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CORPORATE
PROFILE

SinoCloud Group Limited (the “Company”, and together with its subsidiaries, the
“Group”), incorporated in Bermuda in 2003, was listed on Catalist of the Singapore
Exchange Securities Trading Limited on 21 May 2004.

The Group started out as an Information Technology (“IT”) and professional services
provider focused on serving the People’s Republic of China (“PRC”) banking and
financial services industry.

In October 2015, the Group expanded its IT-related business to include the provision of
internet data center (“IDC™) services with its acquisition of 63% effective equity interests
in Guiyang Zhongdian Gaoxin Digital Technologies Limited (“Guiyang Zhongdian”),
an IDC asset in the city of Guiyang, Guizhou province, the PRC. Guiyang Zhongdian is
principally engaged in the business of operating IDC services, cloud computing and big
data services, with a hosting capacity of up to 5,000 racks. Currently, the Group has
an effective equity interest of 60% in Guiyang Zhongdian where the remaining 40% is
owned by Guiyang Gaoxin Big Data Fund Company.

In view of the business potential of the IDC industry, the Group has focused its efforts
and resources in growing and developing its business in the IDC industry.
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DEAR SHAREHOLDERS,

On behalf of the board of directors (the “Board”
or “Directors™), | would like to present to you the
2021 Annual Report of SinoCloud Group Limited
(“Company”), and together with its subsidiaries, the
“Group”) for the financial year ended 30 June 2021
(“FY20217).

Although the COVID-19 pandemic is under control in
China during FY2021, the subsequent deterioration
in the internet data centre (“IDC”) market continued.
Along with global trade tensions and political uncertainty,
challenges to the Group’s operation and business
performance have never been greater. Despite these
difficulties, we secured various hosting service contracts
with some of the government bureau of the People’s
Republic of China (“PRC”) during FY2021.

OPERATIONS AND FINANCIAL REVIEWS

FINANCIAL PERFORMANCE

FY2021 has been a difficult year for the Group. This
is especially so for Guiyang Zhongdian Gaoxin Digital
Technologies Limited (“GYZD”), a subsidiary of the
Company which operates the Group’s IDC in Guiyang
city, the PRC. GYZD’s negotiation process for some of
its potential new orders has been postponed, and the
collection of customer receivables is delayed due to
unforeseen circumstances on GYZD’s customer side.
Further, the schedule of resuming negotiation with
GYZD’s customers’ capacity requirements has been
delayed as well.

The Group’s revenue decreased by 70.9%, from
$33.3 million for the financial year ended 30 June
2020 (“FY2020”) to $9.7 million for FY2021. The
decrease in revenue was mainly due to a decrease in
customer demand and service fee reduction, as well as
derecognition of revenue due to the unforeseen repayable
for the consideration for certain customers, largely
attributable to the lockdown in China caused by the
COVID-19 pandemic.

The Group’s other income of $2.3 million in FY2021
mainly comprised (i) waiver of liabilities of $1.1 million
attributable to waiver of remuneration accrued and
unpaid to the directors of the Company and management
fee to other vendor, arising from cost saving measures
implemented within the Group; (ii) reversal of provision
for warranty of $0.9 million due to expiry of service
warranty period; and (iii) fair value gain on derivative
financial instruments of $0.2 million. Other income
of $0.7 million in FY2020 mainly related to waiver of
remuneration accrued and unpaid to directors of the
Company, arising from cost saving measures implemented
within the Group.

There was no amortisation charges of intangible assets
reported in FY2021 (FY2020: $3.1 million). The respective
intangible assets arising from the Company’s acquisition
of SinoCloud 01 Limited since October 2015 had been
fully amortised or impaired during FY2020. Impairment
loss of intangible assets of $124.8 million in FY2020
related to impairment loss on goodwill. There was no such
impairment loss in FY2021.

Impairment loss of financial assets and contract assets of
$58.2 million in FY2020 represented the trade receivables
and contract assets exposed to credit risk identified
during the year based on Expected Credit Losses (ECL)
model. The Group uses qualitative and quantitative
information like historical credit loss experience, profile of
customers and historical repayment trends and adjusted
with forward-looking factors, to assess ECL for individual
customers/counterparties. A reversal of financial assets
and contract assets of $0.6 million in FY2021 related to
recovery of debt during FY2021.

Impairment loss of prepayment of $0.2 million for FY2021
(FY2020: Nil) related to the prepayment to a contractor
that ceased business during the year.

Depreciation of property, plant and equipment (“PPE”)
decreased by $1.9 million, from $7.6 million in FY2020 to
$5.7 million in FY2021, as a result of the full depreciation
of respective PPE.



SINOCLOUD GROUP LIMITED
ANNUAL REPORT 2021

03

MESSAGE FRom

EXECUTIVE CHAIRMAN

Depreciation of right-of-use assets amounted to $2.5
million in FY2021 (FY2020: $2.6 million). The Company
adopted IFRS 16 Leases in FY2020. The decrease during
FY2021 was due to reassessment of lease liabilities and
right-of-use assets during FY2021.

Bandwidth fees decreased by $3.1 million, from $6.8
million in FY2020 to $3.7 million in FY2021, as a result of
decrease in demand for the IDC services during FY2021.

Employee benefits expenses decreased by $2.3 million
to $2.2 million in FY2021, from $4.5 million in FY2020,
mainly due to certain cost savings measures implemented
within the Group.

Other expenses, comprising primarily office overhead,
legal and professional fee and utility service fee, decreased
by $0.2 million, from $11.6 million in FY2020 to $11.4
million in FY2021, mainly due to the decrease in utility
service fee as well as office overhead.

Foreign exchange gain was $1.1 million in FY2021
(FY2020: foreign exchange loss of $0.6 million), mainly
due to the appreciation of Renminbi (“RMB”) against
Hong Kong Dollar (“HKD”) in FY2021.

Finance costs decreased by $0.5 million, from $8.5
million in FY2020 to $8.0 million in FY2021. The decrease
was mainly due to restructuring of certain loans from
shareholders of the Company to redeemable convertible
bond, and rollover of a loan from bank with lower interest
rates.

There was no income tax reported in FY2021 as there was
no assessable profit generated during the year. Tax income
credit amounted to $2.9 million in FY2021 (FY2020: $3.1
million), mainly due to recognition of deferral tax assets
during the financial year.

As a result of the aforesaid, the Group’s loss for the
financial year decreased from $191.2 million in FY2020 to
$17.1 million in FY2021.

FINANCIAL POSITION

Non-Current Assets

Non-current assets of the Group amounted to $234.8
million and $221.5 million as at 30 June 2021 and 30
June 2020 respectively. Non-current assets comprised (i)
property, plant and equipment; (ii) right-of-use assets; and
(iii) deferred tax assets.

(i) Property, plant and equipment

The net book value of property, plant and
equipment increased by $11.9 million, from $181.4
million as at 30 June 2020 to $193.2 million as
at 30 June 2021. The increase was mainly due
to translation gain of $17.6 million arising from
appreciation of RMB against HKD, partially offset
by depreciation charge of $5.7 million during
FY2021.

(ii) Right-of-use assets
The net book value of right-of-use assets decreased
by $2.4 million, from $32.0 million as at 30 June
2020 to $29.6 million as at 30 June 2021. The
decrease was mainly due to depreciation charge
during FY2021.

Deferred tax assets

Deferred tax assets increased by $3.8 million, from
$8.2 million as at 30 June 2020 to $12.0 million
as at 30 June 2021. The increase was mainly due
to recognition of deferred tax assets arising from
unused tax losses and other adjustments. Deferred
tax assets are recognised to the extent that it is
probable that future taxable profit will be available
against which the deductible temporary difference
can be utilised.

(iii)
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Current Assets

Current assets increased by $8.6 million, from
$21.1 million as at 30 June 2020 to $29.7 million
as at 30 June 2021. Current assets comprised (i)
trade and other receivables; (ii) derivative asset;
and (iii) cash and bank balances.

(i)

(i)

(iii)

Trade and other receivables

Trade and other receivables increased by
$3.5 million, from $20.8 million as at 30
June 2020 to $24.3 million as at 30 June
2021. Trade and other receivables as at
30 June 2021 comprise trade receivables
of $0.7 million, and other receivables and
prepayment of $23.6 million.

Trade receivables increased by $0.2
million, from $0.5 million as at 30 June
2020 to $0.7 million as at 30 June 2021.
The increase was mainly due to revenue
generated by GYZD during FY2021 which
remained uncollected as at 30 June 2021.

Other receivables and prepayment
comprising mainly prepayment for software
development for the IDC business, increased
by $3.3 million, from $20.3 million as at
30 June 2020 to $23.6 million as at 30
June 2021, mainly due to increase in other
receivables and translation gain arising from
appreciation of RMB against HKD during
FY2021.

Derivative asset

Derivative asset of $4.9 million as at 30
June 2021 (30 June 2020: Nil) represented
the Company’s redemption option
embedded into the issue of redeemable
convertible bonds during the year.

Cash and bank balances

Cash and bank balances increased by
$0.2 million, from $0.3 million as at 30
June 2020 to $0.5 million as at 30 June
2021. Please refer to ““Cashflows™ for the
movement in cash and cash equivalents.

