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OPERATIONALAND FINANCIALREVIEW

Statement of Profit or Loss and Other
Comprehensive Income
Group revenue increased by 23.56% from RMB63.93
million in FY2022 to RMB78.99 million in FY2023
mainly due to the Subsidiary’s prompt delivery of
orders as requested by the major local customers
during FY2023.

Cost of sales increased by 14.16% from RMB50.49
million in FY2022 to RMB57.64 million in FY2023
mainly due to the increase in revenue from RMB63.93
million in FY2022 to RMB78.99 million in FY2023. The
cost of sales in compared to revenue was 72.97% and
78.98% for FY2023 and FY2022 respectively.

The Group achieved a gross profit amounting to
RMB21.35 million in FY2023 as compared to a gross
profit of RMB13.44 million in FY2022. The increase in
gross profit margin was due to the Group strengthened
cost control, improved production capacity and
increased the gross margin of products, so as to
increase profitability of enterprise.

Selling and distribution expenses increased by 75.11%
from RMB4.66 million in 4Q FY2022 to RMB8.16
million in 4Q FY2023 mainly due to increase in
entertainment expenses (4Q FY2023: RMB4.93 million;
4Q FY2022: RMB2.78 million) ;increase in staff costs
(4Q FY2023: RMB0.84 million; 4Q FY2022: RMB0.74
million); increase in travelling expenses (4Q FY2023:
RMB0.11 million; 4Q FY2022: RMB0.07
million);increase in repair and maintenance expenses
(4Q FY2023: RMB0.46 million; 4Q FY2022: RMB0.16
million); increase in sales commission (4Q FY2023:
RMB0.91 million; 4Q FY2022: 0.1 million).

Administrative expenses increased from RMB12.22
million in 4Q FY2022 to RMB15.61 million in 4Q
FY2023 mainly due to increase in travel expenses (4Q
FY2023: RMB0.19 million; 4Q FY2022: RMB0.03
million); increase in office expenses (4Q FY2023:
RMB0.98 million; 4Q FY2022: RMB0.32 million);
increase in audit fees (4Q FY2023: RMB1.48 million;
4Q FY2022: RMB0.78 million); increase in postage (4Q

FY2023: RMB0.05 million; 4Q FY2022: RMB0.04
million); increase in telecommunications (4Q FY2023:
RMB0.04 million; 4Q FY2022: RMB0.03
million);increase in discounts (4Q FY2023: RMB1.3
million; 4Q FY2022: RMB0.6 million); increase in water
& electricity (4Q FY2023: RMB0.94 million; 4Q FY2022:
RMB0.91 million); increase in others (4Q FY2023:
RMB1.22 million; 4Q FY2022: RMB1.17 million)

The Group ended FY2023 with a net profit of RMB7.15
million, compared to RMB4.96 million net loss in
FY2022.

Statement of Financial Position
As at 31 December 2023, the Group’s non-current
assets stood at RMB27.78 million, an increase from
RMB26.37 million.

Over the same period, current assets increased from
RMB64.62 million to RMB72.10 million, mainly trade
receivables increased by RMB6.93 million.

The Group’s total liabilities increased from RMB74.66
million as at 31 December 2022 to RMB76.13 million
as at 31 December 2023 is mainly due to the bank
loans increased from RMB43.50 million 31 December
2022 to RMB44.50 million as at 31 December 2023.

Statement of Cash Flows

The Group’s net cash expenditure from operating
activities amounting to RMB0.80 million in FY2023.

The Group’s net cash generated from financing
activities amounting to RMB0.07 million mainly due to
the Group has obtained new loans amounting to
RMB44.5 million from Bank with interest payment for
bank loan amounting to RMB1.82 million and repaid
the loans of RMB43.50 million to bank in FY2023.

In view of the above, there was a net decrease in cash
and cash equivalents of about RMB3.16 million in
FY2023, compared to a net increase of RMB11.39
million in FY2022.
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Source: Bloomberg

**Dividend paid in Singapore Dollar is converted using a yearly average SGD/CNY exchange rate. Dividend yield is computed using the adjusted closing
share price on the last traded day in the calendar year.



7

FINANCIAL HIGHLIGHTS

2019 2020 2021 2022 2023

Statement of Profit or Loss and Other Comprehensive Income (in RMB’000)

Revenue 14,402 34,273 62,556 63,933 78,994

Gross profit/loss -15,132 -38,174 14,776 13,441 21,350

Profit/loss before tax -55,060 -29,228 -244 -4,960 7,149

Net profit/loss after tax -55,568 -29,329 -466 -9,085 7,410

Statement of Financial Position (in RMB’000)

Property, plant and equipment 83,769 70,455 29,873 26,374 27,777

Inventories 2,850 7,773 10,600 10,792 12,154

Trade receivables 29,575 22,953 36,486 23,408 30,338

Cash and bank balances 7,526 3,811 5,731 13,702 9,137

Trade payables 7,733 17,685 29,088 15,988 19,051

Other payables and accruals 5,124 8,419 6,183 8,899 6,750

Provision- 4,373 4,373 4,373 4,373 4,373

Bank loan 13,300 9,497 17,490 43,500 44,500

Shareholders’ equity 93,836 64,507 29,701 16,343 23,753

Total assets 126,420 105,816 87,947 90,998 99,881

Total liabilities 32,584 41,309 58,246 74,655 76,128

Statement of Cash Flows (in RMB’000)

Operating activities -1,877 1,314 -3,839 -15,360 -801

Investing activities -694 235 -6,621 -241 -2,426

Financing activities -2,603 -4,506 8,012 26,989 67

Net movement -5,174 -2,957 -2,448 11,388 -3,160

Financial Ratios
Earnings per share (RMB) -2.02 -1.06 -0.01 -0.16 0.23

Net asset value per share (RMB) 3.42 2.35 0.97 0.54 0.78

Dividend yield (%) - - - -

Dividend payment quantum
(RMB’000) - - - - -
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MR. ZHANG WENJUN / AGE 55

Non-Executive and Lead Independent Director

Bachelor of Engineering Degree, Xi’an Jiao Tong Technological University
MBAMacau International Public University

Date of Appointment: 1 September 2021 (re-designated as Non-Executive and Lead
Independent Director with effect from 18 March 2024)

Serves on the following Board Committees
Audit Committee – Chairman
Nominating Committee – Member
Remuneration Committee – Member

Present directorships in other listed companies
NIL

Present principal commitments
(other than directorships in other listed companies)
Board Director, Shanghai Grateful Nursing Home Co., Ltd.

Director shipsin other listed companie sheld over the preceding three years
(2020-2023)
NIL

Background and experience
Mr Zhang Wenjun is a senior professional with more than 20 years of management
experience in the Chinese financial markets. He has worked with China Merchant Bank
Shanghai, Pudong Development Bank and Ping An Bank.
Mr. Zhang was Ping An Securities Company, Shanghai Operation General Manager in 2015.
Before he stepped out into private sector with his strong expertise and experiences in
banking operations, business reorganizations and restructuring. He has then accomplished
numerous merger and acquisitions, IPOs and established himself in the China investment
funds and capital markets. Mr Zhang is currently sitting on a few Chinese companies boards
and he is an active member of China Banking Association (CBA) and Securities Association
of China (SAC).
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MR. FOO CHEE MENG / AGE 57

Non-Executive Independent Director

University Of Toronto (Ontario, Canada) – Bachelor of Applied Science (With Honor,
Mechanical Engineering)
Singapore Polytechnic – Diploma in Manufacturing Engineering

Date of Appointment: 2 May 2021

Serves on the following Board Committees
Audit Committee – Member
Nominating Committee – Chairman
Remuneration Committee – Chairman

Present directorships in other listed companies
NIL

Present principal commitments
(other than directorships in other listed companies)
NIL

Director shipsin other listed companie sheld over the preceding three years
(2020-2023)
NIL

Background and experience
Mr. Foo Chee Meng, a seasoned management team member with over 20 years of work
experiences in various manufacturing operations of American and Singaporean multinational
companies of office IT hardware, Electronic Manufacturing Services, Packaging & Printing
products. He had worked in the manufacturing industries in Product Engineering, Program
Management, Procurement, Sourcing, Supply Chain Business Development and
Management functions.
Mr. Foo is currently active in assisting and representing Chinese companies overseas
expansion into S.E. Asia region.
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MR. TAN JUAY KIAT /AGE 57

Non-Executive Independent Director

Bachelor Degree of Mechanical Engineering – National University of Singapore

Date of appointment: 1 June 2024

Serves on the following Board Committees
Audit Committee – Member

Present directorships in other listed companies
NIL

Present principal commitments
(other than directorships in other listed companies)
Changzhou 3D Technological Complete Set Equipment Co., Limited

Director shipsin other listed companie sheld over the preceding three years
(2020-2023)
NIL

Background and experience
Mr.Tan Juay Kiat is an International professional, with almost 30 years of senior
management experience in the Chinese markets, and leadership roles in Asia Pacific and
Southeast Asia regions.
Mr. Tan has worked for Singapore listed companies, with Sapphire Corporation Ltd. as IRE's
Greater China Chief Officer, and with Hi-P International, as Head of Greater China Business
Unit and Vice-President of new investment.
Mr. Tan's international experiences was with Teledyne Technologies (NYSE listco.) as the
Asia Pacific Regional Head for its environmental business. He has also worked with other
MNCs, an European Group as China CEO, and a Japanese Corp. as Greater China General
Manager. Recent years business investment and expansion has brought Mr. Tan back into
S.E. Asia region, from venturing into Fintech startup like Nufin Data Company, regional
trading business and cooperation with Chinese companies, and advisory consultation for
Chinese listco and SMEs overseas businesses.
Mr Tan is currently Board Director of Rain Global Singapore, and joined the board of
Shanghai Turbo Enterprises from June 2024, after been with it's subsidiary Changzhou 3D,
as Managing Director/Legal Rep. back in 2020/2021.
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MR. GAO ZHONG / AGE 57

Executive Director

Bachelor of Business Administration, Xiamen University

Date of appointment: 11 August 2023

Serves on the following Board Committees
Nominating Committee – Member
Remuneration Committee – Member

Present directorships in other listed companies
NIL

Present principal commitments
(other than directorships in other listed companies)
1. Best Success (Hong Kong) Limited
2. Changzhou 3D Technological Complete Set Equipment Co., Limited

Director shipsin other listed companie sheld over the preceding three years
(2020-2023)
NIL

Background and experience
Mr.Gao Zhong has served in various companies for the past 20 years in China, assuming
senior management roles and Managing Director/General Manager leadership
responsibilities. He has then acquired diverse operational experience and knowledge in
various industries.
Mr. Gao has well established his reputation in the business scene of Changzhou City and
Jiangsu Province of China. Especially in the financial, securities and insurance market
relationships and network. He is also actively engaged in social charity work in Changzhou
City.
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The Board of Directors (the “Board”) and Management of Shanghai Turbo Enterprises Ltd. (the
“Company” and together with its subsidiaries, the “Group”) place great importance on high standard of
corporate conduct to uphold good corporate governance practices. This commitment and continuous
support of the Code of Corporate Governance 2018 (the “Code”) can be seen from the efforts of the Board
and Management to promote and maintain values that emphasise transparency, accountability, integrity
and proper conduct at all times, in the business operations and dealings of the Company so as to create
value for its stakeholders and safeguard the Company’s assets.

