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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 pages 54
and 55 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”).
After having made specific enquiries, all directors of the
Company (the “Directors”) have confirmed their
compliance with the required standard set out in the
Model Code during the year ended 31 March 2023 (the
“Reporting Period”).

The Company has also established written guidelines
no less exacting than the Model Code (the “Model
Code for Employees”) for securities transactions by
employees who are likely to be in possession of
unpublished inside information of the Company. No
incident of non-compliance of the Model Code for
Employees by the employees was noted by the
Company during 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 specified 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 {4528

The structure below shows the key parties involved in ULNTRERRAEB ZPEES ST H
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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 were 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 Yu Chung Leung (“Mr Yu”),
being the chairman of the audit committee of the
Company (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. The Board comprises not less than one-
third of the independent non-executive Directors
members and exhibits 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 the managing Director with effect
from 1 July 2023)

e Mr Au WaiJune (“Mr Au”)

e Mr Marc Andreas Tschirner (“Mr Tschirner”)
(managing Director) (the “Managing Director”)
(resigned with effect from 1 July 2023)

e Mr Sam Nickolas David Hing Cheong (“Mr Sam”)
(vice chairman)
(resigned with effect from 1 July 2023)

Independent non-executive Directors
e Mr William Nicholas Giles (“Mr Giles”)

e  MrYu
(appointed with effect from 1 August 2022)
e  Mr Lam John Cheung-wah (“Mr Lam”)
(appointed with effect from 1 August 2022)
e Mr Leung Chung Ki (“Mr Leung”)
(resigned with effect from 1 August 2022)
e MrMaKaKi (“Mr Ma”)
(resigned with effect from 28 September 2022)
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Details of the changes in Board and Board committee
composition with effect from 1 July 2023 were set out
in the announcement of the Company dated 30 June
2023.

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 46 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 “Stock Exchange”) 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. The Company has received a
written confirmation on independence pursuant to the
requirement in the Listing Rules from each of the
independent non-executive Directors. The Company
considers all of the independent non-executive
Directors to be independent.

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 138 and
139 of this annual report.
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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.

During the reporting period, the Board delegated
Mr Tschirner, who was the Managing Director at the
material time, 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.

Following the resignation of Mr Tschirner as the
Managing Director, Mr Kwong, who is currently the
Chairman and an executive Director, has been
appointed as the Managing Director concurrently with
effect from 1 July 2023.
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Pursuant to the Code Provision C.2.1 in Part 2 of the
Corporate Governance Code set out in Appendix 14 of
the Listing Rules (the “Corporate Governance Code”)
which provides, among others, that the roles of the
Chairman and the chief executive (which is equivalent
to the Managing Director) should be separate and
should not be performed by the same individual.
Following the appointment of Mr Kwong as the
Managing Director, Mr Kwong assumes both the role
as the Chairman and the Managing Director
responsible for overseeing the management and
operations of the Group. The senior management of
the Group continues to be responsible for the
management and administrative functions and day-to-
day operations of the Group under the supervision of
the Managing Director, who is concurrently the
Chairman. Despite the deviation from the Code
Provision C.2.1 of the Corporate Governance Code, Mr
Kwong continues to provide solid and continuous
leadership to the Group with his extensive experience
and knowledge in management and maintain the
continuity and efficiency in the management and
operation of business of the Group. Moreover, under
the supervision of other existing members of the Board,
including the independent non-executive Directors, the
Board is appropriately structured with balance of
power comprising experienced and high caliber
individuals with not less than half of the number thereof
being independent non-executive Directors to provide
sufficient oversight to protect the interests of the
Company and the Shareholders.

The corporate governance structure of the Company
as disclosed in this annual report at page 48 shows the
detailed relationship between the Board, the Managing
Director and the senior management as well as other
stakeholders.

Blue River Holdings Limited 2023 Annual Report

BiEEMBAAMETTOMmHEEEER
FHI((CEERTADDE IO H
SFRIEXC211 EHRHE(EPBE
BIERERITHREFZ(HERRH) W
AEEEED U T EHR - ARKR
T -EZERBLEREHE  BELER
RETITFELABH BEEEALAEE
MEEBNEEFE - AEBESHRE EF%
WE%WEHM#EEVW”X
EAEEMNEENRITHES M&E
*WWE BEHREH(EEERST
I ku‘x(:zHl;,< BAEEEIAH
m BRENMAEBAEANEEIREMH
E—EMNEE THFAEEEK
B E‘é&@f’ﬁﬁﬁﬁ’]—ﬁ MR R o it
I EEEREMBENE (BEB
#%ﬁ%%ﬂﬁ”ﬂ_§$%mmﬁ
- EHEMmATHEK ERAADR
—¥Aiﬁﬁ4#ﬂﬁ§$ B 1 i
BB EREE  ATIREE ML
RFEAR R B KRR A F 2 o

,U]]

=il

E

\

‘MW

T 12 g

HNAFREBENARRAEEER
RERBEEFR #F =SHEEREMN
K E M Hs 1 & B FF AR o



Below is a summary of specific matters which are
reserved for the Board:
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SUMMARY OF SPECIFIC MATTERS RESERVED FOR THE BOARD
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vy Financial reporting and control
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v Equity fund raising
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v Recommendation/declaration of dividend or other distributions
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v Notifiable and connected transactions under the Listing Rules and inside information under the

Securities and Futures Ordinance
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v Capital reorganisation or other significant changes in the capital structure of the Group

BB o A BB AR A 1 0 A T A

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. The Board comprises more than one-third
of independent non-executive Directors. They have full
and timely access to the Group’s information, and are
entitled to seek advice from the independent
professional advisers at the Company’s expenses in
appropriate circumstances. These independent
non-executive Directors provide a balance in the
Board, bring in view and opinion to the executive
Directors and the management, and oversee the
Group’s operation and corporate action. The Board will
review the implementation and effectiveness of such
mechanism annually.

