Version 2 : With Limit On Subordinated Amount – Each Subordinated Lender executes a separate copy of this Deed. 

DATED THIS                 DAY OF                                      20                    PRIVATE 

Between

("the Borrower")

And

("the Subordinated Lender")

And

UNITED OVERSEAS BANK LIMITED

(“the Bank”)

=======================================

DEED OF SUBORDINATION

=======================================

THIS DEED OF SUBORDINATION is made the _______ day of ________________________ Two  thousand  and  ____________________________ (20        ) 

BETWEEN

____________________________________________________________________________________ (Company Registration No. _______________), a company incorporated in the Republic of Singapore and having its registered office at _________________________________________________________

________________________________________________________________________________________________________________________________________________________________________(hereinafter called "the Borrower");

* For Individual Subordinated Lender

____________________________________________________________________________________(NRIC/Passport No.  _____________________________) of ___________________________________

____________________________________________________________________________________

____________________________________________________________________________________  

* For Corporate Subordinated Lender

____________________________________________________________________________________ (Company Registration No. _____________________), a company incorporated in the Republic of Singapore and having its registered office at ________________________________________________

__________________________________________________________________________________________________________________________________________________________________ 

(hereinafter called “the Subordinated Lender”) 

AND

UNITED OVERSEAS BANK LIMITED, a company incorporated in the Republic of Singapore and having its registered office at 80 Raffles Place, UOB Plaza, Singapore 048624 (hereinafter called "the Bank").

* Delete as appropriate – To fill in particulars of EITHER  Individual OR Corporate Subordinated Lender. If more than one Subordinated Lender, a separate copy of this Deed shall be executed by each Subordinated Lender.

WHEREAS:‑

(1) 
At the request of the Subordinated Lender and Borrower, the Bank has granted or agreed to grant or to continue to grant banking facilities or other accommodation for such amounts and/or to such extent and for so long as the Bank may think fit to the Borrower whether alone or jointly with any other person in Singapore or elsewhere (“Banking Facilities” which expression shall, where the context so admits, include any part thereof). 
(2) 
It is (inter alia) a condition of the Bank’s grant or continued grant of Banking Facilities that the Borrower and the Subordinated Lender enter into this Deed with the Bank.

NOW THIS DEED WITNESSETH as follows:‑

1
INTERPRETATION



In this Deed:

(a)
references to a "person" shall include an individual, firm, company, corporation and unincorporated body of persons;

(b)
references to "Clauses" are references to clauses of this Deed as amended from time to time;

(c)
words importing the singular number shall include the plural number and vice versa; 

(d)
words importing the masculine gender shall include the feminine and neuter gender and vice versa; and

(e)
the headings in this Deed are for convenience only and shall be ignored in construing this Deed.

2
CONSIDERATION

2.1
In consideration of the premises, the Borrower and the Subordinated Lender hereby acknowledge and jointly and severally undertake and agree with each other and with the Bank that, for so long as the Borrower shall owe the Bank moneys under the Banking Facilities, all moneys, obligations and liabilities whatsoever which are now or may hereafter be owing to the Subordinated Lender by the Borrower up to #Singapore/ United States Dollars ________________________________


_____________________________________________________________________________ 


______________________________________________ (#S$/US$                           ) (“Subordinated Indebtedness”) and the rights and claims of the Subordinated Lender in relation to the Subordinated Indebtedness shall be subordinated to all moneys, obligations and liabilities which are now or may hereafter be owing by the Borrower to the Bank (the “Secured Amounts”) and this Deed shall prevail notwithstanding anything to the contrary contained in any agreement or other document constituting or evidencing the Subordinated Indebtedness.  Accordingly, for so long as the Borrower shall owe the Bank moneys under the Banking Facilities, the Subordinated Lender agrees that :-

(a)
Deferment on Payment of Interest


No interest shall be paid on the Subordinated Indebtedness although interest may accrue thereon.


(b)
No repayment of Subordinated Indebtedness


Subject to Clause 3, the Subordinated Indebtedness shall not directly or indirectly be repayable or repaid to the Subordinated Lender whether in cash or in kind or exchanged in whole or in part.

