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Definitions

Bx

“Articles”

[AB8 ]

“ Audit Committee”

[BREES]

“Board”

[EEE ]

“CG Code”
[fEERFH

“Company”’/*China Dredging ENV”
[AAR L/ THERLRR]

“Contractual Arrangements”

[ R

“Director(s)”

[E%)

llGrouPIl

M@ T4H%H]

IIHK$II
(&

“Jiangsu Jiaolong”

[TTERBRE |

“Jiangsu Xingyu”/

“PRC Operational Entity”
IgETF |/

[FESERERE]

TEARRIERER A E

the articles of association of the Company

ARRBEBMERADR

the audit committee of the Board
EESEZEEY

the board of Directors

Exg

the Corporate Governance Code set out in Appendix C2 to the Listing Rules [as
amended from time to time), which are adopted (with modification) by the Board
as its corporate governance code
ERRMSRC2MBMERE AT (BTEEET) EFERERER]
—HERBERELEE AT

China Dredging Environment Profection Holdings Limited
PEEZRRRERBR QA

a series of confracts, pursuant to which all economic benefits and risks arising
from the business of Jiangsu Xingyu are transferred to Xiangyu PRC

—RIEH  BUOTHEFTOERDELN — LB R KRR EE
FAFH

direcfor(s) of the Company
RAREE

the Company and its subsidiaries

ARRE R EHE R A

Hong Kong dollars, the lawful currency of Hong Kong
BT BREEEER

Jiangsu Jicolong Salvage Harbour Engineering Co. lid.*, a non-wholly owned
subsidiary of the Company
THBRETBMBIREERAR - ARA—FHEZ2ENREA R

Jiangsu Xingyu Holdings Group Limited* (formerly known as Jiangsu Xingyu Port
Construction Company Limited*), a wholly-owned subsidiary of the Company
THRETEREERRAR (B IFETERZERAR)  AAF—HF
E2EMBA A




“Listing Rules”

[ EmRRA

“Model Code”
[ZX£=<pA ]

“Mr. Liv”

854 |

“Ms. Zhou”
Azt

“Nomination Committee”

REZEEE]

IIPRCII
[HE ]

“Remuneration Committee”

[FHESS]

“Reporting Period”/”Review Period”

[HEAE] TEESERE]

IIRMBII
[AR#

IISFOII
[BERBEHRM]
“Shareholder(s)”

MR3R

“Share(s)”

[ 13 ]
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Definitions (Continued)

BEEw

Rules Govemning the Listing of Securities on the Stock Exchange (as amended
from time to time)

B4 32 P 8B 5 7 AR B (KRR B 53T

Model Code for Securities Transactions by Directors of Listed Issuers sef out in
Appendix C3 to the Llisting Rules (as amended from time fo time)

FHRAIMSECIMEN LT ETABFETESFXHNEETA (KT
RHERT)

Mr. Liv Kaijin, a substantial shareholder of the Company, is the spouse of
Ms. Zhou
RAAR—BEEMRIFESE  RAXLTZES

Ms. Zhou Shuhua, chairlady and an executive Director, is the spouse of Mr. Liu

IRFVTEFERERL  REXEZRB

the nomination committee of the Board

ExgeRA%Bg

the People's Republic of China
hEE ARKM

the remuneration committee of the Board

ExeFMEzBe

for the year ended 31 December 2024
BE—_E-_NME+=-A=+—BILtEE

Renminbi, the lawful currency of the PRC

ARE - REDEEER

the Securities and Futures Ordinance (Cap 571 of the laws of Hong Kong)
(as amended from time to time)

BEEOES7 1 BB 5 RE GO (BTRERT)

shareholder(s) of the Company
ZAYNEI 1

ordinary share(s) of HK$0.20 each in the share capital of the Company
AR RRATZREEO. 208 T 2 E AKX
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Definitions (Continued)

BEEw

#2021 Share Option Scheme”
[ZE=—-FERES]

“Stock Exchange”

[ B3 T |

“Xiangyu Environment Protection”

[AFRR]

“Xiangyu PRC”
[FBFHE]

*

For identification purpose only

TEARRIERER A E

the share option scheme adopted by the Company on 17 June 2021
RRARR B —FRATLARMNZBREE

The Stock Exchange of Hong Kong Limited
ERBMARSMERAQE

Jiangsu Xiangyu Environment Protection Equipment Company Limited*, a wholly-
owned subsidiary of the Company
THAFTRERBERLIA AR —H2EMBRAE

Jiangsu Xiangyu Port Constructing Project Administration Co. Ltd.*, a wholly-
owned subsidiary of the Company
AHENFTARIREREERAR  AAF—HE2EWB AR

* (EHRBG
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Financial Summary

MBRBE

The following is a summary of the published results and assefs and NTRAEERBELBTBRFENE AMEEAR
liabilities of the Group for the past five financial years. EERBEWME -
RESULTS E

Year ended 31 December
BE+-A=1+—HLFE

2024 2023 2022 2021 2020
CEIME o s
RMB’000 RMB'000 RMB'000 RMB'000 RMB'000
NGBl ATt ARKETT ARETT ARETT
(audited) (audited) (audited) (audited) (audited)
(RRER) (Fe&:z) (fe&E%z) (&%) (&%)

Revenue Wz 325,234 375,161 385,472 387,389 286,341

Profit/ (loss) before tax MR ATEF (E518) (276,297) (193,801) (301,723) 40,642 (525,335)
Income tax credit (expense) FisFisE e (FAx) (26,698) (18,092) (13,412) 613 (12,029)
Net profit/(loss) @A (B8R ) %58 (302,995) (211,893) (315,135) 41,255 (537,364)

Net profit/(loss) affributable to: LA™ A FE S FI,

(E518) %5 -
Owners of the company KARIER A (322,050) (230,665) (340,411) 22,593 (526,583)
Non-controlling interests IR R = 19,055 18,772 25,276 18,662 (10,781)
(302,995) (211,893) (315,135) 41,255 (537,364)
ASSETS AND LIABILITIES EERERE

31 December

R+=B=+—H
2024 2023 2022 2021 2020
-l f N T —F - —F - —F ZTTFF
RMB’000 RMB’000 RMB’000 RMB’000 RMB'000
INCL-E Al ARETr ARETT ARETT AREBTR
(audited) (audited) (audited) (audited) (audited)
(BERK) (eE=Z) (= Z) (&= %) (#&2==%)
Non-current assets EREFEE 939,453 1,257 257 .88, 74l 1,641,985 1,796,319
Current assets MENEE 363,266 376,784 489 908 627,664 612,046
Current liabilities mEEaRE (822,621) (829,732) (815,243) (822,041) (1,169,495)
Non-current liabilities ERHaE (173,110) (186,382) (235,645) (286,919 (201,012)

Net assets BEFE 306,988 @17, 927 887 ZoAs il 60 e ORI @R7A863
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Financial Summary (Continued)

BB E |

STATEMENT OF FINANCIAL POSITION OF THE

COMPANY

The statement of financial position of the Company as at the end of the

Reporting Period is as follows:

N7 By BB IR R &R

ARRRBERROFBERRRAT ¢

2024 2023
—E-MEF —E-=
RMB’000 RMB'0O00
AREFTT
ASSETS BE
Unlisted investments in subsidiaries RSB ARF ZIELEMIRE 266,388 258,376
Rightof-use assets ERAEEE 806 -
Amounts due from subsidiaries JE R B BB 1 R FIE 8,503 6,223
Amounts due from directors FEWEE IR 433 433
Bank balances and cash RITHEB AR E 424 104
276,554 265,136
LIABILITIES =L
Other payables Hfth A FRIE 1,876 558
Amounts due to subsidiaries FEAT M B A RFRIE 41,418 27,521
Amounts due to related parties JRE A<t RSt 75 RROR 6,644 5,870
lease liabilities HEAE 807 -
50,745 33,949
TOTAL ASSETS LESS TOTAL LIABILITIES BHEERBEEE 225,809 231,187
CAPITAL AND RESERVES BEARR#E
Share capital R 255,247 255,247
Deficient/reserves (note) B4t Rt (HTAE) (29,438) (24,060)
TOTAL EQUITY FERMAEE 225,809 231,187
Note: e -
Reserves of the Company RATR R
Share Other Accumulated
premium reserve losses Total
B RE Hitif#tE 2itER st
RMB’'000 RMB’'000 RMB'000 RMB'000
NEEIE UNE:SS S NEWETE UNESSSTE
At 1 January 2023 INEE === 029,013 165,238 (1,114,972) (20,721)
Loss for the year FRNEE = - (3,339) (3,339)
At 31 December 2023 e e e e = 929,013 165,238 (1, 1L S 1) (24,060)
Loss for the year FAEE z = (5,378) (5,378)
At 31 December 2024 R-ZE-_mMF+=-—A=+—H 929,013 165,238 (1,123,689) (29,438)
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Group Chart
EEEE

The following sefs out the corporate structure of the Group as at 31 TENRAEER-_Z-_NF+_A=+—HBHE
December 2024: 281

100% 52%

VIE Contractual

100%

Notes: Hiat -

1. Mr. Liv and Ms. Zhou are the registered holders of the registered capital in 1. B EEREAZEAIHETEMERANETEAA - M
Jiangsu Xingyu, and Ms. Zhou holds all her equity interest in Jiangsu Xingyu AR TERBEENEEATERARNIGZEF A
as trustee for Mr. Liu. B -

2. On 19 April 2011, Jiangsu Xingyu, Xiangyu PRC, Mr. Liv and Ms. Zhou 2. RZE——FWMA+TIE  IHETF AFHE . 2%k
enfered info the Contractual Arrangements, pursuant fo which all economic ERAZLTAIVEOREE Bt THREFERELN
benefits and risks arising from the business of Jiangsu Xingyu are transferred BEEEN R REREEETATHE -

to Xiangyu PRC.

& For identification purpose only ki EHZHT




Chaleraams S iaieifent

N o

= ¥ 5




To Shareholders:

| would like fo take this opportunity to express my sincerest gratitude fo
all shareholders, our clients and other stakeholders for their trust and

unwavering support.

The operating environment in 2024 continved to reflect the challenges
faced in 2023, showing no signs of improvement. For the financial year
2024, our Group reported a fotal revenue of approximately RMB 325.2
million, representing a decrease of 13.3% compared to approximately
RMB 375.2 million in the financial year 2023. Additionally, the net
loss for the Reporting Period was approximately RMB 302.9 million,
an increase from a net loss of approximately RMB 211.9 million for the
year ended 31 December 2023. This increase in loss was primarily
aftributable to non-cash allowances for expected credit losses, impairment
losses on properties, plant and equipment, and changes in the fair value

of investment properties.

Throughout the Reporting Period, our Group remained dedicated to
our projects in China, Malaysia, Myanmar, and Indonesia. However,
the challenging economic conditions, both domestically and globally,
significantly impacted our operations. The shorfage of effective project
implementation resulted in increased work stoppages, extended periods
of inactivity, and a notable decline in productivity, causing a subsfantial

decrease in results across all segments of our business.

Despite these adversities, we are committed to viewing these challenges
as opportunities for growth and diversification. The Group is actively
pursuing and evaluating high-growth business opportunities fo enhance
our diversification and broaden our business portfolio. Our goal is
to establish multiple income streams that foster sustainable long-ferm
growth, ultimately maximizing returns for our shareholders. In addition to
our existing principal businesses, we plan to develop and expand our
operations in the fields of environmental profection new energy, and new

energy digitalization.

Moreover, we acknowledge the critical importance of nurturing strong
relationships with our partners and stakeholders, especially in times
of economic uncertainty. We have worked closely with our clients,
attentively addressing their concerns, and collaborating to identify
innovative solutions that meet their evolving needs. Our steadfast
commitment fo customer safisfaction has allowed us to navigate these
challenging fimes together, reinforcing our position as trusted allies in their

SUCCESS.

