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CORPORATE GOVERNANCE PRACTICES

Blue River Holdings Limited (the “Company”, together
with its subsidiaries, the “Group”) strives to attain and
uphold high standard of corporate governance and
maintain well-established corporate governance
practices for the benefit of shareholders of the
Company (the “Shareholders”) and other stakeholders.

To demonstrate the Company’s continued commitment
to high standards of corporate governance, the board
of directors of the Company (the “Board”) adopted a
Board diversity policy (the “Board Diversity Policy”) in
June 2013, a summary of which is set out at page 54
of this annual report.

The Company has also adopted the Model Code for
Securities Transactions by Directors of Listed Issuers (the
“Model Code”) as set out in Appendix 10 to the Rules
Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”)
applicable to the directors of the Company (the
“Directors”) as well as its relevant employees. After
having made specific enquiries, all Directors and
relevant employees of the Company have confirmed
their compliance with the required standard set out in
the Model Code during the year ended 31 March 2022
(the “Reporting Period”).

Since the launch of the code of conduct of the
Company (the “Code of Conduct”) in October 2009, all
Directors, senior management and staff of the
Company have been under specific obligations to
comply with the ethics and principles under which our
business is conducted and have been allowed to
report actual or potential violations of the Code of
Conduct through stated procedure. Non-compliance
with the Code of Conduct will result in disciplinary
action. During the Reporting Period, we are not aware
of any non-compliance with the Code of Conduct.
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CORPORATE GOVERNANCE STRUCTURE TEERER

The structure below shows the key parties involved in
our corporate governance practices and policies within

the Group:
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BOARD AND BOARD COMMITTEES

Board Composition

In compliance with Rules 3.10(1) and (2) and 3.10A of
the Listing Rules, there are seven Directors in our
Board consisting of four executive Directors and three
independent non-executive Directors as at the date of
the directors’ report. Mr Ma Ka Ki (“Mr Ma”), being the
chairman of the audit committee of the Board (the “Audit
Committee”), is an independent non-executive Director
with the appropriate professional qualifications, or
accounting or related financial management expertise
as required under the Listing Rules. Independent non-
executive Directors represented not less than one-third
of the Board members, thus exhibiting a strong
independent element which enhances independent
judgement.

The Directors during the Reporting Period and up to
the date of the directors' report were:

Executive Directors

e  Mr Kwong Kai Sing, Benny (“Mr Kwong”)
(chairman) (the “Chairman”)
(appointed as Chairman with effect from 1 April
2021 and redesignated from a non-executive
Director to an executive Director with effect from 8
November 2021)

e Mr Au WaiJune (“Mr Au”)

e Mr Marc Andreas Tschirner (“Mr Tschirner”)
(managing Director) (the “Managing Director”)

e Mr Sam Nickolas David Hing Cheong (“Mr Sam”)
(vice chairman)
(appointed as executive Director and vice
chairman with effect from 1 April 2021)

e  MrLau Tom Ko Yuen (“Mr Lau”)
(redesignated from Chairman to vice chairman,
China with effect from 1 April 2021 and
subsequently resigned as executive Director and
vice chairman, China with effect from 17 May
2021)
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Independent non-executive Directors
e MrMa
e Mr William Nicholas Giles (“Mr Giles”)

e Mr Leung Chung Ki (“Mr Leung”)

There is no relationship (including financial, business,
family or other material/relevant relationship) among
members of the Board, particularly between the
Chairman and the Managing Director (equivalent to
chief executive officer of the Company).

Brief biographical details of each Director (including
his age, gender, professional qualification and
experience) are set out on pages 39 to 47 of this
annual report and also available on the Company’s
website (www.blueriverholdings.com.hk).

The Company has also maintained on its website and
website of The Stock Exchange of Hong Kong Limited
(the “HKEX’s website”) an updated list of its Directors
identifying their roles and functions and whether they
are independent non-executive Directors. Independent
non-executive Directors are also identified as such in all
corporate communications that disclose the names of
Directors.

Each independent non-executive Director is required to
inform the Company as soon as practicable if there is
any change in his own personal particulars that may
affect his independence. No such notification was
received during the Reporting Period. Pursuant to the
requirement in the Listing Rules, the Company has
received a written confirmation on independence from
each independent non-executive Director. The
Company considers all of the independent non-
executive Directors to be independent.
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All Board members have complied with the requirement
of the Securities and Futures Ordinance regarding
disclosure of their respective interests in the Company
and its associated corporations, if any, during the
Reporting Period. Interests and short positions of the
Directors in shares, underlying shares and debentures
of the Company and its associated corporations are
disclosed in the directors’ report on pages 128 and
129 of this annual report.

Board’s Role and Delegation

The primary role of the Board is to maximise long-term
Shareholder value. It assumes the responsibility for
providing effective and responsible leadership and
control of the Company and directing and supervising
the Company’s affairs in pursuit of the Group’s
strategic objectives.

The Board, led by our Chairman, Mr Kwong, who
approves and monitors group-wide strategies and
policies, evaluates the performance of the Group and
supervises the management.

To enhance efficiency, the Board has delegated to Mr
Tschirner, the Managing Director, the day-to-day
leadership and management of the Group. The senior
management of the Group, on the other hand, is
responsible for the management and administrative
functions and the day-to-day operations of the Group
under the supervision of the Managing Director. The
corporate governance structure of the Company as
disclosed in this annual report at page 49 shows the
detailed relationship between the Board, the Managing
Director and the senior management as well as other
stakeholders.
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Below is a summary of specific matters which are
reserved for the Board:

SUMMARY OF SPECIFIC MATTERS RESERVED FOR THE BOARD
ESREEEBNRE

vy Financial reporting and control
B mENERE

v Equity fund raising
BEXRERE
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v Recommendation/declaration of dividend or other distributions

REREMDIRNEZR S IK

v Notifiable and connected transactions under the Listing Rules and inside information under the

Securities and Futures Ordinance

(EMHRADFE AT R MEER S R(EHF LBPEHRIDFERNEEE

v Capital reorganisation or other significant changes in the capital structure of the Group

BABEAAEBEREHEO LML EA NS

To facilitate effective oversight and decision making by
the Board, the Company has established a mechanism
to ensure independent views and input are available to
the Board. On an annual basis, the Board will review
the implementation and effectiveness of such
mechanism.

Board’s Responsibility for the Consolidated
Financial Statements

The Board acknowledges its responsibility for preparing
the consolidated financial statements of the Group and
for ensuring that the preparation of the consolidated
financial statements of the Group is in accordance with
statutory requirements and applicable standards.

