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Views from the Bridge   
at 36 stone

Views from the Bridge at 36 Stone 
September 2021

Welcome to the eleventh edition of Views from the Bridge at 36 Stone which reaches you just as the 
autumnal weather has started kicking in; here’s some light reading matter to enjoy as the nights draw in. 
 
This month Views from the Bridge at 36 Stone brings you a Q&A from Thomas Steward where you can  
discover how a new family friend was both the biggest positive and greatest challenge of lockdown.   
His Q&A is followed by a hot-off-the-press take by Heidi Yildiz on the Singapore Court of Appeal’s significant 
decision inThe “Starquest” and other consolidated appeals in the “Luna” and another appeal. 

It feels like some sense of normality is slowly but surely creeping back into all our working lives, even if  
day-to-day life is still presenting plenty of challenges. What has been consistent and so appreciated is the 
ongoing and extensive support from our clients and network. Not for the first time, I’d like to thank you all for 
that and as ever, for reading Views from the Bridge at 36 Stone. 

We hope you enjoy this edition and look forward to seeing you all very soon.

All the best, 
 
Paul

Director of Clerking
Paul@36Stone.co.uk
07968 748799
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How have you been spending lockdown?
I started some building work shortly before lockdown hit. I thought it would be a good excuse to spend more 
time in chambers while everyday comforts (such as walls and ceilings) were removed at home. Instead, I 
spent the greater part of lockdown trying to find camera angles that didn’t show too much of the destruction. 
Someone once asked me why I appeared to be doing a virtual hearing from an abandoned warehouse.   

What has been the main positive for you during lockdown?
Getting a dog (Wendy). She always has valuable contributions to make during hearings.

What has been your main challenge during lockdown?? 

Getting a dog - see above. 

What will you change about your working practice after this period?   
I have always tried to maintain a “paperless practice” as much as possible, and lockdown has certainly helped 
encourage better habits in that regard. It’s simply not practical much of the time to have paper bundles 
couriered around the country. Virtual hearings and greater use of electronic documents have strengthened my 
belief that being entirely paperless is a real possibility.  

Do virtual hearings work and are they successful?
or relatively small hearings (half a day or less), yes, I think they work very well indeed. It is far easier to schedule 
into a working day, and the hearings tend to be less confrontational and more productive (perhaps because 
no one has just come from an hour’s commute on the tube). For longer hearings, the practical shortcomings 
become more of a problem - it is not easy to take instructions and technical gremlins are, unfortunately, an 
inevitability. 

Q&A
with Thomas Steward
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Introduction

The Singapore Court of Appeal has recently on 20 August 2021 rendered a significant decision in The “Starquest” 
and other consolidated appeals in the “Luna” and another appeal 2021 SGCA 84 concerning the nature and effect  
of bills of lading in a bunker trading context.  The Court of Appeal reversed the decision of the first instance court 
and held that even though documents were labelled as bills of lading, the underlying contractual commercial  
arrangement was such that the documents could not be given effect as bills of lading in their true sense. While the 
Court accepted that in a typical sale contract involving shipment, the bill of lading is the most crucial contractual  
document, on the unique facts of the present case, the documents labelled as “bills of lading” constituted non- 
essential documents that did not function as contracts for carriage or documents of title.  

The Court’s judgment is significant because the Court construed the nature and effect of the bills of lading on  
the basis of the underlying commercial sale contract, even though the traditional function of the bills of lading  
is to operate as an independent contractual document. The judgment is also significant because the Court held  
that in a case of contract formation, as opposed to a case of contractual interpretation, it was not bound by the  
parol evidence rule.  While the Court confirmed that the parol evidence rule and the principles governing 
admission  of extrinsic evidence apply in a contractual interpretation case, where the Court’s task was to ascertain 
whether  a contract had been concluded in the first place, it was entitled to take account of the broader factual 
context,  including trade custom, the parties’ conduct, and any underlying contractual arrangements.  