Annual Report 2024 ~ =T ZPUFEEIR 11

Chairman’s Statement (Continued)

FEHRE @
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_7_@EE”JZ“‘%iaf“%@%“&ﬂ%_giziﬁﬁﬁmﬁt
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WMo B BOAREE325,200,000T - R-ZFZ=
BTN AR 375,200,0007T 8 4 13.3% ° b4 -
HREREEEIERBOARK302,900,0007T @ E
B+ A=+-HIFEFBFERHOARKE
211,900,0007c B FAIE AN - BHEIEINFE ERNTALE
EEE X BERRENREBENFRERE
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EPMEE  BERFIEHHLREDESE LM B
BH > YEERMESEFPKIE LERGEHEZER
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Chairman’s Statement (Continued)

FERE @

As the management team, we commif fo emerging from this period with
a focus on being leaner, more strategic, and agile. We are prepared to
confront new challenges and seize the opportunities that lie ahead.

Together, we have navigated adversity, and we pledge to work
collaboratively in charting a path toward a brighter future. Our dedication
to innovation and growth will guide our actions as we strive to achieve

shared success for all stakeholders.

Thank you for your continued support.

Zhou Shuhua
Chairlady and Executive Director
31 March 2025

EREEEE  BRMABINEREREN  AHEE
Rigf  EARBUERSEE - RHMIC MrERD
BB ITERKOEE -

BMHEBARRTHE  WARLRSB D - BE— KB

EWRGATIERER - RPN BIHM KL R - Hi54E
BRMANTE  BHERMBENEBEREANKRKY -

RS — B AR Hs ©

EFERBTEF
BRE
—E-_RF=R=+—H
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Management Discussion and Analysis

OVERVIEW

The Group is primarily engaged in dredging business, which can be
divided into three main operating and reportable segments, namely,
(i) capital and reclamation dredging business (the “CRD Business”); (ii)
environmental protection dredging and water management business
(the “EPD and Water Management Business”); and {iii) other works
operated in marine sites such as hoisting wind power equipment,
installing major parts of docks and bridges, as well as laying
underwater pipelines and salvaging (the “Other Marine Business”).
In addition, the Group has set up property management business in
respect of the management of Xingyu International Houseware Plaza*

(HF B REE%) (the “Property Management Business”).

FINANCIAL REVIEW

Revenue

For the year ended 31 December 2024 (the “Reporting Period”), the
Group recorded a decrease by about 13.3% in total revenue from
approximately RMB375.2 million for the year ended 31 December
2023 to approximately RMB325.2 million.

As regards the CRD Business segment, revenue of approximately
RMB14.9 million was recorded for the Reporting Period, which
decreased significantly by about 50.5% when compared to that
for the year ended 31 December 2023. The decrease in revenue
generated from the CRD Business segment was primarily due fo the
downward momentum of the domestic and international economic
situation, project owners’ delay in implementation and the escalation
in the frequency and duration of work stoppages of construction

projects during the Reporting Period.

Revenue of approximately RMB8.3 million was recorded for the EPD
and Water Management Business segment, representing a decrease
by about 7.8% from its corresponding segment revenue for the year

ended 31 December 2023. The decrease in revenue was due to a

reduction in the number of projects launched during the Reporting
Period.

BEEENWR D

BE
REBFEMNREEAER  HENEBAID R=
FTELERAZHHE - M) ERRESRAERK(E
EREEREZER]D  (IRREARKEEEER
(TRREERKGEREB )  R(i)8 ERIENEM
IR RN EEREDE  BENBRER K#k
%~mTﬁ%ﬁ:&ﬂ%Ikﬁﬁmﬁ$¥ﬁﬂ°
S REBREREEFRBRERES iT%%ﬁ@
EB(TMETEREL]) -

Bt % [0 R

Wz

HE_T_ME+_-_H= +*E¢¢T(Fiﬁé‘?ﬁﬁ
) AEBSS2ANERBE T _=F+_#
=T EiﬁfmiﬁAE%37SQOOOOOﬁJﬁk )
13.3%Z# AR#325,200,0007T °

RBESRE ERRESRAER S BHEFREHA
R¥14,900,0007t ' ®RBEZE=ZZE=_=F+=A=+—
HiIEFEMRZARBRDE50.5% « EERIEEFHRZ
EBoBEENREBRD D FEARERSHHEABER
SMEBRE T HEBEBAMEERIER REET
RBEIBEREIRMMEIFTER -

BROEARKBEBEBDBHEFSRBOARE
8,300,000 ' BREAE_T_=F4+"H=+—HIt
FREMBED WD L7.8% ° Wi 2 TR E R
SHERERNBEREHERD -
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TEARRIERER A E

Management Discussion and Analysis (Continued)

BEEE W R D@

FINANCIAL REVIEW (CONTINUED)

Revenue (Continued)

Revenue for the Other Marine Business was approximately RMB301.1
million, representing a decrease of 10% as compared with the
corresponding period of 2023. The main reason for the decrease in
revenue was a decrease in the number of projects implemented during

the Reporting Period.

Revenue for the Property Management Business segment for the
Reporting Period was approximately RMBO.9 million, which
decreased by about 50% from approximately RMB1.8 million for the
year ended 31 December 2023 due to the decrease in occupancy

ratfe.

Operating Cost and Gross Profit

The Group's operating cost decreased from approximately RMB329.4
million for the year ended 31 December 2023 to approximately
RMB296.6 million during the Reporting Period, representing a
decrease of about 10%. The decrease in operating cost was due to

the increase in the frequency and duration of project shutdowns.

The Group recorded a gross profit of approximately RMB28.6
million for the Reporting Period as compared with a gross profit of
approximately RMB45.8 million for the year ended 31 December
2023. Gross profit margin of 8.8% was recorded for the Reporting
Period as compared with a gross profit margin of 12.2% for the year
ended 31 December 2023. The decrease in projects, coupled with
increase of work stoppage period, along with increased dredgers and

vessels maintenance costs, have resulted in a drop in both gross profit

and gross profit margin.

Bt 75 B B8 (@)

U % (@)

8 B 015 s 40 A R#E301,100,0007 - &
ZE_=FRBRDI0%  WHERIVHTERARERE
e R ITHIE E BB R -

REEHR  WEEBEB S BRBUROARS
900,0007% ' BBE-ZE-=F+-A=+—ALF
ERlEH AR 800,000 450% « Ty
RIFE TR -

EEREREA
AEENEERAEBE_F-_=Ft=A=1—8
IEFENHARKE329,400,000 TR P H10%EHE
B M % A R#206,600,0007T % 3E K A8 2 T i
KI5 TH R B R R A0 -

AEBERBSHRBESENHARK 28,600,000
T MBEZE_=F+-A=+—HILFEREE
EFHAREEL5,800,0007T © ¥ & B 6 8515 FE F %
8.8% MBE_ZT_=F+-_HA=+—HBILFEA&E
BEMEI22% - HEBRD MEEFEITHMER ARk
ERMEMmMEERE LR - SRENREMEXGZT
Bk o
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Management Discussion and Analysis (Continued)

FINANCIAL REVIEW (CONTINUED)

Net Other Gains and Losses

The Group recorded a net other loss of approximately RMB2.3 million
during the Reporting Period as compared with a net other gains of
approximately RMB2.5 million for year ended 31 December 2023,
which was primarily caused by the exchange losses and losses upon
disposal of trade receivable and loss arising from debt seftlement for

the Reporting Period.

Expected Credit Loss Allowance

As a prudent measure in managing the trade receivables and other
receivables, the Company appointed an independent external
professional valuer to make an independent valuation and based
on its suggestion to recognise the allowance for expected credit
losses on trade receivables and other receivables of approximately
RMB7.1 million in total for the Reporting Period (2023: approximately
RMB117.8 million).

Impairment loss on property, plant and equipment

During the Reporting Period, a non-cash impairment loss of
approximately RMB135.3 million (2023: approximately RMB40.2
million) was recognised on the property, plant and equipment, mainly
attributable to the continuing challenging market condition as an

impairment indicator to the Group’s businesses.

Marketing and Promotion Expenses

Marketing and promotion expenses for the Reporting Period was
approximately RMBO.13 million, representing a decrease of about
19% as compared with approximately RMBO.16 million for the year
ended 31 December 2023, which was mainly attributable to the

decrease in marketing and promotion activities.

Administrative Expenses

Administrative expenses for the Reporting Period amounted to
approximately RMB49.5 million, representing an increase of about
6.7% from approximately RMB46.4 million for the year ended 31

December 2023. This was mainly due fo the increase of staff cost and

office expenses during the Reporting Period.

EIEE R W &2 @

B 7% B B (@)

Hftb W 25 2 65 15 % HR

RBESHE AEESXSELEBREFROARYE
2,300,000t - MBEZ-E-_=F+=-_A=+—H1
FERISGHEMWEFEHOARKE2,500,0007T - it
DEZAREREHHENELEE  HERKREZR
AREHBEELENERZEBEME -

FHEEEERE
EFRERRBRWERREMEKRFENEREE
ARBIBT - 2BYUEXEEMB UL ETEL
fRfE YREEZZERTRESHRALRHOR/A
R ¥ 7,100,000 7t Z #t F& W Bk 5% & H b fE W 5K IR
BHEEBRFELNBEB(ZT_=F: SARE
117,800,0007T) °

ME BERZEREEE

RBEE AEEAERVE  BERXENEERS
HEEBEEBHARKE135300,000TT(—BE-=4F: 4§
AR#®40,200,00070) © BTiE B AR FE T mLE
WS RESIBAEEELBRENTR -

TMIEEEREERX
RBREHENTEEREREBERIANARBARKE
10} 01010 » nrsizs == =aE e = B = A [E| L 4F
EHHAREI160,000 B 419% @ LTIEZHR
MSHEEREBGEED R -

TTHBEX

RESHH AEENTERHIODARARE
49,500,000 BBE-_E-_=F+_-_H=+—HIt
FENAOAR®EL6,400,000TEMA6.7%  hT1E
T R R 4 HIR B T AR R 2 B S AR A K o
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TEARRIERER A E

Management Discussion and Analysis (Continued)
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FINANCIAL REVIEW (CONTINUED)

Changes in fair values of investment properties

During the Reporting Period, the average occupancy rate of the
shopping mall declined and the rental income generated from
leasing out of shopping mall decreased from approximately RMB1.8
million in the year of 2023 to approximately RMB1.1 million in
the Reporting Period. With reference to valuation performed by the
independent professional valuer, the fair value of the Shopping Mall
was decreased from approximately RMB205.3 million in the year of

2023 to approximately RMB118.7 million in the Reporting Period.

Finance Costs

Finance costs for the Reporting Period amounted to approximately
RMB21.4 million, which decreased by about 14.4% when compared
to that for the year ended 31 December 2023.

Income Tax Expenses

The Group recorded an income tax expenses approximately
RMB26.7 million for the Reporting Period, as compared with an
income tax expenses approximately of RMB18.1 million for the year
ended 31 December 2023. The increase in income tax expenses is
mainly due to the increase in revenue generated from Other Marine

Business and the profit made therefrom.

Loss for the Year

Influenced by the above factors as a whole, in particular the non-cash
allowance for expected credit loss, impairment losses on properties,
plant and equipment and change in fair value of investment

properties, the net loss for the Reporting Period was approximately

RMB276.3 million, as compared to a net loss of approximately
RMB193.8 million for the year ended 31 December 2023.
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Management Discussion and Analysis (Continued)

FINANCIAL REVIEW (CONTINUED)

Loss per Share
Loss per share for the Reporting Period was approximately RMBO.21
per share (2023: loss per share was approximately RMBO.15).

Financial Management Policies

The Group in its ordinary course of business is exposed to market
risks such as currency risk and interest rate risk. The Group’s risk
management strategy aims to mitigate the adverse effects of these risks

on its financial performance in full measure.

