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DEFINITIONS

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

requires otherwise:

“Annual General Meeting” or
AéAGM”

“AGM Notice”

“associates”
“Board”

“Bye-laws”

“Company”

“controlling shareholder(s)”
“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Member(s)” or “Shareholder(s)”

“Repurchase Mandate”

the annual general meeting of the Company to be held at 24/F,
Admiralty Centre I, 18 Harcourt Road, Hong Kong on
Thursday, 21 August 2025 at 3:30 p.m., or any adjournment
thereof

the notice convening the AGM set out on pages 14 to 18 of
this circular

has the meaning ascribed to it under the Listing Rules
the board of Directors

the bye-laws for the time being adopted by the Company and
as amended or supplemented or substituted from time to time

Esprit Holdings Limited, a company incorporated in Bermuda
with limited liability, the securities of which are listed on the
Main Board of the Stock Exchange (stock code: 00330)

has the meaning ascribed to it under the Listing Rules
director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

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

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. 5 in the AGM
Notice

24 July 2025, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
included in this circular

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

duly registered holder(s) of Share(s)

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. 4 in the AGM
Notice
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“SFO” the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

“Share(s)” ordinary share(s) in the capital of the Company with a par
value of HK$0.10 each

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“substantial shareholder(s)” has the meaning ascribed to it under the Listing Rules

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission in Hong
Kong

“%” per cent.

In the event of any inconsistency, the English text of this circular, the AGM Notice and the
accompanying form of proxy shall prevail over the Chinese text.

Reference to times and dates in this circular are to Hong Kong times and dates.
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To the Shareholders
Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE NEW SHARES,
RE-ELECTION OF RETIRING DIRECTORS,

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you information regarding the resolutions to be proposed
at the Annual General Meeting to enable you to make an informed decision on whether to vote for or
against the proposed resolutions. The proposed resolutions include, among other matters, (i) the
granting of the Repurchase Mandate to the Directors; (ii) the granting of the Issue Mandate to the
Directors; and (iii) the re-election of retiring Directors.
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GRANTING OF THE REPURCHASE MANDATE

As the existing general mandate to repurchase Shares granted by Shareholders at the annual
general meeting of the Company held on 19 June 2024 (the “Previous AGM”) will lapse at the
conclusion of the Annual General Meeting, an ordinary resolution will be proposed at the Annual
General Meeting to grant to the Directors a general mandate to exercise all powers of the Company
to repurchase up to 10% of the total number of the Shares in issue as at the date of passing of the
resolution at the Annual General Meeting. As at the Latest Practicable Date, the Company has a total
of 2,830,817,343 issued Shares. On the basis that no further Shares are issued or repurchased prior
to the Annual General Meeting, the Repurchase Mandate, if granted, would allow the Company to
repurchase up to 283,081,734 Shares.

The Repurchase Mandate will lapse on the earliest of: (i) the conclusion of the next annual
general meeting of the Company; (ii) the date by which the next annual general meeting of the
Company is required to be held by law or the Bye-laws; and (iii) the date on which such authority is
revoked or varied by ordinary resolution of the Shareholders in general meeting.

Details of the proposed resolution on the Repurchase Mandate are set out in resolution 4 of the
AGM Notice. An explanatory statement, as required by the Listing Rules, in connection with the
Repurchase Mandate is set out in Appendix I to this circular.

GRANTING OF THE ISSUE MANDATE

As the existing general mandate to issue Shares granted by Shareholders at the Previous AGM
will lapse at the conclusion of the Annual General Meeting, an ordinary resolution will be proposed
at the Annual General Meeting to grant to the Directors a general and unconditional mandate to issue
Shares up to 20% of the total number of the Shares in issue (without any increase for Shares
repurchased as allowed under the Listing Rules) as at the date of passing of the resolution at the
Annual General Meeting. As at the Latest Practicable Date, the Company has a total of 2,830,817,343
issued Shares. On the basis that no further Shares are issued or repurchased prior to the Annual
General Meeting, the Issue Mandate, if granted, would allow the Company to allot and issue up to
566,163,468 Shares. Any Shares to be allotted or issued pursuant to the Issue Mandate shall not be
at a discount of 20% or more to the benchmarked price (have the same meaning ascribed to it under
Rule 13.36(5) of the Listing Rules) of the Shares and any refreshment of the Issue Mandate before
the next annual general meeting of the Company shall be subject to approval of Shareholders in
accordance with the Listing Rules. Furthermore, the use of the Issue Mandate shall be limited by the
applicable rules and requirements of the Stock Exchange as amended from time to time, including the
restrictions for using the General Mandate to issue (i) securities convertible into new shares of the
Company for cash consideration, if the initial conversion price of such convertible securities is lower
than the benchmarked price at the time of the relevant placing; and (ii) warrants, options or similar
rights to subscribe for new Shares or securities of the Company convertible into new Shares for cash
consideration.

