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RELATIONSHIP WITH CONTROLLING SHAREHOLDERS

OUR CONTROLLING SHAREHOLDERS

Immediately following completion of the [REDACTED] and the Capitalisation Issue
(without taking into account the Shares which may be allotted and issued pursuant to the exercise
of any options which may be granted under the Share Option Scheme), each of our ultimate
Controlling Shareholders, Mr. Ang, Mr. Ong and Mr. Koh, acting in concert as a group of
Controlling Shareholders and through Skylight Illumination, indirectly held in aggregate
[REDACTEDY] interest in our Company. Details of the shareholding interest of our Controlling

Shareholders are set out in the section headed “Substantial Shareholders” in this document.
RULE 8.10 OF THE LISTING RULES

Each of our Controlling Shareholders and Directors has confirmed that, he/it does not have
and their respective close associates do not have interest in any business apart from our Group’s
business which competes or is likely to compete, directly or indirectly, with our Group’s business,

and would require disclosure pursuant to Rule 8.10 of the Listing Rules.
ACTING IN CONCERT CONFIRMATION

On 7 September 2017, Mr. Ang, Mr. Ong and Mr. Koh executed the Acting in Concert
Confirmation, pursuant to which Mr. Ang, Mr. Ong and Mr. Koh confirmed, among other things,
that they had been acting in concert with one another since the date on which they were
contemporaneously the beneficial owners of shares of Hwa Koon and will continue to act in the
same manner in our Group after the [REDACTED] until the Acting in Concert Confirmation is
terminated in writing. Under the acting in concert arrangements, Mr. Ang, Mr. Ong and Mr. Koh
had exercised their voting rights unanimously at all shareholders’ meetings of Hwa Koon in

respect of Hwa Koon'’s affairs.

By virtue of the Acting in Concert Confirmation, Mr. Ang, Mr. Ong and Mr. Koh are a
group of Controlling Shareholders acting in concert.

INDEPENDENCE FROM OUR CONTROLLING SHAREHOLDERS

Having taken into account of the following factors, our Directors are satisfied that our
Group is capable of carrying on our business independently of our Controlling Shareholders and
their respective close associates (other than our Group) after the [REDACTED].
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Financial independence

We have our own accounting and finance team and make financial decisions according to
our own business needs. We have our own financial management system, internal control and
accounting systems, accounting and finance personnel, independent treasure function for cash
receipts and payments, and the ability to operate independently from our Controlling Shareholders

from a financial perspective.

During the Track Record Period, our Group had amounts due to our Directors, details of
which are set out in note 19(c) to the accountants’ report set out in the Appendix I to this

document. As at 30 September 2017, there was no outstanding amount due to Directors.

During the Track Record Period and as of the Latest Practicable Date, Mr. Ong’s personal
fixed deposits account was pledged for a performance guarantee provided by a bank in Singapore
amounting to approximately S$174,000 as at the Latest Practicable Date. Our Directors confirmed
that Mr. Ong’s personal fixed deposits account will be replaced by pledged deposits of our Group
before [REDACTED].

Our Directors believe that, upon [REDACTED], our Group is capable of obtaining
financing from third parties without the support of our Controlling Shareholders.

Based on all of the above, our Group will be financially independent from our Controlling

Shareholders and/or any of their respective close associates.
Operational independence
Having considered that:

(a) we have established our own operational structure comprising individual teams, each

with specific areas of responsibilities;

(b) we have established a set of internal control procedures to facilitate the effective

operation of our business; and

(c) we have not shared our operational resources, such as suppliers, customers, marketing,
sales and general administration resources with our Controlling Shareholders and/or

their associates,

our Directors consider that our Group’s business operation is independent from our Controlling
Shareholders and their close associates.
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Management independence

Our Group’s management and operational decisions are made by our Board and a team of
senior management. Our Board consists of six members, comprising of a non-executive Director
as chairman, two executive Directors and three independent non-executive Directors. Although
our Controlling Shareholders retain a controlling interest in our Company after the [REDACTED]
and two of our Controlling Shareholders, namely Mr. Ong and Mr. Koh, will simultaneously be
our executive Directors, we consider that our Board and team of management will function

independently because:

(a) each of our Directors is aware of his or her fiduciary duties as a director which
require, among other things, that he or she acts for the benefit and in the best interests
of our Company and does not allow any conflict between his or her duties as a
Director and his or her personal interest;

(b) in the event that there is a potential conflict of interest arising out of any transaction to
be entered into between our Group and our Directors or their respective close
associates, the interested Director(s) shall abstain from voting at the relevant meeting

of the Board in respect of such transaction and shall not be counted in the quorum;

(c) with three independent non-executive Directors out of a total of six Directors in our
Board, there will be a sufficiently robust and independent voice to the decision-making

process of our Board to protect the interests of our independent Shareholders; and

(d) our senior management members are independent and possess in-depth experience and
understanding of the industry in which our Group is engaged.

