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SOAR TO GREATER HEIGHTS
REES

Pentamaster International Limited inspires each and every of its subsidiaries
and stakeholders to achieve greater heights, leveraging on each other’s
strength across the diversified ecosystem that has been in place, across the
various industries that it serves, like a twilling upward momentum spiral.

“Think Automation, Think Pentamaster” — a strong enduring vision tagline
that the Company believes truly in that will continue to serve and position
the Group towards a sustainable growth in the years to come, capitalising
on the technology growth trend to mark the Company’s global footprint and
recognition as it transitions into the new technology era.
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CORPORATE STRUCTURE
ASIES

PENTAMASTER INTERNATIONAL LIMITED (the “Company”)
BERERRARAE (TF28))

(MC-323853)
(Cayman Islands)

(AEEB)

Pentamaster Technology
(M) Sdn. Bhd.
199501007290 (336488-H)
(“Pentamaster Technology”)

(Malaysia) (F2c7552)

Pentamaster Technology
(Jiangsu) Limited
91320507 MA25TXWQXP
(“Pentamaster Jiangsu”)

(China) (FR[ET)

Pentamaster Automation
(Japan) Co., Ltd.
1020003020389
(“Pentamaster Japan”)

(Japan) (H7)

Pentamaster Automation
(Germany) GmbH
HRB 283547
(“Pentamaster Germany”)

(Germany) (&)

Instrumentation Sdn. Bhd.
200301034952 (637373-M)
(“Pentamaster Instrumentation”)

Pentamaster

(Malaysia) (F2k752R)

Pentamaster Technology
(M) Sdn. Bhd.
(Singapore Branch)
@GR RAR)

T18FC0094F
(Singapore) (N

Penang Automation Cluster
Sdn. Bhd.
201601021441 (1192380-V)

(Malaysia) (2K 752m)

Pentamaster
MediQ Sdn. Bhd.

202001017008 (1373328-W)

(“Pentamaster MediQ”)

(Malaysia) (F2c7552)

Pentamaster Equipment

Manufacturing Sdn. Bhd.

200601029409 (749166-A)
(“Pentamaster Equipment”)

(Malaysia) (F2k755R)

Pentamaster Equipment
Manufacturing, Inc.
(82-4120867)

(U.S.) G=E)

TP Concept

Sdn. Bhd.

201001040387 (924312-H)
(“TP Concept”)

(Malaysia) (&27agn)
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FINANCIAL SUMMARY

AT E

2022 2021 2020 2019 2018
20224 20214 20204 20194 20184
MYR’'000 MYR000 MYR000 MYR000  MYR'000
RESULTS (Audited) g (BER TS5 —0 == =0 =E
Revenue s 600,587 508,086 418,581 487,088 417,098
Profit before taxation PRI AT R A 134,758 120,574 114,804 139,180 105,366
Profit after taxation Fr# B m A 133,301 116,744 113,921 131,381 100,009
Profit attributable to: LU FEfR SR
Owners of the Company ATHEE A 133,301 116,744 113,921 131,381 100,009
ASSETS AND LIABILITIES BERK&E
Total assets B E 1,001,661 825,080 659,276 578,357 497,947
Total liabilities wars 264,948 188,337 125,731 139,434 177,568
Net assets EEFE 736,713 636,743 533,545 438,923 320,379
REVENUE Y& PROFIT AFTER TAXATION &R & &%
(MYR'000) (F% %) (MYR'000) (FT4%&
600,587 ) 133,301 )
2021 508,086) 2021 11 6,7449
2020 41 8,581) zozo 1 13,921)
201 ) 487,088) 201 ) 131 ,381)
41 7,098) 1 00,009)
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CHAIRMAN’S STATEMENT
ETRHBS

Dear Shareholders,

In 2022, Malaysia (and most countries) transitioned to an endemic
phase after two years of COVID-19 pandemic, which posed
significant challenges to the country, to the people and the business
environment as a whole. The Company and its subsidiaries

» oo« y o«

(collectively, “we”, “us”, “our” or the “Group”) was not spared as we
faced multiple challenges from capacity limitation to supply chain
volatility and from logistical disruptions to operational difficulties.
Further stressing the endemic phase recovery was the geopolitical
tension between major superpowers which has continued to impact
global economies negatively and led us to the current inflationary
environment with the rising material costs and other indirect costs.
With all these headwinds, nevertheless, | am proud of my team in
steering the Group to achieve a remarkable milestone with a record
revenue in our 32 years of operation. For the first time, the Group’s
revenue exceeded MYRB00 million, a double-digit commendable
18.2% vyear-on-year growth rate, with profit after taxation stood
at MYR133.3 million. The jo
not easy and | am really appreciative and thankful to my team, my

urney towards this achievement was

customers, my suppliers and all other stakeholders in supporting me
in facing the challenges together to making this milestone possible.

CEUARICHOON BIN
CXCCULVeRSAlTTIar
X (e )

2022%F » HERA D (RABHBIR) EEE
FCOVID-19% 5B EE B MIT RS EL %]L.
- ARREBEEHEREEREARKS &
REREWE QS (G IEM -~ THRM
TREE)) MREFER BRMmEBALESER
1) 1) 1 8087 B LA B A 4 U P B B A N
HNZERE - BRRITHERERIN =28
ARl 2 B MGECA B RB BT EEH 2
KR EEFAEETE EREMERBRIN
BRRR S ME AR EMBE R AT -
FoBEEHZEANNARZR BEAANABREK
MNEXRIBER BREFTERNERETI2FE
PRSP ERINABILETRNIENBERB A
EEMNBRABRNERHCO0OE B S » EMIEE
18.2%MNM M BIE R BB KRG KRB HE
ME133.3EBELT - BRILMAMIBELF
B AANFEBRBEMNERKR Z 5~ HE
UM BEMFNEZFTRALBREH K
B BB AT SE
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CHAIRMAN'S STATEMENT
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THE YEAR IN REVIEW

The Group witnessed year-on-year revenue growth in most of its
business segments in the financial year 2022. Specifically, the
automotive and medical devices segments witnessed extraordinary
growth trend above the rest, at 144.3% and 188.7% respectively,
on a year-on-year basis. The Group’s strategic business plan in
diversifying across different industries and segments, and moving
towards higher value added product and solutions have paid off
slowly and propelled the Group to achieve such double digit growth
rate.

In 2022, the automotive segment formed the largest share of
wallet to the Group’s revenue at 42.4%. The growth was driven by
an industrial structural shift in the automotive segment as global
automotive and its related component companies engaging more
actively for our complete solution product line, from front-end wafer
level burn in tester to back-end module burn in test handler involving
silicon carbide (“SiC”) and integrated power modules. In contrast,
our electro-optical industry’s revenue contribution dropped to
19.5% in 2022, a decrease of 47.4% from the previous year, as the
smartphone and consumer electronics market lack catalyst to spur
demand consumption, especially more so in the current economic
uncertainty and inflationary environment.

Aside from automotive, our medical devices segment witnessed
admirable growth as well during the year, with its contribution
to the Group’s revenue increasing to 14.1% from 5.8% in 2021.
This was driven by the Group’s factory automation solutions for
the healthcare industry and intravenous catheter (“IVC”) assembly
machine. Such demand in a highly regulated industry also speaks
volume of the Group’s capabilities of our products and solutions.
Looking ahead, we expect the demand for our intelligent Automated
Robotic Manufacturing System (“i-ARMS”) factory automation
solutions from the medical device segment to continue to grow in
2023. This expectation is based on our customers’ plant expansion
plans in production capacity, which require additional manufacturing
automation line. Besides the medical devices segment, our i-ARMS
for factory automation solutions has started to make inroads into
food and beverage and automotive segments. We believe that this
segmental expansion will contribute positively to the growth of our
factory automation solutions division and we expect this contribution
to grow to 40% of the Group’s revenue in the immediate term.

PENTAMASTER INTERNATIONAL LIMITED
ANNUAL REPORT 2022
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R2022H M FE » REB AR D EHE DN
WABREBFER LHER AEKEES
B EEE RBEEAS N EM DI BFED Y
B E144.3%5188.7% c AEBEREITE K
PHLZEBER TEAESHMNENE SR
K ARFENRRER T2 Z L EERLR
HEAEEBEREMIIERE-

[R20225F » REBE B AEBE A NR A
Do B2 4% ERAED N ELEE
EEEH REASHSBE R EBRAS M4
NEBEBH WA R EEEAN SR
IE IR TEE A R IR S AR IR ERCR
(FSiCl) REMINEIEIRN LR RE
MR o AL Z T 2022 FE W BITE IR A BB
TRERE19.5% R E—FERDA7.4% 5 REH
AEEFHEEBEE TS ZRISERH
BEECE CEREBRKENHERRE
ERENIRIETERE.

FROSENN RPN EBERE DS IRTERR
BEALE EHAEERANTRIH2021
FH5.8%IEME14.1% - BRAGMAREE
HEBRBEREBTE=NIMEBLRRASIER
FREeg (Nve)) AT TeEEE
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BEILHGOIHZ[EEHN KB ANERS
(Mi-ARMS 1) T B E{LfRRH BB RF
R2023F#HEIL R -ZFEALERKRMER
BB EEBET /Y &2 FEEEI
BELEER REBEREDBIN BRMA
NI BBCER RS ZNi-ARMSE MRS
BmEUN RAEDE - HFEE ZDEE
TRETHEESCRRASEDENIEREN
EEEM BMBEHRLEREERPERNER
EHAEEKARLI0% o



CHAIRMAN’S STATEMENT
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INITIATIVES FOR GROWTH

The Group has been growing organically throughout the years and
as we reach certain platform, we do not discount the importance
of geographical expansion in a risk-adverse mode given the current
deglobalisation and bipolarisation environment. In this context, in
addition to our existing presence outside of Malaysia in the United
States, China, Japan and Singapore, we have established our
sales and service office in Germany in quarter 1 of 2023 with plans
to establish offices in Indonesia and the Middle East as our next
geographical footprint. Having said that, our immediate growth
strategy is to capitalise on the growth momentum in the automotive
and medical segments.

In the automotive segment, we will leverage our expertise and know-
how in integrated power module to meet higher market demand for
SiC and integrated power module with our comprehensive end-to-
end solutions. We are proud to have developed a proprietary SiC
wafer burn-in system, being one of the top four manufacturers in the
world, in creating a niche market space for this growth sub-segment
and to solidify our position in the automotive industry.

Likewise for our medical segment, we intend to maximise our
investment in TP Concept to expand our technological know-how
and capabilities in our i-ARMS solutions for medical automation
and healthcare industry. We will also be moving down the value
chain in developing our own single-use medical devices for the
medical industry as OEM (original equipment manufacturer) and
ODM (original design manufacturer). We also plan to achieve growth
by hiring experienced engineers in medical field and expanding our
geographical coverage into key markets such as the United States,
India, Indonesia, the Middle East and China.

1B RIEHE

ZER - AEF-—EARER BERME
B —EKF &R BRI A2 RMRIEIR
15 > AP G 1 LU B AR e AR 23 17 o 15y
BERNEZME -FIUERT EERADRIN
Oh o BRFIRFINSRED S R ED S B A KR IR BY
WAEEHIIN HATER2023FF—FTER
ERIIHE RIRBHER Lt EEHE
RARRIMERIFRRFIB T —EMEE
Bo@BEWMIL  ERMVEHIERREDS
FASRBERBRDEERSE-

FLUSEDEME R A B RFIEEMDD
RBERHENEENBREARM > BBK
IR 2 E i B I BROR 75 22 0 T B Th 35 HISIC K
ERDEBRENESFR - FRAEREAR
BEmz— HAHENFAELFAMSICRE
RIERG BILERBD T HAIENETS
TR EEERMAEAETENMAUKEA

B REANEERSBMs RMEER
ESEMBFIETP Conceptli&E » LUERE
EMTEEBRBHERBEEREFREBITEMN-ARMS
R RS ZE AR B T F0 88 B BE D o IR A
ZEEH#ERD B EAOEM (REERS
7) 5ODM (R st 8 m) » 2B EITERME
EMBEEN—RMEBERE KM EE
BREBEREHTCREEN TREM W
BNt IEBEEHERAZER ENEH
B-AFREkFEEFERS UEHRER-

BHRRERRAERAE
2022 F4R

9



10

CHAIRMAN'S STATEMENT
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Lastly, to further support the growth plans that we have outlined,
our third plant measuring approximately 600,000 square feet on
a 12-acre industrial land will have its phase one targeted to be up
by end of 2023 and phase two in second half of 2024. This new
manufacturing facility will provide the Group with the much needed
space for research laboratories, manufacturing floors and offices for
increased production capacity, research and development activities
and engineering staffing.

APPRECIATION

| would like to express my gratitude to all the employees who have
contributed greatly to the success of our Company. Your hard
work and sacrifices have been instrumental in our growth and we
recognise that you are our key assets and enablers.

| also extend my appreciation to the Board members for their
invaluable support and guidance, which have been crucial in driving
our progress.

Furthermore, | would like to thank our suppliers for their contribution
to our Company’s success. The supply chain ecosystem is an
integral part of our operations and we appreciate your efforts in
making us whole.

Lastly, | am grateful to my almighty God, who has blessed us with
wisdom and opportunities that have enabled us to achieve our
goals. Your blessings have been instrumental in our journey towards
success.

PENTAMASTER INTERNATIONAL LIMITED
ANNUAL REPORT 2022
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MANAGEMENT DISCUSSION AND ANALYSIS

SR ERE i

BUSINESS REVIEW

Looking back in 2022, it was a year of transition as Malaysia
transitioned to an endemic phase after two arduous years of
COVID-19 pandemic. The first half of the financial year remained
challenging to the Group’s operating environment due to the
effects of post COVID-19 as the Group managed to embrace and
adapt to these challenges gradually and sustainably. Key to these
challenges were the volatility in global supply chain, including but
not limited to constrained cargo capacity and logistical challenges,
and the continued rise in cost of materials from the global demand
and supply equilibrium. The challenges over the year was further
compounded by the ongoing conflict between Russia and Ukraine,
together with the geopolitical tension between the United States
and China, which has not only triggered a global price fluctuation
in key material and commodities, but also raised the growing risk
of economic fragmentation and uncertain trade relations. Given
the aforementioned operating environment, the Group’s revenue
exceeded MYRG00 million for the first time, chalking a new revenue
record.

For financial year ended 2022, the Group reported MYR600.6 million
revenue, which represented a double-digit growth of 18.2% as
compared to 2021. Such revenue milestone demonstrated how the
Group has grown by a magnitude of almost 10 times in just over a
decade, where in 2012 the Group’s revenue only stood at MYR56.9
million. In tandem with the record revenue, the profit after taxation of
the Group stood at MYR133.3 million, which was also a new record
after topping its previous record of MYR131.4 milion attained in
2019, registering an improvement of 14.2% in comparison to 2021.
Overall, such encouraging financial performance demonstrated the
Group’s business strategies and its sustainable focus approach in
pre— and during the peak of the COVID pandemic, as well as in the
aftermath as the world herald a return to “normalcy” in the second
half of 2022.

F501RE

[ClEE2022F » H A B RN K M EREE
HICOVID-19& 5B BEER T RN —
FoHIRZCOVID-19B IR 2 AEBMNK
ERENAFBREE LFFENAT kS
BRRAREBLRLZ S R A FEMIZS B
FEZEhE - Z SNV R A D IKEEE
NEE > BIFEEARREZEENZREYR
B U 2 IRE R F o BB A5 A
TH BEEERFEURFEMGB AR
KRE—TMEBE—FHRE > S RES
ERIRBERMERATE RNER IS H
MR ES MR EZEEFEAERENIERER
Ho BN LM KEIRE AERNKEE R
EIFES T B TR L8 ©

I E20220f F » AEE B U ImE00.6BE L
T B2021FBLE B IR18.2% M MU HIE & o
B @ EREBEEAERNANEETF
A RIT10fE > MAERR2012F NI mE
AE6IEESH AREBNARIMENEE
AEMPIBRREBENB138.3E5ELET IR
BEC0190FA T131 4B TN HEDN
Ec iR B2021FARLEIE R14.2% c BEAEM
EORECANEENYBEERBLRERR
COVIDE 1B KB 1B S IEEF LU B 12022
FFEHRERORE B8 BNEBRRREE
AFEERE S A
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEwmA O

In the year under review, the Group witnessed year-on-year revenue
growth in most of its business segments. Notably, the revenue
momentum from both the automotive and medical devices segments
saw explosive growth year-on-year at a level of 144.3% and 188.7%
respectively. Over the last five years, the Group has been strategically
implementing its structural shift towards higher growth segments,
namely the automotive and medical devices segment to diversify
its revenue base and exposure. In today’s context, the extensive
amount of revenue contribution from the automotive segment speaks
volume of the market acceptance of the Group’s comprehensive
product portfolio for the automotive industry. On the other spectrum,
the Group’s electro-optical segment and consumer and industrial
products segment contracted by 47.4% and 24.3% respectively in
2022 as compared to 2021.

Given the robustness in automotive electrification, the Group’s
exposure in the automotive segment increased to 42.4% of total
revenue, forming the largest share of wallet for the Group in 2022.
During the year, the Group experienced a pick-up demand for its
broad portfolio of automotive test solutions, in particular its front-
end wafer level burn in tester for SiC and back-end solutions for
integrated power modules. Such growth in demand for the Group’s
products and solutions aligned well with the opportunity presented
by the global structural shift towards sustainable e-mobility with
more stringent decarbonisation target. With more major second-
tier automotive component suppliers committing significant
capital spending towards such focus, such scenario bodes well
for demand of the Group’s automotive test solutions. As it is, the
Group has been securing new customers in the automotive space
and is well positioned to continue to capture a greater share in
the automotive addressable market. Estimates from integrated
design manufacturer that semiconductors content per each electric
vehicle (“EV”) is roughly 2x that of conventional combustion engine
vehicle. Additionally, automotive semiconductors must retain high
level functionality that can withstand extreme environments besides
having longer life-span cycle. Market size wise, the EV market was
only 8% of total automotive industry market share in 2021. With the
decarbonisation targets set, coupled with government policies in
place, the market size for EV could hit 6x from 2021 level in 2030.
In current worldwide supply chain disruptions alongside auto chip
shortages, capacity expansions and planning by global automotive
companies for such structural evolution bodes well for the Group.

