
 

 

February 10, 2016 
 
Singapore Exchange Limited 
11 North Buona Vista Drive 
#06-07, The Metropolis Tower 2 
Singapore 138589 
(Attn: Listing Policy & Product Admission) 
Via email: listingrules@sgx.com 
  
Re: Amendments to Listing Rules 2016 – Consultation Paper for Public 
Comment  
 
Glass, Lewis & Co. ("Glass Lewis") appreciates the opportunity to comment 
on the Consultation Paper for Listing Rules Amendments (the “Listing 
Rules”) to Align with Changes to the Companies Act (the "Act") issued by 
the Singapore Exchange Securities Trading Limited (“SGX-ST”) and 
Singapore Exchange Limited (“SGX”).   
 
Founded in 2003, Glass Lewis is a leading, independent governance 
services firm that provides proxy research and vote management services 
to more than 1,200 clients throughout the world. While, for the most part, 
institutional investor clients use Glass Lewis research to help them make 
proxy voting decisions, they also use Glass Lewis research when engaging 
with companies before and after shareholder meetings.   
 
Through Glass Lewis’ Web-based vote management system, ViewPoint, 
Glass Lewis also provides investor clients with the means to receive, 
reconcile and vote ballots according to custom voting guidelines and 
record-keep, audit, report and disclose their proxy votes.   
 
From its offices in North America, Europe and Australia, Glass Lewis’ 300+ 
person team provides research and voting services to institutional 
investors globally that collectively manage more than US $30 trillion.   
Glass Lewis is a portfolio company of the Ontario Teachers’ Pension Plan 
Board (“OTPP”) and Alberta Investment Management Corp. (“AIMCo”). 
Glass Lewis operates as an independent company separate from OTPP and 
AIMCo. Neither OTPP nor AIMCO is involved in the day-to-day management 
of Glass Lewis’ business. Moreover, Glass Lewis excludes OTPP and AIMCo 
from any involvement in the formulation and implementation of its proxy 
voting policies and guidelines, and in the determination of voting 
recommendations for specific shareholder meetings.   
 

mailto:listingrules@sgx.com


 

 

Glass Lewis Views on Singapore’s Proposed Amendments to the Listing 
Rules 
 
Glass Lewis applauds SGX-ST and SGX for taking steps to harmonize its 
Listing Rules with changes in Singaporean law following the 
implementation of the Companies (Amendment) Act, 2014. The proposed 
changes to the Listing Rules also reflect Singapore’s dedication in 
improving its corporate governance practices to reflect global trends, 
developments and investor expectations. Glass Lewis generally agrees with 
the proposed changes to the Listing Rules. The responses provided below 
represents Glass Lewis’ specific responses to the inquiries of SGX-ST and 
SGX.  
 
1. Insurance Coverage and Indemnities for Directors 
The proposed amendment prescribes that insurance coverage and 
indemnities for directors will not be classified as interested person 
transactions as permitted under Section 172 of the Act. The amendment 
places Singapore’s listing rules in line with other international markets, 
such as the United Kingdom (“UK”) and the Stock Exchange of Hong Kong 
Limited (“SEHK”) that do not treat the provision of liability insurance and 
indemnification as a related party transaction. Glass Lewis supports this 
amendment and believes that directors should be allowed to be provided 
liability insurance and indemnification without such provision being 
considered a related party transaction, thus requiring shareholder 
approval. Glass Lewis also agrees that companies listed on SGX, but 
incorporated outside of Singapore, should comply with the laws and 
regulations of the jurisdiction where they are incorporated. 
 
2. Electronic Transmission of Notices and Documents by Express 
Consent or Deemed Consent 
 
As per Section 387 of the Act, companies must disclose their financial 
statements, balance sheet, constitution and other relevant documents via 
electronic communications. Glass Lewis commends SGX-ST and SGX for 
transitioning to electronic transmissions as it facilitates improved 
communication between companies and shareholders.  Glass Lewis 
believes that making documents available online and transmitting general 
meeting materials in a timely manner will empower more shareholders to 
make informed decisions. Other added benefits of electronic notification 
and transmission of documents include the reduction of paper used to 
produce physical copies, reducing costs.  
 



 

 

The change in the Listing Rules states that pursuant to a company’s 
constitution, shareholders may give expressed or “deemed” consent to the 
electronic transmission of documents with the opportunity to elect, within 
a specific time frame, whether to receive electronic or physical copies. 
While Glass Lewis supports the movement towards electronic 
transmission, Glass Lewis strongly believes that it is the prerogative of 
shareholders to elect their preferred method of receiving notices and 
documents. Glass Lewis is concerned that the change in the Listing Rules 
fails to establish a specified time frame by which shareholders must elect 
their preference. The change is also silent on the ramifications of 
shareholders failing to give their expressed consent and whether the failure 
to give expressed consent will result in implied consent, whereby 
shareholders would not have the right to elect their preferred method of 
notification or transmission of documents. Glass Lewis recommends SGX-
ST and SGX specify a time frame for shareholders to elect their notification 
preference, and make clear any potential consequences for failing to elect 
an option.  
 
