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¥ CORPORATE PROFILE

Jardine Cycle & Carriage ("JC&C" or "the Group")
is the investment holding company of the
Jardine Matheson Group in Southeast Asia.

JC&C seeks to grow with Southeast Asia by
investing in market-leading businesses based
on the themes of urbanisation and the emerging
consumer class. The Group works closely with
its businesses to enable them to achieve their
potential and to elevate their communities.

The Group has a 50.1% interest in Astra,

a diversified group in Indonesia, which is also
the largest independent automotive group in
Southeast Asia.

JC&C also has significant interests in

Vietnam, including 26.6% in Truong Hai Auto
Corporation, 29% in Refrigeration Electrical
Engineering Corporation and 10.6% in Vinamilk.
Its 25.5%-owned Siam City Cement also has

a presence in South Vietnam, in addition to
operating in Thailand, Sri Lanka, Cambodia

and Bangladesh.

The other investments in JC&C's portfolio are
the Cycle & Carriage businesses in Singapore,
Malaysia and Myanmar, and 46.2%-owned Tunas
Ridean in Indonesia. These motor businesses
are managed by Jardine International Motors.

JC&C is a leading Singapore-listed company,
75%-owned by the Jardine Matheson Group.
Together with the Group's subsidiaries and
associates, JC&C employs more than 250,000
people across Southeast Asia.



Underlying profit attributable

Revenue to shareholders
Combined gross revenue* Dividend per share

USS41bn | US¢87

GROWING WITH
SOUTHEAST ASIA

We are a long-term partner of Southeast Asia.

The region’s rapid economic development has
propelled urbanisation and created an emerging
consumer class. JC&C has a strong presence in
six countries and across eight sectors that are
well-plugged into these themes, providing products
and services to support Southeast Asia's growth.
Together with our portfolio companies, we provide
jobs to over 250,000 people in the region.

We aim to create the conditions for our partners
and people to reach their long-term potential — to
grow with Southeast Asia and elevate communities.

* Includes 100% of revenue from associates and joint ventures



Overview

¥ GROUP OVERVIEW

—  Myanmar

€e

CYCLE & CARRIAGE

Malaysia —

€ee

CYOLE & CARRIAGE

— Thailand

= auns

STAM CTTY CEMENT

— Vietnam

€ee

2 JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019

— Indonesia

@ Astra
@ Direct Motor Interests
@ Other Strategic Interests



GROUP RESULTS

Year ended 31st December

Restated®

2019 2018 Change 2019

Us$m usSm % SSm

Revenue 18,591 18,992 -2 25,350
Underlying profit attributable to shareholders? 863 856 1 1,177
Non-trading items" 18 (438) nm* 25
Profit attributable to shareholders 881 418 111 1,202
Shareholders’ funds 6,860 6,144 12 9,243
use use S¢

Underlying earnings per share* 218 217 1 298
Earnings per share 223 106 111 304
Dividend per share 87 87 - 117
uss uss s$

Net asset value per share 17.36 15.55 12 23.39

Underlying profit attributable to shareholders

USS$S863m

2019

Underlying

2019

Underlying
Profit by
Sectors

Profit by
Countries

® Automotive 37% ® Indonesia 80%

Insignificant contribution from Malaysia and Myanmar

The exchange rate of US$1=S$81.35 (31st December 2018: US$1= S$1.37) was used for translating assets and liabilities at the balance sheet date
and US$1=S$1.36 (2018: US$1= S$1.35) was used for translating the results for the period. The financial results for the year ended 31st December
2019 have been prepared in accordance with International Financial Reporting Standards.

1 The accounts have been restated due to changes in accounting policies upon adoption of IFRS 16 Leases.

# The Group uses underlying profit in its internal financial reporting to distinguish between ongoing business performance and non-trading items.
Items classified as non-trading items include fair value gains or losses on revaluation of investment properties, agricultural produce and equity
investments which are measured at fair value through profit and loss; gains and losses arising from the sale of businesses, investments and
properties; impairment of non-depreciable intangible assets and other investments; provisions for closure for businesses; acquisition-related
costs in business combinations and other credits and charges of a non-recurring nature that require inclusion in order to provide additional
insight into the Group's underlying business performance.

Included in ‘non-trading items’ are unrealised gain/losses arising from the revaluation of the Group'’s equity investments.
* not meaningful
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¥ CONVERSATION WITH GROUP MANAGING DIRECTOR
BENJAMIN BIRKS

Mr Birks shares his approach for JC&C's strategy in Southeast Asia.

Our approach as a regional investment
holding company, is to work closely with
our market-leading businesses and to help
provide the conditions that will assist them
reach their potential.

and growth will be driven by a

Q HAVING RECENTLY Q WHAT IS JC&C’S LONG-

TAKEN ON THE ROLE
OF GROUP MANAGING
DIRECTOR, WHAT

ARE YOUR FIRST
IMPRESSIONS OF JC&C?

My first impressions come from
visiting our interests in Vietnam,
Indonesia, Thailand, Myanmar,
Singapore and Malaysia, and
taking the opportunity to connect
with our many partners and
colleagues to gain a broader
understanding of the backdrop
and context within which

we operate.

| feel excited about the long-term
opportunities for this region.
Over the next decade, Southeast
Asia’s population is expected

to grow to over 700 million.
There should be an additional
100 million urban residents, with
over USS2 trillion of infrastructure
required to keep pace with this
development. By 2025, the
“‘middle income” sector will make
up two-thirds of the population

young, educated and ever more
digitally savvy population. Taken
together, we can expect growth
at an annual rate of around 6%,
with GDP projected to double by
2030. Southeast Asia is on track
to become the fourth largest
global economy within the next
10 years.

I'm also increasingly aware that
this pace of change will bring

a unique set of challenges for
society to solve. With ever more
people wishing to enjoy the
opportunities of development,
there will be pressure to find
good answers to meet the
growing need for energy and
infrastructure, housing and
transportation, healthcare and
education, and to do thisin a
clean and safe environment,
with solid institutions where
people can access decent work.
I would like Jardine Cycle &
Carriage to play an active role in
doing our bit to help solve some
of societies’ bigger challenges.
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TERM VISION?

A We will achieve this by focusing

on Southeast Asia, where we
have proximity, management
expertise, and have built up
local knowledge and established
relationships. This is the
foundation upon which we have
built a track record of delivering
performance.

Our investment themes are
around urbanisation and

the emerging consumer

class in Southeast Asia and
our interests continue to

be well-plugged into these
macroeconomic fundamentals.

Our approach as a regional
investment holding company is
to work closely with our market-
leading businesses and to help
provide the conditions that will
assist them reach their potential.

Our vision is to grow with
Southeast Asia while also
playing an active role in
improving and elevating the
communities where we operate.



Q HOW IS JC&C

GROWING ALONGSIDE
SOUTHEAST ASIA?

A Ourinterests are closely aligned

with the long-term development
of Southeast Asia: We have
market-leading businesses in
six countries and across eight
sectors. These businesses

can actively contribute to the
development of our society and
communities.

Astra’s wide range of businesses
are key to Indonesia’s development.
[ts automotive, financial services,
heavy equipment and mining, toll
roads, agribusiness, property and
information technology businesses
support the country’s growth and
provide over 220,000 jobs.

We have also built up significant
presence in Vietnam. Through
Truong Hai Auto Corporation,
Refrigeration Electrical
Engineering Corporation and
Vinamilk, we are invested in
transport, real estate, agriculture,
power generation, utilities,
mechanical and electrical

engineering services, and dairy.
These businesses are well set up
to serve Vietnam'’s fast-growing
urban populations and emerging
consumer needs.

Another strategic interest,
Thailand’s Siam City Cement
likewise has a leading position
in the region operating in
South Vietnam, Cambodia,

Sri Lanka and Bangladesh. The
production of cement, concrete
and other building materials
complements the region's
appetite for new infrastructure.

We are also well aware that
consumer demands change

and there is a pressing need

to evolve to stay relevant and
competitive. The automotive
industry, a core sector for us,

is a good example of an industry
transforming. We responded by
setting up Jardine International
Motors in 2019 to better allow us
to evolve faster by leveraging our
scale, knowledge and capability
held across the Jardine
Matheson Group.
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Within this annual report, we
share our strategy towards

the shifts in the automotive
business, showcase our interest
in Vietnam, as well as present in
greater depth the opportunity we
see in Southeast Asia.

Our aim is to grow with
Southeast Asia and elevate
communities. | look forward
to helping JC&C realise

these goals and would like

to thank our business and
community partners as well as
my fellow colleagues for the
continued support.
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THE SOUTHEAST
ASIA OPPORTUNITY

In the past decade, Southeast Asia

has undergone transformation from
being a predominantly commodity-
driven economy to one that is driven by
domestic consumption today.

6% GDP growth Expected annual average
growth of 6% for the
next decade

*2018 figure

4th

’ largest economy globally
/“"113 by 2030

1. Enterprise Singapore
2. ASEAN Investment Report 2019
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Over the past years, Southeast Asia
has been undergoing transformations
due to the growth of countries

such as Vietnam, Thailand, Indonesia
and the Philippines, which have been
developing as the manufacturing
hubs of multinational corporations.
Exports are expected to be a major
source of economic growth over

the next few years.

Foreign Direct Investment
("FDI") inflows to the
manufacturing sector
increased to a record level
of US$55 billion in 2018,
accounting for 35% of total
inflows in the region.?

Southeast Asia is also home to
abundant natural resources such as
key minerals and agricultural products:
a majority of the world’s rubber,
palm oil and fruit products are
produced and exported to the

rest of the world.

In addition, the digital economy in
Southeast Asia is growing. In 2018,
the digital economy comprised 7%
of Southeast Asia’'s Gross Domestic
Product ("GDP").

By 2025, the internet
economy in the six largest
markets in Southeast Asia
- Indonesia, Malaysia, the
Philippines, Singapore,
Thailand and Vietnam -

is projected to reach
US$200 billion, a 400%
increase and could uplift
the region's economy
further by US$1 trillion.




OUR STRATEGY

® We focus on Southeast Asia, where we have proximity,
management expertise, knowledge, relationships and a track
record of delivering performance.

B Qur investment themes are around the urbanisation and the
emerging consumer class in Southeast Asia.

® We invest in market-leading businesses and work closely with
them to reach their potential and elevate their communities.

INVESTMENT THEMES

URBANISATION

Urbanisation is poised to accelerate.
Today, half the region’s population
live in cities. This is expected to
increase to two-in-three people

by 20253

This will need to be supported by
further infrastructure development,
which in turn will drive consumption.
More people in countries with low
urban populations such as Vietnam,
Indonesia and the Philippines,

are moving to the cities for better
employment and education
opportunities. To support this,
infrastructure projects such as
roads, railways, airports and sea
ports are being built.

An investment of

US$2.8 trillion is required
for infrastructure from
2016 through 2030 to
meet the region’s
urbanisation needs.*

EMERGING CONSUMER CLASS

Today, Southeast Asia has the
world's third largest labour force
with an average age of 30 years.

3. ASEAN Smart Cities Network 2018
4. ADB Special Infrastructure report 2017
5. ASEAN Investment Report 2018

The average GDP per capita
is projected to grow from
US$4,500 in 2018 to over
US$6,500 by 2025 -
representing a significant
growth in buying power.

Southeast Asia is the world's third
largest recipient of FDI®, helping
to drive the region’s continued
urbanisation and economic
development. The region has also
succeeded in reducing poverty
from 47% in 1990 to 14% in 2015.

By 2030, 163 million
individuals’ household
income will become
“consuming class”,
expected to demand

more goods and services.®

With Southeast Asia’s urbanisation
and growing consumer class,
there is an increased demand for
infrastructure, housing, energy,
transportation, financing and
consumables. We seek to invest in
businesses that participate in key
sectors that provide products and

services to meet these growing needs.

These businesses also contribute to
the economic growth of the country
and improve lives of the local people
by actively engaging with their
communities as well as creating
employment opportunities.

At JC&C, we invest in businesses
that are leaders in their respective
sectors and markets. With their strong
market position, competitiveness,
best practice and good governance,
these businesses are positioned

to succeed for the future.

JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019 7
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AUTOMOTIVE

Southeast Asia has become a key player
in the global automotive market -
both in production and consumption.
Indonesia and Thailand are the two
largest automotive manufacturers

in the region but Vietnam, Malaysia,
Myanmar and the Philippines are
increasingly establishing themselves
as manufacturing and assembly bases
that are well-equipped to serve the
region and beyond.

The total Southeast Asia new car market

for 2019 is estimated at 3.4 million units.

With stable economic development
and higher per capita income, this is
projected to increase to 4 million units
by 2025.

Automotive contribution to JC&C's underlying profit

37%

1. Bain & Company, “Finding a New Route to Southeast Asia’s Vehicle Future”, June 2019
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THE FUTURE OF MOBILITY

At JC&C, we recognise that

mobility disruptions and shifts will
significantly impact the automotive
value chain. The sector in Southeast
Asia is expected to evolve according
to the following five themes.

CONNECTED

As the customers are more
connected directly to Original
Equipment Manufacturers ("OEMs")
and other service providers through
technology, dealers have to relook
at their operating models and
uncover new ways to deliver a more
customer-centric experience.

ELECTRIC VEHICLES

A growing focus on environmental
sustainability and stricter emission
regulations have driven the popularity
of electric vehicles. By 2030, it is
estimated that Southeast Asia’s
annual new investment in passenger
electric vehicles will reach USS6 billion.!
The shift towards electric vehicles
may impact the aftersales segment
and compel dealers to reassess

how they sell both electric and
conventional vehicles.

SHARED MOBILITY

The increasingly popular ride-hailing
services have propelled brands such
as Gojek and Grab to success. The
future of mobility in Southeast Asia
will be a combination of ownership
and mobility.

AUTONOMOUS

Autonomous vehicles promise to
deliver enhanced mobility, less traffic
congestion and increased safety. This
shift towards driver-less vehicles may
increase the attractiveness of mobility
as a service. Businesses have to
position themselves as providers of
integrated mobility concepts.

REGULATORY

The government in each country

will play a critical role in driving the
adoption of electric and autonomous
vehicles. Monetary incentives, tax
exemptions and subsidies are some
of the ways authorities may stimulate
interest in the supply and demand

of these next-generation vehicles in
Southeast Asia.



JARDINE INTERNATIONAL MOTORS

To address the disruptive challenges  JIM's unified strategy is digitally-led, customer-centric and
facing the automotive sector, focused on taking full advantage of future opportunities to
generate new streams of revenue in the automotive field.

the Jardine Matheson Group
("Jardines”) established Jardine
International Motors ("JIM”)

in May 2019. JIM provides a
unified approach that combines
the leadership and experience

of JC&C'’s Cycle & Carriage
business in Singapore, Malaysia
and Myanmar, and Tunas Ridean
in Indonesia, as well as Zung Fu
Motors Group in Greater China.
The shared wisdom, expertise,
scale and relationships will enable
JIM to position itself to respond
to the disruptive themes faced by
the automotive industry.

STRATEGY

B DIGITAL TRANSFORMATION
(i) Digital Enterprise: digital transformation of JIM's core systems
(i) Digital Business: data transformation to map and manage customer journey
(iii) Digital Customer: building digital connectivity to the customer

B DOWNSTREAM GROWTH

Develop downstream capabilities from retail e.g. used cars, insurance, finance
and mobility

B EVER MORE CUSTOMERS

Use our digital and expanding customer service offerings to attract and enhance
customer connectivity

B OPERATIONAL EFFICIENCY
Streamline core capability to deliver our strategy and maximise efficiency

B CORE VALUES
Ensure that what we believe in is at the heart of our business and operations

JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019 9
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VIETNAM

Vietnam is on the rise to becoming one
of Southeast Asia’s biggest economies.
The country’s robust manufacturing
industry and foreign direct investment
("FDI") inflows have delivered

7%
O GDP growth in 2019

6 ° 3 o/o N 6 ° 9 O/O over the next five years

Over the past decade, Vietnam has
experienced significant growth from
urbanisation and a transition to a more
industrial and market-driven economy.
Its population is burgeoning and will
reach 100 million by 2023. The country
also has a relatively young population,
with a median age of 30.

GDP per capita

o> I s ,200
zors I 52,500

199 J US$110

i 23x
i Increase
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OUR PORTFOLIO

TRUONG HAI AUTO
CORPORATION ("THACO")

1

in commercial vehicle market

#2

in passenger car market

AUTOMOTIVE

The Vietnamese car market
grew from 80,000 units in 2012
to 306,000 in 2019, recording

a compound annual growth rate
("CAGR") of 21%. This strong
growth is expected to continue
in the passenger car market.

