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CONFIDENTIAL 

IMPORTANT NOTICE: The Customer is advised to read and understand the terms and conditions of 

this Debenture (“Terms”), and if you do not understand any of the Terms, the Customer is advised to 

seek CIMB Islamic Bank Berhad’s clarification on such Terms before executing this Debenture. 

 

DEED OF DEBENTURE 
 

 
THIS DEED OF DEBENTURE is made the day of , 200  . 

 
BETWEEN 

 

(1) The Party as stated in Section 1 of Schedule 1 with an address as stated in Section 2 of 

Schedule 1 (hereinafter referred to as "Customer") which expression shall, where the 

context so admit, include their permitted assigns and/or successors in title as the case may 

be) of the one part; 

 
AND 

 
(2) CIMB ISLAMIC BANK BERHAD [ Registration No. 200401032872 (671380-H)] a company 

incorporated in Malaysia having its registered address at Level 13, Menara CIMB, Jalan 

Stesen Sentral 2, Kuala Lumpur Sentral, 50470 Kuala Lumpur with place of business as 

stated in Section 3 of Schedule 1 (hereinafter referred to as "Bank") of the other part. 

 
 

WHEREAS :- 

 

(A) By a Letter of Offer (as hereinafter defined) between the Bank of the one part and the 
Customer of the other part, the Bank agreed, on the terms and conditions contained in the 

Transaction Documents (as defined below), to participate in making available to the 
Customer the Facility (as defined in the Letter of Offer). 

 
(B) The granting of  the  Facility  under  the  Letter of Offer  is  expressly subject to the condition, 

inter alia, that the due and punctual payment, discharge and satisfaction by the Customer 

of the Indebtedness (as defined herein) in accordance with the provisions of the Letter of 

Offer   and   the due performance and observance by the  Customer  of  all  its  other  

obligations  under and in relation to the Facilities and the Transaction Documents  shall  be  

secured by this Debenture. 

 
IT IS HEREBY AGREED as follows:- 

 
1. INTERPRETATION 

 

1.1 Definitions 

 

Except as otherwise provided in this Debenture, all terms and references used in this 
Debenture and which are defined or construed in the Transaction Documents but which are 

not defined or construed in this Debenture, shall have the same meaning and construction 
in this Debenture. This Debenture includes any document which is supplemental hereto or 

which is expressed to be collateral herewith or which is entered into pursuant to or in 
accordance with the terms hereof. Any right or power which may be exercised or any 
determination which may be made hereunder by the Bank may be exercised or made in the 

Bank’s discretion and the Bank shall not be under any obligation to give any reasons to the 
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Customer. 

 
1.2 Subject to Clause 1.1 above, in this Debenture, except to the extent that the context 

requires otherwise:- 

 
"CHARGED ASSETS" means all the undertakings, goodwill, property, assets, and rights of 
the Customer both present and future described in Clause 2; 
 
“FACILITY” means the facility or facilities stated in the Letter of Offer to be granted by the 
Bank to the Customer as more particularly described in Recital A hereto, subject to the terms 
and conditions of the Transaction Documents and where the context so requires or admits, 
references to the Facilities shall be construed as a reference to one or more of the Facilities 
or all the Facilities and “Facility” shall be construed accordingly. 
 
“GENERAL FACILITY AGREEMENT” means the agreement dated the year and date as 

stated in Section 6 of Schedule 1 or where there is no general facility agreement, the 

expression “General Facility Agreement” shall mean the Letter of Offer dated the year and 

dated as stated in Section 6 of Schedule 1; 

 

“GENERAL TERMS AND CONDITIONS AND SHARIAH TERMS” means the general terms 

and conditions and Shariah terms in respect of the Facility as set out in the Bank's website 

at www.cimb.com.my/en/business/general-terms-conditions.html. 

 

“LAND CODE” means the National Land Code 1965 (Act 56 of 1965) or Sarawak Land 
Code (Cap 81) or Sabah Land Ordinance (Cap 68) or any other relevant statute, rule and 
regulation in respect of land and other related matter and shall include any amendment 
thereof; 
 
“LETTER OF OFFER” means the letter of offer dated the year and date as stated in Section 
7 of Schedule 1 including any variations, amendments, changes or supplemental which may 
from time to time be issued by the Bank to the Customer in relation to the Facility. 
 

“INDEBTEDNESS” the aggregate of all monies, whether principal, profit, Claims and Ta’widh 

(Compensation) (as defined in the General Terms and Conditions and Shariah Terms of the 
Transaction Documents) , commission,  cost, fees, charges or other monies due, outstanding 
or payable or agreed to be payable by the Customer and /or any Security Party to the Bank 
from time to time whether solely or jointly with any other person and whether as principal or 
surety and includes all liabilities, obligations and indemnities whether present or future or 
actual or contingent for  the  payment of all or any monies by the Customer and/or Security 
Party in respect of or arising from the Facility or future facilities to be granted by the Bank to 
the Customer, at any time and from time to time, and shall include any part thereof. 
 
“RECEIVERS AND/OR MANAGERS” means any competent person or persons as may be 

appointed by the Bank from time to time who are not precluded under the provisions of 

Section 373 of the Companies Act, 2016 to be a receiver and/or manager; 

 

“SECURITY DOCUMENTS” means the agreements and documents in respect of the 

Security Interest; 

 

“SECURITY INTEREST” means any guarantee, mortgage, pledge, lien, right of set-off, sale 
with right of retention (other than a lien, right of set-off or sale with right of retention arising 
by operation of law and in the normal course of business), charge (whether legal or equitable, 
fixed or floating), assignment, debenture, hypothecation, deposit, insurance/takaful policy 
and/or any security interest of any kind (including without prejudice any “hold-back” or “flawed 

http://www.cimb.com.my/en/business/general-terms-conditions.html
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assets” arrangement title retention, assignment or transfer by way of security, sale and lease-
back, sale and repurchase on credit terms) and/or any other arrangement having 
substantially the same legal or economic effect as any of the foregoing, and “secured” shall 
be construed accordingly. 

 

“TRANSACTION DOCUMENTS” means the Letter of Offer, the General Facility Agreement, 
the General Terms and Conditions and Shariah Terms, this Debenture, the other Security 
Documents and such other documents and agreements as may be required by the Bank in 
relation to the Facility. 

 
1.3 Headings and Clauses 

 

Save where otherwise indicated references in this Debenture to "Clauses" are to be 

construed as references to clauses of this Debenture. The headings and subheadings in 

this Debenture are inserted for convenience only and shall be ignored in construing this 

Debenture. 

 
1.4 Recital 

 

The Recitals to this Debenture shall have effect and be construed as an integral part of this 
Debenture, but in the event of any conflict or discrepancy with any of the provisions of this 
Debenture such conflict or discrepancy shall, for the purposes of the interpretation and 

enforcement of this Debenture, be resolved by giving the provisions contained in the 
clauses of this Debenture priority and precedence over the provisions contained in the 

Recitals to this Debenture. 

 
1.5 Schedules 

 

The Schedules shall be taken, read and construed as essential parts of this Debenture. 

 
 

2. CHARGES 
 

2.1 For better securing the due and punctual payment, discharge and satisfaction by the 

Customer of the Indebtedness or any part thereof in accordance with the provisions of the 

Transaction Documents and the due performance and observance by the Customer of all 

its obligations under and in relation to the Facilities and the Transaction Documents, the 

Customer hereby charges to the Bank so that the charges hereby created shall be 

continuing security:- 

 
(a) by way of a   1  FIXED CHARGE, all and singular the fixed 

assets of the Customer movable and immovable, whatsoever and 

wheresoever situate, both  present  and  future,  including  but  without  limiting  the 

generality of the  foregoing  all  buildings,  fixtures,  structures  and  erections on its 

properties and all of the Customer’s plant, equipment, machinery, motor vehicles 

and tools together with all accessories and parts pertaining to such aforesaid fixed 

assets including Assets belonging to the Customer; 

 
(b) by way of a        1  FIXED CHARGE, all  stocks, shares, 

bonds, collective investments and other corporate securities of any kind 

                                                
1 To insert whether first, second, third etc. charge 
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whatsoever, whether  marketable  or  otherwise  and  all  other  interests  (including 

but not limited to the loan/financing capital of the Customer, both present and 

future)   of   the   Customer in   any   company,   firm,   consortium    or   entity 

whatsoever and wheresoever incorporated or established and all allotments, 

accretions, offers, rights, benefits and advantages whatsoever  now  or  at  any time 

and from time to time hereafter attaching thereto or accruing thereon or arising in 

respect thereof or deriving therefrom including all  stocks,  shares,  bonds, rights, 

moneys or other  property  whatsoever  accruing  thereon  or  offered by way of 

conversion, redemption,  bonus,  preference,  option  or otherwise but  excluding  

short-term  marketable  securities  acquired  solely  so  as to utilise such funds  of  

the Customer  as  are not  immediately required  by  the Customer for its business 

or businesses; 

