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Corporate Governance Report

TRERRSE

The Board of Directors of the Company (the
“Board”) is committed to achieving high standards
of corporate governance by emphasizing
transparency, independence, accountability,
responsibility and fairness. The Board strives to
ensure that effective self-regulatory practices exist
to protect the interests of the shareholders of the
Company and to enhance long-term shareholders’
value.

COMPLIANCE WITH CORPORATE
GOVERNANCE CODE

The Company has applied the principles and
complied with all the code provisions of the
Corporate Governance Code as set out in
Appendix 14 of the Rules Governing the Listing
of Securities (the “Listing Rules”) on The Stock
Exchange of Hong Kong Limited (the “Stock
Exchange”) during the year ended 31 March 2015,
with the exception of the following deviation.

Code Provision A.2.1

Chairman and chief executive officer should
not be performed by the same individual

The Company does not have separate
appointments for chairman and chief executive
officer. Mr. Kwong Jimmy Cheung Tim holds both
positions. The Board believes that vesting the
roles of both chairman and chief executive officer
in the same person enables the Group to have a
stable and consistent leadership. It also facilitates
the planning and execution of the Company’s
strategy and is hence, for the interests of the
Company and its shareholders.
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THE BOARD
Board Composition

The Board currently comprises 8 Directors, with
3 executive Directors, 2 non-executive Directors
and 3 independent non-executive Directors
(“INEDs”). The Board has in its composition a
balance of skills and experience necessary for
decision making and fulfilling its business needs.
The participation of non-executive Directors in
the Board bring independent judgment on issues
relating to the Group’s strategy, performance,
conflicts of interest and management process to
ensure that the interests of all shareholders of the
Company have been duly considered.

Each of the non-executive Directors has entered
into a service contract for a term of 3 years and
is subject to termination by either party giving not
less than one month’s prior written notice to the
other.

The Board considers that all of the independent
non-executive Directors are independent and
has received from each of them the annual
confirmations of independence required by the
Listing Rules.

The composition of the Board during the year and
up to date of this report is set out as follows:

Executive Directors:
Mr. Kwong Jimmy Cheung Tim
- Chairman and Chief Executive Officer
Ms. Lui Yuk Chu - Deputy Chairman
Ms. Koon Ho Yan Candy

Non-executive Directors:

Mr. Tse Wing Chiu Ricky
Mr. Lai Law Kau
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Independent non-executive Directors:

Mr. Kan Ka Hon
Mr. Lau Sin Ming
Mr. Foo Tak Ching

The biographical details of all Directors are set out
in pages 22 to 25 of this annual report. Among
members of the Board, Ms. Koon Ho Yan Candy is
the daughter of Ms. Lui Yuk Chu. Mr. Lai Law Kau
is the paternal brother-in-law of Ms. Lui Yuk Chu
and the uncle of Ms. Koon Ho Yan Candy. Save
as disclosed herein, to the best knowledge of the
Company, there is no other financial, business,
family or other material or relevant relationships
among the members of the Board.

The Board is responsible for the approval and
monitoring of the Group’s overall strategies and
policies, approval of business plans, evaluating
the performance of the Group and oversight of
management. It is also responsible for promoting
the success of the Company and its businesses
by directing and supervising the Company’s
affairs.

The Board focuses on overall strategies and
policies with particular attention paid to the
growth and financial performance of the Group.

The Board delegates day-to-day operations of
the Group to executive Directors and senior
management of every business segment, while
reserving certain key matters for its approval.
Decisions of the Board are communicated to the
management through executive Directors who
have attended Board meetings.

The Company had arranged for appropriate
liability insurance for the directors of-the Group
for indemnifying their liabilities arising from the
corporate activities.
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All Directors have been provided, on a monthly
basis, with the Group’s management information
updates to give them aware of the Group’s affairs
and facilitates them to discharge their duties
under the relevant requirements of the Listing
Rules.

Professional Development

The Company provides regular updates on the
business development of the Group. The Directors
are regularly briefed on the latest development
regarding the Listing Rules and other applicable
statutory requirements to ensure compliance and
upkeep of good corporate governance practices.
In addition, the Company has been encouraging
the Directors to enroll in professional development
courses and seminars relating to the Listing
Rules, companies ordinance and corporate
governance practices organized by professional
bodies or chambers in Hong Kong. All Directors
are requested to provide the Company with their
respective training records pursuant to the Code.