The Issue Mandate will lapse on the earliest of: (i) the conclusion of the next annual general
meeting of the Company; (ii) the date by which the next annual general meeting of the Company is
required to be held by law or the Bye-laws; and (iii) or the date on which such authority is revoked
or varied by ordinary resolution of the Shareholders in general meeting.
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Purpose of the Issue Mandate

The purpose of the Issue Mandate is to give the Directors flexibility to issue new Shares without
having first to obtain the consent of Shareholders in general meeting. The need for such an issue of
new Shares could arise, for example, in the context of a transaction which had to be completed in a
timely manner, such as the acquisition of a target company. The Board is of the view that the granting
of such authority is now commonplace in Hong Kong and it would be in the interests of the Company
if the authority was granted.

Restrictions on dilution, discounts and refreshments

The Board draws the attention of Shareholders to the relevant provisions of the Listing Rules
regarding the Issue Mandate, in particular the restriction on dilution, the restriction on discounts and
the restrictions on refreshments set out in Rules 13.36(2)(b), 13.36(4) and 13.36(5) of the Listing
Rules, respectively. Broadly, these rules provide that (a) the aggregate number of securities allotted
or agreed to be allotted must not exceed the aggregate of 20% of the number of issued shares of a
listed issuer; (b) where securities are being placed for cash consideration, a listed issuer may not issue
any securities pursuant to its issue mandate at a price representing a discount of 20% or more; and
(c) any refreshments of its issue mandate before the next annual general meeting is subject to the prior
approval of the shareholders in a general meeting.

The Board recommends the Shareholders also refer to Rule 13.36 of the Listing Rules for further
information.

Other information on the Issue Mandate

Other than such Shares which may fall to be issued upon the exercise of any options granted
under the share option schemes of the Company, as at the Latest Practicable Date, the Board has no
present intention to further allot and issue any new Shares.

Details of the proposed resolution on the Issue Mandate are set out in resolution 5 of the notice
of the Annual General Meeting.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with bye-laws 83 of the Bye-laws, Mr. YU Chung Leung (“Mr. YU”) and Ms. LIU
Tsui Fong (“Ms. LIU”), being Directors appointed by the Board after the Previous AGM, will retire
from the office at the Annual General Meeting and, being eligible, will offer themselves for
re-election at the Annual General Meeting.

In addition, in accordance with bye-law 84 of the Bye-laws, Mr. PAK William Eui Won (“Mr.
PAK”) and Mr. LO Kin Ching Joseph (“Mr. LO”) will retire from the office as Directors by rotation
at the Annual General Meeting and, being eligible, will offer themselves for re-election at the Annual
General Meeting. When identifying suitable candidates for directorships, the Nomination Committee
of the Company carries out the selection process by making reference to the skills, experience,
background, professional knowledge, personal integrity and time commitments of the proposed
candidates, and also the Company’s needs and other relevant statutory requirements and regulations



LETTER FROM THE BOARD

required for the positions. All candidates must be able to meet the standards as set forth in Rules 3.08
and 3.09 of the Listing Rules. A candidate who is to be appointed as an independent non-executive
director should also meet the independence criteria set out in Rule 3.13 of the Listing Rules. Qualified
candidates will then be recommended to the Board for approval.

With regard to the re-election of Mr. LO, Mr. YU and Ms. LIU as Independent Non-executive
Directors, the Nomination Committee oversaw searches for suitable candidates. Mr. LO, Mr. YU and
Ms. LIU were appointed by the Board on 15 January 2020, 24 January 2025 and 28 February 2025
respectively as Independent Non-executive Directors. Mr. LO, Mr. YU and Ms. LIU have provided
diversity of experience, skills, expertise and background to the Board. The Nomination Committee
believes that they could continue providing a wide range of insights and great benefit to the Board.
The Nomination Committee considered the proposed re-election of Mr. LO, Mr. YU and Ms. LIU and
endorsed the re-election for approval by the Board. The Nomination Committee was satisfied that the
re-election of Mr. LO, Mr. YU and Ms. LIU enhanced the diversity of the Board having regard to their
expertise, background and experience as described in details in Appendix II to this circular.

The Company has received confirmations from Mr. LO, Mr. YU and Ms. LIU as to their
independence in compliance with the requirements set out in Rule 3.13 of the Listing Rules. The
Nomination Committee has assessed the independence of Mr. LO, Mr. YU and Ms. LIU and
considered them continue to be independent. In assessing the independence of an Independent
Non-executive Director, the Nomination Committee would consider the character and the judgement
demonstrated by the Director’s contribution to the Board during the years of services, the relationship
with the Group other than being a Director, the past and present directorships and important
appointments of the Director outside the Group. The proposed re-election of each of the above
Directors will be considered by separate resolutions at the Annual General Meeting.

