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THIS DEED OF DEBENTURE is made the __________
day of ______________________ Two thousand and __________ (20       ) Between:-

BETWEEN:-

_________________________________________________________________________ (Company  Registration No. _______________), a company incorporated in the Republic of Singapore and having its registered office at _______________________________________________________________
____________________________________________________________________________________________________________________________________________________________________ (including its successors, the “Borrower”); and

UNITED OVERSEAS BANK LIMITED (Company Registration No. 193500026Z), a company incorporated in the Republic of Singapore and having its registered office at 80 Raffles Place, UOB Plaza, Singapore 048624 (including its successors and assigns, the “Bank”).

WHEREAS:-

1. At the request of the Borrower, the Bank has, by way of a Facility Letter (hereinafter defined), granted or agreed to grant or continue to grant banking facilities and/or other credit facilities to the Borrower (the “banking facilities”) upon the terms and conditions therein contained. 

2. The banking facilities shall be subject to, inter alia, the Borrower duly executing this Debenture in favour of the Bank on the terms and conditions contained herein.
NOW THIS DEBENTURE WITNESSETH AND IT IS HEREBY AGREED AS FOLLOWS:-
1.
Banking Facilities 

In pursuance of this agreement and in consideration of the premises the Borrower hereby covenants with the Bank as follows:- 

(1)
to pay to the Bank on demand all moneys obligations and liabilities whatsoever present or future, actual or contingent which the Borrower shall owe or be liable to pay the Bank as principal or surety whether in Singapore or elsewhere on any account and whether in respect of-moneys advanced or paid to or for the use of the Borrower before on or after the execution of this Debenture; or in respect of any banking facilities which may be granted by the Bank to the Borrower under any Facility Letter or other arrangement; or in respect of cheques bills notes or other negotiable instruments signed drawn accepted or indorsed by or on behalf of the Borrower and discounted paid or held by the Bank; or in respect of any other payments credits or advances made to or for the use or accommodation of or on behalf of the Borrower pursuant to or under any letters of credit trust receipts guarantees indemnities or other documents or instruments established opened given or made by the Bank for the Borrower including (but without prejudice to the generality of the foregoing) all usual and customary commission discount and banker's charges and also stamp duty legal costs charges and expenses incurred by the Bank in connection with the preparation execution completion and registration of this Debenture and also in relation to the preservation realisation or enforcement of this Debenture such legal costs charges and expenses to be paid on a full indemnity basis together with interest in all cases aforesaid to date of full payment. In Clause 1(1), all references to the "Borrower” shall mean the Borrower whether alone or jointly with any other person or under whatever style name or form and the interpretation of the “Borrower whether alone or jointly with any other person” in Clause 44(5) (Definitions and Interpretation) shall apply accordingly;

(2)
to pay to the Bank interest (as well after as before any demand or judgment or the liquidation of the Borrower or the cessation or closure of any account) on principal, moneys, commission, fees, charges, costs, expenses and all other moneys obligations and liabilities from time to time owing or payable to the Bank at such rates per annum as stated in the Facility Letter or at such other rate as the Bank may determine from time to time and calculated with monthly, annual or such other periodic rests as may be specified under the terms relating to any banking facility granted by the Bank, until full payment is received by the Bank; and



(3)
to perform observe and be bound by the terms and conditions set out in the Facility Letter.

2.
Floating Charge
For the consideration aforesaid, the Borrower as beneficial owner hereby charges to the Bank as continuing security for the payment to the Bank of all moneys and the discharge of all obligations and liabilities whatsoever hereby covenanted to be paid or discharged or otherwise hereby secured by way of a FIRST FLOATING CHARGE, the whole of the undertaking and all other property, assets and rights of the Borrower both present and future, including all assets acquired after the date or dates upon which the floating security hereby created crystallises and all accounts receivable and all the book and other debts, revenues and claims both present and future (including things in action which may give rise to a debt revenue or claim) due or owing or which may become due or owing to or purchased or otherwise acquired by the Borrower and all stocks, raw materials, works-in-progress, goods-in-progress, both present and future (whether such are upon its premises or in the course of transit) and all its products both present and future whether finished, semi-finished or unfinished and the benefits, rights and remedies of the Borrower under or arising from all investments and securities, guarantees, bills of exchange, promissory notes and other securities with respect to such debts (the undertaking, property, assets and rights comprised within the floating charge created by this Clause shall hereinafter be called the “Floating Charge Assets") PROVIDED THAT all accounts receivable and all debts assigned absolutely to the Bank pursuant to other arrangements shall be excluded and PROVIDED THAT in relation to any and all Floating Charge Assets already subject to first fixed charges and/or first priority assignments pursuant to any and all other security documents made between the Borrower and the Bank, this clause shall operate to create the first floating charge referred to herein only if and in so far as the charges on such Floating Charge Assets shall for any reason be ineffective as fixed charges or (as the case may be) the assignments thereof shall for any reason be ineffective as first priority assignments.
3.
Conversion of Floating Charge Into Fixed Charge
(1)
The Bank may at any time by notice in writing to the Borrower forthwith convert the floating charge created under this Debenture into a fixed charge as regards any of the Floating Charge Assets specified in the notice or if no particular Floating Charge Assets are so specified, then the crystallisation of the floating charge into a fixed charge shall take effect over all the Floating Charge Assets of the Borrower and without prejudice and in addition to the aforesaid, in such an event, the Borrower covenants with the Bank, upon demand, to execute at its own cost, such documents as may be required to perfect the fixed charge over the Floating Charge Assets.

(2)
Notwithstanding anything contained in this Debenture, if at any time any of the following events shall occur:-

(a)
the Borrower commits a breach of Clause 8 (Prohibition Against Other Charges and Disposals) or attempts or purports so to do or permits to arise or subsist any security over any of the undertaking property assets and rights hereby charged; 

(b)
a garnishee order nisi or other attachment or execution shall be issued or levied in respect of any account receivable or debt charged hereunder whether specifically or generally against all or part of the accounts receivable or debts owing to the Borrower from any person or persons; 

(c)
any person attempts to levy any distress execution sequestration writ of seizure and sale attachment or other process against any of the undertaking property assets and rights hereby charged or threatens so to do; and
(d) any of the events specified in Clause 14(1)(f), (g), (h), (i), (j) or (k) (Events of Default) hereof shall occur, 

the floating charge hereby created over the Floating Charge Assets shall automatically and immediately without notice crystallise and be converted into a fixed charge instantly such breach, attempt or threat occurs, or is made, or such event occurs, and the Bank shall be entitled without notice to the Borrower to take possession of or hold the same or to appoint a Receiver thereof. The provisions of Clauses 16 (Appointment of Receiver and/or Manager), 17 (Powers of Receiver), 18 (Application of Moneys), 19 (Appointment of Receiver Not Affecting Other Powers) and 21 (Power of Attorney) shall govern the appointment, removal and powers of a Receiver appointed under this Clause. If the floating charge over the Floating Charge Assets becomes automatically converted into a fixed charge in accordance with this Clause, it shall again become a floating charge over the Floating Charge Assets if the Bank gives a notice in writing to that effect to the Borrower. 

(3)
Floating Charge Assets acquired by the Borrower after crystallisation under Clause 3(1) or 3(2) (Conversion of Floating Charge into Fixed Charge) has occurred shall also automatically become subject to a fixed charge unless the Bank gives notice in writing to the Borrower that such Floating Charge Assets may remain under the floating charge.
4.
Interest and Other Matters
It is hereby expressly agreed and declared as follows:-



(1)
The Bank shall be at liberty, without thereby affecting its rights, powers and remedies in the Facility Documents at any time and from time to time:-




(a)
to vary the rate of interest payable for or in respect of the moneys obligations or liabilities hereby secured or any part thereof and on serving a notice in writing on the Borrower to this effect such amended rate of interest shall be payable as from the date specified in the said notice; 




(b)
to vary, exchange or release any Security held or to be held by the Bank for or on account of the moneys obligations or liabilities hereby secured or any part thereof; 




(c)
to determine or vary any credit to the Borrower, to renew bills or promissory notes in any manner and to compound with, give time for payment to, accept composition from and make any other arrangements with any person or party liable to the Bank in respect of bills notes or other securities held or to be held by the Bank for the moneys obligations or liabilities hereby secured or any part thereof;


(2)
(a)
Subject to the provisions below, the interest on any principal money for the time being secured by this Debenture including capitalised interest shall at the end of each calendar month be capitalised and added for all purposes to the principal money then owing and shall thenceforth bear interest and be secured and payable accordingly and all the covenants and conditions contained in or implied by this Debenture and all powers and remedies conferred by law or by this Debenture and all rules of law or equity in relation to the said principal money and interest shall equally apply to such capitalised interest and to interest on such arrears;



(b)
For the purpose of ascertaining whether the limit of any principal money intended to be hereby secured has been exceeded or not all accumulated and capitalised interest shall be deemed to be interest and not principal money; and



(c)
No part of any payment made by the Borrower to the Bank shall be treated as repayment of the principal money until all interest due or deemed to be due and payable has been paid.

(3)
Notwithstanding any provisions of this Debenture, the Bank reserves the right to review the banking facilities from time to time and at any time at the Bank’s absolute discretion and nothing in these presents contained shall be deemed to impose on the Bank any obligation at law or in equity to make or continue to make any banking facility available or give any other accommodation and/or other facilities and services to the Borrower. The Bank shall have the right at its absolute discretion to vary, amend, terminate, reduce, suspend or cancel all or any part of the banking facilities and/or to demand immediate payment of all moneys, obligations and liabilities (whether actual or contingent) owing under the banking facilities.  

