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cOrpOraTE prOfILE

Shinvest Holding ltd. (“Shinvest” or the 
“Company”), was incorporated in 1989 and has 
been listed on the mainboard of Singapore 
exchange limited since 13 october 1999. the 
Company underwent a corporate restructuring 
exercise approved by shareholders on 30 July 
2009, which saw the company divesting most 
of its loss-making subsidiaries. the Company 
returned to profit in 2010 after the acquisition 
of Sin Hong Hardware pte ltd (“Sin Hong”). 
Subsequently, in June 2011, the Company 
acquired GD Tech (H.K.) Private Co., Limited 
(“gd tech”). in march 2014, the Company 
invested 10% equity interest in Espressif Group, 
comprising espressif incorporated, espressif 
Systems (Shanghai) pte ltd and espressif 
microelectronics Wuxi pte ltd (“espressif 
Group”).  Subsequently, the Espressif Group 
embarked on a restructuring which was 
completed on 11 may 2017 and announcement 
was made on  30 June 2017. Shinvest is now 
holding 10.41% of espressif technology inc. 
Cayman which is the holding company of 
espressif group.

Sin Hong is an integral part of the manufacturing 
value chain providing a wide range of fasteners, 
while gd tech specialises in the design, 
precision machining and assembly of precision 
manufacturing machines and modules. Sin Hong 
operates as one of the largest stockiest and 
distributors of a wide range of industrial fasteners 
and is a specialist in standard, non-standard and 
customised fasteners in Singapore. 

it serves both the domestic market, as well as 
major countries in the international market, 
including united States of america, europe, 
malaysia and indonesia.

gd tech engages in the critical manufacturing 
of high precision components and complex 
electromechanical assembly, serving mainly 
the semiconductor equipment manufacturers, 
aerospace, medical and automotive industries. 
gd tech buys raw materials, including fasteners, 
and supplies the end products in parts, modules 
or machines to its customers.

espressif group is a privately held fabless 
semiconductor design group, specializing in 
wireless connectivity chipsets and software 
solutions for tablets, tV boxes, internet of things 
(iot), as well as wearable electronics applications, 
and focused on improving lives through 
innovation and collaboration. it is dedicated 
to provide high quality and highly integrated 
connectivity semiconductor solutions to clients 
worldwide. users can now easily embed its Wifi 
solution, based on the latest silicon technologies, 
within other systems, with complete and 
extensive functionalities, minimal cost and small 
form factor.
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bOarD STaTEmENT

Financial Review

on behalf of the board of directors, i am pleased 
to present the annual report of Shinvest Holdings 
ltd. (“Shinvest” or “the Company”, and together 
with its subsidiaries, “the Group”) for the financial 
year ended 31 august 2017 (“fy2017”).

The financial year under review was largely 
overshadowed by an uncertain economic climate. 
factors such as the continued depressed state 
of the global oil and gas industry, ongoing issues 
arising from brexit, and the upward pressure of uS 
interest rates brought on considerable challenges 
to the group. nonetheless, we remained resilient 
in the face of these challenges through deft 
execution of strategic initiatives and unwavering 
commitment to our core fundamentals.

In the first half of FY2017 (“1H2017”), we reported 
a stronger set of results as compared to 1H2016. 
revenue for the period rose by 11.5% to $27.2 
million, a $2.8 million increase as compared 
to the $24.4 million in 1H2016. this was largely 
driven by the precision engineering business 
segment where we benefited from the overflow 
of customer orders in the previous financial year. 
However, our growth momentum softened in the 
second half of fy2017 and lead to a 0.5% dip in 
revenue to $53.2 million in fy2017 as compared 
to the $53.5 million reported in fy2016. the 
decrease was due to the aforementioned softer 
demand arising from ongoing uncertainty about 
the global economy.

our precision manufacturing segment continues 
to be our key contributor, making up 68.9% of 
group revenue, which was 1.0% lower than the 
corresponding period last year. meanwhile, the 
remaining 31.1% of group revenue for fy2017 
was contributed by a combination of the retail, 
Original Equipment Manufacturing (OEM), and 
export business segment. revenue from these 
segments were 2.9% higher than in fy2016.

While group revenue had fallen slightly, we are 
pleased that in contrast, our total gross profit 
margin had improved to 19.8% in fy2017 as 
compared to 19.4% in fy2016. the precision 
engineering business segment’s gross profit 
margin shrank by 0.7% to14.6% in fy2017 from 
15.3% in FY2016.  Gross profit margins of retail, 
oem and export business segments rose by 
2.4% to 31.4% in fy2017 from 29.0% in fy2016. 
the increase was fuelled by improved customer 
demand and partially offset by higher raw 
material costs.

in addition to the performance of our business 
segments, other items of note include an increase 
in rental income by 18.4% to $84,000 due to an 
increase in rental area to tenants. We also reaped 
a minor gain of approximately $23,000 through 
the disposal of a non-performing subsidiary. the 
group also made a provision for obsolete stocks 
of $632,000 to reflect the prevailing market 
conditions.

Dear Shareholders,
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to sum it up, the group through the combination 
of factors above was able to improve its operating 
gain for the current financial year despite the 
uncertain market outlook. We registered a profit 
before income tax of $0.54 million for fy2017, as 
compared to a loss of $1.36 million in fy2016.

BUilDinG lOnG-TeRM valUe 

With global economic activity expected to pick 
up in the coming year and market sentiments 
continuing to improve, the group is optimistic of its 
prospects in maintaining its positive momentum 
especially in areas such as export. moving 
forward, the group will continue to maintain 
its competitive edge by offering flexible pricing, 
establishing stronger customer relationships and 
exploring strategic opportunities. Our efforts 
to improve will also include streamlining our 
operations, optimising resources and enhancing 
productivity and cost efficiency to remain resilient 
within the industry.

in the pursuit of widening our reach to customers, 
we had launched a website for Sin Hong in fy2016 
to strengthen our online presence and further 
optimise our distribution network. We are pleased 
to share that we have seen a progressive increase 
in the number of online visitors over fy2017. 
furthermore, the website has proven useful for 
existing customers to request for quotations.

apart from promoting the group’s product 
range, the website also provides a suitable point 
of contact for prospective customers across 
different geographical markets. Utilising this 
enhanced means of engagement enables us to 
further expand our consumer reach and brand 
equity. To leverage on this, we will continuously 
update the website to be more comprehensive 
and showcase our diverse range of products.

on the investment front, the group’s subsidiary 
Sin Hong Hardware entered into an agreement to 
sell a leasehold property in Singapore to tong tar 

transport Service for $4.38 million. the property 
is a single-storey factory with a land area of 5,356 
square metres and a floor area of 1,998 square 
metres. after all expenses, the proposed disposal 
is expected to result in a gain of approximately 
$2.96 million. the group intends to use the 
proceeds from the sale to pay down bank loans 
and generate working capital.

As part of its efforts to streamline its business, 
the group entered into an agreement with fCl 
management Holdings pte. ltd. to dispose of 
51.0% equity interest in its subsidiary, Focal 
Oilfield Solutions Pte. Ltd. The proposed disposal 
recorded a gain of approximately $23,000 for the 
group.

taking into account the developments above, the 
group believes it has continued to strengthen 
the foundation of which it will build new tiers 
of growth in the coming financial year. We will 
continue to refine our existing processes of 
sourcing for better quality products and building 
more comprehensive distribution channels to 
improve cost efficiency. This will be paired with a 
prudent stance towards expansion and growth as 
we take on challenges and opportunities alike in 
the coming financial year.

in aPPReciaTiOn

on behalf of the board, i would like to express my 
deepest gratitude to our shareholders, customers 
and business associates who have supported us 
throughout the year. i would also like to thank 
our staff for their commitment and dedication; 
and to my fellow directors for their valuable 
contributions and support. i look forward to our 
future collaborations and continue our shared 
goal of driving the group to deliver long-term 
sustainable growth.

