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DEFINITIONS

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

following meaning:

//AGMII

“Articles of Association”

“Authorised Capital”
“Board”

“Companies Law”

“Company”

“Director(s)”
“Group”

IIHK$ ”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held
at 12/F., Bonjour Tower, No. 36-50 Wang Wo Tsai
Street, Tsuen Wan, Hong Kong on Friday, 25 May 2018
at 11:30 a.m.;

the existing articles of association of the Company as
amended from time to time;

the authorised share capital of the Company;
the board of Director(s);

the Companies Law (2009 Revision) of the Cayman
Islands, as amended from time to time;

Bonjour Holdings Limited, a company incorporated
in the Cayman Islands with limited liability and the
shares of which are listed on the Stock Exchange;

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
PRC;

the proposed issue mandate to be granted to the
Directors to allot, issue and deal with Shares not
exceeding 20% of the issued shares of the Company as
at the date of passing of the resolution for approving
the issue mandate;

9 April 2018, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained in this
circular;

the Rules Governing the Listing of Securities on the
Stock Exchange as amended from time to time;



DEFINITIONS

IIPRC ”

“Repurchase Mandate”

//SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

”

“Takeovers Code

“ 0/0 ”

the People’s Republic of China;

the proposed repurchase mandate to be granted to the
Directors to exercise the power of the Company to
repurchase fully paid Shares up to a maximum of 10%
of the issued shares of the Company as at the date of
passing of the resolution for approving the
repurchase mandate;

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

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

holder(s) of Share(s);

The Stock Exchange of Hong Kong Limited;

The Codes on Takeovers and Mergers and Share
Buy-backs approved by the Securities and Futures
Commission in Hong Kong as amended from time to

time; and

per cent.



LETTER FROM THE BOARD

BONJOUR

Bonjour Holdings Limited

ERZERBRAE

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 653)

Executive Directors: Registered Office:
Dr. Ip Chun Heng, Wilson Clifton House
(Chairman and Chief Executive Officer) 75 Fort Street
Ms. Chung Pui Wan (Vice-Chairman) P. O. Box 1350
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Independent Non-executive Directors: Hong Kong:
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Mr. Lo Hang Fong Tsuen Wan, Hong Kong

20 April 2018
To the Shareholders,
Dear Sir or Madam,

GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES,
EXTENSION OF GENERAL MANDATE TO ISSUE SHARES,
RE-ELECTION OF RETIRING DIRECTORS,

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of the
ordinary resolutions to approve (i) the Repurchase Mandate; (ii) the Issue Mandate; (iii)
the extension of the Issue Mandate; (iv) the re-election of the retiring Directors and to give
you notice of the AGM.

An explanatory statement containing all the information necessary to enable the

Shareholders to make informed decisions on whether to vote for or against the Repurchase
Mandate as required by the Listing Rules is set out in Appendix I to this circular.

—3-
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2. GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 26 May 2017, an ordinary
resolution was passed by the Shareholders to grant the existing repurchase mandate to the
Directors.

The existing repurchase mandate will expire at the conclusion of the AGM. An
ordinary resolution will be proposed at the AGM to grant to the Directors a fresh
Repurchase Mandate, i.e. a general and unconditional mandate to repurchase Shares
subject to the maximum number of Shares of up to 10% of the issued shares of the
Company at the date of passing of such resolution. Based on 3,412,565,999 Shares in issue
as at the Latest Practicable Date and assuming no further Shares are issued and no Shares
are repurchased after the Latest Practicable Date and up to the date of the AGM, the
Directors will be able to repurchase up to a total of 341,256,599 Shares if the fresh
Repurchase Mandate is granted at the AGM, which will remain in effect until the earliest
of (i) the conclusion of the next annual general meeting of the Company; (ii) the expiration
of the period within which the next annual general meeting of the Company is required to
be held by the Articles of Association or any applicable laws of the Cayman Islands; and
(iii) the date upon which such authority is revoked or varied by an ordinary resolution of
the Shareholders in a general meeting of the Company.

3. GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 26 May 2017, an ordinary
resolution was passed by the Shareholders to grant the existing issue mandate to the
Directors.

The existing issue mandate will expire at the conclusion of the AGM. An ordinary
resolution will be proposed at the AGM to grant to the Directors a fresh Issue Mandate, i.e.
a general and unconditional mandate to allot, issue and deal with, otherwise by way of
rights issue or any option scheme or similar arrangements for the time being adopted for
the grant or issue to officers and/or employees of the Company and/or any of its
subsidiaries of shares or rights to acquire shares in the Company or any shares of the
Company issued as scrip dividends pursuant to the Articles of Association, additional
Shares with an amount not exceeding 20% of the issued shares of the Company at the date
of passing of such resolution. Based on 3,412,565,999 Shares in issue as at the Latest
Practicable Date and assuming no further Shares are issued and no Shares are repurchased
after the Latest Practicable Date and up to the date of the AGM, the Directors will be able
to allot, issue and deal with for up to a total of 682,513,199 Shares if the fresh Issue
Mandate is granted at the AGM, which will remain in effect until the earliest of (i) the
conclusion of the next annual general meeting of the Company; (ii) the expiration of the
period within which the next annual general meeting of the Company is required to be
held by the Articles of Association or any applicable laws of the Cayman Islands; and (iii)
the date upon which such authority is revoked or varied by an ordinary resolution of the
Shareholders in a general meeting of the Company.
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4. EXTENSION OF GENERAL MANDATE TO ISSUE SHARES

Subject to the passing of the resolutions to grant the Issue Mandate and the
Repurchase Mandate, an ordinary resolution will be proposed at the AGM to extend the
Issue Mandate by the addition to the shares of the Company which may be allotted or
agreed conditionally or unconditionally to be allotted by the Directors pursuant to such
general mandate of an amount representing the issued shares of the Company
repurchased by the Company pursuant to the Repurchase Mandate provided that such
extended amount shall not exceed the amount of shares of the Company purchased
pursuant to the Repurchase Mandate on the date of passing the resolution for approving
the Issue Mandate.

5. RE-ELECTION OF RETIRING DIRECTORS

In relation to ordinary resolution number 2 set out in the notice of the AGM
regarding the re-election of retiring Directors, Mr. Chen Jianwen, Mr. Wan Yim Keung,
Daniel and Mr. Wong Chi Wai shall retire as the Directors by rotation at the AGM pursuant
to article 108 of the Articles of Association, and, being eligible, will offer themselves for
re-election. Particulars relating to each of Mr. Chen Jianwen, Mr. Wan Yim Keung, Daniel
and Mr. Wong Chi Wai are set out below for the Shareholders’ consideration.

Mr. Chen Jianwen (“Mr. Chen”), aged 55, is the vice-chairman of the Board and an
executive Director. Mr. Chen is a seasoned merchant in various businesses and is mainly
responsible for the business development of the Company. He is currently the chairman of
Haifu International Finance Holding Group Ltd (“Haifu”) and has diverse investments in
Mainland China including commercial real estate, natural resources and manufacturing
businesses. He is also a justice of the peace of the Special Administrative Region of Hong
Kong (the “HKSAR”), a member of the Election Committee of the HKSAR, a convenor of
Inner Mongolia Autonomous Regional Committee (Hong Kong Region) of the Chinese
People’s Political Consultative Conference, the honorary president of Hong Kong Shine
Tak Foundation, the honorary manager of Nan Tien Institute (Australia) and the founding
vice-chairman of Chinese Academy of Governance (HK) Industrial and Commercial
Professionals Alumni Association. He is also a director of three subsidiaries of the
Company.

In addition, Mr. Chen has interested in 550,000,000 Shares within the meaning of
Part XV of the SFO.

