LC Paper No. CB(1)1675/05-06(01)

LegCo Panel on Transport and Panel on Financial Affairs

Follow-up to joint meeting on 23 May 2006

We have discussed with MTRCL Members’ request for more information
about the property package and emphasised to MTRCL that we should
give LegCo as much information as possible. All the information
contained in this reply is given with consent from MTRCL.*

(a) | Detailed breakdown of individual property development
including valuation details, site area, plot ratio, gross floor area
for the residential and commercial development, number of flats
that could be built, expected completion date, etc.

MTRCL will pay $4.91 billion for the rights over the eight property
development sites. The amount is for the rights over these sites,
being the share of property development profits which the
post-merger corporation may realise from co-development of these
eight sites with property developer partners.

The rights over the foregoing property development sites are valued
based on the post-merger corporation’s expected share of the
assessed development profits for the sites. The development profit
from each site is the independently and professionally assessed
value of the market sales proceeds after deducting (1) land
premium; (2) construction costs; (3) project enabling works costs;
(4) tax; and (5) financing costs, professional fees, marketing costs,
etc. As the sites are expected to be developed over a number of
years, the assessed development profits are discounted to give a
present value. Furthermore, the sites will be developed in
conjunction with developer partners, hence the assessed
development profits will also need to be shared with such partners.

The risks of these property developments, including market risk,
land premium/construction cost increase risks, etc., will rest with

! According to MTRCL, the disclosure of information to its minority shareholders will be
discussed with the Hong Kong Stock Exchange nearer the time of the Rail Merger. This
discussion will be on the basis of the whole package of information that is to be provided on
the Rail Merger transaction.
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MTRCL. Furthermore, the risks will also be affected by the fact
that it will take a number of years to fully develop these eight sites
and realise any profit.

The key information relevant to Government’s valuation of these
eight sites is set out at Annex A.

(b)

Detailed breakdown of individual investment properties
including valuation details, current rents received, gross floor
area for the commercial and residential properties, etc.

The rental income from the eight investment properties in the
investment properties portfolio of the Property Package amounted
to $142.6 million for the year ended 31 December 2005 (it should
be noted that the Pierhead Plaza was under renovation for 9 months
in 2005.) The other details of the eight investment properties are
set out at Annex B.

Detailed breakdown of management businesses and rights
relating to properties at the 33 sites including valuation details,
gross floor area for the property sites, revenue derived from
such businesses, etc

In addition to the right to manage the eight investment properties
noted in (b) above, MTRCL will acquire KCRC’s property
management business for five existing properties owned by third
parties, namely, Pierhead Garden, Sun Tuen Mun Centre, Hanford
Garden, Royal Ascot and the Metropolis. The net income earned
in 2005 relating to management for these five properties owned by
third parties was $4.5 million. MTRCL will also acquire the initial
rights to manage properties to be built along West Rail. Such
properties have yet to be constructed and would take a number of
years to complete.

MTRCL takes on substantial contract renewal risk in assuming
KCRC'’s property management business in respect of the residential
properties. The duration of such contracts usually ranges from one
to three years, after which the owners of the properties have
absolute discretion to appoint another party to manage the property.




Given that property management operations can be easily assumed
by a third party upon contract expiry, there is no assurance that
future property management profits will continue to accrue to
MTRCL.

(d)

Justifications for including the purchase of KCRC’s property
management business by MTR Corporation Limited as an
integral part of the deal.

The inclusion of KCRC’s property management business as an
integral part of the merger transaction is essential in order to ensure
the long term sustainability of the connection and integration
benefits between railway and property. If rail and property were
managed separately, there would be less incentive for the respective
parties to align their interests and ensure the optimal integration of
the two, thus leading to the loss of connection and integration
benefits.  For example, essential links between station and
properties (such as pedestrian footbridges and subways) may not be
constructed or could be poorly managed even if built.

Another critical reason for properties above or adjacent to stations
to be managed by the rail operator is to secure a safe and efficient
environment for rail operation. If the properties above or adjacent
to stations are not properly managed, there could be adverse effects
on the station such as water ingress or blockage of evacuation
routes. In addition, some stations and adjacent property
developments share services or access through each other’s areas.
Such situations require an integrated management approach to
ensure smooth operation.

In summary, MTRCL, in taking on the property management
business, will be best placed to ensure optimal management of both
railway and property to the benefit of both sets of users.

(€)

Whether the disposal of KCRC’s properties without going
through a public tender would be in the best interest of the
general public, and whether and how the general public could
benefit from the proposed property package, bearing in mind
KCRC'’s assets were owned by Hong Kong people.




The rail-property model has been creating tremendous value for the
people of Hong Kong. An indication of this is at Annex C based
on information provided by MTRCL.

Government believes that the current proposal regarding the
property package is in the best interest of the general public, in that
the technical-engineering interface issues could be properly
addressed by integrating the construction and operation of railways
with the construction and management of the relevant properties, as
set out in our answer to (d) above. Our intention is to sell the
property package to MTRCL on market terms, and Government’s
professional property valuation consultant has confirmed that the
pricing of the property package is fair and reasonable.

(f)

Whether Government would consider putting out for tender
KCRC’s properties and using the proceeds for the purpose of
subsidizing railway operations and fare reductions, and hence
avoiding the disposal of KCRC'’s assets at a severely diminished
value.

As the property package forms an integral part of the proposed
merger, we would not consider putting KCRC’s properties up for
auction or tender. The proceeds from the property package are
intended for servicing KCRC’s existing financial obligations and
the day-to-day administrative functions after the merger. In any
event, it is not Government’s policy to subsidise railway operations
and fare reductions. We would also reiterate that there is no
question of disposal of KCRC’s assets at a severely diminished
value, as our professional property valuation consultant has adopted
a methodology for property valuation which is commonly accepted
in the market, and confirmed that the pricing of the property
package is fair and reasonable.

(@)

Whether and how the rail merger and the proposed property
package could achieve synergy.

According to MTRCL, synergies of the rail merger will amount to
$450 million per annum, which will take the post-merger
corporation a few years to realise. The majority of such synergies
will come from the following three areas —




e Transfer of best practice;
e Procurement; and
e Support functions.

As for KCRC’s properties, there is synergy in the current model
where KCRC is involved in the construction and operation of the
railways and also the construction and management of properties.
The post-merger corporation could continue to enjoy such synergy
through the property package proposal.

Basis of calculation of the amount of payments for the service
concession.

Under the service concession arrangement, MTRCL has agreed to
pay the Government an upfront payment of $4.25 billion plus fixed
annual payments of $750 million up to 2056. In considering the
overall terms and structure of the transaction, the principal
consideration was on the evaluation of the future cash flow of the
KCR system taking into account the operating costs and
commitments on maintenance and renewal of the KCR system
during the 50-year concession period. Other factors that have been
considered include the risks associated with fluctuations in
patronage in respect of the KCR System, future debt obligations of
KCRC and affordability of MTRCL while striking an appropriate
balance between the interests of the parties involved.

The Government would share in the potential out-performance of
KCR system above a revenue threshold in form of an “earn-out™
structure with variable annual payments being made by the
post-merger corporation based on revenues attained by KCRC.
This would ensure a fair valuation for Government, if the
performance of the KCR system improves.

()

Rationale for setting the duration of the concession agreement
to 50 years and whether consideration would be given to
shortening the concession period to 20 or 30 years, with an
option to extend for a further period subject to an interim
review.

Under the service concession arrangement, the post-merger
corporation is responsible for carrying out and paying for all
maintenance, improvement and replacement of assets. These




would be long-term capital investments, which warrant sufficient
time for the corporation to earn a return. During the 50-year
concession period, the corporation would need to meet established
service standards, and Government would continue to monitor its
operation. The 50-year term, which ties in with the franchise
period of the post-merger corporation, is therefore appropriate.

If there is an additional requirement of periodic reviews whereby
Government or KCRC can unilaterally change the concession
conditions or period, the uncertainties to the post-merger
corporation would increase, and the deal terms for KCRC and
Government would naturally be detrimentally affected. This will
not be in the interest of Government or KCRC.




Annex A

Property Development”

(1) Ho Tung Lau

Location: Sha Tin Town Lot No. 470
(Adjacent to East Rail Fo Tan Station)

Site Area: 2.67 hectares

Description: e Residential GFA 1,301,368 square feet
e Commercial GFA 21,528 square feet
e Total GFA 1,322,896 square feet
e 1,351 flats
e 246 parking spaces

Market sale The information is commercially sensitive as the site has already been

prices assumed in | tendered and construction by a developer is underway.

valuation:

Additional e Land premium $1,393.37 million

Information: e Land grant document enclosed

(2) Wu Kai Sha Station

Location: Sha Tin Town Lot No. 530
(South of Ma On Shan Rail Wu Kai Sha Station)

Site Area: 3.41 hectares

Description: e Residential GFA 1,815,349 square feet
e Commercial GFA 32,292 square feet
e Kindergarten GFA 10,764 square feet
e Total GFA 1,858,405 square feet
e 2,528 flats
e 362 parking spaces

Market sale The information is commercially sensitive as the site has already been

prices assumed in | tendered and construction by a developer is underway.

valuation:

Additional e Land premium $5,391.19 million

Information: e Land grant document enclosed

(3) Che Kung Temple Station

Location:

Lot no. not yet assigned

* Sites Plans of all eight sites enclosed.
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(North of Ma On Shan Rail Che Kung Temple Station)

Site Area: 1.81 hectares

Description: e Residential GFA 966,521 square feet
e Commercial GFA 2,077 square feet
e Kindergarten GFA 7,212 square feet
e Total GFA 975,810 square feet
e 1,240 flats
e 208 parking spaces

Market sale e Residential About $6,040 per square foot

prices assumed in | ¢  Commercial About $6,000 per square foot

valuation: e Kindergarten About $1,750 per square foot

Parking spaces

About $300,000 each

(4) Tai Wai Maintenance Centre

Location: To be known as Sha Tin Town Lot No. 529
(South-west of East Rail Tai Wai Station)

Site Area: 7.06 hectares

Description: e Residential GFA 3,379,411 square feet
e Total GFA 3,379,411 square feet
o 4,304 flats
e 718 parking spaces

Market sale The information is commercially sensitive as the site has already been

prices assumed in | tendered.

valuation:

(5) Tai Wai Station

Location:

To be known as Sha Tin Town Lot No. 520
(Adjoining to East Rail Tai Wai Station)

Site Area: 4.85 hectares

Description: e Residential GFA 2,050,327 square feet
e Commercial GFA 667,368 square feet
e Kindergarten GFA 11,948 square feet
e Total GFA 2,729,643 square feet
e 2,900 flats
e 713 parking spaces

Market sale e Residential About $6,330 per square foot

prices assumed in | ¢  Commercial About $7,200 per square foot

valuation: e Kindergarten About $1,750 per square foot
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e Parking spaces About $300,000 each

(6) & (7) West Kowloon Station (Site C and Site D), Kowloon Southern Link

Location: Lot no. not yet assigned
(Bounded by (i) Jordan Road, Canton Road and Wui Cheung Road;
and (ii) Wui Cheung Road, Canton Road and Austin Road)

Site Area: 2.09 hectares

Description: e Residential GFA 1,128,013 square feet
e Commercial GFA 225,603 square feet
e Total GFA 1,353,616 square feet
e 321 parking spaces

Market sale e Residential About $9,780 per square foot

prices assumed in | ¢  Commercial About $4,500 per square foot

valuation: e Parking spaces About $450,000 each

Note: Preliminary development plan only

(8) Tin Shui Wai Light Rail Transit Terminus

Location: To be known as Tin Shui Wai Town Lot No. 23
(Bounded by Tin Wing Road, Tin Shing Road and Tin Yan Road)
Site Area: 1.82 hectares
Description: e Residential GFA 980,073 square feet
e Commercial GFA 2,207 square feet
e Total GFA 982,280 square feet
e 1,600 flats
e 267 parking spaces
Market sale e Residential About $3,450 per square foot
prices assumed in | ¢  Commercial About $6,000 per square foot
valuation: e Parking spaces About $220,000 each




Annex B

Investment Property

(1) Royal Ascot

Location:

No. 1, Tsun King Road, Shatin

Description:

20 residential units (GFA 29,964 square feet)
20 parking spaces

(2) Royal Ascot

Location: No. 1, Tsun King Road, Shatin
Description: e Commercial Accommodation + Kindergarten (GFA
107,606 square feet)

(3) Hanford Plaza

Location:

No. 333, Castle Peak Road, Tuen Mun

Description:

e Reserved Commercial Accommodation (GFA 34,415
square feet)

22 parking spaces

(4) Sun Tuen Mun Shopping Centre and Sun Tuen Mun Centre

Location:

Nos. 55-65, Lung Mun Road, Tuen Mun

Description:

e Reserved Commercial Accommodation + Kindergarten

(GFA 170,696 square feet)
421 parking spaces

(5) Pierhead Garden

Location:

Nos. 168-236, Wu Chui Road, Tuen Mun

Description:

Commercial Accommodation (GFA 107,117 square feet)
32 parking spaces

(6) Trackside Villas

Location:

No. 4105, Tai Po Road, Tai Po Kau, Tai Po.

Description:

252 residential units (GFA 120,600 square feet)
60 parking spaces

(7) KCRC Hung Hom Building

Location:

No. 8, Cheong Wan Road, Hung Hom

Description:

7 units (GFA 21,096 square feet)
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(8) Citylink Plaza

Location:

No. 1, Sha Tin Station Circuit, Shatin

Description:

e 7 storeys, including the Retail Floor and 1/F to 6/F (GFA
170,431 square feet)




Annex C

Rail and Property model

According to MTRCL, with the Rail and Property model, Hong Kong has been
able to benefit from a world-class metro system. At the same time, the
Government has benefited by $136.1 billion in value -

($billion)

Value to Government / Hong Kong

Land premium 75.8

Market capitalisation as at 29/5/2006 79.7

Cash dividends 2.3

IPO proceeds 10.5
Cost to Government

Government equity injection (32.2)

Value creation 136.1
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NEW GRAND. 0. 13170
: PARTICULARS AND CONDITIONS
OF EXCHANGE

E3

PARTICULARS AND CONDITIONS FOR THE SRANT by the Government of the

IHong Kong Special Administrative Region (hereinafier referred 10 as "the Governmeni") of the
in the First Schedule hereto and shown coloured pink, pink stippled black, pink stippled red,

lot described
pink hatched

blaci., pink haiched red. pink haiched black hatched red, pink hatched black stippled black and pink cross

hatcheablack on Plan | annexed hereto (except and reserved unto the Government the Resenved
Footbridge Portion as described in Special Condition No.(30) hereof) for a term of fifty years

Area and the
commencing

from the date of the Memorandum of Agreement annexed hereto at the rent specified in the said First
Schedule and subject 1o the General and Special Conditions hereunder in exchange for the surrender of the

OLD LOT described in the Second Schedule hereto and shown coloured blue on Plan 1] amex

First Schedule

PARTICULARS OF THE LOT

¢d hereto.

Registry Location Site Areain Rent Premium
No. square metres

Sha Tin Ho Tung As delineated and shown 26 687 Anannual rent . $1.322.000,000

Town Lot Lau, Sha coloured pink, pink stippled (about) of an amount

No. 470 Tin, New black, pink stippled red, equal to 3%of

Territories pink haiched black, pink - the rateable

haiched red. pink hatched . value from fime
black hatched red, pink 1o time of the
hatched black stippled lot, subject 1o
black and pink cross General
hatched black on Plan | Condition No. 1
annexed hereto (except and hereof

reserved unto the
Government the Res:rveq_
Area and the Footbridge
Portion as described in
Special Condition No.(30)
hercof)

Second Schedule

OLD LOT TO BE SURRENDERED

Registry Location Site Area in square
No. metres
Land vested in the Ho Tung Lau, Sha Tin, New As delineated 26 687
Kowloon-Canton Railway Territories and shown (abour)
Corporation coloured blue
onPlan I}

annexed hereto

T o TR




Rent

Acknowledgement
by Graniee

Exclusion of
warranty

Indemnity by
Grantee

GENERAL CONDITIONS

1. Rent as specified in the Particulars of the Lot shall conmence 2nd be
payable from the date of this Agreement and unii! the expiry of th term hereby
granted, and shall be governed by 1he provisions of the Government Rent(Assessment
and Collection) Ordinance, any regulations made thereunder and my amending
legislation and also subject 10 a minimum rent of $1 per annum (if demnded).

2 The Grantee hereby expressly acknowledges :

(2)  that the Govemnment shall be under no liability whatsoeverio the Grantee
(which expression shall for the purpose of this Condition uly include his
successors, assigns, mortgagees, lenants or other occupiers of the lot
whether lawful or otherwise) for any loss or dam age howsover arising in
connection with or as a consequence of his grant of the lol and its
subsequent development;

(b)  1that he has acquired the lot based on his site investigation (ifany) or upon
his own cvaluation of land records and available geolechnical
information whether obtained from Government sources or otherwise
and has satisfied himself as 1o the state and condition of thelot in relation
10 the purposes for which the lot is 10 be developed or redeveloped;

{c) that he t2kes the lot, whether on, above or below the sutface of the
ground, in the state and condition as it exists on the dae on which
pussession of ihe ioi is deemed (o be given in accordance with Special
Condition No. (4) of these Conditions; and

(d)  1hat he shall not be entitled 10 revoke, withdraw, cancel o resile in any

- way whatsoever from this Agreement nor be entitled in any way
whatsoever 10 compensation or a reduction in the premiumor any other
compromise whatsoever should he subsequently determine that the Jot is
not fit for the purposes for which he acquired the lot.

3.  (38) The Government has given no warranly, express or implied, as 10 the
suitability or fitness of the lot or any part thereof for development whether in
accordance with these Conditions or otherwise. The Grantee for himself, his
successors or assigns undertakes not 1o make any claim against the Government for
any loss or damage whatsoever which he may sufTer as a result of or arising from the
state and condition of the lot making it either unfit for the purpose for which he
acquired the lot or rendering it impossible 10 achieve the scale of development
originally intended.

(b)  The Government in no way warrants the BCCUrACY OF cormectness in any
wey whatsoever of any information made available or obtained, and jn panticular does
not warrant that the lot is fit and suitable for any panticular purpose.

4. The Grantee shall indemnify and keep indemnified the Government
against all actions, proceedings, liabilities, demands, costs, expenses and claims
whatsoever arising from any damage caused to adjacent or adjoining land where such
damage has, in the opinion of the Director of Lands (hereinafier refened 10 as "1he
Director") (whose opinion shall be final and binding upon the Grantee), arisen out of
any development or redevelopment affecting the lot or part thereof or outof any other
works which the Grantee is required 1o undentake in complianct with these
Conditions.




P

Setling vut

Encroichment upon
Govemment Yand

Mainteunce

Boundarysiones

-3.

5. (a8) The Director shall, at such time as he thinks fit or upon the application
of the Grantee, set out the lot on the ground and the Grantec or his authorized
representative afier such sening out when called upon by the Director will anend at
the Jot 10 inspect the survey marks delineating the lo1 on the ground and will be
given a plan showing the positions and descriptions of each such muk. The Grantee
shall not commence any operations for building on the lot until it shall have been so
st out by the Director. The Grantee shall take or cause 10 be 1aken all proper care
and precautions to safeguard the said survey marks from disturbance or removal, If,
before commencing any operations for building on the lot, any of the said survey
marks are disturbed or removed, the Grantee shall apply in writing 1o the Director
for replacement by survey and shall pay on demand to the Govemment in advance
the prescribed fee therefor.

(b)  In the event that the Grantee is found 10 have encroached upon and 1o
be occupying Govemment Jand 1he Director may in his absolute discretion either
require the Grantee 10 demolish any building or part of any builfing standing on
such Government land, to reinstate such Government land 10 his satisfaction and
deliver vacant possession of the same 10 the Government or pay 10ihe Governmem
such sum as the Director in his absolure discretion shall determine s the premium in
respect of such Government land. A cenificate under the hand of the Director shall
be conclusive as 1o the extent of any such encroachment and as 10 the amount of the
premium payable in respect thereof. If the Grantee fails to demolish any building as
required by the Dircctor as above it shall be lawfu] for the Directorto demolish such
building and the Grantee shall pay on demand to the Govemnment the amount
centified by the Director as the cost of such demolition. In t eveni ihai the
Director exercises his discretion to require the payment of premivm as aforesaid,
upon the payment of such premium the area of Government land encroached upon
shall be deemed in all respects 10 be part of the lot and shal| be included in the lease
of the Jot when issued.

6. (a) The Grantee shall throughout the tenancy having builior rebuilt (which
word refers 10 redevelopment as conternplated in sub-clause {b) below) in
accordance with these Conditions (as defined in General Condition No, 12):

()  maintain all buildings in accordance with the zpproved design,
disposition or height and any approved building plans without
varistion or modification thereto: and

(i) maintain al) buildings erected or which may hereafter be erected
in accordance with these Conditions or any subsequent
contractual variation of them, in good and substntial repair and
condition and in such repair and condition deliver up the same at
the expiration or sooner determination of the tenency.

(b)  In the event of the demolition at any time during the tenancy of any
building then standing on the lot or any part thereof the Grantee shall replace the

7. The Grantee shall permit boundary stones properly cut and marked
with the number of the lot 10 be fixed at cach angle thereof and either in or on the
land jtself or in or on any building erected thereon as may be required by she
Director and shal) pay the fees prescribed by him therefor as wel) asthe prescribed
fees for the refixing of such boundary stones which, through being lost, damaged or
removed, need replacing.
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8. Any private strects, roads and lanes which by these (onditions are
required 10 be formed shall be sited to the satisfaction of the Directorand included
in or excluded from the area 10 be leased as may be determined by hinand in either
case shall be surrendered 10 the Government fiee of cost if so requind. 1f the said
streets, roads and lanes are surrendered 10 the Government, the surficing, kerbing,
draining (both foul and storm water sewers), channelling and road lithting thereof
shall be camried out by the Government at the expense of the Gramieeand thereafier
they shall be maintained a1 public expense. M the said private strets, roads and
lanes remain part of the area 10 be leased, they shall be lighted, sufaced, kerbed,
drained, channelled and maintaincd by and a1 the expense of the Grantee in all
respecis 10 the satisfaction of the Director and the Direclor may carryout or cause lo
be carried out the installation and maintenance of road lighting for thesake of public
interest as required. The Graniee shall bear the capital cost of insullation of road
lighting and sllow free ingress and egress to and from the area 1 be Jeased to
workmen and vehicles for the purpose of installation and maintenance of the road
lighting.

9. (a) The Grantee shall throughout the 1enancy, at all reasonable times,
permit the Director or his authorized representatives, with or withowthaving given
nolice, 10 enler in or upon the lot or any pan thereof or any buildingor pan of any
building erected on the lot for the purpose of inspecting the same sos 10 asceriain
that there is no breach of or failure 10 observe any of these Conditions

(b) The fulfilment by the Grantee of his obligations under 1hese Conditions
shall be a condition precedent 1o the grant or continuance of the tenancy, and in the
event of any default by the Grantee in complying therewith such dfaull shall be
deemed 1o be a continuing breach and the subsequent acceptance by of on behalf of
the Government of any rent or rates or other payment whatsoever shill not (except
where the Government has notice of such breach and has expressly acquiesced
therein) be deemed 1o constitule any waiver ot relinquishment or otherwise
prejudice the enforcement of the Government's right of re-entry for oron account of
such defaull or any other rights, remedies or claims of the Government in respect
thereof under these Conditions which shall continue in force and shallapply also in
respect of default by the Grantee in the fulfilment of his obligations under these
Conditions within any extended or substituted period as if it had been the period
originally provided.

10. (a) Upon any failure or neglect by the Grantee to perfom, observe or
comply with eny of these Conditions the Government shall be entitled 10 re-enter
upon and take back possession of the lot or any parnt thereof and all orany buildings,
crections and works erected or 10 be erected on the lot or any such prt thereof or
any part of such buildings, erections or works and thereupon this A gretment and the
rights of the Grantee hereunder shall absolutely cease and determine (in respect of
such part if the re-entry is upon a part only) but without prejudice neverheless to the
rights, remedies and claims of the Government in respect of any breach,
non-observance or non-performance of any of these Conditions.

(b) In the event of re-entry by the Govemment for or in nspect of or
arising out of the breach, non-observance or non-performance by the Grantee of the
provisions of these Conditions, the Grantee shall not be entitled to anyrefund of the
premium paid by him or any part thereof or 10 any payment or tompensation
whatsoever whether in respect of the value of the land or any pan tereof or any
building or buildings erecied or to be erected on the land or any pan thereof or part
of sny such building or buildings or any amount cxpended by the Grnice in the
preparation, formation or development of the lot or any part thereof or otherwise.

11. (a)  When these Conditions have been performed and complied with 1o the
satisfaction of the Director, the Grantee shall subject to approval of his title by the
Director be entitied 10 a lease of the lot for the term stated in the preamble 10 these
Conditions.

(b)  The Grantee shall execute and take up a lease of the loi when called
upon to do so by the Director and shall pay the prescribed fees therefor. In the event
of more than one building being crected on the lot the Grantee may be required 1o
take up a separate lease for the site of each separate building and shali pay the
prescribed fees for every additional Icase so required 10 be taken up.
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(c)  Pending the issue of the Jease the tenancy of the lot shs!l be deemed to
be upon and subject 1o, and such lease, when issued, shall be subject 10 and contain
all exceptions, reservations, covenants, clauses, conditions and provisos as are now
inserted in the leases issued by the Government of similar lots inthe Hong Kong
Special Administrative Region (hereinafier referred 10 as "Hong Kong") as varied,
modified or extended by these Conditions. -

12. (8)  The expression "Grantee® shall in these Conditions include the peison
entering into and exccuting this Agreement and where the context so admits or
requires his executors, administrators and assigns and in the case ofs corporation its
successors and assigns and the expression "lo1", except where the context otherwise
requires, means the lot stated in the Panticulars of the Lot hereof. Where the context
sa admits or requires, words imponting the masculine gender shill be deemed to
include females and corporations, and words in the singular shall be deemed 10
include the plural.

(b) The foregoing General Conditions shall be read and construed as
varied or modified by the Special Conditions hereinafier contained, and the
expression “these Conditions™ whenever used shall mean and include the General
and Special Conditions.

13. The marginal notes 10 these Conditions shall not be deemed to be pan
of these Conditions and shall not affect the interpretation or constnciion thereof,
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SPECIAL CONDITIONS

) The Grantee shall at his own expense sunemder 10 the
Government free of cost the piece or parce! of ground describedin the Second
Schedule hereto 1o the satisfaction of the Director contemporaneously with the
execution of this Agreement.

(2) The Grantee acknowledges that there are some buildings and
structures existing on or projecting into or over or above the piece or parcel of
ground described in the Second Schedule hereto (hereinafier refered 10 a5 "the
said existing buildings and structures”). The Govemment will accept no
responsibility or liability for any damage, nuisance or disturbance caused 1o or
suffered by the Graniee by reason of the presence of the said existing buildings
and structures and the Grantee shall indemnify and keep indemnified the
Government from and against all liability, claims, costs, demands, actions or
other proceedings whatsoever arising whether directly or indireclly out of or in
connection with the presence and subsequent demolition of the said existing
buildings and structures.

(3) Having paid the deposit equal 10 10% of the premium specified in
the First Schedule hereto, the Grantee shell pay 1o the Government upon the
execution of this Agreement by the Grantee the balance of the premium.

(4) (a)  Subject to compliance with Special Condition No. (1) hereof and
10 the payment of the premium in accordance with Special Condition No. (3)
hereof, possession of the lot shall be deemed 10 be given to and laken by the
Grantee on the date of this Agreement.

(b)  The lot is granted subject to all and any rights, cliims, actions,
proceedings and liabilities whether arising by way of adverse possession or
otherwise as existing on the date of this Agreement in relation 10the Jot or any
part thereof hereby granted.

5) () The Grantee shall :

(i)  within 55 calendar months from the date of this Agreement
or such extended time as may be approved by the Director,
&1 his own expense and in all respects 1o the salisfaction of
the Director lay, form, provide, construct and alter in such
manner with such materials and to such standards, levels,
alignment and design as the Director shall approve or
require, (including.the provision and construciion of such
bridges, tunnels, over-passes, under-passes, joundabouts,
culverts, viaducts, flyovers, pavements, lay-bys or such
other structures as the Director in his sole discretion may
require, so that building, vehicular and pedestrian traffic
may be carried thereon) those portions of existing and future
public roads shown coloured green on Plan I annexed hereto
(such portions of existing and future public rads shown
coloured green on Plan | annexed hereto 1o be lid, formed,
provided, constructed and ahered including 2l supporting
columns and structures and any bridges, tunnels,
over-passes, under-passes, roundabouts, culvens, viaducts,
flyovers, pavements, Jay-bys, services, surfaces, gullies,
sewers, drains, fire hydrants, street lights, traffic signs, street
fumniture, road markings, plant and other structures
constructed, installed or provided or to be constructed,
installed or provided thereon or therein in accordance with
this  Specia)l Condition No.(5)(2) being hercinafier
collectively referred 10 as “the Public Roads");
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(i) within 55 calendar months from the date of ihis Agreement

or such extended time as may be approved by the Director,

at his own expense and to the satisfaction of the Director

surface, kesb and channcl the Public Roadsand provide the

same with such gullies, sewers, drains, fire hydrants with

pipes connecied 10 water mains, street lights, raffic signs,

street furniture and road markings as the Director may
require; and

(iii) maintain at his own expense the Public Roads 10 the
satisfaction of the Director until such timeas possession of
the Public Roads have been delivered in sccordance with
Special Condition No. (6) hereof.

(b) In the event of the non-fulfilment of the Granee's obligations
under sub-clause (a) of 1his Special Condition within the prescribed period
stated therein, the Government may carry out the necessary works at the cost of
the Grantee who shall pay to the Government on demand a sumequal 1o the cost
thereof, such sum 10 be deiermined by the Director whose deermination shall
be final and shall be binding upon the Grantee.

(6) For the purpose only of carrying out the necessary works
specified in Special Condition No. (5Xa) hereof, the Grantee shall on the daie of
this Agreement be granted possession of the existing pontions of the Public
Roads in its existing state and condition. The Public Roads shallbe delivered 1o
e Guvenuneni on demand and in any cvent shall be deemed 10 have been
delivered 10 the Govemnment by the Grantee on the date of aietter from the
Director indicating that these Conditions have been complied with 10 his
satisfaction. The Grantee shall at all times while he is in pussession of the
Public Roads allow free access over and along the Public Roads for all
Government and public vehicular and pedestrian traffic and shall ensure that
such access shall not be interfered with or obstructed by the carying out of the
works whether under Specia! Condition No. (5Xa) hereof or oherwise,

@) The Grantee shall not without the prior written consent of the
Director use the Public Roads for the purpose of storage or forihe erection of
any lemporary structure other than the camrying out of the works specified in
Special Condition No. (5Xa) hereof.

® The Grantee shall a1 all reasonable times while he s in possession
of the Public Roads pemmit the Direcior, his officers, contraciors and any other
persons authorized by him, the right of ingress, cgress and regress 1o, from and
through the Jot and the Public Roads for the purpose of inspecting, checking and
supervising any works 10 be cerried out in compliance with Special Condition
No. (5)a) hereof and the carying out, inspecting, checking and supervising of
the works under Special Condition No. (5Xb) hereof or any othe works which
the Director may consider necessary in or 10 the Public Roads.

(9) ()  TheGrantee shall within six calendar months fromthe date of this
Agreement submit or cause to be submined by his authorized person (es defined
in the Buildings Ordinance) 1o the Direcior for his approval Masier Layout
Plans (hereinafier referred 10 as “the Master Layout Plans™) showing delincated
and coloured thercon:

(i) the formation levels of the Jot;

(i))  the position, widiths and levels of any propostd roads and
pedesirian ways 1o be constructed within the lot;

(iii)  the nature, height, site coverage and gross floor area of the
buildings proposed 10 be erected on the lot, including the
disposition, location and distribution of such buildings in relation
to the proposed site formation levels and the topography of the
lot;
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(iv)  any communal open spate 1ogether with an indication of hard and
soft landscaping and recrestional facilitics prposed to be
provided on the lot;

) an indication of wvehicle, motor cycle and biycle parking
proposals; and

(vi)  the stages or phases by which it is proposed to develop the lot.

{b) Upon wrinien approval by the Direclor of the Masier Layout
Plans, a copy thereof shall be signed by the Director and tht Grantee and
thereafier shall be deposited by the Grantee with 1he Director.

