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Singapore Court Decides on Jurisdiction 
in SFA-Related Dispute  
 

 

Introduction 
 

The Singapore legal process allows for service of process outside of Singapore. However, in order to 

do so, the applicant must demonstrate certain criteria, including a sufficient connection between the 

dispute and Singapore. In CA Investment (Brazil) S.A. v Joesley Mendonca Batista and others 

(unreported), the Singapore apex court and High Court issued a series of decisions relating to service 

out of Singapore and the jurisdiction of the court in the context of an unusual dispute relating to claims 

under the Singapore Securities and Futures Act ("SFA"). 

 

The Plaintiff, a minority shareholder in a company, brought a derivative action in Singapore against 

certain directors and shareholders of the company, alleging that they had breached various duties to 

the company by causing it to contravene certain provisions of the SFA relating to a proposed bond 

listing. As all the Defendants were foreign parties, the Plaintiff had to obtain leave to serve out of 

Singapore. 

 

In this series of decisions, the Defendants successfully set aside the service out of jurisdiction, with the 

High Court ruling that it did not have jurisdiction over the dispute. In back to back, consecutive 

applications, the Plaintiff thereafter sought leave to appeal against this decision. Both leave applications 

were denied by both the High Court and the Court of Appeal. 

 

The 3rd to 8th Defendants in this matter were successfully represented by Gregory Vijayendran SC, Leow 

Jiamin, Devathas Satianathan and Mark Teo of Rajah & Tann Singapore LLP. The 1st, 2nd and 10th 

Defendants were represented by WongPartnership LLP, the 9th Defendant by LVM Law Chambers LLC, 

and the 11th Defendant (a nominal defendant, being the company) by Allen & Gledhill LLP.  

 

Brief Facts 
 

The 11th Defendant was a Brazil-incorporated company in the business of pulp production in Brazil. The 

other Defendants were shareholders (1st, 2nd and 10th Defendants), directors (3rd to 8th Defendants) and 

the independent auditor (9th Defendant) of the 11th Defendant. All the Defendants were either domiciled 

in Brazil or were incorporated and had their place of business in Brazil. 

 

The Plaintiff was a minority shareholder of the 11th Defendant. The Plaintiff brought a derivative action 

in Singapore purportedly on behalf of the 11th Defendant in connection with certain alleged 

false/misleading statements contained in an offering memorandum that was prepared for the listing of 

certain proposed bonds on the SGX ("Proposed Bonds Issuance"). The Plaintiff submitted that the 
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alleged misstatements would have caused the 11th Defendant to be in breach of the SFA provisions. It 

was the Defendant's case, and heavy reliance was placed on this, that the Proposed Bonds Issuance 

had been aborted even before the suit was commenced.  

 

As the Defendants were all foreign parties, the Plaintiff obtained leave for service of process out of 

jurisdiction under Order 11 of the Rules of Court ("ROC"). 

 

Setting Aside of Order for Service Out of Jurisdiction 
 

The Defendants applied to set aside the order granting leave for service out of jurisdiction and were 

successful before the High Court. 

 

When seeking leave to serve a writ outside of Singapore, it must be shown that there is a good arguable 

case that the claim falls within one of the grounds set out in Order 11 rule 1 of the ROC. The Defendants 

submitted that the Plaintiff had failed to show this. The grounds relied on by the Plaintiff all required 

some connection to Singapore. However, nothing on the facts showed any nexus whatsoever to 

Singapore save for the tenuous link to the proposed bond issuance that was aborted/abandoned. 

 

On the relevance of the SFA, the Plaintiff contended that the SFA was a forum mandatory statute and 

only the Singapore courts were in a position to determine whether there has been a breach. However, 

the Defendants countered that the SFA did not apply on the facts, as the Proposed Bonds Issuance had 

already been aborted, and the alleged misstatement accordingly had not been made to the relevant 

Singapore regulatory bodies. In any event, the Defendant also submitted that the statutory provisions 

relied upon by the Plaintiff in did not support the view that the SFA was a "forum mandatory statute" in 

the first place. 

