
 

 

Training & Reference Guide 

Directors’ Duties  

www.gls-legaloperations.com 

  



 

  

 

1 
GLS Solutions Pte. Ltd. (Reg. No. 201415106W) 

37 Beach Road, #02-01 Singapore 189678  |  T: +65 6817 8204 (Main)  |  F: +65 6817 8205      

E: info@gls.global  |  W: www.gls.global 

 

Page | 

1 

The material in this document is subject to copyright © owned by GLS Solutions Pte Ltd  

Any unauthorised use, duplication, circulation or redistribution of any part of this document in any media is strictly prohibited 

 

 

P 
R 
I 
V 
A 
T 
E 
 

& 
 

C 
O 
N 
F 
I 
D 
E 
N 
T 
I 
A 
L 

 

TABLE OF CONTENTS 

PART A | INTRODUCTION ............................................................................................................................... 4 

1. WHY DOES THIS MATTER? ...................................................................................................... 4 
2. WHO DOES THIS APPLY TO? .................................................................................................. 4 
3. WHAT ARE “DIRECTORS’ DUTIES”? ....................................................................................... 4 
4. WHY DOES THIS ESPECIALLY MATTER NOW?..................................................................... 4 
5. WHAT IS THE LEAST YOU CAN DO? ....................................................................................... 5 
6. IS THIS A HASSLE OR AN OPPORTUNITY? ........................................................................... 5 
7. THE LEGAL BIT… ...................................................................................................................... 5 

PART B | THINGS TO DO ................................................................................................................................. 7 

Section I | Operating Structures .................................................................................................................... 7 

8. HOLD BOARD MEETINGS ......................................................................................................... 7 
9. HOLD SHAREHOLDER MEETINGS .......................................................................................... 7 
10. ESTABLISH EFFECTIVE COMMITTEES .................................................................................. 8 
11. HAVE PERIODIC APPRAISALS................................................................................................. 9 

Section II | Individual Characteristics ......................................................................................................... 10 

12. ACT WITH REASONABLE CARE AND SKILL ......................................................................... 10 
13. BE DILIGENT ............................................................................................................................ 10 
14. EXERCISE INDEPENDENT JUDGEMENT .............................................................................. 11 
15. GET CONSENT IF YOU ARE A NOMINEE DIRECTOR ......................................................... 11 

Section III | Individual Actions ...................................................................................................................... 12 

16. ACT WITHIN YOUR POWERS ................................................................................................. 12 
17. DECLARE YOUR INTERESTS ................................................................................................. 12 
18. DOCUMENT THE BOARD’S DECISION MAKING .................................................................. 13 
19. DOCUMENT YOUR PERSONAL DECISION MAKING ........................................................... 14 

Section IV | Transparency ............................................................................................................................. 15 

20. PREPARE ACCOUNTS AND DISCLOSE INFORMATION ..................................................... 15 

Section V | Safety Systems ........................................................................................................................... 16 

21. PROTECT EMPLOYEES .......................................................................................................... 16 
22. PROTECT DATA ...................................................................................................................... 16 
23. ENCOURAGE WHISTLE BLOWING ........................................................................................ 17 
24. HAVE A BUSINESS CONTINUITY PLAN ................................................................................ 18 

PART C | THINGS TO NOT DO ...................................................................................................................... 20 

25. DO NOT HAVE CONFLICTS .................................................................................................... 20 
26. DO NOT WORK AS A DIRECTOR IF YOU ARE NOT A DIRECTOR ..................................... 20 
27. DO NOT USE INSIDE INFORMATION .................................................................................... 21 
28. DO NOT DECEIVE THE MARKET ........................................................................................... 21 
29. DO NOT ACCEPT BRIBES ...................................................................................................... 22 
30. DO NOT GIVE BRIBES ............................................................................................................ 22 
31. DO NOT COMPETE UNFAIRLY ............................................................................................... 23 
32. DO NOT TRADE IF YOUR COMPANY IS INSOLVENT .......................................................... 24 

