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This	fact	sheet	describes	Singapore	company	law	on	share	capital,	types	of	shares,	the	rights	and	
responsibilities	of	shareholders	and	the	issuance	and	transfer	of	shares	in.	
	
To	incorporate	in	Singapore,	all	companies	must	issue	at	least	one	share.	The	shares	of	a	company	not	only	
designate	the	ownership	of	the	company	but	also	provide	rights,	privileges,	and	responsibilities	to	the	
shareholders.		
	
At	a	Glance	

 Minimum	share	capital	S$1	

 Private	limited	companies	must	have	a	minimum	of	1	shareholder	and	can	have	a	maximum	of	50	

shareholders	

 Singapore	allows	100%	local	or	foreign	shareholding	

 Shares	can	be	issued	in	any	major	currency	

 Companies	have	the	freedom	to	create	different	share	classes	that	offer	different	rights	and	

privileges	to	shareholders	

 Companies	are	free	to	issue	shares	at	any	time	with	the	approval	of	the	shareholders	

 Shares	can	be	freely	transferred	between	shareholders	unless	such	a	transfer	is	restricted	by	the	

company	constitution	

Share	Capital	Requirement	

Share	capital	refers	to	the	money	that	has	been	invested	in	the	company	by	shareholders	in	exchange	for	
shares	a	company	has	issued	to	shareholders.	Under	Singapore	company	law,	companies	can	issue	shares	
without	receiving	full	payment	from	the	shareholders.	As	such,	the	total	share	capital	of	a	company	can	be	
divided	into	two	categories:	paid-up	capital	and	unpaid	capital.	
	
Paid-up	capital	refers	to	the	money	that	shareholders	have	paid	in	full	for	the	issued	shares.	Unpaid	share	
capital	refers	to	the	situation	when	none	of	the	monies	due	for	an	allotment	of	shares	that	have	been	
issued	have	been	paid.	In	small	companies	share	capital	is	sometimes	unpaid	and	remains	due	to	the	
company	indefinitely.	
	
Singapore	company	law	requires	all	companies	to	maintain	share	capital	throughout	the	life	of	the	
company.	To	incorporate,	companies	must	have	a	minimum	of	S$1	in	paid-up	capital.	Company	shares	can	
be	issued	in	any	major	currency;	although,	for	convenience,	Singapore	dollars	are	preferred.		
	
Types	of	Shares	

Singapore	company	law	allows	companies	to	create	share	types	that	offer	different	privileges	and	rights	to	
shareholders.	A	list	of	the	most	common	types	of	shares	issued	by	Singapore	companies	is	below.	



Fact	Sheet	
Company	Shares	and	Shareholders	 	
	

October	2018	 2	

 Ordinary	shares:	All	companies	are	required	to	issue	one	ordinary	share	in	order	to	incorporate.	
Typically,	ordinary	shares	offer	voting	rights	of	one	vote	per	share	at	general	meetings,	the	right	to	
dividends	and	the	right	to	claim	the	remaining	assets	when	the	company	is	wound	up.	

 Non-voting	shares:	Unlike	ordinary	shares,	non-voting	shares	do	not	give	the	shareholder	the	right	
to	general	meetings	or	to	vote.	Non-voting	shares	are	generally	issued	to	employees	or	the	main	
shareholder’s	family	members.	

 Preference	shares:	In	general,	preference	shares	give	special	rights	over	ordinary	shareholders	with	
respect	to	dividend	payments.	For	example,	a	company	may	choose	to	issue	dividends	to	
preference	shareholders	first	before	ordinary	shareholders.	Furthermore,	preference	shares	may	
have	rights	to	claim	the	assets	of	the	company	over	ordinary	shareholders.	In	most	cases,	
preference	shares	are	non-voting	shares.	

 Alphabet	shares:	A	company	can	choose	to	create	different	classes	of	shares	(e.g.	Class	A,	Class	B,	
Class	C)	with	each	offering	different	rights	and	privileges	to	shareholders.	

 Management	shares:	Often	given	to	the	founders	of	the	business,	management	shares	usually	
offer	extra	voting	rights.	

 Redeemable	shares:	Normally,	a	redeemable	share	is	issued	with	the	condition	that	the	company	
will	buy	back	the	share	at	a	future	date.	

 Deferred	shares:	No	dividend	is	paid	to	deferred	shares	until	a	minimum	dividend	has	been	paid	to	
all	other	shareholders.	

