
ACRA & I:
BeingAn 
EffectiVe
DiRectoR



1ACRA & I: Being An Effective Director 

Important Disclaimer: Whilst ACRA has endeavored to ensure the accuracy, reliability 
and completeness of the information in this publication, it does not guarantee the same. 
ACRA disclaims any legal liability and any responsibility for any errors, omissions or 
any action taken based on any information herein. This publication does not constitute 
any form of legal advice and should not be used in place of a professional legal 
advisor. Any reliance on any information in this publication is at the readers’ sole risk.

The names of individuals and entities in the case studies in providing learning points 
are fictitious and any resemblance to any person or character is merely coincidental.

Published 2011

All rights reserved. No part of this publication shall be reproduced or transmitted in 
any form or by any means, including photocopying and recording, without the written 
permission of the Accounting and Corporate Regulatory Authority (ACRA)



2 Director's Practical GuidebookForeword

The Accounting and Corporate Regulatory Authority (ACRA) was 
established in April 2004 with the mission of creating a trusted  
and responsive regulatory environment for businesses and public 
accountants. As a regulator of corporate entities, ACRA’s functions include 
promoting awareness about compliance requirements and abidance by  
these requirements.

The many changes that had taken place in the past decade to make it easier 
and cheaper to start a company had seen many aspiring entrepreneurs doing 
business using the corporate vehicle. Even the legal age to become a director 
has been reduced from 21 to 18 years. The number of companies registered 
annually has doubled since 2003 and the number now stands at about 210,000 
with the majority being private limited companies. The production of this 
handbook is thus timely and is one of many initiatives undertaken by ACRA 
to assist companies and their directors understand their various obligations 
better and to enable them to fulfil their regulatory responsibilities.

This handbook was written from a regulator’s perspective for those 
intending to be a director and for those who have no formal training on 
running a company. Professional advisers of companies will also find this 
handbook a useful guide when advising their clients. 

Directors have an important and strategic role to play in steering the 
company to success. Appreciation for and adherence to their regulatory 
obligations will no doubt enhance a company’s corporate governance 
standing, thereby leading to overall confidence in the business environment.

We wish to record our appreciation and thanks to the Institute of Certified 
Public Accountants of Singapore (ICPAS), The Singapore Association of the 
Institute of Chartered Secretaries (SAICSA) and the Singapore Compact  
for CSR for their valuable contributions on the section on Preparation 
of Financial Statements, the Role of Secretary and Corporate Social 
Responsibility, respectively. 

We hope this handbook provides you with the necessary guidance in meeting 
your regulatory obligations and wish you every success in your future endeavors.

Ms Juthika Ramanathan
Chief Executive, ACRA

Foreword
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The Accounting and Corporate Regulatory Authority (ACRA) is the national 
regulator for corporate and business entities whose functions include 
promoting public awareness on compliance requirements and corporate 
governance practices. ACRA also enforces the legal requirements 
including those relating to filings of notification and other disclosures 
to ensure greater transparency in the market place and an environment 
conducive for entrepreneurship in Singapore. Filings are done through 
Bizfile, ACRA’s online filing system at www.bizfile.gov.sg.

This handbook is one of the many initiatives through which ACRA attempts 
to promote greater awareness of the various statutory requirements 
under the Companies Act (Chapter 50). It also serves to provide practical 
guidance to newly appointed as well as existing directors, to assist them 
in carrying out their functions, duties and responsibilities as officers of the 
company and to enable them to achieving higher standards of corporate 
governance and prompt compliance with the various legal requirements 
under the Act. 

We had also included real examples of non-compliance by directors and 
companies and lessons learnt. For those who are presently a company 
director or intending to be one, we hope you will find this handbook 
useful as a starting point or a continuation of your journey to increase your 
knowledge on the essential requirements in order to better fulfill your role 
and obligations as a director. 

The Editorial Team 

Section 1 Introduction
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Section 2 Office of a Director

2.1 Who is a director?

A director is the person responsible for managing the affairs of 
the company and providing it with directions. As a director, you 
must make decisions objectively, act in the best interest of the 
company, and be honest and diligent in carrying out your duties1.

1 Section 157 of the Companies Act
2 Section 4(1) of the Companies Act
3 Form 45 or Form 45A – a sample can be found on www.acra.gov.sg under ‘Company’ 
 – ‘Sample company forms’.

Under this definition, even though a person is not formally appointed as 
a director, he will still be recognised as a director in the eyes of the law if 
the other directors of a company follow his instructions or if he is involved 
in the management of the company. 

There is no difference between an “active”, and “inactive” or “sleeping” 
director. Under the law, a person is recognised as a director once he has 
agreed to become one. 

What is the definition of “director” in the Companies Act?

A director is “any person occupying the position of director of 
a corporation by whatever name called and includes a person in 
accordance with whose directions or instructions the directors 
of a corporation are accustomed to act and an alternate or  
substitute director”2.

How do I know if a person has “agreed” to become a director?

A person would have agreed to become a director once he has 
signed the prescribed Consent to act as Director3, and from the 
date stated in the form.
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As such, all directors owe a duty to the company. You have to ensure 
that the company complies with regulatory requirements, regardless of 
your level of participation in the company’s affairs. Hence, you cannot 
argue that you are not bound by your director’s duty just because you are 
inactive in the management of the company.

4 Section 145(1) of the Companies Act
5 Section 171(1E) of the Companies Act
6 “Officer”, under section 4(1) of the Companies Act includes any director, secretary or a  
 chief executive officer.
7 With effect from 28 Sept 2009, EntrePass Holders are allowed to incorporate a company  
 under the Employment Regulations administered by the Ministry of Manpower.

2.2 Requirements of directors

2.2.1 Minimum and maximum number of directors 

Under the Companies Act, the minimum number of directors required 
is one. The maximum number of directors will usually be stated in the 
company’s Articles.

If a company has only one director, that sole director may also be the 
sole shareholder of the company4. However, he cannot at the same 
time serve as the company secretary5. In other words, a one-director 
company must still have at least two company officers6, i.e. a director 
and a secretary.

2.2.2 One director must be ordinarily resident

There must be at least one director of the company who is ordinarily 
resident in Singapore. 

What does it mean to be “Ordinarily Resident”?

Being “ordinarily resident in Singapore” means the director’s 
usual place of residence is in Singapore. A Singapore Citizen, 
Singapore Permanent Resident, an EntrePass holder7 or an 
Employment Pass holder issued with such a pass to work in the 
company concerned and who has a local residential address can 
be accepted as a person who is ordinarily resident here. 
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2.2.3 Age and other requirements

With effect from 1 March 2009, the minimum age to be appointed as a 
director is 188.

Minimum Age Maximum Age

Private company 18 years old No maximum age

Public Company 
or subsidiary of 
public company

18 years old
70 years old, unless 
reappointed at company’s 
annual general meeting.

8 Section 145(2) of the Companies Act
9 Article 72(e) of Table A and Section 145(2) of the Companies Act
10 Qualification shares
11 Section 147(1) of the Companies Act

In addition to the age requirement, a director must be physically and 
mentally9 capable of carrying out his duties.

Your company’s Articles may also require you to hold shares10 in the 
company. If such a requirement is present, you must meet that requirement 
within two months after your appointment, or within a shorter period as 
stated in the Articles11.

2.3 Who cannot be a director?

There are various circumstances where a director may face disqualification. 
Once a person is disqualified, he will not be allowed to be a director or 
take part in the management of any local or foreign company unless he 
seeks permission from the High Court or Official Assignee, if applicable. 
The circumstances which disqualify a person from being a director include 
the following: 

•	 Being	an	undischarged	bankrupt.	

•	 Conviction	for	certain	criminal	offences	which	involve	fraud	or	dishonesty.

•	 Where	a	disqualification	order	has	been	made	against	him	by	a	court.
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12 Section 165(1)(c) of the Companies Act. This obligation to report covers events  
 and matters which affects the registers kept by the company under section 173.  
 This includes any changes in particulars kept or cessations.
13 Section 173(6)(a)(ii) of the Companies Act
14 Section 165(9) of the Companies Act
15 Section 173(7B) read with Section 408(1) of the Companies Act

•	 Has	 been	 convicted	 for	 3	 or	more	 filing	 related	 offences	 under	 the	 
 Companies Act within a period of 5 years.

•	 Has	 3	 or	 more	 High	 Court	 Orders	 made	 against	 him	 compelling	 
 compliance with the relevant requirements of the Act, within a period  
 of 5 years.

•	 Company	being	wound	up	for	reasons	of	national	security	or	interest.

Failure by a director to give notice to the company 
is punishable with a fine not exceeding $15,000 or 
imprisonment for a term not exceeding 3 years and liable 
to a default penalty of $1,000 per day if the offence 
continues after conviction14.

Failure by a company or officer to notify ACRA of a 
director’s disqualification is punishable with a fine not 
exceeding $5,000 and a default penalty of up to $200 per 
day if the offence continues after conviction15.

Under certain circumstances, the High Court or the Official Assignee may 
grant the disqualified person permission to continue to be a director of 
a company. The disqualified director must notify ACRA via Bizfile if this is 
the case.

2.3.1 Obligations to report changes

The director himself must give notice in writing to the company of his 
disqualification12. The company in turn is required to report to ACRA 
the disqualification within one month after the director becomes 
disqualified13. This is because ACRA does not automatically update its 
records of the director’s status. The director is obligated to inform each 
and every company of which he is a director and each of these companies 
is required to report his disqualification.
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16 Section 148(1) of the Companies Act 
17 Section 148 of the Companies Act
18 Section 173(6) of the Companies Act

It is also a serious offence for a person to continue acting 
as a director during his period of disqualification. He can 
be fined an amount not exceeding $10,000 or imprisoned 
for a term not exceeding 2 years or both16.

A company can report the disqualification using the “Change of 
Particulars, Appointment or Cessation of Company’s Officers or 
Auditors form in Bizfile.

A disqualified director who has reasonable cause to believe that 
the company will not lodge the above form with ACRA can file 
the Notification of Cessation of Appointment by Director under 
section 173(6A).

2.3.2 An undischarged bankrupt (Disqualification under section 148) 

When a director is declared a bankrupt by the High Court, he cannot act 
as a director, or be involved in the management of any company, unless 
he has obtained an Order from the High Court or the written permission 
of the Official Assignee to do so17.

An undischarged bankrupt cannot be a director of any 
company regardless of whether he was declared bankrupt 
by a Singapore court or a foreign court.

However, once a bankrupt is discharged from bankruptcy, 
he can be appointed as a director of his previous or new 
company. The company must notify ACRA via Bizfile of his 
fresh appointment as director of the company within one 
month18 from the date of appointment.
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It pays to heed good advice!

Jack has been a director of JJ Pte Ltd since incorporation 
of the company in June 2003. JJ Pte Ltd was highly 
successful, making huge profits and paying out generous 
directors’ remunerations and fees. Jack used this money 

to buy several luxury cars for his family, which he registered under his 
own name. He even expanded his business and incorporated three 
other companies. 

When the financial crisis hit in 2009, one of JJ Pte Ltd’s major clients 
suffered losses and could not pay up for a few months. JJ Pte Ltd 
could not pay off its creditors and as a result, JJ Pte Ltd was wound 
up and Jack himself was made bankrupt when the motor dealers 
went after him. Being a bankrupt, he was not allowed to act as a 
director or be involved in the management of any company, unless 
with prior approval from the High Court or written permission 
of the Official Assignee. He was advised to remove himself from 
directorship of all the companies. However Jack continued to act as 
director of his three other companies. ACRA again reminded him to 
resign from the directorships, but he replied that he was unable to 
accede to the request because he could not find anyone to take over 
the companies and had to settle the debts owed to the creditors 
before he could resign.

Due to his refusal, Jack was taken to Court for acting as director 
without the necessary permission, was found guilty and sentenced in 
accordance with the law. 

Learning Points

1. If you are a bankrupt you cannot be involved in running any 
 business unless with the written permission of the Official Assignee  
 or the approval of the High Court.

2. Make sure you promptly respond and attend to all matters raised  
 by any regulatory authority to avoid legal action. There’s no  
 running away from the law. If you receive advice from any regulatory  
 authority that you cannot act as a director due to your bankruptcy  
 status you have to inform the company to lodge a notification  
 within one month from the date of your disqualification.
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2.3.3 A person who is a director of an insolvent company 
  (Disqualification under section 149)

A director of an insolvent company may be disqualified from acting as a 
director and taking part in managing the company19 by a Court Order. 
The Court may issue a disqualification order against the director under 
the following circumstances:

i. The person was a director of an insolvent company which was  
 liquidated. Such a person may be disqualified if he was a director at the  
 time of liquidation or had ceased to be a director of that company  
 within three years from the date of liquidation; and

ii. His conduct as a director of the insolvent company makes him unfit to  
 continue to be a director or take part in the management of the  
 company20. The director can apply to the Court for permission to act as  
 a director during his disqualification period.

After the end of his disqualification period, which is a period of 5 years, 
the person can be appointed as a director of his previous company, or 
incorporate a new company. The company must then notify ACRA via 
Bizfile of his fresh appointment as director of the company within one 
month21 from the date of appointment.

2.3.4 A person who has been previously convicted of certain offences  
  (Disqualification under section 154)

A person who has been convicted of certain offences may be subjected 
to automatic disqualification or a disqualification order by the Court. 
Automatic disqualification will occur upon conviction for offences involving 
fraud or dishonesty (whether in Singapore or elsewhere) punishable with 
imprisonment for 3 months or more. Examples of such offences are 
cheating, theft and criminal breach of trust. This will attract automatic 
disqualification of a period of 5 years.

19 Section 149 of the Companies Act. Such application if made by Minister of Finance   
 or the Official Receiver.
20 Section 149(2)(b)(ii) of the Companies Act provides that the conduct can be that  
 as director of the insolvent company either taken alone or taken together with his  
 conduct as a director of any other company or companies.
21 Section 173(6) of the Companies Act
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22 Section 157 and Section 339 of the Companies Act
23 Section 154(4)(a) of the Companies Act 
24 Section 154(6) of the Companies Act
25 Section 155(2) of the Companies Act. Please refer to Appendix A for the relevant filings.

A Court can also make a disqualification Order upon conviction for:

1. offences involving the formation or management of a company or

2. offences related to the failure to carry out duties honestly and diligently  
 and failure to keep proper accounts or trading when company  
 is insolvent22.

An automatic disqualification will last for a period of 5 years23 whereas 
if the Court disqualifies the director, the person will be disqualified for 
a period not exceeding 5 years. The director can apply to the Court for 
permission to act as a director during his disqualification period in cases 
where he is disqualified by the Court24. No such right exists in cases where 
he is automatically disqualified.

Disqualification period…

The disqualification period depends on whether the director has 
been sentenced to imprisonment. If the director is imprisoned, his 
disqualification will begin when he is convicted, and will continue for 
another 5 years or shorter as ordered if disqualified by the Court after 
he is released from prison. If he was not sentenced to imprisonment, 
he will be disqualified for 5 years or shorter as ordered if disqualified 
by the court, from the date of his conviction.

A person may continue to incorporate a new company or be 
appointed as a director of his previous company after the end of 
his disqualification period. The company must then notify ACRA via 
Bizfile of his fresh appointment as director of the company within 
one month from the date of appointment.

2.3.5 A person who has been persistently in default of filing offences  
  (Disqualification under section 155)

A director will be disqualified if he is convicted of at least 3 offences 
related to required filings25 with, delivery of documents or giving of notice 
to, the Registrar of Companies within a period of 5 years.
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Even though he will be disqualified for 5 years from the date of his last 
conviction in Court, he can apply to the High Court for permission to act 
as a director during his disqualification period. Once the disqualification 
period is over, he may incorporate companies or be appointed as a 
director of his previous company. The company must notify ACRA via 
Bizfile of his fresh appointment as director of the company within one 
month from the date of appointment.

Yes, you are liable! 

Barry invested in a company and agreed to be one of 
its directors but left the running of it to his two other 
directors. The company failed to hold its Annual General 
Meetings (AGM) and file its Annual Returns (AR). Whilst 

he was aware of the failure through ACRA’s reminders, he did not 
take steps to contact the other directors as he did not think he would 
be liable as he was a “sleeping“ director and had delegated the task 
to the other directors. 

After several reminders which produced no response, a final letter 
was sent to Barry offering him a chance to avoid going to court 
by fulfilling his obligations. However, he continued to do nothing 
about it. ACRA took legal action and issued a summons against him 
for offences committed for failure to hold AGM and file the AR of 
the company. Barry came to know that the other directors had a 
disagreement between themselves over the use of company’s funds 
and were not able to finalise the accounts. He claimed that he was 
not responsible for preparing the company’s account, hold AGMs or 
file ARs. He made several appeals to have the charges withdrawn, 
citing his inactive role and the disagreement by the other directors 
which led to the breaches. 

He claimed trial and relied on the same excuse. He was found guilty 
on both charges, was appropriately punished by the Court on the 2 
charges against him. If he chalks up two further convictions relating 
to filing offences within the next 5 years, he will be disqualified from 
acting as director.
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2.3.6 The company has been wound up on grounds of national security  
  or interest (Disqualification under section 149A)

A person may be disqualified by the court if he was a director of a company 
which was wound up on the grounds that it is being used for purposes 
against national security or interest26.

The director will be disqualified for a period of 3 years from the date 
the winding up order is issued against the company. He may incorporate 
companies or be appointed as a director of his previous company after 
the end of the disqualification period. The company must notify ACRA 
via Bizfile of his fresh appointment as director of the company within one 
month from the date of appointment.

26 Section 149A of the Companies Act

Learning Points

1. As long as you are a director of a company, you have to ensure  
 that your company holds the AGM promptly and file the AR within  
 the time prescribed. 

2. The fact that there are disputes between the directors or within  
 the company is no excuse as these can be resolved through the  
 many dispute resolution mechanism such as mediation. 

3. Directors must realise the importance of keeping proper accounting  
 records to enable proper accounts to be prepared subsequently.  
 Having adequate internal controls is also important to ensure that  
 the company’s funds are properly accounted for and to enable  
 true and fair accounts to be prepared.

4. Trying to delay performing your obligations when you have been  
 reminded will only result in a harsher penalty against you.

5. Before agreeing to be a director, you should ensure that you  
 understand the obligations and are able to fulfill ALL the related  
 responsibilities to the fullest.
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27 Section 155A of the Companies Act

2.3.7 Other reasons for disqualification

A director who is subject to an automatic disqualification or a  
disqualification order under sections 34, 35, or 36 of the Limited Liability 
Partnerships Act (Chapter 163A) will also be disqualified under the 
Companies Act to act as director or be involved in its management27.