#Delete as appropriate

(c)
No Enforcement by Subordinated Lender
The Subordinated Lender shall not ask, demand, sue for, take or receive directly or indirectly, whether by combination or consolidation of the Subordinated Indebtedness or any part thereof with any of its liabilities to the Borrower or take any step, action or proceeding anywhere, directly or indirectly, to recover or enforce repayment of the same or any part thereof in any way.

(d)
No Set-Off or Counterclaim
The Subordinated Indebtedness is and shall remain unsecured by any mortgage, charge, deed or other security of any kind over the whole or any part of the assets of the Borrower and is not and shall not be capable of becoming subject to any right of setoff or counterclaim.

(e)
No Waiver or Amendment

Subject to Clause 3, the Subordinated Lender shall not waive or purport to waive any of its interest in any rights in respect of the Subordinated Indebtedness or agree to the assumption by any other person of any liability in respect of the Subordinated Indebtedness or agree to any amendment to the terms on which any of the Subordinated Indebtedness has been made or is owing, without the prior written consent of the Bank.

(f)
Non-Combination
The Subordinated Lender shall not in any way combine or consolidate or purport to combine or consolidate the Subordinated Indebtedness or any part thereof with any of its liabilities to the Bank or set off all or any part of the Subordinated Indebtedness in satisfaction of all or any of the liabilities of the Subordinated Lender to the Bank.

(g)
Non-Acceptance of Loans

The Subordinated Lender shall not take or accept any loan or advance whether directly or indirectly from the Borrower or take or accept any gift in cash or in kind or obtain or procure any guarantee indemnity or security to be given or issued by the Borrower for or in connection with any of the indebtedness or liabilities of the Borrower to the Subordinated Lender or otherwise enter into any transaction with the Borrower other than on arm’s length commercial terms and for valuable consideration. Any such guarantee, indemnity or security taken in contravention of this Clause 2.1(g) shall be held by the Subordinated Lender on trust for the Bank and handed to the Bank forthwith. 

(h)
No Disposal of Assets

The Subordinated Lender shall not cause procure permit or suffer the Borrower to sell transfer, assign or charge or in any way dispose of any of the Borrower's property or assets to the Subordinated Lender in any manner whatsoever without the prior written consent of the Bank.

(i) Deferment of Subrogation
In respect of any moneys which may have been paid by the Subordinated Lender pursuant hereto, the Subordinated Lender shall not seek to enforce repayment or to exercise any other rights or legal remedies of whatsoever kind (including rights of subrogation or contribution or set-off or counterclaim) which may accrue howsoever to the Subordinated Lender in respect of the amount so paid or claim or have the benefit of any payment or distribution from or on account of the Borrower and the Subordinated Lender shall not, by virtue of any payment or distribution or other benefit in respect of the Subordinated Indebtedness  received by the Bank, be entitled to any right of subrogation.

(j)
No Proof in Competition
In the liquidation or bankruptcy of the Borrower or in any arrangement or composition by the Borrower with its creditors, the Subordinated Lender shall not prove in competition with the Bank for any moneys owing by the Borrower to the Subordinated Lender on any account whatsoever and/or in respect of any moneys due or owing from the Borrower to the Bank and the Subordinated Lender shall not exercise or claim the benefit of any right of set-off between the Subordinated Lender and the Borrower in respect of any such debt or liability and the Subordinated Lender will give to the Bank the benefit of any proof which it may be able to make.

(k)
No Prejudicial Action
Neither the Subordinated Lender nor the Borrower shall take or omit to take any action whereby the subordination of the Subordinated Indebtedness or any part thereof to the Secured Amount may be terminated or materially prejudiced.

Provided Always That, the Bank may instruct the Subordinated Lender to take any of the steps referred to in Clauses 2.1(i) and (j) and any moneys or other benefit thereby obtained by the Subordinated Lender will thereafter be held by it on trust for the Bank and paid over to the Bank forthwith.

2.2
Moneys Held in Trust
Should any moneys be received or recovered by the Subordinated Lender from any person including the Borrower, in breach of Clause 2.1, the Subordinated Lender shall hold the moneys in trust for the Bank and shall forthwith pay over to the Bank the moneys so received or recovered.

