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Section

8A.
8B.
8C.
8D.

8E.
8F.

8G.

8H.

10.
11.
12.

12A.

2006 Ed.

CHAPTER 50
Companies Act

ARRANGEMENT OF SECTIONS

PART 1
PRELIMINARY
Short title
Division into Parts
Repeals
Interpretation
Definition of subsidiary and holding company

Definition of ultimate holding company

Definition of wholly owned subsidiary

When corporations deemed to be related to each other
Interests in shares

Solvency statement and offence for making false statement

PART II
ADMINISTRATION OF THIS ACT

Administration of Act and appointment of Registrar of
Companies, etc.

Inspection of books of corporation

Power of Magistrate to issue warrant to seize books

Copies of or extracts from books to be admitted in evidence
Destruction, mutilation, etc., of company documents

Saving for advocates and solicitors

Investigation of certain matters

Savings for banks, insurance companies and certain financial
institutions

Security of information

[Repealed]

Company auditors

[Repealed]

Registers

Electronic transaction system
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Section

12B.
12C.
12D.

13.
14.
15.

16.

16A.

17.
18.
19.
20.

20A.

21.
22.

23.
24.

25.

25A.
25B.
25C.

25D.

26.

26A.

27.
28.
29.

29A.

Companies Car. 50

Rectification by High Court

Rectification by Registrar on application

Rectification or updating on Registrar’s initiative
Enforcement of duty to make returns

Relodging of lost registered documents

Size, durability and legibility of documents delivered to
Registrar

[Repealed]

[Repealed)

PART III
CONSTITUTION OF COMPANIES

Division 1 — Incorporation

Formation of companies

Private company

Registration and incorporation
Power to refuse registration
Minimum of one member
Membership of holding company
Requirements as to constitution

Division 2 — Powers

Capacity and powers of company

Power of company to provide for employees on cessation of
business

Ultra vires transactions

No constructive notice

Power of directors to bind company

Constitutional limitations: transactions with directors or their
associates

Persons connected with director in section 25C

General provisions as to alteration of constitution

Power to entrench provisions of constitution of company
Names of companies

Change of name

Omission of “Limited” or “Berhad” in names of limited
companies, other than companies registered under Charities Act
Omission of “Limited” or “Berhad” in names of companies
registered under Charities Act
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Section

30.
31.
32.
33.
34.

35.
36.
37.
38.
39.
40.
41.

41A.
41B.
41C.

42.

42A.

43.
44.
45.

45A.

46.
47.
48.
49.
50.

50A.

51.
52.
53.
54.
55.

55A.

Car. 50 Companies 2006 Ed.

Registration of unlimited company as limited company, etc.
Change from public to private company

Default in complying with requirements as to private companies
Alterations of objects in constitution

Alteration of constitution by company pursuant to repeal and re-
enactment of sections 10 and 14 of Residential Property Act
Regulations for company

Model constitution

Adoption of model constitution

As to constitution of companies limited by guarantee

Effect of constitution

Copies of constitution

Ratification by company of contracts made before incorporation
Common seal

Execution of deeds by company

Alternative to sealing

[Repealed]

Company or foreign company with a charitable purpose which
contravenes the Charities Act or regulations made thereunder
may be wound up or struck off the register

PART IV
SHARES, DEBENTURES AND CHARGES

[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed]
[Repealed)
[Repealed]
[Repealed)]
[Repealed)
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Section

55B. [Repealed)]
56. [Repealed]

Division 2 — Restrictions on allotment and commencement of business

57. [Repealed)
58. [Repealed]

59. Restriction on allotment in certain cases

60. Requirements as to statements in lieu of prospectus

61. Restrictions on commencement of business in certain
circumstances

62.  Restriction on varying contracts referred to in prospectus, etc.

Division 3 — Shares

62A. No par value shares

62B. Transitional provisions for section 62A

63. Return as to allotments by private companies

63A. Return as to allotments by public companies

63B. Lodgment of documents in relation to allotment

63C. Notice of increase in total amount paid up on shares

64. Rights and powers attaching shares

64A. Issue of shares with different voting rights by public company

65. Differences in calls and payments, etc.

66. Share warrants

67. Use of share capital to pay expenses incurred in issue of new
shares

68.  Issue of shares for no consideration

69. [Repealed]
69A. [Repealed]
69B. [Repealed]
69C. [Repealed)]
69D. [Repealed]
69E. [Repealed)]
69F. [Repealed)]

70. Redeemable preference shares

71. Power of company to alter its share capital
72. Validation of shares improperly issued

73. Redenomination of shares

73A. Effect of redenomination
73B. Notice of redenomination
74. Rights of holders of classes of shares

Informal Consolidation — version in force from 30/7/2020
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Section

74A. Conversion of shares

75. Rights of holders of preference shares to be set out in
constitution
76.  Company financing dealings in its shares, etc.

76A. Consequences of company financing dealings in its shares, etc.

76B. Company may acquire its own shares

76C. Authority for off-market acquisition on equal access scheme

76D. Authority for selective off-market acquisition

76DA. Contingent purchase contract

76E.  Authority for market acquisition

76F. Payments to be made only if company is solvent

76G. Reduction of capital or profits or both on cancellation of
repurchased shares

76H. Treasury shares

761.  Treasury shares: maximum holdings

76J.  Treasury shares: voting and other rights

76K. Treasury shares: disposal and cancellation

77. Options over unissued shares

78. Power of company to pay interest out of capital in certain cases

Division 34 — Reduction of share capital

78A. Preliminary

78B. Reduction of share capital by private company
78C. Reduction of share capital by public company
78D. Creditor’s right to object to company’s reduction
78E. Position at end of period for creditor objections
78F.  Power of Court where creditor objection made
78G. Reduction by special resolution subject to Court approval
78H. Creditor protection

781.  Court order approving reduction

78].  Offences for making groundless or false statements
78K. Liability of members on reduced shares

Division 4 — Substantial shareholdings

79. Application and interpretation of Division

80. Persons obliged to comply with Division

81. Substantial shareholdings and substantial shareholders

82. Substantial shareholder to notify company of his interests

83. Substantial shareholder to notify company of change in interests
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Section
84.

85.
86.
87.
88.
9.
90.
91.

92.

93.
94.
95.
96.
97.
98.
99.
100.

Companies Car. 50

Person who ceases to be substantial shareholder to notify
company

References to operation of section 7

Persons holding shares as trustees

Registrar may extend time for giving notice under this Division
Company to keep register of substantial shareholders

Offences against certain sections

Defence to prosecutions

Powers of Court with respect to defaulting substantial
shareholders

[Repealed]
Division 5 — Debentures

Register of debenture holders and copies of trust deed
Specific performance of contracts

Perpetual debentures

Reissue of redeemed debentures

[Repealed)

[Repealed]

[Repealed)

Power of Court in relation to certain irredeemable debentures

101. to 106. [Repealed)]

106A.

106B.
106C.

106D.

106E.
106F.

106G.
106H.

1061.
106J.

106K.

106L.
107.
108.
109.
110.
111.
112.

[Repealed]
[Repealed)
[Repealed]
[Repealed]
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
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Section

113.
113A.
114.
115.
116.
117.
118.
119.
120.

121.
122.
123.
124.
125.
126.
127.
128.

128A.
129.
130.
130AA.

130AB.
130AC.
130AD.
130AE.

131.
132.
133.

134.
135.
136.
137.

[Repealed]
[Repealed]
[Repealed)
[Repealed]
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)

Division 7 — Title and transfers

Nature of shares

Numbering of shares

Certificate to be evidence of title

Company may have duplicate common seal

Loss or destruction of certificates

Transfer of shares in private companies

Transfer of debentures in private companies

Registration of transfer at request of transferor by private
companies

[Repealed]

Notice of refusal to register transfer by private companies
Transfer of shares and debentures in public companies
Registration of transfer at request of transferor by public
companies

Notice of refusal to register transfer by public companies
Transfer by personal representative

Certification of prima facie title

Duties of company with respect to issue of certificates and
default in issue of certificates

Division 8 — Registration of charges

Registration of charges

Duty to register charges

Duty of company to register charges existing on property
acquired

Register of charges to be kept by Registrar

Endorsement of certificate of registration on debentures
Entries of satisfaction and release of property from charge
Extension of time and rectification of register of charges
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138.

139.
140.
141.

142.
143.
144.

145.
146.
147.
148.
149.
149A.

