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A
pplicant,

A
pplication for Special T

em
porary

A
uthority pursuant to Section

63.25
of the C
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m

unication's R
ules.
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Pursuant to Section 63.25 of the C
om

m
ission's rules,1 T

im
othy Jam

es

R
eid ("R

eceiver") hereby requests the C
om

m
ission to grant special tem

porary authority

(S T
A

) for a period of 180 days to the receivers in order to continue to provide

telecom
m

unications services w
hile the accom

panying transfer of authority applications

are pending before the C
om

m
ission.
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P
arties to the P

roposed T
ransaction

C
2C

 P
E

e L
td:

C
2C

 Pte L
td ("C

2C
") operates telecom

m
unication facilities and

provisions telecom
m

unications services in the A
sia-Pacific region.

Since its
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A
pplication for T

ransfer of C
ontrol to T

im
othy Jam

es R
eid

("R
eceiver")



B
efore

the

F
ederal C

om
m

unications
C

om
m

ission

W
ashington,D

.C
.

20554

In the M
atter of

C
2C

H
oldings P

te L
td.

T
ransferor,

T
im

othy
Jam

es
R

eid,

	

)

	

F
ile N

o.
T

ransferee,

C
2C

C
able U

SA
,

L
icensee,

A
pplication for C

onsent
to

T
ransfer

C
ontrol of a

C
om

pany H
olding

International
A

uthorizations
pursuant to

Section 214 of the
C

om
m

unication
A

ct of 1934, as
A

m
ended.

A
P

P
L

IC
A

T
IO

N
-

S
T

R
E

A
M

L
IN

E
D

P
R

O
C

E
SS

R
E

Q
U

E
S

T
E

D

P
ursuant

to Section 214 of the C
om

m
unications A

ct of 1934, as

am
ended

(the "A
ct"), and Section

63.1 8(e)(3) of the C
om

m
ission's

rules,T
im

othy
Jam

es

R
eid

("R
eceiver"

or "T
ransferee") requests that the

C
om

m
ission

consent to the transfer of

control of C
2C

 C
able U

SA
 ("L

icensee") from
 C

2C
H

oldings Pte
L

td ("T
ransferor") to

the receivers.
T

his
application

qualifies for stream
line processing under Sections

63.03



and
63.12 of the C

om
m

ission's rules,
and the A

pplicant therefore requests such

stream
lined processing,'

B
A

C
K

G
R

O
U

N
D

A
.

	

P
arties

to the P
roposed T

ransaction

C
2C

P
te L

id
:

C
2C

 P
te

L
td ("C

2C
") operates telecom

m
unication

facilities and

provisions telecom
m

unications
services in

the A
sia-P

acific region.
Since

its

incorporation, in B
erm

uda in
July 2000, C

2C
has built one of the

first private
subm

arine

cable system
s in A

sia-P
acific to position itself to

m
eet the then-anticipated

escalating

m
arket

dem
and for

bandw
idth expected from

the rapid
grow

th
of the Internet in the

region.
T

he 17,000 km
cable netw

ork w
as

com
pleted in

January
2002 at a cost in

excess of U
S $2 billion.

T
he

netw
ork

is
fully redundant and highly

diversified
w

ith a

design capacity of 7.68 T
bps (equivalent to 90 m

illion
sim

ultaneous
conversations). It

connects
C

hina, H
ong

K
ong, Japan,South K

orea, the P
hilippines,

Singapore and T
aiw

an,

w
ith

onw
ard

connectivity
to

the
U

nited
States.

C
2

C
ffo

ld
in

g
s

P
ie

L
id

:
C

2C
H

oldings P
te

L
td

("T
ransferor"

or
"P

arent

C
om

pany") is the
parentcom

pany to
C

2C
,operating as a holding com

pany engaged in

telecom
m

unications.2
In 2001, P

arent
C

om
pany

pledged 100%
 of C

2C
 stock as security

to the secured lenders for C
2C

's
and its

subsidiaries' facilities
agreem

ent.

T
im

o
th

y
 Jam

es
R

eid
:

T
im

othy Jam
es R

eid ("T
ransferee")

w
as

appointed

receiver, jointly
and

severally w
ith R

oderick John Sutton, of the C
2C

 shares on June 20,

2005.

S
ee4

7
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.F
.R
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3
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3
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3
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2
A

m
ajority

interest in P
arent C

om
pany is held by SingT

el.
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C
2
C

C
ab

le
U

S
A

:
C

2C
 C

able U
SA

("L
icensee")

is C
2C

's w
holly-ow

ned

operating com
pany in the

U
nited States

that holds an international
Section 214

license

issued by
the

FC
C

.

B
.

	

T
he P

roposed T
ransaction

T
he application

gives effect to the first step in a
tw

o-part transaction

that transfers control of C
2C

stock from
 the T

ransferor to the receivers. (T
he second

step is effectuated in an application
filed

concurrently
w

ith
the

instant application,
a copy

of that application is
attached

at E
xhibit A

.)

O
n or

aboutD
ecem

ber 15, 2001, the T
ransferor entered into a security

over
shares agreem

ent w
ith a

security
agent over all ofthe shares

ofC
2C

.
(A

 copy of

the agreem
ent is

attached
at E

xhibit C
.)

Pursuant to
that agreem

ent, a security
agent

w
ould hold the shares as collateral in

the
event that

C
2C

or
its subsidiaries defaulted

on

its secured facilities.
F

urther,in the event of a
default, the

security
agent, or, if

anpointed,
a receiver, could

exercise its pow
er under

the agreem
ent to sell the C

2C

shares.
In

2003, C
2C

 did
indeed default on the secured

facilities.
A

fter all
efforts

to

negotiate a restaucturing
agreem

ent failed,the
m

ajority
secured lenders of C

2C
 enforced

their rigits under the
secured

facilities agreem
ent,

and
R

oderick John Sutton
and

the

T
ransferee, w

ere
jointly

and
severally appointed as receivers over

allof the C
2C

 shares

on
June

20, 2005.
(A

 copy of the
appointm

ent is attached at
E

xhibit D
.)

T
his

application gives effect to
the resulting

transfer of control that

occurred
w

h
en

the receivers obtained control over all of the shares of C
2C

.
T

here
are

tw
o

other anpiications
filed concurrently

w
ith the instant application.

T
he first

application m
entioned above seeks the

authority
from

the
C

om
m

ission to transfer control

D
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of the L
icensee from

 the
receivers

to the ultim
ate acquirer of the

shares -
C

2C
 G

roup

L
im

ited ("A
cquirer").

(S
ee

E
xhibitA

.)
T

he
second application seeks

special

tem
porary

authority
for the

licensee
to

operate
for a period of 180 days

w
hile

these

applications are
pending before the C

om
m

ission. (A
 copy of that A

pplication is

attached at E
xhibit B

.)
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T
he follow

ing is provided
under

Section 63.18 of the
C

om
m

ission's

rules in support of the A
pplicants'

requestfor consent to
transfer controlto the receivers

o
f C

2C
C

able U
SA

:

(a)
T

he nam
e,

address, and
telephone

num
ber

of the A
pplicants are:

T
ran

sfero
r

	

T
ran

sferee

C
2C

H
oldings P

te L
td

	

T
im

othy Jam
es

R
eid

R
eid H

all

	

d
o

F
errierH

odgson

3 R
eid

S
treet

	

50 R
affles P

lace

H
am

ilton H
M

1
1

	

#16-06
Singapore L

and T
ow

er

P
.O

. B
ox

11M
463

	

Singapore 048623

B
erm

uda

	

+
6564161400

441-295-2208

(b)
T

he applicant is a
citizen

of N
ew

Z
ealand.

(c)
C

orrespondence concerning
this

application should be sent to:

T
im

othy Jam
es

R
eid

do D
avid J. T

aylor
W

eil, G
otshal &

 M
anges L

L
P

1300 E
ye Street N

W
, Ste 900

W
ashington,D

C
 2

0
0
0
5

T
elephone: 202-682-7094

Fax: 202-857-0940

D
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(d)

	

T
he applicant does not have Section 214 approval from

the

C
om

m
ission.

A
s explained above,

the instant
application is an

intennediate
step to

ultim
ately transferring the stock of C

2C
 to

the A
cquirer.

(e)(3)
T

ne A
pplicant seeks C

om
m

ission consent to
transfer of authority listed

above.

(f)
N

o response is required.

(g)
N

o response is requirecL

(h)
T

he applicant is a
citizen

of N
ew

 Z
ealand.

(i)
B

y
the

attached
certification, the T

ransferee certifies
thathe is not

affiliated w
ith a foreign

carrier.

if)

	

B
y the

attached
certification, the

T
ransferee certifies that:

(1) he is not

a foreign carrier hi a destination country; (2) he does not
controla foreign

carrier in a

destination
country; (3) no

entity ow
ns m

ore
than 25 percent of the

applicant or controls

the applicant, or w
ill control a foreign

carrier in a destination country and
(4)

that no
tw

o

or m
ore foreign

carriers ow
n m

ore than
tw

enty-five percent of the
applicantnor do the

parties
to, beneficiaries of, have a contractual relation

affecting
the prcw

ision of

m
arketing

o
f U

.S
.-intem

ational
services in the

U
nited States.

N
ot app]icable.

N
ot applicable.

N
ot applicable.

B
y

the
aftached certification,

the T
ransferee

certifies that he
has

not

agreed
to accept

special
concessions, directly or

indirectly from
 any

foreign
carrier

w
ith

respect to
any

U
.S.

internatinai
route w

here the forei
carrier

possesses m
arket pow

er

on the foreign
end

o
fthe

route
and w

ill
not enter into such

agreem
ents

in the
future.