TeO cHeR cHeOnG
executive Chairman
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TeO cHeR cHeOnG, PBM, BBM
exeCutiVe CHairman

mr teo Cher Cheong, aged 62, joined the board and was appointed as the Company’s executive Chairman 
on 15 october 2012 and is currently a member of audit Committee of the Company.

mr teo Cher Cheong joined Sin Hong in november 2007. He was appointed as an executive director of Sin 
Hong on 2 may 2008, and is currently overseeing the strategic and corporate planning of Sin Hong group. 
He was appointed as a director of gd tech on 28 march 2011, and also sits on the board of all Sin Hong’s 
subsidiaries.

mr teo Cher Cheong holds a bachelor of Commerce degree in accountancy from the nanyang university 
of Singapore in 1979.

TeO TecK leOnG
managing direCtor

mr teo teck leong, aged 62, joined the board on 9 July 2010 and was appointed as the Company’s managing 
director on 28 June 2011. He is currently a member of the nominating and remuneration Committees of 
the Company. Mr Teo is the Chief Executive Officer of the Company’s wholly-owned subsidiary, Sin Hong 
and has been a director of gd tech since 28 march 2011. mr teo also sits on the board of all of Sin Hong’s 
subsidiaries and one of the subsidiaries of gd tech, and oversees the businesses of Sin Hong and its 
subsidiaries (“Sin Hong group”) and gd tech and its subsidiaries (“gd tech group”).

mr teo teck leong has a wealth of experience in the fastener and hardware business, having managed 
Sin Hong’s local and international sales for 26 years since he joined the firm (known back then as Sin Hong 
Hardware & engineering) in 1984. He began as a marketing manager in charge of domestic sales, and 
was later appointed as a director and placed in charge of Sin Hong’s international sales to major markets 
such as united States of america, europe, malaysia and indonesia. in early 2008, mr teo teck leong 
was designated as Sin Hong’s Chief Executive Officer. During his stint, he capitalized on opportunities 
in domestic and international trade and established two strategic business units, namely the original 
Equipment Manufacturing and Export departments to capture both the local and export markets. He also 
expanded Sin Hong group’s business activities by clinching product agency and distributorship deals. 

mr teo teck leong holds a bachelor of Commerce degree in accountancy from the nanyang university of 
Singapore in 1979.

TeO enG THian
exeCutiVe direCtor

mr teo eng thian, aged 48. He joined the board and was appointed as executive director of the Company 
on 15 october 2012.

mr teo eng thian joined Sin Hong since 1996 & has more than 19 years of experience in fastener & 
hardware business. He was appointed as an executive director of Sin Hong on 8 September 2005, and is 
currently the Chief Operating Officer of Sin Hong overseeing the manufacturing operations and supply 
chain for Sin Hong group. He was appointed as a director of gd tech on 28 march 2011 and managing 
director of focal on 26 may 2014 and sits on the board of all Sin Hong’s subsidiaries.

mr teo eng thian graduated from the ngee ann polytechnic with a diploma of accountancy in 1993.
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DR cHaU SiK TinG, PBM, BBM
independent direCtor

dr Chau, aged 77, joined the board on 8 September 2009. He was appointed as the Chairman of the 
remuneration Committee and is currently a member of the audit and nominating Committees.

dr Chau serves as the medical advisor to SembCorp marine ltd and as an accredited Specialist in 
occupational medicine with Singapore’s ministry of Health. He is a medical practitioner by profession and 
has been an independent non-executive director of China dairy group ltd., since 2004. prior to this, dr 
Chau also served as independent director of the former Jurong engineering ltd from 1997 to 2004, and 
as Chairman of the School management Committee in pei Chun public School and the ntuC Committee 
on occupational Safety & Health. dr Chau has also held positions in the Singapore federation of Clan 
associations and the Hainan Hwee Kuan and was an elected member of parliament for thomson from 
1980 to 1984.

dr Chau graduated from the university of Singapore with a degree of mbbS (Singapore). He is also a 
fellow of the academy of medicine Singapore (famS) and the faculty of occupational medicine from royal 
College of physicians [ffom (london)].

lOH SUan len, Fca, FcPa
independent direCtor

mr loh, aged 62, joined the board on 20 January 2014, and was appointed as the Chairman of audit and 
nominating Committees, as well as a member of the remuneration Committee. 

mr loh was with Volex plc and Volex (asia) pte ltd for about 19 years’ and has experience in developing 
and leading a cross cultural team in the global business environment. Volex group is the world’s leading 
manufacturer of power products. He was a managing director of its asia division overseeing the business 
and participated in strategic formulation and implementations.

mr loh holds a master of business administration from Strathclyde university of Scotland in year 1993. He 
is a Fellow Member of The Association of Chartered Certified Accountants (UK) (ACCA) & a non-practising 
Chartered accountant Singapore.
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vOO KiM SenG
CHief finanCial offiCer

mr Voo, aged 62, joined its subsidiary Sin Hong 
in december 2007. He is currently the Chief 
Financial Officer. His duties include financial and 
management reporting as well as liaising with 
Singapore exchange Securities trading limited as 
the Company’s authorised representative. mr Voo 
has worked for companies in the manufacturing 
and trading business including a listed company, 
autron Corporation ltd, in Singapore.

mr Voo graduated from the nanyang university of 
Singapore in 1980 with a bachelor of Commerce 
degree in accountancy. He is a non-practising 
fellow Chartered accountant Singapore.

TeO enG Hwee
exeCutiVe direCtor of Sin Hong

mr teo eng Hwee, aged 51, was appointed as 
an executive director of Sin Hong on 2 July 2012 
to assist directors of the Company in strategic 
business development. He has more than 20 years 
of experiences in managing electronic product 
development for the consumer and automotive 
industry.

mr teo eng Hwee graduated from national 
university of Singapore with a bachelor of 
engineering degree in 1991.

TeO enG SHinG
exeCutiVe direCtor of Sin Hong

mr teo eng Shing, aged 46, joined Sin Hong in July 
1996. He was appointed as an executive director 
of Sin Hong on 15 march 2006, and is currently 
overseeing the retail business, with more than 
19 years of experience in the fasteners business 
under his belt.

mr teo eng Shing graduated from rmit university 
australia with a degree of accountancy in 2000.

nG HOO TenG
managing direCtor of gd teCH group

mr ng, aged 66, was the founder and managing 
director of gd tech. He is gd tech’s legal 
representative, and sits on the board of gd 
tech’s subsidiaries. He is responsible for the 
business performance and overall operations 
of gd tech group. in 1986, he started his own 
practice to provide consultancy training services 
to the general manufacturing industry, before 
joining norelco Centreline pte ltd (“norelco”) in 
1996, as a deputy managing director. norelco is 
a subsidiary of umS Holdings limited (formerly 
known as norelco umS Holdings limited), which 
is a company listed on the main board of Sgx-St. 
He has more than 28 years of experience in this 
field.

mr ng graduated from the institute of technical 
education.

Ye MinG wU
non-exeCutiVe direCtor of gd teCH group

mr ye, aged 42, is a non-executive director of 
gd tech. He is responsible for charting gd tech 
group’s growth in China. in 2002, he founded 
general international (H.K.) Co., ltd that deals 
with famous brands such as mazak, bp Castrol 
and Sandvik.

mr ye holds a degree in engineering from tsinghua 
university in China.
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gd teCH
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57.48%
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100%
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100%
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100%
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100%
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Co ltd

100%
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 The Board of Directors (the “Board”) of Shinvest Holding Ltd. (the “Company” or together with its 
subsidiaries, the “Group”) is committed to ensuring a high standard of corporate governance within 
the Group to protect the interests of shareholders and to promote investors’ confidence within the 
constraints of the Group’s operations and size, and supports full compliance of the Code of Corporate 
Governance 2012 (the “Code”).

