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The Board of Directors (the “Board” or the “Directors”) of ISOTeam Ltd. (the “Company”) is committed to maintaining a 
high standard of corporate governance within the Company and its subsidiaries (the “Group”) to maximise the long-term 
shareholder value, protect the interests of stakeholders as well as promote investors’ confidence.

The Company will continue to enhance its corporate governance practices appropriate to the conduct and growth 
of its business and to review such practices from time to time to ensure compliance with the requirements of Listing 
Manual Section B: Rules of Catalist (the “Catalist Rules”) of the Singapore Exchange Securities Trading Limited 
(the “SGX-ST”). This section outlines the main corporate governance practices and procedures adopted by the 
Company during the financial year ended 30 June 2017 (“FY2017”), with reference made to each of the principles 
of the Code of Corporate Governance 2012 (the “Code”).

BOARD MATTERS

The Board’s Conduct of its Affairs

Principle 1: Every company should be headed by an effective board to lead and control the company. The board is 
collectively responsible for the long-term success of the company. The board works with management 
to achieve this objective and management remains accountable to the board.

The Board is entrusted with the responsibility for the overall management of the business and corporate affairs of the 
Group and to protect and enhance long-term shareholders’ value.

Besides carrying out its statutory responsibilities, the Board’s role is to:

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

•	 establish	 a	 framework	 of	 prudent	 and	 effective	 controls	which	 enables	 risks	 to	 be	 assessed	 and	managed,	
including	safeguarding	of	shareholders’	interests	and	Company’s	assets;

•	 review	the	performance	of	the	Company’s	management	(the	“Management”);

•	 identify	the	key	stakeholder	groups	and	recognise	that	their	perceptions	affect	the	Company’s	reputation;

•	 set	the	Company’s	values	and	standards	(including	ethical	standards),	and	ensure	that	obligations	to	shareholders	
and	other	stakeholders	are	understood	and	met;

•	 consider	sustainability	issues	as	part	of	its	strategic	formulation;	and

•	 oversee	the	processes	for	evaluating	the	adequacy	and	effectiveness	of	internal	control,	financial	reporting	and	
compliance.

Every Director, in the course of carrying out his or her duties, acts in good faith and considers at all times, the interest 
of the Group.

Board committees, namely Audit Committee (“AC”), Nominating Committee (“NC”) and Remuneration Committee 
(“RC”), have been established to assist the Board in the discharge of specific responsibilities. These committees are 
chaired by Independent Directors and function within clearly defined terms of reference and functional procedures.

The Board meets at least four times a year starting from the year 2017. Besides the scheduled Board meetings, the 
Board meets on an ad-hoc basis as warranted by particular circumstances. Telephonic attendance at Board meetings 
is allowed under the Company’s Constitution. The Board and Board committees may also make decisions through 
circulating resolutions.
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During FY2017, the number of Board and Board committee meetings held and attended by each member of the Board 
is as follows:

 Types of Meetings
Names of Directors Board AC NC RC

Total held for FY2017 3 3 1 1
Ng Cheng Lian 3# 3* 1* 1*
Koh Thong Huat 3 3* 1* 1*
Foo Joon Lye 3 3* 1* 1*
Tan Eng Ann 3 3# 1 1
Soh Chun Bin 3 3 1 1#

Ng Kheng Choo 3 3 1# 1

Notes:
# Chairman
* By invitation

The matters which specifically require the Board’s approval are those involving:

•	 corporate	strategy	and	business	plans;

•	 investment	and	divestment	proposals;

•	 funding	decisions	of	the	Group;

•	 nominations	of	Directors	for	appointment	to	the	Board	and	appointment	of	key	personnel;

•	 announcement	of	quarterly	and	full	year	results,	the	annual	report	and	financial	statements;

•	 material	acquisitions	and	disposal	of	assets;

•	 corporate	or	financial	restructuring;

•	 share	issuances	and	dividends;	and

•	 all	matters	of	strategic	importance.

The Company documents the materiality threshold(s) and matters reserved for Board’s approval in its policies.

The Company has in place an orientation programme and materials to ensure that all Directors are familiar with the 
business and organisation structure of the Group. Every new Director will also receive a formal letter of appointment 
setting out the duties and obligations of the Director upon appointment. To get a better understanding of the Group’s 
business, the newly appointed Director will also be given the opportunity to visit the Group’s operational facilities and 
meet with the Management. There were no new Directors appointed in FY2017.

The Management keeps the Directors up-to-date on pertinent developments including the Group’s business, financial 
reporting standards and industry-related matters. The Company encourages Directors to attend training courses 
organised by the Singapore Institute of Directors or other training institutions in connection with their duties. The 
Executive Directors attended the Total Leadership Training Programme in FY2017.
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Board Composition and Guidance

Principle 2: There should be a strong and independent element on the board, which is able to exercise objective 
judgement on corporate affairs independently, in particular, from management and 10% shareholders. 
No individual or small group of individuals should be allowed to dominate the board’s decision making.

