
SALE AND PURCHASE AGREEMENT


DATE:

PARTIES:

(1)	THE STATE TREASURY OF THE REPUBLIC OF POLAND acting through the Embassy of the Republic of Poland in Malaysia having its premises at No.10, Lorong Damai 9 off Jalan Damai, Kuala Lumpur, 55000 Malaysia, by its duly authorised representative ……………….  (the “Vendor”) of one part;

AND

(2)	The Party whose name and particulars are as stated in Part 1 of Schedule 1 (the “Purchaser”) of the other part.

WHEREAS: -

(A)	The Vendor is the legal and beneficial owner of all those two (2) parcels of lands, the details of which are set out in Schedule 2 (the “Lands”).

(B)	The Purchaser is desirous of purchasing, and the Vendor is desirous of selling the Lands at the Purchase Price, the amount specified in Part 1 of Schedule 3 (the “Purchase Price”), on the basis as set out in Clause 2.1 below, and subject to the terms and conditions hereinafter contained. 


NOW IT IS HEREBY AGREED as follows: 

[bookmark: _Toc176943140][bookmark: _Toc256000000][bookmark: _Toc214323616]1.	DEFINITIONS

1.1	In this Agreement, unless the context otherwise requires, the following expressions shall have the following meanings: -

	Agreed Liquidated Damages
	means an amount equivalent to ten per cent (10%) of the Purchase Price;


	Agreed Rate
	means the interest rate of ten per cent (10%) per annum calculated daily on actual days elapsed on the basis of a three hundred and sixty-five (365) day a year;


	Anti-Corruption Laws
	means all applicable laws in connection with bribery and corruption, including without limitation the Malaysian Anti-Corruption Commission Act 2009 and any related or similar law issued, administered or enforced by any Appropriate Authority;


	Anti-Money Laundering Laws
	means applicable financial record keeping and reporting requirements and money laundering statutes in Malaysia and of other jurisdictions where a party conducts its functions or business or owns assets, including without limitation, the Malaysian Anti-Money Laundering, Anti-Terrorism Financing and Proceeds of Unlawful Activities Act 2001 and any related or similar law issued, administered or enforced by any Appropriate Authority which a Party is subject;


	Appropriate Authority
	means includes:
(a) any government in any jurisdiction, whether federal, state, provisional, territorial or local;

(b) any ministry, department, officer, commission, delegate, instrumentality, agency, board, authority or organization of any government or in which any government is interested; and

(c) any provider of public utility services, whether or not government owned or controlled;

and the term “Appropriate Authorities” shall mean all such relevant or applicable bodies or entities as the case may be;

	
	

	Approvals
	means collectively  the ROP Approval and/or the State Approval and the term “Approval” shall mean either one of such approvals;


	Balance Deposit
	means the amount specified in Part 2(b) of Schedule 3 being the difference between the Deposit and the Earnest Deposit, which shall be paid by the Purchaser to the Vendor upon execution of this Agreement;

	
	

	Balance Purchase Price
	means the amount specified in Part 3 of Schedule 3;


	Business Day
	means a day other than a Saturday, Sunday or a public holiday on which banks are open for business in Kuala Lumpur and Selangor;


	Completion
	means the completion of this sale and purchase transaction in accordance with Clause 7 below with the full payment of the Purchase Price together with all Late Payment Interests, if any, within the Completion Period or Extended Completion Period as the case may be;


	Completion Date
	means the date when the Balance Purchase Price (together with Late Payment Interest, if any) is paid by the Purchaser or the Financier to the Vendor;


	Completion Period

	means THREE (3) MONTHS from the Unconditional Date;


	Cut Off Date
	means the date of expiry of the period of SIX (6) MONTHS from the date of this Agreement, or such longer period as the Vendor may agree in writing for the Parties to fulfil the Conditions Precedent in accordance with Clause 3;


	Deposit

	means the amount specified in Part 2 of Schedule 3 representing 10% of the Purchase Price;

	
	

	Differential Sum
	means the difference between the Balance Purchase Price and the Loan;


	Director General

	means the Director General of Inland Revenue;

	Earnest Deposit
	means the tender fee (called also “Tender Deposit”) of the amount specified in Part 2(a) of Schedule 3; 


	Encumbrance
	means any mortgage, pledge, lien, charge (whether fixed or floating), assignment, title retention, right to acquire, hypothecation, options, right of first refusal, injunction, preference arrangement or any other security interest including any lease, sub-lease, caveat, claim, prohibitory order or any other encumbrance or interest of any third party over the Lands, excluding always any caveat(s) (if any) lodged by the Purchaser and/or the Financier;


	Financier
	means the financial institution from whom the Purchaser takes the Loan;


	Financier’s Undertaking
	means a letter to be issued by the Financier to Vendor whereby the Financier undertakes to release the Loan upon the submission of the Transfer for registration which form and substance shall be acceptable to the Vendor; 


	Financier’s Solicitors

	means the solicitors acting for the Financier in relation to the Loan;


	Lands 
	means all those two (2) parcels of lands, the details of which are set out in Schedule 2; 


	Land Registry 
	means the land registry or land office at which the Lands are registered;


	Late Payment Interest
	means in relation to any sum remaining unpaid after the applicable due date, interest on the amount due calculated at the Agreed Rate and on a daily basis commencing from the day after the applicable due date up to the date of full and final settlement of the same;


	Loan 
	means the loan to be taken by the Purchaser from the Financier to facilitate its payment of the Balance Purchase Price or any part thereof;


	
	

	NLC
	means the National Land Code (Revised 2020) (Act 828);


	Outgoings
	means all statutory dues and outgoings in respect of the Lands including, but without limitation to, quit rents, assessments (if applicable) and any statutory duties, fees or charges levied, assessed or charged by the Appropriate Authorities against the Lands;


	Parties 
	means collectively the Vendor and the Purchaser and each, a “Party”;


	Purchase Price
	means the amount specified in Part 1 of Schedule 3;


	Purchaser

	means the Party whose name and particulars are set out in Part 1(a) of Schedule 1 and includes its successors in title and permitted assigns;


	Purchaser’s Documents
	means certified true copies of the following (updated as applicable as at the time of presentation of the Transfer for registration):

(i) in the case where the Purchaser is a company:

(a)	the certificate of incorporation and the constitution of the Purchaser;

(b)	the resolutions of the board of directors and members of the Purchaser approving the purchase of the Lands upon the terms hereof;

(c)	each of the Forms 13, 24, 44 and 49 (as such forms are referred to in the Companies Act 1965) of the Purchaser and such other equivalent forms as prescribed under the Companies Act 2016 evidencing the change of name, the situation of its registered office, particulars of its directors, managers and secretaries and the latest return of allotment of shares;

(d)	the national registration identity card or passport of each authorized officer of the Purchaser executing the Transfer; and

(e)	any other document and/or action as may be required by the Land Registry to be produced, delivered and/or done by the Purchaser for the Land Registry to register the Transfer;
OR

(ii)        in the case where the Purchaser is an individual:-

(a)	the national registration identity card or passport of each of the Purchaser executing the Transfer; and

(b)	any other document and/or action as may be required by the Land Registry to be produced, delivered and/or done by the Purchaser for the Land Registry to register the Transfer;


	Purchaser’s Solicitors
	means the legal firm whose name and particulars are set out in Part 1(b) of Schedule 1;


	Purchaser’s Termination Obligations

	means in the case of the termination of this Agreement in accordance with the provisions hereof, the following obligations to be observed and performed by the Purchaser:-

(a) the Purchaser shall return to the Vendor all the Titles and Transfer Documents given by the Vendor to the Purchaser with the interest of the Vendor in the Lands remaining intact free from all encumbrances attributable to the Purchaser and the Financier PROVIDED ALWAYS THAT the Transfer stamped for ad valorem stamp duty may be submitted to the Collector of Stamp Duties for refund of stamp duty so long as the Purchaser evinces evidence that the Transfer has been cancelled and are no longer effective and the Transfer is returned to the Vendor after it is returned by the Collector of Stamp Duties; 

(b) if vacant possession has been delivered to the Purchaser, the Purchaser shall redeliver vacant possession of the Lands to the Vendor in substantially the same state and condition as it was delivered to it; and

(c) the Purchaser shall at its own cost and expense, remove all encumbrances including any caveat(s) over the Lands lodged by the Purchaser, the Financier and/or any other persons claiming interest through them;


	
	

	ROP Approval
	means the approval to be granted by the Government of the Republic of Poland and any federal, state, provincial, municipal, or local governmental authority, department, ministry, agency, commission, statutory body, planning authority, or other regulatory body having jurisdiction over the Lands, the Vendor or the transactions contemplated under this Agreement for the disposal of the Lands by the Vendor under this Agreement;


