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Based in Hong Kong, Blue River Holdings Limited
is principally engaged in, among others, development
and operation of ports, infrastructure, gas distribution
and logistics facilities in the People’s Republic of
China, as well as property investment, securities
trading and investment, and provision of financing

related services.
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CORPORATE INFORMATION
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BOARD OF DIRECTORS
Executive Directors

Kwong Kai Sing, Benny (Chairman and Managing Director)
(appointed as Managing Director with effect
from 1 July 2023)
Au Wai June
Marc Andreas Tschirner
(resigned with effect from 1 July 2023)
Sam Nickolas David Hing Cheong
(resigned with effect from 1 July 2023)

Independent Non-Executive Directors

William Nicholas Giles
Yu Chung Leung

(appointed with effect from 1 August 2022)
Lam John Cheung-wah

(appointed with effect from 1 August 2022)
Leung Chung Ki

(resigned with effect from 1 August 2022)
Ma Ka Ki

(resigned with effect from 28 September 2022)

BOARD COMMITTEES
Audit Committee

William Nicholas Giles
Yu Chung Leung (Chairman)
(appointed as member with effect from 1 August 2022
and as chairman with effect from 28 September 2022)
Lam John Cheung-wah
(appointed with effect from 1 August 2022)
Leung Chung Ki
(resigned with effect from 1 August 2022)
Ma Ka Ki
(resigned with effect from 28 September 2022)
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Remuneration Committee

Au Wai June
(appointed with effect from 1 July 2023)
William Nicholas Giles
Yu Chung Leung
(appointed with effect from 1 August 2022)
Lam John Cheung-wah (Chairman)
(appointed as member with effect from 1 August 2022
and as chairman with effect from 28 September 2022)
Marc Andreas Tschirner
(resigned with effect from 1 July 2023)
Sam Nickolas David Hing Cheong
(resigned with effect from 1 July 2023)
Leung Chung Ki
(resigned with effect from 1 August 2022)
Ma Ka Ki
(resigned with effect from 28 September 2022)

Nomination Committee

Au Wai June
William Nicholas Giles
Yu Chung Leung
(appointed with effect from 1 August 2022)
Lam John Cheung-wah (Chairman)
(appointed as member with effect from 1 August 2022
and as chairman with effect from 28 September 2022)
Sam Nickolas David Hing Cheong
(resigned with effect from 1 July 2023)
Leung Chung Ki
(resigned with effect from 1 August 2022)
Ma Ka Ki
(resigned with effect from 28 September 2022)
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Corporate Governance and Compliance
Committee

Au Wai June
William Nicholas Giles (Chairman)

(appointed as chairman with effect from 28

September 2022)
Yu Chung Leung

(appointed with effect from 1 August 2022)
Lam John Cheung-wah

(appointed with effect from 1 August 2022)
Marc Andreas Tschirner

(resigned with effect from 1 July 2023)
Leung Chung Ki

(resigned with effect from 1 August 2022)
Ma Ka Ki

(resigned with effect from 28 September 2022)
Ho Sze Nga, Maggie

Share Repurchase Committee

Au Wai June
William Nicholas Giles (Chairman)
(appointed as chairman with effect from
28 September 2022)
Marc Andreas Tschirner
(resigned with effect from 1 July 2023)
Sam Nickolas David Hing Cheong
(resigned with effect from 1 July 2023)
Ma Ka Ki
(resigned with effect from 28 September 2022)

COMPANY SECRETARY
Ho Sze Nga, Maggie

Blue River Holdings Limited 2023 Annual Report

TEERREREZEES

ERERE
William Nicholas Giles (& /&)
(B2022F9 A28 MEZFAEF)

RAER

(B2022F8 A1 HHEEZT)

(B2022F8 A1 HHEEZT)
Marc Andreas Tschirner

(B2023F7 A1 H#EET)
RINE

(B202298 A1 H#EET)
Eed

(B 202299 A28 H it & L)
Al 55 7

BROEBEES

ERERD
William Nicholas Giles (& /&)
(B2022F9 A28 MEZFAEE)

Marc Andreas Tschirner

(B202347 818 £ &T)
B

(B2023F7 A1 H#EET)
HeEd

(B 2022499 A28 H & L)

ARAWE
i 5 3



AUTHORISED REPRESENTATIVES

Kwong Kai Sing, Benny
(appointed with effect from 1 July 2023)
Ho Sze Nga, Maggie
Chan Dik Keung, William
(Alternate to Kwong Kai Sing, Benny and
Ho Sze Nga, Maggie)
Sam Nickolas David Hing Cheong
(resigned with effect from 1 July 2023)

AUDITOR

Crowe (HK) CPA Limited
Certified Public Accountants
Registered Public Interest Entity Auditors

PRINCIPAL BANKERS

Bank of China (Hong Kong) Limited
The Hongkong and Shanghai Banking Corporation
Limited

LEGAL ADVISERS

Eric Yung & Co.
Conyers Dill & Pearman (Bermuda)

FINANCIAL ADVISER

Akron Corporate Finance Limited

REGISTERED OFFICE

Clarendon House
2 Church Street
Hamilton HM 11
Bermuda
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PRINCIPAL PLACE OF BUSINESS

Suites 2801-03, 28th Floor
China United Centre

28 Marble Road

North Point

Hong Kong

Tel: +852 3198 0469

Fax: +852 2372 0641

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE

MUFG Fund Services (Bermuda) Limited
4th Floor, North Cedar House

41 Cedar Avenue

Hamilton HM 12

Bermuda

BRANCH SHARE REGISTRAR AND
TRANSFER OFFICE

Tricor Secretaries Limited
17/F, Far East Finance Centre
16 Harcourt Road

Hong Kong

WEBSITE

www.blueriverholdings.com.hk

STOCK CODE
Hong Kong Stock Exchange 498
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Dear Shareholders,

On behalf of the board (the “Board”) of directors (the
“Directors”) of Blue River Holdings Limited (the
“Company”, together with its subsidiaries, the “Group”),
we would like to present the audited annual results of
the Group for the year ended 31 March 2023 to the
shareholders of the Company (the “Shareholders”).

FINANCIAL HIGHLIGHTS

For the year ended 31 March 2023, the continuing
operations of the Group recorded a consolidated
revenue of approximately HK$77 million (2022:
HK$134 milion). The Group has discontinued the
engineering operation upon the disposal of Paul Y.
Engineering Group Limited (“Paul Y. Engineering”) and
the property operation in the People’s Republic of
China (the “PRC”) upon the disposal of Profit Tycoon
Holdings Limited during the year. Net loss for the year
attributable to the owners of the Company was about
HK$605 million (2022: HK$1,629 million), and basic
and diluted losses per share were both HK55.4 cents
(2022: HK147.5 cents). Equity attributable to the
owners of the Company decreased by 37% to
approximately HK$1,353 million (2022: HK$2,160
million), representing HK$1.30 (2022: HK$1.96) per
share as at 31 March 2023.
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CHAIRMAN’S STATEMENT
IRHES

OVERVIEW

The Board has resolved not to recommend payment of
a final dividend for the year ended 31 March 2023 (2022:
Nil).

During the year under review, the Company maintained
a prudent approach in refining its strategy with a view
to strengthen the long-term value of the Group.
Considering that the Group did not share the same
philosophy with Paul Y. Engineering’s business
strategies and market positioning of the aggressive
expansion in large-scale but low-profit margin
infrastructure projects which had imposed pressure on
the Group’s cash flow, the Group had reassessed its
positioning in the investment of Paul Y. Engineering. In
addition, taking into account of the macroeconomy as
a result of the escalating Sino-US tension and the
tightened controls on the property market by the
government in the PRC, the Board decided to realise
the Group’s property investments in the PRC. During
the year, the Group has completed the disposals of its
entire interests in Paul Y. Engineering and property
businesses at Xiao Yangkou and Hangzhou. The sales
proceeds will give the Group more flexibility to seize
suitable business and investment opportunities as and
when they arise. A detailed review of our operations
during the year is set out in the Business Review.

The Company continues to pursue effective internal
control measures and endeavours to enhance the
quality of its overall corporate governance measures.
We maintained transparent communications with
investors and stakeholders, persisted to pursue
consistent and effective internal control and audit
programs, and offered relevant trainings for directors
and management of the Group. Details of the Group’s
corporate governance practices are set out in the
Corporate Governance Report and Business Review.

The Company demonstrated a strong commitment to
corporate social responsibility. Details of the Group’s
corporate social responsibilities are set out in the
Business Review and Environmental, Social and
Governance Report.

Blue River Holdings Limited 2023 Annual Report
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PROSPECTS

The Board undertakes strategic review of the Group’s
assets from time to time with a view to maximising
returns to the shareholders of the Company.
Concurrently, the Group will explore opportunities to
diversify and broaden its business and investment
portfolio by investing in business with optimistic
prospect. The Group will continue looking for
investment opportunities in a cautious and pragmatic
approach with a view to enhancing shareholders’
value.

APPRECIATION

| wish to take this opportunity to express my sincere
gratitude to my fellow Board members for their valuable
guidance and monitoring to the Group. On behalf of
the Board, | would like to express our appreciation to
the Group’s staff for their dedication and contribution
that gives impetus to the development of the Group. |
would also like to send our gratitude to our
shareholders, clients and partners for their continuous
support and confidence to the Group. | wish them all
prosperity and continued success in the coming year.

Benny KWONG
Chairman

Hong Kong, 29 June 2023
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BUSINESS REVIEW
RBENR

REVIEW OF OPERATIONS AND BUSINESS
DEVELOPMENT

Engineering

Paul Y. Engineering (48.23% owned with 58.23%
voting rights before deemed disposal in
November 2022)

During the year, Paul Y. Engineering Group Limited (“Paul
Y. Engineering”) contributed approximately HK$5,270
million (2022: HK$10,649 million) to the segment
revenue and loss of approximately HK$383 million (2022:
profit of HK$72 million) to the segment result
respectively. The decrease in segment revenue for the
year was mainly due to the deconsolidation of Paul Y.
Engineering since deemed disposal in November 2022
so that only seven months’ result of Paul Y. Engineering
was consolidated into the financial statements of the
Group for the year as compared with its ten months’
result consolidated into the financial statements of the
Group for the preceding year since deemed acquisition
on 1 June 2021. Segment result for the year ended 31
March 2023 included a loss on deemed disposal of
Paul Y. Engineering of approximately HK$317 million,
while the segment result for the year ended 31 March
2022 included a gain on remeasurement of the Group’s
48.23% equity interest in Paul Y. Engineering to fair
value of approximately HK$52 million. Excluding the
above one-off non-operating loss on disposal and gain
on remeasurement of equity interests in Paul V.
Engineering, the segment result turned from a profit of
approximately HK$20 million for the preceding year to
a loss of approximately HK$66 million for the year
which was mainly due to increase in impairment loss
provision on trade and other receivables and decrease
in gross profit derived from construction contracts for
the year.
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Paul Y. Engineering is a leading construction and
engineering group headquartered in Hong Kong,
offering comprehensive and integrated project
management and delivery services and facilities
management services in Hong Kong, Mainland China,
Macau and Southeast Asia. For over 75 years, Paul Y.
Engineering has been at the heart of some of the most
challenging and impressive construction and
engineering projects that have shaped the iconic
skylines of Hong Kong and many other cities. Through
growth in recent decades, Paul Y. Engineering has
developed and become one of Hong Kong's largest
contracting businesses.

Paul Y. Engineering has been pursuing business
expansion and actively undertaking large-scale
infrastructure projects for the Hong Kong government.
Given the awarded contracts have increased,
substantial resources are required by Paul Y.
Engineering to satisfy the employed capital and
working capital requirements prescribed by the Works
Branch of the Development Bureau of the Hong Kong
government. Under the prevailing market
circumstances, refinancing arrangement is uncertain
and the financing cost is high amidst the aggressive
interest rate cycle, Paul Y. Engineering is inevitably
required to raise fund from its shareholders for meeting
the general working capital need and debt repayment.
In September 2022, Paul Y. Engineering proposed to
raise approximately HK$967 million by way of the rights
issue, of which the Group was entitled to subscribe for
the rights shares in proportion to the Group’s equity
interest in Paul Y. Engineering in an aggregate
subscription amount of approximately HK$466 million.
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BUSINESS REVIEW
RBER

The Group does not share the same philosophy with
Paul Y. Engineering’s business strategies and market
positioning of the aggressive expansion in large-scale
but low-profit margin infrastructure projects. The
working capital requirement of Paul Y. Engineering has
imposed immediate pressure on the Group’s cash
flow. In addition, considering that in case of any future
equity fund raising exercise to be undertaken by Paul Y.
Engineering, the Group’s interest in Paul Y. Engineering
will be further diluted if the Group is not supportive of
the initiatives for meeting its funding needs and does
not devote additional resources to maintain its
proportionate interest in Paul Y. Engineering, the Group
had reassessed its positioning in the Paul Y.
Engineering investment.

As such, on 4 November 2022, the board of directors
of the Company resolved (a) to return the voting right
of a block of approximately 10% shareholding in Paul Y.
Engineering (the “Voting Rights”) back to the original
assignor who had irrevocably and unconditionally
assigned such Voting Rights to the Group on 1 June
2021; (b) not to subscribe for the entitled rights shares
under the rights issue; and (c) to divest its investment
in Paul Y. Engineering. Accordingly, on 4 November
2022, the Group irrevocably and unconditionally
reassigned the Voting Rights back to the original
assignor at nil consideration (the “Reassignment”). After
the Group surrendered exercising its subscription rights
for Paul Y. Engineering’s rights shares, on 5 November
2022, Paul Y. Engineering completed its rights issue
and allotment of 1,516,147,126 rights shares at a
subscription price of HK$0.33 each to its qualified
shareholders, resulting in a dilution of the Company’s
equity interest in Paul Y. Engineering from
approximately 48.23% to approximately 29.75% (the
“Dilution”). On 5 November 2022, the Group entered
into a non-legally binding memorandum of
understanding for the disposal of the remaining

Blue River Holdings Limited 2023 Annual Report
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29.75% equity interest in Paul Y. Engineering to the
current controlling shareholder of Paul Y. Engineering,
and the conditional agreement for the disposal was
subsequently entered on 14 November 2022 with an
agreed consideration of HK$300 million, as it is
considered to be a good opportunity to optimise the
Group’s resource allocation for long-term business
development and enhance the financial flexibility and
capabilities of the Group to support other potential and
suitable business opportunities.

Immediately after the Reassignment and Dilution in
November 2022, the Group’s voting rights in Paul Y.
Engineering decreased from approximately 58.23% to
approximately 29.75%. Accordingly, the Group no
longer retained majority control of the voting rights at
any general meetings of Paul Y. Engineering and Paul Y.
Engineering ceased to be recognised as a subsidiary of
the Company and recorded a loss of approximately
HK$317 million on the deemed disposal.

Following the completion of the disposal of the
remaining 29.75% equity interest of Paul Y. Engineering
on 29 March 2023, the Group is no longer engaged in
providing comprehensive engineering and property-
related services. The engineering business is therefore
classified as a discontinued operation of the Group.

Despite the disposal of Paul Y. Engineering, the Group
is open to any business (including the construction and
engineering business) and/or investment opportunities
that provide satisfactory returns to the Group.
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BUSINESS REVIEW
RBER

Ports and Logistics

LPG, CNG and LNG Distribution and Logistics
(100% owned)

During the year, the liquefied petroleum gas (“LPG”)
and compressed natural gas (“CNG”) distribution and
logistics businesses of Minsheng Gas in Wuhan
recorded a segment loss of approximately HK$69
million (2022: profit of HK$12 million). Excluding the
one-off impairment provision for the capitalised
liquefied natural gas (“LNG”) project costs of
approximately HK$54 million (2022: one-off
government compensation of HK$11 million on
resumption of the fuel station land), the turnaround of
the segment’s operating result from a profit of HK$1
million in last year to an operating loss of HK$15 million
in the current year was mainly attributable to the
increase in procurement cost under the rising
international oil and gas price that slashed the gross
margin from 26% to 15%. As a result of the phase-out
of LPG-powered vehicles in Wuhan City and the
closure of the remaining two LPG automotive fueling
stations during the year, sales of LPG decreased by
62% to approximately 1,150 tonnes (2022: 3,000
tonnes). The sales of CNG decreased by 26% to
approximately 14.2 milion m?® (2022: 19.1 million m?®)
impacted by the popularity of electric-powered
vehicles.

Currently, Minsheng Gas owns and operates a LPG
storage-tank farm and a river terminal in Hubei
Province, and has four CNG automotive fueling stations
in Wuhan City.
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The Government of the People’s Republic of China (the
“PRC”) has made a strong commitment to reduce the
carbon emission and has issued policies to speed up
the development of clean energy such as LNG. Given
that LNG is more efficient in terms of storage and long-
distance transportation as compared to piped natural
gas, there is tremendous growth potential for LNG
storage and infrastructure development. In
consideration of the LNG growth potential, Minsheng
Gas intends to seize the opportunity to expand its
business by initiating a two-phase development plan to
construct new LNG storage tanks and LNG berths
catering to domestic residential, transportation and
industrial demands. Under the development plan, the
LNG storage facilities of Minsheng Gas will be
designated as a regional storage and trans-shipment
hub for LNG in Hubei Province.

