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REEE  Your Ref 17 January 2004
By Hand

First Star Development Limited

c/o Messrs Cheung, Chan & Chung
Unit 5505, 55/F Hopewell Centre
183 Queen’s Road East

Wanchai

Hoﬁg Kong

Dear Sir,

Proposed Modification
Hung Hom Bay Reclamation Area, Kowloon
Kowloon Inland Lot No. 11076

Lrefer to our previous correspondence on this matter and now write to advise that I, on
behalf of the Government of the Hong Kong Special Administrative Region (hereinafter referred
to as “the Government™), hereby offer to proceed with the proposed modification of the above lot
(“the proposed transaction™) subject to the following basic terms : -

Premium : $864,000,000.00

(with 10% deposit being payable upon acceptance of
these terms - see below)

Administrative Fee : Nil

Development Conditions  : € General Condition No. 1(b) of the Conditions of
Sale No. 12547 (“the Conditions” , Special
Condition Nos. (3)(b), (5), (6)c), (6)(d), (6)(e),
(24), (25), (26), (28), (29), (30), (31), (32), (33),
(34), (33), 36)K)(E), BO)NK)G), (42)(b), (42)(c),
(42)(d), (42)(e), (42D, (42)(2), (52)(e), (62),
(63), the Technical Schedule and Appendix A
thereto shall be deemed to be deleted ;
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4 Special Condition Nos. (3)d)Gi), (3)e), (6)Xa),
(12), (13), (14, @7, (6)@), (36)() and
(36)(k)(iii) of the Conditions shall be -deemed to
be deleted and substituted by those Special
Conditions set out in the First Schedule of the

draft document enclosed herewith respectively;
and

® the Special Conditions set out in the Second
Schedule of the draft document enclosed herewith
shall be deemed to be added to the Conditions as
Special Condition Nos. (36)(1), (64), (65), (66),
(67), (68) and (69).

The above is a brief summary of the attached set of draft documents for the proposed transaction
("the Documents"). Upon acceptance of this offer in accordance with para. 2 below and subject to
the compliance with the terms and conditions herein, the Documents will be sent to you within two

days of the Contract Date referred to in para. 3 below for execution by you in the manner and within
the time limit as stipulated in para. 4 below.

2. If all of the terms and conditions as stated in this letter and the Documents are
acceptable to you, you should signify your acceptance by executing under seal in accordance with
your Articles of Association, the docket on the acceptance letter as per the form marked "A"
attached to this letter (“the Acceptance Letter") and return it to me together with copy of the
receipted demand note for 10% of the agreed premium being the deposit ("the Deposit") and a letter
from your mortgagee/chargee as per the form marked "B" attached to this letter ("the
Mortgagee/Chargee's Letter"), confirming that he has no objection to the proposed transaction on
the terms offered on or before 26 J anuary 2004,

3. The date of receipt by me of the Acceptance Letter together with copy of the receipted
demand note for the Deposit and the Mortgagee/Chargee's Letter shall be the date upon which a
binding contract is entered into between the Government and yourself ("the Contract Date").

4, When the Documents are sent to you for execution, they will be accompanied by a
demand note for the balance of the premium and another demand note for fees payable to the Land
Registry for the registration of the Documents. You must return the Documents duly executed by
you and your mortgagee/chargee to me together with the receipted demand notes for the balance of
the premium and for the registration fees within 7 days of my letter to you enclosin g the Documents.

HI8EWeb Site:www.info.gov.hk/landsd
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5. Time shall be of the essence of this Agreement.

Yours faithfully,

(3.8. Corrigall)

for Director of Lands

c.c. LACO (District) }
AD/Regional } w/o attachments
AD/V )

CES/V (Attn: PEStO/AV) )

Encls.
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To:

||A|I

"The Acceptance Letter"

Lands Department Headquarters (Attn : MrJ.S. Corrigall)

Kowloon Inland Lot No. 11076
Hung Hom Bay Reclamation Area, Kowloon
Proposed Modification

I/We accept the offer and agree to all of the terms as stated in your offer letter dated
- VWe further accept and acknowledge that the foregoing acceptance shall

constitute a binding contract between the Government and myself/ourselves with effect from the
date of receipt of this acceptance by you,

We enclose the receipted demand note for the Deposit and the copy of the letter from

myj/our mortgagee confirming that he has no objection to the proposed modification on the terms
offered.