	RPGT
	means real property gains tax; 


	RPGT Act

	means the Real Property Gains Tax Act 1976 (Act 169) as the same may be revised or supplemented from time to time;


	State Approval
	means the approval to be granted by the relevant government authority in Wilayah Persekutuan, Kuala Lumpur having jurisdiction over the transfer of the Lands to the Purchaser where it is a foreign purchaser pursuant to the provisions of NLC;
 

	Taxes

	means sales and service tax or goods and services tax or other similar impositions imposed by any Appropriate Authority in respect of the Purchase Price or any other payments under this Agreement that are payable or paid prior to the Completion Date, but shall not include RPGT in connection with the disposal of the Lands by the Vendor to the Purchaser hereunder;

	
	

	Titles
	means the original issue documents of title for the Lands together with the plan annexed thereto; 

	
	

	Transfer
	means one (1) valid and registrable (but unstamped) memorandum of transfer in the form prescribed under the NLC for all two (2) Titles, duly executed by the Vendor as transferor in favour of the Purchaser as transferee;


	Transfer Documents
	means the following documents:-

(a) the Transfer;

(b) the Vendor’s Documents; and

(c) a certified true copy of the receipts for quit rent and assessment (if any) paid for the Lands for the period when the Transfer is to be submitted for registration;


	Vendor
	means the Party whose name and particulars are set out in Part 2(a) of Schedule 1 and includes its successors in title and permitted assigns;


	Vendor’s Account
	means the designated account of the Vendor set out in Schedule 4 hereto; 


	Vendor’s Documents
	means certified true copies of the following (updated as applicable as at the time of presentation of the Transfer for registration):

(a)	the Republic of Poland passport of the authorized officer of the Vendor executing the Transfer; and

(b)	any other document and/or action as may be required by the Land Registry to be produced, delivered and/or done by the Vendor for the Land Registry to register the Transfer;


	Vendor’s Solicitors
	means the legal firm whose name and particulars are set out in Part 2(b) of Schedule 1;


	Vendor’s Undertaking
	means a letter to be issued by the Vendor to the Financier whereby the Vendor undertakes to refund the Loan released by the Financier, free of interest, in the event the Transfer cannot be perfected for any reason attributable to the Vendor provided all the Titles and Transfer Documents delivered by the Vendor are returned to the Vendor with its interests remaining intact and free from all encumbrances attributable to the Purchaser or the Financier; 



1.2	In this Agreement, unless the context otherwise requires:-

(a) words denoting the singular number include the plural number and vice-versa;

(b) words denoting the masculine gender shall include the feminine and neuter genders and vice-versa;

(c) words denoting natural persons include bodies corporate and unincorporate;

(d) a ‘person’ includes any individual, company, corporation, firm, partnership, joint venture, association, organization, trust, state or agency of a state (whether or not having a separate legal personality);

(e) a recital, paragraph, clause, schedule, party or annexure is a reference to a recital, paragraph, clause, schedule of and a party and annexure to this Agreement and recitals, schedules and annexures shall form integral part of this Agreement;

(f) an ‘approval’ also includes a consent, authorisation, exemption, filing, licence, order, permission, recording or registration (and references to obtaining approvals shall be construed accordingly);

(g) references to any legislation or to any provision of legislation shall include any modification or re-enactment of that legislation or any legislative provision substituted for, and all regulations and statutory instruments issued under such legislation or provision and where references are to any rules or regulations, they shall include any such rules and regulations as amended, modified, consolidated or replaced, from time to time;

(h) headings to the clauses and the Schedules of this Agreement are inserted for convenience only and shall not affect the construction or interpretation of this Agreement;

(i) where a word or a phrase is defined, other parts of speech and grammatical forms of that word or phrase have corresponding meanings;

(j) references to any agreement or instrument shall include references to such agreement or instrument as amended, novated, supplemented, varied or replaced from time to time;

(k) references to Ringgit Malaysia or “RM” shall be taken as referring to amounts in Malaysian currency;

(l) a ‘day, month or year’ shall be construed by reference to the Gregorian calendar;

(m) if an event must occur on a stipulated day which is not a Business Day then the stipulated day will be taken to be the next Business Day; 

(n) references to payment to any Party include payments to another person on the direction of that Party;

(o) [bookmark: _Hlk224224703]references to a “Party” shall mean either or each of the Vendor and the Purchaser and the term “Parties” shall, unless the context otherwise require, mean both the Vendor and Purchaser; and

(p) ‘writing’, or cognate expressions, includes any mode of representing or reproducing words in tangible and permanently visible form, and includes email transmissions.

1.3	No rule of construction applies to the disadvantage of one party merely because that party was responsible for the preparation of this Agreement.


[bookmark: _Toc176943141][bookmark: _Toc256000001][bookmark: _Toc214323617]2.	AGREEMENT TO SELL AND TO PURCHASE

2.1	Subject to the terms and conditions contained in this Agreement, the Vendor hereby agrees to sell to the Purchaser and the Purchaser hereby agrees to purchase from the Vendor the Lands at the Purchase Price on the following basis:-

(a) [bookmark: _Hlk224229547]on an “as is where is” basis as at the Completion Date,  

(b) free from Encumbrances as at the Completion Date;

(c) with vacant possession; 

(d) subject to all category of land use, conditions of title and restrictions in interest (if any) affecting the Lands or otherwise affecting the Lands, whether express or implied; and

(e) on the basis that the Purchaser has relied on its own findings in connection with all matters related to the Lands, and has not relied on any representations or warranties of the Vendor (or any agent purportedly acting on behalf the Vendor) in connection with the sale, save and except for the Vendor’s warranties expressly set out herein.

[bookmark: _Hlk224225697]and the Purchaser hereby expressly confirms and acknowledges to the Vendor that it has or it is deemed to have notice and knowledge of the Lands as regards access, nature, fitness, suitability, character, location, size, drainage, zoning, ingress, egress, pipes, utility installations, infrastructure and all other conditions, restrictions or particulars affecting the Lands and except for the Vendor’s warranties expressly set out herein, it has not relied on any other representations and/or warranties of the Vendor or any of its servant, agent, representative or employee (including its marketing agent) whether made orally or in writing.

[bookmark: _Hlk224225729]2.2	The Purchaser acknowledges and agrees that the Vendor is not making any kind of representation and warranty whatsoever in respect of the fitness or suitability for occupation and/or use, description, area, nature, state or condition or value of the Lands. 

2.3	The Purchaser acknowledges that any matter contrary to or inconsistent with the Purchaser’s express acknowledgments in this Clause cannot be relied on to form the basis of:

(a) any claim for compensation or damages against or remedial action on the part of the Vendor;

(b) any attempt to rescind, void or annul this Agreement; 

(c) any reduction or adjustment of the Purchase Price; or

(d) any claim for any damage whatsoever in respect of the state and/or condition of the Lands, or any error or misdescription of and/or any matter relating to the Lands. 

Clause 3	CONDITIONS PRECEDENT

3.1	The sale and purchase of the Lands as contemplated in this Agreement shall be conditional upon the following conditions (“Conditions Precedent”) being fulfilled or obtained on or before the Cut Off Date:-

(i) the Vendor having obtained at its own cost and expense the ROP Approval; and

(ii) the Purchaser where it is a foreign purchaser, having obtained at its own cost and expense the State Approval;   

3.2	Actions to be taken towards obtaining ROP Approval

3.2.1	The Vendor shall, submit the application for ROP Approval and thereafter do all that as may be necessary to procure the ROP Approval.

3.3	Actions to be taken towards obtaining State Approval

3.3.1	The Purchaser, where it is a foreign purchaser, shall, within SEVEN (7) DAYS from the date of receipt of all documents required from the Parties for the purpose of application for State Approval submit the application for State Approval and thereafter do all that as may be necessary to procure the State Approval.

3.4	Mutual Covenants 

3.4.1	Each Party hereby agrees and covenants with the other Party to co-operate with each other and to assist one another to procure the Approvals as expeditiously as possible and in any event on or before the expiry of the Cut Off Date.

3.4.2	Each Party shall forthwith provide to the other Party within ten (10) Business Days from receipt of a request in writing for such information and documents as may be reasonably required for the purposes of making enquiries with and submitting the relevant applications to the Appropriate Authorities for the purposes of procuring the Approvals. 

3.4.3	The Purchaser shall forward to the Vendor evidence of such submission to the Appropriate Authorities and evidence of any Appeal within five (5) Business Days from submission of the same.

3.4.4	The Purchaser shall, within five (5) Business Days from receipt of the State Approval, relevant correspondence, replies, feedbacks or rejections from the State Authority, notify the Vendor by written notice of the same and provide a copy of the State Approval (certified as true by the relevant Party’s director, company secretary or solicitors), relevant correspondence, replies, feedbacks or rejections to the Vendor or the Vendor’s Solicitors.

