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COMPANIES ACT
(CHAPTER 50)

COMPANIES (MODEL CONSTITUTIONS) 
REGULATIONS 2015

In exercise of the powers conferred by sections 36 and 411(1)(g) of the Companies 
Act, the Minister for Finance makes the following Regulations:

Citation and commencement

1.  These Regulations may be cited as the Companies (Model Constitutions) 
Regulations 2015 and come into operation on 3 January 2016.

Model constitution for private companies
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2.  The model constitution prescribed under section 36(1)(a) of the Act for a private 
company limited by shares is set out in the First Schedule.

Model constitution for companies limited by guarantee

3.  The model constitution prescribed under section 36(1)(b) of the Act for a company 
limited by guarantee is set out in the Second Schedule.

FIRST SCHEDULE
Regulation 2

MODEL CONSTITUTION FOR A PRIVATE COMPANY 
LIMITED BY SHARES

CONSTITUTION OF (NAME OF COMPANY)

1.  The name of the company is (  ).

2.  The registered office of the company is situated in the Republic of Singapore.

3.  The liability of the members is limited.

4.  The share capital of the company is (  ).

5.  We, the persons whose names and occupations are set out in this Constitution, desire to form a 
company in pursuance of this Constitution and we each agree to take the number of shares in the capital 
of the company set out against our respective names. [A list of subscribers and their respective shares 
will be listed.]

Interpretation

6.—(1)  In this Constitution —

“Act” means the Companies Act (Cap. 50);

“board of directors” means the board of directors of the company;

“directors” means the directors of the company;

“electronic register of members” means the electronic register of members kept and maintained 
by the Registrar for private companies under section 196A of the Act;

“general meeting” means a general meeting of the company;

“member” means a member of the company;

“Registrar” has the same meaning as in section 4(1) of the Act;

“seal” means the common seal of the company;
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“secretary” means a secretary of the company appointed under section 171 of the Act.
(2)  In this Constitution —

(a) expressions referring to writing include, unless the contrary intention appears, references to 
printing, lithography, photography and other modes of representing or reproducing words 
in a visible form; and

(b) words or expressions contained in this Constitution must be interpreted in accordance with 
the provisions of the Interpretation Act (Cap. 1), and of the Act in force as at the date at 
which this Constitution becomes binding on the company.

Share capital and variation of rights

7.—(1)  Without prejudice to any special rights previously conferred on the holders of any existing 
shares or class of shares but subject to the Act, shares in the company may be issued by the directors.

(2)  Shares referred to in paragraph (1) may be issued with preferred, deferred, or other special rights 
or restrictions, whether in regard to dividend, voting, return of capital, or otherwise, as the directors, 
subject to any ordinary resolution of the company, determine.

8.—(1)  If at any time the share capital is divided into different classes of shares, the rights attached 
to any class (unless otherwise provided by the terms of issue of the shares of that class) may, whether or 
not the company is being wound up, be varied with —

(a) the consent in writing of the holders of 75% of the issued shares of that class; or

(b) the sanction of a special resolution passed at a separate general meeting of the holders of 
the shares of the class.

(2)  The provisions of this Constitution relating to general meetings apply with the necessary 
modifications to every separate general meeting of the holders of the shares of the class referred to in 
paragraph (1), except that —

(a) the necessary quorum is at least 2 persons holding or representing by proxy one-third of the 
issued shares of the class; and

(b) any holder of shares of the class present in person or by proxy may demand a poll.

(3)  Section 184 of the Act applies with the necessary modifications to every special resolution 
passed at a separate general meeting of the holders of the shares of the class under paragraph (1).

9.  The rights conferred upon the holders of the shares of any class issued with preferred or other 
rights are, unless otherwise expressly provided by the terms of issue of the shares of that class, treated as 
being varied by the creation or issue of further shares which ranks equally with the shares of that class.

10.  The company may on any issue of shares pay any brokerage that is permitted by law.

11.—(1)  Except as required by law, no person is to be recognised by the company as holding any 
share upon any trust.

(2)  Except as required by law or by this Constitution, the company is not bound by or compelled in 
any way to recognise —

(a) any equitable, contingent, future or partial interest in any share or unit of a share; or
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(b) any other rights in respect of any share or unit of share,

other than the registered holder’s absolute right to the entirety of the share or unit of share.

(3)  Paragraph (2) applies even when the company has notice of any interest or right referred to in 
paragraph (2)(a) or (b).

