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CHAIRMAN’S MESSAGE

DEAR SHAREHOLDERS,

On behalf of my fellow board members, | would like to present to you the annual report for Adventus
Holdings Limited and its subsidiaries (the “Company” or collectively the “Group”) for the financial year
ended 31 December 2020 (“FY2020").

Since 2017, the Group has been allocating its resources to focus fully on the Property and Hospitality
business. The Group’s current development is located in Vietnam, namely the Da Nang 5-Star Hotel
Development and Hoi An 5-Star Resort project, both of which commenced in 2018.

Over the past 12 months, the 2019 Novel Coronavirus (“COVID-19”) has brought about unprecedented
challenges to the global economy growth. The outbreak of COVID-19 has led to precautionary and
containment measures implemented by various governments to prevent the transmission of COVID-19.
As a result, travel and tourism industry faced the most hits due to global travel coming to a standstill.

The Group’s primary focus has been on the safety and well-being of our employees and business
partners. Hence, we are taking responsible actions to prevent further spread of the virus in the
community. During FY2020, albeit the intermittent disruptions to constructions due to lockdown in
Vietnam amid the COVID-19 pandemic, development works continued to progress at a slower rate than
previously scheduled. As a result, the Group expects that the completion of both developments will be
delayed to some degree.

2 Annual Report 2020 | Adventus Holdings Limited [H’EL




CHAIRMAN’S MESSAGE

Taking into account the above developments in relation to changes (if any) to Vietnam’s travel restrictions
on foreigners and the impact of COVID-19 situation on its hospitality assets, the Group decided to
postpone the opening of both the hotels until further notice.

As the Group’s various hospitality projects have not been completed and accordingly the Group
recorded no revenue from its hospitality projects, the Group recorded a loss of S$0.6 million in FY2020.
This loss is lower than its previous loss of S$0.80 million in FY2019. The reduction is largely due to
reduced administrative and other cost, as part of the Group’s proactive measures to contain costs and
conserve cashflows in the face of the global downturn.

The Group’s wholly owned subsidiary, ADV S3 Private Limited (“ADV 83”), had entered into a joint
venture agreement (“dV Agreement”) on 19 April 2018 with Panthera Company Limited. As the project
encountered multiple delays beyond the reasonable controls of all parties, the Group subsequently
terminated the JV Agreement on 30 December 2019 and exercised its rights to recall the loan. The loan
was repaid partially in FY2020 and fully repaid after the reporting period, i.e., January 2021.

The Group believes that the business environment will change for the better ultimately. The Group is
actively exploring alternative business opportunities, apart from its existing business and hospitality
developments in Vietham. Considering the aforementioned developments and uncertainties, the Group
will continue to adopt a conservative cautious approach keeping a close watch on the developments
of the COVID-19 situation and will seek to realize business opportunities as and when they arise. The
Company will make further announcements via SGXNET as and when there are material developments
to keep shareholders updated.

| am very thankful to have the support and guidance of our Board and the management team in
their efforts to provide reliable and trustworthy services. Also, | would also like to thank our valued
shareholders for your understanding and unwavering support throughout the course of this financial
year. We believe that the Group is an undervalued company with strong growth potential ahead. Under
the stewardship of the board of directors and our management team, we will ride through this storm
and emerge stronger in FY2021.

Teh Chong Seng
Chairman and Executive Director
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BOARD OF DIRECTORS

Mr Teh Chong Seng
Chairman and Executive Director

Mr Teh was appointed as Chairman and Executive Director of the Company on 8 June 2020.

Mr Teh has more than 35 years of experience in the securities and capital markets of Asia Pacific. He
had previously held senior executive positions with regional securities firm, and investment firms that
focus on equities in South East Asia and Asia Pacific in general.

Mr. Teh has previously been a Senior Vice President of Maybank Kim Eng Securities for more than
30 years and is a Non-Executive Director of Higashi & Sons K.K. to manage investments in the
commodities and resources industries or value chain.

Mr Chin Rui Xiang
Executive Director

Mr Chin was appointed as Executive Director of the Company on 14 March 2018. He has previously
worked in a variety of management roles in listed construction companies and hotel management
companies whilst being based in Ho Chi Minh City, Vietnam. He has overseen operations of one
major project and assisted in securing two other projects in Vietnam. He is well versed in business
development as well as deal structuring to safeguard listed companies’ interests.

Mr Chin graduated with a Bachelor of Building and Project Management programme (BBPM) which is a
partnership program between Singapore University of Social Sciences and BCA Academy.

Mr Gersom G Vetuz
Non-Executive Independent Director

Mr Vetuz was appointed as Non-Executive Independent Director of the Company on 15 September
2008. He is presently the Chairman of the Audit Committee and is a member of the Remuneration and
Nomination Committee.

Mr Vetuz has more than 41 years of experience in public accounting firms in Singapore, and extensive
experience in financial audits of multinational companies, public listed companies and local companies
in various industries. Mr Vetuz was previously an Audit Principal at Deloitte & Touche Singapore and a
Partner at Moore Stephens LLP, Singapore.

Mr Vetuz obtained a Bachelor’s degree in Business Administration (Major in Accounting) in 1965 from
the University of the East, Manila, Philippines. He qualified as a Certified Public Accountant in the
Philippines in 1967. In 1982, he attended the Executive Program in Business Administration at Columbia
University, New York, USA.
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Mr Loh Eu Tse Derek
Non-Executive Independent Director

Mr Loh was appointed as Non-Executive Independent Director of the Company on 25 July 2014. He
chairs the Nominating Committee and is a member of the Audit and Remuneration Committees.

Mr Loh graduated from University of Cambridge with Honours in 1990. He obtained his barrister-at-
law in England before proceeding to his call as an advocate and solicitor in Singapore in 1993. Since
then he has been in active practice in the area of construction and engineering law. He is presently
practicing in TSMP Law Corporation Singapore as an executive director and currently, he sits on the
Board of listed companies in Singapore and abroad, including Federal International (2000) Limited, K2
F&B Holdings Limited, Kitchen Culture Holdings Ltd., Vibrant Group Limited and Vietnam Enterprise
Investment Limited.

Mr Loh is a member of the Board of Governors of Saint Joseph Institution International and is on the
Board of Trustees of Saint Joseph'’s Institution Foundation (Singapore), a charity organisation.

Mr Wong Loke Tan
Non-Executive Independent Director

Mr Wong was appointed as Non-Executive Independent Director of the company on 11 May 2017. He
chairs the Remuneration Committee and is a member of the Audit 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 well 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. Currently, he sits on the
Board of listed companies in Singapore and abroad, including Koyo International Limited, Union Steel
Holdings Limited, K2 F&B Holdings Limited and International Cement Group Limited.

Mr Wong is dedicated to contributing to civic organizations 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 contributions and services.

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.
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Mr Wong Sonny Wing Doug
Project Director

Mr Wong was appointed as Project Director of the Company on 14 March 2018.

Mr Wong has professional experience in engineering consultancy and real estate development with
companies of diverse organisational and operating environments. He was able to build his skillset in
project management and corporate governance at his last tenure as Deputy Project Director for M+S
Pte Ltd, the Malaysian-Singapore JV company formed to manage the development of two internationally
recognised, award-winning, mixed-use developments in Singapore with combined gross development
value (GDV) of S$11 billion.

Mr Wong obtained a Bachelor Degree of Applied Science in Geological Engineering from the University
of British Columbia, Canada.