2.3
Security held in Trust
Should any part of the Subordinated Indebtedness be secured in breach of Clause 2.1, the Subordinated Lender shall hold such security in trust for the Bank and shall accordingly forthwith transfer or release such security to the Bank.
3
APPLICATION OF PAYMENTS ON RECEIVERSHIP/WINDING UP


The Subordinated Lender hereby agrees and undertakes with the Borrower and the Bank that in the event of any appointment of a judicial manager or receiver or similar officer for the Borrower, or on a winding up of the Borrower, the Subordinated Indebtedness shall be subordinated to the Secured Amounts and that, accordingly, amounts payable to the Subordinated Lender by the judicial manager, the receiver or the liquidator on a winding-up of the Borrower in respect of the Subordinated Indebtedness then owing to it will be applied :

(a)
firstly, in payment of any claims by the Bank; and

(b) secondly, towards the payment of the amount owing to the Subordinated Lender in respect of the Subordinated Indebtedness.

4
DISTRIBUTIONS


The Subordinated Lender hereby declares:-

(a)
that it will hold all amounts received from the judicial manager, the receiver or the liquidator on a winding up of the Borrower in respect of the Subordinated Indebtedness on trust for the Bank; 

(b)
on demand by the Bank, pay an amount equal to the moneys received by it (or, where the receipt or recovery is by way of discharge by set off, an equivalent amount) from the judicial manager, the receiver or the liquidator to the Bank; and

(c)
that it will promptly direct the judicial manager, liquidator, trustee in bankruptcy, or other person distributing the assets of the Borrower or their proceeds, to pay distributions in respect of the Subordinated Indebtedness directly to the Bank.

5
WARRANTIES AND REPRESENTATIONS 

The Subordinated Lender and the Borrower hereby warrant and represent to and for the benefit of the Bank as follows:

(a) The Subordinated Lender and the Borrower have full power and authority to own its assets and carry on the business currently carried on by it and enter into and perform and comply with its obligations under all loan agreements, credit agreements, facility letters and all other credit facility documents made or to be made between the Bank and the Borrower whether or not any other person is a party thereto which shall include all standard terms and conditions of the Bank thereto (the “Lending Documents”) and under Security Documents (defined below) (collectively, the “Transaction Documents”); and to create the security expressed to be created by this Deed together with all other documents executed or to be executed as guarantee, indemnity or security whether by the Subordinated Lender, the Borrower or any other party for the obligations of the Borrower under or in connection with the Lending Documents (the “Security Documents”).

(b) All actions, conditions and things required to be taken, fulfilled and done (including the obtaining of any necessary consents) in order (i) to enable the Subordinated Lender and the Borrower lawfully to enter into, exercise its rights (if any) and perform and comply with its obligations under the Transaction Documents (including granting the security expressed to be created by the Security Documents), (ii) to ensure that those obligations and such security are valid, legally binding and enforceable and in the case of such security, will at all times rank ahead of any other present or future security on or over the same assets or any part thereof and (iii) to make each of the Transaction Documents admissible in evidence in the courts of Singapore, have been taken, fulfilled and done.

(c) The obligations of the Subordinated Lender and the Borrower under the Transaction Documents and the security expressed to be created by the Security Documents are legal, valid and binding obligations, enforceable in accordance with their respective terms, and in the case of such security, will at all times rank ahead of any other present or future security on or over the same assets or any part thereof.

6
PROOF OF DEBT

The Subordinated Lender hereby undertakes with the Bank that it will file its proof of debt in respect of the Subordinated Indebtedness in any winding-up of the Borrower and hereby irrevocably authorises and empowers the Bank to file any proof of debt on its behalf (but the Bank shall not be obliged to do so) and all moneys received by the Bank in respect of the Subordinated Indebtedness shall be applied by the Bank in accordance with the provisions of Clause 3.

7
STATEMENT OR CERTIFICATE


For all purposes, including any legal proceedings, a statement or certificate in writing signed by any authorized officer of the Bank (including, without limitation, any computer generated statement or certificate) certifying the interest rate or the amount of interest, fees or commission or any other amount owing or payable by the Subordinated Lender or the Borrower to the Bank and/or any liabilities incurred by the Bank and payable by the Subordinated Lender or the Borrower under or in connection with the Transaction Documents or any other certificate, determination, notification or opinion of the Bank provided for in the Transaction Documents shall be final and conclusive and be binding upon the Borrower.

