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Resolutions will be proposed at the Annual General Meeting of Esprit Holdings Limited to be
held at Room Kowloon I, Mezzanine Floor, Kowloon Shangri-La Hotel, 64 Mody Road, Tsim
Sha Tsui East, Kowloon, Hong Kong on Wednesday, November 26, 2003 at 2:00 p.m. to
approve the matters referred to in this circular. The Notice convening the Annual General
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In this circular, unless the context requires otherwise, the following expressions have the
following meanings:

“Annual General Meeting” the annual general meeting of the Company to be held at
Room Kowloon I, Mezzanine Floor, Kowloon Shangri-La
Hotel, 64 Mody Road, Tsim Sha Tsui East, Kowloon, Hong
Kong on Wednesday, November 26, 2003 at 2:00 p.m.

“Companies Ordinance” the Companies Ordinance, Chapter 32 of the Laws of Hong
Kong

“Company” Esprit Holdings Limited, a company incorporated in
Bermuda with limited liability, the securities of which are
primary listed on the Stock Exchange and secondary listed
on the London Stock Exchange

“Directors” the directors of the Company

“Extension of the Issuance the extension of the Issuance Mandate by adding the total
Mandate” nominal amount of the Shares purchased by the Company

under the Repurchase Mandate

“Issuance Mandate” a general mandate to the Directors to exercise the power of
the Company to allot, issue and deal with Shares during the
period as set out in the ordinary resolution no. 7 in the
Notice up to 20% of the issued share capital of the Company
as at the date of passing the resolution

“Latest Practicable Date” October 15, 2003, being the latest practicable date for
ascertaining certain information referred to in this circular
prior to the printing of this circular

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

“Notice” a notice dated October 24, 2003 convening the Annual
General Meeting, a copy of which is set out on pages 9 to
11 of this circular

“Registrar” Secretaries Limited at G/F., Bank of East Asia Harbour
View Centre, 56 Gloucester Road, Wanchai, Hong Kong,
the Company’s branch share registrar in Hong Kong

“Repurchase Mandate” a general mandate to the Directors to exercise the power of
the Company to repurchase Shares during the period as set
out in the ordinary resolution no. 6 in the Notice up to 10%
of the issued share capital of the Company as at the date of
passing the resolution

“Share(s)” share(s) of $0.10 each in the share capital of the Company
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“Shareholders” holders of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeover Code” The Hong Kong Code on Takeovers and Mergers

“$” and “cents” Hong Kong dollars and cents respectively
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LETTER FROM THE BOARD OF DIRECTORS

ESPRIT HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

Executive Directors: Registered Office:

Michael YING Lee Yuen (Chairman) Clarendon House

Heinz Jürgen KROGNER-KORNALIK Church Street

John POON Cho Ming Hamilton HM11

CHHIBBER Surinder Bermuda

Thomas Johannes GROTE

Connie WONG Chin Tzi Principal Place of Business:

10/F., 11 Yuk Yat Street

Non-executive Directors: Tokwawan

Paul CHENG Ming Fun* Kowloon

Jürgen Alfred Rudolf FRIEDRICH Hong Kong

Alexander Reid HAMILTON*

Simon LAI Sau Cheong*

Raymond OR Ching Fai*

* Independent non-executive Directors

October 24, 2003

To the Shareholders,

Dear Sir or Madam,

GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE NEW SHARES

I. INTRODUCTION

The purpose of this circular is to provide you with information relating to the Repurchase

Mandate and Issuance Mandate to enable you to make an informed decision on whether

to vote for or against the relevant resolutions to be proposed at the Annual General

Meeting.

The latest general mandates to repurchase Shares and to issue new Shares up to a

maximum of 10% and 20% respectively of the issued share capital of the Company

were granted to the Directors at the 2002 annual general meeting held on November 12,

2002.
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LETTER FROM THE BOARD OF DIRECTORS

II. GENERAL MANDATES TO REPURCHASE SHARES AND TO ISSUE NEW
SHARES

At the Annual General Meeting, ordinary resolutions will be proposed to approve, inter

alia, the Repurchase Mandate, the Issuance Mandate and the Extension of the Issuance

Mandate.

The full text of the ordinary resolutions to be proposed at the Annual General Meeting

in relation to the above are set out in resolutions numbered 6, 7 and 8 in the Notice.

The explanatory statement required under the Listing Rules to provide Shareholders

with further information in relation to the Repurchase Mandate is set out in the Appendix

to this circular.

III. ANNUAL GENERAL MEETING

Notice of the Annual General Meeting is set out on pages 9 to 11 of this circular.

A form of proxy for use at the Annual General Meeting is enclosed with this circular.