During the Reporting Period, the Board had reviewed
and considered the implementation of the mechanism
was effective.
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Board’s Responsibility for the Consolidated
Financial Statements

The Board acknowledged 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 was 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 was set
out in the independent auditor’s report on pages 150
to 158 of this annual report.

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. Pursuant to 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;

(b) the nomination committee of the Company (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

(c) 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).
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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 were
set out in the environmental, social and governance
report on pages 87 to 124 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.

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.

Pursuant to 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 Group;

(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.
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The above factors are for reference only and 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 filing 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 with the candidate’s
information required to be disclosed under Rule 13.51
of the Listing Rules. In case of a proposed appointment
of an independent non-executive Director, the
candidate will also be assessed in accordance with the
factors set out in Rule 3.13 of the Listing Rules.

A circular containing information of the candidates
nominated by the Board to stand for election at a
general meeting (including names, biographic with
qualifications and relevant experiences, independence
and other relevant information) as required pursuant to
the Listing Rules, the bye-laws of the Company (the
“Bye-laws”) and other applicable laws, rules and
regulations will be sent to the Shareholders.

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.

Blue River Holdings Limited 2023 Annual Report

NERZTNEHRSERE LA H
MEMAREZ BT EREEER 1R
HLEBEEARNBE2EERRAENRE
SNAZ o

RIEAERERIEZERIESTHK
E REZEBECRABEREARES
BZ B MU E - 3 HEBRE A ERR
Ret#EF REZEQEAMNES
BRAKEAMEZERERS -

EHBREAR REZEgAMRE
ERRX-—DARBTHB(AFERE) IR
BABAEHRNEZE  ERHINR
BCETRBIDFE 1351 FAR T IRE
AER -BEBREBEUFRITES
| e RECETRRIDEIA3ME
el A X EBRIREA -

FHACEMRAD AT ARAME(TA
Al AR R E @ AOA D] A MR
DI EEERMREENERARE L
2ENEEANEH(BRERL BE
(BREBNABLR)  BUMEREM
HHEEE ) BB S B R POCR e

EERUNEBREAEZERES
FEBRRASLHEETREENME
SHERARKRTE-



Board Meetings and Process

During the Reporting Period, 17 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 such other reasonable
period) will be given for each meeting and agenda and
board papers will be given 3 days (or such 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 or
any of his close associates 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 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 annual general
meeting after their appointment.

All 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 around 28 July
2023 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.
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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 (the “Company
Secretary”) for regular review by the corporate
governance and compliance committee of the
Company (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 June 2023.
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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 the Code Provision C.1.4 in Part 2
of the Corporate Governance Code set out in Appendix
14 to the Listing Rules during the Reporting Period:

Directors

B3

RECLE EERNHEHERI T A
ZELTRAEFAC BERET
Z I AR A AR B M 8+ Y
B 2K(EEERTADE B 2T
AR ECAAIGEZRTE -

Type of Training
1% 3 % 5l

Attending
internal
and external
Reading seminars or
materials conferences
i FE R B & S 3B

BIEME HHNEHER

Executive Directors
HITEE
Mr Kwong &8 4t 4=

(appointed as the managing Director with effect from 1 July 2023)

(B2023F7H1HEEZ(FRAEH)
Mr Aufe] 5t 4

Mr Tschirner Tschirner 4 4=

(resigned with effect from 1 July 2023)
(H202347 A 1H#EF )

Mr Sam ik 5t 4

(resigned with effect from 1 July 2023)
(H202347 A 1HEEF )

AN

Independent Non-Executive Directors
BYFHITES

Mr Giles Giles 4t 4

Mr Yu & &4

(appointed with effect from 1 August 2022)
(B2022F8A1HEEZ)

Mr Lam B 5t 4

(appointed with effect from 1 August 2022)
(B2022F8A1HIEEZT)

Mr Leung 2 5t &

(resigned with effect from 1 August 2022)
(B2022F8A1HEFHE)

Mr Ma 5 7t 4

(resigned with effect from 28 September 2022)
(B2022%F9H28H )
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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
Company (the “Remuneration Committee”), the
Nomination Committee, the Corporate Governance
and Compliance Committee, and the share repurchase
committee of the Company (the “Share Repurchase
Committee”); each having specific roles, authority and
functions as detailed in the respective written terms of
reference which are accessible on the Company’s
website (www.blueriverholdings.com.hk). At least half
of members of all Board committees are independent
non-executive Directors.

The Board may also establish working 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.
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ATTENDANCE RECORD OF MEETINGS HELD DURING THE REPORTING PERIOD
REEHRETHEEZ EETE

BOARD COMMITTEES
EEZRZES

Corporate
Governance
and Share
Board Audit Remuneration ~ Nomination Compliance Repurchase  Shareholders

2R 9 )] b LRERRER  ROEE R

Number of meetings held during
the Reporting Period
REEHRNETEELRE 17 4 1 2 2 0 3

Executive Directors

BITES

Mr Kwong Eb 74

(appointed as managing Director with effect

from 1 July 2023)

(B2023%67 A1 A EEZTAER) 17117 - - - - - 3/3
Mr Au fi 5 4 1717 - - 2/2 2/2 0/0 3/3
Mr Tschirner Tschirner %4

(resigned with effect from 1 July 2023)