The report describes the practices the Company has undertaken with respect to each of the principles and
guidelines, and the extent of its compliance with the Code and the Mainboard Rules (the “Listing Rules”)
of the Listing Manual of the Singapore Exchange Securities Trading Limited (“SGX-ST”). This report
should be read as a whole, instead of being read separately under the different principles and guidelines
of the Code. The Company has complied in all material aspects with the principles and guidelines set out
in the Code and any deviations from the Code are explained in this report.

BOARD MATTERS

The Board’s Conduct of Affairs

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

The Board oversees the overall strategy and business direction of the Group and is collectively
responsible for its success. Management also plays a pivotal role in providing the Board with complete,
adequate and timely information to assist the Board in the fulfilment of its responsibilities.

Role of the Board

The Board sets the overall business direction, provides guidance on the Company’s strategic plans, with
particular attention paid to growth and financial performance and oversees the Management of the
Company. The principal functions of the Board, apart from its statutory responsibilities, include:

(a) setting the overall strategy of the Group, supervising and working with the Management to make
objective decisions in the interest of the Group including establishing goals and priorities for the
Management and reviewing the Management’s performance by monitoring the achievement of
these goals;

(b) establishing policies on matters such as financial control, financial performance and risk
management procedures, thereby taking responsibility for the overall corporate governance of the
Group;

(c) setting objective performance criterion to evaluate the Board’s performance and succession
planning process;

(d) reviewing the adequacy and effectiveness of the Group’s risk management and internal controls
framework including financial, operational, compliance and information technology controls and
establishing risk appetite and parameters to safeguard shareholders’ interests and the Company’s
assets;

(e) reviewing and approving key operational and business initiatives, major funding proposals and
other corporate actions, significant investment and divestment proposals, including determining
the Group’s operating and financial performance, the Group’s annual budget and capital
expenditure, release of the Group’s half-year and full-year financial results (including quarterly
financial results, if applicable) and other strategic initiatives proposed by Management;
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(f) approving all Board appointments/re-appointments and appointment of Key Management
Personnel,1 evaluating their performance and reviewing their remuneration packages;

(g) identifying the key stakeholder groups and recognising that their perceptions affect the Company’s
reputation;

(h) setting the Company’s values and standards (including ethical standards), and ensuring that
obligations to shareholders and other stakeholders are understood and met; and

(i) considering sustainability issues (where applicable), e.g. environmental and social factors, as part
of its strategic formulation.

Provision 1.1

Disclosure of Interest

All Directors discharge their duties and responsibilities objectively at all times as fiduciaries in the interest
of the Company. The Board puts in place a code of conduct and ethics and ensures proper accountability
within the Company. The Board has clear policies and procedures for dealing with conflict of interest.
Directors facing conflicts of interest is required to immediately declare his or her interest to the Board,
remove himself or herself from the information flow and recuse themselves from participating in any further
discussions and/or decisions relating to the subject matter of the conflict of interest.

Provision 1.2

Director Induction, Training and Development

The Company conducts briefing and orientation programs for new Directors to familiarise themselves with
the Company’s structure and organisation, businesses and governance policies. Upon appointment, each
newly appointed Director will be briefed by the Board and/or Management on the business activities of the
Company and its strategic directions, as well as setting out their duties and responsibilities as Directors.
The aim of the orientation program is to give Directors a better understanding of the Company’s
businesses and allow them to assimilate into their new roles. New Directors are also informed about
matters such as policies on disclosure of interests in securities, the rules relating to disclosure of any
conflict of interest in a transaction involving the Company, prohibitions in dealing in the Company’s
securities and restrictions on disclosure of price sensitive information. A formal letter of appointment is
furnished to every newly appointed director upon his or her appointment explaining, among other matters,
their roles, obligations, duties and responsibilities as members of the Board.

As announced by the Company on 11 August 2023 and 31 May 2024, Mr Gao Zhong and Mr Tan Juay
Kiat have been appointed as an Executive Director and Non-Executive Independent Director of the
Company with effect from 11 August 2023 and 1 June 2024 respectively. As Mr Gao Zhong and Tan Juay
Kiat does not have any prior experience as a director of a listed company, they will attend the relevant
training conducted by the Singapore Institute of Directors within one year from the date of his appointment
in accordance with Rule 210(5)(a) and Practice Note 2.3 of the Listing Rules.

The Directors are encouraged to attend relevant training programmes, courses, conference and seminar
on new laws, regulations, accounting standards and updates on commercial areas conducted by relevant
professional organisation from time to time which are of relevance to the discharge of their duties as
Directors, with such training to be funded by the Company. Changes to regulations and accounting
standards are monitored closely by the Management.

During the financial year ended 31 December 2023 (“FY2023”), the Board received regular updates on
changes in listing rules, financial reporting standards, regulatory requirements, corporate governance

1 Key Management Personnel: such persons having authority and responsibility for planning, directing and controlling the activities of
the Company.
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guidelines and best practices. New releases issued by the SGX-ST and other relevant regulatory bodies
which are relevant to the Group and/or Directors are circulated to the Board.

Provision 1.3

Matters Requiring Board Approval

The Company has adopted internal guidelines setting forth matters that require the Board’s approval.
Matters that specifically require Board’s approval are those involving:

- Group’s annual budget;
- Major funding and investment proposals;
- Merges and acquisition transactions;
- Relevant and material announcements to be released to the SGX-ST;
- Appointment of Directors and Key Management Personnel;
- Interested party transactions;
- Matters involving conflict of interests for substantial shareholders or Directors; and
- All other matters of material importance.

The Board will review the guidelines on a periodical basis to ensure their relevance to the operations of the
Company. The Management is responsible for the day-to-day operation and administration of the
Company in accordance with the objectives, strategies and policies set by the Board.

Provision 1.4

Board Committees

To ensure the smooth and effective running of the Company and facilitate decision making, the Board has
delegated some of its powers and functions to various Committees, namely the Audit Committee (“AC”),
Nominating Committee (“NC”) and Remuneration Committee (“RC”) (collectively, the “Board
Committees”). These Board Committees are chaired (or will be chaired) by Independent Directors and
operate under clearly defined terms of reference and operating procedures. The Board recognises that
while these Board Committees have the delegated power to make decisions, execute actions or make
recommendations in their specific areas respectively, and will report back to the Board with their decisions
and/or recommendations, the ultimate responsibility for the decisions and actions rests with the Board.
The terms of reference of the Board Committees are reviewed by the Board and the respective Board
Committee on a regular basis to ensure their continued relevance and to enhance the effectiveness of
these Board Committees. The roles and responsibilities of these Board Committees are provided for in the
latter sections of this Corporate Governance Report.

Provision 1.5

Meetings of Board and Board Committees

The schedule of all Board and Board Committee meetings for a calendar year is usually given to all
Directors well in advance. In addition to the scheduled meetings, ad-hoc Board and/or Board Committee
meetings may also be convened as and when deemed necessary by the Board and/or the Board
Committees to deliberate on specific or significant matters that may arise from time to time. The
Company’s Articles of Association (the “Articles”) allows for Board meetings to be held by means of video
conference, teleconference or other electronic means of communication by which all persons participating
in the meeting can hear one another contemporaneously. The Board may also make decisions through
board resolutions in writing, which are circulated to the Board together with all relevant information relating
to the subject matter of such resolutions.

During the financial year under review, the Board met 4 times. The number of Board and Board Committee
meetings held and the attendance of each Director in FY2023 are disclosed below:
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Attendance Report of the Directors

Name of Directors

Number of meetings held
AC RC NC Board

Held Attended Held Attended Held Attended Held Attended
Zhang Wenjun 4 4 1 1 1 1 4 4
Foo Chee Meng 4 4 1 1 1 1 4 4
Gao Zhong 4 4 1 1 1 1 4 4
Hong Yong(1) NIL NIL NIL NIL NIL NIL NIL NIL
Dr Daniel Liu Danjun(2) NIL NIL NIL NIL NIL NIL NIL NIL
Simon Poh Siew Beng(3) NIL NIL NIL NIL NIL NIL NIL NIL

Notes:

(1) Mr Hong Yong resigned as a Non-Executive Chairman and Lead Independent Director of the Company on 1 March 2023.
(2) Dr Daniel Liu Danjun resigned as a Non-Executive Independent Director of the Company on 1 February 2023.
(3) Mr Simon Poh Siew Beng resigned as a Non-Executive Director Independent Director of the Company on 1 April 2023.

The Directors were appointed based on their experience, stature and potential to contribute to the proper
guidance of the Company and its businesses. As such, we believe that each individual Director’s
contributions can be reflected in ways other than the reporting of attendances at Board meetings and/or
Board Committees meetings.

All Directors are required to declare their board representations on an annual basis and as soon as
practicable after the relevant facts have come to his or her knowledge. The NC will review whether a
Director is able to and has adequately carried out his or her duties as a director of the Company from time
to time, in particular, where a Director has multiple board representations and/or other principal
commitments.

Currently, the NC and Board do not limit the maximum number of listed board representations which any
Director may hold as long as each of the Board members is able to commit his or her time and attention to
the affairs of the Company. The NC and Board believe that each individual Director is best placed to
determined and ensure that he or she is able to devote sufficient time and attention to discharge his or her
duties and responsibilities as a Director of the Company, having regard to his or her other commitments.

Provision 1.6

Access to Information

To provide Directors with sufficient time to prepare for Board and Board Committee meetings, the agenda
and board papers, including any related materials, background or explanatory information, are circulated
to the Directors in advance of the Board and/or Board Committee meeting to enable them to be properly
informed of matters to be discussed and/or approved. Management is invited to attend the meetings to
present information and/or render clarification when required. The Directors are encouraged to make
enquiries on any aspects of the Company’s operations or business issues presented by the Management.
Directors are also informed of any significant developments or events relating to the Company and have
unrestricted access to the Company’s records and information so as to enable them to carry out their
duties. In addition, the Directors are furnished with complete, accurate and adequate information in a
timely manner to enable them to be fully cognisant of the decisions and actions of Management.

Provision 1.7

The Company Secretary and Other Professional Advisers

Board members have separate and independent access to Management and the Company Secretary.
The Company Secretary and/or his or her representative attend all meetings of the Board and Board
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Committees and assists in ensuring that the Board procedures are followed and reviewed in accordance
with the Company’s Articles so that the Board functions effectively and relevant requirements of the
Companies Act 1967 of Singapore are complied with. The appointment and the removal of the Company
Secretary are subject to the Board’s approval. The Directors and respective Board Committees, whether
as a group or individually, are able to seek independent professional advice as and when necessary, in
furtherance of their duties, at the Company’s expense. The appointment of professional advisors is subject
to the approval of the Board.

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 Company endeavours to maintain a strong and independent element on the Board and will continue
to review the Board size to ensure that it is appropriate and facilitate effective deliberation and decision
making. The Board and NC will continue to review the composition and Board size taking into account the
nature and scope of the Company’s operations and the requirements of its business.

Provisions 2.1, 2.2 and 2.3

The criterion for independence is based on the definition set out in the Code and the Practice Guidance on
the Code of Corporate Governance issued on 11 January 2023 and taking into consideration whether the
Director falls under any circumstances pursuant to Rule 210(5)(d) of the Listing Rules. The Board
considers an “independent” Director as one who has no relationship with the Company, its related
companies, its officers or its substantial shareholders that could interfere, or be reasonably perceived to
interfere, with the exercise of the Director’s independent business judgment in the best interests of the
Company.

The NC has reviewed the “Confirmation of Independence” forms completed by the Independent Director
and is satisfied as to his independence. The independence of each Director is reviewed annually by the
NC in accordance with the guidance provided in the Code and Listing Rules. Matters requiring the Board’s
approval are discussed and deliberated with participation from each member of the Board and all major
decisions are made collectively. No individual or small group of individuals dominates the Board’s decision
making.

