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THIS DEED OF CHARGE AND ASSIGNMENT is made the ____________ day of ____________________ Two thousand and _______________________ (20 __________)                           

BETWEEN:

_______________________________________________________________ (Company Registration No. _________________), a company incorporated in the Republic of Singapore and having its registered office at ___________________________________________________________________ _________________________________________________________________________________________________________________________________ (including its successors, the “Company”); 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, the “Bank”).

WHEREAS: 

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

2. The Facilities shall be subject to, inter alia, the Company duly executing this Deed in favour of the Bank on the terms and conditions  contained herein.
NOW THIS DEED WITNESSETH AND IT IS HEREBY AGREED AS FOLLOWS:

1 DEFINITIONS AND INTERPRETATIONS TC "1.
DEFINITIONS AND INTERPRETATIONS" \f C \l "1" 
1.1 In this Deed, unless the context otherwise requires, the following expressions shall have the following meaning:
	CLP Act
	means the Conveyancing and Law of Property Act (Cap. 61) of Singapore;

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

	Collateral Instruments
	means negotiable and non‑negotiable instruments, guarantees and any other documents or instruments which contain or evidence an obligation (with or without security) to pay, discharge or be responsible directly or indirectly for, any liabilities of any person and includes any document or instrument creating or evidencing a Security Interest;

	Companies Act
	means the Companies Act (Cap. 50) of Singapore;

	Contract Rights
	means all and any rights of the Company under any Goods Agreement, including without limitation:

	
	(a)
	all rights to delivery of any quantity of Goods under any Goods Agreement;

	
	(b)
	all rights to any sum or sums of money (whether in the nature of debt, purchase price, damages liquidated or unliquidated, or otherwise) under any Goods Agreement and all and any such sums when paid;

	
	(c)
	all and any rights or interest of the Company in or to the proceeds of any insurance payable or paid in respect of the Goods;

	
	(d)
	all and any rights or interest of the Company under any Letter of Credit;

	
	(e)
	all and any rights or interest of the Company under any Letter of Indemnity, including without limitation all claims for damages arising out of any breach of any Letter of Indemnity; and

	
	(f)
	all and any rights or interest of the Company under any Wash‑Out  Agreement;

	Credit Balances
	means all and any credit balances and all monies standing to the credit of any account of the Company (including without limitation time or other deposits whether or not evidenced by deposit receipts) now or in the future made by or held for the account of the Company at any branch and subsidiary of the Bank whether in Singapore or elsewhere;

	Event of Default
	any of the events stated in clause 7.1 or any event of default pursuant to the Facility Letter or any event which with the giving of notice and/or lapse of time and/or a determination being made under the relevant paragraph, would constitute any of events stated in clause 7.1 or the Facility Letter or any default under the Relevant Documents;

	Facility Letter 


	means any facility letter, letter of offer, agreement or contractual arrangement relating to or regulating the credit or banking facilities granted or to be granted by the Bank to the Company (whether alone or jointly or jointly and severally with any person), as may be revised, amended, varied or supplemented from time to time which expression shall where the context so admits, include any one or more of them;

	Finance Document
	means the Facility Letter, this Deed and any other security documents entered into between the Company and the Bank or by the Company for the benefit of the Bank, as may be revised, amended, varied or supplemented from time to time which expression shall where the context so admits, include any one or more of them;

	Goods
	means all and any goods and any right, title or interest of the Company therein now or in the future purchased or to be purchased by the Company, in respect of which any payment has been or may be made by the Bank pursuant to any letter of credit (including any standby letters of credit) now or in the future issued by the Bank, or in respect of or to facilitate the purchase of which the Bank has extended or hereafter extends to the Company any banking or credit facilities or accommodation of any kind;

	Goods Agreement
	means the Goods Sale Agreements and the Goods Purchase Agreements;

	Goods Purchase Agreement
	means any agreement now or in the future entered into by or on behalf of the Company for the purchase or acquisition by the Company of Goods from a third party being a contract which has been financed wholly or in part directly or indirectly by the Bank, whether by the issue or confirmation of a guarantee, letter of credit, standby letter of credit, payment undertaking, payment confirmation, the making of cash advances, the acceptance or discount of bills or otherwise howsoever, and includes any amendment or supplement thereto from time to time;

	Goods Sale Agreement
	means any agreement now or in the future entered into by or on behalf of the Company for the sale or other disposal by the Company of Goods to a third party and includes any amendment or supplement thereto from time to time;

	Letter of Credit
	means a letter of credit, standby letter of credit or other payment undertaking or confirmation issued or confirmed (a) in favour of the Company in respect of the payment to the Company of the price under a Goods Sale Agreement, or (b) made by the Company in respect of the payment by the Company of the price under a Goods Purchase Agreement;

	Letter of Indemnity
	means a letter of indemnity or guarantee issued in favour of, or for the account of, the Company by or on behalf of the seller of any Goods, the subject of a Goods Purchase Agreement, in respect of any or all losses, costs, charges, expenses, liabilities, claims and demands which may be incurred by or made against the Company as a consequence of payment being made by or for the account of the Company to or for the account of the seller in respect of such Goods in circumstances where no bill of lading or other document of title relating thereto shall have been delivered to or to the order of the Company, and includes any amendment or supplement thereto from time to time;

	Powers
	in relation to the Bank and the Receiver, means their respective powers, discretions and rights under this Deed, any other document or the general law;

	Receivables
	means all moneys payable now or in the future to or for the account of the Company arising out of or as a result of or pursuant to:

	
	(a)
	each present and future Goods Sale Agreement including, without limitation, the sales proceeds of the Goods, the subject of each Goods Sale Agreement, all claims for damages arising out of any breach of any Goods Sale Agreement and all insurance moneys which may be or become payable to the Company under any insurances relating to any Goods Sale Agreement;


	
	(b)
	each present and future Letter of Indemnity including, without limitation, all claims for damages arising out of any breach of any Letter of Indemnity;

	
	(c)
	any and all present and future Wash‑Out Rights;

	
	(d)
	each present and future Goods Purchase Agreement including, without limitation, all claims for damages arising out of any breach of any Goods Purchase Agreement and all insurance moneys which may be or become payable to the Company under any insurances relating to any Goods Purchase Agreement;

	
	(e)
	each present and future Letter of Credit; and

	
	(f)
	any present or future claim which the Company may have against a carrier of any Goods, the subject of a Goods Sale Agreement or a Goods Purchase Agreement, whether under or pursuant to a bill of lading or otherwise;

	a receiver
	includes a manager, and also a receiver and manager;

	the Receiver
	means the receiver appointed by the Bank under this Deed or the Bank's statutory Powers, and includes more than one such receiver and any person or persons (including any office or officer of the Bank) appointed by the Bank under clause 8;

	Relevant Document
	means the Goods Agreements, Letters of Credit, Letters of Indemnity and Wash‑Out Agreements;

	Secured Amounts
	means the aggregate of all sums (including principal, interest, fees, commission, costs, including legal costs on a full indemnity basis, charges, duties, expenses, taxes or otherwise): 

(i)
which are now or shall from time to time be due or owing by the Company to the Bank whether alone or jointly or jointly and severally with any other person and whether present, future, actual or contingent and whether as principal, surety or otherwise under or in connection with or arising out of any Finance Document or otherwise agreed to be paid by the Company including any amount due under any indemnity given to the Bank in respect of any matter whatsoever;

