General Terms and Conditions gover ning the Facility (SME)
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GENERAL

a) These General Terms and Conditions are for credit fg@dd) (“the Facility”) granted by
Industrial and Commercial Bank of China (Malaysia) Berh@drfipany Number (839839-M))
(“the Bank”) forming part of the Bank’s Letter of Offer.

b) In the event of any discrepancy between (i) the terms oéroéippendices of the Letter of
Offer and these General Terms and Conditions; or (ii) thmseof the Letter of Offer and
terms of other security documents including but not limitedhe facility agreement and such
other agreements or documents executed now and hereaftenotime to time pursuant to
the Facility to secure the payment of all monies due and owinthe Borrower to the Bank
(“the Security Documents”), such terms shall be read tage#ind construed in the widest
sense possible and unless otherwise stated, you agrebdHaamk shall be entitled to decide
as to which terms and conditions shall prevail and be appkca

PURPOSE

a) You (alsc referrec to a< the “Borrowel” in thest Genere Terms anc Conditions shal utilize
the Facility solely for the purposes as stated in the Lettedfter. The Bank shall have the
right to recall the Facility if it is not used for the purpostated.

b) Inthe even you require to use the Facility or any pari thereotfor any othel purpose you shal
have to first obtain the Bank’s prior written consent whichynor may not be granted at the
Bank’s discretion and if granted may be subject to such ¢mmdi as the Bank may further
impose.

c) Notwithstandini the aforesaic the Bank shal not be responsibl for monitorin¢ or ensuring
the use or application of the Facility or any part thereof thee purpose(s) specified in the
Letter of Offer and failure by the Borrower to comply with itbligations under Clause 2
hereto shall not in any way prejudice any right availableneBank.

LENDING TO CONNECTED PARTIES
The Bank shall have the right to recall the Facility in thergvef any non compliance with the
prevailing laws and regulations on lending to connectetigzar

AVAILABILITY

The Facility shall be available upon acceptance of the LatfeOffer and upon satisfactory
completion of the conditions precedent and all legal doctat®n and upon availability of funds.
Notwithstanding any other provision herein, the Bank shaite the rights whether or not to agree
to the making of any utilization requested by you (regasiiebether any or all of the conditions
precedent have been fulfilled). The Bank will as soon asamasly practicable following the
receipt of a drawdown notice, notify you whether or not thenlBBagree to the making of the
utilization request.

REVIEW

Notwithstanding anything herein to the contrary, expressmplied, the Facility or any part
thereof shall be subject to review by the Bank at any time aadh ftime to time and the Bank
shall be entitled to terminate and cancel the Facility at &me with prior notice to you,
whereupon you shall immediately upon demand by the Bank itingrpay to the Bank in full all
and any amounts due, owing or payable by you under or in regpéee Facility and/or under the
terms and conditions hereof. Nothing in this letter shalldeemed to impose on the Bank any
obligation either at law or in equity to allow any utilizatiof the Facility herein mentioned.

PAYMENT

a) Payment shall be effected in such manner and on such dagssiped in the Letter of Offer.
Unless otherwise prescribed in the Letter of Offer, if anyedmr payment of any sum due
under the Facility is not a Business Day then that payment brismade on the next Business
Day in the same calendar month or the preceding Businessfilagre is no further Business
Day in the relevant calendar month. The Bank reserves itg t@vary the payment manner



b)

<)
d)

e)

as it deems fit and appropriate. In the event of dispute dwepaiyment due date, the Bank’s
decision/determination shall be conclusive.

All costs and expenses including but not limited to thealdges on a full indemnity basis for
the preparation, negotiation and execution of any docusnentelation to the Facility; any
stamp duty, registration and other fees and taxes to whighgtter of Offer and the Security
Documents shall be strictly for your account irrespectifevbether the Facility (or any part
thereof) are fully utilized. All costs and expenses inchgdbut not limited to the legal fees
on a full indemnity basis for or in connection with the perfance, admissibility in evidence
of or protection or enforcement of any right shall also bétyr for your account. All such
costs and expenses due and unpaid by you may be met by the Béskdéscretion and
interest may be charged on such amounts due and unpaid catpthiel delayed interest rate or
such other rate as may be determined by the Bank.

In the case of partial payment by you, the Bank may appatgsuch payment towards any
obligations of you under the Facility.

The Bank is hereby authorised upon receiving instrudtiom you and/or third party account
holder to debit any of your and/or third party’s account witie Bank for payment of the
principal sum, interest, commission, charges, fees andtladir monies due and payable. No
such debiting shall be deemed to be a waiver of any event @futtefinder any agreement
relating to the Facility.

All payments to be made by the Borrower under the Faciliglidoe made in full without any
counterclaim whatsoever and free and clear of any taxegsjuteductions, withholdings or
other deductions whatsoever imposed by the governmentyopalitical subdivision thereof
or tax authority thereof in immediately available, frealgrtsferable, cleared funds on the due
date to the account of the Bank.

AMENDMENT AND/OR ADDITIONAL TERMSAND CONDITIONS

a)

b)

The Bank may al any time hereafte at your reques or at the Bank's discretior gran
additional banking facility to you and/or convert and/orywand/or substitute all or any of the
Facility hereby granted into another banking facilityji@sd, in any such event, the security
liability and/or obligations created pursuant to the Leti€ Offer shall continue to be valid
and binding for all purpose whatsoever up to the limit of thialtbanking facility advanced to
you notwithstanding such addition or change before-maetiobut subject to such variations
as shall be made known by the Bank to you and or implied by latkaole usage governing or
applicable to the addition and/or changes as aforesaid.

Notwithstandini any provision: to the contrary the terms of the Letter of Offer may. at any
time and from time to time, be varied or amended by the Banksatliscretion with prior
notice to you and thereupon such amendments and variatlwalk 2 deemed to become
effective and the relevant provisions of this Letter of ®féhall be deemed to have been
amended or varied accordingly and shall be read and codstsiéf such amendments and
variations had been incorporated in and had formed partisfitistrument at the time of
execution hereof.

INTEREST RATE/COMMISSION

a)

b)

d)

You shall pay interest on all monies due and payable by yolua#l monies outstanding and
owing to the Bank in relation to the Facility and commissiord ather charges payable in
relation to the Facility, in such manner, at such time, byhsmode of calculation and at such
rate(s) specified in the Letter of offer or such other rgtamay be stipulated or prescribed
by the Bank at any time and from time to time.

Interest on the Facility will be calculated on a daily, riidy, or other periodic rest basis, as
indicated in the Letter of Offer and the same shall be catedlan the basis of a year of three
hundred and sixty five (365) days for the actual number okdagpsed or such on such other
basis deemed fit and appropriate by the Bank.

The interest rate, commission, commitment fees, bankgelafees and such other charges
may be varied from time to time at the Bank’s discretion withice to you.

If any interest, commissions, commitment fees, bank gdgrfees and such other charges
owing under the Facility remains unpaid at the end of theggleoin which the same ought to
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have been paid, then in every such case the interest, commndsgommitment fees, bank
charges, fees and such other charges in arrears shall aixpi@tion of such period be
capitalised and added for all purposes to the principal stileoFacility then owing and shall
thenceforth bear interest (either before or after judgmeend irrespective of whether the
banker customer relationship subsists) at such intertstarad/or default rate stipulated in the
Letter of Offer and all covenants and provisions containeai implied by these General
Terms and Conditions and all powers and remedies confegrdaibor by the Letter of Offer
and all rules of law or equity in relation to the principal syninterest, commissions or
charges shall equally apply to such capitalised arreard@irderest on such arrears. For the
purpose of a ascertaining whether the limit of the principah has been exceeded or not, all
accumulated and capitalized interest shall be deemed ttdrest and not principal.

e) Where any of your payment shall be further secured to thek By any bill of exchange,
promissory note, trust receipt or other instrument resgra higher rate or amount of interest,
commission or other charges to be paid in respect therenfttted hereinbefore covenanted to
be paid, such higher rate of interest, commission or othargds shall be payable in respect
of such monies and nothing contained herein shall affectitfe of the Bank to such higher
interest, commission or other charges or as the case mayebdifference between such
higher rate or amount and the rate or amount payable hereunde

INTEREST ON DEFAULT

In addition and without prejudice to the rights and remediithe Bank, if you shall default in the
payment of any sums on their respective due dates you shaihfmest on such overdue sums at
such rate(s) as indicated in the Letter of Offer calculatednfthe due date until the date of full
settlement or at such other rate(s) as the Bank may detertirsgy time and from time to time
imposed with notice to you and such rates of interest (“thealle Rate”) shall be payable by you,
as well after as before judgment or demand, from the due gate the date of actual repayment.
Such default interest (if unpaid) will be compounded witke thverdue amount on any basis that
the Bank thinks fit.