During the financial year under review, the Chairman of the Board is an Independent Director and majority
of the Board is made up of Independent Directors. As at date of this Report, the Board comprise one (1)
Executive Director, one (1) Non-Executive and Lead Independent Director and two (2) Non-Executive
Independent Directors.

As at the date of this report, there are no Independent Director who has served the Board for more than
nine (9) years since the date of their appointment as Independent Director of the Company. The Company
is also cognizant of the removal of the two-tier vote mechanism for Company to retain long-serving
Independent Director who has served for more than nine (9) years and will ensure that the tenure of the
Independent Directors do not exceed the nine-year limit.

Provision 2.4 and 2.5

Board Diversity

The Board comprises Directors who possess the relevant core competencies, experience and knowledge
in business, finance and management skills critical to the Company’s business and that each Director
brings to the Board an independent and objective perspective to enable balanced and well-considered
decisions to be made. In particular, the Non-Executive Directors, who are mostly professionals and
experts in their own fields, are able to take a broader view of the Group’s activities, contribute their
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valuable experiences and provide independent and objective judgement during Board deliberations or
when challenging Management’s proposals or decisions constructively on business activities and
transactions involving conflicts of interest and other complexities. The Non-Executive Directors also
contribute to the Board process by monitoring and reviewing Management’s performance against goals
and objectives. Their views and opinions provide alternate perspectives to the Group’s business. The
Directors, having reviewed the composition of the Board, are satisfied that the present size and
composition of the Board is effective for decision making.

The key information regarding Directors such as academic and professional qualifications, Board
Committees served, directorships or chairmanships both present and past held over the preceding three
years in other listed companies and other major appointments and whether the appointment is executive
or non-executive can be found under the “Board of Directors” section of the Annual Report.

The Company recognises and embraces Board diversity as an essential element in supporting the
achievement of business objectives and sustainable development in the ever-changing business
environment. The Board has adopted a Board Diversity Policy.

The Board’s internal policy in identifying directors is primarily to have an appropriate mix of members with
complementary skills, core competencies and experience that could effectively contribute to the Group,
regardless of gender. The Board is mindful that diversity is not specific to gender or certain personal
attributes but would extend to sectorial diversity, diversity as to experience and skills across various
disciplines and would strive to ensure the diversity would enhance the long-term success of the Group. In
reviewing the composition of the Board, the NC considers the benefits of Board diversity from a number of
aspects, including but not limited to gender, age, educational background, professional experience, skills
and knowledge. All Board appointments will be based on meritocracy, and candidates will be considered
against objective criteria, having due regard for the benefits of diversity on the Board.

Non-Executive and Independent Directors of the Board exercise no management functions but have equal
responsibility for the performance of the Company. The role of the Non-Executive and Independent
Directors are particularly important in ensuring that the strategies proposed by the Management are
constructively challenged, taking into account the long-term interests, not only of the shareholders, but
also of employees, customers, suppliers and the communities in which the Company conducts business.
The Independent Directors help to develop proposals on strategy and review the performance of
Management in meeting agreed goals and objectives and monitor the reporting performance. When
necessary, the Independent Directors and/or Non-Executive Directors will meet and discuss on the
Company’s affairs without the presence of the Management and feedback on issues discussed is
thereafter provided to the Board.

To facilitate a more effective check on the Management, the Board meets at least once a year with the
external auditors without the presence of the Management. The Board also communicate with each other
from time to time without the presence of the Management to discuss the performance of the Management
and any matters of concern.

As at the date of this report, the composition of Board is as follows:

Directors: Designation:
Mr Zhang Wenjun(1) Non-Executive and Lead Independent Director
Mr Foo Chee Meng Non-Executive Independent Director
Mr Tan Juay Kiat(2) Non-Executive Independent Director
Mr Gao Zhong(3) Executive Director

Notes:

(1) As announced by the Company on 18 March 2024, Mr Zhang Wenjun re-designated as Non-Executive and Lead Independent
Director with effect from 18 March 2024.

(2) As announced by the Company on 31 May 2024, Mr Tan Juay Kiat appointed as Non-Executive Independent Director with
effect from 1 June 2024.



CORPORATE GOVERNANCE REPORT
For the Financial Year Ended 31 December 2023 Amounts in thousands of Chinese Renminbi (“RMB’000”)

18

(3) As announced by the Company on 11 August 2023, Mr Gao Zhong has been appointed as an Executive Director of the
Company with effect from 11 August 2023.

Chairman and Chief Executive Officer

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

Provisions 3.1, 3.2 and 3.3

The Company does not have a Chief Executive Officer (“CEO”). However, the responsibility to perform the
duties typically performed by a CEO is assumed by Mr Gao Zhong, the General Manager of Changzhou
3D Technological Complete Set Equipment Co., Ltd ("CZ3D") (the "GM"), who is responsible for the
management of the day-to-day operations of the Group. As announced by the Company on 11 August
2023, Mr Gao Zhong was appointed as an Executive Director of the Company.

The Company has a clear separation of responsibilities set out in writing between the Chairman and the
GM to ensure an appropriate balance of power, increased accountability and greater capacity for the
Board in terms of independent decision making. Mr Hong Yong, the Non-Executive Chairman of the Board
and Lead Independent Director of the Company, is responsible for the overall leadership of the Board and
engages Management regularly on pertinent issues, He also leads the Board meetings and sets the Board
meeting agenda in consultation with the Company Secretary and ensures that Board members are
provided with complete, adequate and timely information. The Chairman and the GM are not related.

As the Lead Independent Director, Mr Hong Yong is also the principal liaison to address shareholders’
concerns, for which direct contact through normal channels of communication with the Management has
failed to resolve or for which such contact is inappropriate. He also facilitates periodic meetings with the
other Independent Directors on board matters, when necessary and provides his feedback to the
Management after such meetings.

The other specific roles and responsibilities of the Lead Independent Director are as follows:

(a) acting as liaison between the Non-Executive Directors and the Executive Director of CZ3D to
provide non-executive perspectives; and

(b) assisting the Board and Company officers in better ensuring compliance with and implementation
of corporate governance. During FY2023, the Company’s Non-Executive Directors have
communicated between themselves, without the presence of the management as and when the
need arises.

As announced by the Company on 28 February 2023, Mr Hong Yong resigned as the Non-Executive
Chairman and Lead Independent Director of the Company.

As announced by the Company on 18 March 2024, Mr Zhang Wenjun re-designated as Non-Executive
and Lead Independent Director of the Company with effect from 18 March 2024.

Board Membership

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

Provisions 4.1 and 4.2
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The Board has delegated to the NC the functions of developing and maintaining a transparent and formal
process for the appointment and re-appointment of Directors, making recommendations for Directors who
are due for retirement by rotation to seek re-election at a general meeting of the Company and
determining the independence of each Director.

During the financial year under review, the NC comprise five (5) directors, the majority of whom, including
the NC Chairman, are independent. The lead independent director is also a member of the NC.

Directors: Designation
Mr Hong Yong Chairman
Mr Foo Chee Meng Member
Mr Simon Poh Siew Beng Member
Dr Daniel Liu Danjun Member
Mr Zhang Wenjun Member

As announced by the Company, the following Directors of the Company had resigned subsequent to
FY2023:

Name of Director Designation Date of
Announcement

Date of
Resignation

Dr Daniel Liu Danjun Non-Executive and
Non-Independent Director 1 February 2023 1 February 2023

Mr Hong Yong Non-Executive Chairman and
Lead Independent Director 28 February 2023 1 March 2023

Mr Simon Poh Siew Beng Non-Executive Independent Director 29 March 2023 1 April 2023

As such, the NC currently comprise three (3) Directors as follows as at the date of this report:-

Directors: Designation
Mr Foo Chee Meng Chairman
Mr Gao Zhong(1) Member
Mr Zhang Wenjun(2) Member

Notes:

(1) As announced by the Company on 11 August 2023, Mr Gao Zhong has been appointed as an Executive Director of the
Company with effect from 11 August 2023.

(2) As announced by the Company on 18 March 2024, Mr Zhang Wenjun re-designated as Non-Executive and Lead Independent
Director with effect from 18 March 2024.

The NC is regulated by its terms of reference and its key duties and functions are outlined as follows:

(a) to make recommendations to the Board on all Board appointments and re-nomination having
regard to the director’s contribution and performance (e.g. attendance, preparedness,
participation, candour, and any other salient factors);

(b) to ensure that all directors would be required to submit themselves for re-nomination and
re-election at regular intervals and at least once in every three years;

(c) to determine annually whether a director is independent, in accordance with the independence
guidelines contained in the Code;

(d) to review whether a director is able to and has adequately carried out his duties as a director of
the Company in particular where the director concerned has multiple board representations; and
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(e) to consider how the Board’s performance may be evaluated and to propose objective
performance criteria.

Provision 4.4

The NC reviews annually the independence of each Director based on the definition and criteria set out in
the Listing Rules, the Code and the Practice Guidance. Each Independent Director is required to complete
a “Confirmation of Independence” form for the NC’s review and recommendation to the Board. As at the
date of this Report, none of the Directors have served on the Board for more than nine years from the date
of his first appointment. Taking into consideration the foregoing, the NC is of the view that the Company’s
current independent Directors, Mr Zhang Wenjun, Mr Foo Chee Meng and Mr Tan Juay Kiat, are deemed
to be independent.

Provisions 4.3 and 4.5

Article 86(1) of the Company’s Articles require that every director on the Board shall retire at least once
every three (3) years. A retiring director shall be eligible to offer himself for re-election. Pursuant to Article
85(6) of the Company’s Articles, any new director appointed by the Board during the year shall retire at the
next annual general meeting (“AGM”) of the Company and shall then be eligible for re-election. The NC is
responsible for the nomination of retiring Directors for re-election.

Mr Tan Juay Kiat and Mr Zhang Wenjun, who are retiring pursuant to Article 85(6) and Article 86(1) of the
Company’s Articles respectively, will be put forward for re-election at the forthcoming AGM. The NC has
recommended, and the Board has approved, the re-election of Mr Tan Juay Kiat and Mr Zhang Wenjun at
the forthcoming AGM for FY2023. The details of the Director seeking for re-election are found in Table A
set out on page 35 to page 40 of this Annual Report.

Mr Tan Juay Kiat will, upon re-election as Director of the Company, remain as Non-Executive Independent
Director and member of the AC. Mr Zhang Wenjun will, upon re-election as Director of the Company,
remain as Non-Executive and Lead Independent Director, the chairman of the AC and member of the NC
and RC.

Each member of the NC shall abstain from voting on any resolutions and making recommendation and/or
participating in any deliberations of the NC in respect of his or her re-election as a Director.