149B.
150.
151.
152.
153.
154.

155.

155A.

155B.
155C.
155D.
155E.
156.

157.

157A.

Companies Car. 50

Company to keep copies of charging instruments and register of
charges

Documents made out of Singapore

Charges, etc., created before 29th December 1967

Application of Division

PART V
MANAGEMENT AND ADMINISTRATION

Division 1 — Office and name

Registered office of company
Office hours
Publication of name and registration number

Division 2 — Directors and officers

Directors

Restrictions on appointment or advertisement of director
Qualification of director

Restriction on undischarged bankrupt

Disqualification of unfit directors of insolvent companies
Disqualification of directors of companies wound up on grounds
of national security or interest

Appointment of directors by ordinary resolution

Appointment of directors to be voted on individually

Validity of acts of directors and officers

Removal of directors

[Repealed]

Disqualification to act as director on conviction of certain
offences

Disqualification for persistent default in relation to delivery of
documents to Registrar

Disqualification for being director in not less than 3 companies
which were struck off within 5-year period

Debarment for default of relevant requirement of this Act
Disqualification under Limited Liability Partnerships Act
Disqualification under VCC Act

Debarment under VCC Act

Disclosure of interests in transactions, property, offices, etc.
As to the duty and liability of officers

Powers of directors

Informal Consolidation — version in force from 30/7/2020
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Section

157B. Director declarations where company has one director

157C. Use of information and advice

158.  Disclosure of company information by certain directors

159. Power of directors to have regard to interest of its employees,
members and rulings of Securities Industry Council

160. Approval of company required for disposal by directors of
company’s undertaking or property

160A. [Repealed]

160B. [Repealed]

160C. [Repealed]

160D. [Repealed]

161. Approval of company required for issue of shares by directors

162. Loans and quasi-loans to directors, credit transactions and
related arrangements

163. Approval of company required for loans and quasi-loans to, and

credit transactions for benefit of, persons connected with
directors of lending company, etc.
163A. Exception for expenditure on defending proceedings, etc.
163B. Exception for expenditure in connection with regulatory action
or investigation

164.  Register of director’s and chief executive officer’s shareholdings
164A. Power to require disclosure of directors’ emoluments
165. General duty to make disclosure

166. [Repealed)

167. [Repealed]

168. Payments to director for loss of office, etc.

169. Provision and improvement of director’s emoluments

170. [Repealed)

171. Secretary

172. Provision protecting officers from liability

172A. Provision of insurance

172B. Third party indemnity

173. Registers of directors, chief executive officers, secretaries and
auditors

173A. Duty of company to provide information on directors, chief
executive officers, secretaries and auditors

173B. Duty of directors, chief executive officers, secretaries and
auditors to provide information to company

173C. Duty of company to keep consents of directors and secretaries
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173D.

173E.
173F.

173G.
173H.

1731

174.
175.
175A.
176.
177.
178.
179.
180.
181.
182.
183.
184.
184A.
184B.
184C.
184D.
184DA.
184E.

184F.
184G.
185.
186.
187.
188.
189.

189A.

Companies Car. 50

Savings and transitional provisions for existing particulars of
directors, chief executive officers, secretaries and auditors
Self-notification in certain circumstances

Amendment of register by Registrar

Provision and use of residential address

Penalty for breach under sections 173, 173A, 173B, 173C and
173G

Transitional provisions for old registers of directors, managers,
secretaries and auditors

Division 3 — Meetings and proceedings

Statutory meeting and statutory report

Annual general meeting

When private company need not hold annual general meeting
Convening of extraordinary general meeting on requisition
Calling of meetings

Right to demand a poll

Quorum, chairman, voting, etc., at meetings

As to member’s rights at meetings

Proxies

Power of Court to order meeting

Circulation of members’ resolutions, etc.

Special resolutions

Passing of resolutions by written means

Requirements for passing of resolutions by written means
Where directors seek agreement to resolution by written means
Members may require general meeting for resolution

Period for agreeing to written resolution

Company’s duty to notify members that resolution passed by
written means

Recording of resolutions passed by written means
Resolutions of one member companies

Resolution requiring special notice

Registration and copies of certain resolutions

Resolutions at adjourned meetings

Minutes of proceedings

Inspection of minute books

Division 4 — Register of members kept by public company

Application and interpretation of Division

Informal Consolidation — version in force from 30/7/2020
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Section
190. Register and index of members of public companies
191. Where register to be kept
192. Inspection and closing of register

193. Consequences of default by agent

194. Power of Court to rectify register

195. Limitation of liability of trustee, etc., registered as holder of
shares

196. Branch registers

Division 44 — Electronic register of members kept by Registrar

196A. Electronic register of members

196B. Information to be provided by pre-existing private companies
196C. Application of sections 194 and 195

196D. Maintenance of old register of members

Division 5 — Annual return

197. Annual return by companies
198. Financial year of company
PART VI

FINANCIAL STATEMENTS AND AUDIT

Division 1 — Financial statements

199.  Accounting records and systems of control

200. [Repealed]

200A. [Repealed]

201. Financial statements and consolidated financial statements

201A. Certain dormant companies exempted from duty to prepare
financial statements

201AA. Retention of documents laid before company at annual general
meeting

201B. Audit committees

201C. When directors need not lay financial statements before
company

202. Relief from requirements as to form and content of financial
statements and directors’ statement

202A. Voluntary revision of defective financial statements, or
consolidated financial statements or balance-sheet

202B. Registrar’s application to Court in respect of defective financial
statements, or consolidated financial statements and balance-
sheet

Informal Consolidation — version in force from 30/7/2020
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203.
203A.
204.

205.
205AA.
205AB.

205AC.

205AD.
205AE.
205AF.
205A.
205B.
205C.
205D.

206.
207.

208.

208A.
2009.

209A.
209B.

210.

211.

211A.
211B.
211C.
211D.

Companies Car. 50 12

Members of company entitled to financial statements, etc.
Provision of summary financial statement to members
Penalty

Division 2 — Audit

Appointment and remuneration of auditors

Resignation of non-public interest company auditors
Resignation of auditor of public interest company or subsidiary
company of public interest company

Written statement to be disseminated unless application to court
made

Court may order written statement not to be sent out

Privilege against defamation

Appointment of new auditor in place of resigning auditor
Certain companies exempt from obligation to appoint auditors
Dormant company exempt from audit requirements

Small company exempt from audit requirements

Registrar may require company exempt from audit requirements
to lodge audited financial statements

Auditors’ remuneration

Powers and duties of auditors as to reports on financial
statements

Auditors and other persons to enjoy qualified privilege in certain
circumstances

Provisions indemnifying auditors

Duties of auditors to trustee for debenture holders
Interpretation of this Part

[Repealed)

PART VII

ARRANGEMENTS, RECONSTRUCTIONS
AND AMALGAMATIONS

Power to compromise with creditors, members and holders of
units of shares

Information as to compromise with creditors, members and
holders of units of shares of company

[Repealed)

[Repealed]

[Repealed)

[Repealed)
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13 Car. 50 Companies 2006 Ed.

Section

211E. [Repealed]

211F.  [Repealed]

211G. [Repealed]

211H. [Repealed]

2111.  [Repealed]

211).  [Repealed)]

212.  Approval of compromise or arrangement by Court

213. [Repealed]

214. [Repealed)

215.  Power to acquire shares of shareholders dissenting from scheme
or contract approved by 90% majority

215AA. Joint offers

215AB. Effect of impossibility, etc., of communicating or accepting offer
made under scheme or contract

215A. Amalgamations

215B. Amalgamation proposal

215C. Manner of approving amalgamation proposal

215D. Short form amalgamation

215E. Registration of amalgamation

215F.  Notice of amalgamation, etc.

215G. Effect of amalgamations

215H. Power of Court in certain cases

2151.  Solvency statement in relation to amalgamating company and
offence for making false statement

215]J.  Solvency statement in relation to amalgamated company and
offence for making false statement

215K. Transfer of money or other consideration paid under terms of
amalgamation to Official Receiver

216. Personal remedies in cases of oppression or injustice

216A. Derivative or representative actions

216B. Evidence of shareholders’ approval not decisive — Court
approval to discontinue action under section 216A

PART VIII
[REPEALED]
217. to 227. [Repealed]
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227AA.
227A.
227B.
227C.
227D.
227E.
227F.
227G.
227H.
227HA.
2271
2271.
227K.
227L.
227M.
227N.
2270.
227P.
227Q.
227R.
227S.
227T.
227U.
227V.
227W.
227X.

