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A notice of the Annual General Meeting of the Company to be held at Portion 2, 12/F, The Center, 99 Queen’s Road
Central, Central, Hong Kong, on Thursday, 12th January, 2023 at 10:00 a.m. is set out on pages 16 to 20 of this circular.
A form of proxy for use by the Shareholders at the Annual General Meeting is enclosed. Whether or not you intend to
attend and vote at the Annual General Meeting in person, please complete the form of proxy enclosed in accordance with
the instructions printed thereon and return it to the share registrars of the Company, Computershare Hong Kong Investor
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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING
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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context indicates otherwise:

“Annual General Meeting”

“Articles”

s

‘“associates’

“Board”

“Companies Ordinance”

“Company”

“connected person(s)”’

“Directors”
“GrOup?’
6‘HK$?’

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held at
Portion 2, 12/F, The Center, 99 Queen’s Road Central,
Central, Hong Kong, on Thursday, 12th January, 2023 at

10:00 a.m., or any adjournment thereof
the articles of association of the Company

has the same meaning ascribed to it under the Listing
Rules

the board of Directors

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong)

Capital Estate Limited, a company incorporated in Hong
Kong with limited liability, and the Shares of which are
listed on the main board of the Stock Exchange

has the same meaning ascribed to it under the Listing
Rules

the directors of the Company
the Company and its subsidiaries
Hong Kong dollars, the Lawful currency of Hong Kong

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

a general mandate to allot, issue and deal with new Shares
not exceeding 20% of the total number of shares of the
Company in issue as at the date of passing of the ordinary

resolution in relation thereof

23rd November, 2022, being the latest practicable date
prior to the printing of this circular for ascertaining certain

information contained herein

the Rules Governing the Listing of Securities on the Stock

Exchange



DEFINITIONS

[N

“Repurchase Mandate authority to repurchase the fully paid up Shares of up to
10% of the total number of shares of the Company in issue
as at the date of passing of the ordinary resolution in

relation thereof

“SFO” the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong) as amended from time to time

“Share(s)” the ordinary share(s) of the Company
“Shareholder(s)” the holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“Takeovers Code” the Hong Kong Code on Takeovers and Mergers
“%” per cent.
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Mr. Yeung Chi Wai
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30th November, 2022

To the Shareholders
Dear Sir/Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
RE-ELECTION OF RETIRING DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding certain resolutions
to be proposed at the Annual General Meeting to enable you to make an informed decision on

whether to vote for or against those resolutions.

At the Annual General Meeting, resolutions, amongst others, will be proposed for the
Company to approve (i) the proposed granting of the Repurchase Mandate and the Issue Mandate
to the Directors; and (ii) the re-election of retiring Directors.
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GENERAL MANDATES TO REPURCHASE SHARES AND TO ISSUE NEW SHARES
General mandate to repurchase Shares

At the Annual General Meeting, an ordinary resolution will be proposed to give to the
Directors the Repurchase Mandate. Under the Repurchase Mandate, the maximum number of
Shares that the Company may repurchase shall not exceed 10% of the total number of issued
Shares of the Company as at the date of passing of the resolution. The Company’s authority is
restricted to repurchase Shares of the Company on the market in accordance with the Listing
Rules. The mandate allows the Company to make repurchases only during the period ending on
the earliest of the date of the next annual general meeting of the Company, the date by which the
next annual general meeting of the Company is required to be held by the Articles or any
applicable law of Hong Kong or the date upon which such authority is revoked or varied by an

ordinary resolution of the Shareholders at a general meeting of the Company.

In accordance with the Listing Rules, an explanatory statement is set out in Appendix I to
this circular to provide you with the requisite information reasonably necessary to enable you to
make an informed decision on whether to vote for or against the proposed ordinary resolution for

the grant of the Repurchase Mandate at the Annual General Meeting.
General mandate to issue new Shares

At the Annual General Meeting, an ordinary resolution will be proposed to give to the
Directors the Issue Mandate in order to provide flexibility and discretion to the Directors to issue
new Shares not exceeding 20% of the total number of Shares of the Company in issue as at the

date of passing of the resolution.

