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SGX Introduces Framework for Dual Class 
Share Listings  

Introduction  
 

The Singapore Exchange (“SGX”) has given the go-ahead for the listing of issuers with dual class share 

(“DCS”) structures. This follows two earlier consultations in February 2017 and March 2018, where 

public feedback was sought on the proposed framework for DCS structures.  SGX’s responses to the 

consultations can be found on its website.  

 

Issuers who wish to list with a DCS structure must meet the Mainboard listing criteria under Chapter 2 

of the SGX-ST Listing Rules (Mainboard) (“Mainboard Rules”), and other additional requirements under 

the DCS listing framework (“Framework”). 

 

Amendments to the Mainboard Rules took effect on 26 June 2018.  This update takes a look at the key 

features of the Framework.  

 

Listing Requirements 
 

• The default structure for listing will still be a one-share-one-vote structure, and existing 

companies which had listed with a one-share-one-vote structure will not be allowed to convert 

to a DCS structure post-listing. 

 

• Issuers who wish to list with a DCS structure must meet the existing admission requirements 

under Chapter 2 of the Mainboard Rules.  

 

• Factors that SGX will take into account when deciding whether to permit the listing with a DCS 

structure include the business model of the company, track record, the role and contribution of 

the intended shareholders of multi-votes shares (“MV shares”) to the success of the company, 

how actively involved they are in the company, participation by sophisticated shareholders and 

other features of the company that might require a DCS structure.   

 

• Based on feedback received, SGX will calibrate the Mainboard Rules to provide for situations 

where founders or other persons (“permitted holder group”) hold MV shares at listing or 

thereafter. Therefore, in addition to the suitability factors listed above, SGX will also consider 

the relevance of the permitted holder group in assessing whether an issuer is suitable for listing 

with a DCS structure.   

 

http://www.sgx.com/wps/wcm/connect/71f41364-8584-4da0-b8a5-7891dd16e52e/DCS+Consultation+Paper+%28SGX+20170216%29%28Final%29.pdf?MOD=AJPERES
http://www.sgx.com/wps/wcm/connect/bc5e0f06-26d4-4564-9445-e14d79529846/Consultation+Paper+on+Proposed+Listing+Framework+for+Dual+Class+Share+Structures.pdf?MOD=AJPERES
http://www.sgx.com/wps/portal/sgxweb/home/regulation/consult_pub/consult_papers
https://www.linkedin.com/company/rajah-&-tann
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• If the permitted holder group is a trust or corporate vehicle, SGX will also take into account the 

suitability of the arrangement, including an assessment of whether sunset features or other 

safeguards are in place to govern the holding structure. 

 

• SGX will undertake a holistic assessment of the suitability of the issuer for listing with a DCS 

structure, taking into account, inter alia, the suitability factors.  SGX plans to make public 

guidance on the suitablilty factors as contemplated in precedent cases.  Initial cases will be 

referred to the Listings Advisory Committee (“LAC”) for advice and a summary of the LAC’s 

advice will be published.  Prospective listing applicants seeking to list with a DCS structure are 

also encouraged to engage SGX and submit pre-IPO enquiries in relation to their suitability to 

list with a DCS structure. 

 

• A moratorium of 12 months will be imposed in respect of MV shareholders’ interests in both MV 

and shares with one vote (“OV Shares”) in DCS structures.   

 

Measures to Mitigate Entrenchment Risks 
 

Maximum voting differential between MV and OV shares 

 

• Voting rights attached to MV shares will be capped at a maximum of 10 votes per share, and 

such voting rights must be clearly prescribed in the issuer’s Articles of Association (“Articles”) 

or other constituent documents. Issuers can opt to adopt a lower voting differential. 

 

• An issuer will be permitted to reduce the voting differential post-listing subject to the approval of 

SGX. As the voting differential amounts to a variation of rights attached to the MV shares, this 

is also a matter which must be approved by the shareholders at a general meeting through an 

enhanced voting process, on the basis that each MV share is limited to only one vote 

(“Enhanced Voting Process”). 

 

Rights of OV shareholders 

 

• OV shareholders holding at least 10% of the total voting rights on a one-vote-one-share basis 

must be able to convene a general meeting.   

 

• In any general meeting, the number of votes that may be cast by OV shareholders who are not 

also MV shareholders must be at least 10% of the total voting rights of the issuer. 

 

Restriction on Issuance of MV shares post-listing 

 

• The issuer will not be allowed to issue MV shares post-listing except in the event of a rights 

issue, bonus issue, scrip dividend scheme and subdivision and consolidation of shares which 
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are conducted on a pro-rata basis, as long as it will not result in an increase in the proportion of 

the total voting rights of MV shares as a class against those of OV shares.   