(ii)
which the Company may be or become liable to pay to the Bank whether in Singapore or elsewhere on any account or otherwise or in any manner howsoever and whether in respect of moneys advanced or paid to or for the use of the Company on, before or after the execution of this Deed or in respect of cheques, bills, notes or other negotiable instruments signed, drawn, accepted or indorsed by or on behalf of the Company and discounted, paid or held by the Bank in the course of business or otherwise or for any other payments, credits or advances made to, or for the use or accommodation of or on behalf of the Company pursuant to or in respect of 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 Company and held by the Bank and all moneys or liabilities whatsoever whether present or future, actual or contingent; and

(iii)
which the Company shall incur or shall be liable to the Bank in any manner howsoever and whether as principal, surety or otherwise including (but without prejudice to the generality of the foregoing) all usual and customary commission discount and banker’s charges, stamp duty, legal costs, charges and expenses howsoever incurred by the Bank in relation to the preparation, execution, completion, perfection, registration, preservation, realisation or enforcement of this Deed (or any other Finance Document), such legal costs, charges and expenses to be paid on a full indemnity basis together with interest in all cases aforesaid from the due date up to the date of full payment both before and after judgment;

	Security Interest
	means any mortgage, pledge, lien, hypothecation, deed by way of security, contractual right of set-off, title retention, security interest or other arrangement, charge, assignment or encumbrance of any kind whatsoever conferring security or the economic effect of which is to confer security, howsoever created or existing;

	Sureties
	means any person or entity (other than the Company) who has agreed to provide or is providing security (including any guarantees or agreement to act as guarantor) to the Bank in relation to the Facility Letter;

	Wash‑Out Agreement
	means any wash‑out, book‑out, circle settlement, netting or other similar agreement or arrangement (by whatever name called) pursuant to which the rights and obligations of parties to two or more contracts for the sale and purchase of any Goods are effectively cancelled and substituted by new payment obligations (whether the paying party is a seller or a buyer) calculated by reference to the sale prices agreed in such contracts; and

	Wash‑Out Rights
	means any and all rights from time to time vested in, or accruing to the Company as a consequence of the operation of any Wash‑Out Agreement.


1.2 Construction:

Except to the extent that the context requires otherwise, any reference in this Deed to:

(a) an “agreement” includes a concession, contract, deed, franchise, licence or undertaking (in each case, whether oral or in writing);

(b) the “assets” of any person means all or any part of its present and future business, undertaking, property, assets, revenues (including any right to receive revenues) and uncalled capital;

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

(d) 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 for 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 “guarantor” shall be construed accordingly);

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

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

(g) the “parties” shall mean the parties to this Deed;

(h) a “person” includes any individual, company, corporation, firm, partnership, joint venture, association (incorporated or otherwise), government, organisation, trust, state or agency of a state or other entity, whether or not having separate legal personality;

(i) “related corporation” shall be construed in accordance with Section 6 of the Companies Act;

(j) “security” includes any mortgage, pledge, lien (other than liens arising solely by operation of law), hypothecation, Security Interest or other charge, assignment or encumbrance and any other agreement or arrangement having substantially the same economic effect (including any ‘hold back’ or ‘flawed asset’ arrangement) (and ”secured” shall be construed accordingly);

(k) “subsidiary” shall be construed in accordance with Section 5 of the Companies Act; and

(l) 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

(m) The headings in this Deed are inserted for convenience only and do not affect the interpretation of this Deed.

(n) Unless the context requires otherwise, words denoting the singular number only shall include the plural number and vice versa and words denoting the masculine only shall also include the feminine gender and vice versa and words importing persons shall include firms and corporations.

(o) Every reference to any Act refers to that Act as extended, applied, amended or re-enacted from time to time and includes any subordinate legislations.

(p) References to ‘Clauses’ and ‘Schedules’ are to be construed as references to clauses of and schedules to this Deed.

(q) Any document or agreement (including this Deed and any Facility Letter or agreement in relation thereto) includes references to such document or agreement as amended, novated, supplemented or replaced from time to time in any manner or respect whatsoever, and in particular by alterations which increase or otherwise affect the liability of the Company.

2 Covenant to pay 

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

(r) to pay to the Bank on demand the Secured Amounts; 

(s) to pay to the Bank interest (as well after as before any demand or judgment or the liquidation, insolvency or judicial management of the Company or the cessation or closure of any account) on principal, commission, fees, charges, costs, expenses and all other moneys 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, from the due date until full payment is received by the Bank; and

(t) to perform, observe and be bound by the terms and conditions set out in this Deed and the Finance Documents, and to comply with the terms of all Relevant Documents relating to the Secured Amounts to which it is a party.

3 Charge and Assignment 

3.1 For the consideration as aforesaid, the Company as beneficial owner:

(a) assigns and charges and agrees to assign and charge absolutely to the Bank, free from any Security Interest, by way of first fixed security, all the Company’s present and future rights, remedies, title and interest in and to, and all benefits accrued and to accrue to the Company under or arising out of:

(i) all Receivables and all other present and future book debts and other debts and all moneys whatsoever, for the time being due, owing or payable to the Company relating to or arising from any and all Goods and Relevant Documents by any person whatsoever, and the benefit of any Security Interests and securities for the time being held by the Company in respect of any such debts or moneys;

(ii) all Contract Rights including any permits and licences;

(iii) all insurances now or in the future maintained by the Company in respect of the Charged Property;

(iv) the proceeds of any payments or other moneys which may at any time be received by or payable to the Company under or in connection with the Relevant Documents (together with the full benefit of all guarantees and securities therefor and indemnities in respect thereof and all Collateral Instruments, liens, reservations of title, rights of tracing and other rights enabling the Company to enforce the Company’s rights under the Relevant Documents, receivables, debts or claims), whether on account of any claims, awards and judgments made or given or to be given under or in connection with the Relevant Documents or otherwise;

(v)  the Letters of Credit, together with the full benefit of all rights enabling the Company to collect payment under the Letters of Credit, and pledges to the Bank the documents of title, bills of lading, other shipping and/or transport documents and all other documents now or hereafter presented by the Company to the Bank as the collecting and/or negotiation bank; and

(b) charges and agrees to charge in favour of the Bank, free from any Security Interest, by way of a first fixed charge, all the Company’s present and future rights, title and interest in and to all Goods and Credit Balances.

3.2 The Company’s rights in relation to Credit Balances and the Company’s rights in respect thereof are not capable of assignment, and cannot be assigned or otherwise dealt with by the Company. In the absence of agreement to the contrary, the Bank shall be entitled to renew any fixed or time deposit comprised in the Credit Balances upon its maturity for such period or periods as it may choose in its sole discretion if and for so long as any Secured Amounts remain outstanding.

3.3 Upon the whole of the Secured Amounts and all moneys herein covenanted to be paid having been paid in full in accordance with the Finance Documents, the Bank shall, at the request and cost of the Company, reassign to the Company the rights, title and interest referred to in Clause 3.1 hereof and discharge the security hereby created. 

4 Continuance of security 

4.1 The Company hereby agrees and declares that this Deed shall constitute and be a continuing security:

(a) for the payment and repayment of the whole of the Secured Amounts, notwithstanding any settlement of account or reduction or intermediate repayment of the Secured Amounts for the time being owing or any other matter or thing whatsoever, in whole or in part; and

(b) 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, guarantee, indemnity, right, remedy or lien of whatever nature from time to time held or any judgment or order obtained by the Bank for or in respect of all or any part of the Secured Amounts nor shall any such collateral or other security, guarantee, indemnity, right, remedy, judgment or order or any lien to which the Bank may be otherwise entitled or the liability of the Company or any others not parties hereto for all or any part of the Secured Amounts be in any way prejudiced or affected by this Deed. 

