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Win Hanverky Holdings Limited and its subsidiaries are an
integrated sportswear manufacturer, distributor and retailer for
international sports brands and have recently diversified into high
fashion retail business. We have two broad lines of businesses,
namely Manufacturing Business and Distribution and Retail
Business, with geographical markets spanning over Europe, North
America, Mainland China and Hong Kong.

The Shares of the Company have been listed on the Main Board
of the Stock Exchange since 6 September 2006.
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B ZE Financial Highlights

BELFFEHNKER Key Financial Information for the Last Five Years

BE+-A=+—-RALEE/
W+=A=+-H
For the year ended 31 December/
As at 31 December

-g-= —E--f —E-——-% CZEZ-TF ZZTThE
2013 2012 2011 2010 2009
BB RR Financial Performance
(F#&x) (HK$’000)
W &= Revenue 2,951,279 2,961,474 3,052,485 2,726,121 2,421,122
Fed ==l Operating profit 144,599 172,057 163,388 221,517 214,374
BR T 15 %t A 4 A Profit before income tax 162,572 200,759 174,591 230,130 222,462
FHEREEBRR Profit from continuing
operations 124,393 164,158 147,271 196,357 181,651
ERIEREXBER Loss from discontinued
operations (8,888) (44,131) (6,588)  (123,556)  (74,636)
FEERF Profit for the year 115,505 120,027 140,683 72,801 107,015
REFEAEERR Profit attributable to equity
holders 151,205 150,185 230,196 120,472 121,539
B 2R OR Financial Position
(F#&x) (HK$’000)
*RBEE Non-current assets 1,140,428 989,087 846,255 868,722 920,750
RBEE Current assets 1,909,429 1,846,459 2,041,171 1,950,941 1,740,662
RBAad Current liabilities 782,890 625,013 720,468 686,873 571,674
RBEEFE Net current assets 1,126,539 1,221,446 1,320,703 1,264,068 1,168,988
EERE Total assets 3,049,857 2,835,546 2,887,426 2,819,663 2,661,412
EELEBERRD Total assets less current
afE liabilities 2,266,967 2,210,533 2,166,958 2,132,790 2,089,738
mER Total equity 2,231,745 2,199,594 2,151,088 2,127,568 2,087,643
BReRBELZEEY Cash and cash equivalents
RRBHIR and bank deposits with
BBE=EAZ initial terms of over three
BITER months 876,998 976,665 810,568 782,840 674,065
BEEER Operation Indicators
SEKEER Gross profit margin from
ZEFE (%) continuing operations (%) 25.2 21.7 20.9 23.2 25.4
TEEEER2F Net profit margin from
F 8 = (%) continuing operations (%) 4.2 55 4.8 7.2 75
EBEEELE %) Gearing ratio (%)" 7.3 0.9 0.6 2.5 3.3
ThED L (£3) Current ratio (times) 2.4 3.0 2.8 2.8 3.0
BUEZEHR2BES  Trade receivable sales
() period (days) 42 43 55 66 82
FEZBEBHR) Inventory sales period (days) 86 83 76 67 74
it Note:

A

4

EEEELRANEEARBRUERES -

—E-CFEH  AEEEZRERAR

A

Gearing ratio represents the ratio between total borrowings and total

equity.
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FEHE Chairman’s Statement

On behalf of the Board, | am pleased to announce the annual
results of Win Hanverky Holdings Limited (the “Company”) and
its subsidiaries (collectively the “Group”) for the year ended 31
December 2013.

Results

The year 2013 was marked by slow economic growth and
uncertainties in many parts of the world. Deleveraging, heightened
sovereign risks, austerity measures and high unemployment
rate remain major headwinds to the economic recovery of the
European regions. Elsewhere, the US economic recovery has been
challenged by recurring fiscal and political issues so that the state
of the US economy remains unclear. As for China, the National
Bureau of Statistics recently announced that the growth in 2013
GDP was slightly higher than market expectation, but it was still the
lowest since the last decade and future growth will be very likely
slower than that in previous years.

Amidst all those challenges, the Group has still been able
to maintain a steady revenue and profit attributable to the
shareholders for the year. The Group’s revenue was HK$2,951.3
million for the year ended 31 December 2013, a slight decrease by
0.3% compared to last year’s revenue of HK$2,961.5 million. Profit
attributable to shareholders reported for the year was HK$151.2
million as compared to HK$150.2 million for 2012, a slight increase
of 0.7%.

Manufacturing business

In the first half of 2013, the Manufacturing Business recorded a
decline in revenue by 21.1% compared to the corresponding period
of 2012. Thanks to the positive impact of 2014 FIFA World Cup,
revenue had caught up substantially in the second half of 2013 and
the overall revenue for the year was HK$2,684.1 million, dropping
only slightly by 5.0% compared to last year.

2013 Annual Report Win Hanverky Holdings Limited 5
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Besides, as some of the production facilities had been relocated
to Vietnam and Cambodia, certain factories in China were closed
during the year. As additional costs, including staff redundancy
costs, provision for fixed assets and other expenses of HK$57.6
million, were incurred for the factory closures, the operating profit
of the Manufacturing Business decreased from HK$175.9 million
in 2012 to HK$150.8 million in 2013. However, the production
relocation will improve the gross profit margin in the long-run as
labour costs in Vietnam and Cambodia are relatively lower than in
China.

Distribution and retail business

The Group had converted the convertible bonds in Shine Gold
Group into shares in November 2013, as a result, the Group can
exercise controlling shareholding after the conversion. Shine Gold
Group is principally engaged in retailing of fashion wears and
accessories in Hong Kong and Mainland China. It is the Group’s
strategy to diversify our business into the retailing of high-end
fashion products. With the rising disposable incomes of Mainland
China citizens which create a strong demand of discretionary
consumer products, we believe the high-end fashion business will
be one of our key drivers of growth in the future.

