CORPORATE GOVERNANCE REPORT

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 42
and 43 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 C3 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 2025 (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of unpublished inside information of the Company.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 1

The structure below shows the key parties involved in
our corporate governance practices and policies within
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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 five Directors in our
Board consisting of two 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 demonstrates a strong independent
element that 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 and managing Director)

e MrAu WaiJune (“Mr Au”)

Independent non-executive Directors
e Mr William Nicholas Giles (“Mr Giles”)
(resigned with effect from 17 January 2025)

e MrYu
e Mr Lam John Cheung-wah (“Mr Lam”)
e Ms. Liu Jianyi (“Ms. Liu”)
(appointed with effect from 27 December 2024)

Details of the changes in Board and Board committee
composition with effect from 27 December 2024
and 17 January 2025 respectively were set out in the
announcements of the Company dated 27 December
2024 and 17 January 2025.
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Save and except Mr Kwong was both the Chairman
and the managing director of the Company (the “Managing
Director”, equivalent to the chief executive officer of
the Company (the “CE”) since 1 July 2023, there is
no relationship (including financial, business, family or
other material/relevant relationship) among members
of the Board, particularly between the chairman of the
Company (the “Chairman”) and the managing director
of the Company (equivalent to the CE).

Brief biographical details of each Director (including his
age, gender, professional qualification and experience)
are set out on pages 29 to 34 of this annual report and
are 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 shall inform
the Company and the Stock Exchange as soon as
practicable if there is any subsequent change of
circumstances which may affect his independence.
The Company has received a written confirmation on
independence from each of the independent non-
executive Directors. The Company considers all of the
independent non-executive Directors are independent
in accordance with the independence guidelines set
out in the Listing Rules.

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 119 and
120 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.

The Board delegated its former Managing Director,
Mr Marc Andreas Tschirner (the “Former 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, was
responsible for the management and administrative
functions and the day-to-day operations of the Group
under the supervision of the Former Managing Director.

Following the resignation of the Former Managing
Director, Mr Kwong, who is currently the Chairman and
an executive Director, was 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 C1 of
the Listing Rules (the “Corporate Governance Code”)
stipulates that the roles of chairman and the CE should
be separate and should not be performed by the same
individual. Following the resignation of the Former
Managing Director (which is equivalent to the CE) with
effect from 1 July 2023, Mr Kwong was appointed
as the Managing Director and has been performing
the roles of the Chairman and Managing Director with
effect from 1 July 2023. Mr Kwong assumes both
roles of the Chairman and the Managing Director and
is 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 the 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 36 shows the
detailed relationship between the Board, the Managing
Director and the senior management as well as other
stakeholders.
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Below was a summary of specific matters which are
reserved for the Board:
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SUMMARY OF SPECIFIC MATTERS RESERVED FOR THE BOARD

EEREEEBNRE

Financial reporting and control

PR E M Ea

Equity fund raising
BARERE

Recommendation/declaration of dividend or other distributions
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Notifiable and connected transactions under the Listing Rules and inside information under the

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

BEARBHIAEEEREBNEME RN E
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 131
to 138 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. Ms. Liu was appointed
as an independent non-executive Director on 27
December 2024 in compliance of Rule 13.92 of the
Listing Rules. 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 107 to 109 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 propose nominations to the Board for
its consideration.

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, 9 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.

