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CHAIRMAN’S STATEMENT

1’

The Group will focus on developing its water treatment
business in China and on cash generation from current

projects.

Shan Chang

Independent Non-Executive Chairman

Dear Shareholders,

During the year 2021, the Group continued to face
uncertainty in the business environment as we
focused on building our core businesses of water
treatment and supply and property development.

REVIEW OF 2021

In FY2021, Group revenue decreased by 18.6%
to RMB128.7 million from RMB158.2 million in
FY2020. Revenue from our water supply services
segment decreased in line with lower quantity
of water supplied after an established industry
customer re-located out of the service area and
another customer’s electricity plant operated at a
lower capacity during the year. Similarly, revenue
from construction of water pipeline activities was
also lower as there were fewer projects in the
area. Lastly, revenue from wastewater treatment
services also decreased due to lower volumes of
dischargeable water processed by the Group’s
Xinhe plant in FY2021.

For the year under review, the Group recorded
a share of loss from associated companies
of RMB32.7 million as compared to a profit of
RMB40.0 million the year before. This was largely
due to the loss suffered by our associate company,
KYWJ Group, which recorded lower revenue
recognised during the year and saw write-downs
and provisions made against the value of the
developed and under-development properties
amounting to RMB185.4 million.

Meanwhile, the Group’s cost of sales and services
provided decreased by 6.6% to RMB79.9 million as
compared to RMB85.6 million in FY2020, and other
income was lower at RMBO0.6 million compared
to RMB3.3 million in FY2020. As a result of the
above factors, the Group recorded an overall loss of
RMB49.2 million in FY2021 compared to a profit of
RMB65.9 million for FY2020.

At the end of 2021, our cash and cash equivalents
stood at RMB115.6 million compared to RMB127.6
million in the previous year. For the next financial
year, we will continue to focus on generating
cashflows from our water treatment services and
property development project segments.

During the year under review, Tianjin Lingang Water
Co. Ltd, a subsidiary of the Group, commenced an
expansion project to provide re-pressurized water
from the Group’s pipeline network to supply to local
users in the service area. The project is estimated
to cost approximately RMB70 million and will be
funded from internal shareholder funds and bank
loans. The expansion is expected to be completed in
mid-2022 and is projected to increase water sales to
the service areas.

Moving forward, the Group will focus on developing
its water treatment business in China and on cash
generation from current projects.
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CHAIRMAN’S STATEMENT

UPDATE ON GOLD MINING & OIL
EXPLORATION PROJECTS

The Group holds a 20.1% interest in Liuhe County
Yukun Mining Co Ltd (“Liuhe”), a gold exploration
and mining company in the Jilin Province, China. We
have made full impairment in relation to the Liuhe
project in Q4 FY2015, and will continue to look for
an opportunity to dispose of our interest in this
investment. Meanwhile, the project remains under
purview.

The Group holds an effective stake of 34.54% in an
oil exploration company that is licensed to explore
and drill oil & gas fields at early stages in Papua
New Guinea through an investment vehicle known
as Future Trillion Holdings Limited and its subsidiary
(“Future Trillion Group”). The Group has made full
impairment for the related investment in this project
in Q4 FY2015.

As the exploration license expired in 2020, the
Group has supported its local partners to submit
an application for a new license covering roughly
the same area previously explored by the Future
Trillion Group. The Group will consider bringing in
new partners to the project when there are suitable
opportunities and after the new license is secured.

LOOKING AHEAD

The Group’s water pipeline construction business
in Tianjin is very dependent on the local economic
environment and the general state of property
development.

The COVID-19 situation currently remains fluid and
continues to impact the movement of people, goods
and services and has also led to some disruptions
to labour supply and the local governments’ ability to

promptly process payments for the Group’s services.
The Group is not able at this point to reasonably
ascertain the full extent of the impact of COVID-19
on its operating and financial performance for the
financial year ending 31 December 2022. The
management will make prompt disclosure when
it becomes aware of any material or significant
information concerning its operations.

SUSTAINABILITY STATEMENT

To comply with SGX-ST Listing Rule 711A, the
Group will issue the FY2021 Sustainability Report
on or before 31 May 2022 and will continue to issue
Sustainability Reports on an annual basis.

A NOTE OF APPRECIATION

On behalf of the Board, | would like to express
our heartfelt gratitude to all our shareholders,
management, customers, business partners and
our employees for your unyielding faith, support
and contributions to the Group during these very
challenging times. We look forward to your continued
support as we strive to enhance the Group’s
financial performance. | would also like to thank my
fellow Directors for their invaluable contributions.

