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OUR VALUES

Constructing Solid Partnerships
Of Collaboration

Every Meticulous Detail Grounded

in Executional Excellence

Meeting Evolving Challenges

With Dynamic Solutions
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WE ARE

VALLIANZ

Engineering Tomorrow: Sustainable Solutions for a Brighter Future

Vallianz Holdings Limited (“Vallianz” and
together with its subsidiaries, the “Group”) is a
well-established provider of offshore support
vessels (“OSVs") and integrated offshore marine
solutions to serve the ever-changing needs of the
global energy industry.

For close to 30 years, the Group has answered
the needs of the global energy industry through
well-implemented integrated offshore marine
solutions with a progressive yet pragmatic vision
and a team of highly motivated industry experts
working in close collaboration with its customers.

We are a publicly listed enterprise registered
in Singapore with an international footprint,
spanning across markets in the Middle East
and Asia Pacific. To provide adaptive solutions
in an environment of rapidly evolving needs,
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Vallianz has a fleet of 14 OSVs which comprise
anchor handling tugs with supply capabilities,
submersible launch barges and flat top cargo
barges.

The Group also owns a shipyard in Batam,
Indonesia, which serves as a marine base
for vessel docking, repairs and maintenance
works. Our shipyard possesses strong in-house
fabrication and engineering capabilities such as
shipbuilding and fabrication works, which are
part of the downstream services that are fully
dedicated to supporting our subsidiaries, partners
and customers. This further enhances our value
proposition by broadening the spectrum of our
marine services and takes us closer to our core
focus on delivering operational and service
excellence.
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CORE
BUSINESS

SPECIALISED OFFSHORE SUPPORT

Vallianz currently owns and operates 14 OSVs,
which are available for charter to fulfil the growing
demand of the global offshore energy market. The
Group's vessels are deployed for offshore projects
in the Middle East and Asia Pacific. To enhance our
market competitiveness, we are focused on forging
trusting partnerships with our customers, instilling
systematic vigour to deliver executional excellence,
and creating adaptive solutions to respond to our
customers’ evolving needs. The Group is continually
assessing plans to expand our range of vessels and
modernise our fleet to the latest standards.

HEAVY TRANSPORT VESSELS

Vallianz provides afleet of two Submersible Heavy Lift
Transport, Float-over & Launch Barges with Overall
Length ranging from 140 to 160 Metres, Deadweight
Capacity from 19,000 Tonnes up to 42,000 Tonnes,
Advanced Ballast System up to 12,500 m3/hr and
Deck Immersion of up to 11 Meters.

These barges are capable of performing a wide
range of Offshore Operations, including Float-over
Method Topside Installation up to 25,000 Tonnes,
Jacket Launch up to 15,000 Tonnes, Submersible
Heavy Lift and Transport of Floating Cargo up to
42,000 Tonnes.

The multi-functional architecture makes it simple
and quick to configure for any unique project
requirement, allowing for rapid mobilization and
deployment.

SHIPBUILDING, ENGINEERING & FABRICATION

The Group’s subsidiary, PT. United Sindo Perkasa,
operates a shipyard located in the Kabil Industry
Zone of Batam, Indonesia, which provides full end
to end solutions for all aspects of shipbuilding, ship
conversions and ship repairs, with vessels ranging
from OSVs like Anchor Handling Tug Boats (“AHTS")
and Multi-Purpose Support Vessels (“MPSV”) to
Research Vessels and even Offshore Floating Fish
Farms. The shipyard is supported by a specialised
in-house engineering division which allows the
Group to provide turnkey engineering solutions and
services to our clients. Leveraging on our expertise in
shipbuilding and engineering, we provide fabrication
services for offshore and onshore structures such as
pipe and pipe spool fabrication and installation as
well as structure steel fabrication for our customers
in the marine and renewable sectors.

| VALLIANZ HOLDINGS LIMITED

MARINE TECHNOLOGY

Vallianz believes that in this ever-changing marine
climate, vessel digitalisation and alternative
marine technology are the pillars of a sustainable
marine future. As such, the Group works with
our customers and partners to provide advanced
solutions such as marine electrification using battery
systems, alternative fuel and green design turnkey
engineering solutions, as well as vessel digitalisation
using digital remote monitoring systems.

RENEWABLES & SUSTAINABLE ENERGY

Vallianz supports decarbonization by embracing
industry-leading advancements within our existing
business lines and infrastructure to work positively
for more efficient, reliable, and sustainable
operations. We are aligned with various progressive
energy and solution partners to bring about a
sustainable future.

Vallianz has embarked on harnessing the power of
renewables to support our energy transformation
journey through the alignment with various
portfolios in the wind and alternative energy
sectors, designing our vessels with zero emission or
net-zero emission capabilities in mind, through the
incorporation of battery solutions and alternative
fuels integration.

Vallianz is also broadening its services in offshore
renewables by the provision of Service Operations
Vessels (“SOV"), Crew Transfer Vessels (“CTV"), DP2
Heavy Transport Vessels (“HTV") and light fabrication
for offshore wind structures such as monopiles and
jackets.



CORPORATE
STRUCTURE

Vallianz International Newcruz International Newcruz Shipbuilding &
Pte Ltd Pte Ltd Engineering Pte Lt

100% 100% 100%

Vallianz Corporate PTSB Holdings
Services Pte Ltd Pte Ltd

100% 100%

Vallianz Offshore
Resolute Pte Ltd Capital Mexico, A. De
51% C.V. SOFOM, E.N.R.

100%

Vallianz Marine Mexico, Hamilton Offshore
S.A. De C.V Services Pte Ltd

49% 100%

Vallianz Prestige OER Holdings
Pte Ltd Pte Ltd

100% 100%

Holmen Heavylift Holmen Arctic
Offshore Pte Ltd Pte Ltd

VALLIANZ Vallianz Energy 75% 100%

HOLDINGS Shipbuilding Pte Ltd

LIMITED 100% Samson Engineering Holmen Atlantic
Limited Pte Ltd

100% 100%

Vallianz Marine »
Pte Ltd Holmen Pacific LLC

100% 100%

Vallianz Investment ;
Capital Pte Ltd Samg(t)g M;rlne

100% 100%

Vallianz Offshore
Marine Pte Ltd

100%

0.01%

Rawabi Vallianz
International Company
Limited (In Liquidation)

50%

Shiggmfd?rzwg & Jetlee Shipbuilding & PT United Sindo

Engineering Pte Ltd Engineering Pte Ltd Perkasa
100% 100% 95.2%

Rawabi Vallianz
Offshore Services
Company

19.8%

Deepsea Leader
Venture (L) Inc

MDSV 1 (L) Inc

49% 100%

OLV Offshore Services
(M) SDN BHD

100%
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GEOGRAPHICAL
PRESENCE

SERVING MAJOR
ENERGY AND NATIO
OIL COMPANIES

WORLDWIDE: >
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From our headquarters in Singapore, Vallianz has
developed local presence in key geographical markets to
provide fast, effective support and adaptive solutions to
our customers to better capture business opportunities
in the global energy industry.

Today, the Group’s market presence extends into the

Middle East and Asia Pacific. We have established offices
in Singapore and Indonesia.
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CHAIRMAN'’S
MESSAGE

QQ¢ build long-term sustainability, we
are revitalising our core businesses in

vessel ownership and chartering as well
as fabrication and shipyard services to
expand market share and tap into the
transformation of the energy industry. 99
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DEAR SHAREHOLDERS,

On behalf of the Board of Directors, | am pleased to
present Vallianz's annual report for the nine months
ended 31 December 2023 (“FP2023"). This FP2023
report follows a change of the Company's financial
year-end from 31 March to 31 December.

For the year 2023, the global economy plodded
along as it remained shrouded in a fog of ambiguity
caused by geopolitical tensions in Eastern Europe
and Middle East, persistent inflationary woes,
elevated interest rates and tight credit conditions.

Notwithstanding the uncertain economic backdrop,
the global demand for energy remained firm.
Project activities in the conventional offshore oil
and gas ("“O&G") industry and offshore renewable
energy sector continued to be brisk, which buoyed
the market demand for offshore service providers
across the supply chain. As the offshore marine
industry continues to recover after a prolonged
downturn, Vallianz is working to shape and revitalise
our core businesses in offshore support vessel
("OSV") chartering services and shipbuilding to tap
opportunities in both the conventional offshore
O&G and burgeoning offshore renewable energy
markets. At the same time, the Group is constantly
looking at modernising our fleet, advancing
our technologies and solutions to capitalise on
emerging market trends that are arising from the
decarbonisation and digitalisation trajectory for the
global marine industry. Indeed, we have in recent
years formed various strategic partnerships that will
push the Group to new frontiers and strengthen our
platform for long term growth.

FINANCIAL PERFORMANCE FOR FP2023

During FP2023, the Group’s revenue increased by
44% to US$214.7 million compared to US$149.2
million for the 12 months ended 31 March
2023 (“FY2023"). This was driven mainly by the
Shipyard and Newbuild Management Services
segment (“Shipyard business”), which offset a
decrease in revenue from our Vessel Chartering
and Management segment (“Vessel Chartering
business”).

In line with increased revenue, the Group’s gross
profit improved by 49% to US$18.4 million in FP2023
compared to FY2023. This was attributed mainly to
better gross profit contributions from our Shipyard
business as well as our Vessel Chartering business
which benefited from higher average daily charter
rates and tight cost control.

As a result, the Group reduced its operating loss
significantly to US$2.1 million in FP2023 compared
to US$6.7 million in FY2023. Excluding a one-time
write-off of US$2.9 milllion for a vessel under
construction, the Group would have recorded an

operating profit in FP2023. At the bottomline, the
Group registered net profit attributable to owners
of the Company of US$1.7 million in FP2023.
Despite the shorter reporting period, this marked a
turnaround from the net loss attributable to owners
of the Company of US$9.4 million posted in FY2023.

A GLOBAL ECONOMIC AND ENERGY OUTLOOK

In its latest World Economic Outlook released in
January 2024, the International Monetary Fund
(“IMF”) said the risks to the global economy are
now broadly balanced and the likelihood of a hard
landing has receded.

While IMF is projecting the global economy to grow
3.1% in 2024 and 3.2 % in 2025, these forecasts are
below the historical average of 3.8% for the years
between 2000 and 2019.

For the global oil market, the Organisation of the
Petroleum Exporting Countries (“OPEC") indicated
in its February 2024 Monthly Oil Market Report
that oil demand grew by a considerable 2.5 million
barrels per day (mb/d) to 102.1 mb/d in 2023, driven
mainly by economic activity in non-OECD countries
and led by a strong rebound from COVID-19-related
lockdowns in China. OPEC is forecasting world oil
demand in 2024 to grow by 2.3 mb/d to 104.4 mb/d
compared to 2023.

The OSV market continued improving during 2023
on the back of demand growth and tight supply of
available vessels. According to Clarksons Research,
its proprietary OSV Rate Index, which tracks OSV
day rates, rose by 30% to reach a 15-year high of
180 points at the end of 2023 and projected to climb
even higher in 2024. Clarksons Research also found
that OSV utilisation rates have risen above 70%.

