Kovg

<@»International

ANNUAL
REPORT




CONTENTS

01
02
04
06
07
08
09
11
12
13
39
116
118
125

This annual report has been reviewed by the Company’s sponsor, SAC Capital Private Limited. (“Sponsor”). It has not been
examined or approved by the Singapore Exchange Securities Trading Limited (“Exchange”) and the Exchange assumes no
responsibility for the contents of this document, including the correctness of any of the statements or opinions made or

Mission Statement

Chairman & CEQ’s Message
Business Overview

Performance Review

Five-Year Financial Summary
Corporate Structure

Corporate Profile

Board Members

Key Management Team
Corporate Governance

Financial Contents

Statistics of Shareholdings

Notice of Annual General Meeting
Appendix — Proposed Renewal of the Share Buyback Mandate
Proxy Form — AGM

Corporate Information

reports contained in this document.

The contact person for the Sponsor is Ms. Charmian Lim (Tel: (65) 6232 3210), at 1 Robinson Road, #21-00 AIA Tower,

Singapore 048542.

P ¢ ([




‘@’ STATEMENT

Our mission statement applies regardless
of business units. We strive to achieve
our mission by adhering to our core
values of commitment, integrity and
professionalism — factors necessary for COMMITMENT
success and the attainment of excellence.

INTEGRITY

PROVIDE
BETTER QUALITY
AND SERVICE

PROFESSIONALISM
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CEO'S MESSAGE

DEAR SHAREHOLDERS,

On behalf of the Board of Directors, we are pleased to present
our annual report for the financial year ended 31 December
2022 (“"FY2022").

2022 was a challenging year for the construction industry.
Koyo International Limited (the “Company”, and together
with its subsidiaries, the “Group”) have been working hard
to overcome the manpower and operational challenges
arising from the Covid-19 pandemic and global economic
inflation resulting from the on-going war between Russia and
Ukraine. These challenges were further compounded by rising
manpower costs and materials costs which placed a heavy
weight on the Group’s performance. The Group’s performance
was seriously hit during the year and resulted in a negative
performance with a net loss of $3.8 million for FY2022 as
compared to the previous year of a net loss of $0.9 million.

FINANCIAL REVIEW

Total revenue for FY2022 was $41.1 million, a 46.5% increase
as compared to that for the financial year ended 31 December
2021 ("FY2021"). Net loss was $3.8 million, as compared to
FY2021 of $0.9 million. The increase in total revenue was
mainly due to multiple on-going projects arising from the
mechanical engineering segment. The increase in cost of sales
was due to higher cost for subcontractors’ services and higher
manpower costs. In addition, the gross loss that occurred in
the electrical engineering segment in FY2022 was due to
projects that were awarded pre-Covid which faced higher
cost for subcontractors’ services and increase in labour cost
of foreign workers.

Administrative expenses increased by $1.6 million due to
increase in staff cost, recruitment costs, rental of workers’
quarters and an increased hiring of personnel during FY2022
required for new projects.

Other operating expenses increased to $1.9 million in the
current financial year, from FY2021 of $1.1 million, taking
into account the provision of additional cost for completing
the onerous contracts and provision for other liabilities for
completed projects.

Despite the tough environment, with prudent management
of the projects, costs and cash flow management, the Group
was able to maintain a healthy balance of its cash and cash
equivalents amounting to $8.9 million as at 31 December
2022. Our sound financial position will allow the Group to
ride out of the headwinds.

DIVIDEND

In view of this challenging business environment, no dividend
has been recommended for FY2022 to conserve the Group's
cash resources for upcoming projects.

SHARE BUYBACK MANDATE AND

EMPLOYEE SHARE OPTION SCHEME

The Company did not purchase any of its own shares during
FY2022.

The Koyo International Share Option Scheme 2011 had expired
on 25 April 2021 and no new scheme was adopted by the
Company.

CORPORATE DEVELOPMENTS

During FY2022, we were awarded a contract with a contract
sum of approximately S$155.0 million for 49 months
commencing in April 2022. With this contract, the Group has
contracts on hand that are collectively valued at approximately
$264.9 million. These are multi-year contracts with completion
dates ranging from financial years 2023 to 2028. In addition
to the already secured contracts, the Group will also regularly
tender for new projects and follow up on opportunities. The
Group will continue to explore innovative practices to improve
productivity and revenue.

However, given the challenging economic environment in the
construction sector and the inflation pressure, the Group will
take into account these higher costs in securing its projects
going forward.

BOARD CHANGES

The Board members are pleased to welcome Mr Ong Kai
Hoe, who joined the Board as an Independent Non-Executive
Director on 21 July 2022. With Mr Ong'’s extensive experience
in property development and construction, he can contribute
positively to the business of the Group.
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OUTLOOK

The Group believes that the outlook for the construction
sector will be challenging for 2023 in view of the continued
uncertainties in the external environment and inflation pressure
in Singapore and on-going war between Russia and Ukraine,
causing tension among countries. All of these constraints make
tenders far more competitive and profitability far lesser than
were the cases previously.

Nevertheless, despite the strong headwinds, we believe that
our proven track record and reputation, sound financial
position, experienced professional management team, and
secured pipeline of projects, will allow the Group to be well-
positioned to ride out these difficulties.
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CEO'S MESSAGE

APPRECIATION

Once again, we would like to express our appreciation and
thanks to the members of the Board for their continuous
guidance and invaluable contributions.

Lastly, we would also like to thank our valued shareholders,
customers, suppliers and sub-contractors for their continued
loyalty and support. Our heartfelt appreciation also goes to
management and all staff for their commitment to the Group.

WONG LOKE TAN
Non-Executive Independent Chairman

FOO SUAY WEI
Managing Director and Chief Executive Officer

10 April 2023
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OVERVIEW

Koyo International Limited (the “Company” or “Koyo")
has been listed on the Catalist of the SGX-ST since 2009
(the "Listing”). Since our Listing, Koyo is always actively
reviewing its businesses in search of new opportunities and
markets with the aim of focusing on high value products
and services with long term potential to complement its
growth. Currently, the principal activities of Koyo and
its subsidiaries (collectively, the “"Koyo Group” or the
"Group”) can be broadly categorised into five core business
segments. These include the 1) provision of mechanical
and electrical (“M&E") engineering services; 2) supply of
renewable energy and green products for building services;
3) property development and construction; 4) supply of
construction materials and ancillary services related to it;
and 5) the business of investments. For the financial year
ended 31 December 2022 (“FY2022"), the Group focused
on its core M&E engineering services while the other
business activities were not significant.