Mr Yau Woon Soon
Chief Financial Officer

Mr. Yau Woon Soon joined the Company as the Chief Financial Officer with effect from 18 August 2020.
He is responsible for the overall financial, accounting, compliance reporting and internal control functions
of our Group. He is also in-charge of liaising with and reporting to our Audit Committee on the Group’s
accounting and financial matters. Mr. Yau started his career as an auditor with Ernst & Young and
subsequently joined Shell Business Operations as a management accountant.

Mr. Yau is a non-practising member of the Association of Chartered Certified Accountants.
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The Listing Manual — Section B: Rules of Catalist (“Catalist Rules”) issued by the Singapore Exchange Securities Trading
Limited (“SGX-ST") require an issuer to describe, in its annual report, its corporate governance practices with specific reference
to the principles and the provisions of the Code of Corporate Governance (“Code”). An issuer must comply with the principles
of the Code. Where an issuer’s practices vary from any provisions of the Code, it must explicitly state, in its annual report, the
provision from which it has varied, explain the reason for variation, and explain how the practices it had adopted are consistent
with the intent of the relevant principle.

The board of directors (“Board”) of Adventus Holdings Limited (“Company”, and together with its subsidiaries, the “Group”) is
committed to maintaining a high standard of corporate governance and transparency to protect the interests of shareholders,
employees and other stakeholders, and to promote investors’ confidence. In line with its commitment, the Company regularly
reviews its corporate governance policies and practices to strive to fully comply with the revised Code of Corporate Governance
2018 (“2018 Code”) and the accompanying Practice Guidance and where applicable, the Catalist Rules.

In accordance with Rule 710 of the Catalist Rules, this report (“CG Report”) sets out the Company’s corporate governance
practices with specific reference to the principles and the provisions of the 2018 Code, which was set out in the Catalist Rules
in 6 August 2018, following from the publication of the 2018 Code by the Monetary Authority of Singapore. The Company
believes that it has largely complied with the spirit and intent of the 2018 Code and in areas where the Company’s practices
have deviated from the 2018 Code, the rationale for the same is provided herein.

The 2018 Code is divided into five main sections, namely:

BOARD MATTERS

REMUNERATION MATTERS
ACCOUNTABILITY AND AUDIT
SHAREHOLDER RIGHTS AND ENGAGEMENT
MANAGING STAKEHOLDERS RELATIONSHIPS

moow»

Provision 1.1: Directors are fiduciaries who act objectively in the best interests of the company and hold
Management accountable for performance. The Board puts in place a code of conduct and ethics, sets appropriate
tone-from-the-top and desired organisational culture, and ensures proper accountability within the company.
Directors facing conflicts of interest recuse themselves from discussions and decisions involving the issues of
conflict.

The Board is responsible for setting the strategic, performance and business directions of the Group and is collectively
responsible for its long-term success. The Board provides oversight to Management and is accountable to shareholders.
Management also plays a pivotal role in providing Board members with complete, adequate and timely information to assist the
directors in the fulfilment of their responsibilities.

During the financial year ended 31 December 2020 (“FY2020”), apart from its statutory duties, the Board performed the
following:

. reviewing and setting the strategic direction and long-term goals of the Group and ensuring that adequate resources are
available to meet these objectives;

o reviewing and approving the Group’s annual budgets, major funding proposals, investment and divestment proposals
and interested person transactions of a material nature;

U overseeing the business affairs of the Company and monitor the performance of the management;

o establishing and overseeing the processes of evaluating the adequacy of internal controls, risk management and
financial reporting and compliance;
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o setting the Group’s values and standards of conduct and ensuring the obligations to shareholders and other
stakeholders are understood and duly met;

o considering sustainability issues such as environmental and social factors, as part of its strategic formulation;

. ensuring the Group’s compliance with relevant laws, regulations, policies, directives, guidelines, internal codes of
conduct and obligations to shareholders;

. ensuring accurate, adequate and timely reporting to, and communication with shareholders;

. approving all Board appointments or re-appointments and appointments of key management personnel as well as
evaluating their performance and reviewing their compensation packages; and

. reviewing and approving the financial results of the Group and the audited financial statements and timely
announcements of material transactions.

The Board exercise due diligence and independent judgement in dealing with the business affairs of the Group and is obliged
to act in good faith. It works with management, its independent auditors and internal auditors to make objective decisions in
the interest of the Group. The directors on the Board have the core competencies and diversity of experience to enable them to
contribute effectively. The Board is also supported by three Board committees (as defined below) to facilitate the discharge of
its functions to which it was delegated to execute specific areas of the Board responsibilities.

Each director is required to promptly disclose any conflict or potentially conflict of interest, whether direct or indirect, in relation
to a transaction or proposed transaction with the Group as soon as it is practicable after the relevant facts have been come
to his knowledge. On an annual basis, each director is also required to submit details of his associates for the purpose of
monitoring interested person transactions. Where a director has a conflict or potential conflict of interest in relation to any
matter, he should immediately declare his interest when the conflict-related matters is discussed, unless the Board is of the
opinion that his presence and participation is necessary to enhance the efficacy of such discussion. Nonetheless, he is abstain
from voting in relation to the conflict-related matters.

Provision 1.2: Directors understand the company’s business as well as their directorship duties (including their
roles as executive, non-executive and independent directors). Directors are provided with opportunities to develop
and maintain their skills and knowledge at the company’s expense. The induction, training and development
provided to new and existing directors are disclosed in the company’s annual report.

Newly appointed director will receive a thorough briefing by existing directors and management of the Company
(“Management”) on the Group’s business, operation and governance practices. In compliance to the amended Catalist Rule
406(3)(a), newly appointed Directors who do not have prior experience as director of a public listed company in Singapore must
undergo training courses organized by Singapore Institute of Directors (“SID”) as prescribed by the Exchange. As at date of this
report, there was one (1) new director appointed during FY2020, Mr Teh Chong Seng who was appointed on 8 June 2020 and
has completed the prescribed training courses organized by SID during the year.

The directors are provided with briefings from time to time and are kept updated on relevant laws and regulations, including
directors’ duties and responsibilities, corporate governance and developing trends, insider trading and financial reporting
standards and are encouraged to attend workshops and seminars to enhance their skills and knowledge, so as to enable them
to properly discharge their duties as Board or Board Committee members. The directors also receive updates on the business
of the Group through regular scheduled meetings and ad-hoc Board meetings.

The Company will fund directors’ participation at industry conferences, seminars or any training programme in connection with
their duties as directors.

As and when there are changes to regulations and or accounting standards, the Company will arrange for the Board to be
updated, either by the Company Secretary and/or its other professional consultants depending on the type of changes to the
regulatory changes and the implications on the Company and/or the Director’s continuing obligations and various requirements
expected of a listed company. During FY2020, the Board received updates by the Company Secretary and continuing sponsor
on updates relating to the changes in the Catalist Rules and Code. The independent auditors have briefed the Audit Committee
members on developments in accounting and governance standards and Audit Committee members have provided such
updates to the Board members.
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In addition, the Executive Chairman and Executive Director constantly update Board members on business and strategic
developments of the Group and overview of the industry trends at regular schedule meetings and ad-hoc Board meetings.
Directors can request for further explanations, briefings or information on any aspects the Group’s business issues from the
Management.

Provision 1.3: The Board decides on matters that require its approval and clearly communicates this to
Management in writing. Matters requiring board approval are disclosed in the company’s annual report.

