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abOUt 
USP

CORPORate 
MiLeStOneS

The Company was incorporated in Singapore on 21 July 2004 under the name of Unionmet (Singapore) Pte Ltd and 
listed on the Singapore Exchange Securities Limited in 2007.

The Board came onboard in 2013 to restructure the business and in February 2015, changed its name to USP Group 
Limited.  USP Group is now a diversified group with close to 200 staff and net assets of over S$30 million across 4 
countries.  Headquarted in Singapore, its core business areas include marine distribution and property development.

• Made good progress in our boat business by representing international boat brands and working with local boat 
builders to promote Mercury engines.

• Switch in exclusive distributorship from Yamaha to 
Mercury Marine, expanding the exclusive markets 
to include Singapore,West and East Malaysia, Brunei 
and Indonesia from January 2017; 4 times increase 
in potential market size. Supratechnic branches 
increased by 50% to include Kota Kinabalu, Kuching, 
Batam, and Bali.

• Supratechnic successfully bids for a plot of JTC land 
in 16 Joo Koon Circle with plans to set up its regional 
headquarters.

• Entry into an agreement for the joint development and 
sale of two strata bungalows at Ponggol Seventeenth 
Avenue plots 21 and 22 with Gadius Assets Pte Ltd.

• Koon Cheng Development has successfully applied to 
increase the gross plot ratio to 2.5 from the current 
1.0 and is in the process of applying with the relevant 
agencies to strata title its property.

• Completed the restructuring exercise of transferring of 
100% equity interest of its two wholly-owned subsidiaries 
in the People’s Republic of China, namely, Liuzhou Union 
Zinc Industry Co., Ltd. and Guangxi Intai Technology Co., 
Ltd to Unionmet Holdings Limited.

• Unionmet (Singapore) Pte Ltd converted into a public 
limited company Unionmet (Singapore) Limited and 
successfully listed on Singapore Exchange Securities 
Trading Limited.

• Incorporated in Singapore under the name of Unionmet (Singapore) Pte Ltd.

• Diversified its business to include the Property 
Development Business and the Oil Blending Business.

• Established two wholly-owned subsidiaries in 
Singapore, namely USP Industrial Pte Ltd (“USPI”) and 
USP Properties Pte Ltd (“USPP”).

• Acquisition of 51% of Biofuel Research Pte Ltd.
• Purchase of residential property in Blandford Drive.

2018

2017
• Disposal of Liuzhou Union Zinc Industry Co. Ltd.
• Change of company name to USP Group Limited.
• Acquisition of 49% of SG Support Service Pte. Ltd.

2015

2013

2007

2004

2014

• Acquisition of Supratechnic Group, a regional marine 
trading company.

• Investment into Property business and acquisition of 
Koon Cheng Development with Gross Floor Area of 8,560 
square metre with rental yield of more than 10%.

2016
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ChaiRMan’S 
MeSSage

dear SharehoLderS

FY2019 marks the second full year of the Group 
earning revenue from being the exclusive distributor 
for “Mercury” brand outboard motors for Singapore, 
Malaysia, Indonesia and Brunei.  During the year under 
review, the Group achieved a full year revenue from 
continuing operations of $41.0 million as compared to 
$38.6 million in FY2018.  This was an increase of 6.2% 
largely contributed by our Marine business.  Besides 
looking to build our market share in the territories 
under Mercury, we will also continue to look for other 
areas to expand our marine business.

With the marine business firmly anchored as the 
revenue and growth driver for the business, we 
decided to review the remaining existing businesses 
of the Group.  Among this, the Group entered into a 
sales and purchase agreement to divest its 93.09% 
stake in Biofuel Research for S$5,585,400.  This would 
provide a good return of investment and additional 
working capital for the Group to reinvest in the marine 
business if completed.

With the impending propose sale of Biofuel Research 
in the foreseeable future and downbeat oil prices for 
the last three years, the Group has decided to exit 
from the oil business.  As a result, previous capital 
expenditure incurred with respect to the oil business 
since 2014-2016, has been written off in the current 
reported year.

Due to the global economic uncertainty and ongoing 
trade war, the Group has held back its capital 
investment in the building of a regional headquarters 
for its Marine business.  Likewise, for our Property 
business, the Group is still in the process of evaluating 
its options of increasing its gross plot ratio from the 
current 1.0 to 2.5 for our investment property in Koon 
Cheng Development Pte Ltd in Woodlands.  We have 
also taken a hard look at our property assets and 
where necessary, provided the impairments and write-
downs.

While the impairments and write-downs for the oil 
business and the property business resulted in a loss 
of S$22.5 million for the FY 2019, these are once-off 
items which does not affect the cashflow. The Group 
net assets per share still holds at S$0.34 with a debt 
gearing ratio of 51.8%.

BUSineSS ProSPectS

Moving forward, the Group sees the Marine business 
to continue growing despite challenging economic 
environment.  This will not only be driven by the 
Indonesia and East Malaysia branches opened in 
recent years but also from our traditional markets 
in West Malaysia.  We are cautiously optimistic 
moving forward, although it is unclear how the global 
economic conditions will affect the local markets that 
we are in.  The Group is however looking forward to 
several government related projects that it has been 
working on since last year to come onstream for this 
year.

For the property business, we expect to continue 
selling our residential properties.  In July 2019, the 
Group has successfully disposed its apartment in the 
Philippines and in the following month, an Option to 
Purchase was signed with a potential buyer for our 
2 storey development unit in 71 Blandford Drive in 
Singapore.  The Group will continue to market its 
London property.  This will lighten our borrowings and 
improve our gearing.

Moving forward, the Group continues to explore 
potential business opportunities that will bring value 
to our shareholders.  In July 2019, we set up Max 
Financial Pte Ltd to explore opportunities in the fintech 
sector.  The Group will update the shareholders if 
there are tangible progress and seek shareholder’s 
approval when needed.

aPPreciation

On behalf of the Board, I would like to extend our 
appreciation to our customers, suppliers, business 
associates and bankers for their unwavering support.  
To the management and staff, thank you for your 
loyalty, dedication and commitment that have driven 
the Group to what it is today.  My appreciation also 
goes to my fellow directors on the board for their 
invaluable counsel and guidance during the past year. 

Last but not least, I would like to thank our 
shareholders and investors for their continued support 
and confidence in the Group. 

er KWonG Wah
Non Executive Chairman
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bOaRd Of 
diReCtORS

MS. nah ee LinG  
Executive Director / Chief Financial Officer

Ms. Nah was appointed as the Chief Financial Officer 
of the Company on 31 December 2014 and was 
appointed as Executive Director on 19 July 2017, and 
was last re-elected on 29 September 2017. She is 
responsible for the accounts and financial matters 
of all subsidiaries within our Group and the review 
of operations of all departments to ensure effective 
system procedures are in place.

Ms. Nah has more than 10 years of experience in 
accounting, financing, corporate and tax advisory. Prior 
joining the Company, Ms. Nah was a Practice Manager 
of Tan Leng Cheo & Partners and FTC Corporate & Tax 
Advisory Pte Ltd.

Ms. Nah is a Chartered Accountant of Singapore (CA 
Singapore), a Fellow member of the Association of 
Chartered Certified Accountant and ATP (Income Tax & 
GST). She graduated from Singapore Polytechnic with 
Diploma in Accountancy in 2000.

Mr. er KWonG Wah 
Non Executive Chairman and Independent 
Director

Mr Er was appointed as Non Executive Chairman and 
Independent Director of the Group on 1 August 2019.  
He is also an Independent Director for several public 
listed companies including ecoWise Holdings Limited, 
CFM Holdings Limited, COSCO Shipping International 
(Singapore) Co., Ltd., and The Place Holdings Limited.  
A former Permanent Secretary in the Singapore Civil 
Service, he had served in various ministries before his 
retirement. 

A Colombo plan and Bank of Tokyo Scholar, he 
obtained a Bachelor of Applied Science (BASc) with 
Honours in Electrical Engineering at the University 
of Toronto, Canada, in 1970 and an MBA from the 
Manchester Business School, university of Manchester 
in 1978.

Mr. YiP MUn FoonG JaMeS  
Lead Independent Director

Mr. James Yip is the Group’s Lead Independent 
Director and was appointed to the Board on 29 July 
2013, and last re-elected on 29 September 2017. 

Mr. James Yip has been an experienced banker 
with over 25 years’ experience working for large 
international financial institutions including Barclays, 
Amro, Toronto Dominion, First Chicago, Continental, 
Rabobank and finally as Global Head of Capital Markets 
& Syndications at Singapore-based Overseas Union 
Bank.  In his banking career, he has been involved 
in commercial, corporate and investment banking 
as well as in financings of infrastructure projects in 
Australia, Indonesia and China.  After leaving banking, 
Mr. James Yip spent two years as general manager of 
an investment subsidiary of the Changi Airport Group 
that specialises in airport investments and airport 
management consulting globally, with a focus in China, 
India and the Middle East.  He was also a consulting 
advisor to Germany’s HSH Nordbank on infrastructure 
project financings for Asia, with focus in the airport 
sector. He was until October 2017 a senior advisor to 
a fund management group helping to raise both equity 
and debt for an investment management company 
that was working on the potential listing of a hospitality 
real estate investment trust in the Singapore Exchange.

Mr. James Yip holds a post-graduate diploma in 
management studies from the Graduate School 
of Business, University of Chicago and a post-
graduate diploma in financial management from 
the Stern School of Business Administration, New 
York University. He is also a pioneer recipient of the 
executive diploma in directorship jointly awarded by 
the Singapore Institute of Directors and the Singapore 
Management University.

Mr. James Yip was an Independent Director of China 
Essence Group that was listed on the mainboard of 
the Singapore Exchange. He was also a non-executive 
Independent Director of Linc Energy Ltd, a Brisbane-
based oil producer and Auhua Clean Energy PLC of 
China, previously listed on the Singapore Exchange 
mainboard and the Alternative Investment Market 
(AIM), London respectively.
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Mr. Kan BriGht Pan 
Interim CEO

Mr Kan was appointed as the Interim CEO of the 
Group on 5 December 2018.  Mr Kan having close to 
30 years of marine related experience is a veteran in 
the marine business.  He joined the Group’s marine 
business since 1989 as a mechanic and got promoted 
due to his capabilities.  Prior to his appointment 
as the Group Interim CEO, he is the Group’s Chief 
Technical Officer of our marine business and before 
to that, was the Deputy Managing Director in charge 
of Supratechnic (M) Sdn Bhd, the Group’s principal 
operating subsidiary.  Mr Kan has a degree in Business 
and Finance.

Key 
ManageMent
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Marine BUSineSS

Marine business continued to be our core revenue 
segment in FY2019, accounting for approximately 85% 
of our Group’s revenue from its continuing business.

Marine Sales grew over 8% or $2.8 million; to $35.0 
million as compared to FY2018.  This is due to 
(i) the enlarged market coverage in markets like 
East Malaysia, Indonesia and Brunei, (ii) existing 
relationships and market penetration in existing 
market in West Malaysia, (iii) existing inhouse sales 
and technical capabilities, (iv) performance of Mercury 
products and (v) the award of several government 
contracts to the Group.

The Group is continuing to pursue several significant 
government contracts which are expected to 
materialise by next year.

ProPertY inveStMent BUSineSS

The Group has been actively marketing some of its 
property units so as to enable it to monetize its asset.  
In September 2018, the Group sold its shophouse in 
Johor Bahru for approximately S$0.2 million at a net 
gain of about $0.1 million.  As of the date of this report 
and after the financial year end, the Group has signed 
an Option to Purchase to dispose its sole development 
unit in 71 Blandford Drive and also successfully 
disposed a small condominium unit in Philippines.

In FY2019, the Group wrote down $3.5 million of its 
investment property value located in Woodlands 
pursuant to the valuation report done by Savills 
Valuation on 3 May 2019.  The Group also wrote 
down S$1.0 million in 71 Blandford Drive, being the 
difference in the carrying value and the subsequent 
sale price.

oiL BUSineSS

Revenue of Biofuel fell 36.1% during this financial year 
compared to FYE 2018 and dipped into a loss.  This 
is due to the depressed commodity price of Palm Oil 
which affected the corresponding prices of Biofuel’s 
product.  Biofuel’s products are commonly sold at a 
discount to Palm Oil price.  With the outlook generally 
uncertain, the Group decided to dispose of Biofuel.