As at the Latest Practicable Date, the Company had 194,337,559 Shares in issue. Subject to
the passing of the proposed ordinary resolution in respect of the Issue Mandate and on the basis
that no further Shares will be issued, allotted or repurchased by the Company prior to the Annual
General Meeting, the exercise of the Issue Mandate in full would result in up to 38,867,511
Shares representing not more than 20% of the total number of Shares of the Company, being
issued by the Company during the period prior to the next annual general meeting of the
Company.

Subject to the passing of the aforesaid ordinary resolutions, a separate resolution will be
proposed to extend the Issue Mandate by adding to it the number of such Shares repurchased

under the Repurchase Mandate.
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RE-ELECTION OF RETIRING DIRECTORS

The Board currently consists of two executive directors, namely Mr. Tsui Wing Tak and
Mr. Chu Nin Yiu, Stephen, one non-executive director, namely Mr. Lam Yiu Cho and three
independent non-executive directors, namely Mr. Yeung Chi Wai, Mr. Wong Kwong Fat and
Mr. Chan Shu Yan, Stephen.

Pursuant to 94 and 103(A) of the Articles, all directors shall retire from office at the
Annual General Meeting and shall be eligible for re-election. As required by the Listing Rules,
details of the Directors proposed to be re-elected at the Annual General Meeting are set out in

Appendix II to this circular.
ANNUAL GENERAL MEETING

A notice of the Annual General Meeting is set out on pages 16 to 20 of this circular. At the
Annual General Meeting, in addition to the ordinary business of the meeting, resolutions will be

proposed to approve the Issue Mandate and the Repurchase Mandate.

A form of proxy for use by the Shareholders at the Annual General Meeting is enclosed.
Whether or not you intend to attend and vote at the Annual General Meeting in person, you are
requested to complete the form of proxy enclosed in accordance with the instructions printed
thereon and return it to the share registrar of the Company, Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong
Kong, as soon as practicable but in any event not less than 48 hours before the time appointed
for holding the Annual General Meeting or any adjournment thereof (as the case may be).
Completion and return of the form of proxy will not preclude you from attending and voting in

person at the Annual General Meeting should you so wish.
RECOMMENDATION

The Directors consider that the proposed granting of the Repurchase Mandate and the Issue
Mandate and the re-election of retiring Directors are in the best interests of the Company and the
Shareholders as a whole. Accordingly, the Directors recommend all Shareholders to vote in

favour of the relevant resolutions to be proposed at the Annual General Meeting.

By order of the Board of
CAPITAL ESTATE LIMITED
Tsui Wing Tak

Chairman



APPENDIX 1 EXPLANATORY STATEMENT
FOR THE REPURCHASE MANDATE

This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide you with all the information reasonably necessary to enable you to make an informed
decision on whether to vote for or against the proposed resolution in respect of the Repurchase
Mandate.

LISTING RULES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to
repurchase their own shares on the Stock Exchange subject to certain restrictions, the most

important of which are summarised below:
(a) Shareholders’ approval

All proposed repurchases of shares on the Stock Exchange by a company with its
primary listing on the Stock Exchange must be approved in advance by an ordinary

resolution, either by way of a general mandate or by specific approval.
(b) Source of funds

Repurchases of shares must be funded entirely from the company’s available cashflow
or working capital facilities and will be made out of funds legally available for such
purpose in accordance with the company’s memorandum and articles of association and the
laws of Hong Kong.

REASONS FOR SHARES REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders to
continue to have a general authority from the Shareholders to enable the Directors to repurchase
Shares on the market. Such repurchases may, depending on 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 the Shareholders as a whole.
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FOR THE REPURCHASE MANDATE

SHARE CAPITAL
As at the Latest Practicable Date, the Company had 194,337,559 Shares in issue.

Subject to the passing of the proposed ordinary resolution approving the Repurchase
Mandate and on the basis that no further Shares are issued, allotted or repurchased by the
Company prior to the Annual General Meeting, the exercise of the Repurchase Mandate in full
would result in up to 19,433,755 Shares being repurchased by the Company during the period
prior to the next annual general meeting of the Company, following the passing of the resolution
referred to herein to the date upon which such authority is revoked or varied by an ordinary

resolution of the Shareholders at a general meeting of the Company.
FUNDING OF REPURCHASE

In repurchasing the Shares, the Company may only apply funds entirely from the
Company’s available cashflow or working capital facilities and will be made out of funds legally
available for such purpose in accordance with its memorandum and Articles and the applicable

laws of Hong Kong.

