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China Sunsine Chemical Holdings Ltd. (the “Company”) is committed to maintaining a high standard 
of corporate governance within the Company and its subsidiaries (collectively, the “Group”) to ensure 
greater transparency and protection of shareholders’ interests. The board of directors of the Company 
(the “Boardȋ�� LV�SOHDVHG� WR� FRQȴUP� WKDW� WKH�&RPSDQ\�KDV� FRPSOLHG�ZLWK� WKH�SULQFLSOHV�DQG�SURYLVLRQV�
of the Code of Corporate Governance 2018 (as amended) (the “Code”) and the accompanying Practice 
Guidance to the Code, where they are applicable and practical to the Group. Where there is any variation 
from the provisions of the Code, explanations on how the Group’s practices are consistent with the aim 
and philosophy of the principle in question, have been provided within this report.

This report sets out the Company’s corporate governance processes, practices and structures that were 
LQ� SODFH� WKURXJKRXW� WKH� ȴQDQFLDO� \HDU� HQGHG� ��� 'HFHPEHU� ����� �ȊFY2024ȋ��� ZLWK� VSHFLȴF� UHIHUHQFH�
to the principles and provisions of the Code. The Board and the management of the Company (the 
“Management”) will continue to uphold the highest standards of corporate governance within the 
Company in accordance with the Code.

(A)  BOARD MATTERS

7KH�%RDUGȇV�&RQGXFW�RI�$΍DLUV

3ULQFLSOH���� 7KH�FRPSDQ\� LV�KHDGHG�E\�DQ�H΍HFWLYH�%RDUG�ZKLFK� LV� FROOHFWLYHO\� UHVSRQVLEOH�DQG�ZRUNV�
ZLWK�0DQDJHPHQW�IRU�WKH�ORQJ�WHUP�VXFFHVV�RI�WKH�FRPSDQ\��

Role of the Board

The Board assumes responsibility for stewardship of the Group, and puts in place a code of conduct 
and ethics, sets appropriate tone-from-the-top and desired organisational culture, and ensures proper 
accountability within the Company. 

The Board’s primary role is to protect and enhance long-term value and returns for shareholders. 
ΖW� SURYLGHV�HQWUHSUHQHXULDO� OHDGHUVKLS�� RYHUVHHV� WKH�EXVLQHVV�DQG�D΍DLUV�RI� WKH�*URXS�� DQG�DSSURYHV�
WKH�*URXSȇV�ȴQDQFLDO� DQG� VWUDWHJLF�SODQV�� NH\�EXVLQHVV� LQLWLDWLYHV��PDMRU� LQYHVWPHQWV�DQG�GLYHVWPHQWV�
proposals, and funding decisions.

$GGLWLRQDOO\��WKH�%RDUG�KDV�GLUHFW�UHVSRQVLELOLW\�IRU�GHFLVLRQ�PDNLQJ�LQ�UHVSHFW�RI�WKH�IROORZLQJ�FRUSRUDWH�
events and actions:

�D�� HQVXUH� WKDW� QHFHVVDU\� ȴQDQFLDO� DQG� KXPDQ� UHVRXUFHV� DUH� LQ� SODFH� IRU� WKH� *URXS� WR� PHHW� LWV�
REMHFWLYHV�

�E�� RYHUVHH� WKH�SURFHVVHV�RI� ULVN�PDQDJHPHQW��ȴQDQFLDO� UHSRUWLQJ�DQG�FRPSOLDQFH��DQG�HYDOXDWH� WKH�
DGHTXDF\�RI�LQWHUQDO�FRQWUROV�

�F�� HVWDEOLVK��WRJHWKHU�ZLWK�0DQDJHPHQW��WKH�VWUDWHJLHV�DQG�ȴQDQFLDO�REMHFWLYHV�WR�EH�LPSOHPHQWHG�E\�
0DQDJHPHQW�

�G�� UHYLHZ� WKH� SHUIRUPDQFH� RI� 0DQDJHPHQW�� DSSURYH� WKH� QRPLQDWLRQV� RI� WKH� %RDUG� RI� 'LUHFWRUV�
DQG� DSSRLQWPHQW� RI� NH\�PDQDJHPHQW� SHUVRQQHO�� DV�PD\�EH� UHFRPPHQGHG�E\� WKH�1RPLQDWLQJ�
&RPPLWWHH�

�H�� UHYLHZ�DQG�HQGRUVH�WKH�IUDPHZRUN�RI�UHPXQHUDWLRQ�IRU�WKH�%RDUG�DQG�NH\�PDQDJHPHQW�SHUVRQQHO�
DV�PD\�EH�UHFRPPHQGHG�E\�WKH�5HPXQHUDWLRQ�&RPPLWWHH��

�I�� DVVXPH�UHVSRQVLELOLW\�IRU�FRUSRUDWH�JRYHUQDQFH��DQG

(g) consider sustainability issues, e.g. environmental and social factors, as part of its strategic 
formulation.

The Company has adopted internal guidelines setting forth matters which require Board approval. 
0DWWHUV�ZKLFK�DUH� VSHFLȴFDOO\� UHVHUYHG� WR� WKH� IXOO�%RDUG� IRU�GHFLVLRQ� LQFOXGH� WKRVH� LQYROYLQJ� LQWHUHVWHG�
SHUVRQ� WUDQVDFWLRQV� �VXFK� DV� FRQȵLFW� RI� LQWHUHVW� LVVXHV� LQ� UHODWLRQ� WR� VXEVWDQWLDO� VKDUHKROGHUV� DQG�
directors of the Company), material acquisitions and disposal of assets, annual budgets, corporate or 
ȴQDQFLDO�UHVWUXFWXULQJ��VKDUH�LVVXDQFH�DQG�GLYLGHQGV��DQG�ȴQDQFLDO�UHVXOWV�DQG�FRUSRUDWH�VWUDWHJLHV��
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(DFK� 'LUHFWRU� LV� UHTXLUHG� WR� SURPSWO\� GLVFORVH� DQ\� FRQȵLFW� RU� SRWHQWLDO� FRQȵLFW� RI� LQWHUHVW�� ZKHWKHU�
direct or indirect, in relation to a transaction or proposed transaction with the Group as soon as is 
SUDFWLFDEOH�DIWHU� WKH� UHOHYDQW� IDFWV�KDYH� FRPH� WR�KLV�KHU� NQRZOHGJH��:KHUH�D�GLUHFWRU� IDFHV�D� FRQȵLFW�
RI� LQWHUHVW� LVVXH��KH�VKH�ZLOO�GLVFORVH�DQG�GHFODUH�KLV�KHU�FRQȵLFW�RI� LQWHUHVW��DQG�UHFXVH�KLPVHOI�KHUVHOI�
IURP�GLVFXVVLRQV�DQG�GHFLVLRQV� LQYROYLQJ� WKH� LVVXHV�RI� FRQȵLFW�� (DFK�%RDUG�PHPEHU�PDNHV�GHFLVLRQV�
REMHFWLYHO\�DQG�GLVFKDUJHV�KLV�KHU�GXWLHV�DQG�UHVSRQVLELOLWLHV�DW�DOO�WLPHV�DV�ȴGXFLDULHV�LQ�WKH�LQWHUHVWV�RI�
the Group.

Board and Board Committees

To assist the Board in the execution of the Board’s responsibilities, certain functions of the Board have 
EHHQ�GHOHJDWHG�WR���%RDUG�FRPPLWWHHV��FRPSULVLQJ�DQ�$XGLW�&RPPLWWHH��ȊACȋ���D�1RPLQDWLQJ�&RPPLWWHH�
(“NC”) and a Remuneration Committee (“RCȋ���(DFK�RI�WKHVH�FRPPLWWHHV�IXQFWLRQV�ZLWKLQ�FOHDUO\�GHȴQHG�
terms of reference setting out their compositions, authorities and duties, and operating procedures 
�LQFOXGLQJ� UHSRUWLQJ� EDFN� WR� WKH� %RDUG�� ZKLFK� DUH� UHYLHZHG� RQ� D� UHJXODU� EDVLV� WR� HQVXUH� FRQWLQXHG�
UHOHYDQFH�DQG�FRQVLVWHQF\�ZLWK� WKH�&RGH��7KH�H΍HFWLYHQHVV�RI�HDFK�FRPPLWWHH� LV�DOVR� FRQVWDQWO\�EHLQJ�
monitored.

7KH�%RDUG�PHHWV��� WLPHV�D� \HDU�DQG�DV�ZDUUDQWHG�E\�SDUWLFXODU� FLUFXPVWDQFHV��7HOHSKRQLF�DWWHQGDQFH�
and conference at the Board and Board committee meetings are allowed under the Constitution of the 
Company. In between the scheduled meetings, the Board may have informal discussions on matters 
UHTXLULQJ� XUJHQW� DWWHQWLRQ�� ZKLFK� ZRXOG� WKHQ� EH� IRUPDOO\� FRQȴUPHG� DQG� DSSURYHG� E\� FLUFXODWLQJ�
resolutions in writing. 

7KH�QXPEHU�RI�WKH�%RDUG�DQG�%RDUG�FRPPLWWHH�PHHWLQJV�KHOG�IRU�WKH�SHULRG�IURP���-DQXDU\������WR����
'HFHPEHU�������DV�ZHOO�DV� WKH�DWWHQGDQFH�RI�HDFK�PHPEHU�RI� WKH�%RDUG�DQG�%RDUG�FRPPLWWHHV�DW� WKH�
respective meetings, are set out below:-

NAME OF DIRECTORS 

Board AC NC RC
Number of 
0HHWLQJV�

Held: 4

Number of 
0HHWLQJV�

Held: 4

Number of 
0HHWLQJV�

Held: 1

Number of 
0HHWLQJV�

Held: 1
0HHWLQJV�
Attended

As Member

0HHWLQJV�
Attended

As Member

0HHWLQJV�
Attended

As Member

0HHWLQJV�
Attended

As Member
Xu Cheng Qiu ��RXW�RI�� 1�$� 1 out of 1 1�$�
Xu Jun ��RXW�RI�� 1�$� 1�$� 1�$�
/LX�'H�0LQJ ��RXW�RI�� 1�$� 1�$� 1�$�
Tong Yiping ��RXW�RI�� 1�$� 1�$� 1�$�
Lim Heng Chong Benny(1) ��RXW�RI�� 1�$� 1 out of 1 1�$�
Xu Chun Hua(1) ��RXW�RI�� ��RXW�RI�� 1 out of 1 1 out of 1
Koh Choon Kong��� ��RXW�RI�� ��RXW�RI�� 1�$� 1 out of 1
Yan Tang Feng ��RXW�RI�� ��RXW�RI�� 1�$� 1 out of 1
Liang Cheng ��RXW�RI�� ��RXW�RI�� 1�$� 1�$�
Toh Shih Hua(2) ��RXW�RI�� ��RXW�RI�� 1�$� 1�$�
Peh Siew Wee(2) ��RXW�RI�� 1�$� 1�$� 1�$�
Thiew Zong Min, Michelle Magdalene(2) ��RXW�RI�� 1�$� 1�$� 1�$�

Notes:

(1) 0U�/LP�+HQJ�&KRQJ�%HQQ\�DQG�0GP�;X�&KXQ�+XD�UHVLJQHG�DV�ΖQGHSHQGHQW�'LUHFWRUV�RI�WKH�&RPSDQ\�DIWHU�WKH�FRQFOXVLRQ�
of the annual general meeting (“AGMȋ��RI�WKH�&RPSDQ\�RQ����$SULO������SXUVXDQW�WR�5XOH��������G��LY��RI�WKH�/LVWLQJ�0DQXDO�
of the SGX-ST.

(2) 0V�7RK�6KLK�+XD��0U�3HK�6LHZ�:HH�DQG�0V�7KLHZ�=RQJ�0LQ��0LFKHOOH�0DJGDOHQH�ZHUH�DSSRLQWHG�DV�ΖQGHSHQGHQW�'LUHFWRUV�
RQ����$SULO�������7KHUH�ZHUH���$&�PHHWLQJV�DQG���%RDUG�PHHWLQJV��DQG�QR�1&�DQG�5&�PHHWLQJ��KHOG�GXULQJ�WKH�SHULRG�IURP�
���$SULO������WR����'HFHPEHU�������

����� 0U�.RK�&KRRQ�.RQJ�ZDV�UHGHVLJQDWHG�DV�1RQ�([HFXWLYH�1RQ�ΖQGHSHQGHQW�'LUHFWRU�RI�WKH�&RPSDQ\�DIWHU�WKH�FRQFOXVLRQ�RI�
WKH�$*0�RI�WKH�&RPSDQ\�RQ����$SULO������SXUVXDQW�WR�5XOH��������G��LY��RI�WKH�/LVWLQJ�0DQXDO�RI�WKH�6*;�67�
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Directors’ Orientation and Development

7KH� &RPSDQ\� KDV� DQ� RULHQWDWLRQ� SURJUDP� IRU� DOO� QHZ� 'LUHFWRUV�� DQG� WKH� 'LUHFWRUV� DOVR� KDYH� WKH�
opportunity to visit the Group’s operating facilities in the People’s Republic of China and meet with 
0DQDJHPHQW� WR� JDLQ� D� EHWWHU� XQGHUVWDQGLQJ� RI� WKH� *URXSȇV� EXVLQHVV� RSHUDWLRQV�� 'LUHFWRUV� ZKR� DUH�
ȴUVW�WLPH�GLUHFWRUV��RU�ZKR�KDYH�QR�SULRU�H[SHULHQFH�DV�GLUHFWRUV�RI�D� OLVWHG�FRPSDQ\�ZLOO�XQGHUJR� WKH�
/LVWHG�(QWLW\�'LUHFWRU�3URJUDPPH�FRQGXFWHG�E\�WKH�6LQJDSRUH�ΖQVWLWXWH�RI�'LUHFWRUV��ȊSID”), and will also 
XQGHUJR�EULHȴQJV�RQ� WKH� UROHV�DQG� UHVSRQVLELOLWLHV�DV�GLUHFWRUV�RI�D� OLVWHG� FRPSDQ\��0U�3HK�6LHZ�:HH�
DQG�0V�7KLHZ�=RQJ�0LQ��0LFKHOOH�0DJGDOHQH��ERWK�RI�ZKRP�DUH�ȴUVW�WLPH�GLUHFWRUV�RI�D�OLVWHG�FRPSDQ\��
KDYH�XQGHUJRQH��DPRQJ�RWKHUV��WKH�DERYH�VWDWHG�SURJUDP�FRQGXFWHG�E\�6Ζ'�

$OO�QHZO\�DSSRLQWHG�'LUHFWRUV�ZLOO� UHFHLYH�D� IRUPDO� OHWWHU� IURP� WKH�&RPSDQ\�VHWWLQJ�RXW� WKH�GXWLHV�DQG�
UHVSRQVLELOLWLHV�DV�D�'LUHFWRU�� DORQJ�ZLWK�DQ� LQIRUPDWLRQ�SDFN� FRQWDLQLQJ� WKH�&RPSDQ\ȇV�DQQXDO� UHSRUW��
Constitution, respective Board committees’ terms of reference (where applicable), as well as a template 
director’s disclosure form pertaining to his/her obligations in relation to disclosure of interests in 
VHFXULWLHV�DQG�FRQȵLFW�RI�LQWHUHVWV�

7KH� 'LUHFWRUV� DUH� SURYLGHG� ZLWK� FRQWLQXLQJ� HGXFDWLRQ� LQ� DUHDV� VXFK� DV� GLUHFWRUVȇ� GXWLHV� DQG�
UHVSRQVLELOLWLHV�� FRUSRUDWH� JRYHUQDQFH�� FKDQJHV� LQ� ȴQDQFLDO� UHSRUWLQJ� VWDQGDUGV�� LQVLGHU� WUDGLQJ�� DV�
well as changes in the relevant provisions of the Companies Act 1967 of Singapore (“&RPSDQLHV�$FW”) 
and listing rules of the Singapore Exchange Securities Trading Limited (the “SGX-ST”), so as to update 
and refresh them on matters that affect or may enhance their performance as Board or Board 
committee members. They are also informed of and are encouraged to attend relevant seminars such 
DV� WKRVH�RUJDQLVHG�E\� WKH�6*;�67�� 6Ζ'�DQG�RWKHU�H[WHUQDO�SURIHVVLRQDO�RUJDQLVDWLRQV� WR� NHHS�DEUHDVW�
RI� GHYHORSPHQWV� UHOHYDQW� WR� WKHLU� UROHV�� $OO� 'LUHFWRUV� KDYH� DWWHQGHG� VXVWDLQDELOLW\� WUDLQLQJ� FRXUVHV�
mandated by Singapore Exchange Regulation (SGX RegCo), save for Ms Thiew Zong Min, Michelle 
0DJGDOHQH�ZKR�ZLOO�DWWHQG�WKH�VXVWDLQDELOLW\�WUDLQLQJ�LQ������

Access to Information

7R�DVVLVW� WKH�%RDUG� LQ� IXOȴOOLQJ� LWV� UHVSRQVLELOLWLHV��0DQDJHPHQW�SURYLGHV� WKH�%RDUG�ZLWK� FRPSOHWH�DQG�
adequate information in a timely manner prior to meetings and on an on-going basis. As a general 
rule, Board papers are required to be sent to the directors at least 7 days before the Board meeting 
so that the members may better understand the matters prior to the Board meeting and discussion 
may be focused on questions that the Board has about the Board papers. However, sensitive matters 
may be tabled at the meeting itself or discussed without any papers being distributed. Key management 
personnel who can provide additional insight into the matters at hand would be present at the relevant 
time during the Board meeting. 

0DQDJHPHQW�DOVR�SURYLGHV� WKH�%RDUG�PHPEHUV�ZLWK�EDFNJURXQG�RU� H[SODQDWRU\� LQIRUPDWLRQ� UHODWLQJ�
to matters to be brought before the Board, copies of disclosure documents, budgets, forecasts, internal 
ȴQDQFLDO� VWDWHPHQWV�� WRJHWKHU�ZLWK�H[SODQDWLRQV� IRU�DQ\�PDWHULDO�YDULDQFH�EHWZHHQ� WKH�SURMHFWLRQV�DQG�
DFWXDO�UHVXOWV�LQ�UHVSHFW�RI�LWV�ȴQDQFLDO�SHUIRUPDQFH�

Access to Management and Company Secretary

7KH�'LUHFWRUV�KDYH�VHSDUDWH�DQG�LQGHSHQGHQW�DFFHVV�WR�WKH�0DQDJHPHQW�DQG�WKH�&RPSDQ\�6HFUHWDU\�DW�
all times.

