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1. LEGAL SYSTEM AND
REGULATORY FRAMEWORK

1.1 Legal System

The Singapore Legal System

Singapore adopts a common law system and its
sources of law are derived from the Constitution
of the Republic of Singapore, legislation, sub-
sidiary legislation and case law. Judicial power in
Singapore is vested in the Supreme Court of Sin-
gapore and in such subordinate courts as may
be provided by any written law currently in force.

Overview of the Laws and Regulations
Applicable to a Business Operating in
Singapore

The laws and regulations applicable to a busi-
ness operating in Singapore depend on factors
such as the legal form of the business, its indus-
try sector and its business activities.

An incorporated company is the most common
legal form by which businesses operate in Sin-
gapore. The main statute applicable to a compa-
ny incorporated in Singapore is the Companies
Act 1967 of Singapore (the “Companies Act”).
The registration of a company is governed by the
Accounting and Corporate Regulatory Author-
ity of Singapore (ACRA). Depending on the pro-
posed business name and business activity,
specific approval may be required from industry-
specific referral authorities in Singapore. Once
a company is incorporated, it will be a separate
legal entity capable of entering into contracts,
of suing and being sued, and having perpetual
succession with power to hold land.

Some key legal and regulatory regimes appli-
cable to a company incorporated in Singapore
include:

+ the employment of local and foreign employ-
ees, such as the Employment Act 1968 of
Singapore (“Employment Act”), the Central

Provident Fund Act 1953 of Singapore, and
the Employment of Foreign Manpower Act
1990 of Singapore;

« the protection of patents, copyrights, trade
marks and other types of intellectual property,
such as the Patents Act 1994 of Singapore
(“Patents Act”), Copyright Act 2021 of Singa-
pore and Trade Marks Act 1998 of Singapore
(“Trade Marks Act”);

« the protection of personal data such as the
Personal Data Protection Act 2012 of Singa-
pore (PDPA); and

* the payment of taxes, such as the Income
Tax Act 1947 of Singapore (“Income Tax Act”)
and the Goods and Services Tax Act 1993 of
Singapore (“GST Act”).

1.2 Regulatory Framework for Foreign
Direct Investment (FDI)

Singapore generally has an open investment
regime, in line with its broader economic devel-
opment strategy designed to attract inbound for-
eign direct investment (FDI), and offers a variety
of grants and incentives to eligible foreign inves-
tors.

No specific legislation governs inbound FDI, and
there is generally no requirement for an invest-
ment to be reviewed or approved by any Singa-
pore regulatory authority for the sole reason that
such investment is from a foreign source.

However, laws and regulations applicable to
certain business activities may restrict foreign
investments, such as investments in the domes-
tic news media and broadcasting sectors. Please
refer to 8.1 Other Regimes for more information.
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2. ECONOMIC/POLITICAL/
BUSINESS CLIMATE

2.1 Outlook and FDI Developments

Singapore remains economically competitive
amid the challenges arising out of the COVID-19
pandemic. According to the United Nations
Conference on Trade and Development’s World
Investment Report 2021, Singapore is the largest
recipient and source of intraregional investment.

Singapore is well positioned to continue to
attract inbound FDI, and it is expected that the
Singapore government will continue with its
longstanding economic development strategy
designed to attract investments.

Barring a major setback in the global econo-
my, Singapore’s outward-facing sectors are
expected to continue to grow at a healthy pace,
although the recovery of certain sectors such
as the consumer-facing industries and travel-
related industries may continue to face head-
winds due in part to the evolving nature of the
pandemic.

3. MERGERS AND
ACQUISITIONS

3.1 Transaction Structures

Overview

Transaction structures used in Singapore
depend on factors such as the existing share-
holding structure of the target company, the
assets involved, the commercial objectives of
the parties, the industry, and regulatory consid-
erations.

Common Structures Used for Acquisitions in
Singapore

The acquisition of a Singapore private company
or a business is commonly structured as: (i) an
acquisition of shares in the share capital of the

private company; or (i) an acquisition of the
business and assets of the private company.

The acquisition of a Singapore public company
listed on the Singapore Exchange Securities
Trading Limited (SGX) is commonly structured
as: (i) a general offer; (i) a scheme of arrange-
ment; or (iii) a voluntary delisting. The public
company may be delisted from the SGX follow-
ing the completion of acquisition.

Common Structures for a Minority Investment
in a Private Company Incorporated in
Singapore

A minority investment in a private company
incorporated in Singapore can take the form of
a subscription of shares issued by the private
company or the acquisition of shares from the
existing shareholders of the private company via
a secondary sale.

3.2 Regulation of Domestic M&A
Transactions

Overview

Singapore M&A transactions can generally be
categorised as:

* private M&A transactions involving private
companies;

* private M&A transactions involving public
unlisted companies; and

* public M&A transactions involving public
listed companies.

