Companies House

MRO1 e

Registration of a Charge

Company name: D H WATERLOO HOTEL LIMITED
Company number: 05653355

XoBBSNE9

Received for Electronic Filing: 01/06/2016

Details of Charge

Date of creation:  01/06/2016
Charge code: 0565 3355 0003
Persons entitled: EXPORT-IMPORT BANK OF MALAYSIA BERHAD

Brief description: THE LAND KNOWN AS 54 KENNINGTON ROAD, LONDON SE17BJ
MORE PARTICULARLY DESCRIBED IN AND DEMISED BY A LEASE
DATED 5 APRIL 2000 MADE BETWEEN QUERCUS (NURSING HOMES)
LIMITED (1) PREMIER HOTELS (KENNINGTON) LIMITED (2) AND PREMIER
HOTELS PLC (3) WHICH IS REGISTERED AT LAND REGISTRY UNDER
TITLE NUMBER TGL188101 AND ANY LEASEHOLD PROPERTY WHICH
IS THE SUBJECT OF A SECURITY INTEREST UNDER THE CHARGE
INSTRUMENT AND ALL ESTATES OR INTERESTS IN ANY FREEHOLD
OR LEASEHOLD PROPERTY NOW OR IN THE FUTURE BELONGING TO
IT. INTELLECTUAL PROPERTY BEING CLAIMS AND INTELLECTUAL
PROPERTY RIGHTS AS MORE FULLY DESCRIBED IN THE CHARGE
INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TROWERS & HAMLINS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5653355

Charge code: 0565 3355 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st June 2016 and created by D H WATERLOO HOTEL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st June 2016 .

Given at Companies House, Cardiff on 2nd June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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dated ' “Duw® 2018

D H Waterloo Hotel Limited

(as Chargor)

and

Export-Import Bank of Malaysia Berhad
(as Lender)

Debenture

(To: The Chief Land Registrar. Note: This Debenture contains (in clause 5.1} the consent of the
Chargor to the lodgement at the Land Registry of an application by or on behalf of the Lender to
enter a restricticn in the Proprietorship Register and {In clause 5.3.3) the consent of the Chargor to
the lodgement at the Land Registry of an application by or on behalf of the Lender 1o enter a notice
on the Chargas Register.)

Trowers & Hamlins LLP
3 Bunhill Row

London
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Deed

dated | S uN% 2016

Parties

(1)

(2)

D H Waterloo Hotel Limited registered as a company limited by shares under the laws of
England and Wales with registration number 05653355 whose registered office is at 54
Kennington Road, London SE1 78J {the Ghargor}; and

Export-import Bank of Malaysia Berhad a company incorporated in Malaysia with
registration number 357498-K whose registered office is at Level 16, EXIM Bank, Jalan
Sultan lsmail, 50250 Kuala Lumpur {the Lender).

Intreduction

(A)

(D)

The Lender has agreed to make loan facilities available to Shapadu Teguh Pte Ltd, a
company incorporated in Labuan with registration number LL12242 (the Borrower), in
accordance with the terms of the Facility Agresment (as defined balow).

The Chargor and the Landowner (as defined below) have agreed to enter into a joint and
several guarantee {the Guarantee) dated on or about the date of this Deed in favour of the
Lender in respect of the Obligors' obligations under the Finance Documents.

Itis a condition precedent to the granting of the loan facilities under the Facility Agreement
that the Chargor enters into this Deed to provide security to the Lender for the purposes
and on the terms as described below.

It is intended by the pariies to this document that it will take effect as a deed,

Agreed terms

1

1.1

Definitions and interpretation
Definitions
In this Deed, unless the context otherwise requires:

Account means the Chargor's bank accounts opened and maintained or to be opened
and maintained by the Chargor with the Account Bank for the purposes of this Deed which
shall include the Operating Account as that account may be redesignated or renumbered
from time to time and Accounts will be construed accordingly;

Account Bank means National Westminster Bank Ple, 135 Bishopgate, London EC2M
34R or such other bank or financial institution which is acceptable to the Lendsr;

Administrator has the meaning given to it by paragraph 1 of Schedule Bi to the
Insolvency Act 1986 (incorporated by Schedule 16 to the Enterprise Act 2002);

Assigned Contracts means the agreements and deeds listed in Schedule 2;

Assignment and Charge over Bank Account means the assignment and charge over
bank account dated 12 January 2012 and executed between the Chargor and the Lender,
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whereby the Chargor has absolutely assigned all its rights interest titles and benefits in
and under the Operating Account as security for the payment and repayment of monies
due and payable under the term loan facilities granted by the Lender to the Landowner:

Certiticate of Title means any report on or a certificate of title relating to the Mortgaged
Property provided to the Lender by Thomson Snell & Passmore;

Coilateral Rights means all rights, powers and remedies of the Lender provided by or
pursuant to this Deed or by law;

CREST means the electronic settlement system for UK and Irish securities operated by
Euroclear UK & Ireland Limited or any successor system for the time being;

Dangerous Substances means any substance or waste {as defined in the Environmental
Protection Act 1990) which is capable of causing harm to man or any living organism
supported by the Environment or damaging the Environment or public health or welfare;

Debts has the meaning given to it under the Facility Agresment;

Default Rate means the rate of interest calculated in accordance with clause 15.6 of the
Facility Agreement;

Environment means the shvironment as defined in Section 1{2} of the Environmental
Protection Act 1990;

Environmental Audit means a full risk assessment of the Security Assets to ascertain the
nature and extent of any harm or detriment caused to, or the tisk of any possible harm or
detriment which may be caused to the Environment by any activity, including soil, air or
water testing of the Security Assets and any other property;

Environmental Law means any applicable common or statutory law, regulation, standard
or code having the force of law, any code of practice, circular, guidance note, judgment or
decision of any court or tribunal relating to the protection of human health and safety, the
workplace or the Environment;

Environmental Licence means a licence, permit, certificale of registration, consent, or
approval, including any conditions which attach thereto, which relates to or affects the
Security Assets and which is required by an Environmental Law;

Event of Default has the meaning given to it in the Facility Agreement;

Facility Agreement means the facliity agreement dated on or around the date of this
Deed to be made between the Borrowsr and the Lender under which the Lender has
agreed to make available certain loan facilities to the Borrower;

Finance Documents means the Facilty Agreement, the Security Documents, and any
other document desighated as such by the Lender now and from time to time and
references to *Finance Document” include references to any of them;

Financlal Collateral shall have the meaning given to that exprassion in the Financial
Collateral Regulations;
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Financial Collateral Regulations means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S| 2003/3226);

First Legal Mortgage means the legal mortgage dated 24 January 2012 and executed
between the Chargor and the Lender, creating a first (1st) fixed charge and a first {1st)
floating charge over the Mortgaged Property as security for the payment and repayment of
monies due and payable under the term loan facilities granted by the Lender to the
Landowner;

Fixtures includes all buildings, erections and structures at any time on or in the course of
construction on the Mortgaged Property and includes all fixtures, fittings, plant, materials.
machinery, equipment, installations and apparatus now and from time to ime in or on the
Mortgaged Property;

Floating Charge Assets means the assets charged pursuant to clause 3.3:

Insurances means all contracts and policies of insurance of whatever nature which are
from time to time taken out by or with the authority or on behalf of the Chargor in relation
to the Securlty Assets or any part of them;

Insured Risks means fire, storm, tempest, flood, earthquake, lightning, explosion, impact,
aircraft and other aetial devices and articles dropped from them, fiot, civil commotion,
malicious damage, landslip, subsidence, burst pipes, enviranmental pollution, terrorist acts
and other such risks as the Lender may, from time to time, require including demolition
and site clearance costs and expenses and architects’, surveyars' and other professional
fees and all other incidental expenses;

Intellectual Property means claims and intellectual property rights including all patents,
patent applications, trade marks and service marks (whether registered or nat, trade mark
applications, service mark applications, trade names, registered designs, design rights,
copyrights, computer programmes, know-how and trade secrets and all other industrial or
intangible property or rights and all licences, agreements and ancillary and connected
rights relating to intellectual and intangible property now or from time to time after the date
of this deed owned by the Chargor;

Landowner means Cranborne Enterprises Limited registered as a company limited by
shares under the laws of British Virgin Islands with registration number 1673723 who has
a freehold interest over the Mortgaged Propenty;

Mortgaged Property means all the leasehold property specifiad in Schedule 1 and any
leasehold property which is the subject of a Security Interest under this Deed;

Obligors means the parties to the Finance Documents, other than the Lender and
Obligor means any one of them:;

Occupational Lease Document means the thirty five year lease document dated 5 April
2000 made between (1) Surrey Lodge, Kennington Road, London Boreugh of Lambeth,
{2) Quercus (Nursing Homes) Limiied, (3) Premier Hotels (Kennington) Limited and (4)
Premier Hotels PLC, the licence to assign dated 10 August 2007 made betweer (1) Sellar
Properties (Waterloo) LLP, (2) KHL Limited, (3) the Chargor and (4} MB| MOB Limited and
any tenancy or licence to occupy or any agreement for any of the same from time to time
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granted or entered into by the Chargor in respect of any part of the Morigaged Property
and any licence, consent or approval given thereunder;

Operating Account means the Chargot's account with account number 32095295 sort
code 60-40-05 held at National Westminster Bank Plc , 135 Bishopgate, London EC2M
34R , as that account may be renumbered or redesignated from time to time

Planning Acts means the consolidating Acts as defined in the Planning (Consequential
Provisions) Act 1990 tagether with the Planning and Compensation Act 1981, the Planning
and Gompulsory Purchase Act 2004, the Planning Act 2008 and the Localism Act 2011
and all applicable laws, orders, regulations, instruments, by laws, instructions and
standards, whether national, regional or local, including any subordinate legislation relating
to town and country planning and to the use and/or occupation of a Mortgaged Proparty;

Receiver means a receiver or receiver and manager of the whole or any part of the
Security Assets;

Related Rights means, in relation to any asset which comprises the Security Assets:
{a) the proceeds of sale of any part of that asset;

(b} all rights under any licence, agreement for sale or agreement for lease in respect
of that asset;

{c} all rights, covenants, easements, benefits, claims, contracts, warranties, remedies,
security, indemnities or covenants for title in respect of that asset; and

(d) any monies and proceeds paid or payable in respect of that asset;

Rent means all amounts payable to or for the benefit of the Landowner by way of rent or
licence fes, service charge, dilapidations, ground rent and rent charge in respect of any
part of the Mortgaged Property whether under an Occupational Lease Document or
otherwise and all other monies payable to or for the benefit of the Landowner in respact of
the occupation or uss of any part of the Mortgaged Property by the Chargor;

Rent Account means the Landowner's account with account number 30211000 sort code
70-06-33 held at Maybank London, 74 Coleman Street, London Branch, as that account
may be renumbered or redesignated from time to time;

Revenue means all amounts payable to or for the benefit of the Chargor in respect of the
occupation of use of any part of the Mortgaged Property;

Secured Liabilities means all present and future manies, abligations and liabilities now cr
hereafter due owing or incurred to the Lender by the Chargor in any manner whatsoever,
in any currency or currencies (whether present or future, actual or contingent} and whether
owed by the Chargor as principal or surety or incurred solely or jointly with another,
together with all interest accruing thereon and all costs, charges and expenses incurred by
the Lender in connection therewith including, without limitation, all obligations under the
Guarantee and any other Finance Documents from time to time;

Securities means all shares, stock, warrants, debentures, and other securities present
and future (certificated ot uncertificated) or units In an account of balance (whether held in
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1.2

the name of the Chargor or by a nominee) of the Chargor and all income and rights
deriving from or attaching to the same;

Security means the security constituted by or pursuant to this Deed;

Security Assets means all the assets, rights, property and undertaking of the Chargor
from time to time morigaged, charged, assighed or agreed to be assigned to, the Lender
by the Chargor under this Deed including, without Kimitation, the Mortgaged Property;

Security Financial Collateral Arrangement shall have the meaning given to that
expression in the Financiat Collateral Regulations;

Security Interest means any mortgage, pledgs, lien, charge, security assignment, right of
set off, hypothecation or security interest or any other agreement or arrangement having
the effect of conferring security (including, for the avoidance of doubt, a floating charge) or
any other type of preferential arrangement {including, without limitation, title transfer or
retention of title} having a similar effact:

Security Period means the period beginning on the date hereof and ending on the date
upoh which the Lender is satisfied that all the Secured Liabilities have been irrevocably
and unconditionally paid and discharged in full and na further Secured Liabilities are
capable of being outstanding;

US Dollars means the lawful currency of the United States of Ametica,;

Tax includes any form of taxation, lavy, duty, charge, contribution or impost of whatever
nature {including any applicable fine, penalty, surcharge or interest) imposed by any
government authority, bedy or official (whether central, local, state or federal) anywhere in
the world competent to impose any of them: and

Valuation means any valuation relating to the Mortgaged Property supplied to the Lender
by the Chargor (or on its behalf).

