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PART II

EXHIBITS

Exhibit
Mark

Description
of Document

Date

Page
No.

ABM-1

CBK-1

CEC-1

CKK-1

CKK-2

CKK-3

CKK-.

CKK-5

CKK-6

Statements of Quek
Leng Chye in PC
Appeal No.59 of 1984

Prospectus in respect
of Singapore Finance

Ltd in PC Appeal No.

59 of 1984

Statement under S120
of CPC given by Chan
Hoo-Chow in PC Appeal
No.59 of 1984

Resolution passed by
Hong Leong Holdings
Limited in PC Appeal
No.59 of 1984

Resolution passed by
Hong Leong Corpora-
tion Limited in PC
Appeal No.59 of 1984

Resolution passed by
City Developments
Limited in PC Appeal
No.59 of 1984

Resolution passed by

Hong Leong Finance Ltd

in Appeal No.6l1l of
1984

Resolution passed by
Singapore Finance
Limited in PC Appeal
No.59 of 1984

Resolution passed by
King's Hotel Limited
in PC Appeal No.59
of 1984

Resolution passed by
Hotel Orchid Limited
in PC Appeal No.59
of 1984

24th July 1982 to
27th July 1982

lst June 1981

17th December 1982

12th March 1983

12th March 1983

12th March 1983

12th March 1983

12th March 1983

12th March 1983

12th March 1983

175

214

206

207

208

209

210

211

212



Exhibit
Mark

Description
of Document

Date

Pa

ge

NO.

CKK-7

CME-1

FCH-1

GKC-3

GKC-6

GKC-7

HS5a

HS5b

HS5c

Resolution passed by
Hume Industries
(Singapore) Ltd.

in PC Appeal No.59
of 1984

Statement under
5120 of CPC given
by Mdm Chiu Miauw
Eng in PC Appeal
No.59 of 1984

Statement under
S120 of CPC given
by John Foo Chee
Heng in PC Appeal
No.59 of 1984

List of Companies

in which Gan Khai
Choon was a Director
in PC Appeal No.6l
of 1984

Particulars of
Companies in which
Gan Khai Choon was a
Director in PC Appeal
No.6l of 1984

Further Particulars
of Companies in which
Gan Khai Choon was a
Director in PC Appeal
No.6l of 1984

Opinion of Stephen
Oliver QC in PC
Appeal No.59 of 1984

Opinion of Stephen
Oliver QC in PC
Appeal No.59 of 1984

Telex from Winston
Chen to Mr Stephen
Oliver QC in PC
Appeal No.59 of 1984

Further Opinion of
Stephen Oliver QC in

PC Appeal No.59 of 1984

ii.

12th March 1983

27th July 1982

10th September
1982

28th February
1983

8th March 1983

8th March 1983

5th July 1979

9th September 1981

18th September 1981

21st September 1981

213

218

221

160

le6l

le2

13

20

24

26



Exhibit
Mark

Description
of Document

Page
Date No.

HS5d

HS6a

HS6b

HS6cC

HS7a

HS8

KT-1

Telex from Winston
Chen to Stephen
Oliver QC setting
out contents of
Peat Marwick
Mitchell letter in
PC Appeal No.59 of
1984

Further Opinion of
Stephen Oliver QC
in PC Appeal No.
59 of 1984

Opinion from Goh
Tan & Co. in PC
Appeal No.59 of
1984

Opinion from Goh
Tan & Co. in PC
Appeal No 59 of
1984

Opinion of Goh
Tan & Co. in PC
Appeal No.59 of
1984

Opinion from
Coopers & Lybrand
in PC Appeal No.
59 of 1984

Opinion from Peat
Marwick Mitchell

& Co. in PC Appeal
No.59 of 1984

Attendance notes
file reference
CYC/1473/4/sCH
belonging to Shook
Lin & Bok in PC
Appeal No.59 of 1984

Statement under S120
of CPC given by
Katherine Tang in
PC Appeal No.59 of
1984

iii.

5th October 1981 28

6th October 1981 34

5th July 1979 36

22nd October 1979 38

30th October 1981 41

8th June 1981 45

23rd September 1981 51

1lth May 1982 56

3rd August 1982 225



Exhibit
Mark

Description
of Document

Date

Page
No.

LJs-1

LTN-1

NKG-1

QLC-1

QLC-1A

QLC-1B

QLC-2

Statement under
5120 of CPC given
by John Loh Jwee
Siam in PC Appeal
No.59 of 1984

Statement under
S120 of CPC given
by Vincent Lam
Thay Ngian in

PC Appeal No.59
of 1984

Statement under
S§120 of CPC given
by Ricky Ng Khim
Guan in PC Appeal
No.59 of 1984

Amended Charge
under S39(4) read
with S43 of
Companies Act in
PC Appeal No.59
of 1984

Amended Charge
under S363(5).
Companies Act
read with S34 of
Penal Code in

PC Appeal No.59
of 1984

Amended Charge
under S39(4) of
Companies Act and
S109 of Penal Code
in PC Appeal No.
59 of 1984

Copy of Statement
of Facts with
Attachments read
out by prosecution
on hearing of the
Charges in PC
Appeal No.59 of
1984

iv.

29th July 1982

18th October 1982

6th August 1982

227

229

233

65

66

67

68



Exhibit Description Page
Mark of Document Date No.
Attach- Letter from Mr lst October 1980 90
ment A Westley to SC

Huang in PC

Appeal No.59

of 1984
Attach- Notes of Meeting 28th May 1981 92
ment B recorded by

Winston Chen

in PC Appeal

No.59 of 1984
Attach- Notes of Meeting 18th September 1981 93
ment C recorded by

Winston Chen in

PC Appeal No.59

of 1984
Attach- Opinion of David 19th October 1981 94
ment D Bennett in PC

Appeal No.59

of 1984
Attach- Notes made by November 1981 99
ment E Winston Chen

in PC Appeal No.

59 of 1984
Attach- Notes made by 17th November 1981 100
ment F Winston Chen

in PC Appeal No.

59 of 1984
Attach- Letter from 2nd November 1981 102
ment G Shook Lin & Bok

to Mr Lee Theng

Kiat in PC

Appeal No.59%of

1984
Attach- Letter from Mr llth January 1982 105
ment H Lee Theng Kiat

to Shook Lin &

Bok in PC Appeal

No.59 of 1984
Attach- Letter from Shook 2nd February 1982 106
ment I Lin & Bok to Mr.

Lee Theng Kiat
in PC Appeal No.
59 of 1984



Exhibit Description Page
Mark of Document Date No.
Attach- Letter from Mr. 10th February 1982 107
ment J Lee Theng Kiat

to Shook Lin &

Bok in PC Appeal

No.59 of 1984
Attach- Minutes in the 22nd February 1983 108
ment K Minute Book of

City Country

Club Pte Ltd in

PC Appeal No.59

of 1984
Attach- Letter to Invitee ©5th April 1982 113
ment L in PC Appeal No.
(1) 59 of 1984
Attach- Brochure to City 22nd April 1983 114
ment L Country Club in
(ii) PC Appeal No.59

of 1984
Attach- Club Rules and 22nd April 1983 127
ment L Regulations in
(iidi) PC Appeal No.

59 of 1984
Attach- Application Forms 22nd April 1983 134
ment L in PC Appeal No.
(ie) 59 of 1984
Attach- Report and lst July 1981 136
ment M Accounts on CCC to

(Holdings) Ltd 31st March 1982

and its Subsidiary

in PC Appeal No.

59 of 1984
QLC-3 List of Companies 28th February 1983 163

in which Quek Leng

Chye was a

Director in PC

Appeal No.59 of

1984
QLC-4 Letter from 11lth February 1983 149

Khattar Wong and
Partners to
Ministry of Law
in PC Appeal No.
59 of 1984

vi.



Exhibit
Mark

Description
of Document

Date

Page
No.

QLC-4A

QLC-5

QLC-6

QLC-7

QLC-8

QLC-9

RS-1

TBC-1

Letter from
Khattar Wong and
Partners to
Ministry of Law
in PC Appeal No.
59 of 1984

Transcript of

Speech by Chandra

l6th February 1983

2nd March 1983

Mohan, the District

Judge in PC
Appeal No.59 of
1984

Particulars of
Companies in
which Quek Leng
Chye was a
Director in PC
Appeal No.59

of 1984

Winston Chen's
Summary of Scheme
in PC Appeal No.
59 of 1984

Letter from
Winston Chen to
S.C.miang in PC
Appeal No.59

of 1984

Further Particu-
lars of Companies

in which Quek Leng
Chye was a Director

in PC Appeal No.
59 of 1984

Statement under
5120 of CPC given
by Raj Sachdev in
PC Appeal No.59
of 1984

Statement under
5120 of CPC given
by Tan Beng Chuan
in PC Appeal No.
59 of 1984

vii.

8th March 1983

l4th November 1981

31lst October 1981

8th March 1983

4th August 1982

15th September 1982

152

242

170

154

158

171

235

237



Exhibit
Mark

Description
of Document Date

Page
No.

TCP-1

Statement under 26th July 1982
S120 of CPC given

by Christopher Tan

Cheng Poh in PC

Appeal No.59 of

1984

Charge in DAC lst September 1982
Summons 4399/82

under Section 366(1)

read with Section

366(2 ) of the

Companies Act in

PC Appeal No.59

of 1984

Charge in DAC lst September 1982
Summons 4400/82

under Section 366(1)

read with Section

366(2) of the

Companies Act in

PC Appeal No.59

of 1984

Record of Proceedings in
Criminal Appeal No.31l of
1983 from Magistrates
Court in PC Appeal No.
59 of 1984

Statement of case 2l1lst March 1983
Magistrates Court

Appeal, PC Appeal

No.59 of 1984

Notice of Appeal l6th February 1983
by Public Prosecu-

tor in Magistrates

Court Appeal, PC

Appeal No.59 of

1984

Petition of Appeal 18th March 1983
by Public Prosecu-

tor in Magistrates

Court Appeal , PC

Appeal No.59 of 1984

viii.

239

249

250

251=-2

253

254-8



Exhibit Description Page
Mark of Document Date No.
Notes of Evidence 9th March 1983 259-296
in joint trial of
the Criminal
Charges,. PC Appeal
No.59 of 1984
Grcund of Decision 5th March 1983 297-305

of District Judge
Mr S Chandra Mohan,
PC Appeal No.59

of 1984

ix.



DOCUMENTS TRANSMITTED TO THE

PRIVY COUNCIL BUT NOT REPRODUCED

DUPLICATE EXHIBITS RELATING TO ORIGINATING SUMMONS NO's,
102, 103, 104, 134, 135, OF 1983 IN THE HIGH COURT OF THE
REPUBLIC OF SINGAPORE AND IN APPEALS NO.59 and 65 OF 1983
IN THE COURT OF APPEAL OF THE REPUBLIC OF SINGAPQRE

Exhibit
Mark Description of Document Date

ABM-1 Statements of Quek Leng Chye 24.7.1982 to
Identical document in PC Appeal 27.7.1982
No 60 of 1984.

CBK-1 Prospectus in respect of
Singapore Finance Ltd Identical
document in PC Appeals Nos
60,61 and 62 of 1984. 1.6.1981

CHC-1 Statement under S120 of CPC
given by Chan Hoo-Chow Identical
document in PC Appeals Nos
60,61 and 62 of 1984. 17.12.1982

CKK~-1 Resolution passed by Hong
Leong Holdings Limited Identical

document in PC Appeals Nos
60,61 and 62 of 1984. 12.3.1983

CKK=-2 Resolution passed by Hong
Leong Corporation Limited
Identical document in PC
Appeal No 60 of 1984. 12.3.1983

CKK-3 Resolution passed by City
Developments Limited Identical
document in PC Appeal No 60
of 1984. 12.3.1983

CKK-3 Resolution passed by Hong Leong

Finance Ltd Identical document

in PC Appeal No 62 of 1984.

12.3.1983

CKK-4 Resolution passed by Singapore

Finance Limited Identical

document in PC Appeal Nos 60,

61 and 62 of 1984. 12.3.,1983

CKK-5 Resolution passed by King's
Hotel Limited Identical document
in PC Appeal No 60, 61 and 62
of 1984, 12.3.1983



Exhibit
Mark

Description of Document

CKK-6

CKRK-7

CME-1

FCH-1

GKC-3

GKC-6

GKC-7

HS5a

HS5b

Resolution passed by Hotel
Orchid Limited Identical
document in PC Appeal No 60
of 1984.

Resolution passed by Hume
Industries (Singapore) Limited
Identical document in PC
Appeal No 60 of 1984.

Statement under S120 of CPC
given by Mdm Chiu Miauw Eng
Identical document in PC
Appeals Nos 60, 61 and 62 of
1984.

Statement under S120 of CPC
given by John Foo Chee Heng
Identical document in PC
Appeals Nos 60, 61 and 62 of
1984.

List of Companies in which Gan
Chai Choon was a director.
Identical document in PC Appeal
No 62 of 1984.

Particulars of Companies in
which Can Khai Choon was a
Director Identical document in
PC Appeal No 62 of 1984.

Further Particulars of Companies
in which Gan Khai Choon was a
Director Identical document in
PC Appeal No 62 of 1984.

Opinion of Stephen Oliver QC
Identical document in PC Appeal
Nos 60, 61 and 62 of 1984.

Opinion of Stephen Oliver QC
Identical document in PC Appeal
Nos 60, 61 and 62 of 1984.

Telex from Winston Chen to

Mr Stephen Oliver QC Identical
document in PC Appeal Nos 60,
6l and 62 of 1984.

xXi.

Date

12.3.1983

12.3.1983

27.7.1982

10.9.1982

28.2.1983

8.3.1983

9.2.1983

5.7.1979

9.9.81

18.9.1981



Exhibit
Mark

Description of Document

HS5c¢

HS5d

HS6a

HS6b

‘HS6C

HS7a

HS7b

HS8

HS-9

Further Opinion of Stephen
Oliver QC Identical document

in PC Appeal Nos 60,
of 1984.

61 and 62

Telex from Winston Chen to
Stephen Oliver QC setting out
contents of Peat Marwick
Mitchell Letter Identical
document in PC Appeal Nos 60,

61 and 62 of 1984.

Further Opinion of Stephen
Oliver QC Identical document

in PC Appeal Nos 60,
62 of 1984.

61 and

Opinion from Goh Tan & Co

Identical document in PC Appeal

Nos 61, 61 and 62 of 1984,

Opinion from Goh Tan & Co

Identical document in PC Appeal

Nos 60, 61 and 62 of 1984.

Opinion from Goh Tan & Co

Identical document in PC Appeal

Nos 60, 61 and 62 of 1984.

Opinion from Coopers & Lybrand

Identical document in PC Appeals

Nos 60, 61 and 62 of 1984.

Opinion from Coopers & Lybrand
Identical document in PC Appeals

Nos 60, 61 and 62 of 1984.

Opinion from Peat Marwick
Mitchell & Co. Identical
document in PC Appeals Nos 60,

61l and 62 of 1984.

Attendance notes file reference

CYC/1473/4/SCH belonging to
Shook Lin & Bok Identical
document in PC Appeals Nos 60,

61 and 62 of 1984.

xii.

Date

21.9.1981

5.10.1981

6.10.1981

5.7.1979

22.10.1979

30.10.1981

8.6.1981

25.6.1981

23.9.1981

11.5.1982



Exhibit
Mark

Description of Document

KT-1

LJs-1

LTN-1

NKG-1

QLC-1

QLC-1A

QLC-18

QLC-2

Statement under S$120 of CPC
given by Katherine Tang
Identical document in PC
Appeals Nos 60, 61 and 62
of 1984.

Statement under S120 of CPC
given by John Loh Jwee Siam
Identical document in PC
Appeals Nos 60, 61 and 62
of 1984.

Statement under S120 of CPC
given by Vincent Lam Thay Ngian
Identical document in PC Appeals
Nos 60, 61 and 62 of 1984.

Statement under S120 of CPC
given by Ricky Ng Khim Guan
Identical document in PC
Appeals Nos 60, 61 and 62 of
1984.

Amended Charge under S39(4)
read with S43 of Companies Act
Identical document in PC
Appeals Nos 60, 61 and 62 of
1984.

Amended Charge under S363(5)
Companies Act read with S34 of
Penal Code Identical document
in PC Appeals Nos 60, 61 and
62 of 1984.

Amended Charge under S39(4)
of Comapnies Act and S109 of
Penal Code Identical document
in PC Appeals Nos 60, 61 and
62 of 1984.

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges Identical document in
PC Appeals Nos 60, 61 and 62
of 1984.

xiii.

Date

3.8.1982

29.7.1982

18.10.1982

6.8.1982



Exhibit

Mark Description of Document
Attach- Letter from Mr Westley to
ment A SC Huang Identical document
in PC Appeals Nos 60, 61 and
62 of 1984.
Attach- Notes of Meeting recorded by
ment B Winston Chen Identical document
in PC Appeals Nos 60, 61 and
62 of 1984.
Attach- Notes of Meeting recorded by
ment C Winston Chen Identical document
in PC Appeals Nos 60, 61 and
62 of 1984.
Attach- Opinion of David Bennett in
ment D Identical document in PC Appeals
Nos 60, 61 and 62 of 1984.
Attach- Notes made by Winston Chen in
ment E Identical document in PC Appeals
Nos 60, 61 and 62 of 1984.
Attach- Notes made by Winston Chen in
ment F Identical document in PC Appeals
Nos 60, 61 and 62 of 1984.
Attach- Letter from Shook Lin & Bok
ment G to Mr Lee Theng Kiat Identical
document in PC Appeals Nos 60,
61 and 62 of 1984.
Attach- Letter from Mr Lee Theng Kiat
ment H to Shook Lin & Bok Identical
document in PC Appeals Nos 60,
61 and 62 of 1984.
Attach- Letter from Shook Lin & Bok
ment I to Mr Lee Then Kiat Identical
document in PC Appeals Nos 60,
61 and 62 of 1984.
Attach- Letter from Mr Lee Theng Kiat
ment J to Shook Lin & Bok Identical

document in PC Appeals Nos 60,
61 and 62 of 1984.

Xiv,

Date

1.10.1980

28.5.1981

18.9.1981

19.10.1981

November 1981

17.11.1981

2.11.1981

11.1.1982

2.2.1982

10.2.1982



Exhibit

Mark Description of Document

Attach- Minutes in the Minute Book of

ment K City County Club Pte Ltd
Identical document in PC Appeals
Nos 60, 61 and 62 of 1984.

Attach- Letter to Invitee Identical

ment L(i) document in PC Appeals Nos 60,
61 and 62 of 1984.

Attach- Brochure to City County Club

ment L Identical document in PC

(ii) Appeals Nos 60, 61 and 62 of 1984.

Attach- Club Rules and Regulations

ment L Identical document in PC Appeals

(iii) Nos 60, 61 and 62 of 1984,

Attach- Application Forms Identical

ment L documents in PC Appeals Nos 60,

(iv) 61 and 62 of 1984,

Attach- Report and Accounts on CCC

ment M (Holdings) Ltd and its Subsidiary
Identical document in PC Appeals
Nos 60, 61 and 62 of 1984.

QLC-3 List of Companies in which
Quek Leng Chye was a Director
Identical document in PC Appeal
No 60 of 1984.

QLC-4 Letter from Khattar Wong and
Partners to Ministry of Law
Identical document in PC Appeals
Nos 60, 61 and 62 of 1984,

QLC-4A Letter from Khattar Wong and
Partners to Ministry of Law
Identical document in PC Appeals
Nos 60, 61 and 62 of 1984.

QLC-5 Transcript of Speech by Chandra
Mohan, the District Judge in PC
Identical document in PC
Appeals Nos 60, 61 and 62 of 1984,

QLC-6 Particulars of Companies in
which Quek Leng Chye was a
Director Identical document in
PC Appeal No 60 of 1984.

QLC-7 Winston Chen's Summary of

Scheme Identical document in
PC Appeal No 60 of 1984.

Xv.

Date

22.2.83

22.4.1983

22.4.1983

22,4.,1983

22,4.1983

1.7.1981

to
31.3.1982

28.2.1983

11.2.1983

16.2.1983

2.3.1983

8.3.1983

14.11.1981



Exhibit
Mark

Description of Document

QLC-8

QLC-9

TBC-1

TCP-1

Letter from Winston Chen
to S$.C. Huang Identical document
in PC Appeal No 60 of 1984.

Further Particulars of Companies
in which Quek Leng Chye was a
Director Identical document in
PC Appeal No 60 of 1984.

Statement under S120 of CPC
given by Raj Sachdev Identical
document in PC Appeal Nos 60, 61
and 62 of 1984.

Statement under S120 of CPC
given by Tan Beng Chuan
Identical document in PC
Appeal Nos 60, 61 and 62 of
1984.

Statement under S120 of CPC
given by Christopher Tan Cheng
Poh Identical document in

PC Appeal Nos 60, 61 and 62

of 1984.

Charge in DAC Summons 4399/82
under Section 366 (1) read with
Section 366(2) of the Companies
Act Identical document in PC
Appeal Nos 60, 61 and 62 of 1984.

Charge in DAC Summons 4400/82
under Section 366(1l) read with
Section 366(2) of the Companies
Act Identical document in PC
Appeal Nos 60, 61 and 62 of
1984.

Record of Proceedings in Criminal
Appeal No. 31 of 1983 from
Magistrates Court Identical
document in PC Appeal Nos 60

61 and 62 of 1984.

Statement of case Identical
document in PC Appeal Nos
60, 61 and 62 of 1984.

Notice of Appeal by Public
Prosecutor Identical document
in PC Appeals Nos 60, 61 and
62 of 1984.

xvi.

Date

31.10.1981

8.3.1983

4.8.1982

15.9.1982

26.7.1982

21.3.1983

16.2.1983



Exhibit
Mark

Description of Document Date

Petition of Appeal by Public Prosecutor
Identical document in PC Appeal
Nos. 60, 61 and 62 of 1984 18.3.1983

Notes of Evidence in joint trial of

the Criminal Charges Identical

document in PC Appeal Nos. 60, 61

and 62 of 1984 9.3.1983

Statement of facts relating to the

Criminal Charges Identical document

in PC Appeal Nos. 59, 60, 61 and 62

of 1984 (Identical document to QLC-Z

exhibited) Attachments relating thereto

in PC Appeal Nos. 59, 60, 61 and 62 of

1984 (as exhibited attached to QLC-Z) 9.3.1983

Ground of Decision by District

Judge Mr S Chandra Mohan Identical

document in PC Appeal Nos. 60, 61

and 62 of 1984 5.3.1983

Affidavit of Quek Leng Chye
Identical document in PC Appeal
No 60 of 1984, 28.2.1983

Affidavit of Gan Khai Choon
Identical document in PC Appeal
No 62 of 1984, 28.2,1983

Affidavit of Henry Soh Hong Teck

filed in Originating Summons No

102 of 1983 Identical document

in PC Appeal Nos 60, 61 and 62

of 1984. 2.3.1983

Affidavit of Henry Soh Hong Teck
Identical document in PC Appeal
Nos 60, 61 and 62 of 1984, 3.3.1983

Affidavit of Charles Chan Hoo-

Chow filed in Originating Summons

No 102 of 1983 Identical document

in PC Appeal Nos 60, 61 and 62

of 1984. 28.2.1983

Affidavit of Mdm Chiu Miauw Eng

filed in Originating Summons

No 102 of 1983 Identical document

in PC Appeal Nos 60, 61 and 62

of 1984, 28.2.1983

Affidavit of John Foo Chee Heng

filed in Originating Summons No

102 of 1983 Identical document

in PC Appeal Nos 60, 61 and 62

of 1984, 28.2.1983

xvii.



Exhibit

Mark

Description of Document

Affidavit of Vincent Lam Thay Ngian
filed in Originating Summons No. 102
of 1983 Identical document in PC
Appeal Nos. 60, 61 and 62 of 1984

Affidavit of John Loh Jwee Siam
filed in Originating Summons No. 102
of 1983 Identical document in PC
Appeal Nos. 60,61 and 62 of 1984

Affidavit of Ricky Ng Khim Guan
filed in Originating Summons No. 102
of 1983 Identical document in PC
Appeal Nos. 60, 61 and 62 of 1984

Affidavit of Raj Sachdev filed in
Originating Summons No. 102 of 1983
Identical document in PC Appeal
Nos. 60, 61 and 62 of 1984

Affidavit of Christopher Tan Cheng
Poh filed in Originating Summons
No. 102 of 1983 Identical document
in PC Appeal Nos. 60, 61 and 62 of
1984

Affidavit of Tan Beng Chuan filed

in Originating Summons No. 102 of
1983 Identical document in PC Appeal
Nos. 60, 61 and 62 of 1984

Affidavit of Mdm Katherine Tang
filed in Originating Summons No. 102
of 1983 Identical document in PC
Appeal Nos. 60, 61 and 62 of 1974

Affidavit of Sim Miah Kian
Identical document in PC Appeal
No. 62 of 1984

Affidavit of C.A. Banducci

Identical document in PC Appeal No. 60

of 1984

Further Affidavit of Gankai Choon
Identical document in PC Appeal
No. 62 of 1984

Further Affidavit of Quek Leng Chye
Identical document in PC Appeal No.60
of 1984

Affidavit of Thai Peng Hock George

Identical document in PC Appeal
Nos. 60, 61 and 62 of 1984

xviii.

Date

28.2.1983

1.3.1983

28.2.1983

28.2.1983

28.2.1983

28.3.1983

28.2.1983

8.3.1983

8.3.1983

9.3.1983

9.3.1983

9.3.1983



Exhibit

Mark

Description of Document

Affidavit of Sia Suat Haw
Identical document in PC Appeal No. 60
of 1984

Affidavit of Han Khai Choon
Identical document in PC Appeal No. 62
of 1984

Affidavit of Quek Leng Chye
Identical document in PC Appeal No. 60
of 1984

Affidavit of Chan Kin Kum
Identical document in PC Appeal Nos. 60
61 and 62 of 1984

Affidavit of Abu Bakar Moosa
Identical document in PC Appeal No. 60
of 1984

Affidavit of Chiam Boon Keng
Identical document in PC Appeal No. 62
of 1984

Affidavit of Chiam Boon Keng filed in
Originating Summons No. 102 of 1983
Identical document in PC Appeal Nos.60,
61 and 62 of 1984

Supplementary Affidavit of Henry Soh
Hong Tech filed in Originating Summons
No. 102 of 1983 Identical document in
PC Appeal Nos. 60, 61 and 62 of 1984

Note of Arguments

(a) Tan Kok Guan for Appellants
in 0.S. 102 of 1983

(b) Cashin for Appellants in 0.S. Nos.
103 and 104/83

(c) Khattar for Appellants in 0.S. Nos.

134 and 135/83

(d) Tan Boon Teik Attorney General

Identical document in PC Appeal Nos. 60,

61 and 62 of 1984

Judgment of Mr.. Justice Wee Chong Jin,
CJ Identical document in PC Appeal
Nos. 60, 61 and 62 of 1984

Order of Court Identical document in
PC Appeal Nos. 60, 61 and 62 of 1984

Xix.,

Date

9.3.1983

16.3.1983

Undated

16.3.1983

17.3.1983

3.3. 1983

3.3.1983

9.3.1983

20.10.1983

20.10.1983



Exhibit

Mark

Description of Document Date

FORMAL DOCUMENTS OF THE COURT OF APPEAL

IN THE REPUBLIC OF SINGAPORE

Certificate of security for costs of

Quek Leng Chye 9.11.1983
Certificate of security for costs of

Gan Khai Choon 9.11.1983
Notice of Appeal of Quek Leng Chye 9.11.1983

Notice of Appeal of Gan Khai Choon

Petition of Appeal lodged by Attorney

General in Civil Appeal No. 59 of 1983

Identical document in PC Appeal Nos. 60,

61 and 62 of 1984 8.12.1983

Petition of Appeal lodged by Attorney

General in Civil Appeal No. 61 of 1983

Identical document in PC Appeal Nos.

60, 61 and 62 of 1984 8.12.1983

Petition of Appeal lodged by Quek Leng

Chye in Civil Appeal No. 65 of 1983

Identical document in PC Appeal

Nos. 60, 61 and 62 of 1984 17.12.1983

Petition of Appeal lodged by Gan Khai

Choon in Civil Appeal No. 66 of 1983

Identical document in PC Appeal Nos.

60, 61 and 62 of 1984 17.12.1983

Submission on Attorney General's
Appeal (Skeleton Arguments)

Identical documents in PC Appeal Nos.
60, 61 and 62 of 1984

Submission on Quek Leng Chye and Gan
Khai Choon's Appeals (Skeleton
Argument) Identical documents in

PC Appeal Nos. 60, 61 and 62 of 1984

Reply by Attorney General on

4 Applicants' Appeals Identical
documents in PC Appeal Nos. 60, 61
and 62 of 1984

Judgment of Kulasekaram J.,

Sinnathuray J., Rajah J. Identical

documents in PC Appeal Nos. 60, 61

and 62 of 1984 25.5.1984

Order of Court granting Quek Leng Chye

leave to appeal to Judicial Committee

in the matter of Originating Summons

No. 136 of 1983 Identical document in

PC Appeal No. 60 of 1984 13.8.1984

XX .
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Order of Court granting Gan Khai
Choon leave to appeal to Judicial
Committee in the matter of
Originating Summons No. 134 of 1983
Identical document in PC Appeal No.
62 of 1984 '

Certificate of security for costs of
Quek Leng Chye (for the appeal to
Judicial Committee)

Certificate of security for costs of

Gan Khai Choon (for the appeal to
Judicial Committee)

XxXi.

Date

13.8.1984
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EXHIBIT - ABM-1 EXHIBIT

ABM-1
STATEMENTS OF QUEK LENG CHYE
IN PC APPEAL NO.59 OF 1984 Statements
of Quek Leng
Chye in PC
FURTHER STATEMENT OF MR QUEK SENG CHYE Appeal No.
RECORDED ON 24.7.82 AT 1.30 pm. WITNESS 59 of 1984
WAS GIVEN THE USUAL WARNING 24th to 27th
July 1982

1. The owner of the piece of land at
Balmoral Rd/Stevens Road was City Development
Pte Ltd. Sometime in 1975/76 I approached
the American Club to swap the land on which
the Club stands with the piece of land at
Balmoral Rd/Stevens Rd. On this matter I
dealt with Derrick Chong and the other
committee members of the Club. For various
reasons this became abortive.

2. A few months later Derrick Chong
approached me with the idea of establishing

a proprietory club at Balmoral Rd/Stevens Rd.
After some meetings I offered the piece of

land to him at $4.5 million, the same price

as offered to the American Club. This offer
was subject to planning approval. This land
was originally zoned for residential and

City Dev. applied in the meantime for re-zoning.
In the initial stages only Derrick Chong was
involved in all the negotiations with me.
Sometime in the middle of 1978, Derrick Chong
disclosed to me that one S C Huang and another
foreign group was involved in the project with
him. Thereafter I met S C Huang on this matter.
S C Huang was not known to me personally before
I met him on this matter.

3. In one of our meetings sometime in early

1979, I told Derrick Chong that the price of

the land at Balmoral Rd/Stevens Rd would be
increased to $8.5 million. By then property
prices in Singapore had generally appreciated
compared to the price in 1975/76. After we
increased the sale price of the land, Derrick
Chong for reasons best known to himself invited

us (Hong Leong) to participate in his Club project.
He offered us 30% investment in his project.

4. When Derrick Chong offered us 30% investment
in his project, he explained to us his project
in detail. He told us that the primary objective
of the project was to make money from the sale of
shares of the Co. that was going to own/manage
the club. The second objective of course was the

1.
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ABM-1

Statements
of Quek Leng
Chye in PC
Appeal No.
59 of 1984
24th to 27th
July 1982

(continued)

establishment of the first proprietory club

in Singapore. He told us that we will make
money from our investment. He explained to

me briefly how the whole scheme would work.

I was satisfied that it was a viable project
and that we would be able to make money from
our investment. I agreed to our participation.

5. On or about 29.5.79, a simple agreement
was reached between the parties to this
project. The terms were: 10

a S C Hwang with another party would
buy the land at $8.5 million

b 10' deposit would be paid and the
balance at the end of September 1979

c The Co. would have a paid up capital
of $6 million and authorised capital
of $15 million

d Equity participation in the Co. would

be:
i S C Hwang - 30% 20
ii The other party - 30%

iii Hong Leong - 30%
iv Derrick Chong - 10%

On 30.5.79, Ms Shook Lin and Bock were briefed
to act for the Club.

6. On 1.8.79, City Country Club Pte Ltd (now
known as CCC Holdings Ltd) was incorporated with
the following as shareholders:

a Hwang S C - 3 shares
b Queens Pte Ltd - 3 shares 30
c Ng Cheng Bock = 3 shares
d Derrick Chong - 1 share

I was appointed as a nominee director of the

Co. on 6.9.79 representing the interest of

Queens Pte Ltd. On the same day Mr.-Gan Kai Choon
was also appointed director of the Co. to
represent the interest of Queens Pte Ltd.

7. Mr Ng Cheng Bock was not known to me at

all prior to his appointment in the Co. He

was brought in by S C Hwang in place of the 40
third party. S C Hwang never disclosed to us

who the third party was. We never even knew
whether a third party existed.
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8. On 21.11.79 the sale/purchase of EXHIBIT

the land was completed. As far as I know ABM-1
Winston Chen was the solicitor for the
Club from the start. Statements
of Quek Leng
9. Even before the completion of the Chye in PC
property in Nov 79 the main issue that was Appeal No.
discussed between the directors of the Co. 59 of 1984
and Solicitor Winston Chen was the question 24th to 27th
of tax avoidance on the profit to be July 1982
derived from the sale of the shares to
would be club members under the scheme. (continued)

For the purposes of tax avoidance, either
S C Hwang or Winston Chen proposed a two
tier scheme which was explained to us.
After some discussion either S C Hwang or
Derrick Chong suggested that we seek the
opinion of Ms Goh & Tan. This was left

to Winston Chen. On 5.7.79 Goh, Tan & Co
gave their opinion. In fact in Jun 79
Winston Chen also sought the opinion of

Q C Steven Oliver on the gquestion taxation.
In Jul 79 Steven Oliver Q C gave his opinion
that the profits derived from the sale of
the shares to club members is taxable. 1In
fact all this was taking place even before

" the incorporation of the Co.

10. Sometime in Jul/Aug 1981 Winston Chen
went to London and obtained a second opinion
from Steven Oliver Q C. I am now shown a
copy of the opinion. I cannot remember
whether a copy of the opinion was given to
me or not. The opinion is dated 9.9.81.

I remember attending a meeting at the office
of Peat Marwick and Mitchell where this
opinion by Steven Oliver was discussed. Mr
Keith Tay chaired the meeting. I believed

S C Hwang, Derrick Chong, Winston Chen and
myself were present at this meeting. Mr
Keith Tay disagreed with the opinion of
Steven Oliver. I agreed with Keith Tay's
view. Mr Keith Tay expressed his view by a
letter dated 23.9.82. I cannot remember whether
in the course of our discussion, we talked
about the prospectus. A copy of Mr. Keith
Tay's view was extended to me.

1l1. I am now shown a copy of Mr Steven Oliver
Q C's opinion dated 9.9.81l. I have read this
opinion very thoroughly and as I understand,
the scheme proposed by Mr Steven Oliver Q C is
as follows

i The Co. which owns the land at Stevens Rd
is to acquire or incorporate a wholly
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(continued)

owned subsidiary. The wholly owned
subsidiary is to carry on business
as a proprietory club.

ii The Co. will develop the Stevens Rd
land and on completion will (i) lease
the developed property to the
subsidiary, and (ii) revalue the
developed property.

iii The Co. will then make a bonus issue
of shares (representing the
revaluation surplus) to the existing
4 shareholders

iv The 4 individual shareholders will
each vest a number of such bonus
shares in the name of the nominal
Co. as bare nominees.

v The nominee Co. will be responsible
for the sale of shares vested with
it to potential members of the club.

The important point here is, the revaluation
of the property will be after the completion
of the club proper - Bonus shares are to be
issued (from revaluation surplus) - sale of
Bonus shares to would be club members.

12. In Sept 81 I was under the impression
that the revaluation could be done even
before completion of the Club premises -
Bonus shares to be issued (from revaluation
surplus) and the sale of the bonus shares

to would be club members could be effected at
any time.

13. It is my understanding that I could sell
the shares while the Club is under construction.
I got this understanding because from the
beginning of this project the discussion was
always on sale of shares.

l4. Mr Winston Chen must have explained to

me the opinion expressed by Mr Steven Oliver

Q C dated 9.9.81 However I must say that

he did not tell me that the shares should only
be sold after the completion of the club proper
(as suggested by Mr Steven Oliver Q C).

Statement concluded at 5.00 p.m.

I read the above statement and Recorded by me:
made the necessary corrections

Sgd Sgd:
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BAKAR MOOSA Ag SUPT

HEAD CCD
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FURTHER STATEMENT OF MR QUEK SENG CHYE EXHIBIT
RECORDED ON 26.7.82 AT 9.45 am AT CCD/CID. ABM-1
WITNESS WAS GIVEN THE USUAL WARNING

Statements

of Quek Leng
15. At the meeting we had with Mr Keith Chye in PC
Tay at his office on 18.9.81, I cannot Appeal No.
remempber whether the question of 59 of 1984
'Prospectus' was discussed. I am now shown 24th to 27th
Mr Keith Tay's letter dated 23.9.81 July 1982
concerning the discussion we had with him
on 18.9.81. The last paragraph on page 3 (continued)

of this letter is not concerning 'Prospectus’
but more about the tax problem. The purpose
of the meeting with Mr Keith Tay was for

tax matters. I cannot remember whether
anything was said or discussed about
'Prospectus’'.

1l6. After our meeting with Mr. Keith Tay
it was decided by the Directors that his
opinion and view be conveyed to Mr Steven
Oliver Q C.

17. I cannot remember whether a copy of Mr
Steven Oliver Q C's further opinion dated
6.10.81 was given to me. I am sure this

was discussed between our solicitor Mr.Winston
Chen and the Directors of the Co. I am now
shown a copy of this further opinion and I
have read it. My understanding of this
further opinion of Mr Steven Oliver Q C is,
the sure way of meeting Peat Marwick's
objection is to avoid having any sale of
shares until after the club has started business.

Q: What decision was made by the Directors
of CCC Pte Ltd. after discussion of Mr
Steven Oliver Q C's further opinion dated
6.10.817

A: The decision of the Directors was to go
ahead with the sale of shares before the
completion of the Club. My persocnal
opinion was, whatever scheme we put
through, we will be taxed on the proceeds
of the sale of shares.

18. Personally I did not agree with Mr. Steven
Oliver Q C's view that we could avoid tax if
the shares are sold after the club starts
functioning. I do not know how the other
directors felt.

19. On 17.11.81 I attended a meeting at the
office of Winston Chen at Shook Lin & Bock.
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(continued)

I cannot remember specifically who attended
this meeting. The meeting was called to
discuss the sale of shares and steps to be
taken. S C Huang was concerned with the
proper management of the club. He wanted

this club to continue as a very posh and
exclusive club. In this respect he did not
want to lose control of the club. 'Management
Agreement' was not discussed. What was
discussed was if he had less than 50%, we 10
will bse control of club despite management
agreement.

Q: Notes recorded by Winston Chen shows,
you have doubts about scheme, but said
go ahead. What is your doubt?

Az My doubt was on the tax scheme. I did
not believe we could avoid tax.
Q: Was there anything done by the other
Directors and your solicitor that did
not have your whole-hearted approval? 20

A: I cannot think of any.

20. At the meeting on 17.11.81, the gquestion
about 'Prospectus' was discussed. The gquestion
discussed was whether we wanted a prospectus

for the sale of shares. Generally the Directors
were not in favour of coming out with a
prospectus because of cost and cumbersome.

Q: In the notes of the meeting Mr Winston
Chen recorded, "If view adverse, scheme
needs rethinking". Can you explain why 30

he considered the issuing of prospectus
as 'Adverse' and why should that cause
rethinking of your scheme?

A: We preferred not to have a prospectus
for the reasons which I have stated
earlier. So any decision against this
is 'Adverse'. If a prospectus is required
the time frame for sale of shares would
be delayed. We had to consider whether
selling the shares at one time or in 40
small parcels. Therefore the scheme
needed rethinking.

Q: What would be your alternative if
prospectus was required?

A: We would comply and probably go ahead
with the scheme.
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You said, to issue a prospectus is EXHIBIT

costly and cumbersome. Have you ABM-1

had any personal experience in the

issue of a prospectus? Statements
of Quek Leng

Singapore Finance in which I am a Chye in PC

Director issued a prospectus some Appeal No.

2 years ago. I was not personally 59 of 1984

involved in the preparation of the 24th to 27th

prospectus and therefore I did not July 1982

find it cumbersome. I think it must

be cumbersome to those who are (continued)

involved in its preparation.

You said issuing a prospectus is
costly. Do you agree cost is always
relative to the job?

The answer is Yes and No. Yes because
it is relative to the time spent on

the job. No because some charge higher
because they feel that there is some
responsibility in the task.

Did any of the Directors of CCC Pte Ltd
call for a quotation for the production
of a prospectus?

Not that I know of.

Do you know what information is required
for the issue of a prospectus?

Information required will be: Accountant's
report, profit projection, wvaluation.
history of Co., value of shares and some
other statutory requirements.

In the case of CCC Pte Ltd, do you agree
that all these information are easily

and readily available without any problem?
Yes I would say so.

In your mind how much did you think it
would have cost CCC Pte Ltd to issue the
prospectus at that time?

I thought it would be in the region of
about $100,000/-.

How did you arrive at this figure?

The charges of the Merchant Banker, the
accountant and the solicitor.
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(continued)

Qs Why didn't the Directors ask for a
qguotation at that time?

A: I don't know.

Q: The brochure distributed to the invitees
were prepared by an advertising Co.
Do you know the cost involved for this?

A: I am aware it was prepared by an
advertising Co. I do not know the cost.

Q: The brochure distributed by City Country
Club Pte Ltd is of high gquality and
expensive to print. Would you agree?

A: I do not know the cost. But if the cost
is $10/- per brochure, I would not
consider that expensive. If it is $20/-
I would consider that expensive.

Statement discontinued at 12.50 pm.

Statement resumed at 2.20 pm on 26.7.82.
Witness was given the usual warning.

Q: In Oct 81 Mr Winston Chen sought opinion
from Mr David Bennett QC whether members
of a club are a section of the public
as defined by the NSW Companies Act. Do
you know why he sought this opinion?

A: I think he sought this opinion to
determine whether a prospectus is
required.

Q: How did Mr. David Bennett QC's answer
enable you all to decide on the issue?

A: I believe I have not seen Mr David
Bennett's reply before (reply shown to
witness). I cannot remember whether
Mr Winston Chen had referred to this
opinion but he was particular in who we
invite to be members of the Club.

21. I knew that.Gech, Tan & Co were involved
in the early stages of the scheme to advise
on the tax angle. I cannot remember them
being involved in Nov 8l1. I cannot remember
whether the alternative scheme proposed by
Mr Fong Yeng Kuen of Ms Goh Tan & Co was
discussed at our usual meeting between
directors and our solicitor Mr Winston Chen.

8.
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Around this periocd of time I am aware
there were discussions to make bonus issue
and to sell the Bonus shares to would be
club members for $30,000/-.

22. I believe I did not receive a copy

of the scheme as advised by Mr. Stephen
Oliver QC and steps to be taken which was
handed to S C Hwang by Winston Chen as
reflected in the solicitors file. I
attended the meeting on 17.11.81l. I cannot
recall whether a copy was handed to me at
this meeting. I don't know why Winston
Chen handed 4 copies of this to S C Hwang.

Q: By Nov. 81 the Directors had decided
to sell the Bonus shares at $30,000
each. How did you arrive at this
value of $30,000 per share?

A: The value of $30,000/- per share was
suggested by S C Hwang.

Q: Did you ask him how he arrived at
this value?

A: I don't think I did.

Q: Do you know how he arrived at this
value?
: No.
Q: Was a valuation of the shares done?
A: I don't remember it was done.

23. The decision to sell the bonus shares
at $30,000/- was not based on any valuation
of the shares. If S C Hwang had suggested

EXHIBIT

ABM-1
Statements
of Quek Leng
Chye in PC
Appeal No.
59 of 1984
24th to 27th
July 1982

(continued)

$40,000/~ per share, I would have agreed also.
If he is confident he can sell, I would agree.

Q: Assuming you had to issue a prospectus
for the sale of the shares. Iow would
you justify the valuation of the shares
at $30,000/- per share?

A: I don't know.

Q: Did anyone work out the rough valuation
of the shares at any time?

Az I don't remember that being done.

Statement discontinued at 1600 hrs.
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(continued)

‘T read over the above Recorded by me:
statement and made the
necessary corrections. sgd

BAKAR MOOSA Ag Supt
sgd HEAD CCD

FURTHER STATEMENT OF MR QUEK SENG CHYE
RECORDED ON 27.7.82 AT 2.30 pm. WITNESS
WAS GIVEN THE USUAL WARNINC.

24, On 22.2.82 an EGM was held at the office
of Ms Shook Lin & Bock to discuss certain
matters. The following matters were resolved
at the EGM:

i Change from Private to a Public Co.

ii Change of name from CCC Pte Ltd to
CCC :Holdings Ltd

iii Consolidation of shares from
5,000,000 shares of $1/- each to
1,000 shares of $5,000/- each

iv The allotment of Rights issue of
one new share to one existing
share

v Bonus of 2 shares to every one
share held.

25. The reason for converting from a Private
Co. to a Public Co. is in line with the
intention of the Co. to form the Club. The
reason for changing the Private Co. to a
Holding Co. is in accordance with the scheme
for the sale of shares. The reason for
consolidation is purely for convenience,
instead of club members having to acquire 5,000
shares of $1 each, they need to acquire one
share of $5,000/-.

26. Before the EGM the land was revalued

at $27.5 million and it was the intention of
the Directors to capitalise the reserve by
creating bonus shares. At this meeting it
was decided to issue 2 bonus shares for every
share held. It was also the intention of
everyone to sell the bonus shares. During
the course of discussions, it dawned on me
that if we were to sell the bonus shares to
the club members, the Co. would have no money
to complete the construction of the club and

10.
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repayment of all the loans. This was EXHIBIT

discussed and at this point we decided ABM-1

to have a Rights Issue to inject money into

the Co. so that at the end of the day the Statements
Co. would be unencumbered. It was also of Quek Leng
decided to make a rights issue of one to Chye in PC
one. The rights is to be at $30,000 each Appeal No.
ie with a premium of $25,000 each. The 59 of 1984
premium of $25,000 was decided then and 24th to 27th
there. Derrick Chong was asked to work July 1982
out the cost for completion of the project.

He estimated another $30 million to (continued)

complete the project. As the Rights Issue
involved 1,000 shares it was decided that

the Rights be issued at $30,000 per share

to bring $30,000,000/-.

27. It was the intention of the Directors
to have only 4,000 issued shares. For this
reason, before the decision to have rights
issue, it was the intention to issue 3 to 1
bonus. But when it was decided to make a
rights issue, the bonus was reduced from

3 to 2 so that total issued shares would
not exceed 4,000.

28. It was also decided at this meeting
that the rights issue, which were all taken
up, will be uncalled until such time money
is needed for the project. We also decided
that we will go ahead with the sale of the
bonus shares to club members. From the
proceeds of the sale of bonus we will pay
for the rights when called. I think it was
the intention of the directors to call the
rights within 5 months, probably after the
sale of the first batch of shares. To-date,
the rights have not been called.

29. I think in May 82, the Co. obtained a
further loan of S$$5 million from Hong Leong
for the construction of the project.

30. It was the unanimous decision of the
directors to sell the bonus shares in

batches in order to test the response. The
first batch would be $30,000. The future

sale would depend on this sale. If the
response had been good, we would have increased
the price. The increase will have to be
unanimously agreed by the directors. Similarly
if the response had been bad, we would have
reduced the price.

3l. In the Preamble and Rules and Regulations
distributed to invitees, under Rule 11, the

11.
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ordinary share have been quoted as $5,000.

I personally came to know about it after

the Rules and Regulations were sent out.

I was given a copy of the Rules & Regulations
but I did not bother to read it. I did not
expect the share price to be quoted in the

book containing Rules & Reg. A draft
invitation letter was given to me for
discussion. This draft contained the price

of the shares at $5,000 each. I suggested 10
in our meeting attended by S C Hwang, Derrick
Chong, Gan Kai Choon, Winston Chen and others,
that we should state the par value of the

share as $5,000 each and that the selling

price was $30,000/- each. To this Winston

Chen objected to include the selling price

of $30,000/-. His reason was he wanted the
invitee to make the offer otherwise it would
not be in accordance with what he has presented
to the ROC. I understand this to mean that 20
this will contravene the waiver he had

obtained from ROC. Therefore in order to

avoid any confusion I suggested that the

$5,000 (being par value of the share) be

taken out. Winston Chen and the others

agreed. No one pointed out that the Rules

show the par value of the shares as $5,000.

32. I believe it was also at the same meeting
Winston Chen told us that the invitation

letters must not look like a prospectus. He 30
said in the context that he has obtained

waiver from ROC.

33. The club premises was leased by the
Holding Co. to the CC Club Pte Ltd for 10
years. This was done on the advice of Winston
Chen. I am sure he gave us some reason, but

I cannot remember.

Statement concluded at 5.15 pm.

I read over this statement and
made the necessary corrections. Recorded by me: 40

sgd sgd
BAKAR MOOSA
Ag SUPT
HEAD CCD

12.
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EXHIBIT - HS5a
OPINION OF STEPHEN OLIVER QC

IN PC APPEAL NO.59 OF 1584

OPINTION

The surpluses recalized by X Ltd. on sale of shares
in the Club could in my opinion, be charged to
income tax as gains or profits from a trade or
business. The gains or profits would accrue in
Singapore and would be taxéble under Income Tax

(Amendment) Act 1977 section 10 (1l)(a).

The essence of the proposed transaction, at least
as regards X Ltd's participation, is a scheme for
profit.-making involving the incorporation of the Club,
the procurement of the Club's purchase of premises
and crection of Club buildings and the sale of shares
at a premium to incoming memberé. The shares in
the Club will not have the characteristics of investments.
They will not be held for their income yield: they will
be held by X Ltd. with the object, formed at the outset,
of sale to members at a premium. It seems to me that
the participation of X itd. in the proposed transaction,
will rank as a trade. The following passage from the

speech of Lord Dunedin in Californian Copper Syndicate V.

13.



EXHIBIT

Hs5a

Opinion of
Stephen
Oliver QC

in PC Appeal
No.59 of 1984
5th July 1979
{continued)

Harris 5 Tax Cas. 159 at p.165 is on point:

"It is quite a well-settled principle in dealing
with questions of assessments to income-tax,

that where the owner of an ordinary investment
chooses to realize it, and obtains a greater price
for it than that for which he originally acquired
it, the enhanced price is not profit in the sense
of Schedule D .... But is equally well established
that enhanced values obtained from realization or
conversion of securities may be so assessable, 10
where what is done is not merely a realization or
change of investment, but is an act done in what

is only carrying on or carryinyg out of a business”.

As indicated above, the Club shares would not qualify
as an "ordinary investment”., thus the conclusion
that X Ltd. was carrying on a trade would be justified.

References should also be made to Associated London Prope

v. Henrikson 26 Tax Cas. 46 where a taxpaper, in

association with another joint promoter, took up shares

in a property development company: the development 20
company developed the site and the taxpayer realized his
shareholding at a gain. The gain was held to be a

trading profit: selling the shares was the taxpayer's

method of exploiting the gain from the development

of the site. So here, x Ltd's method of exploiting

the gain from the creation and development of the Club

is by selling shares to members at a premium: and

applying the ratio'of the Associated London Properties

decision the premium(s) could be taxed as trading

profit. 30

14.
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(continued)

The reallized surpluses on sales of Club shares
are taxable as trading profits, if at all,
and do not, in my opinion, come under any other

head of charge.

Any surpluses obtained by the shareholders in
X Ltd. on dissolution of X Ltd. should, more likely
than not, rank as gains of a capital nature rather
than trading profits. The participation bf Messrs.

° admittedly

A and B and Messrs.C and D in the joint venture could/be
regarded as, from start to finish, a scheme for
profit making amounting to a trade with the result
that the trading profits would be taxed as income
under section 10(1) (a). The points made on

the law, in answer to question 1 above, would be eyually

applicable to the realization of the shares in X Ltd.

On the other hand it seems to me that the shares
in X Ltd. could be described as "investments” of the
shareholders with much more justification than X Ltd's
holding of Club shares. The shares in X Ltd. are
quite. capable of producing an income yield: they
need not necessary be sold or realized on dissolution
of X Ltd. Most participators in most ventures have
an eye to capital growth as well as to income yield;

and so here the fact that a gain is sought will not

15.
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necessarily bring the yain into charge to income tax

as a trading profit.

3.3 To prevent it becing successfully clairecd taat the
swpluses realized on dissolution of X Ltd. are
trading profits it is important to ensure that
there is no prior comnitment, either contractual or
of a fiduciary nature, to "dissolve” or even sell shares
in, X Ltd. once the Club shares have all been sold.
The shares in X Ltd must be taken up by the four
promoters as much for their income or dividend 10
potential as far their capital gain. Bearing in
mind that one of the promoters may already been
classified as a property developer, it would be as well
to show proof that the shares in X Ltd. are held as
investments by arranging that X Ltd. in fact declares
and pays some dividends having invested the proceeds
of Club shares in income~producing securities.
The memorandum of X Ltd. should not describe its
main object as the promotion of the Club; its objects
should be guite yeneral, and it might marginally improve 20
X Ltd.'s case for claiming that the proceeds of Club
shares were not trading profits if its objects were those
of a normal investment company. Finally.in this
connection, it would help to establish that the X Ltd.

shares had at all times been held by the promoters as

l6.
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investments if X Ltd, could be shown to have actively
investigated other projects into which the proceeds

of sale of the Club shares might have been invested.

I have given thought to the possibilities of
reducing or eliminating tpe tax on the profits
realized by X Ltd. on sale of the Club shares to members.
I can see no obvious way of achieving this. X Ltd.
might, of course, be made a company resident outside
Singapore by ensuring that its "central management and
control® was located in some other country. If its
activities were confined to buying and selling shares,
then it might be possible to kecp the (unremitted) profit

out of charge to Singapore income tax = always

‘assuming that ‘it is a taxable trading profit - by

establishing that profits and gains were directly
attributable to "operations carried on outside Singapore”:

;e section 12(1).

It seems to me, however, that the operations
which are really going to produce the profit will be
those conducted in Singapore, i.e. the incorporation
of the Club, the procurement of the Club premises and
the building activities and the seeking for members
to take up shares. 1In other words, X Ltd, as proprictor
of the Club, will really make its profits from marketing

and selling its proprictorial interest in the Club

17.
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to executives; and that is an activity which may well
be found, as a matter of fact, to have been carried

on in Singapore.

X Ltd's exposure to Singapore income tax would
be reduced if it appointed an independent bLiroker
or "general commission agent" in Singapore to market
and sell the shares in the Club. So long as that
broker was not carrying on the -"regular agency”
of X Ltd., sectio; S3(4) should apply to prevent X
Ltd. from bcing charged to income tax in the name 10
of the broker or general commission agent. The broker
or agent would, of course, have to be paid a normal

commercial fee.

X Ltd.'s exposure to tax would be further reduced
if the Club had its own building committee which
was responsible, to the exclusion of X Ltd., for the
erection of the buildinys and the cncouragement of execu-
tives to becume members. By these means it would be
shown that, so far as profits were generated from the buildi
and the recruitment of members, the relevant operations 20
were not those of X Ltd., carried on in Singapore.
Thus X Ltd.'s operations would, arguably, be
confined to those of simply holding and recalizing

shares ~ operations which would be carried on wholly

18.



EXHIBIT

HS5a

Opinion of
Stephen
Oliver QC

in PC Appeal
No.59 of 1984
Sth July 1979
(continued)

outside Singapore. It is important, in this connection,
to ensure that X Ltd. is resident, in the sense of

being controlled and managed, outside Singapore

and that its business activities, i..e. acguiring

and selling shares in the Club, are run by it as principal

from outside Singapore.

S0

4, Pump Court,
The Temple.

sth July 1979.

19.
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OPINTON

1. Following a discussion of this matter
in Conference with Mr. Chen, I advised that the
best course of action from the taxation point

of view was as follows.

2.1 The existing company which owns the

Stevens Road land should acquire or incorporate 10
a new company to carry on business as a

proprietary club, The existing company would

become and remain the beneficial owner of

all the shares in the club company.

2.2 The existing company would agree to

grant a lease of the Stevens Road land to the

club company at an annual rent which provided

the existing company both with sufficient income

to pay off interest and principal borrowed to

finance the development and in due course to 20
provide it with profit to be distributed as

dividend. The lease would in fact commence

when the land had been developed and the club

20.
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company had started to trade.

2.3 The club company would canvess club
members. It would be a condition of their
membership of the club that the prospecti%e
member bought qualirication_sﬁares in the
existing company. The club company could be
financed by club cembership subscripﬁlons, by
funds advanced from the existing comﬂ;ny and, {f

required, by borrowing.

2.4 The existing company would revalue the
Stevens Road Land as developed and make a

bonus issue of shares representirg the
revaluation surplus. The four individuals,
being the only persons then entitled to the
bonus shares, would each vest a number of such
bonus shares in the name of a nominal company
as bare nominee. The number of bonus shares

so vested would be:enough to satisfy the
requirements of the potential members of the club.
The four individuals would retain enough shares
in the existing company to secure control in

their hands.

2.5 The actual sales of shares in the

existing company to club members would be made

21.
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by the nominee company. The proceeds of

sale would be held, as nominee, for the four 10
individuals. Pending sale the nominee company

would have the votes attached to the unsold

shares.

3.1 ' The four individuals should, in my
opinion, receive the proceecds of sale of the
bonus shares in the e§isting company:hs receipts
of a capltal nature and not as income taxable
under Section 10 (1) (a) of the Income Tax

Act. This is because none of those four
individuals will, in my view, have been carrying 20
on any trade or business in relation to the
acquisition and realisation of the’shares

in the existing company. The relevant business
is that carried on by the existing company,

ie. the development and establishment of

the club, -The shares, by contrast, represent the
interests of the four individuals in the company
carrying on the business being assets acquired
either in return for subscription of capital or,
iln the case of bonus shares, in respect of 30
the shareholding interests. In particular

the shares would not properly be regarded as
stock in trade of a separate sharc dealing
business: the shares were not acgquired for a
tradingpurpose. Support for this conclusion

will be found in the decision of the Houne of

22.
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Lords in Runzne v, Hice:s 50 Tax Cao.l.,

3.2 Tt would, in my view, beounwise and
provocative Lo uce a Hong Fong company to
acquire and :c¢ll on the shares in the

existing company to club members. The
transactions could well amount to the

carrying on of a share-dealing trade ‘in
Sinpapore with the result that the Héng Kong
company's pro}its could be taxed under Scction

10 as "income derived from Singapore",

'\\-I L Y I

{y f\l!llp Court,
Temple,

Yth Septembeor, 191

23.
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GA

011 +%

SHUKLIN R§21522
0128207

RS 18SEP 14639

GA

51886702+

886702 PUMPCO 6
SHUKLIN R521522
18.9.81

'TO: MR STEPHEN OLIVER @C
FM: WINSTON CHEN

RE: NEW EXECUTIVE CLUR

A, THANK YOU VERY MUCH FOR SENDING TO ME (HE OPINION

S50 VERY @QUICKLY.

8. A MEETING WAS HELD WITH THE CLIENTS IN SINGAPORE
TODAY AND THERE SEEMS TO BE SOME CONFUSION ON THE OPINION
WITH REGARD TO THE ISSUE OF BONUS SHARES AND USE OF A NOMINAL

COMPANY SUGGESTED IN PARAGRAPH 2.4 OF YQUR OPINION PARTICU-

{LARLY WITH REGARD TO THE PROCEDURE AND STRUCTURE TO BE ADOFTED.

. THE CONFUSION IS5 ON WHETHER THE ' ’'NOMINAL COMPANY’’
IS TO BE A PURE NOMINEE COHPANY AS IT IS COMMONLY UNDERSTQOD.
'F S0 THEN THE PROCEDURE WOULD APPEAR TO BE AS FOLLOWS:
' THE INCORPORATION OF THE NOMINAL COMPANY WITH EACH

OF THE 4 INDIVIDUALS HOLING SHARES THEREIN IN THE

SAME PROPORTIONS AS IN THE EXISTING COMPANY.

'NE ISSUE OF BONUS SHARES TO THE 4 INDIVIDUALS.

