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Cover Rationale

The cover design depicts the three 
different businesses within the ASTI 
Group. The large picture represents 
Dragon Group International Limited’s 
(“DGI”) business, which is in the 
distribution of electronic components. 
The two smaller pictures represent 
the industries served by ASTI Holdings 
Limited and Advanced Systems 
Automation Limited, the two other 
companies within the Group.  

The three words – Technology, 
Automation and Mobility explains the 
key concepts underlying the three 
businesses. “Mobility” is used to 
describe the business of DGI, which 
is focused on telecommunication 
infrastructure. The two other words 
describe the key businesses of the two 
other companies within the Group.
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The Dragon Group International Limited (“Dragon Group” or “DGI”), previously 
known as Flextech Holdings Limited, was founded in 1990. The shares of DGI are 
quoted on the mainboard of the Singapore Exchange. In June 2006, DGI became 
a subsidiary of mainboard listed ASTI Holdings Limited (“ASTI”), one of the 
world’s leading semiconductor manufacturing services providers. 

Riding on its DDD (Design, Develop and Distribute) capabilities, the Dragon Group 
focuses on demand creation through application solutions development in the 
communication and 3C convergence markets (convergence of Communication, 
Consumer and Computation devices, technologies and applications). Collaborating 
with a number of best-in-class suppliers, it provides in-depth products and 
solutions expertise to its customers in the key regional markets. 

Headquartered in Singapore, the Dragon Group has subsidiaries and representative 
offices across Hong Kong, China, Taiwan, India, Indonesia, Korea, Malaysia, 
Philippines and Thailand. 

For more information please visit our website at www.dragongp.com

about DGI

Dragon Group International Limited       Annual Report 2011       Page 1



Dear Shareholders,

We rode the recovery from the Global Financial Crisis in 2010, and we navigated a treacherous 2011 
through the Fukushima tsunami, the Thailand flood, the Arab Spring and the European crisis, emerging 
profitable for the year. Another event that was especially historic and gargantuan in 2011 was the 
passing of Steve Jobs, the enabler of our last super-cycle with the introduction of the Apple and the 
Macintosh, and our current super-cycle with the introduction of the iPhone and the iPad. Steve Jobs 
introduced the MacOS in the 1984 economic recovery from recession, and in doing so, he significantly 
transformed the world. Jobs introduced the iPad in the 2010 economic recovery from the Great 
Recession, and by 2011, the landscape transformation had once again begun.

2011 saw the tablet and a new category of 3C convergence (convergence of Communication, 
Consumer, and Computation devices, technologies and applications) products becoming mainstreamed. 
The smartphone and the tablet are driving a new social and commercial ecosystem. Their arrivals 
demanded innovations in the wireless and communication technologies to incorporate true mobility. 
Propelled by the emergence of the cloud, these new generation of solutions are driving the super-cycle, 
which is changing the very nature and habits of the way we Communicate, Consume, and Compute. 
Together, these changes are developing a new generation whose social and cultural norms are 
distinctly different than the last.

2011 was DGI’s first year of revenue increase, after falling for 5 straight years. China and North Asia 
remained our key growth engines. Our focus on demand creation through application solutions 
development in the communication and 3C convergence markets has positioned us well with strong 
suppliers. We have added new suppliers and customers to our portfolio in 2011, and this should bode 
well for our longer term strategic future. We will continue to climb up the technology skill-set ladder 
in order to bring our DDD (Design, Develop, and Distribute) concept to fruition in the near future, and 
align ourselves strategically with the current super-cycle.

While we have arrested our 5-year 
decline, grew in 2011, and have positioned 
ourselves for strategic long term growth, 
there remains plenty of work to improve 
our technology skill set and grow our 
profitability. I believe the cloud and 
mobility will enable 3C convergence at a 
rapid pace, thus driving the super-cycle 
forward, and our potentials are likely to be 
realised in the long term. 

a letter to shareholders
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OPERATIONS AND FINANCIAL REVIEW

Having consolidated the operations of DGI, we started FY2011 with a stronger balance sheet. Driven by 
higher demand creation activities for our Principals and supported by the prevailing strong demand in the 
telecommunication and mobility markets in China and North Asia, we reported a 16.9% rise in revenue 
(According to IC Insights,  the IC market reached $319.5 billion in 2011, up 2 percent over 2010) and a 
28.3% increase in net profits.
 
Revenue for the year totalled $252.8 million compared to $216.4 million in the previous financial year. In 
tandem with higher revenue in FY2011, gross profit increased to $21.8 million from $19.7 million in FY2010. 
While we were able to achieve our revenue target, we were not able to deliver the product mix that we 
initially set out to do. As such, our gross profit margin for the year was lower, decreasing from 9.1% in 
FY2010 to 8.6% in FY2011.
 
Corresponding to the higher business activities, operating expenses were also higher, increasing from $17.8 
million in FY2010 to $19.0 million this year. However, financing costs remained comparable to the previous 
year despite higher borrowings undertaken to fund our higher inventory balance, which rose from $20.8 
million in FY2010 to $25.4 million as at 31 December 2011.  
 
At the close of FY2011, the Group reported a net profit after tax of $0.8 million, which is 28.3% higher than 
the net profit of $0.6 million reported in the previous financial year.
 
Despite higher business activities, there was a marginal decrease in trade debtors in FY2011 as trade debtors’ 
balance decreases from $59.2 million to $59.0 million.  Trade creditors and accruals also rose marginally 
from $31.9 million to $32.5 million in FY2011.
 
As part of the Group’s streamlining exercise, we acquired the remaining 20% equity interest in Spire 
Technologies Pte Ltd in October 2011, making it a wholly-owned subsidiary of the Group.
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THE PROSPECTS AHEAD

The outlook for worldwide semiconductor revenue in 2012 has been more positive recently and 
forecasts have been shifted up, although they are still languishing in low single digit, and remains 
short. China’s 2012 growth target of 7.5%, revealed at the start of China’s annual parliamentary 
meeting, is lower than the longstanding annual goal of 8 percent, reflecting the government’s focus 
on delivering economic stability ahead of a leadership transition later in the year. Corporate behavior, 
China-relevant and Chinese companies in particular, will fine-tune to this outlook and make the 
necessary adjustments in financial planning accordingly. Couple that with the degradation of 
European competitiveness and efficiency, the lingering effects of the Thai flood supply chain 
disruption, inventory adjustments resulting from over-optimistic projection builds by those who lose 
market-share to Apple, and a shifting playing field typical in a super-cycle, we are likely to see a 
slower first half in 2012. While we have arrested our 5-year decline, grew in 2011, and have 
positioned ourselves for strategic long term growth, there remains plenty of work to improve our 
technology skill set and grow our profitability. I believe the cloud and mobility will enable 3C 
convergence at a rapid pace, thus driving the super-cycle forward, and our potentials are likely to be 
realised in the long term. Therefore, we continue to remain cautious about our performance in 2012.
 
It is important to note that DGI’s business is prone to economic uncertainties and the cyclical nature 
of the semiconductor industry. Unforeseeable factors include but are not limited to foreign exchange 
volatility, intellectual property litigations, product and technology obsolescence, and inventory 
adjustments. In view of these factors, we will remain prudent and cautious in the management of our 
business.

IN APPRECIATION

In closing, I would like to thank all of our customers, shareholders, business associates and bankers 
for their confidence and trust in us, and I look forward to your support in the new financial year. On 
behalf of all my colleagues at DGI, I would like to thank our independent directors, Mr Teh Kim Seng 
and Mr Derek Loh Eu-Tse, who stepped down in 2011, for their contributions to the Group. To all of 
our employees, I appreciate your perseverance, dedication and commitment, as we continue to 
improve our cost management and operating efficiencies at DGI. I am confident that our current 
strategy with our will to emerge a leaner and more efficient entity will allow us to ride the super-cycle 
in front of us.

Yours sincerely,

Dato’ Michael Loh 
Executive Chairman and Chief Executive Officer

a letter to shareholders
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board of directors

Dato’ Michael Loh Soon Gnee, 56
Executive Chairman and Chief Executive Officer

Bachelor of Science
Double Major in Business Economics and Chemical Engineering
State University of New York, Buffalo, USA

Dato’ Loh has a distinguished career in the semiconductor industry. He brings with him 
more than 32 years of knowledge and experience in wafer fabrication, research and 
development and assembly, testing and distribution of semiconductor products. Having 
spent 20 years in the Silicon Valley, USA, Dato’ Loh has abundant practical business 
experience and a vast network of contacts in the semiconductor industry.

Dato’ Loh is the Executive Chairman of the SGX-Mainboard-listed ASTI Holdings Limited 
and SGX-Catalist-listed Advanced Systems Automation Limited.

Dr Kenneth Yu Keung Yum, 64 
Non-Executive Director 
Nomination Committee Chairman

PhD Electrical Engineering and Applied Physics 
Stanford University 

Dr Yu brings with him over 30 years of experience from the areas of technology, product 
design and management. He had spent 16 years with Lattice Semiconductor Corp during 
which he started and managed a subsidiary company in Shanghai, China. 

