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CORPORATE
STRUCTURE

Baker Technology Limited (“Baker Tech”) is an investment
holding company. The Group's primary business is
the design and production of high-quality specialised
solutions for the offshore oil and gas industry. Having
built up advanced engineering capabilities, the Group
has an outstanding reputation for innovation, quality,

and reliability.

Sea Deep Shipyard Pte. Ltd. (“Sea Deep”), its wholly-
owned subsidiary, is a leading manufacturer and
provider of specialised equipment and engineering
solutions to oil companies and rig builders in China, the
Middle East, Asia, and USA.

Baker Tech also owns a 20% equity interest in Oslo-
listed Discovery Offshore S.A. (“DO”), an ultra high-
specification jack-up drilling company, which currently
has two premium jack-up rigs under construction.

Baker Tech continues to strive for excellence in its core
business, whilst investing in product innovation and
exploring strategic partnerships to extend its reach into
new markets. The Group believes in adhering to best
corporate governance practices, nurturing its people,
and serving the community. Through this, the Group
aims to achieve sustainable, high quality returns for
shareholders.

Baker

Technolo
Limited %

/Sea Deep

Shipyard
Pte?J Ltd.

,Discovery /

Offshore
S.A

100Y% 20% / /
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CORPORATE
INFORMATION

BOARD OF DIRECTORS

Lim Ho Seng (Chairman)

Dr Benety Chang (Chief Executive Officer)
Anthony Sabastian Aurol (Chief Operating Officer)
Tan Yang Guan

Wong Kwan Seng Robert

Wong Meng Yeng

AUDIT COMMITTEE
Lim Ho Seng (Chairman)
Tan Yang Guan

Wong Meng Yeng

NOMINATING COMMITTEE
Wong Meng Yeng (Chairman)
Lim Ho Seng

Dr Benety Chang

REMUNERATION COMMITTEE
Lim Ho Seng (Chairman)

Tan Yang Guan

Wong Meng Yeng

COMPANY SECRETARY

Nga Ko Nie

Abdul Jabbar Bin Karam Din
(resigned on 20 December 2012)

PRINCIPAL OFFICER
Tan Kiang Kherng (Financial Controller)

REGISTERED OFFICE

6 Pioneer Sector 1

Singapore 628418

Tel: (65) 6262 1380

Fax: (65) 6262 2108

Website: www.bakertech.com.sg

SHARE REGISTRAR

Boardroom Corporate & Advisory Services Pte. Ltd.
50 Raffles Place #3201

Singapore Land Tower

Singapore 048623

Tel: (65) 6536 5355

Fax: (65) 6536 1360

AUDITOR

Ernst & Young LLP
One Raffles Quay
North Tower, Level 18
Singapore 048583

Partner-in-charge:
Low Yen Mei

(Appointed since financial year ended 31 December 2010)

PRINCIPAL BANKERS
The Hongkong and Shanghai Banking Corporation Limited
Australia and New Zealand Banking Group Limited
Standard Chartered Bank
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DISCOVERY
OFFSHORE

Discovery Offshore S.A.
is an offshore drilling
company with two elite
high-specification jack-up
rigs under construction in
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Though we travel the world.

over to Fnd the beautiful,

we must carry it with us
or we fnd it not.

~Ralph Waldo Emerson

A PERSONAL
AC C O UNT OF FY2012

FY2012 has been a year of triumphs and challenges. Although
the world economic situation remains uncertain, we continue to
rise to the challenge of meeting customer needs to the best of our
ability. The Group’s strategy during the year was to strengthen its
asset portfolio and at the same time look for business opportunities
to leverage on for future growth. But at the end of it all, we believe
in maximising shareholder value and paving the way for long
term growth and expansion.



A PERSONAL ACCOUNT
OF FY2012
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A PERSONAL ACCOUNT

OF FY2012

CHAIRMAN'’S MESSAGE

MR LIM HO SENG

Dear Shareholders,

This year we have decided to present
Baker Technology’s Annual Report in the form
of a travelogue. We wanted to document the
Group’s milestones, travails and successes in
its corporate journey to date, even as we prepare
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CHAIRMAN'’S MESSAGE

FY2012 FINANCIAL PERFORMANCE

FY2012 was a stellar year for Baker Tech. The Group
achieved record revenue of $$98.2 million, on the
progressive recognition of contracts mainly secured in
the last two years. Our performance was further boosted
by total gains of $$69.1 million from the recognition of
deferred gain from the disposal of PPL Holdings Pte Ltd
(“PPLH") and gain from the disposal of York Transport
Equipment (Asia) Pte Ltd (“York”). As a result, the Group's
net profit rose almost ten-fold to S$81.6 million.

The Group's financial position remains robust. We ended
the year with S$173.9 million in cash and very little debt.

RECORD DIVIDENDS

With the strong performance and the victory in the
legal suit, | am pleased to announce that the Directors
have recommended dividends of 10 cents per share,
comprising a first and final tax exempt (one-tier) dividend
of 1.5 cents per share and a special tax exempt (one-tier)
dividend of 8.5 cents per share.

MEMORABLE ALBEIT CHALLENGING TIMES

The last twelve months were memorable, albeit
challenging, but the Group prevailed in its continuing
efforts to deliver value to our shareholders.

In the face of a global economy buffeted by the Euro
crisis, jitters over the US fiscal cliff, and the ensuing tight
credit market, the operating environment for the Group's
core business had been difficult. Order intake for the
core marine offshore equipment business continued
to ease further, especially in the second half of 2012.
Notwithstanding, the core business was able to maintain
its profitability in FY2012 due to the recognition of orders
from two years ago.
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A PERSONAL ACCOUNT

CHAIRMAN'’S MESSAGE

In March last year, the Group disposed of its remaining
49% stake in York, a manufacturer of trailer axles for the
heavy transportation industry.The disposal was in line
with the Group's strategic focus on the marine offshore
sector.

The Group also persevered through a 24-month legal suit
with Sembcorp Marine Ltd and in May 2012, judgement
was declared in favour of PPLH.

RECOGNITION FOR CORPORATE GOVERNANCE
Raising the level of corporate disclosure is an enduring
commitment that the Group has made to its shareholders.
Every year, we review our corporate governance
practices to align them fo best practices. | am glad to
inform our shareholders that Baker Tech has improved its
performance in the Governance and Transparency Index
(“GT1"), which is co-published by The Business Times and
the NUS Corporate Governance and Financial Reporting
Centre. Our GTl score in 2012 improved by 12 points,
from 54 in 2011 to 66.
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As a result, Baker Tech was ranked 30™ amongst more
than 600 companies in the 2012 issue of the GTl, a vast
improvement from its ranking of 292 in 2009.

| am pleased that our efforts in corporate disclosure
have also been recognised at the Singapore Corporate
Awards 2012, Baker Tech won its second consecutive
Silver award for Best Annual Report (for companies
under S$300 million in market capitalisation).The award
acknowledges outstanding annual reports for excellence
in financial reporting presentation, high level of
corporate disclosures and transparency. In the previous
three consecutive years, the Group had also won awards
in the “Best Managed Board” category.

JOURNEYING FORWARD

Our journey with you, dear shareholders, continues
with renewed vigour. The Group begins 2013 with a
committed focus on growing its presence in the marine
offshore sector, by leveraging on its strong foundation in
offshore engineering and deep knowledge of the sector.