Factural background

A. The Parties
 
The Respondent in the consolidated appeal was a bunker trader (the “Respondent”), who had purchased fuel oil 
in bulk, stored and blended the fuel oil in storage tanks that were leased from Vopak Terminal Pte Ltd (“Vopak 
Terminal”). The Respondent had sold several parcels of bunkers from Vopak Terminal on an FOB basis to two 
bunker suppliers that were the subsidiaries of one of the world’s largest bunker suppliers at the time (the “Buyers”). 

The appellants were the demise charter of the vessel ‘Luna’ and the owners of the bunker barges (collectively the 
“Vessels”) that delivered the bunker fuel to the Buyers’ customers, ocean-going vessels in Singapore (together 
“Appellants”).

B. The Dispute over the Bills of Lading 

The Respondent and the Buyers had concluded three sale contracts for the sale of the bunkers, which contained 
largely similar terms and incorporated the Respondent’s standard terms and conditions. The essential term of the 
sale contracts was that the Buyers purchased the bunkers on 30 days’ credit. This meant that the Buyers were 
obligated to pay for the bunkers only after the bunkers were loaded on board the Vessels at Vopak Terminal, the 
Respondent had sent the original certificate of quantity to the Buyers and a period of 30 days had lapsed from the 
issue of the certificate of quantity for the relevant bunker parcel. 

Hot off the press: The Singapore Court Of Appeal’s recent  
decision in the “Starquest” and other consolidated  
appeals in the “Luna” and another appeal.
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Vopak Terminal generated the certificates of quantity and other relevant documents in respect of the bunkers, 
including Vopak Bills of Lading (the “Vopak BLs”), and sent those documents to the Respondent after the 
completion of the loading of the bunkers. While the Respondent couriered the original certificates of quantity to 
the Buyers, it retained the Vopak BLs until the Buyers had paid for the bunkers. The Respondent issued its invoices 
to the Buyer only after the completion of the loading and indorsed the Vopak BLs to the Buyers after the expiry of 
the credit period, sometimes as late as 72 days after such expiry. 

The Buyers on-sold the bunker fuel during the credit period to ocean-going vessels in Singapore (the sale of “ex- 
wharf bunkers”) and, shortly after the completion of the loading, at the Buyers’ instructions, the Vessels delivered 
the bunkers to the ocean-going vessels in Singapore, even though the original Vopak BLs remained at the time  
in the Respondent’s possession. The Buyers were then subsequently meant to use their sale proceeds to pay the  
Respondent upon the expiry of the credit period. 

In November 2014, the Buyers’ parent company became insolvent, and the Buyers defaulted on payments to the  
Respondent. The Respondent then demanded delivery of the bunkers from the Appellants, claiming that it was the 
shipper and/or the person entitled to possession of the bunkers under the Vopak BLs and the holder of the Vopak  
BLs and went on to arrest the Vessels separately. 

The Respondent first sought to obtain a summary judgment of its claims against the Appellants arguing  
that the Vopak BLs were typical bills of lading and thus operated as the main contractual documents and  
as the documents of title. The Appellants conversely submitted that the Vopak BLs functioned merely as  
acknowledgment of the receipt of the bunkers and did not operate as bills of lading in their true sense and  
should not be treated as contractual documents and/or as documents of title. The Respondent’s application in  
the summary proceedings was dismissed and the Appellants were granted leave to defend. On appeal of the  
summary proceedings, the High Court confirmed in The “Star Quest” and other matters [2016] 3 SLR 1280 that the 
Appellants had an unconditional leave to defend. The case then proceeded to the consideration of the full merits.  

