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EXECUTIVE SUMMARY – REPORT OF PRICEWATERHOUSECOOPERS LLP 

 
 
1. The Board of Directors (the “Board ”) of Miyoshi Precision Limited (the “Company ” or “MPL”) 

refers to the announcements of 12 November 2010, 25 November 2011 and 28 November 
2011. 

 
2. On 12 November 2010, the Company announced the appointment of 

PricewaterhouseCoopers LLP (“PwC”) to investigate incidences of alleged misappropriation 
of funds at its Malaysian subsidiary, Miyoshi Precision (Malaysia) Sdn. Bhd. (“MPM”) by a 
director of MPM, Mr. Ong Kuan Shieh (“KS Ong ”). PwC issued a report on the findings of its 
investigation dated 26 May 2011 (“PwC May 2011 Report ”). On 25 November 2011 and 28 
November 2011, the Company announced the key findings contained in the executive 
summary of the PwC May 2011 Report. 
 

3. In the announcement on 25 November 2011, the Audit Committee also announced the 
appointment of PwC to conduct a further review of all significant payments (of amounts 
exceeding RM50,000) and material contracts (of amounts exceeding RM50,000) entered into 
by MPM, including significant transactions and payments made by MPM in relation to Fujilink 
Technology Company Limited (“Fujilink ”) and its related parties, during the period from 1 
September 2007 to 31 August 2011 and based on the findings on the above scope of work, 
determine if the transactions entered and/or payment made were in compliance with MPM’s 
general policies and procedures as well as the rules of the Listing Manual of the Singapore 
Exchange Securities Trading Limited (the “SGX-ST”) specifically on Rule 703 – Disclosure of 
material information, Chapter 9 – Interested Person Transaction and Chapter 10 – 
Acquisitions and Realisations, if applicable (the “Further Review ”). PwC issued a report on 
the findings of its Further Review dated 3 December 2012 (“PwC Report ” or “PwC 
December 2012 Report ”). 
 

4. A copy of the full executive summary of the PwC Report dated 3 December 2012 (the 
“Executive Summary ”) is annexed to this Announcement. 

 
5. In the Executive Summary, PwC has identified, inter alia, the following key findings: 

 
Control weaknesses surrounding certain payments and  disposals made by MPM  

 
5.1. PwC identified a number of transactions entered into by MPM where documents to 

support payments made, or, in respect of disposals, evidencing price negotiations 
and valuations, were either unavailable or inadequate. Given the lack of 
documentation, PwC was not able to determine if the following payments and 
disposal were valid and fairly stated: 

 
5.1.1. Payment made to BTH Construction and Engineering Sdn Bhd for the 

construction / renovation of the Senai Land and Building amounting to 
RM3,600,000. 
 



 
 

5.1.2. Payment made to Doall Workstation for the purchase of machinery 
amounting to RM313,168. 
 

5.1.3. Disposal of the machinery to Simatai Engineering (M) Sdn Bhd for 
RM160,000. 
 

5.1.4. Disposal of MPM’s factory located at No. 3 Jalan Bistari Skudai, Johor 
amounting to RM3,000,000. 

 
5.1.5. Payment made to Ng Ah Dek (the property agent) amounting to RM60,000 

for commission on the sale of the above factory. 
 
SGX-ST Listing Manual Rules - certain transactions / activities may not have complied 
with SGX-ST Listing Manual Rules  

 
Setting up of the Joint Venture between MPM and Fujilink Technology 
Company Limited  

  
5.2. Based on the joint venture agreement dated 23 October 2008, the estimated value of 

the joint venture to be set up between MPM and Fujilink was USD10,000,000 
(approximately SGD14,951,000 as at 23 October 2008).  
 

5.3. Under the SGX-ST Listing Manual Rule 703, MPL is required to make an 
announcement promptly on the SGXNet for the disclosure of material information that 
is likely to materially affect the price or value of its security. Further under the 
Corporate Disclosure Policy, Appendix 7.1 of the SGX-ST Listing Manual, a setting 
up of a joint venture should be disclosed immediately.  