8
RECEIPTS BY SUBORDINATED LENDER 

If, notwithstanding the other provisions of this Deed, the Subordinated Lender, or any person on its behalf, receives, directly or indirectly, whether in the winding up or dissolution of the Borrower or otherwise, any amount (whether in cash or in debt) on account of the Subordinated Indebtedness, the Subordinated Lender will hold any amounts received on account of the Subordinated Indebtedness on trust for the Bank and will forthwith pay or deliver the same, or cause the same to be paid or delivered, to the Bank for application in accordance with the provisions of Clause 3.

9
NO TRANSFER OR DISPOSAL


The Subordinated Lender undertakes that it shall not (without the prior written consent of the Bank, which may be given subject to such conditions as the Bank may think fit) assign, charge, mortgage, transfer, or otherwise dispose of any rights of or purport or agree to assign, charge, mortgage, transfer, or otherwise dispose of any rights which it may now or hereafter have against the Borrower in respect of the Subordinated Indebtedness or any transactions relating thereto.

10
ASSIGNMENT/TRANSFER

10.1
Extension of Rights to Assignee
The Bank may at any time and from time to time assign or transfer this Deed or the whole or a portion of its rights and benefits hereunder to any person, in which event references herein to the Bank shall thenceforth be deemed to include a reference to such assignee to the extent of its interest.  Any such assignee or transferee shall be entitled to the full benefit of this Deed to the same extent as if it were an original party in respect of the benefits, rights and/or obligations assigned or transferred to it.

10.2
Non-Assignability by Borrower or Subordinated Lender

The Borrower and the Subordinated Lender hereby jointly and severally agree not to assign or transfer all or any of their respective rights and obligations hereunder.

11
NEGATIVE PLEDGE

The Borrower shall not, and the Subordinated Lender shall ensure that the Borrower shall not without the prior written consent of the Bank (a) create or have outstanding any security on or over the whole or any part of its present or future assets, save for the security created under the Security Documents, or (b) factor any of its accounts receivables, whether on a recourse or non-recourse basis.
12
PARTIAL INVALIDITY


If at any time any one or more provisions hereof is or shall become invalid, illegal or unenforceable in any respect under any law, such invalidity, illegality or unenforceability shall not in any way affect or impair any other provisions of this Deed but this Deed shall be construed as if such invalid or illegal or unenforceable provision had never been contained herein.

13
FURTHER ASSURANCE


The Borrower and the Subordinated Lender shall forthwith execute and deliver to the Bank such deeds, documents and other instruments and do all acts and things as may be requested by the Bank from time to time as the Bank may deem desirable in order to enable the Bank to give effect to or obtaining the full benefits of the covenants contained or implied in the Transaction Documents or for perfecting or protecting any security created or intended to be created by the Security Documents or for facilitating the realisation of the security created by the Security Documents or the exercise of the rights, powers, remedies, authorities or discretions of the Bank under the Transaction Documents.  All expenses and costs incurred shall be jointly and severally paid by the Subordinated Lender and the Borrower.

14
FURTHER UNDERTAKINGS


The Subordinated Lender and the Borrower hereby covenant with and undertake to and for the benefit of the Bank that:-

14.1
Notification of Material Change

The Subordinated Lender and the Borrower will each promptly notify the Bank of:

(a) any adverse change in the assets, business, operations, management or financial or other condition of the Subordinate Lender or the Borrower;
(b) the occurrence of any event which may have a material adverse effect on the Subordinated Lender or the Borrower; and
(c) any litigation, arbitration or other proceedings or claims threatened or initiated against the Subordinated Lender or the Borrower,

all such notification to be given to the Bank not later that seven (7) days after it has knowledge of the same and in the case of a notification of legal proceedings or threat thereof, the estimated amount of the potential liability, if ascertainable.

14.2
Notification of Default

The Subordinated Lender and the Borrower will each forthwith notify the Bank of the occurrence of:

(a) any event described as an “Event of Default” in any of the Transaction Documents which includes any event, howsoever described which may render the Secured Amount or any part of it to become due and payable before its normal maturity; and

(b) any event or happening which would constitute an Event of Default if all notices required to be given, determinations required to be made, periods of time required to have expired and/or conditions required to be satisfied under the relevant term of condition defining or setting out the Event of Default to make such event or happening an Event of Default had been given, been made, expired and/or been satisfied,

and provide to the Bank full details of any steps which it is taking or considering taking in order to remedy or mitigate the effect of the same or otherwise in connection with the same. 