C. The Decision of the Court of First Instance

The first instance trial Judge accepted the Respondent’s contract claims on the basis that the Vopak BLs  
functioned as typical bills of lading and as such constituted a contract between the Respondent and the  
Appellants. The Judge reasoned that the Vopak BLs were not void for uncertainty because the phrase “bunkers for  
ocean-going vessels” had been inserted in the Vopak BLs in a place, where a delivery destination would ordinarily 
be indicated in a bill of lading, and the phrase could be understood to mean ocean-going vessels in or around  
the port of Singapore. While the Judge accepted that the Respondent and the Appellants had not concluded  
any antecedent contract of carriage, this did not in his opinion mean that the Vopak BL could not itself constitute  
a contract. The Judge observed that the arrangement between the Respondent and the Buyers was such that in  
practice it would have been impossible for the Appellants to comply with their obligations under the Vopak BLs  
without breaching their obligations to the Buyers and vice versa but nevertheless refused to give weight to such a  
fact as a defence. Having found for the Respondent, the Judge further dismissed the Appellants’ counterclaim for  
wrongful arrest.  

However, the Judge acknowledged that the Vopak BLs did not serve any of the traditional purposes of a bill of  
lading and that the Vopak BLs were not important to the Buyers because the Respondents did not have a real  
obligation to present the Vopak BLs to the Buyers for payment and the Buyers were not expecting to receive the  
Vopak BLs for the purposes of claiming delivery of the bunkers from the Appellants. The Judge further accepted  
that the Respondent knew that after the loading the Appellants would immediately deliver the bunkers to various 
ocean-going vessels at the Buyers’ instructions before the end of the 30-day credit period. 

The Court of Appeal’s judgment   

A. The Issue

On appeal, the main issue before the Court of Appeal was whether the Vopak BLs merely served as 
acknowledgments of the receipt of the bunkers because the Appellants and the Respondent had agreed for the 
bunkers to be delivered to ocean-going vessels at the Buyer’s instructions without the presentation of the Vopak 
BLs or whether the Vopak BLs gave rise to contracts of carriage between the Respondent and the Appellants and 
constituted documents of title and, thus, required the Appellants to deliver the bunkers only upon presentation of 
an original Vopak BL.
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Other issues before the Court of Appeal included one of the Appellants’ counterclaim for wrongful arrest against  
the Respondent and the Respondent’s claims in bailment, negligent misrepresentation and damage to its  
reversionary interest in the bunkers.  

B. The Traditional Functions of a Bill of Lading

The Court began its analysis by observing that the modern bill of lading operates as: (a) a receipt by the carrier 
acknowledging the shipment of goods on a particular vessel for carriage to a particular destination; (b) a 
memorandum of the terms of the contract of carriage; and (c) a document of title to the goods. 

Citing several leading authorities, the Court further explained that in a typical sale contract involving shipment 
the terms of the contract provide expressly or impliedly that the bill of lading is only released to the buyer upon 
payment and the title to and the possession of goods only pass to the buyer upon presentation of the bill of lading. 
Thus, the traditional function of a bill of lading is to operate, “metaphorically, as the key to the warehouse.”

C. The Parol Evidence Rule 

Before turning to examine the precise nature of the Vopak BLs, the Court of Appeal drew an important distinction 
between the present case which concerned the existence of a contract and a case of contractual interpretation.  
The Court clarified that the parol evidence rule and the principles governing the admission of extrinsic evidence  
only applied to a case of contractual interpretation, whereas in cases involving contract formation the approach to 
background is wider and there is no restriction on the evidence which the court may consider.  

Citing a number of Singaporean and English contract law cases, the Court reasoned that when a court is tasked 
with contractual interpretation, the premise is that the parties have reached an agreement and the issue is what 
the parties had, “from an objective viewpoint,” agreed. Therefore, in such cases, the parties’ mutual understanding 
of the agreement and its terms can only be based on matters that “were relevant, reasonably available to both 
parties and related to a clear or obvious context.” 

However, in case of contract formation, the issue is whether the parties had objectively intended to conclude 
a contract in a first place and, thus, in ascertaining the parties’ intentions the court is entitled to consider all the 
relevant circumstances of the case, including the conduct of the parties, to draw the appropriate inferences as to 
whether the parties had objectively intended to conclude a contract. 

