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

“AGM” the annual general meeting of the Company to be held
at Kennedy Room, Level 7, Conrad Hong Kong Hotel,
Pacific Place, 88 Queensway, Hong Kong on Friday,
18th June, 2010 at 10:00 a.m., the notice of which is set
out in Appendix I to this circular or, where the context
so admits, any adjournment thereof;

“Company” Pacific Plywood Holdings Limited, a company
incorporated in Bermuda with limited liability;

“Controlling Shareholder” as defined under paragraph 1.01 of the Listing Rules;

“Directors” the directors of the Company;

“HK$” Hong Kong dollar(s);

“Hong Kong” Hong Kong Special Administrative Region of the
People’s Republic of China;

“Latest Practicable Date” 22nd April, 2010, being the latest practicable date
prior to the printing this circular for ascertaining
certain information contained in this circular;

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

“Management Bonus Fund” an amount not exceeding 5% of the consolidated net
profit after taxation and minority interests but before
extraordinary items of the Company as reported in
the audited annual accounts of the Company;

“SFO” the Securities and Futures Ordinance, Chapter 571 of
the Laws of Hong Kong;

“Shareholders” holders of Shares;

“Shares” shares of HK$0.025 each in the share capital of the
Company;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeover Code” the Hong Kong Code on Takeovers and Mergers;

“US$” United States dollar(s); and

“%” per cent.
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Executive Directors:
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28th April, 2010

To the shareholders of the Company

Dear Sir or Madam,

NOTICE OF ANNUAL GENERAL MEETING,
RE-ELECTION OF DIRECTORS

AND
GENERAL MANDATES TO ISSUE SHARES

AND REPURCHASE SHARES

INTRODUCTION

The Company will propose at the AGM resolutions to re-elect the retiring Directors
and to dispose of vacant office(s) and grant to the Directors the general mandates for issue
of Shares and repurchase by the Company of its own Shares. The latest general mandates
granted to the Directors were approved in the Company’s annual general meeting held on
19th June, 2009.

The purpose of this circular is to provide you with further information and details
about these resolutions to be proposed at the AGM.

LETTER FROM THE CHAIRMAN
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ANNUAL GENERAL MEETING

A notice convening the AGM is set out in Appendix I to this circular. At the AGM,
resolutions will be proposed to approve, inter alia, the re-election of Directors and the
general mandates to issue Shares and repurchase Shares.

RE-ELECTION OF DIRECTORS

In accordance with Bye-law 99 of the Company’s Bye-laws and Code Provision A.4
under Appendix 14 to the Listing Rules, Mr. Yu Chien Te, Ms. Jia Hui, Mr. Huang Chuan
Fu, Mr. Chan Kin Sang and Mr. Wong Chun Hung will retire at the AGM and, being
eligible, will offer themselves for re-election. Information of these retiring directors as
required to be disclosed under the Listing Rules is set out in Appendix II to this circular.

GENERAL MANDATE FOR ISSUE OF SHARES

At the AGM, an ordinary resolution will be proposed that the Directors be given a
general and unconditional mandate to exercise all powers of the Company to issue and
otherwise deal with Shares up to a limit equal to 20% of the issued share capital of the
Company as at the date of the passing of such resolution.

As at the Latest Practicable Date, the Company has 1,593,319,448 Shares in issue.
Subject to the passing of resolution no. 4(A) set out in the notice of AGM and on the basis
that no further Shares are issued prior to the AGM, the Company would be allowed under
this general mandate to issue a maximum of 318,663,889 Shares.

Another ordinary resolution will be proposed to increase the limit of this 20% by the
amount of any Shares repurchased by the Company up to a maximum of 10% of the issued
share capital of the Company at the date of the passing of the relevant resolution.

Shareholders should note that this mandate will continue in force until the
conclusion of the next annual general meeting following the AGM or any earlier date as
referred to in paragraph (b) and (c) of resolution no. 4(A)(iii) set out in the notice of the
AGM.

LETTER FROM THE CHAIRMAN
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GENERAL MANDATE FOR THE REPURCHASE OF SHARES

At the AGM, an ordinary resolution will also be proposed that the Directors be given
a general and unconditional mandate to exercise all powers of the Company to repurchase
Shares subject to the criteria set out in this circular. In particular, Shareholders should note
that the maximum number of Shares that the Company may repurchase pursuant to the
mandate will be such number of Shares as represented 10% of the share capital of the
Company in issue as at the date of passing the relevant resolution. Shareholders should
also note that the authority relates only to repurchase made on the Stock Exchange and
otherwise in accordance with the Listing Rules and the repurchase mandate will continue
in force until the conclusion of the next annual general meeting following the AGM or any
earlier date as referred to in paragraph (b) and (c) of resolution no. 4(B)(iii) set out in the
notice of the AGM.