4.2 Neither this Deed, the security created by this Deed nor the obligations and liabilities of the Company hereunder shall be discharged or affected by the following: 
(a) any failure to exercise or any delay in exercising any right on the part of the Bank under this Deed;

(b) any single or partial exercise of any right on the part of the Bank under this Deed;

(c) any time, indulgence, waiver or consent at any time given to the Company or any other person, surety or guarantor by the Bank or otherwise;

(d) any amendment or supplement to this Deed or any security, guarantee, indemnity or agreement;

(e) the making or absence of any demand on the Company or any other person, surety or guarantor for payment;

(f) the enforcement or absence of enforcement of this Deed or any security, guarantee, indemnity or agreement;

(g) the taking, existence, discharge or release of any security, guarantee, indemnity or any liability or obligation under any agreement (including the release or reassignment of the Charged Property or any part thereof);

(h) the insolvency, dissolution, liquidation, administration, winding-up, amalgamation, reconstruction, reorganisation, change in constitution, death, insanity, disability, incapacity or bankruptcy of the Company or any person, surety or guarantor (or the commencement of any of these events);

(i) the illegality, invalidity or unenforceability of or any defect or irregularity in any provision of this Deed or any security, guarantee, indemnity or agreement or any of the obligations of any of the parties hereunder or thereunder; 

(j) the exchange of any security, guarantee or indemnity for any other security, guarantee or indemnity; 

(k) the making or effecting or accepting of any compromise, composition or arrangement with the Company or any other person, surety or guarantor; or

(l) any other matter or thing whatsoever.

4.3 At any time after:

(a) the Bank receives notice (actual or otherwise) that the Company has executed or created any further or subsequent Security Interest over any of the Charged Property or rights hereby assigned 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 Company, or the occurrence of any of the events described in Clause 4.2(h) above,

the Bank may open a new or separate account or accounts in the name of the Company (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 Deed at the time of notice or the occurrence of the event. Provided Always that nothing in this clause contained shall prejudice the security which the Bank otherwise would have had under this Deed 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. 

4.4 Any moneys received or recovered by the Bank pursuant to this Deed may be placed by the Bank in a suspense account until the Bank is satisfied, in its absolute discretion, that the Secured Amounts have been paid and discharged in full.

5 Representations and Warranties 

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

(a) it is a corporation duly incorporated and validly existing under the laws of the jurisdiction of its incorporation, and has the power and authority to own its assets and to conduct the business which it conducts and/or proposes to conduct;

(b) all 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 Company delivered to the Bank are true and accurate copies of the originals and have not since been altered in any manner whatsoever;

(c) it 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 Deed; 

(d) the Company is the sole legal and beneficial owner of the Charged Property and it has not created any Security Interest in any manner whatsoever over the whole or any part of the Charged Property (or its rights, title and interest to or in the Charged Property);

(e) other than this Deed, there is no Security Interest in respect of any of the Company’s rights, benefits, title and interest in the Charged Property or any part thereof;

(f) each of the Relevant Documents constitutes the legal, valid and binding obligations of the Company in accordance with its respective terms, and is and will remain in full force and effect and has not been cancelled or varied or modified from the form in which they were entered into and provided to the Bank, and to the best of the knowledge, information or belief of the Company, no party is in default thereunder or has asserted any right of termination or rescission whatsoever thereunder;

(g) all particulars, information and documents furnished to or to be furnished to the Bank from time to time in relation to the Charged Property or Relevant Documents or otherwise (including any know your customer requirements of the Bank) are to the best of its knowledge, information or belief of the Company, correct, up-to-date and accurate;

(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 it to lawfully enter into, exercise its rights (if any) and perform and comply with its obligations under this Deed (including the security expressed to be created by this Deed) the Facility Letter and Relevant Documents;

(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 Charged Property or any part thereof; and 

(iii) to make this Deed 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 Deed (including the creation of the security expressed to be created by this Deed) will violate, or exceed any borrowing or other powers or restrictions granted or imposed under or pursuant to:

(i) any law or regulation to which it is subject; 

(ii) any provision of its constitutional documents; or

(iii) any agreement or instrument to which it is a party or which is binding on it or its assets;

(j) no litigation or arbitration proceeding is current or pending or, so far to the best of the knowledge, information or belief of the Company, 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 Deed or which might have an effect on the business, assets or condition of the Company;

(k) there is no prohibition on assignment in any Relevant Document and the Company’s entry into this Deed will not constitute a breach of any Relevant Document; and

(l) there exists no Event of Default, default under the Relevant Documents or any other event which would, with the giving of notice or passing or lapse of time and/or a relevant determination, constitute such an Event of Default; and

(m) Winding-up

(i) no meeting has been convened for its 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, administrator, 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 has been received by it.

5.2 Each of the above representations and warranties set out in this Clause 5 is deemed to be made by the Company by reference to the facts and circumstances then existing on the date of this Deed and deemed repeated each date for so long as any Secured Amount is outstanding.

6 Covenants

6.1 The Company hereby covenants with the Bank that for so long as any Secured Amount remains outstanding:

(a) the Company will deposit with the Bank all bills of lading or other documents of title relating to Goods and all shipping documents, transport documents, delivery orders, warehouse warrants, certificates or receipts and all other documents relating to the Goods to the intent that the same shall be pledged to the Bank independently of this Deed and if required by the Bank, the Company will in addition, deliver possession (actual, constructive or otherwise) of the Goods to the Bank, and deposit with the Bank an original duly executed copy of all Relevant Documents promptly upon the same being made;

(b) the Company will perform all and comply with its obligations under the Relevant Documents, this Deed and the Facility Letter, and take all necessary or advisable steps to remedy any breach and to secure the due performance by each counterparty of its obligations under each Relevant Document;

(c) the Company shall not, without the prior written consent of the Bank, agree to any variation to the terms and conditions of each Relevant Document; or waive any of its rights thereunder, or waive any breach, or release the counterparties to the Relevant Documents from any of their obligations thereunder; or consent to any act of the counterparties as would otherwise constitute such a breach under the Relevant Documents; or exercise any right or power conferred on to it by any Relevant Document in a manner which is in the Bank’s opinion, adverse to the interests of the Bank under this Deed;

(d) the Company will immediately notify the Bank in writing after becoming aware:

(i) of any default or breach by the counterparties of their obligations under any Relevant Document and of any arbitration, litigation or other proceeding commenced or threatened, in respect thereof; and

(ii) of the happening of any event tending to affect the representations and warranties contained in Clause 5 including any dispute arising out of any Relevant Document;

(e) the Company will not assert the doctrine of frustration or agree to any such assertion to render any Relevant Document void or terminate any Relevant Document by electing to treat a breach by any counterparty as a repudiation of the Relevant Document without the prior written consent of the Bank;

(f) save as provided in this Deed, the Company will not (and will not agree, conditionally or unconditionally, to), and shall not threaten, purport or agree to, assign, charge, pledge, sell, lend, transfer or otherwise dispose or create or encumber or have outstanding, any Security Interest over any of its rights, benefits, title and interest in the Charged Property and any attempt to do so shall be void;

(g) the Company will forthwith send to the Bank a copy of all notices received or given by it under the Relevant Documents and any other information as required by the Bank; 

(h) the Company shall not create or permit to exist any equities between any of the counterparties or any other parties whatsoever and itself which may be or will be of detriment to the Bank;

(i) (unless approved by the Bank in writing) the Company shall not withdraw or attempt to withdraw or deal with or agree, conditionally or unconditionally, to deal with any of the Charged Property or purport or attempt to do any act or thing which any in any way delay or prejudice the right of the Bank under this Deed; 

(j) the Company will not take or omit to take any action the taking and omission of which may result in an alteration or impairment of this Deed or of any of the rights created hereby; 

(k) the Company 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 Deed and allow its name to be used as and when required by the Bank for that purpose;

