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Agenda:

• Se#ng the Scene | Opening Remarks | Frankie Chai

• Governance & Succession | Understanding the Challenge | Zac Lucas

• Professional Development | IBF and MAS Skills Map | Spencer Hsu

• Governance Reform | Ge#ng Started | Wu Soo Mee
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Understanding the Challenge 

• The Founder’s Vision 

• The Challenges 

• Applying a Governance Framework 

• Companies and Trusts ➡
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The Founder’s Vision:
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The Challenges:
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Typical Areas of Dispute:
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Typical Areas of Dispute

• Exclusion from management 
• Failure to provide informaPon 
• Increase of issued share capital
• AlteraPon of corporate consPtuPonal documents 
• Diversion of company business | misappropriaPon of assets 
• Excessive remuneraPon | non-payment of dividends 
• Mismanagement | Incompetence ➡
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Consequences:
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Causes of Failure:

• Family unaware of “best prac*ce” governance required by next 
generaPon 
• Failure to implement any governance reforms prior to succession
• Failure to adequately prepare next generaPon for the challenges of 

working together ➡
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Sources of Best Prac@ce:
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Guiding Principles

• Competency – Merit Driven 
• Accountability – Checks and Balances, Conflicts of Interest 
• Transparency – Disclosure and Sharing 
• Integrity – Financial ReporPng
• Enforceability – EffecPve ImplementaPon ➡
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A Governance Framework:
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Governance Framework - Company:
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Governance Framework - Company:
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Governance Framework – Control:
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Governance Framework – Control:

• Branch Representa?ve Directors?
• Shareholder Appointed Directors | 

Vote Threshold (>50%)? 
• Director Appointed? 
• Func?oning Chain of Accountability 

| Competency?
• Chairman | CEO same person?
• Business Plan Shareholder 

Approval? 
• Restricted Business Ac?vi?es?
• Entrenched Provisions? ➡
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Governance Framework – Par@cipa@on:
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Governance Framework – Par@cipa@on:

• Share Transfer RestricPons 
“Family Only”
• Pre-EmpPon Rights – Rights 

Issue | Transmission on Death
• EffecPve Share Lock-in 
• Family Employment Policy 
• Entrenched Provisions? ➡
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Governance Framework – Benefit:
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Governance Framework – Benefit:

• Dividend Distribu?on Policy? 
• Income Reten?on Policy?
• Share Disposal Prohibi?ons?
• Share Buy Back Terms | Valua?on 
• Share Buy Back Succession 

Consequence?
• Use of Redeemable Shares?
• Director Remunera?on Policy | 

Consent | Disclosure?
• Entrenched Provisions? ➡

46



Governance & Succession Setting the Scene

24

Governance Framework – Abuse:
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Governance Framework – Abuse:

• Enhanced Financial  Repor?ng 
• Shareholder Enhanced Informa?on 

Rights 
• Independent Audit 
• Shareholder Auditor Appointment 
• Group Company Informa?on Rights
• Related Party Transac?ons 

Approval
• Enhanced Class Rights (Vo?ng) ➡
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Governance Framework – Trust:
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Governance Framework – Trust:
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Governance Framework – Control:
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Governance Framework – Control:

• Protector Commi[ee Powers –
Director Appointment | Removal
• Branch RepresentaPon
• Branch Succession Provisions 
• Entrenched Office of Director 

Rules ➡
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Governance Framework – Par@cipa@on:
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Governance Framework – Par@cipa@on:

• Entrenched Trust Provisions –
“Family Only” Protectors | 
Directors 
• Review Powers of VariaPon | 

VariaPon of Trusts Act 
• Detailed Competency Criteria
• Family Employment Policy ➡
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Governance Framework – Benefit:

55

Governance Framework – Benefit:

• DiscrePonary distribuPon 
subject to Le[er of Wish 
• Life Tenant Income Interest 
• SupporPng Company 

DistribuPon Policy 
• Entrenched? ➡
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Governance Framework – Abuse:
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Governance Framework – Abuse:

• Beneficiary informaPon sharing 
provisions 
• Enhanced beneficiary rights of 

access to informaPon 
• Auditor appointment provisions 

– Nominated RepresentaPve 
Beneficiary?
• Exclude Bartle- Provisions 
• Entrenched? ➡
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Summary

• Governance framework necessary for healthy funcPoning of 
succeeding generaPon team 
• Best pracPce corporate governance taken as a principled starPng 

point 
• Governance Framework required so that each issue systemaPcally 

considered 
• EducaPon and early acPon criPcal ➡

59

60



Governance & Succession Setting the Scene

31

Disclaimer, Copyright and Trademarks

The contents of this presenta/on shall not cons/tute legal advice, and may not be relied on as 
cons/tu/ng legal advice. Use of and access to this presenta/on shall not create or establish an a;orney 

or lawyer – client rela/onship between the user or viewer and any person, company or law firm that 
has contributed to this presenta/on. All liability with respect to ac/ons taken or not taken based on the 

contents of this presenta/on is hereby expressly disclaimed. No representa/on is made that the 
content of this presenta/on is error-free.

The use of registered trademarks and associated logos in this presenta/on is for purely illustra/ve 
purposes and is not intended in any way to infer, suggest or otherwise represent an endorsement or 

otherwise of the contents of this presenta/on from or by any of the brands represented.

All rights reserved. No part of this presenta/on may be reproduced, distributed, or transmi;ed in any 
form or by any means, including photocopying, recording, or other electronic or mechanical methods, 

without prior wri;en permission.
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