Provisional Agreement

for sale and purchase of the entire issued share capital of the Company

Date of this Agreement :
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Name of the Company ("Company")
for Sale :
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B.R. No. C. I. No.

PEESECTS ¢ ANSIE L

Vendor HK.ID No.

TS : B8 5

Address
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Purchaser HK.ID No.
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Address
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Guarantor HK.ID No.
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Address
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Agent BEETYERHEAERAE No. of the Estate Agent’s Licence(s)

Reiiyal C & L PROPERTY AGENCY COMPANY LTD.  FrfhEe (L) \ 5] R IR TEnE C-054539
Registered Office

SR ROOM A, UNIT 1, 7/F, TOWER B, HUNG HOM COMMERCIAL CENTRE, 37-39 MA TAU WAI ROAD, KLN.

1.  The Vendor agrees to sell and the Purchaser agrees to purchase the entire issued share capital of the Company
("Sale Share") and the shareholder's/director's loan ("Sale Loan") to the Company at the price of HK$
("Purchase Price") which shall be payable by the Purchaser to the Vendor in the manner as follows:
T 7 B T e o LUBTE § (EERD )% A F e R (B ) TR M EER
Gz A EINEEE( " EERK") EEE TR o WARE N PR MRS TEE T ¢

(@ HK$_
upon signing of this Agreement.
WHETT N B R A S R E TR $ _ (CEENSRETE") TR au SR

(b) The Vendor and the Purchaser shall enter into a Formal Agreement for Sale and Purchase of the Sale Share
("Formal Agreement”) onorbefore_ [/ / Upon signing of the Formal Agreement by the Purchaser
as aforesaid, the Purchaser shall pay HK$ (the "Further Deposit") as further deposit and
part of the Purchase Price to the Vendor'ssolicitors. If the Formal Agreement cannot be signed by the Vendor
and the Purchaser on or before__ / /
shall prevail.

as initial deposit (the "Initial Deposit") shall be paid by the Purchaser to the Vendor's solicitors

, then the terms and conditions as contained in this Agreement
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(c) Completion of the sale and purchase of the Sale Share and Sale Loan shall take place at the office of the
/ ("Completion Date") at or before 2:30 p.m. The balance of the

Vendor's Solicitors on

Purchase Price of HK$

shall be paid by the Purchaser in favour of the Vendor upon

completion as aforesaid.
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The Initial Deposit and Further Deposit under (a) and (b) above shall be held by the Vendor's solicitors as stakeholders
who shall release the same to the Vendor upon completion.
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2.

The Vendor warrants with the Purchaser that the Company is not liable to any loan or debt liability save and except
Sale Loan as at Completion and it is not involved whether as plaintiff or defendant or otherwise in any court
proceedings and no such proceedings are threatened or pending. The Vendor hereby further warrants that he shall be
responsible for any liability as a result of or in connection with any such loan or debt liability or proceedings incurred
as aforesaid on or before the Completion Date.
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The Vendor declares and warrants that the Company is the legal and beneficial owner of the property described in the
Schedule 1 hereto ("Property") free from all encumbrances and that the Company has a good title to the Property. The
Vendor hereby agrees and warrants that the Vendor shall at his own cost and expenses discharge the existing mortgage,
if any, and all other charges (if any) of the Property to the intent that the Property will on or before completion of the
sale and purchase of the Sale Sharefree from encumbrances.
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On the Completion Date and upon the payment of the balance of the Purchase Price by the Purchaser as aforesaid, the
Vendor shall:
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@ sign all necessary documents to transfer and arrange for registration of the Sale Share in the name of the Purchaser
or its nominee;
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(b) deliver to the Purchaser all the relevant corporate documents of the Company, including but not limited to the
certificate of incorporation, business registration certificates, register of shareholders, register of directors, all
transfer of shares documents since the incorporation of the Company, common seal and chop, printed copies of
the memorandum and articles of association, minutes of meetings, contracts, tax returns and relevant documents,
audited accounts since the incorporation of the Company;
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(c) deliver to the Purchaser the share certificate(s) representing the entire issued share capital of the Company and all
other un-issued share certificates of the Company;
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(d) arrange for resignation of all the existing directors and secretary of the Company and arrange for election of the
new directors to sit in the board of the Company and appointment of a new secretary to be nominated by the
Purchaser;
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() procure the Company to revoke and cancel all existing bank account(s) opened and maintained by
the Company (if any);
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() procure the Company to convene Resolutions in Waiting of both of the Sole director and the Sole shareholder for
the purpose of transacting and approving the aforesaid businesses;
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(@ in accordance with the direction of the Purchaser, the Vendor shall deliver all the title deeds and documents
of the Property to the solicitors to be appointed by the Purchaser for handling and the Vendor shall settle
and pay to its own Solicitors costs and expenses thereby incurred.
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The Vendor hereby warrants and undertakes to the Purchaser that as at the date of this Agreement:
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(@ theVendor is the sole beneficial owner of the Sale Share of the Company and the Company has no other
shareholder;
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(b) the Sale Share is not subject to any mortgage, charges, liens, pledges for securing any liabilities of any party;
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10.