(l) the Bank may at any time issue and send to a counterparty to any Relevant Document a notice of the assignment created by this Deed, substantially in the form set out in the Appendix hereto or in such other form as the Bank may require, and the Bank may carry out such actions to perfect the security created or intended to be created by this Deed in accordance with the laws of any jurisdiction which the Bank considers relevant including without limitation: (i) the jurisdiction by the laws of which any Charged Property is (whether by virtue of the terms of the document or instrument constituting or evidencing the same or otherwise) governed or construed; and (ii) the jurisdiction in which the counterparty to that Relevant Document in respect of any Charged Property is treated as being situated;

(m) the Company will take out and maintain such insurances in respect of the Charged Property in names, on terms and with insurers acceptable to the Bank as the Bank may from time to time require, and to produce to (or, if required, deposit with) the Bank on demand all or any of the relevant policies and the receipts for the last premiums payable thereunder, and to hold any moneys payable to or received by the Company under any insurance upon trust to be applied either towards the replacement of the Charged Property in respect of which the moneys are received or (as the Bank may require) towards discharging the Secured Amounts, provided that the Company shall not (unless requested by the Bank) effect any further insurance against any risk where an insurance has already been effected therefor;

(n) the Company will allow the Bank and to procure that the Bank (and any persons appointed in writing by the Bank) shall have full access to the Goods to carry out any survey or inspection;

(o) the Company will allow the Bank and/or any representative(s) of or person(s) nominated by the Bank to have access at all reasonable times to the Borrower’s premises to inspect or audit any books, records, information or other data held by the Borrower in relation to the Goods and/or the Goods Agreements;

(p) the Company will not (whether by a single transaction or a number of related or unrelated transactions and whether at one time or over a period of time) sell, transfer, lease out, lend or otherwise dispose of (whether outright, by a sale-and-repurchase or sale-and-leaseback arrangement, or otherwise) all or substantially all of its assets or of any part of its assets which, either alone or when aggregated with all other disposals required to be taken into account under this clause, is substantial in relation to its assets;

(q) the Company will prepare the financial statements referred to in the Facility Letter in accordance with Current Accounting Principles and those financial statements shall give a true and fair view of the results of the operations of the Company for the period in question and the state of its affairs for the period to which the financial statements are made up and shall disclose or reserve against all the liabilities (actual or contingent) of the Company; 

(r) the Company will ensure that all margin deposits and sale proceeds and other monies which may at any time be received or collected by or payable to the Company in respect of a Relevant Document be paid and credited into an account or accounts maintained with the Bank; 

(s) the Company 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;

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

(u) the Company will not, without the prior written consent of the Bank, make any substantial changes to the nature of its business;

(v) the Company will supply to the Bank as and when required by the Bank certified copies of all resolutions passed at the meetings of the Company’s shareholders and board of directors within seven (7) days from the date of the passing of such resolutions; and

(w) where the Goods have been pledged to the Bank and are to be delivered or handed over by the Bank to the Company, they shall be received by the Company only (a) against the delivery by the Company of trust receipts (in accordance with the Bank’s normal practices and in the form as may be required by the Bank), (b) as trustee and agent of the Bank, and if the Company shall receive any proceeds therefrom, it shall receive such proceeds on trust for, and as agent of, the Bank and not otherwise. 

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 Event of Default

7.1 Without prejudice to any other rights and Powers of the Bank, the Bank shall be at liberty to demand by notice in writing immediate payment of all moneys and interest payable to the Bank upon the occurrence of any Event of Default (including of the following events) and upon demand being made all such moneys and interest shall immediately become due and payable and the Bank’s security shall become immediately enforceable:

(a) if the Company or the Sureties shall fail to pay any moneys owing to the Bank (whether principal or interest) on the due date or on demand;

(b) if the Company or the Sureties shall commit or threaten to commit any breach of the provisions of, or fail to observe or perform any obligation under this Deed, the Finance Documents or any Relevant Document;

(c) if any representation, warranty or statement made or acknowledged or deemed to have been made or acknowledged by the Company or the Sureties herein proves to be incorrect, untrue or misleading or is breached in any material respect;

(d) if any indebtedness of the Company or the Sureties (whether to the Bank or to any other party) is not paid when it becomes due and payable or if the Company defaults under any other agreement involving the borrowing of any money or the granting of advances or credit which gives any other party to the agreement the right to accelerate repayment or withdraw the advance or credit;

(e) if an encumbrancer takes possession of, or a manager, trustee, receiver or similar officer is appointed in respect of, any of the assets or property of the Company or the Sureties, or any distress or any form of execution is levied or enforced upon or sued out against such assets or property;

(f) if the Company or the Sureties becomes or is declared insolvent or convenes a meeting of creditors or proposes or makes any arrangement or composition with or any assignment for the benefit of its creditors;

(g) if any proceedings are commenced or a resolution is passed for the liquidation or winding-up (whether compulsory or voluntary) of the Company or the Sureties or any steps are taken for the Company to be placed under judicial management;

(h) if legal proceedings of any nature shall be instituted against the Company or the Sureties or any event occurs or circumstances arise including changes in the financial condition, operating environment, directorship or management of the Company which in the opinion of the Bank, would materially and adversely affect the Company’s or the Sureties’ ability to repay the Bank and/or perform or comply with their respective obligations to the Bank;

(i) if any judgment or order made against the Company or the Sureties 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 Company’s or the Sureties’ undertaking, property, assets, rights or revenues;

(j) if in the opinion of the Bank any of the securities created pursuant to this Deed or the business of the Company or the Sureties is in jeopardy and notice thereof has been given to the Company or the Sureties (as the case may be); or 

(k) if any step is taken by any person or agency with a view to the confiscation, seizure, compulsory acquisition, expropriation or nationalisation of any part of the assets or property of the Company or the Sureties.

Upon the occurrence of any Event of Default the Company shall provide cash cover for all contingent liabilities and for all notes or bills accepted, endorsed or discounted and all bonds, guarantees, indemnities, documentary or other credits or any instruments whatsoever from time to time entered into by the Bank for the Company’s account. In addition to any other Powers of the Bank, the Bank shall be entitled to attach any moneys owing to the Bank to any of the Company’s property (whether real or personal) and to lodge a caveat against any real property in the Company’s sole or joint name.

7.2 Any decision of the Bank with respect to any of the aforesaid shall be binding and conclusive on the Company.

8 Receiver

8.1 At any time after the Bank has served a demand for the payment or discharge of the Secured Amounts or if it is requested to do so by the Company to make such an appointment, the Bank may by writing under hand or by deed appoint such person or persons (including an officer or officers of the Bank) as it thinks fit to be receiver or receivers of the Charged Property or any part or parts of it.

8.2 The Bank may by writing under hand or by deed remove the Receiver and appoint another in his place, and the Bank may also appoint another receiver if the Receiver resigns.

8.3 The exclusion of any part of the Charged Property from the appointment of the Receiver shall not preclude the Bank from subsequently extending his appointment (or that of the Receiver replacing him) to that part.

8.4 The Receiver shall, so far as the law permits, be the agent of the Company; and the Company shall be solely responsible for his acts and defaults and liable on any contracts or engagements made or entered into by him; and in no circumstances whatsoever shall the Bank be in any way responsible for any misconduct, negligence or default of his.

8.5 The remuneration of the Receiver may be fixed by the Bank (and may be or include a commission calculated by reference to the gross amount of all moneys received or otherwise), but such remuneration shall be payable by the Company alone; and the amount of such remuneration may be debited by the Bank to any account of the Company, but shall, in any event, form part of the Secured Amounts and accordingly be secured on the Charged Property under the charges contained in this Deed.