On the other hand, the Group had strategically ceased the retailing
business of Umbro products and Diadora products in order to
stop further losses suffered from the tough environment of China’s
sportswear market. The Diadora trademarks were sold to Diadora
Sport SRL in the second half of 2013 with a net gain of HK$45.7
million. As a result, the discontinued businesses of Umbro products
and Diadora products recorded a loss of HK$8.9 million for the
year compared to a loss of HK$44.1 million last year.
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FEHE Chairman’s Statement

Dividend

The Board is pleased to recommend the payment of a final dividend
of HK4.0 cents per ordinary share. Together with the interim
dividend of HK3.0 cents per ordinary share paid during the year,
the dividend for the full financial year of 2013 totaled HK7.0 cents,
representing total payment of HK$88.8 million, or a distribution of
approximately 60% of the current year’s profit to Shareholders. The
Group has strived for generating steady returns to our Shareholders
through a dividend payout of not less than 30% of the reported
earnings. Depending on the capital expenditure needs and cash
position of the Group, the Board may adjust the payout ratio
upwards.

Outlook

Looking ahead, considerable uncertainty continues to hang over
the global economy and time will be required to restore consumer
confidence, thus 2014 will be another tough year. The management
however remains prudently optimistic and will continue to execute
its business strategies. Nevertheless, with many major economies
showing more evidence of stabilization in recent months, and given
the Group’s strong relationships with customers, together with the
introduction of new talents in the top management team, we believe
all are favorable factors to our future business and operations.
As always, we will continue to be on the lookout for lucrative
opportunities to further expand our business, with the ultimate aim
of bringing greater value to our Shareholders in the long-run.

Acknowledgement
| would like to thank the Board and all of our dedicated employees

for their continued loyalty, diligence, professionalism, and
contributions to the Group.

LI Kwok Tung Roy
Chairman

Hong Kong, 27 March 2014
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Overall Review

For the year ended 31 December 2013, the Group has recorded
a revenue of HK$2,951.3 million (2012: HK$2,961.5 million) from
continuing operations.

Gross profit margin increased to 25.2% in 2013 (2012:
21.7%) mainly resulting from the consolidation of Shine
Gold Group, the Group’s new retail arm, starting from
1 November 2013 when the convertible bonds held by the Group
in it were converted into shares.

Operating profit for the year under review was HK$144.6 million
(2012: HK$172.1 million). The decrease in operating profit in 2013
was mainly attributable to the costs incurred for closure of factories
in Mainland China. Excluding such factory closure costs, operating
profit would have been HK$202.2 million in 2013, representing an
increase of 17.5% compared to 2012.

Besides, loss from discontinued operations decreased from
HK$44.1 million in 2012 to HK$8.9 million in 2013. The sharp
decrease was due to recognition of an one-off gain of HK$45.7
million upon the disposal of “Diadora” trademarks during the year.

As a result, profit attributable to the shareholders for the year
ended 31 December 2013 was HK$151.2 million (2012: HK$150.2
million).

The Board has declared and paid the interim dividend of HK3.0
cents per Share during the year. In consideration of the strong net
cash position and the continued cash inflow from operations, the
Board proposed the payment of a final dividend of HK4.0 cents
per Share for the year ended 31 December 2013. The interim and
final dividends represent a total payment of HK$88.8 million, or
a distribution of approximately 60% of the current year’s profit to
shareholders.
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Business Review

The Group is an integrated manufacturer, distributor and retailer for
renowned sports and fashion brands. The financial performances
of the two business segments, namely the “Manufacturing
Business” and “Distribution and Retail Business” are
summarised as below.

Manufacturing Business

The Group’s Manufacturing Business operates mainly through OEM
arrangements for a number of renowned sports brands. Most of the
Group’s products are exported and sold to Europe, Mainland China
and other countries around the world. The Group has a long history
and a distinctive position in sportswear garment manufacturing,
and has established long term business relationships with its key
customers.

In the first half of 2013, revenue decreased substantially by 21.1%
compared to the first half of 2012. However, sales orders in the
second half of 2013 have rebounded substantially, thanks to the
positive impact of the approaching 2014 FIFA World Cup. As a
result, revenue from the Manufacturing Business decreased by only
5.0% to HK$2,684.1 million for the year ended 31 December 2013
(2012: HK$2,824.4 million), accounting for 90.9% of the Group’s
total revenue from continuing operations (2012: 95.4%).

During the year 2013, two factories located in Yun Fu and Heyuan,
Guangdong province of Mainland China, were closed down. A
redundancy cost of HK$23.9 million, provision for fixed assets of
HK$30.1 million and other expenses of HK$3.6 million were incurred
for the factory closures.

Operating profit from our Manufacturing Business decreased
by 14.3% to HK$150.8 million (2012: HK$175.9 million) due to
the impact of factory closures. Excluding the redundancy costs,
provision for fixed assets and other expenses incurred for the
above factory closures, the operating profit from the Manufacturing
Business would have been HK$208.4 million, representing an
increase of 18.5% as compared to 2012.

2013 Annual Report Win Hanverky Holdings Limited 9
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Business Review (Continued)
Manufacturing Business (Continued)

Besides, the permitted usage of a land parcel held by Bowker
Garment Factory Company Limited, an indirectly wholly-owned
subsidiary of the Company, was converted from industrial to
residential and commercial. The land was located in Heyuan,
Guangdong province of Mainland China, on which a garment
factory of the Group is currently located. This transaction was
one of the strategic moves in the production relocation plan and
provides an opportunity for the Group to realise the maximum value
of the Group’s assets in the future.

Distribution and Retail Business

In 2013, the Group has discontinued the distribution and retail of
Umbro and Diadora branded products. On the other hand, the
Group has converted the convertible bonds of Shine Gold Limited
into shares on 1 November 2013 (the “Conversion Date”) and
started to consolidate its results upon the conversion. Shine Gold
Group is principally engaged in retailing of fashion wears and
accessories in Hong Kong, Mainland China, Taiwan and Singapore.
Since then, this segment also includes the businesses of retailing
of sportswear products and high-end fashion products.

