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MAJOR HIGHLIGHTS OF THE COMPANY'S
CORPORATE GOVERNANCE:

1. A balanced portfolio of Board members by age and length of
Board services. Besides, the Directors draw a vast experience
and diversified knowledge across different disciplines,
including the areas of trading and commerce, accounting
and finance, legal, banking and civil services.

AN T I
$ﬁg HITES FHITESMNELIERITES Eg@ﬂﬁﬁﬂi%

Age Executive Directors Hleneeative D\rec.tors a_’”d Length of Board services

Independent Non-executive Directors
W Y
6055 AT = F e 105 AR e O

Age below 60 - = = 5 5 S Less than 10 years
CORRBUAL g goi . A A A 105 3A £ o W W

10 years or above

2. Board committees are a vital part of the Board effectiveness.
To facilitate more professional advices of various areas in the
committees, the members of the Nomination Committee,
the Compensation Committee and the Audit Committee are
mainly constituted by Independent Non-executive Directors
and each committee is chaired by a different Independent
Non-executive Director.

3. In 2022, due to COVID-19 pandemic, the Group, in the
presence of management, arranged two online meetings
on topics of CRSB Network and Information Security
Management, and Changes and Development of CRSB Sales
Channels for the Independent Non-executive Directors,
several Non-executive Directors, together with the Executive
Director and Chief Financial Officer.
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It is the firm belief of the Company that a good and solid
corporate governance framework is essential to the successful
growth of the Company and the enhancement of shareholder
value. The Company is committed to attaining and maintaining
high standards of corporate governance and adopts principles of
corporate governance emphasising a quality Board, accountability
to all stakeholders, open communication and fair disclosure.

CORPORATE GOVERNANCE

On 8 April 2005, the Company adopted the Corporate
Governance Practice Manual (“CG Manual”). The CG Manual,
which was revised on 31 March 2009, 18 November 2010, 21
March 2012, 7 December 2015, 18 March 2016, 21 November
2018, 5 November 2021 and 1 January 2022, incorporates almost
all the Code Provisions of the Corporate Governance Code (“CG
Code”) contained in Appendix 14 to the Rules Governing the
Listing of Securities on the Stock Exchange (“Listing Rules”) and
includes the implementation details for the Code Provisions and,
where appropriate, the Recommended Best Practices. The CG
Manual can be downloaded from the Company’s website and
copies are available on request to the Company Secretary.

The Company has complied with the Code Provisions for the time
being in force as set out in the CG Code throughout the year
ended 31 December 2022, save and except the following:

In respect of Code Provisions C.2.1 to C.2.9 of the CG Code, since
the resignation of Mr. Chen Lang as the chairman of the Board
(the "Chairman") with effect from 11 July 2019, the position of
the Chairman has been vacant and has not been filled up as at the
date of this report. The Board of the Company as a whole and its
members have discharged the duties under the aforementioned
Code Provisions of the CG Code as appropriate. The Board and
the Nomination Committee of the Company will continuously
review and discuss the adjustment to the composition of the
Board.
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In respect of Code Provision C.3.3 of the CG Code, the
Company did not have formal letters of appointment for
Directors. However, the Directors are subject to retirement
by rotation at least once every three years in accordance with
the Articles of Association of the Company. In addition, the
Directors are required to refer to the guidelines set out in “A
Guide on Directors’ Duties” issued by the Companies Registry
and “Guidelines for Directors”, and, if applicable, “Guide
for Independent Non-executive Directors” published by the
Hong Kong Institute of Directors in performing their duties
and responsibilities as Directors of the Company. Besides, the
Directors are required to comply with the requirements under the
Listing Rules, the responsibilities under statute and common law,
legal and other regulatory requirements.

In respect of Code Provision D.1.2 of the CG Code, the Company
has not provided all members of the Board with monthly updates
to enable the Board as a whole and each Director to discharge
their duties. However, the Company has based on business
situation, provided to the Board from time to time, updated
business information to enable the Board as a whole and each
director to discharge their duties. The Company considers that
such business information arising out of the ordinary business
provided to the Board from time to time instead of monthly
updates are sufficient for the Board to discharge its duties. In the
event of any significant updates to be provided, the Company will
update all the Directors as early as practicable for discussion and
resolution.
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In respect of Code Provision F.2.2 of the CG Code, the position
of the Chairman has been vacant at the annual general meeting
of the Company held on 21 June 2022 (the “AGM") and has not
been filled up as at the date of this report. Mr. Hou Xiaohai, an
Executive Director of the Company who took the chair of the
AGM, together with other members of the Board who attended
the AGM, were of sufficient calibre for answering questions at the
AGM.

In addition to meet the requirements of the Listing Rules, the
inclusion of the Corporate Governance Report in this Annual
Report is intended to keep our shareholders abreast of the
corporate governance practices of the Company and their
development throughout the reporting year and to invite our
shareholders’ views thereon.

PURPOSE, VALUES, STRATEGY AND CULTURE

The core principle and mission of the Company are to “lead
the development of the industry and brew a better life”, which
form the basis of its long-term development. It is committed to
provide consumers with products and experience that exceed
their expectations, help build career for its employees, enhance
the value of its partners, generate returns for its shareholders,
bring green and harmonious development to the environment
and society, and inspire and fulfill people’s pursuit of a better
life. In order to become an international brewery that consumers
trust, that employees are proud of, and that leads the industry,
the Company sets its long-term corporate development strategy
which aims to become the industry benchmark in terms of
technological advancement, product quality, branding and
management innovation, etc.

The Company’s primary purpose is to create value for
shareholders and achieve sustainable growth. The Company takes
responsibility for its employees, consumers, shareholders, the
society and the environment. At the same time, the Company’s
principles, values and long-term business strategy are the
cornerstones of its corporate culture. Our corporate culture is
centered on upholding high ethical standards and practices, and
is committed to building a trusted and beloved alcoholic beverage
business.

R (#2A% ) AR A & | China Resources Beer (Holdings) Company Limited
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THE BOARD

The Board represents shareholders in managing the Company’s
affairs. The Directors recognise their responsibilities to enhance
shareholder value and to conduct themselves in accordance with
their duty of care and integrity.

dnoy9 JHL Lnogy

The major issues which are brought before the Board for their
decisions include:

1. direction of the operational strategies of the Group;

B B 0 B % 0E

2. setting the policies relating to key business and financial
objectives of the Company;

3. monitoring the performance of the management;

4.  approval of material acquisitions, investments, divestments,
disposal of assets or any significant capital expenditure of
the Group;

SY3I0TOHIYUVHS ¥N0 0L

5. ensuring a prudent and effective risk management and
internal control systems;

6. review of the financial performance and results of the
Company; and

7. recommendation on final dividend and the declaration
of any interim or special dividends to shareholders of the
Company.