REPAYMENT

a) Notwithstanding any provisions to the contrary, the Fscshall be payable on demand. In
addition you shall upon the expiry of the tenor (if appliagbbf the Facility or part thereof,
repay the entire outstanding sum under each of the Facilifgiwtenor has expired. Until the
expiry of the tenor of each of the Facility or until a demandrgpayment is made, you shall
repay the Facility.

b) No part of any payment made shall be treated as a repayrhpribcipal until all interest due
or deemed to be due or accrued and all other expenses aneslmange been first paid.

c) The date(s) and manner provided for the repayment of ttalitlfaand all interest or
commission accrued thereon may at any time and from timente kie varied by the Bank.

SECURITY

a) Any security taken by the Bank or any money deposited wiéhBank shall continue to be
held by the Bank until all the amounts outstanding from yod aach Security Party to the
Bank under the Facility, including contingent liabilitidgave been fully settled by you.

b) If at any time the Bank shall consider that the Securityhsufficient, you shall immediately
but in any event not later than seven (7) Business Days (¢r atler time frame stipulated by
the Bank) from the date of a notice from the Bank provide susthér security as the Bank
shall require whether in cash or otherwise of such value andufch tenure as the Bank shall
decide. For this purpose, you agree, at your own cost anchegpaf, execute and/or cause to
be executed all such documents and/or cause to be done gs@ndahings as the Bank may
reasonably require for perfecting such further securitgrided to be created or agreed to be
created in favour of the Bank.

¢) You shall not and/or shall procure the relevant party log security of any form favouring
the Facility to covenant not to during the subsistence ofRaeility, cause or permit to arise
or subsist interest of any kind over such Security or any {@rneon without the prior written
consent of the Bank.
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(D)

(E)

(F)

d) Nothing herein contained shall prejudice or affect amy lio which the Bank is entitled or
any other security which the Bank may at any time or from tim#érhe hold.

COMMUNICATIONS
Notices
All demands requests notices or other communication (Ciliely referred to as “Notices”)
required to be served under or in connection with the Fgalitd/or the Letter of Offer shall be in
writing and shall be sufficiently served on the Bank, if left or sent by prepaid ordinary or
registered post telex facsimile telegram or cable to iteglaf business as stated in the Letter of
Offer or at such other address as may be notified by the Badkoanyou, if it is left at your
address stated in the Letter of Offer or your usual or lastnmplace of business are sent by
prepaid ordinary or registered post telex facsimile telegror cable and shall be deemed to be
duly served:-
a) if it is delivered ai the time of delivery anc duly acknowledgec
b) if itis sen by prepaic ordinary or registere post three (3) day: aftel postin¢ thereon
c) if it is sen by telegran or cable on the Bank's Busines Day nexi aftet the date of despatct
or
d) if it is sen by telex or facsimile immediatelr aftel transmissio thereotanc confirmec by the
answer back, if the date of transmission is a Business Dalifanich a date is not a Business
Day, then the notice by telex or facsimile shall be deemedetedyved on the immediately
following Business Day.

Signatories

a) Your notice to the Bank shal be duly signet by your duly authorize: signatory

b) Any Notice giver by the Bank includinc any notice of deman: for monie: loanec or advance
by the Bank to the Borrower may be signed on behalf of the Banltd representative,
Manager, Assistant Manager, Accountant or any other ofiidehe Bank or by solicitor or
firm of solicitors purporting to act on behalf of the Bank.

L anguage
All Notices and documents shall be in the English language tire Malay language.

Proof of service

In proving the giving of a notice or any other document undenaespect of the Letter of Offer it

shall be sufficient to show:-

(i) inthe case of registered post or other fast postal septfat the notice or other document has
been duly addressed and posted; or

(ii) in the caset of facsimile transmissio or telex was duly transmitter from the despatchin
terminal as evidenced by a transmission report generatéuebyespatching terminal.

Service of legal process

Without prejudice to any other forms or service allowed i l¢he service of any writ, summons,
statement of claim or any legal process in respect of orrgrisiut of or in connection with or
under the Facility and/or the Letter of Offer may be effeatedyou by forwarding a copy of the
writ, summons, statement of claim or other legal processrbgaid registered post to your address
stated in the Letter of Offer or to your last known address ind case of corporation, at the
registered address.

If you reside outside Malaysia, and if required by the Bardy ghall appoint a process agent to
accept service of all legal process arising out of or in cotioe with or under the Facility and/or
the Letter of Offer and for any reason such agent no longeresess your agent, another agent
shall be appointed promptly by you and notified to the Bankviiting. Until the appointment of
such new agent, the original agent shall continue to be ygenta Service on such agent shall be
effected in the same manner specified in this Letter of Offer

Change of address
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13.2

For the purpose of service of legal process, no change indbeess of the parties howsoever
brought about shall be effective or binding on either partjess that party has given to the other
actual notices in writing of such change of address and ngttione in reliance of this clause shall
be affected or prejudiced by any subsequent change in theesgldf one party which the other
party has no knowledge of at the time the act or thing was dowcaroied out.

DISCLOSURE OF INFORMATION

To enable the Bank to consider whether to provide yol ity financial, banking account,

related product or service, you are required to supply tdBek from time to time your personal

details and information pertaining to the Facility, any ofly account held with the Bank and any
of your transactions and dealings with or through the Baflefsonal Data”) and failure to do so
may result in the Bank’s inability to provide such servicdheTPersonal Data will be used for
considering your request and subject to the Bank agreeimgyawide such service, the Personal
Data will be used in connection with the purposes set out au&ts 13.2 and 13.3 below.

Subiject to Clause 13.3, you agree that the Bank may tase, disclose, transfer, compile, match,
obtain and/or exchange (all whether within or outside Msil@ysuch Personal Data to, from or
with any person as the Bank may consider necessary includithgut limitation:

a) othelfinancia institutions granting or intendin¢ to gran  any credit Facility to you, the Centra
Credit Unit or any other central credit bureau establishe@#&nk Negara Malaysia including
the Central Credit Reference Information System (CCRIS)@nCredit Bureau Malaysia
Sdn Bhd (previously known as SME Credit Bureau Sdn Bhd) ahgrotlatabase or system
established by Bank Negara Malaysia or such authoritieatigs established by the
Association of Banks in Malaysia,;

b) any court or tribunal or regulatory, supervisory, goveemtal or quasi governmental
authority with jurisdiction over the Bank;

c) the related or associate corporations of the Bank inotudiut not limited to the Bank’s
subsidiaries, affiliates, representative and branchcedfiin any jurisdiction (the “Bank
Group”) or any member of the Bank Group which (i) providesugrananagement oversight
of the Bank Group and/or global and regional support, ordgijries on business within the
financial services industry, or (iii) is a provider of ser®s to other members of the Bank
Group;

d) the Security Party/guarantors or any party intending riviple security in respect of the
Facility;

e) any rating agency or any insurer or insurance broker adjrect or indirect provider of credit
protection over the Bank;

f) the Bank’s auditors, solicitors and/or other agents inr@ztion with the recovery of monies
due and payable hereunder; and/or

g) any actual or potential participant or sub participantéfation to any of the Bank’s rights
and/or obligations under any agreement between the Bank@andr assignee, or transferee
(any agent or adviser of any of the foregoing).

