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CHAIRMAN'’S STATEMENT

Dear Shareholders,

On behalf of the board (the “Board"”) of Directors (the “Directors”) of FDB Holdings Limited (the “Company”),
it is my pleasure to present the audited financial statements of the Company and its subsidiaries (collectively
referred to as the "Group”) for the year ended 31 December 2023.

RESULTS

For the year ended 31 December 2023, due to the combined effect of the coronavirus outbreak, cash crunch
of Chinese real estate developers and the economic downturn, the total revenue of the Group has reduced by
45.7% from approximately HK$357.2 million for the corresponding period in 2022 to approximately HK$193.8
million.

BUSINESS REVIEW AND PROSPECT

The Hong Kong construction industry are still facing severe challenges. The main risks are interest rate hike, cash
crunch of Chinese real estate developers, supply chain disruptions and labor shortages. Despite the prevailing
uncertainties, the Company is confident about the prospects of the business and will continue to explore
different opportunities to maximize shareholders’ interests.

A NOTE OF APPRECIATION

On behalf of the Board, | wish to take this opportunity to express our gratitude to our shareholders, clients,
business partners, financing banks and suppliers who trust and remain faithful to the Group. | would also like
to express our sincere gratitude and appreciation to the management and staff for their commitment and
contribution to the continued success of the business throughout the years.

Ng Kin Siu
Chairman of the Board and chief executive officer

Hong Kong, 25 March 2024
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MANAGEMENT DISCUSSION AND ANALYSIS

INTRODUCTION

As at 31 December 2023, the principal business activity of the Group is engaged in the provision of contracting
services for alteration and addition works, maintenance, specialist works and new development in Hong Kong.
The Group provides a one-stop integrated solution from project planning, resources allocation, subcontractor
management and material procurement to monitoring and quality assurance, and to offering value-adding
services such as providing advice on designs to the Group’s customers.

BUSINESS REVIEW AND OUTLOOK

During the Year, the Group continued to develop contracting services in Hong Kong.

With the effect of the economic downturn under interest rate hike and cash crunch of Chinese real estate
developers, the Group experienced a substantial decline in revenue with reduction in number of ongoing projects
as compared with the year ended 31 December 2022. Additionally, an impairment loss from expected credit loss
for contract assets further contributed to the severity of the loss.

Subsequent to the reporting period, the Group has embarked on several new projects. With the backing of the
total contract sum of approximately HK$566.5 million from the backlog projects, it is anticipated that there will be
an improvement in both the financial performance and the financial position in the coming years.

Looking forward, the Group will conduct a detailed review of the existing principal business operations and
financial position of the Group for the purpose of formulating a sustainable business plan or strategy for the
Group’s future development. In particular, the Group will look into business and investment opportunities
in different business areas and geographical locations and consider whether any asset disposals, asset
acquisitions, business rationalisation, business divestment, fund raising, and/or restructuring of the business
will be appropriate in order to enhance the long-term growth potential of the Group. The Group also intends
to leverage upon the expertise and business opportunities that Mr. Ng may have in his sectors of real estate
development, property project management and financial services and expand the income stream of the Group.
Further announcement(s) in this regard will be made as and when appropriate.
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MANAGEMENT DISCUSSION AND ANALYSIS

FINANCIAL REVIEW

During the Year, due to the slow down of the economy in Hong Kong, the revenue of the Group decreased by
approximately HK$163.4 million or 45.7% to approximately HK$193.8 million (2022: HK$357.2 million). The Group
recorded a gross loss of approximately HK$7.2 million (2022: gross profit of HK$7.3 million). During the Year, the
Group recognised impairment losses under ECL model, net of reversal of approximately HK$35.9 million (2022:
HK$6.3 million). As a result, the Group recorded a net loss for the Year of approximately HK$59.3 million (2022:
net loss of HK$1.6 million) attributable to owners of the Company from continuing operations.

Other income

Other income amounted to approximately HK$0.4 million for the Year (2022: HK$8.0 million), representing a
decrease of approximately 95.0%, which due to the one-off income that only included for the year ended 31
December 2022 comprising approximately HK$2.3 million of government grant and the Group has released
approximately HK$4.8 million of accruals balances that has past due over 6 years but no invoices received after
contact.

Impairment losses, net of reversal
During the Year, the impairment losses, net of reversal increased by approximately HK$29.6 million or 469.8% to
approximately HK$35.9 million (2022: HK$6.3 million) which is in relation to construction segment services.

Details of impairment losses, net of reversal for the Year:

Non credit-

Impairment losses recognised on: impaired
HK$ million

Trade and retention receivables 4.6
Other receivables and deposits 0.1
Contract assets 31.4
Total 35.9

FDB HOLDINGS LIMITED e ANNUAL REPORT 2023 5
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MANAGEMENT DISCUSSION AND ANALYSIS

The Group has applied the simplified approach in HKFRS to measure the loss allowance at lifetime ECL by using a
provision matrix on a portfolio basis with reference to the Company’s historical and the counterparties’ industry
default data, among others, historical aging schedules, settlement and default records, industry credit data and
default records, and forward-looking information. The core inputs of the assessment models are consistent with
last year. The Group has applied the general approach in HKFRS 9 to measure the 12-month or lifetime ECL with
reference to the Company’s historical and the counterparties’ industry default data, among others, historical
aging schedules, settlement and default records, industry credit data and default records, and forward-looking
information. The Group has engaged an independent valuer to perform impairment assessment. The core inputs
of the assessment models are consistent with last year.

Trade and retention receivables and contract assets arising from contracts with
customers

In order to minimise the credit risk, the management of the Group has delegated a team responsible for
determination of credit limits, credit approvals and other monitoring procedures to ensure that follow-up action
is taken to recover overdue debts. In addition, the Group reviews the recoverable amount of trade debt and
contract assets, especially with the Chinese real estate developers, at the end of the reporting period to ensure
that adequate impairment loss is recognised for irrecoverable amount.