 
5.4. PwC noted that the Company only disclosed the signing of the joint venture 

agreement between MPM and Fujilink by way of background information when they 
announced the arbitration proceedings with Neworld Electronics Limited (“Neworld ”) 
on 11 November 2011 instead of the date of the joint venture agreement on 23 
October 2008. PwC understood from management that a draft SGX announcement 
was prepared but was put on hold due to renegotiation of the commercial terms of the 
joint venture. PwC further understood that during the course of the renegotiation of 
the joint venture, it became uncertain that the joint venture agreement would be 
consummated as Fujilink was unable to demonstrate its ability to perform its 
obligations. Hence, MPL decided to withhold the announcement of the joint venture 
agreement until there was more certainty on the joint venture. MPL considered that 
such an announcement would be premature, with the risk of mis-informing the 
market. PwC noted that it appears that MPL did consider announcing the execution of 
the joint venture agreement, but did not make any announcement so as to avoid the 
risk of mis-informing the market. PwC noted that, based on the above uncertainties, it 
would appear reasonable for MPL to delay the announcement until such time that 
there was more clarity.  
 
Setting up of the Joint Venture between MPM and Mr Goh Sing Hing 
 

5.5. Based on the joint venture agreement dated 2 May 2008, the estimated value of the 
joint venture to be set up between MPM and Mr Goh Sing Hing was RM1,000,000 
(approximately SGD427,000 as at 2 May 2008).  
 

5.6. Under the SGX-ST Listing Manual Rule 703, MPL is required to make an 
announcement promptly on the SGXNet for the disclosure of material information that 
is likely to materially affect the price or value of its security. Further under the 
Corporate Disclosure Policy, Appendix 7.1 of the SGX-ST Listing Manual, a setting 
up of a joint venture should be disclosed immediately. 
 

5.7. This joint venture agreement should have been announced immediately pursuant to 
SGX-ST Listing Manual Rule 703 if this was a development which shareholders could 



 
 

view as potentially having an impact on the price or value of the Company’s shares. 
PwC understood from management that this transaction was not viewed as a 
significant transaction for the Group. While it was the original intention of MPM to set 
up a separate joint venture company specifically for the printed circuit board 
business, this business eventually remained as a business unit within MPM. PwC 
noted that the Company did not make an announcement on this joint venture as they 
did not consider this a material transaction which would have materially affected the 
price or value of its security. 
 
Arbitration proceedings with Neworld Electronics Limited  
 

5.8. MPM had on 22 June 2009 entered into a contract with Neworld for the construction 
of two production lines for MPM for USD1,530,000. On 4 June 2010, Neworld 
commenced arbitration proceedings against MPM for failure to perform its obligation 
under the contract. PwC noted that the Company only made an announcement on 
SGXNet on the arbitration proceedings by Neworld against MPM on 11 November 
2011. The Company should promptly announce any information that is likely to 
materially affect the price or value of its security. 
 
Sale of Bistari Factory 
 

5.9. Further to paragraph 5.1.4 above, as set out in the Corporate Disclosure Policy, 
Appendix 7.1 of the SGX-ST Listing Manual, a sale of a significant asset is likely to 
require immediate disclosure.  Under SGX-ST Listing Manual Rule 1004, a sale of an 
asset may be classified as a discloseable transaction depending on the size of the 
relative figures computed in accordance with the bases set out in SGX-ST Listing 
Manual Rule 1006. As the relative figures exceeded 5% but does not exceed 20%, 
this transaction is classified as a discloseable transaction under SGX-ST Listing 
Manual Rule 1004. As such, the Company should have made an immediate 
announcement on SGXNet on the sale of this asset. 
 

