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THIS AGREEMENT is made the day of

BETWEEN :-

(1) The person whose name registered office and description are more particularly
described in Part I of Schedule 1 (“the Vendor”); and

(2) The person whose name registered office and description are more particularly
described in Part II of Schedule 1 (“the Purchaser”).

WHEREAS :-

(A) The Company (as hereinafter defined) is a company incorporated in Hong Kong
with liabilities limited by shares, the further details of which are set out in
Schedule 2.

(B) As at the date of this Agreement, the Company is the legal and beneficial owner
of the Property in Hong Kong, further details of which are set out in Schedule 3.

(C) As of the date of this Agreement, the Company owes a shareholder’s loan which
is unsecured and interest-free in the amount of HK$35,700,000 to the Vendor.

(D) The Vendor has agreed to sell and the Purchaser has agreed to purchase the Sale
Share (as hereinafter defined) and the Shareholder’s Loan (as hereinafter defined)
and subject to the terms and conditions hereinafter set out.

IT IS HEREBY AGREED:-

1. INTERPRETATION

1.1 In this Agreement and the Recitals hereto, unless the context otherwise requires:-

“Balance” means the remaining balance of the Consideration to be paid by the
Purchaser on Completion under Clause 3.3(b);

“Business Day” means a day (other than a Saturday or a Sunday) on which banks
are open for business in Hong Kong;
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“Company” means Nice Treasure Limited ( ),  particulars of which 
are set out in Schedule 2;

“Companies Ordinance” means the Companies Ordinance, Chapter 622 of the 
laws of Hong Kong; 

“Completion” means completion of the sale and purchase of the Sale Share and 
the assignment of the Shareholder’s Loan in accordance with the provisions of 
Clause 5; 

“Completion Date” means the date on which Completion occurs pursuant to 
Clause 5.1; 

“Conditions Precedent” means the conditions precedent set out in Clause 2.1;

“Consideration” means the total consideration for the Sale Share and the 
Shareholder’s Loan as set out in Clause 3 of this Agreement; 

“Directors” means at any time the directors of the Company at that time;

“Deed of Assignment of Shareholder’s Loan” means the deed of assignment 
regarding the Shareholder’s Loan to be executed by the Vendor, the Purchaser 
and the Company substantially in the form attached hereto in Annexure 2;

“Deed of Indemnity” means the deed to be executed on Completion by the 
Vendor in favour of the Purchaser and the Company pursuant to this Agreement 
in the form and substance as attached hereto in Annexure 1;

“Encumbrance” means any mortgage, charge (fixed or floating), pledge, lien, 
hypothecation, trust, right of set off, claim, easement or other third party right or 
interest (legal or equitable) including any right of pre-emption, conversion, 
options, assignment by way of security, reservation of title or any other security 
interest of any kind however created or arising or any restriction of any kind or 
other rights of any person or any other agreement or arrangement (including a 
sale and repurchase arrangement) having similar effect; 

“Existing Mortgage” means the existing mortgage of the Property as more 
particularly described and defined in Clause 3.5; 

“Governmental Authorities” means any supra-national, national, state, municipal 
or local government (including any subdivision, court, administrative agency or 
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commission or other authority thereof) or any quasi-governmental or private 
body (including the governing body of any securities exchange) exercising any 
regulatory, Tax imposition or collection, importing or other governmental or 
quasi-governmental authority, in each case having competent jurisdiction; 

“Hong Kong” means the Hong Kong Special Administrative Region of the 
People’s Republic of China;

“Listing Rules” means the Rules Governing the Listing of Securities on The 
Stock Exchange of Hong Kong Limited;  

“NTAV” means the aggregate of all tangible assets of the Company which are 
readily convertible into cash or cash equivalents (being prepayments, deposits 
and other receivables, and cash at bank and, for the avoidance of doubt, 
excluding the Property, any intangible assets and other fixed assets and deferred 
tax), less the aggregate of all liabilities (actual, contingent or otherwise but 
excluding the Shareholder’s Loan) and provisions of the Company as at the 
Completion Date; 

“Permit(s)” means a permit, licence, consent, approval, certificate, qualification, 
specification, registration and other authorisation and a filing of a notification 
report or assessment necessary in any jurisdiction for the proper and efficient 
operation of the Company's business, its ownership, possession, occupation or 
use of an asset or the execution and performance of this Agreement and all 
documents referred to herein;   

“Purchaser’s Solicitors” means Messrs. Sullivan & Cromwell (Hong Kong) LLP 
of 20th Floor, Alexandra House, 18 Chater Road, Central, Hong Kong; 

“Property” means the property situated in Hong Kong, the further details of 
which are set out in Schedule 3;

“Sale Share” means one Share representing the entire issued and fully paid up 
share capital of the Company and held by the Vendor, the details of which are 
particularly shown in Schedule 2;

“Shareholder’s Loan” means the unsecured, interest-free loan owed by the 
Company to the Vendor as at Completion;  

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;
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“Tax”, “tax” or “Taxation” means any tax, and any duty, contribution, impost, 
withholding, levy or charge in the nature of tax, whether domestic or foreign, and 
any fine, penalty, surcharge or interest connected therewith and includes, profits 
tax, corporation tax, income tax (including income tax required to be deducted or 
withheld from or accounted for in respect of any payment), property tax, interest 
tax, national insurance and social security contributions, capital gains tax, 
inheritance tax, value added tax, customs excise and import duties, stamp duty, 
stamp duty reserve tax, land tax, insurance premium tax, air passenger duty, rates 
and water rates, land fill tax and any tax on income, gains, deposits, interest, 
property, assets, documents, imports, exports, withholding tax or other 
contributions, national, local or municipal tax and all such impositions in any part 
of the world and denial or diminution of any relief, allowance, credit reduction or 
deduction in respect of any such taxation and any other payment whatsoever 
which any person is or may be or become bound to make to any person and 
which is or purports to be in the nature of taxation; 

“Vendor’s Solicitors” means Messrs. GALLANT of 
5/F, Jardine House,1 Connaught Place, Central, Hong Kong;  

“Warranties” means the representations, warranties and undertakings given by 
the Vendor referred to in Clause 4 and Schedule 4;

“WOG” means Wang On Group Limited ( )*, an exempted 
company incorporated in Bermuda with limited liability, the shares of which are 
listed and traded on the Main Board of the Stock Exchange (Stock Code: 1222), 
which is the ultimate holding company of each of the Purchaser and the Vendor;  

“WOP” means Wang On Properties Limited , an exempted 
company incorporated in Bermuda with limited liability whose shares are listed 
and traded on the Main Board of the Stock Exchange (Stock Code: 1243);  

“WYT’ means Wai Yuen Tong Medicine Holdings Limited (
*), an exempted company incorporated in Bermuda with limited liability, 

the shares of which are listed and traded on the Main Board of the Stock 
Exchange (Stock Code: 897); and 

“HK$ / HKD” means Hong Kong dollars. 

1.2 In this Agreement, words importing the singular include the plural and vice versa, 
words importing gender or the neuter include both genders and the neuter and 
references to persons include bodies corporate or unincorporated. 
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1.3 References in this Agreement to statutory provisions are references to those 
provisions as respectively amended or re-enacted from time to time (if and to the 
extent that the provisions as amended or re-enacted are for the purposes hereof 
equivalent to those provision before such amendment or re-enactment) and shall 
include any provision of which they are re-enactments (if and to the extent 
aforesaid) and any subordinate legislation made under such provisions. 

1.4 A “party” means a party to this Agreement; and a “party”, the “Vendor” or the 
“Purchaser” shall include its assignees (if any) and/or the successors in title to 
substantially the whole of its undertaking; 

1.5 References herein to “Clauses”, “Schedules” and “Annexures” are to clauses of, 
and schedules and annexures to, this Agreement respectively and a reference to 
this Agreement includes a reference to each Schedule and Annexure hereto. 

1.6 The headings and table of contents in this Agreement are for convenience only 
and shall not affect its interpretation. 

