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MESSAGE FROM NON-EXECUTIVE CHAIRMAN
AND CHIEF EXECUTIVE OFFICER

Dear Shareholders,

On behalf of the Board, we are pleased to present Aspial
Lifestyle Limited’s (the “Company” and together with its
subsidiaries, the “Group”) annual report for the financial
year ended 31 December 2023 (“FY2023").

For the period under review, the Group continued to
make headway in its long-term growth and regional
expansion plans by leveraging on the foundations laid
in FY2022. Our acquisition of the jewellery business
from our controlling shareholder, Aspial Corporation
Limited (“Aspial Corporation”) in FY2022 has borne
fruit as projected synergies and optimisation of
resources in the back end contributed to an improved
performance for the year under review.

The improved performance of our pawnbroking
business is attributed to the growing pledge
book in Singapore and our expansion in Malaysia
through Maxion Holdings Sdn. Bhd. which features
“Dr. Pajak”, a brand which offers the first drive-through
pawnbroking concept in Malaysia.

New Exclusive ITALGOLD
Collection by Lee Hwa
Jewellery
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Maxi-Cash
Treasured Fortune
featuring Hailey K

Meanwhile, our secured lending business is
undergoing a transformative phase to unlock its full
potential. In February 2024, we increased our stake
in BigFundr Private Limited (“BigFundr”) from 15%
to 70%. BigFundr, an MAS capital markets services
licensed FinTech, offers retail investors access to
real estate-backed loans with returns of up to 6.5%
per annum, with investments starting from as low
as $1,000, democratising access to opportunities
traditionally reserved for institutional or high-net-
worth investors. We eagerly anticipate leveraging
such innovative offerings and remain committed to
exploring additional solutions to fortify and expand
this segment.

These advancements were accomplished alongside
careful management of external challenges such as
the continued high interest rates contributing to
higher finance costs. In addition, the global economy
remained uncertain due to ongoing geopolitical
conflicts such as in Russia and Ukraine, and more
recently, in Israel and Palestine.

Goldheart Celestial
Diamonds



MESSAGE FROM NON-EXECUTIVE CHAIRMAN
AND CHIEF EXECUTIVE OFFICER

THE YEAR IN NUMBERS

Group revenue grew by 47.8% to S$471.6 million
for the year under review, a $$152.6 million increase
from the $319.0 million recorded for FY2022. The
increase was primarily attributable to higher revenue
from the retail and trading of jewellery and branded
merchandise segment, the newly acquired jewellery
business in 4Q2022 and the increase in interest
income from the newly acquired pawnbroking
business. These were in turn partially offset by lower
revenue from the secured lending segment.

A breakdown of performance of each segment as
follows:

Revenue from the retail and trading of jewellery and
branded merchandise business grew substantially,
from $265.4 million in FY2022, to $407.5 million for
FY2023. This 53.5% or $142.1 million increase was
primarily due to the above-mentioned acquisition
from Aspial Corporation during the 4Q2022.

In similar vein, the pawnbroking business also
improved, growing by 23.5% from $51.5 million in
FY2022 to $63.6 million for the current financial year.
The improvement here is attributed to the higher
interest income from its growing pledge book and
newly-acquired subsidiary in Malaysia.

Meanwhile, the secured lending business saw a more
muted set of results in FY2023 as most of its loans
had fully matured.

In line with the expanded scope of operations,
operating costs for FY2023 were higher than FY2022
to the tune of $40.0 million. The increase was mainly
due to higher marketing, staff, depreciation costs
arising from the newly acquired jewellery business
and Malaysian subsidiaries. Finance costs for the year
were also higher due to higher borrowings and the
significant increase in interest rates.

With higher revenue, gross profit and rental income
which were offset by higher operating expenses and
finance cost, and lower other income, the Group
recorded $23.7 million in profit before tax, a $1.9
million increase from $21.8 million in FY2022.

The Group’s earnings per sharedipped from 1.39 cents
per share to 1.36 cents per share while conversely,
net asset value per share climbed from 11.55 cents
to 11.69 cents.

FY2023 had been another notable year and we
are thankful for stakeholders’ ongoing support. In
recognition of this and in line with the management’s
belief in returning value to our shareholders through
a sustainable dividend policy, the management has
proposed a final dividend payout of $0.0038 per
ordinary share, subject to shareholder approval at
the upcoming annual general meeting. If approved,
the final dividend in addition to the interim dividend
of $0.0040 per ordinary share declared earlier would
amount to a total dividend proposed and paid for year
of $0.0078 per ordinary share.

OUTLOOK

Looking forward, the coming financial year is likely
to remain challenging due to the above-mentioned
factors of high interest rates, rising costs and
geopolitical tensions exerting continued pressure
on the global economy. Singapore, which comprises
the bulk of our operations, is forecasted to record
a more robust growth rate ranging from 1% to 3%,
compared to the 1.1% achieved in 2023. While that

I
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MESSAGE FROM NON-EXECUTIVE CHAIRMAN
AND CHIEF EXECUTIVE OFFICER

bodes well for the Group, we are cognisant on the
potential downside risks stemming from uncertainties
in the global economy.

Nonetheless, the Group will take hurdles and
opportunities alike in its stride and remain steadfast
in its commitment to enhancing the effectiveness
and efficiency of its operations. We take a holistic
approach in managing our costs, considering our
structure and available options, while continuing to work
with our stakeholders to combat rising costs.

y

Romance 2024 featuring
Destinée by Lee Hwa Jewellery

Eleanor Lee, International Artiste
& Goldheart Brand Ambassador
in Star Promise

ASPIAL LIFESTYLE LIMITED

ANNUAL REPORT 2023

In FY2024, the retail and trading of jewellery and
branded merchandise business is set to continue
its momentum as we continue to refine back-end
operations and achieve greater harmony between the
business units.

On the pawnbroking side, we are equally optimistic as
the segment continues to experience healthy growth,
fuelled by demand for short-term loans. Across the
border, we are also cautiously optimistic on the positive
contribution of our Malaysia pawnbroking operations to
the Group's financial performance in FY2024.

ACKNOWLEDGEMENTS

The Group has made much progressin strengthening its
positionasaleading player in the industries it operates.
For that we would like to thank our fellow directors for
their continued stewardship of the Company and the
management team and staff for their dedication and
support. We would also like express appreciation to our
partners, customers and shareholders for their faith and
support. We look forward to sharing more successes in
the year ahead.

Koh Wee Seng
Non-Executive Chairman

Ng Kean Seen
Chief Executive Officer



BUSINESS REVIEW

PAWNBROKING

The pawnbroking segment is the second largest
contributor to Group revenue and logged a topline
of $63.6 million for the year under review. This was
$12.1 million or 23.5% higher than the $51.5 million
reported for FY2022. The increase is largely due to
the higher interest income from its growing pledge
book and newly-acquired subsidiary in Malaysia.

The segment’s profit before tax rose by nearly 48.9%
from the $9.0 million in FY2022 to the $13.4 million
for FY2023.

RETAIL AND TRADING OF JEWELLERY
AND BRANDED MERCHANDISE

The retail and trading of jewellery and branded
merchandise makes up the largest portion of
Group revenue at 86.4% and saw a 53.5% boost

in its sales from $265.4 million in FY2022 to
$407.5 million in FY2023. This significant increase is
largely attributable to the newly acquired jewellery
business in 4Q2022.

However, substantially higher finance costs
for the year under review led to a lower profit
before tax of $13.8 million as compared to the
$16.5 million in the year before.

SECURED LENDING

Revenue fromthe secured lending segment amounted
to approximately $0.5 million for the year under
review as most of its loans had reached maturity.
In comparison, revenue for FY2022 totalled
$2.1 million.

