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DEFINITIONS

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

the following meanings:

“AGM”

“AGM Notice”

“Articles of Association”

“Board”

“Cayman Companies Law”

“Close associate(s)”

“Company”

“Controlling shareholder(s)”

“Core connected person(s)”

“Director(s)”

“Group”

“HK$”

“Hong Kong”

the annual general meeting of the Company to be held at
3:00 p.m. on Wednesday, 29 April 2020 at 11/F, TG Place,
10 Shing Yip Street, Kwun Tong, Kowloon, Hong Kong

the notice convening the AGM as set out on pages 17 to 21

of this circular

the articles of association of the Company, as amended,

supplemented or otherwise modified from time to time

the board of Directors

The Companies Law (2013 Revision) of the Cayman Islands,
Cap. 22 (Law 3 of 1961) as amended, supplemented or
otherwise modified from time to time

has the meaning ascribed thereto under the Listing Rules
Star Properties Group (Cayman Islands) Limited, a
company incorporated in the Cayman Islands with limited
liability, the Shares of which are listed on the Main Board
of the Stock Exchange

has the meaning ascribed thereto under the Listing Rules
has the meaning ascribed thereto under the Listing Rules
director(s) 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



DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”

’

“Share Option Scheme’

“Stock Exchange”

“Takeovers Code”

“%”

a general and unconditional mandate proposed to be
granted to the Directors to exercise all powers of the
Company to allot and issue Shares set out as resolution no.
9 in the AGM Notice

23 March 2020, being the latest practicable date prior to
the despatch of this circular for ascertaining certain

information for inclusion in this circular

the Rules Governing the Listing of Securities on the Stock

Exchange

a general and unconditional mandate proposed to be
granted to the Directors to exercise all powers of the
Company to repurchase Shares set out as resolution no. 10
in the AGM Notice

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or

otherwise modified from time to time

ordinary share(s) of HK$0.01 each in the share capital of
the Company

the shareholder(s) of the Company

the share option scheme of the Company adopted on 27
June 2016

The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share
Repurchases issued by the Securities and Futures
Commission as amended, supplemented or otherwise

modified from time to time

per cent
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PROPOSED FINAL DIVIDEND;
RE-ELECTION OF RETIRING DIRECTORS; AND
GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES

1. INTRODUCTION

The purpose of this circular is to provide Shareholders with the AGM Notice and the

following proposals to be put forward at the AGM: (i) the re-election of the retiring Directors; (i)

the granting to the Directors of the Proposed Issue Mandate and the Proposed Repurchase

Mandate; and (iii) the proposed final dividend.
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2. PROPOSED FINAL DIVIDEND

Reference is made to the final results announcement for the year ended 31 December 2019 of
the Company dated 11 March 2020; the Board has recommended a final cash dividend for the year
ended 31 December 2019 of HKO0.2 cents per Share, which is subject to the approval of
Shareholders at the AGM and compliance with the Cayman Companies Law. An ordinary

resolution no.2 will be proposed at the AGM to approve the declaration of the final dividend.

3. RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 111 of Articles of Association, the Company may from time to
time in general meeting by ordinary resolution elect any person to be a Director either to fill a
casual vacancy or as an additional Director. Any Director so appointed shall be subject to
retirement by rotation pursuant to article 108. Dr. Wong Wai Kong was appointed as an
independent non-executive Director on 24 January 2020 by the Board to fill a causal vacancy and

shall be subject to retirement by rotation pursuant to article 108.

In accordance with article 108 of Articles of Association, at each annual general meeting
one-third of the Directors for the time being or, if their number is not 3 or a multiple of 3, the
number nearest to one-third will retire from the office. The retiring Directors will be eligible for
re-election. Accordingly, Mr. Yim Kwok Man, Ms. Chan Wah Man Carman, Mr. Lee Chung Ming
Eric and Dr. Wong Wai Kong shall retire at the AGM and, being eligible, have offered themselves

for re-election.

Details of the above named Directors who are subject to re-election at the AGM are set out in

Appendix I to this circular in accordance with the relevant requirements of the Listing Rules.

4. GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES

The purposes of the general mandates were to enable the Directors to issue additional Shares
and to repurchase Shares should the need arise. Ordinary resolutions will be proposed at the AGM
for approval of, amongst others, the Issue Mandate and the Repurchase Mandate in order to give to

the Directors new general mandates:

(i) to allot, issue and otherwise deal with new Shares not exceeding 20% of the number of
issued shares of the Company as at the date of passing the proposed resolution at the
AGM; and

(ii) to repurchase Shares not exceeding 10% of the number of issued shares of the Company

as at the date of passing the proposed resolution at the AGM.
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In addition, a separate ordinary resolution will also be proposed at the AGM to add to the
Issue Mandate those Shares repurchased by the Company pursuant to the Repurchase Mandate (if
granted to the Directors at the AGM).

As at the Latest Practicable Date, the number of Shares in issue is 641,498,000 Shares.
Accordingly, the exercise of the Issue Mandate in full would enable the Company to issue a
maximum of 128,299,600 new Shares (assuming there is no change of the number of issued Shares

after the Latest Practicable Date and up to the passing of the relevant resolution at the AGM).

The Directors have no present intention to exercise the general mandates to issue Shares and
to repurchase Shares of the Company. An explanatory statement required by the Listing Rules in
connection with the Repurchase Mandate is set out in Appendix II to this circular. This explanatory
statement contains all information reasonably necessary to enable the Shareholders to make an

informed decision on whether to vote for or against the relevant resolution at the AGM.

5.  CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed during the following periods:

(a) for the purpose of determining Shareholders who are entitled to attend and vote at the
AGM, the register of members of the Company will be closed from Thursday, 23 April
2020 to Wednesday, 29 April 2020 (both days inclusive), during which no transfer of
Shares can be registered. In order to qualify for attending and voting at the AGM, all
transfer documents should be lodged for registration with Company’s Hong Kong share
registrar, Tricor Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong for registration not later than 4:30 p.m. on Wednesday, 22 April
2020;

(b) for the purpose of determining Shareholders who are qualified for the entitlement to the
proposed final dividend, the register of members of the Company will be closed on
Thursday, 7 May 2020 to Friday, 8 May 2020, during which no transfer of Shares can be
registered. In order to qualify for the entitlement to the proposed final dividend, all
transfer documents should be lodged for registration with Company’s Hong Kong share

registrar at the above address not later than 4:30 p.m. on Wednesday, 6 May 2020.
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6. AGM

A notice convening the AGM to be held at 3:00 p.m. on Wednesday, 29 April 2020 at 11/F,
TG Place, No.10 Shing Yip Street, Kwun Tong, Kowloon, Hong Kong is set out on pages 17 to 21
of this circular for the purpose of considering and, if thought fit, passing the resolutions set out

therein.

7. FORM OF PROXY

You will find enclosed a form of proxy for use at the AGM. Whether or not you are able to
attend the AGM, you are requested to complete and return the enclosed form of proxy in
accordance with the instructions printed thereon to the Company’s Hong Kong share registrar,
Tricor Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong as soon as possible but in any event not less than 48 hours before the time appointed for
holding the AGM. Completion and return of the form of proxy will not preclude you from

attending and voting in person at the AGM, or any adjournment thereof, should you so wish.

8.  VOTING BY POLL

Pursuant to the Listing Rules, voting by poll is mandatory at all general meetings save for
purely procedural or administrative matters. The Chairman of the AGM will request for voting by
poll on all the proposed resolutions. As at the Latest Practicable Date, to the extent that the
Company is aware having made all reasonable enquires, no Shareholder has to abstain from voting
on any of the proposed resolutions. The results of the poll will be published on the websites of the

Company and the Stock Exchange on the day of the above meeting.

9. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Group. The Directors, having made all reasonable enquiries,
confirm that to the best of their knowledge and belief the information contained in this circular is
accurate and complete in all material respects and not misleading or deceptive, and there are no

other matters the omission of which would make any statement herein or this circular misleading.
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10. RECOMMENDATION

The Directors consider that the re-election of Directors, the granting of the Issue Mandate
and the Repurchase Mandate are in the interests of the Company and the Shareholders as a whole.
Accordingly, the Directors recommend that the Shareholders vote in favour of all resolutions as set
out in the AGM Notice.

Your attention is also drawn to the additional information set out in Appendix I (details of

Directors standing for re-election) and Appendix II (explanatory statement) to this circular.