3.4.5	Where no written notice is given by the Purchaser for the fulfilment of the State Approval by the expiry of the Cut Off Date, then it shall be deemed that the State Approval has not been fulfilled and Clause 3.6 shall apply accordingly.

[bookmark: _Ref74647602][bookmark: _Ref403735076]3.5	Appeal

3.5.1	If the Appropriate Authorities  shall reject an application for the State  Approval, then the Purchaser shall, within FIVE (5) Business Days from its receipt of the notice of the State Approval rejection, give a written notice to the Vendor of the Purchaser intention to appeal against the State Approval rejection and the Purchaser shall, within TEN (10) Business Days from the date the written notice is delivered to the Vendor submit the appeal to the Appropriate Authorities  (“Appeal”). For the avoidance of doubt, nothing in this Clause shall imply or entitle the Purchaser to an automatic extension of the Cut Off Date.

3.5.2	If the Purchaser requires relevant and necessary information and/or documents from the Vendor to submit the Appeal to the Appropriate Authorities which are incumbent upon the Vendor to provide (“Appeal Documents”), the Vendor shall provide the Appeal Documents within ten (10) Business Days from the date of its receipt of a request in writing from the Purchaser. Until the Appropriate Authorities have granted the State Approval, the relevant State Approval shall not be deemed to have been obtained for the purposes of this Agreement.

3.5.3	In the event that the Purchaser does not give notice to the Vendor of its intention to submit an Appeal within FIVE (5) Business Days of its receipt of a copy of the relevant letter which contains the State Approval rejection then State Approval shall be deemed not obtained on the expiry of the FIVE (5) Business Days;

3.5.4	In the event that the outcome of an Appeal has not been received by the Purchaser by the expiry of the Cut Off Date, this Agreement may be rescinded in accordance with Clause 3.6.

3.6	Non-Fulfilment of the Conditions Precedent 

3.6.1	In the event that any one (1) of the Conditions Precedent are not fulfilled or cannot be fulfilled on or before the expiry of the Cut Off Date, then either Party may, by notice in writing to the other Party, terminate this Agreement.

3.6.2	Upon termination of this Agreement pursuant to Clause 3.6.1, the Purchaser shall perform the Purchaser’s Termination Obligations within SEVEN (7) BUSINESS DAYS from termination. Within FOURTEEN (14) BUSINESS days from the date of receipt by the Vendor’s Solicitors of the Purchaser’s Solicitors written confirmation of the Purchaser’s performance of the Purchaser’s Termination Obligation together with documentary evidence of withdrawal or removal of any encumbrances including any caveats lodged over the Lands by the Purchaser and/or the Financier the Vendor shall refund or cause to be refunded to the Purchaser, free of interest, the Deposit. 

3.6.3	Upon completion of the matters under Clause 3.6.2, this Agreement shall cease to be of any further effect (save for the obligation under this Agreement which is expressed to apply after the termination of this Agreement) and neither Party shall have any claims against the other hereunder save in respect of any antecedent breach of this Agreement and the Vendor shall be entitled to sell or otherwise deal with the Lands in any manner as it shall deem fit in its absolute discretion. 
 
3.7	Unconditional Date

This Agreement shall become unconditional on the date when all Conditions Precedent have been fulfilled in accordance with the terms hereof within the Cut Off Date, and the Parties shall proceed to complete sale and purchase of the Lands in the manner herein agreed.

[bookmark: _Toc176943144][bookmark: _Toc256000004][bookmark: _Toc214323620]4.	CONSIDERATION AND PAYMENT 

4.1	The Purchase Price for the Lands agreed between the Parties hereto, on a willing buyer and willing seller basis, is the sum stated in Part 1 of Schedule 3 to be settled by way of the Deposit and the Balance Purchase Price.

[bookmark: _Hlk224226730]4.2	In respect of any payment to be made under this Agreement:-

(a) in the event any payment is made subject to any mandatory restriction, deduction or withholding or otherwise on account of any law, bank charges or otherwise, the payor shall pay such additional amount(s) as is necessary to ensure that the payee receives and retains a net sum equal to what the payee would have and entitled to receive and retain had there been no such restriction, deduction or withholding;

(b) payment shall be made in immediately available, freely transferable, cleared funds to specified account of payee as notified in writing to the payer; and

(c) the payment date shall be the date on which the payee has access to the immediately available and freely transferable cleared funds by 5 p.m. on a Business Day, and a copy of the remittance advice in respect of the funds shall be furnished to the payee by 5 p.m. of the same Business Day. Any payment that is cleared into the payee’s account after 5 p.m. on a Business Day, or without a copy of the remittance advice sent to the payee by 5 p.m., shall be deemed as paid on the next Business Day unless otherwise agreed in writing by the Parties. 

[bookmark: _Toc176943145][bookmark: _Toc256000005][bookmark: _Toc214323621]5.	THE DEPOSIT AND THE BALANCE PURCHASE PRICE

5.1	The Purchaser shall pay the Purchase Price in the following manner: -

(a) Deposit

(i) Prior to the date of this Agreement, the Purchaser has paid the Earnest Deposit to the Vendor’s Solicitors as stakeholders. The Vendor’s Solicitors are hereby authorised to release the Earnest Deposit together with all interest accrued thereof (if any) to the Vendor upon execution of this Agreement; 

(ii) simultaneously with the execution of this Agreement, the Purchaser shall pay the Balance Deposit to the Vendor by remitting the same into the Vendor’s Account;

Pending Completion, the Deposit shall secure the performance of the terms of this Agreement by the Purchaser and shall be refundable or forfeitable in accordance with the terms hereof. On Completion, the Deposit shall be treated to have been paid towards part payment of the Purchase Price. 

(b) Balance Purchase Price

The Purchaser shall pay, or cause to be paid, to the Vendor’s Solicitors as stakeholders by remitting the Balance Purchase Price within the Completion Period.

5.2	If the Purchaser is unable to pay the Balance Purchase Price or any part thereof within the Completion Period, the Vendor shall automatically extend time by the Extended Completion Period for the Purchaser to pay the Balance Purchase Price  (or the applicable outstanding part thereof) PROVIDED ALWAYS THAT the Purchaser pays the Vendor Late Payment Interest on the Balance Purchase Price  or any amount due and remaining unpaid commencing from the day after the last day of the Completion Period until the date of full and final settlement of the same. All Late Payment Interest shall be paid together with the remaining outstanding portion of the Balance Purchase Price within the Extended Completion Period.


[bookmark: _Toc176943149][bookmark: _Toc256000009][bookmark: _Toc214323623]6.	DELIVERY AND EXECUTION OF DOCUMENTS

6.1	Within FOURTEEN (14) BUSINESS DAYS from the date of this Agreement: -

(a) the Vendor shall deliver to the Purchaser’s Solicitors two (2) sets of the Vendor’s Documents;

(b) the Purchaser shall deliver to the Vendor’s Solicitors two (2) sets of the Purchaser’s Documents; and

(c) the Vendor shall sign the Transfer (prepared by the Purchaser’s Solicitors and executed by the Purchaser) in escrow and deposit the same with the Purchaser’s Solicitors as stakeholders. 

6.2	The Parties acknowledge that although the Transfer may have been executed and delivered by Vendor, the Vendor’s acknowledgement of receipt of the consideration as stated in the Transfer shall not be regarded or taken as:-

	(a)	Vendor’s receipt of the consideration stated therein; or 

(b)	having passed or transferred legal and/or beneficial title or interest in the Lands to the Purchaser, 

	unless and until the Vendor shall have received the Balance Purchase Price in full and all Late Payment Interest (if any) in accordance with the provisions of this Agreement.

6.3	The Purchaser’s Solicitors shall hold the Transfer as stakeholders and subject to this Agreement becoming unconditional in accordance with Clause 3.7, the Purchaser’s Solicitors are authorized to date the Transfer as at any date after the Unconditional Date within the Completion Period as may be determined by the Purchaser’s Solicitors in their discretion provided that the Purchaser’s Solicitors shall provide a dated copy of the Transfer to the Vendor’s Solicitors upon dating thereof. Thereafter, the Purchaser’s Solicitors shall submit the Transfer to the Collector of Stamp Duties for adjudication of the stamp duty. On receipt of the relevant notice of assessment, the Purchaser shall pay the stamp duty stated therein within the applicable timeline imposed therein to the Purchaser’s Solicitors, who shall then stamp the Transfer.

