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THIS ASSIGNMENT OF HOTEL MANAGEMENT AGREEMENT is made on the        day of                         20   Between:-

(1)
[ ] (hereinafter called “the Borrower"); and

(2)
OVERSEA-CHINESE BANKING CORPORATION LIMITED (Company Registration No. 193200032/W), a company incorporated in the Republic of Singapore and having its registered office at 65 Chulia Street #09-00 OCBC Centre, Singapore 049513 (hereinafter called "the “Bank").


WHEREAS the Bank has at the request of the Borrower made or granted or agreed to make or grant advances or other credit or banking facilities or accommodation to the Borrower by permitting the Borrower to overdraw on the account or accounts current or to draw down or utilise any facilities on any other account or accounts whatsoever whether current or revolving or continuing or whether in instalments or otherwise which the Borrower now has or may at any time hereafter have with the Bank whether solely or jointly with any other person or persons in partnership or otherwise (hereinafter called "the said Accounts" which expression shall wherever the context admits include any one or more of the accounts hereinbefore mentioned) AND ALSO having agreed that the Bank now or hereafter may from time to time and in the sole discretion of the Bank grant further advances or loans by permitting the Borrower to further draw down or utilise any facilities or overdraw on the said Accounts or grant or continue to grant other loans credit or banking facilities whether in instalments or on current, revolving or continuing account or accounts or other accommodation to or at the request of the Borrower either solely or jointly with any other person or persons in partnership or otherwise to such an extent and on such terms as may from time to time be fixed by the Bank at its absolute discretion and for so long as the Bank at its absolute discretion may think fit.


NOW THIS ASSIGNMENT WITNESSETH AND IT IS HEREBY AGREED   as follows:-

1.
DEFINITIONS AND INTERPRETATION
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Definitions:  In this Assignment (and shall include this Assignment as amended, supplemented or modified from time to time), unless the context otherwise requires or unless this Assignment expressly provides otherwise, the following words or expressions shall have the following meanings respectively:


"Assigned Contract" means the Hotel Management Agreement and any further variations, amendments, modifications or supplements thereto agreed to by the Bank;


"Assigned Property" means the property, assets and rights for the time being comprised in or subject to the assignments and charges contained in this Assignment, and references to the "Assigned Property" shall include references to any part of it; 


"Competent Authority" means the Government of Singapore or the relevant governmental authority or department or statutory board or corporation in Singapore and "Competent Authorities" means the plural thereof.


"Facility Agreement" means the Facility Agreement dated the same date as these presents made between the Borrower and the Bank and any further variations, amendments, modifications or supplements thereto subsequently executed by the Borrower in favour of the Bank;
“Hotel” means the [describe hotel] to be developed as part of the Project;

“Hotel Management Agreement” means the agreement executed or to be executed (as the context may require) between the Borrower and the Hotel Operator in respect of the management and operation of the Hotel and the said agreement as amended, supplemented or modified from time to time with the consent of the Bank in writing;

“Hotel Operator” means any hotel management company engaged by the Borrower from time to time to manage and operate the Hotel;


"Project" means the proposed development and construction of the Hotel on the land(s) situate at [ ] with a land area of [ ] square metres or thereabouts, together with the buildings now erected or to be erected thereon.
1.2
Construction of Certain References:  Except to the extent that the context requires otherwise, any reference in this Assignment to:-

an “Act of Parliament” or any Section of, Schedule to or other provision of an Act of Parliament shall be construed, at any particular time, as including a reference to any modification, extension or reenactment thereof then in force and all instruments, orders and regulations then in force and made under or deriving validity from the relevant Act or provision;

the "assets" of any person mean all or any part of its business, undertaking, property, assets, revenues  (including any right to receive revenues) and uncalled capital;

"consent" also includes an approval, authorisation, exemption, filing, licence, order, permission recording or registration (and references to obtaining consents shall be construed accordingly);

a "day, month or year" shall be construed by reference to the Gregorian calendar;

a "guarantee" also includes an indemnity, and any other obligation (whatever called) of any person to pay, purchase, provide funds (whether by the advance of money, the purchase of or subscription of shares or other securities, the purchase of assets or services, or otherwise) for the payment of,  indemnify, against the consequences of default in the payment of, or otherwise be responsible for, any indebtedness of any other person (and "guaranteed" and "guarantor" shall be construed accordingly);

"indebtedness" includes any obligation (whether present or future, actual or contingent, secured unsecured, as principal, surety or otherwise) for the payment or repayment of money;

something having a "material adverse effect" on a person is to it having a material adverse effect (i) on its financial condition or business or on the consolidated financial condition or business of it and its subsidiaries or (ii) on its ability to perform and comply with its obligations under this Assignment;

an "obligation" of any person under this Assignment or any other agreement or document shall construed as a reference to an obligation on expressed to be assumed by or imposed on it under Assignment or, as the case may be, that other agreement or document (and "due", "owing", "payable" and "receivable" shall be similarly construed);

the "parties" shall mean the parties to this Assignment;

a "person" includes any individual, company, corporation, firm, partnership, joint venture, association organisation, trust, state or agency of a state (in each case, whether or not having separate personality);

"security" includes any mortgage, pledge, lien hypothecation, security interest or other charge or encumbrance and any other agreement arrangement having substantially the same economic effect (including any "hold back" or "flawed asset" arrangement) (and "secured" shall be construed accordingly);

"tax(es)" includes any present or future tax, levy, impost, duty, charge, fee, deduction or withholding of any nature and whatever called, by whomsoever, on whomsoever and wherever imposed, levied, collected, withheld or assessed;

a "time of the day" is to Singapore time unless otherwise stated; and

the "winding-up" of a person also includes the amalgamation, reconstruction, reorganisation administration, judicial management, dissolution, liquidation, merger or consolidation of that person, and any equivalent or analogous procedure under the law of any jurisdiction in which that person is incorporated, domiciled or resident or carries on business or has assets.

