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DEFINITIONS

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

have the following meanings:

“Annual General Meeting”

“Articles of Association”
“Board”

“Company”

“Controlling Shareholder(s)”
“Director(s)”

“Group”

“HKD” or “HKS$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“LOG”

“LOH”

“Luxembourg Companies Law”

“Nomination Committee”

the annual general meeting of the Company to be held at
the registered office of the Company at 49, Boulevard
Prince Henri, L-1724 Luxembourg, Grand Duchy of
Luxembourg on Wednesday, 25 September 2024 at 10:00
a.m. (Central European Summer Time) or any adjournment
thereof and notice of which is set out on pages 11 to 13 of
this circular

the articles of association of the Company currently in force
the board of Directors of the Company

L’Occitane International S.A., a société anonyme
incorporated on 22 December 2000 under the laws of the
Grand-Duchy of Luxembourg having its registered office at
49, Boulevard Prince Henri, L-1724 Luxembourg, Grand
Duchy of Luxembourg, registered with the Luxembourg
trade and companies register under registration number
B80359 with limited liability

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

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

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

28 August 2024, 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

L’Occitane Groupe S.A.
L’Occitane Holding S.A.

the Luxembourg law of 10 August 1915 on commercial
companies, as amended from time to time

the nomination committee of the Board



DEFINITIONS

’

“Remuneration Committee’ the remuneration committee of the Board

“Securities and Futures Securities and Futures Ordinance, Chapter 571 of the Laws
Ordinance” of Hong Kong, as amended from time to time
“Share(s)” ordinary share(s) of nominal value of EUR0.03 each in the

capital of the Company

“Shareholder(s)” the holder(s) of the Share(s)
“Stock Exchange” The Stock Exchange of Hong Kong Limited
“€” or “EUR” Euros, the single currency of participating members of the

European Union
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L’OCCITANE INTERNATIONAL S.A.
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R.C.S. Luxembourg: B80359
(Incorporated under the laws of Luxembourg with limited liability)
(Stock code: 973)
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Reinold Geiger (Chairman) 49, Boulevard Prince Henri
Laurent Marteau (Chief Executive Officer) L-1724 Luxembourg
André Joseph Hoffmann Grand Duchy of Luxembourg
Karl Guénard
Séan Harrington Principal place of business
in Hong Kong:

Non-executive Director: 20/F, K11 ATELIER King’s Road
Thomas Levilion 728 King’s Road

Quarry Bay
Independent Non-executive Directors: Hong Kong

Christele Hiss Holliger
Charles Mark Broadley
Betty Liu

Jackson Chik Sum Ng

3 September 2024

To the Shareholders
Dear Sir or Madam

The purpose of this circular is to give you notice of the Annual General Meeting and to
provide the Shareholders with information on certain of the resolutions to be put forward at the
Annual General Meeting.

We therefore inform you that the following resolutions will be tabled at the Annual
General Meeting.

ORDINARY RESOLUTIONS

(1) Adoption of the statutory accounts and audited consolidated financial statements for
the financial year ended 31 March 2024

An ordinary resolution will be proposed to the Shareholders at the Annual General
Meeting to approve the audited statutory accounts and audited consolidated financial
statements of the Company for the financial year ended 31 March 2024.
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(2) Allocation of the result for the financial year ended 31 March 2024

An ordinary resolution will be proposed to the Shareholders at the Annual General
Meeting regarding the allocation of the results for the financial year ended 31 March 2024.

(3) Re-election of retiring Directors

In accordance with Article 10.1 of the Articles of Association, the Directors shall be
elected by the Shareholders at a general meeting, which shall determine their number and term
of office. The term of the office of a Director shall be not more than three years, upon the
expiry of which each shall be eligible for re-election. In accordance with Article 10.2 of the
Articles of Association, any Director appointed by the Board to fill a causal vacancy shall hold
office only until the next following general meeting (including an annual general meeting) of
the Company and shall then be eligible for re-election at that meeting.

Accordingly, Mr. Reinold Geiger, Mr. André Joseph Hoffmann, and Mr. Karl Guénard
shall retire by rotation and being eligible, offer themselves for re-election at the Annual
General Meeting for a proposed term of three years.

In reviewing the structure, size and composition of the Board, the Nomination Committee
will consider the Board diversity from a number of aspects, including but not limited to
gender, age, race, language, cultural and educational background, industry and professional
experience, and skills and knowledge. The candidates identified will be considered against
criteria including character and integrity, business experience, compliance, willingness to
devote sufficient time to discharge duties, diversity, contribution to the Board, and
independence as may be necessary for the operation of the Board as a whole, with a view to
maintaining a sound balance of the Board’s composition.