The Group is exposed to concentration of credit risk as at 31 December 2023 on the trade and retention
receivables from the Group's five major customers amounting to approximately HK$43.1 million (2022 HK$51.1
million) and accounted for 55% (2022: 84%) of the Group’s total trade and retention receivables. In the opinion of
the directors of the Company, the major customers of the Group are reputable organisation in the market. The
directors of the Company consider that the credit risk is limited in this regard. In addition, the Group performs
impairment assessment under ECL model on trade balances individually or based on provision matrix. Credit-
impaired debtors are assessed for impairment individually, the remaining trade and retention receivables and
contract assets are grouped under a provision matrix based on shared credit risk characteristics by reference
to repayment histories for recurring customers and current past due exposure for the new customers. During
the Year, net impairment losses of approximately HK$4.6 million and HK$31.4 million (2022: HK$1.0 million and
HK$5.8 million) are recognised for trade and retention receivables and contract assets, respectively.

Administrative expenses

Administrative expenses of the Group decreased by approximately HK$4.9 million or 22.9% from approximately
HK$21.4 million for the year ended 31 December 2022 to approximately HK$16.5 million for the Year. Such
decrease was primarily due to our cost control measure implementation during the Year.
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MANAGEMENT DISCUSSION AND ANALYSIS

Finance costs

Finance costs of the Group increased by approximately 100.0% from approximately HK$0.1 million for the
year ended 31 December 2022 to approximately HK$0.2 million for the Year, as the interest on lease liabilities
increased for the Year.

Income tax expense
The Group had no income tax expenses for the Year, as there is no assessable profit recorded. For the year
ended 31 December 2022, the Group recorded income tax credit of approximately HK$36,000.

Gain on deconsolidation of a subsidiary

During the year end 31 December 2022, a winding-up order was made by the High Court against Jet Speed
Asia Pacific Limited ("Jet Speed”) at the hearing of the Petition on 27 April 2022 pursuant to the Companies
(winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong) and liquidators
have been appointed for Jet Speed. As a result of the liquidation and appointment of liquidators, the Group lost
control over Jet Speed and it ceased to be subsidiary of the Company with effect from 27 April 2022. A gain on
deconsolidation of the subsidiary of approximately HK$10.9 million was recognised in the consolidated profit or
loss for the year end 31 December 2022.

Discontinued operations
Profit for the year from discontinued operations was approximately HK$0.6 million for the year end 31 December
2022. It was primarily attributable to gain on disposal of Growth Profit during the year end 31 December 2022.

Loss and total comprehensive loss for the Year attributable to the owners of the
Company

Loss for the year attributable to the owners of the Company was approximately HK$59.3 million for the Year
(2022: HK$1.0 million). It was primarily attributable to the net effect of (i) the decrease in revenue of construction
segment services; and (ii) the increase in impairment losses recorded for the Year.

Total comprehensive loss for the year attributable to the owners of the Company was approximately HK$59.3
million (2022: HK$0.9 million).
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MANAGEMENT DISCUSSION AND ANALYSIS

LIQUIDITY AND FINANCIAL RESOURCES

Net cash position

The amounts due to a shareholder increased by approximately HK$7.5 million to approximately HK$15.5 million
as at 31 December 2023 (31 December 2022: HK$8.0 million). Bank balances and cash and pledged deposits as
at 31 December 2023 increased by approximately HK$6.1 million to approximately HK$58.6 million (31 December
2022: HK$52.5 million). Therefore, the net cash position of the Group decrease to approximately HK$43.1 million
(31 December 2022: HK$44.5 million).

Structure of bank overdrafts and bank borrowings and amounts due to a shareholder

As at 31 December 2023, the Group had amounts due to a shareholder amounted to approximately HK$15.5
million (31 December 2022: HK$8.0 million), and the Group had no bank overdraft or bank borrowing in both
years.

Liquidity ratios and gearing ratios
The current ratio of the Group as at 31 December 2023 was 0.98 times (31 December 2022: 1.27 times).

The gearing ratio, calculated based on the total borrowings including bank borrowings and amounts due to a
shareholder divided by total equity at the end of the Relevant Period and multiplied by 100%. As at 31 December
2023, the gearing ratio was negative (31 December 2022: approximately 16.4%), due to the total deficit at the end
of the Year.

CAPITAL STRUCTURE

Funding policy and treasury policy

The Group maintains a prudent funding and treasury policy of its overall business operations to minimise
financial risks. Surplus funds are generally placed in short term deposits denominated primarily in Hong Kong
Dollars. All future projects will be financed by cash flows from operations, banking facilities, or any forms of
financing available in Hong Kong.

The Group regularly monitors its liquidity requirements and its relationship with bankers to ensure that it
maintains sufficient reserves of cash and an adequate committed line of funding from major financial institutions
to meet its liquidity requirements in the short and long term.

As at 31 December 2023, the Company'’s issued share capital was approximately HK$13.3 million (31 December

2022: HK$13.3 million) and the number of issued ordinary shares was 1,332,000,000 (31 December 2022:
1,332,000,000) of HK$0.01 each.
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MANAGEMENT DISCUSSION AND ANALYSIS

EXPOSURE TO EXCHANGE RATE FLUCTUATION
Most of the transactions of the Group are denominated in Hong Kong dollars and the Group is not exposed to any
significant foreign exchange exposure.

FUTURE PLANS FOR MATERIAL INVESTMENTS AND CAPITAL ASSETS

Whilst the Group will continue to solidify its business and clientele in the construction industry, the Group will
look into business and investment opportunities for business expansion and capital injection in order to enhance
the long-term growth potential of the Group, as at 31 December 2023, the Group did not have other plans for
material investments and capital assets.

MATERIAL ACQUISITIONS AND DISPOSALS OF SUBSIDIARIES AND
AFFILIATED COMPANIES

There was no significant event that took place during the Year, subsequent to 31 December 2023 and up to the
date of this report.

CHARGE ON THE GROUP’S ASSETS

As at 31 December 2023, the Group has pledged its bank deposit of approximately HK$23.4 million (31 December
2022: HK$20.9 million) to secure the guaranteed credit facilities for issuing surety bonds and general banking
facilities amounting to approximately HK$41.7 million (31 December 2022: HK$41.7 million).

SURETY BONDS AND CONTINGENT LIABILITIES

Certain customers of construction contracts undertaken by the Group require the Group entities to issue
guarantees for performance of contract works in the form of surety bonds secured by pledged deposits. In
addition, the Group provided a counter-indemnity to the financial institutions which have issued such surety
bonds.

As at 31 December 2023, the outstanding amount of surety bonds of the Group was approximately HK$41.7
million (2022: HK$41.7 million).