As most of the Group’s trading transactions, monetary assets and
liabilities are denominated mainly in Renminbi, which is the Group's
functional and reporting currency, and save for certain bank
borrowings and deposits denominated in United States dollars, Hong
Kong dollars, Canadian Dollar, Singapore Dollar and Kazakhstani
Dollar, the foreign exchange losses recognised for the Reporting
Period was approximately RMB1.3 million (31 December 2023:
exchange gains of approximately RMBO.3 million). The Group is
giving full attention to respond to the related foreign exchange rate

risks.

The Group has not entered into any interest rate hedging contracts
or any other interest rate related derivative financial instruments.
Nonetheless, the Group will continue to closely monitor its related

interest rate exposure.

Financial Position

As at 31 December 2024, the total equity of the Group amounted
to approximately RMB307.0 million (31 December 2023:
approximately RMB617.9 million). The decrease in total equity was

mainly aftributable to the loss made during for the Reporting Period.

The Group’s net current liabilities as at 31 December 2024
amounted to approximately RMB459.4 million (31 December
2023: approximately RMB452.9 million). The current ratio, which is

calculated by dividing current assets by current liabilities, was 0.44 as

at 31 December 2024 (31 December 2023: 0.45).
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TEARRIERER A E

Management Discussion and Analysis (Continued)
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FINANCIAL REVIEW (CONTINUED)

Liquidity and Financial Resources

The Group adopts prudent cash and financial management policies.
In order to achieve better cost control and reduce capital cost, the
Group's treasury activities are centralised and cash is generally

deposited with banks and denominated mostly in Renminbi.

Included in current assets were cash and various bank deposits which
was approximately RMB48.9 million in total as at 31 December
2024, representing a increase by about 50.5% as compared with that
of approximately RMB32.5 million as at 31 December 2023.

The Group's trade receivables as at 31 December 2024 amounted to
approximately RMB191.8 million (2023: approximately RMB226.3
million), representing a decrease by 15.2% when compared with that

of the corresponding period of the preceding year.

As at 31 December 2024, total liabilities of the Group amounted
to approximately RMB995.7 million (31 December 2023:
approximately RMB1,016.1 million). The Group’s gearing ratio

(calculated by interest bearing instruments (including bank borrowings

and other borrowings) divided by total equity) increased to 108.4%
(2023: 59.6%).
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Management Discussion and Analysis (Continued)

FINANCIAL REVIEW (CONTINUED)

Charge over Assets of the Group

As at 31 December 2024, the Group's bank and other borrowings
were secured by charges over certain dredgers and land owned by
the Group, a property owned by a company in which Mr. Liu has
beneficial interest and personal guarantees by Mr. Liu and Ms. Zhou,
and shares of a subsidiary company held by the Company There were
also intragroup charges between two of the Company’s wholly-owned
subsidiaries as a result of the contractual arrangements, pursuant to
which all economic benefits and risks arising from the business of
Jiangsu Xingyu Holdings Group Limited* (VL#F¥ T4 B4 B A BR A
) have been transferred to Xiangyu PRC.

Material Investments Acquisitions and Disposals
The Group had no material investments in or material acquisitions
or disposals of subsidiaries, associates and joint ventures during the

Reporting Period.

Capital Commitments and Contingent Liabilities

As at 31 December 2024, the Group had capital commitments of
approximately RMB73.6 million (31 December 2023: approximately
RMB73.6 million), which mainly included the construction and

decoration costs of a hotel.

As at 31 December 2024, the Group did not have any material
contingent liabilities (31 December 2023: nil).

EIEE R W &2 @

B 7% B B (@)

rEEEERR

RZZE-_WE+-_A=+—H AEENRTREAM
EETNAREEMFENE TEZEREME L - 2554
BREEGSREN —HXARAMBAN—BYEAREE
AERBELXENEAERREARRABFAEN—RHTBLQ
AR IEERR - ARAIMEEZENBARZHEHEA
WEPFMEESERER  REZSORE - THHR
FEREEERABDNERBAELN — KBNS R
R EBEMTHE -

EARE UWBBEERLESH
RBEHE  AEBYWEARE - TEEARESR
HEMBAR BERARGERE -

EXAERSIAREE
RZTZNF+—A=+—H ' ZEEHEREELD
BAREKE73,600,000(ZE-_=F+=-_A=+—
B : HAR73,600,0005)  TEBE—FHBED
R REEKAE o

R-ZZF-_WE+-_A=+—08 AKREALEEAMEK
FREB(ZF_=F+=-_A=1+—H : #&) -




20 China Dredging Environment Protection Holdings Limited

TEARRIERER A E

Management Discussion and Analysis (Continued)
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BUSINESS REVIEW

In recent years, the Group has focused on expanding its international
presence while also ensuring a strong foothold in the domestic market.
During the Reporting Period, the Group was involved in dredging
projects across Malaysia, Myanmar, and Indonesia. However,
challenging economic conditions both at home and abroad severely
affected operations, resulting in a lack of successful project execution.
This led to a considerable rise in work stoppages, extended periods
of inactivity, and a marked decline in productivity. As a result, the
Group saw a significant drop in performance in both domestic and

international markets.

In 2024, the overall decline in the domestic macro-economy
continued to affect the performance of the environmental protection
dredging and water management sectors, making significant growth

challenging in the near future.

The Group’s primary focus continues to be on Other Marine
Business, which encompasses the installation of offshore wind power
equipment, heavy lifting for port and bridge construction, underwater
pipeline installation, and various engineering services. Nevertheless,
during the Reporting Period, this sector also encountered significant

challenges.

Xingyu International Houseware Plaza, located at the administrative
centre of Yandu District, Yancheng City, Jiangsu Province, the
PRC, and the core area of Yancheng National High-Tech Industrial
Development Zone with a gross floor area of 75,600 square meters,
is mainly used for leasing under the Property Management Business.
However, due to the decrease in occupancy rate, the revenue

generated from the leasing of the properties of the plaza decreased.

In addition to the Houseware Plaza, the Group has a hotel under
construction with a fotal gross floor area of approximately 20,000
square meters in the west side of Caihong Road in Yancheng

City, Jiangsu Province, the PRC and its construction work has been

suspended.
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Management Discussion and Analysis (Continued)

PROSPECTS

The Group is dedicated to closely monitoring market conditions and
taking the necessary steps to mitigate the adverse effects of economic
slowdown. The focus will be on controlling project costs and ensuring
stability in construction projects, operations, and management. At the
same time, the Group will adopt a strong and cautious operational
strategy to effectively manage risks and accelerate the collection of

receivables.

At the same time, the Group is diligently seeking out and assessing
high-growth business opportunities to boost diversification and
broaden its business portfolio. The objective is to establish various
income streams and encourage sustainable growth over the long
term, ultimately maximizing returns for shareholders. In addition to
its existing principal businesses, the Group intends to develop and
expand its business operations in the field of environmental protection
new energy and new energy digitalisation. Please refer to the
announcement of the Company dated 17 December 2024 for further

details.

Regarding capital operations, the Group will proactively identify and
implement sound financial plans, including optimizing the collection
of receivables and improving the capital structure to support business
development. Timely preventive measures have been introduced

to protect employee health and safety, fostering resilience for the

Group's recovery and growth.
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TEARRIERER A E

Management Discussion and Analysis (Continued)

EEEN WK D@

EMPLOYEES AND REMUNERATION POLICY

The sustained development of our business leverages on the ongoing
contributions by our employees. The Board considers employees
the Group’s most valuable assets and is committed to improving
their professional growth, providing them competitive remuneration
packages and safeguarding their health and safety. As at 31
December 2024, the Group had 415 (2023: 443) employees. The
total staff cost for the Reporting Period was approximately RMB62.2
million (2023: approximately RMB58.2 million). The Group's
remuneration policy is basically determined by the Directors based
on the performance of individual employees and market conditions.
In addition to salaries and discretionary bonuses, employee benefits
include pension contributions and options which may be granted

under share option scheme.

As of 31 December 2024, the female-to-male ratio in the Company’s
workforce, including Directors and senior management, was
approximately 6% : 94%. The Company acknowledges the
significance and benefits of fostering gender diversity within the
workplace and is committed to further enhancing gender diversity

across all levels of the organization where feasible.

In terms of gender diversity on the Board, one of our seven Directors is

female, who also serves as the Chairlady of the Board, exemplifying

the Company’s dedication to promoting diversity in leadership roles.
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Directors’ and Senior Management'’s Profile

Defails of the profile of Directors and senior management as of the date

of this report are listed as follows:

BOARD OF DIRECTORS

Executive Directors

Ms. Zhou Shuhua, aged 62, was appointed as chairlady on 2
November 2022. Ms. Zhou joined the Group in August 2010. She was
appointed as a Director on 18 August 2010, and was re-designed as an
executive Director on 24 May 201 1. Ms. Zhou is mainly responsible for
general administrative work of our Group. She is the spouse of Mr. liu, a

substantial Shareholder of the Company.

Ms. Zhou graduated from The Correspondence Institute of the Party
School of the Central Committee of the Communist Party of China*
(FR PR ERKIFRERT), the PRC in December 1999 and obtained
a graduation cerfificate for undergraduate courses in administrative
management. She also obtained a graduation certificate for
undergraduate courses in broadcasting in May 2001 from Nanjing
Normal University* (F3 5 Al&E A Z2), the PRC.

Ms. Zhou acts as a Director for Jiangsu Xingyu, Xiangyu Environment
Protection, Xiangyu Environmental Protection Industry and Jiangsu

Jiaolong.

Please refer to the “Directors’ Report” for details of Ms. Zhou's interests
and short positions in the Shares, underlying Shares and debentures of the

Company or its associated corporations under the provisions of the SFO.

Mr. Wu Xuze, aged 58, has been appointed as an executive Director
and the chief executive officer of the Company on 5 January 2017. Mr.
Wau joined the Group in January 2017.

Mr. Wu graduated from the Party School of Jiangsu Committee of the
Communist Party of China* (R 3£/ T# & ZE ) and obtained ferfiary
education qualification in economic management. Mr. Wu has invested
in and managed various companies in the PRC and has acted as

chairman, general manager and director of those companies. He has

over 10 years of experience in investment management.
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Directors’ and Senior Management’s Profile (Continued)
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BOARD OF DIRECTORS (CONTINUED)

Executive Directors (Continued)

Mr. Zhang Chunxi, aged 48, has been appointed as an executive
Director with effect from 1 April 2025. Mr. Zhang joined the Group
in December 2024. Mr. Zhang has over 13 years of experience in
the financial services indusiry and has extensive experience in capital
markets, business management and new energy operations. Mr. Zhang
obtained a bachelor's degree in trade economics (B S4EEE) from
Wouhan University of Technology [EVERE T K2 in June 2000. He also
completed postgraduate studies in finance (£&E5}) from the Capital
University of Economics and Business (B #4& & 5 A2 in June 2002
and in international securities investment and banking from the University
of Reading in July 2005.

Mr. Wang Jianhua, aged 53, has been appointed as an executive
Director with effect from 1 April 2025. Mr. Wang joined the Group
in September 2024. Mr. Wang has over 29 years of experience
in the consfruction and engineering industry. Mr. Wang obtained a
bachelor's degree in highway and urban roads (A B BRI 3 #&) from
Beijing Institute of Architecture and Civil Engineering* (JbREEEET
F2EB%) (currently renamed as Beijing University of Civil Engineering
and Architecture (JEFRIZEZEAREZE)) in 1995. Mr. Wang holds a class-1
registered constructor [civil and municipal) certification. He is also a

senior engineer and a construction engineering cost estimator.

Independent Non-executive Directors

Mr. Huan Xuedong, aged 74, was appointed as an independent
non-executive Director on 25 April 2012. He is also the member of the

Audit Committee and the Remuneration Committee.