The Group has entered into a Sale and Purchase 
Agreement on 7 August 2019 to dispose whole of its 
shareholdings in a subsidiary, Biofuel Research Pte. Ltd. 
for a total cash consideration of $5,585,400.

Due to the depressed oil prices, the Group also 
decided not to proceed with the manufacture and 
distribution of ecofuel.  This resulted in significant 
write-offs of S$14.1 million.  The Group had previously 
invested significantly in 3 machines to produce 
ecofuel in 2014 but had not started production due 
to sudden crash in oil prices in 2014 and subsequent 
low oil prices since then.  In June 2018, the oil prices 
recovered. The Group then proceeded with some trial 
production but the recovery in oil prices was short-
lived and dived again in Oct 2018.  As a result, the 
Group decided to exit the business altogether and 
write-off the investment in the machineries and related 
deposits.

With the completion of this disposal and write-offs, the 
Group will be exiting from its oil blending business.  
Management will hence concentrate all efforts on its 
Marine and Property business and at the same time, 
explore potential new business for the Group.

OPeRatiOnS 
Review
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revenUe

Group revenue increased by 6.2% from $38.6 million to S$41.0 million which was largely due to the increase 
in our marine distribution business. The revenue increase in our marine distribution business offset the sales 
decline in the instrumentation and calibration services which saw a near to 15% dipped from $2.7 million to $2.3 
million due to a change of principle distributor during the reported year.

LoSS For the Year

Group posted a net loss before tax of $22.5 million from continuing operations and this was mainly due to asset 
impairment and write downs on our property, plant and equipment, deposits and investment in quoted securities 
amounting to $20.7 million as compared to a loss of $1.0 million in FY2018.  Further details are explained in the 
Asset and Liabilities and in the Operational Review.

Had it not for the significant impairment and write downs, the Group would have a positive EBITDA from 
continuing operations of $2.5 million as compared to $2.0 million in FY2018, an increased of 25%.

aSSetS and LiaBiLitieS

Total assets decreased by 19.1% from $111.1 million to $89.9 million, mainly due to the impairment and write 
downs in the current reported year.  The decrease is mainly due to:

FY 2018 FYe 2019 Difference
Property Investments
•	 182, 184, 186 $33.5 million $30.0 million $ 3.5 million

Woodlands Industrial Park E5
•	 71 Blanford Drive $  4.4 million $  3.4 million $	1.0	million

Plant and Equipment and Deposits $14.1 million NIL $14.1 million

Construction In Progress 
•	 16 Joo Koon Circle

$ 2.5 million $ 1.6 million $ 0.9 million

Investment in quoted securities
•	 Huan Hsin 

$ 1.2 million Nil $ 1.2 million

$53.2 million $33.4 million $20.7 million

Current liabilities increased from $23.8 million to $55.1 million due to the reclassification of approximate $24.7 
million of non-current bank loans to current. This reclassification arose due to the breach of certain loan covenant 
by some subsidiaries as the Company who is the corporate guarantor, did not fulfil the requirement to maintain 
a minimum consolidated tangible net worth of $40.0 million.  On 27 June 2019, the bank has issued a letter 
accommodating the breach on a one-off basis for the reported year ended 31 March 2019 and as of the date 
of this report, the Company did not receive any notification by bank to recall its loan.  The reclassification of the 
bank loans are solely performed so as to comply with SFRS(I) 1 on the basis that the Company did not get the 
bank waiver letter prior to the financial year ended 31 March 2019.  As the Company has already received the 
confirmation from the bank, the Company has classified the current loans back to non-current for Q1 2020 and 
moving ahead.

caShFLoW

Net cashflow generated from operating activities increased from a loss of $1.0 million in FY2018 to a positive $1.9 
million in FY2019 due to the net increased in working capital from its operations.

Net cash used in financing activities in FY2019 was mainly due to interest paid and offset by lower net proceeds 
from borrowings.

finanCiaL 
Review
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Five-Year FinanciaL hiGhLiGhtS
(aLL aMoUntS in S$ ‘000)

Profit and Loss Statement FY2015 FY2016 FY2017 FY2018 
(restated) 

FY2019 

Revenue  1,311  6,819  36,660  38,642  40,985 

Gross Profit  938  2,713  15,879  12,535  13,570 

EBITDA before exceptional item from 
continuing operations

 5,012  (10,792)  3,169  2,046  2,512 

Profit (Loss) after tax from continuing 
operations

 3,947  3,495  (5,590)  (1,120)  (22,508)

Statement of Financial Position FY2015 FY2016 FY2017 FY2018 
(restated) 

FY2019 

Current Assets  37,884  37,396  27,372  34,756  39,576 

Current Liabilities  5,026  20,286  16,470  23,822  55,071 

Total Assets  55,475 116,920 105,458 111,054  89,945 

Total Borrowings  5,113  42,790  43,291  47,671  46,601 

Net Assets  47,985  59,125  53,607  53,720  30,597 

Net Asset Value per Share (cents)  72.70  71.12  56.43  56.07  33.80 
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DIRECTORS

Ms Nah Ee Ling 
(Executive Director and CFO) 

Mr Yip Mun Foong James 
(Lead Independent Director)

Mr Er Kwong Wah 
(Non Executive Chairman and Independent Director) 
(appointed on 1 August 2019)

KEY ManagEMEnT

Mr Kan Bright Pan 
(Interim CEO, appointed on 5 December 2018)

nOMInaTIng COMMITTEE

Yip Mun Foong James (Chairman) 
Mr Er Kwong Wah (Member) 
Ms Nah Ee Ling (Member) 

REMunERaTIOn COMMITTEE

Mr Er Kwong Wah (Chairman) 
Yip Mun Foong James (Member) 

COMPanY SECRETaRIES

Ms Chiang Wai Ming

REgISTERED OFFICE

38 Beach Road #29-11
South Beach Tower
Singapore 189767
Telephone: (65) 6534 3533
Email address: enquiries@uspgroup.com.sg 
Website address: http://www.uspgroup.com.sg

SHaRE REgISTRaR
B.A.C.S. Private Limited
8 Robinson Road #03-00
ASO Buidling
Singapore 048544

auDITOR
RSM Chio Lim LLP
Public Accountants and Chartered Accountants 
Singapore 
Partner-in-charge: Ms Chong Cheng Yuan (since 
FY2017)

PRInCIPaL BanKERS
United Overseas Bank Limited
Malayan Banking Berhad
 

CORPORate 
infORMatiOn
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CORPORate 
StRUCtURe

Biofuel 
Research Pte Ltd

93%

USP Group Limited

USP Industrial Pte Ltd

BOS Marine 
(M) Sdn Bhd

Supratechnic 
(B) Sdn Bhd

90%

Supratechnic 
(M) Sdn Bhd

100%

Supratechnic 
Pte Ltd
100%

SII Scientific 
(S) Pte Ltd

100%

USPP Woodlands 
Pte Ltd
100%

Koon Cheng 
Development Pte Ltd

100%

Scientific & 
Industrial 

Instrumentation
100%

USPi 
Investment Pte Ltd

100%

Semangat 
Hitech Sdn Bhd

100%

PT Supratechnic 
Instrumentasi 

Indonesia
100%

USP Properties Pte Ltd Max Financial Pte Ltd
100%

BOS Marine 
Pte Ltd
100%

100%

100% 100%

1%

99%

0.01% 99.99% 86% 7%

DISTRIBuTORSHIPS

CaLIBRaTIOn OF 
EnvIROnMEnTaL EquIPMEnT

RECYCLIng OF waSTE OIL

PROPERTY InvESTMEnTS

In THE PROCESS OF DISPOSIng



10 ANNUAL REPORT 2019

REPORT ON
CORPORATE GOVERNANCE

 The Board of Directors (the “Board”) of USP GROUP LIMITED (“USP Group” or the “Company”) is committed to 
high standards of corporate governance within the Company and its subsidiaries (the “Group”) by adopting and 
complying, where possible, with the principles and guidelines of the Code of Corporate Governance 2012 (the 
“Code”). 

The new Code of Corporate Governance 2018 was issued on 6 August 2018 (the “Revised Code”), and will only 
take eff ect for annual reports covering fi nancial years commencing from 1 January 2019. As such, the Revised 
Code is not updated into the Company’s corporate governance for the fi nancial year ended 31 March 2019. 

The Group recognises that good governance processes are essential for enhancing corporate sustainability. This 
report describes the corporate governance framework and practices of the Group that were in place throughout 
the fi nancial year ended 31 March 2019 (“FY2019”), with reference to the Code. The Board confi rms that it has 
generally adhered to the principles and guidelines of the Code where they are applicable, relevant and practicable 
to the Group. Any deviations from the guidelines of the Code or areas of non-compliance have been explained 
accordingly.

1. BOARD MATTERS

BOARD’S CONDUCT OF ITS AFFAIRS

Principle 1: Every company should be headed by an eff ective Board to lead and control the company. The Board is 
collectively responsible for the long-term success of the company. The Board works with Management to 
achieve this objective and the Management remains accountable to the Board.

The Board oversees the Group’s overall strategic plans, key operational initiatives, major funding and investment 
proposals, fi nancial performance reviews and corporate governance practices. The primary function of the Board 
is to protect and enhance long-term value and returns for its shareholders.

The Group has adopted internal guidelines setting out matters reserved for the Board’s approval. Within these 
guidelines, the Board approves transactions that exceed certain thresholds. Board’s approval is required for other 
matters inter alia corporate restructuring, mergers and acquisitions, investments and divestments, acquisitions 
and disposals of assets, major corporate policies on key areas of operations, acceptances of bank facilities, annual 
budget, release of the Group’s quarterly and full year’s results and interested person transactions.

The Board conducts regular scheduled meetings on a quarterly basis to coincide with the announcement of the 
Group’s quarterly results. Ad-hoc Board meetings are convened as and when they are deemed necessary to 
address signifi cant transactions and issues that may arise in between the scheduled meetings. These meetings 
are scheduled in advance to facilitate the individual Director’s planning in view of their ongoing commitments. 
To ensure maximum Board participation, the Constitution of the Company provide for meetings to be held via 
tele-conferencing, video-conferencing, audio or other similar communications equipment. When a physical Board 
meeting is not possible, timely communication with members of the Board can be achieved through electronic 
means or via circulation of written resolutions for approval by the relevant members of the Board or Board 
committees.

Directors may request explanation, briefi ng or discussion on any aspect of the Group’s operation or business 
from Management. When circumstances require, Board members exchange views outside the formal 
environment of Board meetings.

To facilitate eff ective management and assist in discharging its responsibilities, the Board has delegated specifi c 
authorities to the various Board committees, namely the Audit and Risk Management Committee (“ARMC”), 
Nominating Committee (“NC”) and Remuneration Committee (“RC”). Committees or sub-committees may be 
formed from time to time to address specifi c areas as and when the need arises.

All Committees are chaired by an independent Director and consist a majority of Non-Executive Directors. Further 
details of the scope and functions of the various Board committees are set out in this Report.
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The Board accepts that while the Board Committees have the delegated power to make decisions, execute actions 
or make recommendations in their specifi c areas respectively, the ultimate responsibility for the decisions and 
actions vest with the Board and the Chairmen of each Board Committees will report back to the Board with their 
decisions and/or recommendations. 

Details of Board and Board Committee Meetings held during FY2019 and the attendance of each Director are 
summarised in the table below:

Board ARMC NC RC
Number of Meetings 4 5 1 1
Li Hua^ 2 2* – –
Nah Ee Ling 4 5* 1* 1*
Yip Mun Foong James 4 5 1 1
Goh Chong Theng^^ 4 5 1 1
Weng Huixin^^^ – – – –
Wong Peng Wai# 1 1* – –

*Attendance at meetings that were held on a “By Invitation” basis 
^ Resigned on 28 November 2018
^^ Resigned on 15 June 2019
^^^ Resigned on 11 April 2019
# Appointed on 2 January 2019 and resigned on 6 August 2019 

The Group will consider appropriate training programmes for its Directors to equip them with the relevant 
knowledge, where required. Directors are kept informed of the relevant new laws, regulations and changing 
commercial risks, from time to time. Relevant updates, news releases issued by the SGX-ST and the Accounting 
and Corporate Regulatory Authority (“ACRA”) will also be circulated to the Board for information.

