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The Singapore International Commercial 
Court Rules on Singapore’s First 
Cryptocurrency-Related Dispute 

Introduction 
 

The Singapore International Commercial Court (“SICC”) finds cryptocurrency exchange operator, 

Quoine Pte Ltd, liable for breach of contract and breach of trust in unilaterally reversing a customer’s 

BTC/ETH trades, in the first cryptocurrency-related dispute that has come before the Singapore Courts.   

 

In arriving at his decision in B2C2 Ltd v Quoine Pte Ltd [2019] SGHC(I) 03, International Judge Simon 

Thorley QC delved into novel issues relating to recognition of cryptocurrencies as property, segregation 

and trusts over cryptocurrencies, nature of relationship between customers and an exchange, doctrine 

of mistake in contracts made through automated computer programs, and incorporation of contractual 

terms posted on a website, to name a few.   

 

The case highlights the myriad of novel legal issues that may arise in disputes involving emerging 

technologies and unregulated markets, and signals the need for the law to be ready to adapt to the 

realities of modern commercial transactions, which are increasingly being conducted with little human 

intervention.  It serves to also provide much needed guidance to the cryptocurrency trading market, in 

the absence of a regulatory framework.   

 

Rajah & Tann Singapore LLP’s specialists in financial services disputes, Danny Ong, Sheila Ng and 

Jason Teo, acted for the successful Plaintiff. 

 

Brief Facts 
 

The Plaintiff, B2C2 Ltd, is a company registered in England and Wales engaged in the business of 

cryptocurrency market making. As a market maker, the Plaintiff provides liquidity on cryptocurrency 

exchange platforms by quoting buy and sell orders for cryptocurrency pairs, within a spread of prices. 

One such cryptocurrency pair was Bitcoin (“BTC”)/Ethereum (“ETH”), trades in relation to which would 

go on to form the subject matter of this dispute.  

 

The Defendant, Quoine Pte Ltd, is a Singapore-registered company which operates a cryptocurrency 

exchange (the “Platform”), which allowed customers to trade cryptocurrencies for other 

cryptocurrencies or for fiat currencies such as the Singapore or US Dollar. The Defendant also traded 

on its own Platform as a market maker, using its own proprietary Quoter Program, in order to create 

liquidity on the Platform. 
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The Plaintiff’s claim arose out of an incident that occurred on the Platform on 19 April 2017. One week 

prior to the incident, the Defendants had made changes to login passwords for several systems on the 

Platform, but due to an oversight, failed to implement the necessary changes to the Quoter Program. 

As a result, the Quoter Program became inoperative and stopped creating new BTC/ETH orders on the 

Platform. Over the course of the next week, existing orders on the Platform were slowly depleted by 

being matched with customer orders, before the Platform order book was finally depleted on the evening 

of 19 April 2017. 

 

At the time, two margin traders were trading in the BTC/ETH market using ETH borrowed from Quoine. 

The Platform detected that the margin traders’ collateral had fallen below the maintenance margins, and 

thus issued a margin call and began automatically placing force-closure orders on the platform to buy 

the ETH on the Platform at the best available prices, in order to return the borrowed ETH and close off 

the margin traders’ positions. 

 

The force-closure orders initially matched with existing orders on the Platform, starting at the price of 

around 0.04 BTC/1 ETH. As the number of existing orders dwindled, the best available price against 

which the force-closure orders could match became progressively higher, culminating in force-closure 

trades at around 1 BTC/1 ETH, some 25 times the prior 0.04 level. With the order book fully depleted, 

the Platform continued to issue successive force-closure orders, which went unfilled, in an attempt to 

close out the margin traders’ remaining positions. 

 

Some 20 minutes later, the Plaintiff’s automated trading software began placing ETH sell orders at the 

price of around 10 BTC/1 ETH. This price had been programmed into the trading software as a “deep 

price”, designed to kick in and prevent the software from glitching in circumstances where no other price 

data was available. Since there were no other lower priced orders, these 10 BTC/1 ETH orders were 

executed against the margin traders’ force-closure orders. In a series of similar trades, the Plaintiff sold 

309.25 ETH to the margin traders, receiving around 3092.5 BTC in return. This was approximately 250 

times the previous going rate. 

 

When Quoine discovered the trades the next morning, it reacted by reversing the trades and debiting 

the BTC proceeds from the Plaintiff’s account. 

 

B2C2’S Claim 
 

The Plaintiff thus commenced an action in the Singapore High Court against the Defendant, contending 

that the Defendant had no contractual right to unilaterally cancel trades once orders were effected, and 

that its action in so doing was in breach of the Terms and Conditions governing the trading relationship 

between the Plaintiff and Defendant at the material time. Thorley IJ accepted that the reversal was in 

fact a breach of an express term to the effect that the filling of an order was “irreversible”, and that unless 

the Defendant succeeded on one or more of its defences this claim would succeed. 
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With the agreement of parties, the action was transferred to the SICC, and came on for trial before 

Thorley IJ in late November 2018. 