2. CONDITIONS PRECEDENT   

2.1 Completion shall be conditional upon the following Conditions Precedent being 
fulfilled (or waived, as applicable): 

(a) the approval of the independent shareholders of WYT at a special general 
meeting of this Agreement and the transactions contemplated under this 
Agreement having been obtained;  

(b) the approval of the independent shareholders of WOP at a special general 
meeting of this Agreement and the transactions contemplated under this 
Agreement having been obtained;  

(c) the approval of the independent shareholders of WOG at a special general 
meeting of this Agreement and the transactions contemplated under this 
Agreement having been obtained; 

(d) all other necessary corporate and regulatory consents and approvals 
required to be obtained on the part of WYT, WOP, WOG, the Vendor, the 
Purchaser and the Company in respect of this Agreement and the 
transactions contemplated hereunder having been obtained and such 
consents and approvals not having been revoked; 
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(e) any other requirements required to be fulfilled by each of WYT, WOP 
and WOG in respect of this Agreement and the transactions contemplated 
under this Agreement under the Listing Rules before Completion having 
been fulfilled and complied with;  

(f) the Purchaser having completed its due diligence review on the business, 
financial, legal and other aspects of the Company and having been 
satisfied with the results thereof; 

(g) the Vendor shall and/or procure the Company to give good title to the 
Property in accordance with Section 13A of the Conveyancing and 
Property Ordinance (Chapter 219 of the laws of Hong Kong) and in 
accordance to the terms and conditions of this Agreement; 

(h) the Vendor shall and/or procure the Company to show and prove title to 
the Property in accordance with Section 13 of the Conveyancing and 
Property Ordinance (Chapter 219 of the laws of Hong Kong) and in 
accordance to the terms and conditions of this Agreement; and  

(i) each of the Warranties given by the Vendor being true and correct in all 
respects upon Completion, as if it is repeated at all times from the date of 
the Agreement to the Completion. 

2.2 The Purchaser may, at its absolute discretion, waive any of the Conditions 
Precedent contained in Clauses 2.1(f), 2.1(g), and 2.1(h) in whole or in part by 
notice in writing to the Vendor and such waiver may be made subject to such 
terms and conditions as are determined by the Purchaser. 

2.3 Subject to Clause 2.2 above, none of the Conditions Precedent may be waived by 
any party. 

2.4 The Vendor shall notify the Purchaser in writing as soon as reasonably 
practicable upon the fulfilment of the Conditions Precedent (b), (d) (with respect 
to WOP) and (e) (with respect to WOP). The Purchaser shall notify the Vendor in 
writing as soon as reasonably practicable upon the fulfilment of the Conditions 
Precedent (a), (d) (with respect to WYT), and (e) (with respect to WYT) to (h) 
but in any event subject to Clause 2.6 hereof. 

2.5 The Vendor and the Purchaser shall in good faith co-operate together to ensure 
the fulfilment of the Conditions Precedent as soon as reasonably practicable on or 
before 31 December 2023 (or such later date as the parties hereof may agree in 
writing). 
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2.6 To facilitate the carrying out of the due diligence review by the Purchaser, the 
Vendor hereby undertakes to deliver to the Purchaser or the Purchaser’s 
Solicitors all documents relating to the Company and the Property within 7 days 
from the date of this Agreement. The Purchaser shall carry out the due diligence 
review and confirm in writing to the Vendor’s Solicitors whether it is satisfied 
with the results of such due diligence review within 14 days after the date of 
delivery of all documents by the Vendor. If it is discovered during the due 
diligence review that there is any irregularity found to be valid and should be 
rectified on reasonable circumstances, the Vendor or the Vendor’s Solicitors 
shall rectify the same as soon as possible. In addition, the Vendor shall deliver to 
the Purchaser’s Solicitors for their inspection all title deeds and documents 
relating to the Property in its possession or under its control at least 14 days prior 
to the Completion Date. 

2.7 If any of the Conditions Precedent have not been fulfilled (or waived by the 
Purchaser) on or before 31 December 2023 or such other date as has been agreed 
in writing between the parties, the Purchaser shall be entitled to terminate this 
Agreement with effect from that date. 

2.8 Upon the termination of this Agreement in accordance with Clause 2.7 above,  

(a) the Vendor shall return to the Purchaser all the deposits paid herein in full 
within 7 Business Days from the date of such termination without 
compensation, cost or interest and the Purchaser shall not be entitled to 
claim for damages or specific performance against the Vendor with 
respect to Completion; and 

(b) the obligations of the parties shall automatically terminate, save that the 
rights and liabilities of the parties which have accrued prior to termination 
shall continue to subsist, including those under Clauses 7 to 10.  

3. SALE AND PURCHASE OF THE SALE SHARE AND SHAREHOLDER’S 
LOAN

3.1 Subject to satisfaction and fulfilment of the Conditions Precedent, the Vendor as 
legal and beneficial owner shall sell and the Purchaser shall purchase the Sale 
Share and the Shareholder’s Loan free from all Encumbrances of any nature 
together with all accrued benefits and rights attached thereto with effect from 
Completion. 

3.2 The aggregate Consideration for the sale and purchase of the Sale Share and the 
Shareholder’s Loan shall be in the sum of HK$35,000,000.
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3.3 The Consideration shall be satisfied by the Purchaser in the following manner:  

(a) HK$14,000,000 shall be paid by the Purchaser as deposit to the Vendor 
(or a nominee as the Vendor may direct) upon the signing of this 
Agreement (the receipt whereof is hereby acknowledged by the Vendor); 
and

(b) HK$21,000,000 being the remaining balance of the Consideration (“the 
Balance”) shall be paid by the Purchaser to the Vendor (or a nominee as 
the Vendor may direct) on Completion.  

3.4 The Consideration (or any part thereof) shall be paid to the Vendor (or a nominee 
as the Vendor may direct) by way of a cashier’s order(s) issued by a licensed 
bank in Hong Kong in favour of the payee for the relevant amount, or in such 
other manner of payment as the Vendor may direct.  

3.5 The Vendor shall procure repayment of all outstanding amounts and the full 
release or discharge of the existing mortgage of the Property (i.e. (i) Mortgage 
executed by the Company in favour of United Overseas Bank Limited dated 3 
May 2022 and registered in the Land Registry by Memorial No.22051302420151 
and (ii) Rental Assignment executed by the Company in favour of United 
Overseas Bank Limited dated 3 May 2022 and registered in the Land Registry by 
Memorial No.22051302420168)) (collectively “the Existing Mortgage”) on or 
before the Completion Date and shall procure the Vendor’s Solicitors to 
undertake to deliver to the Purchaser’s Solicitors a valid release or discharge in 
respect of the Existing Mortgage (together with the ancillary documents and 
registration fees for registration of the same with the Land Registry and 
Companies Registry) within 21 days from the Completion Date. 

3.6 The Purchaser shall not be compelled to complete the sale and purchase herein 
unless the sale and purchase of all (and not part thereof) the Sale Share and also 
the sale and purchase of all (and not part thereof) the Shareholder’s Loan shall be 
completed simultaneously . 

4. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS 

4.1.1 Save for all matters and information disclosed or contained in this Agreement, 
the Vendor represents and warrants and undertakes to the Purchaser in the terms 
set out in Schedule 4.
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4.1.2 Each of the warranties, representations and undertakings contained in this 
Agreement will remain in full force and effect beyond and notwithstanding 
Completion and are each made without prejudice to any of the others. 

4.1.3 Without prejudice to Clause 2.1(i), if: 

(a) the Vendor is in material breach of any of the Warranties; or 

(b) there shall occur any act or event which upon Completion would or might 
reasonably be expected to result in a material breach of any of the 
Warranties were they repeated immediately prior to Completion; or 

(c) there is any material breach or non-fulfilment by the Vendor of its 
obligations under this Agreement, 

which in any such case is incapable of remedy or, if capable of remedy, is not 
remedied by the Vendor by the Completion Date or (if earlier) within seven 
days after notice thereof from the Purchaser requiring the same to be remedied 
then in any such case the Purchaser shall be entitled (in addition and without 
prejudice to any other rights or remedies it may have against the Vendor under 
this Agreement or otherwise) to elect by notice in writing to the Vendor not to 
complete the purchase of the Sale Share and the Shareholder’s Loan, in which 
event:  

a. the Vendor shall return to the Purchaser all the deposits paid 
herein in full within 7 days from the date of such notification 
without compensation cost or interest; 

b. this Agreement shall automatically terminate save that the rights 
and liabilities of the parties which have accrued prior to 
termination shall continue to subsist, including those under 
Clauses 7 to 10; and

c. in addition and without prejudice to any other rights or remedies 
the Purchaser may have against the Vendor, the Vendor shall 
indemnify the Purchaser against all costs, charges and expenses 
reasonably incurred by it in connection with the proposed sale and 
purchase of the Sale Share and the Shareholder’s Loan.