As of 31 March 2023, the pre-construction works for
the first phase of LNG project had substantially been
completed. Taking into account the significant risk
embedded in the LNG project, including () the
significant estimated investment cost for the entire LNG
project; (i) the lengthy payback period for the
infrastructure investment; and (jii) the profitability of the
LNG project is highly subject to the continuity of the
current PRC national energy policy and the
government’s approval for the exclusive usage and the
construction of the LNG berth terminals along the
shoreline of the Yangtze River in the Wuhan City
region, the Group has been taking a more cautious
investment approach towards the development plan
and has considered bringing in co-investors for the
LNG project to share risks.
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On 19 May 2022, the Company had reached an
agreement with it aEREBARNDER AT (Hubel
Energy Group Co., Ltd") (the “Potential Investor”, a
company established in the PRC with limited liability
which is listed on the Shenzhen Stock Exchange (stock
code: 000883.52) and controlled by a stated-owned
enterprise FEIKI=IKEBEBPR/AF (China Three
Gorges Corporation®)), that the Investor conditionally
agreed to inject US$42.67 million (equivalent to
approximately HK$335 million) into Minsheng Gas to
acquire 51% enlarged equity interest in Minsheng Gas (the
“Proposed Capital Injection”). However, since such
Proposed Capital Injection will constitute a deemed
disposal of Minsheng Gas, the Listing Division of The
Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) notified the Company on 20 July 2022 that
such deemed disposal formed part of a series of
disposals of a material part of the Company’s existing
business after a change in de facto control and should
be restricted under Rule 14.06E of the Rules Governing
the Listing of Securities on the Stock Exchange (the
“Listing Rules”). Details of the Proposed Capital
Injection, including the reasons for and benefits of the
Proposed Capital Injection, the decision of the Listing
Division and the Company’s perspective on the Listing
Division’s decision are disclosed in the Company’s
announcement dated 1 August 2022. Despite the
termination of the Proposed Capital Injection, the
Group had tried to renegotiate with the Potential
Investor to explore alternative cooperation proposals in
respect of the LNG project, but no feasible alternative
cooperation structure could be agreed upon, and the
Potential Investor eventually withdrew its interest in
December 2022.

Considering the risk of the LNG project and the current
financial resources of the Group, the Group will not and
is not capable of carrying on the entire LNG project on
its own. The success in bringing in co-investors and
new capital for the LNG project is a decisive factor for
the continuation of the project. The Company is still
endeavoring to explore cooperation opportunities with
various potential investors on the LNG project, but no
executable plan that can be agreed upon up to the
date of this report. In view of the substantial
uncertainties on the continuation and recoverability of
the LNG project after the failure in bringing in co-
investors, full impairment provision has been
recognised for the capitalised LNG project costs of
approximately HK$54 million during the year.
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Yangkou Port (9.9% owned)

The Group’s 9.9% equity interest in JT&fF O & FH
AR /A7) (Jiangsu Yangkou Port Development and
Investment Co. Ltd.*) (“Yangkou Port Co”) contributed
dividend income of HK$3 million (2022: Nil) to the
segment result for the year.

Yangkou Port Co is principally engaged in the business
of development of port and related infrastructures at
Yangkou Port, an offshore type deep-sea harbour
along the South East Coast of Jiangsu Province, the
PRC. Strategically located near the mouth of the
Yangtze River, Yangkou Port is ideally situated to
become one of China’s largest trans-shipment hubs for
dry and liquid bulk cargoes.

Following our several staged divestments from 75% to
the current 9.9% interest in prior years, the residue
equity interest in Yangkou Port Co is classified as
financial assets measured at fair value through other
comprehensive income. As at 31 March 2023, the
investment in Yangkou Port Co was stated at fair value
of approximately HK$83 million (2022: HK$119 million).
The unrealised decrease in fair value of approximately
HK$36 million (2022: HK$118 million) for the year was
recognised in other comprehensive expense.

Given the lack of a stable and attractive dividend policy
established in Yangkou Port Co, the Group is
assessing its options on this investment based on its
value accretion potential.
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Property

In view of the substantial future development cost and
lengthy land development process for the significant
size of the 11.42 sq km land bank (the “Land”) situated
at Xiao Yangkou, which is under development as a
regional tourism site of national standard with hot
spring and recreational facilities, as well as the
substantial risks and uncertainties in associate with the
Land development, the management decided to realise
its entire investments in Xiao Yangkou through disposal
of its wholly-owned subsidiary Profit Tycoon Holdings
Limited (“Profit Tycoon”) and discontinued to engage in
the business of land development in the PRC.
Following the lapse of the conditional agreement for
the disposal of Profit Tycoon dated 15 September
2021 on 23 December 2022, the Group entered into a
new conditional agreement with another purchaser on
24 December for the disposal of Profit Tycoon at an
initial consideration of HK$406 million. The disposal
was completed on 6 March 2023 with finalised
consideration of approximately HK$383 million and
resulted in a gain on disposal of approximately HK$34
million.

On 31 October 2022, the Group completed the
disposal of a building known as “Pioneer Technology
Building” in Hangzhou City, the PRC, through the
disposal of its indirect wholly-owned subsidiary #7513
BB 2B AT (Zhejiang Midland Property Co. Ltd¥)
at a consideration of RMB65 million (equivalent to
approximately HK$72 million) and resulted in a gain on
disposal of approximately HK$4 million. The building
contributed rental income of approximately HK$8
million (2022: HK$12 million) to the property segment
during the year.
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Upon and after the disposal of the Group’s entire
investment in Xiao Yangkou and Pioneer Technology
Building during the year, the Group no longer engaged
in the land and property development investment in the
PRC. During the vyear, the land and property
development business in the PRC, which is classified
as a discontinued operation of the Group, recorded a
segment loss of approximately HK$154 million (2022:
HK$859 million). The loss was mainly attributable to (i)
write-down of stock of properties (before tax and non-
controlling interest) of approximately HK$115 million
(2022: HK$142 million); and (i) the fair value loss on
investment properties of approximately HK$29 million
(2022: HK$481 million).

The Group is currently repositioning its focus on the
property segment in Hong Kong and overseas, taking
advantage of the downturn of the Hong Kong and
overseas property market to capture the potential
market upside in future.

On 16 September 2022, the Group subscribed for
25% equity interest in Quality World Investments
Limited (“Quality World”) at a consideration of HK$44.5
million. Quality World, through its wholly-owned
subsidiary, principally engages in property investment
and holds various office premises in Hong Kong for
rental. On 18 November 2022, the Group completed
the acquisition of a floor of office premises and three
car parking spaces of a commercial building in Chai
Wan, Hong Kong, which will be held for rental. During
the year, the continuing property business recorded a
segment loss of approximately HK$6 million (2022:
profit of HK$3 million), as the demand and market price
for the office premises in Hong Kong is yet to recover.

Securities

The securities segment recorded a segment profit of
approximately HK$1 million (2022: loss of HK$1,153
million) for the year, which was mainly attributable to
the dividend from the investments in equity instruments
not held for trading of approximately HK$1 million (2022:
net fair value loss of investments in debt and equity
instruments held for trading of approximately HK$1,165
million).
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As at 31 March 2023, the Group’s investments in listed
equity instruments not held for trading amounted to
approximately HK$90 million (2022: HK$129 million).
The decrease in fair value of approximately HK$39
million (2022: HK$33 million) for the year was
recognised in other comprehensive expense.

In view of the fluctuation of the securities market, the
Group adopted a cautious and disciplined approach in
managing the Group’s securities portfolio. The Group
will continue to monitor its securities portfolio and look
for investment opportunities with a view to achieving
growth in portfolio value in future.

Financial services

The financial services business recorded a segment
profit of approximately HK$41 milion (2022: loss of
HK$26 million) for the year, which was mainly
attributable to the share of profit of its investee
associates of about HK$41 milion (2022: loss of
HK$14 million) during the year.

In view of the increasing credit risk in the market, the
Group adopted a more cautious approach in managing
its direct loan financing business aiming to gradually
build up a creditworthy clientele base.

The Group held one-third of equity interest in Maxlord
Enterprises Limited (“Maxlord”), a licensed money
lender carrying out money lending business in Hong
Kong, which is an indirect 66.67% owned subsidiary of
Planetree International Development Limited (stock
code: 0613.HK). During the year, the Group shared
profit of approximately HK$13 milion (2022: HK$6
million) on its investment in Maxlord.

The Group participated in the overseas property asset-
based financing business through a 40% owned
associate, Golden Thread Investments Limited, which
contributed a share of profit of HK$20 million (2022:
HK$13 million) to the Group during the year.
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The Group participated in the integrated financial
services sectors, particularly the licensed securities
brokerage and margin financing business through joint
venture investments to share knowledge, expertise and
network in the field with industry partners. As at 31
March 2023, through equity investments in Hope
Capital Limited (“Hope Capital”’) and HEC Securities
Company Limited, the Group indirectly held 23.79%
equity interest in Hope Securities Limited and 33%
equity interest in Seekers Markets Limited, which are
licensed corporations under the Securities and Futures
Ordinance to carry out regulated activities including
dealing in and advising on securities and future
contracts and asset management. The investments are
classified as associates of the Company and the Group
shares profits of approximately HK$10 million (2022:
Nil) for the year.

The Group will continue to explore business
opportunities in the financial service business under a
prudent credit strategy and capitalise on the expertise
and competitive strength of other sophisticated
industry participants through partnerships, with a view
to contribute a stable and favorable income stream to
the Group.

SIGNIFICANT INVESTMENTS

The Group did not hold any significant investments in
any investee company with a value of above 5% of the
Group’s total assets as at 31 March 2023.

MATERIAL ACQUISITION AND DISPOSAL

On 9 September 2022, the Group entered into a sale
and purchase agreement with EIiREEEEDHEEIE
BEMRA7 (Nantong Xingjiacheng Enterprise
Management Co.*) in relation to the disposal of the
entire equity interest in AT/ T & & ¥ B R A 7 (Zhejiang
Midland Property Co. Ltd*), an indirect wholly-owned
subsidiary of the Company which owns Pioneer
Technology Building, at a consideration of RMBG65
million (equivalent to approximately HK$72 million). The
disposal was completed on 31 October 2022.
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On 16 September 2022, the Group subscribed for
25% equity interest in Quality World Investments
Limited at a consideration of HK$44.5 million. Quality
World is principally engaged in property investment
and holds various office premises in Hong Kong for
rental.

On 7 October 2022, the Group entered into a
subscription agreement to subscribe for approximately
24.64% equity interest in Hope Capital Limited at a
consideration of HK$75 million. Hope Capital’s direct
wholly-owned subsidiary, Hope Securities Limited, is
licensed to carry out regulated activities in Type 1 (dealing
in securities), Type 2 (dealing in futures contracts),
Type 4 (advising on securities), Type 5 (advising on
futures contracts) and Type 9 (asset management)
under the Securities and Futures Ordinance in Hong
Kong and is principally engaged in the provision of
one-stop integrated financial services including
securities brokerage and margin financing services.
The subscription was completed on 10 October 2022.

On 27 October 2022, the Group entered into a sale
and purchase agreement with Ms Fung Yuk Tai in
relation to the acquisition of the entire equity interest in
and the shareholder’s loan of Vogalsan Limited
(“Vogalsan”) at the total consideration of HK$65 million.
Vogalsan is principally engaged in property investment
through its direct wholly-owned subsidiary which holds
a floor of office premises and three car parking spaces
of a commercial building in Chai Wan, Hong Kong. The
acquisition was completed on 18 November 2022.
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On 4 November 2022, the Group executed a
reassignment deed with Elemet Limited (“Elemet”)
relating to the irrevocable and unconditional
reassignment of a block of approximately 10% voting
rights in Paul Y. Engineering to Elemet who had
irrevocably and unconditionally assigned such voting
rights to the Group on 1 June 2021 at nil consideration.
Upon the Reassignment, the Group’s voting rights in
Paul Y. Engineering decreased from approximately
58.23% to approximately 48.23% and the Group no
longer retained majority control of the voting rights at
any general meetings of Paul Y. Engineering.
Accordingly, Paul Y. Engineering ceased to be
recognised as a subsidiary of the Company.

On 5 November 2022, Paul Y. Engineering completed
its rights issue and allotment of 1,516,147,126 rights
shares at a subscription price of HK$0.33 each to its
qualified shareholders, resulting in a dilution of the
Company’s equity interest in Paul Y. Engineering from
approximately 48.23% to approximately 29.75%.

On 14 November 2022, the Group entered into a sale
and purchase agreement with Maple Luck Limited in
relation to the disposal of 1,177,242,054 shares of
Paul Y. Engineering, representing approximately
29.75% of the entire issued share capital of Paul Y.
Engineering to the current controlling shareholder of
Paul Y. Engineering at the consideration of HK$300
million. The disposal was completed on 29 March
2023.
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On 24 December 2022, the Group entered into a sale
and purchase agreement with Summit Day Limited in
relation to the disposal of Profit Tycoon at the
consideration of HK$406 million (subject to
adjustment). The disposal was completed on 6 March
2023 with adjusted consideration finalised at
approximately HK$383 million.

Save as disclosed above, the Group did not have
material acquisition and disposal of subsidiaries,
associates and joint ventures during the year.

EVENTS AFTER THE REPORTING PERIOD

On 21 June 2023, the Group acquired a total of
410,000,000 shares of Oshidori International Holdings
Limited (“Oshidori”, stock code: 0622.HK) on the open
market at an aggregate consideration of approximately
HK$98.4 million. As at 31 March 2023 and prior to the
acquisition, the Group held 55,000,000 shares of
Oshidori. Upon the completion of the acquisition, the
Group holds an aggregate of 465,000,000 shares of
Oshidori, representing approximately 7.6% of the total
issued share capital of Oshidori. Further details of the
acquisition were disclosed in the Company’s
announcement dated 21 June 2023.

Save as disclosed above, there were no major
subsequent events occurred since the end of the
reporting period and up to the date of this annual
report.
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FINANCIAL REVIEW

Review of Financial Performance

Continuing operations

For the year ended 31 March 2023, the continuing
operations of the Group recorded a consolidated
revenue of approximately HK$77 million (2022:
HK$134 milion) and gross profit of approximately
HK$18 million (2022: HK$58 million). The decrease in
revenue was mainly due to the decrease in sale of LPG
and CNG products impacted by the popularity of
electric-powered vehicles and the phase-out of LPG-
powered vehicles in Wuhan City, while the decrease in
gross profit was mainly attributable to the increase in
procurement cost under the rising international oil and
gas price. During the year, the Group recorded a loss
before taxation from continuing operations of
approximately HK$142 million (2022: HK$1,245
million), which was composed of:

() net loss of approximately HK$66 million (2022:
gain of HK$12 million) in ports and logistics
segment;

(i) net loss of approximately HK$6 million (2022: gain
of HK$3 million) in property segment;

(i) net gain of approximately HK$1 million (2022: loss
of HK$1,153 million) in securities segment;

(iv) net gain of approximately HK$41 million (2022:
loss of HK$26 million) in financial services
segment;

(vy net corporate and other expenses of
approximately HK$89 million (2022: HK$131
million);

(vi) net exchange loss of approximately HK$9 million
(2022: gain of HK$7 million);
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(vii) other income from the distribution from former
subsidiaries in liquidation of nil (2022: HK$141
million);

(viii) impairment loss reversed on amounts due from
former subsidiaries in liquidation of HK$3 million
(2022: impairment loss of HK$89 million
recognised); and

(ix) finance costs of approximately HK$17 million (2022:
HK$9 million).

After taking into account tax charge of approximately
HK$0.4 million (2022: tax credit of HK$102 million), the
continuing operations of the Group recorded loss for
the year of approximately HK$142 million (2022:
HK$1,143 million).

Discontinued operations

During the year, the Group has discontinued the
engineering operation upon the disposal of Paul Y.
Engineering and the property operation in the PRC
upon the disposal of Profit Tycoon. The discontinued
operations recorded loss for the year of approximately
HK$567 million (2022: HK$663 million), which was
composed of:

() net loss of approximately HK$383 million (2022:
gain of HK$72 million) in engineering segment;

(i) net loss of approximately HK$154 million (2022:
HK$859 million) in the PRC property segment;

(i) net exchange loss of approximately nil (2022: gain
of HK$2 million);

(iv) finance cost of approximately HK$50 million (2022:
HK$56 million); and

(v) tax credit of approximately HK$20 million (2022:
HK$178 million).

As a result, the Group recorded loss for the year of
approximately HK$709 million (2022: HK$1,805 million)
from both continuing operations and discontinued
operations.
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Net loss for the year attributable to the owners of the
Company was approximately HK$605 million (2022:
HK$1,629 million) and basic loss per share was
approximately HK55.4 cents (2022: HK147.5 cents).
The decrease in net loss for the year was mainly due to
the absence of fair value loss of investments in equity
and debt instruments held for trading, as compared
with the net fair value loss in last year of approximately
HK$1,062 million (after netting off relevant deferred tax
credit of approximately HK$103 million from the fair
value loss of approximately HK$1,165 million).

Review of Financial Position

When compared with the Group’s financial position as
at 31 March 2022, total assets decreased by 82% to
approximately HK$1,949 milion (2022: HK$11,126
million) mainly due to the deconsolidation of Paul Y.
Engineering. As at 31 March 2023, net current assets
amounted to approximately HK$227 milion (2022:
HK$1,489 million), whereas current ratio deriving from
the ratio of current assets to current liabilities
maintained at 1.38 times (2022: 1.20 times). After
taking into account (a) the net loss attributable to the
owners of the Company of approximately HK$605
million; (b) the post-tax impact for the decrease in
carrying amount of financial assets measured at fair
value through other comprehensive income of
approximately HK$82 million recognised in the
investment revaluation reserve; (c) the Renminbi
exchange deficit of approximately HK$54 million arising
from translation of foreign operations; (d) the
reclassification of exchange surplus to profit or loss
upon disposals of subsidiaries of approximately HK$11
million; and (e) the share repurchased with aggregated
consideration of approximately HK$55 million, equity
attributable to owners of the Company decreased by
37% to approximately HK$1,353 million (2022:
HK$2,160 million), representing HK$1.30 (2022:
HK$1.96) per share as at 31 March 2023.
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LIQUIDITY AND CAPITAL RESOURCES

As at 31 March 2023, the Group had total assets of
HK$1,949 million (2022: HK$11,126 million) which
were financed by shareholders’ funds and credit
facilities. A variety of credit facilities were maintained to
meet its working capital requirements and committed
capital expenditure, which bore interest at market rates
and had contracted terms of repayment ranging from
on demand to three years. The Group mainly generated
revenue and incurred costs in Hong Kong dollar and
Renminbi. During the year, no financial instruments had
been used for hedging purpose and no foreign
currency net investments are hedged by currency
borrowings or other hedging instruments. The Group
adopts a prudent funding and treasury policy and
manages the fluctuation exposures of exchange rate
and interest rate on specific transactions.