CORPORATE GOVERNANCE REPORT

TEERRS

EZREERBRE

BAi&iﬁﬂrﬁ BT TIREEZRE
== i%%&i%%ii%@%ﬁ’ﬁk
ﬁ%ﬁﬁﬁi’%%ﬁﬁéfﬁéﬁ%,ﬁﬁwﬁ THE
w2 MR — 8 e

%%%EEJ\E&%@XQ;@% LA 28
FHRE FBMNEE-BRXEHET
mEHrL 5014%@275@,%1&1@%%%@
R)BM MERELRTHEXHESHA
KR (HBRMEMASIBHR) L -

EBENBRLT SREEEBEREERE
BRSEALFEEZRER WES
BEZEMNEREELER BHELE

XERZEXR ANARERF -

EERMNESZRZECERZLEREL
ﬁ‘i’]pﬂﬁ‘pii MEEZRRNSIEH
RA D VEE UHESFRE

/Ei“”iﬁ ﬁﬁm—rmﬁaﬁ‘fﬁfﬁ
HaMARESTER -

BE RESRERERXHAEHE
HT'#%%$W/AEE#FZH N &2 A
mRBENmEHR(WAE) - E%T
E‘Jﬂﬁt/ﬁﬁiﬁfffjgim HBABEEE
Kﬂ &AL PR E A
BIPCANEERABRRERE

ﬁTfﬁqu FHEEABA -

EmMEZERAERLDT 2025 F 7R

45



46

CORPORATE GOVERNANCE REPORT
TEERERRE

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, who had entered into letters of
appointment with the Company for a term of three
years, are 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 29 July
2025 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 was 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 the 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 Company Secretary
had also completed the required relevant professional
training in compliance with Rule 3.29 of the Listing
Rules. The training records of the Directors and senior
management for this Reporting Period were reviewed
by the Corporate Governance and Compliance
Committee in June 2025.
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TEERERRE

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
C1 to the Listing Rules during the Reporting Period:

Directors

BzE

RECLE EERNHEHERI T A
ZELTRAEFAC BERET
ZEEF - AT AL TR B M 8C1 AT
H(EEXERTADE —&H o278l
R ECAAIGRZIRTE -

Type of Training
1% 5 5 Bl

Attending internal
and external
seminars or
conferences or
reading materials
i E R 3B R S AR
MEEXERD
B &M E

Executive Directors
BITES

Mr Kwong B 5t 4
Mr Au 7] 5 &

Independent Non-Executive Directors
BYFHTES

Mr Giles Giles %t 4

(resigned with effect from 17 January 2025)
(620251717 HEFH )

Mr Yu 7R 5t &

Mr Lam & 7/t 4

Ms Liu 8 Z £

(appointed with effect from 27 December 2024)
(B20244F 12 A27 H # EZ T)
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Board Committees

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

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

All Board committees have adopted, to a large extent,
the same principles, procedures, and arrangements
as those of the Board and are provided with sufficient
resources to perform their duties. The Board
committees will make recommendations to the Board
on a regular basis unless there are legal or regulatory
restrictions on their ability to do so.
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ATTENDANCE RECORD OF MEETINGS HELD DURING THE REPORTING PERIOD
REBEEHRETHEE 2 HETE

BOARD COMMITTEES
EEREEE
Corporate
Governance
and Share

Board Audit Remuneration  Nomination Compliance Repurchase Shareholders

EER B B0 RA CEERRER ROBE MR
Number of meetings held during
the Reporting Period
REEHRETERRY 9 3 3 3 2 0 2
Executive Directors
BITES
Mr Kwong B8 %& & 9/9 - - - - - 2/2
Mr Au 17 %5 & 9/9 - 3/3 3/3 2/2 0/0 2/2
Independent Non-Executive Directors
BUYHTES
Mr Giles Giles %t 4
(resigned with effect from 17 January 2025)
(B20254 1A 17 A& (E) 9/9 3/3 3/3 3/3 2/2 0/0 2/2
Mr Yu 7R %6 4 9/9 3/3 3/3 3/3 2/2 - 2/2
Mr Lam B %5 4 9/9 3/3 3/3 3/3 2/2 — 2/2
Ms. Liu 2] & +
(appointed with effect from 27 December 2024)
(B 2024 12 527 H ## Z (T) 1/1 0/0 1/1 1/1 0/0 - 1/1
Company Secretary
DEME
Ms Ho Sze Nga, Maggie i % ¥ %2 9/9 3/3 3/3 3/3 2/2 0/0 2/2
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CORPORATE GOVERNANCE REPORT
TEREBRE

The composition of the Board committees, their A T %l & &R /T\ E’\ wE W EERZ

respective roles and functions and a summary and/ E@M4EK - EAEEEBE
or report of the works performed by them during the B K5 $hjz%: 5

= ‘m]n

Reporting Period was shown in the table below:

REMUNERATION COMMITTEE

FHESS

Composition

N

Mr Au 77 % H

(executive Director)

(HITEE)

Mr Giles Giles % 4

(independent non-executive Director, resigned with effect from 17 January 2025)

(B IHTEE  H2025F1 17 HEEHT)

Mr Yu 7 58 4
(independent non-executive Director)

(BLIFHTEE)

Mr Lam % 4 (chairman) (3 /&)
(independent non-executive Director)

(BHHTEE)

Ms. Liu 2% +

(independent non-executive Director)

(B IHNTEE)

(appointed as an independent non-executive Director with effect from 27 December 2024 and as a member of