PENTAMASTER INTERNATIONAL LIMITED
ANNUAL REPORT 2022
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MANAGEMENT DISCUSSION AND ANALYSIS

SR ERE i

After dominating the Group’s revenue for five years consecutively
since 2017, the electro-optical industry’s revenue contribution
dropped to 19.5% in 2022 as opposed to 43.9% in 2021. This
represented an overall decrease of 47.4%. As it is, the smartphone
market exhibited insufficient impetus in driving demand, given
low users’ adjustments and replacement, and lack of new smart
sensors’ development. The overall industry’s muted performance
is also the result of inflation and component shortages, besides
geopolitical tension that led to most of the smartphone brand makers
re-adjusting its inventory and supply chain in de-globalising their
respective operations. During the year under review, demand for the
Group’s existing smart device test solutions were mainly confined
to module upgrade and conversion kits. However, in the near term,
the smartphone brand makers are seen focusing and improving
on optical imaging performance and along with this development,
the Group is witnessing a short-term shift towards optical imaging
technology and sensors, with a broader adoption of optoelectronics
across the electronic hardware. According to Transparency Market
Research, the global optoelectronics market is still estimated to grow
at a CAGR (Compound Annual Growth Rate) of 9.1% from 2022 to
2031, supported by increased usage in communication systems,
displays, remote sensing, optical storage and cameras. As this trend
continues, the Group is working on certain prototype projects for
new sensors application in the next-generation smartphone and its
peripherals.

After witnessing a decline in revenue contribution last year, the
medical devices segment marked a turnaround during the year and
grew at an accelerated pace. With its contribution to the Group’s
revenue at 14.1% from 5.8% in 2021, this year saw the demand for
the Group’s automation solution from the healthcare industry and
IVC assembly machine trending up. Consequently, revenue from this
segment rose encouragingly year-on-year by 188.7%. Capitalising
on the technical expertise of TP Concept following its acquisition in
2019, the Group benefitted from the growing trends of automation in
the healthcare sector and is set to embrace more opportunities from
the revolution in medical automation. Given the rise of data-driven
physicians, advances connected to robotics, artificial intelligence and
machine learning will continue to change the healthcare sector. It is
estimated that a third of more than U.S. Dollar 4 trillion healthcare
market size could be automated and be replaced by technologies.
McKinsey predicted that as much as half of current healthcare work
activities will be automated by 2055.
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As for the progress of the business activity involving the single-use
medical devices under Pentamaster MediQ, a subsidiary company
which was incorporated in 2020, the Group is heartened to witness
the completion of the IVC prototyping and given this development,
the Group is set to undergo the conformity and qualification
process to be approved by the relevant approving authority in due
course. Post qualification, the Group will exploit its strength in
medical automation to manufacture on an OEM (original equipment
manufacturer) and ODM (original design manufacturer) basis for its
single-use medical devices.

In the context of the Group’s revenue exposure in the semiconductor
segment, after reporting three consecutive years of revenue growth,
the Group continued to witness a year-on-year growth of 15.9% with
its revenue contribution rate of 14.0% in 2022. The increasing value
and content of semiconductors in general from the acceleration of
digital transformation basically augmented demand for the Group’s
test handling equipment during the year. At the heart of the present
digital revolution, semiconductor industry is seen evolving at a
relentless pace where efforts are aimed at improving the performance
of the semiconductor chips, thereby creating the structural change
and continuous demand in the test handling equipment market. With
the semiconductor market set to hit a trilion U.S. Dollar by 2030,
the sectors that will continue to see robust growth with continuous
Moore’s law are witnessed in data storage, wireless communication,
automotive and industrial electronics. Notwithstanding the cyclical
nature of the semiconductor industry due to the investment trend
and inventory cycle of the semiconductor companies, as long as
the digital revolution is here to stay in propelling the semiconductor
performance evolution and application expansion, the demand for
the Group’s legacy product portfolio within this segment will continue
in a sustainable manner.
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Revenue from the consumer and industrial products segment grew
by 43.3% in the first half of 2022 as compared to the first half of
2021. However, the revenue pace from this segment decelerated in
the second half of the year specifically in the fourth quarter following
the massive and sequential deployment of the Group’s proprietary
i-ARMS that was recognised in the first half of the year. It is worthy
to note the production cycle time for i-ARMS to be deployed in
the consumer and industrial products are typically longer versus
other business segments. Regardless, the Group believes the
sluggish demand from this segment to be temporary given the
rising emphasis in industrial automation as Industry 4.0 continue to
be in focus for increase in efficiencies and operational excellence.
To this end, the Group anticipates the market demand for its
i-ARMS from this segment to rebound in 2023. Such sentiment is
established based on the various plant expansion plans in production
capacity undertaken by its customers which requires manufacturing
automation.

While globally 2022 was yet another challenging year, for the Group it
was encouraging to witness progress with various record milestones
and performances coupled with new technologies and initiatives.
Given the multifaceted headwinds witnessed since the pandemic
outbreak, the Group has once again demonstrated its perseverance
and adaptability by sharpening its focus towards its business
strategies and fundamental priorities, such as managing the supply
chain disruptions and safeguarding the wellbeing of its employees.
Learning from the past and picking up from where it has left, it was
worthy to mention that the Group’s performance in 2022 was not
solely due to the overall recovery in the economy but the agility and
resiliency of the Group’s business model and value creation that had
enabled the Group to maintain a sustainable path of growth amidst a
global tailspin.
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The following table sets out revenue breakdown by customers’
segment for both the automated test equipment (“ATE”) and factory
automation solutions (“FAS”) segments:

TREFIEFERARE (TATE)) R IHKE
AR E (TFAS)) DE TR DEEI D
YU = BAAE

By industry FiT%Et
For the year ended 31 December HE12B31ALLEE
2022 2021
20224 20214
MYR’000 % MYR’000 %
Fo5 % F25 %
Automotive JRE 254,856 42.4 104,322 20.5
Electro-Optical Bt 117,409 19.5 223,067 43.9
Medical devices BEES 84,581 14.1 29,293 5.8
Semiconductor FEE 84,001 14.0 72,449 14.3
Consumer and industrial HEBEERTXEER
products 59,740 10.0 78,955 15.5
600,587 100.0 508,086 100.0

Geographically, the Group has broadened and deepened its foothold
into China as depicted by the revenue growth of 58.0% from this
region as compared to the exposure in 2021. Overall, the top five
shipment markets from China (inclusive of Hong Kong), Malaysia,
Vietnam, Singapore and Taiwan accounted for approximately 90.0%
of the Group’s revenue in 2022 as opposed to the contribution rate
of 88.3% from the top five markets in 2021.
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By shipment BEELH
For the year ended 31 December HE12B31ALLEE
2022 2021
20224 20214
MYR’000 % MYR’000 %
FLEH % T<5 %
China H 271,431 45.2 171,829 33.8
Malaysia B2k 180,089 30.0 76,759 15.1
Vietnam ) 40,284 6.7 8,375 1.6
Singapore Hhnig 24,716 4.1 30,893 6.1
Taiwan =p- 24,259 4.0 92,911 18.3
Japan H 7 19,928 3.3 76,376 15.0
United States ESE 12,018 2.0 18,771 3.7
Thailand = 6,303 1.1 9,699 1.9
India ENE 6,180 1.0 3,412 0.7
Philippines JEREE 4,898 0.8 12,666 2.5
Others Hith 10,481 1.8 6,395 1.3
600,587 100.0 508,086 100.0
BEREZEEERERAE
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FINANCIAL REVIEW
Revenue

Amidst a dynamic headwind faced at the macroeconomic front,
2022 has been an exceptional year for the Group where the Group
achieved another record level for its revenue at MYRG600.6 million,
which was 18.2% higher than the preceding year. The double-digit
growth in revenue was primarily driven by the continuous improved
contributions from both the ATE and FAS business segments with
each segment accounted for approximately 70.1% and 29.9% of
the total Group’s revenue. In 2021, revenue contribution from the
ATE and FAS business segments was similar at 70.1% and 29.9%
respectively.

HREREBBTEBSENRFRGET
022FHAEEMEAEAFALN—F &
SENKRGDBRIELN S E600.6B8S
TOREFEEREIS 2% - ENUHEELTE
HATERFASEBE D EBIFE NS ERFT#
B ERE R REBEEWEAT0.1% &
29.9% ° F220214F » ATEXRFASE 759 W A
SRMEM 25 A70.1%K%29.9% ©

The below outlined the revenue of the respective operating TRIFMIBBEENIMN T > B EEE
segments, which includes elements of the inter-segment transactions IR ZREI R Z E 5 ©
during the year.
Revenue
g &
2022 2021 Fluctuation
20225 20214 BE)
MYR’000 MYR’000 %
F<EH *aE %
ATE ATE
External customers HhERE R 420,716 356,327 18.1%
Inter-segment revenue DI B U R 83,471 2,060
Total revenue g 504,187 358,387
FAS FAS
External customers HhNERE R 179,871 151,759 18.5%
Inter-segment revenue pan= L dy 5,068 3,542
Total revenue 48N T 184,939 155,301
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ATE segment

The ATE segment,
continued to contribute the larger portion of the Group’s overall

being the Group’s main revenue source,

revenue and profit during the year. After marking a turnaround in
2021 with its double-digit growth rate of 25.9%, total revenue from
this segment continued to grow at 18.1% to MYR420.7 million in
2022. During the year, backed by the electrification in the automobile
industry and the proliferation of the EV ecosystem, the automotive
industry emerged as the leading segment within the ATE business
unit, contributing approximately 58.4% as compared to 27.6% in the
previous year. Such significant growth of the automotive segment
within the ATE business unit at an astounding rate of 150.1% did
not only signify the Group’s encouraging milestone in penetrating
the automotive industry but was a testament to the Group’s
comprehensive products and solutions offering for the automotive
industry. Underpinned by a massive wave of developments in
automotive electrification and the various global decarbonisation
policies which accelerated the adoption of EV, the Group’s broad
array of automotive test solutions specifically the front-end tester for
SiC and back end solutions for power devices made a meaningful
breakthrough in the addressable market.

On the other hand, while the semiconductor industry is inherently
cyclical, the ATE segment also benefitted from the semiconductor
industry with its revenue contribution rate of 19.9%, representing
an overall 17.6% growth as compared to 2021. Given the wide
application of semiconductor contents in multiple industries from
computer, telecommunication, healthcare, automotive to general
industrial application coupled with the growing adoption of
consumer electronics from the rapid urbanisation and improved
living standards, the market growth of semiconductor production
continues to bring opportunities and demand for the Group’s test
handling equipment.
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In contrast, revenue from the electro-optical within the ATE
segment contracted to 19.0% in 2022, from 49.7% in 2021,
which represented an overall drop of 54.9%. Recognising that the
smartphone market has reached a certain plateau given the lack
of major upgrade and development in smart sensors, the drop in
revenue from this segment was within the Group’s expectation.
During the year, revenue from this segment was mainly derived
from the module upgrade of the Group’s existing smart device test
solutions.

Overall, the Group’s strong presence in the automotive industry has
complemented its ATE business and such positive development will
continue to provide impetus for growth to the overall Group’s ATE
segment in the mid-to long term.

FAS segment

The FAS segment of the Group has been gaining its traction over the
last few years. Since the listing of the Company, the FAS segment
has been consistently recording years of double-digit revenue
growth with the exception of 2019 where a decrease of 18.4%
was recorded. In 2022, the FAS segment continued to witness
double-digit growth rate in its contribution to the Group’s revenue,
chalking 18.5% growth to achieve MYR179.9 million during the year.
Specifically, the revenue momentum in this segment picked up in the
third and fourth quarter of the year, with revenue in second half of the

year exceeding its first half by 46.4%.

This year saw the medical devices segment leading and driving the
Group’s FAS growth with its revenue contribution rose to 41.5%
from 19.3% in the previous year. The strong year-on-year revenue
growth of 154.6% from the medical devices segment was mainly
driven by global manufacturers of medical products in adopting the
various process and assembly automation in their manufacturing
processes for better productivity and efficiency. It is also a testament
of the Group’s medical automation know-how post acquisition of
TP Concept in 2019 that has started to have a positive bearing in
the Group’s exposure for the medical industry. Revenue from other
business segments, such as consumer and industrial products
segment and electro-optical segment contributed 32.3% and 20.9%
respectively towards the FAS business unit during the year.
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The emergence of digital technologies have accelerated the adoption
of automation. Many companies across various industries are seen
adopting automation in a broader manner especially in a post-
pandemic environment in achieving efficiency and productivity within
a safe operating environment. With the current automation trend and
the acceptance of Industry 4.0, the FAS segment will continue to
grow and contribute positively to the Group.

Gross margin

The Group concluded the year with an overall gross margin of 30.9%
as opposed to 30.5% in 2021. Despite the Group having to confront
the challenge over the supply chain constraints and inflationary cost
pressures along with other lingering macroeconomic uncertainties,
the Group is heartened to witness a relatively stable gross margin
across all four quarters in 2022. The Group’s increased exposure
to the automotive and medical devices segment were the main
attributes of the healthy margin and such encouraging situation was
further bolstered by the continuous growth from the FAS segment. It
was worthy to mention that the Group’s penetration into these higher
growth industries afforded the Group the opportunity and timeliness
in mitigating the adverse cost impacts associated with component
cost increases and rising labour cost in this highly inflationary
environment.

Other income

The Group recorded other income amounting to MYR11.4 million
during the year as compared to MYR15.2 million in 2021. The
amount recorded in 2022 was mainly contributed by bank interest
income of MYR5.2 million and miscellaneous income of MYR1.3
million. There was also a waiver of other payable amounting to
MYR4.8 million during the year.

In 2021, there were elements of gain on foreign exchange of
approximately MYR7.4 million. Such gain on foreign exchange
was offset by a loss from changes in fair value of foreign currency
forward contracts of MYR2.1 million under the Group’s administrative
expenses, resulting in a net gain on foreign exchange of MYR5.3
million in 2021. There were no such element of foreign exchange
captured under other income during the year.
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Administrative expenses

Administrative expenses of the Group mainly comprised of the
movement arising from foreign exchange, professional fees and
administrative staff cost. During the year, administrative expenses
increased by MYR18.1 million from MYR37.0 million in 2021 to
MYR55.1 million. This was mainly due to the following factors:

(i) loss on foreign exchange of MYRO0.8 million and loss from
changes in fair value of foreign currency forward contracts of
MYR?7.6 million during the year as compared to the loss from
changes in fair value of foreign currency forward contracts
(“derivative loss”) of MYR2.1 million in 2021. The Group
entered into several forward contracts since beginning of
the year based on the order book on hand where majority of
these contracts received from customers were denominated
in U.S. dollars. The objective of the Group undertaking such
hedging process was to mitigate any adverse foreign exchange
exposure that will affect the financials of the Group given the
size of the order book received. The continuous appreciation of
the U.S. dollar against MYR during the year has resulted in the
derivative loss arising from the forward contracts committed by
the Group;

(i) higher administrative staff cost of MYR28.4 million during
the year (2021: MYR23.7 million) due to the increase in staff
incentive and employee benefit expenses of MYR7.5 million;

@iy Incurrence of the research and development cost of
Pentamaster MediQ in respect of its single-use medical devices
amounting to MYR5.5 million; and

(iv)  higher professional fee of MYRO0.6 million and higher upkeep
and maintenance cost in computer of MYRO.7 million with the
increase in staff headcount.
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Profit for the year

The Group recorded a net profit of MYR133.3 million in 2022,
representing an increase of 14.2% as opposed to a net profit of
MYR116.7 million achieved in 2021. Accordingly, the Group’s
EBITDA (earnings before interest, tax, depreciation and amortisation)
for 2022 stood at MYR143.4 million as compared to MYR127.9
million recorded in 2021, representing an increase of 12.1%. Basic
earnings per share rose from 4.87 sen in 2021 to 5.59 sen in 2022.

Liquidity, financial resources and capital structure

The Group continued to maintain a healthy working capital of
MYR510.3 million as at 31 December 2022 (31 December 2021:
MYR416.6 million). Net cash from operations generated by the
Group during the year was MYR59.9 million as compared to
MYR121.6 million in the previous year. Cash and cash equivalents
stood at MYR328.6 million as at 31 December 2022 as compared
to MYR350.0 million in 2021. As at 31 December 2022, the Group’s
available banking facilities remained at MYR19.5 million in the form of
term loan and trade facilities. The Group has made a full repayment
for the balance of its term loan which was previously drawn down
to partly finance the leasehold land of its second production plant in
Batu Kawan, Penang. With the full repayment made, the Group has
no borrowings as at 31 December 2022.

The Group’s business operations are generally supported by a
combination of internal and external sources of funds. Internal
sources of funds mainly refers to shareholders’ equity and cash
generated from its operations, while external sources of funds mainly
derived from the credit terms granted by its suppliers. The Group
believes that after taking into account its cash and bank balances
as well as the funds envisaged to be generated from its business
operations, the Group is expected to have adequate working capital
to meet its present and foreseeable day-to-day business operation

requirements.
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Foreign exchange exposure

The Group is exposed to foreign currency risk as a result of its
normal trading activities whereby sales and to a certain degree,
purchases are principally transacted in U.S. Dollar. The Group also
holds other financial assets and liabilities denominated in foreign
currencies. These are not the functional and reporting currencies of
the Group to which the transactions relate.

As part of the Group’s treasury policy to manage its foreign exchange
exposure, the Group entered into foreign exchange forward contracts
apart from maintaining U.S. Dollar denominated bank accounts to
minimise the effects of adverse exchange rate fluctuations on its
financials.

Contingent liabilities

As at 31 December 2022, the Group had no material contingent
liabilities.

Pledge of asset
As at 31 December 2022, the Group’s leasehold land of

MYR4,660,000 (2021: MYR4,744,000) has been pledged to secure a
bank loan.
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Employees and remuneration

The Company recognises its employees as one of the Group’s
most important assets. The Company strongly believes in hiring
the right talent, nurturing and retaining these talented employees
with competitive remuneration packages. Besides, the Group
is committed to organising regular external and internal training
programs to upgrade the employees’ skill set, knowledge and job
experience.

As at 31 December 2022, the total number of full time employees of
the Group increased to 782 (31 December 2021: 689).

Significant investments held, material acquisitions
and disposal of subsidiaries, and future plans for
material investments or capital asset

The board (the “Board”) of directors (the “Directors”) of the
Company has allocated a budget of up to MYR200.0 million for the
construction of new manufacturing plant on a newly acquired land
and will be funded via internally generated funds.

