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Companies Registry mEaTIVED Change of Address of
o~ F) R R RIS an Oversea Company
Sgloea «
BT A E R F YGRS
TR CRNE R

Company Number AFEiRE

F 12791

1 Company Name 42 d) 4 f#
Lee & Man Paper Manufacturing Limited

2 Country of Incorporation R SEEHHAERZE
Cayman Islands

3 New Principal Place of Business in Hong Kong # & HF T E S ot

4 Offices in Place of Incorporation ZR B EEFREHABRER

(a) New Registered Office (orits equivalent) FHMMWIFR (ZESFHBHR)
Cricket Square, Hutchins Drive, PO Box 2681,
Grand Cayman KY1-1111, Cayman Islands

(b)  New Principal Place of Business ¥ B8 % ihit

Signed ¥4 ”%\?/

(Name #4): ( Cheung Kwok Keung ) Date B# : 25 QOctober 2006
Director, / Secretary,” Manager<

Autherized-Representative
BE BE 8 SHEAR

* Delete whichever does not apply S8 T3 /HE
Presentor’'s Name and Address For Official Use
HEAE AR & Bt SR B AR

Cheung Kwok Keung
5/F Liven House
61-63 King Yip Street
Kwun Tong

Kowloon

Specification No. 1/97

HOGIRGE 197 i
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Companies Registry nETIVED Annual Return
AN R =nwy3l A6 of an Oversea Company
AL ‘ ﬁ%ﬁﬁl%fﬁlzﬁiﬁi%

Company Number 2 F)E5

F 12791
1 Company Name 42 & 4§
Lee & Man Paper Manufacturing Limited
2 Yearof AnnualReturn FFE SR EREE 2006

3 Period Covered by Accounts Enclosed M IER I mEN TS EHFAN

01 04 2005 ;’ 31 03 2006

DD H MM B YYYY £ DD H MM H YYYY £

4 Confirmation EZE=

This is to confirm that there has been no alteration in the documents and particulars delivered
under section 333 other than the alterations, if any, notified under section 335 of the Companies
Ordinance.

BHEE BRBAGGMAS I EHAGHNEREL(MENE S - REBH 333 X
TR 3 R B MR S O -

Signed ®4 kL
{Name #:4): (Cheung Kwok Keung )y Date H#5 21 August 2008
Direstor /Secretary,”Manager,”

Authorized Represeptative
BHBERE HEAR

* Delete whichever does not apply 2T 8 /H&

Presentor’s Name and Address For Official Use
28 ARTEE R B dbit SRR AW

CHEUNG KWOK KEUNG
5/F LIVEN HOUSE

61-63 KING YIP STREET
KWUN TONG
KOWLOON HONG KONG

Specification No. 1/38
HUIHR S 1798 B
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Companies Registry al Notification of Changes of

o~ H EE MR PRV L A G e Secretary and Directors
e REBREHEREYCEAE

Company Number A H&EH

F12791

1 Company Name 42 H &7
Lee & Man Paper Manufacturing Limited

2 TypeofChange ¥ HH

O « [ Resignation or cessation [] New appointment & £
’ ¢ B B2 5 B

[  Change of particulars 3 & 3 %

3 Details of Change HE i # g

(Note £ P) A. Resignation or cessation &% I3 58 55 Rt
{Use Continuation Sheet A if more than 1 resignation or cessation T8 —B# Ao » SAFHEH A BR)

* D Secretary & D Director # H D Alternate Director H L HEH
Name ¥4

Surmname ¥ Other names # F

Identification 5 {7 52 HEA

a Hong Kong Identity Card
or Company Number

O FHSHBIWE R EHBE I.D. Card Number 5 {3 S8 158 Company Number 4 & i 3%
b Overseas Passport
wBAEER
Number &t B issuing Country B B F
Date of Resignation or Cessation DD H MM H YYYY £
HRRERE N | |
Date H #§ Alternate To B
* Please tick the relevant box(es) SFTEERSAIT v &
Presentor’s Name and Address For Official Use
AR Rt EHEE AR

Cheung Kwok Keung
8/F Liven House
61-63 King Yip Street
Kwun Tong

Kowloon

Specification No. 2/2004 (Revision) (Feb. 2004}
FERARREY 2/2004 (1887) (2004 £ 2 F)
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This Notification includes 0

nNotrication or Lrnanges or oecrelary and vireclors

WEREBTHESGEANS

3 Details of Change BH & 3EM  (contd SLE)

B. Appointment,” Change of particulars E# T / E X T E

Company Numper 4o ggsit

F12791

Page2 H_H

{Usa Continualion Sheet B if more than 1 director/” secretary is involved (IS RBEB— I BY/ B8 HFHEB i

)
Brief Description 5 RS & it Effective Date(s) 4 % H H#§
Change of Address 8 May 2006
DDH | MMB | YYYY £
Existing Name
HAg4A
Name “New Name Li King Wai Ross
BHFHES
Sumame 8 K Other names & ¥
Alias {ifany) Bl# (M QEE)
Previous Names B i #£ &
Address i1 it Flat D, G/F, Block 2, One Beacon Hill, 1 Beacon Hill Road, Kowloon Tong,
Kowloon, Hong Kong.

Identification & {7 S 4

a Hong Kong Identity Card

K400132(A)
or Company Nurmnber

FHRGOBEMBERQAHEN

|.D. Card Number B {3 2R E

Company Number £ 5] &

b Overseas Passport

o+ W

Number B

FEABEE 0 BRHEAR B EHESB-

Signed &%

(Name #4): ( Cheu Keung ) Date A :
Birecior,/ Secretary,” Manager~

Authorized-Representative-*
e BE 8 BEAR

* Delete whichever does not apply  IE T BHE

Continuation Sheset A and 0

issuing Country B R E#

Continuation Sheet B.

12 May 2006




Registration No.: 125845

_ | . EcopPy
ANNUAL RETURN and DECLARATION '

{Pursuant to Sect. 187 and 188 of the Cayman Islands Compenies L:aw, Cap. 22)

EXEMPTED COMPANY

Name:  Lee & Man Paper Manufacturing Limated

Address: PO Box 2681, Century Yard, Cricket Square, Hutchins Dnve, Grand Cnvman Ky1-1111

-

e . ’71
Fees sent with return $ 1,968.00- Cheque No.: ; S S
'j: v ({‘Fﬂ
o S I
DECLARATION "'_ v

I Codan Trust ComnaanCawnan) Limited - as authonsed mgnatory of the above named

(Pnnt Name)

company, Do Hereby Declare as Follows:

@®'

(b’

. outside of the Cayman Islands.

©

(d)

Since the previous return of the company there has been no alterahon in the memorandum of
agsociation, other than an alteration in the name of the company, effected in accordance with sect. 31,
or an alteration already reported in accordance with sect. 10.

The operations of the Exempted Company since the last return of thc company, have been mainly

The provision of sect. 193 hes been, and is being complied with; and |

All bearer shares are kept by a custodian.

Dated this 4th day of January, 2007

Kw-’a J—Mmalbw

For and/on behalf of Codan Trust Company (Cayman) Limited
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0MULLY hOlum on viovement 0l LASICd EqQuily sCounlics

‘For the month ended 30 April 2006

To: The Listing Division of The Stock Exchange of Hong Kong Limited

CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited =

PEOTIED

LAY B [ S

From: Lee & Man Paper Manufacturing Limited
(Name of Company) =
Cheung Kwok Keung Tel No: 23199778
(Name of Responsible Official)

Date: 3 May 2006

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

1. Ordinary shares: 3 2. Preference shares:

3. Other classes of shares: please specify:

4. Warrants: please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

No. of Ordinary Shares Preference Shares

Preference shares/ Par Value Authorised Share Capital
other classes of shares (HKS$) {HKY)
Balance at close of 2,000,000,000 0.10 200,000,000.00
preceding month .
Increase / (Decrease) _ ~ _
(EGM approval date):
( )
Balance at close of the 2,000,000,000 0.10 200,000,000.00
meonth
(C) Movement in Issued Share Capital:
No. of No. of other

classes of shares

Balance at close of

. ) 967,608,000 N/A N/A
preceding month:
Increase / {Decrease)
during the month N/A N/A N/A
Balance at close of the 967,608,000 N/A N/A
month
Y
\




(D) Details of Movement:
* please delete and insert ‘N/A’ wherever inapplicable

Remarks:

Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market

TYPE OF SECURITIES IN |[MOVEMENT DURING THE SECURITIES |IN NO. OF NEW
SECURITIES ISSUE AT CLOSE {MONTH IN ISSUE AT [SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH |ITHEREFROM
SHARE OF OPTIONS*| No. of Options | Granted | Exercised | Cancelled | No. of Options
Type
1. Pre-1PO Share
Option Scheme
. Exercise price:
HK$4.17 5,516,000 N/A N/A N/A 5,516,000 N/A
2. Share Option
Scheme
Exercise price:
HK$ 8.50 0 1,800,000 N/A N/A 1,800,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HKS) (HK$)
1. N/A
Exercise price: N/A N/A N/A N/A
HK$
2.
Exercise price:
HK$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price: N/A N/A N/A N/A
HK$
OTHER ISSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: [ssue and allotment Date:
{(please specify)
Total No. of ordinary shares / preference shares / other classes of shares N/A
increased / {(decreased) during the month:

data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.




Monthly keturn on Movement ot Listed BEquity »>ecurines
For the month ended 31 May 2006
PECTIYE
To: The Listing Division of The Stock Exchange of Hong Kong Limited
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited~y) +1v

From: Lee & Man Paper Manufacturing Limited R
(Name of Company) : S

Cheung Kwok Keung Tel No: 2319 9778
(Name of Responsible Official)

Date: 3 June 2006

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

1. Ordinary shares: 3 2.  Preference shares:
3. Other classes of shares: please specify:
4. Warrants: please specify:

(B} Movement in Authorised Share Capital:

No. of ordinary shares/

Preference shares/ Par Value Authorised Share Capital

other classes of shares {HK$) {HKS$)
Balance at close of 2,000,000,000 0.10 200,000,000.00
preceding month WALV SV ,WULLUOU.
Increase / (Decrease) _ _ _
{EGM approval date):
( )
Balance at close of the 2,000,000,000 0.10 200,000,000.00

month

(C) Movement in Issued Share Capital:

No. of No. of other
No. of Ordinary Shares Preference Shares classes of shares
Balance at close of 967,608,000 N/A N/A
preceding month:
Increase / (Decrease)
during the month 4,450,000 N/A N/A
Balance at close of the 972,058,000 N/A N/A

month




(/) Letalls ol ovenicnt,
* please delete and insert ‘N/A’ wherever inapplicable

TYPE OF SECURITIES IN |[MOVEMENT DURING THE SECURITIES |IN NO. OF NEW
SECURITIES [SSUE AT CLOSE |MONTH IN ISSUE AT |SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH |THEREFROM
SHARE OF OPTIONS*| No. of Options Granted | Exercised | Cancelled | No. of Options
Type
1. Pre-IPO Share
Option Scheme
Exercise price:
HKS$ 4.17 5,516,000 N/A 4,450,000 N/A 1,066,000 N/A
2. Share Option
Scheme
Exercise price:
HK$ 8.50 0 1,800,000 N/A N/A 1,800,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HKS$) (HK$) {HK$)
i N/A
Exercise price: N/A N/A N/A N/A
HKS$
2.
Exercise price:
HK$
CONVERTIBLES* Converted.
Class Linits {Units) Units
Convertible price: N/A N/A N/A N/A
HKS
OTHER ISSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
(please specify)
Total No. of ordinary shares / preference shares / other classes of shares N/A
increased / {decreased) during the month:
AuthorisegySignatory:
Remarks:
Name: Chtang Kwok Keung
Title: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification 1o the company/issuer.
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Monthly Return on Movement of Listed Equity Securities
For the month ended 30 June 2006

To: The Listing Division of The Stock Exchange of Hong Kong Limited

CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: Lee & Man Paper Manufacturing Limited

(Name of Company)

Cheung Kwok Keung Tel No:
(Name of Responsible Official)

Date: 6 July 2006

23199778

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

1. Ordinary shares: 3 2. Preference shares:
3. Other classes of shares: please specify:
4.  Warrants: please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

No. of Ordinary Shares Preference Shares

Preference shares/ Par Value Authorised Share Capital
other classes of shares (HK$) {HK3)
Balance at close of
. 2,000,000,000 -0.10 200,000,000.00
preceding month
Increase / (Decrease) _ _ :
(EGM approval date): |
( ) |
\
Balance at close of the 2,000,000,000 0.10 200,000,000.00 |
month |
(C) Movement in Issued Share Capital:
No. of No. of other

classes of shares

Balance at close of

month

. ) 672,058,000 N/A N/A
preceding month:
Increase / {Decrease)
during the month N/A N/A N/A
Balance at close of the 972,058,000 N/A N/A




(D) Details of Movement:
* please delete and insert ‘N/A’ wherever inapplicable

TYPE OF SECURITIES IN |MOVEMENT DURING THE SECURITIES |IN NO. OF NEW
SECURITIES ISSUE AT CLOSE |[MONTH INISSUE AT |SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH |{THEREFROM
SHARE OF OPTIONS*| No. of Options | Granted | Exercised | Cancelled | No. of Options
Type
I. Pre-IPQ Share
Option Scheme
Exercise price:
HK$ 4.17 1,066,000 N/A N/A N/A 1,066,000 N/A
2. Share Option
Scheme
Exercise price:
HKS$ 8.50 1,800,000 N/A N/A N/A 1,800,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
1. N/A
Exercise price: N/A N/A N/a N/A
HK$
2.
Exercise price:
HKS$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price: N/A N/A N/A N/A
HK$
OTHER ISSUES OF
SHARES*
Rights [ssue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price; Issue and allotment Date:
Others Price: Issue and allotment Date:
(please specify)
Total No. of ordinary shares / preference shares / other classes of shares N/A
increased / (decreased) during the month;
Authgrised Signatory:
Remarks:
Name: Cheung Kwok Keung
Title: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.




Monthly keturn on Movement of Listed bquity securiies
For the month ended 31 July 2006
PESENYED
To: The Listing Division of The Stock Exchange of Hong Kong Limited
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited™7 /Y 2} A ' 2N

—

From: Lee & Man Paper Manufacturing Limited PN TR
(Name of Company) 7 i

Cheung Kwok Keung Tel No: 2319 9778
(Name of Responsible Official)

Date: 4 Aug 2006

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

1. Ordinary shares: 3 2. Preference shares:
3. Other classes of shares: please specify:
4.  Warrants: please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

Preference shares/ Par Value Authorised Share Capital
other classes of shares (HK$) {HKS)

Balance at close of

. 2,000,000,000 0.10 200,000,000.00
preceding month O
Increase / (Decrease) _ _ _
{EGM approval date):
( )
Balance at close of the 2,000,000,000 0.10 200,000,000.00

month

(C) Movement in Issued Share Capital:

No. of No. of other
No. of Ordinary Shares Preference Shares classes of shares
Balance at close of 972,058,000 N/A N/A
preceding month:
Increase / (Decrease)
during the month N/A N/A N/A
Balance at close of the 972,058,000 N/A N/A

month




LA Lidtdlls UDIVIOVEIEIGEIL.
* please delete and insert ‘N/A’ wherever inapplicable

TYPE OF SECURITIES IN |[MOVEMENT DURING THE SECURITIES |IN NO. OF NEW
SECURITIES ISSUE AT CLOSE {(MONTH IN ISSUE AT |SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH |THEREFROM
SHARE OF OPTIONS*| No. of Options | Granted | Exercised | Cancelled | No. of Options
Type
1. Pre-IPO Share
Option Scheme
Exercise price:
HK$ 4.17 1,066,000 N/A N/A N/A 1,066,000 N/A
2. Share Option
Scheme
Exercise price:
HKS$ 8.50 1,800,000 N/A N/A N/A 1,800,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK3) {(HK$)
1. N/A
Exercise price: N/A N/A N/A N/A
HK$
2.
Exercise price:
HK$
CONVERTIBLES* Converted |
Class Units (Units) Units
Convertible price: N/A N/A N/A N/A
HK$
OTHER [SSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
{please specify)
Total No, of ordinary shares / preference shares / other classes of shares
. . N/A
increased / (decreased) during the month:
Authorised Bignatory:
Remarks:
Name: Cheung Kwok Keung
Title: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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For the month ended 31 August 2006

To: The Listing Division of The Stock Exchange of Hong Kong Limited

CC:. The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: Lee & Man Paper Manufacturing Limited
(Name of Company)
Cheung Kwok Keung Tel No: 2319 9778
(Name of Responsible Official)

Date: 5 September 2006

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

1. Ordinary shares: 3 2. Preference shares:

3. Other classes of shares: please specify:

4. Warrants: please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

No. of Ordinary Shares Preference Shares

Preference shares/ Par Value Authorised Share Capital
other classes of shares {HK$) (HK3%)

Balance at close of

. 2,000,000,000 0.10 200,000,000.00
preceding month e
Increase / (De.crease) _
{EGM approval date): - -
( )
Balance at close of the 2,000,000,000 0.10 200,000,000.00
month

(C) Movement in Issued Share Capital:
No. of No. of other

classes of shares

Balance at close of

month

preceding month: 972,058,000 N/A N/A

gncr_ease / {(Decrease) 1,066,000 N/A NA
uring the month

Balance at close of the 973,124,000 N/A A




(/) Lretalls ol vlovement. )
* please delete and insert ‘N/A’ wherever inapplicable

TYPE OF SECURITIES IN [MOVEMENT DURING THE SECURITIES |[IN NO. OF NEW
SECURITIES ISSUE AT CLOSE |MONTH INISSUE AT [SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH |THEREFROM
SHARE OF OPTIONS*| No. of Options | Granted | Exercised | Cancelled | No. of Options
Type
1. Pre-IPQO Share
Option Scheme
Exercise price:
HK$4.17 1,066,000 N/A 1,066,000 N/A 0 N/A
2. Share Qption
Scheme
Exercise price:
HK$ 8.50 1,800,000 N/A N/A N/A 1,800,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
1. N/A
Exercise price: N/A N/A N/A N/A
HK$§
2.
Exercise price:
HKSE
CONVERTIBLES* Converted .
Class Units {Units) Units
Convertible price: N/A N/A N/A N/A
HK$
QOTHER ISSUES QF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus [ssue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
(please specify)
Total No. of ordinary shares / preference shares / other classes of shares
. ) N/A
increased / (decreased) during the month:
Authorised|Signatory:
Remarks: >
Name: Chedpg Kwok Keung
Title: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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Mbnthly Return on Movement of Listed Equity Securities

For the month ended 30 September 2006

To: The Listing Division of The Stock Exchange of Hong Kong Limited

CC: The Research & Planning Department of The Stock Exchange of Hong Kong lelted '

RERTIVED

L

RS

. - -
- P

From: Lee & Man Paper Manufacturing Limited 3
(Name of Company)
Cheung Kwok Keung Tel No: 2319 9778
(Name of Responsible Official)
5 Qctober 2006

Date:

(please tick wherever applicable)

1. Ordinary shares: 3 2.
3. Other classes of shares:

4, Warrants:

(A) Information on Types of Listed Equity Securities:

Preference shares:

please specify:

please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

No. of Ordinary Shares

Preference Shares

Preference shares/ Par Value Authorised Share Capital
other classes of shares {HKS$) (HK.$)
Balance i close of 2,000,000,000 0.10 200,000,000.00
preceding month P e VIR
Increase / (Decrease) _ _ -
(EGM approval date):
C )
Balance at close of the 2,000,000,000 0.10 200,000,000.00
month
(C) Movement in Issued Share Capital:
No. of No. of other

classes of shares

Balance at close of

month

preceding month: 973,124,000 N/A N/A
Increase / {Decrease)

during the month N/A N/A N/A
Balance at close of the 973,124,000 N/A N/A

[5F%




(D) Details of Movement:
* please delete and insert ‘N/A’ wherever inapplicable

TYPE OF SECURITIES IN {MOVEMENT DURING THE SECURITIES |IN NO. OF NEW
SECURITIES ISSUE AT CLOSE |MONTH IN ISSUE AT |SHARES
OF PRECEDING CLOSE COF ARISING
MONTH THE MONTH |THEREFROM
SHARE OF OPTIONS*| No. of Options | Granted | Exercised } Cancelled | No. of Options
Type
1. Pre-IPO Share
Option Scheme
Exercise price:
HK$ 4.17 0 N/A N/A N/A 0 N/A
2. Share Option
Scheme
Exercise price: _
HKS$ 8.50 1,800,000 N/A N/A N/A 1,800,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
1. N/A
Exercise price: N/A N/A N/A N/A
HK$
2.
Exercise price:
HK$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price: N/A N/A N/A N/A
HK$
OTHER ISSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
(please specify) ‘
Total No. of ordinary shares / preference shares / other classes of shares N/A
increased / {decreased) during the month:
Remarks:
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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Monthly Keturn on Movement of Listed Equity Securities
For the month ended 31 October 2006

To: The Listing Division of The Stock Exchange of Hong Kong Limited

CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: Lee & Man Paper Manufacturing Limited
(Name of Company)
Cheung Kwok Keung Tel No: 23199778
(Name of Responsible Official)
Date: 6 November 2006
{A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)
1. Ordinary shares: 3 2. Preference shares:
3. Other classes of shares: please specify:
4, Warrants: please specify:
(B) Movement in Authorised Share Capital:
No. of ordinary shares/
Preference shares/ Par Value Authorised Share Capital
other classes of shares {HK$) {HK3%)
Balance at close of 2,000,000,000 0.10 200,000,000.00
preceding month YT S T
Increase / (Decrease) B _ _
(EGM approval date):
C }
Balance at close of the 2,000,000,000 0.10 200,000,000.00
month
(C) Movement in Issued Share Capital:
No. of No. of other

No. of Ordinary Shares Preference Shares

classes of shares

Balance at close of

. i 973,124,000 N/A N/A
preceding month:
Increase / (Decrease)
during the month 11,212,616 N/A N/A
Balance at close of the 984,336,616 N/A N/A

meonth




(D) Details ol Movement: )
* please delete and insert “N/A’ wherever inapplicable

TYPE OF SECURITIES IN |MOVEMENT DURING THE SECURITIES [IN NO. OF NEW
SECURITIES ISSUE AT CLOSE |MONTH IN ISSUE AT [SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH |THEREFROM
SHARE OF OPTIONS*| No. of Options | Granted | Exercised | Cancelled | No. of Options
Type
1. Share Option
Scheme
Exercise price:
HKS$ 8.50 1,800,000 N/A N/A N/A 1,800,000 N/A
HKS$15.10 NA 5,328,000 N/A N/A 5,328,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
1. N/A
Exercise price: N/A N/A N/A N/A
HKS$
2.
Exercise price:
HKS$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price: 0 11,212,616 11,212,616 11,212,616
HK$ 12.04
OTHER ISSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Serip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
lease specify)
Total No. of ordinary shares / preference shares / other classes of shares 11.212.616
increased / (decreased) during the month: e
Authorised Signatory:

Remarks:

Note:

Name: Cheling Kwok Keung
Title: Company Secretary

All information contained in this form may be reproduced and provided to other information vendors or users of market

data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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Monthly Return on Movement of Listed Equity Securities
For the month ended 30 November 2006

To: The Listing Division of The Stock Exchange of Hong Kong Limited

CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: Lee & Man Paper Manufacturing Limited
(Name of Company)
Cheung Kwok Keung Tel No: 23199778
(Name of Responsible Official)
4 December 2006

Date:

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

1. Ordinary shares: v 2. Preference shares:

3. Other classes of shares: please specify:

4. Warrants: please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

No. of Ordinary Shares Preference Shares

classes of shares

Preference shares/ Par Value Authorised Share Capital
other classes of shares (HK$) (HK$)
Balance at close of
preceding month 2.000,000,000 0.10 200,000,000.00
Increase / (Decrease) _ _ _
(EGM approval date):
( )
Balance at closc of the 2,000,000,000 0.10 200,000,000.00
month
{C) Movement in issued Share Capital:
No. of No. of other

Balance at close of

month

preceding month: 984,336,616 N/A N/A
Increase / (Decrease)

during the month 18,271,573 N/A N/A
Balance at close of the 1,002,608, 189 N/A N/A

..... 112




* please delete and insert “N/A’ wherever inapplicable

TYPE OF SECURITIES IN |[MOVEMENT DURING THE SECURITIES [IN NO. OF NEW
SECURITIES ISSUE AT CLOSE |MONTH IN ISSUE AT |SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH |THEREFROM

SHARE OF OPTIONS*| No. of Options | Granted | Exercised | Cancelled | No. of Options

Type

1. Share Option
Scheme

Exercise price:

HK$ 8.50 1,800,000 N/A N/A N/A 1,800,000 N/A
HK$15.10 5,328,000 N/A N/A N/A 5,328,000 N/A

WARRANTS* Nominal Vatue Exercised Nominal Value

Date of Expiry (HK$) (HK$}Y (HK$)

I N/A
Exercise price: N/A N/A N/A N/A
HK$ -

2.
Excreise price:
HK$ o

CONVERTIBLES* Converted

&ms Uaits (Units) Units
Convertible price: 11,212,616 18,271,573 29,484,189 18,271,573
HKS 12.04

OTHER ISSUES OF

SHARES*
Rights Issue Price: [ssue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: tssue and allotment Date:
(please specify) ]
Total No. of ordinary shares / preference shares / other classes of shares 18.271.573
increased / (decreased) during the month: 7
Authorised Signatory:
Remarks: .
Name: CHeung Kwok Keung
Title: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.




S VIOIILIHY ICLUIT o1 viOvVeInent ol LIsted Equily »CCuritcs
For the month ended 31 December 2006

REATIY

To: The Listing Division of The Stock Exchange of Hong Kong Limited
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited SIEA BEA TN

From: Lee & Man Paper Manufacturing Limited AT
(Name of Company) Cor ek
Cheung Kwok Keung Tel No: 23199778

{Name of Responsible Official)

Date: 4 January 2007

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

1. Ordinary shares: v 2. Preference shares:
3. Other classes of shares: please specify:
(_ 4,  Warrants: please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

Preference shares/ Par Value Authorised Share Capital

other classes of shares (HK$) _ (HKS)
Balance at close of 2,000,000,000 0,10 200,000,000.00
preceding month o P ARG
Increase / (Decrease) _ _ _
(EGM approval date):
{ )
Balance at close of the 2,000,000,000 0.10 200,000,000.00

1 ¥

-

3
ra

(C) Movement in Issued Share Capital:

No. of No. of other
No. of Ordinary Shares Preference Shares classes of shares
oedne o 1,002,608, 189 N/A N/A
L‘;‘;ﬁ;f‘fhg (Decrease) 13,884,541 N/A NIA
Balance at close of the 1.016,492.730 N/A N/A

month




(D) Details of Movement: .
* please delete and insert “N/A’ wherever inapplicable

TYPE OF SECURITIES IN [MOVEMENT DURING THE SECURITIES |IN NO. OF NEW
SECURITIES [SSUE AT CLOSE [MONTH IN ISSUE AT {SHARES
OF PRECEDING CLOSE OF  |ARISING
MONTH THE MONTH |[THEREFROM
SHARE OF OPTIONS*| No. of Options | Granted [ Exercised | Cancelled | No. of Options
Type
1. Share Option
Scheme
Exercise price:
"HK$ 8.50 1,800,000 N/A N/A N/A 1,800,000 N/A
HK$15.10 5,328,000 N/A N/A N/A 5,328,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry {HK$) (HK$) _(HK$)
1. N/A
Exercise price: N/A N/A N/A N/A
HKS$
2.
Exercise price:
HKS
CONVERTIBLES* Converted
Class Units {Units) Units
Convertible price: 29,484,189 13,884,541 43,368,730 13,884,451
HKS 12.04
OTHER ISSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
{please specify)
Total No. of ordinary shares / preference shares / other classes of shares 13.884.45)
increased / (decreased) during the month: T
Authoriged Signatory:
Remarks:
Name: Cheung Kwok Keung
Title: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.




e ~ wionthly Return on Movement of Listed Equity Securities

For the month ended 31 January 2007

To: The Listing Division of The Stock Exchangg, of Hong Kong Limited
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: Lee & Man Paper Manufacturing Limited
(Name of Company)
Cheung Kwok Keung TelNo: 2319 9778
(Name of Responsible Official)

Date: 5 January 2007

(please tick wherever applicable)

1. Ordinary shares: v 2.
4 3.

Other classes of shares:

4.  Warranis:

(A) Information on Types of Listed Equity Securities:

Preference shares:

please specify:

please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

Par Value

Preference shares/ Authorised Share Capital
other classes of shares {(HKS) {HK3$)

Balance at close of 2,000,000,000 0.10 200,000,000.00

preceding month PV - M LU, UL,

Increase / (Decrease) _ _

(EGM approval date): -

( )
a Balance at close of the 2,000,000,000 0.10 200,000,000.00
N month

(C) Movement in Issued Share Capital:
No. of No. of other

No. of Ordinary Shares

Preference Shares

classes of shares

Balance at close of
preceding month:

Increase / (Decrease)
during the month

Balance at close of the
month

1,016,492,730 N/A N/A
8,872,084 N/A N/A
1,025,364,814 N/A N/A




o A ARTRE F

(D) Details of Movement: :
* please delete and insert “N/A’ wherever inapplicable

»

TYPE OF SECURITIES IN |MOVEMENT DURING THE SECURITIES |IN NO. OF NEW
SECURITIES ISSUE AT CLOSE |[MONTH IN ISSUE AT |SHARES
OF PRECEDING CLOSE OF  |ARISING
MONTH ' THE MONTH |THEREFROM

SHARE OF OPTIONS*| No. of Options | Granted | Exercised | Cancelled | No. of Options
Type

1. Share Option
Scheme

Exercise price:

HK$ 8.50 1,800,000 N/A N/A N/A 1,800,000 N/A
HK$15.10 5,328,000 N/A N/A N/A 5,328,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HKS) (HK$)
1. N/A
Exercise price: N/A N/A N/A N/A
HK$
2.
Exercise price:
HK$
CONVERTIBLES* Converted
Class Units , {Units) Units
Convertible price: 43,368,730 8,872,084 52,240,814 8,872,084
HKS$ 12.04
OTHER ISSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
(please specify)
Total No. of ordinary shares / preference shares / other classes of shares 8.872.084
increased / (decreased) during the month: T
Authorised Signatory:
Remarks:
Name: Cheung Kwok Keung
Title: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.