An expert in all facets of semiconductor equipment and technologies, Dr Yu has done 
memory and ASIC designs and is familiar with applications ranging from PLDs, processors, 
telephony ICs to CCD imagers. He is the co-author of 25 technical articles and owner of 
6 patents.

Dr Yu is a also member of the Audit and Remuneration Committees of the Dragon Group.

Mr Mohd. Sopiyan B. Mohd. Rashdi, 50
Independent & Non-Executive Director 
Audit Committee Chairman

Chartered Accountant
Malaysian Institute of Accountants, Malaysia (MIA:7391)

Degree in Accountancy
Institut Teknologi MARA, Malaysia

Mr Sopiyan brings with him a wealth of experience from his previous employment with 
Maybank Finance Bhd, Bank Negara Malaysia, Edaran Digital System Bhd Group of 
Companies and Financial Advisory Services where he was responsible for the accounting, 
financial, corporate finance, budgeting, treasury management and tax matters. 
 
During his tenure with Bank Negara, he was attached to the Bank’s regulatory department 
which oversees and monitors financial institutions. He was subsequently seconded to TPU 
Sdn Bhd, a company formed by Bank Negara to restructure and rehabilitate companies 
facing financial problems during the recession in the 1980s. 
 
Currently, Mr Sopiyan is the Chief Executive Officer of PT Dragon Terra Venture, a 
company involved in capital market activities including corporate finance and fund 
raising exercises in Indonesia.  

Mr Sopiyan is also a Member of the Remuneration and Nomination Committees of the 
Dragon Group.
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Dato’ Shaarani B. Ibrahim, 62 
Independent & Non-Executive Director 
Remuneration Committee Chairman  

BA (Hons) International Relations 
Universiti Malaya 

Dato’ Shaarani brings with him more than 35 years of experience in government service 
and international relations having worked with the Ministry of Foreign Affairs, Malaysia 
and assumed various positions as the Ambassador of Malaysia to Thailand, Spain and 
Uzbekistan as well as the Under Secretary of South and East Asia Division at the Ministry. 
 
Dato’ Shaarani currently serves as an Independent Director & Member of Audit, 
Nomination & Remuneration Committees of CIMB Thailand, the Chairman of CIMB 
Cambodia, including Chairman of its Risk Committee and member of the Audit 
Committee as well as Board Member of Universiti Putra Malaysia (UPM) where he also 
serves as Chairman of its Audit Committee and member of the Investment Committee.
 
Dato’ Shaarani is also a Member of both the Audit and Nomination Committees of the 
Dragon Group.

Mr Timothy Lim Boon Liat, 47
Executive Director

Diploma in Sales and Marketing
CIMUK

Mr Lim brings with him over 24 years of experience from the regional semiconductor 
industry. He has held various positions during his career including sales and management. 
Mr Lim is also currently the Group Human Resource Officer of the Group’s ultimate 
holding company, ASTI Holdings Limited.

board of directors
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key management

Mr B S Chakravarthy 
Managing Director of Dragon Technology Distribution (India) 

Mr Chakravarthy joined the Group in 1998, bringing with him 
more than 20 years of experience from the electronics industry. 
He graduated with a Diploma in Electronics in 1988. In 1990, 
having worked for a private company for two-and-a-half years, he 
founded his own electronic components trading business in India. 
This was followed by the establishment of Decibels Electronics Pvt 
Ltd in 1995, which was subsequently integrated into FE-Decibels 
Electronics Pte Ltd, a joint-venture company that is 70% owned 
by Dragon Technology Distribution Pte Ltd.

Mr Choi Young Ju 
Representative Director of FE Global Electronics Korea 

Mr Choi has over 20 years of experience in the electronics 
industry. Prior to joining the Dragon Group in 1998, he was in 
charge of the sales department in Woo Young Tech Ltd. Mr Choi 
holds a BS degree in Electronic Engineering from the University 
of Incheon. 

Mr Jia Tiejia 
Director & Deputy General Manager of Nanjing DTB 

Mr Jia started in 2001 as the General Manager for Dragon 
Technology Distribution Co., Ltd. in Hong Kong and China. He 
has many years of experience with the Chinese government and 
in the telecommunication industry. Prior to joining the Dragon 
Group, he was the diplomat for the Chinese embassy in Africa, 
the division head for Ministry of Foreign Trade in Beijing and the 
managing director for Lucent Technology Microelectronics Group 
in Greater China. Mr Jia holds an MBA degree from Thunderbird, 
USA. In 2006, he was made responsible for the management of 
the Dragon Group’s Zhenghe Treasure Boat Project in Nanjing. 

Mr Joe Yau 
President of Dragon Technology Distribution (HK) 

Mr Yau serves as President of Dragon Technology (HK) responsible 
for the business in China and the Asian region. He joined the 
group in 1999 and has over 20 years of experience in component 
distribution management. Mr Yau initially served as Marketing 
Director and later as General Manager for the Group’s business 
in China. With his wealth of experience, he subsequently acts 
as President in 2011 and leads the company towards a new 
direction. Mr Yau is a graduate from the University of California, 
Irvine with B.A. in Business Administration.

Mr Lenus Kho 
General Manager of Dragon Technology Distribution (ASEAN) 

Mr Kho serves as General Manager of ASEAN Distribution with 
responsibility for strategy, growth and execution to accelerate 
the company's expansion across ASEAN. He joined the group 
in 1997 and has over 20 years of experience in the regional 
semiconductor industry. In addition, Mr Kho is a Director of most 
of the Dragon Group’s subsidiary companies in Singapore.  Mr 
Kho holds a Diploma in Electronics Engineering from Ngee Ann 
Polytechnic and a Diploma in Sales and Marketing from the 
Marketing Institute of Singapore.

Mr Mandie Chong Man Sui
Marketing Director of Dragon Technology Distribution (HK)

Mr Chong is a veteran with more than 27 years in the 
semiconductor industry. He is knowledgeable and well acquainted 
with the Hong Kong and China markets. He is also the Director 
of FE Global Shanghai Limited and Nanjing Dragon Treasure Boat 
Development Co., Ltd.

Mr Chong holds a Bachelor of Science in Engineering from the 
National Taiwan University.

Ms Michelle Ong Poh Leng 
Group Financial Controller of DGI 

Ms Ong oversees and is responsible for the accounting, financial 
and taxation matters of the Dragon Group. She joined the Dragon 
Group in 2010 and brings with her more than 10 years of 
experience in finance and accounting. Prior to her appointment at 
DGI, she served in finance managerial positions in WBL Corporation 
Limited and various SGX-Mainboard-listed companies. Her past 
experience included the handling of statutory and management 
reporting for a group of entities in the Asia Pacific region. Ms Ong 
is a Fellow of the Association of Chartered Certified Accountants. 
She is the Company Secretary for most of the Dragon Group’s 
subsidiary companies in Singapore. 

Mr Zhao Zhigang 
Director of Nanjing DTB 

Mr Zhao joined DTB since it was established six years ago as 
a shareholder representative for the Nanjing Gulou District 
Government. Mr Zhao has more than 18 years of experience in 
various government posts and 20 years in business management. 
He has a BA degree and a title of Senior Economist. Currently, he 
is the Standing Member of Political Consultative Conference in 
Gulou District. 

He has also held several key positions as Chairman and GM for 
Zhenghe Shipyard Relics Culture Management Company, Co-
chair for Jiangsu Province Zhenghe Study Society and Deputy 
Director for Jiangsu Zhenghe Navigation Culture Fund. Mr Zhao 
is one of the founders for the reconstruction of Zhenghe Treasure 
Boat in Nanjing.

Dragon Group International Limited       Annual Report 2011       Page 7



financial highlights

RESULT OF OPERATIONS 2007 2008 2009 2010 2011
US$’000 US$’000 US$’000 US$’000 US$’000

STATEMENT OF THE GROUP RESULTS
Revenue 320,466 300,840 231,126 216,350 252,824 
EBITDA 5,837 102 (1,080) 3,333 4,225 

Profit/(loss) before income tax 2,547 (5,894) (6,913) 341 1,463 
Income Tax (761) (1,068) (1,047) 288 (656)
Profit/(loss) for the year 1,786 (6,962) (7,960) 629 807 

Attributable to:
Equity holders of the Company 2,180 (6,810) (7,010) 663 853 
Non-controlling interests (394) (152) (950) (34) (46)

1,786 (6,962) (7,960) 629 807 

Earning/(loss) per share (cents) 1.4 (3.0) (10.5) 0.2 0.3 
 

FINANCIAL POSITION OF THE GROUP 
Intangible assets 8,172 7,731 6,604 5,957 5,406 
Property, plant and equipment 10,361 9,188 4,691 5,171 6,266 
Available-for-sale financial assets 1,595 2,048 987 750 737 
Other financial assets - 1,664 - - -
Deferred tax assets - - - 281 257 
Current assets 118,831 107,556 98,817 105,724 106,950 
Total Assets 138,959 128,187 111,099 117,883 119,616 

Equity attributable to equity holders of the Company 31,291 23,545 16,952 31,415 32,567 
Non-controlling interests 5,477 5,103 4,156 4,151 4,024 

36,768 28,648 21,108 35,566 36,591 
Other long term & deferred liabilities 4,875 1,348 1,098 846 851 
Current liabilities 97,316 98,191 88,893 81,471 82,174 
Total Equity and Liabilities 138,959 128,187 111,099 117,883 119,616 