Whether or not you are able to attend the meeting, you are requested to complete the

form of proxy in accordance with the instructions printed thereon and return it to the

Registrar not less than 48 hours before the time appointed for holding the Annual

General Meeting. Completion and return of the proxy form will not prevent you from

attending and voting at the Annual General Meeting if you so wish.

IV. RECOMMENDATION

The Directors are of the opinion that the grant of the Repurchase Mandate, the Issuance

Mandate and the Extension of the Issuance Mandate are in the best interests of the

Company and its Shareholders. Accordingly, the Directors recommend Shareholders to

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

Yours faithfully,

On behalf of the Board of

Esprit Holdings Limited
John Poon Cho Ming

Executive Director
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The following is the explanatory statement required to be sent to Shareholders under the

Listing Rules to enable them to make an informed decision on whether to vote for or against

the ordinary resolution in relation to the Repurchase Mandate to be proposed at the Annual

General Meeting.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange

to repurchase their own shares on the Stock Exchange subject to certain restrictions, the

most important of which are summarised below:

(a) Source of Funds

Repurchases must be funded out of funds which are legally available for such

purpose in accordance with the company’s constitutional documents, the laws of

the jurisdiction in which the company is incorporated or otherwise established

and any other applicable laws.

(b) Maximum Number of Shares to be Repurchased and Subsequent Issues

A maximum of 10% of the issued share capital as at the date of passing the

relevant resolution may be repurchased. No shares may be repurchased unless

they are fully paid up.

A company may not, without the prior approval of the Stock Exchange, issue new

shares or announce a proposed new issue of shares for a period of 30 days

immediately following a share repurchase, whether on the Stock Exchange or

otherwise (other than an issue of shares pursuant to an exercise of warrants, share

options or similar instruments requiring the company to issue shares which were

outstanding prior to the repurchase).

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company was
$119,056,243.40 comprising 1,190,562,434 Shares of $0.10 each.

Subject to the passing of ordinary resolution numbered 6 set out in the Notice and on
the basis that no Shares are issued or repurchased by the Company prior to the Annual
General Meeting, exercise in full of the Repurchase Mandate could accordingly result
in up to 119,056,243 Shares being repurchased by the Company during the period in
which the Repurchase Mandate remains in force.
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3. REASONS FOR REPURCHASE

The Directors believe that the proposed Repurchase Mandate is in the interests of the
Company and its Shareholders.

Repurchases may, depending on market conditions and funding arrangements at the
time, result in an enhancement of the net assets and/or earnings per Share. The Directors
are seeking the grant of the Repurchase Mandate to give the Company the flexibility to
do so if and when appropriate. The number of Shares to be repurchased on any occasion
and the price and other terms upon which the same are repurchased will be decided by
the Directors at the relevant time, having regard to the circumstances then prevailing.

4. FUNDING OF REPURCHASES

Repurchases must be made out of funds which are legally available for such purpose in
accordance with the memorandum of association and bye-laws of the Company, the
Listing Rules, the laws of Bermuda and any other applicable laws.

There might be an adverse impact on the working capital or gearing position of the
Company (as compared with the financial position disclosed in its latest published
audited financial statements) in the event that share repurchases pursuant to the
Repurchase Mandate were to be carried out in full at any time during the proposed
repurchase period. However, 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 requirements or the gearing level of the Company unless
the Directors consider that such repurchases are in the best interests of the Company.
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5. SHARE PRICES

The highest and lowest prices at which Shares of the Company have been traded on the

Stock Exchange during each of the previous 12 months from October 1, 2002 to

September 30, 2003 were as follows:

Share Price
Highest Lowest

$ $

2002
October 13.85 10.85

November 14.75 13.45

December 14.45 13.15

2003
January 15.10 13.25

February 16.05 14.00

March 15.85 14.75

April 15.35 13.85

May 16.80 14.50

June 19.05 17.20

July 20.05 18.25

August 19.55 18.30

September 23.80 19.45

6. DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge and having made all reasonable

enquiries, their associates (as defined in the Listing Rules) currently intends to sell any

Shares to the Company or its subsidiaries in the event that the Repurchase Mandate is

granted.

No connected person (as defined in the Listing Rules) of the Company has notified the

Company of a present intention to sell any Shares to the Company and no such persons

have undertaken not to sell any of the Shares held by them to the Company in the event

that the Repurchase Mandate is granted.

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Repurchase Mandate only pursuant to the proposed

ordinary resolution, and in accordance with the Listing Rules and the applicable laws of

Bermuda.
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If, as a result of a share repurchase by the Company, a substantial shareholder’s

proportionate interest in the voting rights of the Company increases, such increase will

be treated as an acquisition for the purpose of the Takeover Code. Accordingly, a

shareholder, or group of shareholders acting in concert, depending on the level of

increase of the shareholders’ interest, could obtain or consolidate control of the Company

and become obliged to make a mandatory offer in accordance with Rule 26 of the

Takeover Code.