 

• The issuance of MV shares must be approved by shareholders in a special resolution.  SGX 

has also clarified that in principle, shareholders approval for share issuance (whether under a 

general mandate or otherwise) must be obtained for each class of shares.  While the issuance 

of MV and OV shares are subject to different thresholds, issuers have a choice in deciding 

whether to obtain separate approvals or a single approval according to the stricter threshold. 

 

• When undertaking any corporate action, the issuer must ensure that the proportion of the total 

voting rights of MV shares as a class against those of the OV shares after the corporate action 

will not increase above that proportion existing prior to the corporate action.   

 

• In the event any excess MV or OV shares are not taken up in a rights issue, the issuer should 

have mechanisms in place to ensure that the proportion of the total voting rights of the MV 

shares does not increase after the rights issue.   In the case of other corporate actions (eg. 

share buybacks), the issuer must have mechanisms in place to ensure that the total voting rights 

of the MV shares does not increase after the corporate actions. 

 

Automatic conversion of MV shares 

 

• A permitted holder group (a group of persons or an entity) will be allowed to hold MV shares, 

subject to the following safeguards: 

 

• The issuer must specify the holders of MV shares at IPO, and in the case of a permitted 
holder group, the issuer must specify the scope of such group and may not add to the 
scope subsequently; and 

 

• A holder of MV shares must be appointed as a responsible director.  In the case of a 
permitted holder group, a responsible director must be appointed for the permitted holder 
group.  SGX may also require any other person to be appointed as a responsible director. 

 

• An issuer with a DCS structure must have automatic conversion provisions which provide that 

a MV share will be converted into an OV share on a one-for-one basis in the event that: 

 

• the MV share is sold or transferred to any person, and in the case of a permitted holder 

group, other than to persons in the permitted holder group; 

 

• a responsible director ceases to be a director (whether through death, incapacity, 

retirement, resignation or otherwise), and in the case of a permitted holder group, other 

than where a new responsible director is appointed.  

 

Each deviation from the above is subject to specific shareholders’ approval through the 

Enhanced Voting Process. The relevant holder of the MV share, the person to whom the MV 
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share is to be sold or transferred and such responsible director (as the case may be), and their 

respective associates, must abstain from voting on the resolution. 

 

Measures to Mitigate Expropriation Risks 
 

• A majority of the Audit Committee, Nominating Committee and Remuneration Committee, 

including the respective Chairmen, must be independent.   

 

• The Enhanced Voting Process will cover changes to the issuer’s Articles or other constituent 

documents, variation of rights attached to any class of shares, appointment and removal of 

independent directors and/or auditors, a reverse takeover, winding-up or delisting. 

  

Measures to Enhance Clarity to Investors 
 

New rules have been introduced to require clear disclosure of rights of shareholders and raise 

awareness of DCS structures: 

 

• An issuer with a DCS structure must disclose details of the DCS structure, holders of MV shares 

and their respective shareholding and voting percentage both at the point of listing and 

thereafter, on a continuing basis, in its annual report and shareholders’ circulars.  The 

shareholders’ circulars must also include information on the voting rights of each class of shares. 

 

• In addition, such an issuer must, in its prospectus, disclose the risks of the DCS structure, 

rationale for adopting the DCS structure, matters subject to the Enhanced Voting Process and 

its implications to OV shareholders, and key provisions in the Articles or other constituent 

documents relating to the DCS structure, in a prominent manner. 

 

• The issuer is also required to include, on the cover page of the prospectus, and on a continuing 

basis in its announcements, circulars and annual reports, a prominent statement that it is a 

company with a DCS structure. 

 

SGX will also raise awareness of DCS structures by investor education and demarcating clearly on 

trading screens, the securities of issuers with DCS structures. 

 

Proposed Related Amendments to the Singapore Code on Take-

overs and Mergers 

 
On 19 July 2018, the Securities Industry Council (“SIC”) issued a consultation paper proposing 

amendments to the Singapore Code on Take-overs and Mergers (“Code”) to take into account the listing 

of companies with DCS structures.    

http://www.mas.gov.sg/~/media/resource/sic/SIC_Code%20Consultation%20Paper.pdf
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The key amendments relate to: 

 

(i) the triggering of a mandatory offer as a result of MV shares being converted to OV shares 

or the voting rights of MV shares being reduced; and 

(ii) the ratio of offer values between MV shares and OV shares for the purposes of Rule 18 of 

the Code. 

 

This consultation ends on 17 August 2018.    

 
Concluding Words 
 

If you have any queries on the above, please feel free to contact our team members below who will be 

happy to assist. 

 

 

 

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 & 
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 

 
 

 

 

mailto:kim.huat.chia@rajahtann.com
mailto:evelyn.wee@rajahtann.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 7304 0763 / +95 1 9345 343 / +95 1 9345 346 

F  +95 1 9345 348 

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 28 3821 2382 / +84 28 3821 2673    

F  +84 28 3520 8206 

 

Hanoi Office 

T  +84 24 3267 6127    

F  +84 24 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. 