Private M&A Transactions involving Private
Companies

The acquisition of shares or the business and
assets of a Singapore private company is gener-
ally not regulated in Singapore. However, certain
M&A transactions may require regulatory review
and approval, such as:

» an M&A transaction that would substantially
lessen competition in any market in Singa-
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pore, as elaborated in 6. Antitrust/Competi-
tion;

« an M&A transaction involving a target com-
pany operating in certain key sectors where
foreign ownership restrictions apply, as elabo-
rated in 8.1 Other Regimes; and

+ an M&A transaction involving a licensed entity
subject to change of control or change of
management approval or notification require-
ments.

Private M&A Transactions involving Unlisted
Public Companies

In addition to the considerations set out above,
an M&A transaction involving the acquisition of
an unlisted Singapore public company with (i)
more than 50 shareholders, and (i) net tangible
assets of SGD5 million or more has to comply
with the letter and spirit of the Singapore Code
on Takeovers and Mergers (“Takeover Code”).
Approvals by, waivers from, and/or notifications
to the Securities Industry Council of Singapore
(SIC) may be required depending on the terms
of the private M&A transaction.

Public M&A Transactions

In addition to the considerations set out above,
an M&A transaction involving the acquisition of
a public company with a primary listing on the
SGX has to comply with the Companies Act (if
the target is a Singapore-incorporated compa-
ny), the Securities and Futures Act 2001 of Sin-
gapore (SFA), the Takeover Code and the Listing
Manual of the SGX (“Listing Manual”). Approvals
by, waivers from, and/or notifications to the SIC
and the SGX may be required, depending on the
terms of the public M&A transaction.

4. CORPORATE
GOVERNANCE AND
DISCLOSURE/REPORTING

4.1 Corporate Governance Framework

A private limited company is the most com-
mon legal form by which businesses operate
in Singapore, representing approximately 70%
of all live entities on ACRA’s register. The key
corporate governance rules and requirements
applicable to a company can be found in the
Companies Act, the constitution of the company,
and, if applicable, any shareholders’ agreement.

In addition, a company in Singapore listed on the
SGX also has to comply with the Listing Manual
as well as the Code of Corporate Governance.

Depending on the company’s industry sector
and its business activities, additional corporate
governance rules, requirements and norms may
also apply. For example, financial institutions
incorporated in Singapore are required to com-
ply with the Guidelines on Corporate Govern-
ance issued by the Monetary Authority of Sin-
gapore (MAS).

4.2 Relationship between Companies
and Minority Investors

In the case of a private company, it is common
for the shareholders of the company to enter into
a separate shareholders’ agreement setting out
the terms governing their relationship, including
the rights available to the minority sharehold-
ers, such as board or board observer rights, and
a list of reserved matters which would require
the minority shareholders’ consent. The con-
stitution of an incorporated company sets out
the contractual relationship among the share-
holders inter se and between the shareholders
and the company. In addition to the protections
available to the shareholders in the constitution
and shareholders’ agreement, shareholders of a
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company may also rely on protections and rem-
edies available under the Companies Act.

In the case of a public listed company, minority
shareholders’ protections can be found in the
Companies Act, the Code of Corporate Govern-
ance, the Listing Manual and the Takeover Code.

4.3 Disclosure and Reporting
Obligations

There are no specific disclosure obligations for
FDI in Singapore. However, general disclosure
requirements apply to all persons making, hold-
ing or disposing of shares in companies.

Private Company

In the case of a private company incorporated
in Singapore, any transfer of shares has to be
lodged by the company with ACRA. The infor-
mation required in such lodgement (including the
new shareholder’s identity and shareholding) will
be reflected in the publicly available electronic
register of members and business profile main-
tained by ACRA.

Public Company Listed on the SGX

In the case of any shareholding in a Singapore
company listed on the SGX, there are additional
disclosure and reporting obligations under the
SFA that apply to a “substantial shareholder” —
ie, a shareholder who has an interest or interests
in one or more voting shares (excluding treas-
ury shares) in the company — and the total votes
attached to such shares is not less than 5%
of the total votes attached to all voting shares
(excluding treasury shares) in the company.
These disclosure obligations apply to sharehold-
ers who are directly or indirectly holding voting
rights in the listed company.

A substantial shareholder is required under the
SFA to give a notice in writing to the company
within two business days after the substantial
shareholder becomes aware that they are, or

have ceased to be, a substantial shareholder.
Any change in the percentage level of the sub-
stantial shareholder’s interest is also disclosable
by the substantial shareholder to the company
by notice in writing within two business days
after the substantial shareholder becomes aware
of the change. Upon receiving such notice, the
company is required under the SFA to announce
or otherwise disseminate the information stated
in the notice to the SGX as soon as practicable
and, in any case, no later than the end of the
business day following the day on which the
company received the notice.

5. CAPITAL MARKETS

5.1 Capital Markets

Companies can access funding and financing
relatively easily through capital markets and
bank financing.

The capital markets in Singapore are primarily
regulated by the MAS. The MAS regulates activi-
ties such as the offer of securities, including debt
and equity securities, to investors in Singapore
pursuant to the SFA.

Companies can raise funds via initial public
offerings, or if they are listed on the SGX, they
can undertake a rights issue or placement of
its shares to new investors. Companies that list
their securities on the SGX are also regulated
by the SGX and are required to comply with the
Listing Manual, which comprises the Mainboard
Rules and the Catalist Rules.