PROVISION OF MECHANICAL AND ELECTRICAL
ENGINEERING SERVICES

We offer a total solutions package which involves design,
integration, build, implementation, test, commission and
maintenance for our customers. This includes designing
and installing of high and low-voltage electrical distribution
systems, air conditioning and mechanical ventilation
systems as well as fire protection systems. We also provide
maintenance, repair and replacement services for commercial
buildings, hotels, schools and libraries in Singapore. Our
engineering designs and installation work are applicable to
clients in the construction, marine, oil and gas, industrial
and pharmaceutical industries. At Koyo, we aim to provide
value to all customers by anticipating their every need and
problem. This will allow us to provide our customers the best
engineering solutions at the highest attainable standards,
commensurating with the project requirements and budget.

RENEWABLE ENERGY AND GREEN PRODUCTS

Koyo focuses on integrating environmental engineering and
clean technologies for industries. We do so by providing
an innovative, practical, and total solution to our clients in
order for them to promote a sustainable environment and
achieve greater energy efficiency.

We possess the necessary competitive strengths needed
to differentiate ourselves. We offer a full suite of clean
technologies ranging from large scale solar heat collector
arrays, hot water storage tanks, high-temperature heat
pumps, phase change materials, non-chemical water
treatment, and liquid desiccant systems. We are also able
to provide a vast array of services such as design-and-
build, execution, and facilities management. Koyo will
always strive to provide the most effective clean technology
products to suit our customers’ needs.

PROPERTY DEVELOPMENT

In 2014, Koyo obtained shareholders’ approval for
expanding its business to include property development
and construction, property management and property
investment in order to expand its geographical scope to
include countries outside of Singapore and participate in
the growth prospects of the property industries in those
countries. Doing so will allow the group to leverage on its
existing core business, diversify its risks, and provide a new
income stream.

SUPPLY OF CONSTRUCTION MATERIALS

Koyo engages in the supply of construction materials
related business which includes the procurement, supply and
importation of essential construction materials including but
not limited to reclamation sand, construction sand, armour
rock, granite and other aggregates. As part of the business
of supplying construction materials, we will also engage
in the ownership, acquisition and operation of mines and
concession to produce and process construction materials,
including but not limited to sand and granite. We will also
offer a series of services such as chartering, operation and
management of sea going vessels, as well as provision
of marine transportation, logistics and support services,
including but not limited to stevedoring and dredging
services. In 2015, shareholders’ approval was obtained for
the diversification of the Group’s business to include, /nzer
a/ia, the business of supply of construction materials.

BUSINESS OF INVESTMENTS

In 2021, the Group has obtained shareholders’ approval for
expanding its business to include the business of investments
(including but not limited to purchase, acquisition, disposal
or such other dealings) by the Group into:

a. any investment funds, portfolio companies, instruments
or products offered and/or managed by asset and/or
fund management companies licensed or regulated in
Singapore or overseas;

b. any investments in securities of companies with growth
potential which may include equity, convertible securities
and instruments such as bonds, notes or funds;

c. any long-term investments (including but not limited to
stocks and index funds);

d. any short-term investments (including but not limited
to money market funds, certificates of deposit and
short-term bonds); and/or

e. any other alternative investments.
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A summary of Koyo's products and services is as follows:

A. M&E SERVICES
(1) INTEGRATED M&E ENGINEERING

e Air-conditioning and Mechanical Ventilation
e Plumbing and Sanitary Installation

e Fire Prevention and Protection System
Integrated Monitoring and Control Systems
High Tension Electrical Distribution Systems
Low Tension Electrical Distribution Systems
Communications and Security Systems

e Facility Management

(2) INDUSTRIAL ENGINEERING

B Design, Integration and Implementation of:
e Waste Treatment Plant
e Dust Collector (Environmental Control)
System
e Mechanical Handling System (incld. Container
Cranes)
Production Conveyors
Industrial Machines and Pipe Work
Cleanroom (Class 10 — 100,000)
Energy Saving Systems
Environmental Management Systems
(3) OIL, GAS AND MARINE ENGINEERING

B Provision of:

Stainless Steel Piping and Ducting work

e Equipment Installation

e Electronics & Control Instrumentation Systems
e Heat Ventilation Airconditioning Systems

KOYO INTERNATIONAL LIMITED ANNUAL REPORT 2022

OVERVIEW

B. RENEWABLE ENERGY AND GREEN PRODUCTS

(1) SOLAR WATER HEATING

e Solar heat collector arrays
e Pressurised/Non-pressurised hot water storage
tanks
e High-temperature heat pumps
(2) NON-CHEMICAL WATER TREATMENT SYSTEM

e Electrostatic water treatment
(3) THERMAL ENERGY

e Phase Change materials
(4) DEHUMIDIFICATION AND AIR-CONDITIONING

e Liquid desiccant system

Regenerator

Conditioner

Degassing system with pneumatic expansion tank
Condensate water collection system

. PROPERTY DEVELOPMENT AND CONSTRUCTION

e Residential buildings
e Commercial buildings
e Hotels

. SUPPLY OF CONSTRUCTION MATERIALS AND

SERVICES

e Reclamation sand

e Construction sand

e Armour rock

e Granite and other aggregates
Stevedoring/Dredging/Shipping
Ownership/Acquisition of mines and concessions
Chartering

Marine transportation

Logistic and support service

E. BUSINESS OF INVESTMENTS

(N -_S
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REVIEW

REVENUE

Koyo recorded a revenue of approximately S$41.1 million
for FY2022, a 46.5% increase from the financial year ended
31 December 2021 (“FY2021"), mainly due to the Group’s
on-going projects arising from the mechanical engineering
and the electrical engineering segments.