NAV per share (cents) 13.96 10.51 7.57 11.22 11.63 
Number of shares as at end of year 224,081,456 224,081,456 224,081,456 280,101,783 280,101,783 

TURNOVER AND PROFITABILITY
Analysis by Activities

Turnover
Electronics Distribution & Manufacturing 313,155 294,808 228,303 215,023 252,824 
Semiconductor Test & Consumables 7,184 6,032 2,823 1,327 -
Technology Investments & Others 127 - - - -

320,466 300,840 231,126 216,350 252,824 

Group profit/(loss) before tax
Electronics Distribution & Manufacturing 2,780 3,372  2,205 3,764 4,207
Semiconductor Test & Consumables (347) (453)  (3,813) 249 - 
Technology Investments & Others 114 (8,813)  (5,305) (3,672) (2,744)
Semiconductor Equipment & Services - - - - -

2,547 (5,894)  (6,913) 341 1,463 
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BOARD OF DIRECTORS 

Executive: 

Dato’ Michael Loh Soon Gnee 
Executive Chairman & Chief Executive Officer 

Timothy Lim Boon Liat 
Executive Director 

Non-Executive: 

Mohd. Sopiyan B. Mohd. Rashdi
Lead Independent 

Dato’ Shaarani B. Ibrahim
Independent 

Dr Kenneth Yu Keung Yum
Non-Executive Director

AUDIT COMMITTEE 

Mohd. Sopiyan B. Mohd. Rashdi
Chairman 
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NOMINATING COMMITTEE 

Dr Kenneth Yu Keung Yum 
Chairman 
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Chairman 

Dr Kenneth Yu Keung Yum 
Mohd. Sopiyan B. Mohd. Rashdi
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Boardroom Corporate & Advisory Services  
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INDEPENDENT AUDITOR 

Ernst & Young LLP
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CORPORATE GOVERNANCE REPORT 
 

 

Year ended 31st December 2011 
 
 
The Board of Directors (the “Board”) of Dragon Group International Limited (the “Company”) is committed to maintaining high 
standards of corporate governance and transparency within the Company and its subsidiaries (collectively, the “Group” or 
“Dragon Group”). The Board believes that good corporate governance is essential to the stability and sustainability of the 
Group’s performance, and hence maximisation of long-term shareholder value.  
 
This Report describes the corporate governance practices of the Group during Financial Year 2011 with specific references to 
the Code of Corporate Governance 2005 (“CCG” or the “Code”). 
 
 
BOARD MATTERS  
 
Principle 1: The Board’s Conduct of its Affairs 
 
Dragon Group has an effective Board to lead and control the Company. The Board is collectively responsible for the success of 
the Company. The Board works with Management to achieve this and Management remains accountable to the Board. 
 
The principal functions of the Board are to: 
 
 provide entrepreneurial leadership, set strategic aims and ensure that the necessary financial and human resources are 

in place for the Company to meet its objectives; 
 

 review the Management’s performance and set the Company’s values and standards to ensure that obligations to 
shareholders and others are understood and met; 

 

 oversee the processes for risk management, financial reporting and compliance and evaluate the adequacy of internal 
controls; 

 

 approve the nominations of Board Directors as recommended by Nominating Committee and appointments to the various 
Board committees;  

 

 approve annual budgets, major funding proposals, investment and divestment proposals of the Company; 
 

 review and endorse the framework of remuneration for the Board and key executives as may be recommended by the 
Remuneration Committee; and 

 

 provide oversight in the proper conduct of the Company’s business and assume responsibility for corporate governance. 
 
Every director is expected to act in good faith and in the interest of the Company. 
 
The Company has adopted internal guidelines setting forth matters that require Board approval. The types of material 
transactions that require Board approval under such guidelines are listed below: 
 
 quarterly financial results announcements and audited financial statements; 
 

 annual budget;  
 

 issue of shares after obtaining the authority from shareholders;  
 

 declaration of interim dividends and proposed final dividends; 
 

 convening of shareholders’ meetings; 
 

 approval of interested persons transactions (including, inter alia, conflict of interest issues relating to substantial 
shareholders of Dragon Group and/or Directors); 

 

 corporate or financial restructuring; 
 

 major transactions proposal which include funding, merger, acquisition and disposal transactions. 
 
Typically, any transactions that are significantly relative to the financial position of the Group would require Board approval. 
 
To assist in the execution of its responsibilities, the Board has established a number of Board committees which includes a 
Nominating Committee (the “NC”), a Remuneration Committee (the “RC”) and an Audit Committee (the “AC”), each of which 
functions within clearly defined terms of reference and operating procedures which are reviewed on a regular basis. The number 
of meetings and attendance by the respective members are set out in the table on page 3 of this report. 
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CORPORATE GOVERNANCE REPORT 
 

 

Whenever a new Director is appointed on the Board, the Company ensures that the new Director receives a thorough 
orientation programme to update them with all information necessary or desirable for the Directors to understand the Company’s 
businesses and governance practices. Depending on the need, new Directors may be put through house sessions to acquaint 
them on Directors’ duties and compliance with the relevant bodies of law in the performance of their duties. On an on-going 
basis, the Company will provide further information and updates on the Group and its business to the Board members, including 
any changes in legislation or regulations that may impact the Company’s conduct of its business or affect the Directors in 
discharging their duties to the Company. Additional training will be provided, as and when necessary, to the Directors. 
 
 
Principle 2: Board Composition and Guidance  
 
There should be a strong and independent element on the Board, which is able to exercise objective judgement on corporate 
affairs independently, in particular, from the management. The Board presently comprises five Directors, two of whom are 
Independent Directors. There is a strong independent element on the Board as more than one-third of the Board comprises 
Independent Directors.  
 
Dragon Group takes great pride in the composition of its Board of Directors, which as a group, provides core competencies 
including that of accounting, finance, business development and management, relevant industry knowledge, strategic planning 
and customer-based experience and knowledge. The profiles of each of our Directors are set out on page 5 and 6 of the annual 
report. The Board is therefore well placed to lead providing entrepreneurial and strategic leadership, and ensuring that the 
necessary financial and human resources are in place for the Group to meet its objectives. 
 
Non-Executive Directors are encouraged to constructively challenge and help to develop business proposals tabled by 
Management. They also monitor and review the performance of Management in meeting agreed goals and objectives. To 
facilitate a more effective check on Management, Non-Executive Directors are encouraged to meet regularly without the 
presence of management executives. 
 
The Board is of the view that its current size and composition are appropriate, after taking into account the nature and scope of 
the Company’s operations and its near-term business plans. 
 
 
Principle 3: Chairman and Chief Executive Officer (“CEO”) 
 
The Chairman has assumed additional responsibilities as CEO of the Company in 2008. This is in anticipation of the growing 
market opportunities in China and to reinforce the Company’s presence in China. The Board is of the opinion that given the 
Chairman’s vast experience in China, adopting a single leadership structure will ensure a more efficient decision-making 
process to expedite the Group’s thrust into this market. 
 
The Chairman provides input on broad strategic directions for the Company and manages the daily running of the business. He 
leads the Board to ensure its effectiveness on all aspects of its role and setting its agenda. He also bears responsibility to 
ensure accurate, timely and clear information flow to the Directors, ensure effective communication with shareholders, 
encourage constructive relations between the Board and Management, facilitate effective contribution of Non-Executive 
Directors and promote high standards of corporate governance.  
 
All major decisions made by the Chairman are reviewed by the Board and AC. His performance and appointment to the Board is 
reviewed periodically by the NC and his remuneration is reviewed periodically by the RC. Both the NC and RC comprise of Non-
Executive directors, majority of whom are independent. As such, the Board is of the opinion that there are adequate safeguards 
in place against concentration of power and authority in a single individual.  
 
The Board has a new Lead Independent Director, Mr Mohd. Sopiyan B. Mohd. Rashdi, in accordance with recommendations 
under the Code, to provide a channel for shareholders to raise any issue of concern for which communication through the 
Chairman and CEO may not be appropriate in some circumstances.  
 
 
Principle 4: Board Membership 
 
Nominating Committee 
 
The appointment of new Directors to the Board is recommended by the NC. A majority of the members of the NC are 
independent. The NC was chaired by Mr Mohd. Sopiyan B. Mohd. Rashdi from 28 April 2011.  He was subsequently replaced 
by Dr Kenneth Yu Keung Yum on 23 February 2012. The NC Chairman is not a substantial shareholder nor is he directly 
associated with any substantial shareholder of the Company. The nature of the Directors’ appointments on the Board and 
details of their membership on the Board Committees are set out below: 
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Board and Committee Membership  
 
The Directors and Board Committee members at the date of this annual report are: 
 

 Board Committee Membership 
Directors Membership Audit Remuneration Nominating 
Dato’ Michael Loh Soon Gnee Executive N.A. N.A. N.A. 

Mr Timothy Lim Boon Liat Executive N.A. N.A. N.A. 