 
(c) by way of a  1  FLOATING CHARGE, the whole of the 

undertaking of the Customer and all other assets and rights of the Customer 

whatsoever and wheresoever situate, both present and future, including but 

without limiting the generality of the foregoing,  the Customer’s stocks-in-trade,  

raw materials, work-in-progress, finished and semi-finished products, uncalled 

capital, goodwill, book debts, accounts receivable, bank balances, cash, all short-

term  marketable securities acquired solely so  as to utilise such funds of   the 

Customer as are not immediately required for the Customer's business or 

businesses together with all allotments, accretions, offers, rights, benefits and 

advantages whatsoever now or from time to time and at any time hereafter 

accruing thereon or attaching thereto or arising in respect thereof or deriving 

therefrom, all forms of intellectual property and rights, all the rights, title and 

interests of the Customer arising out of any and all arrangements  and  transactions 

which the Customer engages in from time to time in the ordinary course of the 

Customer’s business, and all the assets described in Clauses 2.1(a) and 2.1(b) if 

and in so far as the fixed  charges  thereof  shall  for  any reason be ineffective as 

first fixed charges. 

 

 
3. PERFECTION AS LEGAL CHARGES 

 

3.1 The Customer shall immediately as and when so required by the Bank from time to time 

and at any time (but without prejudice to the security created by or under this Debenture 

and the other provisions hereof):- 

 

(a) create a first legal charge(s) under the Land Code over the Customer’s   immovable 

properties, whether freehold or leasehold, (or any of them,  as  the Bank may 

require) from time to time vested  in  or  belonging  to  the  Customer and comprised 

in the fixed assets referred to in Clause 2.1(a), and for such purpose shall execute 

the Charge in  such  form  as  is  required  by  the  Bank with such modifications  

thereto  as  the  Bank  may  reasonably  require,  and  shall permit and cause the 

same to be registered  with  the  relevant  authorities  as a first legal charge(s) under 

the Land Code in favour of the Bank.  Clause 2.1(a) shall constitute a first equitable 

fixed charge on all those immovable properties, both freehold and leasehold, which 

are now vested in or from time to time and at any  time  hereafter  acquired  by  the  

Customer  until  the Customer shall have  created  pursuant  to  this  Clause 3.1  a  

first  legal charge(s) thereof under the Land Code in favour of the Bank; and 

 
(b) create a first legal charge(s) over the Customer’s assets (or any part thereof, 
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as the Bank may require) referred to in Clause 2.1(b), and for such purpose shall 

execute such further or other document(s) and/or instrument(s) in such form and on 

such terms and subject to such conditions as may be required by the Bank at its 

discretion and shall sign, do and execute all documents, acts and things for the 

creation and perfection of such first legal charge(s). Clause 2.1(b) shall constitute a 

first equitable fixed charge on all those assets now or hereafter from time to time or 

at any time held or acquired by the Customer until the Customer shall have created 

a first legal charge(s) thereof in favour of the Bank as aforesaid. 

 
 
 
 

4. CONVERSION OF FLOATING CHARGE TO FIXED CHARGE AND VICE VERSA 
 

4.1 The Bank may at any time by notice in writing to the Customer, convert the floating charge 

over the assets referred to in Clause 2.1(c) which the Bank may in its discretion consider to 

be in jeopardy or in danger of being seized or sold under any form of distress or execution 

levied or threatened and/or may appoint a receiver thereof. 

 
4.2 In addition to and without prejudice to the foregoing provisions and the rights, powers 

and remedies conferred on the Bank by law, if any of the following events occur, the floating 

charge created over the Customer’s assets under Clause 2.1(c) shall, immediately without 

any further notice to or demand on the Customer, be deemed converted into a fixed charge 

over the Customer’s assets referred to in Clause 
2.1(c):- 

 
(a) upon a written notice  being  given  to  the  Customer  pursuant  to  or  under  the 

Transaction Documents declaring that the Facilities be cancelled and  the  

Indebtedness  together with any other sum then payable by the Customer under the 

Transaction Documents and the Security Documents to be immediately due and 

payable; 

 
(b) upon the seizure of the Customer’s assets referred to in Clause 2.1(c) above (or 

any part thereof) under any form of distress or execution levied in respect thereof; 

 

(c) upon any receiver and/or manager(s) being appointed by the Bank or any other 

person or the court, whether in respect of the whole or any part of the Customer ‘s 

assets; 

 
(d) upon any meeting being convened for the purpose of considering a resolution for 

the winding-up of the Customer or a petition being presented for the winding-up of 

the Customer; or 

 
(e) upon the Customer being in breach of the terms of this Debenture; or 

 

(f) if the Customer charges, pledges or encumbers in favour of any third party, whether 

by way of a fixed or floating security any of the Charged Assets described in Clause 

2.1(c) or attempts to do so without the prior consent in writing of the Bank. 

 
4.3 The Bank may at any time and from time to time, agree with the Customer that the whole 

or any part of the assets for the time being subject to a fixed charge under this Debenture 

whether by virtue of Clauses 2.1(a), 2.1(b), 4.1 or 4.2 or shall in the future be subject to a 

floating charge within Clause 2.1(c) until such time such floating charge crystallises or until 
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such time such floating charge is converted into a fixed charge pursuant to Clause 4.1 or 

Clause 4.2. 

 
 

5. UNDERTAKINGS RELATING TO PAYMENT 
 

5.1 Payment on Demand 
 

The Customer hereby undertakes with the Bank that the Customer shall upon demand by 

the Bank pay to the Bank the whole of the Indebtedness (provided always that no such 

demand shall be made by the Bank unless an Event of Default (as defined in the General 

Terms and Conditions and Shariah Terms) occurs or has  occurred (whether within or 

beyond the control of the Customer or any other person, and whether such Events of Default 

after it occurs, shall continue or subsist) and provided further that a notice given by the Bank 

to the Customer under or pursuant to the Transaction Documents shall be treated as a 

demand by the Bank under this Clause and until  such  a demand, the Customer shall pay 

discharge and satisfy each and every part of the Indebtedness when due (or upon demand, 

as the  case may be) and in accordance with the Transaction Documents . 

 
5.2 Suspense Accounts 

 

Any amount received or recovered by the Bank pursuant to this Debenture and/or any  of  

the powers hereby conferred,  may be placed and  kept in a  suspense account(s) and kept 

there for such period as the Bank shall determine pending the determination by the Bank 

as to how the monies are to be applied towards discharge of the Indebtedness (or any part 

thereof). 

 
5.3 Continuation/Opening of Accounts 

 

In the event of the commencement of the winding up of the Customer or of this Debenture 

ceasing for any reason to be binding on the Customer, or if the Bank shall at any time 

receive notice (either actual or otherwise) of any subsequent mortgage, charge, 

assignment, hypothecation, pledge, lien, security or other like interest, matter, event or 

transaction affecting the Charged Assets (or any part thereof), the Bank may open a new 

account for the Customer. If the Bank does not in fact open such new accounts then, unless 

the Bank give express written notice to the Customer to the contrary, the Bank shall be 

treated as if it had in fact opened such new accounts at the time when the Bank received 

such notice (whichever shall be the earlier).   As from that time and unless such express 

written notice shall be given to the Customer by the Bank, all payments by or on behalf of 

the Customer to the Bank shall be credited, or treated as having been credited, to such new 

accounts and not as having been applied in reduction of the Indebtedness and/or the Bank’s 

Sale Price (or any part thereof) at the time when such notice was received. 

 
5.4 Set-Off 

 

It is hereby expressly agreed that unless the Bank otherwise agrees, the property hereby 
charged shall not be discharged except on payment by the Customer of not only of the 
Indebtedness but also all monies secured by any other charge created by the Customer in 
favour of the Bank as security for all monies and liabilities owing or payable and incurred 
by the Customer to the Bank. 

