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Revised Singapore Code on Take-Overs 
and Mergers to Take Effect from 25 
March 2016 

Introduction 
 
The Singapore Code on Take-overs and Mergers (“Code”) was introduced in 1974 and last revised in 
2012.  In July 2015, the Securities Industry Council (“Council”) identified certain areas in the Code that 
needed to be refined or updated in view of market developments and evolving international practices, and 
proposed amendments via a public consultation (“Consultation”).  The Consultation ended on 6 August 
2015. 
 
On 25 February 2016, the Monetary Authority of Singapore (“MAS”) issued a revised Code incorporating 
feedback received from the public consultation.  The amendments to the Code will take effect on 25 
March 2016. 
 
This update looks at the key changes to the Code. 
 

Competing Offers Timetable & Auction Procedure 
 

Timetable for competing offers 
 
The revised Code will clarify that in competitive offer situations, the timetables of the offers will be 
aligned to that of latest offer (based on the despatch of the offer document of the latest competing 
offeror).    
 

Modified Auction Procedure 
 
In 2013, in response to the stalemate that arose in regard to the competing offers for Fraser & Neave 
(“F&N”), the Council imposed an auction procedure (“F&N Auction Procedure”) to resolve the 
situation.   
 
The F&N Auction Procedure mirrored closely the auction procedure set out by the Panel on Takeovers 
and Mergers in the UK (“UK Panel”) in the case of Cove Energy plc in 2012, where a similar situation 
arose.  The UK Panel subsequently issued a consultation paper to codify the auction procedure, and the 
auction procedure was included in the UK Takeover Code on 1 January 2015. 
 
Respondents to the Consultation were largely supportive of the proposal to prescribe an auction 
procedure if a competitive situation exists in the later stages of the offer period, unless alternative 
procedures are agreed between parties to the offer.     
 
A new Rule 20.5 and Appendix 4 will therefore be introduced to codify the new Modified Auction 
Procedure.   
 

Key features of the Modified Auction Procedure 
 
The key features of the Modified Auction Procedure are: 
 

 The auction will comprise 5 rounds of bidding, with one round of bidding taking place each day, 
over the 5 business days immediately following Day 46, which is the final day on which an 
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offeror can revise its offer (the final day on which an offer can be declared unconditional as to 
acceptances is Day 60); 

 Both offerors can offer a revised offer in the 1st round.  In the 2nd to 4th round of auction, an 
offeror may announce a revised offer only if the other offeror has announced a revised offer in 
the previous round.   

 If the auction enters into the 5th and final round, both competing offerors will be entitled to 
announce a revised offer.  

 If on any day of the auction there are no revised offers announced, the auction will end.    

 Revised offers announced in the 1st to 4th round must be unconditional.  If the auction enters 
the 5th and final found, a competing offeror is permitted to submit a revised offer subject to the 
condition that such revised offer would be announced only if the other competing offeror also 
submits a revised offer.  

 Flexibility to include new forms of consideration but no formula bids during the auction. 

 No minimum increment over latest competing offer. 

 No dealing in shares or procuring irrevocable commitments in relation to shares in the offeree 
company during the auction process.  

 

Extension on PUSU Deadline  
 
A new Note on Rules 3.1, 3.2, and 3.3 to stipulate the revised deadline for clarification by potential 
competing offerors will be introduced.  
 
In the case of a contractual offer, the put up or shut up (“PUSU”) deadline will be revised to be the 53rd 
day (instead of the 50th) from the date the first offeror (“Offeror 1”) despatches its initial offer document.   
In the case of a scheme of arrangement, trust scheme or an amalgamation, the deadline will be no later 
that the 7th day prior to the date of the shareholders’ meeting to approve such scheme or amalgamation. 
 
The Council is of the view that an extension of the PUSU deadline will be beneficial to the offeree 
company shareholders.  Providing more time for a potential competing offeror to consider and finalise the 
terms of an offer with the knowledge of Offeror 1’s revised offer may increase the prospects of offeree 
company shareholders receiving a competing offer. The offeree company shareholders would have 
sufficient time i.e. 7 days to decide on the first offer in the event the potential offer fails to materialise.  
 

No Acquisition of Shares by a Former Potential Competing Offeror after Day 53  
 
Note 1 to Rule 33 will also be revised to include the additional condition that a potential competing 
offeror must not have acquired an interest in any shares of the offeree company after making a no 
intention to bid statement, if he subsequently wishes to make an offer within 6 months from the 
statement with the agreement of the offeree board. 
 

Guidance on Board Conduct During an Offer 
 

No Restriction on Offeree Boards to Solicit a Competing Offer 
 
In the Consultation, the Council noted that it was possible that offeree boards might misconstrue Rule 5 
of the Code (Frustration of Offers by an Offeree Board) to prohibit the soliciting of a competing offer, as 
the Rule prohibits any action that could effectively result in any bona fide offer being frustrated or the 
shareholders being denied an opportunity to decide on its merits, without shareholder approval.    
 