The Nomination Committee has reviewed the structure and composition of the Board, the
confirmations and disclosures given by the Directors, the qualifications, skills and experience, time
commitment and contribution of the retiring Directors with reference to the nomination principles and
criteria set out in the Company’s board diversity policy and Director nomination policy, the
Company’s corporate strategy, and the independence of all Independent Non-executive Directors.
After considering the above, the Nomination Committee nominated Mr. YU, Ms. LIU, Mr. PAK and
Mr. LO to the Board for re-election. The Board is pleased to recommend Mr. YU, Ms. LIU, Mr. PAK
and Mr. LO for re-election as Directors at the Annual General Meeting.

Particulars of the Directors proposed to be re-elected at the Annual General Meeting are set out
in Appendix II to this circular.

ANNUAL GENERAL MEETING

The AGM Notice is set out on pages 14 to 18 of this circular. At the Annual General Meeting,
ordinary resolutions will be proposed to approve, among other matters, the granting of the Repurchase
Mandate, the granting of the Issue Mandate, and the re-election of retiring Directors.

The chairperson of the Annual General Meeting will put forth each of the resolutions to be
proposed at such meeting to be voted by way of a poll pursuant to bye-law 66 of the Bye-laws and
Rule 13.39(4) of the Listing Rules. As at the Latest Practicable Date, none of the Directors nor, to the
best of their knowledge and having made all reasonable enquires, any of their associates was aware
of any Shareholder who is required to abstain from voting at the Annual General Meeting.
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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 Annual General Meeting, you are requested to complete the form of
proxy in accordance with the instructions printed on it and return it, together with the power of
attorney or other authority (if any) under which the form of proxy is signed or a certified copy of such
power of attorney or authority, to the Company’s branch share registrar in Hong Kong, Tricor
Secretaries Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as
possible and in any event not less than 48 hours before the time appointed for holding of the Annual
General Meeting or any adjourned meeting thereof (as the case may be). You may also submit your
form of proxy electronically by scanning the QR code or visiting the designated website
(https://evoting.vistra.com), through using the username and password provided on the notification
letter dated 29 July 2025 sent to you by the Company. Completion and return of the form of proxy
shall not preclude you from attending and voting at the Annual General Meeting or any adjourned
meeting thereof (as the case may be) if you so wish, and in such event, your appointment of proxy
under any form of proxy shall be deemed to be revoked.

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 Company. 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.

RECOMMENDATIONS

The Board considers that the granting of the Repurchase Mandate, the granting of the Issue
Mandate, and the re-election of the retiring Directors are each in the best interests of the Company
and its Shareholders as a whole and accordingly recommends you to vote in favour of all the
resolutions to be proposed at the Annual General Meeting.

ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendices to this
circular.

Yours faithfully,

For and on behalf of the Board
Esprit Holdings Limited
CHIU Christin Su Yi
Chairperson
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The following is the explanatory statement required to be sent to the Shareholders under the
Listing Rules in connection with the Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of authorized shares of the Company was
30,000,000,000 Shares, of which 2,830,817,343 Shares were issued and fully paid.

On the basis that no further Shares are issued or repurchased prior to the Annual General
Meeting, the Repurchase Mandate, if granted, would allow the Company to repurchase up to
283,081,734 Shares (which represent 10% of the Shares in issue as at the Latest Practicable Date)
during the period from the date of passing the resolution at the Annual General Meeting up to the
earliest of (i) the conclusion of the next annual general meeting of the Company; (ii) the date by which
the next annual general meeting of the Company is required to be held by law or the Bye-laws; and
(iii) the date upon which such authority is revoked or varied by ordinary resolution of the
Shareholders in general meeting.

REASONS FOR REPURCHASES

The Directors believe that it is in the interests of the Company and the Shareholders as a whole
to seek a general authority from the Shareholders to enable the Directors to repurchase Shares in the
market. Such repurchases may, depending on market conditions and funding arrangements at the time,
result in an enhancement of the net asset value of the Company and its assets and/or earnings per
Share. The Directors are seeking the grant of the Repurchase Mandate to give the Company the
flexibility to repurchase Shares if and when appropriate. The number of Shares to be repurchased on
any occasion and the price and other terms upon which they are repurchased will be decided by the
Directors at the relevant time, having regard to the circumstances then prevailing.

FUNDING OF REPURCHASES

Pursuant to the Repurchase Mandate, repurchases will be made out of funds which are legally
available for such purpose in accordance with all applicable laws of Bermuda, the memorandum of
association and the Bye-laws of the Company, the Listing Rules and other applicable laws.

Under Bermuda law, share repurchases may only be made out of the capital paid up on the
relevant Shares or out of the funds of the Company which would otherwise be available for dividend
or distribution or out of the proceeds of a fresh issue of Shares made for the purposes of the
repurchase; and any premium, if any, payable may only be provided for out of funds of the Company
which would otherwise be available for dividend or distribution or out of the Company’s share
premium account before the Shares are repurchased.