The Company Secretary attends all Board meetings. The Company Secretary is responsible for 
preparing minutes of Board proceedings, and is responsible to the Board for advising on corporate and 
administrative matters, as well as facilitating orientation and assisting with professional development as 
required. 

7KH�DSSRLQWPHQW�DQG�UHPRYDO�RI� WKH�&RPSDQ\�6HFUHWDU\�DUH�VXEMHFW� WR� WKH�DSSURYDO�RI� WKH�%RDUG�DV�D�
whole.

7KH�'LUHFWRUV��ZKHWKHU�DV�D�JURXS�RU�LQGLYLGXDOO\��PD\�VHHN�DQG�REWDLQ�LQGHSHQGHQW�SURIHVVLRQDO�DGYLFH�
to assist them in the discharge of their duties, at the expense of the Company.
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%RDUG�&RPSRVLWLRQ�DQG�*XLGDQFH

3ULQFLSOH� ��� 7KH� %RDUG� KDV� DQ� DSSURSULDWH� OHYHO� RI� LQGHSHQGHQFH� DQG� GLYHUVLW\� RI� WKRXJKW� DQG�
EDFNJURXQG�LQ�LWV�FRPSRVLWLRQ�WR�HQDEOH�LW�WR�PDNH�GHFLVLRQV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�FRPSDQ\�

Board Composition

7KH�%RDUG�� WKURXJK� WKH�1&��H[DPLQHV�DQG� UHYLHZV� LWV� VWUXFWXUH�� VL]H�DQG�FRPSRVLWLRQ�DQQXDOO\�� WDNLQJ�
into account the scope and nature of the Company’s operations. The current composition of the Board 
and Board Committees, and the respective directors’ appointments, are as follows:- 

1DPH�RI�'LUHFWRUV�
3RVLWLRQ�KHOG�RQ�WKH�

Board
%RDUG�&RPPLWWHH�0HPEHUVKLS

AC NC RC
Xu Cheng Qiu Executive Chairman – Member –
Xu Jun ([HFXWLYH�'LUHFWRU – – –
/LX�'H�0LQJ ([HFXWLYH�'LUHFWRU – – –
Tong Yiping ([HFXWLYH�'LUHFWRU�FXP�

&KLHI�)LQDQFLDO�2ɝFHU
– – –

Koh Choon Kong(1) 1RQ�([HFXWLYH�DQG�1RQ�
ΖQGHSHQGHQW�'LUHFWRU

Member – –

Yan Tang Feng ΖQGHSHQGHQW�'LUHFWRU Member – Chairman
Liang Cheng ΖQGHSHQGHQW�'LUHFWRU Member – –
Toh Shih Hua(2) /HDG�ΖQGHSHQGHQW�'LUHFWRU Chairman Member –
Peh Siew Wee(2) ΖQGHSHQGHQW�'LUHFWRU – Chairman Member
Thiew Zong Min, Michelle 
Magdalene(2)

ΖQGHSHQGHQW�'LUHFWRU – – Member

Notes:
 
(1)   0U�.RK�&KRRQ�.RQJ�ZDV�UH�GHVLJQDWHG�DV�D�1RQ�([HFXWLYH�1RQ�ΖQGHSHQGHQW�'LUHFWRU��DQG�VWHSSHG�GRZQ�DV�&KDLUPDQ�RI�

WKH�$&�DQG�D�PHPEHU�RI�WKH�5&��DIWHU�WKH�FRQFOXVLRQ�RI�WKH�$*0�KHOG�RQ����$SULO�������+H�UHPDLQHG�DV�D�PHPEHU�RI�WKH�
AC after the AGM.

(2)� 0V�7RK�6KLK�+XD��0U�3HK�6LHZ�:HH�DQG�0V�7KLHZ�=RQJ�0LQ��0LFKHOOH�0DJGDOHQH�ZHUH�DSSRLQWHG�RQ����$SULO�������0U�/LP�
+HQJ�&KRQJ�%HQQ\�ZDV�WKH�/HDG�ΖQGHSHQGHQW�'LUHFWRU�DQG�&KDLUPDQ�RI�WKH�1&��DQG�0GP�;X�&KXQ�+XD�ZDV�&KDLUPDQ�RI�
WKH�5&�DQG�D�PHPEHU�RI�WKH�$&�DQG�1&��XQWLO�WKH\�VWHSSHG�GRZQ�IURP�WKHLU�UHVSHFWLYH�SRVLWLRQV�IROORZLQJ�WKHLU�UHVLJQDWLRQ�
DV�ΖQGHSHQGHQW�'LUHFWRUV�RI�WKH�&RPSDQ\�XSRQ�WKH�FRQFOXVLRQ�RI�WKH�$*0�RQ����$SULO������SXUVXDQW�WR�5XOH��������G��LY��RI�
the Listing Manual of the SGX-ST.

7KH�%RDUG�SUHVHQWO\� FRPSULVHV����GLUHFWRUV��RI�ZKRP���DUH� LQGHSHQGHQW�QRQ�H[HFXWLYH�GLUHFWRUV�� 7KH�
SUHVHQW� FRPSRVLWLRQ� RI� WKH� %RDUG� FRPSOLHV� ZLWK� 5XOH� �������F�� RI� WKH� /LVWLQJ�0DQXDO� RI� WKH� 6*;�67�
(“/LVWLQJ�0DQXDO”) that the Board must have at least two non-executive directors who are independent 
DQG� IUHH� RI� DQ\�PDWHULDO� EXVLQHVV� RU� ȴQDQFLDO� FRQQHFWLRQ�ZLWK� WKH� &RPSDQ\�� DQG� WKDW� LQGHSHQGHQW�
GLUHFWRUV�PXVW� FRPSULVH�DW� OHDVW�RQH�WKLUG�RI� WKH�%RDUG��DV�ZHOO� DV�ZLWK�3URYLVLRQ�����RI� WKH�&RGH� WKDW�
WKH�PDMRULW\�RI�WKH�%RDUG�FRPSULVHV�QRQ�H[HFXWLYH�GLUHFWRUV��+RZHYHU��WKH�UHFRPPHQGDWLRQ�LQ�3URYLVLRQ�
����RI�WKH�&RGH�WKDW�LQGHSHQGHQW�GLUHFWRUV�VKRXOG�PDNH�XS�D�PDMRULW\�RI�WKH�%RDUG�ZKHUH�WKH�([HFXWLYH�
&KDLUPDQ�LV�SDUW�RI�WKH�PDQDJHPHQW�WHDP�DQG�QRW�DQ�LQGHSHQGHQW�GLUHFWRU��ZDV�QRW�PHW��1HYHUWKHOHVV��
JLYHQ� WKDW� WKH� QRQ�H[HFXWLYH� GLUHFWRUV�PDNH� XS� D�PDMRULW\� RI� WKH� %RDUG�� DQG� WKDW� WKH� ΖQGHSHQGHQW�
'LUHFWRUV�FRPSULVH�KDOI�RI�WKH�%RDUG��WKH�%RDUG�LV�WKXV�DEOH�WR�H[HUFLVH�REMHFWLYH�MXGJPHQW�RQ�FRUSRUDWH�
D΍DLUV�LQGHSHQGHQWO\�

0U�.RK�&KRRQ�.RQJ�ZLOO� UHWLUH�DQG�QRW�EH�VHHNLQJ�UH�HOHFWLRQ�DW� WKH�IRUWKFRPLQJ�$*0�RI� WKH�&RPSDQ\�
WR�EH�KHOG�RQ����$SULO������� �8SRQ�WKH�UHWLUHPHQW�RI�0U�.RK�&KRRQ�.RQJ�DW�WKH�IRUWKFRPLQJ�$*0��WKH�
%RDUG�ZLOO�FRPSULVH���GLUHFWRUV�� WKH�PDMRULW\�RI�ZKRP�EHLQJ� LQGHSHQGHQW�QRQ�H[HFXWLYH�GLUHFWRUV�� WKXV�
satisfying the recommendation in Provision 2.2 of the Code as described above. 
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Board Diversity

The Board recognises that board diversity is an essential element contributing to a well-functioning 
DQG�H΍HFWLYH�%RDUG�� DV�ZHOO� DV� WKH� VXVWDLQDEOH�GHYHORSPHQW�RI� WKH�*URXS��$V� VXFK�� WKH�%RDUG�KDV� LQ�
SODFH�D�%RDUG�'LYHUVLW\�3ROLF\��WKH�REMHFWLYHV�RI�ZKLFK�DUH�WR�SURPRWH�DQG�HQKDQFH�WKH�GHFLVLRQ�PDNLQJ�
process of the Board through the perspectives derived from the professional expertise, business 
H[SHULHQFH�� LQGXVWU\� GLVFLSOLQH�� VNLOOV�� NQRZOHGJH�� JHQGHU�� DJH�� HGXFDWLRQDO� EDFNJURXQG�� HWKQLFLW\� DQG�
culture, length of service, and other diverse qualities of the Board members. When reviewing and 
DVVHVVLQJ�WKH�FRPSRVLWLRQ�RI�WKH�%RDUG�DQG�PDNLQJ�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�IRU�WKH�DSSRLQWPHQW�
RI� LWV�PHPEHUV�� WKH�1&�ZLOO� FRQVLGHU� WKH�YDULRXV�DVSHFWV�RI�ERDUG�GLYHUVLW\�� DQG�VHW�SUDFWLFDO� WLPHOLQHV�
to implement the policy. It will also report to the Board on an annual basis on the progress made in 
SURPRWLQJ�DQG�DFKLHYLQJ�LWV�ERDUG�GLYHUVLW\�REMHFWLYHV��7KH�%RDUG�ZLOO��RQ�D�FRQWLQXLQJ�EDVLV��UHYLHZ�WKH�
relevant aspects of diversity of its members to ensure they serve the needs and plans of the Company 
and the Group.

7DNLQJ� LQWR� FRQVLGHUDWLRQ� WKH� UHFRPPHQGDWLRQV�RI� WKH�1&�� WKH�%RDUG�ZLOO� UHYLHZ�DQG�DJUHH� DQQXDOO\�
WKH� TXDOLWDWLYH� DQG� PHDVXUDEOH� TXDQWLWDWLYH� REMHFWLYHV� IRU� DFKLHYLQJ� GLYHUVLW\� RQ� WKH� %RDUG�� 7KH�
REMHFWLYHV�LGHQWLȴHG�E\�WKH�1&�IRU�%RDUG�GLYHUVLW\�LQ�)<������ZKLFK�ZHUH�UHYLHZHG�LQ�)HEUXDU\������DQG�
PRUH� UHFHQWO\� LQ� )HEUXDU\�������ZHUH� WR�DSSRLQW� WKUHH�QHZ� LQGHSHQGHQW�GLUHFWRUV�ZLWK�GLYHUVH� VNLOOV��
TXDOLȴFDWLRQV�DQG�H[SHULHQFH�WR�FRPSOHPHQW�WKH�'LUHFWRUV�UHPDLQLQJ�RQ�WKH�%RDUG��VR�DV�WR�UHIUHVK�WKH�
Board and enhance its diversity. In addition, to drive and improve gender and age diversity on the Board, 
WKH�1&�DOVR�UHFRPPHQGHG�WKDW�WKH�%RDUG�DSSRLQW�WZR�IHPDOH�GLUHFWRUV�RXW�RI�WKH�WKUHH�SURSRVHG�QHZ�
independent directors, as well as a younger director, as soon as practicable upon the conclusion of the 
$*0�IRU�)<�����RQ����$SULO������

Following the appointment of Ms Toh Shih Hua, Mr Peh Siew Wee and Ms Thiew Zong Min, Michelle 
0DJGDOHQH�DV� LQGHSHQGHQW�QRQ�H[HFXWLYH�GLUHFWRUV�ZLWK�H΍HFW�IURP����$SULO�������WKH�DERYH�REMHFWLYHV�
IRU�)<�����KDYH�EHHQ�PHW�EDVHG�RQ�WKH�WLPHOLQH�VHW�E\�WKH�%RDUG�

The Board is of WKH� YLHZ� WKDW� LWV� FXUUHQW� VWUXFWXUH�� VL]H� DQG� FRPSRVLWLRQ� LV� DSSURSULDWH� IRU� H΍HFWLYH�
GHFLVLRQ�PDNLQJ�� SURYLGHV� EDODQFH� DQG� GLYHUVLW\� RI� H[SHUWLVH�� JHQGHU� DQG� NQRZOHGJH� RI� WKH� *URXSȇV�
EXVLQHVV�� IRVWHU� FRQVWUXFWLYH� GHEDWH�� DQG� DYRLG� JURXSWKLQN�� 7KH� 1&� LV� DOVR� VDWLVȴHG� WKDW� WKH� %RDUG�
FRPSULVHV�GLUHFWRUV�ZKR�DV� D� JURXS�SURYLGH� FRUH� FRPSHWHQFLHV� VXFK�DV� DFFRXQWLQJ�RU� ȴQDQFH�� OHJDO��
FRUSRUDWH� ILQDQFH�� EXVLQHVV� RU� PDQDJHPHQW� H[SHULHQFH�� LQGXVWU\� NQRZOHGJH�� VWUDWHJLF� SODQQLQJ�
H[SHULHQFH�DQG�FXVWRPHU�EDVHG�H[SHULHQFH�RU�NQRZOHGJH��ZKLFK�DUH�UHTXLUHG�IRU�WKH�%RDUG�WR�IXQFWLRQ�
H΍HFWLYHO\��

In addition, the Board recognises the importance and value of gender diversity, and has set a target 
LQ� LWV�%RDUG�'LYHUVLW\�3ROLF\� WR�DSSRLQW�DW� OHDVW�RQH� IHPDOH�GLUHFWRU�RQ� WKH�%RDUG��7KH�%RDUG�FXUUHQWO\�
comprises two female directors out of a total of ten directors, hence has met its gender diversity target. 
With the proposed retirement of Mr Koh Choon Kong at the forthcoming AGM of the Company, gender 
diversity of the Board will improve as there will be two female directors out of a total of nine directors on 
the Board. 

7KH�%RDUG�DOVR�FRQVLVWV�RI�GLUHFWRUV�RI�GL΍HUHQW�DJH�JURXSV�ZKR�KDYH�VHUYHG�RQ�WKH�%RDUG�IRU�GL΍HUHQW�
WHQXUHV� DQG�ZKR� SURYLGH� GL΍HUHQW� SHUVSHFWLYHV� IRU� WKH�PDWWHUV� WR� EH� GLVFXVVHG� DQG� GHFLGHG� DW� WKH�
%RDUG�OHYHO��7KH�1&�LV�RI�WKH�YLHZ�WKDW�QR�LQGLYLGXDO�RU�VPDOO�JURXS�RI�LQGLYLGXDOV�GRPLQDWHV�WKH�%RDUGȇV�
GHFLVLRQ�PDNLQJ�SURFHVV��$V�VXFK��EDVHG�RQ�WKH�DERYH�� WKH�%RDUG� LV�RI� WKH�YLHZ�WKDW� LW�KDV�DFKLHYHG� LWV�
%RDUG�GLYHUVLW\�WDUJHWV�IRU�)<�����
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The diversity of the current Board as at the date of this annual report is as follows:

(a) Skills, Knowledge and Experience�� DFFRXQWLQJ� RU� ȴQDQFH�� OHJDO�� FRUSRUDWH� ȴQDQFH�� EXVLQHVV� RU�
PDQDJHPHQW�H[SHULHQFH�� LQGXVWU\�NQRZOHGJH��VWUDWHJLF�SODQQLQJ�H[SHULHQFH��DQG�FXVWRPHU�EDVHG�
H[SHULHQFH�RU�NQRZOHGJH

(b) Gender: 2 Female and 8 Male

(c) Age�����WR���

(d) Education: Accountancy, Law, Business Administration, and Engineering

(e) Tenure: 1 to 18 years 

Board Independence

7KH�1&� FRQGXFWV� D� UHYLHZ�DQQXDOO\� WR�GHWHUPLQH�ZKHWKHU�RU�QRW� D�GLUHFWRU� LV� LQGHSHQGHQW�� DGRSWLQJ�
WKH� &RGHȇV� GHȴQLWLRQ� RI� DQ� ȊΖQGHSHQGHQW�'LUHFWRUȋ� DQG� JXLGDQFH� DV� WR� UHODWLRQVKLSV�� LQFOXGLQJ� WKRVH�
provided in the Code, the Listing Manual and the Practice Guidance to the Code, that are relevant in its 
GHWHUPLQDWLRQ��(DFK�ΖQGHSHQGHQW�'LUHFWRU�LV�UHTXLUHG�WR�FRPSOHWH�DQ�DQQXDO�GHFODUDWLRQ�WR�FRQȴUP�KLV�
her independence, and in particular, that he/she does not have any relationship with the Company and 
LWV�UHODWHG�FRUSRUDWLRQV��LWV�VXEVWDQWLDO�VKDUHKROGHUV�RU�LWV�RɝFHUV�WKDW�FRXOG�LQWHUIHUH��RU�EH�UHDVRQDEO\�
SHUFHLYHG� WR� LQWHUIHUH��ZLWK� WKH�H[HUFLVH�RI� WKH�'LUHFWRUȇV� LQGHSHQGHQW�EXVLQHVV� MXGJHPHQW� LQ� WKH�EHVW�
LQWHUHVW�RI� WKH�*URXS��7KH� LQGHSHQGHQW�GLUHFWRUV�PXVW�DOVR� FRQȴUP�ZKHWKHU� WKH\� FRQVLGHU� WKHPVHOYHV�
LQGHSHQGHQW�GHVSLWH�QRW�KDYLQJ�DQ\�UHODWLRQVKLS�LGHQWLȴHG�LQ�WKH�&RGH�

7DNLQJ� LQWR� DFFRXQW� WKH� YLHZV�RI� WKH�1&�DQG� WKH� DQQXDO� FRQȴUPDWLRQ� IURP�HDFK�RI� WKH� ΖQGHSHQGHQW�
'LUHFWRUV� RI� KLV�KHU� LQGHSHQGHQFH�� WKH� %RDUG� �ZLWK� HDFK� ΖQGHSHQGHQW� 'LUHFWRU� DEVWDLQLQJ� IURP� WKH�
GLVFXVVLRQ� DQG� GHFLVLRQ�PDNLQJ� SURFHVV� ZLWK� UHVSHFW� WR� WKH� DVVHVVPHQW� RI� KLV�KHU� LQGHSHQGHQFH��
FRQVLGHUV�HDFK�RI�WKH�ΖQGHSHQGHQW�'LUHFWRUV�WR�EH�LQGHSHQGHQW�DQG�ZLOO�EH�DEOH�WR�H[HUFLVH�LQGHSHQGHQW�
MXGJPHQW�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&RPSDQ\�LQ�GLVFKDUJLQJ�WKHLU�GXWLHV�DV�LQGHSHQGHQW�GLUHFWRUV�

/HG�E\�WKH�/HDG�ΖQGHSHQGHQW�'LUHFWRU��WKH�ΖQGHSHQGHQW�'LUHFWRUV�PHHW�UHJXODUO\�ZLWKRXW�WKH�SUHVHQFH�RI�
0DQDJHPHQW�WR�GLVFXVV�PDWWHUV�VXFK�DV�WKH�FKDQJHV�WKDW�WKH\�ZRXOG�OLNH�WR�VHH�LQ�WKH�%RDUG�SURFHVVHV��
corporate governance initiatives, and matters which they wish to discuss during the Board meetings. 
$IWHU�VXFK�PHHWLQJV��WKH�/HDG�ΖQGHSHQGHQW�'LUHFWRU�ZLOO�SURYLGH�IHHGEDFN�WR�WKH�([HFXWLYH�&KDLUPDQ�DQG�
WKH�%RDUG��'XULQJ�)<������WKH�ΖQGHSHQGHQW�1RQ�([HFXWLYH�'LUHFWRUV�PHW�UHJXODUO\�ZLWKRXW�WKH�SUHVHQFH�
of Management. 