The Listing Manual of the Singapore Exchange Securities Trading Limited (“SGX-ST”) requires all listed 
companies to describe, in their annual reports, their corporate governance practices, with specifi c 
reference to the principles of the Code.

A. BOARD MATTERS

1. THE BOARD’S CONDUCT OF ITS AFFAIRS

 Principle 1: Board’s leadership and control 

 Role of the Board 

 The role of the Board is to oversee the business aff airs of and provide strategic direction and 
corporate governance guidance for the Group to protect and enhance long-term shareholders’ 
value. The Board’s principal functions include:

  approving board policies, strategies and financial objectives for the Group;

  overseeing the processes for evaluating the adequacy of internal controls, risk 
management, financial reporting and compliance;

  approving the nomination and appointment of board members and key managerial 
personnel;

  approving annual budgets, major funding proposals, investment and divestment proposals;

  reviewing the Group’s financial performance; and

  monitoring the performance of management.

 All directors recognise that they have to discharge their duties and responsibilities at all times as 
fi duciaries in the interests of the Company. The Board is a representation of the shareholders in 
the Company and is accountable to them through eff ective governance of the business. 

 The day-to-day management of the Group’s businesses and aff airs, the development of various 
business activities and the formulation of corporate strategies have been entrusted to the 
executive directors. This is to facilitate eff ective management.

 Board Processes

 The Board has delegated specific responsibilities to three committees, namely the Audit 
Committee (“AC”), Nominating Committee (“NC”) and Remuneration Committee (“RC”) to support 
its role. These committees operate within clearly defined terms of references and operating 
procedures. These are reviewed on a regular basis and improved as and when required to meet 
the changes in the laws and other guidelines. The Committees examine specific issues and report 
to the Board with their decisions and/or recommendations. However, the ultimate responsibility 
on all matters lies with the entire Board.
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 Board Meetings Held

 The Board meets at least two (2) times a year. Fixed meetings are scheduled at the beginning of 
the financial year. Ad hoc meetings are convened when there are pressing matters requiring the 
Board’s consideration and decision in between the scheduled meetings.

 The Constitution of the Company allows directors to participate in a Board Meeting by telephone 
conference, video- conference or other means of similar communication. The number of 
meetings held and attended by each director during the financial year from 1 September 2016 to 
31 August 2017 is tabulated below:

Director

Board
Audit 

Committee
Nominating
Committee

Remuneration
Committee

No. of Meetings

Name Held Attended Held Attended Held Attended Held Attended

Teo Cher Cheong 2 2 3 3 – – – –

Teo Teck Leong 2 1 3 1 1 1 1 1

Teo Eng Thian 2 2 3 3 – – – –

Loh Suan Len 2 2 3 3 1 1 1 1

Dr Chau Sik Ting 2 2 3 3 1 1 1 1

 Matters Requiring the Board’s Approval

 The Board has adopted a set of guidelines on matters that require its approval. Matters which are 
specifically reserved for the Board’s decision include:

  statutory requirements such as approval of annual report and financial statements;

  other requirements such as interim and annual results announcements;

  financial objectives of the Group;

  corporate strategic direction, strategies and action plans;

  the setting of policies and key business initiatives; and

  authorisation of acquisition/disposal and other material transactions.

 Training of Directors

 The Company does not have a formal training programme for new directors. However, to assist 
the Board in discharging its duties, a newly appointed director will be orientated on the Group’s 
business, operations, organisation structure and corporate strategy and policies. He will also be 
briefed on the Company’s corporate governance practices, regulatory regime and his duties as 
a director of a listed company. Directors are updated via electronic mail of regulatory changes 
aff ecting the Group. They are also informed about matters such as the Code of Dealings in the 
Company’s shares as they are privy to price sensitive information. In addition, directors are 
informed and encouraged to attend relevant courses conducted by the Singapore Institute of 
Directors, Singapore Exchange Securities Trading Limited, business and financial institutions, 
and consultants. Directors may, at any time, request further explanations, briefings or informal 
discussions on any aspect of the Group’s operations or business issues from management. A 
formal letter of appointment or service agreement outlining the scope of duties and obligations 
of the director will also be issued to each new director upon appointment.



CORPORATE GOVERNANCE REPORT

12

2. BOARD COMPOSITION AND GUIDANCE 

 Principle 2: Strong and independent Board 

 Currently, the Board comprises:

  Teo Cher Cheong (Executive Chairman)

  Teo Teck Leong (Managing Director)

  Teo Eng Thian (Executive Director)

  Loh Suan Len (Independent Director)

  Dr Chau Sik Ting (Independent Director)

 As a Group, the directors bring with them a wide range of business and financial experience, 
skills and expertise to meet the Company’s targets. The Board has reviewed its composition 
and is satisfied that the existing composition is appropriate taking into account the scope and 
nature of operations of the Company. Though non-executive directors make up less than fifty per 
cent of the Board, no individual or small group of individuals should be allowed to dominate the 
Board’s decision making. Although all the directors have an equal responsibility for the Group’s 
operations, the independent and non-executive directors ensure that the strategies proposed by 
the management are constructively challenged, fully discussed and examined, and taking into 
account the long term interests, not only of the shareholders, but also of employees, customers, 
suppliers and the many communities in which the Group conducts business.

 The Board carries out annually a rigorous review of the independence of a director who has 
served on the Board beyond nine years from the date of the fi rst appointment, taking into 
account the need for progressive refreshing of the Board. Independent directors, Mr Loh Suan 
Len and Mr Chau Sik Ting, have each served the Board for no more than nine years since their 
fi rst appointment in January 2014 and September 2009 respectively.

3. CHAIRMAN AND CHIEF EXECUTIVE OFFICER

 Principle 3: Clear division of responsibilities between Chairman and Managing Director to ensure a 
balance of power and authority

 The Company has a separate Executive Chairman and Managing Director. The Chairman, Mr Teo 
Cher Cheong sets the agenda for Board Meetings and ensures that adequate time is available for 
discussion of all agenda items, in particular, strategic issues, and that complete, adequate and 
timely information is made available to the Board. He encourages constructive relations within 
the Board and between the Board and management, facilitates the eff ective contribution of non-
executive directors, and ensures eff ective communications with shareholders. He takes a leading 
role in promoting high standards of corporate governance, with the full support of the directors, 
the company secretary and management.

 The Chairman and the Managing Director are not related. The Managing Director, Mr Teo Teck 
Leong is responsible for the Group’s business and implements the Board’s decisions. The roles of 
the Chairman and the Managing Director are kept separate to ensure an appropriate balance of 
power and authority.
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4. BOARD MEMBERSHIP

 Principle 4: Formal and transparent process for the appointment of new directors

 Currently, the NC comprises:

  Loh Suan Len (Chairman) 

  Teo Teck Leong

  Dr Chau Sik Ting

 The NC has adopted written terms of reference and its principal functions are as follows:

  identify candidates and review all nominations on appointment and re-appointment of 
directors including making recommendations on the composition of the Board and the 
balance between executive and non- executive directors on the Board;

  review the balance and diversity of skills, experience, gender, knowledge and competencies 
of the Board, its size and composition;

  determine the independence of directors annually, guided by the independent guidelines 
contained in the Code;

  review and decide if a director is able to and has been adequately carrying out his duties as 
a director of the Company, particularly when he has multiple board representations; and

  assess the eff ectiveness of the Board as a whole.

 The NC meets at least once a year. Additional meetings are scheduled if considered necessary by 
the Chairman of the NC.