To be sure, offshore energy capital expenditures
(“capex”) are expected to remain elevated in 2024
according to Rystad Energy. With crude oil prices
projected to stay above $80 in 2024, Rystad Energy
believes that oil and gas capex will grow marginally.
Together with the expansion of offshore wind
installations, the total offshore investments are
estimated to increase by 17% in 2024 compared
to 2023. Rystad Energy also said that offshore
wind and floating solar will contribute almost 19%
of the offshore capex in 2024 as wind and solar
installation’s share of the power generation mix
continues to expand.

The flow of investments into the offshore O&G and
wind energy sectors will undoubtedly augur well for
the offshore rig and OSV markets. Notwithstanding
these positive indicators, the Group intends
to adopt a measured approach and cautiously
optimistic stance as global economic uncertainties,
higher interest rates and tighter access to financing
could impede the offshore industry’s recovery.

Financial Period ended 31 December 2023 |
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CHAIRMAN'’S
MESSAGE

Like other OSV operators and shipbuilders, the
Group has also experienced an escalation in
operating costs for crew and manpower, fuel and
equipment. To mitigate these challenges, we will
continually evaluate and implement initiatives that
help to raise our operational efficiency and enable
effective cost control.

RIDING ON THE OFFSHORE ENERGY
INDUSTRY’'S GROWTH

To be in a prime position to benefit from growth
opportunities, the Group is staying the course to
strengthen its core businesses and expand market
share while positioning itself for the transformation
of the global energy industry.

Vessel Chartering Business

Our OSV fleet is actively utilised at various offshore
engineering, procurement, construction and
installation projects across Asia and the Middle East
regions. To address the market demand for OSVs
to support activities in the offshore O&G sector, the
Group added three new vessels to its fleet during
FP2023 and plans to further expand its fleet in
FY2024.

Besides increasing capacity, Vallianz is accelerating
digitalisation and adoption of innovative marine
technologies to deliver cutting-edge solutions and
stay ahead of the curve.

A case in point is the implementation of a real-
time monitoring solution on our newly acquired
vessel, Vallianz Prestige in 2022. This digital solution
revolutionises the Group's operations as it enhances
the safety and efficiency of our vessel by supporting
our crew and monitoring operations remotely, thus
saving time, energy, and resources.

The complete digital solution also comprises
integrated remote  monitoring for  vessel
performance which includes equipment navigation,
communication and fuel monitoring. These
information are relayed back to our centralized
V-Hub at the Group’'s headquarters in Singapore.
Following the successful implementation on Vallianz
Prestige, the Group intends to gradually roll out this
complete digital solution on other vessels in our
fleet.

| VALLIANZ HOLDINGS LIMITED

Shipyard Business

The Shipyard Business has seen a significant
uptick in newbuild projects that led to a doubling
of revenue in FP2023. Backed by strong in-house
fabrication and engineering capabilities, we believe
our shipyard in Batam, Indonesia is well positioned
to ride on the increased demand for new vessels.
Our expertise covers high value end-to-end services
in all aspects of shipbuilding, ship conversions
and ship repairs, for vessels ranging from OSVs to
Research Vessels and Offshore Floating Fish Farms.
The shipyard's impressive track record in the
construction of Multi-Purpose and Accommodation
Vessels, and Harbour, Mooring and Docking Tugs
has attracted inquiries from international customers
across Asia, the Middle East and Europe for potential
projects.

During the years 2022 and 2023, we completed
deliveries of a Multi-Purpose and Accommodation
Vessel, Crane Boat and Docking Tugs that have been
deployed for projects of national oil companies in
the Middle East (“NOC"). The Group is also building
additional OSVs, including Service Accommodation
Vessel, jack-up liftboats and various Anchor Handling
Supply Tugs, as well as an aluminium security
boat for one of the NOC's projects. Among the
shipbuilding projects are also three research vessels
for the Fisheries Research Institute of Taiwan. To-
date, the Group has substantially completed two
research vessels.

Tapping offshore Wind Market and Emerging
Trends to Grow Core Businesses

To facilitate future development of our core
businesses, the Group has set out on a path to
extend our solutions and market reach beyond
the conventional offshore O&G industry to the
renewable offshore wind energy arena. In recent
years, Vallianz has formed strategic partnerships
with leading international marine companies to
build specialised vessels that are poised to make an
impact in the global offshore wind industry.

Firstly, the Group sealed an alliance with Ulstein
Design & Solutions B.V., Shift Clean Energy and
Bureau Veritas to develop a heavy transport
vessel (“HTV") that will be capable of transporting
monopiles, jackets, transition pieces and turbine



blades to support offshore wind farm projects, as
well as heavy structure modules for LNG and carry
out floatover operations of offshore structures. We
are continuing our discussions with international
partners and end-users for potential collaborations
regarding further enhancements to the HTV with
the aim of securing long-term charters. Depending
on the outcome of these discussions, construction
of the HTV is planned for completion in 2027.

Secondly, the Group is also working on a design of
a next-generation Construction Service Operation
Vessel (“CSOV") that will support the operations
and maintenance of offshore wind farms. Besides
utilising state-of-the-art technology to ensure high
levels of safety, reliability and workability, the CSOV
is designed to be ready for true zero emission
operations by using full battery offshore charging
system and alternative fuels for propulsion.

We believe this work on HTV and CSOV will help to
pave the way for Vallianz's entry and raise our profie
in the offshore wind farm industry. At the same
time, the Group is also venturing into the market
for electric, energy-efficient and zero / low carbon
emissions vessels.

In line with our strategy to embrace the global
marine industry’s trajectory of sustainability and
decarbonisation, the Group has also begun the
construction of an all-electric, zero carbon emissions
harbour tug (“E-Volt Tug") in partnership with
SeaTech Solutions International Pte Ltd, Shift Clean
Energy and the American Bureau of Shipping. The
E-Volt Tug is expected to lead to a transformation in
the way port operations are carried out.

To progress in tandem with the transformation
of the global energy and marine industry, the
Group has worked diligently to scale up our
assets, capabilities and network. We believe our
strategic thrusts will enable Vallianz to cater to a
wider spectrum of the global energy industry in
future, and also ensure the Group remains market-
relevant and competitive in the marine industry for
long term growth and sustainability.

APPRECIATION

On behalf of the Board, | would like to express our
appreciation to our valued shareholders, customers,
suppliers, business partners and associates for their
continued support and patronage. | also wish to
thank my fellow Directors for their contributions
and counsel. Last but not least, | would like to extend
my gratitude to our management and staff for their
hard work, dedication and valuable contributions to
the Group.

Osman lbrahim
Non-Executive Chairman

Financial Period ended 31 December 2023
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FINANCIAL
REVIEW

CONSOLIDATED STATEMENT OF PROFIT OR LOSS

For the period from 1 April 2023 to 31 December
2023 (“FP2023"), the Group recorded revenue of
approximately US$214.7 million, representing an
increase of 44% compared to US$149.2 million in
the 12 months ended 31 March 2023 (“FY2023").

The Group's better topline performance in
FP2023 was driven by the Shipyard and Newbuild
Management Services segment which saw revenue
more than doubling to US$187.0 million due to an
increase in the number of newbuild projects. This
was partially offset by the decrease in revenue from
the Vessel Chartering and Management segment
to US$27.8 million in FP2023, compared to US$64.8
million in FY2023, as there was lower volume of
vessel management work as well as lesser projects
in the region that required the use of the Group's
submersible barges.

As a result, the Shipyard and Newbuild Management
Services segment’s revenue contribution expanded
to approximately 87% in FP2023 from 57% in
FY2023. The Vessel Chartering and Management
segment contributed approximately 13% to Group
revenue in FP2023 as compared to 43% in FY2023.

Intandem with higher revenue, the Group registered
a gross profit of US$18.4 million in FP2023, an
increase of 49% from US$12.3 million in FY2023. The
improvement was due mainly to the contribution
from the Shipyard and Newbuild Management
Services segment which maintained its gross profit
margin at 5.2% in FP2023 (FY2023: 5.2%). The Vessel
Chartering and Management segment registered
a gross profit margin of 31.1% in FP2023 (FY2023:
12.3%) due mainly to higher average daily charter
rates for our vessel fleet and tight control over costs.

Other losses (net), increased to US$4.0 million in
FP2023 from US$2.2 million in FY2023. This was
attributed mainly to a write-off of US$2.9 million
for a vessel under construction due to a change
in design, which was partially offset by lower net
foreign exchange loss of US$0.6 million and higher
miscellaneous other income of US$0.3 million in
FP2023.

| VALLIANZ HOLDINGS LIMITED

Administrative expenses of US$7.3 million in FP2023
were slightly lower compared to US$8.0 million in
FY2023, in line with the shorter period of 9 months
in the current financial period versus 12 months in
FY2023.

Finance costs in FP2023 increased to US$9.3 million
compared to US$8.9 million in FY2023, due mainly to
higher interest rates on term loans and convertible
bonds.

The Group had an exceptional gain of US$2.0 million
in FP2023 which arose from the partial redemption
of convertible bonds. In FY2023, the Group recorded
an exceptional loss of US$3.2 million due to the
disposal of a vessel.

As a result of the above, the Group registered a
profit attributable to owners of the Company of
US$1.7 million in FP2023 as compared to a loss of
US$9.4 million in FY2023.

STATEMENT OF FINANCIAL POSITION

As at 31 December 2023, trade receivables increased
to US$47.8 million from US$6.6 millionasat31 March
2023 which was generally in line with the increase
in revenue. Similarly, the increase in contract assets
to US$18.3 million as at 31 December 2023 was
in line with the higher activity of the Shipyard and
Newbuild Management Services segment.

Other receivables (current) also increased to
US$163.5 million as at 31 December 2023 from
US$56.4 million as at 31 March 2023. This was
attributed mainly to the increase in down-payments
and prepayments made to third-party suppliers for
the construction of new vessels.

Property, plantand equipmentincreased to US$83.8
million as at 31 December 2023 from US$74.7 million
as at 31 March 2023, due mainly to the purchase
of a new vessel and equipment, drydock for certain
vessels and leasehold improvements. These were
partially offset by depreciation expenses and the
write-off of a vessel under construction.



Total current and non-current borrowings increased
slightly to US$125.4 million as at 31 December 2023
as compared to US$121.6 million as at 31 March
2023. The increase was due to drawdown of new
loans, partially offset by repayment of term loans.

As at 31 December 2023, the Group's trade payables
increased to US$13.2 million from US$8.1 million
as at 31 March 2023, mainly due to increased
purchases of equipment for construction of new
vessels. Other payablesincreased to US$51.1 million
as at 31 December 2023 from US$38.5 million as at
31 March 2023, due mainly to the accrued costs for
newbuild vessels.

The Group's contract liabilities increased to US$202.2
million as at 31 December 2023 from US$51.6
million as at 31 March 2023, due to higher amount
of deposits received in advance for construction of
new vessels.