All Directors, namely, Mr. Kwong Jimmy Cheung
Tim, Ms. Lui Yuk Chu, Ms. Koon Ho Yan Candy,
Mr. Tse Wing Chiu Ricky, Mr. Lai Law Kau, Mr.
Kan Ka Hon, Mr. Lau Sin Ming and Mr. Foo Tak
Ching, have participated in appropriate continuous
professional development to develop and refresh
their knowledge and skills during the year. Such
professional development was completed either
by way of attending briefings, conference, forum,
courses and seminars and self-reading which are
relevant to the business or directors’ duties.
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Attendance record of Directors and Committee Members in 2014/15

NUHSEERESRZECRENHRLR

2014 General
AGM meetings

N14E

RFREAE R&Ae
Number of meetings EEIN | 1 b
Executive Directors yiEs
Kwong Jimmy Cheung Tim BRA 11 6/6
Lui Yuk Chu 2Tk 0/ 0/6
Koon Ho Yan Candy BAm 0/ 0/6
Non-executive Directors 305 E
Tse Wing Chiu Ricky ki i 506
Lai Law Kau BER 1 4fp
Independent BUFHTES

Non-executive Directors

Kan Ka Hon B8 1 306
Lau Sin Ming =4 i 6/6
Foo Tak Ching R i 3

Accountability and Audit

The Board is responsible for overseeing the
preparation of annual financial statements which
give a true and fair view of the Group’s state
of affairs, results and cash flows for the year.
Management provides the Board with management
accounts and updates on a monthly basis, with
a view to giving a balanced and understandable
assessment of the Group’s performance, financial
position, and prospects to enable the Board as a
whole and each Director to discharge their duties.
In preparing the financial statements for the year
ended 31 March 2015, the Board:

(a) adopted HKFRS, which/ conform to the
International Financial Reporting Standards in
all material réspects;

Nomination
Committee

Audit  Remuneration
Board  Committee  Committee
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(b) selected suitable accounting policies and
applied them consistently;

(c) made prudent and reasonable judgements and
estimates; and

(d) ensured that the financial statements were
prepared on a going concern basis.

In 2014/15, the annual and interim results
were published within 3 months and 2 months
respectively after the end of the relevant periods
to provide shareholders with transparent and
timely financial information.

The responsibilities of the Company’s external
auditors, Deloitte Touche Tohmatsu, on the
financial statements are set out in the section
headed “Independent Auditor’s Report” in this
annual report.

Internal Controls

The Board has overall responsibility for the
system of internal controls of the Company and
for reviewing its effectiveness. The Board is
committed to implementing an effective and sound
internal control system to safeguard the interest
of shareholders and the Group’s assets.

During the year ended 31 March 2015, the
Company conducted reviews on the effectiveness
of the internal control system. The Audit
Committee reviewed the internal control report. No
major issue has been identified during the course
of review.
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Corporate Governance Functions

The Board is responsible for performing the
following corporate governance duties:

(@)

(e)

to develop and review the Company’s policies
and practices on corporate governance and
make recommendations to the Board;

to review and monitor the training and
continuous professional development of
directors and senior management of the
Group;

to review and monitor the Company’s policies
and practices on compliance with legal and
regulatory requirements;

to develop, review and monitor the code
of conduct and compliance manual (if any)
applicable to employees and Directors; and

to review the Company’s compliance with
the Code and disclosure in the Corporate
Governance Report.

During the year ended 31 March 2015, the Board
had performed the above-mentioned corporate
governance functions by reviewing the Company’s
policies and practices on corporate governance
and compliance with legal and regulatory
requirements.
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DELEGATION BY THE BOARD
Board Committees

The Board has delegated authority to 4
standing Committees with specific roles and
responsibilities. Their terms of reference and
composition are reviewed and updated regularly
to ensure that they remain appropriate and reflect
changes in good practice and governance. The
terms of reference of each of the Committees
are available on the Company’s website. The
attendance record of the Committee members is
shown on page 30 of this Annual Report.

Audit Committee

The Audit Committee, comprising 3 INEDs,
namely Mr. Kan Ka Hon (chairman of the Audit
Committee), Mr. Lau Sin Ming and Mr. Foo Tak
Ching, held 2 meetings for the year ended 31
March 2015.

The principal functions of Audit Committee
include:

— to oversee the relationship with the Auditor;

— to review the interim and annual financial
statements before publication; and

— to oversee the Group’s financial reporting
system and internal control procedures.
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During the year ended 31 March 2015, the
Audit Committee (i) reviewed the reports
from the Auditor, accounting principles and
practices adopted by the Group, management
representation letters, and management’s
response in relation to the annual results for the
year ended 31 March 2014 and the interim results
for the six months ended 30 September 2014;
and (ii) reviewed the financial reports for the year
ended 31 March 2014 and for the six months
ended 30 September 2014 and recommended the
same to the Board for approval.

Auditors’ Remuneration

The fees in relation to the audit service provided
by Deloitte Touche Tohmatsu, the external
auditor of the Company, for the year ended 31
March 2015 amounted to HK$1,385,000 (2014:
HK$1,360,000), and those in relation to non-
audit services amounted to HK$1,682,000 (2014:
HK$1,240,000).