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

Yours faithfully,
By order of the Board
Star Properties Group (Cayman Islands) Limited
Chan Man Fai Joe

Chairman



APPENDIX I DETAILS OF DIRECTORS STANDING FOR RE-ELECTION

The particulars of the Directors who are subject to re-election at the AGM and which are

required to be disclosed by the Listing Rules are set out below:

(1) Mr. Yim Kwok Man (& B 3) — Non-Executive Director

Mr. Yim Kwok Man, aged 51, is a non-executive Director of the Company since 14 March
2016. Mr. Yim is the chairman of the risk control committee focusing on compliance related
matters. Mr. Yim has over 23 years of extensive experience in the areas of corporate finance,
equity capital markets and mergers and acquisitions advisory in Hong Kong. Mr. Yim has been a
fellow member of The Association of Chartered Certified Accountants and an associate member of
Hong Kong Society of Accountants since November 1998 and January 2002 respectively. Mr. Yim
is currently a registered representative of type 4 activities (advising on securities), type 5 (advising
on futures contracts) and type 9 (asset management) regulated activities with the SFC. Mr. Yim
graduated from Hong Kong Polytechnic University with a Bachelor of Engineering degree in Civil
Engineering in November 1991. He attended an international MBA exchange program at John E
Anderson Graduate School of Management, University of California, Los Angeles (UCLA), USA
in 1993 and obtained a degree in Master of Business Administration (MBA) from the Chinese
University of Hong Kong in September 1994. Mr. Yim is currently an independent non-executive
Director of Tsui Wah Holdings Limited (stock code: 1314) since November 2012, a company listed
on the Main Board of the Stock Exchange which is a food and catering services provider; and an
independent non-executive Director of Apex Ace Holding Limited (stock code: 6036) since
February 2018, a company listed on the Main Board of Stock Exchange which is the suppliers of
digital storage products and electronic components. Save as disclosed, Mr. Yim did not hold any

other directorships in listed public companies in the last three years.

Mr. Yim has entered into a non-executive 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 14 July 2019. Mr. Yim is entitled to receive emoluments of HK$120,000 per annum as
determined by the Board with recommendation made by the remuneration committee and reference
to his job responsibility and prevailing market rate together with discretionary bonus based on his
performance. Either Mr. Yim or the relevant member of the Group may terminate the service

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

As at the Latest Practicable Date, Mr. Yim has an interest in share options of the Company to
subscribe for 627,200 Shares within the meaning of Part XV of the SFO.
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Save as disclosed above, Mr. Yim does not have any relationship with any directors, senior
management, substantial shareholders or controlling shareholders of the Company and there is no
other information in relation to Mr. Yim which is required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules, nor are there any matters which need to be brought to the attention

of the Shareholders in connection with Mr. Yim’s re-election as a Director.
(2) Ms. Chan Wah Man Carman (Bf##{) — Independent Non-Executive Director

Ms. Chan Wah Man Carman, aged 51, joined the Group as an independent non-executive
Director since 27 June 2016. Ms. Chan is the chairman of the audit committee and the chairman of
the remuneration committee of the Company. Ms. Chan possesses over 26 years of experience in
private equity, corporate finance and financial advisory. Ms. Chan obtained a degree in Bachelor of
Science from Minnesota State University, Bemidji, U.S. in August 1993, and a Master of
Accounting degree from Curtin University of Technology, Australia through long distance learning
in February 2000. Ms. Chan has been a member of Hong Kong Institute of Certified Public
Accountants and a Certified Practicing Accountant of CPA Australia since July 2005 and April
2005, respectively. Since November 2001, she has been a responsible officer to conduct type 6
(advising on corporate finance) and since January 2019, she has been a responsible officer to
conduct type 1 (dealing in Securities) regulated activity under the SFO. Ms. Chan has been an
independent non-executive director of Fuguiniao Co., Ltd (stock code: 1819), a company listed on
the Main Board of the Stock Exchange, from June 2014 to June 2017. Save as disclosed, Ms. Chan

did not hold any other directorships in listed public companies in the last three years.

Ms. Chan has entered into an independent non-executive Director’s service contract with the
Company in respect of her appointment as its independent non-executive Director for an initial
term of 3 years commencing on 14 July 2019. Ms. Chan is entitled to receive emoluments of
HK$120,000 per annum as determined by the Board with recommendation made by the
remuneration committee and reference to his job responsibility and prevailing market rate together
with discretionary bonus based on his performance. Either Ms. Chan or the relevant member of the
Group may terminate the service agreement by giving the other party not less than three months’

notice in writing.