Current Liabilities

Current liabilities increased by $0.4 million, from
$52.8 million as at 30 June 2020 to $53.2 million
as at 30 June 2021, mainly due to the following:

(i)

Trade and other payables

Trade and other payables increased by $3.4
million, from $36.1 million as at 30 June
2020 to $39.5 million as at 30 June 2021.
Trade and other payables as at 30 June
2021 comprised (a) trade payables of $8.4
million; (b) accruals and other payables of
$29.7 million; (c) amount due to directors of
$0.2 million; and (d) amount due to related
parties of $1.2 million.

(@) Trade payables increased by $0.8
million, from $7.6 million as at 30
June 2020 to $8.4 million as at 30
June 2021, due to foreign currency
fluctuation.

(b) Accruals and other payables
increased by $6.7 million, from
$23.0 million as at 30 June 2020 to
$29.7 million as at 30 June 2021,
due to increase in other unpaid
operating expenses and foreign
exchange fluctuations in the current
year end.

(c) Amount due to directors of the
Company decreased by $1.0 million,
from $1.2 million as at 30 June 2020
to $0.2 million as at 30 June 2021,
as a result of settlement during the
year.

(d) Amount due to related parties
decreased by $3.1 million, from
$4.3 million as at 30 June 2020 to
$1.2 million as at 30 June 2021, as
a result of the settlement during the
year. Amount due to related parties
is interest-free and repayable on
demand.



(i)

(iii)

(iv)

(v)
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Contract liabilities

Contract liabilities increased by $2.7 million,
from $0.2 million as at 30 June 2020 to
$2.9 million as at 30 June 2021, due to
receipt of customer deposit for an IDC
contract where the corresponding IDC
service has yet to be fully performed as at
30 June 2021.

Provision for warranty

Provision for warranty decreased by $0.8
million, from $0.8 million as at 30 June
2020 to nil as at 30 June 2021, due to
reversal as a result of expiry of warranty
period.

Income tax payable

Income tax payable increased by $0.7
million, from $7.7 million as at 30 June
2020 to $8.4 million as at 30 June 2021,
due to the effect of appreciation of RMB
against HKD.

Borrowings

Borrowings decreased by $5.6 million, from
$8.0 million as at 30 June 2020 to $2.4
million as at 30 June 2021. This was due
to (a) the rollover of a loan of $4.8 million
outstanding, with the principal repayment
of $2.4 million extended to over a year and
was therefore classified under non-current
liabilities, and (b) repayment of loans of
$3.2 million in full during the year.

Non-current Liabilities

Non-current liabilities increased by $8.5 million,
from $80.4 million as at 30 June 2020 to $88.9
million as at 30 June 2021. Non-current liabilities
comprised (i) trade and other payables; (ii)
borrowings; (iii) redeemable convertible bond; and
(iv) lease liabilities.

(i) Trade and other payables
Trade and other payables of $2.4 million as
at 30 June 2020 (30 June 2021: Nil) related
to an interest-free advance provided by a
director of the Company, which has been
fully repaid as at 30 June 2021.

(i) Borrowings

As described aforesaid under current
liabilities, a portion of the bank borrowings
amounting to $2.4 million, which is
repayable after 12 months, is accounted for
under non-current liabilities as at 30 June
2021. Borrowings of $21.0 million as at 30
June 2020 relate to borrowings provided
by a shareholder of the Company. The
Company had, on 7 October 2020, entered
into a Convertible Bond Agreement with
Mr. Lam Cho Ying Terence Joe (“Mr. Lam”),
a substantial shareholder of the Company,
pursuant to which Mr. Lam agreed to
subscribe for a bond in principal amount
of up to $31,060,000 at a subscription
price of 100% of the principal amount of
the Convertible Bond. On 23 November
2020, pursuant to the Convertible Bond
Agreement, Mr. Lam subscribed for and
the Company issued convertible bonds of
an amount of $31,060,000, by discharging
outstanding loan and unpaid interest owed
by the Company to Mr. Lam.
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Redeemable convertible bond
Redeemable convertible bonds of $22.7
million as at 30 June 2021 (30 June 2020:
Nil) related to the Convertible Bond issued
by the Company to Mr. Lam. Details of
the terms and conditions was set out in
the Company’s announcement dated 11
October 2020.

(iii)

During FY2021, the Company redeemed
$7.0 million of the Convertible Bond from
Mr. Lam in order to reduce the interest
payable on the Convertible Bond. The
outstanding principal amount of the
Convertible Bond of $24.1 million will
expire on 22 November 2022.

Lease liabilities

Lease liabilities increased by $6.8 million,
from $57.0 million as at 30 June 2020
to $63.8 million as at 30 June 2021, due
to effect of appreciation of RMB against
HKD amounting to $5.6 million, as well as
interests incurred of $4.1 million, partially
offset by lease reassessment of $2.9 million
during the year.

(iv)

CASH FLOWS

Net cash used in operating activities in FY2021 amounted
to $0.9 million. This was mainly due to (i) operating loss
before changes in working capital of $6.4 million; (ii)
increase in trade and other receivables of $1.0 million;
and (iii) interest paid of $1.8 million; partially offset by (i)
increase in trade and other payables of $5.7 million; and
(i) increase in contract liabilities of $2.6 million.

Net cash used in investing activities in FY2021 amounted
to $0.05 million. This was attributed to purchase of
property, plant and equipment during the year.

Net cash from financing activities amounted to $1.1
million in FY2021, mainly due to (i) net proceeds from
placement of $9.9 million; (ii) proceeds from redeemable
convertible bond of $5.0 million, and (iii) proceeds from
borrowings of $5.1 million, partially offset by (i) partial
redemption of Convertible Bond amounting to $7.0
million, (ii) repayment of borrowings of $8.5 million, (iii)
repayment to a director of the Company of $0.3 million;
and (iv) repayment to a related party of $3.1 million.

As a result, the Group’s cash and cash equivalents
increased from $0.3 million as at 30 June 2020 to $0.5
million as at 30 June 2021.

OUTLOOK

China’s digital economy is booming in the first year of
the “14th Five-Year Plan”. The Company is adopting a
prudent approach to capture such strategic opportunities
by expanding GYZD’s hosting capacity of 1,500 racks
in addition to existing 660 racks over years by phases.
The milestone construction schedule shall be tied to its
target capacity requirement as well as commissioning
schedule, when the potential new orders or projects are
secured. Accordingly, the burden on capital expenditure is
minimised.

In addition to the IDC business, the management of the
Group will continue to explore business opportunities in
the new businesses.

The management is cautious and continues to implement
cost saving measures to reduce operating costs and
expenses. Moreover, the Company is actively seeking
equity placement and other forms of financing to
strengthen the Group’s financial position.



APPRECIATION

On behalf of the Board, | would like to express my sincere
appreciation to our shareholders for their enduring belief
in the long-term prospects of the Company, despite
the challenges in recent years. We are relentless in our
support to enhance long-term shareholder value and
thank you for your support in our vision for the Group.

| would like to take this opportunity to welcome Mr. Lam
Chun Hei, Justin who was appointed as Executive Director
and Chief Operating Officer on 12 August 2021. He will
be assisting me in overall strategic planning and business
development of the Company.

| would also like to express my gratitude to our customers,
suppliers and business associates who have supported
us during the year. | would also like to express my
sincere thanks to all our employees for their hard work
and contributions. We look forward to reaching new
milestones together in the year ahead.

CHAN ANDREW WAI MEN
Executive Chairman
13 October 2021
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MR CHAN ANDREW WAI MEN
Executive Chairman

Mr Chan Andrew Wai Men was appointed as Non-
Executive Chairman of our Company in November 2014,
and currently serves as Executive Chairman. Mr Chan has
over 30 years of experience in finance and real estate, and
has worked for Jardine Fleming, Nomura, Yuanta, Tysan
Group, Deloitte, and DTZ Investment Management (Asia)
(“DTZ), where he was the managing director of DTZ,
responsible for the group’s investment activities in Asia.

Mr Chan is currently the chairman of JUST MMA Hong
Kong, and the president of the Hong Kong MMA
Federation.

Mr Chan holds a Bachelor’s Degree in Mechanical
Engineering from the University of Toronto in Canada.
Mr Chan will be due for re-election as a director of our
Company at the forthcoming annual general meeting of
our Company.

MR LAM CHUN HEI JUSTIN
Executive Director and Chief Operating Officer

Mr Lam Chun Hei, Justin was appointed as Executive
Director and Chief Operating Officer of our Company
on 12 August 2021. He joined our Company as Business
Development Manager in April 2021, prior to the
promotion to his current designation. Mr Lam is currently
responsible for overseeing operating activities of the
Group, and assisting the Executive Chairman of the
Company in the overall strategic planning and investment
strategies of the Group.

Prior to joining our Company, Mr Lam was the operation
manager of Wantune (HK) Limited. Currently, Mr Lam is
also serving as the Business Development Associate of
ES Concept (F&B) Company Limited and Alternus Capital
Holdings Limited, a company owned by Mr Terence Joe
Lam (controlling shareholder of the Company, and the
father of Mr Lam).

Mr Lam holds a Bachelor’s Degree in Electrical and
Electronics Engineering from the University of Sussex.
Mr Lam will be due for re-election as a director of our
Company at the forthcoming annual general meeting of
our Company.

MR WAN NGAR YIN, DAVID
Independent Director

Mr Wan Ngar Yin, David was appointed as an
Independent Director of our Company in March 2019.
He is currently the managing director of Silverbricks
Securities Company Limited, and director of Silverbricks
Asset Management Company Limited. Mr Wan has over
35 years of experience in investment banking, merger
and acquisition, financial management, accounting
and auditing activities. He has experience in serving as
independent non-executive director in numerous listed
companies in Hong Kong, as well as serving as an audit
committee chairman for some of those companies.