Revenue of this business segment increased by 95.0% to HK$267.2
million (2012: HK$137.0 million), accounting for 9.1% of the Group’s
total revenue (2012: 4.6%). The operating loss in this segment
was HK$6.2 million for the year ended 31 December 2013 (2012:
operating loss of HK$3.8 million).

Further discussion of the performance in each stream of this
segment is set out below.
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Business Review (Continued)
Distribution and Retail Business (Continued)
Retailing of Sportswear Products

Revenue from our sportswear retail business in Hong Kong for
the year ended 31 December 2013 increased to HK$166.5 million
(2012: HK$137.0 million) as a result of the increase in number of
shops from 14 as at 31 December 2012 to 20 as at 31 December
2013. However, due to keen competition and higher discounts, an
operating loss of HK$5.7 million was recorded (2012: operating
profit of HK$0.3 million).

As at 31 December 2013, the Group had 20 self-managed
sportswear retail shops in Hong Kong, of which two were under
the name of “Futbol Trend’, nine were under the name of “Sports
Corner” or “Little Corner” and nine shops bearing the names of
several international sports brands comprised the rest.

Retailing of High-end Fashion Products

The retailing of high-end fashion products is operated under Shine
Gold Group. It has a self-managed retail network for several
Queen
11,” etc, in Hong Kong, Mainland China, Taiwan and Macau. In

n o«

self-owned brands “D-mop,” “Blues Heroes,” “Loveis,

addition, it has exclusive distribution rights, including “¥-3” in Hong
Kong, Mainland China (excluding Beijing) and Taiwan and certain
Japanese brands in Hong Kong.

Revenue and operating loss from Shine Gold Group from the
Conversion Date to 31 December 2013 was HK$99.4 million and
HK$0.5 million respectively.

As at 31 December 2013, the Group had 75 self-managed high-
end fashion retail shops, of which 27 were in Hong Kong, 37 were
in Mainland China, 10 were in Taiwan and one was in Singapore.

2013 Annual Report Win Hanverky Holdings Limited 11
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Business Review (Continued)
Discontinued Operations

In the past few years, China’s sportswear industry has been facing
challenges stemming from excessive inventory and over-expansion.
In this tough business environment, our Distribution and Retail
Business of Diadora and Umbro branded products performed
unsatisfactorily. Despite the mitigating actions taken by the Group,
there was still little improvement. Therefore, to cut further losses,
the Group had discontinued the Distribution and Retail Business of
both Diadora and Umbro branded products in 2013.

Distribution of Diadora Products

In July 2013, the Group entered into a master deed with Diadora
Sport SRL and Wincina S.R.L., a wholly-owned subsidiary of
Diadora Sport SRL. Pursuant to the master deed, the Group
agreed to assign, among others, the “Diadora” trademarks in
Mainland China, Hong Kong and Macau to Diadora Sport SRL at
a consideration of US$9.2 million (equivalent to HK$71.8 million).
The carrying amount of the trademarks upon disposal was HK$26.1
million. The net gain arising from the transactions of HK$45.7
million was recognised as profit from discontinued operations in
the consolidated income statement.

Distribution of Umbro Products

The Group acted as a key retailer of the Umbro brand by operating
a certain number of shops in Mainland China pursuant to the
key account agreement entered into by the Group with Umbro
International Limited (“UIL’) on 21 April 2011. The Group received
approximately US$2.3 million (equivalent to HK$18.2 million) from
UIL as retail support income for the year ended 31 December 2013
(2012: HK$26.5 million). Upon the expiry of this agreement on 30
June 2013, the Group ceased to be the retailer of the Umbro brand.
As at 31 December 2013, all Umbro shops were closed and all
remaining inventory of Umbro products was sold off.
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Prospects

The year 2013 has been challenging as compared with the past
few years. The sovereign debt risks and austerity measures in
major global economies were still affecting the global business
environment. The rising labor costs in manufacturing and the high
retail rentals have made the situation worse. However, as there
are signs that the economic downturn is stabilising together with
the FIFA World Cup being held in 2014, the Group is cautiously
optimistic about the its business prospects this year.

Manufacturing Business

As at the end of 2013, approximately 30% of production capacity
of the Group was in Vietnam and Cambodia while approximately
70% of production capacity of the Group remained in Mainland
China. The shifting of the Group’s production capacity to overseas
is proceeding according to schedule and it is expected that half of
the production capacity will be located outside Mainland China by
the end of 2014.

The labour supply in Vietnam and Cambodia is relatively stable
and the labour costs are relatively lower. The higher proportion
of production in these regions will offer us a more cost-effective
position.

Looking into 2014, the worldwide economic situation will continue
to be challenging. However, the potential negative impact of an
uncertain economy will be mitigated by the positive effect of the
2014 FIFA World Cup which will provide a favourable condition for
new orders from customers.

Distribution and Retail Business

The retail market in Hong Kong will remain tough as the rental and
staff costs continue to rise. Our strategy for the retail business
in Hong Kong will be conservative with the focus on improving
efficiency of our currently existing shops.

In the Mainland China’s retail market, there is increasing number
of foreign and local brands expanding their operation, which has
increased competition and prolonged the extensive discounting.
Although we expect the demand of high-end fashion in Mainland
China will continue as a result of the ongoing increase in disposable
income of Mainland China consumers, we will maintain a cautious
approach to expansion with focus on products with higher margin.
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Prospects (Continued)
Distribution and Retail Business (Continued)

Besides, the Group’s merchandising team will continue to source
fashion products of international renowned brands in response to
the market trends. The Group will strive to cater the Asian market’s
demand for quality branded products through a diversity of licensed
bands and the Group’s own brands through our retail network.