GROSS PROFIT/(LOSS)

Gross profit increased to approximately $$6.8 million in
FY2022 as compared to FY2021, mainly due to an increase
in gross profit contributed by the mechanical engineering
segment and offset by a decrease in gross profit contributed
by the facilities management segment, an increase in gross
loss from the electrical engineering segment and loss on the
fair value of investment securities. The gross loss occurred
in the electrical engineering segment in FY2022 was due to
projects that were awarded pre-Covid which faced higher
cost for subcontractors’ services and increase in labour cost
of foreign workers.

GROSS PROFIT MARGIN

Koyo's gross profit margin reduced by 4.1% to approximately
16.5% in FY2022. The decrease was mainly due to lower
gross profit margin derived from the mechanical engineering
and a gross loss margin derived from the electrical engineering
segment. The gross profit margin for mechanical engineering
was lower mainly due to higher subcontractor cost and usage
of downpayment upon completion of the related works. The
gross loss margin from the electrical engineering segment
was mainly attributable to higher cost for subcontractors’
services and higher manpower costs.

LOSS BEFORE TAX

The Group recorded a pre-tax loss of $$3.6 million in FY2022.
This was mainly due to provision of onerous contracts
and other liabilities of S$1.5 million, a decrease in other
income relating to Government grants and an increase in
administrative expenses.

BALANCE SHEET

The Group declared cash and bank balances of $$8.9 million
and total assets of S$37.5 million against total liabilities of
$$19.5 million as at 31 December 2022. Our net asset value
per share stood at 9.46 cents as at 31 December 2022, a
decrease of 2.00 cents from 31 December 2021.

Trade and other receivables decreased by 9.1% mainly due
to a decrease in downpayment for subcontractors/suppliers.
Trade receivables turnover days decreased from 46 days to
26 days as at end of FY2022.

Contract assets increased by S$11.6 million to approximately
S$16.1 million as at 31 December 2022 mainly due to works
completed but not yet billed as at 31 December 2022.

Property, plant and equipment decreased by 10.4% to
approximately S$6.3 million as at 31 December 2022, mainly
due to the depreciation expenses on property, plant and
equipment.

Trade and other payables and contract liabilities increased by
approximately $$8.8 million as a result of payment received
for advance mobilisation bond and accrual of purchases and
subcontractors’ cost not yet billed as at 31 December 2022.

Provisions increased as a result of making provision for
onerous contracts in respect of additional cost for completing
the onerous contracts and provision of contingent costs on
completed projects.
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FIVE-YEAR FINANCIAL
SUMMARY

2022 2021 2020 2019 2018

$$°000 $$°000 $$°000 $$'000 $$'000
(Restated)

Consolidated Profit or Loss Statement

Revenue 41,090 28,043 17,709 19,903 23,820
Profit/(loss) before income tax (3,636) (998) 1,306 459 1,336
Profit/(loss) attributable to equity holders of the

Company (3,798) (903) 1,269 390 1,161

Consolidated Statement of Financial

Position

Property, plant and equipment 6,302 7,034 3,940 881 709
Cash and bank balances 8,897 13,323 17,763 23,505 20,838
Other assets 22,261 11,465 7,582 3,274 4,928
Total assets 37,460 31,822 29,285 27,660 26,475
Lease liabilities 1,815 2,081 812 209 145
Other liabilities 17,689 7,985 7,630 7,683 6,758
Total liabilities 19,504 10,066 8,442 7,892 6,903
Net assets 17,956 21,756 20,843 19,768 19,572
Share capital 4,477 4,477 4,477 4,477 4,477
Treasury shares (630) (630) (630) (630) (630)
Other reserves 1,644 1,646 (265) (261) (257)
Retained profit 12,465 16,263 17,261 16,182 15,982
Shareholders’ equity 17,956 21,756 20,843 19,768 19,572

Ratios

Profit/(Loss) attributable to equity
holders of the Company as a
percentage of:

Total revenue
Average shareholders’ equity (Note 1)
Per share:

Profit/(Loss) attributable to the equity holders of
the Company (Note 2)

Net asset value of the Group (Note 3)

Dividends paid and/or proposed (Note 4)
Final dividend

Notes:

(1) Average shareholders’ equity is computed based on the average of shareholders’ equity as at the end of the current and previous financial year.

(2) Earnings per share (basic) is computed based on the weighted average number of ordinary shares outstanding during the year.

(3) Net asset value per share is computed by dividing the shareholders’ equity by the number of ordinary shares in issue at each year end.

(4) Please refer to Note 22 of the Notes to the Financial Statements for the treatment of the proposed dividend in the accounts. No dividend is recommended for
FY2022 for the Group to conserve cash resources for upcoming projects.

(N -_“S
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100%
AVSC TECHNOLOGIES
PTE LTD

100%
KOYO ENGINEERING
(S.E. ASIA) PTE LTD

100%
TUCK HWA
FABRICATION (S)
PTE LTD

100%
KOYO M&E
PTE LTD

100%
KOYO ECO
PTE LTD

100%
RENEWAL
D+B

100%
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TRADING
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PROFILE

Koyo Group consists of the holding company Koyo International
Limited, and its directly wholly owned subsidiaries Koyo Engineering
(S.E.Asia) Pte. Ltd. ("Koyo Engineering”) and AVSC Technologies
Pte. Ltd. (“AVSC Technologies”). Its three wholly owned indirect
subsidiaries are Koyo M&E Pte. Ltd. (“Koyo M&E"), Koyo Eco Pte.
Ltd. ("Koyo Eco”) and Tuck Hwa Fabrication (S) Pte. Ltd. (“Tuck
Hwa"). Two sole proprietors, Renewal D+B and Keco Trading
are wholly owned by Koyo M&E Pte. Ltd. and Koyo Eco Pte. Ltd
respectively.

KOYO ENGINEERING
Koyo Engineering is one of the leading home-grown M&E
engineering specialist service provider and provides quality service

to a wide range of diverse customers. Koyo Engineering has an
extensive track record in project management and implementation
of M&E services for industrial, commercial and residential buildings
which include retrofitting works, alteration & addition works, new
installation works, replacement works; design, integration and
implementation of industrial engineering services; oil, gas and
marine engineering services and facilities management.

