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News 
 

Rajah & Tann Singapore Partner Murali Pillai Appointed 
Senior Counsel 
 
Murali Pillai, a partner at Rajah & Tann Singapore, has been appointed a 
Senior Counsel of the Supreme Court of Singapore. Murali is also a Member 
of Parliament (MP) of Bukit Batok SMC. 
 
His appointment was made public by Chief Justice Sundaresh Menon at the 
opening ceremony of the new Legal Year 2020. It brings the total number of 
Senior Counsel in Rajah & Tann Singapore to seven, the most of any law 
firm in Singapore. 
 
Senior Counsel – Singapore’s equivalent of Britain’s Queen Counsel – are 
an elite group of advocates who have top-tier advocacy skills, professional 
integrity and are learned in the law. They have a duty of leading and being 
an example to the rest of the Bar, especially younger members. 
 
Click here to read our press release. 
 

 

Rajah & Tann Singapore Sets up Brunei Desk   
 
Rajah & Tann Singapore has set up a Brunei Desk in Singapore to serve 
clients who require reliable legal advice covering the spectrum of 
commercial law outside the sultanate. 
 
"The latest initiative means that the firm through Rajah & Tann Asia will be 
comprehensively represented in all 10 ASEAN countries. The Brunei 
practice will be international arbitration, particularly infrastructure, 
construction and complex commercial disputes, and on investments in the 
region," said Kendall Tan, a partner in Rajah & Tann Singapore and a 
Brunei-law qualified practitioner who heads the Brunei Desk. 
 
Patrick Ang, Managing Partner of Rajah & Tann Singapore, said: "The 
Brunei Desk completes the last piece of the Southeast Asia puzzle for us. 
Our clients will now enjoy a panoply of legal services across the widest 
geographic representation through Rajah & Tann Asia." 
 
"In particular, our Brunei Desk is led by lawyers with extensive experience 
in the region with an excellent track record in international arbitration and 
investment work." 
 
Kendall added: "In the past five to six years, with Brunei seeking to diversify 
its economy, we have noticed an upward trend in outbound legal work from 
Brunei firms due to our regional presence and the broad spectrum of 
expertise we offer. We feel that now is an opportune time to have a 
dedicated Brunei Desk. We intend to continue working very closely with 
Bruneian lawyers who know the local terrain better than us." 
 
Click here to read our press release. 
 

 

https://www.rajahtannasia.com/news/news/media-release-rajah-tann-singapore-partner-murali-pillai-appointed-senior-counsel
https://www.rajahtannasia.com/news/news/rajah-tann-singapore-sets-up-brunei-desk
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LegisBytes 
 

SGX Listing Rules Amended on 7 February 2020 to Adopt 
Risk-based Approach to Quarterly Reporting and 
Enhance Continuous Disclosure Requirements 
 
On  7 February 2020, the SGX-ST Mainboard Rules and Catalist Rules 
(collectively "Listing Rules") were revised to adopt a risk-based approach 
to quarterly reporting and to enhance the continuous disclosure 
requirements relating to, among other things, transactions with interested 
persons, rights issue fund-raising, provision of significant financial 
assistance to third parties and significant disposal of assets. 
 
Risk-based Approach to Quarterly Reporting 
 
Previously, an issuer on the SGX-ST with a market capitalisation exceeding 
S$75 million was required to undertake quarterly reporting ("QR") for each 
of the first three quarters of its financial year, and to publish the financial 
statements no later than 45 days after the end of the quarter. With effect 
from 7 February 2020, the Singapore Exchange Limited ("SGX") removed 
the market capitalisation threshold for QR and adopted a risk-based 
approach. 
 
Under the risk-based approach, an issuer is required to perform QR if (a) it 
has received a qualified opinion, disclaimer of opinion or adverse opinion 
from its auditors, or (b) its auditors have expressed a material uncertainty 
relating to going concern, both based on the issuer's latest financial 
statements. Such issuer has a one-year grace period to commence QR. 
SGX has the discretion to shorten this period should it assess in certain 
situations that QR should commence more urgently. 
 
Enhanced Continuing Disclosure Requirements 
 
By way of background, SGX issued a consultation paper on "Enhancement 
to Continuous Disclosures" on 7 December 2017 to seek feedback on 
proposals to recalibrate continuing disclosure requirements under the Listing 
Rules. The consultation closed on 12 January 2018.  On 9 January 2020, 
SGX issued its Response to the consultation paper and the amendments to 
the Listing Rules which will give effect to SGX's measures to enhance the 
continuous disclosure requirements. The Listing Rules changes which took 
effect on 7 February 2020 were drafted by SGX taking into account the 
comments received during the public consultation exercise. Some key 
changes include the following: 
 
(a) Transactions with interested persons ("IPTs") – Taking in industry 

feedback, SGX will not proceed with its proposal to remove the current 
Listing Rules which provide that IPTs below S$100,000 are exempted 
from complying with Chapter 9 of the Listing Rules ("de minimis 
threshold").  

 
 To address SGX’s concerns of potential abuse of the de minimis 

threshold by issuers who may structure their IPTs into multiple IPTs 
with individual values below the de minimis threshold so as to avoid 
triggering any obligation to comply with Chapter 9 of the Listing Rules, 
the Listing Rules were revised to provide expressly that SGX has the 
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power to aggregate separate IPTs entered into during the same 
financial year and treat them as if they were one transaction.  

 
(b) Disclosure requirements for offerings – In addition to the current 

requirements set out in Rule 814 of the Listing Rules, SGX now 
requires an issuer which intends to make a rights issue to also 
announce other details such as (a) the price, discount (specifying 
benchmarks and periods), allotment ratio, use of proceeds and 
purpose of issue in a prescribed format; and (b) where the issue is 
proposed to be used mainly for general working capital purposes, the 
reasons for such use taking into account its working capital position. 

 
 Where any IPO proceeds or any proceeds arising from any offerings 

pursuant to Chapter 8 of the Listing Rules are used for general working 
capital purposes, the issuer must announce a breakdown with specific 
details on the use of the proceeds for working capital (this is to codify 
existing market practice). 

 
For more information, click here to read our Legal Update. 
 

Payment Services Act 2019 Effective from 28 January 
2020 
 
The Payment Services Act 2019 ("PS Act")  came into force on 28 January 
2020 (except three provisions setting out related amendments to other Acts) 
and repealed the Payment Systems (Oversight) Act ("PS(O) Act") and the 
Money Changing and Remittance Businesses Act to consolidate the 
regulation of payment services under a single legislation.  
 
In addition, the PS Act expands the scope of regulated payment services to 
keep up with new technological developments in payment services and the 
various risks they pose. It adopts a licence-based framework for payment 
service providers and a designation regime for payment systems. 
 
Payment Services Act 2019 
 
In summary, the PS Act regulates the provision of the following payment 
services: 
 
(a) account issuance services; 
(b) domestic money transfer services; 
(c) cross-border money transfer services; 
(d) merchant acquisition services; 
(e) e-money issuance services; 
(f) digital payment token services; and 
(g) money-changing services. 
 
Persons which carry on business in providing these services must obtain the 
necessary licence to provide the relevant payment services. The classes of 
licence available are: 
 
(a) Money-Changing Licence; 
(b) Standard Payment Institution Licence; and 
(c) Major Payment Institution Licence. 
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https://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2020-01_SGX_Amends_Listing_Rules_on_7_February_2020_(FINAL2).pdf&module=LU&topic=LU0012902&sec=b
mailto:regina.liew@rajahtann.com
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Regulations Issued under the Payment Services Act 2019 
 
To effect the objectives of the PS Act, a set of regulations was issued under 
the PS Act on 5 December 2019. The regulations also took effect on 28 
January 2020. Some of the key regulations issued under the PS Act are set 
out below. 
 
(a) Payment Service Regulations 2019 (“PSR”) 
 
The PSR is the main set of regulations for licensees and regulated entities 
under the PS Act. The PSR covers the following key aspects: 
 

(i) Requirements for licensed payment service providers 
("licensees") -  These will include control of provision of payment 
services, financial requirements and business conduct 
requirements that will apply to licensees where relevant. 