1.3
Miscellaneous Construction:


(a)
Words importing only the singular number include the plural number and vice versa;


(b)
Words importing the masculine gender only include the feminine gender and the neuter gender;


(c)
Words importing a person import also a firm or corporation;


(d)
Where there is more than one Borrower, all references to the Borrower in this Deed shall refer to all or any one or more of them and all covenants, agreements, undertakings, terms, stipulations, and other provisions hereof shall be deemed to be made by and be binding on all of them jointly and severally;


(e)
The expression "the Bank" shall include the successors and assigns of the Bank;


(f)
The headings in this Assignment are inserted for convenience only and shall be ignored in construing this Assignment;


(g)
References to "Clauses", "Schedules" and "Annexures" are to be construed as references to clauses of schedules and appendices to this Assignment ;

(h)
All terms and references used in this Assignment and which are defined or construed in the Facility Agreement but are not defined or construed in this Assignment shall have the same meaning and construction given to such terms and references by the Facility Agreement.

2.
COVENANT TO PAY
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seq level2 \h \r0 In pursuance of the said agreement and in consideration of the premises the Borrower HEREBY COVENANTS with the Bank to pay to the Bank or to such other party as the Bank may instruct from time to time on demand or when due, whichever is the earlier:- 

(a)
all such sums of money which are now or shall from time to time or at any time hereafter be owing or remain unpaid to the Bank (hereinafter called "the Secured Amounts") by the Borrower either as principal or as surety and either solely or jointly with any other person or persons in partnership or otherwise whether on the said Accounts or otherwise in any manner whatsoever or for all other liabilities whether certain or contingent primary or collateral including (but without prejudice to the generality of the foregoing) the balance which at the date of such demand shall be owing or remain unpaid to the Bank by the Borrower on the said Accounts or otherwise in any manner whatsoever whether in respect of moneys advanced or paid to or for the use or accommodation of the Borrower either solely or jointly with any other person or persons in partnership or otherwise or in respect of cheques bills of exchange promissory notes or other negotiable instruments signed drawn accepted or indorsed by or on behalf of the Borrower either solely or jointly with any other person or persons in partnership or otherwise or discounted paid or held by the Bank either at the request of the Borrower or in the course of business or otherwise or in respect of letters of credit bills notes drafts trust receipts guarantees indemnities or other documents or instruments signed by the Borrower either solely or jointly with any other person or persons in partnership or otherwise and held by the Bank or in respect of any other banking facilities whatsoever;


(b)
all other indebtedness and/or liabilities whatsoever of the Borrower to the Bank whether present, future, actual and/or contingent and whether incurred solely, severally, jointly and whether as principal or surety;


(c)
(on a full indemnity basis) all costs, charges, expenses and other sums legal or otherwise, expended, paid, incurred or debited to any account in relation to the preparation of or realisation, enforcement, protection or perfection of the Bank's rights and interests under this Assignment and/or any amendment of or supplement to this Assignment and the security constituted hereby or the recovery of any of the indebtedness or other liabilities of the Borrower by the Bank Provided That in relation to such costs, charges, losses, expenses and other sums as are mentioned in this Clause, interest at such rate as the Bank may deem fit from time to time shall accrue and be payable as from the date on which the same are paid by the Bank until full payment by the Borrower thereof (whether before or after judgment) without the necessity for any demand being made for payment thereof.  Any interest payable which is not paid when due shall be added to the overdue sum and itself bear interest accordingly at such rate as the Bank may deem fit from time to time; and 


(d)
interest and charges upon or relating to all such advances, indebtedness, liabilities, costs, expenses and other monies from the date of demand or other due date until the date of payment, as well after as before judgment, at such rates and periodic rests as shall be stipulated by the Bank from time to time.  Any interest payable which is not paid when due shall be added to the overdue sum and itself bear interest accordingly at such rate as the Bank may deem fit from time to time; .
3.
THE ASSIGNMENT

For consideration as aforesaid, the Borrower as beneficial owner, and as a continuing security for the payment and discharge of all moneys and liabilities owing hereunder and the observance and performance by the Borrower of the Borrower's obligations hereunder, hereby:-


(a)
ASSIGNS AND AGREES TO ASSIGN absolutely to the Bank free from all security, liens, charges and other encumbrances, all the Borrower’s present and future rights, title and interest in and to and all benefits accrued and to accrue to the Borrower under the Hotel Management Agreement including (but without prejudice to the generality of the foregoing) all other rights and benefits whatsoever thereby accruing to the Borrower thereunder including the proceeds of any sums or payments which may at any time be received by or payable to the Borrower under or in connection with the Hotel Management Agreement, whether on account of any claims, awards and judgments made or given under or in connection with the Hotel Management Agreement or otherwise howsoever under or in connection therewith; and;

(b)
in addition to and without prejudice to paragraph 3(a) above, CHARGES AND AGREES TO CHARGE by way of a first fixed charge in favour of the Bank all moneys from time to time standing to the credit of the Borrower under or pursuant to the Hotel Management  Agreement together with any interest from time to time accruing in respect of such moneys. 

PROVIDED ALWAYS THAT the Borrower may, at its own cost, call for a reassignment of the rights, title and interest referred to in Clause 3 hereof and/or a discharge when the whole of the moneys hereinbefore covenanted to be paid or hereby secured or with which the Assigned Property stands charged have been discharged in full.
4.
RECEIPT OF PROCEEDS

All sums which the Borrower is entitled to under the Hotel Management Agreement may be appropriated or applied by the Bank in repayment of the whole or part of the moneys hereinbefore covenanted to be paid or hereby secured or with which the Assigned Property stands charged in such manner as the Bank may in its absolute discretion decide. 
5.
REPRESENTATIONS AND WARRANTIES 

5.1 
The Borrower hereby represents and warrants to and for the benefit of the Bank as follows:


(a)
that the Borrower was duly incorporated as a company limited by shares and is validly existing under the laws of Singapore;


(b)
that the certified true copies of the Certificate of Incorporation, Memorandum and Articles of Association and other constitutional documents and resolutions of the board of directors of the Borrower delivered to the Bank are true and accurate copies of the originals and have not since been altered in any manner whatsoever;


(c)
that this Assignment, and such other instruments, documents and agreements as are incidental hereto and thereto have been validly authorized by the appropriate corporate actions of the Borrower and when executed and delivered will each constitute legal, valid and binding obligations of the Borrower, enforceable in accordance with their respective terms;


(d)
that the Borrower is the sole legal and beneficial owner of the Assigned Property free from encumbrances;


