
DATED THIS         DAY OF        2010

BETWEEN

      NRIC No.:       
(Vendor)

AND

      NRIC No.:       
(Purchaser)

~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~

SALE AND PURCHASE AGREEMENT

~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~

Vendor’s solicitors
Purchaser’s solicitors

Messrs      
Messrs      
[Address]
[Address: ]

THIS AGREEMENT is made this       day of       20     .
BETWEEN

      (NRIC NO:     ) of      
(hereinafter referred to as the vendor(s)) of the one part 

And
      (NRIC NO:     ) of       

(hereinafter referred to as the purchaser(s)) of the other part 

WHEREAS

A. By a sale and purchase agreement and deed of mutual covenants both dated the       (hereinafter referred to as the principal sale and purchase agreement) made between       (Co. No.      ) a company incorporated in Malaysia under the Companies Act 1965 and having its business office at       (hereinafter referred to as the developer) of the first part and       (Co. No.      ) a company incorporated in Malaysia under the Companies Act 1965 and having its registered office at       (hereinafter referred to as the proprietor) of the second part and       (Co. No.      ) a company incorporated in Malaysia under the Companies Act 1965 and having its registered office at       (hereinafter referred to as the beneficial owner)of the third part and the vendor(s) of the fourth part, the developer agreed to sell and the vendor(s) agreed to purchase all that parcel of service apartment known as parcel No. [     ] (hereinafter referred to as the property) erected on part of the land held under master title HS(D)       (hereinafter referred to as the land).
B. The purchase price of the property has been fully settled by the vendor(s) with the developer.
C. By virtue of the property sale agreement, property purchase agreement, deed of assignment and power of attorney all dated      , the vendor(s) has/have assigned all the vendor(s)’ rights, title, interest and benefit vested in and to the property and pursuant and under the principal sale agreement to BANK MALAYSIA BERHAD (Company No:      ) (hereinafter referred to as the vendor(s)’ financier) as security for the banking facilities and/or credit facilities granted by the vendor(s)’ financier to the vendor(s).
D. The strata title to the property has not been issued by the appropriate authority as at the date of this agreement.
E. The purchaser intend to apply to a bank or other financial institution (hereinafter referred to as the purchaser's financier) for a loan (hereinafter referred to as the purchaser's loan) to finance the purchase of the property. 
F. The vendor(s) has/have agreed to sell and the purchaser(s) has/have agreed to purchase the property free from all encumbrances, charges, liens or other restraints with vacant possession and all conditions of title and restrictions in interest whether express or implied affecting the title to the property upon its issuance at the price and upon the terms and conditions hereinafter appearing.
G. The vendor(s) is represented by      , advocates & solicitors of       (hereinafter referred to as the vendor(s) solicitors).
H. The purchaser(s) is represented by      , advocates & solicitors of       (hereinafter referred to as the purchaser(s) solicitors).
I. The purchaser(s) has/have paid the sum of Ringgit Malaysia       (RM     ) only to the vendor(s) agent,       being the earnest deposit and part payment paid towards the purchase price of the property (hereinafter referred to as the earnest deposit) prior to the execution of this agreement