 

The Defendant had No Contractual Entitlement to Reverse the 

Trades 
 

The Defendant raised numerous defences to the Plaintiff’s claims, essentially contending that it was 

entitled to reverse the trades. 

 

The Court first rejected the Defendant’s contention that it was entitled to reverse the trades on the basis 

of an implied term, holding that such a term would be inconsistent with the express term providing for 

irreversibility of filled trades, and further that such a term was not necessary to give business efficacy to 

the agreement. 

 

The Defendant also contended that apart from the agreement, a separate “Risk Disclosure Statement” 

was uploaded onto the Defendant’s website, which had the effect of introducing a new term into the 

agreement expressly permitting the Defendant to cancel a transaction if it had taken place based on an 

aberrant value. The Defendant accepted that no express notice was placed on the website drawing 

attention to the fact that the agreement had been so modified, but contended that this was unnecessary, 

relying on a term of the agreement which provided that the Defendant was permitted to unilaterally alter 

the agreement without providing notice of such change. The Plaintiff disputed these contentions, 

asserting that the Risk Disclosure Statement was not within the scope of the aforementioned unilateral 

variation clause, that it was not a document which a reasonable reader would expect to contain 

contractual terms, that the unilateral variation clause was contrary to section 3(2)(b)(i) of the Unfair 

Contract Terms Act, and that onerous conditions must be brought to the notice of the other party. 

 

Ultimately, the Court determined that while a unilateral variation clause was not unlawful per se, such a 

power was unusual and required clear language expressing such power. The Court then concluded that 

on its true interpretation, the unilateral variation clause did not permit the Defendant to change the terms 

without drawing this to the attention of the customers in some way. 

 

Unilateral Mistake in the Context of Contracts Executed by 

Automated Computers 
 

The Court then dealt with the Defendant’s contention that it was entitled to reverse the trades on the 

basis that the contracts between the plaintiff and the margin traders who had bought ETH from the 

Plaintiff were void under the doctrine of unilateral mistake at common law. In order to succeed on this 

defence, the Defendant had to show that there was a sufficiently important or fundamental mistake as 

to a term of the contract, and that the Plaintiff had knowledge of the mistake. 
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The trades in question involved algorithmic trading on an automated trading exchange, and there was 

no human intervention at the time the trades were effected, and indeed no human was aware of the 

trades until after they had happened. As such, this raised the novel issue of identifying the relevant 

person whose mistake or knowledge would be assessed in determining whether the doctrine of 

unilateral mistake was engaged. 

 

The Defendant submitted that in a case involving algorithmic trading, the court ought to consider what 

the parties were likely to have known and intended if, hypothetically, they had met on the “floor of the 

exchange” for the purpose of reaching an agreement on the trades. The Defendant further contended 

that the law should treat algorithms or computers used to enter contracts as the legal agents of their 

human principals.  

 

The Court rejected these arguments, holding that the question cannot be what would have happened if 

the computer element was absent. Given that all parties were aware that there was to be no human 

element in the trades, it would be wholly artificial to work on the basis of what might have happened if a 

human element was involved. As such, the Court concluded that the relevant mistake must be a mistake 

by the person on whose behalf the computer placed the order in question, as to the terms on which the 

computer was programmed to form a trading contract in relation to that order. This mistake would have 

to be in existence at the date of the contract in question, but may have been formed at an earlier date. 

 

As for the question of knowledge of the mistake, the Court observed that the law in relation to the way 

in which ascertainment of knowledge in cases where computers have replaced human actions is to be 

determined was a developing field, particularly where the computer in question is an artificial intelligence 

which could be said to have a mind of its own. On the facts of the present case however, the algorithmic 

programs were deterministic, with no mind of their own, and operated when called upon to do so in the 

pre-ordained manner. In such circumstances, regard should be had to the state of mind of the 

programmer of the software, at the time it was written.  

 

The Court found that that while the margin trader could be said to have entered into the trades under 

the mistaken belief that trades would never be transacted on the Platform at prices which deviated so 

substantially from actual market price, it could not be said that the programmer of the Plaintiff’s software 

had knowledge of such mistaken belief at the time he programmed the deep pricing of 10 BTC/1 ETH. 

Accordingly, the plea of unilateral mistake at common law failed. 

 

The Court then addressed the Defendant’s defence of unilateral mistake in equity, which required proof 

not of actual knowledge of the mistake, but of constructive knowledge, with an additional element of 

impropriety. 

 

The Court similarly held that it was necessary to consider the mindset of the programmer of the trading 

software at the time the deep price was programmed, in order to determine if he had acted irrationally 

in forming the views that he did, and whether a reasonable person in his position would have known 

that no other trader would have contemplated trades being executed at those prices. The Court held 

that on the evidence, the programmer’s thought processes were rational, and he did not turn a blind eye 
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to that which would have been obvious to everyone else in his position. As such, there was no 

constructive knowledge of the relevant mistake.  

