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THIS AGREEMENT is executed in Macau on the  15th  day of  January  2025 
 
AMONGST :- 
 
1. KINSFORD INTERNATIONAL LIMITED, a company incorporated in the British 

Virgin Islands with limited liability, whose registered office is at Morgan & Morgan 
Building, Pasea Estate, Road Town, Tortola, British Virgin Islands (the Vendor ); 

 
2. MIRA HK HOLDINGS LIMITED, a company incorporated in the British Virgin 

Islands with limited liability, whose registered office is at Morgan & Morgan Building, 
Pasea Estate, Road Town, Tortola, British Virgin Islands Purchaser ; and 

 
3. HENDERSON LAND DEVELOPMENT COMPANY LIMITED (

), a company incorporated in Hong Kong with limited liability, whose shares 
are listed on The Stock Exchange of Hong Kong Limited (Stock Code: 12) and whose 
registered office is at 72-76/F., Two International Finance Centre, 8 Finance Street, 
Central, Hong Kong (the s Guarantor ) 

 
(the Vendor, the Purchaser  Parties
Party  

 
WHEREAS :- 
 
(A) SOLUTION RIGHT LIMITED (the Company ) is a company incorporated in the 

British Virgin Islands with limited liability, particulars of which as at the date hereof 
are set out in Part A of Schedule 1 hereto. As at the date hereof, the Vendor is the legal 
and beneficial owner of the one and only issued share in the Company, being the Sale 
Share (as hereinafter defined). 

 
(B) As at the date hereof, (i) the Company is the legal and beneficial owner of the one and 

only issued share in TRUE LEAD DEVELOPMENTS LIMITED ( True Lead ), a 
company incorporated in the British Virgin Islands with limited liability, particulars of 
which as at the date hereof are set out in Part B of Schedule 1 hereto; (ii) True Lead is 
the legal and beneficial owner of all the issued shares in FAR UNION INVESTMENT 
LIMITED ( ) Far Union Hong 
Kong with limited liability, particulars of which as at the date hereof are set out in Part 
C of Schedule 1 hereto; and (iii) True Lead is also the legal and beneficial owner of all 
the issued shares in EVER EAST INVESTMENT LIMITED ( ) 

Ever East , a company incorporated in Hong Kong with limited liability, particulars 
of which as at the date hereof are set out in Part D of Schedule 1 hereto. 

 
(C) By a Memorandum of Agreement dated 5 January 2024 (the Memorandum of 

Agreement made pursuant to an order for sale made by the Lands Tribunal (Land 
Compulsory Sale Main Application No. LDCS 21000 of 2020) under its judgment dated 

Order for Sale between the Trustee (as hereinafter defined) 
as the trustees acting for the owners as set out in Schedule 1 to the Conditions of Sale 
of the one part and Far Union as the purchaser of the other part registered in the Land 
Registry by Memorial No. 24013001410010, Far Union agreed to purchase the land 
and the building ey 
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Road, Kowloon, Hong Kong, particulars of which are set out in Part A of Schedule 2 
hereto Property ) on the terms and conditions as set out in the Memorandum of 
Agreement and the Conditions of Sale Property Purchase  subject to the 
Building Orders (as hereinafter defined). The Property Assignment (as hereinafter 
defined) was executed and completion of the Property Purchase took place on 7 
February 2024, upon which Far Union has become the sole legal and beneficial owner 
of the Property.  

 
(D) As at the date of this Agreement, demolition works in respect of the existing building(s) 

and structure(s) erected on the Property have not commenced.  
 

(E) As at the Management Accounts Date, Far Union and the Company were indebted to 
the Vendor in the amount of HK$1,386,412,700 and HK$1,067,077,870 respectively.  

 
(F) Upon and subject to the terms and conditions of this Agreement, (i) the Vendor has 

agreed to sell and the Purchaser has agreed to purchase the Sale Share and (ii) the 
Vendor has agreed to sell and assign and the Purchaser has agreed to purchase and take 
the assignment of the Sale Loan. 

 
(G) The Vendor s Guarantor has agreed to guarantee the due performance and discharge by 

the Vendor of its obligations under this Agreement. 
 
AND NOW IT IS HEREBY AGREED as follows :- 
 
1.  
 
1.1 In this Agreement, unless otherwise expressed or required by the context, the following 

expressions shall have the respective meanings set opposite thereto :- 
 

ed  has the meaning ascribed to it under Clause 4.8(a); 
 

ed Tax 
 

has the meaning ascribed to it under Clause 4.8(b); 

  
Agreed Acquisition Value  HK$3,120,000,000, being the value attributed to the 

New Hotel upon completion of the Redevelopment, 
on an unencumbered basis, as agreed between the 
Vendor and the Purchaser; 

  
Agreement  this Agreement including its Schedules which 

constitute an integral part thereof;  
  

Licence(s)  
 

all permit(s), licence(s) and certificate(s) which are 
required to be issued by competent authority(ies) 
under the applicable laws and regulations for the 
operation of all reasonable and proper functions of 
the New Hotel as a fully operational hotel in Hong 
Kong (including but not limited to the hotel licence 
to be issued by the Hotel and Guesthouse 
Accommodation Authority and the relevant permits, 
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licences and certificates to be issued by the Building 
Authority, the Food and Environmental Hygiene 
Department and the Hong Kong Fire Services 
Department, all of which shall be issued in the name 
of Far Union (or any other person designated by the 
Purchaser), and excluding any liquor licence); 
 

Approved GBP  the general building plans of the New Hotel as 
approved by the Building Authority on 30 September 
2024 under Reference No. BD 2/4037/21 (a copy of 
which is annexed hereto in Schedule 7) and, where 
the context permits or requires, as may from time to 
time be amended (provided that such amendments 
are made in accordance with Clause 7.3(c)(i) or 
otherwise mutually agreed between the Vendor and 
the Purchaser) and approved by the Building 
Authority after the date of this Agreement; 

  
Audited Completion 

Accounts  
the audited consolidated financial statements of the 
Company comprising the audited consolidated 
statement of financial position as at the Completion 
Date and the audited consolidated statement of 
comprehensive income for the period from 1 January 
2024 to the Completion Date, to be prepared and 
delivered by the Auditors to the Vendor and the 
Purchaser in accordance with Clause 4.4(a); 

  
Auditors  KPMG;  

  
 

 
such authorized person (as defined in section 2(1) of 
the Buildings Ordinance) for the time being 
appointed by the Project Manager in such capacity in 
relation to the Redevelopment; 
 

 
 

the Building Authority of Hong Kong;  

 
 

means the relevant owners corporation of the 
Building incorporated under the Building 
Management Ordinance (Chapter 344 of the Laws of 
Hong Kong) and/or the manager for the time being 
appointed as manager of the Lot and the Property 
pursuant to the Deed of Mutual Covenant; 
 

B  
 

the outstanding building order(s) or notice(s) issued 
by the Building Authority under the relevant sections 
of the Buildings Ordinance, particulars of which are 
set out in Part C of Schedule 2 hereto;   

  
Building Order Costs 

Refund  
has the meaning ascribed to it under Clause 4.10(a); 
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 the Buildings Ordinance (Chapter 123 of the Laws of 

Hong Kong); 
 

  
Business Day  a day (other than Saturdays, Sundays, public holidays 

in Hong Kong and any day on which a tropical 
cyclone warning signal No. 8 or above is hoisted or 
remains hoisted between 9:00 a.m. and 12:00 noon 
and is not lowered at or before 12:00 noon or on 
which a black  rainstorm warning signal is hoisted 
or remains in effect between 9:00 a.m. and 12:00 
noon and is not discontinued at or before 12:00 noon) 
on which the banks are generally open for normal 
banking business in Hong Kong; 

  
Companies Ordinance  the Companies Ordinance (Chapter 622  Laws 

of Hong Kong);  
  

 completion of the sale and purchase of the Sale Share 
and assignment of the Sale Loan pursuant to and in 
accordance with Clause 5; 

  
Completion Date  the 5th Business Day after the Conditions in Clauses 

3.1(a) and 3.1(b) are fulfilled or waived, where 
applicable (or such other date as the Vendor and the 
Purchaser may agree in writing), on which 
Completion shall take place; 

  
Completion NAV  the adjusted consolidated net asset value of the 

Company as at the Completion Date determined in 
accordance with Clause 4.4 and Clause 4.5 based on 
the Audited Completion Accounts; 

  
 has the meaning ascribed to it under Clause 4.2(b); 

  
Compulsory Sale 

 
the Land (Compulsory Sale for Re-development) 
Ordinance (Chapter 545 of the Laws of Hong Kong); 
    

Conditions  the conditions precedent to Completion as referred to 
in Clause 3.1; 
 

C  
 

the Particulars and Conditions of Sale by Public 
Auction attached to the Memorandum of Agreement; 

  
Consideration  has the meaning ascribed to it under Clause 4.1; 

  
 the Conveyancing and Property Ordinance (Chapter 

219 of the Laws of Hong Kong); 
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 means the Deed of Mutual Covenant in respect of the 
Lot and the Property dated 1 July 1957 and registered 
in the Land Registry by Memorial No.UB263268; 
 

Defects Liability Period  12 months from the day on which Handover actually 
takes place;  
 

 has the meaning ascribed to it under Clause 7.7(a); 
 

Defects Rectification 
 

 

has the meaning ascribed to it under Clause 7.7(c); 

Deposit  has the meaning ascribed to it under Clause 4.2(a); 
  
Disclosed  disclosed or deemed to be disclosed by the Vendor to 

the Purchaser in or pursuant to the Disclosure Letter 
and Disclosure  shall be construed accordingly; 

  
Disclosure Letter  the letter of the same date as this Agreement from the 

Vendor to the Purchaser disclosing documents and 
information relating to the Group and/or the Property 
constituting exceptions to the Warranties; 

  
Encumbrance  any lease, tenancy, licence or other right to occupy, 

easement, order or notice or direction or demand 
issued by any government or other competent 
authorities, mortgage, charge, lien, pledge, option, 
restriction, third party right or interest, right of first 
refusal, right of pre-emption or other encumbrance of 
any kind, or any other type of preferential 
arrangement (including a title transfer or retention 
arrangement) having similar effect, or any agreement 
or obligation to create or grant the aforesaid;  

  

 
the adjusted consolidated net asset value of the 
Company as at the Completion Date determined in 
accordance with Clause 4.3 and Clause 4.5 based on 
the Pro Forma Completion Accounts; 

  
 the audited financial statements of Ever East for each 

year ended 31 December 2021, 31 December 2022 
and 31 December 2023, comprising the audited 
statement of financial position as at 31 December of 
each such year and the audited statement of 
comprehensive income for  each such year, together 
with accompanying notes respectively; 
 

 the 100,000 issued shares in Ever East, which 
represent all the issued shares in Ever East; 
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 the audited financial statements of Far Union for each 
year ended 31 December 2021, 31 December 2022 
and 31 December 2023, comprising the audited 
statement of financial position as at 31 December of 
each such year and the audited statement of 
comprehensive income for each such year, together 
with accompanying notes respectively; 

  
 the 100,000 issued shares in Far Union, which 

represent all the issued shares in Far Union; 
  

 the Warranties given in Clause 8.1(a) in respect of 
each statement contained in paragraphs 1, 2, 11(a) 
and 11(e) of Part A of Schedule 3 hereto;  

  
 

 
the government lease under which the Property are 
held, particulars of which are set out in Part B of 
Schedule 2 hereto with any variation or modification 
thereto from time to time; 
 

 the Company, True Lead, Far Union and Ever East, 
Group Company(ies)

construed accordingly; 
  

 
 

the delivery of the vacant possession of the New 
Hotel by the Vendor to the Purchaser in accordance 
with Clauses 7.10 and 7.12 after the redevelopment 
of the New Hotel in accordance with Clauses 7.2 to 
7.6 and Clause 7.8;  
 

 the date on which Handover shall take place, which 
shall be on or before the Latest Handover Date, or 
such other date as the Vendor and the Purchaser may 
agree in writing; 
 

Henderson Group   and its subsidiaries 
(excluding the Group Companies and the Miramar 
Group), and Henderson Group Company  shall 
mean any one of them; 

  
Henderson R  

 
Henderson Real Estate Agency Limited, a wholly-

 
 

HK$  Hong Kong dollars; 
  
Hong Kong  the Hong Kong Special Administrative Region of the 

 
  

 
the Inland Revenue Department of Hong Kong; 



7 

 
 the key features of the New Hotel as set out in Part D 

of Schedule 2 hereto; 
 

 the Lands Tribunal of Hong Kong; 
  

 31 December 2023; 
 

 
 

the expiry of forty-eight (48) months after the 
issuance of the written acknowledgement of 
completion of demolition works in respect of the 
existing building(s) and structure(s) erected on the 
Property by the Building Authority (subject to such 
extension(s) of time referred to in Clause 7.11);  

  
Listing Rules  the Rules Governing the Listing of Securities on the 

Stock Exchange in force from time to time; 
  
Loan Assignment Deed(s)  the deed(s) of assignment of the Sale Loan 

substantially in the form as set out in Schedule 5 
hereto; 

  
Loan Consideration  the consideration for the assignment of the Sale 

Loan, being:  
 
(i) 

 
 

(ii) 

 
  
Long Stop Date  15 April 2025 (or such later date(s) as may be agreed 

in writing between the Vendor and the Purchaser); 
 

 means The Remaining Portion of Section B of 
Kowloon Inland Lot No.6022;  
 

 the Macao Special Administrative Region of the 
 

  
 being:  

 
(i) the unaudited financial statements of each of the 

Company and True Lead for the period from 19 
July 2023 (being the date of their respective 
incorporation) to 31 December 2023, comprising 
the unaudited statement of financial position as at 
31 December 2023 and the unaudited statement 
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of comprehensive income for the period from 19 
July 2023 to 31 December 2023; 
 

(ii) the unaudited consolidated financial statements 
of the Company for the period from 19 July 2023 
(being the date of incorporation of the Company) 
to 31 December 2023, comprising the unaudited 
consolidated statement of financial position as at 
31 December 2023 and the unaudited 
consolidated statement of comprehensive income 
for the period from 19 July 2023 to 31 December 
2023;  
 

(iii)the unaudited financial statements of each Group 
Company for the period from 1 January 2024 to 
the Management Accounts Date, comprising the 
unaudited statement of financial position as at the 
Management Accounts Date and the unaudited 
statement of comprehensive income for the 
period from 1 January 2024 to the Management 
Accounts Date; and 

 
(iv) the unaudited consolidated financial statements 

of the Company for the period from 1 January 
2024 to the Management Accounts Date, 
comprising the unaudited consolidated statement 
of financial position as at the Management 
Accounts Date and the unaudited consolidated 
statement of comprehensive income for the 
period from 1 January 2024 to the Management 
Accounts Date, 
 

copies of which have been initialed by each of the 
Vendor and the Purchaser for identification purpose;  