NOW IT IS HEREBY AGREED AS FOLLOWS
4. Agreement to sell and purchase

(a) In consideration of the earnest deposit and a further sum of Ringgit Malaysia       (RM     ) only (hereinafter referred to as the balance deposit) paid by the purchaser(s) to the vendor(s) upon the execution of this agreement (the receipt of which the vendor(s) hereby expressly acknowledge(s)) as deposit and part payment towards the purchase price of the property (hereinafter defined), the vendor(s) as the beneficial owner(s) hereby agree(s) to sell and the purchaser(s) hereby agree(s) to purchase the property together with all the fixtures and fittings as set out in the first schedule attached hereto and together with all the rights, title and interest together with all the liabilities covenants obligations in and to the property under and by virtue of the principal sale and purchase agreement free from all encumbrances, charges, liens or other restraints and with vacant possession but subject to all conditions of title and restriction in interest attached to the individual document of title/strata title whether express or implied upon its issuance at the purchase price of Ringgit Malaysia       (RM     ) only (hereinafter referred to as the purchase price) and subject to the terms and conditions hereinafter contained.
(b) The earnest deposit and the balance deposit which constitute 10% of the purchase price shall hereinafter collectively be referred to as the deposit.
5. Assignment and developer’s confirmation
(a) Upon the execution of this agreement the vendor(s) and the purchaser(s) shall execute a deed of assignment assigning the vendor(s)’ benefits, rights, title and interest in and to the property and under the principal sale and purchase agreement in favour of the purchaser(s) (hereinafter referred to as the deed of assignment) and deliver the same to the purchaser(s)’ solicitors who shall at the appropriate time submit the same for adjudication and stamping only.
(b) Upon the deed of assignment being adjudicated and stamped the purchaser(s)’ solicitors shall hold the same in escrow and shall not release the same to the purchaser(s) or the purchaser(s)’ financier’s until either the full payment of the purchase price by the purchaser(s) or upon compliance of clause 4(b)(ii) hereof as the case may be. 
(c) Immediately after the execution of this agreement, the vendor(s) shall permit and hereby authorises the purchaser(s) at the purchaser’s own costs and expenses to lodge with the developer and the proprietor, if any, a notice of the purchaser(s)’ interest in the property subject to the completion of the agreement herein and to request from the developer the necessary information and confirmation in relation to the property (hereinafter referred to as the developer’s confirmation letter) pursuant to Section 22D(4) of the Housing Development (Control and Licensing) (Amendment) Act 2007 (hereinafter referred to as the act).
(d) The vendor(s) shall within fourteen days from the date of the vendor(s)’ solicitors’ receipt of a copy of the developer’s confirmation letter settle all the amount due to the developer in respect of the property (hereinafter referred to as the outstanding charges). The vendor(s) shall then procure and forward to the purchaser(s)’ solicitors the developer’s written confirmation or official receipts evidencing that the outstanding sum due and owing to the developer have been fully settled. 
(e) The purchaser(s)’ solicitors shall:-
(i) At or within five days from date of receipt of the purchase price or the duly executed deed of assignment whichever is later, deliver to the developer and/or the proprietor the following documents:-
(1) A copy of this sale and purchase agreement duly stamped; 
(2) A copy of the executed deed of assignment together with the purchaser(s)’ solicitor’s undertaking referred in clause 2(e) above; and 
(3) Full payment of all sums and outgoings due and payable (if any) to the developer under the principal sale agreement; 
(ii) Within three working days from the date of the service of the notice of assignment as stated in clause 2(e)(i) hereof, forward to the purchaser’s financier’s solicitors the original notice of assignment duly acknowledged  receipt by the developer and the proprietor, if any.
(f) The vendor(s) shall serve the duly executed, stamped and registered deed of receipt and reassignment on the developer within five days upon filing of the same at the high court for registration.
(g) In the event the land is charged to any financier (hereinafter referred to as the master chargee) for banking facilities granted to the developer, it shall be the obligation of the vendor(s) to cause the developer to settle all outstanding sum due and owing by the developer to the master chargee and to cause the master chargee to issue a disclaimer letter to disclaim all the master chargee’s rights, title and interest in and to the property and to exclude the property from any foreclosure proceedings or other proceedings which may institute against the developer under the security documents created by the developer over the land (hereinafter referred to as the disclaimer letter). 
6. Condition precedent (if applicable)
(a) In the event that the master title to the land is subject to restriction in interest where the consent of the state authority for the assignment/transfer of the property in favour of the purchaser(s) (hereinafter referred to as the state authority’s consent) is required to be obtained, then this agreement shall subject to a condition precedent that the vendor(s) shall apply and obtain the state authority’s consent within six months from the date of this agreement (hereinafter referred to as the consent period). 
(b) If the state authority’s consent is not or cannot be obtained within the consent period or such further extended period that as shall be granted by the purchaser(s) to the vendor(s) (if any), then :- 
(i) The vendor(s) shall refund or cause to be refunded all monies paid by the purchaser(s) to or on account of the vendor(s) towards the purchase price including but not limited to the deposit free of interest within fourteen days from the date of receipt of the written notification in respect of the rejection of the state authority’s consent failing which the provisions of clause 9 shall apply mutatis mutandis. 
(ii) Upon the refund of all the monies above stated, this agreement shall be terminated and neither party shall have any claims against the other save and except for any antecedent breach of this agreement. 
7. Payment and release of balance purchase price and the purchaser(s) loan