Mr. Huan graduated from the Correspondence Institute of the Party
School of the Central Committee of the Communist Party of China
(AR P R BRI ZRR), the PRC with a graduation certificate for
undergraduate courses in party administration. He also completed his

postgraduate studies in Applied Sociology in Nanjing University (FRA
=)

Mr. Huan served as the Head of Bureau of Township Enferprises of
Yan Cheng City* (B #8882 5), the Head of Bureau of Water
Management of Yan Cheng City* (8831 /K F/S) and the chairman of
the Agricultural and VWater Enferprises Association of Yan Cheng City*
(BB T RK S
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Directors’ and Senior Management’s Profile (Continued)

BOARD OF DIRECTORS (CONTINUED)

Independent Non-executive Directors (Continued)

Mr. Chan Ming Sun Jonathan, aged 52, was appointed as an
independent non-executive Director in 30 November 2012. He is a
member of the Remuneration Committee and the Nomination Committee
and the chairman of Audit committee.

Mr. Chan graduated from the University of New South Wales, Australia
with a Bachelor of Commerce degree in Accounting and Computer
Information Systems. Mr. Chan is both a member of the Hong Kong
Institute of Certified Public Accountants and Certified Public Accountants,
Australia. He has extensive working experience in accounting, investment
and corporate finance. Mr. Chan worked in an international accounting
firm for about five years and currently, he is an investment manager of
Sprint Asset Management Limited.

Mr. Chan is currently an independent non-executive director of Aceso Life
Science Group Llimited (stock code: 474), Changhong Jiahua Holdings
Limited (stock code: 3991) and Hao Tian International Construction
Investment Group Limited (stock code: 1341) whose securities are
listed on the main board of the Stock Exchange. Mr. Chan acted as an
independent non-executive director of Shenyang Public Utility Holdings
Company Limited (stock code: 747) for the period from 12 February
2015 to 8 September 2020, whose securities are listed on the main
board of the Stock Exchange, and Llife Concepts Holdings Limited, (stock
code: 8056) for the period from 14 July 2016 to 12 December 20138,
whose securities are listed on the GEM of the Stock Exchange. Mr. Chan
was an independent non-executive director of Fujian Nuogi Co., ltd.
(stock code: 1353, whose shares were delisted from the Main Board
of the Stock Exchange with effect from 8 February 2021), Grand Peace
Group Holdings Limited (stock code: 8108, whose shares were delisted
from the GEM of the Stock Exchange with effect from 27 August 2021)
and Up Energy Development Group Limited (stock code: 307, whose
shares were delisted from the Main Board of the Stock Exchange with
effect from 5 January 2022) (note).

Note:  The appointment of Mr. Chan Ming Sun Jonathan as an independent
non- executive director of Up Energy Development Group Limited (stock

code: 307) ("Up Energy”) is under dispute. For details, please refer o

the relevant announcements of Up Energy.
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Directors’ and Senior Management’s Profile (Continued)
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BOARD OF DIRECTORS (CONTINUED)

Independent Non-executive Directors (Continued)

Mr. Liang Zequan, aged 56, has been appointed as an
independent non-executive Director, a member of the Audit Committee,
the chairman of Remuneration Committee and a member of the
Nomination Committee on 23 September 20106.

Mr. liang has been the chairman and secretary of the Communist Party’s
committee of Jiangsu Renhe Zhongheng Consulting Group* (L& =K
&A% E). He is also an independent non-executive director of
Jiangsu Gaohe Infelligent Equipment Co., Ltd. (stock code: 831787,
a company listed on the Shenzhen Stock Exchange. He held various
positions including the chairman, secrefary of the Communist Party’s
general subdivision committee and general manager of Chengnan
Branch of Jiangsu Renhe Zhongheng Engineering Consulting Real Estate
Valuation Co., lid* (I&#CARHETEEAFMELEEGRDA),
the chairman of Jiangsu Renhe Zhongheng CPA Limited* (&K= K+
ErestAEBFTAMR AT, the chairman of Yancheng Renhe Capital
Construction Investment Valuation Co., Ltd* (EEI{C REARE R EH
BEBA AR AT and the vice chairman of Yancheng Zhengdao CPA
Limited* (BB IF B EETRV BT AR AF). Mr. Liang graduated from
Yancheng Institute of Technology and obtained the Industrial and Civil
Building Engineering professional qualification. He is a PRC principal
senior economist with the qualifications of PRC certified engineer, asset
appraiser and real estate appraiser.

Mr. liang currently serves as a member of the 12th session of the
committee of the Chinese People's Political Consultative Conference of
Yancheng City, Jiangsu Province* (FEIARBUG A &R IR HE
HMET+=ZEEZEEZE), the vice chairman of Jiangsu Province Redl
Estate Appraisers and Agents Association* (LER% 5 HlE G B BT 4D
&), an expert of Jiangsu Cost Advisory Expert Committee* [(L& &
EEEHAEKRZEZE ), an executive director of Registered Accountants
Association of Yancheng City, Jiangsu Province* ({L#k4 B izt it e
TR E), a special auditor of Audit Bureau of Yancheng City, Jiangsu
Province* (JL#r& B335t B), the vice chairman of Junior Chamber
of Commerce of Tingfu District, Yancheng City, Jiangsu Province* (L&
REW T RS FREE), the vice chairman of Association of Forensic
Sciences of Yancheng City, Jiangsu Province* ((L#k& B al A2 E
%) and the vice chairman of Federation of Industry and Commerce of
Yancheng City, Jiangsu Province* ({L#& B LA €).
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SENIOR MANAGEMENT

Mr. Xu Wenyue, aged 53, joined the Group in October 2011 and
is the chief financial officer of the Company. He is the head of accounting
department of the Group and is responsible for overseeing the daily
accounting and financial matters of the Group, both in the PRC and Hong
Kong.

Mr. Xu graduated from the profession of accounting of Nanjing Economic
Institute™ (R RALEERPT) in 1999, Mr. Xu is a senior accountant in
the PRC (F B 251AT) and both a member of the Chinese Institute
of Certified Public Accountants (FRBIzEft @561 <€) and the China
Certified Tax Agents Association (R BIzE B #5AM 17 ). Prior to joining
the Group, Mr. Xu worked in a listed group in Hong Kong as a financial
controller.

Ms. Ding Jiying (T #% % %), aged 50, joined the Group in
December 2011

overseeing the internal control matters of the Group.

as the internal control officer. She is responsible for

Ms. Ding passed the examinations of the PRC Accountant Examination
(Infermediate level)* (2Bl H&@FHEIZE ) and Nanjing University
of Finance and Economics* (FREIA&LARE) in 2000 and 2007,
respectively, and awarded with the Bachelor of Management. She is
qualified as a PRC Certified Accountant* (2 EIFEM&5HET) and China
Real Estate Appraisers* (2 BIzEF bz ERD).

Ms. Ding has about 18 vears’ experience in accounting, financial and
internal control aspects. Prior fo joining the Group, she has worked in
cerfain sizeable enterprises as financial manager and also worked in

the auditing and business consulting division of a PRC accounting firm,

mainly responsible for internal control review engagements.
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SENIOR MANAGEMENT (CONTINUED)

Mr. Wang Julin (E%M%E4), aged 73, joined the Group as the
chief engineer in August 2010, and is responsible for the management
of the engineering department of Jiangsu Xingyu. Mr. Wang studied
the profession of ports and waterways at Hohai University (A& X2
of the PRC (formerly known as East China Technical University of Water
Resources (FEEIKFIELT)) from 1974 to 1978. He was awarded the
Certificate of Senior Engineer in waterways engineering by the Ministry
of Communications (323 %) (now known as the Ministry of Transport
(2R :BiE# L)) in 1998 and was awarded the Certificate of Registration
of Constructor of First Class by the Ministry of Construction (E3%&0) in
2008.

Mr. Wang has over 30 years of experience in the implementation,
management and administration of waterways engineering. Before
joining the Group, he worked for the engineering department of
Changjiang Wuhan Waterway Engineering Company* (/T E 2
B TI2/3) for about 15 years and has held the positions of officer
and project manager. He has been responsible for sizeable dredging
projects in the PRC. Thereafter, Mr. Wang worked in a subsidiary under
Changjiang Wuhan Waterway Engineering Company* [&R/LEER
ETH2/B) as a manager for about three years. In 1996, Mr. Wang
rejoined Changjiang Wuhan Waterway Engineering Company for
about eight years and has held the positions of deputy chief and chief
of the engineering and business department and deputy chief engineer
(constructor of first class). He has been responsible for the inspection,

negotiation and overseeing of various projects and entering into of

relevant contracts.

SREERE @

ERMEE 73m R-E—FF\AMALREER
REFELRM BREEEIHEFHIRERD - £X4E
R—NAtEEE-AELNFRHBETE RS (FIHEE
RAKFER)EEEORMEER - FR—NANNFE
B (AR EGM) BEMET RSN TRME
E AUR_ZTTNGFEERPRE QB EMEME
=,

ITRABEBB=TFMRBIRET  BFERITEL
o MAXRKEZA  BERIREMBIERTE
WTHFE THAEMNEBNBEERLE  AERETHEX
BRERER - E2 - FRARKIRNZEMELRER
W—HKHBAREEKBN=F -R—NAAKREF X
FAEBRRINEMEIERIEONE  BEET
B KLEMBIBMREMRAREIRTZA(—RZE
) - REBEHE ARKERZSERBELRZFR
BETZMEEGH -




The Board is pleased to present the corporate governance report for
the Review Period. This report describes how the Group has applied its

corporafe governance pracfices to its daily activities.

CORPORATE GOVERNANCE CODE

The Group's corporate governance framework is based on two main

beliefs:

o We are well-committed to maintaining good corporate governance

pracfices and procedures; and

e We recognise the need to adopt practices that improve ourselves

continuously for a quality management.

The Group has applied the principles and adopted all code provisions,
where applicable, contained in Part 2 of the CG Code as the Group's
own code of corporate governance. The Directors consider that the
Company has complied with all code provisions under the CG Code
during the Reporting Period.

MODEL CODE FOR DIRECTORS’ SECURITIES
TRANSACTIONS

The Company has adopted the Model Code as the Company’s code
of conduct for dealings in securities of the Company by the Directors. In
response fo specific enquiry made by the Company, each of the Directors
confirmed that he/she had complied with the required standard set out
in the Model Code and the code of conduct of the Company regarding

securities fransactions by the Directors throughout the Review Period.
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CONSTITUTIONAL DOCUMENTS

No amendments were made to the Company’s consfitutional documents
during the year ended 31 December 2024.

BOARD OF DIRECTORS

Board Composition

As af the date of this annual report, the Board comprises four executive

Direcfors and three independent non-executive Directors.

Composition of the Board and its changes during the Review Period and

up to date of this annual report are as follows:

Executive Directors:
Ms. Zhou Shuhua (Chairlady)
Mr. Wu Xuze (Chief Executive Officer)
Mr. Zhang Chunxi
(appointed as an executive Director with effect from 1 April 2025)
Mr. Wang Jianhua
(appointed as an executive Director with effect from 1 April 2025)

Independent non-executive Directors:
Mr. Huan Xuedong

Mr. Chan Ming Sun Jonathan

M:r. Liang Zequan

The biogrophico| details of the current Directors are set out in the section
headed "Directors’ and Senior Management's Profile” of this annual

report.

There are no relationships (including financial, business, family or other
material /relevant relationship(s)) between the Direcfors and in particular,
there is no such relationship between the Chairlady and the Chief

Executive Officer.
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BOARD OF DIRECTORS (CONTINUED)

The Board believes that it has a balanced composition of executive
Directors and independent non-executive Directors and there is an
independent element on the Board, which can effectively exercise
independent judgement. As at 31 December 2024, the Company
has three independent non-executive Directors who provide the Group
with adequate check and balance. Each of them is considered to be
independent and has complied with the provisions set out in rule 3.13
of the Listing Rules. All independent non-executive Directors are identified
in all corporate communications that disclose the names of the Directors.
Their functions are not limited fo a restricted scope and they have
confributed fo the Group with diversified industry expertise, and advised

on the Group's management and operations.

