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Corporate Profile

Kimly Limited (the “Company” or “Kimly”, and together with its subsidiaries, the “Group”) is one of the
largest traditional coffeeshop operators in Singapore with more than 30 years of experience. The Group
operates and manages an extensive network of 81 food outlets under “Kimly” and “foodclique” and three
(3) Halal Food Outlets under the brand Kedai Kopi, 166 food stalls, nine (9) Tonkichi and Tenderfresh
restaurants, seven (7) Rive Gauche confectionary shops and three (3) Tenderfresh kiosks across the
heartlands of Singapore.

While keeping to the heritage of a traditional coffeeshop that provides affordable food for all, Kimly is also
constantly modernising to keep up with the times and changing consumer trends, through digitalisation,
strengthening the operations and upscaling capabilities. Food retail products are currently available for
online ordering through GrabFood, Foodpanda, Deliveroo and the new integrated e-commerce platform
on Kimly’s corporate website.

The Group continues to proactively extend its footprints and revenue streams through suitable merger
and acquisition (“M & A”) projects.

The Company was successfully listed on Catalist of the SGX-ST on 20 March 2017.
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Our Businesses

OUTLET MANAGEMENT DIVISION

Under our Outlet Management Division, the Group operates and
manages 70 coffeeshops, and four (4) industrial canteens, and two
(2) food courts under the “foodclique” brand.

With our proven and established track record as a food outlet
operator, we have been able to attract quality and anchor tenants
with whom we have forged strong longstanding relationships. As
at the date of this report, Kimly maintained a healthy occupancy
rate of 98.9% for a total of 648 stalls within our managed food
outlets.

FOOD RETAIL DIVISION

Catering to a broad and varied customer base and supported by
our central kitchens, the Group’s 166 food stalls, nine (9) Tonkichi
and Tenderfresh restaurants, seven (7) Rive Gauche confectionary
shops and three (3) Tenderfresh kiosks under our Food Retail
division.

Our Food Retail portfolio comprises Mixed Vegetable Rice,
Teochew Porridge, Dim Sum, Seafood “Zi Char”, Japanese Food,
Western Food and confectionary shops which operate within the
Group's coffeeshops, third party’s coffeeshops, food courts, F&B
kiosk and full service restaurants.

Our central kitchens supply sauces, marinades, pastries and
semi-finished food products to our Mixed Vegetable Rice,
Seafood “Zi Char”, Dim Sum, Western food stalls and Rive Gauche
confectionary shops.

Our central kitchen also engaged in manufacturing, processing
and sale of food products to customers.
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81 3 141 44

Food Outlets Halal Food Food Stalls/ Halal Food Stalls/ | Out of total 84
Outlets Restaurants/ Restaurants/ Food Outlets are
Patisseries Kiosks open 24 hours

*

Includes seven (7) Rive Gauche confectionary shops which have been
disposed as at date of this annual report

OUTLET INVESTMENT BUSINESS DIVISION

Outlet Investment Business Division assists the Group in securing
sustainable and stable rights of use to strategic business locations,
through investments into properties (freehold and leasehold), at
the same time allows the Group to benefit from rental income
and/or capital growth. Under this division, the Group operates
four (4) coffeeshops, three (3) industrial canteens and a restaurant
unit.
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Our Network

57

MIXED VEGETABLE RICE /
TEOCHEW PORRIDGE

47

DIM SUM

27

SEAFOOD “ZI CHAR”

2

TONKICHI
RESTAURANTS

1

KANAAJI KATSU
JAPANESE FOOD STALL

7

RIVE GAUCHE
CONFECTIONARY SHOPS

. Kimly’s Food Stalls
= & i \ @  Tenderfresh’s Halal Brands
< 44
f;? TENDERFRESH HALAL FOOD
t? RESTAURANTS/FOOD STALLS/
KIOSKS
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Milestones

2017

20 MAR - Successfully listed
on the Catalist Board of the
SGX-ST

3 JUL - Acquisition of
operating leases & business
operations of Bedok 631
coffeeshop, 21 Woodlands
Close Industrial Canteen

30 SEP - Completed HQ &
central kitchen annex block’s
expansion project

il

2018

1 JUL - Acquisition of
Tonkichi & Rive Gauche
Patisserie

2 JUL - Commenced
operations with the first
digitalised tray return &
rewards system at Bukit
Batok 292 Coffeeshop

2019

1 MAY - Launch of beverage
line “HOLIM”

1 JUL - Successfully
tendered for 3 HDB
coffeeshops under HDB'’s
Price-Quality-Method
(‘PQM’)

1 AUG - Successfully
launched the iconic Kimly
Bak Kwa Bao

1 NOV - Successfully
acquired our first coffeeshop
property, Teck Whye 143
Coffeeshop

2020

15 MAY - 122 food stalls
onboard on third party food
delivery platform

3 JUN - Completion of
acquisition of 6 food outlet
properties

26 JUN - Successfully
acquired 25% partnership
interest in North View
Investments LLP

30 JUN - Acquisition of Ang
Mo Kio 347 Coffeeshop

26 AUG - Acquisition of
Clementi 380 Coffeeshop

9 SEP - Entered into joint
venture agreements to
manage and operate Bukit
Batok 376 Coffeeshop and
Upper Aljunied 1 Coffeeshop

29 SEP - Entered into a
joint venture agreement to
manage and operate Choa
Chu Kang 429A Coffeeshop

3 NOV - Entered into a
business agreement to
operate and manage the first
halal coffeeshop, Kedai Kopi
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2021

21 JAN - Entered into a
joint venture agreement to
operate and manage Lorong
Ah Soo 134 Coffeeshop

1 APR - Acquisition of 60%
of the shares in Klovex
Holdings Pte. Ltd.

29 APR - Entered into a
joint venture agreement to
operate and manage Bukit
Batok 233 Coffeeshop and
Serangoon 153A Coffeeshop

1 JUL - Opened second
Kedai Kopi at 12 Haig Road

1 OCT - Completion of
acquisition of 75% of the
stake in Tenderfresh Group.

2022

9 MAY - Opened third Kedai
Kopi at Ang Mo Kio 108

30 JUN - Entered into a joint
venture agreement (“JVA”)
to operate and manage 808
French Road Coffeeshop

1 OCT - Launch of Kimly
Curry Pau

1 NOV - Opened fourth
Kedai Kopi at Yishun 925

24 NOV - Following the
acquisition of Tenderfresh
Group, the Group'’s FY2022
revenue crossed the S$300
million mark, the first time in
the history of the Group.
Proposed final dividend of
1.12 cents is the highest
final dividend declared since
the Group’s IPO, subject to
shareholders’ approval.
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Growing Our Revenue Base,
Delivering Sustainable Returns

A
Opened third Kedai Kopi at Ang Mo Kio 108

Diversifying our Product Offerings with
the launch of Kimly Curry Pau
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Message to

Shareholders

DEAR SHAREHOLDERS,

On behalf of the Board of Directors (the “Board”), | am pleased to share our results for the
financial year ended 30 September 2022 (“FY2022"). | am glad that we have persevered against
all odds to deliver a commendable financial performance despite continued disruptions from
the COVID-19 pandemic.

Singapore has slowly returned to normalcy as borders have reopened and social distancing
measures are lifted. Singapore has moved towards an endemic living approach with COVID-19.
Although working from home is no longer a default, we believe that coffeeshops will continue
to be a popular dining option as they are part of the intangible cultural heritage of Singapore.

ANNUAL

We stayed resilient during the
year with our well-balanced
portfolio of business lines which
provide us with multiple revenue
streams, without depending on
any particular business division.
Our cash-generative business
nature and strong financial
position also helped to cushion
the impact of COVID-19.
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Message to Shareholders

The series of initiatives and expansion which we have implemented in FY2021 has laid a
solid foundation for us in FY2022. We stayed resilient during the year with our well-balanced
portfolio of business lines which provide us with multiple revenue streams, without depending
on any particular business division. Our cash-generative business nature and strong financial
position also helped to cushion the impact of COVID-19. Our newly acquired Tenderfresh
Group delivered its maiden set of results, the positive results underscored our optimism that
the new business will broaden our revenue base, fast-track our reach into the promising Halal
market and help deliver sustainable returns to our shareholders.

STRENGTHENING OPERATIONS

Driving innovation in the food and beverage (“F&B”) industry is important for creating value
and product differentiation. We have developed new product development capabilities to help
us stay relevant to the changing consumer preferences. We have introduced our new in-house
developed Kimly Curry Pau across our Dim Sum stalls. It is filled with a mix of chunky chicken
and curry potato, wrapped in a whole grain bun. In addition, our Seafood “Zi Char” division has
also revamped the menu offerings to suit the needs of the younger households in Singapore
and created new set meals for online customers.

We remain focused on further expanding our central kitchen and enhancing its capabilities
by leveraging on technology. We strive to bring synergy of the central kitchen to our Food
Retail Division. Thus, we have increased the number of sauces and semi-finished food products
prepared at our central kitchen before delivering to our food stalls. This helped to further
ensure the consistency of quality and taste of our food products across all of our food stalls
while helping us to reduce manpower reliance at the food stalls.

Tray return has been made mandatory for diners at food courts and coffeeshops since the
start of 2022. The Group has demonstrated agility in completing the setting up of customised
stainless steel tray return areas in convenient locations within our coffeeshops. We have further
enhanced the roll-out by tapping on the grants from the National Environment Agency to
create stainless-steel tray return apparatus. The practice of tray returns has further enhanced
the hygiene level of our coffeeshops and reduced our cleaners’ workload, allowing them to
have extra bandwidth to maintain and upkeep the general cleanliness of our coffeeshops.

Online food delivery set to remain as an essential part of F&B business. This is largely due to
consumers’ sustained reliance on food delivery platforms for its convenience, wide array of
options and quick delivery. Thus, we seized this opportunity to revamp our corporate website
and also integrated e-commerce platform, to allow consumers to place their orders directly.
We have launched it for our Dim Sum food division in September 2022 and will eventually
roll it out gradually to other Food Retail divisions. A series of promotional and marketing
activities are introduced to drive awareness and promote our new e-commerce platform. We
are optimistic that this initiative will benefit us in the long run where profitability could be
improved with lower operating cost.

We are relentless in adopting technology into our daily operations to further enhance
customers’ experience and boost productivity, supporting the government’s aim to build a
Smart Nation. Following our deployment of NETS Unified Payment terminals in our island-wide
network of more than 220 point of sale terminals, we observed a significant rise in e-payment
transactions. As e-payments are efficient, convenient, and green, the Group is also keen to
introduce more cashless payment options to our customers going forward.

On 9 September 2022, we entered into a Business Transfer Agreement with Muginoho Global
Pte. Ltd., a wholly-owned subsidiary of Muginoho Holdings Co., Ltd, incorporated in Japan, to
dispose of our confectionary business operating under the name “Rive Gauche Patisserie”, for a
sale consideration of $$2.8 million. This is aligned with the Group's commitment to streamline
the business operations and better utilise resources to the benefit of the core business in
operating coffeeshops by serving up more outlets as well as diversifying our product offerings.

08 KIMLY LIMITED



Message to Shareholders

Revitalising and rejuvenating our coffeeshops have been one of our key strategies, such
initiative allows us to improve customers' dining experience and hygiene standards, enlarge
the lettable area and sitting capacity, increase the rental yield, and income from sale of food
and beverages, and through it all, maximise the commercial value of our business points. Five
of our existing coffeeshops were refurnished and revitalised as part of our Outlet Revitalisation
Program in FY2022. To keep the coffeeshops lively and provide greater food selections, new
food stalls and food products were also introduced into these coffeeshops.

TENDERFRESH GROUP CONTINUES TO FLOURISH

We have gained a significant foothold in the Halal food market following the acquisition
of Tenderfresh Group in October 2021. The Group has successfully opened 8 Tenderfresh
food stalls in our coffeeshops in FY2022 and is in the midst of integrating and setting up
more Tenderfresh food stalls in our chain of coffeeshops. We are constantly reinventing our
food offerings to cater to evolving consumer preferences and needs. Tenderfresh Group has
unveiled their new Tex-Mex concept with the opening of the Amigo’s outlet at Jurong East
Central where consumers get to enjoy feisty and bold flavours of Mexican food. In addition,
Tenderfresh Group has also introduced new healthier rice bowls in view of an increasing number
of health-conscious consumers. The rice bowls offer plenty of vegetables and consumers can
expect to find our signature aromatic yellow steamed rice beneath all the goodness above.

Tenderfresh Group’s modern-day cafe concept, Tenderbest Makcik Tuckshop is known for its
tuckshop food in a cafe setting. This concept has gained traction among consumers since its
launch. We are planning to apply this concept to our upcoming restaurant by the park, located
at Sengkang Riverside Park, Singapore's largest man-made wetland that attracts a variety of
mangrove birds, damselflies and aquatic plants. This family-friendly F&B cafe will complement
the natural setting of the park through a variety of Halal food items that is value for money. The
cafe will be a perfect spot for anyone to wind down or hang out.

2 https:/www.halalweekly.com/2021/03/10/singapore-halal-dining-market-worth-usd-1-billion-crescentrating/
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Singapore has a vibrant halal dining scene where a variety of Halal food is available. There
has been a surge in the number of F&B outlets opening and issuance of Halal certifications in
recent years in Singapore. The Halal dining market in Singapore was worth about S$1 billion
in 2019 with S$700 million spent by local Muslims and Muslim visitors to Singapore spending
about $$300 million® according to a report on Muslim consumer behaviour and Halal food
trends.

The Group has always been committed in growing and expanding its Food Retail Division. The
acquisition of the Tenderfresh Group will propel the Food Retail Division forward and generate
new revenue streams for the Group. In addition, Tenderfresh Group’s competitive edge and
extensive network in the Halal food market allows the Group to make further inroads into the
Halal food segment and open more Tenderfresh Group’s food stalls at our coffeeshops.

Following the success of our first Kedai Kopi at Clementi, we have opened our second outlet at
Haig Road and third outlet at Ang Mo Kio during FY2022, the Group will continue to look for
suitable expansion opportunities and create unique dining experiences for different markets
in Singapore. Together with Tenderfresh Group, we firmly believe that there is tremendous
potential in the Halal food market for us to explore, not just in Singapore but regionally.




