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MAJOR HIGHLIGHTS OF THE COMPANY'S
CORPORATE GOVERNANCE:

1.

FEBITESTNBIIERITES
Non-executive Directors and
Independent Non-executive Directors

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.
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Length of Board services
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Age below 60 'l 'l 'l
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Age below 60

Remark: The above data are as at 31 December 2023.
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Less than 10 years 'l .l 'l
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10 years or above

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.

In 2023, the Group arranged for Independent Non-executive
Directors, some of the Non-executive Directors, the Executive
Directors and Chief Financial Officer to visit Guangdong,
Chengdu and Guizhou for conducting an on-site research on the
beer and baijiu business, as well as to visit and inspect the
construction progress of the Shenzhen headquarters, Shenzhen
nightclub, Chengdu Sharing Centre and the operation of
Guizhou lJinsha, allow the Directors to have a first-hand
understanding of market changes and the latest development of
some of the Group’s important assets.
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ARARIRE  RERENTCEERARBIHE It is the firm belief of the Company that a good and solid corporate

REKNERMEABRREENEZER - governance framework is essential to the successful growth of the

ARABIBNEBNRFSKENEEER - Company and the enhancement of shareholder value. The Company is

AN CEERRINZERE —EE M committed to attaining and maintaining high standards of corporate

MEFE MAEBMNZFHBAEER FAUERE governance and adopts principles of corporate governance

FMAFHFE - emphasising a quality Board, accountability to all stakeholders, open
communication and fair disclosure.

TtEER CORPORATE GOVERNANCE

—_ZEZHREWMANA KRR EHCDE On 8 April 2005, the Company adopted the Corporate Governance
EEERFMY (UL THEBILEES Practice Manual (“CG Manual”). The CG Manual, which was revised
i) - EESEAFMR_ZEZTNE=A= on 31 March 2009, 18 November 2010, 21 March 2012, 7 December
=B D e T EE e — B [ 8 EEE— 2015, 18 March 2016, 21 November 2018, 5 November 2021, 1

seacs B Bl S B o Bal =Rl o= = 5 de January 2022 and 18 August 2023, incorporates almost all the
A —E—R"F=ZA+N\B ZZE-—N\F+ applicable principles and Code Provisions of the Corporate Governance
SR =P Bl ZE T ==y — 5 Bl < Code (“CG Code") contained in Appendix 14 (which has been
T TrE Bl gy == =%\ B4 renumbered to Appendix C1 with effect from 31 December 2023) to
NBIEHET EARKLTBEBIME the Rules Governing the Listing of Securities on the Stock Exchange
A EmREB (ATERIEMARL]) M+ (“Listing Rules”) and includes the implementation details for the
MER-E_=ZF+_A=+—HEHR applicable principles and Code Provisions and, where appropriate, the
RIEWERCI) B ZEERTA ( ATEHHE Recommended Best Practices. The CG Manual can be downloaded
[hEESA~a ) rAaEA 2 R &SFa g from the Company’s website and copies are available on request to
X B FEE AR Bl & ST R SR B e 4 B LA the Company Secretary.

RETHRANEZERETHR EERFM

EARBRHMMELAIHTE TR Aa s

RH -

BRATETMIBREIN  RARREBEE=ZT == The Company has complied with the applicable principles and Code
F+ZA=+T—BHBLEFEAEETLEE Provisions as set out in the CG Code throughout the year ended 31
JASFRIPTEL A 3 A R Bl K 5 RIR X December 2023, save and except the following:

O EEEBTAEC21BEC2.9ME S A& In respect of Code Provisions C.2.1 to C.2.9 of the CG Code, since the
Xms BEBEARAIRZ_Z—NLFLtA+— resignation of Mr. Chen Lang as the chairman of the Board (the
ACARERMEE RMAEEHTESSEF “Chairman”) as disclosed in the announcement of the Company dated

(TEEDBALLE  FEBL-—BEBT - RIE 11 July 2019, the position of the Chairman has been vacant. Following
ARARR-_ZE_=FWNA-_t+HZRAE & the re-designation of Mr. Hou Xiaohai from the Chief Executive Officer
ZEHAEBARRERATEACEER of the Company to the Chairman as disclosed in the announcement of
B BRATEBUEREE - EXEE the Company dated 20 April 2023, the position of Chief Executive
FERHETNAERBERRERERNTE Officer has been vacant. Mr. Hou Xiaohai has assumed the interim
NIERET - BEBHA-_Z-_=FNA duties and responsibilities of the Chief Executive Officer until a new
TNBARRARZAEG  HERLEEHAQA Chief Executive Officer is appointed. After the re-designation of Mr.
Bl BAERERE LR PEERTAR Zhao Chunwu from the vice president to the President of the Company

EXEET - ANREEGRIREZELESH on 18 August 2023 as disclosed in the announcement of the Company
REERBETRARIRBHEESTSEN dated 18 August 2023, the said CG Code has been duly complied
B o with. The Board and the Nomination Committee of the Company will

continuously review and discuss the adjustment to the composition of
the Board if and where applicable.