(B2023%7H1H#EL) 1717 - 1/1 - 2/2 0/0 3/3
Mr Sam L% 4E

(resigned with effect from 1 July 2023)

(B2023%7H1H#EET) 17117 — i 2/2 - 0/0 3/3

Independent Non-Executive Directors

BYFHTES

Mr Giles Giles5t 4 1717 4/4 11 2/2 2/2 0/0 3/3
Mr Yu 54

(appointed with effect from 1 August 2022)

(B2022F8 A1 HEEZEF) 13/13 11 0/0 1/1 1/1 - 3/3
Mr Lam %4

(appointed with effect from 1 August 2022)

(5202298 1HEREZAF) 13/13 1/1 0/0 11 1/1 - 3/3
Mr Leung 54

(resigned with effect from 1 August 2022)

(20228 1HEFE) 4/4 3/3 11 11 11 - 0/0
Mr Ma 5t 4

(resigned with effect from 28 September 2022)

(6202249 28 A R #H ) 9/9 3/3 1/1 2/2 1/1 0/0 1/1

Company Secretary

REARE
Ms Ho Sze Nga, Maggie fil & 20 £ 1717 4/4 11 2/2 2/2 0/0 3/3

Blue River Holdings Limited 2023 Annual Report
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The following tables show the composition of the A TNHXKBLRRABEHALEEZES
Board committees, their respective roles and functions BHEZRHIIEE=EREZE @M 4A
and a summary and/or report of the works performed X - HAGHBELETERE &5
by them during the Reporting Period and up to the R4 :

date of the directors’ report:

REMUNERATION COMMITTEE

FMESS

Composition

K

Mr Aut 5 4

(executive Director, appointed with effect from 1 July 2023)

(BI7TEFE - G2023F7H1HEEZF)

Mr Giles Giles %t 4=

(independent non-executive Director) (& 17 3 177 # %)

Mr Yus % 4

(independent non-executive Director, appointed with effect from 1 August 2022)
(BUIFHITEE 2022987 1A EEZ(F)

Mr Lam & 4t 4 (chairman) (% J&)

(independent non-executive Director, appointed as member with effect from 1 August 2022 and as chairman with effect
from 28 September 2022)

(BUIEHTTEF  H2022F8H 1 HLEZERKERH2022F9H28 A &L ERBEE)
Mr Tschirner Tschirner 5t 4

(executive Director, resigned with effect from 1 July 2023)

(B7TEF » H2023%7H1H#EET)

Mr Sam it 5 4

(executive Director, resigned with effect from 1 July 2023)

(BTEF - 5202357 H1HEFHE)

Mr Leung 2 5% 4

(independent non-executive Director, resigned with effect from 1 August 2022)
(BUIEHTEE  H2022F8A1HEEFHT)

Mr Ma & 5%t 4

(independent non-executive Director, resigned with effect from 28 September 2022)

(B I#HTTEF  H202299F 28 A ET)

Role & Function*

AGEBAE

*

v

v

Reviews the remuneration policy of the Company

EENAYNCIETE 28

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
HAEEFHERBTEENTNBRREE URAF EXETHHRRR L —EAEEMEERENEF WE
EREHER

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
AESAEZREZMAIATEEFRSREEENFTCHFMNES  BEEVAE RReBINEREESB (B
FEHRERIRIEEBRB R EERENNERGEES)

Makes recommendations to the Board on the remuneration of Directors

MEEREZREENHM

Reviews and/or approve matters relating to share schemes under Chapter 17 of the Listing Rules

FEHRSHAECETRADETLETRTERARNASINER

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

* BB

2B 8 1 R K 2 7149 54 (www. blueriverholdings.com.hk) 2 #7 BN Z B & B 12 # [F] -

EMEZERAERALDT 2023 F 1)
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REMUNERATION COMMITTEE
FMEsS

Summary of Work  y” Reviewed the Directors’ fees for Shareholders’ approval at 2022 annual general meeting (‘AGM”)

Performed BAZEEFMEUAHBRRE2022FRFBEFAG((RRBFAE]) Lit#
THERE v Reviewed the remuneration packages of Directors (including executive and independent non-executive Directors (both

existing and newly appointed ones)), senior management and staff for the Reporting Period and made recommendations

to the Board accordingly

BUYEE(EREATERBUFNTES) RERTEZE) SRAEEEBLRETIRBEHNFHEE  AhtRE

ERREHER

v Reviewed the terms of reference of the Remuneration Committee

EHFHZEeBRaE

v Reviewed and recommended the remuneration policy for approval by the Board

B KRR EE BRI N ER

" Reviewed and recommended the remuneration package of Mr. Kwong nominated by the Nomination Committee as the
Managing Director for approval by the Board and for Shareholders' approval at 2023 AGM respectively
BA RSP ERESTRYUAERRENR2023FRRBFRNG I ERELEZESREBEEETAINTMGTE

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 Group has adopted its own remuneration policy to
support the Company’s strategy. The Company is
committed to providing a fair and competitive staff
compensation that will attract, motivate, retain and
reward employees at all levels.