(4)
Where any moneys, obligations or liabilities secured by this Debenture is or shall be further secured by any bill of exchange note or other instrument reserving a higher rate of interest to be paid in respect thereof than the rate covenanted to be paid in this Debenture, such higher rate of interest shall be payable in respect of such moneys obligations or liabilities and nothing contained or implied herein shall affect the right of the Bank to enforce and recover payment of such higher rate of interest or (as the case may be) the difference between such higher rate and the rate which shall have been paid hereunder and the Bank shall be at liberty at any time without affecting its rights hereunder to renew any such bill of exchange or note or instrument.



(5)
Without prejudice to the foregoing and in addition to the other provisions of this Debenture:-




(a)
the Bank shall be entitled to charge additional interest at such rate or rates as the Bank may decide in respect of all or any amounts  owing by the Borrower to the Bank in excess of the then established limit of the banking facilities approved in writing by the Bank; and
(b) without prejudice to any other provisions in any of the Facility Documents, if the Borrower shall fail to pay any principal moneys, interest, commissions, fees or any other sums whatsoever on the due date thereof, the Borrower shall pay to the Bank interest thereon at such rate(s) per annum as may be fixed by the Bank from time to time and calculated with such periodic rests as the Bank may decide from the date of default up to the date of actual payment and such interest shall be charged and compounded monthly (or at such other intervals the Bank shall determine) on the overdue amount from the date of default until the actual date of payment which shall be forthwith payable to the Bank and if not so paid, such interest shall be added to the overdue sum and itself bear interest accordingly and be secured hereunder.

(6)
The Borrower shall be liable to the Bank and the undertaking property assets and rights hereby charged shall be continuing security for the payment to the Bank of all moneys,  obligations and liabilities which may from time to time be owing or payable to the Bank by the Borrower, whether alone or jointly with any other person and whether as principal or as surety and whether actual or contingent, including without limitation any balance which may be owing or payable on any account whatsoever to the Bank by the Borrower, whether alone or jointly with any other person together with interest thereon.



(7)
Without prejudice to any of the provisions in the Facility Documents and to the other rights and remedies of the Bank, the Borrower agrees that the Bank may debit at any time without prior notice, any account of the Borrower, whether held alone or jointly with any other person in Singapore or elsewhere, for moneys due, owing or payable to the Bank whether in respect of principal amount, interest, default interest, fees, commission, charges, valuation fees, insurance premiums, legal fees, cost, expenses or any other moneys howsoever owing or payable by the Borrower to the Bank, Provided Always that any such debiting shall not constitute nor be deemed to be a payment of any moneys to which it relates except to the extent of any amount in credit in that account nor shall it be deemed a waiver of a Potential Event of Default or an Event of Default or an event of default under any other document executed by the Borrower in favour of the Bank.  If such debiting shall cause that account to be overdrawn, interest shall be payable accordingly.

(8) At any time after:

(a) 
the Bank receives notice (actual or otherwise) that the Borrower has executed or created any further or subsequent mortgage, charge, pledge, lien, assignment or other disposition or encumbrance over any of the undertaking property assets or rights hereby charged or any part thereof or has otherwise dealt with the same, in favour of any other person; or 

(b) 
the presentation of a petition or the passing of a resolution for the winding up of the Borrower or any Surety, or the occurrence of any of the events described  in sub-clause (9) (a) or (b) (Position of Other Security) below,


the Bank may open a new or separate account or accounts in the name of the Borrower (whether or not it permits any existing account to continue) and if the Bank does not in fact open such new or separate account, the Bank shall nevertheless be treated to have done so when it received the notice or when the relevant event occurred. No moneys paid into any account, whether new or continuing, after the receipt of notice or the occurrence of the event, shall discharge or reduce any part of the moneys, obligations or liabilities owing to the Bank under this Debenture at the time of notice or the occurrence of the event. Provided Always that nothing in this sub-clause contained shall prejudice the security which the Bank otherwise would have had under this Debenture for the payment of the moneys and liabilities owing to the Bank notwithstanding that the same may become due or owing or be incurred after the time of notice or occurrence of the event.


(9)
This security shall continue to be valid and binding for all purposes notwithstanding:-




(a)
the liquidation or winding-up (whether compulsory or voluntary) of the Borrower and/or any Surety, or any order placing the Borrower and/or any Surety under judicial management, or any change by reconstruction, reorganisation amalgamation, consolidation or otherwise of or affecting the Borrower and/or any Surety or which may be made in the constitution of the company by which the business of the Borrower and/or any Surety, may for the time being be carried on; or

(b)
the bankruptcy, death or insanity of any Surety (in the case of an individual) or the making of any interim order against any Surety under the provisions of the Bankruptcy Act.
5.
Further Security
At the Bank’s request, the Borrower will execute and deliver to the Bank or as the Bank shall direct such mortgages, charges, assignments, pledges or transfers whether legal or otherwise as the Bank shall require over all or any of the Borrower’s undertaking property assets and rights both movable and immovable now belonging to or which may hereafter be acquired by or belong to the Borrower (including any vendor's lien) to secure all moneys, obligations and liabilities whatsoever hereby agreed to be paid or intended to be hereby secured, such mortgages, charges, assignments, pledges or transfers to be prepared by or on behalf of the Bank and to contain such terms and provisions as the Bank may require. All expenses, fees and charges incurred in the preparation and perfection of the above documents shall be borne by the Borrower.
6.
Security Margin
If the value of the undertaking property assets and rights of the Borrower have fallen below what the Bank considers to be an adequate security margin, the Bank shall be entitled, without prejudice to any other right that the Bank may have, to vary, revise, reduce, or cancel, withhold disbursement of the banking facilities or any part thereof, and/or to require the Borrower to provide additional security and/or to repay or prepay such amount as the Bank may specify.
The Bank may conduct its own valuation of the undertaking property assets and rights of the Borrower or call for valuation thereof by a valuer and all expenses, fees and charges incurred in the valuation shall be borne by the Borrower. The Borrower accepts the valuation by the Bank or the valuer as final and conclusive.

7.
Continuing Security
This security shall be a continuing security notwithstanding any intermediate payment or settlement of account or reduction or repayment of the moneys, obligations and liabilities for the time being owing by the Borrower to the Bank or any other matter or thing whatsoever and is in addition to and shall not merge with or otherwise prejudice or affect any contractual or other right or remedy or any guarantee, lien, pledge, bill, note, mortgage, charge or other security (whether created by the deposit of documents or otherwise) now or hereafter held by or available to the Bank and shall not be in any way prejudiced or affected thereby or by the invalidity thereof or by the Bank now or hereafter dealing with, exchanging, releasing, varying or abstaining from perfecting or enforcing any of the same or any rights which it may now or hereafter have or giving time for payment or indulgence or compounding with any other person liable to the Bank.
8.
Prohibition Against Other Charges and Disposals

During the continuance of this security the Borrower shall not attempt or have power, without the prior written consent of the Bank, to create or permit to arise or subsist any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment, security interest or any other type of preferential agreement or arrangement having substantially the same effect (including sale and repurchase agreements, title retention or flawed asset arrangements) or any other encumbrance whatsoever, whether fixed or floating or otherwise, howsoever, on or over or in respect of all or any of the undertaking property assets or rights of the Borrower (present or future whatsoever and wheresoever situate) or to factor or assign any of its accounts receivable or any book or other debts owing to the Borrower other than to the Bank or to discount, factor, pledge or otherwise dispose of in any way, the undertaking, property, assets or rights of the Borrower or any part thereof hereby charged to the Bank except where such sale or disposal is made at market value and in the ordinary course of the Borrower’s business and for the purpose of carrying on its business.

9.
Position of Other Security 

Nothing herein contained shall prejudice or affect any lien to which the Bank is entitled by law or any other Security which the Bank may at any time hold for or on account of the banking facilities and/or moneys obligations and liabilities secured or intended to be secured by this Debenture or the performance of any obligations under any banking facility or the Facility Letter and/or any Security.

10.
Representations and Warranties
(1)
The Borrower hereby represents and warrants to and for the benefit of the Bank that:-

(a)
the Borrower is duly incorporated and validly existing under the laws of Singapore and has full power and authority and the legal rights to own its assets, to conduct the business which it conducts and/or proposes to conduct, to borrow the banking facilities and to sue and be sued in its own name;

(b)
the execution and delivery of the Facility Documents and the consummation and performance of the transactions contemplated in the Facility Documents have been duly authorised and do not and will not breach the Borrower’s Memorandum and Articles of Association or its constitutive documents or any agreement or obligation under which it is bound or violate any applicable law, rule, regulation or directive;

(c)
the Facility Documents constitute or will constitute legal, valid and binding obligations of the Borrower and such Surety respectively and are enforceable in accordance with their respective terms;

(d)
all approvals, authorisations, consents, licences, permissions and registrations which are necessary or advisable to obtain from any governmental, local, public or other authority or without limitation, any third party for the purpose of or relating to the banking facilities or the execution and creation of the Facility Documents or the carrying on of the Borrower’s business have been or will be obtained and are or will be in force and all provisions and conditions thereof have been or will be complied with;

(e)
that there are no pending or threatened actions or legal proceedings affecting the Borrower and/or each Surety which may have a material or adverse effect on the Borrower’s and/or the Surety’s business, assets or financial condition or may affect the Borrower’s and/or the Surety’s ability to perform its or their respective obligations under the Facility Documents;
(f)
the Borrower and any Surety are not in breach of or in default under any agreement or obligation relating to (or analogous to) financial indebtedness;

(g)
all the Borrower’s and any Surety’s audited financial statements submitted to the Bank were prepared in accordance with generally accepted accounting principles applied on a consistent basis in accordance with applicable laws and represent a true and fair view of the Borrower’s and Surety’s affairs and financial position as at and for the period stated and there has been no material or adverse change in the Borrower’s or Surety’s business, assets or financial position since that date;