BRIA FFTIREEI  WEEMERKE EH Save as disclosed above, there is no other information required to be =
BMBIFE1351BMMIEBEFURE - disclosed pursuant to Rule 13.51B(1) of the Listing Rules. P
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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 (the
“Articles”). In any event, all Directors must retire by rotation in the
manner prescribed under the Articles, and on re-election of the retiring
Directors, shareholders are given information that is reasonably
necessary for them to make an informed decision on the
reappointment of the retiring Directors. 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 and the
Company’s business and governance policies.

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 as a whole and
each Director to discharge their 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.

In addition to meet the requirements of the Corporate Governance
Report in accordance with Appendix 14 (which has been renumbered
to Appendix C1 with effect from 31 December 2023) of the Listing
Rules (“Corporate Governance Report”), 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.
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Corporate Governance Report

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.

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.

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

1. direction of the operational strategies of the Group;

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;

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

Z—Z = =% &3} - Annual Report 2023
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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:

1.  to develop and review the Company’s policies and practices on
corporate governance and make recommendations to the Board,;

2.  to review and monitor the training and continuous professional
development of Directors and the senior management of the
Company;

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.

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, balanced and
understandable 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 256 to 262.
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SRS e e e S S = e e For the financial year ended 31 December 2023, and up to the date of
EREERNFHRA EFSXNEEHUT : this annual report, there were the following changes to the
membership of the Board:

BE-E-=FNA=-+HE ARATHITE With effect from 20 April 2023, Mr. Hou Xiaohai, the Executive Director

EREBELECHERATERECTRES of the Company, has been re-designated from Chief Executive Officer to

X WHEBEETVBEEZESEFEUALHR the Chairman of the Board, and remains to act as the chairman of the

TZEehNBERELTBRZESZBZKE - Finance Committee and a member of each of the Executive Committee
and the Share Option General Committee of the Company.

BE-ZE-_=FXXA-HB# AQAABEHTT With effect from 2 June 2023, Mr. Wei Qiang (“Mr. Wei"), the then
EEREEMBEERAEE(REEDRER Executive Director and chief financial officer of the Company has
BAEZHEZFIAEEEMITE&RIEM tendered his resignation as the chief financial officer of the Company
HERAAFIERVBE NEFRE #EE in order to devote more time to his other work commitments within
BEETNTES BERX UEREAAT the Group. After his resignation, Mr. Wei remained as an Executive
NITEZEY MBLZES REZEGUR Director, the Authorised Representative, and a member of each of the

BERELTRZEGEEZKE - It B%E Executive Committee, Finance Committee, Nomination Committee
SREZERADBREER - AL BB and Share Option General Committee of the Company. Further, Mr.
BEAEEZERAFTERVIEE - Wei has been appointed as the Vice President of the Company. Mr.

Zhao Wei, the Vice President of the Company, has been appointed as
the new chief financial officer.

—E_=F+tATRHE BABEEAERNR With effect from 5 July 2023, Mr. Lai Ni Hium, Frank has tendered his
HOF P H At & A AT B E AR R R EBAT resignation as a Non-executive Director of the Company, as he would
BEFERS- like to focus on his other personal commitment.

BEZZE_=FNA+NAR BRrEREX With effect from 18 August 2023, Mr. Wei has tendered his
REEBAEBRR _S_=FEHME2AE resignation as an Executive Director and the Authorised Representative,
XBEMBERARAIRTESREERRKIU and ceased to be a member of each of the Executive Committee, the
NTBETHTZEDS RELZEL UK Nomination Committee, the Finance Committee, and the Share Option
ZEGhEREEREZEGTBEZKE - General Committee but remains as a Vice President of the Company as
MEBETAAFRAHE HBEREEESR he would like to focus on the management of baijiu business of the
FAEARBNTES BEERREWITEZE Group, which was newly established in 2023. Mr. Zhao Chunwu has
e REZTEe KL EeRBERELTE been appointed as an Executive Director, the Authorised
LZEGSBELKE BERILETNTKARA Representative, and a member of each of the Executive Committee,
BT reH HELERBEZTAR the Nomination Committee, the Finance Committee, and the Share
RAABMITEETURMBEEG ZKE - Option General Committee of the Company. Further, Mr. Zhao
Chunwu has also been re-designated from Vice President to President
of the Company. Mr. Zhao Wei has been appointed as an Executive
Director and a member of the Finance Committee of the Company on
the same day.