One of the three independent non-executive Directors, namely Mr. Chan
Ming Sun Jonathan, has professional qualifications in accounting or

related financial management expertise.

Responsibilities of the Board and Delegation

The Board is responsible for the approval and monitoring of the Group's
overall strategies and policies, approval of business plans, evaluation of
its performonce, overseeing the management and in charge of corporate
governance function. It is also responsible for promoting the success of the
Group and its businesses by directing and supervising the Group's affairs.

The Board delegates day-to-day operations of the Group to executive
Directors and senior management while reserving certain key matters
for its approval. Board committees for specific functions are also set
up to ensure efficient Board operations. The respective functions and
responsibilities reserved fo the Board and those delegated to Board

committees have been clearly set out in their respective terms of reference.

Decisions of the Board are communicated to the management through

executive Direcfors who have attended the Board meefings.
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BOARD OF DIRECTORS (CONTINUED)

Corporate Governance Functions

The Board is responsible for performing the corporate governance duties

of the Company including:

l[a)  to develop and review the Company’s policies and practices on

corporoTe governance,;

[b)  to review and monitor the training and continuous professional

development of the Directors and senior management;

[c)  to review and monitor the Company's policies and practices in

compliance with legal and regulatory requirements;

([d) to develop, review and monitor the code of conduct and
compliance manual (if any) applicable to employees and the

Directors; and

le]  to review the Company’s compliance with the CG Code and

disclosure in the corporate governance report.

During the Review Period, the Board reviewed the compliance with the
CG Code and the disclosure in this corporate governance report and the

training and continuous professioncﬂ deve|opmenf of the Directors.

Chairlady and Chief Executive Officer

The roles of the chairlady and the chief executive officer are segregated
and are held by Ms. Zhou Shuhua and Mr. Wu Xuze respectively. Ms.
Zhou Shuhua, being the chairlady, is responsible for the management
of the Board and Mr. Wu Xuze, being the chief executive officer of the
Company, is responsible for the day-to-day management of the Group's

businesses.
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BOARD OF DIRECTORS (CONTINUED)

Appointments, Re-election and Removal of
Directors

Each of the executive Directors has entered into a Director’s service
contract with the Company. The lefters of appointment of independent
non-executive Directors also sef out the specific terms and conditions
relative to their respective appointment. All remuneration paid to
executive Directors are covered by respective service contracts, and all
remuneration paid to independent non-executive Directors are covered by
respective lefters of appointment. Defails of the terms of appointment of
the Directors are disclosed in the section “Directors’ Service Contracts” of

the Directors’ Report in this annual report.

Pursuant to the Arficles, any Director appointed by the Board shall hold
office until the next following general meeting of the Company and shall
then be eligible for re-election. Also, pursuant to the Articles, at each
annual general meeting, onethird of the Directors for the time being (or, if
their number is not three or a mu|ﬂp|e of three, then the number nearest to
but not less than one-third) shall retire from office by rotation, provided that
every Director (including the independent non-executive Directors) shall be

subject fo refirement by rotation at least once every three years.

Both Mr. Zhang Chunxi and Mr. Wang Jianhua, who were appointed
as executive Directors with effect from 1 April 2025, obtained legal
advice as required under Rule 3.09D of the Listing Rules on 25 March
2025. Each of them confirmed their understanding of their obligations as
Directors.

Board Meetings

The Group adopted the practice of holding Board meetings for executive
Directfors regularly and holding Board meetings that included both
executive Directors and non-executive Direcfors at least four times every
year. The Board will also meet on other occasions when a board-evel

decision on a particular matter is required.

Generally, at least 14-days’ notice for the Company's regular Board
meeting, and reasonable nofice for all other meetings, would be given
prior fo such meetings. Agenda for a meeting are sent to all Direcfors
prior to the meeting. The Directors will receive details of agenda items for

decision at least three days before regular Board meetings.

The Directors consider and approve the Company’s matters by way of
written resolutions circulated fo them as and when necessary. If a Director
has a material interest in a matter to be considered by the Board, a

physical meefing will be held to discuss the matter instead of seeking

Directors’ written consent by way of circulation of written resolution.
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BOARD OF DIRECTORS (CONTINUED)

Board Meetings (Continued)

In order to ensure that Board procedures and all applicable rules
and regulations are complied with, all Directors have access to the
Company’s company secrefary for advice as needed. Moreover, upon
reasonable request, the Directors will be able to seek independent
professional advice in appropriate circumstances at the Company's
expense. All Directors were given an opportunity to include matters in the

agenda of meetings for discussion.

To ensure competent Board operation, all Directors gave sufficient time
and attention to the affairs of the Group during the Review Period. During
the Review Period, four Board meetings (excluding delegated committees’

meetings) were held and attendance of each Director is sef out as follows:
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Number of

meetings held

Number of during term

Name of Director attendance of office

EHRETEEN

EEaS H R R
Executive Directors (note) HiTEFE(MiE)

Ms. Zhou Shuhua (Chairlady) ERE L+ (F /) 4 4

Mr. Wu Xuze (Chief Executive Officer) RIBESTE (7TEAEEL) 4 4
Independent non-execulive Directors BUIHTTEE

Mr. Huan Xuedong BERESE 4 4

Mr. Chan Ming Sun Jonathan PR &8 28554 4 4

Mr. liang Zequan REBRIFHE 3 4

Note: Each of Mr. Zhang Chunxi and Mr. Wang Jianhua was appointed as an
executive Director with effect from 1 April 2025. Therefore, they did not
participate in any Board meetings held during the Reporting Period.

Minutes of Board meetings and meetings of Board committees are kept
by the company secrefary or other duly authorised person. All minutes are
open for inspection by any Direcfor on reasonable notice. Such minutes
are recorded in sufficient defail of the matters considered and decisions
reached. Draft and final versions of minutes of Board meetings are sent fo

all Directors for their comments and records.
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Directors’ Training

As part of an ongoing process of directors’ training, the Company
updates Directors on the latest development regarding the Listing Rules
and other applicable regulatory requirements from time to time, to ensure
compliance and enhance their awareness of good corporate governance

practices.
According fo the Directors’ training records provided to the Company,

the training undertaken by all Directors during the Review Period is

summarised as below:

Name of Director
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Reading materials and/or
attending training courses
relevant to the Company’s
business, to their duties and
responsibilities and/or to
corporate governance or
regulation

MER SAHEREEE
RARFER - WENBBER
BER REEEARREZ
MRR,HEIRE

EENR

Executive Directors: HITEE -

Ms. Zhou Shuhua (Chairlady) BERELZ L (FE)

Mr. Wu Xuze (Chief Executive Officer) RIBZESTE (7TEAEEL)
Independent non-executive Directors: B HHTESE -

Mr. Huan Xuedong BERLL

Mr. Chan Ming Sun Jonathan BRER LR e A
Mr. Liang Zequan RERSTE

Orientation is provided to newly appointed Directors (if any) upon
their appointments. Each of them will receive a director's manual from
the Company which contains a package of orientation materials on
the operations and businesses of the Group, together with information

relating fo the duties and responsibilities of directors under the Listing Rules

and statutory regulations.
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BOARD COMMITTEES

Remuneration Committee

The Board has set up the Remuneration Committee with specific terms
of reference with appropriate modification when necessary, which state
clearly its authority and duties. To make consistency of the Remuneration
Committee’s terms of reference with such terms of reference of other
Board committees, the Board adopted the current ferms of reference of the

Remuneration Committee in January 2019.

The principal responsibilities of the Remuneration Committee include
making recommendations to the Board on the Group's policy and
structure for all remuneration of Directors and senior management and
reviewing the specific remuneration packages of all executive Directors
and senior management by reference fo corporate goals and objectives

resolved by the Board from fime to time.

During the Review Period, the Remuneration Committee conducted review
of the remuneration policy and structure of the Directors and senior
management which took into account the prevailing market condition and
the responsibilities and performance of individual members. No change
to the terms was proposed fo the Board by the Remuneration Committee.
Further, the Remuneration Committee made recommendations to the
Board on the remuneration packages for the executive Directors and the

independent non-executive Directors during the Review Period.

Pursuant fo code provision E.1.5 of the CG Code, the remuneration of the
members of the senior management by band for the Review Period is sef

out below:

In the band of
Ex-l
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Nil to HK$ 1,000,000 T2 1,000,000 7T
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BOARD COMMITTEES (cONTINUED)

Remuneration Committee (Continued)

During the Review Period, one commitiee meeting was held and the

attendance of each member as to the said meeting is set out as follows:
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Number of
meetings held

Number of during term

Name of Director attendance of office
EHRERLT

EEpE R E = O
Independent Non-executive Directors: BUHFHITESE
Mr. Huan Xuedong BERTE 1 1
Mr. Chan Ming Sun Jonathan BREQZESEL 1 1
Mr. liang Zequan* ZE RS | 1
5 Mr. liang Zequan acted as the chairman of the Remuneration Committee. 5 RERFEERTFNEESEE -
Nomination Committee REZEBES
The Board has set up the Nomination Committee with specific ferms of BEFEQERIREEZES  UHERTHBESE (L

reference with appropriate modification when necessary, which state
clearly its authority and duties. To keep the Nomination Committee’s terms
of reference in line with the Listing Rules amendments relating to director
nomination policy, the Board adopted the current terms of reference of the

Nomination Committee in January 2019

The principal duties of the Nomination Committee include reviewing
the size, structure and composition of the Board, identifying individuals
qualified to become Board members, making recommendations to the
Board on the appointment or re-appointment and succession planning
of Directors, and assessing the independence of the independent

non-executive Directors.
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BOARD COMMITTEES (cONTINUED)

Nomination Committee (Confinued)

The Company recognises and embraces the benefits of diversity of the
Board members. The following measurable obijectives for the purpose of

implementation of the board diversity policy are adopted:

a)  at least 40% of the members of the Board shall be non-executive

directors or independent non-executive directors;

(b)  at least 65% of the members of the Board shall have attained

bachelor's degree or above;

(c) at least 30% of the members of the Board shall have obtained

accounting or other professional qualifications;

(d)  at least 75% of the members of the Board shall have more than

seven years of experience in the industry he is specialised in; and

le)  atleast 50% of the members of the Board shall have Chinarrelated

work experience.

Under the director nomination policy of the Company, when making
recommendations to the Board relating to the appointment or re-
appointment of proposed Directors, the Nomination Committee shall take

into the following factors:
la)  character and integrity of the proposed Directors;

[b)  qualifications including skills, knowledge, experience, and
professional expertise possessed by the proposed Directors that are

relevant fo the operations of the Group;

[c)  the proposed Directors” willingness to devote adequate time
to discharge duties as a member of the Board and the Board

committees;

[d)  diversity in all aspects, including but not limited to gender, age,
cultural and educational background, professional qualification,

skills, knowledge and experience;

le)  requirements of the proposed Directors’ independence set out
in rule 3.13 of the Listing Rules for nominating an independent

non-executive Director; and

[l any other relevant factors as may be determined by the Nomination

Committee or the Board from time to time.
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BOARD COMMITTEES (cONTINUED)

Nomination Committee (Confinued)

The Nomination Committee has reviewed the size and composition of the
Board and the independence of independent non-executive Directors and
also made recommendations to the Board in relation to the reappointment
of the refiring Directors for the Review Period. The measurable objectives
sef out above for the purpose of implementation of the board diversity

policy are achieved.