It is envisaged that the funds required for any repurchase of Shares would be derived from
the capital paid up on the Shares being repurchased and from the distributable profits of the
Company.

There might be a material adverse impact on the working capital or gearing level of the
Company as compared with the position disclosed in its most recent published audited accounts
as at 31st July, 2022, in the event that the Repurchase Mandate was exercised in full at any one
time. However, the Directors do not propose to exercise the Repurchase Mandate to such extent
as would, in the circumstances, have a material adverse impact on the working capital or gearing
level of the Company which in the opinion of the Directors are from time to time appropriate for

the Company.



APPENDIX I EXPLANATORY STATEMENT
FOR THE REPURCHASE MANDATE

DISCLOSURE OF INTERESTS

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, any of their respective associates has any present intention, in the event that the

Repurchase Mandate is approved by the Shareholders, to sell any Shares to the Company.

No connected person has notified the Company that he/she has a present intention to sell
any Shares to the Company nor has undertaken not to sell any of the Shares held by him/her to
the Company, in the event that the Repurchase Mandate is approved by the Shareholders.

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules and

the applicable laws of the Hong Kong.
EFFECT OF THE TAKEOVERS CODE

If, as a result of a repurchase of Shares by a company, a shareholder’s proportionate interest
in the voting rights of the company increases, such increase will be treated as an acquisition of
voting rights for the purposes of the Takeovers Code. Accordingly, 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 of the Takeovers Code.



APPENDIX 1 EXPLANATORY STATEMENT
FOR THE REPURCHASE MANDATE

As at the Latest Practicable Date, to the best of the knowledge of the Directors, the
following are Shareholders interested in 5% or more of the issued Shares as recorded in the
register of interests in shares and short position of the Company under Section 336 (1) of Part V
of SFO:

Long position in Shares

Number of Shares held

Family interest Corporate
Personal interest (interests of interest (interest
(held as spouse or child of controlled % of Shares
Name of Shareholder beneficial owner) under 18) corporation) Total in issue
AE Majoris Global Investment 55,000,000 - - 55,000,000 28.3%
Limited (“AE Majoris”)
Tsui Wing Tak (“Mr. Tsui”) - - 55,000,000 55,000,000 28.3%
(Note 1)
Supervalue Holdings Limited 31,650,555 - - 31,650,555 16.3%
(“Supervalue”)
Chu Nin Yiu, Stephen 16,240,750 - 31,650,555 47,891,305 24.6%
(“Mr. Chu™) (Note 2)

Notes:

1. Mr. Tsui was deemed to be interested in the 55,000,000 shares in the Company held through AE Majoris,

which is in turn wholly owned by Mr. Tsui.

2. Mr. Chu was deemed to be interested in the 31,650,555 shares in the Company held through Supervalue,
which is in turn wholly owned by Mr. Chu.

In the event that the Directors exercise the power under the Repurchase Mandate in full, the
percentage of shareholding of AE Majoris, Mr. Tsui, Supervalue and Mr. Chu will be increased
to approximately 31.4%, 31.4%, 18.1% and 27.4% respectively. As the shareholding of AE
Majoris and Mr. Tsui will increase to over 30% as a result of the exercise of the Repurchase
Mandate in full, such increase would, in the absence of a waiver from the Executive Director of
the Corporate Finance Division of the Securities and Futures Commission, give rise to an
obligation on AE Majoris and Mr. Tsui to make a mandatory offer for all securities of the
Company not already owned by them under Rule 26 of the Takeovers Code. Although the
Directors have no intention as at the Latest Practicable Date to exercise the Repurchase Mandate
to an extent which will give rise to an obligation on AE Majoris and Mr. Tsui to make a
mandatory offer for all securities of the Company not already owned by them, the Directors
cannot rule out the possibility that in the future when circumstances change, the Directors may

do so.
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SHARE REPURCHASES BY THE COMPANY

The Company did not repurchase any of its Shares (whether on the Stock Exchange or

otherwise) in the six months preceding the Latest Practicable Date.
SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange
during each of the previous twelve months preceding the Latest Practicable Date were as

follows:-
Price per Shares
Highest Lowest
HK$ HK$
2021
November 0.380 0.335
December 0.340 0.265
2022
January 0.310 0.260
February 0.400 0.265
March 0.310 0.240
April 0.295 0.260
May 0.300 0.275
June 0.285 0.255
July 0.335 0.235
August 0.300 0.245
September 0.310 0.265
October 0.310 0.250
November (up to Latest Practicable Date) 0.255 0.218