The table below shows the dates of first appointment and last election of each Director, including
disclosure of their directorships in other listed companies as well as other principal commitments:

Name of Directors

Date of
first

appointme
nt as a
Director

Date of last
re-election as

Director

Present
Directorships

in other
listed

companies

Past directorships
in other listed
companies and
other major
appointments

over the preceding
three (3) years

Due for
re-appointme
nt at the AGM

Dr Daniel Liu Danjun (1) 01.05.2016 15.02.2023 NIL NIL NIL

Mr Hong Yong (2) 30.09.2020 31.08.2021 NIL NIL NIL

Mr Liu Ming (3)(5) 03.03.2023 NIL NIL NIL NIL

Mr Simon Poh Siew Beng (4) 08.07.2020 31.08.2021 NIL NIL NIL

Mr Foo Chee Meng 02.05.2021 20.12.2023 NIL NIL NIL

Mr Gao Zhong (6) 11.08.2023 20.12.2023 NIL NIL NIL

Mr Zhang Wenjun(7) 01.09.2021 15.02.2023 NIL NIL
Retirement by
rotation Article

86 (1)

Mr Tan Juay Kiat(8) 01.06.2024 NIL NIL NIL Retirement by
rotation Article
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85 (6)

Notes:

(1) As announced by the Company on 1 February 2023, Dr Daniel Liu Danjun resigned as Non-Executive Non-Independent
Director with effect from 1 February 2023.

(2) As announced by the Company on 28 February 2023, Mr Hong Yong resigned as Non-Executive Chairman and Lead
Independent Director with effect from 1 March 2023.

(3) As announced by the Company on 3 March 2023, Mr Liu Ming appointed as an Executive Director with effect from 3 March
2023.

(4) As announced by the Company on 29 March 2023, Mr Simon Poh Siew Beng resigned as Non-Executive Independent
Director with effect from 1 April 2023.

(5) As announced by the Company on 15 May 2023, Mr Liu Ming resigned as an Executive Director with effect from 15 May
2023.

(6) As announced by the Company on 11 August 2023, Mr Gao Zhong appointed as an Executive Director with effect from 11
August 2023.

(7) As announced by the Company on 18 March 2024, Mr Zhang Wenjun re-designated as Non-Executive and Lead
Independent Director with effect from 18 March 2024.

(8) As announced by the Company on 31 May 2024, Mr Tan Juay Kiat appointed as Non-Executive Independent Director with
effect from 1 June 2024.

Currently, the Company does not have any alternate director.

The NC ensures that a formal letter of appointment is furnished to every newly appointed director upon his
or her appointment explaining, among other matters, their roles, obligations, duties and responsibilities as
members of the Board. Upon appointment, each newly appointed Director will be briefed by the Board
and/or Management on the business activities of the Company and its strategic directions, as well as
setting out their duties and responsibilities as Directors. The aim of the orientation program is to give
Directors a better understanding of the Company’s businesses and allow them to assimilate into their new
roles. New Directors are also informed about matters such as policies on disclosure of interests in
securities, the rules relating to disclosure of any conflict of interest in a transaction involving the Company,
prohibitions in dealing in the Company’s securities and restrictions on disclosure of price sensitive
information.

The NC decides how the Board’s performance is evaluated and proposes objective performance criteria,
subject to the approval of the Board, which addresses how the Board has enhanced long-term
shareholders’ value. The Board also implemented a process to be carried out by the NC to evaluate the
effectiveness of the Board as a whole and its Board Committees annually.

Currently, the NC and Board do not limit the maximum number of listed board representations which any
Director may hold as long as each of the Board members is able to commit his or her time and attention to
the affairs of the Company. The NC and Board believes that each individual Director is best placed to
determine and ensure that he or she is able to devote sufficient time and attention to discharge his or her
duties and responsibilities as a Director of the Company, having regard to his or her other commitments.
The NC and the Board will review the requirement to determine the maximum number of listed board
representations as and when it deems fit.

The NC conducts an annual review of the balance, diversity and size of the Board to determine any
changes are required in relation to the Board composition. Where a vacancy arises, the NC will consider
each candidate based on the selection criteria determined after consultation with the Board and after
taking into consideration the qualification, experience, ability to contribute effectively to the Board and to
add value to the Company’s business, in line with its strategic objectives before recommending the
suitable candidate to the Board for approval. There is no new director appointed on Board during FY2023.

Candidates may be suggested by Directors and Management or sourced from external sources. The NC
will interview the candidates and assess them based on objective criteria approved by the Board such as
integrity, independent mindedness, possession of the relevant skills required or skills needed to
complement the existing Board members, ability to commit the time and effort to carry out his or her
responsibilities, good decision-making track record, relevant experience and financial literacy. The NC will
make a recommendation to the Board on the appointment of any candidate and such candidate may be
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appointed by way of a Board resolution, with the Board taking into account the evaluation and
recommendation by the NC. Any such director appointed will be subject to re-election at the next AGM of
the Company pursuant to Article 85(6) of the Articles.

The NC has reviewed the time spent and attention given by each of the Directors to the Company’s affairs
and is satisfied that the Directors are able to and have adequately carried out his or her duties as Directors
of the Company and has contributed to the effectiveness of the Board as a whole and its Board
Committees during FY2023.

Listed Company Directorship and Principal Commitments

As at the date of this Report, the members of the Board and their details are set out below:-

Name of
Director

Date of last
re-election/
appointment

Nature of
appointment

Functions/ Board
Committee
served

Directorships present in
other listed companies
and other principal
commitments

Gao Zhong 20 December
2023

Executive Executive Director
and a member of
NC and RC

1. Best Success (Hong
Kong) Limited

2. Changzhou 3D
Technological Complete
Set Equipment Co.,
Limited

Zhang
Wenjun

15 February
2023

Non-Executive
and
Independent

Non-Executive
And Lead
Independent
Director, Chairman
of AC and a
member of NC and
RC

Nil

Foo Chee
Meng

20 December
2023

Non-Executive
and
Independent

Non-Executive
Independent
Director, Chairman
of NC and RC and
a member of AC

Nil

Tan Juay
Kiat

1 June 2024 Non-Executive
and
Independent

Non-Executive
Independent
Director and a
member of the AC

Changzhou 3D
Technological Complete Set
Equipment Co., Limited

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.

Provisions 5.1 and 5.2

In line with the principles of good corporate governance, the Board has implemented a structure process
to be carried out by the NC to assess and evaluate the performance and effectiveness of the Board as a
whole, its Board Committees and individual Directors annually. The evaluation process involves each
Director completing an evaluation form on the overall effectiveness of the Board, covering areas such as
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Board composition, processes, accountability, succession planning of key executives and risk
management and internal controls. Each Board Committee member is also required to complete an
evaluation form in respect of the effectiveness of their respective Board Committees. Any
recommendation and suggestion arising from the evaluation exercise are circulated to the Board for
consideration and appropriate measures to be taken.

The NC and the Board had approved and adopted a set of performance criteria for the assessment of
each individual Director. The performance criteria includes their contribution, expertise, independence and
industry knowledge. This encourages constructive feedback from the Board and leads to an enhancement
of its performance over time. Selected performance criteria will not change from year to year unless they
are deemed necessary and the Board is able to justify such changes.

During the financial year under review, each Director was required to complete the evaluation form and
individual Director’s assessment form adopted by the NC for annual assessment on the overall
effectiveness of the Board as a whole, the Board Committees and each Director’s contributions. To ensure
confidentiality, these evaluation forms were submitted to the Company Secretary for collation and the
consolidated responses were presented to the NC Chairman for review and discussion.

The NC is of the view that such evaluation processes provides an opportunity for Directors to give their
feedback (if any) on the procedures and processes of the Board or Board committees and to identify the
areas of improvement or enhancement which can be recommended or made to the Board. The NC will
take into account the results of the performance evaluation, where appropriate, in proposing new
members to be appointed to the Board, recommending the re-election of any Director, and/or seek the
resignation of Directors.

Based on the evaluation results and findings for FY2023, the NC is satisfied that the Board has been
effective as a whole and that each and every Director has contributed to the effective functioning of the
Board. In addition, the NC is also satisfied that sufficient time and attention has been given by the
Directors to the affairs of the Company.

No external facilitators were used in the assessment of the Board as a whole, its Board Committees and
the individual Directors.
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REMUNERATION MATTERS

Procedures for Developing Remuneration Policies

Principle 6: The Board has a formal and transparent procedure for developing policies on
Director and executive remuneration, and for fixing the remuneration packages
of individual Directors and Key Management Personnel. No Director is involved
in deciding his or her own remuneration.

Provisions 6.1 and 6.2

The RC is established for the purposes of ensuring that there is a formal and transparent procedure for
fixing the remuneration packages of individual Director. The overriding principle is that no Director should
be involved in deciding his or her own remuneration, except in providing information and documents if
specifically requested by the RC to assist in its deliberations.

During the financial year under review, the RC comprise three (3) Independent Directors as follows:-

Directors: Designation
Mr Hong Yong Chairman
Mr Foo Chee Meng Member
Mr Simon Poh Siew Beng Member

As announced by the Company, the following Directors of the Company had resigned subsequent to
FY2023:

Name of Director Designation Date of
Announcement

Date of
Resignation

Mr Hong Yong Non-Executive Chairman
and Lead Independent
Director

28 February 2023 1 March 2023

Mr Simon Poh Siew
Beng

Non-Executive
Independent Director

29 March 2023 1 April 2023

As at the date of this report, the RC currently comprise three (3) Directors as follows:-

Directors: Designation
Mr Foo Chee Meng Chairman
Mr Gao Zhong(1) Member
Mr Zhang Wenjun(2) Member

Notes:

(1) As announced by the Company on 11 August 2023, Mr Gao Zhong has been appointed as an Executive Director of the
Company with effect from 11 August 2023.

(2) As announced by the Company on 18 March 2024, Mr Zhang Wenjun re-designated as Non-Executive and Lead Independent
Director with effect from 18 March 2024.

The RC has adopted written terms of reference that defines its membership, roles, functions and
administration. The duties of the RC include:

(a) ensuring a formal and transparent procedure for developing policy on executive remuneration,
and for fixing the remuneration packages of individual directors and senior management;
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(b) reviewing all aspects of remuneration including, but not limited to, directors’ fees, salaries,
allowances, bonus, share options and benefits in kind and specific remuneration packages for
each director;

(c) structuring a compensation framework for executive directors and key executives, the RC seeks
to link a proportion of executive compensation to the Group’s performance; and

(d) recommending in consultation with the Chairman of the Board and submitting for endorsement by
the entire Board and ensuring no director is involved in deciding his own remuneration.

Provision 6.3

All aspects of remuneration, including but not limited to Directors’ fees, salaries, allowances, bonuses,
share option scheme and benefit-in-kind are reviewed by the RC. Each member of the RC shall abstain
from voting on any resolutions and making any recommendations and/or participating in any deliberations
of the RC in respect of his/her own remuneration package.

In structuring and reviewing the remuneration packages, the RC seeks to align the interests of Directors
and Key Management Personnel with those of shareholders by linking rewards to corporate and individual
performance, as well as roles and responsibilities of each Director. The RC will also review the Company’s
obligations arising in the event of termination of these service agreements, to ensure that such service
agreements contain fair and reasonable termination clauses which are not overly generous. The RC aims
to be fair and avoids rewarding poor performance.

In setting out the remuneration packages, the RC would take into consideration pay and employment
conditions within the industry and in comparable companies. The remuneration packages should take into
account the Company’s relative performance and the performance of the individual Directors and Key
Management Personnel.

Provision 6.4

The RC has access to, and will seek expert professional advice on remuneration matters as and when
necessary at the Company’s expense. No remuneration consultants were engaged by the Company in
FY2023.

Level and Mix of Remuneration

Principle 7: The level and structure of remuneration of the Board and Key Management
Personnel are appropriate and proportionate to the sustained performance
and value creation of the Company, taking into account the strategic
objectives of the Company.