An explanatory statement giving the particulars under the Listing Rules in respect
of the aforesaid mandate is set out in the Appendix III of this circular.

VOTING BY POLL

All the resolutions set out in the notice of AGM will be voted by way of poll
pursuant to the Listing Rules.

RESPONSIBILITY OF THE DIRECTORS

This circular includes particulars given in compliance with the Listing Rules 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 confirmed, 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.

RECOMMENDATION

Your Directors believe that the re-election of those retiring directors and the general
mandate for issue of Shares and repurchase of Shares are in the interests of the Company
and Shareholders and, accordingly, recommend you to vote in favour of all the relevant
resolutions to be proposed at the AGM.

Yours faithfully,
For and on behalf of the Board

Budiono Widodo
Chairman

LETTER FROM THE CHAIRMAN
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PACIFIC PLYWOOD HOLDINGS LIMITED
(incorporated in Bermuda with limited liability)

(Stock Code: 767)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of members of
Pacific Plywood Holdings Limited (the “Company”) will be held at Kennedy Room, Level
7, Conrad Hong Kong Hotel, Pacific Place, 88 Queensway, Hong Kong on Friday, 18th
June, 2010 at 10:00 a.m. for the following purposes:–

ORDINARY BUSINESS

1. To receive and consider the audited accounts and the Directors’ report and
auditors’ report for the year ended 31st December, 2009.

2. To re-elect Directors and to fix their remuneration and to dispose of vacant
office(s).

3. To appoint auditors and to authorize the board of Directors to fix their
remuneration.

SPECIAL BUSINESS

4. To consider and, if thought fit, pass the following resolution as ordinary
resolution:–

(A) “THAT:–

(i) subject to sub-paragraph (ii) of this resolution, the exercise by the
Directors of the Company during the Relevant Period of all the powers
of the Company to allot and issue additional Shares in the capital of the
Company and to make or grant offers, agreements, warrants and
options which might require the exercise of such powers either during
or after the Relevant Period, be and is hereby generally and
unconditionally approved;

(ii) 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 Directors of the Company pursuant to the
approval in sub-paragraph (i) of this resolution, otherwise than
pursuant to a Rights Issue or the exercise of subscription or conversion
rights under any warrants of the Company or any securities which are
convertible into Shares of the Company or any share option scheme,

APPENDIX I NOTICE OF ANNUAL GENERAL MEETING
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shall not exceed 20% of the nominal amount of the issued share capital
of the Company on the date of this resolution and this approval shall be
limited accordingly; and

(iii) for the purposes of this resolution:–

“Relevant Period” means the period from 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 by the Bye-laws of the
Company or any applicable law to be held; and

(c) the date on which the authority sets out in this resolution is
revoked or varied by an ordinary resolution in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to holders of Shares on a fixed record date in proportion to
their then holdings of such Shares (subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or having regard to any restriction or
obligations under the laws of, or the requirements of, any recognized
regulatory body or any stock exchange in any territory outside Hong
Kong).”

(B) “THAT:–

(i) subject to paragraph (ii) below, the exercise by the Directors during the
Relevant Period of all the powers of the Company to repurchase issued
Shares in the capital of the Company, subject to and in accordance with
all applicable laws and the Bye-laws of the Company, be and is hereby
generally and unconditionally approved;

(ii) the aggregate nominal amount of the share capital which the Company
is authorized to repurchase pursuant to the approval in paragraph (i)
above shall not exceed 10% of the aggregate nominal amount of the
share capital of the Company in issue on the date of this resolution and
the said approval shall be limited accordingly; and

APPENDIX I NOTICE OF ANNUAL GENERAL MEETING
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(iii) for the purposes of this resolution:–

“Relevant Period” means the period from 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 by the Bye-laws of the
Company or any applicable law to be held; and

(c) the date on which the authority sets out in this resolution is
revoked or varied by an ordinary resolution in general meeting.”

(C) “THAT conditional upon resolution no. 4(B) 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 Directors as mentioned in resolution no. 4(B) 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 Directors of
the Company pursuant to resolution no. 4(A) above”.