 
(ii) Requirements for designated payment system ("DPS") entities - 

These are largely similar to those currently imposed on DPS 
operators, settlement institutions and participants under the 
PS(O) Act. 

 
(iii) Exemptions and other requirements - These include exemptions 

and also general requirements that apply to licensees, and DPS 
entities. 

 
(b) Payment Services (Exemption for Specified Period) Regulations 2019 

("PS(E)R") 
 
To allow a grace period for transition, the PS(E)R provides for a set of 
temporary exemptions for persons who before or on 28 January 2020 carry 
on the prescribed payment services from holding a licence under the PS Act 
for a specified grace period, provided that they meet the conditions 
prescribed in the PS(E)R, including notifying the MAS within 30 days after 
28 January 2020 of the date on which the person commenced business in 
providing the relevant payment service (in the form and manner of 
notification specified on MAS website ).  
 
For more information, click here to read our client update. 
 

Publication of Second Edition of Model Artificial 
Intelligence Governance Framework, Implementation and 
Self-Assessment Guide for Organisations (ISAGO), and 
Compendium of Use Cases 
 
On 21 January 2020, the Personal Data Protection Commission ("PDPC") 
released the Second Edition of the Model Artificial Intelligence Governance 
Framework ("Model Framework") regarding the use of artificial intelligence 
("AI") (“Second Edition”). 
 
The Model Framework provides detailed and practical guidance to private 
sector organisations to address key ethical and governance issues when 
deploying AI solutions. It aims to promote public understanding and trust in 
AI technologies through these two guiding principles:   
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(a) Decisions made by AI should be explainable, transparent and fair. 
(b) AI systems should be human-centric. 
 
The Second Edition refines the original Model Framework for greater 
relevance and usability. Among other things, it provides additional 
considerations in determining the extent of human involvement in AI-
augmented decision making, such as robustness, reproducibility and 
repeatability. It also sets out guidelines on the appropriate steps that 
organsiations can take in communicating with their stakeholders in order to 
build trust in the organisations’ use of AI technology.   
 
In conjunction with the PDPC, the Info-communications Media Development 
Authority ("IMDA") announced the publication of two complementary 
documents on 22 January 2020, being the Implementation and Self 
Assessment Guide for Organisations ("ISAGO") and the Compendium of 
Use Cases ("Compendium"). 
  
ISAGO is intended as a companion guide to the Model Framework to help 
organisations assess the alignment of their AI governance practices with the 
Model Framework. It also provides an extensive list of useful industry 
examples and practices to help organisations implement the Model 
Framework. The Compendium is intended to provide reference use cases 
that demonstrate how local and international organisations of different 
sectors and sizes have implemented or aligned their AI governance 
practices with the Model Framework. 
 
These initiatives follow Singapore’s launch of the Model AI Governance 
Framework in 2019, as well as the announcement of Singapore’s National 
AI Strategy in November 2019, and demonstrate the progress made in 
supporting organisations in deploying responsible AI. 
 
Click on the following links for more information: 
 

• Infocom Media Development Authority Media Release on 
“Singapore and World Economic Forum driving AI Adoption and 
Innovation” (available on IMDA website at www.pdpc.gov.sg) 

• Model AI Governance Framework (available on PDPC website at 
www.pdpc.gov.sg)  

• Implementation and Self-Assessment Guide for Organisations 
(ISGAO) (available on PDPC website at www.pdpc.gov.sg) 

• Compendium of Use Cases (available on PDPC website at 
www.pdpc.gov.sg) 
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SGX Proposes New Requirements on Appointment of 
Auditors and Property Valuation  
 
The Singapore Exchange Regulation ("SGX RegCo") conducted a public 
consultation to seek comments on proposals to amend the SGX-ST 
Mainboard Rules and Catalist Rules (collectively "Listing Rules") to 
enhance the regulatory regime for appointment of auditors of issuers listed 
on the SGX-ST, and impose new requirements on the qualifications for 
property valuers and the standards for property valuation reporting. 
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https://www.imda.gov.sg/news-and-events/Media-Room/Media-Releases/2020/Singapore-and-World-Economic-Forum-driving-AI-Adoption-and-Innovation
https://www.imda.gov.sg/news-and-events/Media-Room/Media-Releases/2020/Singapore-and-World-Economic-Forum-driving-AI-Adoption-and-Innovation
https://www.imda.gov.sg/news-and-events/Media-Room/Media-Releases/2020/Singapore-and-World-Economic-Forum-driving-AI-Adoption-and-Innovation
http://www.pdpc.gov.sg/
https://www.pdpc.gov.sg/Resources/Model-AI-Gov
http://www.pdpc.gov.sg/
https://www.pdpc.gov.sg/-/media/Files/PDPC/PDF-Files/Resource-for-Organisation/AI/SGIsago.pdf
https://www.pdpc.gov.sg/-/media/Files/PDPC/PDF-Files/Resource-for-Organisation/AI/SGIsago.pdf
http://www.pdpc.gov.sg/
https://www.pdpc.gov.sg/-/media/Files/PDPC/PDF-Files/Resource-for-Organisation/AI/SGAIGovUseCases.pdf
http://www.pdpc.gov.sg/
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Key Proposals 
 
(a) All issuers to appoint auditor registered with ACRA  
 
SGX proposes to require all issuers (including foreign issuers, but not 
issuers of exchange-traded funds) to appoint an auditor registered with the 
Accounting and Corporate Regulatory Authority ("ACRA"). Foreign issuers 
that wish to appoint a foreign auditor must appoint an auditor registered with 
ACRA to act as a joint auditor. The joint auditors are expected to co-sign on 
the audit opinion expressed on the financial statements and will be jointly 
and severally responsible for the audit. 
 
(b) SGX’s power to direct appointment of an additional auditor  
 
Currently, the Listing Rules empower SGX to require issuers to appoint 
independent professionals, as well as special auditors, for specified 
purposes. SGX proposes to exercise this power to direct an issuer to appoint 
an additional auditor to audit an issuer's financial statements in exceptional 
circumstances. In the consultation paper, SGX seeks views on the 
appropriate circumstances under which to require the appointment of an 
additional auditor.  
 
(c) Minimum qualification criteria prescribed for property valuers  
 
SGX proposes to prescribe minimum qualification criteria for property 
valuers, to ensure that valuations performed for property assets of issuers 
listed or applying to be listed on the SGX-ST ("listing applicants") are 
performed by professionals that are sufficiently qualified. The minimum 
qualification criteria include: (a) at least five years of relevant experience;  
(b) membership in the Singapore Institute of Surveyors and Valuers ("SISV") 
or a similar professional body in his home jurisdiction of practice with the 
powers to discipline and revoke membership of its members; and (c) no 
adverse compliance track record.  
 
(d) Prescribed standards for property valuation reporting  
 
To ensure comparability of information for investors, SGX proposes to 
require issuers and listing applicants to comply with the SISV Valuation 
Standards and Practice Guidelines ("SISV Standards") for the valuation of 
properties in Singapore. This will include compliance with the SISV Practice 
Guide for Valuation Reporting for REITs, IPOs and Listed Companies 
released by SISV in June 2018. SGX proposes that valuation of overseas 
properties may be carried out in accordance with the SISV Standards or the 
International Valuation Standards ("IVS") set by the IVS Council.  
 
It is proposed that all issuers must also adhere to the SISV Standards in 
meeting their continuous disclosure obligations for materials transactions. 
 
The consultation ended on 14 February 2020. 
 
For more information, click here to read our Legal Update. 
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Sea-change in Singapore's Funds Industry – the Birth of 
Variable Capital Companies 
 
On 14 January 2020, the Variable Capital Companies Act 2018 ("VCC Act") 
and its subsidiary legislation came into force to introduce a new legal 
framework for variable capital companies ("VCCs"). The VCC is a new 
corporate structure for investment funds vehicles, with the goal of achieving 
Singapore's drive to be an Asian hub for fund management and fund 
domiciliation. 
 
The Variable Capital Companies (Miscellaneous Amendments) Act 
("VCCMA Act"), which seeks to amend the Income Tax Act, the Goods and 
Services Tax Act and the Stamp Duties Act to provide for the tax treatment 
for VCCs, partially came into force on 15 January 2020. The provisions in 
the VCCMA Act that will amend the insolvency provisions in the VCC Act 
have yet to come into force. 
 