Provision 7.1 and 7.3

In determining the level of remuneration, the RC ensures that:

(a) due consideration is given to the Code’s principles on the level and mix of remuneration to ensure
that the level of remuneration is appropriate to attract, retain and motivate the Directors to run the
Company successfully;

(b) ensure that a proportion of the remuneration is linked to corporate and individual performance;
and

(c) design remuneration packages in such a manner as to align the interests of the Executive
Directors and Key Management Personnel with those of shareholders of the Company.
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An annual review is carried out by the RC to ensure that the remuneration of the Executive Directors and
Key Management Personnel is commensurate with the Company’s and their respective performances,
giving due regard to the financial and commercial health and business needs of the Group. The Company
has put in place a performance-related remuneration for the GM which is not only tied to corporate
performance but also linked with certain risk control measurements.

The Company does not have any share option scheme or performance share plan. The RC is considering
the viability of such schemes/plans and is looking into other long-term incentive schemes to supplement
the Group’s current compensation framework.

Provision 7.2

The Non-Executive Directors are paid yearly directors’ fees of an agreed amount based on their
contributions, taking into account factors such as effort, time spent, responsibilities of the Directors and the
need to pay competitive fees to attract, motivate and retain the directors. Directors’ fees are recommended
by the Board for approval at the Company’s AGM.

Disclosure on Remuneration

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.

Provisions 8.1, 8.2 and 8.3

An appropriate and attractive level of remuneration has been set to attract, retain and motivate Directors
and Key Management Personnel. The remuneration package is made up of both fixed and variable
components. The variable component is determined based on the performance of the individual as well as
the Group’s performance. Annual increments and adjustments to remuneration are reviewed and
approved taking into account the results of the annual review made by the Executive Directors and the
various heads of department. All Non-Executive Directors are paid directors’ fees that are subject to
shareholders’ approval at the AGMs.

The RC has recommended to the Board the payment of directors’ fees of RMB 0.5625 million for FY2023
for the Non-Executive Directors. The Board concurred with the RC’s recommendation. The Non-Executive
Directors have abstained from deliberation and voting in respect of their own fees at the respective RC
(where applicable) and Board meetings. Accordingly, shareholders’ approval will be sought at the
forthcoming AGM.

The breakdown (in percentage terms) of the remuneration of the Directors (including GM) for FY2023 is
set out as below:-

Notes:

Name of Director Salary
(%)

Benefits
in-kind
(%)

Variable
Bonus
(%)

Directors’
Fees
(%)

Share
Incentive
Schemes

(%)

Total
(%)

Total
(RMB’000)

Dr Daniel Liu Danjun (1) - - - 100% - 100% 18.75
Mr Hong Yong (2) - - - 100% - 100% 37.5
Mr Liu Ming (3)(5) - - - - - - -
Mr Simon Poh Siew Beng (4) - - - 100% - 100% 56.25
Mr Gao Zhong (6) 100% - - - - 100% 305.4
Mr Zhang Wenjun (7) - - - 100% - 100% 225
Mr Foo Chee Meng - - - 100% - 100% 225
Mr Tan Juay Kiat (8) - - - - - - -
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(1) As announced by the Company on 1 February 2023, Dr Daniel Liu Danjun resigned as Non-Executive Non-Independent
Director with effect from 1 February 2023.

(2) As announced by the Company on 28 February 2023, Mr Hong Yong resigned as Non-Executive Chairman and Lead
Independent Director with effect from 1 March 2023.

(3) As announced by the Company on 3 March 2023, Mr Liu Ming appointed as an Executive Director with effect from 3 March
2023.

(4) As announced by the Company on 29 March 2023, Mr Simon Poh Siew Beng resigned as Non-Executive Independent
Director with effect from 1 April 2023.

(5) As announced by the Company on 15 May 2023, Mr Liu Ming resigned as an Executive Director with effect from 15 May
2023.

(6) As announced by the Company on 11 August 2023, Mr Gao Zhong appointed as an Executive Director with effect from 11
August 2023.

(7) As announced by the Company on 18 March 2024, Mr Zhang Wenjun re-designated as Non-Executive and Lead
Independent Director.

(8) As announced by the Company on 31 May 2024, Mr Tan Juay Kiat appointed as Non-Executive Independent Director with
effect from 1 June 2024.

The Company has no other key management personnel other than the Executive Director in FY2023.

There is no employee of the Company who is substantial shareholder of the Company, or an immediate
family member of a Director, the CEO or a substantial shareholder of the Company and whose
remuneration has exceeded S$100,000 during FY2023.

No termination, retirement and post-employment or other long-term incentives have been granted to the
Directors or Key Management Personnel during FY2023.

The Company does not have any share option scheme or performance share plan. The RC is considering
the viability of such schemes/plans and is looking into other long-term incentive schemes to supplement
the Group’s current compensation framework.

ACCOUNTABILITY AND AUDIT

Risk Management and Internal Controls

Principle 9: The Board is responsible for the governance of risk and ensures that
Management maintains a sound system of risk management and internal
controls, to safeguard the interests of the Company and its shareholders.

Provision 9.1

The Board recognises the importance of sound internal controls and risk management practices to good
corporate governance. The Board affirms its overall responsibility for the Company's systems of internal
controls and risk management, and for reviewing the adequacy and effectiveness of those systems on an
annual basis. The Board has not set up a specific risk committee, but the oversight of risk management
and internal controls is undertaken by the AC and the Board in general.

The AC, on behalf of the Board, reviews the adequacy and effectiveness of the Group’s system of internal
controls, including financial, operational, compliance (including handling and dissemination of inside
information) and information technology controls, and risk management policies and systems established
by the Management on an annual basis.

It should be noted, in the opinion of the Board, that such system is designed to manage rather than to
eliminate the risk of failure to achieve business objectives, and that it can provide only reasonable, and not
absolute, assurance against material misstatement of loss, and include the safeguarding of assets, the
maintenance of proper accounting records, the reliability of financial information, compliance with
appropriate legislation, regulation and best practice, and the identification and containment of business
risk. The Board notes all internal control systems contain inherent limitations and no system of internal
controls could provide absolute assurance against the occurrence of material errors, poor judgment in
decision-making, human error losses, fraud or other irregularities.
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The Board understands its accountability to the shareholders on the Company’s performance, position
and prospect. The Management provides all Board members with management reports and accounts,
which reflect a balanced, understandable assessment of the Company’s performance, position and
prospect on a regular basis.

Provision 9.2

For FY2023, the Board has received assurance from Zhang Wenjun, the Non-Executive and Lead
Independent Director of the Company, that:

(a) 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 adequacy and effectiveness of the Company’s risk management and internal control systems
in addressing financial, operational, compliance and information technology risks are operating
effectively.

While the Company recognises that the assurances required under Provision 9.2 of the Code should have
been provided by (a) the Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”) of the
Company in respect of the financial records and financial statements, and (b) the CEO and other key
management personnel in respect of the adequacy and effectiveness of the Company’s risk management
and internal control systems, the Company, due to its current circumstances, does not have a CEO, CFO
or other key management personnel.

As such, the Company has deviated from Provision 9.2 of the Code and in the interim, have had its
Executive Director, Mr Gao Zhong and Mr Qian Huafeng, Financial Manager, Changzhou 3D
Technological Complete Set Equipment Co., Limited (“CZ3D”), provide the necessary assurances to the
Board.

Mr Gao Zhong and Mr Qian Huafeng have reviewed the materials presented and provided their comments
to the Company’s finance team in the preparation of the financial records and financial statements. In the
Board’s view, Mr Gao Zhong and Mr Qian are currently best placed to render such assurance. The Board
considers this an interim measure and will review the arrangement as the Company progresses towards
the appointment of key executive personnel.
Based on the framework of risk management and internal controls established and maintained by the
Company, the work performed by the internal auditors and the audit undertaken by the external auditors,
the Board with the concurrence of the AC is of the opinion that the Company’s internal controls and risk
management procedures in addressing financial, operational, compliance and information technology
controls and risk management systems maintained by the Company during the year were adequate and
effective for FY2023.

Audit Committee

Principle 10: The Board has an Audit Committee which discharges its duties objectively

Provisions 10.1 and 10.2

The AC is established to assist the Board with discharging its responsibility to safeguard the Company’s
assets, maintain adequate accounting records and develop and maintain effective systems of internal
control.
During the financial year under review, the AC comprise three (3) Independent Directors as follows:-

Directors: Designation
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Mr Simon Poh Siew Beng Chairman
Mr Foo Chee Meng Member
Mr Hong Yong Member

As announced by the Company, the following Directors of the Company had resigned subsequent to
FY2023:

Name of Director Designation Date of
Announcement

Date of
Resignation

Mr Hong Yong Non-Executive Chairman
and Lead Independent
Director

28 February 2023 1 March 2023

Mr Simon Poh Siew
Beng

Non-Executive
Independent Director

29 March 2023 1 April 2023

As at the date of this report, the AC currently comprise three (3) Directors as follows:-

Directors: Designation
Mr Zhang Wenjun(1) Chairman
Mr Foo Chee Meng Member
Mr Tan Juay Kiat(2) Member

Notes:

(1) As announced by the Company on 18 March 2024, Mr Zhang Wenjun re-designated as Non-Executive and Lead Independent
Director.

(2) As announced by the Company on 31 May 2024, Mr Tan Juay Kiat appointed as Non-Executive Independent Director with
effect from 1 June 2024.

The AC is governed by its terms of reference, which was reviewed and amended, where appropriate, to
adopt relevant best practices set out in the Code. The key functions of the AC include:

(a) assisting the Board in discharging its statutory responsibilities on financial and accounting
matters;

(b) reviewing the financial and operating results and accounting policies of the Group;

(c) reviewing significant financial reporting issues and judgments relating to financial statements for
each interim and annual results announcement before submission to the Board for approval;

(d) reviewing and reporting to the Board annually on the adequacy of the Company’s internal controls
(financial, operational, compliance and information technology) and risk management policies and
systems established by the management;

(e) reviewing the audit plans and reports of the external auditors and consider the effectiveness of the
actions taken by the management on the auditors’ recommendations;

(f) appraising and reporting to the Board on the audits undertaken by the external auditors, the
adequacy of the disclosure of information, and the appropriateness and quality of the system of
management and internal controls;

(g) reviewing the independence of external auditors annually, and considers the appointment or
re-appointment of external auditors and matters relating to the resignation or removal of the
external auditors, and approves the remuneration and terms of engagement of the external
auditors;
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(h) reviewing interested person transactions, as defined in the Listing Rules of the SGX-ST;

(i) reviewing the remuneration of employees who are related to the Company’s directors or
substantial shareholders; and

(j) reviewing the effectiveness of the Company’s internal audit function.

The Board is of the opinion that the members of the AC possess the necessary qualifications and relevant
accounting or related financial management expertise or experience in discharging their duties during the
financial year under review.

In discharging the above duties, the AC confirms that it has full access to and co-operation from
Management and is given full discretion to invite any Director and/or member of Management to attend its
meetings. In addition, the AC has also been given reasonable resources to enable it to perform its
functions properly.

RT LLP, the former external auditors of the Company had resigned at the Extraordinary General Meeting
(“EGM”) held on 16 December 2024. In its place, the Company had appointed Crowe Horwath First Trust
LLP as the Company’s external auditors with such appointment approved by the shareholders at the EGM
held on 16 December 2024.

The AC, having reviewed the scope and value of non-audit services provided to the Company by the
external auditors, are satisfied that the nature and extent of such services will not prejudice the
independence and objectivity of the external auditors. The AC has recommended to the Directors the
nomination of Crowe Horwath First Trust LLP for re-appointment as external auditors of the Company at
the forthcoming AGM for FY2023.