(e)
none of the parties to the Hotel Management Agreement has  assigned, charged, pledged or otherwise encumbered any part of the the Assigned Property and no other interest exists on or over the Assigned Property or any part thereof except for the security created by this Assignment;


(f)
the Borrower has the power to enter into and perform and comply with its obligations under and to create the security expressed to be created by this Assignment;


(g)
none of the parties to the Hotel Management Agreement has and shall not at any time hereafter do or omit to do any act, matter or thing which will in any way prejudice or adversely affect its respective rights under the Assigned Contracts or the rights of the Bank hereunder and each of them will not without the prior written consent of the Bank make or agree to any claim that the Assigned Contract is frustrated or invalid;


(h)
all actions, conditions and things required to be taken, fulfilled and done (including the obtaining of any necessary consents) in order (i) to enable each of them lawfully to enter into, exercise its rights (if any) and perform and comply with its respective obligations under this Assignment (including granting the security expressed to be created by this Assignment), (ii) to ensure that these obligations and such security are valid, legally binding and enforceable and, in the case of such security, will rank ahead of any other present or future security on the Assigned Property or any part thereof, and (iii) to make this Assignment admissible in evidence in the courts of Singapore, have been taken, fulfilled and done;


(i)
neither its entry into, exercise of its rights (if any) and/or performance of or compliance with its obligations under this Assignment (including the creation of the security expressed to be created by this Assignment) does or will violate, or exceed any borrowing or other powers or restrictions granted or imposed under or pursuant to (i) any law to which it is subject or (ii) any agreement to which it is a party or which is binding on it or its assets; 


(j)
no litigation, arbitration or administrative proceeding is current or pending or, so far as it is aware, threatened to restrain the entry into, exercise of its rights (if any) under and/or performance or enforcement of or compliance with its obligations under, or the creation of the security expressed to be created by this Assignment; 

(k)
each of the Assigned Contracts when effected constitute valid, binding and enforceable obligations of the parties thereto in favour of the persons in whose favour such obligations expressed to be owed or undertaken, are in full force and effect and have not been varied or modified in any way from the form in which copies of the Assigned Contracts have been or will be delivered by Borrower to the Bank or cancelled, and no party is in default thereunder or has asserted or has the right to assert, any right of termination or rescission whatsoever; and 

(l)
(i) no meeting has been convened for the Borrower's winding-up or for the appointment of a receiver, trustee, judicial manager, provisional liquidator or similar officer of it, its assets or any of them, (ii)  no such step is intended by it and no petition, application or the like is outstanding for any such winding-up or for the appointment of a receiver, trustee, judicial manager, provisional liquidator or similar officer of it, its assets or any of them, and (iii)  so far as it is aware after diligent enquiry, no demand under Section 254(2)(a), and no enquiry under Section 344(1), of the Companies Act (Chapter 50) has been received by it.

5.2
The Borrower represents and warrants to and for the benefit of the Bank that each of the representations and warranties in the sub-Clause above will be correct and complied with in all respects at all times during the continuance of this Assignment as if repeated then by reference to the then existing circumstances.

6.
UNDERTAKINGS

6.1
The Borrower hereby covenants undertakes and agrees with the Bank that during the continuance of the security created by this Assignment:


(a)
the Borrower will perform its obligations under the Hotel Management Agreement;

(b)
the Borrower shall not, without the prior written consent of the Bank, agree to any variation to the Hotel Management Agreement, waive any of its rights thereunder or release the Hotel Operator from any of its obligations thereunder, or waive any breach by the Hotel Operator of its obligations thereunder or consent to any act of the Hotel Operator as would otherwise constitute such a breach unless required by the Bank so to do;


(c)
the Borrower will not assert the doctrine of frustration or agree to any such assertion to render the Hotel Management Agreement void or terminate the same by electing to treat a breach by the Hotel Operator as a repudiation of the Hotel Management Agreement without the written consent of the Bank;

(d)
save as provided in this Assignment, the Borrower will not (and will not agree, conditionally or unconditionally, to) and shall ensure that the Hotel Operator not threaten, purport or agree to, assign, pledge, transfer or otherwise dispose or create or encumber any of its rights, title and interest in the Assigned Property;


(e)
the Borrower shall not withdraw (or attempt to withdraw), or deal with (or agree, conditionally or unconditionally, to deal with) any of the moneys from time to time standing to its credit under the Hotel Management Agreement or purport or attempt to do any other act or thing which may in any way delay or prejudice the right of the Bank to receive payment of such moneys;

(f)
the Borrower shall on demand execute any document and do any act or thing which the Bank may specify for perfecting any security created or intended to be created by this Assignment and for obtaining the full benefits of this Assignment and of the rights and powers herein contained; and
(g) 
the Borrower will as soon as practicable send a copy of all notices received or given by it under the Assigned Contract to the Bank and inform and keep the Bank informed of any variation to the Assigned Contract;

(h) 
the Borrower will not create or permit to exist any equities between any party and itself which may be to the detriment of the Bank;

(i) 
as soon as practicable after the execution of the Hotel Management Agreement, the Borrower shall deliver a certified true copy of such Hotel Management Agreement to the Bank;

(j) 
the Borrower will take all steps necessary to secure the due performance by the Hotel Operator of its obligations under the Assigned Contract;

(k) 
the Borrower will promptly and diligently perform and comply with the obligations on its part contained in the Assigned Contract, notify the Bank of any breach of or default of which it has knowledge under the Assigned Contract and institute and prosecute all such proceedings as may be necessary to preserve or protect its interest and the interests of the Bank in such Assigned Contract;

(l)
the Borrower will not take or omit to take any action the taking or omission of which may result in a alteration or impairment of this Assignment or of any of the rights created hereby;

(m) 
the Borrower will not do, or omit to do, or suffer or permit, anything to be done which might render the Assigned Contract to be or become, in any respect, invalid, void or voidable;

(n)
the Borrower shall at no time exercise any right or power conferred on it by the Assigned Contract in any manner which is in the opinion of the Bank adverse to the interests of the Bank under such Assigned Contract or this Assignment;

(o) 
the Borrower will notify the Bank in writing as soon as practicable after becoming aware thereof:

(i)
of any information concerning the creditworthiness of the Hotel Operator;

(ii) of any breach or default by it or by the Hotel Operator under the Assigned Contract and of any arbitration, litigation or other proceedings in respect thereof;