Based on the audited consolidated financial statements of the Company as at 31 December 2024
(being the date to which the latest published audited financial statements of the Company have been
made up), the Directors consider that the exercise in full of the Repurchase Mandate during the
proposed Repurchase Mandate period might have a material adverse impact on the working capital or
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gearing position of the Company. However, the Directors do not propose to make any share

repurchases to the extent that it would, in the circumstances, have a material adverse impact on the

working capital or gearing position of the Company which, in the opinion of the Directors, are from

time to time appropriate for the Company.

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange in each

of the previous twelve months prior to the Latest Practicable Date were as follows:

2024

July
August
September
October
November

December

2025

January

February

March

April*

May*

June*

July (up to the Latest Practicable Date)

* Trading of the Shares was suspended from 1 April 2025 to 30 June 2025

REPURCHASE OF SHARES

Per Share
Highest Lowest
HKS$ HKS$
0.155 0.097
0.128 0.095
0.140 0.099
0.196 0.126
0.166 0.125
0.141 0.118
0.139 0.119
0.138 0.113
0.131 0.098
n/a n/a
n/a n/a
n/a n/a
0.130 0.088

The Company has not repurchased any Shares on the Stock Exchange during the six months

immediately preceding the Latest Practicable Date.
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EFFECT OF THE TAKEOVERS CODE

A repurchase of Shares by the Company may result in an increase in a Shareholder’s
proportionate interest in the voting rights of the Company, which will be treated as an acquisition of
voting rights for the purposes of the Takeovers Code and, if such increase results in a change of
control, may in certain circumstances give rise to an obligation for the relevant Shareholder(s) to
make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, according to the register of interests kept by the Company
under section 336 of the SFO and so far as was known to the Directors, the Company’s largest single
Shareholder, Ms. LO Ki Yan Karen (“Ms. LO”) is interested or deemed to be interested in
799,137,650 Shares, representing approximately 28.23% of the total issued share capital of the
Company as at such date. The 799,137,650 Shares represent the aggregate of (i) 425,614,200 Shares
held by Ms. Lo; (ii) 364,782,600 Shares held by North Point Talent Limited, which is wholly owned
by Ms. Lo; and (iii) 1,250,000 Shares held by Planetree Securities Limited and 7,490,850 Shares held
by Green River Associates Limited, which are the subsidiary and associate of Planetree International
Development Limited (HK stock code: 613) (“Planetree”) respectively, of which Ms. Lo is the
substantial shareholder of Planetree as at the Latest Practicable Date.

On the basis that the issued share capital of the Company remains unchanged up to the date of
the Annual General Meeting and in the event that the Directors exercise in full the Repurchase
Mandate on the date of the Annual General Meeting, the attributable interest of Ms. LO in the
Company would be increased to approximately 31.37% of the total issued share capital of the
Company. To the best of the knowledge and belief of the Directors, such increase will give rise to an
obligation to make a mandatory offer under Rules 26 and 32 of the Takeovers Code in the event that
the Repurchase Mandate is exercised in full. The Directors have no present intention to repurchase the
Shares on the Stock Exchange to the extent that it will trigger the obligations under the Takeover Code
to make a mandatory general offer or will result in the number of the listed securities which are in
the hands of the public falling below 25%, being the relevant minimum prescribed percentage for the
Company as required by the Stock Exchange.

DIRECTORS AND THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and having made all reasonable
enquiries, any of their respective close associates (as defined in the Listing Rules), have any present
intention to sell any Shares to the Company under the Repurchase Mandate, in the event the
Repurchase Mandate is approved by the Shareholders.

No core connected persons (as defined in the Listing Rules) of the Company have notified the
Company that they have a present intention to sell Shares to the Company and no such persons have
undertaken not to sell any Shares held by them to the Company, in the event the Repurchase Mandate
is approved by the Shareholders.

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that they will exercise the Repurchase
Mandate in accordance with the Listing Rules, all applicable laws of Bermuda and the memorandum
of association and the Bye-laws of the Company.

- 10 -
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As at the Latest Practicable Date, particulars of the Directors proposed for re-election are as
follows:

Mr. YU Chung Leung, aged 54, has been appointed as an Independent Non-executive Director
of the Company since January 2025. He is a member of the Audit Committee, the Nomination
Committee and the Remuneration Committee, and Chairman of the Risk Management Committee of
the Board. Mr. YU has over 30 years of experience in auditing and accounting. He holds a Master of
Arts in international accounting from City University of Hong Kong.

