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CA Amendments: 
Impact on Directors

m AR CuS ChoW

The previous chapter covered the key amendments made by the 
Companies (Amendment) Act 2014 that remove regulatory burdens 
and promote business flexibility.

Another aim of the amendments is to improve corporate 
governance. In this chapter, I examine how these provisions impact 
directors, particularly on their life cycle, duties and financial 
dealings.
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DIReCToR lIfe CyCle

A number of amendments affect the appointment, scope and 
disqualification of directors.

Where there were no previous specific provisions for the 
appointment and resignation of a director, the amendments now 
allow for appointments to be made by ordinary resolution at a 
general meeting. In addition, a director may resign with written 
notice; the resignation is not conditional upon acceptance (unless 
no Singapore resident director remains on the board).

The new provisions specifically seek to cover “shadow directors” 
(though there is no explicit mention of the term) as persons upon 
whose direction directors or a majority of directors are accustomed 
to act. However, the amendment clarifies that professional advisers 
who advise the board would not necessarily be caught.

The good news is that ageism has been removed with the repeal 
of the requirement for approval of shareholders to be appointed or 
re-elected to a public company or its subsidiaries.

Some chief executive officers (CEOs) are executive directors, 
others are not. The amendments recognise the role and power 
of the CEO by extending the obligation to disclose interests in 
transactions (which was previously required only of directors) to 
CEOs – regardless of whether he is a director. Such disclosure will 
include any interests of the CEO and his family members in the 
company’s securities and any conflicts of interest in transactions 
with the company.

The Accounting and Corporate Regulatory Authority (ACRA) 
will now have enhanced powers to debar any director or company 
secretary of a company who fails to lodge documents within three 
months of the statutory deadline. Debarred persons will not be allowed 
to take on new appointments as director or company secretary. 
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DIReCToR DuTIeS AnD PoWeRS

Several of the amendments have an impact on the duties and 
powers of directors, circumscribing or expanding them in different 
situations.

Nominee directors, for instance, are now allowed to disclose to 
their nominating shareholders information they acquired through 
their board seats as long as the disclosure is authorised by the board 
and such disclosure will not likely prejudice the company. This 
concession makes management of groups with listed subsidiaries 
more efficient.

Directors may also now voluntarily revise defective accounts 
which do not comply with the Companies Act or the applicable 
accounting standards before the accounts for the next financial 
period are prepared. The purpose is to encourage diligent directors 
to take action before they are penalised.

To streamline annual reporting, a separate directors’ report is no 
longer required. Instead, the financial statements together with a 
statement containing information required in the Twelfth Schedule 
of the Act signed by two directors will be adequate.

Reflecting a greater respect for individual privacy, individuals 
are now allowed to reflect alternate addresses instead of residential 
addresses in ACRA’s public records provided that the residential 
address is still provided to ACRA, and the alternate address is in 
the same jurisdiction as the residential address.
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fInAnCIAl lImITS

A number of amendments seek to define the parameters in financial 
dealing with the directors.

Before the amendments, companies were restricted from making 
loans or providing any guarantees or security for loans to its directors. 
The amendments extend the scope of these prohibitions to cover 
“quasi-loans” and “credit transactions” in order to check any creative 
financial arrangements.

An example of a quasi-loan and credit transaction is a situation 
where the company pays the personal expenses of its directors which 
are charged to a corporate credit card with the understanding that 
director will later repay the amount. Another example could be where 
a company purchases a car for its director and the director pays a 
monthly instalment to the company to defray the cost of the car.

At the same time, these transactions are allowed if shareholders 
specifically approve of them before they occur and the interested 
parties refrain from voting.

Companies will also now be expressly allowed to indemnify 
directors against claims brought by third parties, save for certain 
specified liabilities.

Similarly, companies are allowed to lend money to a director 
to meet expenditure incurred in defending any criminal or civil 
proceedings for negligence, default or breach of duty by the director, as 
well as in connection with an application for relief of the charge.

In summary, these amendments, besides providing greater clarity 
on the scope, duties and limits of directors, also enhance transparency 
and accountability. It will be incumbent on directors to stay abreast 
of the law, to better and properly discharge their duties. ■