Dated the day of
Witness:
(Signed by : ) (Signed by : )
Holder of HKID Card No. __ Holder of HKID Card No.
as ¥ /
Seal of and

authorized signature(s) :




Name of Registered Owner
Correspondence Address/
Address of Registered Office -

Contact Telephone No.
Facsimile No.

land register(s)/record(s) against which the basic terms offer and acceptance is registered to facilitate the orderly
conduct of land transaction and to Provide the most up-to-date information to searchers.)
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[on the letterhead]

To: Lands Department Headquarters (Attn : MrJ .S, Corrigall)

Date:

Dear Sir,

Re : Kowloon Inland Lot 11076
Hung Hom Bay Reclamation Area, Kowloon
Proposed Modificatiop

We, as the Mortgagee/chargee of the above property,
letter of 17 January 2004, you have made an offer to Firs
Owner") in respect of the proposed transaction. We co
Owner accepting your offer upon the terms and conditio

hereby acknowledge that by your
t Star Development Limited ("the
nfirm that we have no objection to the
ns as set out in your said letter to them.

Yours faithfully,

For and on behaif of

[N.B. You are required to note that pursuant to the provisions of the Land Registration Ordinance and the
Regulations made thereunder the personzl data contained in the basic terms offer and acce:

ptance will appear in the
land register(s)/record(s) against which the basic terms offer and acc

eptance is registered to facilitate the orderly
conduct of land transaction and to provide the most up-to-date informatien to searchers.}



. (3)

Terms in Tender Notice form (3) (e)
part of these Conditions .

Building covenant

-4 -

The First Scheduie

(d)(il) The Purchaser shal] throughout the term hereby agreed to be

granted at his own €xpense after completion of the
landscaping keep ail landscaped areas within the lot well

cultivated, managed and maintained o the satisfaction of the
Director,

Paragraphs 16 and 17 of the Tender Notice are expressly

tncorporated in and made part of these Conditions.

before the 22™ day of August 2002.

Restrictions on the use of (12)
hand-dug caissons

Design of ground floor slabs (13)

Hand-dug caissons shail not be used except with the prior

written approval of the Director.,

All ground floor slabsg of any building or buildings 10 be

erected on the lot which are designed and intended for the use referred to in
Special Condition No.(7)(a) hereof shall be designed and constructed as

Estate Management Office, (]4)

Owners' Committee Office of the Director

and Contractors Office

The Purchaser shall at his OWn expense and to the satisfaction
provide within the lot ope Ovmers’ Committee Office

(hereinafier referred to as “the Owners’ Committee Office™) having a gross

than 30 square metres and not exceeding 35 square metres which offices
shall serve the whole of the development on the [of provided thar:

{a)

the Owners® Committee Office shail not be used for any
purpose other than for the purposes of meetings and
adrunistrative work of the Owners’ Committee or the
Owners’ Corporation formed or t0 be formed In respect of the
lot and the buildings erected or to be erected thereon: the



(b)
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Estate Management Office shall not be used for any purpose
other than for the purposes of management of the building or
buildings and other facilities erecred Or to be erected on the
lot; and the Contractors Office shall not be used for any
purpose other than for the purposes of maintenance and
cleansing of the building or buildings and other facilities
erected or to be erected on the lot; and

the Owners’ Committee Office, the Estate Management
Office and the Contractors Office shall form part of the

Common Areas referred to in Special Condition No.(67)(a)(v)
hereof.