Mr. YU is a member and an authorized supervisor of the Hong Kong Institute of Certified Public
Accountants. He is a fellow member of The Association of Chartered Certified Accountants, a
chartered tax adviser of The Taxation Institute of Hong Kong and a practising certified public
accountant in Hong Kong. He is also a member of the Process Review Panel for the Financial
Reporting Council. Mr. YU is a partner of Lee & Yu Certified Public Accountants. He was awarded
the Chief Executive’s Commendation for Community Service in 2022.

Mr. YU is currently an independent non-executive director of Narnia (Hong Kong) Group
Company Limited (stock code: 8607), Oshidori International Holdings Limited (stock code: 622),
Blue River Holdings Limited (stock code: 498) and Envision Greenwise Holdings Limited (stock
code: 1783), and these 4 companies are listed on the Stock Exchange.

Save as disclosed above, Mr. YU has not held any directorships in other listed public companies
in the last three years, and does not have any relationship with any director, senior management or
substantial or controlling shareholder of the Company. As at the Latest Practicable Date, Mr. YU has
no interest in Shares within the meaning of Part XV of the SFO.

Mr. YU has entered into a letter of appointment with the Company for a term of 3 years from
his date of appointment. He is subject to retirement by rotation and re-election at annual general
meetings of the Company in accordance with the Bye-laws. Mr. YU is entitled to an annual
remuneration of HK$120,000, which is determined by the Board based on the review and
recommendation from the Remuneration Committee of the Company with reference to his duties and
responsibilities, the Company’s performance and the prevailing market situation.

Ms. LIU Tsui Fong, aged 53, has been appointed as an Independent Non-executive Director of
the Company since February 2025. She is a member of the Audit Committee, the Remuneration
Committee and the Risk Management Committee of the Board. Ms. LIU holds Master of Arts in
International Accounting from City University of Hong Kong. Ms. LIU is a fellow member of the
Hong Kong Institute of Certified Public Accountants and an associate member of The Hong Kong
Chartered Governance Institute. Ms. LIU has over 10 years’ experience in accounting and company
secretarial field in Hong Kong. Ms. LIU was formerly an independent non-executive director of South
Shore Holdings Limited (“South Shore”, whose shares were delisted from the Stock Exchange on 9
February 2023, previous stock code: 00577) from 18 May 2021 to 9 February 2023. She is currently
the company secretary of Imagi International Holdings Limited (stock code: 00585) and Oshidori
International Holdings Limited (stock code: 00622) respectively.

During the period when Ms. LIU was an independent non-executive director of South Shore
(which was incorporated in Bermuda and its principal activities were investment holding, hotel
operation, management contracting, property development management and property investment),

- 11 -
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compulsory winding up proceedings were initiated against South Shore upon a petition filed in June
2021 by a creditor with the Supreme Court of Bermuda against South Shore for a debt and interest
accrued thereunder, in the aggregate amount of approximately HK$7 million in respect of a term loan
facility agreement. South Shore was insolvent and unable to pay its debts.

Save as disclosed above, Ms. LIU has not held any directorships in other listed public companies
in the last three years, and does not have any relationship with any director, senior management or
substantial or controlling shareholder of the Company. As at the Latest Practicable Date, Ms. LIU has
no interest in Shares within the meaning of Part XV of the SFO.

Ms. LIU has entered into a letter of appointment with the Company for a term of 3 years from
her date of appointment. She is subject to retirement by rotation and is eligible for re-election by the
shareholders of the Company in accordance with the Company’s Bye-laws. Ms. LIU is entitled to an
annual remuneration of HK$120,000, which is determined by the Board based on the review and
recommendation from the Remuneration Committee of the Company with reference to her duties and
responsibilities, the Company’s performance and the prevailing market situation.

Mr. PAK William Eui Won, aged 46, has been appointed as an Executive Director and Chief
Operating Officer of the Company since September 2021. He has become interim Chief Executive
Officer of the Company with effect from 26 October 2021 until his re-designation as Chief Executive
Officer of the Company with effect from 1 March 2022. He is a member of the Nomination
Committee, the Remuneration Committee and the General Committee of the Board. He holds a Master
of Laws degree in U.S. taxation from the University of Washington School of Law, a Juris Doctor’s
degree from the University of British Columbia Faculty of Law, and an Economics and Commerce
degree from the University of British Columbia Faculty of Arts. Mr. PAK is an attorney licensed by
the New York State Bar. He is the spouse of Ms. CHIU Christin Su Yi who is an Executive Director
of the Company and the Chairperson of the Board. Mr. PAK is a seasoned executive with extensive
operating and management experience. He has over a decade of experience and made a successful
career in leading companies in the financial services and fund management industry. His industry
expertise also includes technology, alternative energy, mining and real estate. He is experienced in
identifying and revitalizing underperforming areas and driving favourable results while ensuring
sustainable growth. Prior to embarking on a career in the financial industry, Mr. PAK was a lawyer
in the investment funds practice at White & Case’s New York and Hong Kong offices. He has
substantive experience in the establishment and representation of both U.S. and international private
investment funds. Before joining White & Case, Mr. PAK worked in the mergers & acquisitions
department in the San Francisco office of a major international firm where he provided transactional
tax advisory services for mergers and acquisitions, reorganisations and spin-offs.