228.
229.
230.
231.
232.

233.

Companies Car. 50

PART VIIIA
[REPEALED]

[Repealed)
[Repealed)
[Repealed]
[Repealed]
[Repealed)
[Repealed]
[Repealed]
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed)
[Repealed)
[Repealed]
[Repealed]
[Repealed)

PART IX
INVESTIGATIONS

Application of this Part

Interpretation

Power to declare company or foreign company

Appointment of inspectors for declared companies
Investigation of affairs of company by inspectors at direction of
Minister

As to reports of inspectors

Informal Consolidation — version in force from 30/7/2020
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Section
234, [Repealed]
235. Investigation of affairs of related corporation
236. Procedure and powers of inspector
237. As to costs of investigations
238. Report of inspector to be admissible in evidence
2309. Powers of inspector in relation to a declared company
240. Suspension of actions and proceedings by declared company

241. Winding up of company
242, Penalties

243.  Appointment and powers of inspectors to investigate ownership
of company
244, Power to require information as to persons interested in shares or
debentures
245.  Power to impose restrictions on shares or debentures
246. Inspectors appointed in other countries
PART X
DISSOLUTION

Division 1 — Repealed by Act 40 of 2018 wef 30/07/2020
247. to 252. [Repealed)]

Division 2 — Repealed by Act 40 of 2018 wef 30/07/2020
253. t0 289. [Repealed]

Division 3 — Repealed by Act 40 of 2018 wef 30/07/2020
290. to 312. [Repealed)]

Division 4 — Repealed by Act 40 of 2018 wef 30/07/2020

313. [Repealed]
314. [Repealed]
315. [Repealed)
316. [Repealed]
317. [Repealed]
318. [Repealed)
319. [Repealed)
320. [Repealed]
321. [Repealed)
322. [Repealed)
322A. [Repealed]
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323.
324.
325.
326.
327.
328.
329.
330.
331.
332.
333.
334.
335.
336.
337.
338.
339.
340.
341.
342.
343.
344.

344A.
344B.
344C.
344D.

344E.
344F.

344G.
344H.

Companies Car. 50

[Repealed]

[Repealed]

[Repealed)

[Repealed]

[Repealed]

[Repealed)

[Repealed)

[Repealed]

[Repealed)

[Repealed)

[Repealed]

[Repealed)

[Repealed)

[Repealed]

[Repealed)

[Repealed]

[Repealed]

[Repealed)

[Repealed]

[Repealed]

[Repealed)

Power of Registrar to strike defunct company off register
Striking off on application by company

Withdrawal of application

Objections to striking off

Application for administrative restoration to register
Registrar’s decision on application for administrative restoration
Registrar may restore company deregistered by mistake
Effect of restoration

Retention of books and papers upon striking off

345. to 349. [Repealed)

Division 5 — Repealed by Act 40 of 2018 wef 30/07/2020

350. to 354. [Repealed]

354A.
354B.
354C.

Division 6 — Repealed by Act 40 of 2018 wef 30/07/2020

[Repealed]
[Repealed]
[Repealed)

Informal Consolidation — version in force from 30/7/2020
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355.
356.
357.
358.
359.
360.
361.
362.
363.
364.
364A.

365.
366.
367.
368.

368A.
368B.
369.
370.
370A.
371.
372.
373.
374.
375.

376.

Car. 50 Companies 2006 Ed.

PART XA
TRANSFER OF REGISTRATION

Foreign corporate entities to which this Part applies
Interpretation of this Part

Names of companies to be registered under this Part
Application for registration

Registration

When registration must be refused

Effect of registration

Revocation of registration

Duty of company to register pre-existing charges
Duties of company with respect to issue of certificates
Regulations

PART XI
VARIOUS TYPES OF COMPANIES, ETC.

Division 2 — Foreign companies

Foreign companies to which this Division applies
Interpretation of this Division

Power of foreign companies to hold immovable property
Documents, etc., to be lodged by foreign companies having
place of business in Singapore

Duty of directors and authorised representatives to provide
information to foreign company

Savings and transitional provisions for existing particulars of
directors and authorised representatives

Power to refuse registration of a foreign company in certain
circumstances

As to registered office and authorised representatives of foreign
companies

Alternate address

Transitory provisions

Return to be filed where documents, etc., altered

Financial statements

[Repealed)

Obligation to state name of foreign company, whether limited,
and country where incorporated

Service of document

Informal Consolidation — version in force from 30/7/2020
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Section
377.  Cesser of business in Singapore
377A. Application for administrative restoration of foreign company to
register
377B. Registrar’s decision on application for administrative restoration
of foreign company
377C. Registrar may restore foreign company deregistered by mistake
377D. Effect of restoration of foreign company
378.  Restriction on use of certain names
379. Register of members of foreign companies
380. Contents of register and index of members of foreign companies
381.  Register to be prima facie evidence
382. Certificate as to shareholding
383.  No civil proceedings to be brought in respect of bearer shares or
share warrants
384. Application of provisions of Act
385. [Repealed)
386. Penalties
PART XIA
REGISTER OF CONTROLLERS AND NOMINEE
DIRECTORS OF COMPANIES
386AA. Application of this Part

386AB. Interpretation of this Part
386AC. Meaning of “registrable”

386AD

386AE.

386AF.
386AG

386AH

386AI.
386Al.

. State of mind of corporation, unincorporated association, etc.
Meaning of “legal privilege”
Register of controllers

. Duty of company and foreign company to investigate and obtain
information

. Duty of company and foreign company to keep information
up-to-date
Duty of company and foreign company to correct information
Controller’s duty to provide information

386AK. Controller’s duty to provide change of information

386AL.

Nominee directors

386AM. Power to enforce

386AN
386A0
386AP.

. Central register of controllers
. Codes of practice, etc.
Exemption

Informal Consolidation — version in force from 30/7/2020
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PART XII
GENERAL
Division 1 — Enforcement of this Act

Section

386A. Interpretation

387. Service of documents on company

387A. Electronic transmission of notices of meetings

387B. Electronic transmission of documents

387C. Electronic transmission in accordance with constitution, etc.
388. Security for costs

3809. As to rights of witnesses to legal representation

390. Disposal of shares of shareholder whose whereabouts unknown

391. Power to grant relief

392. Irregularities

393. Privileged communications

394, Production and inspection of books or papers where offence
suspected

395. Form of company records

396. Duty to take precautions against falsification

396A. Inspection of records
396B. Liability where proper accounts not kept

397. Translations of instruments, etc.
398. Certificate of incorporation conclusive evidence
399. Court may compel compliance

Division 2 — Offences
400. [Repealed]

401. False and misleading statement

402. False statements or reports

403. Dividends payable from profits only

404. Fraudulently inducing persons to invest money

405. Penalty for carrying on business without registering a
corporation and for improper use of words “Limited” and
“Berhad”

406. Frauds by officers

407.  General penalty provisions

408. Default penalties

409. Proceedings how and when taken

409A. Injunctions
409B. Composition of offences
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Division 3 — Miscellaneous
Appeal
Rules
Regulations
First Schedule = — Repealed written laws

Second Schedule — [Repealed)]

Third Schedule

Fourth Schedule — [Repealed]

Fifth Schedule

Sixth Schedule — Statement in lieu of prospectus
Seventh Schedule

Eighth Schedule — [Repealed]

Ninth Schedule

Tenth Schedule — [Repealed]

Eleventh Schedule — [Repealed]

Twelfth Schedule — Contents of directors’ statement

Thirteenth Schedule — Criteria for small company and

small group

Fourteenth Schedule — Companies to which Part XIA
does not apply

Fifteenth Schedule — Foreign companies to which
Part XIA
does not apply

Sixteenth Schedule — Meanings of “significant
control”
and “significant interest”

An Act relating to companies.

20

[29th December 1967]

PART I
PRELIMINARY

Short title
1. This Act may be cited as the Companies Act.
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Division into Parts
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2006 Ed.

2. This Act 1s divided into Parts, Divisions and Subdivisions as

follows:

Part I
sections 1-7A

Part 11
sections 8-16

Part 111
Constitution of
Companies
sections 17-42A

Part IV

Shares,

Debentures and Charges
sections 43-141

Preliminary
sections 1-7A.

Administration of this Act
sections 8-16.

Division 1 — Incorporation
sections 17-22.