14.3
Access to Inspect

The Subordinated Lender and the Borrower will each permit the Bank to enter into and upon any land or premises belonging to it or where it carries on its business and inspect the same or to inspect all its accounts, records and statements wherever situate and the Subordinated Lender and the Borrower will jointly and severally pay all costs, fees and other expenses in respect of such inspection and give or procure to be given to the Bank all written authorities or other directions and provide or procure to be provided such facilities and access as the Bank may require for such inspections.

14.4
Shareholding


The Borrower shall not, and the Subordinated Lender shall ensure that the Borrower shall not, approve, permit or suffer any change or transfer of ownership, whether legal or beneficial, of any part of the issued share capital of the Borrower, save with the prior written consent of the Bank.

14.5
Advances and Guarantees for Others


The Borrower shall not, and the Subordinated Lender shall ensure that the Borrower shall not, grant loans, advances or other credit facilities to any person or issue or give guarantees or financial undertakings for the account of any person or otherwise become contingently liable for or in connection with the obligations or indebtedness of any person.

14.6
Capital Reductions


The Borrower shall not, and the Subordinated Lender shall ensure that the Borrower shall not, permit the reduction, repayment or redemption of its issued or paid-up share capital.

14.7
Borrower to Remain Wholly-Owned Subsidiary of Subordinated Lender

Where the Borrower is a wholly-owned subsidiary of the Subordinated Lender, the Subordinated Lender agrees and undertakes with the Bank that the Subordinated Lender shall ensure and procure that, unless with the prior written consent of the Bank, the Borrower shall remain a wholly-owned subsidiary of  the Subordinated Lender.
15
SUSPENSE ACCOUNT


Any money received by the Bank in connection with the Banking Facilities may be placed to the credit of a suspense account with a view to preserving the rights of the Bank to prove for the whole of its claims against the Borrower or any other person or entity liable and, until applied by the Bank in or towards satisfaction of all sums, liabilities and obligations due to it, the same shall not be treated as reduced or discharged by any such receipt.

16
BANK’S PRIORITY


The Borrower and the Subordinated Lender jointly and severally acknowledge the priority given herein to the Secured Amounts and shall not do or cause or permit to be done anything which may in any way, prejudice, impair or affect that priority.

17
POWER OF ATTORNEY 

17.1
The Borrower and the Subordinated Lender each hereby irrevocably appoint the Bank and each of the attorneys for the time being of the Bank and every receiver and manager as attorney of the Borrower or the Subordinated Lender or both with full power of substitution for the Borrower or the Subordinated Lender or both and in their respective names and on their behalf to execute, seal and deliver and otherwise perfect any deed, instrument and document or to do or perform any act that may be required or deemed proper for any of the purposes of this Deed.

17.2
The Borrower and the Subordinated Lender ratify and confirm and agree to ratify and confirm whatever such attorney as mentioned in Clause 17.1 shall do or purport to do in the exercise or purported exercise of all or any of the powers and authorities referred to therein including all deeds instruments and documents lawfully executed by virtue of the authority and the powers hereby conferred.

17.3
The Borrower and the Subordinated Lender hereby declare that the powers and authority herein conferred are given for valuable consideration and by way of security and shall be and remain irrevocable until repayment of the Secured Amounts.
18
NON-WAIVER OF RIGHTS


No failure or delay by the Bank in exercising any right, power or privilege under this Deed shall operate as a waiver of it, nor shall any single or partial exercise of any right, power, privilege preclude any further or other exercise of it or the exercise of any other right, power, privilege or remedy. The rights and remedies provided in this Deed are cumulative and are not exclusive of any rights and remedies provided by law and may be exercised as often as the Bank considers appropriate.

19
WAIVER OF DEFENCES 


Neither the Borrower nor the Subordinated Lender shall be exonerated by any act, omission or circumstance which, but for this provision, might operate to release or otherwise exonerate any one of them from their respective obligations hereunder, including, without limitation, and whether or not known to any one of them or to the Bank:‑

(a) any time or indulgence granted by the Bank to, or composition with the Borrower or any other person or entity; or

(b) the variation, compromise, renewal or release of, or refusal or neglect to perfect or enforce any rights, remedies or securities against or granted by the Borrower or any other person or entity; or

(c) any amendment to, or variation of any of the terms upon which the Bank has granted, or continued to make available to the Borrower loans advances credit and other banking facilities and other accommodation; or

(d) any legal limitation, disability, incapacity or other circumstances relating to the parties hereto or any amendments to the terms of the agreement or to any other documents or security interest whatsoever.