Biographical details of the retiring Directors proposed for re-election at the Annual
General Meeting are set out in Appendix I to this circular in accordance with the relevant
requirements of the Listing Rules. The details indicate how each individual contributes to the
diversity of the Board and also set out the skills and experience each retiring Director brings to
the Board for the long term sustainable success of the Company.

(4) Renewal of the mandate granted to PricewaterhouseCoopers to act as approved
statutory auditor (réviseur d’entreprises agréé) of the Company for the financial year
ending 31 March 2025

It is proposed that the Shareholders renew the mandate of PricewaterhouseCoopers to act
as approved statutory auditor (réviseur d’entreprises agréé) of the Company under
Luxembourg Companies Law for the financial year ending 31 March 2025.

(5) Re-appointment of PricewaterhouseCoopers as the external auditor of the Company

In accordance with Rule 13.88 of the Listing Rules, it is proposed that the Shareholders
re-appoint PricewaterhouseCoopers as the external auditor of the Company to hold office from
the conclusion of the Annual General Meeting until the next annual general meeting of the
Company.
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SPECIAL RESOLUTIONS
(6) Approval of the remuneration to be granted to Directors

Under Article 15.2 of the Articles of Association, the Shareholders shall approve by
special resolution the remuneration to be granted to certain of the Directors which shall be as
set out below and to be further adjusted or determined by the Board and/or the Remuneration
Committee:

Director
Director’s Fees (subject to approval of the board)
Mr. Reinold Geiger —
Mr. Laurent Marteau —
Mr. André Joseph Hoffmann —
Mr. Karl Guénard —
Mr. Séan Harrington —
Mr. Thomas Levilion EUR26,000
Mrs. Christele Hiss Holliger EUR41,000
Mr. Charles Mark Broadley EUR49,000
Ms. Betty Liu EUR41,000
Mr. Jackson Chik Sum Ng EUR42,000

(7) Approval of the discharge granted to the Directors and PricewaterhouseCoopers for
the exercise of their respective mandates during the financial year ended 31 March
2024

As required under Article 15.2 of the Articles of Association and Article 461-7 of the
Luxembourg Companies Law, it is proposed that the Shareholders approve by special
resolution the discharge to be granted to the Directors and the approved statutory auditor
(réviseur d’entreprises agréé) of the Company for the exercise of their respective mandates
during the financial year ended 31 March 2024.

(8) Approval of the remuneration to be granted to PricewaterhouseCoopers

Under Article 15.2 of the Articles of Association, the Shareholders shall approve by
special resolution the remuneration to be granted to the approved statutory auditor (réviseur
d’entreprises agréé) of the Company. It is proposed that the Shareholders approve the
remuneration to be granted to PricewaterhouseCoopers, as the approved statutory auditor
(réviseur d’entreprises agréé) of the Company, in an amount up to €3,813,000 for the financial
year ended 31 March 2024 and in an amount up to €4,000,000 for the financial year ending 31
March 2025.
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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: (i) the information contained
in this circular is accurate and complete in all material respects and not misleading or
deceptive; and (ii) there are no other matters the omission of which would make any statement
in this circular misleading.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 11 to 13 of this circular is the notice of Annual General Meeting at
which, inter alia, ordinary resolutions will be proposed to Shareholders to consider and if
thought fit approve, among others, the re-election of retiring Directors.

FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of proxy
is also published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.loccitane.com). 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 Company’s Hong Kong Share Registrar, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as
soon as possible but in any event not less than 48 hours before the time appointed for the
holding of the Annual General Meeting (i.e. before 4:00 p.m. (Hong Kong time) on Monday,
23 September 2024) or any adjournment thereof. Completion and return of the form of proxy
will not preclude Shareholders from attending and voting in person at the meeting or any
adjournment thereof if they so wish in which case any proxy provided in advance shall be
deemed to be withdrawn.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules and Article 15.5 of the Articles of
Association, any vote of Shareholders at a general meeting must be taken by poll.

On a poll, every Shareholder present in person or by proxy or (being a corporation) by its
duly authorized representative shall have one vote for each Share registered in his/her name in
the register of Shareholders. A Shareholder entitled to more than one vote need not use all his/
her votes or cast all the votes he/she uses in the same manner.