h) any information gathering or processing organizationdewting survey(s) or analyses or
developing system applications on the Bank’s behalf;

i) any person or organisation involved in the sending orvéelhg of any communication to
your last known address on the Bank’s records;
and/or

j) any other party as the Bank may deem fit and necessary

for any and all purposes including without limitation:

i. in connectiol with suct service and/o in connectiol with matchin¢ for whateve purpos:
(whether or not with a view to taking any adverse action agayou and/or the security
party) any such Personal Data with the Personal Data congegou in the Bank's
possession; and/or

ii. in connectiol with operatior of your accoun (including credit check) and/o
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iii. for purpose of improvinc anc furthering the provisior of othel service by the Bank any
member of the Bank Group to you generally; and/or
iv. for purpose of frauc or crime prevention audit anc deb' collectior anc in orde! that
services may be processed for the Bank; and/or
V. for purpose of investigating reporting preventing or otherwise in relatior to money
laundering, terrorist financing and criminal activitiesngrally; and/or
Vi. for purpose of any lega proces initiatec by or serve( on, the Bank (whethe or not the
Bank is a party); and/or
Vil. any othel purpose anc to sucl person as may be in accordanc with the Bank's genere
policy on disclosure of Personal Data as set out in statesneintulars, notices or other
terms and conditions made available by the Bank to you frame to time.
You acknowledge and understand that you are given &nophether to allow disclosure of your
information for purposes of cross-selling, marketing amdnmting services and products (in
respect of which the Bank may or may not be remunerated) asomagrovided and/or marketed
by the Bank and/or any member of the Bank Group and/or seleébied parties. If you agree to
opt-in and consent for disclosure of your information focksypurposes in the loan application
form, this will constitutes your consent for the Bank, anymmbers of the Bank Group and/or
selected third parties to use, analyse and assess infomtfaid about you (excluding information
relating to the affairs or account of you) and to give you imation about products and services
(in respect of which the Bank may or may not be remunerated) the Bank, any members of the
Bank Group and/or selected third parties via telephone,ilmg@hone, electronic media, post or
other means until the Bank receives your written objectiansuch disclosure for purposes of
cross-selling.

Where the Borrower is a body corporate, it acknowle@dgesconsents that the Bank may gather
information relating to individuals such as the Borrowedisectors, shareholders, employees,
representatives and agents and those of the BorrowerlgtE§i and subsidiaries (if applicable)
(“the Related Individuals”). Such information may includ@ithout limitation) for example,
names, age, gender, addresses, contact details and joiptiess. The Borrower consents herein
that the Bank may process (as defined in Personal Data Rootekct 2010) such information and
the Borrower also agrees to procure the Related Individaalshe Bank’s request the free and
valid consent signed in writing by the Relevant Individutdsthe processing of the information.
Besides, the Borrower shall as soon as reasonable prdeticaltify each of the Related
Individuals of the privacy notice in such form as appearinghe Bank’s website or such other
forms to be advised by the Bank from time to time.

DRAWDOWN

a) If the Facility are not drawn down within such period andsirch manner as the Bank may
determine from completion of documentation, the Bank mathdvaw the Facility without
further reference to you and you shall, upon demand by théBaay to the Bank its costs
attributable to all or any part of the Facility.

b) Undrawn sum is subject to such commitment fee as stiplilatthe Letter of Offer.

c) Overdrawn sum is subject to such overdrawn interest dt mte as stipulated in the Letter of
Offer.

d) The obligation of the Bank to allow drawdown is subject te tfollowing additional
conditions being fulfilled (a) receipt of the drawdown roeti(if applicable) (in such format
and substance acceptable to the Bank) not later than th)eBu&ness Days before the
proposed drawdown date; (b) the proposed drawdown date IneuatBusiness Day (c) the
Bank is satisfied that all representations and warrant@® lbeen complied with and would
be correct as if repeated on the proposed drawdown date bsengfe to the circumstances
then existing; (d) no Event of Default or potential Event af8ult has occurred on or before
the date of the drawdown notice, or will occur as a result okingasuch drawdown; and (e)
details of the manner in which the Borrower wishes the prdsesf such drawdown to be
made available.
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e)

The drawdown notice (if applicable) once given shallgasslit is deemed void and not given
as aforesaid, be irrevocable and it shall be obligatoryterBorrower to accept the monies so
drawn in accordance with such drawdown notice.

PREPAYMENT

a) Where permitted under the Letter of Offer, you may prefday Eacility following such
prepayment manner as stipulated in the Letter of Offer.

b) All prepayments received by the Bank shall be applied lgyBhnk in or towards repayment
and satisfaction of the Facility.

¢) Unless otherwise indicated, no amount prepaid may bewedor re-borrowed.

d) No partial prepayment (if so permitted under the LettelOdfler) shall relieve you of your

obligations under the Facility.

WITHHOLDING OR DEDUCTION

a)

b)

<)

All payments by you under the Facility are to be made in inliadely available funds free
and clear of and without any withholding or deduction for amyg all present or future taxes,
duties or other such levies.

If you are compelled by law to make any such withholding eduttions you will pay to the
Bank such additional amounts required to enable us to reade amount which would be
payable if no such withholding or deduction had been require

You shall provide us promptly with evidence that such saxiities or other levies have been
paid by forwarding us a copy of such official receipts.

REPRESENTATIONS AND WARRANTIES
You represent and warrant to the Bank that:-

a)

b)

<)

d)

f)

9)

you have full legal right, authority and power to borrove thacility and to enter into and

perform your obligations under the Letter of Offer;

the Borrower and such person providing any form of segdatvouring the Facility (“the

Security Party”) has full power to own assets and are thel lagd beneficial owners of the

asset(s) or property which are offered as security to th&k Barespect of the Facility;

the Letter of Offer constitutes legal, valid and bindingligations of the Borrower in

accordance with its terms and that the obligation of the @oer in respect of the payment of

principal, interest, fees and other expenses and charges mtut contravene any exchange
control or other legislation or regulation binding on therfover;

the execution and performance of the Letter of Offer antlle Security Documents and the

utilisation of the Facility do not and will not:-

(i) exceei the powel grante( to the Borrowel and/o the Security Party by or violate the
provisions of any law or regulation or any order or decreenyf governmental authority,
agency or court to which the Security Party is subject;

(i) resul in any actua or potentia defaul unde any existing mortgag: debentur contrac or
agreement binding on the Borrower and/or Security Partp artich it is subject;

(i) contraven any of the provision: of the Borrowe’s and/o the Security Party's
Memorandum and Articles of Association or Constitutioniferequivalent); and

(iv) result in any limitation upon the Borrower and the SéyuParty's powers to borrow or
create any imposition of or oblige it to create any encumiwawver any of its
undertaking or any of its assets, rights or revenues otfaar glursuant to the provisions
of the security documents.

no lawsuit or investigation by any government agency bemtegulatory authority is pending

or to be instituted or threatened against the Borrower aridéoSecurity Party;

no violation of any provisions of legislation court ordejudgment and others has been

committed by the Borrower and/or Security Party;

incorporation of the Borrower and/or the Security Party:

(i) The Borrowel and/o the Security Party is duly incorporate anc is validly existin¢ unde
the laws of Malaysia or the laws to which the Borrower andlachsSecurity Party is
subject, as the case may be.

(i) The Borrowel anc the Security Party are conducting their respectivi businesse anc
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)

k)

operations in compliance with applicable laws and regofeti and all directives of
governmental authorities having the force of law;

(iii) There are no winding up proceeding agains the Borrowel and/o the Security Party anc
no steps have been taken or are being taken to appoint aegcedeeiver and manager
or liquidator to take over any of the assets and undertakifigay of the Security Party
and the shareholders of the Borrower and/or Security Pargpectively, have not
commenced any action for voluntary winding up;

(iv) No stef has beer taker by the Borrowel and/o the Security Party or any of their creditor:
or shareholders or any other person on their behalf nor hayeemal proceedings or
applications been started or threatened to undertake sclunarrangement, judicial
management or voluntary arrangement under relevant poogiof the Companies Act,
2016 or any corresponding provisions of the laws to which Bloerower and/or such
Security Party is subject; and

(v) The Borrower’'s and/or the Security Party’s accounts/andinancial statements as
delivered to the Bank (a) were prepared in accordance witluatting principles and

practices generally accepted in Malaysia and consisteaflplied and have been
prepared, examined, reported on and approved in accordaiitbethe procedures
required by its Memorandum and Articles of Association, &itation and/or the laws
of Malaysia (b) together with the notes thereto give the &me fair view of its financial

condition or operations as at that date and for the period #raled; and (c) together
with those notes disclose or reserve against the lialsl{tentingent or otherwise) of the
Borrower and/or the Security Party as at that date and allemahtunrealised or
anticipated losses from any commitment entered into bydtwlich existed on that date.