Financial Position and Liquidity

The Group generally finances its operations with internally
generated cashflow and bank facilities and has maintained a
healthy financial position during the year under review. As at
31 December 2013, it had cash and cash equivalents and bank
deposits with initial terms of over three months amounting to
HK$877.0 million (31 December 2012: HK$976.7 million). The net
decrease of cash balance was mainly attributed to cash outflow to
capital expenditures and the payment of dividends.

As at 31 December 2013, the Group had bank borrowings
amounting to HK$154.7 million (31 December 2012: HK$12.4
million). The Group did not enter into any interest rate swap
to hedge against risks associated with interest rates. As at 31
December 2013, the Group still had unutilised banking facilities
amounting to HK$250.6 million (31 December 2012: HK$261.5
million). The gearing ratio, being total borrowings divided by total
equity, as at 31 December 2013, was 7.3% (31 December 2012:
0.9%).

Employee and Remuneration Policies

As at 31 December 2013, the Group had approximately 14,500
employees (31 December 2012: approximately 14,200 employees).
The Group remunerates employees based on their performance,
Other
employee benefits include retirement benefits, insurance, medical

working experience and prevailing market conditions.

coverage and a share option scheme.
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Charges on the Group’s Assets

As at 31 December 2013, bank deposit of HK$4.3 million (31
December 2012: HK$1.2 million) was pledged to secure banking
facilities for the Group.

Foreign Currency Exposure

The Group’s sales and purchases were mostly denominated in US
Dollars and RMB. During the year, approximately 79.1%, 11.8%
and 8.8% of sales were denominated in US Dollars, RMB and Hong
Kong Dollars, respectively, whereas approximately 75.7%, 5.4%
and 18.8% of purchases were denominated in US Dollars, RMB
and Hong Kong Dollars, respectively. Further, as at 31 December
2013, approximately 38.2%, 52.5% and 7.7% of cash and cash
equivalents and bank deposits with initial terms of over three
months were denominated in US Dollars, RMB and Hong Kong
Dollars, respectively.

The Group considered that the foreign currency exchange exposure
arising from the above transactions and cash balances was minimal
during the year on the ground that Hong Kong dollars were pegged
against US dollars and the recent pressure from appreciation of
RMB was manageable during the year. Accordingly, the Group
considered the use of any derivative instruments to hedge against
foreign currency exposure arising from the above transactions and
cash balances was not necessary during the year under review.

Contingent Liabilities

The Group has no significant contingent liabilities, litigation or
arbitration of material importance as at 31 December 2013.
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Executive Directors

LI Kwok Tung Roy, aged 63, is our executive Director, our co-
founder and Chairman. He was appointed as an executive Director
in December 2005. Mr. LI is the elder brother of Mr. LEE Kwok
Leung. Mr. LI is responsible for strategic planning and overall
management of our Group. Mr. LI has over 30 years of experience
in the apparel industry and handling client relationship. Mr. LI is a
committee member of the Chinese People’s Political Consultative
Conference in He Yuan city, Guangdong province of Mainland
China.

Mr. LI is currently the director of certain subsidiaries of the
Company. He is also the director of Quinta Asia Limited, which
has an interest in such number of shares of the Company under
Divisions 2 and 3 of Part XV of Securities and Futures Ordinance
as disclosed in the section headed “Substantial Shareholders’
Interests and Short Positions in the Shares and Underlying Shares
of the Company” in this annual report.

LAl Ching Ping, aged 63, is our executive Director, our co-
founder and Deputy Chairman. He was appointed as an executive
Director in December 2005. Mr. LAl assists the Chairman in
board management and provides advice on the Group’s direction
and critical decision. Mr. LAl has over 30 years of experience
in the apparel industry. Mr. LAl is a committee member of the
Chinese People’s Political Consultative Conference in Yun Fu city,
Guangdong province of Mainland China.

Mr. LAl is currently the director of certain subsidiaries of the
Company. He is also the director of Quinta Asia Limited, which
has an interest in such number of shares of the Company under
Divisions 2 and 3 of Part XV of Securities and Futures Ordinance
as disclosed in the section headed “Substantial Shareholders’
Interests and Short Positions in the Shares and Underlying Shares
of the Company” in this annual report.
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LEE Kwok Leung, aged 51, is our executive Director and Chief
Executive Officer. He was appointed as an executive Director in
February 2006 and is currently the director of certain subsidiaries
of the Company. Mr. LEE is the younger brother of Mr. LI Kwok
Tung Roy. Mr. LEE is responsible for overall management, strategy
planning, execution and technology implementation of our Group.
Mr. LEE has been with us for over 25 years after his graduation
from the York University in 1987 with a Bachelor of Arts degree.

CHOW Chi Wai, aged 55, is our executive Director and Chief
Operating Officer. Dr. CHOW joined us in 1985 who was appointed
as an executive Director in February 2006. He then resigned in
January 2009 upon his retirement and re-joined the Company in
January 2012 as a director of a subsidiary of the Company. Dr.
CHOW was re-appointed as an executive Director in January 2014
and is currently a director of a subsidiary of the Company. Dr.
CHOW reports to the CEO in overall execution of our Manufacturing
Business and has over 25 years of experience in apparel
production management.