BE-_E-_=—FhA-+H THLTEEE With effect from 20 September 2023, Ms. Guo Wei has been
RADNBIENITES - appointed as a Non-executive Director of the Company.

B-Z=-=%+=H— A ' Richard Raymond With effect from 1 December 2023, Mr. Richard Raymond Weissend

Weissend %t 4 B = 4% A B 2% A ) 22 0% o fth % has tendered his resignation as a Non-executive Director of the
M EHEA A R FELNTTE = - Daniel Robinson Company, as he would like to devote more time to other business
SERBEZEEARARBENITES - commitment. Mr. Daniel Robinson has been appointed as a Non-

executive Director of the Company on the same day.
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With effect from 29 January 2024, Ms. Zhang Kaiyu has tendered her
resignation as a Non-executive Director and a member of the
Nomination Committee of the Company due to having reached the
retirement age.

In compliance with Rule 3.09D of the revised Listing Rules which took
effect on 31 December 2023, each of Mr. Zhao Chunwu, Mr. Zhao
Wei, Ms. Guo Wei and Mr. Daniel Robinson has obtained the legal
advice referred to in Rule 3.09D of the Listing Rules on 30 August
2023, 28 September 2023 and 11 December 2023 respectively, and
has confirmed that he/she understood his/her obligations as a Director.

As at the date of this annual report, the Board comprises eleven
Directors, including three Executive Directors namely Mr. Hou Xiaohai,
Mr. Zhao Chunwu and Mr. Zhao Wei, three Non-executive Directors
namely Mr. Daniel Robinson, Mr. Tang Liging and Ms. Guo Wei and
five Independent Non-executive Directors namely Mr. Houang Tai
Ninh, Dr. Li Ka Cheung, Eric, Mr. Lai Hin Wing Henry Stephen, Mr.
Bernard Charnwut Chan and Mr. Siu Kwing Chue, Gordon. The
biographical details of the Directors are set out on pages 38 to 47 of
this annual 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 2023, 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.

=R R (JER%) B BR A &) « CHINA RESOURCES BEER (HOLDINGS) COMPANY LIMITED
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FrBEEE(BIEHNTEERIEHNITESE)Y All Directors (including Executive Directors and Non-executive
REETHEH EFERE EF2MAEK Directors) are not appointed for a fixed term. The Board would like to
BEAEXRIMEEE Al ASENE retain sufficient flexibility to organise the composition of the Board to
oA EXERRENEFTHEHLTE serve the needs of the Group. Therefore, the Board is of the view that
H-FTBEENECEREESZARNR it is not appropriate to specify the term of office of the Directors. All
RBAFARELERARAAIRREE  WAEKD Directors are subject to re-election by shareholders of the Company at
B=F—RGREET EERT BFEH the annual general meeting following their appointment and shall
A HESFBENTESZRIFNTE retire at least once every three years on a rotation basis. The Articles
BRI -BFRANEST VL ERESE require that one-third of the Directors (including Executive Directors
RERNZED %% VA K2 BB M3 5 853 LA 3R and Non-executive Directors) shall retire each year. The Directors who
EERRMNES - REESFAIHEET - 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.

i e N SrEESr T LS qr e FlUle 42 0 During the year ended 31 December 2023, the position of the
EE:?: =FEWMA=-+H EEHRU—E Chairman has been vacant until 20 April 2023, when Mr. Hou Xiaohai,
B - QT _=FMA-_+HIE KXQF the Executive Director of the Company, has been re-designated from
MWITESEEZBLEAERATERAER the position of Chief Executive Officer to the Chairman since 20 April
$ RAER  AAFEBREHITERALE KB 2023, the position of the Company's Chief Executive Officer has been

CEBEEEAEFERATEAN  BEELE vacant. Mr. Hou Xiaohai has assumed the interim duties and

TR AEAERNERATENIERE responsibilities of the Chief Executive Officer until a new Chief
F-BEAHE BREARRNR-ZE_=F Executive Officer is appointed. For details, please refer to the
WMAZ-+HmAEZAE - announcement of the Company dated 20 April 2023.