As at the Latest Practicable Date, Ms. Chan has an interest in 156,000 Shares and has interest

in share options of the Company to subscribe for 471,200 Shares within the meaning of Part XV of
the SFO.
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Save as disclosed above, Ms. Chan does not have any relationship with any directors, senior
management, substantial shareholders or controlling shareholders of the Company and there is no
other information in relation to Ms. Chan which is required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules, nor are there any matters which need to be brought to the attention

of the Shareholders in connection with Ms. Chan’s re-election as a Director.
(3) Mr. Lee Chung Ming Eric (Zf##]) — Independent Non-Executive Director

Mr. Lee Chung Ming Eric, aged 55, is an independent non-executive Director of the
Company since 27 June 2016. Mr. Lee is a member of the audit committee, nomination committee
and risk control committee focusing on industry risk. Mr. Lee has professional experience in the
architectural industry. Mr. Lee has been a Director of LWK & Partners (HK) Ltd., an architectural
firm, since September 2010. Mr. Lee graduated from The University of Hong Kong with a degree
in Bachelor of Arts (Architectural Studies) in November 1988, and subsequently with a Bachelor
of Architecture degree in November 1991. Mr. Lee also obtained a degree in Master of Science
(Conservation) from the University of Hong Kong in December 2005. He has been a member of
the Hong Kong Institute of Architects since December 1992 and a registered architect in the
Architects Registration Board in Hong Kong since July 1993. He is also qualified as an authorised
person (list of architects) by the Buildings Department. Mr. Lee did not hold any other

directorships in listed public companies in the last three years.

Mr. Lee has entered into an independent non-executive 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 14 July 2019. Mr. Lee is entitled to receive emoluments of
HK$120,000 per annum as determined by the Board with recommendation made by the
remuneration committee and reference to his job responsibility and prevailing market rate together
with discretionary bonus based on his performance. Either Mr. Lee or the relevant member of the
Group may terminate the service agreement by giving the other party not less than three months’

notice in writing.

As at the Latest Practicable Date, Mr. Lee has an interest in share options of the Company to
subscribe for 627,200 Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Lee does not have any relationship with any directors, senior
management, substantial shareholders or controlling shareholders of the Company and there is no
other information in relation to Mr. Lee which is required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules, nor are there any matters which need to be brought to the attention

of the Shareholders in connection with Mr. Lee’s re-election as a Director.

- 10 -
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(4) Dr. Wong Wai Kong (#{%#t) — Independent Non-Executive Director

Dr. Wong Wai Kong, aged 54, joined the Group as an independent non-executive Director
since 24 January 2020. Dr. Wong is a member of the audit committee; remuneration committee and
nomination committee of the Company. Dr. Wong obtained a Bachelor Degree of Business
Administration from the Hong Kong Baptist University in Hong Kong in November 1990, a Master
Degree of Business Administration from the University of Sheffield in the United Kingdom in May
1995, a Master Degree of Science in Business Information Technology from the Middlesex
University in the United Kingdom in January 2003 and a Doctor of Philosophy in Business
Administration from the Bulacan State University in the Republic of the Philippines in July 2015.
Dr. Wong has over 20 years of experience in corporate finance, financial advisory and
management, professional accounting and auditing. Dr. Wong is a Certified Public Accountant
(practicing) in Hong Kong and a fellow member of the Association of Chartered Certified

Accountants and a fellow member of the Hong Kong Institute of Certified Public Accountants.

Dr. Wong is currently the head of finance of Pangaea (H.K.) Limited, a company engaged in
trading of electronic parts. Dr. Wong is currently a non-executive director of Kam Hing
International Holdings Limited (stock code: 2307) since January 2018, a company listed on the
Main Board of the Stock Exchange engaged in manufacture and trading of knitted fabrics, dyed
fabrics and yarns. Before that, he had been an executive Director of Kam Hing International
Holdings Limited during January 2008 to December 2017. Dr. Wong had been an independent
non-executive director of EEKA Fashion Holdings Limited (formerly known as Koradior Holdings
Limited) (stock code: 3709) from June 2014 to July 2017, a company listed on the Main Board of
the Stock Exchange engaged in leather garment manufacturing and retails business; and an
independent non-executive director of Million Stars Holdings Limited (formerly known as Odella
Leather Holdings Limited) (stock code: 8093) during January 2015 to March 2017, a company
listed on GEM of the Stock Exchange engaged in fashion retails business. Save as disclosed, Dr.