The Board has established guidelines governing matters that require the Board’s approval. A delegation of authority matrix
provides clear directions to the Management on matters requiring the Board’s specific approval. The matters require Board’s
approval include:

(i) statutory requirement such as approval of annual report and financial statements;

ii) other requirements such as half year and full year results announcements;

i) corporate strategic directions, strategies and action plans;

(iv) issuance of key policies and key business initiatives;

(v) authorization of acquisition / disposal and other material transactions;

(vi) declaration of interim dividends and proposal of final dividends;

(vil  convening of Shareholders’ Meetings;

(viil  any other matters as prescribed under the relevant legislations and regulations, as well as the provisions of the

Company’s Constitution.

Provision 1.4: Board committees, including Executive Committees (if any), are formed with clear written terms of
reference setting out their compositions, authorities and duties, including reporting back to the Board. The names
of the committee members, the terms of reference, any delegation of the Board’s authority to make decisions, and
a summary of each committee’s activities, are disclosed in the company’s annual report.

The Board has delegated certain responsibilities to the three committees to assist in the execution of the Board responsibilities.
These committees (each, a “Board Committee” and collectively, the “Board Committees”) include: the Audit Committee (the
“AC”), the Remuneration Committee (the “RC”) and the Nominating Committee (the “NC”).

Each Board Committee function within clearly defined terms of references and operating procedures, which will be reviewed on
a regular basis by the Board to ensure adherence to the Code and Catalist Rules. The effectiveness of each committee will also
be constantly reviewed by the Board. More information on the Board Committees can be found in the respective sections of
the Board Committees in this CG Report. The Board Committees are required to report to the Board.

Further details on each Board Committee, including the composition, terms of reference, any delegation of the Board’s authority
and summary of the respective committee’s activities are set out in the below sections of the CG Report.

Provision 1.5: Directors attend and actively participate in Board and board committee meetings. The number of
such meetings and each individual director’s attendances at such meetings are disclosed in the company’s annual
report. Directors with multiple board representations ensure that sufficient time and attention are given to the
affairs of each company.
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The Board meets on a half yearly basis, and as and when circumstances required. During FY2020, the frequency of meetings
held, and the attendance of each member of the Board and Board Committees are as follows:

3 3 2 2

Mr Teh Chong Seng 2 2* 1* 1*
Mr Chin Rui Xiang 3 3* 2F 2"
Mr Gersom G Vetuz 3 3 2 2
Mr Loh Eu Tse Derek 3 3 2 2
Mr Wong Loke Tan 3 3 2 2

* Attendance by invitation of the respective Board Committee

Note:

(1 Mr Teh Chong Seng was appointed as Chairman and Executive Director on 8 June 2020.

To facilitate the meetings, the Company’s Constitution allow for meetings to be held through telephone and/or videoconference.
The Company’s Constitution and the Board Committees’ Terms of References allow for decision / resolution to be passed by
circulating resolutions / resolutions in writing.

The Board considers the attendance of the Directors’ at Board meetings as important but not the sole criterion in measuring
their respective contributions. The provision of guidance and advice on matters relating to the Group are examples of factors
that the Board takes into account when reviewing the contribution of each Director.

Provision 1.6: Management provides directors with complete, adequate and timely information prior to
meetings and on an on-going basis to enable them to make informed decisions and discharge their duties and
responsibilities.

Directors are furnished with complete and adequate information related to agenda items in a timely manner for them to make
informed decisions and discharge their duties and responsibilities.

The Board receives half yearly management financials statements, periodic cash flow projections, annual budget and
explanation on material forecasts variances from Management. This is so to ensure that the Board is able to contribute
meaningfully during Board meetings so to enable them to understand the business activities of the Company and oversee the
Group’s operational and financial performance. The Board is also kept appraised on a regular basis as and when there are any
significant developments or events relating to the Group’s business operations.

Board papers prepared for each meeting are usually circulated prior to each meeting to allow sufficient time for review by the
Directors. Directors are also entitled to request from Management additional information as needed and the Management shall
provide the same in order for them to make informed decisions.

Provision 1.7: Directors have separate and independent access to Management, the company secretary, and
external advisers (where necessary) at the company’s expense. The appointment and removal of the company
secretary is a decision of the Board as a whole.

The Directors have separate and independent access to the Management and Company Secretary at all times. The Company
Secretary is responsible for facilitating communications within the Board Committees, Board and Management, as well as
attending all Board Committees and Board meetings and preparing the relevant minutes of such meetings. Prior to each
meeting, the minutes of the previous Board Committees and Board meetings will be circulated in advance to all the respective
Board Committee and Board members. The Company Secretary will also provide its advice on governance matters and ensure
that the respective meetings are in accordance to the Constitution and applicable rules and regulations (such as the Companies
Act, Chapter 50 of Singapore (“Companies Act”) and the Catalist Rules) are complied with.
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Individually or collectively, for matters that affect the Group, Directors can obtain independent professional advice at the
Company’s expense where required. The appointments of such independent professional advisors are subject to approval of
the Board.

The appointment and removal of the Company Secretary are subject to the approval of the Board.

Provision 2.1: An “independent” director is 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 in the best interests of the company.

At the date of this CG Report, the Board comprises of two (2) Executive Directors and three (3) Non-Executive Independent
Directors. The table below summarizes the Board composition and its Board Committees for FY2020 as follows:

Mr Teh Chong Seng! Chairman and Executive - - -
Director
Mr Chin Rui Xiang Executive Director - - -
Mr Gersom G Vetuz Non-Executive Independent Chairman Member Member
Director
Mr Loh Eu Tse Derek Non-Executive Independent Member Chairman Member
Director
Mr Wong Loke Tan Non-Executive Independent Member Member Chairman
Director
Note:
(1) Mr Teh Chong Seng was appointed as Chairman and Executive Director on 8 June 2020.

The Board considers the existence of relationships or circumstances, including those identifies by the 2018 Code and Catalist
Rules,that are relevant to determine whether a Director is independent. Pursuant to Catalist Rule 406(3)(d), a director will not be
independent if he is employed or has been employed by the Company or any of its related corporations in the current or any of
the past three financial years; if he has an immediate family member who is employed or has been employed by the Company
or its related corporations for the past three financial years and whose remuneration is determined by the Remuneration
Committee. When read with Practice Guidance 2 of the 2018 Code, which is also adopted by the Board, an independent
director is defined as one who is independent in conduct, character and judgement, and 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 judgement in the best interests of the Company. In addition,
the NC and the Board considers whether:

i. the director (or an immediate family member) provided to or received from the Company and/or its subsidiaries any
significant payments or material services, other than compensation for board service, in the current or immediate past
financial year;

ii. the director (or an immediate family member of the director) is or was a substantial shareholder or partner (with 5% or
more stake) or executive officer or director of a third party providing or receiving significant payments or material services
from the Company and/or subsidiaries in the current or immediate past financial year; or

ii. the director (or an immediate family member of the director) is or has been directly associated with a substantial
shareholder of the Company in the current or immediate past financial year;
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Each Non-Executive Independent Director is required to complete an annual declaration respectively to confirm their
independence based on the guidelines set out in the 2018 Code.

The Non-Executive Independent Directors have confirmed that they do not have any relationship with the Company or its
related corporations, its substantial shareholders or its officers that could interfere, or be reasonably perceived to interfere, with
the exercise of their independent business judgement and the discharge of their duties.

