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Dear Mr Sid

Removing the Board Chair

I can’t stand it anymore. My chairman is not fit to lead us 

on this SGX-listed company. He wants to listen to what 

everyone says, but contributes little value himself. Which is 

why our board meetings last forever – we take ages to come 

to a decision on any matter. 

He is the chairman simply because he is a good friend of the 

majority shareholder (who is not a board member). In fact, 

it is a joke to deem him an independent director. He lunches 

regularly with the majority shareholder, and I am sure he 

listens to her, and just wears us down at board meetings 

until we come round to the decision that she, through my 

chairman, would like us to make.

I am thinking of resigning from the board if he does not go. 

Will you advise how I can best remove my board chairman?

Unhappily yours

Miserable 

Ask 
Mr Sid
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Dear Miserable

My heart goes out to you. However, I am 
missing a few facts about your circumstances, so 
please bear with me as I take you through a few 
questions that may be helpful to your situation. 

Being fair to the chairman
My first question is: are you being objective 
and fair to the chairman? 

You say your board meetings are drawn-out. 
Of course, a decision needs to be arrived at in a 
timely manner. However, an effective board is 
one that rigorously debates the issues at hand 
before coming to a decision that is in the best 
interests of the company. Hearing the views of 
all members of the board is an important part 
of the process. 

Some of your points may be contradictory. For 
instance, if your chairman is not independent, 
why would he be welcoming of the views of all 
the other directors? 

Have you spoken to the other directors to get 
their opinions? You should. You will need 
to get their support anyway if you want to 
remove the chairman.

Improving board chair effectiveness
Secondly, assuming your assessment that he 
is not an effective chairman is a fair one, and 
this view is shared by the other directors, is 
removing him the best option? Sometimes, we 
just need feedback and some coaching to be 
more effective in our jobs. 

There are several ways to provide feedback. It 
could be done informally through someone the 
chairman is comfortable with. This might be 

yourself, another director who is close to him, 
or maybe even the majority shareholder. 

You could also embark on the more formal 
process of director evaluation. Most boards 
conduct evaluations of the board as a whole. 
The leading practice is to also conduct 
evaluation of the board committees, directors 
and the board chairman, facilitated by a third 
party professional. Perhaps you can influence 
the nominating committee (NC) to do so.

The NC also delivers an assessment to the 
board on the independence of a director, 
including the board chairman. So, if you 
consider that the chairman’s independence is 
in question, you could also raise this matter 
with the NC.

Removal of chairman or director
Thirdly, if you and the other directors are clear 
that you do want to remove the chairman, then 
my question is: 
• Do you want to remove him as board 

chairman only, or 
• Do you want him to be off the board entirely, 

i.e. as a director as well? 

It is not uncommon for a chairman to step down 
but remain as a director on the board. In fact, it 
can be seen as a positive way of transitioning to 
the next chairman in certain circumstances.

The answer to each of the two questions is very 
different. The board chairman is appointed by 
the board, so he can be removed by a vote of 
the directors at a board meeting. On the other 
hand, removing a director of a public company 
requires the calling of a general meeting of 
shareholders as set out in Section 152(8) of the 
Companies Act.  

Voluntary or forcible removal
Whichever the answer, there are two approaches: 
persuasion or force. 

Persuasion involves meeting with the chairman to convince 
him that it is in the interests of all that he voluntarily 
steps down as chairman and/or as a director. You should 
discuss with your fellow directors as to who is/are the 
best person(s) to effect this. In our Asian society, this is 
usually the preferred option.

Forcibly removing the chairman requires a formal vote at 
the board (for the board chairman position), or at a general 
meeting (for the director’s position). Such a course needs 
to be carefully thought through and handled as it could 
get ugly. It would require, at the minimum, building up 
a strong case to show why the chairman/director is not, 
or is no longer, effective and suitable. 

Pay special attention to Section 152(8) of the Companies 
Act, which states that a director of a public company 
shall not be removed by, or be required to vacate his 
office by reason of, any resolution, request or notice of the 
directors or any of them notwithstanding anything in the 
constitution or any agreement. 

As a tactical move, if you decide to remove the chairman 
as a director, it is useful to engage the majority shareholders, 
as their votes at the general meeting would matter a great 
deal. 

The board should be clear that the forcible removal of a 
director, let alone a chairman, is likely to be a very visible 
affair. The investors and media may view it as an attempt 
to remove someone who is independent-minded, and this 
can turn investor and public opinion against the company.

As to whether you, personally, should resign from the 
company, that is a personal decision. Stepping down at 
a regularly scheduled AGM would be the most amiable 
way of doing so.
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Mr Sid's References 
(for this question)

Nominating Committee Guide
Section 3.10: Cessation of Directorships

Case Study 3B-4: Removal of an Independent 
Director

Case Study 3B-6: Removal of a Board Chairman

Board Guide
Section 2.5: Board Leadership

Case Study 2B-3: Power to Remove the Board 
Chairman

Section 6.2 Board Dynamics

Case Study 6B-1: Dealing with Disagreements in 
the Boardroom

Case Study 6B-2: The Chairman’s Role in a 
Dysfunctional Board

Appendix 6C: Directors’ Behaviour on Effective 
Boards

Boardroom Matters: Volume I

Chapter 32: Board Evaluation: More Can Be 
Done, by Yvonne Goh

Boardroom Matters: Volume III

Chapter 3: Ugly Directors: A Little in Each of Us, 
by Adrian Chan

Chapter 12: The Importance of Evaluating the 
Board, by Philip Forrest

Who is Mr Sid?

Mr Sid is a meek, mild-mannered 
geek residing in the deep recesses 

of the reference archives of the 
Singapore Institute of Directors. 

Armed with his favourite Corporate 
Governance Guides for Boards in 
Singapore and other materials, 
he relishes answering members’ 

questions on corporate governance 
and directorship matters. But when 

the questions get tough, he gets 
tough by transforming into SuperSID, 
and flies out to his super network of 
boardroom kakis to find the answers.