Remuneration Committee with effect from 17 January 2025)
(B2024F 12 27T A EZ L RB U FRTEFERF2025F 1 FITAEEZERFHESEME)

Role & Function*

AGEREE

Reviews the remuneration policy of the Company

ENENNETE B TNE S

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 remuneration policy

R EESHSREEENTHBERER URAFEZEFHEER YT —ALRAMAESHENET RAE
=RELER

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
ARERMEZREZENNTEFRAATEENETHMNGSE 2EEDI R RREBEIRBESH(BE
BHREARKIEEBRBREEMENOERGEES)

Makes recommendations to the Board on the remuneration of Directors

MEERHEREFHH

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

EHR/SHACETRADETLERTERROAZINER

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

Y BRE—FHFE

& B B _F R 2 7] 4904 (www.blueriverholdings.com.hk) Z 3 Bl Z 8 & Bt 1 #6 [ »

EmMEZERAERLDT 2025 F 7R

51



52

CORPORATE GOVERNANCE REPORT

TEERRE

REMUNERATION COMMITTEE (CONTINUED)

FHEEE (R)

Summary of Work Reviewed the remuneration of Directors and senior management and made recommendations to the Board for
Performed Shareholders’ approval at 2024 annual general meeting (“AGM”)

THERBE BENEERSAEEENES YREFRHRLEZ  UHBRERE2024FERAFA G ((RFBFREG]) LA

Reviewed staff remuneration (including salaries and other benefits (inclusive of bonus) and retirement benefit scheme
contributions) for the Reporting Period and made recommendations to the Board accordingly

BB TRRERANMES (BEH MR EAERN (BEEA) R BHGFEHR)  UhtRmEERIELES
Reviewed the status by the share scheme(s) of the Company annually

BERN AR ARG E KRR

Reviewed the terms of reference of the Remuneration Committee

EHFHEESRESRE

Reviewed and recommended the remuneration package adjustments of Mr Kwong and Mr. Au to the Board for approval

B REREFRAEBEERMEETMEFE 2 HE

Reviewed and recommended to the Board for approval in respect of the remuneration package of Ms. Liu for her
appointment as an independent non-executive Director and, subsequently after the resignation of Mr. Giles, as chairmen
of the corporate governance and compliance committee of the Company and the share repurchase committee of the
Company, a member of the audit committee of the Company and the nomination committee of the Company as nominated
by the nomination committee

B N EREERYMER LRI R EERBILFNATESTRNCGles TEBTREZERRRAGEERRERE
BEERARAROEBEZESER ARAEREZEGRARAIREEZEGHRE (KIZEEEZESRA) WG

8

Performance-based Remuneration Policy

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

The Remuneration Committee reviewed the
remuneration of the Directors and senior management;
and made recommendations to the Board.

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

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

The Company had effectively deployed an appropriate 7N A &) i@ & K& A & 8 8 £ I8 B LA
mix of its existing equity-based reward vehicles, 1 AEBEEES - KD HE
including the share incentive scheme(s), as well as T2/ AKIBEIEA -

cash bonus.

Details of remuneration of Directors and senior EENMEREEEBHFMAFIBIHNE
management are set out in Note 12 of the consolidated ~ £20259F3A31H IF FE M4 &

Bt 75

financial statements for the year ended 31 March 2025 — Rk ([BF 3w K ) Mz 12 »
(the “Financial Statement”).

NOMINATION COMMITTEE

REEES

Composition

Mr Au 77 %2 4

(executive Director) (177 & %)

Mr Giles Giles 4t 4

(independent non-executive Director) (38 17 FE #1717 & %)

(resigned with effect 17 January 2025)

(B 202591 /17 A FH )

Mr Yu 5 £ &

Mr Lam & % & (chairman) (£ &)

Ms. Liu 2%+

(independent non-executive Director) (38 17 FE# 77 & %)

(appointed as an independent non-executive Director with effect from 27 December 2024 and as a member of Nomination
Committee with effect from 17 January 2025)

(B2024F 12 27T A EZHE R B U R ITEFERE2025F 1 FITAEEZERIESESEEME)

Role & Function*

AGERE"

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 to the Board to complement the Company’s corporate strategy
ZLEFRIAEERNHERE ABRZTHL(BEETRNMER  Fi  XEREEFER Bk ZERTESE
B2 K8 KR HEKRBES)  UREAEEZDNESRRHEZUARE AR AN ERK