The statement of the external auditor of the Company
concerning its reporting responsibilities on the
consolidated financial statements of the Group is set
out in the independent auditor’s report on pages 138
to 146 of this annual report.
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Board Diversity Policy

As mentioned above, a Board Diversity Policy setting
out the approach to achieve diversity on the Board was
adopted in June 2013. Under the policy:

(@)

the Company recognises and embraces the
benefits of having a diverse Board, and sees
diversity at Board level as an essential element in
achieving a sustainable and balanced development
of the Company;

the nomination committee of the Board (the
“Nomination Committee”) is primarily responsible
for reviewing the structure, size and composition
of the Board, identifying and selecting suitable
individuals to the Board and making
recommendations to the Board on any proposed
changes to the Board; and

selection of candidates for directorship with the
Company will be based on diversity of
perspectives which can be achieved through
consideration of a number of factors including
without limitation gender, age, cultural and
educational background, ethnicity, professional
and industrial experience, skills, knowledge and
independence (if applicable).

Having reviewed the Board Diversity Policy, the
Nomination Committee and the Board recognise the
importance and benefits of gender diversity at the
Board level and the Company is committed to
improving gender diversity as and when suitable
candidates are identified. The Company will take
initiatives to identify suitable candidate with priority on
enhancing the gender diversity by 31 December 2024,

In order to maintain gender diversity,

similar

considerations will be taken when recruiting and
selecting senior staff and other employees. During the
Reporting Period, the Company maintained a balance
of gender ratio in the workplace, details of which are
set out in the environmental, social and governance
report on pages 82 to 117 of this annual report.

The Nomination Committee will

monitor the

implementation of the policy and review the policy,
where necessary, to ensure its continued effectiveness.
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Nomination Policy

The Board has adopted a nomination policy (the
“Nomination Policy”), setting out the principles, which
guides the Nomination Committee to identify and
evaluate a candidate for nomination to the Board for
his/her appointment and for Shareholders in respect of
his/her election as a Director.

Under the Nomination Policy, the factors listed below
will be considered in assessing the suitability of a
proposed candidate:

(@) qualifications, professional experience, skills and
knowledge which are relevant to the businesses of
the Company and its subsidiaries;

(b) commitment in respect of available time and
relevant interest;

(c) regulatory requirements for appointment of
independent non-executive Directors and the
independence criteria set out in Chapter 3 of the
Listing Rules; and

(d) diversity perspectives set out in the Board
Diversity Policy.

The above factors are not meant to be exhaustive and
decisive. The Nomination Committee has the discretion
to take into account additional factors as it considers
appropriate.

For filling a casual vacancy or as an addition to the
existing Board, the Nomination Committee shall make
recommendations for the Board’s consideration and
approval. For proposing candidates to stand for
election at a general meeting, the Nomination
Committee shall make nominations to the Board for its
consideration and recommendation.

On making recommendation, the Nomination
Committee may submit to the Board for consideration
a proposal comprising, inter alia, the personal profile of
the proposed candidate, which contains at least the
candidate’s information required to be disclosed under
Rule 13.51 of the Listing Rules.
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The Board shall be vested with power to make the final
decision on all matters relating to the recommendation
of candidates for appointment as well as for standing
for election at a general meeting as a Director.

Board Meetings and Process

During the Reporting Period, 18 Board meetings were
held and the overall attendance of Board and Board
committee meetings were set out in the section
“Attendance Record of Meetings held during the
Reporting Period”.

The Board meets at least 4 times a year to review
financial performance, strategy and operations. Notice
of not less than 14 days (or other reasonable period)
will be given for each meeting and agenda and board
papers will be given 3 days (or other reasonable period)
prior to the meeting.

Senior management and professional advisers are
invited to attend Board meetings to brief the Board on
issues considered by the Board where appropriate. In
the event where independent professional advice is
required, the request for seeking such advice was
abided by pre-approved procedures.

The minutes for the Board and Board committees
meetings, which are recorded in sufficient detail, are
circulated to all Directors within a reasonable time
period after meetings for their comments and are kept
in the minute book for inspection by Directors.

Also, each Director is required to make disclosure of
his interests or potential conflict of interests, if any, in
any proposed transactions or issues discussed by the
Directors at Board meetings. Directors shall not vote
on any resolution of the Board approving any contract
or arrangement or any other proposal in which he is
materially interested nor shall he be counted in the
quorum present at the meeting.
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Board Tenure

As stipulated by the Company’s bye-laws (the “Bye-
laws”), all Directors (including non-executive Directors)
are required to retire by rotation at least once every
three years and seek for re-election at annual general
meeting. At each annual general meeting, one-third of
the Directors for the time being shall retire from office.
Any new Directors appointed either to fill a casual
vacancy or as an addition to the Board during the
Reporting Period by the Board following the
recommendation of the Nomination Committee are
subject to re-election by Shareholders at the next
following general meeting or the next following annual
general meeting after their appointment.

All' Directors (including non-executive Directors) had
entered into letters of appointment with the Company
for a term of three years subject to retirement from
office by rotation and re-election at annual general
meeting.

The relevant retiring Directors, being eligible, have
sought for re-election pursuant to the Bye-laws. Their
respective biographies are set out in a circular, which
shall be despatched to shareholders of the Company
around 19 August 2022 to assist shareholders in
making an informed decision on their re-elections.

Directors’ Commitments

All Directors are committed to devoting sufficient time
and attention to the affairs of the Group. They have
disclosed to the Company the identity of public
companies or organisations in which they have held
offices, and the number and nature of the offices, as
well as other significant commitments and are required
to notify the Company of any changes of such
information in a timely manner. Directors are also
required to confirm details of biographies and their time
commitments to the affairs of the Company as well as
the time committed to other public companies or
organisations and other significant commitments on an
annual basis.

CORPORATE GOVERNANCE REPORT

TEERRE

EESREH

BEARNB Z BB E4EE])
HE FIEEE(BREIENTESR)A
ELE=FHAERET R LAJER
RBEFAGLERET RBERRE
BERXet EH=-S922—HNEFA
HESR TANERSHALREZE
EQHER BAEERZANTE
E-THecEBEER BB TZH - &
LTEESRZHEXNE HEERRE
MMHEZEERITHTERERE K
TEREBFARE FERRERBMT-

MBEFR(BRIFATEFT)CEHAR
ARV ZEE  FH/=F  MHEENXK
REFAethESRNEESET-

BEARMAA HERETESFA
RIESREEZET FEZENE
FE & 7 8 12202298 A19H A & & %
FTARNABRESNBHA - AR R

MRENEEELHBRE °

)
_u%,

EENAE

FIBEEHRARARHERE KE®
NEBRAEENEK -2 mAR
ARBREREBEOAT AR
BEERE BB E RME  UERE
MEBREAE BEZEEHNAEMNE
Ey s //\&HTL%DZK/_\ﬂ"i%jF/A
FHEAHBEAGE BRARELRRQ

EH 2R LA&EI&)\EI@”D\?’A
A ol AR A ER B fth BB KA 2 R REIERIB o

EMERAERLDA 2022F 3

57



58

CORPORATE GOVERNANCE REPORT
ERERRE

Training and Professional Development

For all newly appointed Directors, a comprehensive
and tailored induction is administered to ensure full
awareness of Director’'s duties and responsibilities
under statute and common law, the Code of Conduct,
the Listing Rules and other regulatory requirements
and the business and governance policies of the
Group.