= Maxi-Cashnz

Maxi-Cash Pawnbroking
Service at Tiong Bahru Plaza
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BOARD OF DIRECTORS

KOH WEE SENG

isour Non-Executive Chairman.Heisalsothe Executive
Director and Chief Executive Officer of Aspial
Corporation Limited (“Aspial”) and is responsible
for the strategic planning, overall management and
business development of the Aspial Group. Since
late 1994 when the new management led by him
took over the reins, the Aspial Group has overcome
the challenges posed by changing consumer demand
by implementing wide ranging and fundamental
changes in its jewellery business. Mr Koh has also
successfully led Aspial’s diversification into the real
estate and financial services businesses. Mr Koh
holds a Bachelor degree in Business Administration
from the National University of Singapore.

NG KEAN SEEN

is the Chief Executive Officer and Executive Director
of the Group andisresponsible fordrivingthe Group’s
business performance in Singapore and the region.
Mr Ng has more than 20 years’ experience in the
jewellery retail trade, overseeing Aspial’s jewellery
business and managing the investments in Niessing
jewellery, bullion and safe keeping businesses.
Prior to this, he was working in the engineering and
construction, automobile and financial services
sectors. Mr Ng holds a Bachelor of Engineering with
Management (Honours) from University of Leeds
(UK) and obtained a Master of Science in Marketing
from City University of New York (US). He has also
attended executive programmes by Chicago
Business School and ESSEC Business School.

ASPIAL LIFESTYLE LIMITED ANNUAL REPORT 2023

KO LEE MENG

was appointed as our Non-Executive Director on
28 July 2008. Mdm Ko has accumulated more than
25 years of experience in the jewellery industry and
helped to set up the merchandising team for our
Company when it was incorporated in 2008. She
is currently a Non-Executive Director of Aspial and
also the Executive Director, Deputy Chairman and
Chief Executive Officer of Global Premium Hotels
Limited. Mdm Ko holds a Bachelor degreein Arts from
the National University of Singapore.

TAN KEH YAN, PETER

isour Lead Independent Director. Between 1972 and
2003, he was employed by DBS Bank Ltd. and last
held the position of Managing Director of Enterprise
Banking at DBS Bank Ltd. In early 2004, he joined
Redwood Capital Pte Ltd, a wealth management
and advisory firm as its Managing Director until
2005 when he left the company. Mr Tan is also an
Independent Director at Asia Enterprises Holding
Limited. Mr Tan graduated with a Bachelor of Science
degree (Honours) from the University of Singapore
in 1972 and from the University of California,
Los Angeles, with a Master of Business Administration
in 1985.



BOARD OF DIRECTORS

TAN SOO KIANG

was appointed as our Independent Director on
12 July 2016. Mr Tan brings to the Board over
40 years of experience in legal practice and has
held various appointments in the legal and judicial
branch of the Legal Service before entering private
practice in 1992. He joined Messrs Wee Swee Teow
& Company as a Partner and his areas of practice
encompassed both civil and criminal litigation.
Mr Tan retired from law practice in 2015. He has also
been an active volunteer in social and community
services for many years for which he was awarded the
Public Service Medal in 2007 and the Public Service
Star in 2013. Mr Tan has held various appointments
and directorships through the years. He currently
serves as (a) Chairman, Institutional and Disciplinary
Advisory Committee/Discipline Advisory Committee
for Prison Service under Ministry of Home Affairs;
(b) Independent Director of Pertama Holdings
Pte. Ltd.; (c) Independent Director of iShine Cloud
Limited; (d) Independent Director of Lew Foundation
Limited; (e) Board member, St Andrew’s Mission
Hospital Board; (f) Chairman, St Andrew’s Autism
Centre and St Andrew’s Autism School; (g) Chairman,
St Andrew’s Junior College Board of Governors;and
(h) Deputy Chairman, St Andrew School Board of
Governors. Mr Tan graduated from the University of
Singapore with a Bachelor of Laws (Honours) degree
and was admitted as Advocate and Solicitor of the
Supreme Court of Singapore in 1977.

YEO YUN SENG BERNARD

was appointed as our Independent Director on
5 May 2023. Currently, he is the principal partner of
HT & BY Financial Management Consultants. He has
been in this business since 1997 and specialises
in strategic advisory work, turning unprofitable
businesses around, growing business units, grooming
key executives including chief executive officers
in preparation for listing, and overseas business
expansion. He isalso a director of SHRI Academy Pte
Ltd and SHRI Corporation Pte Ltd. Mr Yeo started
his career in audit in 1973 with Turquands Ernst and
Whinney. He was the financial controller for France
Scott Pte Ltd from 1977 to 1980, the finance and
personnel manager for Nemic-Lambda (S) Pte Ltd
from1980t01983,and thefinance and administration
manager for Airpax Components Far East Pte Ltd
from 1983 to 1986. He joined Compaq Asia in 1986
and was its chief financial officer for Asia Pacific till
he leftin 1996. Mr Yeo also has more than 50 years
of working experience in the accounting and financial
management. Mr Yeo is a fellow of Singapore Human
Resources Institute (“SHRI”) and a fellow member of
the Association of Chartered Certified Accountants
and was until 1 March 2011, a council member
of SHRI.
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KEY MANAGEMENT

OH KWOK FON

is the Group’s Assistant Finance Director and is
responsible for the Group’s financial policies,
accounting and internal control systems, strategic
financial planning and analysis and compliance
with audit and statutory requirements. He joined
Aspial Corporation Limited in 2018 where he led a
company-wide finance transformation initiative and
also oversaw the Finance function of the Jewellery
business. In 2020, his portfolio was enlarged to
include the Finance function of the Maxi-Cash
business. Mr Oh has accumulated more than 16 years
of finance professional experience in multiple finance
functions including with Messrs Ernst and Young
Singapore, United Parcel Service (UPS), Sanofi and
IKEA. Mr Oh holds a Bachelor degree in Accountancy
from Nanyang Technological University of Singapore
and a Master of Business Administration from Curtin
University, Australia.

TAN ENG YEOW

is the Merchandising Director of both our Jewellery
& Maxi-Cash businesses in Singapore. He joined the
organisationin November 2009 and was responsible for
retail merchandising for our Jewellery brands, Goldheart
and Lee Hwa. In January 2022, he was given the
additional portfolio of managing gold merchandising for
Maxi-Cash. Currently, he leads the merchandising team for
all product categories across our retail business brands.
Mr Tan holds a Master of Science in Computer Science
(Artificial Intelligence) from University of Essex.

LEE YEW TECK

isthe Assistant Operations Director of our Maxi-Cash
business for Singapore and is responsible for the
operations of the retail and pawnbroking business.
Prior to the appointment, Mr Lee was the Assistant
Operations Director in Aspial Corporation Limited
for the Jewellery business where he was overseeing
the operations of the jewellery brands - Lee Hwa
Jewellery & Goldheart Jewelry. Mr Lee has more
than 20 years’ experience in retail operations.

ASPIAL LIFESTYLE LIMITED ANNUAL REPORT 2023

TOHYEN HOON

is the Retail & Marketing Director of our Maxi-Cash
business in Singapore and the region. She is fully
responsible for the marketing function for both
retail outlets and e-commerce. Ms Toh joined
Aspial Corporation Limited in 2018 and was the
Business Director for Lee Hwa Jewellery brand. Prior
to this, Ms Toh has held senior marketing positionsin
education,automotive and medical aesthetics sectors,
accumulating more than 20 years of experience.
Ms Toh holds a Bachelor degree in Arts, majoring in
Communications and Public Relations, from Deakin
University (Australia).

PATSY LOO

is the Business Director of our Jewellery business
in Singapore. She oversees brand development
& marketing, product designs and retail concept
development and is also responsible for setting
the brand and business strategies for Goldheart
Jewelry and Lee Hwa Jewellery, defining the
brand territory and narrative as well as planning
the overall omnichannel marketing execution.
Prior to this, Ms Loo was a brand builder in
prominent food and beverage and cosmetics
and retail companies. She holds a Bachelor of
Arts in Communication studies from Monash
University and a Cornell executive management
programme diploma.