VCC Act 
 
Like a company, a VCC has shareholders and a board of directors. It can be 
a standalone or an umbrella structure with multiple sub-funds that have 
discrete portfolios of assets and liabilities. This enables a VCC to combine 
the advantage of a single legal entity at the umbrella VCC fund level, with 
segregation of assets and liabilities at the sub-fund level.  
 
A VCC has multiple advantages over prior corporate structures. VCCs will 
be permitted to use Singapore and international accounting standards in 
preparing financial statements to better meet the needs of global investors. 
Unlike traditional or alternative funds, its variable capital structure allows it 
to be either open-ended or closed-end, allowing investors the best of both 
worlds with regard to redemption and exit. VCCs are also not subject to 
restrictions on capital reduction, thereby enabling payment of dividends out 
of capital and not only out of their profits. Umbrella VCCs may additionally 
achieve cost efficiencies by using common service providers across the 
various sub-funds. 
 
VCCs are administered by the Accounting and Corporate Regulatory 
Authority and must be managed by a fund manager regulated by the 
Monetary Authority of Singapore ("MAS").  
 
VCCMA Act 
 
Aside from some technical amendments, the VCCMA Act touches on tax 
treatment of VCCs and insolvency matters.  
 
Tax treatment for VCCs 
 
The VCCMA Act amends the Income Tax Act, the Goods and Services Tax 
Act and the Stamp Duties Act to provide for the tax treatment for VCCs. Key 
features of the tax treatment are as follows: 
 
(a) Corporate Income Tax ("CIT") treatment – A VCC is treated as a 

company for CIT purposes. An umbrella VCC is only required to file a 
single CIT return with the Inland Revenue Authority of Singapore, 
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regardless of the number of sub-funds it has. The chargeable income 
of an umbrella VCC will be the total of the chargeable income of each 
sub-fund. Deductions and allowances for expenses incurred by an 
umbrella VCC are applied at the sub-fund level to determine the sub-
fund's chargeable income.  

 
(b) Tax incentives for VCCs – An umbrella VCC is also eligible for fund 

management tax incentives under sections 13R (Singapore Resident 
Fund Scheme) and 13X (Enhanced Tier Fund Scheme) of the Income 
Tax Act. By being treated as a single entity, these exemptions will be 
granted at the VCC level of which only a single application is required. 
These incentives provide tax exemption on qualifying investment 
income. 

 
 Current withholding tax exemption for funds will also be extended to 

VCCs, subject to meeting of conditions under sections 13R and 13X of 
the Income Tax Act.  

 
(c) Goods and services tax ("GST") treatment – GST is applicable at the 

sub-fund level. GST accounting and registration have to be done 
separately by each sub-fund that is liable for GST registration because 
each sub-fund makes independent sale and purchase decisions based 
on its respective investment mandate. The GST-registered sub-fund is 
able to claim input tax incurred on its purchases, based on existing 
input tax recovery and attribution rules. Further, current GST remission 
for funds will be extended to VCCs. 

 
(d) Stamp duty treatment – Stamp duty is levied at the sub-fund level 

because each sub-fund may enter into contracts relating to the transfer 
of immovable property and shares.  

 
Receivership and insolvency provisions for VCCs 
 
The VCC Act contains provisions on the receivership and winding up of 
VCCs and their sub-funds. These provisions are adapted from the 
Companies Act ("CA"). The Insolvency, Restructuring and Dissolution Act 
2018 ("IRDA"), which has been passed by Parliament but has yet to come 
into force, will consolidate all personal and corporate insolvency and debt 
structuring laws under one statute. When the IRDA comes into force, the 
insolvency provisions of the CA will be repealed. 
 
The VCCMA Act will amend the VCC Act so that the insolvency framework 
for VCCs and their sub-funds will make reference to the relevant provisions 
of the IRDA. The receivership and insolvency provisions for VCCs in the 
VCCMA Act have not come into force. 
 
For more information, click here to read our Legal Update. 
 
 
 
 
 
 
 
 

https://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2020_01_Commencement_VCC_Act.pdf&module=LU&topic=LU0012903&sec=b
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SGX Enhances Mainboard Listing Rules on Regulation of 
Issue Managers from 10 January 2020 
 
On 10 January 2020, the Singapore Exchange Regulation ("SGX RegCo") 
announced the amendments of the SGX-ST Mainboard Listing Rules on the 
regulation of Issue Managers ("IMs"). These amendments clarify the 
responsibilities of IMs, incorporate the Association of Banks in Singapore 
Listings Due Diligence Guidelines ("ABS Guidelines") into the SGX-ST 
Mainboard Listing Rules, specify the independence thresholds of IMs, and 
clarify the responsibilities of directors and executive officers of an issuer in 
respect of information provided in listing applications. 
 
These enhancements to the SGX-ST Mainboard Listing Rules are part of an 
effort to improve the listings review process. They follow generally 
supportive feedback to an earlier SGX Consultation Paper on "Regulation of 
Issue Managers and Changes to Listings Review Process", which was 
issued on 29 November 2018. The consultation exercise ended on 28 
December 2018. Changes relating to the listing review process were 
implemented on 15 July 2019. 
 
The amendments to the SGX-ST Mainboard Listing Rules on the regulation 
of IMs took effect from 10 January 2020. 
 
The key amendments to the SGX-ST Mainboard Listing Rules are as 
follows: 
 
(a) Responsibilities of IMs – The SGX-ST Mainboard Listing Rules were 

revised to clearly set out the responsibilities of IMs. Such 
responsibilities include: (i) discharging its obligations with due care, 
diligence and skill; (ii) notifying the Singapore Exchange Limited 
("SGX") of relevant information in a timely manner, including significant 
changes to an IM's corporate structure; and (iii) conducting due 
diligence on an applicant for listing on the SGX-ST ("listing 
applicant"). 

 
(b) ABS Guidelines – New Rule 112B of the SGX-ST Mainboard Listing 

Rules provides expressly that, when assessing the adequacy of the 
due diligence conducted by an IM, SGX will have regard to the ABS 
Guidelines. The ABS Guidelines thus serve as guidance for the 
expected standards and applicable principles which IMs should take 
into account when conducting their due diligence. Taking in feedback 
in response to the earlier consultation paper, SGX RegCo has decided 
not to use the ABS Guidelines as the minimum standard for the conduct 
of due diligence as originally proposed, as opposed to the new 
approach where the ABS Guidelines are merely a reference point and 
not a legal standard. 

 
(c) Independence requirements of IMs – In view of the critical role of IMs 

in advising and preparing listing applicants for listing on the SGX-ST 
Mainboard, the SGX-ST Listing Rules require an issue manager to be 
independent of a listing applicant. SGX will have the discretion to deem 
an IM independent or otherwise. In making its assessment, SGX will 
be guided by the new Practice Note 2.1A setting out the circumstantial 
factors and relevant threshold limits in considering whether an IM is 
independent. 
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(d) Responsibilities of directors and executive officers – Rule 114 was 
revised to explicitly require all directors and executive officers of a 
listing applicant, whether proposed or appointed, to be held 
responsible for ensuring that the information submitted to SGX in listing 
applications, pre-consultation applications and SGXNET 
announcements is complete and accurate in all material aspects, and 
not misleading. The directors and executive officers must also assist 
and facilitate the IM's conduct of due diligence. 

 
For more information, click here to read our Legal Update. 
 

Banking (Amendment) Bill 2019 Passed in Parliament to 
Remove Divide between Domestic Banking Unit and 
Asian Currency Unit and Consolidate Licensing and 
Regulation of Merchant Banks under Banking Act 
 
On 6 January 2020, the Banking (Amendment) Bill 2019 ("Bill") was passed 
by Parliament. The changes in the Bill have not come into force. 
 
When in force, the Bill will amend the Banking Act ("BA") to introduce the 
key amendments set out below. 
 