Dr Kenneth Yu Keung Yum Non-Executive Member Member Chairman 

Mr Mohd. Sopiyan B. Mohd. Rashdi Lead Independent Chairman Member Member 

Dato’ Shaarani B. Ibrahim Independent Member Chairman Member 
 
The Board meets at least 4 times each year and as and when warranted by particular circumstances, as deemed appropriate by 
the Board. The Company’s Articles of Association provide for telephonic and videoconference meetings. As a general rule, 
materials for Board meetings are sent to the Directors in advance in order for the Directors to be adequately prepared for the 
meetings. 
 
The frequency of the meetings of the Board and its various Committees and the attendance by the Directors for FY 2011 are set 
out below: 
 
 
Attendance at Board and Committee Meetings 
 

Meetings Board Audit Committee Remuneration 
Committee 

Nominating 
Committee 

No. of Meetings 4 4 1 1 

Dato’ Michael Loh Soon Gnee 4 2# N.A. N.A. 

Mr Timothy Lim Boon Liat 4 4# 1# 1# 

Dr Yu Kenneth Keung Yum* 4 3 and 1# 0* 0* 

Mr Mohd. Sopiyan B. Mohd. Rashdi* 4 3 and 1# 0* 0* 

Dato’ Shaarani B. Ibrahim 4 4 1 1 

Mr Derek Loh Eu-Tse** 1 1 1 1 

Mr Teh Kim Seng** 1 1 1 1 
 
 
# By Invitation 
* Dr Kenneth Yu Keung Yum and Mr Mohd. Sopiyan B. Mohd. Rashdi were appointed members of the AC, NC and RC on 28 April 2011. 
** Mr Derek Loh Eu-Tse and Mr Teh Kim Seng retired as Directors of the Company on 28 April 2011. 
 

 
Retirement and Re-election of Directors 
 
As a principle of good corporate governance, the Company’s Articles of Association provides that at least one-third of the 
Directors for the time being retire from office by rotation and submit themselves for re-election by the shareholders at each AGM. 
Directors to retire shall be those who have been longest in office since their last election or appointment or have been in office 
for the last three years since their last election. In Dragon Group, even the CEO retires by rotation and submits himself for re-
election on a regular basis. In addition, any director appointed to fill a casual vacancy or as an additional Director shall hold 
office until the next AGM. He shall then be eligible for re-election at the AGM. 
 
The functions of the NC include making recommendations to the Board on all Board appointments and the re-nomination of 
retiring Directors. In recommending to the Board any re-nomination and re-election of existing Directors, the NC takes into 
consideration the Directors’ contribution and performance at Board and Committee meetings, including their attendance, 
commitment of time, preparedness, participation and candour at the meeting. 
 
The shareholding of each Director is set out in the Directors’ Report under the Section “Directors’ interests in shares and 
debentures” on page 1 of the Directors’ Report in Appendix 2 of this annual report. 
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The dates of initial appointments and last re-election of the persons who are Directors as at the date of this annual report are set 
out below: 
 

Directors Designation Date of 
Initial Appointment 

Date of 
Last Re-election 

Dato’ Michael Loh Soon Gnee Executive Chairman & CEO 23 October 2003 28 April 2011  

Mr Timothy Lim Boon Liat Executive Director 12 August 2009 29 April 2010 

Dr Kenneth Yu Keung Yum Non-Executive Director 1 March 2010 29 April 2010 

Dato’ Shaarani B. Ibrahim Independent Director 8 September 2010 28 April 2011 

Mr Mohd. Sopiyan B. Mohd. Rashdi Independent Director 16 February 2011 28 April 2011 
 
Having considered the effectiveness and contributions of each Director, the NC nominates and recommends the following 
Directors to be re-elected at the forthcoming AGM of the Company: 
 
Mr Timothy Lim Boon Liat Executive Director 
Dr Kenneth Yu Keung Yum Non-Executive Director 
 
 
Confirmation of Independence of Directors 
 
The NC is also responsible for determining the independence of Directors annually. In its annual review for FY 2011, the NC, 
having considered the guidelines set out in the Code, has confirmed the status of the following Non-Executive Directors: 
 
Dato’ Shaarani B. Ibrahim Independent 
Mr Mohd. Sopiyan B. Mohd. Rashdi Independent 
Dr Kenneth Yu Keung Yum Non-Independent 
 
Although some of the Directors have multiple Board representation, the NC is satisfied that each Director is able to and has 
been adequately carrying out his duties as a Director of the Company. 
 
If ever required, the search and nomination process for new Directors will be through search companies, contacts and 
recommendations that go through the normal selection process, to cast the net as wide as possible for the right candidate. 
 
Each member of the NC abstains from making any recommendations and/or participating in any deliberation of the NC and from 
voting on any resolution, in respect of the assessment of his performance or re-nomination as Director. 
 
 
Principle 5: Board Performance 
 
The NC uses objective performance criteria to assess the effectiveness of the Board as a whole and the contribution by each 
director to the effectiveness of the Board. Benchmarks on the effectiveness of the Board include financial indicators such as 
return on assets, return on equity, return on investment, economic value added, operating margins, the Company’s share price, 
and the Company’s general performance vis-à-vis its competitors and industry peers. 
 
These performance criteria which allow for comparison with industry peers are approved by the Board and addresses how the 
Board has enhanced long term shareholders’ value. These performance criteria will be reviewed as and when required.  
 
 
Principle 6: Access to Information 
 
The Board oversees the management of the business affairs and operations of the Group and establishes from time to time, 
strategies and financial initiatives implemented by Management. In order to fulfil their responsibilities, Board members were 
provided with complete, adequate and timely information prior to board meetings and on an on-going basis. Such information 
includes background or explanatory information relating to matters brought before the Board materials and are given detailed 
management information including specific divisional performance, variance analysis, budgets, forecasts, funding position and 
business updates of the Company prior to each Board meeting. The Board also duly monitors Management’s performance and 
has separate and independent access to Management. 
 
The Directors have separate and independent access to the Company Secretary and/or General Counsel. Duties of the 
Company Secretary and/or General Counsel include ensuring that Board procedures are followed and complied with applicable 
rules and regulations including the Companies Act, Cap. 50 and the SGX-ST Listing Manual. The Company Secretary and/or 
General Counsel under the direction of the Chairman also ensure good information flows within the Board and its Committees 
and between senior management and non-executive Directors. The Company Secretary and/or General Counsel attend all 
Board and AC meetings. The appointment and removal of the Company Secretary is a matter for the Board as a whole. 
 
In carrying out their obligations as Directors of the Company, access to independent professional advice is, if necessary, 
available to all Directors, either individually or as a group, at the expense of the Company. 
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REMUNERATION 
 
Principle 7: Procedures for Developing Remuneration Policies 
 
Remuneration Committee 
 
The Board has set up an RC comprising three Non-Executive Directors, the majority of whom, including the Chairman, is 
independent (See Board Membership on page 3 of this report). There is a formal and transparent procedure for developing 
policy on executive remuneration and for fixing the remuneration packages of individual directors.  No Director is involved in 
deciding his own remuneration. 
 
The RC’s principal responsibilities are to: 
 
 recommend to the Board, the base salary levels, benefits and incentive programs, and identify components of salary 

which can best be used to attract management staff in achieving corporate objectives; 
 
 approve the structure of the compensation programme (including but not limited to Directors’ fees, salaries, allowances, 

bonuses, options and benefits in kind) for Directors and senior management to ensure that the programme is competitive 
and sufficient to attract, retain and motivate senior management of the required quality to run the Company successfully; 

 
 review, on an annual basis, the specific compensation packages of the Company’s Directors, CEO and senior 

management personnel and determine the appropriate adjustments; and 
 
 review and submit to the Board the setting-up of share option schemes or long term incentive schemes.  

 
There are appropriate and meaningful measures in place for the purpose of assessing the performance of Executive Directors 
and senior management personnel. 

 
The RC has access to appropriate expert advice in the field of executive remuneration outside the Company if required. 
 
 
Principle 8: Level and Mix of Remuneration 
 
The level of remuneration should be appropriate to attract, retain and motivate the directors needed to run the company 
successfully. A significant proportion of executive directors’ remuneration should be structured so as to link rewards to corporate 
and individual performances. 
 
In this regard, the RC: 
 
 takes into account the pay and employment conditions within the same industry and in comparable companies, as well as 

the Group’s relative performance and the performance of individual Directors;  
 
 considers whether the Directors should be eligible for benefits under long-term incentive schemes (including weighing the 

use of share schemes against other types of long-term incentive schemes); 
 
 reviews the terms, conditions and remuneration of Executive Directors, and ensures that their total remuneration package 

have a significant portion of performance-related elements. 
 
Non-Executive Directors have no service contracts with the Company and their terms are specified in the Articles of Association. 
Non-Executive Directors are paid a basic fee and an additional fee for serving on any of the committees. The fee takes into 
account factors such as effort and time spent, and responsibilities undertaken and their contributions to the Board. The fees 
paid to the Company’s Non-Executive Directors are also benchmarked against Non-Executive Directors’ fees paid by 
companies in the same industry and with similar scale of operation. The RC is of the view that the Company’s Non-Executive 
Directors are not over-compensated to the extent that their independence may be compromised. Such fees are subject to the 
approval of the shareholders at the AGM. 
 
The remuneration policy for staff adopted by the Company, where appropriate, comprises a fixed component and a variable 
component. The fixed component is in the form of a base salary.  
 