A person can also be disqualified from directorships in companies in 
specific industries by reason of 

a. Sections 50, 54B, 66 or 67 of the Banking Act (Chapter 19);

b. Sections 47 and 49 of the Finance Companies Act (Chapter 108);

c. Section 57 of the Financial Advisers Act (Chapter 110);

d. Sections 31, 35ZJ or 41(1)(b) of the Insurance Act (Chapter 142);

e. Section 22 of the Payment Systems (Oversight) Act (Chapter 222A); and

f. Sections 44, 81A, 81ZJ or 97 of the Securities and Futures Act  
 (Chapter 289.)
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Section 155, Companies Act

Non–exhaustive list of Offences for which convictions attracts disqualification

Section 26(2) – Lodgement of registration for alteration of memorandum

Section 31(3A) – Lodgement of list of shareholders within one month of conversion

Section 32(3)(c) – Lodgement of statement in lieu of prospectus and declaration on 
cessation as private company 

Section 35(5) – Lodgement for change in number of members

Section 59(1) and 61(2) – Lodgement of statements in lieu of prospectus etc

Section 63 – Lodgement of return of allotments

Section 78E and others – Lodgement relating to reduction of capital

Section 132(1) – Lodgement for registration of of charge

Section 143(1) – Lodgement of notice of registered office and change of particulars

Section 148 (4) – Lodgement of Court Order/Official Assignee’s written permission

Section 173(6) – Lodgement of return of appointment, cessation or disqualification 
of officers and auditor

Section 173(7)(B) – Lodgement of change of address

Section 186(1) – Lodgement of copy of resolutions 

Section 197 – Lodgement of annual return with the Registrar

Section 221 – Lodgement of notification of appointment of receiver or manager

Section 225 – Lodgement of accounts of receiver or manager

Section 227K(1)(a) – Sending to Registrar a copy of the order

Section 227M – Sending to Registrar a statement of proposals

Section 262 – Lodgement of winding up order

Section 276 – Lodgement of Court Order for release of liquidator, etc

Section 295(4) – Lodgement of notice of holding of meeting of creditors

Section 308(3) – Lodgement of return of liquidator relating to final meeting

Section 316 – Lodgement of notice of appointment/address of liquidator

Section 317 – Lodgement of liquidator’s accounts of receipts and payments, etc

Section 343 – Lodgement of Court Order declaring dissolution as void 

Section 373 – Lodgement of balance sheets etc of foreign company

Appendix A
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Section 3 Common Statutory Requirements 
 under the Companies Act

As a director, you are responsible for ensuring that your company complies 
with all of its statutory requirements on time. Two important ones would 
be holding of the company’s Annual General Meeting (AGM) and the 
subsequent filing of Annual Return (AR) by the specified due dates. Even 
though it is not obliged to do so, ACRA sends out reminders to companies 
and their directors to fulfill these obligations.

3.1 Annual General Meeting1

An AGM is a mandatory annual meeting of shareholders. At the AGM, 
your company will present its financial statements before the shareholders 
or members so they can raise any queries regarding their investment or 
other issues.

1 Section 175(1) of the Companies Act
2 Section 201(1) of the Companies Act. For a public listed company, the AGM must  
 not be more than 4 months after the previous year end.

3.1.1 It’s time for AGM 

If your company is newly incorporated, it will need to hold its first 
AGM within 18 months from the date of incorporation. Following 
this, your company must hold an AGM every year, with each not 
more than 15 months after the previous one.

Further, if your company is a private or an unlisted public 
company, it is important that the AGM must be held on a 
date which is not more than 6 months after the end of the 
previous financial year end2. This is to ensure the financial 
statements presented are current and not out-dated.

It is important for you to hold the AGM and file the AR on 
time. Any delay or failure to do so will result in a penalty 
being imposed on the company, or legal action taken 
against you as a director. 
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Convening the AGM

As a director, you are responsible for convening your company’s AGM. If 
you do not do so, any member of your company can apply to Court for 
an AGM to be held. To convene an AGM, a notice giving the details of 
the AGM must be served. You and your co-directors must also prepare 
all the financial reports necessary for presentation during the AGM itself. 
The reports must be sent to the members not less than 14 days before 
the AGM3.

Refer to page 120 for sample resolution on holding an AGM.

Notice for AGM

Notice of the AGM must be given in writing. It should be sent to all 
members (including the estate of a deceased member or the Official 
Assignee in charge of the affairs of a bankrupt member), the current 
auditor of the company (if any), and any other persons specified in your 
company’s Articles. The minimum period of notice is 14 days, though the 
Articles may provide for a longer period of notice4. The notice period can, 
however, be shortened if all members of your company who are entitled 
to attend and vote at the AGM agree to it5.

3 Section 203(1) of the Companies Act
4 Section 177(2) of the Companies Act
5 Section 177(3) of the Companies Act
6 Section 185 of the Companies Act
6ASections 387A and 387B of the Companies Act

Notices may be served personally, by post, e-mail and other forms of 
electronic communication6A or any other means permitted by the  
company’s Articles.

Special notice…

Under certain circumstances, special notice may be required. For 
instance, a resolution to remove a director or auditor requires 
special notice. A special notice must be served to members at 
least 28 days before the date of the meeting6.



22 Common Statutory Requirements under the Companies Act

How can I send a notice via a website? 

For your company to send a notice via this means, there must be a 
written agreement between your company and the member(s). The 
notice must be published on a website which can be accessed by the 
member(s). In addition, the notice must remain published and accessible 
for the period beginning with the date of the notice to the conclusion 
of your company’s meeting. 

7 Section 183 of the Companies Act

The notice for AGM should include details such as:

− date, time and venue of the meeting;

− ordinary business to be transacted;

− details of the resolutions to be passed; and

− a notice of members’ right to appoint a proxy.

Other than the ordinary business of an AGM, the meeting should only 
deal with matters of which notice has been given. A resolution passed for 
anything not disclosed in the notice of meeting may not be legally valid if 
a voting member happens to be absent and therefore have no knowledge 
of the matter. Members also enjoy the right to propose resolutions 
themselves if they so wish, but must circulate them at their own expense7. 

What is the ordinary business of an AGM?

You can refer to your company’s Articles on what is considered 
ordinary business. It usually includes the following:

– Declaration of dividends

– Election of directors

– Appointment and fixing auditors’ remuneration (if any)

– Consideration of the accounts, balance sheets and reports of  
 directors and auditors

– Any business other than these will usually be classified as  
 “special business”
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Even if there may be errors or lapses in the notice, your company’s 
meeting will not necessarily be invalid. The meeting will only be invalid 
if the defects in question are proven to cause a significant degree of 
injustice to the point that it cannot be remedied even by the Courts8.

3.1.2 During the AGM 

Quorum

A quorum is the minimum number of people who must be present at 
the meeting for it to be considered legally valid. Your company’s Articles 
may specify the quorum. If the quorum is not stated, any 2 members 
or proxies personally present at the meeting are enough to form the 
quorum9. A quorum need only be present at the start of the meeting and 
not throughout its duration.

Chairman

AGMs are conducted under the direction of the chairman of the meeting, 
who is usually the chairman of the board of directors. The chairman 
regulates the conduct of the meeting to ensure that it is properly run. 
If your company’s Articles do not clearly specify who should serve 
as chairman, any member can be elected at the meeting to take up  
the appointment. 

Proxy

A member with voting rights but who is unable to attend the AGM may 
appoint a proxy to attend and vote for him at the meeting10. It is not 
necessary for the proxy to be a member of your company. The procedure 
for the appointment of a proxy is provided for in your company’s Articles 
and can be applicable for either a specific meeting or for all of the 
company’s meetings. 

8 Section 392 of the Companies Act
9 Section 179 of the Companies Act
10 Section 181 of the Companies Act
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Laying of Accounts

It is the responsibility of directors to present to the shareholders relevant 
documents such as: 

•	 Financial	statements11

•	 Balance	sheet

•	 Directors’	report	and	auditor’s	report	(if	applicable)

All shareholders entitled to attend the AGM should receive a copy of these 
documents at least 14 days before the AGM so they can be prepared for 
the meeting12.

Voting

The voting rights of members and voting procedures of the AGM are 
governed by your company’s Articles. All members have a right to vote 
unless otherwise stated in the Articles, for example, where a member has 
not paid up for the shares issued to him when notified to do so by the 
company (referred to as “calls on shares”). Voting is done by either by a 
show of hands or a poll. Proxies, however, are not allowed to vote by a 
show of hands, unless the Articles allow13.

11 Following the revision of the Financial Reporting Standard (FRS), presentation of  
 Financial Statements for financial periods beginning on or after 1 January 2009, the  
 “profit and loss account” and “balance sheet” may also be known as “Statement  
 of Comprehensive Income” (and where applicable, “Income Statement”) and  
 “Statement of Financial Position” respectively. Please refer to Practice Direction  
 No. 4 of 2009 at www.acra.gov.sg for more information.
12 Section 203(1) of the Companies Act
13 Sections 180 and 181 of the Companies Act

3.2 What if your company needs more time to hold AGM?

There may be situations in which a company requires a little more time 
to hold its AGM. This could be for reasons such as the auditors needing 
more time to verify certain overseas transactions, or a subsidiary company 
needing to align its financial year with that of its parent company. 



25Common Statutory Requirements under the Companies Act

14 Online application is applicable only for unlisted companies.
15 Section 188 of the Companies Act
16 Section 188(1) of the Companies Act
17 Section 184F of the Companies Act, for example, by way of circulating the  
 resolution as opposed to physical meeting.

3.3 Post-AGM 

Minutes

Your company is required to keep proper minutes of the AGM15. The 
minutes should be entered into the minutes’ book after the AGM and 
signed by the chairman of the meeting16.

What are the Minutes?

Minutes are a record of the proceedings of your company’s 
meeting. The resolutions that were made, the appointment of 
officers and the declaration of interest in transactions should 
be entered into the minutes. Also, any resolution passed by 
written means17 should also be entered into the minutes book.

3.4 Companies not holding AGM

If your company is a private limited company, you may dispense with the 
holding of the AGM by following the procedures for dispensation.

If your company is unable or expect that your company would be unable 
to hold its AGM (section 175) and/or present its financial statements 
(section 201) by the due date, you should make an online application for 
an extension of time via Bizfile14. The maximum extension allowed for 
the application is 2 months and the fee payable is $50 for each month 
of extension applied for. The total fee payable depends on the period of 
extension applied for under the relevant sections.
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18 Section 175A of the Companies Act
19 Section 175A(10) of the Companies Act
20 Sections 387(A) and 387(B) of the Companies Act

3.4.1 Obligations after dispensation

A company that has dispensed with the holding of its AGM still has to 
attend to matters that are dealt with at AGM. These include the following:

i) Preparing the company’s financial statements (e.g. its balance sheet  
 and profit and loss account) at the end of each financial year.

ii) Sending the financial statements and other documents (such as the  
 Directors’ Report and Statement) to the shareholders.

iii) Circulating the AGM-related resolutions which shareholders have to  
 pass by written means. 

Dispensation of AGMs

A private limited company can chose not to hold AGMs if all members 
have agreed to it by way of a resolution18. Once such a decision has been 
made, all matters which are to be dealt with at the AGM can be settled 
through the passing of written resolutions19. The resolution to dispense 
with AGMs will remain in effect even after the year in which it is passed. 
However, any member may call for an AGM to be held for any year by 
giving notice to the company at least 3 months before the end of that year.

Passing resolutions by written means (under Companies Act 184A)

When dispensation is in force, any provision under the Act requiring 
something to be done at the AGM may be done by passing resolutions by 
written means. The resolutions can be circulated by paper-form or through 
other legible form agreed upon by the company and the shareholders 
such as e-mails.20
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21 50% of voting rights for ordinary resolutions and 75% of voting rights for special  
 resolutions
22 In accordance with Section 184A(5) of the Companies Act
23 Section 184E of the Companies Act 
24 Section 184F of the Companies Act
25 Section 203(1)(b) of the Companies Act
26 Section 203(4) of the Companies Act
27 Section 203(6) of the Companies Act

Ensure that the shareholders formally agree to the written resolutions on 
or before the 6 months after the company’s financial year end. A written 
resolution is formally agreed when the required majority of members with 
voting rights21 notify the company that they agree to the resolution22. Once 
your company receives the required percentage of votes, you should ensure 
that all members are notified of the resolution that has been passed23.

Please also note sections 184A(3) and (4) requiring a three-quarter majority 
of the members to agree to pass a special resolution and for an ordinary 
resolution, a majority of members.

A record of the resolutions and the decisions made has to be kept in the 
Minute Book and signed by a director or secretary as evidence of the 
passing of the resolutions24.

Please note the following:

a) There is a requirement that the financial statements and other  
 documents (the documents) be sent out to shareholders not less than  
 28 days before the date on which the company is required to hold an  
 AGM if the AGM had not been dispensed with25.

b) Any shareholder has the right to give notice to the company requiring  
 a meeting to be held (for the purpose of laying the documents before  
 the company) no later than 28 days from the day the documents were  
 sent out26;

c) The directors must hold a general meeting within 21 days from the  
 date of giving of the shareholder’s notice27.

In view of the above, it is prudent for directors to have the financial 
statements, etc sent out well in advance such that the meeting can be 
held on or before the due date to avoid any penalties or complications. 
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3.5.2 For Dormant Companies

A company is considered dormant if it has no accounting transactions 
for the financial year in question or has not started business since its 
incorporation30. Even though a dormant company may not be required 
to have its accounts audited, it is still required to file the AR within one 
month of its AGM. The AR will in this case only contain a declaration 
from the director(s) that the company has been dormant and under what 
circumstances. 

If the company has no intention of becoming active in the future, the 
director(s) can apply to have it de-registered by applying for its name to 
be struck off online via BizFile. The guidelines applicable for this can be 
found on ACRA’s website at www.acra.gov.sg.

3.5.1 For Companies which have dispensed with holding AGM

A private company which dispenses with the holding of the AGM must 
still file the AR. It must do so within one month from the date on which the  
resolutions were formally agreed. For example, where ordinary resolutions 
are required to be passed and on 30 June 2011, members representing 
a majority of the total voting rights had indicated their agreement with 
the resolutions to the company, 30 June 2011 is the date on which the 
resolutions were formally agreed and the AR has to be filed by 31 July 2011.

When filing the AR, the filer will key in the date the resolutions were 
formally agreed in the box for “Date of Annual General Meeting” in the 
AR form which is 30 June 2011 in the above scenario.

3.5 Filing of Annual Returns

Being a director, you should ensure that your company files its AR via 
Bizfile within one month28 after the AGM has been held29.

Refer to page 143 for guidance on filing of Annual Return.

28 Calendar Days
29 Section 197(4) of the Companies Act
30 Section 205B of the Companies Act. See subsection (3) for transactions that are to  
 be disregarded such as appointment of secretary or auditor, etc.
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3.5.3 For Exempt Private Companies

An Exempt Private Company (EPC) is a company with less than 20 members 
and with shares held only by individuals31. An EPC is still required to file 
an AR within one month of its AGM. A solvent EPC32 has to complete an 
online declaration of solvency, while an insolvent EPC33 must lodge its 
accounts with its AR.

EPCs filing the AR on their own are not required to attach the EPC certificate 
or the Statement by EPC exempting them from audit requirements. The 
appropriate online declarations to be made by them will appear in the 
online AR form. 

31 Section 4 of the Companies Act on definition of `exempt private company’.
32 Solvent: able to meet its debts when they fall due.
33 Insolvent: unable to meet its debts when they fall due.
34 Section 201 of the Companies Act: See regulation 38(b) of the Companies (Filing  
 of Documents) Regulations Cap. 50, Regulation 7.

3.5.4 What if you cannot contact your co-director(s) or fulfill the quorum?

There may be situations in which a company has difficulty complying with 
statutory requirements regarding the submission of the AR. One common 
problem is when a company co-director is unable to sign the Report and 
Statement of the Directors that is to be submitted along with the financial 
statements in the AR34. In this case, you can request to file the AR with 
only one director’s signature. Another common difficulty is failure to fulfill 
the required quorum due to reasons such as certain shareholders not 
being contactable. If so, you may apply via Bizfile to file the AR without 
holding the AGM. 

The application fee is $30 for any of the following:

•	 Application	for	filing	AR	signed	by	one	director	where	AGM	is	held	or	 
 where no AGM is held.

•	 Application	for	filing	AR	where	no	AGM	is	held.
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If not my fault...then whose fault?

Directors cannot excuse themselves from their legal 
responsibilities as long as they remain directors. The following 
case is a good example of how failing to live up to those 
responsibilities can land directors into endless problem.

Two old friends Victor and Charles enter into a business and become 
directors. After some time and due to differences of opinion between 
them, the business did not go well and eventually failed, landing 
the company heavily in debt. It is at such a time that a company’s 
financial information becomes crucial to creditors, employees, 
financial institutions and others who deal with it. With the company 
in disarray and records not kept in proper order, both Victor and 
Charles refused to get their records right resulting in the company 
missing the AGM deadline and unable to file the AR.

Reminders were sent to both directors. Charles responded to ACRA 
whilst Victor was eventually issued with a summons. Charles informed 
that he had sent a notice of resignation in writing to the company’s 
registered office before the due date for holding the AGM, but the 
company failed to lodge a notification of his resignation.

Victor put the blame on Charles for not co-operating to prepare 
the accounts, and claimed that Charles resignation was invalid as 
he did not accept it. ACRA accepted that Charles resignation was 
valid under the law and concluded that Victor alone be liable for 
the defaults. Victor dragged Charles into the picture when the case 
against him was tried in Court. Victor eventually was convicted. Both 
their investments were wiped out after that. Victor tried to apply to 
strike out the company but was rejected due to outstanding debts. 
To end his agony, he decided to wind up the company but could not 
proceed with it as the company had insufficient funds. He ended up 
being stuck with the company which is already defunct. He also had 
to continue preparing the accounts for filing with the AR every year 
until such time when his application for striking off is successful or 
the company wound up. 
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Learning Points

1. As long as you are a director, it is your duty to ensure that your  
 company prepare their financials promptly in order for it to hold  
 its AGM and file AR on time.

2. Keeping proper accounting and other records is important to  
 enable you to prepare a set of financials statements necessary for  
 the AGM. 

3. Whilst a company or its director cannot stop another director  
 from resigning, good corporate governance dictates that directors  
 should work together for the benefit of all stakeholders to prevent  
 companies being left in the lurch.

4. When there’s a failure in compliance, putting the blame on  
 anybody else will not help. In fact, any kind of delay in resolving  
 the matter will only aggravate the situation and cause a heavier  
 penalty or greater burden to those involved.

