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1. In this Preliminary Agreement—
(a) “saleable area” has the meaning given by section 8 of
the Residential Properties (First-hand Sales) Ordinance
( of 2012);
(b) “working day” has the meaning given by section 2 of that
Ordinance;
(c) the floor area of an item under clause 8(a) is calculated in
accordance with section 8(3) of that Ordinance; and
(d) the area of an item under clause 8(b) is calculated in
accordance with Part 2 of Schedule 2 to that Ordinance.
2. The purchase price of the Property is HKS$[insert amount],

which shall be paid by the Purchaser to the Vendor in the
manner as follows—

Preliminary deposit in the sum of HKS$[insert amount],
which is equal to 5% of the purchase price shall be paid
upon signing of this Preliminary Agreement.

3. The preliminary deposit payable by the Purchaser shall be held
by the Vendor’s solicitors as stakeholder.

4, It 1s intended that this Preliminary Agreement is to be
superseded by an Agreement for Sale and Purchase (“the
Agreement”) to be executed—
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(a) by the Purchaser on or before [insert date] (i.e. the third
working day after the date on which this Preliminary
Agreement is signed); and

(b) by the Vendor on or before [insert date] (i.e. the sixth
working day after the date on which this Preliminary
Agreement 1s signed).

The ad valorem stamp duty, if any, payable on this Preliminary
Agreement, the Agreement and the Assignment shall be borne
by *the Vendor/the Purchaser.

The special stamp duty, if any, payable on this Preliminary
Agreement, the Agreement and the Assignment shall be borne
by *the Vendor/the Purchaser.

If the Purchaser fails to execute the Agreement within 3
working days after the date on which this Preliminary
Agreement is signed—

(a) this Preliminary Agreement is terminated;

(b) the preliminary deposit paid by the Purchaser i1s forfeited
to the Vendor; and

(c) the Vendor does not have any further claim against the
Purchaser for the failure.

The measurements of the Property are as follows—

(a) the saleable area of the Property is [insert figure] square
metres/[insert figure] square feet *[of which—]

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the balcony];

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the utility platform];

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the verandah]; and
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(b) other measurements are—
*[the area of the air-conditioning plant room is [insert
figure] square metres/[insert figure] square feet];
*[the area of the bay window is [insert figure] square
metres/[insert figure] square feet];
*[the area of the cockloft is [insert figure] square metres/
[insert figure] square feet];
*[the area of the flat roof is [insert figure] square metres/
[insert figure] square feet];
*[the area of the garden is [insert figure] square metres/[insert
figure] square feet];
*[the area of the parking space is [insert figure] square
metres/[insert figure] square feet];
*[the area of the roof is [insert figure] square metres/[insert
figure] square feet];
*[the area of the stairhood is [insert figure] square metres/
[insert figure] square feet];
*[the area of the terrace is [insert figure] square metres/[insert
figure] square feet];
*[the area of the yard is [insert figure] square metres/[insert
figure] square feet].
9. The sale and purchase of the Property includes the fittings,
finishes and appliances as follows—
[insert fittings, finishes and appliances].
10.  The Vendor shall not restrict the Purchaser’s right to raise
requisition or objection in respect of title.
11. The Purchaser has acknowledged receipt of a copy of a

bilingual version of the “Warning to Purchasers” set out in
clause 12 and fully understands its contents.
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12.

For the purposes of clause 11, the following is the “Warning to
Purchasers”—

(a)

(b)

(d)

Before you execute the formal agreement for sale and
purchase which you have to sign if you go on with your
purchase you should instruct a solicitor to protect your
interests and to ensure that your purchase i1s properly
completed.

MR RUEIT R AY) 2 - IREHZEZ EXEE G 1E
W SLIESUHE B A K Z R0 URIENES AT - DL OR [ AR B 1
ti > ML 2 3 50 U B AP 2 -

You can instruct your own independent solicitor to act for
you to conduct the purchase or you can instruct the
Vendor’s solicitor to act for you as well as for the Vendor.

PRAT S AR B Ry 28 S A AR AR EAT I E AW 2
VRN R 1 B D7 69 B AR e ACRAR RN J7 47 5
YOU ARE RECOMMENDED TO INSTRUCT YOUR

OWN SOLICITOR, who will be able, at every stage of
your purchase, to give you independent advice.

HEZRRERRBCEM > /KB C IR RE 1L /R
BARY SRR B > iR IS E A -

If you instruct the solicitor for the Vendor to act for you as
well and if a conflict arises between you and the Vendor
the solicitor may not be able to protect your interests and
you will then have to instruct your own solicitor anyway, in
which case the total fees you will have to pay may be higher
than the fees which you would have had to pay if you had
instructed your own solicitor in the first place.

fiid 5 VR WS 5 05 B A R A B[] RS AU SR AR AT 3> AnpR B 5E Ty
[ Bl 28 - A R e E PR B R O R 4 > T R AR R A
T AR H C RN FERIE DT - R 28 AN i A il 2
AR > I HER AR — B G (S AR B O RO AR R 55 2
SR o
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(¢) You are free to choose whichever option you prefer. Please
think carefully before deciding whether to instruct your
own independent solicitor, or the Vendor’s solicitor, to
protect your interests.

PRAl B H SR o G AE DRE BS AR B O R0 8 S R 7 HY
TRl LA PR B AR A BE £ 2 AT - w075 B o

*  Delete as appropriate.
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Before you execute the formal agreement for sale and
purchase which you have to sign if you go on with your
purchase you should instruct a solicitor to protect your
interests and to ensure that your purchase is properly
completed.

RATHS FAR B C BB S AT - IR ETT IR AW 2E - IR
JR AT B O B AR DA (] g AR AR AN O A7 5 o
You can instruct your own independent solicitor to act for

you to conduct the purchase or you can instruct the
Vendor’s solicitor to act for you as well as for the Vendor.

B2 RIRIE AR B CROERET UK B C B B9 REAE U< I B
AW SR AR B B > [ ARIE B L A
YOU ARE RECOMMENDED TO INSTRUCT YOUR

OWN SOLICITOR, who will be able, at every stage of your
purchase, to give you independent advice.
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If you instruct the solicitor for the Vendor to act for you as
well and if a conflict arises between you and the Vendor the
solicitor may not be able to protect your interests and you
will then have to instruct your own solicitor anyway, in
which case the total fees you will have to pay may be higher
than the fees which you would have had to pay if you had
instructed your own solicitor in the first place.