Though the economic outlook remains uncertain,
we will stay focused and positive, as we continue to
create greater value for our shareholders in time to
come.

Shan Chang
Independent Non-Executive Chairman
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BOARD OF DIRECTORS

SHAN CHANG
Independent Non-Executive Chairman and
Director

Mr Shan is one of the founders and the Chairman
of the Company. Mr Shan has over 30 years of
experience in the construction industry in the
PRC and Hong Kong and more than 30 years
business and financial management experience
in listed companies. Mr Shan is the Chairman of
CIGIS (China) Ltd. Mr Shan holds an Executive
Master of Business Administration degree from the
Tsinghua University, a Master of Science degree
in Engineering from the China Academy of Railway
Science and a Bachelor of Science degree in
Engineering from the Tong Ji University. Age 62.

Present Directorships

Listed companies:
China International Holdings Limited

Others (Non-listed companies):

CIGIS China Limited

CIHL (Tianjin) Haihe Development Limited

Beijing Zhongyuandatong Real Estate
Development Company

Past Directorships in listed companies held over
the preceding 5 years
Nil

Other principal commitments:
Nil

ZHANG RONG XIANG
Managing Director

Mr Zhang is one of the founders of the Company.
Mr Zhang has more than 30 years of experience
in construction, civil engineering and seismic
studies in the PRC and Hong Kong, including
over 20 years with the Comprehensive Institute
of Site Investigation and Surveying, Ministry of
Construction of the PRC.

Mr Zhang holds an Executive Master of Business
Administration degree from the Peking University,
a Master of Science degree in Engineering from
the China Academy of Building Research and a
Bachelor of Engineering degree from the Hefei
University of Technology. Mr Zhang is a member of
the Council of the Architectural Society of China, a
Registered Engineer for Construction Supervision
and Registered Civil Engineer (Geot.) in the PRC.
Age 60.

Present Directorships

Listed companies:
China International Holdings Limited

Others (Non-listed companies):

Beijing Jinlongshidai Investment Limited

Jing Wealth Investment Enterprise Limited

Tianjin City Ningqu Industry Development Limited
Tianjin Zhongchengjianfa Development Limited
CIHL (Tianjin) Haihe Development Limited

Beijing Century Aodu Kaiyuan Technology Co., Ltd

Past Directorships in listed companies held over
the preceding 5 years
Nil

Other principal commitments:
Nil
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BOARD OF DIRECTORS

TEO WOON KENG JOHN
Independent Non-Executive Director

Mr John Teo was appointed Independent Director
on 3 June 2015. He is an accountant with over 30
years of professional experience in finance, audit,
and risk management across different industries. He
had held senior management positions in several
large organizations, namely, as Chief Financial
Officer of Singapore Pools Pte Ltd, Managing
Director of Finance of Temasek Holdings (Pte)
Ltd, Chief Financial Officer of National University
Hospital and audit manager of Price Waterhouse
Singapore.

Mr Teo is a Fellow of the Institute of Singapore
Chartered Accountants and a member of the
Singapore Institute of Directors. He holds a
Bachelor of Accountancy (Honours) degree from the
National University of Singapore and a MBA from
University of Wales.

He had served on the board of the Energy Market
Authority, the electricity and gas regulator in
Singapore, from April 2008 to March 2014 and was
Chairman of its Audit Committee from April 2010.
He was a member of the Auditing & Assurance
Standards Committee of the Institute of Singapore
Chartered Accountants from 2008 to 2016 and
the Investment Advisory Committee of People’s
Association, Singapore from 2005 to 2017.

He is currently Executive Director of Asia Pacific
Lottery Association Ltd. He sits on the boards of
several prominent non-profit entities, the Ang Mo
Kio Thye Hua Kwan Hospital Ltd, a community
hospital with 370 beds where he is director and
chair of the Establishment & Remuneration
Subcommittee and ISCA Cares Limited, a company
under the national accountancy body.

Mr Teo is a recipient of the Public Service Medal
(PBM) and the Public Service Star (BBM) of the
Republic of Singapore. He is a Licenced Solemnizer
and serves on the management committees of
several local community organizations. Age 64.