5. Choose your business partner carefully!

3.6 Colour-Coded Compliance Rating and Certificate  
  of Compliance

Colour-Coded Compliance Rating

The Colour-Coded Compliance Rating for locally incorporated companies 
was launched in April 2010 to recognise companies that comply with 3 
statutory requirements under the Companies Act: the timely holding of 
AGM (section 175), laying of up-to-date financial statements at the AGM 
(section 201) and the timely filing of the AR (section 197).

Companies which are fully compliant with all 3 requirements based on the 
AR filed are rated with a green tick (   ). Non-compliant ones are given a 
red cross (   ) for breaching any or all the above mentioned 3 sections of the 
Companies Act.



32 Common Statutory Requirements under the Companies Act

The Compliance Rating can be viewed free of charge by the public 
on ACRA’s online Directory Search for Registered Business Entities. 
Compliance information based on the last AR filed, as well as computation 
for the company’s next AGM due date will also be displayed upon clicking 
on the compliance indicators. Red indicates non-compliance.

You can make use of the next AGM due date stated in the directory as a 
reference to schedule your company’s next AGM.
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Certificate of Compliance

A company which fully complies with all 3 statutory requirements for the 
Compliance Rating and is rated with a green tick is eligible to obtain the 
Certificate of Compliance which comes with a unique certificate number.

A newly incorporated company may receive a green tick within its first 18 
months but will not be eligible for the Certificate of Compliance as it will not 
have enough time yet to fully meet the 3 statutory requirements. However, 
the compliance status will be changed from a green tick to a red cross if it 
fails to hold its first AGM within 18 months from date of incorporation. 

The Compliance Rating and the Certificate of Compliance help to 
make important corporate information more easily understandable 
and therefore provides stakeholders with greater transparency on the 
company’s compliance with statutory requirements. The issuance of the 
Certificate of Compliance also offers recognition to compliant companies 
and enables them to use their good track record for branding purposes 
as prompt disclosure and good compliance is a sign of good corporate 
governance!

3.7 Registering An Office Address35

Your company is required to have a registered office address in Singapore. 
This is to provide a location where any mail or document can be delivered, 
and where your company can be contacted36. However, it is not necessary 
that the registered office also be the place where your business actually 
operates. Some companies, especially the smaller ones, make use of the 
office address of their corporate service provider or a professional firm 
for a fee as their registered office address. There is no problem with such 
arrangement as long as there is a physical location where your company 
can be contacted by post and other means.

35 Section 142(1) of the Companies Act 
36 Section 387 of the Companies Act

Companies that use their corporate service provider or 
professional firms’ office address must ensure that their 
contractual arrangement with them to use the address 
as registered address is not disrupted. 
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37 Calendar days
38 Section 143(1) of the Companies Act
39 Section 143(2) of the Companies Act
40 Section 191(2) of the Companies Act
41 Section 190 of the Companies Act
42 Section 173(a) of the Companies Act
43 Section 138(2) of the Companies Act

3.7.1 Reporting Changes in Registered Office Address

If your company changes its registered office address, you must notify 
ACRA of the change within 14 days37 and provide your new address38. This 
is to ensure that your company can be reached at the address as shown in 
ACRA’s records. If a change of address is not reported, the company and 
its officers (including directors) may be prosecuted for the offence and 
liable to be fined up to $5,00039 upon conviction.

Refer to page 135 for guidance in lodging notification on change of 
registered office address.

Failure to provide a registered office address or lodging 
notification on change of registered office address is an 
offence. Both the company and its officers are liable on 
conviction to a fine not exceeding $5,000 and also to a 
default penalty.

3.8 Keeping Records of Statutory Registers

As a director, one of your duties is to ensure that your company maintains 
certain registers which must be kept at the company’s registered office. If 
kept elsewhere, to lodge with the Registrar a notice of the place where it 
is kept within 14 days.40

These registers include the following:

•	 Register	of	Members41

•	 Register	of	Directors,	Managers,	Secretaries	&	Auditors42

•	 Register	of	Directors’	Shareholdings

•	 Register	of	Charges43
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44 The Declaration is in Form 45 or Form 45A found in the Companies Regulations.
45 Section 173 of the Companies Act

The Register of Directors, etc will contain particulars of your company’s 
officers such as their name, nationality and identification. As a director, it 
is particularly important for you to take note of the Register of Directors. 
It must keep a signed copy declaring your consent to act as a director and 
also a statement that you are not disqualified from being appointed as a 
director of the company44. 

Another important record that must be maintained is the company’s 
accounting records, as well as any other document that can sufficiently 
explain the company’s business transactions and financial position. These 
records must be kept accurate and up-to-date as they will be used to 
prepare your company’s annual accounts and other documents required  
by law.

3.8.1 Reporting Changes in the Company’s Directors, Secretaries,  
  Auditors and Managers

You must ensure that your company’s statutory records are properly 
updated and maintained. You must also promptly notify ACRA on the 
appointment, cessation (including disqualifications) and any change in 
particulars of the company’s officers. These would include details such as 
a change of name, nationality, identification or residential address45.

If you are a Singaporean or Singapore Permanent Resident with a local 
residential address, you need not notify ACRA of the change of your 
residential address if you have reported the change at your Neighbourhood 
Police Post or to the Immigration Checkpoint Authority. ACRA’s records 
will also be updated.

However do note that if for any reason your company also uses your 
residential address as the registered office address (e.g. under the Home 
Office Scheme) you must separately report the change of your office 
address to ACRA if it is also changed to your new residential address.

Refer to page 136 for guidance in lodging notification on Change of 
Particulars, Appointment or Cessation of Company Officers or Auditors.
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Failure to promptly report changes in statutory registers 
is one of the common mistakes that companies tend to 
make. Do take note that this will not only implicate the 
company, but also you as a director. Both a company and 
its officers (including directors) are liable on conviction of 
such an offence to a fine of not exceeding $5,00046.

46 Section 173(7B) of the Companies Act

There is no reason for you to end up being taken to 
court and penalised for late notification. You should 
take it upon yourself to comply with all the statutory 
requirements regarding the maintenance and updating 
of official company records. 

Sure you have resigned? Check again!

It had been five months since Benjamin Ong completed 
his National Service (NS). He was looking for a job when 
he bumped into one of his ex-NS mates, Daniel Lim. After 
learning of Benjamin’s difficulties in getting a job, Daniel 

shared that he was about to start a company and would be the only 
director. He invited Benjamin to be a director of the company too. 

The thought of being a company director excited Benjamin and he 
quickly agreed, allowing Daniel to incorporate the company with him 
as his co-director. 

Benjamin was also made the authorised signatory in the company; an 
appointment he did not object to as he trusted Daniel to make sure 
all of the company’s matters were in good order. 

Two years went by and business started to decline. The company 
became indebted to its suppliers. As things didn’t seem to be 
working out well, Benjamin decided to leave to work in another 
friend’s company.
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Benjamin sent his resignation letter to Daniel at his home address 
and by ordinary mail, instead of to the company’s office address. 
He thought it would make no difference as he had known Daniel 
for a long time. He left it at that, thinking that from the moment he 
tendered his resignation, he would be free from any liabilities since 
the records would show that he was no longer a director.

Once Daniel received Benjamin’s resignation letter, he too 
immediately tendered his own resignation, but he did so by 
sending a letter via registered mail to the company’s registered 
office address as required by the company’s articles of association. 
After a month, as there was no lodgement made by the company 
regarding his resignation, Daniel lodged a Notification of Cessation 
of Appointment of Director by that Director under Section 173(6A) 
as a Director, providing documentary evidence of the resignation 
letter sent by registered mail. 

In Benjamin’s case, because ACRA’s register showed he was still an 
existing director, he was asked to make the necessary lodgements 
in relation to Daniel’s resignation. Considering himself no longer a 
director, Benjamin ignored the request. Due to this a summons was 
issued against him to attend court for an offence committed under 
the Companies Act.

At the hearing, Benjamin argued that he had already resigned before 
Daniel did, as he had forwarded his resignation letter to Daniel’s 
residential address. He thus assumed that his resignation had been 
accepted and all proper arrangements made. His defence, however, 
was not given consideration as he had clearly not followed the proper 
procedures for resignation. 

Had Benjamin sent his resignation letter by registered mail to the 
registered office address, it would have preceded Daniel’s and he 
would not have ended up in court and be penalised. To add to his 
woes, he also had to settle the company’s outstanding liabilities as 
well as get it de-registered. Benjamin incurred serious financial losses 
simply because he was not aware of the proper procedures a director 
must follow when resigning.
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3.8.2 Reporting Changes in the Register of Directors’ Shareholdings

This Register records any and all of the interests that a director may 
have in his company. These could be in the form of shares, debentures, 
participatory interests, rights, options or contracts. As a director, the law 
requires you to fully disclose any interest you may have in your company. 
As such, you must give notice in writing to your company if there are 
any changes in your shareholdings in order that the register can be kept 
updated. Failure to notify the company of any such change is an offence.47 

47 Section 165 of the Companies Act

Learning Points

1. Do not take things for granted. Be aware of proper procedure  
 when resigning from directorship in a company by checking the  
 company’s articles and regulatory requirements affecting you.

2. When in doubt, consult qualified advisers such as the company  
 secretary or legal advisor for proper guidance. Alternatively,  
 you can access ACRA’s Homepage at www.acra.gov.sg for useful  
 guidance on regulatory compliance issues.

3. Make sure to respond and attend to matters raised by any  
 regulatory authority to avoid facing unnecessary legal action. 
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Do You Know?

According to a study conducted by ACRA over the years, the highest 
number of cases related to late filings or notifications by companies are 
for the following: 

– Annual Returns 

– Change of Particulars of Officers of Local Company

– Return of Allotment of Shares 

– Notice of Resolutions

– Liquidators Account of Receipts and Payments and Statements of the  
 Position in Winding Up

– Copy of Minutes by Representative of Holding Company relating to  
 Proceedings of Subsidiary Company

– Change of Registered Office Address

Late filings or notifications lodged outside the statutory timeline will be 
subjected to penalty. The range of penalties can be found on ACRA’s 
website at www.acra.gov.sg under the heading Compliance, followed  
by Penalties.
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A resolution is the record of a decision or intention that is 
made during a meeting. There are 2 types of resolutions 
– directors’ resolutions and members’ resolutions. 
Members’ resolutions can be further separated into 
ordinary or special resolutions. All resolutions passed in 
the course of a meeting must be entered into the minutes 
book and may also have to be lodged with ACRA, 
depending on the type of resolution and its purpose.

Section 4 Resolutions

4.1 Directors’ Resolution

Also known as Board Resolutions, these resolutions are usually passed by 
a simple majority of votes at a Board Meeting. In the case of a deadlock, 
the Chairman of the meeting is often given a casting or second vote to 
resolve the matter if provided in the Articles. 

Examples of directors’ resolutions include:

•	 Opening	of	bank	account

•	 Appointment	of	company	officers
 (E.g. directors, auditors, company secretary)

•	 All	other	resolutions	which	need	not	be	passed	by	a	Special	Resolution	 
 as indicated in the Companies Act or the company’s Articles

4.1.1 Directors’ Resolution by Circulation

To make it easier to pass resolutions for routine decisions, your company’s 
Articles of Association (“Articles”) may contain an article to allow for 
directors’ resolutions to be passed by written means. This means the 
resolution can be prepared on paper and circulated to all of your co-
directors so that they can vote with their signatures. If the required 
majority of directors sign in approval of the resolution, it will be deemed 
valid and will have equal status as any that is passed at a Board Meeting. 
If your company has directors situated in different locations, the same 
article may allow for copies of the resolution to be circulated to them too. 
Appendices, correspondences and documents to the resolution should 
be kept as attachments in the minutes book.
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4.2 Members’ Resolutions

Decisions of members are made by passing resolutions. Members are 
allowed to exercise their decision-making power by voting on ordinary 
resolutions and special resolutions. The matters on which members 
are allowed to vote for can be found in your company’s Memorandum  
or Articles.

4.2.1 Ordinary Resolution

An ordinary resolution is a resolution that has been passed by a simple 
majority of over 50% of the votes cast by members entitled to vote, either 
in person or by proxy at the meeting.

4.2.2 Special Resolution

A special resolution is a resolution that fulfills the following conditions:

1. Has been passed by not less than 75% of the votes cast by members  
 entitled to vote, either in person or by proxy at the meeting; and

2. A written notice of the special resolution has been given to members of  
 your company. If your company is a private company, members must be  
 given at least 14 days written notice1. If it is a public company, at least  
 21 days’ written notice is required2; and

3. The notice must announce the intention to propose that the resolution  
 involved be tabled as a special resolution.

Some instances where a special resolution is required are as follows:

•	 Alteration	of	Object	Clauses	in	Memorandum3

•	 Alteration	of	Articles4

•	 Change	in	company	name5

•	 Reduction	of	share	capital6

1 Section 184(1)(a) of the Companies Act
2 Section 184(1)(b) of the Companies Act
3 Section 33(1) of the Companies Act
4 Section 37(1) of the Companies Act
5 Section 28(1) of the Companies Act
6 Section 73(1) of the Companies Act
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4.2.3 Members’ Resolution by Written Means

Similar to a directors’ resolution, members’ resolutions may also be 
passed by written means if your company’s Memorandum and Articles 
does not prohibit it9. A private company with few shareholders may 
find this provision useful as it saves the company from having to hold a 
general meeting when decisions have to be made. The resolutions can be 
circulated in paper form or other form agreed upon between the company 
and the shareholders e.g. e-mails. A member(s) holding 5% of votes can, 
within 7 days after the resolution is circulated, request a general meeting 
instead10. The requisite number of members entitled to attend and vote 
at a general meeting would have to sign or agree with the resolution for 
it to be considered as effectively passed. For one-member companies, 
the sole member may simply record and sign the resolution by himself. 
All members are to be notified that the resolution has been passed within 
15 days11.

7 Section 290(1)(b) of the Companies Act
8 Section 294(3) of the Companies Act 
9 Section 184(B) of the Companies Act
10 Section 184(D) of the Companies Act
11 Section 184E of the Companies Act
12 Section 186 of the Companies Act
13 Sections 161(1), 161(5) and 186 of the Companies Act

4.3 Lodgement of Resolutions

The Companies Act requires that certain types of resolutions be lodged. 
Unless otherwise stated in the Act, every special resolution passed or every 
resolution which binds any class of shareholders must be lodged within 
one month after its passing12. Other than that, an ordinary resolution to 
allot shares is also required to be lodged13.

Refer to page 121 for sample resolution on allotment and issue of shares.

•	 Voluntary	winding	up7

•	 Removal	of	liquidator	in	a	voluntary	winding	up8
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The law provides that a company cannot use its share capital except for 
the purposes of trading and conducting business. As such, one of the 
things it cannot do is to return any of its assets to the members except in 
the form of dividends which are to be paid out of profits. It is only under 
a few circumstances that a company is allowed to alter or reduce its share 
capital in the situations explained in the following sections.

Section 5  Capital Maintenance

5.1 Share Capital Alteration

A company may alter its share capital if allowed by its Articles1. The 
following are some of the alterations that can be made:

•	 Consolidating	and	dividing	share	capital;	

•	 Converting	paid-up	shares	into	stock	and	reconverting	the	same	stock	 
 back into paid-up shares;

•	 Subdividing	 shares.	 The	 proportion	 between	 the	 amount	 paid	 and	 
 amount unpaid on each reduced share must remain the same;

•	 Cancel	shares	which	at	the	date	of	resolution	have	not	been	taken	or	 
 agreed to be taken; or

•	 Cancel	unissued	capital	or	shares	which	have	been	forfeited.

After any of the above alterations have been completed, the company 
may then lodge a notice of alteration with ACRA. A cancellation of shares 
under section 71 of the Companies Act is not considered as a reduction 
in the share capital of the company2.

It is advisable for you to seek professional 
advice if your company intends 
to alter its capital.

1 Section 71 of the Companies Act
2 Section 71(2) of the Companies Act
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5.2 Reduction of Share Capital by a Private Company

A company can reduce its share capital only if the company’s Articles do 
not expressly prohibit it to do so. Share capital can be reduced in the 
following ways: 

•	 Cancel	or	reduce	liability	on	shares	that	has	not	been	paid	up;	

•	 Cancel	share	capital	that	has	been	paid	up	but	is	no	longer	represented	 
 by available assets; or 

•	 Return	to	members	paid-up	share	capital	that	is	no	longer	required	by	 
 the company.

There are two ways in which reduction of a company’s capital is permitted 
– one with court sanction and the other without. Both these methods 
require a special resolution to be passed before they can be initiated. A 
copy of the resolution must then be lodged with the Registrar.

Under the first method, the company’s special resolution to reduce capital 
is submitted for approval by the Court3. If the company intends to reduce 
capital without seeking approval from the Court, it can do so but must 
meet the solvency and publicity requirements as prescribed4.

It is advisable for you to seek professional advice if your company intends 
to reduce its share capital.

5.3 Transfer of Shares

Shares are personal property, and every shareholder enjoys the right 
to transfer his shares to anyone, although subject to the limitations as 
imposed by the particular company’s Articles of Association5.

3 Section 78G of the Companies Act
4 Section 78B of the Companies Act. The publicity requirements are found in  
 Regulation 6 of Companies Regulations.
5 Section 18(1)(a) of the Companies Act
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6 Articles 20 to 23 of Table A
7 Article 22 of Table A
8 Section 128(1) of the Companies Act
9 Refer to IRAS website for more information

5.3.1 Restrictions on Share Transfers

The two most common forms of restrictions to share transfer are:

a. The need for approval by the Board of Directors, which is granted by  
 the passing of a board resolution at a board meeting; or 

b. The presence of a pre-emption clause in the Articles specifying that any  
 member who intends to sell his shares must first offer them to other  
 current members. The procedure to be followed for this will be as  
 prescribed in the Articles6.

5.3.2 Refusal to Register Transfer

The Article can provide that it is the right of directors to refuse the transfer 
of shares that have not been fully paid up, to a person whom they do not 
approve, or for shares on which the company has a legal right to claim 
for any reason7. A company can also refuse to register a share transfer. In 
such a case, notice of refusal must be given to the seller (“transferor”) and 
the recipient (“transferee”) within one month after the date the transfer 
documents are lodged with the company8.

5.3.3 Share Transfer Procedures

Do note that transfer of shares by way of gift, by sale or for reason of 
asset distribution are liable for stamp duty in Singapore. The Stamp Duty 
rate is 0.2% of the Consideration or Net Asset Value, whichever results in 
a higher amount9.

Generally, the proper procedure to be adopted for the transfer of shares 
is as follows:

a. Check the Articles for rules on share transfers and ensure that  
 pre-emption rights (if any) have either been fulfilled or waived. 

b. Ensure that the transfer documents are signed by both the transferor  
 and transferee. 

c. Present the transfer documents and relevant share certificates to  
 the company. 
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d. Pass a board resolution approving the share transfer.

e. Present the documents for stamping and pay the stamp duty.

f. Update Registers of Members.

g. Cancel old share certificates and issue new ones.

h. File a “Notice by Local Company of Transfer of Shares/Change in  
 Particulars of Shareholders” with ACRA.