6.4	In the event this Agreement is terminated in accordance with the provisions hereof and the Transfer is in the custody of the Purchaser’s Solicitors, the Purchaser’s Solicitors shall return the signed Transfer to the Vendor’s Solicitors for cancellation PROVIDED THAT in the case where ad valorem stamp duty has been paid on the Transfer, the Purchaser shall be entitled to deliver the same to the Collector of Stamp Duties for refund of stamp duty paid thereon. The Purchaser shall give Vendor evidence of cancellation of the Transfer and shall cause the Transfer to be returned to the Vendor after the receipt of the same from the Collector of Stamp Duties.

6.5	The Purchaser’s Solicitors in its capacity as stakeholders shall not deal with the Transfer in any manner howsoever without the prior written consent of the Vendor except as follows:-

(a)	to date, adjudicate and stamp the Transfer in accordance with Clause 6.3 above;

(b)	to present the Transfer for registration after full payment of the Balance Purchase Price (together with all Late Payment Interest thereon, if any) in the case of a cash transaction; or

(c)	to deliver the stamped Transfer to the Financier’s Solicitors in the case of a Loan; or

(d)	prior to sub-Clause (b) or (c) above, to return the Transfer to the Vendor’s Solicitors in accordance with the provisions of this Agreement in the case of the termination of this Agreement. 

[bookmark: _Toc150340856]
[bookmark: _Toc176943151][bookmark: _Toc256000012][bookmark: _Toc214323624]7.	COMPLETION 

7.1	If the Purchaser proposes to pay the Balance Purchase Price without a loan, the following shall take place within the Completion Period or the Extended Completion Period, as the case may be:-

(a) [bookmark: _Hlk119082439]the Purchaser shall give the Vendor not less than thirty (30) days’ prior written notice of the scheduled Completion Date;

(b) the Vendor shall deliver the Titles and all remaining Transfer Documents to the Vendor’s Solicitors as stakeholders within FOURTEEN (14) BUSINESS DAYS from date of receipt of the notice in Clause 7.1(a) above;

(c) on the scheduled date for completion, the Purchaser shall pay the Balance Purchase Price (together with all Late Payment Interests, if any) to the Vendor’s Solicitors as stakeholders;

(d) upon the Vendor’s Solicitors’ receipt of the Balance Purchase Price and the Late Payment Interest (if any), the Vendor shall within SEVEN (7) BUSINESS DAYS thereof, procure the Vendor’s Solicitors to deliver the Titles and remaining Transfer Documents in their possession (if any) to the Purchaser’s Solicitors; 

(e) the Purchaser’s Solicitors are authorised and instructed to present the Titles and Transfer Documents for registration of the Transfer within SEVEN (7) DAYS from the date of receipt of the last Transfer Documents from the Vendor’s Solicitors; and

(f) pending registration of the Transfer, the Purchaser shall be the absolute beneficial owner of the Lands and the Vendor shall hold the Lands as registered owner on bare trust for the Purchaser and the provisions of Clause 7.6 shall have effect as from the Completion Date. 

7.2	In the case where the Purchaser takes the Loan to settle all or any part of the Balance Purchase Price, the following shall take place within the Completion Period or the Extended Completion Period, as the case may be:-

(a) [bookmark: _Hlk118910191]the Purchaser shall notify the Vendor in writing of the Financier, the Financier’s Solicitors and the amount of the Loan as soon as reasonably practicable after execution of this Agreement and in any event not less than TWO (2) MONTHS before the expiry of the Completion Period; 

(b) the Purchaser shall pay the Differential Sum to the Vendor’s Solicitors as stakeholders; 

(c) [bookmark: _Hlk118910352]the Purchaser shall cause the Financier to issue the Financier’s Undertaking to the Vendor;

(d) within FOURTEEN (14) BUSINESS DAYS from the date of receipt of the Differential Sum and the Financier’s Undertaking:-

(i) the Vendor’s Solicitors shall confirm receipt of the Differential Sum to the Financier’s Solicitors;

(ii) the Vendor shall deliver the Titles and all outstanding Transfer Documents to the Financier’s Solicitors; and

(iii) the Vendor shall issue the Vendor’s Undertaking to the Financier;


(e) the Purchaser shall cause the Financier to release the Loan to the Vendor’s Solicitors as stakeholders;

(f) the Purchaser shall simultaneously with the release of the Loan pay any Late Payment Interest as shall be due and payable to the Vendor;

(g) the Purchaser shall cause the Financier’s Solicitors to present the Titles and Transfer Documents for registration of the Transfer within SEVEN (7) BUSINESS DAYS from the date of receipt of the Titles and Transfer Documents; and 

(h) pending registration of the Transfer, the Purchaser shall be the absolute beneficial owner of the Lands and the Vendor shall hold the Lands as registered owner on bare trust for the Purchaser and the provisions of Clause 7.6 shall have effect as from the Completion Date. 

7.3	If the Parties or either of them is required by the Land Registry to furnish any further document or to execute any further document or to attend to biometric verification to facilitate the registration of the Transfer, each Party undertakes with the other that it shall expeditiously do so and in any event within FOURTEEN (14) BUSINESS DAYS of receipt of notification.

7.4	The agreement of the Vendor to deliver any Transfer Documents early before the payment of the full Balance Purchase Price does not in any way prejudice the rights and entitlements of the Vendor to full payment of the Balance Purchase Price on due date (or any other amount due and payable by the Purchaser to the Vendor in accordance with the provisions hereof). 

7.5	The Purchaser acknowledges that it is the Purchaser’s obligation to procure the timely release of the Loan by the Financier to the Vendor, which Loan should be released as soon as reasonably possible and in any event within the Completion Period or the Extended Completion Period (as the case may be). Any delay or failure to procure the release of the Loan or to pay any Late Payment Interest by the expiry of the Extended Completion Period shall constitute a material breach on the part of the Purchaser.

7.6	On payment of the full Balance Purchase Price and Late Payment Interest (if any), this transaction shall be completed and the following shall be treated to have occurred without any further act or payment on the part of either Party:-

(a) full beneficial interests in, and title to, the Lands shall be conveyed to the Purchaser and its successors in title and lawful assigns;

(b) legal possession of the Lands shall be conveyed to the Purchaser and the Vendor shall no longer have any rights or interest in or to the Lands or any part thereof save and except as registered proprietor pending registration of the Transfer; 

(c) the Purchaser accepts the Lands on “as is where is” basis;

(d) the Vendor shall be liable for all Outgoings accruing prior to (and excluding) the Completion Date and the Vendor shall indemnify the Purchaser against all claims, losses, penalty, fines, costs and expenses that may be imposed on the Purchaser in respect of any default in payment or late payments by the Vendor of any such Outgoings arising before the Completion Date; and 

(e) [bookmark: _Toc61218581][bookmark: _Toc61218585][bookmark: _Toc61218807][bookmark: _Toc61218943][bookmark: _Toc61221083][bookmark: _Toc61224149][bookmark: _Toc61218586][bookmark: _Toc61218808][bookmark: _Toc61218944][bookmark: _Toc61221084][bookmark: _Toc61224150][bookmark: _Toc61218592]the Purchaser shall be liable for all Outgoings accruing as from (and including) the Completion Date and the Purchaser shall indemnify the Vendor against all claims, losses, penalty, fines, costs and expenses that may be imposed on the Vendor in respect of any default in payment or late payments by the Purchaser of any such Outgoings arising after the Completion Date.

[bookmark: _Toc176943156][bookmark: _Toc256000017][bookmark: _Toc214323626]7.7	The Vendor’s Solicitors are hereby irrevocably authorised to release the Balance Purchase Price and Late Payment Interest (if any) to the Vendor FOURTEEN (14) DAYS after the release of the Titles and Transfer Documents to the Purchaser(s)’ Solicitors or the Financier or Financier’s Solicitors PROVIDED ALWAYS that vacant possession of the Lands shall have been delivered or be deemed to have been delivered to the Purchaser pursuant to clause 8.



8.	DELIVERY OF VACANT POSSESSION

8.1	On the expiry of SEVEN (7) BUSINESS DAYS after the Completion Date, the Vendor shall be deemed to have delivered vacant possession of the Lands free from Encumbrances to the Purchaser on an “as is where is” basis as at the date thereof, upon a notice in writing being issued by the Vendor (or the Vendor’s Solicitors) to the Purchaser(s) (or the Purchaser(s)’ Solicitors) requesting the Purchaser(s) to take delivery of vacant possession of the Lands 

8.2	All risks shall pass to the Purchaser on the date of delivery of vacant possession. 
[bookmark: _Toc61218679][bookmark: _Toc61218684][bookmark: _Toc61218856][bookmark: _Toc61218989][bookmark: _Toc61221129][bookmark: _Toc61224195]
[bookmark: _Toc430080921]
[bookmark: _Toc176943157][bookmark: _Toc256000019][bookmark: _Toc214323627]9.	APPORTIONMENT 

[bookmark: _Hlk224228886]9.1	The Parties agree that all Outgoings shall be apportioned between the Parties as at the Completion Date so that the Vendor shall bear all Outgoings up to the day immediately preceding the Completion Date and the Purchaser shall bear all Outgoings as from (and including) the Completion Date.