 Pursuant to Article 94 of the Company’s Constitution, newly appointed directors would be 
required to submit themselves for re-nomination and re-election at the Annual General Meeting 
(“AGM”). Article 87 of the Company’s Constitution requires that one-third of the directors retire by 
rotation at every AGM. However, the Managing Director is not subject to retirement by rotation. 

 In accordance with the Company’s Constitution, Mr Teo Cher Cheong will retire pursuant to Article 
87 at the forthcoming AGM. Mr Teo Cher Cheong has notifi ed the Company that he will not be 
seeking re-election as Director of the Company. In accordance with Section 153(6) of the Act, Dr 
Chau Sik Ting will be re-appointed as a director of the Company at the forthcoming AGM.

 Details of the directors’ academic and professional qualifications, working experiences, 
committees served and other directorships are disclosed in the Annual Report.

 The independent directors have declared their independence for the financial year ended 31 
August 2017 (“FY2017”), in accordance with the independent guidelines contained in the Code.

 Currently, the Company does not have alternate directors. The Board provides for appointment 
of alternate director only in exceptional cases such as when a director has a medical emergency. 
The Board will take into consideration the same criteria for selection of directors such as his 
qualifi cations, competencies, and independence.
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 When the need for a new director arises, or where it is considered that the Board would benefi t 
from the services of a new director with particular skills or to replace a retiring director, the NC 
will source for potential appointees through various channels such as recommendation, executive 
search or knowledge of the industry. The NC then evaluates the eligibility of potential appointees 
based on several criteria such as their relevant experience, ability to exercise independence in 
decision-making and level of commitment prior to recommending them to the Board.

 During FY2017, the NC is satisfied that sufficient time and attention are being given by the 
directors to the aff airs of the Company, notwithstanding that some of the directors have multiple 
board representations, and there is presently no need to implement internal guidelines to 
address their competing time commitments. The NC is also of the opinion that the current board 
size is adequate for the eff ective functioning of the Board.

 The dates of initial appointment and last re-election of each of the directors are set out below:

Name Age Position
Date of Initial 
Appointment

Date of Last 
Re-Election

Teo Cher Cheong 62 Executive Chairman 15 Oct 2012 30 Dec 2015

Teo Teck Leong 62 Managing Director 09 Jul 2010 N.A.

Teo Eng Thian 48 Executive Director 15 Oct 2012 29 Dec 2016

Loh Suan Len 62 Independent Director 20 Jan 2014 29 Dec 2016

Dr Chau Sik Ting 77 Independent Director 08 Sep 2009 29 Dec 2016

5. BOARD PERFORMANCE

 Principle 5: Formal assessment of the eff ectiveness of the Board and contribution of each director

 The NC reviews the Board’s performance on an annual basis, and decides how this may be 
evaluated, based on performance criteria approved by the Board. The NC has established 
objective performance criteria such as entrepreneurial leadership, value setting, frequency 
of meetings and participation in strategic planning, risk management and internal controls to 
evaluate the Board’s performance as a whole.

 The Board has implemented a process for assessing the eff ectiveness of the Board as a whole 
and its three Committees. The evaluation of the Board performance entails all directors to 
complete a questionnaire seeking their views on various aspects of Board performance, such 
as composition, information provided, procedures, accountability, leadership and level of 
governance. The Company Secretary compiles all directors’ responses into a consolidated report. 
This consolidated report is discussed at the NC meeting and also shared with the entire Board.

 There is currently no annual performance evaluation exercise initiated for individual director’s 
performance. The Board is of the view that directors deliberate on issues together as a Board and 
make decisions as a Board.

 For FY2017, taking into account the Board composition and size, the Board’s access to 
information, Board processes, Board accountability, standard of conduct and performance of its 
principal functions and fiduciary duties, and guidance to and communication with management, 
the NC assessed the performance of the Board as a whole and was of the view that the overall 
performance of the Board as a whole was satisfactory and that all the directors had contributed 
positively to the deliberations and decisions at Board and Committee levels.
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6. ACCESS TO INFORMATION

 Principle 6: Provision of complete, adequate and timely information prior to Board Meetings and on 
an on-going basis

 The directors are provided with Board papers in advance before each Board Meeting, giving the 
background, explanatory information and justification for each decision and mandate sought by 
the management, including, where applicable, pertinent financials, to enable them to be properly 
informed of matters to be discussed and/or approved.

 All directors have separate and independent access to the Group’s management team at all times 
and can communicate directly with the management, the officers, the company secretary and 
external auditors on all matters as and when they deem necessary. They have full access to the 
Company’s records and information and may obtain independent legal and other professional 
advice if they deem necessary to properly discharge their duties and responsibilities as directors. 
Such expenses are borne by the Company.

 The Company Secretary attends all Board Meetings and records all decisions and conclusions 
of the Board Meetings in the minute book. In addition, the Company Secretary assists the 
Chairman in ensuring that Board procedures are followed and reviewed regularly so that the 
Board functions eff ectively, and the Company’s Constitution and relevant rules and regulations, 
including requirements of the Act and the SGX-ST, are complied with. The appointment and 
removal of the Company Secretary are subject to the approval of the Board.

B. REMUNERATION MATTERS

1. REMUNERATION POLICIES

 Principle 7: Formal and transparent procedure for fixing remuneration packages of directors

 Currently, the RC comprises:

  Dr Chau Sik Ting (Chairman)

  Teo Teck Leong

  Loh Suan Len

 The RC has adopted specific terms of reference and its principal functions are as follows:

  review and recommend to the Board a framework of remuneration for directors and key 
executives to ensure the package is sufficient to attract and retain people of required 
quality to run the Company successfully. The review covers all aspects of remuneration 
including but not limited to directors’ fees, salaries, bonuses, options and benefits-in-kind;

  determine the specific remuneration packages for executive directors and key executives 
based on performance, service seniority, experience and scope of responsibility. Such 
remuneration packages are periodically bench- marked to market/industry;

  recommend the fees payable to non-executive directors based on the level of 
responsibilities undertaken by them; and

  administer any long term incentive scheme.
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 The RC’s recommendations are made and submitted for endorsement by the entire Board. 
However, members of the RC will ensure that they do not set their own remuneration. The RC 
may obtain independent professional advice if they deem necessary to properly discharge their 
responsibilities. Such expenses are borne by the Company.

 The RC reviews the service agreements of executive directors and key executives to ensure that 
the agreements are fair and reasonable, including the termination clauses.

 For FY 2017, the RC has not consulted any external professional to advise on remuneration 
matters.

 
 The RC meets at least once a year. Additional meetings are scheduled if considered necessary by 

the Chairman of the RC.

2. LEVEL AND MIX OF REMUNERATION 

 Principle 8: Appropriate remuneration to attract, retain and motivate directors

 The Company has a staff  remuneration policy which comprises a fi xed component and a variable 
component. The fi xed component comprises fi xed salary plus other fi xed allowances. The variable 
component is linked to the performance of the Company and the individual.

 The remuneration framework of executive directors and key executives are structured in a way 
that links rewards to corporate and individual performance and takes into account industry 
benchmarks. The review of remuneration packages also takes into consideration the pay and 
employment conditions within the industry and the long term interests of the Group. The review 
covers all aspects of remuneration including salaries, fees, allowances, bonuses, share options 
and benefi ts-in-kind. The RC’s recommendations are made in consultation with the Chairman of 
the Board and submitted for endorsement by the entire Board.

 Currently, the Company does not have any long-term incentive schemes.

 All independent and non-executive directors have no service agreements with the Company. 
They are paid Directors’ fees, which are proposed by the Board based on the eff ort, time spent 
and responsibilities of the independent directors. The Directors’ fees are subject to approval by 
the shareholders at each AGM of the Company. Except as disclosed, the independent and non-
executive directors do not receive any remuneration from the Company.

