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What Makes a Valid Collective Sale:  
Examining the Requirement of Good Faith   

Introduction 
 

Where the collective sale of a development is objected to by minority owners at the hearing of an 

application made by the majority owners for an order permitting such sale before the Strata Titles Board 

(“STB”), a fresh application has to be made to the High Court for such an order. However, there are a 

number of grounds on which the court may reject such an application. This was explored by the 

Singapore Court of Appeal in Kok Yin Chong and others v Lim Hun Joo and others [2019] SGCA 28. 

 

In this case, a number of subsidiary proprietors had objected to the order for collective sale based on a 

litany of grounds. The objections were mainly concerned with procedural irregularities as well as an 

alleged lack of good faith on the part of the collective sale committee (“CSC”). The High Court had 

allowed the Respondent CSC members’ application, and the Court of Appeal here upheld the decision. 

 

Notably, the Court of Appeal examined the issue of good faith in the context of the collective sale regime 

in Singapore under the Land Titles (Strata) Act, including which party bore the burden of proving good 

faith (or lack thereof). The Court of Appeal authoritatively held that, as a matter of law, the legal burden 

of proving lack of good faith rested with the Appellants (objectors) and found that they had failed to 

discharge this burden, and thus dismissed their appeal. This decision by the Court of Appeal has settled 

the position in Singapore on the issue of burden of proof as there were divergent High Court decisions. 

 

The Respondents were successfully represented by Adrian Wong and Ang Leong Hao of Rajah & Tann 

Singapore LLP. 

 

Brief Facts 
 

The property in this case was a residential development known as Goodluck Garden (the “Property”). 

The Respondents were three members of the CSC appointed by the subsidiary proprietors to act jointly 

as their authorised representatives in the collective sale.  

 

Subsidiary proprietors of the lots with not less than 80% of the share values and not less than 80% of 

the total area of all the lots had signed the collective sale agreement, thus meeting the consent threshold 

required for making a collective sale application. The Property was launched for sale by way of public 

tender, and the CSC eventually accepted a bid of $610 million, which was $60 million more than the 

reserve price. 

 

After the Appellants objected to the sale before the STB, the Respondents then applied to the High 

Court for an order for the collective sale of the Property. There were a number of grounds of objection 
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placed before the High Court Judge (which exceeded those raised at the STB stage), but these were all 

rejected. The Judge thus granted the Respondents’ application for collective sale. 

 

The Appellants appealed against this decision. The Court of Appeal thus had to consider the following 

issues: 

 

(i) Whether the transaction was in good faith; 

(ii) Whether there was a conflict of interest; and 

(iii) Whether there was a breach of voting procedure which invalidated the sale. 

 

Holding of the Court of Appeal 
 

The Court of Appeal found in favour of the Respondents, upholding the Judge’s order for collective sale 

of the Property. One important observation of the Court of Appeal, before it went into the submissions 

by the Appellants, was that it agreed with the Judge that the objectors could only repeat the same 

objections that they had initially raised at the STB stage and that they could not present new or fresh 

grounds of objections before the High Court.  

 

Good faith 

 

Under the Land Titles (Strata) Act (the “Act”), the court shall reject an application for collective sale 

where the transaction is not in good faith, taking into account only the following factors: the sale price, 

the method of distributing the proceeds of sale and the relationship of the purchaser to any of the 

subsidiary proprietors.  

 

The High Court had found that the legal burden was on the applicant (i.e. the CSC) to establish that the 

collective transaction was in good faith. However, the Court of Appeal accepted our submissions and 

overturned this part of the Judge’s decision, adopting the approach taken in the recent Court of Appeal 

case of Low Kwang Tong v Karen Teo Mei Ling [2019] SGCA 86. According to this approach: 

 

(i) The applicant must comply with all the statutory requirements for collective sales and spell 

out the relevant facts. 

(ii) If nothing untoward appears on the face of the record, the burden of proof then lies on the 

objector to point out by credible evidence that the stated facts are inaccurate or that the 

transaction is not in good faith. 

 

Here, the Court found that the Appellants bore the legal burden to prove lack of good faith (as defined 

in the Act) and that they had failed to do so.  

 

The Appellants relied largely on the allegation that the Respondents had not informed or consulted the 

subsidiary proprietors of a change in the development charges payable for the Property after the tender 

was launched, and that they should have extended the closing date of the public tender. The Court of 
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Appeal, however, held that this was insufficient to establish a lack of good faith. On the facts, the Court 

did not think that there was any dishonest intention or improper motive on the part of those involved. 

Further, the Appellants had to show but failed to prove that the Respondents could have obtained a 

better selling price if the tender period had been extended. 

 

Voting procedure and conflict of interest 

 

The Appellants contended that the application for collective sale was ultra vires because two of the 

Respondents should have declared alleged conflicts of interest prior to their election to the CSC. This 

was based on the fact that these Respondents had relatives who owned units in the Property.  

 

The Court of Appeal rejected this contention, upholding the Judge’s decision that this fact, in itself, did 

not give rise to any actual or potential conflict of interest, and that the Appellants had failed to show any 

evidence that there was any conflict of interest which should have been declared. 

 

The Appellants further submitted that the apportionment of sale proceeds and the terms and conditions 

of the collective sale agreement had not been approved (by way of a formal vote) at a general meeting, 

which was required under the Act, and accordingly, the court did not have jurisdiction over the collective 

sale. 

 

The Court found that it retained the power to approve the application for collective sale despite the 

procedural irregularities. The irregularities were technical in nature and were not fundamental to the 

conduct of the collective sale, nor did they prejudice the subsidiary proprietors. The Court of Appeal 

noted that a majority in number as well as share value signed the collective sale agreement after the 

general meeting at which the terms of the collective sale agreement was explained to attending owners. 

 

The Court also found that these irregularities did not show a lack of good faith on the part of the 

Respondents. 

 

Having rejected the Appellants’ grounds of objection to the collective sale, the Court dismissed their 

appeal. 

 

Concluding Words 
 

The collective sale procedure can be fairly complex, with numerous substantive and procedural 

requirements to comply with. It is not uncommon for objectors to take a technical and arid approach to 

these objections in the hope that the court would not sanction the collective sale in question. In this 

decision, the Court of Appeal provided valuable guidance that objectors bear the legal burden of proving 

that a collective sale had not been undertaken in good faith. 

 

More importantly, the Court of Appeal demonstrated how it would approach the question of lack of good 

faith, including the factors which would be considered. The effect of this decision is that there must 
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generally be proof of dishonesty, sharp practice or lack of probity, without which the Court would not 

invalidate a collective sale. This is in line with the pro en bloc approach that has been consistently 

applied since the statutory regime for collective sale was first implemented. 

 

For further queries, please feel free to contact our team below. 
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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 
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displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any purpose save as permitted herein) 
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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. 

 