Total current and non-current lease liabilities
increased to US$5.6 million as at 31 December 2023
as compared to US$0.5 million as at 31 March 2023
due to new right-of-use assets acquired.

The Group’s convertible bonds decreased to
US$41.8 million as at 31 December 2023 compared
to US$45.9 million as at 31 March 2023, due to
partial redemption of convertible bonds.

CONSOLIDATED STATEMENT OF CASH FLOWS

In FP2023, the Group generated net cash from
operating activities of US$14.4 million. Net cash used
in investing activities of US$18.5 million for FP2023
was attributable mainly to purchases of property,
plant and equipment. Net cash generated from
financing activities in FP2023 amounted to US$4.6
million, which was attributable mainly to advances
from shareholder of US$10.8 million and drawdown
of new loans of US$4.5 million, which were partially
offset by payments for loan, interest, lease liabilities
and partial redemption of convertible bonds.

As a result, the Group’s cash and cash equivalents

increased to US$21.3 million as at 31 December
2023 from US$20.8 million as at 31 March 2023.

Financial Period ended 31 December 2023
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DEVELOPMENTS IN
SUSTAINABLE SOLUTIONS

DEVELOPMENT OF E-VOLT ELECTRIC TUG

a. Design in progress
b. Class confirmed
c. Battery Solution Integration being finalized

DIGITAL TWINNING (DIGITALIZATION)

Vessel walkthrough using 3D scanning
technology to produce a 3D digital twin model
for technical/operational support, and also
marketing purposes. Links and embedded
documents on key components in the 3D
model allow viewers to navigate and monitor
the important components of the vessel.

As of 2023, all newbuilds (prior to delivery)
are digitally twinned and stored in the V-Hub
control centre.

VALLIANZ HOLDINGS LIMITED
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V-HUB (DIGITALIZATION)

Remote monitoring of vessel's key equipment
through sensors by data consolidation and
monitoring through a central system, using
analytics to optimize the vessels’ efficiency.

As of 2023, more newbuild vessels and existing
fleet are progressively added to the V-Hub
control centre.

REMOTE FUEL OIL AND BUNKER
MONITORING

Outfitting vessels with FuelTrax's Electronic
Fuel Management System (EFMS) to ensure
accuratefuelusagetransparency and emissions
tracking, to enable better fuel consumption
and OPEX savings.

As of 2023, more newbuild vessels and existing
fleet are progressively outfitted with EFMS.



SMART FUNCTION

Crew
Structural Machinery Asset Operational Assistance &
Health Health Efficiency | Performance |Augmentation|
Data Infrastructure

SMART NOTATIONS (HULL / MACHINERY / INF)

Digitalization of Sensors for shipboard
equipment and marine systems to increase
efficiency, reduce cost by allowing the crew to
troubleshoot virtually with the shore staff and
virtual 3rd party (vendor or class) inspections.

As of end 2023, all vessel newbuilds have this
capability and functionality embedded.

DEVELOPMENT OF HEAVY TRANSPORT
VESSEL FOR THE WINDFARM SECTOR

a. Engagement of Ulstein Design and Solutions
and BV Class for the design of the DP2 Heavy
Transport Vessel.

b. Equipped with green/ renewable initiatives
including Battery Energy Storage Systems.

c. Large deck area with a draft allowing entry
to most world-wide ports.

As of 2023, basic design and collaborations with
wind-related ccompanies are being finalized.

DEVELOPMENT OF CONSTRUCTION
SERVICE OPERATION VESSEL (CSOV) FOR
WINDFARMS

a. Designed to meet the evolving needs of the
offshore windfarms.

b. CSOV designed to be ready for net zero
emission operations from battery storage
system and alternative fuel engines.

Financial Period ended 31 December 2023 |
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SUBMERSIBLE LAUNCH BARGE

Name DWT Topside Jacket Launch | Year Build
Holmen Atlantic (D-2 Compliance) 10,000 MT 16,000 MT >10,000 MT 2012
Holmen Pacific (D-2 Compliance) 25,945 MT 35,000 MT >15,000 MT 2012

ANCHOR HANDLING TUG SUPPLY (DP2)

Name BHP Bollard Pull (T) Year Build
Vallianz Titan 10,800 168.7 2023
Vallianz Commander 9,000 120 2012
Vallianz Steadfast 9,000 120 2012
Vallianz Prestige 8,160 120 2022
Vallianz Premier 8,080 98 2011
Vallianz Prelude 8,080 108 2011
Vallianz Pegasus 8,000 115 2023
Vallianz Supreme 7,300 95 2012

FLAT TOP CARGO BARGE

Name Dimensions (ft) Deck Loading Year Build
Vallianz 331 330x 100 x 20 25 Ton/m? 2014
. . 2024
- 2
Prestige 3301 (D-2 Compliance) 330x 120 x 20 25 Ton/m (Under Construction)
. . 2024
- 2
Prestige 3302 (D-2 Compliance) 330x 120 x 20 25 Ton/m (Under Construction)
Prestige 281 (D-2 Compliance) 282 x90x 18 20 Ton/m? 2023
Prestige 282 (D-2 Compliance) 282 x90x 18 20 Ton/m? 2023
) ) 2024
o5 2
Prestige 283 (D-2 Compliance) 282x90x 18 20 Ton/m (Under Construction)
. . 2024
- 2
Prestige 284 (D-2 Compliance) 282x90x 18 20 Ton/m (Under Construction)
USP 10 180x56x12 10 Ton/m? 2014

14 |* VALLIANZ HOLDINGS LIMITED




FINANCIAL
HIGHLIGHTS

Revenue (US$ million)

FY2022 32.8 64.2

FY2023 84.3 149.1

FP2023 186.9 214.7

HEl Vessel Chartering and Management
Shipyard and Newbuild Management Services

Operating Profit/(Loss) before tax and Net Profit/(Loss) attributable to
exceptional items (US$ million) owners of the company (US$ million)

FY2022 FY2023 FP2023 FY2022 FY2023 FP2023

Earnings/(Loss) per share (US cents) Net asset value per share (US cents)

FY2022 FY2023
FP2023

FY2022 FY2023 FP2023

FY2022: 12-months period ended 31 March 2022
FY2023: 12-months period ended 31 March 2023
FP2023: 9-months period ended 31 December 2023

Financial Period ended 31 December 2023
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BOARD OF
DIRECTORS

Mr. Osman lbrahim
Non-Executive Chairman

Mr. Ling Yong Wah
Executive Director and CEO

VALLIANZ HOLDINGS LIMITED

Mr. Osman Ibrahim was appointed to the Vallianz Board in December
2021 as the Non-Executive Chairman of Vallianz. Mr. Osman joined
Rawabi Holding Company Limited (“RHC") in 1989 and has been the
Group CEO of RHC since 2009 and the Vice Chairman since 2022.
During his impressive tenure at the RHC Group, Mr. Osman has held
several important positions including Group Vice President Finance and
Administration and Group Executive Vice President. He plays a vital role
in leading RHC's strategic development and expansion of its operations.
Prior to joining RHC, Mr. Osman headed the Mergers and Acquisition
Department in a consulting firm in Egypt.

Mr. Osman is an Executive Board Member at RHC's Board of Directors
and heads the RHC's Board Investment Committee. Heis the Chairman
of United Safety Ltd. Canada, Equatoriale Energy, Singapore, PT VOM,
Indonesia, Rawabi Vallianz Offshore Services Co. Ltd., Rawabi United
Safety Services, Rawabi Archer, Rawabi CETCO, Rawabi Pason, Rawabi
Geolog, Rawabi Wildcat, Rawabi Schulte, Rawabi Sapura and Rawabi
Contracting and Services Company, Egypt.

He is the Vice Chairman of the Board at Egypt-based Magnom Saudi
Properties, and Rawabi Industrial Services Company (RISAL), a Director
atthe Boards of Wildcat Oil Tools in USA and Kalaam Telecom in Bahrain.

Mr. Osman sits on the Board of all RHC's affiliate companies and joint
ventures including Rawabi United Safety Services, Rawabi Vallianz
Offshore Services Co. Ltd. and Rawabi BUTEC.

Mr. Osman has a background in Finance, Law, COBOL programming
management and Strategic Planning. He holds a Bachelor of Science in
Accounting and a Master’s in Finance. He has attended several executive
programs in prestigious universities such as IMD and INSEAD.

Mr. Ling Yong Wah was appointed to the Vallianz Board in March 2014
and is the CEO of the Company. As CEO, Mr. Ling drives the corporate
and strategic directions of Vallianz. He has nearly 30 years of business
and management experience and has held various roles including
board seats in companies listed on the Singapore Exchange and the
Hong Kong Stock Exchange. Mr. Ling is a member of the Institute of
Chartered Accountants of England and Wales.



Mr. Chong Chee Keong Chris
Lead Independent Non-Executive
Director

] -

AN

Mr. Kevin Wong Chee Fatt
Independent Non-Executive
Director

Mr. Chris Chong joined the Vallianz Board of Directors in February 2018
and is presently the Lead Independent Director of the Company. He
established Singapore boutique commercial law practice CHRIS CHONG
& C T HO LLP in 2000, 6 years after graduating from the National
University of Singapore in 1994 with Honours, and honing his craft at
established Singapore law firms Messrs Haridass Ho & Partners, Messrs
Jing Quee & Chin Joo and Messrs William Lai & Alan Wong. He advises
clients in corporate, debt & capital markets work of varying degrees of
complexity. His boutique law practice also acts for banks and corporate
clients in corporate mergers and acquisitions, cross-border joint
ventures and private equity investments, including fund-raising and
regulatory advisory on the full spectrum of fund management work,
ranging from establishment and structuring of investment funds, to
assisting fund managers on their regulatory and compliance issues.

Mr. Chris Chong has sat on the board of public companies listed on
the Singapore Exchange as non-executive independent director and
is at present also an independent non-executive director of a HKEX
Mainboard listed company.

His previous professional appointments include appointment as
committee member of the Singapore Sichuan Trade & Investment
Committee and as Honorary Legal Advisor of Home United Football
Club (now known as Lion City Sailors FC), a professional football club
of the Singapore Professional Soccer League (“SPL") from 2000 to 2019.
He is presently a member of the Football Association of Singapore’s
Community Outreach, Grassroots & Volunteer Committee, and
legal advisor of SPL club, Geylang International FC, in its corporate
restructuring towards privatisation. Mr Chris Chong also attained the
credentials as Senior Accredited Director (SID-SRAD) issued by the
Singapore Institute of Directors (SID) in March 2024.

Mr. Kevin Wong joined the Vallianz Board on 1 October 2023. He was
a career banker and brings to Vallianz more than 30 years of banking
experience across various frontline roles including FX trading, corporate
banking, managing and restructuring non-performing loans and
corporate and investment banking, having held senior positions in MUF]
Bank, MUFG Securities Asia (Limited), Singapore and DBS Bank. Mr Wong
was the Head of client coverage for DBS Bank in Malaysia. In MUFG, he
managed a portfolio of clients across Singapore, Malaysia, Philippines,
Vietnam, Australia and New Zealand, specialising in advising clients
on fund raising via the bond and syndicated loan markets. Mr Wong
graduated from the National University of Singapore with a Bachelor of
Arts in Economics and Political Science and holds a Master of Business
Administration, Finance, from the University of Hull.