There is no service contract between Mr. Chen and the Company. He is appointed
with no specific terms and no emoluments at present. He is subject to retirement by
rotation and re-election at the AGM in accordance with the Articles of Association. Having
considered the abovementioned, the remuneration arrangement of Mr. Chen was
determined by the remuneration committee of the Company. He did not hold any
directorship in other listed public companies in the past three years.

Save as disclosed above, (i) Mr. Chen has not held any other directorships in any

public companies the securities of which are listed on any securities market in Hong Kong
or overseas in the past three years; (ii) he has not held any other positions in the Company
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LETTER FROM THE BOARD

and its subsidiaries; (iii) he does not have any other relationship with any Directors,
senior management, substantial Shareholders or controlling Shareholders of the
Company; and (iv) he does not have any interests in the Shares within the meaning of Part
XV of the SFO.

Mr. Wan Yim Keung, Daniel (“Mr. Wan”), aged 59, is an executive Director and is
mainly responsible for the business development of the Company. Mr. Wan obtained his
bachelor’s degree in business administration from The Chinese University of Hong Kong
and his master’s degree in business administration from the University of Wales. Mr. Wan
is a Certified Public Accountant in Hong Kong, a fellow member of The Association of
Chartered Certified Accountants and also a member of the Institute of Chartered
Accountants in England and Wales. Mr. Wan has extensive experience in the financial
industry with over 22 years in senior management position. He is currently the chief
executive officer of Haifu. Prior to joining Haifu, he was the managing director and chief
financial officer of Shui On Land Ltd. and the general manager and group chief executive
officer of The Bank of East Asia, Ltd. Both companies are listed on the Main Board of the
Stock Exchange. He is also director of two subsidiaries of the Company.

In addition, Mr. Wan has interested in 4,500,000 Shares within the meaning of Part
XV of the SFO.

There is no service contract between Mr. Wan and the Company. He is appointed for
no specific terms and no emoluments at present. He is subject to retirement by rotation
and re-election at the AGM in accordance with the Articles of Association. Having
considered the abovementioned, the remuneration arrangement of Mr. Wan was
determined by the remuneration committee of the Company.

Save as disclosed above, (i) Mr. Wan has not held any other directorships in any
public companies the securities of which are listed on any securities market in Hong Kong
or overseas in the past three years; (ii) he has not held any other positions in the Company
and its subsidiaries; (iii) he does not have any other relationship with any Directors,
senior management, substantial Shareholders or controlling Shareholders of the
Company; and (iv) he does not have any interests in the Shares within the meaning of Part
XV of the SFO.

Mr. Wong Chi Wai (“Mr. Wong”), aged 51, is an independent non-executive
Director. He is also the chairman of the audit committee and a member of the
remuneration committee and the nomination committee of the Company. He currently
also serves as an independent non-executive director for Kin Yat Holdings Limited and
Arts Optical International Holdings Limited and C & D International Investment Group
Limited, all of which are listed on the Main Board of the Stock Exchange. He is currently
the chairman of the audit committee of Arts Optical International Holdings Limited and C
& D International Investment Group Limited and the chairman of the nomination
committee of Kin Yat Holdings Limited. Mr. Wong was an independent non-executive
director of China Ludao Technology Company Limited, a company listed on the Main
Board of the Stock Exchange, until his resignation in November 2016. Mr. Wong obtained
a bachelor’s degree in social science from and was awarded a post-graduate certificate in
laws by the University of Hong Kong in 1988 and 1993, respectively. He is a practicing
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certified public accountant in Hong Kong and an associate member of the Institute of
Chartered Accountants in England and Wales. He has over 30 years of experience in the
accountancy profession. Other than his private practice in accounting, he is currently a
trainee solicitor in a law firm.

