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ACRA MOVES TO STRIKE OFF DEFUNCT COMPANIES

ACRA issues circular on the striking off of defunct local companies
pursuant to Section 344 of the Companies Act

Background

The Accounting and Corporate Regulatory Authority (“ACRA”) has recently
issued ACRA Circular No. 1 of 2008 setting out its proposed action to
strike defunct local companies off the register pursuant to Section 344 of
the Companies Act (the “Act”).

Section 344 of the Act empowers the Registrar of Companies (the
“Registrar”) to strike the name of a company off the register if he has
reasonable cause to believe that the company is not carrying on business or
is defunct. ACRA believes that there are more than 15,000 companies
which are defunct due to inactivity and/or the absence of any directors to
manage the business.

Criteria for Striking Off
Companies that meet the following two criteria may be struck off:

Last accounts submitted more than 6 years ago | ACRA will target
companies where the last accounts filed were for the period ending on or
before 30 June 2002. ACRA will also target companies incorporated
before 1 January 2002 which have yet to file any annual returns.

No fresh charge created in the last 6 years | Companies that either do not
have any outstanding charges or have outstanding charges which were
created before 1 July 2002 will be targeted. ACRA will assume that a
chargee is no longer interested in pursuing a defunct company if more than
6 years have elapsed since the charge was created.

Related Considerations

Outstanding summonses and warrants of arrest | ACRA will strike a
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Companies without directors or without locally resident directors | ACRA will proceed to
strike off companies with no directors. For companies without a locally resident director,
ACRA will notify such companies to appoint a local director within 2 months, failing which
ACRA will proceed with the striking off on the basis that such companies are defunct and are
no longer carrying on business.

Action to be Taken by ACRA

Intention of Striking Off Notice | If ACRA has identified a company to be liable to be struck
off, ACRA will send a Intention of Striking Off Notice (the “Notice”) to the company.

If a company does not want to be struck off, it must satisfy ACRA (within one month of the
date of the notice) that it is indeed trading actively or have good reasons as to why it should
not be struck off. Such company must also file its outstanding Annual Returns with up to
date accounts within three months of the Notice. The usual penalties for late filing will apply.

ACRA will start sending out Notices in September 2008. Each Notice will be sent to the
company at its registered office address and to the directors, company secretary and
shareholders at their residential addresses. The Inland Revenue Authority of Singapore will be
copied on the Notices.

Publication in the Gazette of names of companies to be struck off | Section 344(2) of the Act
provides that the Registrar may publish in the Government Gazette (the “Gazette”) a notice
that a company would, unless cause is shown to the contrary, be dissolved and its name
struck off the register 3 months from the date of such notice. Upon expiration of the 3-
month period, the names of the company to be struck off the register will be published in the
Gazette. On publication in the Gazette of the name of the company to be struck off, the
company will be dissolved.

Post-dissolution Matters

Liability of officers and members of company preserved | Section 344(4)(a) of the Act
provides that any liability of the officers or members of a dissolved company shall continue,
and may be enforced as if the company had not been dissolved.

Official Receiver to act as company representative | If the Official Receiver is satisfied that a
dissolved company, if still existing, would have been bound to perform an obligation, and that
in order to give effect thereto some purely administrative act should have been done by the
company, pursuant to Section 345 of the Act, the Official Receiver may act as the
company’s representative to do such act.

Outstanding assets to vest in Official Receiver | Section 346 of the Act provides that
outstanding property (movable or immovable) of the dissolved company, including things in
action, will vest in the Official Receiver, together with all claims, rights and remedies which
the company had in respect thereof.
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Disposal of outstanding interests | Under Section 347 of the Act, the Official Receiver may
dispose of or deal with property vested in him either solely or concurrently with any other
person upon such terms and conditions as he thinks fit. Any money received in the exercise
of these powers will be applied to defray the costs and expenses incidental to such disposal
or dealing, and any surplus will be dealt with as if it is unclaimed money paid to the Official
Receiver.

Restoration to the Register

In the event creditors or other persons who have dealings with a company overlook the
publication in the Gazette of the names of companies to be struck off, and the company is
subsequently dissolved, such persons may apply to court within 15 years after such striking
off to have the company restored to the register pursuant to Section 344(5) of the Act.

If the court is satisfied that the company was, at the time of the striking off, carrying on
business or in operation, the court may order the name of the company to be restored to the
register. The court may also direct that the company and all other persons be put in the
same position as if the name of the company had not been struck off.

Case law suggests that restoration to the register validates retrospectively all acts done in the
name or on behalf of the company during the period of dissolution. The court also has the
power to order that the period between the dissolution and the restoration to the register
should be disregarded for the purposes of the Limitation Act, so that any creditors' claims
which were not statute-barred at the date of striking off would not be treated as having since
become statute-barred.