The RC and the Board have collectively endorsed the Company’s remuneration policy. 
 
The Company currently does not operate any share-based incentive schemes for employees. 
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Principle 9:  Disclosure on Remuneration 
 
Remuneration of Directors for the year ended 31 December 2011 
 

Directors 
Fees 
(%) 

Salary 
(%) 

Bonus 
(%) 

Other 
Benefits 

(%) 

Contribution 
From 

Employer 
(%) 

Total 
(%) 

Above $500,000       
Dato’ Michael Loh Soon Gnee 2% 34% 53% 11% 0% 100% 
       

Below $250,000       

Mr Timothy Lim Boon Liat  14% 71% 6% 11% 4% 100% 

Dr Kenneth Yu Keung Yum 100% 0% 0% 0% 0% 100% 

Dato’ Shaarani B. Ibrahim 100% 0% 0% 0% 0% 100% 

Mr Mohd. Sopiyan B. Mohd. Rashdi 100% 0% 0% 0% 0% 100% 

Mr Derek Loh Eu-Tse 100% 0% 0% 0% 0% 100% 

Mr Teh Kim Seng 100% 0% 0% 0% 0% 100% 
 
 
The breakdown of the remuneration of the top 5 key executives (who are not Directors) of the Group are not disclosed in this 
annual report to avoid possible poaching of the Group’s executives. 
 
There are no employees who are immediate family members of a Director or the CEO, and whose remuneration exceeds 
S$150,000 during the financial year ended 31 December 2011. 
 
Directors’ fees are approved by shareholders at every Annual General Meeting of the Company. The remuneration of the 
Executive Directors are approved by the Remuneration Committee and endorsed by the Board. 
 
 
ACCOUNTABILITY AND AUDIT 
 
Principle 10: Accountability 
 
The Board is responsible for presenting to shareholders a balanced and clear assessment of the Company’s performance, 
position and prospects. The Board has embraced openness and transparency in the conduct of the Company’s affairs whilst 
preserving the interests of the Company. 
 
Management provides the Board quarterly management accounts which present a balance and clear assessment of the 
Company’s performance, position and prospects. 
 
Financial reports and other price sensitive information, all news releases and analyst presentations are disseminated to 
shareholders through SGXNET and posted on the Company’s website at www.dragongp.com. 
 
The Annual Report is disseminated to all shareholders and is available on the Company’s website. 
 
 
Principle 11: Audit Committee 
 
Audit Committee 
 
The AC comprises three members, namely Mr Mohd. Sopiyan B. Mohd. Rashdi (Chairman), Dr Kenneth Yu Keung Yum and 
Dato’ Shaarani B. Ibrahim. All the members of the AC are Non-Executive Directors, the majority of whom, including the 
Chairman, are independent. 
 
The members of the AC have experience in managerial positions across banking, audit and finance industries. (See Directors’ 
profile on page 5 and 6 of the annual report). The Board is of the view that the members of the AC have sufficient financial 
management expertise and experience to discharge the AC’s functions. 
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The AC has the express power to conduct or authorise investigations into any matters within its terms of reference and has full 
access to and co-operation by Management. It has full discretion and prerogative to invite any Director or executive officer to 
attend its meetings. All resources that would enable the AC to discharge its duties effectively and expeditiously are made 
available to the AC.  
 
The AC performs the following functions in accordance with Section 201B(5) of the Companies Act, Cap. 50: 
 
1. reviews with the external auditors, their audit plan, evaluation of the accounting controls, audit reports and any matters 

which the external auditors wish to discuss; 
 
2. reviews with the internal auditors at least annually, the adequacy of the internal audit procedures and their evaluation of 

the effectiveness of the overall internal control systems, including financial, operational and compliance controls and risk 
management; 

 
3. reviews the internal audit function to ensure that it is adequately resourced and has appropriate standing within the Group; 
 
4. reviews significant financial reporting issues and judgements to ensure the integrity of financial statements of the 

Company and that of any formal announcements made quarterly or annually relating to the Company’s financial 
performance, including announcements to shareholders and the SGX-ST prior to the submission to the Board; 

 
5. reviews any significant findings of internal investigations; 
 
6. makes recommendations to the Board on the appointment of external auditors, the audit fee and any questions on their 

resignation or dismissal; 
 
7. reviews and approves the appointment, replacement, re-assignment or the dismissal of the internal auditor; 
 
8. reviews the assistance given by the Company’s officers to the external auditors and internal auditors; 
 
9. reviews and monitors interested person transactions, if any, arising and to ensure that internal control procedures 

approved by shareholders are adhered to in relation to such transactions; 
 
10. reports actions and minutes of the AC meetings to the Board of Directors with such recommendations as the AC 

considers appropriate;  
 
11. conducts an annual review of the independence and objectivity of the Company’s external auditors, including the volume 

of non-audit services supplied by the external auditors, to satisfy itself that the nature and extent of such services have 
not prejudiced the independence and objectivity of the external auditors before confirming their re-nomination; and 

 
12. nominate external auditors. 
 
The AC held 4 meetings during the year, attendance of which is detailed on page 3 of this annual report. 
 
The AC has met with the Company’s external auditors, Ernst & Young LLP (“E&Y”) without the presence of Management. 
Reports of the findings and recommendations by external auditors are done independently to ensure an effective environment of 
control and regulation within the Group.   
 
Each member of the AC abstains from voting on any resolution and making any recommendations and/or participating in any 
deliberations in respect of matters in which he is interested in. 
 
E&Y carried out, in the course of their statutory audit, a review of the effectiveness of the Company’s material internal controls 
focusing primarily on financial controls, to the extent set out in their audit plan. Material non-compliance and internal control 
weaknesses noted during their audit, and the external auditors’ recommendations to address such non-compliance and 
weaknesses, are reported to the AC. Management, with the assistance of the internal auditor, follows up on E&Y’s 
recommendations as part of its role in the review of the Company’s internal control systems. The Board is satisfied that the 
Company’s internal controls are at present adequate. 
 
The AC has reviewed the independence of E&Y, taking into account the volume of non-audit services supplied by them and is 
satisfied that the provision of such services did not affect their position as independent external auditor. 
 
The Company has complied with Rules 712 and 716 of the SGX-ST Listing Manual.  
 
The Company has since May 2008 implemented a whistle blowing policy that is needed to provide well-defined and accessible 
channels through which any employee may raise any concerns they may have about improper conduct or malpractices within 
the Group. Any concerns may be raised, either anonymously or otherwise, directly to any member of the AC and the identity of 
the person raising the concern is strictly protected to the extent practicable in law. All members of the AC have direct oversight 
in the administering of the policy with the assistance of the General Counsel of the Group.  
 
There were no complaints received up to the date of this annual report. 
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Principle 12: Internal Controls 
 
The Company has put in place internal controls systems to manage its significant business risks, so as to safeguard 
shareholders’ investments and the Company’s assets. 
 
A crucial function served by the AC is the regulation of risks undertaken or faced by the Group. The AC may examine whichever 
aspects it deems appropriate of the Group’s financial affairs, audits and its exposure to risks of a regulatory or legal nature.  
 
The AC keeps under review the efficacy of the Group’s system of accounting and internal financial controls. The AC also kept 
under constant review the Company’s system of ensuring compliance with legal, operational and regulatory matters, including 
risk management, amongst others. 
 
The AC, with the assistance of the internal auditors and external auditors, have reviewed, and the Board of Directors is satisfied 
with the adequacy of Dragon Group’s material internal controls, including financial, operational and compliance controls, and 
risk management systems.  
 
Based on the internal controls established and maintained by the Group, work performed by the internal and external auditors, 
and the review performed by Management and the AC, the Board, with the concurrence of the AC, is satisfied that the Group’s 
framework of internal controls, including financial, operational & compliance controls, and risk management systems is 
adequate to provide reasonable assurance of the integrity and effectiveness of the Group in safeguarding its assets and 
shareholders' value. Nevertheless, the AC and the Board recognise that no cost effective internal control system will 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 but not absolute assurance against material misstatement or loss. 
 
Risk Management and Interested Person Transactions 
 
An assessment of the significant risks areas relevant to the Company’s businesses and operations and compliance 
requirements have been carried out and are identified as follows: 
 
Dependence on Key Personnel 
 
The Group’s success is attributable to the concerted contributions from the Directors and key executives as set out on pages 5 
to 7 of the annual report. 
 
These key personnel are expected to be the vital contributors for the Group’s success in order to adhere to its moving forward 
strategy. Whilst competitive remuneration packages are offered to retain and motivate these key personnel, the Group’s 
operations and performance may be disrupted if there is any loss of employment services with them. 
 
Reliance on Principals for Electronic Components 
 
The electronic components business has accounted for 100% of the Group’s FY 2011 turnover. This business is arranged under 
distributorship and/or representative agreements with territorial rights. The Group will face adverse impact to the financial 
performance should the principal recall the agreements, customers relocated where territories are not given, and/or customers 
transact directly with the principals. 
 
The Group manages the risk of loss of principals and customers through broadening our customer base by exploring into other 
geographical locations, offering more product lines and instil value-added activities such as design-in programme to the 
customers. 
 