Save for those disclosed in this report, there were no other significant
investments held with a value of 5% or above of the Group’s
total assets, nor were there material acquisitions or disposals of
subsidiaries during the year. Apart those disclosed in this report,
there was no plan authorised by the Board for other material
investments or additions of capital assets at the date of this report.
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USE OF PROCEEDS FROM THE LISTING

The shares of the Company were successfully listed on the Main
Board of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) on 19 January 2018 at the offer price of HK$1.00
per share (“Listing”). The proceeds (net of listing expenses) from
the Listing were approximately HK$171.3 million (equivalent to
approximately MYR92.6 million). In accordance with the proposed
use of net proceeds as set out in the section headed “Future plans
and use of proceeds” in the prospectus of the Company dated 29
December 2017 (the “Prospectus”), the net proceeds utilised by the
Group from the date of the Company’s listing on 19 January 2018
(the “Listing Date”) up to 31 December 2022 are as follows:

L HRRRERIERE

KRB RPDENR2018FE1B19HMINES B
BMaXBMAERAR (T#AZF) £k b
BEBASRI.008 T (T - LHFA#E
FIE (kL) A98171.38 88T (18
ERN26BEESE) - RIEBEAABBEA
2017F12H29B B RER (BRERRY)
MR st Bl R TSI AR —EIFT & BIFT
BRIEFEENERER R AR B R20185F1
B19H tmz B (T = HER) B E20224F
128318 1k NEBPT AT RIEF W
=

Use of
proceeds
from the Unutilised Unutilised Unutilised
Listing Date amount amount proportion
up to as at as at as at
Amount of net proceeds 31 December 1 January 31 December 31 December
earmarked 2022 2022 2022 2022
BLHAH
BEE2022F 20226 120226 20226
12A318 1k 18188  12831BH 12A31H
BEFMBREIENEE FRNERRE XDAXE KDEEE WNRBALAH
HK$ million MYR million MYR million MYR million MYR million %
Use of net proceeds FrERIERERR BEET HERT AERT BERE BERE %
Capital investment and costs in BREMEERERER
relation to the new production RELERENEAR
plant and the expansion of BERMAE
the existing production plant 84.8 45.8 45.8 - - -
Business expansion REBREEATENR
into the Greater China region 38.1 20.6 20.6 - - -
Establishment of an office in REEMFEREM Note
California, U.S. FRU—BHWAE 28.2 15.3 11.5 6.5 38 24.8 [zt
Marketing, branding and mEEH REEER
promotional activities EEES 3.1 17 17 - - -
Working capital EEET 17.1 9.2 9.2 - - -
Total ait 171.3 926 88.8 6.5 3.8 441
Note: Out of the unutilised amount of MYR3.8 milion as at 31 December 2022, Mzt . 122022512831 B RABNAAEMIESSEES S

a further amount of MYRO0.5 milion had been utilised as at the date of this
report. Taking into consideration the current monthly expenditure of the office
in California, the Board has resolved to extend the timeline of the remaining
unutilised amount for an additional 24 months up to 18 January 2025.
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The Directors are not aware of any material change to the proposed
use of proceeds as at the date of this report. The unutilised
net proceeds will be applied in the manner consistent with that
mentioned in the Prospectus. The intended timeframe was based
on the best estimation and assumption of future market conditions
and industry development made by the Group as at the date of this
report.

OPERATIONAL AND FINANCIAL RISKS
Operational risks
Dependence on key management and experienced personnel

Our success and growth is to a significant extent, attributable to
the strategies and vision of our Chairman and the contributions
of our executive Directors and senior management team, who
play significant roles in our Group’s day-to-day operations. Whilst
we endeavour to provide a competitive remuneration package
to our staff and ensure that they are appropriately rewarded, the
competition for competent personnel in our industry is intense.

As part of the long term plan to nurture and retain its key
management and employees, the Company’s immediate holding
company, Pentamaster Corporation Berhad (“PCB”) implemented the
share award scheme during the Company’s Listing in recognising the
contributions made by key management and employees as well as to
incentivise and retain them for continual operation, growth and future
development of the Group. On 1 April 2020, the Company adopted
a share award scheme which is valid and effective for a term of ten
years commencing on 1 April 2020 to serve as part of the Group’s
employee retention program in retaining its existing employees and
to attract suitable personnel for further development of the Group.
Additionally, the Group continuously grooms younger members of
the management staff and other employees to participate in the
management of the Group. It is also the current practice of the
Group to not depend on one person to perform an important job
function to prevent dependency on any particular person. Emphasis
is placed on team work and all important projects will have backup
personnel.
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Risk relating to technological obsolescence

Technology obsolescence is one of our business’ inherent risks.
The rapid development of technology prompts swift changes in
customers’ demand and requirements. Our technological products
and solutions, may potentially be rendered obsolete due to the rapid
evolution and emergence of new and/or substitute technology.

The Group seeks to minimise these risks by actively and continuously
pursuing technology innovation and advancement, industry best
practices and strategic business alliances to address the increasing
sophisticated needs of its customers. The Group also provides
continuous staff development to align their skills and knowledge
with the requirements of the latest technology in the automation and
semiconductor industries.

Continuous efforts are constantly made to increase the efficiencies of
the research and development (‘R&D”) function for the development
of new products and to strategically develop a continuing
effective and dynamic management team to ensure the continued
improvement of the Group’s performance. Also, the Group’s regular
participation in overseas exhibition provides opportunities for us
to understand the latest market requirement and keep abreast of
current technological changes.

Competition risk

We face keen competition from many international and local
competitors of various business scales. Technology, product quality,
pricing, proximity to customers, services and breadth of products
and/or solutions offered are the key areas of competition for our
business. Many of our customers are multinational companies in
Malaysia and overseas where the selection of equipment for their
manufacturing processes are based on stringent criteria such as
high quality automation equipment, good after sales service support,
competitive pricing and also dependability of the products.
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The Group’s R&D effort and value innovation to venture into high-end
technology for smart devices and i-ARMS had enabled the Group
to achieve its product differentiation in this marketplace. Having
our own software development team is also one of the competitive
edges against our competitors. Emphasis is also placed on
continuous quality checking to ensure the products meet customers’
requirement and are of high quality.

Excellent after sales service to our customers has always been
the priority of the Group. As the Group’s products are customised
automation solutions made according to specification required by
customers, after sales service is crucial to ensure smooth running of
customers’ operations.

Intellectual property

The rights to use the technology behind the various design and
manufacturing processes in our business and industry as well as
the protection of proprietary knowledge, technology and processes
developed by our Group are crucial to our continuous success and
development. If our technology is infringed by way of unauthorised
copying, use or imitation, our competitive advantage, sales and
reputation may be affected.

To mitigate the risk, the Group has submitted applications to
register several of its trademarks and affirmed the relevant statutory
declarations in respect of the copyrights of certain software
products. All the employees are also required to sign a non-
disclosure agreement (NDA) to protect the Group’s interest.

Financial risks

The Group’s financial risks are set out in Note 40 under the notes to
the consolidated financial statements.
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PROSPECTS

“When the going gets tough, the tough get going.”

Year 2022 ended on another challenging note and it was a year
of two halves. While the aftermath of the COVID-19 pandemic
continued to be felt, the first half of the year was compounded
by the various geopolitical developments and rising inflationary
pressures from the prolonged supply chain disruptions. The Group,
through its various business strategies and approaches, navigated
carefully in these challenging times and embraced the second half
of the year on a better footing by executing and undertaking some
of its internal business initiatives that were geared towards building
new capabilities and revenue streams, while remaining vigilant
and reactive in every stage of its execution to ensure agility in this
highly evolving situation. It was definitely a year of resilience and a
year of adaptability where the Group remained focused on its core
competencies while responding to challenges and opportunities.

With the challenging year that has been, 2023 will be a year of
consolidating and gathering internal strength and commitment to
continue achieving breakthroughs in its existing businesses and
geographical markets with new growth drivers and initiatives.
Anchored by a record high order book on hand, the Group is
forward-looking in establishing another year of solid business growth.
Most notably, the Group will continue to strengthen its pillar of growth
strategies in product diversification, geographical diversification
and segmental diversification. Operationally, the Group has made
headway in expanding its presence in higher growth segments
namely the automotive and medical devices segment. In respect of
automotive segment, with its leading position achieved during the
year from revenue contribution standpoint, the Group expects the
growing revenue exposure from this segment to persist on the back
of its strong order fulfilment that is largely driven by the quickening
pace of automotive electrification and the various automotive-
related stimulus and policies towards decarbonisation that provide
impetus to the EV market. The medical devices segment, which is
now seen dominating the Group’s FAS segment will set the scene
for pushing the revenue growth streak further within the segment as
the application of automation in medical manufacturing becomes
prevalent.
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The Group’s effort in its geographical diversification approach entails
establishing its presence outside of Malaysia which mainly includes
China, Japan, U.S. and Singapore. Such establishment held the
Group in good stead as the Group continues to record positive
financial performance on the back of its growing sales traction
achieved from these regions that cover important key market for
the business segments of the Group. While the Group sets eyes
on Germany, Indonesia and Middle East for its next geographical
expansion, the Group is mindful of the “China plus one” strategy in
which multinational firms are seen moving parts of their production
outside of China, with India and Vietnam being the two primary
locations brought up in attention. The Group is of the opinion that
while such economic policy brings positive development in reducing
supply chain dependency and vulnerability, it augurs well for the
overall Group’s business growth opportunity with the potential
increase in demand for the Group’s products and solutions from
these new establishment outside of China.

As the Group continues to seek opportunities to improve its financial
performance, it is also keeping a keen eye on building a sustainable
environment. In addition to putting sustainable business strategy
in place, the Group is cognisant of the increasing importance of
non- financial reporting. As part of the Group’s continuing efforts in
enhancing transparency, the Group will step up its Environmental,
Social and Governance (‘ESG”) disclosures by making reference to
the recommendations of the Task Force on Climate-Related Financial
Disclosures (TCFD). In addition, the Group will enhance its ESG
initiatives through the formulation and implementation of the various
ESG action plans that encompass, among others, climate change
initiatives, supply chain, diversity, employees’ engagement, corporate
culture and compliance to reinforce its sustainability.
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As the Group enters 2023 at an encouraging pace, the Group
remains cautious given the current volatile global environment.
The Group does not expect the overall sentiment to return to pre-
pandemic conditions anytime soon and while this dynamic situation
remains fluid, the Group will continue to drive operational efficiency
and prudent cost optimisation to mitigate the impact of rising
material price and any other cost increase from the inflationary
pressure. Organically, the Group will continue to build its internal
capabilities and accelerate innovation across all facets of its business
segments from new product development to value chain activities
to address the rapidly evolving market requirement. On a broader
level, the Group is staying on course to keep pace with its long term
growth initiatives steered by its “Grand Roadmap & key Focus 2022-
2025” which is formulated to further progress the Group towards
achievement of its long term growth trajectory.
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EXECUTIVE DIRECTORS

Mr. Chuah Choon Bin (“Mr. Chuah”), aged 62, was appointed
as our Director on 12 June 2017 and was re-designated as
our Executive Director on 5 September 2017. Mr. Chuah was
subsequently re-designated as the Chairman on 19 December
2017. He currently sits on the board of PCB as the non-executive
chairman and non-executive director. PCB is currently listed on the
Main Market of Bursa Malaysia and is the Controlling Shareholder of
the Company. He also holds directorship in all the subsidiaries of the
Group.

Prior to setting up the Group, he served as an automation engineer
for National Semiconductor and Intel Technology Malaysia. With
his vast experience in the design and manufacturing of automation
equipment and vision inspection system, he has developed the
Group to its present level of success, from a simple automation
house to a high technology group specialising in providing factory
automation equipment and systems and information communication
technology solutions to industrial and commercial customers.
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Under his leadership, the Company achieved the following

recognitions;

U)

(i)

)

(V)

inclusion into the constituents of the FTSE4Good Bursa
Malaysia (“FAGBM”) Index in 2021 where such FAGBM
Index measures the performance of public listed companies
demonstrating strong environmental, social and governance
practices;

ranked in the top 200 in the Forbes 2020, 2019, 2018 & 2017
Best Under a Billion list of companies that are publicly listed in
the Asia Pacific region;

awarded The Edge Billion Ringgit Club, under the category
of the Highest Returns to Shareholders Over Three Years for
technology sector in 2020 and 2019 and the Highest Growth in
Profit After Tax Over Three Years for technology sector in 2019;

awarded the Focus Malaysia Best Under Billion Awards 2018
for the Best Revenue Growth, Best Enterprise Value Growth
and Overall Winner category, and Focus Malaysia Best Under
Billion Awards 2017 for the Best Return on Assets category;
and

recipient of the Enterprise 50 Award 2002 organised by
Accenture and SMIDEC and Quality Management Excellence
Award 2003 for the category of local company with annual
sales turnover exceeding MYR25 million to MYR200 million at
the Industry Excellence Award 2003 organised by Ministry of
International Trade and Industry.
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For his personal recognition, he won the First Malaysian Ernst &
Young Emerging Entrepreneur of the Year Award Malaysia 2002.

Currently, he is the board member of Penang Charis Hospice Home
and Penang Automation Cluster Sdn. Bhd. Mr. Chuah sits as the
chairman of SUK Kwang Hwa school and he is also appointed to the
school board as director for Chung Ling High School, Heng Ee High
School and Phor Tay High School. In 2021, he is appointed as the
Penang Wawasan Open University Education Foundation Member
and Penang i4.0 Seed Fund Evaluation Committee Member.

Mr. Chuah is a co-founder of PCB and its subsidiaries including our
Group (the “Pentamaster Group”). He graduated with a bachelor’s
degree in engineering with honours in May 1985 and a master’s
degree in engineering majoring in electrical and electronics in May
1989, both from the University of Auckland, New Zealand.

Mr. Chuah is the brother in-law of Ms. Gan Pei Joo, the Executive
Director and the chief financial officer of the Company.

FEAB A FL#k 5 B 15 19200248 [ % X T 7
I E b RS — S o

R HARNERZZEEH O kPenang
Automation Cluster Sdn. Bhd.FIEE &I 8 -
Chuahft A A8 ZEX N ESRNEF >
NEZAMABERS VERPERERF
BEREEGHIRE 20215 HES
FARFERBRAZ2HE EE K E &Penang
i4.0 Seed FundsTHEZE &8 ©

Chuahft £ APCBREMN B A BIEAER
(TPentamasterf &) B HERBEBIHEA B
1985 F5 AR LIEEREE T 24 N
1989 F 5 AMIEEMARBEFEXTIRERE LT
B MEER AR REARERS

Chuaht AR ABHITEE R U FEEE
Gan Pei Joo% T RIIHEFR -

BERNEERERAT
2022 R

35



BOARD OF DIRECTORS
EEg

GAN PEIJOO
Executive Director 17E %
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Ms. Gan Pei Joo (“Ms. Gan”), aged 47, was appointed as our Director
on 12 June 2017 and was re-designated as our Executive Director on 5
September 2017. She was appointed as an executive director of PCB on 19
March 2021. She is also the chief financial officer and holds directorship in all
the subsidiaries of the Group.

She commenced her career at PricewaterhouseCoopers in 2000 and was
last served as a senior associate in 2003 after having acquired extensive
auditing and consulting exposure to companies in various industries. She
joined Pentamaster Group as the group accountant in 2003 and held various
positions prior to her promotion as the group financial controller in 2009. Ms.
Gan is primarily responsible for the overall management, corporate affairs,
finance, treasury, control functions and budgeting of the Group. She also sits
on the environment, social and governance (ESG) committee as well as risk
management committee of the Group.

She graduated with a bachelor’s degree of commerce majoring in accounting
from Curtin University of Technology, Perth, Australia in February 1999. She
was admitted as a member of the Certified Practising Accountants, Australia
and a Chartered Accountant from the Malaysian Institute of Accountants in
July and November 2002, respectively.

Ms. Gan is the sister in-law of Mr. Chuah Choon Bin, the Executive Director
and the Chairman of the Group.
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NON-EXECUTIVE DIRECTOR ERITES

Mr. Leng Kean Yong (“Mr. Leng”), aged 48, was appointed as our Director #
on 7 August 2017 and was re-designated as our non-executive Director
on 5 September 2017. He is a member of the audit committee and the
remuneration committee of the Company. He currently sits on the board of
PCB as a non-executive independent director.
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Mr. Leng has been in the finance and marketing field for over 20
years. He is highly experienced in the areas of business strategy,
ranging from financial matters to business planning and marketing.
He has successfully executed projects for small-medium sized
industries to listed companies on Bursa Malaysia Securities Berhad,
the Australian Securities Exchange and The Stock Exchange of
Hong Kong Limited as well as projects for multinational corporations.
Such projects encompass IPO exercise, industry research report, the
development of a 5-year business plan, marketing strategy blueprint,
customer relationship management implementation, market entry
and feasibility studies, and mergers and acquisitions evaluations.

At present, Mr. Leng is also one of the Directors at Crowd Sense
Sdn. Bhd. (which operates under the brand name of Cofundr), a
recognised market operator for peer-to-peer financing registered with
the Securities Commission Malaysia. He was previously a Director
at L3 Consulting Sdn. Bhd. and Project Director for Synovate Sdn.
Bhd., and prior to that, a senior manager for ACNielsen Malaysia
Sdn. Bhd. (“ACNielsen”). During his tenure at ACNielsen, he was
awarded with three ACNielsen awards for his contribution in
successfully implementing and executing key strategies for the firm'’s
local operations. He started his career with BBMB Securities Sdn.
Bhd. and he has also advised and managed discretionary fund for
private companies and high net worth individuals.

He graduated from the Western Michigan University (cum laude), the
United States, with a bachelor in business administration degree in
April 1996. He also holds various other certifications through training
and updates in the fields of marketing obtained throughout his career
with the various global marketing research consultancy firms.
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INDEPENDENT NON-EXECUTIVE DIRECTORS WiIJEHITES

Mr. Sim Seng Loong @ Tai Seng (“Mr. Sim”), aged 56, was appointed .
as our independent non-executive Director on 19 December 2017. He is
also the chairman of the audit committee and the remuneration committee
and a member of the nomination committee of the Company. He is primarily
responsible for supervising and providing judgment to our Board.
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He started his career with Ernst & Young for 15 years before joining
R.K. & Associates as a lead partner in 2004. He subsequently joined
Eaton Industries Pty Ltd (Australia) as accounting manager and later
transferred to Shanghai Eaton Engine Components Ltd (China) as
financial controller. Upon returning to Malaysia in January 2012, he
was appointed as chief operating officer and chief financial officer
for The BIG Group Sdn Bhd. In January 2014, he joined Petrol One
Resources Berhad as its chief financial officer and remained with the
group until January 2019. He joined Silverpack Sdn. Bhd. in March
2019 as its Chief Financial Officer and remains in the same position
until today.

