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Introduction

The Board of Directors (the ‘Board’) and the senior management of Civmec Limited (‘Civmec’ or the ‘Company’)
together with its subsidiaries (the ‘Group’), recognise the importance of good corporate governance in ensuring
greater transparency and protecting the interests of shareholders, as well as strengthening investors’
confidence in its management and financial reporting and are, accordingly, committed to maintaining a high
standard of corporate governance throughout the Group.

This corporate governance report (‘Report’) describes the Company’s corporate governance framework and
practices that were in place during the financial year ended 30 June 2024 (FY2024’) with specific reference to
the Principles and Provisions of the Singapore Code of Corporate Governance 2018 (the ‘Code’) and the 4th
edition of the Australian Securities Exchange (‘ASX’) Corporate Governance Principles and Recommendations
(‘ASX Principles and Recommendations’), which is also available on the Company’s corporate website.

In line with the commitment of the Company to maintaining high standards of corporate governance, the
Company continually reviews its corporate governance processes to strive to comply with the Code. To the
extent the Company’s practices may vary from the provisions of the Code for FY2024, the Company has
explained how its practices are consistent with the intent of the relevant principles of the Code.

The Board is pleased to report compliance of the Company with the Code, the Listing Manual of the Singapore
Exchange Securities Limited (the ‘SGX-ST’), and the Listing Rules of the ASX, where applicable, except where
otherwise stated.

Board Matters
The Board’s Conduct of Affairs

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

Provision 1.1 Directors are fiduciaries who act objectively in the best interests of the company and hold
Management accountable for performance. The Board puts in place a code of conduct and ethics, sets
appropriate tone-from-the-top and desired organisational culture, and ensures proper accountability within the
company. Directors facing confiicts of interest recuse themselves from discussions and decisions involving the
issues of conflict.

Apart from its statutory duties and responsibilities, the Board'’s functions include:

o overseeing the management and affairs of the Group and approving the Group’s corporate strategy and
directions;

. implementing policies in relation to financial matters, which include risk management and internal control
and compliance;

o reviewing the financial performance of the Group, approving investment proposals and setting values
and standards, including ethical standards for the Company and the Group;

. ensuring that the Group has in place an appropriate risk management framework and setting the risk
appetite within which the Board expects senior management to operate;

. approving the appointment, and when necessary replacement, of the senior management personnel;
and

° developing and reviewing corporate governance principles and policies.

All Directors are aware of their fiduciary duties and exercise due diligence and independent judgement in
ensuring that their decisions are objective and in the best interests of the Company. Directors who face conflicts
of interest disclose their interests and voluntarily recuse themselves from discussions and decisions involving
the issues of conflict.
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Board Matters (continued)

The Board’s Conduct of Affairs (continued)
Principle 1 (continued)

Provision 1.2 Directors understand the company’s business as well as their directorship duties (including their
roles as executive, non-executive and independent directors). Directors are provided with opportunities to
develop and maintain their skills and knowledge at the company’s expense. The induction, training and
development provided to new and existing directors are disclosed in the company’s annual report.

The Company encourages the Directors to learn and develop their directorship skills. The Directors may attend
training, conferences and seminars which may have a bearing on their duties and contribution to the Board,
organised by professional bodies, regulatory institutions and corporations at the Company’s expense, to keep
themselves updated on the latest developments concerning the Group and to keep abreast of the latest
regulatory changes.

Each quarter, the Board was briefed and/or updated on recent changes to the accounting standards and
industry developments and business initiatives.

All the Board members are actively engaged and play an important role in ensuring good corporate governance
within the Company. Visits to the Company’s business premises are arranged to acquaint the Non-Executive
Directors with the Company’s operations and ensure that all the Directors are familiar with the Company’s
business, policies and governance practices.

Prior to their respective appointments to the Board, each Director was given an orientation and induction
programme to familiarise themselves with the Company’s business activities, strategic directions, policies and
key new projects and have undertaken all appropriate checks (including the person’s character, experience,
education, criminal record and bankruptcy history). In addition, newly appointed senior management personnel
are subject to the same orientation and induction programme including performing appropriate checks in
accordance with the Company’s onboarding policies and procedures before the personnel are introduced to
the senior management team. Upon appointment of each Director and key management personnel, (senior
executive), the Company provides a Services Agreement to the Director and key management personnel (senior
executive) setting out their duties and obligations.

Provision 1.3 The Board decides on matters that require its approval and clearly communicates this to
Management in writing. Matters requiring board approval are disclosed in the company’s annual report.

The Board has delegated the day-to-day management of the Group to the senior management, headed by the
Executive Chairman, Mr. James Finbarr Fitzgerald, the Chief Executive Officer, Mr. Patrick John Tallon and the
Chief Operating Officer/Acting Chief Financial Officer, Mr. Kevin James Deery. The Board has reviewed and
adopted the delegation of authority (‘DOA’) during FY2024 regarding the signing authority and limits. The DOA
sets out the authorisation levels required for specific transactions, including those requiring Board approval.

Matters that are specifically reserved for the approval of the Board include, among others:

° reviewing the adequacy and integrity of the Group’s internal controls, risk management systems,
compliance and financial reporting systems;

° approving the annual budgets and business plans;

. approving major investment or expenditure;

° approving material acquisitions and disposal of assets;

° approving the Company’s periodic and full-year results announcements for release to the SGX-ST and
ASX;

° approving the annual report and audited financial statements;

° monitoring senior management’s performance;

° recommending share issuance, dividend payments and other returns to shareholders;

° ensuring accurate, adequate and timely reporting to, and communication with shareholders; and

° assuming responsibility for corporate governance.
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Board Matters (continued)
The Board’s Conduct of Affairs (continued)
Principle 1 (continued)

Provision 1.4 Board committees, including Executive Committees (if any), are formed with clear written terms
of reference setting out their compositions, authorities and duties, including reporting back to the Board. The
names of the committee members, the terms of reference, any delegation of the Board’s authority to make
decisions, and a summary of each committee’s activities, are disclosed in the company’s annual report.

To assist in the execution of its responsibilities, the Board has established several Board Committees namely;
Audit Committee (‘AC’), Nominating Committee (‘NC’), Remuneration Committee (‘RC’) and Risks and Conflicts
Committee (‘RCC’). These committees’ function within clearly defined terms of references and operating
procedures, which are reviewed on a regular basis. The effectiveness of these committees is also regularly
monitored and reviewed by the Board. The roles and responsibilities of these committees are described in the
following sections of this report.

Provision 1.5 Directors attend and actively participate in Board and board committee meetings. The number of
such meetings and each individual director’s attendances at such meetings are disclosed in the company’s
annual report. Directors with multiple board representations ensure that sufficient time and attention are given
to the affairs of each company.

The Board meets on a regular basis and when necessary, to address any specific significant matters that may
arise. Board meetings are scheduled in advance. The Constitution of the Company provides for Directors to
conduct meetings by teleconferencing or videoconferencing or other similar means of communication whereby
all persons participating in the meeting are able to hear each other. The Board and Board Committees may also
make decisions by way of circulating resolutions.

The number of Board and Board Committee meetings held and attended by each Board member during the
financial year ended 30 June 2024 is set out below:

Board Committees

Risks and
Conflicts
Committee

Audit Remuneration| Nominating

Committee Committee Committee

No. of Meetings Held

No. of Meeting Attended

James Finbarr Fitzgerald 4 4* 2 2" 4*
Patrick John Tallon 4 4* 2 2 4*
Kevin James Deery 4 4* 2* 2" 4*
Chong Teck Sin 4 4 2 2 4
Wong Fook Choy Sunny 4 4 2 2 4
Douglas Owen Chester 4 4 2 2 4

*By invitation

Provision 1.6 Management provides directors with complete, adequate and timely information prior to meetings
and on an on-going basis to enable them to make informed decisions and discharge their duties and
responsibilities.

The Board is informed of all material events and transactions as and when they occur. The senior management
consults Board members as necessary and appropriate. Detailed Board papers, agenda and related material,
background or explanatory information relating to matters to be discussed are sent out to the Directors, at least
a week prior to each meeting, so all Directors may better understand the issues beforehand, allowing more time
for discussions and deliberations.