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

MERERNEGBEABEIESERINE kEIANESFRRERZFHATLEES

Assesses the independence of independent non-executive Directors

ARBILFRITEENBE LI

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

REFZAESENZE ULBSF(LERTIREANECHEEFEERNESRIELER

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

REBRAZEE/MEZ L HF] BRIAREBITEEEETEFRRMY

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

FIET R mE ZERREBGEEANHETAES CBR  BRAIRER

Monitors the implementation of the Board Diversity Policy (a summary of which was set out on pages 42 and 43)
ERBFFERANEZ LB (ERMERINE42R43E) ATER

Monitors the implementation of the Nomination Policy (a summary of which was set out on pages 43 and 44)
ERIERBER (ABEHINEAB R4 E) HATIER

Review the disclosures in relation to the Board Diversity Policy, Nomination Policy and other information incidental thereto as
set out in the corporate governance report

BHACEXEAMENAEBEERXNEZ LERER REBEKLEMERERNEE

* Please refer to the terms of reference of the Nomination Committee on the Company’s website (www.blueriverholdings.com.hk) for further details.
“ BRIE G EBE E R A4 U (www.blueriverholdings.com.hk) 2 125 Z B @ B {E E [E -
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LEEARE

NOMINATION COMMITTEE (CONTINUED)

REZE8E ()

Summary of Work Nominated the retiring Directors for re-election by Shareholders at 2024 AGM

Performed RERTEFE204FRRBFARG FHRREEEE

ITHERBE Reviewed and assessed individual independent non-executive Director’s annual confirmation of independence declared

pursuant to Rule 3.13 of the Listing Rules

EHRAZERNBILIENTEFRR(ETRAUDESIBEMRB 2 FEBLIEER N

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

TR ERDORE - ABRAX

Reviewed and recommended the Board Diversity Policy for the approval by the Board

B REZEERPLEESTRINE S TILER

Considered and recommended the gender diversity to be achieved in the Board

ERREENREZREBMAZ T

Discussed the gender ratio in the workforce and considered the challenges in achieving gender diversity across the
workforce

AmBE 2 RIS WERSE NP BRI RZ T TGP E

Discussed and considered the recommended disclosure in 2024 corporate governance report regarding the Board Diversity
Policy and the Nomination Policy and recommended them to the Board for approval

A kERBBHE2024FEZ(EEERBE)PHHEMEETRKEZ TERRERELCRRNREREANR I
BEBERTUAILE

Reviewed and recommended to the Board for approval in respect of the appointment of Ms. Liu as an independent non-
executive Director for compliance of board diversity requirement as set out in Rule 13.92 of the Listing Rules
BRAREZEERUAEZEI LT EEBUFNTES  UFE EMBRAEBREMEANEETRLNEZ TE
RIE

Reviewed and received the resignation of Mr. Giles as an independent non-executive Director, the chairmen of the corporate
governance and compliance committee of the Company and the share repurchase committee of the Company, a member
of the audit committee of the Company and the nomination committee of the Company and, subsequent to the resignation
of Mr. Giles, reviewed and recommended to the Board for approval of Ms. Liu’s appointment as the chairmen of the
corporate governance and compliance committee of the Company and the share repurchase committee of the Company, a
member of the audit committee of the Company and the nomination committee of the Company

WA REEGles T EHEBLHNTES ARAACEERRERZEGREARTARNOBEZEESER AR
AIEZEZEGRARAREEZEGKE  WNGlesE EB TR R NBEZEFTRU AN L L EZEAARRA
TEEARERZEGRARABRMOBEZEESER ARFAERZEGRARIREEZEENE

NOMINATION PROCEDURES, PROCESS REERF BREUKZES

AND CRITERIA

Nomination Committee
makes recommendations
to the Board on any
proposed changes

REZB G EMEIF
BHNEERREHESR

Nomination Committee
identifies individuals
suitably qualified to
become Directors
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Nomination Committee
selects or makes
recommendations to the
Board on the selection
of persons nominated for
directorships

REZBESHkBEAME
ERREESNESH
BRZANTHEES

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

EERMEKEALE
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CORPORATE GOVERNANCE AND COMPLIANCE COMMITTEE
TEEARERESS

Composition

N

Mr Au 17 55 4

(executive Director) (#177 % %)

Mr Giles Giles 4t 4

(independent non-executive Director, resigned with effect from 17 January 2025)

(B IHNTEF - F202541H17 A #EFFF)

Mr Yu 7 55 4

(independent non-executive Director) (¥ 17 FF %177 & %)