\

A PERSONAL ACCOUNT

OF FY2012

Even after paying out the proposed special dividend,
the Group believes that it would still have significant
cash reserves for future investments and acquisitions to
support the next course of growth for Baker Tech.

Over the years, our core operating subsidiary Sea
Deep Shipyard Pte. Ltd. ("Sea Deep"), has grown to be
a reputable niche manufacturer and provider of highly
specialised and critical components for use on drilling rigs
in the offshore environment. It has a proven track record
for superior performance and reliability, an attribute
that is much valued by customers in an environment of
increasingly stringent safety standards.

In the wake of the global financial crisis and continved
concerns over the Eurozone, Sea Deep's net order book
had decreased from US$80 million to US$49 million
as at end 2012, and these orders are expected to be
delivered over the next 12 — 18 months. We expect the
order book to improve this year as the charter rates for
jack-up drilling rigs have increased steadily.

As the global economic environment remains challenging
and uncertain over the next 12 months, the industry
continues to be weighed down by the tight availability
of credit in the financial markets. To enhance its market
competitiveness, Sea Deep will continue to differentiate
itself through product excellence, continuous innovation,
ontime delivery and superior customer service.

During the year, we also increased our stake in Oslo-
listed Discovery Offshore S.A. (“DO”) from 17% to 20%,
making it an associated company of the Group. We are
optimistic about the prospects of DO who owns two ultra-
high specifications rigs under construction. Qil and gas
operators increasingly prefer newer assets with greater
capacity and efficiencies that are capable of handling
more demanding drilling requirements and stricter

CHAIRMAN'’S MESSAGE

operating environments. As a result, charter opportunities
and charter rates for new ultra high specification, harsh
environment jack-up rigs are expected to be robust in the
coming years. DO takes delivery of its first rig in June

2013 and the second in September 2013.
The Group expects to remain profitable in 2013.

APPRECIATION

On behalf of the Board, | present my heartfelt thanks to
our shareholders for their support and patience. We are
also grateful for the trust and support of our customers
and suppliers, business partners, industry professionals
and our staff.

| would like to acknowledge the hard work and loyalty
of the management team who pressed on in the face of
a tough operating environment and a long drawn out
legal suit.

| also wish to thank my committed colleagues on the
Board for their guidance, wise counsel and solidarity as
we embark on the next leg of our journey together.

“It is good to have an end to journey toward; but it is the
journey that matters, in the end.”
- Ernest Hemingway

We look forward to continuing the journey with you,
LIM HO SENG

Chairman of the Board
April 2013
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STIAN AUROL

3. MR ANTHONY SABA
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1. MR LIM HO SENG

Chairman

Mr Lim Ho Seng has been the
Chairman of the Company (“Baker
Tech”) since November 2002. He
was appointed to the Board since 1
October 1999 and was lastre-elected
on 22 April 2010. Mr Lim, who is
an independent and non-executive
Director, is also the Chairman of the
Audit and Remuneration Committees
and member of the Nominating
Committee.

Mr Lim also sits on the board of
KS Energy Limited. Mr Lim was the
former Chief Executive Officer of
NTUC Fairprice Co-operative Ltd.
He was previously an Independent
Director of Kian Ann Engineering
ltd and Lippo-Mapletree Indonesia
Retail Trust Management Lid.

Mr Lim is a Fellow of the Institute
of Certified Public Accountants of
Singapore, the Institute of Certified
Public Accountants of Australia, the
Association of Chartered Certified
Accountants of the United Kingdom,
the Institute of Chartered Secretaries
& Administrators and the Singapore
Institute of Directors.

2. DR BENETY CHANG
Chief Executive Officer

Dr Benety Chang is the Chief
Executive Officer of Baker Tech and
was appointed to the Board since 5
May 2000. He was last re-elected on
25 April 2012. Dr Chang, who is an
Executive Director, is also a member
of the Nominating Committee. He
was the Deputy Chairman of PPL
Shipyard Pte Ltd which specialises
in manufacturing its own design
jackup rigs until his resignation
in July 2012. Dr Chang holds a
MBBS degree from the University of
Singapore.

BOARD OF DIRECTORS

3. MR ANTHONY SABASTIAN
AUROL
Chief Operating Officer

Mr  Anthony Sabastian Aurol is
the Chief Operating Officer of the
Company and was appointed to the
Board since 5 May 2000. He was
last re-elected on 25 April 2012.
Mr Aurol is an Executive Director.
He assists the Chief Executive
Officer in the overall management
and corporate development of the
Group's business. Mr Aurol is a law
graduate.

17

BAKER TECHNOLOGY LIMITED ANNUAL REPORT 2012

" f

|



AJOURNAL OF OUR 4 ',
CORPORATE LEADERS [/ &

A R S
AJOURNAL OF OUR

CORPORATE LEADERS

BOARD OF DIRECTORS

4. MR TAN YANG GUAN
Non-Executive Director

Mr Tan Yang Guan was appointed
to the Board since 5 May 2000
and was last reelected on 29
April 2011. Mr Tan, who is a Non-
Executive Director, is also a member
of the Audit and Remuneration
Committees of the Company.

Mr Tan has more than 37 years of
extensive experience in accounting,
auditing and financial management.
He started his career in audit with
Ernst & Young in 1975. In 1988, he
joined rig-builder, PPL Shipyard Pte
Ltd (“PPLS") and was responsible for
its financial, treasury and corporate
finance functions. He was the
Finance Director of PPLS from 1995
until his resignation in November

2012.

@ GUAN

Mr Tan is a Fellow of the Association
of Chartered Certified Accountants
of the United Kingdom, a Fellow
of the Institute of Certified Public
Accountants of Singapore and a
member of the Singapore Institute of
Directors.

5. MR WONG KWAN SENG
ROBERT

Non Independent Non-Executive
Director

Mr Wong Kwan Seng Robert was
appointed to the Board since 24
February 1998 and was last re-
elected on 29 April 201 1. Mr Wong
is a Non Independent Non-Executive
Director of the Company.

He is a lawyer by profession and
practices mainly corporate law with
emphasis on corporate finance.
He has acted as solicitor in initial
public offers, rights issue, issue of
debentures, takeovers, mergers and
acquisition and joint ventures.

Mr Wong is also an Independent
Director of Wee Hur Holdings Ltd and
Willas-Array Electronics (Holdings)
Limited and sits on the board of
Mount Alvernia Hospital. He was
previously an Independent Director
of Darco Water Technologies
Limited and Aqua-Terra Supply Co.
Limited. Mr Wong graduated from
the National University of Singapore
in 1983 with a Bachelor of Laws
(Honours) Degree.

BOARD OF DIRECTORS

6. MR WONG MENG YENG

Independent Director

MrWong Meng Yeng was appointed
to the Board since 3 June 2010
and was last re-elected on 29 April
2011. An Independent Director, he
chairs the Nominating Committee
and is a member of the Audit and
Remuneration Committees.

Mr Wong has been an advocate and
solicitor in Singapore since 1984
and practices corporate law. He is
currently a director of Alliance LLC,
a law corporation he co-founded in
2001. He is also an Independent
Director of Multi-Chem Limited,
KS Energy Limited and Keong
Hong Holdings Limited. He was
previously an Independent Director
of Novena Holdings Limited. Mr
Wong graduated from the National
University of Singapore in 1983
with a Bachelor of Laws (Honours)
Degree.
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7. MR ONG THIAN WHEE
ALBERT

Managing Director

(Sea Deep Shipyard Pte. Ltd.)