  

 
 

31 October 2024;  
 

Major Amendment  
 

any proposed amendment or change which in the 
reasonable opinion of the Authorized Person: 
 
(i) constitutes a major revision of the building 

plans under Regulation 30(3)(b) of the 
Building (Administration) Regulations 
(Chapter 123A of the Laws of Hong Kong); or 

 
(ii)   constitutes any deviation from any of the Key 

Features (including without limitation, any 
deviation from the standard of any building 
materials, fittings, finishings and/or appliances 
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to be adopted, used or included as specified in 
item 6 in Part D of Schedule 2);  
 

 Miramar Hotel and Investment Company, Limited, a 
company incorporated in Hong Kong with limited 
liability, whose shares are listed on the Stock 
Exchange (Stock Code: 71), which is the holding 
company of the Purchaser; 

  
Miramar  Miramar and its subsidiaries from time to time; 

  
 Hotel  

 
the hotel  located 
at No. 388 Jaffe Road, Causeway Bay, Hong Kong, 
which is built and owned by the Henderson Group 
and operated by the Miramar Group; 
 

 the adoption, use or inclusion of such building 
materials, fittings, finishings and appliances the 
quality of which is comparable with those adopted, 
used or included in the relevant parts of Mira Moon 
Hotel as at Completion;  
  

 
 

an amount equal to the Completion NAV minus the 
Estimated Completion NAV;  
 

 the Lot and the new hotel building to be redeveloped 
and constructed thereon in accordance with Clause 7; 
 

 has the meaning ascribed to it under Clause 6.4(d); 
  

 the occupation permit in respect of the New Hotel to 
be issued by the Building Authority;  
 

Parties  the parties to this Agreement; 
 

 
 

the amount which has been paid by Far Union to the 

Compulsory Sale Ordinance, and held by the 

applied or to be applied in accordance with Section 
11(2) of the Compulsory Sale Ordinance in relation 
to the compliance with certain building orders and 
notices affecting the Lot or the Property;   
 

 the stamp duty 
stamp duty, ad valorem stamp duty, interest, fines or 
penalties) paid by any member of the Group in 
relation to the acquisition of any part of the Property 
prior to the date of this Agreement;  
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 the assignment dated 7 February 2024 by Far Union 

and others (as Vendor) acting by Chow Suk Han 
Anna and Chow Wing Kin Anthony (as Trustees) to 
Far Union (as Purchaser) registered in the Land 
Registry by Memorial No. 24022801500038; 

  
 such Henderson Group Company appointed by Far 

Union to act as the project manager in relation to the 
Redevelopment pursuant to Clause 7.5; 
 

 
the unaudited pro forma consolidated financial 
statements of the Company comprising the unaudited 
pro forma consolidated statement of financial 
position as at the Completion Date and the unaudited 
pro forma consolidated statement of comprehensive 
income for the period from 1 January 2024 to the 
Completion Date, to be prepared and delivered to the 
Purchaser by the Vendor in accordance with Clause 
4.3(a); 

  
 has the meaning ascribed to it under Clause 4.8(c); 

 
Purchaser s Solicitors  Messrs. WOO KWAN LEE & LO, being the 

solicitors for the Purchaser; 
  

 the redevelopment of the Property into the New Hotel 
(including without limitation, the demolition of the 
existing building(s) and structure(s) erected on the 
Property and construction of the New Hotel) in 
accordance with Clause 7; 
 

 
 

the contracts, agreements and arrangements entered 
into, or to be entered into prior to Handover, by Far 
Union or the Project Manager on behalf of Far Union 
with any entity(ies) in connection with the 
Redevelopment; 
 

Relief  includes any relief, loss, allowance, credit, set-off, 
exemption or deduction in computing profits or 
income, or utilisation of credit against profits or 
income or Taxation, or right to repayment of 
Taxation granted by or pursuant to any legislation 
concerning or otherwise relating to Taxation; 
 

Reported  has the meaning ascribed to it under Clause 7.7(a); 
  

 has the meaning ascribed to it under Clause 4.2(e); 
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Sale Loan  the aggregate amount then outstanding and owing by 
the Company to the Vendor as at Completion, and 
which will be assigned from the Vendor to the 
Purchaser at Completion;  

  
Sale Share  the one and only issued share in the Company; 

  
Share Consideration  the consideration for the sale and purchase of the Sale 

Share, being the difference between the 
Consideration and the Loan Consideration; 
 

 has the meaning ascribed to it under Clause 4.9(a); 
 

Redevelopment 
 

the period of six (6) years after 7 February 2024, as 
may be extended by the Lands Tribunal pursuant to 
Schedule 3 of the Compulsory Sale Ordinance; 

  
Stock Exchange  The Stock Exchange of Hong Kong Limited; 

  
Tax  or Taxation  (i) 

 
 

(ii)  
 
(iii) 

 
  
Tax Authority  means any government, state, municipality or any 

local, provincial, regional, federal, central or other 
fiscal, revenue, customs or excise or other statutory 
authority, body or official applicable to the Company 
or any Group Company in Hong Kong or anywhere 
in the world, including without limitation, the Inland 
Revenue Department; 

  
Tax Deed  the deed of tax indemnity substantially in the form as 

set out in Schedule 6 hereto; 
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 a hotel The Mira Hong Kong  
118-130 Nathan Road, Tsimshatsui, Kowloon, Hong 
Kong, which is owned and operated by the Miramar 
Group;  

  

 
the adoption, use or inclusion of such building 
materials, fittings, finishings and appliance the 
quality of which is comparable with those adopted, 
used or included in the relevant parts of The Mira 
Hong Kong as at Completion;  

  
Transaction Documents  this Agreement, the Disclosure Letter, the Loan 

Assignment Deed, the Tax Deed, and all other 
agreements, deeds or documents to be entered into by 
the Vendor and/or the Purchaser at Completion 
pursuant to any of the above; 

  
 the one issued share in True Lead, which represent 

the one and only issued share in True Lead; 
  

 
 

the trustees appointed by the Lands Tribunal from 
time to time to discharge the duties imposed on 
trustees under the Compulsory Sale Ordinance in 
relation to the Order for Sale;  
  

 
 

the solicitors acting for the Trustee from time to time; 
 

 
has the meaning ascribed to it under Clause 6.4(c); 

  
Unforeseeable 

Circumstance  
 

has the meaning ascribed to it under Clause 7.11; 

 the representations and warranties given by the 
Vendor and (where applicable) the  
Guarantor in Clause 8 and Parts A, C and D of 
Schedule 3 hereto; and Warranty  shall be 
construed accordingly;  
 

%  per cent. 
 

1.2 The headings to the Clauses of this Agreement are for ease of reference only and shall 
be ignored in interpreting this Agreement. 
 

1.3 Reference to Recitals, Clauses and Schedules, are references to recitals, clauses and 
schedules of or to this Agreement which shall form part of this Agreement. In this 
Agreement and the Schedules, the words and expressions hereinbefore defined shall 
(unless the context otherwise requires) bear the same meaning herein given to them and 
this Agreement and the Schedules shall be construed and interpreted accordingly. 
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1.4 Reference to a holding company  is to be construed in accordance with  13 of 
the Companies Ordinance and to a subsidiary  is to be construed in accordance with 
Section 15 of the Companies Ordinance.  
 

1.5 Unless the context otherwise requires: 
 
(a) words and expressions in the singular include the plural and vice versa and 

words importing the masculine gender shall include the feminine gender and the 
neuter gender; and 

 
(b) references to a person include any public body and any body of persons, 

corporate or unincorporated. 
 
2. 

 
 
2.1 

 
 

2.2 Upon and subject to the terms and conditions of this Agreement, the Vendor shall sell 
and assign to the Purchaser and the Purchaser shall purchase and take the assignment 
of the Sale Loan free from all Encumbrances and together with all rights attached, 
accrued and accruing thereto on or after Completion. 
 

2.3 The sale and purchase of the Sale Share and the assignment of the Sale Loan shall be 
completed simultaneously in accordance with this Agreement, provided that nothing in 
this Clause 2.3 shall relieve any defaulting Party from any of its obligations to complete 
the sale and purchase of the Sale Share for the reason that completion of the assignment 
of the Sale Loan does not take place simultaneously or does not take place at all, in each 

. 
 
3.  
 
3.1 Completion under this Agreement is conditional upon

 
 
(a) the independent shareholders of Miramar having approved the entering into and 

the performance of this Agreement by the Purchaser and the transactions 
contemplated hereunder; and 

 
(b) the Purchaser having been provided with evidence to its satisfaction that Far 

Union has and is capable of giving good legal and beneficial title to the Property 
in accordance with Section 13 and 13A of CPO free from Encumbrance (save 
and except the Building Orders). 
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3.2 The Purchaser undertakes to use all reasonable endeavours to procure the fulfillment of 
the Condition at the Purchaser s own costs and expenses

5:30 p.m. on the Long Stop Date.  
 

3.3 The Vendor undertakes to use all reasonable endeavours to procure the fulfillment of 
the Condition under Clause 3.1(b) at the s own costs and expenses no later than 
5:30 p.m. on the Long Stop Date. 

 
3.4 The Condition under Clause 3.1(a) cannot be waived by any Party. The Purchaser may, 

at its sole discretion, by written notice to the Vendor, waive the Condition under Clause 
3.1(b) at any time no later than 5:30 p.m. on the Long Stop Date. 

 
3.5 f any of the Conditions have not been fulfilled or waived (where applicable) at or 

before 5:30 p.m. on the Long Stop Date, the Vendor or the Purchaser may at any time 
thereafter terminate this Agreement by so notifying the other Parties in writing (in 
which event this Agreement shall be terminated and the provisions of Clause 13.1 shall 
apply). 

 
4.  
 
4.1  The total consideration payable by the Purchaser to the Vendor for the transfer 

of the Sale Share and the assignment of the Sale Loan (the Consideration ) 
shall be the Agreed Acquisition Value as adjusted in accordance with Clause  

4. . 
 
  For the purpose of apportionment:- 

 
(i) 

 
 
(ii)  

 
4.2 (a) Upon signing of this Agreement, the Purchaser shall pay HK$  (the 

Deposit ) (equivalent o % of the Agreed Acquisition Value) 
 

 
(b) At Completion and against the fulfilment by the Vendor of all its obligations 

under Clauses 5.2 and 5.3, the Purchaser shall pay HK$727,896,000 (equivalent 
to 23.33% of the Agreed Acquisition Value), subject to adjustment in 
accordance with Clause 4.3(c) Completion Payment , to the Vendor in 
accordance with Clause 4.7. 
  

(c) Subject to Completion having taken place, within seven (7) Business Days after 
the day on which the Building Authority issues its consent to the 
commencement of building works of the New Hotel, the Purchaser shall pay 
HK$1,039,896,000 (equivalent to 33.33% of the Agreed Acquisition Value) to 
the Vendor in accordance with Clause 4.7. 

 
(d) At Handover, against the fulfilment by the Vendor of all its obligations under 

Clauses 7.10 and 7.12, the Purchaser shall pay HK$1,015,208,000 (being the 



15 

sum representing 33.34% of the Agreed Acquisition Value less the Retention 
Money) to the Vendor in accordance with Clause 4.7. 

 
(e) Within 5 Business Days after the Purchaser receives the Defects Rectification 

Certificate under Clause 7.7(c), the Purchaser shall pay HK$25,000,000 
Retention Money  (being the balance of the Consideration) to the Vendor 

in accordance with Clause 4.7.  
 

(f) If the Purchaser fails to pay all or any part of the amount payable by it under 
Clause 4.2(a) or (b), the Vendor may elect to (i) by written notice to the 
Purchaser treat this Agreement as repudiated and Clause 13.1 shall apply; or (ii) 
proceed to Completion so far as practicable or defer Completion to a date which 
is no later than fourteen (14) Business Days after the original Completion Date 
(so that the provisions of Clause 5 and this Clause 4 shall apply to the deferred 
Completion Date, except that Completion cannot be further deferred), but 

s rights and remedies in relation to the 
this Clause 4.2 on the original payment dates.  

 
4.3 The Vendor and the Purchaser shall agree on or determine the Estimated Completion 

NAV in the following manner:- 
 
(a) No later than  ( ) Business Days prior to the Completion Date, the Vendor 

shall  
 
(i) prepare in good faith and deliver to the Purchaser the Pro Forma 

Completion Accounts which shall be prepared  the existing 
accounting principles and policies of the Group (except that no 
revaluation of the Property as at the Completion Date will be performed)  
and 

 
(ii) 

Completion NAV based on the Pro Forma Completion Accounts and
. 

 
(b) The Vendor and the Purchaser shall discuss in good faith with a view to agreeing 

in writing on the calculation of the Estimated Completion NAV based on the 
Pro Forma Completion Accounts and the same principles as stated or referred 
to in Clause 4.5 no later than three (3) Business Days prior to the Completion 
Date, and: 

 
(i) if the Vendor and the Purchaser so agree, the agreed amount shall be 

used as the Estimated Completion NAV for the purpose of determining 
the Completion Payment in accordance with Clause 4.3(c); or 

 
(ii) if the Vendor and the Purchaser fail to agree as such, the Estimated 

Completion NAV as notified by the Vendor under Clause 4.3(a)(ii) 
shall be taken as the Estimated Completion NAV for the purpose of 
determining the  Completion Payment in accordance with Clause 4.3(c).  

 
(c) The Completion Payment shall be adjusted in the following manner:- 
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(i) the Completion Payment shall be HK$727,896,000 (being equivalent to 

23.33% of the Agreed Acquisition Value as referred to in Clause 4.2(b)) 
plus the amount of the Estimated Completion NAV, if the Estimated 
Completion NAV is a positive figure; or 

 
(ii) the Completion Payment shall be HK$727,896,000 (being equivalent to 

23.33% of the Agreed Acquisition Value as referred to in Clause 4.2(b)) 
minus the absolute value of the amount of the Estimated Completion 
NAV, if the Estimated Completion NAV is a negative figure. 