4.1.4 The provisions of this Clause shall operate to limit the liability of the Vendor 
under or in connection with the Warranties and the said liability of the Vendor 
being hereinafter referred to as “such liabilities”:-
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(a) no claim in respect of such liabilities shall be made by the Purchaser (in 
the absence of fraud) after the expiration of a period of 2 years of the 
Completion Date; 

(b) the Vendor shall be under no liability in respect of any breach of the 
Warranties: 

a. if such liability would not have arisen but for something 
voluntarily done or omitted to be done (other than pursuant to a 
legally binding commitment created on or before Completion) by 
the Purchaser or the Company after Completion otherwise than in 
the ordinary course of business; or 

b. to the extent that such liability arises or is increased as a result 
only of an increase in rates of taxation made after Completion with 
retrospective effect; or 

c. to the extent that it has already been provided for in the 
Completion Accounts (as defined in Clause 5.5). 

(c) the aggregate amount of the liability of the Vendor in respect of all the 
claims in aggregate for breach of the Warranties shall not exceed the 
Consideration; 

(d) in the event that the Purchaser and/or the Company actually recover any 
sum from any third party in respect of any matter for which a claim has 
been or could be made in respect of such liabilities and which such sum 
would not have been recoverable but for the matter for which a claim has 
been or could be so made then the Purchaser and/or the Company shall 
(as the case may be) as soon as practicable repay such sum so recovered 
and actually received from such third party or give credit for the same in 
calculating the amount of such liabilities but after having deducted the 
amount of any costs and expenses properly incurred in the recovery 
thereof PROVIDED THAT any amount repaid or for which credit is 
given shall not exceed that of the amount of the claim or claims made 
against the Vendor; 

(e) if the Purchaser and/or the Company shall become aware of any claim in 
respect of such liabilities, it shall promptly give notice thereof to the 
Vendor and shall (if the Vendor shall indemnify and secure the Purchaser 
and/or the Company against any liability, costs, damages or expenses 
which may be incurred thereby) take such action as the Vendor may 
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reasonably request (but subject always to the Purchaser and/or the 
Company being prior indemnified by the Vendor against all reasonable 
costs and disbursements of or in relation to any such steps to be taken) to 
avoid, resist, mitigate or compromise the claim provided that neither the 
Purchaser nor the Company shall be required to take any steps which 
would require any admission of guilt or liability relating to matters 
connected with the Claim in question; 

(f) the Vendor shall not be liable in respect of a claim under any provision of 
this Agreement if and to the extent that the loss is or has been recovered 
under any other provision of this Agreement; 

(g) nothing in this Agreement shall be deemed to relieve the Purchaser from a 
duty to the Vendor to take reasonable steps to mitigate its loss; 

(h) no claim shall be allowable:- 

a. if the claim is in respect of Taxation which arises in the ordinary 
course of business of the Company since the Completion Date; 

b. if and to the extent that any such claim occurs as a result of any 
legislation not in force at the date of this Agreement which takes 
effect retrospectively; 

(i) All Warranties given by the Vendor herein shall survive for a period of 2 
years from the Completion Date. 

4.2 The Vendor undertakes to notify the Purchaser in writing promptly of any matter 
or thing of which it becomes aware which is a material breach of or materially 
inconsistent with any of the Warranties before Completion. 

4.3 Subject to Clause 4.1.4, the Vendor hereby undertakes to indemnify the 
Purchaser (for itself and as trustee for the Company) against any loss or damage 
or liability (and all costs, charges, interest, fines, penalties and expenses 
incidental and relating thereto) suffered directly or indirectly as a result of the 
Vendor’s breach of any of the said warranties, representations and undertakings 
and against any reasonable costs and expenses incurred in connection therewith. 

4.4 The Vendor undertakes with the Purchaser that on and after the date of this 
Agreement herein and up to the Completion Date, the Vendor shall procure the 
Company and the director(s) of the Company to do or not to do any of the 
following (save with the prior written consent of the Purchaser):- 
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(a) not create, allot or issue or agree to create, allot or issue any shares or 
other securities out of the capital of the Company or grant or agree to 
grant any option over or right to acquire any additional shares or other 
securities of the Company; 

(b) not pass any resolution the result of which would be the winding up, 
liquidation or receivership of the Company, or make any composition or 
arrangement with its creditors; 

(c) not sell, transfer, lease, license or in any other way dispose of any of the 
assets (including but not limited to the Property), business or undertaking 
of the Company (or any interest therein) or contract to do so; 

(d) not create or assume for or by the Company any guarantee or indemnity 
for or otherwise secure the liabilities or obligations of any person; 

(e) not declare, pay or make any dividend or other distribution out of the 
profit, reserves or capital on the Company; 

(f) not create any fixed or floating charge, lien (other than a lien arising by 
operation of law) or other Encumbrance over the whole or any part of the 
undertaking, property or assets of the Company (including but not limited 
to the Property); 

(g) not borrow any further sum of money by the Company; 

(h) not amend its memorandum and/or articles of association of the Company; 

(i) not commence, compromise, settle, release, discharge or compound any 
civil, criminal, arbitration or other proceedings or any liability, claim, 
action, demand or dispute or waive any right in relation to any of the 
foregoing; 

(j) not terminate any agreement or waive any right thereunder which have a 
material adverse effect on the Company; 

(k) not carry on any business other than its existing business in the normal 
and ordinary course thereof; 

(l) not enter into any partnership or joint venture arrangement; 
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(m) not establish or open or close any branch or office; 

(n) not hire any new employee or enter into any service agreements with 
directors or officers; 

(o) other than as envisaged herein, not appoint any new directors, secretaries 
or (pursuant to any power of attorney or similar authority) attorneys; 

(p) not establish any pension, retirement scheme, share option scheme, profit 
sharing or bonus scheme or any other benefit scheme; 

(q) not release, compromise or write off any amount recorded in the books of 
account of the Company as owing by any debtors of the Company; 

(r) not dispose of the ownership, possession, custody or control of any 
corporate or other books or records which are required under any law, 
regulations or rule to be kept; 

(s) not alter or agree to alter the terms of any existing financial facilities or 
arrange any additional financing facilities made available to it or its 
indebtedness or its obligations whether or not in the ordinary course of 
business; and 

(t) promptly notify the Purchaser of any circumstances or events which may 
give rise to any material claims or liabilities including Taxation (whether 
present or future, actual or contingent and joint or several) howsoever 
relating to the Company or the Property or any part thereof and “material” 
for this purpose shall mean any claim(s) or liability(ies) in aggregate 
amounting to HK$50,000.00 or more. 

5. COMPLETION 

5.1 Completion shall take place at the Vendor’s office of Suite 3201, 32/F., Skyline 
Tower, 39 Wang Kwong Road, Kowloon Bay, Kowloon, Hong Kong within five 
Business Days following the date on which all of the Conditions Precedent shall 
have been fulfilled or waived (as applicable) (or such other date(s) as the parties 
may agree in writing). At Completion all (but not part only) of the business 
referred to in Clauses 5.3 and 5.4 shall be transacted. 
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5.2 The Vendor shall procure that before or upon Completion a board meeting of the 
Company is held and that at such meeting resolutions (unless otherwise waived 
by the Purchaser) are passed:- 

(a) to approve: 

a. the change of registered address of the Company; 

b. the registration (subject to stamping) of the transfer of the Sale 
Share to the Purchaser or its nominee upon presentation of duly 
executed instruments of transfer; 

c. the transfer and assignment of the Shareholder’s Loan to the 
Purchaser;  

d. the appointment with immediate effect at Completion of such 
persons as the Purchaser shall nominate as directors and company 
secretary of the Company; 

e. the resignation with immediate effect at Completion of such of the 
existing directors and company secretary of the Company who 
have been appointed or nominated by the Vendor; and 

f. Any other reasonable matters which shall be directed by the 
Purchaser upon Completion of the sale and purchase of the Sale 
Share of the Company. 

(b) to revoke or vary all existing authorities in respect of the operation of the 
bank accounts of the Company. 

5.3 At Completion: 

(a) The Vendor shall deliver or procure the delivery (unless otherwise waived 
by the Purchaser) to the Purchaser of:- 

a. instruments of transfer and sold notes in respect of the Sale Share 
duly executed by the Vendor being the registered and beneficial 
owner thereof as transferor in favour of the Purchaser as transferee; 

b. the share certificate in respect of the Sale Share; 
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c. letters of resignation by all existing directors, secretary of the 
Company duly executed by the said persons, such resignations to 
take effect immediately following Completion and all such 
persons shall confirm in writing that they have no subsisting claim 
against the Company upon their registration; 

d. minutes of the meeting referred to in 5.2 above; 

e. a certified copy of the minutes of a meeting of or written 
resolutions of the board of directors of each of the Vendor and 
WOP (i) authorizing the execution by the Vendor of this 
Agreement, the Deed of Assignment of Shareholder’s Loan and all 
other documents ancillary to it or the transactions contemplated in 
this Agreement, and (ii) appointing the relevant signatory or 
signatories to execute this Agreement, the Deed of Assignment of 
Shareholder’s Loan and any such other documents on its behalf;

f. the Deed of Assignment of Shareholder’s Loan duly executed by 
the Vendor and the Company (as per the agreed form under 
Annexure 2 hereto); 

g. the Deed of Indemnity duly executed by the parties therein (as per 
the agreed form under Annexure 1 hereto); and  

h. the original subsisting Tenancy Agreement of the Property duly 
stamped.