(a) Mode of payment of the purchase price
The purchase price shall be paid by the purchaser(s) at the time and in the manner as follows:-
(i) The earnest deposit of Ringgit Malaysia       (RM     ) only paid by the purchaser(s) to the vendor(s) agent,       prior to the execution of this agreement (the receipt whereof the vendor(s) hereby acknowledge(s);
(ii) The balance deposit of Ringgit Malaysia       (RM     ) only paid by the purchaser(s) to the vendor(s) upon execution of this agreement (the receipt whereof the vendor(s) hereby acknowledge(s)
(iii) The balance of the purchase price amounting to Ringgit Malaysia       (RM     ) only (hereinafter referred to as balance purchase price) to be paid by the purchaser(s) to the vendor(s)’ solicitors as stakeholders for the vendor(s) within ninety days from the date of this agreement or from the date of receipt of the state authority’s consent by the purchaser(s)’ solicitor, whichever is later (hereinafter referred to as the completion period the last day of which shall hereinafter be referred to as the completion date) failing which the vendor(s) shall automatically grant to the purchaser(s) an automatic extension of time of thirty days from the completion date to settle the balance purchase price (hereinafter referred to as extended completion period the last day of which shall hereinafter be referred to as the extended completion date) PROVIDED THAT the purchaser(s) shall pay to the vendor(s) interest at the rate of      % per annum calculated on daily rest on the balance purchase price or any part thereof remaining unpaid (hereinafter referred to as the late payment Interest) from the commencement date of the extended completion period until the date of the vendor(s)’ solicitors’ receipt of the balance purchase price as stakeholders for the vendor(s). The parties hereby further agree that any delay caused by the vendor(s) or the vendor(s)’ solicitors or the vendor(s)’ financier in excess of the respective time periods stipulated in clause 14(g) hereof shall be excluded in the computation of time for payment of the balance purchase price and the completion date or the extended completion date as the case may be shall be extended according to the number of days of delay as aforesaid.
(b) The purchaser(s)’ loan 
(i) The purchaser(s) shall be entitled to apply to any bank or financial institution (hereinafter referred to as the purchaser(s)’ financier) for a loan to finance the purchase of the property (hereinafter referred to as the loan). 
(ii) In the event that the purchaser(s) is/are applying and obtaining the loan, it is hereby expressly agreed that the purchaser(s) shall within the completion date or the extended completion date as the case may be:-
(1) Cause the purchaser(s)’ financier to release a sum not exceeding the loan to the vendor(s)’ financier to redeem the property PROVIDED THAT the vendor(s) shall have first paid the shortfall amount between the balance purchase price and the relevant redemption sum for the property in accordance with clause 14(f) (if any); and
(2) Pay the difference between the balance purchase price and the loan (hereinafter referred to as the differential sum) (if any) to the vendor(s)’ solicitors as stakeholders for the vendor(s).
(iii) To facilitate the release of the loan, the vendor(s) shall execute a written undertaking favouring the purchaser(s)’ financier in form and substance acceptable to the purchaser(s)’ financier stating that the vendor(s) shall refund to the purchaser(s) financier all monies released to the vendor(s) in the event the deed of assignment in favour of the purchaser(s) cannot be perfected for any reason whatsoever resulting in the non-perfection of the deed of assignment in favour of the purchaser(s)’ financier and the loan documentation in favour of the purchaser(s)’ financier (hereinafter referred to as the vendor(s)’ undertaking) 
(c) Release of the balance purchase price 
The balance purchase price shall be retained by the vendor(s)’ solicitors as stakeholders and shall be held and dealt with by the vendor(s)’ solicitors for payment as follows:-
(i) To pay the redemption sum referred to in clause 14(c) hereof to the vendor(s)’ financier;
(ii) To deduct so much of the balance purchase price as shall be sufficient for payment of quit rent, assessment, rents, rates, service/maintenance charges in arrears and all other outgoings including electricity, water, sewerage bills and whatever outstanding charges then due and payable by the vendor(s) and remaining unpaid; and
(iii) To release the residue of the balance purchase price (if any) to the vendor(s) upon delivery of vacant possession of the property to the purchaser(s).
(d) The vendor(s) hereby irrevocably confirm(s) and acknowledge(s) that all payments made by the purchaser(s) to the vendor(s), the vendor(s)’ financier, the vendor(s)’ solicitors as stakeholders and any party on the vendor(s)’ behalf towards the account of the purchase price shall be deemed to be payments made to and received by the vendor(s) and an acknowledgement from the vendor(s)’ solicitors, the vendor(s)’ financier and any other party on behalf of the vendor(s) acknowledging the receipt of such moneys shall be a valid good and effective discharge of the purchaser(s) for the same. 
8. Delivery of deed of assignment and the related documents

(a) Delivery of documents 
(i) If the purchaser is purchasing by cash term, the vendor(s)’ solicitors shall forthwith deliver to the purchaser(s)’ solicitors the following documents forthwith upon payment of the balance purchase price by the purchaser(s) in accordance with clause 4(a) hereof:-
(1) The original principal sale and purchase agreement, 
(2) The original security/loan documents made between the vendor(s) and the vendor(s)’ financier and all other relevant documents in respect of the property (hereinafter collectively be referred to as the related documents); 
(3) The duly executed, stamped and registered original deed of receipt and reassignment (hereinafter defined); 
(4) The original copy of the notice of assignment duly acknowledged by the developer and/or the proprietor, as the case maybe; and
(5) All other documents, if any, necessary to effect legal completion of the deed of assignment;
And upon receipt of the above documents, the purchaser(s)’ solicitors shall release the same to the purchaser(s).
(ii) PROVIDED ALWAYS that in the event of the purchaser(s) is/are obtaining the loan, the vendor(s) shall cause the original principal sale and purchase agreement, the related documents, the duly executed and registered deed of receipt and reassignment (hereinafter defined) and all other documents, if any necessary to effect legal completion of the deed of assignment within the time period stipulated in clause 14(g) hereof failing which the completion date or the extended completion date shall automatically be extended by the equivalent number of days of delay exceeding fourteen (14) days in accordance with clause 14(g) hereof and no late payment interest will be charged for such accumulated number of days of delay.
(iii) The vendor(s) shall prior or upon execution of this agreement, deliver or caused to be delivered the following documents to the purchaser(s)’ solicitors:-
(1) A copy each of the receipt(s) for the current year assessment and other outgoings payable in respect of the property; and
(2) A copy of the vendor(s)’ identity card(s). 
9. Purchase(s) default