Each of the Non-Executive Independent Directors had recused themselves from the Board’s deliberations on their respective
independence.

The Board recognizes that the Non-Executive Independent Directors may over time develop significant insights in the Group’s
business and operations, and can continue to provide noteworthy and valuable contribution objectively to the Board as a
whole.

Mr Gersom G Vetuz (“Mr Gersom”), who is the Non-Executive Independent Director of the Company, has served the Board
beyond nine (9) years from the date of his first appointment. The Board (with Mr Gersom abstaining from the review) had
rigorously reviewed and agreed that Mr Gersom had participated, deliberated and always expressed his views independently
and objectively. The Board acknowledges that Mr Gersom brings invaluable expertise, experience and knowledge to the Board.
Mr Gersom is familiar with the Group’s business and will continue to contribute positively to the Group. Despite his length of
service, the Board has determined that Mr Gersom remains independent in terms of character and judgement and can continue
to be considered independent director. The NC further noted that there were no relationships or circumstances which affected
or likely to affect his independence or the discharge of his responsibilities as independent director.

Pursuant to Rule 406(3)(d)(iii) of the Catalist Rules that will come into effect on 1 January 2022, the appointment of an
independent director who has served an aggregate period of more than nine (9) years (whether before or after listing) will be
subject to a two-tier voting process. The continued appointment of such person as an independent director has to be approved
in separate resolutions by (A) all shareholders; and (B) shareholders, excluding the directors and the chief executive officer, and
associates of such directors and chief executive officer. Accordingly, Mr Gersom will be required to adhere to the above two tier
voting mechanism should he wish to seek for re-election.

Provision 2.2: Independent directors make up a majority of the Board where the Chairman is not independent.

The Chairman of the Board is not independent and the independent directors make up majority of the Board. The composition
of the Board is reviewed on an annual basis by the Nominating Committee (“NC”) to ensure that the Board collectively possess
the necessary expertise for the effective functioning of and has the appropriate diversity mix to ensure that the power and
authority of the Board does not vest in only one person.

Further details on each of the Board Committees, including their respective terms of reference are set out in the below sections
of this CG Report.

Provision 2.3: Non-executive directors make up a majority of the Board.

Three (3) out of five (5) of the Board members, representing a majority, are Non-Executive Independent Directors. There are no
alternate directors appointed to the Board as of the date of this CG Report.

Provision 2.4: The Board and board committees are of an appropriate size, and comprise directors who as a group
provide the appropriate balance and mix of skills, knowledge, experience, and other aspects of diversity such as
gender and age, so as to avoid groupthink and foster constructive debate. The board diversity policy and progress
made towards implementing the board diversity policy, including objectives, are disclosed in the company’s annual
report.

The NC conducts its annual review on the size and composition of the Board which comprises members from different
backgrounds and whose core competencies, qualifications, skills and experiences are extensive.

Considering the current scope and nature of the Group’s operations, the NC is satisfied that the Board composition and size is
adequate to meet the Company’s existing scope and the nature of its operations.

The Board collectively has the relevant competencies to facilitate effective decision making for the existing needs and demands
of the Group’s businesses.
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The Company recognises and embraces the benefits of having diversity amongst its Board members to prevent the Board’s
decision—-making processes from being dominated by any individual or group of individuals. In addition, this is to ensure that the
Board has a balance and mix of skills, knowledge, experience and diversity of perspectives appropriate to the requirements of
the Company’s business. The selection of candidates are based on a range of diverse perspectives, including but not limited
to gender, age, cultural and educational background, experience (professional or otherwise), skills and knowledge. The ultimate
decision will be made upon the merits and contribution that the selected candidates will bring to the Board.

Each Director has been appointed based on his calibre and experience. As the Board of the Company, the directors possess
core competencies such as accounting, finance, business, investment, legal and management experience, industry knowledge
and strategic planning experience. Collectively, they provide constructive advice and guidance for effective discharge by the
Board of its principal functions over the Group’s strategies, businesses and other affairs.

The Board and Management fully appreciate that an effective and robust board whose members engage in open and
constructive debates and constantly challenge Management on their assumptions and proposals is fundamental to good
corporate governance. The Board also aids in the development of strategic proposals and oversees the effective implementation
by Management to achieve the objectives.

Provision 2.5: Non-executive directors and/or independent directors, led by the independent Chairman or other
independent director as appropriate, meet regularly without the presence of Management. The chairman of such
meetings provides feedback to the Board and/or Chairman as appropriate.

During FY2020, the Non-Executive Independent Directors met periodically without the presence of the Management, the
Executive Chairman and Executive Director to discuss and evaluate the performance of Management and thereafter, provide
feedback to the Executive Chairman after such meetings.

Provision 3.1: The Chairman and the Chief Executive Officer (“CEQ”) are separate persons to ensure an appropriate
balance of power, increased accountability, and greater capacity of the Board for independent decision making

Provision 3.2: The Board establishes and sets out in writing the division of responsibilities between the Chairman
and the CEO.

The Company is cognisant of the principle that there should be a clear division of responsibility between the Chairman and the
Chief Executive Officer (“CEO”) or the CEO equivalent, to ensure an appropriate balance of power, increased accountability and
greater capacity of the Board for independent decision-making. Currently, the Company does not have a CEO. The Executive
Chairman and Executive Director are responsible for running the operations of the Company.

The Executive Chairman plays a pivotal role in fostering constructive dialogue between shareholders, the Board and
Management. This includes:

(@) promoting a culture of openness and debate at the Board;
(b) facilitating the effective contribution of all directors; and
(c) promoting high standards of corporate governance.

The Chairman of the Board, AC, RC and NC will normally be present at the general meetings to answer any questions relating
to the work of their respective committees. The independent auditors are also present to assist the directors in addressing
queries from the shareholders on the conduct of audit and the preparation and content of the auditors’ report.

Mr Teh Chong Seng (“Mr Teh”) discharged his duty as Chairman and Executive Director of the Company objectively with the
help of other Board members. He plays a role in mapping out the directions for the Group’s growth at a strategic level and
from the business development perspective. Mr Teh also exercises control over the quality and timeliness of information flow
between Management and the Board. He chairs Board meetings and monitors the translation of the Board’s decisions to
Management. He ensures effective communication with shareholders at the shareholders’ meetings. In addition, he promotes
high standards of corporate governance in compliance with the 2018 Code.
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Provision 3.3: The Board has a lead independent director to provide leadership in situations where the Chairman
is conflicted, and especially when the Chairman is not independent. The lead independent director is available to
shareholders where they have concerns and for which contact through the normal channels of communication
with the Chairman or Management are inappropriate or inadequate.

Currently, the Company does not have a lead independent director as the Company does not have a CEOQ and majority of the
Board comprises Non-Executive Independent Director. Matters in relation to remuneration, succession, and audit are deliberated
by the respective Board Committees that comprises Independent Directors only. However, in the event circumstances arise
where the Chairman is conflicted, the Chairman will recuse himself from voting. If there is any query or request on any matters
which requires a lead independent director’s attention, the Board will look to appoint and/or redesignate an existing independent
director to become a lead independent director to provide oversight and leadership. As of date of this CG Report, there has
been no such scenarios where the Chairman is conflicted and no query or request on any matters which requires a lead
independent’s attention.

Provision 4.2: The NC comprises at least three directors, the majority of whom, including the NC Chairman, are
independent. The lead independent director, if any, is a member of the NC.