PRAT B H B o wEAE D2 B AR B OB 8 S A R e B T
I A PR BB VR A RE 4 2 i - FE 05 R o

You are free to choose whichever option you prefer. Please
think carefully before deciding whether to instruct your own
independent solicitor, or the Vendor’s solicitor, to protect
your interests.
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1. In this Agreement—

(a)

*[(b)

(©)

(d)

(H)

“Authorized Person” means the authorized person of the
"Phase/Development within the meaning given by section 2
of the Residential Properties (First-hand Sales) Ordinance
( of 2012);

“Building Mortgage” means the [insert description of the
instrument] dated [insert date of instrument] and registered
in the Land Registry by Memorial No. [insert memorial
numberl;)

“building plans”™—

(1) means the plans prepared by the Authorized Person in
respect of the YPhase/Development and approved by
the Building Authority; and

(1) includes any approved amendments to the plans
mentioned in paragraph (1);

“business day” means a day—

(1) that is not a Saturday, Sunday or public holiday; and

(1) on which banks are open for business in the Hong
Kong Special Administrative Region;

“Certificate of Compliance” means the certificate issued or
to be issued by or on behalf of the Director of Lands to
the effect that all the positive obligations of the Vendor
under the Government Grant in relation to the land have
been complied with;

“Construction Costs” means the aggregate of—
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(2)

*[(h)

(1)

(ii)

(iii)

any sum incurred or to be incurred in connection with
any works done or to be done, and materials or goods
supplied or to be supplied, in connection with the
site formation on the land and the substructure
and superstructure construction for the YPhase/
Development (including the communal *[and
recreational] facilities as set out in clause 32), and the
making of the YPhase/Development fit to qualify for
the issue of an Occupation Document "and to comply
with the Government Grant];

any sums needed to be incurred by the Vendor to
install the fittings, finishes and appliances of the
"Phase/Development (including the fittings, finishes
and appliances as set out in clause 31) and in making
every unit in the YPhase/Development ready for
handover to purchasers on completion of the sale and
purchase; and

any other sums (excluding Professional Fees) which in
the reasonable opinion of the Authorized Person
needed to be incurred to complete the YPhase/
Development to qualify for the issue of an Occupation
Document and to comply with *[the Government
Grant and] this Agreement;

“Development” means [insert brief description of the
development giving as much information as reasonably
practicable so that a purchaser will have a general
understanding as to the nature and composition of the
development, the communal and recreational facilities (if
any ) provided in the development, and other special features
(if any), etc.] now being constructed or to be constructed
on the land and intended to be known as “[insert name of
the development]”;

“Exclusion Order”—
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(1)

()
(k)
0y

(n)
Pl(0)

(1) means the Exclusion Order dated [insert date of
instrument] and registered in the Land Registry by
Memorial No. [insert memorial number]; and

(i1) 1includes any order amending that Exclusion Order;]
“expiry date of the Building Covenant Period” means—

(1) the last day of the period within which the
Development i1s required to be completed under the
*Government Grant/Exclusion Order; or

(1) 1f that period has been extended by the Government,
the last day of the extended period;

“Government” means the Government of the Hong Kong
Special Administrative Region;

“Government Grant” means [insert description of the
instrument];

“land” means all that piece or parcel of land registered in
the Land Registry as [insert lot number];

“Occupation Document”—

(1) where the Development is a Relevant NTEH
Development, means the letter to be issued by the
Director of Lands confirming that the Director of
Lands has no objection to every building in the YPhase/
Development being occupied; or

(1) 1n any other case, means the occupation permit or
temporary occupation permit to be issued by the
Building Authority under section 21 of the Buildings
Ordinance (Cap. 123) for every building in the YPhase/
Development;

“office hours” means the period beginning at 10 a.m. of a
day and ending at 4:30 p.m. of the same day;

“Phase” means Phase [insert phase number] of the
Development comprising Blocks [insert block numbers];]
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(p) “Professional Fees” means any sums incurred or to be
incurred by the Vendor for the employment of the
Authorized Person and other professional persons or
consultants in relation to completion of the YPhase/
Development;

(@) “Relevant NTEH Development” means a specified NT
development as defined in section 5 of the Residential
Properties (First-hand Sales) Ordinance ( of 2012)
where, under the Government Grant, the consent of the
Director of Lands is not required to be given for this sale
and purchase; and

(r) “Vendor’s Solicitors” means Messrs. [insert name of
solicitors’ firm of the vendor].

2. In this Agreement—

(a) “saleable area” has the meaning given by section 8 of
the Residential Properties (First-hand Sales) Ordinance
( of 2012);

(b) the floor area of an item under clause 18(a) is calculated in
accordance with section 8(3) of that Ordinance; and

(c) the area of an item under clause 18(b) is calculated in
accordance with Part 2 of Schedule 2 to that Ordinance.

3. The purchase price i1s HKS[insert amount], payable by the
Purchaser to the Vendor’s Solicitors as stakeholders as
follows—

(a) the amount of HKS$[insert amount], being 5% of the
purchase price has been paid as deposit on signing the
agreement preliminary to this Agreement;

(b) [insert payment terms in such a way that the operation of
clause 15 will not be affected|.

4. The Vendor shall—
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(a)
(b)

(©)

continue the construction of the Development with all due
expedition;

comply with the requirements of the Building Authority
(where applicable) and of any other relevant Government
authority relating to the Development; and

complete the ®Phase/Development in all respects in
compliance with ™the conditions of the Government Grant
and] Y¥[the conditions subject to which a certificate of
exemption 1is issued under the Buildings Ordinance
(Application to the New Territories) Ordinance (Cap. 121)
and] the building plans (if any) on or before the [insert the
estimated material date for the development, or the estimated
material date for the phase (in the case of a phase of a
phased development, other than the final phase of a phased
development where, under the Government Grant, the consent
of the Director of Lands is required to be given to the Vendor
to enter into this Agreement), as provided by the Authorized
Person—see sections 2(1) and 3(3) of the Residential
Properties (First-hand Sales) Ordinance ( of 2012) for
the meanings of “material date” and “phased development”]
subject to such extensions of time as may be granted by the
Authorized Person in accordance with clause 10.