(iii) if the appointment of the Hotel Operator is terminated for any reason, or if the Hotel Operator ceases to act as such for any reason, under the Hotel Management Agreement; and

(iv)
of the happening of any event tending to affect the warranties contained in Clause 5 including any disputes arising out of the Assigned Contract;


(p) 
the Borrower will diligently and properly:-

(i)
take all necessary steps to collect all monies due under the Assigned Contract;

(ii)
procure that all sums comprising part of the Assigned Property shall be paid to Bank in such manner as the Bank shall from time to time direct;

(iii)
institute and maintain all such proceedings as may be reasonably necessary or advisable to preserve or protect the interest of the Bank and the Borrower in the Assigned Contract or any of the Assigned Property;

(q) 
the Borrower will do or permit to be done each and every act or thing which the Bank may from time to time require to be done for the purpose of enforcing the Bank’s rights under this Assignment and allow its name to be used as and when required by the Bank for that purpose;

(r)
the Borrower will ensure that the Assigned Contract will not be amended or varied in any way to prohibit or restrict in any manner whatsoever any assignment, transfer or other disposition of the Borrower’s rights thereunder to the Bank pursuant to this Assignment; and

(s)
any changes to any Assigned Contract shall be subject to the prior written approval of the Bank.

6.2
In Clause 6.1 above, where the prior written consent of the Bank is required, such consent may be withheld by the Bank at the Bank's absolute discretion without the Bank being required to provide any reason therefor. 
7.
POWER OF ATTORNEY

7.1
As security for the performance of its obligations under this Assignment, the Borrower hereby appoints the Bank and every person to whom the Bank shall from time to time delegate the exercise of the power of attorney conferred by this Clause, jointly and also severally, as the Borrower's true and lawful attorney or attorneys, with full power of substitution and delegation and with full power (in the name of the Borrower or otherwise) and as its act and deed, to do all or any of the following acts, things and deeds:


(a)
to carry out any of the Borrower's obligations under the Hotel Management Agreement and to do all things necessary or incidental thereto to enable the transactions contemplated therein to be performed or completed;


(b)
to exercise in such manner as the Bank may think fit, any right or power conferred on the Borrower by the Hotel Management Agreement including (but without prejudice to the generality of the foregoing) the right to institute legal proceedings or compound or settle any claim against the Hotel Operator;


(c)
to give valid receipts and discharges under the Hotel Management Agreement;


(d)
[at the Bank’s request]*/[forthwith upon the execution of this Assignment and upon execution of the Hotel Management Agreement]*, the Borrower shall give notice of this Assignment to the Hotel Operator substantially in the form set out in Schedule 1 or any other form as may be required by the Bank, and deliver a copy of such notice to the Hotel Operator and shall procure the Hotel Operator’s acknowledgement of such notice of assignment substantially in the form set out in Schedule 2;

(e)
to give such notices as the Bank may deem fit to the Hotel Operator under the Hotel Management Agreement;


(f)
for all or any of the purposes aforesaid to sign, seal, execute and deliver all instruments, deeds and documents whatsoever to any of the other parties to the Hotel Management Agreement, pursuant to and in accordance with the Hotel Management Agreement;
(g)
to defend any legal proceedings and to abandon any legal proceedings and to compromise settle or refer to arbitration any disputes actions or doubts which may arise in connection with the Assigned Contracts;
(h)
generally, to file any claims or take any action or institute any proceedings which may deem necessary or advisable to the Bank, for the purpose of putting into effect the intent of this Assignment.


and the Borrower hereby declares that all acts and things done, and all deeds instruments and documents executed on behalf of the Borrower by the Bank or any attorney or any person nominated by the Bank as aforesaid by virtue of the provisions of this Assignment, shall be as good valid and effectual to all intents and purposes whatsoever as if the same had been duly and properly done or executed by the Borrower and the Borrower hereby undertakes to ratify and confirm all such acts and things lawfully done, and all such deeds, instruments and documents lawfully executed, by virtue of the authorities and the powers hereby conferred.

7.2
The Borrower hereby further declares that the powers and authorities hereby conferred shall be and remain irrevocable until the Total Indebtedness has been duly paid.

7.3
The powers conferred on the Bank by this Clause may be exercised at any time after the date hereof.

7.4
The Bank shall not be liable to any party to the Hotel Management Agreement for any loss suffered by the Borrower as a result of the exercise by the Bank of its powers under this Clause.

8.
NON-MERGER AND CONTINUING SECURITY

8.1
The security created by this Assignment shall constitute and be a continuing security notwithstanding any settlement of account or reduction or repayment of the Total Indebtedness for the time being owing or any other matter or thing whatsoever, and shall be in addition to and shall not be merged in, or be in any way prejudiced or affected by any collateral or other security from time to time held, guarantee, indemnity, right, remedy or lien of whatever nature which the Bank may now or at any time hereafter have or judgment or order obtained by the Bank for or in respect of all or any part of the Total Indebtedness nor shall any such collateral or other security, guarantee, indemnity, right, remedy or lien to which the Bank may otherwise be entitled, or the liability of the Borrower or any others not parties hereto for all or any part of the Total Indebtedness, be in any way prejudiced or affected by this Assignment.

8.2
The security created by this Assignment shall not be discharged or affected by (i) any time, indulgence, waiver or consent at any time given to the Borrower and/or the Hotel Operator, any Guarantor, any surety or any person, (ii) any amendment to this Assignment, any other Security Document, the Facility Agreement, the Hotel Management Agreement or any other security, guarantee, indemnity, right, remedy or lien, (iii) the making or absence of any demand on the Borrower and/or the Hotel Operator, any surety or any person for payment, (iv) the enforcement or absence of enforcement of this Assignment, any other Security Document, the Facility Agreement, the Hotel Management  Agreement or any other security, guarantee, indemnity, right, remedy or lien, (v) the release of any Security Document or any other security, guarantee, indemnity, right, remedy or lien (including the release of any part of the Assigned Property), (vi) the bankruptcy, winding-up, amalgamation, reconstruction or reorganisation of the Borrower and/or the Hotel Operator and/or any other party to the Hotel Management Agreement, any Guarantor, any surety or any person (or the commencement of any of the foregoing), (vii) the illegality, invalidity or unenforceability of or any defect in any provision of this Assignment, any other Security Document, the Facility Agreement, the Hotel Management Agreement or any other security guarantee, indemnity, right, remedy or lien or any of the obligations of any of the parties thereunder or (viii) any other matter or thing which but for provisions of this sub-Clause will discharge or affect the security created by this Assignment.