— 10 -



APPENDIX II DETAILS OF DIRECTORS TO BE RE-ELECTED

Biographical details of Directors, who are subject to retirement and re-election at the

Annual General Meeting, are as follows:

Tsui Wing Tak, aged 40, is an Executive Director, Chairman of the Company. He was
appointed to the Board in February 2022. He has more than 18 years of experience in the
accounting and corporate field. Mr. Tsui has been the Chief Executive Officer of AE Majoris
Advisory Company Limited which is principally engaged in the provision of corporate advisory
services, since January 2012. He was the Company Secretary of Noble House (China) Holdings
Limited (now known as Zhonghua Gas Holdings Limited) (stock code: 8246), a company listed
on GEM of the Stock Exchange, from July 2013 to August 2014. From August 2004 to January
2012, Mr. Tsui worked in an international accounting firm in Hong Kong with his last position as
a Manager in auditing. Mr. Tsui was a Non-Executive Director of CCT Land Holdings Limited
(now known as GBA Holdings Limited) (stock code: 261), a company listed on the Main Board
of the Stock Exchange, from January 2017 to April 2018. Mr. Tsui was the Non-Executive
Director and Company Secretary of Jiu Zun Digital Interactive Entertainment Group Holdings
Limited (stock code: 1961), a company listed on the Main Board of the Stock Exchange, from
February 2019 to May 2022. Mr. Tsui has been the Company Secretary of Ching Lee Holdings
Limited (stock code: 3728), a company listed on the Main Board of the Stock Exchange, since
14 August 2017. Mr. Tsui has been the Executive Director of Tree Holdings Limited (stock code:
8395), a company listed on the GEM of the Stock Exchange, since September 2016. Mr. Tsui has
been the Non-Executive Director of Star Group Company Limited (stock code: 1560), a company
listed on the Main Board of the Stock Exchange, since February 2022.

Mr. Tsui was appointed by the Embassy of the Republic of the Uganda in Beijing as
Honorary Trade, Tourism and Investment Consultant/Adviser on China (Hong Kong and Macau
SAR) from November 2016 to June 2019. Mr. Tsui was appointed as a member of the Chinese
People’s Political Consultative Conference of Qinzhou City in Guangxi Province in China since
December 2019. Mr. Tsui was appointed by the Ministry of Foreign Affairs and Regional
Integration of the Republic of Ghana as Honorary Consul of Ghana in Hong Kong in March
2020.

Mr. Tsui graduated from The Hong Kong University of Science and Technology with a
degree of Bachelor of Business Administration (Honours) in Accounting in November 2004. He
was admitted as a Certified Public Accountant and a Certified Public Accountant (Practising) of
the Hong Kong Institute of Certified Public Accountants in January 2009 and January 2012,

respectively.

— 11 -
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Mr. Tsui has entered into a Director’s service contract with the Company in respect of his
appointment as its Executive Director for an initial term of 3 years commencing on 15 February
2022. Mr. Tsui is subject to retirement by rotation and re-election in accordance with the Articles
of Association. Mr. Tsui is entitled to receive emoluments of HK$240,000 per annum as
determined by the Board with recommendation made by the remuneration committee of the
Company and reference to his job responsibility and prevailing market rate. Either Mr. Tsui or
the Company may terminate the service agreement by giving the other party not less than three

months’ notice in writing.

Mr. Tsui has no relationship with any directors, senior management, substantial or
controlling shareholders of the Company. As at the Latest Practicable Date, Mr. Tsui, is deemed
to be interested in 55,000,000 shares of the Company held through a controlled corporation, AE
Majoris Global Investment Limited, which is wholly owned by him. He did not receive any

emolument during the year ended 31st July, 2022.

Chu Nin Yiu, Stephen, aged 65, is an Executive Director, Chief Executive Officer of the
Company. He was appointed to the Board in May 2005. Mr. Stephen Chu was a 1994 Awardee
Member of Hong Kong Young Industrialists Council Limited, and a director of Tung Wah Group
of Hospitals for the year 2001/02.