Eleanor Lee, International Artiste
& Goldheart Brand Ambassador in 916 Gold

ANNUAL REPORT 2023 ASPIAL LIFESTYLE LIMITED



FINANCIAL HIGHLIGHTS

REVENUE PROFIT BEFORE TAX NET ASSET VALUE
($ MILLION) ($ MILLION) ($ MILLION)
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FY 2023 2022 2021 2020 2019 FY 2023 2022 2021 2020 2019 FY 2023 2022 2021 2020 2019

($000)

Revenue 471,581 319,008 225,703 262,821 218,478
Profit Before Tax 23,699 21,804 17,583 29,252 17,939
Profit After Tax 19,772 16,077 14,541 29,389 14,936
Total Equity 171,055 160,364 150,556 152,609 138,893
Net Asset Value 165,884 159,193 149,426 151,574 138,034

Earning Per Share

(eais) 1.4 14 14 2.8 14
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CORPORATE GOVERNANCE
REPORT

The Board of Directors (the “Board” or “Directors”) of Aspial Lifestyle Limited (the “Company” and together
with its subsidiaries, the “Group”) is committed to observing and maintaining high standards of corporate
governance with specific reference made to the principles and guidelines as set out in the Code of Corporate
Governance 2018 (the “Code”). This report describes the Group’s corporate governance practices with specific
references to the Code and accompanying Practice Guidance pursuant to Rule 710 of the Listing Manual
Section B: Rules of Catalist (the “Catalist Rules”) of the Singapore Exchange Securities Trading Limited (the
“SGX-ST”).

The Board is pleased to report that the Company has adhered to the principles and provisions as set out in
the Code for the financial year ended 31 December 2023 (“FY2023”), except where otherwise explained. In
areas where the Company’s practices vary from any of the provisions of the Code and the Practice Guidance,
the Company has stated herein the provision of the Code and the Practice Guidance from which it has varied,
and appropriate explanations are provided for the variations, and how the practices the Company had adopted
are consistent with the intent, aim and philosophy of the relevant principles of the Code and the Practice
Guidance. The Company will continue to assess its needs and implement appropriate practices accordingly.

BOARD MATTERS (Principles 1, 2 and 3)

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

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.

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

THE BOARD’S CONDUCT OF AFFAIRS
The Board’s role is to:

° provide entrepreneurial leadership, set strategic directions, and ensure that the necessary financial and
human resources are in place for the Group to meet its objectives;

° establish a framework of prudent and effective controls which enables risks to be assessed and
managed, and to achieve an appropriate balance between risks and the Company’s performance;

° constructively challenge the Management and review the performance of the Management;

° set the Group’s corporate values and ensure that obligations to shareholders and other stakeholders are
understood and met;

° instill an ethical corporate culture and ensure that the Company’s values, standards, policies and
practices are consistent with the culture;

° ensure transparency and accountability to key stakeholder groups; and

° consider value creation, innovation and sustainability issues, e.g. environmental and social factors, as part
of its strategic formulation.

12 ASPIAL LIFESTYLE LIMITED ANNUAL REPORT 2023



CORPORATE GOVERNANCE
REPORT

THE BOARD’S CONDUCT OF AFFAIRS (CONTINUED)

The Directors are able to objectively raise issues and seek clarification as and when necessary, from the Board
and the Management on matters pertaining to their area of responsibilities and actively help the Management
in the development of strategic proposals and oversees the effective implementation by the Management
to achieve the objectives set. All Directors are expected to exercise due diligence and independent judgment
in dealing with the business affairs of the Group and are obliged to act in good faith and to take objective
decisions in the interest of the Group.

The Group has in place an employee handbook which establishes a code of conduct and ethics within the
Group, in relation to, inter alia, avoiding conflicts of interest, maintaining the confidentiality of information,
prohibition of bribery and corruption, compliance with laws, rules and regulations including data privacy laws.
All employees, including the Board, are required to adhere to such code of conduct and ethics in order for the
Group to achieve the highest standards of integrity and accountability.

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

The Company has adopted internal guidelines setting forth matters that require the Board’s approval and clear
directions have also been given to the Management that the following matters must be approved by the Board
under such guidelines:

° Financial results announcements and financial statements;
° Declaration of interim dividends and proposal for final dividends;
° Interested person transactions;

° Sustainability report;

° Convening of shareholders’ meetings;
° Authorisation of merger and acquisition transactions; and
° Authorisation of major transactions.

Upon appointment of a new Director, the Company will provide a formal letter to the Director setting out,
amongst others, his roles, obligations, duties and responsibilities as a member of the Board. Newly appointed
Directors will also be briefed on the Group’s business, its strategic directions and corporate governance policies
as well as industry-specific knowledge. Familiarisation visits can be organised, if necessary, to facilitate a better
understanding of the Group’s business operations. For newly appointed Directors who do not have prior
experience as a director of a public listed company in Singapore, the Company will arrange for the SGX-ST’s
prescribed training courses organised by the Singapore Institute of Directors on the roles and responsibilities
of a director of a listed company, or other training institutions in areas such as management, accounting, legal
and industry-specific knowledge, where appropriate, in connection with their duties for the Directors.

ANNUAL REPORT 2023 ASPIAL LIFESTYLE LIMITED 13



CORPORATE GOVERNANCE
REPORT

THE BOARD’S CONDUCT OF AFFAIRS (CONTINUED)

As at the date of this report, all Directors have attended the prescribed sustainability training course
authorised by the Singapore Exchange Regulation Pte. Ltd. (“SGX Regco”) to equip themselves with basic
knowledge on sustainability matters. Mr Ng Kean Seen, who had been appointed as the Chief Executive Officer
and Executive Director with effect from 1 April 2022 and do not have any prior experience as a director of an
issuer listed on the SGX-ST, had completed the relevant training on the roles and responsibilities of a director
of a listed issuer as prescribed by the SGX-ST in FY2023. Mr Yeo Yun Seng Bernard, who was appointed in
FY2023, has also gone through the relevant induction programme conducted by the Company for new
director.

Regular training, particularly on risk management, corporate governance and key changes in the relevant
regulatory requirements and financial reporting standards, will be arranged and funded by the Company for
all Directors, from time to time. During the period under review, Directors are provided with briefings and
updates (i) on the developments in financial reporting and governance standards by the external auditors,
Ernst & Young LLP (“EY”); and (ii) on the latest changes to the Catalist Rules by the continuing sponsor and the
Company secretary; and (jiii) on changes in the relevant laws and regulations pertaining to the Group’s business
and changing commercial risks and business conditions of the Group by the Management during the Board
Committee meetings, so as to enable them to make well informed decisions and to properly discharge their
duties as the Board or Board Committee members.

All of the Directors have objectively discharged their duties and responsibilities at all times as fiduciaries in
the interests of the Company. The Board has, without abdicating its responsibility, delegated certain matters
to specialised committees of the Board. These committees include the Audit Committee (the “AC”), the
Nominating Committee (the “NC”) and the Remuneration Committee (the “RC”) (collectively, the “Board
Committees”). The Board Committees assist the Board in carrying out and discharging its duties and
responsibilities efficiently and objectively. The majority of the members of the Board Committees, including
the Chairman, are independent. The Board Committees function within clearly defined terms of references
setting out their compositions, authorities and duties, including reporting back to the Board, and operating
procedures. The effectiveness of the Board is also reviewed by the Board on an annual basis. Information on
the Board Committees and their respective terms of reference can be found in the subsequent sections of this
report.