Mr Ong Thian Whee Albert is the
Managing Director of Sea Deep
Shipyard Pte. Ltd. (“Sea Deep”) and
was appointed since 1 September
2006. He also sits on the board
of Sea Deep’s subsidiary, Interseas
Shipping (Private) Limited.

He has been in the oil and gas
industry since 1975, and has
accumulated  extensive  industry
experience and built numerous
valuable  business  relationships
within the industry.

7. MR ONG THIAN WHEE ALBERT

AN KIANG KHERNG

9. MR T

20 .
BAKER TECHNOLOGY LIMITED ANNUAL REPORT 2012

8. MRTAN KENG TIONG ALVIN
Senior Vice President —
Business Development

Mr Tan Keng Tiong Alvin s
responsible for the overall business
development for the Group. Mr
Tan started his career in the marine
oil and gas industry and has held
several senior positions with various
companies in the marine transport
sector before joining the Group
in 2001. He holds a Bachelor
of Business degree from Curtin
University of Technology, a Master's
degree in Business Administration
from the Nanyang Technological
University and has completed the
Advanced Management Programme
at Haas School of Business,
University of California Berkeley in

2011.

KEY EXECUTIVES

9. MR TAN KIANG KHERNG

Financial Controller

Mr Tan Kiang Kherng oversees
financial, accounting and
administrative  activities of  the
Group. Mr Tan joined the Group
in June 2002 and was previously
a Senior Audit Manager with Ernst
and Young. He graduated from
Nanyang Technological University
with a Bachelor of Accountancy
(Hons) degree and is a member
of the Institute of Certified Public
Accountants of Singapore.
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T i | . .
ﬂ?e e The success of our business is founded on a deep understanding
0se who do not travel

read only 4 page e : = of the industry that we operate in and the in-depth knowledge
' : 3 = and dedication of our people. As we forge ahead to expand our
market presence, we will also remember our commitment to our
stakeholders. Building upon our strengths, nurturing our people
and doing our part to make a difference in the community will
continue to be our focus as we take the Group to the next level.

~Saint Augustine




Leading manu
and solution

facturer
provider

Established as an international engineering company
with outstanding engineering expertise, Sea Deep sails
through the year in review and is a valuable business
to Baker Tech. Since its acqusition in 2008, Sea Deep
Shipyard Pte. Ltd. ("Sea Deep") continues to integrate
its team of highly skilled and experienced engineers
and high-end multi-engineering disciplines to deliver
innovative solutions and comprehensive support fo its
global clientele.

Sea Deep is one of the leading manufacturer specialising
in offshore jack-up drilling rig components, re-engineering,
| upgrading and modification of a variety of drilling rigs
- of various-designs. - Its design-expertise -and-meticulous
‘ attention to detail have garnered long standing support
|L with suppliers and stakeholders.

|

|

Together with its fully-owned subsidiary Interseas
Shipping (Private) Limited., Sea-Deep achieves continued
reliability, cost effectiveness, low-maintenance overheads,
userfriendliness and timely delivery.

With a fully operational modern shipyard housing a full-
facility workshop' located at the Southern Tuas Basin in
Singapore, Sea Deep is well-equipped to undertake a
variety of turnkey projects and offers a comprehensive
suite of products and services.

These products and services include:

e Conversion/ refurbishment of jacking systems
e Offshore pedestal cranes

e Skidding systems

® Raw water tower structures

e Anchor winches

e Steel products and component fabrication

Meetlng the increasingly
sophisticated needs of the offshore
marine oil and gas industry

,'re

A major driver of the growth of Sea Deep is its -dchVe i E
dedication towards continuous investment in resgqﬁph =
and development to augment and complement its -.',
existing range of products and services. With innovation = .
and efficiency in mind, the company actively ' partpkes 1

in project management and turnkey conversions with
proprietary designs and construction supervision.

1-1

Anchoring on its core business, Sea Deep is dedicated
to consistently developing and formulating new
improvements on its range of products and services fo
cater to new technological advances in the offshore
marine oil and gas industry. Through these efforts, Sea
Deep is able to enhance its products and services for
potential and existing customer base.

Besides new developments and improvements fo its
business, Sea Deep is committed fo establishing long
term relationships with its global network, based on
quality, timely delivery and anticipation of the needs of
its sophisticated clientele.

Sea Deep Shipyard Pte. Ltd.
Website: www.seadeep.com.sg

SeaDesP  INTERSEAS
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OF JACKING SYSTEMS
n elevating systems offers

ing capacity. Each pinion has its

CUSTOMISATION &

Our range of ABS-approved electric-

ENGINEERING WORKS
Our engineering works adhere to
exacting specifications, exceeding

nced speeds with high pinion

customers’  expectations and
meeting applicable international

own separate gear reduction train,

B ..'..,.mg}op.gnd,‘.brg‘ke...system,_,‘..,‘.A...,.‘ .

design codes and classification
society - requirements. . We .. offer
custom fabrication of high tensile

-
o"SKIDDING' SYSTEMS

Our skidding systems are among

components, including rack and
pinions, machine tool manufacturing,

the most respected and are custom
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pullt 10 cla

and bridge components.

Ssthcanon S1iAanaaras.

We offer a variety of skidding

systems including the litt and shift/
roll systems, claw assembly with

hYdmulic cylinders as well as rack

OFFSHORE

PEDESTAL CRANES
We design, manufacture and market

~and pinion skidding units.

our very own proprietary range of
25 to 150-fonne offshore pedestal
cranes. Reliable, low maintenance

'RAW WATER TOWER
STRUCTURES

and userfriendly, each crane is
engineered fo customers’ exacting

time-tested rack and pinion

needs and industry requirements.

L

- T N b (I
.er;kug system on afriangular fruss-
- L

~ fype fower, our raw water towers

V%

*‘- ilored to customers’ specific needs.
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offer efficient and economic supply

,l.gf...‘séﬂwqterﬂ..to. the jack-up rig while

_ia-ckeé-up mode. Each fower is

© ANcHOR WINCHES

Of compact design, dynamic

braking and high torque, our anchor
winches are individually designed
to cater to varied requests such as
wire rope sizes. The winches are

, procure and fabricate

certified to ABS standards for Mobile
Offshore Dri“ing Units (MODU)

s and gear pinions for

fo suit customised
s . | E =
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DISCOVERY ©

From our initial venture in 2011, Baker Tech has steadily
acquired an increase of approximately 3%, bringing the
Company'’s total investment stake to 20% in Oslo-listed
Discovery Offshore S.A. (“DO"). This propels Baker Tech
forward, as one of the top three major shareholders in
DO.

Incorporated in Luxembourg on 12 January 2011, DO
is a pure-play, ultra-high specification jack-up drilling
company. On the 2 May 2011, DO began trading on
- Oslo Axess Stock Exchange. With its strong focus on two
) new build premium jack-up rigs, DO will strategically
~ market and endeavor deep into the North Sea. Once
‘&;P_O—rig fleet is operationally ready, it is set o be amongst
~ the most elite jack-up drilling rigs available globally.
e

The rigs, named Discovery Triumph and Discovery
Resilience, are scheduled for delivery in June 2013 and
~in the fourth quarter of 2013 respectively.