He is a member of the Hong Kong Securities Institute,
a member of CPA Australia, an associate member of
the Taxation Institute of Hong Kong and the Hong
Kong Institute of Certified Public Accountants, and a
fellow member of the Association of Chartered Certified
Accountants. He is also a responsible officer for type 1, 2,
4, 6, 9 regulated activities under the Hong Kong Securities
and Futures Commission.

Mr Wan holds a Master’s Degree in Business
Administration from the University of Sydney. Mr Wan
was last re-elected as a director of our Company on 23
October 2019.



MR CHAU KING FAI, PHILIP
Independent Director

Mr Chau King Fai was appointed as an Independent
Director of our Company in May 2019. He is currently
the managing director of Grand Moore Capital Limited.
Mr Chau has over 30 years of experience in banking and
corporate finance, with senior positions held in several
major international banks. He was involved in numerous
corporate finance transactions including flotation of
various companies on stock exchanges in Hong Kong and
the PRC, fund raising exercises of listed companies in the
secondary market, and financial advisory work of various
nature for public and private companies in the Greater
China region.

Mr Chau is a responsible officer for type 6 regulated
activities under the Hong Kong Securities and Futures
Commission. He holds a Bachelor’s Degree in Business
Administration majoring in finance from the Chinese
University of Hong Kong. Mr Chau was last re-elected as a
director of our Company on 30 October 2020.

MR ALEXANDER SHLAEN
Independent Director

Mr Alexander Shlaen was appointed as an Independent
Director of our Company in February 2015.

Mr Shlaen was the vice president at Brink’s Japan Limited
between 1995 and 1999, before moving to Hong Kong
based Brink’s Asia Pacific Limited in 1999, where he was
the vice president in charge of Brink’s Global Services in
the Asia Pacific region.

Mr Shlaen has also served on the board of directors
for Brink’s Japan, a joint venture between Nissho Iwai
Corporation (at that time the sixth largest company in the
world) and Brink’s Inc (a Fortune 500 US Corporation), as
well as on boards of Brink’s Vietnam and Brink’s Korea.
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Mr Shlaen is currently the CEO of the Singapore-based
Panache Management Private Limited.

Mr Shlaen holds a Bachelor’s Degree in Economics from
Haifa University and an Executive MBA from the Kellogg
School of Management and the Hong Kong University
of Science and Technology. Mr Shlaen will be due for re-
election as a director of our Company at the forthcoming
annual general meeting of our Company.

MANAGEMENT

MR CHAN ANDREW WAI MEN
Executive Chairman

Mr Chan Andrew Wai Men is responsible for
strategic planning, overall management and
business development of the Group. As Chairman
of the Company, he is responsible for leading the
Board to ensure its effectiveness on all aspects of
its role and set its agenda, promoting a culture of
openness and debate at the Board.

MR LAM CHUN HEI, JUSTIN
Executive Director and Chief Operating Officer

Mr Lam Chun Hei, Justin is responsible for
overseeing operating activities of the Group, and
assisting the Executive Chairman in overall strategic
planning and business development of the Group.
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BOARD OF DIRECTORS
Chan Andrew Wai Men
(Executive Chairman)

Lam Chun Hei, Justin

(Executive Director and Chief Operating Officer)

Wan Ngar Yin, David
(Independent Director)

Chau King Fai, Philip
(Independent Director)

Alexander Shlaen
(Independent Director)

AUDIT COMMITTEE
Wan Ngar Yin, David
(Chairman)

Chau King Fai, Philip
Alexander Shlaen

REMUNERATION COMMITTEE
Alexander Shlaen

(Chairman)

Wan Ngar Yin, David

Chau King Fai, Philip

NOMINATING COMMITTEE
Alexander Shlaen
(Chairman)

Wan Ngar Yin, David

Chau King Fai, Philip

COMPANY SECRETARY
Fong Ho Yan, Sams

REGISTERED OFFICE
Victoria Place, 5th Floor,

31 Victoria Street, Hamilton HM 10

Bermuda
Tel: 441 295 1443
Fax: 441 295 9216

Website: www.sinocloudgroup.com
E-mail: enquiry@sinocloudgroup.com

PRINCIPAL PLACE OF BUSINESS

Hong Kong Office

Unit Room 505, W50

50 Wong Chuk Hang Road
Hong Kong

Tel: 852 31012800

Fax: 852 31012801

Beijing Office

8 Building, No0.201 South Hejia Village,
Chaoyang District, Beijing 100024, China

Guiyang Office
Room B294, Venture Building,

Jinyang Technology Industrial Zone,
Hi-Tech Industrial Development Area,

Guiyang, Guizhou, China
Tel and Fax: 86 851 84392453

BERMUDA PRINCIPAL SHARE REGISTRAR AND

TRANSFER AGENT

Ocorian Management (Bermuda) Limited

Victoria Place, 5th Floor,

31 Victoria Street, Hamilton HM 10

Bermuda

SINGAPORE SHARE TRANSFER AGENT

M & C Services Private Limited
112 Robinson Road, #05-01,
Singapore 068902

AUDITORS

Crowe Horwath First Trust LLP
Certified Public Accountants

9 Raffles Place

#19-20 Republic Plaza Tower 2
Singapore 048619
Partner-in-charge: Ms Adeline Ng

(since financial period ended 30 June 2019)

PRINCIPAL BANKER

Shanghai Commercial Bank Limited

Central Branch
12 Queens Road, Central,
Hong Kong

SPONSOR

ZICO Capital Pte. Ltd.
8 Robinson Road,
#09-00 ASO Building,
Singapore 048544
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SinoCloud Group Limited (the “Company”, and together with its subsidiaries, the “Group”)"believes that it is
important to establish good corporate governance within the Group as this provides the foundation for.a well-managed
and efficient organisation that can in turn focus on sustaining good business performance and safeguarding the
interests of its shareholders (“Shareholders™). The board of directors of the Company (the “Board” or “Directors™)
is committed to ensuring the practices recommended in the Code of Corporate Governance 2018 issued in August 2018
(the “Code”) are practiced throughout the Group. The Company believes that good corporate governance provides the
framework for an ethical and accountable corporate environment that will maximise long term shareholders’ value and
protect the interests of shareholders.

This report sets out the Group’s corporate governance practices with specific reference to each of the Principles and
Provisions of the Code, which forms part of the continuing obligations of the Singapore Exchange Securities Trading
Limited (“SGX-ST”) Listing Manual Section B: Rules of Catalist (“‘Catalist Rules”). The Board confirms that, for
the financial year ended 30 June (“FY”) 2021, the Group has adhered to the Principles and Provisions (except where
otherwise explained) set out in the Code. Where there are deviations from the Provisions of the Code, appropriate
explanations are provided.

l. BOARD MATTERS

The Board’s Conduct of Affairs

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

Provision 1.1

Principal Duties of the Board

The Board’s primary role is to protect and enhance long-term shareholder value. Its responsibilities are distinct
from the management of the Group (“Management”). It sets the overall strategy and policies for the Group and
supervises Management. To fulfil this role, the Board sets strategic direction, establishes goals for Management
and monitors the achievement of these goals, thereby taking responsibility for the overall corporate governance

of the Group.

The principal functions of the Board, apart from its statutory responsibilities, include the following:

. providing entrepreneurial leadership and sets the overall strategy and direction of the Group;

. reviewing the business practices and risk management of the Group;

. approving and monitoring major investments, divestments, mergers and acquisitions;

L3 reviewing the financial results, internal controls, external audit reports and resource allocation of the
Group;

. convening Shareholders’ meetings;

. the appointments of Directors and key executives; and

. assuming responsibility for corporate governance framework of the Group.



12

SINOCLOUD GROUP LIMITED
ANNUAL REPORT 2021

CORPORATE —

GOVERNANCE

Directors exercise due diligence and independent judgement in dealing with the business affairs of the Group.
They are always obliged to act in good faith, objectively discharge their fiduciaries duties and responsibilities,
and take objective decisions in the interests of the Company. The Board holds the Management accountable for
performance. Directors facing conflicts of interest will recuse themselves from discussions and decisions involving
the issues of conflict. The Directors would abstain from voting and decision involving the issues of conflict.

Provision 1.2
Director Competencies

The Company does not have a formal training programme for the Directors but all newly appointed Directors will
undergo an orientation in order to be provided with background information about the Group’s history, business
activities, strategic direction and industry-specific knowledge. Newly appointed Directors will also be briefed
on director’s duties, responsibilities, disclosure duties and statutory obligations, governance policies, policies
on disclosure of interests in securities, the rules relating to disclosure of any conflict of interest in a transaction
involving the Company, prohibitions in dealing in the Company’s securities and restrictions on disclosure of price
sensitive information. The Company appointed a new director, Mr Lam Chun Hei, Justin with effect from 12
August 2021, and has provided him with the necessary orientation and briefing as highlighted above.

The Company will also arrange for first-time Directors (being a director who has no prior experience as a director
of an issuer listed on the Singapore Exchange) (“First-time Directors”) to attend relevant training in relation to
the roles and responsibilities of a director of a listed company, organised by the Singapore Institute of Directors
(“SID”") as required under Rule 406(3)(a) of the Catalist Rules, as well as other courses relating to areas such as
accounting, legal and industry specific knowledge as appropriate, organised by other training institutions. The
training of Directors will be arranged and funded by the Company.