Financial Period ended 31 December 2023
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CORPORATE
SOCIAL RESPONSIBILITY

YEARS OF
PARTNERSHIP:

MAKING A DIFFERENCE WITH CARE CORNER SENIOR SERVICES SINGAPORE

For over a decade, our company has been honoured to work alongside Care Corner Senior Services Ltd (“CCSS”),
supporting their vital mission of caring for the elderly in our community. This year marks our 13th anniversary of
partnership, and it’'s been a journey filled with meaningful moments and heartfelt connections.

Celebrating Traditions, Nurturing Bonds:
Lunar New Year Festivities

In the spirit of cultural celebration and inclusivity, 2024
witnessed the continuation of our cherished Lunar New
Year festivities with the seniors under CCSS's care. A grand
banquet, adorned with 60 tables, served as a vibrant
testament to the joy of togetherness. The air was alive
with excitement as performers mesmerized the audience
with captivating lion dance performances, symbolizing
prosperity, and good fortune. Additionally, seniors from
Care Corner took centre stage, showcasing their talents
and adding a personal touch to the celebrations. These
heartwarming performances not only entertained but
also deepened the sense of connection and community
among all present. We are grateful to our donors,
comprising vendors and business associates, whose
generous contributions made this celebration possible.
Their support underscores the collective commitment to
making a difference in the lives of the elderly.

Spreading Joy with Mid-Autumn Festival Mooncakes

During the Mid-Autumn Festival, we had the pleasure
of distributing mooncakes to the seniors at CCSS.
Together with bento lunches, the sweet treats brought
smiles to their faces and warmth to their hearts. It was a
simple yet meaningful gesture, symbolizing our ongoing
commitment to bringing joy and comfort to the elderly
members of our community.

Ensuring Daily Nourishment:
Support for the Hot Meals Program

Beyond special occasions, we are proud to support CCSS's
Hot Meals Program, ensuring that seniors have access to
nutritious meals every day. This program plays a crucial
role in addressing the basic needs of the elderly, providing
not just nourishment for their bodies but also a sense of
security and care.

Reflecting on 13 Years of Impactful Partnership

As we look back on 13 years of collaboration with CCSS,
we are filled with gratitude for the opportunity to make a
difference in the lives of seniors in Singapore. Together,
we have worked to foster a sense of community, celebrate
traditions, and provide essential support to those in need.
Moving forward, we remain committed to our partnership
with CCSS, striving to continue making a positive impact
and creating a brighter future for all members of our
community.
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Vallianz recognizes the strategic significance
of sustainability, presenting opportunities to
drive innovation and create shared value for our
stakeholders. Our commitment lies in continuous
improvement,  transparent  reporting, and
active engagement with partners, employees,
customers, and communities to collectively address
sustainability challenges and work towards a more
sustainable and inclusive future.

Economically, we are focused on creating
enduring value for our shareholders, customers
and communities. Through prudent financial
management and strategic investments and
partnerships, we aim to foster long-term economic
resilience.

Environmentally, we understand the profound
impact our industry can have on marine ecosystems
and have taken steps to minimize our ecological
footprint. To achieve this, we are aligning with
International Maritime Organization’s Strategy for
GHG Emission Reductions by setting reduction
targets towards achieving Net Zero emissions by
2050. We are also working on plans to report our
Scope 1, 2 and 3 emissions in accordance with the
regulatory timelines.

SUSTAINABILITY
HIGHLIGHTS

Social responsibility is a cornerstone of our corporate
philosophy. We are dedicated to ensuring the well-
being of our employees and the communities in
which we operate. Our efforts extend beyond
compliance, fostering diversity, equity, and inclusion,
and contributing to the social fabric through various
initiatives.

Governance forms the bedrock of our sustainability
journey. We adhere to the highest standards
of transparency, ethics, and accountability. Our
governance framework ensures that we operate
with integrity, safeguarding the interests of our
stakeholders.

Our sustainability report which is prepared in
accordance with the Global Reporting Initiatives
(GRI) Standards and covers our sustainability
initiatives and goals, will be published separately by
the end of April 2024.

Financial Period ended 31 December 2023
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CORPORATE
GOVERNANCE STATEMENT

The Board of Directors (“Board”) of Vallianz Holdings Limited (“Company” and together with its subsidiaries, the “Group”)
is committed to maintaining high standards of corporate governance and place importance on its corporate governance
processes and systems to ensure greater transparency, accountability and maximisation of long-term shareholder value.
The Company recognises that good corporate governance is imperative for sustained growth and investor confidence.

This Corporate Governance Statement outlines the Company’s corporate governance processes and activities that are
in place during the financial period ended 31 December 2023 (“FP2023”), with specific reference to the principles and
provisions of the Code of Corporate Governance 2018 (“Code”) and the accompanying practice guidance (the “Guide”)
issued by the Monetary Authority of Singapore, and the Singapore Exchange Securities Trading Limited (the “SGX-ST”)
Listing Manual: Section B: Rules of Catalist (the “Catalist Rules”), where applicable.

The Group is generally in compliance with the principles and provisions as set out in the Code and the Guide. Where there
are deviations from the Code and Guide, the Board has considered that alternative practices adopted by the Group are
sufficient to meet the underlying objectives of the Code and Guide. Appropriate explanations have been provided in the
relevant sections where there are deviations.

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

As at the date of this report, the Board comprises the following members, all of whom have the appropriate core
competencies and diversity of experience needed to enable them to effectively contribute to the Group.

Mr. Osman Ibrahim Non-Executive and Non-Independent Chairman
Mr. Ling Yong Wah Executive Director and Chief Executive Officer
Mr. Chong Chee Keong Chris Lead Independent Non-Executive Director

Mr. Kevin Wong Chee Fatt Independent Non-Executive Director

The Board’s primary role, in addition to carrying out its statutory responsibilities under the Companies Act 1967 of
Singapore (the “Companies Act”) and requirements pursuant to the Catalist Rules, includes the following:

° approving the Group’s investment and divestment proposals, corporate and financial restructuring, material
acquisitions and disposals of assets and making decisions in the interest of the Group, interested person
transactions of a material nature, convening of shareholders’ meetings and major funding proposals;

° establishing and reviewing the adequacy and integrity of the Company’s framework of risk management systems,
internal controls and financial reporting systems to safeguard shareholders’ interest and the Company’s assets;

° identifying key stakeholder groups and recognising that their perceptions affect the Company’s reputation;
° consider sustainability issues such as environmental and social factors as part of the Group’s strategic plans;
° ensuring the Group’s compliance with relevant laws, regulations, policies, directives, guidelines, internal code of

conduct and obligations to shareholders; and

° setting the Group’s values and standards of conduct and assuming the responsibility for the satisfactory fulfilment of
social responsibilities of the Group.

All the Directors exercise due diligence and independent judgement, and are obliged to act in good faith and in the best
interest of the Company, so as to enhance the long term value of the Group to its shareholders. Each Director is aware
of the requirements in respect of his disclosure of interests in securities, disclosure of conflicts of interest in transactions
involving the Company, prohibition on dealings in the Company’s securities and restrictions on the disclosure of
price-sensitive information. On an annual basis, each director is also required to submit details of his associates for the
purpose of monitoring interested person transactions. Where a potential conflict of interest arises, the Director concerned
will recuse himself from discussions and decisions involving the issue of conflict and refrain from exercising any influence
over other members of the Board in respect of the issue.

Financial Period ended 31 December 2023
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Upon the appointment of a new Director, the Company will provide a formal letter to the new Director, setting out his duties
and obligations. Appropriate orientation programmes and briefings are conducted for all new Directors appointed to the
Board to familiarise them with the Company’s business, board processes, internal controls and governance practices. The
Company will also arrange for first-time Directors to attend relevant training in relation to the roles and responsibilities for
a director of a listed company and in areas such as accounting, legal and industry-specific knowledge as appropriate. The
training of the Directors will be arranged and funded by the Company.

Mr. Kevin Wong Chee Fatt who was appointed as an Independent Non-Executive Director of the Company on 1 October
2023 has also attended and completed the requisite training organised by SID on the roles and responsibilities of a Director
of a listed company.

The Directors are also encouraged to keep themselves abreast of latest developments relevant to the Group and attend
appropriate courses and seminars that will be arranged and funded by the Company. The external auditors, during their
presentation of the audit plan annually, will update the Directors on the new or revised financial reporting standards.
Regular updates on developments and amendments to the Companies Act, corporate governance and listing rules are
circulated by the Sponsor and the Company Secretary to the Board. In addition, the Executive Director will regularly update
the Board on the business and strategic developments of the Group as well as overview of industry trends at scheduled
Board meetings and ad hoc Board meetings.

To facilitate effective management and assist the Board in discharging its responsibilities, the Board has established
various board committees, namely, Audit Committee (“AC”), Nominating Committee (“NC”) and Remuneration Committee
(“BC”) (collectively, the “Board Committees”).

Each Board Committee functions within clearly defined terms of reference and operating procedures, which are reviewed
and updated by the Board from time to time. The terms of reference of the respective Board Committees are set out in this
report. These Board Committees have the authority to review and examine particular issues and to report to the Board their
recommendations. The ultimate responsibility for the final decision on all matters, however, lies with the entire Board, which
will take into consideration the overall interest of the Company. The effectiveness of each Board Committee will also be
reviewed by the Board.

The Board has adopted a set of internal guidelines on matters requiring its approval. Matters which are specifically reserved
for the Board’s decision include those involving corporate policies, plans and budgets, material acquisitions and disposals
of assets, corporate strategy, financial restructuring, share issuances, dividend and other returns to shareholders, major
financial decisions such as investment and divestment proposals, expenditure beyond a prescribed amount as well as
interested person transactions.

The Group’s interested person transactions and the internal audit procedures are reviewed by the AC and reported to the
Board.

The Board meets on a regular basis and as and when necessary to address any specific significant matters that may arise.
While the Board considers Directors’ attendance at Board meetings to be important, it should not be the main criterion to
measure their contributions. The Board also takes into account the contributions by the Directors in other forms including
periodical reviews, provision of guidance and advice on various matters relating to the Group.

During FP2023, the number of meetings held and the attendance of each member of the Board and Board Committees are
as follows:

Board AC NC RC
Number of meetings held 2 2 2 1
Directors / Members Number of meetings attended
Mr. Osman Ibrahim 2 2 2 1
Mr. Ling Yong Wah 2 2" 2" 1*
Mr. Bote de Vries® 2 2 2 1
Mr. Chong Chee Keong Chris 2 2 2 1
Mr. Kevin Wong Chee Fatt® 1 1 1* -

*

Attended by invitation

VALLIANZ HOLDINGS LIMITED
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Notes:
(1) Mr. Bote de Vries resigned as the Lead Independent Non-Executive Director on 4 November 2023.

(2)  Mr. Kevin Wong Chee Fatt was appointed as the Independent Non-Executive Director with effect from 1 October 2023.