24.
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3. THE 4 INDIVIDUALS WILL THEN TRANSFER THEIR SHARES
TOG THE NOMINAL COMPANY FOR REGISTRATION IN THE
EXISTING COMPANY,
4. THE NOMINAL COMPANY WILL THEN SELL THE SHARES WHICH
IT HOLDS A5 NOMINEE FOR THE 4 INDIVIDUALS.
D. THE ABOVE SCHEME MAY NOT BE THE SCHEME YOU HAVE IN

MIND AS THERE MAY ARISE A DISPUTE BETWEEN THE 4 INDIVIDUAL
SHAREHOLDERS ON WHQOSE SHARES IN THE EXISTING COMPANY (WHICH

THE NOMINAL COMPANY HOLDS AS NOMINEE) ARE TO BE S0LD OR HAS REEN
S0LD. IT APPEARS TO ME THAT YOU MAY HAVE IN MIND THE PROCEDURE
WHERE ALL OF S5TEPS ABOVE ARE TO BE ADOPTED WITH THE EXCEPTION
THAT WHEN THE 4 INDIVIDUALS TRANSFER THEIR BONUS SHARES IN

THE EXISTING COMPANY TO THE NOHIN?L COMPANY THE SAME WILL BRE

IN RETURN FOR SHARES TO BE ISSUED BY THE NOMINAL COMPANY TO THE
4 INDIVIDUALS. IF THIS BE NOT THE INTENTION THEN PLEASE

EXPLAIN THE PURPQOSE OF THE NOMINAL COMPANY.

E. AS USUAL THE CLIENTS ARE IN A HURRY AND I SHALL BE

GRATEFUL IF YOU WOULD KINDLY TELEX YOUR FURTHER ADVICE.

REGARDS AND . MANY THANKS FOR HAVING AGREED TO SEE ME 50 READILY

IN LONDON.

REGARDS«
8846702 PUMPCO &
SHUKLIN RS21522vVVVy

00.05.47
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FURTHER OPINION

The nominal company (which I shall refer
to as the nominee company) is to hold the
bonus shares in the existing company and the proceeds

of sale as nominee for the four individuals.

The procedure should be as follows:-

1. The nominee company is bought or incorporated. 10
Its shares may be vested in the names of
either the four individuals or an outside
third party. I would prefer to see an

outside third party as the shareholder.

2. The nominee company should agree with
the four individuals that any shares in
the existing company which are transferred
to it or registered in its name are to be
held by it as nominee or bare trustee
for the four individuals. The agreement 20
should also stipulate that the proceeds
of sale of those shares in the existing
company be held for the four individuals

in the agreed proportions.

3. Following the issue of bonus shares
in the existing company the four individuals

will transfer the whole or part of their

26.
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allotments into the name of the nominee
company which will be registered as

owner of those shares.

As and when the nomince company sells
shares in the existing company to incoming
club members the proceeds of sale will

be held by the nominee company. for the

four individuals in the proportions agrecd .

The nomince company should NOT acquire
the sharecs in the existing company in
return for an issue of shares in the
nominee company. This course, if carried
out, would result in the nominee company
acquiring thc shares in the existing

company beneficially and not as nominee.

S:TL U Krer.

4 Pump Court

Temple.

21st September, 1981

27.
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RS 0O50CT 1452 10
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51886702+
886702 PUMPCO G
SHUKLIN RS521522
5.10.81
TO: STEPHEN OLIVER
FM: WINSTON CHEN

RE: NEW EXECUTIVE CLUR

A. I AFPEND BELOW LETTER FROM PEAT» MARWICKs MITCHELL + CO
TO CITY COUNTRY CLUR. 20
QUOTE
DEAR SIRS
WE REFER TO THE MEETING AT OGUR OFFICE ON 18 SEPTEMEBER
19815 WHICH WAS ATTENDED BY MESSRS HUANG SHENG CHANG
ROBERT HUANGs KWEK LENG CHYEs DERRICK CHONGy GAN KHAI CHOON;
WINSTON CHEN OF M/5 SHQOK LIN + BOK AND OUR MESS5RS KEITH TAY
AND DAMIAN HONG.
AT THE MEETINGs WE WERE REQUESTED TOQ COMMENT ON THE
OFINION OF MR. STEVEN OLIVERs @C, WE BRIEFLY RESTATE AS
FOLLOWS THE FORM OF CORFORATE STRUCTURE PROPOSED BY COUNSEL 30
FOR THE PURPOSE OF THE ESTABLISHMENT OF A CLUB:-
(1) CITY COUNTRY CLUB PTE LTD (CCCPL) WHICH OWNS THE
STEVENS ROAD LAND IS TO ACRUIRE OGR INCORFORATE A
WHOLLY OWNED SUBSILIARY. THE WHOLLY OGWNED SUESIDIARY

IS TO CARRY ON BUSINESS AS AS PROPRIETARY CLUR,



10

20

30

(3)

(4)

(5>

EXHIBIT
Telex from Winston Chen to
Stephen Oliver QC setting cut
contents of Peat Marwick Mitchell

letter in PC Appeal No.59 of 1984
5th October 1981 (continued)

CCCPL WILL DEVELOP THE STEVENS ROAD LAND AND ON
COMPLETION WILL (I) LEASE THE DEVELOPED PROPERTY

TO THE SUBSIDIARY: AND (II) REVALUE THE DEVELOPED
PROPERTY.

CCCPL WILL THEN MAKE A BONUS ISSUE OF SHARES
(REPRESENTING THE REVALUATION SURPLUS) TO THE
EXISTING 4 SHAREHOLDERS.

THE 4 INDIVIDUAL SHAREHOLDERS WILL EACH VEST A NUMBER
OF SUCH BONUS SHARES IN THE NAME OF THE NOMINAL
COMFPANY AS BARE NOMINEES.

THE NOMINEE COMPANY WILL BE RESPONSIBLE FOR THE SALE
OF SHARES VESTED WITH IT TQ FOTENTIAL MEMBERS OF

THE CLUR.

QUR COMMENTS ON THE ABOVE ARE AS FOLLOWS.

DURING THE PERIOD OF DEVELOPMENT OF THE CLUB, THE INTEREST

INCURRED BY CCCPL ON ANY LOANS OBTAINED TO FINANCE THE

DEVELOFPMENT WILL NOT BE TAX DEDUCTIBLE AS SUCH EXPENSE CANNOT

BE SAID TO BE INCURRED IN THE FRODUCTION OF ANY INCOME AS NO

INCOME IS5 BEING EARNED DURING THE FERIOD.

QUR READING QF THE OPINION SUGGESTS THAT THE BONUS SHARES

WHICH ARE VESTED IN THE NOMINEE COMPANYs EENEFICIALLY BELONG

TO ‘THE INDIVIDUALS AND THE SHARES ARE VESTED IN THE NOMINEE

COMPANY TO FACILITATE SALES SINCE THE INDIVIDUALS WILL THERERY

NOT BE PHYSICALLY INVOLVED. EFFECTIVELY, ANY SALES OF BONUS

SHARES BY THE NOMINEE COMFANY ARE.SALES TRANSACTED BY THE

INDIVIDUALS., M/5 SHOOK LIN + BOK WILL SEEW CONFIRMATION ON

THIS POINT WITH COUNSEL.
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ON THE ASSUMPTION THAT THE FOREGOING IS CORRECTy WE CONCUR
WITH COUNSEL'S OPINION THAT THE INDIVIDUALS' TAX STATUS IS OF
PARAMOUNT IMPORTANCE IN DECIDING WHETHER THE PROFITS FROM THE
SALE OF SHARES ARE SUBJECT TO SINGAPORE INCOME TAX. HAVING
SAID THAT, WE WISH TO QUALIFY THAT EVEN THOUGH IT MAY B8E
RELATIVELY EASY TOQ ESTABLISH THAT THE INDIVIDUALS ARE NOT
SHARE-DEALERS AND THEREFQRE THE REALISATION OF PROFITS FROM
THE SALE OF SHARES ARE NOT TRADING INCOME, THERE STILL EXIST
OTHER FACTORS WHICH MAY PERSUASIVELY RETURN A FINDING THAT THE
WHOLE TRANSACTION IS ONE OF A BUSINESS NATURE AND CONSEQUENTLY
THE PROFITS TO BE REALISED FROM THE SALE OF THE SHARES TO THE
POTLNTIAL CLUB MEMBERS MAY BE REGARDED AS TRADING PROFITS
SURJECT TO INCOME TAX.
COUNSEL HAD RELIED ON RANSOM VS HIGGS: A 19?4 UK TAX CASE:
WHEN HE PUT FORTH THE OPINION THAT THE INDIVIDUALS WILL NOT BE
RESARDED AS DERIVING TRADING INCOME FROM THE SALE OF BONUS
SHAHRES THROUGH THE NOMINEE COMPANY. WE HAVE REPRODUCED IN THE
ARJEXED APPENDIXy A SUMMARY OF THIS CASE AS FOQUND IN ' 'INCOME
TAX'’' BY WHITEMAN AND WHEATCROFT. OF PARTICULAR SIGNIFICANCE WAS
THE RULING MADE BY LORD WILBERFORCE:
' HOW CAN A MAN WHO PROCURES QTHERS TO DO ACTS WHICH
AMOUNT TO TRADING BY THEM WITH THEIR QWN ASSETS BE SAID
TO TRADEs WITHIN ANY CONCEPTION; HOWEVER WIDE: ONE MAY
HAVE OF TRADING?’’
IN ADDITION, ROSKILL LJ IN THE COURT OF APPEAL ON THE SAME
CASE HELD THAT
'*THE PERSON WHO IN THAT CASE (RAMSON VS HIGGS) HAD IN
THEIR VIEW ORGANISED THE COMPLICATED TRADING TRANSACTICN
BUT WHO WAS NEITHER ENTITLED TO THE TRADING PROFIT NOR

RECEIVED IT, COULD NWOT THEREFORE BE ASSESSED. '’

30.
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ON THESE TWO POINTS RAISEDs WE DISCERN THAT CERTAIN FACTS
WHICH EXIST IN CCCPL SITUATION ARE NOT 'ON ALL FOURS’ WITH THE
HIGGS’' CASE. IN THE FIRST PLACEs THE 4 INDIVIDUALS SELLING
THROQUGH A NOMINEE COMPANY ARE ENTITLED TO RECEIVE THE PROCEEDS
. FROM SALE. IN THE SECOND PLACE+ THE S5CHEME EMFLOYED IN CCCPL
| DOES INVOLVE THE 4 SHAREHOQLDERS PARTICIPATING IN THE SALE OF
SHARES THROUGH THE NOMINEE COMFANY. THIS FACT MAY BE MATERIAL.
CONTRAST THIS WITH RAMSON VS HIGGS CASE WHERE MR HIGGS
ENGINEERED THE TAX AVQIDANCE TRADING TRANSACTION BUT HE
HIMSELF WAS NOT INVOLVED IN A PERSONAL CAPACITY IN ANY OF
THE TRANSACTIONS. LORD REID COMMENTED IN HIS JUDGEMENT

"'MR.-HIGGS DID NOT DEAL WITH ANf FPERSON. HE DID NOT BUY

OR SELL ANYTHING. HE DID NOT PROVIDE ANYONE WITH GOODS

OR SERVICES FOR REWARD. HE HAD NO PROFITS OR GAINS.

UNDER THIS (5 EEESCHEME HE NEVER COULD HAVE ANY .....

I CAN FIND NO CHARACTERISTIC OF TRADING IN ANY THING

WHICH MR HIGGS DID'’.

WHEN WE REFER TO THE POINT WE MADE REGARDING THE SHAREHOLDERS
FARTICIFATING IN THE SALE OF SHARES, WE RECOGNISED THAT THE MERE
REALISATION OF ONE’S ASEETS MAY NOT CONSTITUTE A TRADING
ACTIVITY. HOWEVER, VIEWING THE SCHEME IN ITS ENTIRETY (RAMSAY
VS CIR)Y IT MAY EBE CONSTRUED THAT THE SHAREHOLDERS ARE, AS
A MATTER OF FACT, SELLING MEMBERSHIP RIGHTS THROUGH THE
SALES OF SHARES. IN THIS RESPECT WE REFER YOU TO THE ORJECT
CLAUSE OF THE MEMOQRANDUM OF ASSOCIATION WHICH STATES: -

"/TO ESTABLISHy MAINTAIN AND CONDUCT A CLUR FOR THE

ACCOMMOBATION OF THE MEMEERS OF THE COMPANY AND THEIR

FRIENDS AND GENERALLY TG AFFORD TO THEM ALL THE EKME

USUAL PRIVILEGESY ADVANTAGES AND ACCOMMODATION

31.
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OF A CLUB AND TO PROVIDE EFFICIENT AND ATTRACTIVE
RECREATIONAL AND SPORTING FACILITIES BY MEANS OF A
CLUB FOR MEMBERS OF TH COMPANY AND THEIR FRIENDS TO
MEET SOCIALLY AND TO ENCOURAGE SOCIAL INTERCOURSE
BETWEEN THE MEMBERS OF THE COMPANY.':
AND ALSO ARTICLE VI OF THE JOINT VENTURE AGREEMENT WHICH STATES: -
"' THE UNDERTAKING OR BUSINESS OF THE COMPANY SHALL BE:-
(A} TO PURCHASE THE PROPERTY AND TO CARRY OUT AND
COMPLETE THE PROJECT: AND

(8> TO CARRY ON THE BUSINESS OF A CLUBR.'’

ON THE BASIS OF THESE THWO PIECES OF EVIDENCE:, IT IS NOT
QIFFICULT TO SEE THROUGH THE SCHEME THAT THE SALE OF SHARES IS
A SALE OF RIGHTS TO THE MEMBERSHIF OF THE CLUB. UNFORTUNATELY
WE DO NOT AT THIS STAGE HAVE SUFFICIENT INFORMATION TQ LOQK INTO
THIS ASFECT FURTHER. WE ARE SURE THAT THE MANNER IN WHICH THE
ERGCHURE 15 FPREFARED IS5 RELEVANT. IN OTHER WORDS: IF AT ANY ONE
INSTANCE ONE FINDS THE CLUB EEING FUBLICIZED TO ATTRACT POTENTIAL
MEMEERSy AND KNGWING THAT THE ONLY AVENUE AVAILABLE TQ BEING
4 MEMIER IS TO OUN SHARES IN CCCPL+ IT CAN EBE INDIRECTLY LOOKED
UFON AS A PUELICITY OR ADVERTISZMNENT FOR THE SALE OF CCCFL
SHARES.

FURTHERs WE ARE ALSO CONCERNED WITH THE MANNER THE SHARES
ARE SOLD. IF ONE SHARE (COULD BRE ANY NUMBER (QF SHARES) ENTITLES
A FERSON TO THE MEMBERSHIP FACILITIESs IT IS INCONCEIVABLE TO
IMAGINE THAT THE INDIVIDUAL WILL HOLD MORE THAN ONE SHARE.
SINILARLY IF A CCRFORATE MEMEER HAS TO HOLD TWO SHARES TO
ENJCY THE CORPORATE MEMEERSHIF FACILITIESs THEN IT 18 INCON-
CEIVABLE THAT THE CCRPCRATE SHAREHOLOER WILL HoLD ONE SHARE OQNLY.

THCREFORE Yy CNE CAN SZE THE ESTAPLISHNENT OF A DIRECT LINK BETWEEN

32.
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UWNERSHIF GF SHARES AND MEMBERSHIP TO THE CLUR. THE SALE OF
SHAFES IS A SALE QF MEMBERSHIP RIGHTS TO TH CLUR. IT WOQULD BE
PREFERRED FROM A TAXATION VIEWPQINT IF THE OQOWNERSHIP OF SHARES
IS NOT INEXTRICABLY LINKED TO CLUB MEMBERSHIP. IN OTHER WORDS,
THE HOLOING OF CCCPL SHARES SHOULD NOT (IF AT ALL POSSIBLE) RE
A PRE-CONDITION TO HEﬂBERSHIP OF THE CLUBs SOMETHING ELSE MUST
BE OONE TO OBTAIN MEMEERSHIP SUCH AS PAYMENT OF ENTRANCE FEE.
WE ARE NOT .ABLE TO ASCERTAIN THE TERMS AND CQNDITIONS OF
NENEERSHIP IN THE PRESENT PROPOSED SET-UP. WE RECOMMEND THAT
VHIS ASFECT SHOULD BE REVIEWED FURTHER:, FERHAFS THE FOREGQOING
FOINTS HaY CE CLARIFIED WITH CGUNSEL IN THE MEANTINME.

IN CONCLUEIRN: WE HAVE RESERVATIONS ON THE PROPOSED
SCHEZNE A5 IT STANDS. WE RECOMMEND THAT FURTHER CLARIFICATION
SHOULD EE SOUGHT FROM COQUNSEL. IN THE MEANWHILE, WE SUGGEST
TRAT EFFLRTES SHCULLD BE MADE }O SEEK.PRACTICAL REFINEMENTS TO
THE FROFGEED SCHEME TO MINIMISE THE TAX EXFOSURE OQUTLINED IN
FTHE FOREGCQING AND IN THIS RESFECT, WE WOULD NEED YOUR REAC-
TIONS TG THE FOINTS WE HAVE RAISED.

UNQUOTE

8. PLEASE LET ME HAVE YOUR ADVICE BY RETURN TELEX ON THE
CCMMENTE OF PEAT MARUICK + MITCHELL EXCEFT ON THE NOMINEE CO.

FCINT WHHICH IS NOW CLEARED.

REGARDS*
E846702 PUMPCO G
SHUWLIN RSDI522VUVY

00.24.42
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G puare.

1. I anticipated that there would be a direct
link batwecen ie-bcr;hlp of the club and the purchase

of shares in CCCPL.

2. The sale of shares would not produce a trading
proflt because the individuals did not acquire
their shaces in CCCPL as stock in trade of a trade
catried on by them. The sharcs t'pte:enc‘thc
capital stake of the 4 individuals in the company
{ccoeeL) v&o-a businers it is to develop the land
aﬁd establish the proprietacy club. The trade,
under the prescnt proposals, is the trade of the
proprietary club which takes subscriptions in

ceturn for secvices.

3. Peat Marwick's objections are cqually applicable
to any accangement involving the sale, by the four
individuals,of part of their shares in CCCPL elther
to incoming club members or to the proprietary club
itself or to a third pacty. The sale of shares could
in all those cases be seen as part of a wider scheme
designed ta enable the four individuals to

capitalise on the success of CCCPL's club promotion

34.
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business. But only (f the four {ndividuals had
bought their shares with a view to selling them
at a profit would. tne proceeds of zale be taxable

as a trading proflt.

4. The only sure way of meeting the Peat Marwick
objections would be to avoid having any salas of
shares in CCCPL until well after the club has
started business and £0 sever completely any

link between club membership and ownershlp of shares
in CCCPL. But as,I understood it, this v;s not in
line with the présent wishes of the four individuals.

SOl

4 Pump Court
Temple.

6th October, 1981
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Mr. Derrick Chong

c/o. Singzarore Arerican Club
21 Scotts Road

Singanore

Dear Derrick,

Re: The Clubt 10

We refer to our recent discussion and as requested
haee the pleasure to zppend herein our views with respect
to the posaibilitice of your avoiding Singapore income tax
on the sale of the fdea formulated by you to run a club on
a commercial basis.

bacically, we understand the positioa is as follows:-

(a) You hove identified that there is a very qreat
dzz=ani for cludb memberships in a posh club with
all rclevant facilities such as good dining and
tecting nlace facilities coupled with sports
Zacvilitles for swimming, squash, tennis etc.

20

(b) 2ecicdes the above you have also indicated that
you hrve found a plece of land on which a alub
could e bullt

(c) There {s a group of finvestors who are willing
to acriuire your concept {f the club ghares
were to be made available for sale on a
prérrietory basis which will enable them to-
cell it off to the public at large at a profit.

Withir the corntext of the above, we note that it s 30

possible for you to form an' {investment holding company to

acquire the lanc and develope the club facilities with

the purpose of running the club on a2 commercial basis {.e.

Lt i3 open to ti:c public at large for a fee,
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Once these formalities have becn initlated, L.e. the
land has Lbeen purchased and contracts for the construction
of the ¢tlub facilitics have been formalised and commenced with,
you can negotiate with thne investmentgrouoout°ide of

‘Singapore for the sale- of your investZent cowpany's shares

to them at a profit to incorporate your raward for the concept
and also to take into account the appreciation of the value
of the land considering its usage and application.

He xra of the view that L{f negotiation and sale of
the {nvestment co=pany shares by you to the investor gruaup
is transacted outside of Singapore, i.e. tia contract is
concluded outside of Singapore, the shares are delivered
by you to tne investor greup outside of Singapore and
payment of the investor group takes place outside of Singapore,
you will not be subjqct to Singapore income tax on the profits
derived theraefrom.

From the investor group's point of view, we are of the
view that if they were to acguire the investrment shares from
you and subsequently convert such shares into proprietory
clud shares as oprosed to rurning the elub on a commercial
basis, then it Lis recormended that the investor group deal
with you throuch a company formed for the purpose of buying
and selling the club shares. The cost of the shares paid to
you for the investment shares can be offsetted against the
proceeds to be realiscd from the sale of the proprietory
shares (exgeccted to be 3,000 shares) as indicated by the
investahent groun.

Ve have also studied the position and came to the conclusion
that {t would be difficult for the investor group to avoicd
Singapore income tax co the sale of the proprietory shares
to th2 merbers at large in Sincapore. The alternative as
indicated by us, to avoid Sincapore incoze tax, on the
sale of such ghares would be to structure the sale of such
shares to the Cincznore public at large froo a location
outaide aof Singagore by a foreign corporztion i.e. Bong Kong.
Should they reguire our assistance in structuring the sales
outside of Singanore, do let ‘us know.

We trust that the above suggestion for you to avoid
Simcapore tax L{s acceptable. You may wish to geek legalc
opirton to confirm that our stand ia correct. Do let us
know {f you recquire further information or data.

Yours faif%%ullf,
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Our Ref: BSL/T/Jc 22nd October, 1973

tfessrg. §. C. Bwang

] Derrick Chong

c/o. Singapore Americah Club
21 Scotts Road

Singapore

Dear Sirs, 10

Re: Sale of Investment Shares

We refer tq the recent discussion we had with both of
you and as requested, have the pleasure to agpend herein
our views on the matters discussed.

Ve are made to understand the following:-
(1) Three individuals and a cocmpany got
together and form a caxmpany called City Country
Club Pte. Ltd. (CCC) with the otjective of aczuiring
a2 plece of land with the expressed purpose of
develoning the piece of land into a club to be 20
run as a business.

(2) Subsequent to the formation of CCC you have been
approached by a third party who wishes to acquire
equity of CCC with the expressed purpose of
changing the modus operandi. Instead of the
original businesa of running a club, the third
party wishas to convert it into a propriety club
i.e. membership of the club would be confined to
shareholders; equity owners,

(3) Xn the licht of the above, same of the current 30
shareholders contemplate selling a part of
their equity to the third party who will then
run CCC along the new lines proposed.
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(4) Under this scheme shares of CCC would be sold with
a comon zinimun denanination to the public to
enable them to become members of the club,

As advised at our meeting, L1f such a course of action
were to be undertaren, we are of the view that although the
original equity owners of CCC entered into the joint venture
with the purpose of forming CCC to develope and run a members
club as a2 business, the change of objectives preferred by
this third party would mean that you would have to dispose of
any equity unsold on a lot by lot basis thus.giving rise to
the contention that a trade of selling the CCC shares has been
exercised,

In this connection, we recommend that the following course
of action be initiated to minimise the exposure of incame tax
that could arise if you contemplate going ahead with the plans
proposed by this third party:-

(a) We recammend that prior to the finalisation of the
sales agreement with the third party, you jointly
form & share trading company and transfer that
portion of the shares, not meant for sale to the
third party, at -original cost. As you are aware,
subsequent sales of these shares by this trading
campany would be liable to Singapore income tax.

{b) After initiating the above, Lt i8 recommended
that final negjotiation and conclusion of the
sale of the remaining shares to the third party
be conducted outside of Singapore such as in
Hong Kong.

To achieve thig it would be necessary for you and your
fellow ehareholders to be in Hong Kong to conclude the sale
of the shates to the ¢€hird party by a camplete exchange
i.e. the sales proceeds are paid to each and every shareholder
selling in Hong Kong in exchange for the shares and duly
coampleted transfers. The fact that such a transaction took
place in Hong Kong may have to be proved, we recommend that
it be witnessed by solicitors in Hong Kong. pDroceeds of
the sales should be alienated into another form of capital
beforea being hrought back into Singapore L{f go required.

Shouid the above be achicved, that portion of the shares

of CCC sold to the third party will not be liable to
Singapore incone tax.

39.



EXHIBIT

HS6b

Opinion from Goh Tan
g Co. in PC Appeal No.
59 of 1984

22nd October 1979
(continued)

we trust the above st
£ > rategy as outli
u:gzgzziaiugpo:e. We would mention that ::dhi:esggiBEQCtory
who COncurre;stczotgce off the above ideas with a t:: 1
e approach adopted. Do let us knowuzzer

you need further clarification.
Your:z fi§%E§ully.
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Our Ref: PD/T/10 30th October, 1981

Mr. Derrick Chong

c/o Singapore American Club
21, Scotts Road

Singapore 0922

Dear Mr. Chong,

City Country Club Pte. Ltd.

We refer to our recent discussion on the
reorganisation of the ownership of the City Country
Club Pte. Ltd.

We understand that -

1) Four persons formed a company called City Country
Club Pte. Ltd. (CCC) with the objective of acquiring
a piece of land with the express purpose of develop-
ing the piece of land into a club to be run as a
business.

ii) Two plans for reorganisation were proposed with the
view of minimising the tax consequences. The first
plan was proposed in letters dated 22nd October
1979 and 5th July, 1979. The second plan was
proposed by SJL Oliver Q.C.

We have been asked to comment on these two plans
and propose an alternative plan

Plan 1
Under this scheme, a portion of the shares are to be
sold to a third party. In addition, shares will be sold

to the public to enable them to become members of the
club. For this purpose, it was suggested that:
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i) Prior to tine finalisatioa of tue sales agreement
with the third party, you jointly form a share
tradiag company and transfer that portion of the 10
‘shares, not meant for sale to the third party,
at original cost. The subsequent sales of these
shares by this trading company would be liable
to tax in Sinogapore.

ii) After initiating the above, it is recommended
that final negotiation and conclusion of the
sale of the remaining shares to the third party
be conducted outside of Singapore such as ia

Houng Kong.

Oliver Q.C. has comneated on the above scheme and has stated 20
that it would be "unwise and provocative to use a Hong Kong

company to acquire and sell on the shares in the existing

company to club mecbers. The transactions could well amount

to the carrying on of a share-dealiny trade in Singapore

vith the result that the Hong Koug company's profits could

be taxed under Section 10 as 'income derived from Singapore'

The above criticism appears to be based on hig underscandxng

that the transfer of shares to the club members is to be

executed in Homg Kong. Plaa | does uot euvxsage such a

transfer. The transfer to the club wembers is to be executed 30
in Singapore and it bhas been ackaowledged that such profits

will be taxed in Singapore.:

Qur comzents

Plan | is based on cthe principle that if the sale to the third
party is executed in Hong Kong, the profits will Le treated as

won-Singapore source incomez and will not be taxad in Siagapore
unless rezitted in tiue form of iacome.

We are of the view that tac Tax Department will, probably, not

accept suchh a coactection. Though the actuzl transfer may be

axecuted outsicde Singapore, the negotiatioas and othar arrange- 40
ments will in fact bg performed in Sinzanore. The shareholders

are resident in Singapore and it will be difficult to convince

the Tax Department that such ncgotiations aad other arrangements

are not in fact performed ia Singapore. If the buyer is uot a

Hong Kong company, the Tax Department may also contend that the

flying to Hong Kong just te execute the cgale is artificial aad

heuce Section 33 of the lococue Tax Act weula apply.
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Hence, in our view, though the plan has-its merits, the Tax
Department may nold that the negotiations and other arrangemmsnts
are in fact performed in Singanore and seek to tax the profits
as Singapore source income.

Plan 2

Plan 2 envisages incorporation of another company (club compsany)
to operate the club. The property at the Stevens Road will We
leased by the existing company to the club company. The club
cazpany would canvass club wmembers and it would be a condition
of their membership of the club that the prospective member
bought qualificacion shares in the existing compaay.

Toe existing company would revalue the Stevens Roid land as
developed and make a bonus issue of shares represemting the
revaluation surplus. Each shareholder would vest a number of
such bouus shares in the name of the nominal company as bare
aoiinee. The sale of the shares to the club members -will be
made by the nominee company.--It is -argued that the sale
proceeds of the shares in the existirj-company will be capital
receipts and not income subject to tax under Sectioa 10(1)(a)
of the Income Tax Act. ' -

In ur view, the nominee company acquires the .ghares in order
to saell them and hence there would be share~dealinz business.
dence, it will not be posgible to contend that any gains
arising £roa cthe sales proceeds are not capital profits.

Alterzative

As an alteruative, we would sugzest that a tnird party could
form a club company and then takeover tne existing coupany.

The acqguisition of the company could be done by an cxchaunge of
snare for share cum casa for th: takeover of all siares of the
existin; coopany ie. the new company accuires from the share-
nolders of thc existing cowpany, in exchange for the issue of
snarcs ia the new cowpagy plus cash, all the shares of the
existing coupany.
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ihe cash consideration would reflect the value of the shares
neld by the third party in the nev company. In cur view, the
cash counsideracios and shares issued in exchange for the shares
ia tbe existing company will not result in any income tax
consequences. The new company could decide to operate the club
as & proprietary club and sell its shares to the club members.
new shares (with or without premium) could be issued by the
company to the club members. No tax consequences would arige
as a result of the issue of nev shares. However, where the
suares of the new company, when sold by the shareholders would
result iv taxation in Singapore.

As an alternative to the takeover of the company, the new
company fav acquire the club undertaking of the existing
cutpany in exchange for shares cum cash to the present share-
holders. The sale of a whole undertaking of a company is a
canirzl rezlisation and hence there would be no tax liabiliry

- bournty v. CT (1927 AC 327, 331-2 - Privy Council Decisioz).
2ncs, iu our view, the takeover of the undertaking in exchange
for ghares cum cash to the present shareholders will not result
in locame tox ccascguences 1a Simgapore.

We trust you will recheck our above views with your legal

covusel.,

Yours faithfully.

\//
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8 June 198!
M/s. Shook Lin & Bok,
Malayan Bank Chambers,

S5th Floor, Fullertooc Square
SINGAPORE 0104

Actention: Mr. Winstom Chen

Dear Sirs,

We refer to the recent weeting held in your office between your
Mr. Winston Chen and our Misses Kathy Burgum and Patricia Foo. You have
requested that we comment on the tax aspects of certain schemes.

Facts

We understand that your clienc, in association with ochers, (hereinafter,
referred to as the founder individuals) has bought a piece of land at Stevens
Road for approximacely $20 million.( Curreant ctarkec value igc estimated to be
$40 million). A limited ocompany was incorporaced to own and develop the property
for the purpose of running an exclusive club. To thir end, the land has been
rezoned as 'recreational', The property is mortgaged to Hong Leong Finance
and construction costs are estimated to be $25 million.

Schemes
The following possible scheoes have been devised:
Scheme A
I. Issue of bonus shares on the revaluation of the company's assets to

the founder individuals who will then dispose of 45X of their shares directly

ot ‘through a Hong- Kong company, to be incorporated by the sawe individuals, to

vould be members of the club. The disposal of the shares would cake place over
& period of time,

2. . Eventually the company would dispose of its assecs after which it
vould be liquidated.

4
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Scheme B
3. In addition to incorporating a limited cowmpany, a proprietary
club would be formed which would offer membership to the public. The 10
limited company would own the land.
Consideracions
We are required to comnent on vhecher the following transactions
are subject to tax:
t. The founder individuals on the profit arising from the sale of
cheir shares, under Scheme A,
2. The Hong Kong company on the profit arising on the sale of its

shares under Scheme A.

3. The company oo the sale of its assets, principally che propercy,
under Scheme B, 20
&, The company (or the propriecary club) oun the entrance fees
received from the members, under Scheme B,
The relevant charging section of the I.T.A. for the profit ia
question is Section 10(1)(a) and (g). The Section reads as follous:-
" Section 10(I1).Income tax shall, éubjecc to the provisions
of the Act, be payable at the race or rates specified
hereinafter for each year of assessmenc upon the income of
any person accruing in or derived from Singapore or
received in Singapore from outside Singapore in respect of -
a) gains or proficts from any trade, business, profession 30

or vocation, for whacever period of time such trade,business
rofescion orvocation may have been carried on or excercised;

g) any gaing, or profits of an income nature not falling
within any of the preceding paragraphs.”

Therefore the question is vhether the receipt is of an income or of
a capital nacure. From the large number of judicial decisions on the
question of whether a receipt is of a revenue or of a capital nature, wve
should poiat out chac one of the mosct imporcaat cests laid down by the courcs
iz che tesc of che incencion with vhich the asset was acquired and/or sold.
Where the purchase, holding and sale of the asset is shown to be wich the 0
intent of profit wmaking, the proceeds from the disposal of the asset is revenue
and che gain {s taxable. Alternatively, where the sale constituces che
realisation of a capital assec acquired and held for purposes other than
profic making (eg. invescment), a non-taxable capital gain resulcs, Also,
although the test of intention s importanc, it is not conclusive and the

46.
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cnuctswill coasider many other factors depending on the circumstances of
s particular case. These factors include recurrence of a receipt, the
length of time " for which an asset is held before disposal and the
circumstances relating to the sale,

Test of Intention

The question of the intention of a taxpayer vhen he acquired an asset,
‘f.e. whether he acquired it as sn iavestment or with a view ¢o selling it at
a profic,is a question of fact. However, as in the case of "California Copper
Syndicace L&d. v, Harris™ (1904) 3 T.C.159, whether the coupany could finance
ics "invesctment” could;chrau some light on the intention of the company.

Ia California Copper Syudicace Ltd. v. Harris, a company formed for
the express purpose, acquired specific mining properties and sold the wholae
of its assets after approximately one year. The court, in holding that the
tesulting profit was derived from a trading transaction, relied particularly
upon the company's lack of capital for developing the mines, and treated this
as indicative of the fact that the company never intended to work the mines
icself but to make & profit by persuading another party to putrchase them,

Condicions at realisation of the asset

Where an asset is clearly acquired as an investment, the Courcs
generally hold chat a realisation of that asset'will not be revenue in nature
unless it can be proved that there had been a chaage of intention on the part
of the owner prior to the decision to dispose. Where the capital or revenue
nature of an asset is unclear due to other mixed factors, the conditions under
vhich an asset is disposed of may be a deciding factor in cthe capital versus
revenue determination.

In Dunn Trust Ltd. v William (1950) 3! T.C. 477, a company which
carried on the ctrade of moneylending was inicially finaanced ia 1927 partly
by a bank overdraft secured on shares belouging to the managing director.
Later wvhen che company 's ctesources incressed, the managing director had become
indebted to the company for a large sum. Ino 1940 the shares deposited as security
for cthe overdraft were by agreement purchased by cthe company wich the object
of investment. In 1943, the company extended its business to dealing in
shates and for the next three years bought and sold shares. During these three
years some of the shares which the company had purchased from the managing
director were sold for special reasons connected with the death of the managing
director. It was held that the resulting profic was not derived from a trading
transaction. In che words of Vaisey J:

The purposes(for vhich chese shaces vere scld) are quice

inconsistent wich che purposes which should snimate those
vho direct the forcunes of a trading company wvhen they arce
effecting sales of that company's stock~in-trade .........
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because the sccurities were (not) disposed of in che ordinary
course of business or beciuse they thought they would prbcure

a desirable profit, or because ....... it was a trading 10
operation which was financially beneficial to the Company.

In West vs Phillips, (1958) 38 T.C. 203, a builder built certain
houses to hold as an investmedc and others for resale. Then for over four
years, oo building and no sales took place, only rentals of houses from
both categories. Lacer, he decided to sell the houses and did so through
an ageacy that he set.up for that purpose. The Court of Appeal held that
the builder had decided to sell the investment houses for reasons unconnected
vith normal trading activities, the reasons being rent comtrol, the riging
cost of repairs and increased taxation. Therefore, the investment houses
remained outsidethe ambit of trading, and the sale did not give rise to a <20
trading profic.

We would mencion thac there is 2 difference between the test to be
applied to individuals and that to be applied to companies. It is best
summed up fa the words of Cotbett J. in an unreported decision when he said:

" eeeese. the difference between the test to be applied to
individuals and that to be applied to companies relates not

to the essentiil quality of the intention of the taxpayer

but rather to the inference as to the intencion that may be

drowm about an isolated transaction. If the objects of a

coopany include the buying and selling of assets at a profic, 30
it is possible to infer chat even an isolated transaction of

this nature was parct of a profit-wmaking scheme, although

their objects will not necessarily be conclusive.”

Founder Individuals

Whether the founder individuals will be subject to tax on the
profic acrising from the sale of their shacres would depend on whecher there
is clear evidence of a trade being carried on by each of them. Some of the
factors that the Comptroller would take into account when determining whetcher
a crade is being carried on are:-

l. What is che normal 6ccupacion of che individual - whether he is 40
an empioyee, or trader or a professional broker.

2. Whecher his shaee opcraciones are organised i.e. he has an office
and staff who handle his dealings.

1. Whecher he has special skills in connection with the gcock market.
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Hong Kong cumpany

We are of the opinion that the Hong Kong company would be subject to
tax for the following reasons:-

i, The company could not be said to acquire the shares for investment
purposes as no dividend is expected to be derived from the Singapore company.

2. The period between the acquisition and the sales of the shares would
not be expected to be long.

Singapore company (or proprietary club)

We envisage that the company would own the land and club premises
which it would lease to the club.

Whether the company would be subject to the profic from the sales
of the property depends on many factors, the chief of which is whether the
purchase, holding and sale of the agset were steps in a scheme of profit
making. We have also indicated in the foregoing pages the other factors thac
the court vill consider such as financing of "investment" and conditions at
cealizacion of sale as these could throw soome light on the intention with
which the asset was acquired or sold.

Summarcy
Our advice is as follows:
t. We ave of the opinion that {f the first scheme is to be adopted i.e.

pembers of the club would also be shareholders of the company, it would appear
that the company has embarked ou a scheme of profit making. Accordingly we
suggest that the club should be kept separate from thic company as indicated
in Schem: B. In this way too, the company could be said to be an investment
holding cozpany deriving rent from the premises of the club.

2. If the company were to go into liquidation and dispose of ics
assets, it is likely that the Tax-Authorities would look very closely into the
intention of the acquisition and the sales of the asgcets. We suggest thac if
the proceeds could be reinvesced in some ocher form so that the company could
stil] maintain that its objectives as an investwment holding company have not
changed and therefore the reason for the sale of the property was oanly to
change its investment, it is more likely that the profit arising would be
considered to be of a capital nature and therefore not caxable.

The ultimate question whether the gain will be taxable will depend
on whether the intention of the company can be proved.

3. As long.as the club fulfils the provisions of Section Il of the
Income Tax Act the entrance feeg should not be taxable.

Please advise if you have any further questions ia this regacd.

Yours truly,

rl °
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PRIVATE AND CONF IDENTIAI '12§th June 1981

Shook Lin & Bok,
Malayan Bank Chambers,
Fullerton Square,
Singapore 0104,

ATTENTION: MR. WINSTON CHEN

Dear Sirs, 10
New Executive Club

We refer to your letter of June 10, 198l.

We adv{se that the fees received by the limited company are
subject to tax.

The proprietary.club and the limited company ahould be viewed as
separate entities., Accordingly, the entrance fees which are paid by the
members of the club are the receipts of the club and not the limfited
company. Any fees received by the company would therefore constitute.
fncome received in consideration for some form of services rendered to
the club. 20

Please do not hesfitate to contact us should you have further
questions.

Yours truly,

Qe Ul
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KT/DH/chi/(Inc) 23 September 1981
CONFIDENTIAL

City Country Clud _
¢/o S C Enterprises Pte Ltd
1=-201 Merlin Plaza

Seach Road

Siagapore 0719

Attentliount

Mr S C Huang

Dear Sirs

Ve refer to the meeting at our office on 18 Scptember 1931,
wvhich was attended by Mesars Huang Siaieng Ckhang, Robert Huang,
Kwek Leng Chyeﬁ Derrick Cheng, Gan Khai Choon, ¥inston Chen
of M/s Shook Lin & Dok and our Messrs Keith Tay and Damian Hong,

At the mceting, we were rcquested to comment on the Opinion
¢l Mr Steven Oliver, Q. We bricfly restate #s follows ‘the fora
of corporate structurc proposed by Counael fcr the purpose orf
the cstablishacut of a clubi~-

(1)

(2)

(3)

(&)

City Country Club Pte Ltd (CCCPL) which owns the
Stevens Road land {s to acquire or incorparate a
whoily owned subsidiary. The whelly owned subsidiary
{s to carry on businnass as a proprietary club.

CCCPL will develop the Stevens Rcad land and on
completion will (i) lecase tha doveluped property
to the subsidiary, and (if{) revalue the developed
propercy.,

CCCPL will thexnt mnke a bhonus issue of snasres
(representing the sevaluution surplus) te the
existing & sharchulders.

The & individual sharcholders will cach vest a number
af suclh bLonus chares {nr the namo of the nominal
company &S varce nomiunccs.

The nowuinec company will be rerponsible for the sale
ol shares vested with it to potential members of
thae club,

cee2/
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EXHIBIT - HSS8 .
ion from Peat Marwick Mitchell

Opin
&pCo. in PC Appeal No.59 of ;984ﬁ
23rd September 1681 (continued)
woh Mitchell &Ca
City Country Club 27 Septomber 1981

Attention: Mr S C Huang

Qur comdents on the above are as follows.

During the period of development of the club, the interest
incurred by CCCPL on any loans obtained to finance the development
will not be tax deductible as such expense cannot be said to be
incurred in the production of any income as no income is being
earned during the period. ) '

OQur reading of the Opinion suggests that the bonus shares
vhich are vested in the noainee company, benefically belong to
the individuals and the shares are vested {n the nominees
company to facilitate sales since the individuals will thereby
not be physically involved., Effectively, any sales of bonus
shares by the nominee company are sales transacted by the
individuals. M/s Shook Lin & Bok will geek confirmation on
this point with Counsel.

On the assumption that the foregoing {s correct, we concur
with Counsel's opinion that the individuals! tax status iz of
paramount imporf{ance in deciding whether the profits from the
sale of shares are subject to Singapore income tax. Having
said that, we wish to qualify that even though it may be
relatively easy to establish that the individuals are not
share=dealers and therefore the realisation of profits froam the
sale of sharcs are not frading income, there still exist other
factors vhich may persuasively return a finding that the whole
transaction {5 one of a business nature and consequently the
profits to be realised from the sale of the shares to the
potential club members may be regarded as trading profits
subjecct to fincome tax,

Counsel had relied on RANSOM vsg HIGGS, a 1974 UK tax case,
wvhen he put forth the opinion that the individuals will not be
regarded as deriving trading incoae from the sale of bonus
shares through the nominee company. Ve have reproduced in the
annexed Appendix, a summary. of this case as found in "lIncome Tax"
by Whiteman and Wheatcroft. Of particular significance was
the ruling made by Lord Wilberforce, '

“i{low can a man who procures others to do acts which amount
to trading by them with their own assets be said to trade,
within any conception, however wide, ofic may have of
trading?"

In iddition, Roskill LJ in the Court of Appeal on the same
case held that

“the person who in that case (RAMSON vs HIGGS) had {in
their view organised the complicated trading transaction
but who was neither cntitled to the trading profit nor
reccived it, could not thercfore be assesscd.™

uoOOJ/
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EXHIBIT - HSH

Opinion from Feat Marwick Mitchell

& Co. in PC Appeal No.59 of 1954

23ré September 19Y»l {continuea)
arwck Micheil & Ca

City Country Club 23 Scptember 19814

Attention: Mr S C Huang

On these two points raised,we discern that certain facts
which exist in CCCPL situation are not ‘on all fours! with the
Riggs'! case. In the first place, the & individuals selling
through a nominece company are entitled to receive the proceeds
(rom sale. In the second place, the scheme employed in CCCPL
does involve the & sharcholders participating in the sale of
shareg through the nominee company. This fact wmay be material.
Contrast this with RAMSON vg HIGGS case where Mr Higgs
enginsered the tax avoidance trading transaction but he himself
vas not involved in a personal capacity in any of the transactions.
Lord Reid commented in his judgement,

"™Mr Higgs did not deal with any person. He did not buy
or sell anything. He did not provide anyone with goods
or serviceg for reward. He had no profits or gains.
Under this scheme he never could have anY csceccscses
I can find no characteristic of trading in any thing
vhich Mr Higgs did".

Vhen we refer to the point we made regarding the shareholders
participating in the sale of shares, we recojnised that the mere
realisation of one's assets may not constitute a2 trading activity.
However, viewing the scheme {n {ts entirety (RAMSAY vs CIR) it
may be construed that the shareholders are, as a matter of fact,
selling membership rights through the sale of shares. In this
respect we refer you to the object clause of the Memorandum
of Association which states:-

"To cstablish, maintain and conduct a club for the
accommodation of the members of the Company and their
friends and generally to afford to them all the usual
privileges, advantages and accommodation of a Club
and to provide cfficient and attractive recreational .
and sporting facilitfies by mcans of a Club for members
of the Coapany and their friends to meet socially and
to> encourage social intercourse between the members
of the Coampany."™

And also Article VI of the Joint Venture Agreement which states:-
"The undertaking or busincss of the Company shall be:-

(a) ¢to purchase the property and to carry out aad
complete the Project, and
(b) to carry on the business of a club."

On the basis of these two pieces of evidence, {t i{s not
difficult to sce through the scheme that the sale of shares
{s a sole of rightas to the membership of the club., Unfortunatcly
we do not at this stzge have sufficicnt information to look into
tinis aspect further., We are sure that the manner in which the
brochure {s prepared {gs relevant, In other words, if at any one

-oa'(‘/
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EXHIBIT - HSO . .
Opinion from Feat Marwick Mitchell
& Co. in PC Appeal No.59 ofll9b§
23rd September 1561 (continued)
éMuwcLMndtﬂ&Co -4 -
City Country Club 23 September 1981

Attrntion: Mr S C Huang

instance one finds the club being publicized to attract potential
members, and knowing that the only avenue available to being

a member is to own shares in CCCPL, {t can be indirectly looked
upon as a publicity or advertisement for the sale of CCCPL
shares, '

10

Further, we are also concerned with the manner the shares
are sold. If one share (could be any number of shares) entitles
& person to the membership facilities, it is inconceivable to
imagine that the indiyidual will hold more than one share.
Similarly, {f a corporate member has to hold two shares to
enjoy the corporate membership facilities, then it is inconceivable
that the corporate shareholder will hold one ghare only.
Therefore, one can see the establishment of a direct link between
ownership of shares and membership to the club. The sale of
shares is a sale of membership rights to the club. It would be
preferred from a taxation viewpoint {f the ownership of shares
is not inextricably linked to club tembership. In other words,
the holding of CCCPL shares should not (if at all possible) be
a pre-condition to membership of the club] something else must
be done to obtain membership such as payment of entrance fece.
We are not able to ascertain the terms and conditioas of aembership
in the present proposed set-up. Ve recommend that this aspect
should be reviewed further; perhaps the foregoing points may 30
be clarified with Counsel in the meantime.

20

In conclusion, we have reservations on the proposed
scheme as it stands., We recommend that further clarification
should be sought from Counsel., In the meanwhile, we suggest
that efforts should be made to seek practical refinements to
the proposed scheme to minimise the tax exposure outlined in
the foregoing and in this respect, we would need your reactions
to the points we have raised. )

Yours truly /

/C,-@\_—& M’h‘\(‘_ \

—

O ——

enc

cc Mr Kwek Leng Chye 40
Mr Derrick Chong
Mr &inston Chen
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EXHIBIT - HS8

Opinion from Peat Marwick Mitchell
& Co. in PC Appeal No. 59 of 1984

23rd September 1981 {continued)

Peat Marwick Mitchell & Co. Appendix

The House of Lords case of Ransom v. Higgs is very important as
it represents the high-water mark of the Revenue's view as to what could
constitute trading in appropriate cases. For that reason the authors
consider it to be worthy of detailed consideration. Hansom v. Higgs
involved Mr. Higgs and his wife, a group of companies under their control
{Higgs companies) and certain other companies. A group of Higgs
companies agreed to sell land at an undervalue (£87,000}) to a newly
formed property dealing partnership, of Mrs. Higgs (90 per cent) and two
non-Higgs companies (5 per cent each). Mrs. Higgs then settled her
interest on discretionary trusts for herself, Mr. Higgs and his issue.
The trustees immediately sold this interest to a non-Higgs company for
£170,000 by means of the grant and oral exercise of an option. Mrs.
Higgs resigned from the partnership, and was replaced by H Ltd. the
purchasing Company. The partnership sold the land to H Ltd. for £87,000.
H. Ltd. then sold the land and the 90 per cent. interest to another
non-Higgs company (HS Ltd.) for £286,000. HS Ltd. sold the land for
£286,000 to D Ltd. and the 90 per cent., interest to P Ltd. (both non-Higgs
companies), for £275. The appeal related to an assessment on the
trustees on profits in connection with the partnership profits for
1960-561. The House of Lords held unanimously that the trustees' appeal
succeeded. The broad nature of the contentions of the Revenue in the case
appear particularly in the judgement of Lord Reid :

The Revenue decided to take a bold and novel course, based on
the view that Mr. Higgs had engaged in trade and that the trustees
were assessable as having received the profits of the trading ...
If Mr. Higgs was not engaged in trade or an adventure in the nature
of trade then the assessment cannot stand. So I turn to consider
whether Mr. Higgs' activities can in law be regarded as trading
within the meaning of Schedule D....

Mr. Higgs did not deal with any person. He did not buy or sell
anything. He did not provide anyone with goods or services for
reward. He had no profits or gains. Under this scheme he never
could have any ... I can find no c¢haracteristic of trading in
anything which Mr. Higgs did.

The case for the Revenue is that he procured others to enter
into transactions most, if not all, of which were trading trans-
actions ... The case for the Revenue seemed to me to be that all
[the other parties] did their own trading so that receipts and
expenditure by them would enter their own profit and loss accounts,

but that Mr. Higgs carried on a separate trade of procuring them to
do what they did.

I do not understand the basis of this argument. Is it to be said
that whenever A persuades B to do some trading which yields a profit,
A as well as B is liable to pay tax on that profit? That would be

ridiculous ... 1t appears to me that the case for the Revenue is
totally misconceived.

Lord Wilberforce put the point shortly : "How can a man who procures
others to do acts which amount to trading by them with their own assets be
said to trade, within any conception, however wide, one may have of trading?
None of the characteristics of trading are present - the implications of so
wide and vague an extension are alarming."”

Extracted from pages 247, 248 of "Income Tax" by Whiteman and Wheatcroft.
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EXHIBIT - HS9

ATTENDANCE NOTESFILE REFERENCE
CYC/1473/4/SCH BELONGING TO
SHOOK LIN & BOK IN PC APPEAL
NO.59 OF 1984

File Ref.No. C¥C/1473.4/SCH Date: 11/5/82

Time: 10 a.m.

Client: S.C.Huang

Re

City Country Club

Attending SCH, DC, RH, QLC, NCB , KW By CYC/CP 10

NOTE OF

1.

Interview Office Outside
Tel.Call Recd. Made

Clients were showed copies of draft letter
to return monies.

SCH asked whether by writing this letter
whether they are bound to go thro' with
the Scheme even if the Govt. does not
allow Scheme to go through.

CYC said that the intention of the draft

letter is that of providing an alternative 20
From the legal point of view, once the

persons concerned accept the return of the
monies, they cannot complain provided if

and when the Scheme goes on, they are re-
invited.

CYC says he is quite happy with the draft,

He said that the letter should not indicate

that there may be an alternative scheme. It

is tactically wrong to reflect in the

letter that there may be an alternative Scheme 30
as the Govt may take this as an excuse to

refuse to allow the present Scheme.

Kevin was of the view that we should not
take ROC's hints (ie. to consider an
alternative Scheme) lightly.

SCH says we do not intend to follow what ROC
said, strictly i.e. to hold on to the

matter for a few months. He says he wants

to ask the Authorities' permission to file
prospectus as soon as possible. If 40
permission is not granted, we will get an
alternative scheme straightaway.

QLC agrees with CYC that an alternative
should not be mentioned in the letter.
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10.

11.

12.

13.
14.

15.

le.

17.

18.

CYC reiterated that up to date the
persons concerned (who have paid) are
only qualified persons and not full
members, because the Vendors have not
accepted offers, Vendors are not legally
obligated to accept offers even if
payment is made to the brokers.

DC said brokers (Lin & Tan (Pte)) have
about 45 cheques which he don't think
they have sent any form of an

EXHIBIT

HS9
Attendance
notes file
reference
CYC/1473/4/
SCH belonging
to Shook Lin
& Bok in PC
AppealNo.

59 of 1984

acknowledgment for. Most of them are llth May 1982
about 1 week old.

(continued)
CYC commented that these cheques may be
a problem because they have been accepted

without qualification.

Kevin asked who informed the qualified
persons that each share in CCC Hldgs Ltd
lost $30,000.00?

DC said the qualified persons called
him or his staff and were informed as
such.

Kevin asked if it was possible for Lim
& Tan to have informed these gqualified
persons?

DC says that it was possible.

CYC asked DC to verify from Mavis Lim
straightaway if any form of acknowledgment
was sent by them in respect of the 45 cheques
received.

DC called Mavis but was informed that the
CID were at Lin & Tan (Pte).

Kevin says from the merahant banker point
of view there are breaches of 5 sections
of the Companies Act assuming the Prospectus

was reg'd in the first place. He mentioned
SS.43, 363 & 366.

CYC said that in view of the CID stepping
into the picture, the letter may not be

appropriate as the CID has confiscated all
the cheques.

QLC surmised that even if we should return
the moneys at this point of time if there
is any breach of the Coys. Act - the br.
would have been committed.
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EXHIBIT 19.

HS9

Attendance

notes file

reference

CYC/1473/4/

SCH belonging

t0o Shook Lin

& Bok in PC

Appeal No.

59 of 1984

1l1th May 1982

(continued) 20.
21.
22.
23.
24,
25.
26.
27.

TO & Kevin said, as regards breach of

S.366 C.A. - if a prospectus is required
in-the first place and you have not issued

a Prospectus, would you not be 'fraudulently
inducing' within the meaning of S.3667?

In this case the brochure and the letter
of invitation are deemed to be a prospectus.
Therefore if they do not comply with the
requirement of a prospectus would it not
amount to mis-representation under Section 10
3667

CYC said that in our context we got letters
of clearance from ROC confirming that

there is no invitation to the public - no
mens rea.

‘Kevin says that in the present circumstances

as the AG is interested we should go on the
basis that there is a defence and that you
have acted on ROC's letter.

CYC then asked clients if they want to 20
highlight that we need not register a
Prospectus in the draft letter?

CYC said if the CID walks in now,
will have to answer their gquestions.

clients

CYC then asked clients if they would
want to consult the Q.C. Mr.Christopher
Bathurst who incidentally is in our office
working on another case.

SCH agreed.

QLC instructed that the proposed letter to 30
be sent out by SL & B on behalf of CCC
Holdings Ltd.

cYcC agreeé.

At this juncture DC informed meeting that
the CID are at the Club premises and wants
to go through the documents in the office
DC said he told the CID that it was alright
for them to go through the papers.

CYC said that by selling the shares at

$30,000 each we are not saying that the 40
shares are worth $30,000 each. The fact that

the share carry with it the right to enjoy

the facilities should also be considered.
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28.

29.

30.

31.

32.

33.

34.

35.

36.

37.
38.

39.

Kevin says (speculates) that the CID EXHIBIT

is probably interested in whether the HS9
parties have information as the profits Attendance
the promoters will make and whether the notes file
rights of the members have any effect reference
or impinges on the value of the shares. CYC/1473/4

SCH belonging
Mr. C. Bathurst Q.C. joins in the meeting. to Shook Lin

& Bok in PC

CYC informed C. Bathurst that the CID Appeal No.
have now got into the picture. They 59 of 1984
have searched the Club premises & the 1lth May 1982
Brokers

(continued)

CYC thinks that what the CID are getting
at is the fact that clients did not issue
a prospectus.

CYC ask Mr. Bathurst whether in the light
of ROC's letters and if the Authorities
should decide to prosecute can clients
put up defence that there is no mens rea.

Mr. Bathurst guotes at $.363(4)b and
says that ROC's letters may be vast
mitigation but the offence committed
needs no mens rea. ROC's letters can
only be relied on as mitigation and is
not a defence.

The meeting considered at this point of
time priority of facts.

Kevin's view is that the return of the
money should first be looked into.

Mr. Bathurst said that it was better to
send the moneys back rather than to ask
the Authorities what to do.

Kevin says next question is what form of
letter to use.

CYC showed draft letter to Mr. Bathurst.

At this Jjuncture Mr. Jamas Davis of
Freshfields, Wardley Ltd's solicitors walked
in.

Mr. Bathurst commented that the position is
we know the facts and took a different view
of the law. The ROC does not know the
facts. It must be presumed that it is the
moneys to buy the shares is objectionable
and not the entrance fees. Mr. Bathurst
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HS9

Attendance

notes file

reference

CYC/1473/4 40.

SCH belonging

to Shook Lin

& Bcock in PC

Appeal No.

59 of 1984

1llth May 1982

(continued)
41.
42,
43.
43.
44
45,
46.
47.
48.

‘Bathurst then examines Brokers'

suggested clients go and see ROC's boss
with the ROC. This way we know what
the Authorites want and then we can
proceed to draft letter accordingly.

CYC said that the bonus issue is the
point which has been omitted in our
letter to ROC although he did explain

it to Lee Theng Qiat (Asst.ROC) before
sending the letter to ROC. He &id not
mention this point because he did not
want to open the gges of the Govt to show
that this is a money making project.

Mr.Bathurst examined our letter to ROC.

.He commented that it is relevant to note

to what extent ROC has relied on our

view that there is no invitation to the
public. In any case, whatever the

strength & weakness, we still want to put
ourselves in the best position i.e. whether
it is litigation or defence. Therefore

the drafting of the letter. The letter
now has a different aim. It is now a
document to be waved around in Court.

CYC said subject to what SCH thinks, we
still do not want the letter to come too
strong.

Mr.Bathurst says originally the letter was
to please the recipients, now it is
intended to please the Authorities.

CYC says it would be best if it can be
drafted to please both.

Mr. Bathurst looks at the letter of
invitation.

CYC explains the mechanics of how one
becomes a qualifieu person to Mr. Bathurst.

D.C. told Mr. Bathurst that the brokers
now have $600,000 in their trust a/c.

Mr. Bathurst says that as the Brokers

are the Vendors' agents, it is arguable
that the Vendors have through their Brokers
accepted the offer (subscription). Mr.
reply.

DC then told Mr. Bathurst that the Brokers
have an additional 45 cheques with the
Brokers which they have not cleared with
the Bank. They have not given any reply or

60.
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49.

50.

51.

52.

53.

acknowledgment and are sitting on them EXHIBIT

for about a week. HS9
- Attendance

Mr. Bathurst asked why is the letter notes file

to be written by SL & B? reference
CYC/1473/4

CYC said the brokers do not want to SCH belonging

write anything, they just want to return to Shook Lin

the cheques. & Bck in PC
Appeal No.

Mr. Bathurst proposed that there be 2 59 of 1984

letters: 1lth May 1982

1) enclosing a cheque on brokers' trust (continued)

a/c.

2) enclosing your cheque.
To use words e.g.

"As Vendors are not in the position to
accept your offer we are returning your
moneys. "

Mr. Bathurst advised that we should not
say that the Vendors are "refunding" -
to show that moneys do not belong to
Vendors.

CYC amended the letter accordingly.

Mr. Bathurst says -

{Impression should be that we are stopping
what is going to happen rather than what

has happened) Once you talk about refunding
you are in part admitting that you got it.
The point is you must try to make the point
that the moneys are still theirs.

KW - Kevin says at this junction that
Wardley should not be involved at this
stage. Wardley will therefore withdraw
and clients to take legal advice.

Clients had no objectionmns.

CYC agrees but stated that in so far as
Kevin's attendances with SES and SIC are
concerned it should be recorded as we want
Authorities to know that we are taking steps
to return moneys.

Kevin said that he was happy to testify

that steps were taken to return moneys and
that delay was due to the drafting of a
suitable letter which process started before
the CID was involved.
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HS9
Attendance
notes file
reference
CYC/1473/4
SCH belonging
to Shook Lin
& Bck in PC
Appeal No.

59 of 1984
1lth May 1982

{continued)

54.

55.

58.

59.

60.

6l.

62.

SCE: agreed.

.CP showed draft resolution of an authority

to DC. to open OD a/c with 2 banks of up
to $150,000 each. CYC approved. SCH also
approved. Draft was sent for engrossment
and all directors present signed except
G/CC who was at a seminar.

Meeting was informed by DC that Lin & Tan

(Pte) is asking Lee & Lee to handle the

matter of the returning of the moneys. 10
Lee & Lee also is to be given the letter

if any is to be given.