Present Directorships

Listed companies:
China International Holdings Limited

Others (Non-listed companies):

Asia Pacific Lottery Association Ltd

Ang Mo Kio Thye Hua Kwan Hospital Ltd
ISCA Cares Limited

Past Directorships in listed companies held over
the preceding 5 years
Nil

Other principal commitments:
Executive Director, Asia Pacific Lottery Association Ltd
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BOARD OF DIRECTORS

CHEE TECK KWONG PATRICK
Independent Non-Executive Director

Mr Chee Teck Kwong Patrick, PBM, holds a
Bachelor of Law (Hons) Degree from the University
of Singapore. He is an Advocate and Solicitor of the
Supreme Court of Singapore and a Solicitor of the
senior courts of England and Wales. He has been
in private legal practice since 1980. He is now a
Senior Legal Consultant with Withers KhattarWong
LLP, an international law firm. His areas of
practice are corporate and commercial matters,
banking and finance, cross-border joint ventures
and investments, mergers and acquisitions, and
listing of companies. He has also advised on
property law and has handled several landmark
development projects in Singapore, Indonesia,
Malaysia and China. He also conducts civil litigation
and arbitration proceedings. He had initiated and
was instrumental to the setting up of a full licensed
KhattarWong’s law practice in Vietnam.

Mr Chee is a Notary Public and a Commissioner
for Oaths. He is a member of Singapore Institute of
Arbitrators, and Singapore Institute of Directors. He
had served several years in the sub-committee of
National Crime Prevention Council, Singapore, and
worked with National Productivity Board, Singapore
in developing and seeing the successful launch of
some well-known franchises in Singapore in the
early 1990s.

From 2002 to 2013, Mr Chee was the Organising
Chairman of the “National Street Soccer League —
Lee Hsien Loong Challenge Trophy”

He also sits on the Board of other public listed
companies, i.e., Sheng Siong Group Ltd, QAF
Limited, MeGroup Ltd, OneApex Limited and Noel
Gifts International Ltd. He is also Honorary Legal
Advisor to Hospitality Purchasing Association
Singapore, and several big clans and trade
associations in Singapore.

Mr Chee is the recipient of the National Day Awards
2003 — “The Public Service Medal (Pingat Bakti
Masyarakat)” from the President of Republic of
Singapore. Age 67.

Present Directorships

Listed companies:

China International Holdings Limited
MeGroup Ltd

OneApex Limited

QAF Limited

Sheng Siong Group Ltd

Noel Gifts International Ltd

Others (Non-listed companies):
Nil

Past Directorships in listed companies held over
the preceding 5 years:
Ramba Energy Limited (now known as
ENECO Energy Limited)
CSC Holdings Limited
Hai Leck Holdings Limited
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BOARD OF DIRECTORS

SENIOR MANAGEMENT

ZHU JUN
Executive Director

Mr Zhu joined the Company in April 2003 and was
re-appointed as Executive Director of the Company
on 26 April 2019. Mr Zhu is responsible for the
business development and financial matter of
the Group. Prior to joining the Company, Mr Zhu
worked in banking, financial and capital market
sector for more than 20 years as a senior executive.
He served as Assistant Director of SINOLINK
Worldwide Holdings Limited, a company listed on
the Hong Kong Stock Exchange, for at least 6 years.
Mr Zhu holds a Master and a Bachelor degree in
Economics from the Peking University. Age 57.

Present Directorships

Listed companies:
China International Holdings Limited

Others (Non-listed companies):
Superfaith International Finance Limited
China Goldlink Capital Ltd

City Energy Holdings Limited

Goldlink Asset Management (Asia) Limited
Goldlink Capital Group Limited

Goldlink Capital (HK) Limited

Pacific Grow Holdings Ltd

United Energy Group Limited

Past Directorships in listed companies held over
the preceding 5 years
Nil

Other principal commitments:
Nil

SHEN XIA
Chief Financial Officer

Mr Shen joined the Company in May 2010 and was
appointed as Chief Financial Officer on 15 August
2014. Mr Shen is responsible for corporate finance
of the Group. Prior to joining the Company, Mr Shen
had more than 30 years of experience in investment
banking focusing on natural resources sector.
Mr Shen holds a Master degree from University
of Oxford in England and a Bachelor degree from
Zhejiang University in Hangzhou, China. Age 59.
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CORPORATE STRUCTURE
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CORPORATE INFORMATION