11.

12.

(© the Vendor has the sole right and authority to sell, transfer or dispose of the Sale Share of the Company free from
all liens, charges, incumbrances, pre-emption rights, equities and other third party rights whatsoever;
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(d) on or before the Completion Date, the Vendor shall not assign, transfer or part with the interest of the Sale
Share or any part thereof to any party (except the sale and purchase of the Sale Share contemplated herein), and
the Vendor shall procure that the Company will not issue additional shares or creation of new class of shares or
alteration of rights to any class of shares, purchase and acquire any asset or declare any dividend;
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(e) on or before the Completion Date, the Company shall not be involved in any legal proceeding or dispute in tax
liability, or violate any law or any rule or regulation of any governmental body affecting any of the Company;
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() the Company has always been in compliance to supply all its relevant records and document to any competent
authority as required by the current legislation, rule and regulation.
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The Guarantor, asprimary obligor and not merely assurety, hereby unconditionally and irrevocably guarantees to the
Purchaser, and shall, on the Completion Date, unconditionally and irrevocably guarantee to the Purchaser and the
Company, the due observance and performance by the Vendor of all the agreements , obligations , commitments and
undertakings contained inthis Agreement and in the Formal Agreement (hereinafter called the "Guaranteed
Obligations™) on the part of the Vendor to be observed and performed and that the warranties given or provided by the
Vendor to the Purchaser under this Agreement and the Formal Agreement are true, accurate and correct and the
Guarantor undertakes and agrees to indemnify the Purchaser and the Company and keep the Purchaser andthe Company
fullyindemnified againstall losses, costs, expenses and damages whatsoever which may be sustained by the Purchaser
and/or the Company by reason of or in connection with any failure of the Vendor to perform any of the Guaranteed
Obligations or breach of any of the warranties.
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Within 3 days after the Completion Date, the Purchaser hereby agrees to pay a service charge of HK$ to
C & L PROPERTY AGENCY COMPANY LTD. for its service rendered in relation to this Agreement.
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Within 3 days after the Completion Date, the Vendor hereby agrees to pay a service charge of HK$ to
C & L PROPERTY AGENCY COMPANY LTD. for its service rendered in relation to this Agreement.
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Should the Vendor fail to complete the sale and purchase of the Sale Share and the Sale Loan of the Company in
accordance with this Agreement, the Vendor agrees to pay all service charges of HK$ to

