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Singapore Code on Take-overs and 

Mergers Revised to Clarify its Application 

to Dual Class Share Structures 
 

Introduction 
 

The Monetary Authority of Singapore (“MAS”) has revised the Singapore Code on Take-overs and 

Mergers (“Code”) to clarify its application to companies with a dual class share (“DCS”) structure with a 

primary listing on the Singapore Exchange. The revisions took effect from 25 January 2019.  

 

The revisions were made on the advice of the Securities Industry Council (“SIC”), and incorporates 

feedback from a public consultation in July 2018 (“Consultation”). Details of the proposals can be found 

in our client update on the Consultation. 

 

Background 
 

On 26 June 2018, the Singapore Exchange (“SGX”) announced a new listing framework for issuers with 

DCS structures (“DCS Framework”). A DCS structure typically gives certain shareholders voting rights 

disproportionate to their shareholdings. Shares in one class carry one vote per share (i.e. ordinary voting 

shares or “OV shares”) while shares in another carry multiple votes per share (“MV shares”). This will 

allow owners of the company to have voting control without the corresponding financial investment risk.  

 

The introduction of the DCS Framework has implications on the requirements of the Code, in particular, 

the thresholds for triggering a mandatory offer, and what the ratio of offer values between MV shares 

and OV shares should be in the event of a take-over or merger transaction. 

 

Key Changes Introduced to the Code 
 

Relief for shareholders who trigger a mandatory general offer 

 

Under the DCS Framework, the occurrence of certain specified events will trigger an automatic 

conversion of the MV shares into OV shares (“Conversion”). Holders of MV shares can themselves 

also seek to convert their MV shares to OV shares or reduce the number of voting rights attached to 

each MV share (“Reduction”). 

 

These Conversion or Reduction events would lower the the total number of voting rights of the company 

and the resulting increase in percentage of voting rights of a shareholder or group of shareholders acting 

https://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2018-08-SIC_Consults_on_Amd_of_Take-Over_Code2.pdf&module=LU&topic=LU001229&sec=b
https://www.linkedin.com/company/rajah-&-tann
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in concert (“Triggering Shareholder” or “Triggering Shareholders”) may result in such Triggering 

Shareholder(s) being required to make a mandatory offer under the Code, if his or their voting rights 

increase beyond the mandatory offer thresholds in the Code1. 

 

New Note 18 on Rule 14.1 

 

The new Note 18 on Rule 14.1 states that a shareholder may be obliged to make a mandatory offer 

under the Code, if his voting rights in a DCS company increases beyond the mandatory offer thresholds 

in the Code, due to 

 

(i) a conversion of MV shares to OV shares; or 

(ii) a reduction in the number of voting rights per MV share that lowers the total number of 

voting rights in the DCS company. 

 

Where the Triggering Shareholder is independent of the Conversion or the Reduction, the requirement 

to make a mandatory offer will normally be waived. If the Triggering Shareholder is not independent of 

the Conversion or the Reduction, the mandatory offer requirement will still be waived if he reduces his 

voting rights to below the mandatory offer thresholds, or obtains the approval of independent 

shareholders to waive their right to a mandatory offer within a specified time. In addition, such Triggering 

Shareholder should not acquire additional voting rights in the company or exercise his voting rights 

which are above the relevant mandatory offer threshold in the interim. 

 

Some respondents sought clarification on the circumstances where a Triggering Shareholder would be 

regarded as independent. The SIC has stated that it is not practical to define exhaustively what being 

independent is and that this will largely be dependent on the specific circumstances of the Conversion 

or Reduction. The Triggering Shareholder should consult the SIC in all relevant cases, and explain why 

in the circumstances he should be regarded as independent and not be required to make a general offer. 

 

The SIC has however clarified that a Triggering Shareholder would not be deemed not independent of 

the Conversion or Reduction solely because he voted in favour of the Conversion or Reduction. This is 

consistent with the SIC’s current approach to share buy-back cases, where a shareholder, who is not 

acting in concert with the directors of the company, but could cross the mandatory offer threshold as a 

result of the share buy-back is not required to abstain form voting on the resolution to authorise the 

share buy-back. 