In Vietnam, THACO is a leading
automotive manufacturer, assembler,
distributor and retailer with close

to 200 branches nationwide. Its
automotive brands for passenger
cars include Kia, Mazda, Peugeot

as well as BMW and MINI, and
commercial vehicles Foton, Kia,
Hyundai and FUSO.

REAL ESTATE

Demand for affordable to high-end
residential properties in Vietnam
will continue to be driven by strong
population growth, a high urbanisation
rate and increased foreign
participation and investments.

Vietnam is currently witnessing
a high absorption rate of

(o) o
70%—-80%
of new supply, at 30,000 to 40,000
new apartment units each year.

The office market in Ho Chi Minh
City remains strong with an
occupancy rate above 90% despite
the major growth of office supply.



REAL ESTATE PROJECTS:

VIETNAM

An urban development project within
the prime site of Thu Thiem New Urban
Area, District 2 of Ho Chi Minh City,

covering 1,000,000 sgm of land area.

- Residential (shophouses, apartments,
condominiums, high-end villas)

- Commercial (office buildings,
retail complex)

MYANMAR

Myanmar Centre is a large mixed-
use development in Yangon which
currently comprises a total net
lettable area of 144,000 sgm.

Phase 2 of the development has
been progressively launched from
2020 which comprises 196,000 sgm
of total lettable area.

- Residential (apartments,
service apartments)

- Commercial (office buildings,
retail complex)

- Melia Hotel — five-star hotel
offering 429 rooms

AGRICULTURE

THACO has a sizeable footprint

in Cambodia and Laos with about
20,000 hectares of plantation area
growing fruit crops — primarily
bananas.

LOGISTICS

THACO provides an end-to-end
logistics service supply chain

from warehousing including
bonded warehousing as well as
freight forwarding down to seaport
services.

REFRIGERATION ELECTRICAL ENGINEERING CORPORATION ("REE")

POWER & UTILITIES

Vietnam's total energy demand

is expected to increase nearly

2.5 times from 2015 to 2035.
Demand for electricity is projected
to grow 8% annually on average
till 2035.

Despite a wide range of primary
energy sources such as oil, gas,
coal and hydro power, Vietnam
has become a net energy importer
since 2015. Renewable energy
sources such as hydro, solar

and wind represent about 45%

of the installed capacity in 2015.

It is projected to increase in the
longer term to about 50% in 2035.

REE holds a portfolio of infrastructure
assets, mainly in power (hydro and
thermal) and water (treatment and
distribution). REE’s interests in these
assets range from 19% to 66%.

Total designed capacity (gross) 3,704MW

1,289MW
2,340MW
75MW

Hydro
Thermal

Solar and wind

MECHANICAL AND

ELECTRICAL ENGINEERING

REE is a mechanical and electrical
engineering contractor in
infrastructure, commercial and
industrial engineering works.

REAL ESTATE

REE's real estate portfolio comprises
the management and leasing of
Grade B office space, as well as
property development and trading.

Total lease office area of over

150,000 sqm

under management, primarily
located in Ho Chi Minh City.

REE's flagship properties are located
in e.town, an extensive campus

with office buildings and ancillary
facilities such as conference halls,
food & beverage outlets, swimming
pool, gym and 24-hour security.

VIETNAM DAIRY PRODUCTS JOINT STOCK COMPANY ("VINAMILK")

#1

in Vietnam by market share

12 farms

(With a further 4 farms under
construction in Vietnam and Laos)

The dairy consumption per capita

in Vietnam is about 20kg* per capita.
Dairy market size was about

USS5 billion* and is expected to
continue with strong growth.

* Information as at August 2019

A NETWORK OF OVER

250,000

distribution points in Vietnam
A global footprint operating in USA,
New Zealand, Cambodia and Laos.

1 5 factories

(13 in Vietnam, 1 in Cambodia, 1 in USA)

APPROXIMATELY

157,500

cowheads

JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019 11
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CORPORATE INFORMATION

BOARD OF DIRECTORS REMUNERATION COMMITTEE

Hassan Abas* Chairman

Benjamin Keswick Chairman

GROUP COMPANY SECRETARY
Jeffery Tan

REGISTERED OFFICE

239 Alexandra Road
Singapore 159930
Telephone: (65) 6473 3122
Fascimile: (65) 6475 7088
Website: www.jcclgroup.com

AUDIT COMMITTEE

Vimala Menon* Chairperson AUDITORS

PricewaterhouseCoopers LLP

7 Straits View, Marina One

East Tower, Level 12

Singapore 018936
Partner-in-charge: Soh Kok Leong
Appointment: 2017

NOMINATING COMMITTEE

Mrs Lim Hwee Hua* Chairperson REGISTRAR

Hassan ADaST M & G Services Private Limited
Benjamin Keswick 112 Robinson Road #05-01
........................................... s Sinaanore 068902
DrMartyNatalegawa ....................................................................... Te|ephone: (65) 6227 6660

Facsimile: (65) 6225 1452

Information as at 23rd March 2020
* Executive Director

+ Independent Director

# Lead Independent Director
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GROUP AT A GLANCE

ASTRA

JC&C has 50.1% interest in Astra.
Astra is a diversified business
group in Indonesia with seven

core businesses. It is listed on the
Indonesia Stock Exchange and is
one of the largest companies in
Indonesia by market capitalisation.
Astra employs over 220,000 people.

Indonesia

= ra

Contribution to Underlying Profit

USS$715.7m’

-0.3% from US$718.1m in 2018

1% 1%

@ Automotive
@ Financial Services
@ Heavy Equipment, Mining, Construction & Energy
® Agribusiness
@ Infrastructure & Logistics
® Information Technology
Property*

*  After withholding tax on dividend
*Insignificant contribution

AUTOMOTIVE

Astra is the largest independent
automotive group in Southeast Asia.
Its automotive business comprises
the production, distribution, retail
and aftersales service of motor
vehicles and motorcycles.

[t manufactures, assemble, distributes,
and owns dealership networks for
Toyota, Daihatsu, Isuzu, Peugeot,
UD Trucks and Honda motorcycles.
It is also the manufacturer and

the retailer of BMW and Lexus
passenger cars. Additionally, Astra
also manufactures and distributes
automotive components.

Astra

Toyota

Daihatsu

Isuzu

UD Trucks

BMW

Lexus

Peugeot

Honda (motorcycles)

Key for Status

@ Manufacturer/Assembler @ Distributor and Dealer @ Dealer

FINANCIAL SERVICES

Astra’s financial services are
extensive, consisting of consumer
financing for motor vehicles and
motorcycles, heavy equipment
financing and banking, as well

as general and life insurance. In
December 2019, Astra announced
the proposed disposal of its 44.6%
interest in Bank Permata.

HEAVY EQUIPMENT, MINING,
CONSTRUCTION & ENERGY

Astra supplies and provides
aftersales services for construction
and mining equipment. It is the

sole distributor of Komatsu heavy
equipment and is the largest coal
mining services contractor in
Indonesia. It also participates in
general construction, thermal power
businesses and gold mining.

AGRIBUSINESS

Astra’s agribusiness includes
the cultivation, harvesting and
processing of palm oil. It is a
major producer of crude palm oil
in Indonesia.

INFRASTRUCTURE &
LOGISTICS

Astra’s infrastructure and logistics
business includes toll road development
and management, with a total
interest in 350km of operational toll
roads in Indonesia. This includes the
Merak-Tangerang, Cikopo-Palimanan,
Semarang-Solo, Jombang-Mojokerto,
Surabaya-Mojokerto and Kunciran-
Serpong toll roads.

INFORMATION TECHNOLOGY

Astra’s information technology
business provides document
information and communication
technology solutions. It is the sole
distributor of Fuji Xerox office
equipment in Indonesia.

PROPERTY

Astra’s property development
business includes the Grade A
office building, Menara Astra, the
509-unit Anandamaya Residences
and two residential development
projects, namely Arumaya in South
Jakarta and Asya in East Jakarta,
as well as a 3-hectare residential
and commercial development in
Jakarta's Central Business District.

JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019 13
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DIRECT MOTOR
INTERESTS

Myanmar
—Indonesia

@tunas

L Malaysia |- Singapore

CVELE B CARBAGE CYOLE B CARBAGE

Contribution to Underlying Profit

USS$62.9m

-11% from US$70.7m in 2018

25%

@ Singapore

@ Tunas Ridean
Malaysia®
Myanmar*

* Insignificant contribution

¥ GROUP AT A GLANCE

CYCLE & CARRIAGE
SINGAPORE

Cycle & Carriage Singapore (100%)
is a leading diverse automotive
group in Singapore. It is engaged in
the distribution, retail and aftersales
services of Mercedes-Benz, Mitsubishi,
Kia, Citroén, DS Automobiles and
Maxus motor vehicles, and retails
used cars under its Republic Auto
brand. It is also the exclusive
distributor of BYD electric forklifts
in Singapore and entered into the
leasing business in July 2019.

CYCLE & CARRIAGE BINTANG

Listed on Bursa Malaysia
Securities Berhad, Cycle & Carriage
Bintang Berhad is one of the leading
Mercedes-Benz (59.1%) dealers

in Peninsula Malaysia with a
network of 13 outlets, providing
sales and aftersales services for
Mercedes-Benz passenger cars
and commercial vehicles.

CYCLE & CARRIAGE MYANMAR

Cycle & Carriage Myanmar (60%)
distributes, retails and provides
aftersales services for Mercedes-
Benz and Mazda passenger cars
and commercial vehicles, as well

as for FUSO commercial vehicles

in Myanmar. Cycle & Carriage
Myanmar has seven facilities across
two cities in Myanmar.

TUNAS RIDEAN

Tunas Ridean (46.2%) is listed on
the Indonesia Stock Exchange and
is a leading automotive dealer group
in Indonesia. With 89 motorcycle
and 68 passenger car facilities
across Indonesia, Tunas Ridean
represents Toyota, Daihatsu, BMW
and Isuzu passenger cars, as well
as Honda motorcycles. In addition,
Tunas Ridean provides automotive
rental and fleet management
services, and offers vehicle
financing through its associate,
Mandiri Tunas Finance.

Cycle & Carriage

Mercedes-Benz (Singapore, Malaysia, Myanmar)

Mitsubishi (Singapore)

Kia (Singapore)

Citroén (Singapore)

DS Automobiles (Singapore)

Maxus (Singapore)

BYD (Singapore)

FUSO (Malaysia, Myanmar)

Mazda (Myanmar)

Tunas Ridean

Toyota

BMW

Daihatsu

Isuzu

Honda (motorcycles)

Key for Status

@ pistributor and Dealer @ Dealer

14 JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019



OTHER STRATEGIC
INTERESTS

Vietnam

TSR A ALTD

REE |

LA

. SRR,
A afliisg + ¢ ./

— Thailand

Contribution to Underlying Profit

USS$126.0m

-13% from US$144.1m in 2018

28%

® Truong Hai Auto Corporation

@ Refrigeration Electrical Engineering Corporation
@ Siam City Cement

® Vinamilk

TRUONG HAI AUTO
CORPORATION

Truong Hai Auto Corporation (“THACQ")
(26.6%) is a multi-industry group
headquartered in Vietnam. As one
of the leading automotive players
in Vietnam, THACO participates

in R&D, manufacturing, assembly,
logistics, distribution and retail.

It manufactures and distributes
Kia, Mazda, Peugeot, FUSO (trucks
and buses), Frontier, Foton and
Hyundai motor vehicles. It also

distributes BMW and MINI. THACO
is a developer of residential and
commercial properties in District 2
of Ho Chi Minh City, Vietnam as well as
owns residential and commercial
assets in Yangon, Myanmar. Its
agriculture business includes fruit
trees, cereal, forestry and livestock
in Vietnam, Laos and Cambodia.
THACO also provides logistics
services from warehousing and
freight forwarding to seaport services.

THACO

Kia o0
Mazda o0
Peugeot o0
FUSO o0
Frontier | X
Foton o0
Hyundai (N
BMW o
MINI o

Key for Status

@ Manufacturer/Assembler @ Distributor and Dealer

REFRIGERATION ELECTRICAL
ENGINEERING CORPORATION

Refrigeration Electrical Engineering
Corporation ("REE") (29.0%) is listed
on the Ho Chi Minh Stock Exchange.
It is a diversified business group

in Vietnam with operations in

power and utilities, real estate

and mechanical and electrical
engineering services. It has strategic
interests in thermal, hydro, solar,
wind businesses, and operates over
150,000 sgm of total lease area of
Grade B office space in Vietnam.

SIAM CITY CEMENT

Siam City Cement Public Company
Limited ("SCCC") (25.5%) is listed
on the Stock Exchange of Thailand.
Operating in Thailand, South
Vietnam, Sri Lanka, Cambodia and

JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019

Bangladesh, SCCC holds market-
leading positions in most of its
markets. SCCC produces cement,
concrete and aggregates, fiber
cement and other building materials,
as well as participates in industrial
waste management solutions.

VINAMILK

Vietnam Dairy Products Joint
Stock Company (“Vinamilk”) (10.6%)
is the largest food & beverage
company on the Ho Chi Minh Stock
Exchange by market capitalisation.
It has 12 farms and 15 factories in
Vietnam, Laos, Cambodia and USA.
Vinamilk is the country’s largest
dairy producer with a dominant
market share and a strong network
of over 250,000 distribution points
in Vietnam.
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Performance

¥ CHAIRMAN'S STATEMENT

Underlying profit at

USS$S863m

m Stable performance
from Astra

m Direct Motor Interests
down due to Singapore
and Malaysia

m Other Strategic Interests
impacted by THACO's lower
automotive profits

OVERVIEW

Jardine Cycle & Carriage ("JC&C”
or “the Group”) delivered a stable
performance in 2019. Astra saw
strong contributions from financial
services and gold mining, but its
automotive, heavy equipment
and agribusiness results were
impacted by relatively weak
domestic consumption and low
commodity prices. Truong Hai
Auto Corporation (“THACQ”)

saw lower performance from its
automotive business as a result
of increased competition. There
was a higher contribution from
Siam City Cement and the Group
received an increased dividend
from its investment in Vinamilk.

The Group’s underlying profit
attributable to shareholders for 2019
was 1% higher at USS863 million.
Profit attributable to shareholders
increased to US$881 million,

after net non-trading gains of
USS$18 million.

Astra contributed USS716 million
to the Group’s underlying profit,
relatively stable compared to the
previous year. The underlying
profit from the Group's Direct
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Motor Interests was 11% lower

at USS63 million, while its Other
Strategic Interests contributed an
underlying profit of US$126 million,
down 13% from the previous year.
Corporate costs were US$42 million,
down from USS$77 million in the
previous year primarily due to a
foreign exchange gain from the
translation of foreign currency
loans in 2019, compared to

a foreign exchange loss in the
previous year.

The Group's financial position
remains strong, with shareholders’
funds up 12% at USS$6,860 million
and net asset value per share

at USS17.36 at the year end.
Consolidated net debt excluding
financial services companies was
USS3.0 billion at 31st December 2019,
representing gearing of 20%, up from
16% at the end of 2018.

Astra’s financial services subsidiaries
had net debt totalling USS3.3 billion,
relatively flat compared to the end
of 2018. JC&C parent company’s net
debt was USS$1.5 billion, compared
with USS1.3 billion at the previous
year end.



Revenue

USS19bn

Combined gross revenue*

USS41bn

STRATEGIC
DEVELOPMENTS

ASTRA

During the year, a further investment
of US$100 million was made

in Gojek, bringing Astra’s total
investment to US$250 million.

As part of the collaboration

between Astra and Gojek, a joint
venture company was formed to
provide fleet management support
for GoCar, a ride-hailing online
transportation system in Indonesia.

In May 2019, Astra acquired
a 44.5% stake in the 36km
Surabaya-Mojokerto toll road

for USS113 million. It also
completed the acquisition

of an additional 10% stake in

the 117km Cikopo-Palimanan toll
road in November 2019, bringing
its ownership to 55%.

In December 2019, Astra announced
the sale of its 44.6% interest in
Permata Bank to Bangkok Bank
Public Company Limited. The
divestment is in line with Astra’s
ongoing strategic review of its
portfolio. Completion of the sale

is subject to the fulfillment of
certain conditions and the obtaining
of necessary approvals.

* Includes 100% of revenue from associates and joint ventures
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¥ CHAIRMAN'S STATEMENT
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DIRECT MOTOR
INTERESTS

Jardine Matheson has a long-
term vision and commitment

to strengthen its automotive
businesses and ensure that

they are resilient and able to
address anticipated disruption

in the sector. In support of this
ambition, Jardine International
Motors (“JIM”") was formed in
2019 to provide management
and oversight across the wider
Jardine Matheson Group'’s
automotive interests, in order to
effectively harness expertise and
talent, increase customer focus
and create economies of scale.
As a result, JC&C's Direct Motor
Interests are now managed by
JIM while the Group maintains its

full ownership of these businesses.

JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019

The Chief Executive of JIM is
former JC&C Group Managing
Director Alex Newbigging.

OTHER STRATEGIC
INTERESTS

During the year, JC&C increased

its interest in THACO from 25.3%

to 26.6% through subscribing

to a share placement, for
consideration of USS168 million.
THACO continues to diversify

its business into property and
agriculture, and its property
interests in particular are expected
to grow in importance going forward.

JC&C also increased its stake

in Refrigeration Electrical
Engineering Corporation (“REE”")
from 24.9 % t0 29.0% for USS$25
million, by way of a public tender
offer and market purchases.




Shareholders’ funds

USS7bn

Dividend per share

US¢87

DIVIDENDS

The Board is recommending

a final one-tier tax exempt
dividend of US¢69 per share
(2018: US¢69 per share) which,
together with the interim dividend,
will produce a total dividend

for the year of US¢87 per share
(2018: US¢87 per share).

PEOPLE

On behalf of the Board, | would

like to express our appreciation

to our more than 250,000
employees across the region

for their continuing hard work

and dedication in what remains

a challenging business environment.

Mr Hassan Abas will be retiring
as a director at the close of the
upcoming Annual General Meeting

in 2020, after more than 27 years on
the Board. He has also served as the
Lead Independent Director, chairman
of the Audit and Remuneration
Committees, and as a member of
the Nominating Committee for a
number of years. On behalf of the
Board, | would like to record our
thanks for his valuable contribution
to the Group.

OUTLOOK

In 2020, market conditions in
Indonesia are expected to remain
challenging and conditions generally
in Southeast Asia may be impacted
by COVID-19.

Ben Keswick
Chairman
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¥ GROUP MANAGING DIRECTOR’S REVIEW
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The Group’s structure comprises three business pillars:

(i) Astra; (ii) Direct Motor Interests (‘DMI”), which consists

of the Group’s non-Astra automotive businesses; and (iii) Other
Strategic Interests, which covers a range of business interests
and which now includes THACO following its expansion beyond
automotive into property and agriculture. The contribution

to JC&C's underlying profit attributable to shareholders by
business segments was as follows:

UNDERLYING PROFIT ATTRIBUTABLE
TO SHAREHOLDERS BY BUSINESS

Restated

2019 2018
us$m USSm
Astra
Automotive 268.9 271.7
Financial services 215.9 171.4
Heavy equipment, mining, construction & energy 238.3 230.2
Agribusiness 4.5 43.2
Infrastructure & logistics 9.9 6.7
Information technology 6.8 7.3
Property 2.7 18.5
747.0 749.0
Less: withholding tax on dividend (31.3) (30.9)
715.7 7181
Direct Motor Interests
Singapore 57.1 60.4
Malaysia (5.6) 1.7
Myanmar (4.3) (4.9)
Indonesia (Tunas Ridean) 18.8 17.5
Less: central overheads (3.1) (4.0)
62.9 70.7
Other Strategic Interests
Siam City Cement 23.5 20.2
Refrigeration Electrical Engineering 18.3 19.0
Vinamilk 35.7 319
Truong Hai Auto Corporation
— automotive 46.3 65.8
— real estate 1.7 7.2
— agriculture 0.5 -
48.5 73.0
126.0 1441
Less: Corporate costs
Central overheads (23.5) (18.9)
Dividend income from other investments 5.0 4.9
Net financing charges (40.2) (32.4)
Exchange differences 17.2 (30.5)
(41.5) (76.9)
Underlying profit attributable to shareholders 863.1 856.0
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ASTRA

Astra contributed USS716 million
to JC&C's underlying profit,

a stable performance compared
to the previous year. Astra
reported a net profit equivalent to
USS1.5 billion under Indonesian
accounting standards, largely
unchanged from the previous year.
There were lower contributions
from Astra’s automotive and
agribusiness divisions, which
offset a higher contribution from
its financial services business and
gold mining operation.

Automotive

Net income from Astra’s

automotive division was down

1% at USS594 million. This

was mainly due to lower car

sales volumes and increased
manufacturing costs, partially
offset by higher motorcycle sales
volumes. Highlights were as follows:

Car sales were 8% lower at
536,000 units. The Indonesian
wholesale market declined by
11% to 1.0 million units in 2019.
Astra launched 15 new models
and 11 revamped models during
the year and increased its market
share from 51% to 52%.

Motorcycle sales increased

by 3% to 4.9 million units. The
Indonesian wholesale market
increased by 2% to 6.5 million
units. Astra’'s market share was
slightly higher at 76%. Six new
models and 21 revamped models
were launched during the year.

+ Astra Otoparts reported a
21% increase in net income at
USS$52 million. This was largely
due to higher revenue from the
replacement market and lower
production costs.

Financial Services

Net income from Astra’s financial
services division increased by
22% to USS415 million, mainly due
to a larger loan portfolio and an
improvement in non-performing
loans. Highlights were as follows:

Consumer finance businesses
saw an 8% increase in the
amount financed to US$6.2 billion.
The net income contribution
from Astra’s car-focused finance
companies increased by 29%

to USS106 million, with lower
non-performing loan losses.

The net income contribution from
the group’s motorcycle-focused
finance business increased by
11% to USS$187 million, mainly
due to a larger loan portfolio.

Heavy equipment-focused
finance operations saw an

18% decrease in the amounts
financed to US$302 million.

The net income contribution

from this business grew, however,
by 14% to USS7 million, as a
result of lower loan provisions.

Permata Bank reported a 66%
increase in net income to

USS$106 million, due to improved
revenue and lower loan impairment

levels, attributable to improved
loan quality and better levels of
recovery from non-performing
loans. The bank’s gross and
net non-performing loan ratios
improved to 2.8% and 1.3%,
respectively, compared to 4.4%
and 1.7% at the end of 2018.

General insurance company
Asuransi Astra Buana reported
4% growth in net income at
USS77 million, with increased
investment income.

JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019 21



Performance

GROUP MANAGING DIRECTOR'S REVIEW

Heavy Equipment, Mining,
Construction & Energy

Net income from Astra’s heavy
equipment, mining, construction
and energy division increased by
1% to USS475 million, mainly due
to the contribution from the new
gold mining operation, offset by the
impact of lower heavy equipment
sales and a loss incurred in the
general contracting business.
Highlights were as follows:

United Tractors reported a
2% increase in net income to
Us$801 million.

Agincourt Resources achieved
gold sales of 410,000 oz.

Komatsu heavy equipment sales
fell by 40% to 2,926 units, while
parts and service revenues were
also lower.

Mining contracting operations
saw a 1% higher overburden
removal volume at 989 million
bank cubic metres, and 5%
higher coal production at

131 million tonnes.

Coal mining subsidiaries
delivered 21% higher coal sales
at 8.5 million tonnes, including
1.2 million tonnes of coking
coal. However, the business was
impacted by lower coal prices.

General contractor Acset Indonusa
reported a net loss of USS77
million, compared to a net income
of USS1 million the year before.
This was mainly due to increased
project and funding costs for
several ongoing contracts.

Infrastructure & Logistics

Net income from Astra’s
infrastructure and logistics division
increased by 49% to US$21 million,
mainly due to improved toll road
revenue. Highlights were as follows:

Toll road revenue increased,
with 22% higher traffic volume
in Astra’s 350km of operational
toll roads along the Trans-Java
network and Kunciran-Serpong
toll road.

Serasi Autoraya's net income
decreased by 17% to USS18
million, due to lower used car
sales and a decline in its car
leasing business.

Agribusiness

Net income from Astra’s
agribusiness was down 85% at
USS$12 million. This was primarily
due to an 8% fall in average crude
palm oil prices, despite a 3% increase
in crude palm oil and derivatives
sales to 2.3 million tonnes. There
have, however, recently been signs
of improvement in prices.

DIRECT MOTOR INTERESTS

Direct Motor Interests contributed
US$63 million to the Group’s underlying
profit, 11% lower than the prior year.
Highlights were as follows:

Cycle & Carriage Singapore (“CCS")
contributed USS57 million, 5%
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lower than the previous year.

Its passenger car sales grew by
2% to 13,500 units, despite a
10% decrease in the overall
Singapore passenger car market.
This was, however, partly offset
by lower margins due to stronger
competitive pressure. CCS'
market share increased from 17%
to 19%, with the launch of new
models and competitive pricing.

In Indonesia, Tunas Ridean
contributed USS19 million,

7% higher than the previous year.
The stronger contribution from
its automotive and consumer
finance operations was partially
offset by a lower contribution
from its rental business.

Cycle & Carriage Bintang in
Malaysia contributed a loss of
USS6 million, compared to a
profit of USS2 million in 2018.
This was the result of vehicle
sales having benefited from a
period of zero GST in 2018, and
the 2019 results being impacted
by a one-off impairment charge
in respect of a property asset.




OTHER STRATEGIC INTERESTS

Other Strategic Interests contributed
USS126 million to the Group’s
underlying profit, 13% down on

the previous year. Other Strategic
Interests now include THACO
following its diversification into
property and agriculture. Highlights
were as follows:

THACO's contribution of

USS$49 million was 34% lower
than last year. The contribution
of USS$46 million from its
automotive business was 30%
down on the previous year,

due to a 9% decline in THACO's
vehicle sales and lower margins.
Tariffs were eliminated following
the full implementation of

the ASEAN Trade in Goods
Agreement in 2018, which led

to intense competition in the
completely built-up import
segment. THACO's real estate
business contributed USS2 million,
significantly lower than the

USS7 million in 2018 due to the
slowdown in the property market.

Siam City Cement'’s contribution
of USS$24 million was 16%

higher than the previous year.

Its improved domestic performance
in Thailand was, however, offset
by a lower contribution from

its regional operations, mainly
South Vietnam.

The contribution of US$18 million
from REE was 4% lower than

the previous year, due to

weaker performances from its
hydropower investments and

its M&E business, which were
partially offset by a stronger
contribution from real estate

and the effect of an increase in
the Group’s shareholding in 2019.

The Group's investment in
Vinamilk delivered dividend
income of US$36 million,
compared to USS$32 million

in the previous year. Vinamilk’s
2019 profit was up 3% in

local currency terms, with the
progressive recovery of the
fast-moving consumer goods
sector in Vietnam.

CORPORATE COSTS

Corporate costs were USS$S42 million,
compared to USS77 million in the
previous year, which has improved
the underlying profit of the Group
overall. This was primarily due to

a foreign exchange gain from the
translation of foreign currency
loans in 2019 compared to a foreign
exchange loss in the previous year,
partly offset by higher net financing
charges and overheads.

SUMMARY

While conditions over the next year
are likely to remain challenging

in our key markets, the Group

has a track record of delivering
strong performance over time.

Our portfolio of market-leading
businesses is well-placed to benefit
from increasing urbanisation

and the growth of the emerging
consumer class in Southeast Asia.

Ben Birks
Group Managing Director
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GROUP FINANCE DIRECTOR'’S REVIEW

ACCOUNTING POLICIES

The Company and Group accounts
have been prepared under the dual
compliance framework of both
Singapore Financial Reporting
Standards (International) (“SFRS(1)")
and ("IFRS"). The Directors continue
to review the appropriateness of
the accounting policies adopted

by the Group, having regard to
developments in SFRS(I) and IFRS.
The Group adopted IFRS 16 Leases
when it became effective from

Tst January 2019. The adoption

of this new standard does not

have a material effect on the
financial statements, but the
comparative financial statements
have been restated as the Group
applied this standard using the
retrospective approach.

RESULTS

In 2019, the Group’s revenue
fell by 2% to USS18.6 billion,
mainly due to declines in Astra’s
automotive, agribusiness and
heavy equipment businesses,
partly offset by increases in
Astra’s financial services and
infrastructure and logistics

businesses. Gross revenue,
including 100% of revenue from
associates and joint ventures, which
is a measure of the full extent of
the Group's operations, increased
marginally to US$40.7 billion. The
increase in revenue from Astra’s
associates and joint ventures

was offset by a fall in revenue
from Truong Hai Auto Corporation
("THACQ”) due to a decline in
vehicle sales and the slowdown
of the property market.

Underlying operating profit from
the Group's parent company and
subsidiaries of US$2,194 million
was USS30 million or 2% higher
than the previous year. Astra’s
underlying operating profit was
relatively stable compared to

the previous year. The Group'’s
Direct Motor Interests saw a
USS17 million or 21% decrease

in contribution due to weaker
margins in Cycle & Carriage
Singapore, and an impairment
loss recognised in Cycle & Carriage
Bintang for its Sungei Besi site,
which had been previously
acquired for network expansion.
Dividends from Vinamilk increased

by US$4 million to US$36 million.
Corporate costs excluding net
financing charges were USS43 million
lower mainly due to US$17 million
exchange gains arising from the
translation of US dollar net borrowings,
compared with US$31 million of
losses in the previous year.

Net financing charges, excluding
those relating to the Group's
consumer finance and leasing
activities, increased by US$101 million
to USS$269 million, mainly due to the
higher levels of average net debt

at the Group's parent company,
Astra’s parent company as well as
Astra’s heavy equipment, mining,
construction and energy operations.
Interest cover (calculated as
underlying operating profit before
the deduction of amortisation/
depreciation of right-of-use assets,
net of actual lease payments, and
share of results of associates

and joint ventures divided by

net financing charges excluding
interest on lease liabilities)
excluding the financial services
companies decreased to 9 times
(2018: 14 times) due to the increase
in consolidated debt.

Restated
2019 2018
Underlying  Non-trading Underlying  Non-trading
profit items Total profit items Total
Group results UsSm UsSSm UsSSm USSm USSm UsSSm
Revenue 18,591 - 18,591 18,992 - 18,992
Operating profit 2,194 2 2,196 2,164 (440) 1,724
Net financing charges (269) - (269) (168) - (168)
Share of results of associates
and joint ventures 601 21 622 615 1 616
Profit before tax 2,526 23 2,549 2,611 (439) 2,172
Tax (573) (1) (574) (599) 4 (595)
Profit after tax 1,953 22 1,975 2,012 (435) 1,577
Attributable to:
Shareholders of the Company 863 18 881 856 (438) 418
Non-controlling interests 1,090 4 1,094 1,156 3 1,159
1,953 22 1,975 2,012 (435) 1,577
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The Group's share of underlying
results of associates and joint
ventures fell by 2% to USS601
million. Contributions from Astra’s
associates and joint ventures
increased by US$6 million with
better performance from the
financial services and infrastructure
and logistics businesses, partly
offset by lower share of results
from the automotive business.

The contribution from Direct Motor
Interests’ associates and joint
ventures increased by US$2 million
due to improved performance at
Tunas Ridean. In Other Strategic
Interests, the contribution from
Siam City Cement (“SCCC”") was
higher than the previous year

due to an improved domestic
performance in Thailand. This was
offset by weaker performances by
Refrigeration Electrical Engineering
Corporation’s ("REE") hydropower
investments, and THACO across
both its automotive and property
businesses.

The underlying effective tax rate
of the Group in 2019, excluding
associates and joint ventures
was 30%, which remains fairly
comparable to 2018.

The Group’s underlying profit
attributable to shareholders

for the year was up by 1% at
USS863 million.

NON-TRADING ITEMS

In 2019, the Group had net non-
trading gains of USS18 million,
principally due to unrealised fair
value gains related to non-current
investments. In 2018, the net
non-trading losses was US$438
million mainly due to unrealised fair
value losses related to non-current
investments.

DIVIDENDS

The Board is recommending a
final one-tier tax-exempt dividend
of US¢69 per share (2018: US¢69
per share) which together with the

interim dividend, will produce total
dividend for the year of US¢87

per share (2018: US¢87 per share).
The final dividend is intended to be
payable on 25th June 2020 or such
other date as may be subsequently
advised by the Company, subject

to approval at the Annual General
Meeting to be held in 2020, to those
persons registered as shareholders,
as at the Record Date of the final
dividend. Shareholders will have
the option to receive the dividend in
Singapore dollars and in the absence
of any election, the dividend will be
paid in US dollars. Dividends are
usually declared on a semi-annual
basis for every six-month period
ending 30th June (in respect of an
interim dividend) and 31st December
(in respect of a final dividend).

CASH FLOW
SUMMARISED CASH FLOW

in Astra’s general insurance
business and US$86 million

for the mining exploration costs
in Astra;

US$838 million of property,
plant and equipment comprising
USS$S626 million of heavy
equipment and machinery for
Astra’s heavy equipment and
mining, construction and energy
businesses, USS$87 million

of equipment and network
development for its automotive
businesses and US$44 million
for its agribusiness;

USS$18 million for additions to
investment properties in Astra
and USS$44 million for additions
to bearer plants in Astra;

Restated

2019 2018

Group results us$m UsSm
Operating cash flow 1,259 2,057
Dividends from associates and joint ventures 453 557
Cash flow from operating activities 1,712 2,614
Capital expenditure and investments (1,974) (3,105)
Disposals 325 264
Cash flow from investing activities (1,649) (2,841)
Cash flow before financing activities 63 (227)

Cash inflow from the Group’s
operating activities was USS1.7 billion,
USS$902 million lower than the previous
year, mainly due to higher outflow
from working capital changes and
lower dividends received from
associates and joint ventures.