Dr. CHOW received his education in Hong Kong and obtained
a Higher Certificate in Textile Technology and an Endorsement
Certificate in Textile Management, both from the Hong Kong
Polytechnic, in 1983 and 1985, respectively. Dr. CHOW was
conferred a Certified Six Sigma Black Belt by International
Academy for Quality Certification in April 2005 and became an
honourable citizenship of He Yuan city, Guangdong province
of Mainland China, in 2008. Dr. CHOW obtained his Doctor of
Business Administration from the City University of Hong Kong in
2012.
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CHEUNG Chi, aged 47, is our executive Director. He was appointed
as an executive Director in February 2006 and is currently the
director of certain subsidiaries of the Company. Prior to joining us
in 2005, Mr. CHEUNG had been the executive vice president and
chief financial officer of Aspire Holdings Ltd. which is a member
of China Mobile Communications Corporation. Mr. CHEUNG had
also been the chief financial officer of eBIS Co., Ltd., and the
financial controller of Liuzhou ZF Machinery Co. Ltd. and a senior
consultant of Arthur Andersen & Co. in which he was responsible
for several initial public offering projects. He has over 20 years
of experience in financial management. Mr. CHEUNG obtained a
Bachelor of Arts degree in Accountancy from the City Polytechnic
of Hong Kong and an Executive Master of Business Administration
degree from the Chinese University of Hong Kong in 1992 and
2004 respectively. Mr. CHEUNG is a fellow member of the Hong
Kong Institute of Certified Public Accountants and the Association
of Chartered Certified Accountants.

Independent Non-Executive Directors

CHAN Kwong Fai, aged 67, is our independent non-executive
Director. Dr. CHAN joined us in April 2006. Dr. CHAN has been in
the academic field for over 30 years and is currently an Associate
Professor at the Department of Management and Marketing of the
Hong Kong Polytechnic University. Dr. CHAN is also an author
of several publications in the business management area. Dr.
CHAN graduated from the Chinese University of Hong Kong with
a Bachelor degree in Social Science in 1971 and obtained his
Master of Business Management from the University of Adelaide
and Doctor of Philosophy from the University of South Australia in
1981 and 2004 respectively.
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KWAN Kai Cheong, aged 64, is our independent non-executive
Director. He joined us in April 2006. Mr. KWAN is currently the
president of Morrison & Company Limited, a business consultancy
firm, and an independent non-executive director of several listed
companies in Hong Kong including Henderson Sunlight Asset
Management Limited, Hutchison Harbour Ring Limited, United
Photovoltaics Group Limited (formerly known as Goldpoly New
Energy Holdings Limited) and Greenland Hong Kong Holdings
Limited (formerly known as SPG Land (Holdings) Limited). He is
also a non-executive director of China Properties Group Limited,
shares of which are listed on the Stock Exchange and an
independent non-executive director of Galaxy Resources Limited,
a company listed on the Australian Securities Exchange.

Mr. KWAN previously worked for Merrill Lynch & Co. Inc. and was
the president for its Asia Pacific region. He was an independent
non-executive director of Soundwill Holdings Limited until January
2011 and a non-executive director of JF Household Furnishings
Limited until August 2011.

Mr. KWAN completed the Stanford Executive Program in 1992. He
also holds a Bachelor of Accountancy (Honours) degree from the
University of Singapore. He is a fellow of the Institute of Chartered
Accountants in Australia, the Hong Kong Institute of Certified Public
Accountants and the Hong Kong Institute of Directors.

MA Ka Chun, aged 62, is our independent non-executive Director.
Mr. MA joined us in June 2006. Mr. MA has been in the apparel
industry for over 20 years and is currently a director of Fashionmark
Holdings Limited, principally engaging in the manufacture of
apparels for some international fashion brands with production
bases in Zhuhai and Zhongshan, Mainland China. Mr. MA holds
a Bachelor of Social Science degree from the University of Hong
Kong.
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Senior Management

WONG Chi Keung, aged 47, is our Chief Financial Officer and
has more than 21 years of experience in accounting, auditing and
finance. Between 2006 and 2013, Mr. WONG served as the chief
financial officer for a number of sino-foreign joint venture and Hong
Kong and US listed companies, including China Dongxiang (Group)
Co., Ltd. and Besunyen Holdings Company Limited, both companies
listed on the Stock Exchange. Between 2002 and 2006, Mr. WONG
worked at various operating entities of China Netcom Group,
including serving as a senior finance manager of China Netcom
Group Corporation (Hong Kong) Limited, a company previously
listed on the Main Board of the Stock Exchange. Between 1989
and 1999, Mr. WONG worked for PricewaterhouseCoopers, an
international public accounting firm and lastly as an audit manager.

Mr. WONG obtained a Bachelor degree in Business Administration
from the Chinese University of Hong Kong in 1989 and a Master
degree in Business Administration from the Australian Graduate
School of Management in 2002. Mr. WONG is a fellow member of
the Association of Chartered Certified Accountants and a member
of the Hong Kong Institute of Certified Public Accountants.

WONG Yiu Sun, aged 50, is the managing director of the D-mop
Group and has over 20 years of experience in fashion retail
industry. Mr. WONG is the founder of the D-mop Group and joined
the Company after the subscription of Shine Gold’s convertible
bonds in 2011. He is jointly responsible for overall strategic
planning, marketing and management functions of the D-mop
Group. He has successfully introduced various prestigious brands
to Asia. Mr. WONG obtained a professional diploma in Fashion
and Clothing Technology from Hong Kong Polytechnic University
in 1989.
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CHAN Yuk Lin, aged 46, is the managing director of the Win
Sports Group and has 20 years of experience in retail industry.
Ms. CHAN joined us in July 2008 as the general manager and was
promoted to be the managing director of the Win Sports Group
in March 2011 overseeing the retail business in Mainland China
and Hong Kong. Prior to joining us, she had been the general
manager of Lafuma Hong Kong Limited, the division manager of
retail merchandising and the department manager of sourcing of
Swire Resources Limited, assistant section manager of China retail
operations of Texwood and Apple Limited. She obtained a Master
degree in Clothing (Marketing and Distribution) from the Manchester
Metropolitan University in UK in 1993.

LAM Choi Ha, aged 35, is our Company Secretary responsible for
handling the company secretarial, compliance and financial affairs
of the Group. Ms. LAM joined us in November 2005 and was
promoted to be the Company Secretary in September 2010. Prior to
joining us, Ms. LAM has worked in the accountancy profession with
PricewaterhouseCoopers. Ms. LAM obtained a Bachelor degree in
Business Administration from the Hong Kong Baptist University in
2001. Ms. LAM is a fellow member of the Hong Kong Institute of
Certified Public Accountants.
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The Board recognises the importance of incorporating elements of
good corporate governance into the management structure and the
internal control procedures of the Group so as to ensure that all
business activities of the Group and the decision making process
are properly regulated.