Wong did not hold any other directorships in listed public company in the last three years.

Dr. Wong has entered into an independent non-executive Director’s service contract with the
Company in respect of his appointment as its independent non-executive Director for an initial
term of 1 year commencing on 24 January 2020. Dr. Wong is entitled to receive emoluments of
HK$120,000 per annum as determined by the Board with recommendation made by the
remuneration committee and reference to his job responsibility and prevailing market rate together
with discretionary bonus based on his performance. Either Dr. Wong or the relevant member of the
Group may terminate the service agreement by giving the other party not less than three months’

notice in writing.

— 11 -
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As at the Latest Practicable Date, Dr. Wong does not have any interest in the Shares within
the meaning of Part XV of the SFO.

Save as disclosed above, Dr. Wong does not have any relationship with any directors, senior
management, substantial shareholders or controlling shareholders of the Company and there is no
other information in relation to Dr. Wong which is required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules, nor are there any matters which need to be brought to the attention

of the Shareholders in connection with Dr. Wong’s re-election as a Director.

Save as disclosed herein, as at the Latest Practicable Date, none of the above Directors has
any interests in Shares within the meaning of Part XV of the SFO; nor holds any directorships in
other listed public companies in Hong Kong or overseas in the last three years; nor hold any other

positions with the Group.

Save as disclosed herein, as at the Latest Practicable Date, none of the above Directors has
any relationship with any other Directors, senior management, substantial or controlling
Shareholders.

Save as disclosed herein, there is no other matter that needs to be brought to the attention of
the Shareholders and there is no information relating to the above Directors which is required to

be disclosed pursuant to any of the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules.

- 12 -
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This is an explanatory statement to all Shareholders relating to a resolution to be proposed at
the AGM authorizing the Repurchase Mandate.

The intention of this explanatory statement is to provide Shareholders with all information
reasonably necessary to enable them to make an informed decision on whether to vote for or
against the Repurchase Mandate, and sets out information required pursuant to Rule 10.06(1)(b) of

the Listing Rules.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
641,498,000 Shares of nominal value of HK$0.01 each. Subject to the passing of the resolution
granting of the Repurchase Mandate and on the basis that no further Shares are issued or
repurchased after the Latest Practicable Date and up to the date of the AGM, the Company will be
allowed to repurchase a maximum of 64,149,800 Shares representing 10% of the number of issued
shares of the Company during the period ending on the earlier of (i) the conclusion of the next
annual general meeting of the Company or (ii) the expiration of the period with which the next
annual general meeting of the Company is required to be held by any applicable laws or the
Articles of Association or (iii) the date upon which such authority is revoked or varied by a

resolution of the Shareholders in general meeting.

REASONS FOR REPURCHASE MANDATE

Whilst the Directors do not presently intend to repurchase any Shares, they believe that the
flexibility afforded by the mandate granted to them if the ordinary resolution no.10 set out in the
notice of AGM is passed would be beneficial to the Company and the Shareholders. Trading
conditions on the Stock Exchange have sometimes been volatile in recent years and if there are
occasions in the future when Shares are being traded at a discount to their underlying value, the
ability of the Company to repurchase Shares can be beneficial to those Shareholders who retain
their investment in the Company since this may, depending on the circumstances, result in
increases to the fully diluted net assets and/or earnings per Share and will only be made when the

Directors believe that such a repurchase will benefit the Company and the Shareholders.

SOURCE OF FUNDS FOR 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 funded legally available for such
purpose in accordance with its memorandum of association and Articles of Association and the
applicable laws of the Cayman Islands. Such funds include but are not limited to the Company’s

profits available for distribution.

— 13 -
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The Company shall 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.

IMPACT ON WORKING CAPITAL OR GEARING LEVEL

Whilst the Repurchase Mandate, if exercised in full, may have a material adverse impact on
the working capital or gearing position of the Company, the Directors expect to exercise such
mandate if and to such extent only as they are satisfied that the exercise thereof will not have such

a material adverse impact.