The Company recognises the importance of continuing
professional training for Directors and management
and believes that it is effective to enhance corporate
governance through regular training within the Group.
Directors are encouraged to keep up to date on all
matters relevant to the Group and attend suitable
briefings and seminars that provide updates on the
governing laws and regulations of the jurisdictions
where the Company operates businesses and
applicable guidelines and rules issued by regulatory
authorities organised by professional bodies from time
to time.

All Directors and senior management are required to
provide the Company with their training records on an
annual basis, and such records are maintained by the
company secretary of the Company for regular review
by the corporate governance and compliance
committee of the Board (the “Corporate Governance
and Compliance Committee”). The training records of
the Directors and senior management for this Reporting
Period were reviewed by the Corporate Governance
and Compliance Committee in July 2022.
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According to the records, the Directors received the
following training with an emphasis on the roles,
functions and duties of a director of a listed company
in compliance with Code Provision C.1.4 in Part 2 of
the Corporate Governance Code set out in Appendix
14 to the Listing Rules (the “CG Code”) during the
Reporting Period:

Directors

E=

Executive Directors

HITES

Mr Kwong & 5t 4

Mr Au 47 5£ &

Mr Tschirner Tschirner 44

Mr Sam jit 5 4

Mr Lau 2 5% &

(resigned with effect from 17 May 2021)
(B202145H17 H B ET)

CORPORATE GOVERNANCE REPORT
ERERRE

RECLE EFRNBHEHERI T A
ZELTRAEFACR BERET
Z - AR ACE™ AR B M 8%+ 1Y
Pt 2K EE AT AD (KR ESFRID])
FBD TR ECAMRZARRE -

Type of Training
3% 3 5 B

Attending

internal

and external

Reading seminars or
materials conferences
i FE A BB & S BR

RHEME HHERER

AN N NN

Independent Non-Executive Directors
BYFBTES

Mr Ma §5 % &

Mr Giles Giles 5t 4

Mr Leung 2 % 4

Ay
AN NN

EMERAERLDA 2022F 3

59



60

CORPORATE GOVERNANCE REPORT
ERERRE

Board Committees

Constantly striving to achieve greater transparency and
accountability to the Shareholders, the Board has
established five Board committees, namely, the Audit
Committee, the remuneration committee of the Board (the
“Remuneration Committee”), the Nomination
Committee, the Corporate Governance and
Compliance Committee, and the share repurchase
committee of the Board (the “Share Repurchase
Committee”); each having specific roles, authority and
functions as detailed in the respective written terms of
reference which are available on the Company’s
website (Www.blueriverholdings.com.hk). At least half
of members of all Board committees except the Share
Repurchase Committee are independent non-executive
Directors.

The Board may also establish committees (including
independent board committee) on an ad hoc basis to
approve projects as it deems necessary.

All Board committees have adopted, to a large extent,
the same principles, procedures, and arrangements as
those of the Board and are provided with sufficient
resources to perform their duties. The Board
committees will make recommendations to the Board
on a regular basis unless there are legal or regulatory
restrictions on their ability to do so.

Blue River Holdings Limited 2022 Annual Report

EEREES

RIXERREBFSERAERRES M
EM EEREXNLABEERZE
2 0l BZLES EZRFMESE
2((FMMEEE]) ERZEE X
ERkERZESGNESZTRRHEE
Zzeg(khueBEZEg]): §HE=E
ERZEESENBESREFIEE
EAE - ERERE e EHIEAR
a) 48 Uk (www.blueriverholdings.com.hk) °
FIEEERZEE(RNMOBZE K
INEL—FKERBIFRITES -

EZRNTAIEERSFENBRT
BEREERIZES(BERBUES
BRZE&g)FEHER -

MEEERZEECXKMAM LESE
ZERAENRA - EFMEHE - LR
HKAERERNBTHEBE - EFERZ
EelcHRNESTRELNESR KIF
ESRZBERAEANEERBIME
/N BE 1E i R -




CORPORATE GOVERNANCE REPORT

CEEARE
ATTENDANCE RECORD OF MEETINGS HELD DURING THE REPORTING PERIOD
RBEFRNEBTHERZHERTE
BOARD COMMITTEES
EERZEEE
Corporate
Governance
and
Compliance Share

Board Audit  Remuneration Nomination TLEER Repurchase Shareholders

EER % Ezgi| RrA ER B 17 B B8 BR=R
Number of meetings held during
the Reporting Period
RBEHRNETEBIRY 18 5 2 2 2 0 3
Executive Directors
HITES
Mr Kwong 6 5 4 18/18 — — — — — 3/3
Mr Au #7] % A& 18/18 — — 2/2 2/2 0/0 3/3
Mr Tschirner Tschirer 5 4£ 18/18 — 2/2 - 2/2 0/0 3/3
Mr Sam it % &
(appointed with effect from 1 April 2021)
(B2021%F4/1HEEZ(F) 18/18 — 2/2 1/1 — 0/0 3/3
Mr Lau 255 &
(resigned with effect from 17 May 2021)
(B2021F5A17 HEFHE) 4/4 — — — — — 11
Independent Non-Executive Directors
BYKHITES
Mr Ma 55 55 & 15/18 5/5 1/2 1/2 2/2 0/0 3/3
Mr Giles Giles 5t 4 18/18 5/5 2/2 2/2 2/2 0/0 3/3
Mr Leung 22 5 4 18/18 5/5 2/2 2/2 2/2 — 3/3
Company Secretary
AERE
Ms Ho Sze Nga, Maggie fa] &5 # 2 = 18/18 5/5 2/2 2/2 2/2 0/0 3/3
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The following tables show the composition of the A THXRBELRRBEHRALEBEEZES
Board committees, their respective roles and functions CEHHIrEERLEEEMA

B

and a summary and/or report of the works performed Cc HAGHBGENETERE R 5
by them during the Reporting Period and up to the
date of the directors' report:

REMUNERATION COMMITTEE
FHESE

Composition e Mr Tschirner Tschimer & 4
R (executive Director) (¥ 77 & %)
e  MrSam L%t &
(executive Director, appointed as a member with effect from 1 April 2021)
(B7TEE 2021 F4 1A LEZHARKE)
e MrMa 5 % 4 (chairman) (£ &)
(independent non-executive Director) (38 17 FE# 17 Z F)
e MrGiles Giles 7t &
(independent non-executive Director) (78 17 JF % 77 & %)
e  Mrleung &4
(independent non-executive Director) (3 i/ FE# 77 & &)

G m <

of

Role & v Reviews the remuneration policy of the Company
Function* RS AR X A9 B BN IR

At BB v Makes recommendations to the Board on the policy and structure for the remuneration of all Directors and senior

management and on the establishment of formal and transparent procedures for developing a policy on such remuneration
R AEFESREEENTMEREREE URANEZEFTMNERER L —EALRMAEHENRES A
EERIELER

¥ Determines or makes recommendations to the Board on the specific remuneration packages of individual executive
Directors and senior management, including benefits in kind, pension rights and compensation payments, including any
compensation payable for loss or termination of their office or appointment
REXMEEREREANNTESARRERENFTTHNES  BEEDAE RReBNNREEH(BE
ARERARRIEEBBERETMENNERFGES)

v Makes recommendations to the Board on the remuneration of Directors

MESRDHEHESNH M

Summary of v’ Reviewed the Directors’ fees for Shareholders’ approval at 2021 AGM

Work B EEWN S UEREE2021 FREBF ARG LHE
Pe:ﬁo;%med ¥’ Reviewed the remuneration packages of Directors (including executive, non-executive and independent non-executive
T E:3

Directors) and senior management for the Reporting Period and made recommendations to the Board accordingly

BUEF(BEAT FATRBUFATER) RERAEEEABRSHNTFHEE IRHtAESRREHER

*  Please refer to the terms of reference of the Remuneration Committee on the Company’s website (www.blueriverholdings.com.hk) for further details.
* BE#E—AEFIE B E BRI L B8 (www.blueriverholdings.com.hk) 2 # N Z B & B iE £ [ -
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Performance-based Remuneration Policy

Director’s remuneration is determined with reference to
factors including prevailing market conditions, salary
paid by comparable companies, duties and
responsibilities of a Director, employment conditions
elsewhere and time committed by the Director
concerned.

A performance-based element was considered
instrumental in aligning the interests of individuals with
those of the Group and has been built into top-
management compensation.

The Company has adopted its own reward strategy
which forms an integral part of its remuneration policy
and the basis for future awards to employees.

The Company effectively deploys an appropriate mix of
its existing equity-based reward vehicles, including the
share incentive scheme(s) as well as cash bonus.

Details of remuneration of Directors and senior
management are set out in Note 14 to the financial
statements.
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NOMINATION COMMITTEE
REEET

Composition

AR

Mr Au #7] 4t 4

(executive Director) (# 77 & F)

Mr Sam i % 4

(executive Director, appointed as a member with effect from 1 April 2021)
(B7TEE  B2021F4 1B HEZTEKE)

Mr Ma 5 5t 4 (chairman) (£ &)

(independent non-executive Director) (38 i/ 3E# 77 % %)
Mr Giles Giles %t 4

(independent non-executive Director) (J§ 17 3£ #1 77 % %)
Mr Leung 22 ¢ 4

(independent non-executive Director) (3 17 3E £ 77 & %)

Role &
Function*

Ao EpEE

Reviews the structure, size and diversity (including without limitation, gender, age, cultural and educational background,
ethnicity, professional and industrial experience, skills, knowledge and length of service) of the Board at least annually and
makes recommendations to the Board on any proposed changes

ZELOEERIAEETHHEE ABERZTL(BEETRRMER  FR XERBEER BR FERITESR
oK% Ree MBRREFHR)  UHERNBRELBRESRIZHEZR

Identifies individuals suitably qualified to become Board members and selects, or makes recommendations to the Board on
the selection of, individuals nominated for directorships

NERBEERNABAREEIEERAE  RKEINEFRRERBZFUALTHEES

Assesses the independence of independent non-executive Directors

ARBEIERITEENBE LI

Makes recommendations to the Board on relevant matters relating to the appointment or re-appointment of Directors and
succession planning for Directors, in particular, the Chairman and the Managing Director

REFZEEXEFNZE ULBSF(LERIFELHETAIMNETRRLER

Develops, reviews and recommends to the Board for adoption of measurable objectives for achieving and improving
diversity on the Board

REBNAEZEFRKMESZ LI I - RANREEBAIGEERTEERZE B LERM

Develops and reviews the policy, criteria and procedures for identification, selection and nomination of candidates for
appointment as Directors

ST RGBT ME EEREBEREANREAREST CHE £ARER

Monitors the implementation of the Board Diversity Policy (a summary of which is set out on page 54)
EREERNEZTIEBR(EREHINESAR) HRTHBER

Monitors the implementation of the Nomination Policy (a summary of which is set out on pages 55 and 56)
ERRABK(EREHINESSRE6E) HAAITER

Summary of
Work
Performed

ITHERE

*

A

Nominated the retiring Directors for re-election by Shareholders at 2021 AGM

RARTEFE202VFRITEFRG LEEET

Reviewed and assessed individual independent non-executive Director’s annual confirmation of independence declared
pursuant to Rule 3.13 of the Listing Rules

FEB R B IFEMITEFRBCEMARRDESASGHMRR 2 FE B R NK

Reviewed the structure, size and composition of the Board from time to time

TERNEERHHOEE ABRAX

Reviewed the Board Diversity Policy

MANEBEBERKE Z TIEBER

Discussed and considered the recommended disclosure in 2021 corporate governance report regarding the Board Diversity
Policy and the Nomination Policy and recommended them to the Board for approval

AR EEBBE0DFEZ(CEERBRE)TTNHEREERANESZTERERREBRRNBEZREANS - I
REBERTUALE

Recommended to the Board for appointment and redesignation of Directors and change in composition of various

committees of the Board
BRESREARATCESURESEFESRSZESHENK

Please refer to the terms of reference of the Nomination Committee on the Company’s website (www.blueriverholdings.com.hk) for further details.