APPENDIX I NOTICE OF ANNUAL GENERAL MEETING
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The following is the information, as required to be disclosed by the Listing Rules, on
the retiring directors proposed to be re-elected at the AGM.

Mr. Yu Chien Te, aged 56, graduated in Electrical Engineering in Taiwan and has
more than 20 years of experience in the plywood and wood-related industry.

Other than the position as an executive director of the Company, Mr. Yu is also a Vice
President of the Group. Mr. Yu has a service contract with the Company for a term of one
year from 1st July, 2009 and his remuneration under this service contract and other
arrangement with the Company includes a fixed salary of approximately US$70,000 per
annum, a management bonus, equivalent to 10% of the Management Bonus Fund and
other fringe benefits. The remuneration payable to Mr. Yu is determined by the Board with
reference to market trends.

Mr. Yu is a shareholder holding 4.98% interests in Precious Win Group Limited,
which held 197,472,000 Shares. Mr. Yu has personal interests in 5,887,320 Shares. Save as
disclosed in this paragraph, Mr. Yu has no relationship with any directors or senior
management or substantial or controlling shareholders of the Company and is not
otherwise interested in the Shares within the meaning of Part XV of SFO.

Save as disclosed above, there is no information to be disclosed pursuant to any of
the requirements under paragraph 13.51(2) of the Listing Rules and there are no other
matters relating to his re-election that need to be brought to the attention of the
Shareholders.

Ms. Jia Hui, aged 41, has around 20 years of working experience in the area of
merchandising and project management. Since 2003, Ms. Gu has been appointed as the
business development manager of 北京國際貿易公司.

Other than the position as an executive director of the Company, Ms. Gu does not
hold any position with the Company and other members of the Group. Ms. Gu has not
entered into any service contract with the Company and will not receive any
remuneration.

Ms. Gu does not have any relationships with any directors, senior management,
substantial or controlling shareholders of the Company and is not interested in the Shares
within the meaning of Part XV of SFO.

Save as disclosed above, there is no information to be disclosed pursuant to any of
the requirements under paragraph 13.51(2) of the Listing Rules and there are no other
matters relating to her re-election that need to be brought to the attention of the
Shareholders.

Mr. Huang Chuan Fu, aged 35, has around 8 years of working experience. Mr.
Huang was the vice president of 南平旺佳木業竹木業有限公司 from 2002 to 2005.

Other than the position as an executive director of the Company, Mr. Huang does
not hold any position with the Company and other members of the Group. Mr. Huang has
not entered into any service contract with the Company and will not receive any
remuneration.

APPENDIX II INFORMATION OF DIRECTORS PROPOSED
TO BE RE-ELECTED
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Mr. Huang does not have any relationships with any directors, senior management,
substantial or controlling shareholders of the Company and is not interested in the Shares
within the meaning of Part XV of SFO.

Save as disclosed above, there is no information to be disclosed pursuant to any of
the requirements under paragraph 13.51(2) of the Listing Rules and there are no other
matters relating to his re-election that need to be brought to the attention of the
Shareholders.

Mr. Chan Kin Sang, aged 58, is currently the sole proprietor of Messrs. Peter K. S.
Chan & Co., Solicitor and Notaries. He has been a practicing solicitor in Hong Kong since
1982. Mr. Chan graduated from the University of Hong Kong with a Bachelor of Law
degree in 1979. He was admitted as a Notary Public in 1997 and as a China-appointed
Attesting Officer in 2000. He is currently a Fellow of the Hong Kong Institute of Directors.
Mr. Chan currently acts as independent non-executive director of three listed companies
in the Singapore, namely People’s Food Holdings Limited, Sunray Holdings Limited,
Luxking Group Holdings Limited and acts as non-executive director of one listed
company in Singapore Pan Hong Property Group Limited. Mr. Chan also acts as
independent non-executive director of three Hong Kong listed companies, namely
Dynamic Energy Holdings Limited, Goldmond Holdings Limited and China Precious
Metal Resources Holdings Co., Limited. He was formerly an independent non-executive
director of New Smart Energy Group Limited, a Hong Kong listed company and that of
CHT (Holdings) Limited, a Singapore listed company. During the period from 1st
November, 2007 to 20th August, 2008, he was an independent non-executive director of
Plus Holdings Limited, a Hong Kong listed company and engaged in the business of
information technology. He was appointed as an independent non-executive director to sit
on the audit committee during the period when the trading of the shares of Plus Holdings
Limited was suspended due to an outstanding petition for winding up commenced on
15th November, 2006 for an outstanding amount of US$900,000 and a provisional
liquidator was appointed. The winding up petition was however dismissed and the
provisional liquidator was discharged on 20th August, 2008. Mr. Chan is fully aware of his
obligations, and the time required to discharge his responsibilities as an independent
non-executive director. Since Mr. Chan’s directorships with other companies are mostly
non-executive in nature, and will not involve in the day-to-day operation and
management of our Company as an independent non-executive Director, Mr. Chan
confirms and we consider that Mr. Chan shall have sufficient time to discharge his
responsibilities as an independent non-executive director.