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 13 to the financial
statements.
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NOMINATION COMMITTEE

REEES

Composition

A

Mr Au 1] 5¢ 4

(executive Director) (¥ 77 & %)

Mr Giles Giles %t 4

(independent non-executive Director) (/8 7 FE#1 77 & F)

MrYu & %

(independent non-executive Director, appointed with effect from 1 August 2022)

(B HNTEF - H2022F8F1HEEZT)

Mr Lam & % 4 (chairman) (£ /&)

(independent non-executive Director, appointed as member with effect from 1 August 2022 and as chairman with effect
from 28 September 2022)

(BUIEHTEE H2022F8H 1 HEEZLRKER H2022F9H28 A EZERBEE)
Mr Sam it 5 4

(executive Director, resigned with effect from 1 July 2023)

(B177EFE » F202347H1H#EEHT)

Mr Leung 22 % &

(independent non-executive Director, resigned with effect from 1 August 2022)

(B IRITEE  §2022F8H1HEF L)

Mr Ma 55 55 &

(independent non-executive Director, resigned with effect from 28 September 2022)

(B IR TTESF - F20229F 9 F 28 H #E FEF)

Role & Function*
A& e

*

v

v

v
v

v

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

ZLEBFRIAEEZRNEE  ABMEZ T (BEATRAMR  Fi XERBEER Bk FERITESR
&% et MBERRBEH)  TERBEEZHRESTRIELES

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

MEEBKEARERNEGEANEETESRKE REINESRIECRZERATLESS

Assesses the independence of independent non-executive Directors

ARBNERITESNBE LML

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

HREFZAAENZE UREF(LERTRELNETHEMEZTRREESR

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

REBRBEZEFERKES T HF RAREBAEEARTEEREERER

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

FIETRBREME EERERREANHREBEAES CHBEK  EAIRER

Monitors the implementation of the Board Diversity Policy (a summary of which is set out on pages 54 and 55)
ERBEERNEZ TR (EBHEHIINEL4RE5E) WHATTIHER

Monitors the implementation of the Nomination Policy (a summary of which is set out on pages 55 and 56)
ERREABER (AR EHIINE5R56H)HHATTER

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

“ HEE—AFFIE BB E EH R L A48 (www.blueriverholdings.com.hk) Z 12 5 Z B & Bt 1E # [ -
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NOMINATION COMMITTEE (CONTINUED)

REZES(A)

Summary of Work
Performed

THERE v

\

Nominated the retiring Directors for re-election by Shareholders at 2022 AGM
RARTESFE2022FRFBFERG L EBET

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

EHRAZBELIFNTEETRR(ETRAUDEAGRAAR L FEH L HER R

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

TRBRNEFRHOERE  ABKARK

Reviewed the Board Diversity Policy

WA EERKE Z UL BUR

Discussed and considered the recommended disclosure in 2022 corporate governance report regarding the Board
Diversity Policy and the Nomination Policy and recommended them to the Board for approval
AmEkEREHE0RFE(CEEABRS)FHNEERESRREZ TEBRRREERNEZHEAND 1
BEBFRTUIE

Recommended to the Board for appointment of Directors and change in composition of various committees of the Board
BREEREAESFURETFEERETLZE QAN

Reviewed the terms of reference of the Nomination Committee

EHRAZEGRESRE

NOMINATION PROCEDURES, PROCESS REREF BREUKRZER
AND CRITERIA

Nomination Committee Nomination Committee Nomination Committee The Board makes formal
makes recommendations identifies individuals selects or makes invitation to selected

to the Board on any suitably qualified to recommendations to the persons for appointment to
proposed changes become Directors Board on the selection of the Board

persons nominated for
directorships

66
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CORPORATE GOVERNANCE AND COMPLIANCE COMMITTEE
TCEEARERESS

Composition
H R

Mr Au 17 %2 4

(executive Director) (¥ 77 & %)

Mr Giles Giles 5% 4 (chairman) (£ /&)

(independent non-executive Director, appointed as chairman with effect from 28 September 2022)
(B IERITES - H2022F9 A28 A EZ T B EE)

MrYu & % 4

(independent non-executive Director, appointed with effect from 1 August 2022)
(B IHTEFE  F2022F8F1HEEZT)

Mr Lam B 5t 4

(independent non-executive Director, appointed with effect from 1 August 2022)
(B IEBITES - H20229F8H1HEHEZ(T)

Ms Ho Sze Nga, Maggie fa] 55 4 & +

(company secretary) (2~ 7 f 2Z)

Mr Tschirner Tschirner % 4

(executive Director, resigned with effect from 1 July 2023)

($77TEF » F2023%F7H1HEEHT)

Mr Leung 2 5t 4

(independent non-executive Director, resigned with effect from 1 August 2022)
(BUIEHTEE  H2022F 84 1HEFHT)

Mr Ma 55 5¢ &

(independent non-executive Director, resigned with effect from 28 September 2022)
(B IERITEF - F20229F 9 F 28 H #EFFE)

Role & Function*

AGEBAE

*

v

Develops and reviews the Company’s policies and practices on corporate governance and makes recommendations to
the Board

HERBRIARRNECEERHRRELER TAEERREHER

Reviews and monitors the training and continuous professional development of Directors and senior management
BRAREREERSRERZENHFIRBESELR

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 REERARREEFTEEREERATTENBRRER TEARINERBRITEHE  UFRBERAFN
SREEK - FRKER

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

HIE B ERRBERHEARETRATNEERESNEMITAEIRARFMAE)

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

FAERLRHASMEEE AR ERZEGERNENERERNELERBR

Reviews the Company’s compliance with the Corporate Governance Code as contained in the Listing Rules and
disclosure in the corporate governance report

WA ARTEBEF(ETRIDAZ(EEERTIDNBERALEMCEERBRS)ANRE

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

B ARRETKETRADAZCGRE HEREABBREEDNBERREHANCRE LB REBRE)ND
=

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.
© B —HEFE 0 BB E L H R L A48 5 (www.blueriverholdings.com.hk) 2 1 EUE REM EZ B S BE#H E -
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CORPORATE GOVERNANCE AND COMPLIANCE COMMITTEE (CONTINUED)
TEERAREREES (H)