(h)
all statements, documents and information submitted from time to time by the Borrower to the Bank relating to the properties and assets of the Borrower and/or any Surety and/or the business, assets, operations, affairs, management or financial condition of the Borrower and/or any Surety are true, complete and correct and the Borrower is not aware of any facts or circumstances which have not been disclosed to the Bank and which might have a material or adverse effect on the properties and assets of the Borrower and/or any Surety and/or the business, assets, operations, affairs, management or financial condition of the Borrower and/or any Surety;

(i)
the Borrower and each Surety are the sole legal and beneficial owners of and have a good and marketable title to all their respective undertaking property assets and rights, and all of the information provided by each of them in relation to the same are true, complete and correct; 

(j)
no encumbrance exists over any part of the Borrower’s or each Surety’s undertakings properties assets or rights hereby charged (other than the security created herein);

(k)
there is no provision of any existing law, regulation or authorisation, or in the Borrower’s Memorandum and Articles of Association or its constitutive documents, or any existing mortgage, trust, deed, contract, licence, franchise, concession or agreement binding on the Borrower which is contravened or breached by the acceptance by the Borrower of the banking facilities or the execution of the Facility Documents or by the Borrower’s performance or observance of any of its obligations under the Facility Documents;

(l)
no Potential Event of Default (to the best of the Borrower’s knowledge) or Event of Default has occurred and is continuing;

(m)
no application has been made or petition presented for the appointment of a receiver and/or manager or a judicial manager to take over the properties and assets of the Borrower or any Surety (in the case where it is a company) and no resolution or application has been made or petition presented for the appointment of a liquidator to wind up the Borrower or any Surety (in the case where it is a company);

(n)
the Borrower and each Surety have paid and discharged all taxes rates rents and governmental charges upon the Borrower, each Surety and their respective properties; and assets or adequate reserves have been established for the payment thereof;

(o)
there has been no material adverse change in the business assets, financial condition or management of the Borrower and any Surety since the date of the close of the last financial year mentioned in their last audited accounts; and

(p)
no step has been taken to obtain an interim order in respect of any Surety (who is an individual) under the Bankruptcy Act (Chapter 20) and no bankruptcy petition has been presented or bankruptcy order made against any Surety (who is an individual).

(2)
Each of the representations and warranties contained in Clause 10(1) (Representations and Warranties) shall survive and continue to have full force and effect after the execution of this Debenture and the Borrower hereby warrants to the Bank that the aforementioned representations and warranties shall be true and correct and fully observed at all times with reference to the facts and circumstances existing at all such times until all moneys payable or agreed to be paid and/or all obligations or liabilities incurred or to be incurred to the Bank under this Debenture are fully repaid and/or satisfied.
11.
Covenants
The Borrower hereby covenants with the Bank that during the continuance of this security and so long as any moneys, obligations and liabilities remain owing to the Bank hereunder:-



(1)
the Borrower will and shall procure that each of its subsidiaries and each Surety will carry on and conduct its respective business and affairs in a proper and efficient manner in accordance with sound technical financial industrial and managerial standards and practices with qualified personnel and in accordance with its respective Memorandum and Articles of Association;



(2)
the Borrower will and shall procure that each of its subsidiaries and each Surety will furnish and provide the Bank with and permit the Bank to obtain all such statements, information, materials, explanation and data, as the Bank may require regarding the affairs operations investments business administration financial or other whatsoever, state or condition of the Borrower and its subsidiaries or any Surety or any of the matters in this Clause mentioned;



(3)
the Borrower will and shall procure that each of its subsidiaries and each Surety will promptly furnish to the Bank particulars of any kind of immovable property now or hereafter acquired by the Borrower or its subsidiaries and each Surety;

(4) the Borrower will and shall procure that each of its subsidiaries and each Surety will permit the Bank to inspect all chattels, materials, machinery, plant, equipment, books, documents or other whatsoever things thereon and also to enter into upon any land or premises where it is carrying on business and inspect the same and all property and assets whatsoever therein or thereon and all accounts records and statements wherever the same may be situate and to make inventories and records thereof;



(5)
the Borrower will and shall procure that each of its subsidiaries and each Surety will give to the Bank or any person nominated by the Bank such written authorities or other directions and provide such facilities and full and unrestricted access as the Bank may require for the aforesaid inspection and shall pay all costs fees travelling and other out-of-pocket expenses whether legal or otherwise in respect of such inspection;



(6)
the Borrower will and shall procure that each of its subsidiaries and each Surety (where it is a Company) will deliver to the Bank every year immediately after their issue but in any case not later than six (6) months after the close of its financial year, audited balance sheet and profit and loss accounts audited by a firm of auditors approved by the Bank together with Auditors' and Directors' Reports and will also deliver to the Bank a copy of the annual return which it is required by law to file with the Registrar of Companies;



(7)
the Borrower will keep all its undertakings properties assets and other effects subject to the charges hereunder and under any Securities to which it is a party in good and substantial repair and proper working condition and its raw materials, semi-finished and finished products in a usable or saleable condition to the satisfaction of the Bank;



(8)
the Borrower will insure and keep insured to their full insurable value in joint names of the Borrower and the Bank, or at the absolute discretion of the Bank, in the name of the Borrower, all its undertakings properties and assets charged under this Debenture against loss or damage by fire, lightning, burglary, riots and such other risks and contingencies as the Bank may from time to time require with United Overseas Insurance Limited or such other insurance company as the Bank may approve.  Such insurance shall contain such terms and conditions as shall be required by the Bank and such terms and conditions shall not be varied without the prior written consent of the Bank and shall contain the standard mortgagee, non-cancellation and loss payable clauses and shall be endorsed in the Bank’s favour. Further, the policies shall be subject to the condition that the policy or policies may not be cancelled unless the insurers have given not less than fourteen (14) days' prior written notice to the Bank.  Such insurance shall in the case of any of the property or assets financed out of the banking facilities cover marine transit and other hazards incident to the purchase, transportation and delivery of the same to the place of use or installation and the indemnity payable thereunder shall be payable in a currency freely usable by the Borrower to replace or repair such property or assets.  If the Borrower fails to deliver the policies to the Bank and the receipt for every premium payable in respect thereof, it shall be lawful (but not obligatory) for the Bank to effect the insurance aforesaid in such sum as the Bank shall think fit and all moneys or expenses so paid by the Bank shall on demand be repaid to the Bank and until repayment, shall bear interest at the Default Rate and shall be secured by this Debenture and all other statutory powers of insurance may be exercised by the Bank.  The Bank may retain for its own benefit and use any commission paid or allowed to it where it acts as agent for such insurer. All moneys received or receivable under such insurance whether effected by the Borrower or the Bank shall be paid to the Bank and applied towards making good the loss or damage incurred or towards payment of all moneys owing or payable to the Bank under the banking facilities and/or any other moneys, obligations and liabilities secured or intended to be secured by this Debenture. In the event that the Borrower is allowed to take up any insurance in its own name, it shall at the request of the Bank, cause the policy to be assigned to the Bank in such manner as the Bank thinks fit and/or the policy shall include and cover the Bank as mortgagee with all attendant mortgagee’s rights and interests, and shall provide that in the event of any loss or damage, all claim moneys shall be paid to the Bank;
(9)
the Borrower will not and shall procure that each of its subsidiaries and each Surety will not, without the prior written consent of the Bank, sell or otherwise dispose of the whole or any part of its undertakings or assets (except in the ordinary course of its business) or sell or factor any of its receivables;

(10)
the Borrower will not effect or keep on foot any insurance against any risk in respect of the property and assets hereby charged where an insurance has already been effected or kept on foot except at the request or with the prior written consent of the Bank;

(11)
the Borrower will hold all moneys received or recovered under any of the policies of insurance aforesaid by whomsoever effected in trust for the Bank to be applied in discharge of the Borrower's liabilities and obligations to the Bank;



(12)
the Borrower will take out and maintain a policy of insurance in respect of its liability or potential liability to its employees under the common law and the Workmen's Compensation Act (Chapter 354) and if the Borrower defaults in taking up and maintaining such policy, it shall be lawful (but not obligatory) for the Bank to take up and maintain such policy on such terms as the Bank shall deem fit and all costs, expenses or payments expended or paid by the Bank in taking out and maintaining such policy shall on demand be repaid to the Bank and until repayment shall bear interest at the Default Rate and shall be secured by this Debenture;



(13)
the Borrower will, insofar as may be necessary, amend its Memorandum and Articles of Association so as to enable it to observe and perform all the covenants, undertakings, terms, stipulations, conditions and other provisions of this Debenture and the other Facility Documents to which it is a party;



(14)
the Borrower will not amend or alter any of the provisions in the Borrower's Memorandum and Articles of Association or its constitutive documents relating to its borrowing powers and principal objects;



(15)
the Borrower will and shall procure that each of its subsidiaries and each Surety will not effect or permit any form of reorganization, amalgamation, reconstruction, consolidation, takeover or any scheme of compromise or arrangement nor approve, permit or suffer any substantial change of ownership or transfer of any substantial part of its issued share capital or any substantial change in its shareholding or any other scheme affecting its present constitution or structure of shareholding without the prior written consent of the Bank;

(16)
the Borrower will not and shall procure that each of its subsidiaries and each Surety will not, without the Bank’s prior written consent, apply for an order for the Borrower or such subsidiary or Surety to be placed under judicial management or for the appointment of a judicial manager;



(17)
the Borrower will and shall procure that each of its subsidiaries and each Surety will forthwith notify the Bank of any application made by any person for an order for the Borrower or such subsidiary or Surety to be placed under judicial management and for the appointment of a judicial manager;