From December 2016 to July 2020, Mr. Sim served as an
independent director of Jack-in Group Limited, a company listed
on the Australian Securities Exchange (ASX: JIP). Currently, he sits
on the board of Nova Wellness Group Berhad (“Nova”), a company
listed on the Main Market of Bursa Malaysia Securities Berhad
(stock code: 0201) as an independent non-executive director. He
is also the chairman of audit committee and risk management
committee of Nova. In September 2020, Mr. Sim was appointed as
an independent non-executive director of Ramssol Group Berhad
(“Ramssol”). He is also the chairman of audit committee and risk
management committee of Ramssol.

He is a Chartered Accountant under Malaysian Institute of
Accountants, a Certified Public Accountant of Malaysia Institute
of Certified Public Accountants and a member of the Certified
Practising Accountants of Australia. He also holds a Master in
Business Administration and various other certifications through
training and updates in the fields of accountancy and taxation
obtained throughout his career.
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Dr. Chuah Jin Chong ((3{Z§%) (“Dr. Chuah”), aged 61, was appointed as
our independent non-executive Director on 19 December 2017. He is also
the chairman of the nomination committee and a member of the remuneration
committee of the Company. He is primarily responsible for supervising and
providing independent judgment to our Board.

Dr. Chuah has over 30 years of professional experience in the medical
industry since he was registered as a medical practitioner in Queensland,
Australia in 1988 and New Zealand in 1989. From December 1991 to July
2003, he was employed by the Hospital Authority in Hong Kong and retired
as an associate consultant in the department of anaesthesia in the Queen
Elizabeth Hospital, Hospital Authority. He is currently a registered medical
practitioner in Hong Kong.

Dr. Chuah graduated from the University of Queensland, Australia, with the
degree of bachelor of medicine and bachelor of surgery in December 1987.

He was admitted as a fellow of the Hong Kong Academy of Medicine in the

CHUAH JIN CHONG £ {_ {8
Independent Non-Executive Director
BUIFEHTESE

specialty of Anaesthesiology and a fellow of the Australian and New Zealand
College of Anaesthetists in May 2001 and June 2001, respectively.
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Ms. Chan May May (B&3£3) (“Ms. Chan”), aged 57, was appointed
as our independent non-executive Director on 19 December 2017. She is
also a member of the audit committee and the nomination committee of
the Company. She is primarily responsible for supervising and providing
independent judgment to our Board.

She has over 20 years of experience in the legal field. She is currently
the chief executive officer of ZICO Insource Inc. since July 2015, which is
engaged in the provision of insourcing and consultancy services relating to
legal, human resource and communications. Ms. Chan was the head of group
corporate communication in Dialog Group Berhad from December 2012
to January 2015. Prior to that, she worked at Media Chinese International
Ltd., a company listed on both the Stock Exchange (stock code: 685) and
Bursa Malaysia Securities Berhad (stock code: 5090). From July 2017 to
October 2020, she served as an independent non-executive Director of
BGMC International Limited, a company listed on the Main Board of the Stock
Exchange (stock code: 1693).

Ms. Chan graduated from the University of Malaya in Malaysia with a degree
of bachelor of laws with honours in August 1990. She has been admitted to
the Malaysian Bar since March 1991.
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Mr. Hon Tuck Weng (“Mr. Hon”), aged 52, has been the operation director
since May 2007 and is primarily responsible for overseeing the daily operation
of our management information system, quality assurance and control,
facilities and internal control functions. He started his career as the software
programmer of Pentamaster Technology a direct wholly-owned subsidiary of
the Company in March 1995. Mr. Hon has more than 25 years of experience
in automation solutions industry.

Mr. Hon graduated with a higher diploma in computer studies, moderated and
assessed by the University of Humberside in United Kingdom, in September
1993. He later obtained a postgraduate certificate in engineering business
management from the University of Warwick, United Kingdom, in June 2011
through a distance learning course.
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TEOH SIOW KHIANG
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Mr. Teoh Siow Khiang (“Mr. Teoh”), aged 66, has been the senior general
manager of Pentamaster Instrumentation, a direct wholly-owned subsidiary of
the Company since January 2017. He is primarily responsible for overseeing
the daily operations of Pentamaster Instrumentation. He joined as a general
manager of Pentamaster Instrumentation in January 2006.

He started his career with Hitachi Semiconductor Sdn. Bhd. as a TTL &
CMOS IC test Engineer in 1983. He later joined Hewlett Packard as a LED
test specialist engineer and expanded the role to be R&D Engineer in LED
development. In 1999, he joined the Agilent Technology, a spin-off of Hewlett
Packard Company, as an Instrument NPl engineering manager. He was
in the pioneer team in setting up the electronics measurement instrument
manufacturing operation in Penang. He was subsequently promoted to senior
manager.

Mr. Teoh obtained an honours class bachelor’s degree of engineering majoring
in electrical and a master’s degree of engineering from University of Malaya in
June 1982 and July 1991, respectively.
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Mr. Teh Eng Chuan (“Mr. Teh”), aged 49, has been the chief operating T
officer of Pentamaster Technology since January 2015. Mr. Teh is primarily
responsible for overseeing the daily operations of Pentamaster Technology.
He joined as a vision software engineer of Pentamaster Technology in January
1996 and has over 20 years of experience in the machine vision, design and
control. Mr. Teh completed a course of higher diploma in computer science in
Kolej Damansara Utama (currently known as KDU Penang University College),
Malaysia, in April 1995.
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Mr. Ng Chin Keng (“Mr. Ng”), aged 44, has been the chief operating officer ¥

of Pentamaster Equipment, a direct wholly-owned subsidiary of the Company
since January 2015. Mr. Ng is primarily responsible for overseeing the daily
operations of Pentamaster Equipment. He joined as an automation software
programmer in January 2000. Mr. Ng obtained a bachelor’s degree of science
in computing and information systems with honours from University of
Lincolnshire & Humberside, United Kingdom, in July 2001.
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Mr. You Chin Teik (“Mr. You”), aged 46, is the vice president of new
business development and is primarily responsible for overseeing the research
and development activities of our Group. He joined our Group as a vision
engineer in January 1998. Mr. You obtained a higher diploma in computer
studies from Kolej Damansara Utama (currently known as KDU Penang
University College), Malaysia, in February 1998. He later obtained a degree of
master of business administration from University of South Australia, Australia,
in March 2009 through a distance learning course.
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Mr. Ong Thean Lye (“Mr. Ong”), aged 63, is currently the chief operating
officer of Pentamaster MediQ since its inception in 2020. He is primarily
responsible for overseeing the daily operation of Pentamaster MediQ in the
development of the medical devices business.

Mr. Ong started with Intel Technology Sdn. Bhd. as quality and reliability
engineer from 1986 to 1990 before venturing into information technology
business. He was a director of TP Concept Sdn. Bhd. from 2018 to 2020,
a private company in the business of designing and manufacturing of
automated assembly machine for medical products. Currently, Mr. Ong is the
director of Walta Centre of Excellence (WCOE) Sdn. Bhd. and a member of
the Industrial Advisory Panel (IAP) of the Electrical Engineering Technology
Faculty of University Malaysia Perlis (UnIMAP).

Mr. Ong graduated with a first class honours in his bachelor degree in applied
science majoring in electronic technology in 1986 and later a master degree in
the business administration (MBA) in 1996, where both the degrees are from
University Science of Malaysia (USM).
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The Board recognises the importance of good corporate governance
and the need to ensure that it is observed and practised throughout
the Group. The Group strives to attain and maintain good corporate
governance practices and is committed to achieving high standard of
corporate governance and business ethics to safeguard the interests
of shareholders of the Company and to enhance corporate value and
accountability.

CORPORATE GOVERNANCE PRACTICES

The Company has adopted the Corporate Governance Code (the
“CG Code”) contained in Appendix 14 of the Rules governing the
Listing of Securities on the Stock Exchange (the “Listing Rules”).
During the year and up to the date of this annual report, the
Company has complied with all the applicable provisions of the
CG Code. Other than disclosed below, the Company reviews its
corporate governance practices regularly to ensure compliance with
the CG Code.

COMPANY’S CULTURE

The Board believes that corporate culture underpins the long-term
business, economic success and sustainable growth of the Group. A
strong culture enables the Company to deliver long-term sustainable
performance and fulfil its role as a responsible corporate citizen. The
Company is committed to developing a positive and progressive
culture that is built on its vision, mission and values, which are set out
in this annual report.

The Board sets and promotes corporate culture and expects and
requires all employees to reinforce. All of our new employees are
required to attend orientation and training programs so that they may
better understand our corporate culture, structure and policies, learn
relevant laws and regulations, and raise their quality awareness. In
addition, from time to time, the Company will invite external experts
to provide training to our management personnel to improve their
relevant knowledge and management skills. The Group promotes
and fosters a conducive working environment such as open
communication policy in order for the employees to stay motivated,
and engagement among various teams, levels and departments. The
Group’s employees are encouraged to be innovative to help foster
interesting working environment.

The Board considers that the corporate culture and the purpose,
values and strategy of the Group are aligned.
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Board composition

The Board is structured with a view to ensuring it is of a high calibre
and has a balance of key skills and knowledge so that it works
effectively as a team and individuals or groups do not dominate
decision-making.

As at the date of this annual report, the Board comprises two
executive Directors, one non-executive Director and three
independent non-executive Directors. Details of their composition by
category are as follows:

Executive Directors:

Mr. Chuah Choon Bin (Chairman)

Ms. Gan Pei Joo

Non-executive Director

Mr. Leng Kean Yong

Independent non-executive Directors

Dr. Chuah Jin Chong

Ms. Chan May May

Mr. Sim Seng Loong @ Tai Seng

Biographical details of the Directors are set out in the section headed
“Directors and Senior Management” of this annual report. None of
the members of Board is related to one another, save and except

that Ms. Gan Pei Joo, the executive Director, is the sister-in-law of
Mr. Chuah Choon Bin, the chairman and executive Director.
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Roles and responsibilities of the Board

The Board is responsible for guiding and monitoring the Company
and oversees the Group’s businesses, strategic decisions and
performance and is collectively responsible for promoting the
success of the Company by directing and supervising its affairs. The
Board delegates the day-to-day management of the business to the
executive Directors and the management team. However, certain
functions are specifically reserved for the Board which include the
following:

° in conjunction with management, establishing a vision and
strategies for the Group;

° approving the Group’s annual business plan and budget;

° approving specific items of material capital expenditure, major
acquisitions, investments and disinvestments;

° appointing Directors to the Board;
° approving any significant changes to accounting policies;

° approving public announcements, including financial
statements;

° approving any interim dividends and recommending any final
dividends to Shareholders;

° approving all circulars, statements and corresponding
documents sent to Shareholders;

° approving the terms of reference and membership of Board
Committees;

° approving Company policies which may be developed from
time to time;

° providing leadership and strategic directions for the Group;

o overseeing the proper conduct of the business;
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° ensuring prudent and effective controls and risk management
system; and

° overseeing the development and implementation of
shareholder communication policy.

Chairman and Chief Executive

The CG Code provision C.2.1 requires that the roles of chairman
and chief executive be separate and not performed by the same
individual to ensure there is a clear division of responsibilities
between the running of the Board and the executives who manage
the business.

Mr. Chuah Choon Bin who is the chairman of the Board of the
Company, provides leadership and is responsible for ensuring that
the Board is functioning properly with good corporate governance
practices and procedures. The Chairman also ensures that Board
discussions are conducted in a manner that all views are taken into
account before a decision is made.

The Company currently has not appointed any chief executive. The
day-to-day management of business has been properly delegated to
different individuals by the Board.

Ms. Gan Pei Joo, being the executive Director, is responsible for the
overall management, corporate affairs, finance and control functions
and budgeting of the Company. With the support of the senior
management, the executive Directors have the general responsibility
for day-to-day management of the Group’s business, implementation
of the policies of the Board and making operational decisions. The
Board is regularly provided with adequate, complete and reliable
information of the Company in a timely manner, which includes but
not limited to, the recent development and prospects of the Group.
Therefore, the Board considers that there is sufficient balance of
power and authority between the Board and the management of the
Company, and that power is not concentrated in the hands of any
one individual.
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Non-executive Directors and Independent non-
executive Directors

The role of the non-executive Directors is to bring independent an
objective judgment to the Board which mitigates risks arising from
conflict of interest or undue influence from interested parties and
protects the interest of minority shareholders. The Board recognizes
that it is important to periodically assess whether a Director who is
designated as independent continues to satisfy such designation.
Towards this end, an assessment of independence in accordance
with the independence guidelines set out in Rule 3.13 of the Listing
Rules is carried out on each of the independent non-executive
Directors annually by every other member of the Board.

After the assessment, all independent non-executive Directors fulfil
the independence requirements set out in Rule 3.13 of the Listing
Rules. The Company has received written annual confirmation from
each of the independent non-executive Directors in respect of his/
her independence in accordance with the independence guidelines
set out in Rule 3.13 of the Listing Rules. The Company considers
all independent non-executive Directors to be independent. In
compliance with Rule 3.13 of the Listing Rules, the Company has
appointed three independent non-executive Directors, representing
more than one-third of the Board.

The non-executive Director and independent non-executive Directors
have signed respectively a letter of appointment with the Company
for a term of three years. The term of appointment of each Director
is subject to retirement by rotation and re-election at annual general
meeting in accordance with the articles of association of the
Company (the “Articles of Association”) and the Listing Rules.

In 2022 and up to the date of this annual report, the Company does
not grant nor have any plan to issue any equity-based remuneration
with performance-related elements to all the independent non-
executive Directors.
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Tenure of Independent Non-Executive Directors

The CG Code provision B.2.4 requires that if an independent
non-executive director has served more than nine (9) years, such
director’s further appointment should be subject to a separate
resolution to be approved by the shareholders. The accompanying
explanatory note to such resolution should explain why the Board (or
the Company’s nomination committee (the “Nomination Committee”))
believes that the director is still independent and should be re-
elected. In addition, the Company is required to disclose the length
of tenure of all the independent non-executive Directors who have
served more than nine (9) years on the Board or appoint a new
independent non-executive Director at the forthcoming annual
general meeting.

The independence of a Director is assessed at least annually which
includes the tenure of an independent Director. In the event where
the tenure of an independent non-executive director is close to
nine (9) years, the Board through the Nomination Committee would
assess several factors to determine the independence of the non-
executive Director, failing which the Nomination Committee shall re-
designate the non-executive Director to be non-independent. The
Board may also consider identifying a suitable candidate to fill up the
role of independent non-executive Director on the Board. As of the
date of this Annual Report, the tenure of all the independent non-
executive Directors is not more than nine (9) years.

In addition to the tenure of service, the Board also considers various
factors to considerably determine the independence of a director.
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Board diversity policy

The Board has adopted a board diversity policy (the “Board Diversity
Policy”). The Company recognizes and embraces the importance
and benefit to achieve diversity on the Company’s Board to
corporate governance and the Board'’s effectiveness. It endeavours
to ensure that the Board has the appropriate balance of skills,
experience and diversity of perspectives necessary to enhance
the effectiveness of the Board and to maintain high standards of
corporate governance. The Board nomination and appointments will
continue to be made on merit basis based on its business needs
from time to time while taking into account diversity. The Board
shall also review the implementation and effectiveness of the Board
Diversity Policy on an annual basis.

In accordance with the Board Diversity Policy, the Company has set
below measurable objectives:

- Selection of board candidates shall be based on a range
of diversity perspectives with reference to the Company’s
business model and specific needs, including but not limited to
gender, age, race, language, cultural background, educational
background, industry experience and professional experience.
In particular, when identifying potential candidates to the Board,
the Nomination Committee and the Board will, among others,
consider the current level of representation of different genders
on the Board when making recommendations for nominees
as well as succession planning to the Board and senior
management.

- The Nomination Committee will discuss and where necessary,
agree annually on the measurable objectives for achieving
diversity on the Board and recommend them to the Board
for adoption. The Company aims to maintain an appropriate
balance of diversity perspectives of the Board that are relevant
to the Company'’s business growth.

- The ultimate decision will be based on merit against objective
criteria and contribution that the selected candidates will bring
to the Board, taking into account the corporate strategy and
business operations of the Company.
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- The Board is also committed to having a Board consisting of
more than one gender. The Board should consist of at least
one Director of a different gender who genuinely possesses
the necessary skills, experience and calibre appropriate to the
Company’s business.

- The Board aims to ensure that there is at least one Director of
a different gender on the Board and that this is maintained in
accordance with the Listing Rules.

- In order to achieve and/or maintain gender diversity, the
Nomination Committee will propose a pipeline of potential
successors to the Board to achieve gender diversity.

During the year and as at the date of this annual report, the Board
comprises six Directors, two of which are female. The Board targets
to maintain at least the current level of female representation, with the
ultimate goal of achieving gender parity. The following table further
illustrates the diversity of the Board members as of the date of this
annual report.
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Age Group Educational Background and Professional Experience
FHAR HERRREELR
Accountancy
Name of Directors Gender 40-49 50-59 60-69 Engineering Law and Finance Medicine
EEfH 5 40F495% 50Z595% 60Z695% IR iR BithER Ba
Mr. Chuah Choon Bin Male v
Chuah Choon Bin% % Elia
Ms. Gan Pei Joo Female v v
Gan Pei Joo%Z peg
Mr. Leng Kean Yong Male v v
Leng Kean YongZt 4 Elia
Mr. Sim Seng Loong @Tai Seng Male v v
Sim Seng Loong @ Tai SengZt: 4 B
Dr. Chuah Jin Chong Male v
BOEEL B
Ms. Chan May May Female v v
BEELT feqid

During the year, the Board has reviewed the implementation and
the effectiveness of Board Diversity Policy, and is of the opinion
that each of the Board members possessed different educational
background and professional experience including engineering, law,
accountancy and finance and medicine. The Board is satisfied that
it is characterized by significant diversity in terms of gender, age,
educational background and professional experience.
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Workforce diversity

The Board recognises and embraces the benefits of having a diverse
workforce (the “Workforce”) of Group to enhance the quality of its
performance. As such, the Board has adopted a workforce diversity
policy.

With a view to achieving a sustainable and balanced development,
the Group sees increasing diversity at the Workforce as an essential
element in supporting the attainment of its strategic objectives and
its sustainable development. To achieve diversity on the Workforce
of the Group, selection of the employee candidates shall be based
on a range of diversity perspectives with reference to the Company’s
business model and specific needs, including but not limited to
gender, age, race, language, cultural background, educational
background, industry experience and professional experience.