(c) The approved Master Layout Plans shall not be amended, varied,
altered, modified or substituted without the prior written consent of the Director
and no amendment, varistion, alteration, modification or subsiiution of the
approved Master Layout Plans shall be valid or binding on the Government or
the Grantec unless a record thereof shall have been signed by the Director and the
Grantee and deposited by the Grantee with the Direcior.

(d)  The lot or any part thereof shall not be developed or redeveloped
except in accordance with the approved Master Layout Plans andno building or
structure which is not shown on the approved Master Layout Plans shail be
crected, consirucied of mainiained ou or within the iot.

(®) No building, landscaping or any other works inchuding site
formation works (except such railway related works or works associated with the
KCRC Complex referred 10 in Special Condition No. (10Xa) htreof as the
Director may approve in writing) shall be commenced on the lot or on any part
thereof until the Master Layout Plans have been approved in wiiting by the
Director.

o For the purpose of these Conditions, "building woks” and "site
formation works” shall be as defined in the Buildings Ordinince and any
amending legistation thereto and the decision of the Direclar as 1o what
constitutes railway related works or works associated with the KCRC Complex
shall be final and binding on the Graniee. For the avoidance of doubt, the
approval to the commencement or carrying out of any such railwayielated works
or works associated with the KCRC Complex prior to the approvalof the Master
Layout Plans or the Master Submission or the design, dispositionand height of
buildings or the Footbridge and Connection Plans respectively referred to in
Special Condition Nos. (9), (20), (10) and (35) hereof shall not in any way
prejudice or affect the Director's right in approving or not approving the said
Master Layout Plans, the Master Submission, the design, disposition and height
of buildings and the Footbridge and Connection Plans under the said Special
Conditions or the Government's right in enforcing the due observance and
compliance of these Conditions. The commencement and carrying out of such
works shall be at the Grantee's own risk,

(10) Subject to these Conditions, upon development or redevelopment
(which term refers solely 1o redevelopment contemplated in Genersl Condition
No. (6)) of the lot or any part thereof :

(e) the Grantee shall in sccordance with these Conditions erecl,
construct, provide and maintain upon the Jot ;

) KCRC facilities and accommodaiion for railwzy purposes
(hereinafier collectively referred to as “the KCRC Complex™)
including but not limited to a KCRC railway depot (hercinafier
referred 10 as “the KCRC Depor™) provided 1hat, except with the
prior written approval of the Direcior, no pant of the KCRC
Complex may exceed the height of 16.5 metres above the Hong
Kong Principal Datum;
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(i)  an elevated building plaiform with such dimensions and at such
levels, location and position as the Director shall approve
(hereinafier referred to as “4he elevated building platform™)
provided that not less than 23,340 square metres (or such lesser
arca as the Director may otherwise approve in wiling) of the site
area of the lot shall be decked over and the design, height,
specifications and construction (including the materials to be
used) of the elevated building platform and al Stuctures ancillary
or eppertaining thereto or forming pan thereof shall also be
subject 10 the approval in writing of the Director;

(i) above 16.5 metres Hong Kong Principal Datum, non-industrial
buildings excluding any godown and hotel (hereinafter referred to
as “the Non-Industrial Development”);

(iv)  within the Non-Indusirial Developmen and above the elevated
building platform, private residential accommodation with a total
gross floor area of not exceeding 120 900 square metres and not
less than 72 540 square metres and comprising nolmore than
1 560 residential units (which accommodation is hereinafter
referred to as “the Residentia) DcveFOpmenl"); and

(v)  within the Non-Industriel Development and abow the elevated
building platform. commercial accommedatios and faciliies
(excluding office accommodation) with a total gross floor area of
not exceeding 2 000 square metres and not Jess than 1 200 square
metres (which accommodation and facilities e hercinafier
referred 10 as “the Commercial Development™); and

(vi) such noise mitigation barriers or screens with such design,
dimensions and materials and at such levels, locations and
positions and 1o such standard as the Director may require or
approve in writing for mitigating the potential road rrafTic and rail
noise problems 10 the satisfaction of the Director.

(b)  any building or buildings erected or 1o be erected on the lot shall
in all respects comply with the Buildings Ordinance, any regulations
made thereunder or any amending legislation;

(¢)  no building or buildings may be erected on the jot or any pan
thereof or upon any area or arcas outside the ot specified in these
Conditions, nor may any deve lopment or use of the lot or any pant thereof,
or of any area or areas outside the Jot specified in these Conditions take
place, which does not in al respects comply with the requitments of the
Town Planning Ordinance and any amending legislation; and

(d)  the design, disposition and height of any building or buildings
crected or 10 be erccted on the lot shall be subject 10 the approval in
writing of the Director and no building works (other than site formation
works and such railway related works or works associated with the KCRC
Complex &s the Director may approve in writing) shall be commenced on
the lot until such approval shall have been obtained.

(e) the total gross floor area of any building or buildings erected or to
be erected on the Jot (excluding the gross floor area of the KCRC
Complex) shall not be less than 73,740 square metres and shall not exceed
122,900 square metres, subject further 1o the specific limitations as 10 the
total gross floor area for private residential accommodation and 1he
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(i) The provisions of the Kowloon-Canlon Railwy Corporation
Ordinance (Chapier 372) (hereinafier referred 10 as “the KCRC Ordinance™)
shall apply 10 any part of the lot which constitutes “‘railway prmises’ (which
expression is defined in Section 2 of the KCRC Ordinance) induding but not
limited to the KCRC Complex Provided Always that in the eventof any conflict
between the provisions of the KCRC Ordinance and the provsions of these
Conditions the provisions of the KCRC Ordinance shall prevail. In panicular,
the terms, conditions and reservations as set out in paragraphs 10(d) 10 10(g).
paragraphs 11 and 12 and paragraphs 17 to 21 of Part 1} of the Second Schedule
to the KCRC Ordinance shall apply to any pan of the lot which constitutes
“railway premises” (which expression is defined in Section ?of the KCRC
Ordinance) including but not limited 1o the KCRC Complex as ifthe same were
herein set out, with such modifications only as in the absoluteopinion of the
Director are necessary 10 make the same so applicable.

(12) The Grantec shall develop the {ot by the erection thereon of a
building or buildings complying in all respects with these Conditions and all
Ordinances, bye-laws and regulations relating 1o building, sanitation and
planning which are or may at any time be in force in Hong Kong such building
or buildings 10 be completed and made fit for occupation on orbefore the 30th
day of Sepiember 2008.

(13) (a) The Grantee hereby expressly acknowledges thathe is acquiring
the lot with full knowledpe that there is the risk of the Sh Tin Sewage
Treatment Works Stage JIl Extension Phase 1] (hereinafier refined to as “the
said Sewage Treatment Works™) not being commissioned or «mpleted or of
any delay in the commissioning or completion thereof and tht whether any
building or buildings 10 be erected on the lot are fit for occupation may be
afTected thereby,

(b) Notwithstanding anything herein contained, ik Government
gives no warranty or representation whatsoever, express or implied, 2s 10
whether and when the said Sewage Treatment Works will be commissioned or
completed and the Government shall be under no responsibiliy, liability or
obligation whatsoever to the Grantee or any person in any way inrespect of the
commissioning or completion of the said Sewage Treatment Works.

(c) For the avoidance of doubt, the obligations and libilities of 1he
Grantee under these Conditions (including but not limited to Spcial Condition
No. (12) hereof) shall not in any way be released, extinguished, diminished or
reduced in the event of the said Sewage Treatmemt Works not being
commissioned or completed or any delay in the commissioningor completion
thereof for eny reason whatsoever.

(14) The KCRC Complex shall not be used for any purpose other
than:-

(§) for the purposes of the KCRC Depot including suchrunning lines,
marshalling yards, permanent way yards, welding shops, stabling sheds and
storage facilities as may be approved by the Director in writing tnd

(b)  forother railway purposes and such purposes ancillry to the use,
operation and management of the railway as permined under parzgraph 15(a) of
the Second Schedule 10 the KCRC Ordinance and such other puposes as the
Director may at his absolute discretion approve in writing provided that in
giving the approval, the Director may impose such terms and conditions,
including charging a premium, as he considers appropriate.

(15)  (a)  Thelot or any part thercof or any building or buildings erected or
to be erecled thereon (other than the KCRC Complex the user of which is
subject to the provisions of Special Condition No. ( 14) hereof) shall not be used
for any purpose other than for non-industrial (excluding hotel and godown)
purposes.
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(b)  Without prejudice 1o the generality of sub-tause (a) of this
Special Condition, the lot or any part thereof or any builing or buildings
erected or 10 be erected on the lot shall not be used for any pirpose other than
for which it is designed, construcied and intended in accodance with these
Conditions.

(16) The Grantee shall if required by the Director fllowing the date
on which the Direcior shall cenify as being the date of compleion of the KCRC
Complex and any related structures, prepare and deposit in he Sha Tin New
Territories Land Registry drawings 10 show the dimensios of the KCRC
Complex and any related structures and their respective locaions or positions
within or beneath the lot with such construction details as te Director shal
require.

7) Upon the issue by the Building Authority of an Occupation
Permit or a Temporary Cccupation Permit in respect of any portion of the
Non-Industrial Development, the Grantee’s assigns of such pution or any pan
thereof shall be deemed to be released and discharged fom the positive
obligations imposed on the Grantee pursuant 1o Special Condiion No. (10)(a)
hereof and pursuant to such of these Conditions as relate exlusively to the
KCRC Complex.

(18) (a) The Grantece shall, within $5 calendar months fom the date of
this Agreement or within such other time limit as may be pecified by the
Director, at his own expense and in sll respects to the caticfactiom af the Direcior
construct in such manner, a1 such levels, with such maierisls and 10 such
standerds and design as the Director shall require or approve welevated paved
way with the supporting columns and structures and the ssociated street
fumiture, trafTic aids, street lighting, sewers, drains and othe;sructures on or
over the area shown coloured purple on Plan | annexed herio (hereinafier
referred 10 as "the Purple Area™) so as to link the Public Roads with the Jot at the
level of the elevated building platform or such other level as my be required or
approved by the Director. Such paved way, its supporting columns and
structures and associated sireet furniture, traffic aids, street lighting, sewers,
drains and other structures including any subsequent alierations, renewals or
replacements thereof are hereinafier collectively referred toas "the Paved
Way",

(b) The lot is granted together with a right for the Grantee and his
servants, visitors, workmen and other persons authorized by him in that behalf
from time to time and at all times during the 1erm hereby agreedio be granted to
pass and repass with or without vehicles from the Public Roadson, over, along,
by and through the Paved Way 10 the lot (at the level of the elevated building
platform or such other level as may be required or approved by the Director)
and vice versa for all purposes connected with the proper use and enjoyment of
the Jo1.

(3] Notwithstanding anything herein contained, the Grantee shall,
throughout the term hereby agreed 1o be granted, at his own expense uphold,
maintain and repair the Paved Way and everything forming s portion of or
pertaining 10 it, all to be done to the satisfaction of the Director and shall
indemnify and keep indemnified the Government, its officers, agents,
contractors, workmen or other duly authorized personnel fromand against all
liabilities, costs, expenses. claims, actions, demands angd proceedings of
whatsoever nature arising out of or in connection with the canmying out of the
works under sub-clauses (a), (c) and (d) of this Special Conditionor any failure
to comply with the said sub-clauses (2), {c) and (d).

(d) Any alteration to any public road absorbing a portion of the
Paved Way or affecting the gradient thereof, shall not give rise 10any claim by
the Grantee who shall at his own expense carry out all consequentalterations 1o
the Paved Way to the satisfaction of the Director.,



Preservation of trees

Master Landscape Proposal

-12-
Q) For the avoidance of doubt, the Grantee shsl not have the
exclusive right of or over the Paved Way. The Government shal have the right
to use the Paved Way or grant rights of way over or permissionwuse the Paved
Way 10 the owners of any other lois in the vicinity now or atany time in the
future or any other persons, or 10 take over or use the whole ofany portion of
the Paved Way for the purposes of a public street or other prposes as the
Director may deem fit without payment of any compensation wthe Granice or
10 other owners to whom rights of way over or permission 10 ue the whole or
any portion of the Paved Way may have been granted and withaut prejudice 10
sub-clause (c). The Grantee shall not do or suffer or permit to bedone anything
that may impede, obstruct or interfere with the exercise of the Government's
right referred 1o in this sub-clause (e).

N In the event of the non-fulfilment of the Grante's obligations
under sub-clauses (2), (¢) and (d) of this Special Condition, the Government
may carry out the necessary construction, alteration, maintenince and repair
works at the cost of the Grantee who shall pay 10 the Government on demand s
sum equal 10 the cost thereof, such sum to be determined by the Director whose
determination shall be final and shall be binding upon the Grante.

® Notwithstanding anything contained in the foregoing provisions
of this Special Condition, the Government shall have the full right and power,
upon giving to the Grantee, not less than fourteen days writiennofice (save in
case of emergency) 10 lay, install, relay, divert remove, reprovision, renlace,
inspect, operate, repair, maintain and renew any Government or other drain,
culven, waterway or walercourse. sewer, nullah, water main, pipe, cable, wire,
line, utility service or other works or installations (all together hercinafier
referred to as “the services™) which are now or may hereafierbe upon, over,
under or adjacent 1o the Purple Area or the Paved Way as the Director may in
his absolute discretion deem fir, making good any and all dimages caused
thereby, and the Director, his officers. contractors and any other persons
authorized by him, his or their workmen with or without 100]s, equipment, plam,
machinery or motor vehicles shell have the right of free ingress, egress and
Tegress a1 all times 10 and from the Purple Area or the Paved Way for the
purposes aforesaid, The Grantee shall not disturb or allow anybody to disturb
the services without prior written approval from the Director. Save in respect of
meking good any and all damage cause by any exercise of the sforesaid rights
end powers, the Government, the Director, his officers, contnctors and any
other persons authorized by him, his or their workmen shall have no liability in
respect of any loss, damage, nuisance or disturbance whatsoever caused 1o or
sufTered by the Grantee arising out of or incidental 1o the exercise of the rights
conferred under this sub-clause, and no claim nor objection shall be made
against him or them by the Grantee.

(19) No trees growing on the lot or adjacent thereto shall be interfered
with without the prior written consent of the Director who may, in granting
consent, impose such conditions as 1o transplanting, compensatory landsczping
or replanting as he may deem appropriate.

(20) (a) The Grantee shall submit or cause 10 be submitted 1o the Director
for his approval master landscape proposal (hereinafier ref; erred 12 the Master
Submission™) indicating Jandscape treatment for the lot.

(b)  The Master Submission shall be at a scale of ]:50 or larger and
shall provide basic information on the landscaping proposals including, a survey
and treatment of existing trees, site layout and formation levels, conceptual form
of building development, illustrative layout of hard snd sofc landscape area and
such other information as the Direclor may require. No superstuclure work
(except such railway related works or works associated with the KCRC Complex
as the Director may approve in writing) shall be commenced on the lot or any
part thereof until the said submission has been approved in writing by the
Director.
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{c) Upon development or redevelopment of the lof,the Grantee shalj
landscape the lot in accordance with the Master Submission ssapproved and no
amendment, variation, alteration, modification or substitution shall be made
without the prior written consent of the Direcior.

(d) The Grantee shall thereafier kecp and maintzin the landscape
works in a safe, clean, neat, 13dy, functional and healihy condition all 1o the
satisfaction of the Director.

2n The Grantee shall not exhibit, display or allow or suffer 10 be
exhibited or displayed on the external parts of any building orstructure erected
or 10 be erected on the Jot any bill, notice, placard, poster, signor advertisement
whatsoever without the prior written consent of the Director. In the event thay
any such sign shall be so erected without the consent as aforesid, the Director
shal) be at liberty 10 remove any or 2l of such signs at his sole discretion and
shall be permitted 1o enter upon the ot for the purpose of doing and no
compensation whatsoever shall be payable to the Grantee or the owner of such
signs. The Grantee shall pey to the Government on demand 2 um equal 1o the
cost of such removal, such sum 10 be determined by the Director whose
detenmination shall be final and binding upon the Grantce.

22) Notwithstanding the maximum gross floor area permitted under
Special Condition No. (10) hereof, the Grantee may erect on pan or parts of the
lot separate temporary structures for the purposes of a sales office and show
flals and related marketing activities 10 facilitete the sale of e buiiding or
buildings or any part or parts thereof erected or 10 be erecied on the fot in
accordance with these Conditions, provided that the scale and period of
operation of such sales office and show flats and related marketing activities
shall be subject 10 the prior wrinen gpproval of the Director and such other
terms and conditions as the Director shall in his absolute discretion see fi 1o
impose,

(23) (a) The Graniee may erect, construct and provide within the o1 such
recreational facilities and facilities ancillary thereto (hereinafier referred to as
“the Facilities") as may be 2pproved in writing by the Director. The Iype, size,
design, height and disposition of the Facilities shall also be subject 10 the prior
written approval of the Director.

(b)  The Facilities provided in accordance with sub-clayse (a) of this
Special Condition shell only be used by Zny one of more rsidents of the
residential block or blocks erecied or 10 be erected within the Jotand their bona
fide visitors and by no other person or persons whatsoever.

(¢)  For the purpose of calculating the respective tol gross floor
areas stipulated in Special Condition No., (10) hereof, any part of the Facilities
provided within the lot in accordance with sub-clause (a) of this Special
Condition which are for the common use and benefit of all the owners for the
lime being of the lot shall not be 1aken into account. The remaining part of the
Facilities which are not for such use shall be 1aken into account for the relevant
calculations.

(d)  In the event that any part of the Facilities js exempled from the
gross floor area calculation pursuant 1o sub-clause (c) of this Special Condition:

(i) such part of the Facilities shall be designated as and shall
form pant of the Common Areses referred 10 in Special
Condition No, (50X 2)(¥) hereof; and

(i) the Grantee shall at his own expense maintain such pan of
the Facilities in good and substantial repair and condition
and shall operate such part of the Facilities 10 the
satisfaction of the Director.
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Office accommodation for (24) (@) Office accommodation for watchmen or carerakes or both may
watchmen snd caretakers be provided within the lot subject to the following conditions:

(i) such accommodation is in the opinion o the Director
essential to the safety, security and good management of
the residential building or buildings erectedor 1o be erected
on the lot;

(i) such accommodation shall not be used fu any purpose
other than office accommodation for watchmen, caretakers
or both, who are wholly and necessarily employed on the
lot; and

(iii) the location of any such accommodation shall first be
approved in writing by the Direcior.

(b)  For the purpose of calculaling the respective 1wl gross floor
areas stipulated in Special Condition Na. (10) hereof, office xcommodation
provided within the 101 in accordance with sub-clause (a) of this Special
Condition which does not exceed S square metres for every 50 nsidential units
or part thereof erected or 1o be erected on the lo, or 5 square meires for every
block of residential units erccied or 1o be erected on the I, whichever
calculation provides the greater amount of such accommodation, shall not be
taken into account. Any gross floor area in excess of the said grater floor area
shall be 1aken into account for the relevant calculations.

{c) Office accommodation provided within the lotin accordance
with sub-clause {a) of this Special Condition shall be designand as and shal}
form part of the Common Areas referred to in Special ConditionNo. (S0)(a)(v)

hereof,
Quaners for watchmen and (25) (a)  Quarters for waichmen or caretakers or both may be provided
carctakers within the Jot subject to the following conditions:

(i)  such quarters shall be located in one of the blocks of
residentjal units erected on the lot or in suchother location
as may be approved in writing by the Direcur;

(i)  such quarters shall be provided with self-conained toilet,
showering, washing and kilchen facilities; and

(iii)  such quarters shall not be used for any purpose other than
the residential accommodation of watchmenor carelakers
or both, who are wholly and necessarily employed within
the lot. '

(b)  For the purpose of calculating the respective toul gross floor
areas stipulated in Special Condition No. (10) hereof, quarters provided within
the ot in accordance with sub-clause (a) of this Special Condition with a total
gross floor area of not exceeding 25 square metres shall not be taken into
account. Any gross floor area in excess of 25 square meires shallbe taken into
account for the relevant calculations.

(€)  Quarters for watchmen or caretakers or both provided within the
lot in accordance with sub-clause (a) of this Special Condition shall be
designated as and shall form part of the Common Areas referred o in Special
Condition No. (S0)(2)(v) hereof.

OQuners” Corporation/ (26) (a) One office for the use of the Owners' Corporation orthe Owners'
Owners’ Committee Office Commitiee may be provided within the lot provided that:

(i) such office shall not be used for any purpose other than for
meetings and administrative work of th Owners’
Corporation or Owners’ Committee formed or 1o be formed
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in respect of the lot and the buildings erected or 10 be erected
thereon: and

(i) the location of any such office shall first be approved in
writing by the Director.

(b) For the purpose of calculating the respective total gress floor
areas stipulated in Special Condition No. (10) hereof, office povided within the
lot in accordance with sub-clause (2) of this Special Condition which does not
exceed 20 square metres shall not be taken into account. Any gross floor area in
excess of 20 square meires shall be 1aken into account for the relevant
calculations.

(c) An office provided in accordance with sub-cause (a) of this
Special Condition shall be designated as and shall form part of the Common _
Areas referred to in Special Condition No. (50Xa)(v) hereof.

27) The Grantee shall at his own ex pense and 10 the wtisfaction of the
Director provide and thereafier mainain on the clevaled building platform
arcas of open space of not iess than 10 400 Square metres which shal] not be
used for any purpose other than recreational purposes for the proper use and
enjoyment by the residents and occupants of the Residential Development on
the lot and their bona fide Ruests or visitors. The said open space shall be -
located, formed, serviced, landscaped, planted, treated and provided with such
equipmcm and facilities as the Directar may r:q-_;-:;c and i ol 1c3pecis 10 his
satisfaction.

(28) The Grantee shall at his own expense provide and maintain,
within the lot, facilities for a comprechensive refuse collection system 10 the
sttisfaction of the Director of Food and Environmental Hygiene.

(29) (@)  The Grantee shall onor before the 301h day of Seplember 2008 a1 -
his own expense and jn all respects 1o the satisfaction of the Director Iay, form,
provide, construct and surface within the areas shown coloured pink haiched
black hatched red, pink hatched black stippled black and pink slippled black on
Plan I annexed hereto at such levels and positions, in such manner, with such
materials and at or to such standards alignment and design as the Director may

melres together with such escalators, stairways, Iifis for the disabled, internal
and external finings and fixtures, and lighting fittings as 1he Director sheall in his
sole discretion require (hereinafier collectively referred 10 a5 “the Passage
Areas”) to link up with the Public Roads, the Reserved Area and the Pedestrian
Footbridge referred 1o in Special Condition Nos. (30) and (3 1) hereof.

() The Grantee shall within such time limit as shall be specified by
the Director at his own expense and in all respects 1o the satisfaction of the
Director lay, form, provide, construct and surface within the areas shown
coloured pink hatched red and pink hatched black hatched red onPlan | annexed
hereto at such Jeve) and positions, in such manner, with such materials and at or
1o such standards, alignment and design as the Director may require or approve
lay-bys for the picking up and setting down of passengers from taxis and buses
on or from the Public Roads (hercinaficr referred 10 as “the saig lay-bys").

(c)  The Grantee shall throughout the whole 1erm hereby agreed to be
granied at his own expense mansge and maintain in good and subsiantial
condition and repair 10 the satisfaction of the Director the Passage Areas and the
said lay-bys,

(d)  The Grantee shal) throughout the whole 1erm hereby agreed 1o be
granted :

(i) keep the said lay-bys open for the picking up and sefting
down of passengers from taxis and buses on or from the
Public Roads free of charge 24 hours a day (o otherwise at
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such hours and days as the Director may at his absofute
discretion and from lime 10 time decide) subject o such
conditions (if any) as the Director may at his absolute
discretion and from time 10 time require and

(ii) keep the Passage Areas and the said lay-bys open for use by
the public 24 hours ® day free of charpe inchuding for
avoidance of doubt the use of the same by the public for
gaining access without any interruption 10 and from the
Public Roads, 1he Reserved Area and the Pedestrian
Footbridge referred 10 in Special Condition Nos. (30) and
(31) hereof.

{e) In the event of the non-fulfilment of the Grankee's obligation
under sub-clauses (a) 1o (d) of this Special Condition within the said time limit
specified by the Direclor the Government may carry out the necessary
construction or maintenance works at the cost of the Grantee who shall pay to
the Government on demand a sum equal 10 the cost thereof, such sum 1o be
determined by the Director whose determination shatl be final and binding upon
the Grantee. For the purpose of carrying out the works aforesaid, the
Govemnment, its officers, agents, contractors, workmen or otherduly authorized
personnel shall have free and uninterrupted right at al} reasonable times 1o enter
into the lot or any part thereof and any building or buildings erected or 10 be
crected thereon.

(N It is hereby expressly agreed, declared and provided that by
imposing the obligation on the pan of the Grantee contained jn sub-clause (d)of
this Special Condition, under this A greement or otherwise the Grantee does not
intend 1o dedicate nor does the Government consent to any dedication of the
Passage Areas and the said lay-bys to the public for the right of passage.

(2) It is expressly agreed and declared that the obligation on the part
of 1he Grantee contained in sub-<clause (d) of this S pecial Condition will give
rise 10 no expectation of, or claim for or in respect of , any concession or right in
respect of additional site coverage or plot ratio whether under Regulation 22(1)
of the Building (Planning) Regulations, any amendment thereto, substitution
therefor, or under this Agreement or otherwise and for the avoidance of doubt
the Grantee expressly waives any and all claims in respedt of or for any
concession in respect of, or right 1o, additional site coverage or plot ratio under
Regulation 22(1) of the Building (Planning) Regulations, ay amendment
thereto or substitution therefor or otherwise under the Buildings Ordinance and
Repulations.

(h) The Direclor may at his sole discretion decide the whole of the
areas for the Passage Areas and the said lay-bys or any part thereol that may be
excluded from the calculation of the respective 1otal gross floor areas specified
in Special Condition No. (10) hereof.,

(30) (a)  There are excepted and reserved unto the Government :

()) for the purpose of a pedestrian footbridge the portion of
airspace above the surface of the lot which airspace traverses
over the areas shown coloured pink crossed haiched black on
Plan [ annexed hereto between the levels of 16.90 metres and
21.70 metres above the Hong Kong Principal Datum subject
1o such variation of the said levels as the Director may in his
absolute discretion determine provided that the Director may
not vary the said levels afier the issue by the Director of 2
letter indicating that these Conditions have been complied
with to his satisfaction (such portion of the girspace being
hereinafier referred 1o as “the Reserved Area®); and

(ii) all that portion of 1he existing footbridge linking Sha Tin
Town Lot No. 87 10 Sha Tin Race Course which portion
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raverses over the arca shown colouredjink stippled red
on Plan I annexed hereto between the levs of 15,1 metres
and 20.0 metres above the Hong Kong Pricipal Datum and
its supporting columns and structures wihin the lot (such
portion of the existing footbridge and its sypporting columns
and structures within the lot and the airsuce above the lot
occupied thereby between the said levelsieing hereinafier
referred 10 as “the Footbridge Portion” which expression
shall for the purpose of these Condiimns include any
subsequent aheration thereto or renewil or repiacement
thereof),

(b)  The Grantee shall have no rights, title, ownerilip, possession or
usc of the Reserved Area and the Footbridge Portion except smay be provided
for in these Conditions and shall not do or permit or sufTer anjthing 10 be done
that may damage, interfere with or obstruct the Footbridy Portion or the
Reserved Area or the Pedestrian Footbridge (as defined in Special Condition
No. (31) hereof) or other structures erected or 0 be erected witin the Reserved
Area.

(¢}  Neither the Grentee nor any other person shall make any
objection or have any right or claim to compensation againstthe Government
whatsocver whether under any enactment or otherwise in respect of the
exceptions and reservations under sub-clause {(a) of 1his Speial Condition or
for any lisbilities, loss, damages. claims, coste, artiom demande and
proceedings of whatsocver nature howsoever caused arising out of or as a
consequence of the use of the Reserved Ares &s a pedestrin footbridge for
public pedestrian traffic or otherwise or the use of the Footbidge Portion for
public pedestrian traffic or otherwise provided that for avedance of doubt,
nothing herein shall be consirued as constituting or trealing any obligation
whatsoever by or on the part of the Govemnment towards th Grantee or any
persons to use or designate the Reserved Area or the Pedestrin Footbridge (as
defined in Special Condition No. (31) hereof) or the Footbidge Portion for
public pedestrian trafTic,

(1) (a) The Grantee shall

(i) on or before the 30th day of September 2008 a1 his own
expense and in all respects to the satisfactionof the Director
erect, construct and provide, in a good workmanlike manner
with such materials and at such level, standrrds and design
as the Direclor may in his absolute discretio require and in
accordance with the plans approved under Special
Condition No.- (35Xa) hercof, a singlestorey covered
footbridge with a minimum internal clear width of 3 metres
and a minimum clear headroom of 2.5 metrs together with
such connections, supports, openings and landings within
the Reserved Area, to link up with the Pasuge Areas and
Sha Tin Town Lot No. 87 at the points X1 ad Y1 as shown
and marked on Plan I annexed hereto or a1 sich points as the
Director may approve, so that free ang uninterrupied
pedestrian traffic by, over and along such footbridge from
the Passage Areas to Sha Tin Town Lot No, 87 and vice
versa can, if the Director may in his absiute discretion
deem {it, be maintained at all times (sxch footbridge
(including such lighting fixtures, ventilatiog plant, extract
ductworks, structures, services, furniture, plnt, equipment
and facilities as the Director may require o approve 10 be
constructed, installed and provided within the Reserved
Area) together with any other areas, facilities, services and
installations exclusive thereto as the Direcor may in his
absolute discretion determine (whose determination shall be
conclusive and binding on the Grantee) being hereinafler
collectively referred 10 as "the Pedestrian Footbridge”) and
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(ii) msintain at his own expense to the saisfaciion of the
Director the Reserved Area together wih all structures,
services, fumniture, plani, cquipment and facilities
constructed, insislled and provided theron or thercin
(including the Pedestrian Footbridge) unil such 1ime as
possession of the same has been delivered o re-delivered 10
the Government in accordance with Special Condition
No.(32) hereof but without prejudice to Special Condition

No. (42) hereof.

(b)  The Grantee shall on or before the 30th day of Sepember 2008 at

his own expense and in all respects 10 the satisfaction of the Director :

(i) camy out and complete all necessary building connection and
other works to connect the Pedestrian Footbridge 10 the
buildings erected on Sha Tin Town Lot No.87 (hereinafier
referred to as "the said adjoining buildings®) between points
X1 and Y1 as shown on Plan | annexed heret (o1 such other
points as the Director may require or approve) and at such
level, in such manner, with such maieriz and to such
standard and design as the Director shall require or approve
and such that all structural supports for the Pedestrian Footbridge
shall rest and be situated entirely within the lo, icluding but not
limited to the removal or demolition of such nirs of the walle
or structures of the said adjoining buildings and such other
modification or alieration or works to or at sch parts of the
said adjoining buildings as the Director may require or
approve 1o receive or connect 10 the Pedestrian Footbridge, so
as 1o ensure a covered pedestrian link js provided between the
existing walkway of the said adjoining buildings as shown
coloured grey on Plan | annexcd hereto (hereimfier referred 10
as "the said existing walkway™) and the Pedestrian Footbridge;
and

(ii) thereafler carry out such reinsiatement works as may be
necessary including such reinstatement works as the Director
may in his absolute discretion required to be carjed out 10 the
Pedestrian Footbridge and the said adjoining buildings which
may be affected by the works under sub-claue (bXi) of this
Special Condition.

The building, connection, modiﬁcaiion, alteration, reinstatement and other
works as required to be carried out under this sub-clause (b) zre hereinafier
referred 10 as "the said connection works”.

(32) For the purposc only of carrying out the necessary works
specified in Special Condition No. (31) hereof, the Grantee shallon the date of
this Agreement be granted possession of the Reserved Area. The Reserved
Area and the Pedestrian Footbridge and the sajd connection works or such part
or parts thereof as may be required by the Government shall be delivered or
re-delivered to the Government on demand and jn any event the Reserved Area,
the Pedestrian Foolbridge and the sajd connection works shall be deemed 10
have been delivered or re-delivered 10 the Government by the Grantee on the
date of a letter from the Director indicating that these Conditions have been
complied with 1o his satisfaction.