DIRECTORS

Mr Shan Chang,
Independent Non-Executive Chairman & Director

Mr Zhang Rong Xiang,
Managing Director

Mr Zhu Jun,
Executive Director

Mr Chee Teck Kwong Patrick,
Independent Non-Executive Director

Mr Teo Woon Keng John,
Independent Non-Executive Director

COMPANY SECRETARY
Mr Lee Wei Hsiung

INDEPENDENT AUDITOR

Nexia TS Public Accounting Corporation

Public Accountants and Chartered Accountants
80 Robinson Road #25-00

Singapore 068898

Director-in-charge: Chan Siew Ting

(since financial year ended 31 December 2021)

HONG KONG OFFICE

Room 1306, 13/F

Kai Tak Commercial Building,
317-319 Des Voeux Road Central,
Hong Kong

BEIJING OFFICE

Floor 21, Tower C, Webok Time Centre,
17 South Zhongguancun Street, Haidian District,
Beijing, PRC 100081

WEBSITE
www.CIHGRP.net

SHARE REGISTRAR

Conyers Corporate Services (Bermuda) Limited
Clarendon House, 2 Church Street

Hamilton HM 11

Bermuda

SHARE TRANSFER AGENT

Boardroom Corporate & Advisory Services Pte. Ltd.
1 Harbourfront Avenue

Keppel Bay Tower #14-07

Singapore 098632

REGISTERED OFFICE

Clarendon House, 2 Church Street
Hamilton HM 11, Bermuda
Telephone: 1 441 295 5950

Fax: 1 441 292 4720

PRINCIPAL BANKERS

China Bohai Bank
HSBC Hong Kong
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CORPORATE GOVERNANCE REPORT

The Board of Directors of China International Holdings Limited (“Company” or “Group”) is committed to
maintain a high standard of corporate governance. The Board and Management had taken steps to align its
corporate governance framework with the principles and guidelines of the Code of Corporate Governance
2018 (the “Code 2018”). Unless otherwise stated, the Group has generally adhered to the principle and
guidelines as set out in the Code during the financial year ended 31 December 2021 (“FY2021").

BOARD MATTERS
THE BOARD’S CONDUCT OF AFFAIRS

Principle 1: The Company is headed by an effective Board which is collectively responsible and works
with Management for the long-term success of the company.

The Board is primarily responsible for directing the affairs of the Company in order to achieve the goals set
for the Group. The responsibility includes setting the strategic direction and long-term goals, internal controls
and risk management, corporate governance and financial performance of the Group.

The Board works closely with Management ensuring that their duties and responsibilities stipulated
under the Companies Act and applicable rules and regulations are complied with and their obligations
towards shareholders and other stakeholders are met. The Board will hold management accountable for
performance.

The Board has adopted a policy where the Directors who are interested in any matter being considered,
recuse themselves from discussion and decision-making involving the issue of conflict.

With assistance of the Company Secretary, the Board and the Management are continually apprised of their
compliance obligations and responsibilities arising from regulatory requirements and changes in the Listing
Manual of Singapore Exchange Securities Trading Limited (“SGX-ST”).

The Company also has in place a budget for the Directors’ training programmes on an annual basis and the
Directors are encouraged to participate in industry conferences, seminars, courses or training programmes
in connection with their duties and responsibilities as the Directors of the Board and Board Committees, in
order to keep abreast of the latest rules, regulations and accounting standards in Singapore.

The Directors have been keeping themselves abreast with the latest rules, regulations and accounting
standards applicable to the Group during the course of their principal commitments, in addition to the regular
digest provided by the Company Secretary and external auditors.

It is noted that there is no new director appointed to the Board of the Company in FY2021.

The Board comprises the following members:

Mr Shan Chang Independent Non-Executive Chairman
Mr Zhang Rong Xiang Managing Director

Mr Zhu Jun Executive Director

Mr Chee Teck Kwong Patrick Independent Non-Executive Director
Mr Teo Woon Keng John Independent Non-Executive Director

10 CHINA INTERNATIONAL HOLDINGS LIMITED



CORPORATE GOVERNANCE REPORT

The matters specifically reserved for the Board’s decision include but are not limited to:
(1)  approving the Group’s goals, strategies and objectives;
(2)  monitoring the performance of Management;

(3) overseeing the processes for evaluating the adequacy and effectiveness of internal controls, risk
management systems, financial reporting and compliance of the Group;

(4) approving the appointment of Directors of the Company and Key Management Personnel of the
Group;

(5) approving the announcement of unaudited half yearly financial results, unaudited full year financial
results and audited financial statements;

(6) endorsing remuneration framework and key human resource matters of the Group;
(7)  convening of general meetings;

(8) approving annual budgets, major funding proposals, major acquisition and major disposal of
investments according to the Listing Manual of the SGX-ST; and

(9) assuming responsibility for corporate governance and compliance with the Companies Act, Chapter
50 and the rules and regulations applicable to a public listed company.