The Board is responsible for performing the corporate governance
duties set out in Code Provision A.2.1 of the CG Code, and in this
regard the duties of the Board shall include:

JINVNYIA09 31VH0dH0I

1. to develop and review the Company’s policies and practices
on corporate governance and make recommendations to the
Board;
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2. to review and monitor the training and continuous
professional development of directors and the senior
management;

3.  to review and monitor the Company’s policies and practices
on compliance with legal and regulatory requirements;

4.  to develop, review and monitor the code of conduct and
compliance manual (if any) applicable to employees and
directors of the Company; and

5. to review the Company’s compliance with the CG Code
and disclosure in the Corporate Governance Report in
accordance with Appendix 14 of the Listing Rules.

During the year under review, the Board considered the following
corporate governance matters:

o approval of the Corporate Governance Report of the
Company;

o review of the results of the internal audit work on the
Group's risk management and internal control systems; and

o approval of the new and revised versions of corporate
governance documents of the Company.

The Directors are responsible for the preparation of the financial
statements of each financial period which give a true and fair
view of the state of affairs of the Group and of the results and
cash flows for that period. The financial statements for the
reporting period are prepared and presented to enable a clear
and balanced assessment of the financial position of the Group.
Regular management reports on the financial position and
prospects of the Group are reviewed by the Executive Committee
to enable the Board to make an informed assessment of the
performance of the Company. The Directors are not aware of any
material uncertainties relating to events or conditions that may
cast significant doubt upon the Company’s ability to continue
as a going concern. For the statement of the auditor about its
reporting responsibilities on the financial statements, please refer
to the section headed Independent Auditor’s Report from pages
230 to 236.
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For the financial year ended 31 December 2022, and up to the
date of this report, there were the following changes to the
membership of the Board:

Dr. Cheng Mo Chi, Moses retired as an Independent Non-
executive Director of the Company in order to devote his time
to other affairs, and accordingly a member of each of the Audit
Committee, the Compensation Committee and the Investment
and Project Review Committee of the Company, with effect from
the conclusion of the AGM held on 21 June 2022 in accordance
with the Articles of Association of the Company.

With effect from 17 August 2022, Mr. Lai Hin Wing Henry
Stephen (“Mr. Lai”) has been appointed as an Independent
Non-executive Director, and a member of each of the Audit
Committee, the Compensation Committee and the Investment
and Project Review Committee of the Company. According to
Rule 3.13(3) of the Listing Rules, if within two years immediately
prior to the date of his appointment as an independent non-
executive director, such director is a partner of a professional
adviser which is currently providing or has provided services to
a controlling shareholder of the listed issuer, the independence
of the director would more likely to be questioned. Mr. Lai is
a partner of P.C. Woo & Co. ("P.C. Woo"), which provided
legal services to two subsidiaries of China Resources Enterprise,
Limited, the holding company of the Company, in the two years
preceding the date of his appointment as an Independent Non-
executive Director in relation to (i) conveyancing transactions of
certain properties in Hong Kong; and (ii) property development
and leasing transactions. The Company is satisfied and has
demonstrated to the satisfaction of the Stock Exchange that the
appointment of Mr. Lai as an Independent Non-executive Director
is justified and the reasons were set out in the announcement
dated 17 August 2022.
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As at the date of this report, the Board comprises eleven Directors,
including two Executive Directors, four Non-executive Directors
and five Independent Non-executive Directors. The biographical
details of the Directors are set out on pages 32 to 41 of this
report and can also be found on the Company’s website. The
relationships (including financial, business, family or other
material or relevant relationships) if any, among members of the
Board are disclosed.

Pursuant to the requirements of Rule 3.13 of the Listing Rules,
the Company has received written confirmation from each
of the Independent Non-executive Directors confirming his
independence from the Company, and considers all of the
Independent Non-executive Directors to be independent.

The experience and views of our Independent Non-executive
Directors are held in high regard and contribute to the effective
direction of the Group. Throughout the year of 2022, the
Company complied with the requirements under the Listing Rules
by maintaining the proportion of its Independent Non-executive
Directors to at least one third of the total members of the Board.

The Company has put in place a tailored induction programme
for its newly appointed Directors. Continuing development and
information are provided to the Directors to keep them abreast
of the latest developments involving the Group’s business and
operations.

The structure, size and composition of the Board are reviewed
from time to time to ensure that the Board has a balanced
composition of skills and expertise appropriate for the
requirements of the business of the Company. Appointments
are first considered by the Nomination Committee. The
recommendations of the Nomination Committee are then put to
the full Board for decision.

All Directors (including Executive and Non-executive Directors)
are not appointed for a fixed term. The Board would like to retain
sufficient flexibility to organise the composition of the Board
to serve the needs of the Group. Therefore, the Board is of the
view that it is not appropriate to specify the term of office of the
Directors. All Directors are subject to re-election by shareholders
of the Company at the annual general meeting following their
appointment and shall retire at least once every three years on a
rotation basis. The Articles of Association of the Company require
that one-third of the Directors (including Executive and Non-
executive Directors) shall retire each year. The directors who are
required to retire each year shall be those appointed by the Board
during the year and those who have been longest in office since
their election or re-election. A retiring Director is eligible for re-
election.
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During the period from 1 January 2022 to 31 December 2022, the
position of the Chairman has been vacant and has not been filled
up as at the date of this report. Mr. Hou Xiaohai held the position
of Chief Executive Officer for the aforesaid period. The respective
responsibilities of the Chairman and the Chief Executive Officer
are fully set out in the CG Manual.

The Board of the Company as a whole and its members have
discharged the duties of the Chairman under the Code Provisions
of the CG Code as appropriate. The Board and the Nomination
Committee of the Company will continuously review and discuss
the adjustment to the composition of the Board.

The position of the Chairman has been vacant at the AGM and
has not been filled up as at the date of this report. Mr. Hou
Xiaohai, an Executive Director of the Company who took the
chair of the AGM, together with other members of the Board
who attended the AGM, were of sufficient calibre for answering
questions at the AGM.

The Chief Executive Officer and either the chairman or at
least one member of the Audit Committee, the Compensation
Committee and the Nomination Committee attended the AGM
to ensure effective communication with the shareholders of the
Company. Separate resolution was proposed at the AGM on each
substantially separate issue, including re-election of each retiring
Director and was put to vote at the meeting by way of poll.
Detailed procedures for conducting a poll were explained at the
meeting.