Message to Shareholders

NEW OUTLETS IN THE HEARTLANDS

We have been always on the lookout for suitable new food outlets and food stalls opportunities
to further strengthen our foothold in the market. In June 2022, the Group entered into a joint
venture agreement (“JVA”) with 808 Ta Sun Pte. Ltd. to operate and manage the short-term
HDB lease of the coffeeshop located at 808 French Road Kitchener Complex. By entering
into JVA with the third parties to manage HDB coffeeshop leases, the Group is not only able
to reach out to more customers and is also able to diversify and expand its revenue stream
through additional and recurrent rental streams, which mitigates the uncertainties in the private
leasing category. The Group endeavours to pursue opportunities to acquire and operate more
strategically-located coffeeshops in mature estates with established footfalls.

Our time-tested experience and expertise in the industry have allowed us to have a competitive
advantage in securing food outlets. Since Initial Public Offering, the Group has made good
progress in expanding our outlet network, growing to a sizeable island-wide network of 84
food outlets and 185 food stalls/restaurants/shops from 64 food outlets and 121 food stalls
respectively. It is the Group's commitment and relentless efforts that have contributed to the
growth.

OUTLOOK

Many F&B establishments have been grappling with the shortage of manpower due to the
tightening of foreign manpower policy and searching for locals to fill up the empty positions
continues to be an uphill task. The manpower shortage in the F&B industry was also keenly felt
following the easing of COVID-19 restrictions as the demand increases with the resumptions
of activities. The Group expects to face continued mounting operating cost pressure brought
on by the ongoing manpower crunch and worsened by the intensifying competition in the
industry. To deal with the shortage of manpower, the Group has been placing a focus on
productivity growth, improving work environment and training to attract and retain talents.
In addition, we have also embarked on the journey of rationalising manpower resources by
closing some underperforming restaurants and redeploying this same pool of employees to
other food stalls.

Singapore has eased most of its social distancing measures as the country has pivoted
to an endemic COVID-19 strategy where there will no longer be limits on group sizes or a
requirement for safe distancing and all workers are now allowed to return to their workplaces
whereby working from home will no longer be the default. As the Group’s coffeeshops are
predominantly located within the heartlands, the footfall to the coffeeshops might taper as
more people return to their workplace. However, the lifting of dine-in group size limits may
cushion the impact of the removal of the work-from-home default and local coffeeshops
remain the steadfast choice for consumers.

Inflation has been making headlines around the world and the local F&B sector is not immune
to this. In addition, the high cost of raw materials has been driven up even more by inflationary
pressure, primarily as a result of supply chain disruptions. In the fast evolving world of F&B
product development, standing still is not an option. The Group has strong R&D capabilities
to reinvent and introduce new product offerings in a short span of time. This not only enables
the Group to meet the changing customer needs but also tackles the challenges of certain
ingredient shortages and rising raw material costs. This also allowed us to defend the selling
price of our products while continuing to provide quality food products to our customers.

Going forward, the Group will stay focused on carrying out our four-pronged growth strategy
to drive growth which includes expanding our footprint, diversifying product offerings
and revenue channels, expanding the Food Retail Division and strengthening operational
capabilities to improve efficiency and productivity. We will be taking proactive steps to look for
opportunities to secure more food outlet leases in the heartlands of Singapore to deepen our
market presence. Catering to ever-changing needs of the increasingly sophisticated consumers,
the Group will continue to reinvent, innovate and upgrade its menu offerings while maintaining
a high standard of food quality. Leveraging on our venture into Singapore’s Halal F&B market
through Tenderfresh Group, the Group is also aiming to further grow our Food Retail Division
via joint ventures, mergers and acquisitions. In addition, we will continue with our efforts in
exploring new technology solutions that could improve our efficiency as well as upgrading our
central kitchen to boost productivity.

10 KIMLY LIMITED



Message to Shareholders

We are mindful that the consumer sentiment may be dampened by recessionary fears arising
from the uncertain global economic outlook. Thus, we will keep a close watch on the changing
business landscapes and recalibrate our business strategies accordingly. We believe that
the strong foundation that we have built over the years has equipped the Group with more
capabilities to tide through any crisis and better serve our customers. Tapping on the strength
and experience of the management team over the years, we have always managed to innovate
and adapt accordingly to achieve greater heights. This has allowed us to remain relevant in the
industry and to prepare for any unprecedented circumstances.

FINANCIAL PERFORMANCE

The Group's revenue registered a growth of 33.1% to $$317.7 million in FY2022. This was
largely attributable to higher revenue contribution from all three of our Business Divisions
in Food Retail, Outlet Management and Outlet Investment Business. Remarkably, the newly
acquired Tenderfresh Group has contributed $$73.5 million to the Group’s revenue in FY2022.
Gross profit increased 18.5% to $$92.6 million in FY2022 but the gross profit margin decreased
by 3.6 percentage points to 29.2% in FY2022, due to higher costs and lower government grants.
Income tax expenses increased by $$2.0 million to $$7.2 million in FY2022. Effective rate was
16.3% as compared to 11.7% in FY2021. The higher income tax expense and effective tax
rate were mainly due to lower non-taxable government grants received for the Jobs Support
Scheme. As a result, profit attributable to the owners of the Company decreased from $$39.3
million in FY2021 to $$34.0 million in FY2022.

Our balance sheet remains healthy. The Group generated an operating cash flow of $$86.9
million with cash and cash equivalents as of 30 September 2022 at S$77.6 million. As of the
date of this report, the Group has utilised $$41.3 million of its IPO net proceeds resulting in a
balance of $$2.1 million.

REWARDING SHAREHOLDERS

We are very heartened by the unwavering support from our shareholders during this challenging
period. To show our appreciation, the Board has recommended a final one-tier tax-exempt
cash dividend of 1.12 Singapore cents per share for FY2022. Taking into account the interim
dividend of 0.56 Singapore cents per share paid in July 2022, the total dividend payout for
FY2022 amounts to 1.68 Singapore cents per share, representing a payout of about 61.4% of
the Group’s net attributable profit for FY2022. For the record, this is the highest final dividend
declared since the Group’s IPO in 2017. The final dividend is subject to shareholders’ approval
at the forthcoming annual general meeting on 18 January 2023.

WITH GRATITUDE AND APPRECIATION

On behalf of the Board of Directors, | would like to thank the team for their dedication and
commitment throughout the year which have allowed the Group to thrive. Their efforts and
contributions have been instrumental in the Group’s growth journey. | would also like to
express our appreciation to our customers, business partners, food stall operators, associates,
suppliers and shareholders for their unwavering faith and confidence in us. We are grateful to
have you on our journey and we look forward to this continued support as we endeavour to
achieve new milestones and greater times together.

LAU CHIN HUAT
Non-Executive Independent Chairman
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Leveraging on
Technology

Adapted our workforce to digital platforms and
_integrated delivery platforms with our system

A

Deepened engagmements with delivery
aggregators and cultivated customised-
ecommerce channels

KIMLY LIMITED



Board of Directors

MR. LAU CHIN HUAT

Non-Executive Independent Chairman
Chairman of the Nominating Committee
and a Member of the Audit and
Remuneration Committees

Mr. Lau Chin Huat was appointed as our Independent Director since
1 October 2019. On 11 November 2021, he assumed the position of
Non-Executive Independent Chairman of the Board.

Mr. Lau has over 35 years of audit, accounting, tax and advisory
experience and is currently a Public Accountant, Licensed Insolvency
Practitioner, ISCA Financial Forensic Professional, Accredited Tax
Practitioner (Income Tax) and Accredited Tax Advisor (GST).

Mr. Lau is registered as a Professional Deputy (Personal Welfare
and Property & Affairs) by the Office of the Public Guardian. He
graduated from the National University of Singapore with a Bachelor
of Accountancy degree. Mr. Lau is a fellow member of Institute of
Singapore Chartered Accountants (ISCA), member of Certified Public
Accountants of Australia (CPA Australia) and Singapore Chartered Tax
Professionals. He is also a Fellow member of The Singapore Institute of
Arbitrators.

MR. LIM TECK CHAI DANNY

Independent Director
Chairman of the Remuneration Committee and a
Member of the Audit and Nominating Committees

Mr. Lim Teck Chai Danny is our Independent Director
and was appointed to our Board since 15 February
2017.

Mr. Lim Teck Chai Danny has more than 20 years
of experience in the legal industry and is currently
an equity partner in Rajah & Tann Singapore LLP.
He joined the law firm in 1998 and has since been
practising and advising on all aspects of corporate
legal advisory and transactional work, both locally
and regionally. He has a wide range of experience
in acquisitions, investments, takeovers, initial public
offerings and restructuring, amongst others, and his
clients include multi-national corporations, small
medium enterprises, private equity and institutional
investors, Singapore and foreign listed companies,
financial institutions and others.
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Mr. Lim is also an Independent Director of Stamford
Land Corporation Ltd, Choo Chiang Holdings Ltd,
Advancer Global Limited and ValueMax Group
Limited, all of which are companies listed on the
SGX-ST.

Mr. Lim graduated with a Bachelor of Law (Honours)
degree from the National University of Singapore
in 1998 and a Master of Science (Applied Finance)
degree from the Nanyang Technological University
in 2006. He has been admitted as an advocate
and solicitor of the Supreme Court of Singapore
since 1999 and is a member of the Law Society of
Singapore and the Singapore Academy of Law.
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Board of Directors

MR. WEE TIAN CHWEE JEFFREY

Independent Director
Chairman of the Audit Committee
and a Member of the Remuneration Committee

Mr. Wee Tian Chwee Jeffrey is our Independent Director and was appointed to our Board
since 15 February 2017.

Mr. Wee Tian Chwee Jeffrey’s professional experience includes the audit of diverse
companies ranging from small and medium-sized enterprises to Singapore Listed
Companies and multinational corporations. He also worked for Metal Box Singapore
Limited as Chief Accountant prior to practising as a public accountant at T. C. Wee & Co.,
which he established since 1981.

Mr. Wee is a practising member of the Institute of Singapore Chartered Accountants and
a Fellow of The Association of Chartered Certified Accountants.
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MS. WONG KOK YOONG KAREN

Executive Director
Member of the Nominating Committee

Ms. Wong Kok Yoong Karen is our Executive Director and was appointed to our Board
since 29 November 2018.

As Executive Director, she assists the Board in managing the Group’s overall business
development, expansion and various other business processes. Ms. Wong has over 16
years of experience in audit, accounting and finance. Prior to joining the Group as the
Chief Financial Officer in 2016, she held the post of Regional Financial Controller for
Connell Brothers Singapore, a multi-national corporation and Regional Head, Financial
Planning & Analysis at Maybank Investment Banking Group. She started her career as an
auditor with Arthur Andersen Kuala Lumpur in 2000 and was an Audit Senior Manager at
Ernst & Young LLP, Singapore when she left in 2013. Ms. Wong graduated with a Bachelor
of Accountancy from the Northern University of Malaysia in 2000. She is a member of
the Malaysian Institute of Certified Public Accountants and a Chartered Accountant of
the Malaysia Institute of Accountants. She was redesignated as Executive Director on 11
November 2021.

KIMLY LIMITED



Key Management

MR. PEH KIM LEONG SUNNY MR. TAN CHONG SING ROY MR. RONNIE YEO YIEN GEE

Director of Operations,
Kimly Food Retail Division

Director of Business
Development
and Strategic Planning

Director of Operations,
Outlet Management
Division

Mr. Peh Kim Leong Sunny was appointed as the Group’s
Head of Outlet Operations in 2008.

He is responsible for the overall management and
oversight of the Group’s food outlets and Operations
Managers, including the establishment of new food
outlets as well as coordinating and monitoring
compliance with the applicable laws, regulations and
licensing requirements across the Group.

Prior to joining the Group, Mr. Peh held the post of
Sales Executive at Excel Singapore. He was a Marketing
Executive of Epson Singapore Pte Ltd between 2006
and 2007. Mr. Peh started his career as a Weapons
System Specialist with the Republic of Singapore Air
Force in 1998.

Mr. Peh graduated with a Diploma in Electrical
Engineering from Ngee Ann Polytechnic in 1997.
He subsequently obtained a Degree in Business
Administration from the University of Canberra in 2009.

Mr. Tan Chong Sing Roy is the Director of Business
Development and Strategic Planning of the Group.

Mr. Tan is in charge of formulating and implementing
growth strategies for the Group and matters relating to
investor relations. He also oversees the human resource
and marketing departments.

He has 21 years of experience in the F&B and food
service management industry. Prior to joining the
Company, he operated and supervised his own chains of
coffeeshops and food stalls.
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Mr. Ronnie Yeo Yien Gee is currently the Director of
Operations, Kimly Food Retail Division. He is responsible
for the overall management and oversight of the Group's
Kimly Food Retail Division.