As at 31 March 2023, the Group’s bank and other
borrowings amounted to approximately HK$535 million
(2022: HK$1,661 million) with approximately HK$533
million (2022: HK$1,439 million) repayable on demand
or within one year and approximately HK$2 million (2022:
HK$222 million) repayable after one year. Borrowings
denominated in Hong Kong dollar of approximately
HK$525 million bore interest in fixed rate (2022:
HK$1,082 million bore interest at floating rate and
HK$200 million bore interest at fixed rate). Borrowings
denominated in Renminbi of approximately HK$10
million (2022: HK$379 million) bore interest at fixed
rate. The Group’s gearing ratio decreased to 0.40 (2022:
0.77), which was calculated based on the total
borrowings of approximately HK$535 million (2022:
HK$1,661 million) and the Group’s shareholders’ funds
of approximately HK$1,353 million (2022: HK$2,160
million).
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Cash, bank balances and deposits of the Group as at
31 March 2023 amounted to approximately HK$774
million (2022: HK$989 million), of which approximately
HK$756 million (2022: HK$902 million) was
denominated in Hong Kong dollar, approximately
HK$18 million (2022: HK$76 million) was denominated
in Renminbi and nil (2022: HK$11 million) was
denominated in other currencies.

CAPITAL STRUCTURE

During the year, the Group has not conducted any
equity fund raising activities. As at 31 March 2023, the
total number of issued shares of the Company was
1,040,946,114 shares with a par value of HK$0.1
each.

EXPOSURE TO FLUCTUATION IN EXCHANGE
RATE

The Group’s monetary assets, liabilities and
transactions are mainly denominated in Renminbi and
Hong Kong dollars. The Group is mainly exposed to
foreign exchange risk with respect to Renminbi which
may affect the Group’s performance. The Group
regularly reviews the balances of assets and liabilities
and the currencies in which the transactions are
denominated so as to minimise the Group’s exposure
to foreign currency risk. During the year, no financial
instruments had been used for hedging purpose and
no foreign currency net investments are hedged by
currency borrowings or other hedging instruments.

CONTINGENT LIABILITY

As at 31 March 2023, the Group had no contingent
liabilities (2022: indemnities of approximately HK$61
million issued to financial institutions for bonds on
construction contracts of joint operations).
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PLEDGE OF ASSETS

As at 31 March 2023, the Group pledged certain
property interests and property, plant and equipment
of the Group with an aggregate value of approximately
HK$10 million (2022: certain property interests,
property, plant and equipment, bank balances and
cash of HK$389 million) to secure general credit
facilities granted to the Group.

In addition, the Company pledged its investment in
certain subsidiaries in aggregate with a book value of
approximately HK$128 million (2022: Nil) to secure the
credit facilities granted.

COMMITMENTS

As at 31 March 2023, the Group had expenditure
contracted for but not provided for in the consolidated
financial statements in respect of acquisition of certain
property, plant and equipment and properties interests
in a total amount of approximately HK$9 million (2022:
HK$15 million).

NUMBER OF EMPLOYEES AND
REMUNERATION POLICY

Including the executive directors of the Company who
are under employments with the Company, as at 31
March 2023, the Group employed a total of 150 full-
time employees (2022: 2,647 full-time employees,
which included 2,187 employees of Paul Y. Engineering
and 282 employees from the discontinued property
business in the PRC). Remuneration packages
consisted of salary as well as performance-based
bonus.
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ENVIRONMENTAL, SOCIAL AND
COMPLIANCE MATTERS

Environmental Policies and Performance

We aim to operate our business with good
environmental protection practices which comply with
applicable laws, regulations and standards and we
endeavour to:

v

Apply practices which minimise, lessen or
remediate the impact of our activities on the
environment including potential air and
greenhouse gas emissions, wastewater
discharges, land contamination as well as
generation of wastes;

Use raw materials, energy and natural resources
as efficiently as possible and strive to improve that
efficiency; and

Adopt measures to mitigate the negative effects of
environmental incidents.

The aforesaid principles are enshrined in our
Environmental, Social and Governance Policy adopted
in June 2014. The Company is committed to managing
all business operations with sensitivity to environmental
protection. We will review our environmental protection
practices from time to time and will continue to apply
eco-friendly measures and practices in our operation.
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Relationships with Employees, Customers
and Suppliers and Other Stakeholders

The Company has committed to responsible practices
by adopting three guiding core values: Genuine;
Exceptional; and Involved as expressed in our Code of
Conduct. Operating with integrity, being ethical and
treating others with respect; creating exceptional
experiences that delight our stakeholders; and
inclusive, open and actively engaging our stakeholders
and serving communities. In essence, we adhere to
integrity, respect, responsibility, competence and
safety in carrying out our business. The following
principles, which are enshrined in our Environmental,
Social and Governance Policy and Code of Conduct,
are being adopted:

Employees
v" Providing a healthy and safe working environment;

v" Adopting and maintaining a positive safety culture
and behaviour;

v'Instituting occupational and community health/
hygiene programmes with an aim to eliminate or
mitigate safety, occupational and community
health and hygiene hazards;

v Offering suitable training and development
opportunities;

v" Providing equal opportunity throughout the Group
and treating employees fairly; and

v' Providing fair remuneration.
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Customers and Suppliers

v

Providing efficient and courteous services with
good value of money to customers;

Offering products and services with high standard
of safety, quality and reliability and accepting the
social responsibility for improvement;

Promoting fair and open competition for
procurement procedures through providing an
environment of mutual trust and impartiality to
suppliers and contractors; and

Prohibiting bribery and corrupt practices and
promoting responsible and ethical business
practices.

Information about the major customers, the credit
terms of customers and the Group’s management on
new customers and credit monitoring are set out in
Notes 7, 34 and 49(b) to the consolidated financial
statements respectively in this annual report.

Community Involvement and Other Stakeholders

v

Building and maintaining good relationships with
the communities and other stakeholders
associated with our operations;

Working with local authorities, governments, inter-
governmental and non-governmental bodies and
other relevant stakeholders to develop projects
that benefit the communities connected to our
operations in a sustainable manner;

Minimising the negative impacts of our operations
on the communities where we operate;

Investing in charitable and educational

contribution;

Supporting the community as a whole, especially
those communities in which our offices are based;
and

Supporting and encouraging our employees for
their charitable and community involvements.
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Further discussion on the Company’s environmental
policies and performance and the account of key
relationships of the Company with its stakeholders are
contained in the “Environmental, Social and
Governance Report” (“ESG Report”) from pages 87 to
124 of this annual report.

Compliance with the Relevant Laws and
Regulations

The responsibilities of the Corporate Governance and
Compliance Committee (a board committee of the
Company) include general oversight of the Company’s
compliance with the legal and regulatory requirements
of its business operations. Significant non-compliance
with laws and regulations, if any, will be investigated by
the Corporate Governance and Compliance Committee
and escalated to the board as and when necessary.
During the year under review, no material non-
compliance of the laws and regulations that have a
significant impact on the Group was noted.

PRINCIPAL RISKS AND UNCERTAINTIES

The Group is affected by a number of risk factors,
some of which are likely to affect the performance of
businesses generally. Some risks are particular to the
Group’s operations.

As stated in the Risk Management Framework of the
Corporate Governance Report, key risks facing the
Group have been identified, assessed and prioritised
according to the likelihood of their occurrence and the
significance of their impact on the business of the
Group. Moreover, risk management measures are in
place to manage the risks to an acceptable level. This
section sets out a description of the principal risks and
uncertainties facing the Group, based on our risks
assessment outcome. They are categorised under
“Strategic Risks”, “Operational Risks” and “Financial
Risks” and are not set out in priority order.
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Risk categories

[ B 38 B

Risk description

[ B 4 it

BUSINESS REVIEW
RBER

Strategic Risks
R g B B

Concentrated investment

REBGESEH

Business strategy

BERE

A significant part of the Group’s
operations is conducted in China.
Accordingly, business performance
and future prospects of the Group
will be adversely affected by
unfavourable changes in the
political, social, economic or tax
policies of the Chinese government
and may lead to losses to the
Group.
AEBRRESOHEBHER
BleRA AEEBNKEXES
AR A= 7] g & A B A I
B A E B S S R A
W EMX AL -

Business strategic planning is
important to the Group to achieve
its core objectives. The objectives
of project companies may not be
in line with the Group.
KREXBREAHNEAEBEER
HzOBERIEFEZ -HEAR
A BRI ER A~ —B o

Risk change

during the

reporting

period Key mitigating measures

[ B A R 5

HMANhE FEEHER

Decreased »  Establish mechanism to

L assess and closely monitor
any changes in the political,
social, economic or tax
policies of the Chinese
government. Relevant
measures are also put in
place to deal with such
changes.
BN AR R ) B
AR BBAEG L
BB R EERE
W22 T B BT A
JE 1 5% e AL -

Increased » The Group focuses on its

o core business extension and

development and conducts
macro-research and study
to reduce strategic risk.
Relevant measures are also
put in place to make sure
the objectives of project
companies to be in line with
the Group.
REBBREZLEBILTENR
MER FARZEFM
P K SR B R B - 3 B AE A
FTE M BARIEE A A
BiREEE—B-
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BUSINESS REVIEW

RBER

Risk categories

[ B 38 B

Risk description

[ B 4 it

Risk change

during the
reporting
period

BB R H &

Key mitigating measures

HANRE IEEBEER

Operational Risks

“ER R

Environmental
RiE

As a substantial part of the
Group’s operations are conducted
in China and are related to ports
and logistics business, we are
subject to various inspections,
examinations, inquiries and audits
by relevant PRC regulatory
authorities in accordance with
applicable PRC environmental,
health and safety (“EHS”) laws and
regulations, in which the outcomes
form part of the conditions for
obtaining, maintaining or renewing
various licenses, certificates and
permits required for conducting
our businesses. As PRC EHS laws
and regulations continue to evolve,
such changes may bring additional
compliance challenges and costs
to the Group’s businesses.

REBRHBOBEBKTEFH
My RBEORDTER B
BARERBRPEBEANERR @K
ML 2(TEHSIYEBIERE R T

REKE 28 SRME
ERER HEIEFHER

MOEXBATNEREER &
EMFFAEE R B
BE & BIEHS)A 25 R 0 T B
BR - 2FEETURERAE
B EBHRENINAR LD
PRBCRB A -
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Remained
broadly the
same

REHER

»  Legal team of the Group has
been working closely with
operation units to assess
the impact of those
promulgated environmental,
health and safety laws and
regulations.
SENEZBHRELER
AIEEEE FAEHEEM
BR BERLZEERE
HE

» Policies to minimise the
environmental impacts from
operations have been
formulated and updated
regularly by reference to the
aforesaid laws and
regulations.

il 7 A8 B8 IBOR DAL D B AR
EEKH T EWRE it
EREREITERER -

For more discussion, please see
the “ESG Report” from pages 87
to 124 of this annual report.
E%Jﬁ%%ﬁ#$$ﬁﬁi

FOTE124EZ[RE -+ &
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BUSINESS REVIEW
RBER

Risk change
during the
reporting
Risk categories Risk description period Key mitigating measures
BB A ¥R
[ B2 38 5l [ B 4 HANKE IEEHER
Rules and regulations Changing rules and regulations Remained Monitor changes to rules
EENER may adversely affect the Group’s broadly the and regulations and evaluate
capacity to consummate important same their impacts to the Group.
transactions, enforce contractual X ZX A8 [F EERAEMNERNE (I

agreements or implement specific
strategies and activities.
N2 EREMERATES
HAEERTKEERS  #1T
& [F] 1 &% sk B B 4 T B S A&
B NELETHEE -

AEEHASENTE -

Establish policies and
procedures to manage
those rules and regulations
that will have impact to the
Group.

il 7E BEE M A2 7 2R B 1R G
HASEEELEZENER
AR °

Monitor the Group’s
compliance with rules and
regulations that have
significant impact to the
Group.
EREASEETHALHE
BEEAZENERZNZE
o
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BUSINESS REVIEW

FBER
Risk categories Risk description
= B 38 1 [ B 4 4

Risk change

during the

reporting

period Key mitigating measures
[ B A R 5

HANKE IEEHER

Financial Risks

B 7 2 B
Financial markets Financial assets held by the Group
TEmE are subject to movements in

prices, rates, indices, etc., which
have affected the value of the
Group’s financial assets and have
led to fair value losses to the
Group.

rEBERBRENEGREERE
BME BHEFEHNTE
THEAREEemEENE
B BRAEELERATEE
1|x o

Certain financial risks and uncertainties are also set out
in Notes 4, 5 and 49 to the consolidated financial
statements in this annual report.

*  For identification purpose only

Blue River Holdings Limited 2023 Annual Report

Remained »  Monitor changes in prices of
broadly the listed securities and evaluate
same their impacts on the Group.

NI ERImESFEREHT

AEEHASENTE -

»  Engage experts in providing
professional advices on
securities investments of the
Group.
BEEZRAEEZE SR
ERHTEXER -

»  Perform regular valuations
for all major financial assets
of the Group and evaluate
their impacts on the Group.
THHEAXEERMBEEXESR
MEEETHE FMHHE
HAEENTE -

For more discussion, please see
Notes 49(b) and 49(c) to the
consolidated financial statements
on page 344 and from pages 355
to 358 of this annual report.
FZAmB2RAFERES
3448 Kk F355E 3588 ZirE
B 7% ¥ 3% I 53 49(0) %2 49(c) °

=T 8 R A B BRI & R R AR
EREPEEMBHRROM T4 5
A9FAR °

v OEHES



PROFILE OF BOARD OF DIRECTORS*

MR KWONG KAI SING, BENNY
BB RO 5B &

Executive Director, Chairman and Managing Director

MITEF - TR

EEREN

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

(820237 A1BREZEREAR)

Mr Kwong Kai Sing, Benny, aged 64, was appointed
as a non-executive director of the Company on 9
February 2021 and was then appointed as the non-
executive chairman of the Company on 1 April 2021.
Subsequently, he was redesignated as an executive
director on 8 November 2021 and has concurrently
been the executive chairman since then. He was then
appointed as the managing director of the Company
on 1 July 2023 and remains as the executive chairman
at the same time. He is also a director of a member of
the group. Mr Kwong holds a Bachelor’s degree in Arts
from Simon Fraser University in British Columbia,
Canada. He held senior positions with major
international banks in Hong Kong in respective lending
departments and China department and has served as
executive director of various listed companies in Hong
Kong. Mr Kwong has extensive experience and
knowledge in banking and financial services industry.

Mr Kwong was an appointed member of the China
People’s Political Consultative Conference of the Hubei
Province and Zhaoqing City of the Guangdong
Province. He is the Audit Committee member of Tung
Wah College since 2013 and was the Hospital
Governing Committee member of Tai Po Hospital from
April 2012 to March 2021. His interest in the shares
and underlying shares of the Company, which was
disclosed to the Company under the provisions of
Division 2 and 3 of Part XV of the Securities and
Futures Ordinance, is set out in the directors’ report.

The executive directors are regarded as members of the Group’s senior
management

BB RL X & & - 645% 0 R2021F2 H9H
BZEARARAEHNITESE TR
P21 F4RA1HEZERBARRAIEHTT
TR HB 2021911 A8H #E
EENTES L EWRARKFREHNIT
TE-BEEN2023F7A1BEZE
ABRRNBEE REBTHRITER K
MEAAEBR —HEHRKERRINES-
BB 5T A 5 A N2 K 58 B st 25 Simon
Fraser University #) 3 2 + 2 i o fih B R
BEBEZRAAEBBRBEITHEERM R
FEBAEETSRBA XERES
ZRETRABIETHRITES - BEAE
FRTEEHRFITERBETNL
5 K AN o

BEECEZTAETRRARBGAHE
FEMULEREREEETZE - B
H2013F BIETREERBEZLZE S
BB - 201254 A 22021438 A&
AHEREREELZEEKRE - KL
(BHELHEKRM)EBEXNVIHE2RFEID
o2& MARRHEREARR A
B EHBEBEROPHNEZR  FI5H7
REEZERWMEEN -

HITEERERAEENBREEEKX R

EMEZERAERALDT 2023 F 1)

39



40

PROFILE OF BOARD OF DIRECTORS
EEREN

MR AU WAI JUNE
MEREE
Executive Director

HITEF

Mr Au Wai June, aged 59, was appointed as an
executive director of the Company on 18 January
2021. He is also a member of the Company’s
remuneration committee, nomination committee,
corporate governance and compliance committee and
share repurchase committee and is a director of
various members of the group. He graduated from
University of Windsor, Canada with a Bachelor of Arts
degree. Mr Au was the managing director of a
telecommunication equipment manufacturing and
trading company with more than 16 years of
experience and extensive knowledge in product
development, purchasing, production, business
administration and merchandising of both the People’s
Republic of China and overseas market.

Blue River Holdings Limited 2023 Annual Report

MER KL 5958 - 120211 H18H
BEZERANRBNTES BN AR
NEFMNEES REZEE F
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RERERES N ZEETEKE
FEREAREME R EGINT S ZE SR
M%E HE HE EBEELEES
- EFa16FSRBREEMHE -



MR MARC ANDREAS TSCHIRNER
MARC ANDREAS TSCHIRNER % &
Executive Director and Managing Director
HMITEFFAEH

(resigned with effect from 1 July 2023)
(B202347 A1 HRET)

PROFILE OF BOARD OF DIRECTORS

EEREMT

Mr Marc Andreas Tschirner, aged 51, was appointed
as an executive director and the managing director of
the Company on 18 January 2021. He was also a
member of the remuneration committee, corporate
governance and compliance committee and share
repurchase committee of the Company. He was a
director of various subsidiaries of the group.
Mr Tschirner graduated from University of Konstanz
with a Master Degree in Law in 1998. Mr Tschirner was
admitted to the German Bar in 2002, all Higher German
Regional Courts in 2007 and as a registered foreign
lawyer in Hong Kong in 2018. He worked as a director
at Roedl & Partner Limited from 2017 until 2019 and as
external chief representative from 2019 until 2020.
Mr Tschirner is also a registered foreign lawyer at Lee
Law Firm, Hong Kong since July 2020. Before he
worked as a registered foreign lawyer at Shum & Co.
Solicitors and Roed! & Partner. Previously, Mr Tschirner
also worked for Arthur Andersen in Zurich and Ernst &
Young in Zurich with a primary focus in tax law. In
addition, between 2004 and 2008, Mr Tschirner held a
position as vice president at Credit Suisse Group,
Zurich. Between 2008 and 2015, Mr Tschirmer was an
executive director at Bank Julius Baer, Zurich. Between
2016 and 2017, Mr Tschirner was a director at Deloitte
Touche Tohmatsu, Hong Kong.