Directors are provided with a copy of documents containing a wide range of relevant information, including but
not limited to quarterly and annual financial results, progress reports of the Group’s operations, corporate and
business developments, management information, sector performance, budgets, forecast, capital expenditure
and personnel statistics, reports from both external and internal auditors, significant project updates, business
strategies, risk analysis and assessments and relevant regulatory updates.
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Board Matters (continued)

The Board’s Conduct of Affairs (continued)
Principle 1 (continued)
Provision 1.6 (continued)

The senior management’s proposals to the Board for approval include background and explanatory information
such as, resources needed, risk analysis and mitigation strategies, financial impact, regulatory implications,
expected outcomes, conclusions and recommendations. Employees who can provide additional insight into
matters to be discussed will be present at the relevant time during the Board and Board Committee meetings.
To keep Directors abreast of the Group’s operations, the Directors are also updated on initiatives and
developments on the Group’s business as soon as practicable and/or possible and on an ongoing basis.

The Company Secretaries administer and are available to attend Board meetings and assist the Chairman in
implementing appropriate Board procedures to facilitate compliance with the Company’s Constitution. The
Company Secretaries also ensure that the requirements of the Companies Act (Chapter 50), SGX-ST Listing
Manual, ASX Listing Rules and other governance matters applicable to the Company are complied with. The
Company Secretaries work together with the Company to ensure compliance with all relevant rules and
regulations.

All Directors are updated regularly on changes to the Company’s policies and are kept updated on relevant new
laws and regulations including Directors’ duties and responsibilities, corporate governance and financial
reporting standards. Newly appointed Directors are given briefings by the Management on the business
activities of the Group.

Provision 1.7 Directors have separate and independent access to Management, the company secretary, and
external advisers (where necessary) at the company’s expense. The appointment and removal of the company
secretary is a decision of the Board as a whole.

The Board has separate and independent access to the senior management of the Company and the Company
Secretaries at all times. Requests for information are dealt with promptly by senior management.

The Company Secretaries are appointed by the Board and are accountable to the Board, through the Chairman,
on all matters to do with the proper functioning of the Board. The removal of the Company Secretaries are
subject to the approval of the Board. The Company Secretaries work closely with the Chairman to manage the
flow of information between the Board, its committees and senior management across the Company.

The Board in fulfiling its responsibilities can, as a collective body or individually as Board members, when
deemed fit, direct the Company and at the Company’s expense, appoint independent professionals to render
advice.

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 An ‘independent’ director is one who is independent in conduct, character and judgement, and
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
judgement in the best interests of the company

The independence of each Director is reviewed annually by the NC in accordance with the Code’s definition of
independence. Each independent director is required to declare their independence by duly completing and
submitting a ‘Confirmation of Independence’ form. The declaration requires each Director to assess whether
they consider themselves independent and not having any form of relationships identified in the Code. Each
Director is required to declare any circumstances in which they may be considered non-independent. The NC
reviews the Confirmation of Independence to determine whether a Director is independent. The NC also
considers the actions and conduct of the independent directors, including in formal Board meetings, to assess
their independence.



Report on Corporate Governance

30 June 2024

Board Matters (continued)

Board Composition and Guidance (continued)
Principle 2 (continued)

Provision 2.1 (continued)

As at FY2024, Mr. Chong Teck Sin, Mr. Wong Fook Choy Sunny and Mr. Douglas Owen Chester have served
on the Board for more than 9 years from the date of their first appointment. Based on Mr. Chong Teck Sin, Mr.
Wong Fook Choy Sunny and Mr. Douglas Owen Chester (‘Independent Directors’) declaration, the Independent
Directors do not have relationships or circumstances that are likely to affect or that could affect their judgement
which could compromise their independence on board matters.

In line with the SGX-ST Listing Rule 210(5)(d)(iii) which was in effect at the time of the AGM, the continued
appointment of an Independent Director who has served the Board for an aggregate of more than 9 years was
subject to the approval of (a) all shareholders and (b} shareholders, excluding shareholders who are directors
and Chief Executive Officer of the Company ( ‘Two-Tier Voting’).

In this respect, the approval of the shareholders was obtained through a Two-Tier Voting at the AGM on 28 Oct
2022 for Mr. Chong Teck Sin, Mr. Wong Fook Choy Sunny and Mr. Douglas Owen Chester to continue in office
as a Independent Non-Executive Director of the Company, notwithstanding that they have served as an
Independent Non-Executive Director of the Company for an aggregate term of more than nine years.

The new SGX-ST Listing Rule 210(5)(d)(iv) and the Transitional Practice Note 4 of the SGX Listing Manual states
that a Director will not be independent if they have been a director of the issuer for an aggregate period of more
than 9 years. Rule 210(5)(d)(iv) takes effect from an issuer's AGM for the financial year ending on or after 31
December 2023, which is anticipated to occur in October 2024. As such, during the transitional period, Mr.
Chong Teck Sin, Mr. Wong Fook Choy Sunny and Mr. Douglas Owen Chester can continue in office as
Independent Non-Executive Directors of the Company.

The Independent Directors have, over time, not only gained valuable insight into the Group, its business, markets
and industry but have brought the breadth and depth of their business experience to the Company. Their length
of service has not in any way interfered with their exercise of independent judgment nor hindered their ability to
act in the best interests of the Company. The Board has concluded that Independent Directors continue to
remain objective and independent-minded in Board determinations.

Taking into account the above after due consideration and careful assessment, and also having weighed the
need for Board refreshment against tenure for relative benefit, the NC and the Board are of the view that the
Independent Directors continue to be considered an Independent Director notwithstanding that they have
served on the Board beyond 9 years.

Provision 2.2 Independent directors make up a majority of the Board where the Chairman is not independent

As at the date of this Report, the Board comprises six (6) Directors, three (3) of whom are Executive Directors
and the remaining three (3) Directors being Independent Directors who make up half of the Board. Accordingly
no individual, or group of individuals, dominates the Board’s decision-making as half of the Board consist of
Independent Directors.

The majority of the Company’s Board are not Independent Directors, including the Chairman. The Board’s
current composition offers a good balance of diversity and professional background of Directors. It brings a
range of longer-term benefits to the Company in contrast to having a majority percentage of Independent
Directors serving on the Board.

Collectively, the Executive Directors and Independent Directors bring a wide range of experience and expertise
as they all currently occupy or have occupied senior positions in industry and/or government, and as such, each
contributes significantly to Board decisions.

To strengthen the independence of the Board, the Company has appointed a Lead Independent Director, Mr.
Chong Teck Sin, to co-ordinate and lead the Independent Directors, providing non-executive perspectives and
a balanced viewpoint.

The Lead Independent Director will represent the Independent Directors in responding to shareholders’
questions and comments that are directed to the Independent Directors as a group.
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Board Matters (continued)

Board Composition and Guidance (continued)

Principle 2 (continued)

Provision 2.3 Non-executive directors make up a majority of the Board

As at the date of this Report, the Board comprises six (6) Directors, three (3) of whom are Executive Directors
and the remaining three (3) Directors being Independent Directors who make up half of the Board.

Whilst Non-Executive Directors do not make up a majority of the Board, the Board considers the management
and oversight function with Executive Directors heavily involved in management activities while Non-Executive
Directors exercise an oversight role which brings a range of longer term benefits to the Company. Diversity of
thought and professional background of Directors allow decisions to be made in the best interest of the
Company.

The Non-Executive Directors provide constructive review and assist the Board to facilitate and develop
proposals on strategy and monitor the performance of senior management in meeting agreed objectives. The
Non-Executive Directors have full access to and co-operation from the Company’s senior management and
officers. They have full discretion to have separate meetings without the presence of senior management and
to invite any Director or officer to the meetings as and when warranted.

Provision 2.4 The Board and board committees are of an appropriate size and comprise directors who as a
group provide the appropriate balance and mix of skills, knowledge, experience, and other aspects of diversity
such as gender and age, so as to avoid groupthink and foster constructive debate. The board diversity policy
and progress made towards implementing the board diversity policy, including objectives, are disclosed in the
company’s annual report

The Board, in concurrence with the NG, is of the view that the current Board and the Board Committees
comprise an appropriate balance and diversity of skills, experience and knowledge of the Company, which
provides broad diversity of expertise such as accounting or finance, business or management experience,
industry knowledge, strategic planning experience and customer-based experience and knowledge who, as a
group, provide core competencies necessary to meet the Company’s requirements. Further details on the key
information and the profile of the Directors including their academic and professional qualifications, and other
directorships in other listed companies are set out on related pages of this annual report.