20
COSTS AND EXPENSES

20.1
Cost in relation to Preparation and Execution of this Deed

The Borrower and the Subordinated Lender shall be jointly and severally liable to pay, on demand, all costs and expenses (including legal and other professional, administrative, registration and execution fees) incurred or to be incurred by the Bank in connection with the preparation and execution of  this Deed on a full indemnity basis.

20.2
Cost in relation to Preservation and Enforcement of Rights
The Subordinated Lender and the Borrower shall further jointly and severally pay on a full indemnity basis all legal fees and other costs and disbursements incurred in connection with demanding and enforcing payment of moneys due under or in connection with the Transaction Documents and otherwise howsoever in enforcing the performance of any other undertakings, stipulations, terms, conditions or provisions of the Transaction Documents. 

20.3
Stamp Duties and Taxes

The Borrower and the Subordinated Lender shall also be jointly and severally liable to indemnify and reimburse to the Bank  any and all liabilities with respect to any and all stamp, documentary, registration and other transaction duties and taxes and other similar duties and taxes, if any, imposed in connection with the execution, delivery, performance, enforcement of the Transaction Documents and until such reimbursement, interest at the default rate and on the basis set out in the Lending Documents, or at such other rate and on such other basis as the Bank may determine from time to time, shall be jointly and severally payable by the Subordinated Lender and the Borrower to the Bank.

21
PAYMENT FREE OF DEDUCTION

All sums payable by the Subordinated Lender under this Deed shall be paid (a) free of any restriction or condition, (b) free and clear of and without any deduction or withholding on account of any tax and (c) without deduction or withholding on account of any other amount, whether by way of set-off counterclaim or otherwise and insofar as any deduction or withholding is required by law under or in connection with this Deed then the Subordinated Lender or (as the case may be) the Borrower shall :

(a) notify the Bank in writing of any such deduction or withholding immediately upon becoming aware of the same;

(b) ensure that such deduction or withholding does not exceed the minimum legal liability therefor and forthwith pay to the Bank such additional amount as will result in the receipt by the Bank of the full amount which would otherwise have been receivable hereunder had no such deduction or withholding been made;

(c) pay all such taxes on the original and additional amounts within the period for payment permitted by applicable law and indemnify the Bank from and against all taxes, interest and penalties arising out of late payment; and

(d) forward to the Bank evidence satisfactory to the Bank in respect of the deduction or withholding (including all relevant tax receipts, if any), within fourteen (14) days of such deduction or withholding being made (if the evidence is available during such period) or immediately upon such evidence becoming available (if the evidence is not available during such period).

22
DEMAND AND NOTICES

22.1
Except as otherwise expressly provided in this Deed, any demand for payment or any other demand or notice or communication under this Deed or in relation to the Banking Facilities may be made by any authorised officer of the Bank or by any person or firm for the time being acting as solicitor or solicitors for the Bank by letter.  All notices, demands and communications with the Borrower or the Subordinated Lender, statements of accounts documents and/or other instruments whatsoever from the Bank may be sent by post, facsimile or other electronic transmission, hand delivery or such other manner as the Bank deems fit to the registered office or last known address, facsimile or other relevant number of the Borrower or the Subordinated Lender in the Bank’s records notwithstanding the liquidation (whether compulsory or voluntary) of the Borrower or the Subordinated Lender and shall be deemed, despite any evidence to the contrary: (a) to have been received by such Borrower on the day following such posting, or on the day of the facsimile or other electronic transmission or hand delivery; and (b) to be effective service for the purpose for which such notice, communication and/or other instrument was sent.    

22.2
Any communication from a Subordinated Lender or the Borrower shall be irrevocable and shall not be effective until received by the Bank.

22.3
A written statement by an officer of or solicitor for the Bank confirming the posting of any notice, statement of account, communication, document and/or other instrument whatsoever by the Bank shall be binding and conclusive evidence of this fact as against the Borrower and/or the Subordinated Lender.