Cash outflow from investing
activities before disposals
amounted to USS$2.0 billion,
USS1.1 billion lower than the
previous year. This included
the following:

US$154 million for the purchase
of intangible assets, which
included USS$40 million for the
acquisition costs of contracts

USS$478 million for acquisitions
and capital injection into various
associates and joint ventures,
including additional interest

in THACO and investments in
toll roads;

USS$401 million for investments
mainly by Astra’s general
insurance business and
additional interest in Gojek.

The contribution to the Group’s
cashflow from disposals for the
year amounted to US$325 million
which arose mainly from the sale
of investments by Astra’s general
insurance business and the
disposal of its 49% shareholding in
Mercedes-Benz Malaysia Sdn Bhd.
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GROUP FINANCE DIRECTOR'’S REVIEW

TREASURY POLICY

The Group manages its exposure
to financial risks using a variety

of techniques and instruments.

The Group's treasury policies are
designed to mitigate the financial
impact of fluctuations in interest
rates and exchange rate and to
minimise the Group’s financial
risks. The investment of the Group'’s
surplus cash resources is managed
so as to minimise risk while seeking
to enhance yield. Appropriate credit
guidelines are in place to manage
counterparty risk.

When economically sensible to

do so, borrowings are taken in

local currency to hedge foreign
exposures on investments. A portion
of borrowings is denominated in
fixed rates. Adequate headroom in
committed facilities is maintained
to facilitate the Group's capacity to
pursue new investment opportunities
and to provide some protection
against market uncertainties. Overall,
the Group’s funding arrangements
are designed to keep an appropriate
balance between equity and debt
from banks and capital markets,
both short and long term, to give
flexibility to develop the business.

The Group's treasury operations
are managed as cost centres and
are not permitted to undertake
speculative transactions unrelated
to underlying financial exposures.

The Group's financial risk factors
are set out on pages 88 to 93.

FUNDING

The Group is well-financed with
strong liquidity. The Group'’s
consolidated net debt, excluding
borrowings within Astra’s financial
services subsidiaries, was

USS$3.0 billion at the end of 2019,
representing gearing of 20%,
compared to net debt of USS$2.2
billion at the end of 2018, with
gearing at 16%. The Group parent
company’s net debt increased from
USS1.3 billion to USS$1.5 billion.

Net debt within Astra’s financial
services operations was USS$3.3
billion at the end of 2019, relatively
flat compared with the end of 2018.

At the year-end, the Group had
undrawn committed facilities of
some USS3.7 billion. In addition,
the Group had available liquid
funds of US$1.8 billion.

Approximately 73% of the Group's
borrowings were non-US dollar
denominated and directly related

to the Group’s businesses in the
countries of the currencies concerned.
At the year-end, approximately

63% of the Group’s borrowings,
excluding Astra’s financial services
companies, were at floating rates
and the remaining 37% were at fixed
rates including those hedges with
derivative instruments with major
creditworthy financial institutions.
For Astra’s financial services
companies, 92% of their borrowings
were at fixed rates.

Debt Profile
as at 31st December 2019

Currency
® DR 69%
...... U
Sohes
Maturity
@ <1 years 56%
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Net Debt" and Total Equity
(USS billion)

[ | 22
7 O 135
2019 I 3.0

I 5.0

Il Net Debt

* Excluding net debt of Astra’s financial
services companies

SHAREHOLDERS' FUNDS

Shareholders’ funds as at

31st December 2019 are analysed
by business below. There were

no significant changes from the
previous year.

By Business

@ Astra

RISK MANAGEMENT
REVIEW

A review of the major risks facing
the Group is set out on pages 44 to 45.

Stephen Gore
Group Finance Director
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BOARD OF DIRECTORS

BENJAMIN KESWICK
NON-EXECUTIVE
CHAIRMAN

BENJAMIN BIRKS
GROUP MANAGING DIRECTOR

STEPHEN GORE
GROUP FINANCE DIRECTOR

Mr Keswick, 47, was appointed
Chairman on 1st April 2012. He
was last re-elected as a director on
26th April 2019. He is a member
of the Nominating Committee and
Remuneration Committee. He was
Group Managing Director from

Tst April 2007 to 31st March 2012.

He has been with the Jardine
Matheson Group since 1998,
undertaking a variety of roles before
being appointed as Finance Director
and then Chief Executive Officer

of Jardine Pacific between 2003
and 2007. Mr Keswick is Executive
Chairman and Managing Director

of Jardine Matheson Holdings and
Jardine Strategic Holdings, and a
commissioner of Astra. He is also
Chairman and Managing Director
of Dairy Farm, Hongkong Land and
Mandarin Oriental. He is Chairman
of Jardine Matheson Limited and

a director of Jardine Pacific and
Jardine Motors. In December 2018,
he was appointed as Chairman of
Yonghui Superstores.

Mr Keswick graduated from Newcastle
University with a Bachelor of Science
degree in Agricultural Economics
and Food Marketing and obtained a
Master of Business Administration
degree from INSEAD.

Past directorships in other listed
companies over the preceding
three years:

Nil

Mr Birks, 46, was appointed
Group Managing Director on
Tst October 2019.

He joined Jardine Matheson in

2000 and has held senior positions
within the retail, automotive,
business outsourcing and technology
businesses of the Jardine Matheson
Group. Prior to his current
appointment, he was the Chief
Executive of Jardine International
Motors, Zung Fu Group and Jardine
Pacific between 2012 and 2019.

Mr Birks is a director of Siam City
Cement and also the Chairman of
MINDSET, a registered charity of
Jardine Matheson in Singapore.

He graduated from the University
of St Andrews in Scotland with

a Master of Arts (Honours) and
has completed the General
Management Programme at
Harvard Business School.

Past directorships in other listed
companies over the preceding
three years:

Nil

Mr Gore, 48, was appointed Group
Finance Director on 1st April 2019
and was last re-elected as a director
on 26th April 2019.

He joined the Jardine Matheson
Group in 2017 as Chief Financial
Officer, Jardine Pacific and Jardine
Motors Group. He was previously
Managing Director, Head of Mergers
& Acquisitions and Financial Sponsors
Group, APAC at Bank of America
Merrill Lynch from 2012 to 2017.
Prior to that, he was Managing
Director, Head of Mergers &
Acquisitions and Corporate Finance,
Asia (ex-Australia, ex-Japan) at UBS AG's
Investment Bank Division.

Mr Gore is a commissioner of
Astra and a director of Siam City
Cement and Refrigeration Electrical
Engineering Corporation.

He graduated from the University
of Oxford with a Bachelor of Arts
(Honours) degree in Politics,
Philosophy and Economics.

Past directorships in other listed
companies over the preceding
three years:

Nil

Committee Membership: @ Audit Committee @ Nominating Committee @ Remuneration Committee . Chairman ‘ Member
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BOARD OF DIRECTORS

MARK GREENBERG
NON-EXECUTIVE DIRECTOR

HASSAN ABAS
NON-EXECUTIVE AND LEAD
INDEPENDENT DIRECTOR

00

MICHAEL KOK
NON-EXECUTIVE AND
INDEPENDENT DIRECTOR

Mr Greenberg, 50, joined the Board
on 7th June 2006 as a non-executive
director and was last re-elected

as a director on 28th April 2017.

He is also a member of the

Audit Committee.

He was appointed Group Strategy
Director of Jardine Matheson Group
in 2006 and joined the board of
Jardine Matheson Holdings in 2008.
He is a director of Jardine Matheson
Limited, Dairy Farm, Hongkong

Land and Mandarin Oriental. He is
also a commissioner of Astra and
Permata Bank.

He had previously spent 16 years in
investment banking with Dresdner
Kleinwort Wasserstein in London.
Mr Greenberg graduated from
Hertford College, Oxford University,
with a Master of Arts degree in
Modern History.

Past directorships in other listed
companies over the preceding
three years:

Nil

Mr Hassan, 66, joined the Board
on 18th December 1992 and was
last re-elected as a director on
26th April 2019. He is the Lead
Independent Director, Chairman of
the Remuneration Committee, and
a member of the Audit Committee
and the Nominating Committee.

Mr Hassan is the Deputy Chairman
of Peremba (Malaysia). He also has
over 35 years of experience as a
director of several public listed

companies in Singapore and Malaysia.

He graduated from the University of
Lancaster with a degree in Accounting
and Finance and is a member of the
Institute of Chartered Accountants
in England & Wales.

Past directorships in other listed
companies over the preceding
three years:

Nil

28 JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019

Mr Kok, 68, joined the Board

on 1st April 2013 and was last
re-elected as a director on 26th April
2018. He is also a member of the
Remuneration Committee.

He was Group Chief Executive of
Dairy Farm from 2007 until he retired
from executive office in December
2012. He joined Dairy Farm in 1987
and has extensive experience in

the retail industry in Asia. As a
director of Dairy Farm Management
Services from 1997 to 2012, he had
prime responsibility for its retail
businesses in South and East Asia.

He is also a director of SATS and
Mapletree North Asia Commercial
Trust Management.

Mr Kok has completed the Senior
Management Programme at London
Business School and the Advanced
Management Program at Harvard
Business School.

Past directorships in other listed
companies over the preceding
three years:

Dairy Farm International Holdings



MRS LIM HWEE HUA
NON-EXECUTIVE AND
INDEPENDENT DIRECTOR

o0

VIMALA MENON

NON-EXECUTIVE AND
INDEPENDENT DIRECTOR

®

DR MARTY NATALEGAWA

NON-EXECUTIVE AND
INDEPENDENT DIRECTOR

Mrs Lim, 67, joined the Board on
29th July 2011 and was last
re-elected as a director on 26th April
2018. She is Chairperson of the
Nominating Committee and a
member of the Audit Committee.

She is Co-Chairman of Tembusu
Partners and a director of United
Overseas Bank, BW Group, Summit
Power International, Ramky Enviro
Engineering and Chairman of Asia-
Pacific Exchange. Mrs Lim is also a
senior advisor to Kohlberg Kravis
Roberts & Co, a Distinguished Visiting
Fellow of National University of
Singapore Business School and the
Lee Kuan Yew School of Public Policy,
and a board member of UCLA
Anderson School of Management’s
Center for Global Management.

She was first elected to the Singapore
Parliament in December 1996 and
served till May 2011, last as Minister
in the Prime Minister’s Office and
concurrently as Second Minister for
Finance and Transport. Prior to that,
she had a varied career in financial
services, including with Temasek
Holdings, Jardine Fleming and
Swiss Bank Corporation.

Mrs Lim has a Master/Bachelor of
Arts (Honours) in Mathematics/
Engineering from Cambridge
University and a Master of Business
Administration from the University
of California at Los Angeles.

Past directorships in other listed
companies over the preceding
three years:

Nil

Ms Menon, 65, joined the Board

on 23rd April 2017 and was last
re-elected as a director on 28th April
2017. She is also the Chairperson
of the Audit Committee.

Ms Menon is a director and
Chairperson of the Audit Committee
for Petronas Dagangan and DiGi.Com.
She was previously Executive
Director of Finance and Corporate
Services at Edaran Otomobil
Nasional Berhad (EON Berhad)

until she retired from that role in
2007. Ms Menon was also a board
member of EON Berhad from 1990
to 2006. Following her retirement
from EON Berhad, she was the
Director of Finance and Corporate
Affairs at Proton Holdings Berhad
until 2009. She has also previously
served on the Boards of EON Bank,
Jardine Cycle & Carriage and Astra.

She is a Fellow of the Institute of
Chartered Accountants in England
& Wales, and a Member of the
Malaysian Institute of Accountants.

Past directorships in other listed
companies over the preceding
three years:

Cycle & Carriage Bintang

Petronas Chemicals Group

Dr Natalegawa, 57, joined the Board
on 24th February 2015 and was
last re-elected as a director on
26th April 2019. He is a member

of the Nominating Committee.

He is an Independent Commissioner of
Prudential Life Assurance (Prudential
Indonesia). He is also a Distinguished
Fellow of Asia Society Policy Institute
(New York) and sits on advisory
boards of the Oxford Centre for Islamic
Studies, the Center for Strategic &
International Studies (Washington DC)
and the United Nations Secretary-
General's High-Level Advisory Board
on Mediation. He is also on the Board
of Trustees of the International Crisis
Group, the Board of Directors of the
Global Centre for Pluralism, Ottawa and
the UN Secretary-General's Advisory
Board on Disarmament Matters
which also serves as the Board of
Trustees of the United Nations
Institute for Disarmament Research.

He is the author of a book titled
‘Does ASEAN Matter? A view from
Within” and recently served as a
Prominent Research Scholar of the
Bank of Indonesia Institute of the
Indonesian Central Bank.

He was previously Indonesia’s
Foreign Minister from 2009 to 2014.

Dr Natalegawa obtained a Doctor

of Philosophy from the Australian
National University, a Master of
Philosophy from Cambridge University,
and a Bachelor of Science (Honours)
from the London School of Economics
and Political Science.

Past directorships in other listed
companies over the preceding
three years:

Nil

Committee Membership: @ Audit Committee @ Nominating Committee @ Remuneration Committee . Chairman ‘ Member
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BOARD OF DIRECTORS

ANTHONY NIGHTINGALE

NON-EXECUTIVE AND
INDEPENDENT DIRECTOR

STEVEN PHAN

NON-EXECUTIVE AND
INDEPENDENT DIRECTOR

Mr Nightingale, 72, joined the

Board on 2nd February 1993 and
was Chairman from 27th November
2002 to 31st March 2012. He was
last re-elected as a director on

26th April 2018.

Mr Nightingale was Managing Director
of Jardine Matheson Holdings,

Dairy Farm, Hongkong Land, Jardine
Strategic Holdings and Mandarin
Oriental until he retired from
executive office in March 2012.

He remains a non-executive director
of these companies. He is also a
commissioner of Astra.

He is also a director of Prudential
plc, Schindler Holding, Vitasoy
International Holdings and Shui On
Land. Mr Nightingale is a member
of the HKSAR Chief Executive’'s
Council of Advisers on Innovation
and Strategic Development and the
Chairperson of The Sailors Home
and Missions to Seafarers in

Hong Kong and a past chairman of
the Hong Kong General Chamber
of Commerce.

He holds a degree in Classics from
Cambridge University.

Past directorships in other listed
companies over the preceding
three years:

Nil

Notes:
1. Information as at 23rd March 2020.

Mr Phan, 62, joined the Board on
25th April 2019 and was last
re-elected as a director on 26th April
2019. He is also a member of the
Audit Committee.

Mr Phan has over 37 years of auditing
and advisory experience with firms
Ernst & Young and Arthur Andersen,
of which close to a decade was spent
overseas. Prior to his retirement

in June 2018, Mr Phan was the

Area Managing Partner for Ernst &
Young Asia Pacific and had overall
responsibility for the organisation

in the area. He was also a member
of Ernst & Young's global leadership
team, the Global Executive.

Mr Phan is a director of United
Overseas Bank. He is also a fellow
member of the Institute of Singapore
Chartered Accountants and was a
member of the Institute of Chartered
Accountants in England and Wales.
He graduated from the University

of Aston, United Kingdom, with a
Bachelor of Science in Managerial
and Administrative Studies.

Past directorships in other listed
companies over the preceding
three years:

Nil

2. At the 51st Annual General Meeting to be held in 2020:

a. Mr Mark Greenberg, Ms Vimala Menon, Mr Anthony Nightingale and Mr Michael Kok shall retire and be eligible for re-election pursuant to

article 94 of the Company’s Constitution. They are submitting themselves for re-election.

b. Mr Benjamin Birks shall retire and be eligible for re-election pursuant to article 100 of the Company’s Constitution. He is submitting himself

for re-election.

3. Mr Hassan Abas is stepping down and retiring from the Board at the close of the 51st Annual General Meeting.

Committee Membership:

Audit Committee

Nominating Committee
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KEY MANAGEMENT

BENJAMIN BIRKS

GROUP MANAGING DIRECTOR
Please refer to information on the
Board of Directors on page 27.

STEPHEN GORE

GROUP FINANCE DIRECTOR
Please refer to information on the
Board of Directors on page 27.

CHEAH KIM TECK

MANAGING DIRECTOR,
BUSINESS DEVELOPMENT

JEFFERY TAN

GROUP GENERAL COUNSEL;
DIRECTOR, LEGAL &
CORPORATE AFFAIRS AND
COMPANY SECRETARY

Mr Cheah, 68, has been the
Managing Director, Business
Development since January 2014.
He is responsible for overseeing the
Group's investment in Truong Hai
Auto Corporation and developing
new lines of business for the Group
in the region.