O
C

I

	

5

(k)

(1)

(m
)

(n)



(o)
B

y
the attached certification, the T

ransferee
certifies that no party

to

the application is subject to a
denial ofF

ederal benefits pursuant
to

Section
5301 of the

A
nti-D

rug A
buse A

ct of 1988.

(p)
T

his
A

pplication is eligible for
stream

lined
processing pursuant to

S
ection 63.12 because: (1) there are

no
affiliations w

ith
foreign

carriers in any destination

m
arket; (2)

there are
no affiliations

w
ith

dom
inant U

.S. foreign
earners

w
hose

international sw
itched

or private line
services

w
ill be resold;

and
(3) no

authority
to

provide sw
itched

basic
services over private lines to a

country
for w

hich the C
om

m
ission

has not previously authorized the provision ofsw
itched services

over private lines is

requested in the A
pplication.

C
O

N
C

LU
SIO

N

T
he A

pplicant respectfully
requests

that the
C

om
m

ission consent to the
transferof

control of C
2C

 C
able U

SA
 (the "L

icensee") from
C

2C
 H

oldings
Pte L

td
("T

ransferor")

to the R
eceiver ('T

ransferee").

T
im

othy
Jam

es
R

eid for R
oderick John Sutton

and him
selfas R

eceivers over all of the shares

of C
2C

 P
te L

td.
50 R

affles P
lace

#16-06 Singapore
L

and
T

ow
er

Singapore 048623
±

65
6416 1400

D
ate:

D
C
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C
E

R
T

IF
IC

A
T

IO
N

1, T
im

othy Jam
es R

eid. the
R

eceiver, T
ransferee,

and
A

pplicant, hereby
certify

that:

I.
T

he A
pplicant is not affiliated

w
ith a foreign carrier.

2.
T

he A
pplicant: (I) is

n
ot

a foreign
carrier in a destination

conntry
(2) does not

control a foreign
carrier

in a
destination

country, (3) is not
ow

ned
by an entity w

ho.

ow
ns

m
ore

than
25

percent of the applicant or controls the applicant, or
w

ill control a

foreign
carrier in a destination

count!y and
(4) is not ow

ned by no
tw

o
or

m
ore

foreign
carriers

w
ho

ow
n

m
ore

than tw
enty-five

percent of the
applicant nor do

the

parties
to, beneficiaries

of; have a
contractual relation

affecting
the provision of

m
arketing

of U
.S

.-international services in
the

U
nited States.

3.
T

he
A

pplicant has
not

agreed
to

accept special concessions, directly
or

indirectly

from
any

foreign
carrier w

ith respect
to

any
U

.S.
international route

w
here the foreign

carrier possesses m
arket pow

er on
the foreign

end of the route
and w

ill not enter into

such agreem
ents in

the
fixture.

4.
T

he A
pplicant, nor

party
to the

application,
is subject to a

denial ofFederalbenefits

pursuant to Section
5301

o
f the A

nti-D
rug

A
buse A

ct of 1988.

T
im

othy
Jam

50 R
affles P

lace
#16-06 Singapore L

and T
ow

er

Singapore
048623

±65 6416
1400

D
C
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7
n
4
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c
4
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A
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ontrol to C

2C
 G

roup L
im

ited



B
efore the

Federal C
om

m
unications C

om
m

ission

W
ashington, D

.C
. 20554

In the M
atter of

T
im

 R
eid

T
ransferor,

File N
o.

C
2C

 G
roup L

im
ited

T
ransferee,

C
2C

 C
able U

SA
,

L
icensee,

A
pplication for C

onsent
to T

ransfer C
ontrol of a

C
om

pany H
olding International

A
uthorizations pursuant to

Section 214 of the C
om

m
unication

A
ct of 1934, as A

m
ended.

A
P

P
L

iC
A

T
IO

N
 -

S
T

R
E

A
M

L
IN

E
D

 P
R

O
C

E
S

S
 R

E
Q

U
E

S
T

E
D

Pursuant to Section 214 of the C
om

m
unications A

ct of 1934, as

am
ended (the "A

ct"), and Section 63.1 8(e)(3) of the C
om

m
ission's rules, C

2C
 G

roup

L
im

ited ("T
ransferee") requests authority to transfer control of C

2C
 C

able U
SA

 (the

"L
icensee") from

 T
im

 R
eid (the "R

eceiver" or "T
ransferor") to the T

raaisferee.
T

his

application qualifies for stream
line processing under Sections 63.03 and 63.12 of the

C
om

m
ission's rules, and the A

ppiicaiit therefore requests such stream
lined processing.

See
47 C

.F.R
. § § 63.03, 63.12.

D
C

! :\2
I9

7
7
\O

6
'4

P
K

Y
O

4
i.D

O
C

9
9
9
S

O
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4
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P
arties to the P

roposed T
ransaction

C
2C

 P
te L

td:
C

2C
 Pte

L
td ("C

2C
")

operates telecom
m

unication facilities and

provisions
telecom

m
unications services

in the A
sia-P

acific region. Since
its

incorporation, in B
erm

uda in July 2000, C
2C

 has built one of the
firstprivate subm

arine

cable system
s in A

sia-P
acific to position

itselfto m
eetthe

then-anticipated
escalating

m
arket dem

and for bandw
idth expected from

 the rapid
grow

th
ofthe Internetin the

region.
T

he
17,000 km

 cable netw
ork w

as com
pleted in

January
2002 at a cost in excess

of U
S $2 billion.

T
he netw

ork is fully redundantand highly
diversified

w
ith

a design

capacity of 7.68
T

hps (equivalent to 90 m
illion

sim
ultaneous

conversations). It
connects

C
hina, H

ong K
ong, Japan, South K

orea, the Philippines, Singapore
and

T
aiw

an,

w
ith

onw
ard connectivity to

the
U

nited
States.

C
2C

's parent com
pany, C

2C
 H

oldings Pte L
td. ("Parent C

om
pany"),

is a corporation operating as a holding com
pany engaged in telecom

m
unications.

A

m
ajority

interest in Parent C
om

pany is held by Singapore T
elecom

m
unications L

im
ited

("SingT
el'.

T
he Parent C

om
pany held 100%

 of C
2C

 shares.

O
n or about D

ecem
ber 15, 2001, Parent C

om
pany entered into a

security over
shares

agreem
ent w

ith a security agent over all of the shares of
C

2C
.

(A

copy of the
agreem

ent is attached at E
xhibit C

.) Pursuant to
thatagreem

ent, the
security

agent held the shares as collateral in the event
thatC

2C
 or

its
subsidiaries defaulted on its

secured facilities.
Further, in the event of a default, the

security
agent or,if appointed, a

receiver, could exercise
its pow

er under
the

agreem
ent to sell the C

2C
shares. In

2003,

C
2C

 did
indeed

default on the
secured

credit facilities.
A

fter allefforts
to negotiate a

restructuring
agreem

ent failed, the
m

ajority secured
lenders of C

2C
 enforced

their rights

under the credit facilities agreem
ent, and T

im
 R

eid, along
w

ith
R

od Sutton, w
ere
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apoointed receivers over all of the C
2C

 shares on June 20, 2005. (A
 copy of the

appointm
ent is attached at E

xhibit D
.)

T
im

 R
eid:

T
im

 R
eid

("T
ransferee")

is one of the
tw

o
receivers, w

ho w
as

appointed over all of the shares of C
2C

.

C
'2C

 C
able U

SA
:

C
2C

 C
able U

SA
 ("L

icensee") is
2C

's
w

holly-ow
ned

operating
com

pany in the
U

nited
States that holds an

international
Section 214 license

issued by the FC
C

.

C
2C

 G
roup L

im
ited:

C
2C

G
roup L

im
ited C

'T
ransferor" is a

B
erm

udan

com
pany incorporated

last year
for the

purpose
of purchasing

the
C

2C
shares.

T
he

shareholders of C
2C

 G
roup L

im
ited com

pany
are

a num
ber of distressed debt

funds

m
anaged by A

shm
ore Investm

ent M
anagem

ent
L

im
ited, Spinnaker C

apital L
im

ited
and

C
learw

ater C
apital Partners L

L
C

.
(M

ore inform
ation

on the ow
nership of C

2C
 G

roup

L
im

ited is attached at E
xhibit C

.)
T

hese funds are also the
m

ajority secured
lenders to

C
2C

.

B
.

	

T
he P

roposed T
ransaction

T
he application gives

effect to
the second step in a tw

o-part

transaction that transfers control of C
2C

 stock from
 the R

eceiver to the T
ransferee. (T

he

first sten is effectuated in an application filed concurrently w
ith the instant application, a

copy of w
hich is attached at E

xhibit A
.)

A
s explained in the application attached at E

xhibit A
, R

eceiver

obtained control of the C
2C

 shares in 2005. (Filed concurrently w
ith the instant

application is an application seeking special tem
porary authority for the L

icensee to

operate during this interm
ediary period that the R

eceiver has control of C
2C

 shares, a

copy of that application is attached at E
xhibit B

.) In O
ctober

2005, the R
eceiver

com
m

enced an advertised global sale tender process for the shares. O
n N

ovem
ber 21,

D
C
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2005, the share sale tender process closed, and the R
eceiver subsequently signed a

conditional sale and purchase agreem
ent ("SPA

") on D
ecem

ber 5, 2005 w
ith the

T
ransferee.

T
he

S
P

A
is conditional on the T

ransferee obtaining the necessary regulatory

approvals required to operate the business of C
2C

.

T
his application seeks the authority from

 the C
om

m
ission to transfer

control of the L
icensee from

 the R
eceiver to the ultim

ate acquirer of the shares - C
2C

G
roup L

im
ited, the T

ransferee.