(18)
the Borrower will immediately notify the Bank of the occurrence of any Event of Default or Potential Event of Default or any other event which might affect its or any Surety’s ability to perform its respective obligations under or in connection with this Debenture and/or any other Facility Documents to which it is a party;

(19)
the Borrower will channel or conduct through the Bank all banking transactions (including foreign exchange and bills transactions) involving purchase of goods financed out of the proceeds of the banking facilities unless otherwise agreed to by the Bank;



(20)
the Borrower will not do or cause or permit to be done anything which may, in any way, depreciate, jeopardise or otherwise prejudice the value to the Bank of the security hereby created;



(21)
the Borrower will give immediate notice to the Bank of any change of registered address or principal business address of the Borrower;

(22)
the Borrower will ensure that its obligations under this Debenture are unconditional and unsubordinated and rank at least pari-passu with all its other unsecured and unsubordinated indebtedness (except any mandatorily preferred by law);

(23)
the Borrower will not, without the Bank’s prior written consent, redeem any of its issued shares or reduce its share capital;

(24)
the Borrower will not, without the Bank’s prior written consent, borrow or in any way obtain loans and advances from any person, corporation or financial institution or enter into any agreement or obligation with such person, corporation or financial institution which might materially and adversely affect its financial condition;

(25) 
the Borrower will not, without the Bank’s prior written consent, declare, make or pay any dividends or other distribution (whether out of capital or otherwise);

(26)
the Borrower will and shall procure that each of its subsidiaries and each Surety will ensure that it will at all times maintain a positive networth;

(27)
the Borrower will ensure and procure that all its shareholders’ and directors’ loans shall be subordinated to the banking facilities extended by the Bank and shall execute and procure its shareholders and directors to execute deeds of subordination if so required by the Bank;

(28)
the Borrower will not, without the Bank’s prior written consent, make advances or loans to any person or provide any guarantee to secure advances or loans to any person including but not limited to any of its shareholders, affiliates or related corporations;
(29)
the Borrower will not, without the prior written consent of the Bank, make any substantial change to the nature of the Borrower’s business;
(30)
the Borrower will supply to the Bank certified copies of all resolutions passed at the meetings of the Borrower’s shareholders and board of directors within seven (7) days from the date of the passing of such resolutions;
(31)
the Borrower will produce, if required by the Bank, written evidence acceptable to the Bank to the effect that the Borrower’s paid up capital has been increased in cash to such amount as the Bank may in writing specify; and
(32)
the Borrower will carry on and conduct the Borrower’s business and affairs with due diligence and efficiency in accordance with sound technical, financial, industrial and managerial standards and practices including the maintenance of adequate records and in accordance with its Memorandum and Articles of Association or its constitutive documents.
12.
Default in Payment of Expenses
In addition to and not in derogation of the other provisions of the Facility Documents, if the Borrower shall fail or refuse to pay any insurance premia, legal fees, stamp duties, valuation fees, travelling expenses, governmental or statutory levies and taxes and other costs, charges or expenses which the Borrower is liable or covenants to pay under any of the provisions of this Debenture, the Bank may at its discretion pay the same (but shall not be under any obligation to do so) and all moneys so paid by the Bank together with interest thereon at the Default Rate or at such other rate as may be stated in the Facility Letter or as may be notified to the Borrower and calculated with such periodic rests as the Bank may decide, shall on demand be repaid to the Bank by the Borrower, and until repayment shall be secured by this Debenture, such interest to be calculated from the date of payment made by the Bank until its repayment and compounded monthly.

13.
Consolidation and Set-Off of Accounts


In addition to any lien, right of set-off or other right which the Bank may have, the Bank shall be entitled at any time and without notice to the Borrower, to combine or consolidate all or any of the accounts of the Borrower, including any account of the Borrower, whether alone or jointly with any other person or under whatever style name or form (whether current, deposit, savings or of any other nature whatsoever and whether in Singapore Dollars or other currency) wheresoever situate (in Singapore or elsewhere) and set-off or transfer any sum standing to the credit of any one or more of such accounts in or towards satisfaction of any moneys, obligations and liabilities of the Borrower, whether alone or jointly with any person or in any respect whatsoever whether in Singapore or elsewhere and whether such liabilities be present, future, actual, contingent, primary, collateral, several or joint notwithstanding that such moneys, obligations and liabilities may not be expressed in the same currency and where such liabilities are contingent, the Bank shall be entitled to set aside such amounts to keep the Bank in funds for fully meeting and discharging such liabilities. Where such combination, set-off or transfer requires the conversion of one currency into another, the Bank is hereby authorised to effect such conversion at the Bank’s own rate of exchange then prevailing.  If any of the accounts in credit are expressed in quantities of gold, silver or other precious metals or are in a currency other than the currency of the liabilities, the Bank may convert them to cash in the currency of the liabilities at the Bank’s own rate for their purchase or exchange then prevailing (as conclusively determined by the Bank) on the date of set off or transfer.

14.
Events of Default
(1)
Without prejudice to any other provisions of the Facility Documents (including, without limitation, the Bank’s right of review and the Bank’s right to demand immediate repayment of any banking facility or other moneys which are repayable on demand), if any one or more of the following events (“Events of Default”) shall occur, this is to say:-

(a)
If the Borrower or any Surety fails to pay any amount (whether principal or interest or other sums payable) on the due date or on demand or discharge any obligation due to the Bank under any Facility Document to which it is a party;

(b)
If the Borrower or any Surety commits or threatens to commit a breach of or defaults in the due performance of any of the covenants, undertakings, stipulations, terms and conditions contained in any Facility Document to which it is a party;

(c)
If any express or implied representation warranty, undertaking statement or declaration from time to time made by the Borrower or any Surety to the Bank in connection with any banking facilities or in any Facility Document to which it is a party is or becomes incorrect or misleading or is not honoured or fulfilled in any material respect;

(d)
If the Borrower or any Surety ceases or threatens to cease to carry on its business or any material part thereof or changes or threatens to change the nature or scope of its business in any material respect;

(e)
If any material part of the assets or revenues of the Borrower or any Surety is sold or disposed of or threatened to be sold or disposed of (otherwise than in the normal course of trading) or is compulsorily acquired, seized or expropriated or if any sole-proprietorship or partnership of which the Borrower is or becomes a partner is dissolved;

(f)
If any debenture, mortgage, charge or other security from time to time created by the Borrower or such Surety becomes enforceable, if an encumbrancer takes possession or any step is taken by any person for the appointment of a receiver and/or manager, liquidator, trustee, administrator, agent or other similar officer of the undertaking, property, assets, rights or revenues of the Borrower or any Surety or any part thereof;
(g)
If any indebtedness (to whomsoever owing) of the Borrower or any Surety (including those pursuant to any judgment or order of any court or tribunal in any jurisdiction) is not paid at its stated maturity or on its due date or within any applicable grace period, if any, or by reason of any default or the occurrence of any event becomes due or is declared due prior to its stated maturity or original due date or any creditor of the Borrower or any Surety becomes entitled to declare any indebtedness of the Borrower or such Surety due and payable before its stated maturity or if the Borrower or any Surety fails to discharge any guarantee or indemnity given by any of them with respect to any indebtedness;

(h)
If any step is taken, any application made or a petition is presented by any person or a resolution is passed by the Borrower or any Surety for the winding up liquidation or dissolution of the Borrower or such Surety, or if a notice is issued convening a meeting for the purpose of passing any such resolution;

(i)
If any step is taken or an application is made by any person for an order for the Borrower or any Surety to be placed under judicial management and for the appointment of a judicial manager;

(j)
If the Borrower or any Surety stops payment or is or deemed to be insolvent or unable to pay its debts when they fall due, stops, suspends or threatens to stop or suspend payment of its debts, begins negotiations or takes any proceeding or other step with a view to readjustment, rescheduling or deferral of all or of any part of its indebtedness which it will or might otherwise be unable to pay when due, or proposes or makes a general assignment or arrangement or composition with or for the benefit of its creditors, or a moratorium is agreed or declared in respect of or affecting any of its indebtedness for any moneys whatsoever;

(k)
If any judgment or order made against the Borrower or any Surety is not complied with within seven (7) days or if an execution, distress, sequestration, writ of seizure and sale, garnishee order, injunction, attachment or other process is levied or enforced upon or issued against any part of the Borrower’s or any Surety’s undertaking property assets rights or revenues;

(l)
If any provision of any Facility Document is or becomes, or is claimed by the Borrower or any Surety to be, for any reason, invalid or unenforceable or it is or will become unlawful for the Borrower or any Surety to observe, perform or fulfill any of the terms and conditions undertakings or obligations in any Facility Document to which it is a party or if the Bank determines that it is or will become unlawful or contrary to any directive or regulation for any banking facility or any part thereof to remain outstanding, for the Bank to carry out all or any of its obligations in any Facility Document or other agreement(s) with the Borrower or for the Bank to exercise any of its rights thereunder;

(m)
If any legal proceeding, administrative or arbitration proceeding suit or action of any kind whatsoever (whether criminal or civil) and wheresoever shall be instituted against the Borrower or any Surety which in the opinion of the Bank would have a material or adverse effect on the ability of the Borrower or such Surety to perform its respective obligations under any Facility Document to which it is a party;

(n)
If any event or change or series of events or changes occur or threatened to occur which, in the Bank’s opinion, would materially or adversely affect the security hereunder or any Security held by the Bank or the business operations assets or financial condition of the Borrower or any Surety or the ability of the Borrower or any Surety to perform its respective obligations under the Facility Documents or under any agreement relating to the banking facilities, including without limitation, any change or threatened change in the management, board of directors or shareholders of the Borrower or any Surety; 

(o)
If any of the foregoing events occurs in relation to any subsidiary or holding company of the Borrower or of any Surety or any subsidiary of any such holding company;

(p)
if any Surety (if an individual) becomes mentally unsound, incapable of handling his affairs, or disabled, or dies or becomes a bankrupt or an interim order in respect of such Surety is made under the Bankruptcy Act;

(q)
If, in the Bank’s opinion, any Security held by the Bank or the business of the Borrower is in jeopardy;

(r)
If a notice for compulsory acquisition of the undertaking property assets or rights mortgaged or charged to the Bank under this Debenture or any Security or any part thereof is issued or made under any statute, Act of Parliament or other statutory provision; and
(s)
If the Borrower or any Surety (which is incorporated in Singapore) is declared by the Minister to be a declared company under the provisions of Part IX of the Companies Act,

then and in any of such events, the Bank may by notice in writing (“Declaration Notice”) to the Borrower declare the Outstandings to be immediately due and payable to the Bank, whereupon it shall become so due and payable.