Prior to that, he was Chief Executive
Officer of the Group’s motor
operations excluding those held by
Astra, until he stepped down from
his position in December 2013.

Mr Cheah also served on the Board of
Jardine Cycle & Carriage since 2005
until he retired as director in 2014.

He is a director of Mapletree
Investments and Zhongsheng Group
Holdings. Prior to joining the Group,
he held several senior marketing
positions in multinational companies,
namely, McDonald’s Restaurant,
Kentucky Fried Chicken and Coca-Cola.

Mr Cheah was conferred The Public
Service Star and The Public Service
Medal by the President of Singapore
in 2016 and 2012 respectively, for
his distinguished achievements and
valuable public service. He holds a
Master of Marketing degree from
Lancaster University, United Kingdom.

Mr Tan, 58, has been the Group General
Counsel; Director, Legal & Corporate
Affairs; and Company Secretary
since April 2016. He is responsible
for legal, compliance, company
secretarial, sustainability matters,
communications and public affairs
at the Group level. He is concurrently
the Chief Executive Officer and
Company Secretary of MINDSET, a
registered charity of Jardine Matheson
in Singapore. He also serves as a
Board Member of the Singapore
International Chamber of Commerce.

Before joining Jardine Cycle &
Carriage, he was the Group General
Counsel, Chief Compliance Officer
and Board Secretary for UTAC
Holdings Ltd. Prior to that, he has
over 20 years of private practice
and in-house legal experience

with international law firms and
multinational companies such as
Allen & Gledhill, DLA Piper, Siemens
and Motorola. He also served in a
business capacity as President of
Motorola Singapore for five years.

Mr Tan has an LLB (HONS) from

the National University of Singapore.
He is a senior Advocate & Solicitor
of the Supreme Court of the
Republic of Singapore, and a senior
Solicitor of England & Wales. He also
completed the Senior Executive
Management Program, at
Northwestern University — Kellogg
School of Management; and

the Driving Strategic Innovation
Program jointly conducted by
Massachusetts Institute of
Technology Sloan School of
Management and International
Institute for Management
Development (IMD).
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KEY MANAGEMENT

ERIC CHAN

MANAGING DIRECTOR,
DIRECT MOTOR INTERESTS

Mr Chan, 50, has been Managing
Director, Direct Motor Interests
of Jardine Cycle & Carriage since
Tst May 2019.

With over 20 years of experience

in the automotive industry, he is
responsible for the operations of
Cycle & Carriage in Singapore,
Malaysia and Myanmar, as well as
other motor operations in Indonesia
(excluding Astra). He is the Managing
Director, Southeast Asia of Jardine
International Motors and also oversees
operations for Cycle & Carriage
Singapore as its Managing Director.

He is the Chairman of Cycle
& Carriage Bintang and a
commissioner of Tunas Ridean.

He has been with the Group since
1995 and was previously Chief
Operating Officer of Cycle & Carriage
Industries, which engages in the
retail and aftersales service of
Mercedes-Benz vehicles in Singapore.

Mr Chan graduated from the
National University of Singapore
with a Bachelor of Arts. He also
completed the Executive Programme
of the London Business School

and International Institute for
Management Development (IMD)

in Switzerland.

Information as at 23rd March 2020.
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KEY MANAGEMENT
— SUBSIDIARIES & ASSOCIATES

ASTRA
Prijono Sugiarto (President Director)

CYCLE & CARRIAGE SINGAPORE
Eric Chan (Managing Director)

CYCLE & CARRIAGE BINTANG
Wilfrid Foo (Chief Executive Officer)

CYCLE & CARRIAGE MYANMAR
Adrian Short (General Manager)

TUNAS RIDEAN
Rico Setiawan (President Director)

TRUONG HAI' AUTO CORPORATION
Tran Ba Duong (Chairman)

REFRIGERATION ELECTRICAL
ENGINEERING CORPORATION

Nguyen Thi Mai Thanh (Chairwoman)
SIAM CITY CEMENT

Aidan John Lynam (Group Chief Executive Officer)
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CORPORATE GOVERNANCE

The Board of Jardine Cycle & Carriage believes that
good corporate governance is integral to the Company’s
success. It has put in place corporate governance
policies, practices and terms of reference for the

Board, Audit Committee, Nominating Committee

and Remuneration Committee, closely in line with

the principles prescribed by the Code of Corporate
Governance 2018 (“Code”). These are constantly
reviewed and refined in line with changing requirements.

This report describes the corporate governance
practices of the Company for the financial year ended
371st December 2019 (“2019"). The Company has
complied in all material aspects with the principles
and guidelines of the Code.

BOARD RESPONSIBILITIES

SIZE, COMPOSITION AND INDEPENDENCE

The Board in 2019 comprised 12 directors, seven of

whom, being the majority, were independent directors.
Among the non-independent directors, there were two
executive directors and three non-executive directors.

No alternate director has been appointed to the Board.

Director Board Position Status
Benjamin Keswick Chairman [ 20
Boon Yoon Chiang’ Deputy Chairman @ @
Mark Greenberg Member o0
Alexander Newbigging/

Benjamin Birks? Member o0
Adrian Teng/ Stephen Gore®*  Member o0
Hassan Abas* Member [ X J
Michael Kok Member o0
Mrs Lim Hwee Hua Member [ X J
Vimala Menon Member [ X J
Dr Marty Natalegawa Member [ N J
Anthony Nightingale Member [ X J
Steven Phan® Member [ X J
Chang See Hiang® Member o0

1. Retired on 31st December 2019

2. Alexander Newbigging was Group Managing Director up to
30th September 2019 and was succeeded by Benjamin Birks on
1st October 2019

3. Adrian Teng was Group Finance Director up to 31st March 2019 and
was succeeded by Stephen Gore on 1st April 2019

4. Lead Independent Director
5. Appointed on 25th April 2019
6. Retired on 26th April 2019

Key for Status

@ Non-executive @ Executive @ Non-independent o Independent

SEPARATE CHAIRMAN AND GROUP MANAGING
DIRECTOR (CEO)

The Chairman of the Board is a separate role from
that of the Group Managing Director and both roles
are held by different individuals who are not related

to each other. In 2019, the Chairman of the Board was
Benjamin Keswick and the Group Managing Director
was Alexander Newbigging up to 30th September

and he was then succeeded by Benjamin Birks on

Tst October 2019.

There is a clear division of responsibilities between the
two roles to ensure effective oversight, an appropriate
balance of power, increased accountability and more
independent decision making. The Group Managing
Director is the chief executive officer of the organisation
who manages the day-to-day business operations

of the Company in accordance with the strategies,
budgets and plans approved by the Board. The
Chairman occupies a non-executive position, leads the
Board and oversees all of its functions to ensure that the
Board performs effectively in its role.

LEAD INDEPENDENT DIRECTOR

Since the Chairman is not an independent director,

a lead independent director, Hassan Abas, has been
appointed to provide shareholders with an independent
channel for contact with the Company.

BOARD COMPETENCIES

The Board, with the assistance of the Nominating
Committee, continually ensures that there is an adequate
mix of competencies among its members to meet its
responsibilities and effectively lead the Company.

The nature of the Company’s business is that of
investment holding in diversified market-leading
businesses across Southeast Asia. Its investment
strategy is focused on urbanisation and the emerging
consumers in the region. It has an established regional
automotive presence and strategic interests across

a wide range of non-automotive businesses in key
Southeast Asian economies such as Indonesia,
Vietnam and Thailand.

Several of the Company’s directors are experienced in
managing automotive and consumer-based businesses
whilst others have expertise in the fields of investments
and economics. Besides these core competencies, the
board members also have a variety of skills and track
record that are critical to overseeing the Company’s
businesses such as in the areas of accounting, finance,
human resource, legal, strategic planning, customer-
based experience, international relations and national
policies. Collectively, they represent a Board that is
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experienced and adept in dealing with investments

in public-listed and multi-regional operations. Please
refer to pages 27 to 30 of this Annual Report for details
of the directors’ professional backgrounds.

BOARD DIVERSITY POLICY

The Company believes that diversity is an important
attribute of a well-functioning and effective Board.

It has accordingly embraced diversity on the Board
and Board Committees for many years, as evidenced
by the diversity of its members who hail from different
professional and business backgrounds, as well as
gender, ethnicity, geography and age, and length of
service on the Board.

The Company remains committed to maintaining
and enhancing this diversity, and has set this out in
the Board's Diversity Policy.

The Company believes that a Board which has the
appropriate balance and mix of diversity will enhance the
Board’s decision-making and the Company’s performance.

Under the policy, the Nominating Committee ("NC”")

of the Company leads the process of Board succession
planning, appointment and re-appointment of directors
and makes its recommendations to the Board accordingly.
It continually reviews and ensures that there is an
adequate mix of competencies among the Board
members in terms of skills, knowledge and experience
to meet the Board’s responsibilities and effectively lead
the Company. Other important aspects of diversity such
as gender, age, ethnicity, geographical background,
nationality and tenure of service on the Board will also
be considered in determining the optimum composition
of the Board and to ensure a range of viewpoints. Where
relevant, objectives may be set and tracked.

In line with this, the NC will strive to consider
candidates from a diversity of groups and backgrounds.
All director appointments will ultimately be made based
on merit, having due regard to the overall balance and
effectiveness of the Board and the benefits of Board
diversity for the Company.

The NC will monitor the implementation of this policy
and report annually on the Board's composition in terms
of diversity. It will also review the effectiveness of this
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policy as appropriate, and will discuss and recommend
any changes to the Board, as appropriate.

ORIENTATION PROGRAMME FOR
NEW DIRECTORS

Each new director who joins the Board undergoes a
comprehensive orientation programme that includes
introduction and briefing sessions by the Group
Managing Director and the heads of the various

key functions and business units, including finance
and legal. Besides being briefed on the Company'’s
businesses, the new director will also receive a formal
appointment letter and information regarding his or
her duties as a director of a listed company and how
to discharge those duties. For first-time directors,

the Company will tailor a programme that will include
training under the Singapore Institute of Directors’ Listed
Company Director Programme, which is the training
prescribed by the Singapore Exchange.

BOARD DUTIES AND RESPONSIBILITIES

The Board has adopted a comprehensive set of Terms
of Reference defining its roles and responsibilities:

(i)  Strategy, Planning and Sustainability

The Board provides entrepreneurial leadership
and sets strategic objectives which include
appropriate focus on value creation, innovation
and sustainability. It ensures that the necessary
resources are available to meet these objectives.

(i)  Risk Management and Internal Control Systems

The Board works with management to oversee
the business and affairs of the Company and

to safeguard the interests of the Company

and its shareholders. It is responsible for the
governance of risk and ensures that the Company
has adequate and effective systems of internal
controls (including financial, operation, compliance
and information technology controls) and risk
management, including regularly reviewing risk
management and internal audit reports. Please
refer to the Risk Management and Internal Control
Systems section on page 42 for further details.



(iif)

(iv)

(vi)

Measuring and Monitoring Performance

The Board ensures proper financial reporting, and
reviews the Company’s results announcements
prior to their release to ensure that they present a
balanced and understandable assessment of the
Company'’s performance, position and prospects.
The Board receives monthly management accounts
and information which enables it to make a balanced
and informed assessment throughout the year.

The Board also constructively challenges and
reviews the performance of management, who is
accountable to the Board.

Remuneration of Directors and Key
Management Personnel

The Board is responsible for reviewing and
approving the remuneration framework for the
Board and key management personnel. Please
refer to page 41 for further details.

Transactions Requiring Approval from the Board

The Board reviews and approves important
matters which have been specifically reserved for
its approval. These include acquisitions, disposals,
capital expenditure, lease commitments, financial
assistance, capital investment, bank facilities and
derivative transactions which are material in nature
as per the specified limits. The Board also approves
the operating plan and budget. To safeguard the
Company’s and the shareholders’ interests, there
are internal guidelines on financial authorisation
and approval limits for various operational matters.
Significant matters and material transactions
exceeding the threshold limits are referred to the
Board for review and approval, including major

and discloseable transactions as referred to in

the Listing Manual of the Singapore Exchange
Securities Trading Limited (the “Listing Manual”).
Matters below the threshold limits are approved by
the various levels of management according to the
applicable financial authority limits.

Succession Planning

The Board provides for succession planning of
key management personnel, the appointment and

(vii)

(viii)

re-appointment of directors and the progressive
renewal of the Board. Please refer to the Board
Succession Planning, Appointments and Re-elections
section on pages 37 to 38 and Key Management
Succession Planning section on page 39 for
further details.

Company'’s Ethical Values and Code of Conduct

The Board instils an ethical corporate culture and
sets the Company’s values and standards of doing
business (including ethical standards and code of
conduct) and ensures proper accountability within
the Company.

Shareholders’ Rights and Engagement

The Board ensures that the Company

facilitates the exercise of ownership rights by

all shareholders. Please refer to the Rights of
Shareholders section (which includes the Dividend
Policy) on pages 45 to 46 for further details.

The Board is responsible for establishing an
investor relations policy for regular engagement
and fair and effective communication with
shareholders. Please refer to the Investor Relations,
Medium of Communication and Results Briefings
section on page 49 for further details.

Engagement of Stakeholders

In ensuring that the best interests of the Company
are served, the Board also ensures that the needs
and interests of the Company’s material stakeholders
are taken into consideration and that arrangements
are in place to manage them. Please refer to the
Engagement with Stakeholders section on page 48
for further details on the key areas of focus.

BOARD AND COMMITTEE MEETINGS
AND ATTENDANCE

The Board met regularly every quarter to deliberate upon
and approve the matters as set out under the Duties and
Responsibilities section above.

Board and Committee

Number of meetings in 2019

Board (4 Board meetings inclusive

of 1 Board strategy meeting)
Audit Committee
Nominating Committee
Remuneration Committee

N = M bD

JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019 35



Governance and Sustainability

CORPORATE GOVERNANCE

Please see below for the individual director’s attendance at the Board and committee meetings and Annual General

Meeting ("AGM"):

Director

No. of meetings in 2019 attended / held whilst in office

Audit Nominating Remuneration

Board and Committee Board AGM  Committee Committee Committee
Benjamin Keswick (Chairman of the Board) 4/4 1 - 1/1 2/2
Boon Yoon Chiang 4/4 1 4/4 - -
Mark Greenberg 4/4 1 3/4 - -
Alexander Newbigging (Group Managing Director up to

30th September 2019) 3/3 1 3/3% 1/71% 1/71%
Benjamin Birks (Group Managing Director from 1st October

2019) 2/2 - 1/1% - 1/71%
Adrian Teng (Group Finance Director up to 31st March 2019) 1/1 - 1/71% - -
Stephen Gore (Group Finance Director from 1st April 2019) 3/3 1 3/3% - -
Hassan Abas (Remuneration Committee Chairman & Lead

Independent Director) 4/4 1 474 1/1 27/2
Michael Kok 3/4 1 - - 1/2
Mrs Lim Hwee Hua' (Nominating Committee Chairperson) 3/4 1 3/4 1/1 -
Vimala Menon (Audit Committee Chairperson) 4/4 1 474 - -
Dr Marty Natalegawa 4/4 1 - - -
Anthony Nightingale 4/4 1 - - -
Steven Phan 3/3 1 3/3 - -
Chang See Hiang? 2/2 1 2/2 - 1/1

# Attended not as a member but on ex officio basis.
1. Became Nominating Committee Chairperson from 26th April 2019.

2. Was Nominating Committee Chairman up to 26th April 2019. Retired from the Board on 26th April 2019.

For 2019, the dates of all Board and committee meetings
and the AGM were scheduled a year in advance to

allow the directors to plan ahead. The Company’s
Constitution allows directors to participate in meetings
via teleconferencing or video conferencing.

BOARD’S ACCESS TO ADEQUATE AND
TIMELY INFORMATION

In order to fulfil their duties, directors have access
to adequate and timely information provided by
management, including monthly management accounts.

For Board and committee meetings, all directors are
provided with a detailed agenda and papers which contain
related materials, background and explanatory information
on each agenda item. Where budgets are concerned, the
paper will also address any material variances between
the projections and actual results. Minutes of previous
Board and committee meetings are also sent to every
member of the Board or committee, respectively.

The meeting agenda and papers are generally made
available to the directors at least a week before the
scheduled regular meetings to allow adequate preparation
time. The materials are digitally available on a secure site
which can be conveniently accessed at any time via

36 JARDINE CYCLE & CARRIAGE ANNUAL REPORT 2019

handheld devices. Printed copies are also provided for
those who prefer them.