IL

	

IN
FO

R
M

A
TIO

N
 R

E
Q

U
iR

E
D

BY
SE

C
T

iO
N

 63.18
O

F
 T

H
E

 C
oM

i1IssIoN
's

R
U

L
E

s
R

E
G

A
R

D
IN

G
 T

H
E

 T
R

A
N

SFE
R

 O
F C

O
N

T
R

O
L

 T
O

 iR
E

R
E

C
E

IV
E

R
O

F C
2C

 C
A

B
L

E
U

S
A

SE
R

V
IC

E
S H

E
L

D
B

Y
 C

2C
 H

O
L

D
IN

G
 PT

E
 L

T
D

.

T
he follow

ing is provided under Section 63.18 of the C
om

m
ission's rules in

support of the A
pplicants' request for consent to transfer control to the C

2C
 G

roup

L
im

ited of C
2C

 C
able U

SA
:

(a)

	

T
he nam

e, address, and telephone num
ber of the A

pplicants are:

T
ra

rsfero
r

	

T
ran

sferee
T

im
 R

eid (T
ransferor)

	

C
2C

G
roup L

im
ited ("T

ransferee")
do F

errier H
odgson

	

C
larendon, 2 C

hurch S
treet, H

am
ilton

50
R

affles Place
B

erm
uda

l6-06 Singapore L
and T

ow
er

Singapore 048623
4-65

6416 1400

(b)
C

2C
 G

roup L
im

ited is inborporated in B
erm

uda.

(c)

	

C
orrespondence coticem

ing this application should be sent to:

T
ran

sferee
C

2C
 G

roup L
im

ited
d

o
 D

av
id

3.T
aylor

W
eil, G

otshal &
 M

anges L
L

P
1300 E

ye Street N
W

. Ste 900
W

ashington, D
C

 20005
T

elephone: 202-682-7094
Fax: 202-857-0940

E
M

Il
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(d)

	

C
2C

 G
roup L

im
ited does not have Section 214 approval from

 the

C
om

m
ission. A

s explained above, the instant application gives effect to transferring the

control of C
2C

 stock from
 R

eceiver to the T
ransferee.

(e)(3)
T

he A
pplicants seek C

om
m

ission consent to transfer of authority listed

above.

N
o response is required.

N
o response is required.

T
he three parties listed below

 hold a ten-percent-or-greater direct or

indirect ow
nership interest in C

2C
 G

roup L
im

ited.

(1)
A

sset H
older PC

C
 N

o 2 L
im

ited, A
shm

ore A
sian R

ecovery Fund,

incorporated in G
uernsey is an open-ended investm

ent com
pany.

T
he com

pany ow
ns 29.330 percent of attributable interest in the

C
2C

 G
roup L

im
ited.

(2)
C

learw
ater C

apital Partners Fund I L
.P., incorporated in the

C
aym

an Islands, constitutes an investm
ent vehicle.

T
he fund ow

ns

11.521 percent of attributable interest in the C
2C

 G
roup L

im
ited.

(3)
Spinnaker G

lobal E
m

erging M
arkets Fund L

im
ited, incorporated in

the B
ritish V

irgin Islands, is an investm
ent com

pany. It ow
ns

13.966 percent of attributable interest in the C
2C

 G
roup L

im
ited.

(i)

	

B
y the attached certification, C

2C
 G

roup L
im

ited certifies that it is

affiliated w
ith the follow

ing foreign carriers: C
2C

 Infocoinm
 C

able (T
aiw

an) L
td, C

2C

Singapore Pte L
td. C

2C
 (H

ong K
ong) L

im
ited, C

2C
 C

able K
orea L

td, Iljin C
2C

 L
td

(South K
orea), C

2C
 Japan K

K
 (Japan).

(j)

	

B
y the attached certification, C

2C
 G

roup L
im

ited certifies that it seeks

to provide international telecom
m

unications services from
 the U

nited States to the

D
C

I'2
 9

7
7
 4

\4
P

K
Y

3
4
L
D

C
C
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Q
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4
e
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(I)

(g)

(h)



countries identified in the parenthetical in Paragraph [l.A
.] above [and Singapore] in

w
hich

the
applicant controls a foreign carrier in that

destination country.

(k)

	

T
he

destination
foreign countries listed in Paragraph (i) above

are
all

W
T

O
M

em
bers.2

(1)
B

y the attached certification,C
2C

G
roup L

im
ited certifies that it does

not propose to resell the
internationalsw

itched services of an
unaffihiated U

.S.
carrier for

the purpose of providing
international telecom

m
unications services to a

country
w

here it

is a foreign carrier or is affiliated w
ith a

foreign carrier.

(m
)

C
2C

 G
roup L

im
ited qualifies for

non-dom
inant status

for
allforeign

routes because each foreign affiliate holds less than a fifty-percent m
arket

share in
the

international transportand
localaccess m

arkets in
its respective

country.3
M

oreover, no

C
2C

 G
roup L

im
ited

affiliate appears
on the C

om
m

ission's list of foreign

telecom
m

unications carriers
presum

ed to possess
m

arket pow
er in foreign

telecom
m

unications m
arkets.4 A

ccordingly, each
C

2C
G

roup L
im

ited foreign affiliate is

presum
ed to lack sufficient m

arket pow
er on

the international
end of the route to

affect

com
petition adversely in the U

.S. m
arket.

(n)

	

B
y the attached certification, certifies

that ithas
not agreed to accept

specialconcessions, directly or indirectly from
any

foreign carrier
w

ith
respect to any

U
.S. internationalroute w

here the foreign carrier possesses
m

arketpow
er on the foreign

end of the route and
w

illnot enter
into

such
agreem

ents in the future.

2
S

ee
W

orld
T

rade
O

rganization,M
em

bers and O
bservers

(2005),av
ailab

le at
http://vw

.w
to.orengiish/thew

to_e/w
hatis_e/tife/org6e.httn

S
ee 47

C
.F.R

. §
63.iO

(a)(3).

'
S

ee International B
ureau R

evises and R
eissues the C

om
m

ission 'sL
ist of F

oreign
T

elecom
m

unications carriers that A
re P

resum
ed to P

ossess M
arket P

ow
er in F

oreign
T

elecom
m

unications M
arkets, P

ublic N
otice,

19 F
C

C
 R

cd
. 20,358 (In

t'l
B

u
r. 2

0
0
4
)
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(o)
B

y the attached certification, C
2C

 G
roup L

im
ited certifies that no

party to the application is subject to a denial of Federal benefils pursuant to Section 5301

of the A
nti-D

rug A
buse A

ct of 1988.

(p)
T

he A
pplicants seek stream

lined processing of this request under

Section 63.12 of the C
om

m
ission's rules because: (1) the destination m

arkets of C
2C

G
roup L

im
ited's foreign affiliates listed in Paragraph (i) above are all W

T
O

 m
em

ber

countries, as dem
onstrated in Paragraph (k) above, and foreign affiliate lacks sufficient

m
arket pow

er to affect com
petition adversely in the U

.S. m
arket; and (2) it has no

affiliations w
ith dom

inant U
.S. foreign carriers w

hose international sw
itched or private

line services w
ill be resold.

ifi.

	

E
N

S
U

R
IN

G
 F

U
T

u
R

E
C

O
M

P
L

IA
N

C
E

In order to ensure future com
pliance w

ith C
om

m
ission rules and

regulations, C
2C

 G
roup L

im
ited w

ill establish a telecom
m

unications regulatory

com
pliance program

 to ensure com
pliance w

ith relevant provisions of the

C
om

m
unications A

ct of 1934 and Federal C
om

m
unications C

om
m

ission regulations.

C
2C

 G
roup L

im
ited w

ill designate a senior m
em

ber of its legal departm
ent to serve as a

telecom
m

unications com
pliance attorney, w

ho w
ill be charged w

ith overseeing the

telecom
m

unications com
pliance program

 and ensuring that C
2C

 G
roup L

im
ited officers

and directors are inform
ed of the regulations that govern the assignm

ents and transfers of

control of holders of FC
C

 licenses and the need to obtain prior FC
C

 approval for the

assignm
ent or transfer of any holder of FC

C
 license.

C
2C

 G
roup L

im
ited accepts the

obligation of the im
position of a te!ecom

m
unications regulatory com

pliance program
 as

condition and term
 of the authorization that it seeks from

 the C
om

m
ission.

D
C
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C
O

N
C

L
U

S
IO

N

T
he A

vplicant respectfully requests that the C
om

m
ission consent to the

transfer of control of C
2C

 C
able U

SA
 (the "L

icensee") from
 T

im
 R

eid ("T
ransferor") to

C
2C

 G
roup L

im
ited ("T

ransferee").

R
esrectfiuiy subm

itted,

D
ate::2
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C
E

R
T

IF
IC

A
T

IO
N

I, B
runo B

euqu, of C
2C

 G
roup L

im
ited, hereby certify that:

(1)
C

2C
 G

roup L
im

ited is affiliated w
ith the follow

ing carriers: C
2C

 infocom
m

 C
able

(T
aiw

an) L
td, C

2C
 Singapore Pta L

td. C
2C

 (H
ong K

ong) L
im

ited, C
2C

 C
able K

orea

L
td (South K

orea), T
ijin C

2C
 L

td, (South K
orea) and C

2C
 Japan K

K
 (Japan).

(2)
C

2C
 G

roup L
im

ited seeks to provide international telecom
m

unications services from

the U
nited States to the countries identified in the parenthetical in Paragraph (1)

above [and Singapore] in w
hich the applicant controls a foreign carrier in that

destination country.