The area so provided for the Owners’ Committee Office, the Estate
Management Office and the Contractors Office will not be taken into
account for the purpose of calculating the maximum tota] gross floor area
stipulated in Special Condition Nos.(11)(bXi) and (1 D)(b)(ii) hereof,

- Resiction on  alienation (27)  Prior to compliance with these Conditions in al] respects to the

before compliance

satisfaction of the Director the Purchaser shall not except with the prior

written consent of the Director and in conformity with any conditions
imposed by him (including the payment of such fees as may be required by

him):

(a)

(b)

(c)

assign, underlet or part with possession of or otherwise
dispose of the lot or any part thereof or any interest therein or
any building or part of any building thereon (whether by way
of direct or indirect reservation, the grant of any right of first
refusal, option or power of attomey, or any other method,

arrangement or document of any description) or enter into any
agreement so to do;

solicit or accept, whether directly or indirectly or through a
solicitor, agent, contractor or trustee or through a company in
which the Purchaser or its nominee is directly or indirectly the
owner of shares or which is the owner of shares in the
Purchaser or otherwise, any money, money’s worth or other
valuable consideration of any description pursuant to any
transaction, present or future, conditional or unconditional
whereby the lot or any part thereof or any interest therein or
any building or part of any building thereon is or may be sold,
assigned, underlet or otherwise disposed of or affected, or
enter into any agreement so to do; or

mortgage or charge the lot or any part thereof or any interest
therein except for the purpose of the development thereof in
accordance with these Conditions and then only by way of a
building mortgage, it being agreed that for this purpose a
building mortgage shall be one-

(iy  whereby the lot is mortgaged or charged in favour of a
licensed bank or a registered deposit-taking company
authorized under section 16 of the Banking Ordinance to



Residential Parking S paces

secure monies (and interest thereon) advanced or to be
advanced to the Purchaser for the purpose only of
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 mortgage
(provided that such fees do not, in the aggregate, exceed
5% of the total amount secured by the mortgage), and
for no other purpose;

(i) under which such advances (in the case of work done)
are to be made to the Purchaser only in amounts 1o be
certified from time to time by the Authorized Person
(appointed by the Purchaser under the Buildings
Ordinance for the development of the lot) as having
been incurred by the Purchaser for the development of
the iot; and

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

(36) (a) Space shall be provided within the lot to the satisfaction of
the Director for the parking of private cars at the rate of not more than one
vehicle space for every five residential flats or part thereof and not less than
one vehicle space for every seven residential flats or part thereof in the
building or buildings erected or to be erected on the lot (which parking
Spaces are hereinafter referred to as “the Residential Parking Spaces™). Each
space shall have a minimum measurement of 2.5 metres x 5.0 metres with a
minimum headroom of 2.4 metres. The spaces so provided shall not be used

.for any purpose other than for the purposes of parking of private cars

licensed under the Road Traffic Ordinance and shall not be used for the
storage, sale or exhibiting of motor vehicles.

Peposit of car parking layout (36) () A plan approved by the Director indicating the layout of all

lan

the manoeuvring, parking, loading and unloading spaces provided within the
fot in accordance with sub-clauses (a), (b), (c), (d), (e), (D), (g) and (h) of this
Special Condition and the Car Park Common Areas referred to in sub-clause
(1)(iv) of this Special Condition, or a copy of such plan certified by an
Authorized Person (as defined in the Buildings Ordinance) shall be
deposited with the Director. No transaction (except a building mortgage
under Special Condition No.(27)(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 to be erected on the lot shall be entered into
prior to such deposit. The manoeuvring, parking, loading and unloading
spaces and the Car Park Common Areas indicated on the said approved plan
shall not be used for any purpose other than for the respective purposes set
out in sub-clauses (a), (b), (c), (d}, (e}, (), (g), (h) and (1) of this Special
Condition. The Purchaser shall maintain the manoeuvring, parking, loading
and unloading spaces and the Car Park Common Areas in accordance with