(33) The Grantee shall not withowt the Prior written tonsem of the
Director use the Reserved Area for the purpose of storage or for the erection of

any lemporary structure other than the carrying out of works specified in
Special Condition No. (31) hereof.

(34) The Grantee shall at all reasonable times while he isin possession
of the Reserved Area permit the Director, his officers, contractors snd any other
persons suthorized by him, the right of ingress, egress and regress 1o, from and
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through the Jot and the Reserved Arca for the purpose of insecting, checking
and supervising any works 10 be carried out in compliaxe with Special
Condition No. (31) hereof and the carrying out, inspecting, checking and
supervising of any other works which the Director may consder necessary in
the Reserved Arca.

(35) (a) () The Grantee shall submit or cause 10 b submitted to the
Director for his written approval plansof the Pedestrian
Fooibridge and the said connection works which shall
include details as to the levels, positionsand design of the
Pedestrian Footbridge and the said conection works and
any other details as the Director may require (hereinafier
referred to as “the Footbridge and Connection Plans™),

(i}  Upon approval being given 1o the Footbridge and
Connection Plans, no amendment, vantion, alteration,
modification or substitution thereto shall be made by the
Grantee except with the prior writien epproval of the
Director or except as required by the Dirctor.

(iii)  The Foorbridge and Connection Plans spproved under
this sub-clause (a) shall be deemed 10 incorporaie any
amendment, variation, alteration, nmodification or
substitution subsequently approved or required by the
Direcior,

(iv) The Grantee shall be responsible for obtaining any
necessary approval of the Building Authority 10 the
Construction Works or any part theeof under the
Buildings Ordinance and any regulations  made
thereunder.

) No building works (other than site fomation works,
constriction of the elevated building platform and such railwayselated works or
works associated with the KCRC Complex as the Director may approve in
writing) shall commence on the Jot until the Foobridge and Connection Plans
shall have been approved by the Director under sub-clause {z) of this Special
Condition.

(36) The gross floor arca of the Pedestrian Footbridge 1o be erected,
constructed and provided under Special Condition No. {31) herof shall not be
1aken into account for the purpose of calculating the respective iotal gross floor
areas stipulated in Special Condition No.(10) hereof. For the prpose of these
Conditions, the gross floor area of the Pedestrian Footbrigge shall be as
determined by the Director whose determination in this respect shall be final and
binding upon the Grantce.

37) (8)  The Director shall have the right in his absolue discretion 10
nominate officers of the Highways Departmem (hereinafier referred to as “the
Highways Officers”) who shall generally oversee the design, construction,
provision and completion of the Pedestrian Footbridge and the s1id connection
works and shall monitor the construction, provision and completion of the
Pedestrian Footbridge and the said connection works (hereinafer collectively
referred 10 as "the Construction Works™) in order 1o ensure that the Construction
Works are carried out in accordance with these Conditions.

(b) The Grantee shall notify the H ighways Officers of any
condition, restriction, requirement and information affecting or relating to the
Pedesirian Footbridge or any part thereof or the Construction Works or any pan
thereof forthwith upon the same becoming known 10 the Grantee, his servants,
agents, contraciors and workmen and shall make available all drawings, site
records, notices, letters, certificates, approvals and information and render all

necessary assistance and co-operation 10 the Highways Officers when required
by the Highways Oficers.
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(¢) The Government end the Director accept norsponsibility or
liability for any costs, claims, demands, charges, dameyes, actions o
proceedings of whatsoever nature arising out of or in comction with the
excrcise by the Highways Officers of the authority conferred nder sub-clause
(3) of this Speciel Condition.

(38) In camying out the Construction Works, e Grantee, his
servants, agents, contractors and workmen shall not cause anydamage 10 the
said adjoining buildings or any danger or injury 1o the ownes or occupiers
thereof and shall exercise due care and take all necessary siep, measures and
precautions 10 the satisfaction of the Director so as 10 avoid any such dameage,
danger or injury and so as 1o avoid or minimize any nuisance, disturbance and
annoyance to the owners and occupiers of the said adjoining bildings and any
interruption or obstruction 1o the pedestrian waffic over and along the said
existing walkway and shall comply with and observe all istructions and
directions, if any, which may be given by the Director in comection with the
carrying out of the Construction Works.

(39) The Grantee shall be responsible and answerable for and shall
indemnify and keep indemnified the Govemment, its officers, agents,
contractors, workmen or other duly authorized personnel fromand against all
liabilities, costs, expenses, claims, actions, demands and proceedings of
whatsocver naturc arising out of or in connection with the Construction Works
or any part Inereoi (inciuding but not limited to all liabilities, costs, expenses,
claims, actions, demands and proceedings in respect of any los, damage, death
or injury caused by the Grantee, its officers, agents, contractos, workmen or
other persons authorized by it or them 1o the owners and occuiers of the said
adjoining buildings or any other person) or any failure 10 comply with Special
Condition No. (38) hereof,

40) (a) Within 14 days after completion of the Pedestian Footbridge
and the said connection works or such part thereof, the Granteeshall deliver 1o
the Director a centificate by an authorized person (as defined inthe Buildings
Ordinance) employed by the Grantee for the development of the lot that the
Pedestrian Footbridge and the s2id connection works or such part thereof has
been completed in accordance with these Conditions.

(b) Where in the opinion of the Director (whose decision in this
respect shall be final and binding upon the Graniee) the Pedestian Footbridge
and the said connection works have been completed and made fitfor occupation
and operation to his satisfaction, the Director shall issue 10 the Grantee a
certificate of completion 10 that effect Provided that the Direcior may in his
absolute discretion issue a centificate of completion in respectof 2 part of the
Pedestrian Footbridge and the seid connection works which the Director
considers to have been completed and made fit for occupation and operation to
his satisfaction.

(©) Notwithstanding the issue of any centificate of completion by
the Director, the Graniee shall not be absolved from any of his fibilities under
Special Condition Nos. (39) and (42) hereof nor any other obligations
remaining to be observed and performed by him under these Conditions.

) () In consideration of the completion by the Grantee of the
Pedestrian Footbridge and the said connection works in accordance with these
Conditions and the delivery of the same 10 the Government in accordance with
these Conditions, the Director shall pay to the Grantee in one lump sum a sum.
of HKS 13,000,000 or a sum equal 10 the actval cosi of construction of the same
to be determined by the Director having regard 10 the statement submitted in
accordance with sub-clause (b) of this Special Condition, whichever is the
lesser.

®) As soon as practicable and in any event within 30 days of
being called upon so to do by the Director, the Grantee shal) submit or cause to
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be submitted to the Director for his verificalion and approval a written
statement (hereinafier referred 10 as “the Statement™), duly certified by an
authorized person (as defined in the Buildings Ordinance) employed by the
Grantee for the development of the Jot, specifying the moniesexpended by the
Grantee solely towards the erection, construction, provision and carrying out in
accordance with 1hese Conditions of the Pedestrian Fooibiidge and the said
connection works or any pan thereof in respect of whicha certificate of
completion shall have been issued under Special Condition No.(40) hereof
(including (if any) all professional fees, costs, supervisory, overhead and any
other charges which may be incurred by the Grantee arising out of or in
connection with the execution of works and the supply of malerials relating
solely thereto).

(c) The Direcior shall have the absolute and unfetiered right to
determine whether any of the monies specified in the Statement should form
part of the actual cost of construction referred to in sub-clause (2) of this Special
Condition and 1o call upon the Grantee 10 amplify in wriing any details
contained in the Statement and to require the Grantee to provide any supporting
documents as the Director shall consider necessary. The decision of the
Director as to the actual cost of construction shall be final and binding upon the
Grantee.

(42) (a) The Grantee shall indemnify and keep indemnified the
Government egainst all claims, costs, demands, charges, damages, actions and
proceedings of whalsoever nature arising out of or in connectinn with any
defects, wants of repair, imperfections, breakdown, fauls or any other
outstanding works (whether in respect of workmanship, material, design or
otherwise) in the Pedestrian Footbridge and the said connection works and in
the building services installations therefor -

(i) which may exist at the respective dates of delivery of
possession by the Grantee of the Pedestrian
Footbridge and the szid connection works: and

(i) which shall occur or become apparent within a
period of 365 days afier the date when the whole of
the Pedestrian Footbridge and the sid connection
works shell have been completed and possession of
the same shall have been delivered by the Grantee 1o
the Govemmenl in  accordance with these )
Conditions (hereinafler referred 1o as "Defects
Liability Period™).

(1)) Whenever required by the Director, the Grantee shall at his
own expense and within such time and to such standard and in such manner as
may be specified by the Director camry out sl works of mainienance, repair,
amendment, reconstruction and rectification and any other works as may be
necessary to remedy and rectify any defects, wants of repair, imperfections,
breakdown, faults or any other outstanding works in the Pedestian Footbridge
and the said connection works or any part thercof and the building services
installations therefor which shall occur or become apparent witin the Defects
Liability Period. In addition to the foregoing, the Grantee shall at his own
expense and within such time and 10 such standard and in such manner as may
be specified by the Director make good and rectify any defects, wents of repair,
imperfections, breakdown, faults or any other oulstanding works in the
Pedestrian Footbridge and the said connection works or any panthereof and the
building services installations therefor which may exist at the respective dates
of delivery of possession thereof by the Grantee.

(c) The Director will, shonly before the expiry of the Defects
Liability Period, cause an inspection 10 be carried out in respectof the relevant
part of the Pedestrian Footbridge and the said connection works and the
building services installations therefor for the purpose of identifying any
defects, wants of repair, imperfections, breakdown, faults or any other



Supply of
documents, elc.

Maintenance of
Extemnal finishes and
structure of

walls, etc

-22.
outstanding works which may be evident. The Director serve the right to
serve upon the Grantee within 14 days afier the expiry of theDefects Liability
Period a Schedule or Schedules of Defects specifying any &fects, wants of
repair, imperfections, breakdown, faults or any other outstanding works which
may be evident in the relevant pant of the Pedestrian Footbiifge and the said
connection works and the building services installations terefor and the
Grantee shall at his own expense cause all necessary works tobe carricd out so
as 1o remedy and reciify the same within such 1ime and 10 suchstandard and in
such manner as may be specified by the Director.

(d) If the Grantee shall fail 10 carry out any of the works referred
10 in sub-clauses (b) and (c) of this Special Condition, then anysuch works may
be carried out by the Government and all costs and chages incurred in
connection therewith by the Government as cenified by theDirector (whose
decision shall be final and binding upon the Grantee) 1ogeher with a sum
equivalent to 20 per centum of the costs and charges involved as an
administrative fee shall on demand be paid by the Grantee Povided that the
Government shall be entitled to deduct from any of the money deposited with
the Government under sub-clause (¢) of this Special Conditionthe costs charges
and fees due and owing by the Grantee to the Government unde this sub-clause
(d) and in the event of the security money being insufTicient b cover ail costs
charges and fees due and owing by the Grantee the deficit shal be paid by the
Grantee on demand.

{¢)  The Graniee shall coniemporaneously with th re-delivery of
the Reserved Arca and the Pedestrian F ootbridge and the said connection works
or any part thereof as provided for in Special Condition No. (32)hereof, deposit
with the Government a sum of HKS 195,000 (hereinafier refured to &s “the
securily money”). Subject 1o the proviso to sub-clause (d) of this Special
Condition, the security money shall become due to the Grantes vpon the expiry
of such Defects Liability Period as relating to the Pedestrian Fobridge and the
said connection works and the Grantee satisfactorily carrying out all works of
mainienance, repair, amendment, reconstruction and rectification and any other
outstanding works as are required by the Director (i1 being expressly declared
and agreed that no interest in respect of the security money orany part thereof
will be payable).

n For the purpose of this Special Condition only, the expression
“"Grantee” shall exclude his essigns but shall include the assignee under Special
Condition No. (52) hereof.

(43) The Grantee shall, at his own expense and 2s soon as
practicable but no later than 8 weeks from the respective dates of delivery of
possession by the Grantee of the Pedestrian F. ootbridge and the s3id connection
works, provide to the Director all documents, drawings and maerials relating
thereto in accordance with the tequirernent under Special Condition No. 3%5)
hereof. :

(44) (a) The Grantee shall throughout the term hereby agreed to be
granted at his own expense and in all Tespects 1o the satisfaction of the Director
maintain the following items (hereinafier referred to as “the Jiems") :-

(i) the structure of all walls, columns, beams, ceilings,
roof slabs, floor slabs and any other structural
tlements around, above and below the Pedestrian
Footbridge;

(ii) all building services installations, plamt and
equipment (including but not limited 1o portable and
non-portable fire services installation equipment)
forming pant of the system serving the Pedestrian
Footbridge and the remainder of the development on
the lot;
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(iii) all other parts and facilities servig the Pedestrian

Footbridge and the remainder of ¢ development on
the lot.

) The Grantee shall indemnify and keep indemnified the
Government against all liabilities, damages, expenses, claims costs, demands,
charges, actions and proceedings of whatsoever nature arising out of or as a
consequence of the failure of the Grantee to maintain the Jtens.

(45) There are excepled and reserved unto the Gevernment free of
costs and charges the following rights :

(8) all rights of shelter, support and prokction from and
connection to the lot and the buildings and structures erected or to be erected
thereon for the Footbridge Ponion, the Reserved Area and the Pedestrian
Footbridge and any other structures erected or 1o be erected wihin the Reserved
Area; and

(b) the right of {ree passage of geas, electricity, water, drainege,
or other effluent air, telephone lines and other services 1o and from the
Footbridge Portion and the Reserved Area and any part or parts thereof through
any gutiers, pipes, wires, cables, sewers, drains, ducts, flus, conduits and
walcrcourses and other conducting media laid or 10 be laid o running along,
through, over, upon, under or in the lot or any building structres and erections
thereon or any part or parts thereof and the right st any time 1o alier, diven,
vary, relay or reinstate any of such services serving exclusively the Footbridge
Portion and the Reserved Area or any part thereof: and

(c) the right of free ingress, egress and regress to, from and
through the lot and any buildings or structures erected or to bt erected thereon
for the Government, his officers, servants, apents, contrectons and its or their
workmen and any other persons authorized by it or them atall times with or
without tools, vehicles or equipment for the purposes of the use, enjoyment and
operation of or the inspection, construction, maintenance, upair, alteration,
renewal or replacement of or the exercise of any other rights ofthe Government
in respect of or the carrying out of any other works in respectof the Footbridge
Portion, the Reserved Area and the Pedestrian Footbridge and any other
structures erected or 10 be erected within the Reserved Area; the Government,
its officers, servants, agents, contractors, its or their workmen and other persons
authorized by it or them shall have ne liability in respect cf ary loss, damage,
nuisance or disturbance whatsoever caused to or suffered by the Grantee arising
out of or incidental to the exercise by him or them of the right of ingress, egress
and regress conferred under this Special Condition, and no clain shall be made
against him or them by the Grantee in respect of any such Joss, damege,
nuisance or disturbance; and

(d) such rights of way 1o and from the Footbridge Portion and the
Reserved Area and other rights, privileges and casements as may be deemed
necessary or desirable by the Director.

(46) No building shall be erected on the lot of » typewhich by virtue
of the Buildings Ordinance (A pplication to the New Territories) Ordinance and
any regulations made thereunder is exempted from the provisions of the
Buildings Ordinance and any regulations made thereunder.

(47)  (a)  The Graniee shall allocate and distribue 10 the KCRC Complex
in the form of undivided shares of and in the lot such proportion (being in any
event not less than 1%) of the entire share and interest in the lotas the Director
shall think fit (such undivided shares of and in the lot allocated 1o the KCRC
Complex being hereinafier referred to as "the KCRC Undivided Shares™).

. (b)  Notwithstanding anything herein contained, the Grantee shall
not assign, morigage, charge, demise, underlet or pan with possession of the
KCRC Complex or zny pan thereof or any interest thercin or the KCRC
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Undivided Shares or enter into any agreement so to do Povided that the
foregoing provision of this sub—clause (b) shall not apply 10 anyunderlenting by
the Grantee of or the entering into of any agreement by he Grantee for
underletting any part of the KCRC Complex for a term not exceeding three
years.

(48) Prior 1o compliance with these Conditions in all respects 1o the
satisfaction of the Direclor the Grantee shall not except withthe prior written
consent of the Director and in conformity with any conditionsimposed by him
(including the payment of such fees as may be required by him):

(2)  assign, underlet or part with possession of or otherwise dispose of
the lot or any part thereof or any interest therein orany building or
part of any building thereon (whether by way of diect or indirect
reservation, the grant of any right of first refusal, option or power
of attorney, or any other method, . arrangement or document of any
description) or enter info any agreement so lo do; '

(b) solicit or accept, whether ditectly or indirectly or through a
solicitor, agent, contractor or trustee or througha company in
which the Grantee or its nominee is direcily o indirectly the
owner of shares or which is the owner of shares inthe Grantee or
otherwise, any money, money's worth or gher valuable
consideration of any description pursuant to any transaction,
picsent or fuiure, condiiionai or unconditional whereby the lot or
any part thereof or any interest therein or any building or part of
eny building thereon is or may be sold, assigned, underlet or
otherwise disposed of or affected, or enter into any agreement so
1o do; or

() mortgage or charge the lot or any part thereof or eny interest
therein except for the purpose of the development thereof in
sccordance with these Conditions and then only by way of a
building morigage, it being 2greed that for this purpose & building
mongage shall be one:

(i)  whereby the lot (except the KCRC Complexand the KCRC
Undivided Shares) is morntgaged or chargedin favour of &
licensed bank or a registered deposil-taking company
authorized under section 16 of the Banking Ordinance to
secure monies (and. inierest thereon) advanced or 10 be
advanced to the Grantee for the purpose onlyof developing
the lot in accordance with these Conditions and for the
payment of legal and other professional fees in connection
with such development and the morigage (provided that
such fees do not, in the aggregate, exceed 5% of the total
amount secured by the mongage), and for noother purpose;

(ii)  under which such advances (in the case of woit done) are 10
be made 10 the Grantee only in amounts to becertified from
time to time by the Authorized Person (sppointed by the
Grantee under the Buildings Ordinance for the development
of the lot) as having been incurred by the Grantee for the
development of the lot; and

(i) under which the mortgagee is obliged 1o release any share or
interest in the Jot from the mortgage unconditionally upon
receipt of a sum representing the total purchase price under
an apreement for sale and purchase approved by the
Director in respect of that share or interest in the lot.

49) Every assignment, mortgage, charge, underlening for more than
three years or other alienstion of the lot or any pan thereof or any interest
therein shall be registered at the Sha Tin New Termitories Land Registry.
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(50} (2) Notwithstanding that these Conditions skl have been
observed and complied with to the satisfaction of the Direcior, the Grantee
shall not assign, mortgage, charge or part with the possessionof or otherwise
dispose of the lot or any pan thereof or any interesi therein o enter into any
agreement so 10 do except by way of an assignment or oher disposal of
undivided shares in the whole of the lot together with the right to the
exclusive use and occupation of individuel floors and units inany building or
buildings erected thereon and even then such assignment o other disposal
shall be subject 10 the following conditions :

(i) the Grantee must first submit 10 and obuin the approval
in writing of the Director to 2 Deed of Mitual Covenant
incorporating a Management Agreement (if any)
(hereinafier referred to as "the DMC*) 1obe entered into
between the Graniee and the assignes from him of
undivided shares in the whole of 1he lot;

(i)  the DMC must be in a form and containthe provisions
which the Director shall approve or regire and it (and
any approved amendment or amendmens 1o jt) must be
registered by Memorial against the Jotin the Sha Tin
New Temitories Land Registry;

(ili) the Graniee must comply with the appioved terms and
conditions of the DMC. No amendment thereto may be
made without the prior writien consent of the Director
and the payment of such fees as might berequired;

(iv) every assignment or other disposal of anundivided share
or shares in the Jot shall be subject to andwith the benefit
of the DMC;

(v)  in the DMC the Grantee must allocate &o those parts of
the lot which comprise the common ares or amenities
for the common use and benefit of owmss for the time
being of the lot (hereinafter referred to 1s“the Common
Areas”) a pumber of undivided shares inthe lot which in
the opinion of the Director is appropriate;

(vi) the DMC shall contain provisions for andrelating 10 the
contribution and sharing of the costs for upholding,
maintaining, repairing and altering the Paved Way as
required under Special Condition No(I8)c) & (d)
hereof by and among owners of undivided shares in the
101, and, if required by the Director in his absolute
discretion, provisions for contribution 1o such costs by
Kowloon-Canton Railway Corporation for its use of the
Paved Way, in such manner and proportion as the
Director may require or approve.; for the avoidance of
doubt, nothing in this sub-clause (a)(vi) or the DMC
provisions referred to in this sub-clause (a)(vi) (if
required 10 be incorporated) shall in any way prejudice
the provisions of Special Condition No. (18)c) & (d)
hereof and the obligations and labilities of the Grantee
thereunder shall not in any way be released,
extinguished, diminished or reduced;

(vii) the Grantec may not assign, morigage or charge (except
by building mortgage or charge undes Special Condition
No. (48)(c) hereof) or otherwise dispose of or pant with
the possession of any undivided shares allocated to the
Common Arezs or any interest therein or enter into any
agreement 50 to do except that upon execution of the
DMC the whole of the said undivided shares in the
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Common Areas shall be assigned 1o and vested in the
manager appointed in accordance withthe DMC who
must hold the said undivided shares o trust for the
benefit of all owners for the time being of undivided
shares in the Jot;

(viii) the DMC must provide that, subject 10 ub-clause (ix)
hereof, on termination of the manager's ippointment the
manager must assign the said undivided shares free of
cosls or consideration 10 its successor in office;

(ix) if an Owners' Corporation is formed und the Building
Manzgement Ordinance (Cap. 344), it may require the
manager, in accordance with the DMC to assign the
undivided shares in the Common Areas ind transfer the
management responsibilities 10 it free of costs of
consideration, in  which event, the said Owners'
Corporation must hold them on trust for the benefit of all
owners for the time being of undivided shues in the Jot.

(b))  Sub-clause (2) of this Special Condition shall n applyto:

(i)  an assignment, underletting, mortgege o tharge of the
lot as a whole; or

(i} &n undeiiciiing of a part ot the building ercted thereon.

51 The Grantee shall not, without the prior wrinenconsent of the
Director, pantition the fot or eny part thereof in any manner whitsoever other
than by way of division of the lot (or any part of the lot that hss already been
pantitioned with the Director's prior written consent) into undivided shares.
Where the lot has been partitioned with such consent, the provisions in
Special Condition No. (50) hereof shall 2pply to each of ihe sections so
partitioned with the references to "the lot” under the said Special Condition
being replaced and substituted by the relevant seclion,

{52) Notwithstanding anything 1o the contrary herein tonfained but
subject 1o the provisions of Specisl Condition No. (47)(b) hereof, the Grantee
(which expression shall, for the purpose of this Special Condition only,
exclude his executors, administrators and assigns) may, after he has complied
with Special Condition Nos. ( 1) and (3) hereof but before he has in all
respects observed and complied with and fulfilied al] of his obligations under
these Conditions to the satisfaction of the Director, assign the whole of the lot
(excluding the KCRC Complex and the KCRC Undivided Shares and other
portions of the lot or any building, structure or facilities used for or in
connection with the railway premises as defined in Section 2 of the KCRC
Ordinance) but not a part thereof,

(53) (2)  The Grantee shall have no right of ingress or egress 10 or from
the Non-industrial Development for the passage of motor vehicles except via
the Paved Way between the points X and Y through Z shown and marked on
Plan1 annexed hereto or at such other points as may be approvedin writing by
the Director.

(b)  Notwithstanding the provisions of sub-cJause (2) of this Special
Condition, upon development or redevelopment of the lot a lemporary access
for construction vehicles into the ot may be permitted in such position and
subject 1o such conditions as may be imposed by the Director.

(54) (@)  The Grantee shall have no right of ingress and egress 1o and
from the Non-Industrial Development for the passage of pedestrians other
than at such points or points, such level or levels and under such conditions as
shall be approved in writing by the Director at his sole discretion. Such
ingress and egress points shall be specifically shown on the approved Master
Layout Plans.
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(b) The Grantee shall have no right of ingress or ¢yess to or from
the KCRC Complex for the pessage of motor vehicles or pdestrians other
than at such point or points as may be approved in writing bythe Director at
his sole discretion.

(55) The KCRC Complex and the Non-Industrial Deelopment shall
be construcied and maintained a1 all 1imes so that there skl be no direct
inmernal ingress 1o or egress from the KCRC Complex fiom or 1o the
Non-Industrial Development 1o be constructed on the ckvated building
platform for the passage of goods, vehicles or people or for any other purpose
whatsoever and that there shall be complete physical separsion st all times
between the KCRC Complex and the Non-Industrial Developnent erected on
the elevated building platform provided that, subject 1o the approval in
writing of the Director and 1he Direclor of Fire Services, drainage, sewerage
and service installations will be permitied 1o pass between the Non-Industrial
Development and the KCRC Complex.

56) (2) Spaces shall be provided within  the Non-Industrial
Development to the satisfaction of the Director for the paking of motor
vehicles :

(i) Bt the rate of one space for every six residenial units or pan
thereof in the building or buildings erecied orw be erected on
the lot within the Non-Industrial Developmnt (hereinafier
scicrred {0 us “ihe Residentiai Parking Spaces} and

(i) at the rate of one space for every 240 squart metres or part
thereof of gross floor area in the building or buillings etected or
10 be erected on the Jot within the Non-Industrial Developmen
10 be used for commercial purposes (excludingny floor area to
be used for parking or loading and unloading purposes).

Each of the spaces so provided shall occupy an area of 2.5 metes in width and
5.0 metres in length with a minimum headroom of 2.4 metres The spaces so
provided shell not be used for any purpose other than for the prking of motor
vehicles licensed under the Road Traffic Ordinance and belonging 10 the
residents or occupiers of the building or buildings erecied orto be erected on
the lot within the Non-Industrial Development and their borafide guests and
visitors and in particular the said spaces shall not be used for the storage,
display or exhibiting of motor vehicles for sale or othe rwise,

(b)  In addition to the spaces provided under sub-clause (a) of this
Special Condition, spaces shall be provided within the Non-Industrial
Development to the satisfaction of the Director for the paking of motor
vehicles at the rate of five spaces for every residential block erecied or 10 be
erected on the lot within the Non-Industrial Development. Eachof the spaces
so provided shall occupy an area of 2.5 metres in widih and 5.0 metes in
length with a minimum headroom of 2.4 metres. The spaces so provided shall
not be used for any purpose other than for the parking of motor vehicles
licensed under the Road Traffic Ordinance and belonging 1o the bona fide
visitors or invitees of the residents of the said building or buildings erected or
1o be erected on the lot within the Non-Industrial Development, and in
panicular the said spaces shall nol be used for the storzge, display or
exhibiting of motor vehicles for sale or otherwise.

(c) Spaces shall be provided within the Non-Industrial
Development to the satisfaction of the Director for the parking of motor
cycles at the rate of five percent of the total number of parking spaces so
provided under sub-clauses (a) of this Special Condition (as may be increased
or reduced pursuant to sub-clause (g) of this Special Condition) and sub-clause
(b) of this Special Condition provided that if the minimum number of space
required to be provided at the aforesaid rate is a decimal fraction, the same
shall be rounded up to the next whole number. Each of the spaces so provided
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shall occupy an area of 1.0 metre in width and 2.4 metres inlength with a
minimum headroom of 2.3 metres. The spaces so provided shll not be used
for any purpose other than for the parking of motor cycles licased under the
Road Traffic Ordinance and belonging to the residents or ocupiers of the
building or buildings erected or 1o be erecied on the I within the
Non-Industrial Development and their bona fide guesls and vistors,

(d) Spaces  shall be provided within the Non-Iadustrial
Development to the satisfaction of the Director for the parkingof bicycles at
the rate of one space for every ten resideniial units or pari hereof in the
building or buildings crected or 10 be erected on the ki Wwithin the
Non-Indusirial Development. The spaces so provided shall mt be used for
any purpose other than for the parking of bicycles belonging o the residents
of the building or buildings erected or to be erccted on the bt within the
Non-Industrial Development and their bona fide guests and visiors.

(o) Spaces shall be provided within the Non-Industrial
Development to the satisfaction of the Director for the loadingand unloading
of motor vehicles :

Q) at the rate of one space for every 800 residentiil units or pan
thereof subject 10 a minimum of one loading and unloading
space for each residential block erected or 10 beerected on the
lot within the Non-Industrial Development, such loading and
unloading space 1o be locored adjatini 10 v wiihin cach

residential block; and

(i)  atthe rate of one space for every | 000 square metres ot pant
thereof of gross floor area in the building or buillings erected
or to be erected on the ot within the Non-Industrial
Devclopment to be used for commercial purposes (excluding
any floor area to be used for perking or loading and unloading
purposes);

The spaces so provided shall each measure 3.5 metres x 11.0metres with a
minimum headroom of 4.1 metres. The Spaces 50 provided shall not be used
for any purpose other than for the loading and unloading of molor vehicles in
connection with the said building or buildings.

H One space shall be provided within the Non-Industrial
Development 10 the satisfaction of the Director for the loading snd unloading
of refuse collection vehicles. The space so provided shall havea minimum
measurement of 12.0 metres x 5.0 metres with minimum headroom of 3.8
metres and 4.5 metres for vehicular access and foading operationrespectively
and shall not be used for any purpose other than for the loading and unloading
of refuse collection vehicles. The space so provided shsl! be laid out in such a
manner that on entering or leaving the lot, there shall be no reversing
movement of vchicles from or onto the road abuniing the lot.

(8)  Notwithstanding sub-clause (a) of this Special Condition, the
Grantee may increase or reduce the number of spaces clculated in
accordance with the said sub-clause (2) by not more than § percent of the
number calculated in accordance with the said sub-clause {2) or $0 in
number, whichever s the less.

(h) The spaces provided in accordance with sub-clauses (b), (d). ()
and (f) of this Special Condition shal] be designated as and shall form part of
the Common Areas referred 10 in Special Condition No.{50)(a)v).

) For the purposes of calculating the respective toul gross floor
areas referred to in Special Condition No. (10) hereof, there shallnot be 1aken
into account the spaces provided within the building or buildings erected or to
be erected within the Non-Industrial Development in accordance with this
Special Condition No.(56).
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(57) The Grantee shall provide to the satisfaction of the Director
such space or spaces as the Director considers necessary for the parking,
loading and unlosding of motor vehicles 10 meet the noma day-1o-day
aperations of the Grantee within the KCRC Complex and thespace ot speces
so provided shall not be used for any other purpose.

(58) (2) The Residential Parking Spaces provided wiliin the lot in
accordance with Special Condition No. (56) hereof shall not be used for any
purpose other than for the parking of molor vehicles bebnging to the
residents of the residential units in the building or buildings erected or 10 be
erccted on the lot within the Non-Industrial Development andtheir bona fide
guests and visitors and shall be designated as such on the appoved car park
layout plan referred to in Special Condition No. (59) hereof,

(b) Except with the prior written consent of the Director, the
Residential Parking Spaces shall not be:

(i) assigned except

(1) together with undivided shares in the Iot giving the
right of exclusive use and possessionof a residential
unit or units in the building or building erected or 10
be erected on the lot within the Non-Industrial
Development or

(1) 10 a person who is already the owne of undivided
shares in the lot with the right of extlusive use and
possession of a residential unit o vnits in the
building or buildings erected or to beerected on the
lot within the Non-Industrial Development; or

(ii)  underlet except 1o residents of the residenial units in the
building or buildings erected or 10 be erected on the lot
within the Non-Industrial Development

provided that in any event except with the prior written consent of the
Director not more than three of the Residential Parking Spaces shall be
assigned or underlet to the owner or resident of any one residential unit,

(¢) Sub-clause (b) of this Special Condition shall not apply 10
(i)}  the assignment under Special Condition No(52); or

(i)  an assignment of the undivided shares in the lot allocated
to the whole of the Residentisl Parking Spaces piving
the right of exclusive use and possession of all the
Residential Parking Spaces.