(3)
C

2C
 G

roup L
im

ited has not agreed to accept special concessions, directly or

indirectly from
 any foreign carrier w

ith respect to any U
.S. international route w

here

the foreign carrier possesses m
arket pow

er on the foreign end of the route and w
ill not

enter into such agreem
ents in the future.

(4)
N

either C
2C

 G
roup L

im
ited, nor any party to this application, is subject to a denial of

Federal benefits pursuant to Section 5301 of the A
nti-D

rug A
buse A

ct of 1988.

B
runo B

euque, D
irector

C
2C

 G
roup L

im
ited

q
f
?
/
'

	

7
D

ate:

	

I

	

f
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E
X

H
IB

IT
 C

S
ecu

rity
 O

v
er S

h
ares A

g
reem

en
t



C
O

N
FO

R
M

E
D

 C
O

P
Y

D
A

T
E

D
 15 D

E
C

E
M

B
E

R
 2001

C
IT

IC
O

R
P

 IN
V

E
S

T
M

E
N

T
 B

A
N

K
 (S

IN
G

A
P

O
R

E
) L

IM
IT

E
D

as Security A
gent

and

C
2C

 H
O

L
D

IN
G

S
 P

T
E

 L
T

D
as C

hargor

SE
C

U
R

IT
Y

 O
V

E
R

 SH
A

R
E

S A
G

R
E

E
M

E
N

T
(C

2C
 PT

E
 L

T
D

)



C
O
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T
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S

C
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P
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T
H

IS
 A

G
R

E
E

M
E

N
T

 is m
ad

e o
n
 1

5
 D

ecem
b
er 2

0
0
1

B
E

T
W

E
E

N

(1)
C

IT
IC

O
R

P
 IN

V
E

S
T

M
E

N
T

 B
A

N
K

 (S
IN

G
A

P
O

R
E

) L
IM

IT
E

D
 o

f 3
0
0
 T

am
p
in

es

A
venue 5, #07-00 T

am
pines Junction, S

ingapore 529653, fax num
ber (65)

4
2
6

8056 as

trustee
fo

r
th

e F
in

an
ce P

arties o
n
 th

e term
s an

d
 co

n
d
itio

n
s set o

u
t in

 th
e T

ru
st D

eed

(th
e "S

ecu
rity

 A
g
en

t'
w

h
ich

 ex
p
ressio

n
 sh

all in
clu

d
e an

y
 p

erso
n
 fo

r th
e tim

e b
ein

g

appointed as S
ecurity A

gent, or as an additional S
ecurity A

gent, for the purposes of the

T
rust D

eed).

(2)
C

2
C

 H
O

L
D

IN
G

S
 P

T
h
 L

T
D

 (th
e "C

h
arg

o
r") a co

m
p
an

y
 in

co
rp

o
rated

 in
 B

erm
u
d
a

w
ith

 reg
istered

 o
ffice d

o
 C

2
C

 P
te L

td
, R

eid
 H

all, 3
 R

eid
 S

treet, H
am

ilto
n
 H

M
1
1
, P

0

B
ox H

M
463 B

erm
uda, fax num

ber (1441) 295 3404.

IT
 IS

 A
G

R
E

E
D

 as fo
llo

w
s:

1.

	

D
E

F
IN

IT
IO

N
S

 A
N

D
 IN

T
E

R
P

R
E

T
A

T
IO

N

1.1

	

T
erm

s d
efin

ed
 in

 th
e T

ru
st D

eed
 sh

all, u
n
less o

th
erw

ise d
efin

ed
 in

 th
is A

g
reem

en
t,

bear the sam
e m

eaning w
hen used in this A

greem
ent and in addition:

"C
harged P

ortfolio" m
eans the S

hares and the R
elated A

ssets.

'C
o
llateral

R
ights"

m
ean

s all rig
h
ts, p

o
w

ers an
d
 rem

ed
ies o

f th
e S

ecu
rity

 A
g
en

t

provided by this A
greem

ent or by law
.

"E
n
fo

rcem
en

t E
v
en

t" m
ean

s th
e ex

ercise o
f an

y
 rig

h
ts b

y
 th

e F
acilities A

g
en

t

pursuant to C
lause 25.27.7 of the F

acilities A
greem

ent.

"R
elated A

ssets" m
eans all dividends, interest and other m

onies payable in respect of

the S
hares and all other rights, benefits and proceeds in respect of or derived from

 the

S
h
ares (w

h
eth

er b
y
 w

ay
 o

f red
em

p
tio

n
, b

o
n
u
s, p

referen
ce, o

p
tio

n
, su

b
stitu

tio
n
,

conversion or otherw
ise) -

"S
ecu

red
 O

b
lig

atio
n
s" m

ean
s all o

b
lig

atio
n
s o

w
in

g
 to

 th
e F

in
an

ce P
arties o

r to
 th

e

S
ecurity A

gent (w
hether for its ow

n account or as trustee for the F
inance P

arties) by

the
B

o
rro

w
er u

n
d
er o

r p
u
rsu

an
t to

 th
e F

in
an

cin
g
 D

o
cu

m
en

ts, w
h
eth

er p
resen

t o
r

fu
tu

re, actu
al o

r co
n
tin

g
en

t (an
d
 w

h
eth

er in
cu

rred
 b

y
 th

e B
o
rro

w
er alo

n
e o

r Jo
in

tly
,

and w
hether as principal or surety or in som

e other capacity).

S
h
ares' m

ean
s all o

f th
e sh

ares in
 th

e sh
are cap

ital o
f C

2
0
 P

te L
td

, a co
m

p
an

y

incorporated in B
erm

uda w
ith registered office at R

eid H
aIl, 3 R

eid S
treet, H

am
ilton

H
M

1I, P
0 B

ox l-1M
463, B

erm
uda held by, to the order or on behalf of the C

hargor at

any tim
e.

S
h
g
ap

- 1
4
5
9
9
3
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'T
rust D

eed' m
eans the trust deed of even date herew

ith betw
een the S

ecurity A
gent,

C
itico

rp
 In

v
estm

en
t B

an
k
 (S

in
g
ap

o
re) L

im
ited

 as F
acilities A

g
en

t, th
e C

h
arg

o
r an

d

others.

1.2
In this A

greem
ent the rules of interpretation contained in the T

rust D
eed shall apply to

th
e co

n
stru

ctio
n
 o

f th
is A

g
reem

en
t an

d
 a "C

lau
se" is, u

n
less o

th
erw

ise stated
, a

reference to a C
lause hereof.

1.3

	

A
 person w

ho is not a party to this A
greem

ent has no right under the C
ontracts (R

ights

of T
hird P

arties) A
ct 1999 to enforce any term

 of this A
greem

ent.

2.
C

O
V

E
N

A
N

T
 A

N
D

 C
H

A
R

G
E

2.1
T

h
is ch

arg
e is g

iv
en

 fo
r g

o
o
d
 co

n
sid

eratio
n
 an

d
 th

e C
h
arg

o
r sh

all, o
n
 d

em
an

d
 o

f th
e

S
ecurity A

gent, discharge and pay to the S
ecurity A

gent (w
hen due and payable) each

o
f th

e S
ecu

red
 O

b
lig

atio
n
s p

ro
v
id

ed
 th

at th
e liab

ility
 o

f th
e C

h
arg

o
r h

ereu
n
d
er sh

all

be lim
ited to the aggregate value of the S

hares and R
elated A

ssets from
 tim

e to tim
e,

and this A
greem

ent shall not entitle the S
ecurity A

gent to have recourse to the assets of

the C
hargor other than by w

ay of recourse to the C
harged P

ortfolio.

2.2
T

h
e C

h
arg

o
r ch

arg
es th

e C
h
arg

ed
 P

o
rtfo

lio
, w

ith
 fu

ll title g
u
aran

tee an
d
 b

y
 w

ay
 o

f

first fixed charge, in favour of the S
ecurity A

gent for the paym
ent and discharge of all

of the S
ecured O

bligations.

3.
D

E
P

O
S

IT
 O

F
 C

E
R

T
IF

IC
A

T
E

S

3.1
T

h
e C

h
arg

o
r sh

all, o
n
 th

e d
ate o

f th
is A

g
reem

en
t, d

ep
o
sit (o

r p
ro

cu
re th

ere to
 b

e

deposited)
w

ith the S
ecurity A

gent all certificates and other docum
ents of title to the

S
hares, and stock transfer form

s (executed in blank by or on behalf of the C
hargor in

respect of the S
hares together w

ith a certified copy of perm
ission from

 the B
erm

udan

M
onetary A

uthority authorising a transfer of the S
hares to the S

ecurity A
gent or such

other party as m
ay be nom

inated by the S
ecurity A

gent.

3.2
T

he C
hargor shall, prom

ptly upon the accrual, offer or issue of any R
elated A

ssets (in

th
e fo

rm
 o

f sto
ck

s, sh
ares, w

arran
ts o

r o
th

er secu
rities) in

 w
h
ich

 th
e C

h
arg

o
r h

as a

beneficial interest, procure the delivery to the S
ecurity A

gent of (a) all certificates and

other docum
ents of title representing such R

elated A
ssets and (b) such stock transfer

fo
rm

s o
r o

th
er in

stru
m

en
ts o

f tran
sfer (ex

ecu
ted

 in
 b

lan
k
 b

y
 o

r o
n
 b

eh
alf o

f th
e

C
hargor in respect of those R

elated A
ssets as the S

ecurity A
gent m

ay request.