Outside of the regular meetings, the Board or committees
would pass decisions via circular resolutions on ad hoc
matters as warranted by circumstances. In such cases,
Board and committee papers will be circulated to the
directors, giving full information regarding the matter,
and management will be available to answer any
questions which a director may have.

Management acknowledges that should the information
provided in the Board and committee papers be not
sufficient for the Board to make a decision on a
particular matter, it is the Board's duty to question and
challenge management as part of its oversight function.
The Group Managing Director, Group Finance Director
and the Company Secretary who is also the Group
General Counsel, are therefore present at Board and
Audit Committee meetings to provide further information
or address queries. The Group Managing Director also
attends every Nominating and Remuneration committee
meeting. Management makes available other senior
executives at the meetings where the situation warrants.
Management also ensures that it is separately and
independently accessible to the Board at other times to
address queries and provide timely additional information.



In addition, the Board has separate and independent
access to the Company Secretary and other members
of senior management. It is also empowered to

seek independent professional advice as considered
necessary, at the Company’s expense.

BOARD TRAINING

During 2019, the directors received regular training
and education on areas such as accounting standards
and issues which had a direct impact on financial
statements, directors’ duties and responsibilities,
corporate governance, reporting and disclosure
requirements, Companies Act, continuing listing
obligations, risk management and relevant business
trends and geopolitical topics. The training was done
via updates and presentations by management, the
auditors, consultants or a Board member knowledgeable
about a particular subject matter, as well as through
specially-written Board papers on such topics.

BOARD COMMITTEES
To assist it in the discharge of its responsibilities, the
Board has established the following committees and
delegated specific authority to them whilst retaining
overall oversight:

Nominating Committee

Remuneration Committee

Audit Committee
From time to time, the Board also establishes ad hoc

committees to look into specific matters for
operational efficiency.

NOMINATING COMMITTEE

The members of the Nominating Committee in 2019
were as follows:

Director Position Status

Mrs Lim Hwee Hua' Chairperson Independent director
Chang See Hiang?  Chairman  Independent director
Hassan Abas Member Lead independent director
Dr Marty Natalegawa® Member Independent director
Benjamin Keswick ~ Member Non-independent director

1. Became Chairperson on 26th April 2019
2. Retired from the Board on 26th April 2019
3. Joined the Committee on 26th April 2019

The majority of the Nominating Committee was
independent and it was chaired by an independent
director. It also met the minimum size requirement of
three members.

BOARD SUCCESSION PLANNING,
APPOINTMENTS AND RE-ELECTIONS

The Nominating Committee leads the process

of Board succession planning, appointment and
re-appointment of directors of the Company and
makes its recommendations to the Board accordingly.

One of the cornerstones of the Board's effectiveness
and the Company'’s success is the relative stability of
the Board's composition over the years. Longer-serving
Board members amass valuable knowledge of the
Group's businesses and are able to provide strategic
direction and oversee management'’s performance

in the medium to long-term. Succession planning at
the Board level takes this critical factor into account.
Board renewal is carried out progressively with the
addition of carefully selected new members every
few years.

For new appointments, the candidate is identified

via a recommendation by a Board member or
management, or sourced through the Company’s
extensive network of contacts or through external
support like search consultants. The candidate should
have the requisite skills in one or more of the core
competencies of accounting, finance, human resource,
legal, strategic planning, customer-based experience,
international relations or national policies, and with
experience in Southeast Asia. Additional factors

such as integrity and ability to make independent and
sound decisions will be considered. Once identified,

a shortlisted candidate will undergo interviews and

his or her resume will be presented to the Nominating
Committee for assessment of suitability and potential
contribution to the Board. If found to be suitable,

the Nominating Committee will nominate the candidate
to the Board for approval.

The Nominating Committee also makes recommendations
to the Board on the annual re-election of the directors,
taking into account the Board'’s succession plan. Other
factors such as attendance, preparedness, participation
and candour during meetings are also considered in

the process.

All newly appointed directors are subject to re-election
by shareholders at the next AGM. For existing directors,
at least one-third of them, including the Group Managing
Director and the Group Finance Director, are required to
retire by rotation and submit themselves for re-election
at each AGM. This means that each director would be
submitting himself or herself for re-election about once
every three years.
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At the upcoming AGM, Mark Greenberg, Vimala
Menon, Anthony Nightingale and Michael Kok will
retire pursuant to the one-third rotation rule. All of
the retiring directors, will be submitting themselves
for re-election. Their names are reflected in the notice
of annual general meeting and key information about
them can be found on pages 27 to 30, 54 to 55 and
167 to 169 of the Annual Report.

INDEPENDENT DIRECTORS

The Nominating Committee is responsible for
assessing the independence of the non-executive
directors annually, and submits its assessment to

the Board for the Board's consideration and declaration
of the directors’ independence.

In 2019, the Board considered a director to be
independent if he or she was independent in conduct,
character and judgement, and had no relationship
with the Company, its related corporations, its
substantial shareholders (i.e., having at least a 5%
interest in the Company) or its officers that could
interfere, or be reasonably perceived to interfere, with
the exercise of the director’s independent business
judgement in the best interests of the Company.
Where any of the following circumstances existed,
the director would not be considered independent:

(i) a director being employed by the Company or any
of its related corporations for the current or any of
the past three financial years, or (ii) a director who
has an immediate family member who is, or has been
in any of the past three financial years, employed

by the Company or any of its related corporations
and whose remuneration is determined by the
Remuneration Committee.

The directors were asked to declare if there existed
such a relationship or circumstances. Apart from these,
they were also asked to assess if there existed any
circumstances, relationships or other salient factors

by reason of which they would consider themselves

to be not independent vis-a-vis the Company.

A director who was employed by a related corporation
of the Company was not considered to be independent
under the Listing Manual. The Board concurred with
the Nominating Committee and considered Benjamin
Keswick, Boon Yoon Chiang and Mark Greenberg

as non-independent directors as they were senior
executives of the Jardine Matheson Group, the 75%
shareholder of the Company.
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The Board concurred with the Nominating Committee and
considered the remaining eight directors, namely Hassan
Abas, Chang See Hiang, Anthony Nightingale, Mrs Lim
Hwee Hua, Dr Marty Natalegawa, Michael Kok, Vimala
Menon and Steven Phan to be independent according to
the requirements under the Code and the Listing Manual.

Four of the independent directors had served on the
Board beyond an aggregate of nine years from their
date of first appointment. They were Hassan Abas,
Chang See Hiang, Anthony Nightingale and Vimala
Menon. These directors were subjected to particularly
rigorous review with extra considerations as set out
below, and the Board concurred with the Nominating
Committee’s findings that all of them fulfilled

these considerations:

whether the director actively participated in
deliberations and spoke out (when necessary) to
question management’s ideas and proposals to avoid
a “group-think” situation;

whether the director considered himself or herself to
be an independent director of the Company and was
free of material business or financial connection with
the Company;

whether the director had demonstrated independent
character and judgement despite his or her long
tenure on the Board;

+ whether the director had demonstrated attributes
which helped provide effective oversight of
management, namely, a detailed knowledge of
the Company'’s business and proven commitment,
experience and competence; and

whether the Company would continue to benefit
from the experience and knowledge of the director,
taking into account the personal attributes, skills
and competency of these directors in relation to the
current and future needs of the Board.

BOARD, INDIVIDUAL DIRECTOR AND
BOARD COMMITTEE APPRAISALS

Board, Board committees and individual director’s
appraisals are carried out annually and the process is
overseen by the Nominating Committee.

BOARD APPRAISAL

For Board appraisal, there is a set of quantitative and
qualitative performance criteria which have remained
relatively unchanged year to year.



The quantitative assessment process is carried out
annually by an external consultancy firm, Deloitte &
Touche Financial Advisory Services Pte Ltd, which
does not have any connection with the Company

or any of its directors. The criteria are share price
performance, return on capital employed and earnings
per share.

The Company'’s information on each of these criteria

is compiled by the consultant over a five-year period
and for share price performance, additional periods

of one, three and 10 years. The information is then
benchmarked against the Straits Times Index and the
Jakarta Composite Index, and the results are set out in a
performance benchmark report.

The qualitative assessment process is an annual
self-review exercise completed by each Board member,
and the criteria covers various aspects of the Board
processes and functions. These include Board
structure, conduct of meetings, corporate strategy

and planning, risk management and internal control,
measurement and monitoring of performance,
recruitment and evaluation, compensation, succession
planning, financial reporting and communication

with shareholders.

INDIVIDUAL DIRECTOR APPRAISAL

Each director performs an annual self-appraisal
covering the following assessment criteria: attendance
and adequacy of preparation for Board and Board
Committee meetings, maintenance of independence
and disclosure of related party transactions, contributions
in Board decision-making and in the individual's areas

of expertise, and generation of constructive debate. The
appraisal is designed to encourage the director to reflect
on his/her performance and contribution during the
course of the year.

BOARD COMMITTEE APPRAISAL

Each Board committee undertakes an annual
self-review of its functions and processes, examining
areas such as whether the committee has fulfilled

its responsibilities as set out in its terms of reference,
and whether it met compliance and disclosure
requirements. Other assessment criteria includes
whether the committee size and mix of skills are
appropriate, attendance at meetings, generation of
constructive debate, rigour of decision-making and
availability of information.

DIRECTORS’' TIME COMMITMENT

The Nominating Committee assesses annually
whether the Company’s directors who have other
principal commitments and who serve on multiple
boards are able to and have been diligently
discharging his or her duties as a director of

the Company. In making this determination, the
Nominating Committee takes into consideration the
results of the director’'s annual self-appraisal as well
as his or her attendance, attentiveness, participation
and contribution at Board and Board Committee
meetings. The Nominating Committee is satisfied that
for 2019, each of the directors gave sufficient time
and attention to the affairs of the Company and was
able to effectively discharge his or her duties as a
director of the Company.

KEY MANAGEMENT SUCCESSION PLANNING

The Board provides for succession planning of

key management personnel. This involves identifying
talented candidates within the business, and
providing training and career planning advice. It is

a well thought-out and a deliberate process where
talent across the group is developed to ensure proper
growth, and exposure is given to the appropriate
personnel to prepare them for future roles.

REMUNERATION COMMITTEE

The members of the Remuneration Committee in 2019
were as follows:

Status

Lead independent director
Independent director
Independent director
Non-independent director

Director Position
Hassan Abas Chairman
Chang See Hiang' Member
Michael Kok Member
Benjamin Keswick Member

1. Retired from the Board on 26th April 2019

The Remuneration Committee consisted entirely of
non-executive directors, all but one were independent,
and was chaired by an independent director. It met the
minimum size requirement of three members.
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EXECUTIVE DIRECTORS’ AND SENIOR
EXECUTIVES' REMUNERATION

The Remuneration Committee is responsible for
reviewing the remuneration of key management
personnel and advising the Board on the remuneration
framework for executive directors and senior
executives. These policies are designed to attract,
retain and motivate them to align their interests

with the growth of the Company, in order to increase
shareholder value.

Several members of the Remuneration Committee are
knowledgeable in the field of executive compensation.
If necessary, the Remuneration Committee will

seek expert advice from consultants on executive
compensation matters.

The remuneration for executive directors and

key management personnel is structured to link
rewards to corporate and individual performance,
and consists of both a fixed and variable component.
The fixed component comprises salary, provident
fund contributions and other allowances. The variable
component comprises a performance-based bonus,
which is payable on the achievement of individual
and corporate performance conditions which are

set or refreshed annually. The performance of the
executive directors is based on the Board appraisal
as described in the earlier section, while those of the
key management personnel are based on appraisals
done by the executive directors.

INCENTIVE PLANS

Short-term incentive plans have been designed to
strengthen the pay for performance framework and to
reward participants for the success of the business
units and the Group. Performance targets to be met
under the short-term incentive plans include annual
earnings, which are benchmarked against the budget,
and individual qualitative key performance indicators,
other than earnings, that focus on short-term and long-
term growth, success and profitability.
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Individual payments are accorded based on
performance targets and objectives set in appraisals.
The performance conditions under the plans were
reviewed annually to ensure that they were met in
respect of any payout for 2019.

The Group does not use any contractual provisions

to reclaim incentive components of remuneration from
executive directors and key management personnel

in exceptional circumstances of misstatement

of financial results, or of misconduct resulting in
financial loss of the Group.

The Company does not currently operate any share-
based incentive plan.

NON-EXECUTIVE DIRECTORS’ REMUNERATION

Directors’ fees for non-executive directors are
determined having regard to best market practice,
the level of duties and responsibilities of the
directors and the size and diversity of the Group’s
operations. The directors’ fees include board
committee membership fees, attendance fees
and benefits-in-kind, all of which are approved by
shareholders at the AGM.

The non-executive directors’ fee structure for 2019 was
as follows:

Fees payable per annum (S$) Chairman Member
Board 140,000 70,000
Audit Committee 50,000 25,000
Remuneration Committee 19,000 12,000
Nominating Committee 19,000 12,000

An attendance fee of $S$2,000 per director per day of
meeting is payable (capped at one attendance fee per
day regardless of the number of meetings attended on
that day).

No directors’ fees were paid to executive directors.



DISCLOSURE OF REMUNERATION OF DIRECTORS AND KEY MANAGEMENT PERSONNEL

The remuneration of the directors and the top five key management personnel (who are not also directors) of the
Company for 2019, including their names, is shown in the following tables, broken down into the various elements
in dollar terms and percentages, respectively:

Directors’ Base Variable Defined benefits/ Benefits-
fees salary bonus contribution plans in-kind Total
Directors $$'000 $$'000 $$'000 S$'000 $$'000 $$'000
Benjamin Keswick 172 - - - - 172
Boon Yoon Chiang 103 - - - 3 106
Alexander Newbigging®
(ceased office on
30th September 2019) - 588 2,291 147 671 3,697
Benjamin Birks* (appointed
on 1st October 2019) - 157 438 34 80 709
Adrian Teng” (ceased office
on 31st March 2019) - 329 212 60 311 912
Stephen Gore* (appointed
on 1st April 2079) - 441 629 89 422 1,581
Mark Greenberg 103 - - - - 103
Hassan Abas 134 - - - - 134
Michael Kok 88 - - - - 88
Mrs Lim Hwee Hua 118 - - - - 118
Vimala Menon 128 - - - - 128
Dr Marty Natalegawa 86 - - - - 86
Anthony Nightingale 78 - - - - 78
Steven Phan” 66 - - - - 66
Chang See Hiang* 45 - - - - 45
# Executive Director
* Appointed on 25th April 2019
* Retired on 26th April 2019
Base Defined benefits/
salary Variable bonus contribution plans  Benefits-in-kind Total
Key Management Personnel % % % % %
S$$500,000 to S$749,999
Jason Wen 44 52 2 2 100
S$$750,000 to S$999,999
Cheah Kim Teck 53 44 1 2 100
Collin Teo 31 65 2 2 100
Jeffery Tan 33 58 1 8 100
$$1,000,000 to S$1,499,999
Eric Chan 35 61 2 2 100
Notes:

1. Directors’ fees for non-executive directors, including benefits-in-kind, were approved by the shareholders as a lump sum at the Annual General

Meeting held in 2019.

2. Benefits-in-kind refer to benefits such as car, driver, housing and club membership made available as appropriate.

3. The total remuneration of the top five key management personnel for 2019 was S$4,444,000.

4. No stock options or share-based incentives or awards were paid to directors and key management personnel for 2019.

In 2019, there were no Company employees who were immediate family members of a director.
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AUDIT COMMITTEE

The members of the Audit Committee in 2019 were
as follows:

Director Position Status

Vimala Menon™ Chairperson
Hassan Abas™ Member
Boon Yoon Chiang’ Member
Mark Greenberg"  Member
Mrs Lim Hwee Hua" Member
Steven Phan™? Member
Chang See Hiang® Member

Independent director
Lead independent director
Non-independent director
Non-independent director
Independent director
Independent director
Independent director

* Chartered accountant

* Expertise in financial management

1. Retired from the Board on 31st December 2019
2. Joined the Committee on 1st July 2019

3. Retired from the Board on 26th April 2019

All the members of the Audit Committee were
non-executive directors and the majority of them,
including the Chairperson, were independent. The
majority of them also have backgrounds in accounting
or finance, and three of them, including the Chairperson,
are chartered accountants. The Audit Committee
exceeded the minimum size requirement of three
members. None of the members were former members
or directors of the Company'’s existing auditing firm.

The primary function of the Audit Committee is

to help the Board fulfill its statutory and fiduciary
responsibilities in relation to the Group's financial
reporting, ensuring the integrity of financial statements,
reviewing financial and control risks and monitoring of
the internal control systems. The Audit Committee

has access to management and has the discretion

to invite any director or executive officer to attend its
meetings, and has access to reasonable resources to
enable it to discharge its functions properly.