Interpretation
In this Dead, unless the context otherwise requires, a reference to:

1.2.1 assets includes present and future properties, undertakings, revenues, rights
and benefits of every description;

1.2.2 an authorisation includes an authorisation, consent, approval, resolution,
licence, exemption, filing or registration;

1.2.3 the Chargor or the Lender includes a reference to its respective successors,
permitted assigns and permitted transferees;

1.2.4 a persan includes a permitted body corporate, unincorporated asscciation and
partnership, in each case, whether or not having a separate legal personality;

1.2.5 a ragulation includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental
or supranational body, agency, department or regulatory, self-regulatory ar
other authotity or organisation;

THL123885246v1 5
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1.2.8

1.2.7

1.2.8

1.2.8

1.2.10

1.2.11

one gender shall include a reference to other genders; an individual will be
treated as including corporations and vice versa; words importing the singultar
will be treated as including the plural and vice versa and words importing the
whole will be treated as including a reference to any part, in each case except
where the context specifically requires otherwise;

this Deed or to any provision of this Deed or any other document (including,
without limitation any of the Finance Documents) is a reference to it as
amended, restated, supplemented, varied or navated from time to time;

the words include or including (or any similar term) are not to be construed as
implyirng any limitation and gensral words introduced by the word other {or any
similar term)} will not be given a restrictive meaning by reason of the fact that
they are preceded or followed by words indicating a particular class of acls,
matters or things;

a statute, a statutory provision, enactment or an EC Diractive or subordinate
legislation is a reference to any amendment, modification, extension,
consolidation, replacement or re-enactment of any such statute, statutory
provision, enactment or EG Directive, whether before or after the date of this
Deed;

the making of an administration order shall be treated as including a reference
to the appointment of an Administrator under paragraph 14 (by the holder of a
qualifying floating charge in respect of the Chargor's property) or paragraph 22
(by the Chargor or the directors of the Chargor) of Schedule B1 to the
Insolvency Act 1986; and

the making of an application for an administration order by petition shall be
treated as including a reference to making an administration application to the
court under Schedule B1 to the Insolvency Act 1986, appointing an
Administrator under paragraphs 14 or 22 of that Schedule, or giving notice
under paragraphs 15 or 26 of that Scheduls of intention to appoint an
Administrator,

1.3 Facility Agreement

1.3.1

1.3.2

1.4 Headings

Words and expressions defined in the Facility Agreement will have the same
meanings when used in this Deed, unless the context otherwise requires. In
the case of Inconsistency, definitions set out in the Facility Agreement will
prevail,

In the event of any inconsistency, ambiguity or discrepancy between the
provisions of the Facility Agreement and the provisions of this Deed, then the
provisions of the Facility Agreement shall prevail.

The clausse, paragraph and Schedule headings and the table of contents are inserted for
ease of reference only and will not affect construction,

THL123885246w1
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1.6

1.8

1.7

1.8

1.9

2.1

2.2

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of Rule 68 of the Land Registration Rules 2003 {(as amended) the
covenant set out in section 4(1)(b) of the Law of Property (Miscellaneous Provisions) Act
1994 will be extended by the provisions of this Deed.

Nature of security over Mortgaged Property

A reference in this Deed to a charge or mortgage of or over the Mortgaged Property
includes:

1.6.1 all buildings and Fixtures and fittings (including trade and tenant's Fixtures and
fitlings) and fixed plant and machinery which are situated on or form part of the
Mortgaged Property at any time; and

1.6.2 all Related Rights.
Third party rights

A person who is not a paity to this Deed has no right under the Contracts {(Rights of Third
Parties) Act 1899 to enforce, or to enjay, any term of this Deed.

Qualifying floating charge

This Deed contains a gualifying floating charge which gives the Lender the power to
appoint an Administrator of the Chargor and paragraph 14 of schedule B1 to the
Insclvency Act 1986 applies to the floating charge created by clause 3.3 of this Deed,

Avoidance of payments

If the Lender considers an amount paid by the Chargor in respect of the Secured Liabllities
is capable of being avoided or otherwise set aside on the insolvency, liquidation or
administration of the Chargor or otherwise set aside, that amount shall not have been
irrevacably and unconditionally paid for the purposes of this Deed.

Payment of Secured Liabilities
Covenant to pay

The Chargor covenants with the Lender that it will, on demand, pay and discharge the
Secured Liabilities as and when they fall due for payment including, without limitation, in
the manher provided in the Finance Document.

Interest on demand

If the Chargor ails to pay any sum on the due date for payment of that sum the Ghargor
will pay interest on such sum (before and after any judgment)} from the date of demand
untit the date of payment calculated at the Default Rate.
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3 Securlty

3.1 Fixed charges

The Chargor hereby charges in favour of the Lender with full title guarantee as continuing
security for the payment and discharge of the Secured Liabilities:

3.14 by way of a second fixed legal mortgage the Mortgaged Property;

3.1.2 by way of second fixed charge:

(a)

{)
(d)

(h

the benefit of all present and future licences, cansents and authorisations
{statutory or otherwise) held or utilised by the Chargor in connection with
the Mortgaged Properiy or the use of any of the Mortgaged Property and
all rights in connection with them;

the benefit of all cther contracts, guarantess, appointments, covenants
and warranties relating to the Mortgaged Property and other documents
to which the Chargor is a party or which are in its favour or of which it has
the benefit relating to letting, development, sale, purchase, use or the
operation of the Mortgaged Property or any part of it or otherwise relating
to the Mortgaged Propenty;

all Fixtures;

all monies from time to time standing to the credit of the Operating
Account;

the Debts and the proceeds of payment or realisation of each of them
until payment of such proceeds into the Accounts in accordance with
clause 15,

all its rights and Interests in and claims under the Insurances issued in
relation to the Mortgaged Property.

3.1.3 by way of a first fixed legal morigage all estates or interests in any freeheld or
leasehold property (except any assets specified in clause 3.1.1) now or in the
future belonging to it;

314 by way of first fixed charge:

(a)

the benefit of all present and future licences, consents and authorisations
(statutory or otherwise) held or utilised by the Chargor in connection with
the Security Assets (other than the Mortgaged Property) or the use of any
of the Security Assets (other than the Morigaged Property) and all rights
in connection with them;

all furniture, furnishings, tools, vehicles, computers, computer software
and hardware and office and other equipment and other chattels
belonging to the Chargor and nct regularly disposed in the ordinary
course of business together with the benefit of all contracts, licences and
warrahties relating to the same;

THL123985246v1
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{c) all monies from time to time standing to the credit of the Account(s) (other
than the Operating Account); '

fcl) the Securities;
(e) all choses in action and the Intellectual Property;

{f) all present and future goodwill, uncalled and called but unpaid capital of
the Chargor;

{9) all its rights and interests in and claims under the Insurances issued in
relation to the Security Assets (cther than the Mortgaged Property):

(h) all negotiable instruments at any time drawn, issued or endorsed in
favour of or held by or on behalf of, the Chargor, ihcluding any such
instruments which at any time have been deposited with the Lender
(whether or not endorsed by the Lendear),;

i the benefit of any interest rate swap, currency swap, cap or collar
arrangement, future, option, forward rate agreement or other derivative
instrument (howscever described) or any other agresment with the
Lender ot any third party for protecting or hedging any of the Secured
Liabilities at any time; and

() insofar as the legal mortgages referred to in clause 3.1.1 and 3,1.3 ar any
of the assignments referred to in clause 3.2 shall for any reason he
ineffective as a legal mortgage or an assignment, the assets referred to in
thase clauses.

3.2 Assignments

The Chargor hersby assigns and agrees to assign by way of security to the Lender with
full titte guarantee for the payment and discharge of the Secured Liabilites all the
Chargor’s right, title and interest in, to and under sach of the following present and future

assets.

3.2.1 the benefit of each of the Assigned Contracts and the benefit of any guarantee
or security for the petformance of each Assigned Contract;

322 all its rights and interests in the Revenue and the benefit of any guarantee or
socurity in respect of the Revenue;

3.2.3 all its rights and interests in and claims under the Insurances;

3.2.4 all rights and claims in relation to any Mortgaged Property including, without
limitation, all rights and claims against any lessees, tenants, sub-lessees, sub-
tenants, licensees or occupiers of the Mortgaged Property from time to time and
all guarantors and sureties for the obligations of such persons (whether under
the Occupational Lease Documents or atherwiss,

3.25 the benefit of all contracts, deeds, undertakings, agreements, rights, warranties,

securities, covenants, guarantees, bonds and indemnities of any nature now or
at any time enjoyed or held by the Chargor and relating to the Mortgaged

THL123985246v1 g 53256.10



3.2.6

3.2.7

3.2.8

Property and all compensation paid in relation to the Mortgaged Property and
all VAT payable on the same;

the benefit of any development documents and alt undertakings, agreements,
rights, warranties, securities, covenants, guarantees, bonds and indemnities of
any nature now of at any time enjoyed or held by the Chargor;

the benefit of all guarantees, warranties and representations given or made by,
and any rights or remedies to which the Chargor may now or in the future be
entitted against, all or any professicnal advisors and contractors in relation to
the Mottgaged Property, and any business carried on thereat, and the
manufacturer supplier and installers of all plant, machinery, Fixtures and fittings
or other items now or hereafter in buildings located on the Mortgaged Froperty
and any other person now or from time to time under contract or under a duty to
the Chargor including without limitation the right to prosecute in the name of the
Chargor proceedings against any such person and the benefit of all sums
recovered in proceedings against all or any such persons; and

all claims, remedies, awards ot judgments pald or payable to the Chargor
(including, without limitation, all iquidated and ascertained damages payable to
the Chargor under the above),

provided that, in each case, to the extent {if any) that the benefits, rights, titles, claims and
interests assigned under this clause 3.2 are not assignable, such assignment will operate
as an assignment of all proceeds received by the Chargor in connection with such
benefits, rights, titles, claims and interests.

3.3 Floating charge

3.3.1

332

The Chargor hereby charges in favour of the Lender with full title guarantse for
the payment and discharge of the Secured Liabiliies by way of a second
floating charge the whole of the Chargor's undertaking, property and assets,
present and future wherever situate not from time to time subject to an effective
mortgage, fixed charge or assignment under Clause 3.1.1 and 3.1.2 of this
Deed.

The Chargor hereby charges in favour of the Lender with full title guarantee for
the payment and discharge of the Secured Liabilities by way of a first floating
charge the whole of the Chargor's undertaking, property and assets, present
and future wherever sltuate not from time to time subject to an effective
mortgage, fixed charge or assignment under Clause 3.1.3 and 3.1.4 of this
Deed.

4 Conversion of the Floating Charge

4.1 Notice of conversion

4.1.1

The Lender may from time to time, by notice in writing to the Chargor following
the occurrence of Event of Default or if the Lender considers those assets to be
in danger of being seized or sold under any form of distress, attachment,
execution, diligence ar other legal process or to otherwise be in jeopardy,
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4.2

5.1

convett the floating charge contained in clause 3.3 into a fixed charge as
regards any Floating Charge Assets specified in such notice.

4.1.2 The floating charge contained in clause 3.3 may not be converted into a fixed
charge solely by reascn of the obtaining of a moratorium or anything done with
4 view to obtaining a moratorium under the Insolvency Act 2000,

Automatic conversion

Notwithstanding anything contained in this Deed, if {without the prior wrilten consent of the
Lenden):

421 the Chargor creates any Securily Interest over or stherwise encumbers any of
the Security Assets created by this Deed, tha First Legal Mortgage and the
Assignment and Charge over Bank Account or attempts to do so other than as
permitted under the Finance Documents:

4.2.2 any person levies or attempts to levy any distress, execution, diligence,
sequestration or other process against the Security Assets:

4.2.3 a resolution is passed or a petition is presented for the winding up, dissolution,
administration or re-organisation of the Chargor other than any petition which is
frivolous and vexatious has been disclosed to the Lender and is being diligenty
contested by the Chargor;

4.2.4 a Receiver or an administrative receiver Is appointed over the Security Assets
or, if any person entitled to do so, gives notice of intention to appoint a Receiver
or an administrative receiver over the Security Assets or files such a notice with
the court; or

425 an Administrator is appointed in respect of the Chargor ar the Lendsr receives
notice of an intention to appoint an Administrator pursuant to paragraphs 15 or
26 of Schedule B1 of the Insolvency Act 1986 in respect of the Chargor,

the floating charge created by this Deed over the Floating Charge Assets shall with
immediate effect and without notice automatically convert into a fixed charge,

The Land Registry and further advances
Land registration

The Chargor hereby consents to an application being made to the Chief Land Registrar by
or on behalf of the Lender to enter the fallowing restriction (in form P of Schedule 4 to the
Land Registration Rules 2003) in the Praptietorship Register of any property which is, or is
required to be, registered forming part of the Mortgaged Property:

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [the date of this Deed] in favour of Export-Import Bank of
Malaysia Berhad {as Lender) referred to in the Charges Register or thelr conveyancer or
an individual identified as an authorised signatory of the Lender”.
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5.2

5.3

8.1

6.2

Implied covenants

For the purposes of Rule 68{1) of the Land Registration Rules 2003, the covenants set out
in Sectlons 2 to § (inclusive) of the Law of Property {Miscellaneous Provisions) Act 1994
will be extended by the provisions of this Deed.