By offering a full suite of M&E services, customers can have
a vast array of services to choose from. Such services range
from integrated, design-and-build, execution and maintenance to
facilities management services. Today, Koyo Engineering serves
customers from all industries, including those in the construction,

marine, oil and gas, industrial and pharmaceutical industries as well

3 as the public sector.
é! !._ With Building and Construction Authority (“BCA") gradings of L5
STHS R for electrical engineering and the highest grading of L6 for (i) air-

conditioning, refrigeration & ventilation works; and (ii) integrated
building services, Koyo Engineering is able to undertake mechanical
and electrical services work of unlimited value for public projects.

With over 39 years of experience in providing M&E engineering

services, Koyo Engineering has been able to establish a reputation

and a good track record for itself. Koyo Engineering had been
BINGAPORE awarded the prestigious SME 500 award in 2009. Today, Koyo
Engineering has successfully completed more than 180 projects,
which includes consulting, design, procurement and fabrication
and construction projects.

Koyo Engineering is equipped with all the necessary competitive
strengths needed to rank among the best of M&E service providers
in the region. Koyo Engineering invests in training and constantly
upgrades the skills of its workforce to be able to provide quality
service to all its customers.

(N -_S
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PROFILE

AVSC TECHNOLOGIES

AVSC Technologies aims to be one of the leading construction
material suppliers in Singapore. To do so, AVSC Technologies
offers a full range of services that is integral to the supply
of construction materials in Singapore. These include the
ownership of mines and concession for raw materials, shipping/
chartering services, logistics planning and ancillary support
services such as stevedoring and dredging.

With a BCA grading of L6 for the supply of basic construction
materials (Workhead reference: SYO1C), AVSC is able to
tender for unlimited value for the supply and delivery of
reclamation sand.

KOYO ECO

Koyo Eco focuses on integrating environmental engineering
and clean technologies for industries by offering a full suite
of clean technologies ranging from large scale solar heat
collector arrays, hot water storage tanks, high-temperature
heat pumps, phase change materials, non-chemical water
treatment, electrical licensing services and liquid desiccant
systems.

Date of issue: 08/03/2022

bIZSHFE

Partnur

CERTIFICATE

The Workplace Safety and Health Council
is pleased to certify that
KOYO ENGINEERING (S.E. ASIA) PTE. LTD.
to be part of the bizSAFE community as our Partner

This certificate is valid till 7/3/2024

by

Y]
Christopher Koh
General Manager
Workplace Safety and Health Council

Certificate No. P00477

Koyo Group had previously integrated and installed what is
arguably Singapore'’s largest capacity for phase change material
with a chiller plant system. This is particularly important
because phase change material can be used to help the chiller
plant system to run at the most efficient level even during high
or low load conditions. The proprietary blend of inorganic
hydrated salts used as the phase change material can freeze at
a range of temperature from 8 degrees Celsius to 15 degrees
Celsius. This was successfully implemented at Cleantech 2 @
Cleantech Park, a premier development by JTC.

TUCK HWA

Tuck Hwa focuses on the fabrication of the building
construction, air-conditioner mechanical ventilation system,
installation and engineering works.

Koyo International Limited has been awarded the prestigious
Singapore 1000 Company award in 2019 by DP Information
Group. In conclusion, we, at Koyo, aim to provide value to
all our customers, anticipating their every need and problem
regardless of business sector. This is the commitment that Koyo
strictly adheres to. Koyo will always strive to provide the best
engineering solutions at the highest attainable standards that
will commensurate with the project requirements and budget.

Gold Award

]

Koyo Engineering (5.E.Asia) Pte Ltd

N
R .
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WONG LOKE TAN -
CHAIRMAN

INDEPENDENT NON-EXECUTIVE

Wong Loke Tan is the Company’s Independent Non-Executive
Chairman, first appointed to the Board as Independent
Non-Executive Director on 12 August 2016. He was appointed as
the Independent Non-Executive Chairman on 23 February 2017
and was last re-elected on 27 April 2021. He is also the Chairman
of the Audit Committee and a member of the Remuneration
Committee.

Mr Wong is a senior banker with over 30 years of banking
experience in international banks and Singapore’s longest
established bank, OCBC Bank. His experience and expertise
span across syndicated loans, project financing, structured trade
financing and mergers and acquisitions.

He is particularly known in the business community for his
extensive network and strong rapport with Singapore SMEs.
Mr Wong remains active in the SME and corporate business
circle.

Mr Wong left banking in June 2016 as a Senior Vice President
with Maybank, Singapore. Currently, he sits on the Board of
listed companies in Singapore and abroad including Union Steel
Holdings Limited, Adventus Holdings Limited, K2 F&B Holdings
Limited and International Cement Group Limited.

Mr Wong is dedicated to contributing to civic organisations
such as the Saint Gabriel’s School Management Committee. In
2018, he was awarded the Silver Medallion Service Award by
the Ministry of Education in recognition of his contribution and
service.

Mr Wong holds a Master of Business Administration degree from
Brunel University, United Kingdom and an Executive Diploma in
Directorship from the Singapore Management University and the
Singapore Institute of Directors.

ONG KAI HOE — INDEPENDENT NON-EXECUTIVE DIRECTOR

Ong Kai Hoe was appointed to the Board on 21 July 2022.
He is the Chairman of the Remuneration Committee and also a
member of the Audit and Nominating Committees.

Mr Ong has more than 12 years of experience in property
developmentand construction. He is currently Investment Director
of HT Capital Pte Ltd, a fund management company overseeing
portfolio investments and overseas real estate investments and
business development manager of Thye Chuan Engineering
Construction Co Pte Ltd and TG Development Pte Ltd. Mr Ong is
Non-Independent and Non-Executive Director of Edition Ltd. He
is also a member of Singapore Institute of Directors.

Mr Ong holds a Certificate of completion for Executive
Management Programme from Singapore University of Social
Sciences and Diploma in Business Information Technology from
Singapore Polytechnic.

KOYO INTERNATIONAL LIMITED ANNUAL REPORT 2022

MEMBERS

FOO SUAY WEI - MANAGING DIRECTOR AND CHIEF
EXECUTIVE OFFICER

Foo Suay Wei has been re-designated as Managing
Director/CEO with effect from 19 November 2021. He was
appointed as Executive Director on 26 December 2014 and
was last re-elected on 27 April 2021. He joined Koyo in August
2013 as Strategy and Business Development Manager and was
promoted to Senior Manager in March 2014. He was previously
an Assistant Director at the Monetary Authority of Singapore
from 2009 to 2012.