Draft letter ready & read by QLC,
NCB. Agreed to contents.

SCH, DC

CYC asked whether he should go and see
AG in the afternoon.

Mr. Bathurst says it is better to go and

see the police authorities concerned

and asked them what do they require the

cheques for as clients are in the process 20
of returning the moneys.

Mr Bathurst noted that it is rather high-
handed on the part of the police to take
the cheques and records of CCC & Lin & Tan
(Pte).

Mr Bathurst said it was important to try
to at least send off some payments.

CYC spoke to Mr. Quele Mong .:Hua of Lee &
Lee. Referred QMH to his telecom with
AA on 10/5/82, wherein he told Andrew Ang 30
of clients' intention to return moneys.
Told him that we will be sending draft
letter to accompany cheque/payment for
their approval. To let us know before

2 pm whether they approve the letter.
CYC dictated letter to be sent to Lee &
Lee. Mr Bathurst stated a paragraph to
the letter:

"Since our clients do not feel they

can now accept the offers made for 40
shares they would like your clients

to pay out of the trust a/c the moneys

held therein for persons who applied

for the shares so as to return to those
persons their moneys."

CYC said that AA is taking the stand

62.



10

20

30

40

63.

64.

65.

66 .

67.

68.

69.

that the moneys were not the EXHIBIT
Vendors' money and that their clients HS9

are holding it on trust for persons Attendance
concerned. As regards the other letter notes file
CYC said we should go to CID & tell reference
them we can't send it out because they CYC/1473/4
have records. » SCH belonging
to Shook Lin
CYC asked DC to make appt to see & Bok in PC
Insp. SO of CID. DC made appt. at Appeal No.
2.30 pm. 59 of 1984

: 1lth May 1984
QLC, NCB , SCH & DC agreed on the
above course of action to be taken. (continued)

QLC & NCB left at about 12.30 p.m.

Draft letter to Lee & Lee read by Mr.
Bathurst SCH also read draft.

DC told Mr. Bathurst that some one came
to his office to ask for invitation.

He told him to see any of the directors
first.

Mr. Bathurst say the person could be
sent to see or test if any one can get
his hands on applicn/invitation.

Sylvia Cleoh came in with cheque-book.
Proceeded to draft cheque.

CYC to CP to accompany DC to CID.

CYC ask Mr. Bathurst what if Lee & Lee
does not give approval before 2 pm.

General discussion between CYC, Mr.
Bathurst & DC on "mens rea" & "offer to
public”.

CYC spoke to Andrew Ang on the phone.

AA told CYC that Lim & Tan (Pte) has
decided to the moneys back to the persons
concerned (at 2.15 pm).

Mr. Bathurst briefed CP & DC.

DC to start as follows

1) when we first started we understand
from sols. we have to get clearance
from ROC. We got clearance (to show
ROC's letters).
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reference
CYC/1473/4
SCH belonging
to Shook Lin
& Bck in PC
Appeal No.

59 of 1984
1l1th May 1984

(continued)

2)

3)

4)

when we were advised by our sols.
that ROC & Authorities wants us to
stop - we stopped.

when Authorities want us to return
moneys we returned. We have not
returned all but some.

You've got our list - so if you could
let us have the list back we can
continue with process.

CP went with DC to CID.
- 2.30 pm.

11/5

64.
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EXHIBIT - QLC-1
AMENDED CHARGE UNDER S39(4)
READ WITH S43 OF COMPANIES
ACT IN PC APPEAL NO.59 OF
-1584

AMENDED THIRD CHARGE

You, (1) Huang Sheng Chang,
{2} Quek..Leng Chye
(3j Gén-xﬁgi Chooa
(4) Ng Cheng Bok,
(S) Dercick Chong,

being directors of CJCJC, (Bqlding;)'
Ltd., are charged that you, in the Aonéh
of April, 1982 and in the first two.
weeks of May of ;haé }ear, caused

documents to be sent out offering for

sale shares in C,C.C.;(Holdi@gs) Ltd to

;hé public and these documents are
deemedvto be étospectuses [ssued by the
company by virtue of section 43.6f the
Companies Act, Chapter 185, ahé the
documents do not'coméiy qith.the
requirements of the Companies Act and
you'nav? thereby commi;ted ah offence
punishable under section 39(4) read with

section 13-9( that Xct.

65,
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EXHIBIT - QLC-1a
AMENDED CHARGE UNDER S363 (5)
COMPANIES ACT READ WITH S34
OF PENAL CODE IN PC APPEAL
OF 59 OF 1984

AMSNTED FOURTH CHARGE

You, (1) Huang Sheng Chang,
" (2) Quek Leng Chye
(3) Gan Khai Choon
(4) Ng Cheng Bok,
‘Sj Dé;riéi Chong,

~are charged that you, in the month of
April, 1982 and iﬁ‘Ehé first two veeks
of May of that yegr;.in the furtherance
of the common intenfion of you all, made
offers to members of the public to
putchase shares {n C.C.C.'(Holdings) Led
‘in contravention of section 363(3) of
the éompaniés Aét, Chapter 185, and you
have thereby committed an offence
punishable under section 365(5) of tha;
Act tead with section 34 of the Penal

Code, Chapter 103,

66.
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EXHIBIT - QLC-1B
AMENDED CHARGE UNDEK S39(4)
OF COMPANIES ACT AND S109
OF PENAL CODE IN PC APPEAL
NO.59 OF 1984

AMONDED F£IFTA CHAPRCE

You, Winston Chung Ying Chen,

ace charged that you, {n the month of

March, 1982 abetted the directors of

€.C.C. (Roldings) Ltd in contravening

sectiqn 39(4) of the Companies Act,
Chapter 185, by alding_the sald
dicéqtocs Ln'tﬁe preparation of
documents wach YOu knew were intended
to be sent out by the directors {n the
month of Apcil, 1982 and in the £lcrst
two weeks of May of that year and the
documents offered shaces in CCC
(Holdings) Ltd tog sale to the public
and are deemed to be prospectuses {ssued
b& the company yy victue of section 43
of the Companies Act and they do not
compl§ with the requirements of that Act
and you have thereby committed an
offence punishable under section 39((¢)
of the Compaaies Act eced—vwith—seetiog,
43 of thas-het and sectlhn~199 of the

Penal Code.
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EXHIBIT - QLC-2
COPY OF STATEMENT OF FACTS
WITH ATTACHMENTS READ OUT
BY PROSECUTION ON HEARING
OF THE CHARGES IN PC APPEAL
NO.59 OF 1984

PP v {1} HUANG SHENG CHANG
(2} QUEK Li~T _nyt
(3] GAN Khal Chuon

(4) NG CHENG BOK
(5) DERRICK CHONG
(6) WINSTON CHUNG YING CHEN

Statement of Facts

The first defendant, Huang Sheng Chang (S
C Huang) {is a company director. He is the
Chairman of Diners' Club Singapore Pte Ltd. The
second defendant, Quek Leng Chye {s also a
company Qirecto: and {s a ditecﬁo: of several
companies in the Hong. Leong Group of
Cowpanies, including Hong Leong Finance Ltd and
City Developments Ltd., The third defenaant, Gan
Khai Choon is the Group Gene:;l Manager of Hong
Leong Finance Ltd. The fourth Defendant, Ng Cheng
Bok is the Vice-Chairman of Diners' Club
Singaporebte Ltd. The fifth défendant, Derricg
Chong is a Club Manager. These defendants are
all dicectors of C.C.C. (Holdings) Ltd and 1its
subsidiary companay. Winston Chung Ying Chen is

an Advocate and Solicitor and a Senior Managing

10

20

Pacrtner of the leading law firm of Shook, Lin & 30

Bok.
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EXHIBIT - QLC-2
Copy of Statement of Facts

with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of
1984
Undated {continued)

2. CCC (Holdings) Ltd was first incorporated

on 11 Aug 79 as a private limited company. It

was then known as City Country Club Pte Ltd. (I

shall refer to it as "the Company"). The Company

was formed pursuant to plans which were conceived

much earlier.

3. Two of the defendants named in the charge,

S.C. Huang and Derrick Chong were as early as

1977 interested in the formation of a proprietary

club. §S.C. Huang, a businessman, had the

finances and Derrick Chong who was then the

Manager of the American Club knew about the

running of clubs. S.C. Huang and Derrick Chong

knew of a piece of land at Stewvens Road next to

its junction with Balmoral Park which they

thought suitable for development into a club

premises. That piece of land was owned by City

Developments Ltd, a publicly listed company in

which Quek Leng Chye was a director.

4, In the negotiations that followed between

S.C. Huang, Derrick Chong and Quek Leng Chye,

among others, it was finally agreed that S.C.

Huang, Derrick Chong and a company owned by Hong

Leong Holdings Ltd (a privately owned holding

company) together with a fourth party will enter

into a business venture to develop the piece of
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EXHIBIT - QLC-2

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of

1984 '
Undated (continued)
land and carry on duslness of a club. The other

person named in the charge, Ng Cheng Bok was

brought in by S.C. Huang as the fourth parcty.

5 The agreement was formalised in a
pre-incocporation agreement dated | Aug 79 signed

by 4 parties, :

(i) S.C. Huang,
(Li} Derrick Chong,
(iii{) Ng-Cheng Bok and one
(iv) Tan Kee,.

At that time Quek Leng Chye had yet to decide
which company would participate in the venture,
and Tan Kee signed the agreement as a nominee,
. In, the pfe-incorporation agreement the parties
agreed to participate in and subscribe to the
shares in the Company in the following

proportions =

S.C. Huang - 30¢
Tan Kee as nominee = 30¢
Ng Cheng Bok - 30t
Derrick Chong - 10%

Of the portion Ng Chenqg Bok agreed to subscribe
to, he was acting as nominee of S.C. Huang and
his family {n respect of two-thirds. On the
Cormpany's incorporaction the signatories became
its dicrectors with S.C. Huang 'as Chairman of jts

acard.,
70
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EXHIBIT - QLC-2

Copy of Statement of Facts
with Attachments read out bv
prosecution on hearing of the
i?gzges in PC Appeal No.59 of

Undated (continued)

6 Ten days after its lncorporation the
Company allotted to its subscribers 999,990
shares of $! each which together with the
subscriber's shares of 10 resulted in it having 1
million issued shares. .The shares were fully
paid for in cash and held by the parties in the

proportion agreed upon.

7 In Sep .79, Quek Leng Chye decided to use
Queens Pte Ltd, a wholly owned subsidiary of Hong
Leong Holdings Ltd as its vehicle in the

venture. Qaeens Pte Ltd nominated Quek Leng Chye
and Gan Khai Choon as representatives on the
Board of the Company and on 6§ Sep 79 they were
appointed as directors. Tan Kee resigned as

director.

8 In accordance with the agreement oF the
pacties the Company proceeded to buy the.land at
Séeve&g Road from City Developmentsltd for a sum
of $8.5 million. The conveyance was completed on
17 Oct 79 and at the same <ime the land was
mortgaged to Hong Leong Flnance Ltd for a tecm
loan of $6 million for 3 years. This locan was
the ficst of seQeral mortgages that were to

follow and was used to partly finance the

pucrchase.
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EXHIBIT - QLC-2

Copy

of Statement of Facts

with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of

1984

Undated (continued)

9 Very early 1n the formative stage of this
venture S.C. Huang briefed Winston Chen to act
for him. It was Winston Chen who was p:imerily
responsible for the pre-incorporation agreement.
When the Company was formed, Winston Chen acted
for the Company. when Winston Chen was
instructed by S.C. Huang what was foremost in
their minds was that the profits expected to be
made from the formation of the club should be
given the lowest exposure to tax. Opinions were
sought by S§.C. Huang and Winston Chen from one of
the top revenue silks in England on the means
whereby this may best be achieved and the first

opinion was obtained in July 79.

10 The advice from Queen's Counsel envisaged a
scheme whereby the promoters form a holding
company to buy and develop a piece of land as a
club house. The land {s then revalued on
Eomplecion of the development and the holding
company issues bonus shares from the surplus
thrown up by the revaluation. It then forms a
subsidiary company and leases the land to the
subsidiary to run a club. The subsidiacy would
canvass for members and those who wish to be<ome
membecs are requicred to pucrchase shaces in the

holding company from the promoters.
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EXHIBIT - (QLC=2

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of
1984

Undatecd (continued)

uou\l
11 This scheme, however, as L:anvolve the

sale of shares to those who wish to become
members may require the issuance of a prospectus
in compliance with the Companies Act especially
when it was envisaged that there will eventually

be 2,000 or so members.

12 §.C. Huang was not unaware of éhis. As
early as Sep 80 he consulted a Mr Westley of
Wardley Ltd, a mqrchant bank. On 7 Oct 80, Mr
Westley advised S.C. Huang by letter (a copy of
this letter is in Attachment A). In his letter
Mr Westley was of the opinion that should the
sch;me involve the sale of shares a prospectus
would be required and suggested that the
promoters of the club sell,memberéhip rights

instead.

13 §.C. Huang called Winston Chen on 4:Nov 80
and mentioned this to him. On 28 May 81 he met
Winston Chen and in the notes of the meeting
tecocded by Winston Chen (Attachmeat B), Winston

Chen recorded the following remarks :-

(a) Equity participation out.
There is going to be prospectus

problem.

(b} Wants to have proprietory
club
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EXHIBIT - QLC-Z

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of

1984
Undated

(continued)

(c! Tc get back costs of land
from membership fees in club -

taxable

(d) Management By management

co.

(e) Wants to be able to kick
out club after 10 to 20 yrs.

Discussed - changes his mind
upon hearing 40% tax on
entrance fee,

To think of a scheme for him.*

14 On_la Sep 81 a meeting was held and
attended by S.C. Huang, Quek Leng Chye, Gan Khai
Choon, Derrick Chong, Winston Chen and Keith Tay
Snd Damian Hong of Peat, Marwick, Mitchell & Co.
Robert Huang, the son of S.C. Huang gby then

a director of the company was also present.
The meeting was to consult Messcrs Keith Tay and
Damian Hong on the tax scheme. Winston Chen made

the following notes (Attachment C) :

*{1) I explained scheme and
problems regarding prospectus

(2) Keith Tay: Nominee Co.,
as I read the opinion, is
acting as bare nominee, Thus
the nominee co books will not
have assets. Proprietory Club.
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EXHIBIT - QLC-2

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of

1984

Undated (continued)
(3) L Let the memiors own
the operating CO: but NnOtLt more

than 5S0¢%

(4) I am to work out

prospectus problem ...

(S) KT will examine scheme and

let parties know.

15 In or around Oct 81 Winston Chen went up to
Kuala Lumpur and discussed with a Queen's Counsel
from Australia, one David Bennett. He asked the
Queen's Counsel whether members of a private club
are a "section of the public" within the meaning
of the prohibition in section S5(6) of the Uniform
(Australian) Companies Act. Section S5(6) of the
Australian Uniform Companies Act {s to all"”
intents and purpose {n pari materia with section
4(6) of the Singapore Companies Act. David
Bennett replied on the 19 Oct 81 (Attachment D).
He advised the only direct reference to the
question he can find was {n Palmer's Company
Precedents, 17th Edition at pg S58. He quoted the

passage which reads as follows :

"So, too, if a company is
formed by members of a club to
provide a house for the club,
and the offer of shares is made
exclusively to members of the

club, it would not in common
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EXHIBIT -~ QLC-2

Copy of Statement of Facts
with Attachments reaa cut DY
prosecution on hearina oﬁ the
Charces in PC Appeal Nc.59 cf
1964

‘Undated

(continued)

Q.
[V
)
(¢]
r~
e
)
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O

parlance e terme

the public.-
Nonetheless he cautioned that -~ 10

“The context of the statement

at page 58 however, appears to
suggest that it is made in
reference to the position prior
to 1947 and not in relation to
the position under the 1948
Act®,

He was refering to the English Companies Act 1948

which by section S5 thereof extended the meaning

of offering shares or debentures to the public to 20
include offering them to a section of the public

in the same way section 4(6) of the Singapore

Companies Act has done. The Queen's Counsel

continued that {n his view "the phrase ‘section

of thé public' must be interpreted as a matter

of degree”, "I" he continued "have little doubt

that an offer to the members of a club having

some thousands of members such as.the Selangor

Club would be an offer to a section of the public

and I equally have little doubt that an offer to 34
all the members of a club whose membership

totalled three would not.

16 On 31 Oct 81 Winston Chen wrote to S5.C.
Huang enclosing a copy of the silk's opinion. He

suggested that :=~
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EXHIBIT - QLC-Z

Copy cf Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Zppeal Nc.55 of

1964

Undated (continued)
n View of the unZecta.-
position 1R lav ... it woull oe

preferable to have a prospec:tus
issued unless exemption s
obtained from the Registrar of
Companies under section 39A of
Ehe Companies Act*.

It should be noted that nowhere does section 39A
empower the Registrar from exempting anyone from

issuing a prospectus where one is required.

17 Further discussions were held between S.C.
Huang and Winston Chen in Nov 81. They discussed
a bonus issue to be made by the Company by
revaluing the land and then the sale of these
shares to those who wished to be members. It was
decidgd that eﬁcﬁ memEﬁF must buy | share with a
par value 56\55,000 ;é”a price of $30,000/-. In
a note made by S.C. Huang, (Actachmen; E), he
¢nvisa?ed.an increase of the issued share capital
to 4,000 shares of §5,000 each. 2,000 of the

shares are to be sold at $30,000 each which will

realise a total of $60 million.

18 ~ On the 17 Nov 81, there was a meeting
between S.C. huang, Quek Leng Chye, Derrick Chong
and Winston Chen. Notes were made by Winston
Chen (Att&chment E). In paragraph ¢ of the notes

winston Chen recocrded the following :-
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EXEIBIT - QLC-Z

Copy of GStatement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.5% of
1984

Undatecd -

(continued)
(4) Exglained that ! oam
meetinc Lee Theng Kiat this
afternoon to seek his views on 10
prospectus., If views adverse,
scheme need rethinking ..."

Lee Theng Kiat was the Assistant Registrar of

Companies.

19 Winston Chen nmet Lee Theng Kiat informally
that afternoon. He followed up with a letter
dated 2 Dec 81 to the Registrar of Companies

marked to the attention of Lee Theng Kiat
(Attachment G). The letter was received by the
Registrar, Chzam Boon Keng, who assigned it to 20
Lee Théng Kiat. Paragraphs ! to S of the letter
set out the scheme briefly. In paragraph 6(c)

he expressed the view that :-

The scheme set out in paragraph
4 is not an offer of shares to
the public as defined by
section 4(6) of the Companies
Act and the requirements of
this Act for prospectus need
not be complied with. See page 30
S8 to 60 of Palmer's Company
Precendents 17th Ed.
(particulasly page 58)
enclosed®.,

A copy of the relevant pages of Palmer's was

enclased. It must be noted that the page he drew
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EXHIBIT - QLC-2

Copy of Statement of Facts with
Attachments read out by prosecution
on hearing of the Charges in PC
Appeal No. 59 of 1984

Undated (continued)

attention to in particular contains the passage
referred to in David Bennett's opinion and which

the Queen's Counsel cautioned referred to the law

as it was before the amendments extending the meaning
of "offer to the public" to include "any section of
the public", Winston Chen, however, failed to
disclose to Lee Theng Kiat David Bennett Q.C's

opinion on the self same matter. Nowhere in that
letter by Winston Chen was there any mention of any
application for exemption under Section 39A. Lee
Theng Kiat was asked to express an opinion on the
matter.

20 Lee Theng Kiat replied by a letter dated 11 Jan
81 (Attachment H). In the letter he expressed the
opinion that section 37(2) of the Companies Act

would not apply and a prospectus would not be required.
The reference to section 37(2) was a typographical error.
On 2 Feb 82 Winston Chen wrote again to enguire whether
the reference to section 37(2) should in fact refer to
section 37(1l) (Attachment I). Lee Theng Kiat replied
on 10 Feb 82 (Attachment J) confirming that it was an
error and went further to state that "since no invita-
tion to the public is being made, the company is
exempted from the provisions of section 37(1l) under

section 37(2)".
z1 Upon receipt of the letter, Winston Chen informed

his clients of the decision of the Registry of Companies

and advised them that the scheme could proceed" (the words withinquotes
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EXHIBIT - QLC-2
Copy of Statement of Facts
with Attachments read out by

prosecution o]

n hearing of the

Charges in PC Appeal No.59 of

1984
‘Uncated

(continued)

are those of Winston Chen's) without the need to
issue a prospectus {n compliance with the Act.
Winston Chen also advised them that they should 10

not advertise and should only invite their

friends.

22 Between the 12 Oct 79 and 26 Aug 80 the
paid-up and i{ssued capital of the Company was
fncreased at various times and on 26 Aug 80 {t

stood at $S5S million made up of S million shares

of $1 each.

23 On 31 Jul 81 the Company obtained a second
loan of $2 million from Hong Leong Finance Ltd
for a term of 3 years. It executed a second 20

mortgage on the land to the lender.

24 Around the middle of Nov 81 the pil}ng
works for the club house was completed. The cost
of piling was $808,990.00. ©On !'2 Nov 81 the
Company awarded a contract to SPA Construction
(s) Pte Ltd for the building of the‘club house.
The contract sum was $19.7 million subject to
contract variation. The contract peciod was 426
days from handing over of site which was done on

16 Nov 81, 30
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EXHIBIT - QLC-2

Copy of Statement of Facts
with Attachments read ocut by
prosecution on hearing of the
Charges in PC Appeal No.59 cof

1984
‘Uncated (continued)

25 At about the same time a firm of land
valuers, Richard Ellis, C.H, Williams Pte Ltd was
asked to revalue the land. 1In a report dated 14

Nov 81 they valued the land at $27.5 million.

26 On the 30 Dec 81 the Company took a third
loan from Hong Leong Finance Ltd of $3 million
for a term of one year and executed a 3crd

mortgage on the land {n favour of the lender.

27 On 18 Feb 82, S.C. Huang {nstructed Chow
Peng (a legai assistant with Shook Lin & Bok who
was assisting Winston Chen in this matter) that
the terms of the lease of the club house by the
Company to the subsidiary company which will
manage the club should be for a period of 10
years with an éption to renew for a further 10

years. There was no decision on the rent.

28 On 22 Feb 82, a meeting was held. It was
at;ended by S.C. Huang, Ng Cheng Bok, Quek Leng
Chye, Gan Khai Choon, Derrick Chong and Robert
Huang. In attendance were S.X. Chan, a partner {n
Shook Lin & Bok, Peter Chi, public accountaat
vith Peat, Marwick, Mitchell & Co., Chow Peng and
Winston Chen. At this meeting Quek L?“S Chye
brought up the question that the Company needed
an injection of funds to pay for the development

8l.



EXHIBIT - (LC-2

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of

1984
Undated (continued)

cost. In the event, it was decided that this

could be achieved by a rights issue.

29 Later on with the consent of all concerned 10
this meeting was attributed to be an

extraordiqary general meeting of the Company and

subsequent d;cisions taken were deemed toc have

been taken at this meeting. This is reflected in

the minutes kept in the minute book of the

Company (Attachment K). The steps taken were :-

(i) Ng Cheng Bok transferred two-thirds
(namely that portion of the shares in
his name he was holding as nominee for
S.C. Huang and his family} to Robert 20
Ruang and Madam Chu Ya Tzen so that
after the transfer each held 10% of
the share capital of the company.

(b} On the same day the company resolved
to have a rights and bonus issue. The
shares in the company were first
consolidated and the 5,000,000 issued
shares of §1 each were consolidated
{nto 1,000 ordinary shares of $5,000
each. The authorised share capital 30
was increased to $20 million by the
creation of 3,000 new shares of §$5,000
each. Of the new shares, 1,000 were
offered to the existing shacreholders
as one for one rights i{ssue at a
premium of 525,080 each (making
altogether $30,000 per share). The
shacre in the rights issue werce

uncalled.
82.
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EXHIBIT - QLC-2

Copy of Statement of Facts
with Attachments read out DY
prosecution on hearing of the
‘Charges in PC Appeal No.59 of

1984

Undated (continued)

{c) A sum of $10 million being part of the
surplus created by the revaluation of
the land at Stevens Road was
capitalised and appéopriated to pay
for the other 2,000 new shares which
shares were then distributed as a two
for one bonus {ssue to those existing
shareholders who accept the
shares offered in the rights
issue. All the shareholders accepted
the sharesin the rights issue.

30 As a private company City Country Club Pte
btd would be limited to no more than 50
shareholders and would be prohibited from making
any invitations to the public to subscribe for
any shares of the Company. It was

nécessary to convert the company into a public
companf. This was done on the 10 Mar 82. At the
game time the Company changed {ts name to CCC
(Holdings) Ltd and a new set of Articles of

Assoclation was adopted.

31 On 17 Mar 82, the Company focmed a
wholly-owned subsidiary. The subsidiary company
used the Company's original name, City Country

Club Pte Ltd.

32 The subsidiary had {ts first boacd meeting

on the 30 Mac 82. At the meeting, §.C. Huang and
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EXHIBIT - QLC-Z

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of

1984

‘Uncated (continued)

Derrick Chong, the subscribing members and its
first dicrectors, appointed the others namely,
Quek Leng Chye, Gan Khali Choon, Ng Cheng Bok,
Robert Huang and Mdm Chu Ya Tzen as directors of
the subsidiary. Winston Chen was in attendance.
At this meeting the directors discussed several
lists of persons, they had submitted individually
prior to the meeting, whom they wish to invite as
menbers of the club, S.C. Huang submitted a list
of 35S persons and 6 firms and companies. Quek
Leng Chye had 10 persons on his list.
Gan Khai Choq?‘s list consists of 23 persons and
| company. Ng Cheng Bok submitted names of 21
persons. Derrick Chong's list was the longest.
It had 257 persﬁns and 8 companies. At the
meeting the draft letter of invitation to the

invitees was vetted and corrected by Winston

Chen.

33 Around this beriod many persons came to

" know of the club and some of them who wished to
join contacted the directors. Those who knew or
have met the directors called directly and their
names were taken down and included as invitees.
Othérs who 4i{d not know any of the directors but
have friends w=ho knew one or the otherlof the
directors contacted them through their friends.

In this way many came to be invited., There were

84.
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EXHIBIT - QLC-2

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing cf the
Charges in PC Appeal Neo.59 of

1984
Undatead { cor.tinued)

yet a few others who did not know of the
directors, who enquired about the club, expressed
an interest in joining to the employees of the

Company and they too were invited.

34 By the time a composite list of invitees
was drawn up and the first invitation sent out on
2 Apr 82 it had grown to a total of 390
individuals and 17 firms and companies. This
however was not the total number of persons
invited. The number was to grow further in the

month that f@llowed.

3s The directors on 31 Mar 82 appointed a firm
of stockbrokers, Lim & Tan (Pte) to sell the
khares,- Lim & Tan (P;é) accepted the apbointment
conditionally. The directors intention was to
sell their 2,000 bonus shares alloted to them in
February 1982. These shares were to be scld in

batches,

36 From the 2 Apr the {nvitations were

despatched. Each (nvitee received a letter of
fnvitation signed by S.C. Huang, a brochure, a
set of ghe club rules and an application form.

Attachment L ({), (fi), (L{ii) and (iv).
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EXHIBIT - QLC-2

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of

1984
Undated (continued)

37 When an invitee accepts the lavitation and
applies to be a member by —returning the
application form together with a sum of $2,000 {n
ﬁhe case of an individual and $3,000 in the case
of a firm or corporation, he next receives a
letter stating that he {is a qualified person
under rule 9 of the Rules of the Club for the
period of one month. He is then asked ﬁo contact

a broking firm named to purchase the shares.

38 when the invitations were in the process of
being sentAoset a period of time more people came
to know of the club. On the S5th and 6th of
April, the Business.Times, the StraitsArimes and
the New Nation each carried an article about the
City Country Club. There were others who were
acquaintances of the directors and they asked to

be invited and they were also invited.

39 By the 10 May 82, 129 persons and 12 firms
and companies applied to join the club and were
accepted as qualified persons. They include
friends, acquaintances and friends of friends of
the one or more of the directors as well as a few
who @¢id not know any of the directors nor their

friends.
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EXHIBIT - QLC-2

Copy of Statement cof Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of

1984

Undated (continued)
e The police investigazions starzed on the 10
May 82, A firm of public accountants, Price

Watecrhouse, was instructed to conduct an audit of
the accounts of the company for the period from 1
Jul 81 to 31 mMmar 82. A copy of their report and
accounts {s at Attachment M. In page 12 of the
accounts one finds that the net tangible asset
backing for each share as at 31.3.82 was $7,374.
If the rights issue of 1,000 shares wa¢

€ully paid up the net tangible asset backing of
each share would be §13,030/-. As of the date
police investigations began {.e. 10 May 82, these
shares remain uncalled. This amongst others
would have been disclosed to prospective buyers
of the shares if a prospectus in compliance with

the Companies Act had been issued.

41 The {invitation {nviting the public to
putcha;e the Company's shares |is deemed’to be a
prospectus {ssued by Ehe Company though not those
in compliance with the Act. Those defendants who
were directors of the Company whicﬁ sent out the
invitation offering shares in the Company for
sale to the public are therefore (n breach of
section 39(4) of the Companies Act. The
defendant Winston Chen abetted the offence by
aicing the directoucs in arafting the invitation

which he knew was intended to be sent by the
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EXHIBIT - QLC-2

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of
1984

Undated. (continued)

directors

42 Important information such as the assets and
liabilities of the Company, how the Company would
finance its club project and how the proceeds of
sale would be deployed in the proposed offer for
sale was not provided to the prospective buyers
of the shares as a result of the failure to issue
a prospectus in compliance with the Act. It is
therefore not a case within the meaning of
section 39(5) of the Act which provides:-

(5) In the event of non-compliance with
or contravention of any of the requifements
set out in this section, a director or
other person responsible for the prospectus
shall not incur any liability by reason of
the non-compliance or contravention, if -

(a) as regards any matter not disclosed
he proves that he was not cognizant
thereof;

(b) he proves that the non-compliance or
contravention arose from an honest mistake

on his part concerning the facts; or

88.
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EXHIBIT - QLC-2

Copy of Statement of Facts
with Attachments read out by
prosecution on hearing of the
Charges in PC Appeal No.59 of

1984
Undated (continued)

(c) the non-compliance or
contravention was in
respect of matter which in
the opinion of the court
dealing with the case was
immaterial or was otherwise
such as ought, in the
opinion of that court,
having regard to all the
circumstances of the case,
reasonably to be excused.
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EXHIBIT - ATTACHMENT A

LETTER FROM MR WESTLEY TO SC HUANG
IN PC APPEAL NO.59 OF 1984

Attachment A

PRIVATE & CONFIDENTIAL

1lst October, 1980

Mr S C Huang

c/o S C Enterprises Pte Ltd
1-201, Block B

lst Floor, Merlin Plaza
Beech Road

Singapore 0719

Dear Mr Huang,

Further to our recent conversation with regard
to the corporation structure of the club you
and your other associates are presently
developing I have pleasure in confirming that
Wardley Limited would be happy to act as
financial adviser in this matter.

As I understand the position Wardley's role
would be to examine the various possibilities
for implementing a corporate structure that
would allow you to realise profits from the
sale of membership rights in the club and at

the same time retain control over the membership

of the club. We briefly discussed the problems
arising from the sale of equity shares in the
company owning the club premises and I would
confirm my reservations as to whether this
would be the most expeditous method to proceed
by - bearing in mind the somewhat onerous
requirements for prospectuses etc.

In interim period we have considered the
structure of a number of clubs and are of the
view that it would be more satisfactory to
concentrate on the sale of membership rights to
the club (as you mentioned to me over the

telephone) rather than the disposal of the equity

share capital of the company owning the club.
colleague, Mr N A V G Carp, who is Wardley
Limited's resident Director in Singapore, has
some experience in these matters and,
accordingly, will personally supervise our
involvement in this project.
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-On the basis that the work would not involve

the preparation of any prospectus and that

we would concentrate on achieving your
objective by way of the sale of club
memberships, we would be prepared to undertake
the work involved for a fee of $10,000 plus
one free corporate membership entitling us

to nominate three of our staff as members.

In addition any out-of-pocket expenses
incurred together with the fees of any third
parties (e.g. for specific legal or tax
advice) 'whom we may brief after agreeing the
same with you would be for your account. I
would just stress, that our fee is based on
our estimate ‘of work involved and should this
prove to be substantially greater than
presently estimated we would seek to agree
with you a revised fee basis for proceeding
further with the additional work.

If the fee structure set out above is
acceptable to you I should be glad if you
would sign and return to us the duplicate
copy of this letter to confirm your
agreement thereto.

Yours sincerely,

K A Westley

enc
KAW - :3f

91.
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EXHIBIT - ATTACHMENT A

NOTES OF MEETING RECORDED BY
WINSTON CHEN IN PC APPEAL NO.59

OF 1984
Attachment B

File Ref. No. Date 28/5 Time 3.00
Client
Re:
Attending SCH By

Interview Office Outside
NOTE of Tel. Call Recd. Made

The minute to make money.

How:

(a) Equity participation out. There is got to be
prospectus problems.

(b) Wants to have proprietory club.

(c) To get back costs of land from
membership fees in Club -

(d) Management by management co.

(e) Wants to be able to kick out club after 10 to

20 years.

Discussed - Changed his mind upon hearing 40% tax

on entrance fee.

To think of a scheme for him.
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209

NOTES OF MEETING RECORDED BY
WINSTON CHEN IN PC APPEAL NO.59

984
OF 198 Attachment C
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EXHIBIT - ATTACHMENT D

OPINION OF DAVID BENNETT IN PC
APPEAL MO.59 OF 1984

COMPANIES ACT, SCCTION S(G) Attachment O

OPINTON

I am asked to advise whether mombers of a private club
are a "scction of'thc public® within the meaning of the
peohibition in Sdction 5(6) of the Unitorm Companics Act.
The lecading case discunsing the opefntion of the
previous sub-scction, Scction 5(5) 6( the Act, is thec decizion 10
of Necdham J. in Corporate A€fairs Commission v. David Joncs

Finance Limited, (197S) 2 N.S.W.L.R. Tl0. In that case an

invitation to make intercst bcaring deposits in a company was
cicculated to rOu;hly 12,500 cmployees of the group of companies
to which the.defendant bcxanqed. The invttations were
capable of acceptance only by such employecs. It was held
that there had not been any “"{avitation to the public® to
money

deposit/with or lend money to the company within the mcaning
of Section 5(5) of the Act.

It appcars to have becen admitted by counscl for the 20
defendant company in that casc that the otfcr was an offer to
a “section of the public® and would therefore have been unlawful
had it been an offcr of ;harcs or decbentures rathec than an -
invitation to the public to dcposit moncy or lend moncy. In
addition, the Corporate Af€afics Commission docs not appecar to
havc alleged that there was any brecach of Scction 5(6). These
€Cactors mcan that any observations made by llis Honour on the
cffcct of that sub-scction arc- obiter. The problem of the
intcr-cclacionship of thc two sub-scctions and thelr rclacionship
with sub-sections 37 (1} amd 7 (2) arc discussed by llic lonour 30
at page 7160,

In caue a cony af the roport s not readily available,

[ am scading o phatacowy ditectly to ny inatructing rolicitors.

94.
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EXHIBI'W

Attachment D

Opinion of David Bennett
in PC Appeal No.59 of 1984
19th October 1981
(continued)

FYA

It should be notcd that His Honour piaced great
emphasis on the distinction between making an offer or invitation
to a.limited group-which was capable of acceptance by anyone s
into whose hands it fell on the one hand and the making of such
an offer or invitation only capable of acceptance by an original
recipient on the other. He distinguished a number of the e;rly
English cases on the basis that an invitation or offer to one
pefson may be an invitation or offer to the public if that
person is at Iibercy to pass it on to others who may accept it.

This discinctiOn was also stressed by the High Court

in Lee v. Evans, (1964) 112 C.L.R. 276 where it hcld that a

verbal invitation to two persons was not an invitacion to the

public. I£ was held that an"invitacion to the public"™ means
an invitation made to the public generally and caSabLe therefore
of being acted upon by any.nember of the public.

The only other Australian decision is that of the
Full Court of the Supreme Court of New South Wales in ex parte

Lovell re Buckley, (1938) 38 S.R. 153. This appears to me to

be of lictle relevance since it concerned the words “"the public
or any member of the public”.

The phrase “"section of the public® was first {ntroduced
into the English legislation by Section SS(l) of the Companies
Act, 1948, that being the origin of the present Section S5(6) of
Uniform Australian Companies Act. Prior to that enactment,
previous provisions had becn discussed, inter alia, in re South

of England Natural Gas & Petroleum Co.Limited, (1l911l) 1 Ch. S§73},

Nash v. Lynde, (1929) A.C. 158 at 169, Sherwell v. Combined

Incandescent Mantles, (1907) 23 T.L.R. 482, Booth v. New Africander
- and
Co., (1903) 1 Ch. 295/ Burrows v. Matabele Gold Reefs ¢ Estates Co.

Limited, (1901) 2 Ch. 23. All of these cases are concerned with
the meaning of words such as "offer to the public® and not with
the words “scction of the public®. Indeed, many of them, like
the decision of Needham J. assume that the group in quesction
would be a "section of the public® without using those words as
terms of are.

Although Necedham J. said at 717A that €nglish cascs

95.
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since 1947 need to be treated with reserve because of the
provisions of Section 55 of the English Act, Ihave not been
Able to find any English cases since 1955 dealing with the
meaning of the relevant words in Section S55(1).

There is one Scottish case in which an offer by a
promotex to a few of his friends, relatjons and customers was

held not to be an offer to the public (Sleigh v, Glasgow'&

Transvaal Options, (1904) 6 F, 420 {(Court of Session)) but

this does not really assist in solving the present problem.

There are discussions of the matter in Halsburys Laws
of England, 4th edition, volume 7, para. 220; in Palmer's
Company Law, 22nd edition, volume 1, para 21-17 and in Gower's
Principles of Modern Company Law, 4th edition,:pages 350-1.
Pennington's Company Law, 3rd edition, does not deal with it.
There is a shoxt but not very helpful discussion in Wallace &
Young: Australian Company Law & Practice at pages 34-5.

The only direct discussion of the problem appears in
Palmer's Company Precedents, l7th edition, at 58-60, where,
inter alia, the following statement appears:-

So, too, if a company is formed by the members of

a club to provide a house for the club, and the

offer of shares is made exclusively to members of

the club, it would not in common parlance be termed

and offer to the public.

The context of the statement at page 58, however,

appears to suggest that it is made in reference to the position

prior to 1947 and not in relation to the position under the 1948

Act.
In my view, the phrase "section of the public" must
be interpreted as a matter of degree. I have little doubt

that an offer to the members of a club having some thousands of

members such as the Selangor Club would be an offer to a section

of the public and I equally have little doubt that an offer to

all the members of a club whose membership totalled three would

not. Much would depend upon the extent to which the individual

the .
were known to each other and to / promoter,upon the relationship

between the members of the club as members of the club and the
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EXHIBIT

Attachment D

Opinion of David Bennett
in PC Appeal No.59 of 1984
19th October 1981
(continued)

M-y
intoaded venture (for cxample, the raising of funds for the
erection of a clubhouse)and upony the ease by which a member of

the public may obtain membership of the club. On the

10

assumption, however, that the club is large, that membership
is comparatively easy to obtain, that members and the promoter
do not all know onc 'another well and that the proposed venture
has no reclationship to the club as such, I consider that an
offer or invitation to wembers of a club would constitute an
offer or invitation (as the case may be} to a section of the
public.
My reasons for cexpressing this view are as follows:-
1. The 'draftsman of the Companies Act clearly intended a
shacp distinction to be drawn between the words “invitation
20 ¢to the public®” in sub-section 5(S5) and the w;rds “"offering
them to any scction of the public” in sub-section 5(6).
Something significantly ﬁore limited than "the public" is
therefore necessarily intended.
2. The draftsman would have had in mind the numerous
authorities in which the words "invitation to ghe public*"
had been read down so as to exclude an invitation to a group
of people. It is not improbable that he wished to ensure
that these decisions had no further rclevance in cases to
which sub-section S5(6) was to apply.
30 3. Sub-section 5(6) gives the example of persons selected
as clients of the person issuing the prospectus. While
this is a looser group than the members of a club (although
in particular cases cntry to it might be more scverely limited),
it certainly does suggest that small groups were within the
contemplation of the Legislature.
4. The sub-gection is taken from Section 55(1l) of the
Companies Act, 1948 (U.X.). That section contains cecrtain
provigions limiting its operation in rclation to offers to
members of a relevant class”. That phrasc is defined as
40 an existing member of the company making the offer or invitation,

or an existing employcc of that company, or member of the family
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EXHIBIT

Attachment D

Opinion of David Bennett
in PC Appeal No.59 of 1984
19th October 1981
(continued)

of such 3 member or employce, Or an cnisting debenture holder.
The omission of this cxclusion when the sub-section was adopted
suggests that thc draftsman did not intend to cxclude persons
of this category. This, in turn, suggests that cven more
narrow “sections of thc public” were contcmplated by the sub-
scction.

The samc result can be reached by slightly different
reasoning. The exclusien €rom the Enqglish provision suggests
that the English draftuman was of the vicew that existing share-
holders and the like would have. fallen within the description
“a section of thc public” but for the cxclusion. This
interpretation must be carried over to the interpretation of
Section 5(6}.

S. As a matter of simple English, the words "scction

of the public® are not cxcluded simply because membership of that
section is selected by a fixed criterion. It can hardly have
beecn the intention of the draftsman that the words should be
confined to a section of the public selected at random without
any common feature, particularly in view of the example contained

in the sub-section.

Conclusions

The question whcther an offer or invitation to all
the mefbers of 3 club is an offer or invitation as the casc may
be to a “section of the public” within the meaning of Section
$(6) of the Uniform Companics Act is basically a question of
degree. In detcrmining this question of degrce, it 1s relevant
to consider (a} the numbcr of members of the club, (b} thc ease
by which membership may bc obtained, (c}! the extent to which the
members of the club and the promoter arc known to each other and
(d) the extent, if at all, to which thc scheme being promoted
relates to the members of the club fin their capacity as members
of the cxub;” An invitation to members of a social club to
provide moneys for a clubhouse or, for that matter, an invitation

L0 members of an i1nvestment club (ormed for the sole purpose of
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EXHIBIT

Attachment D

Opinion of David Bennett
in PC Appeal No.59 of 1984
19th October 1981

(continued)
e >
comman 1nvestment, to provide funds for that investment ¢
_ 3 scction of
less likely to be an 1nvitation tosthe public than an 1Avisation
by.an outside company to the members of an established social
club.

10 Subject to these fairly narrow limitations, it is my
view that an offer to all the members of a large club who are
not closely known to cach other and to the promoter, where
membership of that club is not excessivcly difficult to obtain
and where the object of the invitation has no particular
relationship to the affairs of the club as such, is likely to
€all within the words “"invitation to a scction of the public*”
in Section 5(6) of thc Uniform Companics Act.

Champers.

20 19th October, 1981.

é/ DAVID BENNETT
ADDENDUM

The most recent cases on "offcr to the public”

(not “section of the public®) are Hamilton v. Austcan Property

Investment Pty. Limited, (1981) S A.C.L.R. 469 and lamilton v.

Pcaty, (1981) 5 A.C.L.R. 472. I have not yct secn reports of
these cases but the advance summaries do not suggest that they

will be of any particular assistance.
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EXHIBIT - ATTACHMENT F

NOTES MADE BY WINSTON CHEN IN PC APPEAL
No. 59 OF 1984

Attachment F
Date 17/11 Time 11.0
Attending - S.C. Huang

Interview Office Outside

NOTE of Tel. Call Recd. Made

(1) Give me valuation on land.
QLC & D.C. Comes in list 11.25 am.

(2) Advised that if they lose control of Club Co. they will
lose management of Club despite management agt.

(3) All agreed if scheme works well and good. If not we
have tried. QLC has doubts on scheme but says go ahead.

(4) Explained that I am meeting Lee Teng Kiat this
afternoon to seek his views on prospectus. If views
adverse, scheme need rethinking.

(5) QuC:In name of Queens without transfer I said yes.

(6) To telex stepé to Steven Oliver QC for approval.

(7) Qualifying status $1000 instead of £500.

(8) Choice of brokers left to clients.

(9) To adhere to target of 2 months from today.

(10) To go ahead - they said.

(11) DC to give his brochure for club.

(12) wants Corporate members to have 2 shares to qualify.

(13) CC to be now called CC Holdings Ltd.

Engaged hrs. mins, Charge £ Action

K.I.V.

101.



wagh agrviKe,
awolt  eua  SEFCALRCE

Attn:

SHOOK

AOVOCATELS & £OLICITORNS

EXHIBIT - ATTACHMENT G
LETTER FROM SHOCOK LIN & BOK Tr
MR LEE THENG KIAT IN PC APPEZ .
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[N & BOK
/ﬁu

%‘7‘“‘. droc.

P Tetam

Cmam 8y etOe
wa)ton C ¥ Omdw
- PG SO
THO Guansm Tel.a

) Gasrn FalY
OmeCl Ly 24 AR
srvomv G4 VAP
[y vt "}
CAAD, Orasa,

Vs S S0

YOUR RCITATNCE
reast

CABLES: SHUXLIN
TELE X: SHUKUIN RS 21522
Euhnmwuuumuﬁs
. FAXNQ: 2243577 (RIFAX 6008)
. 'CYC/1473-~4/SCH

Mr. Lee Thenqg Kiat

December 2, 1981

Dear Sir,

1.

Re: City Country Club Private Limited

We act for City Country Club Prxvate.timitéd
(hereinafter called "CCC") and its ptonoters. CCC 1is

the owner of premises at ‘Stevens Road which is in the
process of being developed as a club house.

2. ‘ To realise their investments in CCC, the
promoters have been'advised by Counsel that CCC should

incorporate a wholly owned subsidiary which will rent

the club premises from CCC and run and manage the glub
premises for the benefit of members of an exclusive
club to be established by the subsidiary.

3. Membership of the club will be restricted to

not more than 2,500 and only top executives or well
established companies both foreign and local known and
acceptable to the Committee of the club will be invited

to become qualifying members of the club. The invitation

will be made individually.

“CEIVED Dt

4. The scheme proposed is as follows:

(a) To become a qualifying member of the club
the invitee must make pavment to the club
in a sum say $1,000 to $2,000. Upon such
payment he/it will be entitled to enjoy
the facilities of the club premises.

ce 2/~
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(c)

(d)

S.

EXHIBIT
Attachment

G

Letter from Shook
Lin & Bok to

Mr Lee Theng Kiat
in PC Appeal No.
59 of 1984

2nc November 1981
(continued)

After the invitee has become a qualifying
member he/it.will be required under ‘the
club rules to purchase a share 'or shares in
CCC from the promoters within a time limit
to become a full member by making an offer
for such share(s) to the promoters so that
only members of the club will be owning
shares .in CCC.

If after becoming a qualifying member the

invitee fails to purchase a share in CCC
within -the time limit, the invitee's status

‘as a qualifying member will be lost and the

deposit forfeited.

Only a qualifying member. of the club will be
asked to make an offer to the promoters for a
share in CCC.

For the purpose of implementing the scheme,

CCC will be converted into a public company but its

shares will not be listed on any Stock Exchange. Further
to ensure fairness between the promoters in the sale of
the shares to qualifying members a nominee company (the
"Nominee Company"”) will be either incorporated or be asked
to act as bare nominee/agent in the sale of the shares

and to hold the proceeds of sale in trust for the promoters
proportionately.

6.

We have considered the provisions of the Companies

Act as well as the Securities Industry Act and it appears
to us as follows:

(a)

(b)

The scheme set out in paragraph 4 is not an
offer of shares to the public as defined by
Section 4(6) -of the Companies Act and the
requirements of this Act for prospectus need
not be complied with. See page 58 to 60 of
Palmers Company Precedents l17th Ed.
(particularly pg. 58) enclosed.

The Agreement between the Nominee Company and
the Promoters as set out in paragraph S and
the sale by the Nominee Company as agent of
each of the promoters' share to qualifying
members of the club will not constitute the

"carrying of the business of dealing in securities

under the Securities Industry Act by either

the Nominee Company or the promoters because

(1) the shares which would be transferred were
not purchased by the promoters, (ii) no business

. <. 3/
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EXHIBIT
Attachment G
Letter from Shook
Lin & Bok to

Mr Lee Theng Kiat
in PC Appeal No.
59 of 1984

2nd November 198]
(continued)

of dealirng in securities 1s becing conducted Sy
the prcmoters in the sale of the sheres such sole
being but the realisation of their investmeonts
and (iii) despite the fact that each share is
being sold individually the transaction wvhen
viewed as a whole is but an isolated and single
transaction: See paragraph 12-8 of Gore Browne
43rd Ed4. enclosed.

7. Our clients being mindful of their obl’cations_‘
to conply with the law have requesteé us to write to you
to ernquire vour views on the matter. -

B. Should vou be of the opinicn that a prossoctus
ought to be icsuved then we shall be cbliged if vcu will
kirdly let us know whether, subject to your approval of
the form of prospectus, you agree with our interpretation
of the Ccmpanies Act that:

(a) Althouch in normal circumstance a proscectus

conteins offers of shares to be issued and

allotted by a2 company at 2 fixed price, thuere
is no prchibition in the Ccmparies Act %o 2
prevent the prometers in this instanca freom
inviting qualifving mexbers cf the cliuvb «n
rake '0ffers for the purchase of the prcrctcirs'
share.

(b} The stztement provided by Sectionr 392(1){f) c£
‘ the Companies Act to be inserted in the prospec:
is only reguired where a comgany issues and alle

shares and not where sharecs =re tc be tronmsfer.e
by a shareholcder. We £find scme support Icr this
view in the Hotel tiarco Polec Prespectus cdated 3
9th rKay, 1981 (which was a case wheres shares

wcre offered for sale by two chercholders)
where the statement was omitted.

Yours faithfully,

The Rcgistrar of Companies, 45:(///C%/

Colombo Court,
Singapoze 0617.

ADC
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EXHIBIT - ATTACHMENT H
LETTER FROM MR LEE THENG KIAT TO SHOOK
LIN & BOK IN PC APPEAL NO.59 OF 1984

Attactment H
GO_\/ERNMENT OF SINGAT

ROrmg oy il Fio }

c C(.h, [T art Qaz,
Your RC‘-'CYC/1473"4/*'CH‘ Stogepare 6 1/70
[

Our Rel- ROC 2394/19
11 Jan 82

Fepule of -5 :
Zibulte of ~ivyapora, ‘

Date.

M/a Shook Lin & Bok
Maxwell Read P O Box 2508

10 Malayaa Bank Chaabers
Fullertoan Square
.Singapore 0104

Ltta: MKr Wiastoa C Y Chen

Dear Sirs

CITY CCUNTRY CLUB PRIVATE LIMNITED

&2 1z 22 .
' I have your letter of 2 Deceaber 1981..

2 Ia tko context of the situation outlined by you in
your lettar, I &3 of tae view that since no fresh shares

20 are beiny cflfered there will be ao applicaiions for skares
of the ococpany to bo macde by uny of tae "qualified menbera“.‘-\
Thu3;” Seciioa 37(2) of tae Companies Act would not apply ead §
a proaspectus not required to be registeced.
3 As regardas the proposal aet out in paragraph S5 of your
letter I ez inclined to take the view that Sectioa 9 ofé curities
Iadustry Act may be iafrianged if the proposal ia implexented.
Yours faithfully
LER THENG KILT
for RECISTRAR OF CCLPANIES & BUSDI‘ESSES

30 SINGAPORS

St
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EXHIBIT - ATTACHMENT I

LETTER FROM SHOOK LIN & BOK TO MR LEE
THENG KIAT IN PC APPEAL NO.59 OF 1984

CP Tetam

Onam s4a (0w
g 1O C Y Cm(w
WO ) ADO=
RO Grpasm VLA
"0 aan tarr
CACh OeR 4 LR
amrteQmy C & Yo
[ v ]
Caran, Crmst

U9 Coagtd Ll

YOUR ALFERINCE

wagn REPLVING, PLEAST.

QWOTL oua  RCFERCNCE

Attn: Mr.‘Lee

SHOOK LIN & BOK

AQDVOCATLS & COLICITORNS

ROC 2394/79

CYC/1473-4/ROC.

Theng Kiat

Dear Sir,

Re:

Attachment I

il Frsd PO B 2504 {?
’%éfa—v _,Ca;nk/ (g:{a-—-({.g
Soliiton L7
jzegy.u. oro¢.

CABLES: SHUXLIN

TELEX: SHUKLIN RS 21522
FAX NO : 2243577 (RIFAX 600S),
TELEPHONE 811944 (20 LINES)

Februafy 2, 1982

City Country Club Private Limited

‘We refer to your letter of the . llth day of

January, ‘1982,

. Please confirm that'pa:agraph numbered 2 of
‘your said letter contains the following typing error

namelx:

"Section 37(2) of the Companies Act"
should read as "Section 37(l) of the
Companies Act". |

We shall be grateful for your immediate attention.
to this letter..

Yours faithfully,

Registrar of Companies & Businesses,
Rooms-412/416, 4th Floor,
Colombo "‘Court,
Singapore 0617.

ADC
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EXHIBIT - ATTACHMENT J
LETTER FROM MR LEE THENG KIAT TO

SHOCK LIN & BOK IN PC APPEAL NO.
59 OF 1984

AtCachment
GOVERNMENT OF SINGA

J

Reotrac vt vy

Room: 4127416, 4th

oo ot A Q}l. Colanito Court
Our Ret: BOC 2394/79 o

| I :zublic of SinZae
Date’ 10 Feb 82 '

H/u Shook Lin & Bok
Kalayan Bank Chambers
Fullerton SQuare’

- Singapore 0104

Attn: Nr Winston C Y Chen

Dear Sir
Thank you for your letter of 2 Feb 82.

2 You are ocorrect in stating that reference to
Sectx.on 37(2) of. the Cozpanies Act in my letier of 11 Jaa 82
—should have beea a reference to Section 37(1).

] In any case the facts of the presezt case alao
geen to indicate that since no invitation to the public is
being made, the company is exempted froa the provisioas of
Seation 37(1) under Section 37(2).

{7.rcB €2 13: 37

.Tours faithfully

Lle 0
CLl 7" (_
LEE THENG KIAT i
for REGISTRAR OF -O‘?L(IS % BUSINESSES

s
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EXHIBIT - ATTACHMENT K
MINUTES IN THE MINUTE BOOK OF CITY
COUNTY CLUB PTE LTD IN PC APPEAL NO. Attachment K
59 OF 1984

CITY COUNTRX CLUB PRIVATE LIMITED

MINUTES OF THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY
HELD AT THE REGISTERED OFFICE, STH FLOOR, MALAYAN BANK

CHAMBERS, ‘FULLERTON SQUARE, SINGAPORE 0104, ON MONDAY THE
22ND DAY OF FEBRUARY, 1982,

PRESENT: ‘Huang Sheng Chang (Chairman) 1C

Ng Cheng Bok
Derrick Chong

Quek Lené Chye - Representing Queens Private
Limited

CHAIRMAN

The Chairman declared the meeting open at 3.00 p.m.

NOTICE OF MEETING

The notice convening the meeting, having been duly communicate

to all members entitled and with the consent of the meeting,

was taken as read.

SPECIAL RESOLUTIONS
(1) That notwithstanding the restrictions
contained in the Articles of Association
of the Company the following transfers
of shares be and are hereby approved:
(a) the transfer of 60,000 shares
comprised in Certificate No.1l4

from Queens Private Limited to
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EXHIBIT
Attachnent K
Minutes in the Minute Book of

City County Club Pte Ltd in PC
Appeal No.59 of 1984
22nd February 1963 (continued)

(b) the transier of 60,C00 shares
comprised in Certificate tio.l8
from Queens Private Limited to
Gan Xnai Choon:

(¢) the transfer of 500,000 shares
(to ke comprised in a cShare
Certificate to be issued to N3
Cheng Bok pursuant to'a directors'’
resolution of tcdav's date) from
Ng Cheng Beck to Chu Ya Tzan:

(d) the transfer of 500,000 shares (to

be ccmprised in a Share Caertific

1)

ze
to be issued to Ng Cheng Zok zursucant
to 2 directors' resolution of tcdav's
date) from Ng Cheng Bok to Robert
Heang Shien Nyen;

(e) the transfer of 500,000 shares (to
be comprised in a Share Certifics:za
to be issued to Huang Sheng Chang
pursuant to a directors' resolution
of today's date) from Huang Shencg

Chang to Lydia Huang Wen Siu.

(2) That each of the 5,000,000 ordinary shares of
Sl each in the capital of the Companv te con-
solidated and divided into 1,000 ordinacy

shares of $5,000 each.
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EXHIBIT

Attachment K

Minutes in the Minute
Book of City County Club
Pte Ltd in PC Appeal
No.59 of 1984

22na February 1983
(continued)

(3)- That the authorised snare capgital of tne

ed to 320,000,000 ty the

L

Caompanv be Llncree 1
creation of an additional 3,000 ordinary

shares of $5,000 each.

B. ORDINARY RESOLUTION
(L) That 1,000 ordinary shares of $5,G00 each

of the additional 3,600 sheres creazed in
the Company be offered at a- premium of
$25,000.00 per share to the persons who on
the 22nd cday of February, 1982 are registerszd
holders of the existing ordinary shares of
the Company in the proportion as nearly eas 20
may be to the number of ordinary shares held
by them respectively, and upon the fcoting
that the full amount of eacn share taken up
plus the premium (making toge:ﬁer $30,00C.00
per share) shall be paid to the Company as
and when the Company makes & call for gzayment,
and, the offer by the Comgzanv stiall te made bty
notice specifying the number of shares to which
the said registered holder is entitled and
limiting the time of 7 days within which the 30
offer if not accepted in writing by the said
regiétered holder concerned, will be deemed

to be declined.
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EXHIBIT

Attachment K

Minutes in the Minute Book of City
County Club Pte Ltd in PC Appeal
No.59 of 1984

22nd February 1983 (continued)

That i1t 1s daeZirable to caocitallse a sunm

of $10,000,000 beirng Dart of the arount
standing to the credit of the Company's

Capital Reserve.

That the Direq:ors be and ars hereby

authorised and directed ¢o appropriate the

said sum of 510,009,990 to the persons wno

on the' 22né day of Februarcy, 1232 are re-
gistered holders of existing crdinary shares

of the Ccmzany (but oniy those who shall have
accezted in full wichin the said 7 days the
proportion of the 1,000 ordinary shares offered
bv the Company at a premium of $25,000 per share
in their respective provortions) in the prorccrc-
tion in which such ragistered holders would
beccme entitled to such sum as capital in terms
of Article 10l of the Articles of Asscciation
of the Ccrpany and to apgly the wnole of the
said capital sum of 510,000,000 on their behalf
in pavment in full at par for 2,000 ordinary
shares of the Company of $5,000 each, such
additional shares to be allotted and distri-
buted crefited as fully paid up to and amongst
such registered holders in the progortion of
two (2) such additional shares of §$5,000 each
for every one of the existing ordinary shares
then held by such registered holders respec-

tively on the 22nd day of February, 1982 and
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EXHIBIT
Attachment K .
Minutes in the Minute Book of City

County Club Pte Ltd in PC Appeal

No.59 of 1984 .
22nd February 1983 (continued)

such 2,000 ordinary shares to rank i1n all
rascects péri passu with the exlsting
ordinary shares of the Company and that the
said 2,000 orcdinarv shares shall be treated
for all purposes as an increasa of the
nominal amount of the issued capital of the

Company and not as income.

CLOSURE

tere being no further business, the me=zting wes deciars

o]

closed with a vote of thanks to the Chair.

CONFIRMED

Sac—‘(é-‘“_a

CHAIRMAN
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EXHIBIT - ATTACHMENT L (i) ) »
LETTER TO INVITEE IN PC APPEAL NO.59 of 1l9u4

Attcachment UL .,

T
PSS DN

AY. 4
AN\ o af
Y a1 s
- B S ' :
nivao HARIME .

LUANG =
Jurong Town P.O. Box 280
Singapore 9161 Zﬁé{:fé7

p1E. LYO.
Dear Mr. Tan

April 5, 1982

-\
A
o\,

As you are known to our directors to be of high repute, we are
pleased to invite you to join the exclusive City Country Club.
Enclosed herewith you will find a brochure and a copy of the
Rules of the Club together with an application form.

If vou accept our invitation please complete the application
form and return the same to us together with your payment for
the entrance fee as soon as possible.

The entrance fee for an individual is $2,000 and for a
corporation or firm is $3,000 (2 nominees) and your attention
is drawn to Rule 12 of the Rules of the Club.

Upon acceptance of this imnvitation you shall be a qualified
person under Rule 9 of the. Rules of the Club and shall be entitled
to the rights under Rule 10 of the Rules of the Club.

