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Amending Your CompanyConstitution: ACRAs Role and the
Process Explainedaa

The company constitution serves as the legalframework governing how a businessoperates.
Itspecifies the rights of shareholders, the authority ofdirectors, and the proceduresfor making
criticaldecisions. As companies expand or shift focus, theoriginal constitutionmay no longer
be suitable,prompting the need for amendments.

Here’s a detailed guide on how to amend a companyconstitution in Singapore and the roleof
ACRA inthis process.

What Is the Company Constitution?

In Singapore, every company is governed by aconstitution. This document, formerly known
as theMemorandum and Articles of Association, has beensimplified to “the constitution”since
2014.

The constitution covers:

Shareholder rights
Director powers and responsibilities
Meeting procedures
Decision-making processes

It ensures that all parties are working from the samerulebook.

Why Amend the Constitution?

There are several reasons why a company mightamend its constitution:

Altering the board’s structure
Adding or removing classes of shares
Revising meeting or voting procedures
Aligning with new regulatory requirements
Removing outdated provisions

When a business changes direction or when existing rules become impractical, updating the
constitution is a logical step.

Who Can Propose Amendments?

Amendments can be proposed by any director or shareholder. However, these changes
cannot be made arbitrarily. A formal process must be followed, and shareholder approval is
required.

The company secretary plays a crucial role in ensuring the process complies with legal and
corporate standards.

Step-by-Step Guide to Amending the Constitution

1.

Draft the Proposed Changes The amendments must be clearly drafted. Ambiguous
language can cause issues later. Many companies engage secretarial services or legal
professionals for assistance.

2.

Convene an Extraordinary General Meeting (EGM) Shareholders must be involved in
the process. An EGM must be called, with notice given at least 14 days in advance,
unless all parties agree to a shorter notice period.

3.

Secure Shareholder Approval A special resolution is needed to amend the constitution,
requiring at least 75% of the votes in favor.

4.

Submit the Resolution to ACRA Once approved, the resolution must be filed withACRA
within 14 days using BizFile+, ACRA’s online portal. Required documentsinclude:

A copy of the special resolution
The revised constitution5.

ACRA Records the Amendment ACRA will officially record the amendment once the
documents are processed. There is no separate approval process; correct filing
ensures the amendment is recognized.

Avoiding Common Pitfalls

Ambiguous Language: Unclear amendments can lead to disputes or legal challenges.
Incorrect Resolution Type: A special resolution is required for amendments, not just a
board decision.
Missed Deadlines: Filing must occur within 14 days to avoid penalties.
Insufficient Records: Proper documentation of the EGM, resolutions, and updated
constitution is crucial.

Professional secretarial services can help avoid these common errors and ensure
compliance.

Consequences of Failing to Follow the Process

If the proper process is not followed, ACRA may reject the filing. Additionally, unauthorized
changes may be challenged by shareholders or deemed invalid, leading to disputes, fines,or
legal repercussions.

The Importance of the Company Secretary

The role of a company secretary extends beyond administrative tasks. They:

Ensure compliance with procedures
Draft and file necessary resolutions
Prepare and lodge documents with ACRA
Provide compliance advice

In Singapore, having a company secretary is mandatory, ensuring that companies adhere to
legal requirements.

Final Thoughts

Amending a company’s constitution requires diligence and adherence to proper procedures.
Shareholder support, clear documentation, and timely filing with ACRA are essential. The 
corporate secretarial services plays a pivotal role in ensuring smooth and legal operations.

If your constitution appears outdated or if your company is undergoing changes, it’s a good
time to review it. For those uncertain about the process, engaging secretarial services can
offer expert guidance and support.

Read More
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