5.2 Securities Regulation

Unless exempted, all offers of securities must
be accompanied by a prospectus and a product
highlights sheet registered with the MAS. Such
exemptions include:
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+ small offers — ie, personal offers of securi-
ties where the total amount raised from such
offers within any period of 12 months does
not exceed SGD5 million (or its equivalent in a
foreign currency) in accordance with Section
272A of the SFA;

« private placements - ie, offers made to no
more than 50 persons within any period of 12
months in accordance with Section 272B of
the SFA;

- offers made to institutional investors in
accordance with Section 274 of the SFA;

- offers made to accredited investors and cer-
tain other prescribed persons in accordance
with Section 275 of the SFA; and

- offers of securities listed on the SGX made
using an offer information statement in
accordance with Section 277 of the SFA.

Companies that list their securities on the SGX
are also regulated by the SGX and are required
to comply with the Listing Manual.

5.3 Investment Funds

In relation to foreign investors structured as
investment funds and making a foreign direct
investment into Singapore, there is generally no
requirement for an investment to be reviewed or
approved by any Singapore regulatory authority
for the sole reason that such investment is from
a foreign source.

6. ANTITRUST/
COMPETITION

6.1 Applicable Regulator and Process
Overview

The merger control regime in Singapore is set
out in the Competition Act 2004 of Singapore
(“Competition Act”), and the Competition and
Consumer Commission of Singapore (CCCS)
is the regulatory body governing merger control
regimes.

Generally, Singapore prohibits mergers that have
resulted, or may be expected to result, in a sub-
stantial lessening of competition within any mar-
ket in Singapore for goods or services (“Merger
Restrictions”), subject to applicable exemptions
or exclusions.

A merger is deemed to occur where:

 two or more previously independent under-
takings merge;

* one or more persons or undertakings acquire
direct or indirect control of the whole or part
of other undertakings; or

« the acquisition by a first undertaking, of the
assets of the second undertaking, places the
first undertaking in a position to replace or
substantially replace the second undertaking
in the business which the second undertak-
ing was engaged in immediately before the
acquisition.

The Merger Restrictions apply even if any party
to a merger or anticipated merger is outside Sin-
gapore or any other matter arising out of such
merger is outside Singapore. Accordingly, the
merger control regime applies to FDI.

The Merger Restrictions do not apply to any
mergers (i) relating to certain specified activity,
including licensed postal services, and sup-
ply of wastewater management services, and
(i) any merger in which economies efficiencies
outweigh the adverse effects of the substantial
lessening of competition in the relevant market
in Singapore.

Voluntary Notification Regime

It is not mandatory to notify CCCS of any merg-
er, whether before or after its implementation. It
is possible to make the investment first before
notifying the CCCS of the merger. However, the
risk is that CCCS may commence investigations
if there are reasonable grounds for suspecting
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that a merger has infringed, or that an antici-
pated merger if carried into effect will infringe,
the Merger Restrictions.

Self-assessment

If the merger is not excluded or exempted under
the Competition Act, parties should perform a
self-assessment to determine whether the Merg-
er Restrictions may be infringed. CCCS should
be notified if the merged undertaking has a mar-
ket share of at least 40%, or the post-merger
combined market share of the three largest firms
are at least 70% and the merged undertaking
has a market share of at least 20%.

Confidential advice

Parties may apply to CCCS for confidential
advice on whether an anticipated merger, if car-
ried into effect, is likely to infringe the Merger
Restrictions. The advice is non-binding on
CCCS. To be eligible for confidential advice,
the parties must intend to carry the anticipated
merger into effect and the merger must not be
publicly known at the time of application.

Notification
Parties can apply to CCCS for a formal decision
if they consider that the Merger Restrictions may
be infringed.

Review

The review of applications is conducted in two
phases. A Phase 1 review allows CCCS to pro-
vide a favourable decision for mergers that clear-
ly do not infringe the Merger Restrictions and
is expected to be completed within 30 working
days of an application that meets all the require-
ments. A Phase 2 review is triggered if CCCS
is unable to conclude during Phase 1 that the
merger does not raise competition concerns.
CCCS will request for additional information
before conducting a more detailed assessment,
which is expected to be completed in 120 work-
ing days.

6.2 Criteria for Review
CCCS assesses whether a merger is likely to
substantially lessen competition in a market, by
comparing the extent of competition in each rel-
evant market if the merger proceeds and if the
merger does not proceed.

Factors that CCCS will consider include:

» market shares and market concentration,
which assesses the number and size of par-
ticipants in the market pre- and post-merger;

* barriers to entry and expansion, which
assesses the extent to which the expansion
of existing competitors and the entry of new
competitors will constrain the behaviour of
the merged entity;

+ any countervailing buyer power, which
assesses the buyers’ power to constrain the
ability of the merged entity to raise prices;
and

« any efficiencies that may enhance rivalry in
the market.

6.3 Remedies and Commitments
Remedies can take the form of commitments
or directions. Additionally, the CCCS is also
able to impose a financial penalty on any of the
merger parties. In determining the appropriate
remedy, CCCS will have regard to the principle
of proportionality in assessing the effectiveness
of different remedies and their associated costs
in practice.