Mr Lam 5 5t 4

(independent non-executive Director) (% i/ 3£ %77 & &)

Ms. Liu % +

(independent non-executive Director) (Chairman)

(BIINTEE) (FE)

(appointed as an independent non-executive director with effect from 27 December 2024 and Chairman of corporate
governance and compliance committee with effect from 17 January 2025)

(B2024F 1227 A EZ(F BB L IHFHITEEREL2025F1A17THEEZFBLEERRIMEESEF)
Ms Ho Sze Nga, Maggie 1] &% # 22 &

(company secretary) (2 5] # &)

Role & Function*

AeEBE

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

BlIERBATAAFANEEEABRREE THESFHRLESR

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

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
BAREEARAEETEELEERTTANRERSR THARANEEREETE R  UTEARAH
AREE - HRERRER

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

BIE A ERREHEARAAFEEREFHEATRLEIRERAFM(WE)

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
AERZHACRACEERARERZESTRRNEMNERERNEEERBER

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

B ARAEBF(ETRIDAZ(EEERTFADNBARERCEEERBRS) AN KE

Reviews the Company’s compliance with the Environmental, Social and Governance Reporting Guide as contained in the
Listing Rules and disclosure in the environmental, social and governance report

B ARRAREFCETRADAZCRIR L ERERAREEDNBERREBHNHNCRIE L EREBRE)NNEE

*  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.
“ BEE KT ERE LR KL A4 i (www.blueriverholdings.com.hk) Z (R E EE RIEEZ E S B iEEE -
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PANETOR-
1E "é,ﬁﬁﬁ%

CORPORATE GOVERNANCE AND COMPLIANCE COMMITTEE (CONTINUED)

TEERREREZEES (H)

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

Performed ENRMEM (R EE RS

THERE Reviewed the updated compliance reports of the Company and its major subsidiaries and other relevant updates and the

Company’s compliance and corporate governance practices for the relevant period
HUARARAETENBATRNHEREN SIS R BERHLMEEERN  URARFANEBEREEELER
Reviewed the recommendation of the relevant disclosure in the directors’ report, if any
EHRNEZRBEEANMIFHEBRE 2= (5H)

Reviewed the confirmation of Directors’ and senior management’s participation in training for the purpose of continuous
professional development during the Reporting Period in compliance with the Corporate Governance Code
ENEEERSAERERRSHNRBICEEATIDZAELRUBESEFRABENZBIIRARRS
Reviewed the terms of reference of the Corporate Governance and Compliance Committee
ERCEEAREREESRESRE

Reviewed and recommended the policy on disclosure and public relations for approval by the Board
BALEZEEERAERE R ALBEERBE

Reviewed the environmental, social and governance report for the Reporting Period

EHRMER R  HEREBRS)

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

B kEREERMLETRTE

Reviewed the shareholders communication policy of the Company

BET AR A IR R BABR

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

SHARE REPURCHASE COMMITTEE

BRHOEBZESS
Composition o MrAuf A
A (executive Director) (¥ 77 & %)

Mr Giles Giles %t & (chairman) (£ &)

(independent non-executive Director) (38 17 FE# 77 & %)

(resigned with effect from 17 January 2025)

(62025117 HEEF L)

Ms. Liu 2l % +

(independent non-executive Director) (38 17 FE# 77 & %)

(appointed as an independent non-executive Director with effect from 27 December 2024 and as Chairman of Share
Repurchase Committee with effect from 17 January 2025)

(B2024F 12 H27T AR EZHE BB HFHNTEEREG2025F 1 HI7TAEEZERRNOEZESTE)

Role & Function*

AeEBE

Exercises the general mandate granted by Shareholders to the Board to repurchase shares of the Company in accordance
with the Listing Rules, Bye-laws and the applicable laws of Bermuda
BEBECEMBAD  RAMRUAREREFRZR TEREETESRABARARMN 2 —REE

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

details.