During the year under review, the Company has applied the
principles and complied with the code provisions in the Corporate
Governance Code (the “CG Code”) as set out in Appendix 14 of
the Listing Rules.

Model Code for Securities Transactions by
Directors

The Company has adopted the code of conduct regarding directors’
securities transactions as set out in the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”) in
Appendix 10 of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Listing Rules”).
Having made enquiry to all Directors, they all have confirmed that
they have complied with the required standards as set out in the
Model Code during the year.

All Directors are also reminded not to deal in the securities of the
Company within 30 days and 60 days before the interim and the
annual results announcements respectively and prohibited to make
use of inside information to deal in the securities of the Company.

Inside Information Policy

The Board has adopted the Inside Information Policy in 2013
which contains the guidelines to the Directors, officers and certain
relevant employees of the Group to ensure that inside information
can be promptly identified, assessed and disseminated to the public
in equal and timely manner in accordance with the applicable laws
and regulations.

During the year under review, the Company organised a training
session for the Directors and circulated the Inside Information
Policy to the officers and certain relevant employees of the Group
on the disclosure obligations under the new statutory regime of
inside information.
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Board of Directors

The overall management of the Group’s business is vested in the
Board.

The Board is responsible for governing the Group and
managing assets entrusted by the Shareholders. Its principal
responsibilities include formulating the Group’s business strategies
and management objectives, monitoring and overseeing the
performance of the Group, setting the Group’s values and
standards and ensuring a prudent and effective framework of
internal control is in place to enable risks to be assessed and
managed.

The day-to-day operations of the Group are delegated to the Chief
Executive Officer and the management of the Group. The delegated
functions and work tasks are periodically reviewed.

Composition

The Board currently comprises five executive Directors and three
independent non-executive Directors, whose biographical details
and family relationships among the Directors are set out in the
section headed “Biographical Details of Directors and Senior
Management” on pages 16 to 21.

The composition of the Board is well balanced with each Director
having sound knowledge, experience and/or expertise relevant to
the business operation and development of the Group.

All Directors are aware of their collective and individual
responsibilities to the Shareholders and have exercised their
duties with care, skill and diligence, contributing to the successful
performance of the Group.
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Chairman and Chief Executive Officer

To ensure a balance of power and authority, the roles of the
Chairman and the Chief Executive Officer are clearly segregated.

The Chairman of the Board is Mr. LI Kwok Tung Roy and his
principal role is to provide leadership for the Board on corporate
and strategic planning, ensure proper proceedings of the Board and
encourage all Directors to have active contributions to the Board’s
affairs.

The Chief Executive Officer is Mr. LEE Kwok Leung. Supported by
the other executive Directors and the management, his principal
role is to manage and operate the Group’s day-to-day business,
including the implementation of major strategies and initiatives
adopted by the Board.

Responsibilities, Accountability and Contribution of the
Board and Management

The management of the Company is led by the executive Directors
of the Board and has been delegated powers and authorities
to carry out the day-to-day operations of the Group; formulate
business policies and make decision on key business issues; and
exercise power and authority delegated by the Board from time to
time. The management assumes full accountability to the Board for
the operations of the Group.

The Board had given clear directions to the management, while
certain matters (including the following) must be reserved to the
Board for its approval:

(@) Publication of final and interim results of the Company;

(b) Decisions on whether or not to declare, recommend and pay
dividend;

(c) Changes to major group structure or Board composition;

(d) Notifiable or connected transactions within the meaning of
Chapters 14 and 14A of the Listing Rules; and

(e) Matters specifically set out in the Listing Rules which require
approval at a full Board Meeting.
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Relationship Between the Board Members

Save as disclosed in the section headed “Biographical Details of
Directors and Senior Management”, none of the members of the
Board has any relationship (including financial, business, family or
other material/relevant relationship) between each other.

Continuous Professional Development

Each newly appointed Director has received comprehensive, formal
and tailored induction on the first occasion of his appointment, so
as to ensure that he has appropriate understanding of the business
and operations of the Group and that he is fully aware of his
responsibilities and obligations as a director under the Listing Rules
and relevant regulatory requirements.

Directors are continually updated on developments in the statutory
and regulatory regime and the business environment to facilitate
the discharge of their responsibilities.

During the year under review, the Company has arranged training
sessions to Mr. LI Kwok Tung Roy, Mr. LAl Ching Ping, Mr.
LEE Kwok Leung, Mr. CHEUNG Chi, Dr. CHAN Kwong Fai, Mr.
KWAN Kai Cheong and Mr. MA Ka Chun conducted by external
professional bodies to develop and refresh their knowledge and
skills through suitable trainings. The participation in such trainings
is to ensure that their contribution to the Board remains informed
and relevant.

Appointment of Independent Non-Executive Directors

Independent non-executive Directors serve the function of bringing
independent judgment on the development, performance and risk
management of the Group. Each of the independent non-executive
Directors has been appointed for a term of three years and subject
to retirement by rotation at least once every three years.