GBZREERHABREERASEERE R Mr. Hou Xiaohai provided solid and continuous leadership to the

BEETEHNEELRERAEZANEEREMS Group with his extensive experience and knowledge in management
%15; LFEHNEE - I BEEGRA & and operation of the Group during the period. Further, the Board is of
FEHNT FRTEBIIFNTEETN TG the view that the balanced composition of the Executive, the Non-
R NEBARARAEEITRBENSES executive and the Independent Non-executive Directors on the Board
ZESKIRHETRRERE G UEREHE and the various committees of the Board in overseeing different
BT aspects of the Company'’s affairs had provided adequate safeguards to

ensure a balance of power and authority.

RERBFRER AR NTESRES At the annual general meeting (“AGM"), Mr. Hou Xiaohai, an

CEIFEZHLEECRERFRSERE Executive Director of the Company and the Chairman of the Board
HEREFERRBFASZHNHEMESTSKE - took the chair of the AGM, together with other members of the Board
HEBRHATBRNBRRBEF RS EEHER who attended the AGM, were of sufficient calibre for answering
f o questions at the AGM.

EZZEY FWNLZESNREBEZESNE Either the chairman or at least one member of the Audit Committee,

}*_JZKEZE’J\—%EXAi’:jﬁHjFHxiﬁ the Compensation Committee and the Nomination Committee
FRE BMREAAQRANKRERITENNE attended the AGM to ensure effective communication with the

B-BEHEBRBUYUNEE(BREEESAR shareholders of the Company. Separate resolution was proposed at

FEZ)RRFRBEFRE EAB AR 7,<$E'r_ the AGM on each substantially separate issue, including re-election of

2 UWUEEFTAETRR &TET each retiring Director and was put to vote at the meeting by way of

RARNFAREFER AT LERE- poll. Detailed procedures for conducting a poll were explained at the
meeting.

EZZE-=F/N\ATN\BE HERLER With effect from 18 August 2023, Mr. Zhao Chunwu has been re-
ERARBIBH  NBITARGERENT designated as the President of the Company, to fulfill the duties
A2 B o pursuant to article 95 under the Articles.
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E tiﬂ—”\”&ﬁ@?ﬂi,ﬁﬂéﬁ RO=
FER-—R -KREHEeRI EEghe
BREME DAP&%E?&%EEKE%%E(T\

wEIMRUNEERE) REMTEESTEE
HRENEE FHESENEHEHR &
E-RAEURFIERZENEHZBAR
REeZAHAELIREEXGERE LB
MezXft- EREFEMESHE  TRFE
METEFAEATHANR - I EF
BREARERAFTERZNAHELAEEE
BMMBUEXER -

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.

EEeRNEE_T-_=F+=-H=+—H During the year ended 31 December 2023, 7 meetings (including
EEERAEBRAT /X ex(BENAEMZE® meetings by way of circulation of written resolutions) were held by the
REBRAANBITINEE) ° “%%E’\‘ == Board. The attendance of the Directors at general meeting(s), Board
E¢ HERRAE EFEEE - ﬁ% meeting(s), Audit Committee meeting(s), Compensation Committee
eeR FHNZEeeR NIRRT ECSH meeting(s) and Nomination Committee meeting(s) held in 2023 is set
MEBEHNTE: out in the table below:
RRBEEAE EZ&Board FHzES REZBE
Annual General (ERHERE ERZEE Compensation Nomination
Meeting Meeting(s) Audit Committee Committee Committee
(BRLRERE attended,/ (EREERE (ERLERE (SRHERY
Meeting 217X #held) Meeting(s) Meeting(s) Meeting(s)
attended,/ attended,/ attended,” attended,/
E17RHheld) R S w B RBheld)  BTRBheld)  BTKBheld)
# 17 & & Executive Directors
FZRELEY Mr. Hou Xiaohai” 10 414 3R 000
BERAEY Mr. Zhao Chunwu @,/ NA n N 0/0 bl
mara” Mr. Wei Qiang” 10 44 iy 000 55
BEEED Mr. Zhao Wei® T,/ NA n N 000
¥ %17 5 Non-executive Directors
Rl E” Mr. Lai Ni Hium, Frank® n 0 0 0/0
Richard Raymond Mr. Richard Raymond Weissend” 17 4/4 3B 0/0
Weissend % 4
Daniel Robinson % 4®  Mr. Daniel Robinson® TEA/NA  TER/NA TER/NA TER/NA
FEFLL" Ms. Zhang Kaiyu® N 44 33 00 n
BREEE Mr. Tang Liging 0 414 33 000
FHLLO Ms. Guo Wei® TEA/NA n TER/NA 000
% ¥ 3 %17 £ Z Independent Non-executive Directors
EABRAE Mr. Houang Tai Ninh 0 414 33 0/0 33 6l6 i
FREBT Dr. LiKa Cheung, Fric 10 414 3R 0/0 33 6l6 1
REBEE Mr. Bernard Chamwut Chan 10 414 3R 000 33 n
BRELE Mr. Siu Kwing Chue, Gordon 10 44 33 00 6/6 m
BEXLE Mr. Lai Hin Wing Henry Stephen 0 44 33 00 33 6/6
“ECCFEMBENY
Total number of meetings held in 2023 1 4 3 0 3 6 7

iﬂ D?/@G HX)E[SE NI
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MiEE
Notes:
R: TE HA & 5% Regular Meeting
St % Bl & 5% Special Meeting