 
In addition, the Bank may but not obligated to, upon giving the Customer not less than  
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seven (7) calendar days’ prior written  notice, withhold combine, consolidate or merge any 
of the accounts of the Customer and/or indebtedness of the Customer’s related and or 
associated companies and/or any of the Security Parties and/or any of the guarantors 
(collectively, “Obligors”) (whether current, deposit, financing, loan or accounts of any other 
nature whatsoever and whether in Ringgit or in any other currency ) including  accounts  
held  jointly  with  others wheresoever situate and set-off or transfer any sum or sums 
standing to the credit of such accounts in or towards the satisfaction of any of the 
Customer's and or Obligors’ liabilities to the  Bank  howsoever  incurred  .Where  such  
combination,  set  off  or  transfer requires the conversion of one currency into another, such 
conversion shall be calculated at the then prevailing spot rate of exchange of the Bank. 
Such spot rate of exchange shall be determined at the Bank’s discretion. 

 

 
6. UNDERTAKINGS RELATING TO CHARGED ASSETS 

 

6.1 Disposition in ordinary course of business 

 

Until the crystallisation of the floating charge created under Clause 2.1(c), the Customer 

shall have the right to dispose of any of the assets subject to such floating charge by sale 

in the ordinary course of its business and on terms usual  in  a business of that kind provided 

that the entering into of factoring agreements, receivables discounting agreements, invoice 

discounting agreements and any other agreements relating to a sale of book debts and/or 

trade debts and/or  stocks shall  not be deemed to be a disposition in the ordinary course 

of business of the Customer. 

 
6.2 Restriction against sale 

 

The Customer shall not sell, assign, transfer or otherwise dispose of, deal with or part with 

possession of  the  assets  charged  under   or   otherwise   referred   to   or   contemplated 
in Clauses 2.1(a) and 2.1(b), save with the Bank’s prior written consent which may be given 
or withheld at the Bank 's discretion. 

 

6.3 Restriction against dealings and other security 

 

The Customer hereby represents, warrants and declares that there is no mortgage, charge, 

lien, debenture or other security over or against or in respect of the Charged Assets (or any 

part thereof) executed or created in favour of any party other than the Bank and the 

Customer hereby agrees and undertakes that until the Indebtedness has been fully  paid  

by  the  Customer  under the Transaction Documents and the Bank have irrevocably 

received and recovered all sums payable to them under or in connection with the 

Transaction Documents and/or so long as this Debenture shall subsist or continue in force, 

the Customer shall not without the prior written consent of  the Bank (a) execute or create 

or purport or attempt to execute or create or  suffer  or  permit  to  be  executed  or  created 

any charge mortgage debenture (whether legal or equitable, fixed or floating) pledge, lien 

or other security whatsoever over or against or in respect of the Charged Assets (or any 

part thereof), or (b) execute or purport or attempt  to  execute  any  factoring agreement, 

receivables  discounting  agreement,  invoice  discounting  agreement or any other 

agreements relating to its sale  of  book  debts  and/or  trade debts and/or stocks. 

 
6.4 Information of matters affecting security 

 

The Customer shall (a) inform the Bank forthwith upon its receipt of any notice or knowledge 
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of the issue, publication, service or occurrence (time being of  the essence in this respect) 

of any application, demand,  notice,  order,  proposal  or  transaction  in any way affecting, 

concerning or touching  the  Charged  Assets  (or  any  part  thereof) and produce the same 

to the Bank immediately, and (b) do all acts and take all steps necessary or expedient to 

safeguard and preserve its  assets  and each part thereof or  the title or ownership thereto.   

The Bank may, if it thinks fit, and on behalf or in the name and the expense of the Customer,  

do  all  such  acts  and  employ  all  such  persons as the Bank deems necessary or 

expedient, for the  purpose  of safeguarding  and preserving the Charged Assets (or part 

thereof,  as  the  case  may  be)  or  the  Bank's rights and interest therein. 

 
6.5 Notification of acquisition 

 

The Customer shall inform the Bank in writing forthwith if it acquires or agrees to acquire 

any fixed assets (in particular but without limiting the generality of the foregoing, any land 

(whether freehold or leasehold), building, fixture or structure). 

 
6.6 Deposit of title deeds 

 

The Customer shall deposit with the Bank (which the Bank shall be entitled to retain so long 

as the Indebtedness (or any part thereof) remains unpaid or may be or become payable) all 

documents of title relating to any land (whether freehold or leasehold), buildings, fixtures or 

structures, all log-books of any motor vehicles and any documents or indicia of title to 

shares, stock, plant and machinery owned by the Customer from time to time. 

 
6.7 Condition of assets 

 

The Customer will keep in good state of repair and in proper working order, and renew and 

replace when necessary, all buildings, structures, fixtures, plant, machinery and equipment 

belonging to or used by the Customer. 

 

6.8 Inspection 

 

The Customer shall permit the Bank (and any persons appointed in writing by the Bank) full 

access to the property and assets subject to this Debenture wherever situated to inspect or 

survey the same. 

 
6.9 Rent, royalties etc 

 

The Customer shall pay all rents, hires, royalties and other sums  reserved  by,  and comply 
with all other obligations under, any lease, hiring or licence under which the Customer has 

the use or possession of any assets and shall also punctually pay all governmental, 
municipal and other taxes, duties, rates and outgoings assessed upon or payable with 
reference to any assets subject to this Debenture. 

 

 
7. INSURANCE / TAKAFUL 

 

7.1 Insurance / Takaful 
 

The Customer shall at all times throughout the continuance of this Debenture, at its own 
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cost and expense, insure/cover and keep insured/covered or cause to  be  insured/covered  

and  kept  insured/covered the Charged Assets as are of an insurable/coverable nature 

against loss or damage by fire, lightning, tempest, flood, riot, civil commotion, strike, 

malicious acts and against such other comprehensive risks as the Bank may require, with 

such reputable insurance / takaful company or companies  and  for  such  amount  as  shall  

be  acceptable to the Bank.   The Customer shall further in respect of  any development of 

or construction of buildings, fixtures or structures on the Customer’s properties, throughout 

such development or construction take out and maintain, or cause to  be  taken out and 

maintained, with  such  insurance  /  takaful  company  or  companies  which is/are 

acceptable to the Bank from time to time, such public liability insurance / takaful and 

workmen's compensation or employer's liability  and  other  insurance  /  takaful as may be 

necessary to cover  the  liability  of  the  Customer,  its  servants,  agents and contractors 

in respect of personal injuries and deaths arising out  of  any  works or operations carried 

out by or on  behalf  of  the  Customer  in  connection  with such development or construction  

and  in  respect  of  any  expenses,  liability,  loss,  claim or proceedings which the Customer, 

its  servants,  agents  or  contractors  may  incur or sustain by reason of damage to any 

property arising out of or in the course of or by reason of the carrying out of any such works. 

The Customer shall (a) cause the Bank to be duly named as chargee/loss payee in all 

policies of insurance / takaful so taken out as aforesaid and the Bank 's interests to be duly  

endorsed  on  all  such  policies of insurance / takaful and (b) cause and ensure that there 

shall be  endorsed on all such insurance / takaful policies a stipulation that the cancellation 

of  such  insurance / takaful policies shall not be effected without  the  Bank’s  prior  written  

consent. 

 
7.2 Default 

 

If default is made in effecting, maintaining or renewing any such insurance / takaful as 

aforesaid, it shall be lawful for (but not obligatory upon) the Bank at the cost and expense 

of the Customer to put in place, maintain or renew any such insurance / takaful as aforesaid 

as the Bank in its discretion think fit, the costs and expenses whereof incurred, paid or 

payable by the Bank as aforesaid to be paid or reimbursed (as the case may be) by the 

Customer to the Bank on demand in accordance with the provisions hereinafter appearing. 

 
7.3 Additional Insurance / Takaful 

 

In addition to and without prejudice to the other  provisions  of  this  Clause  7  and  whether 

or not the Customer shall be in default of any of the other provisions of this Clause 7, the 

Bank  shall be  entitled, in  its  discretion  if  it considers  desirable or expedient and  is  

hereby expressly authorised  by the  Customer  to put in place,  maintain  or renew at the 

cost and expense of the Customer and with such insurance / takaful company or companies 

acceptable to the Bank any insurance / takaful and for such amount as the Bank  may 

determine and with the Bank  duly named as chargee/loss payee in such policy or policies 

of insurance / takaful so taken out as aforesaid and such  interests of  the Bank  duly 

endorsed in such policy or policies of  insurance / takaful and  with a stipulation  endorsed  

in  such  insurance  /  takaful  policies  that  such insurance / takaful policies may not be 

cancelled without the  Bank's  prior  written  consent provided always that the Bank in 

respect of effecting by it of any insurance / takaful against any risks in respect of which  no  

insurance  /  takaful  was  previously taken out by the Customer or the Bank against such 

risk, shall  first  give  to  the  Customer prior written notice thereof of at  least  seven  (7)  

days  before  the  Bank  effects  such  insurance / takaful. The costs and expenses  incurred,  

paid or payable or as may be incurred, paid or payable by the Bank as aforesaid shall be 

paid or reimbursed (as the case may be) by  the  Customer  to  the  Bank  in  accordance  

with  the provisions hereinafter appearing. 
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7.4 Restriction against additional Insurance / Takaful 

 

Except at the request or with the prior written approval of the Bank, the Customer shall not 

put in place or maintain any insurance / takaful against any risk in respect of its properties 

and assets when the Bank has taken up or maintained such insurance / takaful. 