The Council therefore proposed to clarify in the Code that offeree boards may consider the feasibility of 
soliciting a competing offer or running a sale process and that doing so will not amount to frustration of 
the initial offer. Most respondents were supportive of this proposal, and a new Note on Rule 5 has been 
introduced. 
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Availability of Management Projections and Forecasts 
 
A new Note 7 on Rule 7.1 has been introduced to highlight that an offeree board may consider sharing 
management projections and forecasts with the independent financial advisor for the purpose of the 
latter’s advice on the offer. 
 

No Increase and No Extension Statements 
 
The Code has also been amended to provide that in cases where an offeree board announces material new 
information after Day 39, an offeror should be able to set aside a no increase or no extension statement, 
as long as the statement was made after Day 39. The right to set aside the statement in such event must 
also be reserved in the statement.   
 

More Timely Disclosures 
 

Prompt Disclosure of Material Changes 
 
To ensure that shareholders and investors are apprised of material information on a timely basis, the 
Code has been amended to require prompt disclosure of (i) any material changes to information 
previously published in connection with the offer, and (ii) any material new information which would 
have been required to be disclosed in any previous document or announcement published during an offer 
period, had it been known at that time.  
 

Settlement of Acceptances 
 
The Code has also been amended to adopt a 7-business day settlement period instead of the previous 10 
calendar day settlement period.  This is to avoid practical difficulties for an offeror when part of the 10 
calendar day settlement period coincides with public holidays. The new settlement period is in line with 
the practice in Hong Kong. 
 

Codifying and Streamlining Existing Practices 
 
The Code has also been amended to: 
 

 clarify the standards that are required of pre-conditions in a pre-conditional voluntary offer; 

 allow the offeree company to seek approval for the posting of the offer document at an earlier 
date in a pre-conditional offer; and 

 clarify how the offer value for a different class of shares (e.g. preference shares) should be 
calculated. 

 

RESOURCES 
 
More details on the revised Code can be found at the following hyperlinks: 
 

1. Consultation Paper on Revision of the Singapore Code on Takeovers and Mergers 

2. Consultation Conclusions on Revision of the Singapore Code on Takeovers and Mergers 

3. Revised Singapore Code on Takeovers and Mergers 

 
If you wish to discuss how the above may affect you or your business, please contact our team members 
below.  Please feel free to also contact Knowledge and Risk Management at eOASIS@rajahtann.com 
 
 
 

http://www.mas.gov.sg/~/media/resource/sic/2015%20Code%20Amendments%20Press%20Release/Consultation%20Paper%20on%20Revision%20of%20the%20Singapore%20Code%20on%20Takeovers%20and%20Mergers%202015.pdf
http://www.mas.gov.sg/~/media/resource/sic/2015%20Code%20Amendments%20Response%20Press%20Release/Consultation%20Conclusions%20on%20Revisions%20of%20the%20Singapore%20Code%20on%20Takeovers%20and%20Mergers%202016.pdf
http://www.mas.gov.sg/~/media/resource/sic/2015%20Code%20Amendments%20Response%20Press%20Release/Annex%202.pdf
mailto:eOASIS@rajahtann.com
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Contact 
 
 
 

 

Lawrence Tan 
Head, Mergers & Acquisitions 
 
D (65) 6232 0726 
F (65) 6428 2200 
lawrence.tan@rajahtann.com 
 
 
 

 

 
 
 
 
 
 
 
 

 
 
ASEAN 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 Overseas Bank and RSM Chio Lim Stone Forest, have teamed up to launch “Business in ASEAN”, a portal that 
provides companies with a single platform that helps businesses navigate the complexities of setting up operations in 
ASEAN. 
 
By tapping into the professional knowledge and resources of the three organisations through this portal, small- and 
medium-sized enterprises across the 10-member economic grouping can equip themselves 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 extensive network in 
the region.  The portal can be accessed at http://www.businessinasean.com/. 
 