Despite clause 4(c)—

(a)

(b)

if there is an expiry date of the Building Covenant Period,
the Vendor shall complete the Development by the expiry
date of the Building Covenant Period as required under the
*Government Grant/Exclusion Order; or

if the land is subject to a Redevelopment Order, the Vendor
shall complete the Development in all respects in
accordance with the building plans (if any) by the expiry
date of the period allowed by the Redevelopment Order.

If at any time it appears likely in the opinion of the Authorized
Person that the Development will not be completed by the
expiry date of the *Building Covenant Period/period allowed by
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the Redevelopment Order, the Vendor shall promptly apply for
and obtain such extension of time for completing the
Development as is required and shall pay any premium to the
Government for such extension. The Vendor shall notify the
Purchaser in writing of such application and the terms of
extension granted within 30 days after each event.

If the Vendor fails to apply for and obtain any necessary
extension of time for completing the Development under clause
5 and fails to complete the Development by the expiry date
of the *Building Covenant Period/period allowed by the
Redevelopment Order or such extension period as may have
been granted, the Purchaser is entitled, P[unless the completion
of the sale and purchase in this Agreement has taken place], in
addition to any other remedy that the Purchaser may have, to
give the Vendor notice in writing to rescind this Agreement and
upon service of such notice, this Agreement is rescinded, and
the Vendor shall, within 7 days after the rescission, repay to
the Purchaser all amounts paid by the Purchaser under this
Agreement together with interest on those amounts at the rate
of 2% per annum above the prime rate specified by The
Hongkong and Shanghai Banking Corporation Limited from
time to time from the date or dates on which such amounts
were paid up to the date of repayment, the repayment of such
amounts and interest to be in full and final settlement of all
claims by the Purchaser against the Vendor under this
Agreement.

Subject to clause 8, if the Vendor fails to complete the ®Phase/
Development by the date specified in clause 4(c) as extended by
any extensions of time granted by the Authorized Person under
clause 10, the Purchaser is at liberty, in addition to any other
remedy that the Purchaser may have, by notice in writing to the
Vendor to rescind this Agreement and upon service of such
notice, this Agreement is rescinded, and the Vendor shall,
within 7 days after the rescission, repay to the Purchaser all
amounts paid by the Purchaser under this Agreement together
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with interest on those amounts at the rate of 2% per annum
above the prime rate specified by The Hongkong and Shanghai
Banking Corporation Limited from time to time from the date
or dates on which such amounts were paid up to the date of
repayment, the repayment of such amounts and interest to be in
full and final settlement of all claims by the Purchaser against
the Vendor under this Agreement.

If the Purchaser does not rescind this Agreement under clause 7
within 28 days after the date specified in clause 4(c) or any
extended date under clause 10, the Purchaser 1s deemed, without
prejudice to the Purchaser’s rights under clause 9, to have
elected to wait for completion of the *Phase/Development. In
such event the Vendor shall pay to the Purchaser interest at the
rate of 2% per annum above the prime rate specified by The
Hongkong and Shanghai Banking Corporation Limited from
time to time on all amounts paid under this Agreement from
the date following the date specified in clause 4(c) or any
extended date under clause 10 up to the date of completion of
the °Phase/Development. Such interest shall be paid or allowed
as a credit to the Purchaser in respect of the purchase price on
completion of the sale and purchase.

Despite clauses 7 and 8, if the ®Phase/Development is not
completed within a period of 6 months from the date specified
in clause 4(c) or any extended date under clause 10, the
Purchaser is at liberty either to rescind this Agreement in which
event the provisions of clause 7 relating to repayment and
interest apply or to await the completion of the ®Phase/
Development in which event the provisions of clause 8 relating
to the payment of interest apply.

The Vendor is entitled to such extensions of time for completion
of the *Phase/Development beyond the date specified in clause
4(c) as granted by the Authorized Person and appear to the
Authorized Person to be reasonable having regard to delays
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11.

12.

13.

caused exclusively by any one or more of the following
reasons—

(a) strike or lock-out of workmen;

(b) riots or civil commotion;

(¢) force majeure or Act of God;

(d) fire or other accident beyond the Vendor’s control;
(e) war; or

(f) inclement weather.

For the purpose of this Clause, “inclement weather” means
rainfall in excess of 20 millimetres in a twenty-four hour period
(mid-night to mid-night) as recorded at the Hong Kong
Observatory, or the issue of a Black Rainstorm Warning Signal,
or the hoisting of Typhoon Signal No. 8 or above, at any time
between the hours of 8 a.m. and 5 p.m.

The Vendor shall within 14 days after the issue of any such
extensions of time granted by the Authorized Person under
clause 10 furnish the Purchaser with a copy of the relevant
certificate of extension.

The Vendor shall apply in writing for “[an Occupation
Document]/™a Certificate of Compliance or the consent of
the Director of Lands to assign] in respect of the ®Phase/
Development within 14 days after its having completed the
“Phase/Development as stipulated in clause 4(c).

For the purposes of clauses 4, 7, 8, 9, 10 and 12—

(a) where, under the Government Grant, the consent of the
Director of Lands is required to be given for this sale and
purchase, the issue of a Certificate of Compliance or
consent to assign by the Director of Lands is conclusive
evidence that the ®Phase/Development has been completed
or is deemed to be completed as the case may be and
nothing in this Clause precludes the Vendor from proving
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14.

15.

16.

17.

that the Vendor has complied with clause 4(c) by any other
means; or

(b) where, under the Government Grant, the consent of the
Director of Lands is not required to be given for this sale
and purchase, the YPhase/Development is deemed to be
completed on the date on which the Occupation Document
1s issued.

The Vendor shall notify the Purchaser in writing that the
Vendor is in a position validly to assign the Property within one
month after the issue of “[the Occupation Document]/*[the
Certificate of Compliance or the consent of the Director of
Lands to assign, whichever first happens].