The Board currently comprises six members, three of whom are Independent Directors as follows:

Executive Directors
Mr Ng Cheng Lian (Executive Chairman)
Mr Koh Thong Huat (Chief Executive Officer (“CEO”))
Mr Foo Joon Lye (Director (Operations))

Independent Directors
Mr Tan Eng Ann (Lead Independent Director)
Mr Soh Chun Bin
Ms Ng Kheng Choo

This composition complies with the Code’s guideline that at least half of the Board should be made up of Independent 
Directors where the Chairman of the Board is part of the management team or not an Independent Director.

The independence of each Director is reviewed annually by the NC. The NC adopts the definition in the Code as to 
what constitutes an Independent Director in its review to ensure that there is a strong independent element on the 
Board	such	that	the	Board	is	able	to	exercise	objective	judgement	on	corporate	affairs	independently	and	the	Board	
consists	of	persons	who,	together,	will	provide	the	core	competencies	necessary	to	meet	the	Company’s	objectives.	
The Independent Directors have confirmed that they do not have any relationship with the Company or its related 
corporations, its 10% shareholders or its officers that could interfere, or be reasonably perceived to interfere, with the 
exercise	of	the	Directors’	independent	business	judgement	with	a	view	to	the	best	interests	of	the	Company.	The	NC	is	
of the view that Mr Tan Eng Ann, Mr Soh Chun Bin and Ms Ng Kheng Choo are independent.

In view that half of the Board is made up of Independent Directors, the NC is satisfied that the Board has substantial 
independent	elements	to	ensure	that	objective	judgement	is	exercised	on	corporate	affairs	independently	from	
the Management.

Currently, no Independent Director has served on the Board beyond nine years from the date of his/her first appointment.

The Board, through the NC, has examined its size and composition and is of the view that it is of an appropriate size 
for effective decision-making, taking into account the scope and nature of the operations of the Group and the wide 
spectrum of skill and knowledge of the Directors. The Board also includes one female Director in recognition of the 
value of gender diversity. The NC is of the view that no individual or small group of individuals dominates the Board’s 
decision-making process.

The Board and the Board committees comprise Directors, who, as a group, provide core competencies such as 
accounting, finance, business, legal, management and strategic planning, which are complementary and enhance the 
effectiveness of the Board.

The Independent Directors confer regularly with the Executive Directors and the Management to develop strategies for 
the Group, review the Management’s performance, assess remuneration and discuss corporate governance matters. 
Where warranted, the Independent Directors will meet in the absence of the Management to facilitate a more effective 
check on the Management.
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Chairman and Chief Executive Officer

Principle 3: There should be a clear division of responsibilities between the leadership of the board and the executives 
responsible for managing the company’s business. No one individual should represent a considerable 
concentration of power.

The Company adopts a dual leadership structure whereby the roles of Chairman and CEO are distinct, each having their 
own areas of responsibilities and functions, thus ensuring an appropriate balance of power and authority, and allowing 
for increased accountability and greater capacity of the Board for independent decision-making. The Chairman and the 
CEO are thus separate persons and the Chairman is not related to the CEO.

The Executive Chairman, Mr Ng Cheng Lian, plays a key role in promoting high standards of corporate governance. 
He, with the assistance of the Company Secretaries, set the agenda for Board meetings and ensures that adequate 
time is available for discussion of all agenda items. He promotes an open environment for debate, and ensures that 
Independent Directors are able to speak freely and contribute effectively. He also ensures that the Board receives 
complete, adequate and timely information. In addition, he plays a pivotal role in ensuring effective communication 
with shareholders at general meetings of the Company, and encouraging constructive relations within the Board and 
between the Board and the Management.

The CEO, Mr Koh Thong Huat, formulates and implements the Group’s expansion plans and the overall corporate and 
strategic development of the Group and ensures conformance by the Management to such plans.

In view that the Chairman of the Board is part of the management team and not an Independent Director, Mr Tan 
Eng Ann who is the Chairman of the AC, has been appointed as the Lead Independent Director of the Company in 
accordance with the Code. Mr Tan Eng Ann is available to shareholders where they have concerns and for which 
contact through the normal channels of the Chairman of the Board, the CEO or the Chief Financial Officer has failed to 
resolve or is inappropriate. No request or query on any matter which requires the Lead Independent Director's attention 
has been received from shareholders in FY2017.

Where necessary, the Lead Independent Director will chair meetings without involvement of the Executive Directors 
and provide feedback to the Chairman of the Board after such meetings.

Board Membership

Principle 4: There should be a formal and transparent process for the appointment and re-appointment of directors 
to the board.

The NC comprises three Independent Directors, namely Ms Ng Kheng Choo, Mr Tan Eng Ann and Mr Soh Chun Bin. 
The Chairman of the NC is Ms Ng Kheng Choo. The NC has written terms of reference that describe the responsibilities 
of its members.