Review of 2014/15 Consolidated Financial
Statements

The Audit Committee reviewed the 2014/15
consolidated financial statements in conjunction
with the external auditor of the Company. Based
on this review and discussions with management,
the Audit Committee was satisfied that the
consolidated financial statements were prepared
in accordance with applicable accounting
standards, and fairly present the Group’s financial
position and results for the year ended 31 March
2015.
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Remuneration Committee

The Remuneration Committee, comprising 4
members, including Mr. Lau Sin Ming (chairman
of the Remuneration Committee), Mr. Kan Ka Hon
and Mr. Foo Tak Ching who are INEDs, and Mr.
Kwong Jimmy Cheung Tim who is an executive
Director, held 1 meeting for the year ended 31
March 2015.

The principal functions of the Remuneration
Committee include:

— to recommend to the Board on the Company’s
policies and structure for the remuneration of
the Directors and senior management of the
Group;

— to recommend to the Board on the
remuneration package of all executive
Directors and senior management of the
Group;

— to review and approve the management’s
remuneration proposals with reference to
corporate goals and objectives by the Board
from time to time.

The primary objective of the Company’s
remuneration policy is to attract, retain and
motivate the personnels by providing fair reward
for their contributions to the Group’s performance.
In this context, the remuneration policy is to set
the overall remuneration package at a competitive
level and in a form that permits additional
remuneration to be earned for high performance
over a sustained period. The remuneration
packages are determined with reference to the
time commitment and responsibilities jof each
individual, the Company’s performance |and . the
prevailing market conditions.
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During the year ended 31 March 2015, the
Remuneration Committee reviewed the
remuneration policies and structure for the
Directors and senior management of the Group.

Senior management’s remuneration payment of
the Group for the year ended 31 March 2015 falls
within the following bands:

Remuneration

e

Nil to HK$1,000,000
£ %1,000,0007% 7T

HK$1,500,001 to HK$2,000,000
1,500,001 /& 7T £ 2,000,000 /& 7T

Nomination Committee

The Nomination Committee, comprising 4
members, including Mr. Foo Tak Ching (chairman
of the Nomination Committee), Mr. Kan Ka Hon
and Mr. Lau Sin Ming who are INEDs and Mr.
Kwong Jimmy Cheung Tim who is an executive
Director, held 1 meeting for the year ended 31
March 2015.

The principal functions of the Nomination
Committee include:

— to review the structure, size and composition
(including the skills, knowledge and
experience) of the Board;

— to identify and nominate suitable candidates
of directors for the Board’s consideration; and

— to assess the independence of the independent
non-executive directors.
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The Board adopted a nomination policy (the
“Policy”) which set out the approach to achieving
board diversity in the Company in order to
enhance the effectiveness of the Board and its
corporate governance standard. The Company
recognizes the importance of having a diverse
team of board members, which is en essential
element in maintaining a competitive advantage.
The Nomination Committee has been delegated
the authority to review and assess the diversity
of the Board and its skills and experience by
way of consideration of a number of factors,
including but not limited to, gender, age, cultural
and educational background, and professional
experience. The Nomination Committee will give
consideration to the Policy when identifying and
selecting suitably qualified candidates. The Policy
will be reviewed on a regular basis.

During the year ended 31 March 2015, the
Nomination Committee (i) reviewed the structure,
size, composition and diversity of the Board; and
(i) assessed the independence of independent
non-executive directors.

Executive Committee

The Executive Committee currently comprises
all the executive Directors, namely Mr. Kwong
Jimmy Cheung Tim (chairman of the Executive
Committee), Ms. Lui Yuk Chu and Ms. Koon Ho
Yan Candy.

It meets as and when required between regular
Board meetings of the Company, and operates as
a general management committee under the direct
authority of the Board. Within the parameters of
authority delegated by the Board, the Executive
Committee is committed to the implémentation of
the Group’s strategy set by the/Board, monitors
the Group’s investment and trading| performance,
funding and financing requirements,| and| reviews
the management performance.
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COMPANY SECRETARY

The company secretary assists the Board by
ensuring good information flow within the Board
and that the Board policy and procedures are
followed. Mr. Lee Po Wing, the company secretary
of the Company, has taken not less than 15 hours
of relevant professional training during the year.

COMPLIANCE WITH MODEL CODE OF THE
LISTING RULES

The Company has adopted the Model Code for
Securities Transactions by Directors of Listed
Issuers (the “Model Code”) as set out in Appendix
10 to the Listing Rules as its own code of conduct
regarding directors’ securities transactions.
Having made specific enquiry of all directors, the
Company was not aware of any non-compliance
with the required standard as set out in the
Model Code regarding securities transactions by
directors throughout the year ended 31 March
2015.