 
4.4  :-  

 
(i) the Vendor and the Purchaser shall cooperate and cause, within sixty 

(60) days after Completion, the Auditors to deliver to the Vendor and 
the Purchaser the Audited Completion Accounts which shall be 
prepared based on the existing accounting principles and policies of the 
Group (except that no revaluation of the Property as at the Completion 
Date will be performed) and a certified calculation of the Completion 
NAV based on the Audited Completion Accounts and the same 
principles as stated or referred to in Clause 4.5. The Audited 
Completion Accounts so delivered by the Auditors and the Completion 
NAV so certified in writing by the Auditors under this Clause 4.4(a) 
shall, in the absence of manifest error, be final and binding on the 
Vendor and the Purchaser, and the Auditors shall be deemed to act as 
an expert and not as an arbitrator in respect of such certification; 

 
(ii) the Purchaser shall give (and shall procure each Group Company to 

give) the Auditors full access to all relevant books and records of the 
Group under their possession or under their control to enable the 
preparation and delivery of the Audited Completion Accounts 
(including the performance of the audit works in relation thereto) and 
the calculation of the Completion NAV; and 

 
(iii) the Auditors shall be deemed jointly appointed by the Vendor and the 

Purchaser for the purpose of preparing the Audited Completion 
Accounts, and the costs and expenses arising from the preparation and 
delivery of the Audited Completion Accounts and the certification of 
the calculation of the Completion NAV by the Auditors shall be borne 
by the Vendor as to one half and the Purchaser as to the other half. 

 
(b) Within five (5) Business Days after the certified calculation of the Completion 

NAV is delivered by the Auditors in accordance with Clause 4.4(a), if the NAV 
Difference is a positive figure, the Purchaser shall pay an amount equal to the 
NAV Difference to the Vendor, or, if the NAV Difference is a negative figure, 
the Vendor shall refund an amount equal to the absolute value of the NAV 
Difference to the Purchaser, in each case in accordance with Clause 4.7. 

 
4.5 The Completion NAV  shall be an 

amount equal to the consolidated  assets less the consolidated  liabilities of the 
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Company as at Completion based on the Pro Forma Completion 
Accounts or the Audited Completion Accounts (as the case may be)    the 
following :- 
 
(a)  

 
(b) 

 
 

(c) 
 

 
(d) 

 
 

(e)  
 

(f) 
 

 
(g)  

 
4.6 Completion NAV

 
 

4.7  
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 he Purchaser shall provide to the Vendor the evidence of the telegraphic 

transfer made or procured to be made by the Purchaser on such payment due 
date  

 
 

 
 
(c) 

 
 

4.8  The Vendor and Purchaser acknowledge that each of Far Union and 
Ever East an accumulated tax loss

 

Management Accounts Date 177,954,508, which represents a profits 
tax credit of HK$29,362,494 using the current profits tax rate of 16.5%

there  be potential Hong Kong profits tax credit arising from the 
Far Union and/or Ever East

. 
 

 

each of Far Union and Ever East

each 
of Far Union and Ever East

discuss in good faith agree in writing on the
calculation of prior to the Completion Date

Far Union and Ever East
 

 
(c) The Vendor and Purchaser hereby agree that subject to Completion taking place, 

in respect of every notice of assessment issued by the Inland Revenue 
Department to Far Union or Ever East on or after the Completion Date, to the 
extent that any profits tax credit arises from any Accumulated Tax Loss utilised 
by Far Union or Ever East in offsetting any of their assessable profits (the 
Profits Tax Credit an amount equal to such Profits Tax Credit shall be paid 

by the Purchaser to the Vendor within fourteen (14) Business Days after any 
such notice of assessment is received by Far Union or Ever East (as the case 
may be), provided that the maximum amount that may be payable by the 
Purchaser to the Vendor pursuant to this Clause 4.8(c) shall be the Profits Tax 
Credit arising from the Agreed Accumulated Tax Loss. 

 
 In the event that any amount of the paid by the Purchaser to 

the Vendor  Clause 8( ) is subsequently rejected by the Inland 
Revenue Department, 
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the Vendor shall repay to the Purchaser 
such as soon as practicable 
fourteen (14) . 

 
 If, after the Vendor has made any payment pursuant to Clause 

8 , the Purchaser  Company shall receive a refund of part 
of the relevant Taxation 

, the Purchaser
Company  repay to the Vendor a sum 

equal to the amount of such refund after deducting the relevant reasonable costs 
and expenses as soon as practicable fourteen 
(14) . 

 
4.9  Management 

Accounts Date

 
 
  

sixty

 
 
4.10  Management 

Accounts Date the  as stakeholders

the , the 
Solicitors 

 
 
  

the  
thirty

the  
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5.  
 
5.1 Subject to fulfillment of all the Conditions, Completion shall take place on the 

Completion Date  at
, or such other time

as shall be mutually agreed in writing by the Vendor and the Purchaser, when all 
the relevant business  set out in this Clause 5 shall take place .  
 

5.2 t Completion the fulfilment by the Purchaser of its obligations under 
Clause 5.4 below, the Vendor shall deliver and procure the delivery to the Purchaser: 
 
(a) a counterpart of the instrument of transfer in respect of the transfer of the Sale 

Share duly executed by the Vendor in favour of the Purchaser accompanied by 
the relevant original share certificate of the Sale Share issued in the name of the 
Vendor; 
 

(b) the original share certificate of the True Lead Share issued in the name of the 
Company; 

 
(c) the original share certificate(s) of the Far Union Shares issued in the name of 

True Lead; 
 

(d) the original share certificate(s) of the Ever East Shares issued in the name of 
True Lead;  
 

(e) (if applicable) a certified copy (certified by a Hong Kong solicitor) of any power 
of attorney or other authority under which any document to be delivered to the 
Purchaser under this Clause 5.2 is executed; 

 
(f) certified copies of (i) the board minutes or board resolutions of each of the 

Vendor Guarantor, or the extract thereof; and (ii) the 
shareholder s resolution of the Vendor (if required by law) approving and 
authorising the execution, delivery and performance of this Agreement and 
other Transaction Documents to which the Vendor 
(as the case may be) is a party and approving the transactions contemplated 
thereunder; 

 
(g) two (2) counterparts of the Loan Assignment Deed in respect of the Sale Loan 

duly executed by the Vendor and the Company;  
 
(h) five (5) 

Guarantor and each of the Group Companies; 
 

(i) letters of resignation of all existing directors, (in the case of Far Union and Ever 
East) company secretary and (in the case of Far Union and Ever East) designated 
representative in respect of the significant controllers register of each of the 
Group Companies duly executed by all directors, company secretary and 
designated representative (as the case may be) of each of the Group Companies 
resigning from their offices as directors, company secretary or designated 
representative (as the case may be) and other offices (if any) with such 
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resignation to take effect from the Completion Date, and stating that they have 
no claims whether for compensation for loss of office or on any other grounds 
of whatever nature against the relevant Group Company; 

 
(j) (if requested by the Purchaser not less than five (5) Business Days before the 

Completion Date) a letter of resignation of the existing auditors of each of Far 
Union and Ever East with such resignation to take effect from the Completion 
Date and confirming that they have no outstanding claims or demands against 
Far Union and Ever East whether for fees, compensation of loss of office or 
otherwise and include the statement as required under section 424 of the 
Companies Ordinance;  
 

(k) in respect of each of the Group Companies, and to the extent in the possession 
of the Vendor, all the statutory and minutes books (other than the register of 
members of the Company and True Lead which shall be kept by the registered 
agent of the Company and True Lead respectively in the British Virgin Islands), 
share certificate books (together with all un-issued and cancelled share 
certificates), certificate of incorporation, current business registration certificate 
(if any), common seal, company chop, copies of the memorandum and articles 
of association, financial records, books of account and ledgers (including all 
receipts, demand notes and other documents in respect of all deposits and 
outgoings paid or payable by Far Union in respect of the Property in the 
possession or under the control of the Vendor or the Group Companies), copies 
of all tax computations, tax returns filed and related correspondences, all 
subsisting contracts to which any of the Group Companies is a party, 
PROVIDED THAT the aforesaid shall not include any accounting or financial 
books, records, ledgers and vouchers (except for audited financial statements) 
and tax computations, tax returns filed and related correspondences in relation 
to any period prior to seven (7) years before the Completion Date, and the 
originals or copies of all the documents Disclosed; 

 
(l) the minutes or resolutions of the board of directors of the Company approving 

the matters as set out under Clause 5.3; 
 
(m) the minutes or resolutions of the board of directors of True Lead approving the 

matters as set out under Clause 5.3; 
 

(n) the minutes or resolutions of the board of directors of Far Union approving the 
matters as set out under Clause 5.3; 

 
(o) the minutes or resolutions of the board of directors of Ever East approving the 

matters as set out under Clause 5.3; 
 

(p) all original title deeds and documents which are required to give, show and 
prove that Far Union has a good legal and beneficial title to the Property in 
accordance with Sections 13 and 13A of the CPO free from any Encumbrance 
(save and except the Building Orders), and (to the extent that they are in the 
possession or under the control of the Vendor or any Group Company) all other 
original title deeds and documents in respect of the Property, PROVIDED 
THAT if such title deeds and documents shall have been delivered to and still 
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S S
undertaking) pending Completion, such title deeds and documents shall be 
deemed to have been delivered to the Purchaser upon Completion; and 

 
(q) certified copies of all buildings plans (including the Approved GBP) submitted 

to and correspondence with the Government authorities in connection with the 
New Hotel and/or the Redevelopment; 
   

(r) originals of all insurance policies in relation to the Property (if any); 
 
(s) a certificate of good standing in relation to each of the Vendor, the Company 

and True Lead issued by the Registrar of Corporate Affairs of the British Virgin 
Islands, which shall be dated on a date not earlier than seven (7) Business Days 
before the Completion Date; 

 
(t) a certificate of incumbency in relation to each of the Vendor, the Company and 

True Lead issued by their respective registered agent, which shall be dated on a 
date not earlier than seven (7) Business Days before the Completion Date; 

 
(u) an instruction letter from the current instructing party of the Company to the 

registered agent of the Company in the form and substance reasonably 
acceptable to the Purchaser authorizing and instructing it to (i) make all 

as holder of the Sale Share; (ii) update the register of directors to reflect the 
change of directors at Completion and file the same with the Registry of 
Corporate Affairs of the British Virgin Islands; and (iii) change the instructing 
party of the Company to such person(s) as the Purchaser may designate by 
giving notice in writing to the Vendor not less than ten (10) Business Days 
before the Completion Date; and 

 
(v) an instruction letter from the current instructing party of True Lead to the 

registered agent of True Lead in the form and substance reasonably acceptable 
to the Purchaser authorizing and instructing it to (i) update the register of 
directors to reflect the change of directors at Completion and file the same with 
the Registry of Corporate Affairs of the British Virgin Islands; and (ii) change 
the instructing party of True Lead to such person(s) as the Purchaser may 
designate by giving notice in writing to the Vendor not less than ten (10) 
Business Days before the Completion Date. 

 
5.3 At Completion, the Vendor shall cause resolutions of the board of directors of each of 

the  to be passed to:- 
 
(a) (with regard to the Company only) approve (i) the transfer of the Sale Share and 

the entering of the name of the Purchaser in the register of members of the 
Company as the holder of the Sale Share, and (ii) the cancellation of share 
certificate in respect of the Sale Share in the name of the Vendor and the 
issuance of a new certificate for the Sale Share in the name of the Purchaser, 
sealed with the common seal of the Company; 
 

(b) approve its entering into and execution of all relevant Transaction Documents; 
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(c) accept the resignation of all existing directors, (with regard to Far Union and 

Ever East only) company secretary, (with regard to Far Union and Ever East 
only) designated representative and (if requested by the Purchaser) the existing 
auditors of each of Far Union and Ever East and other officers and appoint such 
persons nominated by the Purchaser (by giving notice in writing to the Vendor 
not less than five (5) Business Days before the Completion Date) as the new 
directors, company secretary, designated representative (as the case may be) and 
appoint the Auditors, being KPMG, as the new auditors; and  
 

(d) (with regard to Far Union and Ever East only) approve the change of the 
registered office of Far Union and Ever East to such address designated by the 
Purchaser by giving notice in writing to the Vendor not less than five (5) 
Business Days before the Completion Date. 

 
5.4 At Completion and against fulfillment by the Vendor of all 

, the Purchaser shall:- 
 

(a) pay the Completion Payment to the Vendor in immediately available funds in 
accordance with Clause 4.2(b); 

 
(b) deliver to the Vendor :-  

 
(i) 

 
 

(ii) 
 

 
(iii)  

 
(iv) 

 
 
5.5 

proceed to Completion so 
far as practicable or defer Completion to a date which is no later than 

 after the Completion Date (so that the provisions of Clause  and this 
Clause  shall apply to the deferred Completion , except that Completion cannot 
be further deferred), but without prejudice to the  rights and 
remedies in relation to the  failure to comply with Clause  on the 
original  
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6.  
 
6.1 Subject to the provisions herein contained, the Vendor shall and shall procure  

to show and prove  , at 
their own costs and expenses in accordance with Section  13 and 13A of the , and 
shall at the like expense make and furnish to the Purchaser such originals and 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. 

 
6.2 

the

 
 
(a) 

 
 

(b) 
 

 
Notwithstanding any other provisions herein, if the Purchaser shall make and insist on 
any requisition or objection in respect of Far Union  (which is and 
will at Completion be subject to the Building Orders) and/or 
Sale Share and the Sale Loan, which the Vendor shall be unable or unwilling (due to 
difficulty, delay, expense or any other reasonable ground) to answer or comply with, 
the Vendor shall notwithstanding any previous negotiation or litigation be at liberty on 
giving to the Purchaser five (5) Business 
hereunder in which case unless the requisition or objection shall in the meantime be 
withdrawn or complied with, this Agreement shall upon the expiry of the notice be 
annulled and terminated automatically and the Purchaser shall in that event be entitled 
to the return of the Deposit paid hereunder but without interest (if such return is made 
within seven (7) days), cost or compensation. 
 

6.3 

 
 
6.4  he
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(b) No warranty, representation, obligations or liabilities whatsoever is given or 

assumed by or imposed on the Vendor on any of the following matters: 
 

(i) the physical state and condition of the Property; or  
 

(ii) the use, legality, quality, age, fitness and working order of any fixture, 
fitting, finishes, equipment, installations or appliances (including 
without limitation, the air-conditioning system which includes any water 
cooling towers) in or of the Property; or 
 

(iii) whether each and every fixture, fitting, erection, demolition, alteration 
and structure (if any) on the Property or any part(s) thereof and the 
existing layout, partitioning and subdivision of units of the Property is 
erected in compliance with the Buildings Ordinance or the Fire Safety 
(Buildings) Ordinance and/or their subsidiary legislations and/or any 
other legislations or regulations, 

 
and the Purchaser shall not be entitled to raise any objections or claims in 
connection with any of the aforesaid matters. 