To facilitate effective management, certain functions have been delegated to various Board Committees
i.e., Audit Committee ("AC”), Nominating Committee (“NC”), Remuneration Committee (“RC”) and Risk
Management Committee (“RMC”), each of which has its own clear written terms of reference (“TOR”). The
TORs are reviewed on a regular basis to ensure their continued relevance with the Code.

The Management together with the Board Committees’ support the Board in discharging its duties and
responsibilities. The roles and powers of the Board Committees are set out separately in this Statement.

The Board meets at least quarterly and more frequently as and when required, to review and evaluate the
Group’s operations and performance and to address key policy matters of the Group, where necessary.

The Constitution of the Company allows Board and Board Committees’ meetings to be conducted by way of
teleconferencing to facilitate Board participation.

In the absence of Board and Board Committees meetings, the Board and the Board Committees discuss,
deliberate and approve the matters specially reserved to them by way of resolutions in writing in accordance
with the Company’s Constitution and Board Committees’ term of references where applicable.

On 9 January 2020, SGX RegCo had announced the changes to the regulatory regime. Quarterly reporting
requirements only apply for companies associated with higher risks. The Company no longer requires to do
quarterly reporting under the new regulatory regime. However, the Board agreed to continue to meet on a
quarterly basis.

ANNUAL REPORT 2021 11



CORPORATE GOVERNANCE REPORT

The number of Board meetings, Board Committee meetings and Annual General Meeting (AGM)/ Special
General Meeting (SGM) held during FY2021 and the attendance of each Director, where relevant, are set

out as follows:

Board AC NC RC RMC
Meetings | Meetings | Meetings | Meetings | Meetings AGM SGM

Number of Meetings 4 4 2 1 2 1 1
Mr Shan Chang 4 4 2 1 2 1 1
Mr Zhang Rong Xiang 4 - - - 2 1 1
Mr Zhu Jun 4 - - - - 1 1
Mr Shen Xia @ 4 - - - 2 1 1
Mr Chee Teck Kwong

Patrick 4 4 2 1 - 1 1
Mr Teo Woon Keng

John 4 4 2 1 - 1 1

M Mr Shen Xia resigned as an Executive Director on 21 December 2021.

Directors with multiple board representation are to disclose such board representations and ensure that
sufficient time and attention are given to the affairs of the Company.

Board papers for Board and Board Committee meetings are supplied to the Directors prior to meetings in
order for the Directors to be adequately prepared for meetings, including all relevant documents, materials,
background or explanatory information relating to matters to be brought before the Board and Board
Committees.

The Board, the Board Committees and the Directors have separate and independent access to
Management, the Company Secretary and external advisors (where necessary) at the Company’s expense
and are entitled to request from Management such information or clarification as required.

Professional advisors may be invited to advise the Board, or any of its members, if the Board or any
individual member thereof needs independent professional advice.

The Company Secretary, or, when unavailable, an authorised designate, attends all Board and Board
Committees meetings and is responsible for ensuring that Board procedures are followed and the minutes of
all Board and Board Committees meetings are recorded and circulated to the Board and Board Committees.

BOARD COMPOSITION AND GUIDANCE

Principle 2: The Board has an appropriate level of independence and diversity of thought and
background in its composition to enable it to make decisions in the best interests of the company.

The criterion for independence is based on the definition set out in the Code and Practice Guidance, and
taking into consideration whether the Director falls under any circumstances pursuant to Rule 210(5)(d)
of the Listing Manual of the SGX-ST. The Board considers an “independent” Director as one who has no
relationship with the Company, its related corporations, its substantial shareholders or its officers that could
interfere, or be reasonably perceived to interfere, with the exercise of the Director's independent business
judgment with a view to the best interests of the Company.