Mr. Wong has entered into an appointment letter with the Company for a term of
one year commencing from 1 July 2017, which can be terminated by either party giving not
less than one month’s notice in writing served by either party to the other. The annual
remuneration of Mr. Wong is HK$208,000 (with effect from 1 July 2017), which was
determined upon negotiation between Mr. Wong and the Company at arm’s length on the
basis of his previous experience, professional qualifications, responsibilities to be
involved in the Company and the amount of time devoted to the Company’s business as
well as the current position of the Company and the prevailing market condition. Save for
the annual remuneration of HK$208,000, Mr. Wong is not entitled to any other
remuneration and bonus. All the aforesaid remuneration is covered in Mr. Wong’s
appointment letter.

On 18th May, 2016, the United States Public Company Accounting Oversight Board
(“PCAOB”) has issued an order to censure Mr. Wong, barring him from being an
associated person of a registered public accounting firm which has audit responsibilities
for public companies in the United States of America (“US”), and imposing a civil money
penalty against him of US$10,000 on the basis of its findings that in connection with the
audit of one US issuer client of his firm, AWC (CPA) Limited, Mr. Wong violated certain
US laws, rules and standards relating to the audit requirements of a US issuer client. Mr.
Wong may file a petition to PCAOB for consent to associate himself with a registered
public accounting firm after two years from the date of the order. For the same incident,
the Hong Kong Institute of Certified Public Accountants (“HKICPA”), HKICPA concluded
that Mr. Wong was in breach of sections 100.5(c) and 130.1 of the Code of Ethics for
Professional Accountants for failure to act diligently in accordance with applicable
technical and professional standards when provided professional services. As such,
HKICPA reprimanded Mr. Wong and levied an administrative penalty of HK$25,000 and
costs of HK$10,000 jointly with other respondents on 27th November, 2017.

Pursuant to Provision A.4.3 of Appendix 14 of the Listing Rules, if an independent
non-executive director serves more than 9 years, any further appointment of such
independent non-executive director should be subject to a separate resolution to be
approved by shareholders. Mr. Wong has served on the Board for more than 9 years. As an
independent non-executive director with extensive experience and knowledge in
corporate operating management and in-depth understanding of the Company’s
operations and business, Mr. Wong has expressed objective views and given independent
guidance to the Company over the years, and he continues demonstrating a firm
commitment to his role. Mr. Wong has also made an annual confirmation of independence
pursuant to Rule 3.13 of the Listing Rules.
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The nomination committee of the Company considers that the long service of Mr.
Wong would not affect his exercise of independent judgement and is satisfied that Mr.
Wong has the required character, integrity and experience to continue fulfilling the role of
an independent non-executive director. The Board is of the view that Mr. Wong meets the
independence guidelines set out in Rule 3.13 of the Listing Rules and is independent in
accordance with the terms of guidelines. The Board considers the re-election of Mr. Wong
as an independent non-executive Director is in the best interest of the Company and
Shareholders as a whole.

Save as disclosed above, (i) Mr. Wong has not held any other directorships in any
public companies the securities of which are listed on any securities market in Hong Kong
or overseas in the past three years; (ii) he has not held any other positions in the Company
and its subsidiaries; (iii) he does not have any other relationship with any Directors,
senior management, substantial Shareholders or controlling Shareholders of the
Company; and (iv) he does not have any interests in the Shares within the meaning of Part
XV of the SFO.

Save as disclosed above, there is no information relating to the retiring Directors
that is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules and
there is no other matter that needs to be brought to the attention of the Shareholders.

6. ANNUAL GENERAL MEETING

The notice of the AGM is set out on pages 13 to 16 of this circular. At the AGM,
resolutions will be proposed to approve, (i) the Repurchase Mandate; (ii) the Issue
Mandate; (iii) the extension of the Issue Mandate; and (iv) the re-election of the retiring
Directors.