The Group will endeavour to identify and implement programs that
will assist in the development of a broader and more diverse pool of
skilled and experienced employees or individuals and that, over time,
their skills will prepare them for senior management and/or board
positions.

The gender ratio (female-to-male composition) in the workforce
(including senior management) for the year ended 31 December
2022 is 17.6% to 82.4%. For further details of gender ratio, please
refer to the disclosure in the environmental, social and governance
report of the Company.
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Policy on obtaining independent views and input

In 2022, the Board has adopted the policy on obtaining independent
views and input (the “Board Independence Policy”), which
demonstrates the Company’s commitment to high standards of
corporate governance, and making good governance integral to the
Company’s culture.

According to the Board Independence Policy, the Chairman
of the Board has a responsibility to provide the Board with all
the information that is relevant to the discharge of the Board’s
responsibilities. The Board therefore, expects to receive timely advice
on all material information about the activities, performance and
projects of the Group, particularly including any significant variances
from a planned course of action.

The Board, Board committees or individual Directors may seek such
independent professional advice, views and input as considered
necessary to fulfil their responsibilities and in exercising independent
judgement when making decisions in furtherance of their Directors’
The
Mechanism is established to ensure independent views and input

duties at the Company’s expense (the “Mechanism”).

are available to the Board and should be disclosed in the Corporate
Governance Report of the Company.

In the event that independent professional advice, views and input
are considered necessary, the Board shall first communicate with
the company secretary and provide background and details of the
relevant matters which require independent views and input. The
Board may direct any questions, queries, concerns or specific advice
to be sought to the company secretary or elect anyone in charge
who will then contact the Company’s professional advisers within
a reasonable period of time. Any advice received from professional
advisers shall be received in written form and duly documented. The
Board is expected to exercise independent judgement in forming
their decisions from professional advice given.
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The Board also has access to senior management which will be
brought into formal and informal contact at the Board meetings or
other corporate events. The Board has full access to all information
provided by the senior management.

The Board has reviewed and considered the implementation of the
Board Independence Policy and Mechanism to be effective during
the year.

Board committee

The Board has established three committees, namely the audit
committee (the “Audit Committee”), remuneration committee (the
“Remuneration Committee”) and Nomination Committee on 19
December 2017, to oversee particular aspects of the Group’s affairs.
Each of the three committees has sufficient resources and its specific
terms of reference that are approved by the Board, relating to its
responsibilities, duties, powers and functions, which are posted to
the Stock Exchange’s website and the Company’s website.

The Board committees will regularly report to the Board on decisions
or recommendations made.

Audit committee

The Company has established the Audit Committee pursuant
to a resolution of the Board passed on 19 December 2017 with
written terms of reference in compliance with the CG Code and
Rules 3.21 of the Listing Rules. The Audit Committee is primarily
responsible for (i) reviewing and monitoring the financial reporting,
risk management and internal control systems of the Company, (ii)
making recommendations to the Board on the appointment and
removal of external auditors; (i) performing the Company’s corporate
governance functions; and (iv) to monitor continuing connected
transactions (if any).

The Audit Committee currently consists of the non-executive Director,
namely Mr. Leng Kean Yong and two independent non-executive
Directors, namely Mr. Sim Seng Loong @ Tai Seng and Ms. Chan
May May. Mr. Sim Seng Loong @ Tai Seng who is the chairman of
the Audit Committee holds the appropriate professional qualifications
as required under Rules 3.10(2) of the Listing Rules.
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Pursuant to the terms of reference of the Audit Committee, Audit IRIEZBIZEE TR EESEE BZEETE
Committee meeting shall be held at least twice every year or more HBERTEILHAETH > AWIBEREE 8]
frequently if circumstances require. During the year ended 31 TEIEFEMIBITEE - NEE2022F12H31H
December 2022, four Audit Committee meetings were held, among FFEE > BXEE T RTHNRNGZH > UE
other things, to review and consider the followings: RkEE (HPEHE TFEE:

(@) reviewed the quarterly, interim and annual financial results (a) EEIZBEAATNEZE TR EEH

of the Company as well as its results announcement and BEERHEESEAN S BENEATH
subsequently presented the relevant reports to the Board for PR AR L K AN A Bl AL B R 2 BT 0 238
approval before its subsequent release to Stock Exchange’s BRARSHESSIE

website and the Company’s website;

(b)  monitored the Group’s financial controls, internal control and (b)) BEERAEERFEERIT AP EEITEKE
risk management systems; BEIERAR

() reviewed the effectiveness of the internal audit function of the  (c) HERIAE BRI F LB AEAIA L ;
Group;

(d) reviewed the external auditors’ management letter and any (d) FWBEIINEZEEIMEERE R4 LUKkIZ
material queries or issues raised by the auditor; and BEMRHMNEAEAREHNEE ; &

(e) reviewed the remuneration, qualifications and independence of () ZEBSNEZEMAM S EREBIL
the external auditor. 1% o
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Remuneration committee

The Company has established the Remuneration Committee
pursuant to a resolution of the Board passed on 19 December 2017
with written terms of reference in compliance with the CG Code. The
primary duties of the Remuneration Committee are (i) to review and
make recommendations to the Board on the Company’s policy and
structure for all directors’ and senior management’s remuneration;
(i) to review the Group’s policy on expense reimbursements for the
Directors and senior management; (i) to make recommendations to
the Board on the remuneration of non-executive Directors; and (iv) to
consider salaries paid by comparable companies, time commitment
and responsibilities and employment conditions elsewhere in the
Group.

The Remuneration Committee currently consists of one non-
executive Director, Mr. Leng Kean Yong, and two independent
non-executive Directors, namely Mr. Sim Seng Loong @ Tai Seng
(Chairman) and Dr. Chuah Jin Chong.

Pursuant to the terms of reference of the Remuneration Committee,
Remuneration Committee meeting shall be held at least once every
year. During the year ended 31 December 2022, one Remuneration
Committee meeting was held. The following is a summary of work
performed by the Remuneration Committee during the year:

(i) review and make recommendation to the Board regarding the
remuneration packages of Directors and senior management;

(i)  review and make recommendation to the Board the
Company’s policy for the remuneration of Directors and senior
management;

(i) review and make recommendation to the Board the proposed
grant of award shares. While considering the grant of award
shares, the Remuneration Committee had evaluated the
remuneration of the grantees in comparable market peer
and the value of grant to the grantees. After considering
those factors, the Remuneration Committee recommended
the proposed grant of award shares to the grantees to the
Board for approval to recognise and appreciate the grantees’
contributions and commitment to the Group which align with
the purpose of the share award scheme of the Company.
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Details of the Directors’ remuneration for the year are set out in Note
11 to the consolidated financial statements. The remuneration of the
senior management of the Group by band for the year ended 31
December 2022 is set out below:

Remuneration bands

EERNEANFMIEBEN GESHBREW
S AERASHREEBREZE2022F12H
S1EIEEENFHFMIZERB2WOT !

Number of
senior
management
BREEAE
#B

HK$1,000,001 to HK$1,300,000
HK$0 to HK$1,000,000

1,000,0017 75 2= 1,300,00078 75
ZHITZE 1,000,000 7T

Directors’ remuneration policy

The remuneration policy for the Directors are the emoluments of the
Directors be determined by the Remuneration Committee, having
regard to the Group’s operating results, individual performance and
comparable market statistics.

Share Award Scheme

The Company adopted a share award scheme (the “Scheme”) in
which the Group’s employees will be entitled to participate on 1 April
2020 (the “Adoption Date”).

The purpose of the Scheme is to recognise the contributions by
certain employees and to incentivise them to achieve the Group’s
long-term business goals and objectives. The Scheme also serves
as part of the Group’s employee retention program in retaining its
existing employees and to attract suitable personnel for further
development of the Group.
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The Scheme shall be subject to the administration of the Board
and the trustee in accordance with the scheme rules and the trust
deed of the Scheme. Subject to any early termination as may be
determined by the Board, the Scheme shall be valid and effective
for a term of 10 years commencing on the Adoption Date. As
at the date of this report, the remaining life of the Scheme was
approximately seven years.

The maximum number of shares to be subscribed for and/or
purchased by the trustee by applying the trust fund of the Scheme
for each calendar year for the purpose of the Scheme shall not
exceed 5% of the total number of issued shares of the Company (the
“Shares”) as at the beginning of such calendar year. The Directors
shall not instruct the trustee to subscribe and/or purchase any
shares for the purpose of the Scheme when such subscription and/
or purchase will result in the said limit being exceeded. The maximum
number of shares which maybe awarded to a selected employee
under the Scheme shall not exceed 1% of the total number of issued
Shares from time to time.

Details of the award shares granted

On 4 January 2021, the Board approved the grant of an aggregate
of 11,402,000 award shares (the “2021 Award Shares”) (amounting
to approximately 0.71% of the total issued Shares) to selected
employees (the “2021 Grantees”) in accordance with the terms of
the Scheme as at the date of this report. The 2021 Grantees are not
required to make any payment in respect of the 2021 Award Shares.

Among the 2021 Award Shares, 150,000 Award Shares were
granted to Ms. Gan Pei Joo, the executive Director. The 2021 Award
Shares will be satisfied, upon the satisfaction or waiver (as the case
may be) of all the relevant vesting conditions, by existing Shares to
be acquired by the trustee through on-market purchases. The trustee
purchased 3,110,000 Shares during 2021.

On 7 July 2021, allotment and issue of shares pursuant to the bonus
issue of one (1) bonus Share for every two (2) existing Shares held
on 22 June 2021. As such, the total 2021 Award Shares would be
17,103,000 award shares.

ZETEIRHEFTERZ AR EIRRIK
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AEERERBH LMRE AEARFES
T RIETZEANZFEDE R BEE
ARpD-ZEEE TN ECRENERB K
MHE LRAFEBBTREETRMBHN
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ERHERRGFE

R2021F1B4B EEGHERBNR AR
HSHANEKRAEEEE T (T 20214
AN BFEHE11,402,000 E B AR 1D
(M2021 F B 1) (EBEEITRMBEL
0.71%) © 2021 F & A B ER2021 FEZE L
P EATERRIE

E2021 FHEENAG 15 H > 150,000 % 52 Bf B 17
BT HNITEEGan Pei JooX Lo fEEM
e (RFEBERME) FMEEREBHRER
2021 FREBBNBHETEAZBEERNES
WHENIRERM M - ZEAR2021FEE
3,110,0008% P& 15 °
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On 1 July 2022, the Board approved the grant of an aggregate of
18,000,000 award shares (the “2022 Award Shares”) (amounting
to approximately 0.75% of the total issued Shares) to selected
employees (the “2022 Grantees”) in accordance with the terms of
the Scheme as at the date of this report. The 2022 Grantees are not
required to make any payment in respect of the 2022 Award Shares.

Among the 2022 Award Shares, 250,000 Award Shares were
granted to Ms. Gan Pei Joo, the executive Director. The 2022 Award
Shares will be satisfied, upon the satisfaction or waiver (as the case
may be) of all the relevant vesting conditions, by existing Shares to
be acquired by the trustee through on-market purchases. The trustee
purchased 24,618,000 Shares during 2022.

On the basis of a total of 1,600,000,000 Shares in issue as at
the Adoption Date, the maximum number of shares permitted to
be issued under the Scheme is 80,000,000 Shares (120,000,000
Shares after adjusted to reflect the bonus issue of shares in 2021),
which represents approximately (but not more than) 5% of the total
issued Shares as at the Adoption Date. The maximum number of
shares which may be awarded to individual selected employee under
the Scheme shall not exceed 1% of the total number of issued
shares from time to time.

As at 1 January 2022, there were 102,897,000 award shares
available for grant under the Scheme. During 2022, 18,000,000
award shares were granted, and accordingly as at 31 December
2022, there were 84,897,000 award shares available for grant under
the Scheme. No 2021 Grantees and 2022 Grantees have been
granted award shares exceeding 1% of the total issued Shares.
1,639,776 award shares were cancelled, forfeited, expired or lapsed
during the year ended 31 December 2022. Details of the outstanding
award shares during the year ended 31 December 2022 is as
follows:
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/N $ (<2< AN $E H
IEEEE /O G
Number of award shares
RBRHYAE
Fair value of
awards at the Weighted
date of grant average
during the ~ closing price
Closing price ~ yearandthe  of the Share
of Shares  accounting  immediately
Unvested  immediately standard before
Unvested award shares beforethe  and policy the date
award shares Cancelled/ asat31  grant during adopted of vesting
Name of grantees of Purchase asat1 Granted Vested during  lapsed during December the year (Note 3) during the
Award Shares Date of Grant  Vesting Period price  January 2022 during 2022 2022 2022 2022 (HKD) (HKD)  year (HKD)
ERREIE
FRBNAT
[ERfmFGY  FAZERE
1420228151 R02F128  EARERT  EHENR  AMERHONH
AxEBHE 1022%  SRXGEN ANRG  BER M) METY
RERAEEALS #FES GRS RER Bl R02ERY Ra2ERE  2E/4N RERA K B (Bm)  WbfE (E7m)
Ms. Gan Pei Joo (Executive Director) 4 January 2021 4 January 2021 to Nil 150,000 - 75,000 - 75,000 - - 1.0954
3 January 2023 (Note 1) (note 4
(Hz4)
Gan Pei Joo% T (7EZ) AREIRAE 200151 BARE20E &
1B3A (1)
1 July 2022 1 July 2022 to Ni - 250,000 83,333 - 166,667 0.9200 0.9200 09211
1 July 2024 (Note 2)
0247818 2020FTR1BE20045F &
TB1R (:2)
Employees (in aggregate) 4 January 2021 4 January 2021 to NI 10,782,611 - 5,366,163 705,764 4,660,694 - - 1.0954
3 January 2023 Note 1) (hote 4)
(i)
(B8 (23) AEIALE 2021E1BABE03E &
1A3A (1)
1 July 2022 1 July 2022 to Ni - 17,750,000 5,916,667 834012 10,999,321 0.9200 0.9200 09211
1 July 2024 (Note 2)
ANRETAIE ARETEIRENUE &
TE1H (2)
Total 10,882,611 18000000 11,441,153 1539776 15,901,682
)
Notes: 5T

(1) The granted shares vest on three equal annual basis and at the beginning of the (1)
vesting period with the first vesting date on 4 January 2021.

) The granted shares vest on three equal annual basis and at the beginning of the )

vesting period with the first vesting date on 1 July 2022.

Q) The fair values of the awards shares granted during the year ended 31 December Q)
2022 were determined based on the market value of the Shares at the respective

grant dates.

(4) The closing price/fair value of the granted Shares/weighted average closing price (4)
of the Share has been adjusted to reflect the bonus issue of shares in 2021

ERTHRNE=FSHEEENRBIHRVGE &

&7 & 5 #i 7202141848 ©

ERTHRNE=FSHEEENRBIHRVGE &

1E57 & 5 #i 720226 7H1H ©

HE2022F12A31H L FEEBE FHREERMOHA
FEDREBERVESEHBPENHEETE

BEERMHOKRTE,AFEBRGINEFEIR
TEEEREE MR R2021FAVALAREETT o
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Nomination committee

The Company has established the Nomination Committee pursuant
to a resolution of the Board passed on 19 December 2017 with
written terms of reference in compliance with the CG Code. The
primary duties of the Nomination Committee are (i) to review the
structure, size and composition (including the skills, knowledge,
experience and diversity of perspectives) of the Board at least
annually; (i) to identify individuals suitably qualified to become Board
members; (i) to assess the independence of independent non-
executive Directors; (iv) to make recommendations to the Board on
the appointment or re-appointment of Directors; and (v) to review the
policy on Board diversity.

The Nomination Committee currently consists of all three
independent non-executive Directors, namely Dr. Chuah Jin Chong
(Chairman), Mr. Sim Seng Loong @ Tai Seng and Ms. Chan May May.

Pursuant to the terms of reference of the Nomination Committee,
Nomination Committee meeting shall be held at least once every
year. During the year ended 31 December 2022, one Nomination
Committee meeting was held, among other things, to review and
consider the followings:

(@  the retirement and re-nomination of directors for re-election at
the forthcoming annual general meeting of the Company;

(b)  the independence of the independent non-executive directors;
(c) the Board structure, size, composition and board diversity

(including skills, knowledge and experience etc.); and

(d) the effectiveness of the Board Diversity Policy and the
Directors’ nomination policy of the Company.
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Nomination policy

The Board has adopted a nomination policy which set out the criteria
and process in the nomination and appointment of Directors. The
policy stipulates the key selection criteria of the Company for the
nomination of Directors as set out below.

(@)  character and integrity;

(b) qualifications including professional qualifications, skills,
knowledge and experience that are relevant to the Company’s
business and corporate strategy;

(c) willingness to devote adequate time to discharge duties as
a Board member and other directorships and significant
commitments;

(d) requirement for the Board to have independent directors in
accordance with the Listing Rules and whether the candidates
would be considered independent with reference to the
independence guidelines set out in the Listing Rules;

(e) the Company’s Board Diversity Policy and any measurable
objectives adopted by the Nomination Committee for achieving
diversity on the Board;

()  such other perspectives appropriate to the Company’s
business and succession planning and where applicable,
may be adopted and/or amended by the Board and/or the
Nomination Committee from time to time for nomination of
Directors and succession planning; and

(90 to ensure that there is at least one Director of a different gender
on the Board and that this is maintained in accordance with the
Listing Rules.

The Board has the relevant procedures for Directors’ nomination
which are pursuant to Listing Rules and the Articles of Association.
The details are set out in the section headed “Appointment and re-
election of Directors” in this annual report.
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Attendance Records of Meetings gERLESE

The attendance of each Director at Board meetings, Audit BEERFALFEZTCT LS EZLET
Committee meeting, Remuneration Committee meeting, Nomination &% -#EE €% B2 EE =
Committee meeting and general meeting during the year is set out in -~ IRE A HYIE R T &K ¢

the following table:

Audit Remuneration Nomination

Board Committee Committee Committee General
Meeting meeting meeting meeting meeting
EFXg BHRZEET HHNEEE RHZEEE AR
L L L L g
Number of meetings held
during the year 4 4 1 1 1
FRERTERME
Name of Directors Number of meetings attended/Number of meetings entitled to attend
5548\ BHEERYE FRUESRHKE
Executive Directors
WITES
Mr. Chuah Choon Bin (Chairman) 4/4 4/4 11 11 1/1
Chuah Choon Binft 4 (/%)
Ms. Gan Pei Joo 4/4 4/4 11 11 11
Gan Pei JooZ =
Non-executive Director
FEMITES
Mr. Leng Kean Yong 4/4 4/4 1/1 11 1/1
Leng Kean Yong%c 4
Independent non-executive
Directors
BIFRITES
Dr. Chuah Jin Chong 4/4 4/4 i7al 11 11
BCHEEL
Ms. Chan May May 4/4 4/4 11 11 11
BREZEZL
Mr. Sim Seng Loong @ Tai Seng 4/4 4/4 1Al 11 i7al

Sim Seng Loong @ Tai Sengt &=
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Corporate Governance Functions

The Audit Committee is responsible for performing the corporate
governance functions in compliance with the code provision A.2.1
of the CG Code, and discussed (a) to develop and review the
Company’s policies and practices on corporate governance and
make recommendations to the Board; (b) to review and monitor
the training and continuous professional development (“CPD”) of
the Directors and senior management; (c) to review and monitor
the Company’s policies and practices on compliance with legal and
regulatory requirements; (d) to develop, review and monitor the code
of conduct and compliance manual (if any) applicable to employees
and the Directors; and (e) to review the Company’s compliance with
the code and disclosure in this Corporate Governance Report.

