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Companies (Amendment) Bill Undergoes 
First Reading in Parliament 

Introduction 
 

The Companies (Amendment) Bill (“Bill”) was first read in Parliament on 28 February 2017.  The legislative 

amendments contained in the Bill consolidate proposals that were the subject of three public consultations held 

between October 2016 to December 2016 relating to:  

 

• Proposals to reform Singapore’s debt restructuring and corporate rescue framework; 

• The introduction of an inward re-domiciliation regime in Singapore; and 

• Proposals to reduce the regulatory burden on business entities and enhance the transparency of 

business entities. 

 

The Bill can be viewed at this link.  

 

This update provides an overview of the key changes made to the proposals after taking into consideration public 

feedback received. 

 

Updated: The Companies (Amendment) Bill 2017 and Limited Liability Partnerships (Amendment) Bill 

were passed in Parliament on 10 March 2017.    

 

Proposals to Reform Singapore’s Debt Restructuring and Corporate 

Rescue Framework 
 

On 21 October 2016, the Ministry of Law (“MinLaw”) and the Accounting and Corporate Regulatory Authority of 

Singapore (“ACRA”) jointly issued a consultation paper seeking feedback on proposed amendments to the 

Companies Act (“CA”) to strengthen Singapore an international centre for debt restructuring.  The consultation 

ended on 2 December 2016. Details of these proposals can be found in our client update titled “Companies 

(Amendment) Bill 2017: Proposals to Reform Singapore’s Debt Restructuring and Corporate Rescue Framework”. 

 

Based on feedback received, most respondents were supportive of the proposals.  MinLaw has considered the 

feedback and accepted several suggestions which have been incorporated into the Bill.   

 

Some of the key changes are set out below: 

 

• Exclusion from proposed provisions: The Minister will be empowered to exclude companies or 

classes of companies, such as financial institutions, from the new scheme provisions and judicial 

management, as the resolution regime administered by the Monetary Authority of Singapore provides a 

more appropriate mechanism for such entities.  Certain categories of arrangements (e.g. set-off or 

netting arrangements) will also be excluded from scheme and judicial management moratoriums, as 

such moratoriums may have adverse impact on the markets. 

http://www.parliament.gov.sg/sites/default/files/Companies%20(Amendment)%20Bill%2013-2017.pdf
http://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2016-11-Debt-Restructuring.pdf&module=LU&topic=LU001075&sec=b
http://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2016-11-Debt-Restructuring.pdf&module=LU&topic=LU001075&sec=b
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• Automatic moratorium: A company will not be able to take advantage of an automatic moratorium if it 

had benefitted from one in the preceding 12 months.  MinLaw has also clarified that the automatic 

moratorium does not have extraterritorial effect, as a court order is required to give a moratorium 

extraterritorial effect. 

 

• Moratorium against subsidiary of a company:  The scope of a moratorium against subsidiary of a 

company will be extended to include holding companies. 

 

• Filing, inspection and adjudication of proof of debts: The revised Bill will provide flexibility in the 

proof of debt system.  The court will be given the power to grant relief or allow time for compliance with 

the proof of debt framework, or approve an alternate proof of debt framework proposed by the 

company. 

 

MinLaw’s detailed response to feedback received in respect of this consultation can be found here. 

 

Updated: The legislative amendments relating to the debt restructuring framework are expected to be 

brought into force in the second quarter of 2017. 

 
 

Proposals to Introduce An Inward Re-Domiciliation Regime 
 

On 26 October 2016, the Ministry of Finance (“MOF”) and ACRA jointly issued a consultation paper seeking 

feedback on proposals to amend the CA to introduce an inward re-domiciliation regime in Singapore.  The 

amendments sought to ensure that Singapore’s corporate regulatory regime remains internationally competitive 

and continues to stay robust.  The consultation ended on 16 November 2016.  More details on the proposals can 

be found in our November 2016 update titled “Companies (Amendment) Bill 2017:  Introduction of an Inward Re-

domiciliation Regime”. 

 

Based on the feedback received after the close of the consultation, MOF and ACRA have made some revisions to 

the proposed amendments. 

 

The key changes relating to the proposals for the introduction of an inward re-domiciliation regime are: 

 

• Term “Foreign corporate entity” to be used: Instead of using the term “foreign entity”, the term 

“foreign corporate entity” will be used as it better conveys that the inward re-domiciliation regime will 

apply only to incorporated foreign entities. 

 

• Foreign entity name to be reflected in certificate of incorporation: Foreign entities who are re-

domiciled will have their foreign entity name (prior to its de-registration) in the certificate of 

incorporation (for consistency with the regime for locally-incorporated companies), and will have a 

unique entity number (UEN) issued. 

 

• Breach of conditions can be grounds for winding up: Where there is a breach of any of the 

conditions of the re-domiciliation application, that will be grounds for winding up by the court rather 

than striking off.  This is more appropriate given that other persons may have claims against the 

company. 

https://www.mlaw.gov.sg/content/dam/minlaw/corp/News/Annex%20A%20-%20Goverment%20Response%20to%20Public%20Consult%20Feedback%20for%20Companies%20Act%20Amendments.pdf
http://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2016-11_CA-Inward-Re-domiciliation-Regime.pdf&module=LU&topic=LU001074&sec=b
http://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2016-11_CA-Inward-Re-domiciliation-Regime.pdf&module=LU&topic=LU001074&sec=b
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• Timeframe for submitting evidence of de-registration extended: The timeframe for submitting 

evidence of de-registration will be lengthened from 30 days to 60 days.  If necessary, applicants can 

apply for an extension. 