8.6 The Receiver shall have full power, at his absolute discretion

(a) to take possession of, get in and collect the Charged Property;

(b) to carry on and manage the business of the Company insofar as it relates to the Charged Property and in particular but without limitation, to exercise any rights and perform all or any obligations of the Company in relation to the Charged Property;

(c) to sell, exchange, license or otherwise dispose of or in any way whatsoever deal with the Charged Property for such consideration (if any), including shares, debentures or any other securities whatsoever, and upon such terms as he may think fit;

(d) to appoint and engage employees, managers, agents and advisers of the Company upon such terms as to remuneration and otherwise and for such periods as he may determine, and to dismiss them;

(e) to insure, repair, improve, replace, develop or exploit the Charged Property in any manner;

(f) for such consideration and on such terms as he may think fit, to purchase outright or acquire by leasing, hiring, licensing or otherwise, any land, buildings, plant, equipment, vehicles or materials or any other property, assets or rights of any description which he considers necessary or desirable for the improvement or realization or for the benefit of the Charged Property;

(g) in connection with the exercise, or the proposed exercise, of any of his Powers or in order to obtain payment of his remuneration (whether or not it is already due) to borrow or raise money from any person, including the Bank, without security or on the security of the Charged Property and generally in such manner and on such terms as he may think fit;

(h) to bring, defend, submit to arbitration, negotiate, compromise, abandon and settle any claims and proceedings concerning the Charged Property;

(i) to transfer all or any of the Charged Property and/or any of the liabilities of the Company to any other company or body corporate, whether or not formed or acquired for the purpose;

(j) to perform, repudiate, rescind, vary or enter into any arrangement or compromise any contracts and agreements (including any Goods Sale Agreement and/or other Relevant Document) which he may consider expedient and allow time for payment of any debts either with or without security;

(k) to give valid receipts for all moneys and execute all discharges assurances and things which may be proper or desirable for realising the Charged Property or any part of them;

(l) to comply with and perform all or any of the acts matters omissions or things covenanted to be done or omitted by the Company under this Deed;

(m) generally to carry out, or cause or authorise to be carried out, any transaction, scheme or arrangement whatsoever, whether similar or not to any of the foregoing, in relation to the Charged Property which he may consider expedient as effectually as if he were solely and absolutely entitled to the Charged Property; and

(n) in connection with the exercise of any of his Powers, to execute or do, or cause or authorise to be executed or done, on behalf of or in the name of the Company or otherwise, as he may think fit, all documents, acts or things which he may consider appropriate.

8.7 All moneys arising from the exercise of the Powers of the Receiver or the Bank and all other moneys received by the Receiver or the Bank after the service of a demand for the payment or discharge of the Secured Amounts shall be applied, subject to any claims ranking in priority to the rights of the Bank hereunder, in or towards discharging, in the following order of priority:

(a) the amount of all costs, charges, expenses and liabilities paid, incurred, or charged by the Bank or the Receiver in connection with or as a result of the exercise of their respective Powers, including the remuneration of the Receiver, or otherwise in relation to this Deed or any other document entered into between the Company and the Bank in such order as the Receiver or the Bank may from time to time determine;

(b) all other Secured Amounts in such order and manner as the Bank may from time to time in its absolute discretion determine; and

(c) the claims of those entitled to any surplus,

but so that if and for so long as the Company has any further or contingent liability to the Bank, the Bank may place and keep any such moneys to the credit of such account or accounts, in such name or names, as the Bank may deem fit, without obligation to apply the same as mentioned above until all such liability is ascertained and due, and the same shall form part of the Charged Property.

8.8 Sections 29(6) and 29(7) of the CLP Act (application of moneys received by receiver) shall not apply in relation to a Receiver appointed under the foregoing provisions of this clause.

9 Powers of the Bank and Company’s CONTINUING OBLIGATIONS TC "8.
CONTINUING OBLIGATIONS" \f C \l "1" 
9.1 If the Company fails to perform any term of a Finance Document or any term affecting the Charged Property and/or the Relevant Documents, the Bank or its agents and contractors shall be entitled:

(a) to enter any part of the Company’s property and have full access to the Goods;

(b) to comply with or object to any notice served on the Company in respect of the Goods and/or the Relevant Documents; and

(c) to take any action as the Bank may reasonably consider necessary or desirable to prevent or remedy any breach of any such term or to comply with or object to any such notice.

9.2 Notwithstanding this Deed or any acceptance by the Bank of any Receivables or Credit Balances and other moneys payable under the Relevant Documents, the Company agrees and declares that:

(a) the Bank shall not be obliged to make any payment or any enquiry as to the nature or sufficiency of any payment of the Receivables or to make any claim or take any other action to collect any moneys due under the Relevant Documents or to enforce any rights and benefits hereby assigned to the Bank or to which the Bank may at any time be entitled hereunder;

(b) the Company shall remain fully liable to, and shall, observe and perform all the obligations to be performed under or arising out of the Relevant Documents and the Bank shall have no obligation or liability of any kind whatsoever in relation thereto or for the performance or observance of any of the obligations, representations, warranties, conditions, covenants, agreements or other terms of the Relevant Documents or be under any liability whatsoever in the event of any failure by the Company to perform such obligations; and

(c) the Bank shall not be bound by, or treated as having consented to any of the Relevant Documents which the Bank has not expressly and specifically consented to in writing.

10 INDEMNITY TC "9.
INDEMNITY" \f C \l "1" 
10.1 The Bank shall be indemnified fully by the Company, from and against all actions, losses, claims, proceedings, costs (including legal costs on a full indemnity basis), demands, liabilities and expenses which may be suffered, sustained or incurred by the Bank by reason of any failure of the Company to perform any of its obligations under this Deed, or any Relevant Document or in the execution or purported execution by the Bank of any rights, powers, remedies, authorities or discretion vested in the Bank under or pursuant to this Deed.

10.2 If the Bank sees fit to implement its rights hereunder with respect to any Relevant Document or if the Bank makes any payment in respect of any Relevant Document, all moneys so expended by the Bank for the purposes aforesaid shall immediately on demand be repaid by the Company to the Bank together with interest thereon at such rate as the Bank may in its absolute discretion deem fit and until repayment, shall be a charge on the Charged Property in addition to the other moneys hereby secured.

10.3 Any amount received or recovered by the Bank in respect of any sum expressed to be due to it from the Company under this Deed in a currency other than in the currency of the facility granted pursuant to a Facility Letter (the “Facility Currency”), shall only constitute a discharge to the Company to the extent of the amount in the Facility Currency which the Bank is able, in accordance with its usual practice, to purchase with the amount so received or recovered in such other currency and any shortfall in receipt after deducting the Bank’s cost of purchase shall remain a debt due from the Company.  The Company shall indemnify the Bank fully against any loss or cost incurred by the Bank in converting the currency of the amount received into the Facility Currency.

10.4 The indemnities contained in Clause 10 hereof constitute a separate and independent obligation from the other obligations in this Deed, 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 judgement, order, claim or proof for a liquidated amount in respect of any sum due under this Deed or any judgment or order. No proof of evidence of any actual loss may be required.