The current Board composition provides a diversity of skill, experience, and knowledge to the Company as
follows:

Balance and Diversity of the Board

Core Competencies Number of Directors Proportion of Board
Business management 6 100%
Accounting or finance 6 100%

Legal or corporate governance 6 100%
Strategic planning experience 6 100%
Relevant industry knowledge or experience 4 67%
Gender:

Male 6 100%
Female 0 0
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Board Matters (continued)

Board Composition and Guidance (continued)
Principle 2 (continued)
Provision 2.4 (continued)

The composition and renewal of the Board, including the need for progressive refreshing of the Board, is
reviewed on an annual basis by the NC to ensure that the Board has the appropriate balance and mix of skills,
knowledge, expertise, experience and other aspects of diversity such as gender and age, so as to avoid group
think and foster constructive debate and possesses the necessary competencies for effective decision making.
The Company’s Annual Sustainability Report clearly articulates it's strategy, targets, performance, and future
focus in relation to diversity of the Company as a whole. If a vacancy arises under any circumstances, or where
it is considered that the Board would benefit from the services of a new director, the NC, in consultation with
the Board, will consider the range of diversity perspectives, including, but not limited to, those described in the
Company’s Diversity Policy and select the appropriate candidate for the position. The selection of the Directors
will be based on merit and potential contribution to the Board, and candidates will be considered against
objective criteria that complements and expands the skills and experience of the Board as a whole, and having
given due regard to the overall balance and effectiveness of a diverse Board. The main objective is to continue
to maintain the appropriate balance of perspectives, skills and experience on the Board to support the
attainment of the Company's strategic objectives and its sustainable development. The NC has not set a specific
target for board diversity as it may detract from the more fundamental principle that the candidate must be of
the right fit and meet the relevant needs and vision of the Company.

Provision 2.5 Non-executive directors and/or independent directors, led by the independent Chairman or other
independent director as appropriate, meet regularly without the presence of Management. The chairman of
such meetings provides feedback to the Board and/or Chairman as appropriate.

To strengthen the independence of the Board, the Company has appointed a Lead Independent Director, Mr.
Chong Teck Sin, to co-ordinate and lead the Independent Directors, providing a non-executive perspective and
balanced viewpoint.

The Independent Directors communicate regularly without the presence of the other Executive Directors and
senior management, to discuss matters such as succession and leadership development planning, board
processes and corporate governance matters. Feedback on the outcomes of these discussions is provided to
the Executive Chairman.

To facilitate an effective review of the senior management, the Non-Executive Directors meet as and when
necessary at least once a year with Auditors without the presence of the senior management.

The Board and senior management fully appreciate that the fundamentals of good corporate governance
comprise of an effective and robust Board whose members engage in open and constructive debate and
challenge senior management on its assumptions and proposals.
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Board Matters (continued)
Chairman and Chief Executive Officer

Principle 3: There is a clear division of responsibilities between the leadership of the Board and Management,
and no one individual has unfettered powers of decision-making.

Provision 3.1 The Chairman and the Chief Executive Officer (‘CEQ’) are separate persons to ensure an
appropriate balance of power, increased accountability, and greater capacity of the Board for independent
decision making.

Mr. James Finbarr Fitzgerald is the Executive Chairman of the Company, while Mr. Patrick John Tallon is an
Executive Director and Chief Executive Officer (‘CEO’).

The Executive Chairman and the Chief Executive Officer are not related.

Provision 3.2 The Board establishes and sets out in writing the division of responsibilities between the Chairman
and the CEO

Whilst the Board does not have an independent Chairman, the roles of the Executive Chairman and that of the
CEO are clearly delineated. The Board believes that while the Chairman is not independent, the current
composition of the Board with its combined skills and capability, and its mix of experience, best serve the
interests of shareholders.

The two roles are separated whereby the Executive Chairman bears responsibility for providing guidance on the
corporate direction of the Group and leadership to the Board, and the CEO has executive responsibility for the
Company’s day-to-day business.

Provision 3.3 The Board has a lead independent director to provide leadership in situations where the Chairman
is conflicted, and especially when the Chairman is not independent. The lead independent director is available
to shareholders where they have concerns and for which contact through the normal channels of
communication with the Chalirman or Management are inappropriate or inadequate.

The Company has appointed a Lead Independent Director, Mr. Chong Teck Sin. As well as representing the
views of the Independent Directors, he is also available to shareholders and to facilitate a two-way flow of
information between shareholders, the Executive Chairman and the Board. In addition, all the Board
Committees are led and solely comprise of Independent Directors.
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Board Matters (continued)

Board Membership

Principle 4: The Board has a formal and transparent process for the appointment and re-appointment of
directors, taking into account the need for progressive renewal of the Board.

Provision 4.1 The Board establishes a Nominating Committee (‘NC’) to make recommendations to the Board
on relevant matters relating to:

(@) the review of succession plans for directors, in particular the appointment and/or replacement of the
Chairman, the CEO and key management personnel;

(b) the process and criteria for evaluation of the performance of the Board, its board committees and directors;
(c) the review of training and professional development programmes for the Board and its directors; and

(d) the appointment and re-appointment of directors (including alternate directors, if any).

The Company had established an NC to make recommendations to the Board on all board appointments.
The formal terms of reference of the NC are to:

. nominate senior management personnel, Directors (including Independent Directors) taking into
consideration their competencies, contribution, performance and ability to commit sufficient time and
attention to the affairs of the Group and considering their respective commitments outside the Group;

. review and recommend to the Board the composition of the Audit Committee, Remuneration Committee
and Risks and Conflicts Committee;

. re-nominate Directors for re-election in accordance with the Constitution at each AGM and having regard
to the Director’s contribution and performance;

. determine annually whether or not a Director of the Company is independent;

° decide whether or not a Director is able to and has been adequately carrying out their duties as a
Director;

° assess the performance of the Board annually as a whole and the individual contribution of each Director

and senior management personnel to the effectiveness of the Board,;

o review and recommend succession plans for Directors and senior management, in particular the
Executive Chairman and the CEO; and

° review and recommend training and professional development programmes for the Board and senior
management personnel.

The Company does not have a practice of appointing alternate Directors.
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Board Matters (continued)
Board Membership (continued)
Principle 4 (continued)

Provision 4.1 (continued)

During the reporting period of the year, the NC has:

° reviewed the structure, size and composition of the Board and Board Committees;

° reviewed the independence of Directors;

. reviewed and undertaken the process for evaluating the Board, individual Directors, and senior
management personnel performance;

° reviewed results of performance evaluation and provided feedback to the Chairman and Board
Committees;

° reviewed the need for progressive refreshing of the Board and provided feedback to the Chairman and

Board Committees;

° reviewed succession planning for the Chairman, CEO and senior management personnel and notified
the Board; and

° discussed information required to be reported under the 2018 Code or Listing Manual.

Provision 4.2 The NC comprises at least three directors, the majority of whom, including the NC Chairman, are
independent. The lead independent director, if any, is a member of the NC

The NC comprises of three members, all of whom including the NC Chairman are Independent Non-Executive
Directors:

Mr. Douglas Owen Chester — NC Chairman
Mr. Chong Teck Sin — Member and Lead Independent Director
Mr. Wong Fook Choy Sunny — Member

Provision 4.3 The company discloses the process for the selection, appointment and re-appointment of
directors to the Board, including the criteria used to identify and evaluate potential new directors and channels
used in searching for appropriate candidates in the company’s annual report

The process for the selection and appointment (or re-appointment) of Board members is as follows:

° the NC evaluates the balance of skills, knowledge and experience of the Board and, in light of such
evaluation and in consultation with the Board, prepares a description of the role and the essential and
desirable competencies for a particular appointment (or re-appointment);

° if required, the NC may engage consultants to undertake research on, or assess, candidates for new
positions on the Board;

° the NC meets with short-listed candidates to assess their suitability and ensure that the candidates are
aware of the expectations; and

° the NC makes recommendations to the Board for approval.

Pursuant to Article 118 of the Company’s Constitution, all the directors are required to retire from office at every
AGM of the Company.