Change in Technologies 
 
The global electronics industry is faced with technological changes which may result in price erosion and stock obsolescence in 
which the Group distribute. 
 
The Group manages the risk by encouraging its employees to stay abreast with the technological/market developments through 
regular informal meetings exchange and product training sessions. 
 
In addition to the above, the financial risk management are disclosed on Note 36 (on page 54 of the Financial Statements in 
Appendix 2 of this annual report). 
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Foreign Exchange Risk 
 
The Group is exposed to various common financial risks arising in the normal course of business. A significant portion of the 
Group’s revenue is denominated in the United States dollar.  Operating expenses and wages are made mainly in local currency. 
Hence, exchange rate movements in the United States dollar (the Company’s reporting currency) and the Singapore dollar, 
amongst others, expose the Company to foreign currency risk. 
 
Dealings in the Company’s Securities 
 
The Company has devised and adopted an internal compliance code (the “Internal Code”) to provide guidance to its officers 
with regards to dealings in the Company’s securities including reminders that the law on insider trading is applicable at all times. 
The Internal Code complies with, and the Board confirms that for the financial year ended 31 December 2011, the Company has 
complied with, Rule 1207(19) of the SGX-ST Listing Manual.  
 
Interested Person Transactions (“IPT”)  
 
The risks associated with IPT relates not only to compliance issues but also the prevention of transactions being carried out on 
terms that are less than favourable and not at arms length. 
 
Except as provided below, there are no IPTs between an interested person and the Company, its subsidiaries or associated 
companies for the financial year ended 31 December 2011: . 
 

Name of Interested Person 

Aggregate value of all IPTs for FY 2011 
under review (excluding transactions  

less than S$100,000) 
US$’000 

Flexcomm Limited (1) 101 

ASTI (2) 399 
 

(1) The IPT refers to the sales of goods to Flexcomm Limited, a company controlled by a director of the 
Company. 

 
(2) The IPT refers to the management fee charged by ASTI Holdings Limited, holding company of the 

Group. 
 

The AC will continue to review and monitor any IPT that may arise and ensures that the Company seeks appropriate approvals, 
makes appropriate announcements or disclosures on these IPT in accordance with Chapter 9 of the SGX-ST Listing Manual. 
 
 
Principle 13: Internal Audit 
 
The internal audit function was outsourced to Baker Tilly Consultancy (Singapore) Pte Ltd (the “Internal Auditor”) in FY 2004. 
The Internal Auditor (the “IA”) is independent of the activities it audits. 
 
The IA reports directly on internal audit matters to the Chairman of the AC. The IA assists the AC in monitoring and assessing 
the effectiveness of the Group’s material internal controls. The IA also assists Management in identifying operational and 
business risks and provides recommendations to address those risks. The AC has met with the IA without the presence of 
Management. 
 
The IA meets or exceeds the standards set by nationally or internationally recognised professional bodies including the 
Standards for the Professional Practice of Internal Auditing set by The Institute of Internal Auditors. 
 
The AC ensures that the internal audit function is adequately resourced and has the capabilities to adequately perform its 
functions. In this regard, the AC reviews on a quarterly basis the effectiveness of the IA by examining the scope of the IA’s work, 
quality of its reports, reporting structure within the Company, qualifications and training, relationship with the external auditor, 
and its independence of the areas reviewed. The AC is of the view that the IA is adequately resourced and has appropriate 
standing within the Group. 
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COMMUNICATION WITH SHAREHOLDERS 
 
Principle 14: Regular, Effective and Fair Communication with Shareholders 
 
On a regular and timely basis, the Company disseminates material information simultaneously through news and press releases 
via SGXNET and electronic mail to securities analysts, shareholders, and the media. The Company also posts these press 
releases on its public website, http://www.dragongp.com to ensure that all shareholders and the public gain fair access to 
information, updates and the archives of the Company. The website also provides a channel for shareholders to raise any 
concerns or issues, if any. 
 
Information is always communicated to shareholders on a timely and fair basis. Where inadvertent disclosure has been made to 
a selected group, the Company ensures that the same disclosure is made publicly to all others as soon as practicable. 
 
 
Principle 15: Shareholders’ Participation at AGMs 
 
Shareholders are informed of shareholders’ meetings through timely and formal notices published in the newspapers. All 
relevant reports and/or circulars are sent to all shareholders early so that they can familiarise themselves with the issues that 
will be raised at general meetings. Shareholders are also given opportunities to raise questions, and to communicate their views 
on issues which affect the Company, at general meetings and to vote in absentia. Every shareholder is entitled to appoint two 
proxies to attend general meetings and vote in his/her stead. 
 
The Articles of Association of the Company do not impose a limit on the number of proxies a nominee company can appoint. 
Shareholders who hold shares through nominees can attend general meetings as proxies if they so desire; provided the 
member name is certified by the Depository (Nominee Company) to the Company as appearing on the Depository Register not 
later than 48 hours before the general meeting as a Depositor on whose behalf the Depository holds shares in the Company. 
 
The Company’s external auditors, chairpersons of the AC, the NC and the RC are present at all General Meetings to assist the 
Board of Directors and Management to address any questions shareholders may have. 
 
At general meetings, each substantially separate issue is dealt with in separate resolutions. The Company avoids bundling of 
resolutions unless the resolutions are interdependent and linked so as to form one significant proposal. 
 
All minutes of general meetings and a summary of the questions and answers raised at general meetings are available to 
shareholders upon their requests. 
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
















          
                    





                    
























   






 
   
    
    
   
   
    
   

 
   
   
    


 

   
    
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










     
       


         

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


      



Dragon Group International Limited       Annual Report 2011       Page 2





























 
 







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









            

     





 












 
 






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














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




                     


















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






 
  

 
    
   
    

    
    
    
    
    
    

    

    

    

    

    
    
    
    
    
    
    
    
    
  

  
  

    

    
  
  
    
  
  
    
  
   
    
   




























     

   
  

  
  


       
    
       
       
       
       
       
              
       
       
       
       
       














































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








 
  

 
    
   
    

    

    

    

    

    

    

    
    

    
    

    

    
    
    
    
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








     

   
  

  
  


       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
      
      

       
       
       
       
       
       
       
       


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








     

   
  

  
  


       
    
       
       
       
       
       
              
       
       
       
       
       
























































     

   
  

  
  


       
    
       
       
       
       
       
              
       
       
       
       
       















































Dragon Group International Limited       Annual Report 2011       Page 9













































  























































  





































   



















  




















  


























































   
































































  






















    
































































































































































































































































































































































































































































































































































































































































































































































































































































































































































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









































  























































   





































   



















  


























































   



















































































































  












 









    


















































































































































































































































































































































































































































































































































































































































































































































































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












































































































































































               














































































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






    
    
   
   
    
   
   

   
   
   
   
   
   
   
   
   
   
   
   

    
    

   
    

   
   
   
   
   
   

   
   

   
   
   
   
   

   
   
   

   
   

   
   
   
   
   
   
    
    

   
  
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








   
   
    
    
    

    
    
    
    
    
    
    
    
    
    
    

    
    
    

    
    
    
    

        
    











































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






 

 
              












 


 

             



           




 

               







 

 


     







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






 

 



                
  







    








                   
     








  
               

















 

 

 

 

 

 

 

 

 

 
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






 

 






                  

        
                   
                   



 


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   
 
               


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






 


 


 





 


               
            



    
  
               



 


    
              
           



 



               
    



 

            







 


 

               
              

   



     
   

             
               



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






 


 


 



                
             



             





 




         
              


       







 


 


 

 

 

 

 

   





   


                



  




 

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






 

 





    
     



               


                  

                   




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


                

                  


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






 

 





               



 


    



               
      
                 




       


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                


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






 

 


 

     
                
      


 



 




 

                





    
                
        
   
               
          






 


              

    



               
            




           



 







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






 

 


 


 

                








 


                    

                   
     





  
   
   
    
    




                






                 




 




     







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






 

 






 


                

         



 

  
       
     


            

      




               



 

    
 
   





 

                




 


 





 


             

               

               
               


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






 

 


 


 


                


                  




                



   


                





 

        
      
                  
              
    



 





                 




             
              
 



 


       



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





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


                 
 

           



 




                




 


 



                




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






 

 






 



       




 





 






 





 





 


 







      

                 



 


                 
      




 

                 



 





              




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






 

 


 

                

   



            







                      
      



          








          



 





 
                      



 

                   



 


 

                 
 
             



 





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






 


 


 

     




 


              
   
                 




 





                 
              





 




 



 


                  



 


    


                 
               



 


               



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






 

  
 
 

 

 

 

                   



 

                


           


 

 

 



 

                   

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










































 







































































 























































































































































































 
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







 







  

    
    

    

    

    

    

    

    

    

    

    

    

    

    

    

    

              




              

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






 


 





 



 



      
      
      
      
      
   


  

     
  





  

     
 


 





  


     
       

     
     

 



 




  

    
    
      

 


 




  

       
 


 





  

       
 




 



   

      
 


 




  

      
 


 





   




     


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








      




 



 



      
      
 


   

    
     
       
 




 




   

       
     
       

 



 



   

       
 


 





   

       
 


 


   

       
   
       

 


 



   




 



     
     