In the event that the purchaser(s) shall fail (save and except due to or caused by the act, delay, omission or any fault or blameworthy conduct on part of the vendor(s)) to pay the balance purchase price within the extended completion period, it is hereby expressly agreed that the vendor(s) shall be entitled to terminate this agreement by giving written notice to the purchaser(s) whereupon the following shall ensue:-
(a) The deposit shall be forfeited to the vendor(s) absolutely as agreed liquidated damages;
(b) The vendor(s) shall refund or cause to be refunded all monies paid by the purchaser(s) to or on account of the vendor(s) towards the purchase price free of interest within fourteen days from the date of the vendor(s)’ or the vendor(s)’ solicitors’ receipt of the notice of termination failing which the provision of clause 9 shall apply mutatis mutandis; 
(c) Upon the refund of all the monies above stated, the purchaser(s) shall redeliver vacant possession of the property to the vendor(s) if delivered and return or cause to be returned to the vendor(s) the original principal sale and purchase agreement and the related documents save and except for the deed of assignment if the same is required to be surrendered to the relevant authority for refund of the stamp duty paid; and 
(d) Upon satisfaction of clauses 6(a), (b) and (c) above, this agreement shall be terminated and becomes null and void and neither party hereto shall have any claims against the other save and except for any antecedent breach of this agreement. 
10. Vendor(s) default

If the vendor(s) shall default in the observance or performance of any of the vendor(s)’ obligations herein contained and/or shall fail to complete the sale and purchase of the property and/or fail to assign all its rights title and interest in and to the property and under and by virtue of the principal sale and purchase agreement to the purchaser(s) free from all encumbrances, caveat(s), charges, liens or other restraints and/or fail to perform any of his/her/its/their obligation provided in this agreement for any reason whatsoever, the purchaser(s) shall at the purchaser(s)’ absolute option be entitled to any one of the following:‑
(a) To rescind this agreement 
The purchaser(s) shall be entitled to rescind this agreement by giving notice in writing to the vendor(s) whereupon the following shall ensue:-
(i) The vendor(s) shall refund or cause to be refunded all monies paid by the purchaser(s) to or on account of the vendor(s) towards the purchase price including but not limited to the deposit free of interest together with an additional amount of Ringgit Malaysia       (RM     ) only which shall be paid by the vendor(s) to the purchaser(s) as agreed liquidated damages for breach of contract within fourteen days from the date of the vendor(s)’ or the vendor(s)’ solicitors’ receipt of the notice of termination failing which the provision of clause 9 shall apply mutatis mutandis. 
(ii) Upon the refund and payment of all the monies above stated, the purchaser(s) shall redeliver vacant possession of the property to the vendor(s) if delivered and return or cause to be returned to the vendor(s) the original principal sale and purchase agreement and the related documents save and except for the deed of assignment if the same is required to be surrendered to the relevant authority for refund of the stamp duty paid. 
(iii) Upon satisfaction of clauses 7(a)(i) and (ii) above, this agreement shall be terminated and becomes null and void and neither party hereto shall have any claims against the other save and except for any antecedent breach of this agreement. 
(b) Specific performance
Notwithstanding the provisions in clause 7(a) hereof, it is hereby expressly agreed that it shall be the purchaser(s)’ absolute right and prerogative if the purchaser(s) so chooses to insist on and be entitled forthwith to specific performance of this agreement and/or all other reliefs flowing therefrom and/or damages so far as the law permits and the vendor(s) shall be fully liable and responsible to pay to the purchaser(s) all costs/expenses incurred by the purchaser(s) including but not limited to legal costs/expenses on a full solicitors clients basis. 
11. Non perfection of deed of assignment

In the event the deed of assignment in favour of the purchaser(s) cannot be perfected for any reason not occasioned by any act, default, omission or blameworthy conduct of the vendor(s) and/or the purchaser(s) despite all remedial actions having been exhausted, then :- 
(a) The vendor(s) shall refund or cause to be refunded all monies paid by the purchaser(s) to or on account of the vendor(s) towards the purchase price including but not limited to the deposit free of interest within fourteen days from the date of the vendor(s)’ or the vendor(s)’ solicitors’ receipt of the written notification in respect of the non-perfection of the deed of assignment in favour of the purchaser(s) and/or his/her/their/its nominee(s) failing which the provision of clause 9 shall apply mutatis mutandis. 
(b) Upon the refund of all the monies above stated, the purchaser(s) shall redeliver vacant possession of the property to the vendor(s) if delivered and return or cause to be returned to the vendor(s) the original principal sale and purchase agreement and the related documents save and except for the deed of assignment if the same is required to be surrendered to the relevant authority for refund of the stamp duty paid. 
(c) Upon satisfaction of clauses 8(a) and (b) above, this agreement shall be terminated and becomes null and void and neither party hereto shall have any claims against the other save and except for any antecedent breach of this agreement. 
12. Consequences of default in refund or payment by the vendor(s)
Without prejudice to all other rights and remedies available to the purchaser(s), in the event that the vendor(s) shall fail to refund or pay to the purchaser(s) the monies that are required to be refunded or paid to the purchaser(s) within the time frame stipulated in the relevant provisions of this agreement, then the vendor(s) shall pay interest on such monies at the rate of      % per annum from the date immediately after the expiry of the time frame for refund and/or payment stipulated in the relevant provisions until the date of actual receipt by the purchaser(s) of the full payment of such monies as agreed liquidated damages.  The purchaser(s) shall have the right to commence appropriate legal proceedings towards recovery of all such monies and the vendor(s) shall be liable to pay the purchaser(s) all costs and expenses incurred in such legal proceedings towards recovery of the same including but not limited to legal costs/expenses on a full solicitors clients basis. 
13. Delivery of vacant possession