Save as disclosed above, as at 31 December 2023, the Group did not have any other material contingent
liabilities.

FDB HOLDINGS LIMITED e ANNUAL REPORT 2023 9
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MANAGEMENT DISCUSSION AND ANALYSIS

EMPLOYEES AND REMUNERATION POLICIES

As at 31 December 2023, the Group employed a total of 69 employees (2022: 88 employees). The staff costs,
including Directors’ emoluments, of the Group were approximately HK$34.4 million for the Year (2022: HK$46.6
million). Remuneration is determined with reference to market terms and the performance, qualification and
experience of the individual employee. In addition to a basic salary, year-end discretionary bonuses were offered
to staff with outstanding performance to attract and retain eligible employees to contribute to the Group. Apart
from basic remuneration, share options may be granted to eligible employees by reference to the Group’s
performance as well as individual contribution.

LITIGATION

During the Relevant Period, the Group was not engaged in any litigation, arbitration, or claim which was pending
or threatening by third parties against any member of the Group that would have a material advise effect on the
Group’s results of operations or financial conditions. There are also no material developments to other litigations
involving the Group reported in prior period.
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE PRACTICES
The Board has adopted the Corporate Governance Code (the "CG Code”) as set out in Appendix C1 to the Listing
Rules.

Except for the disclosure below, the Board has complied with all applicable code provisions of the CG Code
during the year ended 31 December 2023.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding securities transactions by the Directors on terms no
less exacting than the required standard of dealings set out in Appendix C3 to the Listing Rules. The Company
had also made specific enquiry of all the Directors and the Company was not aware of any non-compliance with
the required standard of dealings regarding securities transactions by the Directors during the year ended 31
December 2023.

BOARD OF DIRECTORS

As at the date of this report, the Board comprised four Directors, including one executive Director, namely Mr.
Ng Kin Siu (“Mr. Ng"), and three independent non-executive Directors, namely Mr. Chan Yuk Sang, Mr. Lau Kwok
Fai Patrick and Mr. Wong Chun Wah Kelvin.

RELATIONSHIP BETWEEN THE BOARD MEMBERS
To the best knowledge of the Board, there is no financial, business, family relationship among the Directors. All
of them are free to exercise their independent judgments.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Under code provision C.2.1. of the CG Code, the roles of the chairman (the “Chairman”) of the Board and the
chief executive officer of the Company (the “Chief Executive Officer”) should be separated and should not
be performed by the same individual. The roles of Chairman and Chief Executive Officer should be separated
to ensure a clear division between the Chairman’s responsibility to manage the Board and the Chief Executive
Officer’s responsibility to manage the Company’s business. The separation ensures a balance of power and
authority so that power is not concentrated.

As at 31 December 2023, Mr. Ng was both the Chairman and Chief Executive Officer. The Chairman’s main role is
to lead the Board in discharging its powers and duties, while the Chief Executive Officer’'s main role is to lead the
management of the Company for undertaking all the responsibilities delegated by the Board and managing the
overall operation of the Group. The Board considered that this structure could enhance efficiency in formulation
and implementation of the Company'’s strategies.

Save as disclosed above, the Board is pleased to report compliance with all applicable code provisions of the CG
Code during the year ended 31 December 2023.

FDB HOLDINGS LIMITED o ANNUAL REPORT 2023 11
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CORPORATE GOVERNANCE REPORT

RESPONSIBILITIES OF THE BOARD

The overall management of the Company’s business is vested in the Board which assumes the responsibility for
leadership and control of the Company and is collectively responsible for promoting the success of the Company
by directing and supervising its affairs. All the Directors should make decisions objectively in the interests of
the Company and its shareholders as a whole. The Board has full support from the executive Directors and the
senior management of the Company to discharge its responsibilities.

The day-to-day management, administration and operation of the Company are delegated to the executive
Directors and the senior management of the Company. The delegated functions and work tasks are periodically
reviewed. Approval has to be obtained from the Board prior to any significant transactions being entered into
by the executive Director(s) and senior management. The Board also assumes the responsibilities of maintaining
a high standard of corporate governance, including, among others, developing and reviewing the Company’s
policies and practices on corporate governance, reviewing and monitoring the Company's policies and practices
on compliance with legal and regulatory requirements, and reviewing the Company’s compliance with the CG
Code. All Directors, including independent non-executive Directors, have brought a wide spectrum of valuable
business experience, knowledge and professionalism to the Board for its efficient and effective delivery of the
Board functions. Independent non-executive Directors are invited to serve on the audit committee (the “Audit
Committee”), the remuneration committee (the “"Remuneration Committee”) and the nomination committee
(the “"Nomination Committee”) of the Company.

The biographical details of the Directors and other senior management are set out in the section headed
“Biographical Details of Directors and Senior Management” of this annual report.

The Company has arranged for appropriate insurance cover for directors’ and officers’ liabilities in respect of
legal actions against its directors arising out of corporate activities.

BOARD DIVERSITY POLICY

The Company has adopted a board diversity policy (the “Board Diversity Policy”) for the year ended 31
December 2023 and up to the date of this corporate governance report. A summary of this Board Diversity
Policy, together with the measurable objectives set for implementing this Board Diversity Policy, and the
progress made towards achieving those objectives are disclosed as below.

Summary of the Board Diversity Policy

The Company recognised and embraced the benefits of having a diverse Board to the quality of its performance.
The Board Diversity Policy aimed to set out the approach to achieve diversity on the Board. In designing the
Board’'s composition, Board diversity has been considered from a number of measurable aspects including
gender, age, ethnicity, knowledge and length of services. All Board appointments will be based on meritocracy,
and candidates will be considered against objective criteria, having due regard for the benefits of diversity on the
Board.

Measurable Objectives

Selection of candidates will be based on a range of diversity perspectives, including but not limited to gender,
age, cultural and educational background, ethnicity, professional experience, skills, knowledge and length of
services. The ultimate decision will be based on merit and contribution that the selected candidates will bring
to the Board. The Board believes that such merit-based appointments will best enable the Company to serve
its shareholders and other stakeholders going forward. The Board will give adequate consideration to the Board
Diversity Policy when it identifies suitably qualified candidates to become members of the Board.
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CORPORATE GOVERNANCE REPORT

Implementation and Monitorings

The Nomination Committee reviews the Board’s composition from diversified perspectives, and monitors the
implementation of the Board Diversity Policy at least annually. The Nomination Committee has reviewed the
Board Diversity Policy to ensure its effectiveness and considered that the Group achieved the Board Diversity
Policy during the year ended 31 December 2023. The Company has also taken, and will continue to take steps
to promote gender diversity at all levels of the Company, including but not limited to the Board and senior
management levels. While we recognise that gender diversity at the Board level can be improved given its
current composition of all-male Directors, the Company will continue to apply the principle of appointments
based on merits with reference to the Board Diversity Policy as a whole.