8.3
In the event of the commencement of the winding-up of the Borrower, or of the Facility Agreement, the Hotel Management Agreement, this Assignment and/or any other Security Documents ceasing for any reason to be binding on the Borrower and/or the Hotel Operator, or if the Bank shall at any time receive notice (either actual or otherwise) of any subsequent or other mortgage, charge, assignment, hypothecation, pledge, lien or other like interest, matter, event or transaction affecting the Assigned Contracts or any part of it, the Bank may at any time open a new account or accounts for the Borrower in its books.  If the Bank does not in fact open such new account, then, unless it gives express notice in writing to the Borrower to the contrary, the Bank shall be treated as if it had in fact opened such account or accounts at the time when it received such notice.  As from that time and unless such express notice in writing shall be given to the Borrower by the Bank, all payments by or on behalf of the Borrower to the Bank shall be credited, or treated as having been credited, to a new account of the Borrower, and not as having been applied in reduction of the Total Indebtedness at the time when such notice was received or deemed to have been received.

8.4
Any amount received or recovered by the Bank in respect of any amount received or recovered pursuant to this Assignment and/or any of the powers thereby conferred may be placed in a suspense account.  The amount may be kept in such suspense account unless and until the Bank is satisfied that it has received or recovered the Total Indebtedness.

9.
CONTINUING OBLIGATIONS

9.1
It is further agreed and declared by the Borrower that notwithstanding this Assignment:

(a)
the Bank shall not be obliged to make any enquiry as to the nature or sufficiency of payment made under any of the Assigned Contracts, or to make any claim or take any other action collect any moneys or to enforce any rights and benefits hereby assigned to the Bank or to which the Bank may at any time be entitled under this Assignment;

(b)
the Borrower will deliver a written request (together with such documents as may be necessary) for payment pursuant to the Assigned Contracts (or any of them) as and when required to do so by the Bank;

(c) 
the Borrower shall remain liable under the Assigned Contract to perform all the conditions and obligations provided in such Assigned Contract to be observed and performed by it and neither this Assignment nor the receipt by the Bank of any payment pursuant hereto shall cause the Bank to be under any liability whatsoever in the event of failure by the Borrower and/or the Hotel Operator to perform its respective obligations under such Assigned Contract or be under any obligation or liability under any of the Assigned Contracts or for the performance or observance of any of the representations, warranties, conditions, covenants, agreements or other terms of any of the Assigned Contracts; and;  
(d) 
the Bank shall not be obliged to assume or be under any obligation in any manner to perform or fulfil any obligations of the Borrower under or pursuant to any of the Assigned Contracts, to make any payment thereunder, to enforce any term, covenant or condition of any of the Assigned Contracts or to make any inquiry as to the nature or sufficiency of any payment received under or pursuant to any of the Assigned Contracts.

10.
RIGHTS OF BANK

10.1
At any time after the occurrence of an Event of Default or Potential Event of Default, but without prejudice to any of the other provisions of this Assignment, the Bank shall be entitled (to the extent of the Borrower’s rights, title and benefits under the Hotel Management Agreement):-

(a)
to perform and enforce the Assigned Contracts;

(b)
to agree to the amendment, variation, termination or repudiation of the Assigned Contracts;

(c)
to sell, assign, transfer or otherwise dispose of the Assigned Contracts or of any interest therein or thereunder or of any property, assets or rights received thereunder or pursuant thereto;

(d) 
notwithstanding clause 29 hereinbelow, in all other respects to deal with, enjoy and exploit the Assigned Contracts as if it was the contracting party thereto; and

(e)
otherwise to put into force and effect all rights, powers and remedies available to it or them at law or otherwise as assignee of the Assigned Contracts.

10.2
If the Bank exercises its rights hereunder with respect to the Assigned Contracts or if the Bank makes any payment in respect of any of the Assigned Contracts on behalf of the Borrower, all moneys so expended by the Bank for the purposes aforesaid shall on demand be repaid by the Borrower to the Bank together with interest at such rate as the Bank may from time to time determine calculated from the date such moneys were expended until full payment (whether before or after judgment) thereof.

11.
INDEMNITY

11.1
The Bank shall be indemnified by the Borrower from and against all actions, losses, claims, proceedings, costs, demands and liabilities which may be suffered by the Bank by reason of any failure of the Borrower to perform any of its obligations under the Assigned Contracts or this Assignment or in the exercise or purported exercise by the Bank of any of the rights, powers, remedies, authorities or discretions vested in the Bank under or pursuant to this Assignment.

11.2
The Borrower further covenants with the Bank that it will indemnify the Bank against any loss suffered by the Bank if any payment or security which the Bank may previously have received or may thereafter receive from any person in respect of the Total Indebtedness is set aside under any applicable law and/or proves to have been invalid for any reason.

11.3
These indemnities constitute a separate and independent obligation from the other obligations in this Assignment, shall give rise to a separate and independent cause of action, 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 Assignment or any judgment or order.  No proof or evidence of any actual loss may be required.

12.
RIGHT OF CONSOLIDATION
12.1
Section 21(1) of the Conveyancing and Law of Property Act (Cap. 61) or any re-enactment or modification thereof shall not apply to this Assignment.

12.2
The Bank may exercise the power of sale conferred on mortgagees by the Conveyancing and Law of Property Act or any re-enactment or modification thereof (as varied and extended by this Assignment) free from restrictions imposed by Section 25 thereof.

12.3
The powers conferred on the Bank by this Assignment in relation to the Assigned Property shall be in addition to and not in substitution for the powers conferred on mortgagees under the Conveyancing and Law of Property Act, which shall apply to the security created by this Assignment except insofar as they are expressly or impliedly excluded.  Where there is any ambiguity or conflict between the powers or protections in this Assignment which are more extensive or less restricted than those provided by that Act, then the terms of this Assignment shall prevail to the extent permitted by law.