Marc Andreas Tschirner &£ 4 ° 51 5%
2021F1 H18AE L £ B A R A3
EENBH - BNABEAARENE
2.1 EE ﬁ ERZEZE G KA
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PROFILE OF BOARD OF DIRECTORS
EEREN

MR SAM NICKOLAS DAVID HING CHEONG
B TE

Executive Director and Vice Chairman
HITEFEFELE

(resigned with effect from 1 July 2023)
(B2023F7 A1 A EET)

Mr Sam Nickolas David Hing Cheong, aged 41, was
appointed as an executive director and the vice
chairman of the Company on 1 April 2021. He was
also a member of the Company’s remuneration
committee, nomination committee and share
repurchase committee and a director of a member of
the group. He holds a Bachelor of Laws with Honours
and a Bachelor of Arts from the University of Waikato,
New Zealand. Mr Sam is admitted as a solicitor in
Hong Kong, England and Wales, the British Virgin
Islands, New Zealand and also as an attorney in the
Republic of the Marshall Islands. He has been a non-
executive director of Oshidori International Holdings
Limited (“Oshidori”) (a company incorporated in
Bermuda with limited liability whose shares are listed
on the Main Board of The Stock Exchange of Hong
Kong Limited (stock code: 622) and was a substantial
shareholder of the Company during the period from 12
March 2021 to 30 December 2021) since June 2020
and he has been re-designated from non-executive
director to executive director and chairman of Oshidori
since 1 July 2023.

Blue River Holdings Limited 2023 Annual Report
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MR WILLIAM NICHOLAS GILES
WILLIAM NICHOLAS GILES 5%t &
Independent Non-Executive Director

BUIIFNTEF

PROFILE OF BOARD OF DIRECTORS

EEREMT

Mr William Nicholas Giles, aged 61, was appointed
as an independent non-executive director of the
Company on 3 February 2021. He is also a member of
the Company’s audit committee, remuneration
committee and nomination committee and the
chairman of the Company’s corporate governance and
compliance committee and share repurchase
committee. He holds a Bachelor of Laws degree (Hons)
from The University of Sheffield. Mr Giles was admitted
as a solicitor in England & Wales in 1987 and in Hong
Kong in 1990. Mr Giles was a partner of Hart Giles,
Solicitors & Notaries until 30 June 2022. He has joined
Lee Law Firm as a senior consultant on 1 July 2022.
Mr Giles has over thirty years of extensive experience
in practising law as a specialist in largescale
commercial litigation, insolvency work, restructuring
and regulatory investigations. Mr Giles has acted in
numerous cases in the High Court and Court of Appeal
concerning civil fraud, white-collar crime, financial
services, employment, commercial contracts and
shareholder disputes. Mr Giles has also acted as a
liquidator of more than 70 companies. Mr Giles has
been an independent non-executive director of Esprit
Holdings Limited, a company incorporated in Bermuda
with limited liability whose shares are listed on the Main
Board of The Stock Exchange of Hong Kong Limited
(stock code: 330), since December 2020.

William Nicholas Giles & 4 ' 617}
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PROFILE OF BOARD OF DIRECTORS
EEREN

MR YU CHUNG LEUNG

RHPRELE

Independent Non-Executive Director
BUIFBITEF

(appointed with effect from 1 August 2022)
(B2022F8 A1 AEEZ )

Mr Yu Chung Leung, aged 52, was appointed as an
independent non-executive director of the Company
on 1 August 2022. He is also a member of the
Company’s remuneration committee, nomination
committee and corporate governance and compliance
committee and the chairman of the Company’s audit
committee. Mr Yu has over 29 years of experience in
auditing and accounting. He holds a Master of Arts in
international accounting from City University of Hong
Kong. Mr Yu is a member and an authorised supervisor
of the Hong Kong Institute of Certified Public
Accountants. He is a fellow member of The Association
of Chartered Certified Accountants, a chartered tax
adviser of The Taxation Institute of Hong Kong and a
practising certified public accountant in Hong Kong. He
is also a member of the Process Review Panel for the
Financial Reporting Council. Mr Yu is a partner of Lee
& Yu Certified Public Accountants. He was awarded
the Chief Executive’s Commendation for Community
Service in 2022. He has been an independent non-
executive director of Narnia (Hong Kong) Group
Company Limited, a company incorporated in the
Cayman Islands with limited liability whose shares are
listed on GEM of The Stock Exchange of Hong Kong
Limited (stock code: 8607), since January 2019 and an
independent non-executive director of Oshidori
International Holdings Limited (a company incorporated
in Bermuda with limited liability whose shares are listed
on the Main Board of The Stock Exchange of Hong
Kong Limited (stock code: 622) and was a substantial
shareholder of the Company during the period from 12
March 2021 to 30 December 2021) since July 2022.
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MR LAM JOHN CHEUNG-WAH

z: e 5‘6 QE
lndependent Non-Executive Director
BUIFBITEF
(appointed with effect from 1 August 2022)
(B2022F8 A1 AEEZ )

PROFILE OF BOARD OF DIRECTORS

EEREMT

Mr Lam John Cheung-wah, aged 68, was appointed
as an independent non-executive director of the
Company on 1 August 2022. He is also a member of
the Company’s audit committee and corporate
governance and compliance committee and the
chairman of the Company’s remuneration committee
and nomination committee. Mr Lam has substantial
experience in the banking industry. From 1991 to
2005, he held various senior positions at Hongkong
Bank of Canada (currently known as HSBC Bank
Canada), HSBC California and Hang Seng Bank
Limited. He subsequently worked at Dah Sing Bank,
Limited from September 2005 to February 2012 with
his last position as an executive director, head of retail
banking. After that, Mr Lam acted as the vice chairman
and an executive director of Nan Fung Property
Holdings Limited in China Property Division between
February 2013 and December 2021, and he has
served as their consultant since January 2022.

EEE A 6857 R2022F8AH1H
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PROFILE OF BOARD OF DIRECTORS
EEREN

Mr Lam has been an independent non-executive
director of Wing Lee Property Investments Limited, a
company incorporated in Bermuda with limited liability
whose shares are listed on the Main Board of The
Stock Exchange of Hong Kong Limited (stock code:
864), since February 2013 and an independent non-
executive director of C&D Newin Paper & Pulp
Corporation Limited (formerly known as Samson Paper
Holdings Limited), a company incorporated in Bermuda
with limited liability whose shares are listed on the Main
Board of The Stock Exchange of Hong Kong Limited
(stock code: 731), since May 2022. He has also been
an independent non-executive director of Oshidori
International Holdings Limited (a company incorporated
in Bermuda with limited liability whose shares are listed
on the Main Board of The Stock Exchange of Hong
Kong Limited (stock code: 622) and was a substantial
shareholder of the Company during the period from 12
March 2021 to 30 December 2021) since August
2022. He has also been an independent non-executive
director of Golden Ponder Holdings Limited, a
company incorporated in the Cayman Islands with
limited liability whose shares are listed on the Main
Board of The Stock Exchange of Hong Kong Limited
(stock code: 1783) since June 2023.

He graduated from Ryerson Polytechnical Institute
(currently known as Toronto Metropolitan University) in
Toronto, Canada in June 1988 where he received his
bachelor of business management degree. He is a
fellow of The Institute of Canadian Bankers and a fellow
of the Royal Institution of Chartered Surveyors. He was
a member of the Chinese People’s Political
Consultative Conference Guangzhou Committee.
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CONWRKEHKNH%MWCERHWRT

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
our corporate governance practices and policies within MBERNAFERZEEAS
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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.
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Below is a summary of specific matters which are
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
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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.
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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 )

Blue River Holdings Limited 2023 Annual Report

N
AN



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.

Blue River Holdings Limited 2023 Annual Report
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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 U N N N SR NN

\

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

Blue River Holdings Limited 2023 Annual Report
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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

D N N Y 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

y* 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.
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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
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and drive risk management
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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
(“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 &
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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.

Blue River Holdings Limited 2023 Annual Report
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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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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
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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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ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

ABOUT THIS REPORT

This environmental, social and governance (‘ESG”)
report (the “Report”) of Blue River Holdings Limited (the
“Company”) and its subsidiaries (the “Group”) for the
year ended 31 March 2023 (the “Reporting Period”)
covers environmental (Subject Area A) and social (Subject
Area B) as set out in the environmental, social and
governance reporting guide (the “Guide”) in Appendix
27 to the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited. Corporate
governance is addressed separately in the corporate
governance report (the “Corporate Governance
Report”) set out in pages 47 to 86 of this annual report
(the “Annual Report”).

SCOPE OF THIS REPORT

The ESG information in this Report covers material
issues (which assessment process is set out in the
section headed “Materiality Assessment and
Stakeholders Engagement” below) of all of our
business segments discussed in the “Business Review”
section of the Annual Report, with the exception of
those business entities: (i) in which the Company does
not have a controlling interest; and (i) which ESG
implications shall be insignificant to the Group.

The scope of this Report for the Reporting Period
mainly covers () the engineering and property-related
business through Paul Y. Engineering (“PYE”) in Hong
Kong (the “Engineering Business”); (i) the liquefied
petroleum gas (“‘LPG”), compressed natural gas (“CNG”)
and liquefied natural gas (“‘LNG”) distribution and
logistics business of Minsheng Gas in Wuhan of Hubei
Province (the “Ports and Logistics Business”); and (iii)
property business at Xiao Yangkou of Jiangsu Province
(the “Property Business”).

In order to reflect the sustainable performance of the
Group accurately and comprehensively, scope of this
Report was updated when compared to the same
report last year. This Report has excluded property
business in Nantong and Hangzhou. The disposals of
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a commercial and office building named “Nantong
International Trade Center” in Nantong and a building
named “Pioneer Technology Building” in Hangzhou
were completed in March 2022 and October 2022
respectively. Despite the Company has no longer
retained majority control over PYE with the results of
PYE no longer consolidated into the financial
statements of the Group since early November 2022,
the Group considered PYE has significant ESG
implications and decided to cover PYE’s ESG
performance for the period from 1 April 2022 to 31
October 2022 in this Report.

THE COMPANY’S APPROACH TO ESG
RISKS, IMPACTS, OPPORTUNITIES AND
REVIEW OF ESG PERFORMANCE

We consider ourselves duty-bound to assess and
manage all foreseeable risk factors as effectively as
possible, as we believe that an effective management
of ESG risks, impacts and opportunities can deliver
more sustainable and better financial performance in
the long term.

We recognise the need to consider ESG risks in our
investment and the operation process of our
subsidiaries and their impact on financial performance
and the communities in which both we and our
subsidiaries operate.

Our vision and strategy on ESG is set out broadly in
our ESG Policy. The guiding principles in respect of
each ESG area (as set out in the “Business Review”
section of the Annual Report) have been developed to
provide guidance on our ESG management approach
and strategy. Through dialogue with the management
of the business units and other stakeholders, we
develop strategic approaches to address ESG
challenges and integrate them into business practices.
We also monitor ESG performance through risk-
assessment reviews and enhance awareness through
training. Relevant findings and recommendations are
reported to the board of directors of the Company (the
“Board”) on an on-going basis.

Blue River Holdings Limited 2023 Annual Report
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We require all business units to implement the requisite
level of risk management control to ensure compliance
with our ESG Policy, taking into account their business
needs and local circumstances. Appropriate
operational procedures and controls are in place and
all employees are provided with relevant information,
training and supervision to reduce and manage the
risks concerned. Strong emphasis is placed on
preventing accidents and incidents, but should they
happen we have appropriate emergency plans which
are rehearsed routinely.

Business units are required to perform risk
assessments annually to assess the effectiveness of
their internal control systems. The risk assessment is
performed in the form of a questionnaire which includes
ESG matters. The approach on reviewing the
effectiveness of these risk management and internal
control systems is discussed under the section headed
“Risk Management Framework” of the Corporate
Governance Report in the Annual Report.

SUSTAINABLE DEVELOPMENT GOALS
AND TARGETS

The Company recognises the need to consider ESG
risks, impacts and opportunities in its business
strategy. The consideration is able to deliver not only
financial performance, but also sustainable
development of the Group in the long term. The Board
determines the ESG goals and targets, which are
aligned with the current performance and future
development of its business. The Group is committed
to address carbon emissions and wastes in its daily
operation. The Board and the management are
responsible for reviewing the achievement of these
goals and targets aiming for continual improvement on
ESG performance of the Group.
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ESG GOVERNANCE STRUCTURE BiE HERERITEANEREE

Board of Directors
BEER

P> Has overall responsibilig for the Company’s ESG strategi and reporting
ARV R YA st et
P> Sets the Company’s performance targets for ESG management
HIEARAERE HERERBEEFTEANKRRIER
P> Delegates the day-to-day responsibility for ESG-related matters to senior management and ESG reporting committee of the Company (the
“ESG Reporting Committee”)
ﬁr%%;ﬁ%@&ﬁiﬁﬁ BEAMNBHPRBREZTLALAEGREEERRER HEREARGEZEG(RR HEREAR
oOxE8H®
P> Approves ESG PoIicLand ESG Report
%Etiﬁi% CHEREABRERESR HEREARE

Audit Committee Corporate Governance and Compliance Committee
BEXEEE TtEERRERZES
P> Reviews the effectiveness of risk P> Reviews ESG policies and practices developed by senior management and ESG
management and internal control Reporting Committee and makes recommendeations to the Board N
systems related to ESG matters BRI AEEEMRE HERERBREZESHHENERE HLEREHR

A EIRE e REREIRMN ERER THEERRELESR
7 E'\] B[ B M A B EE TR R AT P> Reviews the progress on achieving ESG performance targets
Bt RAUERRE HEREARRIBENEE
P> Reviews and monitors the Company’s compliance with legal and regulatory requirements
related to ESG matters and meets with the management to assess related compliance
policies, programs and procedures
B REEARAEETER HEREAEBSEENLIEREEMAT I EMNE
o WREBEBRITEE  UTEHEBNERABE  FRRERF
P> 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 of the Company \
AERTHAEMARFACEE RN AR ZEGERNEMNERERNELER

e
=

P> Reviews ESG Report developed and prepared by senior management and ESG Reporting
Committee
%@%E%&%EE&%% CHEREABREZEEMHERRRIERE HE8R
== =

Senior Management and ESG Reporting Committee

SREEERRE HERERBREEES

Develops the Company’s ESG policies and practices

FIEARBNERE HBERERRRELRTER

Designs, implements and monitors the risk management and internal control systems related to ESG matters
RE O BRMERERE M@ REAFEMEBNRERERMAIELT R

Develops the actions in achieving ESG performance targets

HERERRE HERBEARREEMTNTY

Ensures compliance with qual and regulatory requirements related to ESG matters

WREFEERRE HEREAFTAMEBRNEZEREERT

Prepares ESG Report with the assistance of external consultant

NIRRT HRHEERE L REAMSE

ESG Working Group
BIE #B8RERIFEAE

vvyyVvyyvyy

P> Assists senior management and ESG Reporting Committee in developing ESG policies and practices and preparin%ESG Report
M EREBERER HEREAREZESHERE HEREABRERERANEHERERE L RELRE

> Assists senior management and ESG Rigor‘[ing Committee in developing actions for achieving ESG performance targets
BEERERERIEE g REAMSEERHIEAETORSE %f@&%ﬁiéi%fﬁ%‘éff?;ﬁﬁﬁ? BTE

P> Assists senior management in coordinating and implementing ESG policies and practices
MBS REBERSEREMERE HEREABRERER

Departments and Business Units

BPIREBREEN

P> Complies with ESG policies and practices developed by senior management and ESG Reporting Committee
BEAEREEBERRE HeREABRESZECHENRE HEREABRERER

P> Implements good operation practices and ensures ESG compliance in daily operations
BEMRIEERTIAERFRIEPBRARE HIRERNEGRYE

P> Implements the actions required to achieve ESG performance targets
RERAEHRE HERERAXRBREREMTENTY
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MATERIALITY ASSESSMENT AND
STAKEHOLDERS ENGAGEMENT

In deciding what ESG data or information is included in
this Report, we have taken into account the materiality
of the relevant data or information, that is, its
importance and relevance to the Company’s business
and operations.

The materiality matrix below shows the result of our
materiality assessment process for the Reporting
Period:

Crucial
5Z

Total non-hazardous waste produced

BREBRRVESR

Products sold or shipped subject to recall for safety and
health reasons
HRZ2MREREEEHERHENER
Consumer data protection and privacy policies
HEENERRENRBABE

Intellectual property rights

A ER

> Packaging material used

EAZaEME

External assessment (Impact on stakeholders)
HNBFE(HBERENTE)

BRI HERERERE

EEZEMFANEOESHE

EREMBRE T8 MEBHEX
BERAMARNKER - HMAZEHEE
BEIEHNEZE DEHAQF
EBMEERCEZMEH -

ATHMEE
HANER

HREBER T RMAERS
MR B

' Emissions
E23:87)

| Total hazardous waste produced
FEBERNBER

[ Measures to mitigate emissions
B BRI IE i

[ Wastes management
BEYEE

[ Direct and indirect energy consumption
HEREENERERE

I Water consumption
FKE

> Energy use efficiency
REIR B2 A Rz

I Significant impact on the environmental and natural
resources
HESNBEAERNEALE

' Workforce by gender, employment type, age group and
geographical region
RER - BEER  FRANNGEERHISINEE D

I Employee turnover
BIRK

[ Work-related fatalities and injury
HEIFERNECHNES

I Occupational health and safety measures
BERERZZHEE

I Employees training
BT

!> Labour standards
LITER

[ Anti-corruption
RES

[ Commitment to community
E)-

Water sourcing

KR

Suppliers by geographical region

Rt 2 E 5 HER

Suppliers engagement practices
HEBERAER

Complaints over products and service

B @R IR R

Quality assurance process and recall procedures

BEREREMNBEERF

Not relevant

L

Internal assessment (Impact on business)

TG (HEBOZE) S

Crucial
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Based on the annual materiality assessment, the
following principle ESG issues are identified as our key
aspects:

e  (Climate change has been a global emergency that
goes beyond national and corporations;

e  FEfficiency use of energy and mitigation of relevant
emissions are important for our sustainable
development and enable to enhance comparative
advantage in the market;

e Staff is one of main source for business
development in the long-term. Staff management
as well as employee health and safety are
essential to maintain stable manpower and high-
quality services;

e Sound supply chain enables to provide reliable
supply, enhance production efficiency and
maintain customer satisfaction; and

e (Good corporate governance is a pivotal
requirement for the success of enterprise to build
reputation a competitiveness of the Group.