. W |
i 1

Baker TeCh h |
20% stake ,.nogics) a

Discovery Offshore is an
ultra-high specifcation jack-up
drilling company

Both rigs are constructed based on the advanced Keppel
FELS “Super A” Class, designed to withstand harsh
environments and is equipped with the highest drilling
capabilities and efficiencies.

DO is managed by Hercules Offshore Inc., (“Hercules
Offshore”), a world renowned provider of offshore
contract drilling with an impressive fleet of jack-up rigs.
Hercules Offshore manages the overall rig construction
process, oversees all marketing efforts and ensures the
operational readiness and timely delivery of the rigs.

Discovery Offshore S.A.
Website: www.discoveryoffshore.lu

AR
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ing and creating a positive
?ni\\rolggt on our stakeholders,

staff and community

WORKPLACE SAFETY AND HEALTH

Baker Tech endeavours to be an employer of choice
through-a work environment that promotes health and
safety, which is cultivated across all individuals. In the
year of review, Sea Deep's Workplace Safety and Health
(“WSH") practitioner aid in fostering excellence in safety
and health for a better informed workplace. The WSH
practitioner stayed current with - latest developments in
WSH and network with many others in a similar capacity
through active participation in seminars and workshops
organised by the Singapore Institute of Safety Officers
(“SISO").

Safety excellence at the workplace is regulated with
safety checks and safety meetings. Coupled with regular
drills and other WSH practices, all employees are well
aware and prepared for an emergency situation in the
workplace.
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Selected employees, who undergo the Risk Assessment
Certification programme, work diligently together with
the WSH  practitioner to ensure - preparedness -and
cooperativeness during emergency situations. Sea Deep
has clocked 369 non-reporting accidentfree days. The
previous record was 275 days.

Baker Tech also places high importance in ensuring that

its people are able to perform to the best of their abilities.
~ The Company provides a safe haven for its workers by
. accommodating them in a comfortable well-ventilated

~ hostel equipped with shower stalls and other amenities
. _:c?iering to their needs.

> further cultivate a work environment promoting and

‘ mphasising health and safety, Sea Deep provides a
onvenient shuttle bus service to ferry its employees to

NURTURING TALENTS

In addition to placing high importance of health and
safety in the workplace, Baker Tech’s human capital
is given the opportunities for continuous training and
development and the company looks to nurture a culture
that emphasises work-life balance.

Talent_ management programmes.and._human. resource
policies are readily available to assistemployees to realise
their utmost potential. The Company-identifies, develops
and challenges its people to continuously realise their full
potential to meet its current and future business needs.
Regular assessments and training opportunities are made
fo recognise staff displaying potential and excelling in
their job scope. Potential leaders are also groomed and
given external training or learning seminar opportunities
to further advance their potential.

Staff engagement programmes are held regularly to
facilitate communication and staff interaction across
all levels. These programmes help cultivate and foster
a learning environment as well as serve as a feedback
channel for all staff.

ng a difference in

Committed to maki & 5an and more

fhe lives of many ch

through its continuing efforts to be a socially responsible corporate citizen.
This year, Baker Tech remembers those who are less fortunate and the
biggest reward came from knowing that the lives of children and more from
Infant Jesus Homes and Children’s Centre and Caritas — Agape Village will be

improved signifcantly.

MAKING A DIFFERENCE - INFANT JESUS HOMES
AND CHILDREN’S CENTRES

Infant Jesus Homes and Children’s Centre (“IJHCC”)
has been providing comfort and shelter to numerous
disadvantaged- - children -and - youths-atrisk -and is @
community home for the elderly, for over thirty years.
[JHCC also provides residential ‘care to orphans and
children of all races and religion who come from
underprivileged or troubled backgrounds. It runs school-
based training-and - community-outreach - programmes
to aid the children in their process of self-discovery and
development.

-; |-""I il
Over time, IJHCC's facilities had deteriorated cnd-tﬁéj.t-. ;
existing structures pose potential danger to the many
residents. Consequently, JIHCC is slated to commence
yearlong alternation and refurbishment works to re-build
and re-establish itself. The newly built centre will be known _1 "
as |J Village and will continue to provide assistance and
foster emotional support for disadvantaged children,
families and the community. Located in Ang Mo Kio, the
construction costs an estimated $$4.5 million and is se"pn.

to open its doors by the third quarter of 2013.

Baker Tech contributed to a charity dinner and aucf
organised by IJHCC to raise funds for the co?'stru.ct' N
the I Village. e *T g i R
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Charity Dinner organiseé
yby 1JHCC

SPIRIT OF GIVING - CARITAS- AGAPE VILLAGE

In the spirit of giving back to the community, Baker Tech
also made a generous donation towards a fund raising
project organised by Caritas Singapore for the funding
and operations of the Agape Village.

The Agape Village is a Catholic Church initiative to
serve and contribute to the underprivileged community,
regardless of their background or religion. It seeks to
help the poor raise their standards of living and to
foster emotional support by building and establishing a
reliable social network for the community. Apart from
providing financial aid and support, Agape Village also

~ seeks to provide education, training and enrichment

programmes and to find equal employment opportunities
for the community.
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INVESTOR RELATIONS

Baker Tech is committed to regular, timely and fair
communications with - the investment community. It
believes in maintaining open and continuous dialogue
withshareholders, “analysts, fund  managers and  the
financial media.

The Investor Relations team at Baker Tech is led by
the Chairman of the Board, Mr Lim Ho Seng, actively
supported...by..the . Senior..Vice . President .~ Business
Development, Financial Controller, and an external
investor relations agency, NRA Capital Pte Ltd, with
whom the Group has been working with the last five
years.

Over the course of 2012, the Group's share price has
risen 33% on the back of a strong performance from both
the broader oil & gas sector as well as the benchmark STI
index. Through the year, the market was kept updated on
major developments including the judgement of the legal
dispute with SembCorp Marine Ltd, and the divestment
of its interests in York Transport Equipment (Asia) Pte Lid.

The Investor Relations team proactively engages the
investment community through several key events in the
year. In keeping with past practices, briefings are held

twice a year for the reporting of the Group's half-year and

full year financial results. The Annual General Meeting
("AGM") also provides a key platform for shareholder
engagement, and this was held on 25 April 2012 at
the Republic of Singapore Yacht Club. The 2012 AGM
was attended by members of the public, and the Group
directors and senior management were present to answer
questions from shareholders. Throughout the year, the
team also availed itself to investor enquiries and met up
with local financial media, fund managers and analysts.

Baker Tech’s corporate website, www.bakertech.com.sg,
is a comprehensive and easy-fo-use source of information
for shareholders and the investment community. Among
other - things, it contains the Company’s publicly
disclosed financial information, annual reports and
announcements. All material information, including its
quarterly financial performance, position and prospects,
and materials from results briefings, is disclosed and
released regularly in a timely manner via SGXNet onto
the SGX-ST website before dissemination to the financial
media and investment community. This information is
also available on the Investor Relations page on the
Company's corporate website.