11 POWER OF ATTORNEY TC "10.
POWER OF ATTORNEY" \f C \l "1" 
11.1 By way of security, the Company hereby irrevocably appoints and constitutes the Bank and any of its authorised officers and every person to whom the Bank shall delegate the exercise of the power of attorney conferred by this clause, jointly and also severally, as the Company’s true and lawful attorney or attorneys with full power to substitute, appoint and discharge in the name of the Company or otherwise and at the expense of the Company, to execute and do all acts, deeds, matters and things for perfecting or protecting this security over the Charged Property or any part thereof or for facilitating the realisation thereof and the exercise of all powers, authorities and discretions vested in the Bank, without consultation, notice to or approval by the Company, including, without prejudice to the generality of the foregoing, all or any of the following acts, deeds, matters and things: 

(a) To demand, receive, sue for, recover and take all appropriate legal proceedings or actions to recover all Receivables and all moneys from time to time due and payable under all or any of the Relevant Documents, to receive and give good receipts and effectual discharges for such moneys;

(b) To carry out and perform any of the obligations on the part of the Company under the Relevant Documents and Clause 12 below and to do all such acts, things and matters and make or execute all such documents and to exercise all such rights, powers, authorities and discretion which the Company is entitled and/or required to do, make, execute or exercise (or but for the assignment hereunder could do, make, execute or exercise) under any of the Relevant Documents, in respect of the Charged Property and Clause 12 below;

(c) To negotiate with any party in connection with any matters arising from any of the Relevant Documents and Charged Property, and to enter into any agreement with such party upon such terms and conditions as the Bank may think fit for resolving or dealing with any of those matters and to alter or vary any terms and conditions of any of the Relevant Documents and Charged Property, as the Bank may think fit;

(d) To grant licences and leases to the Charged Property or any part thereof upon such terms as the Bank thinks fit and to let any such persons be in possession thereof;

(e) To sell or dispose off the Charged Property or any part thereof upon such terms as the Bank thinks fit;

(f) To institute or defend any legal proceeding and to abandon any legal proceeding and to compromise, settle or refer to arbitration any disputes, actions or doubts which may arise in connection with any of the Relevant Documents or affecting the Charged Property;

(g) To execute, sign, seal, deliver and otherwise perfect any assignment(s) of the rights, title, interest, benefits, advantages, permits, licences, claims and remedies in, under, arising out of or accruing under any of the Relevant Documents including all moneys payable or to become payable thereunder or in relation to the Charged Property;

(h) To give such notices as the Bank may deem fit to any party requiring them to pay to the Bank all Receivables and other moneys payable or to be payable under all or any of the Relevant Documents;

(i) To issue, execute and present shipping documents and pre-signed documents (which may include, without limitation, drafts for negotiation of export letters of credit, letters of indemnity, invoices and collection notices) to banks or financial institutions which have issued letters of credit in favour of the Company as beneficiary;

(j) Without prejudice to the generality of the foregoing powers, to terminate any Relevant Document if the counterparty defaults in any payment or breaches any other term or obligation thereunder and to dispose, resell, rent or lease the Charged Property on such other terms and conditions as the Bank thinks fit and proper and to receive all moneys payable under the fresh agreements and to give good and valid receipts for the same and to retain all deposit and other moneys paid upon such fresh agreements; and

(k) To sign, seal, execute and deliver all deeds, instruments and documents (including without limitation, notices to any party) and generally to do all or any other acts, matters, deeds and/or things as the Bank may deem necessary or expedient for all or any of the purposes aforesaid, 

and the Company hereby declares (i) that all costs, fees, taxes, duties and expenses whatsoever incurred in performing any of the abovementioned acts, deeds, matters and things shall be deemed to have been properly incurred and shall on demand be repaid by the Company with interest at such rate as the Bank shall in its absolute discretion deem fit; and (ii) that all acts, deeds, matters, things, agreements, instruments, assurances, documents executed and done by the Bank or any of its authorised officers or attorney, delegate, agent or servant or person nominated by the Bank by virtue of the authorities and powers hereby conferred shall be as good, valid and effectual to all intents and purposes whatsoever as if the same had been duly and properly given, made, executed or done by the Company and the Company hereby undertakes to ratify and confirm each and every one of them. The Bank shall not be liable to the Company for any loss suffered by the Company as a result of the exercise by the Bank of its powers under this clause. 

11.2 The power of attorney herein contained shall be irrevocable and shall remain irrevocable until the Bank is satisfied, in its absolute discretion, that the whole of the Secured Amount has been paid and discharged in full.

12 FURTHER ASSURANCE TC "11.
FURTHER ASSURANCE" \f C \l "1" 
The Company shall at its own expense, execute and do all such assurances, acts and/or things and/or procure other interested parties so to do as the Bank may require at any time and from time to time for the purpose of carrying out its covenants and undertakings in this Deed, for creating, preserving, improving, perfecting or protecting the security over the Charged Property or any part thereof or for facilitating the realisation of the Charged Property and the exercise of all powers, authorities and discretions vested in the Bank and shall in particular execute all transfers, conveyances, assignments and assurances of the Charged Property (whether to the Bank or to its nominees as the Bank may direct) and give all notices, orders and directions which the Bank may think expedient. For the purposes of this clause, a certificate in writing by the Bank to the effect that any particular assurance, act or thing required by it is required shall be conclusive evidence of such fact.

13 RIGHT TO DEBIT ACCOUNTS TC "12.
RIGHT TO DEBIT ACCOUNTS" \f C \l "1" 
Without prejudice to the other provisions of this Deed and to the other rights and remedies of the Bank, the Bank shall be entitled (but not obligated) at its absolute discretion (at any time and without notice to the Company), to debit any account of the Company whether alone or jointly or jointly with any other person, with the Bank (whether in Singapore or elsewhere) for the payment of the Secured Amount, 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. If such debiting shall cause that account to be overdrawn, interest shall be payable by the Company accordingly.

14 RIGHT OF SET‑OFF TC "13.
RIGHT OF SET‑OFF" \f C \l "1" 
The Bank may at any time, from time to time and without prior notice to the Company, combine, consolidate or merge all or any of the accounts of the Company with, and liabilities to, the Bank (whether in Singapore or elsewhere) and may without prior notice to the Company set-off or transfer any credit balance (whether or not then due) to which the Company is at anytime beneficially entitled on any account in or towards the satisfaction of any of the Company’s obligations and liabilities to the Bank (whether under this Deed or otherwise, whether actual or contingent, alone or jointly with any other person anywhere, primary or collateral and whether or not such obligations or liabilities are accrued or not) and may do so notwithstanding that the accounts in credit is expressed in quantities of gold, silver or other precious metal or the balances on such accounts is in a currency other than the currency of drawing and the Bank is authorised to effect any necessary conversions at the Bank’s rate of purchase or exchange then prevailing. The Bank shall not be obliged to exercise any of its rights under this clause, which shall be without prejudice and in addition to any right of set-off, combination of accounts, lien or other right to which the Bank is at any time otherwise entitled whether by operation of law, contract or otherwise. 

15 COST AND EXPENSES TC "14.
COST AND EXPENSES" \f C \l "1" 
The Company shall pay forthwith on demand:

(a) all expenses including stamp duty (whether as penalty or otherwise), legal, administrative, registration, execution fees and any other costs or charges (including abortive costs) incurred or expended by the Bank in connection with this Deed and the registration and perfection of this Deed and any other document required by the Bank in relation to the Facilities; and

(b) 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 assigned and/or charged or the demand for and enforcement of payment of moneys due or the performance of the obligations, terms and conditions of this Deed or any other security or any other document called for by the terms of this Deed.

16 GST 

The amounts stated in this Deed to be payable by the Company are exclusive of Singapore goods and services tax ("GST") which shall be for the account of the Company and accordingly the Company shall pay and indemnify the Bank against any GST chargeable in respect of or under or in connection with this Deed or in respect of the Secured Amounts at any time arising and howsoever arising.