Who	Can	Be	A	Shareholder?	

According	to	Singapore	company	law,	a	private	limited	company	must	have	a	minimum	of	1	shareholder	
and	cannot	exceed	a	maximum	of	50	shareholders.	Shareholders	can	be	natural	persons	or	corporations	
and	can	be	local	or	foreign.	Furthermore,	Singapore	allows	for	100%	company	ownership	by	foreign	
shareholders.	
	
To	become	a	shareholder,	an	individual	must	first	purchase	shares	of	the	company.	By	buying	shares,	a	
shareholder	is	an	owner	of	the	company.	Since	the	company	is	a	separate	legal	entity,	the	shareholder	
does	not	hold	any	assets	of	the	company	nor	is	the	shareholder	liable	for	the	debts	of	the	company.	As	
owners	of	the	company,	shareholders	are	entitled	to	certain	rights.	Lastly,	along	with	those	rights,	
shareholders	are	also	bestowed	with	certain	responsibilities.	
	
Issuance	of	New	Shares	

A	company	can	issue	new	shares	at	any	time	by	passing	an	ordinary	resolution	of	the	shareholders	and	
filing	a	return	of	allotment.	The	company	must	file	a	return	of	allotment	with	the	Accounting	and	
Corporate	Regulatory	Authority	(ACRA)	through	BizFile	within	14	days	of	issuing	the	shares.	The	return	of	
allotment	must	include	the	following	information:	

 The	number	of	the	shares	in	the	allotment	
 The	amount	(if	any)	paid	or	deemed	to	be	paid	on	the	allotment	of	each	share	
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 The	amount	(if	any)	unpaid	on	each	share	
 The	class	of	shares	issued	(if	applicable)	
 The	full	name,	identification,	nationality,	and	address	(for	shareholders	who	are	individuals)	
 The	corporation	name	or	UEN,	and	address	(for	shareholders	that	are	corporations)	
 The	number	and	class	of	shares	held	by	each	of	its	members	

Approval	of	the	Authority	to	Issue	Shares	

Section	161	of	the	Companies’	Act	states:	
	
Notwithstanding	anything	in	a	company’s	memorandum	or	articles,	the	directors	shall	not,	without	the	
prior	approval	of	the	company	in	general	meeting,	exercise	any	power	of	the	company	to	issue	shares.	
	
Therefore,	unless	prior	approval	in	a	general	meeting	has	been	granted,	a	company’s	directors	may	not	
issue	shares.	Most	business	owners	are	familiar	with	the	idea	of	an	Annual	General	Meeting	(AGM),	but	
what	if	approval	is	required	some	time	before	or	after	the	AGM	has	been	held?	In	such	situations,	the	
company	will	hold	an	Extraordinary	General	Meeting	(EGM).	Depending	on	the	composition	of	the	
company’s	shareholders,	different	documentation	will	be	prepared	to	hold	the	EGM.	The	two	most	
common	scenarios	are:	

A. Company	is	wholly	owned	by	another	company	or	foreign	corporate	entity;	or	
B. Company	is	owned	by	several	shareholders,	who	are	individuals	or	corporations	

	
For	(A),	such	companies	are	known	as	subsidiaries	and	their	EGM	will	only	have	one	participant,	the	parent	
company.	The	company	secretary	will	prepare	the	following	documentation:	

 Directors’	Resolutions	in	Writing	to	convene	the	EGM	
 Notice	of	EGM	
 Certificate	of	Appointment	of	Corporate	Representative	(if	this	has	not	been	done	previously)	
 Minutes	of	EGM	by	corporate	representative	of	holding	company	
 Notice	of	Resolution	*	
 Copy	of	Minutes	by	representative	of	holding	company	*	
 Lodgment	with	the	ACRA	
 Preparation	and	Issuance	of	Share	Certificate	

*	Do	note	that	the	company	secretary	will	need	to	lodge	these	with	ACRA,	within	the	stipulated	deadlines.	

For	 (B),	 the	 situation	 gets	 slightly	more	 complicated	when	multiple	 shareholders	 are	 involved;	 and	may	
prove	challenging	if	there	is	difficulty	in	contacting	the	shareholders,	or	if	they	are	situated	overseas.	Prior	
to	holding	the	EGM,	the	company	should	either	make	sure	that	all	 its	shareholders	can	be	contacted,	or	
ensure	that	the	sufficient	number	of	shareholders	to	constitute	a	quorum	will	be	able	to	attend.	