Baker Tech’s efforts in improving its disclosure practices
were recognised at the Singapore Corporate Awards
2012, where the Group’s 2011 Annual Report won a
Silver award in the category for companies with a market
capitalisation under S$300 million. The Group will
continue to study and adopt best practices in corporate
governance and reporting, to uphold its reputation as a
quality company for shareholders.
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RISK- MANAGEMENT AND MITIGATION

Whilst playing an active role in society, Baker Tech
also values the need to balance financial sustainability.
Managing risk is explicitly on the management’s agenda
and mitigation strategies are consistently being reviewed.
Given the volatility of the oil and gas industry, coupled
with unpredictable changes in the economy and business
environment, it is-increasingly clear that a need-exists
for a robust enterprise risk management framework.
This aims to ensure that the Company identifies ‘and
effectively manages risks and that its strategic objectives
are achieved whilst complying with internal and external
controls.

INDUSTRY- RELATED RISKS

Sea Deep, the Group’s key subsidiary, faces a myriad
of risks in today’s global marketplace as it manufactures
and specialises in engineering components for the
offshore marine oil and gas-industry. These risks range
from the volatile commodity prices linked to economic
activity and the sensitivity to demand and supply of oil
and gas price factors.

To successfully mitigate these risk factors, Baker Tech
looks for business opportunities for diversification to its
core business and-invests-in-research-and development.
With the Group’s continuous pursuits in research and
development, the Group is able to stay current with the
technological developments and product innovation
is offered to its existing range of products to aftract a
bigger pool of clientele.

Steel .is.a primary raw.material used in.Sea Deep'’s
projects. Therefore, the Group is vulnerable to the cyclical
nature of demand for steel and the volatility of steel
prices. As a result, projects may face a longer completion
date causing the Group's financial performance to
be negatively affected. For timely delivery and as a
precautionary measure, Sea Deep maintains amiable
working relationships with its long-term suppliers and
practices inventory control. In addition, Sea Deep
forecasts the price changes of steel for its contracts with
customers. This helps the Company to effectively manage
price fluctuations for the cost-of raw -materials.

FINANCIAL RISK

Baker Tech’s activities are exposed to the unpredictability
of the financial markets such as changes in foreign
currency exchange rates and interest rates. Generally,
the Group sells in US$ and Euro and procures in US$,
S$ and Euro. Fluctuations in these exchange rates can
amount to foreign exchange losses and cause damage
to the financial position of the Group. While the Group
does not actively engage in formal hedging, it takes
advantage . of .natural. hedging . where . possible - and
attempts to procure resources in the same currency as the
sales currency. Excess foreign currencies are converted
to S$ where possible. To capitalise on favorable foreign
exchange movement for foreign currency conversion,
the Group monitors the movement of foreign exchange
markets regularly.

With most of the Group’s operations being project
based.and. carried out over.a.period. of time, payments
are made progressively upon the completion of different
stages of each project. This move exposes the Group to
credit risks and may result in default payments made by
customers.

To minimise the impact of these credit risks, the Group
subjects customers to credit verifications and trade on
credit terms with high credit quality counterparties. Before
the commencement of each project, the Group ensures
that all accepted orders are contracted from reputable
companies - withahealthy credit history. - An" upfront
deposit is also made before the start of each project.
Moreover, outstanding debts and debtors are reviewed
on a monthly-basis fo ensure the timely delivery of orders
and monitor the progressive payments being made.

OPERATING RISK

Baker Tech recognises the need fo stand resilient in its
daily operations in face of any unforeseen disruptions
to fulfill its obligations to its customers. In this regard,
the Group emphasises importance on creating a safe
and healthy work environment for customers, employees,
suppliers and the community.

Sea Deep’s core business, being the manufacturing
of oversized and heavy loads of offshore engineering
equipment, poses a significant number of operating
risks. To mitigate these risks successfully, the Group has
several initiatives to minimise workplace injuries and
mishaps and to ensure compliance with government
safety regulations.

One such initiative is that of a safety management system
which meets the Workplace Safety and Health (“WSH")
Guidelines enforced by the Ministry of Manpower. A
Safety Committee overseas all WSH procedures in the
workplace and regular meetings are held to review and
provide an update on safety issues including that of
incidents, near-misses and necessary immediate actions.

Risk assessment is also carried out before any the start
of production activities and daily toolbox meetings are
conducted by supervisors to reinforce the importance of
WSH to all workers. Workers have to attend external
training seminars and re-raining programs to enhance
work safety and competency in equipment handling to
minimise any injury or accidents. Fire evacuation drills
are held periodically to ensure that the Group is well
prepared for emergency situations.

In the event of any unforeseen global disease outbreak,
the Group has a contingency plan which complies with
the response measures as advised by the Ministry of
Health. This ensures that the Group can continue its day-
to-day operations with minimal disruptions.

With these internal and external controls in place, Baker
Tech continues to manage the above mentioned risks
as a routine part of its risk management process. With
proper identification and management of risk, the Group
continues fo strengthen and improve to better maximise
all potential business opportunities. £ Al
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CORPORATE
GOVERNANCE

Baker Tech received its second consecutive Silver award
for Best Annual Report for companies under S$300
million in market capitalisation at the 2012 Singapore
Corporate awards for excellence in the presentation of
its financial reporting, high level of corporate disclosures
and transparency. In the previous three consecutive years,
the Group won awards in the “Best Managed Board”
category. The Singapore Corporate Awards organised
by The Business Times and supported by The Singapore
Exchange is to showcase and honour excellence in
shareholder communications and corporate governance
amongst SGX-listed companies.

Since the inception of the Governance and Transparency
Index (“GTl"), co-published by The Business Times and
the NUS Corporate Governance and Financial Reporting
Centre, Baker Tech has placed much emphasis on using
it as a yard stick and striving to improve ourselves with
each issue of the GTl ranking. Through continuous efforts,
our GTl scores have improved by 12 points, from 54
in 2011 to 66 in 2012 and were ranked 30" amongst
more than 600 companies.

This report describes the Company’s corporate
governance practices with specific reference to the Code
of Corporate Governance 2005 (the “Code”), except as
otherwise explained in the report.

BOARD MATTERS

THE BOARD’S CONDUCT OF ITS AFFAIRS
PRINCIPLE 1:

Every company should be headed by an effective
Board to lead and control the company. The Board is
collectively responsible for the success of the company.
The Board works with Management to achieve this and
the Management remains accountable to the Board.

The Board supervises the overall management of the
business and affairs of the Group. The Board also sets
the Company’s values and standards, and ensures its
obligations to all stakeholders are met and understood.
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While the Board remains responsible for providing
oversight in the preparation and presentation of the
financial statements, it has delegated to Management
the task of ensuring that the financial statements are
drawn up and presented in compliance with the relevant
provisions of the Singapore Companies Act, Cap. 50 and
the Singapore Financial Reporting Standards. The Board
has also delegated responsibility to the Chief Executive
Officer to manage the business of the Company, and to
its various Board Committees to deal with the specific
areas described hereinafter.

Besides the above, the Board also approves the Group's
appointment of Board members and senior management
staff, key business initiatives, major investments and
funding decisions, and interested person transactions.
These functions are carried out by the Board directly and
through its committees.

All' Directors (excluding those who have abstained
from voting on matters in which they were inferested)
objectively took decisions in the interests of the Company.

The Board conducts regular scheduled meetings on a
quarterly basis. Ad-hoc meetings are convened as and
when circumstances require. The Company'’s Articles of
Association allow meetings to be conducted by way of
telephonic and video-conferencing. In 2012, the Board
met six times. To facilitate maximum attendance, meeting
dates of Board and Board Committees are scheduled
with ample notice.