Newly appointed Directors would be briefed on the business activities and the strategic direction and policies of 
the Group. Directors also have the opportunity to meet with Management to gain a better understanding of the 
Group’s business operations. Directors who do not have prior experience or are not familiar with the duties and 
obligations required of a listed company in Singapore, will undergo the necessary training and briefi ng.

The Company will be responsible for arranging and funding the training of Directors. 

BOARD COMPOSITION AND GUIDANCE

Principle 2: There should be a strong and independent element on the Board, which is able to exercise objective 
judgment on corporate aff airs independently, in particular, from Management and 10% shareholders. No 
individual or small group of individuals should be allowed to dominate the Board’s decision making.

In FY2019, the Board had six Directors, one-third of whom are Independent Directors. The composition of the 
Board complies with the Code’s guideline that Independent Directors make up at least one-third of the Board as 
follows:

Name of Director Position
1. Goh Chong Theng* Independent Non-Executive Chairman
2. Li Hua** Executive Chairman and Chief Executive Offi  cer
3. Nah Ee Ling Executive Director and Chief Financial Offi  cer
4. Weng Huixin*** Non-Executive and Non-Independent Director
5. Yip Mun Foong James Lead Independent Director
6. Wong Peng Wai# Independent Director
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* Redesigned to Independent Non-Executive Chairman on 13 November 2018 and resigned on 15 June 2019
** Resigned on 28 November 2018 
*** Resigned on 11 April 2019 
# Appointed on 2 January 2019 and resigned on 6 August 2019

As at the date of this Annual Report, the Board comprises of: 

Name of Director Position
1. Er Kwong Wah Independent Non-Executive Chairman 
2. Nah Ee Ling Executive Director 
3 Yip Mun Foong James Lead Independent Director

The size and composition of the Board are reviewed on an annual basis by the NC to ensure that there is an 
appropriate mix of expertise and experience, and collectively possesses the relevant and necessary skills sets 
and core competencies for eff ective decision-making which the Group may tap on for assistance in furthering its 
business objectives and shaping its business strategies. The NC also strives to ensure that the size of the Board is 
conducive to discussions and facilitates decision-making.

As a Group, the members of the Board bring with them a broad range of expertise in areas such as accounting, 
fi nance, investment, business, industrial and enterprise management experience as well as familiarity with 
regulatory requirements. Each Director has been appointed based on the strength of his calibre and experience. 
The diversity of the Directors’ experience allows meaningful exchange of ideas and views in the development of 
the Group strategy and performance of its business.

The profi les of the Directors are set out on page 3 of this Annual Report.

The Non-Executive Directors contribute to the Board process by monitoring and reviewing Management’s 
performance against goals and objectives. Their views and opinions provide alternative perspectives to the 
Group’s business and enable the Board to make informed and balanced decisions. When reviewing Management 
proposals or decisions, they bring independent judgment to bear on business activities and transactions involving 
confl icts of interest and other complexities.

Director who has no relationship with the Group, its related corporations, offi  cers or its shareholders with 
shareholdings of 10% or more in the voting shares of the Company that could interfere, or be reasonably 
perceived to interfere, with the exercise of the Director’s independent business judgement in the best interests of 
the Group, is considered to be independent. 

The NC is tasked to determine on an annual basis and as and when the circumstances require whether or not a 
Director is independent, bearing in mind the guidelines set forth in the Code and any other salient factor which 
would render a Director to be deemed not independent. The NC has reviewed, determined and confi rmed the 
independence of the Independent Directors. The NC is of the opinion that the Board is able to exercise objective 
judgement on corporate aff airs independently and no individual or small group of individuals dominates the 
Board’s decision-making process.

The Company is in the process of identifying a suitable Independent Director following the resignation of Mr 
Wong Peng Wai on 6 August 2019. 

There is no Independent Director who has served on the Board beyond nine years from the date of his fi rst 
appointment. 
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER (“CEO”)

Principle 3: There should be a clear division of responsibilities between the leadership of the Board and the executives 
responsible for managing the company’s business. No one individual should represent a considerable 
concentration of power.

Mr Goh Chong Theng was appointed as the Company’s Independent Non-Executive Chairman on 13 November 
2018. He assumes responsibility for the smooth functioning of the Board and ensures timely fl ow of information 
between management and the Board, sets agenda and ensure that adequate time is available for discussion 
of all agenda items, in particular strategic issues, promotes a culture of openness and debate at the Board and 
promotes high standards of corporate governance. 

Mr Kan Bright Pan was appointed as interim CEO on 5 December 2018. He is responsible for running the day-to-
day operations of the Marine sector of the Group, ensures implementation of policies and strategy across the 
Group as set by the Board, manages the management team, and leads the development of the Group’s future 
strategy including identifying and assessing risks and opportunities for the growth of its business and reviewing 
the performance of its existing business. 

The Chairman of the Board and the CEO are two separate persons to ensure an appropriate balance of power 
and authority and greater capacity of the Board for independent decision. 

Mr Er Kwong Wah was appointed as Independent Non-Executive Chairman on 1 August 2019 in place of Mr Goh 
Chong Theng who ceased as a Director on 15 June 2019. 

Notwithstanding the Board’s intention to identify another Independent Director to join the Board, there is a 
suffi  ciently strong independent element on the Board to enable independent exercise of objective judgement on 
aff airs and operations of the Group by members of the Board, taking into account factors such as the number 
of Independent Directors on the Board as well as the contributions made by each member at meetings which 
relate to the aff airs and operations of the Group. The Board is satisfi ed that a clear division of responsibilities 
between the leadership of the Board and the executives responsible for managing the Group’s business and no 
one individual should represent a considerable concentration of power. 

BOARD MEMBERSHIP

Principle 4: There should be a formal and transparent process for the appointment and re-appointment of directors to 
the Board.

The NC is regulated by a set of written terms of reference. The majority, including the Chairman, are independent. 
In FY2019, the NC members were:

(a) Yip Mun Foong James (Chairman)

(b) Wong Peng Wai (resigned as Director on 6 August 2019)

(c) Goh Chong Theng (resigned as Director on 15 June 2019)

(d) Li Hua (resigned as Director on 28 November 2018)

The appointment of Mr Er Kwong Wah eff ective 1 August 2019 as an Independent Director and a member of the 
NC was announced on 25 July 2019. 

Consequence to the above and with eff ect from 6 August 2019, the NC comprises of:-

(a) Yip Mun Foong James (Chairman)

(b) Er Kwong Wah 

(c) Nah Ee Ling
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The principal functions of the NC are as follows:

(a) review and recommend to the Board the structure, size and composition of the Board and Board 
committees;

(b) determine the process for search, nomination, selection and appointment of new Board members and 
assessing nominees or candidates for appointment and re-appointment to the Board;

(c) review and make recommendations to the Board on all Board appointments, including nomination of 
retiring Directors and those appointed during the year standing for re-election at the Company’s annual 
general meeting, having regard to the Director’s contribution and performance;

(d) ensure all Directors submit themselves for re-election at regular intervals;

(e) review and determine annually the independence of the Directors; 

(f) review and evaluate whether or not a Director is able to and has been adequately carrying out his duties as 
a Director, particularly when he has multiple board representations;

(g) evaluate Board’s performance as a whole taking into consideration the contributions of each Director to 
the eff ectiveness of the Board; 

(h) review succession plans, in particular, the Chairman and CEO; and

(i) oversee the induction, orientation and training for any new and existing Directors.

The NC had adopted a process for selection and appointment of new Directors which provides the procedure for 
identifi cation of potential candidates, evaluation of candidates’ skills, knowledge and experience and assessment 
of candidates’ suitability.

The curriculum vitae and other particulars/documents of the nominee or candidate will be reviewed by the NC, 
inter alia, his/her qualifi cations, business and related experience, commitment, ability to contribute to the Board, 
such other qualities and attributes that may be required by the Board, before making its recommendation to the 
Board.

The Company will provide Service Agreements to newly appointed Executive Directors setting out their terms of 
offi  ce and terms of appointment whereas newly appointed Non-Executive Directors will be provided with letters 
of appointment, setting out the Directors’ duties and obligations and terms of appointment.

The NC meets at least once a year.

Pursuant to Regulation 89 of the Company’s Constitution, one-third of the Board of Directors is to retire from 
offi  ce by rotation and be subject to re-election at the Company’s Annual General Meeting (“AGM”). In addition, 
Regulation 88 of the Company’s Constitution provides that a newly appointed Director must retire and submit 
himself/herself for re-election at the next AGM following his/her appointment, thereafter, he/she is subject to re-
election at least once every 3 years. 

The NC recommended to the Board that Ms Nah Ee Ling (retiring pursuant to Regulation 89 of the Company’s 
Constitution) and Mr Er Kwong Wah (retiring pursuant to Regulation 88 of the Company’s Constitution), be 
nominated for re-election at the forthcoming AGM. 

In making the recommendation for nomination of Ms Nah Ee Ling and Mr Er Kwong Wah, the NC had given 
regard to the results of the Board assessment in respect of their competencies in fulfi lling their responsibilities as 
Director to the Board. 

Each member of the NC shall abstain from voting on any resolutions and/or participating in deliberations in 
respect of their re-election as a Director. 
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The NC adopts the Code’s defi nition of an Independent Director and guidelines as to relationships in determining 
the independence of a Director. In addition, the NC requires each Non-Executive Director to state whether he/she 
considers himself/herself to be independent despite having any of the relationships identifi ed in the Code which 
would deem him/her not to be independent, if any.

The NC has reviewed the independence of the Board members and has determined that Mr Yip Mun Foong James 
and Mr Er Kwong Wah (appointed on 1 August 2019) are independent and free from any of the relationships 
outlined in the Code. None of the Independent Directors on the Board are related and do not have any 
relationships with the Company or its related companies or its offi  cers who could interfere or to be reasonably 
perceived to interfere with the exercise of their independent judgments. 

A Director with multiple board representations is expected to ensure that suffi  cient time and attention is given to 
the aff airs of the Group. The NC, having considered the Non-Executive Directors’ confi rmations their attendance 
and contributions at meetings of the Board and Board Committees, is of the view that such multiple board 
representations do not hinder the Directors from carrying out their duties in the Company. The Board and the 
NC are also satisfi ed that suffi  cient time and attention have been accorded by these Directors to the aff airs of the 
Company.

There is no alternate Director on the Board. 

BOARD PERFORMANCE

Principle 5: There should be a formal annual assessment of the eff ectiveness of the Board as a whole and its board 
committees and contribution by each director to the eff ectiveness of the Board.

The NC has adopted a formal system of assessing the performance and eff ectiveness of the Board as a whole. 
The NC believes that it is more appropriate to assess the Board as a whole, rather than assessing individual 
Director, bearing in mind that each member of the Board contributes in diff erent ways to the eff ectiveness of the 
Board. 

A Board performance evaluation was carried out during the fi nancial period to assess and evaluate the Board’s 
size, composition, expertise, the Board’s access to information, Board processes and accountability, Board 
performance in relation to discharging its principal responsibilities and standards of conduct of the Board 
members. 

As part of the process, the Directors have to complete the Board Evaluation Questionnaire which is then collated 
by the Company Secretary and presented to the NC. The NC will also discuss the feedback with the Board 
members.

For FY2019, the NC was generally satisfied with the Board evaluation results, which indicated areas for 
improvement with no signifi cant problems being identifi ed. The NC has discussed these results with the Board 
and the Board has agreed to work on these areas for improvement. The NC will continue to review its procedure 
and eff ectiveness from time to time.

The Board has not engaged any external facilitator in conducting the assessment of Board performance. Where 
relevant, the NC will consider such engagement. 

The NC was of the view that given the small Board size and the cohesiveness of the Board members and that the 
same Independent Directors sit in the various Board Committees, there would not be any value add in having 
evaluations of the Board Committees. 
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ACCESS TO INFORMATION

Principle 6: In order to fulfi ll their responsibilities, directors should be provided with complete, adequate and timely 
information prior to board meetings and on an on-going basis so as to enable them to make informed 
decisions to discharge their duties and responsibilities.

The Board is furnished with information concerning the Group to enable them to be fully cognisant of the 
conditions and other factors aff ecting the Group’s operation and understand the decisions and actions of the 
Group’s management.