 

MOF/ACRA’s detailed response to feedback received in respect of this consultation can be found here. 

 

Updated: The legislative amendments relating to the introduction of an inward re-domiciliation regime are 

expected to take effect in the first half of 2017. 

 

Proposals to Reduce the Regulatory Burden on Business Entities 

and Enhance the Transparency of Business Entities 
 

The third public consultation on proposed changes to the CA relates to proposals to reduce the regulatory burden 

on business entities and enhance the transparency of such entities.  Where applicable, similar revisions will be 

made to the Limited Liability Partnerships Act (“LLP Act”).  The public consultation on these proposals closed on 

13 January 2017.  You may read about the key proposals in our January 2017 update titled “Public Consultation 

on Proposed Amendments to the Companies Act, Limited Liability Partnerships Act and Accountants Act”. 

 

Based on the feedback received after the close of the consultation, MOF and ACRA have made some revisions to 

the proposed amendments. 

 

Key Changes to Proposals to Reduce the Regulatory Burden on Business Entities 

 

• Change in FYE allowed for previous financial year: MOF/ACRA had proposed that a change in 

financial year end (FYE) should only be allowed for the current financial year, and not any previous 

financial year.  Based on feedback received, MOF/ACRA will now allow companies to change FYE for 

the previous financial year.  However, any change in FYE for the previous financial year will only be 

allowed before the statutory deadlines for (i) sending financial statements to shareholders; (ii) holding 

AGMs; and (iii) filing annual returns. 

 

• Common seal: The provisions on using a common seal will be revised to deal with alternatives to 

affixing a common seal, rather than dealing with the execution of documents in general.  The Bill will 

now also introduce a third alternative of signature by a director of the company in the presence of a 

witness who attests the seal, in addition to the two alternatives proposed in the consultation paper. 

 

• Similar changes will be applied to LLPs. 

 

Key Changes to Proposals to Enhance Transparency 

 

• List of companies exempted from maintaining register of controllers expanded: The list of 

companies that will be exempted from maintaining registers of controllers will be expanded from only 

public companies listed on the Singapore Exchange and companies that are Singapore financial 

institutions to include: 

 

o Companies that are wholly owned by the Government and statutory boards 

https://www.acra.gov.sg/uploadedFiles/Content/Publications/Public_Consultation/24022017_Annex%202_Feedback%20and%20response%20on%20redom.pdf
http://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2017-01-amendments-companies-act.pdf&module=LU&topic=LU001092&sec=b
http://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2017-01-amendments-companies-act.pdf&module=LU&topic=LU001092&sec=b
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o Companies that are wholly owned subsidiaries of exempted companies 

o Companies that are listed on overseas securities exchanges and subject to regulatory 

disclosure requirements on transparency of beneficial ownership 

 

• Transition period: Companies who are initially outside the scope of the new requirements to maintain 

a register of controllers will be allowed 60 days to transition to the new regime. 

 

• Tracing of controllers: ACRA and MOF have clarified that tracing of controllers should stop when it 

reaches corporations as they are subject to the substantial shareholding requirements under the 

Securities and Futures Act.  Particulars of intermediate corporate controllers need not be recorded in 

the register.  Only (i) the first registrable individual controller or (ii) the first registrable corporate 

controller which is a locally incorporated/registered company/LLP that is required to maintain a register 

of controllers or is exempted from the requirement to maintain a register of controllers, should be 

registered in the register of controllers. 

 

MOF/ACRA’s detailed response to feedback received on the proposals in the third consultation can be found here 

and here. 

 

Updated: The legislative amendments to (i) improve transparency of companies and LLPs and (ii) remove 

the requirement for a common seal will take effect on 31 March 2017.   

 

To help companies and LLPs prepare to comply with this new requirement, they will be given a 

transitional period of 60 days from 31 March 2017 to set up the register of controllers, after which they 

must have and continue to maintain the required registers.  Companies incorporated on or after 31 March 

2017 and LLPs registered on or after 31 March 2017 will have a transitional period to set up the register 
 

The legislative amendments on AGMs and Annual Returns are targeted for implementation in early 2018. 

 

Contact Us 
 

If you have any queries on the above, or wish to discuss how it may impact you or your business, please contact 

our team members below who will be happy to assist. 

 

 

 

https://www.acra.gov.sg/uploadedFiles/Content/Publications/Public_Consultation/24022017_Annex%201_Feedback%20and%20response%20on%20BO%20and%20FATF-related%20amds.pdf
https://www.acra.gov.sg/uploadedFiles/Content/Publications/Public_Consultation/24022017_Annex%203_%20Feedback%20and%20response%20on%20AGM%20AR%20and%20common%20seals.pdf
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Contacts 

   

     

 
 

Abdul Jabbar Bin Karam Din 

Head, Corporate and 
Transactional Practice 
 
D (65) 6232 0465 
F (65) 6428 2191 
abdul.jabbar@rajahtann.com 
 

 

 

Sim Kwan Kiat 

Head, Restructuring & 
Insolvency 
 
D (65) 6232 0436 
F (65) 6428 2004 
kwan.kiat.sim@rajahtann.com 
 

   

   

 
 

Mark Cheng 

Deputy Head, Restructuring 
& Insolvency 
 
D (65) 6232 0446 
F (65) 6428 2009 
mark.cheng@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:abdul.jabbar@rajahtann.com
mailto:kwan.kiat.sim@rajahtann.com
mailto:mark.cheng@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. 