PART D | LIABILITIES AND INDEMNITIES ................................................................................................. 26 

33. SHAREHOLDERS ACTIONS ................................................................................................... 26 
34. SHAREHOLDERS RELIEF ....................................................................................................... 26 
35. AVOIDING LIABILITY: CONFLICTS OF INTEREST ................................................................ 26 
36. ACCOUNTS/REPORTS ............................................................................................................ 27 
37. COMPETITION LAW ................................................................................................................ 27 
38. BECOMING LIABLE: CORRUPTION ....................................................................................... 27 
39. BECOMING LIABLE: DATA PROTECTION ............................................................................. 29 
40. AVOIDING LIABILITY: DATA PROTECTION ........................................................................... 29 



 

  

 

2 
GLS Solutions Pte. Ltd. (Reg. No. 201415106W) 

37 Beach Road, #02-01 Singapore 189678  |  T: +65 6817 8204 (Main)  |  F: +65 6817 8205      

E: info@gls.global  |  W: www.gls.global 

 

Page | 

2 

The material in this document is subject to copyright © owned by GLS Solutions Pte Ltd  

Any unauthorised use, duplication, circulation or redistribution of any part of this document in any media is strictly prohibited 

 

 

P 
R 
I 
V 
A 
T 
E 
 

& 
 

C 
O 
N 
F 
I 
D 
E 
N 
T 
I 
A 
L 

 

41. ASSUMING PERSONAL LIABILITY: EXPRESS ...................................................................... 30 
42. ASSUMING PERSONAL LIABILITY: IMPLIED ........................................................................ 30 
43. INDEMNITIES FOR DIRECTORS ............................................................................................ 31 
44. DIRECTOR LIABILITY INSURANCE ........................................................................................ 31 

PART E | HELPFUL TOOLS & CHECKLIST ............................................................................................... 33 

45. INTRODUCTION ....................................................................................................................... 33 

Section I | Board & Shareholder Meeting Systems ................................................................................. 34 

46. BOARD MEETINGS .................................................................................................................. 34 
47. SHAREHOLDING MEETINGS .................................................................................................. 35 
48. CHECKLIST FOR AUDIT COMMITTEE ................................................................................... 37 
49. TIPS: BALANCED SCORE CARD ............................................................................................ 38 
50. TIPS: DIRECTOR NOTE TAKING ............................................................................................ 39 

Section II | Insider Trading & Conflicts of Interest .................................................................................. 40 

51. TEMPLATE POLICY: INSIDER TRADING ............................................................................... 40 
52. CONFLICTS OF INTEREST ..................................................................................................... 40 

Section III | ABC & COMPETITION LAW..................................................................................................... 41 

53. CHECKLIST: ABC ..................................................................................................................... 41 
54. CHECKLIST: COMPETITION LAW .......................................................................................... 42 
56. CHECKLIST: AN EFFECTIVE WHISTLEBLOWING SYSTEM ................................................ 43 

Section IV | SECURITY & SAFETY SYSTEMS ........................................................................................... 44 

57. OVERVIEW: DATA SECURITY ................................................................................................ 44 
58. HEALTH & SAFETY .................................................................................................................. 46 
59. CHECKLIST: BUSINESS CONTINUITY PLANNING ............................................................... 46 

Section V | INSOLVENCY ............................................................................................................................... 47 

60. CHECKLIST: PRACTICAL STEPS IF THE COMPANY IS APPROACHING INSOLVENCY... 47 

ANNEX A | WHO’S WHO AND WHAT DO THEY DO? .............................................................................. 49 

ANNEX B | BIBLIOGRAPHY .......................................................................................................................... 51 

ANNEX C | JURISDICTION SPECIFIC CONSIDERATIONS (SINGAPORE) ......................................... 52 

 

 

  