Further advances

5.3.1 Subject to the terms of the Finance Documents, the Lender is under an
obligation to make further advances to the Borrower.

5.3z2 For the purposes of section 24{1){c} of the Law of Property Act 1925, section
49(3) of the Land Registration Act 2002 and Rule 108 of the Land Registration
Rules 2003, the obligation on the Lender to rmake further advances will be
deemed to be incorporated in this Deed as if the same were set out in this
Deed.

5.3.3 For the purposes of the Land Registration Rules 2003 and section 49(3) of the
Land Registration Act 2002, the Chargor hereby consents to an application
belng made to the Chief Land Registrar by or on behalf of the Lender for the
entry of a note of the obligation to make further advances on the Charges
Register of any registered land forming part of the Mortgaged Property.

Further assurance
Further assurance: general

The Chargor shall, at its own expense, promptly do all such acts or execute all such
documents (including, without limitation, assignments, transters, morigages, charges,
notices and instructions) as the Lender or any Receiver may specify (and in such form as
the Lender or any Recsiver may require) in favour of the Lendsr or its nominees:

8.1.1 to perfect or protect the security created or intended to be created in respect of
the Security Assets {which may include the execution by the Chargor of a
morigage, fixed charge or assignment over all or any of the assets constitufing,
or intended to constitute, Security Assets) or for the exercise of the Gollateral
Rights; and/or

6.1.2 to fadilitate the realisation of the Security Asssts; and/or

6.1.3 1o obtain all necessary consents to procure the registration of this Deed with the
registrar of companies (if applicable} and, in respect of the Mortgaged Property,
at the Land Registry or on the Land Charges Register, as appropriate.

Consents

The Chargor will use alf reasonable endeavours to obtain (in form and content satisfactory
to the Lender) as soon as possible any consents necessary to enable the relevant Security
Assets purporied to be so charged or assigned to ba the subject of an effective fixed
charge or assignment pursuant to clauses 3.1 and 3.2 and, immediately upon obtaining
any such consent, the relevant Security Asset shall become subject to such Seourity and
the Chargor shall promptiy deliver a copy of each such consent to the Lender.
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6.3

6.4

6.5

6.6

6.7

Notice of assignment of Assigned Contracls

The Chargor will promptly give notice of assignment in the form set out in part | of
Schedule 3 to each counterparty to an Assigned Contract and shall procure that each
relevant party acknowledges that notice substantially in the form set out in part If of
Schedule 3.

Notice of charge of Operating Account

The Chargor will promptly give notice to the bank at which the Operating Account is held in
the form set out In part | of Schedule 4 and shall procure that the Account Bank
acknowledges that notice substantially in the form set out in part ll of Schedule 4.

Notice 1o tenants under Occupatlonal Lease Documents

At any time after an Event of Default has occurred, the Chargor shall issue a natice in the
form of part | of Schedule 5 to all other parties to any Occupational Lease Document to
pay any sums (including. without limitation, each guarantes or security in respect of the
Mortgaged Property) due under any Occupational Lease Document to the Lender or into
such Account as the Lender may require and to procure that such parties acknowledge
such notice in the form of part Il of Schedule 5.

Notices of assignment of Insurances

The Chargor will promptly give notice of assignment to all insurers in respect of the
Insurances in the form set out in part | of Schedule 8 and shall pracure that such insurers
acknowledge the notice in the form set out in part Il of Schedule 5.

Preservation of rights

Naither the obligations of the Chargor contained in this Deed nor the rights, powers and
remedies conferred in respect of the Chargor upon the Lender or by {aw shall be
discharged, prejudiced or otherwise affected by:

6.7.1 the winding-up, dissolution, administration or reorganisation of the Chargor, any
Obligor or any othar person or any change in its status, function, control or
ownership;

8.7.2 any of the obligations of the Chargor, any Obligor or any other or under any
other security being or becoming illegal, invalid, unenforceable or ineffective in
any respect;

6.7.3 any time or other induigence being granted or agreed to be granted to the
Chargor, any Obligor or any other person in respect of its obligations;

B.7.4 any amenhdment to, or any variation, waiver or release of any obligation of the
Chargor, any Obligor or any other person;

6.7.5 any failure to take, or fully 1o take, any security or otherwise agreed to be taken
in respect of the Chargor's, any Obligor's or any other person’s obligations;
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7.1

7.2

7.3

8.1

8.2

6.7.6 any fallure to realise or fully to realise the value of, or any release, discharge,
exchanga or substitution of, any seourity taken or agreed to be taken in respect
of the Chargor’s, any Ckligor's or any other person's obligations; or

6.7.7 any other act, event or omission which, but for this clause 6.7, might operate to
discharge, impair or otherwise affect any of the obligations of the Chargor, any
Obligor or any other persan or any of the rights, powers or remedies conferred
upon the Lender cor by law.

Negative pledge and disposal restrictions
Negative pledge

Save ahd except for the Security Interest created under the Assignment and Charge over
Bank Account, the First Legal Morigage and other Security Interest as permitted by the
Finance Documents, the Chargor will not, without the prior written consent of the Lender,
create, purport to create, or permit to subsist {in favour of any person other than the
Lender) any Security Interest over any of the Security Assets now or in the future, or agree
or attempt to do so, or increase or extend any liability of the Chargor secured on any of the
Security Assets.

Disposal of fixed charge assets

Save as permitted by the Finance Documents, the Chargor will not, without the prior
written consent of the Lender {(whether by a single transaction or number of related or
unrelated transactions, and whether at the same time or over a period of time) sell,
transfer, lease out, lend or otherwise dispose of any of the Security Assets charged or
assigned by clauses 3.1 and 3.2 cor following the crystallisation of ths floating charge
created by clause 3.3 the Floating Charge Assets charged by clause 3.3 or any interests
therein or the right to receive or to be paid the proceeds arising from their disposal or
agree or altempt to do so,

Disposal of Floating Charge Assets

The Chargor will not dispose of any of the Floating Charge Assets charged by clause 3.3
other than in the ordinary course of and for the purposes of, carrying on its trading
business whilst the floating charge remains uncrystallised.

Representations and watranties
Duration and to whom made

The representations and warranties made by the Chargor In this clause 8 will remain in
force {and will be deemed repeated on each Drawdown Date) during the Security Period
and are given to the Lender.

General matters represented
8.2.1 the Chargor is a company duly registered and validly existing under the laws of

its incorporation and has the full power and authority to own its Assets and to
carry on its business as it is presently being conducted,
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8.2.2

8.2.3

8.2.4

8.2.5

8.2.6

8.2.7

8.2.8

8.2.9

8.2.10

the Chargor has full legal right, authority and power to botrow of incur liability
and to enter into and bind itself by the Finance Documents to which it is a party
and to exercise its rights and perform iis obligations under the Finance
Documents;

all appropriate and necessary action has been taken to authorise the execution
and delivery of the Finance Documents and the exercise by the Chargar of its
rights and the performance of its obligations under the Finance Documents;

the Finance Documents to which the Chargor is a party constitute legal, valid
and binding obligations of the Chargor and are enforceable in accordance with
their terms;

the Chargor is not in default under the Finance Documents to which it is a party
of any other contract or agreement binding on the Ghargor or its Assets;

that as at the date of this Deed, no cther Security Interest exists on any of the
Assets of the Chargor as security for any Debts save and except for the
Security Interest created pursuant to the First Legal Mortgage and the
Assignment and Charge over Bank Account or such other Securily Interest that
have been disclosed by the Chargor to the Lender in writing prior to the
execution of the Finance Documents;

that no violation of any provisions of legislation, court orders and judgements
has been commitied by the Chargor;

that no Event of Default has occurred and no svent has occurred which with the
giving of notice and/or the lapse of time might constitute an Event of Default;

that the Chargor has obtained or has taken all the relevant steps for obtalning
all necessary licences, consents, approvals, waivers and authorisations as are
or may become necessary for the carrying on of its business and the Chargor
has duly complied with all Applicable Laws pertaining to the same and shall
notify the Lender forthwith if such licences, consents, appravals, walvers or
authorisations ar any of them are refused, withdrawn, modified, resolved or
terminated or expires and is not renewed or is otherwise not in full force and
effect;

neither the exscution and dslivery of the Finance Daocuments nor the
performance of any of the transactions contemplated tharein will:-

(i} contravene or constitute a default under any provisions contained in any
agreement, instrument, Applicable Laws, judgement, order, licence, permit
or cansent by which the Chargor, its business or any of its Assets is bound
or affected;

{fii  resultin a breach of any provision of its constitutional documents;or

(i}  cause any limitation on it or the powers of its directors, whether imposed by

or contained in any docutnent which contains or establishes the Chargor's
constitutions or in any Applicable Laws, order, judgement, agreement,
insttument or otherwise, to be exceeded;
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8.2.11

8212

8.2.13

8.2.14

8.2.15

8.2.16

8.2.17

8.2.18

8.2.19

none of the Chargor's directors, officers, managers, shareholders, employees
aor agents, their spouses, parents, children is an officer or employee of or
otherwise connected with the Lender within the meaning of Section 28(3) of the
DFIA;

none of the shares in the Chargor is held by an officer or employee of the
Lender or any of their spouses, parents or children;

no litigation or arbitration or investigative or administrative proceeding or claim
which might by itself or together with any other such procesdings or claims
have a material adverse effect on the Chargor's business, Assets or financial
condition ar its ability to observe or perform its ebligalions under the Finance
Documents, have been started or, to the best of the knowledge, and belief of
the Chargor, threatened againsi the Chargor or any of its Assets {including but
not limited to the Chargor's machinery, equipment or other assels) or in respect
of its business;

all necessary retums have been delivered by or on behalf of the Chargor to the
relevant taxation authorities and the Chargor is not in default in the payment of
any taxes af a material amount, and no material claim is being asserted with
respect to taxes which is not disclosed in the financial and other statements or
any audited accounts referred to in the Facility Agreement;

all information supplied by or on behalf of the Chargor {including its advisers) in
connection with the Facility is true, complete and accurate in all respects as at
the date it was given and is not misleading in any respect based on the existing
facts and circumstances, and all expressions of expeclation, intention, beliet
and opintan contained thersin were honestly made on reasonable grounds after
dug and careful enquiry by the Chargor;

the Chargor has iully disclosed in writing to the Lender ali facts relating to the
Chargor which the Chargor knows or should reasonably know and which are
material for disclosure to the Lender in the context of the Finance Documents;

the Chargor has duly obtained all appropriate consent in writing from any
existing financier {if applicable} to secure the Facility or Secured Liabilities in
favour of the Lender (if applicable},

the Chargor is not insolvent ar in liguidation or administration and no step has
been taken by the Chargor or its shareholders nor have any legal proceedings
been started or threatened for the dissolution of the Chargor or in respective of
any part of its property, undertaking or assets in any jurisdiction;

the Chargor is subject to civil and commercial law with regard to its
obligations under the Finance Documents and the exscution, delivery and
performance of the Finance Documents constitute private and commercial
acts rather than governmental or public acts and the Chargor is not entitled
to enjoy any immunity on the grounds of sovereignty or otherwise in respect
of its obligations under the Finance Documents;
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8.2.20

8.2.21

8.2.22

8.2.23

the Chargor is conducting its business and operations in compliance with all
Applicable Laws and regulations and all directives of governmental authorities
having the force of law:

the payment obligations of the Ghargor under the Finance Documents to which
it is party rank at least pari passu with the present and future claims of all its
unsecured and unsubordinated craditors, except for those obligations
mandatorily preferred by law applying to companies generally;

subject to any general principles of law which are specifically referred to in any
legal opinion delivered pursuant to the Facility Agreement:

{i) the choice of English law as the govemning law of the Finance Documents
to which the Chargor is a party will be recognised and enforced in
England and Wales; and

i) any judgment obtained in relation to a Finance Document in the courts on

which such Finance Document confers jurisdiction to settle disputes will
be recognised and enforced in England and Wales;

all insurances required for and in relation to the business and assats of the
Chargor including the Mortgaged Praperty have been effected and are valid and
binding and all premiums due have been paid and rothing has been done or
omitted to be done which has made or could make any such policy void or
voidable,

8.3 Matters represented — Mortgaged Property

Except as disclosed in writing to the Lander or in the Gertificate of Title on or prior to the
date of this Deed or on or prior to the date the Mortgaged Property becomes subject to a
fixed charge hereunder:

8.3.1

8.3.2

8.3.3

8.3.4

the Chargor is the legal and beneficial owner of the Mortgaged Property, and
has good and marketable title to the Mortgaged Property;

planning permission has been obtained or is deemed to have been granted In
accordance with statute for the purposes of the Planning Acts and has been
complied with in respect to any development and the existing use of the
Mortgaged Property, and the Pianning Acts and all relevant building ragulations
or previously relevant building bys-laws have been complied with in respect of
all developments, alterations and improvements to the Mortgaged Property and
they have also been complied with in respect of the use of the Mortgaged
Property;

thete are no covenants, agreements, stipulations, reservations, conditions,
interests, rights or other matters whatsoever affecting the Mortgaged Property
which materially adversely affect or are likely to materially adversely affect the
value of the Mortgaged Property or the ability of the Chargor to perform its
obligations owed to the Lender;

nothing has arisen or has been created or is subsisting which would be an
overriding interest over the Mortgaged Property which materially adversely
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8.3.5

8.3.8

8.3.7

8.3.8

8.3.9

8.3.10

8.3.1

B.3.12

affects o is likely to materially adversely affect the value of the Mongaged
Property or the ability of the Chargor to perform its obligations owed to the
Lender;

na facilities necessary for the enjoyment and use of the Mortgaged Property are
enjoyed by the Mortgaged Property on terms entitling any person to terminate
or curtail its or their use which materially adversely affects or is likely to
materially adversely affect the value of the Mortgaged Froperty or the ability of
the Chargor ta perform its obligations owed to the Lender:

the Chargor has received no notice of any adverse claims by any person in
respect of the ownership of the Mortgagad Property or any interest therein, nor
has any acknowledgement been given to any person in respect thereof which
has not been disclosed to the Lender;

nothing has atisen, or has been created, which would be an overriding interest
tn any Morigaged Property;

the Mortgaged Property will be free from any tenancies or licences, other than
those tenancies or licences permitted under the Facility Agreement or which
have been disclosed to the Lender prior to the date of this Deed:

{a) alt written information supplied by the Charger or on its behalf for the

purpose of each Valuation and Certificate of Title was true and accurate
in all material respects as at its date or as at the date {if any) on which it
was stated to be given;

{b) the information referred to in clause 8.3,9 (a) was, as at its date or as at
the date (if any) on which it was stated to be given, complete and the
Chargor did not omit to supply any infarmation which, if disclosed, would
adversely affect the Valuation or Certificate of Title; and

{c) in the case of the first Valuation or Cartificate of Title only, nothing has
occurred since the date the information refarred to in clause 8.3.9 {a) was
supplied and the date of this Deed which would adversely affect such
Valuation or Certificate of Title;

the Chargor has disclosed to the Lender full details of all inspections,
investigations, studies, Envircnmental Audilts and other analyses commissioned
by it in relation to environment matters in respect of the Mortgaged Property

and any ad|oining land;

the Chargor is, and has at all times been, in compliance with all applicable
Environmental Law; and

the Chargor has obiained and is, and has at all imes been, in compliance with
ail Environmental Licences.
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8.4

8.5

8.1

8.2

9.3

Matters represented — Security Assets

B8.4.1 There are no covenants, agreements, stipulations, reservations, conditions,
interests, rights or other matters whatsoever affecting the Security Assets which
mateiially adversely affect or are liksly to materially adversely affect the
Security Assets or the ability of the Chargor to perform its obligations owed to
tha Lender.

8.4.2 No facilities necessary for the enjoyment and use of the Security Assets are
enhjoyed by the Security Assels on terms entiting any person to terminate or
curtail its or their use which materially adversely affects or is likely to materially
adversely affect the Security Assets or the ability of the Chargor to perform its
obligations owed to the Lendar.

8.4.3 The Chargor has received no notice of any adverse claims by any person in
respect of the ownership of the Security Assets or any interest therein, nor has
any acknowledgement been given to any person in respect thereof which has
not been disclosed to the Lender.

Security created

Subject to registration with the registrar of companles {if applicable), at the Land Registry
or at the Land Charges Registry as appropriate, this Deed creates those Security Interests
it purports to create ranking as set out above and is not liable to be avoided or otherwise
set aside on the liquidation or administration of the Chargor or otherwise.

General undertakings

Duration and benefit

The undertakings in this clause 9:

9.1.1 shall remain in force during the Security Period; and
9.1.2 are given to the Lender,

Compliance with Finance Documents

The Chargor shall punctually observe and perform all the covenants and undertakings
under this Deed and the relevant Finance Documents to which it Is a party.

Business

The Chargor shall carry on or cause to be carried on its business and affairs with due
diligence and efficlency and in accordance with sound financial, industrial and
commercial standards and practices generally applicable to the industry and in
accordance with its Memorandum and Articles of Association (as may be amended
from time to time only with the prior written consent of the Lender) and the Applicable
Laws.
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94

9.5

9.8

8.7

Information

(i) The Chargor shall furnish or cause to be furnished o the Lender all such
information as the Lender shall request concerning its business and on any factors
materially affecting the operations and financial condition of the Ghargor, if any,
and in particular, the information to be supplied shall be in such form as the Lender
may fram time to time require with stalements of alf Debts of the Chargor, if any.

{il The Chargor shall, for the purpose of annual review ot any other review to be
conducted at the sole discretion of the Lender, submit to the Lender within the
timeframe then given to the Chargor, such documents or information required by
the Lender for purposes of such review,

Taxes

The Chargor shall punctually pay or cause te be paid all rents, rates, taxes, duties, fees,
impositions and all other outgoings whatsoever payable from time to time in respect of its
business or in respect of any land and any buildings and structures at any time hereafter
erected on such fand where its business is carried on and perform and observe all
covenams, terms and conditions, express or implied and on the Chargot's part to be
performed and observed and contained in respect of its business or in any document or
instrument of title, lease or otherwise pursuant to which such land and any building and
structures at any fime hereatter erected on such land are from time to time held.

Books and Records

The Chargor shall at all times permit the Lender, its respective officers, servants and/ar
agents to inspect and take copies of all records and books of account of the Chargor at
any office, branch or place of business of the Chargor or elsewhere and all other records
kept by any other authorities or parsons insofar as such records and books of agcount
relate to or affect its business or any part thereof and the Chargor's assets and properties
and for the purposes of such inspection, give to the Lender and any officer, servant and/or
agent of the Lender such written or other authorisations as may be required by the Lender.

L.egal Proceedings and Litigation

Where such matter comes to the knowledge of the Chargor, the Chargor shall inform or
cause to be informed the Lender of:-

(iy any legal proceeding, litigation or claim (of a material nature} involving the Chargor;

(i) any material dispute between the Chargor and any Appropriate Autharities or any other
party in respect of its business;

(i) any labour controversy which might result in a strike against the Ghargor;
(iv) any matter which has adversely affected or might adversely affect the Chargor's

financial condition, or ability ta fulfil its obligations under the Finance Documents or the
due and proper execution and implementation of its business or financial pasition.
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9.8

8.9

8.10

g.11

9.12

9.13

9.14

.15

Notification of any Event of Default
The Chargor shall promptly inform the Lender of tha occurrence of any Event of Default.

Licences

The Chargor shall obtain all such licences consents, approvals, authorisations, orders and
exemptions of any ministry, agency, department or authority in Malaysia or elsewhere
which are required or advisable for the carrying on cr undertaking of the business of the
Chargor and the same are in full force and effect and the Chargor shall camply with all
Applicable Laws pertaining to the same and notify the Lender if such licences, consants,
approvals, authorisations, ctders or exemptions or any of them are withdrawn, modified,
revoked or terminated or expires and is not renewed or is otherwise not in full force and
effect.

Grant of Loan and Advances

The Chargor shall not grant any loans or advances to its director(s)/sharehalder(s)/related
companies/subsidiaries or associated companies (except as permitted by the Fagility
Agreement).

Distribution of Dividend

The Chargor shall not make any distribution of share capital or declare or pay any
dividend or bonus issue,

Nafure of Business

The Chargor shall not make any alteration to the general nature of its business as it is
presently being conducted.

Subsidiaries

The Chargor shall not establish any subsidiary other than its existing subsidiary(ies) (if
any) or make or permit or lend or make any advances to any person, firm or corpotation
(other than temporary loans of limited sums to its staff or custamer, conteactors or
suppliers of the products or services to the Chargor in the ordinary course of its business)
or make any investments in any existing subsidiaries or other companies or enterprises.

Change of ownership

The Chargor shall not change the shareholding or management structure of the Chargor
andfor effect any form of reconstruction or amalgamation by way of a scheme of
arrangements or otherwise.

Incurring Liabillties

The Chargor shall not incur, assume, guarantee or permit to exist any Debts in particular,
but without limiting the generality of the foregoing, from other financial institutions, except:-

(i) short-term Debts, hire purchase facilities, trade credits, suppliers’ credit or advances
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9.16

9.17

g.18

9.19

9.20

9.21

incurred or obtained in the ordinary course of its business from non-financial
institution; for the purpose of this paragraph, a short-term Debt is deemad to be any
debt payable on demand or maturing by its ferms within twelve (12) months after the
date on which it is otiginally incurred;

(i} such Debts which have been disclosed to the Lender before the date of this Deed.

Entry into transactions

The Chargor shall not enter into any transaction with any person, firm or company, except
in the ordinary course of its business and on arm’s length basis, or establish any exclusive
purchasing or sales agency, or enter into any transaction whereby the Chargor might
receive less than the full commercial price {subject to normal trade discounts) in respect of
its business or pay more than the normal commercial price in respect of its business;

Partnership and profit-sharing

Save and except as disclosed to Lender, the Chargor shall not enter into any parinership,
prafit-sharing or royalty agreement or other similar arrangement whereby the Chargor's
income or profits are, or might be, shared with any other persan, firm or company or enter
or cause to be entered into any management contract or similar arrangement other than
the Finance Documents whereby the Chargor's business and assels or operations are
managed by any other person, firm or company.

Memorandum and Articles of Association

The Chargor shall not add to, delete, vary or amend or cause to be added to, deleted,
varied or amended its Memorandum and Articles of Association in a manner inconsistent
with the Finance Documents.

Share Capital

The Chargor shall not in any way whatsoever reduce the authorised or issued capital of
the Chargor whether by varying the amount, structure or value thersof or the rights
attached thereto, or convert or cause 10 be canverted any of its share capital into stock, or
by consolidating, dividing or sub-dividing all or any of its shares.

Shareholder and director's advances

The Ghargor shall not prepay or repay its directars and shareholders the advances or any
portion thereof made by such directors and shareholdets to the Chargor.

Unfawful activities

The Chargor shall not engage, directly or indirectly, in a transaction that involves proceeds
of any unlawful activity or acquire, recelve, possess, disguise, transfer, convert, exchange,
carry, dispose, usa, remova from or brings into Malaysia proceeds of any unlawful activity;
or conceal, disguise or impede the establishment of the true nature, origin, location,
movement, disposition, title of, rights with respect to, or ownership of, proceads of any
unlawtul activity.
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9.22

9.23

9.24

9.25

10

10.1

10.2

10.3

10.4

Not to jeopardise the Security

The Chargor will not do or allow to be done anything which could reasonably be expected
materially to decrease the value of the Security to the Lender (other than fair wear and
tear arising from the use of the Security Assets in the ordinary course of business).

Maintenance

The Chargor will keep all plant, machinery, Fixtures, fittings, vehicles, computers and other
equipment included in the Securily Assets in a good state of repair and in good working
order and condition and when necessary replace the same by items of similar quality and
value.