Save as disclosed above, Mr. PAK has not held any directorships in other listed public companies
in the last three years, and does not have any relationship with any director, senior management or
substantial or controlling shareholder of the Company. As at the Latest Practicable Date, Mr. PAK has
no interest in Shares within the meaning of Part XV of the SFO.

Mr. PAK has entered into a letter of appointment with the Company. He has no fixed term of
service with the Company but is subject to retirement by rotation and re-election at annual general
meetings of the Company in accordance with the Bye-laws. Mr. PAK is entitled to a salary of
HK$1,800,000 per annum, which has been determined by reference to his background, qualifications
and industry experience, as well as duties and responsibilities with the Company’s global operations.
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Mr. LO Kin Ching Joseph, aged 69, has been appointed as an Independent Non-executive
Director of the Company since January 2020. He is Chairman of the Audit Committee and a member
of the Nomination Committee of the Board. Mr. LO is a chartered certified accountant, fellow member
of the Association of Chartered Certified Accountants, United Kingdom, and a certified public
accountant, fellow member of the Hong Kong Institute of Certified Public Accountants. He joined
Deloitte Touche Tohmatsu (“Deloitte”) in 1980 and was a partner since 1988 until his retirement in
2016. He was the chairman of Deloitte Hong Kong from 2006 to 2014 and the chairman of Deloitte
China from 2008 to 2014. He has 40 years of professional experience in providing auditing, financial
advisory, restructuring, insolvency, mergers and acquisitions and initial public offering services.

Mr. LO is a member of the Court of the Hong Kong Polytechnic University, a member of the
Hospital Governing Committee of MacLehose Medical Rehabilitation Centre, a member of the
College Council of Chu Hai College of Higher Education, Hong Kong, a committee member of the
Hong Kong Arts Development Council Fund, a director of Hong Kong Design Centre Limited, and a
member of the Finance Committee of M+ Museum. He is an independent non-executive director of
ZA Bank Limited. He served as a member of the Standing Commission on Civil Service Salaries and
Conditions of Service, Hong Kong from 2013 to 2019. He was a member of the Committee of
Overseers of Wu Yee Sun College, the Chinese University of Hong Kong, a member of 10th and 11th
of Hebei Provincial Committee of the Chinese People’s Political Consultative Conference (“CPPCC”),
an advisor to the China Accounting Standards Committee of the Ministry of Finance of China and a
member of the Hospital Governing Committee of Queen Mary Hospital and Tsan Yuk Hospital, Hong
Kong. Mr. LO was the chairman and executive director of Bisu Technology Group International
Limited (currently known as China Carbon Neutral Development Group Limited) (a company listed
on the Main Board of the Stock Exchange, stock code: 1372) from March 2017 to June 2018. He was
also an independent non-executive director of Radisson Hospitality AB (a company formerly listed on
the Stock Exchange of Stockholm, Sweden) from May 2017 to March 2019.

Save as disclosed above, Mr. LO has not held any directorships in other listed public companies
in the last three years, and does not have any relationship with any director, senior management or
substantial or controlling shareholder of the Company. As at the Latest Practicable Date, Mr. LO has
no interest in Shares within the meaning of Part XV of the SFO.

Mr. LO does not have a service contract with the Company. He has no fixed term of service with
the Company but is subject to retirement by rotation and re-election at the general meetings of the
Company in accordance with the Bye-laws of the Company. Mr. LO is entitled to a director’s fee of
HK$735,000 per annum, which comprises HK$480,000 for his directorship, HK$170,000 for acting
as chairman of the Audit Committee and HK$85,000 for acting as a member of the Nomination
Committee. Mr. LO’s director’s fee has been determined by reference to the level of remuneration of
non-executive directors of listed companies with a global operation and the matters of the Company
that require Mr. LO’s attention as one of its Independent Non-executive Directors.

Save as disclosed above, as at the Latest Practicable Date, there are no other matters in relation
to the re-election of Mr. YU, Ms. LIU, Mr. PAK and Mr. LO that need to be brought to the attention
of Shareholders and there is no other information that is required to be disclosed pursuant to Rules
13.51(2)(h) to 13.51(2)(v) of the Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

—SPRIT

ESPRIT HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)
Stock Code: 00330

NOTICE IS HEREBY GIVEN that the annual general meeting of Esprit Holdings Limited (the
“Company”) will be held at 24/F, Admiralty Centre I, 18 Harcourt Road, Hong Kong on Thursday,
21 August 2025 at 3:30 p.m. (the “Annual General Meeting”) for the purpose of transacting the
following businesses:

ORDINARY RESOLUTIONS

As ordinary business:

1. To receive and consider the audited consolidated financial statements and the Reports of the
Directors and Independent Auditor of the Company and its subsidiaries for the year ended 31
December 2024;

2. (a)

(b)

(c)

(d)

(e)

To re-elect Mr. YU Chung Leung as a director of the Company (the “Director”);

To re-elect Ms. LIU Tsui Fong as a Director;

To re-elect Mr. PAK William Eui Won as a Director;

To re-elect Mr. LO Kin Ching Joseph as a Director; and

To authorize the board of Directors the (“Board”) to fix the respective Directors’
remuneration;

3. To re-appoint Crowe (HK) CPA Limited as auditor of the Company and authorize the Board to
fix their remuneration;

To consider as special business and, if thought fit, pass with or without modification, the following
resolutions 4 and 5 as ordinary resolutions:

4.  “THAT:

(a)

subject to paragraph 4(c) below, the exercise by the Directors during the Relevant Period
(as defined in paragraph 4(d) below) of all the powers of the Company to repurchase shares
in the capital of the Company (the “Shares”) in issue and any securities which carry a right
to subscribe for or purchase Shares, 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, be and is hereby generally and unconditionally approved;

— 14 -



NOTICE OF ANNUAL GENERAL MEETING

(b)

(c)

(d)

the approval in paragraph 4(a) above shall be in addition to any other authorization given
to the Directors and shall authorize the Directors on behalf of the Company during the
Relevant Period (as defined in paragraph 4(d) below) to procure the Company to repurchase
its Shares and any securities which carry a right to subscribe for or purchase Shares at a
price determined by the Directors;

the aggregate number of Shares which may be purchased pursuant to the approval in
paragraphs 4(a) and 4(b) above shall not exceed 10% of the total number of Shares in issue,
and the aggregate number of any securities which carry a right to subscribe for or purchase
Shares which may be purchased pursuant to the approval in paragraphs 4(a) and 4(b) above
shall not exceed 10% of the total number 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

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;

(i) 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; and

(iii) the revocation or variation of the authority given under this resolution by ordinary
resolution of the shareholders of the Company in general meetings.”

5. “THAT:

(a)

(b)

subject to paragraphs 5(b) and 5(c) below, the exercise by the Directors during the Relevant
Period (as defined in paragraph 5(d) below) of all the powers of the Company to allot, issue
and deal with additional Shares, to grant rights to subscribe for, or convert any security
into, Shares (including but not limited to the issue of any securities converted into shares,
or options, warrants or similar rights to subscribe for any Shares) and to make or grant
offers, agreements and options which would or might require the exercise of such power
during or after the end of the Relevant Period, be and is hereby generally and
unconditionally approved;

the aggregate number of Shares allotted, issued or dealt with or agreed conditionally or
unconditionally to be allotted, issued or dealt with, pursuant to the approval in paragraph
5(a) above, otherwise than pursuant to (i) a Rights Issue (as defined in paragraph 5(d)
below); (ii) any option scheme or similar arrangement of the Company for the granting or
issuance of Shares or rights to acquire Shares; (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; 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 in accordance with the bye-laws of the Company, shall not exceed 20% of the
total number of Shares in issue as at the date of passing of this resolution;
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(c)

(d)

where the Shares are being issued for cash consideration pursuant to the approval in
paragraph 5(a) above, the Company may not issue any additional Shares at a discount of
20% or more to the Benchmarked Price (as defined in paragraph 5(d) below); and any
refreshments of the approval in paragraph 5(a) above before the next annual general
meeting of the Company is subject to the prior approval of the shareholders of the Company
in a general meeting, and that this resolution shall be limited by the applicable rules and
requirements of The Stock Exchange of Hong Kong Limited as amended from time to time,
including the restrictions for using the general mandate to issue (i) securities convertible
into new share of the Company for cash consideration, if the initial conversion price of
such convertible securities is lower than the Benchmarked Price (as defined below) of the
shares of the Company at the time of the relevant placing; and (ii) warrants, options or
similar rights to subscribe for new shares or securities of the Company convertible into new
shares of the Company for cash consideration; and

for the purposes of this resolution:

“Benchmarked Price” means the higher of:

(i) the closing price of Shares as quoted on The Stock Exchange of Hong Kong Limited
on the date of the agreement involving the relevant proposed issue of Shares; and

(ii) the average closing price of Shares as quoted on The Stock Exchange of Hong Kong
Limited for the five trading days immediately preceding the earlier of: (aa) the date
of announcement of the transaction or arrangement involving the relevant proposed
issue of Shares; (bb) the date of the agreement involving the relevant proposed issue
of Shares; and (cc) the date on which the price of Shares proposed to be issued is
fixed.