Our Directors are therefore of the view that we are capable of managing our business
independently from our Controlling Shareholders after the [REDACTED].

Major suppliers’ independence

Our Directors confirm that none of our Controlling Shareholders, our Directors and their
respective close associates, have any relationship with the major suppliers of our Group (other
than the business contacts in the ordinary and usual course of business of our Group) during the
Track Record Period.
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Major customers’ independence

Our Directors confirm that none of our Controlling Shareholders, our Directors and their
respective close associates, have any relationship with the major customers of our Group (other
than the business contacts in the ordinary and usual course of business of our Group) during the
Track Record Period.

DEED OF NON-COMPETITION

For the purpose of the [REDACTED], each of our Controlling Shareholders, Mr. Ang, Mr.
Ong, Mr. Koh, and Skylight Illumination (collectively, the “Covenantors”) has given certain
non-competition undertakings in favour of our Company (for itself and as trustee for other
members of our Group) under the Deed of Non-competition, pursuant to which each of the
Covenantors, irrevocably and unconditionally, jointly and severally, undertakes to and covenants
with our Company (for itself and as trustee for other members of our Group) on the following
terms with effect from the [REDACTED] and for as long as our Shares remain [REDACTED] on
the Stock Exchange and the Covenantors, individually or collectively with their close associates,
are, directly or indirectly, interested in not less than 30% of our Shares in issue, or are otherwise

regarded as Controlling Shareholders:

(i) undertaking not to engage in competing business: each of the Covenantors shall not,
and shall procure each of his/its close associates (other than our Group) not to,
whether on his/its own account or in conjunction with or on behalf of any person, firm
or company and whether directly or indirectly (other than through our Group), whether
as a shareholder, director, employee, partner, agent or otherwise (other than being a
director or shareholder of our Group or members of our Group), carry on or be
engaged in, directly or indirectly, a business which is, or be interested or involved or
engaged in or acquire or hold any rights or interest (save for the holding in aggregate
by the Covenantors and their close associates of not more than 5% shareholding
interest in any company listed on the Stock Exchange or any other stock exchange) or
otherwise involved in (in each case whether as a shareholder, partner, agent or
otherwise and whether for profit, reward or otherwise) any business which competes or
may in any aspect compete directly or indirectly with the business or which is similar
to the business currently and may from time to time be engaged by our Group
(“Restricted Business”);
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(i1)

undertaking not to solicit staff etc.: each of the Covenantors:

will not, and will procure his/its close associates (other than our Group) not to,
invest or participate in any project or business opportunity that competes or may
compete, directly or indirectly, with the business activities engaged by our Group
from time to time unless pursuant to the provisions stipulated in the Deed of

Non-competition;

will not offer employment to, enter into a contract for the services of, or attempt
to solicit or seek to entice away from our Group any individual who is a director,
officer, manager or employee of our Group, or procure or facilitate the making of

any such offer or attempt by any other person;

will not, without the consent from our Company, make use of any information
pertaining to the business of our Group which may have come to his/its
knowledge in his/its capacity as the Controlling Shareholder for any purposes

other than for the exercise of shareholders’ rights; and

he/it will address such other enquiries as may be made by the Stock Exchange,

the SFC, any other regulatory bodies or our Company from time to time;