For FY2023, the Board had met on a quarterly basis as warranted. Ad-hoc meetings were also convened
to discuss and deliberate on urgent substantive matters or issues. The constitution of the Company
(the “Constitution”) provides for the Board to convene meetings via telephone conferencing and video
conferencing. The details of the number of Board and Board Committees meetings held in FY2023 and the
attendance of each Director at those meetings are disclosed below:

Audit Nominating Remuneration

Board Committee Committee Committee
No. of No. of No. of No. of No. of No. of No. of No. of
meeting meeting meeting meeting meeting meeting meeting meeting

Name of Director held attended held attended held attended held attended
Koh Wee Seng 4 4 2 2 1 1 1 1
Ng Kean Seen 4 4 2 2 1 1 1 1
Koh Lee Hwee® 4 1 2 1 1 1 1 1
Ko Lee Meng 4 4 2 2 1 1 1 1
Tan Keh Yan, Peter 4 4 2 2 1 1 1 1
Lee Sai Sing®@ 4 1 2 1 1 1 1 1
Goh Bee Leong® 4 1 2 1 1 1 1 1
Tan Soo Kiang 4 4 2 2 1 1 1 1
Yeo Yun Seng Bernard® 4 3 2 1 1 N/A 1 N/A

14 ASPIAL LIFESTYLE LIMITED ANNUAL REPORT 2023



CORPORATE GOVERNANCE
REPORT

THE BOARD’S CONDUCT OF AFFAIRS (CONTINUED)

Notes:

(1)  MsKoh Lee Hwee ceased to be a Non-Executive Director of the Company with effect from 5 May 2023.
(2) Mr Lee Lai Sing ceased to be an Independent Director of the Company with effect from 5 May 2023.

(3) Ms Goh Bee Leong ceased to be an Independent Director of the Company with effect from 5 May 2023.

(4) Mr Yeo Yun Seng Bernard had been appointed as an Independent Director of the Company with effect from 5 May
2023.

While the Board considers Directors’ attendance at Board and Board Committee meetings important, it should
not be the only criterion to measure their contributions. The Board also takes into account the contributions by
the Directors in other forms, including periodical reviews and the provision of guidance and advice on various
matters relating to the Group.

As the ability to commit sufficient time and attention to the Group’s affairs is essential for the individual
Director’s contribution and performance, the Board has considered the number of listed directorships each
of its Directors can hold after taking into consideration factors such as the expected and/or competing time
commitments of the Directors, the size and composition of the Board as well as the nature and scope of the
Group’s operations and size. As a guide, Directors should not have more than six (6) listed company board
representations. None of the Directors of the Company sit on the boards of more than six (6) listed companies.

The NC determines annually whether a Director with other listed company board representations is able to and
has been adequately carrying out his or her duties as a Director of the Company. The NC has reviewed and is
satisfied that in FY2023, where Directors had other listed company board representations, the Directors have
been able to devote sufficient time and attention to the affairs of the Company to adequately carry out their
duties as Directors of the Company.

All Directors have unrestricted access to the Company’s records and information. To enable the Board to fulfill
its responsibilities, the Management provides the Board with management reports on a regular and timely
basis, with relevant and adequate information prior to the Board meetings. Prior to each Board meeting, the
Board is provided with the relevant background or explanatory information relating to the business of the
meeting and information on major operational, financial and corporate issues. During each Board meeting,
progress reports of the Group’s business operations are also presented to the Board by the Management.
The Board also has separate and independent access to the Company Secretary and the Company senior
management.

The Company Secretary attends all Board meetings and ensures that Board procedures are followed.
The Company Secretary also ensures that the requirements under the Companies Act 1967 of Singapore,
Securities and Futures Act 2001 of Singapore and all other regulations of the SGX-ST are complied with. The
appointment and removal of the Company Secretary is a matter for consideration for the Board as a whole.

In the furtherance of its duties, the Board may obtain professional advice and assistance from the Company

Secretary or independent external professionals if necessary, and the cost of such advice and assistance will be
borne by the Company.
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As at 31 December 2023, the composition of the Board is as follows:

Past
Directorships
in listed
companies
held over the
Length of preceding three
Serviceasa years (from
Director Present 1 January Major
Date of first | Date of last (asat Board Directorships 2021to Appointments | Academic and
Name and Appointment | appointment | re-election | 31December | Committee(s) | inotherListed | 31December (other than Professional
Age of Director Position asaDirector | asa Director 2023) Served on Companies 2023) Directorship) Qualifications
Koh Wee Seng®, | Chairmanand | 10 April 2008 | 30 April 2021 | 15 years Audit Aspial World Class Aspial Bachelor
55 Non-Executive 8 months Committee Corporation Global Limited | Corporation of Business
Director (Member) Limited (Delisted with | Limited (Chief | Administration,
. effect from30 | Executive Officer) | National
Nominating | AFGiobal | 3,) 5y University of
Committee Limited Singapore
(Member)
Ng Kean Seen, Chief Executive | 1April 2022 29 April 2022 | 1year Nil Nil Nil Nil Master of Science
52 Officer and 8 months in Marketing, The
Executive City University of
Director New York (US)
Bachelor of
Engineering with
Management
(Honours),
University of
Leeds (UK)
Ko Lee Meng"”, Non-Executive | 28July2008 | 28 April 2023 | 15 years Remuneration | Aspial Nil Global Premium | Bachelor of
62 and Non- 5months Committee Corporation Hotels Limited | Arts, National
Independent (Member) Limited (Deputy University of
Director Chairman and Singapore
Chief Executive
Officer)
Tan Keh Yan, Lead 16 April 2012 28 April 2023 | 1years Audit Asia Enterprises | Nil Nil Bachelor
Peter, 75 Independent 8 months Committee Holding Limited of Science
Director (Chairman) (Honours),
Remuneration Ulniversity of
Committee Singapore
(Member) Master of
- Business
Nomlngtlng Administration,
E:/vignmn;‘g?e University of
California, Los
Angeles
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Past
Directorships
in listed
companies
held over the
Length of preceding three
Serviceasa years (from
Director Present 1 January Major
Date of first | Date of last (asat Board Directorships 2021to Appointments | Academic and
Name and Appointment | appointment | re-election | 31December | Committee(s) | inother Listed | 31December (other than Professional
Age of Director Position asaDirector | asaDirector 2023) Served on Companies 2023) Directorship) Qualifications
Tan Soo Kiang, Non- 12 July 2016 28 April 2023 | 7years5 Remuneration | Nil Nil Institutional and | Bachelor of
73 Executive and months Committee Disciplinary Law (Honours),
Independent (Chairman) Advisory University of
Director Audit ggmn;llttee/ Singapore
Committee Alds cpine
visory
(Member) Committee for
Nominating Prison Service
Committee under Ministry
(Member) of Home Affairs
(Chairman)
St. Andrew’s
Mission
Hospital
(Board
Member)
St. Andrew’s
Autism
Centreand
Autism School
(Chairman)
St. Andrew’s
Junior
College Board of
Governors
(Chairman)
St. Andrew’s
School Board of
Governors
(Deputy
Chairman)
St. Andrew’s
Mission
School
Management
Committee
(Chairman)
Yeo Yun Seng Independent 5May 2023 NA. 7months Nominating RH Petrogas Nil HT &BY Financial | Association
Bernard?, Director Committee Limited Management of Chartered
73 (Chairman) Consultants Certified
Audit (Principal Partner | Accountants,
. & Business Fellow of the
E:Iv(\?mng)‘gie Consultant) Association
) Singapore
Remuqe ration Human Resource
g\j"gnmnﬁztge Institute, Fellow

Member

ANNUAL REPORT 2023

ASPIAL LIFESTYLE LIMITED

17



CORPORATE GOVERNANCE
REPORT

BOARD COMPOSITION AND GUIDANCE (CONTINUED)

Notes:

(1) Mr Koh Wee Seng and Ms Ko Lee Meng are siblings.
(2)  Mr Yeo Yun Seng Bernard had been appointed as an Independent Director with effect from 5 May 2023.