Monthly Return on Movement of Listed Equity Securities -
For the month ended 28 February 2007

To: The Listing Division of The Stock Exchange-of Hong Kong Limited

7
:—-)
1y

CC: The Research & Planning Department of The Stock Exchange of Hong Kong Lamued

From: Lee & Man Paper Manufacturing Limited ': -
(Name of Company)
Cheung Kwok Keung Tel No: 23199778
(Name of Responsible Official)

Date: 5 March 2007

(A} Information on Types of Listed Equity Securities:
(please tick wherever applicable)

1. Ordinary shares: v 2. Preference shares:

3. Other classes of shares: please specify:

4.  Warrants: please specify:

{B) Moverment in Authorised Share Capital:

No. of ordinary shares/

No. of Ordinary Shares Preference Shares

classes of shares

Preference shares/ Par Value Authorised Share Capital
other classes of shares (HK$) (HK$)
Balance at close of
preceding month 2,000,000,000 .10 200,000.000.00
Increase / (Decrease) _ _ -
(EGM approval date):
(__ )
Balance at close of the 2,000,000,000 0.10 200,000,000.00
month
(C) Movement in Issued Share Capital:
No. of No. of other

Balance at close of

month

preceding month: 1,025,364,814 N/A N/A
Increase / (Decrease)

during the month 86,526,075 N/A N/A
Balance at close of the 1,111,890,889 N/A WA




Ve,

(D) Details of Movement: )
* please delete and insert ‘N/A” wherever inapplicable

TYPE OF SECURITIES IN |MOVEMENT DURING THE SECURITIES |IN NO. OF NEW
SECURITIES ISSUE AT CLOSE |[MONTH IN [SSUE AT |SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH |THEREFROM
SHARE OF OPTIONS*| No.of Options | Granted | Exercised | Cancelled | No. of Options
Type
1. Share Option
Scheme
Exercise price:
HKS$ 8.50 1,800,000 N/A 100,000 N/A 1,700,000 100,000
HKS$15.10 5,328,000 N/A N/A N/A 5,328,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HKS) __(HK$) (HKS)
1. N/A
Exercise price: N/A N/A - N/A N/A
HKS$
2.
Exercise price:
HKS
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price: 52,240,814 6,426,075 58,666,889 6,426,075
HKS$ 12.04
OTHER ISSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: 18.50 Issue and allotment Date: 6 Feb 07 80,000,000
Bonus [ssue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
{please specify)
Total No. of ordinary shares / preference shares / other classes of shares
. . 86,526,075
increased / (decreased) during the month;
Authorised Signatory:
Remarks:
Name: Chetung Kwok Keung
Title: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.




Monthly Return on Movement of Listed Equity Securities .
For the month ended 3] March 2007

To: The Listing Division of The Stock Exchange of Hong Kong Limited

CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: Lee & Man Paper Manufacturing Limited
{(Name of Company)
Cheung Kwok Keung Tel No: 23199778
(Name of Responsible Official)

Date: 3 April 2007

{A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

1. Ordinary shares: v 2. Preference shares:

3. Other classes of shares: please specify:

4. Warrants: please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

No. of Ordinary Shares Preference Shares

classes of shares

Preference shares/ Par Value Authorised Share Capital
other classes of shares (HK$) {(HK$)
Balance at close of 2,000,000,000 1010 200,000,000.00
preceding month
Increase / (Decrease) _ _ _
(EGM approval date):
( )
Balance at close of the 2,000,000,000 0.10 200,000,000.00
month
(C) Movement in Issued Share Capital:
No. of No. of other

Balance at close of

month

) ) 1,111,890,889 N/A N/A
preceding month:
Increase / (Decrease)
during the month 7,587,043 N/A N/A
Balance at close of the 1,119,477,932 N/A N/A




(D) Details of Movement: _
* please delete and insert ‘N/A’ wherever inapplicable

TYPE OF SECURITIES IN MOVEM.ENT DURING THE SECURITIES |IN NO. OF NEW
SECURITIES ISSUE AT CLOSE [MONTH IN ISSUE AT |SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH |THEREFROM
SHARE OF OPTIONS*| No. of Options | Granted | Exercised | Cancetled | No. of Options
Type
1. Share Option
Scheme
Exercise price:
HK$ 8.50 1,700,000 N/A 200,000 N/A 1,500,600 200,000
HK$15.10 5,328,000 N/A N/A N/A 5,328,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
1. N/A
Exercise price: N/A N/A N/A N/A
HK$
2.
Exercise price:
HK$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price: 58,666,889 7,387,043 66,053,932 7,387,043
HK$ 12.04
OTHER ISSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
{please specify)
Total No. of ordinary shares / preference shares / other classes of shares 7 587.043
increased / (decreased) during the month: U
Authorised Signatory:
Remarks:
Name: Cheung Kwok Keung
Title: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.



Monthly Return on Movement of Listed Equity Securities
For the month ended 30 April 2007

To: The Listing Division of The Stock Exchange.of Hong Kong Limited
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: Lee & Man Paper Manufacturing Limited
(Name of Company)

Cheung Kwok Keung Tet No: 23199778
(Name of Responsible Official)

Date: 5 May 2007

(A) Information on Types of Listed Equity Securities:
{please tick wherever applicable)

1. Ordinary shares: v 2. Preference shares:
3. Other classes of shares: please specify:
4.  Warrants: please specify:

(B) Movement in Authorised Share Capital:

No. of ordinary shares/

Preference shares/ Par Value Authorised Share Capital
other classes of shares (HK$) (HKS)
Balance at close of 2,000,000,000 0,10 200,000,000.00
preceding month
Increase / (Decrease) _ - _
(EGM approval date):
( )
Balance at close of the 2,000,000,000 0.10 200,000,000.00

month

(C) Movement in Issued Share Capital:

No. of No. of other
No. of Ordinary Shares Preference Shares classes of shares
Balance at close of 1,119,477,932 N/A N/A
preceding month:
Increase / {Decrease)
during the month 249,169 N/A N/A
Balance at close of the 1,119,727,101 N/A N/A

month




(D) Details of Movement:
* please delete and insert “N/A’ wherever mapphcable

TYPE OF SECURITIES IN |[MOVEMENT DURING THE SECURITIES [IN NO. OF NEW
SECURITIES ISSUE AT CLOSE jMONTH IN ISSUE AT SHARES
OF PRECEDING CLOSE OF ARISING
MONTH THE MONTH {THEREFROM
SHARE OF OPTIONS*| No. of Options | Granted | Exercised | Cancelled | No. of Options
Type
. Share Option
Scheme
_ Exercise price:
HK$ 8.50 1,500,000 N/A N/A N/A 1,500,000 N/A
HK$15.10 5,328,000 N/A N/A N/A 5,328,000 N/A
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
1. N/A
Exercise price: N/A N/A N/A N/A
HKS
2.
Exercise price:
HK$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price: 66,053,932 249,169 66,303,101 249,169
HKS 12.04
OTHER ISSUES OF
SHARES*
Rights Issue Price: Issue and allotment Date:
Placing Price: Issue and allotment Date:
Bonus Issue N/A Issue and allotment Date: N/A N/A
Scrip Dividend Issue and allotment Date:
Repurchase of share Cancellation Date:
Redemption of share Redemption Date:
Consideration issue Price: Issue and allotment Date:
Others Price: Issue and allotment Date:
{please specify)
Total No. of ordinary shares / preference shares / other classes of shares 249169
increased / (decreased) during the month: ’

Remarks:

Authorised Signatory:

Name: Cheung Kwok Keung
Title: Company Secretary
Note:
All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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reliance upon the whole or any purt of the contents of this announcement.
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Lee & Man Paper Manufacturing Limited
(Incorporated in the Cavman Islands with limited liabilitv)
(Stock Code: 2314)

DISCLOSEABLE TRANSACTIONS
FORMATION OF JOINT VENTURE COMPANY
AND
ACQUISITION OF ASSETS

The Board announces that on 10 April 2007 Top Honour, an indircct wholly-owned subsidiary of the
Company, entered into the Joint Venture Agreement with Wise Sense relating to the regulation of the Joint
Venture Company. The Joint Venture Company will be the holding company for a company to be
cstablished in Vietnam to engage principally in the production of lincrboard and corrugating medium.

Pursuant to the Joint Venture Agreement, Top Honour will hold a 75% cquity interests and Wise Sense
will hold the remaining 25% cquity interests in the Joint Venture Company. Both parties agreed that they
will advance the aggregate amount of US$170 million (approximately HK$1,326 million) to the Joint
Venture Company (as to US$127.5 million (approximately HK$994.5 million) by Top Honour and
US$42.5 million (approximately HK$331.5 million) by Wisc Sensc), by way of further subscription of
shares or sharcholder loan or a combination thercof (as decided by the board of directors of the Joint
Venture Company), such amount to be advanced as and when requested by the board of directors of the
Joint Venture Company on a pro-rata basis according to their respective sharcholding.

The Board further announces that the Joint Venture Company entered into the Acquisition Agreement
with the Vendor on 10 April 2007 to purchase a main unit of paper machine for Paper Machine XV for

EURO40,110,000 (approximatcly HK$418,147.000) for the purpose of establishing a production line in
Vietnam,

Each of the transaction under the Joint Venture Agreement and the Acquisition Agreement constitutes a
discloseable transaction of the Company under Chapter 14 of the Listing Rules. A circular containing

details of the Joint Venture Agreement and the Acquisition Agreement will be dispatched to Sharcholders
as soon as praclicable.

The Board considers that the matcrial terms of the Joint Venture Agreement and the Acquisition are sct out
below:

THE JOINT VENTURE AGREEMENT SRR R
Date of the Agreement: 10 April 2007 _ e
LA ) s
Partics: (a) Top Honour; e =
(b) Wisc Sensc; e P |
(¢) the Joint Venture Company; and R = O

(d) the Guarantors .o

i
To the best of the Dircctors” knowledge, information and belief having
madc all reasonablc cnquiries, Wisc Scnsc and its ultimate bencficial
owner, as well as the Guarantors, are Independent Third Parties.




Slidlc bapfital Uil Ul JUTIL velitul e

Company and Further Funding:

Business of the Joint Venture
Company:

Composition of Board of
Dircctors and Management:

Transfer of Shares in the Joint
Venture Company:

Guarantee:

PHA Ta2UML Lap/iidl U L JUHELIL VR LV AllY WULalokg 1A olldivo A1

US$1.00 each, of which 75 and 25 sharcs were subscribed in cash and -
issucd to Top Honour and Wise Sense respectively.

Both partics agreed that they will advance the aggregate amount of
US$170 million (approximatcly HK$1,326 million) to the Joint Venture
Company (as to US$127.5 million (approximatcly HK$994.5 million)
by Top Honour and UiS$42.5 miilion (approximately HK$331.5 million)
by Wisc Sense, by way of further subscription of shares or sharcholder
loan or a combination thereof (as decided by the board of directors of
the Joint Venture Company) such amount to be advanced as and when
requested by the board of directors of the Joint Venture Company on a
pro-rata basis according to their respective sharcholding. The amount is
determined by reference to what the parties expect to be requirements of
the Joint Venture Company for its initial opcrations.

By virtue of Top Honour’s 75% equity intcrests in the Joint Venture
Company, the Joint Venture Company is a subsidiary of the Company.

The Joint Venture Company will, through a wholly-owned subsidiary to
be established in Vietnam, be principally engage in the production of
linerboard and corrugating medium.

The board of directors of the Joint Venture Company will consist of
three directors, two of whom (including the chairman) shall be
nominated by Top Honour and the other by Wisc Scnse.

The management and control of the affairs of the Company will be
vested in the managing director of the Joint Venture Company to be
appointed by the board of directors of the Joint Venture Company.

Any transfer of shares and/or interests therein by Top Honour and Wisc
Sensc will be subject to the first right of refusal to purchase on same
terms by the other. Further, Wisc Sense will not sell, transier or
otherwisc dispose of all or part of its sharcs and/or any interest therein
to any person other than Top Honour. If Wisc Scnsc agrees to scll and
Top Honour agrees to purchase the Sharcs, the sale price shall not
exceed a price calculated based on a price camings ration of 12 applying
the carnings of the Joint Venture Company as stated in its latest audited
accounts, and if no audited accounts is then available, the latest
management accounts.

Sale, transfer or disposal of any of shares in Wisc Scnse or any interests
relating thereto shall also be subject to the consent of Top Honour.

The Guarantors will jointly and severally guarantec the due and
punctual payment of all amounts payable, and the obligations to be
performed, by Wise Sense under the Joint Venture Agreement.




Date: 10 April 2007
Parties: (a) Vendor: The Vendor

(b} Purchaser: The Joint Venture Company, a non-wholly owned subsidiary of the
Company.

To the best of the Directors knowledge and belief, the Vendor and its ultimate
beneficial owner are Independent Third Parties. The Company came to know the
Vendor through its reputation in the market.

Asset: a main unit of a paper machine for Paper Machine XV to be assembled in Vietnam.

Consideration; The consideration of EURO40,110,000 (approximately HK$418,147,000) was agreed
after arm’s length negotiations between the Vendors and the Purchaser by reference to
the current market valuc of paper machincs.

The Purchaser is required to pay 20% of the total consideration (EURO8,022,000
(approximatcly HK$83,629,000)) as down payment against the Vendor’s commercial
invoicc on or before 11 April 2007 by telegraphic bank transfer.

The remaining 80% of the consideration will be paid to the Vendor by way of
irrevocable and non-transferable letters of credit as follows:

(a) 70% of thc 1otal consideration (EURO28,077,000 (approximatcly
HK$292,703,000) will be paid pro rata upon cach shipment against
presentation of shipping documents; and

(b) 10% of the total consideration (EURO4,011,000 (approximaitcly HK$41,815,000)
will be paid pro rata against presentation of, for the first 5%, ercction documents
and, for the remaining 5%, acceptance documents;

Other The Acquisitton Agreement was cntered into in the ordinary and usual course of
Information: business of the Group.

REASONS FOR AND BENEFIT OF THE FORMATION OF THE JOINT VENTURE COMPANY
AND THE ACQUISITION

The Company has decided 1o diversify its production facilitics to add to their current locations in the United
States and the PRC. As Victnam is a rclatively low cost country, the Directors consider Vietnam to be an
appropriate country for the cstablishment of the Group’s production facilitics.

The PM XV Assets arc purchased for the establishment of the production facilities in Victnam and will
further enhance the Group’s annual production capacity of linerboard and corrugating medium products. The
production capacity of Paper Machine XV is approximately 400,000 MT and will, together with the paper
machines acquired by the Group as previously announced in the Company’s announcement dated 30 March
2006 increasc the capacity of the Group's annual capacity to approximately 3,430,000 MT.

The Group cxpects to fund Top Honour’s contribution to the Joint Venture Company through its internal
resources. It expects that the Joint Venture Company will fund the Acquisition through its internal resourccs.




the Acquisition Agreecment is in the interests of the Company and the terms of cach of the Joint Venture
Agreement and the Acquisition Agreement arc on normal commercial terms, which are fair and reasonable
and in the interests of the sharcholders of the Company as a whole.

GENERAL

The Group is a large-scale paper manufacturer and specialises in production of linerboard and corrugating
medium,

To the best of the Dircctors”™ knowledge and belief having made all nccessary cnquirices:

{a) Wisc Scnse is a holding company incorporated in the British Virgin Islands and owned by the
Guarantors; and

(b) the Vendor is incorporated in Finland and whose shares are listed on the New York Stock Exchange and
the Helsinki Stock Exchange. It specialiscs in pulp and paper industry process, machinery, cquipment
and related proccesscs.

Each of the transaction under the Joint Venture Agreement and the Acquisition Agreement constitutes a
discloscable transaction of the Company under Chapter 14 of the Listing Rules. A circular containing details
of the Joint Venture Agreement and the Acquisition Agreement will be dispatched to Shareholdcers as soon
as practicablc,

DEFINITIONS

In this announcement, unless the context requires otherwise, the following terms shall have the following
meanings:

*Acquisition” the acquisition of the¢ PM XV Asscts pursuant to the Acquisition
Agreement;
“Acquisition Agreement” the agreement dated 10 April 2007, entered into between Mctso Paper

Inc. as the Vendor and the Joint Venture Company relating to the
acquisition of Paper Machine XV,

“Board” the board of Directors;

“Company” Lee & Man Paper Manufacturing Limited;

“Directors” the dircctors of the Company;

“*EURO” Euro dollars. For information only, EURO have been translated to HK$

as to 1 EURO to HK$10.425. No representation 1s made that such
amounts wcre or could be exchanged at such rates;

“Group” the Company and its subsidiaries;

“Guarantors” three individuals who, to the best of the knowledge and belief of the
Directors having made all reasonable enquirics, own all the issued share
capital of Wisc Sensc;

“HKS” Hong Kong dollars, the lawful currency of the Hong Kong Special
Administrative Region, PRC;

“Independent Third Partics” independent third partics not connccted with the Dircctors, chief
cxccutive or substantial sharcholders of the Company or any of its
subsidiarics or their respective associates;

N
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“Joint Venture Company”

“Listing Rules”
(%] MT”

“Paper Machine XV”

“PM XV Asscts”

“Sharcholders”
“Shares™
“Stock Exchange™

*Top Honour”

“USS”

“Vendor™

“Wise Scnse”

[ (yo ”

Hong Kong, 10 April 2007
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Top Honour, Wise Scnse, the Joint Venture Company and the
Guarantors in relation to the regulation of the Joint Venture;

Joint Creation Limited, a company incorporated in the British Virgin
Islands:

the Rules Governing the Listing of Securitics on the Stock Exchange;
melric tonnes;

a linerboard paper machine custom built in accordance with the
specifications of the Company to be assembled in Victnam in
accordance with the Acquisition Agreement;

a main unit of a paper machine for Paper Machine XV to be purchased
by the Purchascr pursuant to the Acquisition Agreement;

holders of the Share(s);
ordinary sharcs of HK$0.10 in the capital of the Company;
The Stock Exchange of Hong Kong Limited:

Top Honour Industries Limited, a company incorporated in the British
Virgin Islands:

United States Dollars. For information only, USS have been translated
into HK$ as to US$1 to HK$7.8. No representation is madc that such
amounts were or could be cxchanged at such rates;

Mectso Paper Inc.;

Wisc Sensc Investments Limited, a company incorporated in the British
Virgin Islands; and

per cent.

By order of the Board
Lee & Man Paper Manufacturing Limited
Lee Wan Keung
Chairman

As at the date of this announcement, the board of directors of the Company comprises five executive directors, namely Mr. Lee
Wan Keung Patrick, Mr. Lee Man Chun, Raymond, Mr. Lee Man Bun. Mr. Li King Wai Ross and Mr. Tun Siak Him Alexander, one
non-execntive divector. namelyv Professor Poon Chung Kwong and three independent non-executive directors, namely Mr. Wonyg
Kui Tung Tony. Mr. Heng Kwoo Seng and Ms. Law Kar Shui Elizabetl;,

* Forideniification only

“Please also refer to the published version of this announcement in The Standard.”




The Stock Exchange of Hong Kong Limited 1akes no responsibility for the contents of this announcement, makes no representation as 1o
its accuracy or completeness and expressiy disclaims any liabilities whatsoever for any loss howsoever arising from or in reliunce upon
the whale or any part of the conients of this announcement.

This announcement is for information purposes only and does not constitute an invitation or offer to acquire, purchase or subscribe for
securities.
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Lee & Man Paper Manufacturing Limited
{(Incorporated in the Cavman Islands with limited liability)

(Stock Code: 2314)

PLACING OF EXISTING SHARES AND R
SUBSCRIPTION FOR NEW SHARES T,

AND RESUMPTION OF TRADING : ;- ’;‘}
Placing Agent <. " :‘i 1

Morgan Stanley ;‘;.-. > P

On 24 January 2007, the Vendor and the Placing Agent entered into the Placing Agreement pursuant 1o which the Pl;u(::jng Agent
has agreed to place, on a fully underwritten basis, 80,000,000 existing Shares at a price of HK$18.50 per Share on behalf of the
Vendor. The Placing Shares represent approximately 7.85% of the existing issued share capital of the Company and approximately
7.28% of the issued share capital of the Company as enlarged by the Subscription.

The Placing Shares will be placed by the Placing Agent to more than six independent professional. institutional and/or individual
investors. The placees and their ultimate beneficial owners are or will be. to the best of the Directors’ knowledge. information and
belief having made all reasonable enquiry. third parties independent of the Company and connected persons of the Company who
are not acting and will not act in concert (as defined in the Takeovers Code) with the Vendor or its associates (as defined under the
Listing Rules). The Placing s subject to a number of conditions which, if not fulfilled or, alternatively, waived by the Placing
Agent by completion, the Placing Agreement and the obligations of the Placing Agent thereunder will terminate and the Placing

and the Subscription will not proceed. Each of the Vendor and the Company has furnished lock up undertakings to the Placing
Agent.

Pursuant to the Placing. the Vendor and the Company have also entered into the Subscription Agreement under which the Vendor
has conditionally agreed to subscribe for 80,000.000 new Shares at the Placing Price.

The shareholding of the Vendor in the issued share capital of the Company will be reduced from approximately 70.57% to
approximately 62.72% upon completion of the Placing but before completion of the Subscription and will be increased from
approximately 62.72% to approximately 65.44% upon completion of the Placing and the Subscription.

The Placing is effected 1o enable the Company to raise funds. The Company intends to use the estimated net proceeds of the
Placing of approximately HK$ 1,46 billion towards the establishment of a new production line, The Company is currently considering
to establish a production facility in Vietnam with an annual production capacity 320,000 tons for containerboard and 150,000 tons
for wood pulp. Based on current plans. this production facility in Vietnam is targeted to commence production in the last quarter
of 2008 or first quarter of 2009. The Company has decided to assess options to diversify its production facilities to add to their
current locations in the United States and the PRC. As Vietnam is a relatively low cost country, the Directors consider Vietnam to
be a country which they should seriously consider to establish their production facilities.

As the Placing and the Subscription are subject to the fulfillment of a number of conditions and may or may not proceed to

completion, Shareholders and prospective investors are advised to exercise caution when dealing in the Shares of the
Company.

At the request of the Company. trading in the Shares on the Stock Exchange has been suspended from 9:30 a.m. on 25 January
2007 pending the release of this announcement. Application has been made by the Company for the resumption of trading in the
Shares an the Stock Exchange with effect from 9:30 a.m. on 26 January 2007,

PLACING AGREEMENT
Date: 24 January 2007

Vendor: Gold Best Holdings Ltd., the controlling sharcholder of the Company which entire share cuapital is held by Trustcorp
Limited 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 whom are directors of the Company).
certain of their family members and other charitable objects.

Placing agent: Morgan Stanley & Co. International Limited. To the best of the Directors’ knowledge, information and belief having
made all reasonable enquiry, the Placing Agent and their ultimate beneficial owners. are or will be third parties
independent of the Company and connected persons of the Company.

*  for identification purposes




Company: The Company is also a party to the Placing Agreement.

Number of Shares to be placed
80.000.000 existing Shares. representing approximately 7.85% of the existing issued share capital of the Company and about 7.28% of
the issued share capital as enlarged by the Subscription.

Placing Price

The Placing Price of HK$18.50 per Share represents (i} a discount of approximately 5.23% 1o the closing price of HK$19.52 per Share
as quoted on the Stock Exchange on 24 January 2007, the last full trading day prior to the release of this announcement. and (ii) a
discount of approximately 6.07% 1o the average closing price of HK$19.696 per Share as quoted on the Stock Exchange for the last 5
trading days up to and including 24 January 2007. The net price of the Placement is HK$18.248 per Share.

The Placing Price was determined after arm’s length negotiation between the Vendor and the Placing Agent and the Directors (including
the independent non-executive Directors) consider that the Placing Price to be fair and reasonable and in the best interests of the
Company and the Shareholders as a whole.

Rights

The Placing Shares will be sold free of all liens, charges and encumbrances. and together with all rights attaching thereto as at the date
of the Placing Agreement. including the right to receive all dividends or other distribution declared. made or paid on or after the date of
the Placing Agreement.

Independence of the Placing Agent and the Placees

The Placing Shares will be placed by the Placing Agent to not less than six independent professional, institutional and/or individual
investors. 1t is not expected that any placee will become a substantial shareholder of the Company as a result of the Placing.

The Placing Agent and the placees to be procured by the Placing Agent as well as their ultimate beneficial owners are or will be to the
best of the Directors” knowledge, information and belief having made all reascnable enquiry, are or will be, third parties independent of
the Company and connected persons of the Company who are not acting and will not act in concert (as defined under the Takeovers
Code) with the Vendor or its associates (as defined in the Listing Rules).

Conditions

The obligation of the Placing Agent to proceed to completion of the Placing is conditional upon the following conditions being met:

(a)  there shall not have occurred any material breach of, or any event rendering untrue or inaccurate, any of the representations,
warranties or undertakings under the Placing Agreement;

(b) trading generally not having been suspended or materially limited on. or by. any of the New York Stock Exchange or the Stock
Exchange:

{c} trading of any securities of the Company not being suspended on any exchange or in any over the counter market (save for such
suspension pending the issue of this annovwncement);

(d) a material disruption in securities settlement, payment or clearance services in the Hong Koeng. the PRC or the United States. not
having occurred;

(e} any moratorium on commercial banking activities not having been declared by Hong Kong. the PRC. Federal or New York State
authorities; or

{f) there not having occurred any outbreak or escalation of hostilities, declaration of a natienal emergency or war. or any change in
financial markets. currency exchange rates or controls or any calamity or crisis that, in the Placing Agent’s judgment, is material
and adverse and which, singly or together with any other event specified in this clause, makes it, in the Placing Agent's
judgment, impracticable or inadvisable to proceed with the offer. sale or delivery of the Placing Shares on the terms and in the
manner ¢ontemplated in the Placing Agreement;

(g} the Subscription Agreement having been entered into by the parties thereto and not subsequently having been revoked, terminated
or modified; and

(h)  receipt by the Placing Agent of documents including a certified copy of the Subscription Agreement in a form satisfactory to the
Placing Agent.

If any of the conditions for completion of the Placing Agreement as set out in the Placing Agreement shall not have been fulfilled or.
alternatively, waived by the Placing Agent by completion, the Placing Agreement and the obligations of the Placing Agent thereunder
will terminate and the Placing will not proceed. Shareholders and investors are therefore advised to exercise caution when dealing
in Shares.

Completion of the Placing

The partics expect that the Placing will be completed on 29 January 2007 (or such other date as the Company and the Placing Agent
may agree in writing).

Lock Up Undertakings

The Vendor has undertaken to the Placing Agent that. except for the sale of the Placing Shares pursoant to the Placing Agreement, from
the date of the Placing Agreement and on or prior to the date being 180 days after the Closing Date. the Vendor shall not without the
prior written consent of the Placing Agent (i) offer, pledge. sell, contract to sell, sell any option or contract to purchase, purchase any
oplion or contract to sell. grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of (either conditionally or
unconditionally. or directly or indirectly. or otherwise) any share of the Company or any interests therein (including for the avoidance
of doubt the Shares to be subscribed for by the Vendor under the Subscription Agreement} or any securities convertible into or
exercisable or exchangeable for any such Shares or interests or (ii) enter into any swap or similar agreement that transfers to another. in
whole or in part. the economic risk of ownership of such shares of the Company. whether any such transaction described in (i) or (ii)
above is to be settled by delivery of shares in the Company or such other securities, in cash or otherwise or (iii) announce any intention
to enter into or effect any such transaction described in (i) or (ii) above.




The Company has undertaken to the Placing Agent, and the Vendor has undertaken to the Placing Agent that it will procure the
Company not to, from the date hereof and on and prior to the date being 180 days after the Closing Date (without the prior written
consent of the Placing Agent) (i} allot, issue, offer to allot or issue, grant any option, right or warrant to subscribe, offer, pledge. sell.
contract to sell, sell any option or contract to purchase. purchase any option or contract to sell. grant any option, right or warrant to
purchase, lend or otherwise trunsfer or dispose of {(either conditionally or unconditionally. or directly or indirectly, or otherwise) any
share of the Company or any interests therein or any securities convertible into or exercisable or exchangeable for any such shares or
interests or (ii) enter into any swap or similar agreement that transfers to another. in whole or in part. the economic risk of ownership of
such shares of the Company, whether any such transaction described in (i) or (ii) above is to be settle by delivery of shares in the
Company or such other securities, in cash or otherwise, or (iii) announce any intention to enter into or effect any such transaction
described in (i) or (ii) abave, provided that the Company may issue shares to the Vendor pursuant to and in accordance with the terms
and conditions of the Subscription Agreement and any shares of the Company which may fall to be issued upon conversion of the
convertible bonds issued by the Company prior to the date of the Placing and/or upon the exercise of any share options which have been
or may be granted under the Company's share option plan.

SUBSCRIPTION AGREEMENT

Date: 24 January 2007
Subscriber:  The Vendor
Issuer: The Company

Number of Shares to be subscribed
80.000.000 new Shares, representing approXimately 7.85% of the existing issued share capital of the Company and about 7.28% of the
issued share capital as enlarged by the Subscription.

Subscription Price

The subscription price per new Share is equivalent to the Placing Price of HK$18.50 per Share. The Subscription Shares have a market
value of approximately HK$1.56 billion, based on the closing price of HK$19.52 on 24 January 2007. the last full trading day in the
Shares prior to this announcement. The net price of the Subscription is HK$18.248 per Share.

The Directors (including the independent non-executive Directors) consider that the terms of the Subscription are fair and reasonable
under the current market condition and in the interest of the Company and the Shareholders as a whole.

General mandate 1o issue the Placing Shares

The Placing Shares will be issued under the general mandate granted by the Shareholders to the Directors pursuant to the resolution of
the Sharehotders passed in the general meeting held on 15 August 2006. The Company has not issued any Shares pursuant to such
general mandate.