Appointment and re-election of Directors

Each of the executive Directors has entered into a service contract
with the Company and is appointed for a specific term of three
years unless terminated by not less than three months’ notice in
writing served by either the executive Director or the Company. The
non-executive Director and each of the independent non-executive
has entered into a letter of appointment with the Company and is
appointed for a specific term of three years.

The Company uses a formal and transparent procedure for the
appointment, election and removal of Directors, which is set out in
the Articles of Association and is led by the Nomination Committee,
which will make recommendations to the Board for approval on
appointing new Directors.

Potential new Board members are identified on the basis of skills and
experience which, in the opinion of the Directors, will enable them to
make a positive contribution to the performance of the Board.
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The procedures and process of appointment, re-election and
removal of Directors are laid down in the Articles of Association.
The Nomination Committee is responsible for reviewing the Board
composition, developing and formulating the relevant procedures
for nomination and appointment of Directors, monitoring the
appointment and succession planning of Directors and assessing the
independence of independent non-executive Directors.

All Directors are subject to retirement and re-election in accordance
with the Articles of Association. Pursuant to the Articles of
Association, one-third of all Directors (whether executive or non-
executive) shall retire from office by rotation provided that every
Director shall be subject to retirement by rotation and re-election at
each annual general meeting at least once every three years.

The Articles of Association provides that any Director appointed
by the Board to fill a casual vacancy in the Board shall hold office
only until the first annual general meeting of the Company after his
appointment and shall then be eligible for re-election at that meeting.

Full details of changes in the Board during the year and up to the
date of this annual report are provided in the section of this annual
report headed “Directors’ Report”.
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Continuous professional development

According to code provision C.1.4 of the CG Code, all Directors
should participate in continuous professional development to
develop and refresh their knowledge and skills. This is to ensure
that their contribution to the Board remains informed and relevant.
The Directors recognise the need to continue to undergo relevant
training programs to update their knowledge and enhance their skills
where relevant to enable them to sustain their active participation
as a board member. During the year ended 31 December 2022, the
Directors participated in the following training:

ERus

Name of Directors

HEEEER

RIFEETANTFAMEXCAAK FIBES
E2HFESXER ERERTENMENH#AK
B UMEGRHEBETEGE2ZEEARTE
FTEBENER T HEES(EHE/M EFRH
NANBEREETERNEIEE UEH
HA#M RIS ERRARE  EREEMNES
EEENEBEBERMBH - REE2022F12
BHIEFE  EEZE28THIEI

Type of trainings
EEIEER

Executive Directors BITESE
Mr. Chuah Choon Bin (Chairman)
Ms. Gan Pei Joo Gan Pei Joo%&Z
EMITESE

Non-executive Director
Mr. Leng Kean Yong

Independent non-executive Directors BIERITES
Dr. Chuah Jin Chong BHEET
Ms. Chan May May REZEL T

Mr. Sim Seng Loong @ Tai Seng

A: attending seminars and/or conferences and/or forums

B: attending in-house training relating to the ongoing compliance obligations,
corporate governance and other related topics

C: reading newspapers, journals, the Company’s newsletters and updates relating
to the economy, general business, automotive industry or Directors’ duties and
responsibilities, etc.

Directors’ and Officers’ insurance

The Company has arranged appropriate insurance cover in respect
of potential legal actions against its Directors and Officers.

Chuah Choon Bin4t 4 (£ &)

Leng Kean Yong#t 4

Sim Seng Loong @ Tai Seng%c 4

A B, C
A B, C

A B, C

A B, C
A B, C
A B, C

Al SIS SR HEER WHE

B:  ZMEARKEARET CEXEHRAMBREEA
R A9 P BB L 31

C: FHERE HTAREMEERUAREBEE &
BEB ABETXAESHEFAMNRTER -
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Model Code for Securities transactions

The Company has adopted the Model Code for Securities
Transactions by Directors of the Listed Issuers (the “Model Code”)
as set out in Appendix 10 to the Listing Rules as its own code of
conduct regarding Directors’ securities transactions (the “Securities
Dealing Code”). Specific enquiry has been made with all the Directors
and all of them confirmed that they have complied with the Model
Code and the Securities Dealing Code during the year and up to the
date of this annual report.

AUDITOR’S REMUNERATION

The amount of fees charged by the Company’s external auditor,
Grant Thornton Hong Kong Limited (‘GTHK”) generally depends on
the scope and volume of the external auditors’ work performed.

For the year ended 31 December 2022, the remuneration paid or
payable to GTHK in respect of the statutory audit services and non-
audit services for our Group are as follows:

RS 5 IR ETR

AT EHRM ETHIRAM &+ PrE LT
ANEZETEFRZNRETH (RET
) EREESERERESRZNTH
SSRI (MBS TR K2 RESFFH
BEREHE 2REFCEIFAREES
FHROMIEPRE RE-BETRETIR
B 5 Th e

ZRENEN &=

RABSNEZBENNE (B78) St E B
ERAT (MHEAEH) BINE —REURIIH
BREm TFEE R IFE-

HE2022F12831HIEFE > MiAEETE
RENEEEZRBERIFEFZRBE[E
AHEEBNMEIT :

HK$
Services rendered Frie AR BT
Audit service BIZRP 650,000
Non-audit services IEB LIRS 50,000
Total 485t 700,000

Non-audit services are about the valuation services provided by
the external valuer to assist the Company’s auditor on certain audit
workdone. The external valuer is independent of the Company’s
auditor.
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COMPANY SECRETARY

Ms. Tsui Sum Vi (“Ms. Tsui”), a manager, Corporate Services of Vistra
Corporate Services (HK) Limited, an external service provider, has
been engaged by the Company as its company secretary to support
the Chairman, the Board and the Board Committees by ensuring
good information flow and that the Board policy and procedures are
followed. The primary contact person of the Company is Ms. Gan Pei
Joo, the executive Director of the Company.

Ms. Tsui undertook at least 15 hours of relevant professional training
annually to update her skills and knowledge.

DIRECTORS’ RESPONSIBILITY IN RESPECT
OF THE FINANCIAL STATEMENTS

It is the responsibility of the Directors to prepare the financial
statements for each financial year which give a true and fair view of
the state of affairs of the Group and of the Company as at the end of
the financial year and of the results and cash flows of the Group and
of the Company for the financial year then ended.

The Directors consider that, in preparing the financial statements,
the Group has adopted appropriate accounting policies, consistently
applied and supported by reasonable and prudent judgements and
estimates. The Directors also consider that all applicable approved
accounting standards have been complied with and confirm that the
financial statements have been prepared on a going concern basis.

The Directors were not aware of any material uncertainties relating
to events or conditions that might cast significant doubt upon the
Company’s ability to continue as a going concern. The responsibility
of the external auditors is to form an independent opinion, based
on their audit, on those consolidated financial statements prepared
by the Board and to report their opinion to the shareholders. The
independent auditor’s report by external auditor, GTHK, about their
reporting responsibility on the consolidated financial statements of
our Group is set out in the independent auditor’s report of this annual
report.
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RISK MANAGEMENT AND INTERNAL
CONTROL

The Board acknowledged they are responsible for the adequacy and
effectiveness of the Group’s risk management and internal control
system through the Audit Committee. The Board recognizes the
importance of good corporate governance and is committed to
maintaining a sound system of internal control and risk management.
This includes the establishment of an appropriate control
environment and risk management framework, processes and
structures and continually reviewing the adequacy and integrity of the
said systems to safeguard shareholders’ investment and the Group’s
assets.

The system of risk management and internal control covers finance,
operations, management information systems and compliance with
relevant laws, regulations, policies and procedures. There is an
ongoing process to identify, evaluate and manage significant risk
faced or potentially to be encountered by the Group. The process is
regularly reviewed by the Board.

Due to the limitations that are inherent in any system of internal
controls, these systems are designed to manage, rather than
eliminate the risk of failure to achieve business objectives and it can
only provide reasonable and not absolute assurance against material
misstatement or loss. The Audit Committee reviews and monitors the
scope, issues, results and action plans in relation to or arising from
the internal and external audits. The Audit Committee also assists
the Board in fulfilling its oversight and corporate governance roles
in the Group’s risk management and internal controls as well as
effectiveness of the internal audit functions.

Both the Audit Committee and the Board review the effectiveness
of the risk management function and deliberate on the risk
management and internal control frameworks, functions, processes
and reports on a regular basis. The framework is continually
monitored to ensure it is responsive to the changes in the business
environment and clearly communicated to all levels.

The key features of the risk management and internal control
systems of the Group are described under the following headings:
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Risk management and internal control structure

The Board has established a risk management committee (the
“RMC”) which comprises the Chairman, chief financial officer and
senior management to assist in monitoring the risk management
process within the Group and is responsible for the establishment
and the maintenance of a framework of risk management for the
Group.

The Group has an established internal control structure and is
committed to evaluating, enhancing and maintaining the structure to
ensure effective control over the Group’s business operations and
to safeguard the value and security of the Group’s assets. There is
a clearly defined operating structure with lines of responsibilities and
delegated authority in place to assist the Board to maintain a proper
control environment. The control structure and environment are
supported by the following activities:

(@ an organisation structure with clearly defined lines of
responsibility, authority and accountability;

(b) documented internal policies, guidelines, procedures and
manuals, which are updated from time to time;

(c) regular Board, RMC and management meetings where
information is provided to the Board and management covering
financial performance and operation;

(d) quarterly review of financial results by the Board and Audit
Committee;

(e) regular training and development programmes attended by
employees with the objective of enhancing their knowledge and
competency; and

® ongoing review on the system of internal controls by an
independent internal audit function. Results of such review are
reported to the Audit Committee, which in turn reports to the
Board.
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Risk management process

The Group has an ongoing risk management process that involve,
amongst others, (i) an annual risk identification and analysis exercise
which involve assessment of the consequence and likelihood of
risks and the development of risk management plans for mitigating
such risks; and (i) an annual review of the implementation of the
risk management plans. This process is reviewed and monitored by
RMC.

For the year under review, the RMC is assisted by the senior
management team from various divisions to effectively embed risk
management and control into the corporate culture, processes
and structures within the Group. The RMC has identified and
reviewed the major business risk factors affecting the Group and
derive risk management strategies to manage and mitigate the risks
identified. The review covered all material controls, including financial,
operational and compliance controls. The following factors were
considered in the risk assessment:

(@  the nature and extent of risks facing the Group;

the extent and categories of risk which it regards as acceptable
for the Group to bear;

the likelihood of the risks concerned materializing; and

the Group’s ability to reduce the incidence of risks that may
materialise and their impact on the business.

Moreover, the internal audit function of the Company assists Audit
Committee and RMC to monitor the internal governance of the
Company and provides independent assurance as to the adequacy
and effectiveness of the Company’s risk management and internal
control systems.
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For the year ended 31 December 2022, the Board conducted a
review of the effectiveness of the risk management and internal
control system, which covered the areas of financial, operational,
compliance and risk management. The Board considered the system
of the Group to be adequate and effective during the year. As at the
date of this annual report, the Group has engaged an independent
internal control consultant to review the adequacy and effectiveness
of the Group’s internal control system. The results and findings of
such review from internal control consultant were directly reported
to the Audit Committee. Going forward, the Directors will continue
to regularly assess and review the effectiveness of the Group’s risk
management and internal control system

Anti-Corruption and Bribery Policy and
Whistleblowing policy

The Group has adopted an anti-corruption and bribery policy (the
“Anti-Corruption Policy”) which sets out parameters to prevent the
occurrence of bribery and corrupt practices in the conduct of the
Group’s business. This policy provides information and guidelines to
all Directors and employees of the Group in relation to the standard
of behaviour which they must adhere to and how to recognise and
deal with bribery and corruption.

The Board recognises the importance of whistle-blowing where
a programme has been introduced for the employees as well as
customers, consultants, vendors, contractors and/or any other
parties with a business relationship with the Company to channel
concerns about illegal or unethical business conduct affecting the
Company.

Any employee or member of the public who has concerns about
illegal or unethical business conduct in the workplace, the concerns
may be reported to the appropriate channel, and the matter and
outcome will be highlighted at the Audit Committee meetings.

The Anti-Corruption Policy together with the whistleblowing policy of
the Group are available on the Company’s website.

REE2022F 12831 HIEFE » EF T
J‘LIZAWE&W*“ BEERBNBERIE  EFH

BTG - EE - GHEKEREEHLB -EF
ERXR AEENRGERERNBRRTRERA

BoMAFREAR ZEESEZEE LA

EEENERNAEENAIEE RS Tﬁ

RBRBEM -BREANPEZTEMNRTER

ER REERENEZEZEGER -HE %

%H—Jﬁl@ EEHT AR AERRREE K
NEBEEIER BB W% o

[ & T B R B SR A B SR BRI SR

AEHDRNRIE M BBRREER (TR 8 MK
R ETFHREMLEEAEREBRRBE
PELBFERERBERITANSH -ZBRAEAR
EEFMAEERETRMAMKRSVAET
BT 7 AR LUK A0 (AT 58t 1) sz e 3B B B e JBB B
BB K R t5m ©

EXFEHOERNEEN TEREI UK
ERERHER  APE K HEA AT
BEEBRANTOEMALER—ETE
NEENTERRBNIFEN N EBEET
ABIREE

AR TIEBNIE AT B ERXTAE
HENETIHLARATHAHEREEREER
EREEFAEERERETEREZESY
®m LB

REBMBRERNAERNBHRBRAIEERAD
B EER

BHRRERRAERAE
2022 F4R

/5



/6

CORPORATE GOVERNANCE REPORT
EEELRHRS

DISCLOSURE OF INSIDE INFORMATION

The Group acknowledges its obligation under the Securities and
Futures Ordinance and the Listing Rules, and the overriding principle
that inside information should be announced immediately when it is
the subject of a decision.

The Company makes reference to the “Guideline on Disclosure of
Inside Information” issued by the Securities and Futures Commission
of Hong Kong in 2012 in handling and dissemination of inside
information. The Company has also established and implemented
procedures for responding to external enquiries about the Group’s
affairs. Executive Directors or other senior management staff
nominated by the Board as well as the Company Secretary of the
Company are authorised to communicate with parties outside the
Group.

SHAREHOLDERS’ RIGHTS

An annual general meeting of the Company shall be held each year
and at the place as may be determined by the Board. Each general
meeting other than an annual general meeting, shall be called an
extraordinary general meeting (‘EGM”).

Procedures for shareholders to convene an EGM

Pursuant to the Articles of Association, EGM may be convened on
the written request of any one or more Shareholders deposited at
the principal place of business of the Company in Hong Kong or,
in the event the Company ceases to have such a principal place of
business, the registered office specifying the objects of the meeting
and the resolutions to be added to the meeting agenda, and signed
by the requisitionist(s), provided that such requisitionists held as at
the date of deposit of the request not less than one-tenth of the
voting rights, on a one vote per share basis, of the issued shares
of the Company which as at that date carries the right to vote at
general meetings of the Company.
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If the Board does not within 21 days from the date of deposit of
the requisition proceed duly to convene the meeting to be held
within a further 21 days, the requisitionist(s) themselves or any
of them representing more than one-half of the total voting rights
of all of them, may convene the general meeting in the same
manner, as nearly as possible, as that in which meetings may be
convened by the Board provided that any meeting so convened
shall not be held after the expiration of three months from the date
of deposit of the requisition, and all reasonable expenses incurred
by the requisitionist(s) as a result of the failure of the Board shall be
reimbursed to them by the Company.

Procedures for putting forward proposals at
shareholders’ meetings

There are no provisions in the Articles of Association allowing
Shareholders to put forward new resolutions at general meetings.
Shareholders who wish to make proposals or move a resolution may,
however, convene an EGM in accordance with the “Procedures for
shareholders to convene an EGM” set out above.

Procedures for putting enquiries to the Board

Shareholders may at any time send their enquiries and concerns in
writing to the Board, which contact details are as follows:

Pentamaster International Limited
Plot 18 & 19, Technoplex

Medan Bayan Lepas

Taman Perindustrian Bayan Lepas
Phase IV, 11900 Penang

Malaysia

Telephone: (+604) 646 9212
Fax: (+604) 646 7212
Email: investor.relation@pentamaster.com.my
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COMMUNICATION WITH SHAREHOLDERS
AND INVESTORS

The Board has adopted a shareholders’ communication policy
(the “Shareholders Communication Policy”) with the objective of
ensuring the Shareholders are provided with equal and timely
access to information about the Company, in order to enable the
Shareholders to exercise their rights in an informed manner and to
allow them to engage actively with the Company. The Board and
senior management recognise their responsibilities to represent the
interests of all shareholders and to maximise shareholder value.
Communication with shareholders and accountability to shareholders
is a high priority of the Company.

The Shareholders Communication Policy is summarised as below:

° the Board will maintain an on-going dialogue with the
Shareholders and particularly for communicating with them
and encouraging their participation through annual general
meetings or other general meetings and will review this policy
regularly to ensure its effectiveness;

° information will be communicated to the Shareholders through
the Company’s financial reports, annual general meetings and
other general meetings that may be convened, as well as all
the disclosures submitted to the Stock Exchange;

° effective and timely dissemination of information to the
Shareholders will be ensured at all times;

° the Company will assign dedicated employeg(s) to be in charge
of ensuring effective and timely dissemination of information to
Shareholders;

° the Company will provide Shareholders with ready access to
understandable information about the Company;

° the Company will take steps to solicit and understand the
views of Shareholders and other stakeholders;
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° the Company will facilitate Shareholders’ participation in annual
general meetings and make available the chairmen of the
board committees and advisory panel(s) (if any), appropriate
management executives, auditors at annual general meetings
to answer questions from Shareholders; and

° Shareholders may, at any time, direct questions, communicate
their views on various matters affecting the Company, request
for publicly available information and provide comments and
suggestions to Directors or management of the Company
through the prescribed channel stated in the below
paragraphs.