(vi) The execution, delivery and performance of the Lettfe®fier do not and will not violate
or contravene the provisions of the Memorandum and ArtiddésAssociation or
Constitution of the Borrower and/or the Security Party.

in the case where the Security Party is an individual,ehee no bankruptcy proceedings
pending or threatened against Borrower and/or the Sedvaitly;
all consents licences approvals or authorisations of gmyernmental authority in which are
required for or in connection with the execution performamnalidity enforceability of the
Letter of Offer have been obtained and are in full force arfielotf
the Borrower and/or the Security Party have not defaulbegayment and/or performance of
any of their or each of their obligations from their existifgan agreement or security
documents and no litigation, arbitration or administratproceedings are presently current or
pending or threatened;
there has been no material adverse change in the finaooiadlition or operations or
management of the Borrower and/or the Security Party armtfeer conditions which will
materially affect the ability of the Borrower and/or the 8ety Party to perform the
obligations of the Borrower and/or the Security Party unitlerLetter of Offer;
the Borrower and/or the Security Party has fully disctbse the Bank all the facts relating to
the Borrower and/or the Security Party which the Borrowenks or should reasonably know
and which are material for disclosure to the Bank and sucbrimétion furnished and/or
disclosed by the Borrower do not contain any untrue statéroeomit to state any fact or
omission and all expressions of expectation, intentiotieband opinion and all projections
contained therein were honestly made on reasonable grafiedsiue and careful inquiry;

the Borrower is not aware and has not intentionally wittireny information or fact which

may result in or give rise to the financing by the Bank hereuntbntravening or being in

breach of any laws legislation subsidiary legislation,utajon or Bank Negara Malaysia’'s
guidelines and circulars including without limitation tR@éancial Services Act 2013 and the
prevailing laws and regulations concerning the lendingaionected parties (“the Law”). If at
any time during the currency of the Letter of Offer, the Bandcdvers that there had been an
infringement of the Law or that the continued performancehef Letter of Offer will be in
violation of the Law, the Bank is entitled forthwith to dendarepayment of the Facility and
exercise all its rights under the Letter of Offer;

the Borrower has at the request of the Bank (if applicabl#ained and maintained all such

insurance policies (life assurance policy and/or mortgagkicing term assurance policy or
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any other policy guaranteeing the repayment of all relevamés and has complied in all
material respect with the terms and conditions of such @sljc
Such other additional warranties and representatiotiseaBank may specify.

The truth and correctness of all matters stated in fhiesentations and warranties hereto shall

form the basis of the Bank's commitment to make availableooticue to make available the

Facility to the Borrower. If any such representation or \w&aty made shall at any time be found

to have been incorrect or misleading in any respect then @ ®wvent and notwithstanding

anything to the contrary hereunder the Bank shall have tiji# tb review, suspend, recall or

terminate the Facility or any part(s) thereof.

You acknowledge that the Facility is granted on the sba$iand in full reliance of your
representations and warranties and you agree covenantiakeleonfirm that each of the above
representations and warranties shall survive and coniimfug! force and effect.

EVENTSOF DEFAULT

The Borrower is deemed to have committed a default atldéoBorrower commits or threaten to
commit a breach of any of the covenants, undertakings, latipas, terms, conditions or
provisions herein stipulated under the Letter of Offer a& Borrower is in default upon the
happening of any one or more of the following events:-

a)

b)

d)

e)

Non payment
If the Borrower and/or the Security Party shall default ie frayment to the Bank of the

interest, commission, commitment fee or any other moniesilmeovenanted to be paid after
the same shall have become due whether formally demandeat;@mrn

Breach of terms and conditions

If the Borrower and/or the Security Party commit or threatencommit a breach of any

agreements, stipulations, terms, covenants, conditionmdertakings contained in the Letter
of Offer and/or the security documents (other than thosermed to in Clause 18.1 (a) above)
and if capable of being remedied, in the opinion of the Baiilledato remedy it within seven

(7) Business Days upon receipt of a notice from the Bank; or

Cessation of Business

If the Borrower and/or the Security Party and/or the Reld@@edporation (means a company
related to the Borrower within the meaning prescribed intiec7 of the Companies Act
2016) ceases or threatens to cease to carry on its busin@sihmut the prior written consent
on the Bank) disposes the whole or a substantial part of theisiness, properties or assets
(save and except done in the normal course of business) the aege acquired, seized or
expropriated whether by the government or otherwise or tbedsver and/or the Security
Party and/or the Related Corporation is prevented fromogsiag control over the same by
reason of any action whether by he government or otherwisehaias a similar effect to
acquisition, seizure or expropriation and the result of ahthe foregoing provisions of this
paragraph is in the opinion of the Bank a material change énfithancial condition of the
Borrower and/or the Security Party and/or the Related Catjmn to perform their
obligations; or

Dissolution

If a petition shall be presented or an order be made or ante#e@solution is passed for the
winding up, dissolution, liquidation, bankruptcy of the lBower and/or the Security Party
and/or the Related Corporation and such petition orderlugsn is not discharged within

twenty one (21) Business Days (or such other period of timth@®Bank thinks appropriate)
from the date of taking of such petition, order or resolution

Assignment



9)

h)

)

k)

The Borrower and/or the Security Party and/or the Relatag@ation:-

0] makes an assignment for the benefit of its creditors; or

(ii) enters into an arrangement for composition for the fienéits creditors; or

(i)  allows any judgment against the Borrower and/or the Bty Party and/or the
Related Corporation to remain unsatisfied for a period aftien (14) days or more,
unless an appeal against the judgment is pending and a s&eofition has been
granted; or

Receivership
If a receiver and/or manager or judicial manager shall beoimped in respect of the

undertaking or property of the Borrower and/or the SecuRigrty and/or the Related
Corporation; or

Enforcement Proceedings

If a distress or execution or other process of a court of caempgurisdiction be levied or
issued against any of the properties of the Borrower andierSecurity Party and/or the
Related Corporation and such distress execution or otloeeps as the case be is not satisfied
by the Borrower within fourteen (14) Business Days (or suttteoperiod of time deemed fit
and appropriate by the Bank) from the date thereof; or

Sound business and affair

If in the opinion of the Bank, the Borrower and/or the Segquitarty and/or the Related
Corporation is not carrying on its business and affairs itoatance with sound financial and
industrial standard and practices; or

Security in jeorpady

The Bank is of the opinion that any of the security createdsgamt to the Security
Documents is in jeopardy or the value of the security cregiecsuant to the Security
Documents is insufficient for the Bank’s purpose upon viidureor re-valuation; or

Breach of representation or warranty

If any representation or warranty hereto made or made in #téet of Offer and/or the
Security Documents shall be found to have been incorrect isteading in any material
respect as of the date at which the same was made or deemedam@dhe same is not
remedied upon the expiry of seven (7) Business Days (or stehr period of time deemed fit
and appropriate by the Bank) after the written notice thiesball have been given to the
Borrower by the Bank; or

Cross Default

If any other indebtedness of the Borrower and/or the Securirty becomes capable in
accordance with the relevant terms thereof of being detldtee prematurely by reason of a
default by the Borrower and/or the Security Party in theiligations with respect to the same,
or the Borrower and/or the Security Party fails to make angmgnt in respect thereof on the
due date for such payment or if due on demand when demandgabarthe security for any
such indebtedness becoming enforceable; or

Termination of the Facility

If the Facility granted by the Bank shall have been deterdhibg the Bank or if the sum
owing by the Borrower to the Bank shall become immediatelg dad repayable for any
reason whatsoever; or

Arrangement and Reconstruction the Companies Act, 2016

If the Borrower and/or the Security Party and/or the Rel&Zedporation is unable to pay its
debts within the meaning of Section 466 of the Companies 266,6 or any statutory
modification or reenactment thereof or suspend the payiemeof or there is declared by




n)

p)

a)

any competent court or authority a moratorium on the paynoénindebtedness or other
suspensions of payments generally or the Borrower andrStcurity Party and/or the
Related Corporation being a corporate entity applies totamuder the Companies Act, 2016
for approval to a scheme of arrangements, judicial manageareroluntary arrangement.

