
 
 
Client Update: Singapore 
2016 NOVEMBER 

 
 
 
Dispute Resolution 

 
 
 
 

© Rajah & Tann Singapore LLP | 1   

Misrepresentations During Pre-Contract 
Negotiations 

Introduction  
 

In the flurry of activity in closing a deal for the sale of goods or the provision of services, parties may make or 

receive assurances / representations from the counterparty regarding the quality of goods, timing of delivery or 

other important commercial terms. Such assurances / representations may also be made in the course of the 

performance of the contract but may not be recorded in the heat of the moment – yet, parties may purport to rely 

on such unrecorded statements. If a dispute subsequently arises, one party will allege that the assurances were 

made and relied on while the other party will deny that any such assurances were made.  

 

In Honey Secret Pte Ltd v Atlas Finefood Pte Ltd and others [2016] SGHC 164, the Singapore High Court was 

faced with competing allegations of unfulfilled verbal representations made prior to the signing of an exclusive 

distributorship agreement and during the course of the parties’ distributorship relationship. The Court thus had to 

navigate the complex factual narratives raised by both parties in order to determine if there were any 

misrepresentations made by either party. 

 

The Defendants in this matter alleged, inter alia, that the Plaintiff had misrepresented the size and existence of its 

customer base in order to induce the Defendants to enter into a distributorship agreement, while the Plaintiff 

alleged that it was the Defendants who had made misrepresentations regarding their capability to act as a 

distributor of the Plaintiff’s products. In this “he-said-she-said” dispute, the Court looked to the available 

contemporaneous evidence to determine the reliability of the witness’ statements, including meeting minutes, 

emails exchanged between parties, phone messages and the credibility of the individuals themselves whilst on 

the witness stand.  

 

The Court ultimately accepted the Defendants’ version of events in totality and not only completely dismissed the 

Plaintiff’s claim of more than $30 million against the Defendants; but also allowed the Defendants’ claim in full 

against the Plaintiff. The Defendants were successfully represented by Mr Jonathan Yuen and Ms Doreen Chia of 

Rajah & Tann Singapore LLP. 

 

Brief Facts 
 

The Plaintiff is a company involved in the sale and distribution of honey products, with one Ms Jeanette Lim Min 

Er (“Jeanette”)  being the sole director and shareholder. The 1
st
 Defendant is a company in the business of sale 

and distribution of food products. The 2
nd

 and 3
rd

 Defendants were directors and shareholders of the 1
st
 

Defendant, and were also the partners of a separate partnership, Atlas Food.  

 

The Plaintiff and the 1
st
 Defendant entered into an exclusive distributorship agreement in which the 1

st
 Defendant 

agreed to distribute the Plaintiff’s honey products. However, how the agreement came to be signed was a matter 

of significant dispute between the parties. The Defendants’ case (which the Court found in favour of) was that 

https://www.linkedin.com/company/rajah-&-tann


 
 
Client Update: Singapore 
2016 NOVEMBER 

 
 
 
Dispute Resolution 

 
 
 
 

© Rajah & Tann Singapore LLP | 2  

Jeanette had approached the 2
nd

 Defendant and, to induce the 2
nd

 Defendant to sign the distribution agreement, 

made a number of representations, including that: 

 

(i) The Plaintiff had more than 500 existing customers in Singapore and would provide the Defendants 

with the customer list; 

(ii) 60% of the stock in each order would have been pre-sold; and 

(iii) The distribution agreement would be beneficial to the Defendants as there would be at least a 20% 

price mark-up.  

 

On the other hand, the Plaintiff claimed that it was the Defendants who had approached the Plaintiff and that the 

2
nd

 Defendant had represented that Atlas Food was capable of distributing the Plaintiff’s products. The Plaintiff 

also claimed that the 2
nd

 Defendant had assured the Plaintiff that Atlas Food would ensure that the 1
st
 Defendant 

performed its obligations under the agreement.  

 

The Plaintiff’s director subsequently conceded during cross-examination that the Plaintiff did not have the 

customer base it claimed to have. The Court also held that the Plaintiff repeatedly failed to hand over the 

promised customer list to the Defendants, and did not have enough orders to purchase 60% of the stock supplied 

to the Defendants as it had promised . The Plaintiff also failed to deliver to the Defendants a sizeable amount of 

the goods ordered and paid for by the Defendants. In addition, some of the goods delivered by the Plaintiff could 

not be sold as it had no product description or expiry date.  

 

The Defendants sought to rescind the agreement on the basis of Jeanette’s misrepresentations. The Plaintiff in 

turn claimed that the Defendants were in breach of the minimum order requirement of the agreement and 

attempted to claim more than $30 million in damages. 

 

Holding of the High Court 
 

The High Court held in favour of the Defendants, dismissing the Plaintiff’s claim and allowing the Defendants’ 

counterclaim for misrepresentation in full. 

 

Misrepresentation 
 

Given that none of the alleged misrepresentations were recorded in writing, the case turned on the competing 

evidence given by Jeanette and the 2
nd

 and 3
rd

 Defendants as to the representations that had been made. On an 

analysis of the available evidence, the Court accepted the Defendants’ version of events. 

 

The Court gave credit to the fact that the Defendants’ case did not change in the course of their witnesses’ cross-

examination and the credibility of their witnesses was not shaken. The Defendants were also able to produce a 

forensic consultant to testify on the text messages extracted from the 2
nd

 Defendant’s phone, which were 

consistent with the Defendants’ case. 