 

That being the case, it was unnecessary to rule on the issue of impropriety, but the Court nonetheless 

observed that the facts of the case disclosed no improper conduct on the part on the Plaintiff. Rejecting 

the Defendant’s claim that the Plaintiff’s conduct was predatory, opportunistic, unethical, improper, 

unconscionable and tantamount to sharp practice, the Court held that the programming of the deep 

price of 10 BTC/1 ETH was not sinister, but was the result of a business decision to ensure than an 

unlikely event resulted in a profit and not a loss. Taking into account the number and extent of errors 

and omissions on the Defendant’s part which played a role in the trades being executed, the Court 

concluded that there was no impropriety, and that the defence of unilateral mistake in equity therefore 

failed. 

 

Unjust Enrichment: Benefits Conferred Pursuant to a Valid Contract 
 

The Defendant also contended that it was entitled to reverse the trades on the basis of unjust enrichment. 

The Court however accepted the Plaintiff’s argument that as a matter of principle, the doctrine of unjust 

enrichment would not operate where the benefit is conferred pursuant to a valid contract, regardless of 

the existence of an unjust factor. 

 

The Court further accepted that it was only in exceptional circumstances that this principle would be 

departed from. The Plaintiff was enriched because the Defendant failed to take any of the steps 

necessary to protect itself or the margin traders, who themselves did not take any sufficient steps to 

ensure that their beliefs were correct. In the circumstances, this was not a case of the Plaintiff getting 

an unjustified windfall, but was instead the inevitable result of the way the parties chose to trade with 

each other. Accordingly, the defence of unjust enrichment failed. 

 

Holding Cryptocurrencies on Trust by Segregation in 

Cryptocurrency Wallets 
 

In addition to its claim in breach of contract, the Plaintiff also contended that the Defendant held the 

proceeds of its account on trust for the Plaintiff, and that the unilateral withdrawal of the BTC which had 

been credited to the account as a result of the trades was in breach of trust. The critical question was 

thus whether the cryptocurrency standing to the credit of the Plaintiff’s account with the Defendant was 

held on trust by the latter. 

 

The Court held that the cryptocurrencies, although not legal tender in the sense of being a regulated 

currency issued by a government, nonetheless had the fundamental hallmark characteristics of property. 

Citing the House of Lords decision of National Provincial Bank v Ainsworth [1965] 1 AC 1175, the Court 

held that cryptocurrencies met the requirements of the classic definition of “property”, being definable, 

identifiable by third parties, capable in its nature of assumption by third parties, and having some degree 
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of permanence or stability. Given that the Defendant did not dispute that cryptocurrencies could be 

treated as property in a generic sense, the Court held that it was unnecessary to take the analysis as to 

the precise nature of the property right any further. 

 

The dispute on this issue therefore centred on the requirement of certainty of intention to create a trust. 

The Defendant contended that there was no such intention, on the basis that there was no provision to 

that effect in the Terms and Conditions, and further on the basis that certain statements were made to 

the effect that assets deposited by customers were not deposited in a separate account with a trust 

bank. 

 

The Plaintiff argued that the intention to create a trust was evidenced by the fact that customer 

cryptocurrencies were stored in a single offline cryptocurrency wallet and kept separate from the 

Defendant’s own assets. The Plaintiff cited the case of Guy Neale v Nine Squares Pty Ltd [2015] 1 SLR 

1097, wherein it was held that when ascertaining the requisite intention, it is not necessary for express 

words to that effect to be used, and instead the court must have regard to the conduct of the alleged 

settlor, the words used in any relevant documents, and all the surrounding circumstances. 

 

Agreeing with the Plaintiff, the Court held that the decisive factor in this case was that the assets were 

held separately as customers’ assets, rather than as part of the Defendant’s trading assets, which was 

a clear indication that the Defendant claimed no title to them and intended to hold them on trust for the 

customers. In the premises, given that the Defendant had no entitlement to reverse the trades, the Court 

held that the Defendant’s actions in unilaterally removing the BTC sales proceeds from the Plaintiff’s 

account was in breach of trust. 

 

For further queries, please feel free to contact our team below. 
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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 7304 0763 / +95 1 9345 343 / +95 1 9345 346 

F  +95 1 9345 348 

mm.rajahtannasia.com 

  

 

Rajah & Tann Singapore LLP 

Shanghai Representative Office 

T  +86 21 6120 8818    

F  +86 21 6120 8820 

cn.rajahtannasia.com 

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

T  +632 894 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 

 

R&T Asia (Thailand) Limited 

T  +66 2 656 1991    

F  +66 2 656 0833 

th.rajahtannasia.com 

 

Rajah & Tann LCT Lawyers 

 

Ho Chi Minh City Office 

T  +84 28 3821 2382 / +84 28 3821 2673    

F  +84 28 3520 8206 

 

Hanoi Office 

T  +84 24 3267 6127    

F  +84 24 3267 6128 

www.rajahtannlct.com 

 

 

Rajah & Tann (Laos) 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, the 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. 
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