
 
 
Client Update: Singapore 
2017 FEBRUARY 

 
 
Dispute Resolution 

 
 

© Rajah & Tann Singapore LLP | 1   

SICC Upholds Legality of Merger Effected 
by Way of Universal Succession under 
French Law  
 

Introduction 
 

Is a foreign incorporated bank in Singapore mandated under the Banking Act (Cap. 19) to apply for, and secure 

approval from the Singapore courts to transfer its business, notwithstanding that the transfer/merger had already 

been validly effected under its own laws of incorporation? 

 

This was the issue before the Singapore International Commercial Court (“SICC”) in the case of BNP Paribas 

Wealth Management v Jacob Agam and another [2017] SGHC(I) 2, which was being considered for the first time 

in Singapore. In this case, the Plaintiff had merged with its parent company by way of universal succession under 

French law, and an application was made to the SICC for the parent company to be substituted as the plaintiff for 

the purposes of carrying on the legal proceedings in the action therein. 

 

The SICC rejected the Defendants’ argument that the merger was not compliant with Singapore laws on the 

purported basis that the requisite court approval for the transfer of business under the Banking Act had not been 

applied for, or obtained. The SICC held that since the merger had validly taken place under French law by way of 

universal succession, and was properly effected in France, court approval was not required under Section 55B of 

the Banking Act, which was merely “facilitative” in nature but not mandatory. As such, the SICC upheld the 

legality of the merger, and granted the substitution application. 

 

The Applicant was successfully represented by K Muralidharan Pillai, Luo Qinghui and Andrea Tan of Rajah & 

Tann Singapore LLP. 

 

The Defendants have applied for leave to appeal against the SICC’s decision.  

 

Brief Facts 
 

The Plaintiff, BNP Paribas Wealth Management (“BNPWM”), was a private bank incorporated in France, and 

acting in Singapore through its Singapore branch. It was then also a wholly owned subsidiary of BNP Paribas SA 

(“BNPP”). In November 2015, BNPWM commenced action in the Singapore High Court against the Defendants 

to claim for recovery of certain sums owing by them as personal guarantors. In April 2016, the proceedings were 

transferred to the SICC. 

 

Pursuant to a merger between BNPWM with its parent company, BNPP, on 1 October 2016 effected under 

French law, in particular, the French Commercial Code, under the doctrine of universal succession, the entire 

business of BNPWM, including all its assets and liabilities, were transferred to BNPP (“Merger”). BNPWM was 

thereafter dissolved, and its Singapore branch also surrendered its banking licence in Singapore.  

 

https://www.linkedin.com/company/rajah-&-tann
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BNPP then applied to be substituted as plaintiff in place of BNPWM in the ongoing legal proceedings against the 

Defendants. However, the Defendants opposed the application, arguing first that the Merger was not effective 

under Singapore law and second, that BNPP did not have the right to sue them in its own name. 

 

Holding of the SICC 
 

The SICC dismissed both grounds raised by the Defendants in submissions, and granted the application for 

BNPP to be substituted as the plaintiff in these legal proceedings. 

 

Legality of Merger 

 

The Defendants’ challenge of the legality of the Merger in Singapore was principally founded on the Singapore 

Banking Act and in particular, Section 55B, which deals with voluntary transfers of business, and requires court 

approval of the transfer (amongst other requirements). However, Section 55B(2) also goes on to provide that this 

is “without prejudice to the right of a bank to transfer the whole or any part of its business under any law.” 

 

The SICC held that Section 55B was merely “facilitative” in nature in that while it prescribes a means of transfer, it 

nevertheless left other means available for transfers taking place “under any law” under Section 55B(2), which 

would extend beyond a Singapore statute and to a foreign law which will be recognised in Singapore as giving the 

right to transfer, such as the French Commercial Code. Since the Merger took place under the French 

Commercial Code, the transfer would be recognised by the Singapore courts as being valid without the need for 

court approval to be obtained.  

 

The SICC, whilst making it clear that this could not govern its decision, also noted that the Monetary Authority of 

Singapore (“MAS”) was informed of the Merger, and there was no indication that the MAS considered that 

Singapore courts’ approval was required.  

 

Subrogation of rights 

 

The Defendants also challenged BNPP’s right to sue in its own name. Relying on the Merger Agreement entered 

into between BNPWM and BNPP which stated in one clause that BNPP “shall be generally subrogated… in all 

the rights, legal action, obligations and miscellaneous commitments of [BNPWM]”, the Defendants submitted that 

subrogation does not negate the need for a claim to be brought in the name of the original entity. 

 

The SICC held that the concept of subrogation under French law as expressed in the Merger Agreement was 

clearly different from the concept of subrogation under common law. The former expressly referred to subrogation 

“in obligations and commitments” while the latter does not allow for subrogation to a liability. Further, a merger 

under the French Commercial Code would lead to the dissolution of the absorbed company and the universal 

transfer of its assets to the absorbing company. As such, it could not be necessary that BNPWM continue to exist 

in order for BNPP to maintain its right to sue.  

 

Concluding Words 
 

In Singapore, there are a number of ways by which a bank may transfer its business and/or effect a merger. For 

example, a bank may do so by applying for, and obtaining the Minister’s issue of a certificate of approval under 

Sections 14A to 14C of the Banking Act, or obtaining the Minister’s consent in accordance with Sections 55B(1)(a) 
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and 55(B)(3) of the Banking Act, or by applying for, and obtaining the Singapore courts’ approval under Sections 

55B(1)(d) and 55C of the Banking Act. Transfers of business/ mergers could also be effected under other 

legislation in Singapore, including the Companies Act (Cap. 50) and the MAS Act (Cap. 186). 

