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When Will the Court Order a Minority 
Buyout?  
 
Introduction 
 
In a dispute between shareholders of a company, it is not uncommon for the court to order the majority 
shareholder to buy out the shares of the minority shareholder, particularly in cases of minority 
oppression. It is, however, far less usual for the court to make a converse order for the minority 
shareholder to buy out the shares of the majority shareholder. 
 
In Koh Keng Chew and others v Liew Kit Fah and others [2016] SGHC 140, the Singapore High Court 
was faced with a rare application by the Plaintiffs for a minority buyout order. The Court ultimately 
dismissed the Plaintiffs’ application and ordered a majority buyout. However, the Court took the 
opportunity to examine the situations in which it would be appropriate to have the minority shareholder 
buy out the majority shares. 
 
The majority shareholders in this matter were successfully represented by Francis Xavier S.C., Patrick 
Ang, Chong Kah Kheng, Amy Seow, Chai Wei Han and Priscilla Soh of Rajah & Tann Singapore LLP. 
 

Brief Facts 
 
The dispute involved the shareholders of the Samwoh Group, of which the companies made up the 7th to 
16th Defendants. The Plaintiffs were the family members of one of the founders of Samwoh Corp, and 
together owned 28.125% of the Samwoh Group. The remaining shareholders made up the 1st to 6th 
Defendants. 
 
Though the Samwoh Group has achieved much commercial success, some degree of friction eventually 
arose between its shareholders and directors. This led to the Plaintiffs initiating a claim for minority 
oppression under section 216 of the Companies Act. 
 
Notably, the 1st to 6th Defendants did not admit any liability for minority oppression but were prepared to 
buy out the Plaintiffs’ shares on the ground that the relationship of mutual trust and confidence between 
the parties had broken down. However, the Plaintiffs wanted instead to buy out the majority shares. The 
Court thus did not have to decide whether there was minority oppression and only had to determine the 
sole issue of whether to order a majority buyout or a minority buyout. 
 

Holding of the High Court 
 
The Court found in favour of the 1st to 6th Defendants, ordering that the Plaintiffs’ shares be bought out by 
them. 
 

Minority buyout 
 
In a section 216 action for minority oppression, the court has a range of remedies, including both majority 
and minority buyout orders. However, a minority buyout order is by far the less common remedy.  
 
This is because a minority buyout order exceeds the purpose of allowing the minority shareholders to exit 
the company. Instead, it punishes the majority shareholders and amounts to an expropriation of the 
majority’s shares. Therefore, the court is less inclined to grant such an order. 
 
As stated above, the High Court did not have to deal with the issue of whether the 1st to 6th Defendants 
were liable for minority oppression. It thus dealt with the legal principles governing a minority buyout 
application and held that mere oppressive or unfair conduct is insufficient to warrant a minority buyout 
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order. Rather, the majority shareholders must be guilty of such egregious conduct which renders the 
majority shareholders unfit to exercise control of the company, in that such control would be damaging to 
the company or its business, or would pose a serious risk to the public. 
 
The Court went on to consider situations which may warrant a minority buyout order. The Court deemed 
that “a serious imputation of dishonesty” would suggest that the majority shareholders are unfit to 
exercise control of the company. A “systematic course of improper conduct” would also support such a 
conclusion, although this would depend on the nature of the improper conduct e.g. running the company 
with a disregard for formalities or legal obligations, or misappropriating company property. 
 
The Court concluded that a section 216 remedy is not meant to punish a majority shareholder for his 
misconduct by dispossessing him of his shares. A minority buyout ought not to be available as a matter of 
course and should be made only in exceptional situations.  
 