12.—(1)  Every person whose name is entered as a member in the electronic register of members is 
entitled without payment to receive a certificate under the seal of the company in accordance with the 
Act.

(2)  In respect of a share or shares held jointly by several persons, the company is not bound to issue 
more than one certificate, and delivery of a certificate for a share to one of several joint holders is 
sufficient delivery to all such holders.

Lien

13.—(1)  The company has a first and paramount lien on —

(a) every share (that is not a fully paid share) for all money (whether presently payable or not) 
called or payable at a fixed time in respect of that share; and

(b) all shares (other than fully paid shares) registered in the name of a single person for all 
money presently payable by the person or the person’s estate to the company.

(2)  The company’s lien, if any, on a share extends to all dividends payable on the share.

(3)  The directors may at any time declare any share to be wholly or partly exempt from paragraph 
(1) or (2), or both.

14.—(1)  Subject to paragraph (2), the company may sell, in any manner as the directors think fit, 
any shares on which the company has a lien.

(2)  No sale may be made under paragraph (1) unless —

(a) a sum in respect of which the lien exists is presently payable; 

(b) a notice in writing, stating and demanding payment of the amount in respect of which the 
lien exists as is presently payable, has been given by the company to the registered holder 
for the time being of the share, or the person entitled to the share by reason of the death or 
bankruptcy of the registered holder of the share; and

(c) a period of 14 days has expired after the giving of the notice in sub-paragraph (b).

15.—(1)  To give effect to any sale of shares under regulation 14, the directors may authorise any 
person to transfer the shares sold to the purchaser of the shares.

(2)  Subject to regulations 25, 26 and 27, the company must lodge a notice of transfer of shares in 
relation to the shares sold to the purchaser with the Registrar.

(3)  The purchaser of any shares referred to in paragraph (1) is not bound to see to the application of 
the purchase money, and the purchaser’s title to the shares is not affected by any irregularity or 
invalidity in the proceedings with respect to the sale of the shares.
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16.—(1)  The proceeds of any sale of shares under regulation 14 received by the company must be 
applied in payment of any part of the amount in respect of which the lien exists as is presently payable.

(2)  Any remaining proceeds from the sale of shares must (subject to any lien for sums not presently 
payable as existed upon the shares before the sale but which have become presently payable) be paid to 
the person entitled to the shares at the date of the sale.

Calls on shares

17.—(1)  The directors may from time to time make calls upon the members in respect of any money 
unpaid on their shares, other than in accordance with the conditions of the allotment of the shares, if 
both of the following conditions are met:

(a) no call is payable at less than one month after the date fixed for the payment of the last 
preceding call;

(b) at least 14 days’ notice specifying the time or times and the place of payment is given by 
the company to the members.

(2)  Each member must pay to the company at the time or times and place specified in the notice 
referred to in paragraph (1)(b) the amount called on the member’s shares.

(3)  The directors may revoke or postpone a call.

18.—(1)  A call is treated as having been made at the time when the resolution of the directors 
authorising the call was passed.

(2)  A call may be required to be paid by instalments.

19.  The joint holders of a share are jointly and severally liable to pay all calls in respect of the share.

20.—(1)  If a sum called in respect of a share is not paid before or on the day appointed for payment 
of the sum, the person from whom the sum is due must pay interest on the sum for the period beginning 
on the day appointed for payment of the sum to the time of actual payment of the sum at such rate not 
exceeding 8% per annum as the directors may determine.

(2)  The directors may waive, wholly or in part, the payment of the interest referred to in paragraph 
(1).

21.—(1)  Any sum which, by the terms of issue of a share, becomes payable on allotment or at any 
fixed date is to be treated as a call duly made and payable on the date on which, by the terms of issue of 
the share, the sum becomes payable.

(2)  In the case of non-payment of any sum referred to in paragraph (1), all the provisions of this 
Constitution as to payment of interest and expenses and forfeiture apply as if the sum had become 
payable by virtue of a call duly made and notified.

22.  The directors may, on the issue of shares, differentiate between the holders as to the amount of 
calls to be paid and the times of payment.

23.—(1)  The directors may, if they think fit, receive in advance from any member (if the member is 
willing) all or any part of the money uncalled and unpaid upon any shares held by the member.

(2)  Upon the company receiving the money referred to in paragraph (1), the directors may (until the 
amount would, but for the advance, become payable) pay interest to the member at such rate not 


