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Dear Issuer, 
 
 

DISCLOSURE ON COMPLIANCE WITH THE CODE OF CORPORATE GOVERNANCE 2012 
 
Companies listed on SGX are expected to observe the principles of the Code of Corporate 
Governance 2012 (the “Code”) and describe their corporate governance practices in the annual 
reports.  Where there is any deviation from any guideline of the Code, the company shall provide an 
appropriate explanation for such deviation in the annual report.  To assist companies in preparing 
meaningful disclosure that complies with the requirements of the Code, this Disclosure Guide sets 
out a list of questions to provide guidance on the specific principles and guidelines identified with 
express disclosure requirements under the section on “Disclosure of Corporate Governance 
Arrangements” in the Code.  
 
The annual report is an effective channel for companies to communicate their corporate governance 
practices and enhance transparency.  Companies should address all the questions in the Disclosure 
Guide and enclose their answers as part of their annual reports.  In particular, companies should 
provide explanations for any deviations from the Code and avoid boilerplate statements or bare 
recitals of the Code provisions that do not provide any meaningful information to investors.  A 
comprehensive corporate governance report, read together with the operating and financial review 
and audited financial statements contained in the annual report, provide shareholders with a clear 
appreciation of the performance of the company.  
 
Meaningful disclosures foster constructive dialogue between the Board and shareholders.  This is a 
crucial element of good governance and enables more informed active shareholder participation.  
Attention to shareholders’ concerns better positions Boards and management to enhance value and 
deliver better outcomes. 
 
The guidance provided by this Disclosure Guide can also provide a focus point for companies to re-
examine their governance and tune corporate practices to the standards expected in the Code. 
 
Thank you for your support of this initiative. 
 
June Sim 
Head of Listing Compliance 
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Guideline Questions  How has the Company complied?1 

General (a) Has the Company complied with all the 
principles and guidelines of the Code?  If 
not, please state the specific deviations 
and the alternative corporate governance 
practices adopted by the Company in lieu 
of the recommendations in the Code.  

 

(b) In what respect do these alternative 
corporate governance practices achieve 
the objectives of the principles and 
conform to the guidelines in the Code? 

 

 

Board Responsibility  

Guideline 
1.5 

What are the types of material transactions 
which require approval from the Board? 
 

 

Members of the Board 

Guideline 
2.6 
 

(a) What is the Board’s policy with regard to 
diversity in identifying director nominees? 

 

(b) Please state whether the current 
composition of the Board provides 
diversity on each of the following – skills, 
experience, gender and knowledge of the 
Company, and elaborate with numerical 
data where appropriate. 

 

(c) What steps has the Board taken to 
achieve the balance and diversity 
necessary to maximize its effectiveness? 

 

 

Guideline 
4.6 

Please describe the board nomination process 
for the Company in the last financial year for (i) 
selecting and appointing new directors and (ii) 
re-electing incumbent directors. 

 

 

Guideline 
1.6 
 

(a) Are new directors given formal training? If 
not, please explain why.  

 

(b) What are the types of information and 
training provided to (i) new directors and 
(ii) existing directors to keep them up-to-
date? 

 

                                                           
1
  Responses should be clear and concise to enable shareholders to better understand the Company’s corporate 

governance arrangements.  
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Guideline Questions  How has the Company complied? 

Guideline 
4.4 

(a) What is the maximum number of listed 
company board representations that the 
Company has prescribed for its directors? 
What are the reasons for this number? 

  
(b) If a maximum number has not been 

determined, what are the reasons? 
 

(c) What are the specific considerations in 
deciding on the capacity of directors? 

 

 

Board Evaluation 

Guideline 
5.1 
 

(a) What was the process upon which the 
Board reached the conclusion on its 
performance for the financial year?   
 

(b) Has the Board met its performance 
objectives?   

 

 

Independence of Directors 

Guideline 
2.1 

Does the Company comply with the guideline 
on the proportion of independent directors on 
the Board?  If not, please state the reasons for 
the deviation and the remedial action taken by 
the Company. 
 