(b) The Vendor shall cause all bank account(s) (if any) of the Company to be 
cancelled and to produce documentary proof to confirm with the said 
cancellation; 

(c) The Vendor shall deliver to the Purchaser in respect of the Company:- 

a. all the statutory and minute books and registers of the Company 
which shall be written up to but not including Completion, the 
company chop(s), common seal, certificate of incorporation, 
business registration certificate (if any), copies of the 
constitutional documents or other constitutional documents of the 
Company, all unissued share certificates, cheque book(s) (if any), 
all accounting and tax records, and all other documents, papers, 
books, records and materials of the Company kept in possession 
by the Vendor, provided if the documents set out in this Clause 
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5.3(c) is kept in the registered address of the Company, then such 
documents are deemed to be delivered by the Vendor to the 
Purchaser at Completion; and  

b. any other title deeds and documents of the Property which are 
required to be produced in accordance with this Agreement. 

5.4 At Completion, the Purchaser shall pay to the Vendor the Balance in accordance 
with the terms and conditions of this Agreement. 

5.5 The Vendor undertakes to deliver to the Purchaser within 30 days from the 
Completion Date the financial statements certified by a director of the Vendor  
(the “Completion Accounts”) of the Company for the period from the beginning 
of the current financial year to the Completion Date. The Completion Accounts 
shall show the amount of Shareholder’s Loan as at Completion. If the NTAV as 
shown in the Completion Accounts is not zero, the following provisions shall 
apply:  

(a) if the NTAV as shown in the Completion Accounts is more than zero, the 
Purchaser shall pay such amount equal to the NTAV to the Vendor within 
five (5) Business Days from the date of receipt of the Completion 
Accounts; or 

(b) if the NTAV as shown in the Completion Accounts is less than zero,  the 
Vendor shall pay the amount equal to the absolute NTAV to the 
Purchaser within five (5) Business Days from the date of delivery of the 
Completion Accounts. 

6. FAILURE OF THE PURCHASER OR THE VENDOR 

6.1 If any party (other than due to the default of the other party) fails to complete the 
sale and purchase herein in accordance with the terms and provisions of this 
Agreement, it shall not be necessary for the other party to comply with the other 
terms and provisions of this Agreement. 

6.2 Nothing contained in this Agreement shall be so construed as to prevent either 
the Vendor or the Purchaser from bringing an action and obtaining a decree for 
specific performance either in lieu of damages or in addition thereto as the 
Vendor or the Purchaser may have sustained by reason of the failure of the other 
party to complete the said sale and purchase at the time and in manner aforesaid. 

7. CONFIDENTIALITY AND ANNOUNCEMENTS 
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7.1 Each of the parties hereby undertakes to the others that it will not, at any time 
after the date of this Agreement, divulge or communicate to any person other 
than to their respective professional advisers, or when required by law or 
regulatory requirements, or to their respective officers or employees whose 
province it is to know the contents of this Agreement or the negotiations in 
respect thereof and that it will not, at any time after Completion, divulge or 
communicate to any person other than to their respective professional advisers, or 
when required by law or regulatory requirements or to their respective officers or 
employees whose province it is to know, any confidential information concerning 
the business, accounts, finance or contractual arrangements or other dealings, 
transactions or affairs of the Company or the Property which may be within or 
may come to its knowledge and that it shall prevent the publication or disclosure 
of any such confidential information concerning such matters. 

7.2 No public announcement or communication of any kind shall be made in respect 
of the subject matter of this Agreement unless specifically agreed between the 
parties or unless an announcement or the disclosure is required pursuant to 
relevant law or regulations or the requirements of the relevant Governmental 
Authority (including the Listing Rules and any other rules issued by the Stock 
Exchange). Any announcement or disclosure by any party required to be made 
pursuant to any relevant law or regulatory requirements or the requirements of 
the relevant Governmental Authority shall be issued only after such prior 
consultation with the other party as is reasonably practicable in the circumstances. 

8. NOTICES

8.1 Each notice, demand or other communication given or made under this 
Agreement shall be in writing and delivered or sent by post or air-mail or by 
facsimile transmission to the parties at its registered office or via other means of 
communication as specified in Schedule 1. 

8.2 Any notice, demand or other communication so addressed to the relevant party 
shall be deemed to have been given, made or delivered (a) if by hand, upon 
delivery at the address of the relevant party; (b) if given or made by courier or 
pre-paid post to an address in Hong Kong, two (2) Business Days after the date 
of dispatch; and, if sent by air-mail to an address outside Hong Kong, five (5) 
Business days after the date of dispatch; and (c) if sent by email (where an email 
address is provided), when dispatched. 

9. MISCELLANEOUS 



4869-4982-0792 v.6 

18

9.1 All provisions of this Agreement shall so far as they are capable of being 
performed or observed continue in full force and effect notwithstanding 
Completion except in respect of those matters then already performed. 

9.2 If at any time one or more provisions hereof is or becomes invalid, illegal, 
unenforceable or incapable of performance in any respect under the laws of any 
relevant jurisdiction, the validity, legality, enforceability or performance in that 
jurisdiction of the remaining provision hereof or the validity, legality, 
enforceability or performance under the laws of any other relevant jurisdiction of 
these or any other provision hereof shall not thereby in any way be affected or 
impaired. 

9.3 Time shall be of the essence of this Agreement. 

9.4 Save as specified otherwise in this Agreement, each party shall bear its own legal 
and professional fees, costs and expenses, stamp duty and all other taxes in 
connection with or arising from this Agreement and transactions contemplated 
under this Agreement. 

9.5 This Agreement (together with the Deed of Assignment of Shareholder’s Loan 
and the Deed of Indemnity) sets forth the entire agreement and understanding 
between the parties or any of them in relation to the sale and purchase of the Sale 
Share and the Shareholder’s Loan and the other transactions contemplated by this 
Agreement and supersedes and cancels in all respects all previous agreements, 
letters of intent, correspondence, understandings, agreements and undertakings 
(if any) between the parties hereto with respect to the subject matter hereof, 
whether such be written or oral. 

9.6 This Agreement may be executed in any number of counterparts, all of which 
taken together shall constitute one and the same instrument and each of which 
shall be binding on and enforceable against the party who shall have executed it. 

9.7 No variation or amendment to or waiver of any of the provisions of this 
Agreement shall be valid or effective unless in writing and signed by and on 
behalf of each party. 

9.8 Each of the parties to this Agreement shall cooperate with the other and shall 
execute and deliver to the other such other instruments and documents, and take 
such other action as may reasonably be requested from time to time by that other 
party in order to carry out, evidence and confirm their respective rights and the 
intended purpose of this Agreement. 
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9.9 The Vendor irrevocably appoints Wang On Properties Limited of Suite 3201, 
32/F., Skyline Tower, 39 Wang Kwong Road, Kowloon Bay, Kowloon, Hong 
Kong as its authorized agent for the service of process in Hong Kong in 
connection with this Agreement. The Purchaser irrevocably appoints Wai Yuen 
Tong Medicine Holdings Limited of Suite 3101, 31/F., Skyline Tower, 39 Wang 
Kwong Road, Kowloon Bay, Kowloon Hong Kong as its authorized agent for the 
service of process in Hong Kong in connection with this Agreement. Service of 
process upon the Vendor or the Purchaser at the above relevant address shall be 
deemed, for all purposes, to be due and effective service, and shall be deemed 
completed whether or not forwarded to or received by any such appointer. 

10. GOVERNING LAW AND JURISDICTION 

10.1 This Agreement and any dispute or claim arising out of or in connection with it 
or its subject matter or formation (including non-contractual disputes or claims) 
shall be governed by and construed in accordance with the laws of Hong Kong.

10.2 Any dispute, controversy, difference or claim arising out of or relating to this 
Agreement, including the existence, validity, interpretation, performance, breach 
or termination thereof or any dispute regarding non-contractual obligations 
arising out of or relating to it shall be referred to and finally resolved by 
arbitration administered by the Hong Kong International Arbitration Centre 
(“HKIAC”) under the HKIAC Administered Arbitration Rules in force when the 
Notice of Arbitration is submitted. The law of this arbitration clause shall be the 
laws of Hong Kong. The seat of arbitration shall be Hong Kong. The number of 
arbitrators shall be three. The arbitration proceedings shall be conducted in 
English. 