3. Electronic Transmission of Notices and Documents by Implied 
Consent 
 
Glass Lewis does not support an implied consent regime where 
shareholders would not have the freedom to elect to receive physical 
copies of notices and documents. Glass Lewis believes that shareholders 
should have the option to elect which mode of transmission they prefer. 
Irrespective of whether an implied consent regime is mandated, Glass 
Lewis recommends that shareholders receive immediate e-mail notification 
upon the availability of documents that are uploaded to specified websites, 
along with all applicable instructions for obtaining documents and 
navigating websites that contain relevant shareholder notices and 
documentation. To ensure all shareholders received adequate notice of 
general and ordinary meetings, Glass Lewis recommends that SGX-ST and 
SGX specify a mandatory notice period by which companies must alert 
shareholders, whether by electronic or other means, when relevant 
documents are available on company websites.  
 
4. Safeguards for Electronic Transmission of Notices and Documents: 
Types of Documents that May Not be Transmitted Electronically 
 
This amendment proposes that documents for proposals that may have a 
significant effect or substantial impact on a shareholder’s interest or that 
contain procedural instructions, such as forms or acceptance letters, should 



 

 

not be transmitted electronically. Glass Lewis recognizes that procedural 
documents and documents of particular significance, such as take-over 
offers, rights issues, issuance of shares, adoption/amendments to the 
constitution, interested person transactions, mergers or winding-up 
proposals, among others, may continue to be disseminated through 
physical transmission. However, Glass Lewis strongly advocates that the 
documents also be made publicly available on company websites to ensure 
shareholders pay adequate attention to such matters. In order to empower 
shareholders with the information and mitigate confusion, Glass Lewis 
recommends that companies alert shareholders, whether by electronic or 
other means, regarding the format they should expect to receive the 
procedural documents of particular significance. The notification should 
also specify where and when they can access such documents 
electronically.  
 
5. Other Safeguards for Electronic Transmission of Notices and 
Documents 
 
Glass Lewis supports efforts to safeguard shareholder information whether 
disseminated electronically or in physical form. In addition, Glass Lewis 
supports measures to maximize shareholder participation at shareholder 
meetings, including companies ensuring that their shareholder contact 
information is current.  
 
7. Treatment of Shares Held by a Subsidiary in its Holding Company 
 
Pursuant to Section 21 of the Act, a subsidiary cannot be a shareholder of 
its holding company, unless that subsidiary previously held those shares 
prior to becoming a subsidiary. Further, the shares held by a subsidiary 
may not be voted at general meetings, although the shares may be eligible 
for the receipt of dividends. The proposed changes to the Listing Rules 
would further clarify that in instances where a subsidiary holds shares of 
its holding company, such shares would not be included in the calculation 
of the issued share capital when voting rights are involved. However, the 
shares would be included in calculating (i) issued share capital where it 
does not relate to voting rights, and (ii) a company’s market capitalization.  
Glass Lewis agrees with the proposed changes but recommends companies 
provide additional disclosure regarding the total issued share capital, the 
number of shares held by subsidiaries and any treasury shares ineligible 
for voting.  
 
 



 

 

8. Annual Report 
 
The proposed amendments to the Listing Rules are in line with existing 
Mainboard Rules, Rule 711 and Catalist Rules, Rule 711, which specifies 
that an issuer may issue a summary financial statement pursuant to the Act 
or any other applicable law, regulation or code. Glass Lewis believes that 
SGX-ST and SGX are in the best position to determine the terms and 
specificity of such rules in relation to the issuance of financial statements. 
Glass Lewis commends SGX-ST and SGX for amending the Listing Rules to 
incorporate appropriate legislation resulting in more accurate disclosure 
for issuers.  
 
####  
 
Glass Lewis welcomes this opportunity to comment on the Consultation 
Paper and is available to answer any questions SGX- ST and SGX may have 
regarding the comments provided above. 
 
Respectfully submitted,  
 
/s/ 
 
Margaret Saldivia, Research Analyst, Asia Research  
 
/s/ 
 
Jeffrey Jackson, Senior Research Analyst, Asia Research 
 
/s/ 
 
Robert M. McCormick, Esq., Chief Policy Offer 
  

 
 