Suay Wei is responsible for the Group's strategic direction,
planning, development and investment of the long term growth
of the business, as well as its overall general management and
operations.

Suay Wei was appointed as Managing Director of Koyo
Engineering on 28 October 2016.

Suay Wei is a member of the Institute of Singapore Chartered
Accountants, a fellow of the Association of Chartered Certified
Accountants, a member of the Chartered Alternative Investment
Analyst, and the Chartered Financial Analyst Institute. He holds
a Bachelor of Engineering degree from the National University of
Singapore and a Master of Business Administration degree from
the University of Cambridge.

FOO SUAY LUN - EXECUTIVE DIRECTOR

Foo Suay Lun was appointed as Executive Director on 1 June
2018 and was last re-elected on 26 April 2022. He joined Koyo
in 2013 as a project manager. He oversees various projects and
ensures the smooth operation and completion of such projects.

He is a Member of the Institute of Engineers Singapore. He holds
a Bachelor of Engineering Mechanical Degree and Master of
Science in Energy and Environment Technology and Economics
from City, University of London.

YEO GUAT KWANG - INDEPENDENT NON-EXECUTIVE
DIRECTOR

Yeo Guat Kwang was appointed to the Board on 15 July 2009
and was last re-elected on 26 June 2020. He is the Chairman of
the Nominating Committee and also a member of the Audit and
Remuneration Committees.

Mr Yeo is an Advisor of National Trades Union Congress (NTUC).
He was a Member of Parliament from 1997 to 2015. Mr Yeo is
also a Lead Independent Director of SIIC Environment Holdings
Ltd and G.H.Y. Culture & Media Holding Co. Ltd. Mr Yeo is also
an Independent Director of The Place Holding and Motorway
Automotive Pte. Ltd.

Mr Yeo obtained an Honours degree in Arts and Social Sciences
from the National University of Singapore in 1986 and a master’s
degree in Public Administration and Management in Lee Kuan
Yew School of Public Policy of the National University of Singapore
in 2013. He was conferred Doctorate in Business Administration
by United Business Institutes, Brussels in October 2016.

(N -_S
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TEAM

DALAT KOSITANON
Corporate Services Director

Dalat Kositanon is the Corporate Services Director of Koyo
Group. Her duties are to oversee the administrative and human
resource functions. She has been with Koyo since 1994. Dalat
holds a Postgraduate Diploma in Education and a Master of Arts
degree (Psychology of Education), both from the Institute of
Education, University of London.

GOH HWEE HIONG
Chief Financial Officer

Goh Hwee Hiong is the Chief Financial Officer of Koyo and has
been with Koyo since September 2005. She has more than 6
years of experience in auditing and more than 10 years of
experience in commerce as an accounts manager and finance
manager.

Hwee Hiong is a member of the Institute of Singapore Chartered
Accountants. She holds a Bachelor degree of Accountancy from
the National University of Singapore.

GOH CHIN HIEW
Operations / Commercial Division Director

Goh Chin Hiew is the Operation/Commercial Director of Koyo
and has been with Koyo since February 1999. As the director
of the Operations/Commercial Division, her job scope and
responsibilities cover the tender, procurement, maintenance and
quantity surveying departments.

Her current duties include tendering, procurement, liaising and
coordinating projects for Koyo. She is also the management
representative for the Integrated Management System.

Chin Hiew has more than 25 years of experience in the
engineering and construction industry. She holds a Diploma
in Electrical Engineering from the Ngee Ann Polytechnic of
Singapore.

GOH TECK SOON
Senior M&E Manager

Goh Teck Soon is the Project Manager overseeing major projects
undertaken by Koyo. He has more than 39 years of experience
in M&E engineering. He has been involved in various commercial
and industrial projects including clean room construction in
Singapore prior to joining Koyo in 2011. He holds a diploma in
Mechanical Engineering from the Singapore Polytechnic.
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CORPORATE
GOVERNANCE

Koyo International Limited (the “Company”) is committed to maintaining a high standard of corporate governance
within the Company and its subsidiaries (the “Group”). Good corporate governance establishes and maintains an ethical
environment in the Group, which strives to enhance the interests of the shareholders of the Company (“Shareholders”).
This Corporate Governance Report (“CG Report”) describes the Company’s corporate governance practices that were
in place during the financial year ended 31 December 2022 (“FY2022") with reference made to the Code of Corporate
Governance 2018 (“2018 Code”) and the Listing Manual Section B: Rules of Catalist of the Singapore Exchange
Securities Trading Limited (“SGX-ST") (“Catalist Rules”) and where applicable, it has specified and explained the areas
and reason(s) for any deviations from the 2018 Code.

BOARD MATTERS

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 of Directors’ (“Board”) principal functions include, among others, supervising the overall management of the
business and affairs of the Group and setting the Group’s corporate and strategic policies and direction. The principal
duties of the Board include the following:

e  Protecting and enhancing long-term value and return to its shareholders;

e  Providing leadership and guidance on corporate strategy, business directions, risk management policy and
implementation of corporate objectives;

e Reviewing and approving the annual budget, corporate policies, strategies and objectives for the Group;

e  Ensuring the effectiveness and integrity of Management;

e Conducting periodic reviews of the Group’s risk management systems and the adequacy and effectiveness of
internal controls, including financial, operational, compliance and information controls, and assessing actions
needed to address and monitor any areas of concern;

e Approving nominations to the Board and appointment of key management personnel,

e Ensuring the Group’s compliance with all relevant and applicable laws and regulations; and

e Assuming responsibility for the corporate governance of the Group.
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All Directors objectively discharge their duties and responsibilities at all times as fiduciaries and take decisions in the
interests of the Company. To assist the Board in discharging its responsibilities effectively and efficiently, the Board has
delegated certain responsibilities to the three Board committees, namely, the Audit Committee (“AC”), the Nominating
Committee (“NC”) and the Remuneration Committee (“RC") (collectively, “Board Committees”), which would make
recommendations to the Board. The Board holds the Management of the Company (“Management”) accountable
for performance. The Board Committees operate within clearly defined terms of reference. The terms of reference of
the Board Committees are reviewed on a regular basis to ensure their continued relevance. The Board meets regularly
4 times a year to oversee the business affairs of the Group. The Board is free to seek clarification and information from
Management on all matters within their purview.

