
 
 
Client Update: Singapore 
2017 MARCH 

 
 
Capital Markets 

 
 

© Rajah & Tann Singapore LLP | 1   

Listing Rules to be Amended for 
Alignment with Changes to the Companies 
Act 

Introduction 
 

The SGX-ST Listing Rules (Mainboard) (the “Mainboard Rules”) and the SGX-ST Listing Rules (Catalist) (the 

“Catalist Rules”) (together, the “Listing Rules”) will be amended for alignment with amendments to the 

Companies Act (Chapter 50) (the “Companies Act”). The listing rule amendments will take effect from 31 March 

2017.  

 

The amendments relate to the following areas: 

 

 Insurance coverage and indemnities for directors; 

 Shareholder consent for electronic transmission of notices and documents; 

 Safeguards for electronic transmission of notices and documents; 

 Restraint on exercise of voting rights; 

 Treatment of shares held by a subsidiary in its holding company; and 

 Annual Reports. 

 

In January 2016, the Singapore Exchange (“SGX”) issued a consultation paper on proposed amendments to the 

Listing Rules for alignment with changes to the Companies Act. The consultation closed on 12 February 2016, 

and SGX issued its response to feedback received on the consultation on 22 March 2017. Our update on the 

consultation can be accessed here. 

 

This update looks at SGX’s response, and highlights certain changes that have been made to the proposed 

amendments made as a result of feedback received. SGX’s response to feedback received, as well as the listing 

rule amendments, can be accessed here. 

 

1. Insurance coverage and indemnities for directors 

 

In 2014, the Companies Act was 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 had thus proposed 

to amend the Listing Rules to clarify that such insurance coverage and indemnities for directors should not be 

considered interested person transactions under the Listing Rules. 

 

Respondents were generally supportive. Based on feedback received, the Listing Rules will be amended such 

that the provision of insurance coverage and indemnities for directors, as well as a chief executive officer (“CEO”), 

would not be considered to be interested person transactions under the Listing Rules.  

 

http://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2016-01-SGX-Amendments-Listing-Rules.pdf&module=LU&topic=LU000990&sec=b
http://www.sgx.com/wps/wcm/connect/d8d2ecf7-85f2-4952-9f85-766d86d782f3/Response+to+Comments+on+Consultation+Paper+-+Listing+Rules+Amendments+to+Align+with+Changes+to+the+Companies+Act+%2820170322%29.pdf?MOD=AJPERES&ContentCache=NONE&CACHEID=d8d2ecf7-85f2-4952-9f85-766d86d782f3
https://www.linkedin.com/company/rajah-&-tann


 
 
Client Update: Singapore 
2017 MARCH 

 
 
Capital Markets 

 
 

© Rajah & Tann Singapore LLP | 2 

In relation to defence funding, the Listing Rules will also be amended to clarify that loans to directors and CEOs 

for defence funding (to the extent permitted under Sections 163A and 163B of the Companies Act) will not be 

considered interested person transactions, provided that the funding is repaid (i) in accordance with the timeline 

stipulated in section 163A(2)(b) of the Companies Act and (ii) upon any action taken by a regulatory authority 

against the director or CEO. 

 

2. Shareholder consent for electronic transmission of documents 

 

Following the amendments to the Companies Act, which allow companies to give notices and send documents to 

shareholders by electronic transmission if provided for in the company’s constitution, SGX had proposed to allow 

listed issuers to send certain types of notices and documents electronically to shareholders if express or deemed 

consent is first obtained, and subject to certain safeguards. Under the express and deemed consent regime, 

shareholders would have the option to receive physical copies of notices and documents. 

 

SGX also sought views on an implied consent regime, where shareholders would not be allowed to elect to 

receive physical copies of notices and documents. 

 

A majority of respondents supported the amendments to allow electronic transmission of notices and documents, 

but there were mixed responses on which regime to adopt. 