Information and access

The Chargor will, at the request of the Lender, promptly provide the Lender with such
information as the Lender may reasonably require about the Security Assets and the
Chargor's compliance with the terms of this Deed and the Chargor will permit the Lender,
its representatives, professional advisers and contractors, free access at all reasonable
times and on reasonable notice to view the Security Assets (without becoming liable as
mortdagee in possession),

Law

The Chargor will comply with all applicable laws, regulations and authorisations affecting
the Security Assets,

Mortgaged Property

The Chargor undertakes to the Lender at all times during the Security Period:
Repair

to keep the Mortgaged Property in good and substantial repair and condition;
Owtgoings

to pay punctually all Taxes, rents, rates, duties, assessments and other outgoings payable
in respect of the Mortgaged Property;

Covenants

to perform and observe all covenants (positive and restrictive), conditions and stipulations
from time to time affecting the Mortgaged Property or the use or enjoyment of it;

Development

{within the meaning of that expression in the Planning Acts and being development for
which the permission of the local planning authority is required) not without the prior
written consent of the Lender to carry out or permit any develapment of the Mortgaged
Property, or remove any of the Fixtures on the Mortgaged Property (except in connection
with the renewal or teplacement of them);
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10.5

10.6

10.7

10.8

10.9

10,10

10.11

User

to use the Morigaged Property only for such purpose or purposes as may for the fime
being be authorised as the permitted use or user thereof under or by virtue of the Flanning
Acts;

Planning

10.6.1 fo comply with any conditions altached to any planning permissions relating to
or affecting the Mortgaged Property;

10.6.2 not withaut the prior written consent of the Lender to make any application for
planning permission or implement any planning permission obtained or enter of
agree to enter into any agreement or undertaking under the Planning Acts in
each case in respect of the Mortgaged Property;

Notices

to pass onto the Lender immediataly upon receipt a copy of any notice or proposal for a
notice or arder served on the Charger by any public or local or any other authority in
respect of the Mortgaged Property or any part thereof and to give notice to the Lender
immediately on becoming aware of any other matter which is likely to affect adversely the
value of the Morigaged Property, and in each case if the Lendsr so reguires or approves
and at the Chargor's cost to make such representations in respect of such notice or order
as the Lender may require;

Information

at the request of the Lender promptly to provide the Lender with such dacuments or
information relating to the Mortgaged Property or its development as the Lehder may
reasonably require;

Compliance with leases

where the Mortgaged Property is subject te any lease, agreement for lease, tenancy or
licence to observe and perform all the covenants, stipulations and obligations contained in
any lease, agreement for lease, tenancy or licence affecting the Mortgaged Property of
which the Chargor is the lesses, tenant or licensee;

Environmental matters

10.10.1  to obtain and maintain all licences required by it under Environmental Law and
comply in all material respecis with all Environmental Law applicable to it; and

10.40,2 o ensure that no Dangerous Substances are used, disposed of, generated,
stored, transpotted, deposited, buried or emitted at, on, from or under any
premises (whether or nat owned, leased, occupied or controlled by it} in
circumstances where this might result in a liability of the Lender;

Leases

10.11.1 save as permitled by the Facility Agreement and the Occupational Lease
Document, hot without the previous consent in writing of the Lender to grant or
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10,12

11

agree to grant (whethet in exercise or independently of any statutory power)
any lease or tenancy of the Morigaged Property or any part thereof or accept a
surrender of any lease or tenancy or confer upan any person any contractual
licence or right to oceupy the Mortgaged Property and provided, on request by
the Lender, it notifies the Lender of all leases, tenancies, licences or rights to
occlpy granted or surrendered by it and if so reasonably requested by the
Lender provided it sends a copy thereof to the Lender forthwith upon request;

10.11.2  to enforce and not waive or release the covenants, conditions, agresments and
obligations contained in or imposed by any of the Qccupational Lease
Documents or any guarantee in respect of the obligations of the tenants,
lesseas, licensees or other parties thersunder which materially affects or is
reasonably likely to materially affect the value of the Mortgaged Property;

10.11.3  not without the prior written consent of the Lender to accept or agree to accept
the surrender or alteration of any of the Occupational Lease Documents which
materially affects or is reasonably likely to materially affect the value of the
Martgaged Property and observe and perfarm all the covenants, conditions,
agreements and obligations on its part in all material respects; and

10.11.4  to promptly deliver to the Lender full particulars of all Ocoupational Lease
Documents,

Commonhold

The Chargor shall not convert, or permit the conversion of, any freehold estate of any of
the Mortgaged Property to a freehold estate in commonhold land under Part 1 of the
Commonhold and Leasehold Reform Act 2002,

Insurance
Insured Risks

Except where insured by the lessor of any Mortgaged Praperty, the Chargor will insure all
ol the Security Assets (which are of an insurable nalure) against:

11.1.1 the Insured Risks;

11.1.2 loss of rents payable by the tenants ar other occupiers of the Mortgaged
Property for a petiod of three years or such other period as may be agreed with
the Lender;

11.1.3  third party and public liability; and

11.1.4 any other risks normally insured against by persons carrying on the same class
of business as that carried on by it.

Replacement value

Any insurance must be in a sum or sums not less than the replacement value of the
Security Assets. For this purpose, replacement value means the total cost of rebuilding,
reinstating or replacing those Security Assets in the event of their being completely
destroyed, fogether with any relevant architects’ and surveyors' fees.
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11.3

11.4

Insurance company

Any Insurances required under this clause must be with an insurance company or
underwriters acceptable to the Lender.

Application

Subject to the provisions of any lease or prior charge of all or part of the Security Assets,
all meries received or receivable under any Insurances must be:

11.4.1 paid immediately to the Lender or Operating Account as required by the Lender;

11.4.2 if they are not paid directly to the Lender by the insurers or into the Operating
Account, be held, pending such payment, by the Chargor as trusiee of the
same for the bensfit of the Lender; and

11.4.3 at the option of the Lender, be applied in making good, replacing, restoring or
reinstating the Security Assets destroyed or damaged or in any other manner
which the Lender may agree; or

11.4.4 if the Lender so directs and the terms of the relevant Insurances allow in or
towards satisfaction of the Secured Liabilities.

Co-insurance

The Chargor will procure that a note of the Lender’s interest as co-ihsured {composiie) is
endorsed upon all Insurances maintained by the Ghargor and that the Lender is named
first loss payee (other than in relation to insurance against third parties and public liability
risks) for insurance payment which exceed more thart £60,000 for each claim.

Provisions of Insurances
The Chargor will procure that the relevant Insurances contain provisions that:

11.6.1 they wiil not be terminated, invalidated or otherwise allowed to lapse for failure
to pay any premium or otherwise unless 30 days' notice is given to the Lender;

11.6.2  they will not be vitiated or avoided as against the Lender in the event or as a
result of any misrepresentation, act, neglect or failure o make disclosure on the
point of any issued party or any circumstances beyond the control of an issued
party; and

11.6.3  a walver of the rights of subrogation of the insurer as against the Chargor, the
Lender and the tenants of any Mortgaged Property.

Avoidance of policy

The Chargor will not do or permit anything fo be done which may make the insurances
void or voidable.

Premiums
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11.9

12

121

12.2

13

13.1

14

14.1

14.2

The Chargor will promptly pay all premiums and do all other things necessary to keep the
Insurances in force,

Return of policy

The Chargor will, immediately at the request of the Lender, produce to the Lender the
policy, certificate or cover note relating to any of the Insurances and the recelpt for the
payment of the last premium and will if the Lender requests deposit all Insurances with the
Lender,

Assigned Contracts
Performance

The Chargor will remain liable to perform all the obligations to be performed in respact of
any of the Assigned Contracts and the Lender will have no obligation of any kind
whatsoever in relation to them or be under any liability whatsoever in the event of any
tailure by the Chargor to perform its obligations in respect of them. The Chargor agrees to
indemnidfy and hold the Lender harmless from alt costs, claims, damages or liabilities
whalsoever and howsoever arising out of the performance of or the failure in performance
of the Chargor's obligations in respect of the Assigned Contracts,

No amendmentis

Save as permitted under the Finance Documsents, the Chargor will not without the prior
written consent of the Lender;

12.2.1 amend, supplement, novate or waive any provision of or terminate any
Assigned Gontract; or

12.2.2  do anything which might jeapardise the enforceability of any Assigned Contract.
Rent and Rent Account
Payment

The Chargor will without dslay pay the Rent into the Rent Account or suich other account
as the Lender may direct from time to time, and pending that payment will hold all money
so received upon trust for the Lender.

Revenue and Operating Account
Operating Account

The Chargor will open and maintain the Operating Account in accordance with the Finance
Documents and the Assignment and Charge over Bank Account.

Restriction on dealing

The Chargor will nat withoutt the prior written consent of the Lender deal with the Revenue
otherwise than by ccllecting the Revenue in the ordinary course of business and will not
charge, factor, discount or assign the Revenue in favour of any third party.

THL123885246v1 27 53256.10



14.8

14.4

15

15.1

15.2

15.3

16

16.1

16.2

Withdrawal

The Ghargor will not withdraw all or any manies {including interest) standing to the credit
of the Operating Account except with the prior written consant of the Lander.

Statements

Upon request by the Lender, the Chargor will provide the Lender with full statements and
particulars of the Operating Account.

Account and Debis
Restriction on dealing

The Chargor will not without the prior written consent of the Lender deal with its Debts
otherwise than by collecting them in the ordinary course of business and will not charge,
factor, discount or assign any of its Debts in favour of any third party.

Payment

The Chargor will collect all Debts charged to the Lender under this Deed and will without
delay pay the proceeds of payment or realisation of all such Debts into the Account(s) and
pending that payment will hold all money so received upon trust far the Lender,

Withdrawal

The Chargor will not withdraw all or any monies standing to the credit of the Account(s)
without the Lender's prior written consent or as permitied by the Fagility Agreement.

Securities
Calls and other payments
In relation to the Securities:

16.1.4 the Chargor will duly and promptly pay all calls or othet payments due or
payable in respect of any Securities and will comply with all other conditions
and obligations assumed by it in relation to any of the Securlties;

16.1.2  the Lender will not incur any liahility in relation o any calls or other payments
relating 1o the Securities;

18.1.3 if the Chargor defaults in complying with its obligations under clause 16.1.1 the
Lender may in its absolute digscretion make such payments oh behalf of the
Chargor: and

16.1.4  the Chargor agrees to reimburse the Lender on demand all sums expended by
the Lender under clause 16.1.3.

Notices
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16.3

16.4

16.5

16.8

The Chargor wil forward to the Lender any notices, reports, accounts, circulars and other
documents relating to the Securities material to the tights of the Lender hereunder
promptly after they are received.

Rights prior to enforcement
Untit the Security becomes enforceable:

16.3.1 the Chargor may exercise or direct all voting and other rights relating to the
Securities provided that such exercise does not adversely affect the Securities
or the Lender or the Security; and

16.3.2 except as otherwise permitted by the Lendst in writing or by the Facility
Agreement, all interest, dividends and other distributions in relation to the
Securities will be paid into the Operating Account or such other account as the
Lender may direct from time to time; but, if paid to the Ghargor, the Chargor will
immediately upon recelpt pay them into the Operating Account or such other
account as the Lender may direct from time to time and untll that payment will
hold them on trust for the Lender.

Rights after enforcement
Upon the Security becoming enforceable:

16.4.1 the Lender shall be entitled to exercise in the name of the Chargor all voting or
ather rights in relation to the Securities and the Chargor will {and will procure
that its nominees will) comply with any directions the Lender may in its absolute
discretion, give concerning the exercise of those rights and powers;

16.4.2 the Lender shall be entitled to receive and retain all dividends, and other
distributions paid in respect of the Securities;

16.4.3  the Lender shall be entitled to exercise or direct the exercise of all voting or
other rights in relation to the Securities in such means as it considers fit: and

16.4.4 the Lender shall be entitled to complete all instruments of transfer referred to in
clause 16.5 and otherwise have any Securities registered in its name or the
name of its nomines.

Deposit of certificates

The Chargor will on the date of this Deed, or if later, on the date of acquisition of any
Securities, deposit with the Lender, in addition the documents of title and othet
documentary evidence required by clause 16, such duly executed instruments of transfer
(with the name of the transferee, date and consideration left blank) as the Lender may
require fo perfect the fitle of the L.ender or its nominee to such Securities and/or to enable
the Lender to vest such Securities in any purchaser upon exercise of the Lender's power
of sale.

CREST system

18.6.1 In the case of the CREST system and if requested by the Lender, the Chargor
will transfer (or procure the transfer by it nominee of} the relevant units of
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16.6.2

participating secutities comptised in the Securities from its {or its nominee’s)
member account to its escrow balance by sending a Transfer to Escrow
instruction to CREST identifying the Lender or the Lendet's nominee as the
escrow agent in respect of suich escrow balance and any subsequent transfer
or other dealings with such escrow balance will only be made with the consent
of the Lender or its nominee.

If any of the Securities held in uncertificated form in CREST is recertificated, the
Chargot will procure that, immediately on receipt of the relevant investment in
certificated form, it is delivered to the Lender or its nominee together with
executed blank transfer forms.

16.7 Liability of the Lender

The Chargor agrees with the Lender that neither the Lender nor the Lender’s nominee will
have any liability:

16.71 for failing to present any coupon or cther document relating 1o any of the
Securities for payment or redemption;

16.7.2 for failing to accept any offer relating to any of the Securities;

16.7.3  for failing to attend or to vote at any mestings related fo the Securities;

16.7.4  for failing to notify the Chargor of any matters mentioned in this clause 16 or of
any communication received by the Lender in relation to the Securities; or

16.7.5 for any loss arising out of or in connection with the exercise or non-exercise of
any rights or powers attaching or accruing to the Securities or which may be
exerdised by the Lender or any nominee for the Lender under this Deed.

17 Inteilectual Property
17.1 The Chargor shal):

1714 if requested by the Lender at any time, register the interest of the Lender in all
or any part of any Intellectual Property;

17.1.2  if requested by the Lender at any time, execute all such documents and do all
such things as the Lender may require to record the interest of the Lender in
any registering relating to the Inteliectual Property;

17.1.3  preserve, maintain and renew as and when necessary all Intellectual Property
required by the Ghargor for carrying on its business; and

17.1.4 promptly notify the Lender of any infringements of the Intellectual Property and
take all steps as may be necessary to prevent such infringement and/or recover
damages in respect thereof.