The principal functions of the NC are as follows:

(a)	 to	review	and	recommend	to	the	Board,	all	Board	appointments	and	re-appointments;

(b) to determine, on an annual basis, whether a Director is independent, and guided by the independent guidelines 
contained	in	the	Code;

(c) to decide whether a Director is able to and has been adequately carrying out his or her duties as a Director, 
particularly	when	the	Director	has	multiple	board	representations;	and

(d) to assess the effectiveness of the Board as a whole and the Board committees, and the contribution of each 
Director to the effectiveness of the Board.
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The NC has reviewed the independence of each Director annually in accordance with the Code’s definition of 
independence and is satisfied that half of the Board is made up of Independent Directors.

In the selection and appointment of a new Director, the NC will identify the key desired competencies to be possessed by 
the new Director which would complement the skills and competencies of the existing Directors. Potential candidates 
will then be sourced from the Directors’ personal contacts or through external consultants or recruitment agencies. 
Interviews shall be conducted by the NC and suitable candidates are recommended to the Board for consideration.

The Constitution of the Company provides that one-third of the Directors shall retire from office by rotation at each 
annual general meeting (“AGM”) of the Company and, all Directors shall retire from office at least once every three 
years. A retiring Director is eligible for re-election by the shareholders at the AGM. The Constitution of the Company 
also provides that any new Director appointed by the Board shall hold office only until the next AGM and is eligible for 
re-election by the shareholders at the AGM.

The NC will assess and recommend to the Board whether retiring Directors are suitable for re-election. In considering the 
re-election of a Director, the NC will evaluate such Director’s contributions in terms of experience, business perspective, 
attendance at meetings of the Board and/or Board committees and pro-activeness of participation in meetings. Each 
member of the NC shall abstain from recommending his or her own re-election. The NC has recommended the re-
election of two retiring Directors, namely Mr Ng Cheng Lian and Mr Tan Eng Ann at the forthcoming AGM. The Board 
has accepted the NC’s recommendation.

The dates of initial appointment and re-election of the Directors as well as the directorships of the Directors in other 
listed companies are set out below: 

Name of Director
Date of Initial
Appointment

Date of Last
Re-election

Directorships in Other Listed Companies
Present Past (Last Three Years)

Ng Cheng Lian 12 December 2012 27 October 2014 Nil Nil
Koh Thong Huat 12 December 2012 27 October 2015 Nil Nil
Foo Joon Lye 12 December 2012 25 October 2016 Nil Nil
Tan Eng Ann 7 June 2013 27 October 2014 •	 SingAsia	Holdings	

Limited*
•	 GCCP	Resources	

Limited 
•	 Hiap	Tong	

Corporation Ltd.
Soh Chun Bin 7 June 2013 27 October 2015 •	 Geo	Energy 

Resources Limited
•	 Triyards	Holdings	

Limited

Nil

Ng Kheng Choo 7 June 2013 25 October 2016 •	 OKH	Global	Ltd. Nil

* Listed on the Growth Enterprise Market of the Stock Exchange of Hong Kong Limited

The academic and professional qualifications as well as principal commitments, and the information on shareholdings 
in the Company held by each Director are set out in the “Board of Directors” and “Directors’ Statement” sections of this 
annual report respectively.

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

Currently, there is no alternate Director on the Board.
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Board Performance

Principle 5: There should be a formal annual assessment of the effectiveness of the board as a whole and its board 
committees and the contribution by each director to the effectiveness of the board.

The NC has adopted a formal process to assess the performance and effectiveness of the Board and its committees, 
and the contribution of each Director to the effectiveness of the Board on a yearly basis. No external facilitator was 
engaged by the Company.

Assessment checklist for the Board and its committees which include evaluation factors such as Board composition 
and structure, conduct of meetings, corporate strategy and planning, risk management and internal control, measuring 
and monitoring performance, training and recruitment, compensation, financial reporting and communicating with 
shareholders, is disseminated to each Director for completion and the assessment results are discussed at the NC meeting.

Assessment checklist for Directors which include assessment parameters such as their knowledge and abilities, 
attendance records at the meetings of the Board and Board committees, the intensity and quality of participation at 
meetings, contribution to the decision-making procedures, compliance with the Company’s policies and procedures, 
and disclosure of interests, is disseminated to each Director for completion and the assessment results are discussed 
at the NC meeting. The Executive Chairman will, in consultation with the NC, act on the results of the performance 
evaluations and where appropriate, propose new members be appointed to the Board or seek the resignation of Directors. 

The abovementioned evaluation factors and assessment parameters do not change from year to year. The Board also 
reviews its performance against qualitative and quantitative targets on an annual basis and is of the view that it has met 
its	performance	objectives	during	FY2017.

Each member of the NC shall abstain from voting on any resolution in respect of the assessment of his or her 
performance or re-nomination as Director.

Access to Information

Principle 6: In order to fulfil their responsibilities, directors should be provided with complete, adequate and timely 
information prior to board meetings and on an on-going basis so as to enable them to make informed 
decisions to discharge their duties and responsibilities.