Mr. Yeo joined the Group in 2014 as an Operations
Manager and was promoted to Business Development
Manager in 2016. He also played a key role in the
Group's acquisition of the restaurants and confectionary
businesses, Tonkichi and Rive Gauche in 2018.
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Key Management

MR. CHUAYONG CHUAN KELVIN MS. LIN MEIQI

Managing Director of Financial Controller

Tenderfresh Group of the Company
Mr. Chua Yong Chuan Kelvin is the Managing Director Ms. Lin Meiqi is the Financial Controller of the Company.
of Tenderfresh Group and an Executive Officer of the
Company. Ms. Lin joined the Group in 2018 as a Group Finance

Manager. As Financial Controller, she is responsible

Mr. Chua joined Tenderfresh Fried & BBQ Chicken Pte. for financial reporting, overall finance functions and
Ltd. in 2012. A chef by training, he played a key role in the accounting matters of the Group.
modernisation of Tenderfresh’s menu and food processing
capabilities. As the Managing Director of the Tenderfresh Ms. Lin started her career as an auditor with Ernst &
Group, he is responsible for the overall management and Young LLP in 2011 and was an Audit Manager when she
oversight of the operations and resources of the Tenderfresh left in 2018 and joined the Group. She graduated with
Group. a Bachelor of Business Administration (Accountancy)

degree from the National University of Singapore. Ms. Lin
is a Chartered Accountant in Singapore and a member of
the Institute of Singapore Chartered Accountants.
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Syn e rg i Si n g G rOWt h New product development capabilities to
° ° stay relevant to the changing consumer
with Strategic M&A

preferences

Opened eight (8) Tenderfresh food
‘outlets in our coffeeshops in FY2022

A ANNUAL REPORT 2022



Financial Highlights

REVENUE (S$'M) N UP 33.1% FROM FY2021 GROSS PROFIT (S$M) & GROSS PROFITMARGIN (%) /N UP185%& N/ DOWN 3.6% FROM FY2021

32.8% 29.2%

FY2018 FY2019 FY2020 FY2021 FY2022 FY2018 FY2019 FY2020 FY2021 FY2022

PROFIT FOR THE YEAR (S$'M) ' DOWN 6.6% FROM FY2021 REVENUE BREAKDOWN BY BUSINESS SEGMENT (S$MIL)

6.8 2.9%)
| 3.1 (1.5%)

104.4

49.5%

FY2018 FY2019 FY2020 FY2021 FY2022 FY2018 FY2019 FY2020 FY2021 FY2022

Outlet Management Division . Food Retail Division . Outlet Investment Division
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Financial Highlights

2018 2019 2020 2021 2022 2018 2019 2020 2021 2022
$$°000 $$°000 $$°000 $$°000 $$°000 $$°000 $$°000 $$°000 $$°000 S$°000

Income Statement Financial Position
G Revenig 202213 208299 210773 238642 317.748 Total Assets 115,623 121,037 319,827 326,318 357,256

Total Liabilities 32,037 33,144 209,622 192,722 190,479
Revenue by Business Segment

Equity attributable to owners
- Outlet Management 113,573 111,084 103,315 112,455 119,508 of the Company 83,586 87,893 110,205 133,375 161,604
- Food Retail 88,640 97,215 104373 119,361 191,202  (ash and Cash equivalents 71,669 87,189 68324 94989 77,622
- Outlet Investment Business - - 3,085 6,826 7,038

Per Share Information
Group Profit Before Tax 25,069 23,943 29,696 44,485 43,870

Earnings Per Share (cents) 1.89 1.74 2.18 3.30 2.74
Profit Before Tax by Segment Net Asset Value Per Share (cents) 7.23 7.65 9.27 11.20 13.00
- Outlet Management 11,532 10,392 11,350 19,243 13,405

Key Ratios
- Outlet Investment Business - - 190 1,763 1,210

Gross Profit margin (%) 19.9% 19.5% 26.8% 32.8% 29.2%
- Food Retail 18,769 19,194 24,909 33,269 36,812

EBITDA margin (%) 13.6% 12.5% 16.0% 20.9% 16.3%
Group Gross Profit 40,187 40,687 56,515 78,172 92,649

Profit after tax margin (%) 10.8% 9.6% 12.0% 16.5% 11.6%
Group EBITDA 27,441 25,989 33,655 49,938  51,849*

Return on Shareholders’ Fund (%) 26.2% 22.8% 22.9% 29.5% 21.1%
Group Profit after Tax 21,883 20,053 25,225 39,292 36,712

Group EBITDA after depreciation of right-of-use assets and interest expense on lease liabilities
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Financial Review

REVENUE

$$317.7m

GROSS PROFIT

$$92.6m

REVENUE

The Group’s revenue increased by $$79.1 million to S$317.7
million in FY2022, an increase of 33.1% year-on-year (“yoy"),
mainly due to revenue contribution from the newly acquired
Tenderfresh Group.

The Food Retail Division registered a growth of 60.2% to
$$191.2 million in FY2022. This was largely due to revenue
contribution of $$73.5 million from the Tenderfresh Group,
offset by a decrease in revenue contribution following the
closure of 11 underperforming food stalls largely due to
manpower shortage.

The increase in the Group’s revenue was also attributable to
higher revenue contribution of $$7.1 million and $$0.2 million
from Outlet Management Division and Outlet Investment
Business Division respectively. This was attributable to an
increase in sale of beverages and tobacco products and rental
income due to revenue contribution from the openings of 3
coffeeshops, which is offset by the decrease in contribution
from the termination of management agreements of 5
coffeeshops under a Third Party Brand in 4QFY2022. Besides
that, the increase in provision of utilities services which was
in line with the rise in electricity tariff, increase in provision
of cleaning services which was partially contributed by higher
revenue contribution from Klovex Holdings Pte. Ltd. and
reduction in rebates contributed to the growth in the Group’s
both divisions.
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COST OF SALES

Cost of sales increased by $$64.6 million to $$225.1 million in
FY2022. The increase in cost of sales was in tandem with the
increase in revenue. Cost of sales as a percentage of revenue
increased from 67.2% in FY2021 to 70.8% in FY2022. This
was mainly driven by lower government grants, higher utilities
charges which was in line with the rise in electricity tariff,
higher employee benefits due to the increase in headcount
from the Tenderfresh Group, salary adjustments for staff and
increase in depreciation of right-of-use assets which was
partially offset by an increase in rental rebates.

GROSS PROFIT

Gross profit as a result increased 18.5% yoy to $$92.6 million
in FY2022 and the gross profit margin decreased by 3.6% from
32.8% in FY2021 to 29.2% in FY2022.

OTHER OPERATING INCOME

Other operating income increased by $$0.7 million from $$3.3
million in FY2021 to 5$4.0 million in FY2022 mainly due to
higher incentives income from suppliers and insurance claims.

OPERATING EXPENSES
Selling and distribution expenses increased by $$8.9 million
to $$19.1 million in FY2022 largely due to higher online

food delivery fees and packing materials expenses from the
Tenderfresh Group.

KIMLY LIMITED

Administrative expenses increased by S$$6.7 million to
$$28.9 million in FY2022. This was mainly attributable to
salary expenses, repair and maintenance, bank charges,
depreciation of property, plant and equipment, right-of-
use assets, insurance, professional fees, rental and general
expenses of $$6.8 million incurred by the Tenderfresh Group;
decrease in government grants received of $$1.2 million;
higher depreciation of property, plant and equipment of $$0.4
million and increase in depreciation of right-of-use assets
of 5$0.2 million. The increase was offset by a decrease in
employee benefits expenses of $$1.8 million due mainly to the
resignations of the former Executive Chairman and Executive
Director; and lower repair and maintenance charges of $$0.1
million.

OTHER OPERATING EXPENSES

The increase of S$1.0 million in other operating expenses
was mainly due to amortisation of customer relationships
and trademarks arising from the acquisition of 75% stake in
Tenderfresh Group.

INCOME TAX EXPENSE

Income tax expense increased by $$2.0 million from S$$5.2
million in FY2021 to $$7.2 million in FY2022. Effective tax
rate was 16.3% in FY2022 compared to 11.7% in FY2021. The
higher income tax expense and effective tax rate were mainly
due to lower non- taxable government grants received for Jobs
Support Scheme of $$1.6 million (FY2021: S$13.5 million).



Financial Review

NET PROFIT

Consequently, net profit attributable to owners of the Group
decreased to $$34.0 million for FY2022 from S$39.3 million in
FY2021, an decrease of 13.4% yoy. The Group registered an
EBITDA of S$51.8 million for FY2022, an increase of 3.8% yoy.
Basic earnings per share for the Group decreased by 17.0%
yoy to 2.74 Singapore cents in FY2022.

REVIEW OF THE GROUP’S FINANCIAL POSITION

The Group's financial position as at 30 September 2022 was
healthy, with cash and cash equivalents of $S$77.6 million.
The Group’s total assets rose by $$30.9 million to $$357.3
million as at 30 September 2022 from $$326.3 million as at
30 September 2021. Total liabilities as at 30 September 2022
stood at $$190.5 million compared to $$192.7 million as at 30
September 2021.

As at 30 September 2022, the Group had a negative working
capital of $$2.1 million. Excluding the lease liabilities of $$37.2
million, the Group had a positive working capital of $$35.2
million as at 30 September 2022. The Group is able to meet
its short-term debt obligations as and when they fall due, as
it continues to generate positive cash flows from operations.

NON-CURRENT ASSETS

Non-current assets increased by $$39.5 million mainly due to
property, plant and equipment, right-of-use assets, intangible
assets (trademarks and customer contracts) and goodwill
on consolidation arising from the acquisition of Tenderfresh
Group amounting to S$67.0 million; recognition of right-
of-use assets of 5$28.0 million from the Group’s new and
renewed leases; renovations and additions of equipment for
existing coffeeshops and food stalls of S$4.0 million; increase
in investment in joint ventures of $$1.1 million mainly due to
the investment in Da Sun Food House Pte. Ltd. as announced
on 30 June 2022; and share of profit of an associate and joint
ventures of $$0.7 million.

The increase was offset by depreciation of right-of-use assets
of S$40.6 million; derecognition of right-of-use assets of
$$9.6 million in relation to coffeeshop leases following the
termination of management agreements of 5 coffeeshops
under a Third Party Brand in 4QFY2022; depreciation of
property, plant and equipment and investment properties
of 5$6.0 million and S$0.1 million respectively; amortisation
of intangible assets of S$1.6 million; right-of-use assets and
property, plant and equipment which have been reclassified as
assets held for sale in relation to the sale of the Confectionary
business as announced on 9 September 2022, amounting to
$$1.6 million; dividend income received from an associate and
joint ventures of $$1.0 million; and decrease in deferred tax
assets and other receivables of $$0.5 million and $$0.4 million
respectively.
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Other receivables (non-current) comprised the refundable
deposits relating to rental deposits placed with lessors for the
leases of coffee shops, restaurants and confectionary shops
which are due to expire in more than one year and recoverable
upon termination or expiration of the leases, amounting to
S$$5.9 million (30 September 2021: S$6.5 million); and the
non-current portion of staff loans amounting to $$43,000 (30
September 2021: $$0.1 million).

CURRENT ASSETS

Current assets decreased by S$S$8.6 million due mainly to
decrease in cash and bank balances by $$17.4 million; offset
by trade and other receivables, prepayments and inventories
of $$5.9 million from Tenderfresh Group; assets held for sale
of $$1.9 million; increase in trade and other receivables by
$$0.6 million in line with the increase in revenue; and increase
in prepayments by $$0.4 million.

The decrease in cash and bank balances of $$17.4 million
was mainly due to net cash outflow on acquisition of 75%
stake in Tenderfresh Group of $$28.7 million; repayment
of lease liabilities and related interest expense of $$43.4
million; dividends paid to equity holders of the Company and
non-controlling interests of $$24.9 million and $$1.1 million
respectively; repayment of loan and borrowings and related
interest expense of S$1.5 million; purchase of property,
plant and equipment of S$4.8 million; and investment in a
joint venture of S$1.1 million. The decrease was offset by
cash generated from operating activities of $$86.9 million;
dividends received from an associate and joint ventures of
$$1.0 million; proceeds from the disposal of property, plant
and equipment of $$0.1 million; and capital contribution from
a non-controlling interest of $$0.1 million.
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Financial Review

CURRENT LIABILITIES

Current liabilities increased by $$17.2 million due mainly to
trade and other payables, other liabilities, lease liabilities,
provision for restoration cost (current portion) and provision
for taxation from the Tenderfresh Group of $$12.4 million;
increase in trade and other payables and other liabilities by
$$3.9 million in line with the increase in cost of sales; increase
in interest-bearing loans and borrowings by $$0.1 million; and
liabilities directly associated with assets held for sale of $$1.5
million.

The increase was offset by decrease in lease liabilities (current
portion and excluding Tenderfresh Group) by $$0.2 million;
decrease in provision for restoration costs (current-portion and
excluding Tenderfresh Group) by $$0.1 million; and decrease in
provision for taxation (excluding Tenderfresh Group) by $$0.3
million.

NON-CURRENT LIABILITIES

Non-current liabilities decreased by S$$19.4 million due to
decrease in the lease liabilities (non-current and excluding
Tenderfresh Group) by $$21.6 million; decrease in interest-
bearing loans and borrowings by S$$1.3 million due to
repayment made during FY2022; decrease in refundable rental
deposits from tenants (non-current) by $$0.2 million and lease
liabilities reclassified as liabilities directly associated with the
assets held for sale of $$0.8 million. The decrease was offset by
non-current portion of lease liabilities, provision for restoration
cost and deferred tax liabilities from Tenderfresh Group of
S$4.5 million.
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The decrease in lease liabilities was mainly due to
reclassification of lease liabilities which are due within one
year to current liabilities. As at 30 September 2022, total lease
liabilities (hon-currentand current) amounted to $$105.4 million
(30 September 2021: S$122.7 million). The decrease in lease
liabilities (non-current and current) was due to the repayment
of lease liabilities and related interest expense during FY2022
of $$43.4 million; derecognition of lease liabilities following
the termination of management agreements of 5 coffeeshops
under a Third Party Brand of $$9.9 million; and lease liabilities
reclassified as liabilities directly associated with the assets
held for sale of $$1.5 million, partially offset by lease liabilities
arising from the newly acquired Tenderfresh Group of $$5.9
million, and recognition of lease liabilities and interest expense
arising from new and renewed leases of $$28.0 million and

5$3.6 million respectively.

KIMLY LIMITED

STATEMENT OF CASH FLOWS

The Group generated net cash from operating activities of
5$86.9 million in FY2022. This came from operating cash flows
before changes in working capital of $$95.3 million and interest
income from short-term deposits received of $S$0.1 million;
and offset by net working capital outflows of $$2.4 million;
and income taxes paid of S$6.1 million. The net working capital
outflows were due to decrease in trade and other payables of
S$$5.1 million; increase in inventories of S$1.2 million; increase
in prepayments of $$0.4 million; and offset by decrease in
trade and other receivables of $$2.2 million; and increase in
other liabilities of $$2.0 million.

Net cash flows used in investing activities of $$33.5 million in
FY2022 were mainly due to net cash outflow on acquisition
of Tenderfresh Group of $$28.7 million; purchase of property,
plant and equipment of $$4.8 million; investment in a joint
venture of S$1.1 million; and offset by dividends received from
an associate and joint ventures of $$1.0 million.

