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Introduction

In KBP Biosciences Pte Ltd and another v Novo Nordisk A/S [2026] SGCA(l) 2, the Singapore Court of
Appeal upheld a worldwide freezing order granted by the Singapore International Commercial Court
("SICC") under section 12A of the International Arbitration Act 1994 (2020 Rev Ed) ("IAA") in support of a
New York-seated International Chamber of Commerce ("ICC") arbitration. The appeal raised important
questions concerning the Singapore courts' power to grant interim relief in aid of foreign-seated arbitrations
and the law on Mareva injunctions in Singapore.

In this update, we highlight the key points of the Court of Appeal's decision and its implications for applicants
seeking interim relief in support of international arbitrations.

Brief Facts
KBP Biosciences Pte Ltd ("KBP"), a company founded by one Dr Huang, developed Ocedurenone, a
potential new drug to control blood pressure and provide kidney protection. The development involved

clinical trials conducted in phases at test sites around the world.

Novo Nordisk A/S ("Novo") became interested in acquiring Ocedurenone. KBP set up a data room
comprising information concerning Ocedurenone, including the relevant clinical trial data, for Novo to
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conduct due diligence. The parties executed an Asset Purchase Agreement ("APA"), with Novo paying
US$700m to KBP and depositing US$100m in escrow.

Post-closing, Phase 3 trial results revealed that Ocedurenone lacked efficacy and fulfilled the criteria set
for futility. Novo then announced the failure of Phase 3 trials and an impairment loss of over US$800m.
Investigations by Novo revealed data anomalies, particularly at the Bulgarian test site.

Of the US$700m paid to KBP on acquisition, the majority was rapidly transferred from KBP to its holding
company. Substantial sums were routed to external lenders, consultants, and employees. US$30m was
paid directly to Dr Huang as bonus, and approximately US$300m was paid through Dr Huang's corporate
vehicles to his personal accounts.

Pursuant to section 12A of the IAA, Novo filed an ex parte application and succeeded in obtaining a
worldwide freezing order against KBP and Dr Huang, in support of a New York-seated ICC arbitration
against the appellants.

Issues Before the Court of Appeal

The SICC granted Novo's ex parte application for the worldwide freezing order against KBP and Dr Huang.
KBP's subsequent application to set aside the freezing order was dismissed, and KBP filed the present
appeal to the Court of Appeal.

The Court of Appeal had to determine whether the SICC judge's reasoning to uphold the worldwide freezing
order was valid on the following grounds:

1. Whether there was a good arguable case against KBP and Dr Huang;

2. Whether there was a real risk of dissipation of assets;

3. Whether Novo satisfied the requirement of full and frank disclosure for ex parte orders; and

4. Whether section 12A of the IAA empowered the Singapore Courts to order interim relief in support

of the parties' New York-seated arbitration.

Decision of the Court of Appeal
The Court of Appeal dismissed KBP's appeal against the worldwide freezing order on all four grounds
raised. In doing so, and as shall be elaborated further below, the Court of Appeal provided important

guidance on the following:

1. The standard of "good arguable case" for a freezing order requires only that allegations are
substantiated and have substance.

2. Anallegation of dishonesty does not automatically equate to a risk of dissipation; the alleged dishonesty
must bear on the risk of dissipation.

3. Failure to make full and frank disclosure does not automatically result in discharge of a freezing order
if it is not sufficiently material.
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4. Section 12A of the IAA empowers the Singapore courts to grant interim relief in support of foreign-
seated arbitrations where the case is one of urgency and the arbitral tribunal is unable to act effectively
for the time being.

Good Arguable Case

The Court of Appeal affirmed that a "good arguable case", which an applicant for an interim freezing order
must demonstrate, does not require a certainty of success, but rather a case that is "substantial" and more
than barely capable of serious argument. All that Novo had to show about its allegations that KBP had
fraudulently failed to disclose material information about Ocedurenone in breach of the APA was that they
were substantiated and had substance.

The Court of Appeal rejected KBP's primary defence that it had disclosed sufficient raw data in the data
room for Novo to discover the anomalies for itself, finding that simply supplying raw data without highlighting
concerns about the Bulgarian site did not amount to full transparency. KBP's failure to disclose the
Bulgarian site anomalies, along with related analysis results, plainly established a good arguable case that
KBP and Dr Huang deliberately withheld objectively material information.

Importantly, the Court of Appeal clarified that there is no rule of law which prevents a court from reaching
a conclusion that there is a good arguable case as to fraud merely because the allegation is contested.
The merits of Novo's claims remain for final adjudication in the arbitration, independent of and unaffected
by the Court's findings on the interlocutory standard.

Risk of Dissipation

The Court of Appeal affirmed that an allegation of commercial dishonesty does not automatically equate to
a risk of asset dissipation. The applicant must establish not only a good arguable case of dishonesty, but
also that the alleged dishonesty is of a nature that has a real or material bearing on the risk of dissipation.
The Court of Appeal found that the judge had properly relied on independent evidence of unjustified asset
transfers, rather than merely inferring risk of dissipation from the allegation of dishonesty. The evidence on

which the judge relied included:

1. Speed and scale of transfers of the US$700m post-closing;

2. Payments to Dr Huang without contractual basis;
3. Anticipation of potential claims from Novo; and
4. The unjustified nature of transfers to Dr Huang, evidencing a risk that he might transfer assets to

prevent recovery of claims.
Full and frank disclosure

The principles of full and frank disclosure require a claimant making an ex parte application to disclose all
material facts to the court. However, failure to make full and frank disclosure does not automatically result
in the termination of an order made by the Court. The Court retains a discretion to continue the order or
impose new terms, having regard to matters such as the importance of the undisclosed fact, whether the
non-disclosure was innocent, and the overall circumstances.
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In this case, the SICC judge had considered the alleged non-disclosures and found that they were not
material, including the allegations that Novo had failed to disclose: (i) that KBP had provided Novo with raw
data of Phase 2 trials; (ii) KBP's position on efficacy at other test sites; and (iii) findings of no fraud at the
Bulgarian site.