The NC currently comprises three (3) Non-Executive Independent Directors, all of whom, including the NC Chairman, are
independent. The NC members as at the date of this Annual Report are:

Mr Loh Eu Tse Derek (Chairman) Non-Executive Independent Director
Mr Gersom G Vetuz Non-Executive Independent Director
Mr Wong Loke Tan Non-Executive Independent Director

Provision 4.1: The Board establishes a NC to make recommendations to the Board on relevant matters relating to:

(a) the review of succession plans for directors, in particular the appointment and/or replacement of the
Chairman, the CEO and key management personnel;

(b) the process and criteria for evaluation of the performance of the Board, its board committees and directors;

(c) the review of training and professional development programmes for the Board and its directors; and

(d) the appointment and re-appointment of directors (including alternate directors, if any).

The key written terms of reference of the NC are as follows:

(a) review and recommend the Board’s structure, size and composition;

(b) identify suitable candidates and to review all nominations for appointments and re—election to the Board;

(©) determine the independent status of the directors annually;

(d) determine whether a director is able to and has been adequately carrying out his duties and responsibilities as a director
of the Company, including time and effort contributed to the Company, attendance at meetings of the Board and Board
Committees, participation and contributions at meetings, and taking into consideration the Director’s number of listed

company board representations and other principal commitments;

(e) evaluate the performance and effectiveness of the Board as a whole, the Board Committees and the contribution of
each director;

) review of board succession plans for directors, in particular, the Chairman and CEO (if any) and key management
personnel and makes recommendations to the Board with regards to any adjustments that are deemed necessary;
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(9 review the training and professional development programmes for the Board and key management personnel from time
to time; and

(h) review, as appropriate, the independence of any director who has served on the Board beyond nine years from the date
of his first appointment.

For the review of succession plan and Board’s composition for FY2020, the NC also took into consideration the amendments
to the Catalist Rules that will come into effect from 1 January 2022 in relation to the continued appointment of an Independent
Director who has served for an aggregate period of more than nine years.

Provision 4.3: The company discloses the process for the selection, appointment and reappointment of directors
to the Board, including the criteria used to identify and evaluate potential new directors and channels used in
searching for appropriate candidates in the company’s annual report.

In consultation with the Board on the appointment of new directors, taking into account the future needs of the Company, the
NC will review the existing Board composition, strength and capabilities of each director towards the Group and the Board. The
NC is responsible for identifying candidates and reviewing all nominations for the appointments of new directors.

The Company has established the following process for the selection and appointment of new directors:

(1) In consultation with the Board, identifies the current needs and inadequacies of the Board requires to complement
and strengthen the Board. The NC will determine the competencies required for the new appointment after such
consultations.

2) In its search and selection process for new directors, the NC taps on the resources of directors’ personal contacts and

recommendations of potential candidates.

) The NC appraises the nominees to ensure that the candidates possess relevant background, experience, knowledge in
the business, competencies in finance and management skills critical to the Group and have the calibre to contribute to
the Group and its businesses, having regard to the attributes of the existing Board and the requirements of the Group.

4) The NC then meets and interviews the shortlisted candidates to assess their suitability before nominating the most
suitable candidate to the Board for approval and appointment as director.

After reviewing and considering the NC’s recommendations, the Board would make the decision to appoint the new Director.
Mr Teh Chong Seng was appointed as Chairman and Executive Director of the Company on 8 June 2020.

The NC also ensures compliance with the provisions of the Company’s Constitution. In accordance with the Company’s
Constitution (the “Constitution”), the new directors who are appointed by the Board are subject to re-election by shareholders
at the first opportunity after their appointment. The Constitution also provide that at least one third of the remaining directors
be subject to re-election by rotation at each Annual General Meeting (“AGM”). Accordingly, the Directors submit themselves
for re-nomination and re-election at least once every three (3) years. This will enable all shareholders to exercise their rights in
selecting all Board members.

Apart from the requirements of the Constitution, the NC also reviews the re-election of directors taking into consideration the
directors’ attendances and participation at the Board meetings, personal attributes and contributions.

The NC had reviewed and recommended, with the concurrence of the Board, for the following Directors who will be retiring
at the upcoming AGM. Each of the Directors being eligible for re—election and having consented, have been nominated for re-
appointment at the forthcoming AGM. Please refer to the table below for summarized details of the directors to be re-appointed
in the forthcoming AGM:
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Mr Gersom G Vetuz® Non-Executive Independent Director 15 September 2008 Article 95

Mr Loh Eu Tse Derek® Non-Executive Independent Director 25 July 2014 Article 95

(1) There is no relationship (including immediate family relationships) between Mr Gersom G Vetuz and Mr Loh Eu Tse Derek nor any of
them with the other Directors, the Company or its 10% shareholders.

Full details on the resolutions put forth on the above Directors proposed re-election and re-appointments can be found in the
Notice of AGM for FY2020.

Each member of the NC abstains from voting on any resolutions and making any recommendation and/or participating in
respect of matters in which they have an interest.

Provision 4.4: The NC determines annually, and as and when circumstances require, if a director is independent,
having regard to the circumstances set forth in Provision 2.1. Directors disclose their relationships with the
company, its related corporations, its substantial shareholders or its officers, if any, which may affect their
independence, to the Board. If the Board, having taken into account the views of the NC, determines that such
directors are independent notwithstanding the existence of such relationships, the company discloses the
relationships and its reasons in its annual report.

Each independent director will confirm his independence (or otherwise) based on an annual declaration to confirm his
Confirmation of Independence declaration annually as set out under Provision 2.1 above. The NC will review the respective
declarations with reference to the guidelines set out in the Code and Catalist Rules, as well as any other salient factors which
would render a Director to not be independent.

The Board, after taking into consideration the views of the NC, is of the view that Mr Gersom G Vetuz, Mr Loh Eu Tse Derek
and Mr Wong Loke Tan (collectively, “IDs”) are independent, having considered that there are no relationships between the IDs
and the Group, its substantial shareholders or its officers, if any, which may affect their independence, and that, no individual or
small group of individual dominates the Board’s decision-making process.

During FY2020, there was no alternate director on the Board.

Provision 4.5: The NC ensures that new directors are aware of their duties and obligations. The NC also decides
if a director is able to and has been adequately carrying out his or her duties as a director of the company. The
company discloses in its annual report the listed company directorships and principal commitments of each
director, and where a director holds a significant number of such directorships and commitments, it provides the
NC'’s and Board’s reasoned assessment of the ability of the director to diligently discharge his or her duties.
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All Directors are required to declare their board representations. The date of initial appointment and last re-election of each
Director to the Board, together with his directorships in other listed companies, both current and those held over the preceding

three (3) years, are set out below:

Cement Group
Limited

K2 F&B Holdings
Limited

Koyo International
Limited

Union Steel
Holdings Limited

Mr Teh Chong Seng | 8 June 2020 29 June 2020 - - -
Mr Chin Rui Xiang 14 March 2018 29 June 2020 - - -
Mr Gersom G Vetuz | 15 September 30 April 2019 - - -
2008
Mr Loh Eu Tse Derek | 25 July 2014 30 April 2019 Federal Metech Directorship:
International International TSMP Law
(2000) Ltd Limited Corporation
Singapore
K2 F&B Holdings DISA Limited
Limited Camembert
Holdings Pte Ltd
Kitchen Culture
Holdings Ltd. Other Principal
Commitments:
Vibrant Group St. Joseph'’s
Limited Institution
International
Vietham Elementary
Enterprise School Ltd.
Investments
Limited St. Joseph'’s
Institution
International Ltd.
St. Joseph'’s
Institution
Philanthropic
Fund for the
Lasallian Mission
Ltd
Mr Wong Loke Tan 11 May 2017 29 June 2020 International - -
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The NC is aware that two of its directors do hold multiple directorships as each of them are required to disclose their other
directorships to the Board, upon appointment and cessation. The NC has reviewed, taking into account the individual
performance assessment and their actual conduct on the Board, and is satisfied that despite the directors with multiple board
representations, they have given adequate time and attention to the Company’s affairs during the year under review.