The Board currently comprises six (6) Directors, three (3) of whom are Independent Directors. Under Provision
2.2 of the Code, it provides that independent directors make up a majority of the board where the chairman is
not independent. The Company notes that the current Board composition is not in compliance with Provision
2.2 of the Code. However, the Board is of the opinion that based on the Group’s current size and operations,
it is not necessary nor cost effective to have Independent Directors make up a majority of the Board. The NC
is of the view that the current Board composition is of an appropriate size, and comprises Directors who as a
group, provide the appropriate level of independence, balance and mix of skills, knowledge, experience, and are
sufficiently diverse so as to foster constructive debate. No individual or small group of individuals dominates
the Board’s decision making. Further, the Chairman of the Board will abstain from exercising his casting vote
as provided for in the Company’s Constitution. As at the date of this report, the Board comprises five (5) Non-
Executive Directors which make up a majority of the Board.

The independence of each Director will be assessed and reviewed annually by the NC and as and when
circumstances required by the NC based on the guidelines set forth in the code and the Catalist Rules.

The NC considers the definition of “independent director” in the Code, being one who is independent in
conduct, character and judgement, and has no relationship with the company, its related corporations,
its substantial shareholders or its officers that could interfere, or be reasonably perceived to interfere, with
the exercise of the director’s independent business judgement in the best interests of the company, when
assessing the independence of a Director. The NC also takes into account the list of circumstances set out in
the Practice Guidance of the Code as well as the Catalist Rules in its review of the independence of a Director.

As Mr Tan Keh Yan, Peter has been a director of the Company for an aggregate period of more than nine years,
he will retire and not seek re-election at the forthcoming AGM. Mr Tan Keh Yan, Peter will cease to be a Director
at the conclusion of the AGM.

In this regard, save for Mr Tan Keh Yan, Peter, the Independent Directors have confirmed that they do not have
any relationship with the Company or its related corporations or its officers or its substantial shareholders
that could interfere, or be reasonably perceived to interfere, with the exercise of their independent business
judgement with a view to the best interests of the Company. The Board, taking into account the views of the
NC, has determined that all the existing Independent Directors are independent in character and judgement,
and that there are no relationships or circumstances which are likely to affect, or could appear to affect, their
judgement.

The Board has considered the present Board size and is satisfied that the current size facilitates effective
decision-making and is appropriate for the nature and scope of the Group’s operations. In identifying the need
for new directors, the Board’s primary consideration is to ensure that the Board consists of an appropriate mix
of members with complementary skills, core competencies and experience that could contribute effectively to
the Group, regardless of gender.

The Board has a diversity policy which requires the NC to review the Board’s diversity in skills, industry, business
experience, gender, age, ethnicity and other attributes among the Directors, with the objective of bringing
to the Board different perspectives, experiences and competencies. To maintain or enhance the balance
and diversity of the Board, the Board’s composition is reviewed by the NC to ensure that the Board has the
appropriate mix of expertise and experience. The NC is of the view that the current Board comprises persons
whose diverse skills, experience and knowledge to the Company and provides a diversity of gender with five (5)
male Directors and one (1) female Director. The Board members also collectively possess the necessary core
competencies such as accounting, finance, investment, business and management experience, legal, corporate
governance, industry knowledge and strategic planning experience for the effective functioning of the Board
and an informed decision-making process.
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BOARD COMPOSITION AND GUIDANCE (CONTINUED)

In addition, the Board consists of directors with ages ranging from mid-50s to mid-70s, who have served
on the Board for different tenures. The Board members with their combined business, management and
professional experience, knowledge and expertise, provide the core competencies to allow for diverse and
objective perspectives on the Group’s business and direction.

The NC will continue to review the Board Diversity Policy, as appropriate, to ensure its effectiveness, and
will recommend appropriate revisions to the Board for consideration and approval. It will also continue its
identification and evaluation of suitable candidates to ensure there is diversity (including gender diversity) on
the Board.

Details of the Board skill sets and composition as at the date of this report are as follows:

BOARD SKILL SETS

Accounting and financial management
Business entrepreneurship

Legal

Strategic planning

Wealth management

BOARD INDEPENDENCE BOARD GENDER DIVERSITY DIRECTORS' AGE GROUP

B Non-Independent Directors M Independent Directors B Female Directors m Male Directors m50-59 M 60-69 m70-79

O OO0

The Independent Directors have the necessary experience and expertise to assist the Board in decision-making
and provide greater balance to the Board as they do not participate in the day-to-day running of the Group.
The Non-Executive Directors may challenge and help develop proposals on strategy, review the performance
of the Management and extend guidance to the Management. Non-Executive Directors have been actively
participating in discussions and decision-making at the Board and Board Committees meetings, and had open
discussions with the Management. Where necessary, the Non-Executive Directors, led by the Lead Independent
Director, meet and discuss on the Group’s affairs without the presence of the Management and the Chairman
of the Board. The feedback and views expressed by the Non-Executive Directors were communicated by the
Lead Independent Director to the Board and/or Chairman of the Board after the meeting, as appropriate.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER (“CEO”)

The roles of the Chairman and the CEO are separate and distinct, each having their own areas of
responsibilities. The responsibilities of the Chairman include:

° leading the Board to ensure its effectiveness;

° setting agenda for Board meetings and ensuring adequate time for discussion;

° promoting openness and discussion during Board meetings;

° ensuring that Directors receive complete, adequate and timely information;

° ensuring effective communication with the shareholders and other stakeholders;

° encouraging constructive relations within the Board and between the Board and the Management;
° facilitating effective contributions of the Non-Executive Directors; and

° promoting high standards of corporate governance.

The key responsibilities of the CEO include overseeing the day-to-day management of the Group, leading and
implementing all major initiatives (such as expansion related strategies, acquisitions and capital investments)
of the Group, and playing an instrumental role in the sustainable development and growth of the Group’s
business.

The Company believes that a distinctive separation of responsibilities between the Chairman and the CEO will
ensure an appropriate balance of power, increased accountability and greater capacity for the Board to exercise
independent decision-making. For FY2023, the positions of the Chairman and the CEO are held by Mr Koh Wee
Seng and Mr Ng Kean Seen respectively.

The Board is of the view that there are sufficient safeguards and checks to ensure that the process of decision-
making by the Board is independent and based on collective decisions without any individual or small group of
individuals exercising any considerable concentration of power or influence.

For good corporate governance, the Board has appointed Mr Tan Keh Yan, Peter as the Lead Independent
Director of the Company. He is available to address the concerns of the shareholders and employees in
the event that interactions with the Non-Executive Chairman, CEO or Assistant Finance Director cannot
satisfactorily resolve their concerns or where such channel of communications is considered inappropriate
or inadequate. No queries or requests on any matters were received in FY2023 which required the Lead
Independent Director’s attention.
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BOARD MEMBERSHIP & PERFORMANCE (Principles 4 and 5)

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.

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.

NOMINATING COMMITTEE

The NC comprises four (4) Directors, all of whom are Non-Executive Directors, and a majority of whom,
including the NC Chairman, are independent. The members of the NC are as follows:

Yeo Yun Seng Bernard Chairman Independent Director

Tan Keh Yan, Peter Member Lead Independent Director

Tan Soo Kiang Member Independent Director

Koh Wee Seng Member Chairman, Non-Executive Director

The NC will meet at least once a year. The NC carries out its duties in accordance with a set of terms of
reference which includes, mainly, the following:

° reviewing and recommending to the Board on all Board appointments, including the nomination or re-
nomination of Directors having regard to the Directors’ contribution and performance;

° reviewing the succession plans for the Chairman of the Board, Directors, CEO and key management
personnel of the Company;

° developing a process for the selection, appointment and re-appointment of Directors to the Board,;

° reviewing induction programs for new Directors, as well as the training and professional development
programs for the continuing training of the Directors;

° determining on an annual basis whether or not a Director is independent bearing in mind the salient
factors set out in the Code;

° deciding whether or not a Director is able to and has been adequately carrying out his duties as a
director, having regard to the competing time commitments that are faced by the Director has multiple
listed company board representations;