Mr. Stephen Chu does not have any directorship in other listed public companies in the last
three years and he does not have any relationship with any directors, senior management,
substantial or controlling shareholders of the Company. As at the Latest Practicable Date,
Mr. Stephen Chu, is deemed to be interested in 47,891,305 shares of the Company of which
31,650,555 shares are held through a controlled corporation, Supervalue Holdings Limited, which
is wholly owned by him and 16,240,750 shares held by himself. There is currently no service
contract between Mr. Stephen Chu and the Company or any of its subsidiaries. During the year
ended 31st July, 2022, he received director’s emoluments in the amount of HK$2,631,500.

Lam Yiu Cho, aged 40, is a Non-executive Director of the Company. He was appointed to
the Board in February 2022. He has more than 18 years of experience in the accounting and
corporate industry. Since March 2016, Mr. Lam has been working for AE Majoris Advisory
Company Limited. Mr Lam has been the company secretary of Sun Hing Printing Holdings
Limited (stock code: 1975), a company listed on Main Board of the Stock Exchange, since
October 2021.

From August 2008 to February 2016, Mr. Lam worked at First Pacific Company Limited
with his last position being corporate development manager in the corporate development
department, responsible for overseeing mergers and acquisitions projects of the company. From
January 2006 to August 2008, Mr. Lam worked at Deloitte Touche Tohmatsu with his last
position being senior in the audit department. From September 2004 to January 2006, Mr. Lam
worked at Ernst & Young as staff accountant in the assurance and advisory business services

department.
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Mr. Lam graduated from The Hong Kong University of Science and Technology with a
degree of Bachelor of Business Administration (Honours) in Accounting in November 2004. He
was admitted as a Certified Public Accountant and a Certified Public Accountant (Practicing) of
the Hong Kong Institute of Certified Public Accountants in February 2008 and January 2018,
respectively.

Mr. Lam has entered into a Director’s service contract with the Company in respect of his
appointment as its Non-Executive Director for an initial term of 3 years commencing on
15 February 2022. Mr. Lam is subject to retirement by rotation and re-election in accordance
with the Articles of Association. Mr. Lam is entitled to receive emoluments of HK$120,000 per
annum as determined by the Board with recommendation made by the remuneration committee of
the Company and reference to his job responsibility and prevailing market rate. Either Mr. Lam
or the Company may terminate the service agreement by giving the other party not less than

three months’ notice in writing.

Mr. Lam has no relationship with any directors, senior management, substantial or
controlling shareholders of the Company. As at the Last Practicable Date, Mr. Lam does not have
any interests in the shares of the Company within the meaning of Part XV of the Securities and

Futures Ordinance. He did not receive any emolument during the year ended 31st July, 2022.

Yeung Chi Wai, aged 61, was appointed to the Board in April 2022. He has over 30 years
of experience in accounting, finance and audit. He is the founder and director of Edwin Yeung &
Company (CPA) Limited, which was incorporated in 2008. Mr. Yeung has currently been an
independent non-executive directors of China Outfitters Holdings Limited (a company listed on
the Main Board of the Stock Exchange, stock code: 1146) since June 2011, Wah Sun Handbags
International Holdings Limited (a company listed on the Main Board of the Stock Exchange,
stock code: 2683) since January 2018 and Golden Century International Holdings Group Limited
(a company listed on the Main Board of the Stock Exchange, stock code: 91) since April 2020.
Mr. Yeung has been a director of The Hong Kong Independent Non-Executive Director
Association Limited since September 2019. He is a member of the Chinese People’s Political
Consultative Conference in Shandong Province. Mr. Yeung has been an associate of the
Chartered Association of Certified Accountants since 1988. He became an associate member and
a fellow member of the Hong Kong Institute of Certified Public Accountants in 1989 and 1996,
respectively. He has been a fellow member of the Association of Chartered Certified Accountants
since 1993, a fellow member of the Institute of Chartered Accountants in England and Wales
since 2005 and a fellow member of CPA Australia since 2010. He was the president of the
Society of Chinese Accountants and Auditors in 2008. He was awarded the Medal of Honour by
the Government of the Hong Kong in 2010.