The agenda for Board meetings is prepared in consultation with the Chairman. As a general rule, detailed Board 
papers are prepared for each meeting and are normally circulated in advance prior to each meeting. The Board 
papers include suffi  cient background and information from the Management on fi nancial, business and corporate 
issues to enable the Directors to be properly briefed on issues to be considered at Board meetings.

All Board members have separate and independent access to the advice and services of the Company Secretaries, 
who are responsible to the Board for ensuring that board procedures are followed and that applicable rules 
and regulations are complied with. All Board members also have separate and independent access to the senior 
management of the Company and the Group at all times.

Board members are aware that they, whether as a group or individually, in the furtherance of their duties, can 
take independent professional advice, if necessary, at the Company’s expense.

The Company Secretary attends the Board and Board Committees meetings of the Company and ensure that 
Board procedures are followed and that applicable rules and regulations are complied with.

The appointment and removal of the Company Secretary shall be reviewed by the Board.

2. REMUNERATION MATTERS

PROCEDURES FOR DEVELOPING REMUNERATION POLICIES

Principle 7: There should be a formal and transparent procedure for developing policy on executive remuneration and 
for fi xing the remuneration packages of individual directors. No director should be involved in deciding his 
own remuneration.

The RC is regulated by a set of written terms of reference. The majority including the Chairman, are independent. 
In FY2019, the RC members were:

(a) Yip Mun Foong James (Chairman)

(b) Goh Chong Theng (Resigned as Director on 15 June 2019)

(c) Weng Huixin (Resigned as Director on 11 April 2019)

The appointment of Mr Er Kwong Wah eff ective 1 August 2019 as an Independent Director and a member of the 
RC was announced on 25 July 2019.  Mr Wong Peng Wai resigned as an Independent Director on 6 August 2019. 

Consequence to the above and with eff ect from 6 August 2019, the RC shall comprise:-

(a) Yip Mun Foong James (Chairman)

(b) Er Kwong Wah 

The RC meets at least once annually.
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The principal functions of the RC are as follows:

(a) recommend to the Board a framework of remuneration for the Board and key management personnel 
of the Group with the aim of building a capable and committed Board and management team through 
competitive compensation which is suffi  cient to attract, retain and motivate key management personnel of 
the required calibre to run the Company eff ectively;

(b) consider what compensation in the Executive Directors’ contracts of service, if any, would entail in the 
event of early termination with a view to be fair and avoid rewarding poor performance.

(c) review and recommend Directors’ fees for Non-Executive Directors, taking into account factors such as 
their eff ort and time spent, and their responsibilities; and

(d) review whether the Executive Directors and key management personnel should be eligible for benefi ts 
under any long-term incentive schemes which may be set up from time to time. If required, the RC will seek 
expert advice inside or outside the Company on remuneration of all Directors.

The RC is of the view that the current remuneration of the Non-Executive Directors is appropriate, taking into 
account factors such as eff ort and time spent and responsibilities of the Directors. Other than the Directors’ fees, 
the Non-Executive Directors do not receive any other forms of remuneration from the Company.

The RC had recommended to the Board an amount of S$200,000 as Directors’ fees for the fi nancial year ending 31 
March 2020, payable quarterly in arrears. 

No Director is involved in deciding his own remuneration. Each of the RC members, abstained from deliberation 
and voting in respect of their own remuneration. 

LEVEL AND MIX OF REMUNERATION

Principle 8: The level and structure of remuneration should be aligned with the long-term interest and risk policies of 
the company, and should be appropriate to attract, retain and motivate (a) the directors to provide good 
stewardship of the company, and (b) key management personnel to successfully manage the company. 
However, companies should avoid paying more than is necessary for this purpose.

In reviewing and determining the remuneration packages of the Executive Director and key management 
personnel, the RC shall consider the remuneration and employment conditions within the same industry and 
in comparable companies, as well as the Group’s relative performance and the responsibilities, skills, expertise 
and contribution to the Company’s performance and if the remuneration packages are competitive and suffi  cient 
to assure that the Company is able to attract and retain the best available executive talent. The RC makes its 
recommendation to the Board which has the discretion to accept or vary the recommendations.

The remuneration structure of the Executive Director and key management personnel includes a direct 
performance-based variable component. This is in line with both market and best practices of structuring a 
proportion of key management personnel’s remuneration to be directly linked to corporate and individual 
performance. As the Executive Director and key management personnel of the Group are rewarded based on 
their achievement of key performance indicators and the actual results of the Group, and not any other assigned 
incentives, the “claw back” provisions in their employment contracts may therefore not be relevant or appropriate. 
The RC will when appropriate, review the need to adopt provisions allowing the Company to reclaim incentive 
components of remuneration from the Executive Director and key management personnel in exceptional 
circumstances of misstatement of fi nancial results or of misconduct resulting in fi nancial loss to the Group. 

The RC has access to external expert advice with regard to remuneration matters, if required. During the fi nancial 
year, the RC did not require the service of an external remuneration consultant. 
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DISCLOSURE ON REMUNERATION

Principle 9: Every company should provide clear disclosure of its remuneration policies, level and mix of remuneration, 
and the procedure for setting remuneration, in the company’s Annual Report. It should provide disclosure 
in relation to its remuneration policies to enable investors to understand the link between remuneration 
paid to directors and key management personnel, and performance.

Directors

Guideline 9.2 of the Code recommends companies to fully disclose the name and remuneration of each Director 
and the CEO, the Board is of the opinion that it is not in the best interest of the Company to disclose the exact 
details of their remuneration due to the competitiveness of the industry for key talent. As such, the Board has 
deviated from complying with the above recommendation and has provided below a breakdown showing the 
level and mix of remuneration of each Director and CEO in bands of S$250,000 for FY2019:- 

Remuneration Bands and 
Name of Director and CEO

Fees
%

Salary
%

Bonus
%

Other
benefi ts

%
Total

%
Below S$250,000
Yip Mun Foong James 100 – – – 100
Weng Huixin** 100 – – – 100
Goh Chong Theng*** 100 – – – 100
Wong Peng Wai^* 100 – – – 100
Li Hua* – 91 – 9 100
Nah Ee Ling – 87 – 13 100
Kan Bright Pan^ – 78 – 22 100

* Resigned on 28 November 2018 
** Resigned on 11 April 2019
*** Resigned on 15 June 2019
^ Appointed as interim CEO on 5 December 2018
^* Appointed on 2 January 2019 and resigned on 6 August 2019 

Key Management Personnel 

Guideline 9.3 of the Code recommends that companies should name and disclose the remuneration of at least 
the top fi ve key management personnel (who are not Directors or the CEO) in bands of S$250,000. In addition, the 
companies should disclose in aggregate the total remuneration paid to the top fi ve key management personnel 
(who are not Directors or the CEO). As best practice, companies are encouraged to fully disclose the remuneration 
of the said top fi ve top key management personnel. 

Except for Mr Kan, there were no other key management personnel who are not Directors or the CEO for the 
Group. The Directors are assisted by the senior staff  of the respective business segments for day-to-day business 
operation. 

There were no employees of the Group who are immediate family members of a Director or the CEO, and whose 
remuneration exceeds S$50,000 during FY2019. 
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Performance Share Plan (“PSP”)

The Group has a PSP in place, which was approved by the shareholders of the Company at an Extraordinary 
General Meeting on 27 February 2015. The objectives of the PSP are as follows: 

(a) to motivate participants to strive towards performance excellence and to maintain a high level of 
contribution to the Group;

(b) to provide an opportunity for participants of the PSP to participate in the equity of the Company, thereby 
inculcating a stronger sense of identifi cation with the long-term prosperity of the Group and promoting 
organisational commitment, dedication and loyalty of participants towards the Group;

(c) to give recognition to contributions made or to be made by participants by introducing a variable 
component into their remuneration package; and

(d) to make employee remuneration suffi  ciently competitive to recruit new participants and/or to retain 
existing participants whose contributions are important to the long-term growth and profi tability of the 
Group.

The RC is responsible for the administration of the PSP.

There were no shares awarded under the PSP during FY2019. Details of PSP can be found on Page 29 under the 
Directors’ Statement of this Annual Report. 

3. ACCOUNTABILITY AND AUDIT

Accountability

Principle 10: The Board should present a balanced and understandable assessment of the company’s performance, 
position and prospects.

The Board provides shareholders, a balanced and understandable assessment of the Group’s performance, 
position and prospects through the presentation of the annual fi nancial statements and results announcements 
on a quarterly basis.

The Management currently provides the Board with appropriately detailed management accounts of the Group’s 
performance, position and prospects on a timely basis in order for the Board to discharge its duties eff ectively. 
In addition, all relevant information on budgets, forecasts, monthly accounts, material events and transactions 
complete with background and explanations are circulated to Directors as and when they are available on a 
quarterly basis.

RISK MANAGEMENT AND INTERNAL CONTROLS

Principle 11: The Board is responsible for the governance of risk. The Board should ensure that Management maintains 
a sound system of risk management and internal controls to safeguard shareholders’ interests and the 
company’s assets, and should determine the nature and extent of the signifi cant risks which the Board is 
willing to take in achieving its strategic objectives.

The Board acknowledges that it is responsible for the overall internal control framework, but recognises that no 
cost eff ective internal control system will preclude all errors and irregularities, as a system is designed to manage 
rather than to eliminate the risk of failure to achieve business objectives, and can provide only reasonable and 
not absolute assurance against material misstatement or loss.

 The Company has set up an in-house internal audit function towards the end of FY2019. The internal auditor 
reports to the ARMC directly and is independent from the day-to-day operations of the Group. The role of the 
internal and external auditors together with Management, is to assist the ARMC in its review of the adequacy of 
the internal controls, through regular evaluation of the Group’s internal controls, fi nancial and accounting policies 
and risk management policies and procedures. 
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The internal auditor will be presenting his internal audit plan to be reviewed and approved by ARMC and will only 
commence internal audit work for the Group in the fi nancial year ending 2020. 

During FY2019, the Board was assisted by the ARMC in providing risk management oversight while the ownership 
of day-to-day management and monitoring of existing internal controls system are delegated to Management. 

Based on the internal control polices and procedures established and maintained by the Group, work performed 
by the external auditor and reviews performed by the Board and the management, the Board is of the view that 
the internal controls and risk management systems are eff ective and adequatefor FY2019. Non-compliance and 
recommendations for implementation are reported to the ARMC. The ARMC will review the external auditors’ 
comments and ensure that there are adequate internal controls in the Group and follow-up actions are 
implemented. 

Management regularly reviews the Company’s business and operational activities to identify areas of signifi cant 
business, fi nancial, compliance and information technology controls risks as well as appropriate measures 
to control and mitigate these risks. Management reviews all signifi cant control policies and procedures and 
highlights all signifi cant matters to the ARMC and Board.

Based on the reviews conducted by Management, Management’s assurance on the state of the Group’s internal 
controls, and the work performed by the external auditors, the Board, with the concurrence of the ARMC, is of the 
opinion that the internal controls and risk management systems in place are adequate and eff ective in addressing 
the Group’s fi nancial, operational, compliance and information technology controls risks in its current business 
environment. The ARMC will ensure that a review of such eff ectiveness and adequacy is conducted at least once 
annually. 

The Board had received written assurance from the Group’s CEO and CFO on the adequacy and eff ectiveness of 
the Group’s risk management and internal controls systems, and that the Group’s fi nancial records have been 
properly maintained and the fi nancial statements give a true and fair view of its operations and fi nances. 

ARMC

Principle 12: The Board should establish an Audit Committee with written terms of reference which clearly set out its 
authority and duties.

The ARMC is regulated by a set of written terms of reference. The majority including the Chairman, are 
independent. In FY2019, the ARMC members were:

(a) Goh Chong Theng (Chairman) (resigned on 15 June 2019)

(b) Yip Mun Foong James (assumed Chairman of ARMC on 15 June but subsequently relinquished it to Mr Er on 
1 Aug 2019)

(c) Weng Huixin (resigned on 11 April 2019)

The appointment of Mr Er Kwong Wah eff ective 1 August 2019 as an Independent Director and Chairman of the 
ARMC was announced on 25 July 2019. Mr Wong Peng Wai resigned as an Independent Director on 6 August 2019. 

Consequence to the above and with eff ect from 6 August 2019, the ARMC shall comprise:-

(a) Er Kwong Wah (Chairman)

(b) Yip Mun Foong James 

The Board is looking to identify an additional Independent Director who will also join the ARMC.

