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SGX Seeks Feedback on Proposed 
Amendments to Align Listing Rules 
with Changes to the Companies Act 

Introduction   
 
In October 2014, the Companies (Amendment) Act 2014 (“Amendment Act”) was passed by Parliament 
to amend the Companies Act (“Companies Act”).  The Amendment Act was the result of a series of 
comprehensive public consultations, including the report of the Steering Committee for Review of the 
Companies Act (the “Steering Committee” and the report, the “Report”) published in June 2011.   
 
The Singapore Exchange (“SGX”) is now seeking feedback on proposed amendments to the SGX-ST 
Listing Rules (Mainboard) (“Mainboard Rules”) and the SGX-ST Listing Rules (Catalist) (“Catalist 
Rules” and together with the Mainboard Rules, the “ Listing Rules”) for alignment with the Companies 
Act as amended by the Amendment Act.  SGX is also consulting on policy positions that are highlighted 
by  other recent statutory amendments.   The consultation ends on 12 February 2016. 
 
This update takes a look at the proposed amendments to the Listing Rules, which relate to three key areas 
– directors, shareholders and shares.  
 

Directors 
 

Insurance Coverage and Indemnities for Directors 
 
As stated in the Report, the Steering Committee found that leading jurisdictions allow companies to 
indemnify their directors against claims brought by third parties, subject to certain conditions.   
 
The Companies Act was thus amended to expressly allow a company to indemnify its officers (including 
directors) against third party liability, subject to certain liabilities which may not be indemnified. The 
Companies Act also permits companies to indemnify a director against potential liability  by extending 
loans to him to meet expenditures in defending certain proceedings against him, if done on stipulated 
terms.   
 
SGX is of the view that insurance cov erage and indemnities for directors are not considered to be 
interested person transactions under the Listing Rules, if the insurance coverage or indemnity is 
specifically permitted under the Companies Act.  This would apply  to all issuers, whether incorporated in 
Singapore or outside Singapore, as long as the insurance coverage or indemnity is in  a form allowed 
under the Companies Act. In addition, foreign -incorporated companies must also comply with their 
respective company laws. SGX accordingly proposes to make this position clear in the Listing Rules.  
 

Shareholders 
 

Shareholder Consent for Electronic Transmission of Notices and Documents 
 
SGX is proposing to allow listed issuers to send certain types of notices and documents, such as circulars 
and annual reports, electronically to shareholders if express or deemed consent is first obtained, and 
subject to certain safeguards.   
 
This follows the amendments to the Companies Act which now allows companies to give notices and send 
documents to shareholders by  way  of electronic transmission if the articles of association provide for and 
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specify the manner in which electronic communications is to be used, and there is express, deemed or 
implied consent in accordance with the constitution of the company.  
 
SGX is supportive of the move towards electronic transmission of documents as there may be cost savings 
for issuers and faster dissemination of information to shareholders.  However, the Listing Rules currently 
do not prescribe the mode of transmission of notices and documents, including circulars and annual 
reports. 
 
SGX is thus proposing to allow electronic transmission of notices and documents if express or deemed 
consent of the shareholders is obtained, subject to certain safeguards.  SGX is also seeking suggestions on 
ways to implement the express consent or deemed consent (where shareholders hav e the option to receive 
physical copies of notices or documents) regime.  The public is also invited to share their views on their 
potential concerns with an implied consent regime (where shareholders do not have the option to receive 
physical copies of notices and documents), whether it should be allowed for listed issuers and suggestions 
on ways in which shareholders’ interests may be safeguarded (and such safeguards implemented) under 
an implied consent regime.   
 
An issuer may only use electronic transm ission as a mode of communication if the relevant laws and 
regulations applicable to the issuer (e.g. the laws and regulations of the issuer’s jurisdiction of 
incorporation) permit the issuer to do so.  
 

Safeguards for Electronic Transmission of Documents 
 
In connection with the above, SGX is proposing to adopt the safeguards prescribed under the Companies 
Act subsidiary legislation 1, which was issued further to recommendations in the Report.  These include: 
 
(a) For the deemed consent regime, the company must have notified the shareholder directly in writing, 

on at least one occasion:  
 

(i) of his right of election whether to receive notices and documents by way of electronic 
communications or as a physical copy, and the consequence of the failure to elect;  

 (ii) the manner in which electronic communications will be used is specified in the company’s 
constitution;  

 (iii) that the election is a standing election, but the shareholder may make a fresh election at any 
time; and 

 (iv ) until the shareholder makes a fresh election, the election that is conveyed to the issuer last in 
time prevails over all previous elections as the shareholder’s valid and subsisting election in 
relation to all documents and notices to be given sent or serv ed;  

 
(b)  where a company gives notices and documents to its shareholders by way of electronic 

communications by  publishing the said notice or document on the company’s website, the company 
must separately notify the shareholders by such means as specified in the company’s constitution, 
that the document is available on the website, and how the document may be accessed; and  

 
(c)  notices and documents such as those relating to take-ov er offers and rights issues cannot be 

transmitted by electronic means.  
 