Ranking of the Piacing Shares

The Placing Shares. when fully paid. will rank pari passu in all respects with the Shares in issue on the completion date of the
Subscription including the right to any dividends or distributions after the date of completion of the Subscription.

Conditions of the Subscription:
The Subscription is conditional upon:

(1}  completion of the Placing; and
(2)  the Listing Committee of the Stock Exchange granting the listing of and permission 1o deal in the Subscription Shares.

In the event that the conditions are not fulfilled on or before 14 days after the date of the Subscription Agreement (or such later date as
may be agreed between the parties) the Subscription Agreement and all rights and obligations hereunder will cease and terminate,

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission 10 deal in, the Subscription
Shares,

Completion of the Subscription:
Completion of the Subscription will take place within 1wo business days following the fulfilment of all conditions listed above. in any
event on or before i4 days from the date of the Placing Agreement.

EFFECT OF THE PLACING AND THE SUBSCRIPTION ON SHAREHOLDING:
The shareholding structure of the Company before and after the Placing and the Subscription will be as follows:

Immediately after Immediately after
completion of the Placing completion of the Placing
Shareholders Current but before the Subscription and the Subscription
Number of Number of Number of

Shares % Shares % Shares %
The Vendor 719,318,000 70.57% 639,318,000 62.72% 719,318,000 65.44%
Placees - - 80,000,000 7.85% 80,000,000 7.28%
Directors 1,822,000 0.18% 1,822,000 0.18% 1,822,000 (.16%
Public Shareholders other than Placees*  298,130.964 29.25% 298,130,964 29.25% 298,130,964 27.12%
Totai 1,019,270.964 100.00% 1.019,270,964 100.00% 1.099.270.904 100.00%
. Public Sharehovlders refer 1o Shureholders who are nor Directors, chief executive or substaniiul shareholders of the Company er their respective

associates (as defined in the Listing Rules).




REASON FOR THE PLACING AND THE SUBSCRIPTION

The Placing and the Subscription are being undertaken to supplement the Group’s funding of its expansion and growth plan. The
directors of the Company consider the Placing and the Subscription will provide an opportunity to raise further capital for the Company
whilst broadening the shareholder base and the capital base of the Company.

USE OF PROCEEDS OF THE SUBSCRIPTION

The estimated net proceeds of the Placing is approximately HK$1.46 billion and will be used towards the establishment of a new
production line. The Company is currently considering to establish a production facility in Vietnam with an annual production capacity
320.000 tons for containerboard and 150,000 tons for wood pulp. Based on current plans, this production facility in Vietnam is t'argr:ted
to commence production in the last quarter of 2008 or first quarter of 2009, The Company has decided to assess options to diversify its
production facilities to add to their current locations in the United States and the PRC. As Vietnam is a relatively low cost country, the
Directors consider Vietnam to be a couniry which they should seriously consider to establish their production facilities.

The net proceeds from the Subscription which are not immediately applied towards the establishment of the production facilities in
Vietnam will be employed as general working capital {including the repayment of term revolving facilities).

CAPITAL-RAISING ACTIVITIES DURING PAST 12 MONTHS
The Company has not carried out other capital raising activities in the past 12 months from the date of this announcement,

PRINCIPAL ACTIVITIES OF THE GROUP
The Group is a large-scale paper manufacturer and specialises in production of linerboard and corrugaling medium.

RESUMPTION OF TRADING

At the request of the Company. trading in the Shares on the Stock Exchange has been suspended from 9:30 a.m. on 24 January 2007
pending the release of this announcement. Application has been made by the Company for the resumption of trading in the Shares on
the Stock Exchange with effect from 9:30 a.m. on 25 January 2007.

DEFINITIONS
“Company” Lee & Man Paper Manufacturing Limited, a company incorporated in the Cayman Islands with limited

liability. the shares of which are listed on the Stock Exchange

the date after the business day on which the conditions in the Placing Agreement has been satisfied but
in any event no later than 29 January 2007

“Closing Daie”

*Directors” the directors of the Company
“Group” the Company and its subsidiaries
“HK$" Hong Kong dollar, the lawful currency of Hong Kong

“Hong Kong™ the Hong Kong Special Administrative Region of the PRC

“Listing Rules™ the Ruies Governing the Listing of Securities on the Stock Exchange
“Placing” the placement of 80.000.000 existing Shares to independent investors at the Placing Price

Morgan Stanley & Co. International Limited. which is a third party independent of and not connected
with the directors. chief executive or substantial shareholders of the Company or its subsidiaries or any
of their respective associates (as such term is defined in the Listing Rules)

“Placing Agent”

the placing agreement dated 24 January 2007 between the Company and the Placing Agent in respect of
the Placing

“Placing Agreement”

“Placing Price” the placing price of HK$18.50 per Share

“Placing Shares™
“PRC"

“Shares”

“Stock Exchange™

*Subscription™

“Subscription Agreement”

“Subscription Price”

“Subscription Shares™

“Takeovers Code”™

“Vendor”

80,000,000 existing Shares

the People’s Republic of China

ordinary shares of HKS$0.10 each in the share capital of the Company
The Stock Exchange of Hong Kong Limited

the subscription of the Subscription Shares by the Vendor

the subscription agreement dated 24 Fanuary 2007 between the Company and the Vendor in respect of
the Subscription

the subscription price of HKS18.50 per Share

80.000,000 new Shares, subject to adjustment according to the number of Placing Shares successfully
placed by the Placing Agent

the Hong Kong Code on Takeovers and Mergers

Gold Best Holdings Ltd.. the controlling shareholder of the Company which entire share capital is held
by Trustcorp Limited 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
whom are directors of the Company). certain of their family members and other charitable objects.

By order of the Board
Lee & Man Paper Manufacturing Limited
L.ee Wan Keung Patrick
Chairman



As it the date of this announcemeni, the board of directors of the Company comprises five executive directors, namely Mr. Lee Wan
Keung Patrick, Mr. Lee Man Chun Raymond, Mr. Lee Man Bun, Mr, Li King Wai Ross and Mr. Tan Siak Him Alexander, one non-
executive director, namely Professor Poon Chung Kwong and three independent non-executive directors, namely Mr. Wong Kai Tung
Tonv, Mr. Heng Kwoo Seng and Ms. Law Kar Shui Elizabeth.

25 Januvary 2007

“Please also refer to the published version of this anncuncement in The Standard.”
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Lee & Man Paper Manufacturing Limited

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2314)

CHANGE OF REGISTERED ADDRESS
IN CAYMAN ISLANDS

The Board of Directors (the “Board”) of Lee & Man Paper Manufacturing
Limited (the “Company”) announces that with immediate effect, the registered
address of the Company in Cayman Islands has been changed to Cricket Square,
Hutchins Drive, PO Box 2681, Grand Cayman KY1-1111, Cayman Islands.

By Order of the Board
Cheung Kwok Keung
Company Secretary
Hong Kong, 24 October 2006

As at the date of this notice, the board of directors of the Company comprises
five executive directors, namely Mr Lee Wan Keung Patrick, Mr Lee Man Chun
Raymond, Mr Lee Man Bun, Mr Li King Wai Ross and Mr Tan Siak Him
Alexander, one non-executive director, namely Professor Poon Chung Kwong
and three independent non-executive directors, namely Mr Wong Kai Tung Tony,
Mr Heng Kwoo Seng and Ms Law Kar Shui Elizabeth.

*  for identification purposes

“Please also refer to the published version of this announcement in The
Standard.”
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Lee & Man Paper Manufacturing Limited

{Incorporated in the Cavman Islands with limited liabifity)

(Stock Code: 2314)

RESULTS OF THE EXTRAORDINARY GENERAL MEETING

The board is pleased to announce that, on 6 October 2006, the Company held the Extraordinary
General Meeting (the “EGM™) at which the ordinary resolution set out in the notice of the EGM
dated 18 September 2006 was duly passed.

At the Extraordinary General Meeting (the “EGM™) of Lee & Man Paper Manufacturing Limited (the
“Company”) held on 6 October 2006, the ordinary resolution was duly passed by the shareholders of the
Company (the “Shareholders”) present thereat by way of poll voting in the manner as indicated below.
The number of shares of the Company (the “Shares™) representing the votes cast for or against the
resolution voled upon by the Shareholders at the EGM were as follows:

No. of Shares (%)

Ordinary Resolution Total number;

For Against of votes
To approve the transactions contemplated under the New 121,685,156 0 121,685,156
Steam Agreement and the New Finished Goods (100%) (0%)

Agreement (as defined in the notice of Extracrdinary
General Meeting dated 18 September 2006) and the caps
set out thereon.

As at the date of the EGM, the issued share capital of the Company was 973,124,000 Shares. As Lee &
Man Industrial Manufacturing Limited is wholly owned by Mr Lee Wan Keung Patrick, the chairman of
the Company and a Director. Mr Lee Wan Keung Patrick and his associates which are deemed to be
interested in an aggregate of 719,318,000 Shares, were abstained from voting at the EGM of the Company.
The total number of issued Shares of the Company entitling the Shareholders to attend and vote at the
EGM for or against the ordinary resolution set out in the EGM Notice was 253.806,000 Shares.

By order of the Board
Lee & Man Paper Manufacturing Limited
Cheung Kwok Keung
Company Secretary

Hong Kong, 6 October 2006

As at the date of this notice, the board of directors of the Company comprises five executive directors,
namely Mr Lee Wan Keung Patrick, Mr Lee Man Chun Raymond, Mr Lee Man Bun, Mr Li King Wui Ross
and Mr Tan Siak Him Alexander, one non-executive director, namely Professor Poon Chung Kwong and
three independent non-executive directors, namely Mr Wong Kai Tung Tony, Mr Heng Kwoo Seng and Ms
Law Kar Shui Elizabeth.

*  For identification purposes only

“Please also refer to the published version of this announcement in The Standard.”
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Lee & Man Paper Manufacturing Limited
{(Incorporated in the Caviman Islands with limired liabiliry)
(Stock Code: 2314)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE 1S HEREBY GIVEN that an extraordinary general meeting of Lee & Man Paper Munufacturing Limited {the “Company™)}
will be held at 5th Floor, Liven House, 61 — 63 King Yip Street, Kwun Tong. Kowloon, Hong Kong on 6 October 2006 at 9.30 a.m. for
the purposes of considering and, if thought fit, passing, with or without modifications. the following resolution of the Company:

ORDINARY RESOLUTION

“THAT.

(@)

(b}

(c)

the transactions contemplated under the new steam agreement {the “New Steam Agreement™) dated 25 August 2006 between Lee
& Man Industrial Manufacturing Limited and Dongguan Lee & Man Paper Factory Co., Ltd. in relation to the provision of steam,
including, without limitation, to the caps of the transactions under the New Steam Agreement {the details of which are set out in
the circular of the Company dated 18 September 2006) be and are hereby approved;

the transactions contemplated under the new finished goods supply agreement (the “New Finished Goods Agreement™) dated 25
August 2006 between Lee & Man Industrial Manufacturing Limited and Dongguan Lee & Man Paper Factory Co., Lid. in
relation to the supply of finished goods. including, without limitation, to the caps of the transactions under the New Finished
Goods Agreement (the details of which are set out in the circular of the Company dated 18 September 2006) be and are hereby
approved;

that the directors of the Company be and are hereby authorised to take all actions and execute all documents which is deemed
necessary. required and appropriate conditions, in order to implement and validate anything related to the New Steam Agreement
and the New Finished Goods Agreement,”

By order of the Board of
Lee & Man Paper Manufacturing Limited
Cheung Kwok Keung
Company Secretary

I8 September 2006

Principal Office:

5th Floor Liven House
61 — 63 King Yip Street
Kwun Tong

Kowloon

Hong

Kong

Registered Office:
Century Yard
Cricket Square
Hutchins Drive
P.O. Box 2681 GT
George Town
Grand Cayman
British West Indies

As at the date of this notice, the board of directors of the Company comprises five execulive directors, namely Mr. Lee Wan Keung
Fairick, Mr Lee Man Chun Raymond, Mr Lee Man Bun, Mr Li King Wai Ross and Mr Tan Siak Him Alexander, one non-execuiive
director, namely Professor Poon Chung Kwaong and three independent non-executive directors, namely Mr Wong Kai Tung Tony, Mr
Heng Kwoo Seng and Ms Law Kar Shui Elizabeth.

Notes:

1.

W

Shareholders entitled to attend and vote al the extraordinary general meeting are entitled to appeint one or more persons (whether or not u shareholder
of the Company) as their proxy to attend and vote on behalf of themselves, A proxy need not be a sharcholder of the Company but must attend the
meeting in person to represent a shareholder.

The form of proxy must be signed by a sharcholder or un anorney duly ssthorized in writing by a shurcholder or. in the case of a corporation must be
either executed under its common seal or under the hand of an officer or attorney or other person duly suthorized to sign the same.

In the case of joint holders of a shure if more than one of such joint holder be present at any meeting, the vote of the senior who tenders a vote.
whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holder(s) and for Lhis purpose seniority shall be
determined by the order in which the names stand in the Register of Members.

In order to be valid. the form of proxy. together with the power ot anerney (il uny) or other suthority under which it is signed or a notarially certified
copy thereof. must be deposited at the Company's Hong Kong branch share registrar, Tricor Investor Services Limited, at 26/F Tesbury Centre. 28
Queen’s Road East. Hong Kong, not less than 48 hours before the time for holding the meeting.

Completion and delivery of the form of proxy will not preclude a shareholder from attending and voting at the Extraordinary General Meeting if such
shareholder so wishes. 1n such event. the instrument appointing a proxy shall be deemed 10 he revoked.

*  for idemiification purpases only

“Please also refer to the published version of this announcement in The Standard.”




THE CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should

consult a licensed securities dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your securities in Lee & Man Paper Manufacturing Limited, you
should at once hand this circular to the purchaser or the transferee or to the bank manager, the licensed

securities dealer or other agent through whom the sale or transfer was effected for transmission to the
purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability

whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents
of this circular.

» ~ ™~ —t *
X # KA R R
Lee & Man Paper Manufacturing Limited

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2314)

DISCLOSEABLE TRANSACTIONS
FORMATION OF JOINT VENTURE COMPANY
AND
ACQUISITION OF ASSETS e
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* for identification purpose only

20 April, 2007
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

“Acquisition”

“Acquisition Agreement”

“associates”

“Board™

“Company”

“Directors™

“EURO"

173 Gl’()up ”

“Guarantors”

“HKS”

“Independent Third Parties™

“Joint Venture Agreement”

“Joint Venture Company”™

“Latest Practicable Date”

“Listing Rules”

the acquisition of the PM XV Assets pursuant to the
Acquisition Agreement;

the agreement dated 10 April, 2007, entered into betwecen
Metso Paper Inc. as the Vendor and the Joint Venture
Company relating to the acquisition of Paper Machine XV;

has the meaning ascribed thereto the Listing Rules;
the board of Directors;

Lee & Man Paper Manufacturing Limited,;

the directors of the Company;

Euro dollars. For information only, EURO have been
translated to HK$ as to | EURO to HK$10.425. No
representation is made that such amounts were or could be
exchanged at such rates;

the Company and its subsidiaries;

three individuals who, to the best of the knowledge and
belief of the Directors having made all reasonable enquiries,
own all the issued share capital of Wise Sense;

Hong Kong dollars, the lawful currency of the Hong Kong
Special Administrative Region, PRC;

independent third parties not connected with the Directors,
chief executive or substantial shareholders of the Company
or any of its subsidiaries or their respective assoctales;

the joint venture agreement dated 10 April, 2007 entered
into between Top Honour, Wise Sense, the Joint Venture
Company and the Guarantors in relation to the regulation of
the Joint Venture;

Joint Creation Limited, a company incorporated in the
British Virgin Islands;

20 April, 2007,

the Rules Governing the Listing of Securities on the Stock
Exchange;
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[ MT”

“Paper Machine XV”

“PM XV Assets”

£ SFO "
“Shareholders”
“Shares”

“Stock Exchange’

“Top Honour”

< US$ »

“Vendor™

“Wise Sense”

u%ﬂ

metric tonnes;

a linerboard paper machine custom built in accordance with
the specifications of the Company to be assembled in
Vietnam in accordance with the Acquisition Agreement;

a main unit of a paper machine for Paper Machine XV to be
purchased by the Purchaser pursuant to the Acquisition
Agreement;

the Securities and Futures Ordinance;

holders of the Share(s);

ordinary shares of HK$0.10 in the capital of the Company;
The Stock Exchange of Hong Kong Limited;

Top Honour Industries Limited, a company incorporated in
the British Virgin Islands;

United States Dollars. For information only, US$ have been
translated inte HK$ as to US$1 to HKS$7.8. No
representation is made that such amounts were or could be
exchanged at such rates;

Metso Paper Inc.;

Wise Sense Investments Limited, a company incorporated
in the British Virgin Islands; and

per cent.




LETTER FROM THE BOARD
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Lee & Man Paper Manufacturing Limited

(Incorporated in the Cayman Islands with limited liabiliry)

Executive Directors:

Lee Wan Keung Patrick (Chairman)
Lee Man Chun Raymond

[.ee Man Bun

Li King Wai Ross

Tan Siak Him Alexander

Non-executive Directors:
Professor Poon Chung Kwong

Independent Non-executive Directors:

Wong Kai Tung Tony
Heng Kwoo Seng
Law Kar Shui Elizabeth

To Shareholders of the Company

Dear Sir or Madam,

(Stock Code: 2314)

Registered Office
Century Yard

Cricket Square

Huichins Drive

P.O. Box 268!

Grand Cayman KY1-1111
Cayman Islands

Principal Place of Business
in Hong Kong

5th Floor, Liven House

61-63 King Yip Street

Kwun Tong

Kowloon

Hong Kong

20 April, 2007

DISCLOSEABLE TRANSACTIONS
FORMATION OF JOINT VENTURE COMPANY
AND
ACQUISITION OF ASSETS

INTRODUCTION

The Company has, in an announcement dated 10 April, 2007, announced that its indirect wholly-
owned subsidiary, Top Honour, had entered into the Joint Venture Agreement with Wise Sense on 10
April, 2007 relating to the regutation of the Joint Venture Company. The Joint Venture Company will be
the holding company for a company to be established in Vietnam to engage principally in the production
of linerboard and corrugating medium.

Further, the Joint Venture Company had entered into the Acquisition Agreement with the Vendor
on 10 April, 2007 to purchase a main unit of paper machine for Paper Machine XV for EUR040,110,000
(approximately HK$418,147,000) for the purpose of establishing a production line in Vietnam.

* for identification purpose only




LETTER FROM THE BOARD

Each of the transaction under the Joint Venture Agreement and the Acquisition Agreement

constitutes a discloseable transaction of the Company under Chapter 14 of the Listing Rules. The

purpose of this circular is to provide you with further information in relation to these transactions.

The Board considers that the material terms of the Joint Venture Agreement and the Acquisition

are set out below:

THE JOINT VENTURE AGREEMENT

Date of the Agreement:

Parties:

Share capital of the Joint
Venture Company and
Further Funding:

Business of the Joint
Venture Company:

10 April, 2007

{(a) Top Honour;

{(b) Wise Sense;

{¢) the Joint Venture Company; and
(d) the Guarantors

To the best of the Directors’ knowledge, information and belief
having made all reasonable enquiries, Wise Sense and its ultimate
beneficial owner, as well as the Guarantors, are Independent Third
Parties.

The issued capital of the Joint Venture Company consist 100
shares of US$1.00 each, of which 75 and 25 shares were
subscribed in cash and issued to Top Honour and Wise Sense
respectively.

Both parties agreed that they will advance the aggregate amount
of US$170 million (approximately HK$ 1,326 million) to the Joint
Venture Company (as to US$127.5 million (approximately
HK$994.5 million) by Top Honour and US$42.5 million
(approximately HK$331.5 million) by Wise Sense), by way of
further subscription of shares or shareholder loan or a
combination thereof (as decided by the board of directors of the
Joint Venture Company) such amount to be advanced as and when
requested by the board of directors of the Joint Venture Company
on a pro-rata basis according to their respective sharcholding. The
amount is determined by reference to what the parties expect to be
requirements of the Joint Venture Company for its initial
operations.

By virtue of Top Honour’s 75% equity interests in the Joint
Venture Company, the Joint Venture Company is a subsidiary of
the Company.

The Joint Venture Company will, through a wholly-owned
subsidiary to be established in Vietnam, be principally engage
in the production of linerboard and corrugating medium.
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Composition of Board of
Directors and Management:

Transfer of Shares in the Joint
Venture Company:

Guarantee:

The Acquisition Agreement

Date:

Parties:

Asset:

The board of directors of the Joint Venture Company will consist
of three directors, two of whom (including the chairman) shall be
nominated by Top Honour and the other by Wise Sense.

The management and control of the affairs of the Company will be
vested in the managing director of the Joint Venture Company to
be appointed by the board of directors of the Joint Venture
Company.

Any transfer of shares and/or interests therein by Top Honour and
Wise Sense will be subject to the first right of refusal to purchase
on same terms by the other. Further, Wise Sense will not sell,
transfer or otherwise dispose of all or part of its shares and/or any
interest therein to any person other than Top Honour. If Wise
Sense agrecs to sell and Top Honour agrees to purchase the
Shares, the sale price shall not exceed a price calculated based on
a price earnings ratio of 12 applying the earmnings of the Joint
Venture Company as stated in its latest audited accounts, and if no
audited accounts is then available, the latest management
accounts.

Sale, transfer or disposal of any of shares in Wise Sense or any
interests relating thereto shall also be subject to the consent of Top
Honour.

The Guarantors will jointly and severally guarantee the due and
punctual payment of all amounts payable, and the obligations to
be performed, by Wise Sense under the Joint Venture Agreement,

10 April, 2007
(a) Vendor: The Vendor

(k) Purchaser:  The Joint Venture Company, a non-wholly
owned subsidiary of the Company.

To the best of the Directors knowledge and belief, the Vendor and
its ultimate beneficial owner are Independent Third Parties. The
Company came to know the Vendor through its reputation in the
market,

a main unit of a paper machine for Faper Machine XV to be
assembled in Vietnam.
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Consideration: The consideration of EURQ40,110,000 (approximately
HK$418,147,000) was agreed after arm’s length negotiations
between the Vendors and the Purchaser by reference to the current
market value of paper machines.

The Purchaser is required to pay 20% of the total consideration
(EUROQS8,022,000 (approximately HK$83,629,000)) as down
payment against the Vendor’s commercial invoice on or before
11 April, 2007 by telegraphic bank transfer.

The remaining 80% of the consideration will be paid to the Vendor
by way of irrevocable and non-transferable letters of credit as
follows:

(a) 70% of the total consideration (EURO28,077,000
(approximately HK$292 703,000) will be paid pro rata
upon each shipment against presentation of shipping
documents; and

(b) 10% of the total consideration (EURO4,011,000
(approximately HKS$41,815,000) will be paid pro rata
against presentation of, for the first 5%, erection
documents and, for the remaining 5%, acceptance
documents;

Other Information: The Acquisition Agreement was entered into in the ordinary and
usual course of business of the Group.

REASONS FOR AND BENEFIT OF THE FORMATION OF THE JOINT VENTURE
COMPANY AND THE ACQUISITION

The Company has decided to diversify its production facilities to add to their current locations in
the United States and the PRC. As Vietnam is a relatively low cost country, the Directors consider
Vietnam to be an appropriate country for the establishment of the Group's production facilities.

The PM XV Assets are purchased for the establishment of the production facilities in Vietnam and
will further enhance the Group’s annual production capacity of linerboard and corrugating medium
products. The production capacity of Paper Machine XV is approximately 400,000 MT and will,
logether with the paper machines acquired by the Group as previously announced in the Company’s
announcement dated 30 March, 2006 increase the capacity of the Group’s annual capacity to
approximately 3,430,000 MT.

The Group expects to fund Top Honour’s contribution to the Joint Venture Company through its
internal resources. It expects that the Joint Venture Company will fund the Acquisition through its
internal resources.




LETTER FROM THE BOARD

The Directors are of the view that each of the transaction contemplated in the Joint Venture
Agreement and the Acquisition Agreement is in the interests of the Company and the terms of each of
the Joint Venture Agreement and the Acquisition Agreement are on normal commercial terms, which are
fair and reasonable and in the interests of the shareholders of the Company as a whole.

The Group does not expect that there will be any material impact on the earnings of the Group until
the Paper Machine XV commence operations. In addition, there is not expected to be any significant
impact on the assets and liabilities of the Group as a result of the formation of the Joint Venture
Company and the Acquisition, since any decrease in the Group's internal resources will be matched by a

corresponding tncrease in the Group's assets.
GENERAL

The Group is a large-scale paper manufacturer and specialises in production of linerboard and
corrugating medium.

To the best of the Directors’ knowledge and belief having made all necessary enquiries:

(a) Wise Sense is a holding company incorporated in the British Virgin Islands and owned by
the Guarantors; and

(b) the Vendor is incorporated in Finland and whose shares are listed on the New York Stock
Exchange and the Helsinki Stock Exchange. It specialises in pulp and paper industry
process, machinery, equipment and related processes.

Each of the transaction under the Joint Venture Agreement and the Acquisition Agreement
constitutes a discloseable transaction of the Company under Chapter 14 of the Listing Rules.

By order of the Board
Lee & Man Paper Manufacturing Limited
Lee Wan Keung, Patrick

Chairman




APPENDIX GENERAL INFORMATION

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information conlained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts concerning
the Group the omission of which would make any statement herein misleading.

1. Disclosure of Interests

Interests and short positions of Directors and chief executive in the share capital of the

Company and its associated corporation

Save as disclosed below, as at the Latest Practicable Date, none of the Directors and chief
executive had any interest or short position in the Shares, underlying shares or debentures of the
Company or any of its associated corporations (within the meaning of Part XV of the SFO) which
would be required to be notified to the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including the interests and short positions which they would be
deemed to taken to have under Sections 344 and 345 of the SFO) or which would be required to be
disclosed pursuant to the Model Code for Securities Transactions by Directors of Listed
Companies contained in the register referred therein pursuant to Section 352 of the SFO.

Directors ' interests in the Shares

Number of
ordinary shares
subject to
options granted Percentage of the
Number of under the Pre- issued share
ordinary IPO Share capital of the
Name of Director Capacity shares  Option Scheme Company
Lee Wan Keung Patrick Held by controlled 721,850,000 — 64.47%
corporation (Nete)
Lee Man Chun Raymond  Held by controlled 721,850,000 492,000 64.51%
corporation (Note)
Lee Man Bun Held by controlled 721,850,000 300,000 64.49%
corporation (Note)
Li King Wai Ross Beneficial owner — 600,000 0.05%
Tan Siak Him Alexander  Beneficial owner 300,000 600,000 0.08%
Poon Chung Kwong Beneficial owner 50,000 480,000 0.05%
Wong Kai Tung Tony Beneficial owner 400,000 — 0.04%
Heng Kwoo Seng Beneficial owner 942,000 — 0.08%
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Nete: These shares were held by Gold Best Holdings Ltd. (*Gold Best™), 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 Partrick, Mr. Lee Man Chun Raymond and Mr.
Lee Man Bun (all of them are directors of the Company), cenain of their family members and other
charitable objects. Mr. Lee Wan Keung Patrick and Mr, Lee Man Chun Raymond are directors of Gold Best.

Directors’ interests in associated corporations of the Company

Percentage of the
issued shares

Name of capital of

associated Number of associated

Name of Director Capacity corporation  ordinary shares corporation

Lee Wan Keung Patrick Held by controlled Gold Best 5 100%
corporation (Nore)

Lee Man Chun Raymond  Held by controlled Gold Best 3 100%
corporation (Nole)

Lee Man Bun Held by controlled Gold Best 5 100%

corporation (Note)

Note:  As Gold Best owns more than 30% 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. Mr. Lee Wan Keung Patrick and Mr.
Lee Man Chun Raymond are directors of Gold Best.

2. Substantial Shareholders

Save as disclosed below, as at the Latest Practicable Date, none of the Directors or chief executive
are aware of any other person who had an interest or short position in the Shares or the underlying shares
of the Company which would fall to be disclosed to the Company under the provisions of Division 2 and
3 of Part XV of the SFO or, who is, directly or indirectly, interested in ten per cent. or more of the
nominal value of any class of share capital carrying rights to vote in all circumstances at general
meetings of any other member of the Group.

Notifiable interests in Shares

Percentage of
the issued
Number of share capital

ordinary of the
Name of shareholder Capacity shares Company
Gold Best Beneficial owner 721,850,000 64.47%
Trustcorp Held by controlled corporation 721,850,000 64.47%
Lee Wong Wai Kuen Held by spouse (Note) 721,850,000 64.47%

Note:  Under the SFO, Lee Wong Wai Kuen is deemed 1o be interested in these 721,850,000 ordinary shares as she is the
spouse of Lee Wan Keung Patrick, a director of the Company.
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3. LITIGATION

Neither the Company nor any of its subsidiaries is engaged in any litigation or arbitration of
material importance and, so far as the Directors are aware, no litigation or arbitration of material
importance is pending or threatened against the Group.

4. SERVICE CONTRACTS

Each of the directors has entered into a service contract with the Company, details of which are set

out below:

Service Contract Effective Service Salaries per

Name of Director Date Terms annum
HKS

Lee Wan Keung 1 September, 2003 Four years Nil
Lee Man Chun Raymond 1 September, 2003 Four years 2,016,000
Lee Man Bun 16 August, 2004 Three years 1,002,000
Li King Wai Ross 12 August, 2005 Three years 600,000
Tan Stak Him Alexander 1 September, 2003 Four years 1,066,000
Poon Chung Kwong 1 February, 2007 One year Nil
Wong Kai Tung Tony 11 September, 2006 One year 80,000
Heng Kwoo Seng I'1 September, 2006 One year 120,000
Law Kar Shui Elizabeth 1 January, 2007 One year Nil

As at the Latest Practicable Date, none of the Directors has entered into or proposed to enter into
any service contract with the Company which will not expire or may not be terminated by the Company
within a year without payment of any compensation (other than statutory compensation).