Although the 2018 Code requires listed companies to fix the maximum number of board representations on other listed
companies, the NC has decided not to fix a maximum limit on the number of directorships a director may hold as time
requirements of each director are subjective. The NC considers that the representations presently held by its directors do not
impede their respective capabilities in carrying out their duties of the Company. However, in the event that the NC is of the view
that the Director is not able to and has not been adequately carrying out his duties due to his commitments, the Chairman of
the Board will discuss the issue with the Director to ensure that adequate time and attention can be devoted to the affairs of
the Company.

The NC is of the view that the contribution and performance assessment of the directors should not be restricted to the number
of Board representations but should also take into account his time commitments to the Board, participation, and attendance
at meetings. Therefore, the NC will periodically, evaluate their performance to ensure that each director has devoted adequate
and sufficient time to carry out his duties and responsibilities effectively, taking into consideration the director’s other board
representations and/or principal commitments.

Provision 5.1: The NC recommends for the Board’s approval the objective performance criteria and process for the
evaluation of the effectiveness of the Board as a whole, and of each board committee separately, as well as the
contribution by the Chairman and each individual director to the Board.

Provision 5.2: The company discloses in its annual report how the assessments of the Board, its board committees
and each director have been conducted, including the identity of any external facilitator and its connection, if any,
with the company or any of its directors.

As at the date of this CG Report, the NC has adopted a formal process to assess the effectiveness of each Director, the Board
as a whole and the Board Committees. The qualitative measures include the effectiveness of the Board in its monitoring role
and the attainment of the strategic objectives set by the Board. The evaluation exercise is carried out annually.

During the financial year, all directors are requested to complete an individual self-assessment checklist and a Board evaluation
questionnaire designed to seek their views on the various aspects of the Board’s performance so as to assess the overall
effectiveness of the Board and its Board Committee as a whole. The completed checklists and questionnaires were presented
to the NC for review before submitting to the Board for discussion and determining areas for improvement and enhancement
of the Board’s effectiveness. The Board would conversely evaluate the performance of the NC. Following the review, the NC
considered the performance and effectiveness of each director, the Board committees and current Board as a whole to be
operating effectively.

The performance criteria for the board evaluation are in respect of board size and composition, board independence, board
processes, board information and accountability, and board performance in relation to discharging its principal functions.

Directors are encouraged to attend relevant training programmes conducted by accounting and other professional bodies and
associations. They are continually updated with pertinent developments including changes in laws and regulations, code of
corporate governance, financial reporting standards and industry—related matters.

Each member of the NC abstains from voting or reviewing of any matters in respect of matters in which they have an interest (ie
assessment of their performance or re-appointment as a Director of the Company).

No external facilitator was used in the evaluation process.
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Provision 6.2: The RC comprises at least three directors. All members of the RC are non-executive directors, the
majority of whom, including the RC Chairman, are independent.

The RC currently comprises three (3) non-executive directors, all of whom including the RC Chairman are independent. The RC
members as at the date of this CG Report are:

Mr Wong Loke Tan (Chairman) Non-Executive Independent Director
Mr Gersom G Vetuz Non-Executive Independent Director
Mr Loh Eu Tse Derek Non-Executive Independent Director

Provision 6.1: The Board establishes a Remuneration Committee (“RC”) to review and make recommendations to
the Board on:

(a) A framework of remuneration for the Board and key management personnel; and
(b) The specific remuneration packages for each director as well as for the key management personnel.
The RC’s key terms of reference are as follows:

(@) the review and recommendation to the Board for approval the policy for determining the remuneration of the key
executives of the Group, including that of the Executive Director and key management personnel;

(b) the review the on-going appropriateness and relevance of the executive remuneration policy and other benefit programs
including the terms of renewal for those Executive Directors;

(c) the review and recommendation to the Board a general framework of remuneration for the Board and key management
personnel;

(d) the review and recommendation of specific remuneration package for each director, key management personnel and
any relative of a director and/or substantial shareholder who is employed in a managerial position by the Company;

(e) the review of all aspects of remuneration, including directors’ fees, salaries, allowances, bonuses, the options to be
issued under the share option scheme, the awards to be granted under the share plan and other benefit-in-kind (where
applicable);

) the review of remuneration of senior management and would cover all aspects of remuneration including salaries,
allowances, bonuses, options and benefit in-kind, where applicable;

(9 the review of termination clauses in the contracts of service for the executive directors and key management personnel
(in the case of termination) to ensure termination clauses are fair and reasonable; and

(i) investigate any matter within its terms of reference with expert advice within and/outside the Company, where
necessary.

The RC’s responsibilities include reviewing and deliberating the compensation packages of Board members as well as key
management personnel in the Company and the Group. Each Director will abstain from voting on any resolutions in respect
of his remuneration or that of employees related to directors and/or substantial shareholders. The RC may obtain expert
professional advice on remuneration matters, if required.

No expert advice was sought in FY2020.
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Provision 6.3: The RC considers all aspects of remuneration, including termination terms, to ensure they are fair.

All recommendations of the RC will be submitted for endorsement by the entire Board. In determining the remuneration
packages of the executive directors and key management personnel, the RC will ensure that the packages are designed to
adequately, but not excessively, reward individuals.

The RC will also consider, in consultation with the Board, amongst other things, their responsibilities, skills, expertise and
contribution to the Company’s performance and whether the remuneration packages are competitive and sufficient to ensure
that the Company is able to attract and retain the best available executive talent.

Each member of the RC abstains from voting on any resolutions and making any recommendation, deliberation and/or
participating in respect of matters in which they have an interest (including any employee related to him).

Provision 6.4: The company discloses the engagement of any remuneration consultants and their independence in
the company’s annual report.

During FY2020, the RC did not require the services of an external remuneration consultant. Nevertheless, the RC has explicit
authority to investigate any matter within its terms of reference and to seek external advice should such need arise, at the
Company’s expense.

Provision 7.1: The company discloses the engagement of any remuneration consultants and their independence in
the company’s annual report.

Provision 7.3: Remuneration is appropriate to attract, retain and motivate the directors to provide good
stewardship of the company and key management personnel to successfully manage the company for the long
term.

The Company adopted the objectives as recommended by the 2018 Code to determine the framework and levels of
remuneration for directors and key management personnel so as to ensure that it is competitive and sufficient to attract, retain
and motivate directors and senior management of the required experience and expertise to run the Group successfully, without
being excessive.

In addition to the above, the Company ensures that a performance-related remuneration system was implemented to ensure
that the interests of the shareholders are aligned with the Board and Management and in order to promote the long-term
success of the Company.