In accordance with the Shareholders Communication Policy,
the Company has established various and a wide range of
communication channels with the shareholders with the objective
of ensuring that the shareholders have equal and timely access to
information about the Company in order to enable the shareholders
to exercise their rights in an informed manner and allow them to
engage actively with the Company. The channels include general
meetings, annual reports, interim reports and quarterly reports,
notices and circulars, announcements, and all the published
disclosures submitted to the Stock Exchange. In addition, the
Company updates its website from time to time to provide the
shareholders with information of the Company’s recent development.

Shareholders’ meetings

Shareholders are encouraged to participate in general meetings or to
appoint proxies to attend and vote and the meetings. The process of
the Company’s general meeting will be monitored and reviewed on a
regular basis, and if necessary, changes will be made to ensure that
shareholders’ needs are best served.

The annual general meeting or EGM of the Company will provide
a forum for the Board and the shareholders to communicate. The
Board will answer questions raised by shareholders at the annual
general meeting or EGM. At the meeting, a separate resolution will
be proposed by the Chairman for each issue and voting on each
resolution will be conducted by poll. The results of the poll will be
posted on the respective websites of the Stock Exchange and the
Company on the same day of the meeting.
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Communication with Shareholders

Shareholders may at any time make a request for the Company’s
information to the extent such information is publicly available.
Corporate communication will be provided to the shareholders
in plain language and in both English or Chinese to facilitate
shareholders’ understanding. Shareholders are encouraged to
provide, amongst other things, in particular, their email addresses
to the Company in order to facilitate timely and effective
communication.

A dedicated investor relation section is available on the Company’s
website (www.pentamaster.com.my) and a dedicated email (investor.
relation@pentamaster.com.my) has been assigned for shareholders
to communicate with the Company. Information on the website is
updated regularly. Information released by the Company to the Stock
Exchange is also posted on the Company’s website immediately
thereafter. Such information includes financial statements, results
announcements, circulars and notices of general meetings and
associated explanatory documents etc. All presentation materials
provided in conjunction with the Company’s annual general meeting
and results announcement each year will be made available on the
Company’s website.

The Company has been striving to maintain high transparency
and communicate with the shareholders and the investors of
the Company through diversified communication channels. The
Company holds press conferences and analyst briefing sessions
from time to time to provide the latest business information of the
Company to the investors.

Having considered the multiple channels of communication during
the year, the Board considers its effort in accordance with the
Shareholders Communication Policy in 2022 to be effective. The
Board does not receive any complaints regarding shareholders’
communication in 2022.
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CONSTITUTIONAL DOCUMENTS

A second amended and restated memorandum and articles of
association of the Company was adopted and took effective on 30
May 2022.

Save as the above mentioned, there were no significant changes in
the constitutional documents of the Company during the year.
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The Directors are pleased to present their report and the audited
consolidated financial statements of the Group for the year ended 31
December 2022.

CORPORATE INFORMATION AND LISTING

The Company was incorporated in the Cayman Islands as an
exempted company with limited liability on 12 June 2017 under the
Companies Act (as revised) of the Cayman Islands (‘Companies
Act”). The Company’s shares were listed on the Main Board of the
Stock Exchange on 19 January 2018.

PRINCIPAL ACTIVITIES

The Company is an investment holding company and has not carried
out any business since its incorporation.

Details of the principal activities of its subsidiaries are set out in note
18 to the consolidated financial statements. There were no significant
changes in the nature of the Group’s principal activities during the
year ended 31 December 2022.

BUSINESS REVIEW

A review of the business of the Group during the year, an analysis
of the Group’s financial performance during the year using key
performance indicators, a discussion on the Group’s future business
development and a description of the risks and uncertainties that the
Group may be facing are set out in the section headed “Chairman’s
statement” and “Management Discussion and Analysis” on pages
7 1o 10 and pages 11 to 32 of the annual report respectively. The
financial risk management objectives and policies of the Group
are set out in Note 40 to the consolidated financial statements.
In addition, discussions on the Group’s environmental policies,
relationships with its key stakeholders and compliance with relevant
laws and regulations which have a significant impact on the Group
are illustrated in pages 87 to 90 of the annual report. These
discussions form part of this directors’ report.

PENTAMASTER INTERNATIONAL LIMITED
ANNUAL REPORT 2022

EEEMAREFRENBEURETEBHE
2022F 12831 H L FENRBEZIZE T EHR
%Eo

REIENRKRES

KRABFR2017F6 S 128 RIBEHESBEERARE

(&1&:]) (IREE)) RESBESEMMIL
RERRERAT - KRB RMDI2018F18
19R IR EMR o

FEEH

ARB R —BREERAT  BHFEMMIL
DBt A AR 2R FS ©

HEWBRABD Z FBEHKFBHNGEEUH
WERMFIS - AEBTEER 2 MEENREHE
R2022FE12831H IEFEE W EE KEF) o

ES e |

FEBRFANEFORE ~EERBEE
RIRERBEANMBRBETHDN TE
EARREBERNRURKNER P EEER
R RN EERR > DR FEHRETE
BENIETFERE I RFEERENEEEN
s c AEENYMBEREEE IR KK
REPAREMHRERMET40- U5 BRAE
EEMNERERBR - BHEIEFNENBHERN
REBTHAERABEATZENHEMERRE
MmN FIRFES7TEIOH R o & Fam it
BRUAESZGHRE D



DIRECTORS’ REPORT
EXEHRS

The analysis of the principal activities and geographical locations of
the operations of the Group are set out in note 5 to the consolidated
financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December 2022 and
the financial position of the Group at that date are set out in the
consolidated financial statements on pages 110 to 115.

DIVIDEND POLICY

The Company has adopted a dividend policy (‘Dividend Policy”)
on 27 February 2019 with the aim to set out the principles and
guidelines that the Company intends to apply in relation to the
declaration, payment or distribution of its net profits as dividends to
the shareholders of the Company.

The Board has the discretion to declare and distribute dividends
to the Shareholders, subject to the Articles of Association and
all applicable laws and regulations. In proposing any dividend
payout, the Board shall also take into account, inter alia, the
Group’s operations, earnings, financial condition, working capital
requirements, future expansion plans and other factors it may
deem relevant and appropriate. Any final dividend for a financial
year declared by the Company must be approved by an ordinary
resolution of the shareholders at an annual general meeting of the
Company and must not exceed the amount recommended by the
Board.

The Dividend Policy will be reviewed from time to time and there is
no assurance that a dividend will be proposed or declared in any
specific period. The Company’s Dividend Policy is available on the
Company’s website.
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FINAL DIVIDEND

In respect of the year ended 31 December 2022, the Board
recommends the payment of a final dividend of HK$0.02 per share
(“Final Dividend”) subject to approval of the shareholders at the
forthcoming annual general meeting of the Company (‘AGM”).

ANNUAL GENERAL MEETING AND CLOSURE
OF THE REGISTER OF MEMBERS

The AGM will be held on Tuesday, 30 May 20283. The register of
members of the Company will be closed from Wednesday, 24 May
2023 to Tuesday, 30 May 2023 (the “Closure Period”), both days
inclusive, for the purposes of determining the entitlements of the
shareholders to attend and vote at the forthcoming AGM. During
this Closure Period, no transfer of the Company’s shares will be
registered. In order to be eligible to attend and vote at the AGM,
all transfers, accompanied by the relevant share certificates and
properly transfer forms must be lodged with the Company’s Hong
Kong branch share registrar and transfer office, Tricor Investor
Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong, for registration no later than 4:30 p.m. on
Tuesday, 23 May 2023.

The Final Dividend is payable on 7 July 2023 and the record date
for entitlement to the Final Dividend is 8 June 2023. For determining
the entitlement to the Final Dividend, the register of members of the
Company will be closed from Wednesday, 7 June 2023 to Thursday,
8 June 2023, both days inclusive, during which period no transfer of
shares of the Company will be registered. In order to qualify for the
Final Dividend, all transfer of shares accompanied by the relevant
share certificates and properly completed transfer forms must be
lodged with the branch share registrar of the Company in Hong
Kong, Tricor Investor Services Limited at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong, for registration not later than
4:30 p.m. on Tuesday, 6 June 2023.
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SHARE CAPITAL

Details of the movements in the share capital of the Company are set
out in Note 26 to the consolidated financial statements.

DISTRIBUTABLE RESERVES

As at 31 December 2022, the Company’s reserves available
for distribution to the Shareholders amounted to approximately
MYR28,525,000 (2021: MYR24,447,000).

DONATIONS

During the year under review, the Group made charitable donations
amounting to MYR72,000 (2021: MYR97,000). The rest of the
donations amounting to MYR184,000 (2021: MYR55,000) were
made through PCB which is the immediate holding company of the
Company.

PROPERTY, PLANT AND EQUIPMENT

During the year, the Group acquired property, plant and equipment
totalling approximately MYR40.6 million (2021: MYR37.6 million).
Details of the movements in the property, plant and equipment of the
Group during the year ended 31 December 2022 are set out in note
14 to the consolidated financial statements of this annual report.

FULFILLMENT OF PROFIT GUARANTEE IN
RESPECT OF THE ACQUISITION OF 100%
EQUITY INTEREST OF TP CONCEPT SDN.
BHD.

References are made to (i) the announcements of the Company
dated 26 September 2019 and 27 September 2019 in relation to
the acquisition of 100% equity interest in TP Concept and (i) the
announcement of the Company dated 25 February 2021 in relation
to the extension of profit guarantee period. Unless otherwise defined,
capitalised terms used herein shall have the same meanings as those
defined in the said announcements of the Company.
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Based on the financial statement of TP Concept for FYE 2020 and
FYE 2021, the shareholders of TP Concept (the “Vendors”) do not
expect the Aggregate PAT of TP Concept to meet the Aggregate
Profit Guarantee.

Given the reasons for the Shortfall were mainly due to the
extraordinary and unexpected circumstances caused by the
COVID-19 pandemic which were beyond the control of the
Vendors, and considering the business prospect of TP Concept,
Pentamaster Equipment and the Vendors (the “Parties”) have
entered into a supplemental share sale agreement on 25 February
2021 to extend the Profit Guarantee Period for the Vendors to fulffill
the Aggregate Profit Guarantee. The Parties have mutually agreed
that the Aggregate PAT to be used for determining the Aggregate
Profit Guarantee shall be the Aggregate PAT of TP Concept for FPE
2019, NFYE 2020, NFYE 2021 and NFYE 2022 (“Extended Profit
Guarantee Period”).

In summary, with the extension of Profit Guarantee Period, the
Aggregate PAT in respect of TP Concept for FPE 2019, NFYE 2020,
NFYE 2021 and NFYE 2022 shall not be less than MYR12,000,000.
In the event the Aggregate PAT cannot be achieved during the
Extended Profit Guarantee Period, the Vendors shall be liable to pay
the shortfall to the Purchaser up to MYR12,000,000.

As disclosed in the announcement of the Company dated 15 March
2023, the Aggregate Profit Guarantee has been fulfilled within the
Extended Profit Guarantee Period and the Final Balance Release has
been released to the Vendors. Therefore, the Performance Guarantee
has been fulfilled.

Save as disclosed elsewhere in this annual report, there is no
material subsequent event undertaken by the Company or by the
Group for the year ended 31 December 2022.

MATERIAL EVENTS AFTER THE REPORTING
PERIOD

There are no material events affecting the Group after the end of the
year under review.
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FIVE YEAR FINANCIAL SUMMARY

A summary of the published results and assets and liabilities of the
Group for the last five financial years, as extracted from the audited
consolidated financial statements of the Company, is set out in page
6 of this annual report. This summary does not form part of the
audited consolidated financial statements of the Group.

ENVIRONMENTAL POLICIES AND
PERFORMANCE

The industry that we operate in is subject to domestic and foreign
health, safety and environmental laws and regulations. In order to
ensure compliance with the applicable laws and regulations, our
Group has established an internal policy to monitor and control
health and work safety issues. Our Group’s internal health and safety
officer and committee are responsible for the development and
implementation of health and safety rules as well as a safe system of
work. Their responsibilities include carrying out studies on the trend
of accident and its prevention, reviewing the effectiveness of our
current health and safety system and making recommendations to
our management for any improvement on relevant policies. Health
and safety inspection will also be carried out by our management
once every quarter. In addition, information, instruction and
supervision relating to health and safety issues are provided to all
of our employees and any jobs with potential safety issue. Training
sessions including emergency first-aid are provided to emergency
response team and employee safety and health committee and fire
drill is carried out at least once a year within the Group.

In respect of environmental matters, it is our Group’s policy to ensure
appropriate response to any situations involving leakage of chemicals
or hazardous gas emission as well as prevention or mitigation of the
environmental impacts associated with the above situations. Further,
we also dispose of our scrap materials and electrical wastes through
companies approved by the government to handle such items.
Below are some initiatives undertaken by the Group during the year:
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3R Concepts (Reduce, Reuse and Recycle)

The Group remains committed in ensuring that it plays its role in
sustaining a greener environment. During the year under review,
the Group continued with the recycling and waste management
initiative whereby recycle bins are provided to spur waste segregation
for proper recycling and disposal purposes. Our employees are
educated on the concept of “Reduce, Reuse and Recycle” which is
an excellent way of saving energy and conserving the environment.

“Cost With No Waste” initiative

The Group is committed to make efficient use of its resources by not
producing unnecessary wastage. The Group has implemented “Cost
With No Waste” initiative since 2016 in ensuring no unnecessary
wastage and impact in the ecosystem where it operates in.

During the year, the Group did not record any material violation of
any health, work safety and environmental laws and regulations
applicable to our operations that resulted in claim or penalty
imposed on our Group. Our Group has complied with the relevant
environmental laws and regulations in all material respects.

As required by the Listing Rules, the Company is required to
report on ESG information of the Group on an annual basis and
regarding the same period covered in this annual report. As such,
the Company has been publishing the environmental, social and
governance report (the “ESG Report”) on the websites of the
Company and the Stock Exchange on an annual basis. Please view
and download the ESG Report from the Company’s website at
https://pentamaster.com.my under the “Investor Relations PIL” and
subsequently “Financial Reports” section or the website of the Stock
Exchange. If Shareholders would like to receive the ESG Report in
printed form, you may send your request in writing to the Company
c/o the Company’s branch share registrar, Tricor Investor Services
Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong
Kong.
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STAKEHOLDERS’ ENGAGEMENT

Stakeholders are defined as parties that have interest in the Group
and can either affect or be affected by the Group’s business
activities. We conduct periodic engagement with our various
stakeholders because we recognise that their perspectives are
important in helping the Group to prioritise the actions for continuous
sustainability improvement of the Group.

The following table summarises the Group’s key stakeholders and
how the Group engages them:

FRENSH

RpENEEANAERBEA KD AT
HRRZAEREH LB EHNAL M
EHEFNESH REARSKMAREREHN
B BB EERERFETEUE
MRETHAENERRFERER-

TERBINAERNEEFNEUAREER A
REGERTI

Stakeholders Method of Engagement
FnE EEmAR

Shareholders ° Annual General Meetings
S RRBFERE

o Corporate communication and investor relations

NEERRREERE

Employees o Employees briefings
(=] EEM®RE

o Open communication via internal channels such as in-house emails and open door

policy

BRATANBEMEAIMREKRFIFHRERETLRESE

Customers o Customers’ surveys and feedbacks
Y ER#EE Kol
° Face to face meetings
AHEER
Suppliers ° Suppliers’ audit
HAER Mg St
° Suppliers’ feedbacks
AR IR
o Suppliers’ meetings
HEE G =
Government o Compliance with government legislative framework
BT IR BT 1A HESR
Communities o Meeting with local communities
HE g Rt 5 ES
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COMPLIANCE WITH APPLICABLE LAWS AND
REGULATIONS

To the best of the Directors’ knowledge, information and belief,
having made all reasonable enquiries, our Group has complied in
material respects with the relevant laws and regulations that have a
significant impact on the business and operation of our Group during
the year and up to the date of this annual report.

DIRECTORS

The Directors of the Company during the year and up to the date of
this report are as follows:

Executive Directors

Mr. Chuah Choon Bin (Chairman)
Ms. Gan Pei Joo

Non-executive Director
Mr. Leng Kean Yong
Independent non-executive Directors

Dr. Chuah Jin Chong
Ms. Chan May May
Mr. Sim Seng Loong @ Tai Seng

Pursuant to the Articles of Association, one-third of the Directors
for the time being (or, if the number of Directors is not a multiple of
three, the number nearest to but not less than one-third) shall retire
from office by rotation, provided that every Director shall be subject
to retirement at an annual general meeting at least once every three
years.

Any Director appointed to fill a casual vacancy shall, hold office
only until the first annual general meeting of the Company and such
Director shall then be eligible for re-election at that meeting by the
Shareholders.

Accordingly, Mr. Leng Kean Yong and Dr. Chuah Jin Chong, shall
retire by rotation at the AGM and, being eligible, offer themselves for
re-election.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT

Biographical details of the Directors and the senior management of
the Group are set out in the section headed “Directors and Senior
Management” of this annual report.

DIRECTORS’ SERVICE CONTRACTS

Each of the Directors has entered into a service agreement with
the Company on 19 December 2017 for an initial term of three
years commencing from the Listing Date. Subsequently, each of the
Directors has further entered into a revised service agreement with
the Company for a term three years commencing on 19 January
2021. Either party may terminate the service agreement by giving to
the other not less than three months’ prior notice in writing at any
time during the initial term. None of the Directors who are proposed
for re-election at the annual general meeting has an unexpired
service agreement with the Company which is not determinable by
the Company within one year without payment of compensation,
other than statutory compensation.

DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS OF
SIGNIFICANCE

Save as disclosed in note 39 to the consolidated financial
statements, there was no transaction, arrangement or contract
of significance to which any of the Company’s holding company,
subsidiaries or fellow subsidiaries was a party and in which a director
of the Company or a connected entity of the director of the Company
had a material interest, whether directly or indirectly, subsisted at the
end of the year or at any time during the year.