“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;

(i) 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; and

(iii) the revocation or variation of the authority given under this resolution by ordinary
resolution of the shareholders of the Company in general meetings.
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“Rights Issue” means an offer of Shares open for a period fixed by the Directors to the
holders of Shares or any class thereof whose names stand on the registers of members on
a fixed record date in proportion to their holdings of such 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 relevant jurisdiction, or the requirements of any recognized regulatory
body or any stock exchange).”

By order of the Board
Esprit Holdings Limited
CHIU Christin Su Yi
Chairperson

Hong Kong, 29 July 2025

Principal place of business in Hong Kong: Registered office:

27th

Floor Clarendon House

China United Centre 2 Church Street
28 Marble Road Hamilton HM 11
North Point Hong Kong Bermuda

As at

the date of this notice, the board of directors of the Company comprises the following directors:

Executive Directors: Independent Non-executive Directors:
Ms. CHIU Christin Su Yi (Chairperson) Ms. LIU Hang-so

Mr. PAK William Eui Won Ms. LIU Tsui Fong

Mr. WRIGHT Bradley Stephen Mr. LO Kin Ching Joseph

Notes:

(a)

(b)

(c)

Mr. YU Chung Leung

A shareholder of the Company entitled to attend and vote at the Annual General Meeting or any adjournment meeting
thereof (as the case may be) is entitled to appoint one or more proxies to attend and vote in his/her stead. A proxy needs
not be a shareholder of the Company. If more than one proxy is appointed, the appointment shall specify the number of
shares of the Company 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 the shareholders of the Company dated 29 July 2025.

Where there are joint registered holders of any share of the Company, any one of such joint registered holders may vote
at the Annual General Meeting or any adjourned meeting thereof (as the case may be), either personally or by proxy,
in respect of such share(s) as if he/she/it was solely entitled thereto; but if more than one of such joint registered holders,
whether in person or by proxy, be present at the Annual General Meeting or any adjourned meeting thereof (as the case
may be), that one of the said persons so present whose name stands first on the Registers of Members of the Company
in respect of such share(s) shall alone be entitled to vote in respect thereof.

In order to be valid, 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 of attorney or authority, must be lodged with the Company’s branch share
registrar in Hong Kong, Tricor Secretaries Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as
soon as possible and in any event not less than 48 hours before the time appointed for holding of the Annual General
Meeting or any adjourned meeting thereof (as the case may be). You may also submit your form of proxy electronically
by scanning the QR code or visiting the designated website (https://evoting.vistra.com), through using the username and
password provided on the notification letter dated 29 July 2025 sent to you by the Company.
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(d)

(e)

()

(2)

(h)

)

)

(k)

For the purpose of determining the eligibility of the shareholders of the Company to attend and vote at the Annual
General Meeting, the Registers of Members of the Company will be closed as set out below:

Latest time to lodge transfer documents for registration At 4:30 p.m. on Friday, 15 August 2025

Closure of Registers of Members Monday, 18 August 2025 to
Thursday, 21 August 2025
(both dates inclusive)

Record date Thursday, 21 August 2025

During the above closure period, no transfer of shares of the Company will be effected. To be eligible to attend and vote
at the Annual General Meeting, all transfer forms, accompanied by the relevant share certificates, must be lodged with
the Company’s branch share registrar in Hong Kong, Tricor Secretaries Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong no later than the aforementioned latest time.

At the Annual General Meeting, the chairperson of the meeting will exercise his/her power under bye-law 66 of the
Bye-laws of the Company to put each of the resolutions set out in the notice of the Annual General Meeting to be voted
by way of poll. On a poll, every shareholder present in person (or in the case of a corporation by its authorized
representative) or by proxy shall have one vote for every share of which he/she/it is the holder.

Upon arrival at the venue of the Annual General Meeting, voting slip(s) will be given to every shareholder present in
person (or in the case of a corporation by its authorized representative) or by proxy to access to the e-Meeting System
voting page by scanning the QR Code provided on the voting pass and cast his/her vote(s) on the e-Meeting System.

Director(s) may attend the Annual General Meeting through telephone/video conference or similar electronic means.

No distribution of corporate gifts and/or refreshments at the Annual General Meeting.

The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the English
version shall prevail.

Reference to times and dates in this notice are to Hong Kong times and dates.

In case Typhoon Signal No. 8 or above is hoisted, or a Black Rainstorm Warning Signal or “extreme conditions caused
by a super typhoon” announced by the Government is/are in force in Hong Kong at or at any time after 1:30 p.m. on
the date of the meeting, the meeting will be adjourned. The Company will post an announcement on its website
(www.espritholdings.com) and the HKEXnews website (www.hkexnews.hk) to notify shareholders of the date, time and
place of the adjourned meeting. The meeting will be held as scheduled when an Amber or a Red Rainstorm Warning
Signal is in force. Shareholders should decide on their own whether they would attend the meeting under bad weather

conditions bearing in mind their own situation.