The Company encourages existing Directors to attend training courses organised by the SID or other training
institutions which are aimed at providing them with the latest updates on changes in relevant regulations,
accounting standards, corporate governance practices and guidelines from the SGX-ST that affect the Group and/
or the Directors in connection with their duties and responsibilities as a Director of a public listed company in
Singapore, and such training will be funded by the Company.

All Directors are provided with regular updates on developments in financial reporting and governance standards,
as well as changes in the relevant laws and regulations to enable them to make well-informed decisions and to
ensure that the Directors are competent in carrying out their expected roles and responsibilities. New releases
issued by the SGX-ST, Accounting and Corporate Regulatory Authority (““ACRA”) and other relevant regulatory
bodies which are relevant to the Group and/or Directors are circulated to the Board.

Seminars and Trainings attended by Directors in FY2021

Mr Chau King Fai, Philip and Mr Wan Ngar Yin, David are First-time Directors appointed with effect from 8
March 2019 and 9 May 2019, respectively. Pursuant to Rule 406(3) of the Catalist Rules, First-time Directors are
required to attend requisite courses conducted by SID within one year of appointment as a director of a listed
issuer. In FY2020, due to the uncertainties resulting from the Hong Kong protests which started in March 2019
(which made international travel to and from Hong Kong and Singapore logistically challenging) followed by the
unprecedented COVID-19 pandemic which started in early 2020, the Company faced challenges in arranging for
the aforesaid First-time Directors (who are all based in Hong Kong) to attend the requisite courses conducted
by SID. In FY2021 and up to the date of this report, both Mr Chau and Mr Wan had completed Listed Entity
Directors (LED) Essentials 1 to 8. Mr Lam Chun Hei, Justin is also a First-time Director, appointed with effect
from 12 August 2021. The Company will arrange for Mr Lam Chun Hei, Justin to attend the requisite courses
conducted by SID within one year of his appointment.
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Provision 1.3

Matters Requiring Board’s Approval

The Company has in place internal guidelines on matters which specifically require the Board’s decision or
approval, which has been clearly communicated to Management, including but not limited to the following:

(@)

approval of material investment and divestment proposals, acquisitions and disposals, and funding
requirements;

approval of change in corporate business strategy and direction;
transactions which are not in the ordinary course of business of the Group;
approval of announcements released via SGXNet, including financial results announcements;

approval of operating budgets, annual and interim reports, financial statements, Directors’ statement and
annual report;

dividend matters;

approval of major borrowings or corporate guarantees in relation to borrowings;
authorisation of banking facilities and corporate guarantees;

appointment and cessation of Directors and key management; and

any matters relating to general meetings, Board and Board committees.
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Provision 1.4
Delegation by the Board

To assist the Board in the execution of its responsibilities and to provide independent oversight of Management,
the Board has delegated specific responsibilities to the three (3) Board Committees, namely, the Audit Committee
(“AC”), the Nominating Committee (“NC’’) and the Remuneration Committee (“RC”) (collectively “Board
Committees™). Each of the Board Committees functions within clearly defined terms of references which are
reviewed on a regular basis, along with the committee structures and membership, to ensure their continued
relevance, taking into consideration the changes in the governance and legal environment. Any change to
the terms of reference for any Board Committee requires the specific written approval of the Board. The
responsibilities and authority of the Board Committees set out in their respective terms of reference were revised
for alignment with the Code. The composition, description, terms of reference and summary of activities of each
Board Committee are set out in this report.

All the Board Committees are actively engaged and play an important role in ensuring good corporate
governance in the Company and within the Group. The Board Committees report its activities regularly to
the Board. Minutes of the Board Committees are regularly provided to the Board and are available to all
Board members. The Board acknowledges that while these various Board Committees have the authority to
examine particular issues and report back to the Board with their decisions and recommendations, the ultimate
responsibility on all matters lies with the Board. The Board Committees have explicit authority to investigate any
matter within their terms of reference, have full access to and co-operation by Management, have resources to
enable them to discharge their functions properly and full discretion to invite any Director or senior Management
to attend their meetings.

As at the date of this Annual Report, the compositions of the Board and Board Committees are as follows:

Board Committee Membership

Name of Director Designation Audit Nominating Remuneration
Committee Committee Committee

Mr Chan Andrew Wai Men Executive Chairman - - -

Mr Lam Chun Hei, Justin® Executive Director and Chief - - -
Operating Officer

Mr Wan Ngar Yin, David Independent Director Chairman Member Member
Mr Chau King Fai Independent Director Member Member Member
Mr Alexander Shlaen Independent Director Member Chairman Chairman
Note:

(1) Appointed with effect from 12 August 2021.
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Provision 1.5
Board and Board Committees Meetings

The schedule of all the Board and Board Committees meetings as well as the annual general meeting of the
Company (“AGM”) for the next calendar year is planned well in advance. The Board meets at least four times
a year and whenever warranted by particular circumstances. Ad-hoc and/or non-scheduled Board and/or Board
Committees meetings may be convened to deliberate on urgent substantial matters. In addition to the scheduled
meetings, the Board would have informal discussions on corporate events and/or actions, which would then be
formally confirmed and approved by circulating resolutions in writing. The Board members also communicate
frequently with Management to discuss the business operations of the Group.

The Company’s Bye-Laws allows Board meetings to be conducted by means of telephone conference,
videoconferencing, audio visual, or other electronic means of communication by which all persons participating
in the meeting can hear one another contemporaneously. Decisions of the Board and Board Committees may also
be obtained through circular resolutions.

During FY2021, the number of meetings held (excluding ad hoc informal meetings and discussions) and the
attendance of each Board member at the Board and Board Committees meetings are as follows:

Audit Nominating Remuneration
Board Committee Committee Committee
Number of meetings held 4 4 1 1
Attendance
Mr Chan Andrew Wai Men 4 4* 1* 1*
Mr Lam Chun Hei, Justin® - - - -
Mr Luk Siu Fung, Mark® 4 Gl il=s 1
Ms Chu Yin Ling, Karen® 1 a1z a1 a1
Mr Alexander Shlaen 4 4 1 1
Mr Wan Ngar Yin, David 4 4 1 1
Mr Chau King Fai 4 4 1 1

* By invitation

Notes:—

(1)  Mr Lam Chu Hei, Justin was appointed to the Board as an Executive Director with effect from 12 August 2021.
(2)  Mr Luk Siu Fung, Mark resigned from the Board as an Executive Director with effect from 25 June 2021.

(3)  Ms Chu Yin Ling, Karen resigned from the Board as an Executive Director with effect from 30 October 2020.
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Multiple Board Representations

All Directors are required to declare their board representations on an annual basis and as soon as practicable
after the relevant facts have come to his or her knowledge. Where a Director has multiple board representations,
and in considering the nomination of Directors for appointment, the NC will evaluate whether or not the Director
is able to and has been adequately carrying out his or her duties as a Director, as well as sufficient time and
attention are given to the affairs of the Company, taking into consideration the Director’s number of listed
company board representations and other principal commitments.

The NC has reviewed all the declarations from the Directors and is satisfied that the Directors are able to and
have adequately carried out their duties as Directors of the Company, as well as sufficient time and attention
are given to the affairs of the Company, after taking into consideration each of the Directors’ number of listed
company board representations and other principal commitments in FY2021. In view of this, the Board does
not limit the maximum number of listed company board representation its Board members may hold as long as
each of the Board members is able to commit his or her time and attention to the affairs of the Company and
adequately carrying out his or her duties as a Director. The Board believes that each individual Director is best
placed to determine and ensure that he or she is able to devote sufficient time and attention to discharge his
or her duties and responsibilities as a Director of the Company, bearing in mind his or her other commitments.
The Board and the NC will review the requirement to determine the maximum number of listed company
board representations as and when they deem fit. Currently, there is no Director who has multiple listed board
representations.

Provision 1.6
Access to Information

All Directors have unrestricted access to the Company’s records and information. From time to time, they are
furnished with complete, accurate and adequate information in a timely manner to enable them to make
informed decisions and discharge their duties and responsibilities.

Detailed Board papers are prepared and circulated to the Directors before each Board meeting. The Board papers
include sufficient information on financial, business and corporate issues to enable the Directors to be properly
briefed on issues to be considered at the Board meetings. However, sensitive matters may be tabled at the
meeting itself or discussed without any papers being distributed.

The Board receives quarterly financial results and necessary information to enable them to oversee the Group’s
operational and financial performance as well as risks faced by the Group. Directors are also informed on a
regular basis as and when there are any significant developments or events relating to the Group’s business
operations.

Provision 1.7
Access to Management and Company Secretary
The Directors have separate and independent access to Management, the Company Secretary and external

advisers (where necessary), who are responsible for ensuring that Board procedures are followed and that
applicable rules and regulations are complied, at all times through email, telephone and face-to-face meetings.



SINOCLOUD GROUP LIMITED 1 7
ANNUAL REPORT 2021

"~ .. _CORPORATE
GOVERNANCE

-

The Company Secretary assists the Chairman and the Chairman of each Board Committee in the development
of the agendas for the various Board and Board Committees meetings. The Company Secretary and/or their
representatives attend all the Board and Board Committees meetings and prepare minutes of meetings. The
appointment and removal of the Company Secretary is decided by the Board as a whole.