22.4
Any demand or notice made under this Deed may be made by any officer for the time being of the Bank or by any person or firm for the time being acting as solicitor or solicitors for it and the provisions of this Clause 22 shall apply to such demand or notice.

23
GOVERNING LAW AND JURISDICTION 


This Deed and the settlement of any dispute arising out of or in connection with this Deed (including a dispute regarding its existence or validity) (“Dispute”) shall be governed by the laws of Singapore and the Borrower and the Subordinated Lender hereby irrevocably submit to the exclusive jurisdiction of the Singapore Courts.  The Borrower and the Subordinated Lender agree that the Bank may bring proceedings with respect to this Deed and any Dispute in the courts of any jurisdiction and may take concurrent proceedings in more than one jurisdiction, in which case, the Borrower and the Subordinated Lender hereby irrevocably submit to the jurisdiction of any such courts.  The Borrower and the Subordinated Lender agree that all judgments from such courts shall be conclusive and binding upon the Borrower and the Subordinated Lender and may be enforced in any other jurisdiction to which the Borrower and/or the Subordinated Lender is/are or may be subject.

24
SERVICE OF PROCESS 

The Borrower and the Subordinated Lender hereby agree that in the event that any proceeding relating to, arising out of and/or in connection with the Dispute is commenced, the process by which it is begun may be served on the Borrower and the Subordinated Lender by registered post or certified prepaid post at its place of business or the last address known to the Bank (and in this connection the Bank shall be entitled to rely on the records kept by the Bank or that of any registry or government or statutory authority). Any process served as described in this Clause 24, shall be deemed to have been duly served on the Borrower and/or the Subordinated Lender.  Nothing herein shall affect the right to serve process in any other manner permitted by law.

25
DISCLOSURE


The Borrower and the Subordinated Lender hereby expressly and irrevocably permit and authorise the Bank to disclose, reveal and divulge at any time in such manner and under such circumstances as the Bank deems fit in its sole discretion without prior reference to the Borrower and/or the Subordinated Lender, any information and particulars relating to any of the Borrower's accounts with the Bank (whether held alone or jointly), the Borrower's and/or the Subordinated Lender’s credit standing and financial position, any transaction or dealing between the Borrower, the Subordinated Lender and the Bank, any facility granted to the Borrower, and this Deed, to any person at any time, including but not limited to :

(a)
any branch, representative office, affiliated, associated or related corporation of the Bank and their respective officers, servants or agents, whether situated in or out of Singapore (collectively, “UOB Group Members”);

(b)
the Bank’s auditors and professional advisors including solicitors;

(c)
any of the Bank’s potential assignee or transferee in relation to the Banking Facilities;

(d)
any person who has agreed to provide or is providing security to the Bank for any moneys payable and liabilities owing by the Borrower to the Bank;

(e)
any person who is jointly or jointly and severally liable to the Bank with the Borrower and/or the Subordinated Lender;

(f)
the police or any public officer conducting an investigation in connection with any offence including suspected offences;

(g)
the Bank’s stationery printers, the vendors of the computer systems used by the Bank and to such person(s) installing and maintaining the same and other suppliers of goods or service providers engaged by the Bank;

(h)
any receiver appointed by the Bank;

(i)
any credit bureau of which the Bank is a member, any other member(s) and/or compliance committee of such credit bureau; 


(j) 
any rating agency, business alliance partner, insurer or insurance broker or direct or indirect provider of credit protection;


(k)
any person the Bank considers appropriate, necessary or desirable for any purpose including marketing, promotional and/or cross-selling purposes;

(l)       
any court, tribunal or authority, whether governmental or quasi-governmental; 

(m)
any person to whom the Bank or any of the UOB Group Members is required to disclose to under the laws or by any lawful authority, of any country; and

(n) 
any other person to whom such disclosure is considered by the Bank to be in the interest of the Bank and/or any of the UOB Group Members.

Without prejudice to the foregoing, the Bank may disclose any customer information (as defined in the Banking Act (Chapter 19) (the “Banking Act”)) to the fullest extent permitted by the Banking Act and this Clause shall not be deemed to constitute an express or implied agreement by the Subordinated Lender or the Borrower with the Bank for a higher degree of confidentiality than that prescribed in the Banking Act.

