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Joint Arrangements and FRS 112 (Disclosure of 
Interests in Other Entities). 

The accounting treatment varies depending 
upon whether the investee is an investment (less 
than 20 per cent), an associate (20 to 50 per cent), 
or subsidiary (more than 50 per cent). 

These thresholds are, however, guidelines. 
For example, if a company holds less than 20 per 
cent of an investee’s shares, but has significant 
influence over the investee’s financial and 
operating policy decisions, it would be classified 
as an associate. Similarly, if an investor company 
is assessed to have control over an investee, 
such as, by controlling the composition of an 
investee company’s board or having more 
than one-half of the voting rights, the investee 
company would be considered its subsidiary 
under the accounting standards even if the share 
ownership is less than 50 per cent.

Joint ventures and joint operations typically are 
50-50 arrangements but it need not be so. FRS 111 
defines joint control where there is contractually 
agreed sharing of control, which exists only when 
decisions about the relevant activities require the 
unanimous consent of parties sharing control.

In addition to accounting, there are also related 
disclosure requirements and announcements 
when certain share transactions occur between 
companies in a group.

COUNTING BEANS

COUNTING BEANS

The maze of shareholder 
power thresholds

Shareholders	wield	power.	The	larger	the	
shareholding,	the	greater	the	power	a	shareholder	
generally	has	in	influencing	decisions	and	actions	
in	a	company.	Thus,	rules	have	emerged	to	
ensure	equity	and	transparency	of	shareholder	
actions	relative	to	other	shareholders	and	the	
investing	public.	

There is a plethora of regulations that look 
at the various shareholding thresholds and 
define their attendant rights and obligations. 
They include:

• The accounting standards, primarily the 
Singapore Financial Reporting Standards   
(or FRS). 

• The Companies Act, Cap 50 (CA). 
• The Securities and Futures Act, Cap 289 (SFA). 
• The Singapore Code of Corporate Governance 

2012 (CG Code).
• The Singapore Code on Takeovers and Mergers 

(TO Code).

It can be confusing. One way to understand the 
implications of different shareholding thresholds 
is the impact from the perspectives of a company 
group, and that of a shareholder.

Ownership of companies within a group
For company groups, there are clear financial 
reporting requirements under FRS 28 (Investments 
in Associates and Joint Ventures), FRS 110 
(Consolidated Financial Statements), FRS 111 
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Shareholders
In addition to reporting requirements and broad 
based disclosure required of investor companies, 
individual and organisational shareholders 
that cross certain shareholding thresholds have 
certain powers and obligations in relation to 
investee companies.

A five per cent or more shareholder is deemed 
a substantial shareholder under the Companies 
Act and SFA. He has an obligation under the 
SFA to notify the company within two business 
days of becoming or ceasing to be a substantial 
shareholder, or changes his shareholding by one 
per cent or more from the level he last notified 
the company. 

One or more shareholders who own at least five per 
cent of issued shares (“relevant person”) can require 
a dormant company exempted from preparing 
financial statements to prepare them. Similarly, a 
relevant person can require an audit to be performed 
for a small company that enjoys audit exemption.

A relationship with a 10 per cent or more shareholder 
is one criteria for determining director independence 
under the Code. 

Shareholders who own 10 per cent or more 
of a listed company’s issued shares excluding 
treasury shares can block a delisting resolution, 
even if they have been approved by shareholders 
representing at least 75 per cent of issued shares 
excluding treasury shares.

The SGX-ST Listing Manual defines a controlling 
shareholder as one who holds directly or indirectly 
15 per cent or more of the total number of issued 
shares excluding treasury shares in the company. 

A shareholder with 30 per cent or more 
shareholding is an interested person subject to 
Chapter 9 of the SGX-ST Listing Manual. The 
Takeover Code requires that any person who has 
acquired shares (including in concert with other 
parties) with more than 30 per cent of the voting 
rights must extend the offer immediately to others.

Shareholding Implications At A Glance

1Guideline only.
2A significant number of other listing rules apply to subsidiaries.

Shareholding Threshold

Less than 20%1

5% and more

20 to 50%1

10% and more

No specific threshold

15% and more

More than 50%1

30% and more

Implication

Investment

Substantial shareholder

Relevant person

Associate 
Associated company (where held by a listed company/group)

Criteria for Independent Director
Power to unilaterally block delisting

Joint Operation or Joint Venture

Controlling shareholder

Subsidiary

Criteria for Interested Person Transaction
Effective control in merger transaction

Applicable Legal Provisions/Rules

FRS 28

CA 81(1)
SFA S135, 136, 137
CA 201A, 205C

FRS 28
MR 704 / CR 704, MR 715 / CR 715, MR 716 / 
CR 716, MR 904 / CR 904

CG Code Principle 2
MR 1307 / CR 1307

FRS 28 and 111
MR 703 with App 7.1(8)(a)
CR 703 with App 7A(9)(a)

MR 904 / CR 904

CA 5(1); FRS 110
MR 704 / CR 7042

SGX MR / CR Chapter 9
TO Code 14.1(a)

Shareholders

Ownership of Companies within a Group