(59) A plan approved by the Director indicating the layout of the
parking, loading and unioading spaces 10 be provided within the
Non-Industrial Development in accordance with S pecial Condition No. (56)
hereof, or a copy of such plan certified by an Authorized Person {as defined
in the Buildings Ordinance) shall be deposited with the Direcior, No
transaction (except a building morigage under Special Condition No.
(48)c) hereof or such other transactions as the Director may approve)
affecting the lot or any part thereof or any building or part of any building
erected or 10 be erected on the lot shall be entered into prior tosuch deposit.
The parking, loading and unloading spaces indicated on the szjd approved
plan shall not be used for any purpose other than for the purposes set out in
Special Condition No. (56) hereof. The Grantee shall maintsin the parking,
loading and unloading spaces in accordance with the sajd approved plan and
shall not alter the layout except with the prior written consent of the
Director.
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(60) The Grantee shall comply with ail Jewful requitments of the

Direcior of Fire Services made under the Dangerous Goods Ordinance, any
regulations made thereunder and any amendments thereto.

(61) The Grantee shall not cut away, remove orset back any
Government land adjacent to or adjoining the lot or carry ou any building
up, filling in or any slope treatment works of any kind whatioever on any
Government land except with the prior written consent of tht Direcior who
may, at his sole discretion, give his consent subject to such terms and
conditions as he sees fi, including the grant of additional Government land
as an extension 10 the lot at such premium as he may determine.

(62) (a) Where there is or has been any culling awsy, removal or
setling back of any land, or any building uvp or filling inor any slope
treatment works of any kind whatsoever, whether with or without the prior
writien consent of the Director, cither within the ot or on anyGovemnment
land, which is or was done for the purpose of or in connetiion with the
formation, levelling or development of the lot or any part thereof or any
other works required 10 be done by the Grantee under these Conditions, or
for any other purpose, the Grantee shall at his own expense arry out and
construct such slope trestmem works, retaining walls or oher suppont,
protection, drainage or ancillary or other works as shal) or myy then or at
any time thereafier be necessary lo protect and suppont such land within the
lot and also any adjacent or adjoining Government or leased land and to
Shviaie and preveni any iaiiing away, landslip or subsidence otcurring
thereafier. The Grantee shall at all times during the term herby agreed to
be granted maintain at his own expense the said land, slope treatment works,
retaining walls or other support, protection, drzinage or ancilary or other
works in good and substantial repair and condition 1o the satisfaction of the
Director.

(b)  Nothing in sub-clayse (2) of this Special Condition shall
prejudice the Government's rights under these Conditions, in panicular
Special Condition No. (61) hereof.

(c) In the event that as a result of or arising out of any formation,
levelling, development or other works done by the Grantee or owing 10 any
other reason, any falling away, landslip or subsidence oceurs i any time,
Whether in or from any land, within the Jor or from any adjacen or adjeining
Government or leased land, the Grantee shall at his own expeme reinstate
and make good the same 1o the satisfaction of the Direcior and shall
indemnify the Government its agents and contractors from and against all
costs, charges, damages, demands and claims whatsoever which shall or
may be made, suffered or incurred through or by reason of such falling
away, landslip or subsidence.

(d)  Inaddition 10 any other rights or remedies herein provided for
breach of any of these Conditions, the Director shall be entitled by notice in
writing 1o call upon the Grantee to carry out, construct and maintin the said
land, slope treatment works, retaining walls, or other support, protection,
and drainage or ancillary or other works Or 10 reinstate and make good any
falling away, landslip or subsidence, and if the Grantee shall neglect or fail
1o comply with the notice 10 the satisfaciion of the Director withinthe period
specified therein, the Director may forthwith execute and cany out any
necessary works and the Grantee shall on demand repay 1o the Governmem
the cost thereof, together with any administrative oy professional fees and
charges.

(63) No rock crushing plant shail be permitied on the ot without
the prior written approval of the Director.

(64) Where prestressed ground anchors have beep installed, upon
development or redevelopment of the ot of any part thereof, the Grantee
shall at his own txpense carry out regular maintenance and regular
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monitoring of the prestressed ground anchors throughout theirservice life to
the satisfaction of the Director and skall supply to the Direcar such repons
and information on all such monitoring works as the Directormay from time
10 time in his absolute discretion require. 1f the Grantee shallneglect or fail
10 carry out the required monitoring works, the Director may forthwith
execule and carry out the monitoring works and the Grantee shall on
demand repay 1o the Government the cost thereof.

(65) (a) In the event of spoil or debris from the fot or fiom other aress
affected by any development of the lot being eroded and washed down onto
public lanes or roads or into road-culvents, foreshore or stabed, sewers,
storm-water drains or nullahs or othcr Government propenies, the Grantee
shall be held responsible and shall at his own expense remove the spoil and
debris from and make good any damage done to the public lanes or roads or
roed-culverts, sewers, storm-water drains or nullahs, foreshore or sesbed or
other Government properties. The Grantee shall indemnify the Government
against all actions, claims and demands arising out of any damage or
nuisance 1o private property caused by such erosion and washing down.

(b) Notwithstanding sub-clause (a) of this Special Condition the
Director may (but is not obliged 10), upon the written requestof the Grantee
and at the cost of the Grantee, remove the spoil and debris fiom and make
good any damage done to the public lanes or roads or road-tulvents, sewers,
storm-water drains or nullahs, foreshore or seabed or othe Government
properties referred 1o in the said sub-clause (a).

(66) No tarth, debris, spoil of whatsoever nature, or building
materials shall be dumped on any Government land.

(67) The Grantee shall take or cause 1o be taken al) proper and
adequate care, skill and precautions at a)l times and particululy during any
construction, maintenance, renewal or repair work to avoid doing any
damage 10 any Government or other existing drain, waterway or
watercourse (including water main), footpath, sewer, nullzh, pipe, cable,
wire, utility service or any other works or installations (2!l together
hereinafier referred 10 as “the Works and Services”) being orrunning upon,
over, under or adjacent 10 all or any or any part or parts of the lot, the Public
Roads and the Paved Way, provided that the Grantee before carrying out
any such work as aforesaid shall make or cause 1o be made such proper
search and enquiry as may be necessary to escertain the present position and
levels of any of the Works and Services, and shall submit his proposals for
dealing with any of the Works and Services in writing to the Director for his
approval in all respects, and shall not carry out any work whatsoever until
the Director shall have given his written zpproval 1o the works and to such
proposals aforesaid, and shall comply with any requirement of the Director
in respect of the Works and Services, and shall bear the cos of meeting such
requirements including the cost of any necessary diversion, relaying or
reinstatement, and except as provided in Special Condition No. (72) hereof
shall at his own expense in all respects repair, make good andeinstate 10 the
satisfaction of the Director any damage or disturbance causedto the surface
of the lot, the Public Roads and the Paved Way or any part thereof or any of
the Works and Services running on, over, under or adjacent o al} or any or
any part or parts of the lot, the Public Roads and the Paved Way in any
manner arising out of any such construction, maintenance, renewal or repair
work. If the Grantee fails 10 camy out any such necessyry diversion,

relaying, repairing, making good and reinstatement of the lot, the Public

Roads and the Paved Way or any part thereof or of any of the Works and

Services to the satisfaction of the Director, he, the Director, may carry out

any such diversion, relaying, repairing. reinstatement or making good as he

considers necessary and the Granice shall pay 1o the Governmen! on

demand the cost of such works.

(68) (2)  The Grantee shall at his own expense and 1o the satisfaction of
the Director make good any damage done to adjoining public roads
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including any street furiture by the Grantee, his wontrectors or
sub-contractors or his or their workmen or vehicles or ty anyspoil from the
lot.

(b) Notwithstanding sub-clause (a) of this Specid Condition the
Director mey (but is not obliged 10), upon the written requesiof the Grantce
and at the cost of the Grantce, make good any damage done iothe adjoining
public roads including street furniture referred 10 in the saidsub-clause (2).

(69) No materials shall be dumped or stored, nor shil any work be
cartied out within the boundaries of a public road or way wihout the prior
written corsent of the Director.

(70) (2) (i) Subjectio sub-clause (aXii) of this SpecialCondition, no
building or structure or suppon for any building or
structure, other than those specifically appnved in writing
by the Director (hereinafier referred to as the permitted
structures™), shall be constructed, erectd, placed or
maintaincd on, under, below, over or abow or within the
area of drainage reserve shown coloured pink haiched
black, pink hatched black haiched red and pink hatched
black stippled black on Plan | annexed here (hereinafier
referred 10 as “the Drainage Reserve').

(i) Woiwiilsianding  sub-ciause (aXi1) of this Specisl
Condition, buildings or structures or supports for eny
building or structure may be constructed, eected, placed
or msintained over or above the Drainage Reserve
provided that except for the permitted structures, there
shall be a clear space extending upwards from the ground
level of the Drainage Reserve 10 a height of not less than
5.1 metres. For the purpose of this Special Condition the
decision of the Director as 10 what constituks the ground
level shall be final and binding upon the Grnlee,

(b)  The Director and his officers and contractors, his or their
workmen with or without 100ls, equipment, machinery or molor vehicles
shall have the rights of free ingress, egress and regress 1o and from the Jot or
any pant thereof for the purposes of laying, inspecting, maintaining,
repairing, altering, renewing or replacing any new or existing drains,
sewers, channels, drainage facilities and other services withinihe Dreinage
Reserve. The Director and his officers and contraclors, his or their
workmen shall have no liability in respect of any loss, damage, nuisance or
disturbance whatsocver caused 10 or suffered by the Grantee aising out of
or incidentai 1o the exercise by him or them of the right of ingress, egress
and regress conferred under this Special Condition, and no clim shal) be
made against him or them by the Grantee in respect of any such loss,
damage, nuisence or disturbance.

(c)  Without prejudice 10 the rights of the Director andhis officers
and contractors, his or their workmen under sub-clause (b) of this Special
Condition, the Director may at any time and from time to time require the
Grantee to, and thereupon the Grantee shall as required by the Director, lay,
inspect, maintain, repair, alter, renew or replace any new or existing drains,
sewers, channels, drainage facilitics and other services within the Drainage
Reserve 1o the satisfaction of the Director provided that the Government
shall bear such reasonable costs for the works as may be determined by the
Director, whose decision shall be final and binding on the Grantee,

n The Grantee shall construct and maintain at his own expense
and to the satisfaction of the Director such drains and channels, whether
within the boundaries of the ot or 0n Government land, as the Director may
consider necessary fo intercept and convey into the nearest steam-course,
catchpit, channel or storm-water drain all storm-water or rain-water falling
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or flowing on 10 the lot, and the Grantee shall be solely liablk for and shall
indemnify the Government and iis officers from and againt all actions,
claims and demands arising out of any damage or nuisance cwsed by such
storm-waier or rain-water.

(72) (2) Any damage or obstruction caused by the Grante, his servants
or agents to any nullah, sewer, storm-water drain or water min within or
adjoining the lot shall be made good by the Government et the cost of the
Grantee, and the amount due in respect thereof shall be paidon demand to
the Government by the Granlee.

(b) Notwithstanding sub-clause () of this Specisl Condition, the
Grantee shall, st the request of the Director, make good suh damage or
obstruction as specified by the Director at his own expenses and in all
respects to the satisfaction of the Director.

(73) The works of connecting any drains and sewersfiom the lot 10
the Government storm-waier drains and sewers, whn laid and
commissioned but subject 10 the control and requirements of the relevant
and compelent suthorities over public sewers and drains wder siatue or
otherwise, may be carried out by the Director who shell not b liable 1o the
Grantee Jor any Joss or damage thereby occasioned and the Grantee shall
pay to the Government on demand the cost of such comnxction works.
Alternatively, the said connection works may be constructedly the Grantee
at his own expense 10 the satisfaction of the Director and insuch case any
section of the said connection works which is constructed in Government
land shall upon demand be handed over by the Grantee 1o the Government
for future maintenance thereof at the expense of the Govemment and the
Grantee shall pay to the Government on demand the cost of the technical
audit in respect of the said connection works.

(74) Any foundations to be construcied ncar or ijoining any
water main, sewer, storm-water drain or nullah within or adjtining the lot
shall comply with the requirements of the Director.

(75) A filtered water supply from Government mainswill be given
on the usual terms and subject 1o the provisions of the Waterworks
Ordinance or any enactment amending or replacing the sme, but no
guarantee is given that any waler that is supplied will b continuously
available.

(76) A salt water supply from Government mains will be given for
flushing purposes, and the Grantee will be required 10 acceptthis supply and
to install plumbing capable of withstanding the corrosive tffect of salt
water. 1 8 salt water supply is not available when required, a temporary
mains fresh water supply will be provided for flushing puposes. The
temporary mains fresh water supply if required, and the ultimste sall water
supply, will be given on the usual terms and subject 1o the provisions of the
Waterworks Ordinance or any enactment amending or replacing it.

)] Except with the prior written consent of the Water Authorily,
no water from Government mains shall be used for any heating, cooling or
humidification purpose.

(78) Throughout the term hereby agreed to be granted:

(2) the Grantee shall at his own expense and 1o the sstisfaction of
the Director of Fire Services :

(i)  provide suitable means of access for the passage of Fire
Services appliances and Fire Services personnel 10 any
building or buildings, structure or structures erected or
placed or to be erected or placed on the b,
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(i)  at al} times permit such Fire Services personnel and
Fire Services eppliances the free and vninterrupted use
of such means of access; and

(iif} maintain such means of access and keepthe same free
from aobstruction:

(b) the Grantee shall permit the Director of Fir Services, his
officers, servants or agents at al) reasonable times with or
without notice 10 enter upon the Jot or any panthereof or any
building or buildings, structure or structures or any par
thereof erected or placed or to be crected or plaed thereon for
the purpose of inspecting the same so as 10 ensure that the
requirements referred 10 in sub-clavse (a) of this Special
Condition have been complied with.

(79) The Grantee shall at his own expense and to thesatisfaction of
the Director of Fire Services provide fire hydrants, fire fightirg appliances,
Waler pumping connections and such other fire service insallations and
equipment (as defined in the Fire Services Ordinance) as the Director of Fire
Services in his sole discretion shall require within the lof (or,subject to the
prior written consent and approval of the Director, on any adjacent or
adjoining Government land) and within any building or buildings erecied or
1o be erected thereon at such point or points as the Direcior of Fire Servires
may iequire. The Grantee shall maintain at his own expens the said fire
hydrants, fire fighting appliances, water pumping connecticns and such
other fire service installations and equipment in good condilitn and 10 the
satisfaction of the Director of Fire Services.

(80) Wherever in these Conditions i1 is provided that;

(a) the Government or its duly authorized officers shall or may
carry out works of any description on the ot or any pan
thereof or outside the lot (whether on behalf of the Grantee or
on the failure of the Grantee 10 camry out suth works or
otherwise) at the cost of the Grantee or that the Grantee shall
pay or repay to the Government or 10 its duly authorized
officers on demand the cost of such works, such cost shall
include such supervisory and overhead charges as may be
fixed by the Govemment or by its duly awthorized officers; or

(b) the prior approval or consent jn wriling of the Government or
its duly authorized officers s required, they may give the
approval or consent on such terms and conditions as they sce
fit or refuse it at their absolute discretion.

(81) (a) For the purposes of these Conditions the expression "gross
floor area” means the area contained within the external faces ofthe external
walls (or in the absence of such walls the external perimeiers) of any
building or buildings erected or 10 be crected on the lot measured st each
floor level (including any floor below the level of the ground), together with
the area of each belcony in such building or buildings, which shall be

thickness of the sides thereof).

(b) Notwithstanding sub-clause (a) of this Special Conditjon the
Director et his sole discretion may:

() in calculsting the gross floor area of any building or
buildings erected or 1o be erected on the ot (in
addition 10 any floor Space which may be excluded by
Special Condition Nos, (23), (24), (25), (26).(29). (36)
and (56)i) hereof), exclude:
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()  any floor space that he i satisfied is
constructed or intended to be ised solely for
the parking or for the loading o unloading of
motor vehicles or occupied solely by
machinery or cquipment fr any lif,
air-conditioning or heating sstem or any
similar service and any spxe for refuse
disposal; and

(II)  subject to the payment by the (rantee of any
premium and sdministrative fie as shall be
determined by the Director:

{(A) any structure or floor spice, including,
but not limited to, sy balcony,
corridor, lift lobby, ommunal sky
garden, acoustic fin, noisc barrier,
sunshade, reflector, wing wall, wind
catcher or funnel, or any part thereof
(al) hercinafter refared 10 as
"environmentally friendlyor innovative
features™) and any othe structure or
floor space which in theopinion of the
Building Authority is an
environmentally friendly or innovative
feature (as to which his opinion shall be
conclusive) and which, for that reason,
has been excluded by the Building
Authority from calculation of gross
floor arca under te Buildings
Ordinance; and

(B) eny floor space or struciire which has
been excluded by the Building
Authority from the calculstion of gross
floor area under the Buildings
Ordinance; and

(1) any floor areas of the said existing buildings
and structures referved to in Special Condition
No.(2) hereof or any part thereof.

Calalation of gross floor (ii) accept, for the purpose of calculating the gross floor
aren'ln buildings with urea, the outer face of the structural tements of the
curtiin wall system building or buildings erected or 1o be erected on the

forming extemal face of

mi lot as the external wall where a curtain wall system
building

forms the external face of any building or buildings
erected or to be erecied on the ot provided that the
outer face of the curtain wall system shall project no
more than 300 millimetres from the outer face of the
structural clements and provided also that the
Director shall have the sole discretionin  deciding
what comprises a structural element of any building
or buildings erected or 1o be erected onthe lot.

(c) Communal sky gardens and any other structure or floor
space referred 10 in sub-clause (b)(i) of this Special Condition shall, if so
required by the Director, be designated as and form part of the Common
Areas referred to in Special Condition No. (50)(2)(v) hereof.
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MEMORANDUM OF AGREEMENT

Memorandum that The Kowloon-Canton Railway Corporstion whose registered office issituate at The
KCRC House, No. 9 Lok King Street, Fo Tan, Sha Tin, New Territories and whose seal is henunder affixed,
has this day agreed 1o carry out the terms and conditions of the foregoing Conditions of Exthange and the
Grantee hereby agrees fully 10 observe and perform the said Conditions and 10 be bound tiereby and the
District Lands Officer, Sha Tin on behalf of the Chief Exccutive of the Hong Kong SpecialAdminisirative

Region hereby ratifies and confinns the szid Exchange on the above Conditions.

Dated this.3xS day of .......MBISh 50903

The Seal of the Kowloon-Canton Railway Corporation is hereunto affixed by the authority ofthe Man
Board and SIGNED by

........................................................................

..........

Authorized Signatory . )
Name: | snran i o7 hovoe
Description of his office :

KCRC Managing Board Member

In the presence of k
7
Ed 7
& T P,
R ZVARE
Witness 10 the Seal of the Grantee and . Wilness 10 the Seal of the Grantee and
Signature(s) of its Attesting Officers Signature(s) of its Auesting Officers
lfl" YU WAH WALIER Esther Lo
Address..f.'?.l.};......J.‘?‘.’.‘.‘.'!.;..'.’.E...H.'f.‘?.:“.ﬁ..{.... Address. RERC. M
o Lemanght Place Centy, LAk K SKee
Y Y S FON Y.L L
Witness 10 the Signature of
District Lands Qfficer, Sha Tin
N - - -’ ;

- .2 ’

,-" q’ ’,/ S — .

......... LSRN

AR
B AT O o TRVt B
Givil Servant,
Lands Department |

’

........................
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DO MR 2003

Dated .........

AGREEMENT
AND
CONDITIONS OF EXCHANGE

of
Sha Tin Town Lot No.470

NEW GRANT NO. 13170

Grantee : The Kowloon-CantonRailway Corporation

Rent :  Asspecified in Generdt Condition No. |

Term :  Fifiy years from the date of ihe
Memorandum of Agrement

Lands Depariment
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DOC
CONFIRMATION AND UNDERTAKING

To: The Government of the Hong Kong Special Administrative Region ("the Givernment™)

WHEREAS we, The Kowloon-Canton Railway Corporation, are a pblic amhority
esiablished and vested with land under the Kowloon-Canton Railway Corporation Ordinance znd
NOW THIS DEED WITNESSETH that in consideration of the Government granting or agreeing
10 grant 10 us the lot known as Sha Tin Town Lot N0.470 (“the Lot") by way of land exchange
under the Agreement and Conditions of Exchange dated the 3ra day of March 2003 ("the
New Grant"). '

(1) we hereby undentake and covenant with the Government that:

(2) we shall, if and when required by the Commissioner for Trnsport (“the
Commissioner™), at our own expense within such lime Jimit and in such manner as the

Junction of Fo Tan Road/ Yuen Wo Road ("the said road junciion”) for implementing the

("the Road Improvement Works") or such part or parts of the Road Improvement Works
as the Commissioner may require and shal) comply with and observe al} instructions and
directions which may reasonably be given by the Commissioner in conneclion with the
carmrying out of the Road Improvement Works;

(b)  prior to the carrying out of the Road Improvement Works under Clause (1)(a)
hereof, we shall &t our own expense submit to the Commissioner for his writlen approval
all the necessary plans and drawings showing the layow, location and design and such
other paniculars as the Commissioncr may reasonably require in respect of the Road
Improvement Works and we shall not commence the Road Improvemeny Works or any
part thereof unless and until such plans and drawings have been approved by the

Commissioner (which approval shail not be unreasonably withheld or delayed);

() in the event of the non-fulfilment of any of our obligations under Clause (1)a)
hereof, the Government may carry out the necessary Road Improvement Works at our
cost and we shall pay to the Government on demand a sum equal 1o the cost thereof, such

(d) we shall indemnify and keep indemnified the Government, its officers, contractors
and workmen from and against all liability, costs, claims, demands, charges, damages,
actions and expenses of whatsoever nature arising directly or indirectly out of or caused
by our negligence or wilifu] default or that of our servants, warkmen, contraclors of any
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other persons authorized by us in connection with the carrying out of the Road
Improvement Works or any breach by us of the provisions of this Clause (}); and

) we hereby acknowledge and confirm, and shall not obstruct or interfere with, the non-
exclusive right for the owners for the time being of the Lo, their servants, visitors, workmen and
other persons authorized by them in that behalf from time 1o time and at all times during the term
agreed to be granted under the New Grant to pass and repass with or without vehicles on, over,
along, by and through the Paved Way (as defined in Special Condition No.(18)) of the New
Grant) 1o and from the Lot for the proper use and enjoyment of the Lot in accordince with and
subject 1o the terms and provisions of the New Grant and subject 10 any oter deeds and
documents (if any) which may be agreed and/or entered into between us and the other owners for
the time being of the Lot from time to time with the prior written approval of the Director and we
hereby undertake and covenant with the Government that we shall, without prjudice 1o the
provisions of and the Government's rights under the New Grant, pay and contribue to the costs
of uphdding, maintaining and repairing and sltering the Paved Way as required under Special
Condition No.(18)(c) & (d) of the New Grant in such manner and proportion, having regard to
our use of the Paved Way for gaining access to and from the Lot and other land and premises, to
be set aut in the Deed of Mutual Covenant (to which we shall be or join as a pany)referred to0 in

Special Condition No.(80) of the New Grant covenant 2t approved by the Direcr of Lande in

accordance with the said Special Condition No. (50).

Dated he 3rd dayof March 2003

The Sel of the Kowloon-Canton Railway Corporation is hereunto afTixed by the wthority of the
Managng Board and SIGNED by

4. S

Authorized Signatory o _ alory
Name: b-n "= e th s h cmmg
Description of his office: Dcséﬂmm{ Rremnny:
KCRC Managing Board Member

In the presence of :

7
- f’
(’  ——— -'(.,{é‘\/
witness wilness

Name:LED YAT WAH WALTER. Name: Estherlo
Occupation:is. ficizer, Honz Nong SAR. Occupation ;: P2rsonal Secretary
Address: Address: ks g
AUF, Juding Huwwe, e e it
| Comaunht Flace . Y 1 Cith it

Centval | Hu\.'j 'LC'\C}




REGISTERED in the Sha Tin
New Territories Land Regisury
by Memorial No. 1323332

on 16 April 2003

for Land Refistrar
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THIS DEED is made xhcu”ﬁay of Ockiber  Two Thousand and Two DOC

BETWEEN:-

(1) THE INCORPORATED OWNERS OF JUBILEE GARDEN (SHATIN) whose
registered office is sitvate at Level 3 Podium, Block 2, Jubilee Garden, No. 2-18 Lok
King Street, Sha Tin, New Teritories (hereinafier referred to as “the hcorporated
Owners” which expression shall where the context so admits include its sucessors and
assigns) of the one part; and

{2) THE GOVERNMENT OF THE HONG KONG SPECIAL ADMINSTRATIVE
REGION (hercinafier referred to as “the Government™) of the other part.

WHEREAS:-

Building Management Ordinance Cap.344 (“the Ordmancc") of the” deve]opment now
known as Jubilee Garden erected on Sha Tin Town Lot No.87 (except the whole of the
lot below the leve! of 13 m above Hong Kong Principal Datum) (hereinafter eferred to as
“the Lot™) held under the terms and conditions contained in New Grant No.11326 as
modificd by the Modification Letter dated 18th March 1985 and registered inthe Sha Tin
New Territories Land Registry by Memorial No.283925 (hercinafier refemed 10 as the
Government Grant™) for the residuc of the term of years granted or agreed 1o be granted
under the Govemment Grant (hereinafler rzferred to as “the said term”). Under the
Ordinance. the right., powers, privileges and duties of the owners of the Lotand Jubilee
Gerden (hereinafler referred to as the Owners of Jubilee Garden™) in relstion to the
common parts of Jubilee Garden shall be exercised and performed by the Incorporated
Owners who may act on behalf of the Owners of Jubilee Garden in respect of matters in
which the Owners of Jubilee Garden have a common interest.

M Tha !n»nrpnmt-d Qwnere ie the nunere’ rnmnmtmn mrnmnr:ﬂrrl nurecant 1o the

2 The existing walkway in Jubilee Garden as shown coloured hstched red on the
plan annexed hereto reserved for public passage (hereinafier referred to as ‘the existing
walkway™) for gaining access to and from the Fo Tan Railway Station ;md Sha Tin
Racecourse through, over and along the existing walkway and the existing footbridge
shown coloured brown on the plan annexed hereto (hereinafier referred to as‘the existing
footbridge™) forms part of the Reserved Portion as defined in the Deed of Mutual
Covenant in respect of Jubilee Garden dated 27th December 1985 and registered in the
Sha Tin New Territories Land Registry by Memorial No.314896 (hereinafie referred to
as“the Deed of Mutual Covenant™) and the Reserved Portion forms part of the Common
Areas as defined in the Deed of Mutual Covenant.

(3)  The Incorporated Owners acting on behalf of the Owners of Jubilet Garden has
requested the Government to erect or cause to be erected within, over or above part of the

)y\(/
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adjoining land (which land is marked “Proposed STTL 470" on the plan annxed hereto
and is hereinaficr referred 1o as “the Adjoining Land™) a pedestrian foothidge 10 be
connected to the existing walkway and has agreed with the Government 1 enter into
these presents.

NOW THIS DEED WITNESSETH as follows:

1. In consideration of $1.00 paid by the Government 1o the Incorporatd Owners
(the receipt whereof is hereby acknowledged by the Incorporated Ovwners), the
Incorporated Owners hereby grants unto the Government full right and liberty for the
Government and/or such grantee, lessee or tenant for the time being lolding the
Adjoining Land or any pan thereof under any Government lease or agrnement for
Government lease, as may be authorized by the Government (hereinafier referred 10 as
“the authorized Govemment Grantee”) 1o, and the Incorporated Owners further covenants
with the Government to permit the Government and/or the authorized Government
Grantee to: - ’

& coimeci any pedestrian footbridge (of such design and dimensims as the
Government may determine) which may, in the absolute discretion of the
Government, hereafter be erected within or pertly within that portion of airspace
above that purt of the Adjoining Land shown coloured brown hatched black on
the plan annexed hereto (or such part thereof as the Government may determine)
between the levels 16.9 metres and 2}.70 metres above the Hong Kong Principal
Datum or within or at such other location or levels on, over or above the

Jubliee Garden, so that there would be a pedestrian link between ihe existing
walkway and the Bridge (if erected); and

(i) carry out such connection works or modification or alteration or other works to or
at such parts of Jubilee Garden as the Govermnment may consider necessary for the
purpose of connecting the Bridge to the existing walkway as aforesaig including
but not limited 10 the removal or demolition of such parts of the walls or
structures of Jubilee Garden as the Government may consider necessary so as to
make an opening or openings at or between the said points A and B or such other

for and throughout the residye of the said term and the Government, the authorized
Government Grantee, its or their officers, agents, contractors, workmen or other duly
authorised persons with or without tools, equipment or machinery shall have free and
uninterrupted right at alj reasonable times, upon giving reasonable nofjce to the
Incorporated Owners, 1o enter upon such parts of the Lot and Jubilee Garden as the
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Government may consider necessary for the purpose of exercising the rightsor camrying
out the works as provided in this Clause ] or for the purpose of maintaining o repairing
the Bridge (if erected) or any part thereof and the Incorporated Owners furthacovenants
with the Government to permit such entry Provided that the person or personsexercising
the rights or carrying out the works as provided under this Clause 1 shall takereasonable
care and precaution to prevent damage or injury lo land, persons or properies in the
excrcise of such rights or the carrying out of such works. Subject to theproviso as
aforesaid and the proviso hereinafler appearing, the Govemment, the authorized
Government Grantee, its or their officers, agents, contractors, workmen orother duly
authorised persons shall have no ligbility in respect of any loss, damage, misance or
disurbence whatsoever caused to or suffered by the Incorporated Owners o eny other
penons arising out of or incidental to the exercise of the rights or the carryingout of the
works as provided in this Clause | and no claim shall be made against it or hem by the
Incorporated Owners in respect of such loss, damage, nuisance or disturbanee Provided
that nothing herein shall prevent the Incorporated Owners from claiming :gainst the
authorized Government Grantee, its officers, agents, contractors, workmen orother duly
authorized persons for any loss, damage or injury caused by the negligence o default of
the authorized Government Graniee, its officers, agents, contractors, workmen or other
duly authorized persons but for avoidance of doubt, the Government and its officers shall
notbe held liable in any way, whether vicariously or otherwise, for such loss,damage or
injury or for the negligence or default of the authorized Government Grantee, iis ofTicers,
agents, contractors, workmen or other duly authorized persons.

2. The Incorporated Owners further covenants with the Government to rnder such
reasonable assistance as the Government may reasonably require to facilitate the carrying
outof the connection works or modification or alteration or other works as provided in
Clawse 1 hereof including the spplication for any necessary approval of the Building
Auhority to the mcdification or alteration or other works to or at Jubilee Garden or
otherwise in respect of the connection works of the existing walkway and he Bridge
provided that all costs, charges, fees and expenses incurred in obtaining such epproval

and all reasonable costs related and incidental thereio shall be solely bome by the
Government.

3. The Incorporated Owners further covenants with the Governmen that the
Incorporated Owners shall at all times (or during such days and hours as the Government
shal in its absolute discretion otherwise determine) when the Bridge (if erecid) is open
for public passage, permil all members of the public without payment of iny nature
whatsoever to pass and repass from the Bridge through, over and along fhe existing
walkway to the existing footbridge and vice versa.

4. For avoidance of doubt,

(i) nothing herein shall create or be construed so zs to ceate any
representation, agreement or obligation whatsoever on the part of the
Government towards the Incorporated Owners or any other persons to
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erect or cause to be erected the Bridge or any part thereof or g carry out
the connection or other works; and

(ii)  nothing herein shall prejudice any provisions of the Governmenl Grant or
any rights of the Government thereunder and nothing herein shill relieve,
diminish, extinguish or affect or be construed so as tp relieve, diminish,
extinguish or affect any obligations and liabilities whatsoever o the part

of the grantees or Jessees or the owners of the Lot under the Government
Grant,

-~

S. Any notice, demand or other document 1o be given or served onor to the
" Incorporated Owners under this Deed shall be deemed to have been duly givenor served
if it has been dispatched by ordinary post addressed 10 it af jts registered oflice or Jast
known address.