The following performance conditions were chosen for the Group to remain competitive and to motivate the Executive Directors
and key management personnel to work in alignment with the goals of all stakeholders:

Short-term incentive
(such as performance bonus)

Leadership

People development

Commitment

Teamwork

Current market and industry practices
Job performance

IS .

Profit before tax

The Company had taken appropriate and meaningful measures in assessing the performance of Executive Directors and key
management personnel.
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The RC has reviewed the executive directors and key management personnel who are eligible for benefits under the long-
term incentive scheme. The long-term incentive scheme of the Company is the Adventus Employee Share Option Scheme
(“Adventus ESOS”), which was approved and adopted on 30 April 2015.

Mr Teh Chong Seng and Mr Chin Rui Xiang, the Executive Directors of the Company, have entered into separate service
agreements with the Company which are reviewed annually (unless otherwise terminated by either party giving not less than
three (8) months’ notice to the other). The service agreements cover the terms of employment and specifically, the salaries and
bonuses.

The Company does not use contractual provisions to allow the Company to reclaim incentive components of remuneration
from executive directors and key management personnel in exceptional circumstances of misstatement of financial results, or
of misconduct resulting in financial loss to the Company. The Executive Directors owe a fiduciary duty to the Company. The
Company should be able to avail itself to all available actions against the executive directors in the event of such breach of
fiduciary duties.

The RC has reviewed and is satisfied that the performance conditions were met for FY2020.

Provision 7.2: The remuneration of non-executive directors is appropriate to the level of contribution, taking into
account factors such as effort, time spent, and responsibilities.

The Non-Executive Independent Directors do not have any service agreements with the Company. Except for directors’ fees,
must be approved by shareholders at AGMs, the Non-Executive Independent Directors do not receive any other forms of
remuneration from the Company.

The fees for the financial year in review are determined in the current financial year, proposed by the Management, submitted to
the RC for review and thereafter recommended to the Board for approval.

The RC has reviewed and assessed that the remuneration of the Non-Executive Independent Directors for FY2020 is
appropriate, considering the effort, time spent and responsibilities of the said Directors.

The RC proposed the Directors’ Fees for FY2021 to be payable quarterly in arrear and recommended the same to the Board
for approval and tabling at the forthcoming AGM for shareholders’ approval.

Principle 8 - The company is transparent on its remuneration policies, level and mix of remuneration, the procedure
for setting remuneration, and the relationships between remuneration, performance and value creation.

Provision 8.1: The company discloses in its annual report the policy and criteria for setting remuneration, as well
as names, amounts and breakdown of remuneration of:

(a) each individual director and the CEO; and

(b) at least the top five key management personnel (who are not directors or the CEQ) in bands no wider than
S$$250,000 and in aggregate the total remuneration paid to these key management personnel.
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The breakdown of the remuneration paid to the Directors for FY2020 is as follows:

Mr Teh Chong Seng @ 100% - - 77
Mr Chin Rui Xiang 100% - - 156
Mr Gersom G Vetuz - - 100% 45
Mr Loh Eu Tse Derek - - 100% 40
Mr Wong Loke Tan - - 100% 40
Notes:

(1) Salary is inclusive of allowances, CPF and other emoluments.

2) Bonus is inclusive of CPF.

©)) Directors’ fees payable in cash, in 2021, for being a Director in FY2020. This is subject to shareholders’ approval at the AGM of the
Company to be held on 30 April 2021.

(4) Mr Teh Chong Seng’s remuneration had been prorated accordingly as he was appointed as the Chairman and Executive Director of the
Company on 8 June 2020.

There are currently no termination, retirement, or post-employment benefits that may be granted to the Directors.

The Company has two key management personnel (who are not directors or the CEQO) during the year. The aggregate
remuneration paid to both key management personnel in FY2020 is $$243,210.

The profile of the key management personnel is set out on page 6.

The remuneration of each of the key management personnel of the Group (who are not directors or the CEQ) for FY2020 is as
follows:

Between $200.000 and $250.000

Mr Wong Sonny Wing Doug 93% 7%
Between $0 and $100,000

Mr Yau Woon Soon © 94% 6%

Notes:
(1) Salary is inclusive of allowances, CPF and other emoluments.
2) Bonus is inclusive of CPF.

()] Mr Yau Woon Soon’s remuneration had been pro-rated accordingly as he was appointed as Chief Financial Officer of the Company on
18 August 2020.

Provision 8.2: The company discloses the names and remuneration of employees who are substantial shareholders
of the company, or are immediate family members of a director, the CEO or a substantial shareholder of the
company, and whose remuneration exceeds S$S$100,000 during the year, in bands no wider than S$100,000, in its
annual report. The disclosure states clearly the employee’s relationship with the relevant director or the CEO or
substantial shareholder.

During the financial year, there was one (1) employee within the Group who is immediate family member of the Executive
Director and Controlling Shareholder and whose annual remuneration (as disclosed in the table above) exceeds S$50,000.
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1. Mr Wong Wing Doug, whom is son-in-law to the Controlling Shareholder, Mr Chin Bay Ching and brother-in-law to the
Executive Director, Mr Chin Rui Xiang.

Except as disclosed herein, there was no other employee related to substantial shareholders, director or CEO whose salary
exceeded S$50,000 in FY2020.

Provision 8.3: The company discloses in its annual report all forms of remuneration and other payments and
benefits, paid by the company and its subsidiaries to directors and key management personnel of the company. It
also discloses details of employee share schemes

The breakdown of remuneration and other payments and benefits paid to the directors and key management personnel are
found in the respective tables found in the section of this CG Report under Provision 8.1 Remuneration Report.

Adventus Employee Share Option Scheme (“Adventus ESOS”)

The Adventus ESOS is a share incentive scheme which provides an opportunity for eligible employees and directors of the
Company and its subsidiaries, other than employees who are substantial shareholders of the Company, to participate in the
equity of the Company and to motivate them to achieve a greater dedication and loyalty to the Company, and higher standards
of performance.

The Adventus ESOS was approved and adopted by members of the Company at the Extraordinary General Meeting (‘EGM”)
held on 30 April 2015. The Adventus ESOS shall continue in operation for a maximum period of ten years commencing from
30 April 2015 and may be continued for any further period thereafter with the approval of the members of the Company by
ordinary resolution in general meeting and of any relevant authorities which may then be required. As at the date of this Annual
Report, the Adventus ESOS is administered by the RC, comprising the following members:

Mr Wong Loke Tan (Chairman) Non-Executive Independent Director
Mr Gersom G Vetuz Non-Executive Independent Director
Mr Loh Eu Tse Derek Non-Executive Independent Director

Under the Adventus ESOS, at the discretion of the RC, selected employees and directors of the Group are eligible to participate
in the scheme. Controlling shareholders and their associates (as defined in the Catalist Rules) are not eligible participate in the
Scheme.

During the year under review, there were no options and outstanding options granted by the Company.

Provision 9.1: The Board determines the nature and extent of the significant risks which the company is willing
to take in achieving its strategic objectives and value creation. The Board sets up a Board Risk Committee to
specifically address this, if appropriate.

The Board is responsible for the governance of risk and sets the tone and direction for the Group in the way risks are managed
in the Group’s businesses. The Board has ultimate responsibility for approving the strategy of the Group in a manner which
addresses stakeholders’ expectations and does not expose the Group to an unacceptable level of risk.

The Board approves the key risk management policies and ensures a sound system of risk management and internal controls
and monitors performance against them. In addition to determining the approach to risk governance, the Board sets and instils
the right risk focused culture throughout the Group for effective risk governance.