4.
V

O
T

IN
G

R
IG

H
T

S A
N

D
 D

IV
ID

E
N

D
S

4.1

	

U
nless an E

vent of D
efault has occurred and is continuing the C

hargor shall be entitled

to:

4.1.1

	

receiv
e all d

iv
id

en
d
s, in

terest an
d
 o

th
er m

o
n
ies arisin

g
 fro

m
 th

e C
h
arg

ed

P
ortfolio; and

S
in

g
ap
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4.1.2
ex

ercise all v
o
tin

g
 rig

h
ts in

 relatio
n
 to

 th
e C

h
arg

ed
 P

o
rtfo

lio
 p

ro
v
id

ed
 th

at

the C
hargor shall not exercise such voting rights in any m

anner, or otherw
ise

perm
it or agree to any (a) variation of the rights attaching to or conferred by

all
o
r an

y
 p

art o
f th

e C
h
arg

ed
 P

o
rtfo

lio
, o

r (b
) in

crease in
 th

e issu
ed

 sh
are

capital of any com
pany w

hose shares are charged purstiant to this A
greem

ent,

w
h
ich

 in
 th

e o
p
in

io
n
 o

f th
e S

ecu
rity

 A
g
en

t w
o
u
ld

 p
reju

d
ice th

e v
alu

e o
f, o

r

th
e ab

ility
 o

f th
e S

ecu
rity

 A
g
en

t to
 realise, th

e secu
rity

 created
 b

y
 th

is

A
greem

ent.

4.2
T

h
e S

ecu
rity

 A
g
en

t m
ay

, u
p
o
n
 th

e o
ccu

rren
ce o

f an
 E

v
en

t o
f D

efau
lt an

d
 d

u
rin

g
 its

continuance, at its discretion (in the nam
e of the C

hargor or otherw
ise and w

ithout any

further consent or authority from
 the C

hargor):

•1.2.1

	

ex
ercise (o

r refrain
 fro

m
 ex

ercisin
g
) an

y
 v

o
tin

g
 rig

h
ts in

 resp
ect o

f th
e

C
harged P

ortfolio;

4.2.2

	

ap
p
ly

 all d
iv

id
en

d
s, in

terest an
d
 o

th
er m

o
n
ies arisin

g
 fro

m
 th

e C
h
arg

ed

P
ortfolio as though they w

ere the proceeds of sale under this A
greem

ent;

4.2.3

	

tran
sfer th

e C
h
arg

ed
 P

o
rtfo

lio
 in

to
 th

e n
am

e o
f su

ch
 n

o
m

in
ee(s) o

f th
e

S
ecurity A

gent as it shall require; and

4.2.4
ex

ercise (o
r refrain

 fro
m

 ex
ercisin

g
) th

e p
o
w

ers an
d
 rig

h
ts co

n
ferred

 o
n
 o

r

ex
ercisab

le b
y
 th

e leg
al o

r b
en

eficial o
w

n
er o

f th
e C

h
arg

ed
 P

o
rtfo

lio
,

in
clu

d
in

g
 th

e rig
h

t, in
 relatio

n
 to

 an
y

 co
m

p
an

y
 w

h
o

se sh
ares o

r o
th

er

securities are included in the C
harged P

ortfolio, to concur or participate in:

(a)
the

reconstruction,
am

alg
am

atio
n

, sa
le

 o
r o

th
er d

isp
o

sa
l o

f su
ch

co
m

p
an

y
 o

r an
y
 o

f its assets o
r u

n
d
ertak

in
g
 (in

clu
d
in

g
 th

e ex
ch

an
g
e,

co
n
v
ersio

n
 o

r reissu
e o

f an
y
 sh

ares o
r secu

rities as a co
n
seq

u
en

ce

thereof),

(b)
the release, m

odification or variation of any rights or liabilities attaching

to such shares or securities, and

(c)
the exercise, renunciation or assignm

ent of any right to subscribe for any

shares or securities

in
 each

 case in
 su

ch
 m

an
n
er an

d
 o

n
 su

ch
 term

s as th
e S

ecu
rity

 A
g
en

t m
ay

think fit, and the proceeds of any such action shall form
 part of the C

harged

P
ortfolio.

	

5.

	

C
I-IA

R
G

O
R

S R
E

P
R

E
SE

N
T

A
T

IO
N

S A
N

D
 U

N
D

E
R

T
A

K
IN

G
S

	

5.1

	

E
xcept w

ith the S
ecurity A

gents prior w
ritten consent, the C

hargor shall not:

5.1.1

	

assign or dispose of all or any part of the C
harged P

ortfolio; or

S
:rg

ap
.1

..5
S

9
3

Q
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5.1.2
create, g

ran
t o

r p
erm

it to
 ex

ist (a) an
y

 secu
rity

 in
terest o

v
er o

r (b
) an

y

restrictio
n
 o

n
 th

e ab
ility

 to
 tran

sfer o
r realise, all o

r an
y
 p

art o
f th

e C
h
arg

ed

P
ortfolio.

	

5.2

	

T
h
e C

h
arg

o
r h

ereb
y
 rep

resen
ts an

d
 w

arran
ts to

 th
e S

ecu
rity

 A
g
en

t an
d
 u

n
d
ertak

es

during the subsistence of this A
greem

ent that:

5.2.1

	

it is, and w
ill be, the sole legal and beneficial ow

ner of the C
harged P

ortfolio

free from
 any security interest except as created by this A

greem
ent;

5.2.2

	

it
has not sold or disposed of, and w

ill not sell or dispose of, the beneflt of all

or any of its rights, title and interest in the C
harged P

ortfolio; and

5.2.3

	

this A
greem

ent constitutes an effective security over the C
harged P

ortfolio.

5.3
T

h
e C

h
arg

o
r rep

resen
ts to

 th
e S

ecu
rity

 A
g

en
t th

at th
e S

h
ares are fu

lly
 p

aid
 an

d

undertakes to pay all calls or other paym
ents due in respect of any part of the C

harged

P
ortfolio. If the C

hargor fails to m
ake any such paym

ent the S
ecurity A

gent m
ay m

ake

th
at p

ay
m

en
t o

n
 b

eh
alf o

f th
e C

h
arg

o
r an

d
 an

y
 su

m
s so

 p
aid

 b
y

 th
e S

ecu
rity

 A
g

en
t

sh
all b

e reim
b
u

rsed
 b

y
 th

e C
h
arg

o
r o

n
 d

em
an

d
, to

g
eth

er w
ith

 in
terest th

ereo
n
. S

u
ch

interest shall be calculated from
 the due date up to the actual date of paym

ent (after, as

w
ell as b

efo
re, ju

d
g

em
en

t) in
 acco

rd
an

ce w
ith

 th
e p

ro
v

isio
n

s o
f C

lau
se 2

8
(D

efault

interest and B
reak

C
osts)

of the F
acilities A

greem
ent.

5.4
T

h
e C

h
arg

o
r h

ereb
y

 u
n

d
ertak

es th
at it sh

all n
o

t, an
d

 sh
all en

su
re th

at th
e B

o
rro

w
er

shall not, until such tim
e as the S

ecured O
bligations have been irrevocably discharged

in full, take any corporate action or other steps, or com
m

ence any legal proceedings,

o
r su

p
p

o
rt o

r en
co

u
rag

e th
e tak

in
g

 o
f an

y
 co

rp
o

rate actio
n

 o
r o

th
er step

s, o
r th

e

co
m

m
en

cem
en

t o
f an

y
 leg

al p
ro

ceed
in

g
s, w

h
eth

er d
irectly

 o
r in

d
irectly

, fo
r th

e

w
inding-up,

dissolution,
adm

inistration
o
r re

-o
rg

a
n
isa

tio
n
 (w

h
e
th

e
r b

y
 w

a
y
 o

f

voluntary arrangem
ent, schem

e of arrangem
ent or otherw

ise) of the B
orrow

er, or for

th
e ap

p
o
in

tm
en

t o
f a liq

u
id

ato
r, receiv

er, ad
m

in
istrato

r, ad
m

in
istrativ

e receiv
er,

conservator, custodian, trustee or sim
ilar officer in respect of the B

orrow
er or any of

115 revenues or assets.

	

6.

	

FU
R

T
H

E
R

 A
SSU

R
A

N
C

E

6.1
T

h
e C

h
arg

o
r sh

all p
ro

m
p

tly
 ex

ecu
te all d

o
cu

m
en

ts (in
clu

d
in

g
 tran

sfers) an
d

 d
o

 all

th
in

g
s (in

clu
d

in
g

 th
e d

eliv
ery

, tran
sfer, assig

n
m

en
t o

r p
ay

m
en

t o
f all o

r p
art o

f th
e

C
harged P

ortfolio to the S
ecurity A

gent or its nom
inee(s)) that the S

ecurity A
gent m

ay

reaso
n
ab

ly
 sp

ecify
 fo

r th
e p

u
rp

o
se o

f (a) ex
ercisin

g
 th

e C
o
llateral R

ig
h
ts o

r (b
)

secu
rin

g
 an

d
 p

erfectin
g
 its secu

rity
 o

v
er o

r title to
 all o

r an
y

 p
art o

f th
e C

h
arg

ed

P
ortfolio.

6.2
T

h
e C

h
arg

o
r sh

all u
p
o
n
 d

em
an

d
 fro

m
 th

e S
ecu

rity
 A

g
en

t, at an
y
 tim

e after th
e

occurrence of an E
nforcem

ent E
vent, (a) procure the transfer of the C

harged P
ortfolio

into the nam
e of the S

ecurity A
gent or its nom

inee(s), agents or such purchasers as it

S
in

g
ap
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sh
all d

irect an
d

 (b
) ex

ecu
te all d

o
cu

m
en

ts an
d

 d
o

 all o
th

er th
in

g
s th

at th
e S

ecu
rity

A
gent m

ay require to facilitate the realisation of the C
harged P

ortfolio.