An announcement on the poll vote results will be published by the Company after the
Annual General Meeting in the manner prescribed under Rule 13.39(5) of the Listing Rules.
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RECOMMENDATION

The Directors consider that all of the proposed resolutions described above are in the best
interests of the Company and the Shareholders. The Directors therefore recommend the
Shareholders to vote in favour of all the resolutions to be proposed at the Annual General
Meeting.

Yours faithfully
By order of the Board
L’Occitane International S.A.
Mr. Laurent Marteau
Director and Chief Executive Officer



APPENDIX I DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

The following are the particulars of the Directors (as required by the Listing Rules)
proposed to be re-elected at the Annual General Meeting.

EXECUTIVE DIRECTORS

Mr. Reinold Geiger (“Mr. Geiger”), aged 76, was appointed as an executive Director
with effect from 22 December 2000 and is the Company’s Chairman. Mr. Geiger joined the
Group in 1996 as Chairman and controlling shareholder. Mr. Geiger is a director of LOH, a
director and managing director (“administrateur délégué”) of the Company and LOG,
president of L’Occitane Innovation LAB SAS, a member of the board of directors or managers
of LimeLife Co-Invest Sarl, L’Occitane Australia Pty. Ltd. and L’Occitane Japon K.K.. He is
also the chairman of L’Occitane LLC. Since joining L’Occitane, Mr. Geiger has developed the
Group from a largely domestic operation based in France to an international business. He has
spent time travelling to the Group’s worldwide locations in order to implement this growth
strategy, where he has established the Group’s subsidiaries and strong relationships with the
local management. In June 2008, Mr. Geiger was awarded the accolade of “INSEAD
entrepreneur of the year” for his international development strategy of the Group. Mr. Geiger
began his career at the American Machine and Foundry Company in 1970. In 1972 he left to
start his own business, and was involved in the distribution of machinery used in the
processing of rubber and plastic, which he sold in 1978. Mr. Geiger then established and
developed AMS Packaging SA, which specialised in packaging for the high end perfumes and
cosmetics market. This company was floated on the Paris stock exchange in 1987 and Mr.
Geiger left the company entirely in 1990. Between 1991 and 1995, he worked for a packaging
company with operations primarily based in France and developed it into an international
business. Mr. Geiger graduated from the Swiss Federal Institute of Technology in Ziirich,
Switzerland with a degree in engineering in 1969 and from INSEAD in Fontainebleu, France
with a master’s degree in business administration in 1976.

The Company has entered into a service contract with Deverel Development S.A. fully
owned by Mr. Geiger with an effective date of 1 January 2017 for an indefinite term. It can be
terminated by either party with not less than six months’ written notice. He is subject to re-
election as a Director at the annual general meeting of the Company in accordance with the
Articles of Association.

For the year ended 31 March 2024, Mr. Geiger received no Director’s fee for carrying out
his role as Chairman of the Board. This amount was determined by reference to his duties and
responsibilities and the prevailing market conditions. His remuneration will be subject to
review by the Remuneration Committee from time to time.

Save as disclosed above, Mr. Geiger does not hold any position with the Company or any
other member of the Group, nor has any directorship in other listed public companies in the
last three years and other major appointments and professional qualifications. Mr. Geiger does
not have any relationship with any Directors, senior management, substantial Shareholders or
Controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Geiger has a deemed interest of 1,467,588,347
Shares. Save as disclosed, Mr. Geiger does not have any other interests in the Shares or
underlying Shares within the meaning of Part XV of the Securities and Futures Ordinance.
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Save as disclosed above, there are no other matters concerning with Mr. Geiger that need
to be brought to the attention of the Shareholders nor is/was Mr. Geiger involved in any of the
matters are required to be disclosed pursuant to any of the requirements of Rule 13.51(2)(h) to
(v) of the Listing Rules.