Commitments

CCCS may, at any time,before determining
whether the Merger Restrictions have been or
will be infringed, accept commitments from the
parties to take or refrain from taking such action
that it considers appropriate to remedy, mitigate
or prevent the substantial lessening of competi-
tion.
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Directions

Where CCCS determines that the Merger Restric-
tions have been or will be infringed, CCCS may
give directions to remedy, mitigate or eliminate
the adverse effects of such infringement and
prevent its recurrence. Such directions include:

* prohibiting the anticipated merger from being
carried into effect or requiring a merger to be
dissolved or modified;

* requiring the parties to enter into agreements
to prevent or lessen any anti-competitive
effects; and

* requiring the parties to dispose of such oper-
ations, assets or shares of such undertaking.

Financial Penalties

The CCCS may impose a financial penalty if it
determines that the Merger Restrictions have
been infringed intentionally or negligently.

6.4 Enforcement

CCCS may conduct an investigation if there
are reasonable grounds for suspecting that
the Merger Restrictions have been or will be
infringed, including where there are substanti-
ated complaints from third parties and where
customers in Singapore appear, post-merger,
to have limited choice. CCCS can accept com-
mitments or impose directions for such infringe-
ments, as set out in 6.3 Remedies and Com-
mitments.

Parties may appeal to the Competition Appeal
Board against CCCS’s decision in respect of
whether the Merger Restrictions have been or
will be infringed, and directions imposed by
CCCS. A further right of appeal exists against
the decision of the Competition Appeal Board to
the High Court (and subsequently to the Court
of Appeal) on any point of law arising from such
decision.

7. FOREIGN INVESTMENT/
NATIONAL SECURITY

7.1 Applicable Regulator and Process
Overview

There is generally no requirement for an invest-
ment to be reviewed or approved by any Singa-
pore regulatory authority for the sole reason that
such investment is from a foreign source. Please
refer to 8.1 Other Regimes for more information
on certain key sectors where foreign ownership
restrictions apply.

7.2 Criteria for Review
This is not applicable in Singapore.

7.3 Remedies and Commitments
This is not applicable in Singapore.

7.4 Enforcement
This is not applicable in Singapore.

8. OTHER REVIEW/
APPROVALS

8.1 Other Regimes

There are laws and regulations which may
restrict foreign investments in certain key sec-
tors and business activities.

Domestic News Media Sector
Under the Newspaper and Printing Presses Act
1974 of Singapore:

- all directors of a newspaper company must
be Singapore citizens;

* newspaper companies must issue two class-
es of shares, ordinary and management, with
management shares being issued or trans-
ferred only to approved Singapore citizens or
corporations; and

* no person may acquire more than 5% of the
total votes attached to all voting shares in a
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newspaper company without first obtaining
governmental approval.

Broadcasting Sector

Under the Broadcasting Act 1994 of Singapore,
unless the minister otherwise approves, a com-
pany must not be granted or hold a broadcasting
licence if:

« a foreign shareholder holds or controls 49%
or more of the shares of the company or its
holding company; or

« the majority of the persons having direction,
control or management over the broadcasting
company or its holding company are appoint-
ed by, or accustomed or under the obligation
to act in accordance with the wishes of, any
foreign investor.

9. TAX

9.1 Taxation of Business Activities

The main taxes imposed on companies doing
business in Singapore are corporate income tax,
goods and services tax (GST), and sometimes
stamp duty.

Corporate Income Tax

All domestic and foreigh companies, are subject
to tax on all profits that arise or derive from Sin-
gapore. Singapore’s corporate tax rate of 17%
is considered one of the lowest rates interna-
tionally.

For income tax purposes, each partner of a
partnership (including a limited partnership and
a limited liability partnership) will be taxed on
their share of the income from the partnership,
based on a personal income tax rate if the part-
ner is an individual, or the tax rate for companies
if the partner is a company.

There are various tax incentives administered
by different government agencies allowing eligi-
ble companies to pay a concessionary tax rate
or receive a tax exemption on their qualifying
income.

GST

GST is a consumption levied tax on the import of
goods and almost all supplies of Singapore. The
prevailing GST rate is 7%, although GST may be
increased to 9% in the near future.

Stamp Duty

Stamp duty is imposed on certain instruments
prescribed under the Stamp Duties Act 1929 of
Singapore (“Stamp Duties Act”), which include
instruments relating to charges over immov-
able property and shares, transfer of interests in
immovable properties in Singapore and transfers
of shares. The stamp duty rates vary based on
the type of instrument.

9.2 Withholding Taxes on Dividends,
Interest, Etc

Payments such as interest, royalties, rent for use
of movable properties, and management fees
made to non-residents are subject to withhold-
ing tax. Singapore does not impose withholding
tax on dividends and, thus, dividends paid to
foreign corporate shareholders by a company
tax resident in Singapore are not subject to tax.

The rates of withholding tax depend on the
nature of the income. For example, interest in
connection with any loan or indebtedness is
subject to withholding tax of 15%, while income
received or earned in Singapore from the rights
to use intellectual property such as copyrights,
patents and trademarks are subject to withhold-
ing tax of 10%.