Net cash flows used in financing activities of $$70.8 million
in FY2022 were mainly attributable to repayment of lease
liabilities and related interest expense of S$43.4 million;
dividends paid to equity holders of the Company and non-
controlling interests of $$24.9 million and S$1.1 million
respectively; repayment of loans and borrowings and related
interest expense of S$1.5 million.

As a result, net cash and cash equivalents decreased by $$17.4
million to S$77.6 million as at 30 September 2022.
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Corporate Governance

The Board of Directors (“Board”) of Kimly Limited (the “Company” and together with its subsidiaries, the “Group”) are committed to maintaining high standards of corporate governance and place
importance on its corporate governance processes and systems so as to ensure greater transparency, accountability and maximisation of long-term shareholder value.

This report outlines the Company’s corporate governance practices in place during the financial year ended 30 September 2022 (“FY2022"), with specific reference made to the Code of Corporate
Governance 2018 (the “Code”), its related practice guidance (“PG”), guidelines from Code of Corporate Governance 2012 (“Code 2012") which are still in effect as well as the disclosure guide
developed by the Singapore Exchange Securities Trading Limited (the “SGX-ST”) in January 2015 (the “Guide”).

TABLE | - COMPLIANCE WITH THE CODE

Principle

Code and/or Guide Description

Company’s Compliance or Explanation

General

(a)

Has the Company complied
with all the principles and
guidelines of the Code?

If not, please state the
specific  deviations and

alternative corporate
governance practices
adopted by the

Company in lieu of the
recommendations in the
Code.

The Company has complied with the principles and guidelines as set out in the Code, Code 2012 and the Guide, where applicable.

Appropriate explanations have been provided in the relevant sections below where there are deviations from the Code, Code 2012 and/or the

Guide.

In what respect do these
alternative corporate
governance practices
achieve the objectives of
the principles and conform
to the guidelines of the
Code?

Not applicable. The Company did not adopt any alternative corporate governance practices in FY2022.
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Corporate Governance

TABLE | - COMPLIANCE WITH THE CODE

Principle

Code and/or Guide Description

Company’s Compliance or Explanation

BOARD MATTERS

THE BOARD’S CONDUCT OF AFFAIRS

11

Board composition

Role of Board

As at the date of this report, the Board has 4 members and comprises the following:

Composition of the Board Composition of the Board Committees
e C - Chairman
e M- Member
Name of Director Designation ACW NC®@ RC®
Lau Chin Huat Non-Executive Independent M C M
Chairman
Wong Kok Yoong Karen Executive Director - M -
Lim Teck Chai Danny Independent Director M M C
Wee Tian Chwee Jeffrey Independent Director C - M
Notes:
(1) The AC comprises 3 members who are all independent, including the Chairman. All the members of the AC are non-executive Directors.
(2) The NC comprises 3 members, the majority of whom, including the Chairman, are independent.

(3) The RC comprises 3 members who are all independent, including the Chairman. All the members of the RC are non-executive Directors.

Entrusted to lead and oversee the Group, the Board is to act in the best interests of the Group. In addition to its statutory duties, the Board'’s

principal functions are to:

° Set out overall long-term strategic plans and objectives for the Group and ensure that the necessary resources are in place for the Group
to meet its objectives;

° Establish a framework of prudent and effective internal controls and risk management strategies which enables risk to be assessed and
managed, including safeguarding of shareholders’ interests and the Group’s assets;

° Review key management personnel’s performance;

° Ensure good corporate governance practices to protect the interests of shareholders;

° Oversee, through the NC, the appointments, re-election and resignation of Directors and the Management;

° Oversee, through the RC, the design and operation of an appropriate remuneration framework;

° Provide entrepreneurial leadership, approve the business strategies including significant acquisitions and disposals of subsidiaries or assets
and liabilities;
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Corporate Governance

TABLE | - COMPLIANCE WITH THE CODE

Principle | Code and/or Guide Description | Company’s Compliance or Explanation

° Identify the key stakeholder groups and recognise that their perceptions affect the Company'’s reputation;

° Set the Company'’s values and standards (including ethical standards), and ensure that obligations to shareholders and other stakeholders
are adhered to;

° Approve the annual budgets, major funding proposals, significant capital expenditures and investment and divestment proposals;

° Approve the release of the Group’s half year and full year’s financial results and interested person transactions; oversee the processes
for risk management, financial reporting and compliance and evaluate the adequacy and effectiveness of internal controls, as may be
recommended by the Audit Committee (“AC”), including safeguarding of shareholders’ interests and the Company'’s assets; and

° Review and endorse corporate policies in keeping with good corporate governance and business practices; and consider sustainability
issues, e.g. environmental, social and governance factors, as part of the strategic formulation; and

° Oversees Group's sustainability reporting framework by monitoring the environment, social and governance issues that impact the Group’s
sustainability of its business. The Group’s sustainability report for FY2022 will be released on the SGXNet on 3 January 2023.

Practices relating to conflict of The Company has in place practices to address potential conflicts of interests. All Directors are required to notify the Company promptly of all
interest conflicts of interest as soon as practicable as well as when required and refresh the required declarations annually. Directors are required to
recuse themselves from all deliberations/voting in relation to the matters which he or she has a conflict of interest in, unless the Board is of the
opinion that the participation of the conflicted Director is of the best interest to the Company.

1.2 Directors’ training and orientation

(@) Are new Directors given | All newly appointed Directors will undergo an orientation programme where the Director would be briefed on the Group's strategic direction,
formal training? If not, | governance practices, business and organisation structure as well as the expected duties of a director of a listed company. To get a better
please explain why. understanding of the Group’s business, the Director will also be given the opportunity to visit the Group’s operational facilities, principal locations

of operations and meet with key management personnel.

In addition, as required under the SGX-ST Listing Manual: Section B: Rules of Catalist (“Catalist Rules”), a new Director who has no prior
experience as a director of a company listed on the SGX-ST must undergo training as prescribed by the SGX-ST. Such training will be completed
within one year of the appointment. There were no newly appointed Directors in FY2022.
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TABLE | - COMPLIANCE WITH THE CODE

Principle | Code and/or Guide Description | Company’s Compliance or Explanation

(b) What are the types of | The Board values on-going professional development and recognises that it is important that all Directors receive regular training to serve
information and training | effectively on and contribute to the Board. The Board has therefore established a policy on continuous professional development for Directors.
provided to () new
Directors and (ii) existing | To ensure Directors can fulfil their obligations and to continually improve the performance of the Board, all Directors are encouraged to
Directors to keep them up- | undergo continual professional development. Professional development may relate to a particular subject area, committee membership, or key
to-date? developments in the Company’s environment, provided by accredited training providers. Directors are encouraged to consult the Chairman and

Executive Director/Chief Executive Officer (“CEQ”) (or equivalent) if they consider that they personally, or the Board as a whole, would benefit

from specific education or training on matters that fall within the responsibility of the Board or relate to the Company’s business. Such training

costs are borne by the Company. The Company would also arrange for the senior management to brief the Directors on the Group'’s business

periodically.
Training attended for FY2022 Courses, conferences and seminars attended by some of the Directors include ACRA-SGX-SID Audit Committee Seminar 2022, Managing Cyber
Risks in a Post-Pandemic World, Cyber Security for Directors, Valuation in Southeast Asia’s Technology Industry and SID Corporate Governance
Roundup 2022.
1.3 Matters requiring Board’s approval | Matters that require the Board’s approval include

e  corporate strategies and business plans;

e  material acquisitions and disposals;

e investments;

e financing;

e  material non-trade contracts with third parties;

e share issuance, dividend release or changes in capital;

e budgets, financial results announcements, annual reports and audited financial statements; and
e interested person transactions exceeding $$100,000.

1.4 Delegation to Board Committees The Board delegated certain responsibilities to the Audit Committee (the “AC”), the Remuneration Committee (the “RC”) and the Nominating
Committee (the “NC”) (collectively, the “Board Committees”). The composition of the Board Committees is set out in Section 1.5 of Table I.
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TABLE | - COMPLIANCE WITH THE CODE

Company’s Compliance or Explanation

Principle

Code and/or Guide Description

1.5

Attendance of Board and Board
Committees

The Board meets on a quarterly basis, and as and when circumstances require. In FY2022 (for the avoidance of doubt, the period from 1 October
2021 to 30 September 2022), the number of Board and Board Committee meetings held, and the attendance of each Board member are shown

below.

BOARD AC NC RC
Number of Meetings Held 4 4 1 1
Name of Director No. of meetings attended
Lau Chin Huat 4 4 1 1
Wong Kok Yoong Karen 4 4* 1 1*
Lim Teck Chai Danny 4 4 1
Wee Tian Chwee Jeffrey 4 4 1* 1

* — By invitation

The Company’s Constitution allow for meetings to be held through telephone and/or videoconference.
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TABLE | - COMPLIANCE WITH THE CODE

Principle | Code and/or Guide Description | Company’s Compliance or Explanation

1.6 Access to information Directors are provided with complete and adequate information related to agenda items in a timely manner for them to make informed decisions
and discharge their duties and responsibilities.

What types of information
does the Company provide to | Management provides the Board with key information that is complete, adequate and timely prior to meetings and whenever required. The
Independent Directors to enable | information provided to Directors for FY2022 is set out in the table below.

them to understand its business,
the = business and  financial | | TABLE 1.6 - TYPES OF INFORMATION PROVIDED BY MANAGEMENT
environment as well as the risks
faced by the Company? How
frequently is the information

Information Frequency

1. Board papers (with background or explanatory information relating to the matters brought before the | As and when appropriate
Board, where necessary)

i ?

providect 2. Updates to the Group’s operations and the markets in which the Group operates in As and when appropriate

3. Budgets and/or forecasts (with variance analysis), management accounts (with financial ratios analysis), | Quarterly except for EA
and external auditor’s (“EA”) report(s) report on annual basis

4, Reports on on-going or planned corporate actions As and when appropriate
5. Internal auditors’ (“IA”) report(s) Quarterly
6. Research report(s) As and when appropriate
7. Shareholding statistics Quarterly

Management recognises the importance of circulating information on a timely basis to ensure that the Board has adequate time to review the
materials to facilitate a constructive and effective discussion during the scheduled meetings. As such, Management endeavours to circulate
information at least five (5) days prior to the meetings to allow sufficient time for review by the Directors.

Management will also provide any additional material information that is requested by Directors or that is necessary to enable the Board to make
a balanced and informed assessment of the Group’s performance, position and prospects.
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TABLE | - COMPLIANCE WITH THE CODE

Principle

Code and/or Guide Description

Company’s Compliance or Explanation

1.7

Change of company secretary

Access to Management and
company secretary

Access to professional advice

The appointment and removal of the company secretary is a matter for the Board as a whole.

Directors have separate and independent access to the Management and company secretary at all times.

Individually or collectively, in order to execute their duties, Directors can obtain independent professional advice at the Company’s expense
where required.

BOARD COMPOSITION AND GUIDANC

E

21
2.2
2.3
3.3

Board composition

Does the Company comply with
the guideline on the proportion
of Independent Directors on the
Board? If not, please state the
reasons for the deviation and
the remedial action taken by the
Company.

Lead Independent Director

During FY2022, the Board comprises an Executive Director and three independent Directors (who are also Non-Executive Directors).

The Board believes that there is a strong and independent element on the Board as the Independent and Non-Executive Directors currently
represent majority of the Board members and will contribute to the Board process by monitoring and reviewing performance of the management
to achieve the agreed goals and objectives. The Independent Directors will constructively challenge management’s proposals or decisions and

bring independent judgement.

The Company does not have a Lead Independent Director given that the majority of the Board is non-executive and that the Chairman is

independent. Furthermore, the NC, the RC and the AC are all chaired by the Independent Directors.
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TABLE | - COMPLIANCE WITH THE CODE

independent by the Board,
notwithstanding the
existence of a relationship
as stated in the Code and
Catalist Rules that would
otherwise deem him not
to be independent? If so,
please identify the Director
and specify the nature of
such relationship.

What are the Board’s
reasons for considering
him independent?

Please provide a detailed
explanation.

Principle | Code and/or Guide Description | Company’s Compliance or Explanation

2.1 Independence assessment of The Board considers the existence of relationships or circumstances, including those identified by the Code and Catalist Rules, that are relevant

4.4 Directors to determine whether a Director is independent. In addition, the NC reviews the individual director’s declaration in their assessment of

Code independence.

2012 -

Guideline The NC has reviewed and confirmed that the independence of the Independent Directors is in accordance with the Code, PG and Catalist Rules.

24 The Independent Directors have also confirmed their independence in accordance with the Code, PG and Catalist Rules.
Directors must immediately report any changes in their external appointments, including any corporate developments relating to their external
appointments, which may affect their independence. This ensures that Directors continually meet the stringent requirements of independence
under the Code and Catalist Rules.

(@) Is there any Director | There are no Directors who is deemed independent by the Board, notwithstanding the existence of a relationship that would otherwise deem
who is deemed to be | him not to be independent.
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TABLE | - COMPLIANCE WITH THE CODE

Principle | Code and/or Guide Description | Company’s Compliance or Explanation

Independent Directors serving As required by Code 2012, the independence of any director who served beyond nine years from the date of his/her first appointment should be
beyond nine years subjected to particularly rigorous review.

Has any Independent Director | There are no Independent Directors who has served beyond nine years since the date of his first appointment.
served on the Board for more
than nine years since the date
of his first appointment? If so,
please identify the Director and
set out the Board’s reasons for
considering him independent.