Division 2 — Powers
sections 23-42A.

Division 1 — Prospectuses
sections 43-56.

Division 2 — Restrictions on
allotment and commencement of
business sections 57-62.

Division 3 — Shares sections 62A-
78.

Division 3A — Reduction of Share
Capital sections 78 A-78K.

Division 4 — Substantial
shareholdings sections 79-92.

Division 5 — Debentures
sections 93-106.

Division 5SA — Exemptions from
Divisions 1 and 5 in relation to
Prospectus Requirements
sections 106A to 106L.

Division 6 — Interests other than
shares, debentures, etc.
sections 107-120.
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Part V
Management and
Administration
sections 142-198

Part VI
Accounts and Audit

sections 199-209B

Part VII
sections 210-216B

Part VIII

Companies Car. 50 22

Division 7 — Title and transfers
sections 121-130.

Division 7A — The Central
Depository System — a book-entry
or scripless system for the transfer of
securities

sections 130A-130P.

Division 8 — Registration of
charges
sections 131-141.

Division 1 — Office and name
sections 142-144.

Division 2 — Directors and officers
sections 145-173.

Division 3 — Meetings and
proceedings
sections 173A-189.

Division 4 — Register of members
sections 190-196.

Division 5 — Annual return
sections 197-198.

Division 1 — Accounts

sections 199-204.

Division 2 — Audit

sections 205-209B.

Arrangements, Reconstructions and

Amalgamations
sections 210-216B.

Receivers and Managers
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sections 217-227
Part VIIIA

sections 227A-227X
Part IX

sections 228-246
Part X

Winding Up
sections 247-354

Companies 2006 Ed.

sections 217-227.
Judicial Management
sections 227A-227X.

Investigations
sections 228-246.

Division 1 — Preliminary
sections 247-252.

Division 2 — Winding up by Court
sections 253-289.

Subdivision (1) General
sections 253-262.

Subdivision (2) Liquidators
sections 263-276.

Subdivision (3) Committees of
inspection
sections 277-278.

Subdivision (4) General powers
of Court
sections 279-289.

Division 3 — Voluntary
winding up
sections 290-312.

Subdivision (1) Introductory
sections 290-293.

Subdivision (2) Provisions
applicable only to members
voluntary winding up
sections 294-295.

Subdivision (3) Provisions
applicable only to creditors’

b
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Part XI
Various Types of

Companies, etc.
sections 355-386
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voluntary winding up
sections 296-299.

Subdivision (4) Provisions
applicable to every voluntary
winding up

sections 300-312.

Division 4 — Provisions applicable
to every mode of winding up
sections 313-349.

Subdivision (1) General
sections 313-326.

Subdivision (2) Proof and
ranking of claims
sections 327-328.

Subdivision (3) Effect on other
transactions
sections 329-335.

Subdivision (4) Offences
sections 336-342.

Subdivision (5) Dissolution
sections 343-349.

Division 5 — Winding Up of
Unregistered Companies
sections 350-354.

Division 1 — Investment
Companies
sections 355-364.

Division 2 — Foreign Companies
sections 365-386.
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Part XII ... Division 1 — Enforcement of this
General Act
sections 387-411 sections 387-399.

Division 2 — Offences
sections 400-409A.

Division 3 — Miscellaneous
sections 410-411.

Repeals

3.—(1) The written laws mentioned in the First Schedule to the
extent to which they are therein expressed to be repealed or amended
are hereby repealed or amended accordingly.

Transitory provisions
(2) Unless the contrary intention appears in this Act —

(a) all persons, things and circumstances appointed or created
under any of the repealed or amended written laws or
existing or continuing under any of such written laws
immediately before 29th December 1967 shall under and
subject to this Act continue to have the same status,
operation and effect as they respectively would have had if
such written laws had not been so repealed or amended;
and

(b) in particular and without affecting the generality of
paragraph (a), such repeal shall not disturb the continuity
of status, operation or effect of any Order in Council, order,
rule, regulation, scale of fees, appointment, conveyance,
mortgage, deed, agreement, resolution, direction,
instrument, document, memorandum, articles,
incorporation, nomination, affidavit, call, forfeiture,
minute, assignment, register, registration, transfer, list,
licence, certificate, security, notice, compromise,
arrangement, right, priority, liability, duty, obligation,
proceeding, matter or thing made, done, effected, given,
issued, passed, taken, validated, entered into, executed,
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lodged, accrued, incurred, existing, pending or acquired

under any of such written laws before that date.
[S 258/67]
(3) Nothing in this Act shall affect the Table in any repealed written
law corresponding to Table A in the Fourth Schedule in force
immediately before the date of commencement of section 181 of the
Companies (Amendment) Act 2014 or any part thereof (either as
originally enacted or as altered in pursuance of any statutory power)
or the corresponding Table in any former written law relating to
companies (either as originally enacted or as so altered) so far as the

same applies to any company existing on 29th December 1967.
[S 258/67]

[Act 36 of 2014 wef 03/01/2016]
(4) [Deleted by Act 40 of 2018 wef 30/07/2020]
[Aust., s. 4]

Interpretation
4.—(1) In this Act, unless the contrary intention appears —

“accounting corporation” means a company approved or
deemed to be approved as an accounting corporation under
the Accountants Act (Cap. 2);

[Act 36 of 2014 wef 01/07/2015]
“accounting entity” means a public accountant, an accounting

corporation, an accounting firm or an accounting limited
liability partnership;

[Act 36 of 2014 wef 01/07/2015]

“accounting firm” means a firm approved or deemed to be
approved as an accounting firm under the Accountants Act;
[Act 36 of 2014 wef 01/07/2015]

“accounting limited liability partnership” means a limited

liability partnership approved as an accounting limited
liability partnership under the Accountants Act;

[Act 36 of 2014 wef 01/07/2015]

“accounting records”, in relation to a corporation, includes such
working papers and other documents as are necessary to
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explain the methods and calculations by which accounts of
the corporation are made up;

“Accounting Standards” means the accounting standards made
or formulated by the Accounting Standards Council under
Part I1I of the Accounting Standards Act 2007 and applicable
to companies and to foreign companies in respect of their
operations in Singapore for the purposes of this Act;

[39/2007 wef 01/11/2007]
“accounts” means profit and loss accounts and balance-sheets
and includes notes (other than auditors’ reports or directors’

reports) attached or intended to be read with any of those
profit and loss accounts or balance-sheets;

“Act” includes any regulations;
“alternate address” means —

(a) in the case of a company, the alternate address that is
recorded in place of the residential address of a
director, chief executive officer or secretary in a
company’s register of directors, chief executive
officers or secretaries, as the case may be, referred
to in section 173; or

(b) in the case of a foreign company, an alternate address

maintained with the Registrar under section 370A;
[Act 36 of 2014 wef 03/01/2016]

“annual general meeting”, in relation to a company, means a
meeting of the company required to be held by section 175;

“annual return” means the return required to be lodged under
section 197(1);

[Act 36 of 2014 wef 03/01/2016]

“approved exchange in Singapore” means an approved
exchange as defined in section 2(1) of the Securities and
Futures Act (Cap. 289);

[Act 4 of 2017 wef 08/10/2018]
[Deleted by Act 40 of 2018 wef 30/07/2020]

[Deleted by Act 36 of 2014 wef 03/01/2016]
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“audit requirements” means the requirements of sections 201(8)
and (9) and 207,
[Act 36 of 2014 wef 01/07/2015]
“Authority” means the Accounting and Corporate Regulatory
Authority established under the Accounting and Corporate
Regulatory Authority Act (Cap. 2A);
“Authority’s website” means the Authority’s Internet website;
[Act 36 of 2014 wef 01/07/2015]

“banking corporation” means a licensed bank under any written
law relating to banking;

“book-entry securities” has the same meaning as in section 81SF
of the Securities and Futures Act (Cap. 289);

[Act 36 of 2014 wef 03/01/2016]

“books” includes any account, deed, writing or document and
any other record of information, however compiled, recorded
or stored, whether in written or printed form or on microfilm
or by electronic process or otherwise;

“borrowing corporation” means a corporation that is or will be
under a liability (whether or not such liability is present or
future) to repay any money received or to be received by it in
response to an invitation to the public to subscribe for or
purchase debentures of the corporation;

“branch register” means —
(a) in relation to a company —

(1) a branch register of members of the company
kept in pursuance of section 196; or