5.4 Share Certificates

A certificate bearing the common seal of the company is proof10 of a 
member’s ownership of the shares11. Every share certificate should state 
under seal all of the following details: 

a. Date of issue

b. Name of the company

c. The authority under which the company is constituted, i.e. Singapore

d. Address of the company’s Registered Office

e. Class of shares 

f. Extent to which shares are paid up 

g. Name of the registered member 

h. Number of shares

i. Certificate number.

If you are named as a member in the company’s register, you will be 
entitled to receive share certificates free of charge. However, if the shares 
are held jointly by several persons, the company need only issue one 
certificate to be delivered to one of the shareholders12. Every company 
should ensure that all necessary share certificates are issued and delivered 
promptly. The timeline is within 2 months after a share has been issued, 
or within 1 month after a completed share transfer is lodged with  
the company13.

Refer to page 122 for sample directors’ resolution on shares transfer.

10 The nature of the proof here is called “prima facie” which means from a first  
 impression. The proof can be thus be rebutted.
11 Section 123(1) of the Companies Act
12 Article 8 of Table A
13 Section 130(1) of the Companies Act
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6.1 Duties of a director

To carry out your duties as a director well, it is necessary for you to be fully 
aware of the duties and responsibilities expected of directors.

Directors are fiduciaries of the company which appoints them. A fiduciary 
is a person who is expected to act in the interests of another person. 
Hence, as a director, you have a duty to act in the way you honestly believe 
to be in the best interest and benefit of the company. 

Section 6 Fiduciary Duties of a Director

Creanovate Pte Ltd and another v Firstlink Energy Pte 
Ltd and another appeal [2007] 4 SLR(R) 780

Ngu and Tang were directors of Firstlink Energy Pte Ltd 
(‘Firstlink’). Tang was also the majority and controlling 
shareholder of Creanovate Pte Ltd (‘Creanovate’). Tang 

wrote to Firstlink inviting it to participate in a coal-mining investment.

Monies had been advanced by Firstlink to Creanovate under a 
subscription agreement which totalled up to $4.26m, purportedly for 
the purpose of the coal-mining investment. However, the conditions 
precedent under that agreement were not fulfilled in time. Firstlink 
then sued Creanovate for the return of the monies. They also sued 
Ngu and Tang claiming that, in permitting a total of $4.26m to be 
advanced to Creanovate and/or Tang, they had breached their 
fiduciary duties.

There was overwhelming evidence that Ng and Tang had diverted 
the $4.26m advanced by Firstlink for their own benefit. Evidence had 
been led that moneys which Firstlink had advanced to Creanovate 
had, after they were banked in, been diverted to Ngu and Tang, 
and, in several instances, for payment to Ngu’s stockbrokers. The 
Court held that there were clear breaches of their fiduciary duties as 
directors of Firstlink, both in equity and under section 157 of the Act. 
The Court found that the directors had misappropriated company 
funds for their own use and that they would be liable for the sum.
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Common Law duties Statutory Law duties

Found in cases. Found in the Statutes.

Enforced by the company.
Enforced by regulators 
or taken up by persons 
aggrieved by your actions.

Breach will result in civil 
liabilities and remedies.

Breach may result in criminal 
prosecution and/or civil action, 
and criminal and civil sanctions

The company can ratify 
breaches of common law 
duties. The court can also 
excuse breaches.

The company cannot stop the 
regulator from prosecuting the 
director if there is a breach. 

Differences between Common Law and Statutory Law duties

There is a considerable overlap between the common law duties 
and statutory duties. The differences between the two are 
defined as follows:

1 “Common law” means the law developed by the courts of law in their judgments,  
 as opposed to statute law e.g. the Companies Act, passed by Parliament.

Directors are also agents of the company. This means that you are acting 
for the company and in turn, the company is bound by your acts. Thus, it 
is important for you to exercise reasonable skill, care and diligence when 
carrying out your duties as a director.

The duties owed by directors to a company are found in the common 
law1 and the Companies Act. The following are some key duties 
which will be discussed in greater detail:

•	 To	act	honestly	and	in	good	faith	in	the	
 interest of the company

•	 To	avoid	conflict	of	interest

•	 To	exercise	care,	skill	and	diligence

•	 To	not	misuse	power	and	information
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6.2 Duty to act honestly and in good faith in the 
 interest of the company 

One of a director’s key fiduciary duties is to act honestly and in good 
faith for the best interest of the company. It is important for you and your 
co-directors to give undivided loyalty to the company. Decisions should 
be made in the interest of the company and any personal or third party’s 
interests should be disregarded. Directors will be held liable if they have 
acted without first considering the interests of the company.

As a director, it is important for you to act honestly at all times when 
carrying out your duties. When dealing with your co-directors, you should 
be honest by telling the whole truth and not to hide any material facts. 
You	 should	 also	 declare	 any	 personal	 conflict	 of	 interest	 to	 the	 board	
voluntarily so as to ensure transparency. Any attempt to defraud the 
company or gain an advantage for oneself or others at the expense of 
the company will amount to dishonesty, and may result in civil action or 
criminal prosecution or both.

Certain transactions undertaken by directors which are not profitable can 
still be in the interest of the company. Examples include sponsorships or 
charitable donations. Even though these transactions do not generate 
profit, they may be commercially beneficial because they serve to enhance 
the company’s corporate image.

If you are unsure if you will breach your duty as a director 
to the company when making disclosures, you should seek 
further professional advice on the matter.
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6.3 Duty to avoid conflicts of interest

Under both common and statutory law, a director should not place himself 
in	a	position	where	the	interests	of	the	company	come	into	conflict	with	
his personal interest. It is therefore important for you as a director to be 
familiar	with	the	common	circumstances	where	conflicting	interests	may	
arise. It is also necessary for you to be aware of disclosure requirements 
applicable if you should find yourself in any of these circumstances.

The	following	are	some	instances	where	there	may	be	conflicting	interests:

1. Transactions with company

An	 instance	 where	 conflicting	 interests	may	 arise	 is	 when	 the	 director	
directly or indirectly enters into transactions with the company, for 
example, buys from or sells property to the company.

2. Taking advantage of corporate information and opportunities

Directors are not allowed to take over corporate property such as business 
opportunities and information without the permission of the company. 
For instance, directors are not allowed to divert business intended for the 
company to themselves or a third party. A director who sets up another 
firm to rival and compete for contracts with the company will also have 
breached his fiduciary duties.

Facts which lead to a breach under the common law may also amount 
to a breach under statutory law. This may in turn result in both civil and 
criminal liabilities. Hence, it is beneficial for you as a director to at all time 
act honestly and in good faith for the best interest of the company.

Multi-Pak Singapore Pte Ltd v Intraco Ltd [1994] 2  
SLR 282

Multi-Pak issued shares to Intraco in return for a debt 
owed to Intraco by City Carton, a company related to 
Multi-Pak. City Carton was not likely to repay the debt 
and so the transaction was not beneficial to Multi-Pak on 

the face of it. However, when the transaction was challenged, the 
court recognised that there was a benefit to Multi-Pak in forming a 
strategic business alliance with Intraco and therefore held that there 
was no breach of directors’ duties involved. 
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Avel Consultants Sdn Bhd & Anor v Mohamed Zain 
Yusof & Ors [1950-1985] MSCLC 150

Three directors of Avel established a company of their own 
which carried out the same business. The new company 
competed against Avel and successfully canvassed 

contracts from its clients. The directors were found to have breached 
their fiduciary duties and made to account to Avel for all the profits 
made by their new business.

Even if the company lacks the necessary expertise or 
resources to take advantage of an opportunity (e.g. lack 
of financial resources), there is no excuse for a director to 
divert that opportunity elsewhere because it still belongs 
to the company2.

Also, even if a director resigns, he does not have the right 
to take advantage of any business opportunity that have 
been made available to the company. This will still result 
in a breach of his duty as he obtained knowledge of the 
opportunity while serving as a director in the company.

2 Regal (Hastings) Ltd v Gulliver [1942] 1 All ER 378
3 Section 156(5) of the Companies Act
4 Section 156(6) of the Companies Act: or (if already a director) after he commenced  
 to hold the office.
5 Section 156(7) of the Companies Act

3. Conflicting duties

Directors	may	sometimes	have	conflicting	duties	as	they	may	be	serving	
as	directors	of	more	than	one	company.	There	may	be	potential	conflict	of	
interest arising from the various directorships held by the director3. Hence, 
it is important for the director to make disclosure to all the companies 
concerned informing them of his various directorships. The declaration 
must be made to the company’s board at the first meeting the director 
attends after he is appointed4. Such a disclosure must be recorded in the 
minutes of the meeting5.
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6 Section 81(1) of the Companies Act: A substantial shareholder is a person who  
 holds more than 5% of shares in the company.
7 Section 158(3)(a) of the Companies Act
8 Section 158(3)(a) of the Companies Act
9 Section 158(3)(b) of the Companies Act
10 Section 158(3)(c) of the Companies Act

6.3.1 Disclosure requirement

If	a	director	should	find	himself	in	a	position	of	conflict,	he	is	required	to	
make full and proper disclosure to the company regarding this. If no such 
disclosure is made, the director will have breached his duty to avoid a 
conflict	of	interest.

Under	the	common	law,	the	director	must	disclose	his	conflicting	interests	
to the company at the general meeting. Under the statutory law, the 
disclosure must be made at a meeting with the board.

In practice, it is common for directors of competing companies to absent 
themselves from board room meetings and discussions of matters in 
which	they	may	face	a	conflict	of	interest	or	duties.

4. Nominee director

A nominee director is a person appointed to represent the interests of another 
group or person. For instance, a nominee director may be appointed to sit in 
a board by a substantial shareholder6 or a special class of shareholders. 

Nominee directors may often find themselves in a dilemma as to whose 
interest to represent. The Act allows a nominee director to divulge 
information to his appointer only if he fulfills the following conditions:

a. He must declare at a meeting of directors, the name and office or position  
 held by the person whom the information is to be disclosed to7.

b. He must also declare the particulars of the information which he intends  
 to disclose8.

c. He must receive authorisation from the board before making such  
 a disclosure9.

d. He must ensure that the disclosure will not in any way prejudice  
 the company10.
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11 Section 156(1) of the Companies Act
12 Section 156(5) of the Companies Act

In practice, in their Articles some companies provide that 
the disclosure requirement as prescribed in the common 
law will be deemed to have been complied with when 
disclosure has been made to the board of directors.

Disclosure of transactions with the company

If a director is interested in any of the transactions the company is 
undertaking or considering, he must make the appropriate disclosure to 
the board11. The disclosure should be made at a directors’ meeting and 
must be recorded in the minutes.

Disclosure of conflict arising from holding other offices

A director must make disclosure if he holds any office or property where his 
interests	are	in	conflict	with	his	duties	as	a	director	in	the	company12. At a 
meeting of the directors, he has to declare the fact, nature, character and 
extent	of	the	conflict	and	this	disclosure	must	be	recorded	in	the	minutes.

Yeo Geok Seng v PP [2000] 1 SLR195 

A director was found guilty of criminal offences for failure 
to make disclosures required under section 156, when 
the company transacted with other companies in which 
he had an interest in as director or shareholder. Hence, if 

you are a counterpart in any of your company’s sales and purchase 
transactions, you should make the necessary disclosure.

Directors who fail to make proper disclosure under the 
common law and section 156 of the statutory law will face 
both criminal and civil liabilities. A breach of section 156 
will result in a criminal offence punishable with a fine not 
exceeding $5,000 or imprisonment not exceeding 1 year.
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Lim Weng Kee v PP [2002] 4 SLR 327 

Lim was the managing director of three pawnshops and 
had been in the business for 20 years. A lady had pawned 
$4 million worth of jewellery at the pawnshops as pledges 
for loans. However, the jewellery did not belong to her. 

When she was asked to settle the outstanding interest due, she asked 
to redeem the jewellery and issued a cheque in favour of one of the 
pawnshops. Lim allowed her to redeem the jewellery even before 
the cheque had been cleared. The cheque was later dishonoured. 
The pawnshops and their shareholders suffered substantial losses.

Although Lim had not acted with dishonesty, he was found guilty 
of offences committed under section 157(1) for failing to exercise 
reasonable diligence as a managing director and was fined $4,000 
on each of three charges. Hence, a director may breach section 157 
of the Act by failing to exercise reasonable diligence even though he 
may have no dishonest intentions.

6.4 Duty of care, skill and diligence

Under both the common law and statutory law, directors are expected to 
exercise reasonable care, skill and diligence in managing the company. 
Section 157 of the Act specifically emphasises that directors are required 
to act honestly and use reasonable diligence in carrying out their duties. 

The actual skill and experience an individual director possesses is often 
used as a yardstick to determine the standards that are expected of him. 
For instance, if a director possesses a higher degree of qualifications or 
skills, he will be judged by how he applies such knowledge and skills.

If a director fails to observe the statutory duty of due 
care, he may face criminal prosecution and can be fined 
up to $5,000 or imprisoned up to a year. He is also liable 
to disqualification in which case he is not allowed to be 
involved in managing any company for a specified period 
of time. If a general duty of care is breached, the court 
may also order the return of any profit gained, or payment 
of compensation or damages to the company.
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6.5 Duty not to misuse powers and information

6.5.1 Duty not to misuse powers

Directors have a duty not to misuse their powers. As a director, you should 
be aware that powers conferred by the Articles should only be used for 
proper purposes and the benefit of the company.

One power that is commonly misused is the power to issue shares, which 
is normally intended to raise capital. However, if a director issue shares to 
dilute a member’s shareholdings, gain control of the company, preserve 
control of the board or prevent a takeover bid, then he has made improper 
use of his powers as a director.

To prevent directors from misusing their powers in issuance 
of new shares, the Act now requires directors to first obtain 
approval in a general meeting before issuing any new shares13.

13 Section 161 of the Companies Act 
14 Section 157(2) of the Companies Act

Howard Smith Ltd v Ampol Petroleum Ltd [1974] AC 821 

The directors of Miller Ltd issued shares to Howard Smith, 
a company which was trying to take over Miller. Although 
Miller was in need of funds, it was found that the directors 
had issued the shares for the purpose of assisting Howard 

Smith’s takeover bid. The issue of shares was therefore nullified on 
the grounds of improper use of directors’ powers.

6.5.2 Duty not to misuse information

The Act specifically states that an officer of a company should not make 
improper use of any information acquired by virtue of his position14. 
Hence, as a director, you should use such information only for proper 
purposes and not to profit or benefit yourself or others.
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15 Section 157(3)(a) of the Companies Act
16 Section 157(3)(b) of the Companies Act
17 Section 156(10) of the Companies Act

6.6 Offences & Effects of Breach

6.6.1 Breach of directors’ duties

If a director breaches his duties, he may be subjected to either civil or 
criminal liabilities, or both. As there is considerable overlap between the 
common law duties and statutory duties, a breach in a common law duty 
may also result in a breach in statutory duties. The statutory duties are 
enforced by a regulator while the common law duties are enforced by the 
company.

Breach of duty to act honestly and with reasonable diligence (section 
157(1))

If a director fails to act honestly and with reasonable diligence, he would 
have breached the common law and section 157 of the Act.

Breach of duty not to make improper use of information (section 157(2))

If a director makes improper use of information, he would also have 
breached section 157 of the Act and the common law.
A breach of section 157 will result in the following:

a. The director is liable to return to the company any profit made by him 
 or compensate for any damage suffered by the company as a result of  
 the breach15.

b. A fine not exceeding $5,000 or imprisonment for a term not exceeding  
 1 year16.

Breach of duty to disclose potential conflict 

If	a	director	fails	to	disclose	potential	conflicts	of	interest	in	any	transaction	
or due to his holding office, he is subjected to a fine not exceeding $5,000 
or imprisonment not exceeding 1 year17.
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6.6.2 Other offences

Like anyone else, a director must also comply with the general civil and 
criminal law. If a director steals from a company, upon a police report 
being made and offences being made out after due investigations, he 
can be charged with aggravated theft. Another offence would be criminal 
breach of trust where a director misappropriates company property 
entrusted to him for his own use. Thus, a director who willfully breaks 
the criminal laws in the course of his duties can expect to personally face 
criminal prosecution and all the attendant consequences.
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1 Organisation for Economic Co-operation and Development (OECD), 
 The Cadbury Report.

Directors of a company are the ones responsible for 
its governance, and this would include setting the 
company’s goals, providing leadership to achieve 
the goals and supervising the management of the 
company. As a director, you are the one in charge, 
which is why you play an important role in ensuring 
the good corporate governance of your company. 

Importance of Corporate Governance 

You should take into account good corporate governance practices when 
making decisions and setting policies to achieve the following objectives:

a. Competent leadership by the board

b. Accountability to shareholders

c. Transparency in financial reporting

d. Effective communication with shareholders

7.1 What is corporate governance?

Corporate governance is the way in which business corporations are directed 
and controlled1. To quote from the World Bank, “Corporate governance 
is about promoting corporate fairness, transparency and accountability”. 
There has been an increased emphasis on good corporate governance 
globally because of the Asian financial crisis in 1997, and also the more 
recent failures occurring in the Asian and international financial markets.

Corporate governance practices may differ from company 
to company. For instance, smaller companies such as family-
run businesses adopt very different practices as compared 
to large publicly listed companies. This is because listed 
companies experience the greatest extent of separation 
between ownership and stakeholders. 

Section 7 Corporate Governance and 
 Social Responsibility
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7.2 Code of Corporate Governance

The Code of Corporate Governance2 provides guidance on practices 
that may be adopted to achieve good corporate governance. Listed 
companies on the Singapore Exchange (SGX) are required to publicise 
their corporate governance practices in their annual report with reference 
to the guidelines set out in the Code of Corporate Governance3. They 
must also provide appropriate explanation should there be any deviation 
from the Code.

Even though the Code applies only to listed companies 
non-listed companies can also refer to the Code for 
guidance and adopt those appropriate or relevant to them 
as best practice.

2 Code of Corporate Governance issued by the Committee on Corporate Governance  
 on 4 April 2001, as from time to time amended, modified or supplemented.
3 Rule 710 of the SGX Listing Manual

The Companies Act can serve as a good guide in this respect, because its 
provisions were drawn up to steer companies towards adopting proper 
corporate governance. It is also authoritative because non-compliance 
with such provisions can result in civil and criminal liability. However, 
compliance with the legislation alone is not adequate for good corporate 
governance. The company must on its own initiative seek to adopt best 
practices other than those set out in the law.
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The Code contains 15 Principles which provide guidelines for good 
corporate governance in the following areas: 

The Code is currently being reviewed by a new Corporate Governance 
Council formed in February 2010 with members drawn from the business 
community and stakeholder groups. 