The Board meets regularly and at least four times a year at
approximately quarterly intervals. Between these regular
meetings, the Board meets to discuss and consider major issues
(whether or not required by the Listing Rules) and also on other
occasions when Board decisions are required. With respect to
regular meetings of the Board, the Directors usually receive at
least 14 days prior written notice of the meeting and an agenda
with supporting Board papers no less than 3 days prior to the
meeting. With respect to other meetings called, the Directors
are given as much notice as is reasonable and practicable in
the circumstances. The Directors have full access to information
on the Group and independent professional advice whenever
deemed necessary by the Directors.
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B4  During the year of 2022, 7 meetings (including meetings by
£ way of circulation of written resolutions) were held by the

Board. The attendance of the Directors at general meeting(s),

2 EBERETEwex FWEZE=®€:: N Board meeting(s), Audit Committee meeting(s), Compensation
Committee meeting(s) and Nomination Committee meeting(s)

REZHEEROFERNATX -

held in 2022 is set out in the table below:

RREEAE FMERE REZRE
Annual General EE@Board FHEEE  Compensation  Nomination
Meeting (EHHERS Audit Committee ~ Committee Committee
(BRHRRH Meeting(s) (BHHEAR (DHHEEAR (GHHEAR
Meeting attended/ Meeting(s) Meeting(s) Meeting(s)
attended/ B7RBheld) attended/ attended/ attended/
B{TRBheld) R S w B{7RBheld)  BTRBheld)  BTRBheld)
T8 Executive Directors
BZEEE Mr. Hou Xiaohai N 44 M N
iy Mr. Wei Qiang N 44 M N 0N
FHITEE Non-executive Directors
PRl Mr. Lai Ni Hium, Frank N 4/4 M N
Richard Raymond ~ Mr. Richard Raymond Weissend N 44 22 N
Weissend 24
FRFRL Ms. Zhang Kaiyu i 4/4 0 i 0
Eflgns Mr. Tang Liging i 44 0 i
HAEH{TES Independent Non-executive Directors
N Mr. Houang Tai Ninh /1 4/4 Wl /1 ElE! 44 0
PRERT Dr. Li Ka Cheung, Fric i 3/4 10 i 3B 44 0
gRERL0 Dr. Cheng Mo Chi, Moses"” i w o NER/ o i 0N
N/A
REBLE Mr. Bernard Charnwut Chan N 44 b)) N 113 0N
BEEE Mr. Siu Kwing Chue, Gordon i 44 0 i 44 0
RERLE Mr. Lai Hin Wing Henry Stephen® ER/ i n - TER/ i ER/
N/A N/A N/A
“ICCERRMERE
Total number of meetings held in 2022 1 4 2 1 3 4 2

MaE

Notes:
R: TEHAE # Regular Meeting
S: B & Special Meeting

W:  ZERFEZE Written Resolutions

(1) BREBIN-F-__FRAA-T-HETHRREBFASARREEARARABIULIFENTES RN TTREARAERZEGKE -
FHEZEEXNEARRERABRIZREEKE °

Dr. Cheng Mo Chi, Moses retired as an Independent Non-executive Director of the Company and accordingly a member of each of Audit

Committee, Compensation Committee and Investment and Project Review Committee of the Company, with effect from the conclusion

of the AGM held on 21 June 2022.

(2) WHERAEN-TZ_FNAT+LBERZERBYUFRITES  URAARBEZEZEGKE  FHEEGREURRKRERIBERIEZS

gKE -

Mr. Lai Hin Wing Henry Stephen has been appointed as an Independent Non-executive Director, and a member of each of the Audit

Committee, the Compensation Committee and the Investment and Project Review Committee of the Company, with effect from 17

August 2022.

(3) FMZERIURSERTAES -

The Compensation Committee resolutions were passed by way of physical meeting.
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C. FEBIFHANTESHNERM
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REZEGNZ - £1TEE - R4
ZESEETREMESTNERINE
ZREERRHTERZEFHIBERR
AHib B P R B -

BOARD INDEPENDENCE MECHANISM

The Company acknowledges that Board independence is critical
to good corporate governance. To ensure independent views and
input are available to the Board, the Company has put in place the
following mechanisms in the Company’s corporate governance
framework:

A. RECRUITMENT OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

The Nomination Committee shall be responsible for
making recommendations to the Board in respect of the
appointment of an Independent Non-executive Director in
accordance with the Company’s nomination policy and the
terms of reference of the Nomination Committee.

B. NUMBER OF INDEPENDENT NON-EXECUTIVE
DIRECTORS AND THEIR TIME CONTRIBUTION

The Company shall include at least three Independent
Non-executive Directors and maintain the proportion of
the Independent Non-executive Directors to at least one-
third of the Board in line with the requirements of Listing
Rules. Further, if the proposed Independent Non-executive
Director candidate will be holding his/her seventh (or
more) listed company directorship, the Board would look
into the reasons provided by the recruitment agencies or
the referring party and be convinced that such candidate
would be able to devote sufficient time to the Board before
proposing him/her to be elected as an Independent Non-
executive Director at the general meeting.

It is the Company’s expectation that all Independent Non-
executive Directors should attend the annual general
meeting, all meetings of the Board and any Board
committees on which he or she sits and should only miss
meetings in exceptional circumstances with reasons being
provided and documented.

C. ASSESSMENT OF INDEPENDENT NON-EXECUTIVE
DIRECTORS’ CONTRIBUTION

The review of performance and contribution of each
Independent Non-executive Director will be carried out by
the Nomination Committee. In conducting the evaluation,
the Nomination Committee may take into account the views
of other Directors and engage independent adviser(s) to
assist the evaluation process if the Nomination Committee
considers necessary.
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D. AVAILABILITY OF RESOURCES AND INDEPENDENT
ADVICE

To enable all Directors can discharge their duties effectively,
each Director shall have the access to the information,
personnel and independent advices as set out in the CG
Manual. Further, all standing committees set up by the
Company is authorized by the Board to obtain external
professional advice including but not limited to legal advice
and to invite the attendance of external parties with relevant
expertise and experience, should such committee considers
necessary.

The implementation and effectiveness of the relevant
measures and mechanisms are reviewed by the Board
on an annual basis. The Board considers that the above
mechanisms are effective in ensuring that independent
views and input are provided to the Board.

DIRECTORS’ TRAINING

Pursuant to Code Provision C.1.4 of the CG Code, all directors
should participate in continuous professional development to
develop and refresh their knowledge and skills. This is to ensure
that their contribution to the Board remains informed and
relevant.

The Company has put in place an on-going training and
professional development program for Directors.

Each newly appointed Director would receive an induction
package covering the statutory and regulatory obligations of a
director of a listed company and the Company’s business and
governance policies. The Company also provides briefings and
other training to develop and refresh the Directors’ knowledge
and skill.

All Directors have participated in continuous professional
development to develop and refresh their knowledge and
skills. The Company has sent reading materials to directors on
regulatory updates or information relevant to the Company or its
business.

In 2022, due to COVID-19 pandemic, the Group, in the presence
of management, arranged two online meetings on topics of CRSB
Network and Information Security Management, and Changes
and Development of CRSB Sales Channels for the Independent
Non-executive Directors, several Non-executive Directors,
together with the Executive Director and Chief Financial Officer.
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ARAREHEESE

SEENFRNETIFESR  The Company has received from all Directors the records of their

HEERZII L8 - BRAFEISEN TR :  continuous professional development trainings during the year.