© BHEFHE

BB | # R K 2 7] 48 i (www.blueriverholdings.com.hk) 2 & 7 [B1 fE Z & & Bt 1# #0 [ -

Summary of Work
Performed

IHhE=

Reviewed the terms of reference of the Share Repurchase Committee
HZHRNOBZEQHEDE

Blue River Holdings Limited 2025 Annual Report
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AUDIT COMMITTEE

ERZEY

Composition e Mr Giles Giles 5t 4

R (independent non-executive Director) (¥ 37 FE £ 77 % %)

#

(resigned with effect from 17 January 2025)

(B 20251/ 17 H )

Mr Yu* 5 58 & * (chairman) (£ &)

(independent non-executive Director) (38 17 FE# 77 & %)

Mr Lam 5 % 4

(independent non-executive Director) (38 17 FE# 77 & %)

Ms. Liu 2%+

(independent non-executive Director) (38 17 3E# 77 & %)

(appointed as an independent non-executive Director with effect from 27 December 2024 and as a member of Audit
Committee with effect from 17 January 2025)

(B2024F 12 H27T AR EZ T BB U IFRTEERB2025F 1 AITHEEZFIRELLZESHKE)

Mr Yu is currently a certified public accountant with extensive experience in auditing, accounting and financial management services.

P ORAERR—EAMEE ERE BHRHMBERRE AR LEER -

Role & Function*

AGEBAE

Makes recommendations to the Board on appointment of external auditor and approve the terms including remuneration of
the engagement

BREMEIEZHMAESBIRDERDIOEGRR(BEZEEBH)

Reviews the Group’s financial information

EHAEEMBER

Oversees the Group’s financial reporting system, risk management and internal control systems

EEASENBERNE RAREBERAMBEITRL

Reviews the interim and final results of the Group prior to submission to the Board for approval

ERREBZRIAEZA - FHAKEHAMKAEE

Reviews financial reporting and internal control matters and to this end has unrestricted access to both the Company’s
external and internal auditors

HHMSERMAIEIEET - WAl AL B &Y AU IR 2K A TSNS A SUAD Ko ) 20 25 5T A EUS B 22

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

 BREEFFE

&8 E _F #H R 2 G490 (www.blueriverholdings.com.hk) Z % Z 8B & B £ # [ -
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LEEARE

AUDIT COMMITTEE (CONTINUED)

EREET (A

Report on work
performed
THE®RSE

Reviewed unaudited interim consolidated financial statements of the Group, the interim results announcements 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

EHAEBARCERTHRRAVBRR AEETHREERERARATHEE  UREAEELERFELR
SUBRERAKREFEEERERARAFR TEREZEERHBER

Reviewed internal control and risk management framework of the Group

FEREAEENMEERRERERIER

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

ERREHNAEERET FEMNANNERE  RRERERANDET TENERBRS

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

BAENEZEMAEZEAEENRER RV BEBRRAERNZHE

Approved the engagement and the fee proposal of external auditor in connection with the agreed-upon procedure
regarding financial information for the six months ended 30 September 2024

BOEZEINEIZEAD R AR E2024F9A30B I AEAAZHBEMOBERFMEZNE A

Reviewed connected transactions of the Group, if any

FRAEEzBERS(INE)

Recommended the re-appointment of Crowe (HK) CPA Limited (“Crowe (HK)”) as the Group’s external auditor at 2024
AGM

BENR0UFRRAFAG LENZAERATEEFB)EANEBMARATAN(BEEEE(FEB)) AEE
HNISRZ B R

Met with external auditor in the absence of executive Directors

ERBATESESNBERT - & RINEZER

Reviewed and recommended the terms of reference of the Audit Committee to the Board for approval
EHNERZESRREEETRREEREN

Reviewed audit planning for the Reporting Period

EWREBANFZ S

Blue River Holdings Limited 2025 Annual Report



SHAREHOLDERS

Communication with Shareholders

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

To achieve this, the Company 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 two
general meetings. Voting on resolutions put forward
at the general meetings were taken by way of poll
and the poll results were 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
were set out below:
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THE COMPANY’S GENERAL MEETING(S) HELD DURING THE REPORTING PERIOD
RBESHABITHERARRAE

Annual general meeting (the “AGM”) on 28 August 2024* % of Votes Cast For
R2024F8H2BHBTHRRBFRE(RRBF KRG )" BREHNLLR
Approval of the 2024 audited accounts 100.00%

BiB2024F EHREZRAE

Re-election of Mr Yu as an independent non-executive Director 99.99%
BEREERBUNFNITES

Re-election of Mr Lam as an independent non-executive Director 99.99%
BEELRERBIUFNITES

Approval of the fixing of Directors’ remuneration 99.99%

RABETEEWSE

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

BEZIEEEE (BB ARBMEARREESRETCANS 99.99%

Grant of general and unconditional mandate to Directors to issue shares 99.92%

BTEFETRON — R EERGEE

Grant of general and unconditional mandate to Directors to repurchase shares 99.99%

BTEFOERD O — RN E G RE

Extension of the share issue mandate to Directors 99.92%

BARTESFBITROZES

Approval of the adoption of the new bye-laws of the Company 99.99%

BB RN AN BT AR A

*  Representatives of Crowe (HK) attended the AGM on 28 August 2024 to answer possible queries.
© EHEEE(FE)RERER2024F8HL8H HERKRAFA G UL EEEELH -

* All Directors attended the AGM either in person or via electronic means.