Management recognises that the flow of relevant, complete and accurate information on a timely basis is critical for the
Board to discharge its duties effectively. Management provides the Board with half-yearly accounts, as well as relevant
background or explanatory information relating to the matters that would be discussed at Board meetings, prior to the
scheduled meetings. All Directors are also furnished with updates on the financial position and any material developments
of the Group as and when necessary. Directors may request to visit the Group’s operating facilities and meet with
Management to gain a better understanding of the Group’s business operations and corporate governance practices.

The Board may have informal discussions on matters requiring urgent attention, which would then be formally confirmed
and approved by circulating resolutions in writing. Ad-hoc meetings are also convened whenever circumstances require.
The Constitution of the Company provides for Board and Board Committee meetings to be held by way of telephonic and
videoconferencing.

The Board has separate and independent access to Management, the Company Secretary and external advisers (where
necessary), at the Company’s expenses. Directors can request from Management explanations, briefings or information
on any aspects the Group’s business issues. The appointment and removal of the Company Secretary is a decision of the
Board as a whole.

Principle 2: Board Composition and Guidance
The Board has an appropriate level of independence and diversity of thought and background in its composition to
enable it to make decisions in the best interests of the Company.

As at the date of this report, the Board comprises one (1) Executive Director, one (1) Non-Executive Non-Independent
Director and two (2) Independent Non-Executive Directors.

Name of Directors Board of Directors AC NC RC

Mr. Osman Ibrahim Non-Executive Non-Independent Member Member Member
Director (Chairman)

Mr. Ling Yong Wah Executive Director (Chief Executive - - -
Officer (“CEQO”))

Mr. Chong Chee Keong Chris  Lead Independent Non-Executive Member Chairman Chairman
Director

Mr. Kevin Wong Chee Fatt Independent Non-Executive Director Chairman Member Member

Provision 2.2 of the Code requires Independent Directors to make up a majority of the Board where the Chairman is not
independent. Although the Chairman is not independent and the Independent Directors do not make up majority of the
Board, the Board and the NC are satisfied that the Board has an appropriate level of independence and diversity to enable
it to make decisions in the best interests of the Group. With the Independent Non-Executive Directors making up half of
the Board, it provides an independent element on the Board capable of exercising objective judgment and no individual or
group is able to dominate the Board’s decision-making process.

The Company complies with Provision 2.3 of the Code as it has a majority of three (3) out of four (4) Directors on the
Board who are Non-Executive Directors.

The NC has reviewed the size and composition of the Board and Board Committees and with the concurrence of the

Board, is of the view that the current Board composition provides diversity and has the appropriate mix of expertise and
experience.

Financial Period ended 31 December 2023 |
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The Board has established the Board Diversity Policy and embraces a diverse, inclusive and collaborative culture. The
Board acknowledges and accepts the benefits of diversity on the Board, and views diversity at the Board level as being
a critical and essential element in supporting the attainment of its strategic objectives and its sustainable development. A
diverse Board will include and make good use of differences amongst Directors in terms of skills, experience, background,
gender, age, ethnicity and other relevant factors. These differences will be considered in determining the optimum
composition of the Board and when possible, should be balanced appropriately. All Board appointments are made based
on merit, in the context of the skills, experience, independence and knowledge which the Board requires to be effective.
In reviewing the Board composition and succession planning, the NC will consider the benefits of all aspects of diversity,
including but not limited to those described above, so as to avoid groupthink, foster constructive debate, and enable the
Board to make decisions in the best interests of the Company.

The Board collectively possesses the necessary core competencies such as accounting, finance, business, investment,
industry knowledge and strategic planning experience. Each Director has been appointed based on the strength of his
calibre, experience and stature and is expected to bring a valuable range of experience and expertise to contribute to
the development of the Group’s strategies and business performance. The Board considers that the present Board size
facilitates effective decision-making and is appropriate for the nature and scope of the Group’s operations.

The Board believes that board diversity embraces various factors including a need for individuals from all backgrounds,
skill-sets, life experiences, abilities and beliefs for a better Board performance. Board diversity is an on-going, incremental
process. The Company will strive to enhance the disclosure in relation to board diversity over time.

The NC will monitor the implementation of the Board Diversity Policy and report annually in the Corporate Governance
Statement on the Board’s composition in terms of diversity and set practical timelines to implement the policy when
applicable. The NC will review this policy as and when appropriate to ensure its effectiveness. The NC will discuss any
revisions that may be required and recommend any such revisions to the Board for consideration and approval.

All Directors other than the managing director (or any Director holding an equivalent appointment) are subject to retirement
and re-election at least once every three (3) years in accordance with the Company’s Constitution. However, under Rule
720(4) of the Catalist Rules, all directors have to submit themselves for re-nomination and re-appointment at least once
every three (3) years. The independence of each Independent Non-Executive Director is reviewed annually by the NC in
accordance with the Code. The NC adopts the definition of what constitutes an Independent Director as set out in the
Catalist Rules and the Code, in its review.

The criteria for independence are determined based on the definition provided in the Code and the Catalist Rules, and also
the following criteria:

(a) The Board will assess the independence of Directors regularly. For the avoidance of doubt, only Independent Non-
Executive Directors (that is, a director who is not a member of management) can be considered independent.

(b) The Board will endeavour to consider all circumstances relevant to a director in determining whether the director
is free from any interest and any business or other relationship which could, or could reasonably be perceived to,
materially interfere with the director’s ability to act in the best interests of the Company.

(c) Amongst the circumstances considered by the Board will be a range of factors, including that a director:

() is not being employed by the Company or any of its related corporations for the current or any of the past
three (3) financial years;

(i) do not have an immediate family member (being a spouse, child, adopted child, brother, sister and parent)
who is, or has been in any of the past three (3) financial years, employed by the Company or of its related
corporations and whose remuneration is determined by the RC;

(iii) is not a director for an aggregate period of more than nine (9) years from the date of appointment (whether
before or after listing); and

(iv)  is not directly associated with a substantial shareholder of the Company.

(d) each director is responsible to notify the Chairman and the Company Secretary about any external positions,
appointments or arrangements that could result in the director not being “independent”

The NC is charged with the responsibility of monitoring and determining if a director remains independent in accordance
with the guidelines and salient factors under the Code and the Catalist Rules.

VALLIANZ HOLDINGS LIMITED
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As at the date of this report, none of the Independent Non-Executive Directors have served the Board beyond nine (9)
years from the date of first appointment.

To date, none of the Independent Non-Executive Directors of the Company has been appointed as a director of the
Company’s principal subsidiaries. The Board and the Management are of the view that the current board structures in the
principal subsidiaries are well organised and constituted.

The Independent Non-Executive Directors meet among themselves without the presence of the Management at least once
a year to discuss matters in relation to the corporate development of the Group to ensure effective and independent review
of the Management and provide feedback to the Board and/or Chairman as appropriate.

The profile of each of the Directors is set out on pages 16 and 17 of this Annual Report.

Principle 3: Chairman and Chief Executive Officer

There is a clear division of responsibilities between the leadership of the Board and Management, and no one individual

has unfettered powers of decision-making.

Mr. Osman Ibrahim (“Mr. Osman”) assumes the leadership role and responsibilities as the Chairman of the Group while Mr.
Ling Yong Wah (“Mr. Ling”), as the CEO, assumes executive responsibilities for the Group’s performances and business.

The overall role of the Chairman is to lead and ensure the effectiveness of the Board which includes:-

° promoting a culture of openness and debate at the Board;
° facilitating the effective contribution of all Directors;
° encouraging constructive relations between the Board and Management as well as between the Executive Directors

and Independent Directors;

° promoting high standards of corporate governance with full support of the Board, the Management and the
Company Secretary; and

° ensuring effective communication with shareholders.

There is a clear division of responsibilities between the Chairman and CEO to ensure an appropriate balance of power,
increased accountability and greater capacity of the Board for independent decision-making. The Chairman and CEO are
not related.

The CEO, will lead Management in setting strategies, objectives and missions for the Group and is responsible for the
daily management and operations of the Group. The role of the CEO also includes scheduling and controlling the quality,
quantity and timeliness of information supplied to the Board.

At the AGM and other shareholder meetings, the Chairman and CEO play a pivotal role in fostering constructive dialogue
between shareholders, the Board and Management as well as between Board members, and promote high standards of
corporate governance.

The CEOQ’s performance and remuneration are reviewed annually by the NC and the RC, whose members comprise all
Non-Executive Directors of the Company and the majority of whom, including the NC and RC Chairman, are independent.
As such, the strong independent element on the Board ensures decisions are not based on a considerable concentration
of power in a single individual. With the existence of various Board Committees with power and authority to perform key
functions, the Board believes that there are adequate safeguards in place against an uneven concentration of power and
authority in a single individual.

Led by the Lead Independent Non-Executive Director, the Independent Non-Executive Directors will meet (via electronic
means or otherwise) periodically without the presence of the other non-independent Directors and Management, and the
Lead Independent Non-Executive Director will provide feedback to the Chairman after such meetings.

The Lead Independent Non-Executive Director will be available to shareholders where their concerns cannot be resolved
through the normal channels to the Chairman or CEO, or where such contact is not possible or inappropriate.
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Principle 4: Board Membership
The Board has a formal and transparent process for the appointment and re-appointment of directors, taking into account
the need for progressive renewal of the Board.

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

The Company’s NC presently comprises Mr. Chong Chee Keong Chris (“Mr. Chong”) (Lead Independent Non-Executive
Director), Mr. Kevin Wong Chee Fatt (“Mr. Wong”) (Independent Non-Executive Director) and Mr. Osman (Non-Executive
and Non-Independent Chairman).

The NC is responsible for making recommendations on all board appointments and re-nominations, having regard to the
performance and contribution of each Director.

The NC is governed by written terms of reference under which it is responsible for:
° making recommendations to the Board on the structure, size and composition of the Board and Board Committees
(including skills, qualifications, experience and diversity), taking into account the balance between Executive and

Non-Executive Directors and between Independent and Non-Independent Directors;

° nominating Directors (including Independent Non-Executive Directors) taking into consideration each Director’s
contribution and performance;

° determining annually whether or not a Director is independent;
° deciding whether or not a Director is able to and has been adequately carrying out his duties as a Director;
° proposing a set of objective performance criteria to the Board for approval and implementation, to evaluate the

effectiveness of the Board as a whole and the contribution of each director to the effectiveness of the Board;

° reviewing board succession plans for Directors, in particular, the appointment and/or replacement of the Chairman,
CEO and key management of the Group; and

° reviewing training and professional development programmes for the Board.

New directors are appointed by way of a Board Resolution or at Board meetings, after the NC has reviewed the resumé of
the proposed director, conducted appropriate interviews and recommended the appointment to the Board. In its search and
selection process for new directors, other than through formal search, the NC taps on the resources of Directors’ personal
contacts and recommendations of potential candidates and appraises the nominees to ensure that the candidates possess
relevant experience and have the calibre to contribute to the Group and its businesses, having regard to the attributes of
the existing Board and the requirements of the Group.