Withholding tax rates (if payable) may be
exempted or subject to a reduction in tax rates

10
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under fiscal initiatives, treaty rates or double
taxation agreements.

9.3 Tax Mitigation Strategies

Corporate income tax rebates are available to
eligible companies to provide relief for busi-
ness costs and restructuring. Both domestic
and foreign companies (which are not subject
to withholding tax) can qualify. Relief from stamp
duty may be available for share transfers pursu-
ant to an internal restructuring, reconstruction
or amalgamation, subject to the conditions for
relief being met. The key requirements for relief
are that (i) the relevant transferor and transferee
companies are closely associated in terms of
shareholding and voting rights for a minimum
of 12 months, and (ii) the transfers have a bona
fide purpose.

Tax incentives, in the form of a concessionary
tax rate or tax exemption, are available to eli-
gible companies through schemes such as the
Financial Sector Incentive Scheme, the Pioneer
Certificate Incentive (PC) and the Development
and Expansion Incentive (DEI). An approved
company under the PC or DEI is eligible for a
corporate tax exemption or a concessionary
tax rate of 5% or 10%, respectively, on income
derived from qualifying activities.

The Inland Revenue Authority of Singapore
(IRAS) also set up the M&A Scheme in 2010,
which has been extended until 31 December
2025. Under the M&A Scheme, an acquiring
company making a qualifying acquisition of
the ordinary shares of a target company dur-
ing the valid period would be granted an M&A
allowance, based on the applicable rates at the
period in which the qualifying share acquisition
is made. Any contract or agreement for sale of
equitable interest in ordinary shares or on any
transfer documents for the acquisition of ordi-
nary shares in the M&A Scheme would also be
granted stamp duty relief and double tax deduc-

11

tion on transaction costs, subject to terms and
conditions.

9.4 Tax on Sale or Other Dispositions of
FDI

Capital gains derived by a foreign investor from
the sale or other disposition of FDI are not sub-
ject to tax in Singapore.

9.5 Anti-evasion Regimes

Singapore’s general anti-avoidance rules (GAAR)
are found in Section 33 of the Income Tax Act.
Similar provisions exist in the GST Act and the
Stamp Duties Act. Whether there is tax avoid-
ance is dependent on the facts of each case;
this would involve an enquiry into the subjec-
tive motive of the taxpayer for entering into the
arrangement and subjective consequences
sought, as well as the manner in which the
arrangement is carried out in the light of the
specific legislative provision. According to IRAS,
examples of tax avoidance arrangements falling
within Section 33 of the Income Tax Act are:

« circular flow or round-tripping of funds;

+ set-up of more than one entity for the sole
purpose of obtaining tax advantage;

- changes in the form of business entity for the
sole purpose of obtaining tax advantage; and

« attribution of income that is not aligned with
economic reality.

Transfer pricing rules apply to transactions
between two related parties to ensure that the
parties are taxed based on an arm’s length value
of the transaction. Related parties are parties
where one party directly or indirectly controls
the other, or where both parties are directly or
indirectly controlled by a common third party.
This definition is construed broadly to include
relationships between resident entities and non-
resident affiliates. Where the pricing of a related-
party transaction is not made at arm’s length and
results in reduced profit for the Singapore tax-
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payer, IRAS may adjust the profit of the taxpayer
upwards.

10. EMPLOYMENT AND
LABOUR

10.1 Employment and Labour
Framework

Overview

The Employment Act is the main employment
legislation in Singapore and applies to most
employees (except for seafarers, domestic
workers, statutory board employees and civil
servants) working under a contract of service
with an employer.

The Ministry of Manpower (MOM) also issues
guidelines and advisories to supplement the law.
While these guidelines and advisories are gener-
ally non-binding, MOM may take action against
employers for non-compliance.

Notably, the Tripartite Guidelines on Fair Employ-
ment Practices (TGFEP), which primarily seek
to protect workers against discrimination based
on age, race, gender, religion, marital status
and family responsibilities or disability, will be
enshrined in law. Currently, non-compliance
with the TGFEP may result in the prosecution of
the employer and/or key personnel and/or the
debarment from making or renewing work pass
applications for up to two years.

Trade Unions and Collective Bargaining

Trade unions are not common in Singapore.
Based on the website of the MOM, as at the time
of writing, there are approximately 80 registered
trade unions in Singapore.

Only trade unions recognised by the employer
under the Industrial Relations Act 1960 of Sin-
gapore (IRA) can represent their members in col-
lective bargaining. The collective bargaining pro-

cess may be initiated by the trade union or the
employer. Pursuant to Section 25 of the IRA, a
collective agreement should be valid for at least
two years but not more than three years, and
must be filed to the Industrial Arbitration Court
(IAC) within one week of signing. If a collective
agreement cannot be concluded, the trade union
or the employer may request for conciliation
assistance from MOM. Disputes which are unre-
solved through conciliation may be escalated to
IAC for arbitration.