7.3 Corporate Social Responsibility

Just as individuals have a duty to be responsible members of the community, 
companies should also practice Corporate Social Responsibility (CSR). 
CSR refers to the integration of multi-faceted goals and definitions of 
success into a company’s strategy. Specifically the company should 
take into consideration and manage the impact of its activities on the 
environment, stakeholders and the community as a whole, as part of its 
everyday operations. Public interest and long-term sustainability of a 
company’s presence and activities are thus considered in tandem with 
economic profit generation, and are often key aspects of risk management 
and value creation. 

•	 The	Board’s	Conduct	
 of Affairs

•	 Access	to	Information	
 by the Board

•	 The	Board’s	Composition	
 and Guidance

•	 Remuneration	Policies	
 and Levels

•	 Division	of	Powers	and	
 Responsibilities between 
 the Board Chairman and 
 Chief Executive Officer

•	 Disclosure	of	Remuneration	
 and Company Information

•	 Appointment	of	Directors •	 Audit	Committees

•	 Assessment	of	
 Board Performance

•	 Internal	Controls

•	 Internal	Audit	
 and Communication 
 with Shareholders
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There are internationally established tools and guidance principles 
on CSR. These include the ten principles of the United Nations Global 
Compact, which businesses can become signatories to. The UNGC 
(www.unglobalcompact.org) emphasises 4 areas: Human Rights, Labour, 
Environment and Anti-Corruption. The ISO 26000, a non-certifiable 
standard guide, defines and details areas of Social Responsibility and 
steps to achieve it. The GRI (Global Reporting Initiative) further provides a 
platform and tool for organisations to structure their sustainability reports 
and make incremental improvements on a regular basis.

Being a socially responsible company means following the practices listed 
below:

Adopting ethical and socially responsible practices

As a director, you should ensure that the company adopts socially 
responsible practices such as fair employment practices, non-discrimination 
towards employees and provision of a safe working environment as well 
as opportunities for employee development. The company should also 
conduct business ethically and morally by not compromising on the safety 
of its products or workers in order to maximise profits.

Ethical practices also extend to corporate governance and transparency, 
in disclosing a company’s actions and transactions in the course of 
business. This enables a company to be accountable to shareholders and 
stakeholders, with clear communication channels.

Engaging with society

Aside from donations, CSR entails actual engagement with the 
community within which a company operates. This encompasses the 
ethical practices listed above, as well as the environmental concerns 
elaborated below. Community engagement also includes consideration 
of cultural and business impacts especially when conducting business in 
a foreign environment. In particular contexts, this also entails respecting 
and observing fundamental human rights in all aspects of operations. This 
helps the company’s “license to operate” within the community.
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For information: 

The materials in section 7.3 are provided by Singapore Compact for CSR.

Contact information :

Singapore Compact For CSR

10 Hoe Chiang Road #22-01 
Keppel Towers Singapore 089315

DID: (65) 6827 6895
E-Mail: fion@csrsingapore.org
URL: www.csrsingapore.org

Protection of the Environment and Sustainable Development

The activities undertaken by your company should have minimal or no 
harmful effects on the environment. The company should continually 
think of ways to minimise the negative environmental impacts caused 
by its activities by following good practices such as recycling or  
reducing wastage.

There are laws which promote CSR such as employment laws and pollution 
regulations. However, not all aspects of CSR can be legislated. By definition 
CSR implies a more pro-active stance than mere compliance, and is often 
a statement of a company’s ethical capital. Hence, as a director, you can 
play a part by ensuring that the company adopts the best practices even 
if they are not mandated by law. 

The Singapore Compact for CSR is a national society which was 
launched in January 2005 to advance the CSR movement in 
Singapore. It is also the local focal point of the UNGC. Guidance 
on CSR can be obtained from the website of the Singapore 
Compact dedicated to CSR at www.csrsingapore.org. 
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Even though the role, duties and responsibilities of a 
“Company Secretary” is not defined in the Companies 
Act1, it is an important appointment as he is the officer 
primarily responsible for administrative and reporting 
functions that are governed by the law. The 
Secretary should assist the directors to ensure that 
the company meets all its regulatory obligations.

Section 8 Company Secretary

Who is an ‘officer’?

An officer of the company refers to any director or secretary of 
the corporation or a person employed in an executive capacity 
by that corporation2.

8.1 Appointment 

All companies must, upon incorporation, appoint at least one Company 
Secretary who must be an individual residing in Singapore3. The board 
of directors is responsible for appointing the Secretary and to decide his 
remuneration4. It is important for you to ensure that a suitably qualified 
Company Secretary is appointed. At the time of appointment, the Secretary-
to-be should signify his consent to act in the relevant prescribed form5.

1 Article 1 of Table A: “secretary” means any person appointed to perform the duties  
 of a secretary of the company.
2 Section 4(1) of the Companies Act
3 Section 171(1) of the Companies Act
4 Article 95 of Table A
5 Form 45B
6 Section 171(1A) of the Companies Act

What does it mean to be ‘suitably qualified’?

Appointing a suitably qualified Company Secretary means to 
appoint someone with the necessary knowledge and experience 
to perform the functions required of a Company Secretary 
(discussed below)6.
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It is possible for a locally resident company director to also 
be the Company Secretary. However, if the company has 
only one director, the Act prohibits the sole director from 
serving as the Company Secretary7.

8.2 Vacation of office

The office of the Company Secretary can only be vacated on the 
incumbent Secretary’s death, resignation or removal8 by the directors. 
Due to its importance, the law requires that the position should not be left 
vacant for more than 6 months at any one time9. If there is no Secretary 
or if the Secretary is incapable of carrying out his duties, the assistant or 
deputy secretary if there’s any should take over all his functions until a 
new Secretary is appointed10.

Like all directors, the Company Secretary is an officer of the company 
answerable to duties and obligations set out in the Act, including the 
following fiduciary duties usually applicable to directors: 

•	 To	act	in	good	faith	in	the	best	interest	of	the	company

•	 To	avoid	conflict	of	interests	

•	 To	carry	out	duties	with	reasonable	care	and	diligence

•	 Not	 to	 make	 illegitimate	 profits	 from	 personal	 dealings	 for/with	 
 the company

8.3 Role of the Company Secretary 

In smaller companies, the Secretary is usually only required to perform 
administrative functions such as keeping of records and registers, and 
filing of returns. In larger firms, he would usually have to shoulder broader 
responsibilities such as making sure the company stays in compliance with 
the requirements of the law. 

7 Section 171(1E) of the Companies Act
8 Article 95 of Table A
9 Section 171(4) of the Companies Act
10 Section 171(4) of the Companies Act
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The key roles of the Company Secretary are as follows:

•	 Maintain	the	company	statutory	registers	and	records

•	 Arrange	for	shareholder	and	director	meetings

•	 Lodge	and	file	in	time	all	necessary	documents	required	by	law	

•	 Provide	administrative	support	in	preparation	of	meetings	

•	 Provide	comprehensive	legal	and	administrative	support	to	the	board

•	 Assist	in	the	implementation	of	corporate	strategies	by	ensuring	that	 
 the board’s decisions are properly carried out and communicated

•	 Ensure	that	the	company	meets	all	its	legal	obligations

•	 Stay	updated	on	relevant	developments	and	changes	in	statutory	and	 
 regulatory obligations 

•	 Communicate	adequately	with	shareholders

As such, the Secretary cannot ignore any instance of non-compliance and 
should bring it to the attention of the directors.

The roles of the Secretary can be categorised under three main areas 
according to those he answers to:

The Board of Directors

He serves as an advisor to the board of directors. He is to induct new 
directors into the company according to proper procedure; provide 
whatever practical support is necessary to directors; and disseminate 
timely information to all concerned so they can contribute fully during 
board meetings.

Although the ultimate responsibility for complying with 
legal obligations lies with the directors, the Secretary may 
also be held liable for the company’s failure to comply 
with the law in certain situations. This is because the Act 
recognises that the directors depend on the Secretary for 
guidance on compliance issues. It also includes secretaries 
in its definition of ‘officer’, which mean they are bound by 
all the relevant duties and obligations.
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11 Section 171(3) of the Companies Act

The Company

He has to ensure that the company complies with the relevant statutory 
obligations; pay due regard to the business interests of the company; 
make sure that the board’s decisions are properly carried out, and provide 
guidance on business ethics and good corporate governance. The 
Secretary should also ensure that he is regularly present at the registered 
office address11.

The Shareholder

Due to his unique position placing him close to the board of directors, the 
Secretary is the easiest person for shareholders to approach about matters 
related to the company. He therefore needs to regularly communicate with 
the shareholders and ensure that their interests are taken into account. As 
an example, he can make sure of timely dissemination of the financial 
statements so the shareholders are well prepared to make decisions at 
the annual general meeting.

8.4 Duties of the Company Secretary 

As an officer of the company, the Secretary owes not just fiduciary duties 
but also performs Core and Additional duties in the company. Even 
though the duties of the Company Secretary are not defined in the Act, 
they are usually stated in the contract of employment.

What are the Core and Additional duties of the Secretary?

Core duties are duties that a Company Secretary is responsible 
for as an officer of the company. These are undertaken by the 
Secretary as a matter of established and best practice in order to 
comply with the law and he is bound to perform them regardless 
of the terms in his contract of employment.

Additional Duties are duties a Company Secretary needs to 
perform as an employee in accordance with the contract of 
employment, rather than as an officer of the company.
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8.4.1 Core Duties

The Company Secretary usually undertakes the following core duties: 

Statutory Compliance

Companies are required by the Act to maintain and disclose information 
regarding the affairs of the company. It is the duty of the Secretary to do 
so by filing the company’s accounts and returns on time and maintaining 
the necessary registers.

Board Meetings

Facilitate the company’s formal decision making and reporting process; 
organise board and board committee meetings; formulate meeting 
agendas with the chairman and/or the chief executive; advise management 
on content and organisation of memoranda for meetings; organise and 
distribute information and documents required for the meetings; attend 
meetings; ensure minutes of meeting are taken; maintain minute books; 
certify copies of minutes and ensure the correct procedures are followed.

General Meetings

Arrange for the Annual General Meeting and ensure that it is held in 
compliance with the Act and the company’s Articles. To prepare and issue 
notices of meeting to members and shareholders; obtain agreement to 
documentations which are to be circulated to shareholders; distribute 
proxy forms; ensure that voting is carried out accurately and minute  
the meetings.

The duty to comply with statutory requirements lies 
squarely with you, your co-directors and the Company 
Secretary. In the event that you breach any provision of 
the Act, the company and officer(s) involved would have 
committed an offence which may result in a fine or even 
imprisonment in some cases. 
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Memorandum & Articles of Association

Ensure that the company complies with its Memorandum and Articles 
and that amendments made to these documents are in accordance with 
proper procedures.

Maintain Statutory Registers and Records

The Secretary should maintain the following statutory registers and 
to ensure that the statutory records, in particular the Minutes Book of 
members’ and directors’ meetings are updated: 

a. Members12

b. Company charges13

c. Directors, managers, secretaries and auditors14

d. Directors’ interests in shares and debentures15

e. Debenture holders16

f. Minutes Book17

File Statutory Returns

File information with ACRA to report changes in the company and to 
comply with requirements for filings of the following matters:

a. Annual Returns

b. Notices of share transfers

c.	Amendments	to	Memorandum	&	Articles	of	Association

d. Returns of allotments of shares

Refer to page 140 for guidance in lodging notification on allotment  
of shares.

12 Section 190 of the Companies Act
13 Section 138 of the Companies Act
14 Section 173 of the Companies Act
15 Section 164 of the Companies Act – Register of director’s shareholdings
16 Section 93 of the Companies Act
17 Section 188(1) of the Companies Act
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Report & Accounts

Co-ordinate the publication and distribution of the company’s annual 
report; ensure that the accounts and financial statements are prepared 
according to the requirements of the Act, and do so in consultation with 
the company’s appointed advisers especially when it comes to preparing 
the directors’ report. 

Share Registration

Maintain the company’s register of members; supervise share allotments, 
issues and transfers and deal with other matters affecting shareholdings 
and queries from shareholders.

Corporate Governance

Continually review the developments in corporate governance; assist the 
directors in formulating, implementing and maintaining good corporate 
governance practices within the company. 

Company Seal

Ensure the safe custody and proper use of the company seal18.

Registered Office

Notify ACRA of changes in the company’s registered address; distribute 
the official correspondence received by the company at its registered 
office and ensure the provision of facilities for the public inspection of 
company documents.

18 Article 96 of Table A

e.	Notices	 of	 appointment,	 removal	 &	 resignation	 of	 directors	 and	 
 the secretary

f. Notices of removal or resignation of the auditors

g. Change of registered office

h. Resolutions in accordance with the Act
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8.4.2 Additional Duties of the Company Secretary 

The Company Secretary is often expected to take on additional duties as 
well. Unlike core duties, additional duties are responsibilities he bears as 
an employee in accordance with the contract of employment rather than 
in his capacity as an officer of the company. 

The nature and scope of the Secretary’s responsibilities depends on his 
professional qualifications and work experience. For instance, a Secretary 
with an accounting background may have to manage internal audit 
and corporate finance matters. A legally trained Secretary may also be 
responsible for legal matters such as assisting the company in preparations 
for litigation and contract drafting.

Generally, the additional duties a Company Secretary undertakes are in 
the following areas:

•	 Legal

•	 Accounting/Finance

•	 Personnel	&	Employee	Benefits

•	 General	Administration

•	 General	Management

Company Identity

Ensure that all business letters, notices and other official publications of 
the company carry the name of the company and any other information 
as required by the Act. 

Company Insurance

Ensure that there is adequate insurance coverage for the Company, its 
directors and officers, as well as its office and staff.

Overseas Operations

Assist and supervise the establishment of overseas operations of the 
Company and to ensure compliance with overseas jurisdictions.
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19 Article 96 of Table A

8.5 Powers of the Company Secretary 

The Company Secretary has the power to authenticate documents or 
formal proceedings of the company. For instance, the signature of the 
Secretary on a written resolution is proof of the passing of the resolution.

The Secretary may be required to execute official documents with a 
director under the common seal19.

As the Secretary may be liable for breaches of the Act and may incur 
civil liabilities for negligence, he should ensure that he acts only under 
instructions from the board of directors or the company.

For information:

The material provided in sections 8 to 8.5 is provided by The Singapore 
Association of the Institute of Chartered Secretaries (SAICSA).

Contact information :

The Singapore Association of the Institute of 
Chartered Secretaries & Administrators (SAICSA)

149 Rochor Road #04-05 
Fu Lu Shou Complex 
Singapore 188425

Tel: 6334 4302
Fax: 6334 4669
Email: enquiry@saicsa.org.sg
Website: www.saicsa.org.sg
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Three strikes and you’re out!

Kevin had registered a private limited company with him 
being the sole director. He appointed his illiterate and 
elderly mother as the Company Secretary. Unfortunately, 
he was also disorganised as a director and was never able 
to keep track of the various deadlines for filing documents 

with ACRA. However, this didn’t bother him as he had thought at 
most he will pay a fine to the authority for late filing.

Business was booming and in 2006 Kevin moved into a bigger 
office but as he was busy he forgot about lodging the change of his 
registered office address with ACRA. ACRA received a complaint 
from the new tenant of Kevin’s former office that they have been 
receiving letters addressed to Kevin’s company.

ACRA commenced investigations and wrote to Kevin at his residential 
address to advise him to notify ACRA on the change of the company’s 
registered office address. Kevin’s illiterate mother received the letter 
but did not pass it on to Kevin. Another letter was sent and again no 
response was received. ACRA issued a summons against Kevin for 
not having a registered office address for his company.

Kevin pleaded guilty to the charge and was fined. It was only then 
that he lodged the notification with ACRA of the company’s latest 
office address.

Due to the demands of his work, Kevin overlooked holding the AGM 
and filing the Annual Returns of the company. It cost him another 
court appearance and a fine in 2007. 

In 2009, the business world was hit by financial crisis which also 
affected Kevin’s business. When the lease for the company expired 
Kevin did not renew it and decided to save costs by simply working 
from home. He made use of his friend’s business address as the 
registered office address for his company. Again he failed to notify 
ACRA of the change of his company’s registered office address, 
thinking that it would be used only for receiving mail. He was 
proven wrong, when creditors who could not serve documents to his 
company lodged complaints with ACRA.
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As he was facing creditors and wanted to avoid them he chose to 
ignore letters and reminders sent to him. For this, he was again 
convicted and fined by the court. However the matter did not end 
there. As he had been convicted 3 times within 5 years, he was 
disqualified from acting as a director of any company for 5 years 
from the date of conviction for this last offence.

ACRA wrote to inform him of his disqualification and advised him 
to notify his disqualification failing which he may be liable to a fine 
and imprisonment for involvement or taking part in the management 
of a company without the leave of the court. For once Kevin 
took the ACRA’s advice seriously as the thought of going to jail  
frightened him.

Learning Points

1. When engaging a non-qualified secretary ensure that he or she  
 understands the usual duties required of one.

2. It is advisable to engage the services of qualified professionals to  
 assist you in fulfilling statutory requirements if you are not yet  
 familiar with the regulatory requirements.

3. Don’t take reminders lightly and make sure you promptly  
 respond and attend to matters from regulatory authorities to avoid  
 unnecessary legal or regulatory action.



74 Preparation Of Financial Statements

Section 201 of the Companies Act states the requirements for directors 
of Singapore incorporated companies to prepare financial statements 
that comply with Accounting Standards (also commonly known as 
Financial Reporting Standards). The Companies Act defines “Accounting 
Standards” as “accounting standards made or formulated by the 
Accounting Standards Council under Part III of the Accounting Standards 
Act 2007 (Cap 2B)”. Therefore, Financial Reporting Standards (“FRSs”) 
issued by the Accounting Standards Council (“AS Council”) have the force 
of law. This includes Interpretations of Financial Reporting Standards 
(“INT FRSs”). 

In Singapore, the Institute of Certified Public Accountants of Singapore 
(“ICPAS”) issues Recommended Accounting Practices (“RAPs”) which 
generally seek to provide guidance in the absence of an FRS or INT FRS 
on specific matters. However, as the name implies, the use of RAPs in the 
preparation of financial statements are not mandatory.

Companies may state that their financial statements have been prepared 
in accordance with FRS only if they have complied with all FRSs and INT 
FRSs issued by the AS Council that are applicable to them.

The statutory financial statements for companies 
are filed with ACRA when filing the Annual Returns, 
together with the Directors’ Report, Statement by 
Directors, and Auditor’s Report if required to do 
so by law. It is important to note that the Directors’ 
Report, Statement by Directors, and Auditor’s 
Report are not part of the financial statements.