 

This decision of the SICC is therefore a much welcome one in that it provides useful guidance and clarity on the 

issue of whether a foreign incorporated bank would be mandated to apply for, and seek the approval of the 

Singapore courts before it may validly effect a merger under the laws of its incorporation.  

 

Parties with further questions may contact our team below. 
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Contacts 

   

     

 

K Muralidharan Pillai 
Partner 
 
D (65) 6232 0768 
F (65) 6428 2123 
 
k.murali@rajahtann.com 
 

 

 

Luo Qinghui  
Partner 
 
D (65) 6232 0587 
F (65) 6428 2137 
 
qing.hui.luo@rajahtann.com 
 

 
   

   

Andrea Tan 
Associate 
 
D (65) 6232 0933 
F (65) 6428 2285 
 
andrea.tan@rajahtann.com 
 

   

   

 

Please feel free to also contact Knowledge and Risk Management at eOASIS@rajahtann.com 

 
ASEAN Economic Community Portal 

The launch of the ASEAN Economic Community (“AEC”) in December 2015, businesses looking to tap the opportunities 
presented by the integrated markets of the AEC can now get help a click away. Rajah & Tann Asia, United Overseas Bank and 
RSM Chio Lim Stone Forest, have teamed up to launch “Business in ASEAN”, a portal that provides companies with a single 
platform that helps businesses navigate the complexities of setting up operations in ASEAN. 
 
By tapping into the professional knowledge and resources of the three organisations through this portal, small- and medium-
sized enterprises across the 10-member economic grouping can equip themselves with the tools and know-how to navigate 
ASEAN’s business landscape. Of particular interest to businesses is the "Ask a Question" feature of the portal which enables 
companies to pose questions to the three organisations which have an extensive network in the region. The portal can be 
accessed at http://www.businessinasean.com. 

mailto:k.murali@rajahtann.com
mailto:qing.hui.luo@rajahtann.com
mailto:andrea.tan@rajahtann.com
mailto:eOASIS@rajahtann.com
http://www.businessinasean.com/
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Our Regional Contacts 

  

Rajah & Tann Singapore LLP 

T  +65 6535 3600   

F  +65 6225 9630 

sg.rajahtannasia.com 

 

Christopher & Lee Ong 

T  +60 3 2273 1919    

F  +60 3 2273 8310 

www.christopherleeong.com  

  

 

R&T Sok & Heng Law Office 

T  +855 23 963 112 / 113    

F  +855 23 963 116 

kh.rajahtannasia.com 

 

Rajah & Tann NK Legal Myanmar Company Limited 

T  +95 9 73040763 / +95 1 657902 / +95 1 657903 

F  +95 1 9665537 

mm.rajahtannasia.com 

  

 

Rajah & Tann Singapore LLP 

Shanghai Representative Office 

T  +86 21 6120 8818    

F  +86 21 6120 8820 

cn.rajahtannasia.com 

Gatmaytan Yap Patacsil Gutierrez & Protacio (C&G Law)  

T  +632 894 0377 to 79 / +632 894 4931 to 32 / +632 552 1977 

F  +632 552 1978 

www.cagatlaw.com 

  

 
Assegaf Hamzah & Partners 

 

Jakarta Office 

T  +62 21 2555 7800    

F  +62 21 2555 7899 

 

Surabaya Office 

T  +62 31 5116 4550    

F  +62 31 5116 4560 

www.ahp.co.id 

 

R&T Asia (Thailand) Limited 

T  +66 2 656 1991    

F  +66 2 656 0833 

th.rajahtannasia.com 

 

Rajah & Tann LCT Lawyers 

 

Ho Chi Minh City Office 

T  +84 8 3821 2382 / +84 8 3821 2673    

F  +84 8 3520 8206 

 

Hanoi Office 

T  +84 4 3267 6127    

F  +84 4 3267 6128 

www.rajahtannlct.com 

 

 

Rajah & Tann (Laos) Sole Co., Ltd. 

T  +856 21 454 239    

F  +856 21 285 261 

la.rajahtannasia.com 

Member firms are constituted and regulated in accordance with local legal requirements and where regulations require, are 

independently owned and managed. Services are provided independently by each Member firm pursuant to the applicable terms of 

engagement between the Member firm and the client. 
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Our Regional Presence 

 
 

Rajah & Tann Singapore LLP is one of the largest full service law firms in Singapore, providing high quality advice to an impressive list of clients.  
We place strong emphasis on promptness, accessibility and reliability in dealing with clients. At the same time, the firm strives towards a practical 
yet creative approach in dealing with business and commercial problems. As the Singapore member firm of the Lex Mundi Network, we are able to 
offer access to excellent legal expertise in more than 100 countries.  
 
Rajah & Tann Singapore LLP is part of Rajah & Tann Asia, a network of local law firms in Singapore, Cambodia, China, Indonesia, Lao PDR, 
Malaysia, Myanmar, Philippines, Thailand and Vietnam. Our Asian network also includes regional desks focused on Japan and South Asia.    
 
The contents of this Update are owned by Rajah & Tann Singapore LLP and subject to copyright protection under the laws of Singapore and, 
through international treaties, other countries. No part of this Update may be reproduced, licensed, sold, published, transmitted, modified, 
adapted, publicly displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any purpose save as 
permitted herein) without the prior written permission of Rajah & Tann Singapore LLP. 
 
Please note also that whilst the information in this Update is correct to the best of our knowledge and belief at the time of writing, it is only intended 
to provide a general guide to the subject matter and should not be treated as a substitute for specific professional advice for any particular course 
of action as such information may not suit your specific business and operational requirements. It is to your advantage to seek legal advice for 
your specific situation. In this regard, you may call the lawyer you normally deal with in Rajah & Tann Singapore LLP or e-mail Knowledge & Risk 
Management at eOASIS@rajahtann.com. 