RISK MANAGEMENT AND INTERNAL
CONTROL SYSTEMS

The Board believes in the importance of sound systems
of internal control and risk management to safeguard
shareholders’ interests and the Company’s assets as
well as to achieve corporate objectives. The Board has
overall responsibility for the Group'’s internal controls
and risk management and reviews the adequacy and
effectiveness of these control and risk management
systems, including financial, operational, compliance
and information technology controls.

Management is required to ensure good corporate
governance through the implementation and management
of policies and procedures relevant to the Group'’s business
scope and environment. Business units are required to
conduct a self-assessment exercise and submit to the
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Group twice a year, a questionnaire on issues relating

to matters of serious concern and significant incidents,
code of conduct compliance and adequacy of control
framework, and compliance with licences, permits and
regulatory requirements. Where required, action plans
are developed to remedy identified control gaps. Business
units also submit a summary comfort checklist with
regards to the adequacy and effectiveness of their systems
of internal control and risk management. Such assurances
are also sought from the Group’s internal and external
auditors based on their independent assessments.

For 2019, the Board reviewed the assurances from the
Group Managing Director and Group Finance Director
on the financial records and financial statements of the
Company, and in particular that the records had been
properly maintained and that the financial statements
gave a true and fair view of the Group’s operations and
finances. The Group Managing Director and Group Finance
Director also gave assurances to the Board that the
systems of risk management and internal control in place
were adequate and effective in addressing the material
risks in the Group in its business environment then.

The Board, with the concurrence of the Audit Committee,
was satisfied that adequate and effective internal controls
(including financial, operational, compliance and
information technology controls) and risk management
systems had been in place and met the needs of the
Group in its business environment then. The conclusion
was based on the internal controls established and
maintained by the Group, work performed by the
internal and external auditors and reviews performed

by management throughout 2019, as well as the
assurances from the Group Managing Director and
Group Finance Director as mentioned above.

The Board notes that the Group’s systems of internal
control are designed to manage the Group's risks within
an acceptable risk profile, rather than eliminate business
risks completely. The Group's internal control and risk
management systems provide reasonable but not
absolute assurance that the Group will not be materially
adversely affected by any event that can be reasonably
foreseen and do not provide absolute assurance against
material misstatements, the occurrence of material or
human errors, poor judgment in decision-making, losses,
fraud or other irregularities.

The Company does not have a separate Board risk
committee but has in place a risk management programme,
under the purview of the Audit Committee, to identify
and report on areas of potential business risks, and

to recommend counteracting measures to prevent

and minimise any loss arising from the business

risks identified. This programme is further elaborated
upon under the Risk Management Review section on
pages 44 to 45.



KEY AUDIT MATTERS

For 2019, the Key Audit Matters ("KAMSs") of the Group and the Audit Committee’'s commentary on them are set out below:

KAM Audit Committee’s Comments

Impairment of investment
in an associate - Siam City
Cement Public Company
Limited ("SCCC”)

The Audit Committee reviewed and was satisfied with the reasonableness of
management’s judgement, assumptions and the methodology used in the impairment
review of the Group's investment in SCCC.

Following the review and discussions with management and the external auditor, the

Audit Committee concurred with management that no impairment charge was required.

Valuation of consumer
financing debtors
calculating allowance.

The Audit Committee reviewed the ageing profiles of the consumer financing debtors
and the reasonableness of management’s assumptions made and data used in

Following the review and discussions with management and the external auditor, the Audit
Committee concurred with the judgement made by management in making the allowance
for impairment for the consumer finance debtors and was satisfied that the data used

were supportable.

INTERNAL AUDIT

The primary reporting line of the Internal Audit function
(excluding Astra) is to the Audit Committee. It provides
an independent and objective assurance on internal
controls and assists the Audit Committee in reviewing
how principal business risks in the Group are evaluated.

The Internal Audit function of the Company is performed
by the internal audit team of its holding company,
Jardine Matheson. The function is independent of

the operating companies of the Group and employs
qualified professionals to handle the work in accordance
with the prevailing Standards for the Professional
Practice of Internal Auditing set by the Institute of
Internal Auditors ("l1A").

The Internal Audit function reviews the effectiveness
of the internal control systems and management
control systems. These reviews are conducted
regularly throughout the year in accordance with an
agreed plan to ensure material internal controls are
in place. The Audit Committee approves the audit
plans, and reviews the audit results and follows up
on implementation plans. The Audit Committee also
evaluates the adequacy, effectiveness, independence
and scope of the Internal Audit function.

The Internal Audit function of the Astra group is similar
to that mentioned in the preceding paragraph and is
performed by the various internal audit units which
report to the respective boards of commissioners
within the Astra group. The internal audit department
of Astra’s parent company provides advice and support
to these various internal audit units to ensure alignment,
adequate coverage and consistent standards. The Audit
Committee receives quarterly reports on internal audit
plans, audit findings and implementation plans from
the Astra group.

EXTERNAL AUDIT

The Audit Committee is primarily responsible for
proposing the appointment and removal of the
external auditor. It recommends to the Board on any
re-appointment of the external auditor, approves its
remuneration and terms of engagement, and ensures
that Rules 712 and 715 of the Listing Manual are
complied with.

The Audit Committee also approves audit plans

for the external audit, and reviews the adequacy,
effectiveness, independence, scope and results of
the external audit. It meets with the external auditor
to discuss significant accounting and auditing
issues arising from its audit, other audit findings
and recommendations.

The Audit Committee meets with both internal

and external auditors annually without the presence
of management to discuss matters that the

Audit Committee or auditors believe should be
discussed privately.

REVIEW OF RESULTS ANNOUNCEMENTS

Prior to the completion and announcement of the
quarterly and full year results, the Audit Committee

and the senior management review the Group's financial
information to ensure that it is properly presented and
that appropriate accounting policies have been applied
in the preparation of financial information.

The Audit Committee serves as an independent
party to review financial information prepared by
the management for shareholders, as well as the
channel of communication between the Board and
external auditors.
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NON-AUDIT SERVICES BY EXTERNAL AUDITORS

The Audit Committee reviewed the range and value

of non-audit services provided by the external auditors
of the Group and was satisfied that the provision of
such services had not affected the independence of the
external auditors.

The breakdown of the 2019 fees is as follows:

UsSSm
Total fees for audit services 10.0
Total fees for non-audit services 1.8
Total fees 11.8

The Company has complied with Rules 712 and 715 of
the Listing Manual with regards to the auditing firms.

RISK MANAGEMENT REVIEW

The Group has a formal risk management process

to identify, evaluate and manage significant risks
impacting the Group. The process is supported by
detailed procedures, methodologies, evaluation criteria
and documentation requirements with the aim of
ensuring clarity and consistency of application across
the Group. These procedures and methodologies are
regularly reviewed to include new elements that aim
at enhancing the reporting process in order to make

it more comprehensive, of greater value to the Audit
Committee and in line with current best practices.

Management is required to comprehensively identify
and assess significant risks in terms of the likelihood of
occurrence, financial impact and velocity. Management
is also required to identify and evaluate the adequacy
and implementation of mechanisms to manage,
mitigate, avoid or eliminate these risks. The status of the
residual risks are then rated accordingly. The process
encompasses assessments and evaluations at business
unit level before being examined at the Group level.

The risk registers are updated biannually and a Risk
Management Report is presented to the Audit Committee
on the significant risks, measures taken by management
to address them and residual risk exposures impacting
the Group. Included in the report are considerations
such as likelihood of occurrence, financial impact,
velocity and impact ratings. Risks are also classified into
various categories, such as reputational or financial.

The following were classified as major residual risk
exposures (including operational risks) for 2019:
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DEPENDENCE ON INVESTMENT IN ASTRA

Astra is the major contributor to the Group’s
earnings and represents a significant proportion
of the Group’s total assets. Consequently, any
adverse changes in Astra or in the political, social
or economic situation in Indonesia will in turn
have a significant impact on the Group'’s earnings
and total assets. Such adverse changes include
changes in laws, regulations and policies by

the Indonesian or other foreign governments,
any termination of or material changes to key
licensing and distribution agreements between
Astra and its strategic partners or any pricing
actions Astra may have to take in response to
competition which have a material adverse impact
on Astra’s financial performance.

The Group is exposed to foreign currency
fluctuations, mainly through Astra. Any significant
depreciation of the rupiah will have an adverse
impact on the Group's earnings and total assets.
Over the years, the Group has increased its
exposure in Other Strategic Interests, which taken
together with the Direct Motor Interests, now
account for 21% of JC&C's underlying profits

in 2019.

TERRORISTS’ ATTACKS, OTHER ACTS OF
VIOLENCE AND NATURAL DISASTERS

Terrorists’ attacks, other acts of violence and
natural disasters may directly impact the Group’s
physical facilities or those of its suppliers and
customers and have an adverse impact on the
Group'’s earnings and total assets. Such risks
cannot be totally eliminated. However, the Group
takes up appropriate mitigating measures such
as procuring appropriate insurance as part of

its risk management. Additionally, the Group
maintains operational resilience through regular
reviews of our Business Continuity Management
("BCM") plans.

OUTBREAK OF CONTAGIOUS OR
VIRULENT DISEASES

A pandemic outbreak or spread of contagious or
virulent diseases such as severe acute respiratory
syndrome, avian influenza and the recent COVID-19
may result in quarantine restrictions on the Group's
employees, suppliers and customers and limit access
to facilities. These could have a significant negative
impact on the Group's earnings and total assets. The
Group manages the risk through regular review of
our BCM plans and regular conduct of environment,
health and safety programmes.



COMPETITION, ECONOMIC CYCLE,
COMMODITY PRICES AND
GOVERNMENT REGULATIONS

The Group faces competition in each of its
businesses, and more so now with technological
innovation. If the Group is unable to compete
successfully against its existing competitors or
new entrants to the industries in which it operates,
its business, financial condition and results of its
operations will be adversely affected.

The Group's financial performance fluctuates
with the economic cycle. Market forces and their
resultant movements can significantly impact the
earnings and asset position of the Group.

The Group is also exposed to financial risks arising
from changes in commodity prices, primarily crude
palm oil and coal.

The Group's businesses are impacted by
government regulations and policies relevant

to the respective industries and territories. Free
trade agreements may also result in increased
competition which may have an adverse effect on
the Group’s earnings and total assets.

To manage the risk of competition, the Group
regularly assesses that its products and services
can meet customers’ expectations. The Group
also works closely with the respective local
management to leverage local expertise and
knowledge to manage the political and regulatory
risks. The Group considers the outlook of
commodity prices regularly in considering the need
for active financial risk management. The Group’s
policy is generally not to hedge commodity price
risk, although limited hedging may be undertaken
for strategic reasons.

EXCLUSIVE BUSINESS ARRANGEMENTS

The Group currently has a number of subsidiaries,
associates and joint ventures in Indonesia,
Vietnam, Singapore, Malaysia and Myanmar
engaged in the automotive business that enjoy
exclusive rights in various forms either as a
manufacturer, assembler, distributor or dealer.

Management works to meet targets and improve
business performance. Notwithstanding this, any
change in the strategies of the principals may be
beyond management’s control. In certain cases,
any withdrawal or dilution of the exclusive rights
can potentially have a significant impact on the
Group's earnings and total assets.

The Group manages the risk through maintaining
good relationships with the principals and close
monitoring of changes in their policies and corporate
plans. The Group also ensures strict compliance
and governance to their standards and provides
regular updates on the local market’s regulatory
and business environment to the principals.

6. FINANCIAL RISK

The Group's activities expose it to a variety of
financial risks, including the effects of changes
in debt and equity markets, foreign currency
exchange rates and interest rates. It manages its
exposure to financial risks by using a variety of
techniques and instruments.

The Group has an internal policy which prohibits
speculative transactions to be undertaken and
only enters into derivative financial instruments
in order to hedge underlying exposures.

The objective is to provide a degree of certainty

on costs. The investment of the Group’s surplus
cash resources is managed so as to minimise
credit risk while seeking to enhance yield. The
steps taken by the Group to manage its exposure
to financial risks are set out in further detail under
Financial Risk Management on pages 88 to 97,
Note 2.31 to the Financial Statements. The Group
also has a system of internal controls as described
in this report.

Notwithstanding the risk management policies of
the Group, any unanticipated fluctuations in debt
and equity market prices, foreign currency exchange
rates and interest rates may have an adverse
effect on the Group’s earnings and total assets.

RIGHTS OF SHAREHOLDERS

FUNDAMENTAL SHAREHOLDER RIGHT -
DIVIDEND POLICY AND PAYMENT

Under the Company’s dividend policy, it aims to provide
a return to shareholders through the payment of a cash
dividend, usually on a semi-annual basis, taking into
consideration the JC&C Group's financial performance,
short and long term capital requirements, future investment
plans and broader business and economic conditions.

In 2019, the Company made two dividend payments to
all shareholders; the final dividend of US$0.69 per share
on 25th June 2019 and an interim dividend of US$S0.18
per share on 7th October 2019. For each of the dividend
payments, a S$ currency election was offered to all
shareholders as an alternative and the dividends were
paid within 25 market days after the record date to cater
for the currency election.
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SHAREHOLDERS' RIGHT TO PARTICIPATE
EFFECTIVELY AND VOTE IN
SHAREHOLDERS' MEETINGS

Shareholders are informed of shareholders’ meetings
through notices, physical copies of which are sent

to all shareholders in advance of the meetings.

The notices contain the meeting agenda and are
accompanied by explanatory notes, reports or circulars
containing detailed information on each of the agenda
item. All such information is also available on the
Company'’s website at www.jcclgroup.com, and notices
of meetings are also published in the newspapers.

At the shareholders’ meetings, each specific matter

is proposed as a separate resolution and shareholders
are given the opportunity to raise questions on each

of the motions. All relevant questions, answers and
comments are recorded in substantial detail in the
meeting minutes, which are posted on the Company’s
website at www.jcclgroup.com in its “Investor Relations”
section under the “Annual Reports” page.

At every AGM, shareholders have the opportunity to
approve the remuneration for non-executive directors,
including any increases in such remuneration, as well
as to vote for the re-election of directors who are
required to retire by rotation every three years.

The Company carries out poll voting for all its
resolutions at its AGM. The poll voting is conducted
electronically by an external service provider, under the
scrutiny of an independent scrutineer. The scrutineer
explains the voting and vote tabulation procedure to
the meeting prior to the start of the voting process.
For greater transparency, votes cast for and against
each resolution, and the respective percentages, are
immediately tallied and displayed ‘live-on-screen’ to
shareholders at the meeting. The scrutineer is present
throughout the meeting to ensure that the voting
exercise is conducted properly and signs off on the
results of the voting.

After the meeting, the Company releases a detailed
announcement via SGXNET showing the vote results
in terms of number of votes cast for and against
each resolution and the respective percentages.
This is also available on the Company’s website at
www.jcclgroup.com.

If any shareholder is unable to attend the meeting,
he/she is allowed under the Company’s Constitution

to appoint up to two proxies to vote on his/her behalf
at the meeting. Proxy forms are sent in advance to all
shareholders with clear instructions on how they should
be completed and returned to the Company before the
relevant deadline.
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Nominee agencies such as banks, securities
custodians and the Central Provident Fund ("CPF")
are allowed to appoint more than two proxies.
Therefore, shareholders who hold shares through
these nominees, including CPF investors, can attend
and participate at the meetings as proxies of these
agencies. Voting in absentia by mail, facsimile or
email is currently not allowed.

For the AGM held in 2019, the Chairman of the
Board, the Group Managing Director and the
respective chairmen of the Audit, Nominating and
Remuneration Committees were all present in
person to address shareholders’ queries. All of the
other Directors were also present as well as the
external auditors.

INTERESTED PERSON TRANSACTIONS

The Company has guidelines in place to ensure

that interested person transactions (“IPTs”) are
conducted fairly and on arm’s length basis, and there
are procedures for the review and approval of IPTs,
as further elaborated below.

IPTs entered or proposed to be entered into during
the course of 2019 as recorded in the Register of
IPTs (excluding transactions less than S$100,000)
were approved in accordance with the Group’s
procedures for such transactions. These procedures
are set out in the annual general mandate for IPTs as
well as in the Company'’s internal limits of authority.

The Company has in place an annual general

mandate for IPTs which was approved by shareholders
at the annual general meeting. The general mandate
enabled companies within the Group to enter into
approved categories of transactions with interested
persons, provided that such transactions were on
normal commercial terms in the ordinary course

of business and would not be prejudicial to the
interests of the Company and its minority shareholders.
The transactions would also have to first undergo

the approved review procedures before being
endorsed by the Group Managing Director or the

Audit Committee, as applicable, depending on the
value of the transaction.

All' IPTs entered into pursuant to the general mandate
were reviewed by the internal auditors of the Company
as part of its annual audit plan.

Generally, the same principles, review and endorsement
procedures that apply to IPTs under the general
mandate also apply to IPTs that do not fall under

the general mandate.