Chapter 9 – Interested Person Transaction  
 
Payment on behalf of Andrew Sin (Chief Executive Officer and Director of the 
Company  as well as Director of MPM) 
 

5.10. PwC noted that RM1,600,000 was transferred from MPM to PT Trimegah Securities 
for the investment in PT Sat Nusapersada Tbk. Based on the payment vouchers 
dated 24 October 2007, PwC noted that RM1,000,000 was for MPM’s investment in 
PT Sat Nusapersada Tbk and RM600,000 was documented as payment on behalf of 
Andrew Sin. PwC understood that the Board (including the Audit Committee) was 
unaware of this transaction as discussions about the investment were held at MPM 
management level which were not minuted and that this matter was not raised to the 
Board (including the Audit Committee) at the time of the transaction. PwC understood 
from Andrew Sin that the intention was for him to absorb the losses of the RM600,000 
investment if it was not profitable. It became clear that the PT Sat Nusapersada Tbk 
share price was falling and the investment was making a loss so Andrew Sin issued a 
cheque of RM600,000 dated 28 February 2008 to MPM. As the RM600,000 payment 
on behalf of Andrew Sin may be technically construed as a loan to a director, under 
Chapter 9 of the SGX-ST Listing Manual, the payment is technically defined as an 
interested person transaction (“IPT”). PwC understood that the Company has in place 
an IPT policy which was approved by the Audit Committee in place since 4 December 
2007. However, notwithstanding that there was an IPT policy in place, the above 
payment was not recorded as an IPT. 

 
5.11. Under the SGX-ST Listing Manual Rule 905 (2), if the aggregate value of all 

transactions entered into with the same interested person during the same financial 
year amounts to 3% or more of the group’s latest audited net tangible assets, MPL 
must make an immediate announcement of the latest transaction and all future 
transactions entered into with that same interested person during that financial year.   



 
 

PwC did not sight any documents demonstrating that MPM had exercised any due 
process to evaluate if this transaction was in compliance with the SGX-ST Listing 
Manual in this respect. PwC had independently performed an assessment and noted 
that the payment of RM600,000 on behalf of Andrew Sin did not exceed 3% of MPL 
Group’s latest audited net tangible assets at that time. Additionally, PwC had 
aggregated this amount with all the transactions of the Group with the Andrew Sin as 
recorded in the IPT register for the specific year and noted that it did not exceed 3% 
of MPL Group’s latest audited net tangible assets at that time. 
 

5.12. Further to paragraphs 5.10 and 5.11, as the above RM600,000 payment may be 
technically construed as a loan to a director, the Company has sought legal advice on 
whether the payment on behalf of Andrew Sin contravened the Malaysia Companies 
Act and the legal implication of such contravention. Section 133 of the Malaysia 
Companies Act 1965 states that “a company (other than an exempt private company) 
shall not make a loan to a director of the company or of a company which by virtue of 
Section 6 is deemed to be related to that company, or enter into any guarantee or 
provide any security in connection with a loan made to such a director by any other 
person.”  

 
Advances and payments in relation to Fujiyoshi 

 
5.13. The transactions (advances and payments on behalf) between MPM and Fujiyoshi 

LCM Technology (Malaysia) Sdn Bhd (”Fujiyoshi ”) amounted to RM3,132,922. 
Fujiyoshi is a joint venture company set up in connection with the joint venture 
agreement between MPM and Fujilink for the purpose of manufacturing liquid crystal 
module components. It was noted in PwC’s previous report dated 26 May 2011 that 
Fujiyoshi was a RM2 (2 shares) company with 1 share held by K S Ong and 1 share 
held by Andrew Sin. It is not stated in the joint venture agreement that K S Ong and 
Andrew Sin were to hold the shares in Fujiyoshi on behalf of MPM. According to 
Andrew Sin, the intention was to transfer these shares to MPM after the joint venture 
commenced operations. However, PwC was not able to sight any documentation on 
the intention. Due to non-performance of Fujilink on the joint venture agreement, the 
joint venture agreement was terminated on 23 August 2011. Hence, the transfer 
never took place and no capital injection was made by MPM or Fujilink. As the joint 
venture was at all times held by KS Ong and Andrew Sin, both directors of MPM, 
transactions between MPM and Fujiyoshi may therefore be technically construed as 
an IPT by virtue of Andrew Sin being a CEO and director of the Company as well as a 
director and shareholder of Fujiyoshi.  
 