A form of proxy for use at the AGM is enclosed with this circular and such form of
proxy is also published on the website of the Stock Exchange (www.hkex.com.hk). In
order to be valid, the form of proxy must be completed and signed in accordance with the
instructions printed thereon and deposited at the Company’s branch share registrar in
Hong Kong, Union Registrars Limited at Suites 3301-04, 33/F., Two Chinachem Exchange
Square, 338 King’s Road, North Point, Hong Kong, together with a power of attorney or
other authority, if any, under which it is signed or a notarially certified copy of that power
or authority, not less than 48 hours before the time appointed for holding the AGM (i.e.
11:30 a.m. on Wednesday, 23 May 2018 (Hong Kong Time)) or adjourned meeting. The
completion and return of the form of proxy will not preclude any Shareholder from
attending and voting in person at the AGM if so wished.

7. LISTING RULES REQUIREMENT

According to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow
a resolution which relates purely to a procedural or administrative matter to be voted on
by a show of hand. Therefore, all the resolutions put to the vote at the AGM will be taken
by way of poll. No Shareholders are required to abstain from voting at the AGM.
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8. RECOMMENDATION

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

Yours faithfully,

For and on behalf of the Board
Bonjour Holdings Limited
Ip Chun Heng, Wilson
Chairman and executive Director



APPENDIX I EXPLANATORY STATEMENT OF THE SHARE
REPURCHASE MANDATE

The following explanatory statement contains all the information required pursuant to Rule
10.06 of the Listing Rules to be given to all Shareholders relating to the resolution to be proposed
at the AGM authorising the Repurchase Mandate.

1. EXERCISE OF THE REPURCHASE MANDATE

As at the Latest Practicable Date, the issued ordinary share capital of the Company
comprised 3,412,565,999 Shares. Subject to the passing of the ordinary resolution
approving 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 passing of such
resolution, the Directors would be authorised to repurchase up to 341,256,599 Shares
(being 10% of the Shares in issue) during the period up to (i) the next annual general
meeting of the Company in 2019; (ii) the expiration of the period within which the next
annual general meeting of the Company is required to be held by the Articles of
Association or any applicable laws of the Cayman Islands; or (iii) the revocation or
variation of the Repurchase Mandate by an ordinary resolution of the Shareholders in a
general meeting of the Company, whichever occurs first.

2. REASONS FOR REPURCHASE

The Directors have no present intention to repurchase any Shares but consider that
the mandate will provide the Company the flexibility to make such repurchases when
appropriate and beneficial to the Company. Such repurchases may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the value of
the net assets and/or earnings per Share.

3. FUNDING OF REPURCHASES

Repurchasing Shares must be made of the funds legally available for such purpose
in accordance with the Articles of Association and the applicable laws of the Cayman
Islands and Hong Kong. The Companies Laws provide that a share repurchase by the
Company may only be made out of profits of the Company or out of the proceeds of a fresh
issue of shares made for the purpose or, if so authorised by the Articles of Association and
subject to the provisions of the Companies Law, out of capital. Any premium payable on a
repurchase over the par value of the Shares repurchased or conditionally or
unconditionally to be purchased must be provided for out of profits of the Company or
out of the Company’s share premium account or, if so authorised by the Articles of
Association and subject to the provisions of the Companies Laws, out of capital.

4. IMPACT ON WORKING CAPITAL OR GEARING LEVEL

As compared with the financial position of the Company as disclosed in its most
recent published audited consolidated accounts as at 31 December 2017, the Directors
consider that there might be a material adverse impact on the working capital or gearing
position of the Company in the event that the proposed Share repurchases were to be
carried out in full during the proposed purchase period. The Directors do not propose to
exercise the Repurchase Mandate to such an extent as would, in the circumstances, have a
material adverse effect on the working capital or gearing position of the Company.

- 10 -
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REPURCHASE MANDATE

5. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED
PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates (as defined in the Listing Rules), has any present
intention, in the event that the repurchase proposal is approved by the Shareholders, to
sell Shares to the Company or its subsidiaries.