the said approved plan and shall not alter the layout except with the prior
written consent of the Director.
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(36)  (k)(iii} The Purchaser (which expression for the purpose of this sub-
sub-clause shall not include its successors in title or assigns) may not assign,
charge, mortgage, demise, underlet, part with the possession of or otherwise
alienate or dispose of the goods vehicle spaces, the manoeuvring space for
goods vehicles and refuse collection vehicles, the parking space for
kindergarten, the taxi lay-by and the spaces for vehicles for disabled users
(or any part thereof or any interest therein) required to be provided in
accordance with sub-clauses (c), (d), (e), (D), (g) and (h) respectively of this
Special Condition other than to the manager appointed in accordance with
the DMC (as defined in Special Condition No.(67)(a)(i) hereof) or a
corporation incorporated under the Building Management Ordinance (Cap.
344), which manager or corporation shall hold the undivided shares
attributable to the goods vehicle spaces, the manoeuvring space for goods
-vehicles and refuse collection vehicles, parking space for kindergarten, taxi
lay-by, and spaces for vehicles for disabled users in trust for all the owners
of undivided shares in the lot. Provided that the said manager or the
corporation may let the parking spaces for the kindergarten to be provided in
accordance with sub-clause () of this Special Condition to the occupiers of
the kindergarten. The goods vehicles spaces, the manoeuvring space for
goods vehicles and refuse collection vehicles, the taxi lay-by and spaces for
vehicles for disabled users shall be designated as and form part of the
Common Areas referred to in S pecial Condition No.(67)(a)(v) hereof.”



Restriction on (36)(1)(i)
alienation of
Residential Parking
Spaces

(ii)
Allocation of undivided (nii)
shares to the Car Park
Common Areas -
Restriction on (IV)

alienation of the Car
Park Common Areas

-8 -

The Second Schedule

The Residential Parking Spaces provided within the lot in

accordance with sub-clause (2} of this Special Condition
shall not be used for any purpose other than for the parking
of private cars and shall be designated as such on the
approved car park layout plan referred to in sub-clause (1)
of this Special Condition,

During a period of nine months from the date of the first
assignment of a residential flat in the building or buildings
erected or to be erected on the lot, no Residentjal Parking
Spaces shall be assigned except;:-

{I)  together with the undivided share or shares allocated
t0 a residential flat in the building or buildings
erected or to be erected on the lot and the right of
exclusive use and possession of that flat; or

(ID to a person who is already the owner of an undivided
share or shares in the Jot allocated to a residential flat
in the building or buildings erected on the Jot and of
the right of exclusive use agd possession of that flat:

Prior to any assignment or disposal of any undivided share
allocated to the Residentia] Parking Spaces or any interest
therein, the Purchaser shall allocate to those parts of the
car park which are for the common use and benefit only of
the owners and occupiers of the Residential Parking
Spaces, including but not restricted to the lifts, landings,
loading and unloading spaces, spaces for the picking up
and setting down of passengers and manoeuvring and
circulation areas (hereinafter referred to as "the Car Park
Common Areas"), a number of undivided shares in the Jot
which in the opinion of the Director is appropriate.

The Purchaser may not assign, mortgage or charge or
otherwise dispose of or part with the possession of any
undivided shares allocated to the Car Park Common Areas
Ot any interest therein or enter into any agreement so to do
except that the whole of the said undivided shares in the

Car Park Common Areas shalj be assigned to and vested
n:-

(I)  upon execution of the DMC (as defined in Special
Condition No. (67)(a)(i) ), the manager appointed in
accordance with the DMC who shall hold the said
undivided shares on trust tor the benefit of alj
owners for the time being of the undivided shares
allocated to the Residential Parking Spaces: or



(v)

(vi)

(vir)

Provision of sales office
and show flats

(64)

Quarters for watchmen
and carctakers

(D)

(if)

(65) (&) Quarters for watchmen or caretakers
within the lot subject to the

-9 .

(IT) upon execution of a sub-Deed of Mutual Covenant
in respect of any building or buildings or part or
parts thereof erected on the ot which includes the
Residential Parking Spaces (hereinafter referred to
as "the Sub-DMC"), the manager appointed ip
accordance with the Sub-DMC who shall hold the
said undivided shares on trust for the benefit of aj]
owners for the time being of the undivided shares
allocated to the Residentia] Parking Spaces.

Notwithstanding sub-clause (1)) of this Special
Condition, the Purchaser may, with the prior written
consent of the Director (which he may grant or refuse at
his absolute discretion), assign the Residential Parking
Spaces and the Car Park Common Areas as a whole, but
only to a wholly-owned subsidiary company of the
Purchaser.

Sub-clauses (1)), ( D) and (1)(iv) of this Special
Condition shal] not apply to an assignment, underietting,
mortgage or charge of the lot a5 4 whole.