5. COMPETING INTERESTS

None of the Directors of the Company (as defined in the Listing Rules) and their respective
associates (as defined in the Listing Rules) have any interest in a business, which competes or may
compete with the business of the Group.

6. MISCELLANEOUS

{a) The company secretary as well the qualified accountant of the Company is Mr. Cheung
Kwok Keung. He is a fellow member of the Association of Chartered Certified Accountants
and an associate member of the Hong Kong Institute of Certified Public Accountants.

(b) The registered office of the Company is located at Century Yard, Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman KY1-1111, Cayman Islands. The principle place of
business of the Company in Hong Kong is located at Sth Floor, Liven House, 61-63 King
Yip Street, Kwun Tong, Kowloon, Hong Kong.

(c} Inthe event of inconsistency, the English language text of this circular shall prevail over the
Chinese language text,

- 10—
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult a licensed securities dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your securities in Lee & Man Paper Manufacturing Limited, you
should at once hand this circular to the purchaser or the transferee or to the bank manager, the
licensed securities dealer or other agent through whom the sale or transfer was effected for
transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

\ . ~ =y k
B OX & KA R R 9
Lee & Man Paper Manufacturing Limited

{Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2314)

B
- A
. 7-: - :-J
CONTINUING CONNECTED TRANSACTIONS = ' 1
)
.9
Independent Financial Adviser to the Independent Board Committee ’)

] CIMB |

A letter from the Independent Board Committee is set out on page 11 of this circular and a letter
from CIMB-GK Securities (HK) Limited, the independent financial adviser to the Independent Board
Committee is set out on pages 12 to 17 of this circular.

A notice convening the extraordinary general meeting of the Company to be held at 5th Floor,
Liven House, 61-63 King Yip Street, Kwun Tong, Kowloon on 6 October 2006 at 9:30 a.m. (the
“Extraordinary General Meeting”) is set out on pages 23 to 24 of this circular.

A form of proxy for use at the Extraordinary General Meeting is enclosed with this circular. If you
do not intend to attend the Extraordinary General Meeting, you are requested to complete the form
of proxy in accordance with the instructions printed thereon and return it to the Company’s Hong
Kong branch share registrar, Tricor Investor Services Limited, at 26/F Tesbury Centre, 28 Queen's
Road East, Hong Kong as soon as possible and in any event not less than forty-eight (48) hours
before the time appointed for holding the Extraordinary General Meeting, Completion and return
of the form of proxy will not preclude you from attending and voling in person at the Extraordinary
General Meeting or any adjournment of it, if you so wish.

*  for identification purposes only 18 September 2006
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

” Announcement”

“Annual Caps”

“associates”
“Board”

“Company”

“Continuing Connected
Transactions”

“Director(s)”

?

“Dongguan Lee & Man'

" EGNI ”

"Existing Waiver”

”GI‘OUP"

MIFAM

the announcement dated 25 August 2006 issued by
the Company;

the maximum annual consideration to be supplied to
Lee & Man Manufacturing for each of the three
financial years ending 31 March 2007, 2008 and 2009
details of which are set out in this Circular;

has the meaning ascribed thereto in the Listing Rules;
the board of Directors;

Lee & Man Paper Manufacturing Limited, a company
incorporated in the Cayman Islands, the shares of
which are listed on the Stock Exchange;

the continuing connected transactions between the
Group and Lee & Man Manufacturing, which is wholly
owned by Mr Lee Wan Keung Patrick, which constitute
continuing connected transactions of the Company
which require reporting, announcement and
Independent Shareholders” approval;

the director(s) of the Company;

Dongguan Lee & Man Paper Factory Co., Ltd., a wholly
foreign-owned enterprise established in the PRC and
an indirect wholly-owned subsidiary of the Company;

the extraordinary general meeting of the Company to
be convened to approve, among other things, the New
Business Services Agreements, the transactions
contemplated thereunder and each of the Annual Caps;

the waiver granted by the Stock Exchange in relation
to certain existing continuing connected transactions
of the Group which expired on 31 March 2006;

the Company and its subsidiaries;

CIMB-GK Securities (HK) Limited, the independent
financial advisers of the Company;
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“Independent Board Committee”

“Independent Shareholders”

“Latest Practicable Date”

“Lee & Man Manufacturing”

“Listing Rules”

“New Business Services
Agreements”

“New Finished Goods
Agreement”

“New Steam Agreement”

" PRCIJ‘
“Shareholder(s)”

“Stock Exchange”

a board committee comprising of Mr Wong Kai Tung
Tony, Mr Heng Kwoo Seng and Ms Law Kar Shui
Elizabeth the independent non-executive to make
recommendations to the Independent Shareholders in
respect of the Annual Caps;

Shareholders other than Mr Lee Wan Keung Patrick
and his associates;

14 September 2006;
Lee & Man Industrial Manufacturing Limited;

the Rules Governing the Listing of Securities on the
Stock Exchange;

the New Finished Goods Agreement and the New
Steam Agreement;

the legally binding supply agreement dated 25 August
2006 entered into between Dongguan Lee & Man and
Lee & Man Manufacturing pursuant to which
Dongguan Lee & Man supplies finished goods (such
as test liners and corrugated medium paper) to Lee &
Man Manufacturing;

the legally binding agreement dated 25 August 2006
entered into between Dongguan Lee & Man, Lee &
Man Manufacturing pursuant to which Dongguan Lee
& Man supplies steam to Lee & Man Manufacturing;
the People’s Republic of China;

holder(s) of shares of the Company; and

The Stock Exchange of Hong Kong Limited.
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Lee & Man Paper Manufacturing Limited

{Incorporated in the Cayman Islands with limited liabiliry)

Executive Directors:

Lee Wan Keung Patrick (Chairman)
Lee Man Chun Raymond

Lee Man Bun

Li King Wai Ross

Tan Siak Him Alexander

Non-execulive Directors:
Professor Poon Chung Kwong

Independent Non-executive Directors:

Wong, Kai Tung Tony
Heng Kwoo Seng

(Stock Code: 2314)

Registered Office
Century Yard
Cricket Square
Hutchins Drive
P.O. Box 2681 GT
George Town
Grand Cayman
British West Indies

Principal Office in Hong Kong
5th Floor, Liven House

61 - 63 King Yip Street
Kwun Tong

Law Kar Shui Elizabeth Kowloon
Hong Kong

18 September 2006
To Shareholders of the Company

Dear Sir or Madam

CONTINUING CONNECTED TRANSACTIONS
INTRODUCTION

Reference is made to the Announcement, relating to certain business relationships
with Lee & Man Manufacturing, which constitute Continuing Connected Transactions of
the Company. Certain of such business relationships have taken place since the Company’s
listing on the Stock Exchange in the year 2003 and the Group has obtained the Existing
Waiver in respect of such Continuing Connected Transactions which exempts the Company
from strict compliance with disclosure and where applicable, independent shareholders’
approval requirements under the Listing Rules. The Existing Waiver expired on 31 March
2006. As the continuing connected transactions are essential for the continued operation
and growth of the business of the Group, it was impractical for the Group to operate its
business effectively if the Company is required to make disclosures and where necessary,
to obtain Independent Shareholders” approval, before entering into such transactions.
Accordingly, the Group obtained the Existing Waiver dated 26 September 2003 in respect

*  for identification purposes only
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of certain continuing connected transactions of the Group. The Existing Waiver exempts
the Group from full compliance with the Listing Rules in respect of such Continuing
Connected Transactions. The Existing Waiver expired on 31 March 2006. The Directors
intend that such business relationships continue and accordingly, the Company has entered
into the New Business Services Agreements for such Continuing Connected Transactions.
The New Business Services Agreements include the New Finished Goods Agreement and
the New Steam Agreement. Set out in this Circular is further information in relation to the
Continuing Connected Transactions.

The New Business Services Agreements include the New Finished Goods Agreement
and the New Steam Agreement.

As both the New Finished Goods Agreement and the New Steam Agreement involve
the supply of finished goods or steam to Lee & Man Manufacturing, a connected person,
their Annual Caps for each year are aggregated for the purposes of considering whether
the transactions contemplated thereunder require independent shareholders’ approval. As
the Annual Caps for the New Finished Goods Agreement and the New Steam Agreement
in aggregate is equal to more than 2.5% and is less than 25% of the applicable percentage
ratios in respect of the Company and is greater than HK$10,000,000, the New Finished
Goods Agreement and the New Steam Agreement and their respective Annual Caps are
subject to reporting, announcement and Independent Shareholders’ approval requirements
under Rule 14A.35 of the Listing Rules.

Lee & Man Manufacturing is wholly owned by Mr Lee Wan Keung Patrick the
chairman of the Company and a Director. Mr Lee Wan Keung Patrick and his associates
will abstain from voting at the EGM of the Company to be convened for this purpose. The
votes of the Independent Shareholders in the EGM will be taken by poll.

The purpose of this circular is i) to provide you with further information in relation
to the Continuing Connected Transactions; ii) to set out the opinions and recommendations
of the Independent Board Committee and IFA; and iii) to give you notice of the EGM at
which the resolutions set out therein will be proposed. The EGM will be held on 6 October
2006 for the purpose of, among others, obtaining the approval from the Independent
Shareholders in respect of the Continuing Connected Transactions by way of poll.
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NON-EXEMPT CONTINUING CONNECTED TRANSACTIONS WHICH REQUIRE
REPORTING, ANNOUNCEMENT AND INDEPENDENT SHAREHOLDERS’

APPROVAL

Set out below is a summary of the Continuing Connected Transactions:

Transactions with Connected Persons under the New Finished Goods Agreements and the

New Steam Agreement

Type of Transaction

Netw Finished Goods Agreement
Supply of finished goods by

Dongguan Lee & Man to
Lee & Man Manufacturing

New Steam Agreentent

Supply of steam by Dongguan
Lee & Man to Lee & Man
Manufacturing

Nature of Transaction

The New Finished Goods Agreement dated 25
August 2006 is for a term of three years
commencing from 1 April 2006 till 31 March 2009
pursuant to which Dongguan Lee & Man from
time to time supplies finished goods such as test
liners and corrugated medium paper to Lee &
Man Manufacturing for manufacturing
corrugated paper packaging products in the
PRC.

Under the New Steam Agreement dated 25
August 2006 Dongguan Lee & Man will supply
steam to Lee & Man Manufacturing at a monthly
fee of HK$130,000, subject to adjustments {taking
into account any changes in actual usage of
steam) as may be mutually agreed between the
parties. The term of the New Steam Agreement
is for three years commencing on 1 April 2006
till 31 March 2009.

To comply with the requirements of the Listing Rules, Dongguan Lee & Man has
entered into the New Finished Goods Agreement and the New Steam Agreement.

Under the New Finished Goods Agreement, the price to be charged by the Group in
respect of the supply of finished goods shall not be lower than the market price charged

to independent third parties under normal commercial terms for similar products (where

possible, in the same region). If there is no such market price, the price to be charged by

the Group shall not be lower than the price charged against other third parties for similar
services or products. The New Finished Goods Agreement is conditional upon the approval
of the Independent Shareholders at the EGM.,
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Under the New Steam Agreement, the steam fee charges were based on the estimated
monthly coal consumption and overheads of the Group. The steam fee charges will be
paid by cash by Lee & Man Manufacturing. The New Steam Agreement is conditional
upon the approval of the Independent Shareholders at the EGM.

The aggregate consideration received by the Group from Lee & Man Manufacturing
for finished goods or steam supplied to Lee & Man Manufacturing for each of the financial
years ended 31 March 2004, 2005 and 2006 were as follows:

Amount (HKS$)
Type of Transaction 2004 2005 2006

1. Supply of finished good 79,767,000 84,229,000 122,018,000

Annual cap in respect of supply 105,000,000 120,000,000 138,000,000
of finished goods under the
Existing Waiver

2. Supply of steam 1,560,000 1,560,000 1,560,000

Annual cap in respect of supply {Note) (Note) (Note)
of steam under the Existing Waiver

Note: Under the Existing Waiver, the annual cap in relation to the supply of steam is the higher of
HK$10,000,000 or 3% of the book value of the net tangible assets of the Group as at the relevant
year-end.

The revenue ratio in respect of the transactions which fall under the New Finished
Goods Agreement and the New Steam Agreement in aggregate has exceeded 0.1% on
April 2006 and in accordance with Rule 14A.34, the reporting and announcement
requirements under Rules 14A.45 to 14A.47 has been triggered. A transaction in respect of
the provision of finished goods involves the making/receiving of an order for the finished
goods, providing a quotation and then invoicing the price for such order, delivery, clearance
with the relevant custom requirements and confirmation of acceptance. This process
(including the recording of the transaction in the accounts of the Company) normally
takes approximately 2 months. Upon the expiry of the Existing Waiver, the Company
required the full 2006 transaction figures as well as its production figures to assist with
the projections on the output and allocation the Company can make in relation to its
provision of finished goods. In addition, the Group also needs additional time to finalise
its projections taking into account of the recent expansion of the Company with its increase
in production lines. Accordingly, the Company did not make any announcement until the
Announcement (when the projections, the New Finished Goods Agreement and the New
Steam Agreement were finalised). From the expiry of the Existing Waiver on 31 March
2006 and up to the date of this announcement, the Company confirms that the percentage
ratios in respect of the aggregate value of the transactions which fall under the New
Finished Goods Agreement and the New steam Agreement were less than 2.5%.
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THE ANNUAL CAPS

The Company proposes that the maximum aggregate annual consideration to be
received or paid by the Group in respect of New Finished Goods Agreement and the New
Steam Agreement set out above will not exceed the respective cap amounts (in respect of
which Independent Shareholders approval is proposed to be sought at the EGM) as shown
in the table below for each of the three financial years ending 31 March 2007, 2008 and

2009:

Amount (HK$)

Year ending Year ending Year ending
Type of Transaction 31 March 2007 31 March 2008 31 March 2009
Supply of finished goods by 166 million 184 million 195 million
Dongguan Lee & Man to
Lee & Man Manufacturing
(Note 1)
Supply of steam by 1,560,000 1,560,000 1,560,000

Dongguan Lee & Man to

Lee & Man Manufacturing
(Note 2)

Note 1:

Note 2:

The relevant caps have been determined by reference to (i) the amount and value of historical
transactions between the Group and Lee & Man Manufacturing for the three financial years
ended 31 March 2004, 2005 and 2006; (ii) the plans and requirements of Lee & Man
Manufacturing and the ability of the Group to meet the requirements of Lee & Man
Manufacturing given the expansion of the scale of preduction of the Group (as described in
the announcement of the Company dated 30 March 2006, the Group has acquired additional
paper machines which is expected to increase the Group’s annual capacity from 1,600,000
metric tons to approximately 3,030,000 metric tons). The average metric tons of finished
goods supplied by the Group to Lee & Man Manufacturing amounted to approximately
27,363 and 40,506, representing approximately 54% and 67% of the total amount of finished
goods required by Lee & Man Manufacturing for the two years ended 31 March 2005 and
2006 respectively. Based on the informatien provided to the Company by Lee and Man
Manufacturing, it is expected that the sourcing of finished goods by Lee & Man Manufacturing
from the Group will continue to increase and is estimated to amount to approximately 62,000
metric tons, 69,000 metric tons and 73,000 metric tons for the three years ending 31 March
2007, 2008 and 2009 respectively. As the production capacity of the Group increases, the
Group will be able to produce more to meet the requirements of its customers. Given that the
prices to be paid to the Group by Lee & Man Manufacturing are not lower than the market
price charged to independent third parties under normal commercial terms for similar
products, the increase in the Annual Caps in respect of the supply of finished goods will
allow the Group to further utilise its production facilities whilst obtaining a return for such
supply; and (iii) the increase in costs of the raw materials required for the finished goods.

The relevant caps have been determined by reference to the amount and value of historical
transactions between the Group and Lee & Man Manufacturing for the three financial years
ended 31 March 2004, 2005 and 2006.
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LISTING RULES COMPLIANCE IN RESPECT OF THE CONTINUING CONNECTED
TRANSACTIONS REQUIRING SHAREHOLDERS’ APPROVAL

As certain of the percentage ratios in respect of the above Continuing Connected
Transactions Requiring Shareholders Approval on an annual and aggregated basis exceed
2.5%, the above Continuing Connected Transactions will constitute “non-exempt continuing
connected transactions” of the Company under the Listing Rules requiring the approval
of Independent Shareholders. Accordingly, Independent Shareholders’ approval are
proposed to be sought in respect of the Continuing Connected Transactions subject to the
following conditions:

(A) the Continuing Connected Transactions will be:
(i)  entered into in the ordinary and usual course of business of the Company;

(ii) conducted on normal commercial terms or, if there is not sufficient
comparable transactions to judge whether they are on normal commercial
terms, on terms no less favourable than the terms available to or from
independent third parties as appropriate; and

(iii) entered into in accordance with the relevant terms and conditions
governing them which are fair and reasonable so far as the Shareholders
are concerned and in the interest of the Company and its shareholders
as a whole;

(B) the value of the Continuing Connected Transactions shall not exceed the caps
set out above for each of the three years ending 31 March 2007, 31 March 2008
and 31 March 2009 respectively;

(C) the Company will comply with the applicable provisions of the Listing Rules
governing connected transactions in the event that the total amount of any of
the Continuing Connected Transactions exceeds the relevant caps, or that there
are any material amendment to the terms of the agreements in respect of the
Continuing Connected Transactions.

The Company will comply with the relevant continuing obligations required under
the Listing Rules in respect of its continuing connected transactions.

REASONS AND BENEFITS FOR THE CONTINUING CONNECTED TRANSACTIONS

The Group is a large-scale paper manufacturer and specializes in the production of
linerboard and corrugating medium. The principal business of Lee & Man Manufacturing
is in the manufacturing of corrugated paper packaging products in the PRC. The Continuing
Connected Transactions have taken place since the Company’s listing on the Stock Exchange
in the year 2003 and are essential for the continued operation and growth of the business
of the Group. The Group is also able to provide steam and finished goods to Lee & Man
Manufacturing who is not in the same line of business or who do not operate in the areas
in which the Group has its core operations.

8-
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The New Business Services Agreements have been negotiated and agreed on an
arms’ length basis between the Group and Lee & Man Manufacturing based on normal
commercial terms. The terms of the New Business Services Agreements (in terms of pricing
policies and payment policies) are substantially the same as the terms of the transactions
under the Existing Waiver. The Directors (including the independent non-executive
Directors who have formed a preliminary view) consider the terms of the New Finished
Goods Agreement and New Steam Agreement to be fair and reasonable and in the interests
of the Company and its Shareholders as a whole. The formal advice and recommendation
to the shareholders by the independent non-executive Directors will be included in the
circular to the Shareholders after they have received advice from the Independent Financial
Adviser.

PROCEDURES FOR DEMANDING A POLL AT THE EGM

Where a resolution is put to the vote at the EGM, the resolution shall be decided on
a show of hands unless (before or on the declaration of the result of the show of hands or
on the withdrawal of any other demand for a poll) a poll is demanded:

(a) by the chairman of the EGM; or

(b) by at least three Shareholders present in person (or in the case of a Shareholder
being a corporation by its duly authorized representative) or by proxy for the
time being entitled to vote at the EGM; or

(c) by a Shareholder or Shareholders present in person (or in the case of a
Shareholder being a corporation by its duly authorized representative) or by
proxy and representing not less than one-tenth of the total voting rights of all
Shareholders having the right to vote at the EGM; or

(d) by a Shareholder or Shareholders present in person (or in the case of a
Shareholder being a corporation by its duly authorized representative) or by
proxy and holding Shares conferring a right to vote at the EGM being shares
on which an aggregate sum has been paid up equal to not less than one-tenth
of the total sum paid up on all shares conferring that right.

On a poll votes may be given either personally or by proxy.
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RECOMMENDATION

Your attention is drawn to the letter from the Independent Board Committee as set
out on page 11 of this circular which contains its recommendation to the Independent
Shareholders in respect of the resolution to approve the Continuing Connected Transactions
to be subject to the New Caps.

The advice of the IFA to the Independent Board Committee and the Independent
Shareholders as to whether the terms of the Non-exempt Continuing Connected
Transactions and the New Caps are fair and reasonable and in the interest of the Company
and its Shareholders as a whole are set out on pages 12 to 17 of this circular.

FURTHER INFORMATION

Your attention is drawn to the additional information set out in the Appendix to this
circular.

By order of the Board
Lee & Man Paper Manufacturing Limited
Lee Wan Keung Patrick
Chairman
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LETTER FROM THE INDEPENDENT BOARD COMMITTEE

s QR I N

Lee & Man Paper Manufacturing Limited
{Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2314)

18 September 2006
To the Independent Shareholders

Dear Sir or Madam
CONTINUING CONNECTED TRANSACTIONS

We have been appointed as members of the Independent Board Committee to advise
the Independent Shareholders of Lee & Man Paper Manufacturing Limited in respect of
the resolution to approve the Continuing Connected Transactions subject to the New
Caps, details of which are set out in the “Letter from the Board” contained in the circular
of the Company (the “Circular”) of which this letter forms part. Unless the context otherwise
requires, terms defined in the Circular shall have the same meanings when used in this
letter.

Your attention is drawn to the “Letter from the Board”, the advice of the IFA in its
capacity as the independent financial adviser to the Independent Board Committee and
the Independent Shareholders in respect of whether the terms of the Continuing Connected
Transactions and the New Caps are fair and reasonable and in the interest of the Company
and its Shareholders as a whole, as set out in the “Letter from CIMB-GK Securities (HK)
Limited” as well as other additional information set out in other parts of the Circular.

Having taken into account the advice of, and the principal factors and reasons
considered by the IFA in relation thereto as stated in its letter, we consider the terms of
the Continuing Connected Transactions and the New Caps to be fair and reasonable and
are in the interests of the Company and the Independent Shareholders as a whole.
Accordingly, we recommend the Independent Shareholders to vote in favour of the ordinary
resolutions to be proposed at the EGM in respect of the Continuing Connected Transactions.

Yours faithfully
Independent Board Committee
Wong Kai Tung Tony
Heng Kwoo Seng
Law Kar Shui Elizabeth
Independent Non-executive Directors

*  for identification purposes only
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The following is the text of the letter of advice from the Independent Financial Adviser to
the Independent Board Committee and Independent Shareholders, prepared for the purpose of
incorporation into this circular.

hd CIMB

CIMB-GK Securities (HK) Limited
25/F, Central Tower
28 Queen’s Road Central
Hong Kong

18 September 2006

To the Independent Board Committee and the Independent Shareholders of
Lee & Man Paper Manufacturing Limited

Dear Sirs
CONTINUING CONNECTED TRANSACTIONS

We refer to our engagement as the independent financial adviser to the Independent
Board Committee in relation to the continuing connected transactions to be entered into
between the Group and Lee & Man Manufacturing under the New Finished Goods
Agreement and the New Steam Agreement (the “Continuing Connected Transactions”),
details of which are contained in a circular (the “Circular”) to the Shareholders dated 18
September 2006, of which this letter forms part. Expressions used in this letter have the
same meanings as defined in the Circular.

In formulating our recommendation, we have relied on the information and facts
contained or referred to in the Circular. We have also assumed that the information and
representations contained or referred to in the Circular were true and accurate at the time
they were made and continue to be so at the date of the dispatch of the Circular. We have
no reason to doubt the truth, accuracy and completeness of the information and
representations provided to us by the Directors. We have also been advised by the Directors
and believe that no material facts have been omitted from the Circular.

We consider that we have reviewed sufficient information and documents and have
taken reasonable steps as required under Rule 13.80, including the notes thereto of the
Listing Rules to satisfy ourselves that we have a reasonable basis to assess the fairness
and reasonableness of the terms of the Continuing Connected Transactions in order to
reach an informed view, to justify reliance on the accuracy of the information contained in
the Circular and to provide a reasonable basis for our recommendation. We have no
reason to doubt the truth, accuracy and completeness of the information and representations
provided to us by the Directors. We have also been advised by the Directors and believe
that no material facts have been omitted from the Circular. We have not, however,
conducted an independent verification of the information nor have we conducted any
form of in-depth investigation into the businesses and affairs or the prospects of the
Company or Lee & Man Manufacturing or any of its respective subsidiaries or associates.
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PRINCIPAL FACTORS CONSIDERED

In arriving at our opinion in respect of the Continuing Connected Transactions, we
have considered the following principal factors and reasons:

Background and rationale

The Group is a large-scale paper manufacturer which specializes in the
production of linerboard and corrugating medium. The Continuing Connected
Transactions are principally related to the supply of finished goods (the New Finished
Goods Agreement) and the supply of steam (the New Steam Agreement) to Lee &
Man Manufacturing, which the Group has been supplying to Lee & Man
Manufacturing finished goods and steam in its ordinary and usual course of business
since the Company’s listing on the Stock Exchange in 2003. The Existing Waiver
which exempts the Company from strict compliance with the disclosure and
independent shareholders” approval requirements expired on 31 March 2006.

Under the New Finished Goods Agreement and the New Steam Agreement
both dated 25 August 2006, Dongguan Lee & Man, a wholly-owned subsidiary of
the Company, will from time to time supply finished goods such as test liners and
corrugated medium paper and steam, respectively to Lee & Man Manufacturing for
its manufacturing of corrugated paper packaging products in the PRC, for a term of
three years commencing from 1 April 2006 till 31 March 2009.

Given the above and the fact that (i) the nature of the Continuing Connected
Transactions relates to the Group’s principal business and operations; and (ii) the
Continuing Connected Transactions will be based on normal commercial terms or
no less favourable terms than those offered to independent third parties as elaborated
below, we consider the continuation of the Continuing Connected Transactions is in
the interests of the Company and the Shareholders as a whole.

Basis of determination

In assessing the fairness of the bases of the New Finished Goods Agreement
and the New Steam Agreement, we have reviewed (i) the terms of the Continuing
Connected Transactions contemplated under the New Finished Goods Agreement
and the New Steam Agreement; and (ii) the confirmations from the auditors of the
Company to the Board that the historical continuing connected transactions for the
three years ended 31 March 2006 have been entered into in accordance with the
terms of the relevant agreements. We have also discussed the bases of the Continuing
Connected Transactions to be conducted under the New Finished Goods Agreement
and the New Steam Agreement with the senior management of the Company.
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New Finished Goods Agreement

Under the New Finished Goods Agreement, the price to be charged by the
Group in respect of the supply of finished goods shall not be lower than the market
price charged to independent third parties under normal commercial terms for similar
products (where possible, in the same region). If there is no such market price, the
price to be charged by the Group shall not be lower than the price charged against
other third parties for similar services or products. We have reviewed sample invoices
issued by the Group to Lee & Man Manufacturing and to other independent third
parties and noted that the terms offered by the Group to Lee & Man Manufacturing
are comparable to those offered to other independent third parties.

New Steam Agreement

Under the New Steam Agreement, the Group will charge Lee & Man
Manufacturing for the supply of steam a monthly fee of HK$130,000, subject to
adjustments (taking into account any changes in actual usage of steam) as may be
mutually agreed between the parties. The renewal caps for the steam fee charges
were based on the estimated monthly coal consumption plus overhead costs of the
Group required for the supply of steam to Lee & Man Manufacturing. Such caps are
equivalent to the historical caps set under the Existing Waiver. As advised by the
Company, steam is needed in the production process of the Group’s products. Save
for Lee & Man Manufacturing, the Company has no intention to supply steam to
other third parties and it is unlikely to have other demand of steam produced by the
Group. Given the above and the amounts involved are immaterial to the Group, we
consider such charges to Lee & Man Manufacturing based on costs incurred by the
Group are fair and reasonable.

Views

Based on the above, we consider that the bases of the New Finished Goods
Agreement and the New Steam Agreement are fair and reasonable so far as the
Company and the Independent Shareholders are concerned.
Annual Caps

The following table summarized the respective historical amount of the

Continuing Connected Transactions for the three years ended 31 March 2006 as
extracted from the “Letter from the Board” of the Circular:

Type of continuing For the year ended 31 March

connected transactions 2004 2005 2006
HK$ HK$ HK$

Supply of finished goods 79,767,000 84,229,000 122,018,000

Supply of steam 1,560,000 1,560,000 1,560,000
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The following table sets out the respective annual caps of the Continuing
Connected Transactions under the New Finished Goods Agreement and the New
Steam Agreement as described above for the three financial years ending 31 March
2009 (“New Caps”):

Type of continuing For the year ending 31 March
connected transactions 2007 2008 2009
HKS$ HK$ HK$
Supply of finished goods 166,000,000 184,000,000 195,000,000
Supply of steam 1,560,000 1,560,000 1,560,000

New Finished Goods Agreement

We note that the New Caps of the Continuing Connected Transactions under
the New Finished Goods Agreement have been determined by the Directors with
reference to the following factors:

(i)  the amount and value of historical transactions between the Group and
Lee & Man Manufacturing for the three financial years ended 31 March
2006;

(ii)  the plans and requirements of Lee & Man Manufacturing and the ability
of the Group to meet the requirements of Lee & Man Manufacturing
given the expansion of the scale of production of the Group; and

(ii1) the costs of the raw materials required for the production of the finished
goods.

We have discussed with the management of the Company on the principal
bases underlying the above factors in the determination of the New Caps under the
New Finished Goods Agreement. We understand from the Directors that in
determining the New Caps, they have considered (i) the increase in the production
capacity of the Group as a result of the Group's acquisition of additional machineries;
(ii) the plans by Lee & Man Manufacturing to increase sourcing of corrugating
medium paper and linerboard from the Group; and (iii} the estimated increase in
costs of raw materials required for the production of the finished goods.

