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HEZ S E Q)R R38
SC(2) Paper No. R38

Fizst Star Development Limited

C/o Messts Cheung, Chan & Chung
Unit 5505, 55/F Hopewell Centrs
183 Qucen’s Road East

Wanchai

' Hong Kong

Dear Sirs,

* Kowloon Inland Lot No.11076

I have to inform you that in consideration of your payment to the Government of the Hong
Kong Special Administrative Region (hersinafter referred to as "the Government") of an additional
premium  amounting to $864,000,000 (the receipt whereof is ~hereby acknowledged), the
Goverroment has approved a modification of Conditions of Sale No.12547 as varied or modified by
2 Modification Letter dated the 6™ day of Decomber 2001 and registered in the Land Registry by
Memorial No.8552750 (which said Conditions of Sale as varied or modified aforesaid are
hercinafier reforred to as "the Conditions™), under which the above-mentioned lot is held, in manner
hereinafter appearing subject to the following conditions and to the acceptance thereof by you and
the Lender in the manner stated in paragraphi 2 hereof:-

(1)  'With effect from the date of this jetter:

(A)  General Condition No. 1(b} of the Conditions, Special Condition
Nos. (3)(b), (5), (6)(c), (6)(). (6)(e), (24), (25), (26), (28), (29), (30),
(31), (32), (33), (34), (35) BEYNE), OV, (42)(5), (42)(c),
(42)(d), (42)(e), (42)(D), (42)(e), (52)(e), (62), (63), the Technical
Schedule and Appendix A thereto shall be deemed to be deleted;

(B)  Special Condition Nos, (BXD), (3)e), (6)(a), (12), (13), (14), 27T),
(36)(a), (36)(j) and (36)(K)(iii) shall be deemed to be deleted and
substituted by those Special Conditions set ot in the First Schedule
bereto respectively; and

(C)  the Special Conditions set out in the Second Schedule hereto shali be
decmed to be added to the Conditions as Special Condition Nos.
(36)(1), (64), (65), (66). (67) , (68) and (69).
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() Except as hereby modified, all the terms and conditions contained in the
Conditions shall remain in full force and effect,

(3)  You shall, if required by the Director of Lands so to do, execute 2 formal
Agreement icorparating all the conditions herein contained in such form as
he may require.

(4)  The condition of re-¢niry on the breach, non-observance or non-performance
of any of the conditions contained in the Conditions shall extend to the
breach, non-observance or non-performance .of any of the foregoing
conditions. : '

If the foregoing conditions ars acceptable to you, I shall be glad if you will signify
your acceplance by executing, under seal in accordance with your. Articles of Association, the
docket on both copies of this letter. Pleasc also arrange for The Hongkong and Shanghai Banking
Corporation Limited, the Lender under the Debenture (incorporating 2 First Building Mortgage and
a First Floating Ciarge) dated the 27® day of Septernber 2001 and registered in the Land Registry
by Memorial No.8509433, to signify its acceptance by executing under seal by its lawfil attomey
on both copies of the docket. After execution, please returi to me both copies of this letier together
with a certified copy of a resolution of your Board of Dirsctors whereby authority is given to the
affixing of your Common Seal hereto and & certified copy of a valid Power of Attomey of the
Lender whereby authority is given to its lawful atiomey to the execution hereof, whereupon this
letter will be registered by Memerial in the Land Registry. On completion the original of this letter
will be retumed to you for retention. You may attach it for record purpose to the other Jand
documents in your possession. -

Yours faithfully,

(7.5 CoRAGAL
Deputy Director, General
Lands Department



We hereby agree to and acoept the foregoing conditionsl

Lam Wai Hon Patrick

Director 'Chetig Chi Pang Lesli
av B - Dirzctor
) oy AN
Witness : Na Tk . Henty, e \
(.Islgnmure and pame in block  (Seal of First Star Development Limited and
ctters)

signatures and names in block letters of its
‘attesting officers and description of their

offices)
Address 30F Naw werll Towgr,
'8 QUEEN s RoaD cinTRAL.
Witgess  : ° Tam Chi Wing - .
(Signatute and name in block . (Signed, sealed and delivered by
Cletters) Yuer Ewan Kuen
: the Jawfu) attomney for and on behalf of Tho
Hongkong and Shanghai Ba:nk:ng
Co it L ited
cfe LY G LY ConTRoL STLTron oration Limited)
Address