To become a member of the Club you must within a period of one
moath of your becoming a qualified person, become the registered
holder in OCC (Holdings) Limited of:

a) 1in the case of an iandividual, one (1) ordinary
share

b) 1in the case of a firm or corporation two (2)
ordionary shares.

You may coatact the broking firm named below with a letter of
confirmation from the Board confirming that you are a qualified
person of thq Club to make your offer to purchase the share/s.

Yours truly

STCr bew

S.C. Huang
Chairman

DC:sc

Broking firm: Lim & Tan (Pte)
Tel: 2244988 (Mrs. Esther Seet)

113. 30, Scevens Road, Singapore 1025
Tel TUIRSD?



EXHIBIT - ATTACHMENT L(iidi)

BROCHURE TO CITY COUNT

RY CLUB IN PC APPEAL

59 of 1984

No.

Attachment L (({()
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EXHIBIT - Attachment IL(ii)
Brochure to City County Club in
PC Appeal No.59 of 1954

z2nd April 198 (continueaq)
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EXHIBIT - Attachment L{ii)
Brochure to City County Club
in PC Appeal No.59 of 1yb4
2z2nd April 193 (continueqd)

st 0 -
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%
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Nothing buc the best.

WM&&[MMMMMMWO[W&&WM
wll guide all aspects of the orpanisation of this dib. There wall be no compromise in the
standards and qualicy of the faalities and seraaes i offerx.
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EXHIBIT - Attachment L(ii)
Brochure to City County Club in
PC Appeal No.59 of 15b4

22nd April 1963 (continued)
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EXHIBIT - Attachment L(ii)
Brochure to City County Club
in FC Appeal No.59 of 1584
22nd April 1963 (continued)

Crewted by the talents of the world.

The world was sowred for the bat talens m ensoe thar dhe design and landsarpring of dhe
Cicy Coravry Chéb blends o the nangol aractiuenas of dhe site. Intermanionadly
famons architenss, landsarpe and inceror designens appliad thar apartise w dus projact,

Lardsarping is by Waolsey, Mmbam&’AmHam&bwdagn by Chhada,
Toru GmA:duun:
Archiceces are C.P. Leae & Paroners.
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XHIBIT ~ Attachment L(ii)
Brochure to City County Club
in PC Appeal No.5S of 1964
22na April 1983 (continued




EXHIBIT - Attachuent L(i1)
brochure to City County Club
in PC Appeal No.59 of 1964
22nd April 1983 (continued)

B RER 1 Hi0h I RN

e D R Cuon
SR e
- TN

Body sculpeure.

The dassicl Greels belicved a sovnd mind axdd e n a hedhy
M%MMadeﬂmzx&:b&aﬂ&i’dﬁi
The Men's Health Cenvere wall haue a fudd ipped :
kuﬂ&dzm{cﬂnmumuﬁ\imdymhﬁz‘::::;i:ggm
dnémhqada&nwu#nﬁiﬁ:g&:?Nmécﬁgkd&bJ&mk

marucuTes
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EXHIBIT - Attachment L{ii)
Brochure to City County Club
in PC Appeal No.59 of 1964
z22nd April 1983 (continued

e XA

Fresh fish, fine wines, heart and soul.

To the Chinesxe and dhe French, there is much more w0 axing than jux sadisfying . Ta
tham, enang hay been devatad o the stana of an artizic apenace. Wemm
phdasopiey.

The chefs & the Ciey Counary Chid wdll pue chat max important of all ingredionsy, talo,

The rotmane wall sax {40 persons. There wall be @ Coffer Hovae uwhich udl aoommadaze
112 more ond a Garden Terrace which wall have addisond saxaing . Facline wdl be aunlable
0 anar for privaze funcoions boch i the dud and in de hama of manbers.
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EXHIBIT - Attachment L(ii)
Brochure to City County Club
in PC Appeal No.55 of 1964
22nd April 1963 (continued

Anvone for (ene -

Vo e e guethaldl.

Membxers will enjay the wse of 3 wnnes anot, ¢ squash aares, and 2 raaquetball axats.
Tap-class profezuaned coachas wall be in artendance,

[neeresting, these indoor pursuits . . .

The dub will have a billiards room, o« library, and of course, the ever-poprdar st machines.
There uall also be a mudti-papase finction raom, 2 conferenae rooms and ¢ anrds roomy, each

uith its oun mini bar.

122.



EXHIBIT - Attachment L(ii)
Brochure to City County Club
in PC Appeal No.59 of 1984
zznd April 1983 (continued)

; p ..
‘e . orp 3 "

Facilities to float bankers, not loans.

The dub wall hawe a susmmung pual expansiue enowgh 0 hold the chairman and boards of
directors of a dozen major corporations, along with thar furmdias and friends. Soak your
bunker here, and sec what safaces.
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EXHILIT - Attachment L{ii)
bBrochure to City County Club
in PC Appeal No.5y of 1954
22nd April 1963 (continued)

RECEE | MO U RIS BRI

The best braius cuer progranuncd icosanga clid,

The Cludr's managpermend wum s el up of professionals  Each member has had yeurs of
cxpenence makmg uevews of promuer dubs in Singupore and abroud.

Ihe hamem cadene wall B Inackadd s o frdl-aomwe covgaater. The Cay Coraury Clid vl I

the only i in Singrgree to haaee thes facduey. The ammgaaar wll whke ware, not ondy of the

wunots acorrating functuons, Ix al s of Beckangs for the we of id faa{uis and reemeane
arcers. Nemee wlum Astons Devtoo poens i s howd oater . .

39’ L3 . -
o A ey LA
IS, A S
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EXHIBIT - Attachment L (ii)
Brochure to City County Club
in PC Appeal No.5% of 1564
22nd April 1353 {continued)

[n the auffec shop  with a
nice mood, good friends und l
good food.

Professional tennis coaches

Pt more porter into your
game.

The joys of an Olxmpic-
sized swimming pool.

A relaxing yun in the hot 2
and @ld Jacuzzt.

Yo pledsis < Toay, tomor cowe andd forever,

No ewveufid did can cuer affond o le v, The Caey Canernery Clib wsll wontinie 1 {x
vweesfid In conswarndy kagsag ot tsch wath and g on the wishes of the memben. The
Jualitws ovadined here are imis dhe forenmnnets of more to come. Now forms of indoor
enertannery uall e msedlal «o nove ichuedegsy o devdopad and becoma auailafle cround
the worded. Addioemal e vl f ofaen o memibams as oy s arrengermanes are
amdfreded wath icher dtdn. The cedx waer the Caey Counery Clids uall go G foruard.

For more informutem on the Caey Cotouey Chidb, aonencx .

C;(\ (:n«r\rhc Oub fre (_(d
30 Sccvens Rewad . Sencapemre 1025 Ted: 7338322

=
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EXHIBIT - Attachnient L(ii)
Brochure to City County Club
in PC Apreal No.59 of 19t4
zznu April 1983 (continued)
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Attachment L (ii{)

EXHIBIT - ATTACHMENT L(iii)
CLUB RULES AND RLGULATIONS IN PC APPLAL NO.39 OF 1944

11y Gownlry Glub
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Preamble
and

Rules & Reguiations

The City Country Club shall be owned. managed and operatled by a privale
company called the City Country Club Private Limited This Company is a
proprietary company and shall be fully responsible for Ihe management and
operalion ol the Club, Clubhouse and all lacililies 10 be provided. The Company
shall lay down ali policies and rules and Members of the Club shall conform 10
thesé rules.

tn day-to-day administralion, the General Managet/Secrelary shall be responsible

" and he will come undet Lhe direction ol the Board ol Directors of the Company

The land occupied by the Company comprises Some 4 acres in the extenl and s
leased from CCC {Holdings) Limiled. The commencemenl dale of the lease is 1982
and the period of lease is 10 years.

g26T TTady pUZT
pue s9STNY gnTd

#06T JO 6G ON Teaddvy Dd

uT suoT3eTnbay
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City Country Club Private Limited
Part |
Rules Relating to the Club and Membership

Name

ta) Tra Ciy Country Club Private Limited s a proprietary company with a
Board ol Direclors (hereinatler relerred 10 as “"the Board™') entrusled wilh
ihe pohicies, management and operation of Lhe City Country Club+
(hetenaller retecred 10 as ““Ihe Club ™) wilh powers 10 delegate or assign
such dulies 1o any person litm or corporation as the Board may deem fit.

(L) Aregister ol memeers ol Ihe Club shall be kept and maintained by the
Boara al the Clubhouse.

Objects
Troonrects of Ihe Club ate —

e and maintain a Clubhouse and tacilities and forms ol recreation lor
iis Members as the Board may Irom lime 10 lime declde.

.Club Colours and Crest
To be yecided Ly the Board.

Patron
Tne Board of the Club may appoint a person of high rank and distinction tobe
tne Patron of the Club.

Membership

Tnere shall be the tollowing calegories ol Members:
{a) HONOrary Memuers

101 Ordinary Mermnbers

(c} Corporale Mernbers

{J) Visiing Members

Onty qualilied persons shall be eligible 1o become Ordinary or Corporale
rMemoers ol Ihe Club

Trie Boar@ shall rom ime 10 ime In ils discrelion and il 1hought (it invile any

ol Ine 1ofiowing 1o become a qualfied person.

{a) anindwrdual whaois over 21 years ol age,

(v} ahimwhose pariners are all over 21 yeais Ol age,

(C) 3 corporation wheresoever incorporaled having anissued share capital
of nol less than $$250.000 of Ihe equivaient thereol in foreign currency.

A 0Crson 10 be invited under 7 above muslt be personally known 1o a direclor
ol 1he Board and must e of high repute

10.

11,

12.

,deem (it any change in the sequence or order ol names in Ihé sa:d Regrster Ol
“Members for any share registeredin Joint names whether by viriue of

Upon acceptance of the invitation accompanied Dy payment in the sym ot
$2.000 Ihe invitee shall become a qualified person for Ihe non exlengable
period of one (1} month lrom the date of acceplance Where the invilee s a
litm or corporalion the acceplance musl be accompanied Ly INe «Nvitee §
slatementin wriking specCilying the two nominees thereol entilieg 10 exerc.se
\he privileges of the invilee as a qualified person with an acdiional payment
ol $1,000.

[\

ouz

A qualilied person shall be entitled 10 all lhe privileges of a Member and be
subjecl 0 the same Rules as a Member unilil the qualiied person ceases 10 be
a qualilied person eilher by becoming a Member or by reason of Rute 11

€867 TTadv

—

I during the said penod of one (1) month the qualilied person 1a:ds 1o become

ihe registered shareholder in CCC (Holdings) Limiled of Ihe folicwing

(a) inthe case ol anindividual, one (1) ordinary share ol $5 000/

(b) Inthe case ol a lirm or corporalion, two (2) ordinary shares cf $5.000/-
each;

then the qualified person shalt cease 10 be a qualitied person wWhere 3 snate

or shares in OCC (Holdings) Limited are regisiered in the names of more 1han

one person as |oint holders only the person whose name stangs lirstin the

Register of Members ol CCC (Holdings) Limiled as one of ihe joint nolders

shall ba considered lor the purpose ol this Rule as having becorne the

registered sharehotder in CCC (Holdings) Limited. It is lurthier expiessly

declared that without the prior approval of the Board who may in s absolule

discretion impose a requirement ol regisiration lees of such amount as it May

Od UT SuoT3eTnbay pue saTny anid

(PONUTIUOD)

survivorship or otherwise shall not howsoever make or render 1he person
whose name has become lirslin thg said Register of Memoers as a result of

‘on Teaddy

(G2

such change a Member of the Club. w
- ) 0

Upon a qualilied person ceasing to be such then: +h
(a) il the cessation s by virlue ol the qualilied person becoming a Memger -
the sum of sums paid undet Rule 9 shall be deemed 10 Le payment o the g
Clublowards enlrance lee; ) S

(b) il the cessationis by virlue of Rule 11, Ihe said sum snhall pe coemed o be
payment by Ihe qualitied person made 1o the Club for Ine use of 1ne
Clubhouse and lacilities and shall belong 10 the Club absolulely

LTEIHXA
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18.

Monthly Subscriptlons

. The monthly subscriplions payable by the lollowlng categories ol Members,

unless otherwise delermined by the Board, shall be as lollows:,

(1 Ordinary Members  — $§75 plus $25 lor wile and family,

{n) Corporate Members — $150 plus $50 for wile and lamily of the
(2 nominees) nominees.

The rights of Ihe Members of Ihe families of Chub Members shall be restricted
as sel oullater in Ihese Rules.

Entrance Fees

Monthly subscriptions shall be chargeabla Irom a dale 1o be lixed by the Board
and shalt inerealler be payable in advance on the lirst day of each monih,

The enlrance lees payable by the following categories of Members, unless
Olherwise delermined by the Board, shali be as [ollows:

(1) Orainary Member — $2,000

{2) Corporate Member (including firm) ~— $3.000.

Honorary Members

The Board may invile any person Lo be an Honorary Member for such perloc

asatlninks hil. No Honorary Member shall be called upon 10 pay any entrance
fee of subscription.

Transfer of Membership

. AnOrdinary or Corporate Member may subject 1o the approval of the Board,

lransler his membership 10 any person (10 be approved by the Board) on
payment ta the Club of a transfer tee of $2.000 in the case of Ordinary
Mermbership and $3.000 in the case ol Corporale Membership or such other

amounl as the Boara may by notice in wriling specity 1o the proposing lransleror.

Corporate Members
A Corporate Member (inchuding lirm) shall be enlitied 10 nominale two persons
belonging o its orgamisalion who shall on Iheir acceplance by the Board be

eniled 10 enjoy Ihe full privileges of a qualilied person or as the case may
be an Ordinary Member.

Upon the admission of a Corporale Member, Ihe names of two persons
nominated 10 ey the privileges ol membership shall be nolilied on a
prescrbed loem by the lirm, of corporation 1o Ihe Manager as soon as

20.

21,

22.

23.

24,

25.

26.

possible and lailing such nolilicatlon wilhin 7 days ol adnussion the two
persons nominaled by the Corporate Member 10 enjoy such privileges under
Rule 9 shall be deemed to be the persons nominated under this Rule by Ihe
Corporale Member.

All nominees ol invilees or Corporate Members shall al the reques! of the
Board present ihemselves lof introductlion 10 the Direclors on such dale and
alsuch time as the Board may appoint.

Ali nominees, whether original or substituted, ol invitees or Corporale
Members shall be subjecl 10 acceptance by he Boaro which shall be enlitied
Inils absolute discrelion 1o reject any such nomination

Withoul the prior approval of the Board, who may inils absolute discietion
impose a requirement of registration lees of such amount as it May deem i,
a Corporale Member shall nol substilule any nominee

Corporale Members and corporale qualilied persons shali be hable lor the
paymenit of all subscriptions, reglsiration lees and monies cue on (he
accounts ol their nominees wilh the Club.

Family

(a) The wile andunmarried children(under the age of 21 years) of any Membe
or nominee of a Corporale Member (hereinaller called Famty ') shall be
enlitled lo use the lacililies of the Club subject 10 compliance with Ihese
Rules and paymenl ol the subscriplions set outin Rute 13

(b) A Member shall be responsible (or the debts and also conducl ol hisils
nominee’s family so thal il a member of such family acts in any way
prejudicial lo Ihe interest of the Club, the act of such lamidy member shall
be deemed 10 be and considered that of the Membper under Rute 40.

Facilities

Ifal any time il appears 10 Ihe Board that any lacility o ihe Club is
over-congesled, Ihe Board may allis discrelion restrict the paviteges ol any
newly admilled Member in respect of any one or more such laciitics

Visiting Members

The Board may on the inlroduclion ol @ Member, permit any person
lemporarily residing in Singapore 10 become 3 Visiing Memoer of the Club 1o
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©)
any period nol exceeding 3 months. at a monlhly subscription rate of $300or al
such olher rate as shall be determined by the Board lrom ime to lime. A Visiling
tAember shall be enlitled 10 all the facitities of the Club as lor a Member excepl
hat he shail not be entitfed 10 inlroduce a guest Lo the Club.The introducer of a
visihng Member shafl be responsible lor any debl 1o the Club incurred by such
Member inchuding any subscriplion, and all applications lor such membership
shall be made on an appraved lorm signed Dy he inlroducing Member.

Absent Members

An ordinary Member or a nominee of a Corporale Member who leaves Singapore
for nol less than 3 monlhs and gives prior wrilten nolice of his inlended deparlure
10 tne Manager shall be placed on the list of Absent Members, provided he or il
has paid all amounts due by him or it 10 Ihe Club, and provided thal immediately
ueon his return, he shah give writlen nolice 10 the Manager of his return 1o
Singapore Such Member shall pay the [ull subscriplion lor the month in which
he tleaves and the month in which be returns. The subscriplion whilst placed on
the Iisi of Absent Members is $50 per monin. A Corporale Member not
incorporated in Singapore whose two nominees are not in Singapore and gives
ire notice above relerred 10 shall be deemed 10 be an Absent Member bul o’

1ot s0 long as both Nominees thereol do nol reside in Singapore. ~

Guests 3 ‘

Any person may be introduced by a Member as a guest 10 the Club who will
ihen be enlitled 1o all lacllities of the Ciub and be governed by the Rules of the
Ciib: provided that any guest using the Club lacililies shall pay such lees as
may be prescrided lrom time 10 lime by the Board bul no person shall, uniess
specialty permitied by any Rule, be introduced as a guest 1o the Club more
1han tvdce in any calendar month and no guest shall be allowed lo use the
Ciub lacililies olherwise than on such days and limes as the Board may
prescribe. AMember shall be in the company of his guesi at all limes and shall
be responsidle (or the conduct of the guest so thal il ihe guest acls in any way
prejudicial 10 the interest of the Club, Ihe act of the guest shall be deemed and
considered (hal of the Member under Rule 40.

A Member inlroducing a guest shall wiile the name of the guest, his ownname
and the period lor which the guesl is inlroduced in a book kept lor the purpose
al the Ciub and shall be responsible tor any debi 1o the Club incurred by such
guest Itis the duty of the Member (0 acquaint his guesl as 10 whether thete
are any resliiclions against the use ol any of the Club facililies by guesis.

O

30.
31

a2.

KK}

34.

3s.

36.

The Board may al any lime withdraw the privileges of ihe Ciub trom any guesl

No person who has ceased lo be 3 Member under Aule 39 or has been
expelted [rom the Club under Rule 40 or who has failed 1o become a member
by reason of Rule 11 or trom whom the privileges o!f the Club have been
wilhdrawn under Rule 30 may be inlroduced as a guest into ine Ciub

(A} The Board may al any lime and from lime 1o lime Dy noliCe reserve the
whole or any parl of the Club buildings, premises or course for any
purpose whalsoever lor such period of periods and subject 1o such
provisions and limilations as 10 eniry thereon whelher by members Or any
othef person or class of persons and whether upon lerms ol payment of
olherwise as the Board may Ihink fil,

(b) The Board may al any lime allow any part of the Club building 1o be used
lor a Guest Function by any Membet subject 10 Such conduions as the
Board may prescribe in which event the requirements ang restictions
under Rule 28 resinciing the visil ol a guest 1o tvice a ca'engar monih
shall not apply 1o the Guest Funclion lor the guesl in question

Management
No Member shall have any voice in the allairs and management of the Club

In day to day administrauon, the Club shall be managed by a General Manage«
fSecrelary (hereinbefore and hereinalter referred 10 as “'the Manager '} to be
appointed by the Board The Manager shall, subject 10 ine generai direction of
the Board adminisier and conducl as aloresaid, supervise Ine Company s
servanits, clerical slall and such assislanis or assistant secretanes and other
slall as may be appointed by the Manager 10 assisl him in tne pertormance ol
his duties.

All complaints shall be made in wriling lo the Manager who. il he shalt be
unable 10 deal with them, shall submil them 1o a Commiliee appointed by the
Board whose decision shall be linal. In noinsiance shall a seivant ol the Ciub
be teprimanded directly by a Member,

Powers of Board, etc.

The Board shall have lull power lo make, aller, add 10 or repnal Aules
regulaling the aflairs of the Club on any malters not proviaea tor in inese
Rules. Such Rules so made, added lo, altered of repealea shall come nio
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operalion al such ime as s lixed by the Board. The Board shall have full
pCver 10 decide all questions relaiing 10 the management of the Club and all
questions arising oul of of Not covered by any Rule. Such decisions $hall be
hnal.

. The Board shal be responsidie 1or controfiing the linances of the Club, and
snall have power (0 engage. conlrot and dismiss 1he Club’s servants, and all
such olher powers as may be necessary lor propetly carrying oul the objec!s
of the Ciub in accordance with these Rules.

‘Resignatlon
. AMember may at any lime by giving nolice in writing to the Manager fesign
his membership of ihe Clubd, but shali continue 1o be liable lor any subsctiption
or other debl due and unpax al the dale of his resignation.

Expulsion, Suspension angd Cessation of Membership
Sutject 10 Rules 45 10 48 any Member whose subscriplion fee is not paid or
whose subscriplion is unpad tar 12 months, shatl cease (o be a Member and
rus/ils name shall be situck ofl from the Register of the Club, butmaybe -
renslaled by ine Board upon hislits lurnishing a salisfaciory explanation to U’
Board and payment of all arrears. ’

. I any Member his/ils guesyFamity/Nominee acls in any way prejudicial 10 the
nleresis of the Ciub or Its Members thereol or shall break any Rule ol the
Cub, ihen the Manager shall inlorm the Board which shall consider the
conduct of such Member al a meeling ol the Board. Il at such meeting it Is
considered 1hal inere is sutlicieni evidence lo juslily calling on the Member to
answer any charge a nolice inwriling shall be given 10 such Member calling
on him/it 10 allend the meeting tar the purpose of answering such charges. At
such meeling the Member concerned shall be informed of the ¢charges made
and shalt have Lhe right 10 be heard in his/its own defence. il alter hearing
such Member the Board decides 10 expel the said Member, hefil shall .
thereupon cease 10 be a Member of the Cub. Nolice Ihereof shall therealier
be sent (o such Membes. The Board may al the conclusion of such hearing
suspend he Member or impose any other lesser penally and no appeal shalt
he {rom 1 10 any other meeling of 10 any Court of Law.

A person expelied under Rule 40 shall not Inerealter be eligible as a quaiified
person or become a member ol the Club.

42,

43.

a4,

45.
46.
47.

. notice Irom the Manager, the Manager shall give him/il a nouce statng (nat

48,

49,

Any Membef:-

(a) who has resigned ot died:.

(b) or who has been adjudicaled bankrupt as Irom the date ol such
adjudication or in the case of a corporalion who has been ordered 10 be
wound up Or has passed a resotution therelor;

{c) orwhobecomes an enemy alien;

() of who has been expelied or ceased 10 be a Member under Rule 48:

(e) orceasedlobe a reqistered shareholder of CCC {Hotdings) Limited,
shall cease to be a Member.

A Member on caasing 1o be 8 Member and lis nominees shall forleit all rights
10 the use of the lacilities of the Club.

Member's Account

The accounl of each Member with the Club shall be kept as direcled by he
Manager and each Member of the Club shall keep his/its account in creait.

Should any Member's accounl not be in credit the Manager may after due
notification has been given withdraw the privileges of the Ciub until creai
has been established.

No Member who has been nolified Ihal his/ils account is in debil can enler 0r
or 1ake partin any Club Compelilion or In any Inter-Club Maiches

Il any Member (ails 1o place his/ils acCount in Credit within seven days alier

unless his/ils accounlt be placed In credil within a further penod of seven days.
hisfils name will be posted on the Club Notice Boards as a Delaulter

if the Member fails 10 place his/ils account In Credit after nus/its name has
been so posted as a Defaulter, the Manager shall delete his/its name from ihe
Register of Members and he/il shall thereupon cease 10 be a Memper but
wilhoul prejudice to the right of the Club 10 recover all monies gue by him/it 10
the Club,

Club Property

No member shall take away, or permit lobe taken away . trom ine Clubhouse.
under any prelence whatever, of shall injure or desiroy any properiy of the
Ciub.
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S2.

S3.

54
55

57

S9.

Naotices )

No paper. nolice of placard. wrillen of prinied, shall be put in the Clubhouse
valhout the sancion of the Manager.

Every Member shall communicale any change of address to the Manager.
Such aodress shall be inserled in Ihe Regisier of Members,

A nolice 10 any Member sent by pos! 1o his/ils address in the Register ol

Memobers shall be deemed (0 have been duly delivered on the day following
ihe date of posling.

General

The Ciubhouse shall be open daily irom 8.00 a.m. 10 11.30 p.m. These hours
may be allered, exiended of reslricled al the Board's discretion. Incase of
emergency, the Manager may exercise the powers ol the Board.

Members are stricily lorbidden (0 bring animals onio Ihe premises of the Chub.

The use of radios. lransislors and olher similar appliances in any parl of the
Cub's prermuses is strctly prohibited. o

NO Member shall grve any graluity of money 0 any employee of the Club
unless specially authorised by the Board.

No lood or drink other than that bought {rom the Club may be broughl inlo any
part of the premises of the Chub.

Petmission 1o use any part of Ine Clubhouse 10r a guest lunclion shall be
cblaned lrom the Manager 1o whom application should be made in wriling.
Any Member who has been granted such perrmission shall, at least 24-hours
belore Ihe lunclion, lurrush 10 the Manages such pasticulats of his/its
1equirements as may be necessary.

Ptowvided thalt they are accormpanied by an adull Member of the Club ana
subject 1o Rute 61 children under 1he age of 18 are permilled lo use Lhe
Ciubhouse tacilities up 10 10.00 p.m.

Puvate amahs employed by Members may accompany children 10 such
places as permitied uncer the previous Rules.

61.

62.

63.

64.

65.

Persons under the age of 18 are in no circumstances aliowed in the Bar ol the
Clubhouse or in the jackpot machine (oom.

The Club shali not be liable lor any loss of or damage 1o any articles
whalsoever upon the Club’s premises by a Member of his/ils ques! or Famuly.

The Club shall nol be liable {or any Injury whatsoever or however caused 10a
Member, hislils guest, his/its Family ot [0 any olher person

Any Membes of his/ils guest/Family breaking or injuring the property of the
Club shall pay (o the Club the cost of making good the damage. The amount ol
such ¢osl shall be assessed by the Manages whose decision shall be fingl.

The Board shall have the right 1o regulate the conduct and mode ol atlice of all
persons including any Member his/its guest/Family whilsl they are in [he
premises of the Club.#
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EXHIBIT - Attachment M

Report and Accounts on CCC (Holdings) Ltd and
its Subsidiary in EBC Appeal No.39 of 1984

Ist July 1801 to 31lst barch 1962 (centinued)

0800 Unity House

. I Scierce Centre Road
l l(\L\ ) Singavore 2260

Telex: RS 23019

K aterhouse R Lfgonone 8612222

REPORT ON CCC (HOLDINGS) LIMITED AND ITS SUBSIDIARY

This rceport 1s based oa ouf examinacion of tche aéfairs of CCC
(Holdings) Limited (the ~“Company~) and ics subsidiary for che pertod
from | July 1981 to 3! Macch 1982. The accounts of the Company for
the financial period Il Augusc 1979 (dace of {ncorporacifon) to 30
June 1980 aad for CK; financial year eanded 130 June 1981 were audiced

by another firm of public accouncants L{a Singapore,.
SOURCE OF LNFORMATION

Cur examination was based oan books and recocds of che Coampany and ics
subsidlary made avaflable ¢o us by the Comoercial Crime Division of
the Criminal Investigacifon Deparcmenc.

THE COMPANY

The Compaay was fncorporated oa 1l Augusc 1979 under the name of Cicy
Country Club Privace Limited. [Its principal activicy Lis to establish
a club to be called “Clty Country Club™ which will pcovide

cecreational aad sporting facilities to club zembers.

Oa 27 August 1979, cthe Company purchased a plece of freehold laand,
macked oa the Government Resucvey Map as Loc 404 and Lot 406 of I'owq
Subsidiacries XXVI, fcom Cicy Developments Limited foc S$8,500,000.
The purchase of cthe land was parctly financed by a firsc morcgage on
the Efceehold land. The freehold land was cevalued by a firm of
pcofessional valuers, Richard Ellis, C H Williams (Pte) Lecd, oa L4
ﬁoveubet 1981 and the excess of che valuation over net book valqc
wich amounted to SS$17,173,197 was cransfecrred to capital resecve.
The Coapany entered i{into a contract to construct the club premises
with Spa Conscruction (S) Pre Ltd oa 12 November 1981,
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EXHIBIT - Attachment M

Report and Accounts on CCC (iioldings) Ltd and
its Subsidiary in PC Appeal No.39 cf 19¢4

l1st July 1981 to 31lst iarch 1962 (continued)

On 22 February 1982, che authorised and issued share caplcal of
5,000,000 ordftnary shares of S5| each wvere consolidated and divided
faco |,000 ordinary shares of 555,000 each. On the same date, che
auchocrised shacre capical was increased from $5$5,000,000 t.O
$520,000,000 followed by a stimilacr {ncrease {n the {ssued share
capital as a result of a rights issue anod a boaus issue, decafls of

which are set out fa Note 6 co the Stacemenc of N;c Assets.

Oa 10 March 1982, the Company was coaverted to a public company and
its name was changed to CCC (Holdings) Limiced. As from 17 March
1982, che function of promocing the formation of & club was ctaken
over by (cs subsidiacry sod che Compauay {s mainly concerned with the

developament of the club premises and acts as a holding coapany.
THE SUBSIDIARY

The Coapany's wholly owned subsidiary fs Cicy Country Club Privace
Limiced, f(acocrporated {n Singapoce on 17 Harch 1982 wich an
authorised share capical of $$100,000 divided into 100,000 shares of
S$1 each. The {issued and pafd-up capical is S$2. The subsidiary's
priacipal activicies are.those celacing to the escablishment of a
club to be called “City Country Club” as noced above.

For the purpose of this report, the “Croup™ cefers co CCC (Holdings)
Limited and its subsidiacy.

138.
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EXEIBLIT -~ Attachment M

Report and Accounts on CCC (Holdings) Ltc ana
its Subsidiary in EC Appeal hc 5% of 19c¢4

lst July 19861 to 3lst karch 19z (continued)

The losses for the Company and the Group for the 9 monchs ended 3!

March 1982 and che ctwo financlal pertods preceding chat date were as

follous:-

Compaay

losgs

Loss

11 August 1979 Year ended 9 moaths ended
co 30 Jume (980 30 June 1981 31 March 1982
S$ SS Ss
4,256 11,797 14,467

No¢ applicable Noc applicable 14,467
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EXHIBIT - Attachment M ‘
Report ana Accounts on cce (K
its Supsidiary in PC Appeal No.5
1st July 1961 to 3lst iarch luoz

(Eoldings) Ltd ana
5y of 1564
(continued)

Ne€ assecCs
i it

The net assets of the Company and the Group at 3| March 1982 were asg

follows: -
Note Comganz Ccoug
S$ S$

ASSETS:
Fixed assets 2 35,429,439 35,429,439
Subsidiacy compaay 3 2 -
Prelimfinary expeuses 16,100 21,225

35,445,541 35,450,664
LIABILITIES:
Net currenc liabilicfes 4 10,932,071 10,937,194
Ratencioun moaey oa
coasctruction coacraccs 370,793 370,793
Tern loaas (secuced) S 2,000,000 2,000,000

13,302,864 13,307,987
NET ASSETS 22,142,677 22,162,677
Represenced by:
Shace capictal 6 15,000,000 15,000,000
Capical cesecve 7 7,173,197 7,173,197
Accumulaced losses (30,520) (30,520)

22,142,677 22,142,677

140.



CLXEIBIT - Attachment M ‘ ] ]
Report and Accounts on CCC (Hol§1ngs) LE? anc
its Subsiaiary in EC Appeal No.59 of 1lusé

1st July 190l to 3lst iarch 1562 (centinued)

NOTES TO THE STATEMENT OF NET ASSSTS
1. Significant accounting policies

(L) Histor{ical cost coanvencion

The * accouats of che Compaay and che GCroup have been

prepared under che hiscorical cost coavention, adjusced by
10 '

the revaluacfion of freehold laad.

(14) Consolidation
The Group sccounts fanclude accouncs of che Company and fcs
vtolly—owned subsidiary, Clcy Councry Club Privace Limited.

(111) Deprecfatica
Depreciacioa 1is calculaced on the straighc liae mechod co
weice off che cost of fixtures and fictings over chefr
estimacted useful lives of 5 years.
No depreciatioa is provided for freehold land and building
under couscruction.

20 (iv) Freehold land

Freehold land (s scaced ac valuacion. Sucplus arising on

revaluacion (s crediced dicect co capltnf resercve.

(v) Buflding under construction
Building under coastruction {s scated acC cost. Cosc
fncludes facerest oa borrowings ¢to finance che purchase of
freehold land, coastructfon of the building saad celaced
development expenditure.

(vL) Preliminary expenses

Preliminary expenses are stated ac cosct.

=
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EXHIBIT - Attachment M
keport and Accounts on CCC

its Subsidiary in PC Appeal No:§9
1st July 1961 to 3lst i.arch 1962

2.

Fixed assectCs

Descrigcion

Freehold land

Building under’
coasctruction

Fixtures and
ficeings

(Eoldings) Lta anc

of 1934
(contiiued)

Freehold land (s

Accunmularted Ne ¢ book

Valuation Cost Depreciacion Amoogntc

SS SS S$§ S3
27,500,000 - - 27,500,000

- 7,923,919 - 7,923,919

- 5,614 94 5,520
27,500,000 7,929,533 94 35,629,439
stated at a professional valuacioa prepared by
H Wllians (Pce) Led, a flrm of valuers, on 14

Richard EllLls, C
November 1[981.°

The excess of che valuation over net book value

vhich smouated cto S$17,173,197 was cransferred to capical cesecve.

Building under constructioa coaprised the following:-

Development expenditure
Interest ou Cerm loans

Subsidiacy company

Uaquoted shares at

cost

Company

142.

S$

5,277,214

2,646,705

7,923,919

Gcoup

S$



EX{IBIT - Attachment M B ) )
keport and Accounts on CCC (Holdings) Lta ana
its Subsidiary in_PC Appeal No.59 of 1964 _

1st July 1y6l to 31lst harch 198z (continueaq)

Net current l{abtlicies

Company Group
S$ S$

Currenc liasbflicies -
Nono~trade “creditors 2,077,254 2,082,379
Term loans (secured) (Note S) 8,864,086 8,864,086

10,941,340 10,946,465
Currenc asgec:-
Cash (9,269) (9,271)

10,932,071 10,937,194

Noa-trade creditocs coaprised che following:-

Company Group
S$ S$

[atecest payable on
term loans 222,292 222,292
Coastructioca and devel opment
costs payable 1,851,622 1,851,622
Others 3,340 8,465

2,077,254 2,082,379
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EXHIBIT - Attachment M

Report and Accounts on CCC
its Subsidiary in PC Appeal No.59 of 1984

(Holdings)

Ltd and

lst July 1981 to 31lst March 1982 (continued)
S. Term loans (secured)
Company Ccoup
S$ SS
First mortgage 6,000,000 6,000,000
Secoad wortgage 2,000,000 2,000,000
Third wortgage 2.864,086 2,864,086
' 10,864,086 10,864,086
Amount payable wichin
12 moathe fncluded {(n
curreat liabilictles (8,864,086) (8,864,086)
2,000,000 2,000,000
Decails of che term loans ace as follows:-
Interest race Incerest race
eC commence-— at 3! March loan Macuricy
Description oment of loan 1982 Teras Date
First Morcgage 12z 184Z 3 years 16.10.82
Secoad Moctgage 1§; 94 17%Z 3 yeacs 31. 7.8¢4
Third Mocrcgage L7%:X L7%:X l year 29.12.82

Full principal sum foc each of che term Lloans s rcepayable on

macuricy dace. Interest oun all the term loans {s payable moacthly.

The term loans were raised to help finance che purchase of freehold

land aad the coastruction of the building. The term loans are

secured by mortgages on the freehold land and guacranceed up to 60
of the loan values by two of che directors: 30X by Mr Huang Sheng
Chang and 30X by Mr Ng Cheng Bok. The f{nteresc raCes as indicaced

above acre subject to rvevisfon at che discrecion of che finance

company upon one moanth's notice.
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EXHIBIT - Attachment M

Report and Accounts on CCC (L
its Subsidiary in PC Appeal N
lst July 1981 to 31lst march 1

Share capltal

Authorised share capical

4,000 ordinary shares of 535,000 each’

Issued and paid up share capical

Issued - 4,000 ordinaty shares of 555,000 each

Uncalled - 1,000 ordinary shares of 535,000 each

oldings}) Ltd ana
0.5 of 1964
967 (continued)

SS

20,000.000

20,000,000

(5,000,000)

15,000,000

5,000,000

10,000,000

Paid up
Yovemeats during che perfod:-
Balance at | July 1981 - 5,000,000 ordi{nary
shateg of S31 each
Rights Lssue = 1,000 ordinary shares of
$$5,000 each $5§5,000,000
Less uncalled capital $55,000,000
Boaous Lgsue - 2,000 ovrdinary shares of
555,000 each
Balance at 31 March 1982

(a) Authorised shace capital:

15,000,000

The authorised share capical of 5,000,000 ordinary shaces of
SSl each was coansolidated and divided 1iaco 1,000 ocdinary
cshares of 535,000 each on 22 February 1982. The authorised

shace capftal was fncreased froa $55,000,000 co

oa the same date.

(b) Issued share capital:

$$20,000,000

The {ssued share capital of 5,000,000 ordinary shacres of SSli

each wvas consolidated and divided {nto |,000 otrdinary shares

of S$35,000 each on 22 February 1982.
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EXHIBIT - Attachment M

Report and Accounts on CCC (Holdings)

Ltd and

its Subsidiary in PC Appeal No.59 of 1984

lst July 1981 to 3lst March 1982 (continued)

(c) Rights lssue:
A rights {ssue of one ordinary share for every ordinarv
share held on 22 February 1982 wvas =nade at a premium of
$25,000 per share. All enticlemeats to the rights f{ssue
shares were taken up by che exscting shareholders. Ac 31
Macrch 1982 the company has aot made any calls on these
shates,

(d) Boaus Lssue:

A boaus {ssue of (wo ocdinary shares for every ordinary
share held on 22 February 1982 was declared to those who
were shareholders at 22 February 1382 and who had accepted
the offer of che rights {ssue made on the same dace. On
that basis, the bonus issue of 2,000 ordinary shares of
§55,000 each amounting to $510,000,000 vas capicslised from
the Capital Reserve Account.

7. Capical cesetve

Balance 1 July 1981

Sarplus on revaluaction
of freehold land

Amount applied sgainst bonus

{ssue of ordinary shaces
(Noce 6)

Balance ac¢ 31 Macch 1982

8. Share premium account

Company Group
S$ S$
17,173,197 17,173,197

(10.000,000)
7,173,197

(10,000,000)
7,173,197

Premiuym on uncalled rcighes fssue ac 31 March 1982 amounced co

$525,000,000 aad has nocC been {ncluded {a the accouncs.

l46.
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EXHIBIT - Attachment M

Report and Accounts on CCC (Holdings)Ltd anc
its Subsidiary in PC Appeal NoO.59 of 1984 )
1st July 1981 to 31lst March 1982 (continued)

Capital commitaents

Caplcal expenditure not provided for {(n che

follows:—

Company
S$
Coanitments in respect
of coacracts for
construct foa of buflding S$18.2 million

Dividends

accounts (s as

Group
S$

S$18.2 mi{ll{on

No dividend has been proposed or declared by the Compamy and {Cs

subsf{diary since che celevant dates of their {ncocporat{on.

Sign{ficant subsequent evenCs

(L) Oa 21 May 1982,,.cthe Company obcained a fourth loan of

SSS.OO0.000 from a finance coapany. The loan {s secured by

a further mortgage on freehold land and guaranceed up to
70T of loan value by chree of the dicectors: S5S0Z by Mr
Huang Sheng Chang, 10X by Mr Ng Cheng Box and 10Z by Mr

Derrick Chong.

(£1) ©0a 1 Sepcember 1982, the following dicectors of the Company

vere charged under Sectilon 366(1l), Sectfon 39(4) and

Sect toa 363(3) of che Companies Act, Chapcer 185:

(a) Mc Huang Sheng Chang
(b) Mr Quek Leng Chye
(e¢) Mt Can Khai Choon
(d) Mr Ng Cheng Bok

(e) Mr Derrick Chong



EXHIBIT - Attachment M

Report and Accounts on CCC (Ho
its Subsidiary in PC Appeal No.59
1st July 1981 to 3lst March 1982

ldings) Ltd and
of 1984
(continued)

12. Net ctangible asset backing

(1) Calculation of net rtangible assetc

financial position of che Group at 31 March

backing

based on

1982:-

S$
Net assets at 31 March 1982 22,142,677
Less preliminary expenses (21,225)
Net tangible assets at 31 March 1982 22,121,452
Tocal aumbet of ordinary shares of
$$5,000 each 3,000
Net tangible asset backing for each
ocdinary share of 535,000 each $§7,374
(114) If the rights issue of 1,000 shares of
$$5,000 each were fully paid up, the
calculacion of net tangible asset backing
is as follows:-
Net assets at 3l March 1982 22,142,677
Less preliminary expenses (21,2295)
22,121,452
Add uncalled capital
1,000 shares of S$5,000 each {ssued ac
a premium of $$25,000 per share 30,000,000
52,121,452
Total number of ordinacy shares of
$$5,000 each 4,000
Net cangible asset backing for each
ocdinary share of 535,000 each $$ 13,030
4’\
Price Waterhouse
Public Accountants, Singapore
LS "--ober 1982
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EXHIBIT = QLC-4G AND PARINERS TO

TTAR WO 1984
#.R. WONG & PARTNERS S Yy 7O iy

ates & Soncitors, Nstary Publc ang Com ™ ssaners 'c: Qa:ns , A

{ Pal Krattar “‘:f”_ 7 ,
g', Davic¢ V/iong Siong Yong 2:_:"_:_ .- —p———— 14
S Rasencran [T PRI
ADAu! Rasmid wean: B Tece ; v
Rajan Menon r::‘:c" Teiex RS 2489€ ArLAOING
Lee ¥um San covee toe Tet 916844 (9 tines)
Kong Seng Chou Loang Rur aove 2232571

Yoyt Ret.

OurRet. SP.¥S5.5665.82
11 reb 1923

~he Honouvratle Mr E W Barker
~he MKinister of Law
Sincapore

pear Sir

QUTKR LENG CEYE ancd GAN YHAI CHCON

- . WA S A . S Gn e G W Y S R R e S R WE AP W W Gm A W W A A

Ye act for the aktovenarmed two persons wro were on

Feb 1963 convicted by the pistrict Jucdse at

Sctorcinate Court No. 10 vpon their picading guilty,
10 °t° the following charge :=-

*you, (1) Puang Sheng Chang,
(2) Cuek Leng Chye,
(2) Gan krai Choon,
(4) Ng Cheng Bok,

(S) Derrick Chong,

teing cirectors of CCC (Holdings) Ltd are chargead
that you, in the month of April, 1%62 and in the
first two weeks of May of that year, caused
docutments to be sent out offering for sale shaces

20 in CCC (Boldings) Ltd to the public and these
docunents are ceemed to be prcspectuses issued by
the company by virtue of section 43 of the
Companies Act, Chapter 185, &nd the documents do
not comply with the requirenents of the Companies
hct and you have tlereby comnitted an offence
punishatle uncder section 39(4) read with section
43 of that act.® ’

Befcre their ceonviction our clients accepted a
Statenent of rFacts prepdred by the prosecution, A
copy of the rzid Staterment is enclosed. The Districet

30 Juége incdicated that hLe will pass serience on 12 reb
183, 1f he gives a written judgment we will forward
a copy thereof,

P
J
@



EXHIBIT - QLC-4
Letter from Khattar Wong and Partners
to Ministry of Law in PC Appeal No.59 of

84
}Eth February 1963 (continued)

our clients were appointed to the Board cf rirectcrs
of CCC (Holcdings) Ltd as the nominees of Queens Pte
Ltd, a shareholder of CCC (Eoldings) Ltd. (ueers Pte
Lté had a beneficial interest in 30% of the equity of
CCC (Holdings) Ltud. oOur clients had no cdirect
interest in CCC (Roldings) Ltd or in Cueens Pte Ltd
but Quek Leng Chye had a l.1% interest in Hong Leong
Boldings Ltd the parent company of Queens Pte Ltd,
whilst Gan xhai Choon had a 0.4\ interest in Hong
Leong Holdings Ltd.

~he offence conmitted by our clients was that they
and the others as directors of CCC (Boldings) Ltd
caused invitations to purchase shares in the said
company to be made in such manner as anmounted in law
to an offer to the public to purchase the said
shares. As this offer was made without a prospectus
there was a breach of section 39(4) of the Companies
Act.

~he background leading to the charge could be traced
to a joint venture by Huang Shkesng Chang, Cueens Pte
wtd, Ng Cheng Bok and perrick Chong to form a
prestigous club in Singapore, Towards this end they
caused CCC (RHoldings) Ltd to be incorporated and the
¢club site was purchtased in the name of the said
cormpany. Shook Lin & Bok a leading firm of
solicitors in Singapore were consulted in the project
and acted as the legal advisers of CCC (EBoldings)
Ltéd. The scheme adopted bty the directors was that
every person who wished to te a mender of the club
sthould purchase a share in CCC (Holdings) Ltd.

In connection with the sale of such shares to
potential club mermbers they had been agvised by
winston Chen, a senior partner of Shook Lin & Bok,
that if invitations to purchase those cthares were
extended only to friends of the directors, such
invitations would not in law involve any invitation
to the ptblic and consequently there would be no
necessity for a prospectus to be issued. Our clients
Quek lLeng Chye and Gan rhai Choon accepted in good
faith the advice of Winston Chen and acted upon it.
The names of invitees supplied by our clients, were
trherefore those of their friends who approached them
and expressed a desire to be members of the club.

After the invitation letters had been sent out, the
directors of CCC (Roldings) Ltd learnt from winston
Chen that the Registrar of Companies had indicated to
hin that such invitations should not be sent out
without a prccspectus. Upon hearing this the

150.
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EXHIBIT - QLC~-4
Lettgr'from Khattar Wong and Partners
to Ministry of Law in PC Appeal No0.>5v

10

20

30

40

of 1984
llth February 1983 (continued)

directors of CCC (Holdings) Ltd inmeciately agreed
not to issue any further invitation letters. They
also appointed wWarcley's Ltd, a firm of merchant
bankers, to prepare a prospectus and refunded monies
received from persons who had responded to the
invitation letters already sent.

Winston Chen was also charged at the same time as our
clients with the offence of aiding our clients in
comrmitting the said offence, EBe has pleaded quilty
and is also awaiting sentence. 1In mitigating for
Lim, his counsel has said that winston Chen made an

error of law in advising that a prospectus was not
required,

~he offence for which our clients were convicted is
one of strict liability. The fact that our clients
had consulted and acted upon the advice of a
reputable law firm <ié not accord to them any defence
in law, They were therefore advised by us to plead
guilty to the charge., <There is no element of
dishonesty or moral turpitude in the offence they
committed,

Our clients being businessmen are directors of .
numerous companies. As a result of the conviczion
against them they are uncer section 130 of the
Cocpanies Act precluded by law from being directors
of companies except by leave of court for a period of
S years, They have asked us to procptly make an
application to court for such leave,

Pursuant to section 130(2) of the Corpanies Act we
now give you notice of our clients' intention of
making the application for leave of the court to
continue to be directors of the conpanies which are
named in the list enclosed. Please also be notified

that our clients' intencded application will also seek
the permission of the court for each of them to

become and act as a director in any company in
Singapore from time to time,

Yours faithfully

[
-

L\
PR
c.c, clients
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EXHIBIT - QLC-4A.
LETTER FROM KHATTAR WONG AND PARTNERS
TO MINISTRY OF LAW IN PC APPEAL NO.59 OF 1984

'TAR, WONG & PARTNERS Nl Sy WO L A,
cates & Soucitors Notary Puoi¢c ang Zam~ussioners lor Cas~s , .
& ﬂ’—a‘—- . /A-(’Ic.lf

£a: Pal Khattar a ey o
Or Cavic Wong Siong Yong ;:_-‘—;.'.- ) /__’_,... Y]
S Rajenaran ke
Abgui Rasmd west 830~ toxn
Rajan Menon Commrme o Teles RS 24896 KHAWONG
Lee Kim San :::;‘:. Tel 9168449 lines)
Xong Seng Chou ot <o vwen 2232571
Your Ret.

Our Rel. SR _MS.9665.82
16 Feb 1983

The Honourable Mr E W Barker
The Minister of Law
Singapore

Dear Si;

QUEK LENG CHYE and GAN KHAI CHOON

Further to our letter to you dated 11 Feb 1983
we write to 'inform you that on the morning of

12 Feb 1983 the District Judge imposed a fine

of $500.00 each on our clients Quek Leng Chye

and Gan Khai Choon, In imoosing the fine the

learned District Judge said :

"I have considered at great length the
circumstances leading to the commission of
the present offences and the mitigating
factors that were so ably urged on behalf
of all the accused persons.

These cases are perhaps distinguished by
the presence of a significant number of
mitigating factors that cannot possibly be
ignored by a court of law.

The accused are all first offenders, men

of excellent repute and have readily pleaded
guilty to the charges against them, I accept
that these offences were committed without
deliberation and without any element of
dishonesty. More importantly, their infringe-
ments of the law have not resulted in any
conceivable loss to the public.
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EXHIBIT - QLC-4A

Letter from Khattar Wong and Fartnrers
to Ministry cof Law in PC Appeal No.
59 of 1984

l6th February 1983 (continued)

Clearly, in view of the nature of the proposed
activities of the City Country Club, the lack

of a prospectus would not have affected the
choice of an invitee to the Club as materially

as it would, for example the investment decision
of a prospective shareholder in a trading company.

It is equally clear that the first five offenders
were led to the commission of these offences by
their reliance upon the legal expertise of the
6th accused, and upon the opinion that he had
succeeded in obtaining from the Asst Registrar

of Companies that a prospectus was unnecessary.

In assessing the sentence of the first five accused,
in particular, I have, inter alia, examined their
relative roles in the enterprise, the degree of
responsibility, the nature of their interests in
this venture, the control they exercised in the
affairs of CCC Holdings and the nature of the
influence over their legal..counsel."”

The judge then went on to consider the role plaved

by Winston Chen and then imposed the following

sentences : ;
$4,000.00 on the abetment charge against Winston Chen:

$1,000.00 on each of the two charges against Huaﬁé
Sheng Chang:

$500.00 on each of the two charges against Derrick
Chong:

$500.00 each on the charge against our clients:

a 12 month conditional discharge against Ng Cheng Bok.

Yours faithfully

c.c. clients
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EXHIBIT - CLC-7
WINSTON CHEN'S SUMMARY OF SCHEME
IN PC APPEAL NO.59 OF 1984

CYC/1473-4/scH

November 14, 1981

Dear S.C.,

Re: City Country Club Pte. Ltd.

I forward herewith in quintupl#éate Scheme as
advised by Stephen Oliver OC and éteps to be taken.'
I also confirm our meeting will be held on

Tuesday the 17th day of November, 1981 at 11.00 a.m.

Yours sincerely,

(Winston Chen)

Mr. S.C. Huang,
1-201, Merlin,Plaza,
Block E,

Beach Road,
Singapore 0718.

ADPC

154.
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EXHIBIT - QLC-7 .
Winston Chen's Summary of Scheme in PC APPEAL 5
No.59 of 1984 14th November 1981 (continue )

Al Scheme advised by Stephen Oliver QC is as follows:

1, City Country Club Private Limited ("CCC*") procures
the incorporation of a new company to carrxy on business

as a proprietary club ("Club Company”).

2. Club Company takes a lease of the land from
CCC with lease to commence when the land has been

developed and the Club Company started to trade.

3. Club Company would canvass club members.
Members will be adnmitted on condition that they own

share or shares in CCC.
4. CCC declares bonus shares to promoters.

5. Promoters will then transfer bonus shares to
nominee company (preferably formed by third party) who will
hold shares and proceeds on trust for the promotexs as

their trustee.

6. Nominee company then sells bonus shares to

incoming members of the club.

B. The following, in order of priority, are the steps

to be taken to implement the Scheme.

1. Existing capital to be changed to 1000 shares of

$5000 each and conversion of CCC into public company by



EXHIBIT - QLC-7
Winston Chen's Summary of Scheme in

PC Appeal No. 59 of 1984
l4th November 1981 (continued)

S.26 inter alia alteration of Articles and issue of statement

in lieu of Prospectus. Name of CCC is to be altered to X.

2. Bonus shares are then declared by X in favour
of promotexs at 2 for 1 thus raising issued share capital

to $15,000,000 comprised of 3,000 shares of $5,000 each.

3. Simultaneous with 2 above incorporation of Club
Company a whblly owned subsidiary.of X. Club cnmpény

then can be_called 'CCC'.

4. | Simqltaneous with 2 above trust deed with
stéckbrokers whéreby stockbrokers agree to hold bonus

shares and sale proceeds on trust and to sell only to
quglifying members of club at not less‘th;n $30,000 per

share anq onl& whén requested by aughorised'represéntative of
frsmoteré. Stockbrokers must be ﬁsed to avolid any'argument
on infringemen£ of Securities Industry Act. No nomibee

conpany need be incorporated.

5. Promoters transfer bonus shares to Nominee company

under deed of trust.

6. Formation of club, Club rules will provide that:
(a) To become qualified member-payment of $500 to

be made.

(b) To become a full member applicant must own 1
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EXEIBIT - QLC-7

Winston Chen's Summary of Scheme in
PC Appeal No.59 of 19834

l4th November 1981 (continued)

share of X within 2 weeks failing which
. op )
$500 forfeited and shall cease to bea-;#ﬁfszﬁﬂca‘ﬁfﬂ

(c) Club premises to be managed by Club Company.

7. When an applicant applies to be member of the
Club, he will be required to apply to stockbroker for
his onw share in X and will be given a copy of the

Prospectus at the time when he applies to be a member.

8. If no exemption is obtained from the Registrar
of Companies prospectus on X is to be issued by stockbrokers

after registration.

9. Subject to confirmation from Registrar of Companies,
Prospectus:
(a) 4instead of containing a fixed price per share
of X merely invites probationary member to
make offer to purchase one share from stockbroker;
(b) need not contain statement that no share will be
allotted later than 6 months after the date of
issue of the Prospectus (a requirement of Section

39() (£) 3.

10. When club premises ready X grants to Club Company

a lease of not more than 7 years.

~}

[
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EXHIBIT - QLC-8

LETTER FROM WINSTON CHEN TO S.C.
HUANG IN PC APPEAL NO.59 OF 1984

CYC/1473-4/SCH

October 31, 1981}

Dear S C.,

Re: City Country Club Pte. Ltd.

. You will recollect my informing you that there
was a difference of opinion in Shook Lin & Bok on whethex
a prospectus need be issued in the proposed scheme in

view of the definition of the words "section of the public”

contained in the Companies Act and that in view of such
difference I have sought the opinion of an Australian
Company Silk.

I now enclose herewith a copy of the Opinion of
the Australian Silk and you will note therefrom that _
whether an offer of shares to members of a club can amount
to an offer of shares to a section of the public (thus
necessitating the issue of a prospectus) is a matter of
degree depending upon:

(a) the number of mehbers of the club;
(b) the ease by which the membership may be obtained;

(c) the extent to which members of the club and
the promoters had known each other, and

(d) the extent to which the scheme being promoted
relates to members of the club in that capacity
as members of the club;

(e) whether the offer to members of the proposed
club will be to provide moneys for the club
house.

In view of the uncertain position in law, I
take the view that it would be preferable to have a
prospectus issued unless exemption is obtained from the
Registrar of Companies under Section 39A of the Companies
Act.
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EXHIBIT - QLC-8
Letter from Winston Chen to

S.C. Huang in PC Appeal No.59
of 1984

31lst October 1951 (continued)

There would be difficulty in obtalning the
exemption but the avenue ought to be explored and I
shall be obliged if you will kindly let me know whether
I may approach the Registrar of Companies detailing the
scheme and seek exemption.

In the event that such exemption cannot be
obtained, then I am afraid that prospectus will have to
be issued. The question then arises whether there is
anything in the Companies Act which prohibits the sale of
shares 6 months after the issue of the prospectus or which
requires the shares to be sold at a fixed price to every-
one. In my opinion the answers to both questions are in
the negative but it would be wise in due course to obtain
the concurrence of the Reglstrar of Companies on both points.

Regards

Yours sinccrely,

(Wins+<on Chen)

Mr. S.C. Huang,
1-201, Merlin Plaza,
Block E,

Beach Road,
Singapore 0718.

ADC



EXHIBIT -GKC =3
LIST OF COMPANIES IN WHICH GAN KHAI

CHOON WAS A DIRECTOR IN PC APPEAL

NO.61 OF 1984

LIST OF COMPANTES IN WHICH MR. GAHN KHAI CHOOM 1S A DIRECTOR

Mame of Company

Acmi{dale Investment
Pte Ltd

Citimac Private Limited

Hong Leoné Nominees
(Pcivate) Limited

Singapore Credit
(Private) Limited

Singapocre rinance
Limited

Klng's Hotel's Ltad

PLS Automation Ppte
Led

Hong Leong Pinance
Limited

CCC Holdings Ltd

Clty Country Club pte
Led

Singacore Nominees
Private Limited

Date of Incorporation

Reglstered Qff{ce

28th August 1582

8th Januacy 13973

24th Apcil 1969

13th Qctobecr 1964
10th Januacry 1961

28th November 1967

25th Macch 1982
12th May 1961

llth August 1979

17th Macch 1982

7th May 1964

160.

Gcound FPloor, Hon
Leong Bldq, 16
Raffles Quay,
Singapoce Q104

Unit 1502-3, 1lSth
Floor, Hong Leong
Bldg, 16 Raffles
Quay, Singapoce
0104

Ground Ploor, Hong
Leong 8ldg, 16
Raffles Quay,
Singapore 0104

144 Robinson Road
Singapoce 0106

144 Roblnéon Road
Singapore 0106

Unit 1604, lé6th
rloor, Hong Leong
Bldg, 16 Raffles
Quay, Singapore
Glo4

2102, Peninsula
Plaza, North
Bridge Road,
Singapore 0617

Ground Floor, Hong
Leong Bldg, 16
Raffles Quay,
Singapore 0104

J0 Stevens Road
Singapore 1025

33 Stevens Road
Singapoce 1025

144 Robinson Road
Singapore 0106
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UL.03.79

30.06.78

2503 g2

23.00.80

Ob.0Y.7/Y

30.03.482

U1.03.79

Hawe of Compaly

Armidale Investuent
Pte. Ltd.
Cllimac Pte. Ltd.

iloty Leong Nowlnees
(PLe) Led.

Sihgapore Credit
(Pte) Lid,
*r5ingapore Finance

Limited
AAKing's Hotel Led.

Aultomation
Led.

Fls
Pre.

Aoy Leony Flinance
Limited

feee (Holdings) Lud.

Cily Country Club
Ple. Liod.

Siugapore Nowlnees
tte Lid

¥ bPublic Couwpany
**  Public Listed Company

COMPANIES IN WHICH GAN KHAL

Paid-up
Capital

2,000, 000

$10,000

$400,000

$30,000,000

$776,400,000

$1,000,000

$770,743,7750

$20,000,000

$500

No. of
Shareholders

I (City Develop-
ments Ltd)

1 (singapoure
Finance Ltd)

2296

560

1993

1 (cee
Led)

(Holdings)

1 (singapore
Finance Ltd)

CHOON WAS A DIRECTOR - dth MARCH 1983

No. of
birectors

10
(incl. 1
Alternate)

15
(Incl., L
Alternate)

4

Nature of Business

Investment Holding Co.

Sale of Industrial &
Construction
Machineries

Acting as agents, Nominees,
Managers, Attorneys,
& ‘Trustees

Investment Dealing Co.

Licensed Finance Co.

Hoteliers

Computer Software Systems

Licensed Financce Co.

Establishment, maintenance
and conduct of a club to
provide recreational and
sporting facilities to
members

Establishment, maintenance
and conduct of a club to
provide recreational and
sporting facilities to
menbers

Nominee Services to the
custonkers of the
holding company

Gan Khai Choon's

Director's Fees

_Shareholdings  Received (1982)
Nil Nil
Nil Nil
Nil Nil
Nil Nil
Nil $6,000
Nil $5,000
Nil Nil

110,000 $10,000
12 Nil
{(nominee of
Queens P/L)
Nil Nil
Nil Nil
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EXHIBIT

- QLC-3

LIST OF COMPANIES IN WHICE QUEK LENG
CHYE WAS A DIRECTOR

OF 1984

IN PC AFPEAL NO.59

LIST Or COMPANIES IN WHICH MR. QUEK LENG CHYE IS A DIRECTOR

Name of Company

City Developments Ltd.

glite Roldings Private
Limited

Garden Estates (Pte)
Ltd .