° assessing the effectiveness of the Board as a whole and the contribution of each individual Director to
the effectiveness of the Board;

° recommending to the Board the development of a performance evaluation framework and deciding
how the performance of the Board may be evaluated and proposing objective performance criteria.
The NC Chairman should act on the results of the performance evaluation, recommend areas that need
improvement and, where appropriate, propose new members be appointed to the Board or seek the
resignation of Directors, in consultation with the NC;

° reviewing the structure, size and composition (including the skills, gender, age, qualification, experience
and diversity) of the Board and Board Committees (taking in account Rule 406(3)(c) of the Catalist
Rules and Provisions 2.1 to 2.4 of the Code) and make recommendations to the Board with regard to any
changes; and

° reviewing and ensuring that there is a clear division of responsibilities between the Chairman and CEO of
the Company in place.
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In its selection of new Directors, the NC reviews the composition of the Board and identifies the skill sets which
will enhance the Board’s overall effectiveness. Potential candidates are identified from various sources. The
Board conducts an initial assessment to review the candidate’s qualifications, attributes and past experience
followed by interviewing short-listed candidates. The proposed candidate’s independence, expertise,
background and right skills will be considered before the Board makes its final decision on the appointment.
For re-appointment of Directors to the Board, the Board will take into consideration, amongst others, the
Director’s integrity, competencies, independence, commitment, contribution and performance (such as
attendance, participation, preparedness and candour).

The NC ensures that new directors are aware of their duties and obligations. Information in respect of
the academic and professional qualification and present and past directorships is set out in the “Board
Composition and Guidance” section of this report. For FY2023, the Board is of the view that all Directors
have been able to and have adequately carried out their duties as Directors notwithstanding their other
listed company board representations and other principal commitments. Having reviewed each Director’s
attendance, participation, contribution, expertise and competing time commitments, the Board (with the NC’s
concurrence) is of the view that none of the Directors hold a significant number of directorships and other
principal commitments that may impede his/her ability to discharge his/her duties. The Board further notes
that none of the Directors hold six (6) or more listed company directorships. Further information on multiple
directorships can be found under “The Board’s Conduct of Affairs” of this report.

The NC determines the criteria on which Board performance is to be evaluated and, subject to the approval
of the Board, proposes objective performance criteria which address how the Board has enhanced long-term
shareholders’ value.

The Board has implemented a formal annual process to be carried out by the NC to assess the effectiveness
of the Board as a whole, its Board Committees, the Chairman of the Board and the individual Director’s
performance. For FY2023, the Directors participated in the evaluation by providing feedback to the NC in
the form of completing a Board Performance Evaluation checklist which covers several parameters such
as Board composition, conduct of meetings, Board process, Board accountability, risk management and
internal control, measuring and monitoring performance as well as communication with shareholders. The
assessment of the Chairman of the Board is based on his ability to lead, whether he established proper
procedures to ensure the effective functioning of the Board and that the time devoted to Board meetings
were appropriate and Board meetings are conducted in a manner that facilitate open communication and
meaningful participation for effective discussion and decision-making by the Board. The performance criteria
taken into account by the NC in relation to an individual Director include, inter alia, the Director’s interactive
skills, industry knowledge, contribution and workload requirements, sense of independence and preparation
at the Board and Board Committees meetings. To ensure confidentiality, the evaluation checklists completed
by the Directors were submitted to the Company Secretary for collation. The consolidated responses were
presented to the NC for review before submitting to the Board for discussion and determining areas for
improvement and enhancement of the Board effectiveness. Following the review in FY2023, the Board is of
the view that the Board and its Board Committees operate effectively and each Director is contributing to the
overall effectiveness of the Board. There was no external consultant involved in the Board evaluation process in
FY2023.

The NC will continue to review formal assessment processes for evaluating Board performance, as well as the
contribution of individual Directors to the effectiveness of the Board. Each member of the NC and the Board
shall abstain from voting on any resolutions in respect of the assessment of his performance or re-nomination
as Director.
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All Directors submit themselves for re-nomination and re-appointment at regular intervals of at least once
every three (3) years. The Company’s Constitution provides that at least one-third of the Board shall retire
from office by rotation and are subject to re-election at every AGM. The NC has reviewed and is satisfied that
the Directors who are retiring in accordance with the Company’s Constitution at the forthcoming AGM are
properly qualified for re-appointment by virtue of their skills, experience and contributions.

The NC recommended to the Board that Mr Koh Wee Seng and Mr Ng Kean Seen who are retiring pursuant
to Regulation 89 of the Company’s Constitution and Rule 720(4) of the Catalist Rules of the SGX-ST, be
nominated for re-election as Directors at the forthcoming AGM. The NC has also recommended to the Board
that Mr Yeo Yun Seng Bernard, who is retiring pursuant to Regulation 88 of the Company’s Constitution, be
nominated for re-election as Director at the forthcoming AGM. The Board has accepted the recommendations
of the NC. As Mr Tan Keh Yan, Peter has been a director of the Company for an aggregate period of more than
nine years, he will retire and not seek re-election at the forthcoming AGM. Mr Tan Keh Yan, Peter will cease to
be a Director at the conclusion of the AGM. The re-appointments of Mr Koh Wee Seng, Mr Ng Kean Seen and
Mr Yeo Yun Seng Bernard shall be subject to shareholders’ approval at the forthcoming AGM.

The Company has complied with Rule 720(5) of the Catalist Rules as the information relating to the retiring
Directors who are submitting themselves for re-election, including their appointment dates, directorships held
in other listed companies presently and in the past five (5) years, as well as their principal commitments, can be
found under the section entitled “Additional Information on Directors Nominated for Re-election Appendix 7F”
of the Catalist Rules of this Annual Report. Negative disclosures as set out on pages 41 to 46 were provided by
the retiring Directors who are submitting themselves for re-election on each item in Appendix 7F (a) to (k) of
the Catalist Rules.

The NC also determines, on an annual basis, the independence of the Directors. For FY2023, the NC has
assessed and affirmed the status of each Director as follows:

Koh Wee Seng Non-Independent
Ng Kean Seen Non-Independent
Ko Lee Meng Non-Independent
Tan Keh Yan, Peter Independent
Tan Soo Kiang Independent
Yeo Yun Seng Bernard Independent

The Company does not have any alternate Directors.
REMUNERATION MATTERS (Principle 6, 7 and 8)

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.

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.

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.
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REMUNERATION MATTERS

The RC comprises four (4) Directors, all of whom are Non-Executive Directors, and a majority of whom,
including the RC Chairman, are independent. The members of the RC are as follows:

Tan Soo Kiang Chairman Independent Director

Tan Keh Yan, Peter Member Lead Independent Director
Yeo Yun Seng Bernard Member Independent Director

Ko Lee Meng Member Non-Executive Director

The RC will meet at least once a year. The RC carries out its duties in accordance with a set of terms of
reference which includes, mainly, the following:

reviewing and recommending to the Board a framework of remuneration policies to determine
the specific remuneration packages and terms of employment for each of the Directors and key
management personnel which are appropriate and proportionate to the sustained performance and
value creation of the Company, taking into account the strategic objectives of the Company;

setting performance measures and determine targets for any performance-related pay schemes, as
necessary, that are operated by the Company;

ensuring that a significant and appropriate proportion of the Executive Director’s and key management
personnel’s remuneration is structured so as to link rewards to corporate and individual performance,
and that the performance-related remuneration is aligned with the interests of shareholders and other
stakeholders and promotes the long-term success of the Company;

ensuring that the remuneration of the Non-Executive Directors is appropriate to the level of
contribution, taking into account factors such as effort, time spent, and responsibilities;

reviewing the remuneration of employees related to the Directors, CEO or substantial shareholders,
if any, to ensure that their remuneration packages are in line with staff remuneration guidelines and
commensurate with their respective job scopes and level of responsibilities;

reviewing the ongoing appropriateness and relevance of the Company’s remuneration policy (including
but not limited to Directors’ fees, salaries, allowances, bonuses, options, share-based incentives and
awards and benefits-in-kind are covered) and other benefit programmes (where appropriate);

reviewing and administering the award of shares to Directors and employees under the employee
performance share plan adopted by the Company; and

reviewing and determining the contents of any service contracts for any Directors or key management
executives, and ensuring that the termination clauses in the service contracts, if any, are fair and
reasonable, and not overly generous.