11. TITLE OF THE PROPERTY 

11.1 The Vendor shall procure the Company to give good title to the Property in 
accordance with Section 13A of the Conveyancing and Property Ordinance 
(Chapter 219 of the laws of Hong Kong). The Vendor shall procure the Company 
to, subject to the provisions of this Agreement and in accordance with Section 13 
of that Ordinance, show and prove title to the Property at the Vendor’s own 
expenses and shall at the like expense make and furnish to the Purchaser such 
certified copies of any deeds or documents of title wills and matters of public 
record as may be necessary to show and prove such title. The costs of verifying 
the title by inspection and examination including search fees shall be borne by 
the Purchaser who shall also, if it requires certified copies of any documents in 
possession of the Company relating to other property retained by the Company as 
well as to the Property, pay the costs of such certified copies. In the event that the 
Vendor is required to furnish before Completion any of such instruments which 
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do not relate exclusively to the Property and are not in the possession of the 
Company, the Purchaser shall accept copies of such instruments coupled with the 
Vendor’s Solicitors’ undertaking to furnish certified copies of such instruments 
as soon as they receive them from the relevant office, department or authority but 
in any event no later than 45 days after the Completion Date. 

11.2 Such of the documents of title as are required for the purpose of giving title to the 
Property shall be delivered to the Purchaser.

11.3 Any requisition or objection in respect of the Property shall be delivered in 
writing to the Vendor’s Solicitors within 7 Business Days after the date of receipt 
of the title deeds by the Purchaser’s Solicitors otherwise the same shall be 
considered as waived (in which respect time shall be of the essence of the 
contract) and further requisition or objection to the Vendor’s reply to any 
requisition or objection previously raised by the Purchaser shall be raised within 
7 Business Days after the receipt of such reply otherwise the same shall be 
considered as waived (in which respect time shall be of the essence of the 
contract) and the Purchaser shall be deemed to have waived its right to raise 
requisition or objection or further requisition or objection on title if the same is 
not delivered to the Vendor’s Solicitors within the time stipulated above. 

11.4 If the Purchaser shall make and insist on any objection or requisition either as to 
title or any matter appearing on the title deeds or otherwise which the Vendor 
shall be unable or (on the ground of difficulty, delay or expense or on any other 
ground) unwilling to remove or comply with or if the title of the Property is 
defective, the Purchaser may at its absolute discretion inform the Vendor in 
writing that the Conditions Precedent under Clauses 2.1(g) and (h) have been 
deemed as not fulfilled, in which case, (i) the Vendor shall return to the 
Purchaser all the deposits paid herein in full within 7 days from the date of such 
notification without compensation cost or interest, and (ii) this Agreement shall 
automatically terminate save that the rights and liabilities of the parties which 
have accrued prior to termination shall continue to subsist, including those under 
Clauses 7 to 10. 

11.5 Should there be any notice or order from the Governmental Authority or any 
other competent authority requiring the Company to repair, demolish or re-instate 
any part of the Property which existed prior to the date hereof or if any such 
notice or order shall be served on or before the Completion Date, the costs for 
such repair, demolition or re-instatement shall be borne by the Vendor and 
adjustment shall be made in accordance to Clause 5.5 above. 

11.6 Should there be any notice or order from the Government or any other competent 
authority or the Manager or Management Committee of the building of which the 
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Property form part (“the Building”) requiring the Company as one of the co-
owners of the Building to effect repair to any common part of the Building which 
existed prior to the date hereof or if any such notice or order shall be served on or 
before the Completion Date, the cost for such repair shall be borne by the Vendor 
and adjustment shall be made in accordance to Clause 5.5 above. 

11.7 The notice or order mentioned in Clauses 11.5 and 11.6 includes but is not 
limited to the following: 

a. Order Memorial No. 17071401610022;  

b. Fire Safety Compliance Order Memorial No. 23061500440115;  

c. Fire Safety Compliance Order Memorial No. 23061500440128; 

d. Fire Safety Compliance Order Memorial No. 23061500440218; and 

e. Fire Safety Compliance Order Memorial No. 23061500440221.  

12. “AS IS” BASIS

12.1 The Property is sold and will be sold to the Purchaser on an “as is” basis.

13. SUBJECT TO TENANCY  

13.1 The Property is sold subject to and with the benefit of the existing lettings and 
tenancies thereof, a copy of the existing Tenancy Agreement is attached hereto. 

13.2 The original Tenancy Agreement duly stamped shall be delivered to the 
Purchaser on Completion. 

13.3 The Vendor shall inform the Purchaser of any change in the disclosed terms and 
conditions of any tenancy. 

13.4 If a tenancy subject to which the Property is sold terminates for any reason, the 
Vendor shall inform the Purchaser and, on being indemnified by the Purchaser 
against all consequential loss, expenditure or liability, shall act as the Purchaser 
directs. 

13.5 Sub-clauses 13.2 and 13.3 shall not entitle the Vendor to agree to, or permit, any 
change in the terms and conditions of any tenancy or its termination. 
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13.6 All rental deposit and utility deposits of the said tenancy shall be dealt with in 
accordance to Clause 5.5 above. 

14. APPORTIONMENT AND ACCOUNTS 

14.1 The rents and profits shall be received and all outgoings in respect of the 
Property shall be discharged by the Vendor up to and inclusive of the actual day 
of Completion, and as from but exclusive of that day rents shall be received and 
all outgoings shall be discharged by the Purchaser. All such rents, profits and 
outgoings shall, if necessary, be apportioned between the Vendor and the 
Purchaser and paid on Completion. 

14.2 The Purchaser shall on Completion and upon the Vendor’s production of the 
relevant receipt(s) or other evidence of payment pay to the Vendor the 
management fee deposit, public water deposit, public utility deposit, public 
electricity deposit and all other deposits in respect of the Property. 

14.3 All the sums to be apportioned between the parties shall be dealt with in 
accordance to Clause 5.5 above. 

IN WITNESS whereof the parties hereto have executed this Agreement on the day and 
year first above written. 
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SCHEDULE 1 

PART I 

The Vendor 

SHINING SUN DEVELOPMENTS LIMITED having its registered office at Vistra 

Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British 

Virgin Islands 

Telephone number: +852 2312 8288 

Fax number: +852 2312 8148 

PART II 

The Purchaser 

GUIDEPOST INVESTMENTS LIMITED having its registered office at Vistra 

Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British 

Virgin Islands 

Telephone number: +852 2312 8227 

Fax number: +852 2312 8399 
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SCHEDULE 2 

The Company

Name : Nice Treasure Limited 

Company Registration No. : CI#3098925 

Place of Incorporation : Hong Kong  

Registered Office : Room 3602, Level 36, Tower 1, Enterprise 
Square Five, 38 Wang Chiu Road, 
Kowloon Bay, Kowloon, Hong Kong 

Total amount of Issued Share 
Capital paid up or regarded as 
paid up

:
1

Director(s) : Chow Tsz Ho 

Secretary
:

Cheng & Cheng Corporate Services 
Limited 

Shareholder : Shining Sun Developments Limited 

Auditor : FTO CPA Limited 
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SCHEDULE 3 

The Property 

ALL THAT one equal undivided 41st part or share of and in ALL THAT piece or parcel 

of ground registered in the Land Registry as THE REMAINING PORTION OF LOT 

NO. 3825 IN DEMARCATION DISTRICT NO.120 And of and in the messuages 
erections and buildings thereon known at the date hereof as “KAM BO BUILDING (

)” (“the Building”) TOGETHER  with the sole and exclusive right and privilege to 

hold use occupy and enjoy ALL THAT SHOP “F” on the GROUND FLOOR of the 

Building.   
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SCHEDULE 4 

The Warranties 

The Vendor hereby represents, warrants and undertakes to the Purchaser, all 

representations and statements set out in this Schedule are and shall be true and accurate 

and not misleading as at the date hereof and shall be deemed to have been repeated 

immediately prior to Completion by reference to the facts and circumstances then 

subsisting. 

1. Vendor’s Authority and Capacity 

(a) The Vendor has the requisite power, capacity and authority to enter into, 

deliver and perform this Agreement and any other documents entered into 

pursuant to the provisions of this Agreement to which it is a party and to 

perform its obligations under each of them and has obtained all corporate 

authorisations and all other applicable governmental, statutory, regulatory 

permits or other consents, approvals, licenses, waivers or exemption required 

to empower it to enter into and to perform its obligations under this Agreement 

and each document to be executed by it before Completion.  