Board Composition and Guidance

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

Provision 2.1
Director’s Independence

The criterion for independence is based on the definition set out in the Code and Practice Guidance, and taking
into consideration whether the Director falls under any circumstances pursuant to Rule 406(3)(d) of the Catalist
Rules. The Board considers an “Independent” Director as one who has no relationship with the Company, its
related corporations, its substantial Shareholders or its officers that could interfere, or be reasonably perceived to
interfere, with the exercise of the Director’s independent business judgment with a view to the best interests of
the Company.

The NC, shall conduct an annual review to determine the independence of the Directors according to the Code
and its Practice Guidance, as well as Rule 406(3)(d) of the Catalist Rules. In its review, the NC shall consider all
nature of relationships and circumstances that could influence the judgement and decisions of the Directors
before tabling its finding and recommendations to the Board for approval.

For FY2021, each of the Independent Directors (namely Mr Alexander Shlaen, Mr Wan Ngar Yin, David and
Chau King Fai) has confirmed that he or his immediate family members does not have any relationship with
the Company or any of its related corporations, its substantial Shareholders or its officers that could interfere,
or be reasonably perceived to interfere, with the exercise of the Director’s independent business judgment
with a view to the best interests of the Company, and does not fall under any of the circumstances pursuant
to Rule 406(3)(d) of the Catalist Rules. Mr Chau King Fai, Philip does not hold any shares of the Company. As
at 30 September 2021, Mr Alexander Shlaen has interest in 63,209,800 shares of the Company (representing
0.40% of the total issued and paid up share capital), and Mr. Wan Ngar Yin, David has interest in 70,200,000
shares of the Company (representing 0.44% of the total issued and paid up share capital). Notwithstanding the
above, the Board is of the view that the shareholdings held by an independent Director will not compromise his
independence of thought and decision. The Board, based on the review conducted by the NC, has determined
that the aforesaid Directors are independent.

Duration of Independent Directors’ Tenure

As at the date of this report, none of the Independent Directors has served on the Board beyond nine (9) years
since the date of his or her first appointment. Nonetheless, the independence of any Directors who has served
on the Board beyond nine (9) years since the date of his or her first appointment will be subject to particularly
rigorous review.
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Provision 4.2
Composition of the Nominating Committee

As at the date of this report, the NC comprises three (3) members, all of whom including the NC Chairman, are
Independent Directors. The NC comprises the following members:

Mr Alexander Shlaen (Chairman)
Mr Wan Ngar Yin, David
Mr Chau King Fai, Philip

Where a Director has multiple board representations in other listed companies and other principal commitments,
the NC will evaluate whether or not the Director is able to carry out and has been adequately carrying out his/
her duties as a Director of the Company taking into consideration his/her time and resources allocated to the
affairs of the Company. The NC is of the view that all the Directors are able to devote to the Company’s affairs
in light of their other commitments and therefore, the Board has not capped the maximum number of board
representations each Director is allowed to hold. The NC and the Board will review the requirement to determine
the maximum number of listed Board representations as and when it deemed fits.

The Board and the NC have endeavoured to ensure that the Directors appointed to the Board possess the
relevant experience, knowledge and expertise critical to the Group’s business.

The NC would take into consideration, amongst other things, the Directors’ contributions to the Board (including
attendance and participation at meetings, time and effort accorded to the Group’s business and affairs),
independence, other board representations, and any other factors as may be deemed relevant by the NC.

There is no alternate director being appointed to the Board.
Provision 4.3
Nomination and Selection of Directors

Where a vacancy arises pursuant to an expansion of the Board or such other circumstances as they may occur, or
where it is considered that the Board would benefit from the services of a new Director with particular skills, the
NC, in consultation with the Board, determines the selection criteria and selects candidates with the appropriate
expertise and experience for the position. The search for a suitable candidate is drawn from the contacts and
networks of existing Directors. The NC can also approach independent experts to source for a suitable candidate.
New Directors will be appointed by way of a Board resolution, after the NC makes the necessary recommendation
to the Board and the Board approves such appointment.

When an existing Director chooses to retire or the need for a new Director arises, either to replace a retiring
Director or to enhance the Board’s strength, the NC, in consultation with the Board, evaluates and determines
the selection criteria so as to identify candidates with the appropriate expertise and experience for the
appointment as new Director. The selection criterion includes integrity, diversity of competencies, expertise,
industry experience and financial literacy.
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Re-election of Directors

Bye-Law 104 of the Company’s Bye-Laws provides that at each AGM, at least one-third of the Directors for the
time being shall retire from office by rotation and submit themselves for re-election, provided that all Directors
shall retire from office at least once every three (3) years. Rule 720(4) of the Catalist Rules also provides that all
Directors must submit themselves for re-nomination and re-appointment at least once every three (3) years.

At the forthcoming AGM of the Company, Mr Chan Andrew Wai Men and Mr Alexander Shlaen will retire by
rotation pursuant to Bye-Law 104 of the Company’s Bye-Laws, while Mr Lam Chun Hei, Justin will cease to hold
office pursuant to Bye-Law 107(B) of the Company’s Bye-Laws.

Mr Chan Andrew Wai Men has given his consent for re-election and he will, upon re-election as a Director of the
Company, remain as the Executive Chairman.

Mr Alexander Shlaen has given his consent for re-election and he will, upon re-election as a Director of the
Company, remain as the Non-Executive and Independent Director, a member of the AC, the Chairman of NC and
the RC, and will be considered by the Board to be independent for the purpose of Rule 704(7) of the Catalist
Rules.

Mr Lam Chun Hei, Justin has given his consent for re-election and he will, upon re-election as a Director of the
Company, remain as the Executive Director and Chief Operating Officer.

In making the recommendation, the NC has considered the Directors’ overall contributions and performance.
Each member of the NC shall abstain from making any recommendation and/or participating in any deliberation
of the NC in respect of the assessment of their own performance or re-election as a Director.

Each member of the NC shall abstain from voting, approving or making a recommendation on any resolution of
the NC in which he has a conflict of interest in the subject matter under consideration.

Please refer to the section entitled “Additional Information on Director Nominated for Re-election — Appendix 7F
to the Catalist Rules” of this report for the information as set out in Appendix 7F to the Catalist Rules relating to
Mr Chan Andrew Wai Men, Mr Lam Chun Hei, Justin and Mr Alexander Shlaen.

Provision 4.4

Continuous Review of Directors’ Independence

The Company has put in place a process to ensure the continuous monitoring of the independence of the

Directors whereby the Directors must immediately report any changes in their external appointments that could
affect their independence on the Board.
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The NC reviews the independence of each Director annually in accordance with the definition of independence
as set out in the Code and Practice Guidance, and taking into consideration whether the Directors falls under any
circumstances pursuant to Rule 406(3)(d) of the Catalist Rules. The Independent Directors have submitted their
confirmation of independence annually for the NC’s reviews. In respect of the Company’s current Independent
Directors, namely Mr Alexander Shlaen, Mr Wan Ngar Yin, David and Mr Chau King Fai, the Board is of the view
that they are independent, taking into account the circumstances set forth in the Code, Rule 406(3)(d) of the
Catalist Rules and any other salient factors. For FY2021, the Independent Directors have also confirmed their
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independence in accordance with the Code and Rule 406(3)(d) of the Catalist Rules.

Provision 4.5

Listed Company Directorship and Principal Commitments

In addition to the current procedures for the review of the attendance records and analysis of directorships,

Directors have to notify the Board of any changes in their external appointments.

Other than the key information regarding the Directors set out below, information pertaining to the Directors’
interests in shares, options and other convertible securities are set out in the “Directors’ Statement” section of
this Annual Report, and information in relation to the background and principal commitments of the Directors
are set out in the “Board of Directors™ section of this Annual Report.

Directorships or
Chairmanships both
present in other

Justin

(to be
re-elected at
the forthcoming
AGM)

Officer

and electronics
engineering at
University of
Sussex

Date of last Functions/ Board Academic and listed companies
Name of re-election/ Nature of Committee professional and other principal
Director appointment | appointment served qualifications commitments
Mr Chan Andrew | 23 October Executive Executive Bachelor’s Degree | Other Principal
Wai Men 2019 (to be Chairman in Mechanical Commitments
re-elected at Engineering from
the forthcoming the University — Chairman of JUST
AGM) of Toronto in MMA Hong Kong
Canada — President of the
Hong Kong MMA
Federation
Mr Lam Chun Hei |12 August 2021 | Executive Chief Operating Studied electrical | Other Principal

Commitments

— Business Development

Associate of Alternus
Capital Holdings
Limited

Associate of ES
Concept (F&B)
Company Limited

Business Development
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Name of
Director

Date of last
re-election/
appointment

Nature of
appointment

Functions/ Board
Committee
served

Academic and
professional
qualifications

Directorships or

Chairmanships both

present in other
listed companies

and other principal

commitments

Mr Wan Ngar Yin,
David

23 October
2019

Non-
Executive and
Independent

Chairman of the
AC and member
of the NC and
RC

Master’s Degree
in Business
Administration
from the
University of
Sydney
Member of
Hong Kong
Securities
Institute
Member of
CPA Australia
Associate
Member of the
Taxation Institute
of Hong Kong
Associate
Member of

the Hong Kong
Institute of
Certified Public
Accountant
Fellow Member
of the Association
of Chartered
Certified
Accountants
Responsible
Officer for

type 1,2,4,6,

9 regulated
activities under
the Hong Kong
Securities

and Futures
Commission

Other Principal
Commitments

Managing Director of
Silverbricks Securities
Company Limited
Director of Silverbricks
Asset Management
Company Limited
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Directorships or
Chairmanships both
present in other
Date of last Functions/ Board Academic and listed companies
Name of re-election/ Nature of Committee professional and other principal
Director appointment | appointment served qualifications commitments
Mr Alexander 23 October Non- Chairman of the |- Executive Other Principal
Shlaen 2019 (to be Executive and | NC and RC, and MBA from the Commitments
re-elected at Independent | member of the Kellogg School
the forthcoming AC of Management |- Chief Executive
AGM) and the Hong Officer of Panache
Kong University Management Pte. Ltd.
of Science and
Technology
Mr Chau King Fai, |30 October Non- Member of the — Bachelor’s Degree | Other Principal
Philip 2020 Executive and | AC, NC and RC in Business Commitments
Independent Administration
from the Chinese |- Managing Director of
University of Grand Moore Capital
Hong Kong. Limited
— Responsible
Officer for type
6 regulated
activities under
the Hong Kong
Securities
and Futures
Commission
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Board Performance

Principle 5: The Board undertakes a formal annual assessment of its effectiveness as a whole, and
that of each of its board committees and individual directors.