 
7.5 Custody of Insurance / Takaful Policies 

 

The Bank shall be entitled to have the custody of all the original copies of the insurance / 

takaful policies taken up and maintained or caused by the Customer to be taken up and 

maintained pursuant to the foregoing provisions and the receipts or other evidence of 

payment of premium / contribution or any premium / contribution paid by the Customer and 

will, when required, deliver or produce the same to the Bank or to such persons as it may 

direct. 

 
7.6 Punctual Payment of Premium / Contribution 

 

The Customer hereby agrees that it will duly and punctually pay or cause to be paid all 

premia/contributions for all insurance / takaful taken out or caused to be taken out as 

aforesaid. 

 
7.7 Application of Insurance / Takaful moneys 

 

(a) The Bank may require any money received on any insurance / takaful taken out or 
maintained as hereinbefore provided whether taken out by the Bank or the Customer 
to be applied in or towards making good the loss or damage in respect of which the 

money is  received  or  receivable  or  in  or  towards  reduction  of  the Indebtedness; 
and 

 

(b) The Bank may receive and give a good discharge for all such insurance / takaful 

moneys received by it and the Customer shall hold all moneys received by the 

Customer on or from such insurance / takaful in trust for the Bank and pay over the 

same to the Bank immediately. 

 
 

8. SECURITY ENFORCEABLE 

 

8.1 Enforcement 
 

The security constituted by  this  Debenture  shall  become  immediately  enforceable,  and 

all the powers conferred on the Bank by this Debenture or by law shall be  immediately 

exercisable, upon or at any time after  (a)  upon  a  written  notice  being  given to the 

Customer pursuant to or under the Transaction Documents   declaring  that  the  Facilities  

be  cancelled and the Indebtedness together  with  any  other sum then payable by the 

Customer under the Transaction Documents and the Security Documents to be immediately 

due and payable, or (b) any breach by the Customer of any of its obligations under or in  

relation  to  this  Debenture  (in spite of the fact that no notice shall have been given by the 

Bank to the Customer). The Bank may enforce this Debenture and exercise its rights and 

powers hereby conferred (i) concurrently or simultaneously with, or before, or  after,  any 

other  step, action or proceeding by the Bank in respect of or in connection with any other 
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right, remedy, security or guarantee, and (ii) independently of, and without first  having  

recourse to or exhausted, any other right, remedy, power, security or guarantor. 

 
8.2 Continuing Security 

 

This Debenture is and will remain in full force and effect by way of continuing security until 

the Indebtedness has been paid by  the  Customer under the Transaction Documents and 

the Bank have irrevocably received and recovered all sums payable to them under or in 

connection with the Transaction Documents, and shall be continuing security for, and 

extend to cover, all sums of any kind or  nature  whatsoever which are now and from time 

to time and at any time hereafter may be or become due from or payable by the Customer 

under or in relation to the Facilities and/or the Transaction Documents . Furthermore, this 

Debenture is additional to, and not instead of, any other security, guarantee or indemnity at 

any time existing in favour of any person, whether from the Customer or otherwise, and may 

be enforced without first having recourse to any guarantee, surety or other person or any 

other security, guarantee or indemnity. 

 
8.3 Unconditionality of Security 

 

The security constituted by this Debenture shall not be discharged or affected by (a) any 

time, indulgence, waiver or consent at any time given to the Customer, or any surety, 

guarantor or other person, (b) any amendment to the Transaction Documents  or any of the 

other Security Documents or any other security, guarantee  or indemnity, (c) the making or 

absence of any demand on the Customer or any surety, guarantor or other person for 

payment, (d) the enforcement or absence of enforcement   of the Transaction Documents  

or any of the other Security Documents or any other security, guarantee or indemnity, (e) 

the release of any of the Security Documents or any other security, guarantee or indemnity, 

or of any person who is a party thereto or of any obligations of any of such parties thereunder 

or in relation thereto, (f) the winding-up, insolvency, dissolution, amalgamation, 

reconstruction or reorganisation of the Bank, the Customer or any surety, guarantor or other 

person (or the commencement of any of the foregoing), (g) the illegality, invalidity or 

unenforceability of or any defect or irregularity in, any provision of the Transaction 

Documents  or any of the other Security Documents or any other security, guarantee or 

indemnity or any of the obligations thereunder or in relation thereto, (h) the exchange of any 

security, guarantee or indemnity for any other security, guarantee or indemnity, (i) the 

making or effecting or accepting of any compromise, composition or arrangement with the 

Customer or any surety, guarantor or other person, or (j) any other matter or thing 

whatsoever. 

 
8.4 Further Assurance 

 

The Customer shall from time to  time and at  any time hereafter,  whether  before  or  after 

the security constituted by this Debenture shall have become immediately enforceable, 

upon the Bank's request, execute all such transfers, assignments, assurances, charges, 

instruments and documents and  do all such acts  and things  as  the Bank may reasonably 

require for perfecting the security constituted or intended to be created or constituted by this 

Debenture or for facilitating the enforcement of this Debenture or the exercise by the Bank 

of all or any of the powers, authorities and discretions conferred on the Bank by this 

Debenture or  the  Land  Code  and shall also give all notices, orders and directions which 

the Bank may think expedient.  
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8.5 Avoidance of payments 

 

No assurance, security or payment which may be avoided under law relating to bankruptcy 

or insolvency, and no release, settlement or discharge given or made by the Bank on the 

faith of any such assurance, security or payment, shall prejudice or affect the right of the 

Bank to enforce the security created by this Debenture in respect of the full  extent  of  the  

moneys  hereby  secured.  Any such release, settlement or discharge shall be deemed to 

be made subject to the condition that it will be void if any payment or security which the 

Bank may previously have received or may thereafter receive from any person in respect 

of the Indebtedness is set aside under any applicable law or proves to have been for any 

reason invalid. 

 
8.6 Consolidation 

 

Despite anything to the contrary herein contained,  the  Customer  hereby  agrees that the 

security hereby created shall not be discharged except on payment of not only the 

Indebtedness but also all amounts secured by any other charge over the Charged Assets 

(or any part thereof) created in favour of the Bank. 

 
8.7 Undertaking to Provide Further Security 

 

(a) If the Bank shall determine that further or additional security is required from the 

Customer to secure the Facilities or Indebtedness for reasons due to any increase 

in the liabilities, commitment and/or obligations of the Bank under the Transaction 

Documents  or there has occurred or is likely to occur any dilution, reduction, 

decrease or failure in any security interest created by the Customer in favour of the 

Bank,  the Customer, shall upon receipt of not less than twenty-one (21) calendar 

days’ prior written notice from the Bank, provide and/or execute in favour of the 

Bank or as the Bank shall direct, any  further Security Interest, including but not 

limited to any charges, mortgages, assignments, transfers or agreements as the 

Bank shall require, at the cost of the Customer. 

 
(b) The Customer shall at any time if and when required by the Bank so to do, deposit 

with the Bank the documents of title of any or all immovable  properties vested in 

the Customer for any tenure and all or any debentures shares stocks or other 

investments or securities to the Customer.  Such deposit may be by way of collateral 

security for the repayment/payment of moneys and liabilities hereby secured and 

may also or otherwise be for the purpose of securing any other moneys owing or 

payable to the Bank by the Customer and not secured hereunder. 