18 Deposit of title deeds

In the event that the Chargor has not deposited or delivered all deeds and documents of
title relating to the Security Assets to the Lender in its capacity as the lender under and

THL123085246v1

30 53285.10



19

20

20.1

20.2

20.3

pursuant to the First Legal Mortgage and the Assignment and Charge over Bank Account,
the Chargor will deposit all deeds and documents of title relating to the Security Assets
with the Lender and such other documents relating to the Security Assets as the Lender
may require from time to time, for the duration of the Security Period, except to the extent
that any such Security Assets are released by the Lender pursuant to the terms of the
Facility Agreement. The Chargor shall ensure and procure that immediately upon the
release and discharge of the First Legal Mortgage and the Assignment and Charge over
Bank Account, the documents referred to in Clause 18 are delivered to the Lender
promptly unless otherwise agreed by the Lender.

Power to remedy

In the case of default by the Chargor in repairing or keeping in repair or insuring the
Security Assets or any part thereof of in observing or performing any of the covenants or
stipulations affecting the same, the Chargor will permit the Lender or its agents and
contractors to enter on the Security Assets and to comply with or object to any nofice
served on the Chargor in respect of the Security Assets and to effect such repairs or
insurance or generally do such things or pay all such costs, charges and expenses as the
Lender may consider are necessary or dasirable to prevent or temedy any breach of
covenant or stipulation or to comply with or object to any notice. The Chargor will
indemnify and keep the Lender indemnified against all losses, costs, charges and
expenses reasonably incurred in connection with the exercise of the powers contained in
this clause 19.

Enforcement of Security
When Security becomes enforceable

The Security shall be immediately enforceable upon the accurrence of an Event of Default
which is continuing. After the Security has become enforceable, the Lender may in its
absolute discretion enforce all or any part of such Security at the times, in the manner, and
on the terms as it shall think fit and take possession of or hold or dispose of all or any part
of the Secuity.

Exercise of powers

At any time after the Security becomes Immediately enfarceabls, the Lender may, without
notice to the Ghargor or prior authotisation from any court, in its absolute discretion
whether or not it has appointed a Recsiver, exercise all or any of the powers, authorities
and discretions conferred by the Law of Property Act 1925 (as varled or extended by this
Deed) on mortgagees and by this Deed on any Recsiver or otherwise conferred by law on
mortgagees or Receivers.

Right of appropriation

To the extent that any of the Security Assets constitules Financial Gollateral and this Deed
and the obligations of the Ghargor hereunder constitute a Security Financial Collateral
Arrangement the Lender shall have the right, at any time after this Deed has become
erforceable, o appropriate all or any part of such Financial Collateral in or towards
payment and/or discharge of the Secured Liabilities in such order as the Lender in its
absolute discretion may from time to time determine. For this purpose each of the Chargor
and the Lender agrees that the value of such Financial Collateral so appropriated shall be

THL123385246v1 V 31 £3256.10



20.4

20.5

20.6

20.7

21

211

21.2

{a) in the case of cash, the amount standing to the credit of each of the Account(s),
together with any accrued but unposted interest, at the time the right of appropriation is
exercised; and (b} in the case of Securities, the market price of such Securities at the time
the right of appropriation is exercised as determined by the Lender by reference to any
recognised market index or by such other process as the Lender may select, including,
without limitation, independent valuation. In each case, sach of the Chargor and the
L.ender agress that the methad of valuation provided for in this clause 20 shall constitute a
commercially reasonable method of valuation for the purpose of the Financial Collateral
Regulaticns.

Possession

lf the Lender, any Receiver or any delegate of any such person takes possession of the
Security Assets, it or he may at any time relinguish such possession.

No liability as mortgagee in possession

The Lender will not be liable o account as a mortgagee in pessession in respect of all or
any part of the Security Assets or be liable for any loss upon realisation or for any neglect,
default or omission in connection with the Security Assets to which a mortgagee in
possession might otherwise be liable.

Power of sale

The power of sale under this Deed may be exercised notwithstanding that the Lender or
the Receiver may have previously waived or refrained from exercising that power; and no
demand or notice of sale made or given under this Deed will be waived by the acceptance
of any payment on account of the Secured Liabilities, or by any nagotiations between the
Lender and the Chargor or any other party who is acting as agent for the Chargar or on
behalf of it.

Recelver’s liability

All the provisions of clause 20.5 will apply, mutatis mutandis. In respect of the liability of
any Receiver and delegate of the Recelver ar the Lender or any officer, employee or agent
of the Lender, any Receiver or any delegate.

Extension and variation of the Law of Property Act 1925
Extension of powers

The power of sale or other disposal conferred on the Lender and on any Receiver by this
Deed will operate as a variation and extension of the statutory power of sale under Section
101 of the Law of Property Act 1925 and such power will arise (and the Secured Liabilities
will be deemed due and payable for that purpose) on the execution of this Deed.

Restrictions

The restrictions contained in Sections 83 and 103 of the Law of Property Act 1925 will not
apply to this Deed or to the exercise by the Lender of its right to consolidate all or any of
the Security with any other security in existence at any time or to Its power of sale, which
powers may be exercised by the Lender without notice to the Chargor.
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21.3

214

21.5

21.6

Power of leasing

The statutory powers of leasing may be exercised by the Lender at any time and the
Lender and any Recelver may make any lease or agreement for lease, accept surtenders
of leases and grant options on such terms as it will think fit, without the need to comply
with any restrictions imposed by Sections 89 and 100 of the Law of Property Act 1925,

Non-application

The following provisions of the Law of Property (Miscellansous Provisions) Act 1994 will
not apply to clause 3 being:

21.41 the words 'other than any charges, encumbrances or rights which that person
does not and would not reasonably be expected to know about’ in Section 3(1);

21.4.2  the words 'except to the extent that' and all words thereafter in Section 3(2): and
21.4.3 Section 6({2).
Application

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies recsived by
the Lender or any Receiver in the exercise of any powers conferred by this Deed will be
applied in the following order:

21.5.1 in the payment of:

(a) all costs, charges, liabilities and expenses incurred by the Lendar or any
Receiver in the exercise of those powers or incidental to any Receivar's
appointment, together with interest at the applicable rate aet out in clause
2.2 {both before and afier judgment) from the date those amounts
became due until the date they are irrevocably paid in full; and

(b) any Receiver's remuneration;
21.5.2  in or towards discharge of all fiabilities having priority to the Secured Liabilities:

21.5.3 in or towards the satisfaction of the Secured Liabilities in such order as the
Lender determines; and

21.5.4  in the payment of any surplus to the Chargor or other person entitled to it.
Application of sums recelved

The Chargor will have no rights in respect of the application by the Lender of any sums
received, recaovered or realised by the Lender under this Deed.
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22

22.1

22.2

22.3

23

2341

Appointment of Receiver

Appgointment and removal

At any time after the Security becomes enforceable, or if requested to do so by the
Chargor, the Lender may by deed or otherwise (acting through an authorised officer of the
Lender), without prior notice to the Chargor:

221441 appoint one or more parsons to be a Receiver of the whole or any part of the
Security Assets or an Administrator of the Chargor;

22.1.2  remove (sc far as it is [awfully able) any Receiver or an Administrator so
appoeinted; and

22.1.3 appoint another person(s) as an additional or replacement Receiver(s) or
Administrator({s).

Capacity of Receivers
Each person appointed to be a Receiver under this Deed will be:

22.2.1 entitted to act individually or together with any ather person appointed or
substituted as Receiver,

22.2.2 for all purposes will be deemed 1o be the agent of the Chargor which will be
solely responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver will at any time act as agent for the Lender; and

22.2.3  entitled to remuneration fot his services at a rate to be fixed by the Lender from
time to time (without being limited to the maximum rate specified by the Law of
Property Act 1925).

Statutory powers of appointment

The powers of a Receiver will be in addition to all statutory and other powers of the Lender
under the Law of Property Act 1925 {as extended by this Deed), an administrative receiver
under the Insolvency Act 1988 or otherwise and such powers will remain exstcisable from
time to time by the Lender in respect of any part of the Security Assets.

Powers of Heceiver
Powers

Every Receiver appointed by the Lender will {in addition to all powers conferred on him by
law) have the following powers exercisable in respect of the Security Assets upon such
terms and conditons as he thinks fit:

23.11 to take possession of and generally to manage the Security Assets and any
business of the Chargor;

23.1.2  to enter into, carry into effect, complete, deliver, perform, repudiate, rescind or
vary any deed, contract, transaction or arrangsment to which the Chargor is ar
is to be a party;
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23.1.3

23.14

23.1.6

23.1.8

23.1.7

23.1.8

23.1.8

23.1.10

23.1.1

23,112

23.1.13

to carry out on any Mortgaged Property {or on any other property which it may
in his opinion be necessary or desirable to wotk upon) any development or new
works or complete any unfinished works of building, reconstruction,
maintenance, furnishing ar equipment and to apply for and obtain all planning
permissions, consents or licences as may be necessary or desirable for such
puraoses;

to purchase or acquire any land and purchase, acquire, grant or release any
interest in or right over land and enter into, take or release the benefit of
covenants (positive or restrictive) binding on or bensfiting the Mortgaged
Propenrty;

to sell, [ease, licence, surrender or accept surrender of leases or licences of,
charge or otherwise deal with and dispose of the Security Assets without
restriction including (without limitation) power to dispose of any Fixtures
separately from the land;

to carry into effect and complete any transaction by executing deeds or
documents in the name of or on behalf of the Chargor;

to insure the Security Assets and any works and effect indemnity insurance or
other similar insurance and obtain bonds or give commitments, guaraniees
indemnities and security;

to engagse, rely on the advice of and discharge advisers, consultants, officers,
managers, agents, workmen and others;

to purchase materials, lools, equipment, goods or supplies;

to bring, continue or defend any claim, dispute, action or legal proceedings and
enter into any arrangement or compromise in relation to the Security Assets ar
any part of them;

to redeem any security and to borrow or raise any money and secure the
payment of any money in ptiotity to the Secured Liabilities for the purposes of
the exercise of his powers and/or defraying any costs or liabilities incurred by
him in such exercise;

to make any elections for value added tax purposes; and

to do any other acts or things as:

(2} he may consider to be necessary or desirable for the realisation of the

Security Assets or any part thereof;

(b) as he may consider incidental or conducive to any of the rights or powers

conferred on a Receiver under or by virtue of this Deed or law.

24 Protection of purchasers

24.1 Conslderation
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242

25

251

25.2

26

26.1

26.2

26.3

The receipt of the Lender or any Receiver will be conclusive discharge to a purchaser and,
in making any sale or disposal of any of the Security Assets or making any acquisition, the
Lender or any Receiver may do so for such consideration, in such manner and on such
terms as it thinks fit.

Protection of purchaser

No purchaser or other person dealing with the Lender or any Receiver will be bound to
inquire whether the right of the Lender or such Receiver to exercise any of its powers has
arisen or become exercisable or be concerned with any propriety or regularity on the part
of the Lender or such Receiver in such dealings.

Power of attorney
Appointment and powers

The Chargor by way of security irrevocably appoints the Lender and every Receiver or
Administrator and any delegate or sub-delegate severally to be its atiorney and in its
name, on its behalf and as its act and deed 1o execute, deliver and perfect all documents
and do all things which:

25.1.1 the Chargor ought to have done by this Deed (including the execution and
delivery of any deeds, charges, legal mortgages, assignments or other security
and any transfers of the Security Assets);

25.1.2  enable the Lender and any Receiver or Administrator or any delegate ar sub-
delegate to exercise, or delegate the exercise of, any of the rights, powers and
authorities canferred on them by or pursuant to this Deed or by law (including
the exercise of any right of a legal or beneficial owner of the Security Assets).

Ratification

The Chargor will ratify and confirm all things lawfully done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.

Eftectlveness of Securily
Contlnuing Securlty

The Security will ramain in full force and effect as a continuing security for the Secured
Liabilities during the Security Period.

Cumulative rights

The Security and the Collateral Rights will be cumulative, in addition to and independent of
avery other security which the Lender may at any time hold for the Secured Liabilities or
any other obligations or any rights, powers and remedies provided by law. No prior
security held by the Lender over the whale or any par of the Security Assets will merge
into the Security.

No prejudice
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26.4

26.5

26.8

267

26.8

27

Neither the Security nor the Collateral Rights will be prejudiced by any time ar indulgence
granted to the Chargor or any other person or by any other thing which might otherwise
prejudice the Security or any Collateral Right.

Remedies and waivers

No failure on the part of the Lender 1o exercise, or any delay on its part in exercising, any
Collateral Right will operate as a waiver thereof, nor will any single or partial exercise of
any Collateral Right preclude any further or other exercise of that or any other Collateral
Right.

No liability

Nane of the Lender, any Receiver or any delegate or sub-delegate will be liable by reason
of:

26.5.1 taking any action permitted by this Desd; or

26.5.2 any neglect or default in connection with the Security Assets; or
26.5.3 taking possession of or realising all or any part of the Sscurity Assets
except in the case of negligence or wilful default or fraud upon its part.