Annual Review of Director’s Independence for FP2023

It is mandatory for the NC to review annually whether a director is independent based on the guidelines of the Code’s
definition of what constitutes an Independent Director as mentioned under Principle 2 above. The independence of each
Director will be reviewed annually by the NC and the Board. Each Independent Non-Executive Director is required to
complete a checklist annually to confirm his independence based on the guidelines set out in the Code and the Catalist
Rules. The Independent Non-Executive Director shall immediately disclose to the NC any relationships or circumstances
that could interfere, or be reasonably perceived to interfere, with the exercise of his or her independent business judgement
in the best interests of the Company.

The NC had reviewed the independence of each of the Independent Non-Executive Directors in accordance with the Code
and based on each of the Directors’ declaration of independence. The NC is of the view that the two (2) Independent
Non-Executive Directors are independent. None of the Independent Non-Executive Directors has any relationship including
immediate family relationship with the other Directors, the Company or its substantial shareholders.
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Directors’ Time Commitments & Multiple Board Representations

As explained in Principle 1 above, the Directors are provided a formal letter detailing their duties and responsibilities to the
Company.

The NC is aware that some of the Directors hold multiple directorships as each of them are required to disclose their
other directorships to the Board, upon appointment and cessation. Therefore, the NC will from time to time, evaluate their
performance to ensure that each Director is able to carry out his duties effectively, taking into consideration his other board
representation and principal commitments.

The primary consideration in deciding on the capacity of directors includes but is not limited to the time and attention
that a Director may contribute for meetings, site visits and other training requirements, taking into account the Director’s
profession and involvement in consulting or committee work, his other board representation in non-profit organisations,
if any. Other consideration also includes the ability and integrity of Directors to avoid potential conflicts of interest while
serving multiple board representations.

The NC had reviewed, taking into account the individual performance assessment and their actual conduct on the Board
and concluded that each Director had adequately carried out their duties as a Director of the Company and spent sufficient
time and attention on the Company’s affairs despite having multiple board representations and principal commitments.

The NC believes that putting a maximum limit on the number of directorships a director can hold is arbitrary, given that
time requirement for each directorship varies and thus should not be prescriptive. The NC considers that the multiple
board representations held presently by some Directors do not impede their performance in carrying out their duties to the
Company and in fact, enhances the performance of the Board as it broadens the experience and knowledge of the Board.

Recommendation of Appointment and Re-appointment of Directors

The NC is responsible for reviewing and recommending all appointment and re-appointment of directors to the Board. All
directors other than the managing director (or any director holding an equivalent appointment) are subject to retirement in
accordance with the provisions of the Company’s Constitution whereby one third of the directors are required to retire (or if
their number is not a multiple of three (3), the number nearest to but not greater than one third) and subject themselves for
re-election by shareholders at every AGM. However, pursuant to Rule 720(4) of the Catalist Rules, all directors must submit
themselves for re-nomination and re-appointment at least once every three (3) years.

A new director who is appointed by the Board is subject to re-election by shareholders at the next AGM following his
appointment and, thereafter, shall be taken into account in determining the number of directors who are to retire by rotation
at the AGM.

Apart from the requirements by the Company’s Constitution, the NC also review the re-election of directors taking into
consideration the Directors’ attendances and participation at the Board meetings, personal attributes, contributions towards
issues from time to time.

The following Director will stand for re-election and re-appointment at the forthcoming AGM pursuant to Article 105 of the
Company’s Constitution:

1. Mr. Osman Ibrahim

Each member of the NC will abstain from voting on any resolution, making any recommendation and/or participating in
respect of matters in which he has an interest.

The Board does not encourage the appointment of alternate director and no alternate director was appointed to the Board.
Succession Planning for the Board and Key Management

Succession planning is an important part of the governance process. The NC will review the succession planning of the
Board and key management and seek to refresh Board membership as and when it may be necessary.
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All Directors are required to declare their board representations, as at the date of this Annual Report. The date of
appointment and last re-election of each director to the Board together with their directorships in other listed companies
and principal commitments, both current and those held over in the preceding five years are as follows:

Mr. Osman Ibrahim — Non-Executive and Non-Independent Director (Chairman)

Date of appointment
Date of last re-election
Board Committee(s) served on

Present Directorships in other listed companies

Past Directorship in other listed companies held over the preceding five
years

Principal Commitments

Mr. Ling Yong Wah — Executive Director (CEO)

Date of appointment

Date of last re-election

Board Committee(s) served on

Present Directorships in other listed companies

Past Directorship in other listed companies held over the preceding five
years

Principal Commitments

8 December 2021
22 July 2022

Audit, Nominating and Remuneration
Committees

None
None

e Vice Chairman and Group CEO of
Rawabi Holding Group of Companies

e Non-Executive Chairman of Vallianz
Holdings Limited

17 March 2014

22 July 2022

None

None

Lead Independent Director of Frencken
Group Limited

Executive Director and CEO of Vallianz
Holdings Limited

Mr. Chong Chee Keong Chris — Lead Independent Non-Executive Director

Date of appointment
Date of last re-election
Board Committee(s) served on

Present Directorships in other listed companies

Past Directorship in other listed companies held over the preceding five
years

Principal Commitments
Mr. Kevin Wong Chee Fatt — Independent Non-Executive Director

Date of appointment
Date of last re-election
Board Committee(s) served on

Present Directorships in other listed companies

Past Directorship in other listed companies held over the preceding five
years

Principal Commitments

| VALLIANZ HOLDINGS LIMITED

28 February 2018
31 July 2023

Audit, Nominating and Remuneration
Committees

Independent Non-Executive Director of
Comba Telecom Systems Holdings Limited

None

Partner of CHRISCHONG & CT HO LLP

1 October 2023
Not applicable

Audit, Nominating and Remuneration
Committees

None
None

None
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Principle 5: Board Performance
The Board undertakes a formal annual assessment of its effectiveness as a whole, and that of each of its board
committees and individual directors.

The Group implemented the Board-approved evaluation process and performance criteria to assess the performance of the
Board as a whole.

At the date of this Annual Report, the NC has adopted a formal process to assess the effectiveness of the Board and
Board Committees as a whole. The qualitative measures include the effectiveness of the Board in its monitoring role and
the attainment of the strategic objectives set by the Board. The evaluation exercise is carried out annually by way of a
Board Assessment Checklist, which is circulated to the Board for completion and thereafter the results are presented to
the NC for their review and determine the actions required to improve the corporate governance of the Company and
effectiveness of the Board as a whole.

A review of the Board’s performance is undertaken collectively by the Board annually and informally on a continuous basis
by the NC with input from the other Board members. Renewals or replacement of Board, when it occurs, do not necessarily
reflect their contributions to date, but may be driven by the need to position and shape the Board in line with the medium
term needs of the Company and its business.

The performance of each Director is evaluated using agreed criteria, aligned as far as possible with appropriate corporate
objectives. The criteria include short and long term measures and cover financial and non-financial performance indicators
such as the strength of his experience and stature, commitment of time for meetings and contribution to the proper
guidance of the Company. The NC would review the criteria periodically to ensure that the criteria provides an effective
performance assessment, taking into consideration industry standards and the economic climate with the objective to
enhance long-term shareholders’ value and thereafter propose amendments, if any, to the Board for approval.

The NC did not propose any changes to the performance criteria for FP2023 as compared to the previous financial year as
the Group’s principal business activities remained the same.

The Company did not engage any external facilitator for the evaluation process during FP2023. Where necessary, the NC
will consider such an engagement.

The NC is satisfied that the current size and composition of the Board provides it with adequate ability to meet the existing
scope of needs and the nature of operations of the Company. The NC will review the appropriateness of the Board size and
composition from time to time, taking into consideration the changes in the nature and scope of operations as well as the
regulatory environment.

The NC is satisfied that each Director has contributed effectively and demonstrated commitment to their respective role
(including commitment of time for the Board and Board Committee meetings, and any other duties). The Board as a whole
has also met the performance evaluation criteria and objectives during the financial period.

Principle 6: Procedures for Developing Remuneration Policies

The Board has a formal and transparent procedure for developing policies for director and executive remuneration, and
for fixing the remuneration packages of individual directors and key management personnel. No director is involved in
deciding his or her own remuneration.

Provision 6.2 of the Code requires the RC to comprise at least three directors, all of whom are non-executive directors, and
the majority of whom, including the RC Chairman, are independent.

The Company’s RC presently comprises Mr. Chong (Lead Independent Non-Executive Director), Mr. Wong (Independent
Non-Executive Director) and Mr. Osman (Non-Executive Non-Independent Chairman). Mr. Chong is the Chairman of the
RC. Accordingly, the Company is in compliance with Provision 6.2 of the Code.

The RC is governed by written terms of reference under which it is responsible for:

(a) recommending to the Board a framework of remuneration for the Non-Executive Directors, Executive Directors, CEO
and key management personnel;

(b) determining specific remuneration packages for each Director and key management personnel;

(c) reviewing all aspects of remuneration, including directors’ fees, salaries, allowances, bonuses, and other benefit in-
kind;
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(d) reviewing and recommending to the Board the terms of renewal of service contracts including the suitable
compensation commitments in the event of early termination;

(e) retaining such professional consultancy firm as the RC may deem necessary to enable it to discharge its duties
satisfactorily; and

(f) considering the various disclosure requirements for directors’ remuneration particularly those required by regulatory
bodies such as SGX-ST and ensuring that there is adequate disclosure in the financial statements to ensure and
enhance transparency between the Company and the relevant interested parties.

The RC’s recommendations are made in consultation with the CEO and submitted for endorsement by the Board.

No Director or member of the RC is involved in deciding his own remuneration, except for providing information and
documents specifically requested by the RC to assist it in its deliberations.

RC reviews the specific remuneration package for the Executive Director and key management personnel for
recommendation to the Board. There are appropriate and meaningful measures in place for the purpose of assessing the
performance of the Executive Director and senior management staff.

In determining remuneration packages of the Executive Director and key management personnel, the RC will ensure
that the Executive Director and key management personnel are adequately but not excessively rewarded. In consultation
with the Board, the RC will consider amongst other things, their responsibilities, skills, expertise and contribution to
the Company’s performance and whether the remuneration packages are competitive and sufficient to ensure that the
Company is able to attract and retain the best available executive talent.

The RC will also review the Company’s obligations arising in the event of termination of the Executive Director’s and
key management personnel’s contracts of service, to ensure that such contracts of service contain fair and reasonable
termination clauses.

In reviewing and recommending the remuneration of Non-Executive and Independent Non-Executive Directors, the
RC will consider, in consultation with the Board, the level of contribution, taking into account factors such as effort and
time spent, and responsibilities of the Non-Executive and Independent Non-Executive Directors. The RC will ensure
that the Independent Non-Executive Directors are not over-compensated to the extent that their independence may be
compromised.

The RC from time to time and where necessary will seek advice from the external remuneration consultant in framing the
remuneration policy and determining the level and mix of remuneration for Directors and key management personnel. No
external remuneration consultants were appointed for FP2023.