W:  ZE R K Written Resolutions

(1) GEEBEER _ZE_=ZFMNA-_THHARAERFRATEAIRESSEIR YHBALEIVBEZESIRURNTEESRERELA
ZEERBZKE-
Mr. Hou Xiaohai has been re-designated from Chief Executive Officer to the Chairman of the Board, and remains to act as the chairman of the Finance
Committee and a member of each of the Executive Committee and the Share Option General Committee of the Company on 20 April 2023.

2 BABEAER-F-_=ZFLARABEARAFRTES-

Mr. Lai Ni Hium, Frank resigned as a Non-executive Director of the Company on 5 July 2023.

B BEEEAR_ZF_=ZFNATNBHERARARTESFREERRURTEREINTZE S REZEES MBELZESRERELARZS
EXEZKE  WMEBEEARFEEH -
Mr. Wei Qiang resigned as an Executive Director and the Authorised Representative, and ceased to be a member of each of the Executive Committee, the
Nomination Committee, the Finance Committee, and the Share Option General Committee of the Company but remains as a Vice President of the
Company on 18 August 2023.

@ HBEREER-_Z_=FNAT/\BEZEREARANTES BRRARURNITEES REZES WHZESBREYAZES
EBZKRE VAARARAHFEREE -
Mr. Zhao Chunwu has been appointed as an Executive Director, the Authorised Representative and a member of each of the Executive Committee, the
Nomination Committee, the Finance Committee, and the Share Option General Committee of the Company, and re-designated from Vice President to
President of the Company on 18 August 2023.

(6) HEAEER-ZE_=FNATN\BEZERLRRANTEFUARMBEEGZKE -

Mr. Zhao Wei has been appointed as an Executive Director and a member of the Finance Committee of the Company on 18 August 2023.

6 BRALIHR-_T_=FNA-_THEZERERAFATESE

Ms. Guo Wei has been appointed as a Non-executive Director of the Company on 20 September 2023.

(7)  Richard Raymond Weissend e £ IR —E —=F + - A —HEE AR AIEHNITES -

Mr. Richard Raymond Weissend resigned as a Non-executive Director of the Company on 1 December 2023.

(8) Daniel Robinson E £ —E = =F+ - A — BEZT AL AR FERITES -

Mr. Daniel Robinson has been appointed as a Non-executive Director of the Company on 1 December 2023.

9 EKRFEXIR-_F_OF-—A_TAhEHEARAFATESRRLZZEGNE -

Ms. Zhang Kaiyu resigned as a Non-executive Director and a member of the Nomination Committee of the Company on 29 January 2024.
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I 1

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 for
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 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 2023, the Group arranged for Independent Non-executive Directors,
some of the Non-executive Directors, the Executive Directors and chief
financial officer to visit Guangdong, Chengdu and Guizhou for
conducting an on-site research on the beer and baijiu business, as well
as to visit and inspect the construction progress of the Shenzhen
headquarters, Shenzhen nightclub, Chengdu Sharing Centre and the
operation of Guizhou Jinsha Jiaojiu Winery Industry Co., Ltd.*, allow
the Directors to have a first-hand understanding of market changes
and the latest development of some of the Group’s important assets.
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ARAAEEREZEEFERFAREIFER The Company has received from all Directors the records of their
EREEIN 2L - BEFBIER TR : continuous professional development trainings during the year. Details

of which are set out in below table:

BEEXRR2E
Type of Continuous Professional Development
BRI HEWSNE
k/REHERRiRE
R/BRAFNER X HEEBARALOAREER
EBER ARENA ZBRHMEEEANARNESR