Y BEFEOHEANEEEF T AMERRBFAE -

Special general meeting (the “SGM”) on 16 January 2025* % of Votes Cast For
M2025F1 A16 B BITHRRFEAI ARG (RR&ER RG> BEREHNLR

Approval and ratification of the provisional sale and purchase agreement and the
subsequent formal agreement, as supplemented by a supplemental agreement (the
“Disposal Agreements”), and the transaction contemplated therein in respect of
the disposal of a property comprising the whole floor of the 9th floor and three car
parking spaces (Nos. 222, 223 and 224) on the 2nd floor of E-Trade Plaza, 24 Lee
Chung Street, Chai Wan, Hong Kong, subject to the terms set out in the Disposal
Agreements 100.00%
HEMERGHEERZMNAREA R (KB BEAGR) (HEWHR]) &
HETHETZRS ATEARLE—BYE BEFEREMNREF24RRE
BRSO ER2E=EFHM (FI5222 - 223k 224) - W AX HEHHETH
fig SR AR PR

* All Directors attended the SGM either in person or via electronic means.
Y HBEEFHESANFREFAAUEREFFIXE -
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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 the 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 all times have the right, by written requisition
to the Board or the Company Secretary, to require a
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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 () 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 a person
for election as a Director in accordance with its
Bye-laws and the relevant procedure and details for
proposing a person for election as a 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:

effectiveness and efficiency of operations

reliability of financial reporting and non-financial
reporting

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 roles and responsibilities of the key parties in our T X &5 FZ A B FE K FIH E R E B
risk management and internal control systems were set M A EEIZ XA RNFTIEE W A @ &

below: BE -

Board

BEER
Sets strategic objectives Evaluates and determines the Provides direction on the
= BB B = nature and extent for the Group’s importance of risk management
Oversees management in the principal risks and risk management culture
design, implementation and A AEENEERELAL @ HERBEESEMNRERRE
monitoring of the risk management ~ E £& f 2 & B bR M

and internal control systems

Wﬂ%’*ﬁﬂﬂ % e 1 K A AR

EREGHRE  BMER

Managing Director & Senior Management Audit Committee

BERSREERE EREES
Assesses risks group-wide and develops mitigating Reviews the effectiveness of risk
measures management and internal control systems
5 B BB 1Y /A 2 A1 13 L B A0 1 E L B 4 AR 4 B of the Group
Designs, implements and monitors the risk management WA ASRERREEEMAIBEZEZRFD
and internal control systems |
FEt - BB E R T RN AP EIE RS
Provides confirmation on the effectiveness of risk Internal Audit Function
management and internal control systems to the Board/ R B 2 5 BB BE ZB P

Audit Committee
HRREEMABEZZRANEIERNESRR, B
1{?2;,\5?&{ {%uu

Supports the Audit Committee in reviewing
the effectiveness of risk management and
internal control systems
XEREZZESHEREEMAIDEE
Rz BRI E L

Operation Management
EEEHERE

Implements and monitors the risk management and internal control procedures across the business
operations and functional areas of the Group
Bl EREEE XKL ENBEBPNARERMAIEZREFF
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Risk Management Framework

The Company 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 risk management framework adopted
by the Group was shown in the diagram below:

Strategy & B

Vision
Statement

=EH

Policy
BE

Process i &

Identify
=%

Report Risk Analyse
B Management A

Process

E R EERRE

Monitor Respond

Ex =1 f&
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Risks are considered
when setting strategy.