The matrix is based on internal and external materiality
assessment conducted for the Reporting Period by
engaging our key stakeholders and the assessment
results provide an important reference for our ESG
management and information disclosure. Internal
materiality assessment involved senior managers and
other key employees of the Company. External
assessment involved outside stakeholders such as
relevant government and regulatory units, customers,
suppliers and the communities, in which our
businesses are operating. These stakeholders are
identified through consulting various departments of
our business units such as sales and marketing,
procurement, legal and finance.

Key stakeholders of the Company are engaged
through ongoing and comprehensive communication
channels to understand their concerns and
expectations.
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Below is the table listing our key stakeholders, theirkey T X &H ¥ B P T EHHE - HE
concerns and our channels to engage withthemonan E % UK ERMEEFEE M EEN B
ongoing basis: =

Key stakeholders

Key concerns Engagement channels

FERHHNE

Shareholders and

investors position FHRM P RS
REMIEEE BRI KA p Announcements and circulars
p Corporate governance NE KK
EEE P General meetings
p Sustainable development BRAE
EEER P Meetings and interviews
o &M ER
p Information disclosed in the Company’s
website
RARB @R R ELE
Lenders P Financial performance and P Business visits
BERA position 5 75 7 5
B #5538 KRR p Information disclosed in the Company’s
p Corporate governance website
hEER RARBIEEANEE 2 E L
> Liaison through email and telephone
B F M I E A AR
Regulatory bodies p Compliance p Compliance reporting
RE S ai A R E R
> Corporate governance p Consultation
TEER B
p Laws, regulations and practices  p Meetings
EECERMNER &
p Seminars and workshops
Hate K ITEY
Customers P Quality of products and services p Daily operations
FE EmMREE X AE&E
p Corporate reputation P Business visits
hEEE SRR
p Data privacy P Meetings
BERALE &
p Business integrity and conduct p Customer satisfaction survey
EBHENTR EFmEERE

BEIER

P Financial performance and

BRARK

p Annual and interim reports

p Complaint handling mechanism
18 5 Be 3 4

p Brochures and leaflets
/M F K B ok
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Key stakeholders Key concerns

FERHHE BEER

Suppliers p Corporate reputation
HrEm PEEE
p Fair and ethical business practice
NFHREREREETFE
p Long-term relationship

RHA ERIE

Health and safety
EREEZ 2
Remuneration and benefits
7 BN R0 42 A

Training and development
=l g

Equal opportunities
FEHRS

Corporate culture
REXIE

Employees

’E

v v. v vy

Community p Social contribution
o e a5 R
p Environmental responsibilities
RIBEME
p Community participation
tEa s

REPORTING PRINCIPLES

In the preparation of this Report, we outline the ESG
performance of the Group based on the four reporting
principles below:

Materiality: This Report has presented the identities of
our key stakeholders and their concerns. We also state
how to determine material issues and use the
materiality matrix to show the priority of each issue.
Please refer to the section headed “Materiality
Assessment and Stakeholders Engagement” for further
details.

Blue River Holdings Limited 2023 Annual Report

Engagement channels
BERE

p Procurement and tendering process
R ERZIRE

p Business visits
SR E=T]

P Seminars and workshops
Mgl TIED

p Training workshops and seminars
B TIE e &

P Regular performance reviews
EHIRBE R

P Meetings and discussions
Bk

p Company activities
YNCIDERED)

p Company notices
NAEEE

p Enquiry and complaint handling mechanism

= A MR e T 6

p Charitable donation
BERE

p Community investment
MHEEE

P Volunteer activities

G RE

BE &% = Al

WMBEAFRER  TMBE T MIEE
REABMAAEENRE L2 hE
AR

EEN  AREZIEIERNDENS
R EBER - HATMHEPLAETE
E2EH UHEREEMHREREREAT
EEENEARE -E£—FPHBEF2
BIIEEMEMEnES R —6-



ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

Quantitative: This Report discloses key performance
indicators (“KPIs”) in a quantitative manner and
measurable criteria, and has reported emission and
employment data on the standards, methodologies,
assumptions or calculation tools used, and source of
conversion factors used, where appropriate, for the
reporting of KPIs. Please refer to the sections headed
“Key Performance Indicators — Environmental” and “Key
Performance Indicators — Social” for further details.

Balance: This Report has discussed our achievements
and challenges in all aspects of sustainable
development with a view to providing an unbiased
picture of our performance to the stakeholders.

Consistency: This Report uses same methodologies
as in previous years as much as possible and has
explained any changes to the methods used where
appropriate. It ensures that a consistent method is
used to provide ESG data comparable with historical
data.

ENVIRONMENTAL PROTECTION

We strive to comply with all relevant environmental
laws and regulations that are applicable to our various
business operations. Our legal team has been working
closely with our business units to assess the impact of
those promulgated environmental protection laws and
regulations such as:

e the “Air Pollution Control Ordinance, Cap. 311,
Laws of Hong Kong”;

e the “Waste Disposal Ordinance, Cap. 354, Laws
of Hong Kong”;

e the “Water Pollution Control Ordinance, Cap. 358,
Laws of Hong Kong”;

e the “Noise Control Ordinance, Cap. 400, Laws of
Hong Kong”;

e the “Dumping at Sea Ordinance, Cap. 466, Laws
of Hong Kong”;

e the “Environmental Impact Assessment Ordinance,
Cap. 499, Laws of Hong Kong”;
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e the “Environmental Protection Law of the People’s
Republic of China (the “PRC” or “Mainland
China”)”;

e the “Prevention and Control of Atmospheric
Pollution of the PRC”;

e the “Prevention and Control of Water Pollution of
the PRC”;

e the “Prevention and Control of Environmental
Pollution by Solid Waste of the PRC”; and

e the “National Environmental Emergency Response
Plan”.

Policies to minimise the environmental impacts from
operations have been established and updated
promptly in accordance with the aforesaid laws and
regulations. Moreover, a reporting system has been
developed and all our business operating units are
required to report promptly of any significant non-
compliance issues including those relating to
environment.

During the Reporting Period, there was no material
non-compliance with applicable laws and regulations
relating to environment that could have a significant
impact on the Group.

AIR EMISSIONS

The emission sources mainly come from the operation
of the Ports and Logistics Business and the Property
Business. For example, sulphur oxide (“SOx”) and
nitrogen oxide (“NOx”) are generated from fuel
consumption of the electricity generators through
diesel run, LPG filling trucks, lawn mowers and office
vehicles. The combustion of fuels from the above
mobile sources also causes greenhouse gas (“GHG”)
emission. There are dust, exhausted gases and other
airborne particles generated from the operations at
construction sites, fuel storage-tank farm, the LPG
fueling stations and the office canteens. A few fugitive
emissions are discharged between storage tanks and
pipelines during the LPG and CNG transmission.
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Various preventive and corrective measures are in
place to tackle the air emission issues arising from our
operations.

For the purpose of supporting strong commitment to
reduce the carbon emission at the 2015 United Nations
Climate Change Conference in Paris by the
Government of the PRC, our Group has sped up to
develop new clean energy such as LNG, which provide
longer storage and transportation than piped natural
gas. Environmental impact assessments have been
carried out for the new construction projects of LNG
station to ensure simultaneous design, construction
and use of pollution control facilities with the main
works (i.e. the “Three Simultaneity”). Controlling
vehicles’ speed at fuel storage-tank farm and LPG/
CNG fueling stations as well as performing regular
cleaning and maintenance of paved access roads have
been performed to minimise the impact of SOx, NOx
and fugitive emissions. LPG and CNG leakage
detectors have been used frequently to monitor and
ensure that no incidents of vast leakage occur during
the LPG transmission and LPG/CNG filling services.
Furthermore, in order to minimise GHG emission,
diesels that comply with national standards have been
used on all vehicles and regular maintenance of
vehicles has been performed. Clean energy fuels such
as LPG have been selected at office canteen to ensure
a good ventilation. We prioritise the use of equipment
with energy efficiency labels or using renewable energy
and monitor exhaust emissions on a regular basis. For
instance, Enertainer, a Lithium-lon energy storage
system has been introduced on more than one of our
construction sites as a clean, fossil fuel free and safe
alternative energy source to traditional diesel
generators.
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For our Engineering Business, we aim to drive
sustainable and green construction by the adoption of
advanced construction technologies. We have been
continuously promoting innovative construction
techniques and introducing advanced technologies to
drive better environmental performance and
efficiencies. PYE has rolled out a sustainable
construction scheme called “InTech Workplace”. This
involves the use of renewable energy sources to
reduce carbon emission and to enhance site office
environment and facilities to help improve productivity,
efficiency and quality. By deploying high-quality
equipment certified by the Environmental Protection
Department, air emission is eliminated.

Being a responsible enterprise, we have been
dedicated to minimising negative impacts of air
emission and energy consumption on the environment.
By managing emissions and consumption, we
endeavour to increase resource efficiency through
sustainable operations. We have put forward the
aforementioned environmentally friendly and
sustainability measures to reduce carbon emissions
and wastes, and enhance energy efficiency.

SEWAGE

Domestic sewage is generated from staff working on
the construction sites, fueling stations and property
management, which is precipitated by septic tank. It is
partially used by local villagers for vegetable farming or
discharged into the municipal sewage network. In
addition to domestic sewage, industrial sewage (such
as wastewater from stockyard and machinery cleaning)
is also generated in our ports and logistics operations
at fuel storage-tank farm and river terminal. The LPG
carrying vessels that berth at the river terminal produce
oil sewage.
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Sewage treatment facilities such as sediment tank and
oil-water separation system have been set up. A transit
collection device has been installed on the deck of the
river terminal to collect domestic sewage and oil
sewage from berthed vessels. Wastewater produced
at construction sites is recycled for dust suppression
and wheel washing systems.

Sewage is treated to remove contaminants before
being reused or duly discharged in compliance with the
“Prevention and Control of Water Pollution of the PRC”.
Ground flushing water is duly discharged into the
nearby river after oil-water separation treatment. Spray
water after cleaning and cooling of storage tanks is
recollected through pipe network to water pool for the
purposes of recycling or for fire emergency. At our river
terminal, local sanitary company has been engaged to
collect sewage produced by those LPG carrying
vessels that berth there.

WASTE MANAGEMENT

The availability of suitable land for landfill is decreasing
while concerns about environmental and health
impacts of landfill sites and waste treatment (both
hazardous and non-hazardous ones) are increasing.
We endeavour to reduce the amount of waste being
transported to landfill or processed otherwise by
source reduction and to encourage reusing and
recycling as much as possible.

Hazardous waste such as used engine oil, discarded
fluorine lamps, used printer cartridge and vehicle
batteries are required to be first stored at designated
storage area and then collected by licenced
contractors or delivered to designated recycle stations.
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In the Engineering Business, waste management has
been adopted in compliance with international
standards for environment and energy management
systems, including the ISO 14001 and ISO 50001
standards. We have targeted at green procurement,
waste reduction and recycling at construction sites.
Construction materials were purchased to minimise
chemical waste and were attempted to be reused at
construction sites. Unrecycled wastes should be
separated into inert waste and non-inert waste before
disposal. Licensed waste collectors are engaged to
ensure proper and legal landfill. Meanwhile, cloud-
based and real-time drawing management systems
have been adopted to reduce the use of paper
drawings. We also implemented the Project
Management Information System (“PMIS”), where
forms and documents of the projects were created and
stored electronically with the aim of achieving
digitalisation of workflow and helping in reducing paper
consumption.

In compliance with the “Prevention and Control of
Environmental Pollution by Solid Waste of the PRC”,
our domestic waste management system was being
adopted in classification, collection, delivery and
treatment. Non-hazardous waste such as employee’s
domestic and office waste is classified into recyclables
or non-recyclables waste. Non-recyclables waste is
collected by local eligible sanitary companies
periodically following the revised laws and regulations.
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USE OF RESOURCES

Energy consumption has a direct effect on our
environment, operational costs and exposure to
fluctuations in energy supply and prices. It is because
most of the energy consumption come from fossil fuel.
The extraction, transportation and processing of fossil
fuels may cause land degradation, water and
atmospheric pollution and the usage of these fossil fuel
will generate GHG which is the major cause of climate
change. On the other hand, water is becoming a
precious resource especially under increasing pressure
from factors such as drought, population increase and
rising demand for industrial uses. Moreover,
withdrawals of water from underground and from rivers
by some of our operation sites may also affect the
environment and quality of life in that area. To reduce
its environmental impact and enhance resources
efficiency, we have adopted policies on the effective
use of resources in accordance with the relevant
requirements of the “Energy Conservation of the PRC”,
the “Water Law of the PRC” and the “Mineral
Resources Law of the PRC”.

Various measures have been implemented to
encourage energy-saving. The results of
implementation of energy-saving plans are linked with
the management’s annual performance appraisal. At
our river terminal and fueling stations, regular
maintenance of motor vehicle and truck has been
conducted and LED lights have been used to enhance
energy efficiency.

In office, efficient use of electrical appliances has been
promoted and communicated to staff such as turning
off lighting during breaks and shutting down all
appliances after office hours. Some of our offices are
installed with temperature guide for switching on air-
conditioners only when temperature has reached a
pre-set level.
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For water usage, measures such as efficient use of
water have been promoted and communicated to staff.
Water efficient fixtures and fittings such as
showerheads, taps and hoses have been used in some
operation sites. In our LPG storage-tank farm, pools
have been maintained to collect used water which is
recycled for tank cooling during summer heat and for
fire emergency purpose. By the nature of our
businesses, sourcing water was considered as non-
key issue to the Group.

The Company is committed to managing all business
operations with sensitivity to environmental protection.
We will review our environmental protection practices
from time to time and will continue to apply eco-friendly
measures and practices in our operation.

CLIMATE CHANGE

Climate change has emerged as one of the hottest
issues across the globe in recent years. In view of this,
we have raised awareness towards the risks and
opportunities on the Group due to climate change. We
have integrated climate-related considerations into our
risk management system to identify the climate-related
risks that may impact the Group’s operations and
development.

A high level of frequency and intensity of climate
change events such as rainstorms, typhoons, global
warming and extreme hot weather might cause
disruption on our business operations, in particular the
Engineering Business. Furthermore, extreme hot and
humid conditions might delay outdoor site works and
affect workers’ productivity. It is also expected that
governments will implement stricter policies and
regulations to achieve carbon neutrality. For example,
the Mainland China and Hong Kong have pledged to
become carbon neutral by 2060 and 2050,
respectively. The transition to a low-carbon society
might lead to significant investments and impact on the
business operation of the Group.
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To cope with the climate change challenges, we are
implementing a series of measures in our operations to
minimise the GHG emission and constantly monitor the
impact of climate change on our business. We
incorporate energy efficiency measures into facilities
and promote efficient energy use in all areas of
business activity. To minimise potential losses and
accidents caused by extreme weather, we have
formulated instructions such as executing safety
management plan and environmental management
plan under different extreme weather scenarios.

For example, we have taken actions to mitigate the
effect of extreme hot weather such as conducting risk
assessment for heat stress of employees on the site
and take effective preventive measures according to
the results of assessment, including but not limited to:

e Providing heat stress-related materials;

e Providing shaded and sun-blocking space to
workers to rest;

e |nstallation of ventilation equipment such as
blowers and misting fans;

e Working alternately in hotter and cooler
environments; and

e (Conducting regular health checks for workers
during hot weather.

Moreover, we have been proactively investing in
research, development, and application of technologies
that enhance operational efficiencies and promote
sustainability. For instance, PYE has strategically
introduced innovative technologies, such as
Augmented Reality (“AR”) and Mixed Reality (“MR”) into
modern site management for better simulation in
response to climate change impact.