Remove the DBU-ACU divide 
 
The Monetary Authority of Singapore's ("MAS") regulatory requirements for 
banks and merchant banks ("MBs") are currently applied based on the 
divide between the Domestic Banking Unit ("DBU") and the Asian Currency 
Unit ("ACU"). Since 1968, all banks in Singapore have had to maintain two 
accounting units – the DBU and the ACU. The DBU may be used to book 
Singapore dollar ("SGD") and foreign currency ("FCY") transactions, while 
the ACU is used to book FCY transactions only. While the DBU-ACU divide 
has served Singapore well, it has lost its relevance due to market 
developments and enhancements in regulatory standards over the years. 
The Bill will remove the DBU-ACU divide and make corresponding 
consequential amendments to the relevant provisions in the BA. 
 
Consolidate Regulation of MBs under the BA 
 
The Bill will consolidate the licensing and prudential regulation of MBs under 
the BA. MBs are currently subject to an approval regime under the Monetary 
Authority of Singapore Act ("MAS Act") but conduct the bulk of their 
operations through the ACU, which is regulated under the BA. Bringing the 
entire regulation of MBs under the BA streamlines the existing regulatory 
framework. Specifically, the Bill will introduce a new Part VIIB to set out the 
licensing regime for MBs, clarify their permitted scope of activities (including 
restrictions on acceptance of SGD deposits and borrowing in SGD), stipulate 
applicable prudential requirements, and provide for MAS’ regulatory and 
supervisory powers over MBs. 
 
Expand Grounds for Licence Revocation 
 
The Bill will expand the grounds for MAS to revoke a bank licence to include 
the following: 
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(a) contravention of provisions of the MAS Act, which contains key 
requirements to prevent money laundering and terrorism financing; 

(b) for a foreign-owned bank incorporated in Singapore, when the parent 
bank's licence is withdrawn; and 

(c) when MAS assesses that it is in the public interest to do so. 
 
Strengthen Oversight over Outsourcing Arrangements of Banks and 
MBs 
 
The Bill will provide MAS with new powers in the BA to strengthen its 
supervisory oversight of relevant services such as the outsourcing 
arrangements of banks and MBs. These powers are important for stronger 
supervisory oversight, in light of the increased prevalence and complexity of 
banks' outsourcing arrangements, and the criticality of protecting customer 
information. 
 
Click on the following links to read more: 
 

• Banking (Amendment) Bill 2019 (available on Singapore Statutes 
Online at sso.agc.gov.sg) 

• Explanatory Brief on Banking (Amendment) Bill 2019 (available 
on MAS website at www.mas.gov.sg) 

 

First Stage of Resource Sustainability Act Comes into 
Force on 1 January 2020 
 
The Resource Sustainability Act ("Act") was passed in Parliament on  
9 September 2019, and forms part of Singapore's Zero Waste Masterplan. 
The Act aims to create a more sustainable living environment and advance 
the move towards a zero-waste nation.  
 
The Act is set to be implemented incrementally from 2020 to 2025. With the 
start of 2020, the first stage of the Act had come into effect. On 31 December 
2019, the Resource Sustainability Act 2019 (Commencement) Notification 
("Notification") was published in the Gazette, together with the following 
regulations and orders:  
 
(a) Resource Sustainability (Prescribed Regulated Products) Regulations 

2019 ("PRP Regulations"); 
(b) Resource Sustainability (Composition of Offences) Regulations 2019 

("CO Regulations"); and 
(c) Resource Sustainability (Exemption for Incidentally Supplied 

Batteries) Order 2019. 
 
The Resource Sustainability Act  
 
The Act focuses on the three priority waste streams, namely: (a) electronical 
and electronic waste; (b) packaging waste; and (c) food waste. 
 
To tackle these targeted waste streams, the Act introduces certain measures 
including, respectively: (a) an Extended Producer Responsibility framework 
for e-waste; (b) a Mandatory Packaging Reporting framework; and (c) 
mandatory segregation of food waste. 
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The Extended Producer Responsibility framework applies to regulated 
electrical and electronic products, setting out requirements such as the 
registration of producers of regulated products with the National 
Environment Agency ("NEA"), the licensing of large producers of regulated 
consumer products exceeding prescribed thresholds under the Producer 
Responsibility Scheme ("PRS"), and the collection and disposal of regulated 
non-consumer products. 
 
Incremental Implementation  
 
First Stage 
 
As part of the first stage of implementation, the Extended Producer 
Responsibility framework for e-waste has been put into motion. The 
provisions relating to the registration of producers of regulated products 
came into effect on 1 January 2020. The regulated products, which are set 
out in the PRP Regulations, include electrical and electronic products such 
as refrigerators, routers, printers and television sets. Producers of such 
products, who exceed the prescribed thresholds, should thus ensure that 
they comply with the relevant registration requirements.  
 
The provisions relating to the licensing of PRS operators have also come 
into force. This sets up the foundation for NEA to consider applications for 
and eventually appoint PRS operators. 
 
Second Stage 
 
On 1 July 2020, the provisions relating to the Mandatory Packaging 
Reporting framework will come into force.  
 
Under this framework, producers of any specified packaging that have 
crossed the prescribed threshold in a particular year (T) have to, in two 
years’ time (year T+2), submit to NEA a report on the specified packaging 
imported and/or used in the following year (year T+1). Furthermore, such 
producers are also required to submit a 3R plan (i.e. reduce, re-used and 
recycle) to the NEA. 
 
Third Stage 
 
On 1 July 2021, the remaining provisions relating to the Extended Producer 
Responsibility framework will take effect. By this stage, producers of 
regulated electrical and electronic products would be expected to comply 
with their substantive obligations, including: 
 
(a) contribution to and participation in the PRS (for producers exceeding 

the relevant thresholds); 
(b) collection and disposal of non-consumer products; and 
(c) collection and disposal of consumer products by retailers. 
 
For more information, click here to read our Legal Update. 
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NewsBytes: Singapore 
2019 DECEMBER – 2020 JANUARY 

 
 

 
 

© Rajah & Tann Singapore LLP | 15  

Upgraded Singapore-New Zealand Agreement Enters into 
Force on 1 January 2020 
 
On 1 January 2020, the upgraded Agreement between New Zealand and 
Singapore on a Closer Economic Partnership ("ANZSCEP") entered into 
force. The upgrade is intended to further reduce barriers to trade and 
enhance regulatory cooperation and e-commerce efforts, benefiting 
businesses from both countries. 
 
The ANZSCEP entered into force on 1 January 2001, and is Singapore’s 
first and New Zealand’s second bilateral Free Trade Agreement ("FTA"). 
Negotiations for the upgrade to the ANZSCEP began in June 2017, and the 
upgraded agreement was signed about two years later on 17 May 2019.  
 
The upgraded ANZSCEP contains two new chapters relating to  
E-commerce and Regulatory Cooperation, as well as upgrades to various 
chapters including Trade in Goods, Rules of Origin, Sanitary and 
Phytosanitary Measures, Customs Procedures and Trade Facilitation, as 
well as Competition and Consumer Protection. Singapore’s Ministry of Trade 
and Industry has commented that the upgraded ANZSCEP Rules of Origin 
("ROO") incorporate some of the most flexible and trade facilitative ROO 
ever agreed to in Singapore’s Free Trade Agreements ("FTAs"), and reflects 
the desire between both countries to forge a larger, trilateral trade area with 
Australia in the future – businesses that are active in trade involving these 
three countries should carefully review the new provisions to assess how 
they can leverage on the changes. 
 
These upgrades to the ANZSCEP follow after the entering into force last 
quarter of the EU-Singapore FTA as well as the upgrades to the China-
Singapore FTA. The increase in the number and depth of Singapore’s FTAs 
mean that businesses in Singapore are better positioned to take advantage 
of our network of trade agreements to gain a competitive advantage. We 
welcome you to contact our team for more information on how your business 
can benefit from these developments in Singapore’s FTA regimes. 
 