Board diversity

(@)  What is the Board’s policy | The Board’s policy in identifying director nominees is primarily to have an appropriate mix of members with complementary skills, core
with regard to diversity | competencies and experience for the Group, regardless of gender. The Board is mindful that diversity is not specific to gender or certain personal
in .identifying director | attributes and would strive to ensure the diversity would enhance the long-term success of the Group. The objective of the policy is to avoid
nominees? groupthink and foster constructive debate and ensure that composition is optimal to support the Group’s needs in the short and long term.
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TABLE | - COMPLIANCE WITH THE CODE

Principle | Code and/or Guide Description | Company’s Compliance or Explanation

(b) Please state whether the | The Board composition provides a diversity of skills, experience and knowledge to the Company as follows:
current composition of the

Board provides  diversity | [ pap) £ 2 4 - DIVERSITY OF THE BOARD

on each of the following - - -

skills, experience, gender Number of Directors Proportion of Board

and knowledge of the || Core Competencies

Company, and elaborate || . Accounting or finance 3 75.0%

ith ical data wh

W nu.merlca ata where I Business management 2 50.0%

appropriate.
- Legal or corporate governance 1 25.0%
- Relevant industry knowledge or experience 2 50.0%
- Strategic planning experience 3 75.0%
- Customer based experience or knowledge 2 50.0%
- Information technology 2 50.0%
Gender
- Male 3 75.0%
- Female 1 25.0%
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TABLE | - COMPLIANCE WITH THE CODE

Principle | Code and/or Guide Description | Company’s Compliance or Explanation

(0 What steps have the | The Board took the following steps to maintain or enhance its balance and diversity:
Board taken to achieve

the balance and diversity | ¢ Annual review by the NC to assess if the existing attributes and core competencies of the Board are complementary and enhance the
necessary to maximise its efficacy of the Board; and

effectiveness? e Annual evaluation by the Directors of the skill sets the other Directors possess, with a view to understand the range of expertise which is
lacking by the Board.
The NC will consider the results of these exercises in its recommendation for the appointment of new directors and/or the re-appointment of
incumbent directors.
2.5 Meeting in the absence of the The Non-Executive Independent Directors meet in the absence of key management personnel to discuss concerns or matters such as the
Management effectiveness of Management.

For FY2022, the Non-Executive Directors have met once in the absence of key management personnel.
CHAIRMAN AND CHIEF EXECUTIVE OFFICER
3.1 Role of Chairman and CEO The Independent Chairman leads the Board discussions, fostering constructive conditions that renders the Board effective. He facilitates

3.2 effective contribution and promotes high standards of corporate governance. The Independent Chairman performs a significant leadership role
by providing clear oversight and guidance to the management on strategy and the drive to transform the Group’s businesses.

The Executive Director/CEO (or equivalent) is responsible for the overall management, operations, business development and strategic planning
of the Group, and ensuring a cohesive working relationship among the Directors and timeliness of information flow between the Board and
Management.

Relationship between Chairman | The Company has a separate Chairman and Executive Director/CEO (or equivalent). This ensures a clear division of responsibilities, increased
and CEO accountability and greater capacity of the Board for independent decision making. The Chairman and the Executive Director/CEO (or equivalent)
are not related.
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TABLE | - COMPLIANCE WITH THE CODE

Principle

Code and/or Guide Description

Company’s Compliance or Explanation

BOARD MEMBERSHIP

@)

4 Steps taken to progressively renew | The Board is of the opinion that it would be most effective to draw on the wealth of experience from the longer serving directors while
the Board composition concurrently taking progressive steps to review and consider opportunities to refresh the Board as and when deemed required.
To meet the changing challenges in the industry which the Group operates in, such reviews, which includes considering factors such as the
expertise, skills and perspectives which the Board needs against the existing competencies would be done on a regular basis to ensure that the
Board dynamics remain optimal.
4.1 Role of NC The NC is guided by key terms of reference as follows:

To make recommendations to the Board on relevant matters relating to (i) the review of board succession plans for Directors, in particular, the
Executive Director/CEO (or equivalent) and key management personnel, (ii) the development of a process of evaluation of the performance
of the Board, the Board committees and Directors, (iii) the review of training and professional development programs for the Board and
directors and (iv) the appointment and re-appointment/re-election of Directors (including alternate Directors, if applicable) (including
appointments and re-appointments to Board committees).

To review and determine annually, and as and when circumstances require, if a Director is independent, in accordance with the Revised
Definition on Director’s Independence, and any other salient factors.

To review the composition of the Board annually to ensure that the Board and the Board committees comprise Directors who as a group
provide an appropriate balance and diversity of skills, expertise, gender and knowledge of the Company and provide core competencies
such as accounting or finance, business or management experience, industry knowledge, strategic planning experience and customer-
based experience and knowledge.

Where a Director has multiple board representations, to decide whether the Director is able to and has been adequately carrying out his
duties as a Director, taking into consideration, inter alia, the Director’'s number of listed company board representation and other principal
commitments.

To make recommendations to the Board on the development of a process for evaluation and performance of the Board, its Board committees
and Directors. In this regard, the NC will decide how the Board'’s performance is to be evaluated and propose objective performance criteria
which address how the Board has enhanced long-term shareholder value.

To implement a process for assessing the effectiveness of the Board as a whole and the Board committees and for assessing the contribution
of the Chairman of the Board and each individual Director to the effectiveness of the Board and each Board committee on which he sits.
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TABLE | - COMPLIANCE WITH THE CODE

Principle | Code and/or Guide Description | Company’s Compliance or Explanation

(g) To review and approve any employment of all managerial staff and employees who are related to any of the Directors, substantial
shareholders or the Executive Directors of the Company and the proposed terms of their employment. In respect of re-nominations of
Directors who are retiring by rotation for re-election by shareholders, to have regard to the Director’s contribution and performance (e.g.
his attendance, preparedness, participation and candour) including, if applicable, as an Independent Director.

(h)  If necessary, to set up internal guidelines to address the competing time commitments that is faced when Directors serve on multiple
boards.

(i)  To assume such other duties (if any) that may be assigned to a nominating committee of a Singapore-listed company under the Code; and

(j):  To review the statements made in the annual report relating to the Company’s policies on selection, nomination and evaluation of Board
members in its annual report with a view to achieving clear disclosure of the same.

For the review of succession plans and Board’s composition for FY2022, the NC also took into consideration the amendments to the Catalist
Rules in relation to the continued appointment of an independent director who has served for an aggregate period of more than nine years, which
has come into effect from 1 January 2022.

4.3 Selecting, Appointment and Re-
appointment of Directors

Table 4.3(a) -Selection and Appointment of New Directors

The NC: -
Please describe the board 1. Determines selection ° In consultation with the Board, identifies the current needs and inadequacies the Board requires to
nomination process for the criteria complement and strengthen the Board.

. . . ° Determines the role which competencies required for the new appointment after such consultation.
Company in the last financial year

for () selecting and appointing 2. Candidate search ° Considers candidates proposed by the Directors, key management personnel or substantial
shareholders, and may engage external search consultants where necessary.

new directors and (ii) re-electing

incumbent directors. 3. Assesses shortlisted o Meets and interviews the shortlisted candidates to assess their suitability.
candidates
4, Proposes ° Makes recommendations for Board's consideration and approval.

recommendations
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TABLE | - COMPLIANCE WITH THE CODE

Principle

Code and/or Guide Description

Company’s Compliance or Explanation

Table 4.3(b) - Re-election of Incumbent Directors

The NC: -

1. Assesses ° Assesses the performance of the director in accordance with the performance criteria set by the Board.
incumbent ° Considers the current needs of the Board.
director

2. Proposes re- ° Recommends the re-appointment of the Director to the Board for its consideration and approval, subject
appointment to its satisfactory assessment.
of director

After reviewing and considering the NC’s recommendations, the Board would make the decision to appoint the new director and/or propose the
re-election of the incumbent director for shareholders’ approval.

Pursuant to Regulation 112 of the Company’s Constitution, at least one-third of the Directors are required to retire by rotation and submit
themselves for re-election at each annual general meeting of the Company. The Company’s Constitution and the Catalist Rules provides that all
Directors shall retire by rotation at least once every three years and such retiring Director shall be eligible for re-election.

The NC has recommended Mr Wee Tian Chwee Jeffrey and Ms Wong Kok Yoong Karen be nominated for re-election at the forthcoming Annual
General Meeting (“AGM”).

Mr Wee Tian Chwee Jeffrey, upon re-election as an Independent Director of the Company, remain as the Chairman of Audit Committee and a
member of the Remuneration Committee. Ms Wong Kok Yoong Karen will, upon re-election as a Director of the Company, remain as an Executive
Director and a member of the Nominating Committee. Mr Wee Tian Chwee Jeffrey will be considered independent for the purposes of the Rule
704(7) of the Catalist Rules.
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TABLE | - COMPLIANCE WITH THE CODE

Company’s Compliance or Explanation

Principle

Code and/or Guide Description

4.5

Assessment of Directors’ duties

Other listed company directorships

and principal commitments of

Assessment of the individual Directors’ performance was based on the criteria set out in Section 5.1 of Table I. The following were used to assess

the performance and consider competing time commitments of the Directors: -

° Declarations by each Director of their other listed company directorships and principal commitments;

° Annual confirmations by each Director on his/her ability to devote sufficient time and attention to the Company’s affairs, having regard to

his/her other commitments; and

° Competencies of Directors, size and composition of the Board, capacity, complexity and expectations of the other listed directorships and

principal commitments held and nature and scope of the Group’s operations and size.

The NC had reviewed the time spent and attention given by each of the Directors to the Company’s affairs, taking into account the multiple
directorships and principal commitments of each of the Directors (if any) as set out below, and is satisfied that all Directors were able to diligently

discharge their duties for FY2022.

Table 4.5 - Other listed company directorships and principal commitments of Directors

Directors

Name of Director

Listed Company Directorships

Principal Commitments

Lau Chin Huat None Lau Chin Huat & Co.
Wong Kok Yoong Karen None None
Wee Tian Chwee Jeffrey None T.C. Wee & Co.

Lim Teck Chai Danny

e Stamford Land Corporation Limited
e Choo Chiang Holdings Ltd

e Advancer Global Limited

e ValueMax Group Limited

Partner of Rajah & Tann Singapore LLP
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Principle | Code and/or Guide Description | Company’s Compliance or Explanation

Muiltiple Directorships

(@ What is the maximum | The Board has not capped the maximum number of listed company board representations each Director may hold.
number of listed company
board representations
that the Company has
prescribed for its directors?

What are the reasons for
this number?

(b)  If a maximum has not been | The NC is of the view that the effectiveness of each of the Directors is best assessed by a qualitative assessment of the Director’s contributions,
determined, what are the | after considering his or her other listed company board directorships and other principal commitments, not guided by a numerical limit.
reasons?

The NC also believes that it is for each Director to assess his/her own capacity and ability to undertake other obligations or commitments
together with serving on the Board effectively. The NC does not wish to omit from consideration outstanding individuals who, despite the
demands on their time, have the capacity to value-add and contribute as members of the Board.

(0 What are the specific | The specific considerations in assessing the capacity of Directors include:
considerations in deciding
onthe capacity of directors? | ¢ Expected and/or competing time commitments of Directors, including whether such commitment is a full-time or part-time employment

capacity;
e Geographical location of Directors;
e  Size and composition of the Board;
e Nature and scope of the Group’s operations and size; and
e  Capacity, complexity and expectations of the other listed directorships and principal commitments held.
PG4 Alternate Directors Alternate directors will be appointed as and when the Board deems necessary. Circumstances which warrant such appointments may include
health, age related concerns as well as Management succession plans.
The Company currently does not have any alternate directors.
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Principle | Code and/or Guide Description | Company’s Compliance or Explanation

BOARD PERFORMANCE

51 Performance Criteria Table 5 sets out the performance criteria, recommended by the NC and approved by the Board, to evaluate the effectiveness of the Board as a
whole and assess the contribution by each Director.

Table 5 - Performance Criteria
Board Individual Directors

Qualitative 1. Size and composition 1. Commitment of time

2. Access to information 2. Knowledge and abilities

3. Risk management 3.  Teamwork

4, Board processes 4, Independence and objectivity

5.  Strategic planning 5. Integrity

6. Board accountability 6. Overall effectiveness

7. Succession planning 7.  Track record in good decision making
Quantitative 1. Performance of the Group 1.  Attendance at Board and Board Committee

meetings

The NC would review the criteria periodically to ensure that the criteria is able to provide an accurate and effective performance assessment
taking into consideration industry standards and the economic climate with the objective to enhance long term shareholders value, thereafter
propose amendments if any, to the Board for approval.

The NC did not propose any changes to the performance criteria for FY2022 as compared to the previous financial year as Board composition
and the Group’s principal business activities remained the same.
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Principle | Code and/or Guide Description | Company’s Compliance or Explanation
52 Performance Review The reviews of the performance of the Board, Board Committees and individual Directors are conducted by the NC annually and when the
individual Director is due for re-election.
(@) What was the process
upon which the Board | For FY2022, the review process was as follows:
reached the conclusion
on its performance for the | 1.  All Directors individually completed board evaluation questionnaires on the effectiveness of the Board, Board Committees and the
financial year? individual Directors based on criteria disclosed in Table 5 of Principle 5.1;
2.  The Company Secretary collated and submitted the questionnaire results to the NC Chairman in the form of a report;
3.  The NC discussed the report, and in particular matters relating to Board composition, Board processes, sustainability, Board strategy, risk
management, succession planning and director development; and
4.  The results of the performance review were deliberated during the NC meeting and tabled at the Board meeting for further discussion.
All NC members have abstained from the voting or review process of any matters in connection with the assessment of his/her performance or
re-appointment as a Director of the Company.
No external facilitator was used in the evaluation process.
() Has the Board met its | Yes, the Board has met its performance objectives for FY2022.
performance objectives?
REMUNERATION MATTERS
DEVELOPING REMUNERATION POLICIES
6.1 Role of the RC The RC is guided by key terms of reference which includes:
6.3
(@)  Review and recommend to the Board a general framework of remuneration and specific remuneration packages for each Director and key
management personnel;
(b)  Consider and approve termination payments, retirement payments, gratuities, ex-gratia payment, severance payments and other similar
payments to each member of key management personnel and to review the Company’s obligations in the event of termination of the
Executive Director’'s or Key Management Personnel’s contracts of service, to ensure that such contracts of service contain fair and
reasonable termination clauses which are not overly generous. The RC should aim to be fair and avoid rewarding poor performance;
(c)  Review and recommend to the Board the service contracts of Executive Director/CEQ (or equivalent) and key management personnel and
ensure that such services contracts are fair and not excessively long or with onerous renewal/termination clauses;
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(d)  To periodically consider and review remuneration packages in order to maintain attractiveness, retain and motivate Directors to provide
good stewardship of the Company and key management personnel to successfully manage the Company, and to align the level and structure
of remuneration with the long-term interests and risk policies of the Company;

(e)  To review the specific remuneration packages of all managerial staff and employees who are related to any of the Directors or substantial
shareholders to ensure that their remuneration packages are in line with the Company’s staff remuneration guidelines and commensurate
with their respective job scopes and level of responsibilities and to review and approve any bonuses, pay increases and/or promotions for
these managerial staff and employees;

(f) Review the remuneration of employees who are related to the Directors and substantial shareholders to ensure that their remuneration
packages are in line with the staff remuneration guideline and commensurate with their respective job scopes and level of responsibilities;
and

(g) To approve performance targets for assessing the performance of each key management personnel and recommend such targets as well as
employee specific remuneration packages for each of such key management personnel, for endorsement by the Board.