 

On the other hand, the Court found that Jeanette was an unreliable witness, with inconsistent and changing 

answers on the stand. Her version of events was also not borne out by the facts, and her statements were proven 

false by numerous contemporaneous emails and minutes of meetings recorded by the Plaintiff itself. It also 
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emerged that Jeanette had previous unsuccessful business ventures and was facing claims from banks for non-

payment.  

 

The Court thus found that the Defendants had not made the assurances claimed by the Plaintiff, and that the 

Plaintiff had in fact made the alleged representations. As such, the Court granted a declaration that the 

agreement had been validly rescinded by the Defendants, and granted judgment to the 1
st
 Defendant for the 

value of the goods not delivered and the honey which could not be sold. 

 

The Plaintiff’s claim 
 

The Court dismissed the Plaintiff’s claim for alleged breach of the minimum order quantity. The Plaintiff relied on a 

clause in the distribution agreement which required the 1
st
 Defendant to order at least one 20 feet container a 

month from it, or pay the difference to be calculated on the basis of the highest priced products in one such 

container. 

 

The Court held that this clause amounted to a penalty clause and was thus unenforceable. In any event, the 

Plaintiff was forced to abandon its claim in the course of Jeanette’s cross-examination as she was not able to 

substantiate the basis of the claim. 

 

What This Means for You 
 

As demonstrated in this case, where the Court faces competing versions of events, the Court looks at the 

contemporaneous documents to determine which version of events is more likely to be true. In this case, the   

Defendants were able to produce forensic evidence of text messages which proved the veracity of their version of 

events. The Defendants were also consistent and honest on the witness stand and these eventually won the 

battle of facts in their favour.  

 

The parties would have avoided the uncertainty of proving the verbal representations made on their testimonies 

alone if the representations had been documented in writing. Whilst it may be tedious to document assurances or 

representations in writing in the course of a commercial relationship, doing so would reduce future uncertainty if 

disputes arise over what was said or left unsaid.  This is especially so if staff with personal knowledge of the 

matter leave the company or if the verbal representations took place some years ago. It is thus vital for 

businesses to create and maintain a system in which contemporaneous records of important commercial or legal 

statements or decisions (whether in the form of text messages, emails or minutes of meetings) are kept and 

accessible in the event that disputes arise. 

 

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

   

     

 
 

Jonathan Yuen 
Head, Business 
Fundamentals 
 
D (65) 6232 0161 
F (65) 6428 2152 
 
jonathan.yuen@rajahtann.com  

  
 

 Doreen Chia 
Associate 
Commercial Litigation 
 
D (65) 6232 0599 
F (65) 6428 2147 
 
doreen.chia@rajahtann.com 

   

   
 

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

 
ASEAN Economic Community Portal 

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

mailto:jonathan.yuen@rajahtann.com
mailto:doreen.chia@rajahtann.com
mailto:eOASIS@rajahtann.com
http://www.businessinasean.com/
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Our Regional Contacts 

  
Rajah & Tann Singapore LLP 

T  +65 6535 3600   

F  +65 6225 9630 

sg.rajahtannasia.com 

 

 
Christopher & Lee Ong 

T  +60 3 2273 1919    

F  +60 3 2273 8310 

www.christopherleeong.com  

   

 
R&T Sok & Heng Law Office 

T  +855 23 963 112 / 113    

F  +855 23 963 116 

kh.rajahtannasia.com 

 
 

Rajah & Tann NK Legal Myanmar Company Limited 

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

F  +95 1 9665537 

mm.rajahtannasia.com 

   

 
Rajah & Tann Singapore LLP 

Shanghai Representative Office 

T  +86 21 6120 8818    

F  +86 21 6120 8820 

cn.rajahtannasia.com 

   With Effect from 1 January 2017: 

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

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

F  +632 552 1978 

www.cagatlaw.com 

 

 
Assegaf Hamzah & Partners 

 

Jakarta Office 

T  +62 21 2555 7800    

F  +62 21 2555 7899 

 

Surabaya Office 

T  +62 31 5116 4550    

F  +62 31 5116 4560 

www.ahp.co.id 
* Assegaf Hamzah & Partners is an independent law firm in 
Indonesia and a member of the Rajah & Tann Asia 
network. 

  

 

 
R&T Asia (Thailand) Limited 

T  +66 2 656 1991    

F  +66 2 656 0833 

th.rajahtannasia.com 

 

 
Rajah & Tann LCT Lawyers 

 

Ho Chi Minh City Office 

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

F  +84 8 3520 8206 

 

Hanoi Office 

T  +84 4 3267 6127    

F  +84 4 3267 6128 

www.rajahtannlct.com 

  

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

T  +856 21 454 239    

F  +856 21 285 261 

la.rajahtannasia.com 
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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 (wef 1 January 2017), Thailand and Vietnam. Our Asian network also includes regional desks focused on 
Japan and South Asia.    
 
The contents of this Update are owned by Rajah & Tann Singapore LLP and subject to copyright protection under the laws of Singapore and, 
through international treaties, other countries. No part of this Update may be reproduced, licensed, sold, published, transmitted, modified, 
adapted, publicly displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any purpose save as 
permitted herein) without the prior written permission of Rajah & Tann Singapore LLP. 
 
Please note also that whilst the information in this Update is correct to the best of our knowledge and belief at the time of writing, it is only intended 
to provide a general guide to the subject matter and should not be treated as a substitute for specific professional advice for any particular course 
of action as such information may not suit your specific business and operational requirements. It is to your advantage to seek legal advice for 
your specific situation. In this regard, you may call the lawyer you normally deal with in Rajah & Tann Singapore LLP or e-mail Knowledge & Risk 
Management at eOASIS@rajahtann.com. 

(wef 1 January 2017) 