For	those	unfamiliar	with	the	term,	a	quorum	is	the	minimum	number	of	members	required	to	attend	in	
order	 to	conduct	 the	business	of	 the	meeting.	The	quorum	necessary	 is	usually	 stated	 in	 the	company’s	
Memorandum	and	Articles	of	Association	(“M&AA”).	

The	company	secretary	will	prepare	the	following	documentation:	

 	 Directors’	Resolutions	in	Writing	to	convene	the	EGM	
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 Notice	of	EGM	
 Proxy	Forms	(if	necessary)	
 Attendance	List	
 Minutes	of	EGM	
 Notice	of	Resolution	*	
 Lodgment	with	the	ACRA	
 Preparation	and	Issuance	of	Share	Certificate	

*	Similar	to	(A),	this	will	need	to	be	lodged	with	ACRA	within	the	stipulated	deadline,	failing	which,	ACRA	
will	impose	penalties	on	the	company.	

Once	Shareholders’	approval	has	been	obtained,	what	next?	

The	 next	 steps	 that	 the	 company	 should	 take	 are	 dependent	 on	 the	 circumstances	 under	 which	 the	
company	is	issuing	shares.	We	look	at	two	scenarios	below:	

1. The	company	is	entering	into	a	joint	venture	partnership;	
2. Shares	are	being	issued	to	a	new	investor	

Joint	Venture	Partnership	

When	a	business	converts	to	a	joint	venture	partnership,	it	is	inevitable	that	the	business	ownership	will	be	
changed;	and	is	typically	apportioned	according	to	the	liability	and	responsibility	that	is	agreed	upon.	While	
this	can	also	be	done	by	simply	transferring	the	relevant	apportionment	of	shares	to	the	new	joint	partner,	
the	reason	why	companies	simply	opt	to	allot	new	shares	is	because	the	existing	number	of	shares	is	either	
too	few	or	is	an	odd	number	that	is	not	suitable.	

Generally,	all	companies	should	pass	a	Directors’	Resolutions	in	Writing	as	a	matter	of	proper	book	keeping	
when	 entering	 into	 agreements	 –	 this	 Directors’	 Resolutions	 in	Writing	 can	 also	 approve	 and	 note	 the	
following	matters:	

 Appointment	of	 a	 corporate	 representative	on	behalf	of	 the	 company	 to	execute	 the	agreement	
and	negotiate	all	terms	in	relation	to	the	agreement;	and	

 Appointment	of	a	new	director	(e.g.	the	joint	venture	partner	may	wish	to	be	a	director)	

The	agreement	to	enter	 into	the	 joint	venture	partnership	should	also	be	annexed	to	the	said	DRIW,	for	
future	reference,	or	 the	auditors’	 reference	when	they	 inspect	 the	company’s	books	during	 their	annual	
statutory	audit.	

Do	note	 that	 if	 a	 new	director	 is	 appointed,	 the	 relevant	 lodgment	with	ACRA	will	 have	 to	 be	made	 to	
notify	 ACRA	 of	 the	 new	 director.	 In	 addition,	 the	 company	 secretary	will	 prepare	 the	 Form	 45,	 for	 the	
director	to	declare	his	or	her	consent	to	undertake	the	responsibilities	of	being	a	director	of	the	company.	

New	Investor	

A	new	incoming	investor	may	request	for	a	certain	number	of	shares	be	allotted	to	him	or	her,	in	exchange,	
or	 as	 part	 payment	 of,	 the	 investment.	 Particularly	with	many	 private	 venture	 capitalist	 firms,	 this	 is	 a	
popular	 way	 for	 investors	 to	 keep	 track	 of	 their	 investments	 and	 retain	 a	 certain	 level	 of	 power	 and	
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authority	 when	 it	 comes	 to	 decision-making.	 More	 often	 than	 not,	 the	 investor	 will	 also	 wish	 to	 be	
appointed	as	a	director	as	well.	

If	 the	 company	 is	 required	 to	 enter	 into	 an	 investment	 agreement,	 it	 should	 similarly	 pass	 a	 DRIW	 to	
approve	 the	 agreement	 and	 may	 or	 may	 not	 appoint	 a	 new	 director,	 dependent	 on	 the	 terms	 and	
conditions	agreed	between	the	investor	and	the	company.	