Sub-clauses ( 1)(iii) and (1)(iv) of this Special Condition
shall not apply to an assignment, underletting, mortgage
or charge as a whole of the undivided shares allocated to

the Residential Parking Spaces and the Car Park Common
Areas.

Sub-clauses ( 1)(iii) and (D(@v) of this Special Condition
shall not apply to an underletting of the Residential ]
Parking Spaces.

or both may be provided
following conditions:

that such quarters shall e located in one of the blocks of
residential flats erected on the lot or in such other
location as may be approved in writing by the Director;

that such quarterg shall be provided with self-contained
totlet, showering, washing and kitchen facilities; and



Registration

Deed of Mutwal
Covenant incorporating
Management
Agreement (if any)
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(iii} that such quarters shall not be used for any purpose
other than the residential accommodation of watchmen
or caretakers or both, who are wholly and necessarily
employed within the lot.

(b) For the purpose of calculating the total gross floor area
stipulated in sub-clause (b)(i} of Special Condition No. (11) hereof,
quarters provided within the lot 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 metres shall be taken into account for such caiculation.

(c) 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 form part of the Common Areas referred to in
Special Condition No. (67)(a)(v) hereof.

(66) Every assignment, mortgage, charge, underietting for more
than three years or other alienation of the lot or any part thereof or any
interest therein shall be registered at the Land Registry.

(67) (a) Notwithstanding that these Conditions shall have been
observed and complied with to the satisfaction of the Director, the
Purchaser shall not assign, mortgage, charge or part with the possession
of or otherwise dispose of the lot or any part thereof or any interest
therein or enter into any agreement so to do except by way of an
assignment or other disposal of undivided shares in the whole of the. lot
together with the right to the exclusive use and occupation of individual
floors and/or units in any building or buildings erected thereon and even

then such assignment or other disposal shall be subject to the following
conditions :

(i) the Purchaser shall first submit to and obtain the
approval in writing of the Director to a Deed of Mutual
Covenant incorporating a Management Agreement (if
any) (hereinafter referred to as "the DMC") to be entered
into between the Purchaser and the assignees from him
of undivided shares in the whole of the lot;

(i) the DMC must be in a form and contain the provisions
which the Director shall approve or require and it {and
any approved amendment or amendments to 1t} must be
registered by Memorial against the lot in the Land
Registry;

(i) the Purchaser must comply with the approved terms and
conditions of the DMC. No amendment thereto may be
made without the prior written consent of the Director
and the payment of such fees as may be required;

(iv) every assignment or other disposal of an undivided share
or shares in the lot shall be subject 10 and with the
benefit of the DMC;
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(v) in the DMC the Purchaser must allocate to those parts of
the lot which comprise the common areas or amenities
for the common use and benefit of owners for the time
being of the lot (hereinafter referred to as "the Common
Areas") a number of undivided shares in the Jot which in
the opinion of the Director is appropriate;

(vi) the Purchaser may not assign, mongage or charge
(except by building mortgage or charge under Special
Condition No, (27)(c) hereof) or otherwise dispose of or
part with the possession of any undivided shares
allocated to the Common Areas or any interest therein or
enter into any agreement so to do except that upon
execution of the DMC the whole of the said undivided
shares in the Common Areas shall be assigned to and
vested in the manager appointed in accordance with the
DMC who must hold the satd undivided shares on trust
for the benefit of ail owners for the time being of
undivided shares in the lot;

(vi1} the DMC must provide that, subject to sub-clause
(a}(viii) hereof, on termination of the manager's
appointment the manager must assign the said undivided
shares and the whole of the undivided shares in the Car
Park Common Areas (if the same shall have been
allocated in accordance with  Special Condition
No.(36)(1)(iii) hereof) free of costs or consideration to its
successor in office; and

(viii) if an Owners' Corporation is formed under the Building
Management Ordinance (Cap. 344), it may require the
manager, in accordance with the DMC to assign the
undivided shares in the Common Areas and transfer the
management responsibilities to it free of costs or
consideration, in which event, the said Owners'
Corporation must hold them on trust for the benefit of ail
owners for the time being of undivided shares in the Jot.