(2)
Upon a Declaration Notice being given to the Borrower:-

(a)
the Bank shall cease to be under further commitment to the Borrower and any banking facilities which has not been drawndown, utilised or cancelled shall automatically be cancelled; 

(b)
the Bank shall be entitled to apply any credit balance standing to any account of the Borrower with the Bank and in whatever currency towards satisfaction of the Outstandings; and

(c)
the Borrower shall provide cash cover for all contingent liabilities and for all notes and bills accepted, endorsed or discounted and all bonds, guarantees, indemnities, documentary or other credits or any instrument whatsoever from time to time entered into by the Bank for the Borrower’s account or at the Borrower’s request.

15.
Powers of The Bank on Event of Default


(1)
At any time after all moneys obligations and liabilities hereby secured have become immediately due and payable under or pursuant to Clause 14 (Events of Default) hereof, the Bank or any person authorised by the Bank shall be entitled to exercise without notice and without any restriction contained in Section 25 of the Conveyancing and Law of Property Act (“CLPA”) all or any rights, powers or remedies conferred on mortgagees by the CLPA as hereby varied or extended and all the powers and discretion hereby conferred either expressly or by reference on a receiver appointed hereunder, including without limitation, the power of sale and all or any of the following powers, that is to say:-

(a)
enter into the land or premises belonging to and/or occupied by the Borrower anywhere without notice and take possession and control of such land and premises and all undertaking property assets and rights hereby charged without being liable as a mortgagee in possession; and

(b)
give any notice which may be deemed necessary by the Bank to any person or persons owing moneys to the Borrower that all such moneys be paid to the Bank alone and the Borrower hereby irrevocably appoints the Bank to be its attorney to demand, sue for and recover and take all appropriate legal proceedings to recover such moneys and to give a good receipt for the same and to give such notices to the debtors of the Borrower and to take all necessary steps to complete the assignment of such moneys to the Bank.

(2)
The provisions of Section 25 of the CLPA shall be so varied and extended in their application to this Debenture so that all the statutory powers may be exercised at any time in accordance with the provisions of this Clause. 

(3)
In exercising the power of sale the Bank may sell all or any part of the undertaking property assets and rights hereby charged at such prices, and in such manner and subject to such terms and conditions as the Bank shall in its absolute discretion think fit. 

16.
Appointment of Receiver and/or Manager
At any time after the moneys, obligations and liabilities hereby secured have become immediately due and payable under or pursuant to Clause 14 (Events of Default) hereof, the Bank may appoint in writing under the hand of any officer of the Bank or any other person authorized for this purpose, any person to be a receiver and/or manager (the "Receiver") of the undertaking, property and assets hereby charged or any part thereof and may in like manner from time to time remove any such Receiver so appointed and appoint another in his place.  If any part of the undertaking property assets and rights hereby charged is excluded from the Receiver's appointment, such exclusion shall not prevent the Bank from subsequently appointing the Receiver (or his substitute) to that part.

17.
Powers of Receiver
A Receiver so appointed shall be the agent of the Borrower and the Borrower shall be solely responsible for his acts and defaults and remuneration.  Such Receiver shall have all the powers conferred from time to time on receivers by statute and without the restrictions contained in section 25 of the CLPA and in particular (but without limitation) any such Receiver shall have power:-

(1)
To enter into and take possession or control of the Floating Charge Assets and for that purpose to take any proceedings in the name of the Borrower or otherwise as the Receiver may deem expedient;
(2)
To carry on, manage, develop, re-construct, amalgamate or diversify the business of the Borrower or any part thereof or to enter into arrangement with respect to the business of the Borrower or any part thereof with any person or to concur in so doing in such manner as the Receiver may deem fit;


(3)
Where any capital in respect of any shares of the Borrower is outstanding and uncalled, to call or to require the Borrower forthwith to call up all or so much of such uncalled capital of the Borrower as may be sufficient to pay to the Bank all moneys then due and owing hereunder;


(4)
Forthwith and without restriction to sell, agree in selling or dispose (obtaining only when and where necessary the leave of the Court) any of the Borrower’s property and assets hereby charged or any part thereof by public or private auction or by private contract on such terms and conditions as he may deem fit, with power to vary any contract for sale or disposal and resell or otherwise dispose without being answerable for any loss occasioned thereby.  Any such sale or disposal may be for cash, shares, stocks, debentures, debenture stock or other obligations or valuable consideration to be paid or satisfied at such time or times as the Receiver shall think fit;  

(5) To lease let hire and license or agree in leasing letting hiring and licensing or accept surrenders of leases tenancies or licences of all or any part of the Borrower's property and assets hereby charged on such terms and for such consideration as the Receiver may deem fit;
(6) To make any arrangement or enter into any compromise which he shall think expedient in respect of all or any part of the Floating Charge Assets;


(7)
To repair and keep in repair and make or effect improvements of the Borrower's property and assets and for this purpose to apply in the name of the Borrower for such licences, permissions, consents or approvals as may be required under any law or regulation and to take out, maintain and renew all insurances in respect of the Borrower's property and assets against loss or damage by fire or any other risks and for such sums as he shall think fit;
(8)
To bring or defend any actions or other legal proceedings in the name and on behalf of the Borrower and to refer to arbitration any question affecting the Borrower;
(9)
To draw accept make and endorse any bill of exchange or promissory note in the name and on behalf of the Borrower;
(10)
To make any payment which is necessary or incidental to the performance of the Receiver’s functions;
(11)
To establish subsidiaries of the Borrower and to transfer to subsidiaries of the Borrower the whole or any part of the business, undertaking, property assets and rights of Borrower;
(12)
To rank and claim in the bankruptcy, insolvency, sequestration or liquidation of any person indebted to the Borrower and to receive dividends, and to accede to trust deeds for the creditors of any such person;


(13)
For all or any of the purposes aforesaid to raise or borrow any money that may be required upon the security of the whole or any part of the undertaking property assets and rights hereby charged;


(14)
To employ and terminate the services of such person or persons, professional or otherwise, on such terms as to remuneration or otherwise as he shall think proper;

(15)
To execute and do all such acts, deeds and things as to him or the Bank may appear necessary or proper for or in relation to any of the purposes aforesaid and which he lawfully may or can do as agent for the Borrower;
(16)
To execute in the name of and on behalf of the Borrower any deed, receipt or other document including the use of the Borrower’s company seal;


(17)
To appoint and remove at pleasure any substitute for or agent under him in respect of all or any of the matters aforesaid upon such terms as he thinks fit; and


(18)
Generally to do or cause to be done such acts or things which the Borrower may have done in the ordinary conduct of its business as well for the protection as for the improvement of the property and assets comprised in this security.

18.
Application of Moneys


(1)
All moneys arising from the exercise of the powers of the Receiver and all other moneys received by the Receiver shall be applied by the Receiver subject to any claims having priority thereto:-





(a)
First, in or towards payment of all costs, charges and expenses of and incidental to the appointment of the Receiver and the exercise by him of all or any of the powers aforesaid including the reasonable remuneration of the Receiver and all outgoings paid by him and liabilities incurred by him as a result of such exercise;





(b)
Secondly, in or towards payment of all costs, fees, charges and expenses whatsoever incurred or paid by the Bank under or in connection with the Facility Documents;




(c)
Thirdly, in or towards payment to the Bank of all principal, interest and other moneys obligations and liabilities for the time being due, owing or outstanding under the Facility Documents in whatever order as the Bank may decide and where such moneys obligations and liabilities are of a contingent nature, in or towards making full and adequate provisions for payment of such moneys, obligations and liabilities as and when they become due and payable (save that the Bank may credit the same to a suspense account for so long and in such manner as the Bank and the Receiver may determine or consider expedient); and



(d)
Fourthly, any surplus shall be paid to the Borrower or the person entitled thereto.

Save as aforesaid the Bank shall be under no liability whatsoever to the Receiver for his remuneration, costs, charges, expenses or otherwise.



(2)
In the event that the Bank shall enforce the security hereby constituted otherwise than by the appointment of a Receiver, then the Bank shall for the purpose of the application of all moneys received by it in consequence of or arising upon such enforcement, observe perform and be bound by the provisions of Clause 18(1) (mutatis mutandis) to the intent that all such moneys so received shall be applied in all respects in the manner required by that sub-clause in relation to the moneys therein mentioned.

19.
Appointment of Receiver Not Affecting Other Powers
The powers of appointment of a Receiver hereunder shall be in addition to and not to the prejudice of any statutory and other powers (whether of sale, receiving rents, distraining for rents or otherwise) of the Bank or otherwise and so that such powers shall be and remain exercisable by the Bank in respect of any of the undertaking property assets and rights hereby charged and of which no appointment of a Receiver by the Bank shall from time to time be subsisting and that notwithstanding that an appointment under the provisions hereof shall have subsisted and been withdrawn in respect of that property or asset or shall be subsisting in respect of any other undertaking property assets or rights hereby charged.