Directors facing conflicts of interest recuse themselves from meeting discussions and decisions involving the issues of
conflict.

Ad-hoc meetings are convened at such other times as may be necessary to address any specific significant matters
that may arise. Important matters concerning the Group are also put to the Board for its decision by way of written

resolutions. Meetings via telephone or video conference are permitted by the Company’s Constitution.

Details of the attendance of the Board members at the meetings of the Board and Board Committees for FY2022 are

as follows:
Audit Nominating Remuneration Annual General
Board Committee Committee Committee Meeting
No. of meetings held 4 2 1 1 1
Name of Directors No. of Meetings attended
Wong Loke Tan 4 2 1* 1 1
Yeo Guat Kwang 4 2 1 1 1
Foo Suay Wei 4 2* 1 1* 1
Foo Suay Lun 4 2* 1* 1* 1
Ong Kai Hoe** 2 1 N/A N/A N/A

N/A denotes not applicable
* By invitation
** Appointed on 21 July 2022.

Matters that are specifically reserved for the Board's approval include:

1. Reviewing the composition of the Board annually;

2. Reviewing Board succession plans for Directors, in particular the Managing Director/Chief Executive Officer (“CEO");
3. Corporate strategy and business plans;

4. Capital expenditures;

5. Capital borrowings and financial commitments;
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6. Material interested person transactions;

7. Major funding proposals, investments, acquisitions and divestments;

8. Budgets, financial results announcement, annual report and audited financial statements;
9. Internal controls and risk management strategies and execution;

10. Appointment of Directors and key management personnel;

11. Convening of shareholders’ meetings; and

12. Declaration of interim dividends and proposal of final dividends.

To ensure Directors can fulfill their obligations and to continually improve the performance of the Board, all Directors
are encouraged to undergo continual professional development during the term of their appointment. Professional
development may relate to a particular subject area, committee membership, or key developments in the Company’s
environment, market or operations which may be provided by accredited training providers such as the Singapore
Institute of Directors.

The Directors are also updated regularly with changes to the Catalist Rules, risk management, corporate governance,
insider trading and the key changes in the relevant regulatory requirements and financial reporting standards and the
relevant laws and regulations to facilitate effective discharge of their fiduciary duties as Board or Board Committees
members.

As at the date of this report, all Directors have attended the prescribed sustainability training course authorized by the
Singapore Exchange Regulation Pte. Ltd. (“SGX RegCo") to equip themselves with basic knowledge on sustainability
matters.

New releases issued by the SGX-ST and Accounting and Corporate Regulatory Authority (“ACRA") which are relevant
to the Directors are circulated to the Board. The Company Secretary informs the Directors of upcoming conferences
and seminars relevant to their roles as Directors of the Company. Annually, the external auditors will update the AC
and the Board on the new and revised financial reporting standards that are applicable to the Company or the Group.

All newly appointed Directors will undergo an orientation programme where the Director would be briefed on the
Group's strategic direction, governance practices, business and organisation structure as well as the expected duties
of a Director of a listed company. Appropriate external trainings for Directors conducted by the Singapore Institute of
Directors and other organisation will be arranged when necessary. The Company will also provide training for newly
appointed Directors who have no prior experience as a Director of a Singapore public listed company as prescribed
by the SGX-ST under Rule 406(3)(a) and Practice Note 4D of the Catalist Rules. To get a better understanding of the
Group's business, the Director will also be given the opportunity to visit the Group’s operational facilities and meet
with key management personnel.

The Management provides the Board with adequate and timely information as well as a review of the Group’s
performance prior to the Board meetings to enable the Directors to make informed decisions and discharge their
duties and responsibilities. In view of the Company’s half yearly reporting requirements, the Management provides the
Board with its accounts on a half yearly basis. Financial information, reports and assessments are provided for circular
meetings as well to provide sufficient information to the Board to make their decision.
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All Directors have separate and independent access to the Management and the Company Secretary at all times
through email, telephone and face-to-face meetings. The role of the Company Secretary, the appointment and removal
of whom is a matter for the Board to decide, includes ensuring that Board procedures are followed; applicable rules
and regulations are complied with, ensuring good information flow within the Board and its committees and between
senior management and Non-Executive Directors, facilitating the Directors’ orientation programme, and assisting with
professional developments as required. Any additional materials or information requested by the Directors to make
informed decisions is promptly furnished. Under the direction of the Chairman, the Company Secretary ensures timely
and good information flows within the Board and its Board Committees and between the Management and independent
Directors. The Company Secretary and/or her representative administer, attend and prepare the minutes of all Board
and Board Committee meetings.

The Board in the furtherance of its duties, may seek independent professional advice at the Company’s expense.
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 Board comprises five (5) members with majority of the Board comprising Independent Directors and the Chairman
of the Board is independent. There are three (3) Independent Non-Executive Directors and two (2) Executive Directors
on the Board. As at the date of this CG Report, the Board members are as follows:

Wong Loke Tan (Independent Non-Executive Chairman)
Foo Suay Wei (Managing Director and CEO)

Foo Suay Lun (Executive Director)

Yeo Guat Kwang (Independent Non-Executive Director)
Ong Kai Hoe'" (Independent Non-Executive Director)

Note

(1) Mr Ong Kai Hoe was appointed as Independent Non-Executive Director on 21 July 2022.

The Company is in compliance with Rule 406(3)(c) of the Catalist Rules as the Independent Directors make up at least
one-third of the Board. The NC is satisfied that the Board has substantial independent elements to ensure that objective
judgment is exercised on corporate affairs. The Board comprises a majority of independent and non-executive directors,
with a total of five directors of whom three are independent and non-executive.

The independence of each Director is reviewed annually by the NC.