10.2 Employee Compensation
Employees are generally compensated through
cash and statutory benefits such as paid sick
leave and hospitalisation leave. Some employ-
ers may offer equity compensation such as the
grant of employee share options or share award
plans. The vesting of the options granted under
the share options or share award plans may be
accelerated as a result of an acquisition of the
employer.

10.3 Employment Protection

Share Sale

In the context of an acquisition of a company
incorporated in Singapore by way of a transfer
of shares, the completion of such acquisition
should not have an impact on the employment
contract between the target company and its
employees. The rights available to an employee
of the target company would continue to be
effective against the target company.

Business Transfer

In the context of a business transfer (including
the disposal of business as a going concern
and a transfer effected by sale, amalgamation,
merger, reconstruction or operation of law), Sec-
tion 18A of the Employment Act sets out the
protection for employees affected by the busi-
ness transfer. Where this Section applies, the
outgoing employer has an obligation to notify
and consult with the affected employees and

12
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their trade union as soon as it is reasonable and
before the business transfer. The employment of
affected employees will be automatically trans-
ferred with the business, and their employment
terms, including compensation, will remain the
same unless otherwise agreed by the employees
or the trade union.

11. INTELLECTUAL
PROPERTY AND DATA
PROTECTION

11.1 Intellectual Property
Considerations for Approval of FDI
Intellectual property is generally not an important
aspect in screening FDI in Singapore. Please
refer to 7.1 Applicable Regulator and Process
Overview for a summary of FDI screening in
Singapore.

11.2 Intellectual Property Protections
Intellectual Property Protections in Singapore
Singapore is considered to have strong intel-
lectual property protections, with international
surveys consistently ranking Singapore’s intel-
lectual property regime as among the best in the
world.

Limitations

There may be difficulty obtaining protection for
certain intellectual property. For example, under
the Patents Act, an invention which would be
generally expected to encourage offensive,
immoral or anti-social behaviour is not a patenta-
ble invention. This is a broad limitation and might
possibly extend to, for example, pharmaceutical
products relating to genetic manipulations that
raise safety concerns. Similarly, trade marks that
are contrary to public policy or morality may not
be registered under the Trade Marks Act.
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11.3 Data Protection and Privacy
Considerations

Specific Laws and Regulations

The PDPA establishes general data protection
and data privacy laws, and regulates the col-
lection, use, disclosure and processing of per-
sonal data in Singapore. In addition to the PDPA,
subsidiary legislation, such as the Personal Data
Protection Regulations 2014, has been enacted
to govern data protection in Singapore.

Extraterritorial Scope

The PDPA applies to organisations which collect,
use or disclose personal data within Singapore.
The definition of “organisation” under the PDPA
is broad and it includes any individual, company,
or association, or body of persons, corporate or
unincorporated, whether or not formed or rec-
ognised under the law of Singapore or resident
or having an office or place of business in Singa-
pore. Accordingly, the PDPA has an extraterrito-
rial scope that could extend to a foreign investor
in its home jurisdiction.

Enforcement

There is a strong enforcement focus for these
laws, with the Personal Data Protection Commis-
sion (PDPC) being established under the PDPA
for the purpose of administering and enforcing
the PDPA. The PDPC has a wide discretion to
issue remedial directions as it thinks fit, includ-
ing requiring an organisation to stop collecting
and using personal data in contravention of the
PDPA, and to destroy personal data collected in
contravention of the PDPA.

The PDPC may also require an organisation to
pay a financial penalty of up to SGD1 million,
with the maximum amount varying depend-
ing on the PDPA provision of the PDPA that is
contravened. The PDPC must consider certain
factors when determining the amount of pen-
alty imposed, including the nature and gravity of
the non-compliance, the type and nature of the
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personal data affected, and whether the organi-
sation had previously failed to comply with the
PDPA. Additionally, non-compliance of certain
provisions of the PDPA may constitute a criminal
offence and may result in imprisonment.

The decisions relating to organisations found
to have contravened their obligations under the
PDPA are also published publicly on the PDPC’s
website.

14
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Drew & Napier LLC has an M&A practice which
advises on public and private mergers, acquisi-
tions, joint ventures, disposals as well as com-
plex restructurings and reorganisations, with a
particular focus on public M&A transactions.
With cross-border experience and the addition
of Drew Network Asia in 2020, its team is well-
equipped to handle multi-jurisdictional trans-
actions, particularly in South-East Asia, and
to serve the needs of its clients’ increasingly
global business interests. The practice advises
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sellers and buyers as well as investors, man-
agement and financial advisers on all aspects of
the transaction, from planning and structuring
to negotiating, documenting and implement-
ing the transaction. With Drew & Napier’s other
practice areas such as tax, competition, real
estate and intellectual property, its M&A team
is able to give clients the benefit of specialist
expertise to address their needs in accordance
with the demands of the transaction.