Provisions 5.1 and 5.2

Performance Criteria

The Board, through the NC, has used its best effort to ensure that Directors appointed to the Board and Board
Committees, whether individually or collectively, possess the background, experience, knowledge in the business,
competencies in finance and management skills critical to the Group’s business. It has also ensured that each
Director, with his or her special contributions, brings the Board an independent and objective perspective to
enable sound, balanced and well-considered decisions to be made.

The NC has been tasked to assist the Board to develop a performance evaluation framework for the Board,
Board Committees and individual Directors, proposed performance criteria and to assist in the conduct of the
evaluation, analyses the findings and reports the results to the Board.

The NC, together with the Board, has established a formal process setting out the performance criteria for
assessing the effectiveness of the Board as a whole, and for assessing the contribution by each individual
Directors to the effectiveness of the Board to align with the applicable principles and provisions set out in the
Code.

On an annual basis, all the Directors are required to complete the following:

L3 Board Assessment Checklist; and
- Individual Director Self-Assessment Form.

For FY2021, the NC conducted a formal review of the performance evaluation of the Board and individual
Directors, by way of circulating the checklist to the Board and self-assessment form to each individual Director for
completion. The summary of findings of each evaluation together with the feedback and recommendations from
the Board and each individual Director had been discussed and reviewed by the NC.

The NC has, without the engagement of external facilitator, assessed the Board and Board Committees overall
performance to-date and is of the view that the performance of the Board as a whole and Board Committees
were satisfactory.
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REMUNERATION MATTERS

Procedures for Developing Remuneration Policies

Principle 6: The Board has a formal and transparent procedure for developing policies on director and
executive remuneration, and for fixing the remuneration packages of individual directors and key
management personnel. No director is involved in deciding his or her own remuneration.

Provision 6.1

Roles and Duties of Remuneration Committee

The Board established the RC with written terms of reference which clearly set out its authority and duties, and
report to the Board directly. The terms of reference of the RC, which was revised and adopted for alignment with

the Code and the Catalist Rules, sets out its duties and responsibilities. Amongst them, the RC is responsible for,
the following:

. recommending to the Board a framework of remuneration for the Board covering all aspects of
remuneration such as Director’s fees, salaries, allowances, bonuses, performance shares and benefits-in-
kind;

. proposing to the Board, appropriate and meaningful measures for assessing the Executive Directors’
performance;

. determining the specific remuneration package for each Executive Director and key management
personnel;

. considering the eligibility of Directors for benefits under long-term incentive schemes;

. considering and recommending to the Board the disclosure of details of the Group’s remuneration

policy, level and mix of remuneration and procedure for setting remuneration and details of the specific
remuneration packages of the Directors required by law or by the Code; and

. administering the SinoCloud Group Limited Performance Share Plan.
Provision 6.2
Remuneration Committee Composition

As at the date of this report, the RC comprises three (3) members, all of whom including the RC Chairman, are
Independent Directors. The RC comprises the following members:

Mr Alexander Shlaen (Chairman)
Mr Wan Ngar Yin, David
Mr Chau King Fai, Philip



SINOCLOUD GROUP LIMITED 29
ANNUAL REPORT 2021

"~ .. _CORPORATE
GOVERNANCE

-

Provision 6.3
Remuneration Packages and Framework

The RC reviews and recommends to the Board the remuneration packages or policies for the Executive Directors
and key management personnel based on the performance of the Group, the individual Director and the key
management personnel. In reviewing the service agreements of the Executive Directors and key management
personnel of the Company, the RC will review the Company’s obligations arising in the event of termination of
these service agreements, to ensure that such service agreements contain fair and reasonable termination clauses
which are not overly generous. The RC aims to be fair and avoid rewarding poor performance.

Provision 6.4

Engagement of Remuneration Consultants

No Director will be involved in determining his or her own remuneration. The RC has full authority to engage any
external professional advice on matters relating to remuneration as and when the need arises. The expense of
such services shall be borne by the Company. For FY2021, the Board has not engaged any external remuneration

consultants to advice on remuneration matters.

Level and Mix of Remuneration

Principle 7: The level and structure of remuneration of the Board and key management personnel
are appropriate and proportionate to the sustained performance and value creation of the company,
taking into account the strategic objectives of the company.

Provisions 7.1 and 7.3

Remuneration of Executive Directors and key management personnel

The remuneration for the Executive Directors and certain key management personnel comprise a fixed and
variable component. The variable component is performance related and is linked to the Group’s performance as
well as the performance of each individual Executive Director and key management personnel. The performance
of the Executive Directors and key management personnel are reviewed periodically by the RC and the Board.

The Executive Directors do not receive any Directors’ fees and their remuneration packages are based on their
respective service agreements entered into with the Company. Each Executive Director has a service agreement
with a fixed appointment period and the RC reviews in particular, termination provisions to ensure that such
service agreements contain fair and reasonable termination clauses which are not overly generous. Where
possible, the RC will consider the use of contractual provisions to allow the Company to reclaim incentive
components. Such service agreements are not excessively long and they do not contain onerous removal clauses.
In the event of early termination, the Executive Directors or the Company may, inter alia, terminate the service
agreements by giving to the other party, inter alia, three months’ notice in writing, or in lieu of notice in writing.



30

SINOCLOUD GROUP LIMITED
ANNUAL REPORT 2021

CORPORATE —

GOVERNANCE

The Group adopts performance share plan (“PSP”), which is a variable component of granting performance
share awards under the PSP. The performance-related component is to align the interests of the Executive
Directors with those of the Shareholders, and promote the long-term success of the Group. There were no
new shares granted under the PSP during FY2021 and no outstanding performance share awards at the end of
FY2021.

Having reviewed and considered the variable components in the remuneration packages of the Executive
Directors and key management personnel, which are moderate, the RC is of the view that presently there is no
urgent need to institute contractual provisions in the terms of employment to reclaim incentive components of
their remuneration paid in prior years in exceptional circumstances of misstatement of financial results, or of
misconduct resulting in financial loss to the Company and the Group.

Provision 7.2
Remuneration of Independent Directors

The remuneration of the Independent Directors comprises a fixed and variable component. Independent Directors
generally receive fixed Directors’ fees, in accordance with their respective contributions to the Group, taking into
account factors such as effort and time spent, and responsibilities of the Independent Directors. Such Directors’
fees are subject to approval by the Shareholders at the AGM. The variable component relates to the granting of
performance share awards under the PSP so as to better align the interests of the Independent Directors with the
interests of the Shareholders. The RC has assessed and is satisfied that the Independent Directors are not overly-
compensated to the extent that their independence is compromised.

Directors’ fees of HK$360,000 for FY2021 (with payment made quarterly, in arrears) had been approved by
Shareholders at the last AGM held on 30 October 2020. In view of the weak global economy arising from the
COVID-19 pandemic, the RC and the Board have recommended to maintain and not increase the Directors’
fees for the Independent Directors for the current financial year ending 30 June FY2022. Directors’ fees of
HK$360,000 (equivalent to approximately $$62,600) for FY2022 (with payment to be made quarterly, in arrears)
are recommended by the Board and subject to the approval of Shareholders at the forthcoming AGM. Each
member of the RC abstains from voting on any resolutions in respect of his remuneration package.