BRI —HFE FRE F R KR A (www.blueriverholdings.com.hk) Z 18 £ Z B S Bt # E -
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NOMINATION PROCEDURES, PROCESS AND

CRITERIA

Nomination Committee
makes recommendations
to the Board on any

proposed changes

become Directors

Nomination Committee
identifies individuals
suitably qualified

CORPORATE GOVERNANCE REPORT

Nomination Committee
selects or makes
recommendations to the
Board on the selection of
persons nominated for
directorships

EEERRSE

REERF BREUAKRER

The Board makes formal
invitation to selected
persons for appointment to
the Board

RAZ RS HEARE
EHNEERRLRH

CORPORATE GOVERNANCE AND COMPLIANCE COMMITTEE

>

CEEARERESS

Composition ¢

924

Mr Au 17 4 4

(executive Director)

(RITEE)

Mr Tschirner Tschirner 5t 4
(executive Director)

(MITEE)

Mr Ma 5 5t 4 (chairman) (3 JZ)
(independent non-executive Director)
(BB ITEE)

Mr Giles Giles %t 4

(independent non-executive Director)
(B INTEE)

Mr Leung 22 4% 4

(independent non-executive Director)
(BLHBITEE)

Ms Ho Sze Nga, Maggie 1] 5% 7 % +
(company secretary)

(2 Al # &)

REZBEEWEAHKBA
BERALTHEES

REZBEEHkEAME
ERRLEZRNELH
ERBZANLTHEES

EERMEEEALE
HEEESENEABE
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CORPORATE GOVERNANCE AND COMPLIANCE COMMITTEE (CONTINUED)

CEEARERESS (H)

Role & ¥ Develops and reviews the Company’s policies and practices on corporate governance and makes recommendations to the
Function* Board
AR HERBHARANDEEARERER LAEEREL RS

¥’ Reviews and monitors the training and continuous professional development of Directors and senior management
B REREFEGREEENBIRFEETERR

¥’ Reviews and monitors the Company’s policies and practices on compliance with legal and regulatory requirements and meets
with the management of the Company to assess the Company’s compliance policies, programs and procedures
B RERARRERTEZREEREIEANBERER THRAQRANERERTEE  UTBEARQFHN
BRER TRRIERF

v Develops, reviews, monitors and approves any code of conduct and compliance manual (if any) applicable to employees of
the Company and Directors
HE B ERRBEHEARAATEEREETNEMNITRAERRERFMEE)

¥ Investigates or causes to be investigated any significant instances of non-compliance or potential compliance violations that
are reported to the Corporate Governance and Compliance Committee
AELALRHREMPEE AR ERZEGERNEMNERERRNELERBNR

v’ Reviews the Company’s compliance with the CG Code as contained in the Listing Rules and disclosure in the corporate
governance report
BARRABEFCEMRADAZ(EETRADNBERREB(EEBARE) NN KE

¥ Reviews the Company’s compliance with the Environmental, Social and Governance Reporting Guide as contained in the
Listing Rules and disclosure in the environmental, social and governance report
BAARAEBFLETRIDAZGRE HEREBREHEIDNBEAREHANCRE HEREABARE)ANN
W

Summary of ¥ Reviewed the corporate governance report for the Reporting Period

work EHNBER2(BEEBRE)
performed v’ Reviewed updated compliance reports of the Company and its major subsidiaries in the People’s Republic of China and
THERE Paul Y. Engineering Group Limited and its subsidiaries
EHARNRREMNAREARKME, FEWNBARINERREZESEBEERAAKENBARMNENERER
wE
v Reviewed the report on recommendation of disclosure in the directors’ report (business review)

EHNEHEREESRBEE (EBER) AMERECRE

Reviewed the form for confirmation of Directors’ participation in training provided by each Director in compliance with the
CG Code

EHNSEFREACEFL2EBIICHEABRE - LEBF(RESFRD

Reviewed and recommended the policy on disclosure and public relations for approval by the Board
B RBZZEERILERE L DNHBERIEEK

Reviewed the environmental, social and governance report for the Reporting Period
EHNRRERZCRE - HEREBRE)

Reviewed the shareholders communication policy

1 & A% SR B AR R

Reviewed the terms of reference of the Corporate Governance and Compliance Committee
BEHCEERREREZESHRESE

S

D YR N W N

*  Please refer to the terms of reference of the Corporate Governance and Compliance Committee on the Company’s website
(www.blueriverholdings.com.hk) for further details.
* BRIE KIS ERE FE R L F A (www.blueriverholdings.com.hk) 2 R E B A RIEMM ES S BMIEFE -
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SHARE REPURCHASE COMMITTEE
BROEBESS

Composition o  MrAu 1 4t 4
R (executive Director)
(HITESE)
e Mr Tschirner Tschirner %t 4
(executive Director)
(BiTEE)
e  MrSam L%t &t
(executive Director)
(HTEE)
e MrMa 5 % 4 (chairman) (3 JZ)
(independent non-executive Director)
(BUIFNTTEE)
e MrGiles Giles %t &
(independent non-executive Director)

(BLIBTEE)
Role & v’ Exercises the general mandate granted by Shareholders to the Board to repurchase shares of the Company in accordance
Function*% with the Listing Rules, Bye-laws and the applicable laws of Bermuda
Ao REmE BEBECETRAD - ATNAUAREREBRZR  TEREETFTEEREABAR ARG 2 # N
Summary of ¥ During the Reporting Period, no Share Repurchase Committee meeting was held.
work RBEPRN TEEZFROHEEBZESSH -
performed
ITHERE

*  Please refer to the terms of reference of the Share Repurchase Committee on the Company’s website (www.blueriverholdings.com.hk) for
further details.
BRI —HFIE R E BRI L B8 (www.blueriverholdings.com.hk) 2 A% 17 [0] & Z 8 & B 1 & [ -

AUDIT COMMITTEE
BEREEE

Composition ¢ MrMa 5 4t 4 (chairman) (3 &)
AR (independent non-executive Director)
(BB TEF)
e MrGiles Giles %t &
(independent non-executive Director)
(BB ITEE)
o  Mrleung %4
(independent non-executive Director)
(BB TEF)

# MrMais currently a certified public accountant with extensive experience in auditing, accounting and financial management services.

fOBRERR-REAMEHE ERE S AMBEERB I EEELEER -
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AUDIT COMMITTEE (CONTINUED)

