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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong 
Limited take no responsibility for the contents of this notice, make no representation as 
to its accuracy or completeness and expressly disclaim any liability whatsoever for any 
loss howsoever arising from or in reliance upon the whole or any part of the contents of 
this notice.

LEE & MAN HOLDING LIMITED
理文集團有限公司 *

(Incorporated in the Cayman Islands with limited liability)
Website: http://www.leeman.com.hk

(Stock Code: 746)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Annual General Meeting (“AGM”) of Lee & 

Man Holding Limited (the “Company”) will be held at The Ballroom, Second Floor, 

InterContinental Hong Kong, 18 Salisbury Road, Tsim Sha Tsui, Kowloon, Hong Kong 

on 9 May 2011 at 12:15 p.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 December 

2010; 

2. To declare a final dividend of HK13 cents per share for the year ended 31 

December 2010; 

3. To re-elect Ms. Poon Lai Ming as an executive director of the Company; 

4. To re-elect Mr. Wong Kai Tung, Tony as an independent non-executive director of 

the Company and approve, confirm and ratify the terms of his appointment with the 

Company; 

5. To re-elect Mr. Heng Victor Ja Wei as an independent non-executive director of 

the Company and approve, confirm and ratify the terms of his appointment with the 

Company; 
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6. To authorize the board of directors of the Company to fix the remuneration of all 

directors of the Company, including those who are 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 million for the year ending 31 December 2011 and 

bonuses in favour of executive directors to be decided by the majority of the Board 

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; 

7. To re-appoint Messrs Deloitte Touche Tohmatsu as auditors for the ensuing year 

and authorize the board of directors of the Company to fix their remuneration;  

8. (i) “THAT:-

(a) subject to paragraph (c), the exercise by the board of directors of the 

Company during the Relevant Period (as hereinafter defined) 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; 

(c) 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 

(as hereinafter defined) or the exercise of the subscription rights under the 

share option scheme of the Company adopted on 14 December 2001, 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 
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(d) 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 of the Cayman Islands 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 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).”  

9 “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 
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(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 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 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 general 

meeting.”  

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

ORDINARY RESOLUTIONS

10. To approve, confirm and ratify the terms of appointment of Mr. Wan Chi Keung, 

Aaron BBS JP.  

11. “THAT conditional upon resolutions numbered 8 and 9 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 9 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 8 above.” 

By Order of the Board

Ms. Wong Yuet Ming
Company Secretary

Hong Kong, 30 March 2011 
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Principal place of business:
8th Floor Liven House

61-63 King Yip Street

Kwun Tong

Kowloon

Hong Kong 

Registered Office:
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman, KY1-1111

Cayman Islands

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

executive directors, namely Ms. Wai Siu Kee, Ms. Poon Lai Ming, Mr. Lee Man Yan, 

and Mr. Kung Phong and three independent non-executive directors, namely Mr. Wong 

Kai Tung, Tony, Mr. Wan Chi Keung, Aaron BBS JP and Mr. Heng Victor Ja Wei.  

Notes:

1. Any member entitled to attend and vote at the AGM is entitled to appoint another person as his 

proxy to attend and vote instead of him. A member who is the holder of two or more shares may 

appoint more than one proxy to represent him and vote on his behalf at the AGM. A proxy need not 

be a member of the Company. In addition, a proxy or proxies representing either a member who is 

an individual or a member which is a corporation shall be entitled to exercise the same powers on 

behalf of the member which he or they represent as such member could exercise. 

2. Where there are joint registered holders of any share, any one of such joint holder may vote, either 

in person or by proxy, in respect of such share as if he were solely entitled thereto, but if more 

than one of such joint holders be present at the 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 

holders, and for this purpose seniority shall be determined by the order in which the names stand 

in the register of members of the Company in respect of the joint holding. Several executors or 

administrators of a deceased member in whose name any share stands shall be deemed joint holders 

thereof. 

3. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his 

attorney duly authorised in writing or, if the appointer is a corporation, either under it seal or 

under the hand of an officer, attorney or other person authorised to sign the same. In the case of 

an instrument of proxy purporting to be signed on behalf of a corporation by an officer thereof, it 

shall be assumed, unless the contrary appears, that such officer was duly authorised to sign such 

instrument of proxy on behalf of the corporation without further evidence of the facts. 

4. 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 attorney or authority must be deposited at the Company’s Hong 

Kong branch share registrar, Tricor Secretaries Limited, 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. 
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5. The completion and return of the form of proxy shall not preclude members from attending and 

voting in person at the AGM and in such event, the instrument appointing a proxy shall be deemed 

to be revoked. 

6. A form of proxy for use at the AGM is enclosed. 

* for identification purposes only.