Click on the following link to read more: 
 

• Ministry of Trade and Industry Singapore Press Release on 
“Upgraded Singapore-New Zealand Agreement enters into force 
on 1st January 2020” (available on MTI website at 
www.mti.gov.sg) 
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Proposed Changes to Payment Services Act 2019 to 
Address New AML/CFT Risks and Regulatory Issues with 
Stablecoins   
 
On 23 December 2019, the Monetary Authority of Singapore ("MAS") 
published the following two Consultation Papers on the Payment Services 
Act 2019 ("PS Act"):  
 
(a) Proposed Amendments to the PS Act – In this Consultation Paper, 

MAS had proposed to amend the PS Act so that the anti-money 
laundering and countering the financing of terrorism ("AML/CFT") 
requirements for payment service providers providing payment 
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services relating to digital payment tokens ("DPT") and cross-border 
money transfer are in line with the enhanced Financial Action Task 
Force ("FATF") Standards.  The proposed amendments include 
expanding the definition of "DPT service" to require entities performing 
the following activities to be licensed under the PS Act, and be subject 
to the AML/CFT requirements: 

 
 (i) facilitating the transfer of DPTs; 
 (ii) providing service of safekeeping or administration of virtual 

assets or instruments and enabling control over virtual assets 
(custodial wallets) for or on behalf of customers; and 

 (iii) brokering of DPT transactions (without possession of money or 
DPTs by the DPT service provider). 

 
 The Consultation Paper also sets out proposals on other technical 

amendments to the PS Act.  
 
(b) Scope of E-money and Digital Payment Tokens – MAS has observed 

that changes in the product development of e-money and DPT and the 
way in which the public has been using these modes of payment may 
be blurring the line between the e-money and DPT regimes under the 
PS Act. One such example is the emergence of stablecoins as a new 
class of cryptocurrencies. This Consultation Paper sought views from 
the public, financial institutions including the payments industry, and 
academics on various issues arising from the emergence of 
stablecoins. 

 
The consultation period for the above consultation papers ended on 28 
January 2020. 
 
By way of background, the PS Act came into force on 28 January 2020 
(except three provisions setting out related amendments to other Acts), and 
repealed the Payment Systems (Oversight) Act and the Money changing 
and Remittance Businesses Act to consolidate the regulation of payment 
services under a single legislation. The PS Act has expanded the scope of 
regulated payment services to keep up with new technological 
developments in payment services and the various risks they pose. It adopts 
a licence-based framework for payment service providers and a designation 
regime for payment systems. (Please refer to the article titled “Payment 
Services Act 2019 Effective from 28 January 2020” above for the key 
features of the PS Act.) 
 
For more information, click here to read our client update. 
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MAS Issues Guidelines and Specimen Forms on 
Licensing for Payment Service Providers 
 
On 18 December 2019, the Monetary Authority of Singapore ("MAS") issued 
the Guidelines on Licensing for Payment Service Providers (PS-G01) which 
are intended to provide guidance on the licensing criteria and ongoing 
requirements for payment service providers under the Payment Services Act 
2019 ("PS Act").  
 
MAS has also published the following forms on licensing matters relating to 
a payment service provider.  
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(a) Notification Form for the Purpose of Exemption from Holding a Licence 
under the Payment Services Act for the Specified Period  

 
 For entities to notify MAS of the date on which they commenced the 

business of providing the specific payment services set out in the 
Payment Services (Exemption for Specified Period) Regulations 2019 
and to be exempted from licensing for specific payment services for a 
transitional period. This notification form may be submitted from  
28 January to 27 February 2020.  

 
(b) Form 1: Application for a Payment Service Provider Licence  
 
 For entities to apply for a payment service provider licence or to 

change their entity type between a sole-proprietorship, partnership, or 
company/corporation under the PS Act. 

 
(c) Form 2: Application for the Variation or Change of a Payment Service 

Provider Licence  
 
 For entities to apply for the variation or change of a payment service 

provider licence under the PS Act. 
 
(d) Form 3: Application for the Approval of Chief Executive Officer, Director 

or Partner of a Payment Service Provider  
 
 For entities to apply for the approval of a Chief Executive Officer, 

Director or Partner of a payment service provider under the PS Act. 
 
By way of background, the PS Act came into force on 28 January 2020 
(except three provisions setting out related amendments to other Acts), and 
repealed the Payment Systems (Oversight) Act and the Money changing 
and Remittance Businesses Act to consolidate the regulation of payment 
services under a single legislation. (Please refer to the article titled “Payment 
Services Act 2019 Effective from 28 January 2020” above for the key 
features of the PS Act.) 
 
For more information, please click here to read our client update. 
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MAS Publishes Guidance to Enhance Banks' Controls 
Against Payment Fraud 
 
On 6 December 2019, the Monetary Authority of Singapore ("MAS") 
published the Guidance to Enhance Operational Controls in Payments and 
Electronic Funds Transfer Operations ("Guidance").  
 
Over the past years, several banks have been subject to attempts where 
credentials to payment generation systems were obtained to send fraudulent 
payments. Between 2016 and 2019, MAS conducted a thematic review on 
banks’ operational controls in their Payments and  Electronic Funds Transfer 
("EFT") operations, seeking to improve their operational controls to combat 
fraud. 
 
The Guidance gives a summary of the key inspection findings gathered from 
the thematic review, and provides guidance on how banks’ controls in 
Payments and EFT operations should be enhanced, in addition to the 
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implementation of baseline SWIFT Customer Security Programme ("CSP") 
controls.  
 
The key recommendations contained in the Guidance are as follows:  
 
(a) Improve governance and management oversight – Management must 

put in place adequate controls for effective governance and oversight 
exercise with respect to SWIFT access rights and user profiles. There 
must also be contingency procedures in the event that SWIFT is 
unavailable.  

 
(b) Enhance operational and system controls – Management must adhere 

to the fundamental security principles of need-to-know access, least 
privilege and segregation of duties. This is to ensure appropriate 
access rights and profile assignments, proper control of privileged 
accounts and proper back-up arrangements for critical profiles. 

 
(c) Strengthen detection capabilities – As end-of-day reconciliation of 

SWIFT messages requiring manual intervention is critical to detect any 
unauthorised or fraudulent outgoing SWIFT message, management 
must put in place adequate processes for timely event journal review, 
which include appropriate escalation mechanisms. This is needed to 
ensure that the system access is duly authorised at all times, and the 
system is functioning properly. 

 
MAS highlights that banks should adopt a risk-based approach in designing 
their systems to protect against payment fraud, taking into account the 
profile of their business activities. Banks are also reminded to remain vigilant 
to the evolving nature and impact of payment fraud risks and address any 
issues that may arise in a timely manner.  
 
For more information, click on the following link: 
 

• Guidance to Enhance Operational Controls in Payments and 
Electronic Funds Transfer Operations (available on MAS website 
at www.mas.gov.sg) 
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MAS Issues Compliance Toolkit for Trust Companies and 
Trustees 
 
In December 2019, the Monetary Authority of Singapore ("MAS") issued the 
"Compliance Toolkit for Approvals, Notifications and Other Regulatory 
Submissions to MAS" which is applicable to: 
 
(a) corporations holding a trust business licence under the Trust 

Companies Act ("Licensed Trust Companies"); 
(b) persons exempted from holding a trust business licence pursuant to 

section 15(1) of the Trust Companies Act ("Exempt Trust 
Companies"), for example, banks, merchant banks, private trust 
companies, and certain law firms etc.; 

(c) persons exempted from holding business licence pursuant to the 
Second Schedule to the Trust Companies Act, for example, bare 
trustees, trustees/administrators of business trusts, trustee-managers 
of registered business trusts; and  

(d) approved trustees of authorised collective investment schemes. 
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The Compliance Toolkit aims to provide guidance on applications for 
approvals from MAS, notifications and regulatory submissions to MAS, and 
reporting requirements and timelines under the Trust Companies Act, the 
Securities and Futures Act and the relevant regulations. It however excludes 
approvals, notifications or other submissions which may be imposed by MAS 
bilaterally on financial institutions ("FIs") due to the FI’s specific 
circumstance. 
 
Click on the following link for more information: 
 

• Compliance Toolkit for Approvals, Notifications and other 
Regulatory Submissions to MAS (available on MAS website at 
www.mas.gov.sg) 

 

Benjamin Liew  
Partner, Financial Institutions  
T +65 6232 0686 
benjamin.liew@rajahtann.com 
 
 

CaseBytes 
 

Anti-Suit Injunctions – Novel Singapore Judgment on 
Third Party Reliance on Exclusive Forum Clauses 
 
In the course of a commercial dispute, there are often issues regarding the 
proper forum for dispute resolution. Parties may disagree over which court 
has jurisdiction over the dispute, or whether the dispute should be submitted 
to arbitration or litigation. Anti-suit injunctions are thus vital to prevent 
concurrent proceedings in multiple forums.  
 