The Directors are furnished with timely and adequate information from the Management to enable them to discharge 
their duties effectively. The Directors have unrestricted access to the Company’s records and information and 
have separate and independent access to the Company Secretaries and Management at all times to obtain further 
information, where necessary. Such information include information relating to matters to be brought up at Board 
meetings, copies of budgets, forecasts and interim financial statements.

Either one of the Company Secretaries is required to attend Board and Board committees’ meetings and are 
responsible for ensuring that appropriate procedures are followed and that the requirements of the Companies Act, 
Chapter 50 (the “Companies Act”) and the provisions in the Catalist Rules are complied with. The appointment and 
removal	of	the	Company	Secretaries	are	subject	to	the	Board’s	approval.

Each Director has the right to seek independent legal and other professional advice, at the Company’s expense, 
concerning any aspect of the Group’s operations or undertakings in order to fulfil his or her duties and responsibilities 
as Director.
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REMUNERATION MATTERS

Procedures for Developing Remuneration Policies

Principle 7:  There should be a formal and transparent procedure for developing policy on executive remuneration 
and for fixing the remuneration packages of individual directors. No director should be involved in 
deciding his or her own remuneration.

The RC comprises three Independent Directors, namely Mr Soh Chun Bin, Mr Tan Eng Ann and Ms Ng Kheng Choo. 
The Chairman of the RC is Mr Soh Chun Bin. The RC has written terms of reference that describe the responsibilities 
of its members.

The principal functions of the RC are as follows:

(a) to review and recommend to the Board a general framework of remuneration for the Board and key management 
personnel and the specific remuneration packages and terms of employment (where applicable) for each 
Director, key management personnel and employees related to the Directors and substantial shareholders of 
the	Company;

(b) to function as the committee referred to in the ISOTeam Performance Share Plan (the “ISOTeam PSP”) and shall 
have	all	the	powers	as	set	out	in	the	ISOTeam	PSP;	and

(c) to review all aspects of remuneration, including but not limited to Directors’ fees, salaries, allowances, bonuses, 
options, share-based incentives and awards, and benefits-in-kind.

Each member of the RC shall abstain from voting on any resolutions in respect of his or her remuneration package.

The RC did not seek any external professional advice on the remuneration of the Directors. Where necessary, the RC 
would seek independent professional advice on remuneration matters at the expense of the Company.

The RC reviews the Company’s obligations arising from termination clauses and termination processes in relation 
to the Executive Directors and key management personnel’s contracts of service to ensure that such clauses and 
processes are fair and reasonable.

Level and Mix of Remuneration

Principle 8: The level and structure of remuneration should be aligned with the long-term interest and risk policies 
of the company, and should be appropriate to attract, retain and motivate (a) the directors to provide 
good stewardship of the company, (b) key management personnel to successfully manage the company. 
However, companies should avoid paying more than is necessary for this purpose.

The Company has its own designated remuneration policy for the Executive Directors and key management personnel 
which comprises a fixed component and a variable component. The fixed component is in the form of a base salary 
and allowance while the variable component is the annual bonus, based on the performance of the Group and 
the individual Director or key management personnel, as well as the market rates. In structuring the compensation 
framework, the Company also takes into account its risk policies, the need for the compensation to be symmetric with 
the risk outcomes and the time horizon of risks.
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The Executive Directors, namely Mr Ng Cheng Lian (Executive Chairman), Mr Koh Thong Huat (CEO) and Mr Foo Joon Lye 
(Director (Operations)) are paid based on their respective service agreements with the Company. The service agreements 
are	subject	to	review	and	renewal	upon	expiry,	unless	terminated	by	a	notice	in	writing	of	not	less	than	six	months	by	
either party. The service agreements also provide that the Company shall be entitled to recover from the Executive 
Directors the relevant portion of the bonus and any sum paid under their service agreements in the event that there is a 
restatement of the financial statements of the Company made to reflect the correction of a misstatement due to error 
or fraud (not change in accounting principle) during the financial year of the Company, or misconduct of the Executive 
Directors resulting in financial loss to the Company.

The Independent Directors do not have service agreements with the Company. They are paid fixed Directors’ fees, 
which are determined by the Board, appropriate to the level of their contributions, taking into account factors such 
as	 the	effort	 and	 time	 spent	 and	 the	 responsibilities	of	 each	 Independent	Director.	The	Directors’	 fees	 are	 subject	
to approval by shareholders at each AGM. Except as disclosed, the Independent Directors do not receive any other 
remuneration from the Company.

The Company has adopted the ISOTeam PSP in June 2013. The ISOTeam PSP is administered by the RC. Please refer to 
the “Directors’ Statement” section of this annual report for more information on the ISOTeam PSP.

Disclosure on Remuneration

Principle 9: Each company should provide clear disclosure of its remuneration policies, level and mix of remuneration, 
and the procedure for setting remuneration in the company’s annual report. It should provide disclosure 
in relation to its remuneration policies to enable investors to understand the link between remuneration 
paid to directors and key management personnel, and performance.