Section 466(1) of the Companies Act 2016 provides that:

(1) A company shall be deemed to be unable to pay its debtsaf-thé company is indebted
in a sum exceeding the amount as may be prescribed by thet&fiaisd a creditor by
assignment or otherwise has served a notice of demand, tseliior his agent, requiring the
company to pay the sum due by leaving the notice at the regiktefice of the company, and
the company has for twenty-one days after the service oféhgadd neglected to pay the sum
or to secure or compound for it to the satisfaction of the itoed(b) execution or other
process issued on a judgment, decree or order of any coavauf of a creditor of the
company is returned unsatisfied in whole or in part; or (& firoved to the satisfaction of the
Court that the company is unable to pay its debts and in detergwhether a company is
unable to pay its debts the Court shall take into accountdhéirment and prospective
liabilities of the company; or

Material adverse change

If there is any material change in the ownership sharehgldimnagement assets business
financial position of the Borrower and/or the Security Rand/or the Related Corporation;
or

Any event or series of events (whether within or outside ofldysia and whether of a
national or international nature) including but not lindites any act of violence, terrorism,
hostility or war or endemic or epidemic or other calamity wscwhich in the Bank’s
opinion:-

0] could or might affect the Borrower’s and/or the SecuriBarty’s ability or
willingness to fully comply with all or any of the Borrowertsbligations under any
of the Security Documents or make it improbable that the @eer and/or the
Security Party would be able to do so; or

(ii) would render it inadvisable or impractical for the Battkmake or continue to make
the Facility available or allow any use of the Facility; or

(iii)  could or might jeopardize the Facility or any of the Bés security or the Bank’s
security position; or

Breach of other obligation

If the Borrower and/or the Security Party and/or the Rel@@edporation defaults under any
other agreement or instrument with any other person or psrdmank or banks, or financial
institutions involving the borrowing of monies by or the adee of credit to the Borrower
and/or the Security Party and/or the Related Corporatioictwigives the holder of the
obligation concerned the right of power to accelerate reqeyt or withdraw the advance of
credit; or

Changes in law and regulation

If the Bank shall be of the opinion that to continue with thesiliy would be detrimental to
its interest or otherwise undesirable in view of any charigeapplicable law or regulation
which makes it unlawful for the Bank to continue with the Hiagior

Legal proceedings

Any legal proceedings, suit or action of any kind whatsogwdnether criminal or civil) is
instituted against the Borrower and/or the Security Pang/@r the Related Corporation or
event(s) has/have occurred and a situation exists andraftew by the Bank, the Bank is of
the opinion that this will materially affect the repaymeriittioe Facility and accrued interest
thereon or performance of obligations; or




)

s)

Ly

u)

v)

X)

y)

aa)

Approval
Any action, condition, licence, authorisation, approvansent, order or exemption or filing

with any governmental authority is not taken, fulfilledyo&ed, withheld, modified or ceases
to be in full force and effect; or

Compulsory Acquisition
IA notice or proposal for compulsory acquisition of the SadbjProperty is issued or made
under or by virtue of an Act of Parliament or other statutomyvisions; or

Unsatisfaction operation of account
If in the opinion of the Bank, the Borrower's account with tBank (including any other
accounts the Borrower may have with the Bank) is or has nat bperated satisfactorily; or

Validity of the security documents
The validity of any of the Security Documents become invalidunenforceable or shall be
challenged by any party as to its validity; or

Death, insanity or bankruptcy

() The Borrower and/or the Security Party dies or becomarnesor

(ii) Any step or action is taken for the winding up, dissatuttior bankruptcy of the Borrower
and/or the Security Party; or

(ii)A petition for winding up or bankruptcy is presentedadgst the Borrower and/or the
Security Party; or

(iv) Provided Always that if the above (ii) and (iii) procerd or action has been taken by or
against the Borrower and/or the Security Party, that stepetition is not discharged or
stayed within twenty-one (21) days from the date of the @gkihthe step or petition; or

Ability of the Borrower and/or the Security Party to PerfoTerms in Security Documents

Any event(s) has/have occurred, or a situation exists diof but not limited to the
changes in the financial condition of the Borrower), whickgi, in the opinion of the

Bank, affect the ability of the Borrower and/or the SecuRgty to perform the Borrower’s
obligations under the Letter of Offer and/or the SecuriticDments; or

lllegality
It is or it shall become unlawful for the Borrower and/or thec8rity Party to perform or

comply with any one or more of the obligations of the Borroweder the Letter of Offer
and/or the Security Documents; or

Use of Facility not for purposes stated
The Facility is not used for the purposes stated or the hgusam granted under the
Facility is used for illegal or speculative purposes; or

Borrower's Account re-designated or closed

If the Borrower's account is re-designated or closed by tekEas a result of

0] any changes in the applicable law or regulation makingniawful or impossible
for the Bank to continue granting the Facility or maintagthe account; or

(ii) the account having been conducted unsatisfactorily; o

(iii)  the account having been suspended due to a court ordsrlaw; or

(iv)  an investigation by the Bank giving rise to negativediimgs including dishonesty,
fraud or suspicious activities; or

Security Document not perfected

If any of the Security Documents cannot be perfected for aagon whatsoever or if any
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Security Document which requires to be registered, can@oégistered or is invalid for
any reason whatsoever; or

ab’  Additional event: of defaul
There occurs any event of default stipulated in the Lettéféér and/or the Security
Documents, if any.

You shall give the Bank written notice of any event ofad#f as soon as you becoming aware of
the occurrence thereof. Non compliance to this term shakhanevent prejudice the Bank’s
exercise of its rights and/or remedies conferred on the Bader the Facility.

UNDERTAKINGS

The Borrower undertakes and covenants with the Bank thatliatall times and so long as any

monies payable remains unpaid:-

a) punctually pay the outstanding monies when due and owing;

b) perform, observe, abide by and comply with all such olliges covenants terms and
conditions stipulation undertaking under the Letter ofeDff

c) punctually pay or cause to pay all existing current andriutquit rent, rates, taxes and all
outgoings whatsoever which are now or any time hereafteradyalge in connection with or
arising out of the Borrower’s business and promptly furmisiobtain any governmental
approval, authorisation licence or permit of any nature tatever which may now or
hereafter be required under any law, decree or regulatiating to the performance  of
its obligations under the Facility;

d) promptly inform and keep informed the Bank of:-

(i) anyactua ancthreatene lega proceeding or claim involving the Borrower

(ii) the occurrence of any Event of Default or of any event efadilt in relation to any other
indebtedness of the Borrower or of any other occurrence atlwit becomes aware
which in its reasonable opinion might adversely affect lflity to fully comply with its
obligations hereunder or where applicable, the abilityef Borrower to fully comply
with its obligations; and

(i) all suct informatior as the Bank request concernini the use of the Facility or any part
thereof and on any factors materially affecting its finahciondition;

€) maintain an active and satisfactory account with the Bamkobserve the approved limit and
sub limits of the Facility;

f) perform such other acts or execute such other documemits fime to time upon request by
the Bank for the purpose of effectively carrying out the gsns and intent the Letter of
Offer;

g) comply with the Bank’s internal guidelines as well as gliites laid down from time to time
by any statutory regulatory bodies as the case may be;

h) its obligations and liabilities under the Facility will all times rank at least pari passu with all
its present and future indebtedness; and

i) where the Borrower is a body corporate, it shall:-

(i) carry out and operate its business and affairs with dligetice and efficiency and in
accordance with sound financial and industrial standandispaiactices and in accordance
with its Memorandum and Articles of Association or Congign as amended from time
to time;

(ii) keep full and particular accounts of the its businesd aause the same to be properly
posted up to date and furnish to the Bank within one hundrededghty (180) days or
such other time frame as the Bank may stipulate at its disarétom the end of each of
its financial year:-