EREEE (R)
Role & v’ Makes recommendations to the Board on appointment of external auditor
Function® REEIIEZBMAESERHREEZS
AEERE" ¢ Reviews the Group’s financial information
EHAEEIBER
¥’ Oversees the Group’s financial reporting system, risk management and internal control systems
EEASENBERGE RRERERANIEZRLSR
v’ Reviews the interim and final results of the Group prior to submission to the Board for approval
ERREFRUMEZR  BEHAEEPBHMRPES
v Reviews financial reporting and internal control matters and to this end has unrestricted access to both the Company’s
external and internal auditors
HMEERMANETET Wl AL B 6B RAR A R INEZ A R N EE T ARSI E
Report on v’ Reviewed unaudited and audited interim consolidated financial statements and audited annual consolidated financial
work statements of the Group with a recommendation to the Board for approval
performed BEHAEERLCERRLEZNTPRGE U BRERKECNFEEEUBRR TEZEERAB
THEHE v Reviewed internal control and risk management framework of the Group
BEHASENDEEREAREEESR
¥ Received and reviewed progress reports on internal control, risk management and internal audit actions implemented/
planned by the Group
ERRENAEEMETRFENANET RAREERADES TIENERRE
v’ Approved audit fee proposal of external auditor in connection with the audit of the Group’s consolidated financial
statements for the Reporting Period
HENEZEMRAEZEAEERBREP AW BRRAERNZEE
v’ Approved the engagement and the review fee proposal of external auditor in connection with the review and audit of the
Group’s condensed consolidated financial statements for the six months ended 30 September 2021
HEZEIERBALREREIREZAEEHE2021F9A0A L NEAZBHEAVBHREMEZENS
k=
v’ Approved the engagement of an independent and professional consultant for reviewing and provision of the internal audit

environment, risk assessment services, and preparation of environmental, social and governance report for the years ended
31 March 2021, 2022 and 2023
HOEZ B R B XM A 220214 « 2022F K 20283 A31 B IEFEHRMRRHAIEIRFE BB
fR%  RARHERE HERELRE

v Reviewed connected transactions of the Group

EHAKEEZHAER S

¥’ Recommended the re-appointment of Crowe (HK) CPA Limited (“Crowe (HK)”) as the Group’s external auditor at 2021
AGM
BENIFRIRBFAGLEMNZERNEEE (FB)GHMEHEMERAFATEHEEEEB) ) REAE@I
HE 1% S5 A

v Met with external auditor in the absence of executive Directors

ERBRTESESNERT & RIS B

*

Please refer to the terms of reference of the Audit Committee on the Company’s website (www.blueriverholdings.com.hk) for further details.
* HE#E G BERE BRI L B8 (www.blueriverholdings.com.hk) 2 iz £ E & B E# [ -
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SHAREHOLDERS

Communication with Shareholders

As part of corporate governance, the Company is
committed to safeguarding Shareholders’ interests. To
achieve this, the Company has established a
shareholders communication policy setting out various
channels of communication with Shareholders and
investor community for ensuring effective disclosure of
the Company’s performance and business activities.

The Company regards its Shareholders’ meetings as
valuable forum for Shareholders to raise comments
and exchange views with the Board face to face. Al
our Directors and senior management and
representatives from external auditor will make effort to
attend Shareholders’ meetings and address queries
from Shareholders.

During the Reporting Period, the Company held three
general meetings. Voting on resolutions put forward at
the general meetings has been taken by way of poll
and the poll results have been published and posted
on the website of the Company and the HKEx's
website. All resolutions put to Shareholders were
passed at the said general meetings. The resolutions
and the percentage of votes cast in favour of the
resolutions are set out below:
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THE COMPANY’S GENERAL MEETINGS HELD DURING THE REPORTING PERIOD

RESHABTHERARRAE

Special General Meeting on 3 May 2021
R2021 F5 ASHETHRRESHIAE

vy Approval of the share award scheme
R AR ) 2R B 5t &

vy Approval of the grant of the specific mandate for issuance and allotment of shares
pursuant to the share award scheme
A R A AR IR AR (0 B2 B a1 8138 17 R Al & AR 17

v Re-election of Mr Sam as Director

BERELRERESF

Annual General Meeting on 3 September 2021
R2021F9ABHETHRREFASE

y* Approval of the 2021 audited accounts

BE2021 FENKEZER

Re-election of Mr Leung as Director

BERRERES

Re-election of Mr Ma as Director

EERAERES

Re-election of Mr Giles as Director

EEGlesk £ AESF

Approval of the fixing of Directors’ remuneration

RABETEEME

Re-appointment of Crowe (HK) as auditor and authorisation to the Board to fix its
remuneration

BEZEHESE (BRE)AZBEMEARRESRETCHEMS

v~ Grant of general and unconditional mandate to Directors to issue shares
BTEFBETRON MR EERGRE

y~ Grant of general and unconditional mandate to Directors to repurchase shares
e

v

A N NN

BTEFLOBERN S — MR R EGREXE

Extension of the share issue mandate to Directors
BARTESBITROZES

Approval of grant of the specific mandate for issuance and allotment of shares
pursuant to the share award scheme

BB R A B AR ) SRR AT 81 1T M BB D

Special General Meeting on 18 January 2022
R2022F1 B18EBITHRREH KE

¥ Approval of the agreement in respect of the disposal of entire issued share of and
the assignment of the shareholder’s loan owing by Profit Tycoon Holdings Limited
#tf B B & Profit Tycoon Holdings Limited 2 2 28 B 3 1T 5 R EH & K
ZRRERZ &

Blue River Holdings Limited 2022 Annual Report

% of Votes Cast For

EXREHMOLER
97.26%

97.26%

99.99%

% of Votes Cast For

BEREHMNER

100.00%

99.99%

99.99%

99.99%

100.00%

100.00%

97.51%
100.00%
97.51%

97.51%

% of Votes Cast For

BEREHMNER

99.41%




Apart from holding Shareholders’ meetings, the
Company also endeavours to maintain effective
communication with all Shareholders through other
channels such as publication of annual and interim
reports, announcements as well as circulars (all in
bilingual) so as to provide extensive information on the
Group’s activities, financial position, business strategies
and developments to enable them to make informed
decision on matters relating to their investment and
exercise of their rights as Shareholders. Such
information is also available on the Company’s website
(www.blueriverholdings.com.hk) and the HKEX’s
website.

Our website is an effective means of communication
with Shareholders. Any Shareholders who have
questions or comments on what we are doing are
most welcome to contact us at any time through our
website. We will use our best endeavour to answer the
questions within a reasonable time.

The Board reviewed the implementation and
effectiveness of the abovementioned arrangements
during the Reporting Period. The Company’s website
was updated from time to time and the Shareholders
could access the latest information of the Company
through the Company’s website and the HKEx's
website. The Shareholders were provided with the
opportunities to communicate with the Directors
directly at Shareholders’ meetings. Based on the
above, the Board was of the view that the
arrangements regarding Shareholders’ communication
were effective.

Shareholders’ Rights

The Company recognises the importance of ensuring
that Shareholders’ rights are protected. In accordance
with Bye-laws and the applicable laws of Bermuda, all
the Shareholders are entitled to attend or be
represented by proxy and vote at general meetings.
Shareholders holding not less than one-tenth of the
paid up capital of the Company carrying the right of
voting at general meetings have the right to require a
special general meeting to be convened and propose
transaction of business.
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All Shareholders have the right to propose person for
election as Director in accordance with its Bye-laws
and the relevant procedure for proposing a person for
election as Director has been made accessible on the
website of the Company.