12 CHINA INTERNATIONAL HOLDINGS LIMITED



CORPORATE GOVERNANCE REPORT

The NC conducted its annual review of the Directors’ independence according to the Code and Rule
210(5)(d) of the Listing Manual of the SGX-ST. In its deliberation as to the independence of a Director,
the NC takes into consideration whether a Director has any business relationships with the Group, and if
so, whether such relationships could interfere, or be reasonably perceived to interfere, with the exercise of
the Director’s independent judgement in the best interest of the Company. The Independent Non-Executive
Directors constructively challenge and assist in the development of proposals on strategy, and assist the
Board in reviewing the performance of Management in meeting agreed goals and objectives, and monitor
the reporting of performance.

For FY2021, the Independent Non-Executive Directors have confirmed that they or their immediate family
members do not have any relationship with the Company or any of its related corporations, its substantial
shareholders or its officers that could interfere, or be reasonably perceived to interfere, with the exercise of
the Directors’ independent business judgment with a view to the best interests of the Company, and do not
fall under any of the circumstances pursuant to Rule 210(5)(d) of the Listing Manual of the SGX-ST.

The Board, based on the review conducted by the NC, has determined that the said Directors are
independent.

As at the date of this report, Mr Chee Teck Kwong Patrick has served on the Board beyond nine (9) years
since the date of his first appointment. The NC takes the view that a director’s independence cannot be
determined solely and arbitrarily on the basis on the length of time. A director’s contribution in terms of
experience, expertise, professionalism, integrity, objectivity and independent judgment in engaging
and challenging Management in the best interest of the Group as he performs his duties in good faith,
are more critical measures in ascertaining his independence than the number of years served on the
Board. Hence, the Board does not impose a limit on the length of service of the independent directors.
However, the Board and NC will exercise due and careful review, taking into consideration other factors,
in assessing the independence of a director. These factors include, inter alia, whether the directors have
any interest, business, relationship and/or any other material contractual relationships with the Group which
could reasonably be perceived to compromise their independence and interfere with the exercise of their
independent business judgment with a view to the best interest of the Group.

With effect from January 1, 2022, a director will not be independent if he has served for an aggregate of
more than 9 years and his continued appointment as an independent director has to be sought and
approved in separate resolutions by (a) all shareholders and (b) shareholders, excluding the directors and
chief executive officer of the issuer, and associates of such directors and chief executive officer (the “Two-
Tier Voting”). Such resolutions approved by a Two-Tier Voting may remain in force for three years from
the conclusion of the annual general meeting following the passing of the resolutions or the retirement
or resignation of the director, whichever the earlier. The Company has tabled the resolution to re-elect Mr
Chee Teck Kwong Patrick to continue to serve as an Independent Non-Executive Director of the Company
pursuant to the Two-Tier voting at the Company’s AGM held on 23 April 2021.

The Board has determined that Mr Chee Teck Kwong Patrick continues to remain objective and
independent-minded in Board deliberations. His vast experience enables him to provide the Board and
the various Board Committees on which he serves, with pertinent experience and competence to facilitate
sound decision-making and that his length of service does not in any way interfere with his exercise of
independent judgment nor hinder his ability to act in the best interest of the Company.

For FY2021, the Board has five Directors, two (2) Executive Directors and three (3) Independent
Non-Executive Directors. All the Directors have no relationship with the Company, its related corporations,
its 5% shareholders or its officers that could interfere, or be reasonably perceived to interfere, with the
exercise of their independent business judgment with a view to the best interests of the Company. There
are adequate safeguards and checks in place to ensure that decision making process by the Board is
independent. Independent Non-Executive Directors made up a majority of the Board.

ANNUAL REPORT 2021 13



CORPORATE GOVERNANCE REPORT

Name of Directors Role Undertaken Board Committee Membership
Independent Non-Executive AC
Mr Shan Chang Chairman NC
RC
Mr Zhang Rong Xiang Managing Director RMC
Mr Zhu Jun Executive Director RMC
Independent Non-Executive AC
Mr Chee Teck Kwong Patrick Director NC
RC
Independent Non-Executive AC
Mr Teo Woon Keng John Director NC
RC

Members of the Board, have experience in accounting or finance, business management, legal or corporate
governance, relevant industrial knowledge, strategic planning and customer-based experience or knowledge.
Their profiles are set out on pages 04 to 07 of the Annual Report.

The size and composition of the Board are reviewed annually by the NC, taking into account the scope and
nature of operations of the Company, to ensure that the size of the Board is appropriate to facilitate effective
decision-making, and that the Board has an appropriate balance of independent Non-Executive Directors.