Up to the date of this report, the composition of the Board is disclosed as below:

4
3
2 Male Chinese
1
0

Length of

Designation Gender Directorship

Ethnicity
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CORPORATE GOVERNANCE REPORT

BOARD MEETING, GENERAL MEETING AND PROCEDURES
During the year ended 31 December 2023, two Board meetings were held. The attendance record of each
Director at the Board meetings is set out in the table below:

Number of
Board meetings

attended/number of
Board meetings which
Name of Directors required attendance

Executive Director:
Mr. Ng Kin Siu 2/2

Independent non-executive Directors:

Mr. Chan Yuk Sang 2/2
Mr. Wan Chi Wai Anthony 1/2 (Note 1)
Mr. Lau Kwok Fai Patrick 2/2
Mr. Wong Chun Wah Kelvin 2/2

Note 1: Mr. Wan Chi Wai Anthony retired as independent non-executive Director on 31 May 2023.

During the year ended 31 December 2023, one General meeting of the Company held. The attendance record of
each Director at the general meetings is set out in the table below:

Number of
general meetings

attended/number of
general meetings which
Name of Directors required attendance

Executive Director:
Mr. Ng Kin Siu 1/1

Independent non-executive Directors:

Mr. Chan Yuk Sang 171
Mr. Wan Chi Wai Anthony — (Note 1)
Mr. Lau Kwok Fai Patrick 11
Mr. Wong Chun Wah Kelvin 171

Note 1: Mr. Wan Chi Wai Anthony retired as independent non-executive Director on 31 May 2023.
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE FUNCTIONS

No corporate governance committee has been established and the Board is responsible for performing
the corporate governance functions such as developing and reviewing the Company's policies, practices
on corporate governance, training and continuous professional development of the Directors and senior
management, and the Company’s policies and practices on compliance with legal and regulatory requirements.
The Board is also responsible for developing, reviewing and monitoring the code of conduct and compliance
manual applicable to employees and Directors and reviewing the Company’s compliance with the code of
conduct and disclosure in the corporate governance report. The Board holds meetings from time to time
whenever necessary. At least 14 days' notice of regular Board meetings is given to all Directors and they can
include matters for discussion in the agenda as they think fit. The agenda accompanying Board papers are sent
to all the Directors at least 3 days before the date of every Board meeting in order to allow sufficient time for the
Directors to review the documents.

Minutes of every Board meeting are circulated to all Directors for their perusal and comments prior to
confirmation. The Board also ensures that it is supplied in a timely manner with all necessary information in a
form and of a quality appropriate to enable it to discharge its duties.

Every Board member has full access to the advice and services of the company secretary with a view to ensuring
that Board procedures, and all applicable rules and regulations are followed and they are also entitled to have
full access to Board papers and related materials so that they are able to make an informed decision and to
discharge their duties and responsibilities.

If a substantial shareholder or a Director has a conflict of interest in a matter to be considered by the Board
which the Board has determined to be material, the matter will be dealt with in accordance with applicable rules
and regulations and, if appropriate, an independent Board committee will be set up for that purpose.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

The current articles of association of the Company (the “Articles”) provide that subject to the manner of
retirement by rotation of Directors as from time to time prescribed by the Listing Rules, at each annual general
meeting, one-third of the Directors for the time being shall retire from office by rotation and that every Director
shall be subject to retirement by rotation at least once every three years.

Independent non-executive Directors are appointed for a term of three years subject to retirement by rotation
and re-election in accordance with the Articles. Each Independent non-executive Director is required to inform
the Company as soon as practicable if there is any change that may affect his independence. The Company has
received from each of the independent non-executive Directors an annual confirmation of his independence
pursuant to Rule 3.13 of the Listing Rules and the Company considers these independent non-executive Directors
to be independent.

FDB HOLDINGS LIMITED o ANNUAL REPORT 2023 15



¢ °

CORPORATE GOVERNANCE REPORT

INDUCTION AND CONTINUOUS PROFESSIONAL DEVELOPMENT FOR
DIRECTORS

Newly appointed Directors will be arranged a comprehensive, formal and tailored induction which includes the
provision of key guidelines, documents and publications relevant to their roles, responsibilities and ongoing
obligations; a briefing on the Company’s structure, businesses, risk management and other governance practices
and meetings with other fellow Directors so as to help the newly appointed Directors familiarize themselves with
the management, business and governance policies and practices of the Company, and ensure that they have a
proper understanding of the operations and businesses of the Company.

To assist the Directors’ continuing professional development, the Company recommends the Directors attend
relevant seminars to develop and refresh their knowledge and skills. The Directors also participate in continuous
professional development programmes such as external seminars organised by qualified professionals, to
develop and refresh their knowledge and skills in relation to their contribution to the Board. All the Directors also
understand the importance of continuous professional development and are committed to participating in any
suitable training to develop and refresh their knowledge and skills.

According to the training record maintained by the Company, during the year ended 31 December 2023, all the
Directors had participated in continuous professional development in the following manner:

Name of Directors Type of training

Executive Director:
Mr. Ng Kin Siu (i, ii)

Independent non-executive Directors:
Mr. Chan Yuk Sang (i, i)
Mr. Wan Chi Wai Anthony (i, 1)
Mr. Lau Kwok Fai Patrick (i, i)
Mr. Wong Chun Wah Kelvin (i, 1)

(Note 1)

reading journals and newspaper updates on corporate governance and directors’ duties and responsibility.
ii. attending training/seminars/conferences arranged by the professional firms/organisations.

Note 1: Mr. Wan Chi Wai Anthony retired as independent non-executive Director on 31 May 2023.

BOARD COMMITTEES

The Board has established three board committees, namely the Audit Committee, the Remuneration Committee
and the Nomination Committee, with written terms of reference which are available on the websites of the Stock
Exchange and the Company.