Summary of work ¢ Reviewed the corporate governance report for the Reporting Period

performed EHRBERZ(BEEARS)

THEBE Reviewed the updated compliance reports of the Company and its major subsidiaries
FERARFTRAFZEMNBRARANEIER BN RS

Reviewed the recommendation of the relevant disclosure in the directors’ report, if any
ERRNEFRWMESEAMEEBERECEZZE(BH)

Reviewed the confirmation of Directors’ and senior management’s participation in training for compliance with the Corporate
Goverance Code

EHEEZRaATEERB I RESHEIN I WRBERE  LEF(REE BT
Reviewed and recommended the policy on disclosure and public relations for approval by the Board
BRAREZESTRAMARBERALBERBE

Reviewed the environmental, social and governance report for the Reporting Period
EHURBERCCRE HLEREBRE)

Reviewed the shareholders communication policy

TR RRCER i B R

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

Reviewed and recommended the code of conduct for approval by the Board

A REZEERMLETRTE

Reviewed and recommended the mechanism to ensure independent views and input are available for approval by the
Board

B REREERULERRESBLRBEEROKS

Reviewed the training forms provided by each Director for the purpose of continuous professional development by the

SR N N N N N S N

\

Directors and senior management during the Reporting Period in compliance with the Corporate Governance Code
EHNEEFHBREHANEFTNSATEE2HREEEREMRENFIRS  UET(REEARTAD

SHARE REPURCHASE COMMITTEE

BROEBBZSS
Composition o MrAu A4
# K (executive Director) (¥177 & %)

e Mr Giles Giles %t & (chairman) (3 &)
(independent non-executive Director, appointed as chairman with effect from 28 September 2022)
(B IERITES  H2022F9 A28 A EZ T BEE)
e Mr Tschirer Tschirer 7t 4
(executive Director, resigned with effect from 1 July 2023)
($177EFE » F2023%7H1H#EEHT)
e  MrSam L% A&
(executive Director, resigned with effect from 1 July 2023)
($7TEF » 520234710 EFT)
e MrMaBEHaE
(independent non-executive Director, resigned with effect from 28 September 2022)
(B IR TTEF - F20229F 9 F 28 H # FFF)

Role & Function* v/ Exercises the general mandate granted by Shareholders to the Board to repurchase shares of the Company in accordance
AGHERE with the Listing Rules, Bye-laws and the applicable laws of Bermuda
REBE(CETRAD  ARMANLRBREERZE (TERIRBETEZSREABEARARND ZEN

*

Please refer to the terms of reference of the Share Repurchase Committee on the Company’s website (www.blueriverholdings.com.hk) for further
detalils.
“ BEE—HFIE ERE LR L A4 (www.blueriverholdings.com.hk) 2 IR 17 Bl fE Z B & B 1E & F -

Summary of work  y Reviewed the terms of reference of the Share Repurchase Committee

performed FEHROHEEZERERE
IERE " Exercised the general mandate granted by Shareholders to the Board to repurchase shares of the Company

TEERRETEERI —RXE B O AR R RH

Blue River Holdings Limited 2023 Annual Report
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AUDIT COMMITTEE

EREEE

Composition e Mr Giles Giles %t &

AR (independent non-executive Director)

(B IEHTESE)
o MrYu* &% & ¥ (chairman) (£ &)
(independent non-executive Director, appointed as member with effect from 1 August 2022 and as chairman with effect
from 28 September 2022)
(BUIEMITEE  H2022F8H1HEEZERKAR E2022F9H28AEEZERFE)
e Mrlam & %4
(independent non-executive Director, appointed with effect from 1 August 2022)
(BUIBITEF  H2022F8H1HEEZEE)
e Mrleung 4% 4
(independent non-executive Director, resigned with effect from 1 August 2022)
(BUIEHTEE  H2022F8A1HEFHT)
e MrMa B4t
(independent non-executive Director, resigned with effect from 28 September 2022)
(B IEHITEF - F20229F 9 F 28 H #EFFE)

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

fOREERA-REMEHM ERE S AMBEERBE I AEELELR -

Role & Function*

AGERE"

" Makes recommendations to the Board on appointment of external auditor
MEEINEZEEAEERIE L ER
v Reviews the Group’s financial information
ERAEENBEH
" Oversees the Group’s financial reporting system, risk management and internal control systems
EEAKENBERGE  RARERRAIBETE RS
" Reviews the interim and final results of the Group prior to submission to the Board for approval
ERREFRUE A BEHAEEFIMMRBEE
v Reviews financial reporting and internal control matters and to this end has unrestricted access to both the Company’s
external and internal auditors
HHVBERMALEZREE - WA AU B 68 i R 2R R 5] SN AZ BURD K N 30 & 51 AT ER 15 Bk 2
*  Please refer to the terms of reference of the Audit Committee on the Company’s website (www.blueriverholdings.com.hk) for further details.
“ BEJE A ERE LR KL A4 i (www.blueriverholdings.com.hk) 2 ##% Z 8 & B 1 £ [ -
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AUDIT COMMITTEE (CONTINUED)

EREEE (A

Report on work v
performed

THE®RE

Reviewed unaudited interim consolidated financial statements, the interim results announcement of the Group and the
interim report of the Company together with the audited annual consolidated financial statements of the Group, the annual
results announcement of the Group and the annual report of the Company with a recommendation to the Board for
approval