Mr. André Hoffmann (“Mr. Hoffmann”), aged 68, was appointed as an executive
Director with effect from 2 May 2001, and is also a director of LOG. Mr. Hoffmann is
primarily responsible for the Group’s strategic, policy and directive matters. He previously
served as the Group’s Vice-Chairman and Chief Executive Officer until March 2024. Mr.
Hoffmann is the chairman of L’Occitane Trading (Shanghai) Limited, L’Occitane (Far East)
Limited, L’Occitane (Korea) Limited and L’Occitane Taiwan Limited. He is also a director of
L’Occitane Singapore Pte. Limited, L’Occitane Australia Pty. Limited, L’Occitane Japon K.K.,
L’Occitane (China) Limited and L’Occitane (Macau) Limited. He has over 30 years’
experience in the retail and distribution of cosmetics, luxury products and fashion in Asia-
Pacific. He is a director of Pacifique Agencies (Far East) Limited, which was a joint venture
partner with the Company for the distribution of L’Occitane products in the Asia-Pacific region
between 1995 and 2004. Between 1979 and 1986, Mr. Hoffmann worked in various sales
management roles at the GA Pacific Group, a business specialising in the investment and
management of retailing, wholesaling, trading, manufacturing and distribution operations and
the hotel and tourism trade in Asia-Pacific. Mr. Hoffmann graduated from the University of
California at Berkeley, USA in 1978 with a bachelor of arts degree in economics.

The Company has entered into a service contract with Mr. Hoffmann for a term of three
years commencing from 22 May 2001, and will continue thereafter for successive terms of
three years until terminated by not less than three months’ notice in writing served by either
party on the other. Mr. Hoffmann does not receive any Director’s fee as an executive Director
but he did receive emoluments of EUR920,000 for the year ended 31 March 2024 in relation to
his responsibilities for the Group’s strategic planning and the management of the Group’s
business in Asia-Pacific. This amount was determined by reference to his duties and
responsibilities and the prevailing market conditions. His remuneration will be subject to
review by the Remuneration Committee from time to time.

Save as disclosed above, Mr. Hoffmann does not hold any position with the Company or
any other member of the Group, nor has any directorship in other listed public companies in
the last three years and other major appointments and professional qualifications. Mr.
Hoffmann does not have any relationship with any Directors, senior management, substantial
Shareholders or Controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Hoffmann does not have any other interests in the
Shares or underlying Shares within the meaning of Part XV of the Securities and Futures
Ordinance.

Save as disclosed above, there are no other matters concerning with Mr. Hoffmann that
need to be brought to the attention of the Shareholders nor is/was Mr. Hoffmann involved in
any of the matters are required to be disclosed pursuant to any of the requirements of Rule
13.51(2)(h) to (v) of the Listing Rules.
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Mr. Karl Guénard (“Mr. Guénard”), aged 57, was a non-executive Director of the
Group from 30 June 2003. Mr. Guénard joined the Group in September 2013. Since 1
September 2013, he has been an executive Director and Company Secretary of the Group, he
also has been further member of the board of directors or managers of LOG, LOI Participations
and LimeLife Co-Invest Sarl. Between 2000 and 2013, Mr. Guénard worked at Edmond de
Rothschild Group, where he was a senior vice president of the Banque Privée Edmond de
Rothschild Europe and responsible for the financial and engineering department. Between 1998
and 2000, he was a manager of the financial engineering department at Banque de Gestion
Privée Luxembourg (a subsidiary of Crédit Agricole Indosuez Luxembourg). Prior to this,
between 1993 and 1998, Mr. Guénard was a funds and corporate auditor. Mr. Guénard is a
chartered accountant. He holds a master’s degree in economics and management sciences from
the University of Strasbourg, France.

The Company has entered into a service contract with Mr. Guénard for a term of three
years commencing from 30 June 2003, and will continue thereafter for successive terms of
three years until terminated by not less than three months’ notice in writing served by either
party on the other. Mr. Guénard does not receive any Director’s fee as an executive Director
but he did receive emoluments of EUR266,000 for the year ended 31 March 2024 in relation to
his responsibilities to the Group’s corporate governance. This amount was determined by
reference to his duties and responsibilities and the prevailing market conditions. His
remuneration will be subject to review by the Remuneration Committee from time to time.

Save as disclosed above, Mr. Guénard does not hold any position with the Company or
any other member of the Group, nor has any directorship in other listed public companies in
the last three years and other major appointments and professional qualifications. Mr. Guénard
does not have any personal relationship with any Directors, senior management, substantial
Shareholders or Controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Guénard does not have any other interests in the
Shares or underlying Shares within the meaning of Part XV of the Securities and Futures
Ordinance.

Save as disclosed above, there are no other matters concerning with Mr. Guénard that
need to be brought to the attention of the Shareholders nor is/was Mr. Guénard involved in any
of the matters are required to be disclosed pursuant to any of the requirements of Rule
13.51(2)(h) to (v) of the Listing Rules.

10 -



NOTICE OF ANNUAL GENERAL MEETING

G

I’OCCITANE

L’OCCITANE INTERNATIONAL S.A.