During the Review Period, one committee meeting was held and the

attendance of each member as to the said meeting is set out as follows:
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Number of
meetings held

Number of during term

Name of Director attendance of office
EHRELT

EEpE HEIRE ERNRE
Executive Director: HITEF -
Ms. Zhou Shuhua* FERE ] ]
Independent Non-executive Directors: BTHITESE
Mr. Chan Ming Sun Jonathan PR 86 48 55 A 1 1
Mr. liang Zequan RERTE 1 1
4 Ms. Zhou Shuhua acted as the chairlady of the Nomination Committee. % FARELLRIEREEGEE -
Audit Committee EREES
The Board has established the Audit Committee with specific written EEGERUEREZES  UHEHENEEBES
terms of reference with appropriate modification when necessary. To B(RLESSEHEEER) AREXZEIHNE
keep the Audit Committee’s terms of reference in line with the Listing Rules REETE LTRNZET  EFEERN_ZT—NF
amendments, the Board adopted the current terms of reference of the —AERBRENEZEZE S REEE -

Audit Committee in January 2019.

The major role and function of the Audit Committee are to ensure the
maintenance of proper relationship with the Company's auditor, the
establishment of proper review and control arrangements relating to

internal control and risk management systems, financial reporting and the

compliance to applicable reporting requirements.
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BOARD COMMITTEES (cONTINUED)

Audit Committee (Continued)

The Audit Committee reviewed the consolidated financial statements
for the six months ended 30 June 2024 and consolidated financial
statements for the Review Period of the Group, including the Group's
adopted accounting principles and practices, the confinuing connected
fransactions of the Company, internal control systems and financial
reporting matters (in conjunction with the external auditor for the annual
results). The Audit Committee also monitored the effectiveness of the
external audit and oversaw the appointment, remuneration and terms
of engagement of the Company’s external auditor, as well as its
independence. The Audit Committee endorsed the accounting freatments
adopted by the Company and, to the best of its ability assured itself that
the disclosures of the financial information in this annual report comply
with the applicable accounting standards and Appendix D2 o the Listing
Rules.

As at 31 December 2024, the Audit Committee comprised three
independent non-executive Directors and regular Audit Committee
meetings were held pursuant fo its ferms of reference. During the Review
Period, three committee meetings were held in the attendance of the
external auditor, and the attendance of each member as to the said

meetings is set out as follows:
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meetings held
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Name of Director attendance of office
EHRELT
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Independent Non-executive Direciors: BUHFNTEE -

Mr. Huan Xuedong BRERSEE 3 3

Mr. Chan Ming Sun Jonathan* PREG LS A 3

Mr. liang Zequan RERTE 3

@ Mr. Chan Ming Sun Jonathan acted as the chairman of the Audit
Committee.
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DIRECTORS’ INTERESTS IN COMPETING
BUSINESSES

None of the Directors or the management of the Company or their
respective close associates [as defined under the listing Rules) had any
interesfs in a business which competes or may compete with the business
of the Group, or had any other conflict of interest with the Group during
the vear.

The Company has received from each of the Directors an annua

confirmation of his/her undertaking as to non-competition.

NON-COMPETITION UNDERTAKINGS

The controlling Shareholders (namely Mr. Liv and Wangji Limited
["Wangiji")), through a deed of non-competition dated 24 May 2011
[as amended by a supplemental deed of non-competition dated 2 April
2015 ("Supplemental Deed")), have given undertakings (“Undertakings”)
to the Company not to directly or indirectly engage in the business which
competes or may competfe with the Group, on terms and conditions
as disclosed in the prospectus of the Company dated 8 June 2011
|"Prospectus”). For defails of the Undertakings, please refer to pages 162
fo 165 of the Prospectus. For details of the Supplemental Deed, please
refer to the Company’s announcement dated 2 April 2015

The status of compliance with the Undertakings by the controlling

Shareholders during the Review Period is as follows:

[1)  the Board received from each of Mr. Liv and Wangji a
confirmation (iJof compliance with the Undertakings for the Review
Period, and (iijthat during the Review Period, neither they nor their
close associates (as defined in the listing Rules)had any interest
in any project or business opportunity (otherwise than through
their interests held through the Group)which relate to the business
activities by the Group;

[2)  none of the Director are aware of any circumstances which
indicate that the controlling Shareholders or their close associates

are in breach of the Undertakings during the Review Period; and

[3)  save for the terms as amended by the Supplemental Deed, the
terms of the Undertakings have remained unchanged since the

Company’s listing on the Stock Exchange in June 2011

Puemaipd (g

EERBEREBNER

FA ARREEFHEERAREZENETHEA
(EER EMRABENBREBRBEEREERA
az%ﬁk%ﬁ%m%%ﬂlﬂéﬁﬁﬁcﬁ%ﬁn AR EFHE
EAE Az &R

ARABERINEEZFRIRFAENFERERE °

T T AR

ERBR (AN EEREERRQR(TEE]))BRIZ
EHR—_FT——FAA_THOBENTIHEFZE(KLR
PRA_E-RAFONA_BANTIBEFAAZBR([HRER
BDER)  BERBERARARBHR-_T——F XA
NBZHBEER([RERER ) AR BE GRS R
RRABAEG  BTEEXEREEHAEEBKA
EEBRBFNEB([RFAE]) - BREZFEENF
B F2EHERERFIEEI65E - BEHARE
WS F2HARR AR T —AFONA_RXZ

Ak -
REBEE - R TREREOERNT

(1) BHEEEHBKIIKAREERTEARAE
HEER)ERNEERBETZES AR Ri)B
EESE RERFESHETHEA(EER L
MR B ERNEMERNEEEBESEBAIE
EEEAFEEMNER  HEESEBASER
BHERSBR N

(2) BIBEEBENTEMMBER  BRERBRRABEED
SEBBEANEDBEREERZSHAE &

(3) B??ﬁ%;@?ﬂ TR - ZE ARG R IERE AR
RAIN ZZT——F NARB R AT ET AR &R

=

B o




42 China Dredging Environment Protection Holdings Limited

Corporate Governance Report (Continued)
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FINANCIAL REPORTING AND AUDIT

The Direcfors acknowledged their responsibility for preparing the financial
statements that give a true and fair view in accordance with applicable
statufory requirements and accounting standards and the requirements of

the Listing Rules.

The Group adopted the going concern basis in preparing its financial
statements. Except from the issue discussed under note 2 to the
consolidated financial statements on pages 84 to 86 in relation fo the loss
and the net current liabilities of the Group, the Directors were not aware
of any other material uncertainties relating to events or conditions which
may cast significant doubt upon the Group's ability to continue as a going

concern.

A sfatement by the external auditor of the Company about its reporting
responsibilities is set out in the section headed “Independent Auditor’s

Report” in this annual report.

During the Review Period, remuneration in respect of non-audit
services, namely, the review of the inferim report and the statement of
indebtedness provided by the Company’s external auditor amounted to
about RMB300,000. The remuneration in respect of audit service was
amounted to about RMB1,388,000.

INTERNAL CONTROL AND RISK
MANAGEMENT

The Board acknowledges its responsibility for overseeing the Group's
risk management and internal control systems and reviewing their
effectiveness af least annually covering the preceding financial year.
The Audit Committee assists the Board in fulfilling its oversight role in the

Group's risk management and internal controls.

The risk management and internal control systems are fo ensure that
the Group's assefs are safeguarded, relevant rules and regulations are
complied with, reliable financial and accounting records are mainfained
in accordance with relevant accounting standards and regulatory
reporting requirements, and key risks that may impact on the Group's
performance are appropriafely identified and managed. However, the
systems are designed to manage rather than eliminate the risk of failures
fo achieve business objectives and can only provide reasonable and nof

absolufe assurance against material misstatement or loss.
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INTERNAL CONTROL AND RISK
MANAGEMENT (CONTINUED)

The Group has an internal audit reporting directly o the Audit Committee.
The role of internal audit is to evaluate and improve the effectiveness of
internal confrol, risk management and business governance processes.
The regular work of the intfernal audit covers the major activities of the
Group's operations.

An information disclosure policy is in place to ensure potential inside
information being captured and confidentiality of such information being

maintained until consistent and timely disclosure is made.

During the Review Period, the Audit Committee not only reviewed the
internal audit’s report but also the certain key risk management and
infernal control issues identified by the external auditor. The Board has
reviewed the effectiveness of the intemal control and risk management
systems of the Group, covering all material financial, operational and
compliance controls and concluded that the key areas of the Groups'’
internal control and risk management systems are reasonably and
adequately implemented to their satisfaction, with room of improvement.
The Company considers its risk management and internal control systems

effective and adequate.

COMPANY SECRETARY

During the Reporting Period, Mr. Leung Kim Hung was the secretary of the
Company. Mr. leung Kim Hung has informed the Company that he took
not less than 15 hours of relevant professional training to update his skills

and knowledge. The Company considers that the requirement under Rule

3.29 Llisting Rule has been fulfilled during the Reporting Period.
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COMMUNICATION WITH SHAREHOLDERS
AND INVESTORS

General Meetings with Shareholders

The Company communicates with its Shareholders through its annual
report, interim report and required and voluntary announcements.
The Directors, the company secretary or certain members of senior
management, where appropriate, also respond to inquiries from

Shareholders and investors on a timely basis.

The Company's annual general meeting provides a useful platform for
direct communication between the Board and the Shareholders. Separate
resolutions are proposed on each substantially separate issue at the
general meetings. The annual general meeting for the year ended 31
December 2023 ("2023 AGM") was held on 26 June 2024.

Resolutions put to vote af the general meetings of the Company are taken
by poll. Procedures regarding the conduct of the poll are explained to
the Shareholders at the commencement of each general meeting. The
poll results are posted on the websites of the Stock Exchange and the

Company respectively on the same day as the poll.

Pursuant to code provision A.6.7 of the CG code, independent non-
executive Directors should atftend general meetings. All Directors
lincluding independent non-executive Directors| who held office at time
of the 2023 AGM attended such general meeting. Representative of the
Company's external auditor also attended the 2023 AGM.

Shareholders’ Rights to Convene Extraordinary
General Meeting and Put Forward Proposals at
General Meetings

In accordance with arficle 64 of the Articles, extraordinary general
meetings shall be convened on the requisition of one or more
Shareholder(s) holding, at the date of deposit of the requisition, not less
than one-fenth of the paid up capital of the Company having the right
of voting af general meefings. Such requisition shall be made in writing
to the Directors or the Company's company secrefary for the purpose
of requiring an exfraordinary general meeting to be called by the
Directors for the fransaction of any business specified in such requisition.
Such meeting shall be held within two months after the deposit of such
requisition. If within 21 days of such deposit the Directors fail to proceed
fo convene such meeting, the requisitionist(s) himself (themselves) may
do so in the same manner, and all reasonable expenses incurred by the

requisitionist(s) as a result of the failure of the Directors shall be reimbursed

fo the requisitionist(s) by the Company.
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COMMUNICATION WITH SHAREHOLDERS
AND INVESTORS (coNTINUED)

Shareholders’ Rights to Convene Extraordinary
General Meeting and Put Forward Proposals at
General Meetings (Continued)

There is no provision in the Arficles seffing out procedures for Shareholders
fo put forward a resolution at general meetings. Shareholders who wish
fo move a resolution may request the Company to convene a general

meeting following the procedures set out in the preceding paragraph.

In accordance with arficle 110 of the Articles, if a Shareholder intends
to propose a person other than a Director for election as a Director at
any general meeting, the Shareholder concerned shall lodge with Hong
Kong head office or Hong Kong share registrar of the Company for the
attention of the Board and the company secretary of the Company (i) a
written notice of his/her intention to propose that person for election as
a Director; and (i) a written nofice by that person of his/her willingness
to be elected as a Director together with the necessary information within
the period commencing no earlier than the day after the dispatch of the
nofice of the general meeting and ending no later than seven clear days

prior to the date of such general meeting.

Investor Relations

The Company endeavours to disclose all material information about the
Group to all interested parties as widely and timely as possible. It has
disclosed all necessary information to the Shareholders in compliance
with the Listing Rules. When announcements are made through the
Stock Exchange, the same information will be made available on the
Company's website. During the year ended 31 December 2024, the
Company has issued announcements which can be viewed on the

Company’s website.