Disclosure on Remuneration

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

Provision 8.1

The Group’s remuneration policy is to provide compensation packages which reward successful performance and
to attract, retain and motivate Directors and key management personnel. The compensation packages comprised
a fixed component, variable component and benefits-in-kind, where applicable, taking into account the industry
practices, the performance of the Group as well as the contribution and performance of each Director and key
management personnel when determining remuneration packages. The RC will review the remuneration of the
Directors and key management personnel from time to time. In structuring the compensation framework, the RC
also takes into account the risk policies of the Group, the need for the compensation to be symmetric with the
risk outcomes and the time horizon of risks.
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The Group does not have any key management personnel who are not Directors or the CEO. The remuneration
paid to the Directors for services rendered during FY2021 are as follows:

Performance Directors’ Other

Remuneration Bands Salary bonus fees benefits Total

% % % % %
Directors
S$250,000 to S$500,000 - - - - -
Below S$$250,000
Mr Chan Andrew Wai Men - - - - -
Mr Lam Chun Hei, Justin® - - - - -
Mr Luk Siu Fung, Mark® 100 - - - -
Ms Chu Yin Ling, Karen® 100 - - - 100
Mr Alexander Shlaen - - 100 - 100
Mr Wan Ngar Yin, David - - 100 - 100
Mr Chau King Fai, Philip - - 100 - 100
Notes:

(1) Mr Lam Chun Hei, Justin was appointed as an Executive Director and Chief Operating Officer with effect from 12 August 2021. Prior to 12

August 2021, Mr Lam was the Business Development Manager of the Company, and his remuneration in FY2021 amounted to less than

$$50,00. Mr Lam is the son of the Company’s controlling shareholder, Mr Lam Cho Ying Terence Joe.

Mr Luk Siu Fung, Mark resigned as an Executive Director and Chief Executive Officer with effect from 25 June 2021.

(3) Ms Chu Yin Ling Karen resigned as an Executive Director and Chief Financial Officer with effect from 30 October 2020 and 31 July 2021
respectively.

S

As part of the Company’s cost saving measures, Mr Chan Andrew Wai Men did not receive any remuneration
during FY2021.

Save as disclosed above, the Code recommends that the Company should fully disclose the amount and
breakdown of remuneration of each individual Director and the CEO on a named basis. The Board has decided
not to disclose the aforementioned details as recommended by the Code, given the competitive business
environment and possible negative impact on the Group’s business interest, the disclosure of such detailed
remuneration could have an adverse effect on working relationships and contributions to the operations of the
Group. There was no key management personnel (who is not Director or CEO) being identified by the Group in
FY2021, accordingly, no such information is available.

After taking into account the reasons for non-disclosure stated above, the Board is of the view that the current
disclosure of the remuneration presented herein in this report is sufficient to provide Shareholders information on
the Group’s remuneration policies, as well as the level and mix of remuneration. Accordingly, the Board is of the
view that the Company complies with Principle 8 of the Code.

For FY2021, there were no terminations, retirement or post-employment benefits granted to Directors other than
the standard contractual notice period termination payment in lieu of service.
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Provision 8.2
Disclosure on Remuneration of Immediate Family Member of Substantial Shareholder

Save as disclosed above, there was no employee who is a substantial Shareholder, or is an immediate family
member of a Director, the CEO or a substantial Shareholder in FY2021.

Provision 8.3
Details of SinoCloud Performance Share Plan (“SinoCloud PSP”)

The SinoCloud PSP was approved by the Shareholders at the Special General Meeting held on 26 July 2013 for
a period of 10 years. The PSP is a share incentive scheme which will allow the Company to, inter alia, target
specific performance objectives and to provide an incentive for Directors and selected employees (collectively the
“Participants™) to achieve these targets. The Directors believe that the PSP will incentivise Participants to excel
in their performance and encourage greater dedication and loyalty to the Company.

No award was granted under the SinoCloud PSP in FY2021. Further information on the PSP is set out in the
“Directors’ Statement™ section of this Annual Report.

The SinoCloud PSP complies with the relevant rules as set out in Chapter 8 of the Catalist Rules. The SinoCloud
PSP will provide eligible participants with an opportunity to participate in the equity of the Company and to
motivate them towards better performance through increased dedication and loyalty. The SinoCloud PSP is
administered by the RC.

ACCOUNTABILITY AND AUDIT

Risk Management and Internal Controls

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

Provision 9.1

The Board acknowledges that it is responsible for establishing, maintaining and reviewing the effectiveness of
the Company’s overall internal control framework. The Board also recognises that an effective internal control
system will not preclude all errors and irregularities, as a system is designed to manage rather than eliminate the
risk of failure to achieve business objectives and can provide only reasonable and not absolute assurance against
material misstatement or loss.

The internal controls in place, including the maintenance of proper accounting records and financial information,
will address the financial, operational, compliance and information technology risks, and the objectives of these
controls are to provide reasonable assurance that there are no material financial misstatements or material loss
and assets are safeguarded.
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Management is responsible for designing, implementing and monitoring the risk management and internal
control systems within the Group. Management regularly reviews the Group’s business and operational activities
to identify areas of significant risks as well as appropriate measures to control and mitigate these risks. Any
significant matters are highlighted to the Board and the AC for their deliberation.

The Group does not have a Risk Management Committee. However, the Management regularly reviews the
Group’s business and operational activities to identify areas of significant business risks as well as appropriate
measures to control and mitigate these risks. The Management reviews all significant control policies and
procedures and highlights all significant matters to the Directors and the AC.

Provision 9.2
Assurance from the Executive Chairman and Key Management Personnel

In the evaluation of the internal controls, apart from the statutory audits conducted by external auditors, the
Company has engaged an independent professional consultancy firm, BT Corporate Governance Limited to
carry out internal audits. Based on the reports from the internal and external auditors, the Board, the AC and
the Management evaluate the findings of the internal and external auditors on the Group’s internal controls
annually for their follow up actions. The timely and proper implementation of all required corrective, preventive
or improvement measures are closely monitored.

The Board has received assurance from the Executive Chairman and the finance in-charge® (“FIC”) that the
financial records have been properly maintained and the financial statements give a true and fair view of the
Group’s operations and finances, and the effectiveness of the Group’s risk management and internal control
systems.

Based on the risk management framework and internal control system established and maintained by the Group,
work performed by the internal auditors and external auditors, assurance received from the Executive Chairman
and the FIC, as well as reviews performed by the Management and the respective Board Committees, the
Board, with the concurrence of the AC, is of the opinion that the Group’s internal controls, addressing financial,
operational, compliance and information technology risks, and risk management systems, are adequate and
effective as at 30 June 2021.

The system of internal controls provides reasonable, but not absolute, assurance that the Group will not be
adversely affected by any event that could be reasonably foreseen as it strives to achieve its business objectives.
However, the Board notes that no system of internal controls and risk management systems can provide absolute
assurance in this regard, or absolute assurance against the occurrence of material errors, poor judgement in
decision-making, human error, losses, fraud or other irregularities.

Management will continue to review and strengthen the Group’s control environment and devote resources
and expertise towards improving its internal policies and procedures to maintain a high level of governance and
internal controls.

® The former Chief Financial Officer of the Company, Ms Chu Yin Ling, Karen resigned with effect from 31 July 2021. As at the date of
this report, the Company is in the process of appointing the Executive Officer (as defined in the Catalist Rules) to replace Ms Chu Yin
Ling, Karen. Since August 2021, the Company’s finance in-charge has been responsible for overseeing the finance functions of the
Group.
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Audit Committee

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

Provision 10.1

The terms of reference of the AC, which was revised and adopted for alignment with the Code and the Catalist
Rules, sets out its duties and responsibilities. Amongst them, the AC is responsible for:

(@)

reviewing with external auditors the audit plan, their evaluation of the system of internal accounting
controls and their audit report;

reviewing the effectiveness and adequacy of the overall internal control system including the financial,
operational, compliance and information technology control risks and risk management policies and

systems on an annual basis;

reviewing the Group’s financial results and the announcements before submission to the Board for
approval;

reviewing the assistance given by the Management to external auditors;
reviewing the effectiveness and significant findings of internal audits;

recommending to the Board the appointment, re-appointment and removal of the external auditors, and
its remuneration and terms of engagement;

reviewing the scope and results of the external audit, and the independence and objectivity of the
external auditors;

ensuring that the Company complies with the requisite laws and regulation;

ensuring that the Company has programmes and policies in place to identify and prevent fraud;
reviewing interested person transactions;

having explicit authority to investigate any matter; and

undertaking such other functions and duties as may be required by the Board under the Code, statute or
the Catalist Rules (where applicable).
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Provisions 10.2 and 10.3

Audit Committee Composition

The AC comprises three (3) members, all of whom including the AC Chairman, are Non-Executive and
Independent Directors. The AC comprises the following members:

Mr Wan Ngar Yin, David (Chairman)
Mr Chau King Fai, Philip
Mr Alexander Shlaen

The Board is of the view that the members of the AC, including the AC Chairman are appropriately qualified and
possess recent and relevant accounting or related financial management expertise or experience to discharge
their responsibilities. All AC members have many years of experience in accounting, financial management and
business management.

No former partner or Director of the Company’s existing auditing firm is a member or has acted as a member of
the AC, and the members of AC also confirmed that they have no financial interest in the Company’s existing
auditing firm.

Provision 10.4
Internal Audit Function

The internal audit function of the Group has been outsourced to an independent professional consultancy firm,
BT Corporate Governance Limited, which reports directly to the Chairman of the AC on internal audit matters,
and to the Executive Chairman and/or the FIC on administrative matters. The internal auditors have unfettered
access to all the Group’s documents, records, properties and personnel, including the AC. The AC approves the
hiring, removal, evaluation and compensation of the independent professional consultancy firm to which the
internal audit function is outsourced.