The ARMC members bring with them managerial and professional expertise in the fi nancial and business 
management fi elds and are appropriately qualifi ed to discharge their responsibilities.
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The ARMC meets at least four times a year and as and when deemed appropriate to carry out its functions.

The ARMC carries out the functions set out in the Code and the Singapore Companies Act, Cap. 50. The ARMC 
also monitors proposed changes in accounting policies; reviews the internal audit functions and adequacy of 
the Group’s internal controls; reviews interested person transactions; and discusses accounting implications of 
major transactions including signifi cant fi nancial reporting issues and judgments so as to ensure the integrity 
of the fi nancial statements of the Company and any formal announcements relating to the Company’s fi nancial 
performance.

In addition, the ARMC reviews with the external auditors the audit plan, including the nature and scope of the 
audit before the audit commences, their evaluation of the system of internal controls, their audit report and their 
management letter and Management’s response. To do so, the ARMC meets regularly with the Group’s external 
auditors and Management to review accounting, auditing and fi nancial reporting matters so as to ensure that 
an eff ective system of controls is maintained in the Group. The ARMC has kept abreast of accounting standards 
and issues that could potentially impact fi nancial reporting through regular updates and advice from its external 
auditors.

The Group has put in place a Whistle-Blowing Programme whereby staff  and members of the public may in 
confi dence, raise their concerns about possible improprieties in matters of fi nancial reporting or other matters. 
The objective of the Programme is to ensure that process is in place, for the independent investigation of such 
concerns and for appropriate follow-up actions to be taken. There were no reports of whistle blowing received 
during FY2019.

The ARMC has full access to and cooperation by Management and has full discretion to invite any executive 
Director or executive offi  cer to attend its meetings so that they are better able to give a complete account of the 
issues being reviewed and answer questions from the ARMC. Where there are matters of potential sensitivity, 
Management will be asked to excuse themselves from the meeting so that the ARMC may discuss matters openly.

For FY2019, the ARMC has:

(i) held fi ve meetings in a year with Management.

(ii) reviewed the annual audit plan, including the nature and scope of the external audits before 
commencement of these audits.

(iii) reviewed and approved the consolidated statement of comprehensive income statements of fi nancial 
position, statements of changes in equity, consolidated cash fl ow. During the process, the ARMC reviewed 
the key areas of critical judgements and key estimates applied for key fi nancial issues including plant and 
machinery not in use and related deposit, net realizable value of inventories, measurement of impairment 
of receivables from subsidiaries, measurement of impairment of investment in subsidiaries, useful lives of 
property, plant and equipment, leasehold properties and redevelopment project, critical accounting policies 
and any other signifi cant matters that might aff ect the disclosures in the fi nancial statements. The ARMC 
also considered the report from the external auditors, including their fi ndings on the signifi cant risks and 
audit focus areas. Signifi cant matters that were discussed with Management and the external auditors have 
been included as Key Audit Matters (“KAMs”) in the audit report for FY2019 in pages 33 to 38 of this Annual 
Report. 

 In assessing each KAM, the ARMC took into consideration the approach and methodology applied in the 
valuation of assets, as well as the reasonableness of the estimates and key assumption used. In addition to 
the views from the external auditors, subject matter experts, such as independent valuers, were consulted 
where necessary. The ARMC concluded that Management’s accounting treatment and estimates in each of 
the KAMs were appropriate. 

(iv) reviewed the risk factors and mitigation controls compiled by Management. 

(v) reviewed the interested person transactions. 
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(vi) met up with the Group’s external auditors during the year under review without the presence of 
Management to discuss their fi ndings set out in their respective reports and ensure that where defi ciencies 
in internal controls have been identifi ed, appropriate and prompt remedial action is taken by Management. 
The external auditors had confi rmed that they had access to and received full cooperation and assistance 
from Management and no restrictions were placed on the scope of audits.

(vii) conducted a review of the audit and non-audit services provided by the external auditors and is satisfi ed 
that the nature and extent of audit services will not prejudice the independence and objectivity of the 
external auditors as well as the cost eff ectiveness of the audit before confi rming their re-nomination. The 
audit fees of S$132,100 for FY2019 were approved by ARMC. There was no non-audit fee was paid/ payable 
to the external auditors of the Company during the year under review. The external auditors had also 
confi rmed their independence in this respect. 

(viii) recommended the re-appointment of RSM Chio Lim LLP, Public Accountants and Chartered Accountants, 
Singapore at the forthcoming AGM.

(ix) confi rmed that the Company had complied with Rules 712 and 715 of the SGX-ST Listing Manual. The ARMC 
was satisfi ed that the resources and experience of RSM Chio Lim LLP, an auditing fi rm registered with the 
Accounting and Corporate Regulatory Authority, the audit engagement partner and his team assigned to 
the audit of the Group were adequate to meet their audit obligations, given the size, operations and nature 
of the Group. The accounts of the Company and its subsidiaries are audited by RSM Chio Lim LLP except 
for those as disclosed in Note 17 of the Notes to the Financial Statements. The Group’s subsidiaries are 
disclosed under Note 17 of the Notes to the Financial Statements on page 73 of this Annual Report.

INTERNAL AUDIT

Principle 13: The company should establish an eff ective internal audit function that is adequately resourced and 
independent of the activities it audits.

The Board recognises that it is responsible for maintaining a system of internal control processes to safeguard 
shareholders’ investments and the Group’s business and assets. The systems that are in place are intended 
to provide reasonable but not absolute assurance against material misstatements or loss, and including the 
safeguarding of assets, the maintenance of proper accounting records, the reliability of fi nancial information, 
compliance with appropriate legislation and best practices, and the containment of business risks. The 
eff ectiveness of the internal fi nancial control systems and procedures at present are monitored by Management.

As the in-house internal audit function was set up towards the end of FY2019, the internal auditor will only 
commence internal audit work for the Group in the fi nancial year ending 2020. 

During FY2019, the ARMC enquired and relied on reports from Management and external auditors on any 
material non-compliance and internal control weakness. The ARMC has reviewed with the external auditors 
their fi ndings of the existence and adequacy of material internal control procedures as part of their audit for 
the fi nancial year under review. Any material non-compliance or lapses in internal controls, together with 
recommendation for improvement are reported to the ARMC. Timely and proper implementation of all required 
corrective, preventative or improvement measures is closely monitored. 

Based on various controls put in place and maintained by the Management and the review and work performed 
by the external auditors, Management, the various Board Committees, the Board, with the concurrence of the 
ARMC, is of the view that there are adequate and eff ective internal controls of the Group including fi nancial, 
operational, compliance and information technology controls as at 31 March 2019. 



23USP GROUP LIMITED

REPORT ON
CORPORATE GOVERNANCE

4. SHAREHOLDERS’ RIGHTS AND RESPONSIBILITIES

SHAREHOLDERS’ RIGHTS, COMMUNICATION WITH SHAREHOLDERS AND CONDUCT OF SHAREHOLDERS’ MEETINGS

Principle 14: Companies should treat all shareholders fairly and equitably, and should recognise, protect and facilitate 
the exercise of shareholders’ rights, and continually review and update such governance arrangements.

Principle 15: Companies should actively engage their shareholders and put in place an investor relations policy to 
promote regular, eff ective and fair communication with shareholders. 

Principle 16: Companies should encourage greater shareholder participation at general meetings of shareholders, and 
allow shareholders the opportunity to communicate their views on various matters aff ecting the Company.

In line with the continuous disclosure obligations pursuant to the Singapore Exchange Listing Rules and the 
Singapore Companies Act, it is a policy of the Board that all shareholders should be informed of all material 
developments that impact the Group on a timely basis. 

The Group communicates pertinent information to its shareholders on a regular and timely basis through:

 SGXNet announcements on major developments of the Group;

 Financial statements containing a summary of the fi nancial information and aff airs of the Group for the 
relevant quarters and full year via SGXNet;

 Annual reports and circulars that are issued to all shareholders;

 Notices and explanatory notes for general meetings;

 Shareholders can access information on the Group’s website www.uspgroup.com.sg. The website provides, 
inter alia, all publicly disclosed fi nancial information, corporate announcements, annual reports, and profi le 
of the Group.

The Company has appointed an external investor relations firm to facilitate the communication with all 
stakeholders (shareholders, analysts and media) on a regular basis, to attend to their queries or concerns as well 
as to keep investors apprised of the Group’s corporate developments and fi nancial performance. 
 
Shareholders are accorded the opportunity to raise relevant questions and to communicate their views at general 
meetings. Shareholders are informed of meetings through notices which are accompanied by the annual reports 
or circulars sent to them. 

Dividend

In considering the declaration of dividends, the Company will have to take into consideration of the Group’s profi t 
growth, cash position, positive cash fl ow generated from operations, projected capital requirements for business 
growth and other factors as the Board may deem appropriate. For FY2019, the Directors do not recommend 
payment of dividends as the Group incurred a net loss.

The Notice of the AGM is dispatched to shareholders, together with explanatory notes or a circular on items of 
special business, at least 14 calendar days before the meeting. Each item on special business included in the 
notice of the meeting is accompanied, where appropriate, by an explanation for the proposed resolution.

The Constitution allows shareholders of the Company to appoint one or two proxies to attend and vote at the 
general meetings on his/her behalf. As the authentication of shareholder identity information and other related 
security issues still remain a concern, the Company has decided, for the time being, not to implement voting 
in absentia by mail, email or fax. On 3 January 2016, the legislation was amended, among other things to allow 
certain members, defi ned as “relevant intermediary” are allowed to attend and participate in general meeting 
without being constrained by the two-proxy requirement. Relevant intermediary includes corporations holding 
licenses in providing nominee and custodial services and Central Provident Fund Board (“CPF”) which purchases 
shares on behalf of the CPF investors. 
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The Board views the AGM as the principal forum for dialogue with shareholders, being an opportunity for 
shareholders to voice their views to, raise issues to and seek clarifi cation from the Board of Directors or 
Management regarding the Company and its operations. 

The Chairmen of the ARMC, NC and RC are normally available at the Company’s AGM to address shareholders’ 
questions relating to the work of these Committees. The Company’s external auditors are also be invited to attend 
the AGM and are available to assist the Directors in addressing any relevant queries by the shareholders relating 
to the conduct of the audit and the preparation and content of their auditors’ report.

The Company with the help of the Company Secretary prepares minutes of general meetings that include 
substantial and relevant comments relating to the agenda of the meetings and responses from the Board and 
Management and such minutes, where relevant will be made available to shareholders upon their request. 

The Company will put all resolutions to vote by poll and make an announcement of the detailed results showing 
the number of votes cast and against each resolution and the respective percentages for general meetings. 
Electronic poll voting may be effi  cient in terms of speed but may not be cost eff ective. In this respect, the Group 
did not adopt electronic poll voting. 

5. SECURITIES TRANSACTIONS

The Group has adopted an internal compliance code of conduct to provide guidance to its offi  cers regarding 
dealings in the Company’s securities and implication of Insider Trading in compliance with Rule 1207(19) of the 
SGX-ST Listing Manual.

The Group prohibits the Directors and employees to trade in the Company’s securities, during the period 
beginning 1 month before the date of the announcement of the full year results and 2 weeks before the date of 
announcement of interim results and ending on the date of the announcement of the relevant results. Directors 
and employees are also advised against dealing in the securities when they are in possession of any unpublished 
material price-sensitive information of the Group. The internal compliance code also discourages trading on short-
term considerations.

The Group confi rmed that it has adhered to its policy for securities transactions for FY2019.

6. INTERESTED PERSON TRANSACTIONS

The Company has adopted an internal policy governing procedures for the identifi cation, approval and monitoring 
of interested person transactions (“IPTs”). All IPTs are subject to review by the ARMC at its quarterly meetings.

When a potential confl ict of interest arises, the Director concerned does not participate in discussions and refrains 
from exercising any infl uence over other members of the Board.

During FY2019, there were no IPTs entered into by the Company. 

The Group does not have a shareholders’ mandate for IPTs. 