 
(c) Subject to sub-paragraph (d) below and Clause 10.1(c)(iv), the Purchaser 

declares and confirms that it accepts the existing physical state and condition of 
the Property including the existing layout, partitioning and subdivision of the 
Property, the existing works, erections, structures, installations, alterations, 
additions in or appertaining to the Property or any part thereof, the permitted 
and actual users of the Property and, if any, the existence of any illegal or 
unauthorised structure or alteration or erection or addition or building works of 
and in the Property (i.e. such structures, alterations or works built or done or 
erected or made in contravention of the provisions of the Government Lease 
and/or the Buildings Ordinance or the Fire Safety (Buildings) Ordinance or their 
subsidiary regulations or other legislations or regulations or being built or done 
without the approval of the Lands Department, the Building Authority or other 
competent authorities in Hong Kong) unauthorised building works or 
alterations , and shall take the Property as it stands. Subject to sub-paragraph 
(d) below and Clause 10.1(c)(iv), the Purchaser shall accept Far Union
notwithstanding the existence of any unauthorised building works or alterations, 
if any, and shall complete the purchase in accordance with the terms hereof 
without any abatement of the Consideration or claim for any compensation or 
damages against the Vendor.  

 
(d) The Vendor hereby declares to its knowledge and belief after making due and 

reasonable inquiry that, save and except as disclosed in this Agreement, the 
Vendor has not received and is not aware of there being any letter, notice, order 
and/or direction issued by any government or other competent authority or the 
Building Management including without limitation, any letter, notice, order 
and/or directions requiring the Vendor or the Company or Far Union or any 
person(s) to repair, maintain, renovate, improve, refurnish, upkeep, or reinstate 
the Property or any part thereof or to rectify any unauthorised building works or 
alterations of, in or appertains to the Property or any part thereof or to improve 
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fire safety measures and/or to improve, upkeep or repair fire service installation 
or equipment in the Property or any part thereof or otherwise and/or to contribute 
towards the costs or expenses incurred or to be incurred in connection with all 
or any of the foregoing (any such letter, notice, order and/or directions are 

Notices and/or Orders It is hereby agreed that, 
in respect of any such Notices and/or Orders which are issued on or before 
Completion (whether or not before or after the signing of this Agreement), even 
if the Vendor decides not to carry out any required works for compliance of the 
Notices and/Orders in view of the fact that the Property will be demolished and 
redeveloped pursuant to Clause 7, all the costs required to be paid in relation to 
the Notices and/Orders (including but not limited to any sum that is required to 
be paid to the Government if such required works were completed by the 
Government), to the extent not paid by the Trustee  out of the Prepaid 
Building Order Costs, shall be borne by the Vendor solely.  For the avoidance 
of doubt, it is agreed that, subject to the aforesaid of this Clause 6.4(d) and 
Clause 10.1(c)(iv), the existence of and/or non-compliance with any such 
Notices and/or Orders shall not entitle the Purchaser to rescind this Agreement 
or refuse to complete the purchase of the Sale Share and the Sale Loan in 
accordance with the provisions of this Agreement. The Vendor hereby 
undertakes to notify the Purchaser forthwith upon actual receipt or actually 
becoming aware of the existence of the Notices and/or Orders provided that the 
Vendor shall take all reasonable actions and make inquiries with relevant 
authorities in a manner consistent with standard industry practices for the 
discovery of such Notices and/or Orders. 

 
7.  

 
7.1 

 
 

7.2  

 
 
(b) 

(including the issuance of the Occupation Permit)
  

 
7.3  carry out the Redevelopment works and
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and  
 

 with all due expedition before the Handover  
 

 
 

 
  

of the existing building(s) and 
structure(s) erected on the Property 

 
  
  

 
 
 

 
 

  

 
 

  

 
 
 (iii) In addition, the Vendor shall, as soon as reasonably practicable upon 

request by the Purchaser, provide to the Purchaser the latest draft and 
the final set of plans and drawings (including without limitation the 
interior design drawings, mechanical electrical plumbing drawings and 
drainage plans) of the New Hotel. 
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the 
Government, the Director of Lands or any other person pursuant to the 
Government Lease or otherwise as a result of a 

 
 

 

 
 

7.4  
 

 
 

 
 

 

 
 
7.5  

 
 
(b) 

 
 

(i) 

 

(ii) 

 

(iii) 
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(iv) 

 
 

(c) 

 
 
(d) 

 
 

7.6 
in an amount and to the extent that it is prudent to do so in respect 

of the Property
up to and including the Handover

.  
 

7.7  

Liability

Liability

Liability
(the defects, shrinkages and other 

faults as referred to in (i) and (ii) above are hereinafter referred to as the 
 Defects

Liability
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uch certificate shall, in 
the absence of manifest error, be final and binding on the Vendor and the 
Purchaser, and the Authorized Person shall be deemed to act as an expert and 
not as an arbitrator in respect of such certification  

 
  Liability

 
 

7.8  
 

  

 
 

(i) 
 

 
(ii) 

 
 

(iii) 
 

  

 
 

7.9 

 
 

7.10  the fulfilment by the Purchaser of its payment obligation under Clause 4.2 , 
 

, or such other time as 
shall be mutually agreed in writing by the Vendor and the Purchaser.  

 
7.11  
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  or industrial disturbances not instigated 

by the Henderson Group  
 

  
 

  
 

  
 

  
 

 
 

 
 

 
 

 
 

 
  of essential labour, materials, or transportation not due to 

the negligence of the Henderson Group. 
 

F Unforeseeable Circumstance under this Clause 
7.11 shall not include any of the following events: 
 
(I) economic downturns, market fluctuations, and currency exchange rate 

changes; 
 

(II) 
obligations; 

 
(III) labour disputes or shortages resulting from any Henderson Group 

 
 

(IV) events that could have been anticipated or mitigated through due 
diligence. 

 
(b)  

 
(i) 

 

(ii) 
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(iii) 
 

(iv) take all reasonable steps to minimize the effects of the Unforeseeable 
Circumstance and limit its duration; and 

(v) resume the fulfillment of the affected obligations as soon as the event 
concludes or becomes manageable. 

 
(c) 

in the absence of 
manifest error, be final and binding on the Vendor and the Purchaser, and the 

 shall be deemed to act as an expert and not as an arbitrator 
in respect of such certification. 

 
7.12  

 
(a)  

 
(b) 

 
 

(c) 
 

 
(d) 

 
 

(e)  
 

(f)  
 

7.13 ,

at the rate of 0.5% per annum below the prime rate as 
quoted by The Hongkong and Shanghai Banking Corporation Limited in Hong Kong 
Dollars from time to time  from  until the day 
on which Handover actually takes place , and such interest shall 
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accrue and be calculated daily (on a 365-day year basis)  be payable .  
 
8.  
 
8.1 The Vendor hereby represents, warrants and undertakes with the Purchaser and its 

successors in title that  
 
(a) 

 
 

(b) 

 
 
8.2 he Purchaser warrants to the Vendor that the  set out in Part B of Schedule 

3 hereto are true  accurate  in all respects 
as at the date of this Agreement and will continue to be so up to and including the time 
of Completion. 

 
8.3 Vendor warrants to the Purchaser that

the  set out in Part C of Schedule 3 hereto are true  accurate in 
all respects as at the date of this Agreement and will 
continue to be so up to and including the time of Completion. 

 
8.4 

 
 

8.5 

in any material respect 

in any 
material respect 

in any 
material respect

in any material respect

 
 

8.6 
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in any material respect 

in any material respect

 
 
9. 

 
 
9.1 Except with the prior written consent of the Purchaser

, the Vendor will 
procure that prior to Completion, no Group Company will:-  
 

 (a) do anything outside of its ordinary course of business; 
 

(b) without prejudice to the generality of Clause 9.1(a), undertake any of the 
activities listed below:- 

 
(i) enter into any agreements outside of the ordinary course of business 

which will materially and adversely impact the Property or the Group 
after the Completion Date;  
 

(ii) cause or permit to cause any change to the shareholdings in or ownership 
of any Group Company; 

 
(iii) merge or consolidate with any other entity or take any step with a view 

of dissolution, liquidation or winding up; 
 

(iv) sell, transfer or enter into agreement to sell or transfer or otherwise 
assign, deal with or dispose of its material business or material assets or 
revenue save for any Encumbrance arising by operation of law; 

 
(v) create or attempt or agree to create or permit to arise or exist any 

Encumbrance or grant any third party rights over all or any part of its 
material property, assets or revenue (including, in particular, the 
Property) other than lien arising in the ordinary course of business; 

 
(vi) raise any further loans or incur any further indebtedness, save for the 

Sale Loan and loans or indebtedness incurred in its ordinary course of 
business; 

 
(vii) give or assume any guarantee or indemnity for or otherwise secure or 

assume the liabilities or obligations of any person;  
 

(viii) carry out any material capital expenditure to the Property;  
 

(ix) pass any resolutions of its shareholders (whether in general meeting or 
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otherwise) to amend its memorandum and articles of association or alter 
its capital structure or vary the rights of its shareholders; or otherwise 
cause or permit to cause any amendment or supplement made to either 
the memorandum or articles of association of any Group Company;  

 
(x) declare, pay or make any dividend or other distribution out of the profit, 

reserves or capital of any Group Company; or 
 
(xi) appoint any new directors. 

 
9.2 he  prior to 

Completion,
 

 
9.3 The Vendor shall arrange for all loans or indebtedness owing by any Group Company 

to any Henderson Group Company (other than the Vendor) to be fully repaid or 
otherwise be transferred and become part of the Sale Loan prior to Completion to the 
effect that, save for the Sale Loan, there shall be no loans due, owing and/or payable by 
any Group Company to any Henderson Group Company with effect from Completion. 
 

10.  
 
10.1 Subject to Completion taking place , the Vendor undertakes to 

indemnify and keep indemnified and hold harmless  the Purchaser and the Group 
Companies on demand  
 

  on a full indemnity basis against all claims, actions, proceedings, losses,
liabilities, costs and expenses (including but not limited to legal 

expenses) which may be suffered or incurred by any of them as a result of or in 
connection with any stamp duty (including any interest, fines or penalties) or 
other Tax payable in relation to the sale, disposal  or assignment of 
any part of the Property by Far Union and/or Ever East prior to the date of this 
Agreement, or any claim against the Purchaser or any of the Group Companies 
made by any purchaser or assignee in relation to or in connection with any such 
sale, disposal or assignment  

 
 on a full indemnity basis

tenants of the tenancies of the Property subsisting as at the 
date of the Order for Sale

 
 

(c) on a full indemnity basis against all claims, actions, proceedings, losses,
liabilities, costs and expenses (including but not limited to legal 

expenses) which may be suffered or incurred by any of them as a 
result of or in connection with any of the following: 
 

(i) 
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(ii)  
 

(iii) 

 in procuring (1) 

 the 

 
 

(iv) 

 
 

(v) 

 
 

(vi) 

 
 

(vii) 
 

 
(viii) 

 
 

(d) on a full indemnity basis against all claims, actions, proceedings, losses,
liabilities, costs and expenses (including but not limited to legal 

expenses) which may be suffered or incurred by any of them to the extent it is 
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based upon a claim that any work relating to the Redevelopment undertaken 
 infringes 

a  copyright, patent, design right, trademark or any other intellectual property 
right of any third party. 

 
10.2 N

and the Vendor shall not have any liability therefor

a direct or indirect wholly-owned subsidiary of Miramar  
 
11.  
 

The liability of the Vendor in respect of all claims under this Agreement (including 
claims in relation to breach of the Warranties (including the Fundamental Warranties) 
and indemnities) and all other Transaction Documents shall be subject to the limitations 
set out in Schedule 4 hereto. 

 
12.  
 
12.1 he  Guarantor

 
hereby unconditionally, irrevocably and absolutely guarantees to the  

the due and punctual performance 
by the  of its obligations under and pursuant to  and 
the  Guaranteed Obligations and, in the 
case of failure by the  to duly or punctually perform such obligations

 shall itself forthwith on demand perform such 
bligations, and undertakes to indemnify and keep indemnified the  

 all losses, costs, liabilities and 
damages which  may suffer or incur by reason of any default or undue delay on the 
part of the  in the performance of its bligations under 

and the . 
 

12.2 The  Guarantor shall be liable to the  for 
any amounts due from the  as principal debtor, and the  Guarantor 
waives any requirement on the  to claim against the 

 before making any claim against the  Guarantor. 
 

12.3 The  Guarantor shall be liable under the guarantee hereunder as if it were a 
primary obligor and the liability of it shall not be affected or discharged by: 
 
(a) the winding-up, liquidation, dissolution, administration or reorganisation of the 

Vendor or analogous proceeding in any jurisdiction or any change in its status, 
function, control or ownership; 
 

(b) the granting of time or any other indulgence to the Vendor or to any other 
person; 
 

(c) any amendment, variation, compounding or release of any of the Guaranteed 
Obligations; 
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(d) the invalidity or unenforceability of any of the Guaranteed Obligations; 

 
(e) any waiver or exercise of, or omission to exercise, any rights against the Vendor 

or any other person or any failure to take, perfect or exercise any other security 
for any of the Guaranteed Obligations; or 
 

(f) any other act, matter, event or omission which but for this provision would or 
might operate to discharge impair or otherwise affect the  liability 
hereunder. 

 
12.4 The  Guarantor will not exercise any rights of subrogation, contribution, 

indemnity or set-off or counterclaim against the  so long as any 
bligations under this Agreement remains unfulfilled. 

 
13.  
 
13.1 Upon termination of this Agreement, all rights and obligations of the Parties shall cease 

to have effect, provided however that:- 
 
(a) the termination of this Agreement shall be without prejudice to all accrued rights 

and remedies available to each Party in respect of any antecedent breach by any 
other Party of the obligations under or in respect of this Agreement prior to the 
termination of this Agreement; 

 
(b) Clauses 12, 13, 14, 18, 19, 21, 22, 25 and 26 of this Agreement shall continue 

in force following the termination of this Agreement; and  
 
(c) notwithstanding other provision of this Agreement but subject to Clause 13.1(a) 

and (b) above, if this Agreement is terminated:- 
 

(i) 

 
 

(ii) 

 
 

(iii) 
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14.  
 

If at any time any one or more provisions hereof is or becomes invalid, illegal, 
unenforceable or incapable of performance in any respect, the validity, legality, 
enforceability or performance of the remaining provisions hereof shall not thereby in 
any way be affected or impaired. 

 
15.  
 

This Agreement constitutes the entire agreement and understanding between the Parties 
in connection with the subject matter herein and supersedes all previous proposals, 
representations, warranties, agreements or undertakings relating thereto whether oral, 
written or otherwise and neither Party has relied on any such proposals, representations, 
warranties, agreements or undertakings. 

 
16.  
 

Each Party will do and will use reasonable endeavours to do or to procure any third 
party to do whatever is necessary to give effect to this Agreement and any Transaction 
Documents.  

 
17.  
 

Any provision of this Agreement which is capable of being performed after but which 
has not been performed at or before Completion and all Warranties and indemnities and 
other undertakings contained in or entered into pursuant to this Agreement will remain 
in full force and effect notwithstanding Completion (except insofar as they set out 
obligations which have been fully performed at Completion). 