(iii) undertakings in respect of new business opportunity: if each of the Covenantors and/or

any of his/its close associates (other than our Group) is offered or becomes aware of
any project or new business opportunity (“New Business Opportunity”) that relates

to the Restricted Business, whether directly or indirectly, he/it shall:

promptly in any event not later than seven days from the date of offer or
becoming aware of the New Business Opportunity notify our Company in writing
(“Offer Notice”) of such opportunity and provide such information as is
reasonably required by our Company in order to enable our Company to come to

an informed assessment of such opportunity; and

use his/its best endeavours to procure that such opportunity is offered to our
Company on terms no less favourable than the terms on which such opportunity

is offered to him/it and/or his/its close associates (other than our Group).
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If our Group gives a written notice declining the New Business Opportunity and
confirming that the New Business Opportunity would not constitute competition with
the business of our Group, or if our Group has not sent such written notice to the
Covenantors within 30 business days from our Group’s receipt of the Offer Notice, the
Covenantors will be entitled to pursue the New Business Opportunity. The
Covenantors agree to extend the 30 business days to a maximum of 60 business days
if our Group requires further time to assess the New Business Opportunity by giving a

written notice to the Covenantors within the original period of 30 business days.
(iv) general undertakings: each of the Covenantors shall:

a.  provide our Company and our Directors (from time to time) with all information
necessary and requested by the independent non-executive Directors, including
but not limited to monthly turnover records and other relevant documents
considered necessary by the independent non-executive Directors for their annual
review with regard to the compliance and/or enforcement of the terms of Deed of
Non-competition and the enforcement of the non-competition undertakings in the

Deed of Non-competition;

b.  provide our Group, after the end of each financial year of our Company, with a
declaration made by each of the Covenantors which shall state whether or not he/
it has during that financial year complied with all the terms of the Deed of Non-
competition, and if not, particulars of any non-compliance, where such
declaration (or any part thereof) may be reproduced, incorporated, extracted and/
or referred to in the annual report of our Company for the relevant financial year
and such annual declaration shall be consistent with the principles of making

voluntary disclosure in the corporate governance report of our Group; and

c. allow our Directors, their respective representatives and the auditors to have
sufficient access to the records of the Covenantors and his/its close associates to
ensure their compliance with the terms and conditions under the Deed of Non-

competition.

Each of the Covenantors has undertaken to our Company that he/it will abstain from voting
on the board level or the shareholder level of our Company and will not be counted in the
quorum if there is any actual or potential conflict of interest in relation to the Restricted Business
and the New Business Opportunity.

To ensure that the terms of the Deed of Non-competition are observed, our independent non-
executive Directors will, based on the information available to them, review on an annual basis (i)
the compliance with and the enforcement of the Deed of Non-competition; and (ii) all the decision

made by our Group in relation to whether to take up any New Business Opportunity.
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CORPORATE GOVERNANCE MEASURES TO SAFEGUARD THE INTEREST OF
SHAREHOLDERS

Our Company will adopt the following corporate governance measures to avoid potential

conflict of interests and safeguard the interests of our Shareholders:

(@)

(b)

(c)

(d)

(e)

()

we will comply with the Listing Rules and, in particular, strictly observe any proposed
transactions between us and connected persons and comply with the reporting, annual
review, announcement and independent shareholders’ approval requirements under

Chapter 14A of the Listing Rules where applicable;

we have appointed Grande Capital Limited as our compliance adviser to advise us on
the compliance matters in respect of the Listing Rules and applicable laws and

regulations;

a Director with material interests shall make full disclosure in respect of matters that
conflict or potentially conflict with our interest and absent himself/herself from the
meetings of the Board on matters in which such Director or his/her close associates
have an actual or potential material interest, unless the attendance or participation of
such Director at such meeting of the Board is specifically requested by a majority of
the independent non-executive Directors;

we have appointed three independent non-executive Directors in order to achieve a
balanced composition of executive and non-executive Directors in our Board. Our
independent non-executive Directors will conduct annual review on the compliance
with the Deed of Non-competition and the enforcement thereby by our Company. We
believe our independent non-executive Directors possess the experience, competence
and integrity, are free of any business or other relationship which could interfere in
any material manner with the exercise of their independent judgement and will be able
to provide impartial and external opinion to protect the interests of our [REDACTED]
Shareholders. Further details of our independent non-executive Directors are set out in

the section headed “Directors and Senior Management” in this document;

our Controlling Shareholders have undertaken and agreed to provide all information
requested by our Group which is necessary for the annual review by our independent

non-executive Directors and the enforcement of the Deed of Non-competition; and

our Company will disclose decisions with basis on matters reviewed by our
independent non-executive Directors in relation to the compliance with and the
enforcement of the Deed of Non-competition either through our Company’s annual

report or by way of announcement to the public.
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