The RC’s review and recommendations cover all aspects including fees, salaries, allowance, bonuses, options, share-based incentives, awards and
benefits-in-kind.

Each RC member will abstain from participating in the deliberations of and voting on any resolution in respect of his/her remuneration package
or that of employees related to him/her.

6.4 Engagement of Remuneration No remuneration consultants were engaged by the Company in FY2022. The Company will continue to monitor the need to engage external
Consultants remuneration consultants going forward and where applicable, will review the independence of the external firm before any engagement.
6.2 “Claw-back” Provisions There are no contractual provisions which allows the Company to reclaim incentives from the Executive Director and key management personnel

in certain circumstances. The Board is of the view that as the Group pays performance bonuses based on the actual performance of the Group
and/or Company (and not on forward-looking results) as well as the actual results of its Executive Director and key management personnel, “claw-
back” provisions in the service agreements may not be relevant or appropriate.
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LEVEL AND MIX OF REMUNERATION

DISCLOSURE ON REMUNERATION

Remuneration Policy

The Company's remuneration policy which covers all aspects of remuneration, including but not limited to directors’ fees, salaries, allowances,
benefits-in-kind, bonuses, options, share-based incentives and awards, is one that seeks to attract, retain and motivate talent to achieve the
Company'’s business vision and create sustainable value for its stakeholders. The policy articulates to staff that total compensation has been
linked to the achievement of organisational and individual performance objectives.

Remuneration Structure for

Executive Directors and key

manadgement personnel

(a)

Please describe how the
remuneration received by
Executive Directors and
key management personnel
has been determined by
the performance criteria.

The remuneration received by the Executive Director and key management personnel takes into consideration his or her individual performance
and contribution towards the overall performance of the Group for FY2022. Their remuneration is made up of fixed and variable compensations.
The fixed compensation consists of an annual base salary, fixed allowance and annual wage supplement. The variable compensation is determined
based on the level of achievement of corporate and individual performance objectives, for each individual role.

The remuneration structure is linked by incorporating key performance indicators, which considers the staff’s individual performance and
contribution towards the profit before tax of the Group and performance conditions set out in Table 7.1 in this section. The senior management
proposes the compensation for the Executive Director and key management personnel for the RC’s review, which would thereafter recommend
for the Board'’s approval.

Performance Criteria

(b)

What were the
performance conditions
used to determine their
entitlement under the
short term and long-term
incentive schemes?

The following performance conditions for determining incentive plans were chosen to motivate Executive Director and key management
personnel to work in alignment with the goals of all stakeholders:

Table 7.1 - Performance Criteria
Short-term Incentives Long-term Incentives
(such as performance bonus) (such as the Kimly Share Incentive Schemes)
Qualitative 1. Leadership 1. Employee share options scheme (Kimly Share
2. People development Option Scheme)
3.  Commitment 2. Kimly Performance Share Plan
4,  Teamwork 3.  Current market and industry practices
5. Current market and industry practices
6. Macro-economic factors
Quantitative - 1. Performance of the Group
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()  Were all of these | Yes, the RC has reviewed and is satisfied that the performance conditions were met for FY2022.
performance conditions
met? If not, what were the
reasons?
7.2 Remuneration Structure of Non- | Non-Executive Directors will each receive their directors’ fees in cash. Directors’ fees are subjected to shareholders’ approval at a general
Executive Directors meeting. The fees for the financial year in review are determined in the previous financial year, proposed by the Management and submitted to
the RC for review and thereafter recommended by the Board to the shareholders for approval.
The RC has reviewed and assessed that the remuneration of the Non-Executive Directors for FY2022 is appropriate, considering the effort, time
spent and responsibilities.
8.1(a) (@)  Has the Company disclosed | The breakdown for the remuneration of the Directors for FY2022 is as follows:
8.1(b) each’ Director’s a.nd the Variable or
CEO’s remuneration as performance-
well as a breakdown (in related income/ Directors Fees
percentage or dollar terms) | | Name Salary (%) bonus (%) (%) Total (%)
into base/fixed  salary, | I'g 0o 6$500,001 to $$750,000
variable or performance-
related income/bonuses, | | Wong Kok Yoong Karen 57.3 | 42.7 | - | 100.0
benefits in kind, stock Below $$250,000
options granted, share- -
based incentives and Wee Tian Chwee Jeffrey - - 100.0 100.0
awards, and other long- || Lim Teck Chai Danny - - 100.0 100.0
) o
term incentives? If not, | ) ./ epin Huat - - 100.0 100.0
what are the reasons for

not disclosing so?

Note:
(1) The Directors’ fees were approved by the shareholders at the AGM held on 26 January 2022.

There was no termination, retirement, post-employment benefits that may be granted to the Directors, and top 5 key management personnel.

Although the Code recommends full disclosure in aggregate to the nearest thousand dollars of the total remuneration paid to each individual
Director and the Chief Executive Officer (or equivalent) on a named basis as well as the aggregate remuneration paid to the top five key
management personnel (who are not Directors or the Chief Executive Officer), the Board is of the opinion that it is not in the best interests of the
Company to disclose the exact details of their remuneration due to the competitiveness of the industry for key talent. The Board believes that
such disclosure presentation provides sufficient overview of the remuneration of the Directors and key management personnel and that such
information would be sufficient to the shareholders for their understanding of the Company’s compensation policies.
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(b)  Has the Company disclosed | During FY2022, the Company has only 5 top key management personnel.
each key management
personnel’s remuneration, | The breakdown for the remuneration of the Company’s key management personnel (who are not Directors or the CEO (or equivalent)) for
in bands of $$250,000 or | Fy2022 is as follows:
more in detail, as well as a

breakdown (in percentage -
or dollar terms) into base/ Table 8.1(b) - Remuneration of Key Management Personnel
fixed salary, variable | | Name | Salary (%) | Bonus (%) | Share awards (%) | Total (%)
or performance-related | | Between $$500,001 to $$750,000
income/bonuses, benefits in | [ 1| cong Sunny 36.7 315 318 100.0
kind, stock options granted, -
share-based incentives and Chua Yong Chuan Kelvin 491 27.7 23.2 100.0
awards, and other long- || Between $$250,001 to S$500,000
term incentives? If not, || Tan Chong Sing Roy | 40.0 32.0 28.0 100.0
what' are .the reasons for Below 5$250,000
not disclosing so?
Ronnie Yeo Yien Gee 68.9 31.1 0.0 100.0
Lin Meiqi 69.0 31.0 0.0 100.0

(c) Please disclose the | The total remuneration paid to the top 5 key management personnel for FY2022 was 5$1,861,000.
aggregate remuneration
paid to the top five key
management personnel
(who are not Directors or
the CEO).
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8.2

Related Employees

Is there any employee who is an
immediate family member of a
Director or the CEO, and whose
remuneration exceeds $$100,000
during the last financial year? If
so, please identify the employee
and specify the relationship with
the relevant Director or the CEO.

There was no employee of the Group who was a substantial shareholder, immediate family member of a substantial shareholder, Director or the
former CEO (or equivalent) whose remuneration exceeded $$100,000 in FY2022.

8.3

Employee Share Scheme(s)

Information on the Company’s Kimly Share Incentive Schemes (which includes the Kimly Share Option Scheme and Kimly Performance Share
Plan) are set out on pages 68 to 69 of this Annual Report.

ACCOUNTABILITY AND AUDIT

RISK MANAGEMENT AND INTERNAL CONTROLS

9
9.1

Risk Governance by the Board

The Board, with the assistance of the AC, is responsible for the overall risk governance, risk management and internal control systems and
framework of the Group. The Board has in place a system of internal controls within the Group to safeguard shareholders’ interests and the
Group's assets, and to manage risks.

Identification of the Group’s risks

The Group has established and implemented a risk management framework for the identification, assessment, monitoring and reporting of
significant risks. The Board oversees the management in the formulation, update and maintenance of an adequate and effective risk management
framework, while the AC reviews the adequacy and effectiveness of the risk management and internal control systems, including financial,
operational, compliance and information technology controls, on an annual basis.

The Group maintains a risk register which identifies the material risks faced by the Group and the internal controls in place to manage or mitigate
those risks. The risk register is updated by the business heads in the Group annually and the AC reviews the risk register on a yearly basis. The
Internal Audit function takes into consideration the risks identified and assessed in the risk register and prepares the audit plan for the ensuing
financial year. The audit plan is approved by the AC. The Internal Audit function reports all audit findings and recommendations to the AC on
quarterly basis and follows up on all recommendations to ensure timely remediation of audit issues.
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(a)

In relation to the major risks
faced by the Company,
including financial,
operational,  compliance,
information technology and
sustainability, please state
the bases for the Board’s
view on the adequacy
and effectiveness of the

Company'’sinternal controls
and risk  management
systems.

Principle | Code and/or Guide Description | Company’s Compliance or Explanation
Management of risks While no system can provide absolute assurance against material loss or financial misstatement, the Group's internal controls are designed to
provide reasonable assurance that assets are safeguarded, proper accounting records are maintained and financial information used within the
business and for publication is reliable. In designing the internal controls, the Board has had regard to the risks which the business is exposed to
and the costs of protecting against such risks.
9.2 Confirmation of Internal Controls | The Board and the AC are of the view that the Company’s internal controls (including financial, operational, compliance and information

technology controls) and risk management systems were adequate and effective for FY2022.
The bases for the Board’s view are as follows:

1. Assurance has been received from the Executive Director/CEO (or equivalent) and Financial Controller (refer to Section 9.2(b);

2. Aninternal audit has been done by the IA and significant matters highlighted to the AC and key management personnel were appropriately
addressed;

3. Key management personnel evaluates, monitors material risks and reports to the AC on a regular basis;

4, Discussions were held between the AC and auditors in the absence of the key management personnel to review and address any potential

concerns;

An enterprise risk management framework was established to identify, manage and mitigate significant risks;

Risk appetite statements with tolerance limits have been approved by the Board to contain risks within acceptable levels; and

The Group has put in place whistle-blowing procedures by which employees may report and raise any concerns on possible wrongdoing in

good faith and in confidence. All concerns can be reported to the AC directly. AC will assess whether action or review is required.

Now

(b)

In respect of the past 12
months, has the Board
received assurance from
the CEO and the CFO as
well as the IA that: (i) the
financial records have been
properly maintained and
the financial statements
give true and fair view

of the Company'’s
operations and finances;
and (i) the Company’s
risk  management and

internal control systems are
effective? If not, how does
the Board assure itself of
points (i) and (ii) above?

Yes, the Board has obtained such assurance from the Executive Director/CEO (or equivalent) and Financial Controller in respect of FY2022.

The Board had additionally relied on IA reports in respect of, amongst others, revenue and cash management, human resource and payroll,
tenancy management and interested party transactions issued to the Company as assurances that the Company'’s risk management and internal
control systems are effective.
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AUDIT COMMITTEE

10.1
10.3

Role of the AC

All members of the AC are Non-Executive Directors who are independent and do not have any management and business relationships with
the Company or any substantial shareholder of the Company. None of the AC members were previous partners or directors of the Company’s
external audit firm within a period of two years commencing on the date of their ceasing to be a partner of the external audit firm and none of
the AC members hold any financial interest in the external audit firm.

The AC is guided by its key terms of reference, which includes:

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

Reviewing and reporting to the Board at least annually the adequacy and effectiveness of the Company’s internal controls, including
financial, operational, compliance and information technology controls;

Reviewing the assurance from the Executive Director/CEO (or equivalent) and the Financial Controller on the financial records and financial
statements;

Reviewing the adequacy, effectiveness, independence, scope and results of the external audit and internal audit function;

Reviewing the scope and results of the external audit, and the independence and objectivity of the EA;

Making recommendations to the Board on the proposals to the shareholders on the appointment, re-appointment and removal of the EA,
and the remuneration and terms of engagement of the EA;

Reviewing the policy and arrangements for concerns about possible improprieties in financial reporting or other matters to be safely raised,
independently investigated and appropriately followed up on;

Review the system of internal controls and management of financial risks with the internal auditors and the external auditors;

Review the co-operation given by the management to the external auditors and internal auditors, where applicable;

Review the Group’s compliance with such functions and duties as may be required under the relevant statutes or the Rules of Catalist,
including such amendments made thereto from time to time;

Review and approve any interested person transactions;

Review potential conflicts of interest (if any) and to set out a framework to resolve or mitigate any potential conflicts of interests;

Review the risk management framework, with a view to providing an independent oversight on the Group's financial reporting, the outcome
of such review to be disclosed in the annual reports or, where the findings are material, announced immediately via SGXNET;

Investigate any matters within its terms of reference;
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(o) Review the policy and arrangements by which employees may, in confidence, raise concerns about possible improprieties in matters of
financial reporting and to ensure that arrangements are in place for the independent investigations of such matters and for appropriate
follow-up; and

() Undertake such other functions and duties as may be required by statute or the Rules of Catalist, and by such amendments made thereto
from time to time.

Whistleblowing Policy The Group has implemented a whistle-blowing policy, which provides employees and any other persons with channels through which they may
report any concern, irregularity or improper act committed by another employee of the Group. The policy is endorsed by the AC and report(s) or
concern(s) over wrongdoing or malpractice are made directly to the Chairman of the AC. All reports or complaints including the identity of the
complainant will be treated as private and strictly confidential.