During FY2021, the NC conducted its annual review of the Directors’ independence and was satisfied that
the Company has complied with the guidelines of the Code. The NC also reviewed the composition of
Independent Non-Executive Directors on the Board and was satisfied that the Independent Non-Executive
Directors made up a majority of the Board.

For FY2021, Independent Non-Executive Directors represented majority of the Board members and
contributed to the Board process by monitoring and reviewing management’s performance against the
established goals and objects. The Independent Non-Executive Directors meet without the presence of
Management, where necessary. Their views and opinions provide alternate perspectives to the Group’s
business. When challenging Management’s proposals or decisions constructively, the Independent
Non-Executive Directors will bring independent and objective judgement to bear on business activities and
transactions involving conflicts of interest and other complexities. The Company does not have any alternate
directors.

The Board, through the delegation of its authority to the NC, has used its best efforts to ensure that
Directors appointed to the Board and its Board Committees have a wide range of core competencies,
experiences, skills and knowledge in, but not limited to, the fields of business development, business
management, industry knowledge, financial, legal and accounting.

The Board has taken the following steps to maintain or enhance its balance and diversity:

(1) by assessing the existing attributes and core competencies of the Board are complementary and
enhance the efficacy of the Board; and

(2)  evaluation by the Directors of the skill sets the other Directors possess, with a view to understanding
the range of expertise which is lacking by the Board.
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The NC will consider the results of the above steps in its recommendation for the appointment of new
Directors and/or the re-appointment of incumbent Directors.

The Board, with the concurrence of the NC, had reviewed and considered the size and mix of the Board
and the Board Committees annually and is of the view that the current Board composition provides an
appropriate balance and diversity of relevant gender, skills, experience and expertise required for effective
management of the Group. Based on the foregoing, whilst the Company does not have an articulated
diversity policy, it is evident that the Board is diverse in terms of skills, knowledge, experience and expertise
required for effective management of the Group. The NC will continue to assess on an annual basis the
diversity of the Board and to ensure that the diversity would be relevant to the business of the Group.

During FY2021, the Independent Non-Executive Directors met without the presence of Management,
formally in Board Committee meetings and informally on an ad hoc basis at various times throughout the
year. Formal meetings are recorded by minutes that are available to all Board members. In respect of ad hoc
meetings, one of the Directors present will be assigned to provide feedback to the Chairman of the Board
and other Directors on relevant issues arising from the discussion.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Principle 3: There is a clear division of responsibilities between the leadership of the Board and
Management, and no one individual has unfettered powers of decision-making.

The roles of the Independent Non-Executive Chairman and Managing Director are separate, with a clear
division of responsibilities between the two.

The Independent Non-Executive Chairman, Mr Shan Chang, plays a pivotal role in steering the strategic
direction and growth of the Company due to his considerable business experience. The role of the Non-
Executive Chairman includes:

(1) leading the Board to ensure its effectiveness in all aspects of its role;

(2) setting the agenda and ensuring that adequate time is available for the discussion of all agenda items,
in particular, strategic issues;

(3) promoting a culture of openness and debate at the Board;

(4) ensuring that the Directors receive complete, adequate and timely information;

(5) ensuring effective communication between Management and the Board;

(6) ensuring effective communication with the shareholders of the Company;

(7)  encouraging constructive relations within the Board and between the Board and Management;

(8) facilitating the effective contribution of non-executive directors in particular;

(9) promoting high standards of corporate governance.

The Managing Director, Mr Zhang Rong Xiang, assumes full executive responsibilities over the business

directions and operational decisions of the Group in accordance with the Group’s pre-determined goals,
strategies and objectives.
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To enable independent decision making of the Board and to ensure that there is an appropriate balance of
power and authority on the Board, the Independent Directors are responsible for providing a non-executive
perspective to the activities of the Group and contributing a balanced viewpoint to all Board deliberations.

As the roles of the Chairman and Managing Director are separate, and that the Chairman was considered
independent during FY2021, no Lead Independent Director was required to be appointed under the Code
2018 during FY2021.

BOARD MEMBERSHIP

Principle 4: The Board has a formal and transparent process for the appointment and re-appointment
of directors, taking into account the need for progressive renewal of the Board.

The NC is responsible for reviewing the composition and effectiveness of the Board and determining
whether the Directors possess the requisite qualifications and expertise and whether the independence of
the Directors is compromised pursuant to the guidelines set out in the Code.