&KDLUPDQ�DQG�&KLHI�([HFXWLYH�2ɝFHU

3ULQFLSOH� ��� 7KHUH� LV� D� FOHDU� GLYLVLRQ� RI� UHVSRQVLELOLWLHV� EHWZHHQ� WKH� OHDGHUVKLS� RI� WKH� %RDUG� DQG�
0DQDJHPHQW��DQG�QR�RQH�LQGLYLGXDO�KDV�XQIHWWHUHG�SRZHUV�RI�GHFLVLRQ�PDNLQJ�

Roles of Executive Chairman and CEO

Currently, the Executive Chairman of the Company is Mr Xu Cheng Qiu. Mr Xu is the founder of the 
*URXS�DQG�SOD\V�D�NH\�UROH�LQ�GHYHORSLQJ�WKH�EXVLQHVV�RI�WKH�*URXS�DQG�SURYLGHV�WKH�*URXS�ZLWK�VWURQJ�
leadership and vision. He is responsible for the overall strategic planning and growth of the Group. He 
DOVR�H[HUFLVHV� FRQWURO�RYHU� WKH�TXDOLW\��TXDQWLW\�DQG� WLPHOLQHVV�RI� LQIRUPDWLRQ�ȵRZ�EHWZHHQ� WKH�%RDUG�
and Management.

$V�([HFXWLYH�&KDLUPDQ�RI� WKH�%RDUG��0U�;X�EHDUV� UHVSRQVLELOLW\� IRU� WKH�H΍HFWLYH�ZRUNLQJ�RI� WKH�%RDUG��
He is responsible for, amongst others, ensuring that Board meetings are held when necessary, setting 
WKH�%RDUG�PHHWLQJ�DJHQGDV�WR�HQDEOH�WKH�%RDUG�WR�FDUU\�RXW�LWV�GXWLHV�H΍HFWLYHO\�DQG�UHVSRQVLEO\��WDNLQJ�
a leading role to ensure and maintain a high standard of corporate governance, acting as a facilitator at 
Board meetings and maintaining regular dialogue with Management on all operational matters.
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There is no CEO of the Company appointed following the retirement of the former CEO. Mr Xu assumed 
the role of CEO to oversee the whole Group’s operations, in addition to his role as Executive Chairman of 
the Company. 

Role of Lead Independent Director

In line with the recommendations in the Code, Ms Toh Shih Hua has been appointed as the Lead 
ΖQGHSHQGHQW�'LUHFWRU�RI�WKH�&RPSDQ\�WR�OHDG�DQG�FRRUGLQDWH�WKH�DFWLYLWLHV�RI�WKH�LQGHSHQGHQW�GLUHFWRUV�
and to address the concerns, if any, of the Company’s shareholders for which contact through the 
normal channels of communication with the Chairman or Management are inappropriate or inadequate.

%RDUG�0HPEHUVKLS

3ULQFLSOH����7KH�%RDUG�KDV�D�IRUPDO�DQG�WUDQVSDUHQW�SURFHVV�IRU�WKH�DSSRLQWPHQW�DQG�UH�DSSRLQWPHQW�
RI�GLUHFWRUV��WDNLQJ�LQWR�DFFRXQW�WKH�QHHG�IRU�SURJUHVVLYH�UHQHZDO�RI�WKH�%RDUG�

7KH�&RPSDQ\� KDV� HVWDEOLVKHG� D�1&� WR�� inter alia��PDNH� UHFRPPHQGDWLRQV� WR� WKH�%RDUG� RQ� DOO� %RDUG�
DSSRLQWPHQWV��7KH�1&�FXUUHQWO\�FRPSULVHV�WKH�IROORZLQJ�ΖQGHSHQGHQW�'LUHFWRUV�

Peh Siew Wee  – Chairman
Xu Cheng Qiu  – Member 
Toh Shih Hua  – Member  

7KH�UROH�RI�WKH�1&�LV�WR�HVWDEOLVK�D�IRUPDO�DQG�WUDQVSDUHQW�SURFHVV�IRU�WKH�DSSRLQWPHQW�RI�QHZ�GLUHFWRUV�
DQG� WKH� UH�DSSRLQWPHQW�RI�GLUHFWRUV� UHWLULQJ�E\� URWDWLRQ�� DV�ZHOO� DV� WR�DVVHVV� WKH�H΍HFWLYHQHVV�RI� WKH�
%RDUG�DQG�WKH�RYHUDOO�FRQWULEXWLRQ�RI�HDFK�GLUHFWRU�WRZDUGV�WKH�H΍HFWLYHQHVV�RI�WKH�%RDUG�

7KH�SULQFLSDO�IXQFWLRQV�RI�WKH�1&�LQFOXGH�WKH�IROORZLQJ�

�D�� WR� PDNH� UHFRPPHQGDWLRQV� WR� WKH� %RDUG� RQ� DOO� %RDUG� DSSRLQWPHQWV�� DQG� UH�DSSRLQWPHQW�
of directors or alternate directors (if any), having regard to that director’s contribution and 
SHUIRUPDQFH��VXFK�DV�DWWHQGDQFH��SUHSDUHGQHVV��SDUWLFLSDWLRQ�DQG�FDQGRXU��ZKHUH�DSSOLFDEOH�

�E�� WR�UHYLHZ�WKH�LQGHSHQGHQFH�RI�WKH�GLUHFWRUV�DQQXDOO\�

(c) to decide whether the director is able to and has been adequately carrying out his duties as 
GLUHFWRU��LQ�SDUWLFXODU��ZKHUH�D�GLUHFWRU�KDV�PXOWLSOH�ERDUG�UHSUHVHQWDWLRQV�

 
�G�� WR� UHYLHZ� DQG�PDNH� UHFRPPHQGDWLRQV� WR� WKH� %RDUG� RQ� DOO� FDQGLGDWHV� QRPLQDWHG� �ZKHWKHU� E\�

WKH� %RDUG�� VKDUHKROGHUV� RU� RWKHUZLVH�� IRU� DSSRLQWPHQW� WR� WKH� %RDUG�� WDNLQJ� LQWR� DFFRXQW� WKH�
FDQGLGDWHȇV�WUDFN�UHFRUG��DJH��H[SHULHQFH��FDSDELOLWLHV�DQG�RWKHU�UHOHYDQW�IDFWRUV�

�H�� WR�LGHQWLI\�DQG�QRPLQDWH�FDQGLGDWHV�IRU�WKH�DSSURYDO�RI�WKH�%RDUG�WR�ȴOO�YDFDQFLHV�LQ�WKH�%RDUG�DV�
DQG�ZKHQ�WKH\�DULVH�

(f) to review succession plans for directors, in particular, the appointment and/or replacement of the 
([HFXWLYH�&KDLUPDQ��WKH�&(2�DQG�NH\�PDQDJHPHQW�SHUVRQQHO�DFFRUGLQJ�WR�GL΍HUHQW�WLPH�KRUL]RQV�
VR�DV�WR�LGHQWLI\�FRPSHWHQFLHV�QHHGHG�IRU�WKH�*URXSȇV�ORQJ�WHUP�VWUDWHJ\�DQG�REMHFWLYHV��

�J�� WR� UHYLHZ�DQG�PDNH� UHFRPPHQGDWLRQV� WR� WKH�%RDUG� UHJDUGLQJ� WKH�RUGHUO\� UHSODFHPHQW�RI�%RDUG�
PHPEHUV� DQG� NH\� PDQDJHPHQW� SHUVRQQHO� LQ� WKH� PHGLXP� WHUP�� ZKHUH� QHFHVVDU\�� DV� ZHOO� DV�
FRQWLQJHQF\�SODQQLQJ�DQG�SUHSDUHGQHVV�DJDLQVW�VXGGHQ�DQG�XQIRUHVHHQ�FKDQJHV�RU�FLUFXPVWDQFHV��

�K�� WR� PDNH� UHFRPPHQGDWLRQV� WR� WKH� %RDUG� UHODWLQJ� WR� WKH� UHYLHZ� RI� WUDLQLQJ� DQG� SURIHVVLRQDO�
GHYHORSPHQW�SURJUDPV�IRU�WKH�%RDUG�DQG�LWV�GLUHFWRUV�
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(i)� WR� GHFLGH�KRZ� WKH�%RDUGȇV� SHUIRUPDQFH�PD\�EH� HYDOXDWHG� DQG�SURSRVH�REMHFWLYH� SHUIRUPDQFH�
FULWHULD�IRU�WKH�%RDUGȇV�DSSURYDO��DQG

�M�� WR�DVVHVV� WKH�H΍HFWLYHQHVV�RI� WKH�%RDUG�DV�D�ZKROH��DQG� WKH�FRQWULEXWLRQ�E\�HDFK�GLUHFWRU� WR� WKH�
H΍HFWLYHQHVV�RI�WKH�%RDUG�

7KH�1&�KDV� FRQGXFWHG�DQ�DQQXDO� UHYLHZ�RI�'LUHFWRUVȇ� LQGHSHQGHQFH� IRU� )<�����EDVHG�RQ� WKH�&RGHȇV�
criteria for independence and is of the view that Ms Toh Shih Hua, Mr Yan Tang Feng, Mr Liang Cheng, 
Mr Peh Siew Wee and Ms Thiew Zong Min, Michelle Magdalene are independent. More details of the 
%RDUG� DQG�1&ȇV� GHWHUPLQDWLRQ� RI� WKH� LQGHSHQGHQFH� RI� WKH� ΖQGHSHQGHQW�'LUHFWRUV� DUH� VHW� RXW� XQGHU�
Principle 2 of this report in the section headed “Board Independence”.

Other Principal Commitments and Board Representations

7KH�1&�GHWHUPLQHV�DQQXDOO\�ZKHWKHU�D�GLUHFWRU�ZLWK�PXOWLSOH�ERDUG�UHSUHVHQWDWLRQV� LV�DEOH� WR�DQG�KDV�
EHHQ�DGHTXDWHO\� FDUU\LQJ�RXW�KLV�GXWLHV�DV�D�GLUHFWRU�RI� WKH�&RPSDQ\��7KH�1&�KDV� WDNHQ� LQWR�DFFRXQW�
WKH�UHVSHFWLYH�GLUHFWRUȇV�DFWXDO�FRQGXFW�DQG�H΍HFWLYHQHVV�RQ�WKH�%RDUG��DQG�WKH�WLPH�DQG�DWWHQWLRQ�JLYHQ�
E\�HDFK�RI�WKHP�WR�WKH�D΍DLUV�RI�WKH�&RPSDQ\��LQ�PDNLQJ�WKLV�GHWHUPLQDWLRQ��DQG�LV�VDWLVȴHG�WKDW�DOO�WKH�
directors having multiple board representations have been able to and have adequately carried out their 
duties as director.

7KH�%RDUG�KDV�DOVR�DGRSWHG�DQ�LQWHUQDO�JXLGHOLQH�WKDW�HDFK�GLUHFWRU�VKRXOG�KROG�QRW�PRUH�WKDQ���OLVWHG�
company board representations to address competing time commitments when directors serve on 
PXOWLSOH�ERDUGV��7KH�1&�EHOLHYHV�D�GLUHFWRUȇV� FRPPLWPHQW�DQG�FRQWULEXWLRQV� WR� WKH�&RPSDQ\��DQG�KLV�
her attendance at and contributions during Board and Board committee meetings are relevant factors to 
EH�WDNHQ�LQWR�FRQVLGHUDWLRQ�LQ�DVVHVVLQJ�ZKHWKHU�D�GLUHFWRU�KDV�DGHTXDWHO\�GLVFKDUJHG�KLV�GXWLHV�

7KH� IROORZLQJ� NH\� LQIRUPDWLRQ� UHJDUGLQJ� DOO� GLUHFWRUV� LV� VHW� RXW� LQ� WKH� IROORZLQJ�SDJHV� RI� WKLV� $QQXDO�
Report:

(a) SDJHV����WR��� – $FDGHPLF�DQG�SURIHVVLRQDO�TXDOLȴFDWLRQV�

(b) SDJH��� – .H\�LQIRUPDWLRQ��LQFOXGLQJ�HDFK�RI�WKH�'LUHFWRUȇV�ERDUG�UHSUHVHQWDWLRQV�
RQ�RWKHU�OLVWHG�FRPSDQLHV�DQG�RWKHU�SULQFLSDO�FRPPLWPHQWV��LI�DQ\����
and

(c) SDJHV��������DQG���� – Shareholding in the Company and its related corporations.

The Company currently has no alternate directors on its Board. The Board is of the view that the 
appointment of alternate directors should only be appointed for limited periods in exceptional cases 
such as when a director has a medical emergency. An alternate director, when appointed, should be 
VXEMHFW�WR�WKH�VDPH�FULWHULD�DQG�SURFHVV�IRU�VHOHFWLRQ�RI�GLUHFWRUV��DQG�EH�DSSURSULDWHO\�TXDOLȴHG�

7KH� 1&� KDV� LQ� SODFH� D� IRUPDO� SURFHVV� IRU� WKH� VHOHFWLRQ� DQG� DSSRLQWPHQW� RI� QHZ� GLUHFWRUV�� DQG� UH�
appointment of directors to increase transparency of the nominating process in identifying and 
evaluating nominees or candidates for appointment or re-appointment, as well as to advance the 
&RPSDQ\ȇV�REMHFWLYH�RI�SURPRWLQJ�ERDUG�GLYHUVLW\��

Process for selection of new directors

7KH�1&� KDV� UHFRPPHQGHG�� DQG� WKH� %RDUG� KDV� DSSURYHG�� D� IRUPDO� SURFHVV� IRU� WKH� VHOHFWLRQ� RI� QHZ�
directors as follows:

�D�� 7KH�1&�HYDOXDWHV�WKH�EDODQFH�RI�VNLOOV��NQRZOHGJH�DQG�H[SHULHQFH�RQ�WKH�%RDUG�DQG��LQ�WKH�OLJKW�RI�
such evaluation and in consultation with Management, prepares a description of the role and the 
HVVHQWLDO�DQG�GHVLUDEOH�FRPSHWHQFLHV�IRU�D�SDUWLFXODU�DSSRLQWPHQW�

�E�� 'LUHFWRUV�DQG�0DQDJHPHQW�PD\� VXJJHVW� VXLWDEOH�SRWHQWLDO� FDQGLGDWHV�� ΖI�QHFHVVDU\�� WKH�1&�PD\�
HQOLVW�H[WHUQDO�KHOS� �IRU�H[DPSOH�� IURP�WKH�6Ζ'��VHDUFK�FRQVXOWDQWV��DGYHUWLVHPHQWV�� WR�VRXUFH� IRU�
SRWHQWLDO�FDQGLGDWHV�
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�F�� 7KH�1&�DVVHVVHV�VXLWDELOLW\�RI�VKRUW�OLVWHG�FDQGLGDWHV��PHHWV�DQG�GLVFXVVHV�ZLWK�WKHP��LI�QHFHVVDU\��
to ensure that the candidate(s) are aware of the expectations and the level of commitment 
UHTXLUHG��DQG

�G�� 7KH�1&�PDNHV�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�IRU�DSSURYDO�

Criteria for appointment of new directors

$OO�QHZ�DSSRLQWPHQWV�DUH� VXEMHFW� WR� WKH� UHFRPPHQGDWLRQ�RI� WKH�1&�EDVHG�RQ�� inter alia, the following 
REMHFWLYH�FULWHULD�

�D�� ΖQWHJULW\�

�E�� ΖQGHSHQGHQW�PLQGHGQHVV�

(c) Possess core competencies which meet the current needs of the Company and complement the 
VNLOOV�DQG�FRPSHWHQFLHV�RI�WKH�H[LVWLQJ�GLUHFWRUV�RQ�WKH�%RDUG�

�G�� $EOH�WR�FRPPLW�WLPH�DQG�H΍RUW�WR�FDUU\�RXW�GXWLHV�DQG�UHVSRQVLELOLWLHV�H΍HFWLYHO\�

�H�� ([SHULHQFH�LQ�WKH�UHOHYDQW�ȴHOG�RI�EXVLQHVV�RI�WKH�&RPSDQ\�RU�LQGXVWULHV�LQ�ZKLFK�LW�RSHUDWHV��DQG

(f) Financially literate.

Process for re-appointment of directors

3XUVXDQW�WR�5XOH��������RI�WKH�/LVWLQJ�0DQXDO�DQG�WKH�&RPSDQ\ȇV�&RQVWLWXWLRQ��DOO�GLUHFWRUV�PXVW�VXEPLW�
WKHPVHOYHV� IRU� UH�QRPLQDWLRQ�DQG� UH�DSSRLQWPHQW� DW� OHDVW�RQFH�HYHU\��� \HDUV��8QGHU� WKH�&RPSDQ\ȇV�
existing Constitution, one-third of the directors (except for the managing director, if any) for the time 
EHLQJ��RU�LI�WKHLU�QXPEHU�LV�QRW�D�PXOWLSOH�RI����WKH�QXPEHU�QHDUHVW�WR�EXW�QRW�OHVV�WKDQ�RQH�WKLUG��VKDOO�
UHWLUH�IURP�RɝFH�E\�URWDWLRQ�DW�HDFK�$*0�RI�WKH�&RPSDQ\��ΖQ�DGGLWLRQ��D�QHZO\�DSSRLQWHG�GLUHFWRU�PXVW�
also submit himself or herself for re-election at the AGM immediately following his or her appointment.