Details of which are set out in below table:

HESERRZER
Type of Continuous Professional Development

BRI HEGAE

BR/GEER SRE

BR/ERBHER, X E Bl RSN 37
SRR BGRERN ZENEEAMNEH
Receiving training, Reading regulatory

attending and/or giving  updates or information
talks at seminar and/or  relevant to the Company

conference and/or forums or its business
#{TEE Executive Directors
BEE/EE Mr. Hou Xiaohai / v/
ok Mr. Wei Qiang v /
JE#1fTEE Non-executive Directors
BL i Mr. Lai Ni Hium, Frank v /
Richard Raymond Mr. Richard Raymond Weissend v/ v/
Weissendt 4
RAFLL Ms. Zhang Kaiyu v/ /
EFELE Mr. Tang Liging / /
BIIEHITES Independent Non-executive Directors
BEAELE Mr. Houang Tai Ninh / /
FREB L Dr. Li Ka Cheung, Eric v /
BREB/LO Dr. Cheng Mo Chi, Moses N/A TiE A N/A 7R3
PREBTE Mr. Bernard Charnwut Chan v v
BMELLE Mr. Siu Kwing Chue, Gordon v /
FERAR KL Mr. Lai Hin Wing / J
Henry Stephen @
Bt 5
Notes:

(1) BREELREARARABUINTESE BT _FARAA-T - HETHRFEFASERFLENR
Dr. Cheng Mo Chi, Moses retired as an Independent Non-executive Director of the Company with effect from the conclusion of the AGM
held on 21 June 2022.

(2) WERELECDEZERBUFNTER B-_T_—_F/\A+LHEER-
Mr. Lai Hin Wing Henry Stephen has been appointed as an Independent Non-executive Director with effect from 17 August 2022.
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EEEeRE
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0 RE A XEH
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(b) BFEHITE — ARAEBHNAEE
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REEA®
ERE BRBAREBIUIFNTES)

RE : ZREJFL - REBLEE  WAE
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BAE(ATES) RRAFTX L
CGERTES)

REZESENBERERIESTENR
] B ABRAER - WK E
fEREZ  URFIERRESNEREIZ
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REESEZERE LR TIE R T A o 5|87
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+=ZAtH - ZE—NF+—A=+—
B —_ZE_—4%+—ARARKR_FT_—
=B+ MBEEET - W EEHRER AT R
NEHE - LARER o

DELEGATION BY THE BOARD

While the Board retains at all times full responsibility for guiding
and monitoring the Company, certain responsibilities of the Board
are delegated as follows:

(a) Committees — various committees have been established
by the Board to administer certain specified functions
of the Company’s affairs. The main committees include:
the Executive Committee, the Finance Committee, the
Audit Committee, the Nomination Committee and the
Compensation Committee. The terms of reference of the
Executive Committee, the Audit Committee, the Nomination
Committee and the Compensation Committee which
set out, among other things, the duties, functions and
composition of these committees are set out in the CG
Manual and available on the Company’s website; and

(b) Chief Executive Officer — the day-to-day management of
the Company’s business is delegated to the Chief Executive
Officer who is accountable to the Board.

NOMINATION COMMITTEE

Chairman: Mr. Houang Tai Ninh (Independent Non-executive
Director)

Members: Dr. Li Ka Cheung, Eric, Mr. Bernard Charnwut Chan,
Mr. Siu Kwing Chue, Gordon (all are Independent
Non-executive Directors), Mr. Wei Qiang (Executive
Director) and Ms. Zhang Kaiyu (Non-executive
Director)

The duties of the Nomination Committee include reviewing the
performance, structure, size and composition of the Board and
to make recommendation after such review and to assess the
suitability and qualification of any proposed director candidate.
The recommendations of the Nomination Committee are then put
forward for consideration and adoption, where appropriate, by
the Board. The terms of reference of the Nomination Committee
setting out its duties and procedures were revised on 21 March
2012, 7 December 2015, 21 November 2018, 5 November 2021
and 24 March 2022, and are available on the websites of the
Stock Exchange and the Company.
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(a) ZiLBE  BEETRAMGE
Bl Fie - XERHBEES
BHEEE - FRE - ME MR
FH

(b)y BMAIBAKENIERNEME
HREFSNRE AN AE - §
Wl RE R FENITES KA
FLER(ENR L) ETTRATNE
ERG - ZALREDEERN
FRERRZEEET

(0 B BREARQXBNEBRH
R H) B BT R Z PR R
R

(d) B

(e) BMENENEBE:

) Z(F)ALAUREZETFXK
HBERRL &

(9 HREBEFSUETAFTNHEER
B —IHK ZIHETE

During the year ended 31 December 2022, the Nomination
Committee held two meetings. A summary of work done by the
Nomination Committee during the year include, among other
things:

o review the performance, structure, size and composition of
the Board; and

o make recommendations on the appointment of Mr. Lai
Hin Wing Henry Stephen as an Independent Non-executive
Director to the Board.

The Board adopted the nomination policy on 21 November
2018 and amended it on 24 March 2022. It aims to set out the
approach to guide the Nomination Committee in relation to the
selection, appointment and re-appointment of the directors,
and ensure that the Board has a balance of skills, experience,
knowledge and diversity of perspectives appropriate to the
requirements of the Company’s business.

Major terms of the nomination policy are disclosed as follows:

(1) The Nomination Committee will evaluate, select and
recommend candidate(s) for directorships to the Board by
giving due consideration to criteria including but not limited
to (collectively, the “Criteria”):

(@) Diversity in aspects including but not limited to
gender, age, cultural and educational background,
professional experience, skills, knowledge and length
of service;

(b) Commitment for responsibilities of the Board in
respect of available time and relevant interest, for
instance, if the proposed independent non-executive
director will be holding his/her seventh (or more) listed
company directorship, whether such individual would
still be able to devote sufficient time to the Board;

() Qualifications, including accomplishment and
experience in the relevant industries the Company’s
business is involved in;

(d) Independence;

(e) Reputation for integrity;

(f)  Potential contributions that the individual(s) can bring
to the Board; and

(g) Plan(s) in place for the orderly succession of the Board.
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The Nomination Committee will evaluate and recommend
retiring Director(s) to the Board for re-appointment by giving
due consideration to the criteria including but not limited to:

(@) The overall contribution and service of the retiring
Director(s) to the Company, including but not limited
to the attendance of the meetings of the Board
and/or its committees and general meetings where
applicable, in addition to the level of participation and
performance on the Board and/or its committees; and

(b) whether the retiring Director(s) continue(s) to satisfy
the Criteria.

The Nomination Committee will evaluate and recommend
candidate(s) for the position(s) of the independent
non-executive directors of the Company by giving due
consideration to the factors including but not limited to
those set out in Rules 3.10(2) and 3.13, Code Provisions
B.2.3, B.2.4. and B.3.4 of the CG Code of the Listing Rules,
subject to any amendments as may be made from time to
time, in addition to the Criteria.