7.

	

P
O

W
E

R
 O

F
 A

T
T

O
R

N
E

Y

T
h

e C
h

arg
er, b

y
 w

ay
 o

f secu
rity

, irrev
o
cab

ly
 ap

p
o
in

ts th
e S

ecu
rity

 A
g
en

t to
 b

e its

atto
rn

ey
 an

d
 in

 its n
am

e, o
n
 its b

eh
alf an

d
 as its act an

d
 d

eed
 to

 ex
ecu

te, d
eliv

er an
d

p
erfect all d

o
cu

m
en

ts (in
clu

d
in

g
 an

y
 sto

ck
 tran

sfer fo
rm

s an
d
 o

th
er in

stru
m

en
ts o

f

transfer) and do all things that the S
ecurity A

gent m
ay consider to be requisite for (a)

carry
in

g
 o

u
t an

y
 o

b
lig

atio
n

 im
p

o
sed

 o
n

 th
e C

h
arg

o
r u

n
d

er th
is A

g
reem

en
t o

r (b
)

exercising any of the rights conferred on the S
ecurity A

gent by this A
greem

ent or by

law
, (in

clu
d

in
g

, after th
e secu

rity
 co

n
stitu

ted
 h

ereb
y

 h
as b

eco
m

e en
fo

rceab
le, th

e

ex
ercise o

f an
y
 rig

h
t o

f a leg
al o

r a b
en

eficial o
w

n
er o

f th
e C

h
arg

ed
 P

o
rtfo

lio
). T

h
e

C
h

arg
er sh

all ratify
 an

d
 co

n
firm

 all th
in

g
s d

o
n

e an
d

 all d
o

cu
m

en
ts ex

ecu
ted

 b
y

 th
e

S
ecurity A

gent in the exercise of that pow
er of attorney.

8.

	

P
O

W
E

R
 O

F
 S

A
L

E

8.1
A

fter th
e o

ccu
rren

ce o
f an

 E
n

fo
rcem

en
t E

v
en

t, th
e S

ecu
rity

 A
g

en
t sh

all b
e en

titled
,

w
ith

o
u

t p
rio

r n
o

tice to
 th

e C
h

arg
o

r o
r p

rio
r au

th
o

risatio
n

 fro
m

 an
y

 co
u

rt, to
 sell o

r

o
th

erw
ise d

isp
o
se o

f all o
r an

y
 p

art o
f th

e C
h

arg
ed

 P
o

rtfo
lio

 (at th
e tim

es, in
 th

e

m
anner and on the term

s it thinks fIt).
T

he S
ecurity A

gent shall be entitled to apply

th
e p

ro
ceed

s o
f th

at sale o
r o

th
er d

isp
o

sal in
 p

ay
in

g
 th

e co
sts o

f th
at sale o

r d
isp

o
sal

and in or tow
ards the discharge of the S

ecured O
bligations.

8.2
T

h
e p

o
w

er o
f sale o

r o
th

er d
isp

o
sal in

 C
lau

se 8
.1

 sh
all o

p
erate as a v

ariatio
n

 an
d

extension of the statutory pow
er of sale under S

ection 101 of the L
aw

 of P
roperty A

ct

1925.
T

he restrictions contained in S
ections 93 and 103 of the L

aw
 of P

roperty A
ct

1925 shall not apply to this A
greem

ent or to any exercise by the S
ecurity A

gent of its

right to consolidate m
ortgages or its pow

er of sale.

8.3
A

 certificate in w
riting by an officer or agent of the S

ecurity A
gent that any pow

er of

sale or other disposal has arisen and is exercisable shall be conclusive evidence of that

fact, in favour of a purchaser of all or any part of the C
harged P

ortfolio.

9.

	

R
E

C
E

IV
E

R

9.1
A

fter the occurrence of E
nforcem

ent E
vent or if a petition is presented for the m

aking

of an adm
inistration order in relation to the C

hargor or if requested by the C
hargor, the

S
ecu

rity
 A

g
en

t m
ay

 b
y
 w

ritin
g

 (actin
g

 th
ro

u
g

h
 an

 au
th

o
rised

 o
fficer o

f th
e S

ecu
rity

A
gent) w

ithout notice to the C
harger appoint one or m

ore persons to be receiver of the

w
hole or any part of the C

harged P
ortfolio (each such person being (a) entitled to act

in
d

iv
id

u
ally

 as w
ell as jo

in
tly

 an
d

 (b
) fo

r all p
u

rp
o

ses d
eem

ed
 to

 b
e th

e ag
en

t o
f th

e

C
harger).

9.2
In addition to the pow

ers of the S
ecurity A

gent conferred by C
lause 8

(P
o

w
er o

f S
a/e,

each person appointed pursuant to C
lause 9.1 shall have, in relation to the part of the

C
harged P

ortfolio in respect of w
hich he w

as appointed, all the pow
ers (a) conferred

S
in

g
ap
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9
5
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b
y
 th

e L
aw

 o
f P

ro
p
erty

 A
ct 1

9
2
5
 o

n
 a receiv

er ap
p
o
in

ted
 u

n
d
er th

at A
ct, (b

) o
f an

ad
m

in
istrativ

e receiv
er set o

u
t in

 S
ch

ed
u
le I to

 th
e In

so
lv

en
cy

 A
ct 1

9
8
6
 (w

h
eth

er o
r

n
o

t su
c
h

 p
e
rso

n
 is a

n
 a

d
m

in
istra

tiv
e
 re

c
e
iv

e
r) a

n
d

 (c
) (if su

c
h

 p
e
rso

n
 is a

n

adm
inistrative receiver) all the other pow

ers exercisable by an adm
inistrative receiver

in relation to the C
hargor by virtue of the Insolvency A

ct 1986.

10.
C

H
A

R
G

O
R

'S
 O

B
L

IG
A

T
IO

N
S

10.1
T

h
e o

b
lig

atio
n
s o

f th
e C

h
arg

er an
d
 th

e C
o
llateral R

ig
h
ts sh

all n
o
t b

e d
isch

arg
ed

,

im
paired or otherw

ise affected by:

10.1.1
an

y
 w

in
d
in

g
-u

p
, d

isso
lu

tio
n
, ad

m
in

istratio
n
 o

r re-o
rg

an
isatio

n
 o

f o
r o

th
er

ch
an

g
e in

 an
y
 O

b
lig

o
r o

r an
y
 o

th
er co

m
p
an

y
, co

rp
o
ratio

n
, p

artn
ersh

ip
 o

r

other person;

10.1.2

	

a
n

y
 o

f th
e
 S

e
c
u

re
d

 O
b

lig
a
tio

n
s b

e
in

g
 a

t a
n

y
 tim

e
 ille

g
a
l, in

v
a
lid

,

unenforceable or ineffective;

10.1.3
an

y
 tim

e o
r o

th
er in

d
u
lg

en
ce b

ein
g
 g

ran
ted

 to
 an

y
 O

b
lig

er o
r an

y
 o

th
er

com
pany, corporation, partnership or other person;

10.L4

	

an
y
 am

en
d
m

en
t, v

ariatio
n
,

w
a
iv

e
r o

r re
le

a
se

 o
f a

n
y

 o
f th

e
 S

e
c
u

re
d

O
bligations;

10.1.5

	

an
y
 failu

re to
 tak

e o
r failu

re to
 realise th

e v
alu

e o
f an

y
 o

th
er co

llateral in
.

resp
ect o

f th
e S

ecu
red

 O
b
lig

atio
n
s o

r an
y
 release, d

isch
arg

e, ex
ch

an
g
e o

r

substitution of any such collateral; or

10.1.6
any other act, event or om

ission w
hich but for this provision w

ould or m
ight

operate to im
pair, discharge or otherw

ise affect the obligations of the C
hargor

hereunder.

11.
E

F
F

E
C

T
IV

E
N

E
S

S
 O

F
 C

O
L

L
A

T
E

R
A

L

11.1
T

h
e co

llateral co
n
stitu

ted
 b

y
 th

is A
g
reem

en
t an

d
 th

e C
o
llateral R

ig
h
ts sh

all b
e

cum
ulative, in addition to and independent of every other security w

hich the S
ecurity

A
g
en

t m
ay

 at an
y
 tim

e h
o
ld

 fo
r th

e S
ecu

red
 O

b
lig

atio
n
s o

r an
y
 rig

h
ts, p

o
w

ers an
d

rem
ed

ies p
ro

v
id

ed
 b

y
 law

.
N

o
 p

rio
r secu

rity
 h

eld
 b

y
 th

e S
ecu

rity
 A

g
en

t o
v
er th

e

w
h
o
le o

r an
y
 p

art o
f th

e C
h
arg

ed
 P

o
rtfo

lio
 sh

all m
erg

e in
to

 th
e co

llateral h
ereb

y

constituted.

11.2
T

his A
greem

ent shall rem
ain in full force and effect as a continuing arrangem

ent unless

an
d
 u

n
til th

e S
ecu

rity
 A

g
en

t d
isch

arg
es it an

d
 sh

all n
o
t cease b

y
 reaso

n
 o

f an
y

interm
ediate paym

ent or satisfaction of all or any of the S
ecured O

bligations or for any

other reason: how
ever, if the obligations of the C

harger under this A
greem

ent cease to

be continuing for any reason, the liability of the C
harger at the date of such cessation

sh
all rem

ain
, reg

ard
less o

f an
y
 su

b
seq

u
en

t in
crease o

r red
u
ctio

n
 in

 th
e S

ecu
red

O
bligations.
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11.3
N

o
 failu

re o
n
 th

e p
art o

f th
e S

ecu
rity

 A
g
en

t to
 ex

ercise, o
r d

elay
 o

n
 its p

art in
exercising, any C

ollateral R
ight shall operate as a w

aiver thereof, nor shall any single
or partial exercise of a C

ollateral R
ight preclude any further or other exercise of that or

any other C
ollateral R

ight.