 

Issuers must therefore decide, depending on their shareholder base, the most appropriate electronic 

communications regime for their shareholders. SGX has calibrated the Listing Rules to allow for an implied 

consent regime, subject to the following conditions: 

 

(i) Issuers must seek shareholders’ approval to amend the articles of association to provide for the use of 

electronic communications under the implied consent regime; 

(ii) Issuers will be required to provide physical copies to shareholders who request for the same; and 

(iii) Issuers must comply with the safeguards for electronic transmission of documents (see paragraph 3 

below for more details). 

 

3. Safeguards for electronic transmission of documents 

 

Deemed or implied consent regimes 

 

Under the deemed or implied consent regimes, issuers who send documents to shareholders via their websites 

should also send a physical notification to shareholders to notify them of the documents uploaded on their 

websites. 

 

The physical notification should include details on how to access the document, the address of the website, the 

place where the document may be accessed, and the date from which the document is available. Shareholders 

should also be informed as soon as practicable how they can obtain physical copies of the document from the 

issuer. 

 

Under the deemed and implied consent regimes, companies may send all categories of documents electronically, 

except for: 

 

(i) forms and acceptance letters that shareholders may be required to complete; 
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(ii) notices of meetings; 

(iii) notices and documents relating to take-overs and rights issues (consistent with Regulation 89D of the 

Companies Regulations); and 

(iv) the physical notification referred to in the paragraphs above. 

 

This will apply to all issuers, including those incorporated outside Singapore. 

 

Express consent regime 

 

For shareholders who elect to receive electronic copies, or where express consent is given when both the 

company and shareholder agree in writing that e-communication will be used, the company may send all 

documents, including notices, circulars and annual reports electronically. 

 

4. Restraint on exercise of voting rights 

 

While a majority of respondents were supportive of including an appropriate statement in shareholders circulars 

where a person is required to abstain from voting pursuant to any court order, concerns were raised as to the 

issuer’s obligation to disregard any such votes as the issuer may not be aware of the existence of a court order. 

 

SGX has clarified that for the purposes of the Listing Rules, the statement in shareholders circulars must state 

that the issuer will disregard any votes cast on a resolution by the person required to abstain from voting only if 

the court order is served on the listed issuer. 

 

SGX also clarified, in response to feedback received, that the restriction on voting rights in the statement should 

be tied to individual shareholdings. Hence, in the statement, the issuer need not disregard (i) the votes of 

associates of a person who is subject to the court order, or (ii) the votes of a person who is subject to a court 

order where he is voting as proxy of another shareholder who is entitled to vote. However, the issuer should 

disregard votes cast by a proxy for a shareholder who is subject to the court order. 

 

SGX has noted that some issuers are in the process of preparing and despatching circulars or annual reports to 

shareholders for annual general meetings (“AGM”) in April 2017. If such an issuer has been served a court order 

that requires any person to abstain from voting, the issuer may, in lieu of including the statement in the circular, 

make an announcement on SGX-NET instead. 

 

5. Treatment of shares held by a subsidiary in its holding company 

 

A majority of respondents were supportive of the proposal to exclude shares held by a subsidiary in its holding 

company from the calculation of issued share capital when it is used in relation to voting rights not to exclude 

such shares from the (i) calculation of issued share capital where it does not relate to voting rights, and (ii) the 

calculation of market capitalisation. SGX will therefore proceed with the proposed amendments.  

 

The above rules will apply only if an issuer has subsidiary holdings. Such issuers should exclude subsidiary 

holdings from its total number of issued shares that may be issued under their general share issue mandates, 

employee share schemes or share option schemes, or when calculating the number of shares that may be bought 

back under the share buyback mandate (Mainboard Rules 806, 845 and 882, Catalist Rules 806 and 867), and 

for the purposes of calculating shareholding levels for interested persons transactions. 
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For issuers who are already in the process of preparing or despatching circulars or annual reports to shareholders 

for AGM to be held in April 2017, the language in these circulars or annual reports need not align with the new 

listing rules. However, such issuers need to take note of the new maximum number of shares that may be issued 

or bought back under the listing rules.  