IN WITNESS whercof the Incorporated Owners has caused its common seal 10 be
hereunto affixed and the District Lands Officer, Sha Tin, being duly authorizd by the

Chief Executive so 1o do, has hereunto set his hand and seal the day and year first above

written,

The Incorporated Owners

Sealed with the Common Seal of
The Incorporated Owners of Jubilee
Garden (Shatin) and Signed by

)

)

) : ; -1#&::11:&5

INCORPORATED O

BES () )

)

)

)

)

OF JUBILEE GARDEN (SHATIN
).
ERE (FH)

in the presence of :-

Mtﬁf'.
"Yeany Hul
PM/AIUB]

The Government

Signed Sealed and Delivered
by k. 1. LEUNG

the District Lands Officer, Sha Tin
in the presence of :-

-~ d LY
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Dated the 2\ day of Ou}vl(/r 2002

DEED OF GRANT ANp COVENANT

relating to the connection of
2 footbridge 10 Jubilee Garden
erected on SHA TIN TOWN LOT NO.87

THE INCORPORATED OWNERS OF
JUBILEE GARDEN SHATIN;

AND

The Government of theHong Kong
Special Administratjve Region

REGISTERED in the Sha Tin
New Territories Land Regisiry
by Memorig] No. 1304757
on 28 October 2002

forLAn I'Registrar



DOC

THIS DEED is made the W Hay of Ocbbex  Two Thousand and Two
BETWEEN:-

(1) YEE PANG REALTY LIMITED whose registered office is situate o 7" Floor,
Cheung Kong Center, 2 Queen’s Road Central, Hong Kong (hercinafier  refered 10 as
“the Owner” which expression shall where the context so admits include its successors
and assigns) of the first part;

(2Q) YEE PANG REALTY LIMITED whose registered office is situate # 7" Floor,

Cheung Kong Center, 2 Queen’s Road Central, Hong Kong (hereinafler referred to as .

“the Manager” which expression shall where the context so admits include the estate
manager of the Lot (as hereinafier defined) and Jubilec Garden for the ime being
appointed whether pursuant to the Deed of Mutual Covenant or the Govenment Grant
(both as hereinafier defined) or the Building Management Ordinance or othevise) of the
sccond part; and

(3) THE GOVERNMENT OF THE HONG KONG SPECIAL ADMINETRATIVE
REGION (hereinafier referred to as “the Government”) of the third part.

WHEREAS:-

(1) The Owner was the developer of and is now and remains to be the registered
owner of various parts of the development now known as Jubilee Garden erected on Sha
Tin Town Lot No.87 (except the whole of the lot below the level of 13 msbove Hong
Kong Principal Datum) (hercinafter referred to as “the Lot™) held under the terms and
conditions contzined in New Grant No.11326 as modified by the Modifiction Letter
dated 18th March 1985 and registered in the Sha Tin New Territories Land Registry by
Memorial No.283925 (hercinafier referred 1o as the Government Grant”™) for the residue
of the term of years granted or agreed to be granted under the Government Grant
(heeinzfter referred to as “the said term’™), including, inter alis, the Commerzial
Development, the Reserved Shares and the Reserved Portion all as defined in the Deed
of Mutual Covenant in respect of Jubilee Garden dated 27th December 1985 and
registered in the Sha Tin New Temitories Land Regisoy by Memorizl No.314896
(hercinafter referred to as “the Deed of Mutual Covenant™),

(2) The Reserved Portion includes, inter alia, the existing walkway in Jubilee Garden
as shown coloured hatched red on the plan annexed hercto reserved for public passage
(hercinafier referred to as “the existing walkway™) for gaining access to and from the Fo
Tan Railway Stwation and Sha Tin Racecourse through, over and along the existing
walkway and the existing footbridge shown coloured brown on the plan annexed hereto
(hereinafier referred to as “the existing footbridge™). The Reserved Portion forms part of
the Common Areas as defined in the Deed of Mutual Covenant.

‘ ,l_\\/J/
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)] The Manager is the estate manager of the Lot and Jubjlee Garden (ixluding the
existing walkway and the Common Areas) appointed pursuant to the Deed of Mutual
Covenant. '

) The Incorporated Owners of Jubilee Garden (Shatin), the Owner and te Manzger
have requested the Government 1o erect OT cause {0 be crected within, over orabove part

NOW THIS DEED \VITNESSETH as follows:

1. In consideration of $1.00 peid by the Government to the Covenantors (the receipt
whereof is hereby acknowledged by the Covenantors), the Covenantors hereby in their
respective capacities as the Owner and the Manager grant unto the Government full right

agreement for Government lease, as may be authorized by the Govemnment (hereinafier
referred to as “the authorized Government Grantee™) 1o, and the Covenantors further
covenant with the Government to permit the Government and/or the uthorized
Government Grantee to -

[6)) connect any pedestrian footbridge (of such design and dimensjons as the
Government may determine) which may, in the absolute discretion of the
Government, hereafter be erected within or partly within that portion of airspace
above that part of the Adjoining Land shown coloured brown hatched black on
the plan annexed hereto (or such part thereof as the Government may determine)
between the levels 16.9 metres and 21.70 metres above the Hong Kong Principal
Datum or within or at such other location or levels on, over or above the
Adjoining Land as ma Y be determined by the Government (hereinafier rferred to
as “the Bridge™) 10 the existing walkway between the points A and B as shown
and marked on the plan annexed hereto (or such other points as the Government
may determine) and at such leve] and in such manner ang standard as the
Government may determine, with all Necessary right of support from the Lot and
Jubliee Garden, so that there would be a pedestrian link between the existing
walkway and the Bridge (if erected); and

(i) carry out such connection works or modification or alteration or other works 1o or
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points as the Government may reasonzbly determine and upon givingreasonable
notice 10 the Covenantors

for and throughout the residue of the said term and the Govcrnment, the authorized
Government Grantee, its or their officers, agents, contractors, workmen ot other duly
authorised persons with or without tools, equipment or machinery shall have frec and
uninterrupted right at all reasonable times, upon giving reasonable noice 1o the
Covenantors, to enter upon such parts of the Lot and Jubilee Garden as the Government
may consider necessary for the purpose of exercising the rights or carrying out the works
as provided in this Clause 1 or for the purpose of mainaining or repairing the Bridge (if
erected) or any part thereof and the Covenantors further covenant with the Government to
pemit such entry Provided that the person or persons exercising the rights orarying out
the works as provided under this Clause 1 shall take reasonable care and precaution to
prevent damage or injury to land, persons or propertics in the exercise of suh rights or
the carrying out of such works. Subject to the proviso as aforesaid and the proviso
betinafier appearing, the Government, the authorized Government Granteg, its or their
officers, agents, contractors, workmen or other duly authorised persons shill have no
liability in respect of any loss, damage, nuisance or disturbance whaisoever aused io or
suffered by the Covenantors or any other persons arising out of or incidatal to the
exercise of the rights or the carrying out of the works as provided in this Clawse 1 2nd no
claim shall be made against it or them by the Covenantors in respect of such lss, damage,
nuisance or disturbance Provided that nothing herein shall prevent the Covenntors from
claiming against the authorized Government Grantee, i1ts officers, agents, contractors,
wotkmen or other duly authorized persons for any loss, damage or injury cused by the
negligence or default of the authorized Government Grantee, its officers, agents,
contractors, workmen or other duly authorized persons but for avoidance of doubt, the
Government and its officers shall not be held liable in any way, whether vicariously or
otterwise, for such loss, damage or injury or for the ncgligence or defult of the
authorized Government Grantee, its officers, agents, contractors, workmen or other duly
authorized persons.

2. The Covenantors further severally covenant with the Government 1o render such
resonable assistance as the Government may reasonably require to facilitate the carrying
out of the connection works or modification or aiteration or other works asprovided in
Clhuse 1 hereof including the application for any necessary approval of the Building
Authority to the modification or alteration or other works to or at Jubilec Garden or
otlerwise in respect of the connection works of the existing walkway and the Bridge
provided that all costs, charges, fees and expenses incurred in obtaining such approval
ani all reasonable costs related and incidental thereto shall be solely bime by the
Govemnment.

3. The Covenantors further severally covenant with the Govemnment that the
Covenantors shall at all imes (or during such days and hours as the Government shall in
its absolute discretion otherwise determine) when the Bridge (if erected)is open for
puwlic passage, permit all members of the public without payment of any nature
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whatsoever to pass and tepass from the Bridge through, over and along te existng
walkway to the existing footbridge and vice versa,

4. For the avoidance of doubt,

) nothing herein shal) create or be construed so as to geate any
Tepresentation, agreement or obligation whatsoever on the part of the
Government towards the Covenantors or any of them or ap Y other persons
1o erect or cause to be erected the Bridge or any part thereof (or 10 carry
out the connection or other works); and B

(ii) nothing herein sball prcjud}cc any provisions of the Governmen Grant or
extinguish or affect any obligations and liabilities whatsoever o the part

of the grantees or lessees or the owners of the Lot under the Government
Grant; and

(ii))  the word “Covenantors™ herein shall not imply or be constud 1o the
no covenants and/or obligations herein contained shaj] be construed as

covenants and/or obligations entered into by the Covenantors juintly so
that each of the Covenantors shall only be liable severally for its own




The Ovwner

Sealed with the Common Seal of )
Yee Pang Realty Limited and )
Signed by )
WOO CHIA CHING, GRACE mnmg
(pame in block letters )
and description of his office) )

in the presence ofy

The Manager

Sezled with the Common Seal of
Yee Pang Realty Limited
and Signed by

(name in block letters
and description of his office)

)
)
)
WO CHIA CHING, GRACE,Directoy
)
)
)

7/F., CHEUNG KONG CENTER, 2 QUEEN'S ROAD CENTRAL, HONG KIING.
The Government

Signed Sealed and Delivered

by K. L. LEUNG

the District Lands Officer, Sha Tin
in the presence of :- '
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Dated lhe')/\yday of Cbobey 2002

DEED OF GRANT AND (OVENANT

relating to the connecion of
a footbridge to JubileeGarden
erected on SHA TIN TOWNLOT NO.87

YEE PANG REALTY LIMITED
AND

YEE PANG REALTY LIMITED
AND

The Government of the Hong Kong
Special Administrative Region

REGISTERED in the Sha Tin
New Temitories Land Registry
by Memorial No. 1304758

on 28 October 2002

for Ljand Registrar



PARTICULARS AND CONDITIONS
OF GRANT BY PRIVATE TREATY

First Schedule

PARTICULARS OF THE LOT
Registry location Site Areain Rent Premium
No. square
' metres
Sha Tin Ma On Shan, As delineated 34,151 Anannualrentof  Ag specifid in
Town Lot Sha Tin, and shown (abow) an amount equal 10 Special Cmdition
No. 530 New coloured 3%of thermieable  No. (4) herof
Territories pink on Plan | value from time 10
annexed hereto lime of the Jot,

subject to General
Condition No. |

hereof
Second Schedule
LAND TO BE SURRENDERED
Registry Location Site Area in squae
No. metres
Land vested in the Ma On Shan, Sha Tin, As delinealed and 9,260
Kowloon-Canton New Territories shown coloured (abour)
Railway blue on Plan 11
Corporation annexed hereto




GENERAL CONDITIONS

Remt 1. Rent as specified in the Particulars of the Lot shall commence anibe
payable from the date of this Agrecement umil the expiry of the 1erm henby
agreed 10 be granted, and shall be govemned by the provisions of the Governmnt
Rent (Assessment and Collection) Ordinance, any regulations made thereunder
and any amending legislation and also subject 10 a minimum rent of Slper
annum (if demanded).

Acknowledgement by 2. The Grantee hereby expressly acknowledges :

Grantee (=) that the Government shall be under no liability whatsoever e
Gramee (which expression shall for the purpose of iis
Condition only include his successors, assigns, mortgagus,
tenants or other occupiers of the iot whether lawful or othervie)
for any loss or damage howsoever arising in connection withor
as a consequence of his grant of the lot and jis subsequnt
development; : :

(b) that he has acquired the lot based upon his own evaluationof
land records and available geotechnical information wheter
obiained from Government sources or otherwise and las
satisfied himself as 10 the state and condition of the Join
relation to the purposes for which the lot is 1o be developedor
redeveloped;
that e 1akas Ui 1oL wlwilicn on, above OF Lejuw i surfaceof
the ground, in the state and condition as it exists on the dateon
which possession of the Jot is deemed 10 be given in accordaxe
with Special Condition No. (9) of these Conditions; and
@ that he shall not be entitled to revoke, withdraw, cancel or rsie

in any way whaisoever from this Agreement nor be entitled in
any way whalsoever 10 compensation or a reduction in te
premium or any other compromise whatsoever should he
subsequently determine that the lot is not £t for the purposes for
which he acquired the Jot.

—~~
L)
~s

Exclusion of wurranty 3. (a) The Government has given no wamranty, express or implied, i
’ 1o the suitability or fitness of the lot or any parnt thereof for development wheth
in accordance with these Conditions or otherwise. The Grantee for himself, his
successors or assigns undertakes not to make any claim against the Governumen
for any loss or damage whatsoever which he may suffer as a result of or arising
from the state and condition of the lot making it either unfit for the purpose for
which he acquired the Jot or rendering it impossible 10 achieve the scale of
development originally intended.
(b) The Government in no way warrants the accuracy or comrectnes
in any way whatsoever of any information made available or obuained, andin
particular does not warrant that the lot is fit and suitable for any particuly

purpose.

Indemnity by Grantee 4, The Grantee hereby indemnifies and shall keep indemnified the
Government against all actions, proceedings, liabilities, demands, coss,
expenses, losses (whether financizl or otherwise) and claims whatsoever
howsoever arising from any breach of these Conditions or any damage or il
and groundwater contamination caused to adjaceni or adjoining land or to the ot
where such damage or soil and groundwater contamination has, in the opinionof
the Director of Lands (hereinafier referred 10 as “the Director®, and whost
opinion shall be final and binding upon the Grantee), arisen oul of any use of the
lot, or any development or redevelopment of the lot or part thereof or out of ary
activities carried out on the lot or out of any other works carried out thereon by
the Grantee whether or not such use, development or redevelopment, activitis
or works are in compliance with these Conditions or in breach lh_'ef_t_)f’.7 \'U

e
e




Setting out

Encroachment uvpon
Govemnment land

Mainienance

Boundary siones

5. (2) The Director shall, at such time 2s he thinks fit or on the
application of the Grantee, set out the Jot on the ground and the Grani or his

such mark. The Graniee shall not c¢ommence any operations for builfing on
the lot until it shall have been S0 set out by the Director. The Graniee sll 1ake
or cause 10 be taken a)} proper care and precautions 10 safeguard the saifsurvey
marks from disturbance or removal, If, before commencing any operaims for
building on the Jot, any of the said survey marks are disturbed or remond, the
Grantee shall apply in Writing 10 the Director for Teplacement by sumy and
shall pay on demand 10 the Govermnment in advance the prescribed fee theefor,
(b) In the event that the Grantee is found to have encroachd upon
and 10 be occupying Government land 1he Director may in his &solute
discretion either require the Grantee 10 demolish any building or pariof any

any such encroachment and as 10 the amount of the premium p2yable innspect
thereof. If the Grantee fajls 1o demolish any building as required by the
Director as above it shall be lawful for the Director 10 demolish such bilding -
and the Grantee shall P2y on demand 10 the Government tha 2mount conikd by
uie Direcior as the cost of such demolition. Jn the event that the Diector
exercises his discretion 10 require the payment of premium as 2foresaid upon
the payment of such premium the area of Government land encroached upon
shall be deemed in all respects to be part of the lot and shall be includedin the
lease of the lot when issued.

6. (a) The Grantee shall throughout the tenancy having builf o mbuiit
{which word refers 10 redevelopment as contemplated in sub-clause (b} blow)
in accordance with these Conditions (as defined in General Condilion No, i):

@) maintain al} buildings in accordance with the appoved
design, disposition of height and any approved buiding
plans without variation or modification thereto;

(i) maintain all buildings erected or which may hereafir be -
erected in accordance with these Conditions any
subsequent contractual variation of them, in good and
substantial repair and condition and in such repai and
condition deliver up the same at the expiration or swner
determination of the ienancy.

b) In the event of the demolition at any time during the lenary of
any building then standing on the lot or any part thereof the Grantee sha])
replace the same either by sound and substantja) building or buildings of the
same type and of no less gross floor area or by building or buildings of such hpe
and value as shall be epproved by the Direcior. |n the event of demolition &s
aforesaid the Grantee shall within one calendar month of such demolition apply
1o the Director for consent 1o carry out building works for the redevelopment of
the lot and upon receiving such consent shaj] within three calendar months

by the Director and shall pay the fees prescribed by him therefor as wel) as the
prescribed fees for the refixing of such boundary stones which, through being

—— =
p—




Privale steets, rords
and lancs

Right 10 inspert

Right 10 inspect for
assessing contamination

Breach of Ieese conditions

Re—entry

- 4 .

lost, dzmaged or removed, need replacing,

8. Any privale streets; roads and lanes which by these Conditions
are required 10 be formed shall be sited 10 the satisfaction of the Direcior md
included in or excluded from the area 1o be leased as may be determined by kim
and in either case shall be surrendered 10 the Govemnment free of cost if o
required.  If the said streets, roads and lanes are surrendered 1o the
Government, the surfacing, kerbing, draining (both foul and storm waer
sewers), channelling and road lighting thereof shall be caried out by the
Government at the expense of the Graniee and thereafier they shall e
maintained at public expense. 1f the said private sireets, roads and lans
remzin part of the area to be leased, they shall be lighted, surfaced, kerbed,
drained, channelled and maintsined by and at the expense of the Grantee in il
respects to the satisfaction of the Director and the Director may carry oul or
cause 10 be carried out the installation and maintenance of road lighting for the
sake of public interest as sequired. The Grantee shall bear the capital cost of
installation of road lighting and allow free ingress and egress to and from the
area to be leased 10 workmen and vehicles for the purpose of installation ad
maintenance of the road lighting, '

9, (2) The Graniee shall throughout the tenancy, at all reasopnsble
times, permit the Director or his authorized representatives, with or withont
having given notice, 10 enter in or upon the lot or any pan thereof or any
building or part of any building erected on the lot for the purpose of inspeciing
the same 50 as 10 ascertzin that there is no breach of or foilurs an abzorm. Enyof
these Conditions.

(b)  The Grantee shall throughout the tenancy, at all reasonsable times,
permit the Director and the Direcior of Environmenta) Protection or his or ther
authorized representatives, upon serving reasonable verbal or writien notice on
the Grantee , 10 enter into or upon the lot or any part thereof or any building or
part of any building erecied on the lot for the purpose of carrying out sie
investigation works 1o assess the extent of contamination within the lot, which
works shall include but not be limited 1o conducting site inspections, taking soil
and water samples and any other works and operations relating or ancillary 1o
such contamination assessment.

(c) The fulfilment by the Grantee of his obligations under thes
Conditions shall be a condition precedent 10 the grant or continuance of the
tenancy, and in the event of any defauh by the Grantee in complying therewith
such default shall be deemed 10 be a continuing breach and the subsequent
acceptance by or on behalf of the Government of any rent or rates or othe
payment whatsoever shall not (except where the Government has notice of such
breach and has expressly acquiesced therein) be deemed 1o constitule any waivy
or relinquishment or otherwise prejudice the enforcement of the Governments
right of re-entry for or on account of such default or any other rights, remedies
or claims of the Government in respect thereof under these Conditions which
shall continue in force and shall apply also in respect of default by the Grantee
in the fulfilment of his obligations under these Conditjons within any extended
or substituted period as if it had been the period originally provided.

10.  (a) Upon any failure or neglect by the Grantee 1o perform, observe
or comply with any of these Conditions the Government shall be entitled 1o
re-enter upon and take back possession of the lot or any part thereof and all o
any buildings, erections and works erected or 10 be erected on the lot or any such
part thereof or any part of such buildings, erections or works and thereupon this
Agreement and the rights of the Grantee hereunder shall absolutely cease and
determine (in respect of such part if the re-entry is upon a part only) but without
prejudice nevertheless 10 the rights, remedies and claims of the Government in
respect of any breach, non-observance or non-performance of any of these

e — W
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Conditions.

(b) In the event of re-entry by the Govermnment for or in respect of or
arising out of the breach, non-obsenvance or non-performance by the Gantee of
the provisions of these Conditions, the Grantee shall not be entitled 10 any
refund of the premium paid by him or any part thercof or to any pament or
compensation whatsoever whether in respect of the value of the land oy part
thereof or any building or buildings erecied or 10 be erected on the landor any
part thereof or pant of any such building or buildings or any amount expaded by
the Grantec in the preparation, formation or development of the lot of ny part
thereof or otherwise.

1. (a) When these Conditions have been performed and complid with
to the satisfaction of the Direclor, the Grantee shall subject 10 approvd of his
title by the Director be entitled 10 a lease of the Jot for the 1emm stated in the
preamble to these Conditions.

(b) The Grantee shall execute and take Up 2 lease of the Iy when
called upon 10 do so by the Direcior and shalj pay the prescribed fees terefor.
In the event of more than one building being erected on the Jot the Grante may
be required 10 take up a separaie lease for the site of each separaie builing and
shall pay the prescribed fees for every additional lease so required 10 b taken
up.

{c) Pending the issue of the lease the lenancy of the lot sall be
deemed 10 be upon and subject 10, and such lease, when issued, shall bewbject
10 and contain al) exceptions, reservations, covenants, clauses, conditing and
provisos as are now inserted in the leases issued by the Governmens of imilar
»Wis ju ihe Hoing Kong Special Administrative Region (hercinafier refemi 1o as
"Hong Kong™) as varied, modified or exiended by these Conditions,

12, (a) The expression "Grantee” shall in these Conditions incluke the
person entering into and execuling this Agreement and where the conext so
admits or requires his executors, administrators and assigns and in the cz¢ of &
corporation its successors and assigns and the expression "lot", except where the
context otherwise requires, means the lot siated in the Particulars of e Lot
hereof.  Where the context so admis or requires, words imponiing the
masculine gender shall be deemed fo include females and corporations, and
words in the singular shall be deemed 10 include the plural. :

() The foregoing General Conditions shal) be read and constued as
varied or modified by the Special Conditions hereinafier contsined, ad the
expression “these Conditions® whenever used shall mean and include the
Cenera! and Special Conditions.

13. The marginal notes 10 these Conditions shall not be deemed 10
be part of these Conditions and shall not affect the interpretation or constnction

thereof. : —_— V‘V
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SPECIAL CONDITIONS

(N For the purpose of these Conditions,
(3) “Plan I" means the Plan I annexed hereto;
(b)  "Plan II" means the Plan Il anncxed hereto:
(c) “Plan 111" means the Plan 111 annexed hereio;

(@) “Siie A" means collectively those ponions of the lashown and
marked “SITE A™ on Plan J1;

()  “Site B” means, subject 10 Special Condition No. (6) lereof, that
portion of the Jot shown and marked “SITE B* on Plan 1

n “Site C” means, subject 1o Specizl Condition No. (6) kereof, that
portion of the lot shown and marked “SITE C" on Plan 1

()  “the Sites™ means collectively Site A, Site B and Site G
(h)  “any Site™ means any of the Sites;

O] “the Residential Accommodation™ means accommedition and
facilities for private residemial purposes;

) “the Commercial Accommodation™ means accommodition and
facilities for commercial purposes other than the Railway Complex (as
hereinafier defined in Special Condition No. (24)c) hereof); and

(k)  “the Maximum Residential Gross Floor Area™ means th maximum
gross floor area of the Residential Accommodation.

0)} The Grantee shall at his own expense surender (o the Goermment
free of cost the piece or parce) of ground described in the Second Schedile hereto
10 the satisfaction of the Director contemporancously with the executinof this
Agreement, '

3) The Granice acknowledges that there are some buildings and
structures existing on or above or under or projecting over the piece orparcel of
ground described in the Second Schedule hereto. The Government will sccept
no responsibility or Jiability for any damage, nuisance or disturbance cased 10 or
suffered by the Grantee by reason of the presence of the sajd buildfings and
structures and the Graniee shall indemnify and keep indemnified the Government
from and against all liability, claims, costs, demands, actions or other
proceedings whatsoever arising whether direcily or indirectly out of or jn
connection with the presence and subsequent demolition of the said buildings and
structures.

(4) (2) Having paid 1he deposit equal 1o 10% of the prmivm of
HK$2,003,680,000.00 for Site A, the Grantee shall pay 10 the Govermnment upon
the execution of this Agreement by the Grantee the sum of HK$1,803.312,000.00
being the balance of the premium for Sitc A.

{b)  The Grantee shall pay to the Government in one lump sum the
premium for Site B on or before the expiration of 42 calendar months fiom the
date of this Agreement or such other date as may be determined by the Director
afier taking due consideration of all the circumstances surrounding the case
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(whose determination shall be final and binding on 1he Granicee).

() The Grantee shall pay 1o the Government in one bmp sum the
premium for Site C on or before the expiration of 60 calendar mmths from the
date of this Agreement or such other date as may be determined by the Director
afier taking due consideration of all the circumstances surtounding the casc
(whose determination shall be final and binding on the Grantee),

(d)  Not less than 9 calendar months before the respectivdue dates for
payment of the premium for Site B and Site C, the Grantee shallfx and obtain
the approval of the Director (who may grant the approval subjectn such ferms
and conditions as he may see fit) 1o the Maximum Residential Grs Floor Area
of Site B and Site C respectively (the Maximum Resident;al GrossHoor Area s
fixed and approved as aforesaid js hereinafier referred 10 as e Approved
Maximum Residential Gross Floor Area”). The premium assesment of the
Residential Accommodation of any Site shall be made wity rgard to the
Approved Maximum Residential Gross Floor Area of that Site. T Approved
Maximum Residential Gross Floor Area shall not be varied wittwt the prior

subject 10 such terms and conditions (including the payment of prnium) as the
Director may see fit.

(¢)  The respective amounie of shs presivm for $ite B andiie © shali
be agreed between the Grantee and the Government before the rpective due
dates for payment thereof or such other dates as may be detemined by the
Director afier taking due consideration of 2l the circumstances sumunding the
case (whose delermination shall be final and binding on the Graniee)

(5)  (a) Inthe cvent of the Graniee failing 10 pay the premiun for any Site
on or before the due date for payment thereof afier having agreed te amount of
the premium with the Government (hercinafler referred 10 a5 She Agreed
Premium™) then without prejudice to other rights and remedies the Government
may have pursuant to these Conditions (in particular General Condiion No.10

(i) interest a1 the raie equivalent (o two percent per annum
above the best lending rate of The Hongkong nd Shanghai
Banking Corporation Limited for the time being (hereinafier
referred 10 as “the Agreed Rate™) on the Agretd Premium
from the due date for payment theseof up 10 and including
the actual date of payment of the Agreed Premjum by the
Grantee; or

(i) () in the event the Government exercises its rights
pursuant io Special Condition No, (8) hereof interest
at the Agreed Rate on the amount of the Agreed
Premium from the due date for peyment theseof up to
and including the date when the whole of the proceeds
from the exercise of the Government’s right of sale
(hereinafier referred 10 as “the Default Sike”) of the
Vested Site and the Vested Undivided Shares (rs
hereinafier defined in Special Condition No, (8Xa)
hereof) relating 10 the Agreed Premium s peid by the
purchaser in the Default Sale;

(1) the difference berween the Agreed Premium and the

-
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Boundaries of the Siies

Allocation of undivided
shares of and in the lot

net sale price (after deduction of the Govemment's
costs and expenses) obtained by the Government for
the Default Sale (which amount is hereinafter referred
to as “the Deficiency™); and

(1) interest at the Agreed Rate on the Deficiency from the
date upon which the whole of the proceeds from the
Default Sale is due to be paid up to and including the
date of payment in full of the Deficiency.

(b)  The Deficiency and the interest referred to in sub-clauses (a)Xi) and
(a)(ii) of this Special Condition shall be recoverable by the Government from the
Grantee as liquidated damages and in the event the proceeds from the Default
Sale is more than the Agreed Premium the difference shall belong to the
Government.

{c) In the event the premium for any Site is not agreed in accordance
with Special Condition No. (4)(€) hereocf, the Director may declare that 2 Defauit
(as hereinafier defined in Special Condition No. (8) hereof) in respect of that Site
has occurred and that the provisions contained in Special Condition Nos. (8)(a) 1o
(8)(s) hereof may take effect in respect of that Site.

(6) (a) The Government and the Grantee accept and acknowledge that as at
tha date Af thic A srrasmant avsant far tha hanmdam: Af Clta A w.hiak Sa [ PO S
TALW Mdesw WA MaRdw 4 A WWALIWLIY) WAL AW MW DLW VL Wit 43 WYL 1D ulCIiGU 4
Fixed Boundary (as hereinafter defined in sub-clause (b) of this Special
Condition), the boundaries of Site B and Site C as shown on Plan II are for
indication only (which boundaries are hereinafter referred to as “the Indicative

Boundaries™).

(b)  Not less than 9 calendar months before the respective due dates for
payment of the premium for Site B and Site C, the Grantee shail fix and obtain
the approval of the Director (Who may grant the approval subject to such terms
and conditions including the payment of premium as he may see fit) to the
boundaries of Site B and Site C respectively (the boundary and boundaries as
fixed and approved as aforesaid are hereinafier referred to as “the Fixed
Boundary” and “the Fixed Boundaries” respectively) and the Fixed Boundary or
Boundaries shall not be varied without the prior written approval of the Director
who may decline approval or grant approval subject to such terms and conditions
(including the payment of premium) as the Director may see fit.

(c)  In the event the Grantee fails to fix and obtain the approval of the
Director to the boundary of any Site in accordance with sub-clause (b) of this
Special Condition or in the event the Fixed Boundary of any Site is identical to
the Indicative boundary of that Site the boundary as shown on Plan Il in respect
of that Site shail be deemed to be the Fixed Boundary of that Site and Plan I
shall thereafter be read and construed accordingly.

(d)  In the event the Fixed Boundaries of any of Site B and Site C are at
variance with the Indicative Boundaries as shown on Plan 11 the Grantee shall at
his own expense within such time limit as may be imposed by the Director
register in the Land Registry 2 wholly revised plan of the Fixed Boundaries of the
Sites and upon registration such revised plan shall be deemed to have replaced
Plan 11 and all references in these Conditions to Plan I shall be read and
construed as references to the last revised plan so registered.

(7) (a)  Subject to Special Condition Nos. (20)(b), (26)(a) and (40)(a)(v)
hereof the Grantee shall within 18 calendar months from the date of this

Agreement or such later date as may be approved in writing by the Directorvﬂ/




Rights of Government
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Grantee

Vesting of the Undivided

Shares

submit 1o the Direcior for his-appreval a deed poll senting out (& undivided
shares of and in the whole of the lot and the building or buildings ertied or 1o be
crecied thereon allocaied and distributed for the Sites in proportionio the 1otal
gross floor areas of the building or buildings erected or 10 be erectedon the Sites
(which undivided shares so allocated are hereinafier referred to as “ikUndivided
Shares™).

(b) The Grantee shall not cary out any building works ofer than site
formation works and such railway related works and other worksas may be
approved by the Director (which approved works are hercinafier rtred 1o as
“the Permined Works™) in respect of any of the Sites unless and wil the deed
poll referred 10 in sub-clause (a) of this Special Condition shallhave been
2pproved by the Director who in giving approval may impose sudterms and
conditions as he thinks fit and registesed at the Grantee's expensen the Land
Registry (which approved deed poll is hereinafier referred 10 as *ik Approved
Deed Poll™). No amendment, variation, modification or substimion 10 the
Approved Deed Poll shall be made by the Grantee except with the pior written
approval of the Director who may decline approval or grant approal on such
terms and conditions as the Director may see fi. Any amendmen, variation,
modification or substitviion by the Grantee of the Approved Dud Poll as
approved by the Director under this subclause shall be registered byte Grantee
8t his own expense in the Land Regisiry and shall thereafier be demed 10 be
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()  The Grantee shall adhere 10 the Approved Deed Poll itthe DMC
(2s hereinafier defined in Special Condition No. (40) hereof) and inl dealings
and 1ransactions of the Undivided Shares of and in the lot or any panbereof and
the Grantee shall not enter into any deeds or instruments which shal have the

effect of substinnting or varying or modifying or amending the Appoved Deed
Poll without the prior writien consent of the Director.

(d) For the purpose of these Conditions "building works' and "site
formation works® shell be as defined in the Buildings Ordinance, any egulations
made thereunder and any amending legislation.