Other considerations

Apart from the above-stated formal process for the selection and appointment of new directors, as 
ZHOO� DV� UH�DSSRLQWPHQW�RI�GLUHFWRUV�� WKH�1&�DQG� WKH�%RDUG�ZLOO� DOVR� WDNH� LQWR� FRQVLGHUDWLRQ�ZKHWKHU�D�
FDQGLGDWH�RU�GLUHFWRU�KDG�SUHYLRXVO\� VHUYHG�RQ� WKH�ERDUG�RI� D� FRPSDQ\�ZLWK�DQ�DGYHUVH� WUDFN� UHFRUG�
RU�ZLWK�D�KLVWRU\�RI� LUUHJXODULWLHV�RU� LV�RU�ZDV�XQGHU� LQYHVWLJDWLRQ�E\�UHJXODWRUV��DQG�VHHN�FODULW\�RQ� WKH�
FDQGLGDWH� RU� GLUHFWRUȇV� LQYROYHPHQW� WKHUHLQ�� 7KH� %RDUG� DQG�1&�ZLOO� DOVR� DVVHVV�ZKHWKHU� D� GLUHFWRUȇV�
UHVLJQDWLRQ� IURP� WKH�ERDUG�RI� DQ\� VXFK� FRPSDQ\� FDVWV� DQ\�GRXEW� RQ� WKH�GLUHFWRUȇV� TXDOLȴFDWLRQ� DQG�
ability to act as a director of the Company. 

0U�.RK�&KRRQ�.RQJ�ZDV�DQ� ΖQGHSHQGHQW�'LUHFWRU� DQG�D�PHPEHU�RI� WKH�DXGLW� FRPPLWWHH�RI�2ULHQWDO�
Group Ltd, and was amongst the parties issued a reprimand by SGX on 29 June 2018, including Oriental 
Group Ltd and its former board of directors and former audit committee members.

7KH�1&�DQG�WKH�%RDUG�DW�WKH�WLPH��ZLWK�0U�.RK�DEVWDLQLQJ�IURP�WKH�GHOLEHUDWLRQ�SURFHVV��KDG�FDUHIXOO\�
considered the matters giving rise to the reprimand, and had fully addressed the issue of Mr Koh’s 
VXLWDELOLW\�WR�FRQWLQXH�DV�DQ�ΖQGHSHQGHQW�'LUHFWRU�DQG�&KDLUPDQ�RI�WKH�$XGLW�&RPPLWWHH�RI�WKH�&RPSDQ\�
(amongst other Board committee appointments) when the matter arose in 2018. The Company’s reasons 
IRU� WKH� FRQWLQXHG� DSSRLQWPHQW� RI�0U� .RK� &KRRQ� .RQJ� ZHUH� VHW� RXW� LQ� LWV� DQQRXQFHPHQWV� GDWHG� ��
-XO\������DQG����$SULO� ������ 7KH� FXUUHQW�1&�DQG�%RDUG� �H[FOXGLQJ�0U�.RK�� DOVR� FRQWLQXH� WR�KDYH� IXOO�
FRQȴGHQFH� LQ�0U�.RKȇV� LQWHJULW\��SURIHVVLRQDOLVP�DQG�DELOLW\� WR�GLVFKDUJH�KLV�GXWLHV�DV�D�GLUHFWRU�RI� WKH�
Company.
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Re-election of Directors at the forthcoming AGM 

At the forthcoming AGM, Mr Xu Chengqiu, Mr Liang Cheng and Mr Koh Choon Kong are due for 
UHWLUHPHQW� E\� URWDWLRQ� XQGHU� 5HJXODWLRQ� ������� RI� WKH� &RQVWLWXWLRQ� RI� WKH� &RPSDQ\��0U� .RK� &KRRQ�
.RQJ�ZLOO�QRW�EH�VHHNLQJ�UH�HOHFWLRQ�DW�WKH�IRUWKFRPLQJ�$*0��0U�;X�&KHQJTLX�DQG�0U�/LDQJ�&KHQJ�KDG�
VXEPLWWHG�WKHPVHOYHV�IRU�UH�QRPLQDWLRQ�DQG�UH�HOHFWLRQ��7KH�1&�KDV�UHYLHZHG�DQG�UHFRPPHQGHG�WKH�UH�
HOHFWLRQ�RI�0U�;X�&KHQJTLX�DQG�0U�/LDQJ�&KHQJ�DV�'LUHFWRUV�RI�WKH�&RPSDQ\�

Ms Toh Shih Hua, Mr Peh Siew Wee and Ms Thiew Zong Min, Michelle Magdalene will cease to hold 
RɝFH�DW� WKH�IRUWKFRPLQJ�$*0�XQGHU�5HJXODWLRQ�����RI� WKH�&RQVWLWXWLRQ�RI� WKH�&RPSDQ\��DQG�WKH\�KDG�
VXEPLWWHG� WKHPVHOYHV� IRU� UH�QRPLQDWLRQ�DQG� UH�HOHFWLRQ��7KH�1&��ZLWK�0U�3HK�6LHZ�:HH� �DV�&KDLUPDQ��
and Ms Toh Shih Hua (as member) abstaining from the deliberation process in respect of his/her own re–
election) has reviewed and recommended the re-election of Ms Toh Shih Hua, Mr Peh Siew Wee and Ms 
7KLHZ�=RQJ�0LQ��0LFKHOOH�0DJGDOHQH�DV�'LUHFWRUV�RI�WKH�&RPSDQ\�

Each of Mr Liang Cheng, Ms Toh Shih Hua, Mr Peh Siew Wee and Ms Thiew Zong Min, Michelle 
0DJGDOHQH�KDV�QR�UHODWLRQVKLS��ZKHWKHU�IDPLOLDO��EXVLQHVV��ȴQDQFLDO��HPSOR\PHQW�RU�RWKHUZLVH��ZLWK�WKH�
&RPSDQ\�� LWV�UHODWHG�FRUSRUDWLRQV��VXEVWDQWLDO�VKDUHKROGHUV��RU�DQ\�RɝFHUV��ZKLFK�FRXOG�LQWHUIHUH�RU�EH�
SHUFHLYHG�WR�LQWHUIHUH�ZLWK�KLV�KHU�LQGHSHQGHQW�MXGJPHQW�

7KH�%RDUG��VDYH�IRU�WKH�GLUHFWRUV�VHHNLQJ�UH�HOHFWLRQ�ZKR�KDG�DEVWDLQHG�IURP�WKH�GHOLEHUDWLRQ�SURFHVV�LQ�
UHVSHFW�RI�WKHLU�RZQ�UH�HOHFWLRQ��KDV�DFFHSWHG�WKH�1&ȇV�UHFRPPHQGDWLRQ�DQG�SURSRVHV�WKDW�WKH�DIRUHVDLG�
directors be re-elected at the forthcoming AGM.

3OHDVH�UHIHU�WR�WKH�H[SODQDWRU\�QRWHV�WR�WKH�1RWLFH�RI�WKH�$*0�GDWHG����$SULO������DQG�SDJHV�����WR�����
RI�WKLV�$QQXDO�5HSRUW�IRU�WKH�DGGLWLRQDO�LQIRUPDWLRQ�LQ�UHVSHFW�RI�WKH�GLUHFWRUV�VHHNLQJ�UH�HOHFWLRQ�DW�WKH�
IRUWKFRPLQJ�$*0�SXUVXDQW� WR�5XOH��������RI� WKH�/LVWLQJ�0DQXDO�UHDG�ZLWK�$SSHQGL[�������RI� WKH�/LVWLQJ�
Manual.

Board Performance

3ULQFLSOH����7KH�%RDUG�XQGHUWDNHV�D�IRUPDO�DQQXDO�DVVHVVPHQW�RI�LWV�H΍HFWLYHQHVV�DV�D�ZKROH��DQG�WKDW�
RI�HDFK�RI�LWV�ERDUG�FRPPLWWHHV�DQG�LQGLYLGXDO�GLUHFWRUV�

7KH�%RDUG�KDV� LPSOHPHQWHG�D� IRUPDO�SURFHVV� IRU�DVVHVVLQJ� WKH�H΍HFWLYHQHVV�RI� WKH�%RDUG�DV�D�ZKROH�
DQG�WKH�%RDUG�FRPPLWWHHV��DV�ZHOO�DV�WKH�FRQWULEXWLRQ�E\�HDFK�GLUHFWRU�WR�WKH�H΍HFWLYHQHVV�RI�WKH�%RDUG�

The assessment of the Board and the Board committees provided an opportunity to obtain constructive 
IHHGEDFN� IURP� HDFK� GLUHFWRU� RQ�ZKHWKHU� WKH� %RDUGȇV� SURFHGXUHV� DQG� SURFHVVHV� DOORZHG� KLP�KHU� WR�
GLVFKDUJH�KLV�KHU�GXWLHV�H΍HFWLYHO\�DQG�WKH�FKDQJHV�WKDW�VKRXOG�EH�PDGH�WR�HQKDQFH�WKH�H΍HFWLYHQHVV�RI�
the Board as a whole.

The individual director’s assessment exercise allowed each director to reflect upon his/her own 
performance on the Board and Board committees so that the overall quality of the board members 
PD\�EH� LPSURYHG�XSRQ�DQG�HQKDQFHG�� ΖW� DOVR�DVVLVWHG� WKH�1&� LQ�GHWHUPLQLQJ�ZKHWKHU� WR� UH�QRPLQDWH�
directors who are due for retirement by rotation at the next AGM, and in determining whether directors 
with multiple board representations are nevertheless able to and have adequately discharged their 
GXWLHV�DV�GLUHFWRUV�RI� WKH�&RPSDQ\��0RUH�GHWDLOV�RI� WKH�%RDUG�DQG�1&ȇV�DVVHVVPHQW�DQG�GHWHUPLQDWLRQ�
H[HUFLVH�DUH�VHW�RXW�XQGHU�3ULQFLSOH���RI�WKLV�UHSRUW�LQ�WKH�VHFWLRQV�KHDGHG�ȊOther Principal Commitments 
and Board Representation” and “Re-appointment of Directors”.

7KH�1&�GHWHUPLQHV�KRZ�WKH�%RDUG�DQG�%RDUG�FRPPLWWHHVȇ�SHUIRUPDQFH�PD\�EH�HYDOXDWHG�DQG�SURSRVHV�
REMHFWLYH�SHUIRUPDQFH�FULWHULD��6XFK�SHUIRUPDQFH�FULWHULD� LV�DSSURYHG�E\�WKH�%RDUG�DQG�DGGUHVVHV�KRZ�
the Board and Board committees have enhanced long-term shareholders’ value.
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Evaluation processes

(a) Board and Board committees

)RU� )<������ HDFK� %RDUG� PHPEHU� LV� UHTXLUHG� WR� FRPSOHWH� D� %RDUG� DQG� %RDUG� &RPPLWWHHV�
$VVHVVPHQW�&KHFNOLVW��Ȋ&KHFNOLVW”). Based on the returns from each of the directors, the Chairman 
RI� WKH� 1&� SUHSDUHV� D� FRQVROLGDWHG� UHSRUW� DQG� WKHUHDIWHU� SUHVHQWV� WKH� UHSRUW� WR� WKH� %RDUG�
for discussion on the changes which should be made to help the Board and Board committees 
GLVFKDUJH�WKHLU�UHVSHFWLYH�GXWLHV�PRUH�H΍HFWLYHO\�

(b) Individual directors

In the case of the assessment of individual directors, each director is required to complete an 
individual director’s assessment form by way of a self-assessment of his/her contribution to the 
H΍HFWLYHQHVV�RI� WKH�%RDUG� DQG�%RDUG� FRPPLWWHHV� IRU� )<������%DVHG�RQ� WKH� UHWXUQV� IURP�HDFK�
RI� WKH�GLUHFWRUV�� WKH�&KDLUPDQ�RI� WKH�1&�SUHSDUHV�D� FRQVROLGDWHG� UHSRUW�DQG� WKHUHDIWHU�SUHVHQWV�
WKH�UHSRUW�WR�WKH�%RDUG��7KH�&KDLUPDQ�RI�WKH�%RDUG�WKHQ�SURYLGHV�WKH�QHFHVVDU\�IHHGEDFN�RQ�WKH�
respective Board and Board committee performance of each director, with a view to improving 
their respective performance on the Board and the Board committees.

Performance criteria

7KH� SHUIRUPDQFH� FULWHULD� IRU� WKH� %RDUG� HYDOXDWLRQ� DUH� LQ� UHVSHFW� RI� WKH� %RDUG� VL]H�� FRPSRVLWLRQ�
DQG� LQGHSHQGHQFH�� FRQGXFW� RI� PHHWLQJV�� FRUSRUDWH� VWUDWHJ\� DQG� SODQQLQJ�� ULVN� PDQDJHPHQW� DQG�
internal control, Board performance in relation to discharging its principal functions, Board committee 
performance in relation to discharging their responsibilities set out in their respective terms of reference, 
DFKLHYHPHQW� RI� ȴQDQFLDO� WDUJHWV� ZKLFK� LQFOXGHV� UHWXUQ� RQ� HTXLW\�� LPSURYHPHQW� RI� SHUIRUPDQFH� RI�
the Company’s share price vis-à-vis the Singapore Straits Times Index, recruitment policy, process for 
GHWHUPLQLQJ� UHPXQHUDWLRQ� DQG� FRPSHQVDWLRQ� RI� GLUHFWRUV� DQG� NH\�PDQDJHPHQW� SHUVRQQHO�� ȴQDQFLDO�
reporting, and communication with shareholders.

The individual director’s performance criteria are categorised into (1) attendance at Board and Board 
committees, and related activities, (2) adequacy of preparation for Board and Board committee meetings, 
���� FRQWULEXWLRQ� LQ� VWUDWHJLF�EXVLQHVV�GHFLVLRQ�� ȴQDQFH�DFFRXQWLQJ�� ULVN�PDQDJHPHQW�� OHJDO�UHJXODWRU\��
KXPDQ� UHVRXUFH�PDQDJHPHQW��RU�DQ\�RWKHU� VSHFLDOLVW� DUHD�RI�HDFK�GLUHFWRU�� ���� DUHD�RI�H[SHULHQFH�� ����
generation of constructive debate, (6) maintenance of independence, (7) disclosure of related party 
transactions, and (8) overall assessment.

(B)  REMUNERATION MATTERS

3URFHGXUHV�IRU�'HYHORSLQJ�5HPXQHUDWLRQ�3ROLFLHV

3ULQFLSOH����7KH�%RDUG�KDV�D�IRUPDO�DQG�WUDQVSDUHQW�SURFHGXUH�IRU�GHYHORSLQJ�SROLFLHV�RQ�GLUHFWRU�DQG�
H[HFXWLYH� UHPXQHUDWLRQ�� DQG� IRU� ȴ[LQJ� WKH� UHPXQHUDWLRQ� SDFNDJHV� RI� LQGLYLGXDO� GLUHFWRUV� DQG� NH\�
PDQDJHPHQW�SHUVRQQHO��1R�GLUHFWRU�LV�LQYROYHG�LQ�GHFLGLQJ�KLV�RU�KHU�RZQ�UHPXQHUDWLRQ�

Composition and Role of the RC

The RC currently comprises entirely independent directors as follows:

Yan Tangfeng – Chairman
Peh Siew Wee – Member
Thiew Zong Min, Michelle Magdalene – Member 

The RC is responsible for ensuring a formal and transparent procedure for developing policy on 
H[HFXWLYH� UHPXQHUDWLRQ�DQG� IRU�ȴ[LQJ� WKH� UHPXQHUDWLRQ�SDFNDJHV�RI�HDFK� LQGLYLGXDO�GLUHFWRU�� WKH�&(2�
DQG�NH\�PDQDJHPHQW�SHUVRQQHO��ZKR�DUH�QRW�GLUHFWRUV�RU�WKH�&(2���
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The principal functions of the RC include the following:

�D��� WR� UHYLHZ�DQG� UHFRPPHQG� WR� WKH�%RDUG� IRU�HQGRUVHPHQW�D� IUDPHZRUN�RI� UHPXQHUDWLRQ� IRU� WKH�
%RDUG�DQG�NH\�PDQDJHPHQW�SHUVRQQHO��DQG�WKH�VSHFLȴF�UHPXQHUDWLRQ�SDFNDJHV�IRU�HDFK�GLUHFWRU�
DV� ZHOO� DV� IRU� WKH� NH\� PDQDJHPHQW� SHUVRQQHO� RI� WKH� &RPSDQ\�� 7KH� IUDPHZRUN� ZLOO� FRYHU� DOO�
aspects of remuneration, including without limitation, directors’ fees, salaries, allowances, bonuses, 
RSWLRQV��VKDUH�EDVHG�LQFHQWLYHV��EHQHȴWV�LQ�NLQG��DQG�WHUPLQDWLRQ�WHUPV�WR�HQVXUH�WKH\�DUH�IDLU�

�E��� WR� UHYLHZ� WKH� UHPXQHUDWLRQ� SDFNDJHV� RI� DOO� PDQDJHULDO� VWD΍� ZKR� DUH� UHODWHG� WR� DQ\� RI� WKH�
H[HFXWLYH�GLUHFWRUV�

(c) to review and approve the annual increments and/or variable bonus to be granted to the executive 
GLUHFWRUV�DQG�NH\�PDQDJHPHQW�SHUVRQQHO�RI�WKH�&RPSDQ\�

(d) in the case of directors’ service agreements, to consider what compensation or commitments the 
GLUHFWRUVȇ�VHUYLFH�DJUHHPHQWV��LI�DQ\��ZRXOG�HQWDLO�LQ�WKH�HYHQW�RI�HDUO\�WHUPLQDWLRQ��DQG

(e)  to recommend to the Board, in consultation with senior management and the Executive Chairman, 
any long-term incentive scheme (including share schemes) and to consider the eligibility of 
GLUHFWRUV�IRU�EHQHȴWV�XQGHU�VXFK�ORQJ�WHUP�LQFHQWLYH�VFKHPHV�

The recommendations of the RC would be submitted to the Board for endorsement. Each member of the 
5&�ZLOO� UHIUDLQ� IURP�YRWLQJ�RQ�DQ\�UHVROXWLRQ� LQ�UHVSHFW�RI� WKH�DVVHVVPHQW�RI�KLV�KHU�UHPXQHUDWLRQ��1R�
director will be involved in determining his/her own remuneration.