C & L PROPERTY AGENCY COMPANY LTD.
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Should the Purchaser fail to complete the sale and purchase of the shares of the Company in accordance with this
Agreement, the Purchaser agrees to pay all service charges of HK$ to C & L PROPERTY
AGENCY COMPANY LTD.
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Each of the Vendor and the Purchaser hereby consents and agrees to instruct their own solicitors to act for each of
them in this Agreement and the sale and purchase of Sale Share and Sale Loan contemplated herein and each party
shall pay, bear his / its own legal costs and disbursements
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The Vendor shall be represented by whereas the Purchaser shall be represented by
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All stamp duty (whether ad valorem or otherwise) in relation to the sale and purchase and transfer of the Sale Share
and the Sale Loan contemplated herein shall be paid by the Purchaser solely.
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Unless otherwise specified herein, time shall in every respect be of the essence of this Agreement.
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It is hereby declared that the sale and purchase hereof shall include the furniture and fittings as set out in the Schedule
2 hereto.
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This Agreement, when executed, constitutes legally binding and enforceable obligations of the Vendor and the
Purchaser hereto in accordance with the terms and conditions herein. This Agreement shall be governed by and
construed in all respects in accordance with the laws of The Hong Kong Special Administrative Region.
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The Chinese translation of this Agreement is for reference only and in case of ambiguity or conflict between the
English and Chinese version, the English version shall prevail.
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The Purchaser acknowledges that it is unable to use the Property and/or the shares of the Company as collateral for
any loan to finance this transaction. Both the Vendor and the Purchaser shall seek its own professional advices from
its solicitors and bankers on the terms of this Agreement and the financial arrangement before execution of this
Agreement.
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The parties hereto further agree that they shall be respectively bound by and entitled to the benefit of the Special
Conditions set out in the Schedule 3 provided that if there is any inconsistency or conflict between the provisions of
the above Clauses and the provisions of the Special Conditions, the latter shall prevail.
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Signed by the Vendor: Signed by the Purchaser : Signed by the Guarantor:

R R RIETHE BRAEE

Name : Name : Name :

LU % %

‘Signed by the Agent: Signed by the Company:
RETHE - HAEIEE

Name : Name :

% % % £

The Vendor acknowledges receipt of the cheque for the initial deposit of HK$

(Cheque No. : /Bank : )
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Name :
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Schedule 1
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The Property :

Signed by the Vendor: Signed by the Purchaser : Signed by the Guarantor:
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Name : Name : Name :

4 % % P #
‘Signed by the Agent: Signed by the Company:
RELTHE - HNEHEE

Name : Name :

e A



Schedule 2
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Furniture and Fittings list :
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Schedule 3
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Special Conditions:
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1.  The Formal Agreement shall incorporate the terms as provided herein and the usual terms, and the usual undertakings

and warranties given by a vendor and a purchaser in an agreement for the sale and purchase of shares of a Hong
Kong property investment holding company.
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Completion shall be subject to and conditional on:

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

(b) the Vendor having procured the Company to give and prove a good title to the Property in accordance with
Sections 13A and 13 of the Conveyancing and Property Ordinance (Cap.219 of the Laws of Hong Kong).

If any of the foregoing conditions is not fulfilled (or waived by the Purchaser) on or before the Completion Date,
the Purchaser shall be entitled to cancel this Agreement whereupon the Initial Deposit and the Further Deposit shall
be returned by the Vendor or the Vendor's solicitors to the Purchaser forthwith.
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To facilitate the carrying out of the due diligence review by the Purchaser, the Vendor hereby undertakes to deliver
to the Purchaser or the Purchaser's solicitors all documents relating to the Company for the past 7 years within 30
days from the date of this Agreement to enable the Purchaser to carry out the due diligence review. If it is discovered
during the due diligence review that there is any irregularity, the Vendor or the Vendor's solicitors shall rectify the
same as soon as possible. In addition, the Vendor shall procure the Company to deliver to the Purchaser's solicitors
within 30 days from the date of signing of this Agreement all title deeds and documents relating to the Property for
providing title to the Property.
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The Vendor shall execute a Deed of Assignment of Loan to assign all the Sale Loan, other debt and obligations
due and owing by the Company to them/him/her/it as at the Completion Date to the Purchaser or his/her/its
nominee. The parties agree that the Purchase Price includes the consideration for the assignment of the Sale
Loan.
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The Vendor shall have to prove good title to the Sale Share, the Sale Loan (as hereinbefore defined) and the Property
to the Purchaser. The Vendor warrants that the Property shall be free from all encumbrances as at completion.
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(@)