 The Company currently does not have any contractual provisions to allow the Company to 
reclaim incentive from executive directors and key executives in exceptional circumstances of 
misstatement of fi nancial statements, or of misconduct resulting in fi nancial loss to the Company.

3. DISCLOSURE ON REMUNERATION

 Principle 9: Clear disclosure on remuneration policy, level and mix

 After considering this matter carefully, the Board has decided that disclosure of the Directors’ and 
Key Executives’ detailed remuneration will not be in the interests of the Company given the wage 
discrepancies in the industry and the competitive pressures that may result from such disclosure.
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 The annual remuneration of Directors for the financial year ended 31 August 2017 is as follows:

Remuneration Band and
Name of Director

Salaries
%

Bonus
%

CPF
%

Other Benefits
%

Directors’ Fees
%

$250,000 to $500,000
Teo Cher Cheong
(Executive Chairman) 82.36 10.29 2.72 0.00 4.63

Teo Teck Leong
(Managing Director) 85.03 10.63 2.81 1.53 0.00

Teo Eng Thian (1)

(Executive Director) 78.84 9.86 4.91 6.39 0.00

Below $250,000
Loh Suan Len
(Independent Director) 0.00 0.00 0.00 0.00 100.00

Dr Chau Sik Ting
(Independent Director) 0.00 0.00 0.00 0.00 100.00

 (1) Mr Teo Eng Thian is nephew of Mr Teo Teck Leong.

 The RC had recommended that an aggregate sum of $77,500 to be paid as directors’ fees for 
FY2017.

 Remuneration of the Key Executives (who are not directors or managing director) for the financial 
year ended 31 August 2017 is as follows:

Remuneration Band and
Name of Key Executive

Salaries
%

Bonus
%

CPF
%

Other Benefits
%

$250,000 to $500,000
Teo Eng Shing (2) 79.22 9.90 4.94 5.94

Below $250,000
Ng Hoo Teng 87.92 12.08 0.00 0.00

Teo Eng Hwee (2) 68.60 8.58 9.96 12.86

Voo Kim Seng 84.62 10.55 4.83 0.00

 (2) Mr Teo Eng Shing and Mr Teo Eng Hwee are nephews of Mr Teo Teck Leong.

 For FY2017, the aggregate remuneration paid to the top four Key Executives (who are not 
directors or managing director) for the financial year ended 31 August 2017 was $740,758 and 
there were no employees who are immediate family members of a director or the managing 
director whose remuneration exceeded $50,000. 

 Currently, the Company does not have any employee share option scheme.

 The Company advocates a performance-based remuneration system for Executive Directors and 
Key Executives that is fl exible and responsive to the market, comprising a fi xed salary and other 
fi xed allowances, as well as variable salary/bonus which is based on the Group’s performance and 
the individual’s performance, such as management skills, process skills, people skills and business 
planning skills. This is designed to align remuneration with the interests of shareholders and link 
rewards to corporate and individual performance so as to promote the long-term sustainability of 
the Group.
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 The RC and the Board are of the opinion that the remuneration of the Directors and Key 
Executives for the financial year ended 31 August 2017 is adequate but not excessive in order to 
attract, retain and motivate them to run the Group successfully.

C.  ACCOUNTABILITY AND AUDIT

1. ACCOUNTABILITY

 Principle 10: Board presents the Company’s performance, position and prospects

 The Board provides shareholders with a balanced and understandable assessment of the Group’s 
performance, financial position and prospects when it announces the half year and full year 
financial results of the Group. Periodic announcements on business and other developments of 
the Group via SGX-ST’s SGXNet or press releases are made to keep shareholders informed about 
the progress of the Group.

 The Board keeps itself abreast and is kept informed by the management of legislative and 
regulatory requirements. The Company also completes and submits the compliance checklist to 
SGX-ST (if applicable) to ensure that all fi nancial results announcements, circulars and letters to 
shareholders comply with the requirements set out in the Listing Manual of SGX-ST. 

 The management currently provides the Board with appropriately detailed management reports 
and a continual fl ow of relevant information on a timely basis.

2. RISK MANAGEMENT AND INTERNAL CONTROLS

 Principle 11: Risk governance and sound system of internal controls

 Risk Management

 The Board is overall responsible for determining the Group’s risk appetite and tolerance, risk 
profile, overseeing the Group’s risk management framework, reviewing the Group’s key risks and 
mitigation strategies. Management is responsible for designing, implementing and monitoring the 
risk management and internal controls system. The AC is supported by the management in the 
review of these risks and eff ectiveness of mitigation strategies and controls.

 The Company’s Risk Management Team, headed by the Chief Financial Officer assesses and 
reviews the Group’s business and operational environment in order to identify areas of significant 
business, financial, operational and compliance risks, as well as appropriate measures to control 
and mitigate these risks. The Risk Management Team, which works alongside with the AC, reports 
and highlights all significant risk matters to the Board for discussions and appropriate actions, if 
required.

 The Group has implemented an Enterprise Risk Management framework to enable it to assess, 
identify, manage and monitor key risks and controls in the Group’s businesses.

 The Board acknowledges that it is responsible for the overall internal control framework, but 
recognises that no cost eff ective internal control system will preclude all errors and irregularities, 
as a system is designed to manage rather than eliminate the risk of failure to achieve business 
objectives, and can provide only reasonable and not absolute assurance against material 
misstatement or loss.
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 Based on the internal controls established and maintained by the Group, work performed by the 
internal, external auditors and reviews performed by management, various Board Committees 
and the Board, the AC and the Board are of the opinion that the Group’s risk management and 
internal control systems including financial, operational, compliance and information technology 
controls, were adequate and eff ective as at 31 August 2017.

 In accordance with Rule 1207(10) of the Listing Manual of the SGX-ST, the AC and the Board had 
received assurance from the Executive Chairman, Managing Director and Chief Financial Officer 
that, as at 31 August 2017:

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

 (b) the Group’s risk management and internal control systems in place were adequate and 
eff ective to address key financial, operational, compliance and information technology risks.

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

 Securities Transactions

 The Company has in place a policy prohibiting share dealings by directors and officers of the 
Group while in possession of unpublished material or price-sensitive information during the 
“closed period”, which is defined as one month before the announcement of the Group’s half year 
and full year financial statements and ending on the date of the announcement of the relevant 
results. Directors and officers of the Group are expected to observe the insider trading laws at all 
times even when dealing in securities within permitted trading period.

 The directors and officers of the Group are reminded to refrain from dealing in the Company’s 
securities on short-term considerations.

3. AUDIT COMMITTEE

 Principle 12: Establishment of an AC with written terms of reference

 The members of the AC at the end of the financial year were as follows:

  Loh Suan Len (Chairman)

  Dr Chau Sik Ting

  Teo Cher Cheong

 The members of the AC have professional expertise and extensive experience in the field of 
financial management, accounting, business management and strategic planning. The Board is of 
the view that the AC members have sufficient relevant expertise and experience to discharge the 
AC’s responsibilities.

 The AC meets at least two (2) times a year. Additional meetings are scheduled if considered 
necessary by the Chairman of the AC. The AC meets with the external auditors, without the 
presence of the Company’s management, at least once a year. The AC meets with the internal 
auditors, without the presence of the Company’s management, where necessary.
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 The AC carries out its functions set out in the Companies Act and SGX-ST Listing Manual. The 
terms of reference of the AC are as follows:

  review the audit plans and scope of the internal and external audits of the Company 
and ensure the adequacy and eff ectiveness of the system of internal accounting controls 
and the co-operation given by the Company’s management to the internal and external 
auditors;

  review the half year and full year financial statements and the auditors’ report on the 
annual financial statements of the Company and of the Group before submission to the 
Board;

  review the auditors’ evaluation of the system of internal accounting controls and discuss 
issues and concerns arising from their audit or any other matters which the auditors might 
wish to discuss with the AC;

  review any formal announcements relating to the Company’s financial performance in 
addition to the half year and full year financial statements compliance;

  meet with the internal and external auditors and/or the management in separate executive 
sessions to discuss any matters that should be discussed privately with the AC;

  review the independence of the external auditors annually and recommend the external 
auditors for appointment or re-appointment;

  review interested person transactions in accordance with the requirements of the SGX-ST 
Listing Manual.