The RC ensures that a formal and transparent procedure is in place for determining the remuneration packages
of individual Directors and key management personnel. All aspects of remuneration, including but not limited
to Directors’ fees, salaries, allowances, bonuses and other benefits-in-kind are reviewed by the RC. The
recommendations of the RC are submitted for endorsement by the Board. Each member of the RC abstains
from voting on any resolutions in respect of his remuneration package.
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The remuneration of related employees will be reviewed annually by the RC to ensure that their remuneration
packages are in line with the staff remuneration guidelines and commensurate with their respective job scopes
and level of responsibilities. Any bonuses, pay increments and/or promotions for these related employees will
also be subject to the review and approval of the RC. In the event that a member of the RC is related to the
employee under review, he/she will abstain from participating in the review.

No remuneration consultants were engaged by the Company in FY2023. The RC will engage professional
advice in relation to remuneration matters as and when the need arises. The RC will ensure that existing
relationships between the Company and its appointed remuneration consultants, if any, will not affect
the independence and objectivity of the remuneration consultants. Where remuneration consultants are
appointed, the Company will disclose the names and firms of the remuneration consultants in the annual
remuneration report, and include a statement on whether the remuneration consultants have any such
relationships with the Company.

The Company’s remuneration policy is to ensure that the remuneration offered is competitive and sufficient
to attract, retain and motivate Directors and key management personnel of the required experience and
expertise. Having reviewed and considered the variable components of the Executive Directors and key
management personnel, which are moderate, the RC is of the view that there is no requirement to institute
contractual provisions to allow the Company to reclaim incentive components of remuneration from the
Executive Director and key management personnel in exceptional circumstances of misstatement of financial
results, or of misconduct resulting in financial loss to the Company.

Executive Directors do not receive Directors’ fees but are remunerated as members of the Management. The
remuneration package of the Executive Directors and the key management personnel comprises a basic salary
component and a variable component (which is the annual bonus), based on the performance of the Group as
a whole and their individual performance. The performance-related component of the remuneration package
is designed to align the interests of the Executive Director with those of the shareholders and link rewards to
the Group’s financial performance. Service agreements for the Executive Director are for a fixed appointment
period and do not contain onerous removal clauses.

The Non-Executive Directors do not have service agreements with the Company. They are paid fixed Directors’
fees appropriate to their level of contribution, taking into account factors such as effort and time spent, and
their responsibilities on the Board and Board Committees. The Independent Directors have not been over-
compensated to the extent that their independence is compromised.

In addition, the Company has implemented an employee performance share plan as part of a compensation
plan to motivate Directors and employees of the Group of dedication, loyalty and higher standards of
performance. The Maxi-Cash Performance Share Plan 2022 (the “Share Plan”) was approved and adopted by
the shareholders of the Company at an extraordinary general meeting (“EGM”) held on 29 April 2022.

The Share Plan is administered by the RC. The names of the members of the RC are as stated above.
A participant’s award under the Share Plan will be determined at the absolute discretion of the RC. In
considering the grant of an award to a participant, the RC may take into account such criteria as it considers fit,

including but not limited to:

(@ in the case of a Group employee, his rank, job performance, year(s) of service, potential for future
development, and his contribution to the success and development of the Group;

(b)  inthe case of a performance-related award to be granted to a Group employee, the difficulty with which
the performance condition(s) may be achieved within the performance period; and
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(© in the case of a Non-Executive Director, his board and board committee appointments and attendance,
and his contribution to the success and development of the Group.

For the avoidance of doubt, no performance-related awards may be granted to Non-Executive Directors under
the Share Plan.

The aggregate number of shares which may be issued or transferred pursuant to the awards granted under
the Share Plan, when added to (i) the number of shares issued and issuable and/or transferred or transferable
in respect of all awards granted under the Share Plan; and (ii) all shares issued and issuable and/or transferred
or transferable in respect of all options granted or awards granted under any other share incentive schemes
or share plans adopted by the Company for the time being in force, shall not exceed 15% of the issued share
capital (excluding treasury shares) of the Company on the day preceding the relevant date of the award.

During FY2023, no shares were granted under the Share Plan. For further details of the Share Plan, please refer
to the Company’s Circular to Shareholders dated 13 April 2022.

Disclosure on Directors’ Fees and Remuneration

A breakdown showing the level and mix of the remuneration of each individual Director for FY2023 is set out
below:

Variable or
performance Directors’

Salary® Benefits bonus Fees® Total
Remuneration bands (%) (%) (%) (%) (%)
Directors
S$750,000 to S$1,000,000
Ng Kean Seen 41.70 - 58.30 - 100.00
Below $$250,000 -
Koh Wee Seng - - - 100.00 100.00
Ko Lee Meng - - - 100.00 100.00
Tan Keh Yan, Peter - - - 100.00 100.00
Tan Soo Kiang - - - 100.00 100.00
Yeo Yun Seng Bernard® - - - 100.00 100.00
Lee Sai Sing® - - - 100.00 100.00
Goh Bee Leong® - - - 100.00 100.00
Koh Lee Hwee® - - - 100.00 100.00
Notes:

(1)  Salary is inclusive of salary, allowances and Central Provident Fund contributions.

(2) Directors’ fees are subject to the approval of the shareholders of the Company at the forthcoming AGM.
(3) Mr Yeo Yun Seng Bernard had appointed as Independent Director with effect from 5 May 2023.

(4) Mr Lee Sai Sing and Ms Goh Bee Leong resigned as Independent Directors with effect from 5 May 2023.

(5) MsKoh Lee Hwee resigned as Non-Executive Director with effect from 5 May 2023.
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The Remuneration of Key Management Personnel (who are not Directors or the CEO)

The Group has five (5) key management personnel. The remuneration of the top five (5) key management
personnel comprises of fixed component and variable component. Fixed component is in the form of fixed
salary whereas variable component is linked to the performance of the Group’s business and individual
performance.

A breakdown of the level and mix of the remuneration payable to each top five (5) key management personnel
for FY2023 are as follows:

FY2023
Salary
(including
No. of key Central
management Provident Bonus, profit Other

personnel Fund) sharing Benefits
Remuneration Bands (%) (%) (%)
S$$250,000 to below $$500,000 1 72.08 2792 -
Below $$250,000 4 82.25 17.75 -

The Board has reviewed the disclosure of the remuneration of the Directors and key management personnel
and has decided not to fully disclose their remuneration and the names of the key management personnel.
In view of the confidentiality and sensitivity on remuneration matters as well as the competitive business
environment the Company operates in, the Board believes that such disclosure may be prejudicial to its
businesses and harm its commercial interests.

The total remuneration paid to the top five (5) key management personnel was $$1,274,820 for FY2023.

Save for Mr Koh Wee Seng (Non-Executive Chairman), Ms Koh Lee Hwee (former Non-Executive Director) and
Ms Ko Lee Meng (Non-Executive Director) who are siblings, there was no employee of the Group who
is a substantial shareholder of the Company, or is an immediate family member of a Director, the CEO or a
substantial shareholder of the Company and was paid more than S$100,000 during FY2023.

RISK MANAGEMENT AND INTERNAL CONTROLS (Principle 9)

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.

The Board acknowledges that it is responsible for the governance of risk and ensures that the Management
maintains a sound system of risk management and internal controls to safeguard the shareholders’ interests
and the Group’s assets, and determines the nature and extent of the significant risks which the Board is willing
to take in achieving its strategic objectives and value creation.