+ L RUEGN'S paad .CBUE-'E‘AL,
Henit, kot
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The First Schedule

(3 ()i The Puichaser shall throughout the term hereby aéreed-to be -

Toras in Tender Notics form
part of these Conditiens

Building covenant

granted at his own expense afler completion of the
landseaping keep all landscaped areas. within the lot well
cultivated, managed and maintained to the satisfaction of the
Director. : :

(3) ()  Paragraphs 16 and 17 of the Tender Notice are expressly
incorporated in and made part of these Conditions. : _

6) - (8 The Purchaser shall develop the lot by the erection thereon of
a building or buildings, ancillary works or facilities complying with these
Conditions .and in all respects to the satisfaction of the Director and in
accordance wath the Schedule and the Master Layout Plans submitted in
accordance with paregraph ‘3(d)(ii) and (jii) of the ‘Tender Notice and the
Approved Landscaping Proposals and complying zud in accordance with ail
Ordinances, byelaws and regulations relafing - to building; sanitation and
planning which are or may at any time be in force in Hong Kong, such
building or buildings to be completed and made fit for occupation on or
before the 22" day of August 2002. o

Remfotions on the use of (12) Hand-Qug cdissons shall not be used excépt'w_ifh the prior

hand-dug eaissons

Design of ground floor slabe

written approval of the Director,
(13) . All ground floor slabs of any building or buildings to be

erected on the lot which are designed and intended for the use referred to in
Special Condition No.(7)(2) hereof shall be desigried and constructed as
suspended ground floor slabs supported op structural elements of the said
building or buildings provided that the ground fioor slabs within such
building or buildings intended for the parking of private vehicles or goods

~vehicles or service vehicles need not. be suspended as aforesaid but their

Esate Msuagement Office,
Ovmers' Comnmitter Dffice
and Contractors Offier

dosign shall be subject to the prior written approval of and their eonstruction
shall be to the satisfaction of the Director. :

(14) . The Purchaser shall at his own expense and to the satisfaction
of the Director provide within the lot ons’ Owners’ Committee Office
(bereinafter referred to as “the Owners® Commiftes Office™) having a gross
floor ares of not less than 38 squarc metres and not more than 42 square
metres; an Estate Management Office (hereinafter referred to as “the Estate
Management Office”) having a gross floor area not less than 140 square
metres aud pot exceeding 170 square metres; and a combined office for the
cleansing contractor and the maintenance conmractor (hereinafier referred to

23 “the Contractors Office™) having a gross floor area mot less than 30 square

metres and pot exceeding 35 square mctres which offices shall serve the
whole of the development on the ot provided that:

(a)  the Owners’ Committee Office shall not be used for any
pwpose oter than for the purposes of meetings and



(b)
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administrative work of the Owners’ Committee or the
Owners” Gorporation formed or to be formed in respect of the
lot and the buildings erected or to be crected thereon; the
Bstate Management Office shall not be used for any purpose -
other than for the pmrposes of management of the building or
buildings aud other facilities erected 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 bwlding or buildings and other facilities
erected or to be crected on the loty and .

the Owners’ Committee Office, the Estate Man;gmm Office
and the Contractors Office shall form part of the Common
Areas referred to in Special Condition No.(67)(a)(v) hercof.

The area so provided for the- Ownsrs’ Committee Office,” the Estate
Management Office and the' Contractors Office will not be faken into
gccount for the purpose of caleulating the maximum total gross foor arsa
stipulated in Special Condition Nos.(11)(d)(i) and (11)(b)(ii) hereof.

Rostriction o1 afienation (27)  Prior to compliance with these Conditions in all respects to the
Before compliance satisfaction of the Director.the Purchaser shall not except with the prior
written comsent of the Director and i conformity ‘with any conditions

‘imposed by

him): -
(2)

(k)

©

him (including the payment-of such fees as may be required by

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 attorney; or any other method,

-arrangement or document of any descxiption) or enter into any

agreement $o to do;

solicit or accept, whether directly or indirectly or through 2
selicitor, agent, contractor or trustee or through a company in
which the Purchaser or its nominee is directly or indirectly the
owper of sharcs or which is the owner of shares in the
Purchaser or otherwise, any money, money’s worth or other
valuable consideration of any description purswant to ‘any
Trapsaction, present or fature, conditional or unconditional
whereby the lot or any part thereof or anmy interest therein or
any building et part of any building thereon is or may be sold,
assigned, underlet or otherwise disposed. of or affected, or
enter into any agreeynent o to do; or

morigage 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
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building mortgage shalf bg one:

(i) whereby the lot s Jortgaged or charged in favour of a

' Hicensed bank or a registeréd deposit-talong. company
authorized under section 16 of the Banking Ordinance to
secure monies (and interest thereony) advanced or 1o be
advanced to the Purchaser for the purpose only of
developing the lot in accordance with these Conditions
and for the payment oflegal arid other professional fees
in connection with such development and the mortgage
(provided that such fees do not, in the aggregate, exceed
2% of the total amount secured by the mortgage), and
for no other purpose; - '

() under which such advances (in the case of work done)

. are to be made fo the Purchaser only in amounts to be
certified from time to time by the Authorized Person
(appointed by- the Purchaser wnder the Buildings
Ordinance for the development of the lot) as having been
iocurred by the Purchaser for the development of the Jot;
and :

(i) under which the miortgagee is obliged to release any

~ share or interest in the lot from the ortgage

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.

Residontial Parking Spaces  (36)  (a) Space shall be provided within the lot to the satisfaction of

Deposit of zur parkin

plam

the Director for the parking of private cars st the rate of not more than one
vehicle space for every five residential fats 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 crected on the ot (which parking

" spaces are hereinafter referred to as:“the Residential Parking Spaces™). Each

space shall have a minimum measursment of 2.5 metres x 5.0 metres with a
minimum headroom of 2.4 metres. The spaces so provided shall pot be used
for aty 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 vehicies. | :

kYoot (36) () A plan approved by the Dircctor indicating the layout of all

the manoeuvring, parking, lo ading and unloading spaces provided within the
lot in accordance with sub-clauses (@), (b}, (c), (d), (e), (H), (g) and (h) of this
Special Condition and the Car Park Commen 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 wansactions as the Director may
approve) affecting the lot or any part thereof or any building or part of any
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building erected or 1o be erected oa the lot shall be entered into prior to such

(deposit. The manoeuvring, parking, loading and wnloading spaces and the
"Car Park' Cormmon-Aress indicated on the szid approved plan shall not be

used for any pirpose other than for the respeetive purposes set out in sub-
clanses' (a), (b). (€ (d), (¢), (9. (),.(h) and (1) of this Special Condition.
The Purcheser shall maintain ‘the manocuvring, parking,. loading snd
unloading spaces and the Car Park Common Aréas in accordance with the
said approved plan and shall not alter the layout except with the prior written
consent of the Director. .- - '

(36)  (k)(ii) The Purchaser (which expression for the purpose of this. sub-
sub-clause’ shall not include its sugcessors in title or dssigms) may not assign,
charge, morigage, demise, underlet, part with the possession of or otherwise
alienate or dispose of the goods vehicle spaces, the manocuvring space for
goods vehicles and refuse- collection vehicles, the parking space for -
kindergarten, the taxi lay-by and thé spaces for vehicles for disabled users (or
any part thereof or any interest therejn) required to be provided in accordance
with sub-clauses (c), (d), (), (f), (2) and (h) respectively of this -Special
Condition other than to the manager appointéd in accordance with the DMC
(as - defined in Special Condition No.(67)(2)() hereof) or a corporation
incorporated under the Building Management Ordinance (Cap. 344), which
manager or corporation shail hold the undivided shares atiributable 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 agcordance with sub-

clause (f)-of this Special Condition to the occupiers of the kindergarten. The

goods vebicles spaces, the manoeuvring spaée 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 ‘Arxeas referred to'in
Special Condition No.(67)(a)(v) hereof.



Resmiction on
alisnation of Residential
Parking Spaces .

Allocation of undivided
shares 1o the Car Park
Common Areas

Restriction oa
¢licoation pf the Car
Park Commen Arces

(3EXDE)
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Gifi)
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The Second Schedule

The Residential Parking Spaces provided within the Jot in . -
accordance with sub-clause (a) of this Special Copdition
shall not be ysed. for any purpose other than for the parking
of private cars and shal] be designated as such on the
approved car park fayout plan referred 1o in sub-clause M
of this Special Condition,

During 2 period of nine mionths from the date of the first
assignment of a résidential flat in the building .ox buildings
erected or to be erected on the lot, no. Residential Parking
Spaces shall be assigned except: '

