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File No. 812-13944 -

SECURITIES AND EXCHANGE COMMISSION -

Washing_ton, DC20549
. . "-l'.x
‘ T . F 'RECEIVED
Inthe Matter of TIjIE SINGAPORE FUND, INC. 0CT 1 o ‘20"
- Investment Company Release #29817 | _OFFICEOFTHESECREIARY

Request for Hearing 6n the Application b& The Singapore Fund for an order

: under §17(b) of the Inves't‘lneﬁt 'Cbmpat‘ﬁr Act exempting a proposed in-

* kind repurchase offer from §17(a) of the Act so that the Fund's Affiliated
ﬁdckholders may '[Sarﬁcipafe. |

Hearing Requested by Robert H Daniels, shareholder of The Singapore
Fund \ '

‘Please send copies of all notices, orders-and communications.

in connection with this matter to: |
Robert H. Daniels
1685 8th Avenue
San Francisco; CA 94122
‘Tel: 415-731-3151
Fax 415-373-9340
E-mail: rhdlaw@pachell.net
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. The Fund's App i’i_c?atién
The Singapore Filn.d, a clqsed-end investment company listed oh:the New
York Exchange (ticker "SGF"), bas applied for an ord_er exém’pting its prdposed
“in-kind" repurchase offer from.§17(é) of the [nvestfnent Company Act so that its -
"affiliated” shareholders! may participate. The Fund proposes to tender for' 25%
~ of its nearly ten million outstanding shares at 99% of net aésef value per share,
and will pay “in kind" for those it accepts by distributing a proportionate "slice"
" of each Ah‘ol;ding in its porffoiio of Singapore Stock Exchange (“SES") ‘lis-ted
equitieé. HJwever, in order to pérticipate, according to the Fund:
[A] pér{iéipating stockholder must establish a securities account either
* directly with the central depository in Singapore, The Central Depository.
(Pte) Limited (the "CDP"), or indirectly through a depository agent that

itself has a direct account wzth the CDP." (Amended Application, p. 3 item
II- B—1) :

“The Nature of My Interest |
| I.am the beneﬁéial owner of 1000 shares of the Fund held in a Roth-IRA
custodial account at. Vanguard Brbkerége Services. The shares-have tr;a_déd ata
persistent discount to net asset value: last Friday SGF closed at $12.37/sh, a
~ discount of -5.6% to the $13.10/sh NAV. The Fund proposes to offer péfti'cipahts
99% of NAV — a premium over the market price -- but I and the many other sfnall
shareholders who laék the means to establish offshore depositofy accounts will be |
effectiv,ely ‘shut _oﬁt. More ‘broadly, since ahoﬁt 40% of my personal and
: retirerment' pértfolio is invested in closed-end fundé oihef i:han SGF, 1 am

concerned that such "in-kind" repurchase offers may become an expedient way to

1 The Fund has two §2(a)(3)(A) "afﬁhates institutional investors that together -
own 23,.61% of the Fund



m:MyFax - Robert Daniels To:Elizabeth Murphy, Secretary, SEC (12027729324)  15:36 10/17/11GMT-05 Pg 04-08

buy out the institational investots and activist hedge funds whose holdmgs now

act as a check on overly complacent or self-interested fund managers

A heariﬁg on '-the application is needed in order .to protect investofs,
because the terms proposed fbf the in-kind offer make it unreasonably difficult
and eXpensi;re_,for .in'e and for other small shareholders to participate. Tender
offers for a limited number of shares pit holders against each other: “The slices

- are bigger if fewer people shm;e the cake." Using payment in-kind instead of cash
and reqmnng offshore accounts will limit the number of valid tenders by small
holders, and since oversubscnptxons wnll be pro-rated, this will raise the fraction
 of shares accepted from hplders who are able to participate. As a result, large
holders with the ability to readily liquidate the securities distributed in-kind will
‘.':téceive '§9% of ﬁAV for their shares While' smaller shéreh()lders can OnI}; sell in
| the market at a dJsoount This unfairly favors the interests of large institutional
: :holders, such as the Fund “affiliates", over those of individual mvestors, |

violation of the policies underlying §23(c)(2) and (c)(3) of the ICA regulahng
share repurchas& by closed-end funds.

The hearmg should focus on the followmg issues:

(1) Does requmng pamcxpants to establish and maintain Singapore
depositary-accounts place an undue burden on individual investors? The Fund
aséerts (p. 8 item II-B-1) that it does not. It “believes” that thé broker-dealers that

"most” stockholders use will facilitate transfers and help establish offshore
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. accounts. It does not weigh costs and Beneﬁts.; Paying cash for the shares would
be much-easier and far fairer.