 

Vinodh Coomaraswamy J granted the Defendants' application, holding that the Plaintiff had failed to 

establish that its claims fell within one of the grounds in Order 11 rule 1 of the ROC. In so ruling:- 

 

(a) the High Court accepted the Defendants' submission that the subject matter of the suit was far 

more closely connected to Brazil; 

(b) the High Court found that the connection to Singapore was tenuous as it was merely the 

jurisdiction in which the bonds were to be listed; 

(c) further, regarding the SFA, what was being pursued was not a breach of the SFA but a 

threatened breach which was no longer even a threat due to the abortion of the Proposed Bonds 

Issuance; and 

(d) finally, the claims regarding the apprehended breach of the SFA did not raise any issue of 

Singapore public interest or public policy that would outweigh the factors pointing to Brazil as 

the appropriate forum. 
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Leave to Appeal 
 

The Plaintiff, dissatisfied with the decision of the High Court, sought leave to appeal against 

Coomaraswamy J's decision.  

 

The Plaintiff sought to argue during the leave application that the appeal should be heard because (i) it 

involved questions of general principle to be decided for the first time; or (ii) questions of importance 

upon which further argument and a decision of a higher tribunal would be to the public advantage. The 

issues raised by the Plaintiff for this purpose included: 

 

(a) whether the standing of a minority shareholder to bring a derivative action should be determined 

by the law of the country of incorporation of the company; and 

(b) whether the Singapore Courts have the jurisdiction to hear a dispute on the impending 

dissemination of false and/or misleading information for the purpose of listing bonds in 

Singapore contrary to the SFA. 

 

The Defendants submitted that the issues raised were not novel questions given existing English case 

law that was part of Singapore's conflict of law rules, nor were they of the requisite public importance 

that further argument and an appeal were necessary. In particular, the issue of the purported breach of 

the SFA did not arise in the first place as the Proposed Bonds Issuance had already been aborted on 

the facts.  

 

The High Court dismissed the Plaintiff's application. On appeal, the Court of Appeal, similarly denied 

the Plaintiff leave to appeal against the setting aside of the service out order, finding that the application 

did not meet the necessary criteria for leave to be granted.  

 

Concluding Comments 
 

The issue of existence of jurisdiction is of foundational importance in modern commercial litigation. It is 

a first order question (unlike the issue of exercise of jurisdiction). It could make or break a case at its 

embryonic stage. The dispute's degree of connection with a particular country could be sufficiently 

dispositive (as this case illustrates) on whether that country has jurisdiction over the dispute or whether 

proceedings could be served outside jurisdiction on foreign parties. This case also considered the 

question of whether actual or apprehended contravention of a country's statutes are sufficient to tie a 

dispute to that country or remains too slender a thread.  

 

For further queries, please feel free to contact our team below. 
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Contacts 
     

 

Gregory Vijayendran SC 
Partner, Commercial Litigation 
 
T +65 6232 0438 
 
gregory.vijayendran@rajahtann.com 
 
 

 

 

Leow Jiamin 
Senior Associate, Intellectual 
Property, Sports and Gaming 
 
T +65 6232 0748 
 
jiamin.leow@rajahtann.com 

   

   

 

Devathas Satianathan 
Senior Associate, International 
Arbitration, Construction & Projects 
 
T +65 6232 0238 
 
devathas.satianathan@rajahtann.com 

 

 

Mark Teo 
Associate, International 
Arbitration, Construction & 
Projects 
 
T +65 6232 0974 
 
mark.teo@rajahtann.com 

   

 

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

  
Rajah & Tann Singapore LLP 

T  +65 6535 3600   

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 Myanmar Company Limited 

T  +95 1 9345 343 / +95 1 9345 346 

F  +95 1 9345 348 

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 8894 0377 to 79 / +632 8894 4931 to 32   

F  +632 8552 1977 to 78 

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 28 3821 2382 / +84 28 3821 2673    

F  +84 28 3520 8206 

 

Hanoi Office 

T  +84 24 3267 6127    

F  +84 24 3267 6128 

www.rajahtannlct.com 

  

 

Rajah & Tann (Laos) Co., Ltd. 

T  +856 21 454 239    

F  +856 21 285 261 

la.rajahtannasia.com 

 

 

Rajah & Tann Asia is a network of legal practices based in South-East Asia. Member firms are independently constituted and regulated 

in accordance with relevant local legal requirements. Services provided by a member firm are governed by the terms of engagement 

between the member firm and the client. 

 

This Update is solely intended to provide general information and does not provide any advice or create any relationship, whether legally 
binding or otherwise. Rajah & Tann Asia and its member firms do not accept, and fully disclaim, responsibility for any loss or damage 
which may result from accessing or relying on this Update. 
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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, the Philippines, Thailand and Vietnam. Our Asian network also includes regional desks focused on Brunei, 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 email Knowledge & Risk 
Management at eOASIS@rajahtann.com. 
 