We have integrated climate-related considerations into
our decision-making processes and will actively study
and review the response measures to cope with
potential risks and opportunities of climate changes to
ensure the business will be resilient enough with
relevant climate risks in the future.
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KEY PERFORMANCE INDICATORS (“KPIs”) Bﬁ ﬁ% ENEE((BREMIEED

— ENVIRONMENTAL Notes - 849 IR igMET 8R9
KPI Ref.
ENVIRONMENTAL KPls ENGINEERINGMtes2 PORTS & LOGISTICS PROPERTY BREN
REHRENER B Ighe BOEYR mE EgsZ
Emissions
38
Nitrogen oxides (NOx)***® Tonnes N/A N/A 0.23 0.35 0.27 045 | <A11>
A&l 8 TEHA A
Sulphur oxides (SOx)*#3 Tonnes N/A 0.005 0.0004 0.0004 0.0005 0.001
ik=Ria e i T A
Particulate matter (PM)"***4 Tonnes N/A N/A 0.02 0.03 0.03 0.04
ik L 8 THEA TER
Greenhouse gas (GHG)— Tonnes N/A | 10,225.66 68.79 90.95 73.68 14453 | <A1.2>
Scope {hee3ss ] TER
BERE - HE 18
Greenhouse gas (GHG)— Scope 22 Tonnes 3,683.69 | 5431.33 550.52 813.84 | 2,721.69 | 3,423.97
BERE-#E I
Tonnes/HKS$ Milion N/A 1.97 N/A N/A N/A N/A
Project Revenue THEHR TEHR TEA THEHR TER
W/ EEATL
Greenhouse gas (GHG) emission R HA
— intensity (Scopes 1 and 2)¢? Tonnes/10,000 Tonne N/A N/A 537.86 54213 N/A N/A
/Miﬁ’ﬁiﬁﬁlv—‘”jﬁi Throughput TEA TEA TEA TEA
(BE1Rk2)" ,/10,0000 & 1t &
Tonnes/Square Meter N/A N/A N/A N/A 0.05 0.05
Gross Floor Area TEHA NER TEHR AER
B/ FhRBEER
Wastes
BEN
Hazardous waste"**® Tonnes 0 0 1.11 1.75 0 0.01 | <A1.3>
BREREN i &
Non-hazardous waste'®” Tonnes 145,638.28 | 360,833.35 23.58 3213 51.68 91.12 | <Al4>
BEREN I
Tonnes/HK$ Million 4318 45.31 N/A N/A N/A N/A
Project Revenue TER @A TEA TEA
B/ EEBEL
HE KA
Total waste — intensity Tonnes/10,000 Tonne N/A N/A 21.44 20.30 N/A N/A
BENEE -TE Throughput TEA TEA TEHA TER
[E,/10,000MF & it &
Tonnes/Square Meter N/A N/A N/A N/A 0.001 0.001
Gross Floor Area TER TEA TER TEA
W/ FRRBREERR
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KPI Ref.
ENVIRONMENTAL KPlIs ENGINEERING™ts? PORTS & LOGISTICS PROPERTY BREN
REBBENEE IRhe BOEMR mE E82%
Energy consumption
B R H 7
Gasoling'™*? KWH NIA [ 2823289 | 123474 | 120494 | 264468 | 427868 | <A2.1>
bk ThE THEHR
Diesel"? KWH N/A [38642,755 | 69989 | 140922 | 11,004 | 24077
L TRE TEHR
LPG KWH 0 0 29,376 56,304 0 89,624
i) TR
Electricity KWH 6,101,795 | 11,736,412 962,371 | 1,422,679 | 4,616,552 | 5,807,760
E)) TR
KWH/HKS Million N/A 6,680 N/A N/A N/A N/A
Project Revenue TEHR TEHR TER TEHA NEH
TRE/GEEL
HEHBA
Total eneray consumotion — KWH/10,000 Tonnes N/A N/A | 1,029,342 | 1,042,800 N/A N/A
d energy consump Throughput TER TEA TER @A
ety TRE,/10,0008
R EREE - RE"Y ﬁﬂ_ti’ "
E:l
KWH/Square Meter N/A N/A N/A N/A 84 91
Gross Floor Area TER Sl TEA il
TRE/FHK
BEEE
Water consumption
¥k
Municipal water supplies Cubic Meter 73,703 420,718 12,314 5612 127,443 138,549 | <A2.2>
Bk URHA
Ground water Cubic Meter 0 0 0 0 624,514 129,734
K ;i E
Cubic Meter/HK$ 22 53 N/A N/A N/A N/A
Million Project TEA TER TER @A
Revenue
UK/ BERT
HE KA
Cubic Meter/10,000 N/A N/A 10,695 3,363 N/A N/A
Total water consumption — intensity | Tonne Throughput TEHA TEA TEH TER
KEFERE -HE 77 ,/10,0008
AHE
Cubic Meter/ N/A N/A N/A N/A 12.93 3.84
Square Meter Gross TEA TEA TER TEA
Floor Area
E VP
BEEE
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Notes:

Blue

Environmental KPIs in this data table reflect the data for the reporting
periods from 1 April 2022 to 31 March 2023 and from 1 April 2021 to 31
March 2022 respectively.

Environmental KPIs for the reporting period from 1 April 2022 to 31 March
2023 in this data table reflect the data of the Engineering Business for the
period from 1 April 2022 to 31 October 2022 as the Company has lost
control over PYE with the results of PYE no longer consolidated into the
financial statements of the Group since early November 2022.

Relevant ESG data in the Engineering Business was not retained and
hence the disclosure of these KPIs was not applicable (“N/A”) for the
Reporting Period.

Particulate matter reported here refers to the dust arising from fuel
consumption by vehicles, trucks, vessels and cargo handling equipment.

The source of our direct GHG emission (Scope 1) is from use of petrol/
gasoline, diesel and LPG, while that of indirect GHG emission (Scope 2) is
from consumption of purchased electricity and heat.

Hazardous wastes are mainly the used engine and lubrication oils for
machinery maintenance.

Non-hazardous wastes are mainly the construction waste and employees’
domestic and office wastes.

The Company’s business has almost no environmental impact regarding
packaging material for finished products and therefore no relevant KPI is
disclosed in the table.

In general, the decrease in the environmental KPIs of the Ports & Logistics
Business and Property Business during the Reporting Year was due to
the slowdown of the business activities. In respect of the Engineering
Business, the decrease in the environmental KPIs was due to the scope
of the data limited to 7 months from 1 April 2022 to 31 October 2022.
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SOCIAL

Credibility and reputation are invaluable assets for the
Company which operates in diverse economic, social
and cultural contexts. Therefore, we have developed
common principles, values and responsibilities that
guide our relations with the market, the communities in
which we operate, the people who work with us and all
those who have a legitimate interest in our activities.

In social context, the Company will maintain the
following core values:

Genuine

We are sincere, trustworthy and reliable.
Operating with integrity, being ethical and respecting
others is at the heart of the Company’s culture.

Involved

We are inclusive, open and actively engaged with our
customers, partners, employees and the communities
we serve.

People are our greatest asset.

Exceptional

We are committed to creating exceptional experiences
that delight our employees and customers.
At the Company, good enough is not good enough.

These core values reflect the importance that the
Company attaches to the integrity, respect,
responsibility, competence and safety in carrying out
our business.
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EMPLOYMENT

We believe that focusing on talent management and
emphasising staff engagement will in turn drive the

growth of our business.

Meanwhile, we have

established policies to regulate compensation and
dismissal, recruitment and promotion, working hours,
rest periods, equal opportunity, diversity, anti-
discrimination and other benefits and welfare in
accordance with laws and regulations such as:

108

the “Employment Ordinance, Cap. 57, Laws of
Hong Kong”;

the “Employees’ Compensation Ordinance, Cap.
282, Laws of Hong Kong”;

the “Minimum Wage Ordinance, Cap. 608, Laws
of Hong Kong”;

the “Sex Discrimination Ordinance, Cap. 480,
Laws of Hong Kong”;

the “Disability Discrimination Ordinance, Cap. 487,
Laws of Hong Kong”;

the “Family Status Discrimination Ordinance, Cap.
527, Laws of Hong Kong”;

the “Race Discrimination Ordinance, Cap. 602,
Laws of Hong Kong”;

the “Labour Law of the PRC”;

the “LLabour Contract Law of the PRC”;

the “Social Insurance Law of the PRC”;

the “Provisions of Minimum Wages”;

the “Law of the PRC on the Protection of Disabled
Persons”; and

the “Law of the PRC on the Protection of Rights
and Interests of Women”.
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In practice, a performance-based remuneration and
appraisal system has been adopted to ensure fair pay
to our employees and to attract and retain talents. Our
Group offers competitive salary, which is assessed to
reflect the market from time to time. Other than salary,
regular staff welfare and benefits such as social
insurance, statutory holidays, maternity and
breastfeeding leaves, high temperature subsidies, meal
allowance, and communication allowance, have also
been provided. The salaries and fringe benefits of
employees are confidential and strictly protected. In
addition, we also strive to create a harmonious working
environment for employees through organisation of
various activities such as festive and social functions,
volunteer work and team sports events for employees
and their families.

During the Reporting Period, there was no material
non-compliance with applicable laws and regulations
relating to employment that could have a significant
impact on the Group.

HEALTH AND SAFETY

We recognise the importance of occupational health
and safety, and endeavour to provide a safe working
environment to our staff by encouraging safety
practices and enhancing their awareness through
regular training and safety drills.

Occupational health and safety policies have been
established in accordance with relevant laws and
regulations such as:

e the “Factories and Industrial Undertakings
Ordinance, Cap. 59, Laws of Hong Kong”;

e the “Occupational Safety and Health Ordinance,
Cap. 509, Laws of Hong Kong”;

e the “Law of the PRC on Work Safety”;

e the “Law of the PRC on Prevention and Control of
Occupational Diseases”;

e the “Fire Prevention Law of the PRC”; and

e the “Technical specification of dust and poison
control for city gas industry”.
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Construction industry faces higher occupational health
and safety risk than other industries. Hence, a safety &
environmental committee has been established to
oversee the implementation of health and safety
management system within our Engineering Business.
Safety measures are tailored to respond to different
site conditions and activity risks to ensure a safe
working environment for all employees and those who
work on our projects. With customised appealing visual
and short sharp slogan of the safety banners on project
sites, we remind our staff to raise awareness during
work to tackle the common safety risk in construction
works such as working at height. In addition, weekly
safety inspections are conducted on sites to assess,
control, reduce and eliminate risks and safety hazards
during works. Safety audits have been carried out by
the external safety consultant. Safety advice were
provided by the external safety consultant with a view
to enhancing working environment on sites. Safety
workshops, seminars and promotion events are
regularly organised in order to raise safety awareness,
to ensure thorough understanding of safety guidelines
and procedures and to improve safe work practices
among employees and workers. In addition to
providing adequate personal protective equipment and
implementing aforementioned site safety measures,
PYE introduced new plant and equipment to further
enhance site safety and productivity, such as the
remote dismantling machine and automatic wall
plastering machine, which minimises the risk of working
at height, and an A.l. Site Monitoring System, which
enables real-time analysis of the site safety situation.
Advanced technologies such as Virtual Reality (“VR”)
and AR were used for site safety inspections and safety
training, which enhance the effectiveness of site safety
supervision.
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For the Ports and Logistics Business, various measures
have also been employed to ensure health and safety
of our employees. Our ports and logistics operations
have set up their safety committee or supervision
department to conduct comprehensive supervision and
management of work safety within their scope of
operation with a view to complying with the national
laws and regulations and mandatory standards.
Regular training and drills on safety and fire have been
organised, in particular the training and drills in LPG,
CNG and LNG distribution and logistics business. At
fuel storage-tank farm and fueling stations, safety
inspections are carried out on a regular basis to
prevent major disasters and safety accidents.
Moreover, all employees are required to be licenced for
engaging in specialty works (such as workers in our
LPG/CNG fueling stations). Annual health examination
and sport activities have also been arranged to
promote good health and well-being.

In response to the COVID-19 pandemic, most of our
business units have implemented the prevention
measures to tackle the pandemic, including without
limitation establishing an pandemic control team to
develop an emergency plan for pandemic preventive
controls and information distribution channels;
emergency procurement of anti-pandemic supplies (i.e.
face masks, alcohol disinfectant, goggles, etc.) for
distribution to employees; regularly tracking and
reporting the temperature and itinerary of employees
and their close family members; implementing the work
from home policies; arranging work shift; organising
remote conference; disinfecting regularly in the
workplace; arranging vaccination for employees, etc.
To co-operate with the HKSAR Government’s
measures towards the pandemic during the Reporting
Period, we have strictly followed to the government
requirement on Vaccine Pass arrangement to post the
Vaccine Pass at all our premises and construction sites
to safeguard the health and wellbeing of our staff.

During the Reporting Period, there was no material
non-compliance with applicable laws and regulations
relating to occupational health and safety that could
have a significant impact on the Group.
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DEVELOPMENT AND TRAINING

We believe that continuous staff training and
development is essential for enabling our employees to
discharge their duties and responsibilities effectively
and efficiently. Our training and development
programmes including without limitation on-job training,
internal seminars conducted by internal and external
professionals, etc. Subsidies, as an incentive, are
provided to employees at middle and senior levels who
take external training and professional examinations.

We value the importance on career planning and
development for employees at all levels. Our staff in
PYE can participate in Paul Y. Campus as a platform to
develop continuing professional and personal
development and other relevant industry training. We
provide on-job training to our employees regularly that
tailors to the specific needs of their duties and
qualification requirements, which cover themes such
as occupational health and safety, quality control,
technical and environmental protection. For example,
our staff in PYE participates in the Building Information
Modelling (“BIM”) training courses to become
accredited BIM professionals to support smart city
construction. Regular training and drills are also
provided for employees in the fueling stations to keep
them up to date on the most recent safety practices in
the Ports and Logistics Business. In addition to internal
training programmes, employees are also encouraged
to take part in seminars, workshops and conferences
organised by both governmental and professional
bodies.

Further discussion on training provided to directors and
senior management, and for certain training
programmes, which forms part of our risk management
and internal control systems, is set out in pages 59 and
60 of the Annual Report.
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LABOUR STANDARDS

We have established policies that strictly prohibit the
employment of child and forced labour. Employee’s
right on working hours and leave entitlement strictly
complies with relevant laws and regulations and has
been promoted and communicated to all staff,
especially to newly employed ones. The relevant laws
and regulations include but without limitation:

e the “Employment of Children Regulations in Hong
Kong”;

e the “Labour Law of the PRC”;

e the “Labour Contract Law of the PRC”; and

e the “Law of the PRC on the Protection of Minors”.

In practice, inspection of personal identity documents
of job applicants is conducted at the recruitment stage.
Employment contracts which explain and detail the
rights and responsibilities of both parties are entered
into with each of the employees to prohibit all forms of
child and forced labour and to protect the rights of
employees. The heads of the business units are
required to communicate actual work arrangements
with management to ensure employees have sufficient
rest time and to reduce overtime work in business
operations. Under no circumstance will we tolerate
child and forced labour, if any cases related to child
and forced labour were discovered, we will immediately
terminate the employment and coordinate an
investigation for any non-compliance identified, and
corrective actions and appropriate penalties will be
taken to prevent the same accident occur again.

During the Reporting Period, there was no material
non-compliance with applicable laws and regulations
relating to labour standards that could have a
significant impact on the Group. No cases of child and
forced labour had been noted during the Reporting
Period.
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SUPPLY CHAIN MANAGEMENT

We recognise that proper management of our supply
chain could bring positive impact on our natural and
social environment and therefore we strive to promote
and communicate with our partners along the supply
chains about our environmental and social practices.
Policies and procedures have been established in our
procurement and tendering process for our selection of
capable and responsible suppliers and contractors for
management of environmental and social risks of the
supply chain.

Product quality and price are typical risks along the
supply chain associated with our operations during the
assessment of relevant environmental and social risk.
In accordance with the established policies and
procedures, quality and price of materials from
suppliers are strictly controlled during the process of
goods acceptance. A list of qualified suppliers was
maintained to ensure a reliable source of raw materials.
For example, Minsheng Gas has implemented and
maintained the quality standards of incoming LPG and
CNG through the LPG testing from laboratory of fuel
storage-tank farm and obtaining certificates of CNG
quality inspection from the suppliers on a regular basis,
and the Property Business has required its food
suppliers to provide certificate of quality supervision on
each batch of food ingredients like inspection and
quarantine certificate of meat, pesticide residue
certificate of vegetable and fruit, etc.

During the Reporting Period, there were no significant
incidents and irregularities relating to business ethics,
environmental protection, and employment practices of
our major suppliers and contractors.
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We are conscious of the social and environmental risks
in our supply chain, particularly their implications on the
environment and communities in which we operate,
and health and safety of our employees. Hence, our
supplier selection not only focuses on the general
aspects of the supplier such as product quality, price
competitiveness, and production and delivery
capabilities, but also incorporates environmental and
social considerations. Our new suppliers must go
through the comprehensive supplier evaluation to
guarantee that their operations and performance are in
compliance with relevant laws and regulations and are
in line with our policies and standards. We also
conduct annual performance assessments with all our
current suppliers to review their operations to ensure
the consistency of their performance and the standards
of suppliers are met with our requirements, such as
ISO 9001 Quality Management System and code of
conduct (the “Code of Conduct”).

Besides, we have long prioritised sustainable sourcing.
We prefer to purchase products that cause minimal
adverse environmental impacts, including the selection
of electrical equipment with energy efficiency label
grade 1 and 2 or using clean and sustainable energy.
For instance, solar mosquito-trapping devices have
been introduced on our construction sites to maximise
the utilisation of renewable energy.
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PRODUCT RESPONSIBILITY

We are committed to offering products and services
with high standards of safety, quality and reliability as
well as protecting the personal data of our customers
S0 as to maintain their trust in us.

Policies have been established in accordance with
relevant laws and regulations such as:

e the “Personal Data (Privacy) Ordinance, Cap. 486,
Laws of Hong Kong”;

e the “Product Quality Law of the PRC”;

e the “PRC Law on the Protection of Consumer
Rights and Interests”; and

e the “Regulation on the Administration of Urban

”

Gas”.

Quality management teams have been set up in our
operations to conduct regular inspection, quality
analysis or sample checks on products and services
provided. For example, our LPG distribution operation
in Wuhan has been conducting sample tests of the
LPG at various stages, for example, (i) before and after
purchase; (i) at its storage-tank farm; and (iii)
subsequent storage and delivery to ensure the product
quality.

A quality management committee has been established
within PYE to supervise and monitor the implementation
of quality management system of our engineering
operation. The quality management system
emphasises the importance of planning, execution and
continual improvement, and is regularly reviewed and
updated to ensure compliance in accordance with ISO
9001. With the implementation of innovative
technology, including the PMIS, overall operational
effectiveness and customer satisfaction has been
improved. For instance, we adopt 3D scanners to
check alignments, flatness and levels of the works in
the construction process.
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During the Reporting Period, there was no material
non-compliance with applicable laws and regulations
relating to product responsibility that could have a
significant impact on the Group. Due to the business
nature of the Engineering Business, the Ports and
Logistics Business and the Property Business, the
products or services subject to recalls for safety and
health reasons are not applicable.

We place a high priority on customer satisfaction with
our products and services and put efforts into
responding to customers’ feedback. We strive to
improve our customers’ experiences by listening to
their expectations through a variety of communication
channels. Upon receipt of feedback, the relevant
departments will process in a timely manner and report
the findings to management. Management shall review
the opinion and determine whether internal controls
and procedures need to be enhanced or any other
appropriate actions are required to be taken.