(2) Are the tax vsavings the Fund bu’ts forth as the rﬁ'ain reason fc;r paying
in kind real, or a‘re:they illusory? The Application calculates p‘otént_i&l gain using
:A July 31st values, but since then the Fund's NAV has fallen frbih $16.19 to the

current $.13.10, which would just about wipe out it’s'stockpile 'ofj' unrealized
gains. The Fund's numbers also assume that its portfolio holdjhgs would be
hived off 25% across-the-board, but in reality the manééef Wbuld bresumably
exercise judgmeﬁt in choosing which stocks and lots to sell, |

(3) Does an "in-kind" distﬁBution “ehhance liquidity” (p. 5, item II-C-4)
 because the Fuﬁd's shareholders will enjoy managing their own SES

- investmients? If so, then why did those investors buy Fund shares in the first | |

‘ ‘pl'ace, r‘atﬁei‘ 'than trading directl‘y‘ on the SES? Is it reaﬂy more: efﬁciént'for-

' mvestors to buy and seIl many little lots of SES equities at retail, rather than have
the Fund trade wholwale? (. 4, item II-C-3)

(4) What costs and difficulties will arise in handling the many “odd lot"
 slices to be .reeeived as paythnent.' for tendered shares? The Fund's discussion of

"odd lots* is not only vague (it “may” round up or down, and "may" pay with cash

! As of July 31 the Fund held 28 SES listed equities. Depending on the total

’ number of shares participating, someone tendering 1,000 SGF shares currently

| worth $12,37o could expect to get SES equities valued somewhere between

. $3,090 (i f everyone tenders) and $12,370 (if 25% or fewer tender). The reward

~ for the efforts of setting up the requisite offshore "depository account” is a grab
bag of urifamiliar SES companies in lots worth a few hundred dollars or so apiece:

~ awkward to hold and expensive to sell. Vanguard, for example, adds a $50 fee to

~ any commissions for foreign market trades. And of course, the IRS will want

~ annual foreign bank account reports ("FBAR") filed for the new account.

4
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L or eQﬁiﬁeé‘,- p. 6 item III -A-2 par‘d; 4) but it ig’norée the way shares actually ;crade
k'in. Singapo'res. o |

| (5) What role; if any, did the Fund's "affiliates" -- the two inétitutions that

may not’pazzticipate in the tender unless exempted from ICA §17(a) -~ have in the

| Fuﬁd's recent decision t6 hire a new management company, effective August 6,

2011, shortly before this applicgtion was filed?4 And did the cii'cumstances

AsAurro.un'ding the change of manager influence the design of the "in-kind" tender?®

Conclusion

I respectfully request that the Commission order a hearing in this matter, and

 that The Singapore Fund's applicétion for exemption from ICA §17(a) be denied.

Dated: October 17, 2011 - 72//“ '

. - N
Robert H. Daniels

3 SES equities are typically priced in pennies or a few dollars per share (the
average price of shares held in the portfolio as of 7/31/11 was $2. 98), so the SES
trades using "board lots" of 1,000 shares, rather than round lots" of 100 shares
asin the US.

4 See PRE14A June 9, 2011, p. 12 describing the Board's decision to reconsider
its selection of the Fund's new advisor after receiving "an indication that certain
stockholders were not inclined to approve" its initial choice. According to the
Staff, §17(a) was designed primarily to prohibit "a purchase or sale transaction
‘when a party to the transaction has both the ability and the pecuniary incentive to
influence the actions of the investment company." No-action letter, Van Kampen
Funds, Inc., January 31, 2007 (emphasis added.) ‘

s The Fund's application is copied, almost word for word, from an exemption
_ application by the Chile Fund dated March 5, 2010, File No. 812-13749, granted

unopposed by Order dated March 30, 2010, ICA Release 29194. The management

company for the Chile Fund is now the new manager of the Singapore Fund.

5
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CERTIFICATE OF SERVICE
I, Robert H. Daniels, certify as follows:

I am a member in good standing of the State Bar of Califérnia Bar # 55567. 1
hereby.certify that on October 17, 2011, I served copies of the at'tached:
Request for Hearing on the Application by the ’Siﬁgapore Fund fbf'an
order under §17(b) of the Investment Oompany Act exemptiﬁg a'proposed
in-kind repﬁrchase offer from §17(a) of the Act so as to permit Affiliated
sl:ockh’olde‘r‘s to participate (ICA Release #29817, File Nb_. 812-13944 |
_ o_h Elizabeth M. Murphy, Secretary, Securities and Exchange Commiésion, by
| '. facsimile transmission to telephone numb§r (202) 772-9324, and by sending the
: forigipa'l the same day by Certified Mail, retum receipt r‘eque‘sted, addressed to:
" Ms. Elizabeth M. Musphy |
Secretary, Securities and Exchange Commission
100 F Street, N .E.
Washmgton, D.C. 20549-1090
I further certify that on October 17, 2611, I served the Requést for Hearing on
‘ appliwnt The Singapore Md by sending copies of the same by Certified Mail,
- return receipt requested, addressed to:

John J. O'Keefe

The Singapore Fund, Inc. .
¢/o Daiwa Securities Trust Company-
One Evertrust Plaza, gth Floor

Jersey City, New Jersey 07302-3051

Leonard B. Mackey, Jr., Esq.
- Clifford Chance US LLP
.. 31 West 52nd Street

New York, N.Y. 10019
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* Jennifer Nichols, Esq.
‘Aberdeen Asset Management Inc.
1735 Market Street 32nd Floor
: Philad'elphia, PA 19103
and byv facsimile transmission on October 17; 2011 of the Request for Hearing to
. 'telephmé numbers: 1-201-333-6235 (Applicant), 1-212-878-8375 (MacKey) and

" 1-866-354-4005 (Nichols/Aberdeen).

.'Date'd 7/ é/ / 7//5 < /Z/

Roberﬁf Daniels A