The Board has approved a Group risk management framework for the identification of key risks within the business which is
aligned with the ISO 31000:2009 Risk Management framework.
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Although the Company does not have a Risk Management Committee, the AC has been assigned by the Board to oversee risk
governance and the related roles and responsibilities include the following:

(@) proposes the risk governance approach and risk policies for the Group to the Board;
(b) reviews the risk management methodology adopted by the Group;

(©) reviews the strategic, financial, operational, regulatory, compliance, information technology and other emerging risks
relevant to the Group identified by management; and

(d) reviews management’s assessment of risks and management’s action plans to mitigate such risks.

Management presented an annual report to the AC and the Board on the Group’s risk profile, the status of risk mitigation action
plans and the results of various assurance activities carried out on the adequacy of Group’s internal controls including financial,
operational, compliance and information technology controls. Such assurance activities include controls self-assessment
performed by Management, internal, external audits and external certifications conducted by various external professional
service firms.

Provision 9.2: The Board requires and discloses in the company’s annual report that it has received assurance
from:

(a) the CEO and the Chief Financial Officer (“CFO?”) that the financial records have been properly maintained
and the financial statements give a true and fair view of the company’s operations and finances; and

(b) the CEO and other key management personnel who are responsible, regarding the adequacy and
effectiveness of the company’s risk management and internal control systems.

Confirmation of Internal Controls
The Board has obtained written confirmations from the Executive Chairman and Chief Financial Officer:

(@) that the financial records have been properly maintained and the financial statements give a true and fair view of the
Group’s operations and finances; and

(b) regarding the effectiveness of the Group’s risk management systems and internal control systems.

Based on the internal controls established and maintained by the Group, work performed by the internal, independent auditors
and external certification firms and reviews performed by management, various Board Committees and the Board, with the
concurrence of the AC, the Board is of the opinion that the Group’s internal controls (including financial, operational, compliance
and information technology controls) and risk management systems are adequate and effective for FY2020.

The Board notes that the system of internal controls and risk management established by the Group provides reasonable, but
not absolute, assurance that the Group will not be adversely affected by any event that can be reasonably foreseen as it strives
to achieve its business objectives. However, the Board also notes that no system of internal controls and risk management can
provide absolute assurance in this regard, or absolute assurance against the occurrence of material errors, poor judgment in
decision-making, human error, losses, fraud or other irregularities.

Provision 10.2: The AC comprises at least three directors, all of whom are non-executive and the majority of whom,
including the AC Chairman, are independent. At least two members, including the AC Chairman, have recent and
relevant accounting or related financial management expertise or experience.

The AC currently comprises of three (3) non-executive directors, all of whom including the AC Chairman are independent. The
AC members as at the date of this Annual Report are:

Mr Gersom G Vetuz (Chairman) Non-Executive Independent Director
Mr Loh Eu Tse Derek Non-Executive Independent Director
Mr Wong Loke Tan Non-Executive Independent Director
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The members of the AC (including the AC Chairman) has the relevant and related financial management experience or expertise.
The Board considers Mr Gersom G Vetuz, who has extensive and practical accounting and financial management knowledge
and experience, well qualified to chair the AC. Mr Wong Loke Tan of the AC has relevant experience in project financing.

Further details on the key information and profile of the respective AC members, including academic and professional
qualifications, are set out under the “Board of Directors” section of the annual report.

Provision 10.1: The duties of the AC include:

(a)

(b)

(c)

(d)

(e)

(®)

reviewing the significant financial reporting issues and judgements so as to ensure the integrity of
the financial statements of the company and any announcements relating to the company’s financial
performance;

reviewing at least annually the adequacy and effectiveness of the company’s internal controls and risk
management systems;

reviewing the assurance from the CEO and the CFO on the financial records and financial statements;

making recommendations to the Board on: (i) the proposals to the shareholders on the appointment and
removal of independent auditors; and (ii) the remuneration and terms of engagement of the independent
auditors;

reviewing the adequacy, effectiveness, independence, scope and results of the external audit and the
company’s internal audit function; and

reviewing the policy and arrangements for concerns about possible improprieties in financial reporting
or other matters to be safely raised, independently investigated and appropriately followed up on. The
company publicly discloses, and clearly communicates to employees, the existence of a whistle-blowing
policy and procedures for raising such concerns.

The AC’s key terms of reference are as follows:

review the independent auditor’s audit plan, audit report and the independent auditor’s evaluation of the system of
internal accounting controls and assistance from management to the independent auditor;

review the financial statements before release to independent and relevant parties;

review the adequacy and effectiveness of the Group’s internal audit function at least annually, including the adequacy of
internal audit resources and its appropriate standing within the Group, as well as the scope and results of the internal
audit procedures;

review the co-operation given by the Company’s officers to the auditors;

review the legal and regulatory matters that may have a material impact on the financial statements, related exchange
compliance policies and programs and reports received from the regulators;

review the cost effectiveness and independence and objectivity of the auditors;

review the nature and extent of non-audit services, if any, provided by the independent auditors and seek to balance the
maintenance of objectivity and value for money;

nominate the appointment of independent auditor; and

review and ratify all interested person transactions to ensure that they comply with the approved internal control
procedures and have been conducted at arm’s length basis.

The AC is kept abreast by the Sponsor, the Management and Nexia TS Public Accounting Corporation (“Nexia”), the
independent auditors, of changes to accounting standards, Catalist Rules and other regulations which could have an impact on
the Group’s business and financial statements.
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The AC meets at least twice a year and as frequently as is required, including AC meetings held to review the financial
statements before announcement. In the year under review, the AC has met to review and approve the audit plan, the half year
and full year unaudited results for announcement purposes and interested person transactions.

The AC may meet with the auditors at any time, without the presence of the Management. It may also examine any other
aspects of the Company’s affairs, as it deems necessary, where such matters relate to exposures or risks of a regulatory or
legal nature, and monitor the Company’s compliance with its legal, regulatory and contractual obligations. The AC has power to
conduct or authorise investigations into any matters within the AC’s scope of responsibility.

The AC reviews the independence and objectivity of independent auditors annually. The AC constantly bears in mind the need
to maintain a balance between the independence and objectivity of the independent auditors and the work carried out by the
independent auditors based on value for money consideration. During the financial year under review, Nexia was appointed to
audit the accounts of the Company, its subsidiaries and its significant associated companies, if any. The AC has reviewed the
independence and objectivity of Nexia as required under Section 206(1A) of the Companies Act and is satisfied that the nature
and extent of such services will not prejudice the independence and objectivity of the independent auditors.

During the financial year under review, the aggregate amount of fees payable to the independent auditors for the audit services
amounted to S$139,589. There were no fees paid by the Group or the Company to the independent auditors for non-audit
services during the financial year under review.

Having been satisfied as to the foregoing and that Rules 712 and 715(1) of the Catalist Rules have been complied with, as
well as reviewing the scope and quality of the independent auditor’s work, taking into consideration the Audit Quality Indicators
Disclosure Framework published by the Accounting and Corporate Regulatory Authority, the AC has recommended the
independent auditors to the Board for re-appointment. The AC also took into account the experience and resources of Nexia’'s
other audit engagement, the partner that was assigned and the number and experience of the staff assigned in completing the
audit. The AC is of the view that Nexia is able to meet its audit obligations, and together with the Board, recommends the re-
appointment of Nexia in the forthco