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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Esprit Holdings Limited will

be held at Victoria Room and Chater Room, 2/F, Mandarin Oriental Hong Kong, 5 Connaught Road,

Central, Hong Kong, on 10 December 2009 at 4:30 pm for the purpose of transacting the following

business:

As ordinary business:

(1) To receive and consider the audited consolidated financial statements and the Reports of the

Directors and Auditors of the Group for the year ended 30 June 2009.

(2) To approve a final dividend of 0.72 Hong Kong dollar per Share for the year ended 30 June

2009.

(3) To approve a special dividend of 1.33 Hong Kong dollar per Share for the year ended 30

June 2009 to be satisfied by way of mandatory scrip dividend and capitalisation from share

premium.

(4) (a) To re-elect the following persons as directors of the Company:

(i) Mr Heinz Jürgen Krogner-Kornalik;

(ii) Mr Jürgen Alfred Rudolf Friedrich;

(iii) Mr Ronald Van Der Vis;

(iv) Mr Chew Fook Aun; and

(v) Mr Francesco Trapani.

(b) To authorise the board of directors to fix the directors’ fees.

(5) To re-appoint Messrs. PricewaterhouseCoopers as Auditors at remuneration to be

determined by the directors of the Company.
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And as special business, to consider and, if thought fit, to pass with or without

modification, the following resolutions (6) to (8) as ordinary resolutions:

ORDINARY RESOLUTIONS

(6) “THAT:

(a) subject to paragraph (b) below, the exercise by the directors of the Company during

the Relevant Period (as defined below) of all the powers of the Company to purchase

shares of the Company (“Shares”) and any securities which carry a right to subscribe

for or purchase Shares, subject to and in accordance with the applicable laws, be and

is hereby generally and unconditionally approved;

(b) the total nominal amount of Shares which may be purchased pursuant to the approval

in paragraph (a) above shall not exceed 10 per cent. of the total nominal amount of

the share capital of the Company, and the total number of any securities which carry

a right to subscribe for or purchase Shares which may be purchased pursuant to the

approval in paragraph (a) above shall not exceed 10 per cent. of such securities of the

Company (or any relevant class thereof), in each case in issue as at the date of passing

of this resolution, and the said approval shall be limited accordingly; and

(c) for the purpose of this resolution, “Relevant Period” means the period from the

passing of this resolution until whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

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

ordinary resolution of the shareholders of the Company in general meetings; or

(iii) the expiration of the period within which the next annual general meeting of the

Company is required by the Bye-laws of the Company or any applicable laws to

be held.”

(7) “THAT:

(a) subject to the restriction on discounts and restriction on refreshment of this mandate

as stated in the circular to the shareholders of the Company dated 10 November 2009

and subject to paragraph (b) below, the exercise by the directors of the Company

during the Relevant Period (as defined below) of all the powers of the Company to

issue, allot and deal with additional shares of the Company (“Shares”) and to make

or grant offers, agreements and options during the Relevant Period which would or

might require Shares to be issued, allotted or dealt with during or after the end of the

Relevant Period be and is hereby generally and unconditionally approved;
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(b) the total nominal amount of additional Shares issued, allotted, dealt with or agreed

conditionally or unconditionally to be issued, allotted or dealt with, pursuant to the

approval in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as

defined below), or (ii) any option scheme or similar arrangement of the Company for

the granting or issuance of Shares or rights to acquire Shares, or (iii) the exercise of

rights of subscription or conversion under the terms of any warrants issued or to be

issued by the Company or any securities which are convertible into shares of the

Company, or (iv) any scrip dividend scheme or similar arrangement providing for the

allotment of Shares in lieu of the whole or part of a dividend on Shares of the

Company in accordance with the Bye-laws of the Company, shall not exceed 5 per

cent. of the total nominal amount of the share capital of the Company in issue as at

the date of passing of this resolution; and

(c) for the purposes of this resolution:

(i) “Relevant Period” means the period from the passing of this resolution until

whichever is the earlier of:

(a) the conclusion of the next annual general meeting of the Company;

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

ordinary resolution of the shareholders of the Company in general

meetings; or

(c) the expiration of the period within which the next annual general meeting

of the Company is required by the Bye-laws of the Company or any

applicable laws to be held;

(ii) “Rights Issue” means an offer of Shares open for a period fixed by the directors

of the Company to the holders of Shares or any class thereof on a fixed record

date in proportion to their then holdings of Shares or class thereof (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, or the requirements of, any

recognised regulatory body or any stock exchange in any territory outside Hong

Kong).”