 
18.  
 
18.1 Time shall be of the essence of this Agreement. 

 
18.2 No time or indulgence given by any Party to the other shall be deemed or in any way 

be construed as a waiver of any of its rights and remedies hereunder. 
 
19.  
 

None of the Parties shall make any public announcement in relation to the transactions 
or arrangements hereby contemplated or herein referred to or any matter ancillary 
hereto without the prior written consent of the other Parties (which consent shall not be 
unreasonably withheld or delayed), save as required under the Listing Rules or any 
applicable laws or statutory or regulatory rules or regulations or otherwise as may be 
required by the Stock Exchange or the Securities and Futures Commission of Hong 
Kong or any other competent authority.  
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20.  
 

This Agreement shall be binding on and shall enure for the benefit of the successors 
and assigns of the Parties but shall not be assigned by any Party without the prior written 
consent of all the other Parties. 

 
21.  
 
21.1 Any notice  or other communication to be given under this Agreement shall be 

in writing and delivered personally or sent by pre-paid post or by facsimile at the 
address or fax number of the relevant Party set out below (or such other address or fax 
number as the addressee has by five (5) Business Days prior written notice specified to 
the other Part ).  Any such notice  or communication shall be sent to the Party 
to it is addressed and must contain sufficient reference and/or particulars to 
render it readily identifiable with the subject-matter of this Agreement. 
 
To the Vendor 
 
Address: 72-76/F., Two International Finance Centre, 8 Finance Street, Central, 

Hong Kong 
Fax Number : 2522 4515 
Attention : Mr. Timon Liu 
 
To the Purchaser 
 
Address: 15/F, Mira Place Tower A, 132 Nathan Road, Tsim Sha Tsui, Kowloon, 

Hong Kong 
Fax Number: 2736 4975 
Attention: Mr. Alan Chan / Mr. Dickson Lai 
 
To the Vendor  
 
Address: 72-76/F., Two International Finance Centre, 8 Finance Street, Central, 

Hong Kong 
Fax Number : 2522 4515 
Attention : Mr. Timon Liu 
 

21.2 Any such notice, demand or communication shall be deemed to have been duly served: 
 
(a) if given or made by letter within Hong Kong, two (2) Business Days after 

posting; 
 

(b) if given or made by letter outside Hong Kong, seven (7) Business Days after 
posting; and 
 

(c) if given or made by facsimile, when despatched with confirmed answerback. 
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22.  
 

The service of any process connected with proceedings in the Hong Kong courts and 
relating to this Agreement will be deemed to have been validly served on a Party if they 
are served on the process agent whose name and present address are set out below 
against the name of that Party and service will be deemed to have been acknowledged 
by that Party if it is acknowledged by that process agent:  

 
 Party Process Agent 
 
 Vendor Name: Henderson Real Estate Agency Limited 
  Address: 72-76/F., Two International Finance Centre,  
  8 Finance Street, Central, Hong Kong 
  Attention: Mr. Timon Liu 
 
 Purchaser Name: Contender Limited 
  Address: 15/F, Mira Place Tower A, 132 Nathan Road,  
  Tsim Sha Tsui, Kowloon, Hong Kong 
  Attention: Mr. Alan Chan / Mr. Dickson Lai 
 
23.  
 
23.1 Subject to any express provision of this Agreement to 

the contrary, each Party shall bear its own costs and disbursements of and incidental to 
the preparation, negotiation and completion of this Agreement and the sale and 
purchase hereby agreed to be made. 
 

23.2 Any stamp duty (if any) payable on the sale and purchase of the Sale Share and the 
assignment of the Sale Loan shall be borne by the Purchaser.  

 
24.  
 

This Agreement may be executed in one or more counterparts, each of which so 
executed shall constitute an original and all of which together individually or otherwise 
executed by all Parties will constitute one and the same document. 

 
25.  
 

This Agreement shall be governed by and construed in accordance with the laws of 
Hong Kong and the Parties agree to submit to the non-exclusive jurisdiction of the 
courts of Hong Kong. 

 
26.  
 

purposes Chapter
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27.  
 

are the solicitors acting for the Purchaser only in respect of this Agreement and the 
transactions contemplated hereunder; and that they have been advised to seek 
independent legal advice on the terms and conditions herein contained. 

 



 

Schedule 1  1 

SCHEDULE 1 
 

PART A 
 

Particulars of the Company 
 
 

1. Name of Company : Solution Right Limited 
 
2. Registered Office : Vistra Corporate Services Centre, Wickhams 

Cay II, Road Town, Tortola, VG1110, British 
Virgin Islands  

 
3. Date of Incorporation : 19 July 2023 
 
4. Registration Number : BVI Company No. 2128501 
 
5. Place of Incorporation : British Virgin Islands 
 
6. Directors : FUNG LEE Woon King 

LEE King Yue 
LEE Ka Shing 
KWOK Ping Ho 
 

7. Issued Share : 1 share  
 
8. Registered and : the Vendor (100%) 
 Beneficial Shareholder 
 
9. Financial year end : 31 December 
 
10. Registered Agent : Vistra (BVI) Limited  
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PART B 
 

Particulars of True Lead 
 
 

1. Name of Company  True Lead Developments Limited 
 

2. Registered office  Vistra Corporate Services Centre, Wickhams Cay 
II, Road Town, Tortola, VG1110, British Virgin 
Islands  
 

3. Date of Incorporation   
 

4.   BVI Company No. 2128506 
 

5.   British Virgin Islands 
 

6.   FUNG LEE Woon King  
LEE King Yue 
LEE Ka Shing 
KWOK Ping Ho 
 

7.   1 share 
 

8. 
 

 

  
 

9.   31 December 
 

10.   Vistra (BVI) Limited 
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PART C 
 

Particulars of Far Union 
 
 

1. Name of Company  Far Union Investment Limited 
( ) 
 

2. Registered office  72-76/F., Two International Finance Centre, 8 
Finance Street, Central, Hong Kong 
 

3. Date of Incorporation  4 January 2011 
 

4.   Unique Business Identifier 53873113 
Business Registration No. 53873113-000 
 

5.   Hong Kong 
 

6.   FUNG LEE Woon King  
LEE King Yue 
LEE Ka Shing 
KWOK Ping Ho  
 

7.   Liu Cheung Yuen 
 

8. 

 
 

 Liu Cheung Yuen 
 

9.   100,000 shares 
 

10. 
 

 

  
 

11.   31 December 
 

12.   W. M. Sum & Co.  
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PART D 
 

Particulars of Ever East 
 
 

1. Name of Company  Ever East Investment Limited  
( ) 
 

2. Registered office  72-76/F., Two International Finance Centre, 8 
Finance Street, Central, Hong Kong 
 

3. Date of Incorporation  15 October 2010 
 

4.   Unique Business Identifier 53617199 
Business Registration No. 53617199-000 
 

5.   Hong Kong 
 

6.   FUNG LEE Woon King  
LEE King Yue 
LEE Ka Shing 
KWOK Ping Ho  
 

7.   Liu Cheung Yuen 
 

8. 

 
 

 Liu Cheung Yuen 
 

9.   100,000 shares 
 

10. 
 

 

  
 

11.   31 December 
 

12.   W. M. Sum & Co.  
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SCHEDULE 2 
 

PART A - THE PROPERTY 
 

ALL THAT piece or parcel of ground registered in the Land Registry as THE REMAINING 
PORTION OF SECTION B OF KOWLOON INLAND LOT NO. 6022 together with the 
building erected thereon 
Kowloon, Hong Kong.  
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PART B - THE GOVERNMENT LEASE 
 

A Government lease is deemed to have been issued under and by virtue of Section 14 of CPO 
upon compliance of the terms and conditions contained in certain Agreement and Conditions 
for Renewal deposited and registered in the Land Registry as Conditions of Re-grant No.4371.  
Particulars of the said Conditions of Re-grant No.4371 are as follows :-   
 

 (a) Date : the 13th day of November 1948 
 (b) Parties  : Sir Robert Ho Tung of the one part and the 

Director of Public Works for and on behalf of the 
Governor of Hong Kong of the other part 

 (c) Term : 150 years from the 24th day of June 1889  
 (d)    
  Lot Number : Kowloon Inland Lot No.6022 
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PART C  BUILDING ORDERS 
 

Unit Instrument Date Memorial No. Encumbrances 
All units  05 July 2013 13072501410036 Superseding Order No. 

DR00216/K/13 by the 
Building Authority 
under s.28(3) of the 
Buildings Ordinance 

with plan 
(for common parts only) 

 
 It was set out in the Notification Letter of Completion of Works 

(Order No.DR00216/K/13) issued by the Building Authority dated 
27th March 2024 and registered in the Land Registry by Memorial 
No.24061900390250 that the required works were completed by the 
Government and the cost for the remedial works plus supervision 
charges and surcharge shall be recoverable from the owner(s) of the 
Property. 

 11 July 2014 14072401220066 Order No. 
C/M2/001503/14/K by 
the Building Authority 

under s.24(1) of the 
Buildings Ordinance 

with plan 
(for common parts only) 

 
30 April 2013 18092702590026 Notice No. 

UMB/MB111201-
002/0001 by the 

Building Authority 
under s.30B(3) of the 
Buildings Ordinance 

(for common parts only) 
 

1st Floor 09 May 2017 17060100750398 Order No. 
C/TF/001241/17/K by 
the Building Authority 

under s.24(1) of the 
Buildings Ordinance 

 
Apartment A on 2nd 

Floor 
05 November 1999 UB7981113 Order No. 

C/DC/1357/99/K by the 
Building Authority 
under s.24(1) of the 
Buildings Ordinance 

 
Apartment B on 2nd 

Floor 
02 September 1992 UB5495784 

and  
UB5504966 

Order No. C2634/92/K 
by the Building 

Authority under s.24(1) 
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of the Buildings 
Ordinance 

 
It was set out in the Letter of Withdrawal dated 30th August 2006 and registered in the Land 
Registry by Memorial No.06110101840065 in relation to above Order No.C2634/92/K that 
the remaining building works comprising a structure on and over the flat roof of the unit are 
still illegal. 

 
Apartment F on 8th 

Floor 
11 March 2016 16032400570129 Superseding Order No. 

C/TF/000480/16/K by 
the Building Authority 

under s.24(1) of the 
Buildings Ordinance 

 
Parking Lot No.1 on 
Lower Ground Floor 

11 July 2014 14072401220073 Order No. 
C/M2/001504/14/K by 
the Building Authority 

under s.24(1) of the 
Buildings Ordinance 

 
Parking Lot No. 2 on 
Lower Ground Floor 

11 July 2014 15043001140114 Order No. 
C/M2/001505/14/K by 
the Building Authority 

under s.24(1) of the 
Buildings Ordinance 

Parking Lot No. 3 on 
Lower Ground Floor 

11 July 2014 14072401220084 Order No. 
C/M2/001506/14/K by 
the Building Authority 

under s.24(1) of the 
Buildings Ordinance 

Parking Lot No. 4 on 
Lower Ground Floor 

11 July 2014 14072401220090 Order No. 
C/M2/001507/14/K by 
the Building Authority 

under s.24(1) of the 
Buildings Ordinance 
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PART D - KEY FEATURES OF THE NEW HOTEL 
 
 
1. Total gross floor area : Approximately 137,885 square feet 
   
2. Number of hotel 

guestrooms 
: 99 hotel guestrooms  

   
3. Number of storeys : 23 storeys above 2 basement storeys 
   
4. Number of carparking 

spaces  
: Approximately 21 private carparking spaces and 

approximately 2 motor parking spaces 
 

5. Details of layout : Floor Layout 
Basement 
Floor 2 

Driveway, car parking spaces and plant rooms 
 

Basement 
Floor 1 

Driveway, car parking spaces and plant rooms 
 

Ground 
Floor 

Driveway, drop-off area, shop, entrance lobby and 
plant rooms 
 

1st Floor Shop, plant rooms and ancillary accommodation 
 

2nd Floor Hotel lobby, shop, back-of-house area, plant 
rooms and ancillary accommodation 
 

Each of 
3rd to 9th 
Floors 

Function room, kitchen, back-of-house area, plant 
rooms and ancillary accommodation 

10th Floor Back-of-house area, plant rooms and ancillary 
accommodation 
 

Each of 
11th to 
22nd 
Floors 

9 hotel guestrooms; plant rooms and ancillary 
accommodation 
 

23rd Floor 5 hotel guestrooms; plant rooms and ancillary 
accommodation 
 

25th to 
26th 
Floors 

2 hotel guestrooms; plant rooms and ancillary 
accommodation 
 

Roof and 
Upper 
Roofs 
 

Plant rooms and ancillary accommodation 

 

   
Note:  The designations of 4th, 13th, 14th and 24th Floors are to be 
omitted. 
 

6. Building materials, 
fittings, finishings and 
appliances to be 
adopted, used or 
included 

: On Mira Moon Standard, except that the function room 
and kitchen (which are not present in Mira Moon) shall be 
on The Mira Hong Kong Standard and the shops shall be 
in bare shell. 
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For the avoidance of doubt, off-site mock-ups for all 
fittings, finishings and appliances are excluded. 
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SCHEDULE 3 
 

WARRANTIES 
 

PART A 
 

 
 

All the Warranties in this Part A are made by the Vendor pursuant to Clause 8.1 of this 
Agreement. 
 
1. SALE SHARE AND ISSUED SHARES IN THE OTHER GROUP COMPANIES 
 

(a) 

 
 

(b) 

 
 

(c) 
 

 
(d) 

 
 

(e) 

 
 

(f) 
 

 
(g) 

 
 

(h) 
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(i) 

 
 

(j) 

 
 

(k) 

 
 

(l) 
 

 
(m) 

 
 

(n) 
 

 
(o) 

 
 

(p) 

 
 

2. SALE LOAN  
 

(a)  
 
(b) 

 
 
(c) 

 
 
(d) 
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(e) 

 
 

(f) 
 

 
3. ACCURACY AND ADEQUACY OF INFORMATION 
 

(a) 
 

 
(b) 

 
 
(c) 

 
 
(d) 

 
 
(e) 

 
 
4. COMPLIANCE WITH LEGAL REQUIREMENTS 
 

(a) 
 

 
(i) 
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(ii) 

 
 
(iii)  
 
(iv)  
 
(v)  

 
(b) 

 
 

(c) 

 
 
(d) 

 
 

(e) 
 

 
(f) 

 
 
5. ACCOUNTS AND ASSETS AND LIABILITIES 
 

(a) 

 
 

(b) 
 

 
(i) comply or will comply with the requirements of all applicable 

legislations; 
 

(ii) were or will be prepared in accordance with the same accounting 
policies which have been consistently applied and in accordance with 
accounting principles generally accepted in Hong Kong; 

 
(iii) are or will be true and correct in all material respects, and in particular 

make or will make full and adequate provision for all established 
liabilities and make proper provision for (or contain a note in accordance 
with good accounting practice) bad and doubtful debts, for all deferred 
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or contingent liabilities (whether liquidated or unliquidated) at the date 
thereof including deferred Taxation where appropriate; and 

 
(iv) are not or will not be affected by any unusual or non-recurring items 

which are not disclosed as such in the Far Union Accounts, the Ever East 
Accounts, the Management Accounts or the Pro Forma Completion 
Accounts. 