UNDERTAKING

The Directors have undertaken to the Stock Exchange to exercise the power of the Company
to make repurchases pursuant to Repurchase Mandate in accordance with the Listing Rules and the
laws of the Cayman Islands and in accordance with the regulations set out in the Memorandum and

Articles of Association of the Company.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates, presently intend to sell any Shares to the Company upon

an exercise of the Repurchase Mandate in the event that the latter is granted by the Shareholders.

The Company has not been notified by any core connected persons of the Company that they
have a present intention to sell any Shares to the Company, or that they have undertaken not to sell
any Shares held by them to the Company, in the event that Repurchase Mandate is granted by the
Shareholders.

EFFECT OF THE TAKEOVERS CODE

If, on the exercise of the power to repurchase Shares 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 32 of the Takeovers Code. Accordingly, a
Shareholder, or group of Shareholders acting in concert (as defined in the Takeover Code), 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 for all the Shares not already owned by such

Shareholder or group of Shareholders.

— 14 —
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As at the Latest Practicable Date, based on disclosures made under Part XV of the SFO and

to the best of the knowledge and belief of the Company, information on

Shareholders was as follows:

the substantial

Approximate %
Approximate% of issued share
of issued share capital if
capital as at Repurchase
Number of the Latest Mandate is
issued Shares Practicable exercised in
Name of substantial Shareholder interested Date full
Mr. Chan Man Fai Joe 2,500,000 MNore! 0.39% 0.43%
Star Properties Holdings (BVI)
Limited Y ? 432,140,800 Neore! 67.36% 74.85%
434,640,800 67.75% 75.28%
Mr. Lam Kin Kok 1,120,000 o ! 0.17% 0.19%
Eagle Trend (BVI) Limited V" * 38,259,200 Nere! 5.96% 6.63%
39,379,200 6.14% 6.82%
Notes:
1. All the interest stated above represents long positions.
2. Star Properties Holdings (BVI) Limited is an investment holding company incorporated on 3 March 2016 in

the British Virgin Islands with limited liability and is wholly owned by Mr. Chan Man Fai Joe, who is the

chairman, the chief executive officer and an executive Director of the Company. By virtue of the SFO, Mr.

Chan Man Fai Joe is deemed to be interested in all shares in which Star Properties Holdings (BVI) Limited

is interested.

3. Eagle Trend (BVI) Limited is an investment holding company incorporated on 29 February 2016 in the
British Virgin Islands with limited liability and is wholly-owned by Mr. Lam Kin Kok. By virtue of the SFO,
Mr. Lam Kin Kok is deemed to be interested in all shares in which Eagle Trend (BVI) Limited is interested.

In the event that the Directors exercise the proposed Repurchase Mandate in full, the increase

in above shareholdings in the Company would not give rise to an obligation to make a mandatory

offer under the Takeovers Code. The Directors have no present intention to exercise in full the

power to repurchase shares proposed to be granted pursuant to the Repurchase Mandate. The

Directors are currently not aware of any consequences which will arise under the Takeovers Code

as a result of any purchase made under the Repurchase Mandate.
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APPENDIX II EXPLANATORY STATEMENT OF THE REPURCHASE MANDATE

The Listing Rules prohibit a company from making repurchase on the Stock Exchange if the
result of the repurchase would be that less than 25% (or such other prescribed minimum
percentage as determined by the Stock Exchange) of the issued share capital of the Company
would be in public hands. The Directors do not propose to repurchase Shares which would result

in less than the prescribed minimum percentage of Shares in public hands.

SHARES REPURCHASES MADE BY THE COMPANY

No repurchases of Shares (whether on the Stock Exchange or otherwise) have been made by

the Company in the six months preceding the Latest Practicable Date.

MARKET PRICE

The highest and lowest adjusted traded market prices for Shares recorded on the Stock

Exchange during each of the previous twelve months were as follows:

Month Highest Lowest
HK$ HK$
2019
March 1.01 0.90
April 1.00 0.70
May 0.71 0.68
June 0.70 0.67
July 0.73 0.64
August 0.67 0.57
September 0.59 0.55
October 0.57 0.53
November 0.56 0.52
December 0.59 0.51
2020
January 0.71 0.66
February 0.70 0.58
March (up to the Latest Practicable Date) 0.64 0.39
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NOTICE OF ANNUAL GENERAL MEETING

ST/AR

Star Properties Group (Cayman Islands) Limited
EEHEEE (HEHE) ER QT

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1560)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting (“AGM”) of Star Properties
Group (Cayman Islands) Limited (the “Company”) will be held at 11/F, TG Place, 10 Shing Yip
Street, Kwun Tong, Kowloon, Hong Kong on 29 April 2020, Wednesday, at 3:00 p.m. for the
purpose of transacting the following business:
1. To receive, consider and adopt the audited consolidated financial statements and the
reports of the directors and the auditors of the Company for the year ended 31

December 2019.