All of them have satisfied the independence criteria and the
Company confirmed that it has received an annual confirmation
from each of them pursuant to Rule 3.13 of the Listing Rules. The
Directors consider them to be independent.
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Certain committees have been set up under the Board to supervise
the management and administrative functions of the Group. They
include:

Remuneration Committee

The Company established the Remuneration Committee on 18
April 2006 with written terms of reference which were revised on
29 March 2009 and 9 March 2012 in compliance with the Listing
Rules. The primary duties of the Remuneration Committee include
making recommendations to the Board on the policy and structure
of all remuneration of the Directors and senior management
and on the establishment of a formal and transparent procedure
for developing policy on such remuneration. The Company’s
emolument policy is to ensure that the remuneration offered to
employees including executive Directors and senior management is
based on skills, knowledge, responsibilities and involvement in the
Company’s affairs. The remuneration packages are also determined
by reference to the Company’s performance and profitability,
remuneration benchmark in the industry and the prevailing market
conditions. The emolument policy for independent non-executive
Directors, mainly comprising directors’ fees, is subject to an annual
assessment with reference to the market standard. Individual
director and senior management would not be involved in deciding
their own remuneration.

During the year under review, the Remuneration Committee has
assessed performance of the executive Directors and reviewed
and determined their remuneration packages. The remuneration
of Directors comprises basic salary, pensions and discretionary
bonus. Details of the amount of emoluments of Directors for the
year ended 31 December 2013 are set out in Note 25(b) to the
consolidated financial statements.
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The remuneration of the members of the senior management by
band for the year ended 31 December 2013 is set out below:

AE
Remuneration band: Number of individuals
—E-=F Z—E-_-F
2013 2012
Nil-HK$1,000,000 2
HK$1,000,001-HK$1,500,000 1 2

Members of the Remuneration Committee comprise Dr. CHAN
Kwong Fai (Chairman), Mr. LI Kwok Tung Roy and Mr. KWAN Kai
Cheong, two of whom are independent non-executive Directors.

Nomination Committee

The Company established the Nomination Committee on 18 April
2006 with written terms of reference which were revised on 29
March 2009, 9 March 2012 and 10 December 2013 in compliance
with the Listing Rules. The primary duties of the Nomination
Committee include the following:

(@) To review the structure, size, composition and diversity
(including without limitation, gender, age, cultural and
educational background, professional experience, talents,
skills, knowledge, length of service and other qualities
of Directors) of the Board at least annually and make
recommendations on any proposed changes to the Board to
complement the Company’s corporate strategy;

(b) Having regard to the board diversity policy of the Company,
to identify individuals suitably qualified to become Board
members and select or make recommendations to the Board
on the selection of individuals nominated for directorships;

() To assess the independence of independent non-executive
Directors;
(d) To make recommendations to the Board on the appointment

or re-appointment of Directors and succession planning for
directors;
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()

(f)

To monitor the implementation of the board diversity policy
and to review as appropriate, such a policy to ensure its
effectiveness; and

To review its own performance, constitution and terms of
reference at least once a year to ensure it is operating at
maximum effectiveness and recommend any changes it
considers necessary to the Board for approval.

During the year under review, the Board adopted a board diversity

policy which sets out its approach to achieve diversity on the Board.

The summary of the board diversity policy is set out as follows:

(@)

(b)

(©)

The Board recognises and embraces the benefits of having
a diverse Board with a view to enhancing its effectiveness
and achieving a high standard of corporate governance.
The Board also sees diversity as an essential element in
maintaining a competitive advantage and contributing to
the attainment of the strategic objectives and sustainable
development of the Company;

The Board believes that a diversity of perspectives can
be achieved through consideration of a number of factors,
including without limitation, gender, age, cultural and
educational background, professional experience, talents,
skills, knowledge, length of service and other qualities of

Directors; and

These differences will be considered in determining the
optimum composition of the Board and when possible should
be balanced appropriately having regard to the Company’s
own business model and specific needs. The ultimate
decision of all Board appointments should be based on
meritocracy and the likely contributions that the selected

candidates will bring to the Board.

During the year under review, other than adopting the board

diversify policy, the Nomination Committee has recommended the

re-election of directors by rotation to the Board and approved the

change of composition of the Nomination Committee.

Members of the Nomination Committee comprise Mr. MA Ka Chun
(Chairman), Mr. LI Kwok Tung Roy and Dr. CHAN Kwong Fai, two
of whom are independent non-executive Directors.
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Audit Committee

The Company established the Audit Committee on 18 April 2006
with written terms of reference which were revised on 29 March
2009 and 9 March 2012 in compliance with the Listing Rules. The
primary duties of the Audit Committee include the following:

(@) To recommend the Board on the appointment, reappointment
and removal of external auditor, and to approve their
remuneration and terms of engagement;

(b)  To monitor the integrity of the Group’s financial statements,
annual reports and interim reports;

(c) To review the Group’s financial control, internal control and
risk management system;

(d) To discuss with the management the internal control system
and ensure that the management has performed its duty to
have an effective internal control system; and

(e) To review the Group’s financial and accounting policies and
practices.

In addition, the Audit Committee has been delegated by the
Board to be responsible for performing the corporate governance
functions that are listed as follows:

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

(b) To review and monitor the training and continuous
professional development of the Directors and senior

management;

(¢) To review and monitor the Company’s policies and practices
on compliance with legal and regulatory requirements;

(d) To develop, review and monitor the code of conduct
applicable to our employees and Directors; and

() To review the Company’s compliance with the CG Code and
disclosure in this Corporate Governance Report.
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The following is a summary of work performed by the Audit
Committee in 2013:

. review of and recommendation for the Board’s approval of
the consolidated financial statements for the year ended 31
December 2012 and unaudited interim consolidated financial
information for the six months ended 30 June 2013 with a
focus on compliance with accounting standards, the Listing
Rules and other requirements in relation to financial reporting;

. discussion with the external auditor and the management on
accounting policies and practices;

. review of the external auditor’s significant audit matters;

. review of the effectiveness of the Company’s internal control
system covering financial, operational and compliance
controls and risk management functions;

. consider the adequacy of resources, qualification and
experience of staff of our Company’s accounting and financial
reporting function, and training programmes and budget;

. approval of the audit fees and terms of engagement of the
external auditor;

. review of independence of the external auditor and
recommendation to the Board on the re-appointment of the
external auditor; and

. determine the policy for the corporate governance of the
Company and duties delegated by the Board.