The Group operates in a highly competitive human resources environment where the detailed disclosure of the 
remuneration packages of each Director and key management personnel will be detrimental to the best interest of the 
Company and the Group, given the confidential and commercial sensitivities associated with remuneration matters.  

In addition, the remuneration packages for the key management personnel are decided by the Management under the 
administration of the Board. The Board is of the view that it is not necessary to provide the full disclosure of the detailed 
remuneration. 

A breakdown, showing the level and mix of each Director’s remuneration for FY2017 is set out below: 

Remuneration Band and Name of Director Fee Salary* Bonus Allowance Total
% % % % %

$500,00 to $750,000
Ng Cheng Lian – 64 30 6 100
Koh Thong Huat – 68 26 6 100
Foo Joon Lye – 56 36 8 100

Below $250,000
Tan Eng Ann 100 – – – 100
Soh Chun Bin 100 – – – 100
Ng Kheng Choo 100 – – – 100

Note:

* These amounts are inclusive of employee’s CPF contribution.
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A breakdown, showing the level and mix of each key management personnel’s remuneration for FY2017 is set out below: 

Remuneration Band and Name of Executive Fee Salary* Bonus Allowance Total
% % % % %

Below $250,000
Or Thiam Huat 16 64 7 13 100
Lim Kim Hock 17 63 7 13 100
Chan Chung Khang – 76 24 – 100
Lwin Lwin Aung – 67 27 6 100
Teng Ann Boon – 84 10 6 100
Tan Wei# – 54 43 3 100

Notes:

* These amounts are inclusive of employee’s CPF contribution.
# Tan Wei ceased his employment as Chief Strategy Officer on 26 July 2016.

There were no termination, retirement and post-employment benefits that may be granted to the Directors, CEO and 
key management personnel of the Group.

The Board is of the opinion that the information as disclosed above would be sufficient for shareholders to have an 
adequate appreciation of the Group’s compensation policies and practices and therefore does not intend to issue a 
separate remuneration report, the contents of which would be largely similar.

There was no employee of the Group who is an immediate family of the Directors or CEO in FY2017.

ACCOUNTABILITY AND AUDIT

Accountability

Principle 10: The board should present a balanced and understandable assessment of the company’s performance, 
position and prospects.

In presenting the quarterly results and annual financial statements of the Group to shareholders, it is the aim of the 
Board to provide shareholders with a balanced and understandable assessment of the Group’s performance, position 
and prospects. Financial reports and other price-sensitive information are disseminated to shareholders through 
announcements and/or press release via SGXNET.

The Board reviews compliance requirements with the Management to ensure that the Group complies with the relevant 
requirements. In line with the requirements of the Catalist Rules, the Board provides a negative assurance statement 
to the shareholders in its quarterly results announcements, confirming to the best of its knowledge that nothing had 
come to the attention of the Board which might render the financial statements false or misleading in any material 
aspect. In addition, the Company had, pursuant to Rule 720(1) of the Catalist Rules, received undertakings from all the 
Directors and executive officers that they each shall, in the exercise of their powers and duties as Directors or executive 
officers of the Group, use their best endeavours to comply with the provisions of the SGX-ST’s listing rules and will also 
procure the Company to do so.

The Management updates the Executive Directors with the financial results on a monthly basis and the Independent 
Directors on a quarterly basis to enable the Board to make a balanced and informed assessment of the Company's 
performance, position and prospects. 
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Risk Management and Internal Controls

Principle 11: The board is responsible for the governance of risk. The board should ensure that management maintains 
a sound system of risk management and internal controls to safeguard shareholders’ interests and the 
company’s assets, and should determine the nature and extent of the significant risks which the board is 
willing to take in achieving its strategic objectives.

The Company does not have a risk management committee. However, the Board is responsible for governance of 
risk management, and determining the Company’s levels of risk tolerance and risk policies. The Board consults the 
external auditor and internal auditor to determine the risk tolerance level and corresponding risk policies. The Board 
also oversees the Management in implementing and monitoring the risk management and internal controls systems. 
The Management regularly reviews and improves the Group’s business and operational activities to identify areas of 
significant business and operational risks and implements appropriate measures to control and mitigate such risks. The 
Management also reviews significant control policies and procedures and highlights significant matters to the Board 
and the AC.

To enhance the Group’s system of internal controls, the Board has appointed an external professional firm, namely 
Nexia TS Risk Advisory Pte Ltd, to review, recommend and have subsequent rectifications follow-up on the Group’s 
internal control system, and to expand and enhance on its policies and procedures manual on an annual basis.

The Board has received assurance from the CEO and the Chief Financial Officer that (a) the financial records have been 
properly maintained and the financial statements for FY2017 give a true and fair view of the Group’s operations and 
finances;	and	(b)	the	Group	has	put	in	place	and	will	continue	to	maintain	a	reasonably	adequate	and	effective	system	
of risk management and internal controls.