 Apart from the functions listed above, the AC also has the power to conduct or authorize 
investigations into any matters within its terms of reference. The AC is authorized to 
obtain independent professional advice if they deem necessary to properly discharge their 
responsibilities. Such expenses are borne by the Company.

 The Company has also put in place a whistle-blowing policy, whereby staff  of the Group and any 
other person may raise concerns about possible improprieties in matters of financial reporting, 
fraudulent acts and other matters and ensure that arrangements are in place for independent 
investigations of such matters and appropriate follow up actions. There have been no incidents 
pertaining to whistle-blowing for FY2017.

 The external auditors provides regular updates and briefings to the AC on changes or 
amendments to accounting standards to enable the members of the AC to keep abreast of such 
changes and its corresponding impact on the financial statements, if any.

 During FY2017, the AC reviewed the half year and full year financial statements prior to approving 
or recommending their release to the Board, as applicable; the annual audit plan of the external 
and internal auditors and the results of the audits performed by them, and the re-appointment of 
the external auditors and its remuneration.
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 The Company has put in place proper policies and procedures for the identification, approval 
and monitoring of transactions with interested persons. All interested persons transactions are 
subject to review by the AC. During FY2017, the interested person transactions are tabulated as 
follows:

Name of interested person

Aggregate value of 
all interested person 

transactions during the 
financial year under review 

(excluding transactions 
less than $100,000 and 

transactions conducted 
under shareholders’ mandate 

pursuant to Rule 920)

Aggregate value of 
all interested person 

transactions conducted 
during the financial year 

under review under 
shareholders’ mandate 

pursuant to Rule 920 
(excluding transactions less 

than $100,000)

Teo Cher Cheong
(Purchase of motor vehicle 
from a subsidiary)

$’000

130

$’000

–

 
 The AC has full access to, and the co-operation of, management and has full discretion to invite 

any director or officer to attend its meetings, and has been given reasonable resources to enable 
it to discharge its functions properly.

 The Company confirms that the appointment of the external auditors is in accordance with Rules 
712 and 715 of the SGX-ST Listing Manual.

 The aggregate amount of fees paid and/or payable to the external auditors amounted to 
approximately $161,000 for audit services and $6,000 non-audit services rendered by the external 
auditors.

 The AC has reviewed the non-audit services provided by the external auditors to the Group. The 
amount of non-audit fees paid to the Group’s external auditors for their non-audit services was 
approximately $6,000. The AC is satisfied that the independence of the external auditors has not 
been impaired by the provision of those services. The external auditors have also provided a 
confirmation of their independence to the AC.

 No former partner or director of the Company’s auditing fi rm or auditing corporation is a 
member of the AC.

4. INTERNAL AUDIT

 Principle 13: Establishment of an internal audit function that is independent of the activities it audits

 The Group outsources its internal audit function to external professional firms, as and when the 
need arises. The external professional firm appointed will report directly to the AC Chairman. The 
AC will review the requirements of outsourcing the internal audit function annually.

 The Board recognises that it is responsible for maintaining a system of internal controls to 
safeguard shareholders’ investments and the Company’s businesses and assets, while the 
management is responsible for establishing and implementing the internal control procedures. 
The role of the internal auditors (“IA”) is to assist the AC in ensuring that the controls are eff ective 
and functioning as intended, to undertake investigations as directed by the AC and to conduct 
regular in-depth audits of high risk areas. The AC is satisfi ed that the internal audit function is 
adequately resourced and has appropriate standing within the Company.
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 The IA, Messrs UHY Lee Seng Chan & Co (“UHY”) has relevant qualifi cations and experience and 
has suffi  cient and competent resources to carry out the internal audit function for the Group. The 
IA has unrestricted access to all the Company’s documents, properties and personnel.

 The AC had reviewed and approved the internal audit plan and reviewed the results of the 
internal audit. The AC is satisfi ed that the internal audit work is carried out in accordance with 
the standards for the Professional Practice of Internal Auditing set by The Institute of Internal 
Auditors. 

 The AC reviews the adequacy and eff ectiveness of the internal audit function on an annual basis 
and is satisfi ed with its adequacy and eff ectiveness.

D. SHAREHOLDER RIGHTS & RESPONSIBILITIES

1. SHAREHOLDER RIGHTS AND COMMUNICATION WITH SHAREHOLDERS

 Principle 14: Fair and equitable treatment of shareholders

 Principle 15: Regular, eff ective and fair communication with shareholders

 Shareholders are invited to attend, participate and vote at the general meetings. The notice of the 
meetings is given within the stipulated timeline and the shareholders are informed of the relevant 
rules and voting procedures of the meetings.

 To encourage greater shareholders’ participation in the general meetings, the Company’s 
Constitution allows the shareholders to appoint up to 2 proxies so that the shareholders who 
hold shares through corporation can attend and participate in general meetings as proxies. The 
Company allows shareholders who hold shares through nominees to attend the general meetings 
as observers, without being constrained by the 2-proxy rule.

 
 The Board recognises the importance of engaging in regular, eff ective and fair communications 

with its shareholders. In this regard, it strictly adheres to the disclosure requirements set out in 
the Listing Manual of the SGX-ST to ensure that material information is made publicly available on 
a timely and non-selective basis to all shareholders.

 In disclosing information to shareholders, the Company aims to provide a balanced and 
meaningful description. Shareholders are kept informed of all major developments and 
performance of the Group through timely half year and full year results announcements and the 
various disclosures and announcements made to the SGX-ST via the SGXNet, annual reports and 
circulars to shareholders.

 Additionally, the shareholders’ meetings are the principal forum for the Board to have face-to-
face dialogue with the shareholders, to gather their views or inputs as well as to address any 
concerns they may have. As such, the Board always encourages shareholders’ active participation 
at such meetings by giving them adequate opportunity and time to air their views and pose 
questions regarding the Group’s business activities and performance.

 Dividend Policy

 The Company does not have a fixed dividend policy. The form, frequency and amount of 
dividends the Board may recommend or declare, will depend on various factors, including 
general financial condition, the level of Group’s cash and earnings, results of operations, capital 
requirements, cash flow, general business condition, development plans and other factors as the 
directors may deem appropriate.



CORPORATE GOVERNANCE REPORT

23

 Notwithstanding the above, the Company has clearly communicated to shareholders via the 
fi nancial results announcement through SGXNet on any declaration of dividend.

2. CONDUCT OF SHAREHOLDER MEETINGS

 Principle 16: Greater shareholder participation at AGMs

 Shareholders are notified to participate in the Company’s general meetings through notices in its 
annual reports or circulars, as well as publication in a local newspaper and announcements made 
via SGXNet.

 The Company believes in encouraging shareholder participation at its general meetings. The 
Company’s Constitution allow a shareholder entitled to attend and vote at general meetings to 
appoint not more than two proxies who need not be shareholders of the Company to attend 
and vote on his stead. For those who hold their shares through CPF nominees and who are not 
registered as shareholders of the Company, the Company welcomes them to attend the general 
meetings as observers. However, the Company has not provided in its Constitution to allow voting 
in absentia as it is felt that this would not serve the interest of shareholders.

 All directors, including the Chairmen of the AC, NC, and RC, and senior management, are in 
attendance at the general meetings to allow shareholders the opportunity to air their views and 
ask directors or management questions regarding the Company. The external auditors are also 
invited to attend the general meeting to assist the directors in addressing shareholders’ queries 
about the audited financial statements.