The NC is of the view that Mr Wong Loke Tan, Mr Yeo Guat Kwang and Mr Ong Kai Hoe are independent. The NC and
the Board have reviewed and ascertained that all Independent Directors are independent according to the 2018 Code,
its Practice Guidance and Rules 406(3)(d)(i) and 406(3)(d)(ii) of the Catalist Rules and has considered the following:

(@) the Independent Directors: (i) are not employed by the Company or any of its related corporations in the current
or any of the past three (3) financial years; and (ii) do not have an immediate family member who is employed or
has been employed by the Company or any of its related corporations in the current or any of the past three (3)
financial years, and whose remuneration is determined by the RC; and
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(b) none of the Independent Directors and their immediate family member had in the current or immediate past
financial year (i) provided or received material services or significant payments to and/or from the Group when
aggregated over any financial year in excess of $$50,000 for services other than compensation for board service;
or (ii) was a substantial shareholder, partner, executive officer or a director of any organisation which provided or
received material services or significant payments to and/or from the Group when aggregated over any financial
year in excess of $$200,000 for services rendered; and

(c) none of the Independent Directors are directly associated with a substantial shareholder of the Company.

In performing the NC's review of the independence of the aforementioned Directors, Mr Yeo Guat Kwang and Mr
Ong Kai Hoe, being members of the NC, have each abstained from participating in the review of the assessment
of his/her independence. In addition, in performing the Board’s review of the independence of the aforementioned
Directors, Mr Wong Loke Tan, Mr Yeo Guat Kwang and Mr Ong Kai Hoe, each abstained from participating in the
review of the assessment of their own independence. The Independent Non-Executive Directors have also confirmed
their independence in accordance with the 2018 Code.

On 11 January 2023, SGX RegCo announced the change of listing rules to limit the nine years tenure of independent
directors serving on the boards of listed companies and to remove the two-tier vote mechanism for listed companies
to retain long-serving Independent Directors who have served for more than nine years. As a transition, independent
director whose tenure exceeds the nine-year limit can continue to be deemed independent until the issuer’s next AGM
to be held in 2024, for the financial year ending on or after 31 December 2023. In view of this, Mr. Yeo Guat Kwang,
who has served for more than 9 years will continue to be deemed independent until the Company’s next AGM to be
held in year 2024.

Board Diversity

The Company recognises and embrace the benefits of diversity of experience, age, skill sets, gender and ethics on the
Board (“Board Diversity”) and views Board Diversity as an essential element to support the attainment of its strategic
objectives and sustainable development. The Company has a written Policy on Board Diversity and maintains a culture
of diversity from a wide talent pool. The Board composition provides a diversity of skills, knowledge, experience,
and their core competencies include relevant industry knowledge and experience, accounting and finance, legal and
corporate governance and strategic planning experience and other aspects of diversity such as gender and age, so as to
avoid groupthink and foster constructive debate. The NC is of the view that no individual or small group of individuals
dominates the Board's decision-making process. In identifying suitable candidates for new appointment to the Board, the
NC will ensure that where possible, female candidates are included for consideration. Nevertheless, gender is but one
aspect of diversity and new directors will continue to be selected based on their merits and the potential contributions
which they can bring to the Board.
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The Board has reviewed and believes that its composition achieves a diversity of skills, knowledge and experience to

the Company as follows:

Number of | Proportion of
Directors Board
Core of Competencies
Accounting/Finance 2 40%
Legal/Corporate Governance 5 100%
Industry/Customer based-knowledge or experience 4 80%
Strategic planning experience 3 60%
Gender
Male 5 100%
Female 0 n.a.
Age
>60 2 40%
<40 3 60%

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

e Annual review by the NC to assess if the existing attributes and core competencies of the Board are complementary

and enhance the efficacy of the Board; and

e Annual evaluation by the Directors of the skill sets the other Directors possess, with a view to understand the
range of expertise which is lacking by the Board.

The NC will consider the results of these exercises in its recommendation for the appointment of new Directors and/or

the re-appointment of incumbent Directors.

The Independent Non-Executive Directors have met at least once without the presence of the Management in FY2022.

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 Chairman and the Managing Director/CEO are separate to ensure an appropriate balance of power,
increased accountability and greater capacity of the Board for independent decision-making. The Chairman and the
Managing Director/CEO are not related to each other nor are they immediate family members.
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As the Independent Non-Executive Chairman, Mr Wong Loke Tan bears the responsibility for overseeing the business of
the Board and, together with the AC, ensures the integrity and effectiveness of the governance process of the Board. He
leads the Board discussions and ensures that Board meetings are convened when necessary. In addition, the Chairman
promotes a culture of openness and debate at the Board; ensures that the Directors receive complete, adequate and
timely information; encourages constructive relations within the Board and between the Board and management; and
facilitates the effective contribution of non-executive Directors. The Chairman chairs the AGM and ensures constructive
communication between shareholders, the Board and management.

Mr Foo Suay Wei as the Managing Director/CEO bears the executive responsibilities for the overall daily operations of
the Group's various businesses. He also oversees the execution of the business and corporate strategy decisions made
by the Board.

All major decisions made by the Board are subject to majority approval of the Board.

Board Membership

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

As at the date of this CG Report, the Board comprises five (5) Directors, two (2) of whom are Executive Directors while
three (3) are Independent Non-Executive Directors.

Date of Last

Date of Initial Re-election/
Name of Directors Position Appointment Re-appointment
Wong Loke Tan Independent Non-Executive Chairman 12.08.2016 27.04.2021
Foo Suay Wei® Managing Director/CEO 26.12.2014 27.04.2021
Foo Suay Lun® Executive Director 01.06.2018 26.04.2022
Yeo Guat Kwang Independent Non-Executive Director 15.07.2009 26.06.2020
Ong Kai Hoe® Independent Non-Executive Director 21.07.2022 N/A

Notes:

(1) Mr Wong Loke Tan was re-designated from an Independent Director to the Independent Non-Executive Chairman on 23 February
2017.

(2) Mr Foo Suay Wei is the brother of Foo Suay Lun.

(3) Mr Foo Suay Lun is the brother of Foo Suay Wei.

(4) Mr Ong Kia Hoe is appointed with effect from 21 July 2022.

N/A denotes not applicable

The NC comprises Mr Yeo Guat Kwang as Chairman, Mr Ong Kai Hoe (who was appointed on 21 July 2022) and

Mr Foo Suay Wei, a majority of whom, including the NC Chairman, are independent. The NC has adopted specific
written terms of reference which includes:

a) reviewing and recommending the nomination or re-nomination of Directors, the appointment and/or replacement
of the Chairman, the CEO and key management personnel, having regard to the contribution and performance;

b) reviewing each of the Director’s independence annually;

c) reviewing whether or not a Director is able to and has been adequately carrying out his duties as a Director;
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d) reviewing of training and professional development programmes for the Board of Directors:

e) considering whether or not a Director who has multiple board representations is able to and has been adequately
carrying out his duties as a Director of the Company;

f)  reviewing the composition of the Board annually; and
g) reviewing of Board succession plans for Directors.