Based on the internal controls established and maintained by the Group, work performed by the internal auditor, and 
reviews performed by the Management, the Board and its committees, the Board, with the concurrence of the AC, 
is of the opinion that the risk management and internal control systems maintained by the Group, addressing the 
financial, operational, compliance and information technology risks of the Group are adequate and effective as at 30 
June 2017. The Board and the AC note that all internal control systems contain inherent limitations and no system of 
risk management and internal controls could provide absolute assurance against the occurrence of material errors, 
poor	judgement	in	decision-making,	human	errors,	losses,	fraud	or	other	irregularities.	The	Board	will	continue	its	risk	
assessment process, which is an on-going process, with a view to improve the Company’s internal control system.

Audit Committee

Principle 12: The board should establish an audit committee with written terms of reference which clearly set out its 
authority and duties.

The AC comprises three Independent Directors, namely Mr Tan Eng Ann, Mr Soh Chun Bin and Ms Ng Kheng Choo. The 
Chairman of the AC is Mr Tan Eng Ann. The AC is regulated by a set of written terms of reference which are in line with 
the Code. As Mr Tan Eng Ann and Ms Ng Kheng Choo are trained in accounting and financial management, the Board 
is of the view that the AC has sufficient financial and management expertise and experience amongst its members to 
discharge the AC’s responsibilities.

The AC will meet periodically to perform, inter alia, the following functions:

(a) to review with the external auditor the audit plan, the audit report, the management letter and the 
management’s	response;

(b) to review with the internal auditor the internal audit plan and their evaluation of the adequacy of the internal 
controls and accounting system before submission of the results of such review to the AC for approval prior to 
the	incorporation	of	such	results	in	the	annual	report;
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(c) to review the financial statements and the external auditor’s report on those financial statements, and discuss 
any	 significant	 adjustments,	major	 risk	 areas,	 changes	 in	 accounting	policies,	 compliance	with	 the	Financial	
Reporting Standards in Singapore, and concerns and issues arising from the audit including any matters which 
the external auditor may wish to discuss in the absence of the Management, where necessary, before submission 
to	the	Board	for	approval;

(d) to review and discuss with the external auditor and internal auditor, any suspected fraud, irregularity or 
infringement of any relevant laws, rules and regulations, which has or is likely to have a material impact on the 
Group’s	operating	results	or	financial	position	and	the	Management’s	response;

(e)	 to	review	the	co-operation	given	by	the	Management	to	the	external	auditor	and	internal	auditor;

(f) to consider the appointment or re-appointment, and remuneration and terms of engagement of the external 
auditor	and	matters	relating	to	the	resignation	or	dismissal	of	the	external	auditor;

(g)	 to	review	and	ratify	any	interested	person	transactions	falling	within	the	scope	of	Chapter	9	of	the	Catalist	Rules;

(h)	 to	review	any	potential	conflicts	of	interests	(if	any);

(i) to review the procedures by which employees of the Group may, in confidence, report to the Chairman of 
the AC, possible improprieties in matters of financial reporting or other matters and ensure that there are 
arrangements	in	place	for	independent	investigation	and	follow-up	actions	thereto;

(j)	 to	undertake	such	other	reviews	and	projects	as	may	be	requested	by	the	Board,	and	report	to	the	Board	its	
findings	from	time	to	time	on	matters	arising	and	requiring	the	attention	of	the	AC;	and

(k) to undertake generally such other functions and duties as may be required by law or the Catalist Rules, and by 
such amendments made thereto from time to time.

The AC has explicit authority to investigate any matter within its terms of reference, full access to and the co-operation 
of the Management and full discretion to invite any Executive Director or key management personnel to attend its 
meetings. The AC has adequate resources, including access to external consultants and auditors, to enable it to 
discharge its responsibilities properly.

The AC had met with the internal and external auditors, without the presence of the Management to review the adequacy 
of	audit	arrangements,	with	emphasis	on	the	scope	and	quality	of	their	audits,	and	the	independence,	objectivity	and	
observations of the internal and external auditors.

The aggregate amount of fees paid or payable to the external auditor for the audit and non-audit services for FY2017 is 
reflected in Note 6 to the audited financial statements.

The AC has conducted an annual review of the volume of non-audit services provided by the external auditor to satisfy 
itself	that	the	nature	and	extent	of	such	services	will	not	prejudice	the	independence	and	objectivity	of	the	external	
auditor before confirming its re-nomination. In the AC’s opinion, Baker Tilly TFW LLP is suitable for re-appointment 
and the AC has accordingly recommended to the Board that Baker Tilly TFW LLP be nominated for re-appointment as 
auditor of the Company at the forthcoming AGM.

The Company has complied with Rules 712 and 715 of the Catalist Rules in appointing the audit firm for the Group.
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The Company has in place a whistle-blowing policy, endorsed by the AC, which provides an accessible channel for 
employees of the Group to raise concerns to the AC about possible corporate improprieties or possible fraudulent 
activities in matters of financial reporting or other matters. Details of the whistle-blowing policies and arrangements 
have been made available to all employees. It has a well defined process which ensures independent investigation 
of issues/concerns raised and appropriate follow-up action, and provides assurance to the whistle-blowers that all 
actions in good faith will not affect them in their work and staff appraisal. There were no whistle-blowing reports 
received in FY2017.