SGX recognises that there are certain documents which should be sent to shareholders by way of physical 
copies; these may be documents relating to actions that may (a) have a significant dilutive effect on a 
shareholder’s shareholding interest in the issuer or have a substantial impact on a shareholder’s interest, 
and which (b) contain important procedural instructions and forms or acceptance letters that 
shareholders may be required to complete. 
 
Matters which may have a significant dilutive effect on a shareholder’s shareholding interest or a 
substantial impact on a shareholder’s interest would include those relating to issuances of shares, 

                                                                 
1  Companies (Amendment No. 3) Regulations 2015, Regulation 4  
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company warrants and convertible securities, adoption or amendment of the issuer’s memorandum and 
articles of association, takeov er circulars, interested persons transactions (except for renewal of existing 
interested persons transaction mandate), major transactions, very substantial acquisitions or reverse 
takeovers, privatisation proposals and merger, reorganisation or  winding up proposals.  
 
Matters which may  require shareholders to complete documents in accordance with specified procedures 
would include those relating to takeover offers, rights issues, whether the rights shares are issued 
pursuant to a general share issue mandate or not, election form(s) for scrip dividend schemes, 
preferential offerings, and voluntary delistings. 
 
SGX is therefore seeking the public’s views on the categories of documents for which phy sical copies 
should be sent to shareholders.   
 
In addition, if issuers choose website publication as the means of electronic transmission, SGX proposes 
to adopt the UK and Hong Kong approach, where the issuer must notify shareholders as and when 
documents are available on the website, provide details on how to access the document (including the 
address of the website and place where the document may be accessed, the date from which the document 
is available and how to access the document), which may take the form of a notification letter sent by 
phy sical means, email or SMS, together with a summary of such documents.  
 
The public may give feedback as to whether they  agree with the proposed safeguards for the electronic 
transmission of documents, and may also suggest other safeguards. 
 

Restraint on Exercise of Voting Rights 
 
SGX is proposing that issuers include an appropriate statement in shareholder circulars where a 
shareholder is required to abstain from v oting pursuant to any  court order. Such statement must also set 
out that the issuer will disregard any v otes cast on a resolution by the person required to abstain from 
v oting pursuant to the court order.  
 
This amendment is pursuant to a proposed amendment by the Monetary Authority of Singapore to the 
Securities and Futures Act (“SFA”) to allow the court to grant an order restraining the exercise of any 
voting or other rights attached to specified capital markets products in certain situations.   In particular, it 
was proposed that a court may make an order restraining the exercise of v oting or other rights if such 
shareholder has contravened, among others, the SFA or the Listing Rules.  
 
SGX will not adopt these amendments unless the relevant amendments to the SFA are passed.  
 

Shares 
 

Treatm ent of shares held by a Subsidiary in its Holding Com pany 
 
For a Singapore-incorporated company, while a subsidiary cannot be a shareholder of its holding 
company, a subsidiary can, subject to certain conditions, continue to be a shareholder of the holding 
company if it already holds shares in the holding company at the time it becomes a subsidiary. 
 
The Amendment Act treats these shares in a manner similar to the holding company’s treasury shares.  
However, these shares may still, in certain circumstances, be eligible for the receipt of dividends and 
other distribution of the holding company’s assets.  
 
SGX is proposing that such shares:  
 
(a)  will be excluded from the calculation of issued share capital where it relates to v oting rights 

(including in the calculation of the limits for share buy -back and share issue mandate, and in the 
definition of “controlling shareholder”); and  
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(b)  will not be excluded from the (i) calculation of issued share capital where it does not relate to v oting 
rights, and (ii) calculation of market capitalisation.  

 
Foreign-incorporated companies subject to an equivalent regime should follow the treatment of such 
shares above, unless the applicable laws require otherwise. 
 

Annual Report 
 
The current Listing Rules permit an issuer to issue a summary financial statement in accordance with the 
Companies Act.  However, the Companies Act may not be the correct legislation appl icable to issuers 
which are real estate investment trusts or business trusts.  
 