 The Company prepares minutes of general meetings and makes these minutes available to 
shareholders upon their written request.

 Issues or matters requiring shareholders’ approval are tabled at the general meetings of the 
Company in the form of separate and distinct resolutions. The Company has adopted poll voting 
since its general meeting held in October 2015. Each resolution is voted by poll and is carried out 
systematically with proper recording of votes cast and the resolutions passed. The detailed voting 
results, showing the number of votes cast for and against each resolution and the respective 
percentages, will be announced to SGXNet on the same day after the conclusion of the meetings.
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DISTRIBUTION OF SHAREHOLDINGS

SIZE OF SHAREHOLDINGS
NO. OF 

SHAREHOLDERS % NO. OF SHARES %

1  -  99 5,663 73.13 91,870 0.31
100  -  1,000 1,317 17.00 439,604 1.47
1,001  -  10,000 617 7.97 2,134,027 7.13
10,001  -  1,000,000 140 1.81 13,305,052 44.49
1,000,001 AND ABOVE 7 0.09 13,934,669 46.60
TOTAL 7,744 100.00 29,905,222 100.00

TWENTY LARGEST SHAREHOLDERS

NO. NAME NO. OF SHARES %

1 DBS NOMINEES (PRIVATE) LIMITED 2,796,362 9.35
2 SHK INVESTMENT PTE LTD 2,375,000 7.94
3 LOW CHIN KWEE 2,370,000 7.93
4 TEO ENG HWEE 1,925,000 6.44
5 TEO ENG SHING 1,925,000 6.44
6 TEO ENG THIAN 1,477,500 4.94
7 MAYBANK KIM ENG SECURITIES PTE. LTD. 1,065,807 3.56
8 TOH CHIN HENG 990,500 3.31
9 ONG BEE MOI 978,000 3.27
10 ONG AH PIAN OR TAN MEE HONG 946,800 3.17
11 CITIBANK NOMINEES SINGAPORE PTE LTD 910,638 3.05
12 TOH SIEW LAN 783,400 2.62
13 PEH HUAN HENG 684,000 2.29
14 LOH SUAN LEN 526,375 1.76
15 CHEN RONGLI 408,500 1.37
16 WU JIAN 401,250 1.34
17 SOH LIAN EU 369,500 1.24
18 RAFFLES NOMINEES (PTE) LIMITED 258,440 0.86
19 TOH CHIN WAH (ZHUO ZHENHUA) 253,650 0.85
20 TOH SHUJUAN (ZHUO SHUJUAN) 236,942 0.79

TOTAL 21,682,664 72.52
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Paid-Up Share Capital : $26,700,193.69
No of Shares in Issue  : 29,905,222
Class of Shares : Ordinary Shares
Voting Rights : One vote per share

LIST OF SUBSTANTIAL SHAREHOLDERS 
As at 30 November 2017

Direct Interest Deemed Interest 
No. of Shares %  No. of Shares %

Ong Tze King – – 2,695,758(1) 9.014
Low Chin Kwee 2,370,000 7.925 – –
Teo Teck Leong 20 0.000 2,477,000(2) 8.283
Teo Eng Hwee 1,925,000 6.437 – –
Teo Eng Shing 1,925,000 6.437 – –

(1) 1,495,758 held in the name of DBS Nominees Pte Ltd for Ong Tze King
1,200,000 held in the name of DBS Nominees Pte Ltd for Giam Ah Kiow
2,695,758 

(2) 90,000 held in the name of Maybank Kim Eng Secs Pte Ltd for Teo Teck Leong
12,000 held by Spouse, Toh Ah Hoi

2,375,000 held in the name of SHK Investment Pte. Ltd.*
2,477,000 

* Deemed to be interested in the shares held by SHK Investment Pte. Ltd. by virtue of Section 7 of the Companies Act, Cap.50.

PUBLIC FLOAT 

Based on information available to the Company, approximately 51.53% of the issued ordinary shares 
of the Company is held by the public, and therefore, Rule 723 of the Listing Manual of the SGX-ST is 
complied with.
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NOTICE IS HEREBY GIVEN that the Twenty-Eighth Annual General Meeting of Shinvest Holding Ltd. (the 
“Company”) will be held at RELC International Hotel, Room 503, Level 5, 30 Orange Grove Road (off  
Orchard Road), Singapore 258352 on Friday, 29 December 2017 at 10.00 a.m. to transact the following 
business:-
 

AS ORDINARY BUSINESS

1. To receive and adopt the Directors’ Statement and Audited Financial Statements 
for the fi nancial year ended 31 August 2017.

Resolution 1

2. To re-elect Dr Chau Sik Ting, the Director who will retire pursuant to Article 87 
of the Constitution of the Company and who, being eligible, will off er himself for 
re-election:

 Dr Chau Sik Ting will, upon re-election as Director, continue to serve as 
Chairman of the Remuneration Committee and remain as a member of Audit 
and Nominating Committee and will be considered independent pursuant to 
Rule 704(8) of the Listing Manual of SGX-ST.

Resolution 2

3. To note the retirement of Mr Teo Cher Cheong who will retire by rotation under 
Article 87 of the Company’s Constitution

 Mr Teo Cher Cheong has notifi ed the Company that he will not be seeking 
re-election as Director of the Company.

4. To approve Directors’ fees of $77,500 (2016: $87,400) for the fi nancial year 
ended 31 August 2017

Resolution 3

5. To re-appoint BDO LLP as Independent Auditors of the Company and to 
authorise the Directors to fi x their remuneration.

Resolution 4

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

AS SPECIAL BUSINESS

7. To consider and, if thought fi t, to pass, with or without modifi cations, the 
following resolution as an Ordinary Resolution:-

Resolution 5

Authority to issue shares

That pursuant to Section 161 of the Companies Act, Cap. 50 and the Listing 
Manual of the Singapore Exchange Securities Trading Limited (“SGX-ST”), 
authority be and is hereby given to the Directors of the Company to:
 
(1) (i) issue shares in the capital of the Company whether by way of rights, 

bonus or otherwise; and/or 

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



NOTICE OF ANNUAL GENERAL MEETING

114

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

(2) (notwithstanding the authority conferred by this Resolution may have 
ceased to be in force) issue shares in pursuance of any Instrument made 
or granted by the Directors while this Resolution was in force,

provided that:

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

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

(i) new shares arising from the conversion or exercise of any 
convertible securities or share options or vesting of share awards 
outstanding or subsisting at the time this Resolution is passed; and

(ii) any subsequent bonus issue, consolidation or sub-division of shares;

(c) in exercising the authority conferred by this Resolution, the Company shall 
comply with the provisions of the Listing Manual of the SGX-ST for the time 
being in force (unless such compliance has been waived by the SGX-ST) 
and the Constitution for the time being of the Company; and

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

By Order of the Board

Voo Kim Seng
Company Secretary 

Singapore 
14 December 2017
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NOTES

1. A Member entitled to attend and vote at the Annual General Meeting (“AGM”) is entitled to appoint not more than two 
proxies to attend and vote in his/her stead.  Such proxy need not be a Member of the Company and where there are two 
proxies, the number of shares to be represented by each proxy must be stated.

2. A member who is a relevant intermediary (as defi ned in Section 181 of the Companies Act) is entitled to appoint more than 
two proxies to attend and vote at the AGM but each proxy must be appointed to exercise the rights attached to a diff erent 
share(s) held by such member. Where such member’s form of proxy appoints more than two proxies, the number and class 
of shares in relation to which each proxy has been appointed shall be specifi ed in the form of proxy.