No core connected person (as defined in the Listing Rules) of the Company has
notified the Company that he/she has a present intention to sell Shares to the Company or
its subsidiaries, or has undertaken not to do so in the event that the Repurchase Mandate
is approved by the Shareholders.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that they will exercise the
power of the Company to make repurchases of Shares pursuant to the Repurchase
Mandate and in accordance with the Listing Rules and all applicable laws of the Cayman
Islands, and in accordance with the regulations set out in the Articles of Association.

7. EFFECT OF TAKEOVERS CODE

If on 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 an increase will be treated as an acquisition for the purpose of the
Takeovers Code. As a result, a Shareholder or a 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. The Directors are not
aware of any Shareholders, or a group of Shareholders acting in concert, who may become
obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers
Code in the event that the Directors exercise the power to repurchase Shares pursuant to
the Repurchase Mandate.

As at the Latest Practicable Date, 1,289,710,400 Shares are held by Promised Return
Limited which is wholly owned by Deco City Limited. Deco City Limited is wholly owned
by Dr. Ip Chun Heng, Wilson and Ms. Chung Pui Wan equally. Moreover, Dr. Ip Chun
Heng, Wilson and Ms. Chung Pui Wan jointly held 11,809,600 Shares. Furthermore, Dr. Ip
Chun Heng, Wilson is interested in 69,926,000 Shares while Ms. Chung Pui Wan is
interested in 52,800,000 Shares. Altogether representing Dr. Ip Chun Heng, Wilson and
Ms. Chung Pui Wan owned approximately 41.73% of the issued ordinary shares of the
Company.

In the event that the Directors exercised in full the power to repurchase Shares in
accordance with the Repurchase Mandate, the interests of Dr. [p Chun Heng, Wilson and
Ms. Chung Pui Wan in the Company would be increased to approximately 46.36% of the
issued ordinary shares of the Company. Such an increase would give rise to an obligation
to make a mandatory offer under Rules 26 and 32 of the Takeovers Code.

- 11 -
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In any event, the Directors have no intention to exercise the Repurchase Mandate to
such an extent that would result in takeover obligation or the public holding of Shares
would be reduced below 25% of the issued shares of the Company.

8. SHARE PURCHASE MADE BY THE COMPANY

The Company has not repurchased any of its Shares during the six months
preceding the Latest Practicable Date.

9. SHARE PRICES

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

Per Share

Months Highest Lowest

HK$ HK$
2017
April 0.405 0.390
May 0.395 0.390
June 0.400 0.385
July 0.390 0.375
August 0.375 0.320
September 0.345 0.325
October 0.340 0.305
November 0.305 0.280
December 0.285 0.270
2018
January 0.285 0.255
February 0.260 0.242
March 0.250 0.227
April (up to the Latest Practicable Date) 0.230 0.228

- 12 -



NOTICE OF ANNUAL GENERAL MEETING

BONJOUR

Bonjour Holdings Limited
ERZERBRAE

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 653)

NOTICE IS HEREBY GIVEN that the annual general meeting of Bonjour Holdings
Limited (the “Company”) will be held at 12/F., Bonjour Tower, No. 36-50 Wang Wo Tsai
Street, Tsuen Wan, Hong Kong on Friday, 25 May 2018 at 11:30 a.m. for the following

purposes:
1. To receive, consider and adopt the audited consolidated financial statements
of the Company and its subsidiaries and the reports of the directors and of the
auditor of the Company for the year ended 31 December 2017.
2. To re-elect the retiring directors of the Company and to authorize the board of

directors of the Company to fix the remuneration of the directors of the

Company.

3. To re-appoint RSM Hong Kong as auditor of the Company and to authorize

the board of directors of the Company to fix its remuneration.