The sale and purchase shall be completed at the offices of the
Vendor’s Solicitors during office hours within 14 days after the
date of the notification to the Purchaser that the Vendor is in a
position validly to assign the Property to the Purchaser.

Subject to clause 19, the Vendor shall not restrict the
Purchaser’s right to raise requisition or objection in respect of
title.

The Vendor warrants—

(a) that the fittings, finishes and appliances as set out in
clause 31 shall, on or before completion of the °Phase/
Development, be incorporated into the Property;

(b) that subject to clause 23, the Property will, on completion
of the ®Phase/Development, be as shown on the plan
attached to this Agreement and the measurements of the
Property will be those as set out in clause 18; and

(c) that on completion of the Development the Vendor shall
provide the communal *[and recreational] facilities as set
out in clause 32.
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18.

The measurements of the Property are as follows—

(a) the saleable area of the Property is [insert figure] square

(b)

metres/[insert figure] square feet *[of which—]

*([insert figure] square metres/[insert figure] square feet is
the floor area of the balcony];

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the utility platform];

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the verandah]; and

other measurements are—

*[the area of the air-conditioning plant room is [insert
figure] square metres/[insert figure] square feet];

*[the area of the bay window 1is [insert figure] square
metres/[insert figure] square feet];

*[the area of the cockloft is [insert figure] square metres/
[insert figure] square feet];

*[the area of the flat roof is [insert figure] square metres/
[insert figure] square feet];

*[the area of the garden is [insert figure] square metres/[insert
figure] square feet];

*[the area of the parking space is [insert figure] square
metres/[insert figure] square feet];

*[the area of the roof is [insert figure] square metres/[insert
figure] square feet];

*[the area of the stairhood is [insert figure] square metres/
[insert figure] square feet];

*[the area of the terrace is [insert figure] square metres/[insert
figure] square feet];

*[the area of the yard is [insert figure] square metres/[insert
figure] square feet].
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19.

20.

21.

22.

23.

The Purchaser shall raise no objection if the Vendor’s interest
in the Property is an equitable interest and not a legal estate.

The ad valorem stamp duty, if any, payable on this Agreement
and the Assignment shall be borne and paid by the *Purchaser/
Vendor.

The special stamp duty, if any, payable on this Agreement and
the Assignment shall be borne and paid by the *Purchaser/
Vendor.

Time is in every respect of the essence of this Agreement.

Despite anything contained in this Agreement, the Vendor
reserves the right to alter the building plans (if any) whenever
the Vendor considers necessary Provided That the Vendor shall
notify the Purchaser in writing of such alteration if the same
affects in any way the Property within 14 days after its having
been approved by the Building Authority. If, as a result of such
alteration, the measurements of the Property or any part of the
Property according to such amended plans differs from the
measurements of the Property as set out in clause 18, then the
purchase price shall be adjusted in proportion to the variation
of the measurements of the parts of the Property affected
Provided That if the increase or reduction in the measurements
of the Property, or any part of the Property, exceeds 5% of the
measurements of the Property as set out in clause 18, then the
Purchaser is at liberty to rescind this Agreement, in which event
all moneys paid by the Purchaser under this Agreement shall be
returned to the Purchaser with interest on those moneys at the
rate of 2% per annum above the prime rate specified by The
Hongkong and Shanghai Banking Corporation Limited from
time to time from the date or dates of payment to the date of
repayment. The Purchaser shall exercise the right of rescission
by notice in writing to the Vendor within 30 days after the
Purchaser 1s notified in writing by the Vendor of the approval
of such amended plans by the Building Authority, and if no
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24.

such notice is received by the Vendor within such time, the
Purchaser is deemed to have accepted such plans.

Subject as provided in this Clause, any part of the purchase
price paid by the Purchaser to the Vendor’s Solicitors shall be
held by them as stakeholders pending completion of the sale
and purchase and shall be applied and released in the following
manner only—

(a)

(b)

(d)

first, towards payment of the Construction Costs and the
Professional Fees to the Vendor from time to time in such
amount or amounts as certified by the Authorized Person
as having been expended or having become payable on the
construction of the YPhase/Development;

second, towards repayment of funds drawn under
the Building Mortgage (if any) for payment of the
Construction Costs and the Professional Fees and interest
on the Construction Costs or Professional Fees;

third, in the event of the Vendor’s Solicitors at any time
holding as stakeholders a sufficient sum to cover the entire
outstanding balance of the Construction Costs and the
Professional Fees as certified by the Authorized Person
from time to time and other sums referred to in sub-clause
(b) above, towards payment of any other moneys secured
by the Building Mortgage (if any); and

fourth, in the event of the Vendor’s Solicitors at any time
holding as stakeholders a sufficient sum to cover the total
of the sums referred to in sub-clause (c) above, then the
Vendor’s Solicitors may release the excess amount to the
Vendor.

Provided Always that—

(1)

in respect of any payment under sub-clause (a) above
the Vendor’s Solicitors shall not at any time release to
the Vendor any sum in excess of the amount certified by
the Authorized Person as having been paid and/or
become payable towards the Construction Costs and the
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25.

26.

27.

Professional Fees at that time less the amount which the
Vendor has drawn under the Building Mortgage (if any) for
payment of the Construction Costs and the Professional
Fees; and

(i) the Vendor shall not in any circumstances draw under the
Building Mortgage (if any) any part of the Construction
Costs and the Professional Fees already paid under
sub-clause (a) above.

Any notice required to be given under this Agreement—
(a) 1s deemed to have been validly given to a party if—
(1) the notice 1s addressed to the party; and
(i1) the notice 1s sent by ordinary prepaid post to—
(A) the party’s address stated in this Agreement; or

(B) the party’s last known address (where a
notification of change of address has previously
been given to the other party or the other party’s
solicitors); and

(b) 1s deemed to have been served on the second business day
after the date of posting.

The Vendor shall, at its own cost and as soon as reasonably
practicable after receipt of a written notice served by the
Purchaser within 6 months after the date of completion of the
sale and purchase under clause 15, remedy any defects to the
Property, or the fittings, finishes or appliances as set out in
clause 31, caused otherwise than by the act or neglect of the
Purchaser. The provisions of this Clause are without prejudice
to any other rights or remedies that the Purchaser may have at
common law or otherwise.