For 2019, the following interested person transactions were entered into:

Name of interested person, relationship

Aggregate value

of all interested

person transactions
(excluding transactions

less than $$100,000

and transactions conducted
under shareholders’ mandate
pursuant to Rule 920)

Aggregate value
of all interested person
transactions conducted

under shareholders’
mandate pursuant

to Rule 920

(excluding transactions
less than $$100,000)

to the Company and nature of transaction Nature of relationship USSm USSm
Hongkong Land Ltd Assoc!ate of the
) Company’s controlling B 02
— management support services shareholder )
Jardine Engineering (S) Pte Ltd Associate of the
- MEP infrastructure upgrade works Comparl]ny Shccl)gtrolllng - 0.9
— replacement of variable refrigerant volume sharenoider - 0.2
Jardine International Motors Limited Assoc!ate of the
] Company’s controlling 16 _
— management consultancy services shareholder :
Jardine International Motors (S) Pte. Limited Associate of the
- management consultancy services Compahnyshc?gtrollmg 0.3 -
- rental of premises sharenoider - 0.2
Jardine Matheson Limited Associate of the
- management support services Comp?]nyshc?gtrolllng - 4.4
— cyber security services sharenoider - 0.2
Jardine Matheson & Co,, Ltd ASSOC!ate of the
o ) . Company’s controlling _ 02
— human resource and administration services shareholder :
Jardine Matheson (Singapore) Ltd Assoclate of the
Company’s controlling B 01
- rental of premises shareholder '
Zung Fu Company Ltd Associate of th?
_h ital . Company’s controlling _ 0.1
uman resource capital management services shareholder
Unicode Investments Limited Assooiate of the
o o Company’s controlling 57 _
— subscription of shares in a joint venture shareholder ’
PT Astra Land Indonesia Assoclate of the_
o o Company's controlling 07 _
— subscription of shares by a subsidiary shareholder :
Benjamin Birks Director of the
- purchase of a motor vehicle Company 0.1 B
7.4 6.5

Note: The terms “associate” and “controlling shareholder” are as defined in Chapter 9 of the Listing Manual.

Save for those transactions disclosed above,

no material contract has been entered into by the
Group involving the interests of the Group Managing
Director, any director or controlling shareholder,
either as at the end of the financial year or since the
end of the financial year.

MANAGEMENT OF CONFLICTS OF INTEREST

At Board meetings, the Directors regularly disclose
any updates to their directorships and major
appointments in other companies and organisations
as part of their disclosure of interests to address

any potential conflict of interest situation. In addition,

the Directors are required to disclose any specific
interest they may have in any particular transaction
being contemplated by the Company. Depending on
the nature of the interest, the Director would abstain
from voting on the resolution and might also recuse
himself or herself from Board discussions.

INSTITUTIONAL INVESTORS
An analysis of the Company’s share register carried

out on 8th October 2019 showed that more than 5% of
its share ownership were held by institutional investors

other than its controlling shareholder.
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ENGAGEMENT OF STAKEHOLDERS

SUSTAINABILITY REPORT

JC&C published its first sustainability report in 2018

and its second report in 2019. The reports reflect JC&C's
approach to business sustainability and disclose what is
important to the Company and its stakeholders. As part of
the process, the Company formally undertakes stakeholder
engagement. This involves speaking to both internal and
external stakeholders from employees, shareholders,

suppliers to regulatory bodies. The Company is committed
to publishing an annual sustainability report and with this,
continues to strengthen its engagement with stakeholders.

The Company'’s sustainability reports are available on
its corporate website at www.jcclgroup.com.

COMMUNITY ENGAGEMENT

The Company strives to be an active partner of the
community through corporate social responsibility initiatives,
and in particular, it has a philanthropic focus on mental
health. Please refer to the Sustainability section of this
Annual Report at pages 50 to 52 for further details.

ANTI-CORRUPTION

The Company takes a firm stance on anti-corruption
practices. It has a Corporate Code of Conduct that sets
out policies on illicit payments and gifts, favours and
entertainment. These policies apply to all employees
and the employees undergo regular training on the
Code of Conduct to ensure that they understand and are
reminded of the principles under the code.

Internal audits are also conducted on areas that include
illicit payments and favours as well as matters of serious
concern. The results are signed off by the management
team and reported to the Audit Committee for review.

Employees can also report on matters of serious concern
on an anonymous basis under the Company’s whistle-
blowing policy which is further elaborated on below.

WHISTLE-BLOWING POLICY

The Company encourages the early reporting of matters
of serious concern which may affect the professional and
compliant operation of its businesses and reputation.
Its whistle-blowing policy comes under the purview of the
Audit Committee to ensure independent investigation and
appropriate follow-up action on any concerns raised.

Reports can be made on an anonymous basis. Employees
can report directly to the designated director, being the
Group General Counsel, or the Group Managing Director
if they feel unable to raise concerns within normal
reporting lines. Employees can also report directly to the
Jardine Matheson Group General Counsel. The Company'’s
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policy on reporting matters of serious concern is
available on the Company’s website, www.jcclgroup.com.

HEALTH, SAFETY AND WELFARE OF EMPLOYEES

The Company’s health and safety obligations are set out
in the collective agreements with the respective trade
unions, and include personal protective equipment,
training or educating employees on code of conduct,
health and safety topics such as observing workplace
safety, reporting and accounting for work injury incidents,
feedback mechanism for employees and compliance with
national health and safety legislation. Health and safety
matters are managed by the Workplace Health and Safety
Committee, which is advised by an external Group Safety
Advisor. The Company also has an Emergency Response
Team housed in its office building. Each member of

the Emergency Response Team is required to undergo
training to attain certification. Incident report forms are
reviewed by worker representatives and rectifications
are recommended and implemented.

The Company has a human resources policy in place
covering hiring and employment practices, including
compensation and benefits, as well as learning and
development aspects.

Apart from providing retirement provision as required
under the law, the Company also provides benefits
such as life insurance, accident insurance and medical
insurance to all full-time employees, and all employees
are eligible for parental leave.

SECURITIES DEALING POLICY

The Company has in place an internal compliance policy
on dealings in securities by directors and employees
who, by the nature of their position within the Company,
are deemed to be in possession of unpublished material
price sensitive information. The policy incorporates the
best practices on the subject issued by the Singapore
Exchange Securities Trading Limited.

Under the policy, directors cannot deal in the shares of
the Company without prior approval of the Board.

In addition, directors and employees are to refrain from
dealings in securities at any time while in possession

of unpublished material price sensitive information,

on short term considerations, and during closed periods
which are from two weeks before, and up to, the date

of announcement of the Company’s financial results

for each of the first three quarters of its financial year,
and from one month before, and up to, the date of
announcement of the Company'’s full year results,

and such other closed periods as may be notified by
the Company from time to time. Periodic reminders are
sent out to affected parties to remind them of the policy
and closed periods.



DISCLOSURE AND TRANSPARENCY

INFORMATION IN THE ANNUAL REPORT

Key information on the directors’ direct and indirect
(deemed) shareholding in the Company and its related
corporations can be found on pages 54 to 55 of this
Annual Report.

Financial performance indicators and highlights of the
Company can be found on page 3 of this Annual Report.

Information on key risks (including operational risks),
and the risk assessment and management process,
can be found on pages 44 to 45 of this Annual Report.

Please refer to the Interested Person Transactions
section at page 47 for further details on interested
person transactions, including the identity of related
parties, the Company’s relationship with each party
and the nature and value of the transactions.

For material transactions that require Board approval,
please refer to section (v) Transactions Requiring
Approval from the Board at page 35 for the details.

Key information regarding the directors relating to their
academic and professional qualifications, date of first
appointment as director, date of last re-appointment,
directorships or chairmanships both present and those
held over the preceding three years in other listed
companies, and other principal commitments can be
found on pages 27 to 30 of this Annual Report.

Please refer to the back cover page of this Annual
Report for our results announcement dates in 2019 and
proposed results announcement dates for financial year
ending 31st December 2020.

INVESTOR RELATIONS, MEDIUM OF
COMMUNICATION AND RESULTS BRIEFINGS

To strengthen shareholder communication, the Company
developed a comprehensive investor relations (“IR”)
framework and engagement plan in 2019. The IR

plan aims to improve investor understanding of the
Company'’s business and strategy, build long-term
investor relationships and maintain or improve accuracy
of market expectations. In addition, the Company’s

IR Policy was also developed and made available on

the corporate website at www.jcclgroup.com.

Shareholders receive regular and timely communication
from the Company through announcements on SGXNET,
which are contemporaneously posted on the Company’s
website, www.jcclgroup.com, as well as the reporting

of its results. The results are also available on the
website under the “Investor Relations” section and

provide shareholders and the public with regular
updates on the financial performance, position and
prospects of the Company.

Announcements released via SGXNET contain adequate
information as per the Listing Manual’s requirements
and guidelines. The Company ensures that the
announcements are prepared by persons who are
familiar with these requirements, which includes the
finance, legal and investor relations teams, as well as
external lawyers and other advisors where applicable.
The Board delegates authority to senior management
to approve the final drafts for release.

The Company holds an analysts’ briefing twice a year
after the announcement of its full year and half year
results. These briefings provide the opportunity to gather
views and address issues or concerns from the investing
community. In 2019, the Company made its results briefings
available via on-demand webcasts on the corporate
website, to reach out to a wider group of investors.

The Company also meets with institutional investors
on an ad hoc basis as part of its efforts to directly engage
with shareholders and to gather feedback or address
specific concerns. It also participates in investor
conferences and post-results investor meetings.
Designated management spokespersons are present
at such meetings. They include the Group Managing
Director, Group Finance Director, Company Secretary
and Head of Investor Relations. The Company’s IR
presentation was also revamped in 2019 to enhance
understanding of the strategy, investment approach
and portfolio businesses.

The Company has a dedicated “Investor Relations”
section on its website which provides relevant
information and resources to investors. The latest
financial results of the Group as well as materials given
out during analysts’ briefings and investor meetings
are also made available in that section. The section
has an IR contact (corporate.affairs@jcclgroup.com),
and the Company will respond to emails typically within
the next working day.

In 2019, the Company’s Annual Report was distributed
electronically to all shareholders prior to the Annual
General Meeting, and copies of the latest Annual Report
and those of the last four years are available on the
Company’s website.

The Company’s website also contains useful up-to-date
information about the Company, including the group
corporate structure and its various business interests.
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JC&C holds a diversified portfolio of business interests
that span a wide range of industries. These investments
are in countries that are vastly different in their stage
of economic development. Instead of an umbrella
sustainability framework that may not apply to all
businesses and communities, it is key that each of
JC&C'’s portfolio companies critically examine the
sustainability of its operations — what the relevant and
material Environment, Social and Governance ("ESG")
factors are in its specific sector, the needs of its local
communities, and to consider the long-term
non-financial factors; and in doing so, design an
appropriate sustainability roadmap that will enable

it to stay competitive, relevant and be a market leader.

As a holding company, JC&C focuses on the governance
of its business interests and the management of
sustainability at a corporate office level. Maintaining

a high standard of corporate governance is necessary
for the long-term success of companies, particularly

for businesses operating in Southeast Asia’s fast-
growing markets.

JC&C partners with its portfolio companies
to ensure sound corporate governance,
professionalism and ethical business
conduct, to build trust in shareholders,
stakeholders and the public.

JC&C's Sustainability Report 2019 will be published

in May 2020. The report adheres to the Singapore
Exchange Securities Trading Limited’s Listing Rule 711A
on preparing an annual sustainability report. It describes
JC&C'’s sustainability practices with reference to the
primary components set out in Listing Rule 711B. It is
prepared in accordance with the Global Reporting
Initiative Sustainability Reporting Standards: Core.

INVESTING IN SOUTHEAST ASIA’'S YOUTH

In 2019, JC&C marked 120 years in Southeast Asia
with the launch of the Jardine Cycle & Carriage
Scholarship which aims to support young local talents
across the region with full funding for their university
education. This reaffirms JC&C’s commitment to invest
in Southeast Asia for the long-term.

By improving access to education and
working alongside local partner universities,
JC&C hopes to build stronger and more
prosperous communities across the region.

Through a series of endowments and donations that are
long-term in nature, JC&C's support will run in perpetuity
or for a sustained period of eight to 12 years. In the next
decade, about 60 Southeast Asian undergraduates will
receive the Jardine Cycle & Carriage Scholarships.

Candidates are recommended by their respective
universities based on academic merit, means testing,
personal qualities and character that reflect high
commitment to perform public duties and/or community
involvement. By investing in their education, JC&C believes
these students will not only advance their lives through
education but will also go on further to improve the
communities around them.

University

Type of Investment*

Number of Scholars

National University of Singapore

Endowment & expendable gift

up to 4 (annually in perpetuity)

Universitas Indonesia

Endowment & expendable gift

up to 8 (annually in perpetuity)

University of Malaya

Endowment & expendable gift

up to 4 (annually in perpetuity)

Vietnam National University

Expendable gift

12

Chulalongkorn University

Expendable gift

8

Total

up to 16 (annually in perpetuity)
60 (in total by 2032)

* An endowment is a donation that is invested in a permanent fund to generate annual income (% interest on the principal sum) to fund
scholarships in perpetuity. An expendable gift is a donation that does not generate income and is on a term basis. The donation sum will
be drawn down each year to fund scholarships as long as there remain sufficient funds.
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JC&C is committed to upholding high standards of
corporate governance across all its business operations,
which is essential for the long-term sustainability of

the organisation.

JC&C's ranking:

2017 2018 2019

* Singapore Governance and Transparency Index published by the
National University of Singapore Business School.

JC&C adheres to a Corporate Governance Policies
Manual that sets out the terms of reference of the
Board of Directors and its various committees to
adhere to the principles prescribed in Singapore’s
Code of Corporate Governance (“CCG") and SGX
Listing Rules. Periodic audits are also conducted by
internal and external auditors, which are reported to
the JC&C Audit Committee. Any issues are addressed
by management.

As a member of the Jardine Matheson Group,

JC&C adopts the Jardine Matheson Group Code

of Conduct (“CoC”") that sets out the standards and
values which employees should uphold when operating
our businesses. All employees have easy access to the
CoC through Workplace by Facebook, JC&C's internal
communications platform. The CoC is available on the
JC&C corporate website too, along with the Reporting
Matters of Serious Concern policy. In 2019, there were
no cases of non-compliance with laws and regulations
identified for JC&C.

SOCIAL

We value the partnerships forged with our portfolio
companies, business partners, stakeholders and
communities. We invest in our people by developing
their capabilities for the long run and giving them a
voice to ensure they remain relevant and engaged.

LEARNINGS @ JARDINES

JC&C introduced Learnings @ Jardines for its employees.
Conducted over an interactive e-learning platform,

each employee was engaged effectively with a trainer
and other employees across the wider Jardine Matheson
Group on topics that would be helpful for their career
pathways. A total of 14 JC&C employees participated

in this pilot programme that spanned over 200 hours.

FLEXI-WORK SCHEME

In 2019, JC&C piloted the flexi-work scheme to enhance
the well-being of its employees by allowing them to
telecommute. The pilot programme was a success with
positive feedback and high take-up rates. The initiative
was officially rolled out across JC&C in February 2020.

A CORPORATE LEADERIN
MENTAL HEALTH

JC&C strongly advocates for and contributes to the
mental health community through MINDSET Care
Limited ("MINDSET"), a Jardine Matheson Group
registered charity. In 2019, JC&C contributed and
pledged close to S$500,000 towards MINDSET to
support its programmes and activities.

Apart from financial contributions, JC&C senior
leaders actively participate in the Board and Steering
Committee of MINDSET to set out clear objectives,
policies and procedures to ensure good governance
and management of funds. Every quarter, the Steering
Committee meets to update and assess MINDSET's
progress and provide strategic guidance on MINDSET's
programmes and activities. JC&C is well-represented in
the MINDSET Steering Committee, including advisors
from the communications, legal and finance functions.
MINDSET's Chairman is also the Group Managing
Director of JC&C, while MINDSET's Chief Executive
Officer is the Group General Counsel of JC&C.

JC&C also supports the communications, finance
and legal functions of MINDSET. The JC&C Legal

& Corporate Affairs department also serves as
MINDSET's secretariat to plan, manage and execute
MINDSET's initiatives.

In addition, JC&C believes in the reintegration of

mental health persons-in-recovery through employment.
JC&C has provided 10 job placements for mental health
persons-in-recovery and also approached its business
partners and other corporations to do the same.

Read more about MINDSET'’s activities in its annual report:
http://mindset.com.sg/publications/
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MINDSET'S HIGHLIGHTS

m DigitalMINDSET was set up with TOUCH Community Services,
with a support of S$1.6 million over five years from MINDSET.
The intervention programme is targeted at managing patholo