(aa) a copy of its complete financial statements certifigdtd responsible officer in
such form as the Bank may from time to time determine;

(bb) as soon as available but in any event within one hundneldegghty (180) days
or such other time frame as the Bank may stipulated at its @tk absolute
discretion after the end of its financial year, forward te Bank a copy of its
balance sheet, profit and loss account and report dulyedidihd certified by a
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(cc)

qualified independent auditor acceptable to the Bank rgfaticcurately in
accordance with generally accepted accounting standandswathout any
qualification or reservation deemed to be adverse by thekBus financial
condition; and further

to cause its holding company and / or corporate guardatothe case may be)
to furnish to the Bank within one hundred and eighty (180)sday such other
time frame as the Bank may stipulate at its discretion froe ¢ind of each
financial year of the Borrower’s holding company and/orpmyate guarantor a
copy of its complete financial statements certified by goesible officer of the
Borrower’s holding company and/or corporate guarantoruohsform as the
Bank may from time to time determine, and further, as soornvagadle but in
any event within one hundred and eighty (180) days or sucér dime frame as
the Bank may stipulate at its discretion after the end of dimamcial year of the
Borrower’s holding company and/or corporate guarantowéod to the Bank a
copy of its balance sheet, profit and loss account and tehdy audited and
certified by a qualified independent auditor acceptabletite Bank stating
accurately in accordance with generally accepted acamyngtandards and
without any qualification or reservation deemed to be aslvdry the Bank, the
financial condition of the Borrower’s holding company anol corporate
guarantor;

(iii) where the Borrower or the Borrower’s holding companydéor corporate guarantor are
public listed companies, the Borrower shall furnish or eatssbe furnished to the Bank
within seven (7) days from the date of submission of the astsoaf the Borrower or the
Borrower’s holding company and/or corporate guarantotht Bursa Malaysia two (2)
copies of its balance sheet, profit and loss account andtrélpy audited and certified
by a qualified independent auditor acceptable to the Baratingt accurately in
accordance with generally accepted accounting standadia/ighout any qualification or
reservation deemed to be adverse by the Bank, the finarmialitton of the Borrower or
the Borrower’s holding company and / or corporate guarantor

(iv) keep and maintain its paid up share capital;

(v) notify the Bank forthwith in writing:-

(aa)

(bb)

(cc)

any material change in the management, Board of Disecioshareholders or
the ownership or control of any of the share capital of ther®wer and/or the
Security Party and/or the controlling shareholders of tler@ver and/or the
Security Party;

any change in the authorized signatories of the Bomroavel/or the Security
Party and to notify the Bank if any of the Borrower’s and/ce ®ecurity Party’s
authorized signatories shall no longer be authorized to sigotherwise to act
on the Borrower’s and/or the Security Party behalf; and

any change in the place of business or registered dffitke residential address
of the Borrower and/or of the Security Party;

(vi) promptly notify the Bank in relation to appointment ofiditor or firm of auditors and
when so requested by the Bank, make available within such fieme as the Bank may
stipulate, a certified copy of any communication sent byhsagditor or firm of auditors
to the Borrower or such other documents deemed fit and apptefpy the Bank.

to keep itself up to date with all applicable foreign exaba control laws rules and notices

and to comply with all applicable requirements thereunder.

CONCLUSIVE EVIDENCE

A certificate signed by an officer or agent of the Bank andoy computer generated statement
issued by the Bank which do not require signatures showiegirttlebtedness of the Borrower
and/or where applicable, the Security Party, shall be emsia evidence save for manifest error.
Any admission or acknowledgement by you or any person aisttwbron behalf of you or a
judgment (be it in default or otherwise obtained against)yghall be conclusive evidence against
you for whatever purpose including as conclusive evidericéh® amounts from time to time
owing by you to the Bank.
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22.
22.1

22.2

22.3

22.4

SUSPENSE ACCOUNT

Any money received by the Bank under the Security Documertg be placed and kept to the
credit of a non-interest bearing suspense account for gp dsnthe Bank thinks fit without any
obligation in the meantime to apply the same or any part tidreor towards discharge of the
Indebtedness/Secured Amounts or any part thereof. Nditaitkling any such payment in the
event of any proceedings in or analogous to bankruptcydafion composition or arrangement
the Bank may prove for and agree to accept any dividend or ositign in respect of the whole or
any part of such money and liabilities in the same mannertassisecurity had not been created.

REMEDIES
The Bank shall have the right to exercise any rights mieddes available to it under the Letter of
Offer, the Security Documents or otherwise (including pimg any right of sale or possession)
against you or the Security Party concurrently or succelsias it may consider appropriate. The
Bank shall be entitled to the following remedies (includibgt not limited to) without prior
demand:-
a) to forthwith suspen furthel utilization of any or all of the Facility or to reduct the limits or
amounts made available under the Facility; or
b) all sum¢ payablt unde the Facility shal becom: anc be deeme to be notwithstandin
anything contained herein to the contrary, forthwith dud payable and whereupon the Bank
shall be entitled forthwith to take such action, whethertsroivn accord or through its agent(s),
as may be appropriate against you; or
c¢) any part of the Facility not therefor« disburse or utilisec may be cancellel by the Bank anc
upon such cancellation any part of any of the Facility alyedidbursed or utilized shall become
due and immediately payable on demand notwithstandinghamgtcontained herein to the
contrary.

Notwithstanding any other provision contained in the Letté Offer and/or the Security
Documents or in any other document, the Bank will at all tilhese the right to terminate,
cancel suspend or reduce the limit of all or any part of theillaand/or require immediate
payment and/or cash collateralisation or such mortgagkarges, assignments, transfers,
deposits or agreements as additional security over all gr@art of the sums actually or
contingently owing to it.

Notwithstanding any provision herein contained, tlaalBshall have the right to exercise all or
any of the rights or remedies available whether under theéeteif Offer or by statute or
otherwise and shall be entitled to exercise such rights oredées concurrently including
pursuing all rights of set off to collect the proceeds of aignments and to give good and valid
discharge therefore and to institute legal proceedings by wf civil suit or foreclosure
proceedings or otherwise to recover all monies due and otsitige Bank.

The Bank may whether or not an Event of Default has oeduat any time with prior notice
notwithstanding any settlement of account or other mattetsoever combine or consolidate all
or any then existing account(s) opened by you alone or joiwith others and/or account(s)
opened on your behalf wheresoever situated and set offmsfenaany sum standing to the credit
of any one or more such accounts in or towards satisfactioangf moneys owing or your
obligations or liabilities to the Bank whether such liatodls be present future actual contingent
primary collateral several or joint. When such combinatiet off or transfers requires the
conversion of one currency into another such conversionl $fea calculated at the then
prevailing spot rate of exchange of the Bank (as conclugiddtermined by the Bank) for
purchasing the currency in which the monies obligationsiabilities were due owing and
incurred with the existing currency so converted.

All monies received by the Bank from any proceedingitimstd or step taken in exercising of
any of the Bank’s power or rights, subject always to suchuttay priorities of appropriation
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22.6

22.7

22.8

23.

24.

that may be imposed by law, shall be applied by the Bank in tideroof priority as the Bank
may determine.

If the Bank shall be of the opinion that the security megvp deficient, payments may be made
to the Bank at the Bank's request on account of principalrbéfderest but such alteration in the
order of payment shall not prejudice the right of the Banketeive the full amount to which it
would have been entitled if the primary order of payment hadrbobserved or any lesser
amount which the sum ultimately realised from the securifyy fioe sufficient to pay.

If the amount realised pursuant to the exercise of tlveemoor rights conferred on the Bank,
after deduction and payment of all fees dues and costs,9¢hes the amount due to the Bank
and whether at such realisation the Bank is the purchaséeddsets or otherwise you shall pay
to the Bank the difference between the amount due and the ransourealised and also pay
interest on the same (both before demand as well as aftemgilgand irrespective of whether
the banker and customer relationship has been terminateduch rate as the Bank may
determine.