12.4
The powers which this Assignment confer on the Bank are cumulative, without prejudice to its powers under general law, and may be exercised as often as the Bank may think fit.
13.
CALCULATIONS AND EVIDENCE
13.1
The entries made in the accounts by the Bank in accordance with its usual practice shall be prima facie evidence of the existence and amounts of the obligations of the Borrower recorded in them.

13.2
A certificate by the Bank as to any sum payable to it under this Assignment and any other certificate, determination, notification or opinion of the Bank provided for in this Assignment, shall be conclusive, save for manifest error.

14.
AVOIDANCE OF PAYMENTS

14.1
The Borrower acknowledges and agrees that its entry into this Assignment is intended to enable the Borrower to continue using banking facilities made available to the Borrower by the Bank and Borrower does not have and is not influenced by any desire to put the Bank into a position which in the event of the Borrower's insolvency will be better than the position the Bank would have been in if this Assignment had not been executed.

14.2
No assurance, security or payment which may be avoided under any law relating to bankruptcy or insolvency or under the Companies Act (Cap. 50), or under any similar law of any relevant jurisdiction relating to undue or fraudulent preference or any statutory modification or re-enactment thereof, and no release, settlement or discharge given or made by the Bank on the faith of any such assurance, security or payment, shall prejudice or affect the right of the Bank to enforce the security constituted by this Assignment in respect of the full extent of the moneys thereby secured  or to recover from the Borrower to the full extent of the Total Indebtedness as if such assurance security payment release settlement or discharge (as the case may be) had never been granted, given or made.   Any such release, settlement or discharge shall be deemed to be made subject to the condition that it will be void if any payment or security which the Bank may previously have received or may thereafter receive from any person in respect of the Total Indebtedness is set aside under any applicable law or proves to have been for any reason invalid. It is further agreed that (to the extent that the Bank is of the opinion that there is a reasonable prospect of any assurance, security or payment being avoided as aforesaid) the Bank shall be at liberty at its absolute discretion to retain the security so created as security for the Total Indebtedness for a period of seven months after the Total Indebtedness shall have been paid in full, notwithstanding any release, settlement, discharge or arrangement given or made by the Bank on, or as a consequence of, such termination of liability and, if at any time within the period of six months after such termination a petition (or equivalent) shall be presented to a competent court for an order for the winding-up (or equivalent) of the Borrower, the Bank shall be at liberty, notwithstanding as aforementioned, to continue to retain such security or any part thereof for and during such further period as the Bank in its absolute discretion shall determine and the Borrower agrees that such security shall be deemed to have been and to have remained held by the Bank as and by way of security for the payment and discharge of the Total Indebtedness.

15.
APPLICATION OF MONEYS

All moneys received pursuant to this Assignment and/or the powers hereby conferred by the Bank shall be applied in the following manner and order:-

(a) 
in or towards payment of any fee and any costs, charges and expenses incurred by the Bank then due and payable under this Assignment;

(b) 
in or towards payment of the Total Indebtedness; and

(c) 
in payment of any surplus to the Borrower or other person entitled thereto.

16.
FURTHER ASSURANCE

The Borrower shall execute and do all such assurances, acts and things as the Bank may reasonably require and procure other interested parties so to do for perfecting or protecting the security over the Assigned Property or any part thereof or for facilitating the realisation of such property and the exercise of all powers authorities and discretions vested in the Bank and shall in particular execute all legal mortgages, legal charges, transfers, conveyances, assignments, assurances and registrations of such property whether to the Bank or to its nominees or purchasers or sub-purchasers and give all notices, orders and directions which the Bank may think expedient and for the purposes of this Clause a certificate in writing by the Bank to the effect that the particular assurance, act or thing required by it or them is reasonably required shall be conclusive evidence of such fact.

17.
PROTECTION OF THIRD PARTIES

No person dealing with the Bank shall be concerned to enquire whether any event has happened upon which any of the powers, authorities and discretions conferred by or pursuant to this Assignment in relation to the Assigned Property or any part thereof are or may be exercisable by the Bank.

18.
CURRENCY INDEMNITY
18.1
S$ is the sole currency of account and payment for all sums payable by the Borrower under or in connection with this Assignment, including damages.  Any amount received or recovered in a currency other than S$ (whether as a result of, or the enforcement of, a judgment or order of a court of any jurisdiction, in the dissolution of the Borrower or otherwise) by the Bank in respect of any sum expressed to be due to it from the Borrower under this Assignment shall only constitute a discharge to the Borrower to the extent of the S$ amount which the Bank is able, in accordance with its usual practice, to purchase with the amount so received or recovered in that other currency 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).  If that S$ amount is less than the S$ amount expressed to be due to the Bank under this Assignment, 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.  For the purpose of this sub-clause it shall be sufficient for the Bank to demonstrate that it would have suffered a loss had an actual exchange or purchase been made.

18.2
The above indemnity constitutes a separate and independent obligation from other obligations in this Assignment, shall give rise to a separate and independent cause of action, 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 Assignment or any other judgment or order.  No proof or evidence of any actual loss may be required.

19.seq level1 \h \r0 
MORATORIUM


This Assignment and the Borrower's obligations and the rights of the Bank hereunder shall not be prejudiced diminished or affected or discharged or impaired nor shall the Borrower be released or exonerated by any moratorium or other period staying or suspending by any laws or statute rules regulations or proclamations or edicts decree or orders in Singapore or any other country or countries or the order of any court or other authority in or of Singapore or elsewhere all or any of the rights or remedies of the Bank.

20
SET‑OFF


The Borrower agrees that the Bank may at any time set off or apply (without prior notice) any credit balance (whether or not then due) to which it is at any time beneficially entitled on any account at any office of the Bank in or towards payment or satisfaction of any sum then due or owing from the Borrower to the Bank under this Assignment and unpaid. The Bank shall not be obliged to exercise any of its rights under this Clause, which shall be without prejudice to and in addition to any right of set‑off, combination of accounts, lien or other right to which it is at any time otherwise entitled (whether by operation of law, contract or otherwise).