After due review, the Board has accepted the recommendation of the NC and, accordingly, the Directors below
will be offering themselves for re-election at the forthcoming AGM:

1. James Finbarr Fitzgerald
2. Patrick John Tallon
3. Kevin James Deery

The NC has shortlisted Independent Director candidates who possess the necessary experience and skills to
contribute effectively to the Board. Once selection is finalized, the proposed new Independent Directors will be
presented for shareholder approval at the October 2024 AGM.
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Board Matters (continued)

Board Membership (continued)
Principle 4 (continued)

Provision 4.4 The NC determines annually, and as and when circumstances require, if a director is independent,
having regard to the circumstances set forth in Provision 2.1. Directors disclose their relationships with the
company, its related corporations, its substantial shareholders or its officers, if any, which may affect their
independence, to the Board. If the Board, having taken into account the views of the NC, determines that such
directors are independent notwithstanding the existence of such relationships, the company discloses the
relationships and its reasons in its annual report.

The independence of each Director is reviewed annually by the NC in accordance with the Code’s definition of
independence. Each Independent Director is required to declare their independence by duly completing and
submitting a ‘Confirmation of Independence’ form. The declaration requires each Director to assess whether
they consider themselves independent and not having any of the relationships identified in the Code. Each
Director is required to declare any circumstances in which they may be considered non-independent. The NC
reviews the Confirmation of Independence to determine whether a Director is independent. The NC also
considers the actions and conduct of the Independent Directors, including in formal Board meetings, to assess
their independence. The NC has carefully reviewed and subsequently determined that the Independent
Directors namely Mr. Chong Teck Sin, Mr. Wong Fook Choy Sunny and Mr. Douglas Owen Chester, are
independent.

Provision 4.5 The NC ensures that new directors are aware of their duties and obligations. The NC also decides
if a director is able to and has been adequately carrying out his or her duties as a director of the company. The
company discloses in its annual report the listed company directorships and principal commitments of each
director, and where a director holds a significant number of such directorships and commitments, it provides
the NC’s and Board'’s reasoned assessment of the ability of the director to diligently discharge his or her duties

The dates of Director’s initial appointment, last re-election and their directorships are set out below:

Date of Initial | Date of Last | Present Directorships | Past Directorships in
Name of Director Appointment | Re-election | in Listed Companies | Listed Companies !

James Finbarr Fitzgerald 27 Mar 2012 31 Oct 2023

Patrick John Tallon 27 Mar 2012 31 Oct 2023 = =
Kevin James Deery 27 Mar 2012 31 Oct 2023 - -
Chong Teck Sin 27 Mar 2012 31 Oct 2023 AIMS APAC REITS Changan Minsheng APLL
Management Limited Logistics Co., Ltd @
Multi-chem Limited InnoTek Limited

Wong Fook Choy Sunny 27 Mar 2012 31 Oct 2023 KSH Holdings Limited Excelpoint Technology Ltd
InnoTek Limited
Mencast Holdings Ltd

Douglas Owen Chester 2 Nov 2021 31 Oct 2023 - -

Notes:
(1) Past Directorships within the past 3 years
(2) Listed on Hong Kong Stock Exchange



Report on Corporate Governance

30 June 2024

Board Matters (continued)

Board Membership (continued)
Principle 4 (continued)
Provision 4.5 (continued)

The NC has considered and taken the view that it would not be appropriate at this time to set a limit on the
number of listed company directorships that a Director may hold. Directors have different capabilities, the nature
of the organisations in which they hold appointments and the committees on which they serve are of different
complexities, and accordingly, each Director would personally determine the demands of their competing
directorships and obligations and assess the number of listed company directorships they could hold and serve
effectively. Currently, none of the Directors hold more than two (2) directorships in other listed companies.

In addition, the NC also determines annually whether a Director with multiple board representations is able to
and has been adequately carrying out their duties as a Director of the Company. The NC takes into account the
results of the assessment of the effectiveness of the individual Director and the respective Directors’ actual
conduct on the Board. The NC is satisfied that for FY2024 sufficient time and attention have been devoted by
the Directors to the affairs of the Company and the Group. As such, there is presently no need to implement
internal guidelines to address their competing time commitments notwithstanding that some of the Directors
have multiple board representations.

The NC will, however, continue to review, from time to time, the Board representations and other principal
commitments to ensure that Directors continue to meet the demands of the Group and are able to discharge
their duties adequately.

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.

Provision 5.1 The NC recommends for the Board’s approval the objective performance criteria and process for
the evaluation of the effectiveness of the Board as a whole, and of each board committee separately, as well
as the contribution by the Chairman and each individual director to the Board

For the year under review, the NC held two (2) meetings and evaluated the Board's performance as a whole
and the contribution of each director to the effectiveness of the Board. The NC has adopted a formal process
and criteria to assess the effectiveness of the Board and each of the Directors. The evaluation is carried out
annually.

Provision 5.2 The company discloses in its annual report how the assessments of the Board, its board
committees and each director have been conducted, including the identity of any external facilitator and its
connection, if any, with the company or any of its directors

The NC undertakes an annual formal review and evaluation of both the Board’s performance as a whole, as
well as individual Director's performance, such as Board commitment, standard of conduct, competency,
training & development and interaction with other Directors, senior management and stakeholders.

All Directors complete an evaluation questionnaire designed to seek their view on the various aspects of their
individual and Board performance so as to assess the overall effectiveness of the Board.

The completed questionnaire is collated, and the results of the evaluation exercise are subsequently considered
by the NC, before making recommendations to the Board. The Chairman of the Board may take actions as may
be appropriate according to the results of the performance evaluation, which will be based on objective
performance criteria proposed by the NC and approved by the Board.

The performance of individual Directors is assessed based on factors which include their attendance,
participation at the Board and Board committee meetings and contributions to the Board in long range planning
and the business strategies as well as their industry and business knowledge.

Each member of the NC abstains from voting on any resolutions and making any recommendations and/or
participating in any deliberations of the NC in respect of the assessment of their performance and re-nomination
as a Director.
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Board Matters (continued)

Board Performance (continued)
Principle 5 (continued)
Provision 5.2 (continued)

The NC conducted a performance evaluation of the Board and Board Committees for FY2024 consistent with
this process and determined that all directors have demonstrated full commitment to their roles and contributed
effectively in the discharge their duties. Both the NC and the Board are of the view that the Board has met its
performance objectives for FY2024.

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 The Board establishes a Remuneration Committee (‘RC’) to review and make recommendations
to the Board on:

(@) a framework of remuneration for the Board and key management personnel; and

(b) the specific remuneration packages for each director as well as for the key management personnel.

The Company has established a RC to make recommendations to the Board on remuneration packages of
individual Directors and key senior management personnel. The Company has developed a remuneration policy
for fixing the remuneration packages of Directors and senior executives.

The formal terms of reference of the RC, are to:

. recommend to the Board a framework of remuneration for the Directors and key senior management
personnel;

° determine specific remuneration packages for each Executive Director;

° review annually the remuneration of employees related to the Directors and substantial shareholders to

ensure that their remuneration packages are in line with the staff remuneration guidelines and
commensurate with their respective job scopes and level of responsibilities; and

o perform such other acts as may be required by the SGX-ST and the Code, or ASX, from time to time.

The recommendations of the RC are submitted for endorsement by the entire Board. Each member of the RC
abstains from voting on any resolutions in respect of their own remuneration package. Also, in the event that a
member of the RC is related to the employee under review, they will abstain from participating in that review.
Directors are not involved in the discussion and in deciding their own remuneration.

Provision 6.2 The RC comprises at least three directors. All members of the RC are non-executive directors,
the majority of whom, including the RC Chairman, are independent.

The RC comprises of three members, all of whom including the RC Chairman are Independent Non-Executive
Directors:

Mr. Wong Fook Choy Sunny - RC Chairman
Mr. Chong Teck Sin — Member and Lead Independent Director
Mr. Douglas Owen Chester - Member
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Remuneration Matters (continued)

Procedures for Developing Remuneration Policies (continued)

Principle 6 (continued)

Provision 6.3 The RC considers all aspects of remuneration, including termination terms, to ensure they are fair.

The RC has established a framework of remuneration for the Board and key senior management personnel
covering all aspects of remuneration but not limited to Directors’ fees, salaries, allowances, bonuses, incentive
schemes and benefits-in-kind.

The RC also oversees the administration of the Civmec Limited Employee Share Option Scheme (‘CESOS’) and
Civmec Limited Performance Rights Plan (‘CPRP’) upon the terms of reference as defined in the CESOS and
CPRP. The CESOS and CPRP were established on 27 March 2012 and 25 October 2019 respectively, with a
10-year tenure commencing on the establishment date.