D. Examination of the Underlying Sale Contracts

Having established that its task in the present case was to ascertain the nature and effect of the Vopak BLs, and 
not simply to construe the terms of the Vopak BLs, the Court considered it necessary to examine the underlying 
sale contracts between the Respondent and the Buyers and how the Vopak BLs were used in the context of the 
sale contracts. The Court nevertheless cautioned that it would not be relevant or even permissible to do so in  
every case involving the construction of the terms of the bill of lading.  

It was clear to the Court on the basis of the underlying sale contracts that the Respondent and the Buyers had 
intended for the title to and possession of the bunkers to pass to the Buyers upon loading of the bunkers on 
board the Vessels before the Buyers had paid for the bunkers. Under the sale contracts, the Buyers’ ability to take 
delivery of the bunkers did not depend on the presentation of the Vopak BLs. In fact, the sale contracts did not 
even refer to the Vopak BLs. Thus, in the Court’s view, the Vopak BLs played no role in facilitating the delivery of 
the bunkers to the Buyers.

Rather, the Respondent and the Buyers had agreed that the Buyers were able to deal with the bunkers  
immediately upon loading. The first instance Judge had also accepted that the Respondent knew that the bunkers 
would be delivered to the ocean-going vessels shortly after the loading, even though the Buyers would only pay  
for the bunkers later, upon the expiry of the credit term. Thus, any attempt by the Respondent to regain possession 
of the bunkers or demand delivery of the bunkers during the credit period would have been futile because the  
bunkers would have by then been delivered to ocean-going vessels.  
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If the Respondent and the Buyers had intended for the Buyers to be able to lawfully deal with the bunkers  
only upon presentation of an original Vopak BL, the bunkers would have had to remain stored on board the  
Vessels until the payment was made. Thus, it would have made no commercial sense for the Buyers to agree 
on the credit terms if the Buyers would not have been able to deliver the bunkers to ocean-going vessels 
during the credit period. The local bunker trade relied on quick turnaround and, therefore, the aim of any  
bunker trader would have been to have bunkers delivered to the ocean-going vessels as soon as possible.  
The Buyers would have also unnecessarily incurred demurrage during the credit period, which would have 
been likely to outweigh any savings obtained by virtue of the credit terms.   

E. The Effect and Nature of the Vopak BLs

After having examined the underlying contractual arrangement, the Court concluded that as between the 
Respondent and the Buyers, the Vopak BLs did not serve any of the traditional functions of a bill of lading.  
Rather than operating as the keys to the warehouse, the function of the Vopak BLs was merely to divide a 
particular shipment of bunkers into different quantities to enable the Buyers in turn to allocate the bunkers  
to their different customers and/or on-sale contracts. Therefore, as between the Respondent and the 
Buyers, the Vopak BLs constituted non-essential documents without any contractual force or effect as a 
contract of carriage or as a document of title.  

It necessarily followed that as between the Respondent and the Appellants the Vopak BLs did not have any  
force or effect as a contract of carriage because when the Vopak BLs were issued, neither the Respondent  
nor the Appellants could have intended for the delivery of the bunkers to be made only upon presentation of  
an original Vopak BL. Rather, it was clear to the Court that all parties had conducted themselves on the basis  
that the Buyers, and not the Respondent, were the lawful holders of the title to the bunkers and as such  
could direct the Vessels to deliver the bunkers to various ocean-going vessels immediately after loading  
without any involvement from the Respondent.  

F. The Terms of the Vopak BLs

The Court further reasoned that its above analysis was supported by the terms of the Vopak BLs, which 
contained several atypical features. First, rather than specifying a port of discharge, the Vopak BLs  
stipulated that the bunkers were to be delivered to “ocean-going vessels.” The Court interpreted this to mean 
that the Respondent and the Buyers had intended to omit a destination altogether because the bunkers 
loaded on board the Vessels were not intended for carriage from one port to another. Rather, the Vessels 
operated essentially as “mobile petrol kiosks,” from which the bunkers were to be pumped into the bunker 
tanks of ocean-going vessels. In the Court’s view, the significance of the absence of a port of destination was, 
therefore, that the Vopak BLs were not intended to function as contracts of carriage and/or as documents of 
title between the Respondent and the Appellants.  