 

Guideline 
2.3 

(a) Is there any director who is deemed to be 
independent by the Board, 
notwithstanding the existence of a 
relationship as stated in the Code that 
would otherwise deem him not to be 
independent? If so, please identify the 
director and specify the nature of such 
relationship. 

 

(b) What are the Board’s reasons for 
considering him independent? Please 
provide a detailed explanation. 

 

 

Guideline 
2.4 

Has any independent director served on the 
Board for more than nine years from the date 
of his first appointment?  If so, please identify 
the director and set out the Board’s reasons 
for considering him independent. 
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Guideline Questions  How has the Company complied? 

Disclosure on Remuneration 

Guideline 
9.2 

Has the Company disclosed each director's and 
the CEO's remuneration as well as a 
breakdown (in percentage or dollar terms) into 
base/fixed salary, variable or performance-
related income/bonuses, benefits in kind, stock 
options granted, share-based incentives and 
awards, and other long-term incentives?  If 
not, what are the reasons for not disclosing so? 
 

 

Guideline 
9.3 

(a) Has the Company disclosed each key 
management personnel's remuneration, 
in bands of S$250,000 or in more detail, 
as well as a breakdown (in percentage or 
dollar terms) into base/fixed salary, 
variable or performance-related 
income/bonuses, benefits in kind, stock 
options granted, share-based incentives 
and awards, and other long-term 
incentives?  If not, what are the reasons 
for not disclosing so? 

 

(b) Please disclose the aggregate 
remuneration paid to the top five key 
management personnel (who are not 
directors or the CEO). 

 

 

Guideline 
9.4 

Is there any employee who is an immediate 
family member of a director or the CEO, and 
whose remuneration exceeds S$50,000 during 
the year?  If so, please identify the employee 
and specify the relationship with the relevant 
director or the CEO.  
 

 

Guideline 
9.6 

(a) Please describe how the remuneration 
received by executive directors and key 
management personnel has been 
determined by the performance criteria.  

 

(b) What were the performance conditions 
used to determine their entitlement 
under the short-term and long-term 
incentive schemes? 

 

(c) Were all of these performance conditions 
met?  If not, what were the reasons?  

 



 

4 
 

  

Guideline Questions  How has the Company complied? 

Risk Management and Internal Controls 

Guideline 
6.1 

What types of information does the Company 
provide to independent directors to enable 
them to understand its business, the business 
and financial environment as well as the risks 
faced by the Company? How frequently is the 
information provided? 

 

 

Guideline 
13.1 
 

Does the Company have an internal audit 
function?  If not, please explain why. 

 

Guideline 
11.3 

(a) In relation to the major risks faced by the 
Company, including financial, operational, 
compliance, information technology and 
sustainability, please state the bases for 
the Board’s view on the adequacy and 
effectiveness of the Company’s internal 
controls and risk management systems. 

 

(b) In respect of the past 12 months, has the 
Board received assurance from the CEO 
and the CFO as well as the internal 
auditor that: (i) the financial records have 
been properly maintained and the 
financial statements give true and fair 
view of the Company's operations and 
finances; and (ii) the Company's risk 
management and internal control systems 
are effective? If not, how does the Board 
assure itself of points (i) and (ii) above? 

 

 

Guideline 
12.6 

(a) Please provide a breakdown of the fees 
paid in total to the external auditors for 
audit and non-audit services for the 
financial year. 

 

(b) If the external auditors have supplied a 
substantial volume of non-audit services 
to the Company, please state the bases 
for the Audit Committee’s view on the 
independence of the external auditors. 
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Guideline Questions  How has the Company complied? 

Communication with Shareholders  

Guideline 
15.4 
 

(a) Does the Company regularly 
communicate with shareholders and 
attend to their questions? How often 
does the Company meet with institutional 
and retail investors? 

 

(b) Is this done by a dedicated investor 
relations team (or equivalent)? If not, 
who performs this role? 

 

(c) How does the Company keep 
shareholders informed of corporate 
developments, apart from SGXNET 
announcements and the annual report? 

 

 

Guideline 
15.5 

If the Company is not paying any dividends for 
the financial year, please explain why. 
 

 