9.2	The Vendor shall provide the calculation for the apportionment of Outgoings to the Purchaser within SEVEN (7) BUSINESS DAYS after the Completion Date. Thereafter, the Party under obligation to pay the apportioned sums to the other shall make such payment within SEVEN (7) BUSINESS DAYS from the date of calculation of the apportionment is agreed.

9.3	As from the Completion Date, the Vendor shall be entitled to recover all deposits paid by the Vendor to any Appropriate Authorities for or in relation to the Lands without prior notice to the Purchaser, and the Purchaser shall provide reasonable assistance to the Vendor in this regard at the cost and expense (if any) of the Vendor. Where applicable, the Purchaser shall pay fresh deposits to the Appropriate Authorities to ensure that the supply of utilities to the Lands is not disrupted and to the extent the Vendor’s assistance is required for this process, the Vendor will provide reasonable assistance to the Purchaser to facilitate the same at the cost and expense (if any) of the Purchaser. Where deposits paid by the Vendor to the Appropriate Authorities are in the form of bank guarantees, the Purchaser shall furnish fresh bank guarantees in replacement thereof.

[bookmark: _Hlk224228869]9.4	The Purchaser shall as soon as practicable after the Completion Date but in any event no later than the time period stipulated under the applicable laws and regulations, notify the Appropriate Authorities in writing and/or lodge the requisite forms as required under the applicable laws or regulations for the purpose of effecting the change of name/ownership of the Lands from the Vendor to the Purchaser with effect from the Completion Date. The Purchaser shall indemnify and keep the Vendor indemnified against all claims, costs, expenses, charges, fees, or sums paid, as well as any damages, losses and liabilities suffered or incurred by the Vendor arising directly and solely from the Purchaser’s failure to comply with its obligation under this Clause 9.4.
[bookmark: _Toc176943159][bookmark: _Toc256000021][bookmark: _Toc214323628]
10.	REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

10.1	The Vendor hereby represents and warrants to the Purchaser that as at the date of this Agreement:-

(a) it has the power, authority and capacity to execute and deliver this Agreement upon the terms and obligations hereunder;

(b) by the execution and delivery of this Agreement upon the terms and conditions herein contained, it has not exceeded the powers granted to it, violated any laws of Malaysia or undertakings and/or instruments binding on it or its assets;

(c) its constitution includes provisions which give power, and all necessary authority has been obtained and action taken, for it to execute and deliver, and perform the transactions contemplated in this Agreement;

(d) this Agreement constitutes valid and binding obligations of it enforceable in accordance with the terms contained herein;

10.2	The Purchaser hereby represents and warrants to the Vendor that as at the date of this Agreement:-

(a) where the Purchaser is a company, it is a company duly incorporated with limited liability and validly existing under the laws of Malaysia;

(b) it has the power, authority and capacity to execute and deliver this Agreement upon the terms and obligations hereunder;

(c) by the execution and delivery of this Agreement upon the terms and conditions herein contained, it has not exceeded the powers granted to it, violated any laws of Malaysia or undertakings and/or instruments binding on it or its assets;

(d) where the Purchaser is a company, its constitution includes provisions which give power, and all necessary corporate authority has been obtained and action taken, for it to execute and deliver, and perform the transactions contemplated in this Agreement;

(e) this Agreement constitutes valid and binding obligations of it enforceable in accordance with the terms contained herein;

(f) there are no pending legal proceedings or claims against it which may affect its rights or powers to enter into and perform this Agreement and the transactions contemplated herewith;

(g) there is no order of any Court or other governmental agency or any provision of any existing agreement binding on it or to which it is subject which would be contravened or breached by the execution, delivery and performance of this Agreement; 

(h) where the Purchaser is a company, no resolution or petition has been made or presented against it in respect of insolvency and/or winding up proceedings;

(i) where the Purchaser is an individual, he has not been adjudicated a bankrupt or made insolvent or made any arrangement of assignment for the benefit of his creditors (if any) or had a notice or petition in bankruptcy served upon him or a receiving order made against him nor has any judgment ever been entered against him in any court of law and he has not committed any available act of bankruptcy upon which a bankruptcy petition could now be founded;

(j) where the Purchaser is a company, it has not taken any corporate action nor have any other steps been taken or legal proceedings been started or, to the best of its knowledge, threatened against it for its winding-up, dissolution, administration or re-organisation or for the appointment of a receiver, administrator, administrative receiver, trustee or similar officer over it, its assets or revenues.

10.3	Each of the representations of and warranties by the Parties pursuant to Clauses 10.1 and 10.2 shall be separate and independent and shall not be limited by reference to anything contained in this Agreement and shall be deemed to be repeated on the Completion Date. 

10.4	Each Party hereby acknowledges that the other Party has entered into this Agreement in reliance on the representations, warranties and undertakings of the other set out in Clause 10.1 and 10.2, as the case may be, and the representations, warranties and undertakings shall subsist notwithstanding the completion of the sale and purchase transaction herein.

[bookmark: _Toc58271601][bookmark: _Toc58271602]10.5	Each Party undertakes to promptly notify the other Party in writing of any event or circumstance which arises or comes to its knowledge after the date of this Agreement and prior to the Completion Date, that is inconsistent with any of its representations or warranties under this Agreement.


[bookmark: _Toc176943160][bookmark: _Toc256000022][bookmark: _Toc214323629]11.	DEFAULT

11.1	If, for any reason whatsoever –

(a) the Purchaser fails to pay the Balance Purchase Price and the Late Payment Interest accrued on the Balance Purchase Price (if any) within the stipulated period and in accordance with the provisions of this Agreement;

(b) the Purchaser fails to observe or perform any material obligation on its part herein contained (other than that provided in (a) above) and if such failure is capable of remedy, the Purchaser having failed to remedy the same within ten (10) Business Days from the date of the Purchaser’s receipt of the Vendor’s written notice to the Purchaser requesting remedy thereof; or

(c) any of the representations or warranties of the Purchaser stipulated in Clause 10.2 hereof shall at any time be found to be incorrect, untrue or misleading in any material aspect, and if such breach of representations and warranties is capable of remedy, the Purchaser having failed to remedy the same to the reasonable satisfaction of the Vendor within ten (10) Business Days from the date of the Purchaser’s receipt of the Vendor’s written notice to the Purchaser,

then in any such event and notwithstanding anything to the contrary herein contained, the Vendor shall be entitled to the remedy at law for specific performance. Alternatively, at the election of the Vendor, the Vendor may terminate this Agreement by notice in writing to the Purchaser whereupon:- 

(i) the Vendor shall deduct and forfeit the Agreed Liquidated Damages from the monies received by it; 

(ii) the Purchaser shall perform the Purchaser’s Termination Obligations within TEN (10) BUSINESS DAYS from the date of receipt of the Vendor’s Solicitors’ notice of termination; 

(iii) upon receipt of the Purchaser’s Solicitor’s written confirmation of the performance of the Purchaser’s Termination Obligation together with documentary evidence of withdrawal or removal of any encumbrances including any caveats lodged over the Lands by the Purchaser and/or the Financier, the Vendor shall refund all other sum paid by the Purchaser towards the Purchase Price less the Agreed Liquidated Damages (free of interest);

(iv) this Agreement shall forthwith terminate and be null and void and be of no further effect and neither Party shall have any claim against the other (save and except for antecedent breach). The Vendor shall thereafter be at liberty to sell or otherwise deal with the Lands in any manner as the Vendor deems fit without reference to the Purchaser.

11.2	If, for any reason whatsoever the Vendor willingly refused to complete the sale and purchase and transfer the Lands to the Purchaser in accordance with the terms hereof provided that such failure is not attributable to the Purchaser or any party and subject to the Purchaser complying with all the terms and conditions of this Agreement then in such event and notwithstanding anything to the contrary herein contained, the Purchaser shall be entitled to the remedy at law for specific performance. 

[bookmark: _Toc176943161][bookmark: _Toc256000023][bookmark: _Toc214323630]12.	REAL PROPERTY GAINS TAX

12.1	The Parties hereby undertake and agree to furnish to each other their respective income tax file reference numbers and the address of the respective branches of the Inland Revenue Board at which their income tax returns are filed.

12.2	The Purchaser shall submit the relevant declaration of acquisition of the Lands hereunder to the Director General in the prescribed form in accordance with Section 13 of the RPGT Act within thirty (30) days from the date of this Agreement. 