11.4
T

h
e S

ecu
rity

 A
g
en

t sh
all n

o
t b

e o
b
lig

ed
 to

 m
ak

e an
y
 d

em
an

d
 o

f an
y
 O

b
ilg

o
r, to

 tak
e

any action or obtain judgm
ent in any court against any O

bligor or to m
ake or file any

p
ro

o
f o

r claim
 in

 a liq
u
id

atio
n
 o

r in
so

lv
en

cy
 o

f an
y
 O

b
lig

o
r o

r to
 en

fo
rce o

r seek
 to

enforce any other security in respect of the S
ecured O

bligations before exercising any
C

ollateral R
ight.

11.5
S

o
 lo

n
g
 as th

e C
h
arg

o
r is u

n
d
er an

y
 actu

al o
r co

n
tin

g
en

t o
b
lig

atio
n
 in

 resp
ect o

f th
e

S
ecured O

bligations, the C
harger shall not exercise any right w

hich it m
ay at any tim

e
h
av

e, b
y
 reaso

n
 o

f th
e p

erfo
rm

an
ce o

f its o
b
lig

atio
n
s u

n
d
er th

is A
g
reem

en
t, to

 b
e

in
d
em

n
ified

 b
y
 an

y
 O

b
lig

o
r o

r to
 claim

 an
y
 co

n
trib

u
tio

n
 fro

m
 an

y
 o

th
er p

erso
n
 o

r to
tak

e th
e b

en
efit (w

h
eth

er b
y
 su

b
ro

g
atio

n
 o

r o
th

erw
ise) o

f an
y
 rig

h
t, en

titlem
en

t,
in

terest o
r rem

ed
y
 w

h
ich

 th
e S

ecu
rity

 A
g
en

t m
ay

 h
o
ld

 in
 relatio

n
 to

 th
e S

ecu
red

O
bligations.

11.6
T

he C
hargor w

ill not accept or perm
it to subsist any collateral from

 any O
bligor or any

o
th

er p
erso

n
 in

 resp
ect o

f an
y
 rig

h
ts th

e C
h
arg

er m
ay

 h
av

e arisin
g
 o

u
t o

f th
is

A
g
reem

en
t: if, d

esp
ite th

e fo
reg

o
in

g
, an

y
 su

ch
 co

llateral sh
all b

e accep
ted

 o
r

su
b
sistin

g
, th

e C
h
arg

o
r ack

n
o
w

led
g
es th

at th
e C

h
arg

er's rig
h
ts u

n
d
er su

ch
 co

llateral
shall be held on trust for the S

ecurity A
gent.

11.7
A

n
y
 settlem

en
t o

r d
isch

arg
e h

ereu
n
d
er sh

all b
e co

n
d
itio

n
al u

p
o
n
 n

o
 secu

rity
 o

r
p
ay

m
en

t to
 th

e S
ecu

rity
 A

g
en

t b
y
 o

r o
n
 b

eh
alf o

f an
y
 O

b
lig

er o
r th

e C
h
arg

o
r b

ein
g

avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or sim
ilar law

s
of general application and shall in those circum

stances be void.

12.
SU

B
SE

Q
U

E
N

T
 IN

T
E

R
E

ST
S A

N
D

 A
C

C
O

U
N

T
S

12.1
If th

e S
ecu

rity
 A

g
en

t at an
y
 tim

e receiv
es n

o
tice o

f an
y
 su

b
seq

u
en

t m
o
rtg

ag
e,

assignm
ent, charge or other interest affecting all or any part of the C

harged P
ortfolio,

all
p
ay

m
en

ts th
ereafter m

ad
e b

y
 th

e C
h
arg

o
r to

 th
e S

ecu
rity

 A
g
en

t o
r an

y
 o

f th
e

F
in

an
ce P

arties sh
all b

e treated
 as h

av
in

g
 b

een
 cred

ited
 to

 a n
ew

 acco
u
n
t o

f th
e

C
harger and not as having been applied in reduction of the S

ecured O
bligations as at

the tim
e w

hen the S
ecurity A

gent received notice.

12.2
A

ll m
onies received, recovered or realised by the S

ecuriiy A
gent under this A

greem
ent

(including the proceeds of any conversion of currency) m
ay in its discretion he credited

to and held in any suspense or im
personal account pending their application from

 tim
e

to
 tim

e in
 o

r to
w

ard
s th

e d
isch

arg
e o

f an
y
 o

f th
e S

ecu
red

 O
b
lig

atio
n
s in

 acco
rd

an
ce

w
ith the provisions of the F

acilities A
greem

ent.

S
irg

a
p
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13.

	

C
O

S
T

S
, E

X
P

E
N

S
E

S
 A

N
D

 L
IA

B
IL

IT
Y

13.1
A

ll the S
ecurity A

gents costs and expenses (including legal fees, stam
p duties and any

v
alu

e ad
d
ed

 tax
) (a) reaso

n
ab

ly
 in

cu
rred

 in
 co

n
n
ectio

n
 w

ith
 th

e ex
ecu

tio
n
 o

f th
is

A
g
reem

en
t (b

) in
cu

rred
 in

 co
n
n
ectio

n
 w

ith
 th

e p
erfectio

n
 o

r en
fo

rcem
en

t o
f th

e

collateral constituted by this A
greem

ent or otherw
ise in relation to it or (c) incurred in

connection
w

ith
 th

e ex
ercise o

f an
y
 C

o
llateral R

ig
h
t, sh

all b
e reim

b
u
rsed

 to
 th

e

S
ecu

rity
 A

g
en

t b
y
 th

e C
h
arg

o
r o

n
 d

em
an

d
 o

n
 a fu

ll in
d
em

n
ity

 b
asis to

g
eth

er w
ith

in
terest fro

m
 th

e d
ate th

e sam
e w

ere in
cu

rred
 to

 th
e d

ate o
f p

ay
m

en
t in

 acco
rd

an
ce

w
ith

 th
e p

ro
v
isio

n
s o

f C
lau

se 2
8

('D
efau

lt In
terest an

d
 B

reak
 C

o
sts)

of the F
acilities

A
greem

ent.

13.2
N

one of the S
ecurity A

gent, its nom
inee(s) or any receiver appointed pursuant to this

A
g
reem

en
t sh

all b
e liab

le b
y
 reaso

n
 o

f (a) tak
in

g
 an

y
 actio

n
 p

erm
itted

 b
y
 th

is

A
greem

ent or (b) any neglect or default in connection w
ith the C

harged P
ortfolio or (c)

the taking possession or realisation of all or any part of the C
harged P

ortfolio, except

in the case of gross negligence or w
ilful default upon its part.

14.
C

U
R

R
E

N
C

Y
 C

O
N

V
E

R
SIO

N

F
o
r th

e p
u
rp

o
se o

f o
r p

en
d
in

g
 th

e d
isch

arg
e o

f an
y
 o

f th
e S

ecu
red

 O
b
lig

atio
n
s th

e

S
ecurity A

gent m
ay convert any m

oney received, recovered or realised or subject 10

application by it under this A
greem

ent from
 one currency to another, as the S

ecurity

A
gent m

ay think fit: and any such conversion shall be effected at the S
ecurity A

gent's

spot rate of exchange for the tim
e being for obtaining such other currency w

ith the first

currency.

15.

	

N
O

T
IC

E
S

15.1
E

ach com
m

unication to be m
ade under this A

greem
ent shall be m

ade in w
riting and,

unless otherw
ise stated, shall be m

ade in the E
nglish language and by fax or letter.

15.2
A

n
y
 co

m
m

u
n
icatio

n
 o

r d
o
cu

m
en

t to
 b

e m
ad

e o
r d

eliv
ered

 b
y
 o

n
e p

erso
n
 to

 an
o
th

er

pursuant to this A
greem

ent shall:

15.2.1
if b

y
 w

ay
 o

f fax
 (u

n
less th

at o
th

er p
erso

n
 h

as b
y
 fifteen

 d
ay

s' n
o
tice to

 th
e

o
th

er sp
ecified

 an
o
th

er n
u
m

b
er) b

e m
ad

e to
 su

ch
 o

th
er p

erso
n
 to

 th
e fax

num
ber identified w

ith its nam
e above and copied to (65) 738 0117 and shall

be deem
ed to have been received w

hen transm
ission has been com

pleted; and

15.2.2
if by w

ay of letter (unless that other person has by fifteen days' notice to the

o
th

er sp
ecified

 an
o
th

er ad
d
ress) n

e d
eliv

ered
 to

 th
at o

th
er p

erso
n
 at th

e

address identified w
ith its nam

e above and a copy delivered do C
2C

 A
siaP

ac

P
Ie L

td
, ill S

o
m

erset R
o
ad

, #
1
0
-0

2
 S

in
g
ap

o
re P

o
w

er B
u
ild

in
g
, S

in
g
ap

o
re

238164, and shall be deem
ed to have been delivered w

hen left at that address

o
r, as th

e case m
ay

 b
e, ten

 d
ay

s after b
ein

g
 d

ep
o
sited

 in
 th

e p
o
st p

o
stag

e

prepaid in an envelope addressed to it at that address,

S
in

g
ap

-1
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5
5

9
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provided that any com
m

unication or docum
ent to be m

ade or delivered to the S
ecurity

A
gent shall be effective only w

hen received by the departm
ent or officer identified by

the S
ecurity A

gent for such purpose.