(I) ‘together with the undivided share or shares zllocated

1o a residential flat in the building or buildings

erected or 1o be erected on the lot and the right of
exclusive use and possession of that flat; or

(I) toaperson Who is already the owner of an undivided
share or shares in thelot allocated 10 a residential flat
in the building or buildings erected on the ot and of
the right of exclusive use and possession of that flat,

Prior to 8y assignment or disposal of any undivided share
allocated to the Residential Parking Spaces or any interest

_ - therein, the Purchaser shall allocate to those parts of the
* car-park which are for the-common usc arid benefit only of

the owners and occupiers .of the Residential Parking
Spaces, including but not restricted to the lifts, Jaddings,
loading and unloading spaces, spaces for the picking up.
arid setting down- ¢f passengers and manoeuving and
circulation arcas (hereinafter referred to as "the Car Park

- Common Areas”), a number of undivided shares in the lot

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 .
or any interest therein or enter into auy agreement 50 10 do
except that the whole of the said undivided shares in the
Car Park Common Areas shall be assigned to and vested -
in-

(D upon execution of the DMC (as defined in Special
Condition No. (67)(a)(i) ), the mianager appointed in
~accordance with the DMC who shal] hold the said
undivided shares on trust for the bepefit of all
owners for the time being of the undivided shares
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ellocated to the Residexitial Paiking Spaces; or

(I upon execution of a'sub-Deed of Mutual Covenant in
-Tespect of any building or buildings 6r part or parts
thereof eretted on the lot which. fncludes the
Resjdential Parking Spaces (hereinafter referred to as

. e Sub-DMC"), the manager appointed in
accordance with the Sub-DMC who shall hold the

-, said undivided shares on trust for the benefit of alj
owners for the time being’ of the undivided shares
allocated to the Residential Parling Spaces.

(v)  Notwithstanding sub-clause ([)Gi) 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 Parcing

. Spaces and the Car Park Common Areas as & whole, but
only t0 a wholly-pwred subsidiary company of the -
Purchaser. : '

() Subclavses (1)), (1)) and (1)(iv) of this Special
' Condition shall not apply 10 an assignment, underletting,
~.mortgage or charge of the ot as a whole. '

(vil} - Sub-clavses (1)(iii) and (1)(iv) of this Special Condition
shall not apply o ‘an assignment, underletting, mortgage or
charge as a whole of the undivided shares allocated to the
Residential - Parking- Spaces and the Car Park Common

(viif)  Sub-clauses (1)(iii) and (1)(iv) of this Special Condition
shall not apply to an underlettng of the Residential
Parking Spaces.

Provision of sales office (64) Notwithstanding the maximum grbss floor area pe'rmitted‘

and show flais

Quariers for watchmen
fod caretakers

under Special Condition No. (11) hereof, the Purchaser may erect on part
or parts of the lot separate temporary structures for the purposes of a sales
office and show flats and related marketing activities to-facilitate the salc
of the building or buildings or any paxt or parts thereof erected or to be
evected on the lot in accordance with these Condtions, provided that the
scale and period of operation of such sales office and show flats and
related marketing activities shall be subject to the phior written approval
of the Director and such other terms and conditions as the Director shall
in his absolute discretion see fit to iropose. '

(65) (a) . Quarters for watchmen ;;tr caretakers or both may be provided
Wwithin the lot subject to the following conditions:

(@ that such quarters shall be Tocated in one of the blocks of
residential flats erocted on the lot or in such other



Regisoration

Deed of Mutua)
Covenan incerporating
Mamagonent
Agrecment (5f any)
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location 2s may be approved in writing by the Dixector;

(i) that such quarters shall be provided with self-contajned
toilet, showering, washing and kitchen facilities; and

(3) that such guarters shall not be used for any purpose other

' than the residential accommodation of watchmen or
caretakers or both, who are wholly and necessarily
smployed within the lot. L

(b) ~ For the purpose of caleilating the total gross floor area
stipulated in sub-clause (b)(i) of Spevial Condition No. (11) héreof,
qQuarters provided within the lot in accordance with sub-clause (a) of this
Special Condition with a total gross floor area of not exceading 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 calculation.

(¢} Quarters for watchmen or caretakers of both provided within
the lot in accordance with sub-clause (a) of this Special Coudition shall
be designated a5 and form part of the Common Areas referred to in
Special Condition No. (67)(2)(v) hereof, o

(66) Every sssignment, mortéagé, ch;rge, undeglettirig for more
than three years or other alienation of-the Jot or any part thereof or any
interest therein shall be registered at the Land Registry.