MANAGEMENT CONTRACTS

The Company did not enter into any contract, other than the
contracts of service with the directors or any person engaged in the
full-time employment of the Company, by which a person undertakes
the management and administration of the whole, or any substantial
part of any business of the Company during the year.
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DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

During the year, none of the Directors or their respective close
associates (as defined under the Listing Rules) had any interests
(other than their interest in the Company or its subsidiaries) in
any business which competed or may compete, either directly or
indirectly, with the business of the Group or any other conflicts of
interests with the Group.

CONTROLLING SHAREHOLDERS’ INTEREST

Save as disclosed in this report, no contracts of significance were
entered into between the Company or any of its subsidiaries and any
Controlling Shareholders or any of its subsidiaries or any contracts
of significance for the provision of services to the Company or any
of its subsidiaries by any Controlling Shareholders or any of its
subsidiaries.

TAX RELIEF AND EXEMPTION OF HOLDERS
OF LISTED SECURITIES

The Company is not aware of any tax relief or exemption available
to the Shareholders by reason of their respective holding of the
Company’s securities.

DIRECTORS’ REMUNERATION AND FIVE
HIGHEST PAID INDIVIDUALS

Details of the Directors’ remuneration and the five highest paid
individuals in the Group during the year are set out in Note 11 to the
consolidated financial statements.
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DIRECTORS’ AND CHIEF EXECUTIVE’S EERTETBRAEBNREAAGT F
INTERESTS AND SHORT POSITIONS IN A BRI E E BB EE
SHARES AND UNDERLYING SHARES OR BB {7 B AERARZ (D S E SR K
DEBENTURES OF THE COMPANY, ANY RE

SPECIFIED UNDERTAKING OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

As at 31 December 2022, the interests and short positions of 2202212831 H » EERA AT EETH
the Directors and chief executives of the Company in the shares, ABRAATIREBE ZH (TEERESHRE
underlying shares and debentures of the Company and its HIE1&A) B9RE D~ MHRAR M RESHETHES A
associated corporations, within the meaning of the SFO, as recorded 1B 158 % K B E 16 £ 35218 E 58 R 52 6 PR
in the register maintained by the Company pursuant to section 352 ¥Ry E 2 > S ER B iR BT 8%+ FF
of the SFO or as otherwise notified to the Company and the Stock & F 2T A EHETEEHRXZHIEESTE]
Exchange pursuant to the Model Code for Securities Transactions by  (MZZSFR)) BITH AR A S R
Directors of Listed Issuers as set out in Appendix 10 of the Listing 1 E#AW T :

Rules (the “Model Code”), were as follows:

e

(i) Interest in the Company (i) RAELTRIE

Approximate
Number percentage of

Name of Director Capacity of Shares  shareholding
ST
EENA 513 i8R Bt
(Note 1)
(Hrzt1)
Mr. Chuah Choon Bin Beneficial owner (Note 2) 26,611,200(L) 1.11%
Chuah Choon Bine4% Bn#EB A (Wit2)
Ms. Gan Pei Joo Beneficial owner 8,103,544(L) 0.34%
Gan Pei Joo% & BB A
Mr. Leng Kean Yong Beneficial owner 250,000(L) 0.01%
Leng Kean Yong#t 4 EmEAA
Dr. Chuah Jin Chong Beneficial owner 168,000(L) 0.01%
2 EEt BB A
Notes: B EE
1. The letter “L” denotes the person’s long position in the Shares. 1. LIFBRTZBALTREBOPHEFE
2. Includes Ms. Gan Pei Joo’s entitlement to receive up to 241,667 Shares 2. BiEGan Pei JooX TIRIKER Bt 81 T By
pursuant to the vesting of the award shares granted to her under the [ g 10 M A WL B & %241,66 7RG IR 15 > 16 7B TT
Scheme, subject to the conditions (including vesting conditions) of those BRERBRDIEYG (BEEBRMG) -

award shares.
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(ii)

Interest in an associated corporation of the
Company

(i) MAEAFEEEBNED

Approximate
Name of associated Number of percentage of
Name of Director corporation Capacity Shares shareholding
e LR TS g3 BRINEE HBABREAL
(Note 1)
(Hizt1)
Mr. Chuah Choon Bin PCB Beneficial owner 140,420,120(L) 19.71%
Chuah Choon Bin%k % PCB BEREBA
Interest in spouse (Note 2) 138,510(L) 0.02%
EofBER (Wat2)
Ms. Gan Pei Joo PCB Beneficial owner 50,486(L) 0.01%
Gan Pei JooZ = PCB BEREBA
Mr. Leng Kean Yong PCB Beneficial owner 40,000(L) 0.01%
Leng Kean Yong#kt PCB BnEAA
Notes: Kz -
1. The letter “L” denotes the person’s long position in the Shares. 1. TLIFBRRZAALRROTNEE-
2. Mr. Chuah Choon Bin is deemed under the SFO to be interested in the 2. RIEE 5 A HAE /&4 > Chuah Choon Binst

138,510 shares in PCB held by his spouse.

Save as disclosed above, as at 31 December 2022, none
of the Directors or chief executive or any of their spouses
or children under 18 years of age, has any interest or short
position in the shares, underlying shares or debentures of
the Company or any of its specified undertakings or other
associated corporations which were notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFO (including interests and short positions which
he will be taken or deemed to have under the SFO), or was
required, pursuant to Section 352 of the SFO, to be entered in
the register referred to therein or which was required, pursuant
to the Model Code.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS
AND SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES OF THE COMPANY

So far as the Directors are aware, as at 31 December 2022, the
interests and short positions of the persons, other than the Directors
or chief executive of the Company, in the shares and underlying
shares of the Company as recorded in the register required to be
kept by the Company under section 336 of the SFO were as follows:

FERRNAEAB RN HERRG
R R R3¢

FEBEEMMA 1120225128318 BRA QA
EEFRIFETHRAEN  ULFATHRAEAQF
B& 1 B AERA IR R HE B L ik A A B BRI
BENIEKRGIEISEREEFEENE LM
@R AR .

Approximate
Number of percentage of
Name of Shareholder Capacity Shares shareholding
REER gt RIVEE BARRESL
(Note)
(it
PCB Beneficial owner 1,633,549,989(L) 63.90%
PCB BmEBA

Note: The letter “L” denotes the person’s long position in the Shares.

Save as disclosed above, as at 31 December 2022, the Directors
are not aware of any person who had an interest or short position in
the shares and the underlying shares of the Company which would
require to be disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO, or which were recorded in
the register required to be kept by the Company pursuant to section
336 of the SFO.

EQUITY-LINKED AGREEMENTS

The Company has not entered into any equity-linked agreement (as
defined in section 6 of the Companies (Director’s Report) Regulation
(Chapter 622D of the laws of Hong Kong)).
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DEED OF NON-COMPETITION

A deed of non-competition dated 20 December 2017 has been
entered into by PCB (the “Controlling Shareholder”) in favour of the
Company (the “Deed of Non-Competition”). Pursuant to the Deed of
Non-Competition, the Controlling Shareholder has undertaken to the
Company that it shall not, and will procure its close associates not
to, among other matters, directly or indirectly engage, participate,
or hold any right or interest in any companies or be involved in any
business which is or may be in competition with the business of the
Group from time to time. Details of the Deed of Non-Competition are
set out in the sub-section headed “Non-Competition Undertakings”
in the section headed “Relationship with our Controlling Shareholder”
of the Prospectus.

The Company has received an annual declaration in writing from the
Controlling Shareholder confirming that it had complied with the non-
competition undertakings provided to the Company under the Deed
of Non-Competition. The independent non-executive Directors have
reviewed the status of compliance and enforcement of the Deed of
Non-Competition and confirmed that all the undertakings thereunder
have been complied with for the year ended 31 December 2022.

CONFIRMATION OF INDEPENDENCE

The Company has received from each of the independent non-
executive Directors an annual confirmation of independence pursuant
to Rule 3.13 of the Rules Governing the Listing of Securities on the
Stock Exchange (the “Listing Rules”). The Company considers all of
the independent non-executive Directors to be independent.

PENTAMASTER INTERNATIONAL LIMITED
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EMOLUMENT POLICY

The emolument policy for the employees of the Group is set
up by the Remuneration Committee on the basis of their merit,
qualifications and competence. The emoluments of the directors
of the Company are determined by the Remuneration Committee,
having regard to the Group’s operating results, individual
performance and comparable market statistics.

RETIREMENT SCHEMES

The Group operates a defined contribution Employees Provident
Fund Scheme for employees in Malaysia. Particulars of these
schemes are set out in note 2.20 to the consolidated financial
statements.

As prescribed by the Employees Provident Fund (“EPF”), the Group’s
employees employed in Malaysia who are Malaysian are required
to join the EPF scheme. The total costs charged to profit or loss
amounting to MYR7,372,000 (2021: MYR6,250,000) represent
contributions paid to the retirement benefits scheme by the Group.

PURCHASE, SALES OR REDEMPTION OF
SECURITIES

Neither the Company nor any of its subsidiaries purchased, sold
or redeemed any of the Company’s listed securities except that
the trustee of the Scheme which was adopted on 1 April 2020,
pursuant to the terms of the rules and trust deed of the Scheme,
purchased on the Stock Exchange a total of 24,618,000 Shares at
a total consideration of approximately HKD25.6 million (equivalent to
approximately MYR13.9 million) during the year ended 31 December
2022.
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PERMITTED INDEMNITY PROVISION

Subject to the applicable laws, every director of the Group’s
companies shall be entitled to be indemnified by the relevant
company against all costs, charges, losses, expenses and liabilities
incurred by him or her in the execution and discharge of his or her
duties or in relation thereto pursuant to their respective Articles of
Associations.

Such provisions were in force during the course of the financial year
ended 31 December 2022 and remained in force as of the date
of this report. The Company has maintained liability insurance to
provide appropriate cover for the directors of the Company and its
subsidiaries.

RELATED PARTY TRANSACTIONS

Details of related party transactions of the Group during the
year ended 31 December 2022 are disclosed in note 39 to the
consolidated financial statements. Save as mentioned in the
sections headed “Connected Transactions” and “Continuing
Connected Transactions” below, other related party transactions did
not constitute connected transactions and continuing connected
transaction as defined in chapter 14A of the Listing Rules.

CONNECTED TRANSACTIONS

During the year, the Company had entered into the following
connected transactions with its connected persons.

On 6 May 2022, the Company entered an assignment of outstanding
debt owing by Everready Precision Industrial Corp. (“EPIC”) to the
Company to Pentamaster Innoteq Sdn. Bhd. (“PISB”), a wholly
owned subsidiary of PCB, the holding company of the Company.

EPIC has a debt of USD2,508,013 owing to the Company for
equipment supplied to EPIC. The aggregate amount of debt
owing by EPIC to the Company, including the debt of Ahead
Optoelectronics, Inc., a 88.89% subsidiary of EPIC (“AHEAD”)
that EPIC agreed as at 6 May 2022 to be assumed by EPIC upon
acceptance of such equipment, amounted to USD6,776,733 (the
“Outstanding Debt”).

PENTAMASTER INTERNATIONAL LIMITED
ANNUAL REPORT 2022

EEFFRmEIRX

HERZEREORRT  AEBEZATNES
EFARRESAFANEBSEEMEAERR
AEBERERITRETHRERSI AL
ERBFARAE WE BRI RER -

ZERXEEE2022F12831 B LI RERE
HEAEM R ARSHBATRERFAENR &
NEEEEBETRE AXARBDRENBA
BANESFREBEERRE

RAEE 525

NERNEHE2022F 128318 L FERRIH
FRGHBN IR E IR FRM ES0I E o b
T TRIEBR S K I ERER 5 — it
EHh HBAB A X BT AER EHREE
FIUAZER EWRAERF R ERER -

FERS

Py, AT ERAMEALIT TN THE
25

R2022%F586H A2 & #Everready
Precision Industrial Corp. (TEPIC ) 45X KI5k
BB E 72 FPentamaster Innoteq Sdn.
Bnhd. (TPISB . » A B A BIPCBZ 2 &t
BATED) e

EPICFE A A B AEPICIRHEMN R B XA
‘AE)2,508,013%F% TTIEFS © 1020224586
H ' EPIC&E X AR BINEKLEEE (BIEEPIC
[B] 2 HEPICH#£Ahead Optoelectronics, Inc.
(TAHEAD | » EPICH#588.89% M I B A 5))
HET) %6,776,733% 7t ([ REEEF) °



DIRECTORS’ REPORT
EXEHRS

The consideration for the assignment of the rights to the Outstanding
Debt including the right to convert the Outstanding debt into
an aggregate of 16,614,507 EPIC Shares to PISB, representing
29.9% of the enlarged equity interest in EPIC is USD6,776,773
(the “Assignment”). The consideration was determined after arm’s
length negotiations between the Company, EPIC and PISB with
reference to, among other things, the Outstanding Debt amount of
USD6,776,733 and historical financial performance of EPIC.

The Board, having considered (i) the businesses of AHEAD and EPIC
were expected to be adversely affected by the protracted COVID-19
outbreak in the short term; (i) EPIC has proposed establishing a
manufacturing joint venture in China with the investment arm of a
major enterprise in China for its business expansion; and (i) the
outlook of the optoelectronics market in China, originally resolved to
agree with EPIC that the Outstanding Debt may be settled by way of
issuance of new shares of EPIC to the Group. On 20 April 2022, the
Company entered into a share conversion letter of undertaking with
EPIC and AHEAD for the aforesaid purposes, the details of which
can be found in the Company’s announcement dated 4 July 2022.
Subsequently on 6 May 2022, after taking into account that holding
a minority stake in EPIC, a loss making private company, is not in
line with the Group’s strategy and that the Assignment would allow
the Group to recoup fully in cash the Outstanding Debt originally
owed by EPIC and AHEAD to the Company, the Board resolved to
enter into an assignment agreement with EPIC and PSIB. For details,
please refer to the Company’s announcement dated 4 July 2022 and
15 July 2022.

CONTINUING CONNECTED TRANSACTIONS

The Group had entered into the following continuing connected
transactions with its connected persons.

Trademark Licence Agreement

On 19 December 2017, Pentamaster Technology (M) Sdn. Bhd., a
direct wholly-owned subsidiary of the Company (“PT”), entered into
a trademark licence agreement (the “Trademark Licence Agreement”)
with PCB, pursuant to which PT granted to PCB an irrevocable right
to use the trademarks (the “Trademarks”), for use in PCB Group’s
day-to-day business on a non-transferable, non-exclusive and
royalty-free basis, for an indefinite term until PCB ceases to be a
Controlling Shareholder.
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As the Trademarks have been widely adopted in all the businesses
and activities managed and operated by the Pentamaster Group and
are generally known and recognised by the public, the Trademarks
have become an important means of promoting the Pentamaster
Group’s brand and image and a key icon in all of the Pentamaster
Group’s external promotion and marketing activities. The continual
use of the Trademarks will ensure the continuity of the brand and
image of the Pentamaster Group, thereby ensuring the long-term
development and continuity of the Pentamaster Group’s business.
Having considered the foregoing, our Directors consider that it is
reasonable to license the Trademarks to PCB to enable it to sustain
the PCB Group’s business operations and an indefinite duration of
the agreement (until PCB ceases to be a Controlling Shareholder) is
justifiable. Our Directors are of the view that the Trademark Licence
Agreement has been entered into on normal commercial terms which
are fair and reasonable and in the interests of the Pentamaster Group
and our Shareholders as a whole.

As the applicable percentage ratios for the Trademark Licence
Agreement is expected to be less than 0.1% on an annual basis,
such transaction is fully exempt from the reporting, annual review,
announcement, circular, independent financial advice and the
independent shareholders’ approval requirement under Rule
14A.76(1) of the Listing Rules.

Lease agreements in respect of office premises

On 19 December 2017, PT as landlord entered into two lease
agreements, one with each of PCB and Pentamaster Smart Solution
Sdn. Bhd. (“PSS”), a subsidiary of PCB respectively, as tenant
(together the “Lease Agreements”), pursuant to which PT agreed
to lease the premises situated at Plot 18 & 19, Technoplex, Medan
Bayan Lepas, Taman Perindustrian Bayan Lepas, Phase IV, 11900
Penang, Malaysia with a gross floor area of 7,368 sq.ft and 3,000
sq.ft respectively (the “Office Premises”) to each of PCB and PSS for
office use.
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The Lease Agreements have a term of three years commencing from
the Listing Date. On 1 October 2018, PT entered into two revised
lease agreements with PCB and PSS respectively. The revised lease
agreements had a term of 15 months until 31 December 2019. The
revised lease agreements were subsequently extended annually for
PCB and PSS with a gross floor area of 930 sqg. ft. and 559 sq. ft.
respectively. The rental to be paid to PT under each of the Lease
Agreements was negotiated on an arm’s length basis and on normal
commercial terms determined based on the historical rental for the
Office Premises and the prevailing market rent of similar premises.

Since the transactions contemplated under the Lease Agreements
are similar in nature, such transactions should be aggregated
pursuant to Rule 14A.81 of the Listing Rules. As the highest
applicable percentage ratio for the Lease Agreements in aggregate
calculated for the purpose of Chapter 14A of the Listing Rules is
less than 5.0% and the annual consideration is less than HK$3.0
million, such continuing connected transactions are within the de
minimis threshold stipulated in the Rule 14A.76(1) of the Listing Rules
and fully exempt from the reporting, annual review, announcement,
circular, independent financial advice and the independent
shareholders’ approval requirement under Rule 14A.76(1) of the
Listing Rules.

MAJOR CUSTOMERS AND SUPPLIERS

The percentages of sales and purchases for the year attributable to
the Group’s major customers and suppliers are as follows:

Sales

- the largest customer: 15.6%

- five largest customers in aggregate: 41.9%
Purchases

- the largest supplier: 9.4%

- five largest suppliers in aggregate: 25.9%
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At no time during the year, the Directors, their associates or any
Shareholders (which to the knowledge of the Directors own more
than 5.0% of the Company’s share capital) has any interest in these
major customers or suppliers.

CORPORATE GOVERNANCE

Details of the Company’s corporate governance practices are set out
in the section headed “Corporate Governance Report” in this annual
report.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles of
Association or the laws of the Cayman Islands, which shall oblige
the Company to offer new shares on a pro-rata basis to existing
shareholders.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and
within the knowledge of the Directors, at least 25% of the Company’s
total number of issued share was held by the public as at the date of
this report.

AUDITORS

The consolidated financial statements for the year ended 31
December 2022 have been audited by GTHK, who will retire at
the forthcoming AGM and being eligible, offers themselves for re-
appointment. A resolution for the re-appointment of GTHK as
auditors of the Company will be proposed at the forthcoming AGM.
There has been no change of auditor of the Company since the
Listing Date.
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