We respect and strive to preserve intellectual property
rights by protecting the confidentiality of our technology
and avoiding disputes or prohibiting violation of third-
party property. In addition, we place a high priority on
customer privacy and commercial sensitive information
protection. To protect the information, we ensure our
IT systems are properly safeguarded through
installation of licensed software and anti-virus software.
To protect the intellectual property of the Group, our
trademarks and domain names are registered in
various jurisdictions. The Group also ensures that
customers’ personal data is securely stored, and
processed only for the purpose for which it has been
collected. Only those designated and authorised
employees have been granted the access rights on a
need-to-know basis. Instruction with respect to
confidentiality is clearly stated in the letter of
employment of our employees. Non-disclosure
agreements are required from our supply chain and
other business partners before information relating to
tenders, contracts and other transactions are released
to prevent the unauthorised disclosure of confidential
and commercial sensitive information.
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BRI HERERERE

ANTI-CORRUPTION

The Company believes that honesty, integrity and fair
play are important assets in business of the Company.
We are committed to ensuring that the Company’s
reputation is not tarnished by dishonesty, disloyalty or
corruption. Our Code of Conduct containing, inter alia,
the anti-corruption policy, and our whistleblowing
policy help to maintain the highest ethical standards of
transparency, fairness and accountability in accordance
with relevant laws and regulations such as:

e the “Prevention of Bribery Ordinance, Cap. 201,
Laws of Hong Kong”;

e the “Competition Ordinance, Cap. 619, Laws of
Hong Kong”;

e the “Law of the PRC on Anti-money Laundering”;

e the “Company Law of the PRC”; and

e the “Criminal Law of the PRC”.

All of the Company’s business dealings must be on
arm’s-length terms and free of any favourable
treatment resulting from the personal interest of the
staff. As outlined in our Code of Conduct, it is our
policy that no employee in the Group shall solicit and
accept advantages from suppliers, customers,
competitors or any person in connection with our
business. Meanwhile, no employee in the Group should
offer any advantage without lawful authority or
reasonable excuse to any person as an inducement or
reward in connection with that person’s work. Certain
employees of the Group, such as senior management,
are required to sign an undertaking to commit to
maintain their integrity and self-discipline on their
duties.
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To maintain the high standards of business ethics and
integrity in the conduct of our Group’s business and
operation, anti-corruption training is provided for
relevant directors and employees. During the Reporting
Period, our Engineering Business has collaborated with
the Independent Commission Against Corruption to
deliver cross-departmental training to employees to
enhance their awareness of anti-corruption practices
and acceptable standards of ethical conduct in carrying
out the business. Orientation covering issues such as
prevention of bribery, solicitation and acceptance of
advantages, conflicts of interest is provided to its new-
joined employees to enhance their awareness of anti-
corruption.

All employees are trained and encouraged to assist in
tackling fraud, corruption and other malpractice, and to
report any suspicions of bribery through the enquiry
and complaint procedures of the Group. We have
established specific channels for the employees to
make confidential report on irregularities that come to
their attention. We also have measures in place to
ensure that no employee will ever suffer any
disadvantage in the workplace as a result of reporting
irregularities. The effectiveness of the procedures is
reviewed and monitored by the audit committee of the
Company.

During the Reporting Period, there was no material
non-compliance with applicable laws and regulations
relating to anti-corruption that could have a significant
impact on the Group. There were also no legal cases
regarding corruption brought against the Company and
its employees.
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BRI HERERERE

COMMITMENT TO COMMUNITY

We attach great importance to community services
and are giving back to the communities in which we
operate. We actively take part in charitable and
community activities. For the fifteenth consecutive
years, we were awarded with the title of “Caring
Company” by the Hong Kong Council of Social Service
in recognition to our corporate citizenship and our
ongoing effort in caring the community. During the
Reporting Period, our charitable and other donations in
community care amounted to approximately
HK$409,000.

Coordinating and enhancing the relationships with the
industry are the focus areas in our community work.
We have participated in “18 Districts Lo Pan Rice”
Campaign organised by the Construction Industry
Council and the Hong Kong Construction Association
to show our care to disadvantaged groups, including
low-income families, the unemployed, and homeless
people, etc. We also encouraged our staff to
participate in social activities such as “Dress Casual
Day”, “Love Teeth Day” and “Earth Hour” organised by
Hong Kong local charity organisations.
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KEY PERFORMANCE INDICATORS — B 4248 M5 4= — d g mE RS
SOCIALNotes 1&6

ENGINEERINGetes2 PORTS & LOGISTICS PROPERTY
o e TRhe #ORMF n
HEHRENEE
Employment
EE

Total number of employess'©®? person 2,162 2,187 91 124 336 302 | <B1.1>
BRI A AR
By gender Malg*¢ % 7433 7453 58.24 56.45 42.86 38.07
RUERES B

Femalgoe? % 25.67 25.47 41.76 43.55 57.14 61.93

ﬁ r‘\i_tLW,i"}* 3
By employment type Monthly Paid % 81.59 78.92 94.51 95.97 714 10.36
BRERRES Permanent Staff‘e?

H %E/ﬁﬁ é\ Iﬂfﬁfﬁ

Monthly Paid % 3.47 6.13 5.49 4,03 92.86 89.64

Contract Staff*

RAFamgIre

Dally Paid Staff**'e? % 14.94 14.95 0 0 0 0

R g T/
By age group Under 30 years old % N/A N/A 0 242 12.50 14.70
RERBRIE S Mote 4 THEHA T

30FF I T

30-50 years QIdN“e" % N/A N/A 74.73 80.64 56.55 59.76

30E 505 TER TiE

Over 50 years old"* % N/A N/A 25.27 16.94 30.95 25.54

5057 A L7 THEH ~EA
By geographical region | Mainland China"¢? % 1.94 1.60 100.00 100.00 100.00 100.00
HnRE S R A

Hong Kong'#* % 95.37 95.48 0 0 0 0

F it

Macau'e? % 1.90 210 0 0 0 0

S P #iEs

Other regions®3 % 0.79 0.82 0 0 0 0

;E; ﬁﬁ i.m EW i3
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ENGINEERING!°'es2 PORTS & LOGISTICS PROPERTY
HEBRENEE -
Total tumover rate of employees'”* % N/A N/A 39.56 17.74 42.86 3590 |<B1.2>
B T kg TER @R
By gender Malg## % N/A N/A 35.85 18.57 37.50 34.81
RHRIE S P TEA @R
Female'*** % N/A N/A 44.74 16.67 46.88 36.58
fgres TEH TEA
By age group Under 30 years old % N/A N/A N/A 66.67 57.14 40.98
BERERIHS | e TER | TER | FEA
S0 T
30-50 years old"*** % N/A N/A 29.41 16.00 51.05 39.92
30E 505 TEA TER
Over 50 years old"** % N/A N/A 56.52 19.05 2212 23.58
5087 £7# THEAR i
By geographical region | Mainland China"*# % N/A N/A 39.56 17.74 42.86 35.90
RiEE 5 o R 3 TER TiE
Hong Kong"*** % N/A N/A N/A N/A N/A N/A
iy L TEA TEH TEA TEA TEHR TEA
Macau"** % N/A N/A N/A N/A N/A N/A
RPHE TEH ~ER TEHA TER TEHR TER
Other regions"*** % N/A N/A N/A N/A N/A N/A
H i TEHA TER TEHA TER THEHR TER
Health and Safety
REHEZ2
Number of work-related fatalities"* person 0 1 0 0 0 0 |<B2.1>
ERRAN G AR
Rate of work-related fatalities""®° % 0 0.05 0 0 0 0
AT b R0
Number of lost days due to work injury day 3,515 8,996 0 0 96 177 | <B2.2>
AIBBANTERY xH
Average lost days per case due to work injuries day 84 173 0 0 96 177
BRIBEHNTHERRY ~H
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ENGINEERING"°2 PORTS & LOGISTICS PROPERTY
HEHRENER -
Development and Training
BRRIE

Percentage of employess trained" % 32.38 65.43 100.00 36.29 98.51 91.08 | <B3.1>
THETIEAL
By gender Male/*? % 80.00 81.90 58.24 71.11 41.99 36.51
BRI S B s

Femalg'©e? % 20.00 18.10 41.76 28.89 58.01 63.49

ﬁ r‘wiﬂﬂ i3
By employee level Executive % 4.57 3.78 5.49 8.89 5.44 3.70
KEESLAE S management'®®

THEBAEM

Middle % 21.14 21.31 14.29 33.33 10.27 9.26

management'©?

RRERAEN

General staff*®® % 74.29 74.91 80.22 57.78 84.29 87.04

_ % /‘g.\ IW&‘I’K?
Average training hgurs per employee”"rs ‘ hour N/A N/A 0.62 0.58 22.77 23.32 |<B3.2>
BREEHTHR I RG 53 TER TEA
By gender Male** hour N/A N/A 0.65 0.73 19.17 20.77
BIHIE S B s 53 TER TiEA

Femalg'©# hour N/A N/A 0.58 0.38 25.48 24.88

e 53 TER TER
By employee level Executive hour N/A N/A 2.02 1.9 15.02 8.57
RESHRAIE D management*¢ & THER T A

THEBABM

Middle hour N/A N/A 2.02 1.59 17.83 11.05

management'*** 53 TER @A

RREEABTH

General staff**¢* hour N/A N/A 0.28 0.39 23.97 25.70

—RE I 53 TER TiEA

Supply Chain Management
HEHER

By geographical region | Mainland China"*# supplier N/A N/A 36 36 67 83 | <B5.1>
BHEES o R 5 HER TEA @R

Hong Kong"* supplier N/A N/A 0 0 0 0

B HER TEA @A

Macau'*** supplier N/A N/A 0 0 0 0

R HER TER TEA

Other regions™®* supplier N/A N/A 0 0 0 0

H ot g i HER TER TEA

Product Responsibility
EmEE

Number of complaints received case 0 0 3 2 0 0 |<B6.2>
EERFZRE RH
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Notes

Social KPlIs in this data table reflect the data for the reporting periods from
1 April 2022 to 31 March 2023 and from 1 April 2021 to 31 March 2022
respectively.

Social KPIs for the reporting period from 1 April 2022 to 31 March 2023
in this data table reflect the data of the Engineering Business for the
period from 1 April 2022 to 31 October 2022 as the Company has lost
control over PYE with the results of PYE no longer consolidated into the
financial statements of the Group since early November 2022.

Relevant social KPIs for the Engineering Business reflect the number of
employees as at 31 October 2022.

Relevant ESG data in the Engineering Business was not retained and
hence the disclosure of these KPIs was not available for the Reporting
Period.

There was one case of work related fatality, which represented a rate at 0.05%,
which occurred in the Engineering Business during the reporting period
from 1 April 2021 to 31 March 2022. Apart from that, the Group has no
work-related fatalities which occurred over the past three years.

During the Reporting Period, the Company’s business has no products
subject to recall for safety and health reasons and therefore no relevant
KPl is disclosed in the table.
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The directors have pleasure in presenting their annual
report and the audited consolidated financial
statements of Blue River Holdings Limited (the
“Company”) and its subsidiaries (collectively referred to
as the “Group”) for the year ended 31 March 2023.

PRINCIPAL ACTIVITIES
The Company is an investment holding company.

The activities of its principal subsidiaries, associates,
joint ventures and joint operations as at 31 March 2023
are set out in Note 58 to the consolidated financial
statements.

BUSINESS REVIEW

The business review is set out on pages 10 to 38 of
this annual report.

RESULTS AND APPROPRIATIONS

The results of the Group and appropriations of the
Company for the year ended 31 March 2023 are set
out in the consolidated income statement on pages
159 and 160 of this annual report and in the
accompanying notes to the consolidated financial
statements.

No interim dividend for the year ended 31 March 2023
was declared during the year (2022: Nil).

The directors have resolved not to recommend for
shareholders’ approval the payment of any final
dividend for the year ended 31 March 2023 (2022: Nil).
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MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2023, revenue from the
Group’s five largest customers accounted for
approximately 67% of the Group’s revenue and
revenue from the largest customer included therein
amounted to approximately 22%. Purchases from the
Group’s five largest suppliers accounted for
approximately 19% of the Group’s total purchases and
purchases from the largest supplier included therein
amounted to approximately 5%.

As far as the directors are aware, none of the directors
and their close associates within the meaning of the
Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”),
or those shareholders who to the knowledge of the
directors own more than 5% of the Company’s share
capital, has an interest in any of the five largest
customers and/or five largest suppliers of the Group for
the year ended 31 March 2023.

LIQUIDITY AND CAPITAL RESOURCES

The Group currently maintains a variety of credit
facilities to meet its working capital requirements. As at
31 March 2023, the Group’s total borrowings
amounted to approximately HK$535 million, with
approximately HK$533 million repayable on demand or
within one year and approximately HK$2 million
repayable after one year. Cash, bank balances and
deposits as at 31 March 2023 amounted to
approximately HK$774 million. The Group’s current
ratio (calculated as total current assets divided by total
current liabilities) was 1.38 and the gearing ratio
(calculated as total borrowings divided by equity
attributable to owners of the Company) was 0.40 as at
31 March 2023.

SHARE CAPITAL

Details of movements in the issued share capital of the
Company during the year are set out in Note 42 to the
consolidated financial statements.
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DIVIDEND POLICY

The board of directors of the Company (the “Board”)
has adopted a dividend policy with no pre-determined
dividend distribution ratio. In considering payment of
dividends, there shall be a balance between
maintaining sufficient capital reserves for future growth
of the business of the Group and allowing shareholders
to participate in the Company’s profits.

The Board shall also take into account, among other
things, the following factors when considering the
declaration and payment of dividends:

(@) the actual and expected financial performance of
the Group;

(b) retained profits and distributable reserves of the
Group;

(c) the level of the Group’s debts to equity ratio,
return on equity and the applicable financial
covenants that may be imposed by the Group’s
lenders;

(d) any restrictions on payment of dividends that may
be imposed by the Group’s lenders;

(e) the Group’s expected working capital
requirements and future expansion plans;

()  general economic conditions, cycle of the Group’s
business and other internal or external factors that
may have an impact on the business or financial
performance and position of the Group; and

(90 any other factors that the Board deems
appropriate.

The declaration and payment of dividends by the
Company is also subject to compliance with all
applicable laws and regulations including the laws of
Bermuda and the Company’s bye-laws.

The Board will continually review the dividend policy.
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SHARE INCENTIVE SCHEMES

1.

Share Option Scheme

The share option scheme adopted by the
Company on 10 September 2012 (the “2012
Share Option Scheme”) expired on 9 September
2022.

(1)

)

3

Purpose

To provide incentive or reward to the
participants (as defined in paragraph (2)
below) for their contribution to, and continuing
efforts to promote the interests of, the Group.

Participants

Any employee (whether full time or part time),
executives or officers, directors (including
executive, non-executive and independent
non-executive directors) of any member of
the Group or any entity in which the Group
holds an equity interest (“Invested Entity”) and
any celebrity, consultant, adviser or agent of
any member of the Group or any Invested
Entity, who, in the sole discretion of the
Board, have contributed or will contribute to
the growth and development of the Group or
any Invested Entity.

Total number of shares available for issue

(@) Mandate Limit — Subject to paragraph (b)
below, the total number of shares in the
Company, which may be issued upon
exercise of all options to be granted
under the 2012 Share Option Scheme
and any other share option schemes of
the Company must not in aggregate
exceed 10% of the Company’s issued
shares as of 1 September 2017, being
110,391,611 shares (as adjusted after
the capital reorganisation of the
Company with effect from 30 October
2020).
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(4)

(b) Overriding Limit — The Company may
by ordinary resolutions of its
shareholders refresh the Mandate Limit
as referred to in the above paragraph (a)
provided that the Company shall issue a
circular to its shareholders before such
approval is sought. The overriding limit
on the number of shares in the
Company, which may be issued upon
exercise of all outstanding options
granted and yet to be exercised under
the 2012 Share Option Scheme and any
other share option schemes of the
Company must not exceed 30% of the
Company’s issued shares from time to
time.

() As the 2012 Share Option Scheme
expired on 9 September 2022, there
was not any share available for issue
under the 2012 Share Option Scheme
as at the date of the annual report.

Maximum entitlement of each participant
The total number of shares of the Company
issued and to be issued upon exercise of
options (whether exercised or outstanding) in
any 12-month period granted to each
participant must not exceed 1% of the shares
of the Company in issue. However, subject to
separate approval by the shareholders of the
Company in general meeting with the relevant
participant and his close associates (as
defined in the Listing Rules) (or his associates
(as defined in the Listing Rules) if the
participant is a connected person (as defined
in the Listing Rules) abstaining from voting
and provided that the Company shall issue a
circular to its shareholders before such
approval is sought, the Company may grant
a participant options which would exceed the
aforesaid limit.

(4)
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%)

(6)

(7)

)

)

Option period

The period during which an option may be
exercised as determined by the Board in its
absolute discretion at the time of grant, save
that such period must not exceed 10 years
from the date of grant of the relevant option.

Minimum period for which an option
must be held before it is vested

The minimum period, if any, for which an
option must be held before it is vested, shall
be determined by the Board in its absolute
discretion. The 2012 Share Option Scheme
itself does not specify any minimum holding
period.

Payment on acceptance of the option
and period for acceptance

HK$1.00 is payable by the grantee to the
Company on acceptance of the option offer.
An offer must be accepted on or before a
date as specified in writing, being a date not
later than 30 days after (i) the date on which
the offer was issued; or (i) the date on which
the conditions for the offer are satisfied.

Basis of determining the subscription
price

The subscription price shall be determined by
the Board in its absolute discretion at the
time of grant of the relevant option but shall
not be less than the higher of: (i) such
subscription price as is permissible under the
Listing Rules from time to time; and (i) the
nominal value of the share of the Company.

Remaining life

The life span of the 2012 Share Option
Scheme was 10 years commencing from 10
September 2012 (i.e. 9 September 2022) and
the 2012 Share Option Scheme had expired
already.
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During the year ended 31 March 2023, no share
options were granted, exercised, cancelled or
lapsed in accordance with the terms of the 2012
Share Option Scheme and there were no
outstanding share option granted under the 2012
Share Option Scheme as at 31 March 2023.