Filing	Allotment	of	Shares	with	ACRA	

Since	2003,	ACRA	has	launched	its	electronic	portal	known	as	Bizfile,	through	which	companies	can	make	
almost	all	their	submissions	and	applications	to.	Hence,	to	notify	ACRA	of	an	allotment	of	shares	one	would	
need	to	do	so	via	Bizfile.	To	protect	companies	from	unauthorized	submissions,	ACRA	restricts	access	to	a	
company’s	 Bizfile	 account;	 and	 only	 officers	 of	 the	 company,	which	 includes	 its	 directors	 and	 company	
secretary,	can	make	submissions	on	the	company’s	behalf.	

In	addition,	as	with	all	other	government	bodies	such	as	the	Ministry	of	Manpower	(“MOM”)	or	Singapore	
Customs,	one	would	need	to	possess	a	SingPass	in	order	to	access	ACRA’s	electronic	portal.	A	SingPass	is	
unique	 to	 each	 individual	 and	 grants	 access	 to	 electronic	 services	 of	 various	 government	 entities.	 All	
Singapore	Citizens	and	Permanent	Residents	will	have	a	SingPass,	while	foreigners	who	hold	Employment	
Passes,	 Personalised	 Employment	 Passes,	 EntrePass,	 S-Pass,	 Dependent	 Pass,	 Long-Term	 Visit	 Pass-Plus	
and	selected	Work	Permit	Holders,	may	also	submit	an	application	to	obtain	a	SingPass.	

Particularly	when	 it	 comes	 to	 shares,	 any	 errors	made	 in	 the	 lodgments	 submitted	 to	 ACRA	 (otherwise	
known	as	 the	Registrar),	 cannot	be	easily	 amended.	 In	accordance	with	Section	32(1)	of	 the	Companies	
(Filing	 of	 Documents)	 Regulations,	 a	 company	 cannot	 simply	 lodge	 a	 notice	 of	 error	 to	 rectify	 errors	
relating	to:	

 Particulars	of	a	charge;	or	
 Particulars	of	the	company’s	share	capital	

Instead,	 the	 company	will	 have	 to	 obtain	 an	Order	 of	 Court	 to	 obtain	 permission	 to	 rectify	 its	 register,	
before	submitting	the	Order	of	Court	 to	ACRA.	 In	addition,	 there	 is	no	existing	regulation	that	will	grant	
compensation	 to	 those	who	suffer	 from	 loss	arising	 to	such	mistaken	entries.	Hence,	 the	onus	 is	on	 the	
company	and	its	shareholders	to	ensure	that	all	lodgments	in	relation	to	the	company’s	share	capitals	are	
duly	executed	and	valid.	

Transfer	of	Shares	

Shares	can	be	bought	and	sold	between	shareholders	and	such	transactions	are	known	as	a	transfer	of	
shares.	Shareholders	are	free	to	transfer	shares	with	other	shareholders	subject	to	any	restrictions	by	the	
company	constitution.	Furthermore,	company	directors	normally	do	not	have	the	right	to	refuse	the	
transfer	of	shares	from	one	shareholder	to	another.	
	
When	a	transfer	of	shares	has	occurred,	the	company	must	file	a	notice	of	transfer	of	shares	with	ACRA	
using	BizFile	or	report	the	transfer	in	the	annual	returns.	
	
Shareholder	Rights	
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 Voting	rights:	The	typical	ordinary	share	gives	a	shareholder	one	vote.	Shareholders	exercise	their	
voting	rights	when	an	ordinary	resolution	is	required.	Examples	of	ordinary	resolutions	include:	

 Appointing	and	removing	auditors	
 Electing	a	new	director	to	replace	a	retiring	director	
 Altering	the	company’s	constitution	
 Changing	the	share	capital	of	the	company	
 Changing	the	name	of	the	company	

 Right	to	attend	and	call	meetings:	Shareholders	have	the	right	to	attend	annual	general	meetings	
(AGMs),	where	they	are	also	entitled	to	speak	directly	to	other	shareholders	and	the	board	of	
directors.	In	certain	cases,	minority	shareholders	can	call	meetings	in	between	AGMs.	Under	
Singapore	company	law,	two	or	more	shareholders,	who	own	at	least	10%	of	the	share	capital	of	
the	company	can	call	an	Extraordinary	General	Meeting	(EGM).	
	