Gordon Properties Pte
Limited

Harbour View Hotel
Pte Ltd

Hong Leong Cotporation
Limited

Hong Leong Development

Limited

Hong Leong rinance Ltd

Hong Leong pPoundation

Hong Leong Holdings Ltd

Aong Leong Investment
Private Limited

Hong Leong
Private Limfteddi

pate of Incocrpocation

Registecred Office

ot :
t i tha siqa

7th September 1961

2lst January 1972

- 19th July 1963

7th August 1974

17th January 1980

Jrd July 1982

13eh Yebruacy 1974

12th May 1956

12th December 1980

8th July 1968

l4th Apctl 1948

24th April 1969

18 the aen,h..

Drtkad AN C g
AVt Al (“&L N# .y (I.\'(

2R

Unit 1502-3, 15th
rloor, Hong Leong
Bldg, 16 Raffles
Quay, Singaporae
0104

Unit 1502-1, 1Sth
Flootr, Hong Leong
Bldg, 16 Raffles
Quay, Singapore
0104

24th rloor, Hong
Leong Bldg, 16
Raffles Quay,
Singapore 0104

23rd rloor, Rong
Leong Bldg, 16
Ratfles Quay,
Singapotre 0104

23cd rloor, SHoag
Leong Bldg, !¢
Raffles Quasy,
Singapore 312¢

24th rloor, qong
Leong Bldg, :3
Raffles Quav,
Singapore "3 34

23ctd rloor, Jong
Leong Bldg, 1l
Raffles Quay,
Singapore Q104

Ground rloor,
Hong Leong Bldg,
16 Ratfles Quay,
Singapore 0104

24th rloor, Rong
Leong Bldg, 153
Raffles Quay,
Singapore 0104

23rd rlooc, Hong
Leong Bldg, 16
Raffles Quay,
Singapore Q¢

24th rloor, Hong
Leong Bldq, 16
Raffles quay,
Singapore 0l04

Ground rloar, Hong
Leong gldq, 16
Raffleg Quay,
Singapore Q104



LXHIBIT - (LC-3
List cf Companies in which (uek Leng
Chye was a Director in PC appeal

No.5Y% of 139u4

\'g song Leong rropetties

¢

<.

16

V)
W

2%

Pte Limited

Hong Leong-Seatran
Lines Private Ltd

Hong Vvilla (Pte) Ltd

Hotel Drtchid Limited
Hume Gas Cylinders
Private Limited

Hume Industries (Par
East) Limited

Hume Industries
Singapore Limited

Humeview Pte Ltd

Intrepid Invegtments
Pte Ltd

1sland Concrete
(Private) Lim{ted

1sland Holdings Ppte
Led

King's Hotel Limited

Xing's Tanglin Shopping

Pte Ltd

K{ngston Property
Maintenance Servicesg
Pte Ltd

zeth Fepruary 1963

26th may 1973

gth November 1979

16th Macch 1971

19th June 1968

27th Pebruacy 1967

22nd December 19138

J0th Auqust 196]

2l1st July 1980

24th apcil 1981

Tth May 1970

28th May 1981

28th November 1967

25th Macch 1964

23rd May 197%

164.

{continued)

2314 floor, Eong
Leong Bldg, 16
Raffles Quay,
Singapore 0104

unit 1604, 1l6th
Floor, Hong Leong
Bldg, 16 Raffles
Quay, Singapote
0104

Unit 1604, 16th
Floor, Hong Leong
Bldg, 16 Raffles
Quay, Singapore
0104

23cd rlooc, Hong
Leong Bldg, 16
Raffles Quay,
Singapore Q104

17 Wan shih Road,
Jurong Town,
Singapore

Hume House, 13,7
km Bukit Timah
Road, Singapore

Hume HAouse, 13,7
km Bukit Timah
Road, singapore

Hume House, 13,7
km Bukit Timah
Road, Singapore

23rd rloor, Hong
Leonqg Bldg, 1§
Raftfles Quay,
Singapore 0104

24th rloor, Hong
Leong Bldg, 16
Raffles Quay,
Singapore 0104

24th Ploor, Hong
Leong Bldg, 1§
Raffles Quay,
Singapore 0104

Untt 1604, 1l6th
Floaor, Hong Leong
Bldg, Singapore
0104

Untt 1502-3, 15th
Floor, Hong Leong
Bldg, 16 Raffles
Quay, Singapore
0104

23rd rloor, 23rd
Floor, Hong Leong
8ldg, 16 Raffles
Quay, singaporce
0l04

10

20

30

40



EXHIBIT - QLC-3

List of Companies in which Quek Leng cnye
was a Director in PC Appeal No.59 of 1984
28th February 1983 (continued)

27). 9ingo Entecprises Ltd

79
septembel 19
:;bﬂonqkonq and regd,
in Singapote on 27th

pecember 1979

unit 1502-3, 15th
rloor, Hong Leong
Bldg, Raffles Quay
singapore 0104

23crd rloor, Hong

ber 1969
>4 0crchid 1np pre Led- 1lth Deces Leong Bldg, 16
B Raffles Quay,
singapore 0104
' 23rd rloor, Hong
311 - Paradiz ppq Ltd 20th March 1982 oy Bldg: e
Raffles Quay,
singapore 0104
30 Sai Chieu Investzent " 11th april 1972 23cd rloor, Hong
Pte Limited ‘Leong Bldg, 16
X Raffles Quay,
Singapore 0104
31 stngapofo Credit 13th October 1964 144 Robinson Road
(Private) Limited 51ngapo:c 0laoé
22 Singapore IinlncciLtd l0th January 1961 144 Robineon Road
‘ Singapore 0104
;; Singapore Nohineel 7th May 1964 144 Robinson Road
Private Limited singapore 0104
-;\f’ Singarab Construction 13th June 1977 23rd rloor, Hong

3

‘Pte Ltd

Tripacrtite Developers
Pte Limited

Union Investment

llth October 19638

Leong Bldg, 16
Raffles Quay,
Singapore 0104

23rd rloor, Hong
Leong Bldg, 16
Raffles Quay,

"Singapore 0104

2L 7th January 1966 23cd rloor, Hong
Holding Private Ltd Leong Bldg, 16
Raffles Quay,
' Singapore 0104
37 Rheem (rar East) pte 1st November 1946 31 Hill View
Ltd A Avenue, Singapore
3& Whcel-on Ready-Mix Co 12th nay 1970 02-17, Bylands

(Pte) Ltd

Trade & Industrial
Development (pPte) Ltd

24th June 1966

Buitding, 1135
Middle Road,
Singapore 0718

23rd rloor, Hong
Leong Bldg, 16
Raffles Quay,
Singapore 0104

“©  ccC Holdings Ltd l1lth August 1979 30 stevens Road,
. Sinqapore 1025
Clity Count
v/ Ltdy untry Club Pte 17th March 1962 J0 Stevens Road,

-
[e)]
Ui

Singapore 1025
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QLC~6
Particulars of Companies in which Quek

Leng Chye was a Director in PC Appeal

No.59 of 1984

EXHIBIT

Auedeo) 211QNd - .

€061 OUVN HI® - HO1D3MIG V SYA JAHD 231 X330 HOIHA NI

SIINYHOD

N R quawdojasap A31adoiy 2 s 000°000°t PIY 214 s2[Adeny 061°20°10
s31onpoid oraiserd
pue [221% ‘21230U0d
‘3uawad ‘sojysaqse
AN J0 3T 9 3inydoe nuey ] 1 (3W) 000°000°02 P (S) $IT11snpul Iwny 1961°11°s2
L 4 Gujoe ang '
peos 10) xjwaid vawnyiq
- pue Bujflasend ajjuesd
Mw ‘s30npoad pieoqaiqyy .
3 pue 13qqnis ‘safyserd  (3jeuvialfe
o] . 13238 333215u0) ‘Iuwdd | JO [Iu]) ’ Z2ALIR
ﬁ._ 00$°'2$ JIN  $03$3qse JOo 2inyde nuey L 1 () 000°000° 8¢ (3°3) satsisnpu] Iwny 18sL°0tL"1¢
m $33puT(4d> 94" } .
0 IIN N JO 31et 3 2inyde nuey Y (vd10) W) 000°000°'y Vd s13pul14) sv Iwny L T{RIY L }4
N AN $Ivdwysasug yo Buipioy € €1 000°'000'2 PI1Iw]Y PIYI40 T3I0H 6161720761
6L61°€0° 1€
™ ' P11 23d *I1IA Buon paubisay
8 -
)] seeece gII1330D
— $£y13doid Bujddiys jo
o ti3abeuew ‘ti1axosqdiys
O § UOJIdINIFSUOD ‘aIy
H Yyceysind dyys ‘sdjys P11 234 tu1
© ! ) M 10°9
= AN AN Jo Bujieaado g Bujumg 9 < %08°26%°S ve1yeag Buoaq Buoy 0861°10°91
< Buipioy pI7 24 o
mu - 1IN N JuawsIau] K31adosy < 2 000°006°S taj313dosg 6uoay Suoy €L61750°92
s223sn1| g shaviolly
‘s 3abeuey ‘sIIufwopy P11 () _ .
NN AN ‘s3uaby se Gujioy < 9 000°0t s23ujwopy 6uoay Buoy 1L61°L0° 10
P37 914 s6uipron “60°10
-1006's$ 000'00L  ©) Buipioy juawisanu] ot of - 000°000° "1 '~ Juamsasu] buoa Buoy €961°60°1
A, . A A A m U
(2961)0.03  SONIGTOH/S SH01IN1Q S0 0HOHYHS TildY ,
sy S0 . SSINISNA 30 3UYN 30 HIDWN 20 HIBN an aivd KNS 10 I, @UNIOSHN 31Va

0?

6l

o

4}

9l

1

st

€l

4}
1)

167.



Quek Leng Chye was a Director in PC
(continued)

Appeal No.59 of 1984

Particulars of Companies in which
8th March 1983

EXHIBIT - QLC-6
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- QLC-6
(continued)‘

EXHIBIT
Particulars of Companies in which

Quek Leng Chye was a Director, in.
PC Appeal No.59 of 1984

8th March 1983
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COMPANIES TN WHICH QUEX LENG CHYE WAS A DIRECTOR - . B8TH WARCH 198)

"O0LT

14

»

¥

«0

bl

DATE APPOINTED NAML OF COHPANY PAID UP NUMBLR OF MMBER NATURE OF BUSINLSS QLC'S FEES
CAP | TAL SHARCHOLDCRS DIRLCTORS S/HOLDINCS REC'D(1982)
ss W ——
29.09.1972 ‘Unlon Investment Holding 30,000 (HLH) 1 Activitles relatling NIL HIL
Pte Ltd to property development,
\ holding property for
rent and the holding of
Investments.
27.11.19%) Rheem (Far East) P/L 33,000,000 2 Hanufacture of metal NIL $12,500
contalners
16.07.1972 wheel-On Ready-Mix Co 700,000 12 Manufacture of ready- NIL $),600
{Pte) Ltd mix concrete and
a1lled products
30.01.1972 Trade & Industrlal 10,000,000 é Property owners, 2,000 NIL
DevelGpment Pte Ltd developers and Invest-
ment houlding
06.09.1979 € C € (Holdlngs) Ltd 20,000,000 8 Establlshment, malnten- 12 HIL
‘ance and conduct of & (nominee of
club to provide recreat- Queens P/L)
‘lonal and sporting
~ facllitles to members.,
30.03.1992 City Country Club P/L b4 (CCC Holdlngs) Establishment, malnten- NIL NIL
1 ance and conduct of a

-club to proside recreat-

lonal and sportling

facllities to members.

€86T UODIBW U3g
pg6T IO 6G°ON Teaddy Od
UT JI03093Td B Ssem 2AYyD busT Hand

yotym ur sotuedwo) Fo sIeInoT3IIRd

(PeaNUT3UOD)

9-0710 - LI9IHXH
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COMPAHIES IN WHICH QUEK LENC CHYE WAS A DIRECTOR - 8TH HARCH 1983 ( ADODITIONAL [NfORHAY[ON

NO. OF SHARES - PAR VALUE QLC'S POSITION MANNER OF APPOINTMENT
NAME OF COMPANY I5SUED PER SHARE HL GROUP'S INTEREST (%) AS AT 9.2.8) OF DIRECTORS
es City Developments Limited 266,332,136 50 cts approx. 62.3% DIrector See Foot Note (A)
! (HL Croup Companies)
Elite Holdings Pte Ltd 4,000,000 S1/- 100% ( COL ) Director - Do ~ (A)
-
Carden Estates (Pte) Ltd 8,000,000 S1/- 25% ( HLIKH ) Director - Do - (B) 2
75% ( H Realty ) rg
. ¢ @]
Cordon Properties Pte Ltd 20,000 $100/- (100% held by Quek Family) Mng Director - Do - n
L
Harbour View Hotel Pte Ltd 25,000,000 $1/- 705 ( HLH ) Mng Director -~ Do - (A) :E
: gl
. N
* Hong Leong Corporation Ltd 85,000,000 $1/- 100% ( HLIH ) Director - Do - (a) e
2
Hong Leong Devleopment Pte Ltd 2 $1/- (1008 held by Quek Family) Hng Director - bo- ) F)
w
o
** Hong Leong Flnance Limited 70,743,750 St1/- approx. 59.8% Director - Do - 7Y
(HL Croup Companies) Sg
Hong Leohg Foundatlon N.A. N.A. N.A, s Covernor - Do - (c) =
. O
i los}
- IS
* Hong.lLeong Holdings Ltd ' 51,175,500 S1/- $1.3% ( HLIH ) HMng Director - Do -~ Y
FOOTNOTES

{A) Directors are to be elected by shareholders at AGM. The Board of Directors have power from
time to time to appoint any person to be a Director to fill any casual vacancy or by way of
addition. Any Director so appointed by the Board shall retire from office at the next AGM

' but shall be eligible for re-election.

. - Pubilc Company

i - Publlc Listed Company
¢

Directors are appointed by the company in general meeting. There is absent any provisions in

the Articles of Association for the Board of Directors to appoint any director.
A

~ - (B}

(C) The First Chairman (My Kwek Hong Png) has the exclusive power during his life-time to appoint
any director but the number of Directors shal! not be more than 8 at any time.

LIIHXA

STINVAWOD J0 SYVYTINDIIIVYA JTHIMNI
6-210 -
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1

12

1)

1

15

16

17

18

19

20

COMPAHIES IN WHICH QUEK LENG CHYE WAS A DIRECTOR

- BTH MARCH 1983  ( ADDITIONAL [NFORHAI’lm )

QLC'S POSITION

MANFER OF APPOINTMENT

NO. OF SHARES PAR VALUE
NAHE OF COMPANY ISSUED PER SHARE.~ HL CROUP'S INTEREST (%) AS AT 9.2.83 . OF DIRECTONS
Hong Leong Investment 140,000 $i00/- {100% held by Quek Family) Director See Foot Note (A)
Holdings Pte Ltd
Hong Leong Nomlnces 10,000 $1/- (1001, held by Quek Family) Dfrector vo - (M) 0 e o g
(Pte) Limited . (= e i
- :T' H
Hong Leong Properties 5,900,000 $1/- 50.8% ( HLH ) Mng Director Do - me3ED
Pte Ltd o 49.2% (HIFEL ) T R
. s R >»akR
Hong Leong Seatran 5,592,804 S1/- 3% (HLIH ) Director Do - n gar,.g )
Lines Pte Ltd o ;?
=0 C R
Hong Villa Pte Limited O =0t
R
Hotel Occhld Limlted ‘2,000,000 S1/- 5% ( HLH ) Director Do - Ay OH g
: 11.7%  ( H Realty ) ™
U
Hume Gas Cyllindecrs Pte Ltd 4,000,000 S1/- IOOS; ( HL Corpn ) Dlirector Do - (A)S\ ol g
? 000
Hume Industrles ( F.E.) 58,000,000 $1/- 1005 ( HLH ) Director Do - (s o
. - [l
tlmited x )

. . 3 50 N
Hume Industries (S) Ltd 20,000,000 S1/- 1008, ( HL Ent.) Director Do - (A)g ggg g
Humeview Pte Limited 1,000,000 $1/- 100%  ( HIFEL ) Director Do - (ufE ?3

=]

|—J.

o)
0

Public Company

I0309ITQq ® S
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CQPANIES IN WHIGU QUEK LENG GHYE WAS A DIRECTOR - EIM

MARGH 1ybs (ADDLLTLUNAL AN UrdiAlL LUN)

—

MANNER OF APPOINTMENT

26.

NO. OF SHARES PAR VALUE QLC'S POSITION
NAME OF COMPANY 1SSUSD PER SHARE HL GROUP'S INTERESTS (7.) AS AT 9.2.83 QF DIRECTORS
21. Intrepid Investments Pre Ltd 6,000,000 $1/- 1007.  (HL Holdings) Director See Foot Note (D)
22. Island Concrete (Px) Led 2,305,000 §1/- 32.57. (HL Corporaticn) Director - Do ~ (A)
24 4T (HL Holdings)
23. Island Holdings Pre Ltd 7,000,000 §1/- 1002 (Island Concrete) Director ~ Do = - (A)
24.**King's Hotel Ltd 76,400,000 $1/- 74.6% (City Dewlopments) Director - Do - (A)
25. King's Tanglin Shopping Pte Ltd 200,000 $1/- 1002 (Kings Hotel) Director - Do = (E)
. s
Kingston Property Maintenance 230,000 /- 67.4% (L Holdings) Director - Do = (A)
Services Pre Ltd 16 .37 (Garder Estate)
o 16.3% (Hong Fealty) Chad rman
2. .
27. Llingo Enterprises Ltd 8,000,000 HKS1/- 1007 (City Dewelopments) Director - Do =~ (A)
28. Orchid Im (Pre) Ltd 26,000,000 s1/- 1002 (King's Hotel) Director - Do - (a) ® p o
; . Chat rman g 33
29. Paradiz Pre Ltd 2 $1/- 100%. (i Hoidings) Director - b0 - (D) = SE
. .
30. 8Sal Chieu Land Investment Pwe Ltd 10,000 $100/ -~ 497  (HL Holdings) Director - Do =~ (A) K >0
267  (Garder. Estate) . gg o)
25%  (Hong Kealty) 8o
; . [ TR
31. Singapore Credit (Pte) Lrd 300,000 $1/- 1002  (Singgoru Finance) Director - Do =~ (A) g = g
32 **Singapore Finmce Limired 30,000,000 $1/- L (ML Finance) Director - Do - (A} w g t
’ 0.2X  (City levalopments) ' . g
— W
0.2, (Cicy lev, Realty Ltd) 8 ng
33. Singapore Nominees Pte Ltd 500 $1/- 100%  (Singapore.Finance) Director ’ - Do -  (A) 500
. t Hh T
34. Singarsb Construction Pee Ltd 100,000 §1/- 100L  (HL Holdligs) Director - b - ) SRR
: jwiiiNe]
' ' D oo %
15. Tripartite Developers Pre Ltd 12,600,000 §1/- 33.3% (City Deve £s) Director - Do - (A) 2
33.3%7 (HL Holdings) - )
33.34 (Trade & Tndustrial I
Dev.) .
FOOTNOTES {Cont *d}) S
i K
Pblic Listed Coupany (D) The Company was formed for carrying.out URA Project. The manner for the appointment of Directors is the ®
same as in (A) except that every appointment whether by election of shareholders or by the Board of Directors 0
is subject to the prior written consent of the URA. 8_
H

(E) Directors are appointed by the Company in general meeting.

Provisions in the Articles of Association only

empover Board of Directors to appoint any person as a director to fill in casual vacancy but the Board has

no power to appoint additional Directors,

office at the next AGM but shall be eligible for re-election,

Any Director so appointed by :ke Board shall retire from the

saTuedwe) JO SIPTNOTIIRY IDYUIng
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TPLT

37.

39.

41.

*Public Campany

£ g
v
OOMPANTES IN WHICH QUEK LEMG QifE WAS A DIRECTOR - 8TH MARCH 1983 (ADDITICNAL INFORMATION) n §
. o
10. OF SHARES ~ PAR VALUE QLC'S POSITION MANNER OF APPOINTMENT 1
MAME OF OQMPANY ISSUED RER SHARE - HL GROUP'S INTEREST (%) AS AT 9.2.83 OF DIRECTORS l'_-" .
. ' 0 o
_ - _ ar
Unicn Investment Holding 30,000 $10/- 1007,  GiL Holdings) Director See Foot Note (A)  t of
Pte Led O -
RO
' b
Rheem (Far East) Pte Ltd 33,000,000 31/- 50% QL Corporatimm) Director - Do - ® 5
3 . 2 _ T
Wheel-On Ready-Mix Co - . : (o)
(Pte) Led 700,000 31/- .1.9% (HL Holdings) Director - Do - (a) %> Hh
‘ | ; 5
Trade & Industrial 10,000,000 - 4.3% (HL Corporatiom Director - Do - (C VR =
Developaent Pte Led _ 46 .70 (HL Holdings) : ""g
. . . g o
- }_a.
4. *C C C (Holdings) Ltd 4,000 $5000/- 7%  (Quwens Pre Led Director o
. o
}_a.
ob
: h
City Country Club 2 ni/- Director st §
O -
™ 0
S

- | @)
4 o
(e
4 ~
FDOTNOTES {Cont'd) ¥

' t*
{F) The shares of the company are divided into two clases, A shares and B shares. The 1)
holders of a majority of the A shares are entitled to nominate one-half of the Board Lg

of Directors and the holders of the B shares are entitled to nominate the other half
of the Board. They are respectively entitled from time to time to fill any casual 0
vacancies occurring in respect of their respective nominees. ocg
O

oy

=

js)]

K

0

=)

'__l

jte]

[

w

)3)
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EXHIBIT - CBK-1
PROSPECTUXS 1IN RESPECT OF SINGAPORE
‘FINANCE LTD IN PC APPEAL NO.59 OF 1984

PROSPEQIUS.ISTUUNEL198)

SINGAPORE FINANCE LIMITED

(Incorporated in Singapore)

Issue of
7,500,000 shares of $1.00 each
at $4.50 per share

payabie in full on application
k-
Choy e the Talivie el d ™ "
ceferred to i the AMdavit of
O[V\:MM 6‘-\'\5‘\ /é""f gpmcrut e
: before me tiiy 3"'d o o ouof

N 1 19 €3

&&w&( el -

Commmsmm:r for Onths,

“Atrarney- Genernd's Chanlers,
A»l EERSIRLN

3

‘Managed and Underwritten
| N
'MORGAN GRENFELL (ASIA) LIMITED



TO: THE DIRECTORS

IFITANCE HERE

ND INSTRUCTIONS ON THE REVERSE SIDE OF THIS APPLICATION FORM SHOULD BE READ CAREFULLY BEFOIF
/ﬁ\'G THE FORM. THE APPLICATION FORM CONSTITUTES PART OF THE PROSPECTUS DATED 1ST JUNE 1941.

SINGAPORE FINANCE LIMITED

(Incorporated in the Republic of Singapore
hereinafter referred to as “the Company™)

ISSUE OF 7,500,000 SHARES OF $1.00 EACH
AT $4.50 PER SHARE PAYABLE IN FULL ON APPLICATION

APPLICATION FORM

SINGAPORE FINANCE LIMITED FOR OFFI
C/O MORGAN GRENFELL (ASIA) LIMITED OFFICIAL USE
TOWER 2801, DBS BUILDING ALLOTMENT NO.
6 SHENTON WAY
SINGAPORE 0108 NO. ALLOTTED
Gentlemen, . CERT. NO.
Number of Shares i DralyPOSB Cheque/ REMITTANCE §
applied lor Amo;(.usneloo':o}?:r:\g)tance Money Order Number :
(see note 6) (& Name of Bank) ALLOTMENT §
' REFUND s
$ CHEQUE NO.
S|

. In accordance with and subject to the terms of the Prospectus dated 1st June 1881 and the Company's Memorandum and Anicles of
Association, *Vwe hereby apply for the above-stated number of, shares of $1.00 each at $4.50 per share. "UWe herewith encloss a
Banker's DrafvPOSB Cheque/Cashier's, Money or Postal Order for tho above-stated amount being payment In full for the number of
shares apptied for.

*I’'We hereby undertake and agree to purchase and accept the number of shares apptied for or any lesser number of shares that may be
allotted to *me/us in respecl of this appllcation. in the event that the Directors decide to ailot any lesser number of such shares or not
to allot any shares to *ma/us, *Uwe agree to accept that decision as final. If *my/our application is successful, *my/our Slqnature(s)
hereto shall signity *my/our acceptance(s) of the number of shares that may be sold to *me/us,

*I/We hereby request and authorise you 10 enter *my/our name in the Register of Members of the Company as hoider(s) of the shares
aliotted to "mefus and send the relevant share certificate(s) 1o *me/us and to return any appiication money or the balance thereof
should this application be unsuccessful or accepted in part only, all by ordinary post at “my/our risk to the address which appears on
the seif-addressed envelope marked (A) (se@ note 11). ,

. | declare that | am not under 21 years of age (for Indlviduals only).

5. (a) *Non-nominee Appllcant

*1/We dectare that °liwe *am alare (*am not a/are not) foreign persoms) as defined in note 9 on the reverse side, *liwe declare \hat
“Ywe *anmvare not applying for the said shares as nominee {or any other person and this is the only application made by “mefus.

() °*Nominee Appllcant
*Uwe declare that the beneficiat owner(s) of *my/our shares *is a/are ("is not a/are not) foreign person(s) as defined in note 9 on the
reversa side,

Date: ) 1981

Signalure of Applicant

IF APPLICANT IS A CORPORATION

Signed by:

Name

Capacity In which official
is signing (see note 7).

Signature

PLEASE PRINT IN 8LOCK LETTERS
(TO BE COMPLETED BY APPLICANT}

Aftix Common Seal
(see note 7}

SECTION A: ALL APPLICANTS (see note 8)
FULL NAME OF -mnmouAuconpoRATE APPLICANT

cremeawd

'MRIMRSIM!SSIMADAMIMESSRS

booon e aviy

ADDRESS

{underiine surname and print in conect orden o .-

,:{‘_

oo

‘L R

*NATIONALITY/PLACE OF INCORPORATION

"IDENTITY CARD/PASSPORT NQ.

SECTION B: NOMINEE APPLICANTS (see note 8)
FULL NAME OF BENEFICIAL OWNER

*MR/MRS/MISS/MADAM/MESSRS

ADDRESS

{underiine surnama and print in correct orden . /

*NATIONALITY/PLACE OF INCORPORATION

176,




. - el
I, Ut dLitpidticis) CF the mpnhes 61 ShAIE% 1Na1 May be snict 10 “merus

A RN

Lol T OgE Sediuiny)

netedy 1eq 1esl an authofise you 10 enter *my: it pame 1 the Rene tee o 1Aembere of B Company a5 ho! e of the sharees,
,;,u'mi 10 ‘mefus and send Ihe relevant share cortihcalt i 10 “Im us ang tu teturn ary apphe ation inency of 1tee halancs therenl
J\q- Jid ths apphicalion be unsuccesstul or accepied in part only. ail by ordinaly post at “my/our sk 1o the adrtiess which apprars on

tho seil addressed envelopo Marked (A) (see note 11}
) declarn that | am not under 21 years ol age (fof ngeaduals only)
5 (3) °*Nonnominee Applicant

(b} *Nominee Applicant

reverse side.

Dat: .. . .. 19

Signatuic of Applicant

If APPLICANT IS A CORPORATION

Signed by L
HName

Signature

Allix Common Seal

in which oflicial
Capacily in wl 1ste note N

issigringiseenote?): . . . . ...

PLEASE PRINT IN BLOCX LETTERS
(TO BE COMPLETED BY APPLICANT)

“i/wa ceclare that *liwe *am a/are (*am not a/arg ot} tereNn presonts) as fetined i note 9 on tha reverse suie. *1'we deciare that
) wa *armvare not applying for the said shares as nonunce for any other person and this 1s the only applr:ation madn by *mojus

*iiwe deciaro that Ihe &Mlt»al ownor(st of * Myiour shares *18 3/are (715 nOt arare not) larcian personts) as defined in note 9 on the

SECTION A: ALL APPLICANTS (see note 8
FULL NAME OF *INDIVIDUAUCORPORATE APPLICANT

T MAUMASIMISSMADAMIMESSRS -- ———- - - {underiine su:name and prnt in correct ordery
ANDRESS o .- o e —
*NATIONALITYIPLACE OF INCORPORATION - . . - Lo—ee S,
“IDENTITY CARD/PASSPORT NO. .

SECTION B: NOMINEE APPLICANTS (see note 8
FUEL NAME OF BENEFICIAL OWNER

"MR-MRS/MISS/MADAMIMESSRS _ . _ _ _

fundcrine surname and cnd in corect e
ADDRESS —- - = -
*NATIONALITY/PLACE OF INCORPORATION

“IDFNTITY CARD/PASSPORT NO

PLEASE PRINT IN BLOCK LETTERS EACH BOX TO CONTAIN ONE LETTER ONLY. LEAVE ONE BOX BETWEEN WORDS
.___(TO BE COMPLETED AY AFPLICANT)

¢ FULL NAME OF INDIVIDUAL APPLICANT
MR MASLNSS'MDM
SURNAME OR FAMILY HAME (EXAMPLE TAMN

NOTE: MALAY ORINDIAH HAYES SHOULD AE PRIMNTED wi FULL
USING LINE 2 OHILY DO 2D USE LINC 1

“IDENTITY CARD PASSPQRT NO

L ITT T T

SiapaAsaNINALIE

FULL NAME OF CORPORATE APT:LEIATH__

AUBRRRRNANNRREN
|

4
SR S B A AR AR l

_____ PR

OTHER NAMES, CHRISTIAN NAMES (EXAMPLE POH CHONG JOHN)
TII1°1T 00
J b

IRNREEERNEERERRRE

P -

: |
UL 1T

ADDRESS OF *INDIVIOUAUCORPORATE APPLICANT
- i

HEENER

NATIONALITYIPLACE OF INCORPORA 110N

TO BE COMPLETED BY NOMINEE APPLICANT
FULL NAME OF BENEFICIAL OWNER

uiina AR

o TITTTITTUTTIITTL

1{.‘ | " — ._{__I_Ll_:

T
ANRRRSENEEN
.

L

Lo i
[ G Y S |

ERNRERRERAN
1 C) ;

NO OF SHARES APPLIED FOR

CELTTTITelee]

—T r—=
L

e o LT LTI T ET Tl L LT T T T

*NATIONALITY/PLACE OF INCORPORATION OF BENEFICIAL 'O\‘IHFR

REEE

! i NOMINEE NO.

! RESIDENCE NOMINEE

FOR OFFICIAL USE

S
~ . _I ! HMEMBER'S NO

O e Bt e
t»[ | ]—OIEE SHARES ALLOTTED

D NATIONALITY OF MEMBER/BENEFICIAL OWNEN

T — o= =
\ [l ': NESIDENCE OF MEMBER/BENEFICIAL OWNER ! ALLOTMENT NO.

‘Niclete whete not annirahie
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EXHIBIT
CBK-1 _
Frospectus
in respect
of Singapore
Finance Ltd.
in PC Appeal
No.59 of 1984
Ist June 1981
(continued)

NOTES AND INSTRUCTIONS FOR COMPLETION AND RETURN OF APPLICATION FORM

The Application List will open at 10 a.m. on 12th June 1981 and will remain open until 12 noon on the
same day or for such further period or periods as the Directors of the Company may in their absolute

discretion decide.

[aS]

(>3]

o

1.

Your attention is drawn to the terms of the Prospectus of which this Application Form I8 part and
especially to the particulars regarding application tor shares set out on pages 6 to 7 of the

Prospectus.

This Application Form must be completed in English. Please type or write clearly in ink using BLOCK
LETTERS.

Applications will NOT be accepted from any person under the age of 21, sole-proprietorships,
partnerships, chops or non-corporate bodies. Joint and multipte applications will not be accepted.

The existence of a Trust will not be recognised and therefore any application by a Trustes or Trustees
~ust be made In his/her/itheir own name(s) and without qualitication, or in the name(s) of a
aominee(s) after complying with note 8 below.

All spaces EXCEPT those under the heading “For QOfticial Use” must be comptetad and the words
“Not Applicabte’ shouid be written In any space not applicable.

Applications must be made for lots of 1,000 shares or multiples of 1,000 shares. Share certificates will
te :ssued [n denominations of 1,000 shares.

individuals, corporations and all other applicants must give their names in full. Applicants, other than
individuals, completing this Form under the hand of an official must state the capacity In which that
official signs. A corporation compieting the Application Form is required to atfix its Common Seal in
accordance with the Memorandum and Articies of Association of the corporation. if an application by
a corporate applicant Is successtul, a copy of its Memorandum and Articles of Association must be
registered wilh the Company’s Registrar.

1a)  All indlvidual and corporate applicants must complete Section A of the Applicatlon Form.
Where applications are made by nominges, the particulars of all nominees must be disclosed in
this section,

:b)  All nominee applicants must disciose the part.culars of their beneficial owners in Section B of
the Applicatipn Form.

Applications cannot be accepted uniess the declaration contained in either sub-paragraph (a) or (b of
caragraph 5 of the Application Form is compieted. The Articles of Association of the Company define
“toreign personsg’’ as:

(a) All individuals who are not citizens or permanent residents of the Republic of Singapore or
Malaysia.

(b) All corporations, wherever incorporated and ail associations and partnerships of any kind
whatsoever registered where less than 50 per cent of the beneficial interest in such corporation,
association or partnership (as the case may be) is owned by citizens or permanent residents of
the Republic of Singapore or Malaysia.

Each application must be accompanied by a remittance In Singapore currency for the fuli amount
nayable in respect of the number of shares applied for, Remittances may be in the form of Banker's
Draft, POSB Cheque or Cashier's Order drawn on a bank in Singapore or a Money QOrder 6r Postai
Order issued by a Post Office in Singapore. Each remittance should be made out in lavour of
“MORGAN GRENFELL (ASIA) LIMITED — SFL SHARE ISSUE ACCOUNT"” and crossed "“Account
Payee Only" and have the NAME AND ADDRESS OF THE APPLICANT WRITTEN CLEARLY ON THE
REVERSE SIDE. Apptications accompanied by payments by PERSONAL CHEQUES, CASH or ANY
OTHER MEANS MAY NOT BE ACCEPTED. For easy referencs, see table below giving total cost per
1,000 shares and muitiples thereof.

{a) Provided with each Application Form are two enveiopes marked {(A) and (B) respectively.

{b) The Application Form and the Banker's DrafyPOSB Cheque/Cashiar's, Monay or Postal Order
must be enclosed in the envelope marked (A).

{c) The applicant's NAME AND ADDRESS must be written in the appropriate spaces on the outside
of the envelope marked (A).

{d) Envelope (A) must NOT be sealed.

(e) A ten cents (10 cts) Singapore postage stamp must be affixed by you on the enveiope marked
(A). )

()  Envelope (A) must then be inserted into the larger envelope marked (B). On envelope (B) in the
special box provided, write the number of shares for which application is made.
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10.

11.

12.
13.

Aassiwials, COMpelng s ~OIMm under Lhe hand Si an olficial must state the capacity in which that -
officlal signs. A corporation completing the Application Form is required to affix its Common Seal In
accordance with the Memorandum and Articles of Association of the corporation. If an application by
a corporate applicant is successful, a copy of its Memorandum and Anticles of Association must be
registered with the Company's Registrar.

(a) All individual andcorporate applicants must complete Section A of the Application Form.
Where applications are made by nominees, the particulars of all nominees must be disclosed in
this section.

(b) All nominee applicants must disclose the particulars-of their beneficial owners in Section B of
the Application Form.

Applications cannot be accepted unless the declaration contained in either sub-paragraph (a) or (b) of
paragraph 5 of the Application Form is completed. The Articles of Association of the Company define
“foreign persons’ as:

(@) All individuals who are not citizens or permanent residents of the Republic of Singapore or
Malaysia.

(b) Al corporations, wherever incorporated and all associations and partnerships of any kind
whatsoever registered where less than 50 per cent of the beneficial interest in such corporation,
association or partnership (as the case may be) is owned by citizens or permanent residents of
the Republic of Singapore or Malaysia.

Each application must be accompanied by a remittance in Singapore currency for the full amount
payable in respect of the number of shares applied for. Remittances may be in the form of Banker's
Dratt, POSB Cheque or Cashier's Order drawn on a bank in Singapore or a Money Order or Postal
Order issued by.a Post Office in Singapore. Each remittance should be made out in favour of
“MORGAN GRENFELL (ASIA) LIMITED — SFL SHARE ISSUE ACCOUNT" and crossed “Account
Payee Only" and have the NAME AND ADDRESS OfF THE APPLICANT WRITTEN CLEARLY ON THE
REVERSE SIDE. Applications accompanied by payments by PERSONAL CHEQUES, CASH or ANY
OTHER MEANS MAY NOT BE ACCEPTED. For eaSy reference, see table below giving total cost per
1,000 shares and multiples thereof. '

(@) Provided with each Application Form are two envelopes marked (A) and (B) respectively.

(b) The Application Form and the Banker's Draf/POSB Cheque/Cashier's, Money or Postal Order
must be enclosed in the envelope marked (A). ’

(¢) The applicant's NAME AND ADDRESS must be written In the appropriate spac'es on the outside
of the envelope marked (A). :

(d) Envelope (A) must NOT be sealed.

(e) A ten cents (10 cts) Singapore postage stamp must be affixed by‘ you on the envelope marked
(A). '

(h Envelope (A) must then be inserted into the larger envelope marked (B). On envelope (B) in the
special box provided, write the number of shares for which application is made.

(g9) Thereafter the envelope marked (B) should be sealed and sent by ORDINARY POST OR
DELIVERED BY HAND to Morgan Grenfell (Asia) Limited, Tower 2801, DBS Building, 6

Shenton Way, Singapore 0108, to arrive not later than 12 noon on 12th June 1981. Reqi
Post and Local Urgent Mail must NOT be used. negistered

(h)  No receipt for acknowledgement will be issued for applications and remittances.

ONLY ONE APPLICATION should be enclosed in each enveiope.

The Directors reserve the right to reject applications which do not strictly conform to these
Instructions or which are illegible or which are accompanied by remittances improperty drawn.

Number of Shares Cost of Shares at
applied for . $4.50 per share
S
1,000 4,500
2,000 9,000
3,000 13,500
4,000 18,000
5,000 22,500
6,000 - 27,000
7,000 31,500
8,000 36,000
9,000 40,500
10,000 179 45,000




.S Prospectus is dated 1st June 1981.

A copy of this Prospectus has becn lodged with and registered.by the Registrar of Companies in
Singapore, who takes no responsibility for its contents.

Application has been made to the Stock Exchange for permission to deal in and for quotation of all
the Shares in:the Company already issued as well as those Shares which are the subject of this
Issue. Such permission will be granted when the Company has been admitted to the Ofticial pist of
the Stock Exchange and after all the share certificates have been issued to successful appligants.
Acceptance of applications will be conditional upon permission being granted to deal in and
quotation of all of the issued Shares in the Company. Monies paid in respect of any application
accepted will be returned if the said permission is not granted.

The Stock Exchange assumes no responsibility tor the correctness of any of the statements made
or opinions or reports expressed in this Prospectus. Admission to the Official List of the Stock
Exchange is not to be taken as an indication of the merits of the Company or of the Shares.

This Prospectus includes information required by the Stock Exchange. The Djrectors of the
Company individually and collectively accept full responsibility for the accuracy of the information
given and contirm, having made all reasonable enquiries, that to the best of their knowledge and
belict there are no other facts the omission of which makes any statement in this Prospectus
misteading.

No person has been authorised to give any information or to make any representation not
Sontained in this Prospecius in connection with this Issue; any information or representation not
contained herein may not be relied upon as having been authorised by the Company.

Copies of this Prospectus and the Application Forms may be obtained, on request, from:
a. members of the §tock Exchange;

b. members of The Association of Banks in Singapore;

¢. members of The Singapore Merchant Bankers' Association and

d. Morgan Grenfell (Asia) Limited.

The Application List will open at 10 a.m. on 12th June 1981 and will remain open untii 12 noon on

the same day or for such further period or periods as the Directors of the Company may in their
absolute discretion decide.
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DIRECTORS

Name
Kwek Hong Png

Kwek Hong Lye
Kwak Leng Beng
Tan 1 Tong

wee Mon-Cheng
Quek Leng Chye
Gan Khai Choon
Ong Chay Tong
3IIm"Miah Kian
Chng Gim Huat

Ng Sau Long

Address

301 Tanglin Road
Singapore 1024

7 Buckiey Road
Singapore 1130

12 Tanglin Hill
Singapore 1024

14 Thiam Siew Avenue
Singapore 1543

22 Cable Road
Singapore 1024

7 Buckiey Road
Singapore 1130

15 Tanglin_Hiil
Singapore 1024

17 Nallur Road
Singapore 1545

18 Dalkeith Road
Singapore 1129

8 Lornie Road
Singapore 1129

22 Cable Road

alternate to Wee Mon-Cheng) Singapore 1024

EXHIBIT

CBK-1
Description Prospectus
Chairman in respect
of Singapoxre
Director Finance Ltd

Managing Director
Director

Banker

Director

Director

Director

Banker

Director

Director

Director

Banker
Director

in PC Appeal
No.59 of 1984
1st June 1981
(continued)

GENERAL MANAGER
Jeffrey Chan F.CA, RAS.

SECRETARIES
Chran Kin Kum P.A ", FASA, CPA (M

Mah Beng Guan PAS, FCCA, CPA (M

Ten Seok Lee 8. Com, RAS.

Tar. Sok Choo L.L.B. (Hons))

16 Jalan Kampong Chantek
Singapore 2158

153-B Cavenagh Court
Cavenagh Road
Singapore 0922

59 Larong K
Telok Kurau Road
Singapore 1542

46 Jalan Gelenggang
Singapore 2057

1192H New Upper Changi Road

Block 82
Singapore 1646
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EXHIBIT
CBK-1
Prospectus

in respect

of Singapore
Finance Ltd
in PC Appeal
No.59 of 1984
Ist Jurne 1981
(continued)

r.JDITORS AND REPORTING
ACCOUNTANTS

Peatl. Marwick, Mitchell & Co.
Pyubtic Accountants, Singapore
20th Floor, Hong Leong Building
16 Raffles Quay

Singapore 0104

PRINCIPAL BANKERS

The Development Bank of Singapore Limited
085S Building

6 Shenton Way

Singapore 0106

The Mitsui Bank Limited
Hong Leong Building

16 Rattles Quay
Singapore 0104

PROPERTY VALUERS

C.K.S. Auctioneers & Valuers (Pte) Ltd.
12th Floor, Tat Lee Building

63 Market Street

Singapore 0104

HEAD OFFICE AND REGISTERED OFFICE

144 Robinson Rdad
Singapore 0104

BRANCH OFFICES

271 Selegie Road
Singapore 0718

351 Hotland Orive
Block 45
Singapore 1027

83 Toa Payoh Central
Block 79
Singapore 1231

294 Lavender Slreet
Singapore 1233

15 Tanjong Katong Road

Ground Floor, Lion City Hotel
Singapore 1543

182,

MANAGING UNDERWRITER AND
RECEIVING BANKERS

Morgan Grenfell (Asia) Limited
Tower 2801, DBS Building

6 Shenton Way
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The Shares to be issued pursuant to this Prospectus will rank pari passu In all respects with the
evisting issued Shares in the Company.

\uthoriskd: 50,000,000 Shares of $1.00 each $50,000,000
Issued and Fully Paid: 22,500,000 Shares of $1.00 each $22,500,000
Subject of this Issue: 7,500,000 Shares of $1.00 each $ 7,500,000

8_30.000.000

SINGAPORE FINANCE LIMITED

{Incorporated n Singapore)

Issue of
7,500,000 Shares of $1.00 each
at $4.50 per Share A
payable in [ull on application

SHARE CAPITAL

T

Apphcations are invited for the 7,500,000 Shares ot $1.00 each at a price of $4.50 per Share on the
follcwing conditions:

3

PROCEDURE FOR APPLICATION AND ACCEPTANCE

\

Applications must be made on the Application Forms which constitute part of tms Prospectus
Care must be taken to follow the instructions set out on the Application Forms. Apphcahbns _
which do not strictly conform to these instructions or which are nlleglble may be re;ecied '

‘, . 'v—S
LA L‘-“?F'-»f4

Multiple and joint applications and applications from partnerships or*otber ‘hon: corooggte
todies will not be accepted. S

\pplications must be made for lots of 1,000 Shares or mu'ltiples of 'i,OOO Sﬁéiééf‘“‘fv‘°'f‘?’uma‘

£ach application must be accompanied by a remittance in Singapore currency for the full
amount payable in the form of a 8anker's Oraft, POSB Cheque or Cashier's Order drawn on a
tank in Singapore or a Money Order or Postal Order issued by a Post Office in Singapore and
made out in favour of *Maorgan Grenfell (Asia) Limited — SFL Share Issue Account” crossed
"Account Payee Oniy" and endorsed on the reverse side with the name and address of the
applicant. No receipt will be issued for the applications and remittances.
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o. All completed Application Forms must be enclosed in the official envelopes provided and
despatched by ORDINARY POST or delivered by hand to the following address:

Morgan Grenfell (Asia) Limited
Tower 2801, OBS Buiiding

6 Sh-~ton Way

Singapore 0106

so as to arrive not later than 12 noon on 12th June 1981,

The Directors of the Company reserve the right to refuse any application or to accept applications
in part only without assigning any reason theretfor. Due consideration will be given to the
aesirability of allotting the Shares in the Company to a reasonable number of applicants with a
view 10 establishing an adequate market for the Shares in the Company. Where an application Is
refused or accepted in part only, the full amount or the balance of the application money, as the
case may be, will be refunded to the applicant by ordinary post at his own risk on or before

2rd July 1981,

Share certificates will be forwarded by ordinary p'ost to the successtul applicants at their own risk
J~ithin one month of the closing of this Issue. This wili be the only acknowledgement of application
monies received.

PURPQSES OF THIS ISSUE

The purposes of this Issue are:

a to enlarge the capital base of the Company so as to be in line with the ingreasing scate of
operations of the Group; :

b. to provide members of the public and the management and staff of Hong Leong and Singapore
Finance with an opportunity to participate in the equity of the Company and

¢. to enable the Company to be admitted to the Official List of the Stock Exchange.

ALLOTMENT

Of the 7,500,000 Shares to be issued, 750,000 Shares will be reserved for members of the staffef the
Company and Hong Leong and those persons who have contributed to the success of the two
companies. In the event that any of the Shares in the above reserved allotment are not taken up,
‘ney will be available to members of the public who have applied for Shares in respect of this Issue.
“ha remaining 6,750,000 Shares will be for subscription by members of the public.

UNDERWRITING COMMISSION AND BROKERAGE

Pursuant to the Underwriting Agreement referred to on page 27 of this Prospectus, an underwriting
commission of one and one eighth of one percent (1'/s%) is payabie by the Company to Morgan
Grenfell.

Brokerage will be paid by the Company to members of the Stock Exchange, The Assoclation of
Banks in Singapore and The Singapore Merchant Bankers' Association at the rate of one per cent
1°4) of the issue price of the Shares which are allotted in respect of applications made on
Application Forms bearing their stamps.
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INFORMATION ON SINGAPORE FINANCE LIMITED

HISTORY AND BUSINESS

The Company was incorporated on 10th January, 1961, as a private limited company with an’
authorised capital ot $1,000,000 divided into 10,000 shares of $100.00 each. On 31st March, 1964,
the authorised capilal of the Company was increased to $50,000,000 and all the Company’s shares
of $100.00 each were sub-divided into 100_shares of $1.00 each, resuiting in the Company having an
authorised capital of $50,000,000 divided into 50,000,000 shares of $1.00 each. The Company was
converted into a public company on 2nd September, 1964, and became a subsidiary of Hong Leong
on 19th February, 1979. Since 30th April, 1975, the issued and paid-up capital of the Company has
been 12,000,000 shares of $1.00 each. On 22nd May, 1981, the Board of Directors of the Company
approved the capitalisation of part of the reserves by the issue of 10,500,000 new shares of $1.00
each, credited as fully paid, to its parent company, thereby raising the issued and paid-up capital of
the Company to 22,500,000 shares of $1.00 each. As at the date of this Prospectus all the issued
shares in the Company are held by Hong Leong. Following this [ssue, Hong Leong will hold 75 per
cent of the enlarged issued capital of the Company.

The principal activities of the Company are to accept deposits from the public and, to use these
deposits together with its own capital resources in the provislon of finance, including hire
purchase, leasing, factoring, mortgages and other secured loans in the commercial, industrial and
consumer sectors. The Company was the first finance company in Singapore to set up a factoring
department to provide its customers with both domestic and export factoring services. It has
e8tablished branch offices spread throughout Singapore to serve Its customers. The addresses of
the Company's head office and its nine branch offices are shown on page 5 of this Prospectus. In
addition, the Company has been granted approval by The Monetary Authority of Singapore to open
another three branch offices. :

SUBSIDIARY COMPANIES

The Company has the following wholly-owned subsidiaries, all of which are private companies:
3. Singapore Credit (Private) Limited

b. Singapore Nominees Private Limited

Helpful Realty Sendirian Berhad

(9]

Singapore Credit (Private) Limited was incorporated in Singapore on 13th Qctober, 1964, with an
authorised capital of $50,000,000 divided into 50,000,000 shares of $1.00 each. To-date, the issued
and paid-up capital of this subsidiary is $400,000. This subsidiary is essentially an investment
dealing company.

Singapore Nominees Private Limited was incorporated in Singapore on 7th May, 1964, as a
nominee company to hold securities registered in its name on behalf of and for the account of its
zhents. This subsidiary has an authorised capital of $5,000 divided into 500 shares of $10.00 each
and an issued and paid-up capital of $500.

Heipful Realty Sendirian Berhad was incorporated in Malaysia on 12th April, 1967, with an
authorised capital of M$1,000,000 divided into 1,000,000 shares of M$1.00 each. The issued and
naid-up capital currently stands at M$500,000. This subsidiary owns properties sited at Johore
Bahru, Malaysia.
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. .OPERTIES
The Group owns the following properties in Singapore and Johore with an aggregate net bock
value of $10.016,870 as at 31st December, 1980.

Net Book
Location Description Area Title Valye
$'000
Singapore
144 Robinson Road Land has a 7-storey 422.3sq m Freehold 5,608
on Lots 105-26 and otfice building ( 4,546.0 sq {)
105-27 ot Town Sub-
division 1l '
294 A/B Lavender Land has a J-storey 2849 sqm Freehold 179
Street on Lot No. 433 office building { 3,065.0 sq ft)
of Town Sub-
division XVIi
466 to 488 (even) Land with written . 1,461.9 sqm 99%year 2,485
North Bridge Road permission for the  (15,736.0 sq ft) Leasshold
on Lot No. 377-2 of construction of a commencing
Town Subdivision XII 6-storey shopping from 25-1-1827
complex (see note
below)
units 01-111 to 01-114 2 shops, one on 170.1 sq m Freehold 1,436
and Units 02-112 to Ground and the ( 1,830.0 sq ft)
02-114 in City Plaza other on the 135.7 sqm
Mezzanine floor { 1,460.0 sq f1)
of City Plaza
496 North Bridge Road 3 pieces of land 136.0 sg m 999-year 75
on Lots 394-2, 395-2 adjacent to each ( 1,464.0sq ft) Leasehold
and 395-7 of Town other with an old 19.6 sq m commencing
Subdivision XII pre-war shophouse ( 211.0sq ftj from 25-1-1827
448 sgm
{ 482.0sq (1)
Jehore Bahry
Lots 5070 and 5071 2 vacant pieces of 12,540.0 sq m Freehold 234
Mukim of Plentong land (134,381.0 5q ft)
15,2193 sgm
(163,775.0 sq 1) 10,017

Note:

Wetlen permission has been obtained for the construction of a six-storey shopping Complex, having in aggregate
approximately 4,692.06 square metres (50,505 squara feet) of nel rentable area including a finance company branch oftice on
the ground loor, and sixteen car parking bays in the basement. Since 31st December, 1980, an additional amount ot about
$1.1 muihon has been incurred and charged to land cosl. The cost of development and related expenses including notionat
nterest is estimated al $11 multion,

C.K.S. Auctioneers & Valuers (Pte.) Ltd. have estimated the aggregate market value of the above
properties to be $40,798.000. Their valuation report is set out on pages 20 to 21 of this Prospectus.
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INVESTMENTS

The Group has an investment portfolio consisting of Singapore Government Securities, quoted and
unquoted shares with a net book value of $991,000, $1,160,355 and $927,375 respectively on 31st
December, 1980. The market value of the quoted shares is estimated at approximately $1.9 million
based on fast transacted prices as at 31st December, 1980. The unquoted shares ot the Company
:ncluce a 15 per cent interest in the issued share capital of Commercial Discount Company Limited
51 85,000,000. The Company is one of the founder shareholders of Commercial Discount Company
L.mited. one of the four discount houses in Singapore.

MANAGEMENT AND STAFF

The policies of the Company are formulated by the Board of Directors who have considerable
wnowledge and extensive experience in the business of finance, properties, hotels, industry and
-ommerce. The Chairman of the Board is Mr Kwek Hong Png, founder of the Hong Leong Group.

Following Singapore Finance becoming a subsidiary of Hong Leong, the staff of Singapore
“inance have extended their full cooperation to the senior officers seconded from Hong Leong,
‘nys making it possible for a swift and smooth transition. The daily operations of the Company are
wnder the supervision of the Managing Director, Mr Kwek Leng 8eng, a Director, Mr Gan Khai
Zhoon, and the General Manager, Mr Jeffrey Chan, who are assisted by a team of experienced
~xecutives.

“ir Kwek Leng Beng, the Managing Director of Hong Leong sincs 1968, has played a major role in
=2 substantial growth, both organic and external, of Hong Leong. Mr Kwek sits on the Small
industries Advisory Committee of the Economic Development Board of Singapore and represents
3 1gapore Finance on the Board of Commercial Discount Company Limited.

1 Gan Khai Choon has been with Hong Leong since 1974. Prior to joining Hong Leong, he was a
anch Manager with one of the leading banks in Malays:a.

' yeilrey Chan, formeriy the Financial Controller of Hong Leong, was appointed General Manager
> Singapore Finance on 1st November 1980.

N

FINANCIAL INFORMATION

Tr2tollowing table sets out certain key figures based on the Consolidated Audited Accounts of the
Group and demonstrates its growth over the last five financial periods: -

30-4-77 30-4-78 30-4-79 31-12-79  31-12:80

$'000 $'000 $000 3000 $'0C0

Toeil Assels 115,410 121,398 127 660 147,271 204,259
Loens and Advances, Hire Purchase

2.d Block Discount 71,862 72.188 76.892 122,038 156,763
Japosits and Savings Accounts 87,314 92,902 97,543 110,232 152,160
Shareholcers’ Funds 20.010 21,712 22.355 25,451 29,222
2roiits belare Taxation and

Extraordinary ltems 2,151 1.406 336 1,851° 7,335

Nales,

T oproh's cetore tax lor the financial penods ended 30th Apnd, 1977, 1978 and 1979 have been adjusted so that they are
_oTrLled In accorcance with consistent accounting pohicies adopted by the Company alter it became a subsidiary of Hong

e

Far ima ¢.pht months ended 31st Oecember 1979,

v~ her Singapore Finance became a subsidiary of Hong Leong, its financial year end was changed
i-m 20th April to 31st December in line with that of Hong Leong. As a subsidiary of Hong Leong,
Zmgapore Finance has performed creditably with its pre-tax profit of 51,851,378 for the eight
months ended 31st December, 1979, increasing to $7,334,577 {or the year ended 31st Cecember,
1980.

The Cirectors of the Company, having reviewed the financial projections, are of the view that, in the
aosence of any unforeseen adverse factors, the Group should achieve a profit before taxation in
cxcess of $9.000,000 for the year ending 31st December, 1981, which would then enable them to
recommend the payment of a gross dividend of 12 cents per Share less income tax on the enlarged
iscued capital,
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OIRECTORS’' REPORT

(Prepared for inclusion in this Prospectus)

22nd May, 1981

The Shareho!ders
Singapore Finance Limited
Singapore

Ceor Siritdadam

On behalf of the Directors of the Company, | report that, having made due enquiry to the interval
vetween 31st December, 1980, the date to which the last audited accounts have been made up, and
22nd May, 1981, the date not earlier than fourteen (14) days before the issue of this Prospectus:

a

v

“\

the business of the Company and its subsidiaries has, in the opinion of the Directors, been
satisfactorily maintained;
no circumstances have arisen since the last Annuai General Meeting of the Company which
would adversely affect the trading or the value of the assets of the Company or any of its
subsrdiaries;
the current assets of the Company and of its subsidiaries appear in the books at values which
are believed {0 be realisable in the ordinary course of business;
1Q contingent liabilities have arisen by reason of any guarantee given by the Company or any of
s subsidiaries other than in the ordinary course of business;
savo as disclosed in this Prospectus, since the last annual report thare have been no changes
in the published reserves or any unusual factors affecting the proft of the Company asd 113
cuosndiaries.
VIR HONG PNG
Trairman

Sinnapcre Finance Limited

188.



IBIT - CBK-1
giﬁspectns in respect of
Singapore Finance Ltdﬂ41n
PC Appeal No.59 of l9§ 5
1st June 1981 {(continue

ACCOUNTANTS' REPORT

2nd May, 1981

The Directors _
Singapore Finance Limited
144 Robinson Road
Singapor2 0106

CGaortiemen

This reporl has been prepared for inclusion in the Prospectus to be dated.1st June, 1987 in
connection with the Public Issue of 7,500,000 shares of $1.00 each in Singapore Finance Limited at
3 prnice of $4.50 per share. -

The Company was incorporated on 10th January, 1961 as a private {imited company. On 2nd
September, 1964, the Company was converted into a pubiic company and becams a subsidiary of
Hong Leong Finance Limited on 19th February, 1979. The wholly-ownad subsidiaries of the
Company are: ’

Singapore Credit (Private) Limited
Singapore Nominees Private Limited
Helptul Realty Sendirian Berhad {formerly known as Helipful Finance Sendirian Berhad)

Yo have acted as auditors of Singapore Financé Limited and its subsidiaries (“‘the Group")
zermmencing from the financial period ended 31st December, 1979, The accounts for the financial
.~ ars ended 30th April, 1977 to 30th April, 1979 covered by this report were audited by another firm
St accauntants,

1. PROFITS
Th: prefits of the Company and the Group tor the tive hinancial periods ccverce oy this report
ara A follows::

oy

Aoy e

Year £nded e Toated
30th Apnit 30th Apnl 2NN A st Decemtiar 315 Dosember
1977 1976 1979 1579 ey
$°000 3000 S000 £'000 3000
T e Campany
Seafit wefore taxation 2,112 1.283 628 1,235 7.004
Attar charging:-
C rector's emoluments 365 396 354 15 70
Bad and doubttul debts - 3945 1.608 671 925 501
Ang after crediting:-
Prafit on sale of quoted
investments —_ 7 37 39 789
Tzxaton 830 539 315 510 2.890
Proit after taxation 1,222 744 313 725 4,114
Extracrdinary items 568 445 (17h 2,229 —_
Protit after taxation and
axlraordinary items $1,790 $1,189 $ 142 $2,954 $4.114
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EH;'\!
Muonihe Yoear
Yoear Ende:t Endet Encineg
30th April M AR et A 31t Decembar 31st Do rmiter
_ 87 e e 7
3000 S'0I0 S000 SO0 3050
»Th(' Group
Profit before taxation 2.151 1.4006 030 1.8 7355
o _ ———
Alter chaiging:- ;
Cirectors emaluments 365 396 384 15 70
5 1d and doubtful debts 945 1608 671 925 501
And after crediting:-
Profit on sale of quoted
investments 7 39 1613 1,098
Taxation 922 582 432 - 756 3.021
Protit after taxation 1,229 824 504 21,095 4314
Exlraordinary items 568 445 (171) 2,229 -
Proht after taxation and
extraordinary items $1,797 $1,269 $333 $3,324 $4,314

0 The protits before taxation as set out above are stated:-

a. after making such adjustments as in our opinion are appropriate. The profits before
taxation for the financial years ended 30th April 1977, 30th April 1978 and 30th April
1979' have been adjusted so that they are computed in accordance with consistent
accounting policies adopted by the Company after il became a subsidiary of Hong
Leong Finance Limited.

b. after charging all expenses of working and management including depreciation of fixed
assets, bad and doubtful debts and directors' emoluments.
i The taxation charges have been adjusted to account for the effects of:
a. the change in accounting policics referred 1o in 1) a. above

h  material reversible liming diiferences in the accounting and taxation treatmnnt of
certain items, principally depreciation and ~ertain provisions and accruals.

in addition. all matenal over/under prcvisicns for taxatisn have been adjusted o the
relavant cariods concerned.