7KH�5&�KDV�DFFHVV� WR�H[SHUW� DGYLFH� LQ� WKH�ȴHOG�RI� H[HFXWLYH� UHPXQHUDWLRQ�RXWVLGH� WKH�&RPSDQ\�ZLWK�
regards to remuneration matters wherever necessary. The RC should ensure that existing relationships, 
if any, between any of its directors or the Company and its appointed remuneration consultants, will not 
D΍HFW� WKH� LQGHSHQGHQFH�DQG�REMHFWLYLW\�RI� WKH� UHPXQHUDWLRQ� FRQVXOWDQWV�� ΖQ� )<������ WKH�&RPSDQ\�GLG�
QRW�VHHN�DQ\�H[SHUW�DGYLFH�RXWVLGH�WKH�&RPSDQ\�RQ�UHPXQHUDWLRQ�RI�LWV�'LUHFWRUV��

/HYHO�DQG�0L[�RI�5HPXQHUDWLRQ

3ULQFLSOH� ��� 7KH� OHYHO� DQG� VWUXFWXUH� RI� UHPXQHUDWLRQ� RI� WKH� %RDUG� DQG� NH\�PDQDJHPHQW� SHUVRQQHO�
DUH�DSSURSULDWH�DQG�SURSRUWLRQDWH� WR� WKH�VXVWDLQHG�SHUIRUPDQFH�DQG�YDOXH�FUHDWLRQ�RI� WKH�FRPSDQ\��
WDNLQJ�LQWR�DFFRXQW�WKH�VWUDWHJLF�REMHFWLYHV�RI�WKH�FRPSDQ\��

The RC assists the Board by ensuring that remuneration policies and practices are sound in that they are 
able to attract, retain and motivate without being excessive, and thereby maximise shareholders’ value. 
7KH�5&�UHYLHZV�DQG�UHFRPPHQGV�WR�WKH�%RDUG�WKH�UHPXQHUDWLRQ�SDFNDJH��GHWHUPLQHV�WKH�RYHUDOO�DQQXDO�
LQFUHPHQW�DQG�ERQXV�IRU�HDFK�RI� WKH�([HFXWLYH�'LUHFWRUV�DQG�NH\�PDQDJHPHQW�SHUVRQQHO��DQG�HQVXUHV�
that they are appropriate and proportionate to the sustained performance and value creation of the 
Group.

ΖQ� VHWWLQJ� UHPXQHUDWLRQ�SDFNDJHV�� WKH�5&� WDNHV� LQWR�FRQVLGHUDWLRQ� WKH�SD\�DQG�HPSOR\PHQW�FRQGLWLRQV�
within the industry and in comparable companies, as well as the costs of living in the cities in which 
the Company operates. As part of its review, the RC ensures that the performance related elements of 
UHPXQHUDWLRQ� IRUP�D� VLJQLȴFDQW�DQG�DSSURSULDWH�SDUW�RI� WKH� WRWDO� UHPXQHUDWLRQ�SDFNDJH�RI� H[HFXWLYH�
GLUHFWRUV�DQG�NH\�PDQDJHPHQW�SHUVRQQHO��DQG� LV�GHVLJQHG�WR�DOLJQ� WKH�GLUHFWRUVȇ�DQG�NH\�PDQDJHPHQW�
SHUVRQQHOȇV� LQWHUHVWV� ZLWK� WKRVH� RI� VKDUHKROGHUV� DQG� OLQN� UHZDUGV� WR� FRUSRUDWH� DQG� LQGLYLGXDO�
SHUIRUPDQFH��WDNLQJ�LQWR�DFFRXQW�LQGXVWU\�EHQFKPDUNV��

The RC also reviews all matters concerning the remuneration of independent directors by ensuring 
WKDW� WKH�UHPXQHUDWLRQ� LV�FRPPHQVXUDWH�ZLWK� WKH� OHYHO�RI�FRQWULEXWLRQ�� WDNLQJ� LQWR�DFFRXQW� IDFWRUV�VXFK�
DV� H΍RUW� DQG� WLPH�� DQG� UHVSRQVLELOLWLHV� RI� WKHVH� GLUHFWRUV�� 7KH�&RPSDQ\�ZLOO� VXEPLW� WKH� TXDQWXP�RI�
directors’ fees of each year to the shareholders for approval at each AGM.
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Only the executive directors have entered into service agreements with the Company, which are 
IRU� D� ȴ[HG� DSSRLQWPHQW� SHULRG�� 7KH� 5&� UHYLHZV� DQG� UHFRPPHQGV� WR� WKH� %RDUG�ZKDW� FRPSHQVDWLRQ�
commitments the executive directors’ service agreements would entail in the event of early termination, 
and aims to be fair and avoid rewarding inadequate performance. The terms of the executive directors’ 
service agreements were approved by the Board.

Pursuant to the terms thereof, the service agreements may be terminated by either party giving not 
OHVV� WKDQ�VL[� ����PRQWKVȇ�QRWLFH� LQ�ZULWLQJ��(DFK�RI� WKH�NH\�PDQDJHPHQW�SHUVRQQHO�ZHUH� LVVXHG�D� OHWWHU�
of appointment, the terms of which were reviewed by the RC, and approved by the Board. The RC is 
VDWLVȴHG� WKDW� WKH� WHUPLQDWLRQ�FODXVHV�VHW�RXW� LQ� WKH�VHUYLFH�DJUHHPHQWV�DQG� WKH� OHWWHUV�RI�DSSRLQWPHQW�
are fair and reasonable to the parties, and are not overly generous. 

The Company has not adopted the use of contractual provisions to allow the Company to reclaim 
LQFHQWLYH� FRPSRQHQWV�RI� UHPXQHUDWLRQ� IURP� LWV�([HFXWLYH�'LUHFWRUV�DQG�NH\�PDQDJHPHQW�SHUVRQQHO� LQ�
H[FHSWLRQDO� FLUFXPVWDQFHV�RI�PLVVWDWHPHQW�RI�ȴQDQFLDO� UHVXOWV�� RU�RI�PLVFRQGXFW� UHVXOWLQJ� LQ�ȴQDQFLDO�
loss to the Group. The Company will review the feasibility of having such contractual provisions in 
IXWXUH� UHQHZDOV�RI� VHUYLFH�DJUHHPHQWV�DQG�RU�HPSOR\PHQW�FRQWUDFWV�RI� LWV�([HFXWLYH�'LUHFWRUV�DQG�NH\�
management personnel as recommended by the Practice Guidance. 

'LVFORVXUH�RQ�5HPXQHUDWLRQ

3ULQFLSOH���� 7KH�FRPSDQ\� LV� WUDQVSDUHQW�RQ� LWV� UHPXQHUDWLRQ�SROLFLHV�� OHYHO�DQG�PL[�RI� UHPXQHUDWLRQ��
DQG� WKH� SURFHGXUH� IRU� VHWWLQJ� UHPXQHUDWLRQ�� DQG� WKH� UHODWLRQVKLSV� EHWZHHQ� UHPXQHUDWLRQ��
SHUIRUPDQFH�DQG�YDOXH�FUHDWLRQ�

Policy in respect of independent directors’ remuneration

The independent directors do not enter into service agreements with the Company. They are paid 
directors’ fees, the amount of which is dependent on their level of responsibilities. Each independent 
director is paid a basic fee. In addition, independent directors who perform additional services through 
%RDUG�FRPPLWWHHV�DUH�SDLG�DQ�DGGLWLRQDO� IHH� IRU�VXFK�VHUYLFHV��7KH�/HDG� ΖQGHSHQGHQW�'LUHFWRU�DQG�WKH�
Chairman of each Board committee are paid a higher fee as compared to members of the committee 
LQ� YLHZ� RI� WKH� JUHDWHU� UHVSRQVLELOLW\� FDUULHG� E\� WKDW� RɝFH�� 7KH� DPRXQW� RI� GLUHFWRUVȇ� IHHV� SD\DEOH� WR�
LQGHSHQGHQW�GLUHFWRUV�LV�VXEMHFW�WR�VKDUHKROGHUVȇ�DSSURYDO�DW�WKH�&RPSDQ\ȇV�$*0�

Remuneration policy in respect of executive directors and other key management personnel

7KH�&RPSDQ\�DGYRFDWHV�D�SHUIRUPDQFH�EDVHG� UHPXQHUDWLRQ� V\VWHP� WKDW� LV�ȵH[LEOH�DQG� UHVSRQVLYH� WR�
WKH�PDUNHW�DQG�WKH�SHUIRUPDQFH�RI�WKH�&RPSDQ\�DQG�WKH�LQGLYLGXDO�HPSOR\HH��7KLV�DOORZV�WKH�&RPSDQ\�
to better align executive compensation with shareholders’ value creation. The total remuneration mix 
FRPSULVHV� DQQXDO� ȴ[HG� FDVK� DQG� DQQXDO� SHUIRUPDQFH� LQFHQWLYH�� 7KH� DQQXDO� ȴ[HG� FDVK� FRPSRQHQW�
FRPSULVHV�WKH�DQQXDO�EDVLF�VDODU\�SOXV�DQ\�RWKHU�ȴ[HG�DOORZDQFHV��7KH�DQQXDO�SHUIRUPDQFH�LQFHQWLYH�LV�
tied to the performance of the Company and the individual employee.

)RU� WKH� SXUSRVH� RI� DVVHVVLQJ� WKH� SHUIRUPDQFH� RI� ([HFXWLYH� 'LUHFWRUV� DQG� RWKHU� NH\� PDQDJHPHQW�
SHUVRQQHO�� NH\�SHUIRUPDQFH� WDUJHWV� DUH� FOHDUO\� VHW�RXW� DW� WKH�EHJLQQLQJ�RI� HDFK�ȴQDQFLDO� \HDU�� 7KHVH�
targets include, where applicable, revenue, gross profit margin, net profit after tax, return on 
shareholders’ equity, total shareholders return (i.e. dividend plus share price movement over the year), 
and safety production and environmental protection related targets. 
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Disclosure on Remuneration

7KH� OHYHO� DQG�PL[� RI� HDFK� RI� WKH� GLUHFWRUVȇ� UHPXQHUDWLRQ�� DQG� WKDW� RI� HDFK� RI� WKH� NH\�PDQDJHPHQW�
SHUVRQQHO��ZKR�DUH�QRW�DOVR�GLUHFWRUV�RU�WKH�&(2��IRU�)<������DUH�VHW�RXW�DV�IROORZV�

1DPH�RI�'LUHFWRUV� Salary Bonus
'LUHFWRUȇV�

fees 2WKHU�EHQHȴWV 7RWDO�5HPXQHUDWLRQ
% % % % % S$’000

Xu Cheng Qiu 16 �� – – 100 �����
Xu Jun �� �� – � 100 86
/LX�'H�0LQJ �� �� 2 100 178
Tong Yiping 71 21 – 8 100 ���
Lim Heng Chong Benny(1) – – 100 – 100 ��
Xu Chun Hua(1) – – 100 – 100 ��
Koh Choon Kong – – 100 – 100 ��
Yan Tang Feng – – 100 – 100 ��
Liang Cheng – – 100 – 100 ��
Toh Shih Hua(2) – – 100 – 100 ��
Peh Siew Wee(2) – – 100 – 100 ��
Thiew Zong Min, Michelle 
Magdalene(2)

– – 100 – 100 20

5HPXQHUDWLRQ�%DQG�	
Name of Key Management Personnel Salary Bonus 2WKHU�EHQHȴWV Total

% % % %
S$250,000 and below S$500,000
1LO
Below S$250,000
Ma Yue Bin��� �� 72 � 100
Zhang Song 20 76 � 100
Xu Chi 28 67 � 100
Yuan Jiale 17 81 2 100
Zhang Shun��� 22 �� � 100
Xie Chunsheng��� 20 77 � 100

Notes:

(1) 0U�/LP�+HQJ�&KRQJ�%HQQ\�DQG�0GP�;X�&KXQ�+XD�UHVLJQHG�RQ����$SULO�������7KHLU�GLUHFWRUVȇ�IHHV�DUH�SUR�UDWHG�IRU�)<�����
(2) 0V�7RK�6KLK�+XD��0U�3HK�6LHZ�:HH�DQG�0V�7KLHZ�=RQJ�0LQ��0LFKHOOH�0DJGDOHQH�ZHUH�DSSRLQWHG�DV�ΖQGHSHQGHQW�'LUHFWRUV�

RQ����$SULO�������7KHLU�GLUHFWRUVȇ�IHHV�DUH�SUR�UDWHG�IRU�)<�����
���� 0U�0D�<XH�%LQ�VWHSSHG�GRZQ�IURP�WKH�SRVLWLRQ�RI�NH\�PDQDJHPHQW�SHUVRQQHO�ZLWK�H΍HFW�IURP���'HFHPEHU������
���� 0U�=KDQJ�6KXQ�DQG�0U�;LH�&KXQVKHQJ�ZHUH�DSSRLQWHG�DV�NH\�PDQDJHPHQW�SHUVRQQHO�ZLWK�H΍HFW�IURP���'HFHPEHU�����

7KH�&RPSDQ\�KDV�QRW�GLVFORVHG�WKH�H[DFW�DPRXQW�RI�WKH�UHPXQHUDWLRQ�RI�LWV�NH\�PDQDJHPHQW�SHUVRQQHO�
as it is not in the best interests of the Company and the employees to disclose such details due to the 
VHQVLWLYH�QDWXUH�RI� VXFK� LQIRUPDWLRQ��7KH�DJJUHJDWH� UHPXQHUDWLRQ�SDLG� WR�NH\�PDQDJHPHQW�SHUVRQQHO�
�ZKR�DUH�QRW�'LUHFWRUV�RU�WKH�&(2��LQ�)<�����LV�6���������
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There was no employee of the Company or its subsidiaries who is a substantial shareholder, or an 
immediate family member of any director or a substantial shareholder of the Company and whose 
UHPXQHUDWLRQ�H[FHHGHG�6��������� IRU� )<������ ȊΖPPHGLDWH� IDPLO\�PHPEHUȋ�PHDQV� WKH� VSRXVH�� FKLOG��
adopted child, step-child, brother, sister or parent. 

7KH�&RPSDQ\�KDV�QR�VKDUH�RSWLRQ�SODQV� IRU�)<������$FFRUGLQJO\��QR�VKDUH�RSWLRQ�KDV�EHHQ�JUDQWHG� WR�
WKH�DERYH�GLUHFWRUV�RU�NH\�PDQDJHPHQW�SHUVRQQHO��7KH�&RPSDQ\�PD\�FRQVLGHU�WR�KDYH�VXFK�D�VFKHPH�
WR�DOLJQ�WKH�LQWHUHVWV�RI�NH\�H[HFXWLYHV�ZLWK�WKDW�RI�VKDUHKROGHUV�� LPSURYLQJ�SHUIRUPDQFH�DQG�DFKLHYLQJ�
sustainable growth for the Company.

7KHUH�DUH�QR�WHUPLQDWLRQ��UHWLUHPHQW�DQG�SRVW�HPSOR\PHQW�EHQHȴWV�WKDW�PD\�EH�JUDQWHG�WR�GLUHFWRUV�RU�
WKH�WRS�ȴYH�NH\�PDQDJHPHQW�SHUVRQQHO��ZKR�DUH�QRW�GLUHFWRUV�RU�WKH�&(2��

(C) ACCOUNTABILITY AND AUDIT

5LVN�0DQDJHPHQW�DQG�ΖQWHUQDO�&RQWUROV

3ULQFLSOH� ��� 7KH� %RDUG� LV� UHVSRQVLEOH� IRU� WKH� JRYHUQDQFH� RI� ULVN� DQG� HQVXUHV� WKDW� 0DQDJHPHQW�
PDLQWDLQV�D�VRXQG�V\VWHP�RI�ULVN�PDQDJHPHQW�DQG�LQWHUQDO�FRQWUROV��WR�VDIHJXDUG�WKH�LQWHUHVWV�RI�WKH�
FRPSDQ\�DQG�LWV�VKDUHKROGHUV�

Risk Governance Structure

7KH� %RDUG� LV� RYHUDOO� UHVSRQVLEOH� IRU� WKH� JRYHUQDQFH� RI� ULVN�� 7KH� %RDUG� RYHUVHHV� WKH� *URXSȇV� ULVN�
PDQDJHPHQW�IUDPHZRUN�DQG�SROLFLHV��UHYLHZV�WKH�*URXSȇV�EXVLQHVV��ȴQDQFLDO�DQG�RSHUDWLRQDO�ULVNV��DQG�
IRUPXODWHV�VWUDWHJLHV�DQG�PHDVXUHV� WR�PDQDJH�DQG�PLWLJDWH� WKHVH� ULVNV�ZLWK� WKH�DVVLVWDQFH�RI� LQWHUQDO�
auditor and independent auditor.

7KH�%RDUG�HQVXUHV� WKDW�0DQDJHPHQW� UHYLHZV�DQG� VHHNV� WR� LGHQWLI\� DUHDV�RI� VLJQLȴFDQW�EXVLQHVV� ULVNV�
RQ�DQ�RQJRLQJ�EDVLV�� DQG� WDNHV�DSSURSULDWH�PHDVXUHV� WR� FRQWURO�DQG�PLWLJDWH� VXFK� ULVNV��0DQDJHPHQW�
DOVR� UHYLHZV�DOO� VLJQLȴFDQW� FRQWURO�SROLFLHV�DQG�SURFHGXUHV�DQG�KLJKOLJKWV�DOO� VLJQLȴFDQW�PDWWHUV� WR� WKH�
%RDUG�� 7KH� %RDUG� RYHUVHHV�0DQDJHPHQW� LQ� WKH� GHVLJQ�� LPSOHPHQWDWLRQ� DQG�PRQLWRULQJ� RI� WKH� ULVN�
management and internal control systems of the Group, to safeguard the interests of the Company and 
its shareholders.