16.
SU

C
C

E
SSO

R
S

T
his A

greem
ent shall rem

ain in effect despite any am
algam

ation or m
erger (how

ever

effected) relating to the S
ecurity A

gent; and references to the S
ecurity A

gent shall be

d
eem

ed
 to

 in
clu

d
e an

y
 assig

n
ee o

r su
ccesso

r in
 title o

f th
e S

ecu
rity

 A
g
en

t an
d
 an

y

p
erso

n
 w

h
o
, u

n
d
er th

e law
s o

f its ju
risd

ictio
n
 o

f in
co

rp
o
ratio

n
 o

r d
o
m

icile. h
as

assum
ed the rights and obligations of the S

ecurity A
gent hereunder or to w

hich under

such law
s the sam

e have been transferred.

17.
P

A
R

T
IA

L
 IN

V
A

L
ID

IT
Y

If at an
y
 tim

e, an
y
 p

ro
v
isio

n
 o

f th
is A

g
reem

en
t is o

r b
eco

m
es illeg

al, in
v
alid

 o
r

unenforceable in any respect under the law
 of any jurisdiction, the legality, validity or

enforceability
o
f (a) th

e rem
ain

in
g
 p

ro
v
isio

n
s o

f th
is A

g
reem

en
t an

d
 (b

) su
ch

p
ro

v
isio

n
s u

n
d
er th

e law
 o

f an
y
 o

th
er ju

risd
ictio

n
 sh

all n
o
t in

 an
y
 w

ay
 b

e affected
 o

r

im
paired thereby.

18.
G

O
V

E
R

N
IN

G
 L

A
W

T
his A

greem
ent is governed by the law

s of E
ngland.

19.
JU

R
IS

D
IC

T
IO

N

19.1
T

he courts of B
erm

uda have exclusive jurisdiction
tO

settle any disputes (a
D

isp
u

te)

arisin
g
 o

u
t o

f. o
r co

n
n
ected

 w
ith

 th
is A

g
reem

en
t (in

clu
d
in

g
 a d

isp
u
te reg

ard
in

g
 th

e

existence, validity or term
ination of this A

greem
ent or the consequences of its nullity).

19.2
T

he parties agree that the courts of B
erm

uda are the m
ost appropriate and convenient

courts to settle D
isputes betw

een them
 and. accordingly, that they w

ill not argue to the

contrary.

19.3
T

his C
lause 19

U
urisdiction

is for the benefit of the S
ecurity A

gent only. A
s a result

an
d
 n

o
tw

ith
stan

d
in

g
 C

lau
se 1

9
.1

, it d
o
es n

o
t p

rev
en

t th
e S

ecu
rity

 A
g
en

t fro
m

 tak
in

g

proceedings relating to a D
ispute in any other courts w

ith jurisdiction.
T

o the extent

allow
ed by law

 the S
ecurity A

gent m
ay take concurrent proceedings in any num

ber of

jurisdictions.

20.
C

O
U

N
T

E
R

P
A

R
T

S

T
his A

greem
ent m

ay be executed in any num
ber of counterparts, each of w

hich is an

original and all of w
hich together evidence the sam

e agreem
ent.

IN
 W

IT
N

E
S

S
 W

H
E

R
E

O
F

 this A
greem

ent has been signed on behalf of the S
ecurity A

gent

and executed as a deed by the C
hargor and is intended to be and is hereby delivered by it as a

deed on the date specified above.

S
n
g
a
p
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T
he S

ecurity A
gent

C
IT

IC
O

R
P

 IN
V

E
S

T
M

E
N

T
 B

A
N

K
 (S

IN
G

A
P

O
R

E
) L

IM
IT

E
D

B
y:

	

T
A

N
 S

lE
W

 M
IN

G

N
am

e:

	

T
an Siew

 M
ing

T
itle:

	

V
ice President

T
he C

hargor

E
xecuted by

L
im

 Shyong

as law
ful attorney for and

on behalf of

C
2C

 H
O

L
D

IN
G

S
 P

T
E

 L
T

D

Pursuant to a Pow
er of A

ttorney

dated 14 D
ecem

ber 2001

L
IM

 SH
Y

O
N

G

A
ttorney

S
m

g
ao
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E
X

H
IB

IT
 D

A
p
p

o
in

tm
en

t o
f R

eceiv
ers



-

	

A
L

L
E

N
&

O
V

E
R

Y

B
Y

H
A

N
D

R
od S

utlon
E

xecutive D
irector

F
errier H

odgson L
im

ited
14/F

 H
ong K

ong C
lub B

uilding

3A
 C

hater R
oad C

entral

H
ong K

ong

A
te

n
 &

 O
ve

ry

9th F
loor T

hree E
xchange S

cuare

C
entral H

ong K
ong

T
el

	

+552 2974 7000

Fax

	

+552 2974 6999

D
irect

	

+852 2974 7183

david.kidd@
allenovery.com

O
ur ref

	

D
JK

112262-01668 H
K

:1532347.l

20
June 2005

D
ear R

od

C
2C

 P
ie L

im
ited

I enclose by w
ay of delivery to you on behalf of C

iticorp Investm
ent B

ank (S
ingapore) L

im
ited as S

ecurity

A
gent the original appointm

ent docum
ent appointing yourself and T

im
 R

eid as receivers of the shares of

C
2C

 P
te L

im
ited.

P
lease acknow

ledge safe receipt by countersigning the enclosed copy of this letter, noting the tim
e of

delivery to you and returning the sam
e to the bearer of this letter.

Y
ours sincerely

Enc 1

D
elivery of appointm

ent acknow
ledged
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N
S

:

A
ppointor

:
C

iticorp investm
ent B

ank (S
ingapore) L

im
ited, on its ow

n behalf

and as trustee for the F
inance P

arties (the 'S
ecurity A

gent") (as

defined in the T
m

st D
eed).

R
eceivers

:
R

oderick John S
utton of F

errier H
odgson L

im
ited, 14th F

loor,

H
ong K

ong C
lub B

uilding, 3A
 C

hater R
oad, C

entral, H
ong K

ong

and T
im

othy Jam
es R

eid of F
errier H

odgson, 50 R
affles P

lace,

#16-06 S
ingapore L

and T
ow

er, S
ingapore 048623.

C
om

pany
:

C
2
C

 H
o
ld

in
g
s P

te L
td

 a co
m

p
an

y
 in

co
rp

o
rated

 in
 B

erm
u
d
a

w
hose registered office is situate at c/c C

2C
 P

te L
td, R

eid H
all, 3

R
eid S

treet, H
am

ilton H
M

 11, P
0 B

ox H
M

463 B
erm

uda.

S
ecurity

	

S
ecu

rity
 O

v
er S

h
ares A

g
reem

en
t (C

2
C

 P
te L

td
) d

ated
 1

5

A
greem

ent
:
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etw
een

 th
e C

o
m

p
an

y
 an

d
 th

e

A
ppointor.

C
harged A

ssets:

	

A
ll of the shares in the share capital of C

2C
 P

te L
td held by, to

the order or on behalf of the C
om

pany at any tim
e.

R
E

C
IT

A
L

:

T
h

e A
p

p
o

in
to

r w
ish

es to
 ap

p
o

in
t receiv

ers an
d

 m
an

ag
ers p

u
rsu

an
t to

 C
lau

se 9
.1

 o
f th

e

S
ecurity O

ver S
hares A

greem
ent.

A
P

P
O

IN
T

M
E

N
T

:

1.
P

ursuant to C
lause 9.1 of the S

ecurity O
ver S

hares A
greem

ent and all other pow
ers

enabling it to do so w
hether by statute or otherw

ise, the A
npointor hereby appoints the

R
eceivers to be receivers and m

anagers of all the shares in C
2C

 P
te L

td held by the

C
om

pany.

2.
T

h
e R

eceiv
ers (an

d
 each

 o
f th

em
) sh

all h
av

e an
d

 m
ay

 ex
ercise all th

e p
o

w
ers an

d

authorities conferred by the S
ecurity O

ver S
hares A

greem
ent and by statute or otherw

ise.
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3.
It is hereby declared that:

(a)
any act required or authorised under any enactm

ent or docum
ent to be done by the

R
eceivers and any other act w

hich the R
eceivers are entitled to do m

ay be done by

both of them
 jointly or either of them

 individually and this declaration applies to the

persons holding office from
 tim

e to tim
e as receivers of the C

om
pany under the

S
ecurity O

ver S
hares A

greem
ent;

(b)
the R

eceivers shall be agents of the C
om

pany w
hich alone shall be responsible for

their acts and defaults.

&
 T

his appointm
ent is governed by and construed in accordance w

ith the law
s of E

ngland.

D
ated:
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June 2005
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R
e:

A
pplications

L
adies and G

entlem
en:

P
lease find enclosed the follow

ing applications:

1.
T

im
 R

eid's applications for an International S
ection 214 - T

ransfer of C
ontrol

2.
T

im
 R

eid's application for S
pecial T

em
porary A

uthority (S
T

A
) and

3.
C

2C
 G

roup L
im

ited's application for an International S
ection 214 - T

ransfer
of C

ontrol.

A
long w

ith each original application, there are
5

copies of each application, and three
159-rem

ittal form
s along w

ith three check in the am
ount of $895 each.

P
lease also find a copy set of the applications attached to pre-paid self-addressed

enveloped. P
lease tim

e-stam
p each copy and return them

 to m
e in the pre-paid, self-addressed

envelope.

T
hank you for your assistance.

Pohcy D
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