(b) The execution and performance by the Vendor of this Agreement and the 

documents referred to in it does not breach or constitute a default under the 

constitutional document of the Vendor, or any agreement, instrument, law, 

regulation, order, judgement or other restriction which binds the Vendor. 

(c) The Vendor’s obligations under this Agreement and under each document to 

be executed by it at or before Completion are or when the relevant document is 

executed, will be legal, valid and binding.  

(d) The Vendor is not engaged or involved in or knowingly threatened with any 

litigation, prosecution, arbitration, legal proceeding, official enquiry or 

tribunal which might threaten the sale and purchase of the Sale Share and the 

Shareholder’s Loan, and there are no circumstances which are known which 

might give rise to the same. 
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(e) The Vendor is solvent and is not under or subject to any bankruptcy 

proceedings or any analogous proceedings in any jurisdictions that it operates. 

2. Accuracy and Completeness of Information 

The information and particulars in respect of the Company and the Property set out 

in the Recitals, Schedule 2 and Schedule 3 are true, complete and accurate in all 

material respects. 

3. Sale Share and Shareholder’s Loan 

(a) The Vendor is the only legal and beneficial owner of the Sale Share and has 

the right and power to sell and transfer the Sale Share to the Purchaser in 

accordance with the provisions of this Agreement.  

(b) The Sale Share is duly issued and fully paid up and no consent of any third 

party is required to the sale and transfer of the Sale Share. 

(c) The Sale Share is free from Encumbrances. Other than this Agreement, there is 

no agreement, arrangement, commitment or obligation requiring the creation, 

allotment, issue, sale, transfer, redemption or repayment of, or the grant to a 

person of the right (conditional or not) to require the allotment, issue, sale, 

transfer, redemption or repayment of, any shares or debentures or other 

securities in the capital of the Company (including an option or right of pre-

emption or conversion), and there is no claim by any person that any such 

agreement, arrangement, commitment, obligation or right exists. 

(d) The Sale Share represents the entire issued share capital of the Company. 

(e) The Vendor is the only legal and beneficial owner of the Shareholder’s Loan 

free from any Encumbrance and will be entitled to sell and assign such 

Shareholder’s Loan with full benefit and advantage thereof and pass legal and 

beneficial ownership thereof to the Purchaser (or as it may direct) on the terms 

of this Agreement and the Deed of Assignment of Shareholder’s Loan. 
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(f) The Shareholder’s Loan constitutes legal, valid and binding obligation of the 

Company, and is fully enforceable and in no way void or voidable and is free 

from all claims and Encumbrances and no compromise, release or waiver has 

been made in relation to the Shareholder’s Loan. 

(g) The Shareholder’s Loan is the entire amount due, owing or payable by the 

Company to the Vendor and the Shareholder’s Loan may be assigned by the 

Vendor without the consent of any third party.  

(h) The Shareholder’s Loan is non-interest bearing, unsecured and repayable on 

demand. The Shareholder’s Loan is presently due and owing in full from the 

Company to the Vendor without default.  

(i) The Vendor has not previously assigned, charged, pledged or agree to assign, 

charge, pledge or otherwise subject any of its rights and benefits under or 

pursuant to the Shareholder’s Loan to any Encumbrance. There is no 

agreement, arrangement, commitment or obligation requiring the transfer or 

assignment of, or the grant to a person of the right (conditional or not) to call 

for the transfer or assignment of the Shareholder’s Loan, and there is no claim 

by any person that any such agreement, arrangement, commitment, obligation 

or right exists.  

4. The Company and Corporate Matters 

(a) The Company has been duly incorporated and constituted, and is legally 

subsisting under the laws of its place of incorporation and there is no legal 

proceeding currently against or instituted by the Company, no contingent 

liability pending against it; and there has been no resolution, petition or order 

for the winding-up or anything analogous thereto of the Company and no 

receiver or anything analogous thereto has been appointed in respect thereof or 

any part of the assets thereof, nor is any such resolution, order and 

appointment imminent or likely. 

(b) The copies of the constitutional documents of the Company in the Company’s 

possession are accurate, complete and up-to-date in all respects. The Company 

has complied with relevant constitutional documents in all material respects 
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and none of the material activities, agreements, commitments or rights of the 

Company are ultra vires or unauthorized.  

(c) The register of members, register of directors, other statutory books or relevant 

corporate documents of the Company have been properly kept by its secretary 

and/or relevant personnel and it/they has/have maintained proper and 

consistent accounts, books and records of its business, assets and activities 

(including all accounts, books and records required to be kept by law) and all 

such registers and records contain true, accurate, up-to-date and complete 

record of the matters which are required to be recorded therein in all material 

respects, are in the possession or control of the Company and no notice or 

allegation that any of the same is incorrect or should be rectified has been 

received. 

(d) There is no option, right to acquire, mortgage, charge, pledge, lien or other 

form of security or Encumbrance on, over or affecting any part of the issued or 

unissued share capital of the Company and there is no agreement or 

commitment to give or create any of the foregoing and no claim has been 

made by any person to be entitled to any of the foregoing which has not been 

waived in its entirety or satisfied in full. 

(e) All corporate or other documents required to be filed or registered in respect of 

the Company with the authorities of the relevant jurisdiction(s) (including the 

Registrar of Companies in Hong Kong in accordance with the Companies 

Ordinance), including any annual or other returns or notifications (as 

appropriate) required to be filed have been duly and properly filed within any 

applicable time limit and all legal requirements relating to the formation of the 

Company and the issue of shares and other securities have been complied with. 

(f) Since the date of incorporation of the Company, there have been no 

investigations or reprimands conducted, made or issued by any Governmental 

Authorities against the Company, the Vendor and/or any employee or officer 

of the Company.  

(g) The Company is solvent and is not under or subject to any winding up 

proceedings or any analogous proceedings in any jurisdiction that it operates.  
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(h) The Company is not engaged or involved in or knowingly threatened with any 

litigation, prosecution, arbitration, legal proceeding, official enquiry or 

tribunal, and there are no circumstances which are known which might give 

rise to the same.  

5. Property 

(a) Subject to the provisions of this Agreement, the Company is the registered 

legal and beneficial owner of the Property.  

(b) Subject only to the release or discharge of the Existing Mortgage pursuant to 

Clause 3.5, the Company has good title to the Property free from all 

Encumbrances. 

(c) The Vendor shall procure repayment of all amounts to fully discharge the 

Existing Mortgage on or before the Completion Date and shall procure the 

Vendor’s Solicitors to undertake to deliver to the Purchaser’s Solicitors a valid 

release or discharge in respect of the Existing Mortgage (together with the 

ancillary documents and registration fees for registration of the same with the 

Land Registry and Companies Registry) within 21 days from the Completion 

Date. 

(d) The Company has in its possession or unconditionally held to its order the 

original documents of title and other documents and papers relating to the 

Property.  

(e) So far as the Vendor is aware, there are no unauthorised or illegal alterations 

or structures on or affecting the Property or any part thereof. The Company 

has not received any notice of closure, demolition, re-zoning, relocation, 

clearance orders, or other orders of any Governmental Authority affecting the 

Property or any part thereof.  

(f) The Company has obtained and complied with in all material aspects the 

Permits required with respect to the Property. 
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(g) Save as disclosed by the title deeds which have been disclosed to the 

Purchaser, there are no Encumbrance, affecting the Property or the proceeds of 

sale thereof. The Vendor warrants that it shall not cause the Company to create 

any Encumbrances over the Property on or before Completion, or enter into 

any agreement whereby any interests of and in the Property would be disposed 

of to any other third party. 

(h) The Company has paid all rates, rent, service or management charges and 

licence fees and observed and performed all relevant agreements covenants 

stipulations restrictions statutory requirements conditions and regulations 

affecting the Property and no notice alleging any breach of any of them has 

been received threatened or suggested. 

6. Accounts and Finance 

(a) The Company has maintained its books and records accurately and in 

accordance with all applicable laws and generally accepted accounting 

principles and standards adopted in Hong Kong and such books and records 

accurately reflect the Company’s current and previous financial and business 

position.

(b) The Company is in possession of all books, records, papers, deeds and 

documents relating to its business, assets and liabilities and does not have any 

of its records or information recorded, stored, maintained, operated or 

otherwise wholly or partly dependent on or held by any means which 

(including all means of access thereto and therefrom) are not under the 

exclusive ownership and direct control of the Company. 