(i1) a branch register of holders of debentures kept
in pursuance of section 93,

as the case may require; and
(b) [Deleted by Act 15 of 2017 wef 31/03/2017]

“business day” means any day other than a Saturday, Sunday or
public holiday;
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“certified”, in relation to a copy of a document, means certified
in the prescribed manner to be a true copy of the document
and, in relation to a translation of a document, means certified
in the prescribed manner to be a correct translation of the
document into the English language;

“charge” includes a mortgage and any agreement to give or
execute a charge or mortgage whether upon demand or
otherwise;

“chief executive officer”, in relation to a company, means any
one or more persons, by whatever name described, who —

(a) 1s in direct employment of, or acting for or by
arrangement with, the company; and

(b) is principally responsible for the management and
conduct of the business of the company, or part of the
business of the company, as the case may be;

[Act 36 of 2014 wef 03/01/2016]
“commencement of winding up” —

(a) in a winding up by the Court, has the meaning given
by section 126 of the Insolvency, Restructuring and
Dissolution Act 2018; and

(h) in a voluntary winding up, has the meaning given by
section 161(6) of the Insolvency, Restructuring and
Dissolution Act 2018;

[Act 40 of 2018 wef 30/07/2020]
“company” means a company incorporated pursuant to this Act
or pursuant to any corresponding previous written law;

“company having a share capital” includes an unlimited
company with a share capital;

“company limited by guarantee” means a company formed on
the principle of having the liability of its members limited by
the constitution to such amount as the members may
respectively undertake to contribute to the assets of the
company in the event of its being wound up;

[Act 36 of 2014 wef 03/01/2016]
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“company limited by shares” means a company formed on the
principle of having the liability of its members limited by the
constitution to the amount, if any, unpaid on the shares
respectively held by them;

[Act 36 of 2014 wef 03/01/2016]

“constitution”, in relation to a company, means —

(a) the constitution of the company which is registered
with the Registrar under section 19, as may be
amended from time to time; and

(b) 1n the case of a company incorporated before the date
of commencement of section 3 of the Companies
(Amendment) Act 2014, the memorandum of
association of the company, the articles of
association of the company, or both, in force
immediately before that date;

[Act 36 of 2014 wef 03/01/2016]
“contributory”, in relation to a company, means a person liable
to contribute to the assets of the company in the event of its
being wound up, and includes the holder of fully paid shares
in the company and, prior to the final determination of the
persons who are contributories, includes any person alleged

to be a contributory;

“corporation” means any body corporate formed or incorporated
or existing in Singapore or outside Singapore and includes
any foreign company but does not include —

(a) any body corporate that is incorporated in Singapore
and is by notification of the Minister in the Gazette
declared to be a public authority or an instrumentality
or agency of the Government or to be a body
corporate which is not incorporated for commercial
purposes;

(b) any corporation sole;
(c) any co-operative society;

(d) any registered trade union; or
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(e) any limited liability partnership;
“Court” means the High Court or a judge thereof;

“corresponding previous written law” means any written law
relating to companies which has been at any time in force in
Singapore and which corresponds with any provision in this
Act;

[Deleted by Act 40 of 2018 wef 30/07/2020]

“debenture” includes debenture stock, bonds, notes and any
other securities of a corporation whether constituting a
charge on the assets of the corporation or not, but does not
include —

(a) a cheque, letter of credit, order for the payment of
money or bill of exchange;

(b) subject to the regulations, a promissory note having a
face value of not less than $100,000 and having a
maturity period of not more than 12 months;

(c) forthe purposes of the application of this definition to
a provision of this Act in respect of which any
regulations made thereunder provide that the word
“debenture” does not include a prescribed document
or a document included in a prescribed class of
documents, that document or a document included in
that class of documents, as the case may be;

“default penalty”” means a default penalty within the meaning of
section 408;

“Depository” has the same meaning as in section 81SF of the
Securities and Futures Act;

[Act 36 of 2014 wef 03/01/2016]

“director” includes any person occupying the position of

director of a corporation by whatever name called and

includes a person in accordance with whose directions or
instructions the directors or the majority of the directors of a
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corporation are accustomed to act and an alternate or
substitute director;

[Act 36 of 2014 wef 01/07/2015]

“document” includes summons, order and other legal process,
and notice and register;

“electronic communication” means communication transmitted
(whether from one person to another, from one device to
another, from a person to a device or from a device to a
person) —

(a) by means of a telecommunication system; or
(b) by other means but while in an electronic form,

such that it can (where particular conditions are met) be
received in legible form or be made legible following receipt
in non-legible form;

“emoluments”, in relation to a director or auditor of a company,
includes any fees, percentages and other payments made
(including the money value of any allowances or perquisites)
or consideration given, directly or indirectly, to the director or
auditor by that company or by a holding company or a
subsidiary of that company, whether made or given to him in
his capacity as a director or auditor or otherwise in
connection with the affairs of that company or of the
holding company or the subsidiary;

[Deleted by Act 36 of 2014 wef 03/01/2016]
“exempt private company’” means —

(a) a private company in the shares of which no
beneficial interest is held directly or indirectly by
any corporation and which has not more than 20
members; or

(b) any private company, being a private company that is
wholly owned by the Government, which the
Minister, in the national interest, declares by
notification in the Gazette to be an exempt private
company;
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“expert” includes engineer, valuer, accountant and any other
person whose profession or reputation gives authority to a
statement made by him;

“filed” means filed under this Act or any corresponding previous
written law;

“financial year” —

(a) in relation to a corporation, means the period in
respect of which the financial statements of the
corporation is made up, whether that period is a year
or not; and

(b) in relation to a company, is also to be determined in
accordance with section 198;
[Act 15 of 2017 wef 31/08/2018]
“foreign company” means —

(a) a company, corporation, society, association or other
body incorporated outside Singapore; or

(b) an unincorporated society, association or other body
which under the law of its place of origin may sue or
be sued, or hold property in the name of the secretary
or other officer of the body or association duly
appointed for that purpose and which does not have
its head office or principal place of business in
Singapore;

“guarantor corporation”, in relation to a borrowing corporation,
means a corporation that has guaranteed or has agreed to
guarantee the repayment of any money received or to be
received by the borrowing corporation in response to an
invitation to the public to subscribe for or purchase
debentures of the borrowing corporation;

“identification” means —

(a) in the case of an individual issued with an identity
card under the National Registration Act (Cap. 201),
the number of the individual’s identity card; and
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(b) in the case of an individual not issued with an identity
card under that Act, particulars of the individual’s
passport or such other similar evidence of identity as
is acceptable to the Registrar;

[Act 36 of 2014 wef 03/01/2016]
“liquidator” includes the Official Receiver when acting as the
liquidator of a corporation;

“limited company” means a company limited by shares or by
guarantee or, prior to the expiry of the period of 2 years as
specified in section 17(6), a company limited both by shares
and guarantee;

“limited liability partnership” has the same meaning as in
section 2(1) of the Limited Liability Partnerships Act 2005
(Act 5 of 2005);

[Deleted by Act 36 of 2014 wef 01/07/2015]

“listed”, in relation to a company or corporation, means a
company or corporation that has been admitted to the official
list of an approved exchange in Singapore and has not been
removed from that official list;

[Act 4 of 2017 wef 08/10/2018]
[Act 36 of 2014 wef 01/07/2015]

“lodged” means lodged under this Act or any corresponding
previous written law;

[Deleted by Act 36 of 2014 wef 03/01/2016]

“marketable securities” means debentures, funds, stocks, shares
or bonds of any government or of any local authority or of
any corporation or society and includes any right or option in
respect of shares in any corporation and units in a collective
investment scheme within the meaning of section 2 of the
Securities and Futures Act (Cap. 289);

[Deleted by Act 40 of 2018 wef 30/07/2020]
[Deleted by Act 36 of 2014 wef 03/01/2016]

“minimum subscription”, in relation to any shares offered to the
public for subscription, means the amount stated in the
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prospectus relating to the offer as the minimum amount
which in the opinion of the directors must be raised by the
issue of the shares so offered;

“office copy”, in relation to any Court order or other Court
document, means a copy authenticated under the hand or seal
of the Registrar or other proper officer of the Court;

“officer”, in relation to a corporation, includes —

(a) any director or secretary of the corporation or a
person employed in an executive capacity by the
corporation;

(b) areceiver and manager of any part of the undertaking
of the corporation appointed under a power contained
in any instrument; and