Section 9 Preparation Of Financial Statements

9.1 Components of Financial Statements

The Components of financial statements as stated in FRS 1 (revised 2008) 
Presentation of Financial Statements, paragraph 10 are as follows:

•	 a	statement	of	financial	position	as	at	the	end	of	the period; 

•	 a	statement	of	comprehensive	income	for	the	period;	

•	 a	statement	of	changes	in	equity	for	the	period;	

•	 a	statement	of	cash	flows	for	the	period;	
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•	 notes,	 comprising	 a	 summary	 of	 significant	 accounting	 policies	 and	 
 other explanatory information; and 

•	 a	 statement	 of	 financial	 position	 as	 at	 the	 beginning	 of	 the	 earliest	 
 comparative period when an entity applies an accounting policy  
 retrospectively or makes a retrospective restatement of items in its  
 financial statements, or when it reclassifies items in its financial  
 statements (if applicable). 

FRS 1 (revised 2008) is effective for annual periods beginning on or 
after 1 January 2009. All the above components must be presented in 
order for a set of financial statements to be considered a complete set 
of financial statements. The statement of financial position, statement of 
comprehensive income, statement of changes in equity and statement of 
cash	flows	are	also	commonly	known	as	the	primary	statements.

Financial statements which are prepared for annual periods beginning on 
or after 1 January 2005 (but before 1 January 2009) should apply the 
requirements of FRS 1 (revised 2006) Presentation of Financial Statements 
which states in paragraph 8 that the components of financial statements 
are as follows.

•	 a	balance	sheet;

•	 an	income	statement;

•	 a	statement	of	changes	in	equity	showing	either:
 – all changes in equity, or
 – changes in equity other than those arising from transactions with  
  equity holders acting in their capacity as equity holders (in this case,  
  the statement of changes in equity is usually renamed as the statement  
  of recognised income and expenses (“SORIE”). In such cases,  
  changes in equity arising from transactions with equity holders acting  
  in their capacity as equity holders, are shown in the notes to the  
  financial statement);

•	 a	cash	flow	statement;	and	

•	 notes,	 comprising	 a	 summary	 of	 significant	 accounting	 policies	 and	 
 other explanatory notes.

All the above components must be presented in order for a set of 
financial statements to be considered complete. The balance sheet, 
income	statement,	statement	of	changes	in	equity	or	SORIE	and	cash	flow	
statement are also commonly known as the primary statements. 
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The use of the titles for the primary statements in FRS 1 (revised 2008) 
is not mandatory as paragraph 10 of FRS 1 (revised 2008) states that 
“an entity may use titles for the statements other than those used in this 
Standard”. This means that preparers who prefer to use the titles for the 
statements as enunciated in FRS 1 (revised 2006) may continue to do so. 
This is especially true for the statement of financial position and statement 
of	 cash	 flows	where	 the	 change	 in	 name	 from	balance	 sheet	 and	 cash	
flow	 statement	 respectively	 are	 merely	 changes	 in	 terminology	 of	 the	
statements. In contrast, FRS 1 (revised 2006) mandates the use of the 
terminology for the statements as stated in paragraph 8 of that standard. 
However, one way in which preparers may use the terminologies used 
in FRS 1 (revised 2008) when preparing financial statements for annual 
periods beginning prior to 1 January 2009, is to early adopt FRS 1 (revised 
2008). However, preparers should note that if they early adopt FRS 1 
(revised 2008), they must adopt it in its entirety and not just paragraph 10. 

The introduction of the statement of comprehensive income under FRS 
1 (revised 2008) is however more than just a change in the terminology 
in the title of the statement. The statement of comprehensive income 
is not equivalent to the income statement under FRS 1 (revised 2006) 
unless the company does not have other comprehensive income, which 
are essentially gains and losses recognised in equity under FRS 1 (revised 
2006). This means that the statement of changes in equity under FRS 1 
(revised 2008) will only show movements due to transactions with owners 
in their capacity as owners (e.g. dividends and increase/decrease in share 
capital), and effects of changes in accounting policies and correction 
of prior period errors. There will be a total titled “total comprehensive 
income” in order to reconcile the opening retained earnings and closing 
retained earnings.

The statement of comprehensive income can be prepared using two 
methods – the two statements approach or the one statement approach. 
Under the two statements approach, the first statement will be equivalent 
to the income statement under FRS 1 (revised 2006), and is usually named 
as the Income Statement. The net profit or loss will then be carried forward 
to the Statement of Comprehensive Income and added on to other 
comprehensive income to arrive at total comprehensive income. Under 
the one statement approach, instead of carrying forward the net profit 
or loss to a separate primary statement, other comprehensive income 
is added on to net profit or loss in the same statement to arrive at total 
comprehensive income.
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9.2 Financial Reporting Standards

Singapore FRSs are principally based on and substantially similar to the 
International Financial Reporting Standards issued by the International 
Accounting Standards Board. The FRSs issued by the AS Council and 
which have not been withdrawn or superseded as at 31 December 2009 
are as follows:

FRS 1 Presentation of Financial Statements

FRS 2 Inventories

FRS 7 Cash Flow Statements

FRS 8
Accounting Policies, Changes in Accounting 
Estimates and Errors

FRS 10 Events after the Balance Sheet Date

FRS 11 Construction Contracts

FRS 12 Income Taxes

FRS 14 Segment Reporting

FRS 16 Property, Plant and Equipment

FRS 17 Leases

FRS 18 Revenue

FRS 19 Employee Benefits

FRS 20
Accounting for Government Grants and Disclosure of 
Government Assistance

FRS 21 The Effects of Changes in Foreign Exchange Rates

FRS 23 Borrowing Costs

FRS 24 Related Party Disclosures

FRS 26
Accounting and Reporting by Retirement 
Benefit Plans

FRS 27 Consolidated and Separate Financial Statements
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FRS 28 Investments in Associates

FRS 29 Financial	Reporting	in	Hyperinflationary	Economies

FRS 31 Interests in Joint Ventures

FRS 32 Financial Instruments: Disclosure and Presentation

FRS 33 Earnings per Share

FRS 34 Interim Financial Reporting

FRS 36 Impairment of Assets

FRS 37
Provisions, Contingent Liabilities and 
Contingent Assets

FRS 38 Intangible Assets

FRS 39 Financial Instruments: Recognition and Measurement 

FRS 40 Investment Property

FRS 41 Agriculture

FRS 101 First-time Adoption of Financial Reporting Standards 

FRS 102 Share-based Payments

FRS 103 Business Combinations

FRS 104 Insurance Contracts

FRS 105
Non-current Assets Held for Sale and 
Discontinued Operations

FRS 106 Exploration for and Evaluation of Mineral Resources

FRS 107 Financial Instruments: Disclosures

FRS 108 Operating Segments
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The INT FRSs issued by the AS Council and which have not been withdrawn 
or superseded as at 31 December 2009 are as follows:

INT FRS 7 Introduction of the Euro

INT FRS 10
Government Assistance – No Specific Relation to 
Operating Activities

INT FRS 12 Consolidation – Special Purpose Entities

INT FRS 13
Jointly Controlled Entities – Non-Monetary 
Contributions by Venturers

INT FRS 15 Operating Leases – Incentives

INT FRS 21
Income Taxes – Recovery of Revalued Non-
Depreciable Assets

INT FRS 25
Income Taxes – Changes in the Tax Status of an 
Enterprise or its Shareholders

INT FRS 27
Evaluating the Substance of Transactions 
Involving the Legal Form of a Lease

INT FRS 29 Disclosure – Service Concession Arrangements

INT FRS 31
Revenue – Barter Transactions Involving 
Advertising Services

INT FRS 32 Intangible Assets – Web Site Costs

INT FRS 101
Changes in Existing Decommissioning, 
Restoration and Similar Liabilities

INT FRS 104
Determining whether an Arrangement contains 
a Lease

INT FRS 105
Rights to Interests arising from Decommissioning, 
Restoration and Environmental 
Rehabilitation Funds

INT FRS 106
Liabilities arising from Participating in a 
Specific Market – Waste Electrical and 
Electronic Equipment
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Copies of the above FRSs and INT FRSs may be downloaded for free from 
the website of the AS Council at www.asc.gov.sg. 

INT FRS 107
Applying the Restatement Approach 
under FRS 29 Financial Reporting in 
Hyperinflationary	Economies

INT FRS 109 Reassessment of Embedded Derivatives

INT FRS 110 Interim Financial Reporting and Impairment

INT FRS 112 Service Concession Arrangements

INT FRS 113 Customer Loyalty Programme

INT FRS 114
FRS 19-The limit on a Defined Benefit-Asset, 
minimum funding requirements and 
their Interaction

INT FRS 115 Agreements for the Construction of Real Estate

INT FRS 116
Hedges of a Net Investment in a 
Foreign Operation

INT FRS 117 Distributions of Non-cash Assets to Owners

INT FRS 118 Transfer of Assets from Customers

INT FRS 119
Extinguishing Financial Liabilities with Equity 
Instruments

9.3 Audit Requirements

9.3.1 General Information 

The external auditors are otherwise known as public accountants under 
the Accountants Act. They provide an independent audit opinion on 
the financial statements, thus lending a stamp of credibility to such  
financial statements. 

Auditors in Singapore conduct their audits based on a set of auditing 
standards called the Singapore Standards on Auditing (SSAs). Auditing 
standards are developed in the public interest in support of Singapore’s 
corporate governance and financial reporting framework.
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ACRA is responsible for the control and regulation of the practice of the 
profession of accountancy by public accountants and accounting entities. 
The Public Accountants Oversight Committee (PAOC) is responsible for 
assisting ACRA in the discharge of this duty. ACRA adopts the auditing 
standards issued by ICPAS and in doing so oversees the process followed 
by ICPAS in developing and issuing the standards.

The Auditing and Assurance Standards Committee (AASC) of ICPAS, 
inter alia, reviews and recommends the issuance of SSAs which are 
based on International Standards on Auditing (ISAs) issued by the 
International Auditing and Assurance Standards Board (IAASB), an 
independent standard-setting board of the International Federation of  
Accountants (IFAC).

The objective of the PAOC’s oversight over the AASC is to ensure that 
the development of the auditing standards, to be adopted by ACRA, is 
robust and credible and promotes public confidence in the process of 
setting auditing standards.

The auditors are required to comply with the ICPAS and ACRA Code 
of Professional Conduct and Ethics. The Codes contain guidance 
on the fundamental principles of integrity, objectivity, professional 
competence and due care, confidentiality and professional behaviour, and  
application guidance.

9.3.2 Appointment of Auditors

Section 205 of the Companies Act provides guidance on the appointment 
and remuneration of auditors. The directors of a company shall, within 
3 months after incorporation of the company, appoint its auditor. The 
auditor is appointed on a yearly basis and shall hold office until the 
conclusion of each annual general meeting.

An auditor of a company may be removed from office by ordinary 
resolution of the company at a general meeting of which special notice 
has been given, but not otherwise. An auditor of a company may resign 
if he is not the sole auditor of the company; or at a general meeting of  
the company.
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9.3.3 Audit Exemption

Section 205B(1) of the Companies Act allows a dormant company to be 
exempted from audit requirements. However, section 205B(6) provides 
that members who hold not less than 5% of the company’s issued 
share capital can still require a dormant company to obtain an audit of  
its accounts.

Section 205C(1) of the Companies Act allows an exempt private company 
to be exempted from audit requirements in respect of a financial year if its 
revenue in that year does not exceed the prescribed amount. Regulation 
89A of the Companies Regulations provides that for the purposes of 
section 205C of the Companies Act, the prescribed amount is S$5 million 
except that in respect of a financial year starting on or after 15 May 2003 
but before 1 June 2004, the prescribed amount is S$2.5 million.

Section 205D provides that the Registrar of Companies (Registrar) may 
require a company exempt from audit requirements to lodge audited 
financial statements.

In the event of a change of auditors, no auditor shall accept nomination 
as auditor without communicating with the existing auditor who is to be 
superseded or enquiring from the existing auditor as to whether there is any 
professional or other reason for the proposed change of auditors. Sections 
210.10 to 210.18 of the ACRA and ICPAS Code of Professional Conduct 
and Ethics provide guidance on changes in professional appointments, 
which includes the steps involved in seeking such professional clearance.

9.4 Duties and Responsibilities of an Auditor

A company’s financial statements are the responsibility of its directors 
and the management, who also assume primary responsibility for the 
prevention and detection of fraud and error. The external auditor’s role is 
to express an opinion on the financial statements based on conclusions 
drawn from the audit evidence obtained during the audit. The auditor 
is required to obtain sufficient appropriate audit evidence to be able 
to draw reasonable conclusions on which to base the audit opinion and 
to consider the risk of material misstatement in the financial statements 
arising from fraud or error.
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Section 207 of the Companies Act provides guidance on the powers and 
duties of auditors. The company’s appointed auditor shall report to the 
members or shareholders of the company on the financial statements 
required to be laid before the company during its Annual General Meeting, 
as well as on the company’s accounting and other records relating to the 
financial statements.

In its report, the auditor will state in his or her opinion the following:

•	 if	the	financial	statements	are	prepared	in	compliance	with	the	Singapore	 
 Financial Reporting Standards and the provisions of the Companies Act  
 and if the financial statements give a true and fair view of the company’s  
	 state	of	affairs,	results,	changes	in	equity	and	cash	flows	of	the	company;

•	 if	 the	accounting	and	other	 records	are	kept	 in	accordance	with	 the	 
 provisions of the Companies Act.

In performing his or her work, the auditor has a right of access at all times 
to the accounting and other records, including registers, of the company. 
If in the course of the audit, the auditor has come across a breach or non-
observance of any of the provisions of the Companies Act and he or she 
opined that the matter cannot be adequately dealt with in the auditor’s 
report or handled by the directors, the auditor can immediately report the 
matter in writing to the Registrar.

If an auditor of a public company or a subsidiary of a public company, 
in the course of the audit, has reason to believe that a serious offence 
involving fraud or dishonesty is being or has been committed against the 
company by officers or employees of the company, he shall immediately 
report the matter to the Minister of Finance.

“Serious offence involving fraud or dishonesty” is defined in section 
207(9D) of the Companies Act as:

a. an offence that is punishable by imprisonment for a term that is not less  
 than 2 years; and 

b. the value of the property obtained or likely to be obtained from the  
 commission of such an offence is not less than $20,000.
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An officer of a company shall be liable on conviction to a fine not exceeding 
S$4,000, if he or she:

•	 refuses	 or	 fails	 without	 lawful	 excuse	 to	 allow	 an	 auditor	 of	 the	 
 corporation access to any accounting and other records, including  
 registers, or to give any information or explanation as and when  
 required under the relevant section under the Companies Act; or

•	 hinders,	obstructs	or	delays	an	auditor	in	the	performance	of	his	or	her	 
 duties or the exercise of his or her powers.

As the subject “Financial Statements” is fairly technical, you are advised 
to seek the advice of an accounting trained professional if you require 
further assistance on the subject.

For information: 

The materials provided in sections 9 to 9.4 is provided by the Institute of 
Certified Public Accountants of Singapore (ICPAS)

Contact information :

Institute of Certified Public Accountants 
of Singapore (ICPAS)

20 Aljunied Road #06-02 CPA House 
Singapore 389805

Tel: (65) 6749 8060
Fax: (65) 6749 8061
URL: http://www.icpas.org.sg/

Singapore Financial Reporting Standard for Small Entities

Please note that the above standards can be used for financial reporting 
period beginning on or after 1 January 2011 by a company which meets 
the following eligibility criteria: it is not publicly accountable, it publishes 
it’s general purpose financial statements for external uses and it satisfies 
the criteria of a small entity i.e., it meets at least two of the three criteria 
namely, having total revenue of not more than S$10 million; total gross 
assets of not more than S$10 million and total number of employees not 
exceeding 50. Please refer to the AS Council website at www.asc.gov.sg 
for more information and the standards.
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Know your financial reporting obligations and the 
accounting standards 

Company A is in the business of buying and selling 
investment properties. For investment properties that 
remain unsold at the end of each financial year, Company 

A will have to record their values at fair market values, i.e. values that 
a knowledgeable and willing buyer would pay for in an arm’s length 
transaction.

When Company A was preparing its financial statements for the 
financial year ended 31 December 2008, fair market values of 
properties have generally declined in the midst of the global financial 
crisis. However, despite having obtained independent valuation 
reports, it did not account for the decrease in fair market values of its 
investment properties, which would reduce its profit for the year by 
$2.5 million, as the directors were of the opinion that the fair market 
values were unusually depressed and not sustainable.

During the course of the year-end audit, the auditors of Company 
A disagreed with the accounting treatment and were of view 
that the investment properties should be written down to its fair 
market values of $5 million from $7.5 million at the reporting date 
of 31 December 2008 in accordance with the Singapore Financial 
Reporting Standards (“FRS”).

After much deliberation, Company A maintained its position not to 
write down its investment properties to the lower fair market values 
as at 31 December 2008. As a result, the auditors of Company A 
was unable to issue an audit report to say that Company A’s financial 
statements were true and fair and had been prepared in accordance 
with the accounting standards. Instead, the auditors of Company A 
had to issue a qualified audit report which stated its view that the 
investment properties should have been written down to its lower 
fair market values of $5 million as at 31 December 2008 and recorded 
a loss of $2.5 million in the income statement for the year ended 31 
December 2008. Company A filed its audited financial statements 
containing the auditors’ qualified audit report with ACRA.
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ACRA has a Financial Reporting Surveillance Programme to monitor 
companies’ compliance with the accounting standards and noted 
that the auditors’ report on Company A’s financial statements 
was qualified. ACRA then sent letters seeking clarifications to the 
directors of Company A to query the company’s rationale and basis 
for its accounting treatment for the investment properties. ACRA 
also interviewed Company A’s auditors. 

Taking into account the facts of the case and the representation made 
by the directors of Company A and the auditors, ACRA took the view 
that Company A should have recorded the decrease in fair market 
values of the investment properties and accordingly, its financial 
statements had not complied with the accounting standards. In lieu 
of prosecution, ACRA took regulatory action against Company A’s 
directors and directed Company A to restate the comparative figures 
in its subsequent financial statements for the financial year ending 31 
December 2009. 

Learning Points:

1. As a director of a company, you are responsible for presenting at  
 the company’s AGM a set of financial statements that are prepared:

 a. in accordance with the Singapore Financial Reporting Standards  
  (“FRS”) as required under section 201(1A), (3) and (3A), and

 b. to give a true and fair view of the profit and loss and the state  
  of affairs of the company and for which you are required to sign  
  off a statement stating so under section 201(15) of the Act.