7. MATERIAL CONTRACTS

There were no material contracts of the Company, or its subsidiary involving the interests of the Chairman, CEO, 
any Director or controlling shareholder except for the service agreements entered into between the Company and 
the Executive Director.
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Additional Information on Directors seeking re-election pursuant to Rule 720(6) of the Listing Manual of the 
SGX-ST

Ms Nah Ee Ling and Mr Er Kwong Wah are the Directors seeking re-election at the forthcoming annual general 
meeting of the Company to be convened on 27 September 2019 (“AGM”) under Ordinary Resolutions 2 and 3 as 
set out in the Notice of AGM dated 13 September 2019 (collectively, the “Retiring Directors” and each a “Retiring 
Director”). 

Pursuant to Rule 720(6) of the Listing Manual of the SGX-ST, the information relating to the Retiring Directors as 
set out in Appendix 7.4.1 to the Listing Manual of the SGX-ST is set out below: 

Name of Director Nah Ee Ling Er Kwong Wah

Date of Appointment 19 July 2017 1 August 2019

Date of Last Re-Appointment 19 October 2017 –

Age 40 73

Country of principal residence Singapore Singapore

The Board’s comments on this 
appointment (including rationale, 
selection criteria, and the search and 
nomination process)

N.A. N.A. 

Whether appointment is executive, 
and if so, the area of responsibility

Yes. She is responsible for the 
fi nancial reporting for USP Group.

No. 

Job Title (e.g. Lead ID, AC Chairman, 
AC Member etc.)

Executive Director/ Chief Financial 
Offi  cer

Independent Non-Executive 
Chairman and Director, Chairman 
of ARMC, and member of NC and 
RC.

Professional qualifi cations Please refer to Director’s Profi le 
on page 3 of Annual Report.

Please refer to Director’s Profi le 
on page 3 of Annual Report.

Working experience and occupation(s) 
during the past 10 years

Please refer to Director’s Profi le 
on page 3 of Annual Report.

Please refer to Director’s Profi le 
on page 3 of Annual Report. 

Shareholding interest in the listed 
issuer and its subsidiaries

300,000 ordinary shares in the 
Company.

Nil 

Any relationship (including immediate 
family relationship) with any existing 
director, existing executive offi  cer, the 
issuer and/or substantial shareholder 
of the listed issuer or of any of its 
principal subsidiaries

Not applicable. Not applicable.

Confl ict of interest (including any 
competing business)

Nil Nil

Undertaking (in the format set out in 
Appendix 7.7) under Rule 720(1) has 
been submitted to the listed issuer

Yes Yes
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Past (for the last 5 years) N.A 1. Firstlink Investments 
Corporation Limited

2. Glopeak Land Pte Ltd
3. Singatronics Investment 

Pte Ltd
4. Firstlink Energy Pte Ltd
5. Glopeak Properties and 

Hotels Pte Ltd
6. Exquisite Concierge Pte Ltd
7. Infi nity Capital Partners (S) 

Pte Ltd
8. GKE Corporation Limited
9. East Asia Institute 

Management Pte Ltd
10. China Environment Ltd
11. Firstlink Capital Pte Ltd
12. Firstlink Investment 

Advisory Pte Ltd
13. China Dongyuan 

Environment Pte Ltd
14. Keluarga International Pte 

Ltd
15. Success Dragon 

International Holdings Ltd
16. Unidux Electronics Ltd
17. Hartawan Holdings Ltd
18. China Oilfi eld Technology 

Services Group Ltd
19. Raffl  es Institution (S) Pte 

Ltd
20. Raffl  es Junior College (S) 

Pte Ltd
21. Tsao Foundation

Present Biofuel Research Pte Ltd 1. CFM Holdings Limited
2. Chaswood Resources 

Holdings Ltd
3. Cosco Shipping 

International (Singapore) 
Co., Ltd

4. Ecowise Holdings Limited
5. The Place Holdings Limited
6. The Thai Prime Fund 

Limited (delisted)
7. Chinese Essence Group Ltd 

(delisted)
8. China Sky Chemical Fiber 

Co., Ltd (under judicial 
management)



27USP GROUP LIMITED

REPORT ON
CORPORATE GOVERNANCE

The general statutory disclosures (items (a) to (k) of Appendix 7.4.1) of the Directors are as follows:

There is no change in the information of Ms Nah Ee Ling as announced on 19 July 2017 and Mr Er Kwong Wah 
as announced on 25 July 2019. 

Prior Experience as a Director of a Listed Company on the Exchange

Any prior experience as a director of 
an issuer listed on the Exchange?

Not applicable. This is a 
re-election of a director.

Not applicable. This is a 
re-election of a director.
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3. Related party relationships and transactions  
 
3A. Related companies 

 
idiaries. 

 
There are transactions and arrangements between the reporting entity and related parties and the 
effects of these on the basis determined between the parties are reflected in these financial 
statements. The related party balances and transfer of resources, services or obligations if any are 
unsecured, without fixed repayment terms and interest or charge unless stated otherwise.   

 
Intragroup transactions and balances that have been eliminated in these consolidated financial 
statements are not disclosed as related party transactions and balances below. 
 

3B. Key management compensation 
   Group 

    
 2019 

$  
 2018 

$  
        
Salaries  and  
  other short-term employee benefits 

  
 

 
892 

 
930 

Contributions to defined benefits plans     95  117 
 
The above amount is included under employee benefits expense. Included in the above amount 
are the following items: 

   Group 

    
 2019 

$ 000 
 2018 

$ 000 
        
Remuneration of directors     533  622 
 
Further information about the remuneration of individual directors is provided in the report on 
corporate governance. 
 
Key management personnel are directors and those persons having authority and responsibility 
for planning, directing and controlling the activities of the group, directly or indirectly.  
 

3C. Other receivables from and (other payables to) subsidiaries 
 
   Company 

    
 2019 

$ 000  
2018 
$ 000 

Subsidiaries:        
Balance at beginning of the year     36,850  37,898 
Amounts paid in     (20,600)  (1,048) 
Balance at end of the year      16,250  36,850 
 
Presented as:        
Trade and other receivables (Note 22)     18,066  38,200 
Trade and other payables (Note 31)     (1,816)  (1,350) 
Balance at end of the year      16,250  36,850 
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Assets held under finance lease  

Plant and equipment not in use and written off 

Leasehold properties and redevelopment project
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At 31 March 2019 

 

 
At 31 March 2018

 

At 31 March 2017
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Held through USP Industrial Pte Ltd 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 

Held through BOS Marine Pte Ltd  
(formerly known as USP Oil Pte Ltd)
 

 

Held through USPI Investment Pte Ltd
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Held through Supratechnic Pte Ltd
 

Held through Supratechnic (M) Sdn Bhd
 

 

Held through the USP Properties Pte Ltd 
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17. Investment in subsidiaries  
 

 
Name of subsidiaries, country of incorporation, 
place of operations and principal activities 

 
  

  Equity held 

  
31.03.2019 

% 
 31.03.2018 

% 
 01.04.2017 

% 
 Held through USPP Woodlands Pte Ltd      
       
^& Koon Cheng Development Pte Ltd 100  100  100 
 Singapore      
 Real estate developer       

 
^ Audited by RSM Chio Lim LLP. 
* Audited by RSM Malaysia, is a member of RSM International, of which RSM Chio Lim LLP 

is a member 
# Audited by RSM Indonesia, is a member of RSM International, of which RSM Chio Lim LLP 

is a member  
 + The company has been striked off during the reporting year ended 31 March 2019 or 31 

March 2018. 
& Significant subs

consolidated net tangible assets, or its pre-tax profits account for 20% or more of the 
-tax profit. 

 
17A. Subsidiary with material non-controlling interests 

 
The summarised financial information of the subsidiary with non controlling interests that were 
material to the group, not adjusted for the percentage ownership held by the group was, as 
follows: 
 

 
  31.03.2018 

 
 01.04.2017 

 
Scientific & Industrial Instrumentation Pte Ltd      
Profit/(loss) allocated to NCI of the subsidiary   98  (158) 
Accumulated NCI of the subsidiary    1,241  1,143 
      
The summarised financial information of the subsidiaries 
(not adjusted for the percentage ownership held by the 
group and amounts before inter-company eliminations):      
      
Current assets   770  621 
Current liabilities   (1,802)  (813) 
Profit/(loss) for the reporting year   199  (323) 
Total comprehensive income/(loss)   199  (323) 
Operating cash flows (decrease)/increase   (482)  (252) 
Net cash flows, increase/(decrease)   134  (685) 

 
As at 31 March 2019, the only subsidiary with non-controlling interests is Biofuel Research Pte 
Ltd whose financial information is disclosed in Note 13.   
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Financial asset classified as measured at fair 
value through profit or loss (FVTPL)  

 
 

Available-for-sale financial assets 

Financial asset classified as measured at fair 
value through profit or loss (FVTPL)  
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Approximate Area 

(sq feet)  
   

Tenure 
Land  
area 

Gross 
floor 
area  

Percentage of 
completion at 

31 March 2019 

Percentage of 
completion at 

31 March 2018 

Percentage of 
completion at 
1 March 2017 

    % % % 
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 Other reserves  
 

 Company 

 
31.03.2019 

 
 31.03.2018 

 
 01.04.2017 

 
      
Share based payment reserve     188 
Gain or loss on reissuance of treasury shares (504)  (504)  (504) 
Others 149  149  149 
 (355)   (355)   (167) 

 
(a) Foreign currency translation reserve  

 
Foreign currency translation reserve records exchange differences arising from the 
translation of the financial statements of foreign operations whose functional 
currencies are different from that of the group's presentation currency.  

 
(b) Share based payment reserve  

 
The share based payment reserve represents the equity-settled shares granted to 
employees. The reserve is made up of the cumulative value of services received from 
employees recorded over the vesting period commencing from the grant date of equity-
settled shares. 

 
(c) Gain or loss on reissuance of treasury shares   

 
This represents the gain or loss arising from purchase, sale, issue or cancellation of 
treasury shares. No dividend may be paid, and no other distribution (whether in cash 
or otherwise) of the c  (including any distribution of assets to members  
on a winding up) may be made in respect of this reserve. 

 
(d) Capital reserve pertains to the followings:  

 
- Revaluation surplus arising from the freehold land and building in May 2011, being 

transferred to capital reserve for the purpose of issuing bonus share.  
 

- The premium received from non-controlling interest for acquisition of parts of non-
controlling interest in subsidiaries, Supratechnic (M) Sdn. Bhd. and Scientific & 
Industrial Instrumentation Pte. Ltd. is amounting to $2,884,000 (Note 17B) 

 
(e) Others - equity consideration  

 
This represent the equity consideration paid/payable to the vendors in relation to the 
acquisition of Supratechnic Pte Ltd in 2016. 

 
Movements in the above other reserves are disclosed in the statements of changes in equity. 
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Non-current Assets Held for Sale and Discontinued 
Operations

 Presentation of Financial Statements.  
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 Trade and other payables  
 

Deferred consideration is part of the purchase consideration for acquisition of Supratechnic 
group. The deferred consideration consists of cash consideration of S$750,000 and share 
consideration of 15 million number of shares (1.5 million number of consolidated shares). The 

parent company has made an application to Singap

reporting year, the application is pending to be approved by SGX and the cash consideration 
remained unpaid. 
 
Included in other payables to subsidiaries is a loan from a subsidiary which is unsecured, bear 
an interest of 5% per annum and repayable in March 2019. This loan remains unpaid as at 31 
March 2019. 