As described in the announcement of the Company dated 30 March 2006, the
Group has acquired additional paper machines which are expected to increase the
Group’s annual production capacity from 1,600,000 metric tons to approximately
3,030,000 metric tons and will, as a result, enable the Group to produce more to
meet customers’ demand. We have been advised by the Directors that the average
metric tons of finished goods supplied by the Group to Lee & Man Manufacturing
amounted to approximately 27,363 and 40,506, representing approximately 54% and

—-15 -




LETTER FROM CIMB-GK SECURITIES (HK) LIMITED

67% of the total amount of finished goods required by Lee & Man Manufacturing
for the two years ended 31 March 2005 and 2006 respectively. As advised by the
management of the Company, based on their discussions with Lee and Man
Manufacturing, it is expected that the sourcing of finished goods by Lee & Man
Manufacturing from the Group will continue to increase and is estimated to amount
to approximately 62,000 metric tons, 69,000 metric tons and 73,000 metric tons for
the three years ending 31 March 2007, 2008 and 2009 respectively. Furthermore, as
noted from the information provided by the Company and information available in
the public domain principally from the website of China Paper Association, the
costs of the raw materials required for the production of the finished goods, namely,
old corrugated cardboard and containers, have been on an upward trend since 2001
and remained stable in recent years. With the estimated increase in the sourcing of
corrugated medium paper and linerboard by Lee & Man Manufacturing from the
Group and the stable price trend in raw materials required for the production of the
finished goods, we consider the increase in New Caps reasonable. Given that the
prices to be charged by the Group shall not be lower than the price charged against
independent third parties under normal commercial terms for similar products, the
increase in New Caps in respect of the supply of finished goods will allow the
Group to further utilise its production facilities whilst obtaining a comparable return
on such supply.

New Steam Agreement

We have discussed with the management of the Company on the principal
bases underlying the factors considered in the determination of the New Caps under
the New Steam Agreement. We understand from the Directors that the New Caps
have been determined with reference to the amount and value of historical
transactions between the Group and Lee & Man Manufacturing for the three financial
years ended 31 March 2006.

We note that under the New Steam Agreement, the Group will charge Lee &
Man Manufacturing for the supply of steam the same rate as compared to historical
transactions. As advised by the Company, the steam fee charges were based on the
estimated monthly coal consumption and overheads of the Group required for the
supply of steam to Lee & Man Manufacturing. We have reviewed the calculation
prepared by the Company on the estimated costs of the Group for the supply of
steamn to Lee & Man Manufacturing and noted that major relevant costs have been
included in such calculation. We have been advised by the Directors that without
any major changes in the operation of Lee & Man Manufacturing, it is expected that
the estimated monthly coal consumption and overheads attributable to the supply
of steam to Lee & Man Manufacturing will remain stable.
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Views

Based on various factors described above, we regard those factors and bases
as well as the New Caps in relation to the New Finished Goods Agreement and
New Steam Agreement to be fair and reasonable so far as the Company and the
Independent Shareholders are concerned. However, as the New Caps relate to future
events and are based on assumptions which may or may not remain valid for the
entire period up to 31 March 2009, consequently, we express no opinion as to how
closely the actual sale or purchase volume of the Continuing Connected Transactions
corresponds with the New Caps.

RECOMMENDATION

Having considered the principal factors and reasons referred to the above, we
consider that the Continuing Connected Transactions are on normal commercial terms
and in the interests of the Company and the Shareholders as a whole and that the terms
thereof as well as the New Caps are fair and reasonable so far as the Company and
Independent Shareholders are concerned. Accordingly, we advise the Independent Board
Committee to advise the Independent Shareholders to vote in favour of the ordinary
resolutions to be proposed at the EGM to approve the New Finished Goods Agreement,
the New Steam Agreement and the New Caps.

Yours faithfully
For and on behalf of
CIMB-GK Securities (HK) LIMITED

Alex Lau Flavia Hung
Executive Vice President Senior Vice President
— 17 —
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Group. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief, there are no other facts concerning the Group the omission of
which would make any statement herein misleading.

1. DISCLOSURE OF INTERESTS

Interests and short positions of Directors and chief executive in the share capital
of the Company and its associated corporation

Save as disclosed below, as at the Latest Practicable Date, none of the Directors
and chief executive had any interest or short position in the Shares, underlying
shares or debentures of the Company or any of its associated corporations (within
the meaning of Part XV of the SFO) which would be required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including the interests and short positions which they would be deemed to
taken to have under Sections 344 and 345 of the SFO) or which would be required to
be disclosed pursuant to the Model Code for Securities Transactions by Directors of
Listed Companies contained in the register referred therein pursuant to Section 352
of the SFO.

Directors’ interests in the Shares

Number of
ordinary shares

subject to

Percentage of

options granted the issued

Number of under Share share capital

Name of Director Capacity ordinary shares  Option Scheme  of the Company

Lee Wan Keung Patrick Held by controlled 718,718,000 - 73.86%
corporation (Note)

Lee Man Chun Raymond  Held by controlled 718,718,000 - 73.86%
corporation {Note}

Lee Man Bun Held by controlled 718,718,000 - 73.86%
corporation (Note)

Li King Wai Ross Beneficial owner - 600,000 0.06%

Tan Siak Him Alexander Beneficial owner 450,000 - 0.05%

Waong Kai Tung Tony Beneficial owner 400,000 - 0.04%

Heng Kwoo Seng Beneficial owner 1,578,000 - 0.16%
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GENERAL INFORMATION

Note: These shares were held by Gold Best Holdings Ltd. (“Gold Best”), 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, M. Lee
Man Chun Raymond and M. Lee Man Bun (all of them are directors of the Company), certain of
their family members and other charitable objects.

Directors’ interests in associated corporations of the Company

Name of Director Capacity

Lee Wan Keung Patrick Held by controlled
corporation {Note)

Lee Man Chun Raymond  Held by controlled
corporation (Note)

Lee Man Bun Held by controlled
corporation (Note)

Name of
associated
corporation

Gold Best

Gold Best

Gold Best

Number of
ordinary shares

Percentage of
the issued
shares capital
of associated
corporation

160%

100%

100%

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 Wan Chun Raymond and Mr Lee Man Bun (all of
them are directors of the Company), certain of their family members and other charitable objects.

2. SUBSTANTIAL SHAREHOLDERS

Save as disclosed below, as at the Latest Practicable Date, none of the Directors or

chief executive are aware of any other person who had an interest or short position in the
Shares or the underlying shares of the Company which would fall to be disclosed to the
Company under the provisions of Division 2 and 3 of Part XV of the SFO or, who is,
directly or indirectly, interested in ten per cent. or more of the nominal value of any class

of share capital carrying rights to vote in all circumstances at general meetings of any

other member of the Group.
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Notifiable interests in Shares

Percentage of

the issued

Number of share capital

Name of shareholder Capacity ordinary shares of the Company

Gold Best Beneficial owner 718,718,000 73.86%

Trustcorp Held by controlled 718,718,000 73.86%
corporation

Lee Wong Wai Kuen  Held by spouse (Note) 718,718,000 73.86%

Nete:  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.

3. LITIGATION
Neither the Company nor any of its subsidiaries is engaged in any litigation or

i arbitration of material importance and, so far as the Directors are aware, no litigation or
' arbitration of material importance is pending or threatened against the Group.

4. SERVICE CONTRACTS

Each of the directors has entered into a service contract with the Company, details
of which are set out below:

Service Contract Salaries

Name of Director Effective Date Service Terms per annum
HK$

Lee Wan Keung 1 September 2003 Four years Nil
Lee Man Chun Raymond 1 September 2003 Four years 2,016,000
Lee Man Bun 16 August 2004 Three years 1,002,000
Li King Wai Ross 12 August 2005 Three years 600,000
Tan Siak Him Alexander 1 September 2003 Four years 1,066,000
Poon Chung Kwong 1 February 2006 One year Nil
Wong Kai Tung Tony 11 September 2006 One year 80,000
Heng Kwoo Seng 11 September 2006 One year 120,000
Law Kar Shui Elizabeth 1 January 2006 One year Nil

5. COMPETING INTERESTS

None of the Directors of the Company (as defined in the Listing Rules) and their
respective associates (as defined in the Listing Rules) have any interest in a business,
which competes or may compete with the business of the Group.
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6. MATERIAL ADVERSE CHANGE

The Directors are not aware of any material adverse change in the financial or
trading position of the Group since 31 March 2006, being the date up to which the latest
published audited financial statements of the Group were made up.

7. EXPERT

(a)  The following is the qualification of CIMB-GK Securities (HK) Limited, which
has given its opinion or advice which is contained in this circular:

Name Qualification
CIMB-GK Securities (HK) a corporation licensed under the SFO for
Limited carrying out type 1 (Dealing in Securities),

type 4 (Advising on Securities), and type
6 (Advising on Corporate Finance)
regulated activities

(b)  As at the Latest Practicable Date, CIMB-GK Securities (HK) Limited did not
have any shareholding, direct or indirect, in the Group or any right (whether
legally enforceable or not) to subscribe for or to nominate persons to subscribe
for securities in the Group, nor did it have any interest, direct or indirect, in
any assets which had, since 31 March 2006, being the date up to which the
latest published audited financial statements of the Group were made up,
been acquired or disposed of by or leased to the Group, or were proposed to
be acquired or disposed of by or leased to the Group.

(c) CIMB-GK Securities (HK) Limited has given and has not withdrawn its written
consent to the issue of this circular with the inclusion of its letter and references
to its name in the form and context in which they appear.

8. DIRECTOR'S INTERESTS IN ASSETS/CONTRACTS AND OTHER INTERESTS

(a)  None of the Directors has any direct or indirect interest in any assets which
have been acquired or disposed of by or leased to any member of the Group
or are proposed to be acquired or disposed of by or leased to any member of
the Group since 31 March 2006, being the date up to which the latest published
audited financial statements of the Group were made.

(b) None of the Directors is materially interested in any contract or arrangement
entered into by any member of the Group subsisting at the date of this circular
which is significant in relation to the business of the Group.
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9. MISCELLANEQUS

(@)

(b)

(c)

The company secretary as well the qualified accountant of the Company is
Mr Cheung Kwok Keung. He is a fellow member of the Association of
Chartered Certified Accountants and an associate member of the Hong Kong
Institute of Certified Public Accountants.

The registered office of the Company is located at Century Yard, Cricket Square,
Hutchins Drive, P.O. Box 2681 GT, George Town, Grand Cayman, British West
Indies. The principle office of the Company in Hong Kong is located at 5th
Floor, Liven House, 61 - 63 King Yip Street, Kwun Tong, Kowloon, Hong
Kong.

In the event of inconsistency, the English language text of this circular shall
prevail over the Chinese language text.

10. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal
business hours on any weekday (except public holidays) at Richards Butler International
Law Firm, 20th Floor, Alexandra House, 16~20 Chater Road, Hong Kong, from 18 September
2006 for a period of 14 days:

(a)
(b)

(c)

(d)

(e)

this circular;
the Articles of Association of the Company;

the letter from the Independent Board Committee, the text of which is set out
on page 11 of this circular;

the letter from CIMB-GK Securities (HK) Limited, the text of which is set out
on pages 12 to 17 of this circular;

the written consent of CIMB-GK Securities (HK) Limited referred to in the
section headed “Expert” in this Appendix; and

the New Business Services Agreements.




NOTICE OF EXTRAORDINARY GENERAL MEETING

~ . ~ s
X # KA R R E
Lee & Man Paper Manufacturing Limited

{Incorporated in the Cayman Isiands with limited liability)
(Stock Code: 2314)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Lee & Man
Paper Manufacturing Limited (the “Company”) will be held at 5th Floor, Liven House,
61 - 63 King Yip Street, Kwun Tong, Kowloon, Hong Kong on 6 October 2006 at 9.30 a.m.
for the purposes of considering and, if thought fit, passing, with or without modifications,
the following resolution of the Company:

ORDINARY RESOLUTION
“THAT,

(a) the transactions contemplated under the new steam agreement (the “New
Steam Agreement”) dated 25 August 2006 between Lee & Man Industrial
Manufacturing Limited and Dongguan Lee & Man Paper Factory Co., Ltd. in
relation to the provision of steam, including, without limitation, to the caps of
the transactions under the New Steam Agreement (the details of which are set
out in the circular of the Company dated 18 September 2006} be and are
hereby approved;

(b)  the transactions contemplated under the new finished goods supply agreement
(the “New Finished Goods Agreement”) dated 25 August 2006 between Lee &
Man Industrial Manufacturing Limited and Dongguan Lee & Man Paper
Factory Co., Ltd. in relation to the supply of finished goods, including, without
limitation, to the caps of the transactions under the New Finished Goods
Agreement (the details of which are set out in the circular of the Company
dated 18 September 2006) be and are hereby approved;

(c)  that the directors of the Company be and are hereby authorised to take ali
actions and execute all documents which is deemed necessary, required and
appropriate conditions, in order to implement and validate anything related
to the New Steam Agreement and the New Finished Goods Agreement.”

By order of the Board of
Lee & Man Paper Manufacturing Limited
Cheung Kwok Keung

Company Secretary

18 September 2006

*  for identification purposes onty
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Notes:

Shareholders entitled to attend and vote at the extraordinary general meeting are entitled to appoint
one or more persons (whether or not a shareholder of the Company) as their proxy to attend and vote
on behalf of themselves. A proxy need not be a shareholder of the Company but must attend the
meeting in person to represent a shareholder.

The form of proxy must be signed by a shareholder or an attorney duly authorized in writing by a
shareholder or, in the case of a corporation must be either executed under its common seal or under the
hand of an officer or attorney or other person duly authorized to sign the same.

In the case of joint holders of a share if more than one of such joint holder be present at any meeting,
the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holder{s) and for this purpose senicrity shall be determined by
the order in which the names stand in the Register of Members.

In order to be valid, the form of proxy, together with the power of attorney (if any) or other authority
under which it is signed or a notarially certified copy thereof, must be deposited at the Company’s
Hong Kong branch share registrar, Tricor [nvestor Services Limited, at 26/F Tesbury Centre, 28 Queen's
Road East, Hong Kong, not less than 48 hours before the time for holding the meeting.

Completion and delivery of the form of proxy will not preclude a sharehclder from attending and

voting at the Extraordinary General Meeting if such shareholder so wishes. In such event, the instrument
appointing a proxy shall be deemed to be revoked.

As at the date of this notice, the board of directors of the Company comprises five executive

directors, namely Mr Lee Wan Keung Patrick, Mr Lee Man Chun Raymond, Mr Lee Man Bun,
Mr Li King Wai Ross and Mr Tan Siak Him Alexander, one non-executive director, namely
Professor Poon Chung Kwong and three independent non-executive directors, namely Mr Wong
Kai Tung Tony, Mr Heng Kwoo Seng and Ms Law Kar Shui Elizabeth.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult a licensed securities dealer, bank manager, solicitor, professional accountant

or other professional adviser.

If you have sold or transferred all your shares in Lee & Man Paper Manufacturing Limited,
you should at once hand this circular and the accompanying form of proxy to the purchaser
or transferee, or to the bank, licenced securities dealer or other agent through whom the
sale or transfer was effected, for transmission to the purchaser or transferee.

o % KOH R o 8

Lee & Man Paper Manufacturing Limited

{Incorporated in the Cayman Islands with limited liability) " : 3
(Stock Code: 2314) = o3
L= 3
SR
NOTICE OF ANNUAL GENERAL MEETING ~7 . =<
PROPOSALS FOR GENERAL MANDATES TO ISSUE. .5 15

AND REPURCHASE SHARES AND CONVERTIBLE BON-DS:S’
AND RE-ELECTION OF DIRECTORS

This circular includes particulars given in compliance with the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited for the purpose of giving
information with regard to the Company. The Directors collectively and individually accept
full responsibility for the accuracy of the information contained in this circular and confirm,
having made all reasonable enquiries that, to the best of their knowledge and belief, there
are no other facts the omission of which would make any statement herein misleading.

Notice convening the AGM (as defined herein) of Lee & Man Paper Manufacturing Limited
to be held on 15 August 2006 at 11:30 a.m. in Salon 1, Level 3, JW Marriott Hotel Hong
Kong, Pacific Place, 88 Queensway, Hong Kong and is set out on pages 14 to 18 of this
circular. Whether or not Shareholders are able to attend the AGM, they are requested to
complete the enclosed form of proxy in accordance with the instructions printed thereon
and deposit it with the Company’s share registrar, Tricor Investor Services Ltd., at 26/F
Tesbury Centre, 28 Queen’s Road East, Hong Kong, as soon as possible and in any event
not less than 48 hours before the time appointed for holding the AGM (or any adjournment
thereof). Completion and return of the form of proxy will not preclude Shareholders from
attending and voting in person at the AGM (or any adjournment thereof) should they so

desire.

14 July 2006

* for identification purposes only
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DEFINITIONS

In this circular, unless
the following meanings:

MAGMH

“Articles “

“Associates”

“CB Repurchase Mandate”

“Company”

“Convertible Bonds”

“Director(s)”

uGrouPu

HHK$H

“Latest Practicable Date”

“Listing Rules”

the context otherwise requires, the following expressions shall have

means the annual general meeting of the Company to
be convened and held at Salon 1, Level 3, JW Marriott
Hotel Hong Kong, Pacific Place, 88 Queensway, Hong
Kong, held on 15 August 2006 at 11:30 a.m.

means the articles of association of the Company
adopted pursuant to written resolutions passed on 11
September 2003

bears the same meaning ascribed thereto in the Listing
Rules '

means a general mandate proposed to be granted to
the Directors to exercise the power of the Company to
repurchase Convertible Bonds on the terms set out in
the Notice

means Lee & Man Paper Manufacturing Limited, a
company incorporated in the Cayman Islands with
limited liability and the shares of which are listed on
the Stock Exchange

means the zero coupon convertible bonds of an
aggregate principal amount of HK$1,000 million due
2011 listed on the Stock Exchange on 16 January 2006
with a stock code of 2533, details of which are set out
in the announcement of the Company dated 21
December 2005

means directors of the Company or the board of
directors of the Company, as the context may require

means the Company and its subsidiaries

means Hong Kong Dollars, the lawful currency of
Hong Kong Special Administrative Region of the PRC

means 14 July 2006, being the latest practicable date
prior to the printing of this circular

the Rules Governing the Listing of Securities on the
Stock Exchange




DEFINITIONS

“Notice”

“Repurchase Mandate”

”SFO”

“Share(s)”

“Share Option Scheme”

“Shareholder(s)”

“Stock Exchange”

“Subsidiary”

”

“Takeovers Code

H%”

means the notice convening the AGM

means a general mandate proposed to be granted to
the Directors to exercise the power of the Company to
repurchase Shares on the terms set out in the Notice

means the Securities and Futures Ordinance (Chapter
571 of the Laws of Hong Kong)

means share(s) of par value of HK$0.10 each in the
capital of the Company

means the pre-IPO share option scheme and the share
option scheme, both of which schemes were adopted
by the Company on 11 September 2003

means holders of the Shares

means The Stock Exchange of Hong Kong Limited
means a subsidiary within the meaning of the
Companies Ordinance (Chapter 32 of the Laws of Hong
Kong) for the time being of the Company whether
incorporated in Hong Kong or elsewhere and
“Subsidiaries” shall be construed accordingly

means the Hong Kong Code on Takeovers and Mergers

per cent.




LETTER FROM THE BOARD OF DIRECTORS
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Lee & Man Paper Manufacturing Limited

{Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2314)

Executive Directors: Registered Office:
Lee Wan Keung Patrick (Chairman) Century Yard
Lee Man Chun Raymond Cricket Square
Lee Man Bun Hutchins Drive
Li King Wai Ross P.O. Box 2681 GT
Tan Siak Him Alexander George Town
Grand Cayman
Non-Executive Director: British West
Professor Poon Chung Kwong Indies
Independent Non-Executive Directors: Principal Office:
Wong Kai Tung Tony 5th Floor, Liven House
Heng Kwoo Seng 61-63 King Yip Street
Law Kar Shui Elizabeth Kwun Tong
Kowloon
Hong Kong

14 July 2006
To Shareholders of the Company

Dear Sir or Madam,

NOTICE OF ANNUAL GENERAL MEETING
PROPOSALS FOR GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES AND CONVERTIBLE BONDS
AND RE-ELECTION OF DIRECTORS

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions
to be proposed at the AGM to be held at Salon 1, Level 3, JW Marriott Hotel Hong Kong,
Pacific Place, 88 Queensway, Hong Kong on 15 August 2006 at 11:30 a.m. which, upon

approval, would enable the Company to, among other things:—

(a) repurchase Shares not exceeding 10% of the aggregate nominal value of the
Shares in issue as at the date of passing such resolution;

(b) issue new shares equivalent to 20% of the Shares in issue on the date of the
passing the relevant resolution;

(c) to add to the new issue mandate in (b) above those Shares repurchased by the
Company pursuant to the Repurchase Mandate set out in (a) above;

*  for identification purposes only
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(d) repurchase Convertible Bonds not exceeding 10% of the outstanding principal
amount of the Convertible Bonds as at the date of passing such resolution ;
and

{e) re-elect certain Directors.
PROPOSED GENERAL MANDATE AND REPURCHASE MANDATE

At the AGM, it will be proposed, by way of ordinary resolution, that the Directors
be given a general mandate to (i) repurchase Shares, the aggregate nominal amount of
which does not exceed 10% of the aggregate nominal amount of the issued share capital of
the Company as at the date of passing the ordinary resolution; (ii) allot, issue and otherwise
deal with Shares not exceeding 20% of the aggregate nominal value of the issued share
capital of the Company on the date of the passing of the ordinary resolution; (iii) to add to
the new issue mandate in (ii) above those Shares repurchased by the Company pursuant
to the Repurchase Mandate described in (i) above; and (iv) to authorize the Board to
exercise the powers of the Company to repurchase Convertible Bonds not exceeding 10%
of the outstanding principal amount of the Convertible Bonds as at the date of passing
such resolution, at such price as the board of Directors from time to time determines
during the period from the date of the AGM up to the next following annual general
meeting of the Company.

An explanatory statement containing information relating to the Repurchase Mandate
and the CB Repurchase Mandate as required pursuant to the Listing Rules, in particular
Rule 10.06(1)(b), is set out on pages 6 to 10 to this circular. This explanatory statement
provides you with information reasonably necessary to enable you to make an informed
decision on whether to vote for or against the resolution relating to the Repurchase Mandate
and to the CB Repurchase Mandate.

PROPOSED RE-ELECTION OF CERTAIN DIRECTORS

In accordance with Article 86(3) and Article 87(1) of the Articles, each of Mr Lee
Man Chun Raymond, Tan Siak Him Alexander and Li King Wai Ross will retire at the
AGM and, being eligible, will offer himself for re-election. Information on such directors
as required to be disclosed under the Listing Rules is set out in Appendix II to this
circular.
THE AGM

The following are the details of the AGM:-

Date: 15 August 2006

Time: 11.30 a.m.

Venue: Salon 1, Level 3, JW Marriott Hotel Hong Kong, Pacific Place, 88
Queensway, Hong Kong
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The Notice is set out on pages 14 and 18 of this circular. A form of proxy for use at
the AGM is enclosed. Whether or not you intend to attend the AGM, you are requested to
complete the enclosed form of proxy in accordance with the instructions printed thereon
and deposit it with the Company’s share registrars, Tricor Investor Services Ltd., 26/F,,
Tesbury Centre, 28 Queen’s Road East, Hong Kong, as soon as possible and in any event
s0 as to arrive not less than 48 hours before the time appointed for holding the AGM or
any adjournment thereof. The return of a form of proxy will not preclude you from
attending and voting in persen at the AGM (or any adjournment thereof) should you so
desire.

POLL PROCEDURE

Where a resolution is put to the vote at the AGM, the resolution shall be decided on
a show of hands unless (before or on the declaration of the result of the show of hands or
on the withdrawal of any other demand for a poll) a poll is demanded:-

(a) by the chairman of the AGM; or

(b) by at least three Shareholders present in person (or in the case of a Shareholder
being a corporation by its duly authorized representative) or by proxy for the
time being entitled to vote at the AGM; or

(c) by a Shareholder or Shareholders present in person (or in the case of a
Shareholder being a corporation by its duly authorized representative) or by
proxy and representing not less than one-tenth of the total voting rights of all
Sharehotders having the right to vote at the AGM; or

(d) by a Shareholder or Shareholders present in person (or in the case of a
Shareholder being a corporation by its duly authorized representative) or by
proxy and holding Shares conferring a right to vote at the AGM being shares
on which an aggregate sum has been paid up equal to not less than one-tenth
of the total sum paid up on all shares conferring that right.

On a poll votes may be given either personally or by proxy.

RECOMMENDATION

The Directors consider that the proposals referred to in this circular are in the best
interests of the Company and the Shareholders. Accordingly, the Directors recommend all
Shareholders to vote in favour of all the resclutions to be proposed at the AGM.

Yours faithfully
For and on behalf of
Lee & Man Paper Manufacturing Limited
Lee Wan Keung Patrick
Chairman




APPENDIX I EXPLANATORY STATEMENT

This is an explanatory statement given to all Shareholders relating to a resolution to
be proposed at the AGM authorizing the Repurchase Mandate and the CB Repurchase
Mandate.

This explanatory statement contains all reasonable information required pursuant to
Rule 10.06(1)(b) and other relevant provisions of the Listing Rules which are set out as
follows:

1. EXERCISE OF THE REPURCHASE MANDATE

As at the Latest Practicable Date, the issued ordinary share capital of the
Company comprised 972,058,000 Shares.

As at the Latest Practicable Date, there was an aggregate principal amount of
HK$1,000 million of the Convertible Bonds outstanding.

Subject to the passing of Ordinary Resolution No. 3(ii) at the AGM and on the
basis that no further Shares are issued or repurchased prior to the AGM nor
outstanding options, if any, granted under the Share Option Scheme being exercised,
the Company would be allowed under the Repurchase Mandate to repurchase a
maximum of 97,205,800 Shares.

Subject to the passing of the Ordinary Resolution No. 4 at the AGM and on
the basis that none of the outstanding Convertible Bonds are exercised or redeemed,
the Company would be allowed under the CB Repurchase Mandate to repurchase a
maximum principal amount of HK$100 million of Convertible Bonds.

The expiry of the Repurchase Mandate and the CB Repurchase Mandate will
be the earlier of:-

(a}  the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company
or any applicable law to be held; and

(¢} the revocation or variation of the resolution (if passed) proposed at the
AGM in relation to the Repurchase Mandate and the CB Repurchase
Mandate by an ordinary resolution of the shareholders of the Company
in a general mieeting,.

As at the Latest Practicable Date, none of the Convertible Bonds were converted
or redeemed.

2. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and its
Shareholders for the Directors to have a general authority from Shareholders to

-6 -
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enable the Company to repurchase Shares in the market. Repurchases of Shares will
only be made when the Directors believe that such a repurchase will benefit the
Company and Shareholders as a whole. Such repurchases may, depending on the
market conditions and funding arrangements at the time, lead to an enhancement of
the net value of the Company and its assets and/or its earnings per share and will
only be made when the Directors believe that such repurchases will benefit the
Company and Shareholders as a whole.

Although the Company has the option under the terms of the Convertible
Bonds to redeem them, there are timing restrictions and set premium which the
Company is required to pay to redeem the Convertible Bonds. The proposed mandate
to authorize the Board to exercise the powers of the Company to repurchase the
Convertible Bonds from the market and will allow the Company to reduce the
potentially dilutive effects on shareholding upon conversion and (depending on the
price at which the Convertible Bonds are acquired) may allow the Company to
profit from repurchases. Accordingly, the board of Directors considers that the
proposed mandate to authorize the board of Directors to exercise the powers of the
Company to repurchase the Convertible Bonds is in the best interests of the Company
and Shareholders as a whole.

3. FUNDING OF REPURCHASES

Any repurchases will only be funded out of funds of the Company legally
available for the purposes in accordance with the Company’s memorandum of
association and Articles and the applicable laws of the Cayman Islands. A listed
company may not repurchase its own shares on the Stock Exchange for a
consideration other than cash or for settlement otherwise than in accordance with
the trading rules of the Stock Exchange from time to time.

It is presently proposed that any repurchase of Shares or the Convertible
Bonds would be made out of capital paid up on the repurchased Shares, profits of
the Company or out of the proceeds of a fresh issue of Shares made for the purpose
and, in the case of any premium payable on such repurchase, from profits of the
Company or from the Company’s share premium account. The repurchase of Shares
or the Convertible Bonds made out of capital will be conditional upon the fact that
immediately following the date on which payment out of capital is proposed to be
made, the Company shall be able to pay its debts as they fall due in the ordinary
course of business.

4. STATUS OF REPURCHASED SHARES AND THE REPURCHASED
CONVERTIBLE BONDS

The Listing Rules provide that the listing of all repurchased Shares is
automatically cancelled and that the certificates for those shares must be cancelled
and destroyed. Under the law of the Cayman Islands, a company’s repurchased
shares shall be treated as cancelled and its issued share capital (but not the authorized
share capital) will be reduced accordingly. The repurchased Convertible Bonds will
also be automatically cancelled and the certificates shall also be cancelled and
destroyed.
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5. EFFECT OF EXERCISE OF THE REPURCHASE MANDATE

There might be a material adverse impact on the working capital or gearing
position of the Company (as compared with the position disclosed in the audited
financial statements contained in the annual report for the financial year ended 31
March 2006) in the event that the Repurchase Mandate and/or the Convertible Bonds
Repurchase Mandate is exercised in full. However, the Directors do not propose to
exercise the Repurchase Mandate to such an extent as would, in the circumstances,
have a material adverse effect on the working capital requirements of the Company
or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.

6. DISCLOSURE OF INTERESTS

None of the Directors and, to the best of their knowledge, having made ali
reasonable enquiries, none of their respective associates, have any present intention,
if the Repurchase Mandate is exercised, to sell any Shares to the Company.

No connected person (as defined in the Listing Rules) has notified the Company
that they have a present intention to sell Shares to the Company if the Repurchase
Mandate is exercised and neither have any of the connected persons undertaken not
to sell his Shares to the Company in the event the Repurchase Mandate is exercised.

As far as the Company is aware, no connected person (as defined in the
Listing Rules) and none of the Directors and their respective associates holds any
Convertible Bonds.

Accordingly, none of the Directors and, to the best of their knowledge, having
made all reasonable enquiries, none of their respective associates, have any present
intention, if the Repurchase Mandate is exercised, to sell any Convertible Bonds (if
any) to the Company.

Similarly, no connected person (as defined in the Listing Rules) has notified
the Company that they have a present intention to sell any Convertible Bonds (if
any) to the Company if the CB Repurchase Mandate is exercised and neither have
any of the connected persons undertaken not to sell any Convertible Bonds (if any)
to the Company in the event the Repurchase Mandate is exercised.

7. DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same
may be applicable, they will exercise the Repurchase Mandate and the CB Repurchase
Mandate in accordance with the Listing Rules and the applicable laws of the Cayman
Islands.
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8. TAKEOVERS CODE CONSEQUENCES

If as a result of a repurchase of Shares, a shareholder’s proportionate interest
in the voting rights of the Company increases, such increase will be treated as an
acquisition for the purposes of the Takeover Code. As a result, a Shareholder, or a
group of Shareholders acting in concert, depending on the level of increase in the
Shareholder’s interests, may obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 and 32 of the
Takeovers Code. The Directors are not aware of any consequences which could arise
under the Takeovers Code as a consequence of any repurchases pursuant to the
Repurchase Mandate.

As at the Latest Practicable Date, Gold Best Holdings Ltd, which is a controlling
shareholder of the Company, held approximately 718,718,000 Shares, representing
approximately 73.94% of the Shares issued by the Company. If the Repurchase
Mandate is exercised in full, assuming that there are no further changes in the
ownership structure of the Company and none of the Convertible Bonds are exercised,
Gold Best Holdings Ltd. will be interested in approximately 82.15% of the Shares of
the Company which will result in the Company not having sufficient public float.
However, as at the Latest Practicable Date, the Company does not have any intention
to exercise the Repurchase Mandate to the extent which would result in the Company
not having sufficient public float. As at the Latest Practicable Date, the Directors are
not aware of any consequences for Gold Best Holdings Ltd under the Takeover
Code as a result, solely, of the Directors exercising the Repurchase Mandate in full.

9. SHARE OR CONVERTIBLE BONDS PURCHASE MADE BY THE
COMPANY

No repurchases of securities or Convertible Bonds have been made by the
Company in the previous six months, whether on the Stock Exchange or otherwise.
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10. SHARE OR CONVERTIBLE BOND PRICES

The highest and lowest prices of the Shares as quoted by the Stock Exchange
in each of the previous twelve months before the Latest Practicable Date were as

follows:-
Shares

Highest Lowest
HK$ HK$

2005
July 7.20 6.60
August 7.25 6.70
September 7.35 6.90
October 8.00 7.05
November §.65 7.30
December 8.80 8.05

2006
January 9.30 7.80
February 11.10 8.75
March 11.05 9.80
April 12.10 10.45
May 13.75 11.45
June 12.50 10.40

There has been no trading in the Convertible Bonds since they were listed on
the Stock Exchange since 16 January 2006.

-10-




APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE AGM

Pursuant to the Articles, the details of the Directors who are required to retire at the
AGM according to the Articles and who, being eligible, offer themselves for re-election at
the AGM are as follows:

(1) Mr Lee Man Chun Raymond BBS — Executive Director

Mr Lee Man Chun Raymond BBS, aged 35, Chief Executive QOfficer as well as
founder of the Company, is primarily in charge of corporate planning, investment
projects and acquisition of heavy production machines. Mr Lee has over ten years of
operational experience in paper manufacturing and is experienced in professional
formula of paper making and product development. He holds a bachelor’s degree
in applied science from the University of British Columbia. Mr Lee is also involved
in a number of public engagements including being a standing member of the Political
Consultative Committee of Hainan, the Vice-chairman of Rehabilitation Advisory
Committee, the member of Yan Chai Hospital Advisory Board, the Honorary
President of the Kowloon region of the Scout Association of Hong Kong and the
President of the Hong Kong Road Safety Association. Mr Lee has also been awarded
honorary citizenship of Dongguan and reputational citizenship of Changshu. In
November 2002, Mr Lee was awarded the “Young [ndustrialist Award of HongKong
2002" by the Federation of the Hong Kong Industries. [n addition, in November
2003, Mr Lee was also awarded the “2003 Hong Kong Ten Qutstanding Young Persons
Selection Awardee” by Hong Kong Junior Chamber. In 2005, Mr Lee received the
“Bronze Bauhinia Star” (BBS) from the Government of the Hong Kong Special
Administrative Region. Mr Lee is the eldest son of Mr Lee Wan Keung Patrick,
Chairman of the Company. He is also related to Mr Lee Man Bun and Mr Li King
Wai Ross, both of whom are Directors and the son and son-in-law respectively of Mr
Lee Wan Keung Patrick.

Mr Lee entered into a service contract with the Company on 11 September
2003 for a term of 4 years from 1 September 2003 and such contract shall continue
thereafter unless and until terminated by either the Company or Mr Lee giving to
the other not less than 3 months’ notice in writing to terminate the service contract.
Pursuant to the service agreement with Mr Lee, he is entitled to receive an annual
remuneration of HK$2,016,000 and a discretionary bonus to be decided by the
majority of the Directors provided that the total amount of bonus payable to all the
Directors in respect of any one financial year shall not exceed 10% of the consolidated
profit after taxation of the Group for the relevant year. The Company’s policy on
remuneration for executive directors is based on that director’s experience,
responsibility, workload and the time devoted to the Group.

As at the Latest Practicable Date, Gold Best Holdings Ltd., the controlling
shareholder of the company was wholly-owned by Trustcorp Limited as trustee for
The Fortune Star 1992 Trust, a discretionary trust the discretionary objects of which
includes Mr Lee. As at the Latest Practicable Date, Gold Best Holdings Ltd. held
718,718,000 Shares, representing approximately 73.94% of the Shares then in issue.
In accordance with the meaning of Part XV of the SFO, as at the Latest Practicable
Date, and save as disclosed herein, Mr Lee was not interested or deemed to be
interested in the Shares or underlying Shares.
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RE-ELECTED AT THE AGM

(2) Mr Tan Siak Him Alexander — Executive Director

Mr Tan Siak Him Alexander, aged 48, is stationed overseas responsible for the
procurement of OCC businesses, Mr Tan Joined the Group in October 2000. He has
over 28 years of experience in the management of both multinational and local
manufacturing companies in China.

Mr Tan entered into a service contract with the Company on 11 September
2003 for a term of 4 years from 1 September 2003 and such contract shall continue
thereafter unless and until terminated by either the Company or Mr Tan giving to
the other not less than 3 months’ notice in writing to terminate the service contract.
Pursuant to the service agreement with Mr Tan, he is entitled to receive an annual
remuneration of HK$1,066,000 and a discretionary bonus to be decided by the
majority of the Directors provided that the total amount of bonus payable to all the
Directors in respect of any one financial year shall not exceed 10% of the consolidated
profit after taxation of the Group for the relevant year. The Company’s policy on
remuneration for executive directors is based on that director’s experience,
responsibility, workload and the time devoted to the Group. Mr Tan is not related to
any other Directors.

In accordance with the meaning of Part XV of the SFO, as at the Latest
Practicable Date, Mr Tan was interested or deemed to be interested in 1,566,000
Shares or underlying Shares.

(3) Mr LiKing Wai Ross — Executive Director

Mr Li King Wai Ross, aged 31, is the executive manager of Huangyong factory
responsible for the daily factory management of Huangyong factory, purchasing of
OCC as well as maintaining relationship of various government departments in
Dongguan. Mr Li holds a Masters Degree in Science (Electrical Engineering) from
Stanford University in U.S.A. and a bachelor’s degree of Applied Science (Computer
Engineering) from University of British Columbia in Canada. Mr Li has over 7 years
of experience in production management and in technological research &
development. Prior to joining the group, Mr Li was involved in the management of
computer graphics design at Sun Microsystems, Silicon Valley, U.S.A. He joined the
Group in December 2002.

Mr Li entered into a service contract with the Company on 12 August 2005 for
3 years unless and until terminated by either the Company or Mr Li giving to the
other not less than 3 months’ notice in writing to terminate the service contract.
Pursuant to the service agreement with Mr Li, he is entitled to receive an annual
remuneration of HK$600,000 and a discretionary bonus to be decided by the majority
of the Directors provided that the total amount of bonus payable to all the Directors
in respect of any one financial year shall not exceed 10% of the consolidated profit
after taxation of the Group for the relevant year. The Company’s policy on
remuneration for executive directors is based on that director’s experience,
responsibility, workload and the time devoted to the Group.
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APPENDIX I1 DETAILS OF DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE AGM

Mr Li is the husband of a daughter to the Chairman of the Company, Mr Lee
Wan Keung Patrick (“Mr Patrick Lee”). As Mr Lee Man Chun Raymond and Mr Lee
Man Bun (both of whom are executive directors) are the sons of Mr Patrick Lee, they
are also relatives of Mr Li.

In accordance with the meaning of Part XV of the SFO, as at the Latest
Practicable Date, Mr Li was interested or deemed to be interested in 600,000 Shares
or underlying Shares.

Save as disclosed above, each of Mr Lee Man Chun Raymond, Mr Tan Siak Him
Alexander and Mr Li King Wai Ross and the Company are not aware of any information
which needs to be disclosed pursuant to Rule 13.51{2)(h) to (v) of the Listing Rules nor
any other matters regarding the appointment which need to be brought to the attention of
the Shareholders.
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NOTICE OF ANNUAL GENERAL MEETING

b ~ Y — *
oL KA R R F
Lee & Man Paper Manufacturing Limited

(Incorporated in the Cayman Isiands with limited liability)
(Stock Code: 2314)

NOTICE IS HEREBY GIVEN THAT an Annual General Meeting (“AGM”) of Lee &
Man Paper Manufacturing Limited (the “Company”) will be held at Salon 1, Level 3, JW
Marriott Hotel Hong Kong, Pacific Place, 88 Queensway, Hong Kong on 15 August 2006 at
11.30 a.m. for the following purposes:-

As ordinary business, to consider and if thought fit, pass the following resolutions:-
ORDINARY RESOLUTIONS
1. to receive, consider and adopt the audited financial statements and the reports

of the directors and of the auditors of the Company for the year ended 31
March 2006;

2. (i) to declare a final dividend for the year ended 31 March 2006;

(ii) to re-elect Mr Lee Man Chun Raymond as an executive director of the
Company;

(iii) to re-elect Mr Tan Siak Him Alexander as an executive director of the
Company;

(iv) to re-elect Mr Li King Wai Ross as an executive director of the Company;

(v) to authorize the board of directors of the Company to fix the
remuneration of all directors of the Company who are newly elected or
re-elected at the AGM provided that the total amount (excluding bonuses
in favour of executive directors) shall not exceed the amount of
HK$6,000,000 for the year ending 31 March 2007. The bonuses in favour
of the executive directors shall be decided by the majority of the board
of directors of the Company provided that the total amount of bonus
payable to all the directors in respect of any one financial year shall not
exceed 10% of the consolidated profit after taxation of the Group for the
relevant year;

(vi) to re-appoint auditors for the ensuing year and authorize the board of
directors to fix their remuneration; and

*  for identification purpose only



NOTICE OF ANNUAL GENERAL MEETING

As special business, to consider and, if thought fit, pass the following resolutions:-

ORDINARY RESOLUTIONS

“THAT:—

(a)

(b)

(c)

(d)

subject to paragraph (c), the exercise by the board of directors of
the Company during the Relevant Period of all the powers of the
Company to allot, issue and deal with additional shares in the
capital of the Company and to make or grant offers, agreements
and options which might require the exercise of such power be
and is hereby generally and unconditionally approved;

the approval in paragraph (a) shall authorize the board of directors
of the Company during the Relevant Period to make or grant offers,
agreements and options which might require the exercise of such
power after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant
to an option or otherwise) by the board of directors of the Company
pursuant to the approval in paragraph (a), otherwise than pursuant
to a Rights Issue or the exercise of the subscription rights under
the share option scheme of the Company adopted on 11 September
2003, shall not exceed 20% of the aggregate nominal amount of
the share capital of the Company in issue as at the date of this
resolution and the said approval shall be limited accordingly; and

for the purpose of this resolution:—

“Relevant Period” means the period from the passing of this
resolution until whichever is the earlier of:-

(I)  the conclusion of the next annual general meeting of the
Company;

(II) the expiration of the period within which the next annual
general meeting of the Company is required by the articles
of association of the Company or any applicable law to be
held; and

(III) the revocation or variation of this resolution by an ordinary
resolution of the shareholders of the Company in a general
meeting.

“Rights Issue” means an offer of shares open for a period fixed by the
board of directors of the Company to shareholders of the Company on
the register on a fixed record date in proportion to their then holdings
of such shares (subject to such exclusion or other arrangements as the
board of directors of the Company may deem necessary or expedient in
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NOTICE OF ANNUAL GENERAL MEETING

(i)

(iii)

relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of, or the requirements of any recognized
regulatory body or any stock exchange in any territory outside Hong
Kong).”

“THAT:-

(a) the exercise by the board of directors of the Company during the
Relevant Period of all powers of the Company to purchase its
own shares, subject to and in accordance with all applicable laws
and the requirements of the Rules governing the Listing of
Securities on the Stock Exchange, be and is hereby generally and
unconditionally approved;

(b) the aggregate nominal amount of shares of the Company to be
purchased by the Company pursuant to the approval in paragraph
(a) during the Relevant Period shall not exceed 10% of the
aggregate nominal amount of the share capital of the Company in
issue as at the date of the passing of this resolution and the
authority pursuant to paragraph (a) of this resolution shall be
limited accordingly; and

(c) for the purpose of this resolution,

“Relevant Period” means the period from the date of the passing
of this resolution until whichever is the earliest of:

(I the conclusion of the next annual general meeting of the
Company;

(II} the expiration of the period within which the next annual
general meeting of the Company is required to be held by
any other applicable law of the Cayman Islands or the articles
of association of the Company; and

(III) the revocation or variation of this resolution of the
Shareholders in a general meeting.”

“THAT conditional upon resolution number 3(ii) above being passed,
the aggregate nominal amount of the number of shares in the capital of
the Company which are repurchased by the Company under the
authority granted to the board of directors of the Company as mentioned
in resolution number 3(ii) above shall be added to the aggregate nominal
amount of share capital that may be allotted or agreed conditionally or
unconditionally to be allotted by the board of directors of the Company
pursuant to resolution number 3(i) above.”
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4,

“THAT:-

(i)

(i)

(iii)

the exercise by the board of directors of the Company during the Relevant
Period of all powers of the Company to purchase the zero coupon
convertible bonds due 2011 (issued in an aggregate principal amount of
HK$1,000 million by the Company on 16 January 2006}, subject to and
in accordance with all applicable laws and the requirements of the Rules
governing the Listing of Securities on the Stock Exchange, be and is
hereby generally and unconditionally approved;

the aggregate principal amount of the convertible bonds of the Company
to be purchased by the Company pursuant to the approval in paragraph
(i) during the Relevant Period shall not exceed 10% of the aggregate
outstanding principal amount of the convertible bonds of the Company
in issue as at the date of the passing of this resolution and the authority
pursuant to paragraph (i) of this resolution shall be limited accordingly;
and

for the purpose of this resolution,

“Relevant Period” means the period from the date of the passing of this
resolution until whichever is the earliest of:—

(a) the conclusion of the next annual general meeting of the Company;

(b)  the expiration of the period within which the next annual general
meeting of the Company is required to be held by any other
applicable law of the Cayman Islands or the articles of association
of the Company; and

(c}) the revocation or variation of this resolution of the Shareholders
in a general meeting.”

By Order of the Board
Mr. Cheung Kwok Keung
Company Secretary

Hong Kong, 14 July 2006
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Principal Office:

5th Floor Liven House
61-63 King Yip Street
Kwun Tong

Kowloon

Hong Kong

Registered Office:
Century Yard
Cricket Square
Hutchins Drive
P.O. Box 2681 GT
George Town
Grand Cayman
British West Indies

As at the date of this notice, the board of directors of the Company comprises five executive
directors, namely Mr Lee Wan Keung Patrick, Mr Lee Man Chun Raymond, Mr Lee Man Bun,
Mr Li King Wai Ross and Mr Tan Siak Him Alexander, one non-executive director, namely
Professor Poon Chung Kwong and three independent non-executive directors, namely Mr Wong
Kai Tung Tony, Mr Heng Kwoo Seng and Ms Law Kar Shui Elizabeth.

Notes:

1. Any member entitled to attend and vote at the AGM is entitled to appoint one or more proxies to attend
and vote in his stead in accordance with the articles of association of the Company. A proxy need not be
a member of the Company.

2. Where there are joint registered holders of any share, any one of such persons may vote at the meeting,
either personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more
than one of such joint holders shall be present at the meeting personally or by proxy, that one of the
holders so present whose name stands first on the register of members of the Company in respect of
such share shall alone be entitled to vote in respect thereof.

3. The form of proxy and the power of attorney or other authority, if any, under which it is signed or a
certified copy of such power of atterney or authority must be deposited at the Company’s Hong Kong
branch share registrar, Tricor Investor Services Ltd, 26/F Tesbury Centre, 28 Queen’s Road East, Hong
Kong not less than 48 hours before the time for holding the AGM, and in default the form of proxy shall
not be treated as valid. The completion and return of the form of proxy shall not preclude members
from attending and voting in person at the AGM (or any adjourned meeting thereof) should they so
wish.

4. In accordance with the Company’s articles of association, the following categories of members may
demand that the vote in respect of any resolution to be put to the general meeting should be taken on a
poll:-

{(a) at least three members present in person (or in the case of a member being a corporation by its
duly authorized representative) or by proxy for the time being entitled to vote at the meeting; or

(b) any member or members present in person {or in the case of a member being a corperation by its
duly authorized representative) or by proxy and representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting; or

() any member or members present in person (or in the case of a Member being a corporation by its
duly authorized representative) or by proxy and holding shares in the Company conferring a
right to vote at the meeting being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares conferring that right; or

(d) the chairman of such meeting.

A poll may be so demanded before or on the declaration of the result of the show of hands.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult a licensed securities dealer, bank manager, solicitor, professional accountant
or other professional adviser.

If you have sold or transferred all your securities in Lee & Man Paper Manufacturing
Limited, you should at once hand this circular to the purchaser or the transferee or to the
bank manager, the licensed securities dealer or other agent through whom the sale or
transfer was effected for transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“Acquisitions”

“associates”
“Board”
"Company”
“Directors”

“EURO”

“First Agreement”

il

“Further Acquisitions”

“First Vendor”

“Group”

MHK$”

“Independent Third Parties”

“Latest Practicable Date”

the acquisition of the PM 1X Asset, the PM X Asset
and the PM X1 Asset pursuant to the First Agreement,
the Second Agreement and the Third Agreement
respectively

has the meaning ascribed thereto the Listing Rules
the board of Directors

Lee & Man Paper Manufacturing Limited

the directors of the Company

Euro dollars. For information only, EURO have been
translated to HK$ as to 1 EURO to HK$9.38. No
representation is made that such amounts were or
could be exchanged at such rates

the agreement dated 27 March 2006, entered into
between Metso Paper Inc. as the First Vendor and the
Purchaser relating to the Acquisition of Paper Machine
IX

further acquisitions of production equipment and
services for Paper Machine IX, Paper Machine X and
Paper Machine XI, as the case may be

Metso Paper Inc., vendor of production equipment for
Paper Machine IX

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong
independent third parties not connected with the
Directors, chief executive or substantial shareholders
of the Company or any of its subsidiaries or their

respective associates

11 April 2006



DEFINITIONS

“Lee & Man Industries” or
“Purchaser”

“Listing Rules”

“MT"

“Paper Machine IX”

“Paper Machine X”

“Paper Machine XI”

“PM IX Asset”

“PM X Asset”

“PM XI Asset”

“Second Agreement”

“Second Vendors”

Msharesn

Lee & Man Industries Company Limited, an indirect
wholly-owned subsidiary of the Company

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

metric tones

a linerboard paper machine custom built in accordance
with the specifications of the Company to be assembled
in Hongmei in accordance with the First Agreement

a linerboard paper machine custom built in accordance
with the specifications of the Company to be assembled
in Chongqing in accordance with the Second
Agreement

a linerboard paper machine custom built in accordance
with the specifications of the Company to be assembled
in Hongmei in accordance with the Third Agreement

a main unit of a paper machine for Paper Machine IX
to be purchased by the Purchaser pursuant to the First
Agreement

a main unit of a paper machine for Paper Machine X
to be purchased by the Purchaser pursuant to the
Second Agreement

a main unit of a paper machine for Paper Machine XI
to be purchased by the Purchaser pursuant to the Third
Agreement

the agreement dated 27 March 2006, entered into
between Kanematsu Corporation and Kobayashi
Engineering Works, Ltd., as the Second Vendors and
the Purchaser relating to the Acquisition of Paper
Machine X

Kanematsu Corporation and Kobayashi Engineering
Works, Ltd., vendors of production equipment for
Paper Machine X and Paper Machine X1

ordinary shares of HK$0.10 in the capital of the
Company




DEFINITIONS

“Shareholders”
“Stock Exchange”

“Third Agreement”

H¥ﬂ

holders of the Share(s)
The Stock Exchange of Hong Kong Limited

the agreement dated 27 March 2006, entered into
between Kanematsu Corporation and Kobayashi
Engineering Works, Ltd., as the Second Vendors and
the Purchaser relating to the Acquisition of Paper
Machine XI

Japanese Yen, the lawful currency of Japan For
information only, ¥ have been translated to HK$ as to
¥1 to HK$0.0678. No representation is made that such
amounts were or could be exchanged at such rates
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Lee Wan Keung Patrick (Chairman)
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Independent Non-executive Directors:
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Law Kar Shui Elizabeth

To Shareholders of the Company

Dear Sir or Madam,

(Stock Code: 2314)

Registered Office
Century Yard
Cricket Square
Hutchins Drive
P.O. Box 2681 GT
George Town
Grand Cayman
British West Indies

Principal Place of Business
in Hong Kong

5th Floor, Liven House

61-63 King Yip Street

Kwun Tong

Kowloon

Hong Kong

12 April 2006

DISCLOSEABLE TRANSACTIONS

INTRODUCTION

The Company has, in an announcement dated 30 March 2006, announced that its
indirect wholly-owned subsidiary, Lee & Man Industries, has entered into the following
agreements as part of the Group’s plans to establish three additional production lines,

namely, Paper Machines IX to XI:i-

(1)  the First Agreement with the First Vendor (an Independent Third Party) on 27
March 2006 to purchase a main unit of a paper machine for Paper Machine IX
for EURO 26,138,958 (approximately HK$245,183,000);

(2) the Second Agreement with the Second Vendors (an Independent Third Party)
on 27 March 2006 to purchase a main unit of a paper machine for Paper
Machine X for ¥1,786,100,000 (approximately HK$121,098,000);

*  for identification purpose only




LETTER FROM THE BOARD

(3) the Third Agreement with the Second Vendors (an Independent Third Party)
on 27 March 2006 to purchase a main unit of a paper machine for Paper
Machine XI for ¥1,786,100,000 (approximately HK$121,098,000).

The transactions disclosed in the Announcement and those contemplated under the
First Agreement are both entered into by the Group with the First Vendor and, for the
purposes of the Listing Rules, have been aggregated accordingly. Similarly, the transactions
contemplated under the Second Agreement and the Third Agreement are both entered
into by the Group with the Second Vendors and have also, for the purposes of the Listing
Rules, been aggregated accordingly. Each of (i) the transactions contemplated under each
of the First Agreement, the Second Agreement and the Third Agreement, (ii) the aggregate
of the transactions under the First Agreement and the acquisition disclosed in the
Announcement and (iii) the aggregate of the transactions contemplated under the Second
Agreement and the Third Agreement constitutes a discloseable transaction of the Company
under the Listing Rules. This circular contains details of the First Agreement, the Second
Agreement and the Third Agreement.

Set out below are the material terms of the First Agreement, Second Agreement and
the Third Agreement:

THE FIRST AGREEMENT
Date: 27 March 2006

Parties: First Vendor: Metso Paper Inc. being an Independent Third
Party. To the best of the Directors knowledge
and belief, ‘the First Vendor and its ultimate
beneficial owner are third parties independent
of the Company and connected persons (as such
term is defined in the Listing Rules) of the
Company. The Company came to know the First
Vendor through its reputation in the market.

Purchaser: Lee & Man Industries Company Limited, an
indirect wholly-owned subsidiary of the
Company

Asset: a main unit of a paper machine for Paper Machine IX to be
assembled in Hongmei

Congideration: The consideration of EURO 26,138,958 (approximately
HK$245,183,000) was agreed after arm’s length negotiations
between the Vendors and the Purchaser by reference to the current
market value of paper machines.
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Other Information:

The Purchaser is required to pay 10% of the total consideration
(EURO 2,613,896 (approximately HK$24,518,000)) as down payment
on or before 30 March, 2006. The remainder of the consideration
will be paid upon delivery of the asset. Therefore payment schedule
will be subject to the shipment schedule. It is expected that all of
the consideration will be paid on or before May 2007.

As there are only a few number of suppliers for paper machine of
this kind, the Directors consider it fair and reasonable to obtain
one alternative quote only, having regard to an alternative quote
from another potential vendor for a machine with similar
specifications, the Directors consider the terms of the Acquisition
under the First Agreement to be a fair reflection of the current
market value. The Directors are therefore of the view that the
terms of the First Agreement are fair and reasonable and the
Acquisition under the First Agreement is made in the best interest
of the Shareholders and the Company.

The First Agreement was entered into in the ordinary and usual
course of business of the Group.

THE SECOND AGREEMENT

Date:

Parties:

Asset:

Consideration:

27 March 2006

Second Vendors: Kanematsu Corporation and Kobayashi
Engineering Works, Ltd., each being an
Independent Third Party. To the best of the
Directors knowledge and belief, the Second
Vendor and its ultimate beneficial owner are
third parties independent of the Company and
connected persons {as such term is defined in
the Listing Rules) of the Company. The
Company came to know the Second Vendors
through their reputation in the market.

Purchaser: Lee & Man Industries Company Limited, an
indirect wholly-owned subsidiary of the
Company

a main unit of a paper machine for Paper Machine X to be
assembled in Chongging

The consideration of ¥1,786,100,000 {approximately
HK$121,098,000) was agreed after arm’s length negotiations
between the Second Vendors and the Purchaser by reference to
the current market value of paper machines.

-6—
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Other Information:

The Purchaser is required to pay 10% of the total consideration
(¥178,610,000 (approximately HK$12,110,000)) as down payment
on or before 31 March, 2006. The remainder of the consideration
will be paid upon delivery of the asset. Therefore payment schedule
will be subject to the shipment schedule. It is expected that all of
the consideration will be paid on or before March 2008.

As there are only a few number of suppliers for paper machine of
this kind, the Directors consider it fair and reasonable to obtain
one alternative quote only, having regard to an alternative quote
from another potential vendor for a machine with similar
specifications, the Directors consider the terms of the Acquisition
under the Second Agreement to be a fair reflection of the current
market value. The Directors are therefore of the view that the
terms of the Second Agreement are fair and reasonable and the
Acquisition under the Second Agreement is made in the best
interest of the Shareholders and the Company.

The Second Agreement was entered into in the ordinary and usual
course of business of the Group.

THE THIRD AGREEMENT

Date:

Parties:

Asset:

Consideration:

27 March 2006

Second Vendors: Kanematsu Corporation and Kobayashi
Engineering Works, Ltd., each being an
Independent Third Party. To the best of the
Directors knowledge and belief, the Second
Vendor and its ultimale beneficial owner are
third parties independent of the Company and
connected persons (as such term is defined in
the Listing Rules) of the Company. The
Company came to know the Second Vendors
through its reputation in the market.

Purchaser: Lee & Man Industries Company Limited, an
indirect wholly-owned subsidiary of the
Company

a main unit of a paper machine for Paper Machine XI to be
assembled in Hongmei.

The consideration of ¥1,786,100,000 (approximately HK$121,098,000)
was agreed after arm’s length negotiations between the Second
Vendors and the Purchaser by reference to the current market value
of paper machines.

-7
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The Purchaser is required to pay 10% of the total consideration
(¥178,610,000 (approximately HK$12,110,000)) as down payment
to be paid on or before 31 March, 2006. The remainder of the
consideration will be paid upon delivery of the asset. Therefore
payment schedule will be subject to the shipment schedule. It is
expected that all of the consideration will be paid on or before
July 2008.

As there are only a few number of suppliers for paper machine of
this kind, the Directors consider it fair and reasonable to obtain
one alternative quote only, having regard to an alternative quote
from another potential vendor for a machine with similar
specifications, the Directors consider the terms of the Acquisition
under the Third Agreement to be a fair reflection of the current
market value. The Directors are therefore of the view that the
terms of the Third Agreement are fair and reasonable and the
Acquisition under the Third Agreement is made in the best interest
of the Shareholders and the Company.

Other Information: The Third Agreement was entered into in the ordinary and usual
course of business of the Group.

PROPOSED FURTHER ACQUISITIONS OF ASSETS

The Group plans to acquire production equipment (such as stock preparation unit
and pumps) in the coming 12 months from the date of the each of the First Agreement, the
Second Agreement and the Third Agreement in relation, specifically, to Paper Machine IX,
Paper Machine X and Paper Machine XI. Paper Machine IX and Paper Machine X are
expected to commence operations in the third quarter of 2007 whilst Paper Machine XI is
expected to commence operations in the last quarter of 2007.

In its previous purchase of assets for the establishment of its production lines, the
Stock Exchange has exercised its discretion under the Listing Rules to aggregate purchases
made in respect of each production line for the purpose of the notifiable transaction rules
under the Listign Rules. The Group also proposes Further Acquisitions in relation to each
of Paper Machine IX, Paper Machine X and Paper Machine XI. To the extent any individual
Further Acquisition constitutes a discloseable transaction under the Listing Rules, the
Company shall comply with the Listing Rules in that regard. If the Further Acquisitions
are required to be aggregated with the Acquisitions under the Listing Rules and constitute
a major or other type of notifiable transaction under the Listing Rules, the Company shall
comply with the requirements of the Listing Rules accordingly.
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REASONS FOR THE ACQUISITION

The PM IX Asset, the PM X Asset and the PM XI Asset were purchased to further
enhance the Group’s annual production capacity of different linerboard and corrugating
medium products. Each of Paper Machine IX, Paper Machine X and Paper Machine XI is a
distinct plant producing linerboard and corrugating medium products with different
specifications and operate independently. The production capacity of each of Paper Machine
IX, Paper Machine X and Paper Machine XI is approximately 430,000 MT, 300,000 MT and
300,000 MT respectively and will increase the capacity of the Group’s annual capacity to
approximately 3,030,000 MT.