 
 

9. POWERS OF THE BANK 
 

9.1 Appointment of Receiver(s) and Manager(s) and other powers 

 

The Bank shall be entitled, upon or at any time after the security constituted by this 

Debenture shall have become immediately enforceable, to exercise at its discretion all or 

any of the following powers:- 

 

(a) by itself or its servant(s) and/or agent(s) and/or any person(s) authorised by the 

Bank, at any time and without prior notice to the Customer, to enter into and upon 

the Customer’s immovable properties, lands or premises or any lands or premises 
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occupied by the Customer and to inspect and/or take possession and control of the 

Charged Assets, all documents or other indicia of title therefor or relating thereto 

and all other documents and records thereof or relating thereto, to take or make 

inventories thereof and to inspect all   books, records and documents or other indicia 

of title at any other office, branch of place of business or elsewhere of or by any 

authorities or persons  so far as such books, records and documents or other indicia 

of title relate to  or affect the Charged Assets or any part thereof. Any expenses 

incurred by the Bank and/or its servant(s) and/or agent(s) and/or other person(s) 

authorised by the Bank shall be borne by the Customer and until such payment, 

shall be and form part of  the sums secured by this Debenture;  and/or 

 
(b) to give any notice which may be deemed necessary by the Bank to any person or 

persons owing or payable money to the Customer  that all such moneys be  paid to 

the Bank alone, to demand sue for and take all appropriate legal proceedings to 

recover such moneys and to give a good receipt for the same and to give such 

notices to the debtors of the Customer and  take  all  necessary steps to complete 

the assignment of such moneys to the Bank as may be necessary; and/or 

 
(c) to appoint in writing under the hand of any attorney or officer of the Bank any person 

or persons to be  Receiver(s)  and/or  Manager(s)  of  the  Charged  Assets (or any 

part thereof) and may in like manner from time to time remove any such Receiver(s) 
and/or Manager(s) so appointed and appoint another or others in his or their stead. 

 
9.2 Powers of Receiver(s) and/or Manager(s) 

 

The Receiver(s) and/or Manager(s) so appointed as aforesaid shall be the agent or  agents 

for the Customer and the Customer shall be solely responsible for his or their acts, omission 

and default and for his or their remuneration. Such Receiver(s) and/or Manager(s) shall 

have power:- 

 

 
(a) to enter upon or into any land and premises of the Customer or any part thereof and 

take possession of and get in all or any of the Charged Assets and for that purpose, 

to take any proceedings in respect of or relating to or affecting the Charged Assets 

in the name of the Customer or otherwise as may seem expedient to the Receiver(s) 

and/or Manager(s); 

 

(b) to sell or agree or concur in selling (whether by public auction or private treaty or 

otherwise and obtaining only when and where necessary, the leave of the Court) 

the Charged Assets (or any part thereof) at such price and upon such  terms and 

conditions but subject to such conditions in respect of the title or evidence of title 

thereto as the  Receiver(s)  and/or  Manager(s)  shall  think  fit  and to vary any 

contract for such sale  and to resell  without  being answerable   for any loss thereby 

occasioned. In exercising the power of sale hereby conferred, the Receiver(s) 

and/or Manager(s) may have regard to the views and desires of the Bank. The 

Receiver(s) and/or Manager(s) shall not be accountable for any loss or damage 

which may be suffered by the Customer   by reason of the exercise of such aforesaid 

discretion or power of sale; 

 
(c) to lease, let out, hire or license or concur in leasing, letting out, hiring or licensing 

all or any part of the Charged Assets and to accept or concur in accepting any 

surrender of any leases, tenancies or licences upon such terms and conditions as 

the Receiver(s) and/or Manager(s) may determine; 
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(d) to make any arrangement or compromise which he or they shall think expedient in 

respect of all or any part of the Charged Assets; 

 
(e) to make and effect all repairs renewals and any improvements of or to the Charged 

Assets and to maintain or renew or increase or decrease all or any insurance / 

takaful in respect of the Charged Assets (or any  part  thereof)  against such risks 

and on such terms as the Receiver(s)  and/or  Manager(s) deems appropriate; 

 
(f) to appoint managers agents officers servants and workmen for any of the purposes 

set out under this Clause 9.2 at such salaries for such periods and upon such terms 

and conditions as he or they may determine and to dismiss them; 

 

(g) to bring take defend prosecute discontinue or compromise any actions suits or 

proceedings whatsoever civil or criminal in relation to the Charged Assets or any 

part thereof; 

 

(h) to carry on manage or concur in carrying on and managing and to continue the 

business of the Customer or any part thereof as agent or agents for the Customer 

and for any of those purposes to raise and borrow any money that may be required 

upon the security of the whole or any part of the assets hereby charged and to apply 

or petition for, seek and otherwise howsoever certificates consents licences leases 

permission and title convenient, expedient or necessary for all or any such 

purposes; 

 

(i) to allow time for payment of any debts either with or without security; 
 

(j) for such consideration and on such terms as he or they may think fit, to purchase 

outright or acquire by leasing, hiring, licensing or otherwise, any land, buildings, 

plant, equipment, vehicles or materials or any other property, assets or rights of any 

description which he or they consider(s) necessary or desirable for the carrying on, 

improvement or realisation of any business of the Customer or otherwise for the 

benefit of the assets subject to this Debenture; 

 
(k) in connection with the exercise or the proposed exercise, of any of his or their 

powers or in order to obtain payment of his or their remuneration (whether or not it 

is already due) to borrow or raise money from any  person  without  security or  on 

the security of all or any part of the assets of the Customer whether subject     to 

this Debenture or not, and generally in such manner and on such terms as he  or 

they may think fit; 

 

(l) to transfer all or any of the property or assets of the Customer and/or any of the 

liabilities of the Customer to any other company or body corporate, whether or not 

formed or acquired for the purpose; 

 
(m) to call up all or any portion of the uncalled capital for the time being (if any) of the 

Customer; 

 
(n) to apply in the name of the Customer for any certificate licence permission or 

consent required under any Act Ordinance other regulations or by-law made by any 
competent authority for or in connection with the Charged Assets (or any part 

thereof) or any business or operations of the Customer; 
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(o) to give valid receipts, releases and other proper and sufficient discharge and 

acquiescences for all moneys received and execute all assurance which may be 

proper or desirable for realising the Charged Assets (or any part thereof); 

 
(p) generally to carry out, or cause or authorise to be carried out, any transaction, 

scheme or arrangement whatsoever, whether similar or not to any of the foregoing, 

in relation to the property and assets of the Customer which he or they may consider 
expedient as effectually as if he or they were solely and absolutely entitled to the 

property and assets of the Customer; 

 
(q) generally to  do  and  cause  to  be  done  such  acts  and  things  which  the 

Customer may have done in  the  ordinary  conduct  of  its  business  as  well  as 

for the protection and/or the improvement of the property hereby charged; 

 

(r) to execute and do all such other acts deeds and things as to him or them or the 

Bank may appear necessary or proper for or in relation to any of  the  purposes 

aforesaid and which he or they lawfully may or can do as agent or  agents for the 

Customer; and 

 
(s) to do all such other acts and things as may be considered to be incidental or 

conducive to any of the matters or powers aforesaid and which he or they may    or 

can lawfully do as agent for the Customer. 

 
The powers of appointment of a Receiver(s) and/or Manager(s) by the Bank hereunder shall 

be in addition to and not in derogation of any statutory powers conferred on the Receiver(s) 

and/or Manager(s) or any other powers of the Bank conferred by or under the Transaction 

Documents, this Debenture and the other Security Documents in spite of the fact that an 

appointment under the  provisions  hereof shall have subsisted and been withdrawn in 

respect of all or any part of the Charged Assets or shall be subsisting in respect of all or any 

part of the Charged Assets. 

 
9.3 Manager 

 

Despite the provisions hereinbefore contained the Bank shall have the full right and power 

at its discretion to appoint a Receiver or Receivers who is or are not also to be Manager or 

Managers and such Receiver or Receivers shall have all the powers enumerated in Clause 

9.2 hereof save and excluding the power to carry or manage or continue the business of 

the Customer or such other powers applicable to Managers only. 

 
10. ADDITIONAL POWERS OF THE BANK 

 

10.1 To the extent permitted by law, the terms of the statutory powers of sale and leasing 

available to a chargee are hereby extended to permit and authorise the Bank at its 

discretion:- 

 

(a) to sell all the title to and interest in any assets subject to this Debenture or any 
interest in the same, and to do so  in consideration  of  shares, debentures    or any 

other securities whatsoever, or of an agreement to pay all or part of the purchase 
price at a later date or dates, or an agreement to make periodical payments, whether 

or not the agreement is secured by any  security  or  guarantee, or for such other 
consideration whatsoever as the Bank may think fit, and also to grant any option to 
purchase, and to effect exchange; 
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(b) with a view to selling any assets subject to this Debenture (or offering it for sale) to 

repair, replace and develop such property or assets and to apply for any appropriate 

permission, licence or approval; 

 
(c) to sever any fixtures and to sell them apart from the land or buildings on or to which 

they are affixed, and also to apportion any rent affecting the property sold, to charge 

such rent upon the property sold or retained and to agree to indemnify any 

purchaser in respect of such rent or  any undertakings by the limitation  of  a  new 

rent, by granting powers of entry or otherwise, or to reserve any such indemnity or 

powers of entry; 

 
(d) with a view to, or in connection with, the sale of any assets subject to this Debenture, 

to carry out any transaction, scheme or arrangement which the Bank may, in its 

discretion, consider appropriate. 