 
 Company 

 
31.03.2019 

 
 31.03.2018 

000 
 01.04.2017 

 
Trade payables:      
Outside parties and accrued liabilities   200  124 
      
Other payables:      
Outside parties 516  655  38 
Subsidiaries (Note 3C) 1,816  1,350  308 
 2,332  2,005  346 
Total trade and other payables 2,332  2,205  470 

 
 

 Other liabilities 
 Group 

 
31.03.2019 

 
 31.03.2018 

 
 01.04.2017 

 
      
Advance rental received     9 
Deferred lease income   42  18 
Deferred rent payable 68  639  506 
 68  681  533 

 
 

 Contingent liabilities 
 

On 3 May 2019, Mr. Joshua Huang Thien En commenced High Court Suit No. 
453 of 201 ompany. The Suit was brought pursuant to the terms of a 
Share Purchase Agreement dated 12 December 2015 on the acquisition of Supratechnic Pte 
Ltd, and sought the following relief against the company: (a) payment of the sum of $250,000; 
(b) payment of the further sum of $750,000; (c) interest; (d) costs; and (e) such further and 
other relief as the Court deems fit. The company paid the sum of $250,000 to the Plaintiff on 
24 June 2019. A court hearing has been fixed on 19 September 2019. As at date of the financial 
statements, management is unable to determine the quantum of the financial exposure, if any. 
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SHAREHOLDERS
INFORMATION

As at 2 September 2019

Class of shares : Ordinary Shares
Number of shares issued (including Treasury Shares) : 90,922,003
Number of shares issued (excluding Treasury Shares) : 90,287,403
Number/Percentage of Treasury Shares) : 634,600 (0.70%)
Number/Percentage of Subsidiary Holdings : NIL
Voting rights (excluding Treasury Shares) : One vote for per share

STATISTICS OF SHAREHOLDINGS

Size of Shareholding
Number of 

Shareholders %
Number of 

Shares %

1 - 99 32 1.56 932 0.00
100 - 1,000 541 26.34 348,179 0.38
1,001 - 10,000 1,163 56.62 4,981,356 5.52
10,001 - 1,000,000 308 14.99 16,807,614 18.62
1,000,001 and above 10 0.49 68,149,322 75.48

2,054 100.00 90,287,403 100.00

SUBSTANTIAL SHAREHOLDERS
(As recorded in the Register of Substantial Shareholders)

Direct Interest Deemed Interest
No. of Shares %(1) No. of Shares %(1)

Substantial Shareholders 
(other than Directors)
Bestway Premium Investments Pte Ltd 7,301,455 8.09  – –
Gun Kai Chong 4,410,000 4.88 490,000 5.42
Li Hua 3,738,700 4.14 12,800,000 14.18
Oon Koon Cheng 12,868,816 14.25 13,157,894 14.57
Sunmax Global Capital Fund 1 Pte Ltd – – 12,800,000 14.18
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TWENTY LARGEST SHAREHOLDERS 

No. Name of Shareholders
Number of 

Shares %

1. Citibank Nominees Singapore Pte Ltd 13,791,888 15.28
2. DBS Vickers Securities (S) Pte Ltd 12,902,400 14.29
3. Oon Koon Cheng 12,868,816 14.25
4. Bestway Investments Asia Pte. Ltd. 7,301,455 8.09
5. Gun Kai Chong 4,900,000 5.42
6. Kwek Chng Sun Lionel (Guo Zhengsheng) 4,252,920 4.71
7. Li Hua 3,738,700 4.14
8. Zeng Fuzu 1,799,362 1.99
9. DBS Nominees Pte Ltd 1,377,399 1.53
10. Tan Kay Toh or Yu Hea Ryeong 978,140 1.09
11. Yap Keng Ann (Ye Jingan) 706,382 0.78
12. Raphael Tham Wai Mun 625,000 0.69
13. UOB Kay Hian Pte Ltd 553,480 0.61
14. Maybank Kim Eng Securities Pte. Ltd 535,650 0.60
15. OCBC Securities Private Ltd 506,486 0.56
16. Phillip Securities Pte Ltd 383,145 0.43
17. Sim Teck Huat 380,100 0.42
18. United Overseas Bank Nominees Pte Ltd 370,189 0.41
19. Teo Chor Kok 310,000 0.34
20. Tee Chng Kin @ Teh Chng Kin 301,400 0.33

68,582,912 75.96

PERCENTAGE OF SHAREHOLDING IN PUBLIC’S HANDS

44.26% of the Company’s shares are held in the hands of public.  Accordingly, the Company has complied with 
Rule 723 of the Listing Manual of the SGX-ST.
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NOTICE IS HEREBY GIVEN that the Annual General Meeting of USP GROUP LIMITED (the “Company”) will be held 
at 16A Joo Koon Circle Singapore 629048 on Monday, 30 September 2019 at 9.00 a.m. for the following purposes:

AS ORDINARY BUSINESS

1. To receive and adopt the Directors’ Statement and the Audited Financial Statements of the Company for 
the fi nancial year ended 31 March 2019 (“FY2019”) together with the Auditors’ Report thereon.

  (Resolution 1)      

2. To re-elect the following Directors retiring pursuant to Regulations 89 and 88 of the Company’s 
Constitution. 

 Ms Nah Ee Ling (Retiring pursuant to Regulation 89) (Resolution 2)
 [See Explanatory Note (i)]

 Mr Er Kwong Wah (Retiring pursuant to Regulation 88) (Resolution 3)
 [See Explanatory Note (ii)]

3. To approve the payment of Directors’ fees of S$200,000 for the year ending 31 March 2020, to be paid 
quarterly in arrears (FY2019: S$200,000). (Resolution 4)

4. To re-appoint RSM Chio Lim LLP as the Auditors of the Company and to authorise the Directors to fi x their 
remuneration. (Resolution 5)

 
5. To appoint and elect Mr Siew Chen Yei as a Non-Executive Director of the Company with immediate eff ect.
 [See Explanatory Note (iii)] (Resolution 6)

6. To transact any other ordinary business which may properly be transacted at an Annual General Meeting.

AS SPECIAL BUSINESS

To consider and if thought fi t, to pass the following resolutions as Ordinary Resolutions:

7. AUTHORITY TO ALLOT AND ISSUE SHARES

 That pursuant to Section 161 of the Companies Act, Chapter 50 of Singapore and in accordance with Rule 
806 of the Listing Manual of the Singapore Exchange Securities Trading Limited (“SGX-ST”), the Directors of 
the Company be authorised and empowered to:

 (a) (i) allot and issue shares in the Company (“Shares”) whether by way of rights, bonus or 
otherwise; and/or 

  (ii) make or grant off ers, agreements or options (collectively, “Instruments”) that might or would 
require Shares to be issued, including but not limited to the creation and issue of (as well as 
adjustments to) options, warrants, debentures or other instruments convertible into Shares,

  at any time and upon such terms and conditions and for such purposes and to such persons as the 
Directors of the Company may in their absolute discretion, deem fi t; and  

 (b) (notwithstanding the authority conferred by this Resolution may have ceased to be in force) issue 
shares in pursuance of any Instruments made or granted by the Directors of the Company while this 
Resolution was in force,
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 provided that:

 (1) the aggregate number of shares (including shares to be issued in pursuance of the Instruments, 
made or granted pursuant to this Resolution) to be issued pursuant to this Resolution shall not 
exceed 50% of the total number of issued shares (excluding treasury shares and subsidiary holdings, 
if any) in the capital of the Company (as calculated in accordance with sub-paragraph (2) below), of 
which the aggregate number of shares to be issued other than on a pro rata basis to shareholders 
of the Company shall not exceed 20% of the total number of issued shares (excluding treasury 
shares and subsidiary holdings, if any) in the capital of the Company (as calculated in accordance 
with sub-paragraph (2) below);

 (2) (subject to such manner of calculation as may be prescribed by the SGX-ST) for the purpose of 
determining the aggregate number of shares that may be issued under sub-paragraph (1) above, 
the total number of issued shares (excluding treasury shares and subsidiary holdings, if any) shall 
be based on the total number of issued shares (excluding treasury shares and subsidiary holdings, if 
any) in the capital of the Company at the time of the passing of this Resolution, after adjusting for:

  (a) new shares arising from the conversion or exercise of any convertible securities;

  (b) new shares arising from exercising share options or vesting of Share awards which are 
outstanding or subsisting at the time this Resolution is passed; and

  (c) any subsequent bonus issue, consolidation or subdivision of shares;

 (3) in exercising the authority conferred by this Resolution, the Company shall comply with the 
provisions of the Listing Manual of the SGX-ST for the time being in force (unless such compliance 
has been waived by the SGX-ST) and the Constitution of the Company; and

 (4) unless revoked or varied by the Company in a general meeting, such authority shall continue in 
force until the conclusion of the next Annual General Meeting of the Company or the date by which 
the next Annual General Meeting of the Company is required by law to be held, whichever is earlier.

 [See Explanatory Note (iv)] (Resolution 7)

8. AUTHORITY TO GRANT AWARDS AND/OR ISSUE SHARES UNDER THE PERFORMANCE SHARE PLAN

 That pursuant to Section 161 of the Companies Act, Chapter 50 of Singapore, the Directors of the Company 
be authorised and empowered to grant awards (“Awards”) in accordance with the provisions of the 
Company’s Performance Share Plan (“Share Plan”) and to issue from time to time such number of fully-
paid shares in the capital of the Company as may be required to be issued pursuant to the vesting of the 
Awards under the Share Plan, provided always that the aggregate number of additional ordinary shares to 
be issued pursuant to the Share Plan shall not exceed 15% of the total number of issued shares (excluding 
treasury shares and subsidiary holdings, if any) in the capital of the Company from time to time and that 
such authority shall, unless revoked or varied by the Company in a general meeting, continue in force until 
the conclusion of the next Annual General Meeting of the Company or the date by which the next Annual 
General Meeting of the Company is required by law to be held, whichever is earlier.

 [See Explanatory Note (v)] (Resolution 8)
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9. RENEWAL OF SHARE PURCHASE MANDATE

 That:

 (a) for the purposes of the Companies Act, Chapter 50 of Singapore (the “Act”) and the Listing Manual 
of the Singapore Exchange Securities Trading Limited (the “SGX-ST”), the Directors of the Company 
be and are hereby authorised to exercise all the powers of the Company to purchase or otherwise 
acquire the issued ordinary shares in the capital of the Company (the “Shares”) not exceeding in 
aggregate the Prescribed Limit (as hereafter defi ned) during the Relevant Period, at such price(s) as 
may be determined by the Directors of the Company from time to time up to the Maximum Price (as 
hereafter defi ned), whether by way of:

  (i) on-market purchases (“Market Purchases”) transacted on the SGX-ST through the ready 
market or, as the case may be, any other stock exchange on which the Shares may for the 
time being be listed and quoted, through one or more duly licensed stockbrokers appointed 
by the Company for the purpose; and/or 

  (ii) off -market purchases (“Off -Market Purchases”) (if eff ected otherwise than on the SGX-ST) 
in accordance with any equal access scheme(s) as may be determined or formulated by the 
Directors as they consider fi t, which scheme(s) shall satisfy all the conditions prescribed by 
the Act, 

  and otherwise in accordance with all other provisions of the Act and the Listing Manual of the SGX-
ST as may for the time being be applicable (the “Share Purchase Mandate”); 

 (b) unless varied or revoked by the Company in a general meeting, the authority conferred on the 
Directors of the Company pursuant to the Share Purchase Mandate may be exercised by the 
Directors at any time and from time to time during the period commencing from the passing of this 
Resolution and expiring on the earlier of: 

  (i) the date on which the next Annual General Meeting of the Company is held or required by 
law or the Constitution of the Company to be held;

  (ii) the date on which purchases or acquisitions of Shares by the Company pursuant to the Share 
Purchase Mandate are carried out to the full extent mandated; or

  (iii) the date on which the authority contained in the Share Purchase Mandate is varied or 
revoked by the shareholders of the Company in a general meeting;

 (c) in this Resolution: 

  “Prescribed Limit” means that number of Shares representing 10% of the issued ordinary share 
capital as at the date of the passing of this Resolution, unless the Company has eff ected a reduction 
of its share capital in accordance with the applicable provisions of the Act at any time during the 
Relevant Period, in which event the issued ordinary share capital of the Company shall be taken to 
be the amount of the issued ordinary share capital of the Company as altered; 

  “Relevant Period” means the period commencing from the date on which the Annual General 
Meeting at which this Resolution is passed and expiring on the date the next Annual General 
Meeting is held or is required by law or the Constitution of the Company to be held, whichever is the 
earlier, after the date of this Resolution; and

  “Maximum Price” in relation to a Share to be purchased, means an amount (excluding brokerage, 
stamp duties, applicable goods and services tax and other related expenses) not exceeding: 

  (i) in the case of a Market Purchase: 105% of the Average Closing Price; 

  (ii) in the case of an Off -Market Purchase pursuant to an equal access scheme: 120% of the 
Average Closing Price, 
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  where: 

  “Average Closing Price” means the average of the closing market prices of a Share over the last fi ve 
market days, on which transactions in the Shares were recorded, immediately preceding the day of 
the Market Purchase or, as the case may be, the day of the making of the off er pursuant to an Off -
Market Purchase, and deemed to be adjusted for any corporate action that occurs after such fi ve-
market day period; and

  “day of the making of the off er” means the day on which the Company announces its intention to 
make an off er for the purchase of Shares from shareholders of the Company, stating the purchase 
price (which shall not be more than the Maximum Price calculated on the foregoing basis) for each 
Share and the relevant terms of the equal access scheme for eff ecting the Off -Market Purchase; 

 (d) the Directors of the Company be and are hereby authorised to complete and do all such acts and 
things (including executing such documents as may be required) as they may consider expedient or 
necessary to give eff ect to the transactions contemplated by this Resolution. 