MATERIAL RELATED PARTY
TRANSACTIONS

During the year ended 31 March 2015, the
Group entered into certain transactions with
“related parties” as defined under the applicable
accounting standards. Details of the material
related party transactions are disclosed in note
15 to the consolidated financial statements of this
Annual Report.
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SHAREHOLDERS’ RIGHTS
Convening a special general meeting

Special general meetings may be convened upon
receipt of the written request submitted by any
shareholder(s) of the Company not less than one-
tenth of the share capital of the Company carrying
the rights of voting at general meetings of the
Company. Such written requisition must state
the purposes of the meeting, and signed by the
requisitionist(s) and deposited at the principal
place of business of the Company at Block A,
7th Floor, Hong Kong Spinners Building, Phase
6, 481-483 Castle Peak Road, Cheung Sha Wan,
Kowloon, Hong Kong (for the attention of the
Company Secretary).

Putting enquiries to the Board

Shareholders may send their enquiries and
concerns to the Board by addressing them to the
Company Secretary and deposit at the Company’s
principal place of business in Hong Kong or by
e-mail to 616share@easyknit.com.

Putting forward proposal at general meeting

Shareholders can submit a written requisition to
move a resolution at the general meeting. The
number of shareholders shall represent not less
than one-twentieth of the total voting rights of
all the shareholders having at the date of the
requisition a right to vote at the general meeting,
or shall not less than one hundred shareholders.

The written requisition must state the resolution,
accompanied by a statement with respect to the
matter referred to in any proposed resolutjon
or the business to be dealt with at the general
meeting. It must also be sighed/by all lof the
shareholders concerned and be deposited at
Company’s principal place of business iin Hong
Kong for the attention of the Company Secretary.
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The shareholders concerned must deposit a
sum of money reasonably sufficient to meet the
Company’s expenses giving the notice of the
resolution and circulating the statement submitted
by the shareholders concerned under applicable
laws and rules.

SHAREHOLDER RELATIONS

The Company has adopted a Shareholders’
Communication Policy in March 2012 reflecting
mostly the current practices of the Company
for the communication with its shareholders.
Information will be communicated to shareholders
through:

— continuous disclosure to the Stock Exchange
of all material information;

— periodic disclosure through the annual and
interim reports;

— notices of meetings and explanatory materials;

— the annual general meetings and other general
meetings; and

— the Company’s website at www.easyknitenterp.com.

The Board endeavours to maintain an on-going
dialogue and meetings with shareholders. The
Board is grateful to Shareholders for their views,
and welcomes their questions and concerns raised
in relation to the management and governance of
the Group.

2014 Annual General Meeting

The Board and the management are committed
to the constructive use of the AGM as-a forum to
meet with Shareholders and to'hear their |view and
answer their| questiohs about|the Group and its
business.
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The Chairman and a majority of other Directors
along with key executives and the external auditor
attended the 2014 AGM and addressed concerns
raised by Shareholders about the resolutions
being proposed and the Company’s business.

At the 2014 AGM, the Company continued its
practice of proposing separate resolutions on each
substantially separate issue. All resolutions were
passed by way of poll verified by the registrar
scrutineer. The poll voting results are available on
the Company’s website.

Matters resolved at the 2014 AGM

— received the audited financial statements for
the year ended 31 March 2014 together with
the Reports of the Directors and the Auditor

— re-election of Mr. Tse Wing Chiu Ricky, Mr. Lai
Law Kau and Mr. Lau Sin Ming as Directors

— re-appointment of Deloitte Touche Tohmatsu
as Auditor of the Company and authorization to
the Directors to fix the Auditor’s remuneration

— approval of a general mandate for the
Directors to repurchase shares of an amount
not exceeding 10% of the aggregate nominal
amount of the Company’s issued share capital
as at the date of 2014 AGM

— approval of a general mandate for the
Directors to allot and issue of new shares
of an amount not exceeding 20% of the
aggregate nominal amount of the Company’s
issued share capital as at the date of 2014
AGM
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2015 Annual General Meeting

All Shareholders are encouraged to attend the
2015 AGM and exercise their rights to vote.
They are invited to ask questions related to
the business of the meeting, and will have an
opportunity to meet with the Directors following
the conclusion of the meeting.

Apart from normal business at the 2015 AGM, the
Board has proposed general mandates for the
repurchase of Company’s shares and the issue of
the Company’s shares. Further details of business
to be conducted at the 2015 AGM will be set out
in the circular to Shareholders to be sent together
with this Annual Report and posted on the
Company’s website.

CONSTITUTIONAL DOCUMENTS

During the year ended 31 March 2015, the
Company has not made any changes to its Bye-
Laws. A consolidated version of the Memorandum
of Association and Bye-Laws of the Company is
available on the website of the Company.

CHANGES AFTER CLOSURE OF FINANCIAL
YEAR

This report takes into account the changes that
have occurred since 1 April 2015 to the date of
approval of this report.
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