The internal auditors will submit their annual audit planning for approval by the AC and report their findings
to the AC. In FY2021, the internal auditors carried out the review which is consistent with the International
Standards for the Professional Practice of Internal Auditing established by the Institute of Internal Auditors on
certain key areas to assess and evaluate:

(a) whether adequate systems of internal controls are in place;

(b) whether operations of the business processes under review are conducted efficiently and effectively; and

(c) internal control improvement opportunities.
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The AC has reviewed with the internal auditors their audit plan and their evaluation of the system of internal
controls and has evaluated their audit findings and Management’s responses to those findings, the adequacy
and effectiveness of material internal controls, (including financial, operational, compliance and information
technology controls) of the Company and the Group for FY2021. The AC is satisfied that the outsourced
internal audit function is independent, adequately resourced, effective and has the appropriate standing within
the Group. The AC is also of the view that the outsourced internal audit function is adequately staffed with
persons with the relevant qualifications and experience and adheres to professional standards including those
promulgated by The Institute of Internal Auditors.

The annual audits conducted by the internal auditors aim to assess the adequacy and effectiveness of the Group’s
internal control procedures and to provide reasonable assurances to the AC and Management that the Group’s
controls and governance processes are adequate and effective.

On an annual basis, the AC reviews the independence, adequacy and effectiveness of the internal audit function.
External Audit Function

The AC reviews the scope and results of the audit carried out by the external auditors, the cost effectiveness
of the audit and the independence and objectively of the external auditors. The AC always seeks to balance
the maintenance of objectivity of the external auditors and their ability to provide value-for-money professional
services. The AC also recommends to the Board the appointment, re-appointment and removal of external
auditors, and approves the remuneration and terms of engagement of the external auditors. The re-appointment
of the external auditors is always subject to Shareholders’ approval at the AGM.

Crowe Horwath First Trust LLP (“Crowe”) was appointed as the external auditors of the Company at the AGM
held on 30 October 2020 until the conclusion of the forthcoming AGM. The aggregate amount of audit fees paid
to Crowe in FY2021 was S$150,000. There were no non-audit fees paid to Crowe in FY2021.

In reviewing the nomination of Crowe for re-appointment for the financial year ending 30 June 2022, the AC
has considered the adequacy of the resources, experience and competence of Crowe, and has taken into account
the audit engagement level. Consideration was also given to the experience of the engagement partner and key
team members in handling the audit. The Board also considered the audit team’s ability to work in a cooperative
manner with Management whilst maintaining integrity and objectivity and to deliver their services professionally
and within agreed timelines.

On the basis of the above, the AC and the Board are satisfied with the standard and quality of work being
performed by Crowe, and have recommended the nomination of Crowe for re-appointment as external auditors
of the Company at the forthcoming AGM.

For FY2021, the Company confirms that it is in compliance with Rules 712 and 715 of the Catalist Rules in
relation to the appointment of audit firms for the Group. The AC and the Board are satisfied with the standards
and the effectiveness of the audits performed by the independent external auditors of the subsidiaries and
significant associated companies of the Group, other than those of the Company.
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Provision 10.5
Meeting Auditors without the Management

In performing its functions, the AC and Management communicate with the external and internal auditors in-
person or through other electronic means to discuss and evaluate the internal controls of the Group and review
the overall scope of both external and internal audits. The AC also meets regularly with Management, external
and internal auditors to keep abreast of any changes to the accounting standards and issues which could have a
direct impact on the Group’s financial statements. Usually once a year and as and when required, the AC meets
with the external and internal auditors without the presence of Management, to review any matters that might
be raised privately.

The AC has separately met with the external auditors and the internal auditors once in the absence of
Management for FY2021.

Whistle Blowing Policy

The Group has developed and implemented a whistle blowing policy in 2006 across the Group. This policy sets
out the procedures for employees of the Group to raise concerns and report any suspected wrongdoing within
the Group (including criminal activities, failure to comply with laws and regulations, financial malpractice or
fraud). Under the policy, employees may report their concerns to either their line managers, or even approach
the human resources manager or the CEO, or to the member of the AC. The AC has reviewed arrangements by
which staff of the Group may, in confidence, raise concerns about possible improprieties in matters of financial

reporting or other matters. The AC has also ensured that arrangements are in place for the independent
investigation of such matters and for appropriate follow up action.

Audit Committee Activities
In FY2021, the AC had, among others, carried out the following activities:

(a) reviewed the quarterly, half and full year financial statements announcements of the Group, and
recommended to the Board for approval and release to the SGX-ST via SGXNet;

(b) reviewed the adequacy and effectiveness of the Group’s internal controls, including financial, operational,
compliance and information technology controls;

(c) reviewed IPTs of the Group;
(d) reviewed and approved the annual audit plan of the external auditors;

(e) reviewed and approved the internal audit plan of the internal auditors, having considered the scope of the
internal audit procedures;

() reviewed the effectiveness of the Group’s internal audit function;
(9) reviewed the audit findings of the internal auditors and Management’s responses to those findings;
(h) reviewed the independence of the external auditors;

() reviewed the annual re-appointment of the external auditors and determined their remuneration, and
made a recommendation for the Board’s approval; and

) met with the external auditors once without the presence of Management.
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SHAREHOLDER RIGHTS AND ENGAGEMENT

Shareholder Rights and Conduct of General Meetings

Principle 11: The company treats all shareholders fairly and equitably in order to enable them to
exercise shareholders’ rights and have the opportunity to communicate their views on matters
affecting the company. The company gives shareholders a balanced and understandable assessment
of its performance, position and prospects.

Provision 11.1
Shareholders’ Participation in General Meetings

Shareholders are informed of shareholders’ meetings through notices contained in annual reports or circulars sent
to all Shareholders. These notices are also published in the Business Times and posted onto the SGXNet.

As required by the Bye-Laws of the Company, the Notice of AGM, together with the Company’s Annual Report,
are distributed to all Shareholders no less than fourteen (14) days for ordinary resolutions and twenty-one (21)
days for special resolutions prior to the scheduled AGM date. For the avoidance of doubt, the period of notice
shall be exclusive of the day on which it is served or deemed to be served and exclusive of the day on which
the meeting is to be held. Shareholders are encouraged to attend the general meetings to ensure a high level of
participation and accountability.

The Bye-Laws of the Company also allow Shareholders to appoint up to two proxies in their absence to attend
and vote on their behalf at the general meetings. In addition, Shareholders who hold shares through custodial
institutions may attend the general meetings as observers.

Shareholders are invited to attend the general meetings to put forth any questions they may have on the motions
to be debated and decided upon.

Shareholders are also informed of the voting procedures prior to the commencement of voting by poll.

For FY2020, due to the COVID-19 outbreak and the circuit breaker put in place by the Singapore Government,
the Company’s last AGM for the financial ended 30 June 2020 held on 30 October 2020 (“2020 AGM”) was
held by way of electronic means, through “live webcast” and “audio-only means”, pursuant to the COVID-19
(Temporary Measures) (Alternative Arrangements for Meetings for Companies, Variable Capital Companies,
Business Trusts, Unit Trusts and Debenture Holders) Order 2020 (““COVID-19 Order”). The notice of AGM was
not published in the newspaper, but was instead disseminated to Shareholders through publication on SGXNet
and the Company’s corporate website, in accordance with the alternative arrangements for holding of the AGM
pursuant to the COVID-19 Order. The Company had also published a notice to Shareholders, together with the
notice of AGM, detailing the alternative arrangements for the 2020 AGM, during the COVID-19 pandemic.
Pursuant to Part 4 of the COVID-19 (Temporary Measures) Act 2020, a member of the Company (whether
individual or corporate and including a relevant intermediary) entitled to vote at the AGM must appoint the
Chairman of the AGM to act as proxy and direct the vote at the AGM. In appointing the Chairman of the AGM
as proxy, a member (whether individual or corporate and including a relevant intermediary) must give specific
instructions as to voting, or abstentions from voting, in the form of proxy, failing which the appointment will
be treated as invalid. Shareholders participated in the 2020 AGM via electronic means, voting by appointing the
Chairman of the 2020 AGM as proxy and their questions (if any) in relation to any resolution set out in the notice
of AGM were sent to the Company in advance of the 2020 AGM, and responses to the questions were provided
via announcement on SGXNet and the Company’s corporate website prior to the 2020 AGM.



SINOCLOUD GROUP LIMITED 39
ANNUAL REPORT 2021

-~ _CORPORATE
GOVERNANCE

-

Provision 11.2
Conduct of Resolutions and Voting

The resolutions tabled at the general meetings are on each substantially separate issue, unless the issues are
interdependent and linked so as to form one significant proposal. If a scenario arises where the resolutions are
inter-conditional, the Company will explain the reasons and material implications in the notice of meeting. The
Company typically ensures that there are separate resolutions at general meetings on each distinct issue. Detailed
information on each resolution is set out in the notice of the general meeting.

Provision 11.3
Interaction with Shareholders

At general meetings of the Company, Shareholders are given the opportunity to raise questions to the Directors
and the Management relating to the Company’s business or performance.

The Chairman of the AC, the NC and the RC are normally present and available to address questions relating
to the work of their respective Board Committees at general meetings. The external auditors are present to
assist the Board in addressing any relevant queries from Shareholders, including the conduct of audit and the
preparation and content of the auditors’ report.

All Directors were present at the 2020 AGM and Special General Meeting (“SGM”) held on 30 October 2020.

Save for the 2020 AGM and SGM held on 30 October 2020, there were no other general meetings of the
Company held during FY2020.

Provision 11.4

Absentia Voting

The Bye-Laws of the Company do not provide for absentia voting methods. Voting in absentia and by electronic
mail may only be possible following careful study to ensure that integrity of the informatio