(b)

(©

(d)

O

The Vendor warrants that the Company has not carried out any business save and except the holding of the
Property and has never employed any employee.
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The Purchaser agrees that the Vendor may make use of part of the balance of the Purchase Price to redeem
the existing mortgage on completion and accepts the Vendor 's solicitors' undertaking to deliver the
relevant release/discharge to the Purchaser 's solicitors within 21 days after completion.
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The Vendor shall deliver a management accounts of the Company made up to the Completion Date which
must be certified true and correct by the Vendor on completion and undertakes to procure the Company
and the Company confirms and undertakes to deliver an audited accounts of the Company made up to the
Completion Date within 30 days after completion.
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The Property shall be sold on "as-is™ basis. Upon completion Property to the Purchaser.
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On completion, the Vendor shall execute a Deed of Tax Indemnity for a period seven (7) years after the
Completion Date in a form approved by the Purchaser in favour of the Purchaser or the Purchaser 's nominee(s).
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Both the Company and the Guarantor join in this Agreement as parties to signify their agreement to the terms and
conditions herein so far as the Company and/or the Guarantor is concerned.
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(@)

(b)

The Company hereby warrants and declares that the Company has not received any notice or order from any
Government or other competent authority requiring the Company to demolish or reinstate any part of the said
Premises. If it should be discovered that such notice or order exists on or before Completion, all the costs
and liabilities in compliance such demolition or re-instatement shall be borne and paid by the Vendor.
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The Company hereby declares that the Company has not received any notice or order from any Government
or other competent authority or the Manager or the Management Committee of the Building of which the
Property forms part requiring the Company as one of the co-owners of the said Building to effect repair to any
common part and facilities of the said Building. If it should be discovered that any such notice or order exists
on or before Completion, all the costs and liabilities for such repair shall be borne by the Vendor.
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8. (a) Should the Vendor fail to complete the sale in accordance with the terms and conditions herein contained
(except as a result of default by the Purchaser), the Vendor shall forthwith return to the Purchaser the
deposits and the Purchaser shall be entitled to claim all damages losses and expenses suffered or incurred by
the Purchaser arising from the default on the part of the Vendor. The right of the Purchaser to claim for
damages and losses as aforesaid should be without prejudice to the right of the Purchaser to seek for specific
performance of the terms herein in lieu of or in addition to damages.
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(b) Should the Purchaser fail to complete the purchase in accordance with the terms and conditions herein
contained (except as a result of default by the Vendor), the Vendor shall have the right to forfeit the deposits
absolutely and the Vendor shall then be entitled at his absolute discretion to dispose of or otherwise deal
with the Sale Share and Loan Advance but without prejudice to the rights and remedies which the Vendor
may have against the Purchaser, including the right to claim for damages for further losses and damages.
The right of the Vendor to claim for damages and losses as aforesaid should be without prejudice to the right
of the Vendor to seek for specific performance of the terms herein in lieu of or in addition to damages.
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9.  This Agreement is subject to existing tenancy (a copy of the tenancy agreement has been produced to the
Purchaser for perusal). The Vendor shall refund the rental deposit to the Company on completion.
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10. This Agreement shall be governed by and construed in all respects in accordance with the laws of the Hong Kong.
Each Party hereto agrees that the courts of the Hong Kong shall have jurisdiction to hear and determine any suit,
action or proceedings, and to settle any disputes which may arise out of or in connection with this Agreement and
for such purpose the Parties hereto irrevocably submit themselves to the non-exclusive jurisdiction of such courts.
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Signed by the Vendor : Signed by the Purchaser : Signed by the Guarantor :
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Name : Name : Name :
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‘Signed by the Agent: Signed by the Company:
RIS - HAEIEE -

Name : Name :
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