ERAEENRLCEZTREEVBRE PHEELERARATPHBREARNEBLERFELA MR
REAERFEEERERARTANFR TEZEEHBB

Reviewed internal control and risk management framework of the Group

FELAREE N IR R EREEESR

Received and reviewed progress reports on internal control, risk management and internal audit actions implemented/
planned by the Group

ERLREMARERET GENNBELE BRERLANBET TENERRS

Approved audit fee proposal of external auditor in connection with the audit of the Group’s consolidated financial
statements for the Reporting Period

HAENEZBMAEREAEBARNRER GV B RRAERORHE

Approved the engagement and the review fee proposal of external auditor in connection with the review of the Group’s
unaudited consolidated financial statements for the six months ended 30 September 2022

HEZEINEZEM R ERENAEBEBE2022F9 A0 IEANAAZ REERGEMBEREMEZNENE
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 relevant
periods
HEZRBYNREXERMEREAMSEHERREHALESRE  RRAERE  RERER HSREARSE
Reviewed connected transactions of the Group and various policies of the Company
EHNAEECAER S REAAAZLHEBE

Recommended the re-appointment of Crowe (HK) CPA Limited (“Crowe (HK)”) as the Group’s external auditor at 2022
AGM
BER022FRIABAFAG LENZERELE (BB SHMEBHABERAFD(THERE (BB D REREEIN
B2 A% B AP

Met with external auditor in the absence of executive Directors

ERBATESESHNBRT - & RINEZER

Reviewed the terms of reference of the Audit Committee

EHNERZBERERE
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SHAREHOLDERS

Communication with Shareholders

As part of corporate governance, the Company is
committed to safeguarding Shareholders’ interests and
maintain an on-going dialogue with Shareholders.

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 physical Shareholders’
meetings as a valuable forum for Shareholders to raise
comments and exchange views directly with the Board
face to face. The Shareholders are encouraged to
attend the general meetings of the Company. All our
Directors and senior management and representatives
from external auditor will make effort to attend
Shareholders’ meetings and address queries from
Shareholders in order to provide Shareholders a clear
and adequate explanation of any matters to be
considered at the Shareholders’ meeting.

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 websites of the Company and the Stock
Exchange. 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
REEHANEBTHNEAQXTRRAE

AGM on 15 September 2022* % of Votes Cast For
R2022F9 15 HBITHRRAE* B EHNLE

v Approval of the 2022 audited accounts 100.00%
FiR2022F E K B AR B

Re-election of Mr Au as Director 100.00%
BEEMNEERES

Re-election of Mr Tschirner as Director 100.00%
EETschimert £ BE S

Re-election of Mr Yu as Director 100.00%
BRERLTERES

Re-election of Mr Lam as Director 100.00%
BEEELERES

Approval of the fixing of Directors’ remuneration 100.00%
RBAETEENSE

Re-appointment of Crowe (HK) as auditor and authorisation to the Board to fix its 100.00%
remuneration

BEZEEEEE(BE) ARBMEARREZRETC AN

Grant of general and unconditional mandate to Directors to issue shares 100.00%
BTEFBEITRMO O — R R EGEXE

Grant of general and unconditional mandate to Directors to repurchase shares 100.00%
BTEFODBRND B — & NMERGEE

Extension of the share issue mandate to Directors 100.00%
BARTESETRMH ZET

Approval of the adoption of the new Bye-laws 100.00%
BB 2 A AR

DU N N S W N

LSRN NN

Representatives of Crowe (HK) attended the AGM on 15 September 2022 to answer possible queries.
B EEE(FE)HRAEER2022FIA 1A HEREAFAG UL EEEELH -

Special General Meeting (the “SGM”) on 13 February 2023 % of Votes Cast For
R2023F2A1BHBTHRRBARE(REFAI KRG BEREHNLLLE
v Approval of the agreement in respect of the disposal of the entire issued share of and 99.76%

the assignment of the shareholder’s loan owing by Profit Tycoon Holdings Limited
#t /A B 1 & Profit Tycoon Holdings Limited 2 & S 2 2T R EZEHE R 7
RERERZ &

SGM on 20 March 2023 % of Votes Cast For
M2023F3 20 B BITHR RIS RE BEREHNLR
v~ Approval of the agreement in respect of the disposal of 1,177,242,054 shares of Paul Y. 99.99%

Engineering Group Limited (the “Disposal Company”), representing approximately
29.75% of the entire issued share capital of the Disposal Company

#E B B & 1,177,242,054 B Paul Y. Engineering Group Limited{R E 2 ¥ £ E A
RABI(THERARD KRG (HERLEERRIZHME EITRAL29.75%) 2 ik
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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 websites of the
Company (www.blueriverholdings.com.hk) and the
Stock Exchange.

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 websites of the Company and the Stock
Exchange. 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

Convening of SGM on Requisition by
Shareholders

The Company recognises the importance of ensuring
that Shareholders’ rights are protected. In accordance
with the Bye-laws and the applicable laws of Bermuda,
all the Shareholders are entitled to attend or be
represented by proxy, speak 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 of the Company shall at
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all times have the right, by written requisition to the
Board or the Company Secretary, to require a SGM to
be called by the Board for the transaction of any
business or resolution specified in such requisition.
Such meeting shall be held in the form of a physical
meeting only and within two months after the deposit
of such requisition. If within 21 days of such deposit
the Board fails to proceed to convene such meeting,
the requisitionists themselves may convene such
physical meeting in accordance with the provisions of
Section 74 of the Companies Act 1981 of Bermuda.