The NC also ensures that the Board, as a whole, possesses the core competencies required by the 2018 Code. All
Directors are required to submit themselves for re-nomination and re-election at regular intervals and at least every
three (3) years.

Before making its recommendation to the Board for the re-appointment of a retiring Director, the NC takes into
consideration the current needs of the Board, the Director’s contribution and performance which are determined by
factors such as attendance, preparedness, participation and candour (as well as contribution to the effectiveness of the
Board). The Director is also assessed based on his ability to adequately carry out the duties expected while performing
his roles in other companies or other appointments.

Under Regulation 100 of the Company’s Constitution, one third (1/3) of the Board is to retire by rotation and subject
themselves to re-election by shareholders at every AGM provided that the Directors to retire from office, have been
serving the longest in office since their last re-election or appointment. Under Regulation 100A of the Company's
Constitution, the retiring Director shall be eligible for re-election.

Mr Wong Loke Tan who was last re-elected on 27 April 2021 is due to retire at the forthcoming AGM for re-election
pursuant to Regulation 100 of the Company’s Constitution. Mr Ong Kai Hoe who was appointed on 21 July 2022 is
also due to retire at the forthcoming AGM for re-election pursuant to Regulation 103 of the Company’s Constitution.
The NC, having reviewed and being satisfied with their overall contribution and performance as Directors of the
Company, has recommended that Mr Wong Loke Tan and Mr Ong Kai Hoe be nominated for re-election at the
forthcoming AGM.

Mr Wong Loke Tan will, upon re-election as a Director of the Company, remain as an Independent Non-Executive
Chairman of the Company, a member of the Audit Committee and Remuneration Committee. The Board considers
Mr Wong Loke Tan to be independent for the purposes of Rule 704(7) of the Catalist Rules.

Mr Ong Kai Hoe will, upon re-election as a Director of the Company, remain as an Independent Non-Executive Director
of the Company, the Chairman of Remuneration Committee and a member of the Audit Committee and Nominating

Committee. The Board considers Mr Ong Kai Hoe to be independent for the purposes of Rule 704(7) of the Catalist Rules.

Please refer to pages 33 to 38 of this annual report for information on the Directors nominated for re-election required
under Rule 720(5) of the Catalist Rules.

New Directors are appointed by the Board upon the recommendation of the NC. In the nomination and selection process,
the NC first considers the range of skills and experience required in the light of the following:

a) Strategic direction and progress of the Group;
b) Current composition of the Board; and

c¢) Element of independence.
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After which, the NC will source for potential candidates, usually through recommendations from Directors and
Management. However, external help may also be sought to source potential candidates. Next, the NC will conduct
interviews and assess the suitability of the short-listed candidates. The NC would recommend the selected candidate
to the Board for consideration and approval. The criteria used to short-list candidates include possession of expert
knowledge that meets the needs of the Company, the ability to commit time, character, business experience and
acumen.

Notwithstanding that some of the Directors have multiple board representations, the NC and Board is satisfied that
each Director is able to and has been adequately carrying out his duties as a Director of the Company. The Board does
not propose to set the maximum number of listed company board representations which Directors may hold until such
need arises.

The considerations in assessing the capacity of Directors include, inter alia, (i) Expected and/or competing time
commitments of Directors, including whether such commitment is a full-time or part-time employment capacity;
(ii) Geographical location of Directors; (iii) Size and composition of the Board; (iv) Nature and scope of the Group's
operations and size; and (v) Capacity, complexity and expectations of the other listed Directorships and principle
commitments held.

The NC would continue to review from time to time the board representations of each Director to ensure that the
Directors continue to meet the demands of the Group and are able to discharge their duties adequately.

The Company currently does not have any alternate Directors.

Key information regarding the Directors, including their principal commitments, Directorships in other listed companies
are set out in the Board Members’ section in page 11 of this annual report.

Board Performance

Principle 5: The Board undertakes a formal annual assessment of its effectiveness as a whole, and that of
each of its board committees and individual Directors.

The NC decides on how the Board'’s, Board Committees’ and individual Directors’ performance is to be evaluated and
proposes objective performance criteria, subject to the Board’s approval, which address how the Directors have enhanced
long-term shareholders’ value. The Board has also implemented a process to be carried out by the NC for assessing
the effectiveness of the Board as a whole and Board Committees and for assessing the contribution of each individual
Director to the effectiveness of the Board. Each member of the NC shall abstain from voting on any resolution in respect
of the assessment of his performance or re-nomination as a Director. On a yearly basis, each member of the Board is
assessed individually according to, among other things, his/her contributions and effectiveness.

The NC reviews the criteria for evaluation annually and makes changes where necessary to ensure that the criteria is
able to provide an accurate and effective performance assessment taking into consideration industry standards and
the economic climate with the objective to enhance long term shareholder’s value, thereafter propose amendments if
any, which would be subject to the approval of the Board.

The review parameters for evaluating each Director include, inter alia, the following:

i. attendance at Board and Board Committee meetings;

ii. preparedness and participation at meetings;
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iii. availability for consultation and advice, when required; and
iv. knowledge, abilities, teamwork and integrity.

The NC also assessed the effectiveness of the Board as a whole by evaluating factors such as the adequacy and size
of the Board, the individual Director’'s contribution towards the effectiveness of the Board, the Board’s access to
information, Board processes and accountability and communication with senior management. Each Director completes
a self-evaluation checklist which integrates the assessment of the Board, Board committees, Chairman and individual
Directors. No external facilitator was used in the evaluation process of the individual Directors and the Board.

The NC has assessed the current Board and Board Committees’ performance to-date, as well as the performance of each
individual Director and is of the view that the performance of the Board as a whole, and of each individual Director
has met their performance objectives.

REMUNERATION MATTERS

Procedures for Developing Remuneration Policies

Principle 6: The Board has a formal and transparent procedure for developing policies on Director and
executive remune