(8) In the cvent of any breach, non-observance or non-perfomance by
the Grantee of the provisions of these Conditions or any one of thm (which
breach, non-observance or non-performance ar¢ hereinafier collectivtly referred
1o 2s “the Default™) in respect of any Site the following provisions skl during
the period commencing on the date of this Agreement and expiring upon the issue
of the Occupation Permit by the Building Authority for the building or buildings
of that Site (hereinafier referred to as “the Relevant Period™) take tffect but
without prejudice to the rights of the Government whether under these Conditions
or under common law, statutes or otherwise in respect of the Site inrspect of
which the Default has occurred the intent being that during the Relevant Period
the Default shall only give rise to rights in respect of that Site and noe of the
other Sites:-

(2)  The Grantee shall forthwith upon demand by the Govemment and
within such time limit as may be imposed by the Director and ai the oxpense of
the Grantee vest or assign or transfer by way of assignment or assignments
(which document of assignment or assignments are hereinafier referredio as “the
Assignment™) in favour of the Government or its nominee {(the Governmeni or its
nominee in whose favour the Assignment is made is hercinafier refentd to as
“the Assignee™) in such form and with such provisions as may be required or
approved by the Director free of costs, expenses and consideration and fire from
encumbrances all the estate benefit title interest and rights of and in or
appenaining to the Undivided Shares (which Undivided Shares so assigned are




hereinafier referred 10 2s *“the Vested Undivided Shares™) logethr with the sole
and exclusive possession of 1he Site or Sites and the building or hildings or any
pant thereof erected or panly erected thereon 1o which the Defaulrelates {which
Site or Sites 1ogether with the building or buildings or pant thueof crected or
parily erected thereon are hereinafier collectively refered to as “te Vested Site™)
together with the right:-

() 10 erect, construct and develop or continue forect construct
and develop the Vested Site in accordane with these
Conditions in such manner as the Assignee miy deem fit and
subject 10 and with the benefit of the DMC referred 10 in
Special Condition No. (40) hereof and to themafler hold use
occupy enjoy and 1o receive rents and profits terefrom; and

(i)  subject 10 Special Condition No. (38) hereof nd sub-clause
(b) of this Special Condition to assign, transr, dispose of
the Vested Undivided Shares together withall the estaie
benefit title interest and rights of and in  appertaining
thereto together with the exclusive possessionof the Vesied
Site or any pan thereof,

Right b ssign by the (b)  The Government and The Financial Secretary Ixorporated a
Govermnt corporatien szl nconporded ndl ang vy vinue of the Finaxial Secretary
Incorporation Ordinance, any regulations made thereunder and vy amending
legislation (hereinafier refemed to as *F.S .~ which expression shallif the comext
permits include its successors and assigns) (if it is the Assignee) only but not any
other Assignee or its or their assigns, shall have the right at anytime 1o sell,

()  Notwithstanding the completion of the Assignment bythe Grantee
in favour of the Government or its nominee, the Grantee shall at hispwn expense
and within such time limit and 10 such standards and in such manmr as may be
required by the Director carry out all works Of any outstanding u remaining
works on the lot or any pant or parts of the lot which the Director shl! decide as
being necessary works so as 1o facilitate the development of the Vested Site of
BNy pant or parts thereof (hereinafler referred 10 as *the Works™).

Possessionand (d)  For the purpose only of camying out the Works, the Granee shall a1

;:"’“" ofthe Vested 1 time as may be determined by the Assignee be granted possession of the ot
or that part or parts of the Jot vpon which the Works are to be carried out.  The
Jot or that part or pans thereof which possession has been granted 1o the Grantee
pursuant 1o this subclause shall be re-delivered on demand fiee of costs,
expenses and consideration and in any event shall be deemed 1o have been
re-delivered 1o the Assignee on the date of a letter from the Assignee indicating
that the Works have been completed to his satisfaction. The Grantee shall at all
times while he is in possession of the lot or any part thereof allow free access 10
over and along the lot or any part thereof for the Government or F.S). (ilitis not
the Assignee) and the Assignee and jts or their authorized persons for the
purposes of inspeciing the Works.

Indemniic for the (e)  The Grantee shall indemnify and keep indemnified the Government

Works or F.S.L (if it is not the Assignee) and the Assignee from and against all liabilitjes,
cosls, expenses, damages, claims, actions, demands and proceedings  of
whatsoever nature arising out of or in connection with the Works and any defects, ‘}/
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wants of repair, imperfections, breakdown, faulis thereof and any ofthe Works
which are outstanding and:-

(i)  which may exist at the date of re~delivery of posession by
the Grantee of the lot or any pant thereof and the Works
pursuant 10 sub-clause (d) of this Special Condition; and

(i)  which shall occur or become apparent within a peiod of 365
days afier the date of re-delivery of possession by the
Grantee of the ot or any part thereof and the Worls pursuant
10 sub-clause (d) of this Special Condition.

Rectification of defects () The Grantee shall at his own expense when required by ik Director
and within such time and 1o such standard and in such manner » may be
specified by the Director carry out all works of maintenance, repair, antndment,
reconstruction and rectification and any other works as may be neeessary 1o
remedy and rectify any defects, wanis of repair, imperfections, breakdown, faults
in respect of the Works and in respect of the other works done by the Grantee on
the Vested Site occurring and which may occur during the period specified in
sub-clauses (¢)(i) and (e)(ii) of this Special Condition.

Cost and Imierest of the (8)  In the event the Grantee shall faj) 10 carry out the Wods or the

Works WUIRS FTITITTS 0 i Sub-Ciause {ij ui ihis Speciai Condition, such worls may be
carried out by the Assignee or its authorized person or persons and allcosts and
charges incurred in connection with such works (which amount or amounts as
may be determined by the Assignee shall be final and binding on the Grantee)
shall be paid on demand by the Grantce 10 the Assignee or its authorizd person
or persons with interest on such smount or amounts calculated from ik date of
demand until the date of acrusl peyment at a rate 10 be determined by the
Assignee whose determination shall be fina) and binding on the Graniee,

Delivery of copies of (h)  On completion of the Assignment, the Grantee shall deliver 10 the

deeds Assignee at the expense of the Grantee one set of the original or cenified copies
of deeds and documents of title relating 10 the lot and the memorial of the
Assignment verified by the cenificate of the solicitor for the Grntee (f
demanded by the Assignec). Any stamp duty payable on the Assignment and aj]
Land Registry fees payable on registration of the Assignment shal) be borne by
the Grantee.

Submission of the DMC (i) In the event Special Condition No. (40) hereof shall not have been
complied with at the time of the exercise of the rights by the Gowemment
pursuant to sub-clause (a) of this Special Condition, the Grantee shala his own
cxpense prepare and submit to the Assignee for his approval within such time
limit as he may impose a drafl of the DMC (as hereinafier defined in Special
Condition No. (40) hereof) 2nd upon approval by the Assignee the Graee shall
forthwith take all necessary sieps to obtain the approval of the Director 10 the
DMC (as hereinafier defined in Special Condition No. (40) hereof) prior 10 1he
completion of the Assignment.

Copyrights of the Plans ()  The Grantee shall at the same lime as the execution of the
wnd Drawings Assignment assign or transfer 10 the Assignee in such form and wilh sych
provisions as may be required by the Director free of costs and upenses
copyrights of and deliver up possession of of cause or procure assignment or
transfer of and delivery up of possession of all original drawings, desipns and

W
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Special Condition No. (13) hereof which in the opinion of the Ditcior (whose
opinion shell be final and binding on the Grantee) relate 10 or pertin 1o or affect
the Vested Site.

(k)  The Grantee shall within 30 dzys from the date of ths Agreement
procure a wriften undenaking or undeniakings 1o be delivered 10 t Director in
such form and with such provisions as may be determined by the Direcior from
the owner or owners (if not the Grantee) of the copyrights of te Plans and
Drawings 10 the Government that the owner or owners of the Plansad Drawings
shall assign or transfer the copyrights and deliver up possession of d originals of
the Plans and Drawings free of costs and expenses 1o the Assignee fishwith upon
the exercise of the rights by the Government pursuant 10 sub-clawe (a) of this
Special Condition.

()  The Assignee shall have the right 10 assign or ransfer the
copyrights of the Plans and Drawings 10 any person or persons or wporation or
corporations on such terms and conditions as the Assignee may inits absolute
discretion determine without the concurrence or approval of the Gantee or the
owner or owners (if not the Grantee) of the copyrights of the Plans a Drawings.

(m) The Graniee acknowledges and agrees that the Govemnent (if it is
not the Assignee) or the Assignee in no way Tepresents or warrankby virtue of
theee Conditions or by sy 5otion i2¥en In ihe sxercise 5y the Govamneni of the
rights conferred under subclause (2) of this Special Condition tha the Vested
Site will be developed in accordance with these Conditions or th Plans and
Drawings or at all and the Government (if it is not the Assignee) orte Assignee
shall not be under any liability whatsoever 10 the Grantee for any losor damage
whatsoever and howsoever caused as a consequence of the Vested Sie not being
developed in accordance with the Plans and Drawings or at all,

(n)  There are excepted and reserved 1o the Government (ifit is not the
Assignee) and the Assignee and all persons authorized by it or them and its or
their successors and assigns throughout the 1erm hereby agreed 10 be granted the
following rights which may be exercisable free of costs and chargesat any time
upon the exercise by the Government of the rights conferred by sub-lause (s) of
this Special Condition:-

(i)  rights 10 enter inlo and upon and through the Il and any
buildings structures and erections erected or 1o be erecied
thereon or any pant thereof with all necessary equipment,
vehicles, plant and materials for the pwposes of inspection
and carrying out site investigation works and devtloping the
Vested Site and subsequent enjoyment, use, occupation and
maintenance of the buildings, structures and facilities erected
or 1o be erected thereon and for those purposes i carry out
all such works, in, under, on, through or over the ot and any
of the buildings structures and erections erected or 1o be
crecled thereon or any part thereof as the Director may from
time 1o time see fit; and

(i)  rights 10 all necessary easements, rights of way, rights of
support and the passage of gas, electricity, water, soil,
drainage, air, smoke or other effluent, telephone lines,
cooling water and other services 1o and from the Vested Site
or any pan or parns thereof through any Butters, pipes, wires,
cables, sewers, drains, ducts, Nlues, conduits  and
watercourses and other conducting media laid or 1o be Jajd or
passing along, through, over, upon, under or in the lot or any, .
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buildings, structures and erections thereon orany pan or
paris thereof.

(o) There are excepted and reserved 10 the Grantee ani all ptrsons
authorized by it and its or their successors and assigns throughout thierm hereby
agreed 1o be granied 1he following rights which may be exercisable fiee of cosis
and charges at any time upon the exercise by the Government of the rights
conferred by sub-clause (a) of this Special Condition:-

(i)  rights 10 enter ino and upon and through allparts of the
Vested Site or any pant thereof with all necessany equipment,
vehicles, plant and materials for the purposes of inspeciion
and carmrying out site investigation works and devloping any
Site (other than the Vested Site unless so nquired by
sub-clause (c) of this Special Condition) and subsequent
enjoyment, use, occupation and maintenane of the
buildings, structures and facilities erected or wbe erected
thereon and for those purposes 1o carry out allsich works,
in, under, on, through or over the lot and any ofte buildings
Structures and erections erected or 10 be erected thereon or
any pan thereof: and

Gy iighisio aii fiecessary casements, nights of way rights of
support and the passage of Bas, electricity, water, soil,
drainage, air, smoke or other efllvent, telepone Jines,
cooling water and other services 10 and from any ite or any
part or parts thereof or any buildings, stndures and
ereclions thereon or any part thereof through ay guters,
pipes, wires, cables, sewers, drains, ducts, flues, tonduits and
walercourses and other conducting media lzid or1obe laid or
passing along, through, over, upon, under or inthe Vested
Site or any buildings, structures and erections theron or any
part or parts thereof.

(@) The Grantee hereby irrevocably appoints the Government (who
shall have full power of substitution and revocation and may act through such
officers, employees, agents, nomineces, and substitute anomeys as it may from
time 1o time appoint) as its atlorney by way of security in its name and on jts
behalf 10 do all acts, deeds, matiers and things and 10 execute, sign, seal and
deliver as the act of the Grantee the Assignment or such deeds, documents or
instruments which are or may be expedient or hecessary in giving effect 1o
sub-clauses (2), (j) and (p) of this Special Condition or the exercise ofsll o any
of the rights therein provided in favour of the Government or its nomjnee.

(1)  Save as provided in Special Condition No. (73) hereof, noliability
shall be attached 10 the Government or F.S.1. (if it is the Assignee) and 3l person
or persons authorized by it or them in respect of any loss, damage, nuisance or
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damage, nuisance or disturbance.

(s)  Forthe purpose of 1his Special Condition, the expressen “Graniee”
shall mean only the person entering ino and cxecuting this Agreemat.

(®) (a) Subject 10 compliance with Special Condition No. (2)kereof and 1o
the payment of the premium for Site A in accordance with Speal Condition
No.(4)Xa) hereof, possession of the lot shall be deemed to have beengiven 10 and
taken by the Grantee on the date of this Agreement.

(b)  The Grantee shall accept the Jot in such state and undition and
with such struttures and foundations as existing at the daie on whid possession
of the lot is given and hereby agrees not to make any claims whamever against
the Government in respect thereof.

(10) Upon possession of the lot being given and taken i accordance
with Special Condition No. (9) hereof, the Grantee shall in all respecis in

accordance with these Conditions and subject 10 Special ConditionNos. (7)(b),

(1)), (12)(b), (13)(b) and (17)h):
(2)  carry out building works in respect of Site A: and

(b) not carry out building works in respect of Site B andtie C unleee
and unti} the premium in respect of the Site to which building worsrelate shall
have been paid in accordance with Special Condition Nos. (4)1) and (4)(c)
hereof as the case may be.

(11) (2)  The Grantee shall within 18 calendar months from 1 date of this
Agreement (or such other date as may be determined by the Dirclor (whose
determination shall be final and binding on the Grantee)) submit o cause 10 be
submitted by his authorized person (as defined in the Buildings Orinance, any
regulations made thereunder and any amending legislation) 1o the Diector for his
zpproval Master Layout Plans (hereinafier referred 1o as “Master Layout Plans™)
showing delineaied and coloured thereon:-

(i) the position, widths 2nd levels of any proposdd 10ads and
pedestrian ways;

(i)  the nature, height, site coverage and gross fioor area of the
buildings proposed 10 be ¢rected on the lot, ixluding the
disposition, location and diswribution of such buildings in
relation to the proposed site formation levls and the
1opography of 1he lot;

(iii) any communal open Space logether with an indication of
hard and soft landscaping and recreational faciliiies proposed
10 be provided on the lot;

(iv)  anindication of vehicle parking proposals: end

(v)  the stages or phases by which it is proposed todevelop the
Jot.

(b)  Upon written approval by the Director of the Master Layout Plans a
copy thereof shall be signed by the Director and the Grantee and theeafier shall
be deposited by the Grantee with the Director,

(c)  The approved Master Layout Plans (hereinafier referred 1o 2 “the
- -7 vé/.
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Approved Masier Layout Plans™) shall not be amended, varied, alterd, modified
or substituted without the prior wrinen consent of the Director wo may in
granting such consent impose such conditions including payment ofsdditional
premium and no amendment, variation, alteration, modification or subsiitution of
the Approved Master Leyout Plans shall be valid or binding on the Gvemment
or the Grantee unless a record thereof shali have been signed by the Ditctor and
the Grantee and deposited by the Grantee with the Director.

(¢) No building, landscaping or any other works other than site
formation works and the Permiried Works shall be commenced on thelot or on
any part thereof until the Master Layout Plans have been approved in wtiting by
the Director.

(12) (2) The Grantee shall within |3 calendar months from the dite of this
Agreement (or such other date as may be determined by the Director (whose
determination shall be final and binding on 1he Grantee)) submit or case 10 be
submitted to the Director for his approval landscaping. proposals inditating »

L e v —— - A e a . . - - 113

proposals shall be made in two stages (hereinafler referred to 2s “ihe Conceprual
Submission™ and *“the Detailed Submission”™).

(b)  The Conceptual Submission shall provide basic information on the
landscaping proposals including a survey and Ireatment of existing tree, site

layout and formation levels, conceptual form of building development and such

by the Director.

(¢)  Upon writen approval by the Director of ihe Conceprual
Submission, the Grantee shall submip the Detailed Submission iccluding
schedules and drawings (at a scale of 1:200 or larger) and such other information
zs the Director may require giving details of the hard and soft landscaping layouts
and works in accordance with the approved Conceptual Submission,

. (d) Upon devclopmenl or redevelopment of the lot, the Grantee shall
landscape the lot in accordance with the Conceptual Submission and the Detiled

(¢)  The Grantee shall thercafier keep and maintain the landscape works
in a safe, clean, neat, tidy, functional and healthy condition all 10 the satisfaction
of the Director.

(13) (3)  The Grantee shall, prior 1o the development or redevelopment of the
lot or any part thereof, submit building plans for the development of the Jotor any
part thereof 10 the Building Authority for its approval which plans shall siso be
subject 10 the written approval of the Director and shall in all respects comply
with these Conditions, the Master Layout Plans and 1he Conceptual Submissipn - V&~
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(b) (i)  No building works other than site formationworks and the
Permined Works shall commence on any Si or any pan
thereof unti] the said building plans which reliie 1o that Site
shall have been approved in writing by the Building
Authority and the Director in accordance withsub-clause (a)
of this Special Condition (which approved builfing plans are
hereinafler referred 10 as *4he Approved Builing Plans™).
The Grantee shall not carry owt any building wiks on the lot
or any part thereof except in accordance withthe Approved
Building Plans.

(W) No amendment, variation, alteration, muolification or
substitution to the Approved Building Plans shill be made by
the Grantee except with the prior wriien apoval of the
Building Authority and the Director. The Dircior may in
granling approval require payment of such ptmium as he
may detlermine. Any amendment variation, sheration,
modification or substitution by the Grantee a2pproved by
the Building A uthority and the Direcior under this sub-clause
shall be deemed 1o be incorporated into (ke Approved
Building Plans and form part thereof.

(14) (3) The Grantee shall d:‘.':!c_c the lat !‘u_v' the creciion hersan of o
building or buildings complying in all respects with these Condiions and all
Ordinances, bye-laws and regulations relating to building, sanitationand planning
which are or may at eny time be in force in Hong Kong,

(b) () The building or buildings and ali paris of building erected or
10 be crected within Site A shall be completed ind made it
for occupation on or before the expiration of 60 calendar
months from the date of this Agreement.

(ii)  The building or buildings and al) parts of building erecied or
10 be erected within Site B shal] be completed and made fit
for occupation on or before the expiration of 48 calendar
months from the due date for payment of the premium for
Site B or such other date 10 be determined by i Director at
hiis sbscluie disciciion (the JSctermination of the Director
shall be final and binding on the Grantee), whichever is the
later.

(iii)  The building or buildings and all parts of building erected or
10 be erected within Site C shall be compleled and made fit
for occupation on or before the expiration of 48 calendar
months from the due date for peyment of the premium for
Site C or such other date 10 be determined by the Director at
his absolute discretion (the determinetion of the Director
shall be final and binding on the Grantee), whichever is the
later.

(15) (2) Subject 1o these Conditions and in particular subject 1o sub<layses (b)
and (c) of this Special Condition, the lot or any part thereof or any building or
buildings erected or 10 be erected thereon shall not be used for any purpose other
than for non-industrial (excluding godown, petrol filling station and hotel)
purposes.

(b)  The Railway Station (as hereinafier defined in Special Condition
No. (24Xa) hereof) shall not be used for any purpose other than for the purpose of
. Ud

o e —

P

e e

-—/




W

Preservatinn af ree

Development conditions

a railway station and purposes ancillary 10 the use, operation and maegement of
railway (for the avoidance of doubt excluding siaff housing and inclufing within
station premises only the provision of services or anticles for the use orenjoyment
of passengers on the MOS Razil (as hereinafier defined in Special Coudition No.
(24)a2) hereof)) and such other purposes as may be approved in wriing by the
Director who may in giving approval impose such terms and condiions as he
thinks fit including the payment of premium.

(c)  The Station Carpark (as hereinaficr defined in Special Condition
No. (24)Xb) hereof) shall not be used for any purpose other than for theparking of
motor vehicles by persons using the MOS Rail (as hereinafier definedin Special
Condilion No. (24)2) hereof) and such other purposes as may be spproved in
writing by the Director who may in giving approval impose such lerms and
conditions as he thinks fit including the payment of premium.

(d) Without prejudice to the generality of sub-clause (a) of ihis Special
Condition, the lot or any part thereof or any building or pan of any building
erected or 1o be erccied on the lot shall not be used for any purpose o than for
which it is designed, constucied and intended in accordance vith these
Conditions, the Approved Building Plans, the Approved Master Leyou Plans and
the Approved Landscaping Proposals.

-r_

) NG Gkt giowing on Uit jui ol adjacent 1here1o shall be emoved or

interfered with without the prior writien consent of the Director who may, in
granting consent, impose such conditions as 10 transplanting, compensatory
landscaping or replanting as he may deem appropriate.

(17) Subject 1o these Conditions, upon development or redevtlopment
(which term refers solely to redevelopment coniemplated in General Condition
No. 6 hereof) of the lot or any part thereof:-

(2)  the Grantee shall only erect, construct, provide and maintzin upon
the lot the following accommodation and facilitjes:-

(i)  within Site A, accommodation and facilities made vp or 10
be made up as follows:-

() the Railway Station (as hereinafier defined in Special
Condition No. (24)a) hereof);

(1) the Station Carpark (as hereinafier defined in Special
Condition No. (24)(b) hereof);

(1)) the Government Accommodation (as hertinafier
defined in Special Condition No, (18X2) hereol);

(IV)  the Residential Accommodation with a 1012l pross
floor area of not less than 40,191 square metres and
not more than 66,985 square metres; and

(V) 1he Commercial Accommodation including the
Kindergarien (as hereinafier defined in Special
Condition No. (42)(a) hereof) with a total gross floor
arca of not less than 2,400 square meters and not
more than 4,000 square metres;

(i)  within Site B, the Residentjal Accommodation with a Ipta|

pross floor area of not less than 31,479 square metres and W
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Compliaxe with
BuildingiOrdinance

Compliare with Toun
Planning Ordinance

Maximum and minimum
total gros floor area

Maxamun and minimom
total gross floor arca for
Residenid
Accommedstion

Maximun and minimum
1otal! grow floor asea for
Commacal
Accommodation

Height

Design, diposition and
height

Government
Accommodation

not more than the Approved Maximum Reskniisl Gross
Filoor Area of Site B: and

within Site C, the Residenial Accommodatimwith a 1012l
gross floor area of not less than 29,520 squat melres and
not more than the Approved Maximum Resintial Gross
Floor Area of Site C:

Gii)

(b)  any building or buildings erected or 1o be erected on i lot shall in
all respects comply with the Buildings Ordinance, any repuiions made
thereunder and any amending legislation;

(c)  no building or buildings may be erected on the loor any part
thereof or upon any area or areas outside the Jot specified in these Coditions, nor
may any development or use of the lot or any part thereof, or of anyrea or arezs
outside the lot specified in these Conditions take place, which dus not in all
respects comply with the requirements of the Town Planning Ordnance, any
regulations made thereunder and any amending legislation;

(d)  the 10tal gross floor area of any building or buildingsuecied or 1o
be erecied on the Jot shall not be less than 103,590 square metresand not be
more than 172,650 square metres;

(¢)  1the total gross floor area of any building or buildingseecied or 10
be erected on the lot for Residential Accommodation shall not be less than
101,190 square metres and not be more than 168,650 square metres;

() the 10tal gross floor area of any building or buildingsuected or 10
be erected on the lot for Commercial Accommodation including thekindergarten
(as hereinafier defined in Special Condition No. (42)(a) hereof) shallnot be less
than 2,400 square metres and not be more than 4,000 square metyes;

{(8)  no part of any building or other structure crecied or 1o keerected on
the lot together with any addition or fitting (if any) to such buildinger structure
may exceed the agpregate height of 183 metres above the Hong Ko Principal
Datum, provided that with the prior written approval of the Direcor, machine
rooms, air-conditioning units, water tanks, staithoods and simil roof-10p
Structures may be erected or placed on the roof of the building so 10 exceed
the above height limit; and '

(h)  the design, disposition and height of any building o buildings
erected of 10 be erected on any Site shall be subject 10 the approval in writing of
the Director and no building works (other than site formation warks and the
Permitted Works) shall be commenced on any Site until such approvil shall have
been obtained.

(18) (a) The Grantee acknowledges that there is a public ranspon
interchange on the ground level within Site A. comprising & bus teminus with
six bus bavs and twelve bus stacking spaces, two Breen minibus baws, two taxi
stands and one general loading and unloading bay and an a.rca'\\'ilh a net
operational floor area of not less than 75 square metres reserved for ancillary
facilities for bus operators, with access tonnecting with public r0ads and
provision of ancillary facilities (which public transport inferchange (including
lighting fixtures, ventilation plant, extract ductworks and road/floor sufaces but
excluding such lifts, escalalors, stairwsys, plant, equipment and othy facilities
not serving exclusively therelo as may be pemmitted by the Director in
accordance with these Conditions, walls, columns, beams, ceilings, roof slabs,

carriageway/floor slabs and any other structural clements) togethe with any
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exemption of the
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Accommodation

Assignment of the
Government

Arrnmmemmdosion

Considerstion for the
Government
Accommodstion

other areas, facilities, services and installations exclusive therelo aste Dircclor
may in his absolute discretion determine (whosc determinatin shall be
conclusive and binding on the Grantec) are hereinafier collectively rlerred 10 2s
*“1the Government Accommodation™).

(b) The Grantee shall not intedere with the normal operion of the
Government Accommodation. No building works that may z2flecthe normal
operation of the Government Accommodation shall be carried outncept with
the prior wrinen approval of the Commissioner for Transport

(¢} The Government hereby reserves the right 10 alier o vary in its
absolute discretion at any time the use of the Government Accommdation or
any part thereof,

9 The gross floor area of the Government Accommodatim shall not
be taken into account for the purpose of calculating the 1ota) gross floor area
stipulated in Special Condition No. (17) hereof. For the purpast of these
Conditions, the gross floor area of the Government A ccommodationshall be as
determined by the Director whose determination in this respect shall i final and
binding upon the Grantee.

(20) (3) Norwithstanding any provision to the contrary herein conzined, the
Grantee shall when called unon so 10 do by the Dircctar assign 1o IS0, with
vacanl possession, free from encumbrances, at the expense of the Guniee, the
undivided shares specified in sub-clause (b) of this Special Conditim together
with the right 10 the exclusive use, occupation and enjoyment of the Goevernment
Accommodation and the Grantee shall complele the assignmed of the
Government Accommodation or any part thereof within such time o times as
may be specified in writing by the Director.

(b) The number of undivided shares in the whole of thelot 10 be
assipned 10 F.S.1. in accordance with sub-clause (a) of this Special Condition
shall be determined by the Director having regard 10 the proportion shich the
gross floor area of the Government Accommodation shall bear 10 the goss fioor
area of all the buildings erected or 10 be erected within the lot. The detmination
of the Director in this respect shall be final and binding upon the Grante.

(c)  When called vpon to do so by the Director (imespeciive of whether
the Grantee shall have been called upon 10 assign under sub-clayse (1) of this
Special Condition), the Grantee shall submit or cause 10 be submined 1o the
Director for his approval in writing an Assignment or Assignments in rspect of
the Government Accommodation or such part thereof as may be requird by the
Director, which Assignment or Assignments shall be in such form ad shall
contain such provisions as shall be required or approved by the Direcior,

(d) On completion of the assignment  of the Gowmment
Accommodation or any part thereof, the Grantee shall deliver to F.SL a1 the
expense of the Grantee one set of the original/certified copies of deeds and
documents of title relating 10 the lot and the Memorial of the Assigament in
respect of the Government Accommodation or such part thercof duly completed
and verificd by the certificate of the solicitor for the Grantee. All Land Repistry
fees payable on registration of the Assignment or Assignments shall be borne by
the Grantee solely.

(¢) In consideration of the assignment  of the Govemment

Accommodation or any part thereof, F.S.1. shall pay to the Grantee HK$100, —- "
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Provisionef sales office
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Operstionnd

maintenant of the
Railway Swion

n) Upon possession of the Jot being given and taken n accordance
with Specis! Condition No. (9) bhereof, possession of the Government
Accommodation shall bc deemed 1o be delivered by the Gutee 10 the
Government for its exclusive use, occupation and operation,

(22) (a)  The Grantee shall throughout 1he 1erm hereby agreedo be granied
&t his own expense and in all respecis 10 the sstisfaction of the Diwior maintain
the following items (hereinafier referred 10 as “the ltems™):

) the extemna) finishes of the Government Accommodation and
the structure of all walls, columns, beams, dilings, roof
slabs, carriageway/floor slabs and any ot structura)
clements of. in, around, within, above an below the
Government Accommodation;

(ii)  al) Nifis, escalators and stairwsys serving the Government
Accommodation and the remainder of the devlopment on
the Jot;

(iii)  all building services installations, plant anf equipment
(including but not limited to portable and notjoriable fire
services installation equipment) forming part o the system
serving the Governmen Accommedstion ond & remainder

of the development on lhe lor;

(iv) all of the structural slabs under the Government
Accommodation together weith the drainage sywms therein
and thereunder; and

(v) &l other common pans and facilities wving the
Govemment Accommodation and the remaider of the
development on the lot.

(b)  The Grantee shall indemnify and keep indemnified the Govemment
and F.S.I. against all liabilities, damages, expenses, claims, cost demands,
charges, actions and proceedings of whatsoever nature 8rising ou of or as a
consequence of the failure of the Grantee 1o maintain the Jtems,

(c)  For the purpose of this Special Condition only, the expression
“Grantee” shall exclude F.S.)..

(23) Notwithstanding the maximum gross floor area pemitied under
Special Condition No. (17) hereof, the Grantee may use part or prts of the
building or buildings erecied or 10 be erected on the lot in accordana with these
Conditions and erect on pant or parts of the lot separate lemporary stuttures for
the purposes of a sales office and show flats and related marketing xiivities to
facilitate the sale of the building or buildings or any part or parts therof erected
or 1o be erected on the lot in accordance with these Conditions, providd that the
scale and period of operation of such sales office and show flats ind related
marketing activities shall be subject 1o the prior written approval of i Director
and such other terms and conditions as the Director shall in hs absolute
discretion see fit to impose.

(24) (@) The Grantee shall at his own expense provide operate and mainwin
in all respects 1o the satisfaction of the Director in accordance with these
Conditions and the Approved Building Plans (if appropriate) within Site A 2
railway station together with such ancillary railway structures, failiies and
roads (hereinaRer referred 1o as “ihe Railway Station™ for the operation of the

-
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Construciion, operation
and maintenance of the
Suiion Carpark

No hawkers

Restriction on Alicnstion
of the Railway Complex
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Railway Complex

Mode of vesting

East Rail Extension berween Tai Wai and Wu Kai Sha (hercinafier rekmed 10 as
“the MOS Rail™).

(b) In addition to the requirements referred 10 in Special Condition Nos.
(44) and (46) hereof, the Granice shall within 60 months from the daite of this
Agreement or such lales date as may be approved in writing by the Director
provide within Site A 1o the satisfaciion of the Disector a Station Carpark
comprising 65 spaces or such other number as may be approved in wriing by the
Director who in giving approval may include such terms and condiions as he
sees fit (hereinafier referred 1o as “the Station Carpark™) for the parkingof motor
vehicles by persons using the MOS Rail which Station Carpark shall ix operated
10 the satisfaction of the Commissioner for TransporL :

(¢) The Railway Station and the Station Carpark are lereinafier
collectively referred 10 as “the Railway Complex™ and the Railway Complex
shall not be taken into account for the purpose of calculating the 1otal poss floor
area stipulated in Special Condition No(17) hereof,

(d) The Grantee shall not permit or suffer any hawker 10 camy on
business within the Railway Complex, and shall remove therefrom any hawker
found 1o be so doing. Notices 10 the effect that hawking is prohibited within the
Railway Complex shall be displayed prominently by the Grantee near all
entrances 1o the Railway Complex.  Frr the pomczes of ihose Condiions,
“hawker” shall be 2s defined in Section 2 of the Public Health and Municipal
Services Ordinance (Chapter 132) provided that for the purpose of this Special
Condition the words “in any public place™ shall be omitied from paragreph (2) of
such definition and shall be substituied by the words “within the Railway
Complex other than any pan thereof permitied 1o be used for commercial
purposes in accordance with these Conditions™.

(25) The Grantee shall not without the consent in wTiting of the Director
assign, mortgage, charge, demise, underlet, part with possession of or otherwise
dispose of or encumber the Railway Complex or any part thereof or any interest
therein or the KCR Undivided Shares (as hercinafier defined in Special
Condition No. (26) (2) hereof) or enter into any agreement so to do except that
the Grantee may:

(2)  underlet or part with the possession of Part or panis of the Railwzy
Station for 2 period of not exceeding 3 Yyears; and

(b) subject 10 the payment of a premium of HK$1,000.00 io the
Govemment (if demanded) enter into one underletiing only of the
Station Carpark as a whole for a period not exceeding 30 years in
the aggregate including any right of renewal for the pupose of
operating the Station Carpark as a carpark for persons wsing the
MOS Rail.