It is the Company‘s practice for the external auditor to present to the AC its audit plan and with updates relating to any 
changes in accounting standards impacting the financial statements before an audit commences. During FY2017, the 
changes in accounting standards did not have any material impact on the Group’s financial statements.

None of the AC members was a previous partner or has any financial interest in the Company’s existing auditing firm.

Internal Audit

Principle 13: The company should establish an effective internal audit function that is adequately resourced and 
independent of the activities it audits.

The AC, in consultation with the Management, approves the hiring, removal, evaluation and compensation of the 
internal auditor. The internal auditor reports directly to the AC and, administratively to the Executive Directors, and have 
unfettered access to all the Group’s documents, records, properties and personnel, including access to the AC. The role 
of the internal auditor is to assist the AC in ensuring that the Group’s controls are adequate, effective and functioning 
as intended, to undertake investigations as directed by the AC and to conduct regular in-depth audits of high risk areas.

The size of the operations of the Group does not warrant the Group having an in-house internal audit function at 
this	juncture.	The	Group	has	therefore	appointed	Nexia	TS	Risk	Advisory	Pte	Ltd	to	undertake	the	functions	of	an	
internal auditor for the Group. Nexia TS Risk Advisory Pte Ltd is a member of the Institute of Internal Auditors (“IIA”). 
The internal audit work carried out is guided by the International Standards for the Professional Practice of Internal 
Auditing set by IIA.

The AC is satisfied that the internal audit function is staffed by suitably qualified and experienced professionals with the 
relevant experience.

The AC has reviewed and is satisfied that the Group’s internal audit function is effective and adequately resourced and 
has an appropriate standing within the Company. The review is carried out on an annual basis.

SHAREHOLDER RIGHTS AND RESPONSIBILITIES

Shareholder Rights

Principle 14: Companies should treat all shareholders fairly and equitably, and should recognise, protect and facilitate 
the exercise of shareholders’ rights, and continually review and update such governance arrangements.

The Group’s corporate governance practices promote the fair and equitable treatment of all shareholders. To facilitate 
shareholders’ ownership rights, the Group ensures that all material information is disclosed on a comprehensive, 
accurate and timely basis via SGXNET. The Group recognises that the release of timely and relevant information is central 
to good corporate governance and enables shareholders to make informed decisions in respect of their investments 
in the Company, and will ensure that all information disclosed is as descriptive, detailed and forthcoming as possible.
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All shareholders are entitled to attend the general meetings of the Company and are afforded the opportunity to 
participate effectively at such meetings. All shareholders are entitled to vote in accordance with the established voting 
rules and procedures. The Company conducted poll voting for all resolutions tabled at the general meetings. The rules, 
including the voting procedures, were clearly explained by the scrutineers at such general meetings.

The Constitution of the Company allows a shareholder to appoint not more than two proxies to attend and vote in 
the shareholder’s place at the general meetings. A proxy need not be a member of the Company. In line with the 
amendments to the Companies Act, corporate shareholders of the Company which provide nominee or custodial 
services are entitled to appoint more than two proxies to attend and vote on their behalf at general meetings provided 
that each proxy is appointed to exercise the rights attached to a different share or shares held by such corporate 
shareholders.

Communication with Shareholders

Principle 15: Companies should actively engage their shareholders and put in place an investor relations policy to 
promote regular, effective and fair communication with shareholders.

The Company is committed to maintaining and improving its level of corporate transparency of financial results and 
other pertinent information. In line with the continuous disclosure obligations of the Company pursuant to the Catalist 
Rules and the Companies Act, it is the Board’s policy to ensure that all shareholders are informed on a timely basis of 
every significant development that has an impact on the Group through SGXNET.

The Company does not practise selective disclosure. Price-sensitive information is first publicly released before the 
Company meets with any group of investors or analysts. The Company's results and annual reports are announced or 
issued within the mandatory period.

Regular media and analyst briefings are organised to enable a better appreciation of the Group’s performance and 
developments. The Company holds investor briefings, inviting the media and analysts, after the release of its second 
quarter and full year financial results.

The Company conducts its investor relations on the following principles:

(a) Information deemed to be price-sensitive is disseminated without delay via announcements and/or press 
releases	on	SGXNET;

(b) Discuss only publicly-available and publicly known information during dialogues with investors and analysts, 
principally	following	announcements	of	financial	results;

(c) Endeavour to provide comprehensive information in financial results announcements to help shareholders and 
potential	investors	make	informed	decisions;	and

(d) Operate an open policy with regard to shareholders or investors’ enquiries.