Members of the Audit Committee comprise Mr. KWAN Kai Cheong
(Chairman), Dr. CHAN Kwong Fai and Mr. MA Ka Chun, all being
independent non-executive Directors.
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Attendance of Meetings

The Board holds regular Board meetings, Remuneration Committee
meeting, Nomination Committee meeting and Audit Committee
meetings to discuss the Group’s businesses, operations,
development and conduct. All important issues are discussed in
a timely manner. The attendance record of each Director at the
aforesaid meetings is set out below:

HE-Z-=F+-A=+-HLEEHE SERHESENRE
Number of meetings attended/eligible to attend

for the year ended 31 December 2013
FMzEe REZEE BHZEEE

EEZE8E BRRAS® =L =k =L
Remuneration Nomination Audit
Board General Committee Committee = Committee
Meeting  Meeting Meeting Meeting Meeting
4/4 17 17 17 N/A
4/4 17 N/A 11 N/A
4/4 17 N/A N/A N/A
N/A N/A N/A N/A N/A
4/4 17 N/A N/A N/A
34 17 17 17 1/2
4/4 17 17 N/A 2/2
4/4 17 N/A 11 2/2
12 N/A N/A 17 17
Notes:

Members of Remuneration Committee
Chairman of Remuneration Committee
Members of Nomination Committee
Chairman of Nomination Committee
Members of Audit Committee
Chairman of Audit Committee

N o gk wbdhd =

Mr. WUN Kwang Vincent resigned as an independent non-executive
Director, the chairman of the Nomination Committee and a member
of the Audit Committee on 17 June 2013. Concurrently, Mr. MA Ka
Chun was appointed as the chairman of Nomination Committee
and in order to comply with Code Provision A.5.1 of the CG Code,
Mr. LAl Ching Ping also resigned as a member of the Nomination
Committee, so the Nomination Committee comprises a majority of
independent non-executive Directors.
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Responsibilities in respect of the Financial
Statements

The Board acknowledges its responsibility for preparing the
financial statements of the Group. In preparing the financial
statements, the Hong Kong Financial Reporting Standards issued
by the Hong Kong Institute of Certified Public Accountants have
been adopted. The principal accounting policies, which have been
consistently applied to all the years, adopted for the preparation
of financial statements of the Group are set out in Note 2 to the
consolidated financial statements.

The reporting responsibility of the Company’s external auditor on

the financial statements of the Group is set out in the independent
auditor’s report on pages 52 to 53 of this annual report.

Auditors’ Remuneration

During the year under review, the remuneration paid to the
Company’s external auditor, PricewaterhouseCoopers is set out as

follows:
FET
R 7% 4 & Nature of services HK$°000
% E R Audit services 3,500
ERH R (M) Non-audit services (Note) 606
4106

B kRERBEEEHTHNBEN BT
BERF BREAEFEARKBEERY -
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Note: Non-audit services include review of interim financial information,
certain agreed-upon procedures, limited assurance engagement and
taxation related services.
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Internal Control

The Board is responsible for the Group’s internal control procedures
and for reviewing the effectiveness of the Group’s internal control
system which includes financial, operational and compliance
controls and risk management functions.

The Group is committed to the identification, monitoring and
management of risks associated with its business activities.
The Group’s internal control is designed to provide reasonable
assurance against material misstatement or loss and to manage
and eliminate risks of failure in operational systems and fulfillment
of business objective.

During the year under review, the Board has conducted a review
of, and is satisfied with, the effectiveness of the internal control
system of the Group.

Communication with Shareholders

The Company had established a shareholders’ communication
policy in March 2012 and shall review it on a regular basis to
ensure its effectiveness. The Company communicates with the
Shareholders mainly in the following ways:

(@) the holding of annual general meetings and extraordinary
general meetings, if any which may be convened for specific
purposes, which provide opportunities for the Shareholders
to communicate directly to the Board;

(b) the publication of announcements, annual reports, interim
reports and circulars on the websites of the Company and

the Stock Exchange;

(c) publication of press releases of the Company providing
updated information of the Group;

(d) the availability of latest information of the Group on the
Company’s website;

(e) the holding of investor/analyst briefings and media conference
from time to time; and

(f)  meeting with investors and analysts on a regular basis.
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Shareholders’ Rights

Convening an extraordinary general meeting of the
Company (“EGM”)

Pursuant to article 58 of the articles of association of the Company,
Shareholders holding at the date of deposit of the requisition not
less than one-tenth of the paid up capital of the Company carrying
the right of voting at general meetings of the Company shall at
all times have the right, by written requisition to the Board or the
Company Secretary, to require an EGM to be called by the Board
for the transaction of any business specified in such requisition;
and such meeting shall be held within 2 months after the deposit
of such requisition.

There are no provisions allowing Shareholders to move new
resolutions at general meetings under the Cayman Islands
Companies Law (2011 Revision) or the articles of association of
the Company. Shareholders who wish to move a resolution may
request the Company to convene a general meeting following the
procedures set out in the preceding paragraph.

Enquiries from Shareholders

Shareholders are welcomed to send their enquiries and concerns

to the Board addressing to the Company Secretary of the Company

through the following channels:

i) by mail to the Company’s head office at 6th Floor, Phase
6, Hong Kong Spinners Industrial Building, 481-483 Castle
Peak Road, Kowloon, Hong Kong;

i) by email at ir@win-hanverky.com.hk; or

iy by fax at (852) 3544-3316.
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Voting by Poll

The articles of association of the Company set out the procedures,
requirements and circumstances where voting by poll is required.
Pursuant to Rule 13.39 of the Listing Rules, any vote of
shareholders at a general meeting must be taken by poll except
where the chairman, in good faith, decides to allow a resolution
which relates purely to a procedural or administrative matter to be
voted on by a show of hands.

The poll results will be published on the websites of the Company
and the Stock Exchange a