       

 


 




   


 

 

 


 
 
 
 
 
 
 



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






 


 


               



     


                 



 
 

 
 
 
 

 
 


 


                  
              



   






 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 





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







 


 
  
  



  
  
  

   
 

 


 
  
  



  
  

  
  
  

 


 


 
  
  




   
   
   
   

     
  

   
 


 


 
  
  



  

 
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






 



 

 



  
  
  
  

  
  
  
  
  
  
  
  
  
  
  
  

  




 



 

 





  
  


  
  

   
 

  
  

   
   
 
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






 


                   




 

  

  


  
  
  
  
  
  
  
  
  

   
 

             
             

                    


              
   
        
                  




 





                 



     


 
  
  
  

  
  

 
  
  
  

 


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
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




 


 
               



 





       






 
 
 


        
                 






  
 



  
    
    

    
     

  
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




















































































































































































































































































































































 

















































































































































































































































































































































































































































 












































































































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










 


 













  

   
   
   
   
   




  

   
   
   
   
   




  

   

   



 




            
               






 


 
  
  

  
  

   
  

  
  

  
   
  

                 



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










 

  
    
    

    
    

    
    






 
  
  


  

  
  

   
  


  
  

    
  


  
  

  
   

  
     





 

  
    
    

    
    

     
    

     
  

    
    
    

     
 
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










 

   







 


  
    
    
    
    
    
    
    

                 


     



                 


 

 




 


 









 

  
    
    
    
    
    
    
    
    
    
    
    



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










 
    

  
    
    
    
    
    
    
    
    



           



               
                




 


 
  
  


  
  
  

   
  


  
  
  

   
  


 


 
  
  


  
  

   
  


    

    
    





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










 




                 


 


    
        
        
        
        
        
        
        
        
        
        


 





  
    
    
    
    
    

    
    
    

    

 





               


      
                







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










 


  
   

   

    
    
    
    
    
    

     
    

     
 



  





  
    
    
     
     
    

    
    

    





  
    
    
    
    
    



 


  
   

   

    
    

     
 








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










 




    
    
    
    
    
    
    



  
    
    
    
    
    
    
    




 




                 




 


  
   

   

    
    

     
 





 


  
    
    

    
    
    
    
    

     
 

                 


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










 


      




  
    
    
    
    
    



 






 


                







 


  
    
    
    
    

    
    
    
    




  
    
    
    
    
    

    
    
    
    





   

    
    
    





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










 





     


 
                


                  




 





 




               



 



 


 
  
  


  
  

   
  

               
        


                  
   




 


             


 
  
  

  
  

   
  
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










 






 







 





 
  
  

  

  


 



 


              


  
    
    

   

    
    

   
   

    
    

   
   

    
    
  

   
    


   
    
    
    

 
 
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










 


 



 
 



 



 


 



 

 

  
  
  

   
  


  
  

   
  




                





 





                 





                    


 


                    



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










 


 




                  
                
        





 

















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










 


 


















  















    



   



    















    
    
    
    
    
    















    
    
    
    
    
    
    
    


    















    
    
    
    
    
    
    
    
    
    
    
    
    
    
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










 


 


















    



   



    















    
    
    
    
    
    















    
    
    
    
    
    
    
    


    















    
    
    
    
    
    
    
    
    
    
    
    
    
    
    

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










 


 


 
            





       









 
  
    
    
    

    

    

    

    

    

    

    






 
 


                 










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










 

 


               

            
                


                

              




                



  
  
    
    

   
     

     
   

     
     

       



 


 


  
 

 


     
     
     
     
     



    


     
     
     
     
     
     

     


     
     
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










 

 




               

           






 



 

 

      
                




 





                 
               



                    

        



 
  





    
    
    

    
    
    
    
    
    
    
    
    
    
    
                  




 





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Statistics of Shareholdings 
As at 21 March 2012 

 

 
Number of equity securities : 280,101,783 
Number of treasury shares  : Nil 
Class of equity securities  : Ordinary shares 
Voting rights   : One vote per share 
 
  
DISTRIBUTION OF SHAREHOLDINGS 
 

SIZE OF 

SHAREHOLDINGS   

NUMBER OF 

SHAREHOLDERS   %   

NUMBER OF 

SHARES   % 

1 - 999  1,722  47.50  660,733  0.24 

1,000 - 10,000  1,300  35.86  3,899,397  1.39 

10,001 - 1,000,000  585  16.14  45,830,265  16.36 

1,000,001 and above  18   0.50   229,711,388   82.01 

Total : 3,625   100.00   280,101,783   100.00 

 
 

TWENTY LARGEST SHAREHOLDERS    
         

NO   NAME OF SHAREHOLDERS   NUMBER OF SHARES   % 

1  ASTI Holdings Limited  172,579,302  61.61 

2  DB Nominees (Singapore) Pte Ltd  8,753,900  3.13 

3  Maybank Kim Eng Securities Pte Ltd  6,529,000  2.33 

4  Ramesh s/o Pritamdas Chandiramani  6,200,000  2.21 

5  Lim Chye Huat @ Bobby Lim Chye Huat  6,000,000  2.14 

6  Soh Pock Kheng  5,275,000  1.88 

7  Phillip Securities Pte Ltd  4,298,094  1.53 

8  Lim & Tan Securities Pte Ltd  3,917,333  1.40 

9  Tan Boon Keng Kennedy  3,000,000  1.07 

10  OCBC Securities Private Limited  2,110,500  0.75 

11  Tang Lyn-Huei Fiona Mae  2,000,000  0.71 

12  Fiona Soh Siok Lan  1,500,000  0.54 

13  Forte Capital Management Pte Ltd  1,500,000  0.54 

14  Sunshine Bay Limited  1,417,500  0.51 

15  Lai Hock Meng  1,250,000  0.45 

16  OCBC Nominees Singapore Pte Ltd  1,196,850  0.43 

17  DBS Nominees Pte Ltd  1,115,909  0.40 

18  Yeap Lam Wah  1,068,000  0.38 

19  Lee Fang Wen  1,000,000  0.36 

20  Tan Thiam Chye  1,000,000  0.36 

      Total : 231,711,388   82.73 

 
 

 

SUBSTANTIAL SHAREHOLDERS  
(As recorded in the Register of Substantial Shareholders) 
 

  DIRECT INTEREST  %  DEEMED INTEREST  % 

         
ASTI Holdings Limited  172,579,302  61.61  -  - 
         

 
 

PERCENTAGE SHAREHOLDING IN PUBLIC’S HAND (RULE 723) 
 

38% of the Company’s shares are held in the hands of the public. Accordingly, the Company has complied with Rule 723 of the 
Listing Manual of the SGX-ST. 




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Statistics of Warrantholdings 
As at 21 March 2012 

 
DISTRIBUTION OF WARRANTHOLDINGS 
 
 

SIZE OF 

WARRANTHOLDINGS   

NUMBER OF 

WARRANTHOLDERS   %   

NUMBER OF 

WARRANTS   % 

1 - 999  99  10.81  33,072  0.02 

1,000 - 10,000  361  39.41  1,705,822  0.76 

10,001 - 1,000,000  437  47.71  38,835,421  17.33 

1,000,001 and above  19  2.07  183,507,097  81.89 

Total : 916   100.00   224,081,412   100.00 

 
 

    
TWENTY LARGEST WARRANTHOLDERS    
         

NO   NAME OF WARRANTHOLDERS   NUMBER OF WARRANTS   % 

1  ASTI Holdings Limited  138,063,442  61.61 

2  DB Nominees (Singapore) Pte Ltd  7,000,000  3.12 

3  Lim Chye Huat @ Bobby Lim Chye Huat  5,000,000  2.23 

4  Phillip Securities Pte Ltd  4,513,907  2.01 

5  Soh Pock Kheng  3,780,000  1.69 

6  Ramesh s/o Pritamdas Chandiramani  3,411,000  1.52 

7  Leong Hong Kah  3,300,000  1.47 

8  Tan Boon Keng Kennedy  2,400,000  1.07 

9  Kuek Tong Au  2,220,000  0.99 

10  Lim & Tan Securities Pte Ltd  2,018,500  0.90 

11  Yeap Lam Wah  1,793,000  0.80 

12  Maybank Kim Eng Securities Pte Ltd  1,476,000  0.66 

13  OCBC Nominees Singapore Pte Ltd  1,389,248  0.62 

14  Wong Yen Siang  1,293,000  0.58 

15  Avtrade Trading Pte Ltd  1,250,000  0.56 

16  Eng Koon Hock  1,250,000  0.56 

17  Sunshine Bay Limited  1,134,000  0.51 

18  CIMB Securities (Singapore) Pte Ltd  1,115,000  0.50 

19  Lim Swee Pen  1,100,000  0.49 

20  Lai Hock Meng  1,000,000  0.45 

      Total : 184,507,097   82.34 
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NOTICE OF ANNUAL GENERAL MEETING 
 

 

DRAGON GROUP INTERNATIONAL LIMITED 
(Company Registration No. 199306761C) 
(Incorporated in Singapore with limited liability) 
_____________________________________________________________________________________________________ 
 
NOTICE IS HEREBY GIVEN that the Annual General Meeting of Dragon Group International Limited (the “Company”) will be 
held at 25 Kallang Avenue, #06-01 Kallang Basin Industrial Estate, Singapore 339416 on Friday, 27 April 2012 at 1.30 p.m. for 
the following purposes: 
 
 
AS ORDINARY BUSINESS 
 
1. To receive and adopt the Directors’ Report and the Audited Financial Statements of the Company for the year ended 

31 December 2011 together with the Auditors’ Report thereon.  (Resolution 1) 
   
2. To re-elect the following Directors of the Company retiring pursuant to Article 103 of the Articles of Association of the 

Company: 
   

Mr Timothy Lim Boon Liat  (Article 103)   (Resolution 2) 
Dr Kenneth Yu Keung Yum  (Article 103)   (Resolution 3) 

 
Mr Lim will, upon re-election as a Director of the Company, be considered non-independent.   
 