20.
Further Assurance
The Borrower shall execute and do all such assurances, acts, deeds and things as the Bank may require for protecting or perfecting the security over the property and assets hereby charged or for facilitating their realisation and in particular execute and effect all transfers, conveyances, assignments, assurances and registrations of the property and assets hereby charged.

21.
Power of Attorney


(1)
The Borrower by way of security hereby irrevocably appoints the Bank and each of the attorneys for the time being of the Bank and separately every Receiver, where more than one, jointly and severally, each with full power of substitution and each with full power to act alone, to be the Borrower's attorney or attorneys and in its name and on its behalf to execute and as its acts and deeds or otherwise to do all such assurances, acts or things which the Borrower has agreed or covenanted to do or ought to do under the covenants and conditions herein and to sign, seal, deliver and otherwise perfect any such legal or other mortgages, charges, assignments, transfers or agreements as aforesaid or (without executing any such mortgage) any deed, assurance, instrument or act which may be required or may be deemed proper or expedient for the full exercise of all or any of the powers hereby conferred on the Bank or the Receiver for the purposes of enforcing or realising this security.



(2)
The Borrower ratifies and confirms and agrees to ratify and confirm whatever such attorney as mentioned in Clause 21(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 such deeds, instruments and documents lawfully executed by virtue of the authority and the powers hereby conferred.



(3)
The Borrower hereby declares 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 all moneys obligations and liabilities secured by this Debenture.

22.
Other Remedies Available
The Bank shall be at liberty but not be bound to resort to any other means of payment at any time and in any order as it may deem fit without thereby exonerating or discharging this Debenture and the undertaking property assets and rights hereby charged, and the Bank may exercise the rights hereunder either for payment of the ultimate balance after resorting to other means of payment or for the balance due at any time notwithstanding that other means of payment have not been resorted to and in the latter event without entitling the Borrower to any benefit from such other means of payment so long as any moneys owing and/or obligations or liabilities incurred to the Bank and hereby secured shall remain owing and unpaid and/or unsatisfied.

23.
No Enquiry By Third Party
Any purchaser or other person dealing with the Bank or the Receiver shall not be bound or concerned to see or enquire whether the right of the Bank or any Receiver to exercise any of the powers contained in these presents has arisen or not or otherwise as to the propriety or regularity of any exercise thereof or of any act purporting or intended to be an exercise thereof or whether any moneys remain owing and/or obligations or liabilities are incurred upon this security and the title and position of such person shall not be impeachable by reference to any of those matters.

24.
Indemnity
(1)
Without prejudice to the terms and provisions of the Facility Documents, the Borrower shall indemnify the Bank and any such Receiver and shall hold the Bank and such Receiver harmless from and against all actions, losses, claims, proceedings, demands, liability, costs (including legal costs on a full indemnity basis), or expenses, which the Bank  and  such  Receiver  may  sustain,  suffer  or  incur as a consequence  of the non-payment of any moneys payable under the Facility Documents, and by reason of any failure by the Borrower to perform its obligations under the Facility Document to which it is a party, or in the exercise or purported exercise by the Bank and/or such Receiver of any rights, powers, remedies, authorities or discretions vested in the Bank and/or such Receiver under or pursuant to the Facility Documents, and a certificate of the Bank and/or such Receiver is conclusive and binding upon the Borrower.

(2)
Without prejudice to any provisions herein, the Borrower shall on demand, indemnify the Bank and hold the Bank harmless from and against all actions, proceedings, losses, damages, expenses, penalties, costs, claims or liabilities whatsoever, legal or otherwise and whether in contract tort or otherwise which the Bank may sustain, suffer or incur as a consequence of:-

(a)
any cancellation or failure of the Borrower to draw the whole or any part of the banking facilities whether by reason of non-fulfillment of any of the conditions precedent for drawdown or the Borrower purporting to revoke a notice requesting for drawdown thereof; or

(b)
any prepayment of the banking facilities or any part thereof; or

(c)
any default in the payment of any principal money when due, or any interest accrued thereon, or any other amounts payable under the Facility Documents; or

(d)
any receipt or recovery by the Bank of all or any part of any overdue sum otherwise than on the due date of payment therefor; or

(e)
the occurrence of any Event of Default and the accelerated repayment of the Outstandings pursuant thereto,


such losses, damages, expenses, penalties, costs, claims or liabilities shall include but not be limited to such amount as the Bank shall certify (such certification being conclusive and binding upon the Borrower save for any manifest error) as being necessary to compensate the Bank for (a) any actual loss of interest (including loss of margin), commission or fee incurred on account of such default, and (b) any costs, interest, commission or fees paid or payable on account of any funds borrowed in order to carry or maintain any unpaid amount, including without limitation any break-funding costs or any other funding or carrying costs and/or losses which the Bank shall certify in connection with the acquisition or liquidation of deposits acquired by the Bank to make or maintain the banking facilities or any part thereof, or any funding or carrying costs and/or losses in connection with the re-employment of funds during the remainder of the term/loan period. 

25.
Bank Not Answerable for Loss
The Bank and/or any attorney of the Bank or any Receiver appointed by the Bank shall not be answerable for any involuntary loss happening in or about the exercise or execution of the powers or trusts conferred upon or which may be vested in the Bank and/or such Receiver by virtue of this Debenture or by law for the time being in force.  Neither the Bank nor any Receiver appointed by it shall be liable to account as mortgagee in possession in respect of all or any of the undertaking property assets and rights hereby charged nor be liable for any loss upon realisation or for any neglect or default of any nature whatsoever in connection therewith for which a mortgagee in possession may be liable as such.

26.
Indulgence Not To Prejudice Bank 

Notwithstanding the fact that the Bank may have delayed or failed or neglected or omitted to exercise any right, power, privilege, claim or remedy available to it on default by the Borrower or that it may have accepted payment for any moneys outstanding under the banking facilities after such default, the Bank shall not be held to have waived or condoned or acquiesced in such default and may at any time thereafter exercise all or any of the remedies available to it and any delay or forbearance or indulgence on the part of the Bank in taking steps to enforce any rights or remedies conferred on or available to it shall not be held to prejudice or be a waiver of its rights of action in respect thereof.

27.
Exclusion of The Borrower’s Powers of Leasing
During the continuance of this security, the statutory and any other powers of leasing letting entering into agreements for leases or lettings and accepting or agreeing to accept surrenders of leases or tenancies shall not in relation to the property and assets hereby charged be exercisable by the Borrower nor shall the Borrower part with possession of the same or any part thereof nor confer any licence right or interest to occupy nor grant any licence or permission to assign underlet or part with possession of the same or any part thereof nor agree suffer or permit any variation or addition to the terms of any lease tenancy or licence without in every such case obtaining the prior consent in writing of the Bank.

28.
Special Consultant
(1)
If there shall have arisen circumstances which lead the Bank to believe that the Borrower is or will be unable to perform its obligations under this Debenture or any other agreement or security made between the Borrower and the Bank relating to the banking facilities, the Borrower will, notwithstanding that none of the events set out in Clause 14 (Events of Default) has occurred, forthwith upon the Bank’s request appoint a Special Consultant nominated by the Bank.  In the event of the Borrower failing to make the appointment, the Bank shall be entitled at its discretion at any time thereafter to appoint the Special Consultant on the Borrower’s behalf.

(2)
The Bank shall have the full discretion to nominate any person the Bank considers suitably qualified to be a Special Consultant and, without limiting the generality of the foregoing, the Bank may for the purpose nominate an accountant, lawyer, banker or engineer.

(3)
The Special Consultant so appointed (whether by the Borrower or by the Bank on the Borrower’s behalf) shall be the agent of the Borrower and the Borrower shall be solely responsible for his acts, defaults and remuneration.  The Special Consultant shall perform and carry out all such duties and functions as the Bank may specify which may, without limitation, include the following:-

(a)
to carry out an audit for the accounts of the Borrower and report the outcome of such audit to the Bank;

(b)
to verify and submit to the Bank a list of the Borrower’s account receivables;

(c)
to verify and submit to the Bank a list of the Borrower’s creditors.

29.
Right of Consolidation and Cumulative Powers


(1)
Section 21(1) of the CLPA (restricting the right of consolidation) shall not apply to this security or to any security given to the Bank pursuant hereto and in addition and without prejudice to any right of consolidation, none of the undertaking property assets and rights of the Borrower which at the date hereof is or which at any time hereafter shall become subject to a mortgage or a charge in favour of or vested in the Bank shall be redeemed except on payment of not only all moneys obligations and liabilities thereby secured but also all moneys obligations and liabilities secured by this Debenture.



(2)
The powers which this Debenture confers on the Bank and the Receiver are cumulative, without prejudice to their respective powers under the general law, and may be exercised as often as the Bank or the Receiver thinks appropriate.

30.
Taxes and Change in Circumstances
(1)
All moneys payable by the Borrower to the Bank and secured by this Debenture shall be paid free of any restriction or condition and any deductions, set-offs, defences, withholdings and counterclaims at such place as the Bank may from time to time direct.