The Company’s internal control systems serve as the key in identifying and managing risks that are significant
to the achievement of its business objectives. The process of risk management has been integrated into the
Group’s business planning and monitoring process. The Board regularly reviews the Group’s business and
operational activities to identify areas of significant business risks. Appropriate measures are taken to assess,
control and mitigate these risks.
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RISK MANAGEMENT AND INTERNAL CONTROLS (Principle 9) (CONTINUED)

The AC reviews with the external auditors, as part of their statutory audit, the adequacy and effectiveness of
the Group’s internal controls relevant to the preparation of financial statements. In its review of the financial
statements for FY2023, the AC is of the view that the financial statements are fairly presented in conformity
with the relevant Singapore Financial Reporting Standards (International) in all material aspects. In the review
of the financial statements for FY2023, the AC had discussed with the management and the external auditors
on significant issues and assumptions that impact the financial statements. Key audit matters (“KAM”) were
reported by the external auditors can be found under the section entitled “Independent Auditor’s Report - Key
Audit Matters” of this Annual Report. The AC reviewed the KAM and concurred and agreed with the external
auditor and the Management on their assessment, judgements and estimates on the significant matters
reported by the external auditor.

The internal audit function of the Group performs risk assessment and conducts review on the adequacy
and effectiveness of the Group’s material internal controls, that addresses the Group’s financial, operational,
compliance and information technology controls, and risk management systems. Any material non-compliance
or failures in internal controls and recommendations for improvements are reported to the AC. The AC also
reviews and endorses the internal audit plan and internal audit reports of the Group.

The internal control systems maintained by the Management throughout the year and up to the date of this
report, provides reasonable, but not absolute, assurance against material financial misstatements or 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 that no system of internal controls or risk management
could provide absolute assurance against the occurrence of material errors, poor judgement in decision-
making, human error, losses, fraud or other irregularities. The adequacy and effectiveness of the Group’s risk
management and internal control systems and procedures will be reviewed by the AC annually. No material
internal control weaknesses had been raised by the internal auditor in the course of their audits for FY2023.

Based on the Group’s framework of management controls in place, the internal control policies and procedures
established and maintained by the Group, work performed by the internal and external auditors and reviews
performed by the Management, the Board, with the concurrence of the AC, is of the opinion that the Group’s
internal controls, including financial, operational, compliance and information technology controls, and risk
management systems are adequate and effective as at 31 December 2023.

The Board has also received the assurance from:

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

(b) the CEO and the key management personnel who are responsible that they have evaluated the
adequacy and effectiveness of the Company’s risk management and internal control systems and
assessed the internal auditors’ reports on the Group’s operations and external auditors’ report on the
financial statements and management letter, and noted that the Group’s risk management and internal
controls systems in place were adequate and effective to address the financial, operational, compliance
and information technology risks in the context of the current scope of the Group’s business operations.
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AUDIT COMMITTEE (Principle 10)
Principle 10:The Board has an Audit Committee which discharges its duties objectively.
The AC comprises four (4) Directors, all of whom are Non-Executive Directors, and a majority of whom,

including the AC Chairman, are independent and have accounting related or financial management experience.
The members of the AC are as follows:

Tan Keh Yan, Peter Chairman Lead Independent Director

Tan Soo Kiang Member Independent Director

Yeo Yun Seng Bernard Member Independent Director

Koh Wee Seng Member Chairman, Non-Executive Director

The AC meets at least on a half-yearly basis during the year. The AC carries out its duties in accordance with a
set of terms of reference which includes, mainly, the following:

° reviewing with the external auditors, the audit plan and their evaluation of the system of internal
accounting controls as part of their statutory audit and monitor Management’s response and actions to
correct noted deficiencies;

° reviewing with the internal auditors of the Company, the adequacy, effectiveness, independence, scope
and results of the internal audit and monitor Management’s response to their findings to ensure that
appropriate follow-up measures are taken;

° reviewing the internal control systems and procedures and ensure coordination between the external
auditors and Management;

° ensuring that the Company has programmes and policies in place to identify and prevent fraud,
° overseeing the establishment and operation of the whistle-blowing process in the Company;
° reviewing the assurance provided by the CEO and the Assistant Finance Director that the financial

records have been properly maintained, and that the financial statements give a true and fair view of the
Company’s operations and finances;

° reviewing the effectiveness and adequacy of the Company’s administrative, operating internal
accounting and financial control procedures, and ensuring compliance with accounting standards,
Catalist Rules and statutory/regulatory requirements;

° ensuring that internal and external auditors have direct and unrestricted access to the AC Chairman and
the Chairman of the Board;

° reviewing the significant financial reporting issues and judgements so as to ensure the integrity of
periodic financial results, financial statements, and any announcements on the Company’s financial
performance and recommend changes, if any, to the Board,;

° reviewing and reporting to the Board at least annually the adequacy and effectiveness of the Company’s
risk management and internal controls systems in relation to financial reporting and other financial-
related risk and controls (and to the extent delegated to it by the Board);

° reviewing the interested person transactions and related party transactions;

° review any potential conflicts of interests that may arise in respect of any directors and/or controlling

shareholders of the Company for the time being;
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AUDIT COMMITTEE (Principle 10) (CONTINUED)

° evaluating the independence of the external auditors annually and recommend to the Board the
appointment, re-appointment and removal of the external auditors, and its remuneration and terms of
engagement; and

° reviewing the adequacy, effectiveness, scope and results of the external audit, and where external
auditors provide non-audit services, to review the nature, extent and cost of such services and the
independence and objectivity of the external auditors.

The AC has authority to investigate any matter within its terms of reference and have been given full access
to, and the co-operation of, the Management and reasonable resources to enable it to discharge its function
properly. The AC has full discretion to invite any Director or key management personnel to attend its meetings.

The AC is guided by its terms of reference which stipulate its principal functions. In performing its functions,
the AC meets regularly with the Management and the external auditors to review auditing and risk
management matters and discuss accounting implications of any major transactions including significant
financial reporting issues. It also reviews the internal audit function of the Group to ensure that an effective
system of internal controls is maintained in the Group. The AC has full access to the external auditors
and the internal auditors and has met with them at least once during FY2023 without the presence of the
Management. On a half-yearly basis, the AC also reviews the interested person transactions before their
submission to the Board for approval. The AC is kept abreast by the Management and the external auditors
of changes to accounting standards, Catalist Rules and other regulations which could have an impact on the
Group’s business and financial statements.

The AC will review the independence of the external auditors annually. The AC undertook the review of the
independence and objectivity of the external auditors, EY, through discussions with the external auditors as
well as reviewing the non-audit services provided and the fees paid to them. A breakdown of the audit and
non-audit fees paid to the external auditors can be found under the section entitled “Notes to the Financial
Statements - 8. Profit Before Tax” of this Annual Report. Based on the review, the AC is of the opinion that
EY is, and is perceived to be, independent for the purpose of the Group’s statutory audit. In reviewing the
nomination of EY for re-appointment for the financial year ending 31 December 2024, the AC has considered
the adequacy of the resources, experience and competence of EY, and has taken into account the Audit
Quality Indicators relating to EY at the firm level and on the audit engagement level. Consideration was also
given to the experience of the engagement partner and key team members in handling the audit. The AC
also considered the audit team’s ability to work in a cooperative manner with Management whilst maintaining
integrity and objectivity and to deliver their services professionally and within agreed timelines. On the basis of
the above, the AC is satisfied with the standard and quality of work performed by EY. The AC has recommended
to the Board that EY be nominated for re-appointment as the Company’s external auditors at the forthcoming
AGM.

The Company has complied with Rules 712 and 715 of the Catalist Rules in appointing the audit firms for the
Group. No former partner or director of the Company’s existing auditing firm is a member of the AC (a) within a
period of two (2) years commencing on the date of their ceasing to be a partner or director of the audit firm; or
(b) hold any financial interest in the audit firm.

The Co