17 Withholdings 

All payments by the Company under this Deed and in respect of the Secured Amounts, whether in respect of principal, interest, fees or any other item, shall be made in full without any deduction or withholding (whether in respect of set off, counterclaim, duties, taxes, charges or otherwise whatsoever) unless the deduction or withholding is required by law, in which event the Company shall:

(a) ensure that the deduction or withholding does not exceed the minimum amount legally required;

(b) forthwith pay to the Bank such additional amount so that the net amount received by the Bank will equal the full amount which would have been received by it had no such deduction or withholding been made;

(c) pay to the relevant taxation or other authorities within the period for payment permitted by applicable law the full amount of the deduction or withholding (including, but without prejudice to the generality of the foregoing, the full amount of any deduction or withholding from any additional amount paid pursuant to this sub‑clause); and

(d) furnish to the Bank, within the period for payment permitted by the relevant law, either:

(i) an official receipt of the relevant taxation authorities involved in respect of all amounts so deducted or withheld; or

(ii) if such receipts are not issued by the taxation authorities concerned on payment to them of amounts so deducted or withheld, a certificate of deduction or equivalent evidence of the relevant deduction or withholding.

18 BANK NOT ANSWERABLE FOR LOSS TC "15.
BANK NOT ANSWERABLE FOR LOSS" \f C \l "1" 
18.1 If the Bank or any attorney of the Bank takes possession of the Charged Property, it may at any time relinquish possession. 

18.2 Neither the Bank nor any attorney or nominee of the Bank or any person appointed by any of them shall be liable to account as mortgagee in possession to the Company or any other person for any loss, damage, cost, loss, liability or expense relating to or arising out of:

(a) the realisation of any Charged Property or any sale or disposal of any of the Charged Property (or any interest therein) or for any neglect or default of any nature whatsoever in connection therewith for which a mortgagee in possession may be liable as such; or 

(b) the exercise of or failure to exercise any of its rights, powers, remedies, authorities or discretions under this Deed or for any failure to pay any instalment or accept any offer or notify the Company of any such matter or for any other loss of any nature whatsoever in connection with the Charged Property.

18.3 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 by this Deed or by the law for the time being in force.

19 RIGHTS CUMULATIVE, WAIVERS, INDULGENCE TC "16.
RIGHTS CUMULATIVE, WAIVERS, INDULGENCE" \f C \l "1" 
19.1 The rights, powers and remedies of the Bank under this Deed are cumulative and not exclusive of any rights or remedies provided by law and may be exercised concurrently, in any order or as often as the Bank considers appropriate.

19.2 No failure or delay on the part of the Bank to exercise any of its rights, powers or remedies under this Deed shall operate as a waiver thereof, and any single or partial exercise of any such rights, powers or remedies shall not preclude any other or further exercise thereof of any other rights, powers or remedies.

19.3 Any waiver or indulgence given by the Bank must be in writing to be valid and if given, shall be on the basis that it is without prejudice to the Bank’s right at any time afterwards to act strictly in accordance with the originally agreed terms and subject to such conditions as the Bank may impose.  Any waiver or consent shall be effective only in the instance and for the purpose for which it is given. 

19.4 The liability of the Company under this Deed 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 acceptance of the Bank, liable to pay any of the Secured Amounts. 

20 RIGHT TO DISCLOSE TC "17.
RIGHT TO DISCLOSE" \f C \l "1" 
Without detracting from the Bank’s rights of disclosure under law including the Banking Act (Cap. 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 Company 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 Company, any information and particulars relating to any of the accounts of the Company with the Bank (whether held alone or jointly), the Company's credit standing and financial position, any transaction or dealing between the Company and the Bank, any facility granted to the Company, any publicly available information, and this Deed, to any person at any time, including but not limited to any of the following parties whether located in or outside Singapore:

(a) 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”);

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

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

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

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

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

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

(h) any receiver appointed by the Bank;

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

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

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

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

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

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

21 COMPLIANCE WITH COURT ORDERS TC "18.
COMPLIANCE WITH COURT ORDERS" \f C \l "1" 
The Company 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 Company, 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.

22 RIGHT TO REVIEW TC "19.
RIGHT TO REVIEW" \f C \l "1" 
Without prejudice to any other right or remedy of the Bank and notwithstanding any other provision or term in this Deed to the contrary, it is hereby expressly agreed and acknowledged and accepted by the Company that all banking facilities granted or to be granted by the Bank to the Company and security granted therefor, may be reviewed from time to time and at any time by the Bank at the Bank's absolute discretion and nothing in this Deed 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 Company. The Bank shall have the right at the Bank's absolute discretion to vary, amend, terminate, reduce, suspend or cancel all or any part of the banking facilities and security granted therefor, and/or to demand immediate payment of all moneys and liabilities (whether actual or contingent) owing under the banking facilities.

23 COMMUNICATIONS TC "20.
COMMUNICATIONS" \f C \l "1" 
23.1 Any notice or certificate to be given to, or demand to be made on, the Company (notwithstanding the insolvency, judicial management or liquidation whether voluntary or compulsory or dissolution of the Company) shall be deemed to have been duly given or made if it is in writing, signed by an authorised officer of the Bank or person, corporation, firm for the time being acting as solicitor or solicitors for the Bank, and delivered by hand or sent by facsimile or pre-paid registered post to:

(a) the address of the Company as shown in this Deed or, where a new address has been notified in writing to the Bank, that new address;

(b) in the case of a corporation, its registered office;

(c) the Company’s last known place of business or abode in Singapore; or

(d) the Company’s then published facsimile number, or the last such number advised to the Bank by the Company in writing.

23.2 A communication sent by mail shall be deemed to have been received by the Company on the second day after posting (excluding days on which no mail deliveries are normally made) notwithstanding that it may be returned by the post office undelivered. 

23.3 A communication sent by facsimile shall be deemed to have been received by the Company at the time of despatch.

23.4 A statement signed by an authorised officer of the Bank or person, corporation, firm for the time being acting as solicitor or solicitors for the Bank stating the date upon which any demand or notice was posted shall in the absence of manifest error be prima facie evidence of the date upon which that demand or notice was posted.

23.5 Notices, certificates and other correspondence in connection herewith required to be sent or given to the Bank, shall be addressed by the Company and sent to the Bank’s address specified in this Deed (or to such other address as may from time to time be given by the Bank to the Company for the purpose).  Any such notice to the Bank shall be deemed to have been received by the Bank at the time of acknowledgement of receipt by a duly authorised officer of the Bank. 

23.6 The Bank shall not be responsible for any delay, interception, loss, failure to transmit or receive or disclosure of the contents of the correspondence during the transmission of any correspondence between the Company and the Bank. 

23.7 In the event that the Company issues or purports to issue any communication via facsimile, the Bank may (but shall not be obliged to) act upon such communication and in so doing, the Bank shall not in any way be liable for any losses, costs, charges or expenses whatsoever, legal and otherwise, which the Company may sustain, suffer or incur in consequence thereof and the Company undertakes to indemnify the Bank against any losses, costs, charges or expenses whatsoever, legal and otherwise, which the Bank may sustain, suffer or incur in consequence thereof.

24 RIGHT TO VARY TC "21.
RIGHT TO VARY" \f C \l "1" 
The Bank shall be at liberty without thereby affecting its rights hereunder at any time:

(a) to determine or vary any credit to the Company and to vary the rate of interest payable for or in respect of the monies hereby secured or any part thereof;

(b) to vary exchange or release any security or to be held by the Bank for or on account of the monies hereby secured or any part thereof; and

(c) to renew bills or promissory notes in any manner and to compound with given time for payment, 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 monies hereby secured or any part thereof.