RISK MANAGEMENT AND
CONTROL

INTERNAL

Responsibility

The Board assumes responsibilities for ensuring that
appropriate and effective risk management and internal
controls systems of the Company are established and
maintained in line with the CG Code. The Board
considers that sound risk management and internal
control systems are vital to the achievement of the
Group’s strategic objectives and acknowledges its
responsibilities to establish, maintain and review the
effectiveness of such systems on an ongoing basis.

Management of the Company is responsible for the
design, implementation and ongoing monitoring of the
risk management and internal control systems of the
Group to achieve the following business objectives:

v effectiveness and efficiency of operations

v reliability of financial reporting and non-financial
reporting

v compliance with applicable laws and regulations

Such systems are designed to manage, rather than
eliminate, the risk of failure to achieve business
objectives, and aim to provide a reasonable, as
opposed to an absolute, assurance against material
misstatement or loss.

The Audit Committee has ongoing responsibilities to
review the effectiveness of the Group’s risk
management and internal control systems and to
report to the Board at least annually.
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The Company adopts policies and procedures which
provide a framework for risk management and internal
controls, with the aim of fulfilling the responsibilities of
the Board and the management of the Company.

The table below shows the roles and responsibilities of
the key parties in our risk management and internal
control systems:

Board
BEER

HEERRE

AABEBBREMEZER AREBER
MASEEITIRBETIER  BEEBTE
ERMARAEERENRE -

TRETIBEABERMOEREE
AABEZRRANFBEENARR
B

¥’ Sets strategic objectives
il 7E BB B 12

v Oversees management in the
design, implementation and
monitoring of the risk
management and internal
control systems
EEEEEYHRAREE K
NEEZERFH R - B
MEER

mo 77X

nature and extent
Group’s principal risks

B HE M EMEE

Managing Director & Senior Management

HMENEREERE

y' Assesses risks group-wide and develops
mitigating measures

HEEEENAEFGERNE R

v

v Evaluates and determines the

AEARENEZRR MH

v Provides direction on the
importance of risk
management and risk
management culture
MEREIREEZEMNER
BB XL RETT A

for the

Audit Committee

EREEE

Reviews the effectiveness of risk
management and internal control systems of
the Group

RERYE B ASERBRERBRNANEZEZRL
v Designs, implements and monitors the B R

risk management and internal control

systems Internal Audit Function

& Eh - B b AN B 2R E B IR A A B B A &R 2 5t B BE B S
v’ Provides confirmation on the effectiveness of v Supports the Audit Committee in reviewing

risk management and internal control
systems to the Board/Audit Committee
HEREEMAIEZE RSN A RIEM
EER EZZESRHRE

Operation Management
CEEHERE

the effectiveness of risk management and
internal control systems
XEBEREESHRAREBNAMBER
Aoz BB RE

¥’ Implements and monitors the risk management and inte
operations and functional areas of the Group
EkEREEEXBLEMBEIFINREREEM

rnal control procedures across the business

P B TR
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Risk Management Framework

The Company has established an enterprise risk
management framework to identify business risks that
may impact the Group, to assess the likelihood and
potential impact of the business risks, to manage
business risks within its risk appetite, to monitor
business risks in response to the change in business
environment, so as to provide reasonable assurance
regarding the achievement of the Company’s
objectives. The diagram below shows the risk
management framework adopted by the Group:

Strategy K&
Vision
Statement
=217
Process B2

Identify
w7l

Risk Analyse

Management A
Process

R b EERE

Monitor Respond

ER ;3
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Elements 7T&E

Human
Resource
Mechanisms

ANERHEH

Organisation
Structures

RS BERIE

Performance
Measure

BRER

Management
Commitment

EREA o

Risk assessment is performed annually to evaluate the
nature and extent of the risks to which the Group is
exposed. Management of the Company had carried
out risk assessment exercise during the year ended 31
March 2022. During the risk assessment process, the
Group has identified principal and significant risks
faced by the Group, covering potential strategic risks,
operational risks, financial risks and compliance risks of
its major business segments. The Business Review
section of this annual report provides description of the
Group’s principal risks and uncertainties, which some
of them could affect the performance of the Group’s
business and operations. Each of the identified risk
was rated at “High”, “Medium” or “Low” level after the
consideration by the management of the Company.
Respective internal control measures were proposed
to mitigate the consequences of the identified risks to
the Group to an acceptable level.

To support management of the Company in
responding to risks arising from the complex and
changing business environment, regular training is
provided to our management to strengthen their
awareness of risk and capability to manage risks.

Communications

and Training

Assurance

TEERRE

Elements that are brought
together to support, promote
and drive risk management
throughout the Group.
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Internal Control Systems

The Group’s systems of internal control were
developed by making reference to the Internal Control
Integrated Framework issued by the Committee of
Sponsoring Organisations of the Treadway Commission
(*COS0O”) in the United States and the Guide on
Internal Control and Risk Management issued by the
Hong Kong Institute of Certified Public Accountants.

The Company’s internal control framework is
established under the five interrelated components of
the COSO Framework. They are Control Environment,
Risk Assessment, Control Activities, Monitoring as well
as Information & Communication. The key internal
control procedures and measures are implemented
under the five components in supporting the
achievement of its strategic goals and mitigation of its
business risks.

The table below represents internal control framework
of the Company under COSO framework. It also
illustrates how the five internal control components are
implemented in a correlative and effective manner:

1
CONTROL
ENVIRONMENT

ERES

4 INFORMATION & COMMUNICATION
AR EEE

MONITORING
B

3

CONTROL
ACTIVITIES
EEEE
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INTERNAL AUDIT

Internal Audit Function of the Company (the “IA
Function”) plays an important role in the internal
governance of the Group. The |A Function reports
directly to the Audit Committee on risk management
and internal control-related matters. With the
assistance from internal audit department of its
subsidiaries whenever necessary, the IA Function is
primarily responsible for conducting analysis and
independent appraisal on the adequacy and
effectiveness of the Group’s systems of risk
management and internal control on an annual basis.

The IA Function is independent from operational
management and is fully empowered to access to data
required in performing internal audit review. Moreover,
the function comprises well qualified and capable staff
and is provided with adequate resources to perform its
duties.

Every year, the IA Function formulates a continuous
three-year internal audit plan based on the result of
abovementioned risk assessment on an annual basis.
The internal audit plan is determined using a risk-based
approach and is re-assessed for update annually.
Annual internal audit projects determined on the
internal audit plan are executed upon approval from
the Audit Committee to carry out independent
appraisals to evaluate the effectiveness of the Group’s
systems of risk management and internal control.