The key duties of the NC includes but not limited to the following:

(1) to review annually the independent of each Director with reference to the guideline set out in the
Code;

(2) to review all nominations for new appointments and re-election of Directors, put forth their
recommendations for approval by the Board and ensure the new directors are aware of their duties
and obligation;

(3) to determine whether a Director is able to and has been adequately carrying out his duties as a
Director of the Company, particularly, when a Director has multiple Board representations;

(4) to review Board succession plans, in particular, the Chairman and CEOQ;
(5) to assess the effectiveness of the Board as a whole and NC; and
(6) to review training and professional development programs for the Board.

Each member of the NC is required to abstain from voting on any resolutions, making any recommendations
and/or participating in any deliberations of the NC in respect of his re-nomination as a Director.

The NC comprises three Independent Non-Executive Directors, including the chairman. The NC members
are:

Mr Chee Teck Kwong Patrick (Chairman)
Mr Teo Woon Keng John
Mr Shan Chang

The NC has formalised a procedure for the selection, appointment and re-election of Directors. Letters of
appointment will be issued to new Independent Non-Executive Directors setting out their duties, obligations
and terms of appointment as appropriate while a service agreement accompanied with supporting
documents setting out duties, responsibilities and terms of appointment will be given to newly appointed
Director.
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In the case of a new Director to be appointed, inter alia, an evaluation of a candidate’s qualifications and
experience with due consideration being given to ensure that the Board consists of members who as a
whole will collectively possess the relevant core competencies in areas such as accounting or finance, legal
and regulatory matters, risk management, business or management experience and industry knowledge.

The search for new Directors, if any, will, if considered necessary, be made through executive search
companies, contacts and/or recommendations. Shortlisted persons will be evaluated by the NC before being
recommended to the Board for consideration.

In accordance with the Bye-Laws of the Company, one-third of Directors for the time being, or, if their
number is not a multiple of three, the number nearest to but not less than one-third, shall retire from office by
rotation at the annual general meeting of the Company, and a Director appointed during the year shall hold
office until the next annual general meeting of the Company. The retiring Directors may offer themselves for
re-election.

The NC has reviewed and recommended the nomination of Mr Shan Chang and Mr Zhu Jun who will be
retiring by rotation in accordance with Regulation 104 of the Bye-Laws of the Company, for re-election as
Directors of the Company at the forthcoming Annual General Meeting of the Company.

The table below provides information pertaining to each Director’s date of appointment and date of the last
re-election:

Director Date of first appointment Date of last re-election
Mr Shan Chang 7 Nov 1998 29 June 2020
Mr Zhang Rong Xiang 15 Jan 1999 23 April 2021
Mr Zhu Jun 25 Jun 2003 26 April 2019
Mr Chee Teck Kwong Patrick 16 Jun 2008 23 April 2021
Mr Teo Woon Keng John 3 June 2015 23 April 2021

The Board and the NC review on annual basis whether or not a Director is independent, taking into account
the definition of independence under the Code, inter alia, one who is independent in conduct, character and
judgement, and has no relationship with the Company, its related corporations, its substantial shareholders
or its officers that could interfere, or be reasonably perceived to interfere, with the exercise of the director’s
independent business judgement with a view to the best interests of the Company.

The NC and the Board have formed a view that none of the Independent Non-Executive Directors has any
relationship with the Company, its related corporations, its substantial shareholders or its officers that could
interfere, or be reasonably perceived to interfere, with the exercise of the director’s independent business
judgement with a view to the best interests of the Company.

The Board and the NC also reviewed each individual Director’s judgement and conduct in carrying out his
duties for FY2021. Together with the NC, the Board affirmed that Mr Shan Chang, Mr Chee Teck Kwong
Patrick and Mr Teo Woon Keng John continue to be independent pursuant to the definition of Independence
under the Code.

The Board and the NC have assessed the independence of each Director, including Directors whose tenure
had exceeded nine years from the date of his first appointment. The independency has been subjected to a
vigorous review by the NC.
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In this regard, Mr Chee Teck Kwong Patrick has served beyond nine years from the date of his first
appointment on 16 June 2008. In addition to the declarations of independence pursuant to the definition of
“Independent Director” under the Code, Mr Chee Teck Kwong Patrick had submitted additional justifications
and reasons for their independence to the NC. The NC had reviewed his independent thoroughly to
determine whether he had continuously exercised independence judgement in the best interest of the
Company and of the Group while discharging his duties and responsibilities as a Director of the Company
despite his extended tenure in office.

Based on the Board’s and the 