The vendor(s) shall deliver vacant possession to the purchaser(s) within seven days upon the vendor(s)’ solicitors’ receipt of the balance purchase price, the apportionment of outgoings (if any) and the late payment interest (if any) in accordance with clause 4(a) herein as stakeholders failing which the vendor(s) shall be liable to pay the purchaser(s) an agreed sum calculated at the rate of      % per annum on the purchase price on a daily basis from the date due for delivery until the date of actual delivery of vacant possession to the purchaser(s) as agreed liquidated damages but without prejudice to the right of the purchaser(s) to enforce this agreement by way of specific performance and to all reliefs flowing therefrom and/or damages so far as the law permits. 
14. Passing of interests in property

The vendor(s) hereby expressly agree(s) and confirm(s) that as from the date of the purchaser(s) depositing the balance purchase price with the vendor(s)’ solicitors as stakeholders for the vendor(s) together with the late payment Interest (if any) and the apportionment of outgoings (if any) in accordance with the provisions of this agreement, the vendor(s) shall have no rights title interest or anything whatsoever in and to the property or any part thereof and the vendor(s) hereby expressly acknowledge(s) that as from that date the purchaser(s) is the person entitled to the legal and equitable title and interest in and to the property.
15. Real property gains tax

(a) The vendor and the purchaser hereby expressly agree covenant and undertake with one another that each shall notify the Director-General of Inland Revenue (hereinafter referred to as the DGI) of the sale herein within thirty days from the date of the execution of this agreement and each party shall do all acts execute all letters documents instruments and file all return and furnish and supply all information to the relevant authorities as may be necessary under the provisions of the Real Property Gains Tax 1976 or any amendments thereof (hereinafter referred to as the act);
(b) The vendor hereby irrevocably authorises the purchaser’s solicitors to deduct an amount equivalent to 2% being the sum of Ringgit Malaysia       (RM     ) only of the purchase price from the deposit (hereinafter referred to as the 2%) and forward the same to the DGI for purpose of payment of the real property gains tax simultaneously with the documents stated in sub-clause (a) of this clause;
(c) The vendor irrevocably agrees covenants and undertakes to pay to the DGI any further tax, if any assessed as being payable on the disposal of the property within such time as may be prescribed in the notification received from the DGI requesting for payment and the vendor hereby agrees covenants and undertakes with the purchaser to keep the purchaser and the purchaser’s solicitors fully indemnified against all claims demands proceedings costs and expenses and tax liabilities of the vendor in respect of the property made by the DGI under the act;
(d) In the event no tax is payable by the vendor, the vendor is hereby authorise to liaise with the DGI for the refund of the 2% upon receipt of the certificate of clearance.
16. Apportionment of quit rents, assessments and other lawful outgoings