(b}  Sub-clause (a) of this Special Condition shall not apply to :

(i) an assignment, underletting, mortgage or charge of the
lot as a whole; or

(i) an underletting of a part of the building erected thereon.

{(¢) The DMC must not contain provisions which would in any
Wway prohibit, prevent, hinder or prejudice the establishment or operation
of a residential care home or homes as defined in the Residential Care
Homes (Elderiy Persons) Ordinance (Cap. 459), any regulations made
thereunder and any amending legislation or such other Ordinances or
Regulations which may ameng or replace the Residential Care Homes
(Elderly Persons) Ordinance (Cap. 459) (which residentia] care home or
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+ homes shall hereinafter referred to as "RCHE") or the use of the lot or
any part thereof or any building or part of any building erected thereon
for the purpose of RCHE. A provision to the effect that no provision in
the DMC shall operate to prohibit, prevent, hinder or prejudice the
establishment or operation of RCHE or the use of the lot or any part
thereof or any building or part of any building erected thereon for the
purpose of RCHE must be included in the DMC.

Restriction ¢n {68)

The Purchaser shall not, without the prior wrirten consent of
partitioning

the Director, partition (whether by way of agreement or other disposal or
any other means) the lot or any part thereof or any section of the lot that
has already been partitioned with consent. Where the lot has been
partitioned with such consent, the provisions in Special Condition No.
(67) hereof shall apply to each of the sections so partitioned with the
references to "the lot" under the said Special Condition being replaced
and substituted by the relevant section.”

Recreational facilities (69) (a) The Purchaser may erect, construct and provide within the lot
' such recreational facilities and facilities ancillary thereto (hereinafter
referred to 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 subject to the prior written approval of the Director.

(b) The Factlities provided in accordance with sub-clause (a) of
this Special Condition shall only be used by any one or more residents of
the residential block or blocks erected or to be erected within the lot and
their bona fide visitors and by no other person or persons whosoever.

(¢) For the purpose of calculating the total gross floor area
stipulated in sub-clauses (b)(i) and (b)(ii) of Special Condition No.(11)
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 residents for the time being of the residential
units of the lot and their bona fide visitors shall not be taken into account.
The remaining part of the Facilities which are not-for such use shall be
taken into account for the calculation of the total gross floor area
stipulated in sub-clause (b)(i) of Special Condition No.(11) hereof,

(d} In the event that any part of the Facilities is exempted from
the gross floor area calculation pursuant to sub-clause (c) of this Special
Condition: -

(1) such part of the Facilities shall be designated as and form
part of the Common Areas referred to in Special
Condition No.(67)(a)(v) hereof; and

(i1) the Purchaser shail at his own expenses maintain such part
of the Facilities in good and substantial repair and
condition and shall operate such part of the Facilities to
the satisfaction of the Director.

1L Docunments ML PSSkl TO7Smodieusedad LTDTH2S 2 2003 do)
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Pavinent methods-
{2} By Post

A cheque. draft or cashier order should be sent together with the "Slip for Payment by Post™ at the lower
portion of this demand note 1o The Treasury, P O. Box No. 28000. Gloucester Road Post Office. Hong
Kong. Please write the Demand Note Number on the back of the cheque. draft or cashier order. Cash

shouid not be sent through the post. Please note that no receipt will be issued for demand notes paid by
post.

(b) In Person

Payment may be made in person at any post offices texcept mobile post offices). Please produce this
demand note intact when Mmaking payment. it will be recetpted and returned to vou. For locations of

post offices and their opening hours, please call Hongkong Post’s enquiry hotline on 2921 2227 o, VISt
Hongkong Post's website: h.'rp.'l;’n'inr,lwngkongpu.s'.',('om_

Cheques. drafis and cashier orders should be made payable 1o “"The Government of the Hong
Administrative Region™ or “The Government of the HKSAR ™ and crossed. They must not be na
any wdividual officer Payment is valid on}
accepled. .

Kong Speciai
de pavable 1o
y after the cheque is cleared. Post-dated cheques are normaiiv not