The Company has a policy that governs the Directors and senior management personnel dealing in securities
trading. The securities trading policy reflects the Corporations Act 2001 prohibition on senior management
personnel and their closely related parties from hedging the senior management personnel’s incentive
remuneration. The senior management personnel, and their immediate family and controlled entities are
prohibited from entering into any arrangement that would have the effect of limiting the senior management
personnel’s exposure 1o risk relating to an element of the senior management personnel’s remuneration that is
unvested, or is vested but remains subject to a holding lock. The securities trading policy sets out closed
periods for trading in securities by KMP including for one month prior to and 48 hours after release of half yearly
and annual financial results. The policy also restricts KMP from engaging in short term trading of securities.

The RC reviews the fairness and reasonableness of the termination clauses of the service agreements of
Executive Directors to ensure that such contracts of service contain fair and reasonable termination clauses
which are not overly generous, with an aim to be fair and avoid rewarding poor performance.

The RC is of the view that it is currently not necessary to use contractual provisions to allow the Company to
reclaim incentive components of remuneration from the Executive Directors and key senior management
personnel in exceptional circumstances of misstatement of financial statements, or of misconduct resulting in
financial loss to the Company and the Group. The Executive Directors owe a fiduciary duty to the Company and
the Company should be able to avall itself to remedies against the Executive Directors and key senior
management personnel in the event of such exceptional circumstances of breach of fiduciary duty.

During the reporting period of the year, the RC has:

o reviewed and approved remuneration for Executives which includes salary, Short Term and Long Term
incentives;

° reviewed benchmarking of fees for directors;

° reviewed the remuneration packages of employees in the Group which includes salary adjustments and
bonus; and

° reviewed the remuneration package of the Executive Directors and CEO which includes salary, Short

Term and Long Term incentives.

Provision 6.4 The company discloses the engagement of any remuneration consultants and their independence
in the company’s annual report.

The RC has access to expert professional advice on human resource and remuneration matters whenever there
is a need to consult externally.

During the financial year, the fixed remuneration of executives was benchmarked against peers based on the
industry salary surveys sourced from AON Mining, Infrastructure & Engineering Remuneration Report.
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Remuneration Matters (continued)
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.

Provision 7.1: A significant and appropriate proportion of executive directors’ and key management personnel’s
remuneration is structured so as to link rewards to corporate and individual performance. Performance-related
remuneration is aligned with the interests of shareholders and other stakeholders and promotes the long-term
success of the company

Executive Directors and key senior management personnel remuneration comprises a fixed and a variable
component, the latter of which is in the form of a bonus linked to the performance of the individual as well as
the Group. In addition, short-term and long-term incentives, such as the CESOS and CPRP, are in place to
strengthen the pay-for-performance framework by rewarding and recognising the key executives’ contributions
to the growth of the Group. This is designed to align remuneration with the interests of shareholders and link
rewards to corporate and individual performance to promote long-term sustainability of the Group.

Refer to the Directors’ Statement for details of Performance Rights granted to Executive Directors and key
senior management personnel.

Provision 7.2 The remuneration of non-executive directors is appropriate to the level of contribution, taking into
account factors such as effort, time spent, and responsibilities.

The remuneration of the Independent Directors is in the form of a fixed fee which is subject to shareholders’
approval at the AGM. Each member of the RC abstains from voting on any resolution, participating in any
deliberation of the RC, and making any recommendation in respect of their own remuneration.

The Independent Directors’ fees were derived using the fee structure as follows:

N T

Independent Director who is the Chairman of the Audit
Committee 101,000
Other Independent Director 89,000

Provision 7.3 Remuneration is appropriate to attract, retain and motivate the directors to provide good
stewardship of the company and key management personnel to successfully manage the company for the long
term

In making its recommendations to the Board on the level and mix of remuneration, the RC strives to be
competitive, linking rewards with performance. It takes into consideration the essential factors to attract, retain
and motivate the Directors and senior management needed to run the Company successfully, linking rewards
to corporate and individual performance, and aligning their interest with those of the shareholders.

The Company has renewed the service agreements with the Executive Directors, Mr. James Finbarr Fitzgerald,
Mr. Patrick John Tallon and Mr. Kevin James Deery. Each service agreement is valid for a period of three (3)
years with effect from the date of expiry of the previous period. During the renewal period of three (3) years,
either party may terminate the Service Agreement at any time by giving to the other party not less than six (6)
months’ notice in writing, or in lieu of notice, payment of amount equivalent to six (6) months’ salary. The
Executive Directors do not receive Director’s fees.

Pursuant to Article 118 of the Company’s Constitution, all the directors (including independent directors) are
required to retire from office at every AGM of the Company, meaning that the independent directors are
appointed for a one year term when elected.

The remuneration packages of the Executive Directors and the key senior management personnel are based
on service agreements and their remuneration is determined having due regard to the performance of the
individuals, the Group as well as market trends
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Remuneration Matters (continued)
Disclosure on Remuneration

Principle 8 The company is transparent on fts 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 company discloses in its annual report the policy and criteria for setting remuneration, as well
as names, amounts and breakdown of remuneration of:

(a) each individual director and the CEQ; and

(b) at least the top five key management personnel (who are not directors or the CEQ) in bands no wider than
S$250,000 and in aggregate the total remuneration paid to these key management personnel.

For competitive reasons and the sensitive nature of such information, the Board is of the opinion that it is in the
best interests of the Company to not disclose remuneration of each individual Director for the year ended 30
June 2024. Instead, the Company discloses the bands of remuneration in the following tables below to avoid
such information being exploited by competitors and to maintain personal confidentiality on remuneration
matters:

For the year ended 30 June 2024

Allowances
and other
Name of director Salary Directors’ fees benefits Total
A$1,500,000 to A$1,749,999
James Finbarr Fitzgerald 43% 54% - 3% 100%
Patrick John Tallon 43% 54% - 3% 100%

A$1,250,000 to A$1,499,999

Kevin James Deery 45% 52% - 3% 100%
Below A$250,000

Chong Teck Sin = = 100% = 100%
Douglas Owen Chester = = 100% = 100%
Wong Fook Choy Sunny - - 100% - 100%

Details of remuneration paid to key senior management personnel (who are not Directors of the Company) of
the Group for the financial year ended 30 June 2024 are set out below:

For the year ended 30 June 2024

Allowances
and other
Name of key executive Designation Salary benefits Total

A$850,000 to A$1,099,999

Charles Sweeney Executive General Manager

Construction 57% 37% 6% 100%
Adam Goldsmith Executive Group Manager

Operational Support 54% 41% 6% 100%
David Power Executive General Manager

Manufacturing 53% 40% 6% 100%
A$600,000 to A$849,999
Mylon Manusiu Executive General Manager

— Maintenance & Refractory 49% 47% 4% 100%
Peter Ricciardello Executive Group Manager

Proposals and Growth 70% 23% 7% 100%
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Disclosure on Remuneration
Principle 8 (continued)
Provision 8.1 (continued)

The annual aggregate remuneration incurred for all the above-mentioned Directors and key senior management
personnel of the Group, excluding equity-settled share based payment, is A$7,947,000 (2023: A$7,157,000).

The procedures for developing remuneration policies and for fixing the remuneration packages of individual
directors have been set out under Principle 6 of the Corporate Governance Report above.

The relationships between the remuneration of the Board and key senior management personnel and the
performance and value creation of the Company have been set out under Principle 6 of the Corporate
Governance Report above.

Provision 8.2 The company discloses the names and remuneration of employees who are substantial
shareholders of the company, or are immediate family members of a director, the CEO or a substantial
shareholder of the company, and whose remuneration exceeds S$100,000 during the year, in bands no wider
than S$100,000, in its annual report. The disclosure states clearly the employee's relationship with the relevant
director or the CEQ or substantial shareholder.

For the year ended 30 June 2024

Name of employee Relationship
A$120,000 to A$220,000

Thomas Tallon Supervisor Brother of CEO Patrick Tallon
Sean Fitzgerald Developer Son of Executive Chairman

The RC is of the view that the remuneration of these family members is in line with the company remuneration
guidelines and commensurate with their job scope and level of responsibilities.