 
(c) 

 
 

(d) 

 
 

(ii) for any foreseeable liabilities in relation to the disposal of any assets or 
the cessation or diminution of any part of the business of the relevant 
Group Company;  

 
(iii) for bad or doubtful debts and all debts which were, as at the relevant 

accounting reference date, more than six (6) months overdue; 
 

(iv) for all tax exposures (including contingent exposures); and 
 

(v) in respect of all litigation. 
 

(e) 

 
 

(f) 

 
 

(g) 
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(h) 

 
 

(i) 

 
 

(j) 

 
 

(k) 

 
 
6. EVENTS SINCE THE LAST ACCOUNTS DATE 
 
 Since the Last Accounts Date:-   
 

(a) 

 
 
(b) 

 
 

(c) 
 

 
(d) 

 
 

(e) 
 

 
(f) 
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(g) 

 
 

(h) 

 
 

(i) 

 
 

 
7. CONTRACTS, COMMITMENTS AND FINANCIAL AND OTHER 

ARRANGEMENTS 
 

(a) 

 
 
(b) 

 
 
(c) 

 
 
(d) 

 
 

(e) 



S3  8 

 
 
(f) 

 
 

(g) 

 
 
8. INSOLVENCY 
 

(a) No receiver, manager or the like has been appointed for the whole or any part 
of the assets or undertakings of any Group Company. 

 
(b) No petition has been presented, no order has been made and no resolution has 

been passed for the winding-up or dissolution of any Group Company or for a 
provisional liquidator to be appointed in respect of any Group Company. 

 
(c) The Group Companies have not stopped payment and none of them are 

insolvent or unable to pay their debts within the meaning of section 178 of the 
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 

 Laws of Hong Kong). 
 
(d) No distress, execution or other process has been levied in respect of any Group 

Company. 
 
(e) No unsatisfied judgment, order, decree, award or decision is outstanding against 

any Group Company or for any person whose acts or defaults it may be 
vicariously liable.  

 
9. INSURANCE  
 

(a) Valid policies of insurance have been or will be effected and maintained for the 
benefit of, inter alia,  and/or its subsidiaries (including 
the Group Companies for so long as they remain subsidiaries of 
Guarantor) in relation to the Property. All premium due in respect of such 
policies of insurance have been or will have been paid in full and all the other 
conditions of the said policies have been or will have been performed and 
observed in full. 

 
(b) No claim is outstanding either by the insurer or the insured under any of the said 

policies and no claim against any Group Company by any third party is 
outstanding in respect of any risk covered by any of the policies or by any policy 
previously held by the Group Companies. 
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10. LITIGATION 
 

None of the Group Companies is engaged (whether as plaintiff, defendant or otherwise) 
in any litigation or arbitration, administrative or criminal or other proceeding and the 
Vendor is not aware of any litigation or arbitration, administrative or criminal or other 
proceedings against any Group Company being pending, threatened or expected. There 
is no fact or circumstances likely to give rise to any such litigation or arbitration, 
administrative or criminal or other proceedings or to any proceedings against any 
director or officer (past or present) of any Group Company in respect of any act or 
default for which any Group Company might be vicariously liable. 

 
11. THE PROPERTY  
 

(a) 

 
 
(b) 

 
 
(c) 

 
 

(d) 
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(e) 

 
 
(f) 

 
 

(g) 

 
 

(h) 
 

 
(i) 

 
 

(j) 

 
 

(k) 

 
 

(l) 
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(m) 

 
 

12. DELINQUENT ACTS 
 

None of the Group Companies has committed or is liable for any criminal, illegal, 
unlawful or unauthorised act or breach of any obligation imposed by or pursuant to 
statute, regulations or relevant government authorities. 

 
13. TAXATION 
 

(a) Each of the Group Companies has, in respect of all years of assessment since its 
incorporation, made or caused to be made all proper returns, and has supplied 
or caused to be supplied all information regarding Taxation matters which it is 
required to make or supply to any revenue authority (wherever situated). Save 
as Disclosed, there is no dispute or disagreement nor is there any such dispute 
or disagreement contemplated by any such authority regarding the Group 
Company s liability or potential liability to any Tax.  

 
(b) The Group Companies have paid all Taxation which has been due for payment, 

including provisional taxation, which they have become liable to pay on or 
before the date of this Agreement and will before the Completion Date pay all 
Taxation which is due to be paid before or on the Completion Date.  

 
(c) There is no fine, penalty, surcharge or interest in relation to Taxation of any 

Group Company which has been due but has not been paid. 
 

 
14. STAMP AND OTHER DUTIES 
 

Each Group Company has paid all sums payable by it under the Stamp Duty Ordinance 
(Chapter 117 of the Laws of Hong Kong) and the Companies Ordinance. 

 
15. EMPLOYMENT 
 

None of the Group Companies has ever had any employee.  
 
16. POWERS OF ATTORNEY 
 

No power of attorney given by any Group Company is now in force or effect. 
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17. INTELLECTUAL PROPERTY 
 

None of the Group Companies has acquired any of the following intellectual property 
in any jurisdiction and none of the Group Companies has used and needs to use any of 
the following intellectual property in any jurisdiction for the carrying on of its 
business:- 

 
(a) 

 
 

(b) 
 

 
(c) 

 
 
18. INDEBTEDNESS BETWEEN THE GROUP COMPANIES AND THE VENDOR 
 

No contract or arrangement will at Completion be outstanding between any Group 
Company on the one part and the Vendor, or any person connected with the Vendor 
(including the Henderson Group) on the other part save in connection with the Sale 
Loan (which will be assigned to the Purchaser on Completion). 
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PART B 
 
warranties 

 
All the warranties in Part B are made by the Purchaser pursuant to Clause 8.2 of this Agreement. 

1. It has full corporate power, authority and capacity to enter into this Agreement and to 
exercise its rights and perform its obligations hereunder without any further sanction or 
consent by the holders of any class of shares in its capital (except the approval from the 
independent shareholders of Miramar as mentioned in Clause 3.1(a)) and this Agreement 
will, when executed by it, constitute a legal and valid agreement binding on it and 
enforceable against it in accordance with the terms thereof. 

2. The execution, delivery and performance of this Agreement by it do not and will not 
violate in any respect any provision of (i) any law or regulation or any order or decree of 
any governmental authority, agency or court to which it is subject or by which it or any 
of its property or assets is bound; (ii) the laws and documents under which it is 
incorporated and constituted; or (iii) any mortgage, contract or other undertaking or 
instrument to which it is a party or which is binding upon it or any of its assets, and does 
not and will not result in the creation or imposition of any Encumbrance on any of its 
assets pursuant to the provisions of any such mortgage, contract or other undertaking or 
instrument. 

3. No consent, licence, approval or authorisation of or filing or registration with or other 
requirement of any governmental department authority or agency in the jurisdiction in 
which it is incorporated, continues or resides is required in relation to the valid execution, 
delivery or performance of this Agreement or any Transaction Document (or to ensure 
the validity or enforceability thereof) and (as the case may be) the purchase of the Sale 
Share and/or the assignment of the Sale Loan. 

 
4. No waivers, consents or approvals of any relevant governmental or regulatory authorities 

or other relevant third parties are required in connection with the entry into and the 
implementation and completion of this Agreement or any Transaction Document by it, 
and no filings with any governmental regulatory authorities or other relevant third parties 
are required on its part for the entering into and the implementation of this Agreement or 
any Transaction Document. 
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PART C 
 

Vendor Warranties 
 
All the Warranties in Part C are made severally by each of the Vendor 
Guarantor pursuant to Clause 8.3 of this Agreement. 
 
1. It has full corporate power, authority and capacity to enter into this Agreement and to 

exercise its rights and perform its obligations hereunder without any further sanction or 
consent by the holders of any class of shares in its capital and this Agreement will, when 
executed by it, constitute a legal and valid agreement binding on it and enforceable 
against it in accordance with the terms thereof. 

2. The execution, delivery and performance of this Agreement by it do not and will not 
violate in any respect any provision of (i) any law or regulation or any order or decree of 
any governmental authority, agency or court to which it is subject or by which it or any 
of its property or assets is bound; (ii) the laws and documents under which it is 
incorporated and constituted; or (iii) any mortgage, contract or other undertaking or 
instrument to which it is a party or which is binding upon it or any of its assets, and does 
not and will not result in the creation or imposition of any Encumbrance on any of its 
assets pursuant to the provisions of any such mortgage, contract or other undertaking or 
instrument. 

3. No consent, licence, approval or authorisation of or filing or registration with or other 
requirement of any governmental department authority or agency in the jurisdiction in 
which it is incorporated, continues or resides is required in relation to the valid execution, 
delivery or performance of this Agreement or any Transaction Document (or to ensure 
the validity or enforceability thereof) and (as the case may be) the sale of the Sale Share 
and/or the assignment of the Sale Loan. 

 
4. No waivers, consents or approvals of any relevant governmental or regulatory authorities 

or other relevant third parties are required in connection with the entry into and the 
implementation and completion of this Agreement or any Transaction Document by it, 
and no filings with any governmental regulatory authorities or other relevant third parties 
are required on its part for the entering into and the implementation of this Agreement or 
any Transaction Document. 
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SCHEDULE 4 
 

 
 
The provisions of this Schedule shall operate to limit the liability of the Vendor in respect of 
all claims under this Agreement (including claims in relation to breach of the Warranties 
(including the Fundamental Warranties) and indemnities) and all other Transaction Documents 
and references to claim  and claims  under this Schedule shall be construed accordingly. 
The Parties agree as follows:  
 
(a) To the extent that the facts and circumstances giving rise to the claim have been 

Disclosed, the Vendor shall have no liability under the Warranties (save for the 
Fundamental Warranties which are not subject to Disclosure).  
 

(b) No claim (save for a claim pursuant to any of Clause 4.8(d), Clause 7 and Clause 10.1) 
may be brought against the Vendor unless the Vendor shall have received a written 
notice from the Purchaser giving reasonable particulars of such claim prior to the expiry 
of:- 

 
(i) the period of twenty-four (24) months following the date of Completion in case 

of a claim relating to a matter other than Taxation or any breach of Fundamental 
Warranties; and 

 
(ii) the period of seventy-two (72) months following the date of Completion in case 

of a claim relating to matter relating to Taxation or any breach of Fundamental 
Warranties. 

 
(c) (i)  Save for any liability arising from any breach of any Fundamental Warranty or 

for a claim pursuant to any of Clause 4.8(d), Clause 7 and Clause 10.1 or for a 
claim relating to Taxation, each of which is not subject to minimum claim 
amount, no liability shall attach to the Vendor unless the aggregate amount of 
all claims for which it would, in the absence of this provision, be liable equal to 
or exceeds an amount equivalent to HK$1,000,000.  

 
(ii)  The aggregate maximum liability of the Vendor in respect of all claims 

(inclusive of all legal costs and disbursements (if any)), other than those relating 
to the title to the Sale Share, the Sale Loan or the Property (collectively, the 
Title Claim(s) , shall not exceed 30% of the amount of the Consideration.  

 
 (iii)  The aggregate maximum liability of the Vendor in respect of all claims 

(inclusive of the Title Claims and the claims referred to in paragraph (c)(ii) of 
this Schedule 4, and all legal costs and disbursements (if any)) shall not exceed 
100% of the amount of the Consideration. 

 
(d) No claim may be brought by the Purchaser against the Vendor and the Vendor shall not 

have any liability therefor to the extent that any one or more of the following provisions 
may apply: 

 
(i) the subject of the claim is or relates to any loss of goodwill or opportunity of 

future profits or any direct or indirect consequential loss; 
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(ii) the subject of the claim has been or is made good by the Vendor or is otherwise 

compensated for by the Vendor without cost to the Purchaser; 
 

(iii) the liability or claim (other than any liability or claim under any of Clause 7 or 
Clause 10.1(c) or Clause 10.1(d)) arises due to (A) something that is done or 
omitted to be done after Completion by the Purchaser or any Group Company 
(other than anything done or omitted pursuant to a legally binding obligation 
created on or before Completion by the Vendor or any Group Company) or (B) 
something that is done or omitted to be done at any time at the Purchaser s 
written request or written consent or (C) something that is expressly required 
under this Agreement, provided that such liability or claim does not arise as a 
result of any misconduct, fraud, professional negligence or default on the part 
of the Vendor or the Project Manager any of their respective directors, officers, 
employees, agents, representatives or contractors; or non-compliance by the 
Vendor of any of the terms of the Transaction Documents;  
 

(iv) the liability or claim arises or is incurred as a result of any retrospective change 
in law or legislation, written rules, regulations interpretation or practice that is 
published by any Tax Authority or any other authority and which comes into 
force after the date of this Agreement;  
 

(v) any claim would not have arisen but for any voluntary treatment by the 
Purchaser and/or any Group Company of any assets or liabilities of any Group 
Company on or after Completion being different from their treatment in the Pro 
Forma Completion Accounts or the Audited Completion Accounts;  
 

(vi) such liability or claim in relation to which provision, reserve or allowance has 
already been made or the payment or discharge of which has been taken into 
account in the Audited Completion Accounts and is taken into account in 
calculating the Completion NAV];  
 

(vii) any claim which arises or is incurred solely or partly due to the negligence or 
default or fault of any officers, directors, employees, legal representatives of the 
Purchaser or any Group Company after Completion; or 

 
(viii) any claim which involves liability that is contingent in nature. 

 
(e) The Purchaser shall: 

 
(i) take all reasonable steps to mitigate any loss or liability which is or might 

become the subject of a claim; and 
 

(ii) not be entitled to recover damages or otherwise obtain reimbursement or 
restitution more than once in respect of the same loss. 