(26) (2) The Grantee shall allocate and distribute fo the Railway Complex
such number of undivided shares of the lot as the Director shall approve
(hereinafier referred 10 as “the KCR Undivided Shares"),

~ () In the event the KCR Undivided Shares are required 1o be vested
whether pursuant 1o Special Condition No. (27Xa) hereof or otherwise and
notwithstanding any provisions herein contained the Grantee being the owner of
the KCR Undivided Shares, shall upon demand made by the Government within
such time limit as may be imposed transfer and assign al the expense of the
Grantee free of costs and consideration and free from encumbrances to FS1.ina
form satisfactory 10 the Director the KCR Undivided Shares together with the
- V
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Non-uscof the Railway

Railway Complex

Access tothe Reilway
Complexby the

right 10 the exclusive use and occupation of the Railway Complex. In the event
of the Graniee failing 1o complele such transfer and assignment the Direcior
shall be and is hereby in such event imevocably appointed the Awmey of the
Grantee for the purpose of cxeculing and completing such ransfer and
assignment on his behalf 10 F.S.1..

(c) For the purposes of this Special Condition, ik expression
“Grantee™ shall mean only the person entering into and excuting  this
Apgreement.

(27) (2) I a1 any time the Director is satisfied that the Railwsay Complex or
any pan thereof is no Jonger required for the purposes specified in Special
Condition No. (15)b) or (15)(c) hereof or both, it shall be faful for the
Govemnment 1o re-enter upon and take back possession of the Railvay Complex
or any part thereof without notice, and the rights of the Grantee in and 1o the
same under this Agreement shall thereupon absolutely cease and &iermine and
subject to the provisions of Special Condition No. (26)(b) herof the KCR
Undivided Shares or interest relating 10 the Railway Complex or anypan thereof
shall vestin F.S.)..

(b) Inthe event the Railway Complex or any parn thereofis re-entered
vpon and taken back pursvant 1o sub-clause (a) of 1his Specid Condition
notwithstanding anything contained in these Conditinns, the R 2ilwayCompley ar
such part thereof may be used for any purposes as the Government deems fif and
the Government shall have full power 10 deal with the Railwey Complex or such
part thereof as it deems fit free of al) rights or claims on the part of te Grantee.

(28) (a) No building works, foundation works or any other workson or within
the lot or any part thereof shall damage, interfere with, obstruct or endanger the
safety or the operation of the MOS Rail, (he Railway Complex or any structures
or installations in relation to the MOS Rail (hercinafier collectively nferred 10 as
“the Railway Structures and Installations™) in or passing through or in the
vicinity of the lot or any part thereof. The Grantee shall a1 his gwn expense
take such measures and precautions as may be required by the Diector 2s 10
ensure the safety of the Railway Structurcs and Installations and the operation of
the MOS Rail and the Railway Complex. :

(b)  Tlroughout the whole of the term hereby agreed 1o be granted the
Grantee shall comply with and observe 10 the satisfaction of the Director of
Buildings all the requirements imposed by the Director of Buildings 1o protect
the Railway Structures and Installations.

(29) (2) The Grantee shall throughout the 1erm hereby agreed 1 be granted
permit the Govemnment, its officers, servants and agents and any aiher persons
authorized by it or them the right of free ingress, egress and regress 10, from and
through the lot and any structure or structures erected or 1o be erecied thereon at
all reasoneble times (upon giving not less than 14 days’ prior notice except in the
case of any emergency) with or without 1ools, motor vehicles or equipment for
the purposes of inspection of the Railway Structures and Installations and public
roads and highways structures or any part thereof,

(b) Save as provided in Special Condition No. {73) bereof, the
Governmen, its officers, servants and any other persons authorized by itor them
shall have no liability in respect of any Joss, damage, nuisance or disturbance
whatsoever caused to or suffered by the Grantee arising out of or incidental 1o the
exercise by him or them the rights conferred under sub-clause (a) of this Special
Condition, and no claim shall be made against him or them by the Grantee in
respect of any such Joss, damage, nuisance or disturbance.
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(30) The Grantee shall throughout the 1erm hereby agreedio be granted
permit at all times members of the public with all rypes of vehicles Gf
appropriate) for all lawful purposes freely and without paymentd any nature
whatsoever 10 enter into, upon and through those pan or parts oft lot and in,
under, through, on or over any buildings, structures and eredion thereon
designated by the Grantee for the purpose of access 10 and fromthe Railway
Complex.

(31) (@) The Grantee may erect, construct, provide within the Jot such
recreational facilities and facilities ancillary thereto (hereinafier rlerred 1o as
“the Facilities™) as may be approved in writing by the Director. The type, size,
design, height and disposition of the Facilities shall also be subjedio the prior
wTitien approval of the Direcior.

(c) For the purpose of calculating the 10tal gross floor ama stipulated
in Special Condition No. (17) hereof, any part of the Facilities provided within
the lot in accordance with sub-clause (2) of this Special Condition which are for
the common use and henefit of o1 o1 sesidaiis of the sesideniiai biok or biocks
erecied or 1o be erected on the lot and their bona fide visitors shal) mt be taken
into account. The remaining pan of the Facilities which are not for suh use shall
be taken into account for such calculation.

(d) In the event that 8ny part of the Facilities js exempted from the
gross floor area calculation pursuant 10 sub-tlause (c) of 1his Special Condition;

() such part of the Facilities shal] be designated & and form
part of the Common Areas referred 1o in Special Condition
No. (40XaXv) hereof: and

(i) the Grantee shall at his OWn expense maintain sich part of
the Facilities in good and substantial repajr ang condition
and shall operate such partof the Facilities 10 the satisfaction
of the Direcior.

(32) (2a) Office accommodation for waichmen or caretakers or boih may be
- provided within the lot subject 10 the following conditions:

()  such accommodation is in the opinion of the Director

essential 10 the safety, secunity and good management of the
building or buildings erected or 10 be crected on thelot:

(i) such accommodation shall not be used for any Ppurpose other
than office accommodation for watchmen or carclakers or
both, who are wholly and necessarily employed on the loy;
and

(i) the location of any such accommodation shal) first be
approved in writing by the Director,

(b)  For the purpose of calculating the total &ross floor area stipulated in
Special Condition No. (17) hereof, office accommodation provided within the ot
in accordance with sub-clause (2) of this Special Condition which dmﬂi_? &’
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exceed 5 square metres for every 50 residential units or pan thew! erecied or 10
be erected on the loy or § square melres for every block of residaial units
erccted or to be erected on the lot, whichever calculation providethe greater
floor area of such accommodation, shall not be 1aken into accour. Any pross
floor area in excess of 1he said preater floor area shall he taken ineaccount for
such calculation.

(c)  Office accommodation provided within the Jot inxcordance with
sub-clause (a) of this Special Condition shall be designated asmd form part of
the Common Areas referred 10 in Special Condition No. (40Xa)(v}hereof.

(33) (») Quarters for waichmen of caretakers or both my be provided
within the lot subject 10 the following conditions:

(i) such quarters shall be located in one of the blocks of
residential units erected on the ot or in suhother location
s may be approved in writing by the Direcur,

(i)  such quariers shall be provided with self«ontained 10ilet,
showering, washing and kitchen facilities; ad

(i)  such quarters shall not be used for any pupese other than
the residential accommodation of watchmenu caretakers or

hoth webs 20 whadh o2
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(b)  For the purpose of calculating the tota) gross floor ata stipulated in
Special Condition No. (17) hereof, quarters provided within the Win accordance
with sub-clause (2) of this Special Condition with a 1otal gross foor area of not
exceeding 25 square metres shall not be taken into account. Any gross floor
area in excess of 25 square metres shall be taken into acoumt for such
celculation.

(c)  Quarters for waichmen or caretakers or both Pprovidd within the Jot
in accordance with sub-clause (2) of this Special Condition shall ke designated as
and form pan of the Common Areas referred 1o in Special Condition No.
(40X Xv) hereof.

(34) (2)  One office for the use of the Owners® Corporation or the Owners'
Commitice may be provided within the Jot provided thai:

i) such office shall not be used for any purpose other than for
meetings and adminisvative work of the Owners'
Corporation or Owners' Committee formed a fo be formed
in respect of the lot and the buildings ereted or to be
crected thereon; and

(i)  the location of any such office shall first b approved in
writing by the Direcior.,

(b)  For the purpose of caleulating the 10tal gross floor ars stipulated in
Special Condition No. (17) hereof, an office provided within the lot in
accordance with sub-clause (2) of this Special Condition which daes not exceed
20 square metres shall not be taken into account, Any gross floorarea in excess
of 20 square metres shall be taken into account for such calculation.

() Anoffice provided in accordance with sub-clause (a)of this Special
Condition shall be designated as and form part of the Common Areas referred 1o
'&I




in Special Condition No. (4 0)(8)(v) hereof,

Pedestrian link (35) (a) The Grantee shall at his own expense and in all mpecis 10 the
satisfaction of the Direcior lay, form, provide, construct and surface such
segregated pedestrian ways or paths (together with such stairs, ranps, lightings,
passenger lifis and escalators as the Director in his 2bsolute dscretion may
require) for the purposes as specified in the sub-clause (b) of this Special
Condition at such positions, in such manner, with such materizkand to such
standards, levels, alignment and designs as the Director shall approw.

(b)  The segregated pedestrian ways or paths referred ton sub-clause
(2) of this Special Condition shall follow the shortest possible routesand shall be
covered and construcied and designed so as 10:

(i) link up each and every building 10 be erectedon the Jot at
such locztions and levels of the building as the Director shail
epprove; and

(i)  link up all major facilities within the lot including the
Railway Station, the Station Carpark, the Government
Accommodation, shops, residential blocks, tpen space,
subways, fooibridges and community faciliies provided
thereon. ‘

(€)  The Grantee shall throughout the whole 1erm hereby sgreed 10 be
granted manage and maintain a1 his own expense the segregated pedestrian ways
or paths (together with such staiss, ramps, lightings, passenger lifis and
escalators) required 10 be provided under this Special Condition in good and
substantial condition and repair to the satisfaction of the Director,

Provision of pedestrian (d)  The Grantee shall at his own expense and in all respects 10 the
iy satisfaction of the Director provide :

(i) a2 pedestrian walkway with a width of not less than 6 metres
so as 1o Jink up the Government Accommotation, the
Railway Station, the Footbridge referred 10 in Special
Condition No. (37) hereof, the ground level of the Jot and
adjacent footpath and the pedestrian walkway shall comprise
‘'such escalators, passenger lifts, staircases, ramps or such
other structures as may be approved or required by the
Director 1o reach the Government Accommodation, the
‘Railway - Station, the Footbridge referred 10 in Special
Condition No. (37) hereof, the ground level of the lot and
adjacent footpath; and '

(i)) another pedestrian walkway with a total width of not less
than 3.5 metres at ground floor leve] of the lot soas 1o link
up the Government Accommodation and the pedestrian
subway in the position as marked “SUBWAY" on Plan | at
the points between U and Vv through W shown and marked
on Plan | or at such other location or locations and at such
level or levels as 10 be determined by the Direcior,

The decision of the Director as 10 what constitutes the ground level shall be final
and binding upon the Grantee.

(¢)  The Grantee shall throughout the whole term bereby agreed 1o be
granted mansage and maintain at his own expense the pedestrian walkways s

v
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(together with such escalators, passenger lifis, siaircases, ramp or such other
structures as may be approved or required by the Director)required 10 be
provided under sub-clauses (d)(i) and (d)(ii) of this Special Cowition in good
and substantial condition and repair 10 the satisfaction of the Dinor.

()  The Grantee shall throughout the whole term herely agreed 10 be
granted keep the pedesirian walkways required 10 be provided wder sub-clauses
(d)(i) and (d)(ii) of this Special Condition open for 1he use by thepblic 24 hours
a day frec of charge without any interruption. '

(8) N is hereby agreed, declared and provided that the dligation on the
part of the Grantee contsined in sub-clause (f) of this Special (ondition arises
only as a matier of contract between the Grantee and the Govenment, and that
neither the Grantee intends 10 dedicate nor the Government unsents 10 eny
dedication of the pedestrian walkways referred 1o in sub-clause (fof this Special
Condition 1o the public for the right of passage.

(h)  Itis expressly agreed and declared that the obligatinon the pan of
the Grantee contained in subclause (f) of this Special Conditionvill give rise 10
no expectation of, or claim for or in respect of, any concession orright in respect
of additional site coverage or plot ratio whether under Regulatin 22(1) of the
Building (Planning) Regulstions, any amendment therrio, subsintion therefor,
or otherwise and for the avoidance of doubt the Granice expresly waives any
and 21} claims in respect of or for any concession in respectdf, or right 1o,
additional site coverage or plot ratio under regulation 22(1) of the Building
(Planning) Regulations, any amendmemnt thereto or substitution theefor,

(i)  For 1he purpose of this Special Condition, the expresion "Grantee”
shall exclude F.S.I.

(36) The Director shall at his sole discretion decide the whole of the arca
of the pedesirian walkways or paths referred 1o in Special Condition Nos.
(35Xd)X(i) and (35XdXii) hereof or parts thereof that may be exduded from the
calculation of the total gross floor area specified in Special Condition No. (17)
hereof. For the avoidance of doubt, it is hereby agreed that te area of the
pedestrian walkway of a width not exceeding 6 metures only as povided under
Specisl Condition No. (35Xd)(i) hereof and the area of the pedestian walkway
of 2 width not exceeding 3.5 metres only as provided under Special Cendition
No. (35X dXii) hercof may be excluded from the calculation of gross floor area
referred 1o in this Special Condition. '

(37) (2) The Grantee shall at his own expense on or before such date or dates
1o be specificd in a letter or letiers from the Director and in accorfance with the
Approved Building Plans and in al] respects 10 the satisfaction of the Director
erect, provide and construct with such materials and 1o such sindards, Jevels,
alignment, disposition and designs as may be required or aproved by the
Director and thereafier maintain upon the lot the columns and such other
structural supports and connections t1ogether with such escalstor, lifts, ramps,
stairways as may be required by the Director (which faciliiies, columns,
structural  supports and connections are hereinafler refemred 1o as “ihe
Footbridge Associated Structures™) for linking the lot 1o the footbridge
(hereinafier referred 10 as “the Footbridge™) which is located # the position
indicated on Plan 1 and marked "FOOTBRIDGE" or af such other Jocation or
locations as mey be spproved by the Director (hereinsfier refered 10 as "the
Locations*"). '

(b) Throughout the term hereby agreed 1o be grented, there is reserved
unto the Director, his officers, contactors, agents, employees an{ workers an&p/
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the neighbouring lot owners and their contractors, 2gents, emploxes, workers
with or without motor vehicles, plant, machinery, free of 2l cossand charpes
the right 10 entes into, upon and through the lot or 2ny pan or pas thereof and
in, under, through, on or over any building or buildings or anvpart thereof
erected thereon:-

() to camry out works at the Locations for 1he purposes of
connecting the Footbridge 10 the Footbridge Associated
Structures (which connection works are hereinafit referred 1o
as "the Connections®) and 10 thercafier enjoy thetasement of
support of the Connections and the Footbridge; and

(ii) 1o repair and maintain the Conneciions.

Save as provided in Special Condition No. (73) hereof, the Director,his officers,
agents, contraciors, employees and workers shall have no liability is respect of
any loss, damage, nuisance or disturbance whatsoever caused to o suffered by
the Grantee arising out of or incidental 10 the exercise by him or hem of the
rights conferred under this sub-clause, and no claim shall be made apiinst him or
them by the Graniee jn respect of any such Joss, damage, misance or

() When called upon 10 do so hy the Dirscicr the Guner or-the
Manager for the time being of 1he lot or the Owners' Corporation incorporated
pursuant to the Building Management Ordinance (Cap.344), any regulations
made thereunder and any a2mending legislation in respect of the Jot shal) a1 his or
its own expense and in al) respects 10 the satisfaction of the Directos execule alj
necessary works as shall be required and approved by the Direcior for the
\crmporary closure of any opening in the building or buildings erected or 10 be
erected on the Jot 50 as to enable the Footbridge 10 be connected thereto. All
necessary mainienance works for the temporary “closure shal be the
responsibility of the Grantee or the Manager for the time being of the lot or the
said Owners® Corporation and shal) be carried out 1o the satisfaction of the
Director.

(d)  For the avoidance of doubt, the Grantee acknowledges and agrees
that the Govemnment in no Way represents or warrants by virtue of this Special
Condition or by any action taken in the exercise by the Government of he rights
conferred under this Special Condition that the Footbridge will be comstructed in
the future and shall be under no lisbility whatsoever to the Grantee for any loss
or damage howsocver arising in connection therewith or as a consequence
thereof if the Footbridge will not be constructed in the future.,

{e)  The Grantee shall throughout the term hereby agreed 10 be granted at
all times and in compliance with any requirements which the Direcior may
impose permit the public for all Jawful purposes freely and without pyment of
any nature whatsoever 10 pass or repass on fool or by wheelchaijr elong, 1o and
from the Footbridge and the Footbridge Associated Structures forming part
thereof or pertaining thereto through the Jot or any part thereof or the buildings
or any part of the buildings thereon for the purpose of gaining access from and 10
the public pavement a1 ground leve] outsjde the lot.

N his hcfcby agreed, declared and provided that the obligation on the
part of the Grantee contained in sub-clause (e) of this Special Condition arjses
only as & matter of contract between the Grantee and the Government, and that
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() I is expressly agreed and declared 1hat the obligatior on the pant of
the Grantee contained in sub-clause (e) of this Special Conditionwill give rise 10
no expectation of, or claim for or in respect of, any concession anght in respect
of additional site coverage or plot ratio whether under Regulaiim 22(1) of the
Building (Planning) Regulations, any amendment thereto, subsiution therefor,
or otherwise and for the avoidance of doubt the Grantee expresly wajves any
and al) claims in respect of or for any concession in respectof, or right to,
additional site coverage or plot ratio under regulation 22(1) of the Building
(Planning) Regulations any amendment thereio or substitution thaefor,

(h) For the purpose of this Special Condition, the expresion "Grantee™
shall exclude F.S.I..

(38) Save as provided under Special Condition Nos. (81(20), (21) and
(26)(®) hereof and subject 10 Special Condition No, (25) tweof, prior 10
compliance with these Conditions in all respects 10 the saifaction of the
Director the Grantee shall not except with the prior writien wnsent of the
Director and in conformity with any conditions imposed by hin (including the
peyment of such fees as may be required by him):-

(2)  assign, part with possession of or otherwise dispose of the lot oy
any pasn thereof or any interest therein or any buiing or nert of
any building thereon (whether by way of dird or indirect
reservation, the grant of any right of first refusal, oplion or power
of attorney, or any other method, arrangement or dxument of any
description) or enter into any agreement so 1o do;

(b) solicit or accept, whether directly or indirecily or through a
solicitor, agent, contractor or trustee or through 1 company in
which the Grantee or its nominee is directly or indinaly the owner
of shares or which is the owner of shares in % Grantee or
otherwise, any money, money's worth or oher valuable
consideration of any description pursuant 1o any transaction,
present or future, conditional or unconditjonal wherby the Jot or
any part thereof or any interest therein or any building or part of
any building thereon is or may be sold, assigned or otherwise
disposed of or affected, or enter ino any agreement solo do;

(c)  underlet the Jot or any building or part of any building thereon or
enter into any agreement so 10 do unless the tenancy or Jease of the
lot or any building or pan of any building thereon complies with
the following terms and conditions:

(i) . the term of the tenancy or lease shall not exceed 10 years in
the aggregste including any right of renewal:

(i)  the tenancy or lease shall not commence until afier the issue
by the Building Authority of an occupation permit or a
lemporary occupation permit  under the Buildings
Ordinance, any regulations made thereunder and any
amending legislation, covering the building or that part of
the building 10 which the lenancy or lease relaies:

(ii)  no premium shall be paid by the tenant;

(iv)  the rent payable shall not exceed a rack rent;

(V) no rent shall be payable in advance for a period greater than
12 calendar months;

(vi) the user permitted in the lenancy agreement or lease or
sgreement for tenancy or lease shall comply with these
Conditions; and -—-—— ... . . T 7
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none of the terms and conditions in the lenani agreement or
lease or agreement for lenancy or lease sl contravene
these Conditions; or

(d) mongage or charge the lot or any parnt thereof o any interest
therein except for the purpose of the develepnmt thereof in
accordance with these Conditions and then onlyby way of a
building mortgage, it being agreed that for this pumxe a building
morigage shall be onc:-

)

(i)

(1)

whereby the lot is mongaged or charged i favour of a
licensed bank or a registered deposit taing company
authorized under section 16 of the Banking Ordinance to
secure monies (and interest thereon) advaced or 10 be
advanced 1o the Grantee for the purpose onlyedf developing
the Jot in accordance with these Conditions and for the
payment of legal and other professjonal feesin connection
with such development and the morigage (prowded that such
fees do no, in the aggrepate, exceed 5% of thelotal amount

secured by the morigage), and for no other pumse;

under which such advances (in the case of wortkdone) are 10
be made to the Grantee anly iz 2oiouns io e kitiiied itom
lime 10 time by the Authorized Person (appointed by the
Grantee under the Buildings Ordinance, any regulations
made thereunder and any amending legishon for the
development of the lot) as having been inamed by the
Grantee for the development of the lot;

under which the Graniee, the mortgagee and the Stakeholder
(as hereinafier defined) are required, in the evemt of the
Grantee 2pplying for the prior written coment of the
Director under this Special Condition to enier into any
agreement 1o dispose of any share or intercy in the loi
together with the right 10 the exclusive use and possession of
any unit in the building erected or 10 be erected m the lot, 10
enter into an agreement cont2ining the erms and
requirements as the Director may from time 1o iime specify
or require, including but not limited to the following:

(1) all sums received by the Grantee or the Stakeholder

agreement for sale and purchase in respect of any unit,
share or interest in the lot (the terms of which have
been approved by the mongagee)(*“the ASP") shall be
paid intlo a2 bank account designated for the
development of the lot and which must be opened,
maintained and operated by the Stakeholder with the
morigagee (hercinafier referred 10 as the “Stakeholder
Account™);

(I1) no monies shall be released from the Sukeholder
Account except with the prior written approval of the
mortgagee and in sccordance with the  fems of the
ASP and the terms of the Director's consent; and

(J11) the morgagee irrevocably undertakes 1o the Grantee
1o, upon completion of the sale and purchase, release
unconditionally from the security of the building
morigage, any unit, share or interest in the lot, in
respect of which the total purchase price under l)‘l‘:/

o
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ASP is fully paid into the StakeholderAccount;

(iv) under which the mongagee is obliged md incvocably
undenakes 10, upon completion of the sz and purchase,
release unconditionally from the security of the building
morigage, any unit, share or interest in thel, in respect of
which the 1012] purchase price under the ASP is fully paid
into the Stakeholder Account; and

(v) for the purpose only of this Special Condition, “the
Stekeholder™ means any solicitors firm forthe time being
appointed by the Graniee 10 act as stskeholfer in respect of
the purchase price under the ASP.

(39) Every assignment, morigage, charge, underlening for more than
three years or other alicnation of the lot or any pan thereof or anyinterest therein
shall be registered &t the Land Registry.

(40) (2) Notwithstanding that these Conditions shall haw been observed
and complied with 10 the satisfaction of the Direcior, the Graniee shall not assign,
mongage, charpe or part with the possession of or otherwise dispose of the lot or
any part thereofl or any interest therein or enter into any agnwment so to do
except by way of an assignment or other disposal of undividd shases in the
whels of the ot wogmihior with e fght 1o the exciusive use wd wiupsiion off
individual floors and units in any building or buildings erected tkreon and even
then such assignment or other disposa] shall be subject w0 the following

conditions:-

(i)  the Grantee shall first submit to and obtain the approval in
writing of the Director 10 a Deed of Ml Covenant
incorporating 8 Managemem A greement (if any) (hereinafler
referred 1o as "the DMC™) 10 be entered inio between the
Grantee and the assignees from him of undiided shares in
the whole of the lot;

(i) the DMC shall be in a form and shall contain such
provisions as the Director shall approve or require and in
paniicular shall contain, inter alia, provisions 1o the
following effect and it (and any approved amendment or
amendments to it) shall be registered by Memorial egainst
the lot in the Land Registry:-

M om FS)l a5 owner of the Government
: Accommodation shall be responsible for the
mzintenance and management thereof but not
the remainder of the development on the Jot
nor any areas, facilities and senvices outside
the lot for which the Grante (excluding
FS.1 only) is responsible under these
Conditions; and

(2) FS) as owner of ihe Government
Accommodation shall not be liable 1o
contribute any management and meintenance
charges in respect of the remainder of the
development on the lot no any arcas,
facilities or services outside the lot for which
the Grantee (excluding FS. only) ;it‘/

/



responsible under these Conflions and in
particular shall not be liable fa payment of
any management and mainieance charges
whaisoever incurmred in regect of the
common areas and facilies of the
development within the ot mr any areas,
facilities or services outside theby, including
the liems referred 10 in Special(ondition No.,
(22) hereof ;

(1) F.S.. shall not be liable for any paymmt of capital
equipment fund, debris removal fee orpyment of a
like nature;

() FS., its lessees, tenants, licensees and persons
suthorized by it and owner or occupie for the time
being of the Government Accommodatim shal] have
the benefit of the following rights pivileges and
casements:-

(1) the right of shelter support and poteciion for
the Government Accommodation;

(2)  the right of free passage and ruming of gas,
electricity, waler, sewage, air-wnditioning,
telephone and all other services from and 10 the
Government Accommodation rough  the
Butters, sewers, drains, flues, conduits, ducts,
watercourses, cables, pipes, wiress and other
conducting media now or durirg the term
hereby agreed 1o be granied Jaid onor running
through any part of the Jot and any pant of the
development on the lot;

(3)  the right at its own cost 1o alter, diven, vary,
relay or reinstate any of the suvices and
facilities serving exclusively the Government
Accommodation or any pat thereof
(hereinafler referred 1o as “the Government
Accommodation Services”) at any time at jts
absolute discretion withou any chage by the
Grantee provided that Proper and adequate care
and precaution shall be taken during any
alteration, diversion, variation, relaying or
reinstastement  works of the Govemment
Accommodation Services so as 10 ensure that
no damage is caused 10 the services and
facilities within the lot and serving all those
parts of the development on the Jor other than
the Government Accommodation;

(4)  the right to po pass and repass over and along
and to use any common pants of the lot or any
common parts of the development on the lot in
conncction with the proper use and enjoyment
of the Government Accommodation or any par
thereof and 1o wse and receive the benefit of
any common facilities within the lot o the Y
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(6)

(7

8

®)

development on the lot;

the right at all reasonable timeswith or without
surveyors, contractors, workmn and others
and with or without vehicles, plant, cquipment,
material and machinery to enterpon the lot or
any pan of the development onthe lot for the
purpose of extending or camying owr
maintenance, repair, addition :md aleration
works 10 the Government Acommodation or
any part thereof and maininance, repair,
alteration. diversion, variation relaying and
teinstatement works 1o the Government
Accommodation Services or anypart theseof:

the free and uninterrupted rightsof way 1o and
from the Government Accommdation as mey
be required by 1he Director;

the exclusive right to install, wect, exhibit,
display, mainiain, repair, remot and renew
signs and advenisements on the walls, columns
and other structural elementc of within_ around
and on the boundary of U Government
Accommodation or any part threof es F.S.I.
shall deem fit and 1he right of acess over the
lot or any part of the development on the lot
with or without servants, workmen and others
and with or without plan, equipment,
machinery and material for the purposes of

inspecting, installing, erecting, exhibiting,
displaying, maintaining, repairing, removing
and renewing such signs and advenisements;

the right of access 10 the lighing conduits,
such fire services, ventilation and other
services, facilities, installations, fixtures,
ancillary works, plants and matriels fixed on,
in or to the roof slabs, walls and other
structural  elements of the Government
Accommodation;

the right to alter and run additional services to
serve and benefit exclusively the Government
Accommodation or any pan thereof on the
walls, columns, beams, ceilings, roof slabs,
carriageway/floor slabs and oher structural
elements of, in, around, within, above and
below the sarne and the related tight of access
over the lot or any pant of the devtlopment on
the lot with or without servants, workmen and
others and with or without plan, equipment,
machinery and material provided that proper
end adequate care and precawion shall be
1aken during such alteration works so as 1o
cnsure that no damage is caused io the services
and facilities within the Jot and serving all
those parts of the development on the Jot other

—



(i)

(iv)

)

(vi)

(vii)

(viii)

v

than the Government Accommodtion; and
(10) such other righis privileges andtasements as
may be deemed hecessary or deirable by the
Director; and

In the event of the Government or E§l. being the
owner or owners of the Vested Undividd Shases and
the Vested Site the Government or F.S.Lshall only be
responsible 10 contribute 10 those mangement and
maintenance charges and all other outgongs (whether
such charges relate 10 the Vested Site @ the Vesied
Undivided Shares or otherwise) as the Director may

in  his absolute discretion  detemine whose
deicrmination shall be final ang binfing on the
Grantee: :

the Graniee shall comply with the approved terms and
conditions of the DMC. No amendment thtrto shall be
made without the prior written consent of the Director and
the payment of such fees as may be required:;

every ascionment or ather di

o ¥ ansposal of an uidivied share or
shares in the lot shall be subject 10 and with te benefit of
the DMC;

in the DMC the Grantee shal) allocate 10 those pans of the
lot which comprise the common areas or ameniies for the
common use and bencfit of owners for the time being of the
lot 1ogether with the parking spaces provided wder Special
Condition No. (44)(aXii) hereof (which common areas or
amenities and parking Spaces are hereinafier collectively
referred 10 as “the Common Areas™) a number of undivided
shares in the lot which in the opinion of the Director is
appropriate;

the Grantee shall not essign, mortgage or charge (except by
building mortgage or charge under Special Condition Mo,
(38Xd) hereof) or otherwise dispose of or pat with the
possession of any undivided shares allocated to the Common
Areas or any interest therein or enier inlo any agrement so
10 do except that upon execution of the DMC the whole of
the said undivided shares in the Common Aress skall be
assigned 10 and vested in the manager appoinied in
accordence with the DMC free of costs or consideration and
the manager must hold the sajd undivided shares on trust for
the benefit of all owners for the time being of undivided
shares in the lo1;

the DMC shall provide that, subject 10 sub-clayse (a)(viii) of
this Special Condition, on 1ermination of the manager's
appointment the manager musl assign the sajd undivided
shares in the Common Areas free of costs or consideration 10
its successor in office: and

if an Owners' Corporation is formed under the Building

Management Ordinance (Cap. 344), any regulations made

thereunder and any amending legislation it may require lhE/.
J
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manager, in accordance with the DM 10 assign the
undivided shares in the Common Aressand transfer the
management responsibilities 10 it frt of costs or
consideration, in which eveny, the said Osers' Corporation
must hold them on trust for the benefit of il owners for the
time being of undivided shares in the lot

(b)  Sub-clsuse (a) of this Special Condition shall not gply 10

(i)  an assignment, underienting, morigage or chige of the lot as a
whole; or

(ii) an underleting of 8 part of 1he building erced thereon.

(c) Notwithsuanding the provisions of sub-clauses (a)) and (b) of this
Special Condition, the Grantee shall when called upon by the Director submit 1o
the Director for his approval in writing the DMC in respect o the lot and the
development thercon.

Rewiction on (41) The Grantee shall not, without the prior writien consent of the

paniwoning Director, pastition (whether by way of essignment or other dispoal of by any other
means) the lot or any part thereof or any section which has bespenitioned with
the prior writien consent of the Director under this Special Condiion.  Where the
lot has been partitioned with such consent, the provisions in Spesid Condition No.
(40) hereof shall be applicable 1o each of the sections so pationed with the
references to “the Jot® under the said Special Condition being replaced and
substituted by the relevant section.

Kinkrganen (42) (2) The Granice shall at his own expense, in accodance with the
Approved Building Plans and the Approved Master Layout Plans and in zll
respects o the safisfaction of the Director erect, construct and pavide within Site
A accommodation for a kindergarien comprising not Jess than 6 classrooms and
such other ancillary facilities as may be required by the Secrewy for Education
and Manpower and having a total gross floor ares of not less thn 1,000 square
metres (hereinafier referred to as “the Kindergarten™).