Priscilla Wang is a director at
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corporate restructurings, joint
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and corporate advisory work. She advises
publicly listed and privately held companies in
a variety of corporate transactions, including
domestic and cross-border share and business
transfers. Prior to joining Drew & Napier,
Priscilla started her career with the corporate
department of one of the largest law firms in
Singapore where she regularly provided
corporate regulatory, governance and
compliance advice to Singapore Exchange
mainboard listed companies.
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corporate restructuring and
general corporate matters.
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Investing in Singapore

Singapore, like the rest of the world, has been
grappling with the challenges and uncertainties
arising out of the ongoing COVID-19 pandemic.
At the time of writing, just as Singapore started
easing border restrictions and social distanc-
ing measures, the World Health Organization
announced the detection of a new variant of
concern (Omicron). The Singapore government
is tracking the new Omicron variant closely and
may roll back some of its easing measures as
part of its progressive but calibrated approach
towards managing COVID-19 as an endemic
norm.

Despite the short-term uncertainties, the eco-
nomic outlook of Singapore and South-East
Asia remains positive. Barring a major setback
in the global economy, the Monetary Authority of
Singapore (MAS) is expecting Singapore’s gross
domestic product to grow between 6% and 7%
in 2021, and to register a growth at a “slower
but still above trend pace in 2022”. In general,
activity in the South-East Asian economy is also
expected to pick up as the region recovers from
the economic impact of COVID-19. That said,
the recovery of certain sectors, such as the con-
sumer-facing industries and travel-related indus-
tries, may continue to face challenges due in
part to the changing domestic and international
policies in response to the COVID-19 pandemic.

Against the backdrop of COVID-19, there have
been a number of notable trends and develop-
ments in Singapore.

Digital economy
Singapore is part of South-East Asia, one of the

fastest growing consumer markets in the world
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and an attractive market for the digital economy
due to the region’s young and dynamic popula-
tion, growing middle class, and tech-savvy con-
sumers with almost 70% of the region’s popula-
tion transacting online.

In fact, Singapore-based technology reportedly
raised SGD11.5 billion in the first nine months of
2021, more than twice the amount recorded for
the whole of 2020. Enterprise Singapore notes
that Singapore has built a vibrant start-up eco-
system conducive for firms to grow, and ten out
of the 21 unicorns that have emerged in South-
East Asia are based in Singapore.

Notable regulatory and compliance trends and
developments in respect of the digital economy
in Singapore include the following.

» The award of banking licences to four appli-
cants selected to operate digital banks in
Singapore as part of the digital bank frame-
work announced by MAS. The digital bank
framework aims to enable non-bank players
with strong value propositions and innova-
tive business models to offer digital banking
services.

« The issuance of licences to offer digital pay-
ment token services under the Payment Ser-
vices Act 2019 by MAS to businesses such
as DBS Vickers and Independent Reserve, an
Australian cryptocurrency exchange.

» The MAS proposal to introduce a new omni-
bus legislation to regulate virtual asset service
providers created in Singapore for anti-money
laundering and countering of financing of ter-
rorism purposes, among other things.
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SGX listing framework for special purpose
acquisition companies (SPAC)

On 3 September 2021, the Singapore Exchange
(SGX) implemented new rules allowing SPACs to
list on the Mainboard of the Singapore Exchange
Securities Trading Limited.

SPACs are “blank-cheque” companies with no
prior operating history, operating and revenue-
generating business or assets at the point of an
initial public offering (IPO). They are formed to
raise capital through an IPO for the sole pur-
pose of a business combination with an existing
operating company. After the IPO, SPAC spon-
sors are typically given two years to “de-SPAC”
through the business combination, which may
be in the form of a merger, share exchange,
asset acquisition or other business combina-
tion methods as disclosed in the IPO prospec-
tus. If the business combination is successful,
the resultant entity will continue to trade on the
SGX. However, if the business combination fails,
the SPAC will be liquidated and the majority of
IPO funds locked in escrow will be returned to
the shareholders on a pro rata basis.

As at the time of writing, two SPACS have offered
their units via an IPO on the SGX, namely, Vertex
Technology Acquisition Corporation Ltd (a SPAC
sponsored by Temasek unit Vertex Venture Hold-
ings Ltd) and Pegasus Asia (a SPAC sponsored
by, among others, Tikehau Capital and Finan-
ciere Agache). Novo Tellus Alpha Acquisition (a
SPAC sponsored by Novo Tellus Capital Part-
ners) has also reportedly lodged a preliminary
prospectus with MAS for a listing on the SGX.

The SPAC framework promotes the reputation of
the SGX as one of the most contemporary and
progressive exchanges in Asia and will enhance
its product offerings as well as attract resource-
ful investors looking for a credible alternative to
the SPAC framework on US exchanges. The new
SPAC framework also provides domestic and

international companies, including the technol-
ogy unicorns in South-East Asia, with an alterna-
tive means of going public.

Sustainability and impact investing

There has been an identifiable shift in the inter-
ests of stakeholders, including governments,
regulators, companies, financiers and investors
in South-East Asia, from prioritising profit-driven
economic activities to increasing their focus on
economic activities that have a greater emphasis
on environmental, social and governance (ESG)
factors.

MG&A activity in relation to ESG-related deals was
reported to have tripled globally in the first half of
2021, compared with the same period in 2020. In
South-East Asia, such deals include the acquisi-
tion by EDP Renewables of a 47.5% sharehold-
ing in the Sunseap Group (the largest distributed
solar player and top four solar player in South-
East Asia) from Banpu PCL for a consideration
of approximately SGD490 million.