The Group expects to fund the Acquisitions through bank borrowings and/or internal
resources. To the extent, as intended, that the Acquisition will be financed by bank
borrowings, this is expected to increase the Group’s bank borrowings and thus its liabilities.
Apart from the payments required for the Acquisitions, the Group does not expect that
there will be any material impact on the earnings of the Group until the Paper Machine
IX, Paper Machine X and Paper Machine XI commence operations. In addition, there is not
expected to be any significant impact on the net asset value of the Group as a result of the
Acquisitions.

INFORMATION ON THE GROUP, THE FIRST VENDOR AND THE SECOND
VENDORS

The Group is a large-scale paper manufacturer and specialises in production of
linerboard and corrugating medium,

The First Vendor is incorporated in Finland and whose shares are listed on the New
York Stock Exchange and the Helsinki Stock Exchange. It specialises in pulp and paper
industry process, machinery, equipment and related processes.

Each of the Second Vendors is incorporated in Japan. Kanematsu Corporation is a
company whose shares are listed on the Tokyo and Osaka stock exchanges and a general
trading firm in Japan which handles not only machinery but also steel, natural resources,
food stuff, electric products, textile, health care products. Kobayashi Engineering Works,
Ltd. is an equipment manufacturer which specialises in paper machine production
equipment and is a private company in Japan.
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GENERAL

The transactions disclosed in the Announcement and those contemplated under the
First Agreement are both entered into by the Group with the First Vendor and have been
aggregated accordingly. Similarly, the transactions contemplated under the Second
Agreement and the Third Agreement are both entered into by the Group with the Second
Vendors and have also been aggregated accordingly. Each of (i) the transactions
contemplated under each of the First Agreement, the Second Agreement and the Third
Agreement, (ii) the aggregate of the transactions under the First Agreement and the
acquisition disclosed in the Announcement and (iii) the aggregate of the transactions
contemplated under the Second Agreement and the Third Agreement constitutes a
discloseable transaction of the Company under the Listing Rules.

By order of the Board
Lee & Man Paper Manufacturing Limited
Lee Wan Keung Patrick
Chairman
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APPENDIX GENERAL INFORMATION

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Group. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief, there are no other facts concerning the Group the omission of
which would make any statement herein misleading.

1. DISCLOSURE OF INTERESTS

Interests and short positions of Directors and chief executive in the share capital
of the Company and its associated corporation

Save as disclosed below, as at the Latest Practicable Date, none of the Directors
and chief executive had any interest or short position in the Shares, underlying
shares or debentures of the Company or any of its associated corporations (within
the meaning of Part XV of the SFO) which would be required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including the interests and short positions which they would be deemed to
taken to have under Sections 344 and 345 of the SFO) or which would be required to
be disclosed pursuant to the Model Code for Securities Transactions by Directors of
Listed Companies contained in the register referred therein pursuant to Section 352
of the SFO.

-11 -




APPENDIX

GENERAL INFORMATION

Directors’ interests in the Shares

Name of Director

Lee Wan Keung Patrick

Lee Man Chun Raymond

Lee Man Bun

Li King Wai Ross

Tan Siak Him Alexander

Wong Kai Tung Tony

Heng Kwoo Seng

Note:

Capacity

Held by controlled
corporation (Nofe)

Held by controlled
corporation (Nofe)

Held by controlled
corporation {Note)

Beneficial owner
Beneficial owner
Beneficial owner

Beneficial owner

These shares were held by Gold Best Holdings Ltd.

Number of
ordinary shares
718,718,000

718,718,000

718,718,000

Number of
ordinary shares
subject to options
granted under the
Pre-IPO Share
Option Scheme

600,000

1,566,000

1,000,000

1,578,000

Percentage
of the issued
share capital

of the Company

74.28%

74.28%

74.28%

0.06%
0.16%
0.10%

0.16%

{"Gold Best”), 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.

Directors’ interests in associated corporations of the Company

Name of Director

Lee Wan Keung Patrick

Lee Man Chun
Raymond

Lee Man Bun

Capacity

Held by controlled
corporation (Note)

Held by controlled
corporation (Note)

Held by controlled
corporation (Nofe)

Name of
associated
corporation

Gold Best

Gold Best

Gold Best

12—

Number of
ordinary shares

Percentage

of the issued

shares capital
of associated

corporation

100%

100%

100%




APPENDIX GENERAL INFORMATION

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 Wan Chun Raymond and Mr Lee Man Bun (all of
them are directors of the Company), certain of their family members and other charitable objects.

2. SUBSTANTIAL SHAREHOLDERS

Save as disclosed below, as at the Latest Practicable Date, none of the Directors or
chief executive are aware of any other person who had an interest or short position in the
Shares or the underlying shares of the Company which would fall to be disclosed to the
Company under the provisions of Division 2 and 3 of Part XV of the SFO or, who is,

directly or indirectly, interested in ten per cent. or more of the nominal value

of any class

of share capital carrying rights to vote in all circumstances at general meetings of any

other member of the Group.

Notifiable interests in Shares

Percentage
of the issued

Name of Number of share capital
shareholder Capacity ordinary shares  of the Company
Gold Best Beneficial owner 718,718,000 74.28%
Trustcorp Held by controlled corporation 718,718,000 74.28%
Lee Wong Wai Kuen Held by spouse (Note) 718,718,000 74.28%

Nete: 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 FPatrick, a director of the Company.

3. LITIGATION

Neither the Company nor any of its subsidiaries is engaged in any litigation or

arbitration of material importance and, so far as the Directors are aware, no

litigation or

arbitration of material importance is pending or threatened against the Group.

-13-




APPENDIX GENERAL INFORMATION

4, SERVICE CONTRACTS

Each of the directors has entered into a service contract with the Company, details
of which are set out below:

Service Contract Salaries

Name of Director Effective Date Service Terms per annum
HK$

Lee Wan Keung Patrick 1 September 2003 Four years Nil
Lee Man Chun Raymond 1 September 2003 Four years 2,016,000
Lee Man Bun 16 August 2004 Three years 1,002,000
Li King Wai Ross 12 August 2005 Three years 600,000
Tan Siak Him Alexander 1 September 2003 Four years 1,066,000
Poon Chung Kwong 1 February 2006 One year Nil
Wong Kai Tung Tony 11 September 2005 One year 80,000
Heng Kwoo Seng 11 September 2005 One year 120,000
Law Kar Shui Elizabeth 1 January 2006 One year Nil

5. COMPETING INTERESTS

None of the Directors of the Company (as defined in the Listing Rules) and their
respective associates (as defined in the Listing Rules) have any interest in a business,
which competes or may compete with the business of the Group.

6. MISCELLANEOUS

(a) The company secretary as well the qualified accountant of the Company is Mr
Cheung Kwok Keung. He is a fellow member of the Association of Chartered
Certified Accountants and an associate member of the Hong Kong Institute of
Certified Public Accountants.

(b)  The registered office of the Company is located at Century Yard, Cricket Square,
Hutchins Drive, P.O. Box 2681 GT, George Town, Grand Cayman, British West
Indies. The principle place of business of the Company in Hong Kong is located
at 5th Floor, Liven House, 61-63 King Yip Street, Kwun Tong, Kowloon, Hong
Kong.

{c) In the event of inconsistency, the English language text of this circular shall
prevail over the Chinese language text.
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Lee & Man Paper Manufacturing Limited
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2314)

INTERIM RESULT ANNOUNCEMENT
FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2006

FINANCIAL HIGHLIGHTS - __: 5
- Turnover increased by 30% to HK$2,423 million ‘ ‘1 __ ::
- Profit attributable to shareholders increased by 33% to ! é
HK$411 million P < Z
- Earnings per share increased by 32% to HK42.27 cents : -z S
INTERIM RESULTS -7

The board of directors of Lee & Man Paper Manufacturing Limited (the “Company ") is pleascd Lo announce
the unaudited consolidated results of the Company and its subsidiaries (the “Group”) for the six months ended
30 September 2006 together with the comparative figures as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT
For the six months ended 30 September 2006

2006 2005
{unaudited) {unaudited)
Notes HK$'000 HK$ 000
Turnover 2 2,422,625 1,869,320
Cost of sales (1,819,260) (1,489,600)
Gross profit 603,365 379,720
Other income 36,293 43,136
Distribution costs (75,674) (29,153)
Administrative expenses (85,831) (60,877)
Finance costs 3 (55,029) (19,321)
Profit before taxation 423,124 313,505
Taxation 4 (12,201) (4,155)
Profit for the period 5 410,923 309,350
Attributable to:
Equity holders of the Company 410,700 309,350
Minority interests 223 -
Profit for the period 410,923 309,350
| ———
Dividends: 6
- Final dividend paid 233,238 173,409
. ] ]
— Interim dividend proposed 155,700 -
Earnings per share 7
— Basic 42.27 cents 32,11 cents
- Diluted 41.84 cents 31.99 cents
T . ]

*  for ideniification purposes




CONDENSED CONSOLIDATED BALANCE SHEET
At 30 September 2006

NON-CURRENT ASSETS

Property, plant and equipment

Prepaid lease payments - non-current portion

Deposits paid for acquisition of property,
plant and equipment and land use right

Deferred tax assets

Retirement benefit assets

CURRENT ASSETS

Inventories

Prepaid lease payments — current portion
Trade receivable

Bills receivable

Deposits, prepayments and other receivables
Amount due from a related company
Derivative financial instruments

Restricted bank deposits

Bank balances and cash

CURRENT LIABILITIES

Trade and bills payable

Accruals and other payable

Amount due to a related company
Taxation payable

Derivative financial instruments

Bank overdrafi

Bank borrowings - due within one year

NET CURRENT ASSETS
TOTAL ASSETS LESS CURRENT LIABILITIES

NON-CURRENT LIABILITIES
Bank borrowings — due after one year
Deferred tax liabilities

Convertible bonds

Retirement benefit liabilities

CAPITAL AND RESERVES
Share capital
Reserves

Equity atiributable to equity holders of the Company
Minority Interests

30 September 31 March

2006 2006

(unaudited)} (audited)

Nores HK$000 HK$'000
8 4,113,573 3,575,000
212,175 176,441

333,537 155,649

26,297 19,956

607 607

4,686,189 3,927,653

g 821,860 774,259
4,548 3,850

i0 695,503 676,364
10 219,543 130,753
271,696 125,597

- 22,938

11,862 1,131

- 1,154

198,148 110,317

2,223,160 1,846,363

1 265,556 169,689
306,945 181,575

3,805 -

9,576 12,358

2,194 2,028

847 504

416,178 782,107

1,005,101 1,148,261

1,218,059 698,102

5,904,248 4,625,755

1,114,000 100,000

35,333 30,266

935,069 901,006

17,439 17,439

2,101,841 1,048,711

3,802,407 3,577,044

97,312 06,761

3,681,098 3,480,283

3,778,410 3,577,044

23,997 -

3,802,407 3,577,044




Note:

BASIS OF PREPARATION AND PRINCIPAL ACCOUNTING POLICIES
The unaudited condensed consolidated interim financial statements have been prepared in accordance with the applicable
disclosure requirements set out in Appendix 16 to the Rules Governing the Listing of Securities on The Siock Exchange
of Hong Kong Limited (the “Listing Rules”) and with Hong Kong Accounting Standard ("HKAS™) 34 “Interim Financial
Reporting™ issued by the Hong Kong Institute of Certified Public Accountants.

The accounting policies used in the preparation of the condensed consolidated interim financial statements are consistent
with those used in the annual financial statements for the year ended 31 March 2006 except that the Group has changed
certain of its accounting policies following its adoption of the new/revised Hong Kong Financial Reporting Standards
(“HKFRS") and HKAS (collectively referred 10 as “New HKFRSs™) which have become effective for accounting periods
commencing on or after 1 January 2006, The applicable New HKFRSs adopted in this interim financial statements are set
oul below:

HKAS 19 (Amendment) Actuarial gains and losses. group plans and disclosures

HKAS 21 (Amendment) Net investment in a foreign operation

HKAS 39 (Amendment) Cash flow hedge accounting of forecast intragroup transactions
HKAS 39 (Amendment) The fair value option

HK(IFRIC) - Int 4 Determining whether an arrangement contains a lease

The adoption of the above new HKFRSs did not have a material cffect on how the resulls of operations and financial
position of the Group are prepared and presented.

No early adoption of the foliowing New HKFRSs that have been issued but are not yet effective. The adoption of such
New HKFRSs will have no material impact on the accounts of the Group and wili not resull in substantial changes to the
Group’s accounting policies.

HKAS | {Amendment) Capital disclosures

HKFRS 7 Financial instruments: Disclosures

HK(IFRIC} - Int 7 Applying the restatement approach under HKAS29 Financial Reporting in
Hyperinflationary Economies

HK{(IFRIC} — Int 8 Scope of HKFRS 2

HK({IFRIC) - Int @ Reassessment of embedded derivatives

SEGMENTS INFORMATION

Business segments

For management purposes, the Group is currently organised into two operating businesses — manufacture and sales of
paper, and manufacture and sales of pulp. These businesses are the basis on which the Group reports its primary segment
infarmation.

Segment information about these businesses is presented below:

2006
Consolidated income statement

Paper Pulp Eliminations Consolidated
HK3'000 HK$'000 HK$'000 HK$'000
Turnover — External sales 2,194,988 227,637 - 2,422,625
Inter-segment sales - 150,021 (150,021) -
2,194,988 377,658 (150,021) 2,422,625
L | L - | I I
SEGMENT RESULTS 446,896 29,780 - 476,676
] .- | L]
Interest income 1,477
Finance costs {55,029)
Profit before taxation 423,124
Taxation (12,201)
Profit for the period 410,923
]
2005
Consolidated income statement
Paper Pulp Eliminations Consolidated
HK3$ 000 HK$'000 HK3 000 HK3$ 000
Turnover — External sales 1,651,333 217,987 - 1,869,320
Inter-segment sales - 124,432 (124,432} -
1.651,333 342,419 (124.432) 1,869,320
L] . - | N .|
SEGMENT RESULTS 315,397 17.018 - 332,415
L] L ] L]
[nterest income 411
Finance costs (19,321)
Profit before taxation 313,505
Taxation (4,155)
.|
Prolit for the period 309,350
L]



Geographical segments
The following table provides an analysis of the Group's sales by geographical market, irrespective of the origin of the
goods:

Six months
ended 30 September
Sales revenue by Coatribution to profit
geographical market before taxation
2006 2005 2006 2005
HK$ 000 HK$'000 HK$'000 HK$ 000
People's Republic of China other than
Hong Kong (the “PRC") 1,304,543 1,083,009 259,474 195,068
Export sales delivered in the PRC (Note) 795,364 672,657 161,595 128.474
Other Asian countries 154,489 113,654 21,733 8.873
America 73,294 - 14,887 -
Others 94,935 - 18,987 -
2,422,625 1.869,320 476,676 332415
L] L ]
Interest income 1,477 411
Finance costs (55,029) (19,321}
Profit before taxation 423,124 313,505
Taxation (12,201) (4,155)
Profit for the period 410,923 309,350

N L]
Note: These are sales to PRC customers who ultimately export the goods outside the PRC.
FINANCE COSTS

Six months ended
30 September

2006 2005
HK$’000 HK$ 000
[nterest on bank borrowings wholly repayable within five years 33,267 19.321
[nterest on convertible bonds 31,249 -
64,516 19,321
Less:

Portion capitalized (9,487) -
55,029 19,321

TAXATION

Six months ended
30 September

2006 2005
HK$’000 HK$'000
The charge comprises:
PRC Foreign Enterprise Income Tax 13,475 5,328
Deferred taxation in respect of:
— recognition of income 5,067 -
- tax losses (6,341) (1,173)
12,201 4,155
L

The Group’s profit is subject to waxation from the place of its operations where its profit is generated. Taxation is
calculated at the rates prevailing in the relevani jurisdictions as set out below.

The subsidiaries in the PRC are entitled te exemption from PRC Foreign Enterprise Income Tax for the two years starting
from their first profit-making year, followed by a 50% relief for the three years thereafter,

The subsidiary in Malaysia carries on offshore trading activities in Labuan, Malaysia, in a currency other than the
Malaysian currency with other group companies which are non-residents of Malaysia. The tax rate for offshore trading
companies in Labuan is charged at a fixed annual rate of Malaysian RM20,000.

Under Decree-Law No. 58/99/M, a Macau company incorporated under that Law (called *58/99/M Company™) is exempted
from Macau complementary tax (Macau income tax) as long as the 58/9%M Company does not sell its products to a
Macau resident company.

In the opinion of the directors, the Group is not subject to taxation in any other jurisdictions in which the Group operates.

The deferred Laxation credit represents deferred tax asset resulted from tax losses of a subsidiary in the United States of
America recognized during the period,




PROFIT FOR THE PERIOD
Six months ended

30 September

2006 2005
HE$ 000 HK$ 000

Profit for the period has been arrived at after charging:
Directors’ emoluments 2,785 1,914
Other staff costs 118,687 96.806
Retirement benefits scheme contributions 1,913 1,174
Total staff costs 123,385 99.894
Amortisation of prepaid lease payments 1027 978
Depreciation of property, plant and equipment 58,275 46.930
Loss arising from change in fair value of derivative financial instrument 1,363 -
Loss on disposal of property, plant and equipment 224 -
Operating lease rentals in respect of land and buildings 2,897 6,345

and after crediting:

Gain arising from change in fair value of derivative financial instrument 11,928 -
[nterest income 1,477 411
Net foreign exchange pain 15,275 33,092
.} L |

DIVIDENDS

A final dividend for the year ended 31 March 2006 of HK24 cents (for the year ended 31 March 2005: HK18 cents) per
share was paid to shareholders during the current period, and was reflected in the condensed consolidated statement of
changes in equity.

The Directors have determined that an interim dividend of HK16 cents per share (2005: nil) should be paid to the
shareholders of the Company whose names appear in the Register of Members on 11 December 2006,

EARNINGS PER SHARE
The calculation of basic and diluted earnings per share is based on the following data:

Six months ended
30 September

2006 2005
HK$'000 HK§'000
Earnings for the purpose of basic earnings per share 410,700 309.350
Interest on Convertible Bonds 31,249 -
Earnings for the purpose of diluted earnings per share 441,949 309,350
| T
Number of Number of
shares shares
Weighted average number of share for the purpose of
basic earnings per share 971,502,230 963,384,000
Potential dilutive effect arising from
— share options 1,623,236 3,668,607
— convertible bonds 83.056.478 -
Weighted average number of share for the purpose of
diluted earnings per share 1,056,181,944 967.052.,607
S L

ADDITIONS TO PROPERTY, PLANT AND EQUIPMENT
During the period, the Group spent HK$635 million {six months ended 30 September 2005: HKE275 million) on propenty.
plant and equipment to expand its operations,

INVENTORIES
30 September 31 March
2006 2006
HK$'000 HK % 000

Al cost:

Raw materials 738,948 663,605
Finished goods 82,912 110,654
821,860 774,259




10. TRADE AND BILLS RECEIVABLE
The credit terms granied by the Group to its customers normally range from 45 1o 60 days.

An aging analysis of the trade and bills receivable is as follows:

30 September 31 March
2006 2006
HK$'000 HK} 000

Aged:
Less than 30 days 411,136 467,520
31 - 60 days 299,320 187,184
61 - 90 days 98,820 104,210
Over 90 days 105,770 48.203
915,046 807,117

1. TRADE AND BILLS PAYABLE
An aging analysis of the trade and bills payable is as follows:

30 September 31 March
2006 2006
HK$'000 HK3'000

Aged:
Less than 30 days 202,178 155,877
31 - 60 days 39,495 7.991
61 - 90 days 7,433 5.074
Over 90 days 16,450 747
265,556 169,689

BUSINESS REVIEW AND OUTLOOK

For the first half of fiscal year of 2006/2007, the Group achieved a turnover of HK$2,423 million and has
recorded a net profit of HK$411 million. This represents an increase in turnover of 30% and an increase in nel
profit of 33% over same period last year. All of our pulp and paper production lines are now currently running
at maximum capacity.

During the period, we saw a strong demand for containerboards worldwide. Our superior technological know-how
and our experienced management team allow us to produce excellent quality products at low cost. Thus, we
believe we can be extremely competitive in both the domestic market and export markel.

For the second half, we will be starting our eighth production line (PM8} at our Changshu plant. Within the
next ten months, we will be starting our ninth, tenth and eleventh production lines (PM9, PM10, and PMI11).
With this expansion, the Group's annual paper capacity will exceed 3,100,000MT, making the Group one of the
largest containerboard producers in the world.

Going forward, we will continue 1o expand our containerboard capacities. We will also invest into pulp making
to further integrate our business and to strengthen our position as a leading player in our industry.

MANAGEMENT DISCUSSION AND ANALYSIS

Results of operation

Turnover and net profit attributable to shareholders for the six months ended 30 September 2006 was HK$2,423
million and HK$411 million respectively, representing an increase of 30% and 33%, as compared to HK$1,869
million and HK$309 million, for the corresponding period last year. The earnings per share for the period was
HK42.27 cents as compared to HK32.11 cents for the corresponding period last year.

The increase in turnover and net profit were mainly attributable to the significant increase in the Group’s sales
of containerboard due to the full period commercial operation of the paper machine VII in 2006,

Distribution costs and administrative expenses

The Group’s distribution costs and administrative expenses increased by approximately 160% and 41% from
HK$29.2 million and HK$60.9 million for the six months ended 30 September 2005 to HK$75.7 million and
HK$85.8 million for the six months ended 30 September 2006 respectively as a result of the expansion in the
operation of the Group and the increase in the Group’s turnover during this period. The distribution costs and
administrative expenses represented about 3.1% and 3.5% of the turnover, respectively, for the six months
ended 30 September 2006, and were comparable to the year ended 31 March 2006.

[nterest expenses

The Group’s interest expenses increased by approximately 185% from HK$19.3 million for the six months
ended 30 September 2005 1o HK$55.0 million for the six months ended 30 September 2006. The increase was
mainly due to the increase in average amount of outstanding bank loans during the period.



Inventories, debtors’ and creditors’ turnover

The inventory turnover of the Group’s raw materials and finished products decreased from 100 days and 11
days, respectively, for the year ended 31 March 2006 to 85 days and 6 days, respectively, for the six months
ended 30 September 2006. This exhibits continued strong demand from our customers.

The Group’s debtors’ turnover days were 52 days for the six months ended 30 September 2006 as compared to
65 days for the year ended 31 March 2006. This is in line with the credit terms of 45 days 1o 60 days granted
by the Group Lo its customers.

The Group’s creditors’ turnover days were 30 days for the six months ended 30 September 2006 as compared to
26 days for the year ended 31 March 2006 and is in line with the credit terms granted by the Group's suppliers
to the Group.

Liquidity, financial resources and capital structure

The total shareholders’ fund of the Group as at 30 September 2006 was HK$3,778 million (31 March 2006:
HK$3,577 million). As at 30 September 2006, the Group had current assets of HK$2,223 million (31 March
2006: HK$1,846 million) and current liabilities of HK$1,005 million (31 March 2006: HK$1,148 million). The
current ratio was 2.21 as at 30 September 2006 as compared to 1.61 at 31 March 2006.

The Group generally finances its operations with internally generated cashflow and credit facilities provided by
its principal bankers in Hong Kong and the PRC. As at 30 September 2006, the Group had outstanding bank
borrowings of HK$1,530 million (31 March 2006: HK$883 million). These hank loans were secured by corporate
guarantees provided by certain subsidiaries of the Company. In addition, the Group issued HK$1,000 million
zero coupon convertible bonds due in 2011 in January 2006. The Group’s net debi-to-equity ratio (toial
borrowings net of cash and cash equivalents over shareholders’ equity) increased from 0.47 as at 31 March
2006 to 0.60 as at 30 September 2006 as a result of the capital expenditure spent on paper machine VIII, IX, X
and XI during the period.

The Group's liquidity position remains strong and the Group possesses sufficient cash and available banking
facilities to meet its commitments, working capital requirements and future investments for expansion,

The Group’'s transactions and the monetary assets are principally denominated in Renminbi, Hong Kong dollars
or United States dollars. The Group has not experienced any material difficulties or effects on its operations or
liquidity as a result of fluctuations in currency exchange rates during the six months ended 30 September 2006.

During the six months ended 30 September 2006, the Group has used currency structured insiruments, foreign
currency borrowings or other means to hedge its foreign currency exposure. In this regards. the Group considered
its currency risk is significantly reduced.

Employees

As at 30 September 20006, the Group had a workforce of more than 3,900 employees. Salaries of employees are
maintained at a competitive level and are reviewed annually, with close reference to the relevant labour market
and economic situation. The Group also provides internal training to staff and provides bonuses based upon
stalf performance and profits of the Company.

The Group has not experienced any significant problems with its employees or disruption to its operations due
to labour disputes nor has it experienced any difficulty in the recruitment and retention of experienced staff.
The Group maintains a good relationship with its employees.

The Group has a Share Option Scheme whereby employees of the Group are granted options 1o acquire shares
in the Company.

Interim dividend

The Board has resolved 10 declare an interim dividend of HK16 cents (2005: nil) per share for the six months
ended 30 September 2006 to sharcholders whose names appear on the Register of Members on 11 December
2006. It is expected that the interim dividend will be paid around 20 December 2006.

Closure of register of members

The Register of Members will be closed from 7 December 2006 to 11 December 2006, both days inclusive,
during which period no transfer of shares can be registered. In order to qualify for the interim dividend, all
transfers accomplished by the relevant share certificates must be lodged with the Company’s Branch Share
Registrars, Tricor Investor Services Limited, at 26/F Tesbury Centre, 28 Queen’s Road East, Hong Kong for
registration no later than 4,00 pm on 6 December 2006.

Purchase, sale or redemption of the Company’s listed securities
During the period, neither the Company nor any of its subsidiaries purchased, sold or redeemed any of 1the
Company’s listed securities.




Model code for securities transactions

The Company has adopted the Model Code for Securities Transactions by Directors of Listed Issuers (the
“Model Code”) as set out in Appendix 10 to the Listing Rules as a code of conduct regarding directors’
securities transactions. All the members of the Board have confirmed, following specific enquiry by the Company
that they have complied with the required standards set out in the Model Code throughout the six months ended
30 September 2006. The Model Code also applies to other specified senior management of the Group.

Code on corporate governance practices

In the opinion of the directors, the Company has complied with the code provisions listed in the Code on
Corporate Governance Practices (the “Code”) as set out in Appendix 14 of the Listing Rules throughout the six
months ended 30 September 2006.

Audit committee
The Audit Commitlee of the Company comprised of three independent non-executive directors namely, Mr Heng
Kwoo Seng, Mr Wong Kai Tung Tony and Ms Law Kar Shui Elizabeth.

The Audit Committee has reviewed with management the accounting principles and practices adopted by the
Group and discussed internal control procedures and financial reporting matters including the review of the
Group's unaudited interim financial siatements for the six months ended 30 September 2006.

Remuneration committee

To comply with the Code, a remuneration committee was established on 28 September 2005 with specific
written terms of reference which deal clearly with its authority and duties. The members of the remuneration
committee comprises Mr Heng Kwoo Seng, Mr Wong Kai Tung Tony and Ms Law Kar Shui Elizabeth. All
members of the remuneration committee are independent non-executive directors.

On behalf of the Board
L.ee Wan Keung Patrick
Chairman

Hong Kong, 21 November 2006

As at the date of this notice, the board of directors of the Company comprises five executive directors, namely
Mr Lee Wan Keung Patrick, Mr Lee Man Chun Raymond, Mr Lee Man Bun, Mr Li King Wai Ross and Mr Tan
Siak Him Alexander, one non-executive director, numely Professor Poon Chung Kwong and three independent
non-executive directors, namely Mr Wong Kai Tung Tony, Mr Heng Kwoo Seng and Ms Law Kar Shui Elizabeth,

“Please also refer 10 the published version of this announcement in The Standard.”



The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as to its accuracy or completeness and expressly disclaims any liabilities whatsoever fé’: any»

loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcemeht ,hf 4 ""E
Y Y .
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Lee & Man Paper Manufacturing Limited
(Incorporated in the Cayman Islands with limited liabifity)

(Stock Code: 2314) |

CONTINUING CONNECTED TRANSACTIONS |

The Group has certain business relationships with Lee & Man Manufacturing, which constitute Continuing
Connected Transaclions of the Company. Certain of such business relationships have taken place since
the Company's listing on the Stock Exchange in the year 2003 and the Group has obtained the Existing
Waiver in respect of such Continuing Connected Transactions which exempts the Company from strict
compliance with disclosure and where applicable, independent shareholders’ approval requirements under
the Listing Rules. The Existing Waiver expired on 31 March 2006, The Directors expect such business
relationships to continue and accordingly the Company has entered into the New Business Services
Agreements on 25 August 2006 for such Continuing Connected Transactions. Set out in this Announcement
is further information in relation to the Continuing Connecied Transactions.

The New Business Services Agreements include the New Finished Goods Agreement and the New Steam
Agreement,

As both the New Finished Goods Agreement and the New Steam Agreement involve the supply of finished
goods or steam to Lee & Man Manufacturing, a connected person, their Annual Caps for each year are
aggregated for the purposes of considering whether the transactions contemplated thereunder require
independent shareholders’ approval. As the Annual Caps for the New Finished Goods Agreement and the
New Steam Agreement in aggregate is equal to more than 2.5% and is less than 25% of the applicable
percentage ratios in respect of the Company and is greater than HK$10,000,000, the New Finished Goods
Agreement and the New Steam Agreement and their respective Annual Caps are subject to reporting,
announcement and Independent Shareholders’ approval requirements under Rule 14A.35 of the Listing
Rules.

Lee & Man Manufacturing is wholly owned by Mr. Lee Wan Keung, the chairman of the Company and a
Director. Mr. Lee Wan Keung and his associates will abstain from voting a1 the EGM of the Company to
be convened for this purpose. The votes of the Independent Shareholders in the EGM will be taken by
poll.