AUDIT COMMITTEE

The Company has established the Audit Committee with written terms of reference in compliance with the
Listing Rules, in accordance with provisions set out in the CG Code, which are available on the websites of the
Stock Exchange and the Company.

The Audit Committee currently consists of three independent non-executive Directors, namely Mr. Chan Yuk

Sang, Mr. Lau Kwok Fai Patrick and Mr. Wong Chun Wah Kelvin. The chairman of the Audit Committee is Mr. Lau
Kwok Fai Patrick, who has appropriate professional qualifications and experience in accounting matters.
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CORPORATE GOVERNANCE REPORT

The Audit Committee is mainly responsible for the following:

(@)

(d

to make recommendations to the Board on the appointment, reappointment and removal of the external
auditor, and to approve the remuneration and terms of engagement of the external auditor, and any
questions regarding its resignation or dismissal;

to review and to monitor the external auditor’'s independence and objectivity and the effectiveness of
the audit process in accordance with applicable standards. The Audit Committee should discuss with the
external auditor the nature and scope of the audit and reporting obligations before the audit commences
and ensure coordination where more than one audit firm is involved,

to monitor the integrity of the Company’s annual report, interim financial reports and quarterly reports, if
any, before submission to the Board, and to focus particularly on:

(i)  any changes in accounting policies and practices;

(i) major judgmental areas;

(i) significant adjustments resulting from the audit;

(iv) going concern assumptions and any qualifications;

(v) compliance with accounting standards; and

(vi) compliance with the Listing Rules and other legal requirements in relation to financial reporting.

to oversee the Company’s financial reporting system, risk management and internal control systems,
including:

(i) reviewing the Company’s financial controls, accounting policies and the risk management and internal
control systems;

(i) discussing the risk management and internal control systems with management to ensure that
management has performed its duty to maintain effective systems, including the adequacy of
resources, staff qualifications and experience, training programmes and budget of the Company’s
accounting and financial reporting function;

(i) where an internal audit function exists, ensuring that the internal audit function is adequately
resourced and has appropriate standing within the Company, and reviewing and monitoring its
effectiveness;

(iv) reviewing the external auditors’ management letter and management’s response; and

(v)  ensuring that the Board will provide a timely response to the issues raised in the external auditors’
management letter.
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During the year ended 31 December 2023, the Audit Committee held two meetings to, among others, consider
and approve the following:

(@) to review the Group's consolidated financial results for the year ended 31 December 2022 and the six
months ended 30 June 2023 before submission to the Board, with a focus on compliance with accounting
standards, the Listing Rules and other requirements in relation to financial reporting of the Audit
committee;

(b)y to discuss the effectiveness of the internal control system throughout the Group, including financial,
operational and compliance controls, and risk management;

(c) to review the accounting principles and practices adopted by the Group and other financial reporting
matters; and

(d) to review and recommend the appointment of the auditors and approve the remuneration and terms
of engagement.

The individual attendance record of each member of the Audit Committee is as follows:

Number of meetings
attended/number of

meetings which required

Name of Directors attendance
Mr. Lau Kwok Fai Patrick (Chairman) 2/2
Mr. Chan Yuk Sang 2/2
Mr. Wan Chi Wai Anthony 1/2  (Note 1)
Mr. Wong Chun Wah Kelvin 2/2

Note 1: Mr. Wan Chi Wai Anthony retired as independent non-executive Director on 31 May 2023.

The Group's audited annual results in respect of the year ended 31 December 2023 have been reviewed by
existing members of the Audit Committee.

There was no disagreement between the Board and the Audit Committee on the selection and appointment of
the external auditors during the year ended 31 December 2023.
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REMUNERATION COMMITTEE

The Remuneration Committee currently consists of one executive Director, namely, Mr. Ng Kin Siu, and two
independent non-executive Directors, namely, Mr. Chan Yuk Sang and Mr. Wong Chun Wah Kelvin, with Mr. Ng
Kin Siu as the chairman. The terms of reference of the Remuneration Committee are available on the websites of
the Stock Exchange and the Company.

The main roles and functions of the Remuneration Committee include the following:

(@)

(b)

to establish a formal and transparent procedure for developing remuneration policy;

to recommend to the Board the policy and structure for the remuneration of Directors and senior
management whilst ensuring no Director or any of his/her associates is involved in deciding his/her own
remuneration;,

to determine the remuneration of Directors and senior management, including benefits in kind, pension
right, compensation payment (including compensation for loss of office or appointment etc.). The chairman
and/or the managing Director shall be consulted respectively about their proposals relating to the
remuneration of the managing Director and/or senior management, as the case may be;

to review and to approve the compensation arrangements in connection with any loss or termination
of office or appointment, or dismissal or removal for misconduct to executive Directors and senior
management which shall be consistent with contractual terms and fair and not excessive;

to determine the criteria for assessing employee performance, which should reflect the Company’s
business objectives and targets; and

to consider the annual performance bonus for executive Directors, senior management, and the general
staff, having regard to the achievements against the performance criteria by reference to corporate goals
and objectives resolved by the Board, and make recommendations to the Board.

During the year ended 31 December 2023, the Remuneration Committee held one meeting to, among others,
consider and approve the following:

(@)

(b)

to review the remuneration of Directors and senior management; and

to make recommendations to the Board on the remuneration of individual Executive Directors and senior
management.
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The individual attendance record of each member of the Remuneration Committee is as follows:

Number of meetings
attended/number of

meetings which required

Name of Directors attendance
Mr. Ng Kin Siu (Chairman) 171
Mr. Chan Yuk Sang 171
Mr. Wan Chi Wai Anthony 1/1  (Note 1)
Mr. Wong Chun Wah Kelvin 171

Note 1: Mr. Wan Chi Wai Anthony retired as independent non-executive Director on 31 May 2023.

The Remuneration Committee recommended that the remuneration for Board members remain unchanged and
no emoluments were paid by the Group to the directors.

The emolument payable to Directors depends on their respective contractual terms under the service contracts
and the appointment letters, and the recommendations of the Remuneration Committee.

Details of the Directors’ emolument are set out in note 10 to the consolidated financial statements.