Dr Yu will, upon re-election as a Director of the Company, remain as Chairman of the Nominating Committee and a 
member of the Audit Committee and Remuneration Committee and will be considered non-independent.   

 
3. To approve the payment of Directors’ fees of S$195,426 for the year ended 31 December 2011 (2010: S$189,530). 
   (Resolution 4) 
 
4. To re-appoint Messrs Ernst & Young LLP as the Auditors of the Company and to authorise the Directors of the 

Company to fix their remuneration.  (Resolution 5) 
   
5. To transact any other ordinary business which may properly be transacted at an Annual General Meeting. 
 
 
AS SPECIAL BUSINESS 
 
To consider and if thought fit, to pass the following resolution as an Ordinary Resolution, with or without any modifications: 
 
6. Authority to issue shares  

 
That pursuant to Section 161 of the Companies Act, Cap. 50 and Rule 806 of the Listing Manual of the Singapore 
Exchange Securities Trading Limited, the Directors of the Company be authorised and empowered to:  
 
(a) (i) issue shares in the Company (“shares”) whether by way of rights, bonus or otherwise; and/or 
 

(ii) make or grant offers, agreements or options (collectively, “Instruments”) that might or would require 
shares to be issued, including but not limited to the creation and issue of (as well as adjustments to) 
options, warrants, debentures or other instruments convertible into shares,  

 
at any time and upon such terms and conditions and for such purposes and to such persons as the Directors of 
the Company may in their absolute discretion deem fit; and 

 
(b) (notwithstanding the authority conferred by this Resolution may have ceased to be in force) issue shares in 

pursuance of any Instruments made or granted by the Directors of the Company while this Resolution was in 
force, 

 
provided that: 
 
(1) the aggregate number of shares (including shares to be issued in pursuance of the Instruments, made or 

granted pursuant to this Resolution) to be issued pursuant to this Resolution shall not exceed fifty per centum 
(50%) of the total number of issued shares (excluding treasury shares) in the capital of the Company (as 
calculated in accordance with sub-paragraph (2) below), of which the aggregate number of shares to be issued 
other than on a pro rata basis to shareholders of the Company shall not exceed twenty per centum (20%) of the 
total number of issued shares (excluding treasury shares) in the capital of the Company (as calculated in 
accordance with sub-paragraph (2) below); 
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NOTICE OF ANNUAL GENERAL MEETING 
 

 

(2) (subject to such calculation as may be prescribed by the Singapore Exchange Securities Trading Limited) for 
the purpose of determining the aggregate number of shares that may be issued under sub-paragraph (1) 
above, the total number of issued shares (excluding treasury shares) shall be based on the total number of 
issued shares (excluding treasury shares) in the capital of the Company at the time of the passing of this 
Resolution, after adjusting for:  

 
(a) new shares arising from the conversion or exercise of any convertible securities; 
 
(b) new shares arising from exercising share options or vesting of share awards which are outstanding or 

subsisting at the time of the passing of this Resolution; and  
 
(c) any subsequent bonus issue, consolidation or subdivision of shares; 

 
(3) in exercising the authority conferred by this Resolution, the Company shall comply with the provisions of the 

Listing Manual of the Singapore Exchange Securities Trading Limited for the time being in force (unless such 
compliance has been waived by the Singapore Exchange Securities Trading Limited) and the Articles of 
Association of the Company; and  

 
(4) unless revoked or varied by the Company in a general meeting, such authority shall continue in force until the 

conclusion of the next Annual General Meeting of the Company or the date by which the next Annual General 
Meeting of the Company is required by law to be held, whichever is earlier. 
 
[See Explanatory Note]   (Resolution 6) 

 
 
By Order of the Board 
 
 
 
Yip Ming Fai 
Secretary 
Singapore, 11 April 2012 
 
 
Explanatory Note: 
 
The Ordinary Resolution 6 in item 6 above, if passed, will empower the Directors of the Company, effective until the conclusion 
of the next Annual General Meeting of the Company, or the date by which the next Annual General Meeting of the Company is 
required by law to be held or such authority is varied or revoked by the Company in a general meeting, whichever is the earlier, 
to issue shares, make or grant Instruments convertible into shares and to issue shares pursuant to such Instruments, up to a 
number not exceeding, in total, 50% of the total number of issued shares (excluding treasury shares) in the capital of the 
Company, of which up to 20% may be issued other than on a pro-rata basis to shareholders.  

 
For determining the aggregate number of shares that may be issued, the total number of issued shares (excluding treasury 
shares) will be calculated based on the total number of issued shares (excluding treasury shares) in the capital of the 
Company at the time this Ordinary Resolution is passed after adjusting for new shares arising from the conversion or exercise 
of any convertible securities or share options or vesting of share awards which are outstanding or subsisting at the time when 
this Ordinary Resolution is passed and any subsequent bonus issue, consolidation or subdivision of shares. 
 
 
 
Notes: 
 
1. A Member entitled to attend and vote at the Annual General Meeting (the “Meeting”) is entitled to appoint not more 

than two proxies to attend and vote in his/her stead.  A proxy need not be a Member of the Company. 
   
2. The instrument appointing a proxy must be deposited at the Registered Office of the Company at 50 Raffles Place, 

#32-01 Singapore Land Tower, Singapore 048623 not less than forty-eight (48) hours before the time appointed for 
holding the Meeting. 
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DRAGON GROUP INTERNATIONAL LIMITED 
(Company Registration No. 199306761C) 
(Incorporated in The Republic of Singapore) 
 
 

PROXY FORM 
(Please see notes overleaf before completing this Form) 
 

 

 
IMPORTANT: 
1. For investors who have used their CPF monies to buy Dragon Group 

International Limited’s shares, this Report is forwarded to them at the request 
of the CPF Approved Nominees and is sent solely FOR INFORMATION ONLY. 

 
2. This Proxy Form is not valid for use by CPF investors and shall be ineffective 

for all intents and purposes if used or purported to be used by them. 
 
3. CPF investors who wish to attend the Meeting as an observer must submit their 

requests through their CPF Approved Nominees within the time frame specified. 
If they also wish to vote, they must submit their voting instructions to the CPF 
Approved Nominees within the time frame specified to enable them to vote on 
their behalf. 

 
 

I/We*,  (Name) 

of (Address) 

being a member/members* of DRAGON GROUP INTERNATIONAL LIMITED (the “Company”), hereby appoint:  

 

Name 

 

 

NRIC/Passport No. Proportion of Shareholdings 

No. of Shares (%) 

Address 

 

 

  

and/or (delete as appropriate) 

Name 

 

 

NRIC/Passport No. Proportion of Shareholdings 

No. of Shares (%) 

Address 

 

 

  

 
or failing the person, or either or both of the persons, referred to above, the Chairman of the Meeting as my/our* proxy/proxies* to 
vote for me/us* on my/our* behalf at the Annual General Meeting (the “Meeting”) of the Company to be held at 25 Kallang Avenue, 
#06-01 Kallang Basin Industrial Estate, Singapore 339416 on Friday, 27 April 2012 at 1.30 p.m. and at any adjournment thereof.  
I/We* direct my/our* proxy/proxies* to vote for or against the Resolutions proposed at the Meeting as indicated hereunder.  If no 
specific direction as to voting is given or in the event of any other matter arising at the Meeting and at any adjournment thereof, the 
proxy/proxies* will vote or abstain from voting at his/her* discretion. The authority herein includes the right to demand or to join in 
demanding a poll and to vote on a poll. 
 
 

(Please indicate your vote “For” or “Against” with a tick [√√√√] within the box provided.) 
 

No. Resolutions relating to:  For Against 

1 Directors’ Report and Audited Financial Statements for the year ended 31 December 2011   

2  Re-election of Mr Timothy Lim Boon Liat as a Director   

3 Re-election of Dr Kenneth Yu Keung Yum as a Director   

4 Approval of Directors’ fees amounting to S$195,426   

5 Re-appointment of Messrs Ernst & Young LLP as Auditors   

6 Authority to issue shares in the capital of the Company   

 
  
 
Dated this 

  
day of  

  
2012 

     
     

     Total number of Shares in: No. of Shares 

     (a)  CDP Register  

Signature of Shareholder(s)   (b)  Register of Members  

or, Common Seal of Corporate Shareholder    

 
 
 
 
(*Delete where inapplicable) 





    



                 
  




       



 



 

                    




     





 







 








  



          




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