From the ESG financing perspective, Singapore
is ASEAN’s green financing hub, accounting for
over 50% of green financing activity in the region.
Such activity includes the first and second series
of the SGD3 billion multicurrency medium-term
note programme established by Singapore’s
National Environment Agency, which was over
21% oversubscribed.

In line with the increasing focus on ESG, MAS
published the inaugural sustainability report
2020/2021 (“MAS Sustainability Report”). The
MAS Sustainability Report sets out MAS’s strat-
egy on climate resilience and environmental
sustainability to strengthen the resilience of the
financial sector to environmental risks, develop
a vibrant green finance ecosystem, build a cli-
mate-resilient reserves portfolio, and incorporate
sustainable practices in MAS.
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Regulatory and compliance takeaways from the
MAS Sustainability Report include the following.

* Financial institutions will have a transition
period of 18 months, up to the second quar-
ter of 2022, to implement MAS’s guidelines
on environmental risk management.

* Financial institutions and issuers listed on
the SGX will move towards a mandatory
climate-related financial disclosure regime in
a phased approach.

+ To promote consistent definitions of what
constitutes green activities so as to facilitate
cross-border capital flows towards sustain-
able outcomes, MAS is working with ASEAN
regulators to develop an ASEAN green tax-
onomy aligned with international benchmarks,
while taking into account regional context.

COVID-19 relief measures

Singapore introduced various COVID-19 relief
measures in response to the evolving challenges
arising from the ongoing pandemic.

The main legislative regime in relation to such
relief measures can be found in the COVID-19
(Temporary Measures) Act 2020 (“COVID-19
Act”) and its subsidiary legislation. This legisla-
tion is all-encompassing and sets out wide rang-
ing government measures to help businesses.
Other relief measures introduced pursuant to the
COVID-19 Act include temporary relief for the
inability to perform a contractual obligation, rent-
al relief and temporary relief for financially dis-
tressed individuals, firms and other businesses.

To assist companies in navigating the practi-
cal difficulties in holding physical meetings, the
COVID-19 Act also empowers the Minister for
Law to make orders to enable meetings to be
convened, held and conducted by electronic
means if necessary. Such meetings carried
on in accordance with the alternative arrange-
ments prescribed in the Minister’s orders shall
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be deemed to have complied with the relevant
requirements under any written law or written
instrument, despite anything to the contrary.
On 6 April 2021, in order to provide certainty to
entities organising meetings, the Ministry of Law
announced that it will give at least six months’
advance notice before the alternative arrange-
ments cease to be available.

Vaccinated travel lanes

In line with Singapore’s approach towards man-
aging COVID-19 as an endemic norm, Singapore
launched the vaccinated travel lane (air) (“VTL
(Ain)”) and vaccinated travel lane (land), for quar-
antine-free travel to Singapore.

As at the time of writing, active VTL (Air) coun-
tries and regions include Australia, Brunei Darus-
salam, Cambodia, Canada, Denmark, Fiji, Fin-
land, France, Germany, India, Indonesia, lItaly,
Malaysia, Maldives, the Netherlands, the Repub-
lic of Korea, Spain, Sri Lanka, Sweden, Switzer-
land, Thailand, Turkey, the United Kingdom and
the United States.

The vaccinated travel lane regime is expected to
facilitate business travel, which is essential for
establishing and maintaining business networks
and partnerships.

Outlook for 2022

Given the high vaccination rates in Singapore of
more than 80%, measures such as the VTL (Air),
and Singapore’s connection and proximity to
South-East Asia’s developing economies, Sin-
gapore is well positioned to continue to attract
inbound foreign direct investment (FDI). It is also
expected that the Singapore government will
continue with its longstanding economic devel-
opment strategy designed to attract inbound
FDI.

In 2022, Singapore and cross-border M&As
will hopefully continue to be on the rise. The
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momentum for fund raising, be it for early stage
companies or initial public offerings, should car-
ry on into 2022. In addition, the expected listing
of SPACs in Singapore by early 2022 will bring
about greater competition for prized assets as
financial sponsors look to deploy their capital.
We can also expect to see headline exits with
respect to start-ups, as well as continued invest-
ment interest and M&A activities in respect of
the education, technology and healthcare sec-
tors. ESG will continue to gain prominence as a
mainstream M&A and fundraising theme.

Barring a major setback in the global economy,
analysts are expecting Singapore’s investment
outlook to be positive in 2022.
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Drew & Napier LLC has an M&A practice which
advises on public and private mergers, acquisi-
tions, joint ventures, disposals as well as com-
plex restructurings and reorganisations, with a
particular focus on public M&A transactions.
With cross-border experience and the addition
of Drew Network Asia in 2020, its team is well-
equipped to handle multi-jurisdictional trans-
actions, particularly in South-East Asia, and
to serve the needs of its clients’ increasingly
global business interests. The practice advises
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sellers and buyers as well as investors, man-
agement and financial advisers on all aspects of
the transaction, from planning and structuring
to negotiating, documenting and implement-
ing the transaction. With Drew & Napier’s other
practice areas such as tax, competition, real
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