13 -
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Mr. Yeung has entered into a Director’s service contract with the Company in respect of his
appointment as its Independent Non-Executive Director for an initial term of 3 years
commencing on 1 April 2022. Mr. Yeung is subject to retirement by rotation and re-election in
accordance with the Articles of Association. Mr. Yeung is entitled to receive emoluments of
HK$200,000 per annum as determined by the Board with recommendation made by the
remuneration committee of the Company and reference to his job responsibility and prevailing
market rate. Either Mr. Yeung or the Company may terminate the service agreement by giving

the other party not less than three months’ notice in writing.

Mr. Yeung has no relationship with any directors, senior management, substantial or
controlling shareholders of the Company. As at the Last Practicable Date, Mr. Yeung does not
have any interests in the shares of the Company within the meaning of Part XV of the Securities

and Futures Ordinance. He did not receive any emolument during the year ended 31st July, 2022.

Wong Kwong Fat, aged 66, was appointed to the Board in June 2005. He joined an
insurance broking company in Hong Kong as a manager on 1st April, 2001. He is responsible for
staff management and co-ordination and the marketing and promotion of and advising on various
insurance policies. Mr. Wong is a Fellow Chartered Financial Practitioner of the Life

Underwriter Association of Hong Kong.

Mr. Wong has no relationship with any directors, senior management, substantial or
controlling shareholders of the Company, and he does not hold any directorship in other listed
public companies in the last three years. As at the Last Practicable Date, Mr. Wong does not
have any interests in the shares of the Company within the meaning of Part XV of the Securities
and Futures Ordinance. There is currently no service contract between Mr. Wong and the
Company or any of its subsidiaries. During the year ended 31st July, 2022 he received director’s
fee in the amount of HK$200,000.

Mr. Wong has served as independent non-executive director of the Company for more than
nine years and his re-election as director will be subject to a separate resolution to be approved
by the Shareholders at the Annual General Meeting. In addition to his confirmation of
independence in accordance with Rule 3.13 of the Listing Rules, Mr. Wong continues to
demonstrate the attributes of an independent non-executive director by providing independent
views and advice and there is no evidence that his tenure has had any impact on his
independence. The Board is not aware of any circumstances that might influence Mr. Wong in
exercising his independent judgement and they believe that his external experience will continues
to generate significant contribution to the Company and its shareholders as a whole. The Board,
through the evaluation and recommendation by the Nomination Committee, is of the opinion that
Mr. Wong has met the independence guidelines of rule 3.13 of the Listing Rules and remains

independent for the purpose of acting as independent non-executive director of the Company.
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Chan Shu Yan, Stephen, aged 40, was appointed to the Board in June 2022. He is an
independent non-executive director of Vistar Holdings Limited (Stock Code: 8535). Mr. Chan is
a registered architect in the Netherlands. He graduated from the University of Hong Kong with
Bachelor of Arts in Architectural Studies, and Delft University of Technology, The Netherlands
with Master of Science in Architecture, Urbanism and Sciences, respectively. Since 2015,
Mr. Chan co-founded a design services studio in Hong Kong named AaaM Limited, to provide
services on architecture, interior design, and master planning projects, and to promote
architectural culture by engaging with the public as curator and columnist on both online and
paper media platforms. Mr. Chan is currently a serving Director of AaaM Limited. Prior to this,
Mr. Chan was employed by UNStudio (Shanghai) Limited from February 2011 to December 2014
and served with UNStudio Hong Kong Limited from January 2015 to March 2017 as an associate
director/senior architect. He was also serving as guest lecturer for the University of Nottingham
Ningbo China in the academic year 2020 and 2021.

Mr. Chan has entered into a Director’s service contract with the Company in respect of his
appointment as its Independent Non-Executive Director for an initial term of 3 years
commencing on 15 June 2022. Mr. Chan is subject to retirement by rotation and re-election in
accordance with the Articles of Association. Mr. Chan is entitled to receive emoluments of
HK$200,000 per annum as determined by the Board with recommendation made by the
remuneration committee of the Company and reference to his job responsibility and prevailing
market rate. Either Mr. Chan or the Company may terminate the service agreement by giving the

other party not less than three months’ notice in writing.

Mr. Chan has no relationship with any directors, senior management, substantial or
controlling shareholders of the Company. As at the Last Practicable Date, Mr. Chan does not
have any interests in the shares of the Company within the meaning of Part XV of the Securities

and Futures Ordinance. He did not receive any emolument during the year ended 31st July, 2022.