Shareholders and investors may at any time send their enquiries
and concemns to the Board in writing to the company secretary at
the Company’s office in Hong Kong or through the e-mail address:
info@cdep.com.hk. Shareholders may also raise their enquiries in general

meetings.

The Company reviewed the implementation and effectiveness of the

shareholders and investors communication policy on an annual basis and

considered it to be effective.
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Directors’ Report

EEERE

The Direcfors are pleased 1o present their report and the audited financial
statements of the Company and of the Group for the year ended 31
December 2024.

PRINCIPAL ACTIVITIES

The prmcipo\ activity of the Compony is investment ho\ding. Details of the
principo\ activities of its principo\ subsidiaries are set out in note 40 to the
consolidated financial statements. There were no significant changes in
the nature of the Group's principo| activities during the year.

BUSINESS REVIEW

A fair review of the business of the Group during the year and particulars
of important events affecting the Group that have occurred since the end
of the financial year 2024, as well as a discussion on the Group's future
business development are set out in the sections headed "Chairman’s
Statement” and “Management Discussion and Analysis” of this annual
report. For the defails of the Group's relationship with its employees,
customers and suppliers, please refer to a standalone “Social,
Environmental and Governance Report” to be published on the website of
the Stock Exchange and the Company's website.

Discussions on the compliance with applicable laws and regulations
which have a significant impact on the Group, the Group's maijor risks
and risk management and the Group’s environmental policies and
performance can be found in the paragraphs below.

Compliance with the Applicable Laws and
Regulations which have a Significant Impact on the
Group

The Group and ifs activities are subject fo requirements under an array
of laws, including the Tendering and Biding law, the Implementation
Rules of Tendering and Biding Low, the Confract Law and the Production
Safety Law of the countries in which the Group has carried out ifs business
as well as other applicable regulations, guidelines, policies and ferms
issued or promulgated pursuant to or in respect of these formal laws. In
addition, the Listing Rules are also applicable o the Group. The Group
is commifted fo ensuring compliance with such requirements by taking
various measures using specific resources at all levels, including infernal
moniforing and approval procedures, fraining and supervision over
different segments. The Group always affaches paramount importance to
compliance with the requirements under applicable laws and regulations,
despite the fact that such measures involve a lot of infernal resources and
incur additional operating costs.

Compliance with Laws and Regulations
During the year ended 31 December 2024 and up to the datfe of this
report, the Group has complied with relevant laws and regulations that

have a significant impact on the Group.
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BUSINESS REVIEW (cONTINUED)

Maijor Risks and Risk Management

The Board is well aware of ifs responsibility to maintain the effectiveness
of the Group's internal contfrol and risk management systems. Such
systems are designed to manage risks of failed business objectives and
provide reasonable guarantee against material misrepresentation or

losses.

Business Risks

The Group's business risk factors include changes in the overall market
conditions, downward pressure on China and overseas economies and
the number and progress of projects in the entire industry, which may
affect the construction environment, sefflement prices and capital turnover
rates of its construction projects. The Board is responsible for overall
business management and review of major business decisions involving

disclosure of significant risks from time to time.

Financial Risks

The Group has adopted a series of financial risk management policies
to manage its liquidity risk, credit term allocation risk, financing structure
risk, interest rafe risk and exchange rate risk. The Board also periodically
reviews the Group's management accounts, capital structure and key

operational data.

Compliance Risks

The Board takes effective measures to ensure compliance of the Company
with the laws, regulations and rules. The Company has engaged
professional consultants and advisors to keep the Company updated
on the latest changes in the regulatory environment, including legal,
financial, environmental and operational development. The Company
also imposes strict policies fo prohibit any unauthorised use or publication

of confidential information or insider information.

Operational Risks
The Company has adopted effective measures to manage its operational
risks such as low equipment utilisation efficiency, high consumption of

consumables and frequent production failures.

The Board has reviewed the effectiveness of the Group's inferal control

and risk management systems covering its business, financial, operational

and compliance risks, and is of the view that such systems are effective.
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BUSINESS REVIEW (cCONTINUED)

Environmental Policies and Performance

We commit ourselves to environmental protection in all aspects of
operations. Over the years, the Group has been doing its utmost to
project the environment. The management of the Group has implemented
various measures and regulations to make sure that we honor our
responsibilities for the environment. We regularly hold special internal
meetings with professional teams fo review environmental issues at the
construction sites and office areas and exchange ideas on environmental
improvement. The management of the Group will continue its efforts in
securing ongoing high environmental standards in major areas and key

links.

For the details of the Group's sustainability, environmental policies and
performance, please refer to a standalone “Social, Environmental and
Governance Report” fo be published on the website of the HKEX and the

Company’s website.

RESULTS AND DIVIDENDS

The Group's loss for the year ended 31 December 2024 and the
financial position of the Company and of the Group at that date are set

out in the accompanying financial statfements.

The Directors do not recommend the payment of a final dividend for the
year ended 31 December 2024.

DIVIDEND POLICY

The Company’s dividend policy sets out the guidelines for the Board fo
defermine whether dividends are to be declared and paid and the level
of dividends fo be paid fo the Shareholders. The Board has the discretion
to declare and distribute dividends to the Shareholders, subject to the
Articles and all applicable laws and regulations and having regard to the
following factors:

[a)  the actual and expected financial performance of the Group;
[b)  retained earnings and distributable reserves of the Group;

[c)  the current and future operations, liquidity position and capital

requirements of the Group;
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DIVIDEND POLICY (coNTINUED)

[d)  any restrictions on payment of dividends that may be imposed by
the financiers and other third parties of the Group;

le]  economic condition and other internal or external factors that may
that have an impact on the business or financial performance and

position of the Group; and
[l any other factors that the Board deems appropriate.

The Board will review this policy as appropriate from time to time.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the Group
during the year are sef out in note 17 to the consolidated financial

statements.

SHARE CAPITAL

Details of movements in the Company's share capital during the year are

sef out in note 32 to the consolidated financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles or the
laws of the Cayman Islands, being the jurisdiction in which the Company
was incorporated, which would oblige the Company fo offer new Shares

on a pro rafa basis to existing Shareholders.

EQUITY-LINKED AGREEMENTS

Save as disclosed in the secfions headed “Share Option Scheme”, as at
the end of and during the year ended 31 December 2024, the Company
did not enter into (i) any agreement that will or may result in the Company
issuing Shares; or (i) any agreement requiring the Company fo enter info

any agreement specified in [i).

As for the 2021 Share Option Scheme, please refer to the section
headed “Share Option Scheme”.
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PERMITTED INDEMNITY PROVISION

The Company has taken out and maintained directors’ and officers’
liability insurance throughout the year, which provides appropriafe cover

for the Directors and officers of Group.

TAX RELIEF

For the year ended 31 December 2024, Shareholders were not entitled

to any tax relief by reason of their holding of the Shares.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES OF THE COMPANY

For the year ended 31 December 2024, neither the Company nor any
of its subsidiaries purchased, sold or redeemed any listed securities

lincluding sale of treasury shares, if any) of the Company.

As at 31 December 2024, the Company did not hold any treasury

shares.

RESERVES

Details of movements in the reserves of the Company and of the Group
during the year are set out in the statement of financial position of the
Company on page 80 of this annual report and in the consolidated

statement of changes in equity, respectively.

DISTRIBUTABLE RESERVES

As at 31 December 2024, the Company has no reserve available for
disfribution as calculated in accordance with the Companies Law (2018
Revision) of the Cayman Islands. Under the laws of the Cayman Islands,
the share premium account is distributable fo the Shareholders provided
that immediately following the date on which the dividend is proposed
to be distributed, the Company will be in a position to pay off its debts
as and when they fall due in the ordinary course of business. The share
premium account may also be distributed in the form of fully paid bonus

shares.
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MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, revenue from the Group's five largest customers
accounted for about 45.2% (2023: 45.3%) of the Group's total revenue
for the year and the revenue from the largest customer accounted for
about 23.5% (2023: 21.2%) of the Group's total revenue.

The Group's five largest customers comprise PRC sfate-owned companies
and private enterprises and overseas enterprises which have business
relationships with the Group for a period ranging from two to nine years.
Services provided to them by the Group include CRD Business, and EPD
and Water Management Business. Their contracts with the Group were
projectbased, which provided for either monthly progress payments with
reference fo the value of work completed each month or annual payments
with a fixed percentage for each year throughout the contract period.
Such credit terms were in line with those granted to other customers of the
Group.

During the year ended 31 December 2024, the Board resolved to make
an expected credit loss allowance of approximately RMB6,883,000
for trade receivables (2023: RMB111,300,000). The allowance for
expected credit loss was based on the assessment in recoverability and
the judgement by the management after considering the estimated future
cash flows discounted at the present value of the original effective interest
rate. For details please refer to note 10 to the financial statement in this
annual report.

Since the Group's major customers accounted for a significant portion
of the Group's total revenue for the year, if in the future the Group loses
one of its major customers or if any of the Group’s major customers
significantly reduces its volume of business with the Group while the
Group is unable fo get new projects from other existing and/or potential
customers, revenues and profitability of the Group would be heavily
reduced. Nonetheless, the Group believes that it has developed close
relationships with its major customers that they cannot easily replace the
Group with other suppliers. The Group has also enfered into contracts
with and will continue to seek business from other customers.

In the year under review, supplies from the Group's five largest suppliers
accounted for about 13.69% (2023: 17.04%) of the Group's total
purchases for the year and supplies from the largest supplier included
therein accounted for about 6.56% (2023: 4.17
purchases.

%) of the Group's tofal

None of the Directors or any of their close associates or any Shareholders
[which, to the best knowledge of the Directors, own more than 5% of
the Company’s issued share capital [excluding treasury shares, if any))
had any interest in the Group's five largest customers and/or five largest

suppliers for the year ended 31 December 2024.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save for those disclosed in the paragraphs headed “Share Option
Scheme” and "Directors’ and Chief Executive’s Interests and Short
Positions in Shares, Underlying Shares and Debentures” in this Directors’
report in this annual report, at no time during the year were rights to
acquire benefits by means of the acquisition of shares in or debentures of
the Company granted to any of the Directors or their respective spouses
or minor children, or were any such rights exercised by them; or was the
Company or any of its subsidiaries a party fo any arangement to enable

the Directors to acquire such rights in any other body corporate.

DIRECTORS

The Directors who held office during the year and up to the date of this

report were:

Executive Directors:

Mr. Wu Xuze
Ms. Zhou Shuhua
Mr. Zhang Chunxi
(appointed as an executive Director with effect from 1 April 2025)
Mr. Wang Jianhua
(appointed as an executive Director with effect from 1 April 2025)

Independent Non-executive Directors:

Mr. Huan Xuedong
Mr. Chan Ming Sun Jonathan
Mtr. liang Zequan

In accordance with articles 105(A) and 109 of the Articles, Ms. Zhou
Shuhua, Mr. Zhang Chunxi, Mr. Wang Jianhua and Mr. Wu Xuze will
refire by rotation and, being eligible, will offer themselves for re-election

at the forthcoming annual general meeting.

INDEPENDENCE CONFIRMATIONS FROM
INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has received, from each of the independent non-executive
Directors a confirmation of his independence pursuant to rule 3.13 of the

Listing Rules. The Company considers all of its independent non-executive

Directors fo be independent.
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DIRECTORS’ SERVICE CONTRACTS

Each of the executive Directors has entered into a Director’s service
contract and each of the independent non-executive Directors signed a
letter of appointment with the Compony commencing from their respective
date of appointment. All of them are subject fo refirement by rotation and

re-election in accordance with the Articles.

Ms. Zhou Shuhua being executive Director, has entered info service
contracts with the Company for a term of three years commenced from 1
June 2023.

Mr. Wu Xuze, being executive Director, has entered into a service
contract with the Company for a term of one year commenced from 5
January 2025.

Mr. Zhang Chunxi and Mr. Wang Jianhua, have entered into service
contracts with the Compony for a term of one year commenced from 1

April 2025.