 
 

11. POWER OF ATTORNEY 
 

11.1 In consideration of the premises the Customer hereby irrevocably appoints the Bank and 

any attorney(s) or officer(s) of the Bank (from time to time duly appointed or designated by 

the Bank for such purpose, the certificate of the Bank of such appointment or designation 

shall be final and conclusive) and any and every Receiver(s) and/or Manager(s) appointed 

pursuant to this Debenture and his or their substitute or substitutes as the Attorney or 

Attorneys of the Customer for the Customer and jointly and severally in his or their own 

name or names or in the name of the Customer and on the  Customer’s  behalf  and  as  

the  Customer’s  acts  and  deeds to sign, do, execute,  seal  and  deliver  and  otherwise  

perfect  any  deed assurance agreement instrument  or  act,  permitted  by this  Debenture  

or  which  may  be  required or may be  deemed by him  or them  proper for any of  the 

purposes set out  in this Debenture (including but not limited to the purposes set out in 

Clauses 9 and 10 hereof) and with power for such Attorney or Attorneys to appoint or 

remove any substitute or substitutes. 

 
11.2 The Customer hereby declares that any and all acts, deeds and things executed or carried 

out on behalf of the Customer by the Attorney(s) aforesaid by virtue of the provisions hereof 

shall be as good valid and effectual to all intents and purposes whatsoever as if the same 

has been duly and properly done and executed by the Customer itself and the Customer 

shall and hereby ratifies and confirms all such acts, deeds, instructions and documents 

executed or carried out by virtue of the power and authority hereby conferred. 

 
 

12. PROTECTION OF THIRD PARTIES 

 

12.1 Protection of Third Parties 

 

No purchaser from, or other person dealing with, the Bank and/or the Receiver(s) and/or 

Manager(s) appointed pursuant to this Debenture shall be concerned to enquire whether 

any of the powers which they have exercised or intended to  exercise has arisen or become 

exercisable, or whether the whole or any part of the Indebtedness are or remain 

outstanding, or whether any event has happened to authorise the Receiver(s) and 

Manager(s) to act or as to the propriety or validity of the exercise or intended exercise of 

any such power, and the title of such a purchaser and the position of such a person shall 
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not be challenged by reference to any of those matters. The receipt of the Bank or such 

Receiver(s) and/or Manager(s) shall be final and conclusive discharge to a purchaser. In 

this Clause 12.1, "purchaser" includes any person acquiring, for money or money's worth, 

any lease of, or security over, or any other interest or right whatsoever in relation to, any of 

the assets subject to this Debenture. 

 
12.2 Protection of the Bank and Receiver(s) and/or Manager(s) 

 

Neither the Bank nor the Receiver(s) and/or Manager(s) appointed pursuant to this 

Debenture shall be liable in respect of any loss or damage which arises out of the exercise, 

or  the attempted or  intended exercise of,  or  the failure to exercise any of  their respective 

powers, unless such loss or damage is directly caused by its or his fraud, gross negligence 

or wilful default of its obligations under this Debenture or the Transaction Documents. 

Without prejudice  to  the  generality  of  this  Clause  12.2, the entry into possession of any 

assets subject to this Debenture shall not render the Bank or such Receiver(s) and/or 

Manager(s) liable to account as mortgagee in  possession and if and whenever  the Bank  

enters  into  possession of  any such assets,  it shall be entitled at any time at its pleasure 

to go out of such possession. 

 
12.3 Involuntary loss 

 

Despite anything to the contrary in this Debenture, the Bank and/or any of  its officers and 

employees shall not be liable for  any indirect,  incidental, consequential and/or secondary 

loss  or  damage,  including  any  loss  of  profits  or  income,  savings,  opportunity loss, 

expectation loss, reliance loss or pure economic loss and any exemplary or punitive 

damages which may be suffered or incurred by the Customer or any third party directly or 

indirectly, even if the Bank has been notified of the possible damages or any claim against 

the Customer or the third party. 

 
 

13. INDEMNITY 

 

13.1 The Customer further undertakes with the Bank that it will fully indemnify the Bank and the 
Receiver(s) and/or Manager(s) appointed pursuant to this Debenture against all demands, 
claims, actions, proceedings, costs, charges, expenses, damages and liabilities whatsoever 
which the Bank or the Receiver and/or the Manager may pay, incur or suffer at any time: - 

 

(a) in consequence of anything done or intended to be done by the Bank or such 
Receiver(s) and/or Manager(s) under the Security Documents  or  any  other  

document  relating thereto or  of  any failure by the Customer  to comply  with its 
obligations to the  Bank  thereunder  or  otherwise  in  connection  therewith; or 

 
(b) in consequence of any payment in respect of the Indebtedness (whether made by 

the Customer or a third person) being challenged or declared void for any reason 

whatsoever. 

 

 
14. COSTS AND EXPENSES 

 

14.1 The Customer shall, whether or not the Facilities are utilised under or pursuant to the 

Transaction Documents , pay (a) on demand,  all  costs  and  expenses  (including  legal 

fees) incurred by the Bank in connection  with  the  preparation,  negotiation  or  entry into 
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of this Debenture and/or any amendment of, supplement to or  waiver  in respect of this 

Debenture, (b) on  demand,  all  costs  and  expenses  (including  legal  fees on a full 

indemnity basis  and  the  remuneration  and  expenses  of  such  Receiver(s) and/or 

Manager(s) appointed  pursuant  to  this  Debenture)  incurred,  payable or paid by the Bank 

in exercising,  preserving,  protecting  or  enforcing  any  rights in or under this Debenture 

and/or any such amendment, supplement or waiver, and (c) promptly, and in any event 

before any penalty becomes payable, any stamp, documentary, registration or similar duty 

or tax  payable in connection  with  the entry  into, performance, enforcement or admissibility 

in  evidence  of  this  Debenture  and/or any such amendment, supplement or  waiver,  and  

shall  indemnify  the  Bank  against any liability with respect to  or  resulting from  any delay 

in  paying  or  omission to  pay  any such duty or tax. 

 

 
15. PROCEEDS OF SALE 

 

15.1 All moneys received by the Bank pursuant to this Debenture or on enforcement of this 
Debenture or in the exercise of its rights or powers conferred by this Debenture shall be 
applied in or towards discharge of the Indebtedness as follows:- 

 

(a) firstly, in payment of all costs, charges and expenses and liabilities incurred by the 

Bank or, as the case may be, the Receiver and/or the Manager in connection with 

the exercise of its or his powers including the costs, charges and expenses of and 

incidental  to the appointment of  and  the remuneration of the Receiver and/or 

Manager and/or the persons mentioned in Clause 9.2(f); 

 
(b) secondly, in or towards payment to the Bank of all monies due by the Customer to 

the Bank pursuant to the Transaction Documents and/or Security Documents; and 

 
(c) thirdly, in payment of all amounts due and remaining unpaid under this debenture or 

any other Security Documents. 

 
(d) fourthly, in payment of the Indebtedness including but not limited to all monies due 

and payable under any other facility granted by the Bank to the Customer; 
 

(e) Fifthly, the surplus, if any, shall be paid to the Customer or other person or persons 

entitled to the same. 

 

15.2 the Bank and the Receiver and/or Manager, attorney and other person appointed by the 

Bank and the Receiver and/or Manager  pursuant  to  this  Debenture  shall  be  entitled to 

be indemnified out of the Charged Assets in respect of all liabilities, costs, charges and 

expenses incurred directly or indirectly by them or any of them  in  the exercise or purported 

exercise of any of  the  powers,  authorities  or  discretions  conferred upon them or any of 

them  and  against  all  actions,  proceedings,  costs,  claims and demands in respect of any 

matter or thing done  or  omitted  to be  done relating to the Charged Assets and they or 

any of them may retain and pay all sums in respect of the same out of any monies received 

in the exercise  of  the  powers,  authorities or discretions conferred upon them or any of 

them. Save as aforesaid the Bank shall be under no liability whatsoever to the Receiver 

and/or Manager for his remuneration, costs, charges, expenses or otherwise. 