12.3	The Parties acknowledge that the Vendor is eligible to apply for exemption from real property gains tax in respect of the disposal of the Lands pursuant to the Diplomatic Privileges (Vienna Convention) Act, 1966. The Vendor must submit an appropriate exemption application to the Appropriate  Authority within thirty (30) days of the date of this Agreement..

12.4 	Subject to Clause 12.2, the Vendor shall submit the relevant declaration of disposal of the Lands hereunder to the Director General in the prescribed form in accordance with Section 13 of the RPGT Act within SIXTY (60) DAYS from date of this Agreement

12.5 In the event that an exemption referred to in Clause 12.3 is granted by the Appropriate  Authority,  no RPGT shall be payable by the Vendor in respect of the disposal of the Lands and the Purchaser  shall have no liability in connection therewith. The Vendor must, within FOURTEEN (14) DAYS of receiving the exemption, provide the Purchaser  with a copy of the written approval issued by the Appropriate  Authority as evidence of the exemption.

[bookmark: _Toc60764078][bookmark: _Toc60764358]12.6	Without prejudice to the generality of the foregoing, the Vendor undertakes to bear and pay all taxes chargeable under the RPGT Act for the disposal of the Lands, regardless of whether the Vendor  obtains the exemption referred to in Clause 12.3 or not, and to keep the Purchaser indemnified in respect of any claims, costs, damages, fines or penalties which may be brought or levied against the Purchaser by the Director General arising from any default in payment of real property gains tax payable by the Vendor on the sale and disposal of the Lands as a result of the Vendor’s non-compliance with any of the provisions of the RPGT Act.


[bookmark: _Toc176943162][bookmark: _Toc256000024][bookmark: _Toc214323631]13.	GOVERNMENT ACQUISITION

13.1	The Vendor declares that, as at the date of this Agreement, it is not aware of nor has it received any notice of acquisition or intended acquisition of the Lands or any part thereof from any acquiring authorities.

13.2	The Parties hereby agree that in the event the Vendor shall, after execution of this Agreement, receives any notice of acquisition or intended acquisition of the Lands or any part thereof from any acquiring authorities, the Vendor shall notify the Purchaser of the same, neither Pay may terminate this Agreement, the Purchaser shall continue with the purchase and in such an event, and subject to the Purchaser having duly complied with its obligations herein, the Vendor shall promptly notify or procure the requisite notice to be given to the acquiring authorities of this Agreement and the Purchaser’s interest in the Lands and the terms of this Agreement, and the Vendor shall having given notice thereof keep the Purchaser notified of the exercise of all steps taken by the acquiring authorities as well as obtain the Purchaser’s consent prior to the taking of any steps by the Vendor in respect of the acquisition of the Lands (which consent shall not be unreasonably withheld or delayed) and, PROVIDED THAT the Purchaser has paid the Balance Purchase Price and the Late Payment Interest accrued thereon (if any) in accordance with this Agreement, the Purchaser shall be absolutely entitled to all compensation offered or paid by the acquiring authorities in respect of such acquisition.


14.	NON-REGISTRATION OF TRANSFER

14.1	In the event that the Transfer cannot be registered in favour of the Purchaser for any reason whatsoever that is not attributable to the default of either Party, the Parties shall use their best endeavours and act in good faith to rectify or remove such reason, defect or fault within one (1) month from the date the Parties were first notified of the same. If the reason, defect or fault cannot be rectified or removed within the said one (1) month, either Party shall be entitled by a notice in writing to the other Party, to terminate this Agreement, whereupon:-

(a) the Purchaser shall perform the Purchaser’s Termination Obligations within ten (10) BUSINESS DAYS from the termination of this Agreement; 

(b) Within FOURTEEN (14) BUSINESS days from the date of receipt by the Vendor’s Solicitors of the Purchaser’s Solicitors written confirmation of the Purchaser’s performance of the Purchaser’s Termination Obligation together with documentary evidence of withdrawal or removal of any encumbrances including any caveats lodged over the Lands by the Purchaser and/or the Financier the Vendor shall refund or cause to be refunded to the Purchaser, free of interest, all amounts (if any) paid by the Purchaser towards the Purchase Price. 

(c) Upon completion of the matters under Clause 14.1(b), this Agreement shall cease to be of any further effect (save for the obligation under this Agreement which is expressed to apply after the termination of this Agreement) and neither Party shall have any claims against the other hereunder save in respect of any antecedent breach of this Agreement and the Vendor shall be entitled to sell or otherwise deal with the Lands in any manner as it shall deem fit in its absolute discretion. 


[bookmark: _Toc176943163][bookmark: _Toc256000025][bookmark: _Toc214323632][bookmark: _Toc176943164][bookmark: _Toc256000026]15.	PRIVATE CAVEAT

15.1	The Vendor agrees that the Purchaser may at any time after the date of this Agreement and after payment of the Deposit in accordance with the terms hereof, lodge a private caveat over the Lands at its own cost and expense to protect the interest of the Purchaser in the Lands PROVIDED ALWAYS that prior to the lodgement of the same, the Purchaser shall execute and deposit with the Purchaser’s Solicitors as stakeholders a valid and registrable withdrawal of private caveat together with the requisite registration fees and the Purchaser hereby irrevocably instructs the Purchaser’s Solicitors to forthwith withdraw the caveat upon the termination of this Agreement in accordance with the provisions hereof.


[bookmark: _Toc176943165][bookmark: _Toc256000027][bookmark: _Toc214323633]16.	WHOLE AGREEMENT

16.1	This Agreement (together with all documents referred herein) shall constitute the whole agreement and understanding between the Parties hereto with respect to the matters dealt with in this Agreement and supersedes,  any other agreement, letters, correspondence (oral or written or expressed or implied) entered into prior to this Agreement in respect of the matters dealt with in this Agreement and it is expressly declared that no variation to any of the provisions of this Agreement shall be valid and binding on the Parties hereto unless made in writing and duly executed by both Parties or their duly authorised representatives.
16.2	Notwithstanding Clause 16.1, the execution of this Agreement shall not affect, cancel or prejudice any rights, obligations or liabilities of the Parties specified in the Announcement of Tender for the Sale of Property and in the Tender Rules .


[bookmark: _Toc176943166][bookmark: _Toc256000028][bookmark: _Toc214323634]17.	FURTHER ASSURANCE

17.1	The Parties shall execute and do and procure all other necessary persons or companies, if any, to execute and do all such further deeds, assurance, act and things as may be reasonably required so that full effect may be given to the terms and conditions of this Agreement.


[bookmark: _Toc176943167][bookmark: _Toc256000029][bookmark: _Toc214323635]18.	NOTICE

18.1	Any notice, request or demand required or permitted to be given hereunder shall be in writing and shall be deemed to have been validly given to a Party if delivered personally or sent by registered post or email to the other Party at the address specified below or such other address as a Party may have notified to the other Party in writing and if so given shall be deemed to have been received:-

(a) in the case of a letter delivered by hand, upon receipt thereof;

(b) in the case of a letter sent by registered post, on the third (3rd) Business Day after posting; and

(c) in the case of email, at the time of issue thereof Provided there is no evidence that the email is returned to sender undelivered.

Vendor

Name		:	

Address	: 

Attention	:		

Email Address	: 	

Purchaser

Name		:	 

Address	: 

Attention	:		

Email Address	: 	


[bookmark: _Toc176943168][bookmark: _Toc256000030][bookmark: _Toc214323636]19.	COSTS AND EXPENSES

19.1 	Each Party will bear their own solicitors’ cost of and incidental to the preparation and negotiation of this Agreement and matters incidental thereto.	

19.2	Save as otherwise provided in this Agreement the stamp duty, registration fees, penalties (if any) and all other costs and expenses in connection with or incidental to the acquisition and the transfer of the Lands shall be borne by the Purchaser; 

[bookmark: _Toc176943169][bookmark: _Toc256000031][bookmark: _Toc214323637]20.	LAW

20.1	This Agreement shall be governed by the laws of Malaysia and the Parties agree to submit to the jurisdiction of the Malaysian courts in all matters relating to or arising out of this Agreement.


[bookmark: _Toc176943170][bookmark: _Toc256000032][bookmark: _Toc214323638]21.	CONFIDENTIALITY OF INFORMATION

21.1	Each Party and its directors, officers, authorised representatives or employees shall treat as confidential and shall not in any manner whatsoever, disclose or communicate to any third party or use any information received or obtained in connection with the sale and purchase of the Lands or as a result of entering into this Agreement (or any other agreement entered into pursuant to this Agreement) which relates to:

(a) the terms and conditions for the sale and purchase of the Lands or otherwise contained in this Agreement (and any agreement entered into pursuant to this Agreement); 

(b) the negotiations and discussions (as applicable) relating to the sale and purchase of the Lands and this Agreement (and any agreement entered into pursuant to this Agreement); or

(c) the business, financial or other affairs of each of the Party hereto.