3. The instrument or form appointing a proxy, duly executed, must be deposited at the Company’s registered offi  ce at 3, Kian 
Teck Crescent, Singapore 628881, not less than 48 hours before the time for holding the above AGM.

EXPLANATORY NOTES ON SPECIAL BUSINESS TO BE TRANSACTED

The proposed Ordinary Resolution 5, if passed, will empower the Directors from the date of this AGM until the next AGM, to allot 
and issue new shares and/or convertible securities in the Company up to a number not exceeding in total 50% of the issued 
shares excluding treasury shares and subsidiary holdings in the capital of the Company for the time being for such purposes as 
they consider would be in the interest of the Company, provided that the aggregate number of shares to be issued other than on 
a pro-rata basis to existing shareholders pursuant to this Resolution shall not exceed 20% of the issued shares excluding treasury 
shares and subsidiary holdings in the capital of the Company for the time being.  The percentage of issued shares shall be based 
on the total number of issued shares excluding treasury shares and subsidiary holdings in the capital of the Company at the time 
the Ordinary Resolution is passed after adjusting for (a) new shares arising from the conversion or exercise of any convertible 
securities or share options or vesting of share awards outstanding or subsisting at the time the Ordinary Resolution is passed and 
(b) any subsequent bonus issue, consolidation or subdivision of shares.  This authority will, unless previously revoked or varied at 
a general meeting, expire at the next AGM of the Company.

PERSONAL DATA PRIVACY

Where a member of the Company submits an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and 
vote at the AGM and/or any adjournment thereof, a member of the Company (i) consents to the collection, use and disclosure 
of the member’s personal data by the Company (or its agents) for the purpose of the processing and administration by the 
Company (or its agents) of proxies and representatives appointed for the AGM (including any adjournment thereof) and the 
preparation and compilation of the attendance lists, proxy lists, minutes and other documents relating to the AGM (including any 
adjournment thereof), and in order for the Company (or its agents) to comply with any applicable laws, listing rules, regulations 
and/or guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of the member’s 
proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained the prior consent of such proxy(ies) 
and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of such 
proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in respect of 
any penalties, liabilities, claims, demands, losses and damages as a result of the member’s breach of warranty.
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SHINVEST HOLDING LTD.
(Incorporated in the Republic of Singapore)
Company Reg. No. 198905519R

PROXY FORM
Annual General Meeting

IMPORTANT:
1. Pursuant to Section 181 of the Companies Act, Relevant intermediary may appoint more than 

two (2) proxies to attend the Annual General Meeting.
2. For CPF/SRS investors who have used their CPF monies to buy ordinary shares in the capital 

of Shinvest Holding Ltd. (“Shares”), this report is forwarded to them at the request of their CPF 
Agent Banks and is sent solely FOR INFORMATION ONLY.

3. This Proxy Form is not valid for use by CPF/SRS investors and shall be ineff ective for all intents 
and purposes if used or purported to be used by them.

4. A CPFSRS investor who wishes to attend the Annual General Meeting as proxy has to submit 
his request to his CPF Agent Bank so that his CPF Agent Bank may appoint him as its proxy 
within the specifi ed timeframe.

Personal Data Privacy
By submitting an instrument appointing a proxy(ies) and/or representative(s), the member accepts 
and agrees to the personal data privacy terms set out in the Notice of Annual General Meeting.

I/We,  (Name)

of  (Address)
being a member/members of the abovenamed Company, hereby appoint 

Name Address
NRIC/Passport 

No.

Proportion of
Shareholdings 

(%)

(a)

and/or (delete as appropriate)

(b)

or failing him/them, the Chairman of the Annual General Meeting (“AGM”) as my/our proxy/proxies 
to attend and to vote for me/us on my/our behalf at the AGM of the Company to be held at RELC 
International Hotel, Room 503, Level 5, 30 Orange Grove Road (off  Orchard Road), Singapore 258352 on 
Friday, 29 December 2017 at 10.00 a.m. and at any adjournment thereof.

I/We direct my/our proxy/proxies to vote for or against the Resolutions to be proposed at the AGM as 
indicated hereunder.  In the absence of specifi c directions, the proxy/proxies will vote or abstain from 
voting as he/they may think fi t, as he/they will on any other matter arising at the AGM.

All Resolutions put to the vote at the AGM shall be decided by poll.

No. Resolutions relating to:
No. of 

votes For

No. of 
votes 

Against
1 Adoption of Directors’ Statement and Financial Statements
2 Re-election of Dr Chau Sik Ting as Director
3 Approval of Directors’ fees
4 Re-appointment of BDO LLP as Independent Auditors
5 Authority to Directors to issue shares

* Please indicate your vote “For” or “Against” each Resolution with a tick () within the box provided.  Alternatively, please 
indicate the number of votes “For” or “Against” the relevant Resolution.

Dated this  day of  2017

 

Total number of shares Held

Signature of Shareholder(s) or
Common Seal of Corporate Shareholder

IMPORTANT: PLEASE READ NOTES ON THE REVERSE 



Please 
affi x 

postage 
stamp

fold along this line (2)

fold along this line (1)

The Company Secretary
Shinvest Holding Ltd.
3, Kian Teck Crescent

Singapore 628881

Notes:

1. A member of the Company entitled to attend and vote at the above meeting is entitled to appoint one or two proxies to 
attend and vote in his/her stead.  A proxy need not be a member of the Company and where there is more than one proxy, 
the number of Shares to be represented by each proxy must be stated.

2. A member who is a relevant intermediary (as defi ned in Section 181 if the Companies Act) is entitled to appoint more than 
two proxies to attend and vote at the AGM but each proxy must be appointed to exercise the rights attached to a diff erent 
share(s) held by such member.  Where such member’s form of proxy appoints more than two proxies, the number and class 
of shares in relation to which each proxy has been appointed shall be specifi ed in the form of proxy.  In relation to a Relevant 
Intermediary who wishes to appoint more than two proxies, it should annex to the proxy form the list of proxies, setting out, 
in respect of each proxy, the name, address, NRIC/Passport Number and proportion of shareholding (number of Shares and 
percentage) in relation to which the proxy has been appointed.  CPF Agent Bank who intends to appoint CPF/SRS investors as 
its proxies shall comply with this Note.

3. This Proxy Form must be signed by the appointor or his/her duly authorised attorney or, if the appointor is a body corporate, 
signed by a duly authorised offi  cer or his attorney and affi  xed with its common seal thereto.

4. This instrument appointing a proxy [together with the power of attorney (if any) under which it is signed or a certifi ed copy 
thereof], must be deposited at the registered offi  ce of the Company at 3, Kian Teck Crescent, Singapore 628881 not less than 
48 hours before the time fi xed for holding the AGM.

5. Please insert the total number of Shares held by you.  If you have Shares entered against your name in the Depository 
Register (maintained by The Central Depository (Pte) Limited), you should insert that number of Shares.  If you have Shares 
registered in your name in the Register of Members, you should insert that number of Shares.  However, if you have Shares 
entered against your name in the Depository Register and Shares registered in your name in the Register of Members, you 
should insert the aggregate number of Shares entered against your name in the Depository Register and registered in your 
name in the Register of Members.  If no number is inserted, the proxy form shall be deemed to relate to all the Shares held 
by you (in both the Depository Register and the Register of Members).

6. The Company shall be entitled to reject this instrument of proxy if it is incomplete, not properly completed or illegible or 
where the true intentions of the appointor are not ascertainable from the instructions of the appointor specifi ed in this 
instrument of proxy.  In addition, in the case of members whose shares are deposited with The Central Depository (Pte) 
Limited (“CDP”), the Company may reject any instrument of proxy lodged if such member is not shown to have shares 
entered against his name in the Depository Register 72 hours before the time fi xed for holding the Annual General Meeting 
as certifi ed by CDP to the Company.
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