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Stringent Fiduciary Duties Posited on 
Trustees Seeking Sale of Trust Property 
 

Introduction  
 

Section 56(1) of the Trustees Act (Cap 337) (“TA”) allows the Court to confer on trustees the necessary power to 

sell the trust property (on terms), when the Court considers that it would be expedient. A statutory prerequisite is 

that such sale cannot be effected due to an absence of such power in the trust instrument.  

 

The dispute in the Singapore High Court case of Lai Chong Lee & others v Ho Mimi Sze & others concerned the 

potential sale of the Beauty World Hawker Centre (“Trust Property”), comprising 41 individual units (food stalls), 

to SC Venture 1 Pte Ltd (“SC Venture”) for S$17.5 million. The Trust Property was legally owned by three trustees 

(“Trustees”), who held the same on trust for the beneficial owners of the 41 units therein (“Beneficiaries”).  

 

The Trustees applied for the Court to confer on them the power to effect the sale. Seven Beneficiaries, being owners 

of six units (the “Defendants”), resisted the application. Ultimately, the Honourable Justice Hoo Sheau Peng 

dismissed the application with costs. No appeal was filed against the High Court decision by the Trustees. The 

Defendants were successfully represented by lead counsel, Rajah & Tann Singapore LLP’s Gregory Vijayendran, 

assisted by Evelyn Chua.  

 

Brief Facts 
 

The title to the Trust Property (comprising 41 units) was contained in one Strata Certificate of Title. Pursuant to a 

1998 Declaration of Trust, the Trustees’ predecessors agreed to purchase the Trust Property on behalf of the then 

beneficiaries. It was common ground that the Declaration of Trust contained no power to sell the Trust Property. 

The intention was to sub-divide the units and to obtain a separate Strata Certificate of Title for each of them. 

However, over the years, this was not done. 

 

In 2009, the Trustees were appointed to replace their predecessors. As time went by, some of the beneficial owners 

disposed of their interests in their units. That was how some of the Defendants acquired their beneficial interests in 

their units. Significantly, for two of these units (“Two Units”), the Trustees personally executed supplemental trust 

documents providing that: (a) the documents were subject to the Declaration of Trust; and (b) the Trustees would 

sell the Two Units only with the written consent of their respective beneficial owners (the “Hos”, who are four of 

the seven Defendants).  

 

On 18 February 2016, the Plaintiffs signed an Option to Purchase (“OTP”) in respect of the entire Trust Property in 

favour of SC Venture. The OTP was exercised by SC Venture on 18 November 2016. The Trustees were 

subsequently advised by their solicitors that they had no power to sell the Trust Property.  

 

The Trustees therefore filed a section 56(1), TA, application inter alia for the High Court to confer on them the power 

to sell the Trust Property on the terms of the OTP exercised by SC Venture. The Defendants objected.  
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High Court Application 
 

Power of the Court to empower Trustees 
 

In ascertaining whether or not to empower a trustee pursuant to section 56(1), TA, to sell the trust property, the 

Court needs to consider two questions:- 

 

(a) whether there is an absence of power in the trust instrument to sell the trust property? and 

(b) whether the sale would be expedient?  

 

Summary of Defendants’ submissions 

 

The Defendants submitted on the first question, in respect of the Two Units, there was a presence, rather than an 

absence, of power of sale in the trust instrument. In this regard:- 

 

(a) the supplemental trust documents provided the Trustees with an express power of sale, subject to 

obtaining the written consent of the Hos. As such, there was a presence, rather than an absence, of a 

conditional power of sale; and 

(b) alternatively, the supplemental trust documents expressly prohibited the Trustees from selling the Two 

Units without the Hos’ written consent. At law, section 56(1), TA could not be used to empower the 

Trustees to perform an act expressly proscribed by the trust instrument.  

 

The Defendants submitted that if the above arguments were accepted, the second question of expediency need 

not arise for consideration. This was because the sale of the entire parcel of the Trust Property necessarily involves 

the Two Units, which would be impossible. 

 

In any event, the Defendants submitted that, on the second question, the sale would not be expedient on the facts. 

In the lead up to their signing of the OTP on 18 February 2016, the Trustees failed to discharge their duty to obtain 

the best price reasonably obtainable in the prevailing circumstances.  

 

High Court’s Judgment 

 

Hoo J found that: (a) the Declaration of Trust vested no power of sale in the Trustees; and (b) the supplemental 

trust documents, while purporting to confer a power to sell the Two Units subject to the Hos’ written consent, were 

expressly subject to the terms of the Declaration of Trust. However, in the absence of fuller arguments and evidence 

on the precise interaction between these trust instruments from the Trustees and the beneficiaries, Hoo J declined 

to deal with this issue definitively. 

 

Her Honour instead proceeded to decide the case on the footing that: (a) there is no power vested in the Hos to 

veto the sale of the (entire) Trust Property; and/or (b) there is no prohibition against the sale, by virtue of the 

supplemental trust documents. In other words, the Court may empower the Trustees to sell the Trust Property to 

SC Venture. The only issue therefore was expediency.  

 

Her Honour held that to be expedient, the sale must be advantageous to the trust as a whole. The Trustees’ duty 

in relation to such sale includes the duty to obtain the best price reasonably obtainable in the prevailing 

circumstances for the beneficiaries (i.e. it is not just a question of whether the price is fair).  
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Her Honour further held that the Trustees had not discharged this duty in the sale process prior to 18 February 

2016. To evaluate this, the Court had to consider the entire sale process, including the marketing, negotiations and 

finalisation of the sale price, culminating in the eventual proposed sale. On the undisputed facts and circumstances, 

there was inter alia: (a) no prior valuation of the Trust Property; (b) no open call for interest to purchase the same; 

(c) no timely provision of information/updates to the Beneficiaries on critical issues (such as the apportionment of 

sale proceeds); (d) no proper time given to the Beneficiaries to consent/authorise the matter; (e) no awareness that 

the Trustees could not sell sans a Court order; and (f) no advice sought from lawyers.  

 

Since the Trustees’ counsel came on board, he sought to address some of these issues (including the lack of a 

valuation report), but such efforts did not close the prior gaps in the process. Further, while the price obtained was 

above the average of the valuation figures obtained, this was insufficient to negate the deficiencies. In the 

circumstances, the Court therefore concluded that the sale price was not the best price reasonably obtainable in 

the circumstances at the time. 

 

Concluding Words 

 

The High Court decision is an excellent illustration of the expediency principle enshrined in section 56, TA. 

Additionally, the judgment serves as a timely reminder of the stringent fiduciary duties placed on trustees in respect 

of the potential sale of trust properties. As a practical baseline, trustees should: (a) procure a contemporaneous 

valuation report; and (b) obtain legal advice to evaluate holistically the entire sale process. The latter will be a safety 

net for trustees. They could ascertain gaps in the marketing, negotiation and sale process so as to cure them 

timeously before applying for Court sanction. This would also have the salutary effect of better immunising trustees 

from potential liability for breach of duties.  

 

For further queries, please feel free to contact our team below. 
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T  +84 28 3821 2382 / +84 28 3821 2673    

F  +84 28 3520 8206 

 

Hanoi Office 

T  +84 24 3267 6127    

F  +84 24 3267 6128 

www.rajahtannlct.com 

 

 

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

T  +856 21 454 239    

F  +856 21 285 261 

la.rajahtannasia.com 

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

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

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

 
 

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