The Vendor undertakes with the Purchaser to use its best
endeavours to enforce all defects and maintenance obligations
under all contracts relating to the construction of the
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28.

29.

30.

31.

Development in so far as such defects relate to or affect the
Property or the common areas or common parts and common
facilities of the Development.

In the event of the winding-up (whether voluntary or otherwise)
or dissolution of the Vendor, the benefit and rights of and in all
warranties and guarantees under all contracts relating to the
construction of the Development shall be assigned by the
Vendor to the Owners’ Corporation incorporated under the
Building Management Ordinance (Cap. 344) or if no such
corporation exists to the manager of the Development for the
time being to be held in trust for the Purchaser and all other
purchasers of units in the Development.

Clauses 17, 26, 27 and 28 will survive completion of the sale
and purchase by the Assignment.

If any date stipulated for payment in this Agreement or the day
on which completion of the sale and purchase is to take place
as provided in this Agreement falls on a day that is not a
business day or on a day on which Typhoon Signal No. § or
above 1s hoisted or Black Rainstorm Warning Signal is issued
at any time between the hours of 9 a.m. and 5 p.m., such date
for payment or completion of the sale and purchase is
automatically postponed to the immediately following day that
is a business day and on which no Typhoon Signal No. 8 or
above 1s hoisted or Black Rainstorm Warning Signal is issued
at any time between the hours of 9 a.m. and 5 p.m.

The Vendor shall, on or before completion of the °®Phase/
Development, incorporate into the Property the fittings, finishes
and appliances as follows—

[insert fittings, finishes and appliances].

Provided Always that if the Vendor is prevented by force
majeure or other reason beyond its control from obtaining such
fittings, finishes and appliances, other fittings, finishes and
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appliances certified by the Authorized Person to be of
comparable quality may be substituted.

32.  The communal *[and recreational] facilities are as follows—

[insert communal and recreational facilities).

Delete as appropriate.

Delete “Development” for phased development (within the meaning of the
Residential Properties (First-hand Sales) Ordinance ( of 2012)). Otherwise
delete “Phase”.

For phased development (within the meaning of the Residential Properties
(First-hand Sales) Ordinance ( of 2012)) only. Delete as appropriate.

Delete “Development” for phased development (within the meaning of the
Residential Properties (First-hand Sales) Ordinance ( of 2012)) except the
final phase of a phased development where, under the Government Grant, the
consent of the Director of Lands is required to be given for the Vendor to enter
into this Agreement. Otherwise delete “Phase”.

Applicable where, under the Government Grant, the consent of the Director of
Lands is required to be given for the Vendor to enter into this Agreement. Delete
as appropriate.

Applicable where, under the Government Grant, the consent of the Director of
Lands is not required to be given for the Vendor to enter into this Agreement.
Delete as appropriate.

Applicable only where the Development is a Relevant NTEH Development. Delete
as appropriate.
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1. In this Agreement—

(a)

*[(b)

(c)

(d)

“Authorized Person” means the authorized person of the
"Phase/Development within the meaning given by section 2
of the Residential Properties (First-hand Sales) Ordinance
( of 2012);

“Building Mortgage” means the [insert description of the
instrument] dated [insert date of instrument] and registered
in the Land Registry by Memorial No. [insert memorial
number];]

“building plans”™—

(1) means the plans prepared by the Authorized Person in
respect of the YPhase/Development and approved by
the Building Authority; and

(i) includes any approved amendments to the plans
mentioned in paragraph (1);

“business day” means a day—

(1) that 1s not a Saturday, Sunday or public holiday; and

(1) on which banks are open for business in the Hong
Kong Special Administrative Region;

“Certificate of Compliance” means the certificate issued or
to be issued by or on behalf of the Director of Lands to
the effect that all the positive obligations of the Vendor
under the Government Grant in relation to the land have
been complied with;
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()

(2

(h)

“Construction Costs” means the aggregate of—

(1) any sum incurred or to be incurred in connection
with any works done or to be done, and materials or
goods supplied or to be supplied, in connection with
the site formation on the land and the substructure
and superstructure construction for the YPhase/
Development (including the communal *[and
recreational] facilities as set out in clause 29), and the
making of the YPhase/Development fit to qualify for
the issue of an Occupation Permit (where applicable)
and to comply with the Government Grant;

(i) any sums needed to be incurred by the Vendor to
install the fittings, finishes and appliances of the
"Phase/Development (including the fittings, finishes
and appliances as set out in clause 28) and in making
every unit in the YPhase/Development ready for
handover to purchasers on completion of the sale and
purchase; and

(1) any other sums (excluding Professional Fees) which in
the reasonable opinion of the Authorized Person
needed to be incurred to complete the YPhase/
Development to qualify for the issue of an Occupation
Permit (where applicable) and to comply with the
Government Grant and this Agreement;

“Development” means [insert brief description of the
development giving as much information as reasonably
practicable so that a purchaser will have a general
understanding as to the nature and composition of the
development, the communal and recreational facilities (if
any) provided in the development, and other special features
(if any), etc.] now being constructed or to be constructed
on the land and intended to be known as “[insert name of
the development]”;

“Government” means the Government of the Hong Kong
Special Administrative Region;
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(1) “Government Grant” means [insert description of the
instrument];

() “land” means all that piece or parcel of land registered in
the Land Registry as [insert lot number];

(k) “Occupation Permit” means the occupation permit or
temporary occupation permit to be issued by the Building
Authority under section 21 of the Buildings Ordinance
(Cap. 123) for every building in the YPhase/Development;

() “office hours” means the period beginning at 10 a.m. of a
day and ending at 4:30 p.m. of the same day;

B[(m) “Phase” means Phase [insert phase number] of the

Development comprising Blocks [insert block numbers];]

(n) “Professional Fees” means any sums incurred or to be
incurred by the Vendor for the employment of the
Authorized Person and other professional persons or
consultants in relation to completion of the YPhase/
Development; and

(o) “Vendor’s Solicitors” means Messrs. [insert name of
solicitors’ firm of the vendor].

In this Agreement—

(a) “saleable area” has the meaning given by section 8 of
the Residential Properties (First-hand Sales) Ordinance
( of 2012);

(b) the floor area of an item under clause 16(a) is calculated in
accordance with section 8(3) of that Ordinance; and

(c) the area of an item under clause 16(b) is calculated in
accordance with Part 2 of Schedule 2 to that Ordinance.