21.
EXPENSES AND STAMP DUTY

21.1
Whether or not any Drawing is made under the Facility Agreement, the Borrower  shall pay:

(a)
on demand, all costs and expenses (including legal fees on a full indemnity basis and registration fees) incurred by the Bank in connection with the preparation, negotiation or entry into of this Assignment and/or any amendment of, supplement to or waiver in respect of this Assignment;

(b)
on demand, all legal fees on a full indemnity basis and other costs and disbursements whatsoever including but not limited to stamp or other duties incurred in connection with demanding and enforcing payment of moneys due hereunder or otherwise howsoever in enforcing this Assignment, or any other document called for by the terms of this Assignment or any of the covenants, undertakings, stipulations, terms, conditions or provisions of this Assignment, or any other document called for by the terms of this Assignment or incurred in connection with any delay or omission on the part of the Borrower to pay any stamp or other duties in connection with this Assignment or any other document called for by the terms of this Assignment; and

(c) 
promptly, and in any event before any interest or penalty becomes payable, any stamp, documentary, registration or similar tax or fee payable in connection with the entry into, registration, performance, enforcement or admissibility in evidence of this Assignment and/or any such amendment, supplement or waiver, and shall indemnify the Bank against any liability with respect to or resulting from any delay in paying or omission to pay any such tax.

21.2
seq level2 \h \r0 In addition to and not in derogation of the other provisions of this Assignment if the Borrower shall fail or refuse to pay any insurance premia legal fees stamp duty and other costs charges and expenses which the Borrower is liable to pay under any provisions of this Assignment, the Bank may at its discretion pay the same (but shall not be under any obligation to do so) and if such payment is made by the Bank the Borrower shall forthwith on demand repay the same to the Bank together with interest thereon at the Default Interest Rate or such other rate as may be prescribed by the Bank from time to time calculated from the date of payment thereof by the Bank up to the date of repayment by the Borrower, and until so repaid shall be included in and subject to the charges created herein.

22.seq level1 \h \r0 
CONSENT TO DISCLOSURE


The Borrower hereby expressly and irrevocably permits and authorises the Bank and the Bank's officers to disclose, reveal and divulge at any time in such manner and under such circumstances as the Bank deems necessary or expedient in its sole discretion without prior reference to the Borrower, any and all information and particulars relating to and in connection with the Borrower,  any and all of the Borrower's accounts with the Bank (whether held alone or jointly), the Borrower's credit standing and financial position, any transactions or dealings between the Borrower and the Bank, any facilities granted to the Borrower and this Assignment, to any person at any time and from time to time, including but not limited to:-


(a)
any person who may enter into a contractual relationship with the Bank;


(b)
any of the Bank's subsidiaries, branches, agents, correspondents, agencies or representative offices;


(c)
the Bank's auditors and professional advisors including its solicitors;


(d)
any of the Bank's potential assignee or transferee;


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

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


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


(h)
the insurer(s) or valuer(s) or the proposed insurer(s) or valuer(s) of the properties and assets of the Borrower and all other persons or parties in respect of any contracts of insurance, assignments or valuations thereof concerning the said properties or assets;


(i)
any receiver appointed by the Bank;


(j)
any person to whom disclosure is permitted or required by any statutory provision by law;


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


(l)
any governmental agencies and authorities in Singapore and elsewhere.

23.seq level1 \h \r0  seq level2 \h \r0 
REMEDIES, WAIVERS, AMENDMENTS AND CONSENTS

23.1
No failure on the part of the Bank to exercise, and no delay on its part in exercising, any right or remedy under this Assignment will operate as a waiver thereof nor will any single or partial exercise of any right or remedy preclude any other or further exercise thereof or the exercise of any other right or remedy.  The rights and remedies provided in this Assignment are cumulative and not exclusive of any rights or remedies provided by law.

23.2
The Bank may, from time to time, waive, either unconditionally or on such terms and conditions as it may deem fit, and in accordance with the provisions of this Assignment, any breach by the Borrower of any of the undertakings, stipulations, terms and conditions contained herein but without prejudice to their powers, rights and remedies for enforcement thereof, Provided Always that:


(a)
no neglect or forbearance of the Bank to require and enforce the payment of any moneys hereunder, or the performance and observance of any undertakings, stipulations, terms and conditions herein contained and/or such other related documents, nor any time which may be given to the Borrower or any other person, shall in any way prejudice or affect any of the rights, powers or remedies of the Bank at any time afterwards to act strictly in accordance with the provisions hereof; and


(b)
no such waiver of any such breach as aforesaid shall prejudice the rights of the Bank in respect of any other or subsequent breach of any of the undertakings, stipulations, terms and conditions aforesaid.

23.3
Any provision of this Assignment may be amended only if the Borrower and the Bank so agree in writing and any Event of Default may be waived before or after it occurs only if the Bank so agrees in writing.  Any such waiver, and any consent by the Bank under any provision of this Assignment must be in writing and may be given subject to any conditions thought fit by the Bank.  Any waiver or consent shall be effective only in the instance and for the purpose of which it is given.

23.4
The liability of the Borrower hereunder shall not be impaired or discharged by reason of the fact that any person is or has become in any way, whether with or without the Bank's acceptance, liable to pay any of the monies owing by the Borrower hereunder or by reason of any time or other indulgence being granted by or with the consent of the Bank to any such person or by reason of any arrangement being entered into or composition accepted by the Bank modifying the operation of law or otherwise the rights and remedies of the Bank under the provisions of this Assignment.

24.seq level1 \h \r0 
NOTICES AND COMMUNICATIONS

24.1
Each communication under this Assignment shall be made in writing but, unless otherwise stated, may be made by telex or facsimile or letter.  Each communication or document to be delivered to either party under this Assignment shall be sent to that party at the telex or facsimile number or address, and marked for the attention of the person (if any), from time to time designated by that party for the purpose of this Assignment.  The initial telex or facsimile number, address and person (if any) so designated by each party are set out under its name at the end of this Assignment.

24.2
Any communication from the Borrower shall be irrevocable and shall not be effective until received by the Bank.  Any other communication under this Assignment shall be deemed to have been received (if sent by telex or facsimile) on the day of despatch or (if delivered by hand) when left at the address required by sub‑clause 24.1 or if (sent by prepaid registered post) when it would in the ordinary course be delivered notwithstanding the fact that it may be returned undelivered.