The Court of Appeal concluded that the judge was entitled to reach the conclusions he did on each of these
heads. KBP had not shown that the judge's conclusions were wrong or unreasonable, and accordingly, the
appeal on this ground failed.

Section 12A of the IAA

The Court of Appeal affirmed that section 12A of the I1AA allows Singapore courts to offer a wide range of
interim reliefs to support international arbitrations, regardless of where they are seated. Singapore courts
can act without the arbitral tribunal's consent if an order is needed urgently to preserve assets or evidence,
provided the arbitral tribunal is currently unable to act effectively (pursuant to section 12A(6) of the IAA).

On the question of urgency, the Court of Appeal agreed with the judge that a delay in filing does not
necessarily negate urgency. The Court of Appeal held that the alleged delay in applying for the freezing
order on the part of Novo could not be shown and that, more fundamentally, the combination of the risk of
dissipation and the limitations on the powers of the emergency arbitrator justified the finding of urgency.

On the question of whether the arbitral tribunal was "unable to act effectively”", the Court of Appeal held that
section 12A may be invoked where: (i) a party seeks interim relief against a non-party to the arbitration
agreement who will not clearly be bound by any order made by the emergency arbitrator (as was the case
with Dr Huang, who was not a signatory to the APA); and (ii) interim relief is sought without giving prior
notice to the respondent because that party may then act to defeat the purpose of the relief. Both conditions
were present in this case. The ICC emergency arbitrator could not grant relief on an ex parte basis, and
could not bind third parties such as banks.

Accordingly, the Court of Appeal held that the judge did not err in finding that he had jurisdiction to make
orders under section 12A of the IAA. It was additionally a matter for his discretion whether to make the
orders sought, and the appellants had not shown that his exercise of discretion was plainly wrong.

Concluding Remarks

The Court of Appeal's dismissal of KBP's appeal affirms the robustness of the Singapore courts' jurisdiction
to grant worldwide freezing orders in support of foreign-seated arbitrations, and reinforces important
principles governing the grant of such relief.

Of particular significance is the Court of Appeal's treatment of the risk of dissipation requirement, illustrating
how the requirement that dishonesty must "bear on" the risk of dissipation is to be applied in practice. The
Court of Appeal clarified that the judge had not inferred the risk of dissipation from the mere allegation of
dishonesty, but had instead relied on independent evidence of unjustified transfers of the purchase
consideration through layered corporate structures.

The decision underscores several practical points.
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1. Alawful payment is not necessarily a justified one, and may still be characterised as dissipative
where the surrounding circumstances suggest that the purpose of the transfer is to place assets
beyond a claimant's reach.

2. Arespondent's retention of substantial assets within the jurisdiction does not necessarily negate
a finding of dissipation risk, since the court's focus is on unjustified dealings with assets and the
potential for future dissipation.

3. The absence of any contractual obligation or commercial justification for transfers in question
weighed heavily against the appellants.

For applicants seeking freezing orders in support of foreign-seated arbitrations, this decision also provides
welcome clarity on the application of section 12A of the IAA and how it operates where the option of
emergency arbitration may be available. The decision confirms that the critical question is whether the
urgency of the situation justified the application, not whether the applicant acted at the earliest possible
opportunity.

If you have any queries on the above, please feel free to contact our team members set out on this page.
For regional Shipping & International Trade matters, please see Rajah & Tann Asia's Regional Shipping
Practice for more information.

Visit Arbitration Asia for insights from our thought leaders across Asia concerning arbitration and other
alternative dispute resolution mechanisms, ranging from legal and case law developments to market
updates and many more.
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Contribution Note

This Legal Update is contributed by the Contact Partners listed above, with the assistance of Associate Hong Jia
Yu.

Please feel free to contact the editorial team of Arbitration Asia at arbitrationasia@rajahtannasia.com, and follow us on LinkedIn
here.

Rajah & Tann Asia is a network of member firms with local legal practices in Cambodia, Indonesia, Lao PDR, Malaysia, Myanmar, the Philippines, Singapore, Thailand,
and Vietnam. Our Asian network also includes our regional offices in China as well as regional desks focused on Brunei, Japan, and South Asia. Member firms are
independently constituted and regulated in accordance with relevant local requirements.

The contents of this article are owned by Rajah & Tann Asia together with each of its member firms and are subject to all relevant protection (including but not limited
to copyright protection) under the laws of each of the countries where the member firm operates and, through international treaties, other countries. No part of this
article 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 Asia or its respective member firms.

Please note also that whilst the information on this article 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 legal advice or a substitute for specific professional advice for any particular course of action as such
information may not suit your specific business and operational requirements. You should seek legal advice for your specific situation. In addition, the information on
this article does not 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 the information on this article.
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