 Right	to	be	treated	fairly:	Under	section	216	of	the	Companies	Act,	shareholders	can	seek	remedy	
from	the	government	of	Singapore	for	the	following:	

 The	company	or	the	directors’	actions	are	oppressive	or	in	disregard	of	the	interests	of	one	
or	more	shareholders.	

 The	act	of	the	company,	its	shareholder,	debenture	holders	or	directors	unfairly	
discriminates	or	is	prejudicial	to	one	or	more	shareholders.	

	
 Rights	to	dividends:	The	directors	of	a	company	have	the	right	to	recommend	the	payment	of	a	
dividend	of	a	fixed	amount.	However,	to	officially	distribute	a	dividend,	the	company	must	pass	an	
ordinary	resolution	through	a	shareholder	vote.	Typically,	companies	pay	dividends	in	a	hierarchy	in	
which	preference	shareholders	receive	dividend	payments	first	before	ordinary	shareholders	are	
paid.	

 Right	to	wind	up	the	company:	In	certain	circumstances,	shareholders	can	seek	to	wind	up	a	
company;	these	include:	

 The	director(s)	of	the	company	acted	in	their	own	self-interest	to	the	deficit	of	the	company	
 The	company	is	being	used	for	unlawful	means	
 The	company	is	running	a	multi-level	marketing	or	pyramid	scheme	

 Right	to	assets	when	winding	up:	Shareholders	have	the	rights	to	company	assets	if	the	company	
winds	up.	Typically,	ordinary	shareholders	have	the	last	claim	on	any	of	the	company’s	remaining	
assets	after	debt	holders	and	preference	shareholders.	

Shareholder	Responsibilities	

 Pay	the	full	price	for	shares:	Shareholders	are	required	to	pay	the	full	amount	for	the	shares	their	
shares.	

	
 Attend	and	participate	in	general	meetings:	Although	not	mandated	by	Singapore	company	law,	
shareholders	should	attend	and	participate	in	both	AGMs	and	EGMs.	General	meetings	are	where	
the	company	decides	on	ordinary	and	special	resolutions	that	require	a	shareholder	vote.	In	
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addition,	general	meetings	are	the	forum	in	which	shareholders	can	directly	voice	their	opinions	
regarding	the	management	of	the	company	to	the	directors.	

	
 Voice	interests	and	opinions	to	the	company	secretary	in	between	general	meetings:	Apart	from	
general	meetings,	the	shareholders	have	a	direct	line	of	communication	with	the	board	of	directors	
through	the	company	secretary.	Since	shareholders	do	not	participate	in	the	day-to-day	
management	of	the	company,	it	is	to	their	benefit	to	voice	their	opinions	and	interests	regarding	
company	matters	to	the	company	secretary.	

	
Key	Takeaways	

 Singapore	company	law	allows	companies	to	create	different	types	of	shares	with	different	rights	
and	restrictions	to	match	the	needs	of	existing	shareholders	and	new	investors.	

	
 Companies	can	issue	new	shares	at	any	time	by	passing	an	ordinary	resolution	of	the	shareholders	
and	filing	a	return	of	allotment	with	ACRA	with	14	days	of	issuing	new	shares.	

	
 Shareholders	are	entitled	to	the	following	rights:	

 The	right	to	dividends	when	issued	by	the	company	
 The	right	to	the	remaining	assets	when	a	company	is	wound	up	
 The	right	to	attend	general	meetings	and	vote	on	company	issues	that	require	an	ordinary	
resolution	

 The	right	to	be	treated	fairly	by	the	officers	and	other	shareholders	of	the	company	
	
 Shareholders	also	have	the	responsibility	to:	

 Pay	the	full	amount	for	their	shares	
 Participate	and	voice	their	interests	at	general	meetings	and	vote	on	issues	that	require	an	
ordinary	resolution	

 Voice	their	opinion	and	interests	to	the	company	secretary	between	general	meetings	
	
 Shareholders	can	freely	transfer	shares	unless	restricted	by	the	company	constitution.	Similarly,	the	
board	of	directors	normally	can	not	restrict	the	transfer	of	shares	unless	stated	otherwise	in	the	
company	constitution.	Lastly,	the	company	must	file	a	transfer	of	shares	with	ACRA.	

	