The AC may commission independent investigations of any suspected fraud or irregularity, which has or is likely to have a material impact on
the Group’s operating results or financial position, and to review the findings of such investigations. The AC is responsible for oversight and
monitoring of whistle blowing and ensures that there are unobstructed channels for investigations to be overseen by the AC, where necessary
and will review appropriate follow-up actions warranted. The Company is committed to ensuring the protection of the whistleblower against
any detrimental and unfair treatment, intimidation, retaliation or adverse employment action, for reports made in good faith and without malice.

No whistle-blowing concerns were reported for FY2022.

10.2 Qualification of the AC members Yes. The Board considers Mr Wee Tian Chwee Jeffrey, who has extensive and practical accounting and financial management knowledge and
experience, well qualified to chair the AC. Mr Lau Chin Huat also has recent and relevant experience in accounting and financial management.

The members of the AC collectively have approximately a combined 92 years of strong accounting and related financial management expertise
and experience and are appropriately qualified to discharge their responsibilities.

104 Internal Audit Function The Company'’s internal audit function is outsourced to RSM Risk Advisory Pte Ltd that reports directly to the AC Chairman and administratively
to the Management. The AC is responsible for the hiring, removal, evaluation and compensation of the accounting or auditing firm or corporation
which the internal audit function of the Company is outsourced to.

The AC is satisfied that internal auditor is able to discharge its duties effectively as the internal auditor:

e s adequately qualified, given that the partner and staff assigned to the internal audit of the Company are members of the Institute of
Internal Auditors and it adheres to the Standards for the Professional Practice of Internal Auditing laid down in the International Professional
Practices Framework issued by the Institute of Internal Auditors;
is adequately resourced; and
has the appropriate standing in the Company, given, inter alia, its involvement in certain AC meetings and its unfettered access to all the
Group’s documents, records, properties and personnel, including direct access to the AC.
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10.5 Met Auditors in Management’s The AC has met with the IA and the EA once in the absence of key management personnel in FY2022.
Absence
SHAREHOLDER RIGHTS AND ENGAGEMENT
SHAREHOLDER RIGHTS AND CONDUCT OF GENERAL MEETINGS
11.1 Shareholders’ Participation at As permitted under the COVID-19 (Temporary Measures) (Alternative Arrangements for Meetings for Companies, Variable Capital Companies,

General Meetings Business Trusts, Unit Trusts and Debenture Holders) Order 2020, the Company will be conducting the AGM for FY2022 via electronic means. As
per the Regulator’s Column dated 23 May 2022, general meetings which are conducted virtually on or after 1 October 2022 and annual general
meetings for FY ending 30 June 2022 onwards, will need to provide both (i) real-time electronic voting and (ii) real-time electronic communication.
Shareholders are entitled to attend the general meetings and are afforded the opportunity to participate effectively in and vote at general
meetings. An independent polling agent is appointed by the Company for general meetings who will explain the rules, including the voting
procedures, that govern the general meetings of shareholders.

Appointment of Proxies The Company’s Constitution allows a shareholder to appoint up to two proxies to attend and vote in the shareholder’s place at the general
meetings. Specified intermediaries, such as banks and capital markets services licence holders which provide custodial services, may appoint
more than two proxies.

11.2 Bundling of Resolutions Resolutions requiring shareholders’ approval are tabled separately for adoption at the Company’s general meetings unless they are closely related
and are more appropriately tabled together. Reasons, and implications of why resolutions are bundled will be set out in the circulars sent out.

11.3 Directors’ Attendance The Company requires all Directors (including the respective chairman of the Board Committees) to be present at all general meetings, unless of
exigencies. The EA is also required to be present to address shareholders’ queries about the conduct of audit and the preparation and content
of the independent auditor’s report.
All Directors had attended the annual general meeting and extraordinary general meeting held on 26 January 2022.

11.4 Absentia Voting The Company’s Constitution allows for abstentia voting (including but not limited to the voting by mail, electronic mail or facsimile).

11.5 Publication of Minutes Minutes of the general meetings recording the substantial and relevant comments and queries relating to the agenda of the general meetings
raised by the shareholders, together with responses from the Board and management, are prepared by the Company Secretaries. These minutes
would be published on the SGXNet and the Company’s corporate website within one (1) month from the date of the general meeting.
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11.6

Dividend Policy

(a)

Does the Company have a
dividend policy?

The Company does not have a fixed dividend policy. However, the Directors intend to recommend and distribute dividends of not less than 50.0%
of the Group's net profit attributable to shareholders as stated in the Offer Document dated 8 March 2017. The key management personnel will
review, inter alia, the Group'’s performance in the relevant financial period, projected capital needs and working capital requirements and make
appropriate recommendations to the Board on dividend declaration. The Company has a track record of distributing 50.7% to 80.2% of its net
profits as dividends.

Is the Company paying
dividends for the financial
year? If not, please explain
why.

The Board has proposed a first and final dividend of 1.12 Singapore cents per ordinary share for FY2022 which will be subject to shareholders’
approval at the forthcoming AGM.

The Company has paid an interim dividend of 0.56 Singapore cents per ordinary share for HYFY2022 on 15 July 2022. The total dividend paid
for FY2022 amounted to 1.68 Singapore cents per share.

ENGAGEMENT WITH SHAREHOLDERS

121
12.2
12.3
13.3

Communication with Shareholders

(a)

Does the Company
regularly communicate with
shareholders and attend to
their questions? How often
does the Company meet
with institutional and retail
investors?

Is this done by a dedicated
investor relations team (or
equivalent)? If not, who
performs this role?

The Company solicits feedback from and addresses the concerns of shareholders (including institutional and retail investors) via:

e adedicated external investor relations team, Woodnote Consulting to assist the Company in its investor relations initiatives and the investor
relations team can be reached at jingwen@woodnoteconsulting.com; and
e investor/analyst briefings.

In FY2022, the management has also briefed shareholders on the Company’s performance during the general meetings held.
The Company has a dedicated investor relations team. The Company’s investor relations website is a key resource of information for the investment

community. It contains comprehensive information on the Company, including annual reports, past financial results and announcements,
upcoming events and dividend information.
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(0 How does the Company | Apart from the SGXNET announcements and its annual report, the Company updates shareholders on its corporate developments through its

keep shareholders | corporate website at https:/kimlygroup.sg. All materials presented in general meetings are uploaded on the SGXNET.
informed of corporate

developments, apart from | For enquires and all other matters, Shareholders and all other parties can contact the Company at marcomm@kimlygroup.sg.
SGXNET announcements

and the annual report?
MANAGING STAKEHOLDERS RELATIONSHIP
ENGAGEMENT WITH STAKEHOLDERS

13.1 Stakeholders Management The Company undertakes an annual review in identifying its material stakeholders. It assesses the material environmental, social and governance
13.2 factors that affects the Group.

Please refer to the Company’s latest sustainability report for FY2022 which will be released on 3 January 2023 for the assessment process and
how such relationships with stakeholders are managed.
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TABLE Il - COMPLIANCE WITH CATALIST RULES

Rule Rule Description Company’s Compliance or Explanation
720(5) Information relating to In addition to the information relating to the Directors seeking re-election as per Appendix 7F of the Catalist Rules, which are set out in Table Il of
Directors seeking re-election this report, there is no change to the disclosures of each Director for the disclosures labelled (a) to (k) as per previously announced.
1204(6)(A) | Non-audit fees Table 1204(6)(A) - Fees Paid/Payable to the EA for FY2022
o,
(@) Please provide a s$ % of total
breakdown of the fees Audit fees 549,000 100.0
paid in total to the EA
for audit and non-audit
services for the financial
year.
1204(6)(B) | Confirmation by AC
(b)  If the EA have supplied | No non-audit services rendered during FY2022.
a substantial volume of
non-audit services to
the Company, please
state the bases for
the AC's view on the
independence of the
EA.
1204(6)(C) | Appointment of Auditors The Company confirms its compliance to Rules 712 and 715 of the Catalist Rules.
1204(8) Material Contracts As at 30 September 2022, the amount owing by the Group to a substantial shareholder, Mr Lim Hee Liat amounted to $$3,919,000. The loan

is interest-free with no security and has no fixed repayment terms. However, the repayment will be subject to review and approval by the Audit
Committee, taking into account the financial position of the Group (including but not limited to the Group’s cash flows).

Save as disclosed above and in Note 10 of the notes to the financial statements, there were no material contracts entered into by the Group
involving the interest of the CEO (or equivalent), any Director, or controlling shareholder, which are either still subsisting at the end of the financial
year or if not then subsisting, entered into since the end of the previous financial year.

1204(10) | Adequacy of Internal Controls | Please refer to the confirmation provided by the Board in Section 9.2.
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1204(10C) | Adequacy of Internal Audit The AC is of the opinion that the internal audit function is independent, effective and adequately resourced.
Function

1204(17) | Interested Person Transactions | The Group had obtained a general mandate from shareholders for IPTs disclosed in pages 147 to 153 of the Offer Document. The general mandate
(“IPT”) for IPT has been renewed at the Extraordinary General Meeting held on 26 January 2022.

There were no IPTs with value-at-risk of $$100,000 or more transacted during FY2022.

1204(19) | Dealing in Securities The Company has adopted an internal policy which prohibits the Directors and officers from dealing in the securities of the Company while in
possession of price-sensitive information.

The Company, its Directors and officers are also discouraged from dealing in the Company’s securities on short term considerations and are
prohibited from dealing in the Company’s securities during the period beginning one month before the announcement of the Company’s half-year
and full-year financial statements, and ending on the date of the announcement of the relevant results.

1204(21) | Non-sponsor Fees No non-sponsor fees were paid/payable to the Company’s sponsor, PrimePartners Corporate Finance Pte. Ltd. for FY2022.
1204(22) | Use of IPO Proceeds As at the date of this Annual Report, the status on the use of the IPO net proceeds is as follows:
Allocated Utilised Balance
$$'000 $$’000 $$'000
Acquisitions and joint ventures and general business expansion (including 30,363 (30,363) -

establishment of new food outlets)

Refurbishment and renovation of existing food outlets 3,000 (3,000) -
Headquarters/Central Kitchen upgrading 5,000 (2,895) 2,105
Productivity initiatives/IT 2,000 (2,000) -
Listing expenses 3,087 (3,087) -
Total 43,450 (41,345) 2,105

The above utilisations are in accordance with the intended use of IPO net proceeds, as stated in the Company’s Offer Document.
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Please refer to the table below for additional information on Directors to be re-elected at the forthcoming AGM:

TABLE 11l - INFORMATION RELATING TO DIRECTORS SEEKING RE-ELECTION

Name of Director to be re-elected

Wee Tian Chwee Jeffrey

Wong Kok Yoong Karen

Date of appointment announcement

(“Previous Announcement”)

15 February 2017

29 November 2018

Any changes to the Previous Announcement? No No

Date of last re-appointment 21 January 2020 26 January 2021
Age 73 46
Country of principal residence Singapore Singapore

The Board’s comments on this appointment
(including rationale, selection criteria, and the
search and nomination process)

The Nominating Committee (“NC”), having considered the attendance
and participation of Mr Wee at Board and Board Committees’
meetings, and taking into account Mr Wee's track record, experience
and capabilities to, amongst others, provide insight and guidance to the
Group’s business and strategies, had recommended to the Board the
re-election of Mr Wee who will be retiring pursuant to Regulation 112
of the Company’s Constitution at the forthcoming AGM.

The Board supported the NC's recommendation.

Mr Wee had abstained from voting on any resolution and making any
recommendation and/or participating in respect of his own re-election.

The NC, having considered the attendance and participation of Ms
Wong at Board and Board Committees’ meetings, in particular, Ms
Wong's contributions to the Company as well as Board processes, had
recommended to the Board the re-election of Ms Wong who will be
retiring pursuant to Regulation 112 of the Company’s Constitution at
the forthcoming AGM.

The Board supported the NC's recommendation.

Ms Wong had abstained from voting on any resolution and making any
recommendation and/or participating in respect of her own re-election.

Whether the appointment has changed from
non-executive to executive. If so, please state
the area of responsibility

Non-Executive.

Executive

To assist the Board in managing the Group’s overall business
development, expansion and various other business processes.

Job Title (e.g. Lead ID, AC Chairman, AC
Member etc.)

Independent Director, Chairman of the Audit Committee and
Remuneration Committee member

Executive Director and Nominating Committee Member
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TABLE 11l - INFORMATION RELATING TO DIRECTORS SEEKING RE-ELECTION

Name of Director to be re-elected

Wee Tian Chwee Jeffrey

Wong Kok Yoong Karen

Professional qualifications

A member of the Institute of Singapore Chartered Accountants and a
fellow member of The Association of Chartered Certified Accountants.

Bachelor of Accounting (Hons), Northern University of Malaysia
Chartered Accountant of the Malaysian Institute of Accountants
Member of the Malaysian Institute of Certified Public Accountants

Working experience and occupation(s) during
the past 10 years

Professional experience includes the audit of diverse companies
ranging from small and medium-sized enterprises to Singapore Listed
Companies and multinational corporations. He also worked for Metal
Box Singapore Limited as Chief Accountant prior to practice as a public
accountant at T. C. Wee & Co., which he established since 1981.

November 2021 to present - Executive Director, Kimly Limited
November 2018 to October 2021 - Finance Director, Kimly Limited
June 2016 to November 2018 - Chief Financial Officer, Kimly Limited
December 2015 to May 2016 - Regional Financial Controller, Connell
Bros. Holding (Singapore) Pte. Ltd.

November 2013 to November 2015 - Regional Head, Financial
Planning & Analysis, Maybank Investment Banking Group

September 2005 to October 2013 - Senior Manager, Ernst & Young
LLP (Singapore)

Shareholding interest in the listed issuer and
its subsidiaries

Nil

Nil

Any relationship (including immediate family
member relationships) with any existing
director, existing executive officer, the
Company and/or substantial shareholder of
the Company or any of its principal subsidiaries

Nil

Nil

Conflict of Interest (including any competing
business)

Nil

Nil

Undertaking (in the format set out in Appendix
7H) under Rule 720(1) submitted to the
Company?