21.2	Nothing in the foregoing shall prohibit disclosure of any information if and to the extent:

(a) the disclosure or use is required by law or any regulatory body;

(b) the disclosure or use is required for the purpose of any judicial proceedings arising out of this Agreement (or any other agreement entered into pursuant to this Agreement) or the disclosure is reasonably required to be made to a taxation authority in connection with the taxation affairs of the disclosing party;

(c) the disclosure is made to professional advisers, representatives and agents of the Purchaser or the Vendor or those of their affiliates on terms that such professional advisers, representatives and agents undertake to keep such information confidential; 

(d) the disclosure is made to any Appropriate Authority (including any acquiring authorities under Clause 13) in the performance of an obligation under this Agreement, or any other party for the purpose of performing its obligations under this Agreement and its disclosure shall be limited to a need-to-know extent and to facilitate the transaction contemplated hereunder; or

(e) the other Party has given prior written approval to the disclosure or use (which approval shall not be unreasonably withheld or delayed), 

provided that (except in the case of disclosure to a taxation authority or to a Party’s professional advisers or party’s financier or shareholders), the Party concerned shall promptly notify the other Party of such requirement with a view to providing the other Party with the opportunity to contest such disclosure or use or otherwise to agree the timing and content of such disclosure or use.


21.3	For the purposes of this Clause 21, the term “information” shall mean any and all information (including, without limitation, information concerning business operations and financial information) of the Parties and their respective holding companies generated or provided by a Party, and acquired either directly or indirectly by the other Party, but shall exclude information which: (a) is or becomes publicly known through no wrongful act of the relevant Party; (b) is received without restrictions from a third party without breach of any obligation of non-disclosure; or (c) is independently developed by the relevant Party as shown to the reasonable satisfaction of the other Party by written records.

21.4	If any disclosure with regard to this Agreement and the matters contemplated herein is required by the Appropriate Authorities, applicable law or any regulatory body, every public release or announcements concerning this Agreement or the transactions contemplated herein shall only be issued after prior consultation with each other.  Each Party shall respond promptly to the other. In the case of announcements to the Appropriate Authorities, the other Party shall respond within one (1) Business Day of the receipt of the proposed text of the public release or announcements failing which the Party seeking the confirmation shall be at liberty to utilise such proposed text of the publicity release or announcement without further consultation. 

21.5	The obligations contained in this Clause shall enure even after the termination of this Agreement, without limit in point of time.


[bookmark: _Toc176943171][bookmark: _Toc256000033][bookmark: _Toc214323639]22.	TIME

22.1	Time shall be of the essence of this Agreement.


[bookmark: _Toc176943172][bookmark: _Toc256000034][bookmark: _Toc214323640]23.	SEVERABILITY

23.1	Any term, condition, stipulation, provision, covenant or undertaking in this Agreement which is illegal, void, prohibited or unenforceable shall be ineffective to the extent of such illegality, voidness, prohibition or unenforceability without invalidating the remaining provisions hereof, and any such illegality, voidness, prohibition or unenforceability shall not invalidate or render illegal, void or unenforceable any other terms, conditions, stipulations, provisions, covenants or undertaking contained herein.

[bookmark: _Toc176943173][bookmark: _Toc256000035][bookmark: _Toc214323641]24.	ASSIGNMENT

24.1 	Neither Party shall assign or transfer any of its rights, interests, or benefits under this Agreement, or any of its obligations or liabilities hereunder, without the prior written consent of the other Party.

[bookmark: _Toc176943174][bookmark: _Toc256000036][bookmark: _Toc214323642]25.	SUCCESSORS BOUND

25.1	This Agreement shall be binding on and shall enure for the benefit of the Parties as well as their respective successors in title and permitted assigns of the respective Parties hereto.

[bookmark: _Toc330476207][bookmark: _Toc176943175][bookmark: _Toc256000037][bookmark: _Toc214323643]26.	COUNTERPARTS

26.1	This Agreement may consist of any number of counterparts and all counterparts taken together shall be deemed to constitute one and the same agreement.

[bookmark: _Toc176943176][bookmark: _Toc256000038][bookmark: _Toc214323644]27.	NON WAIVER

27.1	Knowledge, acquiescence or indulgence by either Party of or in respect of any breach of any of the terms and conditions or covenants herein contained shall not operate as or be deemed to be a waiver of such terms and conditions or covenants and, notwithstanding such knowledge, acquiescence or indulgence, either Party shall be entitled to exercise its rights under this Agreement and to require strict performance by the other Party of the terms and conditions and covenants herein.

27.2	Waiver of any breach of this Agreement or of any right, power, authority, discretion or remedy arising upon a breach of or default under this Agreement, must be in writing and signed by or on behalf of the Party granting the waiver.

27.3	A breach of or default under this Agreement is not waived by any failure or delay by the non-defaulting Party in exercising or any partial exercise of any right, power, authority, discretion or remedy under this Agreement.


[bookmark: _Toc176943177][bookmark: _Toc256000039][bookmark: _Toc214323645]28.	NO THIRD PARTY RIGHTS  

28.1	Nothing in this Agreement, whether express or implied, is intended to confer any rights or remedies under or by reason of this Agreement on any persons/parties other than the Parties, nor is anything in this Agreement intended to relieve or discharge the obligation or liability of any third persons/parties to any Party, nor shall any provision give any third persons/parties any right of subrogation or action over against any Party.


[bookmark: _Toc176943178][bookmark: _Toc256000040][bookmark: _Toc214323646]29.	DATE OF AGREEMENT

29.1	This Agreement shall be treated to have been signed on the date first stated above, irrespective of the diverse dates upon which the respective Parties may have executed this Agreement.

[bookmark: _Toc176943179][bookmark: _Toc256000041][bookmark: _Toc214323647]30.	REMEDIES

30.1	No remedy conferred by any of the provisions of this Agreement is intended to be exclusive of any other remedy which is otherwise available at law, in equity, by statute or otherwise, and each and every other remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter existing at law, in equity, by statute or otherwise. The election of any one or more of such remedies by any Party shall not constitute a waiver by such Party of the right to pursue any other available remedies.


[bookmark: _Toc214323648][bookmark: _Hlk224229104]31.	ANTI-MONEY LAUNDERING AND ANTI-TERRORISM FINANCING

31.1	The Purchaser declares and affirms that the moneys paid by the Purchaser does not contravene with the Anti-Money Laundering Laws.

31.2	The Purchase Price received by the Vendor from the Purchaser under this Agreement is for the purpose of payment of the Purchase Price and is not an attempt to circumnavigate the Anti-Money Laundering Laws. 

31.3	The Purchaser hereby undertakes, represents and warrants that it will and will procure its officers, directors, shareholders, employees and agents to comply with all applicable Anti-Money Laundering Laws and Anti-Corruption Laws, from time to time in force.

31.4	The Purchaser hereby undertakes, represents and warrants that it will not, either directly or indirectly, promise, offer or give any bribe or an improper advantage (whether financial or otherwise) to any person in or representing the Vendor, as an inducement, incentive, reward, gift or bonus to be selected and/or for any other purpose connected to the sale and purchase transaction contemplated under this Agreement.


[bookmark: _Toc214323649][bookmark: _Hlk224229156]32.	TAXES

32.1	The Parties hereby acknowledge and agree that in the event any Taxes are levied by or payable to any Appropriate Authority: 

(a)	it is the responsibility of the Purchaser to pay the Taxes; 

(b)	the Purchase Price (in whole or part thereof), the Late Payment Interest (if any) or any other payments obligated to be paid by the Purchaser under this Agreement shall be exclusive of any and all Taxes and the Purchaser hereby agrees that it shall be liable to pay or reimburse the Vendor for all such Taxes whereupon the Vendor may charge and recover from the Purchaser the sum equivalent to the Taxes payable to the Appropriate Authorities; 

(c)	the Purchaser shall procure all necessary actions or matters to entitle the Vendor to claim its input tax credit, including registration of the Purchaser under the relevant laws and furnishing the relevant tax identification numbers to the Vendor; 

(d)	the Taxes shall be paid in such manner and within such period as to comply or enable the Vendor to comply with any applicable orders or directives of the Appropriate Authorities; and 

(e)	the Purchaser shall indemnify the Vendor from any losses, damages, claims, expenses, and penalties suffered or incurred by the Vendor resulting from any failure or delay by the Purchaser in the payment of such Taxes.