 
(f) If the Vendor pays to the Purchaser any amount by way of compensation or damages 

for any claim and the Purchaser or any of the Group Companies subsequently 
unconditionally and irrevocably recovers from a third party any amount relating to such 
claim as damages, the Purchaser shall forthwith repay to the Vendor such amount 
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previously paid by the Vendor to the extent that the amount paid by the Vendor for such 
claim plus the amount that the Purchaser unconditionally and irrevocably recovered 
from the third party as damages for the same breach exceeds the amount of losses 
suffered by the Purchaser and/or the Group Companies in respect of the same claim 
(together with the sum of any costs or expenses incurred in relation to the recovery from 
the Vendor and the third party and any Tax attributable thereto). 
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SCHEDULE 5 
 

Form of Loan Assignment Deed 
 

 
 
 

KINSFORD INTERNATIONAL LIMITED 
(as Assignor) 

 
 

and 
 
 

MIRA HK HOLDINGS LIMITED 
(as Assignee) 

 
 

and  
 
 

SOLUTION RIGHT LIMITED  
(as Debtor) 

 
_________________________ 

 
LOAN ASSIGNMENT DEED 

relating to the loan owing by 
SOLUTION RIGHT LIMITED   
__________________________ 

 
 
 
 
 
 
 
 

WOO KWAN LEE & LO 
Solicitors & Notaries 

26th Floor, Jardine House 
1 Connaught Place 

Central 
Hong Kong 

 
Ref: TS/PL/R70455300/2023 
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THIS LOAN ASSIGNMENT DEED is made on the [ ] day of [ ] and 
 
GIVEN BY: 
 
(1) KINSFORD INTERNATIONAL LIMITED, a company incorporated in the British 

Virgin Islands with limited liability, whose registered office is at Morgan & Morgan 
Building, Pasea Estate, Road Town, Tortola, British Virgin Islands Assignor ); 

 
IN FAVOUR OF: 
 
(2) MIRA HK HOLDINGS LIMITED, a company incorporated in the British Virgin 

Islands with limited liability, whose registered office is at Morgan & Morgan Building, 
Pasea Estate, Road Town, Tortola, British Virgin Islands (the Assignee ); and 

 
AND ACKNOWLEDGED BY: 
 
(3) SOLUTION RIGHT LIMITED, a company incorporated in the British Virgin Islands 

with limited liability, whose registered office is at Vistra Corporate Services Centre, 
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands (the 
Debtor   

 
(the Assignor, the Assignee and the Debtor Parties

Party  
 
WHEREAS: 
 
(A) The Debtor is as at the date hereof indebted to the Assignor in the amount of HK$[ ] 

(the  which is unsecured, interest-free and has no fixed term of repayment. 
 

(B) By the agreement for sale and purchase dated [ ] Agreement
the Assignor, the Assignee and Henderson Land Development Company Limited as the 
guarantor of the Assignor, the Assignor has agreed, inter alia, to sell and assign and the 
Assignee has agreed to purchase and take the assignment from the Assignor of the Sale 
Loan, on and subject to the terms and conditions of therein contained. 

 
NOW THIS DEED WITNESSES as follows: 
 
1. Unless the context otherwise requires, the terms used in this Deed shall have the same 

meanings as those defined in the Agreement. 
 

2. In consideration of a sum of HK$[ ] paid by the Assignee to the Assignor (receipt of 
which is hereby acknowledged by the Assignor), the Assignor as the sole legal and 
beneficial owner hereby unconditionally, irrevocably and absolutely assigns unto the 
Assignee all of its rights, title, benefit and interests in and to the Sale Loan together 
with all rights attached thereto free from all Encumbrances as at the date hereof and TO 
HOLD the same unto the Assignee absolutely as at the date of this Deed. 

 
3. The Assignor hereby represents and warrants to the Assignee that: 
 



 

S5  3 

(a) all rights, benefits and obligations which the Assignor has agreed to assign or 
transfer to the Assignee under this Deed are capable of being assigned or 
transferred; 
 

(b) the Sale Loan is due, owing and payable by the Debtor to the Assignor and is 
valid and subsisting as at the date hereof and free from all or any Encumbrance;  
 

(c) the Assignor has all the right, authority and power to assign its rights, title, 
benefit and interests in and to the Sale Loan in the manner set out in this Deed; 
and 

 
(d) save for the Sale Loan, the Debtor is not otherwise indebted to the Assignor. 

 
4. The Assignor undertakes with the Assignee that if the Assignor receives or recovers 

from the Debtor any sum which, by virtue of the terms of this Deed, is assigned to or 
receivable by the Assignee, the Assignor shall hold such amount on trust for the 
Assignee and promptly account for the same to the Assignee. 
 

5. (a) The Debtor hereby acknowledges and confirms that as from the date hereof, the 
Sale Loan is owing to the Assignee and the Assignee is entitled at any time and 
from time to time to require repayment of all or part of the Sale Loan. 

 
(b)  The Debtor further undertakes to the Assignor and the Assignee that it will 

henceforth make all payments of the Sale Loan and discharge all its obligations 
in respect thereof to the Assignee directly instead of to the Assignor. 

 
6. (a)  Any notice, demand or other communication to be given under this Deed shall 

be in writing and delivered personally or sent by pre-paid post or by facsimile 
at the address or fax number of the relevant Party set out below (or such other 
address or fax number as the addressee has by five (5) Business Days prior 
written notice specified to the other Parties). Any such notice, demand or 
communication shall be sent to the Party to whom it is addressed and must 
contain sufficient reference and/or particulars to render it readily identifiable 
with the subject-matter of this Deed. 

 
To the Assignor: 
Address : 72-76/F., Two International Finance Centre, 8 

Finance Street, Central, Hong Kong 
Fax number : 2522 4515 
Attention : Mr. Timon Liu 

 
To the Assignee: 
Address : 15/F, Mira Place Tower A, 132 Nathan Road, Tsim 

Sha Tsui, Kowloon, Hong Kong 
Fax number : 2736 4975 
Attention : 

 
Mr. Alan Chan / Mr. Dickson Lai 

To the Debtor: 
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Address : 15/F, Mira Place Tower A, 132 Nathan Road, Tsim 
Sha Tsui, Kowloon, Hong Kong 

Fax number : 2736 4975 
Attention : Mr. Alan Chan / Mr. Dickson Lai 

 
(b) Any such notice, demand or communication shall be deemed to have been duly 

served: 
 

(i) if given or made by letter within Hong Kong, two (2) Business Days 
after posting; 
 

(ii) if given or made by letter outside Hong Kong, seven (7) Business Days 
after posting; and 
 

(iii) if given or made by facsimile, when despatched with confirmed 
answerback. 

 
7. The service of any process connected with proceedings in the Hong Kong courts and 

relating to this Deed will be deemed to have been validly served on a Party if they are 
served on the process agent whose name and present address are set out below against 
the name of that Party and service will be deemed to have been acknowledged by that 
Party if it is acknowledged by that process agent:  

 
Party Process Agent 
Assignor Name:  Henderson Real Estate Agency Limited 

Address:  72-76/F., Two International Finance Centre, 8 Finance 
Street, Central, Hong Kong 

Attention:  Mr. Timon Liu 
 

Assignee Name:  Contender Limited 
Address:  15/F, Mira Place Tower A, 132 Nathan Road, Tsim Sha 

Tsui, Kowloon, Hong Kong 
Attention:  Mr. Alan Chan / Mr. Dickson Lai 
 

Debtor  
 

Name:  Contender Limited 
Address:  15/F, Mira Place Tower A, 132 Nathan Road, Tsim Sha 

Tsui, Kowloon, Hong Kong 
Attention:  Mr. Alan Chan / Mr. Dickson Lai 

 
8. This Deed shall be binding on and shall enure for the benefit of the successors and 

assigns of the Parties but shall not be assigned by any Party without the prior written 
consent of all the other Parties. 

 
9. Each Party to this Deed shall bear its own legal and professional fees, costs and 

expenses incurred in relation to the negotiation and preparation of this Deed. 
 
10. This Deed may be executed in one or more counterparts, each of which so executed 

shall constitute an original and all of which together individually or otherwise executed 
by all Parties will constitute one and the same document. 
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11. A person who is not a party hereto has no right under the Contracts (Rights of Third 

Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the 
benefit of any term in this Deed. 

 
12. This Deed shall be governed by and construed in accordance with the laws of Hong 

Kong and the Parties agree to submit to the non-exclusive jurisdiction of the courts of 
Hong Kong.  
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IN WITNESS whereof this Deed has been executed as a deed under seal and delivered on the 
day and year first above written. 
 
SEALED with the Common Seal of  ) 
KINSFORD INTERNATIONAL   ) 
LIMITED     ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
Title:  
 
 
 
SEALED with the Common Seal of  ) 
MIRA HK HOLDINGS LIMITED  ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
Title:  
 
 
 
SEALED with the Common Seal of  ) 
SOLUTION RIGHT LIMITED   ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
Title:  
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SCHEDULE 6 
 

Form of Tax Deed 
 
 

DATED [ ]  
 
 

KINSFORD INTERNATIONAL LIMITED 
 

and 
 

HENDERSON LAND DEVELOPMENT COMPANY LIMITED 
( ) 

 
and  

 
MIRA HK HOLDINGS LIMITED 

 
and 

 
SOLUTION RIGHT LIMITED 

 
and 

 
TRUE LEAD DEVELOPMENT LIMITED 

 
and 

 
FAR UNION INVESTMENT LIMITED  

( ) 
 

and 
 

EVER EAST INVESTMENT LIMITED  
( ) 

_________________________ 
 

DEED OF TAX INDEMNITY 
__________________________ 
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WOO KWAN LEE & LO 
Solicitors & Notaries 

26th Floor, Jardine House 
1 Connaught Place 

Central 
Hong Kong 

 
Ref: TS/ PL/R70455300/2023 
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THIS DEED OF TAX INDEMNITY is made on the  day of  
 
AMONGST :- 
 
(1) KINSFORD INTERNATIONAL LIMITED, a company incorporated in the British 

Virgin Islands with limited liability, whose registered office is at Morgan & Morgan 
Building, Pasea Estate, Road Town, Tortola, British Virgin Islands (the Vendor ); 

 
(2) HENDERSON LAND DEVELOPMENT COMPANY LIMITED (

), a company incorporated in Hong Kong with limited liability, whose shares 
are listed on The Stock Exchange of Hong Kong Limited (Stock Code: 12) and whose 
registered office is at 72-76/F., Two International Finance Centre, 8 Finance Street, 
Central, Hong Kong (the ) 

 

Covenantors Covenantor ; 
 
(3) MIRA HK HOLDINGS LIMITED, a company incorporated in the British Virgin 

Islands with limited liability, whose registered office is at Morgan & Morgan Building, 
Pasea Estate, Road Town, Tortola, British Virgin Islands Purchaser ; 
 

(4) SOLUTION RIGHT LIMITED, a company incorporated in the British Virgin Islands 
with limited liability, whose registered office is at Vistra Corporate Services Centre, 
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands (the 
Company ); 

 
(5) TRUE LEAD DEVELOPMENT LIMITED, a company incorporated in the British 

Virgin Islands with limited liability, whose registered office is at Vistra Corporate 
Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin 
Islands True Lead ; 

 
(6) FAR UNION INVESTMENT LIMITED ( ), a company 

incorporated in Hong Kong with limited liability, whose registered office is at 72-76/F., 
Two International Finance Centre, 8 Finance Street, Central, Hong Kong Far 
Union ; and 

 
(7) EVER EAST INVESTMENT LIMITED ( ), a company 

incorporated in Hong Kong with limited liability, whose registered office is at 72-76/F., 
Two International Finance Centre, 8 Finance Street, Central, Hong Kong Ever East  

 
(the Company, True Lead, Far Union and Ever East are collectively referred to as the 
Group Companies Group Company ; and the Purchaser and 

the Group Companies Covenantees
Covenantee ). 

 
WHEREAS :- 
 
(A) Pursuant to the Agreement (as defined below), the Vendor agreed, inter alia, to sell the 

Sale Share (as defined in the Agreement) and assign the Sale Loan (as defined in the 
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Agreement), and the Purchaser agreed to purchase the Sale Share and take the 
assignment of the Sale Loan, on and subject to the terms and conditions therein 
contained. 

 
(B) In accordance with the Agreement, the Covenantors and the Covenantees enter into this 

Deed at Completion (as defined in the Agreement).  
 
BY WHICH IT IS AGREED as follows :- 
 
1. DEFINITIONS AND INTERPRETATION 
 
1.1 In this Deed, unless the context requires otherwise: 
 

Agreement  st the Vendor, the 
Purchaser and  relating to, inter alia, the sale and purchase of 
the Sale Share and the assignment of the Sale Loan; 

 
 Claim  includes but not limited to any claim, counterclaim, assessment, notice, 

demand or other document issued or action taken by or on behalf of any Tax Authority 
in which it is stated that any Group Company is liable or is sought to be made liable for 
any payment of any form of Taxation or to be deprived of any Relief which Relief 
would, but for the Claim, have been available to any Group Company; 

 
 Relief  includes any relief, loss, allowance, credit, set-off, exemption or deduction in 

computing profits or income, or utilisation of credit against profits or income or 
Taxation, or right to repayment of Taxation granted by or pursuant to any legislation 
concerning or otherwise relating to Taxation; 

 
 Tax Authority  means any government, state, municipality or any local, provincial, 

regional, federal, central or other fiscal, revenue, customs or excise or other statutory 
authority, body or official applicable to any Group Company in Hong Kong or 
anywhere in the world, including the Inland Revenue Department of Hong Kong; and 

 
 Taxation  means: 
 

(a) any liability to any form of taxation whenever created or imposed and whether 
in Hong Kong or any other part of the world, and without prejudice to the 
generality of the foregoing, includes profits tax, provisional profits tax, income 
tax, interest tax, salaries tax, property tax, estate duty, death duty, capital duty, 
stamp duty, payroll tax, withholding tax, rates, customs and excise duties and 
any other tax, duty, impost, levy or rate or any amount payable to the revenue, 
customs or fiscal authorities whether in Hong Kong or any other part of the 
world; 
 

(b) the deprivation of Relief; and 
 

(c) all costs, interest, penalties, charges, fines and expenses incidental or relating to 
the liability referred in (a) or (b) above. 
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1.2 In addition and subject to Clause 1.1, words and expressions defined in the Agreement 
shall, unless the context otherwise requires, have the same meanings when used herein. 

 
1.3 In this Deed, unless otherwise stated, references to Clauses are to clauses of this Deed, 

words importing the singular include the plural and vice versa, words importing a 
gender include any gender and references to persons include bodies corporate or 
unincorporate. 

 
1.4 Headings are for convenience only and shall not affect the construction of this Deed. 
 
2. INDEMNITY 
 
2.1 Subject to as hereinafter provided, the Covenantors hereby jointly and severally agree 

and covenant with the Covenantees that they will fully indemnify and at all times keep 
fully indemnified the Covenantees from and against: 

 
(a) the amount of any and all Taxation falling on any Group Company in connection 

with any Claim resulting from or by reference to any income, profits, gains, 
transactions, events, matters or things earned, accrued, received, entered into or 
occurred before Completion; 
 

(b) any and all losses, damages, costs (including all reasonable legal costs), charges, 
expenses, interests, fines, penalties or other liabilities (other than internal costs 
or expenses of management) which any of the Covenantees may reasonably and 
properly incur in connection with: 

 
(i) the settlement of any Claims or any of the matters referred to in Clauses 

2.1(a); 
 

(ii) any legal proceedings in which any of the Covenantees claims under or 
in respect of this Deed; or 

 
(iii) the enforcement of any such settlement, judgment, award or decision. 