Details of the annual remuneration of members of the senior management by band for the year ended 31
December 2023 are as follows:

Number of employees

Nil to HK$1,000,000 3
HK$1,000,001 to HK$1,500,000 1

NOMINATION COMMITTEE

The Company has established the Nomination Committee with written terms of reference which are in
compliance with the code provision B.3 of the CG Code. The primary duties of the Nomination Committee are
to review the structure, size and composition of the Board annually; identify individuals suitably qualified to
become Board members; assess the independence of the independent non-executive Directors; and make
recommendations to the Board on relevant matters relating to the appointment or re-appointment of Directors.

The Nomination Committee consists of one executive Director, namely, Mr. Ng Kin Siu, and three independent
non-executive Directors, namely, Mr. Chan Yuk Sang, Mr. Lau Kwok Fai Patrick and Mr. Wong Chun Wah Kelvin.

20  FDB HOLDINGS LIMITED ¢ ANNUAL REPORT 2023



CORPORATE GOVERNANCE REPORT

When making recommendations regarding the appointment of any proposed candidate to the Board or re-
appointment of any existing member(s) of the Board, the Nomination Committee shall consider a variety of
factors including without limitation to the following and assessing their suitability:

—  Reputation for integrity;

— Board diversity, including but not limited to gender, age, cultural and educational background, ethnicity,
professional experience, skills, knowledge and length of service;

—  Merits and contribution that the proposed candidate will bring to the Board;

— In the case of the appointment of independent non-executive Directors, compliance with the independence
requirement as prescribed under the Listing Rules; and

—  Ability to devote sufficient time and attention to the Company’s business.

During the year ended 31 December 2023, the Nomination Committee held one meeting to, among others,
consider and approve the following:

(@) to review the Board Diversity Policy; and
(b)  to review the independence of the independent non-executive Directors.
The individual attendance record of each member of the Nomination Committee is as follows:

Number of meetings
attended/number of

meetings which required

Name of Directors attendance
Mr. Ng Kin Siu (Chairman) 171
Mr. Lau Kwok Fai Patrick 11
Mr. Chan Yuk Sang 171
Mr. Wan Chi Wai Anthony 171 (Note 1)
Mr. Wong Chun Wah Kelvin 171

Note 1: Mr. Wan Chi Wai Anthony retired as independent non-executive Director on 31 May 2023.

There was no disagreement between the Board and the Nomination Committee on the appointment of a different
gender Director of the Board Diversity Policy during the year ended 31 December 2023.
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DIRECTORS’ RESPONSIBILITIES FOR THE FINANCIAL STATEMENTS

The Directors acknowledge their responsibilities for preparing the financial statements of the Group that
give a true and fair view of the state of affairs of the Group. The Directors aim to present a balanced and
understandable assessment of the Group’s position and prospects with timely publication of the financial
statements of the Group. As at 31 December 2023, as disclosed in note 3 to the consolidated financial
statements from pages 77 to 78 of this report, the Board has assessed the validity of the going concern
assumption.

The responsibility of the external auditor is to form an independent opinion, based on their audit, on those
consolidated financial statements prepared by the Board and to report their opinion to the Shareholders of the
Company. The statements by the external auditor, CWK CPA Limited, about their reporting responsibility on
the financial statements of the Group are set out in the independent auditor’s report on page 60 of this annual
report.

INTERNAL CONTROL AND RISK MANAGEMENT

The Board has overall responsibility for the establishment, maintenance and review of the Group's internal
control system to safeguard shareholders’ investments and the assets of the Group. The internal control system
of the Group aims to facilitate effective and efficient operation which in turn minimises the risks to which the
Group is exposed. The system can only provide reasonable but not absolute assurance against misstatement or
losses.

The Board has through the Audit Committee conducted a review of the implemented system and procedures,
covering financial, operational and legal compliance controls and risk management system for the year ended
31 December 2023. The Board keeps monitoring the risk management system on an ongoing basis, ensuring
a review of the effectiveness of the Group's risk management system is conducted at least annually. The
Directors consider that the Group has implemented appropriate procedures safeguarding the Group's assets
against unauthorised use or misappropriation, the maintenance of proper accounting records, execution with
appropriate authority and compliance of the relevant laws and regulations.

The Group recognises that good risk management is essential for the long-term development of the Group’s
business. Management is responsible for establishing, implementing, reviewing and evaluating the soundness
and effectiveness of the internal control system underpinning the risk management framework. The management
has formulated the risk management and control framework. All employees are committed to implementing the
risk management framework into daily operation.

The Company does not have an internal audit function and is currently of the view that there is no immediate
need to set up an internal audit function within the Group in light of the size, nature and complexity of the
Group's business. It was decided that the Board would be directly responsible for the internal control of the
Group and for reviewing its effectiveness.

During the Year, the Board, through the Audit Committee, conducted a review of the effectiveness of the risk
management and internal control systems of our Group covering all material controls, including financial,
operational and compliance as well as risk management. The Board considers that our Group’s risk management
and internal control systems are adequate and effective.
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OBJECTIVES OF RISK MANAGEMENT AND INTERNAL CONTROL

The objectives of the risk management and internal control framework of the Group are to identify and manage
the risk of the Group in accordance with acceptable safety levels and to achieve the Group's strategic objectives.
The Group has adopted a three line risk management approach to identify, analyse, evaluate, mitigate and
handle risks. At the first line of defence, department staff/frontline employees who must understand their roles
and responsibilities are responsible for identifying, assessing and monitoring risks associated with transactions.
The second line of defence is the Group’s management that provides independent oversight of the risk
management activities of the first line of defence. It ensures that risks are within the Group’s risk capacity and
that the control of the first line of defence is effective. As the final line of defence, the Audit Committee with
the advice and opinions from an external professional party (such as the external auditor) and the internal audit
function, would conduct a review of the Company’s risk management and internal control systems on an annual
basis and ensure that the first and second lines of defence are performed effectively. The Board has conducted
a review, and is satisfied with the effectiveness and adequacy, of the risk management and internal control
systems for the year ended 31 December 2023.