Provision 8.3 The company discloses in its annual report all forms of remuneration and other payments and
benefits, paid by the company and its subsidiaries to directors and key management personnel of the company.
It also discloses details of employee share schemes.

More details in relation to the CPRP can be found in the ‘Directors’ Statement’ in the ‘Financials’ section of the
Annual Report.
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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 determines the nature and extent of the significant risks which the company is willing
to take in achieving its strategic objectives and value creation. The Board sets up a Board Risk Committee to
specifically address this, if appropriate.

The Company has established the RCC to advise and make recommendations to the Board on risk and conflict
matters.

The RCC is guided by its Terms of Reference which highlights its primary responsibilities are to:

. review and monitor the Group’s risk management framework and activities, including the Group’s levels
of risk tolerance and risk policies;

° report to the Board regarding the Group’s risk exposures, including the review risk assessment model
used to monitor the risk exposures and senior management’s views on the acceptable and appropriate
level of risk faced by the Group’s Business Units;

° recommend and adopt appropriate measures to control and mitigate the business risks of the Group,
as and when these may arise;

° perform any other functions as may be agreed by the Board;

° review the Risk Register and Risk Management Framework; and

. requested revisions to the Risk Mitigation Plan presented by senior management to mitigate and monitor

the risk exposure.
During the reporting period of the year, the RCC has:
. reviewed the Project Risk and Opportunity Reporting Improvements; and

° reviewed the Policies adopted by the Company such as Bribery & Corruption Policy and Procedures
and the Code of Conduct.

The RCC reviews all significant control policies and procedures and highlights all significant risk matters to the
Board for discussion and to take appropriate actions, if required.

The RCC comprises three members, all of whom, including the RCC Chairman are Independent Non-Executive
Directors:

Mr. Chong Teck Sin — RCC Chairman and Lead Independent Director
Mr. Douglas Owen Chester - Member
Mr. Wong Fook Choy Sunny - Member
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Accountability and Audit (continued)
Risk Management and Internal Controls (continued)
Principle 9 (continued)

Provision 9.2 The Board requires and discloses in the company’s annual report that it has received assurance
from:

(a) the CEQO and the Chief Financial Officer (‘CFO’) that the financial records have been properly maintained and
the financial statements give a true and fair view of the company's operations and finances; and

(b) the CEO and other key management personnel who are responsible, regarding the adequacy and
effectiveness of the company's risk management and internal control systems.

The Group’s internal controls and systems are designed to provide reasonable assurance on the integrity and
reliability of the financial information and to safeguard and maintain accountability of its assets. Procedures are
in place to identify major business risks and evaluate potential financial effects, as well as the authorisation of
capital expenditure and investments.

The external auditors carry out, in the course of their statutory audit, an annual review of the effectiveness of
the Group’s key internal controls, including financial, operational, compliance, information technology controls
as well as risk management systems to the extent of their scope as laid out in their audit plan. Any material
weaknesses in internal controls, together with recommendations for improvement, are reported to the AC and
RCC.

The Company’s internal audit function prepares an annual internal audit plan, which takes account of the
Company’s key risks and other assurance activities performed, enabling internal audit resources to be targeted
to areas of greatest value across the Company’s operations, including group and subsidiary structures.
Processes subject to internal audit include financial, administrative, operational and project specific activities
and systems. The internal audit function provides advice on the effectiveness of risk management processes
and material internal controls, recommends corrective actions and control improvements and follows up on the
implementation of action plans designed by management to address any control deficiencies or improvement
opportunities. Internal audit reports containing internal audit results, recommendations and agreed action plans
are presented to the AC on a quarterly basis.

The Company appoints internal auditors to carry out a review of the adequacy and effectiveness of the Group’s
key internal controls, including financial, operational, compliance and information technology controls as well as
risk management systems to the extent of their scope as laid out in their audit plan.

In the absence of evidence to the contrary, the Board is satisfied the system of internal controls maintained by
the Company and that was in place throughout the financial year and up to the date of this report provides
reasonable, but not absolute, assurance against material financial misstatements or losses, and includes the
safeguarding of assets, the maintenance of proper accounting records, the reliability of financial information,
compliance with appropriate legislation, regulations and best practices, and the identification and containment
of financial, operational and compliance risks. Based on the risk management and internal control systems
established and implemented by the Group, and work conducted by the internal auditors, external auditors and
our internal audit team, the Board, with the concurrence of the AC, is satisfied the Company’s system of internal
controls and risk management procedures maintained by the Group are adequate and effective to meet the
needs of the Company in addressing the financial, operational, compliance, information technology controls
and risk management systems in the Group’s current business environment, with no material weaknesses
identified.

The Board has received assurances from the CEO and acting Chief Financial Officer that:

(i) the financial records have been properly maintained (and the financial statements comply with the
appropriate accounting standards) and the financial statements give a true and fair view of the
Company’s operations and finances; and

(ii) the Company’s risk management and internal control systems are adequate and effective.

The Board notes that all internal control systems are designed to manage rather than eliminate risks and no
system of internal controls could provide absolute assurance against the occurrence of material errors, poor
judgment in decision-making, human error losses, fraud or other irregularities.



Report on Corporate Governance

30 June 2024

Accountability and Audit (continued)

Audit Committee
Principle 10: The Board has an Audit Committee (‘AC’) which discharges its duties objectively.

Provision 10.7 The duties of the AC include:

(a) reviewing the significant financial reporting issues and judgements so as to ensure the integrity of the financial
Statements of the company and any announcements relating to the company's financial performance;

(b) reviewing at least annually the adequacy and effectiveness of the company's internal controls and risk
management systems;

(c) reviewing the assurance from the CEQ and the CFO on the financial records and financial statements;

(d) making recommendations to the Board on:

(i) the proposals to the shareholders on the appointment and removal of external auditors; and

(i) the remuneration and terms of engagement of the external auditors;

(e) reviewing the adequacy, effectiveness, independence, scope and results of the external audit and the
company’s internal audit function, and

(f) reviewing the policy and arrangements for concerns about possible improprieties in financial reporting or
other matters to be safely raised, independently investigated and appropriately followed up on. The company
publicly discloses, and clearly communicates to employees, the existence of a whistle-blowing policy and
procedures for raising such concerns.

The AC is governed by terms of reference with its primary responsibilities as follows:

° to assist the Board in discharging its responsibility to safeguard the Group’s assets, maintain adequate
accounting records, and develop and maintain effective systems of internal control with the overall
objective of ensuring that our management creates and maintains an effective control environment in

the Group;

. to provide a channel of communication between the Board, the management team, the external auditors
and internal auditors on matters relating to audit;

. to monitor senior management’s commitment to the establishment and maintenance of a satisfactory
control environment and an effective system of internal control (including any arrangements for internal
audit);

° to monitor and review the scope and results of external audit and its cost effectiveness and the
independence and objectivity of the external auditors; and

° to monitor and review the scope and results of internal audit and the cost effectiveness of the internal
auditors.

In addition, the functions of the AC are to:

. review with the external auditors the audit plans, their evaluation of the system of internal controls, their
management letter and the management’s response thereto;

o review with the internal auditors the internal audit plans and their evaluation of the adequacy of the
internal control and accounting system before submission of the results of such review to the Board for
approval;

. review the quarterly and annual financial statements and any formal announcements relating to the

Group’s financial performance before submission to the Board for approval, focusing in particular, on
changes in accounting policies and practices, major risk areas, significant adjustments resulting from
the audit, compliance with accounting standards and compliance with the SGX-ST Listing Manual, ASX
Listing Rules and any other relevant and statutory or regulatory requirements;

° review the internal control and procedures and ensure co-ordination between the external auditors and
the management, review the assistance given by the management to the auditors, and discuss problems
and concerns, if any, arising from the interim and final audits, and any matters which the auditors may
wish to discuss (in the absence of our management where necessary);

° review and consider the appointment or re-appointment of the external auditors and matters relating to
resignation or dismissal of the auditors;
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Accountability and Audit (continued)

Audit Committee (continued)

Principle 10 (continued)

Provision 10.1 (continued)