The Company has paid the following aggregate amount of fees to the external auditors for services
rendered during FY2023:

Fees to External Auditors 2023
RMB’000

2022
RMB’000

Audit services 937 850
Non-audit service 0 0
Total 937 850

Pursuant to Rule 716 of the Listing Rules, the AC and the Board are satisfied that the appointment of
Changzhou Xinhuarui United Certified Public Accountants, a firm of Certified Public Accountants,
registered in the People’s Republic of China to audit the statutory financial statements of CZ3D would not
compromise the standard and effectiveness of the audit of the Company.

The Company has put in place a whistle-blowing framework, endorsed by the AC where employees of the
Company may, in confidence, raise concerns about possible corporate improprieties in matters of financial
reporting or other matters and to ensure that arrangements are in place for the independent investigations
of such matters and for appropriate follow up actions. Any employee can write to
whistleblowing@shanghaiturbo.com, which is only accessible by members of the AC. The details of the
whistle-blowing policies and arrangements have been made available to all employees and on the
Company’s website at www.shanghaiturbo.com.

The AC addresses issues and/or concerns raised and arranges for investigation and/or follow-up of
appropriate action. The AC reports to the Board any issues and/or concerns received by it, at the ensuing
Board meeting. Should the AC receive reports relating to serious offences, and/or criminal activities in the
Group, they and the Board have access to the appropriate external parties, where necessary, who have
the required skills and expertise to conduct the relevant investigations. Where appropriate or required, a
report shall be made to the relevant governmental authorities for further investigation/action.
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For FY2023 and up to the date of this report, there were no complaints, concerns or issues received by the
AC.

Provision 10.3

None of the AC members including their respective immediate family members were previous partners or
directors of the Company’s external audit firm within the last two (2) years and none of the AC members
hold any financial interest in the existing external audit firm engaged by the Company.

Provision 10.4

Internal Audit

The Board recognises the importance of maintaining an internal audit function to provide an independent
assurance over the soundness of the system of internal controls within the Company to safeguard
shareholders’ investments and the Company’s assets. The AC has the responsibility to review the
adequacy of the internal audit function annually, review the internal audit program and ensure
co-ordination between internal auditors, external auditors and Management, and ensure that the internal
auditors meet or exceeds the standards set by nationally or internationally recognised professional bodies.
The AC also reviews and approves the hiring, removal and evaluates its outsourced internal auditors,
Changzhou Xinhuarui United Certified Public Accountants.

The internal auditors have unrestricted access to all the Company’s documents, records, properties and
personnel, including access to the AC.

Based on the audit reports and management controls in place and having regard to the scope and nature
of the Company’s current operations, the AC is satisfied that the internal control systems (including
financial, operational, compliance and information technology controls) provide reasonable assurance that
assets are safeguarded, that proper accounting records are maintained and financial statements are
reliable. In the course of their statutory audit, the Company’s external auditors will highlight any material
internal control weaknesses which have come to their attention in carrying out their normal audit, which is
designed primarily to enable them to express their opinion on the financial statements. Such material
internal control weaknesses noted during their audit, and recommendations, if any, by the external
auditors are reported to the AC.

In FY2023, the AC has reviewed and approved the internal audit plan to ensure the adequacy of the scope
of audit, the internal auditor’s reports, and proposed follow-up actions implemented by the Management
and has noted that the necessary co-operation required from the Management has been provided to
enable the internal auditors to perform its function effectively. In addition, the experience of the internal
auditors has been reviewed, including the assigned engagement personnel’s experience and is satisfied
that the internal auditors are adequately qualified (given, inter alia, its adherence to standards set by
internationally recognised professional bodies) and resourced, and has the appropriate standing in the
Company to discharge its duties effectively. As such, the AC is of the view that the internal audit function
of the Company is independent, effective and adequately resourced for FY2023.

Provision 10.5

During FY2023, the Company’s internal and external auditors were invited to attend the AC meetings and
make presentations as appropriate. The AC meets with the Company’s internal and external auditors
without the presence of Management at least annually.

SHAREHOLDER RIGHTS AND ENGAGEMENT

Shareholder Rights and Conduct of General Meetings

Principle 11: The Company treats all shareholders fairly and equitably in order to enable
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them to exercise shareholders’ rights and have the opportunity to
communicate their views on matters affecting the Company. The Company
gives shareholders a balanced and understandable assessment of its
performance, position and prospects.

Provision 11.1

The Company believes in timely, fair and adequate disclosure of relevant information to shareholders and
investors so that they will be apprised of developments that may have a material impact on the Company’s
securities. The Company does not practice selective disclosure. All information of the Company is
published through the SGXNet.

All shareholders are treated fairly and equitably to facilitate their ownership rights to participate effectively
in and vote at general meetings. Shareholders are informed of general meetings through notices published
in the newspaper, the Company’s announcements via SGXNET and the reports/circulars sent to all
shareholders. All resolutions tabled at general meetings are put to vote by poll voting, where appropriate.
Shareholders are also informed on the procedures for the poll voting at the general meetings.

The Company's Articles allow a shareholder, who is unable to attend the general meeting in person, to
appoint up to two (2) proxies to attend and vote at the meeting in place of the member. The Company also
allows The Central Depository (Pte) Limited or other corporations which provide nominee or custodial
services to appoint more than two proxies to attend general meetings of the Company so that
shareholders will have the opportunity to participate effectively in and vote at general meetings.

Provision 11.2

Every matter requiring shareholders’ approval is proposed as a separate resolution. The Company does
not bundle any resolution(s) to be tabled for shareholders’ approval unless the issues are interdependent
and linked so as to form one significant proposal. Each item of special business included in the notice of
meeting is accompanied by an explanation for the proposed resolution where appropriate. Notices of
general meetings are dispatched to shareholders, together with explanatory notes or a circular on items of
special business (if necessary), at least 14 clear calendar days before the meeting for ordinary resolutions
and/or 21 clear calendar days before the meeting for special resolutions.

Provision 11.3

At the AGM, under usual circumstances, shareholders are given opportunities to express their views and
the Board welcomes the views of shareholders who wish to raise issues concerning the Company, either
informally or formally before or during these general meetings. The Board, Management, and members of
the respective Board Committees will be present and available to address any relevant questions that the
shareholders may have. Furthermore, the external auditors are present to assist the Board in addressing
any relevant queries raised by our shareholders relating to the conduct of the audit and the preparation
and content of the auditors’ report. Directors’ attendance at the general meetings of the Company can be
found on page 8 of this Annual Report.

General meetings have been and still are the principal forum for dialogue with shareholders. At these
meetings, shareholders are able to engage the Board and the management on the Group’s business
activities, financial performance and other business-related matters. The Company could also gather
views or input and address shareholders’ concerns at general meetings. The Company welcomes
shareholders to visit the factory of operating subsidiary located in Changzhou, to gain a better
understanding of its operations.

Provision 11.4

The Company’s Articles does not allow for absentia voting at general meetings and the Company has not
implemented any measures to allow shareholders who are unable to vote in person at the AGM the option
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to vote in absentia, whether by way of mail, electronic mail, facsimile transactions or otherwise as the
authentication of shareholder identity and other related security issues still remain a concern.

Provision 11.5

The proceedings of the general meetings will be properly recorded, including all comments and/or queries
from shareholders relating to the agenda of the meeting and responses from the Board, Management or
external auditors to such comments and/or queries. The Company also ensures that all material
information relating to the Group is disclosed in an accurate and timely manner through publication on the
SGX-ST. In addition, the minutes of the AGM in respect of FY2023 would be released on the company’s
website and on the SGX-ST’S website within one (1) month from the date of the AGM.

Provision 11.6

The Company does not have a concrete dividend policy at present. The form, frequency and amount of
dividends declared each year will take into consideration the Group’s profit growth, cash position, positive
cash flow generated from operations, projected capital requirements for business growth and other
macroeconomic and internal factors as the Board may deem appropriate. The Company endeavours to
pay dividends and where dividends are not paid, the Company will disclose its reason(s) accordingly.

Having considered that the Group remains loss-making, the Board has therefore recommended that no
dividends be declared for FY2023.

Engagement with Shareholders

Principle 12: The Company communicates regularly with its shareholders and facilitates
the participation of shareholders during general meetings and other
dialogues to allow shareholders to communicate their views on various
matters affecting the Company.

Provision 12.1

The Company recognises the importance of actively engaging with shareholders to promote effective and
fair communication. The Board acknowledges that the Company has to fulfill its obligation to furnish timely
and material information to shareholders and to ensure full and appropriate disclosure of such information
is made for complying with statutory requirements as well as rules prescribed under the Listing Rules. Any
price sensitive information will be publicly released through on SGXNet.

To keep all shareholders of the Company informed on various announcements of the Company, the
shareholders can access the Company’s announcements and annual reports through the SGXNet.

Provisions 12.2 and 12.3

Although the Company has not adopted a formal investor relations policy to regularly convey pertinent
information to the shareholders, the Board acknowledges its obligation to furnish timely information to
shareholders and ensures that full disclosure of material information in its Annual Report to comply with
statutory requirements and the Listing Rules is made. By supplying shareholders with reliable and timely
information, the Company is able to strengthen the relationship with its shareholders based on trust and
accessibility. The Company focuses on facilitating the communications with all stakeholders, shareholders,
analysts and media on a regular basis, attending to their queries or concerns as well as keeping the
investors publicly apprised of the Company’s corporate developments and financial performance.

MANAGING STAKEHOLDERS RELATIONSHIPS

Engagement with Stakeholders
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Principle 13: The Board adopts an inclusive approach by considering and balancing the
needs and interests of material stakeholders, as part of its overall
responsibility to ensure that the best interests of the Company are served.

Provisions 13.1 and 13.2

The Board considers the Company’s obligations to its shareholders and also the interests of its material
stakeholders as the relationships with material stakeholders may have an impact on the Company’s
long-term sustainability. Stakeholders are parties who may be affected by the Company’s activities or
whose actions can affect the ability of the Company to conduct its activities. The Board has identified and
engaged its material stakeholder groups as customers, constructors, suppliers, employees, landlords,
investors, media, government, institutions and the communities.

Provision 13.3

To keep all stakeholders of the Company updated, the Company maintain a current corporate website on
the latest announcements of the Company.

DEALINGS IN SECURITIES

The Company has adopted its own internal compliance code of best practices on dealing in the securities
of the Company with regard to dealings in the Company’s securities in compliance with Rule 1207(19) of
the Listing Rules.

In compliance with the Listing Rules, the Company, all Directors, officers and employees are prohibited
from dealing in the Company’s securities during the period commencing two weeks before the
announcement of the Company’s quarterly results and one month prior to the announcement of the
Company’s full year results and ending on the date of announcement of the results. All Directors, officers
and employees are prohibited from dealing in the Company’s shares on short term consideration.

All Directors and those who are in possession of price sensitive information are also advised to observe
insider trading laws at all times even when dealing in the Company’s securities within the permitted trading
period.

INTERESTED PERSON TRANSACTIONS

The Group has established procedures to ensure that all transactions with interested persons are reported
in a timely manner to the AC, and that the transactions are conducted on an arm’s length basis and are not
prejudicial to the interests of the shareholders. All interested person transactions are subject to review by
the AC to ensure compliance with the established procedures.

The Group has not obtained a general mandate from shareholders for interested person transactions. All
interested person transactions are subject to review by the Board and the AC.

MATERIAL CONTRACTS

There were no material contracts made by the Company involving the interest of any Director or controlling
shareholder of the Company which are either still subsisting at the end of the financial year or if not then
subsisting, entered into since the end of the previous financial year.