(8) “THAT

(a) conditional upon The Stock Exchange of Hong Kong Limited granting the approval

for the listing of, and permission to deal in, the shares of the Company (“Shares”) or

any part thereof to be issued pursuant to the exercise of any options that may be

granted under the share option scheme (the “New Share Option Scheme”), the terms

and conditions of which are set out in the document marked “A” which has been

produce of identification, the New Share Option Scheme and all the terms and

conditions contained therein be and are hereby approved and adopted by the

Company;
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(b) the directors of the Company be and are hereby authorised to grant options to

subscribe for Shares thereunder and to allot, issue and deal with any Shares pursuant

to the exercise of the subscription rights under any options which may be granted from

time to time in accordance with the terms of the New Share Option Scheme and to do

all such acts as they may in their absolute discretion consider necessary or expedient

in order to give full effect to the New Share Option Scheme; and

(c) subject to paragraph (a) hereinabove, the share option scheme adopted by the

Company on 26 November 2001 (the “2001 Share Option Scheme”) be and is hereby

terminated with immediate effect provided that the options which have been granted

and remained outstanding and/or committed shall continue to follow the provisions of

the 2001 Share Option Scheme and the Rules Governing the Listing of Securities on

The Stock Exchange of Hong Kong Limited.”

By order of the Board

Esprit Holdings Limited
Bella Chhoa Peck Lim

Company Secretary

Hong Kong, 10 November 2009

Principal place of business in Hong Kong:

43/F, Enterprise Square Three

39 Wang Chiu Road

Kowloon Bay

Kowloon

Hong Kong

Notes:

(a) The Register of Members of the Company will be closed from Monday, 30 November 2009 to Thursday, 10

December 2009, during such period no transfer of Shares of the Company can be registered.

(b) The Directors have recommended a final dividend of HK$0.72 per Share and a special dividend of HK$1.33

per Share.

(c) Any Member entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more

proxies to attend and vote in his stead. A proxy need not be a member of the Company. If more than one

proxy is appointed, the appointment shall specify the number of Shares in respect of which each such proxy

is appointed. A form of proxy for use in connection with the Annual General Meeting is enclosed with the

circular to Shareholders dated 10 November 2009.

(d) The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is

signed, or a certified copy of such power or authority, must be lodged with the Company’s branch share

registrar in Hong Kong, Tricor Secretaries Limited, at 26/F, Tesbury Centre, 28 Queen’s Road East,

Wanchai, Hong Kong, not less than 48 hours before the time fixed for holding of the Annual General

Meeting or adjourned meeting.
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(e) In order to qualify for the final and special dividends mentioned above, all transfers accompanied by the

relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor

Secretaries Limited at the address given in Note (d) above not later than 4:00 pm on Friday, 27 November

2009.

(f) The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the

English version shall prevail.

As at the date of this announcement, the Board comprises (i) Mr. Heinz Jürgen Krogner-Kornalik (Chairman), Mr.

Ronald Van der Vis and Mr. Chew Fook Aun as Executive Directors; (ii) Mr. Jürgen Alfred Rudolf Friedrich as

Non-executive Director; and (iii) Mr. Paul Cheng Ming Fun (Deputy Chairman), Mr. Alexander Reid Hamilton,

Dr. Hans-Joachim Körber, Mr. Raymond Or Ching Fai and Mr. Francesco Trapani as Independent Non-executive

Directors.
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