Board committees comprising the Audit Committee,
the Remuneration Committee and the Nominating
Committee were established to assist the Board in the
discharge of its duties. These Committees review or make
recommendations to the Board on matters within their
specific terms of reference.

The attendance of Directors at Board and committee
meetings in the financial year 2012 is as follows:

CORPORATE
GOVERNANCE

DIRECTORS’ ATTENDANCE FOR YEAR 2012

Board Audit Committee Nominating Remuneration
Commiittee Commiittee
No. of Meetings % No. of Meetings % No. of Meetings % No. of Meetings %

Name of Directors Hold | Atended | A" | Hld [ Atended | A" | Held | Atended | A" | Held [ Atended | Atended
Lim Ho Seng 6 6 100 5 5 100 1 1 100 1 1 100
Dr Benety Chang 6 6 100 5 5 100 1 1 100 1 1* 100
Anthony Sabastian Aurol 6 6 100 5 4 80 1 1* 100 1 1* 100
Tan Yang Guan 6 6 100 5 5 100 1 1* 100 1 1 100
Wong Kwan Seng Robert 6 6 100 5 5* 100 1 1* 100 1 1* 100
Wong Meng Yeng 6 6 100 5 5 100 1 1 100 1 1 100

Note
* By invitation

During the year, Directors are provided with regular
updates and informed of changes in the relevant laws
and regulations to enable them to keep pace with
regulatory changes or which have a material bearing
on the Group. In addition, when there are events on
seminars or fraining in areas such as accounting and
legal efc including updates which are relevant to the
Group, the Directors are encouraged to attend at the
Company's expense.

New Directors are provided with information on the
corporate background, key personnel, core businesses,
group structure and financial statements of the
Group. Directors are also kept abreast on regulatory
requirements concerning disclosure of interests and
restrictions on dealings in securities. The Company
also provides a write-up on the directors’ duties and

responsibilities to assist him in the exercise of his legal,
fiduciary and statutory duties under the Singapore
Companies Act, the Listing Manual of the Singapore
Exchange Securities Trading Limited (“SGX-ST”), the
Code, Singapore securities legislation and the internal
guidelines on securities trading. No new Director was
appointed in FY2012.

BOARD COMPOSITION AND BALANCE

PRINCIPLE 2:

There should be a strong and independent element on
the Board, which is able to exercise objective judgement
on corporate affairs independently, in particular,
from Management. No individual or small group of
individuals should be allowed to dominate the Board’s
decision making.
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The Board comprises:

Lim Ho Seng Chairman,
Independent
Non-Executive Director

Dr Benety Chang Chief Executive Officer
Anthony Sabastian Aurol  Chief Operating Officer

Tan Yang Guan Non-Executive Director

Wong Kwan Seng Robert  Non Independent
Non-Executive Director

Wong Meng Yeng Independent Director

The Independent Directors comprise one-third of the
Board members. The Independent Directors are Mr
Lim Ho Seng and Mr Wong Meng Yeng. Although the
Articles of Association of the Company do not provide
for any maximum of Directors, the Board considers the
current board size of six Directors to be appropriate,
taking into account the nature and scope of the Group’s
operations. The current Board has a good mix of core
competencies including accounting, compliance, legal,
finance, business and management experience. Please
refer to the Board of Directors’ section in the Annual
Report for key information on the Directors.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER
PRINCIPLE 3:

There should be clear division of responsibilities at the
top of the company - the working of the Board and
the executive responsibility of the company’s business
- which will ensure a balance of power and authority,
such that no one individual represents a considerable
concentration of power.

The Company has a separate Chairman and Chief
Executive Officer (“CEQ”) with clear division of roles
and responsibilities. The Chairman is an Independent
Non-Executive Director and has no familial relationship
with CEO. The CEO has the executive responsibility for
the day-to-day operations of the Group. On the other
hand, the Chairman provides leadership to the Board.
He sets the meeting agenda in consultation with the CEO
and ensures that Directors are provided with accurate,
timely and clear information.
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BOARD MEMBERSHIP

PRINCIPLE 4:

There should be a formal and transparent process for the
appointment of new directors to the Board.

The Nominating Committee (“NC”) comprises Mr Wong
Meng Yeng, Mr Lim Ho Seng and Dr Benety Chang.

Both Mr Wong and Mr Lim are independent and non-
executive directors and Mr Wong, the Chairman,
is neither a shareholder nor directly associated
with a substantial shareholder of the Company. The
independence of the Board is also reviewed annually
by the NC. The NC adopts the Code’s definition of what
constitutes an independent director in its review.

The NC is responsible for identifying and recommending
new Board members to the Board, after considering
the necessary and desirable competencies of the
candidates which include, (i) academic and professional
qualifications (i) industry experience (i) number of other
directorships (iv) relevant experience as a director and
(v) ability and adequacy in carrying out required task.

Where a Director has multiple board representations, the
NC also considers whether or not the Director is able to
and has adequately carried out his duties as a Director of
the Company. The NC is satisfied that sufficient time and
attention are being given by the Directors to the affairs of
the Company, notwithstanding that some of the Directors
have multiple board representations.

The NC may engage recruitment consultants to undertake
research on, or assess, candidates for new positions on
the Board, or to engage such other independent experts
as it deems necessary. The search and nomination
process for new directors can also be conducted through
contacts and recommendations. Successful candidates
who are shortlisted affer being interviewed by members
of the NC are then assessed by the Board for approval
for his appointment.

CORPORATE
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Under the Company’s Articles of Association, one-third of
the directors are required to retire from office by rotation
every year and each director shall retire from office at
least once every three (3) years, and subject themselves
to re-election by shareholders at the Company’s Annual
General Meeting ("AGM”). All directors to be appointed
and re-elected have to be assessed and recommended by
the NC before submission to the Board for approval. In
recommending a director for re-election to the Board, the
NC takes into consideration the Directors’ contribution
and performance at Board meetings, including
attendance, preparedness, participation and candour.
Each NC member abstains from participating in matters
in which he is interested. The NC has recommended the
nomination of Mr Lim Ho Seng and Mr Tan Yang Guan
for re-election at the forthcoming AGM. The Board has
accepted this recommendation and being eligible, Mr
Lim Ho Seng and Mr Tan Yang Guan will be offering
themselves for re-election at the AGM.

BOARD PERFORMANCE

PRINCIPLE 5:

There should be a formal assessment of the effectiveness
of the Board as a whole and the contribution by each
director to the effectiveness of the Board.

On an annual basis, the NC reviewed the overall Board
composition and size, and assessed the performance and
independence of each Director. The NC has evaluated
the performance of each Director, taking into account
individual Director’s self-assessment. This evaluation
process took into account, among others, each Director’s
attendance at meetings and his contributions outside and
during meetings. The NC also evaluated the Board’s
performance as a whole. The assessment process
adopted both quantitative and qualitative criteria, such
as return on equity, refurn on assets, achievement of
budget figures and performance of the Company’s share
price relative to the Straits Times Index.

ACCESS TO INFORMATION

PRINCIPLE 6:

In order to fulfill their responsibilities, Board members
should be provided with complete, adequate and timely
information prior to Board meetings and on an on-going
basis.

Information and data are important to the Board's
understanding of the Group’s business and essential in
preparing the Board members for effective meetings. The
Board members are provided with monthly management
accounts and analysis. In addition, they are also furnished
with information on budgets, forecasts, cashflow
projections and manpower statistics.