The purchase price is HKS[insert amount], payable by the
Purchaser to the Vendor’s Solicitors as stakeholders as
follows—
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(a) the amount of HKS$[insert amount], being 5% of the
purchase price has been paid as deposit on signing the
agreement preliminary to this Agreement;

(b) [insert payment terms in such a way that the operation of
clause 13 will not be affected|.

The Vendor shall—

(a) continue the construction of the Development with all due
expedition;

(b) comply with the requirements of the Building Authority
(where applicable) and of any other relevant Government
authority relating to the Development; and

(¢) complete the ®Phase/Development in all respects in
compliance with the conditions of the Government Grant
and the building plans (if any) on or before the [insert the
estimated material date for the development, or the estimated
material date for the phase (in the case of a phase of a
phased development, other than the final phase of a phased
development), as provided by the Authorized Person—see
sections 2(1) and 3(3) of the Residential Properties ( First-
hand Sales) Ordinance ( of 2012) for the meanings of
“material date” and “phased development”] subject to such
extensions of time as may be granted by the Authorized
Person in accordance with clause 8.

Subject to clause 6, if the Vendor fails to complete the ®Phase/
Development by the date specified in clause 4(c) as extended by
any extensions of time granted by the Authorized Person under
clause 8, the Purchaser is at liberty, in addition to any other
remedy that the Purchaser may have, by notice in writing to the
Vendor to rescind this Agreement and upon service of such
notice, this Agreement is rescinded, and the Vendor shall,
within 7 days after the rescission, repay to the Purchaser all
amounts paid by the Purchaser under this Agreement together
with interest on those amounts at the rate of 2% per annum
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above the prime rate specified by The Hongkong and Shanghai
Banking Corporation Limited from time to time from the date
or dates on which such amounts were paid up to the date of
repayment, the repayment of such amounts and interest to be in
full and final settlement of all claims by the Purchaser against
the Vendor under this Agreement.

If the Purchaser does not rescind this Agreement under clause 5
within 28 days after the date specified in clause 4(c) or any
extended date under clause 8, the Purchaser 1s deemed, without
prejudice to the Purchaser’s rights under clause 7, to have
elected to wait for completion of the *Phase/Development. In
such event the Vendor shall pay to the Purchaser interest at the
rate of 2% per annum above the prime rate specified by The
Hongkong and Shanghai Banking Corporation Limited from
time to time on all amounts paid under this Agreement from
the date following the date specified in clause 4(c) or any
extended date under clause 8 up to the date of completion of
the °Phase/Development. Such interest shall be paid or allowed
as a credit to the Purchaser in respect of the purchase price on
completion of the sale and purchase.

Despite clauses 5 and 6, if the ®Phase/Development is not
completed within a period of 6 months from the date specified
in clause 4(c) or any extended date under clause 8, the
Purchaser is at liberty either to rescind this Agreement in which
event the provisions of clause 5 relating to repayment and
interest apply or to await the completion of the ®Phase/
Development in which event the provisions of clause 6 relating
to the payment of interest apply.

The Vendor is entitled to such extensions of time for completion
of the *Phase/Development beyond the date specified in clause
4(c) as granted by the Authorized Person and appear to the
Authorized Person to be reasonable having regard to delays
caused exclusively by any one or more of the following
reasons—
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10.

11.

12.

(a) strike or lock-out of workmen;

(b) riots or civil commotion;

(c) force majeure or Act of God;

(d) fire or other accident beyond the Vendor’s control;
(e) war; or

(f) inclement weather.

For the purpose of this Clause, “inclement weather” means
rainfall in excess of 20 millimetres in a twenty-four hour period
(mid-night to mid-night) as recorded at the Hong Kong
Observatory, or the issue of a Black Rainstorm Warning Signal,
or the hoisting of Typhoon Signal No. 8 or above, at any time
between the hours of 8 a.m. and 5 p.m.

The Vendor shall within 14 days after the issue of any such
extensions of time granted by the Authorized Person under
clause 8 furnish the Purchaser with a copy of the relevant
certificate of extension.

The Vendor shall apply in writing for a Certificate of
Compliance or the consent of the Director of Lands to assign
in respect of the ®Phase/Development within 14 days after its
having completed the ®Phase/Development as stipulated in
clause 4(c).

For the purpose of clauses 4, 5, 6, 7, 8 and 10, the issue of a
Certificate of Compliance or consent to assign by the Director
of Lands is conclusive evidence that the ®Phase/Development
has been completed or is deemed to be completed as the case
may be and nothing in this Clause precludes the Vendor from
proving that the Vendor has complied with clause 4(c) by any
other means.

The Vendor shall notify the Purchaser in writing that the
Vendor is in a position validly to assign the Property within one



C880

(—FETY M E R 5

i 6—45 1 25

13.

14.

15.

16.

month after the issue of the Certificate of Compliance or the
consent of the Director of Lands to assign, whichever first
happens.

The sale and purchase shall be completed at the offices of the
Vendor’s Solicitors during office hours within 14 days after the
date of the notification to the Purchaser that the Vendor is in a
position validly to assign the Property to the Purchaser.

Subject to clause 17, the Vendor shall not restrict the
Purchaser’s right to raise requisition or objection in respect of
title.

The Vendor warrants—

(a) that the fittings, finishes and appliances as set out in
clause 28 shall, on or before completion of the ®Phase/
Development, be incorporated into the Property;

(b) that the Property will, on completion of the ®Phase/
Development, be as shown on the plan attached to this
Agreement and the measurements of the Property will be
those as set out in clause 16; and

(c) that on completion of the Development the Vendor shall
provide the communal *[and recreational] facilities as set
out in clause 29.