Other than the position as the independent non-executive director, Mr. Chan does
not hold any position with the Company and other members of the Group. Save as
disclosed above, Mr. Chan does not hold any other major appointments or professional
qualifications and has not held any position or directorships in any other listed public
companies during last three years preceding the date of this circular.

There is no service contract between the Company and Mr. Chan. Mr. Chan will be
entitled to receive a director ’s fee of US$6,000 per annum which is determined with
reference to the prevailing market rate and his duties and responsibilities in the Company.

APPENDIX II INFORMATION OF DIRECTORS PROPOSED
TO BE RE-ELECTED
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Mr. Chan does not have any relationships with any other directors, senior
management, substantial or controlling shareholders of the Company and is not interested
in the Shares within the meaning of Part XV of SFO.

Save as disclosed above, there is no information to be disclosed pursuant to any of
the requirements under paragraphs 13.51(2) of the Listing Rules and there are no other
matters relating to his re-election that need to be brought to the attention of the
Shareholders.

Mr. Wong Chun Hung, aged 37, graduated from Hong Kong Baptist University with
honors degree in accounting in 1995. Mr. Wong is an associate of Hong Kong Institute of
Certified Public Accountants. Mr. Wong has over 10 years’ experience in accounting,
auditing and consulting, including semi-senior audit assistant and senior audit assistant
of Cheng, Kwok & Chang, Certified Public Accountants from September 1996 to October
1998 and from October 1998 to December 1999 respectively, auditor of Moores Rowland
Certified Public Accountants from March 2000 to May 2001, accountant of Nam Pei Hong
Nominees Limited, a wholly-owned subsidiary of Hong Kong Pharmaceutical Holdings
Limited, a listed company on the Main Board of the Stock Exchange, from May 2001 to
March 2002, and a managing director of B&C Finance and Corporate Advisory Limited
from November 2005 until now. In addition, Mr. Wong is currently under employment as
financial controller of General Nice Group as well as its associate, Abterra Limited, which
is a listed company in Singapore from 1st September, 2009 and 5th January, 2010
respectively. He is an independent non-executive director of Tech Pro Technology
Development Limited, the shares of which are listed on the Stock Exchange.

Other than the position as the independent non-executive Director, Mr. Wong does
not hold any position with the Company and other members of the Group. Save as
disclosed above, Mr. Wong does not hold any other major appointments or professional
qualifications and has not held any position or directorships in any other listed public
companies during last three years preceding the date of this circular.

There is no service contract between the Company and Mr. Wong. Mr. Wong will be
entitled to receive a director ’s fee of US$6,000 per annum which is determined with
reference to the prevailing market rate and his duties and responsibilities in the Company.

Mr. Wong does not have any relationships with any other directors, senior
management, substantial or controlling shareholders of the Company and is not interested
in the Shares within the meaning of Part XV of SFO.

Save as disclosed above, there is no information to be disclosed pursuant to any of
the requirements under paragraphs 13.51(2) of the Listing Rules and there are no other
matters relating to his re-election that need to be brought to the attention of the
Shareholders.

APPENDIX II INFORMATION OF DIRECTORS PROPOSED
TO BE RE-ELECTED
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This Appendix serves as an explanatory statement, as required by the Listing Rules,
to provide requisite information to you for your consideration in relation to the
repurchase mandate as set out in resolution no. 4(B) of the notice of the AGM.

1. LISTING RULES

The Listing Rules permit companies with their primary listing on the Stock
Exchange to repurchase their shares on the Stock Exchange subject to certain restrictions,
the most important of which is:–

Sources of funds

Repurchase must be funded entirely from the Company’s available cash flow or
working capital facilities, which will be funds legally available for the purpose and
in accordance with the memorandum of association and bye-laws of the company
concerned and The Companies Act 1981 of Bermuda (as amended).