Without prejudice to the foregoing terms and provisiand in addition and without prejudice to
any other powers, rights and remedies which the Bank may tigedrto, you shall indemnify
the Bank and hold the Bank harmless from and against anydoskenages and expenses,
whatsoever, legal or otherwise (including but not limitedatl legal costs incurred by the Bank
on a solicitors and client basis) which the Bank may sussiffer or incur as a consequence of
any default in the payment of the Facility and interest tberer any portion thereof, or any
other amount payable, or on account of the your non obseevahall or any of the terms
stipulations agreements and provisions contained herelrsach losses, damages and expenses
shall include but not be limited to such amount as the Bank sktify (such certification being
accompanied by the basis and calculation of such amount eimgj lronclusive and binding
upon you save for any manifest error).

The rights remedies powers and privileges of the Bardwviged in this Agreement are
cumulative and are not exclusive of any rights remedies powaed privileges of the Bank
provided by law.

SEVERABILITY

If at any time any of the provisions of the Letter of Offer oryMi@come under any written law, or

is found by any court or administrative body or competenisgliction to be, illegal, void, invalid,

prohibited or unenforceable then:-

a) suct provisior shal be ineffective to the exten of suct illegality, voidness invalidity,
prohibition or unenforceability;

b) theremaining provision: of the Lettel of Offer shal remair in full force anc effect; anc

c) the parties shal use their respectiv bes endeavoul to negotiatt anc agret a substitut
provision which is valid and enforceable and achieves todreatest extent possible the
economic, legal and commercial objectives of such illegalid, invalid, prohibited or
unenforceable provision.

SUCCESSORS AND ASSIGNS

a) The Letter of Offer shall be binding upon and inure for thendfit of the assigns and
successors in title of the Bank and your heirs, personaksgmtatives and successors in title.

b) The Borrower shall not assign or transfer all or any paitsofights under the Letter of Offer
or delegate its performance without prior written approwélthe Bank. Any assignment
without the Bank’s written approval shall constitute anrevef default.

c) The Bank may at any time without the consent or concurreftiee Borrower transfer assign
sell participate in secondary debt markets all or any partt®fbenefits powers rights
privileges obligations under the facility to any person artp. For the purpose of such
transfer, assignment, sale and/or participation, the Banaly disclose to such potential
transferee assignee purchaser and/or participant suohmafion about the Borrower, the
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26.
26.1

26.2

26.3

27.
27.1

27.2

27.3

Facility and any other related information.

TIME

Time shall be of the essence of the Letter of Offer. Notwéhding the same, no failure or delay
on the part of the Bank in exercising nor any omission to @gerany right power privilege or
remedy accruing to the Bank shall impair any such right pomwevilege or remedy or be
construed as a waiver thereof or an acquiescence in suchltlefar shall any action by the Bank
in respect of any default or any acquiescence in any suchlultiedéfect or impair any right power
privilege or remedy of the Bank in respect of any other or eghent default.

CHANGESIN CIRCUM STANCES

In the event that by reason of the enactment of or thengakiany change in any applicable law,
regulation or regulatory requirement or in the interpietabr application thereof or the making of
any request or direction from or requirement of Bank Negagdalykia or other fiscal or monetary
authority (whether or not having the force of law) the Banklshe of the opinion that it has or
will become unlawful or it is otherwise prohibited or preted for it to maintain or give effect to
or perform or comply with all or any of its obligations theretBank's obligation to advance the
Facility shall forthwith be terminated and/or as the casg e, you shall on demand forthwith
repay the Facility in full together with accrued intereserépn and any other amount payable
thereunder to the Bank.

If in the opinion of the Bank, there has been a change fioma or international monetary,
financial, economic or political conditions or currencych&nge rates or exchange control which
would render the Facility temporarily or permanently comeradly impracticable or impossible,
the Bank shall notify you thereof and:-
a) whilst suct circumstance exist na utilisatior of the Facility will be allowed
b) the Bank shal negotiatiin gooc faith for ar alternative basi: acceptabl to the Bank for
continuing the Facility; and
¢) unles! within thirty (30) Busines Days aftel the giving of suct notice suct circumstance
cease to exist or an alternative basis acceptable to the Bamkived at, the Facility shall be
cancelled.

If the introduction of or change in any law, regulatidirective or request from any governmental
or regulatory authority (whether or not having the force af) imposes or modifies any capital
adequacy or similar requirement (including, without liatibn, a requirement which affects the
Bank's allocation of capital resources to its obligatioasyl, as a result, the cost to the Bank of
making or maintaining amounts available under the Fadsityicreased or the amount of any sum
received or receivable by the Bank in respect of the Facitityeduced or the Bank is, in its
opinion unable to obtain the rate of return on its capitat thaould have been able to achieve but
for its obligations hereunder and/or their performancey gball then pay to the Bank on demand
such additional amount which will, in the sole opinion of B8ank, compensate the Bank for such
additional cost, reduction, payment or return. The Bank anideavour to mitigate the effects of
such event. A certificate of the Bank specifying the rateiedarand/or amount of such
compensation shall, in the absence of manifest error, beusive.

GOVERNING LAW

Except where expressly provided otherwise, the teensith shall be governed by and interpreted
in accordance with the laws of Malaysia and the parties atjraein enforcing the terms herein,

the Bank shall be at liberty to initiate and take action orcpexlings or otherwise against the
Borrower in Malaysia and/or elsewhere as the Bank may deem fi

When any actions or proceedings are initiated and takevialaysia the Borrower agrees to

submit to the exclusive jurisdiction of the Courts of Mali@ysThe Bank shall not be prevented
from taking proceedings in other courts.

The Borrower agrees to waive any objection on the grewfidenue or forum of convenience or

any similar ground.
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31.
31.1

INSURANCE

Where required by the Bank, you shall subscribe andiali sause the relevant Security Party to
subscribe for such insurance and/or life insurance paliageset out in the Letter of Offer through
the Bank’s approved insurance company for such amount(s3uch terms as the Bank may
require.

You shall comply with the terms and conditions of thevabimsurance policies including without
limitation any stipulations or restrictions as to use orragien of any asset and not to do or (in so
far as within its power to prevent the same) permit anythigpe done which may make void or
voidable any insurance effected or maintained.

Notwithstanding anything else to the contrary hereintained and irrespective of whether there is
a default in effecting maintaining or renewing any insugnit shall be lawful for but not
obligatory upon the Bank to insure and keep insured the sath@lbmonies so expended shall be
repaid by you forthwith on demand and until payment shall bbitéd to the your account and
shall be secured by assets charged to the Bank in additidretmbnies hereby covenanted to be
paid with the same priority and with interest at the releveaie to be decided by the Bank
provided always that the Bank shall not be in any way whatsiobe liable for failing to effect,
maintain or keep on foot any such insurance as aforesaidr @nfploss whatsoever arising out of
any deficiency in the insurance taken on the assets whicblremged to the Bank or for any loss
whatsoever, whether directly or indirectly.

All monies which may be received by virtue of the insgeashall be applied in or towards the
discharge or reduction of the monies owed to the Bank. Yol bb&l all monies so received on
such insurance in trust for the Bank.

In the event of all monies received on any insurance@ssdid being less than the amount due to
the Bank hereunder including interest and all monies andthér charges due and payable to the
Bank hereunder you shall forthwith pay to the Bank the défifee between the amount due and
the amount so received and until such payment will also p@rést on such at such rate as the
Bank may determine.

SET OFF, COMBINATION OR CONSOLIDATION OF ACCOUNTS

The Bank shall be entitled (but not obliged) at any time withice to you, to combine consolidate
or merge all or any of your account(s) and liability(ies) wénd to the Bank anywhere whether in
or outside Malaysia whether singly or jointly with any otlgarson and may transfer or set off any
sums in credit in such accounts in or towards satisfactioangfof your liabilities whether actual
or contingent, primary or collateral.

CONDITION PRECEDENT

The Facility can be drawndown or utilized only upon fulfigmt of such conditions precedents as
stated in the Letter of Offer or such other condition prec¢des the Bank may require at any time
and from time to time at its discretion.