The measurements of the Property are as follows—

(a) the saleable area of the Property is [insert figure] square
metres/[insert figure] square feet *[of which—]

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the balcony];

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the utility platforml];

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the verandah]; and
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(b) other measurements are—

*[the area of the air-conditioning plant room is [insert
figure] square metres/[insert figure] square feet];

*[the area of the bay window is [insert figure] square
metres/[insert figure] square feet];

*[the area of the cockloft is [insert figure] square metres/
[insert figure] square feet];

*[the area of the flat roof is [insert figure] square metres/
[insert figure] square feet];

*[the area of the garden is [insert figure] square metres/[insert
figure] square feet];

*[the area of the parking space is [insert figure] square
metres/[insert figure] square feet];

*[the area of the roof is [insert figure] square metres/[insert
figure] square feet];

*[the area of the stairhood is [insert figure] square metres/
[insert figure] square feet];

*[the area of the terrace is [insert figure] square metres/[insert
figure] square feet];

*[the area of the yard is [insert figure] square metres/[insert
figure] square feet].

17.  The Purchaser shall raise no objection if the Vendor’s interest
in the Property is an equitable interest and not a legal estate.

18.  The ad valorem stamp duty, if any, payable on this Agreement
and the Assignment shall be borne and paid by the *Purchaser/
Vendor.

19.  The special stamp duty, if any, payable on this Agreement and

the Assignment shall be borne and paid by the *Purchaser/
Vendor.
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20.  Time 1s in every respect of the essence of this Agreement.
21.  Subject as provided in this Clause, any part of the purchase

price paid by the Purchaser to the Vendor’s Solicitors shall be
held by them as stakeholders pending completion of the sale
and purchase and shall be applied and released in the following
manner only—

(a)

(b)

(©)

(d)

first, towards payment of the Construction Costs and the
Professional Fees to the Vendor from time to time in such
amount or amounts as certified by the Authorized Person
as having been expended or having become payable on the
construction of the YPhase/Development;

second, towards repayment of funds drawn under the
Building Mortgage (if any) for payment of the
Construction Costs and the Professional Fees and interest
on the Construction Costs or Professional Fees;

third, in the event of the Vendor’s Solicitors at any time
holding as stakeholders a sufficient sum to cover the entire
outstanding balance of the Construction Costs and the
Professional Fees as certified by the Authorized Person
from time to time and other sums referred to in sub-clause
(b) above, towards payment of any other moneys secured
by the Building Mortgage (if any); and

fourth, in the event of the Vendor’s Solicitors at any time
holding as stakeholders a sufficient sum to cover the total
of the sums referred to in sub-clause (c) above, then the
Vendor’s Solicitors may release the excess amount to the
Vendor.

Provided Always that—

(1)

in respect of any payment under sub-clause (a) above the
Vendor’s Solicitors shall not at any time release to the
Vendor any sum in excess of the amount certified by the
Authorized Person as having been paid and/or become
payable towards the Construction Costs and the
Professional Fees at that time less the amount which the
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22.

23.

24.

Vendor has drawn under the Building Mortgage (if any) for
payment of the Construction Costs and the Professional
Fees; and

(i1) the Vendor shall not in any circumstances draw under the
Building Mortgage (if any) any part of the Construction
Costs and the Professional Fees already paid under
sub-clause (a) above.

Any notice required to be given under this Agreement—
(a) 1s deemed to have been validly given to a party if—
(1) the notice 1s addressed to the party; and
(i1) the notice 1s sent by ordinary prepaid post to—
(A) the party’s address stated in this Agreement; or

(B) the party’s last known address (where a
notification of change of address has previously
been given to the other party or the other party’s
solicitors); and

(b) 1s deemed to have been served on the second business day
after the date of posting.

The Vendor shall, at its own cost and as soon as reasonably
practicable after receipt of a written notice served by the
Purchaser within 6 months after the date of completion of the
sale and purchase under clause 13, remedy any defects to the
Property, or the fittings, finishes or appliances as set out in
clause 28, caused otherwise than by the act or neglect of the
Purchaser. The provisions of this Clause are without prejudice
to any other rights or remedies that the Purchaser may have at
common law or otherwise.

The Vendor undertakes with the Purchaser to use its best
endeavours to enforce all defects and maintenance obligations
under all contracts relating to the construction of the
Development in so far as such defects relate to or affect the
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25.

26.

27.

28.

Property or the common areas or common parts and common
facilities of the Development.

In the event of the winding-up (whether voluntary or otherwise)
or dissolution of the Vendor, the benefit and rights of and in all
warranties and guarantees under all contracts relating to the
construction of the Development shall be assigned by the
Vendor to the Owners’ Corporation incorporated under the
Building Management Ordinance (Cap. 344) or if no such
corporation exists to the manager of the Development for the
time being to be held in trust for the Purchaser and all other
purchasers of units in the Development.

Clauses 15, 23, 24 and 25 will survive completion of the sale
and purchase by the Assignment.

If any date stipulated for payment in this Agreement or the day
on which completion of the sale and purchase 1s to take place
as provided in this Agreement falls on a day that is not a
business day or on a day on which Typhoon Signal No. 8 or
above 1s hoisted or Black Rainstorm Warning Signal is issued
at any time between the hours of 9 a.m. and 5 p.m., such date
for payment or completion of the sale and purchase is
automatically postponed to the immediately following day that
is a business day and on which no Typhoon Signal No. 8 or
above 1s hoisted or Black Rainstorm Warning Signal is issued
at any time between the hours of 9 a.m. and 5 p.m.

The Vendor shall, on or before completion of the ®Phase/
Development, incorporate into the Property the fittings, finishes
and appliances as follows—

[insert fittings, finishes and appliances].

Provided Always that if the Vendor is prevented by force
majeure or other reason beyond its control from obtaining such
fittings, finishes and appliances, other fittings, finishes and
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appliances certified by the Authorized Person to be of
comparable quality may be substituted.

29.  The communal *[and recreational] facilities are as follows—

[E—

[insert communal and recreational facilities).

Delete as appropriate.

Delete “Development” for phased development (within the meaning of the
Residential Properties (First-hand Sales) Ordinance ( of 2012)). Otherwise
delete “Phase”.

For phased development (within the meaning of the Residential Properties (First-
hand Sales) Ordinance ( of 2012)) only. Delete as appropriate.