 

In response to feedback received, the new Note 18 on Rule 14.1 has been amended to clarify that the 

independent Triggering Shareholder should not (i) acquire additional voting rights in the company before 

the date of the Conversion or the Reduction after becoming aware that the Conversion or the Reduction 

                                                                    
1 Rule 14.1 of the Code requires a person who acquires shares which carry 30% or more of the voting rights of a 
company or a person who, if he and parties acting in concert with him in aggregate hold between 30 and 50% of 
the voting rights of a company, acquires more than 1% of the voting rights in any period of 6 months, to make a 
general offer for the remaining voting rights in the company. 
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is imminent and (ii) not exercise his voting rights in excess of the relevant mandatory offer threshold 

under Rule 14.1 from the date of the Conversion or the Reduction. 

 

New Note 8 on Rule 14.3 

 

The SIC had also consulted on a new Note 8 on Rule 14.3 to set out the minimum offer price for OV 

shares where the Triggering Shareholder decides or has to make a mandatory offer but has not 

purchased any OV shares in the previous 6 months.  

 

Two respondents gave feedback that the traded prices referenced in the calculation of the minimum 

offer price should be pegged to the earlier of (a) the date of initial announcement of the Conversion or 

the Reduction or (b) the date of the Conversion or the Reduction. This is because in the case where 

there is an announcement of a proposed Conversion or Reduction, trading of the company’s shares 

following such announcement will include trades done in speculation that a general offer would be made 

as a result of the Conversion or Reduction. Therefore, such traded prices would not be representative 

of the market price of the company in normal circumstances and should not be taken into account for 

the purposes of determining the minimum offer price.  

 

The SIC agreed with the feedback above and the new Note 8 on Rule 14.3 has been amended 

accordingly. Accordingly, the offer price will be the simple average of the daily volume weighted average 

traded prices of the company on either the latest 20 trading days or whatever number of trading days 

there were within the 30 calendar days prior to the earlier of (a) the date of announcement of the 

Conversion or the Reduction, or (b) the date of the Conversion or the Reduction. 

 

For consistency, the Note has also been amended to reflect that the 6-month reference period for 

determining the minimum offer price based on the highest price paid for shares in the company will also 

end on the earlier of (a) the date of initial announcement of the Conversion or the Reduction or (b) the 

date of the Conversion or the Reduction. 

 

Greater certainty for the market and safeguards for minority shareholders 

 

Amended Note 1 on Rule 18 

 

Given that MV shares may be transferred to third parties (subject to independent shareholders approval) 

an offeror may have to make an offer for both MV shares and OV shares when making a take-over offer 

for a DCS company. Under Rule 18 of the Code, when an offer is made for one class of voting shares, 

comparable offers are required to be made for all other classes of voting share. To ensure comparability 

between MV shares and OV shares, and to provide certainty to market participants, Note 1 on Rule 18 

has been amended to state that the value of consideration offered must be the same for all classes of 

shares (i.e. the ratio of offer values will be equal to one) in the case where (a) not all classes of shares 

are traded and (b) the different classes of shares differ only in terms in of the voting rights carried by the 

shares. 
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Resources 
 

1. July 2018 Consultation on Revision of the Singapore Code on Take-overs and Mergers 

2. The SIC’s Consultation Conclusions on Revision of the Singapore Code on Take-overs and 

Mergers 

3. Revised Singapore Code on Take-overs and Mergers (wef 25 January 2019). 

 

Contact Us 
 

If you have any questions on the above, please do not hesitate to contact our team members below 

who will be happy to assist. 
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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 
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Lawrence Tan 
Head, Mergers & Acquisitions 
 
D +65 6232 0726 
F  +65 6428 2200 
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Please feel free to also contact Knowledge and Risk Management at eOASIS@rajahtann.com 
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Our Regional Contacts 
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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, the 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. 
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