In addition, the functions of the AC are to: (continued)

review and consider the appointment or re-appointment of the internal auditors and matters relating to
resignation or dismissal of the auditors;

review interested person transactions (if any);

review the Groups’ hedging policies, procedures and activities (if any) and monitor the implementation
of the hedging procedure/policies, including reviewing the instruments, processes and practices in
accordance with any hedging polices approved by the Board;

review potential conflicts of interest, if any, and to set out a framework to resolve or mitigate such
potential conflicts of interests;

undertake such other reviews and projects as may be requested by the Board and report to the Board
its findings from time to time on matters arising and requiring the attention of the Audit Committee;

review and discuss with investigators, any suspected fraud, irregularity, or infringement of any relevant
laws, rules or regulations, which has or is likely to have a material impact on the Group’s operating
results or financial position, and the management’s response thereto;

generally to undertake such other functions and duties as may be required by statute or the SGX-ST
Listing Manual and ASX Listing Rules, and by such amendments made thereto from time to time;

review the effectiveness and adequacy of the administrative, operating, internal accounting and financial
control procedures;

review the findings of internal investigation into matters where there is any suspected fraud or irregularity,
or failure of internal controls or infringement of any law, rule or regulation which has or is likely to have a
material impact on the Group’s operating results and/or financial position;

review key financial risk areas, with a view to providing an independent oversight on the Group’s financial
reporting, the outcome of such review to be disclosed in the annual reports or if the findings are material,
to be immediately announced via SGXNET and ASX Online; and

review the Group’s compliance with such functions and duties as may be required under the relevant
statutes or the SGX-ST Listing Manual and ASX Listing Rules, including such amendments made thereto
from time to time.

The AC has the power to conduct or authorise investigations into any matters within its scope of responsibility.
The AC is authorised to obtain independent professional advice whenever deemed necessary to discharge of
its responsibilities at the Company’s expenses.

The AC has the co-operation of and complete access to the Company’s management. It has full discretion to
invite any Director or Executive Officer to attend the meetings and has been given reasonable resources to
enable the discharge of its functions.
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Audit Committee (continued)
Principle 10 (continued)

Provision 10.1 (continued)

As at the reporting period of the year, the AC has:

° reviewed the scope of work of the external auditors;

° reviewed the scope of work of the internal auditors;

o reviewed audit plans and discussed the results of the respective findings and their evaluation of the
Company’s system of internal accounting controls;

° reviewed interested person transactions of the Company;

o met with the Company’s external auditors and internal auditors without the presence of the
management;

° reviewed the external auditors’ independence and objectivity;

° reviewed the Company’s procedures for detecting fraud and whistle-blowing matters and to ensure that

arrangements are in place by which any employee, may in confidence, raise concerns about
improprieties in matters of financial reporting, financial control, or any other matters. A report is presented
to the AC on a quarterly basis whenever there is a whistle-blowing issue; and

. reviewed and recommended the implementation of the tax internal controls testing plan and the results
from the testing undertaken.

The AC, having reviewed the external auditors’ non-audit services, is satisfied there were no non-audit services
rendered that would affect the independence of the external auditors. The AC recognises the need to maintain
a balance between the independence and objectivity of the external auditors and the work carried out by the
external auditors based on monetary consideration.

The aggregate amount of agreed fees to be paid to the external auditors, Moore Stephens LLP for FY2024 is
A$126,000 (equivalent S$111,000) which comprises audit fee of A$102,000 (equivalent S$90,000) and
A$24,000 (equivalent S$21,000) audit related fees. In association with the proposed change in domicile of the
head company, the Board has proposed the appointment of Moore Australia Audit (WA) and Moore Stephens
LLP as Joint Auditors at the forthcoming AGM.

The AC is kept abreast by the external auditors of changes to accounting standards, SGX-ST Listing Manual
and ASX Listing Rules, and other regulations which could have an impact on the Group’s business and financial
statements.

The Company has a whistle-blowing policy where people may, in confidence, raise concerns about possible
improprieties in matters of financial reporting, fraudulent acts, bribery/corruption conduct, breach of code of
conduct and other matters, and has ensured that arrangements are in place for independent investigations of
such matters and for appropriate follow up actions. All whistle-blowing reports will be addressed to the AC
Chairman, either directly or through STOPline, the independent third-party whistle-blowing service provider.
Staff are regularly informed of the existence of the whistle-blowing mechanism and encouraged to report
relevant matters. The identity of persons using this facility are kept confidential unless the person(s) indicate
otherwise and the Company does not tolerate any victimisation of a whistleblower.

There were three reports received through the whistle-blowing system during FY2024. The reports involved
various allegations that were thoroughly investigated. Some allegations were found to be unsubstantiated, while
others have been resolved with the cooperation of the employees. Discussions among the involved parties led
to a mutually satisfactory resolution for the substantiated concerns. None of the reports related to fraud.
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Audit committee (continued)

Principle 10 (continued)

Provision 10.2 The AC comprises at least three directors, all of whom are non-executive and the majority of
whom, including the AC Chairman, are independent. At least two members, including the AC Chairman, have
recent and relevant accounting or related financial management expertise or experience.

The Audit Committee comprises the following three members, all of whom, including the AC Chairman, are
Non-Executive Independent Directors:

Mr. Chong Teck Sin — AC Chairman and Lead Independent Director
Mr. Douglas Owen Chester - Member
Mr. Wong Fook Choy Sunny - Member

The Board ensures that the members of the AC are appropriately qualified to discharge their responsibilities
and they possess the requisite accounting and/or financial management expertise and experience.

Provision 10.3 The AC does not comprise former partners or directors of the company's existing auditing firm
or auditing corporation:

(a) within a period of two years commencing on the date of their ceasing to be a partner of the auditing firm or
director of the auditing corporation; and in any case,

(b) for as long as they have any financial interest in the auditing firm or auditing corporation.

None of the AC members are previous partners or directors of the Group’s auditors, Moore Stephens LLP and
none of the AC members hold any financial interest in Moore Stephens LLP.

Provision 10.4 The primary reporting line of the internal audit function is to the AC, which also decides on the
appointment, termination and remuneration of the head of the internal audit function. The internal audit function
has unfettered access to all the company's documents, records, properties and personnel, including the AC,
and has appropriate standing within the company.

The Board recognises the importance of maintaining an internal audit function, independent of the activities it
audits, to maintain a sound system of internal control within the Company to safeguard shareholders’
investments and the Company’s assets.

The Company’s internal audit function is outsourced to Deloitte, which is one of the Big Four multinational
accounting organisations and it is independent of the Company’s business activities. The internal audit team
that provide expertise and industry insights to strengthen the Company’s governance and risk management on
an annual basis and comprises a director, a senior manager and supported by other staff, which have more
than 30 years of relevant experience combined. The internal auditors conduct the audit based on the standards
set by internationally recognised professional bodies. The annual internal audit plan is submitted to the AC for
approval prior to the commencement of the internal audit work. The internal auditors review the effectiveness
of key internal controls in accordance with the internal audit plan.

Staffed by suitably qualified and experienced executives, the internal auditors have unrestricted direct access
to the AC and unfettered access to all the Company’s documents, properties and personnel. The internal
auditors have a direct and primary reporting line to the AC and assist the AC in overseeing and monitoring the
implementation and improvements required on internal control weaknesses identified. The AC reviews the
adequacy and effectiveness of the internal audit function quarterly.

The role of the internal auditors is to support the AC in ensuring that the Group maintains a sound system of
internal controls by monitoring and assessing the effectiveness of key controls and procedures, conducting in-
depth audits of high-risk areas and undertaking investigations as directed by the AC.

The AC regularly reviews the performance of the internal auditors and determines their reappointment and level
of remuneration.

The AC reviews the adequacy of the function of the internal audit annually and based on this review believes
that the internal auditors have adequate resources to perform their function effectively and objectively and has
unfettered access to the Company's documents, records, properties and personnel.
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Accountability and Audit (continued)
Audit committee (continued)

Principle 10 (continued)

Provision 10.4 (continued)

The AC is satisfied with the effectiveness of the existing internal control systems put in place by senior
management to meet the needs of the Group in its current business environment.

The Company’s external auditors also conduct annual reviews of the effectiveness of the Group’s material
internal controls for financial reporting in accordance with the scope as laid out in their audit plans.

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 The company provides shareholders with the opportunity to participate effectively in and vote at
general meetings of shareholders and informs them of the rules governing general meetings of shareholders.