(a) The quit rent, assessments, rates, water, electricity, sewerage, maintenance charges, service charges and other lawful outgoings payable in respect of the property shall be apportioned between the vendor(s) and the purchaser(s) as at the date of delivery of vacant possession of the property to the purchaser(s).  The vendor(s) shall indemnify and keep the purchaser(s) fully indemnified against all losses damages fines penalties arising from any late payment of the outgoings payable by the vendor(s) pertaining to the property prior to the delivery of the vacant possession of the property.
(b) Any amount due by virtue of the apportionment aforesaid shall forthwith be paid to the party entitled to the same upon production of the relevant receipt(s).
(c) The purchaser(s) hereby undertake and covenant that they shall forthwith notify all appropriate authorities, in particulars the appropriate authorities responsible for the levy and collection of assessment and rates payable in respect of the property, of the change of ownership of the property and the purchaser(s) shall furnish a copy of same to the vendor(s) solicitors for record purposes. The parties agree that the purchaser(s)’ solicitors or the vendor(s)’ solicitors are not obliged to perform the foregoing matter.
(d) In respect of utilities accounts, the vendor(s) shall be entitled to terminate the utilities accounts with the relevant authorities and to apply for refund of the deposits from the relevant authorities and the purchaser shall apply for fresh utilities accounts upon the delivery of the vacant possession of the property to the purchaser.
(e) In the event that the vendor(s) shall have made advance payments to the developer and/or the management office in respect of the property which shall be transferred to the account of the purchaser(s), the purchaser(s) shall pay the vendor(s) such advance payment made.
17. Redemption of the property
(a) It is hereby expressly agreed between the parties herein that it shall be the sole obligation and responsibility of the vendor(s) to obtain a good and valid receipt and reassignment of the existing assignment of the property to the vendor(s)’ financier and the execution of the deed of receipt and reassignment (hereinafter referred to as the deed of receipt and reassignment) and the release of the related documents and all other relevant documents in respect of the property by the vendor(s)’ financier.
(b) The parties hereto hereby irrevocably request direct and authorise the vendor(s)’ solicitors to redeem the property from the vendor(s)’ financier and to procure and obtain from the vendor(s)’ financier the redemption statement stating the amount to redeem the property (hereinafter referred to as the redemption statement). The vendor(s) shall cause the vendor(s)’ financier to issue a written undertaking favouring the purchaser(s) or the purchaser(s)’ financier as the case may be to execute a valid deed of receipt and reassignment and deliver the same together with the related documents and all other relevant documents to the purchaser(s)’ financier’s or its solicitors as the case may be and to refund all the monies paid by the purchaser(s) or the purchaser(s)’ financier in the event that the deed of receipt and reassignment cannot be registered for any reason whatsoever thereby resulting in the non-perfection of the deed of assignment in favour of the purchaser(s) and the purchaser(s)’ financier. 
(c) In the event that the purchaser(s) is purchasing by cash term, the parties hereto hereby irrevocably request direct and authorise the vendor(s)’ solicitors to utilise the whole or such portion of the balance purchase price paid by the purchaser(s) to the vendor(s)’ solicitors as stakeholders pursuant to clause 4(a) herein to pay to the vendor(s)’ financier the redemption sum payable to the vendor(s)’ financier to redeem the property (hereinafter referred to as the redemption sum) and to obtain the related documents from the vendor(s)’ financier. 
(d) In the event that the purchaser(s) is/are applying to the purchaser(s)’ financier for the loan then the purchaser(s) shall cause and procure the purchaser(s)’ financier to pay the redemption sum to the vendor(s)’ financier out of the loan subject to the vendor(s)’ financier’s undertaking to refund as stated in clause 14(b) above.
(e) The vendor(s)’ solicitors are hereby irrevocably authorise by the parties to utilise the differential sum or part thereof (if any) to pay to the vendor(s)’ financier if the loan is not sufficient to pay the redemption sum.
(f) The parties hereby hereto expressly agree that should the redemption sum exceed the balance purchase price, the vendor(s) shall unconditionally on demand by the purchaser(s)’ solicitors pay to the amount of the shortfall between the redemption sum and the balance purchase price to the vendor(s)’ solicitors as stakeholders within seven days from the date of receipt by the vendor(s)’ solicitors of the notification in respect of such shortfall or any extension of time granted by the purchaser(s) (if granted) failing which the vendor(s) shall be deemed to have committed a breach of this agreement and the provision of clause 7 herein shall apply mutatis mutandis but without prejudice to any other rights and remedies available to the purchaser(s). 
(g) Notwithstanding anything hereinbefore stated, it is hereby expressly agreed between the parties that:-
(i) The time taken in excess of fourteen days from the date of receipt by the vendor(s)’ solicitors of the written request for the redemption statement or fresh redemption statement (if applicable) to the time of receipt of the original redemption statement or fresh original redemption statement (if applicable) by the purchaser(s)’ solicitors or the purchaser(s)’ financier solicitors; AND 
(ii) The time taken in excess of fourteen days from the date of receipt by the vendor(s)’ solicitors as the case may be of the full redemption sum to the date of receipt by the purchaser(s)’ solicitors or the purchaser(s)’ financier’s solicitors as the case may be of the duly stamped and registered original deed of receipt and reassignment, the related documents and all other relevant documents in respect of the property; and
(iii) The time taken in excess of seven days from the date of the vendor(s)’ solicitors’ receipt of the written notice to pay the deficit sum stated in clause 14(f) to the date of the purchaser(s)’ solicitors’ receipt of the notification that the deficit sum has been deposited with the vendor(s)’ solicitors as stakeholders for the vendor(s)
Shall be excluded in computing the completion date or the extended completion date as the case may be and the completion date or the extended completion date shall automatically be extended for such period of delay free of interest.
(h) The redemption sum shall constitute part of the balance purchase price. 
18. Solicitors costs