-1 The extraordinary items were in respect of surpluses arising from the disposal and
compulsory acaquisition of properties owned by the Company and expenses incurred
relating to the takeover of the Company in February 1979,

2. STATEMENT OF NET ASSETS

The assets and liabilities of the Company and the Group shown in the audited accounts as at
31st December 1980 are set out in Appendix |
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3. DIVIDENDS:
Dividends declared or proposed by the Company lor the five financial periods covered by this

report are as follows:

Issued Rate of Gross
Share Dividend Amount of
Ceapital (Gross) Dividend
%000 % $°000
vear Ended 30th April 1977 12.000 12 1,440
Year Ended 30th April 1978 12.000 9 1,080
Year Ended 30th April 1879 12.000 NIL NIL
Eight months ended 31st December 1979 12.000 0 720
Yoar Ended 31st December 1980 12.600 12 1.440

4. NET TANGIBLE ASSETS BACKING

The net tangible assets backing for each 31 share as shown below is based on the audited
accounts of the Group at 31st December, 1980, adjusted to take account of the foliowing:-

{1 The proceeds and estimated expenses in connection with the issue of the 7,500,000 shares,
'he subject of this Prospectus.

() The issue of 10,500,000 shares of $1 each credited as fully paid by the capitalisation of part
ot the reserves as approved by the Board of Directors on 22nd May, 1981,

3. Net Assets 3
Net langible assets at 31st December 1980 29,222,000
Issue of 7,500,000 shares at $4.50 per share 33,750,000
62,972,000:
Estimated expenses ( 1,080,000}
61,892,000
b. Shares in Issue Shares
Number of shares of $1 each at
31st December 1980 12,000,000
Capitalisation issue ot 10,500,000 shares
of 31 each 10,500,000
Issue of 7,500,000 shares of $1 each 7,500,000
30,000,000

Net tangible assets backing for each share of $1 each
based on the net assels inciuding the properties at their
net book value $2.06

]

5. GENERAL
No audited accounts have been prepared for any penod subsequent to 31st December 1980.

Yours faithfully

PEAT, MARWICK, MITCHELL & CO.
Public Accountants, Singapore
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STATEMENT OF NET ASSETS

APPENDIX |

The net assets of the Company and the Group at 31st December 1980 are as follows:-

Note

Fixed Assets, 3
mesiments 4
Sutdiary companies 5
© crent Assets:

‘aiwiory deposit with the Monetary Authcerity

st Singapore
s Purchase and leasing receivables 6
. ane advances and factoring receivabins 7
L oted Investments ¢

2 ulors, deposits and prepayments
~ash on deposit, at banks and in hand

Current Liabilities:

Deposits and Savings accounts
Provision for agents and hirer’s rebates
Trade creditors, factoring current accounts,
srcrued interest and expenses
Dther creditors *
Amcunt owing to holding company 9
Amount owing to subsidiary companies
Frovision (or taxation
Proposed dividend (net)

Net current assels
Net assets

Representing:
Share Capital:
Authornised — Shares of $1 each

issued and fully paid — Shares of $1 each

Capital reserve — share premium account

Statutory reserve 10
General reserve

Urappropriated profit

Tatal share capital and reserves
Deferred Taxation

Acceptances, guarantees and other obligations
on behaif of customers per contra "

152.

The Company The Group
$'000 $'000
10,670 10.904
1,754 1918

900 -

I [ i

' aosa—l ‘ 8953

72z 1 L g2

TG 84,231
1.011 i 1160

i 125 \ 1257

| 22,528 [o22017
190519 | 190.750 |

] AN ‘
152,160 152,160
1,668 1,668
16,227 16,355

115 123
5 5
1,901 -
2,709 3,055
864 864
175,649 1747230
14,870 16,520
28,194 29,342
50.000 50.000
12,000 12,000
2.126 2,126
6,507 6.507
2,000 2.000
5,441 6,589
28,074 29.222
120 120
28.194 29,342
687 687
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NOTES TO THE STATEMENT OF NET ASSETS

PRINCIPAL ACTIVITY
The principal activity of the company is that relating to financing business, whiist the activities

o

the subsidiaries are those relating to investment! trading, property development and’

provision of nominee services.

ACCOUNTING POLICIES

{a)

(D)

(c)

{g)

Accounting Convention

The accounts are drawn up in accordance with the historical cost convention
supplemented by the revaluation of certain freehold and leasehold land and buildings

Basis of Consolidation
The consolidated balance sheet and profit and loss account include the accounts of the
company and its subsidiaries made up to the end of the financial year. -

Currency Translation .
Foreign currency assets and liabilities of the Group are expressed in Singapore dollars al
rates of exchange closely approximate to those ruling at the balance sheet date and profit
and loss account ilems, where applicable, are translated at rates closely approximale 10
those ruling on transaction dates. Any difference arising on translation is reflected in the
profit and ioss account for the year.

Income Earned on Instalment Credit Agreements .

In the case of such business where the charges are added to the principal financed at the
commencement of the penod, the general principle adopled for crediting income to profut
and loss is to spread the income over the period in which the repayments are due using the
following bases for the various categories of financing business:-

i} Hire Purthase and Leasing
Term charges on hire purchase and leasing transactions are spread equally over the
period of the agreements. The balance of such lerm charges at the financial yearend is
carried forward as unearned charges.

ii} Loans .
Interest is charged principally on an annual rest basis.

Depreciation
No depreciation is provided in respect of freehold and 999.year leaseholid land.

Other assets are depreciated on a straight line basis so as to write off their cost over their
estimated useful lives, as follows:-

Buildings 2% per annum
Oftice equipment, fixtures and fittings 15% 10 33%1% per annum
Motor vehicles 20% per annum

Deferred Taxation

Deterred taxation in respect of material reversible timing differences in the accounting and
taxation treatment of certain items, principally depreciation and certain provisions and
accruals, is calculated at the current rate of tax.

Investments

Quoted investments held as current assets are stated at the lower of cost and market value.
determined on an ingdividual basis.

Trade investments, including quoted and unquoted shares held on a long-term basis are
stated at cost. Provision for any permanent diminution in lhe value of these investments
would be made if the directors considered that their value had permanently fallen below
their cost. Any surplus or loss arising on realisation 1s credited or debited to the profit and
loss account and subsequently transferred 10 capital reserve,
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(h} Provision for Doubtful Debts
All known bad debts are written off and specific provision is made for accounts which are
considered doubtful. In addition, an amount is set aside as a general provision for doubtfu|
debts to cover losses which, although nol separately identified, can be present in any
portfolio of advances.

3. FIXED ASSETS

Cost or Accumulated Net Book
The Company Valuation Depreciation Value
$'000 $'000 $'000
Sroohold 1and:
At cost 2,474 - 2,474
At valuation 82 - 82
F-2¢hold buildings:
At cost 4,663 a3 4,570
At valuation 122 26 96
Leasehold land:
At cost 2,188 —_ 2,188
At valuation 372 —_ 372
Office equipment, fixtures and fittings:
Al cost 1,340 591 749
Motor vehicles
At cost 201 62 139
$11.442 3772 $10.670
The GLUD
Freehold land;
At cost 2.708 — 2.708
Al valuation a2 - a2
=-echola buildings:
Al cost 4.663 93 4.570
At valuation 122 - 26 96
Lwnisehold land:
At cost 2.188 — 7788
At vatuation 372 — 372
Ctlice equipment, fixtures and fittings:
~ At cost 1,340 581 749
Motor vehicles:
Al cost 201 62 139
$11,676 772 $10.904

Freehold properties and long leasehold land where stated at valuation were arrived at by an
independent professional valuer on 9th September 1968.

4. INVESTMENTS

The Company The Group

$°000 $'000°

Unquoted shares at cost 787 1,008
Singapore Government Securities —

{Market value $991,000) 991 991

1,778 1,997

Less: )

Provision for diminution in value 24 79

$1,754 $1918

—_—— ——

There is a contingent commitment for uncalled capital amounting to $146,000 in respect of
partly paid unquoted shares owned by a subsidiary company.
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WHOLLY-OWNED SUBSIDIARIES

Country ot
Name of Company Incorporation
singapore Credit (Private) Limited Singapore
Singapore Nominees Private Limited Singapore
Helpfui Realty Sendirian Berhad
itormerly known as Helpful Finance Sendirian Berhad) Malaysia
HIRE PURCHASE AND LEASING RECEJVABLES
The Company The Group
$'000 $000
Hire purchase and leasing receivabies 87,937 87,937
Less:
Unearned charges 13,055 13,055
[ ]
74,882 74,882
Less:
Provision for doubtful debts 2.500 2.500
372,382 $72.382
LOANS, ADVANCES AND FACTORING RECEIVABLES
Loans, advances and factonng
receivables 87,978 37 978
Less: -
Unecarned interest W‘i __3_7
85,241 25 €
Less:
Srovision (or coubtfui debts 2,160 RS
$64.387 DRI N
QUOTED INVESTMENTS
Shares —
At lower of cost and market value $ 1.019 S 1.160
Market value $ 1.446 $ 1.900

HOLDING COMPANY

The company is a subsidiary of Hong Leong Finance Limited, a company incorporated in the
Republic of Singapore.

. STATUTORY RESERVE
This is maintained in compliance with Lhe provisions of Section 13 of the Finance Companies
Act Cap. 191.
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1984
1st June 1961 {continuec)

11. ACCEPTANCES, GUARANTEES AN
SER CONTRA D OTHER OBLIGATIONS ON BEHALF OF CUSTOMERS
These are commilments entered into b
! y the company on
customers have corresponding obligations under Nseirz:ontr:gthsalvt,'?r: customers for which
group and are in respect of the following:- ith the company and the

The Company The Group

$'000 '
Letters of credit $%
Guarantees g:g are
212
$687 “s687

12. CAPITAL COMMITMENTS
Contracted for but not provided in
the accounts ' $20

320 $20
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VALUERS' REPORT

22nd May, 1981

The Directors

Singapore Finance Limited
144 Robinson Road
Singapore 0106

Gentlemen

This report has been prepared for inclusion in the Prospectus dated 1st June, 1981 in connection
with the Public Issue of 7,500,000 Shares of $1.00 each in Singapore Finance Limited at a price
$4.50 per share. Having inspected the properties mentioned hereunder, we submit the following
summary of the properties valued and their present.day market values:

Present-day
Market Value

$'000
Properties owned by Singapore Finance Limited '
Singapore
1" No. 144 Robinson Road on Lots 105-26 and 105-27 T.. I 20,610

Land has a freehold title, area of 422.3 sq. m. (4,546 sq. ft) and a
seven-storey office building with a total office area of about
2,128 sg. m. (22,900 sq. ft.)

2. 294 A/B Lavender Street on Lot 433 T.S. XVII 919

Land has a freehold title, area of 284.9 sq. m. {3,065 sq. ft.) and a
substantially renovated three-storey office building (from a two-
storey pre-war structure) with a floor area of approximately 606 sq.
m. (6,516 sq. ft.)

3. 466 to 488 (even) North Bridge Road on Lot 377-2 T.S. Xl 14,162

Land has a 999-year leasehoid title and an area of 1,461.9 sq. m.
(15,736 sq. ft.). Written permission had been obtained on 3rd
October 1980 for the construction of a six-storey shopping complex
with a basement level. According to the building ptans, the
building will have a net rentable area of approximately 4,692.06

sq. m. {50,505 sq. ft.) and sixteen car parking bays.

4 Units 01-111 to 01-114 and Units 02-112 to 02-114 in City Plaza 4,608

Land on which City Plaza is erected has Ireehold title. It is
assumed that freehold strata certificates of titles will be issued for
the subject shop units. Units 01-111 to 01-114 are four adjoining
shop unils located on the ground floor with a combined tloor

area of 170.1 sq. m. (1,830 sq. ft.). Units 02-112 to 02-114 are three
adjoining units located in the Mezzanine tloor with a combined
floor area of 135.7 sq. m. {1,460 sq. f1.)

3. 496 North Bridge Road on Lots 394-2, 395-2 and 395-7 of 7.8, Xii 151

All three lots of land have 999-year leasehold titles commencing
from 25th January, 1827, and an aggregate area of 200.4 sq. m.
(2,157 sq. ft.). The building on the iand is an oid pre-war shophouse
of partly lour and partly three storeys.

Balance carried torward 40;456:
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Preseni.day
Market Valug

$'000
Batance brought forward 40,450
Property owned by Helpful Realty Sendirian Berhad
Johore
3 Lots 5070 and 5071 Mukim of Plentong 348
Both plots of land have freehold titles, combined area of 12,540 sq.
m. (134,981 sq. ft), and located off Jalan Pandan about 8 km from
the ..hore Bahru town centre, Both Iots are zoned residential.
40,798

We are of the opinion that the aggregate present-day market value of the above properties is
$.10,798,000 (Dollars Forty Million Seven Hundred and Ninety-Eight Thousand Only).

Yours faithfully

C. K.S. AUCTIOI\]EERS & VALUERS (PTE) LIMITED
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Singapore Finance Ltd in
PC Appeal No.59 of 1984 lst June 1981

GENERAL AND STATUTORY INFORMATION

RELATED COMPANIES

(ccic'a)

The rames of all corporations which, by virtue of Section 6 of the Conpanies Act, Cap, 185, ure

decmed lo be related to the Company are as [ollows:

Country of
Incorpcration Principal Activities

Holding Company
Hcng Leong Finance Limited Singapore Finance company

Supsidiary Companies of
Hong Leong Financc Limited

QOriental Credit and Realty (Pte.) Limited Singapore investment trading and

property development

Anson Trading (Private) Limited Singapore Investment company

Subsidiary Companies of
Singapore Finance Limited

Singapore Credit (Private) Limited 'Singapore Investment dealing company
Singapore Nominees Private Limited Singapore Nominee services
Helpful Realty Sendirian Berhad Malaysia Investment company

SHARE CAPITAL

a.

There is only one class of shares in the Company. There are no founder, management or
deferred shares:

b. The movements in the issued share capital of the Company since 31st December 1978 have

been as follows:
Number of Shares
of $1.00 each
Date fully paid
31st December 1978 Shares in issue 12,000,000
22nd May 1981 Bonus Issue of 7 for 8 10,500,000
22,500,000

c. All the above Shares in the Company are owned by Hong Leong.

d. Save as disclosed in this Prospectus, no shares in or debentures of the Company have
been issued or agreed to be issued within the two years preceding the date of this
Prospectus.

e. Except for those disclosed in this Prospectus, no option has been granted to any pers'pn to

subscribe for shares in or debentures of the Company.

PROFIT FORECAST

The forecast of the consolidated profit before taxation of the Group for the year to 31st
December, 1981 (as mentioned in the last paragraph on page 10 of this Prospectus) is made by
and is the sole responsibility of the Directors of Singapore Finance and is based on the
following assumptions:

a. Accounting Policies
The profit forecast has been prepared on a basis consistent with the accounting policies
normally adopted by the Group on the assumption that no material changes would be
made to the accounting poiicies adopled by the Group in preparing its financial
statements.

b. Structure and Principal Actlvities

The structure and principal activities of the Group wouid remain unchanged for the year
ending 31st December, 1981 as compared with 1980. There would be no major acquisitions
or disposals of properties or investments during the year ending 31st December, 1881.

199,



©

EXHIBIT - CBK-1
Prgspectus in respect of "
Singapore Finance Ltd in
PC Appeal No.59 of 1984
lst June 1981 (continued)

¢. Share Capital

The issued and paid up capitai of the Cempany would be increased [rom $12 million 10
$30 million as disclosed in this Prospectus.

The cash proceeds from this {ssue of $32,670,000 (net of estimated expenses) would be
received in June, 1981. .
Volume of Business

The volume of business in 1981 is assumed to increase gradually throughout the year
taking into consideration the pattern of growth experienced by the Company in the past
and the estimated future trend for the industry as a whole.

Income
interest spread would be maintained at a level not materially different from that for 1980.

income from non-lending business, would be maintained at levels similar to those for 1980.

Expenditure and Charges

Staff and related expenses, establishment, administration and general expenses are based
on actual expenses incurred for 1980 after making adjustments as considered appropriate
to account fer cost inflation and other factors.

No exceptional circumstances would arise in 1981 that wouid require an abnormai
provision to be made.

The tollowing are copies of letters recéived by the Directors of Singapore Finance relating to
the profit torecast for the year to 31st December, 1981:

a.

From Peat, Marwick, Mitchell & Co. (Singapore Finance's Auditors)

22nd May, 1981 20th Flaor, Hong Leong Building,
16 Raffles Quay
Singapore 0104

The Directors

Singapore Finance Limited
144 Robinson Road
Singapore 0106

Gentlemen

We have reviewed the accounting bases and calculations in respect of the forecast of
consolidated profit before taxation for Singapore Finance Limited and Its subsidiaries (“the
Group') for which the Directors are solely responsible for the year to 31st December 1981
as set out in the last paragraph on page 10 of the Prospectus to be dated 1st June 1981,

In our opinion, the forecast so far as the accounting bases and calculations are concerned
has been properly compiled on the basis of the assumptions made by the 8oard as set out

above and is presented on a basis consistent with the accounting policies normally
adopted by the Group.

Yours faithfully

PEAT MARWICK MITCHELL & CO.
Public Accountants, Singapore
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22nd May, 1981 Tower 2801 DBS Builiding
6 Shenton Way
Singapore 0106

The Directors

Singapore Finance Limited
144 Robinson Road
Singapore 0106

Dear Sirs

We have discussed the forecast of consolidated profit before taxation of your Company tor
the year to 31st December, 1981 (for which the Directors are solely responsible) with you
and with Peat, Marwick, Mitchell & Co., your Company's auditors. In our opinion the
forecast of consolidated profit before taxation has been made afler due and careful
enquiry.

Yours faithfuilv
for MORGAN GRENFELL (ASIA) LIMITED

GEORGE THIA PENG HEOK
Director

DETAILS OF THIS ISSUE

a

No shares will be allotted on the basis of this Prospectus later than six months after the
date of issue of this Prospectus.

The time of opening of the Subscription List is 10 a.m. on 12th Juné 1981 and will ciose at
12 noon. on the same day.

The amount payable on application and allotment is $§4.50 per Share.

The estimated amount of the expenses of this Issue including brokerage and underwriting
commission payable by the Company Is $1,080,000.

The minimum amount which, in the opinion of the Directors, must be raised by this Issue in
order o provide the sums required to be provided in respect of each of the following is
$33,750,000: -

i the purchase price of any property purchased or to
be purchased _

ii share issue expenses 1,080,C00

iii the repayment of any money borrowed by the Company
in respect of any of the foregoing matters -

iv working capital 32,670,000
33,750,000

The amount which is to be provided in respect of the aforesaid matters otherwise than out
of the proceeds of this Issue is nil. .
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There is no shareholding qualification for Directors.

The provisions in the Articles as to the remuneration of the Directors are as follows:

Article 86

vrucle 37

Article 88

Article 89

Article 90

Article 91

The remuneration of the Directors shali from time to time be determined by an
Ordinary Resolution of the Company, and shail (unless such resolution
otherwise provides) be divisible among the Directors as they may agree, or
failing agreement, equally, except that in the latter event any Director who
shail hold office for part only of the period in respect of which such
remuneration is payable shall be entitled only to rank in such division for a
proportion of remuneration related to the period during which he has held
office. Such remuneration shall so far as non-executive directors are
concerned be by way of a fixed sum and not by way of a commission on or
percentage of profits or turnover.

Fees payable to Directors shall not be increased except pursuant to a
resolution passed at a general meeting where notice of the proposed increase
has been given in the nolice convening the meeling.

No Director shall be allotted shares as part of an issue of shares to employees
unless he has been appointed to an executive office with the Company and
unless prior to such allotment the members in general meeting have approved
of the same. )

The Directors may repay to any Director all such reasonable expenses as he
may incur in attending and returning from meetings of the Directors, or of any
committee of the Directors, or General Meetings, or otherwise in or about the
business of the Company.

Any Director, who is appointed to any executive office or who serves on any
committee or who otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of a Director, may be
paid such extra remuneration by way of salary, percentage of profits or
otherwise (but not a commission on or percentage of turnover}) as the
Directors may determine.

a The Directors may pay pensions or allowances (either revocable or
irrevocable and either subject or not subjcct to any terms or conditions) to
any Executive Director (as hereinafter defincd) on or at any time atter his
retirement from his otfice or employment under the Company or ugder any
associated company or on or after tus death to his widow or other
dependants.

b The Directors shall also have power and shall be deemed always to have
had power to eslablish and maintain and to concur with associaled
companies in establishing and maintaining any schemes or funds for
providing pensions, sickness or compassionate allowance, life
assurances or other benefits tor staff (including any Director for the time
being holding any executive office or any office of profit) or empioyees of
the Company or of any such associated company and for the widows or
olher dependants of such persons and to make contributions out of the
Company's moneys for any such schemes or funds.

¢ In this Article the expression "Executive Director” shall mean and include

any Director including a Managing Director who has been or Is engaged

substantiaily whole-time in the business of the Company or any

associated company in any executive office or any office of profit or partly

.in one or partly in another, and the expression “associated company”

shall inciude any company which is the hoiding company of the Company

or a subsidiary of the Company or of any such holding company or which

in the opinion of the Directors can properly be regarded as being
connected with the Company or with any such company as aforesaid.
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A Oirector may hold any other office or place of protit under the Company

*(other than the office of Auditor) and he or any firm of which he is a member

may act in a professionai capacity for the Company in conjunction with his
office of his office of Director, for such period and on such terms (as t¢
remuneration and otherwise) as the Directors may determine. No Director or
intending Director shall be disqualified by his office from contracting with the
Company, nor shall any contract or arrangement entered into by or on behalf
of the Company in which any Director is in any way interested be liable to be
avoided, nor shali any Director so contracting or being so interested be liabie
to account to the Company for any profit realised by any such contract, or
arrangement by reason of such Director holding that office, or of the fiduciary
relation thereby established, provided that such disclosure is made as is
required by Article 93 3f these Articles.

A Director may be or become a director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the
Company may be interested as a vendor, purchaser, shareholder or otherwisc,
and unless otherwise agreed shatl nol be accountable for any remuneration or
olherwise benefits received by him as a director or officer of, or by virtue of hi.
interest in, such other company.

The Directors may from time to time appoint one or more of their body to be
Managing Director or Managing Directors or Deputy or Assistant Managing
Director for such period not exceeding five years and on such terms as they
think fit. A Director so appointed shall not while holding that oftice be subject
to retirement by rotation or taken into account in determining the rotation of
retirement of Directors, but without prejudice to any claim he may have for
damages for breach of any contract of service between him and the Company,
his appointment shall be subject to determination ipso factaif he ceases from
any cause to be a Director, or it the Directors resolve that his term of office be
determined. :

A. Director holding any such office as aforesaid shall receive such
remuneration as the Oirectors may determine but shaill not under any
circumstance be remunerated by a commission on or a percentge of turnover.

Any Director who is absent from or about to lecave Singapore may at any time
appoint any person approved by a majority of his co-Directors to act as his
alternate and may at any time remove any aiternate Director se appointed by
him. Any fee paid by the Company to the alternate shall be deducted from the
remuneration of the Director who has appointed the alternate. The ailernate
Director so appointed shall be subject to the provisions of these presents with
regard to Directors. An alternate Oirector shall (subject to his giving 1o the
Company an address within Singapore at which notices may be served upon
him) be entitled to receive notices of all meetings of the Directors, and to
attend and vote as a Director at any such meeting at which the Director
appointing him is not personally present, and generally at such meeting to
perform ail the functions of his appointor as a Director in the absence of such
appointor. An alternale Director shall /pso facro cease to be an alternate
Director if his appointor ceases to be a Director of any reason, except
retirement by rotation and 'mmediate re-election. All appointments and
removal of alternate Directors shall be effected by writing under the hand of
the Director making or revoking such appointment left at the office.
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DIRECTORS' AND SUBSTANTIAL SHAREHOLDERS' INTERESTS
As at the date of this Prospectus, none of the Directors own any Shares in the Company.

The Directors’ interests in Hong Leong, as at 30th April, 1981 as recorded in the Register of
Directors were as follows:

Number of shares of $1.00 each in Hong Leong
as at 30th Aprii 1981

Sharehoidings in which
Directors are deemed

Shareholidings registered

Directors in-the name of Directors to have an interest
Kwek Hong Png 160,500 177,000
Kwek Hong Lye 30,000 165,000
Kwek Leng Beng 1,029,000 2,093,238
Tan | Tong 9,700 —
Wee Mor-Cheng 350,000 —_
Quek Leng Chye 172,500 1,937,038
Gan Khai Choon 110,000 170,250
Ong Chay Tong - 241,100
Sim Miah Kian 89,900 948,800
Chng Gim Huat 245,000 2,992,500
Ng Sau Long

walternate to Wee Mon-Cheng) 45,937 —_

MATERIAL CONTRACTS

The date of, parties to, and general nature of every material contract, not being a contract
entered into in the ordinary course of the business carried on or intended to be carried on by the
Company or a contract entered into more than two years before the date of this Prospectus are
as follows: .
a. An agreement dated 29th May, 1981 between the Company and Morgan Grenfell whereby
Morgan Grenfell agreed to manage and underwrite this Issue. '
b. An agreemcnt dated 15th October 1980 between the Company and Hong Leong Company
Private Lifhited whereby the Company purchased Nos, 144, 144A, 144B and 144C Robinson
Road, Singapore, for $5,500,000. '
An agreement dated 25th March 1980 between the Company and Sheikh Abduliah bin
Abubakar whereby the Company purchased No. 496, North Bridge Road, Singapore, for
$75,000. '
An agreement dated 8th November 1979 between the Company and Golden Dewelopment
Private Limited whereby Golden Development Private Limited purchased Lots 175-1, 176-1,
177-11 and 177-12 of Town Subdivision | for $6,300,101.18.

O

L

LITIGATION ,

The Grou, is not engaged in any litigation as piaintiff or defendant and the Directors have no
knowledge of any proceedings pending or threatened against the Group which litigation or
proceeding might materially affect the position of the Group.

DIRECTORS' RESPONSIBILITY

This Prospectus has been seen and approved by the Directors of the Company and they
collectively and individually accept full responsibility for the accuracy of the information given
and confirm that, to the best of their knowledge and belief, there are no other facts the
omission of which would make any statement herein misleading.

. CONSENTS

Peat, Marwick, Mitche!ll & Co. have given and have not withdrawn their written consent to the
issue of this Prospectus with their reports in the form and context in which they are included.

C.K.S. Auctioneers & Valuers (Pte) Ltd. have given and have not withdrawn their written
consent o the issue of this Prospectus with their report in the form and context in which it is
included.

T.Q. Lim & Co., Securities Management Private Limited, The Development Bank of Singapore
Limited, The Mitsui Bank Limited ana Morgan Grenfell have given and have not withdrawn thetr
written consent to the issue of this Prospectus with their names and addresses in the form and
context in which they are included.
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11. GENERAL

a. Excepttorth i ST
or prgcu,i’,fg°;ea°‘s°‘?5°d..hﬁi?%ﬁ:ﬂ%&?mmiss!on tor subscribing or agresing to subscrib
Company has begéﬁep';?q‘l% ure(subscriptions, for any shdres in or debentures of lheé
promoter or expertio;‘_méh‘ f :&?Ipmcadmg years, of Is payable to any director,
b. No amount or bangfiih et
to be paid °fl9i3€.n?t"a*wgiﬁf" W€lhxn the twa preceding years or is Intended

o1 PBT

c. Save as disclosedfIRIE Y
NSRS # v ik L actds'the Group has no outstanding contr
i) spectu a
‘;‘t‘;g’;ra!si! .Pti,;a,f?qql%z; RatotiBidperty ‘and does not propose to purchase of P i o

y.outiof:- ther pada vl Ihlg Issue. cquire any
d. The Articleszpron '«&ﬁaﬁ"&néﬂclal ownership of the issued share capital of the

Company by forelgr persons!should not exc .
given to m?};g‘ g;!?ﬂ ons; xceed 20 per cent. Due consideration will be

. on [fallocating Shares which are the subject of this Issue
K o 'l" .

) ¢
" B W SRR iy
12. DOCUﬂEN];,fO ) N_SP“EC‘NOM5 '
Coples ot.the ailowing documents may be inspected at the regi
thd faqllowing ¢ egiste i
at 144 Robingon Road, Singapore 0106, during usual business hgoursr?odr gfggr?oodf é?zismﬁgg

trom (ha 'date of | .

0@%&%& 'o'g“ ‘rlhls' Praspectus:

‘_a. M,wq%:gum and Articles of Association of the Company

p. {lmgnak rﬁl contracts listed under item 7 above

c. ‘.'Mnﬁpohi of the Directors, Accourtants and Val

i +Prospactus, uers as setouton pages Tt o2t ot s

[ L 1
d.4 The Annual Report and Accounts of the Company for th i
1879 and 31st December, 1980. Y ¢ periods ended 31st December,

B

E ¥
‘e. Latters of Consent listed under item 10 above.
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EXHIBIT - CKK-1l
RESOLUTION PASSED BY HONG LECNG
HOLDINGS LIMITED IN PC APPEAL
NO.59 OF 1964

RESOLUTION

We, the usdersigned, bdeisg all the Diractors for the time being of
BONC LYXONG HOLDINGS LIMITED, pursuast to Article 124 of the Company's
Articles of Associstios, heredy reeclve:
The Directors mote that Mr, Quek Leag Chye has resigoed from the
Board with effact from 9 Pabruary 198) as he has to do so in
consaquence of his belmg cosvictad of ap offancs under Sactiocn
39(4) of the Companies Act.

10

The Directors further pote thet the offevce arose out of thae
fe{lure to {essuwa & prospectus i{p relacion to the sele of shares
io CCC Boldings Lid and wndarstand the circumstances io which the
said Mr. Quak lesg Chye cosmitted tha offesce without
deliberacion aad vithout any elemeet of disbosesty oo his part,
but hed acted oa the professions]l advice of the CCC Holdliogs
Ltd.'s lawyers.

Roting thet ha has oepplisd to ths Court for leave to be a
director of this Company asd soting the benafit to the Company in
having bhis continued services o» the Board, the Directors hsreby
sxpress their intestioo to re—sppoiat him to ths Board should the
Court graot laave to him to be & diractor of thie Company.

=l

CWEX BONG LIX

Dated this 12th day of March 1983

DIRECTORS

-/ﬁumc 13

KWEK LENG BENC

KWEX LENG KXX
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EXHIBIT - CKK-2

RESOLUTION PASSED BY HONG LEONG
CORPORATION LIMITED IN PC APPEAL

NO.59 OF 1984

12 20LUTION

We, ths undersignad, beimg sll tha Directors for the time bdelog of
BONG LXOBG CORPORATION LINITED, puramast to Article 110 of the Compaoy's

Articles ef Assocliatios, heredby resolve:

The Directors sote that Mr. Quek Lang Chye hae resigoed from the
Board with effact from 9 February 1983 as be has to do eo fin
cowsequence of his baing cosvictead of am offesce under Section
39(4) of tha Compesies ict.

The Directers further sote that the offesce arcse out of tha
fallure to issua a prospectss is relatics to tha sale of shares
iw CCC Boldiegs Ltd and understand the circumstasces Io which the
said Mr, Quak Leasg Chys committed the offesca without
deliberatios snd without aoy element of dishomesty om his pare,
but had acted os the professiosal asdvicea ef the CCC Holdings
Lrd.'s lavyers.

Boting that he has syplisd to tha Court for leave to be
director of this Company and wotisg the besefit to the Company i»
having his costimuad sarvicss ow ths Board, the Dirsctors hersbdy
sxprase thair intestion to re—sppoist him te the Board should the
Court grast leave te him te be o director of this Company.

Dated this 12th day of March 1983

DIRRCTORS /@@

----- Sseacsessnscsencensevessanse
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EXHIBIT - CKK-3
RESOLUTION PASSED BY CITY DEVELOPMENTS

LIMITED IN PC APPEAL NO.59 of 1984

RRSOLOTION

Ve, the uwsdersigeed, daing sll the Directors for the time bdafng of
CITY DEVELOFMKNTS LIMITED, pursuast te Article 96(a) of the Cempany's
Articlea of Associatioce, heresby resslwe:

The Directors sete thist Mr. Quek Lesg Chye has resigmed from tia
Board with asffsct from 9 Pebruary 198) ss he has te do oo ip
coasequesce of Wiy Seing convicted of am effsncs uwnder Bactioe
39(A) of tha Compasies Act. .

The Dirsctors further wete that the sffence arvee out of the
failure to lsswa 8 prespactus is relaties te the sale of shares
{s CCC ¥oldisgs Ltd and wadarstasd the circumstancae i{» which the
seld Mr, Quak Lasg Chye committed the offesce withowt
delideratioe . and without asy element of dishomesty os his pert,
but had scted os the profassiosal advice of the CCC Noldings
Ltd.'s lawyers.

Beting that he hea appliad te the Court for lsave to be o
director of this Company and seting ths bdesafit te tha Campasy in
havieg his cestiswad sarvicaa oe tha Beard, the Dirsctors heraby
sxprass their i{stastioa te re-sppoist Lim to tha Board shewld the
Court grant laave to him te be a divector af this Company.

Dated this 12¢h day of Narch 1983

Py T
AL T (e Ll
1. NURARAMI (02 ALTERRATE TAN ‘T TOMG -0

FOO SEX JUAN)

I —

TVEX LX®G JOO
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RESOLUT LOn

Ve, the undarsigoved, belwg all the Directors for the time being of
RORC LEOBC T7INARCE LIMITXD, pursussat to Article 108 eof the Compawy's
Articles of Assoclatice, bereby resolve:

The Directors vote that Mr. Cav Fhai Choon has Tesigmed from the
Board with effect from % February 1933 as he das to do so in
consequence of his belmg coevicted of aw effewce umder Section
39(A) eof the Companies Act.

The Directors further sote that the offence arvee owt of the
failure to {sswe 2 prospectuws {» reldatioe to the sale of shares
is CCC Boldings Ltd apd understand the circumstasces {s which the
said Mr, Cam Khei Choom committed the offewce withowt
deliberation end without say elemest of dishooesty os his part,
but hbad acted om the professiomal advice of the CCC Hoaldismgs
Ltd.'s lawyera.

Roting thet be haa spplied to the Court for leave to be a
director of this Company and soting the bemefit to the Company in
having his coatisued services bdoth ss & Director snd as group
Caneral Nansger wvhen the Company is sov {3 the course of rapid
expansioe, the Directors hereby express thair {mteotiom to
re-sppoint bim to the Board should the Coart graamt leave to him
to be a Director of this Company.

Dated this 12th day of March 19813

DIRECTORS —, -
//—-“’—\3 /Lm/w\
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EXHFIBIT - CKK-4

RESOLUTION PASSED BY SINGAPORE FINANCE
LIMITED IN PC APPEAL NO.59 of 1984

RESOLUTION

the undersigned, deing sll the Directors for the time bdeisg of

SINGAPORE TFINANCY LIMITED, pursuast te Arxticle 112 of the Company's
Articles of Associatioca, hereby resclve:

The Directors nots that Mr., Quek Lang Chye has rvesignad from thse
Board with effact f(rom 9 Tebruary 198) se he bas to do so f{n
cooasquence of his baing comvictead of an offesce under Baction
39(4A) of the Companias Act.

The Directors further nots that the offesce arose out of the
failure to issus a prospectus in relatios to the sale of shares
is CCC Holdimgs Ltd and understand the circumstances ia wvhich the
sald Mr, Quek Llang Chye committed the offence without
deliberation and without any element of dishomesty oo his part,
but had acted ow tha professioval advice of the CCC Holdiogs
Ltd.'s lawyers,

Motiog that he has applied to the Court for leave to be
director of this Compavy and ooting the benefit to the Company in
baviog his cootinued servicea oo the Board, the Directors hareby
express their iotention to re~eppoint him to the Bosrd ahould the
Coart graut lesve 2o him to be a director of this Company.

Datad thia 12¢ch day of March 1933

DIRECTORS

%
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EXHIBIT - CKK-5
RESOLUTION PASSED BY KIND'S HOTEL
LIMITED IN PC APPEAL NO.59 of 1984

RESOLUTION

Ve, tha wadersigmed, bdaing ell tde Directors for the time being of
KINC'S BOTEL LIMITED, pwrswast te Article 103 of the Compamy's Avticles of
Asssciation, beraby raselves

Tha Directors nete that Massres. Quak Leeg Chye snd Can Thai Cheon
have resigned from ths Beard wich affect f{rem 9 Pebruwary 1983 as
they had to do se ia cesssquenca of thair beisg ceavicted ef an
olfenca wadar Sectiocs I¥(4) of the Companies Ack.

Tha Directers furthar nets that the offencs srese eet of the
{atlure to f{ssme & prespectus {a relacton te the sals of shares
im CCC Beldiangs Ltd and wndersctand the circumstaaces {a which the
sald ¥easrs. Quek Lang CQhye and Cas Xbha{ Choom cemmigted the
offesces withowt delidaratios ssd vwithout any element of
dishensscy oo their part, but had ascted ea the professiocual
sdvice ol tha CCC Neldings Lrd.'s lawyers.

Notimg that they have oppliad to the Coeurt fer lasve te be
directora of this Cempsny snd meting the bemefit te the Company
in having tha contimuad services el doth of them em the Board,
the Directers barsby enprass their {(ntentiom te rTe—appeiat tham
te tha Bosrd showld the Ceaurt grant lesave to them te be directors
of thie Coempany.

Dated this 12th day ef March 1983

DIRRCTORS

IVEK LIXG 3MING

/<
/-/.../../a’./....... oo
SOR KIN KARG g

STH MIAN KlaM
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EXHIBIT - CKK-6

RESOLUTION PASSED BY HOTEL ORCHID
LIMITED IN PC APPEAL NOC.59 of 1984

RESOLUTION

Ve, the wadersigned, beimg all the Directors for the time beisg of

HOTEL ORCHID LIMITED, purswast to Article 108 of the Company'’s Articles of
Assoclieatics, heraby resolve:

The Directors wmote thaet Mr., Quek Lasg Chye hes resigped from the
Beard with effect from 9 Februsry 1983 as he has to do se is
cossaquance of his belng convicted of ss offasce wodar Section
39(4) of ths Compasiea Act.

The Directors further vote thet the effeece erose out of the
feilure to lssue s prospectus ls relstios to ths sale of shares
{m CCC Boldimgs Ltd and wnderstsnd the circumstamceas is which the
said Wr. Quak Llamg Chye committad the offescs without
delibarstios snd vwithost asy element of disbomesty os his part,
but had acted ow the prefessionsl sdvice of the CCC Holdimgs
Ltd.'s lawyers.

Boting that he has spplied to the Court for leave to be &
director of this Companmy snd noting tha benef{t to the Compaay in
having bdis coatimued services omw the Board, the Directors heredy
axpress thair istestios to re-eppoiat him to the Board should the
Court grant lsave to him te ba a director of this Company.

Dated this 12th day of March 198)

/IA

DIRECTORS

Mw

1. K¥KX LIXC JOO seescssvaceciTPecsassacessascccas

2. KVEX LIBG BOX
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EXHIBIT - CKK-7
RESOLUTION PASSED BY HUME INDUSTRIES
(SINGAPORE) LTD IN PC APPEAL NO.59
of 1984

REs0LUTION

Ve, the wuadersigmed, beinmg all the Directore for the time bdeing of
HUXYX IWDUSTRIES (SINGAPORE) LIMITED, pureuast to Article 115 of the
Compasy's Articles of Associatios, Bereby resolve:

The Directors pote that Mr. Quek leog Chye has resigmed from the
Board with effact from 9 Tebruary 1983 ae be bas to do so io
coasequeance of his belnmg convicted of an offence usder Section
39(4) of the Companies Act.

The Directors further nota that the offemce arose out of the
faflure te {ssue a prospectms in relatios to ths sale of sharea
is CCC Moldings Ltd and uadsrestand the circumatesces in which the
sald Mr. Quak Lesg Chye committsd thae offence without
deliberation and without ssy elemest of dishosesty oo his part,
but had acted oo the professicnal advica of the CCC HBoldings
Ltd.'s lawyers.

Roting that he has applied to the Court for leave to be a
director of this Company and poting the becefit to the Company in
having bhis costioued services om the Joard, the Directors heraby
expreas their istentios to re—appoint him to the Board should the
Court grant leave to bhim to be s director of this Company.

Dated this 12th day of March 198}

DIRECTORS

KWKK ROSGC PNC KWXK BOWG LYX

[/w .

KWEK LING XROM

Q0d STANG BOCX

1IA.
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EXHIBIT EXBIBIT - CHC-1

CHC-1

Statement STATEMENT UNDER S120 OF CPC GIVEN
under 5120 of BY CHAN HOO-CHOW IN PC APPEAL NO.
CPC given by 59 OF 1984

Chan Hoo~Chow

in PC Appeal

No.59 of 1984 IP NO:eeeeeeonnnnas
17th December

1982 Report NO..ooveeens

Statement of Chan Hoo-Chow Aliases Charles

Father's Name....... Age 35 yrs Male

Employment Businessman

Nationality and dialect PR Cantonese Identity Card 10
No.4130782/F

Address 33-B Balmoral Park Telephone No.
2350452/0
Language spoken English 2501148/R

Interpreted by
Recorded by Henry Soh Rank Insp. Time 11.25 am
Date 17.12.82

I administer the following warning to the
witness: '

"I am conducting a Police investigation 20
into an offence of Sec.366 Cap.l1l85 alleged to
have been committed in 1982 at in Singapore
You are bound to state truly the facts and
circumstances with which you are acquainted
concerning the case save only that you may decline
to make with regard to any fact or circumstance
a statement which would have a tendency to
expose you to a criminal charge or to a penalty
of forfeiture."

Signed (Illegible) 30

Question:—- What do you know about the facts of
this case?

Answer: I am the Managing Director and General
Manager of Ms Larry Jewelry (S) Pte Ltd
at G-10 Orchard Towers, Singapore 0922.
2. Sometime in the beginning of this year,
1982, I heard from some of my friends that
the Huang family is setting up a club known
as the City Country Club. It is around
that period when Mrs S C Huang came to my 40
shop to do some shopping that I enguire from
hec as to whether or not I could join the
said City Country Club. Mrs S C Huang
told me that I could, however, I have to
to wait until they have sorted out the way in
which membership can be accepted. I agreed
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and waited. EXHIBIT

CHC-1
3. Sometime on or about the 27 Apr 82 Statement
I received a letter of Invitation dated 27 under S120
Apr 82 from the City Country Club and signed of CPC given
by Mr S C Huang inviting me to join the said by Chan
City Country Club. Together with the Hoo-Chow in
Invitation Letter was a brochure, a rule book PC Appeal
and an Information Sheet. I went through No.59 of
the letter of invitation and the enclosures 1984
and subsequently I filled in my particulars 17th December
in the Information Sheet. I did not send in 1982
the Information Sheet and left it aside until
quite sometime, maybe a week or two later, (continued)

when I received a telephone call from Mrs

S C Huang asking me whether or not I have
submitted my Application Form. After that
call, I made a search and found the Information
Sheet. Immediately I went up to the office

of Mr S C Huang and I personally handed over
the Information Sheet together with my cheque
for $2,000/- to Mr S C Huang himself for
enrolment as a member of the City Country Club.

4. After I have submitted my Information
Sheet to Mr S C Huang I subsequently received
another letter from the City Country Club

dated 7 May 82 informing me that I am a
Qualified Person under Rule 9 of the Rules

of the Club and that I must within a period of
one month purchase one share of the Ms CCC
({Holdings) Ltd from a list of two brokers,
namely Ms Lim & Tan (Pte) and Ms Ong & Co.Ltd.
Upon receipt of the said letter, I contacted
the stock broker at Ms Lim & Tan and spoke to

a lady, her name I am unable to recall, who
told me that I must pay S$30,000/- per share.

I asked her the reason for quoting that price
and compared it to the Rule Book which said that
one share is valued $5,000/-. According to the
lady, she informed me that the $5,000/- as
quoted in the rule book was the par value of
the share. The exact price per share which I-
have to pay is $30,000/-. I put down the phone
after hearing that to consider whether or not,
I should buy the share.

5. I also wish to state that after the
telephone call with the stock broker at Ms Lim

& Tan, I contacted Mrs S C Huang to enquire why
the share costs $30,000/~- instead of $5,000/-.
She told me, after consulting her husband,

that he (meaning Mr S C Huang) had never thought
of selling the share at $5,000/- each as all
along, he was thinking of selling it at $30,000/-
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EXHIBIT
CHC-1
Statement
under S120
of CPC given
by Chan
Hoo=Chow in
PC Appeal
No.59 of
1984

17th December
1982

{(continued)

‘Herry Coh.

per share. After she had told me the price,
I put down the phone.

6. A few days later, I contacted the stock
broker at Ms Lim & Tan again as I have decided
to purchase the one share in Ms CCC Holdings
Ltd. However, I was advised by them to hold
on as there are some investigation going on
and that I will be informed accordingly by the
people concerned in due course.

7. Subsequently on or about 12 May 82 I
received two letters from Ms Shook Lin & Bok,
and together with one of the letters, I
received my refund of $2,000/~-.

8. I am now shown two documents by Insp.
They are Letter of Invitation from
City Country Club dated 27 Apr 82 and the
Information Sheet submitted by me dated 21

Apr 82.

Q: Which document did you received first?

A: I received the Letter of Invitation
dated 27 Apr 82 together with a blank
Information Sheet on or about 27 Apr 82.

Q: How did you manage to date the
Information Sheet as 21 Apr 82 when
you said that you only received the
blank Information Sheet on or about

27 Apr 827
A: I think I have wrongly filled in the
date.

Q: Did anyone give you a blank Information
Sheet prior to you receiving the Letter
of Invitation on or about 27 Apr 822

A: No. It only came with the Letter of
Invitation.

How long do you know the Huang family?
About seven years already.

City Country Club?
No.

Do you know the number of shares that
will be soldz
A: No.

Q: Do you know the price of each share?

A: At first, I understand from the rule
book that it was $5,000/- but
subsequently when I contacted the Stock
Broker, I was told that it was $30,000/-
and this was confirmed by Mrs S C Huang

Q
A
Q: Do you know any other Directors of the
A
Q
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Q: Did anyone informed you how they EXHIBIT
derived at S$30,000/-- per share? CHC-1

A: No. Statement

under 8120

Q: Do you know the asset backing of of CPC given
each share? by Chan

A: No. Hoo-Chow in

PC Appeal

Q: Would you buy the share if you No.590f 1984
knew that the asset backing of 17th December
each share is worth less that 1982
$13,000/-2

A Nc. (continued)

Q: Do you know whose share in Ms CCC
(Holdings) Ltd you are buying?

A. No.

Q: Do you know whether you are buying
the bonus or the right issue share?

A: No.

Q: Do you know that the club would be
run on a proprietary basis?

A: No.

Q: Did anyone tell you that the price
of each share will go up?

A: No.

I have read my statement and

I made the necessary corrections
sd:

Charles Chan Hoo Chow

Recorded by me
sd: '
Insp. Henry Soh

All statements and further statements are to be
timed and dated. Witnesses will be re-warned
immediately prior to the recording of further
statements. Statements and further statements
will be signed by the Recording Officer or
Interpreter. Statements of witnesses must be
signed by witnesses as per Sec.l120(3) C.P.C.

217.



EXHIBIT

CME-1
Statement
under S120
given by
Mdm Chiu
Miauw Eng
in PC Appeal

No.59 of
1984
27th July
1982

EXHIBIT - CME-1l

STATEMENT UNDER S120 OF CPC
GIVEN BY MDM CHIU MIAUW ENG
IN PC APPEAL NO.59 OF 1984

Report NO...v.v... ...

Statement of Chiu Miauw Eng Aliases
Father's Name Age 54 yrs Female
Employment EHousewife

Nationality and dialect SC/Teochew

Identity Card No. 0573207/G

Address 28 Vanda Drive (1128) Telephone No.

Language spoken Mandarin 668547/R

Interpreted by Miss Mabel Ang
Recorded by Henry Soh Rank Insp.
Time 12.40 pm Date 27.7.82

I administer the following warning to the
witness:

"I am conducting a Police investigation
into an offence of Sec.363 Cap.l85 alleged to
have been committed in 1982 in Singapore.

You are bound to state truly the facts and
circumstances with which you are acquainted
concerning the case save only that you may
decline to make with regard to any fact or
circumstance a statement which would have a
tendency to expose you to a criminal charge or
to a penalty or forfeiture."

Signed: Illegible
Sd: M.E.Lim Examining Officer

Question: What do you know about the facts
of this case?

Answer: I am a Housewife residing at the above
address with my family. Sometime in Mar
82, my husband LIM Tew Say returned from
Jakarta, Indonesia and told me that our
friend, Yaptng Chuan - an Indonesian Chinese,
wanted to introduce me to join a club in
Singapore. I agreed to join the club but
at that point of time, I was not told
which club it was or the name of the club.
Sometime in Apr 82, I cannot remember
exactly, I received two Invitation Letters
from City Country Club signed by S C Huang

218.
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addressed to me personally and one to

my son, LIM Chiang. On receipt of the
Invitation Letter, I asked my daughter to
fill in the Information Sheet for me and
subsequently I sent the Information Sheet
together with my personal cheque for
$4000/- drawn on the Lee Wah Bank, Supreme
House Branch to the City Country Club.

At this stage, I wish to say that I paid
$4000/- because I was paying for two
persons, ie myself and my son, Lim Chiang.
After the payment of $4000/- to the City
Country Club, I received two letters of
acknowledgement from them. The other letter
was addressed to my son, Lim Chiang. 1In
the letter sent to me, it was said that I
was a qualified person and that I am to
buy one share in the Ms CCC (H) Ltd.
However, I did not pay up the $3C,000/-
for the share because before I even pay up
the $30,000/- I received a refund of
$2,000/- together with a lawyer letter.

My son also received a similar refund as
well as the lawyer letter. At this stage,
I wish to say that I was handling the
application for my son, Lim Chiang, as
well because he was away in Indonesia doing
business. Furthermore, I wanted to join
the ¢lub because I wanted my family members
and my friends to make use of the club
facilities.

Q: From the list of Directors of Ms
City Country Club, do you know any
of the directors?

A: No I do not know any of them.

Q: From the list of invitees shown to
you, do you anyone in that list?

A: I know Jimmy Budiman, William Budiman,

Goh Chong Liang and Tom Tan as we
are family friends.

Q: Do you know the number of shares that

will be solgdz.
A: I do not know.

Q: Do you know the price of each share?
A: The price of $30,000/- per share was

told by my husband to me when he first

mentioned the subject of joining the
club to me.

Q: Did anyone tell you how they derived

EXHIBIT
CME-1
Statement
under S120
given by
Mdm Chiu
Miauw Eng
in PC Appeal
No.59 of
1984
27th July
1982

{continued)

at the price of $30,000/- of one share?

A: No.
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EXHIBIT
CME-1
Statement
under S120
given by
Mdm Chiu
Miauw Eng
in PC Appeal
No.59 of
1984

27th July
1982

(continued)

Sd:

(Chiu Miauw Eng)

All statements and further statements are to be
timed and dated.

Do you know the par. value of one
share?
I do not know.

Would you buy the share if you know
that the price per share is less than
$30,000/~ per share?

I won't buy.

Do you know whose share you are buying
in Ms CCC (H) Ltdz

I have the impression that I am buying
the share of the club.

Do you know whether you are buying the
rights issue or the bonus issue share?
I do not know.

Did anyone tell you the price of the
share which you are buying will be
going up?

: No.

Apart from your Indonesian friend

who wanted you to join this club, you
do not know any of the seven Directors
of the City Country Club?

Yes, that's correct.

Sd: Ang sd:
Interpreted by

Miss Mabel Ang

Witnesses will be re-warned

immediately prior to the recording of further

statements.

Statements and further statements

will be signed by the Recording Officer or

Interpreter.

Statements of witnesses must be

signed by witnesses as per Sec.l1l20(3) C.P.C.

220.
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EXHIBIT - FCH-1 EXHIBIT
FCH-1
STATEMENT UNDER S120 OF CPC Statement
GIVEN BY JOHN FOO CHEE HENG under S120
IN FC APPEAL NO.59 QF 1984 of CPC
given by
John Foo
IP NO:iesooooase Chee Heng
in PC Appeal
Report NOo......c.. No.59 of
1984

Statement of FOO Chee Heng Aliases John 10th Septemberxr
Father's Name Age 39 Male 1982
Employment Stock Broker
Nationality and dialect SC Hainanese
Identity Card No. 0587263/D
Address 319-P Bukit Timah Rd Telephone No.

2530503/R

2210488/0
Language spoken English Interpreted by
Recorded by Henry Soh Rank Insp.
Time $.20 am Date 10.9.82

I administer the following warning to
the witness:

"T am conducting a Police investigation
into an offence of Sec.363 Cap.1l85 alleged to
have been committed in 1982 in Singapore.

You are bound to state truly the facts and
circumstances with which you are acguainted
concerning the case save only that you may
decline to make with regard to any fact or
circumstance a statement which would have a
tendency to expose you to a criminal charge
or to a penalty or forfeiture."

sd: Signed Illegible
Examining Offi cer

Question: What do you know about the facts of
this case?

Answer: I am a Director of Ms Associated
Asian Securities (Pte) located 22nd floor,
CPF Building, Robinson Road, Singapore
0306.

2 Sometime in the first week of Apr 82

I received an Invitation Letter from the
City Country Club signed by S C Huang
inviting me to join the City Country Club.
Together with the Invitation Letter was

a Preamble and the brochure of the club.
Upon. receipt of the Invitation Letter, I
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EXHIBIT read the content of the letter and subsequently

FCH-1 filled in my particulars in the Information
Statement Sheet .and together with my cheque for $2,000/-
under S120 I forwarded them to the City Country Club.
of CPC given After forwarding the application, I left
by John Foo Singapore for Taipei, Taiwan. Upon my return
Chee Heng I received a letter of acknowledgement dated
in PC Appeal 12 Apr 82 from the City Country Club. After
No.59 of receiving the Acknowledgement letter, I went
1984 through the Preamble and when I was informed 10
10th September that I have to pay a sum of $30,000/~- instead
1982 of $5,000/- which was stated in the Preamble.
Accordingly I wrote to the City Country Club
(continued) informing the Preamble mentioned a share of

$5,000/- but there was no mention of a premium

of $25,000/- then. As I have to pay

$30,000/- for the one share, I was withdrawing

from the application and I requested for the

refund of my $2,000/-. Subsequently they

refunded me my $2,000/-. 20

3 Q: From the list of directors shown to
you, do you know any of the directors?

A: From the list of directors, I know
only Quek Leng Chye and Derrick Chong.

Q: From the list of invitees shown to
you , do you know any of them?

A: I know Advani, Paul Abishegadnen,
Alex Amos, Boon Suan Lee, Cheong Wing,
Gregory Chnioh, Chua Boon Unu, Tommy
Chua, Alan Charton, Winston Chen, Chua 30
Ting Hee, Kum Lal, Foo See Juan, Goh
Geok Khim, Goh Kian Chee, Goh Tiow Seng,
Tony Ho, Khoo Boon Hoe, Herry Kwek,
Dr Lau Yu Dong, C P Lee, Tommie Lien,
C T Lim, Lim Ho Xee, Lee Hock Lay,
Sonny Lien, Lim Kiat Seng, Loh Siew
Hock, Lauw Yang Choon, S 1T Loh, S Y Loh,
Allan Ng Poh Meng, Ong Tjin An, Sam
Han Tat, Tan Keng Siong, Tan Chee Chye,
George Teo, Patrick Teo, Tjio Kay Leon, 40
Allan Yeo, Michael Yeo.

Q: Do you know the number of shares that
will be so0ld?
A: No I do not know

Q: Do you know the price of each share that
will be so0ld?

A: I do not know specifically what was the
price per share.

Q: Did anyone tell you that the price per
share was $30,000/-? 50
A: No.
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Q: Do you know the asset backing of EXHIBIT

each share?. FCH-1
A: No Statement
under 5120
Q: Do you know whose share in Ms CCC of CPC given
(Holdings) Ltd, you are buying? by John Foo
A: I do not know. Chee Heng
in PC Appeal
Q: Do you know whether you are buying No.59 of
the rights issue or the bonus issue 13984
share? 10th September
A: No I do not know. 1982
Q: Do you know the par value of each (continued)
share?
A: Yes, after I have read the Preamble

which says that the par value of
one share is $5000/-

Q: Would you buy the share if you knew
that the asset backing of each
share is worth less than $15,000/-?

: No.

: Do you know that the club would be
run on a proprietary basis?
. Yes.

Did anyone tell you that the price
of each share will be going up?
No.

Why did you withdraw from your
application?.

I withdrew because I realised I had
to pay $25,000/- premium of the one.
share which I am supposed to buy and
that from the content of the Preamble,
the club was leased from Ms CCC
(Holdings) Ltd for 10 yrs only.

= OB A o T C

Q: Earlier, you said you would not buy
the share if you knew that the asset
backing of one share is worth less
than $15,000/-. Why?

A: My explanation is the same as above.

I have read my statement Recorded by me

and I have made the Sd: Henry Soh
necessary corrections. Insp Henry Soh
Sd: John Foo

(John Foo)

All statements and further statements are to be
timed and dated. Witnesses will be re-warned
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EXHIBIT
FCH-1
Statement
under S120
of CPC given
by John Foo
Chee Heng

in PC Appeal
No.59 of
1584

10th September
1982

(continued)

immediately prior to the recording of
further statements. Statements and further
statements will be signed by the Recording
Officer or Interpreter. Statements of
witnesses must be signed by witnesses as per
Sec.1l20(3)C.P.C.
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1s.

Statement under S$120 of CPC given by
Katherine Tang in PC Appeal No.59 of 1984

3rd August 1982

) . Vs Tieee
AL~ s Lc“'T —

kA 9{ It~ c-v of

EXHIBIT KT-1 -

re Y

Vefere me L0
7(/4 12§73 Witness A ..................
M/\J-(Z‘Ju' Page ..cocmmviiiaean.
P NG ovesenesermnmrncereacens :
Report NO. .occeaienininiaicanenas
Statement of N03, Kathering TanE (ses . ivrreeressenescssssones Father's NADE coovvececeveeees S
Age ....49..:;.‘3 ...... %‘- ..enala......... Employment .......... Rougewi£e---- ..... ..... adionenenene ereeieneeene
Natiooality and dialect ......SC.. T.eoches. ..unurrerrenn.s ceeeeesssssmenees Identity Card No. 0307338/ L. ..
Address/ Addresses ...21=D. Chataworsh Qaurk..... Telepbone No: 2353556/ .cuecercniaruncarannnenrennees
Laoguage spokea ............. English.....ccoicionnnn ..... laterpreted by ...... 3 ceeecsesnnnne ................
Recorded by .......HERTY. S0Bucumrrrrserrirs RAGK crr TOIP crrree Tide . 10050, 23, Date 348.582.......
1 administer the following waming to the witgess: EERSRS Do '
“I am conducting a Police i;:vesxiga(ion into an offeace of ... 58 363 Cap 185 . ... .. alicgcd o
have been committed oa ....30.1982 - at .. in 31“.‘.3;‘.;‘9‘:: e, ou are bound

(o state truly the facts and circumstances with which you are acquaiated conc:ming.Lhe
may decline to make with regard to any fact or circumstance a statement which would
you to a criminal charge or to a penalty or forfeiture.™ : .

. A

KL‘ . ;j Si, R T LTINS TPR PRIP
. ." - .4 . .

Question: —What do you know a the facts of this case? -

Answer: -
I am 3 Yoys<ewife regjdine 3¢ the above address,

# Sometime in the first week of Apr 82 I received an Invitation

Letter from the City Country Club signed by SC Ruang inviting me to join

the City Country Club, Together with the invitation letter was a Preamble

snd a drochure of the said clud, Upon receipt of the said Invitation Letter,

I took sometime to fill in ‘he Information Sheet.and to send it together

with my personal cheque for $2000/- to the City Country Club., Sometize

in the middle of May 82 I received my refund of $2,000/= together with

a lawyer letter informing me that they are withdrawing the invitation

extended to me,’

3 : Q t' Prom the list of directors shown to you, do you

know any of the director in that lits ¥

~ A ¢t Prom the 1ist, I know Derrick Chong ax he was the

Manacer of the American Clubd of‘whiah I am also a member,

tpart from Derrick Chong, I know Ng Clheng Bok socially

while the rest are no: known to ame, .

Q 3 Prom the 1ist of invitees shown to you, do you know -

arn—one ip that liagt ?

A g Adnrt from rmv asicter Janet Liok and my two brothers Tang

Wee Chang arnd Wee Sunr, T do not know “he rest,

Al statements and further statements are (0 be timed and dated. Witnesses will be re-warned immadiatzly
peoc to the recarding of further statements. Statements and further statements will be signed by the Recording
Officer or Interpreter. Suatements of witnesies must be signed by witnesses as per Sec, 120 OY CPC
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EXHIBIT KT-1 -~ Statement under S120 of CPC

State—ane

given by Katherine Tang in
PC Appeal No. 59 of 1984
3rd August 1984 (Contd.)