Each of Mr. Huan Xuedong, Mr. Chan Ming Sun Jonathan and Mr. liang
Zequan, being independent non-executive Directors, has entered info an
appointment letter with the Company for a term of one year commenced
from 25 April 2024, 30 November 2024 and 23 September 2024

respectively.

No Director proposed for re-election at the forthcoming annual
general meeting has a service contract with the Company which is
not determinable by the Company within one year without payment of

compensation, other than sfatufory compensation.

DIRECTORS’ REMUNERATION

The Directors’ fees are subject to Shareholders’ approval at general
meetings. Other emoluments are determined by the Board with reference
to Directors’ duties, responsibilities and performance and the results of the
Group.

DIRECTORS’ INTERESTS IN CONTRACTS

Save for those disclosed in the financial statements, no Director or any
entity connected with a Direcfor is or was materially interested, either

directly or indirectly, in any fransaction, arrangement or contract of

significance which subsisted during or af the end of the year ended 31
December 2024.
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CONTRACT OF SIGNIFICANCE WITH
CONTROLLING SHAREHOLDERS

Save as disclosed under the section headed "Continuing Connected
Transactions” in this directors’ report of this annual report, there was no
contract of significance between the Company or any of its subsidiaries
and a controlling Shareholder (as defined in the Listing Rules) or any of its
subsidiaries nor any contract of significance for the provision of services
to the Company or any of its subsidiaries by a controlling shareholder or

any of its subsidiaries during the Reporting Period.

MANAGEMENT CONTRACTS

Save for the Contractual Arrangements between subsidiaries of the
Group, no contracts concerning the management and administration
of the whole or any substantial part of the business of the Group were

entered info or existed during the year.

CONTINUING CONNECTED TRANSACTIONS

According to relevant PRC laws, foreign investors are prohibited from
owning more than a 50% equity interest in any enterprise which owns
vessels for conducting dredging business. Otherwise the Maritime Safety
Administration of the PRC will not register the ownership of a vessel to
an enterprise. Our Group has decided that Xiangyu PRC owns 50%
of inferest in the relevant vessels, being the maximum percentage that
a foreign investor may own under PRC laws fo register the ownership
of the relevant vessels for certain commercial reasons. In addition, our
Group infends fo participate in some dredging projects which forbid
any involvement of foreign-invested companies under PRC laws. Even
in certain dredging projects which foreign-invested companies are
technically allowed to engage under PRC laws, the foreign-invested
companies find it difficult, in common practice, to secure dredging
business opportunities. Based on the above reasons, the PRC Operational

Entity has not become equity-owned by our Company, but will be

controlled by our Company through the Contractual Arrangements.
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CONTINUING CONNECTED TRANSACTIONS
(CONTINUED)

The Group carried out the following continuing connected transactions
[other than continuing connected transactions that are exempted under
rule T4A of the Listing Rules| during the year ended 31 December 2024:

On 19 April 2011, the following entities entered into the Contractual
Arrangements pursuant to which all economic benefits and risks arising

from the business of Jiangsu Xingyu are fransferred to Xiangyu PRC:

[i)  Xiangyu PRC, a wholly foreign-owned enterprise and a wholly-
owned subsidiary of the Company,

[i)  Jiangsu Xingyu, a limited liability company established in the PRC
and deemed to be a wholly-owned subsidiary of the Company
under the Confractual Arrongements, and moin|y engages in the
capital and reclamation dredging and the environmental profection
dredging segments and is the largest subsidiary of the Group in
terms of operating assets owned and construction scale, and

[iii)  equity inferests holders of Jiangsu Xingyu, namely Mr. Liu and Ms.
Zhou (controlling shareholders of the Company and executive
Direcfors respectively).

Jiangsu Jicolong, a limited liability company established in the PRC,
mainly engages in the provision of marine hoisting, installation and
other engineering services. It is the provider of the Group's other marine
business. Jiangsu Xingyu owns a 51% equity inferest in it and is ifs
confrolling shareholder.

Further defails of the Contractual Arrangements are described in note 40

fo the financial statements of this annual report.

The Stock Exchange has granted a waiver pursuant to rule 14A.105 of
the Listing Rules to the Company for all fransactions under the Contractual
Arrangements from strict compliance with the applicable announcement

and independent Shareholders’ approval requirements under Chapter
14A of the Listing Rules.

The amount of revenue and assets subject to the Contractual
Arrangements accounted for 96.8% and 80.1% of the Group's total

revenue and assets respectively for the year ended 31 December 2024
[2023: 94.0% and 88.6%).
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CONTINUING CONNECTED TRANSACTIONS BERERS @m)

(CONTINUED)

The followings are the major risks relating to the Contractual T ABAHLZEEBRHNEZRE

Arrangements:

e The Group conducts ifs business operation in the PRC through the s ARBEHBAOLHBETELELERNTEL

PRC Operational Entity by way of the Contractual Arrangements,
but certain of the terms of the Contractual Arrangements may nof be
enforceable under PRC lows. Therefore, in the event of breach of
any agreements consfituting the Contractual Arrangements by Mr.
Liu, Ms. Zhou and/or the PRC Operational Entity, and if the Group
is unable fo enforce the Contractual Arrangements, the Group may
not be able to exert effective control over the PRC Operational
Entity, and the Group's ability to conduct its business may be

negatively affected.

o If the PRC government finds that the Contractual Arrangements or
the ownership structures or business operations of the Company
or the PRC Operational Entity do not comply with any of the PRC
laws and regulations, the Group's business, financial condition or
results of operations could be materially and adversely affected,
as revenue in relation fo the Contractual Arrangements accounted
for 94.0% of the Group's fotal revenue for the year ended 31
December 2024.

e The Contractual Arrangements related to critical aspects of the D
Group's operations with the PRC Operational Entity and its
shareholders which may nof be as effective as direct ownership in
providing operational control. In the event that the Group is unable
to enforce these Contractual Arrangements, the Group may be
unable to exert effective control over the PRC Operational Entity,
and the Group's ability to conduct its business may be materially
and adversely affected.

e Shareholders of the PRC Operational Enfity, Mr. Liu and Ms. o
Zhou, may potentially have a conflict of interest with the Group,
and they may breach their confracts with the Group. Such
disputes and proceedings may significantly disrupt the Group's
business operations, adversely affect its ability fo control the PRC

Operational Entity and/or otherwise result in negative publicity.
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CONTINUING CONNECTED TRANSACTIONS
(CONTINUED)

The Group has adopted the following measures to ensure the sound
and effective operation of the Group following the implementation of the

Contractual Arrangements:

e as part of the infernal control measures, major issues arising from
imp|emenfoﬁon of the Contractual Arrangements had been and will

be reviewed by the Board on a regular basis;

o matters relating to compliance and regulatory enquiries from
governmental authorities had been and will be discussed at such

regular meefings or extraordinary meetings of the Board;

e the relevant business units and operation divisions of the Group
reported regularly fo the senior management of the Company on
the compliance and performance conditions under the Contractual

Arrangements and other related matters;

o legal advisors and/or other professionals had been and will
confinue fo be refained fo assist the Group to deal with specific

issues arising from the Contractual Arrangements; and

e the independent non-executive Directors had and will continue to
conduct annual reviews on the Contractual Arrangements to ensure
that it is fair and reasonable and in the best interests of the Group
and its Shareholders as a whole.

The Directors confirm that during the Review Period, the Company has
complied with the disclosure requirements in accordance with Chapter
14A of the Listing Rules (save for the exemptions granted under the above-

mentioned waiver).

The independent non-executive Directors have confirmed that the

abovementioned continuing connected transactions were entered into:

(i) in the ordinary and usual course of the Group's business;

[i)  in accordance with the terms of the respective agreements
governing such fransactions on terms that were fair and reasonable
and in the interests of the Shareholders of the Company as a

whole; and

(i) either on normal commercial terms or better.
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(CONTINUED)

Besides, the independent non-executive Directors have conducted an
annual review on the Contractual Arrangements and have confirmed that:

[} the transactions carried out during the year ended 31 December
2024 have been entered into in accordance with the relevant
provisions of the Contractual Arrangements and have been
operated so that all revenue generated by Jiangsu Xingyu has been
refained by Xiangyu PRC;

li)  no dividends or other distributions have been made by Jiangsu
Xingyu to ifs equity interest holders; and

i) any new confracts or renewed confracts have been entered info on
the same terms as the existing Contractual Arrangements and are
fair and reasonable so far as the Group is concermned and in the
interests of the Shareholders as a whole.

In accordance with rule 14A.56 of the listing Rules, the Board
engaged the auditor of the Company to perform procedures on the
above continuing connected fransactions in accordance with Hong
Kong Standard on Assurance Engagements 3000 (Revised) “Assurance
Engagements Other Than Audits or Reviews of Historical Financial
Information” and with reference to Practice Note 740 "Auditor’s Letter on
Continuing Connected Transactions under the Hong Kong Listing Rules”
issued by the Hong Kong Institute of Certified Public Accountants.

The auditor of the Company has confirmed that nothing has come to their
attention that causes them to believe that:

a.  the disclosed continuing connected fransactions have not been
approved by the Board;

b.  the said fransactions were not entered into, in all material respecs,
in accordance with the relevant agreements governing such
transactions; and

c.  dividends or other distributions have been made by Jiangsu Xingyu
to the holders of its equity interests.

RELATED PARTY TRANSACTIONS

Details of the related party transactions are set out in note 36 to
the consolidated financial statements. None of these related party
transactions fall under the definition of connected transaction or
continuing connected transaction [as the case may be) as defined in
Chapter 14A of the Listing Rules, except for those described in the
paragraph headed “Continving Connected Transactions” above, in
respect of which the disclosure requirements in accordance with Chapter

14A of the Listing Rules have been complied with.
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SHARE OPTION SCHEME

The Company has adopted the 2021 Share Option Scheme for the
purpose of providing incentives or rewards to eligible parficipants for
their contribution to the Group. Under the 2021 Share Option Scheme,
the Directors may af their discretion grant options fo (i) any Director
and employees of the Company, any of its subsidiaries or any entfity in
which the Group holds an equity interest; or i) any suppliers, customers,
consultants who provided services to the Group, shareholders of the
subsidiaries of the Group and joint venture partners to subscribe for the
Shares.

The maximum number of Shares which may be issued upon the exercise
of all options to be granted under the 2021 Share Option Scheme shall
not exceed 150,388,150 Shares, being 10% of the total number of
issued Shares as af the date passing the relevant resolution on 17 June
2021 and 10% of the total number of issued Shares (excluding treasury
shares, if any) as at the date of this annual report.

The maximum number of shares in respect of which options may be
granted fo any individual in any 12-month period shall not exceed 1%
of the shares in issue on the last date of such 12-month period unless
approval of the shareholders of the Company has been obtained in
accordance with the Listing Rules.

Options may be exercised during such period (including the minimum
period, if any, for which an option must be held before it can be
exercised) as may be defermined by the Directors and commences dfter a
certain vesting period and ends in any event not later than 10 years from
the dafe of grant of the relevant share options, subject to the provisions
for early termination thereof. The offer of a grant of options must be
taken up within 21 days of the date of offer, upon payment of HK$1 as
consideration by the grantee. The exercise price is equal to the highest
of [i) the closing price of the shares as stated in the daily quotations sheet
issued by the Stock Exchange on the datfe of the offer of grant; (ii] the
average closing price of the shares as stated in the daily quotations sheets
issued by the Stock Exchange for the five business days immediately
preceding the date of the offer of grant; and {iii) nominal value of the
shares. The Direcfors consider the 2021 Share Option Scheme, with
its broadened basis of participation, will enable the Group to reward
the employees, the Directors and other selected participants for their
confributions to the Group. The 2021 Share Option Scheme will remain

in force for a period of 10 years from the date of adoption and will expire
on 17 June 2031. The remaining life of the 2021 Share Option Scheme
is about six years and one month.
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