 
2.2 For the purpose of Clause 2.1, in the event of any deprivation of any Relief, there shall 

be treated as an amount of Taxation for which liability has arisen, (a) the amount of 
such Relief or (b) (if smaller) the amount by which the liability for any Taxation of any 
Group Company would have been reduced by the Relief if there had been no such 
deprivation as aforesaid, applying (i) the relevant rates of Taxation in force in the period 
or periods in respect of which the Relief would have applied or (ii) (where the rate has 
at the relevant time not been fixed) the last known rate, and assuming that such amount 
of Relief was capable of full utilisation by any Group Company. 

 
2.3 This Deed does not cover any Claim and the Covenantors shall be under no liability 

under this Deed in respect of Taxation: 
 

(a) to the extent that provision, reserve or allowance is made for such Taxation or 
Claim in the Audited Completion Accounts; 
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(b) for which any Group Company is primarily liable as a result of transactions in 
the ordinary course of normal day to day trading operations since the 
Completion Date; 

 
(c) to the extent that such Taxation or Claim arises or is incurred as a result of the 

imposition of Taxation or Claim as a consequence of any retrospective change 
in the law, published rules and regulation or interpretation thereof coming into 
force on or after the date hereof or to the extent such Taxation or Claim arises 
or is increased by an increase in rates of Taxation on or after the date hereof 
with retrospective effect; 

 
(d) to the extent that such Claim arises or is incurred as a result of or arising from 

(i) the sale or disposal of the Property or any part thereof by Far Union after 
Completion; or (ii) the sale or disposal or transfer of any shares in or loans owing 
by any Group Company after Completion; 

 
(e) to the extent that such liability for Taxation would not have arisen but for any 

act, transaction or omission by any Covenantees carried out, effected or 
occurred after Completion (other than anything done or omitted pursuant to a 
legally binding obligation created on or before Completion by the Vendor, the 
Company or any Group Company); 

 
(f) to the extent that such Taxation or Claim would not have arisen but for any act 

or transaction carried out by, or omission of, the Vendor or any Group Company 
prior to Completion at the written request by the Purchaser or with the prior 
written consent of the Purchaser; 

 
(g) to the extent that any Claim would not have arisen but for any voluntary 

treatment by any of the Covenantees of any assets or liabilities of any Group 
Company on or after Completion being different from their treatment in the 
Audited Completion Accounts; or 

 
(h) to the extent that such Taxation or Claim is the subject matter of a claim covered 

by and already satisfied by any of the Covenantors under the Agreement. 
 
3. CLAIMS 
 
3.1 In the event of any Claim arising, the Purchaser shall give or procure the relevant Group 

Company to give written notice thereof to the Covenantors within ten (10) Business 
Days after it becomes aware of any Claim in respect of which a claim may be made 
against the Covenantors pursuant to this Deed and shall provide all relevant details then 
available in relation to the Claim to the Covenantors. 
 

3.2 No claim in respect of this Deed may be brought against any of the Covenantors unless 
it shall have received the written notice required under Clause 3.1 and that legal 
proceedings in respect of such claim shall be taken prior to the expiry of the period of 
seventy-two (72) months following the date of this Deed. 
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3.3 The Purchaser shall procure the relevant Group Company to provide such information 
and documentation, take such action and appoint such solicitors and other professional 
advisers to act in the name of the relevant Group Company in accordance with the 

dispute, resist, appeal against, compromise, settle, postpone or defend any Claim and 
any determination or adjudication in respect thereof subject to it being indemnified and 
secured by the Vendor from and against any and all losses, liabilities (including 
additional Taxation), damages, interests, fines, penalties, costs, charges and expenses 
which may thereby be incurred by any of the Covenantees. 

 
3.4 Without the prior written approval of the Vendor, the Covenantees shall make no 

settlement of any Claim nor agree to any matter in the course of defending or disputing 
any Claim. 

 
3.5 No claim under this Deed in respect of the same Taxation shall be made more than once 

by any of the Covenantees. 
 
3.6 In the event any of the Covenantees becomes aware of any Claim arising under this 

Deed, the Covenantees shall take all reasonable steps to mitigate the loss of the 
Covenantees under the Claim. 

 
3.7 The aggregate maximum liability of the Covenantors in respect of all claims (inclusive 

of all legal costs and disbursements (if any)) under this Deed, together with all other 
claims (other than Title Claims (as defined in the Agreement)) under the other 
Transaction Documents (inclusive of all legal costs and disbursements (if any)), shall 
not exceed 30% of the amount of the Consideration. The aggregate maximum liability 
of the Covenantors in respect of all claims (inclusive of all legal costs and 
disbursements (if any)) under this Deed, together with all other claims under the other 
Transaction Documents (inclusive of all legal costs and disbursements (if any)) shall 
not exceed 100% of the amount of the Consideration.  

 
3.8 The Purchaser shall, at its own cost and expenses, procure that the Group Companies 

shall, in each financial year after Completion, provide the Covenantors with such 
financial statements, Tax returns, Tax assessments and other information and 
documents as may be reasonably required by the Covenantors to verify the calculation 
of the Taxation which is the subject of a Claim (if any) applicable for that financial 
year. 

 
3.9 The Covenantors shall not disclose any information or documents (or their contents) 

provided by the Purchaser or the relevant Group Company pursuant to this Deed to any 
person (other than any Henderson Group Company) without obtaining the prior written 
consent of the Purchaser. This Clause 3.9 shall not prohibit disclosure or use of any 
information if and to the extent: 

  
(a) the disclosure or use is required by any law, applicable securities exchange 

(including the rules or guidelines issued by the Stock Exchange, the Securities 
and Futures Commission of Hong Kong or any other supervisory, regulatory or 
governmental body); 
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(b) the disclosure or use is required for the purpose of any judicial proceedings or 
any other agreement entered into under or pursuant to the Agreement or the 
disclosure is required to be made to a Tax Authority; 

 
(c) is publicly available or otherwise in the public domain prior to or at the time of 

disclosure; 
 

(d) the disclosure is made to auditors, professional advisers, bankers, shareholders 
or investors of any member of the Henderson Group on terms that such auditors, 
professional advisers, bankers, shareholders or investors are subject to 
confidentiality obligations or undertakings; 
 

(e) the disclosure is made to directors, officers or employees of Henderson Group 
Companies on a need-to-know basis; and 
 

(f) the disclosure is made with the written approval of the Purchaser. 
 
4. PAYMENTS FREE OF WITHHOLDING, ETC. 
 
4.1 All payments made by the Covenantors under this Deed shall be made gross, free of 

any right of counterclaim or set-off and without deduction or withholding of any kind 
other than any deduction or withholding required by law. 

 
4.2 If any of the Covenantors makes a deduction or withholding required by law from a 

payment under this Deed, the sum due from such Covenantor shall be increased to the 
extent necessary to ensure that, after the making of any deduction or withholding, the 
recipient receives a sum equal to the sum it would have received had no deduction or 
withholding been made. 

 
5. REFUNDS 
 
 If, after any of the Covenantors has made any payment pursuant to this Deed, any of 

the Covenantees shall receive a refund of all or part of the relevant Taxation, such 
Covenantee(s) shall repay to the relevant Covenantor within five (5) Business Days 
from the day of receipt of such refund a sum corresponding to the balance of the refund 
remaining after deducting the aggregate of any costs, charges and expenses payable or 
sustained or incurred by such Covenantee(s) in recovering such refund. 

 
6. JOINT AND SEVERAL OBLIGATIONS 
 

Notwithstanding any other provisions in this Deed to the contrary, all representations, 
warranties, undertakings, indemnities, covenants, agreements, obligations and other 
liabilities given, made, performed, observed, entered into or borne by the Covenantors 
or a Covenantor are given, made, performed, observed, entered into or borne jointly 
and severally by the Covenantors and each of the Covenantors is liable for all amounts 
payable by any of them under this Deed, and if any of the Covenantors ceases to be or 
is not bound in any respect, that will not affect the representations, warranties, 
undertakings, indemnities, covenants, agreements, obligations and liabilities of the 
other of them. 
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7. NOTICES 
 
7.1 Any notice, demand or other communication to be given under this Deed shall be in 

writing and delivered personally or sent by pre-paid post or by facsimile at the address 
or fax number of the relevant party set out below (or such other address or fax number 
as the addressee has by five (5) Business Days prior written notice specified to the other 
parties). Any such notice, demand or communication shall be sent to the party to whom 
it is addressed and must contain sufficient reference and/or particulars to render it 
readily identifiable with the subject-matter of this Deed. 

 
To the Vendor: 

Address : 72-76/F., Two International Finance Centre, 8 Finance Street, 
Central, Hong Kong 

Fax number : 2522 4515 
Attention : Mr. Timon Liu 

 
To the Purchaser: 

Address : 15/F, Mira Place Tower A, 132 Nathan Road, Tsim Sha Tsui, 
Kowloon, Hong Kong 

Fax number : 2736 4975  
Attention : 

 
Mr. Alan Chan / Mr. Dickson Lai 

To the : 
Address : 72-76/F., Two International Finance Centre, 8 Finance Street, 

Central, Hong Kong 
Fax number : 2522 4515 
Attention : Mr. Timon Liu 

 
To each Group Company: 

Address : 15/F, Mira Place Tower A, 132 Nathan Road, Tsim Sha 
Tsui, Kowloon, Hong Kong 

Fax number : 2736 4975 
Attention : Mr. Alan Chan / Mr. Dickson Lai 

 
7.2 Any such notice, demand or communication shall be deemed to have been duly served: 

 
(a) if given or made by letter within Hong Kong, two (2) Business Days after 

posting; 
 

(b) if given or made by letter outside Hong Kong, seven (7) Business Days after 
posting; and 

 
(c) if given or made by facsimile, when despatched with confirmed answerback. 

 
8. BINDING EFFECT 
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 This Deed shall enure to the benefit of and be binding on each party and their respective 
successors and permitted assigns but shall not be assigned by any party without the 
prior written consent of all other parties to this Deed. 

 
9. ENTIRETY OF DEED AND SEVERABILITY 
 
9.1 The terms and conditions herein contained constitute the entire agreement between the 

parties relating to the subject matter hereof and shall supersede all previous 
communications, oral or written, between the parties with respect to the subject matter 
hereof which are inconsistent with the provisions of this Deed. 

 
9.2 Any provision of this Deed prohibited by or which is unlawful or unenforceable under 

any applicable law actually applied by any court of competent jurisdiction shall, to the 
extent required by such law, be severed from this Deed and rendered ineffective so far 
as is possible without modifying the remaining provisions of this Deed. Where, 
however, the provisions of any such applicable law may be waived, they are hereby 
waived by the parties hereto to the full extent permitted by such law to the effect that 
this Deed shall be valid, binding and enforceable in accordance with its terms. 

 
10. AMENDMENT 
 
 This Deed may be varied, amended or modified only by any supplemental agreement 

executed as a deed by all parties. 
 
11. COSTS AND EXPENSES 
 

Each party to this Deed shall bear its own legal and professional fees, costs and 
expenses incurred in relation to the negotiation and preparation of this Deed. 

 
12. COUNTERPARTS 
 

This Deed may be executed in one or more counterparts, and by the parties on separate 
counterparts, but shall not be effective until each party has executed at least one 
counterpart and each such counterpart shall constitute an original of this Deed but all 
the counterparts shall together constitute one and the same instrument. 

 
13. PROCESS AGENTS 
 

The service of any process connected with proceedings in the Hong Kong courts and 
relating to this Agreement will be deemed to have been validly served on a party if they 
are served on the process agent whose name and present address are set out below 
against the name of that party and service will be deemed to have been acknowledged 
by that party if it is acknowledged by that process agent: 

 
 Party  Process Agent 
 
 Vendor Name:   Henderson Real Estate Agency Limited 

Address:  72-76/F., Two International Finance Centre, 8 Finance 
Street, Central, Hong Kong 
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Attention:  Mr. Timon Liu 
 
 Purchaser Name:   Contender Limited 

Address:  15/F, Mira Place Tower A, 132 Nathan Road, Tsim Sha 
Tsui, Kowloon, Hong Kong  

Attention:  Mr. Alan Chan / Mr. Dickson Lai  
 
 Company Name:   Contender Limited 

Address:  15/F, Mira Place Tower A, 132 Nathan Road, Tsim Sha 
Tsui, Kowloon, Hong Kong  

Attention:  Mr. Alan Chan / Mr. Dickson Lai  
 
 True Lead Name:   Contender Limited  

Address:  15/F, Mira Place Tower A, 132 Nathan Road, Tsim Sha 
Tsui, Kowloon, Hong Kong  

Attention:  Mr. Alan Chan / Mr. Dickson Lai  
 
 
14. THIRD  
 

 A person who is not a party hereto has no right under the Contracts (Rights of Third 
Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the 
benefit of any term in this Deed. 

 
15. LAW AND JURISDICTION 
 

This Deed shall be governed by and construed in accordance with the laws of Hong 
Kong and the parties to this Deed agree to submit to the non-exclusive jurisdiction of 
the courts of Hong Kong. 
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IN WITNESS whereof this Deed has been executed as a deed under seal and delivered on 
the day and year first above written. 
 
SEALED with the Common Seal of  ) 
KINSFORD INTERNATIONAL  ) 
LIMITED      ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
Title:  
 
 
 
SEALED with the Common Seal of  ) 
HENDERSON LAND DEVELOPMENT ) 
COMPANY LIMITED   ) 
( ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
Title:  
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SEALED with the Common Seal of  ) 
MIRA HK HOLDINGS LIMITED  ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
Title:  
 
 
 
SEALED with the Common Seal of  ) 
SOLUTION RIGHT LIMITED  ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
Title:  
 
 
SEALED with the Common Seal of  ) 
TRUE LEAD DEVELOPMENT   ) 
LIMITED     ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
Title:  
 
 
 
SEALED with the Common Seal of  ) 
FAR UNION INVESTMENT LIMITED  ) 
( )    ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
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Title:  
 
 
 
SEALED with the Common Seal of  ) 
EVER EAST INVESTMENT LIMITED ) 
( )    ) 
and SIGNED by    ) 
      ) 
      ) 
Witnessed/Verified by: 
 
_____________________________________ 
Name:  
Title:  
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SCHEDULE 7 
 

Approved General Building Plans 
































































