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CG Roundup

SGX Chief Regulatory Officer and SID governing council members weighed 
in on the hot topics of 2015 at the annual SID Corporate Governance 

Roundup held on 18 November. Here, a summary of what was covered 
during the event.
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• SGX independent listing committees (Advisory, Disciplinary, 
Appeals) established on 7 October 2015.

• SGX now has direct enforcement powers against issuers, 
and directors and executive officers (e.g. object to or 
require prior approval for appointment).

• Listing disciplinary and appeals committees have all the 
powers of the Exchange of enforcement and more (e.g. 
public reprimand and requiring resignation of director and 
executive officers).

• SGX Guidance Note on undertakings from directors and 
executive officers is only formalisation of contractual 
relationship. No new or additional duties are imposed. 
Deadline for compliance is now 30 April 2016.

• SGX is reviewing over 550 listed company reports for 
compliance with “Comply or Explain” requirement under 
the Code of Corporate Governance. Results will be made 
available in Q1 2016.

• MAS issued consultation paper in October 2014. After industry 
feedback, it issued response in July 2015.

• It will be a statutory duty of Boards of REIT manager to 
prioritise unitholders’ interests.

• Half of REIT manager board must be independent directors (IDs).
• The AC must have minimum of three IDs and satisfy itself 

that the REIT manager periodically reviews the Property 
Management Agreement.

• For RC changes, see page 26.
• One manager can manage more than one REIT.
• Single-tier leverage of 45 per cent without credit rating and 

development limit increased to 25 per cent.
• Implementation: Amendments to Collective Investment Scheme 

Code in January 2016, REIT boards to meet independence and 
composition by end 2016.

SGX

REGULATION

REITS

Tan Boon Gin, 
Chief Regulatory Officer, SGX

Andy Tan
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• Majority of boards still source NEDs through personal 
contacts, but increased use of search firms and SID.

• Increasing use of professional advisers, in particular for legal 
and financial advice.

• Board effectiveness being assessed through “constructive 
discussions, attendance levels and contributions to 
strategy”, more so than financial indicators.

• Strategy development and execution are top areas that 
board considers as important.

• Increased use of benchmarking in determining director 
compensation.

• Corporate governance guides for boards in Singapore:  
NC Guide is out, remaining guidebooks will be released in 
2016 through to early 2017.

• ASEAN Corporate Governance Scorecard: inaugural ASEAN 
Top 50 released (see page 66).

• Singapore Stewardship Code and Singapore Governance  
& Transparency Index targeted to be launched in 2016.

• Singapore Corporate Awards 10th anniversary had a new 
“Distinguished Contribution to Corporate Governance” award.

• SID updated professional curriculum to add new track for 
nonprofit directors, and several new courses.

• Two new programmes for nonprofit directors launched in 
2015 (see page 61).

• New courses in 2016:
v Governance and Value Creation for Growth Companies
v Four Masterclasses for Directors (board-management 

interactions, boardroom dynamics, fair process 
leadership, board evaluation).

v Governance, Risk Management and Compliance 
certification programmes (see page 62).

Board of Directors Survey 2015

Codes, Guides and Scorecards

Professional Development

BOARDS AND DIRECTORSHIP 
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Ramlee Buang

Adrian Chan

Poh Mui Hoon
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• New NC Guide was launched in August 2015.
• Gender diversity still an issue. Women held only 9.1 per cent 

of board seats.. SID working with SGX and BoardAgender on 
this matter.

• More than 200 listed companies signed up for the Board 
Diversity Pledge.

• Most boards have at least one third IDs, but only 43 per cent 
have IDs in majority.

• More than 70 per cent do not have limits on multiple 
directorship; for those that do, the limit is six.

• 54 per cent of boards have one or more IDs over nine years.

• Financial reporting surveillance programme (FRSP) started 
in 2014, results of first review in 2015, there are lessons to be 
learnt for ACs.

• New audit report (with section on key audit matters) will be 
mandatory for 2016 financial statements.

• ACRA’s Audit Quality Indicators implemented in 2016 
should help ACs in assessing auditors.

• These plus sustainability reporting, cyber security and risks 
are expanding role of ACs.

• NED remuneration has increased somewhat. The larger 
the market cap of the firm, the higher the average fees 
paid out.

• Disclosure of remuneration has improved, but we may 
be at a standstill.

• There are lessons to be learnt from Lian Beng not just 
on whether profit computation is to be net of minority 
interests or not, but also on broader board governance 
and the regular review of variable compensation schemes 
and service agreements.

The Nominating Committee

The Audit Committee

The Remuneration Committee
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Junie Foo
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• Singapore has a whole-of-government approach towards 
innovation and value creation.

• Value is continually being sought by companies and 
investors. M&A deals globally surpassed US$2.8 trillion,  
a record. 20 companies delisted compared to 10 new listings 
on SGX in 2015.

• Boards should place equal focus on performance as they  
do conformance.

• Many things contribute to company performance. Key 
among them is the firm’s ability to actualise innovation. 

• Boards should provide innovation leadership by working 
with management on building a strong business model. 
Innovation success can improve the company’s business 
model. It may even cause a quantum leap.

• SID is championing new thinking on how boards should 
create, drive and deliver value. The 2015 SID Directors’ 
Conference theme was “Boards & Innovation”. In 2016,  
it will be “Digital Disruption”.

• There are lessons that can be learnt from the companies 
besieged by short sellers: Olam, China Minzhong and Noble.

• It helps to have a “godfather”: Olam had Temasek,   
China Minzhong had Indofood. 

• Key objectives in a crisis:
v Reduce uncertainty and minimise liabilities
v Protect image and credibility
v Preserve relationships with stakeholders

• If the company does not take control, others will. 
Stakeholders will then listen to rumours and act on 
perception rather than facts. 

• Responding too late could put company on defensive and 
result in loss of control. 

Innovation and Value Creation

Crisis Management

BUSINESS

Wilson Chew

Elaine Lim
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“It is generally harder for small cap companies to 
move up the innovation and value creation ladder. 
It would be good for SID to assist, and where 
possible, work with government agencies to render 
them the much needed support to do so.”

Dr Ahmad Magad, 
Group Managing Director, II-VI Singapore

“Our research on board structures in 10 Asia-Pacific 
countries suggests that listed company directors 
in Singapore have the highest average tenure. It is 
important to ask ourselves why Singapore stands 
out and whether board renewal should perhaps be 
emphasised more in Singapore.”

A/Prof Marleen Dieleman
Associate Professor, NUS Business School and 
Independent Director, Mercator Lines (Singapore)

“If board renewal is the objective, it would 
be more effective to limit directorship tenure 
to nine years similar to REITs than to require 
justification on independence as currently 
provided in the Code.” 

Mr Low Chee Wah
CEO, Frasers Centrepoint Asset Management (Commercial) Ltd

“Renewal of board members, including the 
chairman, is key to ensuring that the company 
stays abreast of market trends, and embraces 
innovation and changes.”

Mr Phua Sian Chin
CFO, TEHO International Inc Ltd and 
Independent Director, Oxley Holdings

OVERHEARD AT THE ROUNDUP