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
¥l 17 & = Executive Directors
EEBEAE Mr. Hou Xiaohai v v
HERTEY Mr. Zhao Chunwu® v v
FRom e E? Mr. Wei Qiang® 38 A N/A 38 A N/A
HELEY Mr. Zhao Wei® v v
JE ¥ 17 = = Non-executive Directors
B S Mr. Lai Ni Hium, Frank™ 3@ B N/A 8 A N/A
Richard Raymond Mr. Richard Raymond Weissend® 4 4
Weissend 5 4 ©
Daniel Robinson%c 4"  Mr. Daniel Robinson” A3 A N/A A3 A N/A
RAFLZL® Ms. Zhang Kaiyu® v v
& & 5k & Mr. Tang Liging v Y
WL Ms. Guo Wei® v v
¥ I 3k $ 47 # = Independent Non-executive Directors
BEARELEE Mr. Houang Tai Ninh v v
TREBL Dr. Li Ka Cheung, Eric v v
PRE B EAE Mr. Bernard Charnwut Chan v 4
Ok e Mr. Siu Kwing Chue, Gordon 4 v
b e Mr. Lai Hin Wing Henry Stephen® v v
Mt A
Notes:

(1

(2)

RALERER B _=ZFtARRBRERRRFFRITES -

Mr. Lai Ni Hium, Frank resigned as a Non-executive Director of the Company on 5 July 2023.

BRAER_ZE_=ZFNATN\BBREARANTESZREERRURTBEENTZE S REZEQ UBKLEEGRERESTREZS
BEEEZKE MEBEETAQREEH-

Mr. Wei Qiang resigned as an Executive Director and the Authorised Representative, and ceased to be a member of each of the Executive Committee, the
Nomination Committee, the Finance Committee, and the Share Option General Committee of the Company but remains as a Vice President of the
Company.

HEREER - Z_=ZFN\ATN\BBZERLRANTES RERKRURNITEZE S REEZES WKZESRERELARZE Y
EBEZKE WHAARBBEATRES -

Mr. Zhao Chunwu has been appointed as an Executive Director, the Authorised Representative, and a member of each of the Executive Committee, the
Nomination Committee, the Finance Committee, and the Share Option General Committee of the Company and re-designated from Vice President to
President of the Company on 18 August 2023.
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@ HBEEER-ZE_=FNATNBEZERRRANTEFTURMBEEGZIKE -

Mr. Zhao Wei has been appointed as an Executive Director and a member of the Finance Committee of the Company on 18 August 2023.

(5) BRELLR-_T_=FNA-_TBEZERERAFATES -

Ms. Guo Wei has been appointed as a Non-executive Director of the Company on 20 September 2023.

(6)  Richard Raymond Weissend %t AR T —=F+ A —ABEARAIFERTES -

Mr. Richard Raymond Weissend resigned as a Non-executive Director of the Company on 1 December 2023.

(7) DanielRobinson B AN T _=F + _ A —BEZERARAFRTES -

Mr. Daniel Robinson has been appointed as a Non-executive Director of the Company on 1 December 2023.

8 FERFTXIR-_F_OF-—A_FTAhEREARAFATESKRERZEGNE -

Ms. Zhang Kaiyu resigned as a Non-executive Director and a member of the Nomination Committee of the Company on 29 January 2024.
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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:

(@) 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 for 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 or President (since 18 August 2023) —
the day-to-day management of the Company’s business is
delegated to the Chief Executive Officer or President 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)
(resigned on 18 August 2023), Mr. Zhao Chunwu (Executive
Director) (appointed on 18 August 2023) and Ms. Zhang
Kaiyu (Non-executive Director) (resigned on 29 January
2024)
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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 for Nomination Committee setting out its duties
and procedures were revised on 21 March 2012, 7 December 2015,
21 November 2018, 5 November 2021, 24 March 2022 and 18 August
2023, and are available on the websites of the Stock Exchange and the
Company.

During the year ended 31 December 2023, the Nomination Committee
held seven meetings. A summary of work done by the Nomination
Committee during the year include, among other things:

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

o make recommendations on the appointment of Mr. Zhao
Chunwu and Mr. Zhao Wei as Executive Directors and Mr. Daniel
Robinson and Ms. Guo Wei as Non-executive Directors to the
Board; and

o make recommendations on re-appointment of the retiring
Directors at the annual general meeting 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.
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Major terms of the nomination policy are disclosed as follows:

)

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”):

(a)

(9)

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

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;

Independence;

Reputation for integrity;

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

Plan(s) in place for the orderly succession of the Board.

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:

(a)

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

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

(0 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;

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

(e)  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;
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(@ 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.

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

(6) 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.

(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.
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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.

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 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.

As at the date of this annual report, 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.
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(6) 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 of the Company
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.