25.seq level1 \h \r0 
SERVICE OF PROCESS


The Borrower hereby agrees that personal service of any writ of summons or other originating process or sealed copy thereof pleadings or other documents may be effected on the Borrower by leaving the same at the place of business or abode or the address in Singapore of the Borrower last known to the Bank (and in this connection the Bank shall be entitled to rely on the records kept by it or that of any registry or government or statutory authority) and if the last known address of the Borrower shall be a postal box number or other hold mail address then personal service may be effected by posting the same to such address or address and the Borrower irrevocably confirms that service of such writs of summons originating process pleadings or documents in the manner aforesaid shall be deemed good sufficient personal service on the Borrower.

26.seq level1 \h \r0 
SEVERABILITY 


The illegality, invalidity or unenforceability of any provision of this Assignment under the law of any jurisdiction shall not affect its legality, validity or enforceability under the law of any other jurisdiction. If any one or more of the provisions contained in this Agreement shall be deemed invalid, unlawful or unenforceable in any respect under any applicable law, the validity legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired.

27.
FACILITY AGREEMENT TO PREVAIL

27.1
The Borrower shall perform and observe and be bound by the terms, covenants and conditions contained in the Facility Agreement.

seq level2 \h \r0 27.2
In the event of any inconsistency between the terms and conditions in this Assignment and those contained in the Facility Agreement, the terms and conditions of the Facility Agreement shall prevail.

28.
SUCCESSORS AND ASSIGNS

28.1
This Assignment shall be binding upon and inure to the benefit of the Borrower and the Bank and the successors in title and assigns of the Bank.  All undertakings, agreements, representations and warranties given, made or entered into by the Borrower under this Assignment shall survive the making of any assignments hereunder.

28.2
The Borrower shall have no right to assign or transfer any of its rights hereunder and it 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.

28.3
The Bank may assign all or part of its rights or transfer all or part of its obligations under this Assignment without the consent of the Borrower.  Any such assignee or transferee shall be and be treated as a party for all purposes of this Assignment and shall be entitled to the full benefit of this Assignment to the same extent as if it were an original party in respect of the rights or obligations assigned or transferred to it.

29.
THIRD PARTY RIGHTS


The Contracts (Rights of Third Parties) Act (Chapter 53B) of Singapore (the "Contracts (Rights of Third Parties) Act") shall not under any circumstances apply to this Assignment and any person who is not a party to this Assignment (whether or not such person shall be named, referred to, or otherwise identified, or form part of a class of persons so named, referred to or identified, in this Assignment) shall have no right whatsoever under the Contracts (Rights of Third Parties) Act to enforce this Assignment or any of their terms.

30.
GOVERNING LAW AND JURISDICTION


This Assignment shall be governed by and construed in all aspects in accordance with the laws of the Republic of Singapore Provided Always that the Borrower hereby agrees that the Bank shall be at liberty to take any proceedings in any courts whether in the Republic of Singapore or elsewhere to protect and enforce the provisions of this Assignment or otherwise to recover payment of any sum or sums due hereunder and the Borrower further hereby irrevocably submits to the jurisdiction of any of the said courts that the Bank shall take proceedings in.
IN WITNESS WHEREOF the Borrower has duly executed this Assignment.

The Common Seal of the Borrower



)








)

was hereunto affixed in the



)

presence of:-





)

_________________________________
DIRECTOR

_________________________________
DIRECTOR/SECRETARY


I,                                                                        , an Advocate and Solicitor of the Supreme  Court  of  the  Republic  of  Singapore  practising  in  Singapore  hereby certify that on the

                     day of                      A.D.    20    , the Common Seal of                                                                    was duly affixed to the above written instrument at Singapore in my presence in accordance with the regulations of the said corporation which regulations have been produced and shown to me.


DATED this            day of                         20    .

SCHEDULE 1
NOTICE OF ASSIGNMENT TO HOTEL OPERATOR
(Letterhead )

To:

(Name of Hotel Operator)



(Address]

Dear Sirs


Re:
Hotel Management Agreement dated (
(

We refer to the Hotel Management Agreement dated (
( between ourselves and yourself in respect of the [describe hotel]. 

We hereby give you notice that by an assignment of Hotel Management Agreement (the “Assignment”) dated (  
( made by ourselves as borrower in favour of OVERSEA-CHINESE BANKING CORPORATION LIMITED (the “Bank”), we have assigned absolutely to the Bank all our rights, title and interest in and to the Hotel Management Agreement and all proceeds and all other moneys payable by you to us pursuant to the Hotel Management Agreement.

You are hereby directed to pay all such proceeds and moneys (as and when they become payable) to the Bank.

Under the provisions of the Assignment:

(i)
we shall remain liable to perform our obligations under the Hotel Management Agreement and the Bank shall not assume any obligation to perform the obligations imposed on us thereby;

(ii)
you are to continue to receive instructions from us and in all other respects to deal with and look to us as your contracting party unless and until the Bank shall notify you of the occurrence of an Event of Default under the Facility Agreement dated (
( and executed between ourselves as borrower and the Bank. We agree that any such notice shall be conclusive and binding as between yourselves and ourselves; and

(iii) 
after receipt of any such notice from the Bank you are to take instructions solely from the Bank and in all other respects to deal with and look to it as your contracting party but without prejudice to paragraph (i) above.

This notice and the instructions herein contained are irrevocable and may not be revoked, modified or varied without the prior consent in writing of the Bank.

Terms defined or used in the Assignment shall have the same meaning in this notice.

Please signify your consent and acknowledge receipt of this notice by sending the attached form of acknowledgment to the Bank.

Yours faithfully,

for and on behalf of

By:

Name:

Title:

SCHEDULE 2

FORM OF ACKNOWLEDGEMENT BY HOTEL OPERATOR
To:
OVERSEA-CHINESE BANKING CORPORATION LIMITED

Dear Sirs,

Re: Hotel Management Agreement dated (          
(

We hereby acknowledge receipt of a notice of assignment dated (       ( from [        ] in respect of the above Hotel Management Agreement in favour of yourselves and confirm that we agree and will comply with the directions to us and the other terms of the notice therein contained.

Yours faithfully,


for and on behalf of

(Hotel Operator(
By:

Name:

Title:

	DATED THE            DAY OF                        20

	Between
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And

OVERSEA-CHINESE BANKING CORPORATION LIMITED

("the Bank")
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