2. Do not take compliance with the accounting standards lightly.  
 Failure to comply may lead to regulatory action being taken. Non-
 compliance with the FRS is an offence under section 204(1) of the  
 Act for which a directoris liable under section 201(1A), (3), (3A)  
 or (15) of the Companies Act, on conviction to a fine not  
 exceeding S$50,000.
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9.5 eXtensible Business Reporting Language (XBRL)

eXtensible Business Reporting Language (XBRL) is a language used in 
computers for electronic communication of business and financial data. 
XBRL offers significant benefits when used in the preparation of the 
financials, the analysis of the data and communication of information. 
It also offers benefits like cost savings, greater efficiency and improved 
accuracy and reliability, whether in supplying or using financial data. 

1 Financial periods ending on or after 30 April 2007.
2 Exempt Private Companies that are solvent and thus not required to file their  
 financial statements with ACRA need not have their financial statement prepared  
 in XBRL.

9.5.1 Is my company affected by XBRL?

Since November 2007, companies unlimited and limited by shares that are 
required to file their financial statements1 with ACRA must prepare and 
file them in XBRL, unless the company falls under the following excluded 
categories:

•	 Banks,	 insurance	 companies	 and	 finance	 companies	 whose	 activities	 
 are regulated by the Monetary Authority of Singapore (MAS).

•	 Companies	that	are	allowed	by	law	to	prepare	financial	statements	in	 
 accordance with accounting standards other than the Singapore  
 Financial Reporting Standards or the International Financial Reporting  
 Standards.

Companies that are excluded can continue to file their financial statements 
in Portable Document Format (PDF)2.

9.5.2 How to create XBRL financial statements?

You can create financial statements in XBRL using FS Manager. 

What is FS Manager? 

FS Manager is a free online tool provided by ACRA as part of 
BizFile that allows companies to prepare their financial statements 
in XBRL format. A SingPass is not required to use it.
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9.5.3 XBRL filing options3

The 2 filing options available to such companies are:

•	 Filing	a	full	set	of	financial	statements	in	XBRL	(Full	XBRL	or	Option	A);	 

 OR

•	 Filing	the	minimum	of	the	Statement	of	Financial	Position,	Statement	 
 of Comprehensive Income (and where applicable, the Income  
 Statement4) and other Mandatory Information5. (Partial XBRL or  
 Option B)

Option A

A company which chooses to file financial statements in Full XBRL will 
need to use FS Manager to produce a copy of the Financial Statements 
both for filing AR and presenting to shareholders at the AGM. In the case 
of a private company which has dispensed with holding an AGM, the full 
set of financial statements of the company in XBRL should be the same as 
that which was sent to its shareholders.

Any company that had used FS Manager to prepare a full set of financial 
statements identical6 to that presented to shareholders at the AGM is also 
entitled to file them in Full XBRL.

3 Companies filing in PDF will file in Option C.
4 The Income Statement needs to be filed only in the case where the company has  
 presented all items of income and expense in two statements, namely the Statement  
 of Comprehensive Income and the Income Statement.
5 Prior to the adoption of revised version of FRS 1 Presentation of Financial Statements  
 (effective for annual periods beginning on or after 1 January 2009), the requirements  
 for Partial XBRL (Option B) are the minimum of Balance Sheet, Income Statement  
 and other Mandatory Information. The Mandatory Information is denoted by a red  
 asterisk in the FS Manager.
6 By identical means identical in content to the full set.

FS manager which will guide you through a series of web-based forms, is 
designed to enable you to prepare the financial statements in accordance 
with the Singapore Financial Reporting Standards. Upon completion, you 
can print out the completed financial statements in hardcopy for AGM 
purposes as well as save the softcopy in XBRL format for filing with ACRA 
with the Annual Returns.
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Option B

A company which chooses to file under Partial XBRL must also file a PDF 
copy of the financial statements which was presented to shareholders at 
the AGM. In the case of a private company which has dispensed with 
holding an AGM, the copy of its full set of financial statements will be 
taken to be the same as that which was sent to the shareholders of  
the company. 

Please refer to the following Practice Directions (PD) for more information:

1. PD 2 of 2007 “Filing of Financial Statements with ACRA In XBRL”

2. PD 5 of 2007 “New Annual Return Form and Filing of Financial  
 Statements in XBRL WEF 1 November 2007”

3. PD 3 of 2008 “Filing of Financial Statements in XBRL: Extension of  
 Option “A” and “B” Filings and Revisions to ACRA Taxonomy”

4. PD 4 of 2009 “Filing of Financial Statements in XBRL: Changes Following  
 Financial Reporting Standards Revisions”

If you are not familiar with the use of FS Manager, you may seek 
the assistance of professional accounting firms that provide such 
a service or attend one of the training sessions available. Please 
go to ACRA’s website for more information.
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As a director, it is important to have 
basic knowledge of the necessary 
procedures to close a company. 
Depending on the circumstances, 
there are two ways to close a local 
company. One is to apply to strike off 
the company with ACRA if it is able 
to meet the necessary requirements, 
while the other is to wind up the 
company with professional assistance. 

10.1 Striking off a company 

Directors can only apply for a company’s name to be struck off if it has 
ceased operations and meets certain criteria.

Section 10 Closing a Local Company

10.1.1 What are the criteria which must be satisfied for striking off?

ALL of the following criteria must be satisfied before a company can apply 
to be struck off.

The company

•	 has	 stopped	 trading	 or	 has	 not	 conducted	 business	 since	 the	 date	 
 of incorporation

•	 has	 no	 outstanding	 tax	 liabilities	 with	 Inland	 Revenue	 Authority	 of	 
 Singapore (IRAS)

•	 is	not	indebted	or	owing	money	to	any	government	departments

•	 has	no	outstanding	charges	in	the	company’s	charge	register

•	 must	not	be	involved	in	or	be	threatened	with	any	court	proceedings	 
 within or outside Singapore

•	 Has	no	current	or	contingent	assets	and	liabilities
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What if the company has been dormant since incorporation?

If the company has been dormant since incorporation, the 
director(s) or the Company Secretary has to submit a covering 
letter stating that the company had

a. No business transactions since incorporation

b. Not opened a bank account or that the bank account has  
 been closed

c. Not previously held an Annual General Meeting (AGM) or  
 the first AGM to be held within 18 months from the date of  
 incorporation is not due

10.1.2 How to apply for striking off?

An application for a company to be struck off must be submitted online via 
Bizfile. The application may be approved if ACRA reasonably believes that 
the company is not carrying on business anymore and that the company 
is able to satisfy the criteria for striking off. Thus, it is important to ensure 
that the company meets the necessary requirements before making the 
application. Note that in the event any false information is provided when 
the application is made, the applicant may be charged for the offence 
of making a false statement. The penalty upon conviction is a fine not 
exceeding S$50,000 or imprisonment not exceeding 2 years or both1.

Refer to page 154 for guidance in lodging application for striking off.

1 Section 401(2) of the Companies Act

In addition, the majority of the shareholders must give written agreement 
for the company to be struck off. When applying for striking off, the 
company’s accounts must be drawn up till the date of cessation of 
operations as indicated in the application.

If the company does not fully meet these requirements, the directors may 
alternatively choose to close the company by winding up which will be 
discussed in further detail later in the chapter.
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10.1.3 Who can apply for striking off?

As an officer of the company, the director or the Company Secretary can 
apply for the company to be struck off via Bizfile using their SingPass. 
Alternatively, the company may choose to engage the services of a 
professional firm or service bureau to submit the application.

ACRA will process the application within 5 working days. Once the 
application is approved, ACRA will send a striking off notice to the 
company’s registered office address, its officers (directors and Company 
Secretary) at their residential address and to IRAS.

10.1.4 Objections to Striking off

Parties who are against the company being struck off can lodge their 
objection online via Bizfile. If an objection is received, the company will 
be notified of the objection and the company’s application for striking 
off will be temporarily suspended. The company will be given 2 months 
to resolve the outstanding issues with the objector. The application for 
striking off will only be allowed to proceed when the objector lifts the 
objection. If the issue is not resolved after 2 months, the application will 
be rejected. The company will continue to remain on the Register and will 
have to submit a fresh application to be struck off.

Creditors and IRAS are some parties who may be against 
the striking off of a company. Creditors may object if the 
company has outstanding debts whereas IRAS may object 
if the company has outstanding tax liabilities. 
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10.2.1 Voluntary Winding Up

A company can be wound up voluntarily upon a resolution being passed 
by the company. It will either be by way of members’ or creditors’ 
voluntary winding up. Both types of voluntary winding up need to be 
initiated by a special resolution passed by the company’s members at a 
general meeting.

If no objection is received after a 1-month period, ACRA will publish 
the name of the company in the Government Gazette. This is known as 
the First Gazette Notification. If no objection is received after a further 
3-month period from the First Gazette Notification, the name of the 
company will be successfully struck off the register. The entire process 
from submitting the application to successfully being struck off from the 
Register will usually take 5 months.

10.2 Winding up a company 

Other than striking off, a company can be closed down through winding 
up, which is commonly known as liquidation. In winding up, a liquidator is 
appointed to sell the company’s assets for cash. These proceeds will then 
be distributed among the company’s creditors and whatever remaining 
assets will be returned to the members. 

There are two main categories of winding up:

1. Voluntary winding up:

 a. Members’ voluntary winding up
 b. Creditors’ voluntary winding up

2. Compulsory winding up:

 a. On grounds of insolvency; or
 b. Other grounds

It is advisable for you to seek professional advice if your company requires 
further information or assistance on the subject.
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10.2.1.1 Members’ Voluntary Winding up

A members’ voluntary winding up involves the liquidation of a company 
that is still solvent. 

The process is initiated when the company has stopped operating and a 
general meeting of members is held. Before the members’ meeting, the 
directors must declare that they believe the company will be able to pay 
its debts in full within 12 months after the commencement of the winding 
up2. The members will then have to pass a special resolution3 in a general 
meeting for the company to be wound up voluntarily4. A liquidator must 
be appointed to wind up the affairs of the company5 and file the required 
notifications. Once a liquidator is appointed, the directors will no longer 
have any authority to run the company6.

2 Section 293 of the Companies Act
3 More than 75% of those entitled to vote, vote in favour of the resolution. 
4 Section 290 of the Companies Act
5 Section 294(1) of the Companies Act
6 Section 294(2) of the Companies Act
7 Section 255(1) of the Companies Act

If the company started out with a members’ voluntary 
winding up and it is later found that the company is not 
able to pay its debts in full within 12 months, then the 
winding up will be converted into a creditors’ voluntary 
winding up.

10.2.1.2 Creditors’ Voluntary Winding up

The company may opt for a “creditors’ voluntary winding up” if its 
directors believe that the company cannot continue to operate due to 
its liabilities. Hence, unlike a members’ voluntary winding up, a creditors’ 
winding up is the liquidation of an insolvent company.

When does voluntarily winding up commence?

Voluntary winding up is taken to have commenced when the 
resolution for voluntary winding up is passed7.
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8 Section 296 of the Companies Act
9 Section 254(1)(e) of the Companies Act
10 Section 254(1) of the Companies Act

When is a company deemed to be insolvent under compulsory 
winding up?

A company is deemed to be insolvent when the company is 
unable to pay all its debts when they become due and payable9. 
The Court may then appoint a liquidator to wind up the company. 
When no liquidator is appointed by the Court, the Official 
Receiver will assume the role of liquidator of the company. 

The company may also be wound up through court order for other 
reasons10. Some common grounds where companies are wound up by 
court order are:

•	 The	company	has	not	started	business	within	1	year	from	its	incorporation	 
 or has suspended its business for the duration of one year or longer.

•	 Directors	 have	 acted	 in	 their	 self	 interest	 rather	 than	 the	 company’s	 
 interest, or in a way which is unfair to the company or members. 

10.2.2 Compulsory Winding up 

A company may be wound up by an Order of the Court under certain 
circumstances, one of which is for reason of insolvency.

Where a company is insolvent, the members must at a general meeting 
pass a special resolution for it to be wound up voluntarily. A meeting 
of creditors will then be called and held8. At least 7 days’ notice of 
the meeting must be given to the creditors by post, and the company 
must also advertise a notice of the meeting in a newspaper circulating 
in Singapore. At the meeting, the directors will report on the affairs of 
the company and propose a winding up of the company. If all members 
are agreeable, a special resolution will be passed and a liquidator will be 
appointed to wind up its affairs and file the required notifications.
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10.3 Receivership

A company may be placed under receivership when it is in financial 
difficulties and is unable to repay its creditors. Receivership is a method 
for creditors to get their money back from the company. This is because 
the receiver appointed by the creditor will try to recover payment for that 
creditor by controlling some or all of the company’s assets.

The powers of the receiver will be stated in the terms of the debenture.

Debenture…

A debenture is a document that states the terms of a loan and 
may also contain the creditors’ rights to appoint a receiver if the 
company fails to repay. However, do note that not all creditors 
have the right to appoint a receiver. If the creditor is allowed to 
appoint a receiver, the debenture will further state the powers of 
the receiver. Some receivers can control the entire property and 
business of the company, while some receivers can only control 
certain assets of the company. 

When the company is under receivership, the directors will lose their 
power and control over the company’s assets. However, the directors are 
still responsible for carrying out their duties under the Act such as holding 
the Annual General Meeting and filing the returns on time.

Unlike in liquidation, the company is still an existing entity and may 
continue with its business at the end of a receivership.

Receiver…

A receiver is a person appointed to take control of some or all of 
a company’s assets. A receiver may be appointed by a court or a 
secured creditor. The receiver will work for his appointer and try 
to recover the amount owed by the company to them. 
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10.4 Judicial Management

A company may be placed under judicial management when it is facing 
financial difficulties and is/will be unable to pay its debts. If there is still 
a possibility of rehabilitating the company, the court may on application 
place the company in Judicial Management instead of winding up the 
company11. Judicial management is a way of placing the company in a 
temporary safe zone where the company is protected from any claims 
from its creditors. A judicial manager will come up with a proposal to 
rehabilitate the company. During the period when the company is 
protected from its creditors, the creditors will consider whether to accept 
the plan proposed by the judicial manager. If the proposal is accepted, 
the judicial manager will take control of the company’s property and 
business to try to rehabilitate the company and bring the company back 
to financial health. 

11 Sections 227A and 227B(1) of the Companies Act

Under judicial management, the powers of directors are 
transferred to the judicial manager. Hence, if your company 
is under judicial management, you and your co-directors 
will lose your powers to manage the company.
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Frequently Asked Question (FAQ) AR related

1
What is the difference between a late lodgment fee and 
composition fine? When is each applicable? 

A late lodgment fee is imposed when a company lodges a 
return or notice outside the prescribed timeline under the 
Companies Act. Late lodgment fees are payable under section 
8(5) of the Companies Act, read with item 105 of the Second 
Schedule to the Companies Act. 

A “composition fine” on the other hand is a sum of money 
which the Registrar offers to a company or officers of a 
company who have committed an offence to pay up in lieu of 
court prosecution. Note that it is a term of convenience. It is 
strictly speaking, not a “fine” as it is not imposed by a court. 
The legal basis for imposition of composition fines in lieu of 
prosecution is under section 409(4) of the Companies Act.
 
If the offender accepts the offer and pays the composition 
amount, the Registrar will not prosecute the offender or will 
discontinue any existing prosecution. It should be noted 
that the offender need not accept the offer of composition. 
However, if the offer of composition is not accepted, then the 
Registrar will proceed to prosecute the offender in court. If 
the court finds the offender guilty of the offence, then the fine 
which the court imposes is likely to be much higher than the 
composition amount offered by the Registrar. 

2
Where can I find information on the penalties? How are 
penalties calculated? 

A penalty is imposed at the point of filing the Annual Return 
and is computed based on the periods of default for offences 
committed under section 175, section 197 and section 201 of 
the Companies Act. You can check on the amount of penalty that 
will be imposed from our website at www.acra.gov.sg under the 
heading “Compliance” followed by “Penalties”.

Penalty
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3 Can I pay penalties by installments? 

ACRA does not accept the payment of penalties by 
installments. Penalties imposed must be paid at the point of 
lodgment of the Annual Return.

4
Can I find out the penalty amount before lodging the 
Annual Return? 

No. You will not be able to find out the penalty amount before 
lodgment of the Annual Return. However, you can estimate 
the penalty payable by referring to the penalty table available 
at our homepage at www.acra.gov.sg under the heading 
“Compliance” followed by “Penalties”.

5
I am only a “sleeping” director. Why am I still being 
prosecuted/being issued with a summons? 

A “sleeping” director is often referred to as a person who 
does not involve himself in the affairs of the company. 
Having consented to act as a director of the company, you 
have a responsibility to ensure the due compliance with the 
Companies Act, which includes the holding of Annual General 
Meeting and filing the Annual Return of the company. The 
law does not make any distinction between an “active” and 
“sleeping” director. You are liable for prosecution if you do 
not carry out your legal obligations diligently.

6
I am a bankrupt, why am I still being prosecuted/being 
issued with a summons? 

If the offences were committed before you were declared a 
bankrupt, you are still liable for the offences. 

Prosecution (Summons)
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7
I have ceased acting as a director (i.e. disqualified or 
resigned), why I am still being prosecuted/being issued 
with a summons? 

If the offences were committed before the date of your 
disqualification/cessation as a director, you are still liable for 
the offences. 

8
I have a summons to attend court for the first time. I will 
not be able to file the Annual Return by the mention date. 
Can you give me more time? 

You can write to ACRA’s Enforcement Division with supporting 
documents for an adjournment at least 2 weeks before the 
mention date. Unless there are exceptional reasons, ACRA 
will reschedule the case and inform you of the next mention 
date to attend court.

9
I have already filed the Annual Return, must I still attend 
court on the mention date? 

Your attendance is usually dispensed with if the offence has 
been rectified. Thus, if you have filed the Annual Return and 
paid the composition amount before 3.00pm on the mention 
date (for a summons fixed for mention in the night Court); 
or if you have paid the composition amount before the Pre-
Trial Conference (fixed in the day Court) you need not attend 
Court unless informed to do so. 

10

I have received a letter of composition/summons for failing 
to hold the company’s Annual General Meeting and to file 
the Annual Return. The company has been dormant since 
the end of the last preceding year. Am I still required to 
file the Annual Return? What should I do?

It is mandatory for every company to hold its AGM and file 
its Annual Return even though the company is dormant. It is 
through filing of the Annual Return that disclosure is made, 
including the fact that the company is dormant. 
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If the company is dormant and has no intention to carry 
on business activities in the future, you should consider 
striking off the name of the company from the Register. The 
guidelines on the procedures for striking off can be found 
on ACRA’s website at www.acra.gov.sg under the heading 
“Company” followed by “Closing a Local Company”. 