Partial invalidity

Iif, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions of this Deed nor of such provision under the laws of any other
jurisdiction wilt in any way be affected or impaired thereby and, if any part of the Security Is
invalid, unenforceable or ineffective for any reason, that will not affect or impair any other
part of the Security.

Other security

The Lender will not be obliged to resort to any guarantees, indemnities, Securlty Interests
or other means of payment now or hereafter held by or available to it before enforcing this
Deed and ho action taken or omitted by the Lender in connection with any such guarantes,
indemnity, Security Interests or other means of payment will discharge, reduce, prejudice
or affect the liability of the Ghargor or the Secured Liabilities nor will the Lender be obliged
to account for any maney or other property recelved or recovered in consequence of any
enforcement or realisation of any such guarantees, indemnities, Security Interests or other
means af payment,

Variation

No variation of the terms of this Deed will be valid unless it is in wtiting and exscuted as a
deed by the Chargor and confirmed in writing by the Lender.

Release of Security

Upon the expiry of the Security Period and the Lender nat being under any further actual
or contingent obligation to make advances or provide other financial accommodation to the
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28

28

29.1

28.2

29,3

30

30.1

30.2

Chargor, the Lender will, at the request and cost of the Chargor, release and cancel the
Security and procure the reassignment to the Chargor of the property and assets assigned
to the Lender pursuant to this Deed and without recourse to, or any representation or
warranty by, the Lender or any of its nominees.

Subsequent Security Interests

If the Lender at any time receives or is deemed to have received notice of any subsequent
Security Interest affecting all or any part of the Security Assefs or any assignment or
transfer of the Security Assets which is prohibited by the terms of this Deed, all payments
thereafter by or on behaif of the Chargor to the Lender will be treated as having been
credited to a new account of the Chargor and not as having been applied in reduction of
the Secured Liabilities as at the time when the Lender received such notice.

Assignment
Right of Lender to assign

The Lender may at any time assign or otherwise transfer all or any part of its rights under
this Deed in accordance with Clause 33 of the Facility Agreement,

Restriction on Chargor
The Chargor may nof assign or transfer any of its rights or obligaticns under this Deed.
Confidentiality

The Lender may give such information relating to the Chargor and the Secured Liabilities
as it thinks fit to any person proposing to take an assignment and/or transfer from the
Lender and/or to enter into contractual relations with the Lender with respect to this Deed.

Expenses, stamp taxes and indemnity
Expenses

The Chargor will, from time to time on demand of the Lender, reimburse the Lender on a
full indemnity basis for all the costs and expenses (including legal fees} together with any
VAT therean properly incurred by it or by any Receiver in connection with:

30.1.1 the negotiation, preparation and execution of this Deed and the completion of
the transactions and perfection of the security contemplated in this Deed; or

30.1.2  the exercise, preservation and/or enforcement of any of the Collateral Rights or
the security contemplated by this Deed or any proceedings instituted by or
against the Lender or any Recsiver as a consequence of taking or holding the
seclitity or of enforcing the Collateral Rights,

and such expenses will carry interest until so reimbursed at the rate referred to in clause
2.2

Stamp taxes
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30.23

3

32

32.1

3z2.2

33

The Chargor will pay all stamp, stamp duty land tax, registration and other Tax to which
this Deed, the Security or any judgment given in connection with it is or at any time may be
subject and will, from time to time, indemnify the Lender on demand against any liabilities,
costs, claims and expenses resulting from any failure to pay cr delay in paying any such
Tax.

fhdemnity

The Chargor will, notwithstanding any release or discharge of all or any part of the
Security, indemnify the Lender, its agents, altorneys and any Receiver against any action,
proceeding, ciaims, lossss, liabilities and costs which it may sustain as a consequence of
any breach by the Chargor of the provisions of this Deed, the exercise or purported
exercise of any of the rights and powers conferred on them by this Deed or otherwise
relating fo the Security Assets.

Payments free of deduction

All payments fo be made under this Deed will be made free and clear of and without
deduction or withholding whatsoever for ar on account of any Tax except to the extant that
the Chargor is required by law to make such payment subject to the deduction or
withholding of any Tax. If any Tax or amount in respect of Tax is required to be deducted
from any amounts payable or paid by the Chargor, the Chargor will pay such additional
amounts as may be necessary to ensure that after the making of the deduction or
withholding which is required the relevant recipient receives and retains {(free from any
liability in respect of any such deduction or withholding) a net amount equal to the full
amount which it would have received and retained had no such deduction or withholding
been made.

Discretion and delegation
Discretion

Any power or discretion which may be exercised or any determination which may be made
hereunder by the Lender or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons.

Delegation

Each of the Lender and any Receiver will have full power to delegate (either generally or
specifically) the powers, autharities and discretions conferred on it by this Deed (including
the power of attorney) on such terms and conditions as it sees fit, which delegation may
include power to sub-delegate and will not preclude either the subseguent exercise of
such power, authority or discretion by the Lender or the Receiver itself or any subsequent
delegation or revocation thereof.

Perpetuity petlod

The perpetuity petiod under the rule against perpetuities, if applicable to this Deed, will be
the period of 125 years from the date of this Deed (as specified in section 5(1) of the
Perpstuities and Accumulations Act 2009).
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34

35

36

37

38

38.1

38.2

38.3

Counterparts

This Deed may be executed in counterparts, all of which when taken together will
constitute a single deed.

Ceniification

The Chargor hereby centifies that its creation of this Deed in favour of the Lender does not
contravene any law, rule, guideline, requirement or arder or its memorandum and articles
of association or any of its constitutive documents.

Reorganisation

This Deed will remain binding on the Chargor notwithstanding any change in the
constitution of the Lender or its absorption by, or amalgamation with, or the acquisition of
all or part of its undertaking by, any other person, or any reconstruction or reorganisation
of any kind. The Security will remain valid and effective in all respects in favour of the
Lender and for any assignee, transferee or other successor in title of the Lender.

Set off

The Lender may set off any matured obligation due from the Chargor under this Deed
against any matured obligation owed by the Lender to the Chargor (whether actual or
contingent, present or future), regardless of the place of payment, booking branch or
currency of either obligaticn. If the obligations are in differsnt currencies, the Lender may
convert either obligaticn at a market rate of exchange in its usual course of business for
the purpose of the set-off.

Payment of monies
Date for payment

Whare neither the Facility Agreement nor this Deed specified the due date for payment of
any monies owed by the Chargor to the Lender such monies will be due and payable to
the Lender by the Chargor on demand.

Currency

The Chargor's liability under this Deed is to discharge the Secured Liabilittes in US
Dallars. If at any lime the Lender receives a payment {including by set-off) referable to
any of the Secured Liabilities from any source in a currency other than US Dollars, then
such payment will take effect as a payment to the Lender of the amount in US Dollars
which the Lender is able to purchase (after deduction of any relevant costs) with the
amount of the payment so received in accordance with Its usual practice.

Currency indemnity

If any sum due from the Chargor under this Deed {a Sum), or any order, judgment or
award given ar made in relation to 2 Sum, has to be converted from the currency (the First
Currency) in which that Sum is payable into another currency (the Second Currency) for
the purpose of making or filing a claim or proof against the Chargor or obtaining or
enforcing an order, judgmemt or award in relation to any litigation or arbitration
praceedings, the Chargor shall as an independent obligation, within Five (5) Business
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38.4

38

39.1

39.2

Days of demand, indemnify the Lender against any losses arising out of or as a result of
the conversion including any discrepancy batween {i) the rate of exchange used to convert
that Sum from the First Currency into the Second Currency and (ifthe Lender's Exchange
Rate for the purchase of the Second Currency at the time of the Lender's receipt of that
Sum.

Certificates

A certificate signed by an official of the Lender as to the amount due or owing from the
Chargor will be conclusive evidence against the Chargor, excapt in the case of manifest
efror.

Notices
Service

Any notice or communication to be given in connection with this Deed will be in writing and
delivered personally, or by registered or ordinary post, facsimile transmission {followed
by post) addressed ta the business address hereinafter provided or at such facsimile
number or address as may from time to time be notified by the Lender to the Chargor
for that purpose:

39.1.1 sent to the Chargor at:

54, Kennington Road,
Londen SET 7BJ

Fax: +44 (1} 207 922 1441
Attention: Mr. Issam {small;
39.1.2  sentto the Lender at:
Level 16, EXIM Bank
Jalan Sultan lsmail
50250 Kuala Lumpur
Fax: 03-2601 2452
Attention: Head of Banking Department

In the event of a change in the address of the Chargor or the Lender, the Chargor and the
Lender shall as scon as practicable but within five (5) days prior to such changs, notify the
other party in writing accordingly and nothing done in reliance on Clause 39 shall be
affected or prejudiced by any subsequent change in address of service which the other
party has no actual knowledge of at the time the act or thing was done or carried out.

Recaipt by Chargor

Save as otherwise herein expressly provided, any demand notice or request required
or permitted to be given or made under this Deed shall be deemed to have been
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39.3

384

30.5

sufficiently given or made, if left at or sent by registered post or ordinary mail to the
above mentioned addresses or last known place of business of the respective parties
hereto and in the case of the same being delivered persanally, it shall be deemed to
have been served when delivered and in the case of the same being sent by
registered post or ordinary mall, it shall be deemed to have been setved, five (5) days
after the date of posting.

Receipt by Lender

Any notice or communication given to the Lender by the Chargor shall be deemed to have
been raceived only on actual receipt. Notwithstanding anything to the contrary herein
provided or contained, any letter of demand, statement, reminder, certificate or any
other notice (hereinafier generally referred to as the "said Notice(s)" required o be
glven by the Lender hereunder shall not be required to be under the hand of or signed
by any officer or any other person hereinbefore referred to, where it is stated on any
such said Notice(s) that the said Notice(s) is computer generated and no signature is
required.

Confirmation in writing

The Chargor may not rely on any oral notice, waiver, consent, approval, representation,
advice, statement or other communication by the Lender or any of its employees, agents
or representatives except where such communications are confirmed in writing and signed
for the Lender pursuant to clause 39,

Electronic communication

39.5.1 Any communicatien to be made between the Chargor and the Lander under or
in connection with this Deed may be made by electronic mall or other electronic
means to the extent that they agree that, unless and until notifled to the
contrary, this Is to be an accepted form of communication and if they:

(a) notify each other in writing of their electronic mail address and/or any
other information required to enable the sending and recsipt of
information by that means; and

(b) notify each other of any change to their address or any other such
information supplied by them by not less than five Business Days’ notice.

39.5.2 Any electronic communication made between the Chargor and the Lender wili
be effective only when aciually recsived in readable form and in the case of any
electronic communication made by the Chargor to the Lender only if it Is
addressed in such a manner as the Lender shall specify for this purpose.

39.5.3 Any electronic communication which becomaes effective, in accordance with
clause 39.5.2 abave, after 5.00 pm in the place of recsipt shall be deemed only
to become effective on the following Business Day.
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40.1

40.2

40.3

Governing law and jurisdiction
Governing law

This Deed and any non-contractual obligations arising out of or in connection with it shall
be governed by, and be construed in accordance with, the laws of England.

Exclusive jurisdiction

The courts of England have exclusive jurisdiction to setfle any dispute arising in
connection with this Deed {a Dispute). The parties agree that these couris are the most
appropriate and convenient courts to settle any Dispute that arises under or in connection
with this Deed and accordingly neither party will argue to the contrary.

Benefit of the Lender

This clause 40 is for the banefit of the Lender only. As a result the Lender will not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings in
any number of jurisdictions.

This Deed has been executed as a deed by the parties and is delivered and takes effect on the date
at the beginning of this Deed.
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Schedule 1
Mortgaged Property

The land known as 54 Kennington Road, London SE1 7BJ more particularly described in and
demised by a lease dated 5 April 2000 made between Quercus (Nursing Homes) Limited (1) Premier
Hotels (Kennington) Limited (2) and Premier Hotels PLG (3) which is registered at Land Registry
under titte number TGL188101
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Schedule 2

Assigned Contracts
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Schedule 3
Part |

Fotm of noiice of assignment of an Assigned Contract

To: [ ]

Date:
Notice of Assighment

We hereby give notice that by a debenture daied [ ® | made between D H Waterloo Hotel Limited
{the Chargor) (1) and Export-Import Bank of Malaysia Berhad (the Lender} (2) (the Debenture), the
Chargor assigned to the Lender all its rights, title and interest present and future in Jthe [ » ]
betwsen you and [ » ] dated {s]} [together with all ancillary or other agreements and documents
entered into pursuant to or in connection therewith] (each an Agreement and together the
Agreements) as security for the obligations more particularly referred to in the Debenture.