HANDLING AND DISSEMINATION OF INSIDE INFORMATION

For the purposes of handling and disseminating inside information in accordance with the Listing Rules and
the Securities and Futures Ordinance (Cap 571 of the Laws of Hong Kong), the Company has in place a policy
on handling and dissemination of inside information (the “Policy”) which sets out the procedures and internal
controls for handling and dissemination of inside information in a timely manner in such a way so as not to place
any person in a privileged dealing position and to allow time for the market to price the listed securities of the
Company with the latest available information. This Policy also provides guidelines to staff of the Company to
ensure proper safeguards exist to prevent the Company from breaching the statutory disclosure requirements.
It also includes appropriate internal control and reporting systems to identify and assess potential inside
information.

AUDITOR’'S REMUNERATION
The amount of fees charged by the external auditor generally depends on the scope and volume of the external
auditor’s work performed.

For the year ended 31 December 2023, the remuneration paid or payable to the external auditor of the Company
in respect of the statutory audit services and non-audit services for the Group is as follows:

2023 2022

HK$'000 HK$'000

Audit services 725 891
Others _ 38
725 929
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COMPANY SECRETARY

Mr. Yu Tsz Ngo (“Mr. Yu") is the company secretary of the Company. Mr. Yu has taken no less than 15 hours of
relevant professional training for the year ended 31 December 2023. The biographical details of Mr. Yu are set
out under the section headed “Biographical Details of Directors and Senior Management” of this annual report.

SHAREHOLDERS' RIGHTS

As one of the measures to safeguard shareholders’ interest and rights, separate resolutions can be proposed
at shareholders’ meetings on each substantial issue, including the election of individual directors, for the
shareholders’ consideration and voting. All resolutions put forward at a shareholders’ meeting will be voted by
poll pursuant to the Listing Rules and the poll voting results will be posted on the websites of the Stock Exchange
and the Company after the relevant shareholders’ meeting.

PROCEDURES FOR SHAREHOLDERS TO CONVENE EXTRAORDINARY GENERAL
MEETING

The following procedures for shareholders to convene an extraordinary general meeting (“EGM") are subject
to the Articles (as amended from time to time), and the applicable legislations and regulation, in particular the
Listing Rules (as amended from time to time):

(@) any one or more shareholders holding at the date of deposit of the requisition not less than one-tenth of
the paid up capital of the Company (the “Eligible Shareholder(s)") carrying the right to vote at general
meetings of the Company shall at all times have the right, by written requisition to the Board or the
company secretary of the Company (the “Company Secretary”), to require an EGM to be called by the
Board for the transaction of any business specified in such requisition;

(b)  Eligible Shareholders who wish to convene an EGM must deposit a written requisition (the “Requisition”)
signed by the Eligible Shareholder(s) concerned to the head office and principal place of business of the
Company in Hong Kong at Rooms 602-603, 6/F, The Sun’s Group Centre, 200 Gloucester Road, Wanchai,
Hong Kong or the Hong Kong branch share registrar and transfer office of the Company, Tricor Investor
Services Limited at 17/F, East Finance Centre, 16 Harcourt Road, Hong Kong for the attention of the Board
and/or the Company Secretary;

(c) the Requisition must state clearly the name of the Eligible Shareholder(s) concerned, his/her/their
shareholding(s), the reason(s) to convene an EGM and the details of the business(es) proposed to be
transacted at the EGM, and must be signed by the Eligible Shareholder(s) concerned together with a deposit
of a sum of money reasonably sufficient to meet the Company’s expenses in serving the notice of the
resolution and circulating the statements submitted by the shareholders concerned in accordance with the
statutory requirements to all the registered shareholders;

(d) the Requisition will be verified with the Hong Kong branch share registrar and transfer office of the
Company and upon their confirmation that the Requisition is proper and in order, the Board will convene
an EGM by serving sufficient notice in accordance with the requirements under the Articles to all the
registered Shareholders. On the contrary, if the Requisition has been verified as not in order or the
Shareholders concerned have failed to deposit sufficient money to meet the Company’s expenses for the
said purposes, the Eligible Shareholder(s) concerned will be advised of this outcome and accordingly, the
Board will not call for an EGM;
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(e) if within 21 days of the deposit of the verified Requisition and sufficient money to meet the Company’s
expenses for the said purposes, the Board fails to proceed to convene such EGM, the Eligible
Shareholder(s) himself/herself/ themselves may do so, and all reasonable expenses incurred by the Eligible
Shareholder(s) concerned as a result of the failure of the Board to convene such EGM shall be reimbursed
to the Eligible Shareholder(s) concerned by the Company.

PROCEDURES FOR SHAREHOLDERS TO PUT FORWARD PROPOSALS AT
SHAREHOLDERS' MEETINGS

There are no provisions allowing shareholders to move new resolutions at the general meetings under the
Companies Act (2021 Revision) of the of Cayman Islands. However, pursuant to the Articles, shareholders who
wish to move a resolution may by means of Requisition request to convene an EGM following the procedures set
out above.

PROCEDURES FOR RAISING ENQUIRIES

Shareholders should direct their questions about their shareholdings, share transfer, registration and payment
of dividend to the Company’s Hong Kong share registrar (details of which are set out in the section headed
“Corporate Information” of this annual report).

Should there be any enquiries and concerns from shareholders, they may send in written enquiries addressed to
the head office and principal place of business of the Company in Hong Kong at Rooms 602-603, 6th Floor, The
Sun’s Group Centre, 200 Gloucester Road, Wanchai, Hong Kong by post for the attention of the Board and/or the
Company Secretary.

Shareholders are reminded to lodge their questions together with their detailed contact information for the
prompt response from the Company if it deems appropriate.

INVESTORS RELATIONS

The Company has established a range of communication channels between itself and its shareholders and
investors. These include answering questions through the annual general meeting, the publication of annual and
interim reports, notices, announcements and circulars, the Company’s website and meetings with investors and
shareholders.

News updates of the Group’s business development and operation are also available on the Company’s website

at www.fdbhk.com. During the year ended 31 December 2023, there had been no significant change in the
Company’s constitutional documents.
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SCOPE AND REPORTING PERIOD

This is the Environmental, Social and Governance ("ESG") report prepared by FDB Holdings Limited (the
“Company”), highlighting its ESG performance, with disclosure reference made to the ESG Reporting Guide as
described in Appendix C2 of the Listing Rules for the year ended 31 December 2023 (the “Reporting Period”).

The Company and its subsidiaries (collectively the “Group”) adhere to environmental, social and governance
values and are committed to creating sustainable values while conducting the business. This ESG report aims
to provide an annual update on our sustainability performance in compliance with regulations, policies and
guidelines over the past year on various sustainable development issues.