(7)  The current senior management of the Company comprises all
male members. As at 31 December 2023, the Company has
approximately 27,232 employees in total, comprising of
approximately 7,742 females and 19,490 males (approximately a
male-to-female ratio of 1:0.39). The Group is engaged in the
manufacturing, sales and distribution of alcoholic beverage
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 annual 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 (all are Independent Non-

executive Directors)

The duties of the Compensation Committee include making
recommendations to the Board on the Company’s policy and structure
for remuneration of all Directors and senior management of the
Company 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
for Compensation Committee setting out its duties and procedures
were revised on 21 March 2012, 7 December 2015, 5 November
2021, 24 March 2022, 20 December 2022 and 18 August 2023, and
are available on the websites of the Stock Exchange and the Company.
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The remuneration of the Directors and senior management of the
Company 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 six
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;

o approving the remuneration packages of Executive Directors of
the Company;

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

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

o approving the remuneration package of the proposed new
Executive Directors and Non-executive Directors and making
recommendations to the Board.

The Company confirms that there is no disagreement between the
Board and the Compensation Committee on any remuneration or
compensation arrangements.

For the remuneration of the Executive Directors, the Compensation
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 306 to 308.
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For the year ended 31 December 2023, the remuneration payable to
the Directors and the members of senior management of the Company
fell within the following bands:

Number of Individuals

¥ BN & Remuneration Bands ABEH

ARBZLE AR 428,0007T RMB Nil to RMB428,000 12
(5 #& = op 2= 78 #500,000 7T) (HK$Nil to HK$500,000)

AR #2,998,001 T E AR# 3,427,000t  RMB2,998,001 to RMB3,427,000 1
(753,500,001 7T = & ¥ 4,000,000 7T) (HK$3,500,001 to HK$4,000,000)

A FR#3,885,001 7T &= AR #4,284,0007t RMB3,885,001 to RMB4,284,000 1

(754,500,001 7T & /8 #£ 5,000,000 7T)

(HK$4,500,001 to HK$5,000,000)

AR #5,140,001 ;. & A R #5,569,0007C
(756,000,001 7T & 74 # 6,500,000 7T)

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

AR #5569,001 02 AR #¥5997,000)t RMB5,569,001 to RMB5,997,000 2
(75 ®6,500,001 7T = /& ¥ 7,000,000 7T ) (HK$6,500,001 to HK$7,000,000)
ANR#7,711,000T £ A K #8,140,000T  RMB7,711,000 to RMBS, 140,000 1

(79,000,001 7T & 74 # 9,500,000 7T)

(HK$9,000,001 to HK$9,500,000)
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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
and Mr. Bernard Charnwut Chan (all are Independent
Non-executive Directors)

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
for 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 (which has been
renumbered to Appendix C1 with effect from 31 December 2023) to
the Listing Rules, the terms of reference for Audit Committee was
further revised on 21 March 2012, 7 December 2015, 21 November
2018, 5 November 2021, 24 March 2022 and 18 August 2023, and
are available on the websites of the Stock Exchange and the Company.
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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 2023 included reviews of:

o the independent auditor’s report to the Audit Committee in
respect of the audit for the year ended 31 December 2022;

o the annual report and annual results announcement for the year
ended 31 December 2022;

o the audit strategy memorandum in respect of the audit for the
year ended 31 December 2023 by the independent auditor;

o connected party transactions;

o the interim report and interim results announcement for the six
months ended 30 June 2023;

o non-audit services provided by the independent auditor;
. the reports of internal audit activities; and

o staffing and qualifications of the Group’s accounting, internal
audit and financial reporting functions.

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 2023 is set out in the
Independent Auditor’s Report on pages 256 to 262. During the year
under review, audit fees paid and payable to the Company’s
independent auditor amount to approximately RMB11 million (2022:
approximately RMB10 million); fees related to non-audit services
including tax compliance and consulting service paid during the year
under review amount to approximately RMB3 million (2022: RMB5
million).
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IEEIZ AR Non-audit services 3 5
&5 Total 14 15

IEEIZ RS RA4H Non-audit services breakdown
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MODEL CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS

The interests held by the Directors in the Company’s securities as at 31
December 2023 are disclosed in the Directors’ Report on pages 228 to
253 of this annual 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 (which has
been renumbered to Appendix C3 with effect from 31 December
2023) 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, 20 December 2022 and
18 August 2023 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 enquiries 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 2023.

SHARE OPTIONS SCHEME

The Company did not have any effective share scheme as at 31
December 2023.
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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 and to
ensure the connected transactions are in compliance with the Listing
Rules.

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
the 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. The Group's 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.

DIVIDEND POLICY

The Company has established the “Dividend Policy” to clarify the
criteria of payment of dividend in any financial year, to determine the
payment of dividend in a financial year (if applicable) subject to the
Companies Ordinance (Cap. 622 of the Laws of Hong Kong), the
Articles and all applicable laws and regulations. The Company will
continually review the dividend policy, the policy shall in no way
constitute a legally binding commitment by the Company that
dividends will be paid in any particular amount and in no way obligate
the Company to declare a dividend at any time or from time to time.
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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.