SUSTAINABILITY REPORTING

The Company had published its sustainability report for the financial year ended 31 December 2023 on a
standalone basis on 30 April 2024.
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TABLE A

The table below summarizes the following Directors who will be seeking for re-election as Directors of the
Company at a general meeting pursuant to Rule 720(6) of the Listing Manual of the SGX-ST, information
as set out in Appendix 7.4.1 of the Listing Manual. The information of the two Directors seeking re-election
at the forthcoming AGM are as follows:-

Name of retiring Director Mr Tan Juay Kiat Mr Zhang Wenjun
Date of appointment 1 June 2024 1 September 2021

Date of last re-appointment (if
applicable)

NIL 15 February 2023

Age 55 54

Country of principal residence Singapore China

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

The Board has reviewed the
credential of Mr. Tan Juay Kiat
and has approved the
Nominating Committee’s
recommendation of the
appointment of Mr. Tan Juay
Kiat as Non-Executive
Independent Director.

The Board has reviewed the
credential of Mr. Zhang
Wenjun and has approved
the Nominating
Committee’s
recommendation of the
appointment of Mr. Zhang
Wenjun as Non-Executive
and Lead Independent
Director.

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

Non-Executive Non-Executive

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

Non-Executive Independent
Director and a member of the
Audit Committee

Non-Executive and Lead
Independent Director,
Chairman of the Audit
Committee and a member
of Nominating Committee
and Remuneration
Committee

Professional qualifications GCE O Level, Victoria School

GCE A Level, Victoria Junior
College

Bachelor Degree of Mechanical
Engineering, National University
of Singapore

Bachelor of Engineering
Degree, Xi’an Jiao Tong
Technological University

MBA Macau International
Public University

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

2021 to Present
Consultant of Changzhou 3D
Technological Complete Set
Equipment Co., Limited

2021 to 2023
Director and Division General
Manager of Jie Capital
(Shanghai)

2012 to 2014
Assistant President of
Shanghai Branch and
Shenyang Branch of Ping
An Bank Limited

2015 to 2021
General Manager of
Shanghai Branch of Ping An
Securities Company Ltd
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Name of retiring Director Mr Tan Juay Kiat Mr Zhang Wenjun
Working experience and
occupation(s) during the past 10
years

2020 to 2020
Managing Director and Legal
Representative of Changzhou
3D Tehnological Complete Set
Equipment Co., Limited

2017 to 2019
Chief Executive Officer and
Regional Managing Director of
Nufin Data (Shanghai), Chief
Representative of Jin King
Tech

2015 to 2017
Director and Vice President of
Hi-P International Corp. Ltd.

Shareholding interest in the
listed issuer and its subsidiaries

Nil Nil

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

Nil Nil

Conflict of interest (including any
competing business)

Nil Nil

Undertaking submitted to the
listed issuer in the form of
Appendix 7.7 (Listing Rule
720(1))

Yes Yes

Past (for the last 5 years) 1. Nufin Data (Shanghai) –
Managing Director

2. Nufin Data (Singapore) –
Director

3. Changzhou 3D
Technological Complete
Set Equipment Co., Limited
– Managing Director

Nil

Present Nil Nil
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Name of retiring Director Mr Tan Juay Kiat Mr Zhang Wenjun
Disclose the following matters concerning an appointment of director, chief executive
officer, chief financial officer, chief operating officer, general manager or other officer of
equivalent rank. If the answer to any question is "yes", full details must be given.

(a) Whether at any time during
the last 10 years, an
application or a petition
under any bankruptcy law of
any jurisdiction was filed
against him or against a
partnership of which he was
a partner at the time when he
was a partner or at any time
within 2 years from the date
he ceased to be a partner?

No No

(b) Whether at any time during
the last 10 years, an
application or a petition
under any law of any
jurisdiction was filed against
an entity (not being a
partnership) of which he
was a director or an
equivalent person or a key
executive, at the time when
he was a director or an
equivalent person or a key
executive of that entity or at
any time within 2 years from
the date he ceased to be a
director or an equivalent
person or a key executive of
that entity, for the winding
up or dissolution of that
entity or, where that entity is
the trustee of a business
trust, that business trust, on
the ground of insolvency?

No No

(c) Whether there is any
unsatisfied judgment against
him?

No No

(d) Whether he has ever been
convicted of any offence, in
Singapore or elsewhere,
involving fraud or dishonesty
which is punishable with
imprisonment, or has been
the subject of any criminal
proceedings (including any
pending criminal proceedings
of which he is aware) for
such purpose?

No No

Name of retiring Director Mr Tan Juay Kiat Mr Zhang Wenjun
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(e) Whether he has ever been
convicted of any offence, in
Singapore or elsewhere,
involving a breach of any law
or regulatory requirement
that relates to the securities
or futures industry in
Singapore or elsewhere, or
has been the subject of any
criminal proceedings
(including any pending
criminal proceedings of
which he is aware) for such
breach?

No No

(f) Whether at any time during
the last 10 years, judgment
has been entered against
him in any civil proceedings
in Singapore or elsewhere
involving a breach of any law
or regulatory requirement
that relates to the securities
or futures industry in
Singapore or elsewhere, or a
finding of fraud,
misrepresentation or
dishonesty on his part, or he
has been the subject of any
civil proceedings (including
any pending civil
proceedings of which he is
aware) involving an
allegation of fraud,
misrepresentation or
dishonesty on his part?

No No

(g) Whether he has ever been
convicted in Singapore or
elsewhere of any offence in
connection with the formation
or management of any entity
or business trust?

No No

(h) Whether he has ever been
disqualified from acting as a
director or an equivalent
person of any entity
(including the trustee of a
business trust), or from
taking part directly or
indirectly in the management
of any entity or business
trust?

No No
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Name of retiring Director Mr Tan Juay Kiat Mr Zhang Wenjun

(i) Whether he has ever been
the subject of any order,
judgment or ruling of any
court, tribunal or
governmental body,
permanently or temporarily
enjoining him from engaging
in any type of business
practice or activity?

No No

(j) Whether he has ever, to his
knowledge, been concerned
with the management or
conduct, in Singapore or
elsewhere, of the affairs of:-

No No

(i) any corporation which
has been investigated for
a breach of any law or
regulatory requirement
governing corporations in
Singapore or elsewhere;
or

No No

(ii) any entity (not being a
corporation) which has
been investigated for a
breach of any law or
regulatory requirement
governing such entities in
Singapore or elsewhere;
or

No No

(iii) any business trust which
has been investigated for
a breach of any law or
regulatory requirement
governing business trusts
in Singapore or
elsewhere; or

No No

(iv) any entity or business
trust which has been
investigated for a breach
of any law or regulatory
requirement that relates
to the securities or
futures industry in
Singapore or elsewhere,
in connection with any
matter occurring or
arising during that period
when he was so
concerned with the entity
or business trust?

No No
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Name of retiring Director Mr Tan Juay Kiat Mr Zhang Wenjun

(k) Whether he has been the
subject of any current or
past investigation or
disciplinary proceedings, or
has been reprimanded or
issued any warning, by the
Monetary Authority of
Singapore or any other
regulatory authority,
exchange, professional
body or government
agency, whether in
Singapore or elsewhere?

No No

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

No No

If Yes, please provide details
of prior experience.

Nil Nil

If No, please state if the
director has attended or will
be attending training on the
roles and responsibilities of a
director of a listed issuer as
prescribed by the Exchange

Mr Tan Juay Kiat will be
attending the mandatory
training courses conducted by
Singapore Institute of
Directors, within one year from
the date of his appointment, to
familiarise himself with the
roles and responsibilities of a
public listed in Singapore.

Nil
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SHAREHOLDINGS  STATISTICS

5

As at 31 JULY 2025 Amounts in thousands of Chinese Renminbi (“RMB’000”)

Class of equity securities Number of equity securities Voting rights

Ordinary at 31 JULY 2025 30,520,000 One vote per share

There is no treasury share and subsidiary holding in the issued share capital of the Company.

DISTRIBUTION OF SHAREHOLDINGS

SIZE OF SHAREHOLDINGS

NO. OF SHAREHOLDERS % NO. OF

SHARES

%

1 - 99 17 2.76 807 0.00

100 – 1,000 251 40.75 160,843 0.53

1,001 – 10,000 309 50.16 1,098,985 3.60

10,001 – 1,000,000 34 5.52 2,292,178 7.51

1,000,001 AND ABOVE 5 0.81 26,967,187 88.36

TOTAL 616 100.00 30,520,000 100.00

SUBSTANTIAL SHAREHOLDERS

(as recorded in the Register of Substantial Shareholders)

NUMBER OF ORDINARY SHARES

Name
Direct Interest %

Deemed

Interest
%

Liu Ming 8,240,000 27.00 0 0.00

Shanghai Suan Ni Li Enterprise

Management Consulting Service

Partnership (LP) 3,673,800 12.04 0 0.00

Yugen Kaisha Simon Murray And

Company Japan 3,300,000 10.81 0 0.00

Yonehara Shinichi (1) 0 0.00 3,300,000 10.81

Gao Zhong 3,051,527 10.00 0 0.00

Notes:

1 Yonehara Shinichi is the 100% shareholder of Yugen Kaisha Simon Murray And Company Japan and is therefore deemed

to be interested in the shares of the Company by virtue of Section 4 of the Securities and Future Act 2002 of Singapore.
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TWENTY LARGEST SHAREHOLDERS

NO. OF

NO NAME SHARES %

1 LIU MING 8,240,000 27.00

2 IFAST FINANCIAL PTE LTD 7,473,930 24.49

3 UOB KAY HIAN PTE LTD 6,774,527 22.20

4 DBS VICKERS SECURITIES (S) PTE LTD 3,301,000 10.82

5 CGS INTL SECURITIES SINGAPORE PL 1,177,730 3.86

6 TAN ENG CHUA EDWIN 741,400 2.43

7 RAFFLES NOMINEES(PTE) LIMITED 313,207 1.03

8 CITIBANK NOMS SPORE PTE LTD 250,900 0.82

9 YONGWOON CHONG 162,200 0.53

10 DBS NOMINEES PTE LTD 151,715 0.50

11 BOON KIA IN VINCENT (WEN JIAYIN) 65,000 0.21

12 MAYBANK SECURITIES PTE. LTD. 59,000 0.19

13 TEO BOCK HENG 40,501 0.13

14 PHILLIP SECURITIES PTE LTD 36,750 0.12

15 KOH TECK YEOW 35,500 0.12

16 YEO HUA MOK 33,800 0.11

17 CHEW CHIN SING 30,800 0.10

18 LIM SIAN KOK 30,000 0.10

19 LYE SOO MENG 30,000 0.10

20 LIM LEE KWAN 29,000 0.10

TOTAL 28,976,960 94.96

PERCENTAGE OF SHAREHOLDING IN HANDS OF PUBLIC

Based on the information available to the Company as at 31 JULY 2025 approximately 40.15% of the issued ordinary shares of

the Company were held by the public and therefore, Rule 723 of the Listing Manual of the Singapore Exchange Securities

Trading Limited is complied with.
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SHANGHAI TURBO ENTERPRISES LTD.
(Incorporated in the Cayman Islands)
(Company Registration No. CT-151624)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting (the “AGM”) of Shanghai Turbo Enterprises Ltd.
(the “Company”) will be held at Singapore Zen Cultural Centre @ Orchid Country Club, 1 Orchid Club Road,
#01-33B, Social Recreation Clubhouse, Singapore 769162 on Friday, 29 August 2025, at 10:00 a.m. to transact
the following businesses:

ORDINARY BUSINESSES

1. To receive and adopt the Directors’ Statement and the Audited Financial Statements of
the Company for the financial year ended 31 December 2023 together with the
Independent Auditors’ Report thereon.