Application 
 
Against this test, the Court considered the Plaintiffs’ allegations regarding the 1st to 6th Defendants’ 
conduct. The Court held that the 1st to 6th Defendants, as majority shareholders, were entitled to remove 
the 2nd Plaintiff as Managing Director and director, as there was no mutual understanding amongst the 
shareholders that he would remain in these positions. The Court noted that the 2nd Plaintiff had tendered 
his resignation as director from the Samwoh Group and had negotiated the terms of his ex gratia 
compensation package. At no time had the 2nd Plaintiff considered his removal as Managing Director or 
director to be wrongful. The Court further rejected the Plaintiffs’ allegations of tampering of the Samwoh 
Group’s audio recordings and minutes of meeting.  
 
While the Court found inter alia that the waiver of rights clause in the 2nd Plaintiff’s settlement agreement 
in relation to his departure from the Samwoh Group was inserted without his knowledge, this 
amendment did not prejudice the 2nd Plaintiff’s claim in the Suit. In summary, the Court held that the 1st 
to 6th Defendants’ conduct did not render them unfit to exercise control of the Samwoh Group.  
 
The Court also took the opportunity to comment on other factors which could have been relevant in its 
decision whether to order a minority buyout if sufficiently egregious conduct by the 1st to 6th Defendants 
had been established. In particular, the Court addressed certain concerns raised by the 7th to 16th 
Defendants which would have been relevant in such a decision, including: 
 

(i) A minority buyout could raise competition law issues because the 2nd Plaintiff has started a 
similar business after he left the Samwoh Group; 

(ii) A minority buyout could be disruptive due to a likely replacement four of five directors and 
trigger certain default clauses in banking facilities due to the significant change of 
shareholding; 

(iii) The Plaintiffs would have required third-party financing to achieve a minority buyout.  
 
On the facts, the Court found that a majority buyout order would be more appropriate. Therefore, the 
Court ordered the 1st to 6th Defendants to buy out the Plaintiffs’ shares in the Samwoh Group. 
 

Concluding Words 
 
A majority buyout order is by far the more common remedy in a section 216 minority oppression suit. 
However, shareholders should be aware of a minority buyout as a possible alternative remedy. In cases 
where the majority shareholders have conducted themselves in an oppressive and egregious manner such 
that they are unfit to control the company, the minority shareholders – if willing and financially capable – 
may obtain an order to buy out the majority shareholders’ shares and gain control of the company.  
 
However, this is a high threshold to cross, and as noted by the High Court, a minority buyout is a remedy 
which should be made only in exceptional situations.  
 
For further queries, please feel free to contact our team below. 
 



 
 
 
CLIENT UPDATE 
2016 AUGUST 

 

© Rajah & Tann Singapore LLP 3 

Contacts 
 
 
 
 

 
 

Patrick Ang 
Deputy Managing Partner 
 
D (65) 6232 0400 
F (65) 6428 2020 
 
patrick.ang@rajahtann.com 

 
 

 

 
 
 

 
 
 

Chong Kah Kheng 
Partner 
 
D (65) 6232 0196 
F (65) 6428 2019 
 
kah.kheng.chong@rajahtann.com 

 
 

 

 
 
 

 
 

Chai Wei Han 
Associate 
 
D (65) 6232 0115 
F (65) 6428 3458 
 
wei.han.chai@rajahtann.com 

 
 

 
 
 

 
 
 
 
 
 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

Francis Xavier S.C. 
Regional Head, Dispute 
Resolution 
 
D (65) 6232 0551 
F (65) 6428 2111 
 
francis.xavier@rajahtann.com 
 

 

 
 
 

 
 
 

Amy Seow 
Senior Associate 
 
D (65) 6232 0405 
F (65) 6428 2165 
 
amy.seow@rajahtann.com 

 
 
 

 
 
 

 
 

Priscilla Soh 
Associate 
 
D (65) 6232 0495 
F (65) 6428 2025 
 
priscilla.soh@rajahtann.com 

 
 

 
 
 

 
 

 
 

Please feel free to also contact Knowledge and Risk Management at eOASIS@rajahtann.com 
 
 
 
 
ASEAN Economic Community Portal 
 
With the launch of the ASEAN Economic Community (“AEC”) in December this year, 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/. 
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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. 
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www.christopherleeong.com 
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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. 
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