Principle 7: Level and Mix of Remuneration

The level and structure of remuneration of the Board and key management personnel are appropriate and proportionate
to the sustained performance and value creation of the Company, taking into account the strategic objectives of the
Company.

The Company sets remuneration packages to ensure that it is competitive and sufficient to attract, retain and motivate
Directors and key management personnel of the required experience and expertise to run the Company successfully.

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

In determining the remuneration system for the Directors and key management personnel, the RC may seek advice from
human resource consultants and senior practitioners to obtain comparable information on the market and the industry.
The annual review covers all aspects of remuneration including salaries, fees, allowances, bonuses, options and
benefits-in-kind, taking into consideration the long-term interests of the Group.

The RC will also take into account the performance of the Group as well as that of the Executive Director and key
management personnel, aligning their interests with those of shareholders and linking rewards to corporate and individual
performance as well as industry benchmarks. It ensures that remuneration package is appropriate to attract, retain and
motivate the Executive Director and key management personnel to provide good stewardship of the Group and successfully
manage the Group for the long term.
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The Company has established employment contracts with its Executive Director and key management personnel, whereby
the employment contracts can be terminated by either party, giving not less than three (3) months’ notice to the other. The
employment contracts cover the terms of employment and specifically their salaries and bonuses.

The Non-Executive Directors receive directors’ fees for their effort and time spent, responsibilities and level of contribution
to the Board and Board Committees, which are subject to shareholders’ approval at AGMs.

The RC has reviewed and assessed that the proposed directors’ fees of the Non-Executive Directors for the financial year
ending 31 December 2024 is appropriate, considering the effort, time spent and responsibilities of the said Directors.

There is no contractual provision under the present remuneration structure that allows the Company to reclaim variable
incentive components of remuneration from the Executive Director and key executives. However, in alignment with the
current regulatory standards, the variable incentives of the Executive Director and key executives may be clawed back in
the event of exceptional circumstances of misstatement of financial results or of misconduct resulting in financial or other
losses to the Company.

Principle 8: Disclosure on Remuneration
The Company is transparent on its remuneration policies, level and mix of remuneration, the procedure for setting
remuneration, and the relationship between remuneration, performance and value creation.

Given the competitive environment that the Company is operating in as well as the sensitive nature of such information, the
Company will not disclose amounts and the breakdown of each individual Director as the Company believes that disclosure
may be prejudicial to its business interests. The Company believes that disclosing remuneration in bands and a breakdown
in percentage terms paid to the Directors provide sufficient overview of the remuneration of Directors.

The following table shows a breakdown of the annual remuneration (in percentage terms) of directors for FP2023:

Incentives®/  Directors’ Others
Remuneration Band and Name of Directors Salary® Bonus® Fees Benefits Total
% % % % %

$$250,001 to S$500,000

Mr. Ling Yong Wah 83 9 7 1 100
S$$250,000 and below

Mr. Osman Ibrahim - - 100 - 100
Mr. Bote de Vries® - - 100 - 100
Mr. Chong Chee Keong Chris - - 100 - 100
Mr. Kevin Wong Chee Fatt © - - 100 - 100

Notes:
(1)  Salary is inclusive of allowances, CPF and other emoluments.
(2)  Performance incentives refer to long term cash incentive plan and long term performance driven award.

(3) Bonus is short term cash incentive plan and is a sum of money given in addition to the usual compensation, normally for
outstanding performance and service for certain year.

(4)  Pro-rated director’s fee from 1 April 2023 to 4 November 2023.

(5) Pro-rated director’s fee from 1 October 2023 to 31 December 2023.
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To maintain confidentiality of staff remuneration matters and for competitive reason, the names of the key executives of
the Group and the aggregate total remuneration of the Group’s top 8 key management personnel are not disclosed in this
Annual Report. The following shows the annual remuneration of the 8 key executives of the Group (who are not directors or
CEOQ) for FP2023 which amounted to US$772,000:

Key Management Personnel No. of Base/Fixed Variables or  Benefits
Remuneration Band Executives Salary Bonuses in-kind Total
% % % %
S$120,001 to $$200,000 5 90 9 1 100
S$120,000 and below 3 90 9 1 100

The Company has no employee who is substantial shareholder of the Company, or an immediate family member of a
Director, CEO or a substantial shareholder of the Company whose remuneration exceeded S$100,000 during the FP2023.

Share Option Scheme and Performance Share Plan

The Vallianz ESOS and Vallianz PSP had expired on 1 December 2018 and 23 August 2020 respectively and there are no
outstanding unexercised Vallianz ESOS or Vallianz PSP previously granted.

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

The Board acknowledges that it is responsible for the overall internal control framework, but recognises that no
cost-effective 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.

The Group has implemented a system of internal controls designed to provide reasonable but not absolute assurance
that assets are safeguarded, proper accounting records are maintained, operational controls are adequate and business
risks are suitably managed. The Board oversees the Management in the design, implementation and monitoring of the risk
management and internal control systems, and reviews the adequacy and effectiveness of such systems at least annually.

The management regularly assesses and reviews the Group’s business and operational environment to identify areas of
significant business and financial risks, such as credit risks, foreign exchange risks, liquidity risks and interest rate risks, as
well as appropriate measures to control and mitigate these risks.

Financial, operational, compliance and information technology checklists are also prepared by the Management, CEO,
and respective heads of divisions, to assist the AC and Board to review the adequacy of the risk management and internal
control systems, which include all the operational matters, regulatory compliances and guidance and financial risk. The
checklists have been reviewed and confirmed by the Board.

With the presence of Management, the Board is able to receive feedback and response on the risk and legal issues which
will affect the Company in terms of operational risk, on a timely basis. Assurance from the CEO and Finance Director are
also obtained to confirm that the financial records of the Company are properly maintained, and the financial statements of
the Company give a true and fair view of the Group’s operations and finances.

The Board also received assurance from the CEO and key management personnel of the Group who are responsible, that
the risk management and the internal control systems of the Group were adequate and effective as at 31 December 2023.

In addition, the external auditors will highlight and report to the AC at the AC meetings, of any material internal
control weaknesses which have come to their attention in the course of their statutory audit. All audit findings and
recommendations made by the external auditors are reported to the AC. The senior management will follow up on these
recommendations to ensure that Management has implemented them on a timely and appropriate manner, and reports to
the AC on half-yearly basis.
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The Company had appointed Virtus Assure Pte. Ltd. (“Virtus”) as internal auditor since 8 December 2020. On an annual
basis, the Company’s internal auditor will prepare an internal audit plan, so as to review the adequacy and effectiveness of
the system of internal controls of the Group. These include operational, financial, compliance and information technology
controls. The internal auditor will follow up on these recommendations to ensure that Management has implemented them
on a timely and appropriate manner, and reports to the AC yearly.

The role of the internal auditor includes the following:

1. assess and evaluate the adequacy of applicable operational internal controls;

2. assess and evaluate the efficiency of business process;

3. evaluate compliance with applicable policies and procedures, as well as regulatory requirements;

4. identify possible opportunities for process and internal control improvement;

5. compile a report on findings and recommendations to highlight controls deficiencies and compliance gaps; and
6. review all interested persons transactions.

Based on the internal controls established and maintained by the Company, including the above internal controls
implemented, and the reviews performed by the internal auditor, Management and the Board, with the concurrence with the
AC, are of the opinion that the risk management and internal control systems that the Group has put in place to address
financial, operational, compliance and information technology risks on an overall basis, are adequate and effective as at 31
December 2023.

The Board did not establish a separate risk committee as the Board is currently assisted by the AC, internal and external
auditors in carrying out its responsibility of overseeing the Group’s risk management framework and policies.

Sanctions-related risk

Although the Group operates internationally with overseas customers, none of the Group’s personnel or entity is exposed
to sanctions-related risks. The Board confirms that there has been no material change in its risk of being subject to any
sanctions law. The Board’s comment as aforementioned on the adequacy and effectiveness of internal controls and risk
management systems included consideration related to any sanctions-related risk. The AC concurred with the Board’s said
comment.

In view of ongoing geopolitical developments, the Board and AC will continue to monitor such developments and assess
the Company’s risk of becoming subject to, or violating, any sanctions law and ensure that timely and accurate disclosures
are made to the SGX-ST and other relevant authorities on such risks where applicable, and if deemed necessary, engage
relevant professional advisers to assist them in such matters.

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

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

The Company’s AC currently comprises Mr. Wong (Independent Non-Executive Director), Mr. Chong (Lead Independent
Non-Executive Director) and Mr. Osman (Non-Executive Non-Independent Chairman). Mr. Wong is the Chairman of the AC.
Accordingly, the Company is in compliance with Provision 10.2 of the Code.

Mr. Osman has recent and relevant accounting or financial management expertise or experience. In addition, Mr. Wong’s

long track record of working in the banking industry and financial expertise will value-add to the effectiveness of the AC.
Accordingly, the Board is of the view that the AC members are suitably qualified to discharge the AC’s responsibilities.
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The AC is governed by written terms of reference under which its key functions are to:

review with the Company’s internal and external auditors their audit plan, their evaluation of the system of internal
accounting controls in the course of the external audit, their letter to the Management and the Management’s
response and results of the Company’s audit conducted by internal and external auditors;

review the reports of the Company’s external auditors as well as the independence and objectivity of the external
auditors;

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

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

make recommendations to the Board on the proposal to the shareholders on the appointment, re-appointment and
removal of internal and external auditors and approving the remuneration and terms of engagement of the internal
and external auditors;

review the financial results announcements and annual financial statements, focusing in particular on changes in
accounting policies and practices, major risk areas, significant adjustments resulting from the audit, compliance
with accounting standards and compliance with the Catalist Rules and any other relevant statutory or regulatory
requirements;

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

review the material internal control procedures, comprising financial, operational, compliance and information
technology controls and ensure co-ordination between the internal and external auditors and the Management,
and review the assistance given by the Management to the internal and external auditors, and discuss problems
and concerns, if any, arising from audits, and any matters which the external auditors may wish to discuss (in the
absence of the Management, where necessary);

approve the Group’s internal audit plans;
monitor the implication of outstanding internal control weaknesses highlighted by the internal and external auditors;

review interested person transactions (if any) falling within the scope of Chapter 9 of the Catalist Rules (including
any entrusted loans that may be provided to interested persons prior to such loans being entered into to ensure that
(i) the terms and (ii) the grant of the entrusted loans (taking into account various factors that may include but are not
limited to the rationale for the grant, the creditworthiness of the borrower and the interest rate payable to the Group)
are not prejudicial to the Group and the shareholders);

review and consider transactions in which there may be potential conflicts of interest between the Group and the
interested persons and recommend whether those who are in a position of conflict should abstain from participating
in any discussions or deliberations of the Board or voting on resolutions of the Board or the shareholders in relation
to such transactions as well as to ensure that proper measures to mitigate such conflicts of interest have been put in
place;

review key financial risk areas, with a view to providing an independent oversight on the Group’s financial reporting,
the outcome of such review will be disclosed in the annual reports or if there are material findings, to be immediately
announced via SGXNET;

review and recommend to the Directors hedging policies and instruments, if any, to be implemented by the
Company;

review the effectiveness of the Company’s internal audit function, if applicable;

undertake such other reviews and projects as may be requested by the Board, and report to the Board its finding
from time to time on matters arising and requiring the attention of the AC;
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° undertake such other functions and duties as may be required by statute or the Catalist Rules, or by such
amendments as may be made thereto from time to time;

° review the assurance from the CEO and Finance Director on the financial records and financial statements;

° review at least annually the adequacy and effectiveness of the Company’s internal controls and risk management
systems;

° review the adequacy, effectiveness, independence, scope and results of the external audit and internal audit
functions;

° review the policy and arrangements for concerns about possible improprieties in financial reporting or other matters

to be safely raised, independently investigated and appropriately followed up on. The Company publicly discloses,
and clearly communicates to employees, the existence of a whistle-blowing policy and procedures for raising such
concerns; and

° review the consolidated financial statements of the Company, and the statement of financial position and statement
of changes in equity of the Company before their submission to the Board.