 
15.3 the Bank shall not be answerable for any involuntary loss happening in or about the exercise 

or execution of the powers or trusts, which may be vested in the Bank by virtue of this 
Debenture or by law for the time being in force. 
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16. COMMUNICATIONS 

 

16.1 Notice 

 

Any notice required to be issued shall be in writing and shall be deemed to have been 
sufficiently served on the Customer if it notified via the Bank’s website, displayed on the Bank’s 
premises, is left at the usual or last known address of the Customer in accordance with the 
records kept by the Bank, or at the address abovestated of the Customer, or sent by ordinary 
mail to any of such addresses or facsimile or sent by email or other electronic or internet 
communication including short messaging service (SMS) or such other means as the Bank 
may determine from time to time. Proof of posting or despatch of any notice or communication 
to the Customer shall be deemed to be proof of receipt by the Customer: 

 

(a) if it is personally delivered, at the time of delivery; 

 

(b) such notice or communication is return undelivered to the Bank; 
 

(c) if displayed at the Bank’s premises and/ or Bank’s website, and deemed effective 
upon such display being made; 

 
(d) in the case of an, email or other forms of electronic or internet communication 

(including short messaging system (SMS) and voice recording), at the time they are 
sent, or 

 
(e) in the case of facsimile, on the Business Day immediately after transmission, provided 

that the sender has received an answer back confirmation. 

 

No change in the address for service of the Customer howsoever brought about shall be 
effective or binding on the Bank unless actual notice in writing of such change has been 
received by the Bank  

 
16.2 Language 

 

Each notice, demand, certificate or other communication under this Debenture shall be in 

the English Language. Any other document to be delivered under this Debenture shall either 

be in the English Language or accompanied by a certified translation into English by a 

translator acceptable to the Bank. If there is a conflict, the English translation shall prevail 

over the original language version. 

 
 

17. ASSIGNMENT 
 

17.1 Benefit and Burden 

 

This Debenture shall benefit and be binding on the parties and their respective successors 

and in the case of the Bank its assignees and transferees. Any reference in this Debenture 

to the Customer and the Bank shall be construed accordingly. 

 
17.2 The Customer 

 

The Customer may not assign or transfer all or part of its rights or obligations under this 
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Debenture. 

 
17.3 The Bank 

 

The Bank may, for the purpose of facilitating its business, operations, services or such other 

events or such other things as the Bank may reasonably determine, assign and/or transfer 
the rights, benefits, interest and/or obligations under this Debenture to any person by notice 
to the Customer and all costs  and  expenses  incidental  thereto shall be paid by the 

Customer. Any such assignee or transferee shall be entitled to the full benefit of this 
Agreement to the same extent as if it were an original party in respect of the rights or 

obligations assigned or transferred to it. 

 

 
18. REMEDIES, WAIVERS, AMENDMENTS AND CONSENTS 

 

18.1 No Implied Waivers 
 

No failure on the part of the Bank to exercise, and no delay on its part in exercising, any 

right or remedy under this Debenture will operate as a waiver thereof, nor  will  any single 

or partial exercise of any right or remedy preclude any other or further exercise thereof or 

the exercise of any  other  right  or  remedy.   

 
18.2 Amendments, Waivers and Consents 

 

Any provision of this Debenture may be amended or supplemented only  if  the  Customer 

and the Bank so agree in writing and any provision  or  breach  of  any  provision of this 

Debenture may be waived before or after it occurs only if the Bank so agrees in writing. Any 

consent by the Bank under any provision of this Debenture must also be in writing. Any 

such waiver or consent may be given subject to any conditions thought fit by the Bank and 

shall be effective only in the instance and for the purpose for which it is given. 

 
19. TIME 

 

19.1 Despite anything to the contrary express or implied in this Agreement, time shall be of the 

essence of this Debenture. 

 
 

20. INCORPORATION OF VARIOUS PROVISIONS OF THE TRANSACTION DOCUMENTS 

 

20.1 The terms and conditions of the Transaction Documents with the necessary modifications, 

shall, where not inconsistent to the context thereof, be deemed incorporated in this 

Debenture. 

 

 
21. STAMP DUTY DECLARATION 

 

21.1 It is hereby agreed and declared that this Debenture constitutes one(1) of the several 
instruments employed in one transaction within the meaning of Section 4(3) of the Stamp 
Act, 1949 of Malaysia whereupon the ad valorem stamp duty has been paid on the General 

Facility Agreement and for the purpose of the said Section 4(3), this Debenture shall be 
deemed to be the secondary or ancillary instrument. 
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22. GOVERNING LAWS 
 

22.1 This Debenture shall be governed by and construed in all respects in accordance with the 

laws of Malaysia but in enforcing this Debenture, the Bank shall have the right to initiate and 

take actions or proceedings or otherwise against the Customer(s) in Malaysia and/or 

elsewhere as the Bank may determine and the parties hereto hereby agree that where any 

actions or proceedings are initiated and taken in Malaysia they shall submit to the non-

exclusive jurisdiction of the Courts of the States of Malaya or Sabah and Sarawak as the 

case may be in all matters connected with the obligations and liabilities of the parties hereto 

under or arising out of this Debenture. 

 

 

23. SEVERABILITY 

23.1 Any term, condition, stipulation, provision or undertaking in this Debenture which is or may 

become illegal, void, prohibited or unenforceable in any respect under any law shall be 

ineffective to the extent of such illegality, voidness, prohibition or unenforceability without 

invalidating the remaining provisions hereof, and any such illegality, voidness, prohibition or 

unenforceability shall not invalidate or render illegal, void or unenforceable any other term, 

condition, stipulation, provision or undertaking contained in this Debenture. 

 
 

24.     DISCLOSURE 
 

24.1 The Customer hereby agrees that the Bank is permitted to disclose any information relating 
to the Security Documents and/or the Customer’s affairs or accounts, to such persons under 
Schedule 11 of the Islamic Financial Services Act 2013 including:  

 
(a) Bank Negara Malaysia or other regulatory authorities or enforcement authority or 

body (governmental or otherwise) under any Applicable Laws in or outside Malaysia; 
 

(b) pursuant to any subpoena or request or order of the courts; and 

 
(c) where disclosure is required or permitted by Applicable Laws. 

 
24.2 The Customer also agrees, consents to and authorizes the Bank to the above disclosure to: 

 
(a) any of the Bank’s agents, service providers, auditors, legal counsel and/or 

professional advisors, in or outside Malaysia for facilitating and/or protecting the 
business, operations, facilities and services provided by the Bank and CIMB Group 
(as defined below);  
 

(b) any entity within the corporate group of CIMB Group Holdings Berhad, the Bank’s 
ultimate holding company (“CIMB Group”) whether such CIMB Group are residing, 
situated, carrying on business, incorporated or constituted within or outside Malaysia 
for facilitating the business, operations, provision of the Facility and/or other related 
services, and performance of the contract by the Bank and CIMB Group;  

 
(c) any tribunal, courts, governmental agencies or bodies or other relevant authorities to 

whom the Bank is required to make disclosures or have jurisdiction over the Bank 
whether in or outside Malaysia in order to comply with any order, demand, request or 
reporting requirement, or for the purposes of potential litigation or litigation involving 
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the Bank as and when required or requested to do so from time to time and at any 
time;  

 
(d) any financial institution, company and/or organisation that assist or facilitate the 

processing and/or fulfillment of transactions or instructions that the Customer has 
requested and/or given to the Bank;  

 
(e) the Customer, Syarikat Jaminan Pembiayaan Perniagaan Berhad (Registration No. 

200901008332 (851317-W)), Credit Guarantee Corporation Malaysia Berhad 
(Registration No. 97201000831 (12441-M)) and/or any counterparty to any 
agreements and/or transactions which may constitute or form the basis of any 
Security Interest to be provided by the Customer to the Bank to secure the Facility; 

 
(f) any potential transferee or assignee with whom the Bank is negotiating the transfer, 

assignment and novation of the rights or obligations under or by reference to the 
Facility and the relevant Security Document;  

 
(g) any insurer or takaful provider or insurance/takaful broker or direct or indirect provider 

of credit protection of the Bank which is required for the maintenance of the Facility 
and any of the Security Documents; and 

 
(h) agencies including credit reference reporting agencies or governmental agencies or 

financial institutions for the purpose of conducting searches or credit reference checks 
on the Customer or any of their respective directors, shareholders, officers or any 
other person, individual or entity related to and or associated with the Customer.  

  
24.3 The Customer agrees that such consent given in Clause 24 cannot be withdrawn where 

such disclosure is necessary for the provision of the Facility secured by the relevant Security 
Documents or the Bank’s performance of the terms and conditions with the Customer or the 
Bank’s compliance with any contractual or legal requirement. 
 

24.4 The Customer acknowledges that the disclosure by the Bank to CIMB Group may also be 
for cross selling purposes provided always that disclosure for cross selling purposes 
shall not be effected if such disclosure is objected by the Customer. 