[bookmark: _Toc214323650]33.	DELAY BY THE VENDOR OR THE VENDOR’S SOLICITORS  

[bookmark: _Hlk214983465]33.1	If the Vendor or the Vendor’s Solicitors should fail to deliver the Titles and Transfer Documents within the agreed time frame as expressly provided herein, the time for the Purchaser to pay the Balance Purchase Price shall be extended by the same number of days of delay on the part of the Vendor or the Vendor’s Solicitors beyond the agreed time frame as stipulated in Clauses 7. In such instance, the Vendor shall not be entitled to charge Late Payment Interest for the number of days of delay attributable to the failure or delay on the part of the Vendor or the Vendor’s Solicitors to deliver the Titles and Transfer Documents.


[bookmark: _Toc191656532][bookmark: _Hlk224229173]34.	FORCE MAJEURE

34.1	Unless otherwise provided in this Agreement, if the Parties are prevented or delayed from performing its obligations hereunder due to the occurrence of a Force Majeure Event (as defined in Clause 34.2 below), to the extent that such events:-

(a) cause disruption to the payment systems in Malaysia resulting in delay of remittance of funds between licensed financial institutions in Malaysia;

(b) cause any disruption to the Appropriate Authorities resulting in delay in the adjudication and stamping of the Transfer; or 

(c) create any obstruction or restrictions affecting a Party’s ability to deliver or procure the delivery of certain documents, 

the time for performance of the affected obligations shall be suspended if the Force Majeure Event continues for a continuous period of one (1) month, and shall continue to be suspended for so long as the Force Majeure Event continues.

34.2	For the purpose of this Clause, a “Force Majeure Event” includes, without limitation, acts of God, strikes, lockouts, lockdowns, riots, civil commotion, war, pandemic, epidemic, public health emergency, quarantine restrictions, or any governmental order, directive or restriction which materially affects either Party’s ability to perform its obligations hereunder (as described in Clause 34.1(a) – (c) above), but shall not include economic downturn and non-availability of or insufficient fund or lack of financing on the part of the Purchaser to pay the Balance Purchase Price or the Late Payment Interest thereon (if any).

34.3	The Party affected by a Force Majeure Event shall promptly notify the other Party in writing, stating the nature of the event, the obligations affected, any supporting documentation (if available), and an estimate of the likely duration of the delay. The affected Party shall use reasonable efforts to mitigate the effects of the Force Majeure Event.

34.4	If a Force Majeure Event continues for a period of three (3) consecutive months (including the one (1) month as stated in Clause 34.1 above), either Party may terminate this Agreement by giving written notice to the other Party, without liability for damages arising from such termination, whereupon Clauses 14.1(a) – (c) shall apply mutatis mutandis.

34.5	For avoidance of doubt, this Clause 34 shall cease to apply on the Completion Date or upon termination of this Agreement, whichever occurs earlier. 


35.	DATA PROTECTION

35.1	The Purchaser hereby consents to the processing (as defined in the Personal Data Protection Act 2010 (as amended)) of its personal data  (“Personal Data”) by the Vendor for the purposes of this Agreement, and where the Purchaser provides Personal Data of its directors, shareholders, officers, company secretary or representatives, the Purchaser represents and warrants that it has obtained the necessary consent or is otherwise lawfully entitled to disclose such Personal Data to the Vendor for such purposes. The Purchaser further consents to the disclosure and transfer of Personal Data by the Vendor to its related parties, advisers and service providers, whether within or outside Malaysia, and acknowledges that the Vendor, being an Embassy, may transfer such Personal Data outside Malaysia for official and administrative purposes. The Purchaser shall indemnify the Vendor against all losses, claims, penalties and expenses arising from any breach of this Clause or non-compliance with applicable data protection laws by the Purchaser.
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IN WITNESS WHEREOF the Parties hereto hereunto set their hands the day and year first abovewritten.


THE VENDOR

Signed by			)

for and on behalf of			)
THE STATE TREASURY OF THE REPUBLIC 	)
OF POLAND–MINISTRY OF FOREIGN AFFAIRS	)
in the presence of:			)
				…………………………………..
				Name:
				Title:
				Passport No



………………………………………
(Witness)
Name:
Title:






THE PURCHASER

The Common Seal of 			)
			)
			)
is hereunto affixed in the presence of:			)
			




…………………………………				…………………………………
Director				Director / Secretary
Name:				Name:
NRIC No.:				NRIC No.:











SCHEDULE 1
PARTIES AND THEIR RESPECTIVE LAWYERS

	PART 1(a):	PARTICULARS OF THE PURCHASER

	Name
	

	Registration No.
	

	Registered Address
	

	Business Address
	

	Correspondence Address
	

	Email Address
	

	PART 1(b):	PARTICULARS OF THE PURCHASER’S SOLICITORS

	Name
	

	Correspondence Address
	

	Email Address
	



	PART 2(a):	PARTICULARS OF THE VENDOR

	Name
	THE STATE TREASURY OF THE REPUBLIC OF POLAND–MINISTRY OF FOREIGN AFFAIRS acting through the Embassy of the Republic of Poland in Malaysia 

	Address
	No.10, Lorong Damai 9 off Jalan Damai, Kuala Lumpur, 55000 Malaysia 

	Email Address
	


	PART 2(b):	PARTICULARS OF THE VENDOR’S SOLICITORS

	Name
	MESSRS. ABD AZIZ CHEN & CO, 

	Correspondence Address
	Advocates & Solicitors of W-11-20, Level 11, Menara Melawangi, No 18, Jalan Persiaran Barat, 46050 Petaling Jaya, Selangor

	Email Address
	












SCHEDULE 2
PARTICULARS OF THE LANDS


	No.
	Item
	Particulars

	1.
	Title No.
	Geran Mukim 150

	
	Lot No. / PT No.
	Lot 4280

	
	Bandar / Pekan / Mukim
	Mukim Ampang

	
	Tempat
	

	
	Daerah
	Kuala Lumpur

	
	Negeri
	Negeri Wilayah Persekutuan KL

	
	Area as stated on the title
	1477.054 square metres

	
	Tenure
	Freehold

	
	Category of land use
	

	
	Express Condition(s)
	

	
	Restriction(s) in Interest
	-

	
	Encumbrances
	-



	No.
	Item
	Particulars

	2.
	Title No.
	Geran 155

	
	Lot No. / PT No.
	Lot 4299

	
	Bandar / Pekan / Mukim
	Mukim Ampang

	
	Tempat
	

	
	Daerah
	Kuala Lumpur

	
	Negeri
	Negeri Wilayah Persekutuan KL

	
	Area as stated on the title
	55.895 square metres

	
	Tenure
	Freehold

	
	Category of land use
	

	
	Express Condition(s)
	

	
	Restriction(s) in Interest
	-

	
	Encumbrances
	-



SCHEDULE 3
PURCHASE PRICE

	PART 1:	THE PURCHASE PRICE

	Ringgit Malaysia [](RM) only (“Purchase Price”) 





	PART 2:	THE DEPOSIT

	Ringgit Malaysia [] (RM[]) only (“Deposit”) comprising the aggregate of:-

(a)	tender fee of Ringgit Malaysia [one hundred eighty two thousand] (RM[182000]) only as earnest deposit (“Earnest Deposit”), which has been paid by the Purchaser to the Vendor prior to the date of this Agreement; and

(b)	Ringgit Malaysia [] (RM[]) only (“Balance Deposit”) which shall be paid by the Purchaser upon the Purchaser’s execution of this Agreement by depositing with the Vendor’s Solicitors as stakeholders a banker’s draft for the Balance Deposit made in favour of the Vendor, and the Vendor’s Solicitors are authorised to release the banker’s draft for the Balance Deposit to the Vendor upon the Vendor’s execution of this Agreement.



	PART 3:	THE BALANCE PURCHASE  PRICE

	Ringgit Malaysia [] (RM[]) only (“Balance Purchase Price”) 







SCHEDULE 4
VENDOR’S ACCOUNTS
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DATED THIS 	DAY OF 			, 202[]



BETWEEN



THE STATE TREASURY OF THE REPUBLIC OF POLAND–
MINISTRY OF FOREIGN AFFAIRS 
acting through the Embassy of the Republic of Poland in Malaysia
(the “Vendor”)



AND

 

THE PURCHASER NAMED IN 
PART 1 OF SCHEDULE 1
(the “Purchaser”)



***************************************

SALE AND PURCHASE AGREEMENT

**************************************


 The Vendor’s Solicitors 

MESSRS ABD. AZIZ CHEN & CO 
Advocates & Solicitors 
W-11-20, Level 11, Menara Melawangi, 
No. 18, Jalan Persiaran Barat, 
46050 Petaling Jaya, 
Selangor. 
: 603-7957 6233 
Fax: 603-7957 4328 

	
 