The AC has the explicit authority to conduct or authorise investigations into any matters within its terms of reference and
has full access to and co-operation by Management. The AC has full discretion to invite any other Directors to attend its
meetings and to ensure that adequate resources are available to enable the AC to discharge its function properly. As at the
date of this report, the AC has met with the external auditors separately without the presence of Management to review any
area of audit concern. Ad-hoc AC meetings may be carried out from time to time, as circumstances require.

The Company has in place a Whistle Blowing Policy to provide a channel for employees of the Group and independent
parties to report, in good faith and in confidence, their concerns about possible improprieties relating to financial reporting
or on other matters. The AC oversees the function in the administration of the Whistle Blowing Policy. The Whistle Blowing
Policy provides for procedures to ensure that:

(a) independent investigations are carried out in an appropriate and timely manner;

(b) appropriate action is taken to correct the weakness in internal controls and policies that allowed the perpetration of
fraud and/or misconduct and to prevent a recurrence; and

(c) administrative, disciplinary, civil and/or criminal actions that are initiated following the completion of investigations
are appropriate, balanced and fair, while providing reassurance that employees will be protected from reprisals or
victimisation for whistle blowing in good faith and without malice.

The AC serves as the independent function responsible for oversight and monitoring of whistle-blowing and will investigate
reports made in good faith. The Company is committed to ensure whistle-blowers who submit complaints or reports in good
faith are protected against any discrimination, retaliation or harassment. The Whistle Blowing Policy has been circulated to
all employees. There were no whistle-blowing reports received in FP2023.

The AC conducted an evaluation of the relevant competency of CLA Global TS Public Accounting Corporation (“CLA”)
for the provision of external audit and was satisfied with the results from the evaluation of relevant competence services.
The aggregate amount of fees paid and payable by the Group to the external auditors for the audit services amounted to
S$284,500 for FP2023. There is no material non-audit service provided by the external auditors for the FP2023. As such,
in the AC’s opinion, the external auditors remain independent. Accordingly, the AC has recommended to the Board for the
re-appointment of CLA as the Company’s auditors at the forthcoming AGM.

The Group has appointed different auditors for its Singapore and overseas subsidiaries during FP2023.
The Board and the AC have reviewed the appointment of different auditors for its subsidiaries and are satisfied that

the appointment of different auditors will not compromise the standard and effectiveness of the audit of the Group. The
Company is in compliance with Rules 712, 715 and 716 of the Catalist Rules in relation to its independent auditors.
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To ensure that the AC can fulfill its responsibilities, Management provides the Board members with management reports.
In addition, all relevant information on material events and transactions are circulated to AC as and when they arise.
Whenever necessary, key management personnel will be invited to attend the Board/AC meetings to answer queries and
provide detailed insights into their area of operations. The AC is kept informed by Management on the status of on-going
activities between Board meetings. Where a decision must be made before a Board meeting, a directors’ resolution is done
in accordance with the Constitution of the Company and the AC is provided with all necessary information to enable it to
make informed decisions.

The AC has full access to and co-operation from the Management and has been given resources to enable the AC to
discharge its functions properly. The external auditors have unrestricted access to the AC.

The AC has been provided with the phone numbers and email particulars of the Company’s key management personnel
and Company Secretary to facilitate access.

As at the date of this report, none of the former partners or directors of the Company’s existing auditing firm has been
appointed as a member of the AC.

Virtus is currently appointed as the outsourced internal auditor for several companies listed on the SGX-ST and is a
Certified Internal Auditor. Virtus is guided by the Standards of The Institute of Internal Auditors in carrying out the internal
audit function of the Group. The AC has reviewed and determined that Virtus has met its obligations under the terms of
engagement as the Company’s internal auditor.

The internal auditor’s primary reporting line is to the AC Chairman. Procedures are in place for the internal auditor to
report its findings and recommendations independently to the AC. The AC will review the internal audit plan to ensure that
the scope is adequate and covers the review of significant internal controls of the Group, including financial, operational,
compliance and information technology controls, and risk management systems. Audits are carried out on all significant
business functions of the Group and all internal audit findings and reports are submitted to the AC for deliberation with
copies of these reports extended to the rest of the Board and relevant key Management. The internal auditor’'s summary of
findings and recommendations are discussed at the AC meetings on a yearly basis.

The AC is satisfied that the internal auditor is adequately resourced, has unfettered access to all the Company’s
documents, records, properties and personnel, including the AC, and has appropriate standing within the Group and the
internal auditor is independent and effective. The AC will also meet with the internal auditor and external auditor at least
once a year without the presence of the Management.

The AC approves the hiring, removal, evaluation and compensation of the internal auditor.

Principle 11: Shareholder Rights and Conduct of General Meetings

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

The AGM of the Company is a principal forum for dialogue and interaction with all shareholders. Shareholders can access
and retrieve the annual report and notice of AGM of the Company via electronic means (i.e. through the Company’s website
or SGXNET). At the AGM, shareholders will be treated fairly and equitably, given the opportunity, to voice their views and to
direct questions to the Directors, within reason, regarding the Group.

The Board encourages shareholders to participate in and vote at general meetings. Shareholders are informed on a timely
basis of general meetings through notices published in the newspapers and SGXNET as well as the reports or circulars
made available to all shareholders via the Company’s website and SGXNET.

Any notice of a general meeting of shareholders is issued at least fourteen (14) days before the scheduled date of such
meeting in accordance with the nature of the business to be transacted at the meeting. Shareholders at such meetings
are invited to put forth any questions they may have on the motions to be discussed and decided upon or on any other
reasonable subject related to the business of the Group. The Company’s Constitution also allows any shareholder to
appoint not more than two (2) proxies during his absence, to attend and vote on his behalf at the general meetings.

All the Directors will attend the general meetings of shareholders unless due to exigencies, and the external auditors
are also present at the AGM to address shareholders’ queries about the conduct of the audit and the preparation and
content of the auditors’ report. Appropriate key management executives are also present at general meetings to respond, if
necessary, to operational questions from shareholders.
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All Directors who were serving on the Board as of 31 July 2023, with the exception of Mr. Bote de Vries, attended the last
AGM held on that date.

In addition, pursuant to Section 181(1C) of the Companies Act, a shareholder who is a custodial institution or relevant
intermediary entitled to attend the general meeting and vote is entitled to appoint more than two (2) proxies to attend and
vote in his/her stead, but each proxy must be appointed to exercise the rights attached to a different share or shares held
by such shareholder. Where such shareholder appoints more than two (2) proxies, the number and class of shares to be
represented by each proxy must be stated.

Separate resolution on each distinct issue is tabled at general meetings. “Bundling” of resolutions are kept to a minimum
and executed only where the resolutions are inter-dependent as to form one significant proposal and only where there
are reasons and material implications involved. Each item of special business included in the notice of the meeting is
accompanied, where appropriate, by an explanation or circular in respect of the proposed resolution. A proxy form is sent
with the notice of general meeting to the shareholders. The resolutions will be put to vote by poll and an announcement of
the results showing the number of votes cast for and against each resolution and the respective percentages will be made
subsequent to the general meeting.

At the last AGM of the Company held on 31 July 2023, the Company had put all the resolutions tabled to vote by poll. The
voting results of all votes cast in respect of each resolution and the respective percentages were displayed during the AGM
and announced in a timely manner via SGXNET after the AGM.

As the authentication of shareholder identity information and other related security issues remain a concern, the Company
will not implement voting in absentia by mail, email or fax. Minutes of the general meetings which include substantial
and relevant comments and queries from shareholders relating to the agenda of the general meetings together with the
responses from the Board and Management are prepared and confirmed as true record of the proceedings of the general
meetings. The minutes of the general meeting held on 31 July 2023 was published on the Company’s corporate website
and the SGXNET within one month of the date of the meeting.

As at the date of this report, the Company does not have a formal dividend policy in place. However, the Company, in
determining the form, frequency and amount of future dividends on the Company’s shares in any particular year, will take
into account, among other things, the level of cash and retained earnings, the result of operations, the capital expenditure
requirements, the expansion and/or investment plans and other factors that the Directors may deem appropriate.

In considering dividend payments for the future financial years, the Directors will take into account the current desire to
maintain and potentially increase dividend level subject to the objective of maximizing shareholder value over the longer
term and the factors stated in the paragraph above.

No dividend was declared in respect of FP2023. With reference to the perpetual capital securities of US$22.5 million
issued by the Company in 2014, in the event that the Company intends to declare dividends to ordinary shareholders, the
Company is required to first declare and pay all accumulated distributions (currently at a rate of 7.0% per annum) to the
holder of the perpetual capital securities before the Company can declare dividends to ordinary shareholders.

Principle 12: Engagement with Shareholders

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

The Board is mindful of its obligations to provide shareholders with timely disclosure of material information presented in a
fair and objective manner.

The Company does not practice selective disclosure. In line with the continuing obligations of the Company pursuant to
the Catalist Rules, the Board’s policy is that all shareholders will be equally informed of all major developments and/or
transactions impacting the Group.

Half yearly and yearly results of the Company will be published through the SGXNET, news releases and the Company’s
website. All information on the Company’s new initiatives will be first disseminated via SGXNET. Price sensitive information
is first publicly released, either before the Company meets with any group of investors or analysts or simultaneously with
such meetings. Results and annual reports are announced or issued within the period as prescribed by the SGX-ST and
are available on the Company’s website.

The Company is supported by an external consulting firm in promoting communication with shareholders and

analysts. Contact information of the external investor relations team is made available on the Company’s website
(http://www.vallianzholdings.com).
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Shareholders who have any inquiries concerning the Company are encouraged to contact the aforementioned investor
relations team. The Company endeavours to provide prompt and timely responses to address shareholders’ questions and
concerns.

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

The Group has made efforts to seek the opinions of its stakeholders either through informal or formal means by evaluating
the needs and expectations of key stakeholder groups which are significant to the Group’s value creation strategy and
strive to build mutually beneficial relationships.

The Group has identified diverse stakeholder groups based on their level of influence in the business and also regularly
engage and consult all stakehol