(c) any liquidator of a company appointed in a voluntary
winding up,
but does not include —
(d) any receiver who is not also a manager;
(e) any receiver and manager appointed by the Court;

(f) any liquidator appointed by the Court or by the
creditors; or

(2) a judicial manager appointed under Part 7 of the

Insolvency, Restructuring and Dissolution Act 2018;

[Act 40 of 2018 wef 30/07/2020]

“Official Assignee” means the Official Assignee appointed

under section 16(1) of the Insolvency, Restructuring and

Dissolution Act 2018 and includes a Deputy Official

Assignee, a Senior Assistant Official Assignee and an
Assistant Official Assignee;

[Act 40 of 2018 wef 30/07/2020]

“Official Receiver” means the Official Receiver appointed
under section 17(1) of the Insolvency, Restructuring and
Dissolution Act 2018 and includes a Deputy Official
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Receiver, a Senior Assistant Official Receiver and an
Assistant Official Receiver;

[Act 40 of 2018 wef 30/07/2020]
[Deleted by Act 36 of 2014 wef 03/01/2016]
“prescribed” means prescribed under this Act or by the rules;

[Deleted by Act 36 of 2014 wef 03/01/2016]

“principal register”, in relation to a company, means the register
of members of the company kept in pursuance of section 190;

“printed” includes typewritten or lithographed or reproduced by
any mechanical means;

“private company” means —

(a) any company which immediately prior to
29th December 1967 was a private company under
the provisions of the repealed written laws;

(b) any company incorporated as a private company by
virtue of section 18; or

(c¢) any company converted into a private company
pursuant to section 31(1),

being a company which has not ceased to be a private
company under section 31 or 32;

“profit and loss account” includes income and expenditure
account, revenue account or any other account showing the
results of the business of a corporation for a period;

“prospectus” means any prospectus, notice, circular, material,
advertisement, publication or other document —

(a) inviting applications or offers from the public to
subscribe for or purchase; or

(b) offering to the public for subscription or purchase,

any shares in or debentures of, or any units of shares in or
debentures of, a corporation or proposed corporation, and
includes any document deemed to be a prospectus under
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section 257 of the Securities and Futures Act (Cap. 289), but
does not include —

(1) a profile statement; or

(11) any material, advertisement or publication which is
authorised by section 251 (other than subsection (5))
of that Act;

“public accountant” means a person who is registered or deemed
to be registered under the Accountants Act (Cap. 2) as a
public accountant;

“public company” means a company other than a private
company;

“registered” means registered under this Act or any
corresponding previous enactment;

“registered qualified individual” means a qualified individual
registered under section 28G of the Accounting and
Corporate Regulatory Authority Act (Cap. 2A);

[Act 36 of 2014 wef 03/01/2016]

“Registrar” means the Registrar of Companies appointed under
this Act and includes any Deputy or Assistant Registrar of
Companies;

“regulations” means regulations made under this Act;

“related corporation”, in relation to a corporation, means a
corporation that is deemed to be related to the first-mentioned
corporation by virtue of section 6;

“repealed written laws” means the written laws repealed by this
Act;

“residential address” means —

(a) 1n the case of a person registered under the National
Registration Act, the place of residence of that person
as registered under that Act; or
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(b) in the case of a person not registered under the
National Registration Act, the usual residential

address of that person;
[Act 36 of 2014 wef 03/01/2016]

[Deleted by Act 40 of 2018 wef 30/07/2020]
“Rules” means Rules of Court;

[Deleted by Act 4 of 2017 wef 08/10/2018]

“share” means share in the share capital of a corporation and
includes stock except where a distinction between stocks and
shares is expressed or implied;

“solicitor” means an advocate and solicitor of the Supreme
Court;

“statutory meeting” means the meeting referred to in
section 174;

“statutory report” means the report referred to in section 174;
“summary financial statement” means a summary financial

statement referred to in section 203A;
[Act 36 of 2014 wef 01/07/2015]

[Deleted by Act 36 of 2014 wef 03/01/2016]

“telecommunication system” has the same meaning as in the
Telecommunications Act (Cap. 323);

“treasury share” means a share which —

(a) was (or is treated as having been) purchased by a
company in circumstances in which section 76H
applies; and

(b) has been held by the company continuously since the
treasury share was so purchased;

“unit”, in relation to a share, debenture or other interest, means
any right or interest, whether legal or equitable, in the share,
debenture or other interest, by whatever name called and
includes any option to acquire any such right or interest in the
share, debenture or other interest;
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“unlimited company” means a company formed on the principle
of having no limit placed on the liability of its members;

“VCC” means a VCC or variable capital company as defined in
section 2(1) of the VCC Act;

[Act 44 of 2018 wef 14/01/2020]

“VCC Act” means the Variable Capital Companies Act 2018;
[Act 44 of 2018 wef 14/01/2020]

“voting share”, in relation to a body corporate, means an issued
share in the body corporate, not being —

(a) a share to which, in no circumstances, is there
attached a right to vote; or

(b) a share to which there is attached a right to vote only
in one or more of the following circumstances:

(1) during a period in which a dividend (or part of a
dividend) in respect of the share is in arrear;

(i1) upon a proposal to reduce the share capital of
the body corporate;

(111) upon a proposal that affects rights attached to
the share;

(iv) upon a proposal to wind up the body corporate;

(v) upon a proposal for the disposal of the whole of
the property, business and undertakings of the
body corporate;

(vi) during the winding up of the body corporate.

[S 258/67; 62/70; 10/74; 15/84; 13/87; 22/93; 36/2000;
42/2001; 12/2002; 8/2003; 3/2004; 4/2004; 5/2004;
5/2005; 21/2005]

Directors

(2) For the purposes of this Act, a person (A4) shall not be regarded
as a person in accordance with whose directions or instructions the
directors or the majority of the directors of a corporation are
accustomed to act by reason only that the directors or the majority of

the directors act on advice given by 4 in a professional capacity.
[Act 36 of 2014 wef 01/07/2015]
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When statement untrue

(3) For the purposes of this Act, a statement included in a statement
in lieu of prospectus shall be deemed to be untrue if it is misleading in

the form and context in which it is included.
[42/2001]

When statement included in statement in lieu of prospectus

(4) For the purposes of this Act, a statement shall be deemed to be
included in a statement in lieu of prospectus if it is contained in any
report or memorandum appearing on the face thereof or by reference

incorporated therein or issued therewith.
[42/2001]

Invitation to lend money deemed invitation to purchase
debentures

(5) For the purposes of this Act, any invitation to the public to
deposit money with or lend money to a corporation (other than a
corporation that is a prescribed entity referred to in section 239(4) of
the Securities and Futures Act (Cap. 289) shall be deemed to be an
invitation to subscribe for or purchase debentures of the corporation.

[42/2001]

(5A) For the purposes of this Act, any document that is issued or
intended or required to be issued by a corporation acknowledging or
evidencing or constituting an acknowledgment of the indebtedness of
the corporation in respect of any money that is or may be deposited
with or lent to the corporation in response to such an invitation shall
be deemed to be a debenture.

[42/2001]

(6) [Deleted by Act 42 of 2001]

(7) Unless the contrary intention appears, any reference in this Act
to a person being or becoming bankrupt or to a person assigning his
estate for the benefit of his creditors or making an arrangement with
his creditors under any written law relating to bankruptcy or to a
person being an undischarged bankrupt or to any status, condition,
act, matter or thing under or in relation to the law of bankruptcy shall
be construed as including a reference to a person being or becoming
bankrupt or insolvent or to a person making any such assignment or
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arrangement or to a person being an undischarged bankrupt or
insolvent or to the corresponding status, condition, act, matter or
thing (as the case requires) under any written law relating to
bankruptcy or insolvency.