As at the Latest Practicable Date, according to the register maintained by the Company

pursuant to section 352 of the Securities and Futures Ordinance, Chapter 571 of the

Laws of Hong Kong, Great View International Limited, a company wholly owned by

Mr. Michael Ying Lee Yuen, was holding 402,926,352 Shares, representing 33.84% of

the issued Shares. Mr. Jürgen Alfred Rudolf Friedrich was holding 101,302,077 Shares,

representing 8.51% of the issued Shares. Mr. Chhibber Surinder, Mr. Thomas Johannes

Grote and Ms. Connie Wong Chin Tzi were holding 25,385 Shares, 550,000 Shares and

2,034,597 Shares respectively, representing 0.002%, 0.05% and 0.17% of the issued

Shares.

In the event that the Directors exercise in full the power to repurchase Shares of the

Company in accordance with the terms of the Repurchase Mandate, the interests of Mr.

Michael Ying Lee Yuen, Mr. Jürgen Alfred Rudolf Friedrich, Mr. Chhibber Surinder,

Mr. Thomas Johannes Grote and Ms. Connie Wong Chin Tzi in the Shares of the

Company would be increased to approximately 47.30%. The Directors are not aware of

any consequences which may arise under the Takeover Code as a consequence of any

repurchases made pursuant to the Repurchase Mandate.

7. SHARES REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any of its Shares (whether on the Stock Exchange or

otherwise) in the six months prior to the Latest Practicable Date.
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ESPRIT HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that an Annual General Meeting of the members of Esprit
Holdings Limited (the “Company”) will be held at Room Kowloon I, Mezzanine Floor, Kowloon
Shangri-la Hotel, 64 Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong on Wednesday,
November 26, 2003 at 2:00 p.m. for the following purposes:

1. To receive and consider the audited consolidated financial statements and the reports of
the directors and of the auditors of the Group for the year ended June 30, 2003.

2. To approve a final dividend for the year ended June 30, 2003.

3. To approve a special dividend for the year ended June 30, 2003.

4. To re-elect directors.

5. To re-appoint the auditors and to authorize the Board of Directors to fix their
remuneration.

6. To consider as special business and, if thought fit, pass with or without amendments,
the following resolution as an ordinary resolution:

“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”), 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% of the total nominal amount
of the share capital of the Company in issue on 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
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(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. To consider as special business and, if thought fit, pass with or without amendments,

the following resolution as an ordinary resolution:

“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 issue, allot and deal with additional 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;

(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 for the time

being adopted by the Company for the granting or issuance of Shares or rights to

acquire Shares, or (iii) 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

20% of the total nominal amount of the share capital of the Company in issue on

the date of passing of this resolution; and

(c) for the purpose of this resolution,

(i) “Relevant Period” shall have the same meaning as assigned to it under

ordinary resolution no. (6) set out in the notice convening this Meeting;

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

Directors of the Company to the holders of Shares on the register on a

fixed record date in proportion to their then holdings of 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, or the requirements of, any

recognized regulatory body or any stock exchange in any territory outside

Hong Kong).”
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8. To consider as special business and, if thought fit, pass with or without amendments,

the following resolution as an ordinary resolution:

“THAT subject to the passing of the resolutions nos. 6 and 7 above, the general mandate

granted to the Directors of the Company to issue, allot and deal with additional Shares

pursuant to resolution no. 7 above be and is hereby extended by the addition thereto of

the total nominal amount of Shares which may be purchased by the Company under the

authority granted pursuant to resolution no. 6 above, provided that such amount of

Shares so purchased shall not exceed 10% of the total nominal amount of the share

capital of the Company in issue on the date of passing of this resolution.”

By order of the Board

John Poon Cho Ming
Executive Director & Company Secretary

Hong Kong, October 24, 2003

Notes:

(a) The Register of Members will be closed from Friday, November 21, 2003 to Wednesday, November 26,
2003, both days inclusive, during which period no transfer of Shares can be registered.

(b) Any member entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more
proxies to attend and, in the event of a poll, vote on his/her behalf. A proxy need not be a member of the
Company. If more than one proxy is so appointed, the appointment shall specify the number of Shares in
respect of which each such proxy is so appointed.

(c) The instrument appointing a proxy and 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 Company’s
branch share registrar in Hong Kong, Secretaries Limited at G/F., Bank of East Asia Harbour View Centre,
56 Gloucester Road, Wanchai, Hong Kong not less than 48 hours before the time fixed for holding the
Annual General Meeting.