0l ¥Xrt-a=ize Tong

I have read oy s<atement and I mzde the
necessary corrections,

/CM ﬂ’\f .’
Y&z Katherine Tang "////}dgg/;enry Soh

h)

o

> OF>r OFr OLFrORPO>» pO» O FrO>
" o

"™ N e W " = -»

Do you rmow the number of shares that

will be sold ?
No

Do you what is the pricce per share ?

$32,009/~. per share and I:came to know of

it reading the newsraper,

Did pnyone tell ysu how‘they derived at the

price of $3C,0C0/- per share ? o

No

Would you buy the share i{f you knew that the price
per share was worth between $12,000 to $15,000/- ?
No .

Do you know the par value of each share ?

No '

Do you know whose share you are buying Ns cCC (Y) Ltd?
Xo . .
Do you know whether you are dbuying the rights issue
or the boaus {ssue share ?

No
Do you know tihat the clud would te run on a
proprietary basis ?°
No
Did anyone tell you that the price of the share
which you are tuying whuld we going up ?
No
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Exhipit - LJS-1

Statement under S120 of CPC given oy :
Jonn Loh Jwee Siam in PC Appeal No 59 of 1984 @
29¢th Jul'y 19_82 Witness A ..................
<. . Page .o,
1P NO. weeeaceannes Commis=irmtr for Oaths,
Atterney - Gereno s Cllwbers,
Report NO. woevicecicnnne. Serzeepiuro,
Statement of lptheeSJ.am ...... Aliases ...... Johnn/ .................. Father’s Name .ooccvveeniieccnnnnninniennnnn...
Age LIV L % Lale Employment Prqper‘tyConsul‘tcnt ................ [OOSR
Natioaality and diakct ......5C. Teochew . e Identity Card No. .O353X74/3 . oo
Address/Addresses lllr-EE:neraldl'ille ...... Tekphone No: 7376452/R2216226/0 ...............
Language spoken ............ Enclu:h .......................... Interpreted by e
Recorded by ...... Henry Sok . Raak ... 08P . Time ...2249.2m  Date ... 2+7.82
1 administer the following warming (o the witness:
“1 am conducting a Police investigation into an offence of 590363(:3.?185 ...................... alleged to
have been committed oo ..... m1982 ..................... at inSLnga.nom .......... veeeeeee-. You are bouand

(Place)
to statc truly the facts and circumstances with which you are acquainted concerning case save paly that you

may decline 10 make with regard (0 any {act or circumstance a statement which would Aave a tenogency to expose

you 10 a criminal charge or to a penalty or forfeiture.”™

Examining Officer.

Question: —What t the facts of this case?
Answer: . I am the sole proprietor of }s Johnny Loh Associates at -
No 5T=G, Tth floor, Anson Centre, Singzpore 0207."
2 Sometime in the first week of 4pr 82, I received an Inviiction

Letter from City Country Club signed Yty SC Huang inviting me to join the
City Country Club, Together with the invitation letter was a Preamble and a

brochure of the said club. On receipt of the said Invitation Letter, I

contacted Derrick Chong, who is Imown- to me as we are in’ the same Potary

Cludb, to find out wdict the entrance fee wuld bee If I can rcmexber, he lold

me that the 2nount has not been fixed as yet and that I will Ye ixnform=i later.

Eowever, I wos ncver officially informed by him after oy teleplone czll 1o

hime I waited for Derrick Chong's reply until I received z lzigrer leiter froo

lis Shecok Lin & IDol: informming me tlat the Invitation to join the Clubd wes

withdrawne )
3 Q : Afier receiving the letter, why did you not respond
to the Invitation Letier signed wy SC Huvang ?
A : I did not respond because thh amount for the entrance fee
vas not mentioned anywhere and that is why I called Derrick
to ascertain the entrance fee, ' ' .
Q3 Apart from Derrfck Chong, do you personzlly know any
, other Director from the list of Directors shown to you ?
A7 tem nd fuﬂcps(a(cmcnu atc (0 be timed and dated. Witnesses will be re-warned immediatcly

/

prior(16 the recording of further statements. Statements and further statcments will be signed by the Recording
Officer or Interpreter. Statements of witnesses must be signed by witnesses as per Sec. 120 (3). C.P.C.
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40.
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50.

55.

Exhibit - LJs-1

Statement under S120 of CPC given by Jonn Loh Jwee
Siam in PC Appeal No 59 of 1984 (contd.)

29th July 1982

Gt Jrom the lict ol invitees sionr to yeuy do yov ftigre srceaen
in thot list 2

A : Trom the list zla:m 2o riey, I would ooF that most of 4de Gnio—y
Club menbors are lncwm to me iul anar? fionm :l: Totow- o1t
ccmberz I do net ixioir znivone else perconsdly.

Q : Do you lmew the acnouni/shares which :All le zeld 2 Jof

A lo

2 ¢ Do you imow th2 rrice cf cach chicre ?

A :llo yM

) 2 no,-. i whose sliare in s C2C (E) Ltd you ere tuvings 2

A I!o/¥

€ ¢ Do you lmiow sdicther you ere Myrins the richic dasie or tte
bornuc issce siore 2

A ¢ lio

Q ¢ Do you iew ke por velus of cach shore 2

A :lo

Q : Do rou lxow the coset lackin: of each zsheare ?

4 ¢ No

Q : Weuld you bwyr the shwe in 1z €0C{N) Ltd if vou 'miew thot
the price per share iz worth less than £30,000/- 2

A ¢ lio

Q ¢ Do you kiow ‘lLat the club 1dll te 1 0a ¢ proprictary tizis 2

A Yo -

R : izt elze do you lkzow 2lout the Invitztiion Le t*..cr

& ¢ llany of ilie FRotarion huve tecen invited o “oine. I n-ruon-l

opinion is that tlere iz insufficieat ‘informztion discloced

in the le*ter, p-canble or brochire for

e to maize a decizion

a3 to whether or not 1o jokn the club.

I hav

e read mt statement and I hzre nade ttre

Bc\;or:’.cd by me,

::ecessary corrections

e

e

s

Gz~
St/ TEE siel

n/ny{ Hehry Soh

NP
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EXHIBIT LTN-1

Statement under S120 of CPC given 2V )

Vincent Lam Thay Ngian in pC Appeal Mo 53

of 1984

18th October 1982 Witness A .............

P Now i o2 e feenne

- W%W ,‘/tm—n—“’ Page ......ccovveieeniiins

Report No.l At?;itn;\“gf:f‘ f: ‘-(u).i:z‘:;;m,

S(atemcmo‘-efmirhaﬁgl&{‘u Aliases ...... Vincent . ceverer. Father's Name .ooooovoveveveonereannn,
A-gc ‘33“}1'3 & ale ............. Employment ....... &Jlressma.n ........ ‘ ................................
Nationality and .dialect LS Khek et Identity CA‘rd No. 0224817/D .........
Address/Addresses .C2211 Laguna Patk 1544 Teeohone No: 4444143/R 2850477/ ..
Laoguage spoken .......... English Interpreted by ........c.ccceoo.... e,
Recorded by ...... Fenry Soh ... Rank ...A0SP ... Time ..721C.a0 % Date .}S222:52

1 administer the following warning to the witness:

“] am conducting a Police investigation into an offence of ... .0007 2 TTEL T alleged
. i e} j~ Tiwgan :
have been committed on ... 17212982 . at ... 10 SIngERRTE You are bouj
(Placc) ‘
to state fuly the facts and circumstances with which you are acquainted concerning case save oI\Jy that y{
may declife 10 make with regard to any fact or circumstance a statement which would ave a tendgncy to expc|
you to a ciyipinal charge or to a penalty or forfeiture.”

Question: —WHa{ do you know about the facts of this case?

Answer: ~ . . .. . R
T I am a Director of g Promzt Drivccis Limitad at o 21 Fandan

'Su\-ln_, SiTE =

2o0ad, Juronz Industricl ate, Sincavere 2260, Thaze zre 6 direciors in nv

company and amongzst them, one is JIG Tien Wnic:,

e

2 Sometime in Apr 1682 I read in the 2usinzss Times of § Apr €2

on an article regarding a Country Club being frimed %r 2 gwoup of vrominent

suginessren, The Countrr Club wos mmowm 2 e 2isy Country Club, On or

v se

around that veriocd T wag asars thabt thars wwr oan appreciation for membdevzhin

f2eg In oxivoiae ﬂ"ub; Teep T oread abogt v gty Teooebyy Cliah, T fhoushi

Sv

that T could made an invests2nt bv joinings the clubr 23 well ag enjoying the

L_c...htles which the said club cculd previds, 7The zublect of joining this

wa.§ dlscussed as/when the subject was brousnt uz, T n2d spoken about this

club with ONG Tian Khiam, ny other dirxactor, - wl. 25 our cloge friend,

Tid Jah Thong of Ms 3aker Marine Ple Lid., It wag Tz= T=i Thong who infomed

the 4wo of ug that he nag den invitsd Yo juin the rity Country Club and
that he knew Derrick Chong, At this stage I wizh o state that TAN 7ah Thone

is one who is our very closz friend ac w1l zc our Zusiness associate. The

Y

2o s, 42 U5 Do Xdige and mvgelf, did wgh 2o uh Thong to make arrangement

1w two of us Lo oin the club fhrowll nig Triesd Terrick Thonge This was
ol g

_somabdime in Apw 1092
b Cn_or about G lay 1977 ag oocenanc o cowren Cas Tisn Hhiam, Tan Toh

All statements and further statements are to he timed and dared. Witnzsses will be re-warned immediately
prior 1w the recording of further satements Statements and further wgisments wail he sgned Ay the Recardine

(RS G

[ LR TR Y N N c
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EXHIBIT LTN-1

Statement under S120 of CPC given by Vincent
Lam Thay Ngian in PC Appeal No 59 of 1984 (Contd.)

18th October 1982

Statement of Vincent Lam

Thong and myself, we met at the City Country Club site at Stevens Road before lunch.
I am unable to say who arrived there first but when the three of us met, we went
into the office of Derrick Chong and there I was introduced to Derrick Chong by Tan
wah Thong. ©Ong Tian Khiam was also introduced to Derrick Chong by Tan Wah Thong.
Derrick Chong was introduced to us as the General Manager of the City Country Club.
We sat down and Derrick Chong told us about the club and the facilities which it
could offer. He also told us that it would cost about $32,000/- to join the club
and that the membership of the club was transferable and that the club member would
also be shareholders in the Ms CCC (Holdings) Ltd. After he has explained the club
and its facilities, he handed to the two of us, a rule Book of the club and a
Brochure. After going through the rule book and the brochure, the two of us told
Derrick Chong that we wanted to join the club and ne then handed to us, two copies
of blank Information Sheets of the City Country Club. I took one of them and filled
in my particulars while Ong Tian Khiam tocok the other and filled in his particulars.
When I have completed filing the Information Sheet in Derrick Chong's office, I
handed the completed Information Sheet together with my perscnal cheque for $$2,000/-
drawn on the Chase Manhattan Bank, Jurong Branch, to Derrick Chong. Ong Tian Xhiam
did likewise but he made use of my cheque to pay for his entrance fees of $2,000/-.
Ong Tian Khiam used my cheque because he did not carry his cheque on that day. After
that, the three of us left the City Country Club for the Civil Services Club

at Mindef for lunch.

4 A few days later after I have handed the Information Sheet and my cheque to
Derrick Chong, I received a letter from the City Country Club dated 7 May 82
informing me that I have become a Qualified Person and that within a period of one
month I must purchase one share in Ms CCC (Holdings) Ltd. from one of the two firms
named in an attached list, i.e. Ms Ong & Co. and Ms Lim & Tan (Pte).

5 Before I could contact either of the broking firms, I received a letter from
Ms Shook Line & Bok together with a refund of $2,000/-. Briefly, the lawyer's
letter informed me that there was some matter to clarified before I am re-invited.

5 I am now shown a letter dated 27th Apr 82 addressed to me by the City Country
Club and signed by Chairman Mr S C Huang. I wish to state that I received this
letter after I met and introduced to Derrick Chong on or about 6 May 82 together

with Ong Tian Khiam and Tan Wah Thong.
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EXHIBIT LTN-L

statement under S120 of CPC given by Vincent Lam Thay
Ngian in PC Appeal to No 59 of 1984 (Contd.)

18th October 1982

of Vincent lam

LT T

P ]
“gtatement - 0

2;{a§:ihze—o{ this vecause before I was introdueed to Derrick Chong
did not receive ahy correspondence from the City Country Club.

é Q : From the list of directors shown to you, do
you know any of the directors ?

A : I do not know any of them personally except
Derrick Chong who was introduced to me by
Tan Tah Thong on or about 6 May 82 at the City,
Country Club, 3

Q ¢ Fraz the list of invitees showmn tc you, do you kncw
any of the invitees ?

A : I kXnow John Foo, Tony Ho, Ten 7ah Tong, .

Q : Do you know the numder of shares that will be scld P

4 ¢ Yo

2 : Do you xnow the wnrice of each share ?

A : Yes, 330,000/- per share as told by Derrick Chong

Do vou Ymcw the asset backing cf each share ?
No

e O

G : Tould you buy the share if you knew that the asset
backing of each share is worth less than 313,000/~ 7

4 : No CN
Q@ : Do vou xmow whose share in ¥s CCC (Holdings) Ltg\%{Aw M\r\* '
A Ne (-/z/
Q : Do you know whe ther you are buying the rights iss

or the bonus issue share ?
A ¢ He
% ¢ Do you xnow that the club would be run on a preprieury besic ?
A : To

I wish to state that the first and last time I saw Derrizic Crear
3 at the City Country Club on or about 6 May 82, I have never rteczivel any

2% from nim until about ten days ago fram €azday, when Derric

O

« Char

ng
c:1l2d e pergonally and told me that his lawyer would like to tiu.lk to me,

I toid nim te ask his lamyer to call me before coming to see me, 4ilter
wently Tarvick Chong's call, I was/told by Ong Tian Khiam that a lamyer HOC

Peici
ora £ha dode s /¢Th £
arriaged to see both of ugs within theLten days.,‘.._"‘*h to ghnte thzt tre 0< f:v/)’

& On or about 14 Dec 82 at about 3.00 pm a lawyer, Choo Han Teck,

¢ Vs turphy & Dunbar, interviewed me and Ong Tian Khiam. The interview
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EXHIBIT LTN-1

Statement under S120 of CPC given by Vincent Lam Thay
Ngian in PC Appeal to No 59 of 1984 (Contd.)
18th October 1982

Statement of Vincent Lam

In Ong Tian Khiam's room lasted about half an hour. During the interview I had
to leave the room and return again as I had to answer calls. The interview,

in short, was how we came to join the club. After the interview the lawyer told
me that he will be sending us a statement for review and I did not sign any
document at all.

9 On 17 Dec 82 I received a statement from Lawyer Choo Han Teck and I have

not read it as yet.

I have read my statement and I have made the Recorded by me,

necessary corrections

Insp Henry Soh
(VINCENT LAM THAY NGIAN)
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EXHIBIT NKG 1

Statement under S120 of CPC given 2y Ricky Ng xhim CGuan
in PC Appeal No 59 of 1984

6th August 1384 Withess A ......... e,
. , w Page woviiiiiciiiiiiiiiaen
P NO. wooevieaaannn. 5 .:...r.‘f.:.:r_...'..f.-‘--uc.r for O: ,p.l, S xy

e cre .

Report NO. ...cninniniinninnnnnn. : . ‘ :‘( N
Statement of Igﬂlmc.zan .......... Aliases Rlc}q .................... Father's Name ...ooociiviininiiiiiniiininnanns
Age 34.‘{1'3 ........ M a.le .............. Employment ......... Bus S S D e e aaaaes
Natioaality and dialect ..... S CHol‘.!len ........ eereeeeeeeessnesunnanessssaas Idcnuty Card No. 1072‘98/0 ...............
Address/ Addresses ...14C praterson Tower Telephone No 2334815/R. 7218644 0o
Laoguage spokea ........... = nglish ............................ Interpreted bY .ol
Recorded by L..genry Soh Rank ... 35P .. Time ..4:10.Pm Date .8:8482. . ..

*I am conducting a Police investigatioa tato an offence of ......00.0 2ot i o A alleged to
have been committed on ......... in 1982 ... LY SR in Sinfzpore ... ou are bouced

(Plzoe)
to state truly the facts and circumstances with which you are acquainted concerning

may decline (o make with regard 40 any {act or circumstance a slatement which would\have a teodepty to expose

you to a criminal chargcf penalty ogfprfeiture.”

~_. Examining Officer.

Question: —What do you know about (hc facts of thxs casc" = .

Answer: I en the I‘ar?_*mg Director of Hs Ny Teow Yhee & Sons Pte

Lid &t llc 37 Somerser Boad, Singzpore 0923,
2 Sometime in 4ipr 82 the second wife of Derrick Chon:~ met

ay wife znd she told @y wife ihat Dernc.k Chong is hawving 2 new clud

ani thot ke 141l be invitineg me to jein the club. 5:; for e nerzenall--,

1 know Derricl: Chong threush his wvife some me a-wo, «.bC‘L. ten o avn,

but we hrve no dedlincs, Sormetipe in Apr 82, in the flr—t iecly, T macciveg

an Invitztizn Letter from the Citr Countrvy Club girted br- SC Cugn~ jnyisin-

ne to isin the Ciir Countrr Club, Toreiher with 4he invitrtic= lotiew vn-

a prizatle ond 2 brochure of the mi_gm._mﬂ_mcs.n_t_or_m:_:m__
invitatizn T £illed in the Ini‘oma ion he D4 rre pewegn-

checue for £2,000/- I subritted mv application tq the ity Covntre Aluh.

Subzocrentlr T received ap ng.;ngulgdmmgn:: let'tnr fran the Cid~ _p-u--t-r
Cludb irformins me thzt I heve ‘bem a Qg'gn 1ﬁgd Egmgn pad thet T mrat

within & perioZ of one month Yy one’ aha.m_.n_tths CFC{L'\ 1+3. I-huovm-

KERn TITRSe Tgm L

before I could purchase the one share, 1 m’gg’iy;gd a 1m' or letter £mm ks

Shool: Lin & Bok infovvu}gn_emj_thgm_;mnmn the invitation

exvended to me carlier ond torethex uith thu la-mu- lottne com o Fnfyed
52,000 /-, SR ,-:'.5 '

a Q ¢ Prom the list of 7 diw:ctom shown %o you, da von

All statements and further statements are to bc umed and dated. Wltncscs will be fre-wamed immediatcly
prior to the recording of [urther statements. Stncmcnu and further statcments will be signed by the Reccording

Officer or Interpreter. Statements of witnesses must be signed by witnesses as per Sec. 120 (3), C.P.C.

R
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EXHIBIT NKG-1

Statement under S120 of CPC given by Ricky Ng Khim Guan

in PC Appeal No 59 of 1984
6th August 1984

(Contd.)

l=ow o of ihe

director in ihot lizt 2

L ¢ I'lxow Derrick Chongs onlse 'z for 3T Muons 2nd Tuoi Lev-~
Chere T Ymow them cocuzlilw. The rest cxe e’ msin 4o re.
C s Trom the lict of invitees cihicizt te 0w, do d lim=ir amcemne
in thet list 2
A : I now only Chew Zent Lim.
S ¢ De rou lmmow the numbar of chovos 4t ot 1311 W <-14 2
Lt 3o
T : Do weun Yn.vw the nrice of ezl share 2
] L2 T woe %0)d b mv ihife 4het the price pow olovp oo ~30,070 /-,
This zrice wzs told to rpr wrife Y Urp Terviclh Clonm-—,
f : Do vou know how ther dorived a2t the price of 830,070/~ nar shion
Aot Yo
T 1z wou know the nar valuz of each shaore 2
L.t lo
ﬂ, T ¢ VWonld vew by the gheoxe if you ;e ithcot the trice of coch
'7/ stare is worth beiween £12,000/= to £15,000/= 2
L L ¢ Ko I world not huye
? T Do yoﬁ Imow whose shore rou ore btirring in ks CoC (D) L4d 2
a o
2 : Do rew lmow viether —wou ore bigrin~ thr »ishids izzue or
tl.e tonus icsve shore ?
A Yo
yd; T2 o row oy that dle ciub would te m en 2 ~renrietarr tocig 2
! Lo lo
b T ¢ Did cnreo.e tell you that the orice of the shore whick ou ave W
will Z¢ coing o 2
l. 2 ¥r= Zerrick Chong informed ry vife thot the nrice of the siiore
zppreciate in time io come bul did zat-sgor how much,
I Love rocod rr sioienent aad I have the c(.o"der’ 5 ne,
nacezsexy corrcctious L Z

L T

5L

(=<

47’:/// — 2

(Ricly No Ihin Cuan)

Zx:p Henry Soh

~e
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EXHIBIT RS 1

Statement under S120 of CPC given by Raj Sacndev
in PC Appeal No 59 of 1984 Witness A
4th August 1982

Page .ocenieniiiiiiiiieinn

Report No. ........ A‘Cf_':mtfl":‘: ‘(“ ‘(~;,..L;~.'!cr&
Statement of RaJSachdev .......... ALGSES oevvviiiiiniiiiiiiieiianan, Father’ s Namc .................................
Age ... 62 yT8 h; Lale Employment ......... Busi ?‘.‘.'1.‘.35.5.9.3.9.........".'5;’ .....................................
Nationality and dialect SCPu.lgab:. .............................. - Idcnuty Card No. 03161"6/ .................
Address/ Addresses 348Pa51rPc:Ja:‘.ng .......... Telephone No: 775383/33661206 ...................
Language spoken ............ mghSh .......................... Interpreted by .ooeeeiiiiniiirneniii e
Recorded by ........ 05 SOB . Rank ... 2%5P . .. Time n°553m Date 4s882 ...

1 administer the following wamning to the witness: . '

“I am conducting a Police investigation into an offesce of ..5’:’-.9.,3.53..53.31?..185.: ....................... alleged to
have been committed on ....... in 1982 . at f ...... in Singepore ... T .

(Place)
to state truly the facts and circumstances with which you are acquainted concerning

may decline to make with regard to any fact or circumstance a statement which would

you to a criminal charge or to a penalty or forfeiture.”

Quenibh£;Wi13t do you know about the facts of this case?

Answer: :mw{fmurnha&céﬁe Ltd at

o 73 Hizh St "ee‘t, Sincopore 0517, -

2 Sometime in the end of Yar 82 I met Derrick Chong at Patigya,

Thailand, a2nd he infcrmed me that he will be sending me an Invitation to

join his new club, ie the City Couniry Club. I agreed. Subsecguently in the

first weeil of JApr €2, I received an Invitation Letter fromthe City Cowniry

Cludb sigmed by SC Fueng inviting me to join the said City Country Clube

Together with the irvitition letter wes a Preamble and a brochure of the

->

clube However as I was avay from Singapore, I direc'ted my son to submit

the application to te ¢ member of the said club on m’ behalfs Subsequently

on the first week of ¥cy 22 I returned to Si.ngapore. When I Beturned I wes old

Wy my son that I Lzve to puy one share priced at 330,000/- before I can be

- a member of City Country Club. Before I could send id’m nq' mney $o buy the

. share in s CCC(H) Lid, I received a telephom oall from a lady from Ms Lim & T
~ . (Pte) informing me not to send any mohey- asvtheyr -olu'i:m:.ng some matier

B

before they resume accepting money for the ahm of Ké"CCO(B) Ltds On or

about the seze period, I reccived a la&q'er'a letter. togethr wlth nv refund

of $2,000/= informin- me that they are w:l.thdrauing theﬁ' i’fr\atation le‘tter '

extended to me to join the City Vountry Wluby & . - '3"3:'"""'\

"3 Q : From the list of 7 dJ.rcctors ahoun 'to youy doguu xnow

\~ v*,'_l . oy -
23 -

All statements and further statements are o be timed and dlted. Wltnessa \vdl be re-warned unmcdnalcly
prior to the recording of further statements. Statements and further. mtcmems wnll be usncd ‘by the Recording

Officer or Interpreter. Statements of witnesses must be-signed by vntnessa as per Sec. 120 3). C.P.C-

~

¥
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EHIBIT RS 1

tatement under S120 of CPC given by Raj Sachdev
in PC Appeal No 59 of 1984. (Contd.)

4th August 1982

- Q : ony other direcior apart from Derrick Chong ?
A : Apert from Derrick Chong, I lmow Ng Cheng Bok.
Q : From the list of irvitees shown to you, do you kuow
anvene in that list ?
25 A ¢ I Ymow Lawyer A2¢eni, Paul Atishiganden, Harold Chan,
Dadi Balsara, ! ¥ Chanrei, X T Chanrai, Lupu Craiu, Vincent
Chen, Xumaer Lul, Pickard,Bu, Dennis Hangchi, Gamipi Korala,
Momry Lien, Lim Lee IZing, Lee Hock LayR J logorzj, J K hedora,
Botby llacatongay, B E Melweni, B P Kelamani, Rewe lirpuri,
10. R Pztel, Herold Shaw, Shaw Vee leng, Aliire Sano, Ten Peng Gee,
P C Tem, Tay Teck Eng, D I Vermz, Albert lWee, Athit Wasnatachat,
H ¥ Yeoo
¢ : Do you lmoir the rumber of shares that will be cold ?
t o
-5 % ¢ Do you lrmosr the trice of each chaore ?
A2 I wos told by o son that the price per cheare wes 520,00/~
% : Did arycne iell you heow they derived at the price of
$30,000/= per stzre ?
4 : %o .
3. Q : HWould you tuy the share if you knew that the price per suare
wzo worih about $12,000/= to £15,000/= ?
A ¢ Tlo I would note:.
Q : Do you know the per volue of cach share ?
& : Lo .
5 2 : Do vou lxow whose chare in Mg CCC (H) Lid you are buying ?
A : Tec T a2 Ttuins the club?s share,
R ¢ Do you loiow wheiher you are bwying the righis issue or
t22 bonuz igsue shore ?
L ¢ Vo I do not lTowWe
50. R : Bo you imow ithat the club would be run on a proprietary besis ?
Al: Lo
Q : Did anyone tell ou that the price of the share which you are Twy:
_ willbe going wp ?
A : Yec, Derrick Chong told me that the share price will go but
55, he 4id not mention the amount or prioe; P U
I hove reed my cictement and I have mode the F{:mzﬂed\:v me,
If'- nccescary corrections. L /
[ {_.
A ————— ' ’5@
J Raj Sachdev ,}{-p llenx 3oh
NP,
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EXHIBIT TBC-1

Statement under S120 of CPC given by Tan Beng
Chuan in PC Appeal Mo 59 of 1984

15th September 1382

A Ty we3 LI
. [fNO ....M ...... [V PP RS
Report No. ....... Copriresones (02 '
T Attorney- () “”"I’tmg )
Statement of TanBengChuan, A!la.xc.r
1
Age 3. yrs %{

| Mationality and dialect
A203 Parrer Court ¥

Address/ Addresses
Language spoken ............ Engllsh—“ Inféiﬁrcxcd b§
Recorded by HenrySoh ...... Rank‘ Insp:
1 administer the following warniag to thc witness: N 4» LT
*1 am conducting a Police mvcstxgauon into an_oﬂcnet.;‘c;l. Sec 363 Cap 185 cevieieenne... alleged 10
have been committed on ..... 1nl982’ ..... at:? An, Slngapore civerreee.. You are bound

(Place)
to state truly the facts and circumstances with wlnch you are acquainted concerning the ¢

£ save y that you

may decline to make with regard to any fact or circumstance a statement which would hafe a teodency to expose

Question: —

t do you* niw about the facts of t.hxs casc" T
Answer: D==G§§=“ of Ms: Prlma lelted at 201 Keopel

Road, Singapore.

2 Sometime in the flrst week of Apr 82 I received an
Invitation Letter from. the City.Country Club signed by S C Huarg
inviting me to join the City Country Club. Together with the
Invitation Letter was a Preamble and: a brochure of the said
club. I read the contents af the letter, preamble and the
braochure and subsequently I filled in my particulars in the
Information Sheet and sent it together with a cash cheague for
$2,000/- to the City Country Club. Pollowing this, I received
another letter from the City Cbuntry Club informing me that

I hagg become 2 qualifijed person and that I must within the
: s CC dings
cond lette c Club

Seet who
informed me that the price per share was $30,000/- and not 85,000/-

On hearing this, I contacted Derrick Chong and he confirmed

" that the price per share is $30,000/-. I then told him that
I wanted to withdraw my application and he agreed to it. I wantdd
50 withdraw when I heard that it was $30,000/- because I felt

~ -

All statements and further statements are 10 be timed and dated. Witnesses will be re-wamed immediately
prior to the recording of further statements. Statements and further statements will be signed by the Recording
Officer or Interpreter. Statements of witnesses must be sighed by witnesses as per Sec. 120 (3). C.P.C.




EXHIBIT TBC-1

Statement under S120 of CPC given by Tan Beng
Chuan in PC Appeal No 59 of 1984 (Contd.) 15th September 1982

Statement of

Tan Beng Chuan

that the price was a bit too expensive. Subsequently they
refunded my $2,000/- to me.

3 Q

(V)
Q

O

O

>

A

From the list of directors shomn to you,

do you know any of them ?

I xnow Gan Khai Choon and Derrick Chong.
From éhe list of invitees shown to you,

do you know any of them ?

I lnow Boon Suan Lee,Henry Kwel, Ng Cheong Ling
Do mou know the number of shares that will
be sold ?

No

Do you know the price of each share ?

At first, I thought it was $5,000/- but when
I contacted Mrs Esther Seet of Ms Lim & Tan,
she told me that it was $30,000/-. This was
confirmed by Derrick Chong when I spoke to

him subsequently’s

Do you know the asset backing of each share ?
No

Would you buy the share if you knew that the
asset backing of each share is worth less than
$15,000/- ?

No because it is too expensive.

Do you know whose share in the Ms CCC (Holdings
Ltd you are buying ?

No

Do you know whether you are buying the rights
issue or the bonus issue share ?

No

Q ¢ Do you know that the club would be run on a proprie

o »

> O >

I have read my statement and I made the Recorde
nec?s%ary corrections

'3

basis ?
No

Did anyone tell pou that the price of the share
will be going up ?

No ‘

Why did you not respondeto the 1nvitation ?

I have explained the reason in the beg
of the interview.




EXHIBIT TCP 1

Statement under S120 of CPC given by Christopher
Tan Cheng Poh in PC Appeal No 59 of 1984

26th July 1982 ' o Witness A ..................

MM{/\ Page

Capimi~snre fox Dotk
A RS S

IP No. ....c.nee. Smvornqenesdanas (Lo onee

Report NoO. .aceicnnineninnnans : ‘

Statement of-.. 123 Cheng Pob Aliases ..Ch¥istopher Father's Name ..oovveenreeeieiiiieeeeeeeennenes
Age ..... 34 ............. % a.le ............. Employment ........... BB B et een
Nationality and dialect ...... SC Hoklden . Identity Card No. 0574182/0 ..............
Address/Addrcsscs 54—JalanSmdor(2880) ....... Telephone No: 2983522/0 .................................
Language spoken o boglish Interpreted by ..ooooveeei T
Recorded by ... BenTy Soh ... Rank .. I9SP.......... Time 1133 8. Date ..2607:82.. ..

I administer the following warning to the witness:

*] am conducting a Police investigation into an offence of ....... Sec363CaD185 ..................... alleged to
have been committed on ...... m1982 .................... 1 S o "Smga.oore ................... You are bound
to state truly the facts and circumstances with which- you are acquainted cogl:l:gi)ng the that you
may decline to make with regard to any fact or circumsiance a statement which would ba to expose

you to a criminal charge or to a penalty or forfesture.”

amining Officer.
Quesrion: —What do you know about the facts of this case?

Answer: o I am the Manager of Fs Electronic Corporents of General

Electric (TS4) Pte Lid of No 201-B Doon lleng Rcad, Singcamere 1233,

2 I am in +thc Socizl Comzmitiee of the Singopore Instiiuvtie of

Persoanel llana-ement together with one Sylvia CHEOK. Sylvia CYECK is the

Administrztive liznazer of City Country Club. Sozetize in midesior 82 T

rezlised +hzt Sylvia CiZ0: woc wrrizins inm Citr Ccuatry Club and o= T

wanted to join a Club for busirness contacts and a2 nlace to bring ooy overseos

cucct to, T made enquiries from grlvic CiECR. As T do not lmow any of the

//\ /' _Directors of the szid 6itr Courtry Club, I asked Sylvia CITPOK to introduce
AN —

\/’ me to one of them and also to send me an Invitzstiod to join the Club.

Sylvia CZECK obliged by shéding me an Invitation letter sifmed by one S C Huang,

then T received that jetter simned ©r SC Huenz, I contacted Sylvic CHEOK and
____and told her that I still do not lmow eny of the Directors as yets To this,

o
she informed me that I rmst. personally & down to their office at No 30

Stevens Road where she will intrdduce her General Manager, )r Derrick Chonz,

to mee I agreede On 17 4Apr 82 at about 10.30 oo to 11.00 am I drove to

o 30 Stevens Ppad and as arranged betwcen Sylvia CIECK and myself, I was

introduced to Derxrick Chonge %Hhen I was introduced to Derrick Chong on that

day I to0ld him of my intention to  join.the club and he agreeds I also paid u‘:fj

/
/L/

All statements and further statements are to be timed and dated. Witnesses will be re-wamed immediately
prior 10 the recording of further statements. Statements and further statements will be signed by the Recording

a sun of 32000/- by way of a DBS Toa Payoh Dranch checue %o ity Countiry Clu‘ﬁ/f

Cfhcer ar Internreter. Statements of witnesses must be sipned bv witnesses as per Sec. 120 (). C.P.C.
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. EXHIBIT TCP 1

Statement under S120 of CPC given by Christopher
Tan Cheng Poh in PC Appeal No 59 of 1984 (Contd.)

" 26th July 1982

,'z/:';[ mesterchip feece I left the olffice after that,

3 Q ¢ From the Directors List showm to you, do you know
any other Directors ?
A ¢ Apart from Ierric Cheng, 1Ce i
& : From the list of inviiees chowmt to you, do you know
any of them ?
4 : I know Jobhn Zolm (boss of an affilated companyL;.nd
Richard Kulle (my bosz) The rest I do not knowe
¢ ¢ Do you ¥now the nurmver of sdiares that will be so0ld ?
A ¢ I do not knowe '
. / Q : Do you lmow whet price the shere will be sold ?
v A : £30,000/= per shere.
Q ¢ Do you know yvhose chzre you ere tuying ?
4 ¢ I do not knowe fis far ac I imow, I am buying a club's =
Q : Do you know wheilher you are buying ke rights ssue or
the bonus issue shere ?
AL ¢ I do not krow.
§ ¢ Do you lmow the esset backing ¢f each share which
you are tuying ? -
A 1 I do not knowse
Q ¢ Would you still ™y the cicre if you lmow that the
A . e price of each shere is.Qe:., then <‘3C,OOO/- Aworth 2?0

ITf I had xnown thet the shore is vorth leess than $30,0C

1
R
Q‘\\
2

I definitely till not buy ihe shzre.

Q ¢ Do.you kuow the por value of each chare ?
', A : $5,000/~sper shzre bui itex I -cshied Sylvia Cheok why

I hed to pay $30,000/- for 2 clicre whose par value is |
Sylvia Cheok told me that the rrice hed gone wp to $30,

Q : Asny further exnplanction offcred bv her 2

A : I was told by her thet zhe overheard ker directors dise
that the value of ecacl: share would go uwp to about $40,(
to $45,000/= per share, In fact, she asked me to buy :
earlier as the price would go we. T

Q : Did she paid when the price would go wp 7 F¥.0 LEETER

A:No - . FFR T Yy

Q ¢ Would you know that the club will be run on a pmpriet

‘ basis ? . . st I
. 4 3 I do not know. SRS :

Q : Are you sure that you receive the Dzvita.tién letter si

by SC Fuang firect before you were subsquen _lg Lntmdu

NP to Derrick Chong by Sylvia Cheok ?
s
e 240



EXHIBIT TCP L

atement under S120 of CPC given by Christopher
dn Cheng Poh in PC Appeal No 59 of 1984 (Contd.)

26th July 1982 ' ]
g}ate?ent of Chrictepher Tan Chcrng Poh

I an cure that I received the Inviiation Letter first
before I was introduced to Derrick Chong.

I have read my statement and I have made Cy me,
the necessary corrections,

Tan Caeng Poh' sp llenry Soh
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EXHIBIT QLC-S

_— Transcript of Sveech by Chandra Monan, the

District Judge in PC Appeal No 59 oF 1984
2nd March/1983

H:.'o: algua_—“e_-_:)
s 4

f ° PJ3LIC FRCSECUTCR  +s g TULNGC SE=NG CHRANG

== LG CEYE

) GaAX I=AT CZOON
; N5 CZ=N3G BC0K

Jr3zICK CECNG SOOMN CEOY

) AIT3ITON C=NIC YING C==N

I have considered at gTezt lemzth tie circuzsiances
lza2dirz to the comzissicon of itze fresent of
&S

zitigaeting facidrs inat were 80 2Tly urgeld oo bazall ol 211

the accused persczs.

Toese cases are perzzds lisiingzishel by the zresenc
of a significan?t mzdber of mitigating faciors tzal canzot

possibly be izzored by a court of iaw.

Toe zccused aze all
repute and heve re2dily pleaded zuilty +o <oz crarses agrinss

tkea. I aczcest thatl these coffences were coo=isiod withsus

in azy conceivadis loss to the public.

Cleaxly, in view of the nzfure of ike proposed
2cvivities of the City Coumiry Clud, the lack of a prespesiu
would not have affected the choice of an inviitee 2o the Clud

as ::ate:ially as it '-'auld, fer exam=ple the investaazi decisian

v

s e e mamiaesas

of a p‘uspec.zve t_.a.enolce- in a trading cocpaxy.

242 -



EXHIBYF QLC-s

TF SCript of Speechr
D Strle_ Judge in PC
V% nd March 1983

oy Chandra Monan, the
Aooeal No59 of 1984 (Contd.)

. I% ie equally cleexr thzt the {irst five offenders
vere led to ize coznission of these offences by iteir reliance
rupon the legal exrpertise of the 6th accused (Winston Chimg
Ting Chen), and upon the opinion tat he had sacceeded in
cbiaining fren the Asst Regzistrac of Cozpenies {kat a prospectius

“as unnecessily.

In =°53331"~ the sentence of e firct five accused
in serssiculer, I have, inter eliz, exszined Itiheir relative
roles in the enterprise, the degree of resoonsivbility, ithe
nature of their interesis in this venture, t2e cenirol they
erercised in tie fairs of CCT Zcldirngss znd ke rzturs cf ize

influsace over ineir legal counsel.

Altoouzn the 4%h accused (Ag Chenz 3ck) nzs zeen
pexticried the least in the mitige*icn pleas, e zz2s ihs zcst

-

zezit ip earning the leziency of the zcuxt. I az cenviaced

+22t cozpared Yo the other acocussd perscns, Lis culpadbility

z2z Tteen pinizal. It would thereiore be wméagizadlie 1o tor

Eiz Witz the saze brush.

Ths 62 accused (Winsion Chen) must 2cocept atsolute
Tesponsidility for the preseni predicament that ke ond itk

other accused persons now find themselves im. .

L




EXHIBLZF QLC-S

Tr cript of Speech by’ Chandra Monan, the

trict Judge in PC Appeal No 59 of 1984 (Contd.)
nd March 1983

I 2=, hovever, a2coxricus 5 ezpr2aise in thia court that
if tke 6th accused (Fizmsica Cren) is wmrished, it is cerizinly
rot beczuse his view of ithe law p-oved err orecus + would be
=cre approrriate to say of nim, nct ithat te 4id not appreciate

he law, bu: ithat he teazciously refused to a2ppreciate the lavw.
Ze was t-erefore tent-on piTsuing e course cf canduct that

wvou:1ld azve almost certzialy led ziz and otzers ito breaczes of

the Cozrpanies Act, which in fact it did.

Tt is plain tkhat 2s eacly 29 Yovexodber 1980, ite 6th

2zzvsed (Wizsica Chen) was m2de awace ibat the rproposed scheze
Isr tze szle of stzres in the City. Cou:x.try Clun Zaced zn
chvious prospecTus proolexz. This was the only significast
lezzl sroolez in.t':.e entise sczeze and was zomreat even to the

—erzctz=nt Tezvers, wWe—tlay Ltd. Tze acguzed's own recssd of a

= ~- E Al e - 3 AL T < -— <~ - s £ »
czsiing of dizeciors in May 1581 reveals 2 dicssussicn of the

- Cn Sth.Sep:e:’ber 1981, +he accused received itze sesczd
ozizion of Joan Oliver, Q.C. It is obviocus {rom tke yrcpcsal
£ the Q.C. tltat the issuzace of a prospectus was izperative.
T=2 accused appezss o fave 2ppresiated t:is because at
another neeiing between the direciors and the tax coasuliznia,
ca 18ih Sepiecber 1981, he explained the problems regarcing the

prosyectus and cleaxly saw his task as worldming out the

prospectus proble:

.~.

Bl B P e ™




“In the following moath, om 19th October 1981, tke
accused further scusht and cobtained an opinion from another
Q.C., David Bennet. 3Beuneti's clear view, after an apalysis of

the law, waas that an offer of the sszle of scares to a private
Al

club with a larze mexzberstip wculd oconsiitute en oifer to a

sec.zan of the public", witkin +he Australiazn eguivalent of
section 4(6) of our Comzanies Act. Trerefore, the issuance of

a prosdestus would azain have become necessary.

Althougn it has pow been suggested that the accused did

not agree with Bennei, Q.C., nis nole to the lsi accusei (Zuzaag

Sceng Caang) an 31st Ocioder 1981 does not s;vport thzt et all.

On the cont:a:y, the a~”Lsed suo_zt*ed a copy of Secnei's

opinion a=d ¥itian the‘view tnat "it would be preferable to have

a prospectus issued uzless sxezpticn is ooitainel from tithe

Registfar of Ccmpanies™.

Toe anly reasconable conclusion from the facsis is that
‘he a.~;sed was,_eve“ as late 2s October 1681, obsessed with
dezozsirating to ihe othe> defendants that he was irdeed
capable of finding & solution to the prospecius problez. It is
“his o;z;session, pé:’naps-, ttat led nim to advise his cliexis

‘.ha.t section 3941 of the Cc:npanies Act granted the Registzar of

. s . .
o E e vc::panios povers to eze_nt a ccupaxv from issz..x:g a proapec‘-z.s -
§ T ; UL L. STITERL i, e - =
; oo y '!’.‘:a.t u pa...ently a.n i:nposs;'blo ncu to ta.ke cn anJ road.i.ng or =
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EXHIgAT QLC-S

T scriot of

Speech” oy Chandra Monan, the

strict’ Judge. in PC Appeal No 59 of 1984 (contd.)

2nd March 1983

section 39A. There is 2lways a danger when ary person insisis

that the law mu:st always accozzodzaie his solutians.

About +two weels late-, in mid-Novezber 1981, tke accused
fourd a finel solution %o his prospectus problem. It took tae
fora of Lee Toexg Fiat, 2 relatively jimior Asst Regisirar of

Cczpanies.,

4+ is izportant, finally, %o ccnsider the circusstiances
= - .
that led *the Asst Registrar to conclude that no prospectus was -
ceeded for the City Couxmtry Club.

-r

In the .e:':zocm of 17th Sovezber 1381, the eccused =ea%

the Asst Zegistrar informally in nis firm and discussed -

- .

o .
issue. Tre accused subsequently wrote to aim on 2nd Decezber
1981 but withou* ziving details of the legal proolems that =24

sroubled him or withoul any reference $o0 %the opinion of David

Senzet, X.C. Instead, he ratier cleverly (or so ke ihouzai)

Ceupany Foscedenzs (17th Sdition) which, as Sennet Q.C. ka2d
beex carsful to point out o hi=, comszined a rather dubious

poposition of law.

- lf.r Du. Ce:zﬁ; Q c.,«h-as su‘bni +ted to me tha‘ tho accused
. Sl vase WL L ltamim L TL. o ST el -
was mier no ovlig=tion to diaclose to ..ha Reg.s‘-ra.r, ..,.c. B
" - _' - —-J\“'- ;5;-_. . *:::ugxtlg—'a e '_ I ol -s-,_—:«tu-"-t__,‘ '.“'___‘.‘ N

Be:ne"s new cr any oppos-to le-&l nev. But in =y jur.‘.c,..en.,




EXHIBIZ QLC-S

Trapgfcript of Speech by Chandra Mégan, the

trict Judge in PC Appeal No 59-of 1984 (Contd.)
d March 1983

he was certainly not eatiiled to misleed ihe Asst Registrar
in the mazncer that he did. The Asst Zegistrar was entitled
to exvect coaplete candour at leas:i for the reason ithat the
ini4ial approaches to him were made by the accused on a

personzl basis.

In *the result, it took the Asst Registrar just five
weers to resdond to a vrodlem which kad vexed, i:ong otkers,

“wo Jueen's Counsel, e cerchzani tanker z2nd scme of the best

brains at Shook, Lin & 32k for almost two years.

The compelling coaclusion is ikat the accused's
conduct in this regard has been Zar Irom honourable.

azart froom ikese reservatiozns, I accept the zitigatiam
Dlea tkat Mr Du Cazn has made on behalf of the Sth accused
(Wizstcn Cken). He 2=s said everyikirz ke posaidly cculd kave

s2id and -2s said so, adzirzrly.
Tae sentence cf the cocust is as follows:

1st iccused (Suamg Skeng Charng) - Fired $2,000 o each.ie— @ - .
of the two chz_'.gea. e e

. ;;-&.-....-..- el pe .

e ot

e 228 .&cc-..se" (Q.\ek chg Chye) - .. = F:_.ed 3500. L
fe o - = e - ..‘,._-:-,: - e T T :‘."‘::
Thadmn Tt e —-,—;::—-‘—“4,. e .‘."’:"“'-',:'-ii‘-' =TT T
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EXHIB

Tra
nd&

I1¥ QLC-S

cript of Speeclr by Chandra Monan, the
ict Judge in PC Appedl No 58 of 1984 (Contd.)

arch 1983

3rd Accused (Gan Knai Choon) -~ Pined $500.
4th Accused (Ng Cheng 3ok) - 12 months Conditionak Discharge.

5th Accused (Derrick Chong Soon Choy) — Fined $500 on each of
tte two charges.

6th Accused (Winston Chung Ying Chem) - Fined $4,000, in default,
6 oontns' imprisonment.

S. CHANDPA MOEAN
DIST2ICT JWoGE
SUBODITHATE COURTS

Transczibed by me and
cextified tc be a true copy

Hoo oot frue .

COURT ClL=ERX
CCU2T 10
SGBORDINATE COU2TS
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EXHIBIT

n DAC Summons 4399/82 under Sectiorn 366 (1)

Charge 1 _ '
K 66 (2) of the Companies Act in

read with Section 3

PC Appeal No 59 of 1984 A2 IERREN
lst Septemper 1982 DA ..,—L___
|
D CRINDNSL PPOCIIURE COLE (CHAPTER 113),
SETTION 157 - 199
CHARGE
1st Charge
You, (1) Huzng Skeng Chang, ¥/62 yrs
IC No 2083446/C
{(2) ¥inston Chung Ying Ckez, }‘./41 yTrs
IC No 0514599/F
{3) GQuex lexg Chye, /37 yrs
IC No 1141338/B
(4) Gan Rrai Ctoon, ¥/3€ yrs
IC Yo 1631456 l?o::)
(5) X Cheng Bok, ¥/S54 yrs
IC No 0377492/1
(5) Derrick Chong Scem Choy, ¥/47 yrs
IC Mo 4002118 (7Ci7)
are charred that you deiweern ¥Nay 1931 and fpril 1982
consp:ired witk one anotter ic induce other persons o

enter i{ato agreemezis for acguiring shares in .C.C.C.
(Boldings) Ltd by the dishonest concealment of ihe

following material fects :-

(1) the extent of the Directors' interest

in the said Corpary; azd

(2) the assets and liatilities of the

said Cczpany,

and pursuyant to such a conspiracy an attespt was made
to inducé onc Alan Ch:-_rton.tc agree to acquire one
sbare iz C.C.C. (Boldirgs) Ltd and you have thereby
comritted an offence purnishable under Section 366(1)
read wiil. Section 366(2) of the Companies Act,

CLap ?‘1%5.

RY sod (L/1MGF) CrL R Sy
COVITRCILL CRINT JIVISION Sttt
CRIMINAL TIVLITIGATION DIPT )
SINZtIORE

1 SEP 8: G



EXHIBIT

Charge in DAC Summons 4400/82 under Section 366 (1)

read with Section 366{2) of the Companies Act in i} .
PC Appeal No 39 of 1984
lst September 1982

\

THE CRI¥INAL PROCEDURE CODE (CEAPTER 113),
SECTION 157 - 159

CHARGE

2nd Charge

Tou, (1) Buang Sheng Chang, ¥/62 yrs
IC No 2083446/C

(2) Winston Chung Ying Chen, )1/41 yrs
IC No 0514599/F

(3) Quek Leng Chye, /37 yrs
IC No 1141338/B

(4) Can Khai Choon, M/36 yrs
IC No 1681456 {mu)

(5) Ng Cheng Bok, M/54 yre
IC No 0377492/1

(6) Derrick Chong Sooa Choy, M/47 yrs
IC No 4002118 (FOM)

are charged that you between May 1981 aad April 1982
conspired with one another to induce other persons to
enter into agreements for acquiring shares in C.C.C.
(Holci_ings) Ltd by the dishonest concealment of the

following material facts -
(1) the extent of the Directors' interest
in the said Company; and
(2) the assets and liabilities of -the

sad Company,

and pur'a;u'ant’.to such a conspiracy an attempt was made

to induce oze John Sam to agree to acquire one share

C E‘—C USRI

MR
.-4-""‘\“

in C.C.C. (Holdings) Ltd and you have thereby committed

an offence punishable under Section 366(1) read with
Sectfon 366{2) of the Companies Act, Chapter 185.

73 RY SOR (D/DIsP)
COMERCIAL CRIYT DIVISION
CRIMINAL INVESTIGATION DEPT
SINCAPOSE CERYIZIT.

1 sSer 82 —
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l

of 1983 from Magistrates Court in PC Appeal No 59 of 1984

Statement of case Magistrates Court, Appeal, PC Appeal No 59 of 1984
2lst March 1983

IN THE SUPREME COURT OF THE REPUBLIC OF SINGAPORE

In the matter of

PUBLIC PROSECTIOR Appellanas),

1.
2.
3.

Se

At

S.

against
ATARG ARG CTANG
(Tt LRI CHYE
GAM " ; o
AT CROO Respondeni(s).
neRTCY CrM

APPEAL under the provisions of Chapter XXVIII of the Criminal Procedure Code.

District . .
a ————Court No. 10 held in Singaporc before

CHANDRA 'OWAN Esquire, a District Judge ¢ pye Republic of

respondentsa

Singapore the ubovenamedxxppotnox) ff;chargcd as follows: —

DAC Mo, 4401/R2¢

They, (1) Puang Sheng Chang
(2) uex Lang Chye
(3) Gan Khat Cheon
(4) ¥g Cheng Bok
(5) Derrici Chong

being directors of C.C.C. (Foldinge) Ltd. wero charged that they,
in the morth of April, 1982 and in the firnt two wecks of ay of
that year, caused doouments to be gent out offerins for sale
ghares in C.C.C. (Moldings) Ltd to the pablic and these doocuments
woro deemed to be prospectuses {ssued by the company by virtue of
section 43 of the Companies Aat, Chapter 135, and the doouments
did not comply with the requiremente of the Companies Act and
had thareby committed en of fence punighable under Section 39(4)
read with Seaticn 43 of tha' Aat.

DAC, Mo 5592[521

Thay, (1) Fuang Sheng Chang
(2) ctuelc Leng Chye
(3) Can Xhat Choon
(4) Rg Chang Bok
(5) Derrict Chon.

that thay, {n the month of April, 1982 and in the first two weeks
of lay of that vear, in the furthermnoe of the common {ntention of
all of them, made offers to members of the public to mirchaae
d¢hares i{n C.C.C. (Aaldings) I.td {n contravention of aeation 3I63(1)
of the Companien Act, Chapter 185, amd had therehv committed an
offanoe paneiahable undar Section I5Y(S) of that Act read with
“oction M of *ha Pmmal Code, Thapter 1073.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l
Of 1983 from Magistrates Court in PC Appeal No 59 to 1984

PC Appeal No 39 of 1984 (Contd.}

Statement of case Magistrates Court, Appeal,
21st March 1983

¥pr, Tan Tedw Yeow agaiated b Mr, Pons “wk Jen for Proseo‘on
Hr, Gearge Carman OC, assigted bv 'r, Choo Fan Teck for mcoured ™Miang “heng Chan

Mr. S. Rajendran for aAccused persons Muek Lens Chve and Man Yhai Choon

Mr. A.B.Caghin agsigted by Dr. 'vint Soe for acoised pereons Ne Cheng "ok and
Darrick Cheng.

The ease waa called for hearing on the 9,2,1983, 10.2.1983, 11,2.1983
and 12,2.1983

and the gaid regspondenta were oonvicted and sentanced ag fHllows: -

Rauang Sheng Changi- (DAC 4401/82 and DAC 4402/82)
Pined £1,000/~ on each charps.

"agx Lenz Chyes~ (DAC 4401/921 Tined $500/-)
NAC 4802/72 - takan into congldeara‘tion.

Gan Thai Choons— (PAC 4401/°21 Fine” ©500/~)
NAC 4402/82 - taken into considoration.

Re Cheng Boks~ (mec 4401/32; 12 months' Conditional Discharre.)
DAC 4402/R2 = taken {nto consideration.

Nerrick Chongt= (DA 4401/82 and DAC 4402/32)
“{ned %500/~ on eacn charsgo.

Notfce of Appeal was lodged on the 16th day of Pebruary, 193.

A slgnad oopy of the Record of the Proceedings and of the Grounds of
Decigion were sarved on Deputy Public Pragecator the appellant on the 10th
day of March, 1383,

Petition of Appeal wao lodred on the 1Rth dav of March, 1983,
"he Reapoddents have pafd the fine.

The ammaxed coples of the record of procsedinsw in the cage, ‘he
Totice of Appeanl and of the Petdtinn of Apreal ara therefore tranemitted to
the Supreme Court in agcordance will: “he provigions of eec“ion 239 o *he
Criminal Progeture Code.

Dated thig 2/ SE day of raroh , 1987,

BN

Teceon eeéeadbecsccccee
¢ >

nremTeT Joew




EXHIBIT: Record of Proceedings in Criminal Appeal No. 31
of 1983 from Magistrates Court in PC Appeal No. 59
of 1984

Notice of Appeal by Public Prosecutor in Magistrates Court,
Appeal, No. 59 of 1984 - 1l6th February 1983

IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Magistrate's Appeal No. 31 of 1983
Subordinate Court No. 10
Case No. DAC 4401 and 4402 of 1983

Public Prosecutor Appellant
and

1. Huang Sheng Chang

2. Quek Leng Chye

3. Gan Khai Choon

4. Ng Cheng Bok

5. Derrick Chong Respondents

To:

The Honourable the Justices
of the High Court in Singapore

NOTICE OF APPEAL

The Deputy Public Prosecutor of Singapore hereby
gives notice of appeal against the sentences imposed by
the Learned District Judge in Court No. 10 on the 12th
day of February, 1983 in the abovementioned cases.

By Authority of the Attorney-General as Public
Prosecutor.

DATED this l6th day of February, 1983.

FONG KWOH JEN
DEPUTY PUBLIC PROSECUTOR
SINGAPORE

The address for service of the abovementioned Appellant
is the Attorney-General's Chambers, High Street, Singapore.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Petition of Appeal by:Poblic.Prosecutor in Magistrates Court,
Appeal, PC Appeal No 59 of 1984

18th March d883yE HIGH COURT OF THE REPUSLIC OF 5[NGAPORE

Magistrate's Apoeal No. 31 >t 1983
Subordinate Court No. 10
Case NoOs: DAC 4401 and 4492 of 1982

Be tween
Public Prosecutor .. Appellant
And
1. Huang Sheng Chang
2. Quek Leng Chye
J. Gan Khal Choon
4. Ng Cheng 3ok
S.

Derrick Chong .. Respondents

PETITION OF APPEAL

The Honourable the Justices of
the High Court, Singaoore

The Petition of the Public
Prosecutor of the Republic of
Singapore.

SHEWETH as follows :-

On the 9th day of February, 1983, the Respondents,
Huang Sheng Chang, Quek Leng Chye, %3an Khai Choon, Ng
Cheng Bok and Derrick Chong were charged before the
learned District Judge of Court Vo. 10 at the Subordinate

Courts, Singapore, as follows :-

"DAC 4401/82

You, 1. Huang Sheng Chang
Quek Leng Chye
Gan Khai Choon

Ng Cheng 8ok

. Derrick Chong

NN —
.

being directors of CCC (Holdings) Ltd,
are charged that you, 1n the month of
April 1982 and 1n the first two weeks of
May of that year, caused -locuments ro be
jent ougt oftfrina tor sale shayross on O
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EXH T: i i L
IBI Record of Proceedings in Criminal Appeal No.31 of 1983

from Magistrates Court in pC Appeal No 59 of 1984

Petition of Appeal by Public Prosecutor in

Appeal, PC Appeal No 39 of 1984
APL C
i8th March 1983 Coned.)

Magistrates Court,

- 2 -

{Holdings) Ltd to the oublic and these
documents are deemed to be prospectuses
tssued by the company by virtue of
section 43 of the Companles Act, Chapter
185, and the documents do not comply with
the requirements of the Companies Act,
and you have thereby committed an offence
ounishable under section 39(4) read with
section 43 of that Act.”

2. At the same time, the Ist and Sth Respondents were
also charged as follows :-

"DAC 4402/82

You, . Buang Sheng Chang
. Quek Leng Chye

. Gan Khai Choon

. Ng Cheng Bok

. Derrick Chong

wi e W —

are charged that you, Ln the month of
April 1982 and in the first two weeks of
May of that year, 1n the furtherance of
the common 1intention of you all, made
offers to members of the public to
purchase shares 1n CCC (Holdings) Ltd 1in
contravention of section 363(3) of the
Companies Act, Chapter 185, and you have
thereby committed an offence punishable
under section 363(5) of that Act read
with section 34 of the Penal Code,
Chapter 103."

3. All the five Respondents pleaded gquilty to the
charge 1n DAC 4401/82. In addition to this charge, the
Ist and Sth Respondents also vleaded guilty to the charge
In DAC 4402 of 1982. They were all convicted
accordingly. After hearing the facts of the cases
oresented by the prosecution and the mitigations by the
respective counsel on behalf of all the five Respondents,
the learned Oistrict Judge, on 12th February, 1983,
imposed the following sentences:-

Ist Respondent - Fined $!,000/- on each charge.
2nd Respondent - Fined $500.

Jrd Respondent - Fined $500.

4th Respondent - 12 months conditional discharqge.

Sth Respondent - Frned $500 on »ach charge.
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EXBIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 538 of 1984

ition of Appeal by Public Prosecutor in Magistrates Court,

Pet
c pC Appeal No 59 of 1984 (Contd.)

Appeal,

18th March 1983
- 1 -

[n sentencing the 2nd, Jed and  4th  Respondents, the
learned District Judge took into consideration the charge
in DAC 4402/82.

4. Your Petitioner 1is dissatisfied with the said
sentences imposed by the learned District Judge for the
following reasons:-

(1) That the 1learned Oistrict Judge

erred in fact in:-

(a) not taking into consideration in
assessing sentence the fact that the
scheme devised by the Directors of
c.Cc.C. (Holdings) Ltd was one
calculated to reap huge profits from

members of the public.

(b) not taking into account Ln
assessing sentence the fact that the
Directors were all along aware of
the need to issue a prospectus and

had refused to issue one.

(c) failing to consider the fact
that the Directors had the intention
to expel the club in 10 to 20 years

time.

(d) that the 6th Accused was merely
the representative 1in 1interest of
the Directors in his attempt to

overcome the prospectus oroblem,
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of

1983

from Magistrates Court in PC Appeal No 59 of 1984

petition of Appeal by Public Prosecutor in Magistrates Court,

Appeal, PC Appeal No.59 of 1984 (Contd.)
18th March 1983

(2) That the learned District Judge
erred in law in:-
(a) placing undue teliance in

assessing sentence the fact that the
Directors had filed a statement in
lieu of prospectus with the Registry

of Companies without realising:-

(1) that a statement in lieu of
prospectus contains information
far less than that of a

prospectus.

(1i) that a statement in lieu of
prospectus does not contain the
most essentlial information
needed by a prospective buyer
i.e. the assets and liabilities

of the Company.

(1i1i) that the statement in lieu
of prospectus in this case was
not filed for the purpose of
tnforming the prospective buyers
but was a necessary step to be
taken when a private company was

converted into a public company.