OTHER UNDERTAKINGS & COVENANTS
The Borrower hereby covenants that during the conticeiaf the Facility, it will not without the
consent of the Bank in writing first had and obtained, whidngent shall not unreasonably
withheld:-
a) performr the following corporatt exercises
() add to, delete, vary or amend its Memorandum and Artictés Association or
Constitution (or the corresponding corporate documentipslated by the laws to which
it is subject, if any) in any manner which would be incongisteith the provisions of
the Letter of Offer and/or the Security Documents;
(i) change its financial year or the nature of its presersiness;
(ii)sell, transfer, lease or otherwise dispose of all oubstantial part of its capital assets or
undertake;
(iv) permit any merger, consolidation or reorganisation;
(v) alter its issued share capital whether by varying the warhstructure or value thereof or
the rights attached thereto or convert any of its share aapitto stock or by
consolidating dividing or sub dividing any or all of its skar
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(vi)carry on any business other than its existing businesthe date it first applied for the
Facility or permit any changes in the nature of its business;

(vii) withdraw or distribute to it shareholders from the aoat of its business any
money from the capital of the business or the retained grdiitt such consent of the
Bank shall not be unreasonably withheld subject neverskete the Borrower having
satisfied the Bank that it has sufficient capital to maimtai continuing operation of the
Borrower’s business;

b) ente into any transactio with any persor firm or compan' excep in the ordinary courst of
business on ordinary commercial terms and on the basis 0§ &ngth arrangement or enter
into any transaction whereby the Borrower might pay more ttiee ordinary commercial
price for any purchase or might receive less than the comatgudce (subject to normal
trade discounts) for its products;

c) ente into partnershif profit sharin¢ or royalty agreemer or othel similar arrangemel
whereby its business or operation are managed by otherrpéditso or company;

d) caus or permil to exist any security interes ovel any of its materia asset (includes but not
limited to any revenues and property moveable and immovablany kind) properties
undertakings businesses except:-

() liens arising by operation of law, and securing obligas not more than thirty (30) days
overdue;

(i) liens or rights of set off arising in the normal coursetcdding relating to liabilities the
aggregate amount of which is in the opinion of the Bank is nattamal; and/or

(iif)security interest which may be consented by the Bankiiing from time to time;

e) all expenditur for fixed asset anc othel non-currer asset othel thar those requirec for
carrying out its business or necessary for repairs or replaats essential to the operation of
the business;

f) assum guarante or permit to exis! any additiona indebtednes excep prior written conser
of the Bank is obtained,;

g) make or permil to exis! loans or lenc or make advance to any persol partnershi or
corporation or others or make investments in other compgaareenterprises or provide
guarantee favouring any person enterprise or person ;

h) give any loans or advance to any of its directors shareholder associat or relatec
corporations or subsidiaries;

i) permi or suffel any materia chang in its ownershi| or contro of any equity share or its
controlling shareholders or the management thereof;

j)  make any prepaymer in respec of any deb' or othel credi facilities or prepaymer of any
loan advanced to it by the Related Corporations or its slaédels; and/or

k) breacl or permil or threatel to breacl any othel covenant stipulation: undertaking terms
and conditions as set out in the Letter offer and if applieatiie Security Documents.

For the purpose of this clause, “it” or “Borrower” shall inde, where applicable, the Security
Party and other member of the Borrower’s group of compamigesnay be determined by the Bank
atits discretion.

UPSTAMPING

In the event that the total monies advanced to or due and olingpu to the Bank shall at any
time exceed the principal limit for which the Letter of Offand/or the Security Documents is for
the time being stamped, the Bank shall have the right at amg to upstamp from the date of the
same having been paid or expended by the Bank and until paytherstamp duty including any
penalty incurred shall form part of the monies due and owinip¢ Bank.

COSTS AND EXPENSES

Stamp duties and regqistration fees

You shall pay and bear all legal fees and all whatsoever cosggstration and other fees, stamp
duties and other disbursements and/or expenses includingenalty thereto and any service tax
or similar tax payable on them arising out of and/or in comimacwith:-

a) the preparatior negotiatior execution perfection delivery and/o discharg and/o the
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release of any or all of the legal documentation irrespeatiwhether or not the Facility is
utilised or cancelled; and
b) anyactua or propose amendmen waivel or conser unde the Facility.

Legal costs and expenses

a) Notwithstandini that the Facility may be canceller or aborte« for any reasol whatsoeve
you shall be liable to pay all costs, fees and expenses whatsdincluding other similar
duties and any penalties thereon) on a full indemnity bast®hnection with or incidental to
the Facility including the Bank’s solicitors’ fee arisingpfn the legal documentation.

b) If the monie: hereb' secure or any pari thereoi shal be requirec to be recovere througt
any process of law or any recovery process as well as thestongeof and involvement in
any legal proceedings of whatsoever nature by the Bank fer giotection of or in
connection with any of your account(s), or if the said moroesany part thereof shall be
placed in the hands of solicitors for collection. Such antswshall be payable by you on
demand on a full indemnity basis, together with interesinftbe date the costs and expenses
are incurred to the date of full payment at such rate as thd Beay prescribe (both before
and after judgment).

c) Lega cost anc expense are payablt by you notwithstandin thal the Facility may be
cancelled and/or aborted at any time before completiongzi ldocumentation.

Expenditure incurred by the Bank for and on behalf oBbaower

All monies expended by the Bank hereunder from time to timeafal on behalf of the Borrower
and for its account shall bear interest thereon at the retenede from the date of such payments
relating to insurance, quit rent, assessment, rates,,teeqgasirs, legal costs and all other outgoings
including any expenses incurred by the Bank to visit, inspeaeport on your business by the
Bank’s agent and or consultants shall be recoverable framapal shall be repaid on demand.

CROSSDEFAULT

Notwithstanding the provisions relating to the repaymehimmnies advanced as hereinbefore
provided you hereby expressly agrees that if any sums skatlue from you to the Bank from
time to time or at any time or shall be due from you may be or becoliable to the Bank
anywhere on banking account(s) or any other account(seruiwr otherwise in any manner
whatsoever or if default is made in any provisions of suchoants or in any other banking
facilities granted by the Bank to you or in any of the prouwsicherein then and in such event the
Facility and all monies payable under such accounts or daeking facilities aforesaid shall
immediately become due and payable and the security hefedli become immediately
enforceable.

REDEMPTION & RELEASE

It is hereby expressly agreed and declared that unless thie @herwise agrees, you shall not be
entitled to redeem or require the release or discharge ofsanyrity given by you or any other
security party to the Bank and whether given now or hereafter

CESSATION OF RELATIONSHIP

The cessation of the relationship of banker and customevdasgt the Bank and you howsoever
brought including the recall of the Facility and/or any pidwereof by the Bank or the closure of
account shall not in any manner affect the right of the Bankajpitalize interest which is payable
on any outstanding balance.

AMALGAMATION AND RECONSTRUCTION

The security liabilities and or obligations created shalhtinue to be valid and binding for all
purposes whatsoever notwithstanding any change by amatgamreconstruction or otherwise
which may be made in the constitution of the Bank or of any camypby which the business of
the Bank may for the time being be carried on and shall be availto the company carrying on
that business for the time being.
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INDEPENDENT LEGAL ADVICE

You represent and warrant to the Bank that in the executiahdativery of the Letter of Offer,
you have sought, obtained and relied upon its own indepérdgal advice. You hereby confirm
having read and understood the Letter of Offer.

DEFINITION
In the Letter of Offer:-

“Business Day” means a day (excluding Saturdays, Sundays and publicdy&)dvhich the Bank
is open for business

“Letter of Offer” means the letter of offer (including these General Termd @onditions and
other appendices annexed to it) issued by the Bank to theo®errwhereby the Bank, at the
request of the Borrower, agrees to make available and/otintento make available to the
Borrower the Facility and includes any other correspondesrcdocuments which may be issued
by the Bank thereafter to the Borrower in substitution tbérer in addition or amendment or
variation thereto

“Security” means the collateral(s) given or provided by the SecurdytyPfrom time to time for
the purpose of securing the Borrower’s indebtedness or artythpereof under the Facility.

“Security Documents” means any of the Letter of Offer, Facility Agreement andrsather
security documents that have been or will be executed by theo#er and/or the Security Party
to secure the repayment of the Housing Loan or Facility byBibeower as well as the payment of
other indebtedness.