(2)
If the Borrower or any other person is required by law to make any deduction or withholding on account of any such taxes, levies, charges or other amount from any sum paid or payable by the Borrower to the Bank under the Facility Documents or the Bank (or any person on its behalf) is required by law to make any deduction or withholding from, or (except on account of tax on the overall net income of the Bank) any payment on or calculated by reference to the amount of, any sum received or receivable by the Bank under the Facility Documents:-

(a)
the Borrower shall notify the Bank of any such requirement or any change in any such requirement as soon as the Borrower becomes aware of it;

(b)
the Borrower shall pay any such taxes, levies, charges or other amount before the date on which the penalties attach thereto, such payment to be made, if the liability to pay is imposed on the Borrower, for the Borrower's account, or otherwise on behalf of and in the name of the Bank (if the liability to pay is imposed on the Bank);

(c)
the sums payable by the Borrower shall (except, in the case of any such payment, to the extent that its amount is not ascertainable when that sum is paid) be increased to the extent necessary to ensure that, after the making of that deduction, withholding or payment, the Bank receives on the due date and retains (free from the liability in respect of any such deduction, withholding or payment) a net sum equal to what it would have received and so retained had no such deduction, withholding or payment been required or made; and 

(d)
within fourteen (14) days after paying any sum from which the Borrower is required by law to make any deduction or withholding, and within fourteen (14) days after the due date of payment of any taxes, levies, charges or the amount which the Borrower is required by paragraph (b) above to pay, the Borrower shall deliver to the Bank evidence satisfactory to the Bank of such deduction, withholding or payment and of the remittance thereof to the relevant taxing or other authority.

(3)
Without prejudice to the generality of the foregoing, in the event that any goods and services tax or any other taxes levies or charges whatsoever now or hereafter required by law to be paid on or in respect of any sums payable to the Bank or any other matters under or relating to the Facility Documents or the banking facilities, the same shall (except to the extent prohibited by law) be borne by the Borrower and the Borrower shall pay to the Bank on demand a sum equivalent to the amount of such goods and services tax or other taxes, levies or charges (or such part thereof which the law does not prohibit the Bank from collecting from the Borrower) less any such part thereof as has been paid by the Borrower under the preceding sub-clauses, in addition to all other sums payable to the Bank under the Facility Documents.

(4) If at any time the Bank determines that by reason of an occurrence of a “Market Disruption Event” and/or any material and adverse change in (i) the international financial and capital markets; (ii) any national or international financial, potential or economic conditions; (iii) currency availability; or (iv) exchange rates or exchange controls or that it is or will become unlawful or contrary to any directive requirement or request (whether or not having the force of law) of the Monetary Authority of Singapore or other governmental, fiscal or monetary or other authority or agency of any state for it to allow all or part of the banking facilities to remain outstanding, to make, fund or allow to remain outstanding any Outstandings or to issue or to have outstanding any Bank Guarantees and/or term bills and/or to carry out all or any of its other obligations under the Facility Documents and/or to charge or receive interest, fee or commission at the rate or rates applicable, the Bank shall forthwith give notice to the Borrower, whereupon the obligation of the Bank to make available that banking facilities shall immediately cease totally and the Bank shall be entitled to:-

(a) convert any Outstandings so affected into another currency stipulated by the Bank in its absolute discretion; or 

(b)
require the Borrower (i) to repay to the Bank (without prepayment fee or penalty but Clause 24 (Indemnity) shall nevertheless apply with regard to the prepaid principal amount which were not due at the date of payment), such Outstandings so affected as determined by the Bank, and/or (ii) to procure the release and discharge of the Bank from any Bank Guarantee issued by the Bank or pay the Bank such sums as are required to enable the Bank to procure such release and discharge or keep the Bank in funds for meeting and discharging all its liabilities (actual and contingent) under such Bank Guarantees within such period stipulated in the Bank’s notice to the Borrower.

A “Market Disruption Event” shall be deemed to have occurred when the Bank determines (and such determination shall be conclusive and binding on the Borrower) that, for whatever reason:-

(i)
adequate and reasonable means do not exist for ascertaining or fixing the applicable rate of interest; or
(ii)
it is unable or it is impracticable for it to obtain the agreed currency in sufficient amounts to fund the relevant part of the banking facilities during the relevant interest period.

(5)
If the Bank determines that, as a result of (a) the introduction of or any change in, or in the interpretation or application of any law or (b) compliance by it with any directive of any agency of any state:-

(a)
the cost to the Bank of maintaining all or any part of the banking facilities hereunder is increased; and/or

(b)
any sum received or receivable by the Bank under the Facility Documents or the effective return to it under the Facility Documents is reduced (except on account of tax on its overall net income); and/or

(c)
the Bank makes any payment (except on account of tax on its overall net income) or foregoes any part of any interest or fee or other return on or calculated by reference to the amount of any sum received or receivable by it under or any other matter relating to  the Facility Documents,


the Borrower shall indemnify the Bank against that increased cost, reduction payment or foregone interest or fee or other return and, accordingly, shall from time to time on demand (whenever made) pay to the Bank the amount certified by it to be necessary so to indemnify it.

31.
Costs and Expenses
The Borrower shall pay forthwith on demand to the Bank:-

(1)
all expenses including stamp duty (whether as penalty or otherwise), legal, administrative, registration, execution, search fees, valuation fees, goods and services taxes and any other costs or charges (including abortive costs) whether of the Bank or otherwise incurred or expended by the Bank in connection with this Debenture and the registration and perfection of this Debenture and any other document required by the Bank in relation to the banking facilities; 

(2)
all legal fees on a full indemnity basis and other costs and disbursements whatsoever including but not limited to goods and services tax, stamp duty and other duties or taxes and any fine or penalty in relation thereto incurred by the Bank in connection with the protection of any undertaking property assets and rights hereby charged or the demand for and enforcement of payment of moneys due or the performance of the terms of this Debenture or any other security or other document required under the Facility Letter or this Debenture; and

(3)
all payments made by the Bank on behalf of or in the name of the Borrower.

32.
Severability
Each of the provisions of this Debenture is severable and distinct from the others and if at any time one or more of the provisions is or becomes invalid, unlawful or unenforceable, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired but this Debenture shall be construed as if such invalid, unlawful or unenforceable provision had never been contained herein.

33.
Statement or Certificate
A statement or certificate in writing signed by the Bank or its servant or any person nominated by the Bank under the hand of any authorised officer of the Bank certifying the amount due at any time in respect of (i) any moneys owing or payable by the Borrower to the Bank and/or any obligations and/or liabilities incurred by it and payable by the Borrower to the Bank under or by virtue of any terms, conditions or stipulations of this Debenture or in relation to the banking facilities or (ii) any interest rate applicable to it, or (iii) its cost of funds shall (in the absence of any manifest error) be final and conclusive of the matters so certified and be binding upon the Borrower.

34.
Assignment
(1)
The Bank may at any time assign and transfer all or part of its rights and/or obligations under this Debenture to any person or entity as the Bank may in its absolute discretion think fit. Any such assignee or transferee shall be treated as a party to this Debenture for all purposes of this Debenture and shall be entitled to the full benefit of such rights and/or obligations as if it were the Bank in respect of the rights and/or obligations assigned or transferred to it.

(2)
The Borrower shall have no right to assign or transfer any of its rights, and/or obligations under this Debenture and shall remain fully liable for all of its undertakings, agreements, duties, liabilities and obligations hereunder, and for the due and punctual observance and performance thereof.

(3)
This Debenture shall be binding upon each party hereto and enure to the benefit of the Bank and the successors and assigns of the Bank. 

35.
Right to Disclose
Without detracting from the Bank’s rights of disclosure under law including the Banking Act (Chapter 19) of Singapore and under the Terms and Conditions Governing Accounts and Services and the Additional Terms and Conditions Governing Accounts and Services referred to in any Facility Letter, the Borrower hereby expressly and irrevocably permits and authorises 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, any information and particulars relating to any of the accounts of the Borrower with the Bank (whether held alone or jointly), the Borrower’s credit standing and financial position, any transaction or dealing between the Borrower and the Bank, any facility granted to the Borrower, any publicly available information, and this Debenture, to any person at any time, including but not limited to any of the following parties whether located in or outside Singapore:-

(1) any branch, agency, 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”);

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

(3) any of the Bank’s potential assignee or transferee in relation to the banking facilities;

(4) 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;

(5) any person who stands as guarantor or surety for the liability of the Borrower or is jointly or jointly and severally liable to the Bank with the Borrower;

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

(7) 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;

(8) any receiver appointed by the Bank;

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

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

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

(12) any stock exchange, court, tribunal or authority (including any regulatory or tax authority in any jurisdiction), whether governmental or quasi-governmental; 

(13) 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

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

36.
Compliance With Court Orders

The Borrower hereby expressly and irrevocably permits and authorises 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, 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.

37.
Reinstatement

If any payment by the Borrower or Surety or any discharge given by the Bank (whether in respect of the obligations of any person or any security for those obligations or otherwise) is avoided or reduced as a result of insolvency or any similar event:-
(1)
the liability of the Borrower and the Sureties, and the fixed and floating charges hereby created, shall continue as if the payment, discharge, avoidance or reduction has not occurred; and 

(2)
the Bank shall be entitled to recover the value or amount of that security or payment from the Borrower and/or the Sureties as if the payment, discharge, avoidance or reduction has not occurred.

38.
Currency Indemnity
Unless otherwise specifically agreed in writing by the Bank in relation to the banking facilities:-

(1)
The Borrower shall pay the moneys due, owing or incurred and all other obligations and liabilities in the same currency in which they are incurred ("Currency of Account").

(2)
Any amount received or recovered by the Bank in respect of any sum expressed to be due to it from the Borrower under or in connection with the Facility Documents in a currency ("Relevant Currency") other than the Currency of Account (whether as a result of, or arising from the enforcement of, a judgment or order of court of any jurisdiction or in the bankruptcy or dissolution of the Borrower or otherwise) shall only constitute a discharge to the Borrower to the extent of the amount in the Currency of Account which the Bank is able, in accordance with its usual practice, to purchase with the Relevant Currency so received or recovered on the date of that receipt or recovery (or, if it is not practicable to make that purchase on that date, on the first date on which it is practicable to do so).