Prior to each Board and committee meeting,
Management will provide the Directors with the meeting
agenda and the relevant materials relating to the matters
to be discussed during the meeting, so as to enable the
Directors to deliberate on the issues to be considered
at the respective meetings. During the regular board
meetings, key Management staff who are able to explain
and provide insights to the matters to be discussed at
the Board meetings are invited to make the appropriate
presentations and answer any queries from the Directors.

Where a physical Board meeting is not possible, timely
communication with members of the Board is effected
through electronic means, which include electronic mail
and feleconferencing. Alternatively, Management will
arrange to personally meet and brief each Director
before seeking the Board’s approval on a particular
issue.
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The Board has direct and independent access to
Company’s Senior Management and the Company
Secretary for support in the discharge of their
responsibilities. The Company Secretary attends all
Board and committee meetings and ensures that
all Board procedures are followed. The Company
Secretary, together with Management, also ensures that
the Company complies with all applicable statutory and
regulatory rules. The minutes of all Board and committee
meetings are circulated fo the Directors. The appointment
and removal of the Company Secretary is subject to the
approval of the Board.

REMUNERATION MATTERS

PROCEDURES FOR DEVELOPING

REMUNERATION POLICIES

PRINCIPLE 7:

There should be a formal and transparent procedure for
developing policy on executive remuneration and for
fixing the remuneration packages of individual directors.
No director should be involved in deciding his own
remuneration.

LEVEL AND MIX OF REMUNERATION

PRINCIPLE 8:

The level of remuneration should be appropriate to
affract, retain and motivate the directors needed fo run
the company successfully but companies should avoid
paying more than is necessary for this purpose. A
significant proportion of executive directors’ remuneration
should be structured so as to link rewards to corporate
and individual performance.

DISCLOSURE ON REMUNERATION

PRINCIPLE 9:

Each company should provide clear disclosure of its
remuneration policy, level and mix of remuneration, and
the procedure for setting remuneration in the company’s
annual report. It should provide disclosure in relation to its
remuneration policies to enable investors to understand
the link between remuneration paid to directors and key
executives, and performance.

58
BAKER TECHNOLOGY LIMITED ANNUAL REPORT 2012

The Remuneration Committee (“RC") comprises three non-
executive directors, namely Mr Lim Ho Seng (Chairman),
Mr Tan Yang Guan and Mr Wong Meng Yeng. Mr Lim
and Mr Wong are independent directors. Mr Tan is a
non-independent director.

The RC is guided by its Terms of Reference, which sets
out it responsibilities. The RC reviews the framework
of remuneration for Directors serving on the Board
and Board committees. In reviewing the remuneration
of Directors and key executives, the RC considers the
market conditions, pay conditions within the industry as
well as the Company’s performance and the individual’s
performance. None of the RC members or Directors is
involved in deliberations in respect of any remuneration,
compensation or any form of benefit to be granted to
him. The RC also has access to external professional
advice on executive compensation and remuneration
matters, if and when required.

The Group’s remuneration policy comprises two
components. One component is fixed in the form of a
base salary which includes the 13" month based AWS.
The other component is the variable bonus which is
dependent on the financial performance of the Group
and the individual’s performance.

The Baker Group Share Option Scheme 2002 expired
in May 2012.

All independent non-executive Directors are paid
Directors’ fees which are subject to approval at AGM:s.
The non-executive Chairman of the Board is paid a
consultancy fee of S$18,000 for his involvement in
matters relating to Investor Relations.

There are no employees in the Company who are
immediate family members of any of the directors or
the CEO and whose remuneration exceeds $$150,000
during FY2012.
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A breakdown showing the level and mix of the Directors’ remuneration payable for FY2012 is as follows:

DIRECTORS’ REMUNERATION

Salary, CPF

Fees and Allowance Bonus Other Benefits Total
Name of Directors (S$) (S$) (S$) (s$) (S$)
Lim Ho Seng 70,625* 18,000** 88,625
Dr Benety Chang - 273,310 1,045,000 22,000 1,340,310
Anthony Sabastian Aurol - 433,390 1,031,000 22,400 1,486,790
Tan Yang Guan - - - 169,110** 169,110
Wong Kwan Seng Robert 35,000* - - - 35,000
Wong Meng Yeng 56,875* 56,875

* these fees are subject to approval by shareholders as a lump sum at the forthcoming AGM.

** this relates to consultancy fees paid by the Company.

ACCOUNTABILITY AND AUDIT

ACCOUNTABILITY

PRINCIPLE 10:

The Board should present a balanced and understandable
assessment of the company’s performance, position and
prospects.

The Board, through its announcements of quarterly
and fullyear results as well as price sensitive issues,
aims to provide shareholders with a balanced and
understandable assessment of the Group's financial
performance, position and prospects.

The Company recognises the importance of providing
the Board with a continual flow of relevant information
on an accurate and timely basis in order that it may
effectively discharge its duties.

On a regular basis, Board members are provided
with business and financial reports comparing actual
performance with budget, highlights on key business
indicators and other major issues.

AUDIT COMMITTEE

PRINCIPLE 11:

The Board should establish an Audit Committee with
written terms of reference which clearly set out its
authority and duties.

The Audit Committee (“AC”) comprises Mr Lim Ho Seng
(Committee Chairman), Mr Tan Yang Guan (Member) and
Mr Wong Meng Yeng (Member), all of whom are non-
executive directors. The maijority of the members have
relevant accounting or related financial management
expertise and experience with the Chairman and Mr Tan
Yang Guan being qualified accountants.
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The AC meets at least five times a year to carry out its
role of reviewing the financial reporting process, the
system of internal controls, enterprise risk management,
budget and the audit process.

The AC has authority to investigate any matters within its
Terms of Reference and has full access to and cooperation
from Management, in addition to its direct access to the
external auditors. The AC also has full authority to invite
any director or executive officers to attend its meetings.

In discharging its functions, the AC reviews the overall
scope of both internal and external audits and the
assistance given by the Company’s officers to the
auditors. It meets with the Company’s internal and
external auditors to discuss the results of their respective
examinations and their evaluation of the Company’s
system of internal accounting and financial controls. The
AC's role also includes reviewing of interested person
transactions to ensure that they are carried out on normal
commercial terms and are not prejudicial to the interests
of the Company and its minority shareholders. The AC
also reviews the consolidated financial statements and
the auditors’ report before submission to the Board.

The AC has reviewed the non-audit services provided to
the Group by the external auditors, Ernst & Young LLP for
FY 2012, and is of the opinion that the provision of such
non-audit services does not affect their independence
and objectivity of the external auditors. Accordingly, the
AC has recommended to the Board the nomination of
Ernst & Young LLP for re-appointment as external auditors
at the forthcoming AGM.

The Company confirms that it has complied with Rules
712 and 715 of the Listing Manual issued by SGX-ST in
relation to the external auditors.

At least once a year, the AC meets with the internal and
external auditors without the presence of Management to
review any matter that might be raised privately.
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The Company has a Code of Conduct Policy (“CCP”)
to regulate the ethical conduct of its employees. The
CCP also extends to Directors of the Company and all
consultants and agents engaged by the Group for the
purpose of representing the Group in certain areas of
works. The Company has also a whistle blowing policy,
which serves to encourage and provide a channel to
employees to report in good faith and in confidence,
without fear of reprisals, concerns about possible
fraud, improprieties in matters of financial reporting or
other matters. The objective for such arrangement is to
ensure independent investigation of such matters and for
appropriate follow-up actions.