Yes

Yes
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TABLE 11l - INFORMATION RELATING TO DIRECTORS SEEKING RE-ELECTION

Name of Director to be re-elected

Wee Tian Chwee Jeffrey Wong Kok Yoong Karen

Other Principal Commitments* T.C. Wee & Co. Nil
Including Directorship*

*

“Principal Commitments” has the same meaning as
defined in the Code.
# These fields are not applicable for announcements
of appointments pursuant to Listing Rule 704(8) Past
(for the last 5 years)

The general statutory disclosures of the Directors are as follows:

(@)  Whether at any time during the last 10 | No No
years, an application or a petition under
any bankruptcy law of any jurisdiction
was filed against him or against a
partnership of which he was a partner
at the time when he was a partner or at
any time within 2 years from the date he
ceased to be a partner?

(b)  Whether at any time during the last | No No
10 years, an application or a petition
under any law of any jurisdiction was
filed against an entity (not being a
partnership) of which he was a director or
an equivalent person or a key executive,
at the time when he was a director or
an equivalent person or a key executive
of that entity or at any time within 2
years from the date he ceased to be a
director or an equivalent person or a key
executive of that entity, for the winding
up or dissolution of that entity or, where
that entity is the trustee of a business
trust, that business trust, on the ground
of insolvency?
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TABLE 11l - INFORMATION RELATING TO DIRECTORS SEEKING RE-ELECTION

Name of Director to be re-elected

Wee Tian Chwee Jeffrey Wong Kok Yoong Karen

() Whether there is any unsatisfied | No No
judgment against him?

(d)  Whether he has ever been convicted of | No No
any offence, in Singapore or elsewhere,
involving fraud or dishonesty which
is punishable with imprisonment, or
has been the subject of any criminal
proceedings (including any pending
criminal proceedings of which he is
aware) for such purpose?

(e)  Whether he has ever been convicted of | No No
any offence, in Singapore or elsewhere,
involving a breach of any law orregulatory
requirement that relates to the securities
or futures industry in Singapore or
elsewhere, or has been the subject of
any criminal proceedings (including any
pending criminal proceedings of which
he is aware) for such breach?
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TABLE 11l - INFORMATION RELATING TO DIRECTORS SEEKING RE-ELECTION

Name of Director to be re-elected

Wee Tian Chwee Jeffrey Wong Kok Yoong Karen

() Whether at any time during the last 10 | No No
years, judgment has been entered against
him in any civil proceedings in Singapore
or elsewhere involving a breach of any
law or regulatory requirement that relates
to the securities or futures industry in
Singapore or elsewhere, or a finding of
fraud, misrepresentation or dishonesty
on his part, or he has been the subject
of any civil proceedings (including any
pending civil proceedings of which he is
aware) involving an allegation of fraud,
misrepresentation or dishonesty on his
part?

(g8)  Whether he has ever been convicted in | No No
Singapore or elsewhere of any offence
in connection with the formation or
management of any entity or business
trust?

(h)  Whether he has ever been disqualified | No No
from acting as a director or an equivalent
person of any entity (including the
trustee of a business trust), or from
taking part directly or indirectly in the
management of any entity or business
trust?

(i)  Whether he has ever been the subject | No No
of any order, judgment or ruling of any
court, tribunal or governmental body,
permanently or temporarily enjoining
him from engaging in any type of
business practice or activity?
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TABLE 11l - INFORMATION RELATING TO DIRECTORS SEEKING RE-ELECTION

Name of Director to be re-elected

Wee Tian Chwee Jeffrey Wong Kok Yoong Karen

()  Whether he has ever, to his knowledge, | No No
been concerned with the management
or conduct, in Singapore or elsewhere, of
the affairs of: -

(i) any corporation which has been | No No
investigated for a breach of any
law or regulatory requirement
governing corporations in Singapore
or elsewhere; or

(ii) any entity (not being a corporation) | No No
which has been investigated for
a breach of any law or regulatory
requirement governing such entities
in Singapore or elsewhere; or

(iii) any business trust which has been | No No
investigated for a breach of any law
or regulatory requirement governing
business trusts in Singapore or
elsewhere; or

(iv) any entity or business trust which | No No
has been investigated for a breach
of any law or regulatory requirement
that relates to the securities or
futures industry in Singapore or
elsewhere in connection with
any matter occurring or arising
during that period when he was
so concerned with the entity or
business trust?
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TABLE 11l - INFORMATION RELATING TO DIRECTORS SEEKING RE-ELECTION

Name of Director to be re-elected

Wee Tian Chwee Jeffrey Wong Kok Yoong Karen

(k) Whether he has been the subject of | No No
any current or past investigation or
disciplinary proceedings, or has been
reprimanded or issued any warning, by
the Monetary Authority of Singapore or
any other regulatory authority, exchange,
professional body or government agency,
whether in Singapore or elsewhere?

Prior Experience as a Director of a Listed Company on the Exchange

Any prior experience as a director of an issuer | Not applicable. This relates to the re-election of a director. Not applicable. This relates to the re-election of a director.
listed on the Exchange?

Attended or will be attending training on the | N.A N.A
roles and responsibilities of a director of a
listed issuer as prescribed by the Exchange?

Please provide details of relevant experience | N.A N.A
and the nominating committee’s reasons for
not requiring the director to undergo training
as prescribed by the Exchange (if applicable).

N.A - Not Applicable
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Directors’ Statement

The directors are pleased to present their statement to the members together with the audited consolidated financial statements of Kimly Limited (the “Company”) and its subsidiaries (collectively,
the “Group”) and the statement of financial position and statement of changes in equity of the Company for the financial year ended 30 September 2022.

1.

OPINION OF THE DIRECTORS
In the opinion of the directors,

(i)  the consolidated financial statements of the Group and the statement of financial position and statement of changes in equity of the Company are drawn up so as to give a true and fair
view of the financial position of the Group and of the Company as at 30 September 2022 and the financial performance, changes in equity and cash flows of the Group and changes in
equity of the Company for the year ended on that date; and

(ii)  atthe date of this statement there are reasonable grounds to believe that the Company will be able to pay its debts as and when they fall due.

DIRECTORS

The directors of the Company in office at the date of this statement are:
Lau Chin Huat

Wee Tian Chwee Jeffrey

Lim Teck Chai Danny

Wong Kok Yoong Karen

ARRANGEMENTS TO ENABLE DIRECTORS TO ACQUIRE SHARES OR DEBENTURES

Except as described in paragraph five below, neither at the end of nor at any time during the financial year was the Company a party to any arrangement whose objects are, or one of whose
objects is, to enable the directors of the Company to acquire benefits by means of the acquisition of shares or debentures of the Company or any other body corporate.
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DIRECTORS’ INTERESTS IN SHARES OR DEBENTURES

The following directors, who held office at the end of the financial year, had, according to the register of directors’ shareholdings required to be kept under Section 164 of the Singapore
Companies Act 1967, an interest in shares of the Company and related corporations (other than wholly-owned subsidiaries) as stated below:

Direct interest Deemed interest

At the beginning At the end At 21 October At the beginning At the end At 21 October
Name of director of financial year of financial year 2022 of financial year of financial year 2022

Ordinary shares of the Company
Lau Chin Huat 1,280,000 1,280,000 1,280,000 - - -
Lim Teck Chai Danny - - - 684,600* 684,600* 684,600*

*

This represents Mr. Lim Teck Chai Danny’s indirect interest held in the name of iFast Financial Pte Ltd.

Except as disclosed in this statement, no director who held office at the end of the financial year had interests in shares, share options, warrants or debentures of the Company, or of related
corporations, either at the beginning of the financial year, or date of appointment, if later, or at the end of the financial year.

SHARE OPTIONS AND AWARDS

On 15 February 2017, the Company adopted the Kimly Employee Share Option Scheme and Kimly Performance Share Plan for the granting of non-transferable share options and awards,
respectively. These options and awards are settled by the physical delivery of the ordinary shares of the Company to eligible participants (including Executive Directors and Independent

Directors).

The Kimly Employee Share Option Scheme (“Kimly ESOS”) and Kimly Performance Share Plan (“Kimly PSP”) are administrated by the Remuneration Committee of the Company, whose
members include Mr. Lim Teck Chai Danny, Mr. Wee Tian Chwee Jeffrey and Mr. Lau Chin Huat as at the date of this report.
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5. SHARE OPTIONS AND AWARDS (CONT'D)

As at 30 September 2022, no options or awards of shares has been granted under the Kimly ESOS and Kimly PSP to directors or to controlling shareholders and their associates. The following
table illustrates the movement in the share awards granted to the employees of the Company during the financial year:

Group
2022 2021
No. of shares award No. of shares award

Outstanding as at 1 October 668,671 313,576
Movement during the financial year

- awarded 1,642,089 1,240,984
- granted via the transfer of Treasury Shares (1,384,560) (885,889)
Outstanding as at 30 September 926,200 668,671

The weighted average market price (last done price) of the shares awards on date of grant for the financial year was $0.390 (2021: $0.369) per share. The share awards expire on 15 July
2024, and are vested over three years from the date of grant if the employees remain in service and that certain key performance indicators are fulfilled as detailed in Note 9 of the financial
statements.

There is no employee who received 5% or more of the total shares available under the Kimly PSP since the commencement of the Kimly PSP till the end of the financial year.

Since the commencement of the Kimly Employee Share Option Scheme till the end of the financial year, no option has been granted.

6. AUDIT COMMITTEE

The Audit Committee performed the functions specified in the Singapore Companies Act 1967. The functions performed are detailed in the Corporate Governance Report.

7. AUDITOR

Ernst & Young LLP have expressed their willingness to accept re-appointment as auditor.

On behalf of the board of directors,

Lau Chin Huat
Director

Wong Kok Yoong Karen
Director

30 December 2022
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Independent Auditor’s Report

For the financial year ended 30 September 2022

REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS

Opinion

We have audited the financial statements of Kimly Limited (the “Company”) and its subsidiaries (collectively, the “Group”), which comprise the statements of financial position of the Group and the
Company as at 30 September 2022, the statements of changes in equity of the Group and the Company and the consolidated statement of comprehensive income and consolidated statement of
cash flows of the Group for the year then ended, and notes to the financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements of the Group, the statement of financial position and the statement of changes in equity of the Company are properly drawn up
in accordance with the provisions of the Companies Act 1967 (the “Act”) and Singapore Financial Reporting Standards (International) (“SFRS(1)") so as to give a true and fair view of the consolidated
financial position of the Group and the financial position of the Company as at 30 September 2022 and of the consolidated financial performance, consolidated changes in equity and consolidated
cash flows of the Group and changes in equity of the Company for the year ended on that date.

Basis for opinion

We conducted our audit in accordance with Singapore Standards on Auditing (“SSAs”). Our responsibilities under those standards are further described in the Auditor’s responsibilities for the audit
of the financial statements section of our report. We are independent of the Group in accordance with the Accounting and Corporate Regulatory Authority (“ACRA") Code of Professional Conduct
and Ethics for Public Accountants and Accounting Entities (“ACRA Code”) together with the ethical requirements that are relevant to our audit of the financial statements in Singapore, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the ACRA Code. We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our opinion.

Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of the financial statements of the current period. These matters were addressed
in the context of our audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters. For the matter below, our
description of how our audit addressed the matter is provided in that context.

We have fulfilled our responsibilities described in the Auditor’s responsibilities for the audit of the financial statements section of our report, including in relation to these matters. Accordingly,

our audit included the performance of procedures designed to respond to our assessment of the risks of material misstatement of the financial statements. The results of our audit procedures,
including the procedures performed to address the matters below, provide the basis for our audit opinion on the accompanying financial statements.
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For the financial year ended 30 September 2022

KEY AUDIT MATTERS (CONT’D)
Completeness of revenue

For the financial year ended 30 September 2022, the Group’s revenue from sale of food, beverages and tobacco products amounted to $270,625,000, which accounted for 85.2% of the Group's
revenue. Revenue from the sale of food, beverages and tobacco products is recognised based on actual cash receipts from customers and is transacted via a large volume of low-value cash
transactions. Given the large volume of cash transactions and as cash is susceptible to theft and pilferage, we have focused on the completeness of cash and the corresponding revenue as a key
audit matter.

As part of our audit, we obtained an understanding of matters that could result in risk of material misstatement to revenue. We evaluated the design and tested the operating effectiveness of key
internal controls that the Group has put in place to ensure cash sales are appropriately recorded. We assessed management’s review of monthly outlet operating margins and the reconciliation
of revenue to cash receipts to assess completeness of revenue. We also performed sales cut-off procedures through cash cut-off testing to evaluate the completeness of revenue recorded as at
30 September 2022. We used data analytics technique to analyse the correlation between revenue, trade receivables and cash to evaluate the occurrence and completeness of revenue recorded
during the financial year ended 30 September 2022. We assessed the adequacy of the disclosures related to revenue, and cash and cash equivalents in Note 4 and Note 23 respectively.

Acquisition of subsidiaries

On 1 October 2021, the Group has completed the acquisition of 75% stake of the issued shares in Tenderfresh Group Pte. Ltd. (“Tenderfresh Group”) for a purchase consideration of $54,188,000
via cash and share issuance with an Earn-out Consideration of $4,000,000 payable in accordance with the terms of the Acquisition Agreement. The acquisition of Tenderfresh Group was accounted
for using the acquisition method and the Group performed a purchase price allocation (“PPA”) exercise as disclosed in Note 17 of the financial statements.

Significant judgement and estimates were made in the PPA exercise on the identification of intangible assets, valuation of the acquired assets and liabilities and measurement of the fair value of the
new shares issued as part of the purchase consideration. Given the quantitative materiality of this acquisition, the significant management judgement required in the PPA exercise, we considered
the accounting for the acquisition of Tenderfresh Group to be a key audit matter.

In auditing the accounting for the acquisition, we read the relevant agreements to obtain an understanding of the transaction and the key terms. We corroborated the identification of the acquired
assets based on discussion with management and our understanding of the Tenderfresh Group. We engaged our internal valuation specialists to assist us in reviewing the nature and basis of the
valuation adjustments to the purchase consideration and the acquired assets and assessing the competency, capabilities and objectivity of the external valuers by considering their professional
background, reputation and experience in similar industry. We reviewed the appropriateness of the valuation methodology used by management in the fair valuation of acquired assets and
liabilities, including determining whether the assumptions used in valuing the acquired intangible assets were consistent with what a market participant would use. We also assessed the adequacy
and appropriateness of the disclosures in Note