(3)
If that amount in the Currency of Account purchased with the Relevant Currency is less than the amount of the Currency of Account expressed to be due to the Bank under the Facility Documents, the Borrower shall indemnify the Bank against any loss sustained by it as a result thereof.  In any event, the Borrower shall indemnify the Bank against the cost of making any such purchase.  

(4)
These indemnities constitute a separate and independent obligation from the other obligations in this Debenture and shall give rise to a separate and independent cause of action and shall apply irrespective of any indulgence granted by the Bank and shall continue in full force and effect despite any judgment, order, claim or proof for a liquidated amount in respect of any sum due under this Debenture or any judgment or order.  No proof or evidence of any actual loss may be required.

39.
Demand and Notices
(1)
Except as otherwise expressly provided in this Debenture, any demand for payment or any other demand or notice or communication under this Debenture 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, 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 in the Bank’s records notwithstanding the liquidation (whether compulsory or voluntary) of the Borrower and shall be deemed, despite any evidence to the contrary: (i) 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 (ii) to be effective service for the purpose for which such notice, communication and/or other instrument was sent.    

(2)
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.
40.
Governing Law and Jurisdiction
40.1
This Debenture and all matters (including the settlement of any dispute) arising out of or in connection with this Debenture (including a dispute regarding its existence or validity) (“Dispute”) shall be governed by and construed in accordance with the laws of Singapore.

40.2
The Borrower irrevocably agrees for the benefit of the Bank that the courts of Singapore shall have exclusive jurisdiction to hear, determine and settle any Dispute and, for such purposes, irrevocably submits to the exclusive jurisdiction of the courts of Singapore to the exclusion of the courts of all other jurisdictions.

40.3
The Borrower irrevocably waives any immunity or objection which it may now or hereafter have to the courts of Singapore being nominated as the forum to hear, determine and settle any Dispute and agrees not to claim that any such court is an inconvenient or inappropriate forum.

40.4
Nothing in this clause shall limit the right of the Bank to bring proceedings in the courts of any jurisdiction and to take concurrent proceedings in more than one jurisdiction. 

40.5
The Borrower irrevocably agrees that all judgments from such courts shall be conclusive and binding upon the Borrower and may be enforced in any other jurisdictions to which the Borrower is or may be subject. 

41.
Service of Process
The Borrower hereby agrees that in the event that any legal 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 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, shall be deemed to have been duly served on the Borrower.  Nothing herein shall affect the right to serve process in any other manner permitted by law.

42.
Inconsistency
In the event of any conflict, contradiction or inconsistency between the provisions in this Debenture and the Facility Letter, the terms, conditions, stipulations, undertakings and provisions in the Facility Letter shall prevail.
43.
No Third Party Rights


A person who is not a party to this Debenture has no right under the Contracts (Rights of Third Parties) Act (Cap 53B) to enforce or enjoy the benefit of the terms of this Debenture.
44.
Definitions and Interpretation
In this Debenture, except where the context otherwise requires:-



(1)
"Bank" includes the successors and assigns of the Bank;

(2)
"banking facilities" means all advances, loans, credit, overdraft, letters of credit, trust receipts, and other banking facilities or accommodation and/or other facilities and services whether in the form of hire purchase, factoring, purchase of accounts receivables, derivatives, interest rate swaps, bankers’ guarantees and/or any other facilities or services whatsoever from time to time granted or agreed to be granted or continued to be granted by the Bank to the Borrower whether alone or jointly with any other person or under whatever style name or form and to such extent and for so long as the Bank may in its absolute discretion think fit, or any particular banking facility or combination of banking facilities as the context so requires;

(3)
"Bank Guarantee" means the letters of guarantee, performance bond, standby letter of credit, indemnity or undertaking issued or to be issued or which may be issued by the Bank at any time on behalf of the Borrower in favour of the beneficiaries under any letters of guarantee facility granted to the Borrower by the Bank and “Bank Guarantees” means two or more of them;

(4)
"Borrower" includes the successors of the Borrower;

(5)
“Borrower whether alone or jointly with any other person” shall be read as referring to all such persons or each of such persons individually, or any one or more of such persons jointly with each other and/or jointly with any other person or persons;

(6)
"Default Rate" means the rate of 4% over the Bank’s Prime Rate or such other rate as the Bank shall determine from time to time.

(7)
"Events of Default" means the events of default set out in Clause 14 (Events of Default) of this Debenture and “Event of Default" means any one of them;

(8)
"Facility Documents" means all or any Facility Letter, Security and this Debenture and any other documents or agreements relating to, in connection with or arising out of the banking facilities, the moneys and liabilities secured or intended to be secured by the Security, and this Debenture and/or the performance of any obligation under any banking facility, Facility Letter and Security (whether executed or given by the parties thereto at the time of this Debenture or subsequent thereto),and “Facility Document” means any one of them;

(9)
"Facility Letter" means any facility letter, agreement or contractual arrangements relating to or regulating the banking facilities granted or to be granted by the Bank to the Borrower as revised, amended or supplemented from time to time which expression shall where the context so admits, include any one or more of them;

(10)
"liquidation", "winding-up", "dissolution" or "judicial management" of a company, the appointment of receiver and/or manager, liquidator, administrator, judicial manager or trustee shall be construed so as to include any equivalent or analogous proceedings or appointment under the law of the jurisdiction in which such company is incorporated or any jurisdiction in which such company carries on business or has assets;

(11)
“Outstandings” means at any time, all sums (whether of principal, interest, fees, commission, costs including legal costs on a full indemnity basis, charges, expenses or otherwise), certain or contingent at that time owing or payable by the Borrower whether alone or jointly with any other person and whether as principal or surety to the Bank under, in connection with or arising out of or pursuant to any provisions of the Facility Documents including amounts for which the Borrower has agreed to indemnify the Bank;
(12)
"person" shall be construed as a reference to any person, firm, company, corporation, entity, association, partnership, statutory body, government, state or agency of a state (whether or not having separate legal personality) or any two or more of the foregoing;

(13)
"Potential Event of Default" means any condition act omission or event which with the giving of notice, lapse of time and/or determination of materiality or other condition would become an Event of Default;

(14)
”Prescribed Rate" means the rate of interest chargeable for the relevant banking facility as set out in the Facility Letter and shall include any increased, reduced or varied rate;

(15)
"Prime Rate" means the prime lending rate of the Bank prevailing from time to time, which is subject to variation without prior notice;

(16)
"Securities" means all or any securities including mortgages, charges, assignments, guarantees and/or indemnities provided or to be provided by the Borrower and/or any Surety to the Bank to secure, guarantee or indemnify the payment of moneys and liabilities arising out of or payable under the banking facilities and/or moneys and liabilities secured or intended to be secured by the Facility Document and/or the performance of any obligation under any banking facility or Facility Document and where the context so permits, includes the relevant security documents and “Security” means any one of them;

(17)
"Singapore Dollars" means the lawful currency for the time being of Singapore;

(18)
"Sureties" shall refer to the persons (other than the Borrower or the Bank) who have agreed to provide or are providing Securities to the Bank for the banking facilities, and/or the performance of any obligation under any banking facility or Facility Document and shall include, without limitation, a mortgagor of immovable property, a chargor of assets, an assignor of rights title and interests and a guarantor and shall include the personal representatives or successors (as the case may be) of the Sureties and “Surety” means any one of them;

(19)
"subsidiaries" shall have the meaning ascribed to it in Section 5 of the Companies Act (Chapter. 50);

(20)
any reference to a "Clause" shall, subject to any contrary indication, be construed as a reference to a clause of this Debenture;

(21)
any reference to a letter, document, deed or agreement shall be construed as reference to such letter, document, deed or agreement as amended, varied, modified or supplemented from time to time and includes any letter, document, deed or agreement made or which may be made supplemental thereto from time to time or in addition to or in substitution thereof;



(22)
any reference to a "Receiver" shall be deemed to include a reference to any one or more persons appointed hereunder to be a receiver or receiver and manager or manager;

(23)
where there is more than one person who is the Borrower, all references to "the Borrower" in this Debenture shall be read as referring to all or any one or more of such persons and all covenants, agreements, undertakings, terms, stipulations and other provisions shall be deemed to be made by and be binding on all of them jointly and severally;



(24)
for the purpose of calculating interest charged under the provisions of this Debenture the period one (1) year or “per annum" shall mean a period of 365 days in respect of any amount owing in Singapore Dollars and a period of 360 days in respect of any amount owing in any currency (other than Singapore Dollars), unless otherwise provided in the relevant Facility Letter;

(25)
words (including words defined herein) denoting the singular number shall also include the plural and vice versa and words denoting any gender shall include any other gender;

(26)
all references to statutory provisions shall be construed as including references to:-

(a) any statutory modification consolidation or re-enactment (whether before on or after the date of this Debenture) for the time being in force;

(b) all statutory instruments or orders made pursuant to a statutory provision; and

(c) any statutory provisions of which a statutory provision is a consolidation, re-enactment or modification.

(27)
all references to any statute or other legislation, subsidiary legislation or rules shall be read as referring to such statute or other legislation, subsidiary legislation or rules as amended or re-enacted from time to time; and



(28)
the headings in this Debenture are for convenience only and shall be ignored in construing this Debenture.

IN WITNESS WHEREOF this Deed of Debenture was executed 

	The Common Seal of the Borrower ____________________________________

____________________________________

____________________________________ was hereunto affixed in the presence of:
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)
)

)
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	Director

Name:

NRIC No.



	
	
	Director/Secretary 
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NRIC No.

	
	
	

	
	
	

	I,                                                                                                    , an Advocate and Solicitor of the Supreme Court of the Republic of Singapore practising in 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                                            .
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