Enterprise Risk Management

7KH�&RPSDQ\�KDV�VHW�XS�D�5LVN�0DQDJHPHQW�$GYLVRU\�&RPPLWWHH��ȊRMACȋ�� WR�RYHUVHH�WKH�*URXSȇV�ULVN�
PDQDJHPHQW�IUDPHZRUN�DQG�SROLFLHV��UHYLHZ�WKH�*URXSȇV�EXVLQHVV��ȴQDQFLDO�DQG�RSHUDWLRQDO�ULVNV��DQG�WR�
DGYLVH�WKH�%RDUG�RQ�VWUDWHJLHV�DQG�PHDVXUHV�WR�PDQDJH�DQG�PLWLJDWH�WKHVH�ULVNV��7KH�50$&�LV�KHDGHG�
by the Executive Chairman of the Company, together with 7 executives (including two directors), whose 
names are set out below:

Xu Cheng Qiu – Chairman
/LX�'H�0LQJ�� Ȃ� 0HPEHU�
Tong Yiping  – Member
Zhang Song  – Member
Zhang Shun  – Member
Zheng Huai Yu – Member
Yuan Jiale  – Member
Wang Jian  – Member

ΖQ�RUGHU�WR�HQVXUH�DQG�PDLQWDLQ�D�VRXQG�V\VWHP�RI�ULVN�PDQDJHPHQW�DQG�LQWHUQDO�FRQWUROV�WR�VDIHJXDUG�
VKDUHKROGHUVȇ� LQWHUHVWV�DQG� WKH�&RPSDQ\ȇV�DVVHWV�� DQ�(QWHUSULVH�5LVN�0DQDJHPHQW� �ȊERM”) programme 
ZDV� GHYHORSHG� ZLWK� WKH� DVVLVWDQFH� RI� WKH� &RPSDQ\ȇV� SUHYLRXV� LQWHUQDO� DXGLWRU�� 0HVVUV� 06� 5LVN�
Management Pte. Ltd., and has been implemented to identify, prioritise, assess, manage and monitor 
NH\� ULVNV� IDFHG�E\� WKH�*URXS�� ΖQ������� WKH�&RPSDQ\�DSSRLQWHG�D�QHZ� LQWHUQDO� DXGLWRU��0HVVUV�%DNHU�



43CHINA SUNSINE CHEMICAL HOLDINGS LTD. 
ANNUAL REPORT 2024

CORPORATE GOVERNANCE REPORT  

7LOO\�&RQVXOWDQF\��6LQJDSRUH��3WH��/WG���ZKLFK�UHIUHVKHG�WKH�(50�SURJUDPPH�WR�LGHQWLI\�QHZ�ULVNV��LI�DQ\��
ΖQ� ������ WKH�&RPSDQ\�XQGHUWRRN�D� IUHVK� URXQG�RI� UHYLHZ�RI� LWV� (50�SURJUDPPH�ZLWK� WKH�DVVLVWDQFH�
RI� D� QHZ� (50� FRQVXOWDQW�� 0HVVUV� %'2� //3�� $� ULVN� UHIUHVKHU� H[HUFLVH� ZDV� FRQGXFWHG� LQ� 1RYHPEHU�
�����DQG�'HFHPEHU������ WR�XSGDWH� WKH�HVWDEOLVKHG�ULVN� UHJLVWHU�DQG� WKH�FXUUHQW� ULVN� UDQNLQJ��ZLWK� WKH�
DVVLVWDQFH�RI�(50�FRQVXOWDQW��0HVVUV�%'2�//3��7KH�ULVN�PDQDJHPHQW�V\VWHP�FRYHUV�� inter alia��ȴQDQFLDO��
RSHUDWLRQDO�� FRPSOLDQFH� DQG� LQIRUPDWLRQ� WHFKQRORJ\� FRQWUROV� RI� WKH� *URXS�� 7KH� NH\� ULVNV� LGHQWLȴHG�
DUH� GHOLEHUDWHG� E\� 0DQDJHPHQW�� DQG� UHSRUWHG� WR� WKH� 50$&�� ZKLFK� LV� UHVSRQVLEOH� IRU� WKH� H΍HFWLYH�
LPSOHPHQWDWLRQ� RI� ULVN� PDQDJHPHQW� VWUDWHJ\�� SROLFLHV� DQG� SURFHVVHV� ZLWKLQ� WKH� IUDPHZRUN� RI� WKH�
(50�SURJUDPPH�� 7KH�50$&�ZLOO� DOVR� IROORZ�XS�RQ� WKH� DFWLRQV� UHTXLUHG� WR�EH� WDNHQ�E\�0DQDJHPHQW�
WR�PLWLJDWH� VXFK� LGHQWLȴHG� ULVNV�� 7KH� 50$&� DOVR� UHYLHZV� WKH� DGHTXDF\� DQG� H΍HFWLYHQHVV� RI� WKH� (50�
SURJUDPPH�SHULRGLFDOO\��DQG�UHSRUWV�LWV�ȴQGLQJV�WR�WKH�$&�DQG�WKH�%RDUG�DW�OHDVW�RQFH�D�\HDU�RU�DV�DQG�
ZKHQ�QHZ�VLJQLȴFDQW�ULVNV�DUH�LGHQWLȴHG��

Internal Control and Risk Management Systems

7R� HQVXUH� WKDW� LWV� LQWHUQDO� FRQWURO� DQG� ULVN� PDQDJHPHQW� V\VWHPV� DUH� DGHTXDWH� DQG� H΍HFWLYH�� WKH�
&RPSDQ\� KDV� DOVR� UHTXHVWHG� LWV� LQWHUQDO� DXGLWRU� WR� WDNH� VXFK� LGHQWLȴHG� ULVNV� LQWR� FRQVLGHUDWLRQ� LQ�
drawing up the annual internal audit plan. The Company’s internal auditor also assists the Company 
WR� FRQGXFW� DQ� DQQXDO� UHYLHZ� RI� WKH� DGHTXDF\� DQG� H΍HFWLYHQHVV� RI� WKH� &RPSDQ\ȇV� LQWHUQDO� FRQWUROV��
The independent auditor, during the conduct of their normal audit procedures, may also report on 
matters relating to internal controls. Any material non-compliance or failures in internal control, and 
UHFRPPHQGDWLRQV� IRU� LPSURYHPHQWV�� DUH� UHSRUWHG� WR� WKH� $&�� 7KH� $&� DOVR� UHYLHZV� WKH� H΍HFWLYHQHVV�
RI� WKH� DFWLRQV� WDNHQ� E\� 0DQDJHPHQW� RQ� WKH� UHFRPPHQGDWLRQV� PDGH� E\� WKH� LQWHUQDO� DXGLWRU� DQG�
independent auditor in this respect, and holds regular discussions with Management to ensure the 
timely and proper implementation of such recommendations. Based on the reports submitted by the 
internal auditor and independent auditor received by the AC and the Board, nothing material has come 
to the attention of the AC and the Board to cause the AC and the Board to believe that the internal 
FRQWURO� DQG� ULVN�PDQDJHPHQW�SURFHVVHV�RI� WKH�*URXS�DUH� LQDGHTXDWH�RU� LQH΍HFWLYH��RU� WKHUH�DUH�QRQ�
compliance of the Company’s system of internal control and processes.

%DVHG�RQ�WKH� LQWHUQDO�FRQWURO�DQG�ULVN�PDQDJHPHQW�V\VWHPV�HVWDEOLVKHG�DQG�PDLQWDLQHG�E\�WKH�*URXS��
WKH� ZRUN� FRQGXFWHG� E\� WKH� LQWHUQDO� DXGLWRU� DQG� LQGHSHQGHQW� DXGLWRU� DV� VHW� RXW� LQ� WKHLU� UHVSHFWLYH�
reports, the review by the AC of the implementation of the recommendations of the internal auditor 
and independent auditor as aforesaid, and the report of the RMAC to the Board, the Board, with the 
FRQFXUUHQFH�RI�$&��LV�RI�WKH�RSLQLRQ�WKDW�WKH�V\VWHP�RI�LQWHUQDO�FRQWURO�DQG�ULVN�PDQDJHPHQW�SURFHGXUHV�
PDLQWDLQHG�E\�0DQDJHPHQW�DUH�DGHTXDWH�DQG�H΍HFWLYH�WR�PHHW�WKH�QHHGV�RI�WKH�&RPSDQ\�LQ�DGGUHVVLQJ�
WKH�ȴQDQFLDO��RSHUDWLRQDO�� FRPSOLDQFH�DQG� LQIRUPDWLRQ� WHFKQRORJ\�ULVNV� WR� WKH�&RPSDQ\�DQG�WKH�*URXS�
DV�DW����'HFHPEHU������

7KH�%RDUG�KDV�DOVR�UHFHLYHG�D�OHWWHU�RI�DVVXUDQFH�IURP�WKH�([HFXWLYH�&KDLUPDQ�DQG�WKH�&)2�FRQȴUPLQJ��
inter alia, that:

�D�� WKH�ȴQDQFLDO�UHFRUGV�RI�WKH�&RPSDQ\�KDYH�EHHQ�SURSHUO\�PDLQWDLQHG��DQG�WKH�ȴQDQFLDO�VWDWHPHQWV�
JLYH�D�WUXH�DQG�IDLU�YLHZ�RI�WKH�&RPSDQ\ȇV�RSHUDWLRQV�DQG�ȴQDQFHV��DQG

�E�� WKH�&RPSDQ\ȇV�ULVN�PDQDJHPHQW�DQG�LQWHUQDO�FRQWURO�V\VWHPV�DUH�DGHTXDWH�DQG�H΍HFWLYH�

The Board notes that no system of internal controls can provide absolute assurance against or eliminate 
WKH� RFFXUUHQFH� RI� PDWHULDO� HUURUV�� SRRU� MXGJPHQW� LQ� GHFLVLRQ�PDNLQJ�� KXPDQ� HUURU�� IUDXG� RU� RWKHU�
LUUHJXODULWLHV��+RZHYHU��E\� LGHQWLI\LQJ�DQG�PDQDJLQJ� ULVNV� WKDW�PD\�DULVH�RQ�D� UHJXODU�EDVLV�� WKH�*URXS�
EHOLHYHV�WKDW�LW�ZLOO�EH�EHWWHU�SODFHG�WR�PLWLJDWH�ULVNV�VXFK�DV�PDWHULDO�ȴQDQFLDO�PLVVWDWHPHQWV�RU�ORVVHV��
and to ensure the safeguarding of assets, the maintenance of proper accounting records, the reliability 
RI�ȴQDQFLDO�LQIRUPDWLRQ��FRPSOLDQFH�ZLWK�DSSURSULDWH�OHJLVODWLRQ��UHJXODWLRQV�DQG�EHVW�SUDFWLFHV��DQG�WKH�
LGHQWLȴFDWLRQ�DQG�PDQDJHPHQW�RI�EXVLQHVV�ULVNV�
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$XGLW�&RPPLWWHH

Principle 10: 7KH�%RDUG�KDV�DQ�$XGLW�&RPPLWWHH��Ȋ$&ȋ��ZKLFK�GLVFKDUJHV�LWV�GXWLHV�REMHFWLYHO\�

Composition and Role of AC

The AC currently comprises the following directors, all of whom are independent non-executive directors 
except for Koh Choon Kong who was a non-independent and non-executive director:

Toh Shih Hua  – Chairman
Yan Tang Feng  – Member 
Liang Cheng  – Member
Koh Choon Kong  – Member 

$OO�WKH�PHPEHUV�RI�WKH�$&�EULQJ�ZLWK�WKHP�LQYDOXDEOH�LQGXVWU\�NQRZOHGJH�DQG�SURIHVVLRQDO�H[SHUWLVH�LQ�
WKH�ȴQDQFLDO�RU�EXVLQHVV�VSKHUHV��DQG�KDYH�DGHTXDWH�ȴQDQFLDO�PDQDJHPHQW�NQRZOHGJH�DQG�H[SHULHQFH�
to discharge their responsibilities as members of the AC.

The primary functions of the AC include the following:

�D�� WR�GLVFXVV�DQG�UHYLHZ�DW� OHDVW�DQQXDOO\�DQ\�VLJQLȴFDQW�ȴQDQFLDO�UHSRUWLQJ� LVVXHV�DQG� MXGJPHQWV� LQ�
UHODWLRQ�WR�WKH�ȴQDQFLDO�VWDWHPHQWV�DQG�KRZ�WKH�LVVXHV�DUH�DGGUHVVHG�VR�DV�WR�HQVXUH�WKH�LQWHJULW\�
RI�WKH�ȴQDQFLDO�VWDWHPHQWV�

�E�� WR�GLVFXVV� DQG� UHYLHZ�DW� OHDVW� DQQXDOO\� WKH� DGHTXDF\� DQG�H΍HFWLYHQHVV�RI� WKH� LQWHUQDO� FRQWUROV�
DQG�ULVN�PDQDJHPHQW�V\VWHP�RI� WKH�*URXS�ZLWK�UHVSHFW� WR�ȴQDQFLDO��RSHUDWLRQDO��FRPSOLDQFH�DQG�
LQIRUPDWLRQ�WHFKQRORJ\�ULVNV�

�F�� WR�UHYLHZ�DQ\�DQQRXQFHPHQWV�UHODWLQJ�WR�WKH�&RPSDQ\ȇV�ȴQDQFLDO�SHUIRUPDQFH�EHIRUH�VXEPLVVLRQ�
WR�WKH�%RDUG�IRU�DSSURYDO�

(d) to receive and review the assurance from the Executive Chairman and the CFO who are 
UHVSRQVLEOH�IRU�WKH�ȴQDQFLDO�UHFRUGV�DQG�ȴQDQFLDO�VWDWHPHQWV��

�H�� WR� DVVHVV� DQG� UHYLHZ� DW� OHDVW� DQQXDOO\� WKH� DGHTXDF\�� H΍HFWLYHQHVV�� LQGHSHQGHQFH�� VFRSH� DQG�
UHVXOWV�RI�WKH�H[WHUQDO�DXGLW�DQG�WKH�&RPSDQ\ȇV�LQWHUQDO�DXGLW�IXQFWLRQV�

(f) to discuss and review with auditors regarding, inter alia, the assistance given by Management to 
WKH�DXGLWRUV�

�J�� WR� DVVHVV� DQG� UHYLHZ� DW� OHDVW� DQQXDOO\� WKH� LQGHSHQGHQFH� DQG� REMHFWLYLW\� RI� WKH� LQGHSHQGHQW�
DXGLWRUV�� WDNLQJ� LQWR� FRQVLGHUDWLRQ� WKH� DJJUHJDWH� IHHV� SDLG� IRU� DXGLW� DQG� QRQ�DXGLW� VHUYLFHV�
SURYLGHG�E\�WKH�LQGHSHQGHQW�DXGLWRUV�

(h) to recommend to the Board on the proposals to the shareholders on the appointment, re-
appointment and removal of the independent auditor, and the terms of engagement and 
UHPXQHUDWLRQ�SD\DEOH� WR� WKH� LQGHSHQGHQW� DXGLWRU� WDNLQJ� LQWR� FRQVLGHUDWLRQ� WKH�TXDOLW\�RI�ZRUN�
FDUULHG�RXW�E\�WKH�LQGHSHQGHQW�DXGLWRUV�DQG�WKH�EDVLV�RI�VXFK�DVVHVVPHQW�

(i) to review interested person transactions to ensure that they are carried out on normal commercial 
WHUPV�DQG�DUH�QRW�SUHMXGLFLDO�WR�WKH�LQWHUHVWV�RI�VKDUHKROGHUV��DQG�DUH�LQ�FRPSOLDQFH�ZLWK�WKH�WKHQ�
SUHYDLOLQJ�UXOHV�DQG�UHJXODWLRQV�RI�WKH�6*;�67��LQ�SDUWLFXODU��&KDSWHU���RI�WKH�/LVWLQJ�0DQXDO��

�M�� WR�UHYLHZ�WKH�LQWHUQDO�DXGLW�SODQ�DQG�ȴQGLQJV�RI�WKH�LQWHUQDO�DXGLWRU�

�N�� WR� FRPPLVVLRQ�DQG� UHYLHZ� WKH�PDMRU�ȴQGLQJV�RI� LQWHUQDO� LQYHVWLJDWLRQV� LQWR�PDWWHUV�ZKHUH� WKHUH�
is any suspected fraud or irregularity or failure of internal controls or infringement of any relevant 
ODZ��UXOH�RU�UHJXODWLRQ�ZKLFK�KDV�RU�LV�OLNHO\�WR�KDYH�D�PDWHULDO�LPSDFW�RQ�WKH�&RPSDQ\ȇV�RSHUDWLQJ�
UHVXOWV�DQG�RU�ȴQDQFLDO�SRVLWLRQ��DQG
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�O�� WR�XQGHUWDNH�VXFK�RWKHU�IXQFWLRQV�DQG�GXWLHV�DV�PD\�EH�UHTXLUHG�E\�VWDWXWH�RU�WKH�/LVWLQJ�0DQXDO�
and by such amendments made thereto from time to time.

The AC has explicit authority to investigate any matter within its terms of reference, full access to and 
FR�RSHUDWLRQ�E\�0DQDJHPHQW�DQG� IXOO�GLVFUHWLRQ� WR� LQYLWH�DQ\�GLUHFWRU�RU�H[HFXWLYH�RɝFHU� WR�DWWHQG� LWV�
meetings, and reasonable resources to enable it to discharge its functions properly.

In addition, the AC has independent access to the internal auditor and independent auditor, who report 
LQGHSHQGHQWO\�WKHLU�ȴQGLQJV�DQG�UHFRPPHQGDWLRQV�WR�WKH�$&��7KH�$&�PHW�ZLWK�WKH�LQWHUQDO�DXGLWRU�DQG�
LQGHSHQGHQW�DXGLWRU��ZLWKRXW�WKH�SUHVHQFH�RI�0DQDJHPHQW��DW�OHDVW�RQFH�GXULQJ�WKH�ȴQDQFLDO�\HDU��

'XULQJ� WKH� ȴQDQFLDO� \HDU�� WKH� $&� SHUIRUPHG� LQGHSHQGHQW� UHYLHZV� RI� WKH� ȴQDQFLDO� VWDWHPHQWV� RI� WKH�
&RPSDQ\�EHIRUH� WKH�DQQRXQFHPHQW�RI� WKH�&RPSDQ\ȇV�KDOI�\HDU�DQG� IXOO�\HDU�ȴQDQFLDO� UHVXOWV�� 7KH�$&�
also reviewed and approved both the Company’s internal auditor and independent auditor’s plans to 
HQVXUH�WKDW�WKH�SODQV�FRYHUHG�VXɝFLHQWO\�WKH�WHUPV�RI�DXGLW�VFRSH�LQ�UHYLHZLQJ�WKH�VLJQLȴFDQW�DFFRXQWLQJ�
LVVXHV�DQG�RU�LQWHUQDO�FRQWUROV�RI�WKH�&RPSDQ\��6XFK�VLJQLȴFDQW�FRQWUROV�FRPSULVH�ȴQDQFLDO��RSHUDWLRQDO��
FRPSOLDQFH�DQG�LQIRUPDWLRQ�WHFKQRORJ\�FRQWUROV��$OO�DXGLW�ȴQGLQJV�DQG�UHFRPPHQGDWLRQV�SXW�XS�E\�WKH�
LQWHUQDO�DXGLWRU�DQG�LQGHSHQGHQW�DXGLWRU�ZHUH�UHSRUWHG�DQG�SUHVHQWHG�WR�WKH�$&��6LJQLȴFDQW�LVVXHV�ZHUH�
discussed at these meetings.

