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Amendments to SGX-ST Listing Manual to enhance corporate
governance standards

Introduction

On 1 September 2006, the Listing Manual of the Singapore Exchange Securities Trading
Limited (the “Listing Manual”) will be amended to incorporate rules aiming to raise corporate
governance standards and promote good regulatory practices.

These changes to the Listing Manual follow from an earlier public consultation conducted by

the Singapore Exchange Limited (the “SGX”) in June 2005 (the “earlier Consultation”).

Taking into account feedback to the earlier Consultation, the SGX announced that it will not

implement the following proposals put forward in the earlier Consultation:

e To require foreign issuers to appoint a compliance adviser, a Singapore resident director
or a Singapore resident executive officer in addition to the requirement to appoint two
independent Singapore resident directors.

e To require the board of directors (the “Board”) and the chief executive officer (the “CEO”)
of an issuer to give a “negative assurance” confirmation on the issuer’s internal control.

The key amendments that will be included in the Listing Manual are set out below. These
amendments will take effect on 1 September 2006 unless specified otherwise.

Initial listing requirements

(i) Two independent resident directors for foreign issuers

To ensure sufficient local representation on the Board of a foreign issuer, it is required to have
at least two independent directors resident in Singapore. Existing foreign issuers have up to
1 January 2008 to comply with this requirement. The introduction of this requirement
formalises the existing practice of the SGX for new listing applications.

(i) Appointment of compliance adviser if necessary

The SGX will be empowered to require an applicant for listing to appoint a compliance adviser

on a selective and “need-to” basis. The compliance adviser is expected to advise the Board of
the applicant on the applicable rules and regulations.



(iii) Disclosure of directors’ prior experience or training

As a pre-quotation disclosure requirement, issuers will be required to announce prior
experience or training of each director in the offering document or via SGXNET. The
introduction of this requirement formalises the existing practice of the SGX for new listing
applications.

(iv) Additional confirmation by issue manager

An issue manager will have to provide an additional confirmation that the directors of an
applicant for listing have been informed of their obligations under the Listing Manual and the
relevant Singapore laws and regulations.

Continuing listing requirements
(i) Two independent non-executive directors for all issuers

An issuer will be required to have at least two non-executive directors who are independent
and free of any material business or financial connection with the issuer, not only at listing,
but on a continuing basis. In addition, an existing foreign issuer must ensure that at least two
independent directors are Singapore residents.

Existing issuers are expected to comply with the above requirements by 1 January 2008.
(i) “Negative assurance” confirmation on accuracy of interim financial results

The directors of an issuer will be required to provide a “negative assurance” confirmation that,
to the best of their knowledge, nothing has come to the attention of the Board which may
render the interim financial results to be false or misleading. No audit of these financial
statements needs to be commissioned by the Directors. The confirmation may be signed by
two directors on behalf of the Board.

(iii) Sponsorship disclosure requirement extended to two years

The Listing Manual requires an issuer to include a prominent statement to identify the sponsor
of its initial public offering or reverse takeover in all its announcements and all information
documents issued by the issuer to its shareholders for one year after listing or completion of a
reverse takeover. This sponsorship disclosure requirement will be extended to two years after
listing or completion of a reverse takeover.

(iv) Voluntary compliance with the OFR Guide
Issuers are encouraged (but not required) to follow the guide for operating and financial

review (the “OFR Guide”) issued by the Council on Corporate Disclosure and Governance
when preparing reviews of the operating and financial performance of the issuers and their



principal subsidiaries in the annual reports. This requirement will be effective for all annual
general meetings of issuers held on or after 1 January 2007.

The OFR Guide will be set out in a new Practice Note 7.4 in the Listing Manual.
(v) Disclosure of directors’ prior experience or training

Prior experience or training of any newly appointed director of existing issuers must be
announced via SGXNET.

(vi) Simpler disclosure requirement relating to accountants of subsidiaries

An issuer will only be required to disclose in its annual report the names of the accounting
firms for its significant subsidiaries and associated companies (whether Singapore or foreign
incorporated). The names of the accounting firms for its Singapore incorporated subsidiaries
that are not significant need not be disclosed.

(vii) Post-listing requirements for debt securities

For an issue of debt securities that is offered to retail investors, an issuer will be required to
prepare its post-listing financial results in accordance with the approved accounting
standards.

(viii)  Disclosure of material information during trading hours

Appendix 7.1 of the Listing Manual has been amended to make it clear that issuers are
required to release announcements of material information as and when it arises, even if it
does so during trading hours.

Real estate investment trusts (REITs)

New requirements on issuance of new units by REIT under general mandate

New Rule 887 of the Listing Manual will set out the requirements with respect to issuance of
new units by a real estate investment trust (“REIT”) under a general mandate.

Useful references

Please click here to view the SGX’s press release dated 7 June 2005 in relation to the above
development and the complete list of the amendments that will be made to the Listing
Manual.

Please click here to view an article entitled “Proposed amendments to SGX-ST Listing
Manual to enhance corporate governance standards” in the June 2005 issue of the Allen &
Gledhill Legal Bulletin that provides a summary of the earlier Consultation.


http://info.sgx.com/webnewscentre.nsf/VPrintNews/48256838002F07B148257186003BD508?OpenDocument
http://www.allenandgledhill.com/pdf/bulletins/Lbjune05.pdf

Further information

If you have any general queries regarding the impact of these developments on your business
or require any further information, please do not hesitate to contact:

Christine Chan
Tel: +65 6890 7647
E-mail: christine.chan@allenandgledhill.com

Jerry Koh
Tel: +65 6890 7770

E-mail: jerry.koh@allenandgledhill.com

Tan Tze Gay
Tel: +65 6890 7712

E-mail: tan.tzegay@allenandgledhill.com

Yap Lune Teng
Tel: +65 6890 7665
E-mail: yap.luneteng@allenandgledhill.com

Leonard Ching
Tel: +65 6890 7730
E-mail: leonard.ching@allenandgledhill.com

Christina Ong
Tel: +65 6890 7700

E-mail: christina.ong@allenandgledhill.com

Lucien Wong
Tel: +65 6890 7702

E-mail: lucien.wong@allenandgledhill.com

This publication is intended to highlight issues and not to be comprehensive, nor to provide legal advice. Although
we endeavour to ensure that the information contained herein is accurate, we do not warrant its accuracy or
completeness or accept any liability for any loss or damage arising from any reliance thereon. The information in this
publication should not be treated as a substitute for specific legal advice concerning particular situations. Should you
have any questions on issues reported here or require further advice, please contact your usual contact at Allen &

Gledhill.

If you do not wish to receive this publication or other marketing communications from Allen & Gledhill, please let us

know by e-mailing us at publications@allenandgledhill.com.

ONE MARINA BOULEVARD #28-00 SINGAPORE 018989
TEL: +65 6890 7188 FAX: +65 6327 3800 EFS MAILBOX ID: ale7001, ale7003
E-MAIL: inquiries@allenandgledhill.com WEBSITE: www.allenandgledhill.com
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