 

If information on the number of subsidiary holdings are not presented in the annual report this year, issuers may 

instead announce the information via SGX-NET before the AGM in April 2017. 

 

6. Annual report 

 

Respondents were generally supportive of the proposal 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. SGX will 

proceed with this proposal. 

 

Contact Us 
 

If you have any queries on the above, please contact our team members, who will be happy to assist. 
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Contacts 

   

     

 
 

Chia Kim Huat 

Regional Head, Corporate & 
Transactional Practice 
 
D +65 6232 0464 
F  +65 6428 2188 
kim.huat.chia@rajahtann.com 
 

 

 
 

Abdul Jabbar bin Karam 
Din 

Head, Corporate & 
Transactional Practice 
 
D +65 6232 0465 
F  +65 6428 2191 
abdul.jabbar@rajahtann.com 
 

   

   

 
 

Evelyn Wee 

Deputy Head, Corporate & 
Transactional Practice  
Head, Capital Markets 
 
D +65 6232 0724 
F  +65 6428 2199 
evelyn.wee@rajahtann.com 
 

   

   

     
   

Please feel free to also contact Knowledge and Risk Management at eOASIS@rajahtann.com 

 
ASEAN Economic Community Portal 

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:kim.huat.chia@rajahtann.com
mailto:abdul.jabbar@rajahtann.com
mailto:evelyn.wee@rajahtann.com
mailto:eOASIS@rajahtann.com
http://www.businessinasean.com/
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Our Regional Contacts 

  

Rajah & Tann Singapore LLP 

T  +65 6535 3600   

F  +65 6225 9630 

sg.rajahtannasia.com 

 

Christopher & Lee Ong 

T  +60 3 2273 1919    

F  +60 3 2273 8310 

www.christopherleeong.com  

  

 

R&T Sok & Heng Law Office 

T  +855 23 963 112 / 113    

F  +855 23 963 116 

kh.rajahtannasia.com 

 

Rajah & Tann NK Legal Myanmar Company Limited 

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

F  +95 1 9665537 

mm.rajahtannasia.com 

  

 

Rajah & Tann Singapore LLP 

Shanghai Representative Office 

T  +86 21 6120 8818    

F  +86 21 6120 8820 

cn.rajahtannasia.com 

Gatmaytan Yap Patacsil Gutierrez & Protacio (C&G Law)  

T  +632 894 0377 to 79 / +632 894 4931 to 32 / +632 552 1977 

F  +632 552 1978 

www.cagatlaw.com 

  

 
Assegaf Hamzah & Partners 

 

Jakarta Office 

T  +62 21 2555 7800    

F  +62 21 2555 7899 

 

Surabaya Office 

T  +62 31 5116 4550    

F  +62 31 5116 4560 

www.ahp.co.id 

 

R&T Asia (Thailand) Limited 

T  +66 2 656 1991    

F  +66 2 656 0833 

th.rajahtannasia.com 

 

Rajah & Tann LCT Lawyers 

 

Ho Chi Minh City Office 

T  +84 8 3821 2382 / +84 8 3821 2673    

F  +84 8 3520 8206 

 

Hanoi Office 

T  +84 4 3267 6127    

F  +84 4 3267 6128 

www.rajahtannlct.com 

 

 

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

T  +856 21 454 239    

F  +856 21 285 261 

la.rajahtannasia.com 

Member firms are constituted and regulated in accordance with local legal requirements and where regulations require, are 

independently owned and managed. Services are provided independently by each Member firm pursuant to the applicable terms of 

engagement between the Member firm and the client. 
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Our Regional Presence 

 
 

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, Philippines, Thailand and Vietnam. Our Asian network also includes 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. 