This ESG report covers the Group’s overall environmental and social performances in its principal business
operations of the construction services.

STAKEHOLDER ENGAGEMENT AND MATERIALITY

The Group values input and feedback from its stakeholders as the Group aims to create long-term value for
them. To begin the value creation process, the Group identifies different stakeholders, such as employees,
customers, investors, suppliers and contractors, and the community. They have been involved in various
communication channels, including the Company’s website, annual general meetings, annual reports and interim
reports, staff meetings, customers and suppliers meetings to share their views regarding the Group's operations
and behavior.

As a result, these communication channels not only can help the Group search for opportunities for its future
business direction, but also fulfill its responsibilities and commitment to the community. By gauging the mutual
opinion of the stakeholders, the Group can receive important feedback and input for the materiality assessment.

MATERIALITY ASSESSMENT

A materiality assessment was conducted by evaluating ESG related topics internally and we have selected our
material ESG topics in view of our stakeholders’ opinions, industry report, market condition and ESG related
risks. To perform the internal materiality assessment, our management and the board of the Group assessed the
relationship between the degree of impact and degree of control for ESG related topics. The Group then further
selected material ESG related topics based on continuous discussions with the stakeholders.
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The Group has considered the importance of ESG related topics in arriving at our material ESG related topics. The
result of the materiality assessment is listed below:

Environmental Social

Air and greenhouse gas emission Employment and Training
Resources consumption Employee welfare
Waste Management Occupational health and safety

Anti-corruption
Labor laws and standard
Supply chain management

STAKEHOLDERS' FEEDBACK
The Company welcomes stakeholders’ feedback on our ESG approach and performance. Please give your
suggestions or share your views with us via telephone (+852 3188 5595) or by email info@fdbhk.com.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE POLICY

The Board of the Group understands that it has a responsibility to manage ESG-related risks through the Group's
ESG policies and guidelines. The Board continues to develop, formulate, monitor and assess the Group’s ESG
policies, leading relevant staff to participate in ESG initiatives in order to ensure ESG objectives can be achieved.
With a clear direction and culture for the continuous development of ESG, the Group strives to implement the
ESG policies into different aspects of the business practices, integrate initiatives into strategic plans, deliver ESG
sustainability initiatives, contribute to community events and connect the stakeholders.

At FDB Holdings Limited, ESG is viewed as an essential principle that creates sustainable value for all our
stakeholders. By embracing opportunities and managing risks derived from environmental, social, and
economic developments, the Group’s ESG policies can be enhanced and developed for the long-term value for
all stakeholders. To further enhance value for the stakeholders, ESG data will be analyzed annually with key
performance indicators. The Board and top management may revise and update certain ESG related policies
based on the ESG result. With the improvement of the ESG related policies, the Group can better align with its
goals, objectives and stakeholders’ expectations in the long-run.
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MATERIALITY ASSESSMENT

A.

28

Environmental

As a construction specialist, we are aware of how our business activities would affect the environment.
On the other hand, we understand how to minimise our impact on the environment with our construction
knowledge and skills. We believe that environmental protection would bring significant impact to the
environment. As such the Group is committed to continually improving its environmental performance by
implementing the following initiatives on environmental protection for the well-being of communities:

. To use ultra-low sulphur diesel for plants and generators;

. To adopt non-road mobile machinery approved with Environmental Protection Department’s labels;

. To use air compressors and hand-held percussive breakers with noise emission labels;

. To utilize trip-ticket systems to record disposal of construction waste to disposal facilities; and

o To prohibit open burning in all sites.

Our construction works are subject to certain environmental requirements pursuant to the laws in Hong
Kong. Certain laws and regulations that have a significant impact on the Group are as follows:

. Air Pollution Control Ordinance (Cap. 311 of the Laws of Hong Kong),

° Waste Disposal Ordinance (Cap. 354 of the Laws of Hong Kong);

o Water Pollution Control Ordinance (Cap. 358 of the Laws of Hong Kong),

. Noise Control Ordinance (Cap. 400 of the Laws of Hong Kong);

° Dumping at Sea Ordinance (Cap. 466 of the Laws of Hong Kong); and

. Environmental Impact Assessment Ordinance (Cap. 499 of the Laws of Hong Kong).

During the year ended 31 December 2023, the Group exercised stringent controls to ensure the
construction sites and engaged parties have fully complied with the relevant environmental laws and

regulations. As a result, the Group did not identify any material non-compliance related to emission that
resulted in prosecution, conviction or penalty being brought against us in environment aspects.
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A1 Emissions

Environmental protection has always been one of the fundamental values of the Group. In the course
of achieving the Group’s business objectives and creating sustainable value for its stakeholders, the
Group wants to achieve a balance between its operation needs and the protection of the environment
by using efficient resources and minimizing pollutants in business operation.

Air Emission

The Group recognizes its responsibility to contribute towards environmentally sustainable
development through complying with the Air Pollution Control Ordinance. Air Pollution Control
Ordinance gives the Group a principal guideline in Hong Kong in terms of air quality, required license
control area, responsible entity and consequence. Air Pollution Control Ordinance states that the
owner of any premises used for construction shall use the best practicable means for preventing
the emission of noxious or offensive emission from the premises, whether directly or indirectly.
Following the Air Pollution Control Ordinance, the Group is able to identify, evaluate and minimize
the environment impact of construction activities. The Group also assigns employees to carry out
inspection on the construction sites as air pollutants may be difficult to observe and require stringent
monitoring.

Furthermore, the Group promotes environmentally friendly practices with employees by implementing
the following initiatives:

o Complying with environmental legislation and other applicable regulations;
o Using environmentally clean energy efficiently; and
o Reducing waste by reusing the materials.

The KPIs for air emission and air pollutants emission for the year ended 31 December 2023 are set out
below.

Air Emission Data

Air Pollutants Unit 2023 2022
Nitrogen Oxides (NO,) Kg - _
Sulphur Oxides (SO,) Kg - _
Particular Matter (PM) Kg - _
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Greenhouse Gas Emissions

The Group reduces its greenhouse gas emission by lowering its energy consumption. During the
Reporting Period, our greenhouse gas emission mainly came from purchased electricity, consumption
and disposal of paper. The details of our greenhouse gas em