(c) There is no liability, debt, commitment, guarantee, contingent payment 

obligation or similar obligation of any kind, character or nature whatsoever 

(whether secured, unsecured, absolute, contingent, present, future or otherwise) 

which is due, owing or outstanding on the part of the Company, other than the 

following:- 

i. The Shareholder’s Loan (which shall be assigned to the Purchaser upon 

Completion); 
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ii. All rental deposit received, prepayment received (including but not 

limited to rental received in advance) and accrued accounts payable; and 

iii. Accounts payable in the ordinary course of business (if any). 

(d) The Company does not have any other assets or property save for and except 

the Property.  

7. Trading/Commitments 

(a) Since its incorporation, the Company has not been engaged in any other 

business activities save for and except holding of the Property. 

(b) Since 31 March 2023, there has been no material adverse change in the 

financial or trading position of the Company, and no material reduction in the 

value of assets specified in the accounts of the Company.  

(c) Save as disclosed herein (i.e. the Tenancy Agreement), the Company is not a 

party or subject to any contract or agreement. 

8. Events of default   

No event has occurred or is subsisting or been alleged or so far as the Vendor is 

aware is likely to arise which:  

(a) constitutes an event of default, or otherwise gives rise to an obligation to repay, 

or to give security under any material agreement relating to borrowing or 

indebtedness in the nature of borrowing to which the Company is a party or by 

which it or any of its properties, revenues or assets is bound (or will do so with 

the giving of notice or lapse of time or both);  

(b) will lead to an Encumbrance constituted or created in connection with 

borrowing or indebtedness in the nature of borrowing, a guarantee, an 

indemnity, suretyship or other obligation of the Company becoming 

enforceable (or will do so with the giving of notice or lapse of time or both); or  
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(c) with the giving of notice and/or lapse of time constitute or result in a default or 

the acceleration of any obligation under any material agreement or 

arrangement to which the Company is a party or by which it or any of its 

properties, revenues or assets is bound.   

9. Employees 

(a) The Company does not have any employee since its incorporation. 

10. Accuracy of Information and Disclosure 

(a) All statements of fact or information set out in the recitals and schedules to 

this Agreement and in the joint announcement to be published by WYT, WOP 

and WOG in relation to, among other things, the entering into this Agreement, 

with respect to the Vendor, the Company, and the Property are true, complete, 

accurate and not misleading. 

11. Taxation 

(a) The Company is duly registered in accordance with and is in full compliance 

with all applicable fiscal legislation and all applicable corporate registration 

requirements in Hong Kong and any relevant jurisdiction(s) and with the Hong 

Kong Business Registration Ordinance (Chapter 310 of the laws of Hong 

Kong). 

(b) The Company has made all returns and computations which ought to have 

been made and provided all information and given all notices to the relevant 

Taxation authority as reasonably requested or required by law for all taxation 

purposes within any requisite period and all such returns and computations 

where complete correct accurate and on a proper basis. So far as the Vendor is 

aware, there are no facts or circumstances likely to give rise to or be the 

subject of any dispute.  

(c) The Company has duly and punctually paid all taxation and all other levies 

which it has become liable to pay and is not liable nor has it since its 
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incorporation been liable to pay any penalty or interest (whether actual or 

contingent) in connection therewith.  

(d) All taxation which the Company is liable to pay prior to Completion has been 

or will be so paid prior to Completion or duly provided for in the Completion 

Accounts.  

(e) The accounts of the Company make adequate provision or reserve in respect of 

any period ended on or before 31 March 2023 for all Taxation assessed or 

liable to be assessed on the Company or for which it is accountable at 31 

March 2023 whether or not the Company has or may have any right of 

reimbursement against any other person and full provision has been made and 

shown in the accounts of the Company in accordance with generally accepted 

accounting principles and standards adopted in Hong Kong. 

(f) Since 31 March 2023, the Company has not been involved in any transaction 

which has given, may give or would, but for the availability of any relief, 

allowance, deduction or credit, give rise to any tax and no event has occurred 

which gives or may give rise to the Company becoming liable to pay or bear a 

tax liability directly or primarily chargeable against or attributable to another 

person, firm or company.  
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ANNEXURE 1 

DEED OF INDEMNITY
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Dated the  day of  2023 

DEED OF INDEMNITY 

relating to 

NICE TREASURE LIMITED 
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DEED OF INDEMNITY is made the day of 2023 

BETWEEN :- 

(1) SHINING SUN DEVELOPMENTS LIMITED (“the Vendor” which
expression shall be deemed to include its successors in title and assigns) having
its registered office at Vistra Corporate Services Centre, Wickhams Cay II, Road
Town, Tortola, VG1110, British Virgin Islands;

(2) GUIDEPOST INVESTMENTS LIMITED (“the Purchaser” which expression
shall be deemed to include its successors in title and assigns) having its registered
office at Vistra Corporate Services Centre, Wickhams Cay II, Road Town,
Tortola, VG1110, British Virgin Islands; and

(3) NICE TREASURE LIMITED (“the Company”) having its registered office at
Room 3602, Level 36, Tower 1, Enterprise Square Five, 38 Wang Chiu Road,
Kowloon Bay, Kowloon, Hong Kong.

RECITAL :-

This Deed is supplemental to an agreement dated the 8th day of September 2023 (“the 
Agreement”) between the Vendor and the Purchaser whereby the Vendor being the 
shareholder in the Company have agreed to sell and the Purchaser has agreed to 
purchase the whole of the share capital of the Company on the terms and conditions set 
out therein. 

NOW THIS DEED WITNESSES as follows:- 

1. Interpretation

In this Deed:-

1.1 “Claim for Debts and Taxation” includes any notice demand assessment
letter or other documents issued or action taken by or on behalf of any 
Governmental Authority or person whether in Hong Kong or elsewhere in 
any part of the world relating to any form of debts, liabilities, Taxation, 
dues, duties, imposts, levies and rates in Hong Kong and elsewhere 
whenever charged imposed or deducted including (without limitation) 
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property tax, profits tax, interest tax, stamp duty and any claim under laws 
of Hong Kong as amended from time to time and any tax on income, 
gains, deposits, interest, property, assets, documents, imports, exports, 
withholding tax or other contributions, national, local or municipal taxes 
and all such impositions in any part of the world and denial or diminution 
of any relief, allowance, credit reduction or deduction in respect of any 
such taxation, that are accrued on or before the Completion Date and 
subject to the Validity Period as defined in Clause 2 hereof. 

1.2 Reference to income or profits or gains earned accrued received or arising 
shall include income or profits or gains deemed to have been or treated or 
regarded as earned accrued received or treated or regarded as earned 
accrued received or arising for the purposes of any legislation. 

1.3 Save as expressly stated and unless the context otherwise requires the 
terms and expressions used in this Deed shall bear the same meanings as 
in the Agreement. 

2. Indemnity 

The Vendor, as a primary obligator / guarantor and not merely as surety, hereby 
unconditionally and irrevocably guarantees covenants and agrees with the 
Company and the Purchaser that it will indemnify and at all times keep the 
Company and the Purchaser fully and effectively indemnified against any Claim 
for Debts and Taxation against the Purchaser or the Company which arises from 
any event happened on or before the Completion Date. 

This Indemnity shall be valid and binding on the Vendor within 2 years from 
the Completion Date (“the Validity Period”) after which this Indemnity shall 
expire and be extinguished and of no further effect and the Vendor shall be fully 
released and discharge of all the indemnities hereof. 

3. Exclusions 

The indemnities contained in Clause 2 will not apply to a Claim for Debts and 
Taxation:- 

3.1 to the extent that full and adequate provision for reserve in respect thereof 
was made or payment in discharge thereof was taken into account in the 
Completion Accounts referred in the Agreement; 
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3.2 arising out of any act, omission, matter or transaction effected by the 
Purchaser or the Company after Completion (otherwise than any such act, 
omission, matter or transaction which the Purchaser or the Company is 
obliged to do or omit to do as a result of any act or thing done or omitted 
to be done by the Company or any of the Vendor prior to Completion) 
and to matters expressly excluded in the Agreement; 

3.3 made against the Purchaser to the extent that such Claim for Debts and 
Taxation arises out of its own trading or business transactions other than 
those related to or connected with the Company; or 

3.4 made against the Company after the Validity Period of this Deed 
mentioned in Clause 2 above. 

4. Warranties under the Agreement 

Any payment made by the Vendor under this Deed will pro tanto discharge the 
same liability or the same prospective liability under any of the representations, 
warranties and undertakings contained in the Agreement. 

5. Penalties, costs, etc 

The indemnities given under this Deed shall cover all penalties, fines, charges or 
interest in respect of any valid Claim for Debts and Taxation and all reasonable 
costs and expenses incurred by the Purchaser or the Company in connection 
therewith. 