(a) The stamp duty for this agreement and the cost for adjudication, the stamp duty for the deed of assignment in favour of the purchaser(s) shall be borne and paid by the purchaser(s) but each party shall bear their own solicitors’ costs.
(b) The purchaser(s) shall bear the costs and expenses to procure the developer’s confirmation letter and the legal costs, stamp duty for a fresh deed of mutual covenant (if applicable); 
(c) The solicitors’ cost, stamping fees and penalty thereon and filing fees of the deed of receipt and reassignment shall be borne and paid by the vendor(s); and
(d) The vendor(s) shall bear the costs and expenses to obtain the state authority’s consent (if applicable).
19. Representations, warranties and undertakings of vendors/purchasers
(a) The vendor(s) hereby confirm(s) and acknowledge(s) that the purchaser(s) has/have entered into this agreement upon reliance of the vendor(s)’ representations, warranties and undertakings as follows:-
(i) That the vendor(s) is/are not adjudicated bankrupt and no bankruptcy proceedings having been instituted and presented against the vendor(s);
(ii) That no litigation, arbitration or administrative proceedings are presently current  or pending or threatened against the vendor(s) which default, litigation, arbitration or administrative proceedings as the case may be, might materially affect the vendor(s)’ ability to perform his/her/their/its obligation under this agreement or frustrate  the completion of the sale and purchase herein;
(iii) That the vendor(s) is/are the legal and beneficial owner(s) of the property and has/have full power and authority to sell the property and to execute and perform this agreement and the vendor(s) has/have not charged, mortgaged, assigned or in any manner whatsoever encumbered the property or any part thereof and/or create or permit to be created any lien over the property or any part thereof save and except for the existing assignment in favour of the vendor(s)’ financier as disclosed herein;
(iv) That at the date hereof, the vendor(s) has/have observed and complied with all conditions, covenants, terms and conditions contained in the principal sale agreement and the vendor(s) is not/are not in breach and shall not prior to the completion of the sale and purchase of the property commit any breach of any of the condition, term and covenant of the principal sale agreement;
(v) That the vendor(s) has/have not entered into any agreement or contract with any person, firms, company and/or corporation to sell the property or any part thereof; 
(vi) That all assessments, water, electricity, sewerage and other outgoings due and payable on the property have been duly and punctually paid and that all conditions  affecting the property whether express or implied have been fully complied with by the vendor(s) and the vendor(s) has/have not done or suffered to be done or omitted any act, matter or thing in or respecting the property or any part thereof which may render the same liable to forfeiture or attachment or which may contravene the provisions of any legislation now or hereafter in force affecting the property;
(vii) That the property can be delivered to the purchaser(s) with vacant possession in accordance with clause 10 hereof;
(viii) That there are no persons who may have any rights of whatsoever nature to the property, whether as a donee of a power of attorney granted by the vendor(s) or any other person in respect of the property or otherwise;
(ix) That the recitals are true and accurate in all respect;
(x) That the representations, warranties and undertakings herein shall continue to have full force and effect notwithstanding the completion of the sale and purchase of the property pursuant to this agreement; and 
(xi) That each of the representations, warranties and undertakings made by the vendor(s) herein shall survive the termination of this agreement and shall be deemed to have been repeated as at the date of completion of the sale and purchase herein.
(b) The parties hereby acknowledge and agree that the truth and correctness of the matter stated in the representations and warranties as set out in the foregoing clause 16(a) shall form the basis of the purchaser(s) commitment to purchase the property.  If any representations, warranties and undertakings shall at any time be found to be untrue and/or if the vendor(s) fail(s) to make full disclosure to the purchaser(s) of any material act concerning the property, the vendor(s) shall rectify the breach within fourteen days from the date of the purchaser(s)’ notice and in such event the completion date shall be extended accordingly free from interest. In the event such breach cannot be rectified by the vendor(s), without prejudice to any other rights and remedies of the purchaser(s), the purchaser(s) shall have the rights at his/her/their/its absolute discretion to exercise his/her/its/their rights and remedies as provided under clause 7 of this agreement and the consequences stated in clause 7 shall apply mutatis mutandis.
(c) The vendor(s) shall at all times save harmless indemnify and keep the purchaser(s) fully indemnified against all actions, proceedings, claims, demands, damages, penalties, costs, charges and expenses which may be brought or made against or  incurred by the purchaser(s) by reason of or arising out of any misrepresentation, breach or non-compliance of all or any of the covenants, undertaking, representations and warranties as set forth herein by the vendor(s) (including the solicitors’ fees and costs on a solicitors and client basis).
(d) The purchaser(s) hereby covenant, undertake, warrant and represent to and with the vendor(s) as follows:-
(i) That the purchaser(s) is not adjudicated bankrupt and no bankruptcy proceedings have been instituted and presented against the purchaser(s);
(ii) That the purchaser(s) has the authority to enter into and to carry out his obligations herein contained.
(e) The purchaser(s) shall at all time keep indemnified the vendor against all actions, proceedings, damages, penalties, costs, claims and demands by reason of or on account of any breach or misrepresentation or non-fulfilment of the representations, warranties and covenants set forth in clause 16(d) hereof.
20. Compulsory acquisition
(a) The vendor(s) hereby warrant(s) and undertake(s) to the purchaser(s) that as at the date of execution of this agreement, the vendor(s) has no/have no knowledge nor has/have any reason to believe that the property or any part thereof has been acquired or is subject to acquisition by any governmental statutory urban or municipal authority or that any advertisement in the Government Gazette of such intention has been published pursuant to the Land Acquisition Act, 1960.
(b) In the event of acquisition or intended acquisition of the whole or part of the property by the government or other competent authority prior to the completion date or the extended completion date as the case may be, the vendor(s) shall forthwith notify the purchaser(s) in writing in respect of such acquisition and the purchaser(s) shall within seven days from the date of receipt of such notification elect(s) either to terminate this agreement or to proceed with this agreement.  
(c) In the event that the purchaser(s) elect(s) to terminate this agreement by written notice to the vendor(s), then:-
(i) The vendor(s) shall refund or cause to be refunded all monies paid by the purchaser(s) to or on account of the vendor(s) towards the purchase price including but not limited to the deposit free of interest within fourteen days from the date of receipt of the notice of termination failing which the provision of clause 9 shall apply mutatis mutandis. 
(ii) Upon the refund of all the monies above stated, the purchaser(s) shall redeliver vacant possession of the property to the vendor(s) if delivered and return or cause to be returned to the vendor(s) the original principal sale and purchase agreement and the related documents save and except for the deed of assignment if the same is required to be surrendered to the relevant authority for refund of the stamp duty paid. 
(iii) Upon satisfaction of the clauses 17(c)(i) and (ii) above, this agreement shall be terminated and becomes null and void and neither party hereto shall have any claims against the other save and except for any antecedent breach of this agreement.
(d) If the purchaser(s) elect(s) to continue with this agreement and accept(s) the extent and/or the nature of such acquisition, the vendor(s) shall forthwith notify the relevant authority of the purchaser(s)’ interest and rights and shall do all such acts and things as may be reasonably require by the purchaser(s) for the purpose of securing the best compensation payable and the purchaser(s) shall be entitled to all compensation paid or to be paid by appropriate authorities in respect thereof provided that the purchaser shall have paid in full the purchase price. 
(e) In the event of acquisition or intended acquisition of the whole or part of the property by the government or other competent authority after the completion date or the extended completion date as the case may be, the purchaser(s) shall be entitled to all compensation paid or to be paid by the appropriate authorities in respect thereof.
21. Time of the essence