During the process of the annual internal audits, key
controls, including financial, operational and
compliance controls, are evaluated. Any significant
internal audit findings are defined and discussed with
respective process owners in order to formulate
remedial action plans to address the control gaps
identified. The |A Function conducts follow-up reviews
periodically to monitor the status of the remedial
actions. Results of the annual internal audits and
follow-up reviews are reported to the Audit Committee
for review and approval.

CORPORATE GOVERNANCE REPORT

TEERRE

stERE BF PI(T A =&
MEREEEEZEA
EOW%%Efﬁ%&§EMEﬁH
REENANREZHBEE -RNER
2R EEMBARABE AN
MBI T RERTEZEEEHAEHE
BB 32 S M AR EEHE R TR T B 1
BN FE DM MBI

=
Y

NEHBIRNEETE ERXT2#E
EEEENTEARENER: L H
EFERKENHEITANK BEH
BREBITERE

NEBEFERE LA FERBRTGE
R HTEHE=-FHAIDETTE %

REETTEI AR E R A ER M
T UBFEFTIEAMEET - RPE
AEEFRENFTFEARBFEE L
BERLZEEHAERIT UWEHAEHE
FEeEIE R ANEBEE RGN E SUEE
ek RVA A

EFEABBTNBES TE2EE
(BREMH 2EBLRARER) ST
At - EAEEENE AN B FET
HHReREMEBERIEREE AW AH
E&%hmﬁ?'%ﬁaﬁﬁmﬁf
R - AEEEE L EHRER -

ERBEANSHEBEIHATER EE
ABFAMRERTOGERGREFX

ZEGE®R UHEHRIE-

EMERAERLDA 2022F 3

77



78

CORPORATE GOVERNANCE REPORT
ERERRE

The Company has engaged an independent and
professional consultant (the “Consultant”) during the
year ended 31 March 2022 to assist the Audit
Committee in monitoring and facilitate the 1A Function,
with a view in meeting the requirements under the CG
code. The Consultant provided assistance to the Audit
Committee in assessing and evaluating the adequacy
and effectiveness of the risk management and internal
control systems of the Group. The Consultant also
assisted in assessing if the Company has established
and maintained appropriate and effective risk
management and internal control framework with
recommendations for enhancement and improvement.

Annual Confirmation

Every year, the Board has, through the Audit
Committee, reviewed the adequacy of resources,
qualifications and experience of staff of the Group’s
accounting, internal audit and financial reporting
functions, and their training programmes and budget,
and was satisfied with the results of the review.

The Board has assessed the scope and quality of the
Group’s ongoing monitoring of the risk management
and internal control systems. Based on the results of
the internal audits as described under the section
“Internal Audit” above, the Board considered the risk
management and internal control systems are effective
and adequate for the year ended 31 March 2022. The
Board was not aware of any significant areas of
concerns that may affect the Group to achieve its
strategic goals.

Procedures and Controls for the Handling and
Dissemination of Inside Information

Proper measures have been taken by the Group to
comply with the requirements under “Part XIVA —
Disclosure of Inside Information” of the Securities and
Futures Ordinance to ensure that inside information
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remains confidential until the disclosure of such
information has been properly approved, and
disseminate in an effective and consistent manner.
Such measures include establishment of the inside
information identification, reporting, and disclosure
protocol and procedures.

EXTERNAL AUDITOR

Deloitte Touche Tohmatsu (“Deloitte”) was re-
appointed as the Company’s external auditor at the
2020 AGM and subsequently resigned as the
Company’s external auditor with effect from 1 March
2021.

To fill the casual vacancy following the resignation of
Deloitte, the Company has appointed Crowe (HK) as
the Company’s external auditor with effect from 1
March 2021 until the 2021 AGM of the Company.
Crowe (HK) has been re-appointed as the Company’s
external auditor at the 2021 AGM.

The Audit Committee in its meeting on 28 July 2022
recommended the re-appointment of Crowe (HK) as
the Company’s external auditor at 2022 AGM and the
Board has adopted the same view as that of the Audit
Committee.

In order to maintain independence, Crowe (HK) is
primarily responsible for providing audit services in
connection with the Group’s consolidated financial
statements, and only provides non-audit services that
do not impair their independence or objectivity and are
approved by the Audit Committee.
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REMUNERATION PAID OR PAYABLE TO CROWE (HK) FOR AUDIT AND NON-AUDIT

SERVICES
ENRERTFEELEZE(ER) NZRERFEZXEBREHS
1/4/2021- 1/3/2021-
31/3/2022 31/3/2021
2021 £ 20214
418 2 3A1H=Z
2022 F 2021
3H31H 3H31H
HK$’000 HK$'000
Services Rendered MK R FE T F& T
Audit services % 8 BR 1% 5,960 1,880
Non-audit services FE% BLAR 75
Review of interim condensed 2 [ P HA R A
consolidated financial statements kRE Sk 1,900 —
Taxation advisory R T 128 40
Special engagements BEZE 2,310 240
Total “am 10,298 2,160

In addition, Crowe (HK) has been engaged by Oshidori
International Holdings Limited (“Oshidori”) and the
Company to perform a special engagement on the
agreed upon procedure of the Group’s consolidated
financial information for the period ended 31 December
2021 for Oshidori’'s annual audit purpose. The
professional fee of HK$1,080,000 was borne by
Oshidori and not included in the above table.

CONSTITUTIONAL DOCUMENTS

The Company’s memorandum of association and Bye-
laws (in both English and Chinese) are available on the
website of the Company (www.blueriverholdings.com.

hk) and the HKEx’s website.

No amendments have been made to the Bye-laws
during the Reporting Period.
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COMPLIANCE WITH THE CORPORATE
GOVERNANCE CODE

Throughout the Reporting Period, the Board has
reviewed the corporate governance practices of the
Company and continued to apply the principles of, and
complied with, the applicable code provisions of the
CG Code except for certain deviations as specified
with considered reasons set below.

Code Provision A.4.1 (in force during the period from 1
April 2021 to 31 December 2021 and repealed with
effect from 1 January 2022) stipulates that non-
executive Directors should be appointed for a specific
term, subject to re-election. Mr Kwong (who was a
non-executive Director appointed on 9 February 2021
and subsequently appointed as the non-executive
Chairman on 1 April 2021 and was then redesignated
as an executive Director and remains as the Chairman
on 8 November 2021), Mr Ma and Mr Giles (both being
the independent non-executive Directors appointed on
3 February 2021) had no fixed term of service with the
Company, but are subject to retirement by rotation and
re-election pursuant to the Bye-laws. Mr Kwong, Mr
Ma and Mr Giles, inter alia, have then entered into with
a letter of appointment with the Company for a fixed
term of 3 years effective retrospectively from their
respective first date of appointments.
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