49, Boulevard Prince Henri L-1724 Luxembourg
R.C.S. Luxembourg: BS0359
(Incorporated under the laws of Luxembourg with limited liability)
(Stock code: 973)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of L’Occitane
International S.A. (the “Company”) will be held at the registered office of the Company at
49, Boulevard Prince Henri, L-1724 Luxembourg, Grand Duchy of Luxembourg on
Wednesday, 25 September 2024 at 10:00 a.m. Central European Time for the purpose of
considering and, if thought fit, passing (with or without amendments) the following
resolutions. Unless indicated otherwise, capitalised terms used in this notice shall have the
same meanings as those defined in the circular of the Company dated 3 September 2024.

ORDINARY RESOLUTIONS

To consider and, if thought fit, to pass, with or without modification, the following
resolutions as ordinary resolutions:

1.

To receive and adopt the statutory accounts and audited consolidated financial
statements of the Company for the financial year ended 31 March 2024 and to
acknowledge the content of the reports of the board of directors and the auditor of
the Company.

To acknowledge a profit and to allocate such profit to the profit brought forward.

To re-elect the retiring Director, Mr. Reinold Geiger as an executive Director for a
term of three years.

To re-elect the retiring Director, Mr. André Joseph Hoffmann as an executive
Director for a term of three years.

To re-elect the retiring Director, Mr. Karl Guénard as an executive Director for a
term of three years.

—11 =



NOTICE OF ANNUAL GENERAL MEETING

To renew the mandate granted to PricewaterhouseCoopers to act as approved
statutory auditor (réviseur d’entreprises agréé) of the Company for the financial year

To re-appoint PricewaterhouseCoopers as the external auditor of the Company to
hold the office from the conclusion of the Annual General Meeting until the next

SPECIAL RESOLUTIONS

To approve the remuneration to be granted to certain Directors and to authorize the
Board to implement any subsequent actions which may be required, including, for

To grant discharge to the Directors for the exercise of their mandate during the

To grant discharge to the approved statutory auditor (réviseur d’entreprises agréé) of
the Company, PricewaterhouseCoopers for the exercise of its mandate during the

6.

ending 31 March 2025.
7.

annual general meeting of the Company.
8.

the avoidance of doubt, the payment modalities.
9.

financial year ended 31 March 2024.
10.

financial year ended 31 March 2024.
11.

To approve the remuneration to be granted to PricewaterhouseCoopers as the
approved statutory auditor (réviseur d’entreprises agréé) of the Company.

By order of the Board of Directors
L’Occitane International S.A.
Mr. Laurent Marteau
Director and Chief Executive Officer

Luxembourg, 3 September 2024

Registered office:

49, Boulevard Prince Henri
L-1724 Luxembourg

Grand Duchy of Luxembourg
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Principal place of business
in Hong Kong:
20/F, K11 ATELIER King’s Road
728 King’s Road
Quarry Bay, Hong Kong
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Notes:

()

(i1)

(iii)

(iv)

A Shareholder entitled to attend and vote at the above meeting is entitled to appoint another person as his/her
proxy to attend and vote instead of him/her; a proxy need not be a Shareholder.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the vote(s) of the other joint holder(s) and for this purpose seniority shall be
determined as that one of the persons so present whose name stands first on the register of Shareholders in
respect of such share shall alone be entitled to vote in respect thereof.

In order to be valid, a form of proxy must be deposited at the Company’s Hong Kong Share Registrar,
Computershare Hong Kong Investor Services Limited, at 17M, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong together with the power of attorney or other authority (if any) under which it is signed
(or a notarially certified copy thereof) not less than 48 hours before the time appointed for the holding of the
above meeting (i.e. before 4:00 p.m. (Hong Kong time) on Monday, 23 September 2024) or any adjournment
thereof. The completion and return of the form of proxy shall not preclude Shareholders from attending and
voting in person at the meeting or any adjournment thereof if they so wish, provided that the proxy shall in
that case be withdrawn and shall not be taken into account for the voting.

As disclosed in the joint announcement of the Company and L’Occitane Holding S.A. dated 2 August 2024,
the transfer books and register of Shareholders will be closed from Friday, 20 September 2024 onwards,
following which no share transfers can be registered, including for determining the right to attend and vote at
the Annual General Meeting. All transfers accompanied by the relevant share certificate(s) must be lodged
with the Company’s Hong Kong Share Registrar, Computershare Hong Kong Investor Services Limited, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than
4:30 p.m. (Hong Kong time) on Thursday, 19 September 2024.
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