The AC is briefed by the independent auditor of changes to accounting standards and issues which have 
D�GLUHFW�LPSDFW�RQ�ȴQDQFLDO�VWDWHPHQWV�GXULQJ�WKH�SUHVHQWDWLRQ�RI�WKH�DXGLW�SODQQLQJ�PHPRUDQGXP�DQG�
the audit report.

Independent Auditor

ΖQ� WKH� UHYLHZ�RI� WKH�ȴQDQFLDO� VWDWHPHQWV� IRU� )<������ WKH�$&�KDG�GLVFXVVHG�ZLWK�0DQDJHPHQW�DQG� WKH�
independent auditor, Messrs CLA Global TS Public Accounting Corporation (“CLA Global TS”) on changes 
WR�DFFRXQWLQJ�VWDQGDUGV�DQG�VLJQLȴFDQW�LVVXHV�DQG�DVVXPSWLRQV�WKDW�LPSDFW�WKH�ȴQDQFLDO�VWDWHPHQWV��7KH�
PRVW�VLJQLȴFDQW�PDWWHUV�ZHUH�DOVR�LQFOXGHG�LQ�WKH�ΖQGHSHQGHQW�$XGLWRUȇV�5HSRUW�WR�WKH�PHPEHUV�RI�WKH�
&RPSDQ\�XQGHU�Ȋ.H\�$XGLW�0DWWHUVȋ�� ΖQ�DVVHVVLQJ�WKH�.H\�$XGLW�0DWWHUV�� WKH�$&�WRRN� LQWR�FRQVLGHUDWLRQ�
WKH�DSSURDFK�DQG�WKH�NH\�DVVXPSWLRQV�DSSOLHG�LQ�WKH�UHYLHZ�RI�WKH�.H\�$XGLW�0DWWHUV�DV�SURYLGHG�LQ�WKH�
Independent Auditor’s Report. The AC concluded that Management’s accounting treatment and estimates 
in the Key Audit Matters were appropriate.

ΖQ� HYDOXDWLQJ� WKH� TXDOLW\� RI� WKH� ZRUN� FDUULHG� RXW� E\� &/$� *OREDO� 76�� WKH� $&ȇV� DVVHVVPHQW� RI� WKH�
SHUIRUPDQFH� RI� &/$� *OREDO� 76� ZDV� EDVHG� RQ� &/$� *OREDO� 76ȇV� ȴUP�ZLGH� DXGLW� TXDOLW\� IUDPHZRUN��
which is in line with the requirements of the Singapore Standards on Quality Management 1 (Quality 
Management for Firms that Perform Audits and Reviews of Financial Statements, and Other Assurance 
and Related Service Engagements) (“CLA Global TS AQI Frameworkȋ��� 7KH� NH\� HOHPHQWV� RI� WKH� &/$�
*OREDO� 76� $4Ζ� )UDPHZRUN� LQFOXGH� DVVHVVPHQW� RQ� WKH� H[SHULHQFH� DQG� LQYROYHPHQW� RI� VHQLRU� DXGLW�
team members, training programmes and independence requirements of the team members, regular 
inspections by both internal and external parties (e.g. the Accounting and Corporate Regulatory Authority 
Practice Monitoring Programme inspections), human resources (e.g. attrition rates of the audit team). 

ΖQ� HYDOXDWLQJ� WKH� QRPLQDWLRQ� RI� &/$� *OREDO� 76� IRU� UH�DSSRLQWPHQW� IRU� WKH� ȴQDQFLDO� \HDU� HQGLQJ� ���
'HFHPEHU������� WKH�$&�KDV�FRQVLGHUHG� WKH�DGHTXDF\�RI� WKH� UHVRXUFHV��H[SHULHQFH�DQG�FRPSHWHQFH�RI�
&/$�*OREDO�76��7KH�$&�DOVR�XQGHUWRRN�D�UHYLHZ�RI�WKH�LQGHSHQGHQFH�DQG�REMHFWLYLW\�RI�WKH�LQGHSHQGHQW�
auditor through discussions with the independent auditor. It is noted that the aggregate amount 
RI� IHHV�SDLG� WR� WKH� LQGHSHQGHQW�DXGLWRU� IRU� )<����� LV� 6����������1R�QRQ�DXGLW� IHHV�ZHUH�SDLG� WR� WKH�
LQGHSHQGHQW�DXGLWRU� IRU�ȴQDQFLDO�\HDU�HQGHG����'HFHPEHU������ZKLFK�PD\�D΍HFW� WKHLU� LQGHSHQGHQFH��
1RQH� RI� WKH�PHPEHUV� RI� WKH� $&�ZHUH� SDUWQHUV� RI� &/$�*OREDO� 76�ZLWKLQ� WKH� ODVW� �� \HDUV� RU� KDV� DQ\�
ȴQDQFLDO�LQWHUHVW�LQ�&/$�*OREDO�76�

8SRQ� VXFK� HYDOXDWLRQ�� WKH� $&� UHFRPPHQGHG� WR� WKH� %RDUG� WKDW� &/$�*OREDO� 76� EH� QRPLQDWHG� IRU� UH�
appointment as independent auditor of the Company at the forthcoming AGM of the Company. The 
&RPSDQ\�KDV� FRPSOLHG�ZLWK� WKH� UHTXLUHPHQWV�RI�5XOHV� ����DQG�����RI� WKH� 6*;�67� /LVWLQJ�0DQXDO� LQ�
UHODWLRQ�WR�WKH�DSSRLQWPHQW�RI�DXGLWLQJ�ȴUPV�
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Internal Auditor

The role of the internal auditor is to assist the AC by ensuring that the Company maintains a sound 
V\VWHP�RI� LQWHUQDO� FRQWUROV�E\� UHJXODU�PRQLWRULQJ�RI� NH\� FRQWUROV� DQG�SURFHGXUHV� DQG�HQVXULQJ� WKHLU�
H΍HFWLYHQHVV��XQGHUWDNLQJ�LQYHVWLJDWLRQV�DV�GLUHFWHG�E\�WKH�$&��DQG�FRQGXFWLQJ�UHJXODU�LQ�GHSWK�DXGLWV�RI�
KLJK�ULVN�DUHDV�

7KH�&RPSDQ\ȇV� LQWHUQDO� DXGLW� IXQFWLRQV�DUH�RXWVRXUFHG� WR�0HVVUV�%DNHU�7LOO\�&RQVXOWDQF\� �6LQJDSRUH��
Pte. Ltd. (the “ΖQWHUQDO� $XGLWRU”), which is staffed with professionals with relevant qualifications 
DQG� H[SHULHQFH�� 7KH\� FDUU\� RXW� WKHLU� LQWHUQDO� DXGLW� ZRUNV� LQ� DFFRUGDQFH�ZLWK� WKH� 6WDQGDUGV� IRU� WKH�
Professional Practice of Internal Auditing that are set by the Institute of Internal Auditors. The Internal 
Auditor has unrestricted direct access to the AC without the presence of the Executive Chairman 
or senior management, at least annually. The AC approves the hiring, removal, evaluation and 
compensation of the outsourced Internal Auditor, to ensure that they meet the professional standards 
set out in the Code, and that such outsourcing will not compromise the Group’s quality of internal audit 
ZRUN�� 7KH�$&�HQVXUHV� WKDW� WKH�0DQDJHPHQW�SURYLGHV�DGHTXDWH� VXSSRUW� WR� WKH� ΖQWHUQDO�$XGLWRU�ZKLFK�
include, amongst others, access to documents, records, properties and personnel of the Group.

7KH� ΖQWHUQDO�$XGLWRUȇV�SULPDU\� OLQH�RI� UHSRUWLQJ�RQ�DQ\�ULVNV�RU�FRQWURO� LVVXHV� LV� WR� WKH�&KDLUPDQ�RI� WKH�
AC, although the Internal Auditor also liaise with the Executive Chairman and the CFO on administrative 
matters.

'XULQJ� WKH� ȴQDQFLDO� \HDU�� WKH� ΖQWHUQDO� $XGLWRU� DGRSWHG� D� ULVN�EDVHG� DXGLWLQJ� DSSURDFK� WKDW� IRFXVHV�
RQ�PDWHULDO� LQWHUQDO� FRQWUROV�� LQFOXGLQJ�ȴQDQFLDO�� RSHUDWLRQDO�� FRPSOLDQFH�DQG� LQIRUPDWLRQ� WHFKQRORJ\�
FRQWUROV�� $XGLWV� ZHUH� FDUULHG� RXW� RQ� DOO� VLJQLȴFDQW� EXVLQHVV� XQLWV� LQ� WKH� &RPSDQ\�� $OO� ȴQGLQJV� DQG�
recommendations of the Internal Auditor are submitted to the AC for deliberation with copies of these 
UHSRUWV�H[WHQGHG�WR�WKH�([HFXWLYH�&KDLUPDQ�DQG�WKH�UHOHYDQW�VHQLRU�PDQDJHPHQW�RɝFHUV��

7KH� $&� DOVR� UHYLHZV� DQQXDOO\� WKH� DGHTXDF\�� H΍HFWLYHQHVV� DQG� LQGHSHQGHQFH� RI� WKH� LQWHUQDO� DXGLW�
IXQFWLRQ�� DQG� LV� VDWLVȴHG� WKDW� LW� LV� LQGHSHQGHQW�� H΍HFWLYH�� DGHTXDWHO\� UHVRXUFHG� DQG�KDV� DSSURSULDWH�
authority and standing to discharge its responsibilities.

Whistle-Blowing Policy

The Group has established and implemented a whistle-blowing policy which sets out the procedures by 
ZKLFK�HPSOR\HHV�DQG�RWKHU�SHUVRQV�PD\�� LQ�FRQȴGHQFH��UDLVH�FRQFHUQV�DERXW�SRVVLEOH� LPSURSULHWLHV� LQ�
ȴQDQFLDO�UHSRUWLQJ�DQG�RQ�PLVFRQGXFW�RU�ZURQJGRLQJ�UHODWLQJ�WR�WKH�*URXS�DQG�LWV�RɝFHUV���

7KH�&RPSDQ\ȇV�ZKLVWOH�EORZLQJ�SROLF\�DOORZV�HPSOR\HHV�WR�UDLVH�FRQFHUQV�DQG�R΍HU�UHDVVXUDQFH�WKDW�WKH�
whistleblower will be protected against detrimental or unfair treatment for whistle-blowing in good faith. 
All the information in the whistleblowing report, including the identity of the employee, will be treated 
ZLWK�VWULFW�FRQȴGHQWLDOLW\�

7KH�$&�LV�UHVSRQVLEOH�IRU�RYHUVLJKW�DQG�PRQLWRULQJ�RI�ZKLVWOH�EORZLQJ��7KH�$&�LV�WDVNHG�ZLWK�LQYHVWLJDWLQJ�
ZKLVWOH�EORZLQJ�UHSRUWV�PDGH�LQ�JRRG�IDLWK�DQG�LQ�FRQȴGHQFH��DQG�ZLOO�DGGUHVV�DQ\�LVVXHV�FRQFHUQV�WKDW�
are raised and follow up with the necessary investigations and/or other appropriate actions.

Following the launch of the whistle-blowing policy, a set of guidelines which was reviewed by the AC and 
approved by the Board, was issued to assist the AC in managing allegations of fraud or other misconduct 
which may be made pursuant to the whistle-blowing policy, so that investigations may be carried out 
in an appropriate and timely manner, and disciplinary or civil actions that may be initiated following 
completion of investigations, are appropriate, balanced, and fair. The Company publicly discloses, and 
clearly communicates to employees, the existence of the whistle-blowing policy and procedures for 
raising such concerns. 
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(D)  SHAREHOLDER RIGHTS AND ENGAGEMENT

6KDUHKROGHU�5LJKWV�DQG�&RQGXFW�RI�*HQHUDO�0HHWLQJ

3ULQFLSOH� ���� 7KH� FRPSDQ\� WUHDWV� DOO� VKDUHKROGHUV� IDLUO\� DQG� HTXLWDEO\� LQ� RUGHU� WR� HQDEOH� WKHP� WR�
H[HUFLVH� VKDUHKROGHUVȇ� ULJKWV� DQG� KDYH� WKH� RSSRUWXQLW\� WR� FRPPXQLFDWH� WKHLU� YLHZV� RQ� PDWWHUV�
D΍HFWLQJ�WKH�FRPSDQ\��7KH�FRPSDQ\�JLYHV�VKDUHKROGHUV�D�EDODQFHG�DQG�XQGHUVWDQGDEOH�DVVHVVPHQW�RI�
LWV�SHUIRUPDQFH��SRVLWLRQ�DQG�SURVSHFWV�

The Company is committed to maintaining and improving its level of corporate transparency, providing 
timely, fair and adequate disclosure of relevant information to shareholders so that they will be apprised 
of the developments that may have a material impact on the Company’s securities. The Company does 
QRW�SUDFWLFH� VHOHFWLYH�GLVFORVXUH�� 6XFK� LQIRUPDWLRQ� LV�SXEOLVKHG� WKURXJK� WKH�6*;1HW�� 7KH�&RPSDQ\� LV�
open to meetings with investors and analysts, and in conducting such meetings, the Company is mindful 
of the need to ensure fair disclosure.

Conduct of General Meetings

The Company ensures that true and fair information is delivered adequately to all shareholders, and 
WKDW� VKDUHKROGHUV� KDYH� WKH� RSSRUWXQLW\� WR� SDUWLFLSDWH� H΍HFWLYHO\� LQ� DQG� YRWH� DW� JHQHUDO�PHHWLQJV� RI�
shareholders.

To encourage more shareholder participation, the Company’s general meetings are usually held in the 
FLW\�FHQWUH�RI�6LQJDSRUH��ZKLFK�LV�HDVLO\�DFFHVVLEOH�WR�PRVW�VKDUHKROGHUV��1RWLFHV�RI�JHQHUDO�PHHWLQJV�DUH�
SXEOLVKHG�WKURXJK�WKH�6*;1HW��DQG�LQ�WKH�QHZVSDSHUV��DV�ZHOO�DV�GHVSDWFKHG�WR�VKDUHKROGHUV��WRJHWKHU�
with the Letter to Shareholders (in relation to the proposed renewal of the share purchase mandate), 
Annual Report and Sustainability Report within the prescribed time period. Any shareholder who is 
QRW�D�UHOHYDQW� LQWHUPHGLDU\� �DV�GHȴQHG� LQ�WKH�&RPSDQLHV�$FW��DQG�ZKR� LV�XQDEOH�WR�DWWHQG�DQ\�JHQHUDO�
meeting is allowed to appoint up to two proxies to vote on his behalf at the meeting through proxy 
forms sent in advance. Pursuant to the Companies Act, the Central Provident Fund Board and relevant 
intermediaries may appoint more than two proxies. At shareholders’ meetings, each distinct issue is 
proposed as a separate resolution. Shareholders are invited to put forth any questions they may have on 
the motions tabled and to be decided upon.

All directors, in particular the chairman of each Board committee, are required to be present at general 
meetings of shareholders to address shareholders’ questions. The independent auditors are also present 
to address shareholders’ queries (if any) about the conduct of audit and the preparation and content of 
the auditors’ report. 

The Company is not implementing absentia voting methods such as voting via mail, e-mail or fax until 
security, integrity and other pertinent issues are satisfactorily resolved.

$W�JHQHUDO�PHHWLQJV��DOO� UHVROXWLRQV�DUH�SXW� WR�YRWH�E\�SROO�VR�DV� WR�EHWWHU�UHȵHFW�VKDUHKROGHUVȇ� LQWHUHVW�
and ensure greater transparency. An independent scrutineer will be appointed to explain to the 
shareholders the rules, including the poll voting procedures that govern such general meetings, and 
to validate the votes cast at the general meetings. Votes cast for or against each resolution, and the 
respective percentages, are tallied and informed to shareholders immediately at the general meetings. 
The total number of votes cast for or against the resolutions and the respective percentages are also 
DQQRXQFHG�RQ�6*;1HW�DIWHU�WKH�JHQHUDO�PHHWLQJV�

The results of general meetings are disclosed by way of Company announcement on the SGX-ST. The 
Company Secretary prepares minutes of general meetings, which incorporate substantial and relevant 
comments or queries from shareholders relating to the agenda of the general meeting, if any, and 
responses from the Board and Management. These minutes are published on the Company’s corporate 
ZHEVLWH�DQG�RQ�WKH�6*;1HW�

7KH�&RPSDQ\ȇV�$*0�IRU�)<�����ZLOO�EH�KHOG�LQ�D�ZKROO\�SK\VLFDO�IRUPDW��6KDUHKROGHUV�PD\�DVN�TXHVWLRQV�
relating to the resolutions to be tabled for approval at the AGM, or submit questions relating to the 
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UHVROXWLRQV� LQ�DGYDQFH�RI� WKH�$*0�E\����$SULO� ������ DQG� WKH�&RPSDQ\�ZLOO� HQGHDYRXU� WR�DGGUHVV� WKH�
substantial and relevant questions prior to or at the AGM. The responses to questions from members 
ZLOO�EH�SRVWHG�RQ�WKH�6*;�ZHEVLWH�DW� WKH�85/�https://www.sgx.com/securities/company-announcements 
DQG� WKH� &RPSDQ\ȇV� FRUSRUDWH�ZHEVLWH� DW� WKH�85/�https://www.chinasunsine.com E\� ��� $SULO� ����� �LI�
TXHVWLRQV�DUH� VXEPLWWHG� LQ�DGYDQFH�E\����$SULO� �����DQG�DQVZHUHG�SULRU� WR� WKH�$*0���RU� �LI�TXHVWLRQV�
are answered during the AGM), will be included in the minutes of the AGM and published on SGX 
website and the Company’s corporate website within one month from the date of the AGM. Please refer 
WR� WKH�QRWLFH�RI� WKH�)<�����$*0�DQG�DQQRXQFHPHQW�GDWHG����$SULO������ IRU�PRUH� LQIRUPDWLRQ�RQ� WKH�
IRUWKFRPLQJ� $*0�� ΖQ� OLQH�ZLWK� WKH� &RPSDQ\ȇV� HQYLURQPHQWDO� VXVWDLQDELOLW\� H΍RUWV�� SULQWHG� FRSLHV� RI�
the Annual Report, Letter to Shareholders (in relation to the proposed renewal of the share purchase 
mandate) and Sustainability Report will not be sent to shareholders. Shareholders who wish to receive 
hard copies of the Annual Report, Letter to Shareholders (in relation to the proposed renewal of the 
share purchase mandate) and Sustainability Report are required to complete and submit a request form 
ZKLFK�FDQ�EH�IRXQG� LQ�D� OHWWHU� WR�VKDUHKROGHUV�RQ�$*0�SURFHGXUHV�GDWHG����$SULO�������3ULQWHG�FRSLHV�
RI� WKH�1RWLFH� RI� $*0�DQG� 3UR[\� )RUP�� WRJHWKHU�ZLWK� WKH� OHWWHU� WR� VKDUHKROGHUV� RQ� $*0�SURFHGXUHV�
(enclosing the request form) will be mailed to shareholders. All of the above-mentioned documents 
ZLOO�EH�SXEOLVKHG�RQ� WKH�&RPSDQ\ȇV�ZHEVLWH�DW� WKH�85/�http://www.chinasunsine.com/, and on the SGX 
ZHEVLWH�DW�WKH�85/�https://www.sgx.com/securities/company-announcements.