(b) - The location, design and standard of the Kindiarien shall be
subject to the prior written epproval of the Secretary for Educatimand Manpower.

(c) The Kindergarien shall be operated and maintainedin all respects 1o
the satisfaction of the Secretary for Education and Manpower.

)] The area so provided for the Kindergarten shall be taken into
account for the purpose of calculating the tota) gross floor ara stipulated in
Special Condition Nos. (37)(2)(iXV), (17Xd) and (17)() hercof.

Vehialer access (43) (2) The Grantee shall have no right of ingress or egress wor from the Jot
for the passage of motor vehicles except :-

(i) between the points X and Y through Z and X2 and Y2 through Z2
shown and marked on Plan I or at such other pints &s may be
approved in writing by the Director; and

(ii) between the points X1 and Y1 through Z1 shown and marked on
Plan I for the passege of emergency vehicles only.

Temporary acceas (b) Notwithstanding the provisions of sub-clause (2) o this Special  {*
» ./_ l
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Construciion of run-in

and run-out

Parking sequirements

Condition, upon development or redevelopment of the loi a lemponry access for
construction vehicles into the lof may be permitted in such positie and subject
to such conditions as may be imposed by the Director.

() () The Grantee shall not exercise the right of ingres and egress
in sub-clauses (a) and (b) of this Special Confition unless
and until a run-in for each point of ingress anda run-oul for
cach point of egress on existing public 10ids/footpaths
outside the lot have been designed and consmcied 10 the
satisfaction of the Direcior, Upon  completion of
development or redevelopment referred 10 in sb-clause (b)
of this Special Condition or when required tythe Director
50 1o do, such run-in and run-out constructed for temporary
access shall be removed and the road/footpatharea or areas
upon which such run-in and run-out were construcied shall
be reinstated 1o the same condition as the roadfootpath area
OF areas were prior 10 construction of run-in and run-out
unless otherwise agreed by the Director. The sid works of
design, construction, removal and reinstatement shall be
undertaken by the Granice a1 his own expnse 160 the
satisfaction of the Director.

(i) Notwithsianding cuh etzies {£Xi} of 1his Speva Condition
the Director may (but is not obliged 10), upon the writien
request of the Grantee and at the cost of the Graniee, design,
construct, remove and reinstate the run-in and run-out

referred 10 in the sajd sub<clause {cXi).

(44) (a) Spaces shall be provided within the lot 10 the satisfaction of the
Director for the parking of motor vehicles:-

(i) 8t the rate of one space for every 7.4 residential mits or part
thereof in the building or buildings erected or 10 be erecied on
the lot (hereinafier referred 10 as “the Residentil Parking
Spaces™); :

(i) at the rate of five spécés for each residential block erected or
10 be erected on the Jot; and

(iii) at the rate of one space for every 200 Square melres or part

Each of the spaces so provided shall occupy an area of 2.5 metres in width and
3.0 meures in length with a minimum headroom of 2.4 metres,

(b) Spaces shall be provided within the ot 10 the satisfaction of the
Director for the parking of motor cycles at the rate of one space for every 10
parking spaces or part thereof provided under sub-clauses (2) of this Special
Condition and Special Condition No, (46) hereof. Each of the spaces so
provided shall occupy an area of 1.0 metres in width and 2.4 meires in length
with a minimum headroom of 2.4 metres. ’

(€) (i) The spaces provided in accordance with sub-clause (2)(i) of this
Special Condition shail not be used for any purpose other than for
the parking of motor vehicles licensed under the Road Traﬁ'nz/
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Ordinance, any regulations made thereunder and iny amending
legislation and belonging 1o the residents of the builing or buildings
trecled or 10 be erected on the lot.

(i) The spaces provided in accordance with subikuse (2)(ii) of
this Special Condition shal) not be used for any pupose other than
for the parking of motor vehicles licensed under i Road Traffic
Ordinance, any regulations made thereunder and iny amending
legislation and belonging 10 the bona fide guests advisitors of the
residents of the building or buildings erected or 10 keerected on the
lot.

(iii) The spaces provided in accordance with subchuse (2)(ii) of
this Special Condition shall not be used for any pupose other that
for the parking of motor vehicles licensed under te Road Traffic
Ordinance, any regulations made thereunder and ;ny amending
legislation and belonging 1o the occupiers of e Commercial
Accommodation and their bona fide guests and vision.

(iv) The spaces provided in sccordance with sub-chise (b) of this
Special Condition shall not be used for any purpex other than for
the parking of motor cycles licensed under the Road Traffic
Ordinance, any reguolaiions mede thersundsr and &y amcnding
legislation and belonging 10 the residents and occupiers of the
building or buildings erected or 10 be erected on e Jot and their
bona fide guests and visitors.

(v) In particular, the spaces provided in atordance with
sub-clauses (2) and (b) of this Special Condition shallnot be used for
the storage, display or exhibiting of motor vehicles ad motor cycles
for sale or otherwise. '

(d)  Spaces shall be provided within the lot 10 the sasfaction of the
Direcior at the rate of one space for every ten residential units or part thereof
erected or to be erccted on the lot which spaces shall not be used for any purpose
other than for the parking of bicycles belonging 10 the residents of the building or
buildings erected or 10 be erected on the lot and their bona fide guests and
visitors,

(45) Spaces shall be provided within the Jot 10 the satifaction of the
Director for the Joading and unloading of motor vehicles:

(e) at the rate of one space for cvery 80O residential units or part
thereof subject 10 2 minimum of one loading and unloading
space for each residential block, such loading and unloading
space lo be located adjacent to or within exh residential
block; and

(b) at the rate of one space for every 800 square metres or pan
thereof of gross floor area of the Commercial Acommodation
excluding any floor area 10 be used for parking purposes and
for loeding and unloading purposes as provided under Special
Condition Nos. (44), (45) and (46) hereof,

Each of the spaces so provided shall occupy an area of 3.5 memes in width and
11 metres in length with a2 minimum headroom of 4.1 metres and shall not be
used for any purpose other than for the loading and unloading of motor vehicles
in connection with the said building or buildings and the spaces provided in

. o
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accordance with sub-clause (b) of this Special Condition shall & for common
use by the occupiers of the Commercial Accommodation,

(46) Notwithstanding Special Condition Nos. (44) and (4) hereof, the
Graniee may subject 10 the prior approval of the Director increastor reduce the
respective numbers of each ype of spaces specified in the said Special
Conditions 10 be provided on the Jor by not more than 5 percent 0150 in number
(whichever is the less) of the numbers calculated in accordance with the said
Special Conditions. :

47 For the purpose of calculating the 1o1a) gros floor area
stipulated in Special Condition No. (17) hereof, there shall no! be taken into
account the spaces provided in accordance with Special Condition Nos. (44),
(45) and (46) hereof provided thar if such spaces exceed the rates stipulated in
Special Condition Nos. (44), (45) and (46) hereof, all the spaces.in excess of
those rates shal) be tzken into account for the purpose of calcultting the to1al
gross floor area specified in Special Condition No. (17) hereof,

(48) (2) The Residential Parking Spaces provided within the lot in
accordance with Special Condition Nos. (44)2)(i) and (46) hereof shall not be
used for any purpose other than for the purpose referred 10 in Special Condition
No. (44)(c)(i) hereof and shall be designated as such on the approved ear porle
lzyout plai scfomad 1o 1 Speciai Condition No. (49) hereof.

(b)  Except with the prior written consent of the Director, the
Residential Parking Spaces shall not be:

Q) assigned except

() together with undivided shares in the lot giving the
right of exclusive use and possession of a residential
unit or units in the building or buildings trected or 10
be erected on the lot or

(I 1o a person who js already the owner of undivided
shares in the lot with the night of exclusive use and
possession of a residential unjt o units in the building
or buildings erected or to be erected on the Iot; or

(i)  underler Exccpi lo residents of the residential wmits in the
building or buildings erected or 10 be erecied on the Jot

provided that in any event except with the prior written consent of the Director
not more than three of the Residential Parking Spaces shall be assigned or
underlet to the owner or resident of any one residential unit,

(€)  Prior 10 any assignment or disposal of any undivided share
allocated 1o the Residential Parking Spaces or any interest therein, the Grantee
shall allocate 10 those parts of the car park which are for the common use and
bencfit of the owners and occupiers of the Residentja) Parking Spaces, including
but not restricted 10 the lifis, landings, manoeuvring and circulation areas
(hereinafier referred 10 as “the Car Park Common Areas™), a number of
undivided shares in the lot which in the opinion of the Direcior s appropriate,

(d)  The Grantee may not assign, morigage or charge or otherwise
dispose of or part with the possession of any undivided shares allocated 10 the
Car Park Common Aresas or any interest therein or enter into any agreement 5o 10
do except that the whole of the sajd undivided shares in the Car Park Common |

: %
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Areas shall be assigned 10 and vested in:-

(i) upon exccution of the DMC, the manage appointed in
accordance with the DMC who shall hold the szid undivided
shares on rust for the benefit of 81} owners for the 1ime being
of undivided shares in the 1ot or for the benefitof all owners
for the time being of the undivided shares allocated 10 the
Residential Parking Spaces; or

(i) where there has been no assignment and vesiing of the said
undivided shares pursuant to sub-clause (d)i) of this Special
Condition, upon execution of a sub-Deed of Muwal Covenant
in respect of any part of the building or buildings erecied on
the lot which includes the Residential Puking Spaces
(hereinafier referred 10 2s the “the Sub-DMC), the manzger
appoinied in accordance with the Sub-DMC who shall hold
the seid undivided shares on trust for the benefit of B!l owners
for the time being of the undivided shares allocated to the
Residential Parking Spaces.

(¢)  Sub-clauses (b), (c) and (d) of this Special Condiion shall not
apply 1o

(i)  an assignment, underiening, mongage or chaye ui il ivi &
a whole; or

(i) an assignment, underletting, morigage or charge of the
undivided shares allocated to the Residential Prking Spaces
and the Car Park Common Areas as a whole.

()  Sub-clauses (c) and (d) of this Special Condition shall not apply to
an underlening of one or more of the Residential Parking Spaces.

49) A plan approved by the Director indicating the lzyoul of all the
parking, loading and unloading spaces and other spaces 1o be provided within the
Jot in accordance with Special Condition Nos. (24)(b), (44), (45)nd (46) hereof
and the Carpark Common Areas referred 1o in Special Condition No. (48) hereof,
or 3 copy of such plan centified by an Auvthorized Person (as defined in the
Buildings Ordinance, any regulations made thereunder and any amending
legisiation) shall be deposited with the Director. No transection (except a
tenancy or lease or an agreememnt for a tenancy or lease permited by Special
Condition No. (38)(c) hereof, a building mortgage under Special Condition No.
(38)(d) hereof or such other transactions as the Director may appove) affecting
the lot or any pant thereof or any building or part of any building erected or 10 be
erected on the Jot shall be entered into prior to such deposit.  The said parking,
loading and unloading spaces indicated on the said approved phn shall not be
used for any purpose other than for the purposes set out in Special Condition
Nos. (24)Xb), (44) and (45) hereof. The Grantee shall maintain the parking,
Joading and unloading spaces and other spaces in accordance with the said
approved plan and shall not alter the layout except with the prior written consent
of the Director.

(50) No building shall be erected on the Jot of & type which by virtve of
the Buildings Ordinance (Applicstion to the New Temitories) Ordinance, any
regulstions made thereunder and any amending legislation is exempted from the
* provisions of the Buildings Ordinance, any regulstions made thereunder and any

amending legislation. -
///
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(51 The Grantee shall not cut away, remove or et back any
Government land adjacent 1o or adjoining the lot or carry out ay building-up,
filling-in or any slope treatment works of any kind whagevey on any
Government land except with the prior wrinen consent of the Dittor who may,
21 his sole discretion, give his consent subject 10 such terms nd conditions
(including the payment of fees) as he sees fit, including the grat of additional
Government land as an exiension 1o the lot at such premim as he may
determine,

(52) (3) Where there is or has been any cutting away, remeal or selling
back of any land, or any building-up or filling-in or any slope treament works of
any kind whatsoever, whether with or without 1he Prior wiitten ownsent of the
Director, cither within the lot or on any Government land, whichisor was done

1o obviale and prevent any falling away, landslip or subsidene occurring
thercafier.  The Grantee shall at all times during the 1erm herebyagreed 10 be

granted maintain a1 his OWn expense the said lang, siSpe watneni works,

(b)  Nothing in sub-clause (2) of this Special Condition shall prejudice
the Government's rights under these Conditions, in panicular Special Condition
No. (51) hereof.

reason, any falling away, landslip or subsidence occurs a1 any time, vhether in or
from any land within the lot or from any adjacent or adjoining Government or
leased land, the Grantee shall a1 his own expense reinstate and make good the

(d) In addition 10 any other rights or remedies herein povided for
breach of any of these Conditions, the Director shall be entitled by notice in
writing 10 call upon the Grantee 10 cary out, construct and majniin the said

* land, slope treatment works, retaining walls, or other Support, protection, and

drainage or ancillary or other Works or 10 reinstate and make good any falling
awzy, landslip or subsidence, and if the Grantee shall neglect or fail 1o comply
with the notice 10 the satisfaction of the Direclor within the period specified
therein, the Director may forthwith execute and carry out any necessary works

end the Grantee shall on demand Tepay 1o the Government the cost thereof,
together with any administrative and professional fees and charges.

(53) . No rock crushing plant shall be permitted on the lot without the
prior writien approval of the Director.

(54) Where prestressed ground anchors have been installed, upon



Director and shall supply to the Director such reports and infomzion on all such
monitoring works as the Direclor may from time 10 timen his absolute
discretion require.  If the Grantee shall neglect or fail 1o camrymt the required
monitoring works, the Director may fonthwith execute and camry out the
monitoring works and the Graniee shall on demand repay to theGovernment the
cost thereof.

Spoile debns (55) (a) In the event of spoil or debris from the lot or fum other areas
affected by any development of the lot being eroded and wahed down onto
public lanes or roads or into or onto road-culverts, foreshore oicabed, sewers,
storm-water drains or nullahs or other Government properties, ik Grantee shzll
be held responsible and shall at his own expense remove 1he soil and debris
from and make good any damage done to the public lams or roeds or
road-culverts, sewers, storm-water drains or nullahs, foreshore asegbed or other
Govemment propertics. The Grantee shall indemnify the Govennent against all
actions, claims and demands arising out of any damage or nusnce to private
property caused by such erosion and washing down.

(b) Notwithstanding sub-clause (a) of this Special Condition the
Director may (but is not obliged 10), upon the writien request ofthe Grantee and
21 the cost of the Grantee, remove the spoil and debris from animake good any
damape done to the public lanes or roads or road-culverts, sews, storm-water
draing or nullahs, foreshare or seabed or other Government proytics referred tn
in the said sub-clause (a).

Dumping (Government (56) No earth, debris, spoil of whatsoever nature, or ilding materials
land) shall be dumped on any Government Jand.

Uil services (57) The Grantee shall take or cause 1o be 1aken all propr and adequate
care, skill and precautions at all times and particularly during ay construction,
maintenance, rencwal or repair work to avoid doing any dimage to any
Government or other existing drain, waterway or watercourse {icluding water
main), footpath, sewer, nullah, pipe, cable, wire, utility servie or any other
works or installations (all together hereinafier referred 1o as ‘the Works and
Services®) being or running upon, over, under or adjacent 10 the lot or any pan
thereof, provided that the Grantee before carrying out any such wok as zforesaid
shell make or cause 10 be made such proper search and enqiry as may be
necessary 1o ascertain the present position and levels of any of he Works and
Services, and shall submit his proposals for dealing with any of he Works and
Services in writing 1o the Director for his approval in all respest, and shall not
carry out any work whatsoever until the Director shall have gien his written
approval to the works and to such proposals aforesaid, and shall comply with any
requirement of the Director in respect of the Works and Services, end shall bear
the cost of meeting such requirements including the cost of ;y necessary
diversion, relaying or reinstatement, and except as provided in Special Condition
No. (61) hereof shall at his own expense in all respecis repair, mke good and
reinstate to the satisfaction of the Director any damage or distubince caused 10
the surface of the lot or any of the Works and Services running on, over, under or
adjacent 10 the Iot in any manner arising out of any suh construction,
maintenance, rencwal or repair work.  If the Grantee fails 1o cany out any such
necessary diversion, relaying, repairing, meaking good and reintalement of the
lot or any part thereof or of any of the Works and Services 10 the satisfaction of
the Director, he, the Director, may cary ouwt any such divesion, relsying,
repairing, reinstatement or making good as he considers newessary and the
Granice shall pay 1o the Government on demand the cost of such works,

Damye wo poblicrosds  (58) (a)  The Grantee shall a1 his own expense and 1o the salisfaction of the
Director make good any damage done 10 adjoining public roadsincluding street ’
T
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furniture by the Grantee, his contraciors or sub-contraciors & his or their
workmen or vehicles or by any spoil from the lo1.

(b) Notwithsianding sub-clause (2) of this Special Condition the
Director may (but is not obliged o), upon the written request of te Grantee and
at the cost of the Graniee, make good any damage done 10 the djoining public
roads including street fumniture referred 10 in the said sub-clause (L

(59) No malerials shall be dumped or siored, nor shid any work be
carried out within the boundaries of a Public road or way wihout the prior
writien consent of the Director.

(60) The Graniee shall construct and maintain a his own txpense and to
the satisfaction of the Dijrector such drains and channels, wheber within the
boundaries of the lot or on Government land, as the Director may consider
necessary 10 intercept and convey into the nearest Steam-course, caichpit,
channel or storm-water drain all Slorm-waler or rain-water fallingor flowing on
10 the lot, and the Grantee shal} be solely liable for and shall ndemnify the
Govemment and its officers from and against all actions, claims and demands
arising out of any damage or nuisance cavsed by such storm-wateror rain-water,

(61) (a) Any damage or obstruction caused by the Grantee, his servants or
agenis 1o any nulleh, sewer, siorme-wsrer dr3in oF Waier main within or adjoining
the lot shal} be made good by the Government a1 the cost of the Grnice, and the
amount due in respect thereof shall be paid on demand 10 the Govemument by the
Grantee.

(b) Notwithstanding sub-clause (8) of this Special Condition, the Granice
shall, at the request of the Director, make good such damage or obstruction as
specified by the Director at his own expenses and in all repects 1o the
satisfaction of the Direcior.

(62) The works of connecting any drains and sewers fiomthe lot to the
Government stormwater drains and sewers, when laid and commisioned, may
be carried out by the Director who shall not be Jiable 10 the Grantet for any loss
or damage thereby occasioned and the Grantee shall pay 10 the Government on
demand the cost of such connection works. Alernatively, the sai connection
works may be carried out by the Grantee at his own eXxpense 1o the sitisfaction of
the Director and in such case any section of the sajd conneclion works which is
constructed within Government land shal) upon demand be handed over by the
Grantee to the Government for future maintenance thereof at the expense of the
Government and the Grantee shall pay 10 the Government on demand the cost of
the technical audit in respect of the said connection works,

(63) Any foundations 10 be constructed near or adjoining any water
main, sewer, storm-water drain or nullah within or adjoining the lot shall comply
with the requirements of the Director.

(65) A salt water supply from Govemment mains will be given for
flushing purposes, and the Grantee will be required 10 accept this supply and 1o
install plumbing capable of withstanding the corrosjve effect of salt water. If 2
salt waler supply is not available when required, a lemporary mains fresh water
supply will be provided for flushing purposes. The lemporary mains fresh
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water supply if required, and the ultimaie sah water supply, wilibe given on the
usual 1erms and subject to the provisions of the Waterworks Ordinance, any
regulations made thereunder and any amending legislation.

(66) Except with the prior written consent of the Wair Authonty, no
water from Government meins shall be used for any heatng, cooling or
humidification purpose.

(67 Throughout the term hereby agreed 1o be granted:

(3) the Grantee shall at his own expense and to the saisfaction of the
Director of Fire Services:

(i)  provide suitable means of access for the pssage of Fire
Services appliances and Fire Services pasonnel to any
building or buildings, structure or structres erected or
placed or 10 be erected or placed on the lot;

(i) =t all times permit such Fire Services peronnel and Fire
Services appliances the fiee and uninterruped use of such
means of access; and

(iii) maintain such means of access and keep thesame free from
obsiruciion;

(b) the Grantee shall permit the Director of Fire Servius, his officers,
servants of zgents at all rexsonsble times with or without notice wenter upon the
Jot or any part thereof or any building or buildings, structure or snctures or any
part thereof erected or placed or 10 be erected or placed thereon for the purpose
of inspecting the same so as 10 ensure that the requirements referred 10 in
sub-clause (a) of this Special Condition have been complied with

(68) The Grantee shall at his own expense and 1o the safisfaction of the
Director of Fire Services provide fire hydmants, fire fighting sppliances, water
pumping connections and such other fire service installations and equipment (as
defined in the Fire Services Ordinence, any regulations made therunder and any
amending legislation) as the Director of Fire Services in his solediscretion shail
require within the lot (or, subject to the prior wTitten consent andpproval of the
Direcior, on any adjacent or sdjoining Govermument land) and within any building
or buildings erected or to be erecied thercon at such point o points as the
Director of Fire Services may require. _The Grantee shall mainzin at his own
expense the said fire hydrants, fire fighting zppliances, water pumping
connections and such other fire service installations and equipment in good
condition and 10 the satisfaction of the Director of Fire Services.

(6%) The Grantee shall comply with all lawful requitments of the
Director of Fire Services made under the Dangerous Goods Odinence, any
regulations made thereunder and any amending legislation.

(70) Wherever in these Conditions it is provided that:-

(a) the Government or its duly authorized officers shall or may carry
out works of any description on the lot or any parnt thereof or utside the lot
(whether on behalf of the Grantee or on the failure of the Grante to carry out
such works or otherwise) at the cost of the Grantee or that the Gnatee shall pay
or repay to the Government or 1o its duly authorized officers on dimand the cost
of such works, such cost shall include such supervisory and overkesd charges as
may be fixed by the Government or by its duly authorized officers;or
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(71) (3) The Grantee shall ar his own expense and in all mspects 1o the
satisfaction of the Direcior of Environmental Protection implementhe proposed

the Director of Environmental Protection.

{b) Notwithstand ing sub-clause (2) of this Special Condition, the
Director may at his discretion, at the sole expense of the Grantes by subject 1o
the prior sgreement of the Grantee as to the design, construction prgramme and
cost for the design, construction and maintenance, design, provide, tonstruct and
maintain the noise mitigation fearures within the lot or on Government land.

(¢)  For the purpose of carrying out the works referred 1o sub-clause
(b) of this Special Condition, the Governmen, its officers, apeny, contraciors,
workmen or other duly authorized personnel shall have e fice and
uninterrupted right a1 el reassnahils thee T et iniv ihie jor of any part thereof
and any building or buildings erected or 10 be erected therem.  Save as
provided in Special Condition No. (73) hereof, the Government, its officers,
Bgents, contractors, workmen or other duly authorized personnel shall have no
lisbility in respect of any Joss, damage, nuisance .or disturbance whatsoever
caused 1o or suffered by the Grantee arising out of or incidenta} lo Ux exercise by
him or them the right of entry conferred under this sub~clause, and m clajm shall

be made against him or them by the Grantee in Tespect of any such Inss, damage,

(d) Notwithstanding any provision to the contrary herein contained and
in addition 1o the Grantee's obligations in sub-clavses (8), (b) 2nd (c) of this
Special Condition, the Granice shall P2y to the Government upon the execution

" of this Agreement by the Grantee the sum of HK$40,760,000.00 being the cost of
provision (including supervisory charges) of noise barriers for the shielding off
of noise arising from Ma On Shan Bypass for the building or buildings crected or

erecied or to be erected on the Jot measured at each floor Jeve] (inchding any
floor below the level of the ground), together with the area of each balcony in
such building or buildings, which shall be calculated from the overal] dimensions
of the balcony (including the thickness of the sides thereof).

(b)  Notwithstanding sub-clause (a) of this Special Condition the
Director at his sole discretion may

@ in calculating the gross floor area of any building or
buildings erected or 1o be erecied on the ot in addition 10 S



Calaiztion of grocs Door )
srca o buildings with

curni wall sysiem

formirg exienal face of

buillng

any

Nos.
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(19), (24)(c), (31Xc), (32X(D), (33Xb), (D), (36), (47),

(74)(b) and (74){(d) hereof, exclude:

M

any floor space that he is satisfied is constructed or
intended 10 be used solely for the puting or for the
Joading or unlosding of moior vehicks or occupied
solely by mschinery or equipmen for any lift,
asir-conditioning or hesting systern o any similar
service end any space for refuse dispost;

(1) subject 10 the payment by the Grantet of any premium

and administralive fee as shall be ditrmined by the

Director:

(1) any structure or floor space, inhding, but not
limited to, any balcony, coméy, lift lobby,
-communal sky garden, acoustic fin noise barmier,
sunshade, reflector, wing wall, wind cetcher or
funncl, or any part thereof (al} herinafier referred
10 25 “environmentally friendly or innovative
fecatures™) and any other structur or {loor space
which in the opinion of the Buildng Avthority is
aii ehvironuncntally fhendly or Badvelive fesnere
(as to which his opinion shall bx tonclusive) and
which, for that reason, has been xcluded by the
Building Avthority from calculation of gross floor
arca under the Buildings Odinance, any
regulations made thercunder and any amending
legislation; and :

(2) any floor space or structure wich has been
cxcluded by the Building Authity fom the
cajculation of gross floor area unde the Buildings
Ordinance, any regulations made thereunder and
any amending legislation;

accept, for the purposes of calculation of the gross floor
area, the outer face of the structural elementsof the building
or buildings erecied or to be crecled on the Jot s the
exiernal wall where s curtain wall sysiem foms the external
face of any building or buildings erected oo be erecied on
the lot provided that the ouler faze of te curtain wall
system shall project no more than 300 milimetres from the
outer face of the structural elements and povided also that
the Direcior shall have the sole discrrtion indeciding what
comprises a structural element of any building or buildings
erecied or 1o be erecied on the lot

{c¢) Communal sky gardens and any other structure or floor space
referred to in sub<clause (bXi) of this Special Condition shall, if sorequired by the
Director, be designeted 2s and form part of the Common Arex referred 10 in
Special Condition No. (40XaXv) hereof,

Acces 1o Railwry (713) (=) In the event any person exercises any of the rights wnferred upon

Complex

him by General Condition Nos. 9(s) and 9(b) hereof and Special Condition Nos.

(8Xn), (29), (37)b) and (71)Xc) hereof on the Railwsy Complex, t Grantee shell
undertake all necessary facilitation works to facilitate or enable such person to

exercise such rights and such person shall —_—
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(i) not, without the consen of the Granitee (whichwnsent shall not
unrcasonably be withheld), do anything whidnight adversely
affect the operation or safety of the Grantec's niway end in the
event of any injurious affection make reasonalk compensation
therefor; :

(i) do as linle damage as possibe and mke reasonable
compensation for all damage done;

(iii) reimburse the Grantee for any expenses incurni by the Grantee
in undcrlaldn; works 10 facilitate or enablk weh person 10
exercise such rights, :

(b) The Grantee shall undertake g} hecessary facilition works in
conjunction with the works of the person referred 10 in sub-huse (a) of this
Special Condition and such person shall

(i) not, without the consent of the Granlee (whid consent shal)

of the Grantee's riilway and in the event of any infurisus
afizcdon 22 2 tonseguence of such person's reqiirement, such
person shall make reasonable compensation therfor:

(i) ensure that any facilitation works required by such person will
do as linle dameage as possible and e rezsonable
compensation for all damage done; and

(i) reimburse the Grantee for any expenses incurredby the Graniee
in undenaking works 10 facilitate or ensble sch person 1o
exercise his rights.

{¢) Forthe pwpose of this Special Condition, the expression “Grantee”
shall mean only the person entering into and executing this A greement.

(74) (@) The Grantee shall at his OWN expense provide and maintain in aJ)
respects to the satisfaction of the Director of Food and Environmenal Hygiene 2
comprehensive system of refuse collection from each floor of the building or
buildings erected or 10 be erected on the Jot, :

“Refuse Collection Poinmt™) and such Spaces (which shall not be less than one) for
the parking, loading and unloading of refuse collection vehicles as may be
spproved or required by the Director of Food and Environment Hygiene in
sccordance with the Approved Building Plans on such date or dates & determined
by the Director. Such Refuse Collection Point shall not be taken into account for
the purpose of calculating the total gross floor area stipulated in Special Condition
No.(17) hereof. The Refuse Collection Point shal Occupy an ares of pot Jess
than 5.60 metres in width and 6.50 metres in length or of such dimensions gs shal)
be approved by the Director.

(c)  Inthe event of the non-fulfilment of the Grantee's obligations under
sub-clauses (2) and (b) of this Special Condition, the Governmem may carry ouw'
"

R




all or any of the works therein specified at the cost of the Granteevho shall pay 10
the Government on demand a sum cqual to the cost thereof, sch sum to be
deiermined by the Direcior whose delermination shall be final vl binding vpon
the Grantee.

Gross floor ares (d) The spaces for the parking, loading and unlofing of rcfuse

exempion °‘."“°‘:f’" collection vehicles provided in accordance with subclause (b)of this Special

refuscwlleaion vehiclss L ion shall not be taken into account for the purpose of cakilating the total
gross floor arca stipulated in Special Condition No.(17) hereofud shall not be
used for any purposes other than for the purposes of parkiy, loading and
unloading of refuse collection vehicles. The said spaces 1o k& provided shall
have a minimum measurement of 5.0 metres in width and 12.0netres in Jength
with a minimum clear headroom of 3.8 metres and 4.5 metres fuvehicles access
and Yoading operation respectively.

(¢) For the purpose of this Special Condition only, the exprsion “Grantec”
shall exclude F.S.L.

No gunamee of (75) (2) The Grantee hercby expressly acknowledges that kis acquiring the
m:' of the lot with the full knowledge that there is a risk of the Improvemes and Upgrading
Improtment and of the Sewerage Systers in Sha Tin / Ma On Shan New Town (ninafier referred
Upgniing of te 1o as “the said Upgrading Works™) not being commissioned or conpleted or of any
Sremer Synems inSha 4.1 1o ghe commissioning of completion thereof and that wheber any building
-;:,"u' On Shan New or buildings to be erected on the ot are fit for occupation may bedected thereby.

(b) Notwithstanding anything herein contained, the Gvemment gives
no warranty or representation whatsoever, express or implied, 510 whether and
when the said Upgrading Works will be commissioned or compleied and the
Government shall be under no responsibility, liability or obligain whatsocver 10
the Grantee or any person in any way in respect of the cmmissioning or
completion of the said Upgrading Works.

(c) For the avoidance of doubt, the obligations and fubilities of the
Gramee under these Conditions (including but not limited 10 Spcial Condition
No. (14) hereof) shall not in any way be released, extinguished, diminished or
reduced in the event of the said Upgrading Works not being tommissioned or
completed or any delay in the commissioning or completion thenof for any reason
whsisoever.

No whenisement (76) The Grantee (excluding F.S.1. only) shall not exhbit or permit or
suffer 10 be exhibited on the lot or any part thereof or on any builiing or buildings
erecied or 1o be erecied on the lot or on zny part thereof extemlly any placard,
poster, sign or advertisement whatsoever except signs, notices o posiers which
perwin directly to the operation of the railway and excep such sign or
advertisement &s may be approved by the Director who in grantng approval may . .
impose such conditions including payment of premium. { /




MEMORANDUM OF AGREEMENT
Memorandum thar the Kowloon-Canton Railway Corporation having an office at KCRC House, .9 1ok

King Steet, Fo Tan, Sha Tin, New Territories and whose seal is hereunder affixed, has thjs daypeed 10

Development on behalf of the Chief Executjve of the Hong Kong Special Admin;

ratifies and confirms the said Grant on the above Conditions,

Dated this day of 2005

..... Y Sl the Mannging
Board and signed by
Authorized Signature Authorized Signature ~

in the presence of

Witness Witnhess

Witness to the Signature of
Chief Estate Survcyor/Rai]way Development:

Civil Servant, Chief Estare Surveyor/Raj Iway
Lands Department Development
______,___“‘._\.\__. —




48

STTL 530
Certified correct

Senior Solicitor/Railway Development
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