6. Release 

The Purchaser or the Company may release or compromise the liability of the 
Vendor hereunder or grant to any of the Vendor time or any other indulgence 
without affecting the liability of the Vendor hereunder. 

7. Notices 

To be effective all notices relating to this Deed must be in writing and must be 
delivered in accordance with the provisions in that regard contained in the 
Agreement. 

8. Conduct of Claim 



4869-4982-0792 v.6 

40

If the Purchaser shall become aware of any Claim for Debts and Taxation, it shall 
as soon as reasonably practicable notify the Vendor and shall take such action 
and use its best endeavors to procure that the Company take such action as the 
Vendor may reasonably request to avoid, dispute, mitigate, defend or appeal 
against the relevant Claim for Debts and Taxation at such costs and expenses to 
be solely borne and paid by the Vendor. 
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IN WITNESS whereof this Deed has executed the day and year first above written. 

SEALED with the Common Seal of  
SHINING SUN DEVELOPMENTS LIMITED
and SIGNED by

in the presence of:-

)
)
)
)
)
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ANNEXURE 2 

DEED OF ASSIGNMENT OF SHAREHOLDER’S LOAN
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Dated the day of 2023 

DEED OF ASSIGNMENT OF 

SHAREHOLDER’S LOAN

relating to 

NICE TREASURE LIMITED 



Execution Version 
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THIS DEED OF ASSIGNMENT OF SHAREHOLDER’S LOAN

is made the day of   2023 

BETWEEN :- 

(1) SHINING SUN DEVELOPMENTS LIMITED having its registered office at
Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola,
VG1110, British Virgin Islands (the “Assignor”);

(2) GUIDEPOST INVESTMENTS LIMITED having its registered office at
Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola,
VG1110, British Virgin Islands (the “Assignee”); and

(3) NICE TREASURE LIMITED having its registered office at Room 3602, Level
36, Tower 1, Enterprise Square Five, 38 Wang Chiu Road, Kowloon Bay,
Kowloon, Hong Kong (“the Company”).

WHEREAS :- 

(A) By a sale and purchase agreement dated 8 September 2023 (the “Agreement”)
made between the Assignor as vendor and the Assignee as purchaser, the
Assignor has agreed to sell and the Purchaser has agreed to purchase the Sale
Share (as defined in the Agreement) and all shareholder’s loans outstanding and
owing at the date of this Deed by the Company to the Assignor.

(B) The Company is indebted to the Assignor a shareholder loan in the amount of
HK$[•] (“Loan”).

NOW THIS DEED OF ASSIGNMENT WITNESSES as follows:- 

1. In this Deed of Assignment, unless and except to the extent that the context
requires otherwise, references to any party to this Deed shall include its successors
or permitted assignees.
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2. In this Deed, unless the context otherwise requires, words and expressions used
herein shall have the meanings set out in the Agreement.

3. In consideration of the Assignee paying the Consideration to the Assignor (receipt
of which is hereby acknowledged by the Assignor) and completing the purchase of
the Sale Share, the Assignor hereby assigns and transfers to the Assignee
absolutely all the Assignor’s legal and beneficial right title and interest in and to
the Loan together with all rights on and after the date hereof attaching thereto.

4. The Assignor covenants with the Assignee that:

(a) the Assignor is the sole legal and beneficial owner of the Loan free from
any Encumbrance and that the Assignor has not previously assigned or
agreed to assign the Loan or charge its interest in the Loan to any party
except pursuant to this Deed, whether absolutely or conditionally;

(b) the Loan is presently due and owing in full from the Company to the
Assignor without default;

(c) the Assignor has the full right and authority to assign the full benefit and
advantage of the Loan and pass legal and beneficial ownership in the
manner set out in this Deed without the consent of any person;

(d) the Loan has an outstanding principal amount as stated under recital (B)
above as at the date of this Deed, which is the entire amount due, owing or
payable by the Company to the Assignor, and is valid, subsisting and fully
enforceable and in no way void or voidable and is free from all claims and
Encumbrances and no compromise, release or waiver has been made in
relation to the Loan;

(e) the Loan is interest-free, unsecured and repayable by the Company to the
Assignor on demand, and is presently due and owing in full from the
Company to the Assignor without default;

(f) neither its entry into nor its performance of this Deed (i) contravenes any
law or regulation or any judgment or order; (ii) is a breach of or default
under any agreement to which it is a party or which affects any of its assets;

(g) the Assignor has not previously assigned, charged, pledged or agree to
assign, charge, pledge or otherwise subject any of its rights and benefits
under or pursuant to the Loan to any Encumbrance. There is no agreement,
arrangement, commitment or obligation requiring the transfer or assignment
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of, or the grant to a person of the right (conditional or not) to call for the 
transfer or assignment of the Loan, and there is no claim by any person that 
any such agreement, arrangement, commitment, obligation or right exists; 
and

(h) the Assignor is not and is not deemed to be insolvent or unable to pay its
debts as they fall due.

5. The Assignor hereby covenants with the Assignee to pay to the Assignee
immediately on receipt of any payments or other money which may be received
by the Assignor from the Company in respect of the Loan and until such payment
to hold the same on trust exclusively for the Assignee.

6. (a) The Assignor hereby irrevocably appoints the Assignee to be its attorney for
it and on its behalf and in its name or, as the Assignee may think fit, in the 
name of the Assignee, to execute as its act and deed or otherwise to do such 
assurances, acts and things which the Assignor ought to do under the 
covenants herein contained and to execute, seal and deliver or otherwise 
perfect any deed, assurance or act which may be required or deemed proper 
by the attorney for the purpose of exercising such power or authority.  

(b) The Assignor agrees to ratify and confirm whatever the Assignee as its
attorney shall do or purport to do in exercise or purported exercise of the
powers and authorities referred to in Clause 6(a).

7. The Company acknowledges and confirms that as from the date hereof the Loan is
owned to the Assignee, that  the Assignee is entitled at any time and from time to
time to require repayment of all or part of the same, and the Company agrees and
consents to the foregoing and further undertakes to the Assignor that it will make
all  payments of the Loan and discharge all its obligations in respect thereof to the
Assignee directly instead of to the Assignor.

8. Each party hereby undertakes to each of the other parties that it will do all such
things and execute all such documents as may be necessary or desirable to carry
into full effect or to give legal effect to the provisions of this Deed and the
transactions hereby contemplated and the Assignor shall give the Assignee all
reasonable co-operation and assistance that the Assignee may require or in making
or proceeding with any claim under this Deed.

9. Each party shall bear its own legal, accountancy or other costs, charges and
expenses, stamp duty and all other taxes connected with or arising from the
transactions contemplated by this deed.
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10. All notices relating to this Deed must be in writing and must be delivered in
accordance with the provisions in that regard contained in the Agreement.

11. This Deed may be varied only by a document signed and executed as a deed by
each of the parties.

12. No breach of any provision of this deed shall be waived or discharged except with
the express written consent of the parties.

13. This Deed shall be binding on the enure for the benefit of each party’s successors
and assigns (as the case may be), but no assignment may be made by the Company
of any of its rights or obligations in relation to the Loan without the prior written
consent of the Assignee.

14. This Deed of Assignment shall be governed by and construed in all respects in
accordance with the laws of Hong Kong. Any dispute, controversy, difference or
claim arising out of or relating to this Deed, including the existence, validity,
interpretation, performance, breach or termination thereof or any dispute regarding
non-contractual obligations arising out of or relating to it shall be referred to and
finally resolved by arbitration administered by the Hong Kong International
Arbitration Centre (“HKIAC”) under the HKIAC Administered Arbitration Rules
in force when the Notice of Arbitration is submitted. The law of this arbitration
clause shall be the laws of Hong Kong. The seat of arbitration shall be Hong Kong.
The number of arbitrators shall be three. The arbitration proceedings shall be
conducted in English.

IN WITNESS whereof this Deed of Assignment has been duly executed and delivered 
as a deed on the day and year first above written. 
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ASSIGNOR 

SEALED with the Common Seal of 
SHINING SUN DEVELOPMENTS 
LIMITED and SIGNED by 

in the presence of:- 

)
)
)
)
)
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ASSIGNEE 

SEALED with the Common Seal of 
GUIDEPOST INVESTMENTS 
LIMITED and SIGNED by 

in the presence of:- 

)
)
)
)
)
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COMPANY 

SEALED with the Common Seal of 
NICE TREASURE LIMITED and
SIGNED by 

in the presence of:-

)
)
)
)
)










































