The Nomination Committee will recommend to the Board
for the appointment of a Director in accordance with the
following procedures and process:

(@ The Nomination Committee will, giving due
consideration to the current composition and size of
the Board, develop a list of desirable skills, perspectives
and experience at the outset to focus on the search
effort;

(b) The Nomination Committee may consult any source it
deems appropriate in identifying or selecting suitable
candidates, such as referrals from existing Directors,
advertising, recommendations from a third party
agency firm and proposals from shareholders of the
Company with due consideration given to the Criteria;

() The Nomination Committee may adopt any process it
deems appropriate in evaluating the suitability of the
candidates, such as interviews, background checks,
presentations and third party reference checks;

R (#2A% ) AR A & | China Resources Beer (Holdings) Company Limited



EEERRS

Corporate Governance Report

(d RERZEEKEREFTEOA
BRAFE AN B BIREN

(e) HEZEEZGEARBDEAE
FTEE—Bri RELES
BRITEERRAESEARE
RMAN(MERBEE) A
HEREZCTERELEME

) RBZEEHAFTHZESE
HEEEREANEGRER - U
8% B % B & RE AN
BATE

(9 REZESHRBUBMIE—
FREFSFLEZR  WERE
FATES  FHEEEHM

EEQRRARTFMENT

E

(hy BEEFEURHERREARR
TTrEBRERREEKREMNE
ZeXkEEA  MEFSHER
HemZlRERESTE(RT
BRME) : R

() E2BEFZEIEHBAAE
BAREMERXEBESH
HEESEBUREE(HRER
MEEMEMEUTFEERE
ENARIEZHETESTRL
EZR) TR -

EXZgUREE  ZERBEZRAEE
F-FRALRREE-

REZBEERAELEE AREZT
FHZMEREESHREHES © 3
HITIEAREAEE ERERBER
HEBERBR -

A

(5)

(6)

(d) The Nomination Committee will consider a broad
range of candidates who are in and outside of the
Board'’s circle of contacts;

() Upon considering a candidate suitable for the
directorship, the Nomination Committee will hold a
meeting and/or by way of written resolutions to, if
thought fit, approve the recommendation to the Board
for appointment;

(f) The Nomination Committee will provide the
relevant information of the selected candidate to
the Compensation Committee for consideration of
remuneration package of such selected candidate;

(g0 The Nomination Committee will thereafter make
the recommendation to the Board in relation to the
proposed appointment, and where a Non-executive
Director is considered, the Compensation Committee
will make the recommendation to the Board on the
proposed remuneration package;

(h) The Board may arrange for the selected candidate to
be interviewed by the members of the Board who are
not the members of the Nomination Committee and
the Board will thereafter deliberate and decide the
appointment as the case may be; and

(i)  All appointment of Directors will be confirmed by
the filing of the consent to act as Director of the
relevant Director (or any other similar filings requiring
the relevant Director to acknowledge or accept the
appointment as Director, as the case may be) to be
filed with the Companies Registry of Hong Kong.

The Board will be ultimately responsible for the selection,
appointment and re-appointment of Directors.

The Nomination Committee will assess and report annually,
in the Corporate Governance Report, on the composition
of the Board, and launch a formal process to monitor the
implementation of the nomination policy as appropriate.

—ZT - —4& £ | Annual Report 2022

EEA]

dnoy9 JHL Lnogy

B B 0 B % 0E

SY3I0TOHIYUVHS ¥N0 0L

JINVNYIA09 31VH0dH0I

S

SINIWILYLS TYIINYNIH




186

(7) REZEEKHETLEARRENAE R
ﬂk%ﬁ Mﬁ%%ﬁ“%%ﬂ
—HYEARANFE LR
&%ﬁﬁ Eﬁm&ﬂﬁm%amﬁ
N RAZBEERTmATRETH
EAME - A EAZRFERAES
SFLEHE  NHEZERIE

REBREARBWMEUEAIETH -

—E-N\F+—A=Z+—HBEHR
T BREIR _E-_—_F=A=-+1
BINLAER]  ZBURE EREESSEE

ZIALBRBMBRENT

(1) ARRBAOTHERFESERES
it - BIEMER - Fik - XERHE
ERNEELRNZ TS - A
RAARDBIMNRR - 252 BE)
BREBZREEESSNIRLNZ
B AT ERER LR R—ZRIT
FIEVEIZE ; ()VEARRRREHEEE R
EEERHGEER RO E © Ki)
STEARREBNEHCEERER
B ©

(2) AEFAIFERHYENERE - K”
REFENEHZZ LA RH
ﬂﬁﬁ%ﬁ%&ﬁTﬁ%%Fmﬁﬁ
LR - ANARERTEESTENEARE
o RZEITEEEEEEXNES T
bt BIEETERRMER - Fik - XL
RHBEBS « LR - Hee - AH
NIRBER - EFEMEEERIAR
AMEA BRA - Wi AT BIEEE &
AE ROBEREZSEKEZTIEWN
Bam o

7)

The Nomination Committee will launch a formal process to
review the nomination policy periodically to ensure that it
is transparent and fair, remains relevant to the Company’s
needs and reflects the current regulatory requirements
and good corporate governance practice. The Nomination
Committee will discuss any revisions that may be required,
and recommend any such revisions to the Board for
consideration and approval.

The nomination policy is available on the website of the
Company.

The Board also adopted the diversity policy on 21 November
2018 and amended it on 24 March 2022. It aims to set out the
approach to achieve diversity at the Board.

A summary of the diversity policy is disclosed as follows:

(1

The Company recognises and embraces the benefits of
having diversity, including diversity on gender, age, cultural
and educational background or professional experience
at the Board in order to enhance the performance of
the Company. These benefits include (i) ensuring that
a range of different perspectives can be brought to the
table when reviewing and considering issues within the
Board; (ii) enabling the Company to connect effectively
with its stakeholders as appropriate; and (iii) supporting
the Company’s commitment to improve its corporate
governance practices.

With a view to achieving sustainable and balanced
development, the Company sees increasing diversity at the
Board as an essential element in supporting the attainment
of its strategic objectives and its sustainable development.
In designing the Board’s composition, Board diversity has
been considered from a number of aspects, including
but not limited to gender, age, cultural and educational
background, professional experience, skills, knowledge and
length of service. All Board appointments will be based
on meritocracy, and candidates will be considered against
objective criteria, having due regard for the benefits of
diversity on the Board.
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Selection of candidates will be based on a range of
diversity perspectives, including but not limited to gender,
age, cultural and educational background, professional
experience, skills, knowledge and length of service. The
ultimate decision will be based on merit and contribution
that the selected candidates may bring to the Board. The
Nomination Committee should set measurable objectives
periodically for implementing the board diversity policy.

The Nomination Committee will review the diversity policy,
as appropriate, to ensure the effectiveness of the diversity
policy. The Nomination Committee will discuss any revisions
that may be required, and recommend any such revisions to
the Board for consideration and approval.

The current Board comprises ten male members and one
female member. The Company aims to enhance gender
diversity in the Board by either having more than one female
director or having at least 10% female representation on the
Board within approximately 5 years. The Company expects
the above is achievable with suitable effort in promoting
gender diversity via different channels such as by engaging
human resources agencies to identify potential successors
for the Board.