Time wherever mentioned herein shall be of the essence of this agreement.
22. Notice

Any notice request or demand required to be served by either party hereto on the other under the provisions of this agreement shall be in writing and shall be deemed to be sufficiently served :-
(a) If it is delivered or sent by any party hereto or their solicitors by registered post addressed to the party to be served at his/her/their/its address herein mentioned and in such case it shall be deemed to have been received at the time when such registered letter would in the ordinary course of post be delivered.
(b) If it is delivered or dispatched by the party or his/her/their/its solicitors by way of dispatch by hand to the party to be served or his/her/their/its solicitors, it shall be deemed to have been received on the same day the notice is so delivered.
(c) If it is delivered or sent by telex, facsimile or other electronic media, it shall be deemed to have been received at the time of transmission.
Any change of address by either party shall be communicated to the other.
23. Knowledge or acquiescence

Knowledge or acquiescence by either party hereto of or in any breach of any of the terms, conditions or covenants herein contained shall not operate as or be deemed to be a waiver of such terms, conditions or covenants or any of them and notwithstanding such knowledge or acquiescence, each party hereto shall be entitled to exercise their respective rights under this agreement and to require strict performance by the other of the terms, conditions and covenants herein.
24. Binding effect

This agreement shall be binding upon the parties, their successor(s) in title, estate(s), heir(s), executor(s), administrator(s), personal representative(s), nominee(s), duly authorised representative(s) and lawful and permitted assign(s) of the parties hereto. 
25. Survival of undertakings covenants and agreement
Each and every of the agreements covenants and undertakings of any party contained in this agreement shall survive the lawful termination of this agreement and each and every of the agreements covenants and undertakings of such party contained in this agreement shall continue to be binding upon such defaulting party and shall take effect and tenure for the benefit of the other party notwithstanding any lawful termination of this agreement by such other party as a result of any breach by the defaulting party of any of the provisions of this agreement.
26. Interpretation of headings

The headings of each of the provisions herein contained are inserted merely for convenience of reference and shall be ignored in the interpretation and construction of any of the provisions herein contained.
27. Severability

Any term, condition, stipulation, provision, covenant or undertaking in this instrument 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 term, condition, stipulation, provision, covenant or undertaking herein contained.
28. Governing law
This agreement shall be governed by the laws of Malaysia and the parties hereby mutually agree to submit to the jurisdiction of the courts of Malaysia.
29. Sole contract

This agreement constitutes the only agreement between the parties with respect of the matter hereof and supersedes all previous negotiations, undertaking and agreements, express or implied between the parties. 
30. Definitions and interpretations

In this agreement, unless there is something in the subject or context inconsistent with such construction or unless it is otherwise expressly provided:‑
(a) Words importing the masculine gender only shall include the feminine and neuter genders and vice versa;
(b) Words in the singular number only shall include the plural number and vice versa;
(c) Where there are two or more persons or parties included or comprised in the expression the vendor(s) or the purchaser(s) agreements covenants terms stipulations and undertakings expressed to be made by or binding upon such persons or parties shall be deemed to be made by or binding upon such persons jointly and severally;  
(d) A period of days from the happening of an event or the doing of any act or thing shall be deemed to the inclusive of the day of which the event happens or the act or things is done and if the last day of the period is a weekly holiday or a public holiday (the excluded day) the period shall include the next following day which is not an excluded day;
(e) The expression Ringgit shall mean the lawful currency of Malaysia;
(f) Reference to the provisions of any legislation include a reference to any statutory modification and re‑enactment thereof; 
(g) The expression month shall mean that period of time which ends on the same date as it commenced in the previous month but if there is no numerically corresponding date in the following month, then the period shall end on the last day of that month; 
(h) The expression parties shall mean the vendor(s) and the purchaser(s) which shall include their successor(s) in title, estate(s), heir(s), executor(s), administrator(s), personal representative(s), nominee(s), duly authorised representative(s) and lawful and permitted assign(s); and
(i) The expression days or working days shall be from Mondays to Saturdays and shall exclude Sundays and public holidays.
************************************************************************
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IN WITNESS WHEREOF the parties hereto have hereunto set their hands the day and year first above written.

	SIGNED by the vendor(s) 

in the presence of:

Signature of Witness

Print Name of Witness


	)

)
	Name:     
NIRC No:     
Name:     
NIRC No:     


	SIGNED by the purchaser(s) 

in the presence of:

Signature of Witness

Print Name of Witness


	)

)
	Name:     
NIRC No:     
Name:     
NIRC No:     


FIRST SCHEDULE

LIST OF FIXTURES & FITTINGS

(referred to in Clause 1(a))

TO INSERT INVENTORY LIST
***********************************************
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