Resolution 1

2. To re-elect Mr. Tan Juay Kiat retiring pursuant to Article 85(6) of the Company’s
Articles of Association.

Resolution 2

[See Explanatory Note (i)]

3. To re-elect Mr. Zhang Wenjun retiring pursuant to Article 86(1) of the Company’s
Articles of Association.

Resolution 3

[See Explanatory Note (ii)]

4. To approve the payment of Directors’ Fees of RMB1.125 million for the financial year
ended 31 December 2024 (FY2023: RMB1.125 million)

Resolution 4

5. To re-appoint Messrs. Crowe Horwath First Trust LLP as the Independent Auditors of
the Company and to authorise the Directors of the Company to fix their remuneration.

Resolution 5

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

SPECIAL BUSINESS

To consider and, if thought fit, to pass the following as Ordinary Resolution, with or without
modifications:-

7. AUTHORITY TO ALLOT AND ISSUE SHARES Resolution 6

“That pursuant to Section 161 of the Companies Act 1967 of Singapore (the
“Companies Act”), Rule 806 of the Listing Manual of the Singapore Exchange
Securities Trading Limited (the “SGX-ST”), the Directors of the Company be
authorised and empowered to:

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

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

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

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

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

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

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

(b) new Shares arising from exercising share options or vesting of share
awards, provided that the share options or share awards (as the case
may be) were granted in compliance with Part VIII of Chapter 8; and

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

adjustments in accordance with sub-paragraphs 2(a) and 3(b) above are only to
be made in respect of new Shares arising from convertible securities, share
options or share awards which were issued and outstanding or subsisting at the
time of passing of this Resolution; and

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

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

[See Explanatory Note (iii)]

BY ORDER OF THE BOARD

Chong Eng Wee
Company Secretary
Singapore, 13 August 2025
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Explanatory Notes:

(i) Mr. Tan Juay Kiat will, upon re-election as a Director, remain as Non-Executive Independent Director and a
member of the Audit Committee.

Mr. Tan Juay Kiat will be considered independent for the purpose of Rule 704(8) of the Listing Manual of the
Singapore Exchange Securities Trading Limited. Please refer to Corporate Governance Report on pages 35
to 40 in the Annual Report for the detailed information required pursuant to Rule 720(6) of the SGX-ST.

(ii) Mr. Zhang Wenjun will, upon re-election as a Director, remain as Non-Executive and Lead Independent
Director, Chairman of the Audit Committee and a member of the Nominating Committee and Remuneration
Committee.

Mr. Zhang Wenjun will be considered independent for the purpose of Rule 704(8) of the Listing Manual of the
Singapore Exchange Securities Trading Limited. Please refer to Corporate Governance Report on pages 35
to 40 in the Annual Report for the detailed information required pursuant to Rule 720(6) of the SGX-ST.

(iii) The Ordinary Resolution 6, if passed, will empower the Directors, effective until the conclusion of the next
annual general meeting of the Company, or the date by which the next annual general meeting of the
Company is required by law to be held or such authority is varied or revoked by the Company in a general
meeting, whichever is the earlier, to issue shares, make or grant Instruments convertible into shares and to
issue shares pursuant to such Instruments, up to a number not exceeding, in total, fifty per cent (50%) of the
total number of issued shares in the capital of the Company of which up to twenty per cent (20%) may be
issued other than on a pro-rata basis to Shareholders. For determining the aggregate number of shares that
may be issued, the total number of issued shares (excluding Treasury Shares and subsidiary holdings) will be
calculated based on the total number of issued shares (excluding Treasury Shares and subsidiary holdings)
in the capital of the Company at the time this Ordinary Resolution is passed after adjusting for new shares
arising from the conversion or exercise of any convertible securities, share options or share awards which are
outstanding or subsisting at the time when this Ordinary Resolution is passed and any subsequent bonus
issue, consolidation or subdivision of shares.
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IMPORTANT NOTES:

1. The members of the Company are invited to attend physically at the AGM. There will be no option for
shareholders to participate virtually.

2. The Annual Report, Notice of AGM and Proxy Form will be despatched to shareholders and published on the
Company’s website at URL https://www.shanghaiturbo.com/ and also on SGXNet at the URL
https://www.sgx.com/securities/company-announcements.

3. Shareholders may attend, speak and vote at the AGM or appoint proxy or proxies to attend, speak and vote
on their behalf at the AGM. A proxy need not be a member of the Company.

4. If a shareholder wishes to appoint a proxy or proxies to vote on their behalf at the AGM, duly executed proxy
forms must be submitted through any one of the following means:

(a) if submitted by post, to be deposited at the registered office of the Company’s Singapore Share
Transfer Agent, In.Corp Corporate Services Pte. Ltd., at 36 Robinson Road, #20-01 City House,
Singapore 068877; or

(b) if submitted electronically, to be submitted via email in Portable Document Format (PDF) to the
Company’s Singapore Share Transfer Agent, at shareregistry@incorp.asia,

in either case, by 27 August 2025, 10:00 a.m., being not less than forty-eight (48) hours before the time
appointed for the holding of the AGM (or any adjournment thereof). A member who wishes to submit the
proxy form must complete and sign the proxy form, before submitting it by post to the address provided
above, or by scanning and sending it by email to the email address provided above.

5. Shareholders are strongly encouraged to submit completed proxy forms electronically via email.

6. In appointing the Chairman of the AGM as proxy, shareholders should specifically indicate in the proxy form
how they wish to vote for or vote against (or abstain from voting on) the resolution set out in this Notice of
AGM, failing which the appointment of the Chairman of the AGM as proxy for that resolution will be treated as
invalid.

7. The proxy form must be under the hand of the appointor or of his attorney duly authorised in writing and
where such instrument is executed by a corporation, it must be executed either under its common seal or
under the hand of its attorney or a duly authorised officer. Where a proxy form is signed on behalf of the
appointor by an attorney, the power of attorney (or other authority) or a duly certified copy thereof must (failing
previous registration with the Company) be lodged with the instrument of proxy, failing which the instrument
may be treated as invalid.

8. A corporation which is a member may authorise by resolution of its directors or other governing body such
person as it thinks fit to act as its representative at the AGM, in accordance with its Constitution and Section
179 of the Companies Act 1967 of Singapore, and the person so authorised shall upon production of a copy
of such resolution certified by a director of the corporation to be a true copy, be entitled to exercise the powers
on behalf of the corporation so represented as the corporation could exercise in person if it were an individual.

9. A shareholder including a Relevant Intermediary (as defined below) is entitled to appoint not more than two (2)
proxies to attend, speak and vote at the AGM. Where such shareholder’s proxy form appoints more than one
(1) proxy, the proportion of his/her/its shareholding concerned to be represented by each proxy shall be
specified in the proxy form. If no proportion is specified, the Company shall be entitled to treat the first named
proxy as representing the entire shareholding and any second named proxy as an alternate to the first named
or at the Company’s option to treat this proxy form as invalid.

A “Relevant Intermediary” is:

(a) a banking corporation licensed under the Banking Act 1970 of Singapore or a wholly owned subsidiary of
such a banking corporation, whose business includes the provision of nominee services and who holds
shares in that capacity; or

(b) a person holding a capital markets services licence to provide custodial services for securities under the
Securities and Futures Act 2001 of Singapore and who holds shares in that capacity; or
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(c) the Central Provident Fund Board established by the Central Provident Fund Act 1953 of Singapore, in
respect of shares purchased under the subsidiary legislation made under that Act providing for the making of
investments from the contributions and interest standing to the credit of members of the Central Provident
Fund, if the Board holds those shares in the capacity of an intermediary pursuant to or in accordance with
that subsidiary legislation.

10. Shareholders and duly appointed proxy or proxies will be able to ask questions relating to the resolutions to
be tabled for approval at the AGM. The Company will endeavour to respond to and address substantial and
relevant questions as far as reasonably practicable during the AGM. Where there are substantially similar
questions, the Company will consolidate such questions and consequently not all questions may be
individually addressed.

11. Alternatively, Shareholders may submit questions related to the resolutions which will be tabled for approval
at the AGM in advance either via:

(a) if submitted by post, to be deposited at the registered office of the Company’s Singapore Share
Transfer Agent, In.Corp Corporate Services Pte. Ltd., at 36 Robinson Road, #20-01 City House,
Singapore 068877; or

(b) if submitted electronically, to be submitted via email to the Company, at shareregistry@incorp.asia,

by 20 August 2025, 10:00 a.m. Shareholders who submit questions in advance of the AGM should
identify themselves by stating (i) his/her/its full name as it appears in the Depository Register and the
Register of Members; and (ii) NRIC/Passport/Company Registration Number for verification purposes,

12. Shareholders are encouraged to submit their questions via one of the foregoing means as soon as possible
so that they may have the benefit of the answers to their questions (where substantial and relevant to the
agenda of the AGM) prior to submitting their proxy forms. Please note that substantial and relevant questions
(as may be determined by the Company at its sole discretion) from shareholders submitted in advance and
received by the Company would be addressed by the Company and published on the SGX website no later
than 48 hours before the deadline for submission of the proxy forms. The Company will also address any
subsequent clarifications sought, or follow-up questions, prior to, or at, the AGM in respect of substantial and
relevant matters.

Personal data privacy:

“Personal data” in this notice has the meaning ascribed to it pursuant to the Personal Data Protection Act 2012 of
Singapore (“PDPA”), which includes your name, address and NRIC/Passport number. By submitting (a) details for
the registration to observe or participate in the proceeding of the AGM, (b) an instrument appointing a proxy or
proxies to attend, speak and vote at the AGM and/or any adjournment thereof, or (c) any questions prior to the
AGM in accordance with this notice of AGM, a member of the Company (i) consents to the collection, use and
disclosure of the member’s personal data by the Company (or its agents or service providers) for the purpose of
the processing, administration and analysis by the Company (or its agents or service providers) of the
appointment of the proxy(ies) for the AGM (including any adjournment thereof), processing the registration for
purpose of granting access to members (or their appointed proxy(ies)) to observe and participate in the
proceedings of the AGM, addressing relevant and substantial questions from members received before the AGM
and if necessary, following-up with the relevant members in relation to such questions, and the preparation and
compilation of the attendance lists, minutes and other documents relating to the AGM (including any adjournment
thereof), and in order for the Company (or its agents or service providers) to comply with any applicable laws,
listing rules, regulations and/or guidelines (collectively, the “Use of Data Purposes”), (ii) warrants that where the
member discloses the personal data of the member’s proxy(ies) and/or representative(s) to the Company (or its
agents or service providers), the member has obtained the prior consent of such proxy(ies) and/or
representative(s) for the collection, use and disclosure by the Company (or its agents or service providers) of the
personal data of such proxy(ies) and/or representative(s) for the Use of Data Purposes, and (iii) agrees that the
member will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and damages
as a result of the member’s breach of warranty.

Photographic, sound and/or video recordings at the AGM (including any adjournment thereof) may be made by the
Company for record keeping and to ensure the accuracy of the minutes prepared of the AGM. Accordingly, the
personal data of a member of the Company (such as his name, his presence at the AGM and any questions he
may raise or motions he propose/second) may be recorded by the Company for such purpose.
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