A circular containing, among other things, details of the New Finished Goods Agreement and the New
Steam Agreement, a letter from the Independent Board Commitiee 1o the Independent Shareholders, a
letter of advice from CIMB-GK Securities (HK) Limited to the Independent Board Committee and
Independent Shareholders and a notice convening the EGM will be despatched to the Shareholders as
soon as practicable.

A. BACKGROUND

The Group is a large-scale paper manufacturer and specializes in the production of linerboard and
corrugating medium. The Group has certain business relationships with Lee & Man Manufacturing,
which is wholly-owned by Mr. Lee Wan Keung, Patrick, the chairman of the Company and a Director,
which constitute Continuing Connected Transactions of the Company. The principal business of Lee &
Man Manufacturing is in the manufacturing of corrugated paper packaging products in the PRC. The
Group is able to provide steam and finished goods 10 Lee & Man Manufacturing which are not in the
same line of business or which do not operate in the areas in which the Group has its core operations.

The business relationships between the Group and Lee & Man Manufacturing have taken place since the
Company’s listing on the Stock Exchange in the year 2003, Under the listing rules of the Stock Exchange
in force at that time, such Continuing Connected Transactions were subject to reporting and announcement
requirements and, where appticable, Independent Shareholders’ approval. As the continuing connected

* For identification purposes only
N




transactions are essential for the continued operation and growih of the business of the Group, it was
impractical for the Group to operale its business effectively if the Company is required 1o make disclosures
and where necessary, 1o obtain Independent Shareholders’ approval, before entering into such transactions.
Accordingly, the Group obtained the Existing Waiver dated 26 September 2003 in respect of certain
continuing connected transactions of the Group. The Existing Waiver exempis the Group from full
compliance with the Listing Rules in respect of such Continuing Connected Transactions. The Existing
Waiver expired on 31 March 2006. The Directors intend that such business relationships continve and
accordingly, the Company has entered into the New Business Services Agreements for such Continuing
Connected Transactions. The New Business Services Agreements include the New Finished Goods
Agreement and the New Steam Agreement. Set out in this announcement is further information in
relation to the Continuing Connected Transactions.

NON-EXEMPT CONTINUING CONNECTED TRANSACTIONS WHICH REQUIRE REPORTING,
ANNOUNCEMENT AND INDEPENDENT SHAREHOLDERS’ APPROVAL
Set out below is a summary of the Continning Connected Transactions:

Transactions with Connected Persons under the New Finished Goods Agreements and the New Steam
Agreement

Type of Transaction Nature of Transaction

New Finished Goods Agreement

Supply of finished goods by The New Finished Goods Agreement dated 25 August 2006 is for
Dongguan Lee & Man to Lee a term of three years commencing from | April 2006 till 31 March
& Man Manufacturing 2009 pursuant to which Dongguan Lee & Man from time to time

supplies finished goods such as test liners and corrugaied medium
paper to Lee & Man Manufacturing for manufacturing corrugated
paper packaging producis in the PRC.

New Steam Agreement

Supply of steam by Dongguan Under the New Steam Agreement dated 25 August 2006, Dengguan
Lee & Man to Lee & Man Lee & Man will supply steam to Lee & Man Manufacturing at a
Manufacturing monthly fee of HK$130,000, subject 1o adjustments (taking into

account any changes in actual usage of steam) as may be mutually
agreed between the parties. The term of the New Steam Agreement
is for three years commencing on 1 April 2006 till 31 March
2009,

To comply with the requirements of the Listing Rules, Dongguan Lee & Man has entered into the New
Finished Goods Agreement and the New Steam Agreement.

Under the New Finished Goods Agreement, the price to be charged by the Group in respect of the supply
of finished goods shall not be lower than the market price charged to independent third parties under
normal commercial terms for similar products (where possible, in the same region). If there is no such
market price, the price to be charged by the Group shall not be lower than the price charged against other
third parties for similar services or products. The New Finished Goods Agreement is conditional upon
the approval of the Independent Shareholders at the EGM.

Under the New Steam Agreement, the steam fee charges were based on the estimated monthly coal
consumption and overheads of the Group. The steam fee charges will be paid by cash by Lee & Man
Manufacturing. The New Steam Agreement is conditional upon the approval of the Independent
Shareholders at the EGM.

The aggregate consideration received by the Group from Lee & Man Manufacturing for finished goods
or steam supplied to Lee & Man Manufacturing for each of the financial years ended 31 March 2004,
2005 and 2006 were as follows:

Amount (HK$)

Type of Transaction 2004 2005 2006
1. Supply of finished good 79,767,000 84,229,000 122,018,000
Annual cap in respect of supply of finished
goods under the Existing Waiver 105,000,000 120,000,000 138,000,000
2. Supply of steam 1,560,000 1,560,000 1,560,000
Annual cap in respect of supply of
steam under the Existing Waiver {Note) {Note) (Note)




Note: Under the Existing Waiver, the annual cap in relation to the supply of steam is the higher of HK$10,000,000 or
39 of the book value of the net tangible assets of the Group as at the relevant year-end.

The revenue ratio in respect of the transactions which fall under the New Finished Goods Agreement and
the New Steam Agreement in aggregate has exceeded 0.1% on April 2006 and in accordance with Rule
14 A 34, the reporting and announcement requirements under Rules 14A.45 to 14A.47 has been triggered.
A transaction in respeci of the provision of finished goods involves the making/receiving of an order for
the finished goods, providing a quotation and then invoicing the price for such order, delivery, clearance
with the relevant custom requirements and confirmation of acceptance. This process (including the
recording of the transaction in the accounts of the Company) normally takes approximately 2 months.
Upon the expiry of the Existing Waiver, the Company required the full 2006 transaction figures as well
as its production figures to assist with the projections on the ouiput and allocation the Company can
make in relation to its provision of finished goods. In addition, the Group also needs additional time to
finalise its projections taking into account of the recent expansion of the Company with its increase in
production lines. Accordingly, the Company did not make any announcement until this Announcement
(when the projections, the New Finished Goods Agreement and the New Steam Agreement were finalised).
From the expiry of the Existing Waiver on 31 March 2006 and up to the date of this announcement, the
Company confirms that the percentage ratios in respect of the aggregate value of the transactions which
fatl under the New Finished Goods Agreement and the New Steam Agreement were less than 2.5% .

THE ANNUAL CAPS

The Company proposes that the maximum aggregate annual consideration to be received or paid by the
Group in respect of New Finished Goods Agreement and the New Steam Agreement set out above will
not exceed the respective cap amounts (in respect of which Independent Shareholders approval is proposed
10 be sought at the EGM) as shown in the table below for each of the three financial years ending 31
March 2007, 2008 and 2009:

Amount {HK$)

Year ending Year ending Year ending

Type of Transaction 31 March 2007 31 March 2008 31 March 2009
Supply of finished goods by Dongguan Lee &

Man to Lee & Man Manufacturing (Note I) 166 million 184 million 195 million

Supply of steam by Dongguan Lee &
Man to Lee & Man Manufacturing {Note 2) 1,560,000 1.560,000 1,560,000

Note 1: The relevant caps have been determined by reference to (i) the amount and value of historical transactions
between the Group and Lee & Man Manufacturing for the three financial years ended 31 March 2004, 2005 and
2006; (ii) the plans and requirements of Lee & Man Manufacturing and the ability of the Group to meet the
requirements of Lee & Man Manufacturing given the expansion of the scale of production of the Group (as
described in the announcement of the Company dated 30 March 2006, the Group has acquired additional paper
machines which is expecied 1o inctease the Group’s annual capacity from 1,600,000 metric tons to approximaiely
3.030.000 metric tons). As the production capacity of the Group increases, the Group will be able to produce
more to meet the requirements of its customers, Given that the prices to be paid to the Group by Lee & Man
Manufacturing are not lower than the market price charged to independent third parties under normal commercial
terms for similar products, the increase in the Annual Caps in respect of the supply of finished goods will allow
the Group 1o further utilise its production facilities whilst obtaining a return for such supply: and (iii) the
increase in costs of the raw materials required for the finished goods.

Note 2: The relevant caps have been determined by reference to the amount and value of historical transactions between
the Group and Lee & Man Manufacturing for the three financial years ended 31 March 2004, 2005 and 2006.

LISTING RULES COMPLIANCE IN RESPECT OF THE CONTINUING CONNECTED
TRANSACTIONS REQUIRING SHAREHOLDERS'® APPROVAL

As certain of the percentage ratios in respect of the above Continuing Connected Transactions Requiring
Shareholders Approval on an annual and aggregated basis exceed 2.5%, the above Continuing Connected
Transactions will constitute “non-exempt continuing connecled transactions” of the Company under the
Listing Rules requiring the approval of Independent Shareholders. Accordingly, Independent Shareholders’
approval are proposed to be sought in respect of the Continuing Connected Transactions subject to the
following conditions:—

{A) the Continuing Connected Transactions will be:—
(i)  entered into in the ordinary and usual course of business of the Company;

(i)  conducted on normal commercial terms or, if there is not sufficient comparable transactions
to judge whether they are on normal commercial terms, on terms no less favourable than the
terms available to or from independent third parties as appropriate; and
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(iii) entered into in accordance with the relevant terms and conditions governing them which are
fair and reasonable so far as the Sharcholders are concerned and in the interest of the
Company and its shareholders as a whole;

(B) the value of the Continuing Connected Transactions shall not exceed the caps set out above for
each of the three vears ending 31 March 2007, 31 March 2008 and 31 March 2009 respectively:;

(C) 1he Company will comply with the applicable provisions of the Listing Rules governing connected
transactions in the event that the total amount of any of the Continuing Connected Transactions
exceeds the relevant caps, or that there are any material amendment to the terms of the agreements
in respect of the Continuing Connected Transactions.

The Company will comply with the relevant continuing obligations required under the Listing Rules in
respect of its continuing connected transactions.

REASONS AND BENEFITS FOR THE CONTINUING CONNECTED TRANSACTIONS

The Group is a large-scale paper manufacturer and specializes in the production of linerboard and
corrugating medium. The Continuing Connected Transactions have taken place since the Company’s
listing on the Stock Exchange in the year 2003 and are essential for the continued operation and growth
of the business of the Group. The Group is also able 1o provide steam and finished goods to Lee & Man
Manufacturing who is not in the same line of business or who do not operate in the areas in which the
Group has its core operations.

The New Business Services Agreements have been negotiated and agreed on at arms’ length basis
between the Group and Lee & Man Manufacturing based on normal commercial terms. The terms of the
New Business Services Agreements (in terms of pricing policies and payment policies) are substantially
the same as the terms of the transactions under the Existing Waiver. The Directors (including the
independent non-executive Directors who have formed a preliminary view) consider the terms of the
New Finished Goods Agreement and New Steam Agreement to be fair and reasonable and in the interests
of the Company and its Shareholders as a whole. The formal advice and recommendation to the
shareholders by the independent non-executive Directors will be included in the circular to the Shareholders
after they have received advice from the Independent Financial Adviser.

GENERAL

Since Lee & Man Manufacturing is indirectly wholly owned by Mr. Lee Wan Keung, Patrick, the
provision by the Group of finished goods or steam (as the case may be) under the New Business Services
Agreements constitute continuing connected transactions of the Company under the Listing Rules.

The New Business Services Agreements include the New Finished Goods Agreement and the New Steam
Agreement.

As both the New Finished Goods Agreement and the New Steam Agreement involve the supply of
materials or steam lo Lee & Man Manufacturing, a connected person, their Annual Caps for each year
are aggregated for the purposes of considering whether the transactions contemplated thereunder require
independent shareholders’ approval. The Annual Caps for the New Finished Goods Agreement and the
New Steam Agreement, as their Annual Caps in aggregaie is equal to more than 2.5% and is less than
25% of the applicable percentage ratios in respect of the Company and is greater than HK$10,000,000,
and accordingly the New Finished Goods Agreement and the New Steam Agreement and their respective
Annual Caps are subject to reporting, announcement and Independent Shareholders’ approval requirements
under Rule 14A.35 of the Listing Rules. Lee & Man Manufacturing is wholly owned by Mr. Lee Wan
Keung, Patrick, the chairman of the Company and a Director. Apart from the New Business Services
Agreements, the Company has confirmation from Mr. Lee Wan Keung, Patrick, that he and his associates
do not have any other transactions with the Group that are subsisting and are subject 10 aggregation
pursuant to Rules 14A.25 to 14A.27 of the Listing Rules with the New Business Services Agreements.
Mr. Lee Wan Keung. Patrick, and his associates will abstain from voting at the EGM of the Company to
be convened for this purpose. The voles of the Independent Shareholders in the EGM will be taken by
pell.

An Independent Board Committee will be constituled to make recommendations to the Independent
Shareholders in respect of the resolution to approve the New Finished Goods Agreement and the New
Steam Agreement and their respective Annual Caps. CIMB-GK Securities (HK} Limited has been appointed
by the Company to advise the Independent Board Committee and the Independent Shareholders as to
whether the terms of the New Finished Goods Agreement and the New Steam Agreement are on normal
commercial terms, lair and reasonable and in the interests of the Company and its Shareholders as a
whole and whether each of the Annual Caps is fair and reasonable.




G.

A circular containing, among other things, details of the New Finished Goods Agreement and the New
Steam Agreement, a letter from the Independent Board Committee to the Independent Shareholders, a
letter of advice from CIMB-GK Securities (HK) Limited to the Independent Board Committee and
Independent Shareholders and a notice convening the EGM will be despatched to the Shareholders as

soon as practicable.
DEFINITIONS

The following defined terms are used in this announcement:

“Annual Caps™

“associates”

“Board™

“Company”

“Continuing Connected
Transactions”

“Director(s)”

“Dongguan Lee & Man”

“EGM”

“Existing Waiver”

"Gl’Oup”

“IFA”

“Independent Board
Committee”

“Independent Shareholders”

“Lee & Man Manufacturing’

“Listing Rules”

“New Business Services
Agreements”

“New Finished Goods
Agreement”

“New Steam Agreement”

“PRC”
“Shareholder(s)”

the maximum annual consideration to be paid or recetved (as the case
may be) by the Group to Lee & Man Manufacturing for materials and/or
to be supplied to Lee & Man Manufacturing for each of the three financial
years ending 31 March 2007, 2008 and 2009 details of which are set out
in Section B in this Announcement;

has the meaning ascribed thereto in the Listing Rules;

the board of Directors;

LLee & Man Paper Manufacturing Limited, a company incorporated in
the Cayman Islands, the shares of which are listed on the Stock Exchange;

the continuing connected transactions between the Group and Lee
& Man Manufacturing, which is wholly owned by Mr. Lee Wan Keung,
Patrick, which constitute continuing connected transactions of the
Company which require reporting, announcement and Independent
Shareholders’ approval:

the director(s) of the Company;

Dongguan Lee & Man Paper Factory Co., Ltd., a wholly foreign-owned
enterprise established in the PRC and an indirect wholly-owned subsidiary
of the Company;

the extraordinary general meeting of the Company to be convened 1o
approve, among other things, the New Business Services Agreements,
the transactions contemplated thereunder and each of the Annual Caps;

the waiver granted by the Stock Exchange in relation to certain existing
continuing connected transactions of the Group which expired on 31
March 2006;

the Company and its subsidiaries;

CIMB-GK Securities (HK) Limited, the independent financial advisers
of the Company;

a board committee comprising of the independent non-executive
Directors of the Company 1o be constituted 1o make recommendations to
the Independent Shareholders in respect of the Annual Caps;

Shareholders other than Mr. Lee Wan Keung, Patrick, and iis associates;
Lee & Man Industrial Manufacturing Limited;
the Rules Governing the Listing of Securities on the Stock Exchange;

the New Finished Goods Agreement and the New Steam Agreement;

the legally binding supply agreement dated 25 August 2006 entered
into between Dongguan Lee & Man and Lee & Man Manufacturing
pursuant to which Dongguan Lee & Man supplies finished goods (such
as lest liners and corrugated medium paper) to Lee & Man Manufacturing;

the legally binding agreement dated 25 August 2006 entered into between
Dongguan Lee & Man, Lee & Man Manufacturing pursvant to which
Dongguan Lee & Man supplies steam to Lee & Man Manufacturing;

the People’s Republic of China:
holder(s) of shares of the Company; and
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“Stock Exchange” The Stock Exchange of Hong Kong Limited.

By order of the Board
Lee & Man Paper Manufacturing Limited
Lee Wan Keung, Patrick
Chairman

25 August 2006
As at the date of this announcement, the board of directors of the Company comprises five executive directors,
namely Mr. Lee Wan Keung. Patrick, Mr. Lee Man Chun, Raymond, Mr. Lee Man Bun, Mr. Li King Wai Ross
and Mr. Tan Siak Him, Alexander, one non-executive director, nanmely Professor Poon Chung Kwong and three
independent non-executive directors, namely Mr. Wong Kai Tung. Tony. Mr. Heng Kwoo Seng and Ms. Law Kar
Shui Elizabeth.

“Please also refer to the published version of this announcement in The Standard.”
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Lee & Man Paper Manufacturing Limited I

{Incorporated in the Cayman Islands with limited liabiliry)

(Stock Code: 2314)
DISCLOSURE PURSUANT TO RULE 13.18 OF THE LISTING RULES

This announcement is made pursuant to Rule 13.18 of the Listing Rules, The Company together with the Subsidiaries (as warrantors) have
on 31 July 2006 entered into a Facility Agreement with the Lenders which contains certain requirements in respect of the obligations of the
controlling shareholder of the Company.

This anncuncement is made pursuant to Rule 13.18 of the Listing Rules. The Company, together with certain of its subsidiaries (as warrantors),
have en 31 July 2006 entered into a Facility Agreement with the Lenders. Under the Facility Agreement, the Lenders have agreed to make
available to the Company a Hong Kong dollar term loan facility in an aggregate amounti of up to HK$1.000,000,000.

Under the Facility Agreement, an event of default will arise if, among other things:

. Gold Best does not or ceases to beneficially own, directly or indirectly, not less than 51% of the issued share capital of the Company: or

. Gold Best does not exercise, or is not or ceases to be entitled to excreise management centrol over the Company: or

. the Lee Family does not or ceases to beneficially own. directly or indirectly, 100% of the shares of and equity interests in. Gold Best; or

. the Lee Family does not excrcise. or is not or ceases Lo be entitled to exercise, management control over Gold Best.

DEFINITIONS

The following defined terms are used in this announcement:

“Company” Lee & Man Paper Manufacturing Limited

“Directors™ the directors of the Company

“Facility Agreement” the facility agreement dated 31 July 2006 between, among other parties, the Company (as berrower), certain of

its subsidiaries (as guarantors), the Lenders and Citicorp International Limited (as agent)
“Gold Best™ Gold Best Holdings Ltd.. a company incorporated under the laws of the British Virgin Islands

“Lee Family"™ Mr, Pairick Lee Wan Keung, his family members and trustees of trusts whose principal beneficiaries andfor
principal discretionary objects are Mr. Patrick Lee Wan Keung and/or his family members

“Lenders” Citigroup: Agriculwral Bank of China, Hong Kong Branch: Bank of Communications Co., Lid. Hong Kong
Branch: The Bank of Tokyo-Mitsubishi UFJ, Ltd., Hong Kong Branch: BNP Paribas Hong Kong Branch; China
Construction Bank Corporation, Hong Kong Branch: Export Development Canada; Fortis Bank S.AJ/N.V,
Hong Kong Branch; Industrial and Commercial Bank of China (Asia) Limited: Mizuho Corporate Bank Ltd.,
Hong Kong Branch; Sumitomo Mitsui Banking Corporation; United Overseas Bank Limired

“Listing Rules” the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
“Stock Exchange” The Stock Exchange of Hong Kong Limited

By order of the Board
Lec¢ & Man Paper Manufacturing Limited
Cheung Kwok Keung
Company Secretary
Hong Kong. 31 July 2006

As at the date of this netice, the board of directors of the Company comprises five executive directors, namely Mr Lee Wan Keung Patrick, Mr
Lee Man Chun Raymond. Mr L.ee Man Bun, Mr Li King Wai Ross and Mr Tan Siak Him Alexander, one non-execulive director, namely Professor
Poon Chung Kwong and three independent non-execulive directors, namely Mr Wong Kai Tung Tony, Mr Heng Kwoo Seng and Ms Law Kar Shui
Elizabeth.

*  For identification purposes only

“Please also refer to the published version of this announcement in The Standard.”
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Pl
(Incorporated in the Cayman Islands with limited liabiliry)
(Stock Code: 2314)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Annual General Meeting (“AGM”) of Lee & Man Paper
Manufacturing Limited (the “Company™) will be held at Salon 1, Level 3, JW Marriott Hotel
Hong Kong, Pacific Place, 88 Queensway, Hong Kong on 15 August 2006 at 11.30 a.m. for the
following purposes:—

As ordinary business, to consider and if thought fit, pass the following resolutions:—
ORDINARY RESOLUTIONS

1. to recetve, consider and adopt the audited financial statements and the reports of the directors
and of the auditors of the Company for the year ended 31 March 2006;

2. (i)  to declare a final dividend for the year ended 31 March 2006;
(i1) to re-elect Mr Lee Man Chun Raymond as an executive director of the Company;
(ii1) to re-elect Mr Tan Siak Him Alexander as an executive director of the Company;
(iv) to re-elect Mr Li King Wai Ross as an executive director of the Company;

(v) to authorize the board of directors of the Company to fix the remuneration of all
directors of the Company who are newly elected or re-elected at the AGM provided
that the total amount (excluding bonuses in favour of executive directors) shall not
exceed the amount of HK$6,000,000 for the year ending 31 March 2007. The bonuses
in favour of the executive directors shall be decided by the majority of the board of
directors of the Company provided that the total amount of bonus payable to all the
directors in respect of any one financial year shall not exceed 10% of the consolidated
profit after taxation of the Group for the relevant year;

(vi) to re-appoint auditors for the ensuing year and authorize the board of directors to fix
their remuneration; and

As special business, to consider and, if thought fit, pass the following resolutions:—
ORDINARY RESOLUTIONS

3. (i) “THAT:-

(a) subject to paragraph (c), the exercise by the board of directors of the Company
during the Relevant Period of all the powers of the Company to allot, issue and
deal with additional shares in the capital of the Company and to make or grant
offers, agreements and options which might require the exercise of such power
be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) shall authorize the board of directors of the Company
during the Relevant Period to make or grant offers, agreements and options
which might require the exercise of such power after the end of the Relevant
Period;

*  for identification purpose only




(1)

(c)

(d)

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by
the board of directors of the Company pursuant to the approval in paragraph (a),
otherwise than pursuant to a Rights Issue or the exercise of the subscription
rights under the share option scheme of the Company adopted on 11 September
2003, shall not exceed 20% of the aggregate nominal amount of the share capital
of the Company in issue as at the date of this resolution and the said approval
shall be limited accordingly; and

for the purpose of this resolution:—

“Relevant Period” means the period from the passing of this resolution until
whichever is the earlier of:—

(I)  the conclusion of the next annual general meeting of the Company;

(I1) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company
or any applicable law to be held; and

(III) the revocation or variation of this resolution by an ordinary resolution of
the shareholders of the Company in a general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the board of
directors of the Company to sharcholders of the Company on the register on a fixed
record date in proportion to their then holdings of such shares (subject to such exclusion
or other arrangements as the board of directors of the Company may deem necessary
or expedient in relation to fractional entitlements or having regard to any restrictions
or obligations under the laws of, or the requirements of any recognized regulatory
body or any stock exchange in any territory outside Hong Kong).”

“THAT:—

(a)

(b)

(c)

the exercise by the board of directors of the Company during the Relevant Period
of all powers of the Company to purchase its own shares, subject to and in
accordance with all applicable laws and the requirements of the Rules governing
the Listing of Securities on the Stock Exchange, be and is hereby generally and
unconditionally approved;

the aggregate nominal amount of shares of the Company to be purchased by the
Company pursuant to the approval in paragraph (a) during the Relevant Period
shall not exceed 10% of the aggregate nominal amount of the share capital of the
Company in issue as at the date of the passing of this resolution and the authority
pursuant to paragraph (a) of this resolution shall be limited accordingly; and

for the purpose of this resolution,

“Relevant Period” means the period from the date of the passing of this resolution
until whichever is the earliest of:

(I)  the conclusion of the next annual general meeting of the Company;

(II) the expiration of the period within which the next annual general meeting
of the Company is required to be held by any other applicable law of the
Cayman Islands or the articles of association of the Company; and

(ITI) the revocation or variation of this resolution of the Sharcholders in a general
meeting.”




(iii)

“THAT conditional upon resolution number 3(ii) above being passed, the aggregate
nominal amount of the number of shares in the capital of the Company which are
repurchased by the Company under the authority granted to the board of directors of
the Company as mentioned in resolution number 3(ii) above shall be added to the
aggregate nominal amount of share capital that may be allotted or agreed conditionally
or unconditionally to be allotted by the board of directors of the Company pursuant to
resolution number 3(i) above.”

“THAT:—

(i)

(i1)

(iii)

the exercise by the board of directors of the Company during the Relevant Period of
all powers of the Company to purchase the zero coupon convertible bonds due 2011
(issued in an aggregate principal amount of HK$1,000 million by the Company on 16
January 2006), subject to and in accordance with all applicable laws and the
requirements of the Rules governing the Listing of Securities on the Stock Exchange,
be and is hereby generally and unconditionally approved;

the aggregate principal amount of the convertible bonds of the Company to be purchased
by the Company pursuant to the approval in paragraph (i) during the Relevant Period
shall not exceed 10% of the aggregate outstanding principal amount of the convertible
bonds of the Company in issue as at the date of the passing of this resolution and the
authority pursuant to paragraph (i) of this resolution shall be limited accordingly; and

for the purpose of this resolution,

“Relevant Period” means the period from the date of the passing of this resolution
until whichever is the earliest of:—

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting of the
Company is required to be held by any other applicable law of the Cayman
Islands or the articles of association of the Company; and

(¢) the revocation or variation of this resolution of the Shareholders in a general
meeting.”

By Order of the Board
Mr. Cheung Kwok Keung
Company Secretary

Hong Kong, 17 July 2006

Principal Office:

5th Floor Liven House
61-63 King Yip Street
Kwun Tong

Kowloon

Hong Kong

Registered Office:
Century Yard
Cricket Square
Hutchins Drive
P.O. Box 2681 GT
George Town
Grand Cayman
British West Indies
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the date of this notice, the board of directors of the Company comprises five executive

directors, namely Mr Lee Wan Keung Patrick, Mr Lee Man Chun Raymond, Mr Lee Man Bun, Mr
Li King Wai Ross and Mr Tan Siak Him Alexander, one non-executive director, namely Professor

Poon
Tony,

Nores:

A poll

“Pleas

Chung Kwong and three independent non-executive directors, namely Mr Wong Kai Tung
Mr Heng Kwoo Seng and Ms Law Kar Shui Elizabeth.

Any member entitled to attend and vote at the AGM is entitled to appoint one or more proxies to attend
and vote in his stead in accordance with the articles of association of the Company. A proxy need not be
a member of the Company.

Where there are joinl registered holders of any share, any one of such persons may vote at the meeting,
either personally or by proxy. in respect of such share as if he were solely entitled thereto; but if more
than one of such joint holders shall be present at the meeting personally or by proxy, that one of the
holders so present whose name stands first on the register of members of the Company in respect of such
share shall alone be entitled to vote in respect thereof,

The form of proxy and the power of artorney or other authority, if any, under which it is signed or a
certified copy of such power of attorney or authority must be deposited at the Company’s Hong Kong
branch share registrar, Tricor Investor Services Ltd, 26/F Tesbury Centre, 28 Queen’s Road East, Hong
Kong not less than 48 hours before the time for holding the AGM, and in default the form of proxy shall
not be treated as valid. The completion and return of the form of proxy shall not preclude members from
attending and voting in person at the AGM (or any adjourned meeting thereof) should they so wish.

In accordance with the Company’s articles of association, the following categories of members may
demand that the vote in respect of any resolution to be put to the general meeting should be taken on a
poll:—

(a)  at least three members present in person {or in the case of a member being a corporation by its
duly authorized representative)} or by proxy for the time being entitled to vote at the meeting; or

(b) any member or members present in person (or in the case of a member being a corporation by its
duly authorized representative) or by proxy and representing not less than one-tenth of the total
voting rights of all the members having the right 1o vote at the meeting; or

(c) any member or members present in person (or in the case of a Member being a corporation by its
duly authorized representative) or by proxy and holding shares in the Company conferring a right
to vote at the meeting being shares on which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the shares conferring that right; or

(d) the chairman of such meeting.
may be so demanded before or on the declaration of the result of the show of hands.

e also refer to the published version of this announcement in The Standard.”
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Lee & Man Paper Manufacturing Limited

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2314)
CLOSURE OF REGISTER OF MEMBERS

With reference to the annual result announcement for the year ended 31 March
2006 of the Company published on 27 June 2006, the Register of Members of
the Company will be closed from 10 August 2006 to 15 August 2006, both days
inclusive, during which period no transfer of shares in the Company can be
registered. In order to qualify for the final dividend and to attend the forthcoming
annual general meeting, all transfers accompanied by the relevant share
certificates must be lodged with the Company’s Branch Share Registrars, Tricor
Investor Services Limited, at 26/F Tesbury Centre, 28 Queen’s Road East, Hong
Kong, for registration no later than 4:00 p.m. on 9 August 2006.

By order of the Board
Cheung Kwok Keung
Company Secretary

Hong Kong, 28 June 2006

As at the date of this notice, the board of directors of the Company comprises
five executive directors, namely Mr Lee Wan Keung Patrick, Mr Lee Man Chun
Raymond, Mr Lee Man Bun, Mr Li King Wai Ross and Mr Tan Siak Him
Alexander, one non-executive director, namely Professor Poon Chung Kwong
and three independent non-executive directors, namely Mr Wong Kai Tung Tony,
Mr Heng Kwoo Seng and Ms Law Kar Shui Elizabeth.

*  for identification purposes

“Please also refer to the published version of this announcement in The Standard.”
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