(67) (2) Notwithstanding that these. Conditions sball 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 emter into any agreement so to do except by weay of
assigament or other disposal of undivided shares in the whole of the lot
together with the right to the exclusive use and oceupation of individual
floors and/or units in any building or buildings ereoled Lereon and cven
then such assignment or other disposal shall be subject to the following
conditions : S _ '

() the Purchaser shell first submit to aod obtain the
approval in writing of the Director to a Deed of Mutual
Covenant incorporating a Management Agreement (if
any) (hereinafier referred to as "the DMC") to be entered
into between the Purchaser and the assignees from him
of widivided 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 if) must be
registered by Memorial against the lot in the ‘Lapd
Registry; ' -
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(i) the Purchaser must comply with the approved terms and
conditions of the DMC. No amendment thersto may be
made without the prior written consent of the Director
and the payment of such fees as:may be required; '

- (V) every assignment or other disposal of an undivided share
- or shares in the lot shall be subject to snd with the
bensfit of the DMC;

(v) inthe DMC the Purchaser must allocate to-those parts of
the lot which comprisé the common areas or amenities
fot the common usc and benefit of owners for the time
being of the 1ot (hereinafter referred to a5 "the Common
Areas") a number of undivided sharesin the lot which in
the opinion of the Director is appropriate; :

(vi) the Purchaser may not assign, morigage or charge
(extept by building mortgage or charge under Special
- Condition No. (27)(c) hereof) or otherwise dispose of ot
pat with the possession of any undivided shares
allocated 10-the Common Axeas or any interest therein or
enter into any agreement so to do except that wpon
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 said undivided shares on trust
for the benefit of all owners for the time being of
undivideqd shares in the lot;

(vii) the DMC must provide that, subject to sub-clause
(a)(viil) hereof, on termination of the manager's
appointment the manager must assign the said wndjvided
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 casts or consideration to its
successor in office; and

.(vih) if an Owners' Corporation is formed upder the Building
Management Ordinance (Cap. 344), it may require the
mauager, in-accordance with the DMC to assign the
undivided shares in the Common Areas and transfer the
management vesponsibilities to it -free of costs or
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 shares in the lot,

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

(1) ap assignment, underletting, mortgage or charge of the

\r\!



Restriction on
partitioning

Recreational facilites

212
lot as a whole; or
(i) an undcfletling of a part of the building erected thereon.

() The DMC must not contzin provisions which would in any

“Way prohibit, prevent, hinder or prejudice the establishment or operation

of a residential care home or homes 2 defined. in the Residential Care
Homes (Elderly Persons) Ordinance (Cap. 459), any regulations made
thereunder and any amending legiglation or” such -other Ordinances or
Regulations which may amend or.replace the Residential Care Homes
(Elderly Persons) Ordinance (Cap.:459) (which residential-care home or
homes shall hereinafter referred to as "RCHE") or the usc of the lot or
any part thereof or any building or part of any building erected thersop-
for the purpose of RCHE. A provision to the effect that no provision in
the DMC shall operate to prohibit, prevent,. hindex or prejudice the
establishment or operation of RCHE of the use of the ot or any pant
thereof or any building or part of any building erected thereon for the
purpose of RCHE must be included in the DMC.

(6%) The Purchaser shall not, without the prior written consent of
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, fhe provisions in Special. Condition No.
(67) hereof shall apply to each of the sections so partitioned ‘with the
refererices to "the lot" under the 'said Special Condition being replaced
and substituted by the relevant section. -

(69) (2) The Purchaser meay erect, construct and provide within the ot
such recteatiopal facilities and facilities ancillary thereto (hercinafier
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 Facilities provided in accordance with ‘sub-clanse (a) of
this Special Condition shall only be used by dny 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,

(e) TFor the purpose of calculating the total gross floor arca
stipulated in sib-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 calenlation of the .total gross floor area
stipulated in sub-clause (b)(i) of Special Condition No.(1}) hereof,
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(d) In the event 'thai_ any part of the Facilities is exemnpted fromm
the gross floor area calcilation 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 refeired to in Spevial Condition
No.(67){=)(v) hereof: and E . :

(11} the Purchaser shall at his Own expenses maintain such part
of the Facilitics in good- and substantial ‘repair and
-condition and shall operate such part of the Facilities to
the satisfaction of the Director,