The Company recognizes the importance of diversity and
aims to promote diversity not just at the Board but also
across the workforce including the senior management
where appropriate taking into account the Company’s own
circumstances. The Company welcomes diversity at all levels,
with a view to further contributing to the attainment of its
strategic objectives and its sustainable development.
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(7) The current senior management of the Company comprises
all male members. As at 31 December 2022, the Company
has approximately 24,000 employees in total, comprising of
approximately 6,500 females and 17,500 males (a female-
to-male ratio of 1:0.37). The Group is engaged in the
manufacturing, sales and distribution of beer products. Due
to the industrial business nature, a majority of our workforce
is male. The details of workforce composition were disclosed
under the Environmental, Social and Governance Report
in this report. Given the situation of the Company, it may
be challenging for the Company to set a measureable
objective for achieving gender diversity at workforce level.
Nevertheless, the Group is mindful to improve gender
diversity in the workforce when recruiting and selecting
key management and other personnel across the Group's
operations.

The diversity policy is available on the website of the Company.

The Nomination Committee will review annually the need for
achieving higher gender diversity in the Group.

COMPENSATION COMMITTEE

Chairman: Mr. Siu Kwing Chue, Gordon (Independent Non-
executive Director)

Members: Mr. Houang Tai Ninh, Dr. Li Ka Cheung, Eric and Mr.
Lai Hin Wing Henry Stephen (appointed on 17 August
2022) (all are Independent Non- executive Directors)

Dr. Cheng Mo Chi, Moses retired as an Independent Non-
executive Director of the Company and accordingly a member of
the Compensation Committee, with effect from the conclusion of
the AGM held on 21 June 2022.
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The duties of the Compensation Committee include making
recommendations to the Board on the Company’s policy and
structure for all Directors and senior management remuneration
and on the establishment of a formal and transparent procedure
for developing remuneration policy including establishing and
maintaining a performance appraisal system, remuneration
management mechanism and incentive deduction mechanism
and formulating a remuneration distribution plan. The terms of
reference of the Compensation Committee setting out its duties
and procedures were revised on 21 March 2012, 7 December
2015, 5 November 2021, 24 March 2022 and 20 December 2022,
and are available on the websites of the Stock Exchange and the
Company.

The remuneration of the Directors and senior management is
determined with reference to the performance and responsibilities
of the individual, the performance of the Group, prevailing market
conditions and remuneration benchmarks from comparable
companies. Directors and employees also participate in bonus
arrangements based on the performance of the Group and the
individual.

As for the remuneration of Independent Non-executive Directors,
such recommendation shall not include any equity-based
remuneration (e.g. share options or grants) with performance-
related elements which may lead to bias in their decision-making
and compromise their objectivity and independence.

During the year under review, the Compensation Committee held
four meetings. A summary of work done by the Compensation
Committee during the year include, among other things:

o determining the policy for the remuneration of Executive
Directors of the Company and making recommendations on
the Directors fees to the Board;

approving the remuneration packages of Executive Directors
of the Company;

o approving the remuneration package of the proposed new
vice president;

conducting review on the incentive award to the members
of the management of the Company; and

approving the remuneration package of the proposed
new Independent Non-executive Director and making
recommendations to the Board.

— T - —&F 3 | Annual Report 2022

EEA]

dnoy9 JHL Lnogy

B B 0 B % 0E

SY3I0TOHIYUVHS ¥N0 0L

JINVNYIA09 31VH0dH0I

S

SINIWILYLS TYIINYNIH




190

RHTESHNGEMS  HFHZEER
RN EEIRSFRIFEE.1.2(c) (i) A SF AR
R -
EFREREERRILIBESH
Bl g 8 a0 % BM 75 3B

EENTEERTMNEENSTMEFBHR
F281 B EFE283H 4 A M EHKRME10
K11A

BE_T__F+-_HA=+—HILFE "

RNEELRESREEBXEFMHTFIAT
#E -

FHER

For the remuneration of the Executive Directors, the
Remuneration Committee adopted the model described in Code
Provision E.1.2(c)(ii) of the CG Code.

REMUNERATION OF DIRECTORS AND SENIOR
MANAGEMENT AND FIVE HIGHEST PAID
EMPLOYEES

Details of the emoluments of the Directors and the five highest
paid employees are set out in Notes 10 and 11 to the consolidated
financial statements from pages 281 to 283.

For the year ended 31 December 2022, the remuneration payable
to the Directors and the members of senior management fell

within the following bands:

Number of Individuals

ARBEZITE AREA428,0007T
(BT T ZEA%500,0007T)

AR#¥2,570,001LE AR #2,998,0007T
(7A%3,000,001 L2 5#3,500,0007T)

ARE#2,998,001 & AR#ES,427,0007T
(7%3,500,0017c 2 78%4,000,0007T)

AK#3,885,001 08 AR ¥4,284,0007T
(7%4,500,0017CE4%5,000,0007T)

AR#¥5,140,001 02 AR¥E5,569,0007T
(#%6,000,0017C 2 75%6,500,0007T)

AR#5,569,00170E AR #5,997,0007T
(7%6,500,001 L2 5#7,000,0007T)

Remuneration Bands AEEAB

RMB Nil to RMB428,000 10
(HK$Nil to HK$500,000)

RMB2,570,001 to RMB2,998,000 2
(HK$3,000,001 to HK$3,500,000)

RMB2,998,001 to RMB3,427,000 1
(HK$3,500,001 to HK$4,000,000)

RMB3,885,001 to RMB4,284,000 1
(HK$4,500,001 to HK$5,000,000)

RMB5, 140,001 to RMB5,569,000 1
(HK$6,000,001 to HK$6,500,000)

RMB5,569,001to RMB5,997,000 1

(HK$6,500,001 to HK$7,000,000)
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AUDIT COMMITTEE

Chairman: Dr. Li Ka Cheung, Eric (Independent Non-executive
Director)

Members: Mr. Houang Tai Ninh, Mr. Lai Hin Wing Henry Stephen
(appointed on 17 August 2022) and Mr. Bernard
Charnwut Chan (all are Independent Non-executive
Directors)
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Dr. Cheng Mo Chi, Moses retired as an Independent Non-
executive Director of the Company and accordingly a member of
the Audit Committee, with effect from the conclusion of the AGM
held on 21 June 2022.

One of the members of the Audit Committee has appropriate
professional qualifications or accounting or related financial
management expertise. The membership of the Audit Committee
has complied with the Listing Rules requirement that the majority
of its members must be independent and one of whom must
have appropriate professional qualification. The existing terms
of reference of the Audit Committee which were revised on 18
November 2010, are modeled on “A Guide for Effective Audit
Committee” issued by Hong Kong Institute of Certified Public
Accountants and have also adopted the principles set out in the
CG Code for the time being in force. Pursuant to the amendments
to Appendix 14 to the Listing Rules, the terms of reference of
the Audit Committee was further revised on 21 March 2012,
7 December 2015, 21 November 2018, 5 November 2021 and
24 March 2022, and are available on the websites of the Stock
Exchange and the Company.

The duties of the Audit Committee include considering and
making recommendation to the Board on the appointment, re-
appointment and removal of external auditors, review of the
Company’s financial information and oversight of the Company’s
financial reporting, risk management and internal control systems.
During the year under review, the Audit Committee met on three
occasions. The work of the Audit Committee in 2022 included
reviews of:

o the independent auditor’s report to the Audit Committee in
respect of the audit for the year ended 31 December 2021;

o the annual report and annual results announcement for the
year ended 31 December 2021;

o the audit strategy memorandum in respect of the audit
for the year ended 31 December 2022 by the independent
auditor;

. connected party transactions;

o the interim report and interim results announcement for the
six months ended 30 June 2022;

o non-audit services provided by the independent auditor;
o the reports of internal audit activities; and
o staffing and qualifications of the Group’s accounting,

internal audit and financial reporting functions.
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During the year under review, the Audit Committee met with the
independent auditor on three occasions.