Another atypical feature of the Vopak BLs was that the Vopak BLs contemplated multiple deliveries under a 
single set of bills of lading, which was not consisted with the rule that goods are to be delivered only upon  
presentation of an original bill of lading.  

If the Vopak BLs were to be construed as typical bills of lading, it would have meant that only the  
Respondent as the lawful holder of the Vopak BLs could give delivery instructions to the Appellants.  
However, the trial Judge had previously already accepted that the Respondent never gave any delivery 
instructions to the Appellants.  
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G. The Respondent Bore the Risk of Payment Default 

Having reached the above conclusions, the Court further rejected the Respondent’s argument that the 
Appellants bore the risk of the Buyers’ payment default. By extending the 30-day credit period to the  
Buyers, the Respondent had accepted the risk of non-payment by the Buyers during the credit period.  
Consequently, the Vopak BLs did not offer the Respondent any security against the Buyers’ default that 
typical bills of lading would offer.  

Holding the Appellants liable for the Buyers’ non-payment would mean that the Appellants had agreed  
to a contract for carriage, whereby they would be in breach of their obligations to the Respondent and  
liable to the Respondent for damages every time they accepted instructions from the Buyers without  
the presentation of the original Vopak BL. The Court could not see any reason for the Appellants to have 
assumed the risk of non-payment by the Buyers under an entirely separate contract to which they were not  
a party.  

As the Vopak BLs had not been intended to function as contracts of carriage and documents of title, the 
Respondent could not rely on the Vopak BLs as a risk-management tool against the Appellants to serve 
those functions when the Buyers defaulted on their payments. Accordingly, the Court of Appeal reversed  
the decision of the lower court Judge and rejected the Respondent’s various claims. However, the Court of 
Appeal did not accept the other Appellant’s counterclaim for wrongful arrest either. 

Conclusion

The Court of Appeal’s judgment admittedly makes sense from a commercial and common-sense 
perspective. While a bill of lading is typically independent of the underlying sale contract, the terms of  
the sale contract may be relevant in construing the effect of a bill of lading because the two instruments 
operate, in the words of the Singapore Court of Appeal, in tandem.  

In consequence of the judgment, the players in the bunker industry that operate on credit terms would be 
well advised not to rely on a document labelled as a bill of lading as a security against payment default  
simply because of the label used in the document. A bill of lading that does not serve any of the purposes 
which a bill of lading is typically expected to serve may not in the true sense constitute a contract for 
carriage and a document of title simply because the document is entitled as a bill of lading.  

Conversely, where a document is intended to have the traditional functions of the bill of lading, the parties 
should take care in drafting both the bill of lading and, to the extent possible, the underlying sale contract to 
ensure that the documents adequately record such an intention.    
  

Heidi Yildiz
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If the Respondent and the Buyers had intended for the Buyers to be able to lawfully deal with the bunkers only 
upon presentation of the original Vopak BL, the bunkers would have had to remain stored on board the Vessels 

Dear All, 

It is quite amazing to think that with this edition Views from the Bridge at 36 Stone nears its first anniversary, 
which of course coincides more or less with the onset of successive lockdowns. Views has helped in keeping  
us all in touch in the virtual world and will hopefully continue as an efficient mode of outreach as we gingerly  
proceed back into the physical world.  This edition takes us from Tom Steward and his canine discovery  
amid the trials and tribulations of not-so-small works at home to the really intriguing review of the Singapore 
decision in the Star Quest which shows that not all that looks like a bill of lading is a bill of lading. I very much 
hope that you find both aspects of this edition, quite diverse in tone and content, to be at once entertaining and 
instructive. Whichever aspect of this edition you prefer, good again to be in touch and here’s hoping for early 
in-person meetings before year’s end. 

Best to all,

CHARLES DEBATTISTA 
Head of 36 Stone 

36 Stone 
4 Field Court, Gray’s Inn, London WC1R 5EF, United Kingdom

Closing remarks
from the Head of 36 Stone