As special business, to consider, and if thought fit, pass the following ordinary

resolutions:

ORDINARY RESOLUTIONS

4. “THAT:

(a) subject to paragraph (c) on next page, the exercise by the directors of the

Company during the Relevant Period (as hereinafter defined) of all the

powers of the Company to allot, issue and deal with additional shares in

the capital of the Company and to make or grant offers, agreements and

options which might require the exercise of such power be and is hereby

generally and unconditionally approved;

- 13 -



NOTICE OF ANNUAL GENERAL MEETING

(b)

(c)

(d)

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

the aggregate amount of shares allotted and issued or agreed
conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) by the directors of the Company pursuant to the
approval in paragraph (a), otherwise than pursuant to (i) a Rights Issue
(as hereinafter defined) or (ii) the exercise of the subscription rights
under the share option scheme of the Company or (iii) an issue of shares
as scrip dividends pursuant to the Articles of Association from time to
time shall not exceed 20% of the amount of the 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” 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 the Articles of Association
or any applicable law of the Cayman Islands to be held; and

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

“Rights Issue” means an offer of shares open for a period fixed by the
directors of the Company to holders of shares on the register on a fixed
record date in proportion to their then holdings of such shares (subject
to such exclusion or other arrangements as the directors of the Company
may deem necessary or expedient in relation to fractional entitlements
or having regard to any restrictions or obligations under the law of, or
the requirements of any recognized regulatory body or any stock
exchange in any territory applicable to the Company).”

5. “THAT:

(a)

the exercise by the directors of the Company during the Relevant Period
of all powers of the Company to purchase its own shares, subject to and
in accordance with all applicable laws, be and is hereby generally and
unconditionally approved;
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(b) the total amount of shares of the Company purchased by the Company
pursuant to the approval in paragraph (a) during the Relevant Period
shall not exceed 10% of the total amount of the shares of the Company in
issue as at the date of passing of this resolution and the said approval be
limited accordingly; and

(c)  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 the Articles of Association
or any applicable law of the Cayman Islands to be held; and

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

6. “THAT conditional upon resolutions nos. 4 and 5 above being passed, the
total amount of the number of shares in the capital of the Company which are
repurchased by the Company under the authority granted to the directors of
the Company as mentioned in resolution no. 5 above shall be added to the
aggregate amount of shares that may be allotted or agreed conditionally or
unconditionally to be allotted by the directors of the Company pursuant to
resolution no. 4 above.”

By order of the Board
Bonjour Holdings Limited
Ip Chun Heng, Wilson
Chairman and executive director

Hong Kong, 20 April 2018

Principal Place of Business in Hong Kong:
12/F., Bonjour Tower

No. 36-50 Wang Wo Tsai Street

Tsuen Wan, Hong Kong
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Notes:

M

2

3

“)

A member of the Company entitled to attend and vote at the meeting convened by the above notice is
entitled to appoint another person as his proxy to attend and vote in his stead. A member of the Company
who is the holder of two or more shares may appoint one or more proxies to attend and vote in his stead.
A proxy need not be a member of the Company. In order to be valid, the form of proxy must be deposited
at the Company’s branch share registrar in Hong Kong, Union Registrars Limited, at Suites 3301-04,
33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong together with a
power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that
power or authority, not less than 48 hours before the time appointed for holding the meeting (i.e. 11:30
a.m. on Wednesday, 23 May 2018 (Hong Kong Time)) or adjourned meeting.

Completion and return of the form of proxy will not preclude members from attending and voting in
person at the annual general meeting of the Company or any adjournment.

The Register of Members will be closed from 18 May 2018 to 25 May 2018, both days inclusive, during
which period no transfer of shares will be registered. In order to determine the entitlement to attend and
vote at the forthcoming annual general meeting of the Company, all transfer of shares, accompanied by
the relevant share certificates and transfer forms, must be lodged with the Company’s branch share
registrar in Hong Kong, Union Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange
Square, 338 King’s Road, North Point, Hong Kong, for registration not later than 4:00 p.m. on 17 May
2018.

If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 8:00 a.m. on
the date of the annual general meeting, the meeting will be postponed. The Company will publish an
announcement on the website of the Company at http://corp.bonjourhk.com and on the HKExnews
website of the Stock Exchange at www.hkexnews.hk to notify Shareholders of the date, time and venue of
the rescheduled meeting.
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