Saved as disclosed above, the Board is not aware of any other matters that need to be
brought to the attention of the shareholders of the Company in respect of the above Directors,
and there is no other information which is discloseable pursuant to Rule 13.51(2)(h) to
13.51(2)(v) of the Listing Rules.
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CAPITAL ESTATE LIMITED
i ol B AH

(Incorporated in Hong Kong with limited liability)
(Stock Code: 193)

NOTICE IS HEREBY GIVEN that the annual general meeting of CAPITAL ESTATE
LIMITED (the “Company”) will be held at Portion 2, 12/F, The Center, 99 Queen’s Road
Central, Central, Hong Kong, on Thursday, 12th January, 2023 at 10:00 a.m. for the following

purposes:
AS ORDINARY BUSINESS

1. To receive and consider the report of the directors, audited financial statements and
auditors’ report for the year ended 31st July, 2022;

2. To re-elect retiring directors and to authorise the board of directors to fix the

remuneration of the directors; and

3.  To re-appoint auditors and to authorise the board of directors to fix the remuneration
of the auditors.

AS SPECIAL BUSINESS

4. To consider and, if thought fit, pass with or without modifications, the following

resolution as an ordinary resolution of the Company:
“THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company
during the Relevant Period of all the powers of the Company to purchase issued
shares of the Company subject to and in accordance with all applicable laws and
requirements of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited as amended from time to time be and is hereby

generally and unconditionally approved;

(b) the approval in paragraph (a) shall be in addition to any other authorisation
given to the directors of the Company and shall authorise the directors on behalf
of the Company during the Relevant Period to procure the Company to purchase

its shares at a price determined by the directors;
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(c)

(d)

the total number of the shares which are authorised to be purchased by the
directors of the Company pursuant to the approval in paragraph (a) shall not
exceed 10 per cent. of the total number of shares of the Company in issue as at
the date of passing this resolution, and the said approval shall be limited
accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from 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 by law or the Company’s articles of association
to be held; or

(iii) the date upon which the authority set out in this resolution is revoked or

varied by way of ordinary resolution of the Company in general meeting.”

To consider and, if thought fit, pass the following resolution as an ordinary resolution

of the Company:

“THAT:

(a)

(b)

()

subject to paragraph (c) below, the exercise by the 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, options and rights of exchange or conversion which might
require the exercise of such powers be and is hereby generally and

unconditionally approved;

the approval in paragraph (a) shall be in addition to any other authorisation
given to the directors of the Company and shall authorise the directors of the
Company during the Relevant Period to make or grant offers, agreements,
options and rights of exchange or conversion which might require the exercise of

such powers after the end of the Relevant Period;

the total number of shares of the Company allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and
issued by the directors of the Company pursuant to the approval in paragraph (a)

above, otherwise than pursuant to:

(i) a Rights Issue (as hereinafter defined); or
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(d)

(i) an issue of Shares upon the exercise of rights of subscription or conversion
attaching to any warrants issued by the Company or any securities which
are convertible into Shares, the issue of which warrants and other securities

has previously been approved by shareholders of the Company; or

(iii) an issue of Shares upon the exercise of any options granted under any
shares option scheme or similar arrangement for the time being adopted for
the grant or issue to eligible persons of Shares or rights to acquire Shares;

or

(iv) an issue of Shares as scrip dividends or similar arrangement providing for
the allotment of Shares in lieu of the whole or part of a dividend on Shares

in accordance with the Articles of the Company,

shall not in total exceed 20 per cent. of the total number of shares of the
Company in issue as at the date of passing of this resolution and the said

approval shall be limited accordingly; and
for the purposes of this resolution:

“Relevant Period” shall have the same meaning as that ascribed to it under
resolution no. 4 as set out in the notice convening the meeting of which this

resolution forms part; and

“Rights Issue” means an offer of Shares or an offer of warrants, options or other
securities giving rights to subscribe for Shares, open for a period fixed by the
directors of the Company to holders of Shares or any class thereof whose names
appear on the register of members of the Company on a fixed record date in
proportion to their then holdings of such Shares or any class thereof (subject to
such exclusions or other arrangements as the 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).”
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6.  To consider and, if thought fit, pass the following resolution as an ordinary resolution
of the Company:

“THAT conditional upon the passing of the resolutions nos. 4 and 5 as set out in the
notice convening the meeting of which these resolutions form part, the general
mandate granted to the directors of the Company pursuant to the resolution no. 5 as
set out in the notice convening the meeting of which this resolution forms part be and
is hereby extended by the addition thereto of an amount representing the total number
of shares of the Company purchased by the Company under the authority granted
pursuant to the resolution no. 4 as set out in the notice convening the meeting of
which this resolution forms part, provided that such amount shall not exceed 10 per
cent. of the total number of issued shares of the Company as at the date of passing

this resolution.”