2. SHARE CAPITAL

As at the Latest Practicable Date, the Company has issued 1,593,319,448 Shares.

Subject to the passing of resolution no. 4(B) set out in the notice of the AGM and on
the basis that no further Shares are issued prior to the AGM, the Company would be
allowed under the repurchase mandate to purchase a maximum of 159,331,944 Shares,
representing 10% of the issued share capital of the Company as at the date of passing the
resolution.

3. REASONS FOR REPURCHASE

The Directors believe that the granting of repurchase mandate is in the best interests
of the Company and its shareholders. The exercise of the repurchase mandate may,
depending on market conditions and funding arrangements at the time, lead to an
enhancement of the net assets of the Company and/or earnings per share and will only be
made when the Directors believe that such a purchase will benefit the Company and the
Shareholders.

4. FUNDING OF REPURCHASES

In repurchasing shares, the Company may only apply funds entirely from the
Company’s available cash flow or working capital facilities, which will be funds legally
available for such purpose in accordance with its memorandum of association and
bye-laws and The Companies Act 1981 of Bermuda (as amended). The Directors propose
that repurchases of Shares be financed by the Company’s distributable profits or proceeds
from a fresh issue of Shares.

APPENDIX III EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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There might be an adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited accounts contained in
the annual report for the year ended 31st December, 2009) in the event that repurchase
mandate is carried out in full at any time during the proposed repurchase period.
However, the Directors do not propose to exercise their power under the repurchase
mandate to such extent as would, in the circumstances, have a material adverse effect on
the working capital requirements of the Company or the gearing levels in the opinion of
the Directors are from time to time appropriate for the Company.

5. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock
Exchange in each of the previous months were as follows:–

Highest Lowest
HK$ HK$

2009
April 0.045 0.038
May 0.083 0.037
June 0.082 0.055
July 0.129 0.065
August 0.200 0.090
September 0.162 0.126
October 0.171 0.134
November 0.156 0.130
December 0.145 0.120

2010
January 0.160 0.110
February 0.221 0.137
March 0.445 0.190
April* 0.275 0.225

* Up to the Latest Practicable Date.

6. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable they will exercise the powers of the Company to make repurchases under the
repurchase mandate in accordance with the Listing Rules and the applicable laws of Hong
Kong and The Companies Act 1981 of Bermuda (as amended).

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their associates, have any present intention to sell any Shares of the Company to
the Company or its subsidiaries under the repurchase mandate if such is approved by the
Shareholders.

APPENDIX III EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

– 12 –



No other connected persons (as defined in the Listing Rules) have notified the
Company that they have a present intention to sell Shares to the Company or have
undertaken not to do so, in the event that the repurchase mandate is approved by the
Shareholders.

If on the exercise of the power to repurchase shares of the Company pursuant to the
repurchase mandate, 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
Rule 8 of the Hong Kong Code on Share Repurchases. As a result, a Shareholder or group
of Shareholders acting in concert, could obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 and 32 of the
Takeover Code.

As at the Latest Practicable Date, SMI International Limited and Precious Win
Group Limited held together 394,944,000 Shares, representing approximately 24.79% of
the issued share capital of the Company and for the purposes of the SFO, each of Dr.
Budiono Widodo, Mr. Sardjono Widodo, Bank of East Asia (Trustees) Limited as the
trustee of The Peace Trust, Aroma Pinnacle Inc. and Peace Avenue Group Limited is taken
to have an interest in the same block of 394,944,000 Shares. In addition, Dr. Budiono
Widodo held under his name and through a company 49,655,200 Shares in aggregate. For
the purposes of the Takeover Code, Dr. Budiono Widodo is taken to have interests in a
total of 444,599,200 Shares, representing 27.90% of the issued share capital of the
Company. If the repurchase mandate is exercised in full, the interests of Dr. Budiono
Widodo will increase to approximately 31.00%.

The Directors do not intend to exercise the repurchase mandate to such an extent as
would result in a Shareholder, or group of Shareholders acting in concert, becoming
obliged to make a mandatory general offer under Rule 26 of the Takeover Code and
accordingly, it is not anticipated that purchases of Shares under the repurchase mandate
will give rise to any consequences under the Takeover Code.

7. SHARES REPURCHASES MADE BY THE COMPANY

The Company had not purchased any of its Shares (whether on the Stock Exchange
or otherwise) during the 6-month period prior to the date of this circular.

APPENDIX III EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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