25 DEFAULT IN PAYMENT OF EXPENSES TC "22.
DEFAULT IN PAYMENT OF EXPENSES" \f C \l "1" 
In addition to and not in derogation of the other provisions of this Deed if the Company shall fail or refuse to pay any insurance premia, legal fees, stamp duty, governmental or statutory levies and taxes, and other costs, charges, disbursements and expenses which the Company is liable to pay under the provisions of this Deed, 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 Company shall forthwith on demand repay the same to the Bank together with interest thereon at the default rate prescribed in the Facility Letter, calculated from the date of payment thereof by the Bank up to the date of repayment by the Company and until repayment, shall be a charge on the Charged Property in addition to the other moneys hereby secured.

26 EVIDENCE TC "23.
EVIDENCE" \f C \l "1" 
26.1 The entries made in the accounts maintained by the Bank in accordance with its usual practice shall be prima facie evidence of the existence and amounts of the obligations of the Company recorded in them.

26.2 A statement or certificate in writing signed by the Bank or its employee or any person nominated by the Bank under the hand of any authorised officer of the Bank certifying (i) the amount due at any time in respect of any moneys owing or payable by the Company to the Bank and/or liabilities incurred by the Bank and payable by the Company to the Bank under or by virtue of any terms, conditions or stipulations of this Deed, 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 Company.

27 OTHER REMEDIES AVAILABLE TC "24.
OTHER REMEDIES AVAILABLE" \f C \l "1" 
27.1 The Bank shall be at liberty but not bound to resort to any other means of payment at any time and in any order as it may deem fit without thereby diminishing or discharging the liability of the Company, this Deed or the Charged Property, 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 Company to any benefit from such other means of payment so long as any Secured Amount is outstanding.

27.2 For the purposes of all powers implied by statute, the Secured Amounts are deemed to have become due and payable on the date of this Deed.

27.3 The statutory powers of leasing conferred on the Bank are extended so as to authorise the Bank to lease, make agreements for leases, accept surrenders of leases and grant options as the Bank may think fit and without the need to comply with any provision of section 23 of the CLP Act.

27.4 Sections 21(1) and 25 of the CLP Act shall not apply to this Deed or to any security given to the Bank pursuant hereto and in addition and without prejudice to any right of consolidation, none of the property of the Company which at the date hereof is or which at any time hereafter shall become subject to a mortgage or charge in favour of or vested in the Bank shall be redeemed except on payment of not only all moneys thereby secured but also all moneys secured by this Deed.

27.5 The power of sale and other powers conferred by section 24 of the CLP Act, as amended by this Deed, will be immediately exercisable at any time after the Security Interest created by and pursuant to this Deed has become enforceable.

28 ASSIGNMENT TC "25.
ASSIGNMENT" \f C \l "1" 
28.1 The Bank may at any time assign and transfer all or part of its rights and/or obligations under this Deed 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 Deed for all purposes of this Deed 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.

28.2 The Company shall have no right to assign or transfer any of its rights, and/or obligations under this Deed 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.

28.3 This Deed shall be binding upon each party hereto and enure to the benefit of the Bank and the successors and assigns of the Bank. 

29 AVOIDANCE OF PAYMENTS TC "26.
AVOIDANCE OF PAYMENTS" \f C \l "1" 
29.1 No assurance, security or payment which may be avoided under any law relating to bankruptcy or insolvency or winding up 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 created by this Deed in respect of the full extent of the moneys hereby secured or to recover from the Company to the full extent of the Secured Amounts as if such assurance, security, payment, recourse, settlement or discharge 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 payment or security which the Bank may previously have received or may thereafter receive from any person in respect of the Secured Amounts is set aside under any applicable law or proves to have been invalid for any reason. 

29.2 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 Secured Amounts for a period of seven months after the Secured Amounts shall purportedly 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 bankruptcy and/or winding-up (or equivalent) of the Company (as the case may be), 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 Company 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 Secured Amounts.

30 NO ENQUIRY BY THIRD PARTY TC "27.
NO ENQUIRY BY THIRD PARTY" \f C \l "1" 
No person shall be bound or concerned to see or enquire whether the rights of the Bank and/or the Receiver to exercise any of the powers hereby conferred has become exercisable 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 money remains owing in relation or pursuant to this Deed.

31 INCONSISTENCY TC "28.
INCONSISTENCY" \f C \l "1" 
In the event of any conflict, contradiction or inconsistency between the provisions in this Deed and the Facility Letter, the terms, conditions, stipulations, undertakings and provisions in the Facility Letter shall prevail.

32 SEVERABILITY TC "29.
SEVERABILITY" \f C \l "1" 
Each of the provisions of this Deed is several 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 and this Deed shall be construed as if such invalid unlawful or unenforceable provision had never been contained herein.

33 GOVERNING LAW and jurisdiction TC "30.
GOVERNING LAW and jurisdiction" \f C \l "1" 
This Deed and all matters (including the settlement of any dispute) arising out of or in connection with this Deed (including a dispute regarding its existence or validity) (“Dispute”) shall be governed by the laws of Singapore and the Company hereby irrevocably submits to the exclusive jurisdiction of the Singapore Courts.  The Company agrees that the Bank may bring proceedings with respect to this Deed and any Dispute in the courts of any jurisdiction and may take concurrent proceedings in more than one jurisdiction, in which case, the Company hereby irrevocably submits to the jurisdiction of any such courts and waives any immunity or objection to proceedings in any such court on any grounds whatsoever including on grounds that the proceedings have been brought in an inconvenient forum. The Company agrees that all judgments from such courts shall be conclusive and binding upon the Company and may be enforced in any other jurisdiction to which the Company is or may be subject. 

34 SERVICE OF PROCESS TC "31.
SERVICE OF PROCESS" \f C \l "1" 
The Company 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 Company 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 Company.  Nothing herein shall affect the right to serve process in any other manner permitted by law.

35 NO THIRD PARTY RIGHTS TC "32.
NO THIRD PARTY RIGHTS" \f C \l "1" 
A person who is not a party to this Deed has no right under the Contracts (Rights of Third Parties) Act (Cap. 53B) of Singapore to enforce or enjoy the benefit of the terms of this Deed.

IN WITNESS WHEREOF the Company executed this Deed the day and year first above written.

The Common Seal of 



)

[Company Name]



)
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                                    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                                  

         .


APPENDIX 

Notice of Assignment

Date:
[          (          ] 
To: 
Director of [Name of Counterparty] 

[Address]




cc:
[Assignor] (the "Company”)
Dear Sirs

NOTICE OF ASSIGNMENT

1.
We refer to : [the goods contract] / [the letter of indemnity] / [the letter of credit number  [                    (                  ] dated [                 (              ] between the Company and yourselves (the “Document”)
2.
We hereby give you notice that, by a Deed of Charge and Assignment dated ______________________________ (the “Assignment”) made by the Company in favour of United Overseas Bank Limited, the Company has assigned to us all its rights, titles, benefits and interests under the Document, and all moneys payable by you to the Company under the Document. 

3.
Notwithstanding such assignment the Company remains liable to perform all its obligations under the Document and we shall have no liability whatsoever in respect thereof.

4.
Pursuant to the Assignment, you are legally obliged to pay all moneys payable by you to the Company under the Document, to United Overseas Bank Limited for account of ________________________________________________________________ account no. _____________________. In addition, you are obliged to deliver full sets of all original bills of lading and/or other documents of title in respect of the Document directly to us upon your receipt of the same.  
5.
You shall not be entitled to set-off any moneys due from you to the Company under the Document against any claim which you may have against the Company.

6.
Please acknowledge receipt of this letter.


Yours faithfully

United Overseas Bank Limited 
_________________________________

Name:  






Designation: 





Received by:


[Name of Counterparty]























___________________________


Name: 


Designation: Director


Date: 








By Courier
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