2. Share Award Scheme

(1)

)

Purpose

Pursuant to an ordinary resolution passed by
the shareholders of the Company at its
special general meeting held on 3 May 2021 (the
“Adoption Date”), the Company adopted a
share award scheme (the “Share Award
Scheme”). The specific objectives of the
Share Award Scheme are (i) to recognise the
contributions by certain eligible participants
and to provide them with incentives in order
to retain them for the continual operation and
development of the Group, particularly in
respect of the principal business of the Group
from time to time; and (i) to enhance the
Group’s competitiveness in attracting and/or
retaining suitable personnel or professionals
who are capable of making contributions to
the continual operation, growth and
development of the Group, particularly in
respect of the principal business of the Group
from time to time.

Participants

Eligible participants under the Share Award
Scheme are any employee (whether full time
or part time), executive or officers, directors
(including any executive director, non-
executive director and independent non-
executive director) and senior management,
of any member of the Group, who, in the sole
discretion of the Board, has contributed or
may contribute to the continual operation,
growth and development of the Group,
particularly in respect of the principal
business of the Group from time to time.
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(3) Total number of shares available for issue

The maximum number of awarded shares
that may be issued pursuant to the Share
Award Scheme would be 10% of the issued
share capital of the Company at the Adoption
Date (the “Share Award Scheme Mandate
Limit”), being 110,391,611 shares. The Board
may from time to time at its absolute
discretion to grant the awarded share(s) to
the eligible participant(s) without affecting the
operation of the Share Award Scheme in
general and in such number and subject to
such terms and conditions as the Board may
in its absolute discretion determine.

Subject always to the Share Award Scheme
Mandate Limit, a limit equal to 3% of the
Company’s issued share capital as at the
date on which the specific mandate is
approved by the shareholders of the
Company at the general meeting as the
maximum number of awarded shares which
can be issued (the “Annual Limit”) from the
date of such general meeting of the Company
to the earliest of (a) the conclusion of the next
annual general meeting of the Company; (b)
the expiration of the period within which the
next annual general meeting of the Company
is required by its bye-laws or any applicable
law to be held; and (c) the revocation or
variation of the approval by members of the
Company in general meeting.

The Board was authorised by the
shareholders of the Company at the annual
general meeting held on 3 September 2021 (the
“2021 AGM”) for the Annual Limit of
33,117,483 shares, being equal to 3% of the
Company’s issued share capital as at the
date of the 2021 AGM.
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(4)

%)

No share had been granted or allocated
under the Share Award Scheme since the
Adoption Date. The Annual Limit had not
been refreshed by the Company at the annual
general meeting held on 15 September 2022,
thus the Company is not entitled to grant any
shares under the Share Award Scheme as at
the date of this annual report. The Company
may not grant share until the refreshment of
the Annual Limit is approved by the
shareholders of the Company at a general
meeting. No service provider sublimit was set
under the Share Award Scheme.

Maximum entitlement of each participant
The maximum aggregate number of shares
which can be granted to an eligible participant
selected by the Board to participate in the
Share Award Scheme (the “Selected
Grantee”) shall not exceed 1% of the issued
share capital of the Company from time to
time.

Vesting period and condition(s), if any
The Board is entitled to impose any
condition(s) as it deems appropriate in its
absolute discretion with respect to the vesting
of the awarded shares on the Selected
Grantee (including without limitation the
vesting period within which the shares
awarded may be exercised by the Selected
Grantee under the Share Award Scheme, the
vesting period of the shares granted under
the Share Award Scheme.)

(4)

)
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(6) Payment and period for acceptance
Selected Grantees are not required to make
any payment to accept an award and the
relevant subscription price will be paid by the
Company.

(7) Basis for determining the purchase price
of shares awarded, if any
As no payment is required to be made by the
Selected Grantees, the basis of determining
the purchase price of share awarded in the
Share Award Scheme is not applicable
herein.

(8) Remaining life

The Share Award Scheme would be valid and
effective for ten years commencing on the
Adoption Date. The Share Award Scheme
shall terminate on the earlier of the 10"
anniversary date of the Adoption Date or
such date of early termination as determined
by the Board provided that such termination
shall not affect any subsisting rights of the
Selected Grantees.

CONNECTED TRANSACTIONS

On 14 November 2022, the Group entered into a sale
and purchase agreement (the “Agreement”) with Maple
Luck Limited (“Maple Luck”) in relation to the disposal
of 1,177,242,054 shares of Paul Y. Engineering Group
Limited (“Paul Y. Engineering”) at a consideration of
HK$300,000,000 (the “Disposal”). On the date of
entering into the Agreement, Maple Luck was wholly-
owned by Mr Chan Fut Yan (“Mr Chan”) who indirectly
owned approximately 66.96% effective equity interest
in Paul Y. Engineering. As Mr Chan was a director of a
former subsidiary of the Company in the last 12
months, he was a connected person of the Company
at the subsidiary level and the Disposal constitutes a
connected transaction of the Company under Chapter
14A of the Listing Rules. The Disposal was completed
on 30 March 2023. Details of the Disposal were set out
in the announcements of the Company dated 14
November 2022 and 30 March 2023 and the circular
of the Company dated 1 March 2023.

Blue River Holdings Limited 2023 Annual Report

(6) YHRENAE
EEABRANBAMRK N EE
YRR 3K - 48 B SR 1 (B
HARF AT e

(7) BERDRGBEEEWE) K
22
MR AEABENRK
BRI T IR R i B 5
Y B 15 0 B M # BB 3
B o

8 HTHH

B iy 22 By & 81 7% B ]R8 B 5
BEt +FRBEB R ER - Bl
HE G S SN RN B B F
TEFEHEXREFTRAEN
RAKRIEEHAREE RBE)
BRiE BABRLETSREE
AR AN TAIRBER -

HERS

R2022%F 11 148 » & & E HEMaple
Luck Limited ([Maple Luck]) & 3 —
mMEEHBRIZWBED URKRE
300,000,000% 7T i & 1,177,242,054 %
REZEXESEBERAR(REZZE]D
BH(THEEIE]) REIILzZWBEZ
H * Maple Luck 1 FR % B % 4 ([ BR %
EN2ERE FHRERBREERE
#4166.96% E X AL #E - R BR L £ R 1B
F12E B BHEEARFRMH B R F W
EE - EMAABARRRRKEBRRE
mzBEEAT WBRBELEWRAUE+
MAZ BEEBEENARARIZBER
S AEEEEEEN202343830H
TN HESBEZHFBHNRNARAA
B8 B2022F 11 A14 B KX202343 A30
HE AL LAERARQA B A2023F3
A1B 8B H -



Save as disclosed above, the Group did not enter into
any other transactions which constituted connected
transactions or continuing connected transactions that
were subject to reporting requirements under Chapter
14A of the Listing Rules during the year ended 31
March 2023.

RELATED PARTY TRANSACTIONS

Details of the related party transactions are set out in
Note 56 to the consolidated financial statements.
Those related party transactions did not constitute
connected transactions under the Listing Rules.

MANAGEMENT CONTRACT

No contracts concerning the management and
administration of the whole or any substantial part of
any business of the Company were entered into or
existed during the year ended 31 March 2023.

EQUITY-LINKED AGREEMENTS

Save as disclosed under the section headed “Share
Incentive Schemes”, no equity-linked agreements that
will or may result in the Company issuing shares or that
require the Company to enter into any agreements that
will or may result in the Company issuing shares were
entered into by the Company during the year or
subsisted at the end of the year.

ARRANGEMENTS TO PURCHASE
SHARES OR DEBENTURES

Other than the share incentive schemes disclosed
above, at no time during the year or at the end of the
year was the Company or any of its subsidiaries a party
to any arrangements to enable the directors of the
Company to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company
or any other body corporate.
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DISTRIBUTABLE RESERVE

The Company’s reserve available for distribution to
shareholders as at 31 March 2023 amounted to
approximately HK$721,052,000 (2022: HK$1,453,459,000).

DIRECTORS

The directors of the Company during the year and up
to the date of this report were:

Executive directors

Kwong Kai Sing, Benny (“Mr Kwong”)

(chairman)

(appointed as the managing director of the Company (the
“Managing Director”) with effect from 1 July 2023)
Au Wai June

Marc Andreas Tschirner (“Mr Tschirner”)
(Managing Director)

(resigned with effect from 1 July 2023)

Sam Nickolas David Hing Cheong (“Mr Sam”)
(vice chairman)

(resigned with effect from 1 July 2023)

Independent non-executive directors

William Nicholas Giles (“Mr Giles”)

Yu Chung Leung

(appointed with effect from 1 August 2022)
Lam John Cheung-wah (“Mr. Lam”)
(appointed with effect from 1 August 2022)
Leung Chung Ki

(resigned with effect from 1 August 2022)

Ma Ka Ki

(resigned with effect from 28 September 2022)
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With effect from 1 July 2023, Mr Tschirner has resigned
as an executive director and the Managing Director
and Mr Sam has resigned as an executive director and
vice chairman of the Company whilst Mr Kwong has
been appointed as the Managing Director, following Mr
Tschirner’s resignation as an executive director and the
Managing Director. In accordance with bye-laws 84(1)
and 84(2) of the Company’s bye-laws, Mr Kwong and
Mr Giles will retire from office by rotation and, being
eligible, will stand for re-election at the forthcoming
annual general meeting.

The biographical details of the retiring directors as set
out in a circular shall be despatched to shareholders of
the Company around 28 July 2023 to assist
shareholders in making an informed decision on their
re-elections.

Directors (including non-executive directors) are subject
to retirement by rotation requirements under the
Company’s bye-laws and they are appointed for a
specific term of approximately three years, particulars
of which are set out on page 58 of the Corporate
Governance Report of this annual report.

DIRECTORS’ SERVICE CONTRACTS

No director proposed for re-election at the forthcoming
annual general meeting has a service contract with the
Group which is not determinable by the Group within
one year without payment of compensation (other than
statutory compensation).
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 31 March 2023, the interests and short positions
of each of the directors and the chief executive of the
Company in the shares and underlying shares of the
Company, as recorded in the register required to be
kept under section 352 of the Securities and Futures
Ordinance (the “SFQO”) or as otherwise notified to the
Company and The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) pursuant to the Model
Code for Securities Transactions by Directors of Listed
Issuers (the “Model Code”) as set out in Appendix 10
to the Listing Rules, are set out below:

EERBEETHRAERKSG - H
EROREZ2BEERKXR

R20283F3H31H R RAIBESE K
K TBABRARA 2D &IEB
B RBEEHERNBE(EFLBER
BIYEI2MEAE T UAEF 2 E L MAK
BIBFCEMRAUDM & T HCEMEITA
BEFEHETEFRIZINEFESED(GZR
EFAND)MEBRSITMEARRF REE
ﬁﬁéﬁé%ﬁﬁﬁ@ A ([HE R PT)) 2 1
REEINNT

Number of shares/underlying shares held

HERG HERGHE
(Note fifzt1)
Approximate
Name of director/ Personal Family Corporate Other % of issued
chief executive Capacity interests  interests  interests  interests Total share capital
HE BT
ExBS B Az
THRABHS 54 BAREZ Rk#Ez AREz HaEz By BHEIH
(Note [f1:#2)
Mr Kwong Beneficial owner 166,753,200 - — — 166,753,200 16.02%
x4 EXBEAA (Note [f1:#3)

Notes: Bt -

1. Al the above interests in the shares and underlying shares of the 1. LERARAKOREERO 2EZHRFE - R

Company were long positions. None of the directors and the chief
executive of the Company held any short positions in the shares and
underlying shares of the Company as at 31 March 2023.

2. As at 31 March 2023, the Company’s total number of issued shares was
1,040,946,114.

3. Such interests held by Mr Kwong comprised 166,753,200 shares.
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Save as disclosed above, as at 31 March 2023, none
of the directors or the chief executive of the Company
had any interests or short positions in any shares,
underlying shares or debentures of the Company or
any of its associated corporations (within the meaning
of Part XV of the SFO) as recorded in the register of the
Company required to be kept under section 352 of the
SFO or as otherwise notified to the Company and the
Stock Exchange pursuant to the Model Code.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESSES

As at 31 March 2023, none of the directors of the
Company is interested in any business (apart from the
Group’s businesses) which competes or is likely to
compete, either directly and indirectly, with the
businesses of the Group.

DIRECTORS’ INTERESTS IN
TRANSACTIONS, ARRANGEMENTS OR
CONTRACTS OF SIGNIFICANCE

Save as those disclosed in the consolidated financial
statements, no transaction, arrangement or contract of
significance to which the Company or any of its
subsidiaries was a party and in which a director of the
Company had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any
time during the year.
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INTERESTS AND SHORT POSITIONS OF
SUBSTANTIAL SHAREHOLDERS/OTHER
PERSONS

As at 31 March 2023, so far as is known to the
directors and the chief executive of the Company, the
interests and short positions of the substantial
shareholders/other persons in the shares and
underlying shares of the Company as recorded in the
register required to be kept under section 336 of the
SFO are as follows:

31 S VETIETL £33
)=

R2023F3A31H  MARAEE MKx
SITHRABA EBRE Efh AL
RARRAIIRD M AEBRR 5D 5 A 8k
MR EB(E SR MBI E KB E 336K E T
EEzEEMACESERABWT

Number Approximate

of shares/ % of
underlying the issued
Name of shareholder Capacity shares held share capital
BEER®G HEBITRE
RERER 280) HEROGHE ZBNBEIL
(Note fffz£1)  (Note ffi£2)
Mr Kitchell Osman Bin (“Mr Kitchell”) Beneficial owner 305,000,000 29.30%
Kitchell Osman Bin %t & ([Kitchell /£ 1) BB A
(Note f1713)
Mr Kwong Beneficial owner 166,753,200 16.02%
BB 5% A4 EmEA A
(Note f{£4)
Notes: st -
1. All the above interests in the shares and underlying shares of the 1. Lt ARNBRD RIEERD ZERZE ABTE -

Company were long positions.

2. As at 31 March 2023, the Company’s total number of issued shares was
1,040,946,114.

3. Such interests held by Mr Kitchell comprised 305,000,000 shares.

4. Such interests held by Mr Kwong comprised 166,753,200 shares.

Save as disclosed above, as at 31 March 2023, the
Company had not been notified of any interests or
short positions in the shares or underlying shares of the
Company as recorded in the register of the Company
required to be kept under section 336 of the SFO.
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INDEPENDENCE OF INDEPENDENT NON-
EXECUTIVE DIRECTORS

The Company has received, from each of the
independent non-executive directors, an annual
confirmation of his independence pursuant to Rule 3.13
of the Listing Rules. The Company considers all of the
independent non-executive directors are independent.

NUMBER OF EMPLOYEES AND
REMUNERATION POLICY

Including the executive directors of the Company who
are under employments with the Company, as at 31
March 2023, the Group employed a total of 150 full-
time employees (2022: 2,647 full-time employees,
which included 2,187 employees of Paul Y. Engineering
and 282 employees from the discontinued property
business in the People’s Republic of China (the “PRC”)).
Remuneration packages consisted of salary as well as
performance-based bonus. In appreciation of the
continuing support of the Group’s employees, a bonus
payment to employees was made during the year.

Under the Group’s existing remuneration policy, pay
rate of employees are maintained at competitive level
with reference to the merits, qualification and
competence of the employees while promotion and
increments are based on performance of the respective
employees.

The remuneration of the directors of the Company is
decided by the remuneration committee of the
Company, having regard to various factors including
without limitation the prevailing market conditions,
salary paid by comparable companies, duties and
responsibilities of a director, employment conditions
elsewhere and the time committed by the director
concerned.
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Further, the Company has implemented share-related
incentive schemes to provide alternative means to
motivate employees and promote their loyalty in line
with the Group’s strategy. Such schemes benefited the
Group’s staff in both Hong Kong and the Mainland.

Details of the remuneration policy of the Company are
set out on page 64 of the Corporate Governance
Report of this annual report.

RETIREMENT BENEFIT SCHEMES

Information on the Group’s retirement benefit schemes
is set out in Note 51 to the consolidated financial
Statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under
the Company’s bye-laws, or the laws of Bermuda,
which would oblige the Company to offer new shares
on a pro-rata basis to existing shareholders although
there are no restrictions against such rights under the
laws of Bermuda.

PURCHASE, SALE AND REDEMPTION OF
LISTED SECURITIES

During the year, the Company repurchased a total of
62,970,000 ordinary shares of the Company on the
Stock Exchange with the aggregate consideration paid
(oefore expenses) amounting to HK$54,848,100. All
repurchased shares were cancelled. The Board
believes that the repurchase of the Company’s shares
can enhance the Company’s net asset value per share.
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Particulars of the share repurchases are as follows:
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BipEEzABHBHT

Price paid per share Aggregate

Number of BREZ{FER consideration

shares (before

Month repurchased Highest Lowest expenses)
BmIE

% 17 [E] B (H1Bx

A # 2 E &S R1K B X Al)
(HK$) (HK$) (HK$)

(&) (&) (&)

December 2022 2022F 12 A 25,890,000 0.93 0.74 22,806,100
January 2023 2023%F 1 H 22,130,000 0.94 0.88 20,435,900
February 2023 2023% 2 H 14,950,000 0.89 0.72 11,606,100
Total e 62,970,000 54,848,100

Save as disclosed above, neither the Company nor any
of its subsidiaries purchased, sold or redeemed any of
the Company’s listed securities during the year.

CORPORATE GOVERNANCE

The Company’s corporate governance principles and
practices are set out on pages 47 to 86 of the
Corporate Governance Report of this annual report.
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ENVIRONMENTAL, SOCIAL AND
GOVERNANCE REPORT

The Company’s performance in various environmental
and social aspects during the year is set out on pages
87 to 124 of the Environmental, Social and Governance
Report of this annual report.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to
the Company and within the knowledge of the directors
of the Company, at least 25% (that is, the prescribed
public float applicable to the Company under the
Listing Rules) of the issued shares in the Company
were held by the public as at the date of this report.

MATERIAL AC