As to what constitutes affairs of a corporation

(8) A reference in section 8A, 8C, 8D, 216, Part IX or section 402 to
the affairs of a corporation shall, unless the contrary intention
appears, be construed as including a reference to —

(a)

(b)

(©)

(d)

the promotion, formation, membership, control, business,
trading, transactions and dealings (whether alone or jointly
with another person or other persons and including
transactions and dealings as agent, bailee or trustee),
property (whether held alone or jointly with another person
or other persons and including property held as agent,
bailee or trustee), liabilities (including liabilities owed
jointly with another person or other persons and liabilities
as trustee), profits and other income, receipts, losses,
outgoings and expenditure of the corporation;

in the case of a corporation (not being a trustee
corporation) that is a trustee (but without limiting the
generality of paragraph (a)), matters concerned with the
ascertainment of the identity of the persons who are
beneficiaries under the trust, their rights under the trust and
any payments that they have received, or are entitled to
receive, under the terms of the trust;

the internal management and proceeding of the
corporation;

any act or thing done (including any contract made and any
transaction entered into) by or on behalf of the corporation,
or to or in relation to the corporation or its business or
property, at a time when —

(1) areceiver, or areceiver and manager, is in possession
of, or has control over, property of the corporation;

(i1) the corporation is under judicial management;
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Q)

(h)

(@)
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(ii1)) a compromise or an arrangement made between the
corporation and another person or other persons is
being administered; or

(iv) the corporation is being wound up,

and, without limiting the generality of the foregoing, any
conduct of such a receiver or such a receiver and manager,
or such a judicial manager, of any person administering
such a compromise or arrangement or of any liquidator or
provisional liquidator of the corporation;

the ownership of shares in, debentures of, and interests
issued by, the corporation;

the power of persons to exercise, or to control the exercise
of, the rights to vote attached to shares in the corporation or
to dispose of, or to exercise control over the disposal of,
such shares;

matters concerned with the ascertainment of the persons
who are or have been financially interested in the success
or failure, or apparent success or failure, of the corporation
or are or have been able to control or materially to
influence the policy of the corporation;

the circumstances under which a person acquired or
disposed of, or became entitled to acquire or dispose of,
shares in, debentures of, or interests issued by, the
corporation;

where the corporation has issued interests, any matters
concerning the financial or business undertaking, scheme,
common enterprise or investment contract to which the
interests relate; and

matters relating to or arising out of the audit of, or working
papers or reports of an auditor concerning, any matters

referred to in any of the preceding paragraphs.
[13/87]

[Act 40 of 2018 wef 30/07/2020]

(9) For the purposes of this Act, wherever a reference to the affairs
of a company or a foreign company appears it shall be construed as
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including a reference to the affairs of a corporation as defined in
subsection (8).

(10) A reference in this Act to the directors of a company shall, in
the case of a company which has only one director, be construed as a
reference to that director.

[5/2004]

(11) A reference in this Act to the doing of any act by 2 or more
directors of a company shall, in the case of a company which has only

one director, be construed as the doing of that act by that director.
[5/2004]
[UK, 1985, s. 1624; UK, Treasury Shares, reg. 3; Aust., 1961, s. 5]

(12) For the purposes of section 20(3), 27(2), (5), (5AA), (5A) or
(12C), 28(3), (3D), (3DA) or (3E), 29(8A), 155B(8), 359(9), 360(3),
369(2), 377(13) or 378(5), (9) or (16), any reference to the Minister
includes a reference to such Minister of State for his Ministry who is
authorised by the Minister for the purposes of hearing an appeal under

that section.
[Act 36 of 2014 wef 03/01/2016]

[Act 15 of 2017 wef 11/10/2017]
[Act 40 of 2018 wef 30/07/2020]

(13) With effect from the date of commencement of section 3 of the
Companies (Amendment) Act 2014 —

(a) the memorandum of association and the articles of
association of a company that are in force for the
company immediately before that date —

(1) shall collectively be deemed to constitute, and shall
have effect as, that company’s constitution; and

(11) may be amended by the company from time to time
in the same manner as the constitution of a company;
and

(b) any reference in any written law and in any contract or
other document having legal effect to the memorandum of
association, or the articles of association, or both, of a
company shall be deemed to refer to the company’s

constitution.
[Act 36 of 2014 wef 03/01/2016]
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Definition of subsidiary and holding company

5.—(1) For the purposes of this Act, a corporation shall, subject to
subsection (3), be deemed to be a subsidiary of another corporation,
if —

(a) that other corporation —

(1) controls the composition of the board of directors of
the first-mentioned corporation; or
[Act 36 of 2014 wef 01/07/2015]
(i1) controls more than half of the voting power of the
first-mentioned corporation; or

(ii1) [Deleted by Act 36 of 2014 wef 01/07/2015]

(b) the first-mentioned corporation is a subsidiary of any
corporation which is that other corporation’s subsidiary.

[21/2005]

(2) For the purposes of subsection (1), the composition of a

corporation’s board of directors shall be deemed to be controlled by

another corporation if that other corporation by the exercise of some

power exercisable by it without the consent or concurrence of any

other person can appoint or remove all or a majority of the directors,

and for the purposes of this provision that other corporation shall be
deemed to have power to make such an appointment if —

(a) a person cannot be appointed as a director without the
exercise in his favour by that other corporation of such a
power; or

(b) a person’s appointment as a director follows necessarily
from his being a director or other officer of that other
corporation.

(3) In determining whether one corporation is a subsidiary of
another corporation —

(a) any shares held or power exercisable by that other
corporation in a fiduciary capacity shall be treated as not
held or exercisable by it;

(b) subject to paragraphs (c) and (d), any shares held or power
exercisable —
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(1) by any person as a nominee for that other corporation
(except where that other corporation is concerned
only in a fiduciary capacity); or

(i1) by, or by a nominee for, a subsidiary of that other
corporation, not being a subsidiary which is
concerned only in a fiduciary capacity,

shall be treated as held or exercisable by that other
corporation;

(c) any shares held or power exercisable by any person by
virtue of the provisions of any debentures of the first-
mentioned corporation or of a trust deed for securing any
issue of such debentures shall be disregarded; and

(d) any shares held or power exercisable by, or by a nominee
for, that other corporation or its subsidiary (not being held
or exercisable as mentioned in paragraph (c)) shall be
treated as not held or exercisable by that other corporation
if the ordinary business of that other corporation or its
subsidiary, as the case may be, includes the lending of
money and the shares are held or power is exercisable as
aforesaid by way of security only for the purposes of a
transaction entered into in the ordinary course of that
business.

(4) A reference in this Act to the holding company of a company or
other corporation shall be read as a reference to a corporation of
which that last-mentioned company or corporation is a subsidiary.

(5) For the purposes of this Act, the Depository shall not be
regarded as a holding company of a corporation by reason only of the
shares it holds in that corporation as a bare trustee.

[Act 36 of 2014 wef 03/01/2016]

Definition of ultimate holding company

SA. For the purposes of this Act, a corporation is the ultimate
holding company of another corporation if —

(a) the other corporation is a subsidiary of the first-mentioned
corporation; and
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(b) the first-mentioned corporation is not itself a subsidiary of

any corporation.
[13/87]

Definition of wholly owned subsidiary

5B. For the purposes of this Act, a corporation is a wholly owned
subsidiary of another corporation if none of the members of the first-
mentioned corporation is a person other than —

(a) that other corporation;
(b) a nominee of that other corporation;

(c) a subsidiary of that other corporation being a subsidiary
none of the members of which is a person other than that
other corporation or a nominee of that other corporation; or

(d) a nominee of such subsidiary.
[13/87]

When corporations deemed to be related to each other
6. Where a corporation —
(a) is the holding company of another corporation;
(b) is a subsidiary of another corporation; or

(c) 1s a subsidiary of the holding company of another
corporation,

that first-mentioned corporation and that other corporation shall for
the purposes of this Act be deemed to be related to each other.

[Aust., 1961, 5. 6 (5)]

Interests in shares

7.—(1) The following subsections have effect for the purposes of
Division 4 of Part IV and sections 163, 164 and 165 and
subsection (6A) shall, in addition, also have effect for the purposes

of section 244.
[62/70; 49/73; 10/74]

[Act 36 of 2014 wef 03/01/2016]
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(1A) Subject to this section, a person has an interest in shares if he
has authority (whether formal or informal, or express or implied) to
dispose of, or to exercise control over the disposal of, those shares.

[Act 36 of 2014 wef 01/07/2015]

(1B) For the purposes of subsection (1A), it is immaterial that the
authority of a person to dispose of, or to exercise control over the
disposal of, particular shares is, or is capable of being made, subject
to restraint or restriction.

[Act 36 of 2014 wef 01/07/2015]

(2) Where any property held in trust consists of or includes shares
and a person knows, or has reasonable grounds for believing, that he
has an interest under the trust, he shall be deemed to have an interest
in those shares.