7E ] 7E 5K BE B -
ZRERRAE-

Standard procedures,
assessment tools and market
practices are applied in the
process.
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Elements 7T &

. Human S
Organisation R Communications
esource s
Structures Mechanisms and Training
‘ " S $r3|
HBERE A E BERE
Performance Management A
. ssurance
Measure Commitment er
BEMIEE T AR

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 2025. 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. A description of the
Group’s principal risks and uncertainties, some of
which could affect the performance of the Group’s
business and operations, were set out in the section
“Business Review”. Each of the identified risk was
considered and rated with “High”, “Medium” or “Low”
level 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.
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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 (“COSQO”)
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 internal control framework of the Company under
COSO framework was set below. It illustrates how the
five internal control components are implemented in a
correlative and effective manner:

1

CONTROL
ENVIRONMENT

ERES

4 INFORMATION & COMMUNICATION
MEEEE

MONITORING
B

3

CONTROL
ACTIVITIES

EEED
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Internal Control Procedures and Credit Risk
Assessment for Money Lending Business

The Group has provided money lending services
to 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 high net-worth
corporations 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
7 years’ management experience in financial services
and money lending business and is supported by
employees of the Group including qualified accountant.

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; (ii) the historical credit and repayment record
of the borrower; (i) 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.

Blue River Holdings Limited 2025 Annual Report

HREBOABERRFREEA
B 2T 1

AEBRGCEEFEHBERS - K
SEURNFERANEEBRHEE
T BPHEUNEBEERF (BRERFEDR
XIRE AZHARBSREERE -
XBEFREFITP XA ERERE
BHETEBARZNEFSIE -

ARREEANETZBER Eit
FHEAEEREXRBE ZEERR R
ARBEREREF AT2ERE—UEER
EBRERETRES -

AEENEXRBENERBF HES
HRWEH-BRITES (RES B R
BRBEXEHTEENTFEERLER)
T8 VYHASEER(BHERAERS
AHEm) S i% o

BEMEM

EEBEEBFRAZERBFR XK
BMEXBNEESREEERAZE
FEZRETERES BB0OEEBERA
TR R)EREERAMRME R
FEINABEHRREBEAACEHESE
MERGHEE KM EIEEXM - 787
ERANBERESN BREERANT
DEBER WHRRARERRSE - BE
EEMEEFTEERE THRAE
At fERARERE N B85 ()F
FAMBBRED : ((fERANBETEE
KR e () ERARTRMEEM
EREERANVERESD  (VEARE
HEAEFmAR KA RNEE &R
B RVEFBENMEBEERES -



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.

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.
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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. The IA Function is primarily responsible for
conducting analysis and independent appraisal on the
adequacy and effectiveness of the Group’s systems
of risk management and internal control on an annual
basis.

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

Every year, the IA Function formulates 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 IA Function
to the Audit Committee for review and approval.
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The Company has engaged an independent and
professional consultant (the “Consultant”) during
the year ended 31 March 2025 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.

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 had 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 were
effective and adequate for the year ended 31 March
2025. 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 had 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 included establishment of the inside
information identification, reporting, and disclosure
protocol and procedures.
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EXTERNAL AUDITOR

Crowe (HK) were re-appointed as the Company’s
external auditor at the 2024 AGM until the conclusion
of the next annual general meeting.

The Audit Committee in its meeting on 25 June 2025
recommended the re-appointment of Crowe (HK) as
the Company’s external auditor at 2025 AGM and
the Board adopted the same view as that of the Audit
Committee.

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

1/4/2024 1/4/2023

to 31/3/2025 to 31/3/2024

2024 F 20234

4A1H=ZE 4H1BE®

2025 2024 F

3H31H 3H31H

HK$’000 HK$’000

Services Rendered B H R & FET F&ETT

Audit services % PR 7 1,060 1,730

Non-audit services FEZ AR 75

Review of interim condensed 25 3 9 HA RS AF

consolidated financial statements AWK 600 600

Taxation advisory 75 5 7 58 49

Special engagements BFE LB 90 90

Total RG] 1,808 2,469
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INVESTOR RELATIONS

Constitutional Documents

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.

No amendments were made to the Bye-laws during
the Reporting Period.

COMPLIANCE WITH THE CORPORATE
GOVERNANCE CODE

Throughout the Reporting Period and up to the date
of the directors’ report, the Board had 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 except for certain
deviations as specified with considered reasons set
below.
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Code Provision C.2.1 stipulates that the roles of
chairman and CE should be separate and should not
be performed by the same individual. Following the
resignation of the Former Managing Director (which is
equivalent to the CE) with effect from 1 July 2023, Mr
Kwong was appointed as the Managing Director and
has been performing the roles of the Chairman and
Managing Director with effect from 1 July 2023. Mr
Kwong assumes both roles of the Chairman and the
Managing Director and is 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 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
a 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.
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