In Hai Jiang 1401 Pte. Ltd. v Singapore Technologies Marine Ltd. ("The 
Seven Champion") [2020] SGHC 20, the Singapore High Court had to 
consider an application for an anti-suit injunction against a contractual claim 
initiated by the Defendant in the United Arab Emirates ("UAE"), by way of 
arresting the Plaintiff’s vessel, the MV "Seven Champion". Notably, the 
Plaintiff relied on an arbitration clause in the contract which the Defendant 
based its claims on, despite the Plaintiff claiming not to be a party to that 
contract.  
 
In a novel decision, the Court endorsed the line of cases emanating from 
Sea Premium Shipping Ltd v Sea Consortium Pte Ltd [2001] EWHC 540 
(Admlty), holding that an anti-suit injunction may be granted against foreign 
proceedings in breach of an arbitration or exclusive jurisdiction clause in the 
underlying contract, even if the anti-suit injunction applicant was not a 
contractual party to the arbitration or exclusive jurisdiction clause, but an 
assignee of the arbitration or exclusive jurisdiction clause. 
 
The Court granted a permanent anti-suit injunction and restrained the 
Defendant from proceeding with their claim in the UAE. The Plaintiff was 
successfully represented by Toh Kian Sing, SC, Yu Zheng, V Bala and Wu 
Junneng from the Shipping & International Trade Practice. 
 
For more information, click here to read our Legal Update. 
 
 
 
 
 

 
 
 
 
Contact 
 
Toh Kian Sing, SC 
Head, Shipping & International Trade 
Senior Partner 
T +65 6232 0614 
kian.sing.toh@rajahtann.com   
 
Yu Zheng 
Partner (Foreign Lawyer), 
Shipping & International Trade 
T +65 6232 0613 
yu.zheng@rajahtann.com    
 
V Bala 
Partner, Shipping & International 
Trade 
T +65 6232 0383 
bala@rajahtann.com   
 
Wu Junneng 
Associate, Shipping & International 
Trade 
T +65 6232 0677 
junneng.wu@rajahtann.com  
 

https://www.mas.gov.sg/regulation/guidance/compliance-toolkit-for-approvals-notifications-and-other-regulatory-submissions-to-mas
https://www.mas.gov.sg/regulation/guidance/compliance-toolkit-for-approvals-notifications-and-other-regulatory-submissions-to-mas
http://www.mas.gov.sg/
mailto:benjamin.liew@rajahtann.com
https://sg.rajahtannasia.com/kian.sing.toh
https://sg.rajahtannasia.com/yu.zheng
https://sg.rajahtannasia.com/bala
https://sg.rajahtannasia.com/our-work/practices/shipping-international-trade
https://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2020_02_Anti-Suit_Injunctions2.pdf&module=LU&topic=LU0012911&sec=b
mailto:kian.sing.toh@rajahtann.com
mailto:yu.zheng@rajahtann.com
mailto:bala@rajahtann.com
mailto:junneng.wu@rajahtann.com


 
 

NewsBytes: Singapore 
2019 DECEMBER – 2020 JANUARY 

 
 

 
 

© Rajah & Tann Singapore LLP | 20  

Mareva Injunctions and Business Exceptions – Obtaining 
Variations 
 
A Mareva injunction freezes a litigant’s assets so as to prevent them from 
dissipating their assets to frustrate a judgment. The court often grants 
standard exceptions allowing the litigant to deal with their assets in the 
ordinary and proper course of business (“Ordinary Course exception”). 
 
The scope of the Ordinary Course exception may be tailored or 
circumscribed by the court according to the circumstances of the case. In 
Sumifru Singapore Pte Ltd v Felix Santos Ishizuka [2020] SGHC 7, the 
Singapore High Court had to consider a Plaintiff’s application to vary a 
Mareva injunction so as to restrict the Defendant’s use of the Ordinary 
Course exception.  
 
The Court expressed doubt over whether the Defendant had made full 
disclosure to the Court, as well as whether the Defendant, having made 
significant withdrawals under the Ordinary Course exception, had repaid the 
business proceeds back to its account. The Court thus granted additional 
orders to supplement the earlier Mareva injunction. 
 
The Plaintiff was represented by Dedi Affandi and Dharini Ravi from the 
Shipping & International Trade Practice. 
 

 
 

 
 
Contact 
 
Dedi Affandi 
Partner, Shipping & International 
Trade 
T +65 6232 0706 
dedi.affandi@rajahtann.com  
 
Dharini Ravi 
Associate, Shipping & International 
Trade 
T +65 6232 0690 
dharini.ravi@rajahtann.com  
 
 

Court of Appeal Rules that an Arbitration Agreement May 
Render Itself Invalid Notwithstanding Parties' Manifest 
Intention to Arbitrate 
 
One of the guiding principles of contract interpretation is to seek to give 
effect to the intention of the contracting parties. However when a contract 
potentially renders itself invalid despite the parties' manifest intention to 
contract, how should the courts interpret it? 
 
The case of BNA v BNB & Anor [2019] SGCA 84 concerned the jurisdiction 
of the Singapore International Arbitration Centre ("SIAC") over an 
agreement ("Takeout Agreement") that included a dispute resolution 
clause in Article 14.2 ("Arbitration Agreement"). While the Takeout 
Agreement was expressly governed by the law of the People's Republic of 
China ("PRC"), the Arbitration Agreement provided only that disputes would 
be submitted to the SIAC "for arbitration in Shanghai, which will be 
conducted in accordance with its Arbitration Rules." 
 
A dispute arose between the parties regarding the Takeout Agreement 
("Takeout Dispute"), and the Respondents initiated arbitration proceedings. 
The Appellant challenged SIAC's jurisdiction, submitting that firstly, the 
governing law of the Arbitration Agreement (distinct from the governing law 
of the Takeout Agreement) was also PRC law. Second, PRC law at the time 
the parties entered the Takeout Agreement did not permit SIAC as a foreign 
arbitral institution to have jurisdiction over the Takeout Dispute, since  
(a) the Takeout Dispute was purely domestic, and (b) the arbitration was to 
be seated in Shanghai. The matter eventually went to the Court of Appeal 
for determination. 
 

 
 
 
 
 

Contact 
 
Kelvin Poon 
Partner, International Arbitration 
T +65 6232 0403 
kelvin.poon@rajahtann.com  
 
Paul Tan 
Partner, International Arbitration 
T +65 6232 0719 
paul.tan@rajahtann.com  
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Earlier decisions by the arbitration tribunal and the High Court had, among 
other considerations, given weight to the principle that the Arbitration 
Agreement should be interpreted in a way that would allow it to remain 
effective. They had thus found that Singapore law was the governing law of 
the Arbitration Agreement and that SIAC had jurisdiction. 
 
This was rejected by the Court of Appeal, which found that the law of the 
Arbitration Agreement was indeed PRC law, notwithstanding that this would 
render the Arbitration Agreement unworkable. The parties had not shown 
any awareness that the choice of governing law of the Arbitration Agreement 
could have an impact on its validity – as such, the effect on invalidity could 
not be taken into account when construing the parties' intended choice of 
seat. The Court therefore allowed the appeal, but only to the extent that 
Singapore law did not govern the Arbitration Agreement. It did not take any 
concluded view as to jurisdiction, leaving the relevant PRC court to 
determine whether PRC law indeed prevented SIAC from having jurisdiction. 
 
The Court emphasised that the parties’ manifest intention to arbitrate was 
not to be given effect at all costs. The parties had not only chosen to arbitrate 
– they had chosen to arbitrate in a certain way, in a certain place, under the 
administration of a certain arbitral institution. Those all had to be given effect 
to by reference to the natural meaning of the words of the Arbitration 
Agreement, unless there were sufficient contrary indicia to displace that 
reading. If the result rendered the Arbitration Agreement unworkable, then 
the parties would have to abide by the consequences of their decision.  
 