The Audit Committee has considered the performance and
independence of the independent auditor of the Company.
The Audit Committee concludes that the independence of the
independent auditor of the Company has not been compromised
by the non-audit services performed for the Group. The statement
by the independent auditor about its reporting responsibilities
relating to the financial statements for the year ended 31
December 2022 is set out in the Independent Auditor’'s Report
on pages 230 to 236. During the year under review, audit
fees paid and payable to the Company’s independent auditor
amount to approximately RMB10 million (2021: approximately
RMB11 million); fees related to non-audit services including tax
compliance and consulting service paid during the year under
review amount to approximately RMB5 million (2021: RMB4
million).

MODEL CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS

The interests held by the Directors in the Company’s securities as
at 31 December 2022 are disclosed in the Directors’ Report on
pages 200 to 227 of this report. On 8 April 2005, the Company
has adopted a Code of Ethics and Securities Transactions (“Code
of Ethics”) which incorporates the Model Code for Securities
Transactions by Directors of Listed Issuers (“Model Code”) set
out in Appendix 10 to the Listing Rules. The Code of Ethics has
been amended, approved and reconfirmed by the Board on 6
April 2006, 4 April 2007, 31 March 2008 and further revised
on 31 March 2009, 18 November 2010, 7 December 2015,
5 November 2021 and 20 December 2022 respectively. The
prohibitions on securities dealing and disclosure requirements in
the Code of Ethics also apply to specified individuals who include
the Group’s senior management and persons who are privy to
inside information of the Group. The Code of Ethics is on terms
no less exacting than the required standard set out in the Model
Code. Having made specific enquiry of all Directors, all Directors
confirmed that they have complied with the required standard
set out in the Model Code and the Code of Ethics during the year
ended 31 December 2022.
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SHARE OPTIONS SCHEME

The Company did not have any effective share scheme as at 31
December 2022.

RISK MANAGEMENT AND INTERNAL CONTROL

The Board assumes overall responsibility to establish and
maintain sound systems in risk management, internal control
and governance to provide reasonable, though not absolute,
assurance against material misstatement or loss and to manage
rather than eliminate the risk of failure to achieve business
objectives by ongoing monitoring of risks (including ESG
risks) and of the internal control systems and the work of its
internal audit function. The Board confirms that it is the overall
responsibility of the Board to establish and effectively implement
the risk management and internal control systems to ensure the
smooth operation of business, safeguard the Group’s assets and
shareholders’ interests as well as ensure the reliability of financial
statements.

OVERVIEW OF RISK MANAGEMENT AND
INTERNAL CONTROL

The Group adopts the control framework consistent with the
frameworks recommended by the Committee of Sponsoring
Organisations of the Treadway Commission in the United States
and the Hong Kong Institute of Certified Public Accountants
as the standards in establishing risk management and
control systems among our Group companies. The Group's
risk management and internal control systems include five
key elements, namely the existence of an effective control
environment, risk management, communication and information
system, cost effective control activities and monitoring
mechanism. The specific implementation tasks of the Group'’s
risk management and internal control are mainly shared by the
management and employees.

The management is primarily responsible for the design,
implementation, and maintenance of internal controls. The
Group has established policies and procedures to communicate
management instructions to all employees, and monitor business
operations. The monitoring activities include approval and
verification, review, asset protection, and division of duties.
Our internal self-assessment monitoring process requires each
business unit to evaluate the effectiveness of internal controls,
formulate mitigation measures in a timely manner, and reduce the
recognised significant risks (including ESG risks).
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WHISTLEBLOWING POLICY, ANTI-CORRUPTION
POLICY AND ANTI-BRIBERY POLICY

The Company has established the “Whistleblowing Policy”
for employees to directly report to the Audit Committee for
any serious concerns about suspected bribery and corruption,
malpractice, misconduct or irregularity of the Group. The Audit
Committee or any suitable person, team or department of the
Group as determined and delegated by the Audit Committee
will investigate the reported cases in a confidential and timely
manner.

The Company has established the “Anti-Corruption and Anti-
Bribery Policy” to set a tone-at-top on anti-corruption and anti-
bribery commitment and relevant reporting channels, which
applies to all employees (including secondees), officers and
directors of the Group and external third parties who deal
with the Group. The Group is committed to conduct all of its
business in an honest and ethical manner. The Group takes a zero
tolerance approach to bribery and corruption and are committed
to act professionally, fairly and with integrity in all of its business
dealings and relationships wherever the Group operates and
implementing and enforcing effective systems to counter bribery
and corruption.

The Company has established a Whistleblowing Policy
for employees and those who deal with the Company, to
raise concerns in confidence and anonymity about possible
improprieties in any matter related to the Company. The said
policy is available on the website of the Company.

MONITORING THE EFFECTIVENESS OF RISK
MANAGEMENT AND INTERNAL CONTROLS

The Group requires its business unit to identify and assess the risks
and impact at least once every year. The executive management
team of the business unit is accountable for the conduct and
performance of each operation in the business unit within the
agreed strategies and similarly the management of each operation
is accountable for its conduct and performance. Policies and
procedures are designed for safeguarding corporate assets,
maintaining proper accounting records and ensuring transactions
to be executed in accordance with management authorisation.
Monthly management reports on the financial results and key
operation indicators are reviewed by the Executive Committee
of the Board. Regular meetings are held with the executive
management team of the business unit to review the actual
performance against budget.
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Our internal audit function, reporting to the Audit Committee
and the Board respectively, is responsible for assessing the
Group’s risk management and internal control systems, adopting
the risk-based internal audit method to determine whether
the Group’s major risks can be controlled by main monitoring
measures, formulating an impartial opinion on the effectiveness
and efficiency of the systems, and reporting its findings to the
Executive Committee and the Audit Committee. Follow-up review
will be conducted by internal audit in due course to ensure that
audit recommendations are being properly implemented. The
internal audit function conducts independent reviews on the
Group’s risk management and internal control systems on an on-
going basis.

Depending on the nature and risk exposure (including material
risks relating to ESG) of the Group’s business, the scope of work
performed by the internal audit function covers all material
controls including financial, operational and compliance controls
and risk management functions.