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.

Our internal audit function also includes reviewing the continuing
connected transactions and providing findings to the Independent
Non-executive Directors to assist them in performing their annual
review.
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et 2 Sl e e E e S S e Results of internal audit activities are reported to the Audit Committee
NEIZER ZRIPEBELFREXLZES at least once semi-annually for the year ended 31 December 2023 and
B — ik RMEFSEMFERYUETH - B the corrective actions are taken by the business unit. The Audit

ZEERAAEERREERNPESLER Committee will review whether the Group’s risk management and
BB SE RS %5 A & E internal control systems (including financial, operational and
AEBRRE HEREARBEIBEAEN compliance control measures as well as those relating to the Group's
EAB)EBRARER TEEER - BT ESG performance and reporting) are adequate and effective, and
BERELMCEHREDEH BBAIPETRBE consider the adequacy of resources, staff qualifications, and

EREZES BEEeUALENABREER experience. The Board conducts regular reviews of the Group's risk
NElEEEH EETEHEN EF28FE management and internal control systems through the internal audit

THRE FHERARAESE ABE function and the Audit Committee. The Board’s annual review shall, in

T MEERBE ST EWARBERNAR particular, ensure the adequacy of resources, staff qualifications and

HARNRRERE HekErRALBREEHW experience, training programmes and budget of the accounting,

MNER BEIERKKER BIREARE internal audit, financial reporting functions, Listing Rules compliance

HIEERESDEH - as well as those relating to the Company's ESG performance and
reporting.

BERARENEHMAZEEENAILETE KA With respect to internal controls for the handling and dissemination of
B TNEZEAEBRKAZEENB LI inside information, the Company shall assess the circumstances under
BEELRBHEENE ETRESEBYE which inside information may arise from time to time and disclose
ATHEHEERNZERFERNEER - ARQa & inside information as soon as reasonably practicable in accordance
AEX¥EARTEHEREBESFMBAEEHK with the Securities and Futures Ordinance and the Listing Rules. The
ERFZEeRHA(NBEEHEWEES) & Company conducts its business affairs with close regard to the

BEE BT REMEBAL(INBRE “Guidelines on Disclosure of Inside Information” issued by the
HEFRIER TEEAKE) EREFFAI T FE Securities and Futures Commission and imposes a strict prohibition on
ARZENIATHE - 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).

BEHE-_ZTZ-_=F+_A=+—HItHF Based on the assessment for the year ended 31 December 2023 for

ErwaRRERERAMBEEZHKAE T purpose of reviewing the effectiveness of the risk management and

HWiTfE EFeNERZTESRE A& internal control systems, the Board and the Audit Committee believe

MEREERANIEZEHEETREHN - 8 that the risk management and internal control systems of the Group

AERBAEBNEESIRE  IMNREFT are effective and adequate, provide reasonable assurance that the

MATRE R ER RN EABEFHRGFE - Group’s assets are safeguarded and there is no significant area of
concerns that may affect shareholders.

YNGR COMPANY SECRETARY

REBREARN_E_—F+—HFHAHEZ Mr. Leung Wai Keung was appointed as the Company Secretary of the
EEANGHMATNE AEHBHESTSN Company on 5 November 2021 and is responsible for facilitating the

mENMREEFEeRE RRESEEZME Board's processes and communications among Board members, with
MER -ROBEFE  RNWEEEITD shareholders and with management. The Company Secretary has
RIS/ EREEESE - 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, 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.

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

INVESTOR RELATIONS

There was no change in the constitutional documents of the Company
during the year ended 31 December 2023 and up to the date of this
annual report.

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

The Company has also adopted a revised terms of reference for Audit
Committee, Compensation Committee and Nomination Committee on
18 August 2023 respectively, which are 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.

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.
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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 of the Company 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.
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EFEOMAREBIABENE MR - The Board has conducted a review of the implementation and
ERNBEENZEERREE ESE€EMNE effectiveness of the Shareholders’ Communication Policy. Having

BMABRRBEBRARRREBEZE S _=F+= considered the diverse channels of communication in place, the Board

A=+—BISE2FBIZEEE- is satisfied that an effective Shareholders’ Communication Policy has
been properly implemented throughout the year ended 31 December
2023.

EEESWm By order of the Board

HITEERLTE HOU XIAOHAI

mExE Executive Director and Chairman

BE ZE-WNFE=A+NH Hong Kong, 18 March 2024
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