[Act 36 of 2014 wef 01/07/2015]

(3) A unit in a collective investment scheme within the meaning of
section 2 of the Securities and Futures Act (Cap. 289) —

(a) that is issued or offered to the public for subscription or
purchase, or for which the public is invited to subscribe for
or purchase, and that has been so subscribed or purchased;
or

(b) that is issued for the purpose of an offer to the public by
and is held by the manager concerned within the meaning
of section 283 of that Act,

does not constitute an interest in a share.
[42/2001]

(4) Where a body corporate has, or is by the provisions of this
section deemed to have, an interest in a share and —

(a) the body corporate is, or its directors are, accustomed or
under an obligation whether formal or informal to act in
accordance with the directions, instructions or wishes of a
person; or

(b) a person has a controlling interest in the body corporate,

that person shall be deemed to have an interest in that share.
[38/98]
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(4A) Where a body corporate has, or is by the provisions of this
section (apart from this subsection) deemed to have, an interest in a
share and —

(a) a person is;
(b) the associates of a person are; or
(c¢) a person and his associates are,

entitled to exercise or control the exercise of not less than 20% of the
voting power in the body corporate, that person shall be deemed to

have an interest in that share.
[38/98]

[Act 36 of 2014 wef 01/07/2015]

(5) For the purposes of subsection (4A), a person is an associate of
another person if the first-mentioned person is —

(a) a subsidiary of that other person;

(b) a person who is accustomed or is under an obligation
whether formal or informal to act in accordance with the
directions, instructions or wishes of that other person in
relation to the share referred to in subsection (4A); or

(¢) a body corporate that is, or a majority of the directors of
which are, accustomed or under an obligation whether
formal or informal to act in accordance with the directions,
instructions or wishes of that other person in relation to the
share referred to in subsection (4A).

[Act 36 of 2014 wef 01/07/2015]

(6) Where a person —
(a) has entered into a contract to purchase a share;

(b) has a right, otherwise than by reason of having an interest
under a trust, to have a share transferred to himself or to his
order, whether the right is exercisable presently or in the
future and whether on the fulfilment of a condition or not;

(c) has the right to acquire a share, or an interest in a share,
under an option, whether the right is exercisable presently
or in the future and whether on the fulfilment of a condition
or not; or
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(d) is entitled (otherwise than by reason of his having been
appointed a proxy or representative to vote at a meeting of
members of a corporation or of a class of its members) to
exercise or control the exercise of a right attached to a
share, not being a share of which he is the registered
holder,

that person shall be deemed to have an interest in that share.
[62/70]
(6A) For the purposes of Division 4 of Part IV and sections 163 to
165 and 244, a book-entry security shall be treated as if it were an
interest in a share.
[Act 36 of 2014 wef 03/01/2016]
(7) A person shall not be deemed not to have an interest in a share
by reason only that he has the interest in the share jointly with another
person.
[62/70]
(8) It 1s immaterial, for the purposes of determining whether a
person has an interest in a share, that the interest cannot be related to a
particular share.
[62/70]

(9) There shall be disregarded —

(a) an interest in a share if the interest is that of a person who
holds the share as bare trustee;

(b) an interest in a share if the interest is that of a person whose
ordinary business includes the lending of money if he holds
the interest only by way of security for the purposes of a
transaction entered into in the ordinary course of business

in connection with the lending of money;
[Act 36 of 2014 wef 01/07/2015]
(c¢) an interest of a person in a share, if that interest is an
interest held by him by reason of his holding a prescribed

office;

[Act 36 of 2014 wef 01/07/2015]
(ca) an interest of a company in its own shares if that interest is
purchased or otherwise acquired in accordance with

sections 76B to 76G (including treasury shares); and
[Act 36 of 2014 wef 01/07/2015]
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(d) a prescribed interest in a share, being an interest of such
person, or of the persons included in such class of persons,
as is prescribed.

[62/70; 38/98; 21/2005]
(10) An interest in a share shall not be disregarded by reason only
of —

(a) its remoteness;
(b) the manner in which it arose; or

(c) the fact that the exercise of a right conferred by the interest
is, or is capable of being made, subject to restraint or

restriction.
[62/70]
[UK, Treasury Shares, Sch., para. 17]

Solvency statement and offence for making false statement

7A.—(1) In this Act, unless the context otherwise requires,
“solvency statement”, in relation to a proposed redemption of
preference shares by a company out of its capital under section 70,
a proposed giving of financial assistance by a company under
section 76(9A) or (9B) or a proposed reduction by a company of its
share capital under section 78B or 78C, means a statement by the
directors of the company that they have formed the opinion —

(a) that, as regards the company’s situation at the date of the
statement, there is no ground on which the company could
then be found to be unable to pay its debts;

[Act 36 of 2014 wef 01/07/2015]

(b) where —

(1) it is intended to commence winding up of the
company within the period of 12 months
immediately after the date of the statement, that
the company will be able to pay its debts in full
within the period of 12 months after the date of
commencement of the winding up; or

(11) 1t is not intended so to commence winding up, that
the company will be able to pay its debts as they fall
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(c)

due during the period of 12 months immediately after
the date of the statement; and
[Act 36 of 2014 wef 01/07/2015]
that the value of the company’s assets is not less than the
value of its liabilities (including contingent liabilities) and
will not, after the proposed redemption, giving of financial
assistance or reduction (as the case may be), become less
than the value of its liabilities (including contingent
liabilities),
[Act 36 of 2014 wef 01/07/2015]

being a statement which complies with subsection (2).

[21/2005]
[Act 36 of 2014 wef 01/07/2015]

(2) The solvency statement —

(@)

(b)

if the company is exempt from audit requirements under
section 205B or 205C, shall be in the form of a declaration
in writing signed by every director; or

[Act 36 of 2014 wef 01/07/2015]
if the company is not such a company, shall be in the form
of a declaration in writing signed by every director or shall
be accompanied by a report from its auditor that he has
inquired into the affairs of the company and is of the
opinion that the statement is not unreasonable given all the

circumstances.
[21/2005]

[Act 36 of 2014 wef 01/07/2015]

(3) In forming an opinion for the purposes of subsection (1)(a) and
(D), the directors of the company must take into account all liabilities
of the company (including contingent liabilities).

[21/2005]

(4) In determining, for the purposes of subsection (1)(c), whether

the value

of the company’s assets is or will become less than the value

of its liabilities (including contingent liabilities) the directors of the
company —
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(a) must have regard to —

(1) the most recent financial statements of the company
that comply with section 201(2) and (5), as the case
may be; and

[Act 36 of 2014 wef 01/07/2015]

(i1) all other circumstances that the directors know or

ought to know affect, or may affect, the value of the

company’s assets and the value of its liabilities
(including contingent liabilities); and

(b) may rely on valuations of assets or estimates of liabilities
that are reasonable in the circumstances.
[21/2005]
(5) In determining, for the purposes of subsection (4), the value of a
contingent liability, the directors of a company may take into
account —

(a) the likelihood of the contingency occurring; and

(b) any claim the company is entitled to make and can
reasonably expect to be met to reduce or extinguish the
contingent liability.

[21/2005]

(6) A director of a company who makes a solvency statement
without having reasonable grounds for the opinions expressed in it
shall be guilty of an offence and shall be liable on conviction to a fine
not exceeding $100,000 or to imprisonment for a term not exceeding

3 years or to both.

[21/2005]
JUK, Bill, 2002, Clause 63; Companies, s. 76F (4) to (6)]

PART II
ADMINISTRATION OF THIS ACT

Administration of Act and appointment of Registrar of
Companies, etc.

8.—(1) The Authority shall be responsible for the administration of

this Act, subject to the general or special directions of the Minister.
[3/2004]
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(1A) The Minister may, after consultation with the Authority —

(a) appoint an officer of the Authority to be the Registrar of
Companies; and

(b) from among the officers of the Authority, public officers
and the officers of any other statutory board, appoint such
number of Deputy Registrars and Assistant Registrars of
Companies as he considers necessary,

for the proper administration of this Act.
[3/2004]
(1B) The Authority may give to the Registrar such directions, not
inconsistent with the provisions of this Act, as to the exercise of his
powers, functions or duties under this Act, and the Registrar shall
give effect to such directions.
[3/2004]
(2) Subject to the general direction and control of the Registrar and
to such restrictions and limitations as may be prescribed, anything by
this Act appointed or authorised or required to be done or signed by
the Registrar may be done or signed by any such Deputy or Assistant
Registrar and shall be as valid and effectual as if done or signed by the
Registrar.

(3) No person dealing with any Deputy or Assistant Registrar shall
be concerned to see or inquire whether a