Results of internal audit activities are reported to the Audit
Committee at least once semi-annually for the year ended 31
December 2022 and the corrective actions are taken by the
business unit. The Audit Committee will review whether the
Group's risk management and internal control systems (including
financial, operational and compliance control measures as well as
those relating to the Group’s ESG performance and reporting) are
adequate and effective, and consider the adequacy of resources,
staff qualifications, and experience. The Board conducts regular
reviews of the Group’s risk management and internal control
systems through the internal audit function and the Audit
Committee. The Board’s annual review shall, in particular, ensure
the adequacy of resources, staff qualifications and experience,
training programmes and budget of the accounting, internal
audit, financial reporting functions as well as those relating to the
Company’s ESG performance and reporting.
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With respect to internal controls for the handling and
dissemination of inside information, the Company shall assess
the circumstances under which inside information may arise
from time to time and disclose inside information as soon as
reasonably practicable in accordance with the Securities and
Futures Ordinance and the Listing Rules. The Company conducts
its business affairs with close regard to the “Guidelines on
Disclosure of Inside Information” issued by the Securities and
Futures Commission and imposes a strict prohibition on the
unauthorised use of confidential or inside information by the
Directors, employees and other relevant persons (such as external
service providers and project working team members).

Based on the assessment for the year ended 31 December 2022
for purpose of reviewing the effectiveness of the risk management
and internal control systems, the Board and the Audit Committee
believe that the risk management and internal control systems are
effective and adequate, provide reasonable assurance that the
Group's assets are safeguarded and there is no significant area of
concerns that may affect shareholders.

COMPANY SECRETARY

Mr. Leung Wai Keung was appointed as the Company Secretary
of the Company on 5 November 2021 and is responsible for
facilitating the Board’s processes and communications among
Board members, with shareholders and with management. The
Company Secretary has taken no less than 15 hours of relevant
professional training in the year under review.
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SHAREHOLDERS’ RIGHTS

CONVENING EXTRAORDINARY GENERAL MEETING
AND PUTTING FORWARD PROPOSALS AT GENERAL
MEETINGS

In accordance with Section 566 of the Companies Ordinance, the
Directors are required to call a general meeting if the Company
has received requests to do so from members of the Company
representing at least 5% of the total voting rights of all the
members having a right to vote at general meeting. Such requests
(a) must state the general nature of the business to be dealt
with at the meeting; and (b) may include the text of a resolution
that may properly be moved and is intended to be moved at
the meeting. Such requests (a) may be sent to the Company in
hard copy form (by depositing at the registered office of the
Company for the attention of the Board) or in electronic form (by
email: ir@crb.cn); and (b) must be authenticated by the person
or persons making it. In accordance with Section 567 of the
Companies Ordinance, the directors must call a meeting within
21 days after the date on which they become subject to the
requirement under Section 566 of the Companies Ordinance and
such meeting must be held on a date not more than 28 days after
the date of the notice convening the meeting.

Besides, Section 615 of the Companies Ordinance provides that
the Company must give notice of a resolution if it has received
requests that it do so from (a) the members of the Company
representing at least 2.5% of the total voting rights of all the
members who have a right to vote on the resolution at the annual
general meeting to which the requests relate; or (b) at least 50
members who have a right to vote on the resolution at the annual
general meeting to which the requests relate. Such requests (a)
may be sent to the Company in hard copy form (by depositing
at the registered office of the Company for the attention of
the Board) or in electronic form (by email: ir@crb.cn); (b) must
identify the resolution of which notice is to be given; (c) must be
authenticated by the person or persons making it; and (d) must
be received by the Company not later than (i) 6 weeks before the
annual general meeting to which the requests relate; or (ii) if later,
the time at which notice is given of that meeting. Section 616
of the Companies Ordinance provides that the Company that is
required under Section 615 of the Companies Ordinance to give
notice of a resolution must send a copy of it at the Company’s
own expense to each member of the Company entitled to receive
notice of the annual general meeting (a) in the same manner as
the notice of the meeting; and (b) at the same time as, or as soon
as reasonably practicable after, it gives notice of the meeting.
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PROCEDURE FOR SHAREHOLDERS TO PROPOSE A
PERSON FOR ELECTION AS DIRECTOR

Pursuant to Articles 112 of the Articles of Association of the
Company, no person other than a director retiring at a meeting
shall, unless recommended by the directors, be appointed a
director at a general meeting unless at least seven days’ previous
notice in writing (to be lodged no earlier than the day after the
despatch of the notice of the meeting appointed for such election
and no later than seven days prior to the date of such meeting)
shall have been given to the Company of the intention of any
member qualified to vote at the meeting to propose any person
other than a retiring director for election to the office of director
with notice executed by that person of his willingness to be
appointed.

Not less than three nor more than twenty-eight days before the
date appointed for holding a general meeting, a notice shall be
given to all who are entitled to receive notice of the meeting of
any person in respect of whom notice has been duly given to the
Company under Article 112.1 of the Articles of Association of the
Company.

The aforesaid procedures are available on the website of the
Company.

INVESTOR RELATIONS

The new Articles of Association of the Company was adopted on
21 June 2022 by special resolution at the AGM in order to ensure
compliance with the Companies Ordinance and the Listing Rules.

Save as disclosed above, there was no change in the constitutional
documents of the Company during the year ended 31 December
2022 and up to the date of this report.

The new Articles of Association of the Company is available on the
websites of the Stock Exchange and the Company.

The Company has also adopted a revised terms of reference
of compensation committee on 20 December 2022, terms of
reference of nomination committee, and terms of reference of
audit committee on 24 March 2022 which is made available on
the Company’s website and the Stock Exchange’s website.

The Company is committed to a policy of open and regular
communication and fair disclosure of information to its
shareholders. Accurate and fair disclosure is necessary for
shareholders to form their own judgment on the operation and
performance of the Group.
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The Company has established a Shareholders’” Communication
Policy which set out the Company’s commitment to maintain a
policy of open and regular communication and fair disclosure. The
said policy is available on the website of the Company. The Board
will review annually the implementation and effectiveness of the
said policy.

Based on the aforesaid policy of the Company, legitimate
questions arising from generally disclosed information and
shareholders’ views on matters affecting the Company deserves
a reasonable reply and attention. The Investor Relations Division
is responsible for managing investor relations and will respond to
such shareholders’ and analysts’ enquiries. Shareholders’ general
meetings are held in compliance with the Listing Rules and other
legal requirements to ensure communication and interaction with
Shareholders.

The Company’s website provides shareholders, investors, existing
and prospective partners and counterparties with information on
the Company’s corporate governance practices. Copies of such
information can be obtained from the Company Secretary of the
Company upon written request.

Shareholders may at any time send their enquiries and concerns to
the Board by addressing them to the Investor Relations Division of
the Company. The contact details are as follows:

Investor Relations Division — Board Office

China Resources Beer (Holdings) Company Limited
Room 2301 & 2310, 23/F., China Resources Building
No. 26 Harbour Road

Wanchai

Hong Kong

Email: ir@crb.cn

Tel No.: 852-2360 9699

Shareholders should direct their questions about their
shareholdings to the Company’s Registrar.

The Board has conducted a review of the implementation and
effectiveness of the Shareholders’” Communication Policy. Having
considered the diverse channels of communication in place, the
Board is satisfied that an effective Shareholders” Communication
Policy has been properly implemented throughout the year ended
31 December 2022.

By order of the Board
HOU XIAOHAI
Chief Executive Officer and Executive Director

Hong Kong, 24 March 2023
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