This case highlights the importance of giving thought to the seat and 
governing law of an arbitration agreement before entering into one, instead 
of assuming that the agreement will be validated by the courts merely 
because of the parties' manifest intention to arbitrate. Parties should ensure 
that such decisions are carefully made to avoid the waste of time and legal 
costs without even progressing the core dispute to be arbitrated. 
 

Limits of Assistance in Foreign Insolvency  
 
The Singapore courts have demonstrated their willingness to recognise and 
assist in foreign insolvencies over recent years. However the courts' 
readiness to assist should not be regarded as being without limit or 
discretion. In Re Rooftop Group International Pte Ltd and another 
(Triumphant Gold Limited and another, non-parties) [2019] SGHC 280, the 
Singapore High Court had to assess how far it could (and should) assist in 
a foreign insolvency. 
 
The case involved a company undergoing US Chapter 11 proceedings. The 
company and its foreign representative applied to the High Court to seek 
recognition of the insolvency proceedings as well as a moratorium against 
certain actions commenced in Singapore. 
 
The Court provided guidance on the difference between foreign main and 
non-main proceedings and the respective scopes of assistance. It further 
considered whether it could grant an order prohibiting the disposition of 
property, or designating an alternative person to serve as foreign 
representative. 
 
For more information, click here to read our Legal Update. 
 

 
 
 
Contact 
 
Sim Kwan Kiat 
Partner, Restructuring & Insolvency 
T +65 6232 0436 
kwan.kiat.sim@rajahtann.com  
 
Chua Beng Chye 
Partner, Restructuring & Insolvency 
T +65 6232 0419 
beng.chye.chua@rajahtann.com  
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Hong Kong Court Upholds Clause Excluding Trustee's 
Supervisory Duty over Trust’s Investments  
 
In a welcome reassurance to trustees, the Hong Kong Court of Final Appeal 
recently ruled that the terms of a trust can operate to exclude obligations 
and liabilities otherwise incumbent upon trustees. 
 
As a general rule, trustees owe numerous obligations to the trust that they 
must discharge. To minimise the trustees’ liability, trust deeds often include 
anti-Bartlett clauses which seek to exclude the trustees’ supervisory duties. 
Notwithstanding the inclusion of an anti-Bartlett clause in the present case, 
the Hong Kong Court of First Instance ruled that the trustee continued to 
owe a "high level supervisory duty" to the trust. 
 
This ruling was overturned by the Hong Kong Court of Final Appeal in IQ EQ 
(NTC) Trustees Asia (Jersey) Limited and another v Bruno Arboit and 
Roderick John Sutton and another [2019] HKCFA 45, holding that the anti-
Bartlett clause successfully excluded any such "high level supervisory duty" 
owed by the trustee. 
 
For more information, please click here to read our Legal Update. 
 

 
 
 
 
Contact 
 
Chandra Mohan Rethnam, BBM, 
PBM 
Head, Commercial Litigation 
Head, Private Client 
T +65 6232 0552 
chandra.mohan@rajahtann.com  
 
Vikna Rajah 
Head, Tax And Trust & Private Client 
Practices 
T +65 6232 0597 
vikna.rajah@rajahtann.com  
 
 
 
 

Addressing Important Jurisdictional Issues in Complex 
Cross-border Dispute 
 
The Rajah & Tann team led by Danny Ong and Yam Wern-Jhien, specialists 
in international litigation, clinched another significant victory on behalf of the 
MAN group in the Singapore chapter of the long-running litigation against 
the Skaugen group arising from the supply of marine diesel engines 
manufactured by MAN. 
 
In MAN Diesel & Turbo SE and anor v IM Skaugen SE and anor [2019] 
SGCA 80, the Singapore Court of Appeal reversed the decision of the High 
Court and ordered the service of writ on the MAN entities outside jurisdiction 
to be set aside, effectively spelling the end of the Singapore chapter of this 
long-running litigation.  
 
The case is of both practical and academic importance, as it contains 
authoritative guidance on the role of an appellate court in the review of 
decisions on jurisdictional issues, the relevance of subsequent events in an 
application to set aside service out of jurisdiction, how multiple inter-related 
claims are to be treated in the jurisdiction inquiry, how the availability of the 
Singapore International Commercial Court (SICC) features in the forum non 
conveniens analysis, and the test to be applied when assessing where a 
tortious cause of action arises for purposes of the jurisdiction gateway 
analysis. 
 
For more information, click here to read our Legal Update. 
 
 
 
 

 
 
 
 

Contact 
 
Danny Ong 
Partner, Commercial Litigation 
T +65 6232 0260 
danny.ong@rajahtann.com  
 
Yam Wern-Jhien 
Partner, Commercial Litigation 
T +65 6232 0396 
wern.jhien.yam@rajahtann.com   
 
Bethel Chan 
Associate, Commercial Litigation 
T +65 6232 0395 
bethel.chan@rajahtann.com   
 
 
 

https://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2019-12_HK_Court_Upholds_Clause.pdf&module=LU&topic=LU0012897&sec=b
mailto:chandra.mohan@rajahtann.com
mailto:vikna.rajah@rajahtann.com
https://sg.rajahtannasia.com/danny.ong
https://sg.rajahtannasia.com/wern.jhien.yam
https://eoasis.rajahtann.com/eoasis/gn/at.asp?pdf=../lu/pdf/2019-12-Skaugen_Litigation.pdf&module=LU&topic=LU0012891&sec=b
mailto:danny.ong@rajahtann.com
mailto:wern.jhien.yam@rajahtann.com
mailto:bethel.chan@rajahtann.com


 
 

NewsBytes: Singapore 
2019 DECEMBER – 2020 JANUARY 

 
 

 
 

© Rajah & Tann Singapore LLP | 23  

Which Jurisdiction Should a Dispute on Internal 
Corporate Governance be Litigated In? 
 
As business transactions become increasingly globalised, parties in litigation 
must deal with the preliminary issue of which jurisdiction it can validly apply 
to for relief. In the present case of Oro Negro Drilling Pte Ltd and others v 
Integradora de Servicios Petroleros Oro Negro SAPI de CV and others and 
another appeal (Jesus Angel Guerra Mendez, non-party) [2019] SGCA 74, 
the Appellants faced having the remedies successfully obtained from the 
Singapore courts set aside due to Singapore's being an inappropriate forum. 
 
The Appellants were incorporated in Singapore, although their relevant 
business operations were conducted in Mexico. Their constitutions all 
contained provisions to the effect that the directors of the companies would 
not carry into effect any insolvency proceedings on behalf of the companies 
without the approval of the appointed independent director ("Negative 
Covenants").  
 
Despite the Negative Covenants, the Respondents filed concurso petitions 
(a court-sanctioned debt restructuring process) for the Appellants in Mexico 
without seeking approval from the independent director. The Appellants 
applied to revoke the concurso petitions in Mexico, then applied to the 
Singapore courts ("OS 126") for relief. They successfully obtained interim 
injunctions restraining the Respondents from continuing or commencing any 
insolvency action on the Appellants’ behalf ("Injunctions"). The Appellants 
also obtained leave to serve OS 126 on the Respondents in Mexico 
("Overseas Service Order"). 
 
Upon appeal, the Court of Appeal had to determine whether the Overseas 
Service Order and the Injunctions should be upheld. 
 
For the Overseas Service Order, the Court found that Singapore was the 
more appropriate forum for the determination of OS 126. A company’s place 
of incorporation was generally the more appropriate forum in cases 
concerning its corporate governance or internal management, and should 
be given considerable weight. As other factors also pointed to Singapore as 
the more appropriate forum, the Court reinstated the Overseas Service 
Order. 
 
With regard to the Injunctions, the Court of Appeal characterised them as 
being sought in order to enforce the Negative Covenants and not to restrain 
the Mexican proceedings. Consequently considerations of comity – the 
principle of mutual recognition of judicial acts in other countries – were not 
invoked, which had been a key consideration in the High Court's earlier 
decision to set aside the Injunctions. As there was a good arguable case 
that there had been a breach of the Negative Covenants, the Court upheld 
the Injunctions to restrain the Respondents from continuing to breach the 
Negative Covenants. 
 