SGX is therefore proposing to amend the Listing Rules to allow summary financial statements to be 
issued by  an issuer in accordance with any applicable written law, regulation or code.    
 

Resources 
 
Consultation Paper on Listing Rules Amendments to Align with Changes to the Companies Act 
 
Parties who wish to consult on the proposed Listing Rules amendments or any  related issues may  contact 
our team below.   Please feel free to also contact Knowledge and Risk Management at 
eOASIS@rajahtann.com 
 
 

Contacts 
     

 

Chia Kim Huat  
Regional Head, Corporate & 
Transactional Practice 
 
D (65) 6232 0464 
F (65) 6428 2188 
kim.huat.chia@rajahtann.com 
 

 

 

Evelyn Wee 
Deputy Head, Corporate and 
Transactional Practice 
Head, Capital Markets 
 
D (65) 6232 0724 
F (65) 6428 2199 
ev elyn.wee@rajahtann.com 
 

  

 
   

 
A SEAN Economic Community Portal 
 
With the launch of the ASEAN Economic Community  (“AEC”) in December 2015, businesses looking to tap the 
opportunities presented by  the integrated markets of the AEC can now get help a click away. Rajah & Tann Asia, 
United Ov erseas Bank and RSM Chio Lim Stone Forest,  hav e teamed up to launch “ Business in ASEAN”, a portal that 
prov ides companies with a single platform that helps businesses navigate the complexities of setting up operations in 
A SEAN. 
 
By  tapping into the pr ofessional knowledge and resources of the three organisations through this portal, small- and 
medium -sized enterprises across the 10-member economic grouping can equip themselv es with the tools and know -
how to navigate ASEAN’s business landscape. Of particular interest to businesses is the "Ask a Question" feature of the 
portal which enables companies to pose questions to the three organisations which have an extensiv e network in the 
r egion.  The portal can be accessed at http://www.businessinasean.com/. 
 
 

http://www.sgx.com/wps/wcm/connect/86fda6fd-2ecd-4b78-9d4d-79f7a93af463/Consultation+Paper+-+Listing+Rules+Amendments+to+Align+with+Changes+to+the+Companies+Act+%2820160111%29.pdf?MOD=AJPERES
mailto:eOASIS@rajahtann.com
mailto:kim.huat.chia@rajahtann.com
mailto:evelyn.wee@rajahtann.com
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Our regional presence 

 
 

Our regional contacts 
RAJAH & TANN  Singapore RAJAH & TANN REPRESENTATIVE OFFICE China 

  

Rajah & Tann Singapore LLP 

9 Battery Road #25-01  

Str ai ts Trading Building 

Si ngapore 04991 0 

T  +65 6535 3600  F  +65 6225 9630 

sg.r ajahtannasia.com 

Rajah & Tann Singapore LLP 

Shanghai Representative Office  

U ni t 1905-1906, Shui On Plaza, 333 Huai Hai Mi ddle Road 

Shanghai  200021, People's Republic of China 

T  +86 21  61 20 881 8   F  +86 21  61 20 8820 

cn.r ajahtannasia.com 

  

R&T SOK & HENG  Cambodia RAJAH & TANN NK LEGAL Myanmar 

  

R&T Sok & Heng Law Office  

Vattanac Capital Office Tower, Lev el 17, N o. 66 

Pr eah Monivong Boulevard, Sangk at Wat Phnom 

Khan Daun Penh, 1 2202 Phnom Penh, Cambodia 

T  +855 23 963 1 1 2 / 1 1 3   F  +855 963 1 1 6 

k h.r ajahtannasia.com 

Rajah & Tann NK Legal Myanmar Company Limited 

Off i ce Suite 007, Inya Lak e Hotel No. 37 , Kaba Aye 

Pagoda Road, May angone Township, Yangon, My anmar 

T  +95 9 7 30407 63 / +95 1  657 902 / +95 1  657 903 

F  +95 1  9665537  

mm.r ajahtannasia.com 

*in as sociation with Rajah & Tann Singapore LLP 
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ASSEGAF HAMZAH & PARTNERS I ndonesia RAJAH & TANN Thailand 

  

Assegaf Hamzah & Partners 

 

Jak arta Office 

Menar a Rajawali 16th Floor 

Jal an DR. Ide Anak Agung Gde Agung Lot #5.1  

Kaw asan Mega Kuningan, Jakarta 12950, Indonesia  

T  +62 21  2555 7 800   F  +62 21  2555 7 899 

w w w .ahp.co.i d 

Rajah & Tann (Thailand) Limited 

97 3 Pr esident Tower, 1 2th Floor, U nits 1 2A-1 2F 

Pl oenchit Road, Lumpini, Pathumw an 

Bangk ok  10330, Thailand 

T  +66 2 656 1 991    F  +66 2 656 0833 

th.r ajahtannasia.com 

 RAJAH & TANN Lao PDR 

Surabaya Office 

Pak uw on Center, Superblok Tunjungan City 

Lantai  1 1, U nit 08 

Jal an Embong Malang No. 1 , 3, 5, Sur abaya 60261 , Indonesia 

T +62 31  51 1 6 4550   F +62 31  51 16 4560 

 

Rajah & Tann (Laos) Sole Co., Ltd. 