By signing and returning to the Lender the additional copy of this letter, please acknowledge notice of
this Debenture and canfirm and agree that:

1 you have not received notice of any previous assignment, charge, lien or other security
interest of or affecting the Agreement(s);

2 all monies due or to become due from you to the Chargor under the Agreement(s) will be
paid to the Chargor's account number 32095295 sort code 60-40-05 held at National
Westminster Bank Plc , 135 Bishopgate, London EG2M 34R or to such other account as
the Lender (or the Chargor and the Lender) may notify you in writing and without set-off or
caunterclaim save as provided in the Agreement{s); and

3 you will not without prior written consent of the Lender determine, agree to amend or
aceept a waiver of your abligations under the Agreement(s).

Untl the Lender serves written notice to the contrary, the Chargor will be entitled, subject ta the
provisions of this notice, to exercise its rights under the Agreement(s).

This letter and any non-contractual obligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the laws of England.

Please acknowledge recelpt of this letter and your acceptance of the instructions and authorisations
contained in it by sending a latter, addressed to us and the Lender in the form attached hereto.

Yaurs faithfully

...............................................

Authorised signatory
for and on behalf of
D H Waterloo Hotel Limited
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Schedule 3
Part 1l

Form of acknowledgemant of notice of assignment of an Assigned Contract

Ta: Export-Import Bank of Malaysia Berhad (as Lender)
Copy: D H Waterloo Hotel Limited

Dated:

Dear Sirs

Acknowledgement of notice

We hereby acknowledge receipt of a letter (a copy of which is attached hereto) dated [+] and
addressed to us by D H Waterloo Hotel Limited {the Notice) and hereby acknowledge the Debenture
{as defined the Notice) and accept the instructions and authorisations contained in the Notice.

We also confirm that we will pay all sums due under the Agreement(s) {(as defined in the Notice) as
directed in the Notice.

Yours faithfully

for and on behalf of

[ 1
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Schedule 4
Part|

Form of notice of fixed charge

To: National Westminster Bank Ple,
135 Bishopgate,
London EC2M 34R

Date:
Dear Sirs
Nolice of fixed charge over the Cperating Account

We hereby give notice that by a debenture dated [ » } made between D H Waterloo Hotel Limited (the
Chargor) (1) and Export-import Bank of Malaysia Berhad (the Lender) (2) (the Debenture), the
Chargor charged to the Lender all its rights, title and interest present and future aver the following
account opened by it with you:

Operating Account: accouni number 32095295 sort code 60-40-05

(the Operating Account) as security for the obligations more particularly referred to in the
Debenture.

The Chargor hareby gives you notice that pursuant to the Debenture, it has, with full title guarantee,
charged to the Lender all its rights, titte and interest in and to all sums which may at any time be
standing to the credit of the Operating Account {the Account Funds).

In connection therewith and by way of security for its obligations to the Lender, the Chargor hersby
irrevocably and unconditionally instructs and authorises you (notwithstanding any previous
instructions whatsoever which it may have given you to the contrary):

1 to disclose to the Lender without any reference to or further authority from the Chargor and
without any enguity by you as to the justification for such disclosure, such information
relating to the Account Funds and the debt represented thareby as the Lender may, at any
fime and from time to fime, request you to disclose to it;

2 to comply with the terms of any written notice, statement or instructions in any way relating
or purporting to relate to the Account Funds or the debt represented thereby which you
raceive at any time and from time to time from the Lender or without any reference to or
further authority from the Chargor and without any enquiry by you as to the jurisdiction for
such notice, statement or instructions or the validity thereof; and

3 to accept all instructions from the Lender in connection with any payments from or
withdrawals from the Operating Account, at any time and from time to time, and to comply
with alt such instructions save that until you receive nofice to the contrary from the Lender,
all instructions relating to payments from or withdrawals from the Opsrating Account may
be validly given by us together with the Lender in accordance with the Operating Account
mandate. Upon receipt of such notice to the contrary from the Lender, you hareby agree
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to accept and comply with all such instructions from the Lender in cohnection with any
payments from or withdrawals from the Operating Account.

The instructions and authorisations which are contained in this letter will remain in full force and
effect until the Lender gives you notice in writing revoking them.

This letter and any non-contractual obligations arising out of or in connection with it shall be governead
by, and construed in accordance with, the laws of England.

Please acknowledge receipt of this letter and your acceptance of the instructions and authorisations
contained in it by sending a letter addressed to us and to the Lender in the form attached hereto.

Yours faithfully

Authorised Signatory
for and on behalf of
D H Waterloo Hotel Limited
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Schedule 4
Partll
Acknowledgement of notice of fixed charge

To: Export-Import Bank of Malaysia Berhad (the Lender)
Copy: D H Waterdoo Hotel Limited

Dated:

Dear Sirs

Acknowledgement of notice
Account number 32095295 sort code 60-40-05 (the Operating Account)

Woe hereby acknowledge receipt of a letter (a copy of which is attached hereto) dated [ « | (the
Notice) and addressed to us by D H Waterloc Hotel Limited (the Chargor) and we accept the
instructions and authorisations contained in the Notice and undertake to act in accordance and
comply with the ferms thereof.

We hereby acknowledge and confirm to each of the CGhargor and the Lender that we have not, as at
the date hereof, received any notice that any third party has or will have any right or interest
whatsosaver in or has made or will be making any claim or demand or taking any action whatscever
against the Account Funds or the debt represented thereby or any part thersof,

We hereby acknowledge and confirm to each of the Chargor and the Lender that we will not make
any claim or demand or exercise any rights of counterclaim, rights of set-off or any other equities
whatsoever against the Chargor in respect of the Account Funds or the debt represented thereby or
any part thereof,

We agree that in the event of us receiving notice at any time that any person or entity other than the
Chargor or the Lender claims to have or claims it will acquire any right or interest whatsoever in the
Account Funds or any part thereof we will as soon as is reasonably practicable give written notice of
the tarms thereof to the Lender.

The expressions defined and used in the Notice will have the same meaning when used in this
Notice,

This letter and any non-contractual obiigations arising out of or in connection with it shall be governed
by, and construad in accordance with, the laws of England.

Yours faithfully

Duty authotised signatory
for and on behalf of
National Westminster Bank Plc

THLiz3ges246vi 50 53256.10



Schedule 5
Part |
Form of notlce to tenants under Occupational Lease Documents
To: [tenant]

[ ]

Date:

Dear Sirs
Notice of assignment

Wa rafer to the lease dated | } and made between | ] and[ ] (the
Lease).

We hereby give nofice that by a debenture dated [ » ] made between D H Waterloo Hotel Limited (the
Chargor) (1) and Export-import Bank of Malaysia Berhad (the Lender} (2) (the Debenture), the
Chargor charged to the Lender all its rights, title and interest prasent and future over the Lease,

We irrevocably instruct and authorise you, until you receive notice from the Lender to the contrary,
and notwithstanding any previous instructions given by us to you, to pay any rent payable by you
under the Lease to account at National Westminster Bank Pic, account number 32095295 sort code
60-40-05, {the Operating Account}.

The instructions in this letter may not be revoked or amended without the prior wtitten consent of the
Lender,

This lstter and all non contractual cbligations arising out of of in connection with it shall be governed
by, and construed in accordance with, the laws of England.

Please acknowledge receipt of this letter and your acceplance of the instructions and authorisations
containad in it by returning a copy of this letter addressed to us and to the Lender in the form
attached hereto.

Yours faithfully

Authorised Signatory
for and on behalf of
D H Waterloo Hotel Limited
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Schedule 5
Partll
Form of acknowledgement from tenants under Occupational Lease Documents
To: D H Waterloo Hotel Limited
Export-Impert Bank of Malaysia Berhad

Date:

Dear Sirs
Acknowledgement of notice

We hereby acknowledge receipt of the notice (a copy of which is attached hereto} dated
[ } (the Notice) and addressed to us by D H Waterloo Hotel Limited (the Chargor) in
relation to the Lease {as dsfined in the Notice) and we accept the instructions and authorisations
contained in the Notice.

Wa confirm that;

1 we have not, as at the date of this acknowledgement, received any notice that any third
party has or will have any right or interest in, or has made or will be making any claim or
demand or taking any action in respect of, the rights of the Chargor under or in respect of
the Lease {as defined in the Natice); and

2 we shall pay all rent and all other monies payable by us under the Lease into the
Operating Account (as defined in the Notice) and we shall continue to pay those monies
into the Operating Account until we recelve your written instructions to the contrary.

This letter and all non contractual obligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the laws of England,

Yours faithfully

For and on behalf of

[tenant]
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Schedule 6
Part |
Form of notice of assignment of Insurances
To: {lnsurer]
Date:
Notice of assignment

We hereby give notice that by a debenture dated[ ¢ ] made betwesn D H Waterloo Hotel Limited
(the Chargor) (1) and Export-Import Bank of Malaysla Berhad (the Lender) (2) (the Debenture) that
the Chargor has assigned in favour of the Lender all its rights, titte and interest in and to the proceeds
of [insert details of insurance policy] (the Policy).

We hereby instruct you with effect from the date you receive this nofice to:

1 make all payments under or in respect of the Policy to the Lender or as the Lender may
specify in writing from time to time;

2 note the interest of the Lender as co-insured (composite) on the Pelicy;

3 disclose to the Lender without further approval from us such information regarding the
Pclicy as the Lendsr may from time to ime request; and

4 send a copy of all notices issued by you in respect of the Policy to the Lender.

All rights, interests and benefits accruing to the Chargor under the Palicy belong to and are
exercisable by the Lender.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Lender,

This Ietter and all non contractual ebligations arising out of or in connection with It shall be governed
by, and construed in accordance with, the laws of England.

Please acknowledge receipt of this letter and your acceptance of the instructions and authorisations
cortained in it by signing and returning a copy of this letter addressed to us and to the Lender in the
form attached hereto.

Yours faithfully

Authorised signatory
for and on behalf of
D H Waterloo Hotel Limited
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Schedule 6
Partll

Form of acknowledgement of assignment of Insurances

To: Export-lmport Bank of Malaysia Berhad

Date:

We acknowledge receipt of the notice dated [ ¢ ] (the Notice) and addressed to us by D H
Waterloo Hotel Limited (the Chargor) in relation to the Policy (as defined In the Notice) and we
accept the instructions and authorisations contained in the Notice and confirm that:

1 we shall comply with the terms of the Notice;
2 we have hot received notice of any other interest relating to the Palicy; and
3 no amendment or termination of the Policy shall be effective until the expiry of 30 days

after the date we have given the Lender written notice of such amendment or fermination.

We confirm that:

1 the Policy is in full force and effect;

2 as at the date of this lstter, the insurance premium payable in relation to the Policy is paid
up to date;

3 the insurances maintained under the Palicy are in all [material respects] in accordance
with the requirements of the [Faciiity Agreement / Finance Documents] and amongst ather
things:

3.1 the Intersst of the Lender is noted as co-insured {composite) and first loss payee in

respact of any insurance proceseds in excess of £50,000 for any one dlaim {other than third
party liability claims} on the relevant Policy relating to the insurances, and we hereby
confirm that we will provide guarterly notification to the Lender of all claims made under

the Policy;

3.2 full terrorism cover applies;

3.3 the Policy includes property owners public liability;

3.4 the Policy provides cover for loss of rent insurance in respect of a period of not less than 3
years;

3.5 the Policy contains a provision to the effect that the relevant insurance shall not be

invalidated or otherwise terminated or cancelled or the cover thereunder reduced as
against the Lender for non-payment of any premium due or for other cause without the
insurer first giving to the Lender 30 days' prior written notice;
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3.6 the Policy contains a standard monigagee protection clause whereby, among other things,
the relevant insurances shall not be vitiated or avoided as against a mortgagee
notwithstanding that It could otherwise be so against the Charger;

3.7 the Policy will not be prejudiced, vitiated or avoidable as against a mortgagee in the event
of any misrepresentation, act or neglect or failure to disclose on the part of the insured
party or parties;

3.8 a waiver of the rights of subrogation of the insurer as against the Chargor and the Lender
{save in their respective capacities as the insured) and the tenants of the property to which
the Policy relates: and

3.9 under the terms of the Policy, the Lender shall not in any circumstances be liable for the
relevant premium.

This letter, and all non-contractual obiigations arising out of or in connection with it, shall be governed
by, and construed in accordance with, the laws of England.

...................................................

For and on behalf of
[Insurer]
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Slgnatories

Chargor

EXECUTED as a deed by )

) H WATERLOQ HOTEL LIMITED )
DATO'ROSTHMAN BIN IBRAHIM )

acting by {director)

in the presence of : )

winess signature:
name: TUNKU AZLAN BIN TUNKU AZIZ
address:

occcupatio

LARE Breuorte

ERTECI IV REARE Re- 0.
Lender
sighed by )
}
for and on behalf of the Lender }
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Signatories

Chargor

EXECUTED as a deed by )

D H WATERLOO HOTEL LIMITED )
}

acting by (director}

in the presence of : )

witness signaiure:
name:
address:

ocoupation:

Lender

signed by )

for and on behalf of the Lender }
NORZ]LAH MOHAMMED
450413-05-5532

Presigent/Chief Exacutive Offcar
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