The AGM and other shareholders’ meetings will always be held at a reasonable place and time. The Company
ensures that shareholders have the opportunity to participate effectively and to vote at shareholders’ meetings.
In this regard, shareholders are informed of shareholders’ meetings through notices contained in annual reports
or a circular sent to all shareholders. These notices are also published in the local newspaper and posted on
SGXNET and ASX Online. Shareholders are able to send and receive communications electronically with the
Company through its respective share registries platform in Singapore and Australia, details for doing so are
available on the corporate website at www.civmec.com.au.

At AGM and other shareholders’ meetings, the Executive Chairman ensures constructive dialogue between the
Board and shareholders and upholds high standards of corporate governance. Shareholders are invited and
given the opportunity to voice their views, put forth any questions and seek clarification on questions they may
have regarding the Company. Shareholders are also informed of the rules and voting procedures governing
such meetings under the relevant notice of meeting.

For greater transparency, the Company has adopted the voting of all its resolutions by poll at the general
meetings and an announcement of the detailed results of the number of votes cast for and against each
resolution and the respective percentages are announced at the meeting and via announcements on SGXNET
and ASX Online made on the same day.

Provision 11.2 The company tables separate resolutions at general meetings of shareholders on each
substantially separate issue unless the issues are interdependent and linked so as to form one significant
proposal. Where the resolutions are ‘bundled’, the company explains the reasons and material implications in
the notice of meeting.

Resolutions are, as far as possible, structured separately and may be voted on independently.
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Shareholder Rights and Engagement (continued)

Shareholder Rights and Conduct of General Meetings (continued)
Principle 11 (continued)

Provision 11.3 All directors attend general meetings of shareholders, and the external auditors are also present
to address shareholders’ queries about the conduct of audit and the preparation and content of the auditors’
report. Directors’ attendance at such meetings held during the financial year is disclosed in the company’s
annual report.

The Directors and the external auditors are available at the AGM to answer shareholders’ queries. In FY2023,
all Directors and the external auditor attended the AGM.

Provision 11.4 The company’s Constitution (or other constitutive documents) allow for absentia voting at general
meetings of shareholders.

The Group fully supports the Code’s principle to encourage shareholders’ participation in and vote at all the
general meetings. The Company’s Constitution allows the appointment of not more than two proxies by
shareholders to attend the AGM and vote on his/her/their behalf. Shareholders who hold shares through
nominees are allowed, upon prior request through their nominees, to attend the general meetings as proxies
without being constrained by the two-proxy requirement.

The Company, however, has not implemented measures to allow shareholders who are unable to vote in person
at the Company’s AGM the option to vote in absentia, such as via mail, electronic mail or facsimile transactions
as the authentication of shareholder identity information and other related security issues remain a concern. The
Company will review its Constitution from time to time.

Where an amendment to its Constitution is required to align the relevant provisions with the requirements of the
SGX-ST Listing Manual and the ASX Listing Rules, shareholders’ approval will be obtained.

Provision 11.5 The company publishes minutes of general meetings of shareholders on its corporate website
as soon as practicable. The minutes record substantial and relevant comments or queries from shareholders
relating to the agenda of the general meeting, and responses from the Board and Management.

The Company Secretaries prepares minutes of general meetings that include substantial and relevant
comments or queries from shareholders relating to the agenda of the meetings and responses from the Board
and the senior management, and makes these minutes available to shareholders at the registered office of the
Company at 9 Raffles Place, #26-01 Republic Plaza, Singapore 048619 during normal business hours upon
written request.

Minutes of general meetings will be published on the Company’s corporate website within 30 days of the date
of the meeting.

Provision 11.6 The company has a dividend policy and communicates it to shareholders

Civmec Limited is committed to providing excellent returns to its shareholders through a combination of longer-
term capital growth and regular dividend payments. The Board considers a range of factors in determining the
dividend payable in any year, including the business environment, balance sheet, working capital requirements
of the business and potential investment opportunities. The form, frequency and amount of dividends declared
each year will take into consideration the Group’s profit growth, cash position, positive cash flow generated
from operations, projected capital requirements for business growth and other factors as the Board may deem
appropriate. Any payouts are clearly communicated to shareholders in public announcements and via
announcements on SGXNET and ASX Online when the Company discloses its financial results.

The Company’s dividend policy is published on the Company’s corporate website at www.civmec.com.au.

The Company has proposed a tax exempt (foreign source) Final Dividend of A$0.035 per ordinary share for the
financial year ended 30 June 2024. This dividend is fully franked for Australian tax resident shareholders.
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Shareholder Rights and Engagement (continued)
Engagement with Shareholders

Principle 12 The company communicates regularly with its shareholders and facilitates the participation of
shareholders during general meetings and other dialogues to allow shareholders to communicate their views
on various matters affecting the company

Provision 12.1 The company provides avenues for communication between the Board and all shareholders and
discloses in its annual report the steps taken to solicit and understand the views of shareholders.

The Board is mindful of its obligations to furnish timely information to its shareholders, the public and regulators
and to ensure full disclosure of material information to its shareholders in compliance with the statutory
requirements and the SGX-ST Listing Manual and ASX Listing Rules.

In this respect the Board is responsible for the release of half yearly and full year results, price sensitive
information, the annual report and other material corporate developments in a timely manner and within the
legally prescribed period. The Company does not practise selective disclosure. In line with continuous
disclosure obligations of the Company pursuant to the SGX-ST Listing Manual, the Companies Act of Singapore
and the ASX Listing Rules, it is the Company’s policy that all the shareholders should be equally informed, on a
timely basis via SGXNET and ASX Online, of all major developments that will or expect to have an impact on
the Company or the Group. The Board will also receive copies of all material market announcements promptly
after they have been made by the Company. The Company also updates shareholders of its corporate
developments and Continuous Disclosure Policy through its corporate website at www.civmec.com.au.

In addition, all price sensitive information was publicly released either before the Company met with any of the
Company’s investors or analysts or simultaneously with such meetings. Financial results and other corporate
announcements of the Company are disseminated through announcements via SGXNET and ASX Online.

Provision 12.2 The company has in place an investor relations policy which allows for an ongoing exchange of
views so as to actively engage and promote regular, effective and fair communication with shareholders.

The Company has in place an Investor Relations Policy which sets out the principles and practices that the
Company applies in order to provide shareholders and prospective investors with information necessary to
make well informed investment decisions and to ensure a level playing field.

In addition, the Group has in-house professionals that support the Company to promote relations with, and act
as liaison for, institutional investors and public shareholders.

Provision 12.3 The company’s investor relations policy sets out the mechanism through which shareholders
may contact the company with questions and through which the company may respond to such questions.

Relevant contact information through which shareholders may contact the Company are published on its
corporate website at https://www.civmec.com.au/investors/shareholder-services/.
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Managing stakeholders relationships
Engagement with Stakeholders

Principle 13 The Board adopts an inclusive approach by considering and balancing the needs and interests of
material stakeholders, as part of its overall responsibility to ensure that the best interests of the company are
served

Provision 13.1 The company has arrangements in place to identify and engage with its material stakeholder
groups and to manage its relationships with such groups.

Provision 13.2 The company discloses in its annual report its strategy and key areas of focus in relation to the
management of stakeholder relationships during the reporting period.

Provision 13.3 The company maintains a current corporate website to communicate and engage with
stakeholders.

The Company engages its stakeholders through different channels to establish, address and monitor the
material environmental, social and governance (ESG) factors of the Company’s operations and its impact on
the various stakeholders. Such stakeholders include employees, community, government, regulators,
shareholders and investors.

The Company engages stakeholders through the various channels that are already in place, understanding its
stakeholders’ concerns better, and addressing any issues that they may face. In addition, engagement channels
and frequencies are reviewed periodically to ensure that they are sufficient to deal with current identified
stakeholders’ ESG-related issues.

The Company is committed to enhance and improve the current engagement initiatives, while staying abreast
of new trends or developments that may affect the sustainability standing of the Company, and eventually devise
corresponding measures to resolve the new ESG issues.

The Company’s website can be found at www.civmec.com.au. and includes a tab labelled ‘Investors’ which
provides investors with all the information they may require.

Other Governance Practices

Material Contracts

There were no material contracts of the Company and its subsidiaries, including loans, involving the interests of
any Director, the CEO or the controlling shareholders during FY2024.

Interested Person Transactions

The Company has established procedures to ensure that all transactions with interested persons are reported
in a timely manner to the AC and these interested persons’ transactions are conducted on an arm'’s length
basis and are not prejudicial to the interests of the shareholders. There were no material interested person
transactions for FY2024.
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