This case supports the principle that a company's place of incorporation is a 
key factor in determining the appropriate jurisdiction for a dispute involving 
a company's constitution or corporate governance. It is also important to 
correctly characterise the purpose of the remedies sought, as this was a 
significant consideration in the decision to uphold the Injunctions. 
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Partner, International Arbitration 
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Deals 
 

Syndicated Green Loan Financing to Ophir-Rochor 
Commercial 
 
Norman Ho and Cindy Quek from the Corporate Real Estate Practice acted 
for Gaw Capital Partners in obtaining approximately S$945 million (US$700 
million) syndicated green loan financing to Ophir-Rochor Commercial from 
three banks, secured by Duo Tower and Duo Galleria at 3 and 7 Fraser 
Street, Singapore. 
 

 
 
 
 
 

Investment of a 25 percent stake in Bintan Alumina 
Indonesia (BAI) 
 
Cheng Yoke Ping, Chia Lee Fong and Cynthia Wu from the Capital Markets 
/ Mergers & Acquisitions Practice acted for Bintan Alumina Indonesia ("BAI") 
on the US$80.23 million investment by Malaysia-listed Press Metal 
Aluminium Holdings of a 25 percent stake in BAI, with the funding going 
towards a second phase of BAI’s aluminium oxide refinery project to double 
its capacity. The majority shareholder of BAI is an indirect subsidiary of 
Shanghai-listed Shandong Nanshan Aluminium.  
 

 
 
 
 
 

Disposal of Entire Issued and Paid-up Share Capital of a 
Special Purpose Vehicle 
 
Norman Ho, Benjamin Tay and Favian Tan from the Corporate Real Estate 
Practice, and Mergers & Acquisitions Practice acted for the vendor in the 
disposal of its entire issued and paid-up share capital of a special purpose 
vehicle, which is the registered proprietor of Robinson Centre, a 20-storey 
office building in the heart of Singapore’s central business district, to Island 
Robinson Acquisition, a special purpose vehicle owned by the fund 
managed by ARA Asset Management. 
 

 
 
 
 
 

Divestment of Stake in MHE-Demag 
 
Terence Quek and Dominique Lombardi from the Mergers & Acquisitions 
Practice and Competition & Antitrust and Trade Practice acted for Jebsen & 
Jessen in the S$222 million (US$164.4 million) divestment of its 50 percent 
stake in MHE-Demag, a leading material handling company, to Finnish-
listed company Konecranes. 

 
  
 
 
 
 
 
 
 

First-of-its-kind Acquisition of a Significant Minority Stake 
in a Local Insurer in Myanmar 
 
Chester Toh, Hiroyuki Ota, Min Thein and Kyaw Swa Myint from Rajah & 
Tann Singapore’s Myanmar Desk and Rajah & Tann Myanmar advised 
Sompo Japan Nipponkoa Insurance in the first-of-its-kind acquisition of a 
significant minority stake in a local insurer in Myanmar, following the 
liberalisation of the insurance sector in Myanmar to foreign investment.  
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Joint Venture Agreement with S Hotels and Resorts 
 
Chester Toh and Alroy Chan from the Corporate Commercial Practice 
advised Eco World Developer Holding Company on its joint venture 
agreement with S Hotels and Resorts, on a two-layer holding structure of 
two foreign entities incorporated in Seychelles and Maldives. The firm also 
advised on Eco World’s participation rights in a subsequent joint venture. 
 

 
 
 
 

Cross-border Financing of the Acquisition by a 
Subsidiary of Thai Conglomerate Subsidiary  
 
Nicholas How from the Banking & Finance Practice acted for Coöperatieve 
Rabobank Singapore Branch and Standard Chartered Bank (Hong Kong) in 
the US$60 million cross-border financing of the acquisition by a subsidiary 
of Thai conglomerate, Charoen Pokphand, of CP Lotus. 
 

 
 
 
 
 

Acquisition of Entire Issued and Paid-up Share Capital of 
Ophir-Rochor Hotel 
 
Tracy Ang, Elsa Chai and Ng Sey Ming from the Mergers & Acquisitions 
Practice, Corporate Real Estate Practice and Banking & Finance Practice 
acted for Hoi Hup Realty in its S$475 million (US$349.6 million) acquisition 
of the entire issued and paid-up share capital of Ophir-Rochor Hotel, the 
registered proprietor of the property situated at 5 Fraser Street Singapore 
189354 and known as Andaz Singapore. 
 

 
 
 
 
 

Zhenjiang Transportation Industry Group’s Offering of 
seven percent notes 
 
Angela Lim and Eugene Lee from the Banking & Finance Practice and 
Capital Markets Practice acted as international counsel to Zhenjiang 
Transportation Industry Group in its offering of US$220 million seven 
percent notes due 2022. The notes are governed by English law and are 
listed in Singapore. 
 

 
 
 
 
 

Authored Articles 
 

Rajah & Tann Singapore Contributes to Lex Mundi Global 
Mergers and Acquisitions Trends Report 
 
Rajah & Tann Singapore contributed to the Lex Mundi Global Mergers and 
Acquisitions Trends Report. This Report collates Lex Mundi member firms’ 
insights in respect of mergers and acquisitions (“M&A”) in their respective 
jurisdictions, including key concerns facing private company M&A 
practitioners, deal activity by market segment and sector and their 
predictions for 2020.  
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Some key findings highlighted in the Report include: 
 

• In Asia and the Pacific, due diligence ranks as a top area of concern 
for M&A practitioners; 

• Transaction structure is noted high on the list of priorities for M&A 
practitioners, for example, foreign shareholder restrictions across 
Asian jurisdictions, the US-China trade war and onerous 
regulations impact structuring; 

• Half of the Lex Mundi member firms in Asia and the Pacific expect 
M&A deal volume to increase in their jurisdictions during 2020. For 
some, this is reflective of periods of political stability and steady 
economic growth; and 

• M&A interest in private equity and venture capital deals in the 
technology space and REITS is likely to continue, with Singapore 
REITS poised for further consolidation in 2020. 

 
For more information, click here for the full Report. 
 

Events 
 

2020 Spring Cleaning for the New Year – 4 Key 
Compliance Issues that Require Dusting! 
 
On 16 January 2020, the Competition & Antitrust and Trade Practice 
organised a seminar titled “2020 Spring Cleaning for the New Year – 4 Key 
Compliance Issues that Require Dusting!”.  
 
The speakers discussed the key areas of common pitfalls in these areas of 
the law which might have been low priority because of perceived  
non-enforcement: (a) trade; (b) competition law; (c) consumer protection; 
and (d) employment. They identified problematic practices in each of these 
areas of law and provided suggestions on steps that businesses must take 
to throw these out. 
 
The speakers comprised Kala Anandarajah, Head of the Competition & 
Antitrust and Trade Practice, Dominique Lombardi, Deputy Head, and Tanya 
Tang, Chief Economic and Policy Advisor. 
 

 

Variable Capital Companies: The Best Thing Since Sliced 
Bread? 
 
On 16 January 2020, Rajah & Tann Singapore co-organised a seminar titled 
“Variable Capital Companies: The Best Thing Since Sliced Bread?”.  
 
The Variable Capital Companies Act 2018 ("VCC Act") and its subsidiary 
legislation came into operation on 14 January 2020. It introduces a new legal 
framework for variable capital companies ("VCCs"). The VCC is a new 
corporate structure for investment funds vehicles.   
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The speakers at the seminar, which included Arnold Tan, Co-head of the 
Funds and Investment Management Practice, gave their take on the VCC 
and what it means for the asset management industry from the tax, 
regulatory and legal perspectives. 
 
They provided insights on tax planning opportunities such as enhancing tax 
substance in Singapore, the use of a VCC to convert a closed-ended fund 
into an open-ended fund, and VCC’s interplay with China exit gains under 
Public Notice 7 (which deals with indirect transfers of Chinese taxable 
assets). They also delved into questions such as whether the VCC is geared 
for the alternative funds industry to be a better fund vehicle/better holding 
vehicle, and whether it is more complicated and expensive to set up and 
operate a VCC compared to existing Singapore entities. 

 
  

https://sg.rajahtannasia.com/arnold.tan
https://sg.rajahtannasia.com/our-work/practices/funds-and-investment-management
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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 Newsletter 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 Newsletter 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 Newsletter 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. 

 