 
 
25. PRIVACY CLAUSE 

 
25.1 PRIVACY CLAUSE (For Corporate Customer) Where the Customer is a corporation 

(including but not limited to the entities falling within the definition of "Corporation" defined 

in the Companies Act 2016) this clause shall apply. 

 
The Customer hereby irrevocably consents and authorises, and confirms that it has duly 
obtained the consent and authority of its directors, shareholders, officers, guarantors, 
security providers, business partners, subsidiaries, associated companies and/or any other 
person, individual and/or entity related to or associated with the Customer as determined 
by the Bank (hereinafter referred to either singly or collectively as "Relevant Person"), for 
the Bank: 

 
(i) to be provided with information as may be required by the Bank for processing 

pursuant to the Personal Data Protection Act 2010 including for use in accordance 
with relevant terms and conditions and for the purpose of the facility / account; 

(ii) to carry out the necessary reference checks including but not limited to credit 
reference/reporting checks with credit reference/reporting agencies, including but not 
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limited to Central Credit Reference Information System (CCRIS), Financial 
Information Services Sdn Bhd (FIS) and/or any other agencies and/or from any 
financial institution and to provide to such aforesaid party(s) with the required 
information requested to enable the Bank to ascertain the status of the Customer and 
its Relevant Person as may be required by the Bank for the purposes of the grant 
and/or continued maintenance of the facility/account; recovery of debts owing or 
payable under the facility/ account; any purpose related to or in connection with 
facility/ account under this Debenture; and/or for any other purposes that is required 
or permitted by law, regulations, guidelines and/or relevant regulatory authorities; and 

(iii) to disclose the said Relevant Person's personal information to the classes of parties 
described in the CIMB Group Privacy Notice (which is available at 
www.cimb.com.my). 

 
at the Bank's discretion, without further reference to the Customer and/or its Relevant 
Person. The Customer agrees to undertake the responsibility to update the Bank in writing 
should there be any change to the personal and financial, credit information relating to the 
said Relevant Person. Should the said consent and/or authority be subsequently revoked 
by any of the said Relevant Person, the Bank agrees that the Bank shall have the right to 
terminate the facility/ close the account. 
 
The Bank reserves the right to amend this clause from time to time at the Bank’s discretion 
and shall provide prior notification to the Customer in writing and place any such 
amendments on the Bank's websites and/or by placing notices at the banking halls or at 
prominent locations within the Bank's branches. 
 
This clause shall be without prejudice to any other clause in this Debenture which provides 
for the disclosure of information. 

 
25.2 PRIVACY CLAUSE (FOR NATURAL PERSONS) Where the Customer are individuals 

(including but not limited to sole proprietor, partnerships, registered businesses and 
associations) 

 
The Customer hereby confirm that the Customer has read, understood and agreed to be 
bound by the CIMB Group Privacy Notice (which is available at www.cimb.com.my) and the 
clauses herein, as may relate to the processing of the Customer's personal information. For 
the avoidance of doubt, the Customer agrees that the said Privacy Notice shall be deemed to 
be incorporated by reference into this Debenture. 
 
In the event the Customer provides personal and financial information relating to third parties, 
including information relating to the Customer's next-of-kin and dependents (where the 
Customer is an individual) or information relating to its directors, shareholders, officers, 
individual guarantors and security providers (where the Customer is a corporation), for the 
purpose of opening or operating the Customer's account(s)/facility with the Bank or otherwise 
subscribing to the Bank products and services, the Customer (a) confirm that the Customer 
has obtained their consent or are otherwise entitled to provide this information to the Bank 
and for the Bank to use it in accordance with this Debenture; (b) agree to ensure that the 
personal and financial information of the said third parties is accurate; (c) agree to update the 
Bank  in writing in the event of any material change to the said personal and financial 
information; and (d) agree to the Bank's right to terminate this Debenture should such consent 
be withdrawn by any of the said third parties. 
 
Where the Customer instructs the Bank to effect any sort of cross-border transaction (including 
to make or receive payments), the details relevant to the cross-border transaction (including 
information relating to those involved in the said transaction) may be received from or sent 
abroad, where it could be accessible (whether directly or indirectly) by overseas regulators 
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and authorities in connection with their legitimate duties (e.g. the prevention of crime). In 
instructing the Bank and/or the Bank's agents to enter into any cross-border transaction on 
behalf of the Customer, the Customer agrees to the above said disclosures on behalf of the 
Customer and others involved in the said cross-border transaction. 
 
The Bank may carry out the necessary reference checks including credit reporting/reference 
checks with  credit reporting/reference agencies, including but not limited to CCRIS, FIS 
and/or any other agencies and/or from any financial institution to enable the Bank to ascertain 
the Customer's status as may be required to help make decisions, for example when the Bank 
need to (a) check details on applications for credit and credit-related or other facilities; (b) 
manage credit and credit-related accounts or facilities, including conducting reviews of the 
Customer's portfolio(s); recover debts; and/or any purpose related to or in connection with the 
account/facility under this Debenture. The Customer will be linked by credit 
reporting/reference agencies to any other names the Customer use or have used, and any 
joint and several applicants. We may also share information about the Customer and how the 
Customer manages the Customer's account(s)/facility with relevant credit reporting/reference 
agencies. 

 
Even after the Customer has provided the Bank with any information, the Customer will have 
the option to withdraw the consent given earlier, except where such disclosure of the 
Assignor’s information is necessary for the provision of the Facility or the Bank’s performance 
of the contract with the Assignor or to comply with contractual requirements or to comply with 
any legal requirements. 
 
The Bank reserves the right to amend this clause from time to time at the Bank’s discretion 
and shall provide prior notification to the Customer in writing and place any such amendments 
on the Bank's websites and/or by placing notices at the banking halls or at prominent locations 
within the Bank's branches. 
 
For the purposes of the Privacy Clause (For Corporate Customer) and Privacy Clause (For 
Natural Persons), the CIMB Group consists of CIMB Group Holdings Berhad and all its related 
companies as defined in Section 7 of the Companies Act 2016 and jointly controlled 
companies that provide financial and other regulated services, excluding companies, 
branches, offices and other forms of presence operating outside Malaysia and the use of the 
words "the Bank", and "the Bank's" are to be read as references to the CIMB Group. 
 
This clause shall be without prejudice to any other clause in this Debenture which provides 

for the disclosure of information. 
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SCHEDULE 1 

(which is to be taken, read and construed as an essential part of this Debenture) 

 

Section Item Particulars 

1.  Name of the Customer 
 
 
 

 

2.  Address of the Customer 

 

 

 

 

3.  Business Address of the Bank 
 
 
 

 

4.  Name of the Customer 

 

 

 

 

5.  Address of the Customer 

 

 

 

 

6.  Date and year of the General 

Facility Agreement 

 

 

 

 

7.  Date and year of the Letter of 

Offer 

 

 

 

 

 

 

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK  

EXECUTION PAGE FOLLOWS IMMEDIATELY 

 

  



 

 

DEED OF DEBENTURE 

 
 

26  

CONFIDENTIAL 

IN WITNESS WHEREOF the parties hereto have hereunto set their hands and seal the day and year 

first above written. 

 
EXECUTION BY CUSTOMER 

 

 
THE COMMON SEAL of ) 

) 

) 

was hereunto affixed in the presence of:- ) 
 
 
 
 
 
 
 

 
DIRECTOR 

 
 
 

EXECUTION  BY CUSTOMER 
 

THE COMMON SEAL of ) 

) 

) 

was hereunto affixed in the presence of:- ) 
 
 
 
 
 
 
 

 
DIRECTOR 

 
 
 
 
 
 
 
 
 
 
 
 

 
DIRECTOR/SECRETARY 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

DIRECTOR/SECRETARY 
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EXECUTION BY BANK 
 

SIGNED by      

       

) 

) 

) 
as Attorney for and on behalf of ) 

CIMB ISLAMIC BANK BERHAD ) 

[Registration No. 200401032872 (671380-H)] 

in the presence of:- ) 

) 

) 
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FORM OF AUTHENTICATION IN CASE OF A POWER OF ATTORNEY 

EXECUTED BY A COMPANY OR CORPORATION 

 
 

 
I, 

an Advocate and Solicitor of the High Court of *Malaya / Borneo practising at 

hereby certify that on this day of  , the Common 

Seal of  (COMPANY  NO.  ) 

was  affixed to this  instrument in my presence  in  accordance  with the regulations  of  the    said 

company. 
 
 
 

Witness my hand, 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

* Delete wherever inappropriate 