 [See Explanatory Note (vi)] (Resolution 9)

By Order of the Board

Nah Ee Ling
Executive Director

Singapore, 13 September 2019

Explanatory Notes on Resolutions to be passed:

(i) Pursuant to Rule 720(6) of the Listing Manual, further information on Ms Nah Ee Ling is set out on Page 3 of the 
Company’s Annual Report. 

(ii) Mr Er Kwong Wah will, upon re-election remain as Chairman of the Audit and Risk Management Committee, a member 
of the Nominating Committee and Remuneration Committee of the Company. Mr Er Kwong Wah will be considered 
independent for the purposes of the Rule 704(8) of the Listing Manual of the Singapore Exchange Securities Trading 
Limited. Pursuant to Rule 720(6) of the Listing Manual, further information on Mr Er Kwong Wah is set out on Page 3 of 
the Company’s Annual Report.

(iii) The Ordinary Resolution 7 proposed in item 7 above, if passed, will empower the Directors of the Company, eff ective 
until the conclusion of the next Annual General Meeting of the Company, or the date by which the next Annual General 
Meeting of the Company is required by law to be held or such authority is varied or revoked by the Company in a general 
meeting, whichever is the earlier, to issue shares, make or grant Instruments convertible into shares and to issue shares 
pursuant to such Instruments, up to a number not exceeding, in total, 50% of the total number of issued shares (excluding 
treasury shares and subsidiary holdings, if any) in the capital of the Company, of which up to 20% may be issued other 
than on a pro rata basis to shareholders.

 For determining the aggregate number of shares that may be issued, the total number of issued shares (excluding 
treasury shares and subsidiary holdings, if any) will be calculated based on the total number of issued shares (excluding 
treasury shares and subsidiary holdings, if any) in the capital of the Company at the time this Ordinary Resolution is 
passed, after adjusting for new shares arising from the conversion or exercise of any convertible securities or share 
options or vesting of share awards which are outstanding or subsisting at the time when this Ordinary Resolution is 
passed, and any subsequent bonus issue, consolidation or subdivision of shares.
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(iv) The Ordinary Resolution 8 proposed in item 8 above, if passed, will empower the Directors of the Company, eff ective 
until the conclusion of the next Annual General Meeting of the Company, or the date by which the next Annual General 
Meeting of the Company is required by law to be held or such authority is varied or revoked by the Company in a general 
meeting, whichever is the earlier, to issue from time to time such number of fully-paid shares in the capital of the 
Company as may be required to be issued pursuant to the vesting of awards granted or to be granted under the Share 
Plan. The aggregate number of shares which may be issued pursuant to the Share Plan and any other share plan which 
the Company may have in place shall not exceed 15% of the total number of issued shares (excluding treasury shares and 
subsidiary holdings, if any) in the capital of the Company from time to time.

(v) The Ordinary Resolution 9 proposed in item 9 above, if passed, will empower the Directors of the Company from the date 
of this Annual General Meeting until the next Annual General Meeting to repurchase ordinary shares of the Company by 
way of market purchases or off -market purchases of up to 10% of the total number of issued shares (excluding treasury 
shares and subsidiary holdings, if any) in the capital of the Company at the Maximum Price. Information relating to this 
proposed Resolution is set out in the Appendix dated 13 September 2019 to the Annual Report 2019.

Notes:

(1) A member entitled to attend and vote at the Annual General Meeting is entitled to appoint up to two (2) proxies to attend 
and vote in his stead. A proxy need not be a member of the Company.

(2) Any member who is a relevant intermediary is entitled to appoint one or more proxies to attend and vote at the Annual 
General Meeting. “Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act, Chapter 50 
of Singapore.

(3) A corporation which is a member of the Company may, by resolution of its directors, authorise any person to act as its 
representative at the Annual General Meeting of the Company, and such representative shall be entitled to exercise the 
same powers on behalf of the corporation which he represents as if he had been an individual member of the Company.

(4) The instrument appointing a proxy or proxies must be deposited at the registered offi  ce of the Company at 38 Beach 
Road, #29-11 South Beach Tower, Singapore 189767, not less than forty-eight (48) hours before the time set for holding 
the Annual General Meeting.

Personal data privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Annual General 
Meeting and/or any adjournment thereof, a member of the Company (i) consents to the collection, use and disclosure of the 
member’s personal data by the Company (or its agents) for the purpose of the processing and administration by the Company 
(or its agents) of proxies and representatives appointed for the Annual General Meeting (including any adjournment thereof) 
and the preparation and compilation of the attendance lists, minutes and other documents relating to the Annual General 
Meeting (including any adjournment thereof), and in order for the Company (or its agents) to comply with any applicable laws, 
listing rules, regulations and/or guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the 
personal data of the member’s proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained the 
prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of 
the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that the member will indemnify 
the Company in respect of any penalties, liabilities, claims, demands, losses and damages as a result of the member’s breach of 
warranty.



USP GROUP LIMITED
(Incorporated in the Republic of Singapore)
(Company Registration No: 200409104W)

PROXY FORM

IMPORTANT 
1. An investor who holds shares under the Central Provident Fund Investment 

Scheme (“CPF Investor”) and/or the Supplementary Retirement Scheme (“SRS 
Investor”) (as may be applicable) may attend and cast his vote(s) at the Annual 
General Meeting in person. CPF and SRS Investors who are unable to attend the 
Annual General Meeting but would like to vote, may inform their CPF and/or SRS 
Approved Nominees to appoint the Chairman of the Annual General Meeting to 
act as their proxy, in which case, CPF and SRS Investors shall be precluded from 
attending the Annual General Meeting. 

2. This Proxy Form is not valid for use by CPF and SRS Investors and shall be 
ineff ective for all intents and purposes if used or purported to be used by them. 

3. Please read the notes to the Proxy Form.

I/We  NRIC/Passport/Co. Registration No. 

of 
being a member/members of USP Group Limited hereby appoint

Name Address NRIC/Passport No. Proportion of
Shareholdings (%)

and/or (delete as appropriate)

Name Address NRIC/Passport No. Proportion of
Shareholdings (%)

as my/our proxy/proxies to attend and vote for me/us on my/our behalf at the Annual General Meeting (the “AGM”) 
of the Company to be held at 16A Joo Koon Circle Singapore 629048 on Monday, 30 September 2019 at 9.00 a.m. 
and at any adjournment thereof. I/We direct my/our proxy/proxies to vote for or against the Resolutions to be 
proposed at the AGM as indicated hereunder. If no specifi c direction as to voting is given or in the event of any other 
matter arising at the AGM and at any adjournment thereof, the proxy/proxies will vote or abstain from voting at his/
her discretion. 

Voting would be conducted by poll. Please indicate your vote “For” or “Against” with a tick [] within the box 
provided.

No. Resolutions Relating To: For Against
AS ORDINARY BUSINESS
1 Directors’ Statement and Audited Financial Statements for the fi nancial 

year ended 31 March 2019 and the Auditors’ Report thereon 
2 Re-election of Ms Nah Ee Ling as a Director
3 Re-election of Mr Er Kwong Wah as a Director
4 Approval of Directors’ fees of S$200,000 for the year ending 31 March 

2020
5 Re-appointment of RSM Chio Lim LLP as Auditors
6 Appointment and Election of Mr Siew Chen Yei as a Non-Executive 

Director
AS SPECIAL BUSINESS
7 Authority to allot and issue shares
8 Authority to grant awards and/or issue shares under the Performance 

Share Plan
9 Renewal of Share Purchase Mandate

Dated this  day of  2019

Total Number of Shares Held

Signature(s) of Member(s) or
Common Seal of Corporate Member

IMPORTANT
PLEASE READ NOTES OVERLEAF





Notes

1. Please insert the total number of shares held by you. If you have shares entered against your name in the Depository 
Register (as defi ned in Section 81SF of the Securities and Futures Act, Chapter 289), you should insert that number of shares. 
If you have shares registered in your name in the Register of Members, you should insert that number of shares. If you have 
shares entered against your name in the Depository Register and shares registered in your name in the Register of Members, 
you should insert the aggregate number of shares entered against your name in the Depository Register and registered in 
your name in the Register of Members. If no number is inserted, this form of proxy will be deemed to relate to all the shares 
held by you.

2. A member who is not a relevant intermediary is entitled to appoint not more than two (2) proxies to attend, speak and vote 
on his behalf at the AGM. Where a member appoints more than one (1) proxy, the proportion of his shareholding to be 
represented by each proxy shall be specifi ed, failing which, the nomination shall be deemed to be alternative.

3. A proxy need not be a member of the Company. 

4. For any member who acts as an intermediary pursuant to Section 181(6) of the Companies Act, Chapter 50, who is either: 

 (a) a banking corporation licensed under the Banking Act, Chapter 19 or its wholly-owned subsidiary which provides 
nominee services and holds shares in that capacity;

 (b) a capital markets services licence holder which provides custodial services for securities under the Securities and 
Futures Act, Chapter 289 and holds shares in that capacity; or

 (c) the Central Provident Fund Board established by the Central Provident Fund Act, Chapter 36, in respect of shares 
purchased under the subsidiary legislation made under that Act providing for the making of investments from the 
contributions and interest standing to the credit of members of the Central Provident Fund, if the Board holds those 
shares in the capacity of an intermediary pursuant to or in accordance with that subsidiary legislation.

 You are entitled to appoint one (1) or more proxies to attend and vote at the AGM. Where such member’s form of proxy 
appoints more than two (2) proxies, the number of shares in relation to which each proxy has been appointed shall be 
specifi ed in the form of proxy. Please note that if any of your shareholdings are not specifi ed in the list provided by the 
intermediary to the Company, the Company may have the sole discretion to disallow the said participation of the said proxy 
at the forthcoming AGM.

5. The instrument appointing a proxy or proxies must be deposited at the Company’s registered offi  ce at 38 Beach Road, 
#29-11 South Beach Tower, Singapore 189767 not less than forty-eight (48) hours before the time set for holding the AGM.

6. The instrument appointing a proxy or proxies shall be in writing and signed by the appointer or his attorney duly authorised 
in writing.  Where the instrument appointing a proxy or proxies is executed by a corporation, it must be executed under its 
common seal or signed on its behalf by an attorney or a duly authorised offi  cer of the corporation. The dispensation of the 
use of common seal pursuant to Sections 41A, 41B and 41C of the Companies Act, Chapter 50 eff ective 31 March 2017 is 
applicable at this AGM. 

7. Where an instrument appointing a proxy or proxies is signed on behalf of the appointer by an attorney, the power of 
attorney or other authority or a notarially certifi ed copy thereof shall be deposited at the Company’s registered offi  ce at 
38 Beach Road, #29-11 South Beach Tower, Singapore 189767 not less than forty-eight (48) hours before the time set for 
holding the AGM or adjourned meeting. Otherwise, the person so named in the instrument of proxy shall not be entitled to 
vote in respect thereof.

8. A corporation which is a member may by resolution of its directors, authorise any person to act as its representative at the 
AGM.

General

The Company shall be entitled to reject this instrument of proxy if it is incomplete, improperly completed, illegible or where the 
true intentions of the appointer are not ascertainable from the instructions of the appointer specifi ed in this instrument of proxy.  
In addition, in the case of members whose shares are entered in the Depository Register, the Company may reject an instrument 
of proxy or proxies lodged if the member, being the appointer, is not shown to have shares entered against his name in the 
Depository Register as at seventy-two (72) hours before the time set for holding the AGM, as certifi ed by The Central Depository 
(Pte) Limited to the Company.

PERSONAL DATA PRIVACY

By submitting an instrument appointing a proxy(ies) and/or representative(s), the member accepts and agrees to the personal data 
privacy terms set out in the Notice of AGM dated 13 September 2019.



USP Group Limited
(Company Registration Number: 200409104W)

38 Beach Road, South Beach Tower #29-11 Singapore 
189767

Tel: (65) 6534 3533 

http://www.uspgroup.com.sg

USP Group Limited