Phonex ay Village, 23 Si ngha Road, House Number 046/2 

U ni t  4, Saysettha District, Vientiane Capital, Lao PDR  

T  +856 21  454 239   F  +856 21  285 261  

l a.r ajahtannasia.com 

* As s egaf Hamzah & Partners  is an independent law firm in 

I ndonesia and a member of the Rajah & Tann Asia network. 

 

 

CHRISTOPHER & LEE ONG Malays ia RAJAH & TANN LCT LAWY ERS Vietnam  

  

Christopher & Lee Ong 

Lev el  22, Axiata Tower, N o. 9 Jal an Stesen Sentral 5, 

Kual a Lumpur Sentral, 50470 Kuala Lumpur, Mal aysia  

T  +60 3 227 3 1 91 9   F  +60 3 227 3 831 0 

w w w .christopherleeong.com 

*in as sociation with Rajah & Tann Singapore LLP 

Rajah & Tann LCT Lawyers 

 

Ho Chi Minh City Office 

Sai gon Centre, Level 13, U nit 2&3 

65 Le Loi  Boul evard, Di strict  1, HCMC, Vi etnam 

T  +84 8 3821  2382 / +84 8 3821  267 3   F  +84 8 3520 8206 

  

  Hanoi Office 

 Lotte Center Hanoi - East  Tower, Level 30, U nit 3003,  

54 Li eu Gi ai St., Ba Di nh Dist., Hanoi, Vietnam 

 T +84 4 3267  61 27    F +84 4 3267  61 28 

w w w .rajahtannlct.com 

  

 
 

Rajah & Tann Singapore LLP i s one of  the lar gest  full service l aw  fir ms in Singapor e, pr ovidi ng hi gh quality  advice to an i mpressive li st  of 

clients.  W e pl ace str ong emphasi s on pr omptness, accessibility and r eliability in dealing with clients. At the same ti me,  the fir m strives 
tow ar ds a pr actical y et  creative approach in dealing with business and commercial  pr obl ems. As the Singapore member  fir m of  t he Lex 

Mundi  N etwork, we are able to offer access to excellent legal expertise in more than 100 countries.  
 

Rajah & Tann Singapore LLP i s par t  of  Rajah & Tann Asia, a netw ork  of  l ocal  law  fir ms in Singapore, China, Lao PDR, Vietnam, Thai land 

and My anmar , as w ell as associ ate and affiliate offices i n Mal aysi a, Cambodi a, Indonesia and the Mi ddl e East. Our  Asi an network  al so 
i ncludes r egional desk s focused on Japan and South Asia.    

 
The contents of thi s Update ar e ow ned by Rajah & Tann Singapore LLP and subject to copyright pr otecti on under the l aw s of  Si ngapore 

and, thr ough internati onal  tr eaties, other  countries. N o part  of  thi s U pdate may  be repr oduced, licensed, sol d, publi shed, tr ansmitted, 

modifi ed, adapted, publicly di splayed, br oadcast  (i ncludi ng stor age i n any  medium by  electr onic means w hether  or  not tr ansiently  for  any 
pur pose save as permitted herein) without the prior written permission of Rajah & Tann Si ngapore LLP. 

 
Pl ease note al so that w hilst  the i nfor mation in thi s Update is correct  to the best  of  our  knowledge and belief  at  the ti me of  writing, it  i s 

only  intended to pr ovi de a gener al  gui de to the sub ject  matter  and shoul d not be treated as a substitute for  specific  pr ofessi onal  advice for 

any  particul ar  cour se of  acti on as such infor mati on may not suit  your specific business and oper ati onal  requirements. It  i s t o y our 
advantage to seek  l egal  advice for  y our  specific  situati on. In thi s r egar d, y ou may  call  the l awyer  y ou nor mally  deal  with i n Rajah & Tann 

Si ngapore LLP or  e-mail Knowledge & Risk Management at eOASIS@rajahtann.com. 
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