The Company has adopted a dividend policy whereby the Company shall distribute up to 20% of the Company’s 
consolidated profit after tax and minority interests, excluding non-recurring, one-off and exceptional items, to its 
shareholders on 14 October 2015.
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Conduct of Shareholder Meetings

Principle 16: Companies should encourage greater shareholder participation at general meetings of shareholders, 
and allow shareholders the opportunity to communicate their views on various matters affecting 
the company.

All shareholders will receive the Company’s annual report and notice of general meetings. Shareholders will be given the 
opportunity and time to voice their views and ask the Directors or the Management questions regarding the Company 
at the forthcoming AGM or any general meetings.

The Chairman of the Board and of each Board committee are required to be present to address questions at the AGM 
or, if necessary, any general meetings. The external auditor will also be present at such meeting to assist the Directors 
to address shareholders’ queries, if necessary.

The Company has separate resolutions at general meetings for each distinct issue. The Company prepares minutes of 
general meetings which incorporate substantial and relevant comments and queries from shareholders and responses 
from the Board and the Management. These minutes will be made available to shareholders upon their request.

The Constitution of the Company allows any member of the Company, if he or she is unable to attend any general 
meetings, to appoint not more than two proxies to attend and vote on his or her behalf at the meetings through proxy 
forms sent in advance. In line with the amendments to the Companies Act, corporate shareholders of the Company 
who provide nominee or custodial services are entitled to appoint more than two proxies to attend and vote on their 
behalf at general meetings provided that each proxy is appointed to exercise the rights attached to a different share or 
shares held by such corporate shareholders.

Voting in absentia, which is currently not permitted, may only be possible following careful study to ensure that the 
integrity of information and authentication of the identity of shareholders through the web are not compromised, and 
legislative changes are effected to recognise remote voting.

The Board adheres to the requirements of the Catalist Rule where all resolutions are to be voted by way of poll for 
general meetings held on or after 1 August 2015 and the Company will announce the detailed results, showing the 
number of votes cast for and against each resolution and the respective percentages, to the shareholders and the 
public. The Company has adopted electronic poll voting for all meetings.

ADDITIONAL INFORMATION

Dealing in Securities

The Company has adopted policies in line with the requirements of Rule 1204(19) of the Catalist Rules on dealings in 
the Company’s securities.

The Company and its officers are prohibited from dealing in the Company’s shares on short-term considerations or 
when they are in possession of unpublished price-sensitive information. They are not allowed to deal in the Company’s 
shares during the period commencing one month and two weeks before the date of the announcement of the full year 
and quarterly results, respectively, and ending on the date of the announcement of the relevant results.

In addition, Directors and key executives are expected to observe insider trading laws at all times even when dealing in 
securities within the permitted trading period.
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Interested Person Transactions

The Company has adopted an internal policy in respect of any transaction with an interested person, which sets out the 
procedures for review and approval of such transaction.

All interested person transactions will be documented and submitted periodically to the AC for their review to ensure 
that	such	transactions	are	carried	out	on	an	arm’s	length	basis	and	on	normal	commercial	terms	and	are	not	prejudicial	
to the interests of the Company and its minority shareholders.

Details of the interested person transactions entered into by the Group for FY2017 as required for disclosure pursuant 
to Rule 1204(17) of the Catalist Rules are set out below:

Name of interested person

Aggregate value of all interested
person transactions during FY2017

 (excluding transactions less
than $100,000 and transactions
conducted under shareholders’
mandate pursuant to Rule 920)

Aggregate value of all interested
person transactions conducted
under shareholders’ mandate

pursuant to Rule 920 (excluding
transactions less than $100,000)

Testing fees paid to Green 
Pest Management Pte. Ltd. $127,000 Nil

The Board confirms that the above interested person transactions were entered into on an arm’s length basis and on 
normal	commercial	terms	and	are	not	prejudicial	to	the	interests	of	the	Company	and	its	minority	shareholders.

Non-Sponsor Fees

With reference to Rule 1204(21) of the Catalist Rules, there was no non-sponsor fee paid to the Company’s sponsor, 
Hong Leong Finance Limited for FY2017.

Material Contracts and Loans

Pursuant to Rule 1204(8) of the Catalist Rules, the Company confirms that except as disclosed in the “Directors’ 
Statement” section of this annual report and the audited financial statements of the Group for FY2017, there were no 
other material contracts and loans of the Company and its subsidiaries involving the interests of the CEO, each Director 
or controlling shareholder, either still subsisting at the end of the financial year or if not then subsisting, which were 
entered into since the end of the previous financial year.

Use of Placement Proceeds

The Company raised net proceeds of approximately $5.04 million from the placement of 9,000,000 new ordinary 
shares in the capital of the Company in June 2015. Such placement proceeds had been fully utilised in April 2017 in 
accordance with the intended purposes as follows:

Intended purposes Amount allocated Amount utilised Balance
$’000 $’000 $’000

To fund capital expenditures 3,000 (3,000) –
To fund new investments and business expansion through 
acquisitions,	joint	ventures	and/or	strategies	alliances 1,500 (1,500) –
General working capital 536 (536) –

Total 5,036 (5,036) –
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