INTERNAL CONTROLS

PRINCIPLE 12:

The Board should ensure that the management maintains
a sound system of internal controls to safeguard the
shareholders’ investments and the company’s assets.

The AC ensures that there is periodic review of the
effectiveness of the Company’s infernal controls,
including financial, operational and administrative
controls and risks management. This review is conducted
by the Company’s internal auditors, who present their
findings to the Management and the AC. The AC also
considers internal control findings reported by the
external auditors, if any, as part of their review. Any
material non-compliance or failure in internal controls
and recommendations for improvements are reported
to the AC. The AC also reviews the effectiveness of the
actions taken by Management on the recommendations
made by the internal and external auditors in this respect.

The Company has in place an enterprise-wide risk
management framework (“ERM Framework”) to enhance
its risk management capabilities. It has identified the key
risks facing the Group and action plans are in place to
mitigate them.

CORPORATE
GOVERNANCE

The adequacy of the ERM Framework is periodically
reviewed by Management to ensure that the risk
management practices are up-to-date.

The internal controls are designed to manage rather than
eliminate business risks. The Board, with the concurrence
of the AC, is of the opinion that the internal controls and
systems maintained by Management during the financial
year and up to the date of this report are adequate in
addressing financial, operational and compliance risks
and to meet the current scope of the Group’s business
operations. The AC and the Board note that no system
of internal controls is capable of providing absolute
assurance against the occurrence of material errors,
poor judgment in decision-making, human error, losses,
fraud or other irregularities.

INTERNAL AUDIT

PRINCIPLE 13:

The Company should establish an internal audit function
that is independent of the activities it audits.

The Company has outsourced its internal audit function
to RSM Ethos Pte Ltd (“RSME”), a firm specialising in
governance, risk and consulting. Members of RSME are
suitably qualified and have the relevant experience.

The AC is satisfied that the internal auditors have met the
standards set by internationally recognised professional
bodies including the Standards for the Professional
Practice of Internal Auditing set by the Institute of Internal

Auditors.

The internal auditors report directly to the AC on internal
audit matters. The AC reviews the internal audit reports
and activities periodically and the effectiveness of the
Group's infernal audit function. The AC also reviews and
approves the internal audit plan. The AC is of the view
that the internal audit function is adequately resourced
to perform its functions and has, to the best of its ability,
maintained its independence from the activities that it
audits.

COMMUNICATION WITH SHAREHOLDERS

REGULAR, EFFECTIVE AND FAIR
COMMUNICATION WITH SHAREHOLDERS
PRINCIPLE 14:

Companies should engage in regular, effective and fair
communication with shareholders.

The Company is committed to regular, fair and timely
communication with members of the investing community
and investing public as such practices help to uphold its
guiding principles of transparency and accountability. It
has engaged NRA Capital Pte Ltd as its external Investor
Relations (“IR”) agency fo support it in the communication
process. The IR team regularly meets with investors
through face-to-face meetings and email communications
to address investor queries and to update them on
the latest corporate developments. (For details on the
Group's IR activities, please refer to the Investor Relations
page on the Annual Report)

All' material information, including quarterly financial
performance, position and prospects as well as materials
from briefings, are disclosed and released regularly
and in a timely manner via SGXNet onto the SGX-ST
website before dissemination to the financial media. This
information is also uploaded on the Investor Relations
page on the Company’s website at www.bakertech.com.
sg. The Company’s website serves as a comprehensive
and easy-to-use source of information to shareholders.
Among other things, it contains the Company’s publicly
disclosed financial information, annual reports and
announcements.
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GREATER SHAREHOLDER PARTICIPATION
PRINCIPLE 15:

Companies should encourage greater shareholder
participation at AGMs and allow shareholders the
opportunity to communicate their views on various
matters affecting the company.

The Company is in full support of the Code’s principle to
encourage active shareholder participation at AGM. lts
Articles of Association allow a member entitled to attend
and vote to appoint a proxy to attend and vote instead
of the member and also provide that a proxy need not be
a member of the Company. Voting in absentia by mail,
email and fax is currently not permitted to ensure proper
authentication of the identity of shareholders and their
voting intentions.

Resolutions to be passed at general meetings are always
separate and distinct in terms of issue and are consistent
with the Code’s recommendation that companies
avoid ‘bundling’ resolutions unless the resolutions are
inferdependent and linked so as to form one significant
proposal.

Board members and Management are present at
each general meeting to respond to questions from
shareholders. The Company’s external auditors are
also present at AGMs to assist the Board in addressing
queries from shareholders.

DEALINGS IN SECURITIES

The Group has issued internal guidelines on dealings
in the securities of the Company to the Directors and
employees of the Company and its subsidiaries. During
the year, the Group’s “black-out” policy was revised
and now Directors and employees are advised that they
are prohibited from dealing in the Company’s shares
during the period commencing two weeks before the
announcement of the Company’s financial results for
each of the first three quarters of its financial year; and
one month before the announcement of the Company'’s
full year financial results, and ending on the date of the
announcement of the relevant results.
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Directors and officers are required to comply with and
observe the laws on insider trading even if they trade
in the Company’s shares outside the prohibited periods.
They should not deal in the shares of the Company on
shortterm basis and should be mindful of the law on
insider trading.

ADDITIONAL INFORMATION
INTERESTED PERSON TRANSACTIONS POLICY

All interested person transactions are subject to review
by the AC. The aggregate value of interested person
transactions entered into for the financial year under
review is as follows:

Aggregate value of all interested
person transactions during the
financial year under review
(excluding transactions less than

Name of interested person $100,000)

Mr Wong Kwan Seng Robert $131,783*

* The amount, for the provision of legal services, was paid to Straits Law
Practice LLC, a firm in which Mr Wong Kwan Seng Robert is a shareholder
and director.

MATERIAL CONTRACTS

Except as disclosed under the section on Interested
Person Transactions above, there were no material
contracts of the Company and its subsidiaries involving
the interests of the chief executive officer, each director
or controlling shareholder, 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.

CORPORATE

GOVERNANCE

MAJOR PROPERTY

The Company’s subsidiary, Sea Deep Shipyard Pte. Ltd. holds the following property in Singapore:

Open market

Area valuation
Location Description Tenure of land (sqm) (S$'000)
A purpose-built shipyard complex with
6 Pioneer Sector 1, single-storey workshops, 3-storey office, Expiring on 31 31094 2300
Singapore 628418 stores, water frontage and paint December 2023 ’ !
blasting/open fabricating
KEY EXECUTIVES’ REMUNERATION
Salary & Allowance &
Name of top three CPF Bonus other benefits Total
key executives Designation (SS) (S$) (S$) (S$)
. Managing Director
Ong Thian Whee Albert (Sea Deep Shipyard Pre. Lid) 245,625 1,218,482 7,066 1,471,173
Tan Kena Tiona Ali Senior Vice President —
an feng fiong Alvin Business Deve|opment 178,540 82,470 26,400 287,410
(Baker Technology Limited)
Tan Kiang Kherng Financial Confroller
(Baker Technology Limited) 178,540 116,832 26,400 321,772
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