Dividend Policy 

The Company declared dividends every year since its IPO in 2007. However, in view of the uncertain and 
challenging economic conditions, and the ongoing capital expenditure for the Group’s expansion plans, 
LW� LV�GLɝFXOW� IRU� WKH�&RPSDQ\�WR�FRPPLW� WR�D�ȴ[HG�GLYLGHQG�SROLF\��1HYHUWKHOHVV�� WKH�%RDUG�ZLOO�GLVFXVV�
UHFRPPHQGDWLRQV� IRU�GLYLGHQG�SD\PHQWV��ZKHWKHU� LQ� WKH� IRUP�RI�ȴQDO�GLYLGHQGV�RU� LQWHULP�GLYLGHQGV��
GXULQJ�%RDUG�PHHWLQJV�� WDNLQJ� LQWR� FRQVLGHUDWLRQ� WKH�DYDLODELOLW\�RI� WKH�&RPSDQ\ȇV� UHWDLQHG�HDUQLQJV��
WKH�*URXSȇV�SURȴWDELOLW\� DQG�ȴQDQFLDO�SRVLWLRQ�� FDSLWDO� H[SHQGLWXUH� UHTXLUHPHQWV�� IXWXUH�H[SDQVLRQ�RU�
investment plans, and other relevant factors as may be determined by the Board. 

At the forthcoming AGM, the Board had recommended for shareholders’ approval a one-tier tax exempt 
ȴQDO� GLYLGHQG� RI� 6������ SHU� RUGLQDU\� VKDUH�� FRPSULVLQJ� DQ� RUGLQDU\� GLYLGHQG� RI� 6������ SHU� RUGLQDU\�
VKDUH�� DQG�D� VSHFLDO�GLYLGHQG�RI� 6������SHU�RUGLQDU\� VKDUH�� ΖQ� WRWDO�� WKH�GLYLGHQG�GHFODUHG� IRU� )<�����
DPRXQWHG�WR�6������SHU�RUGLQDU\�VKDUH��

(QJDJHPHQW�ZLWK�6KDUHKROGHUV

Principle 12: 7KH� FRPSDQ\� FRPPXQLFDWHV� UHJXODUO\� ZLWK� LWV� VKDUHKROGHUV� DQG� IDFLOLWDWHV� WKH�
SDUWLFLSDWLRQ�RI� VKDUHKROGHUV�GXULQJ�JHQHUDO�PHHWLQJV�DQG�RWKHU�GLDORJXHV� WR�DOORZ�VKDUHKROGHUV� WR�
FRPPXQLFDWH�WKHLU�YLHZV�RQ�YDULRXV�PDWWHUV�D΍HFWLQJ�WKH�FRPSDQ\�

The Board is mindful of its obligations to provide timely and fair disclosure of material information to the 
6*;�67�LQ�DFFRUGDQFH�ZLWK�WKH�&RUSRUDWH�'LVFORVXUH�3ROLF\�DV�VHW�RXW� LQ�WKH�/LVWLQJ�0DQXDO��7KH�%RDUGȇV�
SROLF\� LV� WKDW� DOO� VKDUHKROGHUV� VKRXOG�EH�HTXDOO\� DQG� WLPHO\� LQIRUPHG�RI� DOO�PDMRU�GHYHORSPHQWV� WKDW�
impact the Group.

7KH�%RDUG�KDV�HPEUDFHG�RSHQQHVV�DQG� WUDQVSDUHQF\� LQ� WKH� FRQGXFW�RI� WKH�&RPSDQ\ȇV� D΍DLUV��ZKLOVW�
preserving the commercial interests of the Company.

Material information is communicated to shareholders in a timely manner through:

�D�� DQQRXQFHPHQWV�RI�IXOO�\HDU�DQG�KDOI�\HDU�ȴQDQFLDO�UHVXOWV�ZKLFK�DUH�SXEOLVKHG�YLD�WKH�6*;1HW�

�E�� DQQXDO�UHSRUWV�RU�FLUFXODUV�RI�WKH�&RPSDQ\�WKDW�DUH�SUHSDUHG�DQG�VHQW�WR�DOO�VKDUHKROGHUV�

�F�� QRWLFHV� RI� $*0V� DQG� H[WUDRUGLQDU\� JHQHUDO�PHHWLQJV� SXEOLVKHG�RQ� 6*;1HW� DQG� WKH�&RPSDQ\ȇV�
FRUSRUDWH�ZHEVLWH�
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�G�� SUHVV�UHOHDVHV�RQ�PDMRU�GHYHORSPHQWV�RI�WKH�*URXS��DQG

(e) the Company’s website at www.ChinaSunsine.com at which shareholders can access information 
on the Group.

The Company has an investor relations policy which provides for a mechanism through which 
shareholders may contact the Company with questions and through which the Company may respond 
to such questions. The Company has an investor relations (“IR”) manager who communicates with its 
shareholders, analysts and potential investors regularly and attends to their queries. Together with the 
CFO, the IR manager also manages the dissemination of corporate information to the public as well as 
institutional investors, and promotes relations with and act as liaison for such parties. The contact details 
of the CFO and IR manager are provided in the Company’s website and in its press releases. 

7KH�%RDUG�HVWDEOLVKHV�DQG�PDLQWDLQV� UHJXODU�GLDORJXH�ZLWK� LWV� VKDUHKROGHUV� WKURXJK�DQDO\VW�EULHȴQJV�
and at general meetings. The AGM of the Company is the principal forum for dialogue and interaction 
ZLWK� DOO� VKDUHKROGHUV�� 'XULQJ� )<������ WKH� &RPSDQ\� KHOG� KDOI�\HDUO\� EULHȴQJV� IRU� VKDUHKROGHUV� YLD�
HOHFWURQLF�PHDQV�RQ�LWV�ȴQDQFLDO�UHVXOWV�DIWHU�HDFK�UHOHDVH�RI�LWV�UHVXOWV�DQQRXQFHPHQW��DQG�LW�ZDV�QRWHG�
WKDW�PDQ\�VKDUHKROGHUV�SDUWLFLSDWHG�LQ�WKHVH�EULHȴQJV�

(E)  MANAGING STAKEHOLDER RELATIONSHIPS

(QJDJHPHQW�ZLWK�6WDNHKROGHUV

3ULQFLSOH� ���� 7KH� %RDUG� DGRSWV� DQ� LQFOXVLYH� DSSURDFK� E\� FRQVLGHULQJ� DQG� EDODQFLQJ� WKH� QHHGV� DQG�
LQWHUHVWV�RI�PDWHULDO�VWDNHKROGHUV��DV�SDUW�RI�LWV�RYHUDOO�UHVSRQVLELOLW\�WR�HQVXUH�WKDW�WKH�EHVW�LQWHUHVWV�
RI�WKH�FRPSDQ\�DUH�VHUYHG�

The Board adopts an inclusive approach by considering and balancing the needs and interests of 
PDWHULDO� VWDNHKROGHUV�� DV� SDUW� RI� LWV� RYHUDOO� UHVSRQVLELOLW\� WR� HQVXUH� WKDW� WKH� EHVW� LQWHUHVWV� RI� WKH�
Company are served.

7KH�*URXSȇV� NH\� IRFXV� DUHDV� GXULQJ� )<����� DUH� HQVXULQJ� VDOHV� DQG�SURGXFWLRQ� HTXLOLEULXP�� HQVXULQJ�
HQYLURQPHQW� IULHQGO\�DQG�VDIH�SURGXFWLRQ��HQVXULQJ� WKH�H[SDQVLRQ�SURMHFWV�ZHUH� FDUULHG�RXW� VPRRWKO\�
and within the targeted timeline, enhancing customer satisfaction and employees’ well-being, and 
contributing to community development.

7KH�*URXS�HQJDJHV�DQG�PDQDJHV�LWV�UHODWLRQVKLS�ZLWK�WKH�NH\�VWDNHKROGHUV�WKURXJK�YDULRXV�PHDQV��)XOO�
details of the Group’s strategy, areas of focus, methods of engagement can be found in the Company’s 
6XVWDLQDELOLW\�5HSRUW������

ΖQ�OLQH�ZLWK�6*;ȇV�LPSOHPHQWDWLRQ�RI�WKH�7DVN�)RUFH�RQ�&OLPDWH�UHODWHG�)LQDQFLDO�'LVFORVXUHV�IUDPHZRUN��
DOO�'LUHFWRUV�KDYH�DWWHQGHG�VXVWDLQDELOLW\�WUDLQLQJ�WKURXJK�FRXUVHV�FHUWLȴHG�E\�WKH�6*;��VDYH�IRU�0V�7KLHZ�
=RQJ�0LQ��0LFKHOOH�0DJGDOHQH�ZKR�ZLOO�DWWHQG�WKH�VXVWDLQDELOLW\�WUDLQLQJ�LQ������

The Company maintains and updates its corporate website regularly with various information on the 
*URXS�DQG�WKH�&RPSDQ\�ZKLFK�VHUYHV�DV�DQ� LPSRUWDQW�UHVRXUFH�IRU� LQYHVWRUV�DQG�DOO�VWDNHKROGHUV��7KH�
&)2�DQG� Ζ5�PDQDJHU�DUH� WKH� FRQWDFW�SHUVRQV�ZLWK�ZKRP� WKH� VWDNHKROGHUV�PD\�GLUHFWO\� FRPPXQLFDWH��
and their contact details are provided in the Company’s corporate website and in its press releases.

(F)  OTHER CORPORATE GOVERNANCE MATTERS

'HDOLQJV�LQ�6HFXULWLHV

The Group has adopted and implemented policies in line with Rule 1207(19) of the Listing Manual in 
UHODWLRQ� WR� WKH� GHDOLQJ� RI� VKDUHV� RI� WKH� &RPSDQ\�� 7KH� SROLFLHV� KDYH� EHHQ�PDGH� NQRZQ� WR� GLUHFWRUV��
H[HFXWLYH�RɝFHUV�DQG�DQ\�RWKHU�SHUVRQV�DV�GHWHUPLQHG�E\�0DQDJHPHQW�ZKR�PD\�SRVVHVV�XQSXEOLVKHG�
material price-sensitive information of the Group.
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7KH� *URXS� DQG� LWV� RɝFHUV� DQG� HPSOR\HHV� DUH� SURKLELWHG� IURP� WUDGLQJ� LQ� WKH� &RPSDQ\ȇV� VHFXULWLHV��
GXULQJ� WKH� SHULRG� EHJLQQLQJ� �D�� WZR� ZHHNV� SULRU� WR� WKH� DQQRXQFHPHQW� RI� WKH� LQWHULP� EXVLQHVV�
XSGDWHV�RI� WKH�ȴUVW�DQG� WKLUG�TXDUWHUV�RI� WKH�ȴQDQFLDO� \HDU�� DQG� �E��RQH�PRQWK�EHIRUH� WKH�GDWH�RI� WKH�
announcement of the full year or half year results and ending on the date of such announcements 
(“3URKLELWHG�3HULRGVȋ���'LUHFWRUV�DQG�HPSOR\HHV�DUH�DOVR�DGYLVHG�DJDLQVW�GHDOLQJ�LQ�WKH�VHFXULWLHV�ZKHQ�
they are in possession of any unpublished material price-sensitive information of the Group.

'LUHFWRUV�DQG�RɝFHUV�DUH�UHTXLUHG�WR�FRPSO\�ZLWK�DQG�REVHUYH�WKH� ODZV�RQ� LQVLGHU�WUDGLQJ�HYHQ� LI� WKH\�
trade in the Company’s securities outside the Prohibited Periods. They are discouraged from dealing 
in the Company’s securities on short-term considerations and should be mindful of the law on insider 
trading.
 
ΖQWHUHVWHG�3HUVRQ�7UDQVDFWLRQV

7KH� &RPSDQ\� KDV� DGRSWHG� DQ� LQWHUQDO� SROLF\� JRYHUQLQJ� SURFHGXUHV� IRU� WKH� LGHQWLȴFDWLRQ�� DSSURYDO�
and monitoring of interested person transactions (“IPTsȋ��� $OO� Ζ37V� DUH� VXEMHFW� WR� UHYLHZ�E\� WKH�$&� WR�
ensure that they are carried out on an arm’s length basis, on normal commercial terms and will not be 
SUHMXGLFLDO� WR� WKH� LQWHUHVWV�RI� WKH� VKDUHKROGHUV��2Q�D�TXDUWHUO\�EDVLV��0DQDJHPHQW� UHSRUWV�ȴQGLQJV�RI�
IPTs, if any, during AC meetings.

In the event that a member of the AC is interested in any IPT, he or she will abstain from reviewing that 
particular transaction.

The Board will ensure that all disclosure, approval and other requirements on IPTs, including those 
required by prevailing legislation, the Listing Manual and accounting standards are complied with.

7KHUH�ZHUH�QR�Ζ37V�RI�DJJUHJDWH�YDOXH�H[FHHGLQJ�6���������FRQGXFWHG�GXULQJ�)<�����

0DWHULDO�&RQWUDFWV

Pursuant to Rule 1207(8) of the Listing Manual, save for the Service Agreements entered into with the 
executive directors, no material contracts, not being contracts entered into in the ordinary course of 
business, had been entered into by the Company and its subsidiaries involving the interest of each 
GLUHFWRU�RU�FRQWUROOLQJ�VKDUHKROGHU��ZKLFK�DUH�HLWKHU�VWLOO�VXEVLVWLQJ�DW� WKH�HQG�RI� WKH�ȴQDQFLDO�\HDU�RU� LI�
QRW�WKHQ�VXEVLVWLQJ��HQWHUHG�LQWR�VLQFH�WKH�HQG�RI�WKH�SUHYLRXV�ȴQDQFLDO�\HDU�
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PARTICULARS OF DIRECTORS AS AT THE DATE OF THIS ANNUAL REPORT

Name of 
'LUHFWRU Age

Board
$SSRLQWPHQW
([HFXWLYH�

Non-
([HFXWLYH�

Independent
'DWH�RI�)LUVW�
$SSRLQWPHQW

Date of Last
Re-

DSSRLQWPHQW

Current 
'LUHFWRUVKLS���
&KDLUPDQVKLS�
LQ�RWKHU�/LVWHG�
&RPSDQLHV�	�
2WKHU�3ULQFLSDO�
&RPPLWPHQWV

3DVW��ȴYH�\HDUV��
'LUHFWRUVKLS�
LQ�RWKHU�/LVWHG�
&RPSDQLHV�	�
2WKHU�3ULQFLSDO�
&RPPLWPHQWV

Xu Cheng Qiu 81 Executive 
Chairman

11 October 
2006

29 April 2022 1RQH 1RQH

Xu Jun �� Executive 
'LUHFWRU

18 May 2007 29 April 2022 1RQH 1RQH

/LX�'H�0LQJ �� Executive 
'LUHFWRU

���$SULO����� 29 April 2022 1RQH 1RQH

Tong Yiping �� Executive 
'LUHFWRU

���0DUFK����� ���$SULO����� 1RQH 1RQH

Koh Choon 
Kong

�� 1RQ�
Independent, 
1RQ�([HFXWLYH�
'LUHFWRU

���1RYHPEHU�
2009

���$SULO����� Other Principal 
Commitments
- Summit Power 

International 
Limited

1RQH

Toh Shih Hua �� Lead 
Independent 
'LUHFWRU

���$SULO����� 1�$� 'LUHFWRUVKLS�
in other Listed 
Companies
- $WWLND�*URXS�

Ltd.
- Eneco Energy 

Limited

Other Principal 
Commitments
- Genesis Capital 

Pte. Ltd.

'LUHFWRUVKLS�
in other Listed 
Company:
-  VibroPower 

Corporation 
Limited

-  Miyoshi Limited
-  Biolidics 

Limited

Yan Tang Feng �� Independent 
'LUHFWRU

26 September 
2019

29 April 2022 Other Principal 
Commitments
- Sinolion 

Holdings Pte. 
Ltd.

1RQH

Liang Cheng �� Independent 
'LUHFWRU

���0DUFK����� ���$SULO����� Other Principal 
Commitments
- Jiangsu 

Chemical 
Industry 
Association 
Technical 
Committee

 Other Principal 
Commitments
- 'LUHFWRU�RI�WKH�
'HSDUWPHQW�
of Science and 
Technology 
'HYHORSPHQW�
of Sinopec 
1DQMLQJ�
Chemical 
Industries Co., 
Ltd.

Peh Siew Wee 61 Independent 
'LUHFWRU

���$SULO����� 1�$� Other Principal 
Commitments
- Corner First 

Management 
Consulting Pte. 
Ltd.

- :HVWODNH�
Health 
Resources Pte. 
Ltd.

1RQH

Thiew Zong 
Min, Michelle 
Magdalene

�� Independent 
'LUHFWRU

���$SULO����� 1�$� Other Principal 
Commitments
- Kaleidoscope 

Labs.

1RQH