If you apply to strike off the company before the due date 
for rectification as indicated in the letter of composition, 
prosecution will be held in abeyance. If the company cannot 
be struck off, your company has to rectify the defaults and to 
file the Annual Return failing which ACRA will recommence 
prosecution action.

11
Will a Warrant of Arrest be issued if summons issued 
was not “received” by the director, e.g. the director was 
overseas for one or two months? 

Yes. As long as there is proper service of the summons e.g. 
by registered post, it will be deemed good service of the 
summons. 

If the director has valid reasons for not attending court he may 
submit written representations with supporting evidence to 
the Enforcement Division of ACRA, to request for cancellation 
of the Warrant of Arrest and for the summons to be re-fix for 
mention.

12
I have filed the Annual Return. Why am I under a Warrant 
of Arrest? 

Whilst you had filed the Annual Return, you must also pay the 
composition fine which has been offered to put an end to the 
court proceedings. If you did not attend court on the mention 
day when your case has not been put to an end, a Warrant of 
Arrest will be issued for your absence. 

13
What must I do now if I'm under a Warrant of Arrest? Can 
I pay the fine at ACRA? 

Please contact the Enforcement Division of ACRA at  
6325 2558 or 6325 3791 for further information.
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14
Who can represent me in court if I cannot be present for 
the mention? 

A lawyer may represent you in Court. However, the lawyer 
should apply in advance to the Court in writing to excuse you 
from attending Court.

15
Can my co-director, friends or family members represent 
me in court? 

No, only a lawyer can represent a defendant in court. If you 
are unable to attend the mention, the lawyer should seek the 
court's approval to excuse you from attending Court before 
the mention date.

16
I want to pay the composition amount for my summons. 
What is the amount? 

The composition amount varies with the type of offences 
committed. If the offences have been rectified and the 
charges can be compounded you can log into Bizfile by using 
your SingPass to check the amount of composition payable. 

17
I am unable to pay the composition amount, what can I 
do? Does ACRA have an installment plan for paying the 
composition amount? 

We do not have an installment plan. If you are facing 
financial difficulties, you can make representations to ACRA 
with supporting documentary evidence e.g. outstanding 
utilities bills, CPF statements, medical report/bills, etc – for 
consideration of reduction in the composition amount. The 
representations form can be found on our homepage at  
www.acra.gov.sg under the heading “Compliance” followed 
by “Prosecutions / Summonses”.
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18 Do I have to pay any fine at court? 

If you decide to plead guilty or are convicted of the charges, 
the Court will impose a fine on you. Pleading guilty to the 
charges does not mean that the company’s obligations to 
hold Annual Meeting (AGM) and file the Annual Return is over. 
The company is still required to comply with the statutory 
requirements on holding of AGM and filing the Annual Return. 

19 Where is the Subordinate Courts located? 

The Subordinate Courts is located at:

1 Havelock Square Singapore 059724 
TEL: 6435 5120 FAX: 6435 5122 
Website: http://www.subcourts.gov.sg

20
I was cheated and made a director of this company, how 
am I supposed to get out of this situation? 

Please seek your own independent legal advice. 
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21
Does ACRA send reminders to inform the companies when 
their Annual General Meetings (AGM) and Annual Returns 
are due? 

ACRA do send reminders to companies and their directors 
of their obligation to hold AGM and to file Annual Returns. 
Nonetheless, the onus is on the directors to hold the AGM 
and file the Annual Returns on time, regardless whether any 
reminder is received. 

22 Must a dormant company file audited accounts?

A company is dormant if it does not have any accounting 
transactions for that financial year other than the exceptions 
set out in section 205B(3) of the Companies Act e.g. 
maintenance of registered office. Such a company is not 
required to have its account audited. It can file unaudited 
accounts.

23 Can my small company be exempt from audit?

An active exempt private company is exempted from audit 
requirements if its turnover for that financial year does not 
exceed a prescribed amount. With effect from 1 June 2004, 
the prescribed amount is $5 million. Companies exempted 
from audit requirements are still required to maintain proper 
accounting records.

Annual Return
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24

I have obtained approval to file Annual Return without 
holding Annual General Meeting. Does it mean that Section 
175 is complied with since no Annual General Meeting  
is held? 

It does not mean that section 175 has been complied with. It 
merely means that the director has made attempt to hold an 
Annual General Meeting and ACRA will not treat the director 
as an “officer in default” for breaches under sections 175 and 
201 in view of reasons given.

Section 175A provides that a private company may 
dispense with holding an Annual General Meeting if ALL 
the shareholders agree. A resolution has to be passed to 
dispense with the holding of Annual General Meeting.

25

There are only two shareholders in a company. One cannot 
be contacted. 

1. Can the remaining shareholder form a quorum for an  
 Annual General Meeting?

2. Can the company file the Annual Return without holding  
 the Annual General Meeting? 

1. Yes, if this is in accordance with the Articles. 

2. If a quorum cannot be achieved, the company can apply 
 to file Annual Return without holding the Annual General  
 Meeting via BizFile at www.bizfile.gov.sg. More information  
 about this application can be found on ACRA website  
 at www.acra.gov.sg under the heading “Compliance”  
 followed by “Applications for Filing of Annual Returns”. 

One Directors’ Signature
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26

What is ACRA’s advice in the case of a locally incorporated 
company with a foreign director and a local director 
where the foreign director has abandoned the company 
and cannot be contacted despite attempts made to 
communicate with him? Is the local director obliged to 
prepare the audited accounts and file the Annual Return? 

Having consented to act as a director of the company, 
the local director has a responsibility to ensure the due 
compliance with the Companies Act, including the holding 
of Annual General Meetings and filing the Annual Returns. 
If the local director is unable to contact the foreign director 
to sign the accounts, he can apply online via BizFile at  
www.bizfile.gov.sg to file the Annual Returns with One 
Director’s Signature before submitting the Annual Returns 
of the company. Upon approval of the application, he may 
proceed to file the Annual Returns of the company online. 
More information about this application can be found on  
ACRA website at www.acra.gov.sg under the heading 
“Compliance” followed by “Applications for Filing of Annual 
Returns”.

However, if he is unable to comply despite taking all steps 
before the due dates to hold the Annual General Meeting 
and file the Annual Return, representations should be made 
early i.e. before the said due dates. 

Alternatively, if the company is dormant and the local director 
and shareholders have no intention to recommence its 
business activities, the company may take steps to strike off 
the name from the Register. The guidelines on application for 
striking off can be found on our website at www.acra.gov.sg 
under “Company” followed by “Closing a Local Company”. 
If the company does not meet the criteria for striking off, 
it may choose to wind up. Please seek independent legal 
advice on how to wind up a company.
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27

My company is currently preparing the audited accounts 
and I am the sole director. I note that under section 201(5) 
of the Act, the directors’ report need to be signed by at 
least two directors. In my case where my company only 
has one director, must I appoint another director for the 
purpose of signing the report? 

If the company has been set up with only one director, then 
section 4(11) of the Companies Act applies such that a 
requirement under the Act which is imposed on 2 directors 
will be satisfied by the act of the single director of the 
company. 

If the company has 2 directors, then the report under section 
201(5) has to be signed by 2 directors, though in limited 
circumstances ACRA may, upon application, accept a report 
signed by one director (where for example the other director 
cannot be contacted). The company can make an application 
to file the Annual Return with “One Director’s Signature 
with/without Annual General Meeting” online via BizFile at  
www.bizfile.gov.sg. More information about this application 
can be found on ACRA website at www.acra.gov.sg under 
the heading “Compliance” followed by “Applications for 
Filing of Annual Returns”.

28

I note that the Application for one Director’s signature/ 
Application to file Annual Returns without holding Annual 
General Meeting can only be made once. What happens 
if my company is unable to appoint another director 
subsequently? 

It is our policy to grant approval to applications for “One 
Director’s Signature” only once, because company directors 
are required to seek a long-term solution to the problem. 
However if there are exceptional reasons, ACRA can consider 
granting a further approval. In such a case, documentary 
evidence must be provided to prove that the company 
director has exercised due diligence to seek a long-term 
solution to resolve the problem.
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Frequently Asked Question (FAQ) Non-AR related

1
I wish to resign as a director of my company. How should I 
do it?

You may resign as a director of your company as long as there 
is one locally resident director (i.e. director whose usual place 
of residence is in Singapore) remaining in the company after 
your resignation. Your resignation must also be in accordance 
with the company’s Articles of Association. 

Usually the Articles provide that resignation be by notice in 
writing to the company. If so, you should send your resignation 
letter by registered article to the registered office of the 
company. 

The company is required by law to notify ACRA of your 
cessation as a director within one month from your resignation 
date. Failure to do so will also render the remaining director, 
secretary or manager liable for an offence. 

2
What if no one followed up to file the notice of cessation 
with ACRA?

If you have resigned as a director but your cessation has not 
been filed within the time frame or you have reasonable cause 
to believe that the company will not lodge your resignation, 
you may notify ACRA of your resignation via BizFile at  
www.bizfile.gov.sg under the heading “Local Company”, 
followed by “Applications Under the Companies Act” and 
“Notification of cessation of appointment of director by that 
director under section 173(6A)” one month after the date of 
your cessation as a director. You are required to attach a copy 
of the resignation letter together with the proof of delivery 
by registered article or acknowledgement from the company 
[remaining director(s)] with your notification. ACRA will look 
into the matter and get back to you.

Resignation matters
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Please note that the “Notification of cessation of appointment 
of director by that director under section 173(6A)” is just a 
means to notify ACRA that you have resigned. The notification 
will not update the company records with ACRA that you  
have resigned.

Further note that you will still be liable for any offences 
committed by the company before your resignation.

3
The company is no longer located at its registered office 
address. Can I still send my resignation letter to the address?

If the company is no longer situated at the registered office 
address as shown in ACRA’s records, you should in addition, 
send your resignation notice to the remaining director(s) at 
their residential addresses. 

If no action is taken to file your cessation within one month 
of your resignation, you can notify ACRA of your resignation 
via the “Notification of cessation of appointment of director 
by that director under section 173(6A)”. You should indicate 
clearly in your notification that the company is no longer 
situated at the registered office address in ACRA’s records, 
along with documentary proof (e.g. returned letter), if any and 
that you had also sent your resignation notice to the directors 
and no action was taken.
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4 I am the sole director of the company. How can I resign?

If you are sole director of the company, you cannot resign 
unless there is another locally resident director to replace 
you. You may approach the shareholders to appoint another 
person to replace you beforehand. This does not apply 
if you are disqualified from acting as a director e.g. by 
reason of bankruptcy or criminal conviction. In such a case 
your shareholders have up to 6 months to appoint a new 
replacement failing which they would be liable for the debts 
of the company1.

Your shareholders can also be directed by the Registrar to 
appoint a new director, the failure of which is an offence2. 

If the shareholders do not intend to recommence business 
in the future, they may consider applying to the Registrar 
(through the secretary or a professional firm) to strike off the 
name of the company.

5
My co-director has resigned but I do not accept his 
resignation. What should I do?

If your co-director has resigned and he has served his 
resignation notice on the company in accordance with the law, 
you will not be able to reject his resignation. Thus, you are still 
required by law to lodge his resignation with ACRA within 1 
month from his resignation date.

If there are any unresolved internal matters, you may wish to 
seek your own independent legal advice on how to resolve 
the issues.

1 Section 145(10) of the Companies Act
2 Section 145(6) and (8) of the Companies Act
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6
My company is no longer in operation/has ceased 
business activities. Am I still required to have a registered  
office address?

Notwithstanding that the company is no longer in operation/ 
has ceased business activities, as long as the company is still 
“live” (i.e. not dissolved or struck off), it is mandatory for the 
company to have a registered office within Singapore, to which 
all communications and notices may be addressed and which 
shall be open and accessible to the public for not less than 3 
hours during ordinary business hours each business day. 

However, if the company is dormant and the local director and 
shareholders have no intention to recommence its business 
activities, the company may take steps to strike off the name 
from the Register. The guidelines on application for striking 
off can be found on our website at www.acra.gov.sg under the 
heading “Company” followed by “Closing a Local Company”.

7
My company is no longer in operation/has ceased business 
activities. Am I still required to notify ACRA of changes in 
the company?

Notwithstanding that the company is no longer in operation/ 
has ceased business activities, it is still required to notify ACRA 
of changes in the company, e.g. the appointment or cessation 
of directors, change in the registered office address, allotment 
of shares, etc. However, if the company is dormant and the 
director(s) and shareholders have no intention to recommence 
its business activities, the company may take steps to strike off 
the name from the Register. The guidelines on application for 
striking off can be found on our website at www.acra.gov.sg 
under the heading “Company” followed by “Closing a Local 
Company”.

Dormant companies



112 FAQ – Non-AR related

8
My company is no longer in operation/has ceased business 
activities. Does my company still need a secretary?

Even though the company is no longer in operation/has 
ceased business activities, the company is still required to 
have a secretary. The position of secretary must not be left 
vacant for more than 6 months.

9 I am a bankrupt. Can I still be a director?

If you are an undischarged bankrupt (whether declared 
bankrupt by a Singapore Court or a foreign court having 
jurisdiction in bankruptcy), you cannot act as a director of any 
company unless you have obtained the leave of the Court 
or written permission of the Official Assignee. If you are an 
existing director and you are declared a bankrupt, you must 
cease to act as a director. This is known as disqualification 
under section 148 of the Companies Act. You or your 
company has to notify ACRA of your disqualification.

After you have been discharged as a bankrupt, you may 
continue to incorporate companies or be appointed or re-
appointed as a director.

10
I have pleaded guilty in court for some Companies Act 
offences. Am I disqualified to act as a director of a company?

You will be disqualified under section 155 of the Companies 
Act if you have been convicted of at least 3 offences related 
to filing requirements charges within a period of 5 years. 
The disqualification period will begin from the date of your 
last conviction in Court. You or your company has to notify 
ACRA of your disqualification. However, you may apply to 
the Court for permission to act as a director during your 
disqualification period.

Disqualified directors
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You may continue to incorporate companies or be appointed 
as a director after the end of the disqualification period. 

11
I have been convicted in court for some offences. Am I 
disqualified to act as a director of a company?

If you have been previously convicted (whether in Singapore 
or elsewhere) of an offence involving fraud or dishonesty 
punishable with imprisonment for 3 months or more, the 
Court may make a disqualification order against you. Some 
examples of such offences are cheating, theft and criminal 
breach of trust. The period of disqualification is 5 years and 
is an absolute one, i.e. no application to the Court can be 
made for permission to act within this 5 years period.

If you have been convicted of any offence in connection 
with the formation or management of a corporation, failure 
to carry out your duties honestly or failure to keep proper 
accounts, the Court has the discretion to disqualify you, i.e. 
the Court has the discretion whether or not disqualify and if 
so, the period is not exceeding 5 years. For such cases, you 
can apply to the High court for permission to act as a director 
during your disqualification period.

You or your company has to notify ACRA of your disqualification.

You may continue to incorporate companies or be appointed 
as a director after the end of the disqualification period.

12 Must I notify ACRA if I am disqualified as a director?

If you are disqualified as a director, you must notify 
your company of your disqualification. ACRA does not 
automatically update its records of your disqualification.

Your company must notify ACRA of your disqualification online 
via BizFile under the heading “Local Company”, followed by 
“Change/Update”, “Change Particulars” and “Change of 
Particulars, Appointment or Cessation of Company Officers or 
Auditors” within 1 month. 
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If your company fails to do so, you may notify ACRA 
of your own disqualification online via BizFile at  
www.bizfile.gov.sg under the heading “e-Services – Local 
Company”, followed by “Applications under the Companies 
Act” and “Notification of cessation of appointment of 
director by that director under section 173(6A)”.

Please note that you must notify your disqualification in 
respect of each and every company, i.e. if you are a director of 
3 companies, you must notify your disqualification separately 
for all the 3 companies.

13
I am the sole/last director of the company. What will 
happen to the company after I am disqualified?

Even if you are the sole/last director of the company, you are 
still required to notify ACRA of your disqualification. After 
your disqualification is lodged, there will be no directors left 
in the company. The shareholders must then appoint a new 
director. If the shareholders do not intend to recommence 
business in the future, they may consider applying to the 
Registrar (through the secretary or a professional firm) to 
strike off the name of the company.

14
Am I required to display a signboard at my shop/office 
premises?

The law requiring the display of signboards bearing the 
company’s name at the company’s premises or outlets has 
been removed since 1 April 2004. You may however continue 
to do so if you wish to.

Signboards & Receipts / Invoices
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15
What information do I need to print on my company 
receipt/invoice?

The name and registration number of a company shall appear 
in legible form on all business letters, statements of account, 
invoices, official notices, publications, bills of exchange, 
promissory notes, indorsements, cheques, orders, receipts 
and letters of credit of or purporting to be issued or signed 
by or on behalf of the company.

16
How can I find out the registered name of a company 
which displays either a brand name or trade mark logo at 
its premises?

Companies are required by law to print its name and 
registration number in legible form on all business letters, 
statements of account, invoices, official notices, publications, 
bills of exchange, promissory notes, indorsements, cheques, 
orders, receipts and letters of credit of or purporting to be 
issued or signed by or on behalf of the company. With these, 
you can then identity the company that is carrying on the 
business behind the brand.

Where further information is required about the company, 
a Business Profile can be purchased from BizFile at  
www.bizfile.gov.sg, or at the following service providers:

CrimsonLogic Pte Ltd 

Enquiry Line: 6887 7888
URL to view services: http://www.biznet-global.com

Dun & Bradstreet (Singapore) Pte Ltd

Enquiry Line: 6565 6262
URL to view services: http://www.sccb.sg/

DP Information Network Pte Ltd

Enquiry Line: 6829 9800
URL to view services: http://www.questnet.sg/
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Specimens and Templates

Resolutions and Forms for Dispensation of AGM

Sample Resolutions and forms related to Dispensation of holding AGM

These documents serve as a guide and should be read with the relevant 
legislation. Please seek legal advice if you are in doubt.
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Sample Financial Statements



124 Specimens and Templates



125Specimens and Templates



126 Specimens and Templates



127Specimens and Templates



128 Specimens and Templates



129Specimens and Templates



130 Specimens and Templates



131Specimens and Templates



132 Specimens and Templates



133Specimens and Templates



134 e-Forms: Step-by-Step Guides

e-Forms: Step-by-Step Guides

1. All filing transactions are done online via Bizfile at www.bizfile.gov.sg.

2. If you, as a director, are filing for your own company you need a SingPass.

3. After your successful login, you can select the appropriate transaction  
 form. More information is available under “About Bizfile” on the website.
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Changes of Situation of Registered Office and of Office Hours
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Change of Particulars, Appointment or Cessation of Company 
Officers or Auditors
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Return of Allotment of Shares
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Filing of Annual Return
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Application for Striking Off
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