Procedures for Putting Forward Proposals at
General Meetings by Shareholders

Shareholders holding (i) not less than one-twentieth of
the total voting rights of all Shareholders having the
right to vote at the general meeting; or (i) not less than
100 Shareholders, can submit a duly-signed written
request stating the resolution intended to be moved
together with a statement of not more than 1,000
words with respect to the matter referred to in any
proposed resolution or the business to be dealt with at
a particular general meeting and deposited at the
registered office of the Company.

The Company would take appropriate actions and
make necessary arrangements, and the Shareholders
concerned should have deposited a sum reasonably
sufficient to meet the Company’s expenses in giving
effect thereto.

Procedures for Director’s Nomination and
Election by Shareholders

All Shareholders have the right to propose person for
election as Director in accordance with its Bye-laws and
the relevant procedure and details for proposing a person
for election as Director has been made accessible on the
Company’s website (www.blueriverholdings.com.hk).

Procedures for Directing Shareholders’ Enquiries
to the Board

Shareholders may at any time send their enquiries and
concerns to the Board in writing by post to the principal
place of business of the Company in Hong Kong or by
email to info@blueriverholdings.com.hk for the attention
of the Board.
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RISK MANAGEMENT AND INTERNAL
CONTROL

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 Corporate Governance
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.

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

control systems:

Board
EER

TRETREZABERMNEREE
MAMEEZRAMEENAGR
BE

v Sets strategic objectives
il & BB B 15

v Oversees management in the
design, implementation and
monitoring of the risk
management and internal control

systems
EEE ﬁﬁﬂﬂ 2 B IR N A D
BT R G ERET c BB R

Managing Director & Senior Management

HEREREERE

v Evaluates and determines the
nature and extent for the
Group’s principal risks
AfEAEENEERR KA
EBTEHMEMEE

vy~ Provides direction on the
importance of risk management
and risk management culture
HEREEEEMMERE
B AL R T A

Audit Committee

BEREEE

v Assesses risks group-wide and develops
mitigating measures
& B R A E (G R RS E R R E
=it

v Designs, implements and monitors the risk
management and internal control systems

At BHeME SR E R E IR A BB R

e Prowdes confirmation on the effectiveness of risk
management and internal control systems to the
Board/Audit Committee
HEREEMAMBEERFNERMERNES
B/ EREEGRMRE

Operation Management
EEEHERE

v~ Reviews the effectiveness of risk management and
internal control systems of the Group
o A S B B L e T T AN I B B P R AT EY A AUt

Internal Audit Function

&R 5T B RE AR P9

¥’ Supports the Audit Committee in reviewing the
effectiveness of risk management and internal
control systems
XEREZZESHEREENMADET R
2B BMEEE BT

v Implements and monitors the risk management and internal control procedures across the business

operations and functional areas of the Group
EMkEREEEERKSEMBAL I E R
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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 KB

Vision

Statement
e

Process &2

Identify

w3l

Risk Analyse

Management A
Process
[ R EE R

Monitor Respond

ER ;3

ERERRE

2 B i 3R AE 2R

ARREBY - ECXRREREE
R ABRIA T EARE 2 XBRE
2 AEERBEBRAAEEREER
B8R RS E E A K
FAMEEZXBER  NLEYXRBER
BEME( RERARABEREREMHES
BARIE o T B &R 2N 5 B AT 5% 4 1 [

e IEAER

Risks are considered
when setting strategy.

£l E R B I
ZRERAEE-

Process applies standard
procedures, assessment tools
and market practices.

B2 P R T IR AR
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Elements T

Human
Resource
Mechanisms
AN EFHEH

Organisation
Structures

RS BERIE

Performance
Measure
HRIEE

Management
Commitment

AR 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 2023. 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.

Blue River Holdings Limited 2023 Annual Report

Communications

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

PE B S (RE M BB (E
SERAREEMTHITE -

AEBETFETRE BTG IAREE M
HHREBNMEEREE - ARaElEE
BEREZE2023F3HA3TB IEFER
ETERE e ERRFEBRES
AEEEHAIAEBESNEE R
EXRRER BREFZXHHABNHE
EREEER  2ERR  MEEREE
MR - RFEHRANIEHER] — &
RETAKEBENEI2RRNAHAR
ERf A - o — & g AT BY B
ZUREREAEBXRBMELNEX
B-ARRAEEERBEREREMS
gERERS TS [HIHMEIFH
MR K CHEEMEBEABEER
M AEBRDCEREREAEEZF
EEREREMIEEA -

HHEMRZENRKERE 87 HE
AAmERERIFWESAR  AA
Al E B E IR B ARRE M FI - A
e HAREBMEZRERIEES



CORPORATE GOVERNANCE REPORT

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
(“COSO”) 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

(35 1

4 INFORMATION & COMMUNICATION
AR EEE

MONITORING
Ex

3

CONTROL
ACTIVITIES
EEEE

i%M\Aﬁﬂz

W%B%Egﬂﬁ
AEBERNANISEEZRGEREL:EEH

Committee of Sponsoring Organisations of
the Treadway Commission ([COSO) #

Bl NHEEGAERNE S STM
NE MR M 2 N ERES 1 A B B IR 4R ol
Ffr 1l 7E B o

ZIK/D\TZW*BWT HE 28 5 4R 8 COSO1E

E‘Jﬁfl*ﬁfﬂm%ﬁﬁﬁiiﬁxfﬁlﬁ
REEIRE Bk BEEEE -
/‘F\&H—LI\\/ /%ﬁ EQ%W_LB@_T %ir_
REEBEZABETEER U FHF
ERARABBBENMERARAAE
% & g o

37378 22 BIHZ COSOHE 2R 1l 5E &Y 1 &
EEER- HMFEAWAAERER
BRI ARITHEANIEIETTE

p
RISK
ASSESSMENT
BLRR AL
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Internal Control Procedures and Credit Risk
Assessment for Money Lending Business

The Group has provided money lending services to
both individual and corporate clients. The source of
funding for the Group’s money lending business is
financed by the internal resources of the Group. The
clientele primarily consists of niche customers including
corporations and high net-worth individuals mostly
referred by the Company’s senior management,
business partners or clients or clientele with past
business or dealings with the Group.