 

mailto:lawrence.tan@rajahtann.com
http://www.businessinasean.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 

Straits Trading Building 

Singapore 049910 

T  +65 6535 3600  F  +65 6225 9630 

sg.rajahtannasia.com 

Rajah & Tann Singapore LLP 

Shanghai Representative Office 

Unit 1905-1906, Shui On Plaza, 333 Huai Hai Middle Road 

Shanghai 200021, People's Republic of China 

T  +86 21 6120 8818   F  +86 21 6120 8820 

cn.rajahtannasia.com 

  

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

  

R&T Sok & Heng Law Office 

Vattanac Capital Office Tower, Level 17, No. 66 

Preah Monivong Boulevard, Sangkat Wat Phnom 

Khan Daun Penh, 12202 Phnom Penh, Cambodia 

T  +855 23 963 112 / 113   F  +855 963 116 

kh.rajahtannasia.com 

*in association with Rajah & Tann Singapore LLP 

Rajah & Tann NK Legal Myanmar Company Limited 

Myanmar Centre Tower 1, Floor 07, Unit 08, 

192 Kaba Aye Pagoda Road, Bahan Township, 

Yangon, Myanmar 

T  +95 9 73040763 / +95 1 657902 / +95 1 657903 

F  +95 1 9665537 

mm.rajahtannasia.com 
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ASSEGAF HAMZAH & PARTNERS Indonesia RAJAH & TANN Thailand 

  

Assegaf Hamzah & Partners 

 

Jakarta Office 

Menara Rajawali 16th Floor 

Jalan DR. Ide Anak Agung Gde Agung Lot #5.1 

Kawasan Mega Kuningan, Jakarta 12950, Indonesia 

T  +62 21 2555 7800   F  +62 21 2555 7899 

www.ahp.co.id 

Rajah & Tann (Thailand) Limited 

973 President Tower, 12th Floor, Units 12A-12F 

Ploenchit Road, Lumpini, Pathumwan 

Bangkok 10330, Thailand 

T  +66 2 656 1991   F  +66 2 656 0833 

th.rajahtannasia.com 

 RAJAH & TANN Lao PDR 

Surabaya Office 

Pakuwon Center, Superblok Tunjungan City 

Lantai 11, Unit 08 

Jalan Embong Malang No. 1, 3, 5, Surabaya 60261, Indonesia 

T +62 31 5116 4550   F +62 31 5116 4560 

 

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

Phonexay Village, 23 Singha Road, House Number 046/2 

Unit 4, Saysettha District, Vientiane Capital, Lao PDR 

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

la.rajahtannasia.com 

* Assegaf Hamzah & Partners is an independent law firm in 

Indonesia and a member of the Rajah & Tann Asia network. 

 

 

CHRISTOPHER & LEE ONG Malaysia RAJAH & TANN LCT LAWYERS Vietnam 

  

Christopher & Lee Ong 

Level 22, Axiata Tower, No. 9 Jalan Stesen Sentral 5, 

Kuala Lumpur Sentral, 50470 Kuala Lumpur, Malaysia 

T  +60 3 2273 1919   F  +60 3 2273 8310 

www.christopherleeong.com 

*in association with Rajah & Tann Singapore LLP 

Rajah & Tann LCT Lawyers 

 

Ho Chi Minh City Office 

Saigon Centre, Level 13, Unit 2&3 

65 Le Loi Boulevard, District 1, HCMC, Vietnam 

T  +84 8 3821 2382 / +84 8 3821 2673   F  +84 8 3520 8206 

  

  Hanoi Office 

 Lotte Center Hanoi - East Tower, Level 30, Unit 3003,  

54 Lieu Giai St., Ba Dinh Dist., Hanoi, Vietnam 

 T +84 4 3267 6127   F +84 4 3267 6128 

www.rajahtannlct.com 

  

 
 

Rajah & Tann Singapore LLP is one of the largest full service law firms in Singapore, providing high quality advice to an impressive list of 
clients.  We place strong emphasis on promptness, accessibility and reliability in dealing with clients. At the same time, the firm strives 
towards a practical yet creative approach in dealing with business and commercial problems. As the Singapore member firm of the Lex 
Mundi Network, we are able to offer access to excellent legal expertise in more than 100 countries.  
 
Rajah & Tann Singapore LLP is part of Rajah & Tann Asia, a network of local law firms in Singapore, Cambodia, China, Indonesia, Lao 
PDR, Malaysia, Myanmar, Thailand and Vietnam. Our Asian network also includes Singapore-based regional desks focused on Japan and 
South Asia.    
 
The contents of this Update are owned by Rajah & Tann Singapore LLP and subject to copyright protection under the laws of Singapore 
and, through international treaties, other countries. No part of this Update may be reproduced, licensed, sold, published, transmitted, 
modified, adapted, publicly displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any 
purpose save as permitted herein) without the prior written permission of Rajah & Tann Singapore LLP. 
 
Please note also that whilst the information in this Update is correct to the best of our knowledge and belief at the time of writing, it is 
only intended to provide a general guide to the subject matter and should not be treated as a substitute for specific professional advice for 
any particular course of action as such information may not suit your specific business and operational requirements. It is to your 
advantage to seek legal advice for your specific situation. In this regard, you may call the lawyer you normally deal with in Rajah & Tann 
Singapore LLP or e-mail Knowledge & Risk Management at eOASIS@rajahtann.com. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
at eOASIS@rajahtann.com. 

 
 