26
COMPLIANCE WITH COURT ORDERS

The Borrower and the Subordinated Lender hereby jointly and severally expressly and irrevocably permit and authorise the Bank and the UOB Group Members to act in their sole discretion in any way they deem fit, without prior reference to the Borrower and the Subordinated Lender, when served with a court order issued by the Singapore courts or a court of any other jurisdiction and will not hold the Bank and/or the UOB Group Members liable for any loss or damage suffered as a result of the actions of the Bank and/or the UOB Group Members in complying with the orders.

27
NO THIRD PARTY RIGHTS

A person who is not a party to this Deed has no rights under the Contracts (Rights of Third Parties) Act (Cap 53B) to enforce any of its terms.

28
SUCCESSORS BOUND


This Deed shall be binding upon and enure to the benefit of the parties hereto and their respective successors and permitted assigns and transferees (as the case may be).

IN WITNESS WHEREOF the parties hereto have executed this Deed this ______ day of
_________________​​​_______________  Two thousand and ________________________ (20 ____)

The Common Seal of the Borrower
)


)


)

was hereunto affixed in
)

the presence of:
)

_____________________________________
)
Director

_____________________________________
)
Director/Secretary

I, _____________________________________________________, an Advocate and Solicitor of the Supreme Court of the Republic of Singapore practising in the Republic of Singapore hereby certify that on the ______ day of ____________________________ 20 _____, the Common Seal of _________ ________________________________________________________________________________ was duly affixed to the within written instrument at Singapore in my presence in accordance with the regulations of the said Company which regulations have been produced and shown to me.

Witness my hand this _______ day of _____________________ 20 ______.

* For Individual Subordinated Lender

Signed Sealed and Delivered
)

by 
)


)

In the presence of:
)

I, ____________________________________________________, an Advocate and Solicitor of the Supreme Court of the Republic of Singapore practising in the Republic of Singapore hereby certify that on the _______ day ____________________________ of 20 ____ , personally appeared ________
 ____________________________________________________________ who of my own personal knowledge I know to be the identical person whose name “_____________________________________

_______________________________________________________” is subscribed to this written instrument and acknowledge that he/she had voluntarily executed this instrument in the Republic of Singapore in my presence.

Witness my hand this _______ day of ____________________ 20 ________.

* For Corporate Subordinated Lender: 
The Common Seal of the Subordinated
)

Lender 
)


)

was hereunto affixed in
)

the presence of:
)

____________________________________
)
Director

____________________________________
)
Director/Secretary

I, ____________________________________________________ , an Advocate and Solicitor of the Supreme Court of the Republic of Singapore practising in the Republic of Singapore hereby certify that on the _______ day of ___________________ 20 _____ , the Common Seal of ____________________________________________________________________________________ was duly affixed to the within written instrument at Singapore in my presence in accordance with the regulations of the said Company which regulations have been produced and shown to me.

Witness my hand this _______ day of _____________________ 20 ______.

SIGNED SEALED and DELIVERED 
)

by UNITED OVERSEAS BANK 
)

LIMITED by its Attorney 
)


)

acting under a Power of Attorney
)

registered in the Registry, Supreme Court
)

as No.                           in the presence of:
)

I, ____________________________________________________ , an Advocate and Solicitor of the Supreme Court of the Republic of Singapore practising in the Republic of Singapore hereby certify that on the _______ day _____________________ of 20 _____, personally appeared __________________________________________________________ who of my own personal knowledge I know to be the identical person whose name “ ____________________________________

___________________________________________________________” is subscribed to this written instrument and acknowledge that he/she had voluntarily executed this instrument in the Republic of Singapore in my presence.

* Delete as appropriate– To fill in particulars of EITHER Individual OR Corporate Subordinated Lender. If more than one  Subordinated Lender, a separate copy of this Deed shall be executed by each Subordinated Lender.

Instruction Notes for 2 versions of Deed of Subordination

I.
Version 1 (No limit on subordinated loans)


To be signed by one or more subordinated lenders where there is no limit on amount of subordinated loans.

II. Version 2 (With limit on subordinated loans)


To be signed by a subordinated lender individually where there is a limit on amount of subordinated loan.  Each subordinated lender signs a separate copy.
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