The management of the Company is primarily
responsible for designing, implementing and
maintaining the credit policies and internal control
procedures of the Group’s money lending business,
and has full authority to handle all credit matter for, and
monitor, the loan portfolio.

The loan applications, ongoing monitoring and
collections of the money lending business of the Group
are led by an executive Director who has approximately
5 years’ management experience in financial services
and money lending business and is supported by
employees of the Group including qualified
accountants.
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Loan approval

Upon receipt of a loan application from a potential
borrower, due diligence works will be carried out by
the supporting employees for the money lending
business on the creditworthiness of the potential
borrower and to understand the borrower’s repayment
ability including the borrower’s identity, background,
financial conditions and the purpose of the loan
through (i) interview with the borrower; and (i) review
the statutory and financial supporting documents
provided by the borrower and/or obtained from
external sources and relevant public record searches.
Throughout the credit assessment procedures, certain
key factors are being considered to assess the
borrower’s repayment ability, which includes: () the
financial strength of the borrower; (i) the historical
credit and repayment record of the borrower; (iii) any
guarantee offered by, and the financial strength of, the
guarantor; (iv) any collateral offered and the quality and
liquidity of such collateral; and (v) the purpose of the
loan and the corresponding repayment plan.

The loan terms are normally arrived at by arms-length
negotiations with the borrowers on case-by-case
basis, after considering the due diligence and credit
assessment result as mentioned above and a
combination of other factors including prevalent market
interest rates and the quality of collateral offered. Final
decision on any loan application is subject to review
and approval by the executive director leading the
money lending business. Significant loan which may
constitute a disclosable transaction under the Listing
Rules is subject to further review and approval by the
Board.
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Ongoing monitoring of loan recoverability and
loan collection

The management of the Company is primarily
responsible for the ongoing monitoring of the credit
quality of the loan portfolio. The supporting employees
for the money lending business check for any
irregularities of the borrowers, guarantors and
collaterals (including litigation and bankruptcy or
winding up searches, news or events that may have
negative bearings on the loans or the repayment ability
of the borrowers) regularly (generally on a half-yearly
basis, or more frequently if the credit risk is found to be
increased) and report to the director for any material
financial events in relation to the loans.

The supporting employees for the money lending
business will remind the borrowers of the repayment
schedules via phone calls, email or text messages
when the loans are due. For overdue or default loans,
follow-up actions including issuing demand letters,
seizing collateral, demanding repayment from
guarantors and initiating legal proceedings will be taken
on a case-by-case basis by the decision of the
management of the Company.

In case the borrower requests for extension or
modification of the repayment schedule, a new
approval has to be obtained by going through the loan
approval procedure again.

INTERNAL AUDIT

Internal Audit Function of the Company (the “IA
Function”) is maintained internally and plays an
important role in the internal governance of the Group.
The IA 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.
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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 an 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 control
review 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 control
review, key controls, including financial, operational
and compliance controls, are evaluated. Any significant
internal control findings are defined and discussed with
respective process owners in order to formulate
remedial action plans to address the control gaps
identified. The IA Function conducts follow-up reviews
periodically to monitor the status of the remedial
actions. Results of the annual internal control review
and follow-up reviews are reported by the |A Function
to the Audit Committee for review and approval.

The Company has engaged an independent and
professional consultant (the “Consultant”) during the
year ended 31 March 2023 to assist the Audit
Committee in meeting the requirements of risk
management and internal control under the Corporate
Governance 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.
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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 audit works 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 2023. 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
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”) 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. Crowe (HK) has been re-appointed as the
Company’s external auditor at the 2022 AGM.
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The Audit Committee in its meeting on 29 June 2023
recommended the re-appointment of Crowe (HK) as
the Company’s external auditor at 2023 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
ENRENTFEESRE(FBNREARFLERBEHE

1/4/2022 1/4/2021

to 31/3/2023 to 31/3/2022

20224 20214

4H1H 481H

£2023F 220224

3H31H 3H31H

HK$’000 HK$'000

Services Rendered B H R FHET FHETT

Audit services % &R 1% 2,280 5,960

Non-audit services IE % AR 75

Review of interim condensed consolidated 253 Hi S iR 47 &

financial statements LR e TN 1,100 1,900

Taxation advisory 1% 55 3 49 128

Special engagements BELE 480 2,310

Total LR 3,909 10,298

EMERAERD T 2023FHKH 85



86

CORPORATE GOVERNANCE REPORT
EREB®RSE

INVESTOR RELATIONS

Constitutional Documents

On 15 September 2022, the Shareholders have
approved at the 2022 AGM the proposed amendments
to the Bye-laws by way of adoption of the new Bye-
laws in substitution for and to the exclusion of the Bye-
laws in order to, among others: (a) bring the Bye-laws
in line with the relevant requirements of the Listing
Rules and Bermuda laws; and (b) introduce house-
keeping changes (such as incorporation of existing
company name to replace the old one).

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

COMPLIANCE WITH THE CORPORATE
GOVERNANCE CODE

Throughout the Reporting Period and up to the date of
the directors’ report, 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 in Part 2 of the
Corporate Governance Code set out in Appendix 14 of
the Listing Rules.
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