2. To declare a final dividend of HKO.2 cents per ordinary share of the Company for the
year ended 31 December 2019.

3. To re-elect Mr. Yim Kwok Man as a non-executive director.

4.  To re-elect Ms. Chan Wah Man Carman as an independent non-executive director.

5. To re-elect Mr. Lee Chung Ming Eric as an independent non-executive director.

6. To re-elect Dr. Wong Wai Kong as an independent non-executive director.

7. To authorize the board (the “Board”) of directors (the “Directors”) to fix the

remuneration of the directors.

8.  To re-appoint Deloitte Touche Tohmatsu as auditors and to authorise the Board to fix

their remuneration.
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NOTICE OF ANNUAL GENERAL MEETING

To consider and, if thought fit, to pass, with or without amendments, the following

resolutions as ordinary resolutions of the Company:

9. “THAT:

(A)

(B)

©

(D)

subject to paragraph (C) of this resolution, the exercise by the Directors 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 (including warrants, bonds and debentures
convertible into shares of the Company) which might require the exercise of such

powers be and is hereby generally and unconditionally approved;

the approval in paragraph (A) of this resolution shall authorise the Directors during
the Relevant Period to make or grant offers, agreements and options (including
warrants, bonds and debentures convertible into shares of the Company) which
might require the exercise of such powers during or after the end of the Relevant

Period;

the aggregate nominal amount of shares allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to the approval in
paragraphs (A) and (B) above, otherwise than pursuant to (i) a rights issue; (ii) the
exercise of the subscription rights under warrants issued otherwise than pursuant to
this resolution; (iii) the exercise of the subscription rights under the share option
scheme of the Company; and (iv) any scrip dividend or similar arrangement
providing for allotment of shares in lieu of the whole or part of a dividend on the
shares of the Company; shall not exceed 20% of the aggregate nominal amount of
the existing issued share capital of the Company 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” means the period from the time of the passing of this resolution

until whichever is the earliest of:
(i) the conclusion of the next AGM of the Company; or
(i1) the expiration of the period within which the next AGM of the Company is

required by any applicable laws or the articles of association of the Company
to be held; or
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NOTICE OF ANNUAL GENERAL MEETING

(iii) the revocation or variation of the authority given under this resolution by an

ordinary resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the Directors to
holders of shares on the register of members 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 restrictions or obligations under the
laws of any relevant jurisdiction, or the requirements of any recognised regulatory

body or any stock exchange).”

10. “THAT:

(A)

(B)

©

subject to paragraph (C) of this resolution below, a general mandate for the
exercise by the Directors during the Relevant Period (as hereinafter defined) of all
powers of the Company to repurchase issued shares in the capital of the Company
on The Stock Exchange of Hong Kong Limited or any other stock exchange on
which the shares of the Company may be listed and recognised by the Securities
and Futures Commission of Hong Kong and The Stock Exchange of Hong Kong
Limited for this purpose, and that the exercise by the Directors of all powers of the
Company to repurchase such shares are subject to and in accordance with all
applicable laws and the 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;

the approval in paragraph (A) of this resolution above shall be in addition to any
other authorisation given to the Directors and shall authorise the Directors on
behalf of the Company during the Relevant Period to procure the Company to

repurchase its shares at a price determined by the Directors;

the number of shares of the Company repurchased or agreed conditionally or
unconditionally to be repurchased by the Company pursuant to the approval in
paragraph (A) of this resolution during the Relevant Period (as hereinafter defined)
shall not exceed 10% of the total number of issued shares of the Company as at the
time of passing this resolution, and the said approval shall be limited accordingly;

and
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(D) for the purposes of this resolution:

“Relevant Period” means the period from the time of the passing of this resolution

until whichever is the earliest of:

(i) the conclusion of the next AGM of the Company; or

(i1) the expiration of the period within which the next AGM of the Company is
required by any applicable laws or the articles of association of the Company
to be held; or

(iii) the revocation or variation of the authority given under this resolution by an

ordinary resolution of the shareholders of the Company in general meeting.”