(1v) and appreciating the
Jifference between the filing ot
a document with the Registry and

the tssuing of a prospectus.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

petition of Appeal by Public Prosecutor in Magistrates Court,
Appeal, PC Appeal No 59 of 1984 (Contd.)
18th March 1983

(b) concluding that prospective
buyers of club shares would not
be interested in the assets and

liabilities of the Company.

(c) failing to appreciate the burden
olaced on oromoters of the
company by law to disclose
information to orospective

buyers of shares.

(3) That the sentences imposed on the
respondents are manifestly
inadequate having regard to all the

circumstances of the case.

5. Your Petitioner therefore pravs that such judgement
of order may be reversed or annulled and that such order

may be made thereon as justice may require.

6. By Authority of the Attocney-General as
Prosecutor.
e
DATED this L{ day of March, 1983.
' \
.\.“J { N

TAN TEOW YEOW
DEPUTY PUBLIC PROSECUTOR
SINGAPORE
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EXHIBIT: Record of Proceedings in Criminal Appeal No. 31 of 1983
from Magistrates Court in PC Appeal No 539 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984
9th March 1983

Hednesday, 9th February 1983
In Open Court
Before ms
Sd: S CHANDRA MOHAN
District Judge
Subordinate Courts

Singapore
DAC 4399/82
DAC 4400/82
PP vs HUANG SHENG CHANG
WINSTON CHUNG YING CHEN
QEX LENG CHYE
CAN KHAI CHOON
NG CHENG BOK
DERRICK CHONG SOON CHOY - Section 366(1)
r/w Section 366(2)
Chapter 185
(2 counts)
DAC 4401/82
DAC 4402/82
PP ve (1) HUANG SHENG CHANG (n/62
2) QEK LENG CHYE a/37
3) GAN XBAL CHOON @/36
4) NG CHENG BOK (m/54
S) DERRICK CHONG SOON CHOY (m/47)
- (1) Section 39(4)
r/% Section 43}
Chapter 185
(1 count)
(2) Section 363(S)
Chapter 185
r/w Section 34
Penal Code
Chapter 103
{1 count)
DAC 4402A/82

PP vs (6) WINSTON CHUNG YING CiEN (m/41)

- Section 39(4)
Chapter 1895
r/v Seotion 109
Panal Coda
Chaptar 10}
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No.59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)
Sth March 1983

DPP Mr Tan Teow Yeow, assisted by Mr Fong Kwok Jen,
for Prosecution

Hr George Carman, L, assisted by Mr Choo Han Teck,
for lst Accused

Mr S Rajendran for 2nd and 3rd Accused

Mr H E Cashin, assisted by Dr Myint Soe,
for 4th and Sth Accused

Mr Du Cann, QC, assisted by M¥r Miohael Hwang,
for 6th Accused

P.1 to P.4 - Charges in DAC 4399/82 to DAC 4402/82
Amended 3rd and 4th charges tendered and marked -~ P.34 and P.44

Additional charge {Sth charge) tendered againet 6th accused

Sth charge (DAC 44024/82) marked - P.S

On application of Dy Public Proseoutor, lst and 2nd oharges
stood down against all accused.

4th oharge against 2nd to 4th accused atood down.

lst Accused:

Amonded 3rd and 4th charges read, explained and understood
Pleads guilty to both charges

Understands nature and consequericos of plea

2nd, 3rd and 4th Accused:

Amonded 3rd oharge read, explained and undorstood
All pload guilty

lnderatand nature and conasvquencon of plon
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EXHIBIT:

Record of Proceedings in Criminal Appeal No.3l of 1983

from Magistrates Court in PC Appeal No.59 of 1984

Notes of Evidence in joint trial of the Criminal Charges

PC Appeal No 59 of 1984
9th March 1983

Sth Aocused:

(Contd.)

Amended 3rd and 4th charges read, explained and understood

Pleads guilty to both charges

Understande nature and oonsequences of plea

6th Aocused:

Sth charge read,
Pleads guilty

oxplained and understood

Understands nature and consequences of plea

Facts aes per statement produced and marked - P.6

P.6 read out
2nd, 3rd and Gth

2nd, 3rd and 6th

accused admit all facts without qualification

accused found guilty of respective charges

against them and accordingly convicted.

lst, 4th and Sth
statement of facts (P.6)

Companies Act.

Carman, QC:

Cashin and [ are
fai1lsunder section 39(5)
their liability but only

thess three accused.

Criminal atatutn

he compared with section

accusad do not admit paragraph 42 of the

in respect of section 39(5) of the

of the game view. Case of our clients
of the Companies Act which does not affect

the sontence that the court may impose on

to be conutrued striotly. Section 319 to

47 of the Companies Aot. Any person who is

party to untruo atatenont ciur be nbosolved from uilt as opposoed to

Vrability for puabunent,
anntaniens o oo tha other

o ()0 L

by wortds vn piron thosin. Neation \‘)(4)

leuvi o e Togyss Lo thie conmoguencen,



EXHIBIT: Recoxd of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)
9th March 1983

Parliament has expressly given judge an unfettered

discretion to look into circumstances of case.

Liable to be excused from punishment but not guilt in
geotion 39(5). Section 47 shows that that ought to be the

interpretation.

Court:
If you are right that court may make a finding of guilt

under section 39 but has no power to impose punishment, what is

to be done with your clients?

Carman, QC:
Court would enter finding of guilt but order no punishment.

Court may be more familiar with other orders that it is empowered

to mnaka.

Word "liability" is used in other sections to refer to

civil liability.

Cashin:
In section 39(5), the guilt part is not qualified but the
liability part is.

Section 8(1) of the Probation of Oi(Cenders Act may be

invoked to give accuscd persons an absolute discharge.

Court:

Do [ need section 39(5) in order to do that?

Caghin:
No. But the same thingn in section 39(S) need not be

brouwght up.

(58]
N
Ny



EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC appeal No 59 of 1984 (Contd.)
9th March 1983

DPP Tan:

Section 39(5) provides statutory dcfonoos. "Liability"
cannot be confined. Court has power to make order for absolute
discharge without reference to section 39(5) as court has already
indioated.

Court:
Case adjourned for further hearing at 2.30 pm
Bail extended
Intld: SCM
Hearing resumes at 2.30 pm
Court:

Of course, I agree with Mr Carman that a criminal statute
ought to be strictly construed. But even more compelling 1s the
orinciple that the provisions of a statute ought not be 3¢ interpreted

as to render them absurd.

Subsection 4 of section 39 of the Companies Act makes the
non—-compliance of any of the requirements of thec Companies Act,
governing the issuance of prospectuses, by the director of a
corporation, an offence, and prescribes a penalty. To reduce the
harshness of the strict liability created by subsection 4, subsection
ol section 39 proceeds to sct out three specific circumstances, the
vreaence of any one of which, 1n my view, affords a complete defence

for non-compliance.

That is clecar by the very nature of the clircumstances set out
n section 39(5)(a), (b) and (c). These circumstances - lack of
knowledge of a matter not diasclosed 1n & progpectus, an honest mistake
of {act and a non-compliance of wsuch a kind which could be conaidorod
tmunanterial  or reasonably oxceuned, emphasiasce the croation of defonces

uid 1ot tho mera presonce ol ome bymvtbing Vs bor: fndeoad, thero o no
| I .

263



EXHIBIT: Record of Proceedings in Criminal Appeal No.31 of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC aAppeal No 59 of 1984 (Contd.)
9th March 1983

reason why these spcoial circumstances should mitigate only the

offences under scction 39(4) of the Companics Act.

With respect to both Mr Carman and Mr Cashin, if I were to
accept their submissions that an accused person, although able to
avail himself of the circumstances in section 39(5) would be guilty
of an offence, I would bec left with no provisions in thc Companies

Act to deal with their clients, despite having found them guilty.

It is then suggested that the remedy is the granting of
an absolute discharge under the provisions of scction 8(1) of the
Probation of Offenders Act. Section 8(1l) of the Probation of Offenders
Act is couched in such wide terms that it does not need the aid of
section 39(S) of the Companies Act before it is invoked. Thercfore,
to accept the submission before mc would render section 39(S) of theo
Companies Act completely superfluous. I do not think that the
legislature intended that that subsection of the Companies Act should

be condcmned to such a fate.

In the result, if the lst, 4th and Sth accused qualify their
admission of the facts by not accepting that their case does not fall
within section 39(S) of tho Companies Act, their pleas will be rejected

and their trial will be ordered to procecd.

Carman, L

My instructions arc that my clients wish to withdraw the

qualification.
Cashin:

I have similar instructions.

lat, 4th and Sth accusod now admit all facts without
qualification.

All throeo aceoused aanlty and convieted.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)
9th March 1983

DPP Tan:

May I apply for 4th amended charge to be taken into
consideration against 2nd, 3rd and 4th accused.

All three a2ccused consent.

Admit charge.

Provious Conviction: Nothing ‘amown

Carman, QC, in mitigation for lat accused:

Case has been subject of much rumour and speculation.

Time hes comc to ventilate full facts in open court.

Unique to have five businessmen of excecllent character
charged for brcaches of Companics Act for feiling to issuc prospectus
where they took logal advice from a solicitor of excellent cheracter
and reliod on that advice. They were also told that a responsible public
servant, the Registrar of Companies, had said it was not needed. Yet
they fell foul of the law. Unique and unprecedented circumstances.
Court ought to scrutinise facts as to why they @“ere charged and

pleaded guilty.

Statement of facts admirable. But 1t can only he a summary
of what in reality is a complex commercial narrative extending over
five years. Would like to add to statement of facts to put matter

w1 correct perspective.

Character and reputation of lgt accused.

lst accused is a man of hitherto excellent character. Born
5} years ago. Graduate of Nanyang University in 1944. Married with
two children. Son working with him.  Daughtor vorking in a moerchant

bautk.  IMunitly of hupgh eoptation Gaune e Srmstpoes 1 1948
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joint trial
PC Appeal No 59 of 1984 (contd.) o e

9th March 1983

Director of 19 companies, 3 public companies. Has served
on the Singapore Tourist Promotion Board, Skills Development Fund
Council, National Crime Prevention Council and National Productivity
Board's Sub-Committee. President of Singapore Hotel & Restaurant
Association, Asian Hotel & Restaurant Assooiation, Asia and

Australasia Hotel & Restaurant Association.

Accused has lived and worked successfully for 25 years. Be
is a figure of commercial prominence, integrity and repute who has
glven much to public service in Singapore. His career in public

gervice is something a citizen would be proud of.

(List of companies lst accused associated with
tendered and marked - D.1)
Admitted

Intld: S C M

Accused is a most unlikely man to willingly and intentionally

break the law. Broke law without intending to do so.

Circums tances of offence:

Shook Lin & Bok were corporate lawyers. 6th accused was
regarded by lst accused as a solicitor of highest integrity and an

honourable man. 15t accuscd utill so regards hdm.

The other accused persons were regarded as men of total

integrity and honesty. | 4o not undermine that in my submissions.

In 1976, Sth accuucd was the manager of the American Club.
e had conceived i1dea of opening & new prestigious club in Singaporc.
Land at a primc site was available. Ownod by City Development in

the Hong Leongy group. 9th accunad opened negotiations with them.

In 1977, wo were aepotiating ffor sale of land. Sth accunoed

approdcchiced bat usnraat wbh Lewd wxrperitance an hotel andustry .

[§9]
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983

from Magistrates Court in PC Appeal No 293 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)
9th March 1983

(Supplementary Bundle I, page 4, letter dated
7/2/717 to Chairman, Hong Leong group, referred to)

Pages 5 and 6 - these show how nogotiations went along in
1977. At one stage Sth accused was negotiating privately with
Hong Leong group. Land was initially bought for $8.5 million
financed by Hong Leong group by mortgages. Interests paid amounted

to 36 million by end of yeer.

(Page 3, Bundle I)
Sth accused chosc Shook Lin & Bok to advise him

(Page 10, Agrecd Bundie I)
Solicitors for Sth accused then becamc solicitors for lst
accused. Hong Leong group had their own solicitors acting for them

on the joint venturc agrocment on 21/8/79.

lst accused was to take 30%, Hong Leong group 0% and Sth
accused to be given 10% equity because of work he had donc and was

to do. 4th accused was to hold beneficially somec 1O0%.

[fong Loong group accused‘persons arec lhighly experienced
businesswen coming from public company which had 3O% equity and

financed projcct. They were joint signatorics oa bank account.

lst accused was expericnced, ncgotiated capital and was
ablec to look after scheme S5th accused was i1ntended to be manager

of c¢lub. He could not have any final say

It 15 sorry to saec 4th accused here lte was a friend of
Lat accuscd, vice—chairman of Diners Club and would rcly on any

suguestion that lst accused used to make.

From 1979, time of joint agreement, Gth accused, a corporate
lawyer wathont experience 1n thesno mattors, trred his conasclentious
bt ALtondiuiee noton shiow hrs S hagoneno., Angious Lo ruve bhond

utvye ! Vo b



EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983

from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charge
s
PC Appeal No 59 of 1984 (Contd.) 7

9th March 1983

Advice was taken from a collection of professionals which
could not be rivalled in Singapore - Westley of ‘lardley, Coopers &
Lybrand, Peat Marwick & Mitchell, Coh & Tan, Steven Oliver &C,
Bennett OC, senior partners of Shook Lin & Bok.

The.t more could a businesaman do then go to Shook Lin & Bok,
see them to take professional advice and be aware that advice is

taken, pay for the advice and act on it?

Prolonged debate as to vhether in respect of the CCC
there ought to be a sale of membership or sale of equity or shares
in company which owned club. Parties were vacillating as to which

“as best way to conduct the scheme.

(Attachment A of DP.6 referred to)
In 1980, 1lst accused realised there may or may not be

serious problems with regard to a prospectus.

"“Offer" may include an invitation to treat under Companies
Act. Term "member of public" or "public" also caused problem.

Many cases were considered. Question of degree

Why was everyone anxious not to produce a prospectus?
It wvas not to conceal anything. Invitees included lst accused's
closest friends and associates and prominent citizens. Real reason
was it would have taken considerable time and new prospectuses may

have had to be produced from timc to time.

Scheme to do away with prospectus and to file a statement

1in licu of prospectus exploread.

Another irony in the casc is that the prospective promoters

were all people capable of finding out wnformation they wanted.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)
9th March 1983

Filed were a statement 1n lieu of a prospectus and
accounts. Statutory forms under Companies Act. Sectionm 24 of
Companies Act. Taken collectively, these statoments would have

provided most information in a prospectus.

Invitees were friends of directors. 1lst accused invited
his daughter, dentist and hotel executives in which he was director.
2nd accused invited his daughter too. ULawyers and professional men

were invited.

Commercial reality is that there was a0 loss by any investor,
invitee or member of the public Every dollar has been returned in

full. Had the scheme proceed~d, the investors would have made profit.

In November 1981, 6th accused, still trying to find a legal
solution, thought section 39A of Companies Act was a section
empoviering Registrar of Companies to grant an exemption to a
company from necessity of a prospectus and was thinking of obtailning

an exemption.

2nd accused suggested that Registrar of Companies be
approached to be asked if a prospectus was needed. 6th accused
“roite Lo Registrar of Companies  There were mecetings. The

Registrar replied.

It is easy to be wise after thc cvent and to criticise others.

Registrar's office advised that a prospectus vwas not needed.

Ist accused is not a lawyer and wvas not to know that
Regiatrar of Companices vas (given all facts or wade necessary

Laquiries to make & proper decislon.

From point of view of tirat tive accused, their anxiety was
rolioved when they learnt that the Hegistrar ol Companies, no less,
hid said U prospectus wies not needed. And thas s the suldvice 6th

n‘,n‘ll;'.lni, thoere satirey tar MoV
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd:i )
9th March 1983

FFrom the point of view of businesses, Registrar's lctter

was the green light. All other documents were filed.

In March/April 1982, all accused believed that their
problem had been solved. Letters of invitation were then drafted.
Each accused drew up a list of invitees. Monitoring of legal

position for the invitations was done hy 6th accused.
On 30/3/82, there was a mecting.

(Agrecd Bundle - Volume IV, page 40G)

Private club had become a public company because there were
then more than SO shareholders. Rights andbonus shares were issued.
Done to increase equity. Done on professional advice. 2,000 shares
retained by promoters. 50% of cequity with invitces. Directors had

to fund millions of dollars to mect rights issue.

Accuscd wWere themselves committing themselves for immensec
sums of money. For lst accused it was millions of dollars.

$60 million had alrcady been borrowed.

(Agreed Bundle - Volume IV, pages 406 and 407)
Public company which owned club was te leasc it to management

company. Invitees werc to buy shares in public company which owned

cqui ty.

(Agrecd Bundle - Volume V, page 409)

Lee & Lee were giving legal advice t¢ the stockbrokers, Lim
& Tan. \lould accuscd have 1ntentionally floutued law?

Every possible step by accused to comply with the laws and
not to offond them Would they appoint stockbrokers whom they know

would be taking professional advice from a4 reaspected law firm?
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EXHIBIT: Record of Proceedings in Criminal Appeal No. 31 of
1983 from Magistrates Court in PC Appeal No, 59 OFf

1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No. 59 of 1984 (Contd.)
9th March 1983
Thereafter, a series 0f letters to invitees were drafted
by the 5th accused. 6th accused and his assistant tried drafts.
6th accused confirmed the draft. He ought perhaps to feel he

should have done a better job.

lst accused invited about 48 or 49 invitees. It included
stockbrokers, bankers, two senior government officials, co-
directors of Diners Club, Orchard Motel and his own dentist,
doctor and lawyer. If he had thought he was breaking the law by

sending the letters, these would be last persons he would invite.

5th accused's list included a Senior Dy Public Prosecutor
and lawyers. 4th accused's list included the Diners Club lawyer.

2nd accused invited Hong Leong's lawyers.

List of invitees emphasises what I have said. They asked
to be asked. No one needed to be persuaded to join. They

solicited invitations and wanted to join,

They paid $30,000 per share and $60,000 for corporate
membership. Rules made it clear that it was no wasy club to
get in. Club directors could veto applicants. For $30,000
invitee was getting equity participation, a possible premier
club at prime site. Member could get transferable membership.

History of clubs in Singapore shows what that means.

Since 1982, costs of land have gone up but not construction
costs. Here invitees were getting value for money and the
professional invitees knew that. Rumours outside the court
must therefore be scorched.

When the letters went out, Registrar of Companies changed
his views. Surprise of 6th accused. Registrar of Companies
said state of law was uncertain at the time. Eventually he
took a position in April 1983. Prospectuses were needed only
for future invitations.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.31 of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (ontd:
9th March 1983

At once all five accused took position that Registrar of
Companics Wwishes must bc complied with. 1st accused instructed

Wardlcy & Company to preparc the prospectus and Freshfields were

retained to adviso. They still arc working on that.

On 10/5/82 police raided premises, took away documents

and prosccution followed.

My narrative is documcnted in notes kept by Shook Lin & Bok.
These are in the agreed bundles before court. Compelling infcrences

from the narrative:

(1) Only fair conclusion from cvents, from 1979 to 1982,
is that all accused persons have endeavoured to

comply with thc law.

(2) In their endeavours they took skilled professional

advice where possible.
(3) Accused persons belicved they were complying with

the law strengthened by view of Registrar of

Companies.

(4) No onc suffered loss of singlc dollar.

(5) Had schemc procceded, investors would have
obtained good commercial bargain and hence those

i high positions werce anxious to join

(6) Justice demands that lat accusod's rcputation

remaing untarnished.
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EXHIBIT:

Record of Proceedings in Criminal Appeal No.31 of 1983
from Magistrates Court in PC Apveal No 59 of 1984

Notes of Evidence in joint trial of the Crimirnal Charges
PC Appeal No 59 of 1984 (Contd:
9th March 1983

Analysis of chargos

3rd and 4th charges have a distinction without a differenoce.

4th aocused a sleeping partner.

Public need to be protected. Hence need for strict

liability offence. Law in respect of prospectuses is absolute

as it protects public.

No suggestion in these charges or in statement of facts

that any of accused is guilty of dishonesty. Becausc of sirict

liability, accused wore advised accordingly.

"Offer', under Companies Act, includes offer to irecat.

in respect of "publio', it is a question of dcgree. About 1% or

&% who Wwere not friends of the directors. Perhaps Sth accused

was a little carcless on this.

=1

£

ct

his case had been fought, strict liability would

have been proven. Prospoctus was necessary.

If my submissions are well founded, lst accused, &t 63

and with his reputation, has suffecred for months anxiety and

public humiliation. Case has been subject of rumours and

apeculation. I have tried to put rccord straight.

lat accused should lcave court in such a way that publio

“ould lmow that he endcavoured to comply with the law.

Act,

Apart from punishment,under soction L30 of thc Companics

Wwo would have to apply to tho High Court to obtain loave for

acouscd porsong to continue to manago their oompanios and romain

aag diroctors.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)

9th March 1983

Penalty on lst accused should be wholly nominal. Exproesses
rogrot that unwillingly he has broken law.

I thanic court for the patience with whioh it has given me
a hearing.

Court:
Cage adjourncd for further hearing

at 10 am tomorrow. Bail extanded.

Sd: S C M

274



EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 39 of 1984 (Contd!l |
9th March 1383

Thursday, 10th February 1983
In Open Court
Before me
Sd: S CHANDRA MOBAN
Distriot Judge
DAC 4399/82
DAC 4400/82
DAC 4401/82

DAC 4402/82

DAC 44024/82

Part~hsard from 9/2/83

Partics as before

Rejendran in mitigetion for 2nd and 3rd accusged:

I would likc to draw court's attention to how Hong Leong
came to be a participant in the olub projeot, role of two accused
persons on the Board of CCC (Holdings) Ltd and role of 6th acgused.

xr Carman, Q, has spoken of attributes of 1lst and 5th
accusod. They wore known to Hong Leong and it was because of their
talents and reputation that Hong Leong agreed to take a minority

interost when approached by lst accuscd.

Hong Leong had no cxperience in running clubs and without
expertise and experiencce of lat and Sth accusod, would not have

ontored into this venturo.
In fact, in tho ecarly stages Hong Leong had doubts if

vonturo would attract sufficiont mombors to be commersially viablo.

lat and 5th agousod porauadod fong Leong group that it would be so.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.31 of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)

9th March 1983

2nd eccused was appointed to supervise. 3rd accused only
ocame into the pioture in September 1979 whon Queen's Pto Ltd

appointed them to be thoir represantative.

let acoused took 30% of oquity but indecd was benefioially
interested in more than 30%. Ho had two-thirds of intorosts of
4th accusod, controlling S0%. In addition, 4th accuscd came into
venture bocause ho was invited into vonturse and left matter to

lst accusced.

It was because lst accused had major share in company

that Hong Leong decoided to come into the picture.

2nd and 3rd accused were content to be guided by lst
and Sth accused as to thc manner in which club was to bo structured.
Attended moetings only when invited and axpected the othor two
acoused to do what was neccssary, including the obtaining of proper

advioca.

Exoept for two moetings, all moetings attended by my clients
#@ero at the office of Shook Lin & Bok. Rcoord of mectings available.

Betwoen July and Septembor 1979, therce were frequent
meotings. 2nd accuscd attended some of these meetings with his

solioitor. 3rd accusod did not attend mectings.
Botween 1979 and 1980, there werc only five meetings to
which my olicnts were invited. 2nd accusod attended all and 3rd

acouscd attondod four of them.

Only physical anpoots of club and facilitios woro disoussed

at theso mootinga.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.31 of 1983
from Magistrates Court in PC Appeal No 39 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 ({(Contd: |
9th March 1983

Acoording to my olients, only in September 1981 was there
serious disoussions as to equity of ocompany.

(Page 7 of statement of faots referred to)

from 1/3/82 to 31/3/82, my olients attended four meatings.

lst and Sth accused were involved in numerous meetings.

Clear at meeting on 28/5/8l that lst and 6th accused
discussed prospectus and tax problems. For l4 years the debate on

prospeotus had gone on.

from para 12 of gtatement of facts, it is oclear that from
September 1980 a prospectus was needed ond Wardley had been
coneulted. Clients were not aware of that. Only on 18/9/81 were

my clients aware of the problem (para 14 of statement of fasts).

6th accused had taken advice from Bennett, QC. Clianta were

not aware of thig.

Clients played a seocondary role as ropresentatives of
Hong Leong. Thby, of ocourse, participated in affairs of
CCC (Holdings). At the meetings they attended, they were active
partiocipants. Rights isgsue was arrived at, for example, when

2nd accused asked about funds.

(Page 329, Agreed Bundle Volume ILV)
Cioar from this note of minutes, 2nd accused was concerned

that when shares were sold they ought to be unoncumbered. It was
Detor Chi of Peat Marwick & Mitohell who was finally able to

suggest the solution of a rights issuo.

Rights i~sues wore givan at 3Of to shareholders, the same

“ricc tor inviteas.
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EXHIBIT: Record of Proceedin

gs in Crimi
from Magistrates co inal Appeal No.3l of 1983

urt in PC Appeal No 59 of 1984
Notes of Evidence in joint trial of the Criminal

PC Appeal No 59 of 1984 (Contd: )
9th March 1983 I

Charges

3rd accused at this meeting was only concerned that all
rights issue may not be picked up and suggested the link between
bonus and rights issue. $10 million has been callod up on the

rights issue and my oclients bave paid up in full.

Clients first knsw of short term lease when they received

6th accused's note of Oliver QC's schome on 17/11/81.

(Page 230, Agreed Bundle Volumo III refcrred to)
3rd accused raised this question on 17/11/8l. Rcason
was explained to bhim in terms of flexibility of rontals to obtain

funds fo run club.

Clients accepted schome that club members were to hold

shares in the company.

When letters of invitation were drafted and sont out,
6th acoused noticod that the lettors had refcrence to shares
being priced at 330,000.

(Letter dated 31/3/82 produced and

identified. Marked - D.2)
Ldmi tted

Intld: S C M

6th accused wanted to delote price of $30,000 as he did
not want D.2 to be turned to an offer. Clients did not understand
this. They rosponded by saying that tho reference of §5,000 of
valuc of shares should not also be stated to avoid confusion.

6th aocuged agreed to doletc all rcforences to price.

(Attachmont L(i) in statcment of facts roforred to)

Clicents acooptod 6th accusod's advice on thig.
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pC Appeal No 59 of
oth March 1983

6th accuscd is senior partner of Shook Lin & Bok, a
leading law firm in Singaporo. Ke came in first as solioitor of
let accusod. Quoen's Pte Ltd had used anothor solicitor first
but aftoer signing of joint venture agreemont, 6th accused continued
to be solicitor of lat accused and, although there was no formal

resodution, became do facto solicitor of the olub.

Our cliants had no objections. They werc impressed by
the diligence and enthusiasm of 6th accused. They had highest
respect for his professional integrity and ability, and an legal

matters relied on him.

Whether a prospectus was nceded or not was a question
of law on which my clients relied on 6th acousod. Only during
a meeting in September 1981 were thoy aware of the problem.

My clicnts wero content to accept 6th accused's advioe.

2nd accuscd remembers on 17/11/81 there was a discusesion
of tho prospectus problcm. 3rd accused was not present. Clients
then wore not aware of faots in paras 19, 16 and 17 of statement
of facts - of 6th accused sceeking Quecn's Counsel's opinion

They became aware of it only after polioe investigations commenced.

In respect of matters in paras 15 to 17, my clicnts had
then no knowledge.

On 17/11/81, difficulties, if a prospootus was required,
was discusaed. Clionts had read Olivor Q's opinion. Qucen's

Counsol had suggosted prospectus bc isesuod.
6th accusod told meoting on 17/11/81 that thero woro

difforoncos of opinion among partnors in his firm as to nood for

prospoctus and would be socing Rogistrar of Companiasn.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the ‘Criminal Charges
PC Appeal No 59 of 1984 (Contd. |

9th March 1983

If there were tcchnical problems, the logical thing to
do would be to ask Rogistrar of Companies for guidance.

My olionts heard no further until meeting of 2/2/82 when
6th accusod told them that Registrar of Companios had given written

confirmation that a prospectus was not required. 6th accused then
suggested that it may be in order to consider invitees to issue

invitations.

Clients acceptod in good faith 6th accused's confirmation
that a prospectus was not required. 6th accused cautioned against
advertisement and suggestod they should only invite frionds.

Clients carried out advice to tho letter. They invited only fricnds

who approached them and askcd to bc considered as members.

(Para 32 of statement of facts)

2nd accused had 10 persons on hie list and 3rd accused had
23 persons. Had they canvassed for members their lists would
certainly have beoen larger. They also had no reason to think cther

directors were not following 6th accused's advice.

Offences committced in honest belicf that what they were
doing was within the law. They were following advicc of 6th
accused. And because they followed that advice, they aro now before

this court.

If 6th accused had advised that a proaspcctus nceded to be
issucd, our clicnts would have readily complicd. Upon becing told
later by 6th accusod that thc Rogistrar of Coampanics had instructed

that a prospoctus be issucd, our clionts rcadily agreced to do that.

Our clionts arc the only diroctors with no finanoial gtako

in CCC (Holdings). Thoy aro nomincos of Quoin's Pte Ltd.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.
9th March 1983

The charge and statement of facts do not suggest any
ealements of dishonesty or moral turpitude on their part.

Perhaps, in recognition of secondary role played by my
olients, prosecution has deoided to proceed only on 3rd oharge
againet them. They regret commission of offence and ask oourt

to bear in amind the mitigeting faotors in assessing sentence.

Cashin in mitigetion for 4th and Sth accused

All five accused acied honourably and on advice. 6th aocused

advised eg ably as he could on advioce by Queen's Coungal and others.

Sth accused is perturbed by course of prosecution in that
he and lst eccused had two charges egainst them. Proseocution

appears %o beliove in different degrees of oulpability.

Difference is not as suggested by prosecution or Rajendran.

lat acoused was aware of corporate set ups. It is, however,

wrong to suggest that 2nd and 3rd accused were led by the nose.

Hong Leong group is known for the giant it is. 2nd and 3rxd
accused are both mon of expertise. lat and 2nd accused were
signatorios to bank ecoount and chairmanship was to rotato. Absurd

to say that S5th aocused was in the driver's ceat.

Yhen Sth accuscd was in American Club, the American Club wag

interected in looking for other premigses [t wvas offernd tho
Stevone Road site by City Development of which 2nd accusod is a
diroctor. That doal fell through.

281



EXHIBIT: Record of Proceedings in Criminal Appeal No.31 of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)
9th March 1983

5th eccused was intrigued by thc idea of a club. He
finally approached lst accused and then tho Hong Leong group.

(Supplementary Bundle I, pages 1, 2 and 8)
This letter in early 1977 shows that Hong Leong group was

intorested in the club very searly.

(Supplementary Bundle I, pages 16 .and 23).

Is it not clear who is taking the lcad?

2nd accused was intimately conccrned with project as clear

also from letter dated 15/2/79.

(Supplementary Bundle I, page 23)

Here they relying upon Sth accused?

Sth accused was a go-between between lst and 2nd accused
and Hong Leong were equally intcrested in this. There was a time,

only for a few months, when they were not interested.

Loans by Hong Leong werc 4% above prime. They stood to
gain. Sth accused was given LO% of intercst. He was a runner.

He sent overy letter to the diroctors.

lst accused and 6th accused mct frequently. when it came
to business of physical arrangements for the club, Sth accuscd was
called in. Evory important ducision, with perhaps onc exception,

was made by all diroctors.

(Pago 18, statoment of facts,

Page 533, Agrced Bundlc Volume V ruferrod to)

The value of the share wan not $13,00X) ag suggestod. It
wass not tied to any ascot valuo. No invitee could have belioved ho

wan invosting for a monetary roewtrd.  Thoey wore roquictng a2 olub
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983

from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of +
PC Appeal No 59 of 1984 (Contd!
9th March 1983

he Criminal Charges

and its facilitiee in the city. They knew it was transferable.

Price of shares wouid, therefore, have been immaterial.

Prospeoctus was irrelevant in this cage. No one would have
even looked at it. Anyone with a share in equity of club, given
the price of land in Singapore and with a transferable membership,
would have benefited. Court is aware of price at which memberships

are being transferred in Singapore.

None of the accused persons had intention to withhold

information to invitess. Thought never crossed their minds.

Sth accused was a Rotary Club member, manager of American
Club, and was expected to produce largest share of the list. 234
of 1invitations wWere those whom directors did not mow. Not all

could be attrivutable to them.

Sth accused sought advice of 6th accused as to meaning of
a "friend" for purpose of sending out invitations. No attempt made
to cast a wide net and bring in gullible invitees. Sth accused was

perhaps not as diligent to wvet the list of invitees.

Scheme turned on integrity and standing of first throe
accused and reliance upon 6th accused. They lnew standing of

Shook Lin & Bok. They all held him in the highest regard.
It is inconceivable that a person like Sth accused, who bad
been givon 10%, would have any clout. He was only a club manager.

fle had very little to do with policy or formation of companies.

4th accused is the least culpablo. Carman, QC, has said

it is unfortunate he is in the dock. He held on to lst accusod's
"coat—tails". Ho found that lucrative. o attonded vory few
moctings and novor gitve & gingle opinion.  He did not understand
oprinion:: of nthu}u.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983

from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)

9th March 1983

4th accused played no real part. Unfortunate he was

charged as there were other directors who wore not charged.

ask for an absolute discharge for 4th accused.

invoived in running club.

I would ask court to do same for Sth accused. He was

minimal sentence or nominal fine.

offence under Companies Act.

This is- really an unfortunate breach of a strict liability.- .....

advised wrongly. Mcns rea absent.

(Cashin stopped from mitigating for 6th accused
«ho is well represented by Du Cann, 0C, or from
giving "evidence" from the bar table as to
character of 6th accused)

Court: Adjowrned for further hearing
at 2.30 pm. Bail extended.
Intld: SCHM
Hearing rcesumes at 2.30 pm
D.W.1l: UHOWARD EDMUND CAGHIN - sworn speaking in English

Murphy & Tunbar as an assistant.

Pier, ond of road - Lim Chu Kang Road.

Advocate and solicitor.

I first met 6th accused about 20 yoars ago when he joineod

e was in the firm for about 2 yoars.
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EXHIBIT:

Record of Proeedings in Crimina’ Appeal No.31 of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1 B4 (Contd.) )
9th March 1983

I got to know him well as a lawyer and friend during

those 2 years and can say he is a man of highest integrity.
He left us and joined Shook Lin & Bok about year 1967.
We continued to keep in touch. Our firm has regarded him as a

man of the highest integrity. I am proud to call him a friend.

Cross-examination: Nil

Stands down

Intld: SC M

Du Cann, QC, in mitigation for 6th accused

Accused is 42 years old. Qualified in April 1965. Spent
2 years with Murphy & Dunbar and was later invited, in 1968, to
Join Shook Lin & Bok. 1In 1970, he was made a limited partner and

a full partner in 1973.

He has since been primarily concerned with litigation in
finance, banking, building contracts and accident and insurance
work. lfis non-litigation work, including company work, largely
confinud to sale and purchase agreements from shares and formation

of companics.

Accuscd had never undertaken work concerning a prospectus
betore. He could not be referred to as a "ocorporate lawyer" in a
full gense. Nor had he done any club work beforc. Inexperiencod

in that field as well.

Connecction Wwith lat acoused goes back to 1971, whon ncwly
qualificed he undertook debt collocting for a company of which
lut accunod was managing director. As the years wont by, ho
becaune faniliar with width of interost ot Llat acousecd and hio
finincral atanding. tothing Aarose Lo cvwce ham to doubt by

or e termination of Tot wousod.

.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd: ;

9th March 1983

Accused was not initially concerned with the formation of
the company in early stages. He became acquainted with 2nd and

3rd aocused as representatives of Hong Leang group.

About 1st to 5th accused, there was nothing in course of
development of this matter and nothing now whioh in our view

casts any reflection on honour or standing of any of them.

Meticulous attention for detail of accused shown in

attendance notes he kept.

Accused did not deal with every aspect of company's affairs,
particularly when he was out of the country. He does not seek to
shift responsibility for matter to anyone else.

Financial affairs or arrangements of company were not all
known to him. He was not privy to all their decisions. Accused
bas no financial interest in the company or land or club. He had

no personal interest to protect.

(P.6, page 5, referred to)
Accused was acting as solicitor upon instructions of the

client which he had to follow. He faithfully followed that duty.

In July 1979, Oliver QC's firat opinion (Bundle I, page 37)
was obtained. Para 10 of statement of facts reveals second advice
(Bundle II, page 167). That para of statement of facts is out of
chronological order. Oliver Q's second advice dated 9/9/81.

Para 10 should be after para 1} to maintain chronology in the

statement of facts.
There were vacillating views. Accused had no considerable

interoat in one viow or other. Price paid 1a price to got into

club.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.31 of 1983

from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contdl |
9th March 1983

Sale of shares has attractive features Ensures personal
attachment to club and gives equity in holding company. Cave
every member ability to assess financial standing of company but
gave voioce to make known the views of members as different from a
proprietary olub. Nor is value affected whatever route, whether by

sale of membership or shares, is chosen.

No local authorities on relevant sections of Companies Act.
There are Australian and United Kingdom Aots. Judicial approach
has differed. Australian cases, rather strangely, have not been

cited in United Kingdom. Some books do not refer to matter at all.

6th accused did not have a copy of Westley's letter at

the time. Not until 24/7/82.

Section 39(1)(f) - 6-month rule, and section 48(8) of
Companies Act may have causcd delay. If shares had been 1issued
in batches, there would have been a problem. Not possible to have
2,500 members at.ono swoop but to build up membership gradually.

Price of shares may also have varicd. Prospectus requires
price to be stated and hence a concept of fluctuating price not

possible.

"Attachment B'" about prospcctus problem was a record of
what lat accused was told. Not an analysis by 6th accused. He

wag asked to think of a scheme within one wcek.

(Statement of S J L Oliver producad and
identified without objcctions.
Markod - D.3)

Admitted

Intld: S CM
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Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contgd: |
9th March 1983

6th accuscd went to Kuala Lumpur in October 1981 in
connection with litigation thero in another casc. Gave Bennet, QC,
oral instructions on interpretation of section 4(6) of Companies
Act. He wanted to read cases cited and make up his own mind.
Before he could do that, he wrote letter of 31/10/8l. Thesc cases

were also taken by the police during the raid.

(Agreed Bundle Volume III, page 212)
Letter at page 212 was sent to lst accused. He was in
fact accuscd's client. [t was due to misrcading section 39A of

Lompanies Act at the carly stage.

(Agreed Bundle Volume III, page 227)
fHe enclosed five copies of Oliver C's opinion for

everyone.

(Agreed Bundle Volume III, page 230)

They show that prospectus may be necessary if no exemption
is obtained.. Summary in page 230 was sent on 14/11/81l and
considered on 17/11/81 at a mecting (para 18 of statement of facts).

(Agreed Bundle Volume III, page 240)
One of the directors sugpgested he tuke tho matter up with
Asst Registrar of Companics. Copy of letter to Registrar of

Companices was sent to others.

Court: Why mect lec Theng Kiat, the
Asst Registrar of Companies
and not thce Registrar himself?

Du Cann, 9C: I understand the Asst Rogistrar
was comings into tha officec as
he was having lunch with a
zollcague and accused took the
opportunity to scc hia on this
matter.

288
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from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)
9th March 1983

Accused collected cases in Bennett OC's opinion and some

taxt books, including 17th Edition of Palmer's Company Precedents.

(Page 3 of Attachment D referred to)

Accusced wonderced if that view was correct. He loocked at
16th Edition (1951) of Palmer. Alteration in United Kingdom Act
was incidentally done in 1947 and not 1948. 17th Edition is dated
1956. Becausce this para was not in the l6th Edition, accuscd

concluded Bennctt was wrong.

To the Registrar of Companics, accuscd cncloscd pages
58 and 59 of 17th Edition which contain the para referred to in
statcment of facts. Hc concluded that pages 58 and 99 bad been
deloted. There was, in fact, the same passage clsewherc and

accused was wrong.

Bennett's opinion was based on view that members of a
privatc club werc a ''section of the public!. Bennett was decaling

Wwith an oxisting club and not an actual schcne.

Accused concluded that the invitations worc not a sale to
members of public as invitations were being given individuzally to
sclected friends and capablc of acceptaince only by individuals.
Acceptor was qualified member of club and had within 28 days to

apply to buy a share. This 2-stage purchase affected the issue.

ficcusced thought he was justificd in the view that no
prospcctus was roquired. [t was a mistake of law. No obligation
to disclosce Bennott's view in the circumstancoes No broach of

spirit or lcetter of any cinnon of profousional cthics.

289



EXHIBIT: Record of Proceedings in Criminal Appeal No. 31 of 1983
from Magistrates Court in PC Appeal No. 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No. 59 of 1984 (Contd.)

Court: But he was dealing with the
Asst Registrar of Companies,
a lawyer. Was he not obliged
to disclose the legal problem
and the full opinion of
Bennett, QC, from which he had
taken the quotation from Palmer
for the attention of the Asst

Registrar?
Du Cann, QC: No.
Court: Was it not clear from the views

of the two Queen's Counsel and
even of Westley of Wardley that
a prospectus was needed?

Du Cann, QC: Westley did not state that.

No attempt made to hide behind Registrar.

Accused was wrong about members of club not being a
section of the public or of Palmer. Accused has accepted advice

given. He fully and frankly admits his error of law.

Breach of law arose from error of law. Accused deeply
repents offence. Accused advised all directors not to advertise.

Acceptability was emphasized.

around 22/2/82 accused returned from London with a high
fever. He did not attend meeting of 22/2/82. An associate
attended but lst accused insisted he should attend.

(Agreed Bundle Volume IV, page 329)
Bonus issue was to pay for the rights issue when called

to protect interest of company and sharehoclders.

On 30/3/82 accused saw the list of invitees and was
impressed. There were amendments made by accused to the letter
of invitation. He amended the letter in rather undesirable

circumstances.
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from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Crimiral Charges
DC appeal No 39 of 1984 (Contd.)
9th March 1983

awccuscd did not sce articles in the Straits Times,
Business Timos or New Nation on 5/4 or 6/4 until his attention
wag drawn to them. Until these inquiries began, the net assot

valuc was not known to him.

Inviteos should havc examinced the records of company,

o+ 5 3 L el ol
?
statcment in lieu of prospectus, accounts and statutory forms.

(Agreed Bundle Volumc IV, pages 35C :nd 351)

Inccntive was to join the club and not an investment in
ordinary terms. Court is not dcaling with a case wherc advantage
was sought to bc taken of unskilled minds. Therc has been no

damage in any real sensc to commercial status of Singapore.

Accuscd persons arc true loscrs in this casc. Costs in
financial tcrms and emotional tcrms are great. Casc has drainod
6th accuscd's vigour and vitality. Humiliating to be in the dock.
Damage to accused physically and may indccd go beyond that. It

may bc permanent.

Futurc of club has bcen marrcd. All ccusced persons took
action when question of legality 2rose. and that descerves highost

commendation.

On 27/4/82 the question ot the Legmiinty i shoils actions
arosc. They immediately decided te suop i tiitions o se2cond Liut
and dircctors authorised 6th accused to <rate to Regrutrar of
Companics, copied to Attorney-General o setting out pooltion.  On
29/4/82 the question wag ratscd by the stockbrokers.  On ),Q//l/-?}i?
thelr solicitors intormed hiim oF infrorngoment of Sompaailes Lct.

On 3/5/82 directors wmet. Diroctors presens locutbod e comply with
wighen of Registrar of Companies U prospes tun ws needed.
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from Magistrates Court in pC Appeal No 59 of 1984

Notes of Evidence in joint trial of the imi
i c
PC Appeal No 59 of 1984 (Contd: rminal Charges

9th March 1983

Steps were taken to return the money, before polioe
arrived, to all those who had subsoribed. No loss. A1) accused
persons complied with what wag required of them. On 11/5/82

Sth acoused gave access to police to documents.

On 12/5, Inspector Soh telephoned accused asking for
information as to club. Accused's clients instructed him to
provide information. They co—operated fully with polioe. Books
were handed over on 31/5 and on 12/6, when police called on
Shook Lin & Bok, 6th accused gave access to all books.

In July, he made statements to police. When abroad he

learnt of arrest of other accused persons and returned at once.

Substantial mitigation in this case. Accused had no

interest. On 30/3/82 only was he considered an invitoe.

It has been a long nine months sincc this matter arose.

He has bhad the support of his partners «hich continues.

Accused's sense of responsibility in this narrastive hag

been demonstrated. Shown to court, partners,; clicnts and public

at large.

I have not been influenced 1n the prepearation of his plea
in mitigation in touching on facts. Hiu plea. has been frank and
full.

DPP Tan: I would like to correct some
inacouraciao in thoe mitiation
pleao.

Court: Caac adjourned for further
hoaring at 10 am tomarrow.
Jaul extondod.
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Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 ({(Contd.)

9th March 1983

Friday, Llth February 1983

In Open Court
Before me

Sd: S CHANDRA MOHAN

District Judge

DAC 4399/82
DAC 4400/82

DAC 4401/82
DAC 4402/82

DAC 44024/82

DPP Tan:

Part-heard from 10/2/83

Parties as before

Net assct value of sharcs 1s only $7,374. 813,000
would have becn correct if all 330 million of rights
issuc had been paid up. $20 million still unpaid

(para 40 of statement of facts).
Statement in lieu of prospectus war tiled on 8/3/82.

(Agreed Bundle Volume IV, page 3500
Page 351 was for a subsidiary coumputy

(Statutory forms reierred to at pagse 3% tendered)

Accounts not disclosed. Not tuwigible assets of

company not discloaad.

Statoment in licu of proapectus doso: not reach a
prospective buycer but progpectus idoes There arc
categories of purchasor: who neod cuch nformation

betfape thay midke v decsion,



EXHIBIT: Record of Proceedings in Criminal Appeal No.31 of 1983

from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
PC Appeal No 59 of 1984 (Contd.)
9th March 1983

Carman, GC:

I wish to point out to court that therc was a scheme

to have a call on rights issue of $20 million by
30/6/83 (tenders schedule).

Court:
Sentence postponed until LO am tomorrow .

Bail extended

Sd: S CM

18]
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983

from Magistrates Court in PC Appeal No 59 of 1984

Notes of Evidence in joint trial of the Criminal Charges
DC Appeal No 59 of 1984 (Contd.)
9th March 1983

Saturday, l2th February 1983

In Open Court
Before me

Sd: S CHANDRA MOHAN

District Judge

DAC 4399/82
DAC 4400/82

DAC 4401/82

DAC 4402/82

DAC

Court:

82

Part-heard from 11/2/83

Parties as before

1st Accused (DAC 4401/82 and DAC 4402/852)

- Fincd 31,000 on cach charge

2nd Accused (DAC 4401/82)

- Minecd 5500

Ird dccuscd {DAC 4401/%2)
- Fined §50G

Ath accuscd (DAC §40L/823

- 1< months Conditional Dischars:

Heh decuscd (DAC 4401/87 wnd DAC 400 /82

- Mined 3B0G oon aeh anavee

. . - - . s . \
Heh Accwsod (DAC AU/ 8300

N

- oFvned g, onde in cletwly,

oot hin voprLsonment

(]
O
(V2



EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983

from Magistrates Court in PC Appel No 39 of 1984

Notes of Evidence in joint trial of the Criminal Charges

PC Appeal No 59 of 1984
9th March 1983

DPP Tan:

(Contd.)

May I withdraw the two charges which have

bocn stood down against all accusod persons.

Court:

Ir respect of both these cnarges (N0 43y9/H
and. DAC 4400/82), all accuscd person. arc

granted a discharge wnounting te an

wcqulttal

3d: S CUHANDRA MOHAN

/
W
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appoeal No 59 of 1984

Ground of Decision of District Judge Mr S Chandra Mohan,
PC Appeal No 539 of 1984
5th March 1383

SUBORDINATE COURTS
SINGAPORS

MAGISTRATE'S APPEAL No 31 OF 1983
COURT No 10 IN DAC 4401 & 4402 OF 1982

PUBLIC PROSECUTOR vs (1) HUANG SHENG CBANG
2) QUEX LENG CHYE
3) CAN KHBAT CEOON
4) NG CHENG BCK
5) DERRICK CHONG SOON CBQOY

GROUNDS OF DECISION

The respondcnts wecre convicted, on their ploas of guilty,

of thc following chargc:

DAC 4401/82

) Huang Shang Chang

) Quek Leng Chye

) Gan Khai Choon

% Ng Chong Bok
Derrick Chong

being directors of CCC (Holdings) Ltd, are charged that
you, in the month of April 1982 and in the first two
weeks of May of that year, causgsed documents to be sent
out offering for sale shares 1n CCC (Holdings) Ltd to
the public and these documents are deemed to be
prospectuses issued by the company by virtue of

gection 43 of the Companies Act, Chapter 189, and the
documents do not comply with the roquiroments of the
Companies Act, and you have ‘hereby committed an offence
punishable under usection 39(4) read with section 43 of
that Act.

The case against the respondonts on this charge was thaot
they had i1ssuod to members of tho public, letters of invitation to

purohaso shares 1n the City Country Club. These lottors, which

(9]
(99
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Ground of Decision of District Judge Mr S Chandra Mohan,
PC Appeal No 59 of 1984 (Contd.)
Sth March 1983

arc deemed to be prospectuses under section 43 of the Companies
Act, did not comply with the requirements of the Companies Act

2as to the issuance of prospectuses.

The respondents' solicitor, Winston Chung Ying Chen, was
convicted, on his plea of guilty, of abetting all the respondents
in. the commission--of-this offence.- He-was:- fined $4,000. Hinsiton
Chen is, however, not a respondent in these proceedings as no

appeal against his sentence was lodged.

The lst respondent, Huang Sheng Chang, and the Sth
respondent, Derrick Chong Soon Choy, were also convicted on their
pleas of guilty of another charge under section 365 of the

Companics Act:

(1) Buang Sheng Chang
§2§ Quek Leng Chyo

3) Gan Khai Choon
(4) Ng Cheng Bok

(5) Derrick Chong

are charged that you, in the month of ipril 1982 and
in the first two wecks of May of that year, in the
furtherance of the common intention of you all, made
offers to members of the public to purchase shares in
CCC (Holdings) Ltd in contravention of soction 363(3)
of the Companics Act, Chapter 185, and you have
thoreby committed an offence punisnable under section
363(5) of that Aot road with scotion 34 of the Penal
Code, Chapter 103}.

Tho samo charge was, lor purpose of gsentanco, taken 1nto
connideration as againet tho 2nd {Quok Long Chyo), 3rd (Gan Khaa

Shoon) and 4th (Hg Cheng Bok § ragpondoenta,

tJ
O
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EXHIBIT: Record of Proceedin

gs in Criminal Appeal N £
from Magistrates Co 2 ©.31 of 1983

urt in PC Appeal No 59 of 1984

Ground of Decision of District Jud

- udge Mr S Chang
PC Appeal No 39 of 1984 (Contd.) a
5th March 1983

Mohan,

The 1lst respondent Huang was fincd $1,000 on ocach charge.
The 2nd respondent Quek and the 3rd respondent Gan were fined
$500 each. The 4th respondent Ng was granted a conditional
discharge for 12 months and the Sth respondent Chong was fined

$500 on cach of the two charges against him.

———-—The statement of facts {cxhibit P.6) %tendered by the
prosecution and all the pleas of mitigation made on bohalf of
the respondents, contain an exhaustive recital of the facts of

the case.

The penalty prescribed by section 39(4) of the Companies
Act, under which the respondents were convicted on the first
charge, is a torm of imprisonment not exceeding 2 years or a

fine not oxceeding 85,000.

The second charge on which the lst and 5ih respondents
Were convicted, and which was taken into consideration against the
remaining respondents, was under saction 363N 0 the Companies
Act which prescribes punishment of 1mprisorument for a term not
exceeding 6 months or a fine not exceedinyg $1,000 ur both. Thas
18 the penalty for making an offer to gell shares to membars of
the public 1n circumstances not permitiaed by section 363 of the

Companies Act.



EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983

from Magistrates Court in PC Appeal No 59 of 1984

Ground of Decision of District Judge Mr S Chandra Mohan,
PC Appeal No 59 of 1984 (Contd: )
5th March 1983

In asgessing sentence, I was conscious that seotions 39
and 363 of the Companies Act create striot liability offences as
they seek to protect certain public interests. Although no
prospectuses were issued, the respondents had caused to be issued
a statement in lieu of a prospectus and had also filed the

statutory forms required under the Companies Act.

respondents have been punished by the anxiety and anguish that
must have followed their arrest and prosecution, with the almost
unusual glare of publicity that this case received. In addition,
each respondent is barred by section 130 of the Companies Act,
without leave of the High Court, from being a direotor or promoter
of a company or from being directly or indireotly concerned, or
from taking part in the management of a company for five years.
That will, by itself, cause some hardship and embarrassment to

the respondents who are all businessmen.

In determining the sentences of the respondents and of
their solicitor, the 6th accused, I examinod the degree of each
accused person's culpability for the infringements of the Companies
Act for which they were prosecuted. It is, therefore, important
to consider the reasons for the sentences imposed on caca of the
six accused persons who were convicted in this case, although the

6th accusod i8 not a respondent in the prosent proceedings.

The considerations which influonced me in assessing sontenoc
ara, 1n my view, adequately containod 1n obsorvations that I mado
before pansing sentence upon the regpondents.  Far purposes of than

Mmdignent, 1o owaian to do no wore than repeat thon:

3C0



EXHIBIT: Record of Proceedings in Criminal Appea% NO:3} of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Ground of Decision of District Judge Mr S Chandra Mohan,
pC Appeal No 59 of 1984 (Contd.)
Sth March 1983

" 1 havo considered at great length the circumstances
leading to the commission of the present offences and the mitigating

factors that were so ably urged on behalf of all the accused persons.

Thesc cases arc perhaps distinguished by the presence of a
significant number of mitigating factors that cannot possibly be

ignorod by a court of law.

The accusaed are all first offenders, men of excellent repute
and have readily pleaded guilty to the charges against them. I
accopt that these offences were committed without deliberation and
without any element of dishonesty. WMore importantly, their

infringements of the law nave not resulted in any conceivable losa

to the public.

Clearly, in view of the naturc of tho proposed activitios
of the City Country Club, the lack of a prospcctus would not have
affected the choicc of an invitec to the Club as matcerially as 1t
would, for cxample, the investment dacision 210 A prospoctive

sharcholder 1n a trading company -

It is oquelly clear that the first five offonders woro led
to tho commission of thesce orfonces by their roliance upon tho
lognl oxpertiuso of the 6th accusod (Winston Chung Ying Chen), and
upon theo opinion that ho had succceded in obtdining from the

Anst Rogiserar of Jompanics thit v proapestian @i "UINeCC3sary .
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from Magistrates Court in PC Appeal No 59 of 1984

Ground of Decision of District Judge Mr S Chandra Mohan,
PC Appeal No 59 of 1984 (Contd.)
5th March 1983

In assessing the sentence of the first five accused, in
particular, I have, inter alia, examined their relative roles in
the onterprise, the degree of responsidbility, the naturo of their
intercsts in this venture, the control thoy exercised in the
affairs of CCC (Holdings) and the nature of the influence over

thoir legal counsel.

Although the 4th accused (Ng Cheng Bok) has bcen mentioned
the least in the mitigation pleas, he has the most merit in earning
the lonicncy of the court. I am convinced that compared to the
othor accusaed persons, his culpability has been minimal. It would

thorefore be undesirable to tar him with thce same brush.

The 6th accused {Winston Chen) must accept absolute
reosponsibility for the precsent proedicament that he and the other

accused persons now find themselves in.

I am, however, anxious to emphasise in this court that if
the 6th accused (Winston Chen) is punished, it is certainly not
because his view of the law proved crroncous. It would be more
appropriate to say of him, not that ho did not appreciate the law,
but that ho tcnaciously refusod to apprecoiate the law. Ho was
therefore bent on pursuing a course of conduct that would havo

almost cortainly lod him and others to brecaches of tho Companios

Act, which un fact it did.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Ground of Decision of District Judge Mr S Chandra Mohan,
PC Appeal No 59 of 1984 (Contd.)
Sth March 1983

It is plain that as early as Novomber 1980, the 6th
accused (Winston Chen) was made aware that the proposed scheme for
the sale of shares in the City Country Club faced an obvious
prospectus problem. This was the only significant legal problem
in the entire scheme and was apparent even to the merchant
bankers, Wardley Litd. .The accused's own record of a meeting of
directors-‘in May 1981 reveals -a discussion of the prospectus

problem.

On 9th September 1981, the accused received the second
opinion of John Oliver, QC. It is obvious from the proposal of
the QC tbat the issuance of a prospectus was imperative. The
accused appears to have appreciated this becausc at another
meoting between the directors and the tax consultants, on 18th
September 1981, he explained the problems regarding the prospectus

and clearly saw his task as working out the "prospectus problem'.

In the following month, on 19th October 1981, the accused
further sought and obtained an opinion from .wnother C, David
Bennett. Bennett's clear view, after an analysis of the law, was
that an offer of the sale of shares to a private club with a large
membership would constitute an offer to a "soction of the public",
within the Auatralian equivalent of asection 4(6) of our Companies
Aot. Thorofore, the issuance of a prospoctus would again have

become nocossary.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.31 of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Ground of Decision of District Judge Mr S Chandra Mohan,
PC Appeal No 59 of 1984 (Contd:
5th March 1983

Although it has now been suggested that the accused did
not agroe with Bennett, QC, his note to the lst accusod (Huang
Sheng Chang) on 3lst October 1981 does not support that at all.
On the contrary, the accused submitted a copy of Bennett's
opinion and with the view that "it would be preferable to have
a prospectus issued unless exemption is obtained from the

Registrar of Companies"

The only rcasonable conclusion from the facts is that

the accused was, even as late as October 1981, obsessed with
demonstrating to tho other defendants that he was indeed capable
of finding a solution to the prospectus problem. It is this
obsession, perhaps, that led him to advisc his clients that
scction 39A of the Companies Act granted thc Registrar of
Companies powers to excmpt a company from issuing a prospectus.
That is patently an impossiblc view to take on any reading of
section 39A. There is always a danger when any person insists

that the law must always accommodatc his solutions

About two wecks later, in mid-tlovember 1981, the accuscd
found a final solution to his prosprctus problem. [t took the
form of Loe Theng Kiat, a rolatively junior Asst Registrar of

Companios.

It is important, {inally, to consider the circumstances
that lad the Asnt Hegiotrar to conclude that no prospectus i

neoded o the Crey Countey Olub.
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EXHIBIT: Record of Proceedings in Criminal Appeal No.31 of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Ground of Decision of District Judge Mr S Chandra Mohan,
PC Appeal No 59 of 1984 (Contd: )
5th March 1983

In the afternoon of 17th November 1981, thc accused (Chen) met
the Asst Registrar informally in his firm and discussed the issue.
The accused subsequently wrote to him on 2nd Decembor 1981 but
without giving details of the legal problems that had troubled him
or without any refercnce to the opinion of David Bennett, C.

Instead, he rathor cleverly {or so he thought) referrcd the Asst

Registrar only to a passage in Palmer's Company Precedents (17th
Edition) which, as Bennott, QC, had been carcful to point out to

him, containcd a rathor dubious proposition of law.

Mr Du Cann, QC, has submitted to mc that the accused was
nder no obligation to disclose to the Registrar, Q€ Bennett's
view or any opposite legal view. But in my judgment, he was
certainly not entitled to mislead the Asst Registrar in the
mannor that he did. The Asst Registrar was centitled to expect
complete candour at least for the rcason that the initial

approaches to him were madc by thc accuscd on a pcrsonal basis.

In the result, 1t took the Asct Royastrar just tive woecks
to respond to a problem which had vexed ‘unong others, two
Queen's Counscl, a merchant banker and some of the best brains

at Shook Lin & Bok for almost two years.

The compelling conclusion 1s that the accused'su conduct

in this regard has bcen far from honouruable.
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EXEIBIT: Record of Proceedings in Criminal Appeal No.3l of 1983
from Magistrates Court in PC Appeal No 59 of 1984

Ground of Decision of District Judge Mr S Chandra Mohan,
PC Appeal No 59 of 1984 (Contd.)
5th March 1983

Apart from thesc reservations, 1 accept the mitigation
ploa that Mr Du Cann has made on behalf of the 6th accused
(Winston Chon). Hc has said everything he possibly could have

said and has said so, admirably.

The scntencce of the court is as follows:

15t _Accuscd (Huang Sheng Chang) - Fincd 31,000 on cach of the
two chargces

2nd Accused {Quek Leng Chye) - Fined $500
3rd Accused {Gan Khai Choon) - Fined $500

12 months Conditional Discharge

4th Accused (Ng Cheng Bok)

Sth Accused (Derrick Chong Soon Choy) - Fined $500 on each of
the two charges

6th Accused (Winston Chung Ying Chen) - Fincd £4,000, in default,
6 months' imprisonment. "

Dated this 5th day of March 19813,

| %@@

5.” CHANDRA MOHAN
DISTRICT JUDGE

/cc
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