Delete “Development” for phased development (within the meaning of the
Residential Properties (First-hand Sales) Ordinance ( of 2012)) except the
final phase. Otherwise delete “Phase”.
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In this Agreement—

(a)

(b)

(©
(d)
()

“business day” means a day—
(1) that is not a Saturday, Sunday or public holiday; and

(1) on which banks are open for business in the Hong
Kong Special Administrative Region;

“Development” means [insert brief description of the
development giving as much information as reasonably
practicable so that a purchaser will have a general
understanding as to the nature and composition of the
development, the communal and recreational facilities (if
any ) provided in the development, and other special features
(if any), etc.] that has been constructed or in the course of
being constructed on the land known as “[insert name of
the development]”,;

“land” means all that piece or parcel of land registered in
the Land Registry as [insert lot number];

“office hours” means the period beginning at 10 a.m. of a
day and ending at 4:30 p.m. of the same day; and

“Vendor’s Solicitors” means Messrs. [insert name of
solicitors’ firm of the vendor].

In this Agreement—
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(a) “saleable area” has the meaning given by section 8 of
the Residential Properties (First-hand Sales) Ordinance
( of 2012);

(b) the floor area of an item under clause 7(a) is calculated in
accordance with section 8(3) of that Ordinance; and

(c) the area of an item under clause 7(b) is calculated in
accordance with Part 2 of Schedule 2 to that Ordinance.

The purchase price 1s HKS[insert amount], payable by the
Purchaser to the Vendor’s Solicitors as stakeholders as
follows—

(a) the amount of HKSY[insert amount], being 5% of the
purchase price has been paid as deposit on signing the
agreement preliminary to this Agreement;

(b) [insert payment terms in such a way that the operation of
clause 4 will not be affected).

The sale and purchase shall be completed at the office of the
Vendor’s Solicitors during office hours on or before [insert
datel].

Subject to clause 8, the Vendor shall not restrict the Purchaser’s
right to raise requisition or objection in respect of title.

The Vendor warrants—

(a) that the fittings, finishes and appliances as set out in clause
18 will be incorporated into the Property;

(b) that the Property will be as shown on the plan attached to
this Agreement and the measurements of the Property will
be those set out in clause 7; and

(c) that the Vendor shall provide the communal *[and
recreational] facilities as set out in clause 19.

The measurements of the Property are as follows—
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(a) the saleable area of the Property is [insert figure] square

(b)

metres/[insert figure] square feet *[of which—]

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the balcony];

*([insert figure] square metres/[insert figure] square feet is
the floor area of the utility platform];

*[[insert figure] square metres/[insert figure] square feet is
the floor area of the verandah]; and

other measurements are—

*[the area of the air-conditioning plant room is [insert
figure] square metres/[insert figure] square feet];

*[the area of the bay window 1is [insert figure] square
metres/[insert figure] square feet];

*[the area of the cockloft is [insert figure] square metres/
[insert figure] square feet];

*[the area of the flat roof is [insert figure] square metres/
[insert figure] square feet];

*[the area of the garden is [insert figure] square metres/[insert
figure] square feet];

*[the area of the parking space is [insert figure] square
metres/[insert figure] square feet];

*[the area of the roof is [insert figure] square metres/[insert
figure] square feet];

*[the area of the stairhood is [insert figure] square metres/
[insert figure] square feet];

*[the area of the terrace is [insert figure] square metres/[insert
figure] square feet];

*[the area of the yard is [insert figure] square metres/[insert
figure] square feet].
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10.

11.

12.

13.

The Purchaser shall raise no objection if the Vendor’s interest
in the Property is an equitable interest and not a legal estate.

The ad valorem stamp duty, if any, payable on this Agreement
and the Assignment shall be borne and paid by the *Purchaser/
Vendor.

The special stamp duty, if any, payable on this Agreement and
the Assignment shall be borne and paid by the *Purchaser/
Vendor.

Time is in every respect of the essence of this Agreement.

Any notice required to be given under this Agreement—
(a) 1s deemed to have been validly given to a party if—
(1) the notice 1s addressed to the party; and
(i1) the notice 1s sent by ordinary prepaid post to—
(A) the party’s address stated in this Agreement; or

(B) the party’s last known address (where a
notification of change of address has previously
been given to the other party or the other party’s
solicitors); and

(b) 1s deemed to have been served on the second business day
after the date of posting.

The Vendor shall, at its own cost and as soon as reasonably
practicable after receipt of a written notice served by the
Purchaser within 6 months after the date of completion of the
sale and purchase under clause 4, remedy any defects to the
Property, or the fittings, finishes or appliances as set out in
clause 18, caused otherwise than by the act or neglect of the
Purchaser. The provisions of this Clause are without prejudice
to any other rights or remedies that the Purchaser may have at
common law or otherwise.
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14.

15.

16.

17.

18.

The Vendor undertakes with the Purchaser to use its best
endeavours to enforce all defects and maintenance obligations
under all contracts relating to the construction of the
Development in so far as such defects relate to or affect the
Property or the common areas or common parts and common
facilities of the Development.

In the event of the winding-up (whether voluntary or otherwise)
or dissolution of the Vendor, the benefit and rights of and in all
warranties and guarantees under all contracts relating to the
construction of the Development shall be assigned by the
Vendor to the Owners’ Corporation incorporated under the
Building Management Ordinance (Cap. 344) or if no such
corporation exists to the manager of the Development for the
time being to be held in trust for the Purchaser and all other
purchasers of units in the Development.

Clauses 6, 13, 14 and 15 will survive completion of the sale and
purchase by the Assignment.

If any date stipulated for payment in this Agreement or the day
on which completion of the sale and purchase 1s to take place
as provided in this Agreement falls on a day that is not a
business day or on a day on which Typhoon Signal No. § or
above 1s hoisted or Black Rainstorm Warning Signal is issued
at any time between the hours of 9 a.m. and 5 p.m., such date
for payment or completion of the sale and purchase is
automatically postponed to the immediately following day that
is a business day and on which no Typhoon Signal No. 8 or
above 1s hoisted or Black Rainstorm Warning Signal is issued
at any time between the hours of 9 a.m. and 5 p.m.

The Vendor shall incorporate into the Property the fittings,
finishes and appliances as follows—

[insert fittings, finishes and appliances].
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19.  The communal *[and recreational] facilities are as follows—

[insert communal and recreational facilities].

*  Delete as appropriate.
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