By order of the Board of
CAPITAL ESTATE LIMITED
Tsui Wing Tak

Chairman

Hong Kong, 30th November, 2022

Registered office:
13th Floor
Bonham Circus

40 Bonham Strand
Sheung Wan
Hong Kong

Notes:
1. A form of proxy for use at the meeting is enclosed herewith.

2. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of an officer or

attorney duly authorised.

3. Any shareholder of the Company entitled to attend and vote at the meeting convened by the above notice shall be
entitled to appoint one or more proxies to attend and vote instead of him. A proxy need not be a shareholder of the

Company.

4. In order to be valid, the form of proxy, together with the power of attorney or other authority (if any) under which
it is signed, or a notarially certified copy of such power of attorney or authority, must be deposited at the
Company’s share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre,
183 Queen’s Road East, Wan Chai, Hong Kong not less than 48 hours before the time appointed for holding of the

above meeting or any adjournment thereof.
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5. Completion and return of the form of proxy will not preclude a shareholder of the Company from attending and
voting in person at the meeting convened or at any adjourned meeting and in such event, the form of proxy will be

deemed to be revoked.

6. Where there are joint holders of any share of the Company, any one of such joint holders may vote, either in
person or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more than one of such
joint holders are present at the meeting personally or by proxy, that one of the said persons so present whose name

stands first on the register in respect of such share shall alone be entitled to vote, in respect thereof.

7. The register of members will be closed from Monday, 9th January, 2023 to Thursday, 12th January, 2023, both
dates inclusive, during which period no transfer of shares will be registered. In order to determine the identity of
members who are entitled to attend and vote at the Annual General Meeting to be held on Thursday, 12th January,
2023, all transfers of shares accompanied by the relevant share certificates must be lodged with the Company’s
share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, no later than 4:30 p.m. on Friday, 6th
January, 2023.

8. Due to the recent development of the epidemic COVID-19, the Company will implement the following

precautionary measures at the Annual General Meeting:

@) a compulsory body temperature check will be conducted on every person at the entrance of the venue. Any
person with a body temperature of over 37.3 degrees Celsius or having any flu-like or other common

COVID-19 symptoms will not be admitted to the venue;

(i)  no entry to the venue will be allowed for any attendee who is subject to quarantine order by the

Government of the Hong Kong Special Administrative Region;

(iii)  every attendee is required to wear a surgical face mask at all times at the venue. No surgical face masks
will be provided by the Company at the Annual General Meeting. Any person who does not wear a surgical

face mask will not be permitted to enter into the venue;

(iv)  should any attendee decline any of the abovementioned measures, the Company reserves the right to refuse

to admit such person to the venue;

) no beverage or refreshment will be served and no corporate gifts will be distributed before, during or after

the Annual General Meeting; and

(vi)  Shareholders or proxies may be directed to sit in different partitioned rooms or areas to ensure adequate

physical distance among them and compliance with the relative regulation.

The Company would like to remind the Shareholders that they should carefully consider the risks of attending the
Annual General Meeting, taking into account their own personal circumstances, especially that physical attendance
in person at the Annual General Meeting is not necessary for the Shareholders to exercise their voting rights. The
Company strongly recommends that Shareholders appoint the Chairman of the Annual General Meeting as their

proxy to vote on their behalf and submit their form of proxy as early as possible.

As of the date hereof, the board of directors of the Company comprises Mr. Tsui Wing Tak,
Mr. Chu Nin Yiu, Stephen, as executive directors, Mr. Lam Yiu Cho as non-executive director,
and Mr. Yeung Chi Wai, Mr. Wong Kwong Fat and Mr. Chan Shu Yan, Stephen as independent

non-executive directors.
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