5.14. The transactions between MPM and Fujiyoshi amounting to RM3,132,922 took place 
over a period of 2 years (October 2008 – August 2010). PwC had independently 
performed an assessment and noted that the transactions between MPM and 
Fujiyoshi of RM2,387,112 (SGD992,150 based on the average rate for the period) for 
the period October 2008 – August 2009 and RM745,810 (SGD312,054 based on the 
average rate for the period) for the period September 2009 – August 2010 
respectively did not exceed 3% of MPL Group’s latest audited net tangible assets of 
SGD65,744,000 as at financial year ended 31 August 2008 and SGD74,598,000 as 
at financial year ended 31 August 2009 respectively. Additionally, PwC had 
aggregated this amount with all the transactions of the Group with the same 
interested person (Andrew Sin) as recorded in the IPT register for the respective 
financial years as referred to above and noted that it did not exceed 3% of MPL 
Group’s latest audited net tangible assets at these respective financial years.  

 
6. The Board has taken, and will continue to take all necessary steps and actions in the best 

interests of the Company, including the consideration of the recommendations proposed by 
PwC in the PwC Report and the implementation of such recommendations, where 
appropriate.  
 

7. The Audit Committee was in charge of handling this matter on behalf of the Company, and 
was actively involved in the process. Some of the measures taken by the Audit Committee 



 
 

include: 
 

7.1. appointing PwC to review the matter, as announced on 29 October 2010; 
 
7.2. appointing PwC to carry out Further Reviews on the matter, as announced on 25 

November 2011; 
 

7.3. appointing legal counsel to advise the Company; 
 

7.4. reviewing the findings and recommendations contained in the PwC May 2011 Report 
and the PwC December 2012 Report; 

 
7.5. overseeing the implementation of policies and procedures to strengthen internal 

controls and corporate governance in line with recommendations of PwC; 
 
7.6. overseeing the establishment of processes for periodic monitoring and reporting of 

compliance with the abovementioned policies and procedures; and 
 

7.7. keeping the Board informed of the matter. 
 

8. With reference to the announcement on 25 November 2011, the Company had accepted all of 
the recommendations contained in the PwC May 2011 Report, and had taken specific 
measures to strengthen its internal controls and corporate governance. 
 

9. The Company accepts all of the recommendations contained in the PwC December 2012 
Report, and had taken the following measures to strengthen its internal controls and 
corporate governance: 
 
9.1. The Company has updated its existing policies to strengthen its controls over the 

selection of contractors/suppliers and the disposal of material assets.  
 
9.2. The Company has implemented a policy which provides a framework and mechanism 

to identify and record key events as a basis for board decisions in relation to the 
making of announcements in SGXNet.  
 

9.3. The Company has implemented a policy to identify and report IPTs.  
 
9.4. The Company has implemented a policy to strengthen its internal controls.   
 
 

10. The Company has also tasked its financial controller to ensure that each of the above 
measures are and remain fully operational after their respective implementation. The 
Company’s financial controller reports to the Board in respect of the operation and 
effectiveness of the measures under paragraph 8 and paragraphs 9.1 to 9.4 above.  
 

11. The Board will provide updates and further announcements on this matter if and as and when 
appropriate. 
 

 
 
By Order of the Board 
 
 
Tay Peng Lim 
(Non-Executive and Independent Director / Chairman of the Audit Committee) 
28 January 2013 
 
 
 