11. “THAT conditional upon resolutions 9 and 10 above being passed (with or without
amendments), the general mandate referred to in resolution 9 above be and is hereby
extended by the addition to the aggregate nominal amount of the share capital of the
Company which may be allotted or agreed to be allotted by the directors of the
Company pursuant to such general mandate of an amount representing the aggregate
nominal amount of shares repurchased by the Company pursuant to the general mandate
referred to in resolution 10 above provided that such amount shall not exceed 10% of
the aggregate nominal amount of the existing issued share capital of the Company as at

the date of the passing of this resolution.”

For and on behalf of the Board
Star Properties Group (Cayman Islands) Limited
Chan Man Fai Joe

Chairman

Hong Kong, 27 March 2020

As at the date of this announcement, the Board consists of four executive Directors, namely Mr.
Chan Man Fai Joe (Chairman), Ms. Cheung Wai Shuen, Mr. Liu Hon Wai and Mr. Pong Kam
Keung; one non-executive Directors, namely Mr. Yim Kwok Man; and three independent
non-executive Directors, namely Dr. Wong Wai Kong, Mr. Lee Chung Ming Eric and Ms. Chan Wah

Man Carman.
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Notes:

For the purpose of determining shareholders of the Company who are entitled to attend and vote at the AGM, the
register of members of the Company will be closed from Thursday, 23 April 2020 to Wednesday, 29 April 2020
(both days inclusive), during which no transfer of Shares can be registered. In order to qualify for attending and
voting at the AGM, all transfer documents should be lodged for registration with Company’s Hong Kong share
registrar, Tricor Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for

registration not later than 4:30 p.m. on Wednesday, 22 April 2020.

For the purpose of determining shareholders of the Company who are qualified for the entitlement to the proposed
final dividend, the register of members of the Company will be closed from Thursday, 7 May 2020 to Friday, 8
May 2020 (both days inclusive), during which no transfer of Shares can be registered. In order to qualify for the
entitlement to the proposed final dividend in relation to agenda item nos.2 in this notice, all transfer documents
should be lodged for registration with Company’s Hong Kong share registrar, Tricor Investor Services Limited at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4:30 p.m. on Wednesday, 6 May
2020.

Any shareholder of the Company entitled to attend and vote at the AGM is entitled to appoint another person as his
or her proxy to attend and vote on his or her behalf. A shareholder of the Company who is the holder of two or
more shares may appoint more than one proxy to attend on the same occasion. A proxy need not be a shareholder of
the Company.

Where there are joint registered holders of any shares of the Company, any one of such persons may vote at any
meeting, either personally or by proxy, in respect of such shares as if he or she was solely entitled to do so.
However, if more than one of such joint holders be present at any meeting personally or by proxy, the joint holder
whose name stands first on the register of members of the Company in respect of the relevant joint holding shall
alone be entitled to vote in respect of such joint holding.

In order to be valid, a proxy form in the prescribed form together with the power of attorney or other authority, if
any, under which it is signed, or a notarially certified copy of such power or authority, must be lodged with the
branch share registrar of the Company in Hong Kong, Tricor Investor Services Limited at Level 54, Hopewell
Centre, 183 Queen’s Road East, Hong Kong no later than 48 hours before the time fixed for holding the annual

general meeting or any adjournment of such meeting.

If Typhoon Signal No. 8 or above, or “black” rainstorm warning is in effect any time after 9:00 a.m. and before the
above AGM time on the AGM date, the AGM will be postponed. The Company will post an announcement on the
Company’s website www.starproperties.com.hk to notify shareholders of the Company of the date, time and place

of the rescheduled meeting as soon as practicable.

Please refer to the circular of the Company dated 27 March 2020 for the details of the retiring Directors subject to
re-election at the AGM.

- 21 -



	THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
	CONTENTS
	DEFINITIONS
	LETTER FROM THE BOARD
	APPENDIX I DETAILS OF DIRECTORS STANDING FOR RE-ELECTION
	APPENDIX II EXPLANATORY STATEMENT OF THE REPURCHASE MANDATE
	NOTICE OF ANNUAL GENERAL MEETING


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 1000
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 1000
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1500
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks true
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.500000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