If you would like more information about this ACRA circular or wish to discuss how it may
potentially affect you or your business, please feel free to contact the Directors in Drew &
Napier LLC, or either of the following lawyers:

Kelvin Tan Ralph Lim

Director (Litigation & Dispute Resolution) Director (Banking & Corporate)
T: +65 6531 2526 T: +65 6531 2362

E: kelvin.tan@drewnapier.com E: ralph.lim@drewnapier.com

The contents of this update are only intended to provide general information on the subject covered. Nothing in this publication
should be treated as specific professional legal advice concerning any particular business, operational or other situations with
which you might be faced. Drew & Napier LLC accepts no liability for, and does not guarantee the accuracy of, the information
contained in this publication, and does not accept any liability for any loss or damage arising from any reliance thereon.
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OUR BUSINESS GROUPS AND PRACTICE AREAS

BANKING/GENERAL FINANCE
David Ang

T +65 6531 2236

F +65 6535 4864

E david.ang@drewnapier.com

Valerie Kwok

T +65 6531 2222

F +65 6535 4864

E valerie.kwok@drewnapier.com

BIOMEDICAL SCIENCES
Tony Yeo

T +65 6531 2512

F +65 6220 0324

E tony.yeo@drewnapier.com

BUILDING & CONSTRUCTION
Tan Liam Beng

T +65 6531 4139

F +65 6533 3591

E liambeng.tan@drewnapier.com

CAPITAL MARKETS

Sin Boon Ann

T +65 6531 2206

F +65 6535 4906

E boonann.sin@drewnapier.com

Petrus Huang

T +65 6531 2208

F +65 6535 4906

E petrus.huang@drewnapier.com

CHINA BUSINESS GROUP
David Chin

T +65 6531 2304

F +65 6535 1952

E david.chin@drewnapier.com

COMPETITION LAW

Cavinder Bull, SC (contentious)
T +65 6531 2416

F +65 6533 3591

E cavinder.bull@drewnapier.com

Lim Chong Kin (non-contentious)
T +65 6531 4110

F +65 6535 4864

E chongkin.lim@drewnapier.com

OTHER OFFICES
Shanghai Office
#2501 Office Tower
Bund Center

222 Yan An Road East
Shanghai 200002
China

T +86 21 6335 1628

F +86 21 6335 0638 F +603 2162 2804

E china@drewnapier.com E drewmark@tm.net

(Malaysia) Sdn Bhd
9th floor

148 Jalan Ampang

Drewmarks Patents & Designs

Bangunan Getah Asli (Menara)

50450 Kuala Lumpur, Malaysia
T +603 2162 2522/2162 2529

CORPORATE

David Ang

T +65 6531 2236

F +65 6535 4864

E david.ang@drewnapier.com

Gary Pryke

T +65 6531 4104

F +65 6535 4864

E gary.pryke@drewnapier.com

Yeo Wee Kiong

T +65 6531 2500

F +65 6535 4864

E weekiong.yeo@drewnapier.com

CORPORATE INSOLVENCY &
RESTRUCTURING

Sushil Nair

T +65 6531 2410

F +65 6533 9029

E sushil.nair@drewnapier.com

Manoj Sandrasegara

T +65 6531 4156

F +65 6533 9029

E manoj.sandra@drewnapier.com

EMPLOYMENT & IMMIGRATION
Indranee Rajah, SC

T +65 6531 4100

F +65 6532 7149

E indranee.rajah@drewnapier.com

FAMILY & MATRIMONIAL
Randolph Khoo

T +65 6531 2418

F +65 6532 7149

E randolph.khoo@drewnapier.com

FUND MANAGEMENT, REIT & PRIVATE
EQUITY

Petrus Huang

T +65 6531 2208

F +65 6535 4906

E petrus.huang@drewnapier.com

TELECOMMUNICATIONS, MEDIA &
TECHNOLOGY

Lim Chong Kin

T +65 6531 4110

F +65 6535 4864

E chongkin.lim@drewnapier.com

PT Drewmarks Konsultama
Correspondence address:

20 Raffles Place

#17-00 Ocean Towers
Singapore 048620

T +65 6531 2503/6531 2504
F +65 6533 0694

E ip@drewnapier.com

.my

INSURANCE & REINSURANCE
Gary Pryke

T +65 6531 4104

F +65 6535 4864

E gary.pryke@drewnapier.com

INTELLECTUAL PROPERTY
Morris John (Patents)

T +65 6531 2503

F +65 6533 0694

E mj@drewnapier.com

Dedar Singh Gill (Trade Marks)
T +65 6531 2507
F +65 6533 0694
E dedar.singh@drewnapier.com

LITIGATION & DISPUTE
RESOLUTION

Jimmy Yim, SC

T +65 6531 2504/2505

F +65 6533 9029

E jimmy.yim@drewnapier.com

PROJECT FINANCE

Gary Pryke

T +65 6531 4104

F +65 6535 4864

E gary.pryke@drewnapier.com

PROPERTY

Chua Bee Lan

T +65 6531 2302

F +65 6535 1952

E chua.beelan@drewnapier.com

SHIPPING & INTERNATIONAL
TRADE

lan Koh

T +65 6531 2436

F +65 6533 3591

E ian.koh@drewnapier.com

TAX & PRIVATE CLIENT
SERVICES

Ong Sim Ho

T +65 6531 2250

F +65 6535 4864

E simho.ong@drewnapier.com

TRANSNATIONAL & CROSS-
BORDER WORK

Julian Kwek

T +65 6531 2485

F +65 6533 9029

E julian.kwek@drewnapier.com

DrewCorp Services Pte Ltd

20 Raffles Place

#09-01 Ocean Towers

Singapore 048620

ROC No. 200102492H

T +65 6531 2266

F +65 6533 1542/6533 7649

E services@drewcorpservices.com

Copyright in this publication is owned by Drew & Napier LLC. This publication may not be reproduced or transmitted in any form or by any means, in whole or in part, without prior written approval. Drew & Napier
LLC accepts no liability for, and does not guarantee the accuracy of information or opinion contained in this publication. This publication covers a wide range of topics and is not intended to be a comprehensive
study of the subjects covered nor is it intended to provide legal advice. It should not be treated as a substitute for specific advice on specific situations.
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