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"Archaeological Deposit Areas"
means the archaeological deposit area and its buffer zone as referred to in
Special Condition No. (34) of the Government Grant and as shown edged red on
the plan annexed to the Government Grant;

"auditor"
means a certified public accountant in Hong Kong;

"Authority"

means the Secretary for Home Affairs;

"Authorized Person"
means Choy Ka Hung of SPIRAL Architectural Design Limited, and any other
replacement authorized person for the time being appointed by the First Owner;

"Brown Area"
means the Brown Area as referred to in Special Condition No. (27)(a) of the
Government Grant and as shown coloured brown on the plan annexed to the
Govemment Grant;

"Building Management Ordinance"
means the Building Management Ordinance (Cap. 344 of the laws of Hong
Kong) and any statutory amendments, modifications or re-enactments thereof
from time to time in force;

"Building Plans"
means the general building plans and specifications in respect of the
Development or in respect of any part or parts of the Development prepared by
the Authorized Person and approved by the Building Authority under reference
No. BD2/9048/14 and includes any amendment thereto as approved by the
Building Authority;

"Capital Expenditure"”
means expenditure of a capital nature or of a kind not expected to be incurred
annually;

"Car Parking Rules"
means the rules and regulations as the Manager may from time to time make or
implement (with the approval of the Owners' Committee, if and when it is
formed) governing the driveways, emergency vehicular access (EVA), the
Visitor's Parking Spaces, the Residential Car Parking Spaces and the Residential
Motor Cycle Parking Space;

"Certificate of Compliance"
means the certificate or letter from the Director of Lands certifying that the
Purchaser (as defined in the Government Grant) has complied with all the
positive obligations imposed in the Government Grant;

"Common Areas and Facilities"
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means and includes :-

(a)

(b)
(©)
(d

solid wall including the glass balustrade(s) surrounding the lot boundary,
lightning post, sprinkler water tank, sprinkler fire hydrant tank, fire
service tank, refuse storage and material recovery chambers, RC parapet
walls, metal canopy, fire prevention and fighting equipment and
apparatus, security systems and apparatus, pipe ducts, hose reels, street
hydrant/sprinkler/fire service water pump room, water pump room,
sewage treatment plant room, flushing water plant room, master water
meter room, common staircases, landings, exhaust air ducts, sprinkler
CV/F.S. and sprinkler inlets, water meter cabinet, potable check meter
cabinets, potable water plant room, fire service control room,
transformer room, switch room, aluminium feature, air duct, driveways,
emergency vehicular access (EVA), open passageway, those parts of the
Slope Structures within the Land and the Development, Landscaped
Areas, vertical green, planters not forming any part of a Unit including
planters on retaining walls, planter wall, flat roofs not forming any part
of a Unit, canopy above the driveway leading to the Lower Ground Floor,
bored pile wall and screen wall, fibre glass tank, recycle pump sump,
R.C. plinths, sump pump room, smoke vents, cat ladders, sunken court,
metal gates, metal grille, FRR 120 glass doors, cable trench, common
driveway, ramp, fan rooms, surface channels, covered channels,
common fence walls including those portions of the fence wall adjoining
or facing the open passageway and the emergency vehicular
access/driveway (EVA), those fence walls adjoining the Greenery Area,
towngas valve cabinet, extra low voltage room, telecommunications and
broadcasting equipment room, aerials, meters, lighting, drains, channels,
sewers, wires, cables, pumps, sanitary fittings, electrical installations,
fittings, equipment and apparatus, disabled lift, protected lobby(ies) to a
required staircase, ventilation system, open A/C plant area, R.C. parapets,
communal landscape areas, those parts of the unexcavated land within
the Land and the Development;

the Recreational Facilities;
the Visitor's Parking Spaces;
such areas and facilities of and in the Land and the Development

intended for common use and benefit of the Development as a whole and
not just for any individual Owner; and

which are for the purpose of identification shown coloured Yellow, Yellow
Hatched Black, Yellow Stippled black on the DMC Plans;

(e)

those Noise Mitigation Measures not forming any part of a Unit and are
intended for common use and benefit of the Development as a whole
and not just for any individual Owner which are for the purpose of
identification shown as Yellow Solid Line and marked "SOLID
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WALL" on the Noise Mitigation Measure Ground Floor Plan of the
DMC Plans; and

6] such other areas and facilities of and in the Land and the Development

designated as Common Areas and Facilities in accordance with this
Deed

PROVIDED THAT where appropriate, if any parts of the
Development:-

(i) are covered by paragraph (a) of the definition of "common parts"
set out in section 2 of the Building Management Ordinance
and/or

(i1) fall within the categories as specified in Schedule 1 to the
Building Management Ordinance and included under paragraph
(b) of the definition of "common parts" set out in section 2 of the
Building Management Ordinance,

then such parts shall be deemed to have been included as, and shall form
part of, the Common Areas and Facilities.

"Consent to Assign"
means the certificate or letter from the Director of Lands granting consent to the
First Owner to assign Undivided Shares of and in the Land together with the
exclusive right to hold, use, occupy or enjoy a part or parts of the Development
before the issuance of the Certificate of Compliance;

"Development”
means the whole of the development constructed or in the course of construction
on the Land in accordance with the Government Grant and the Building Plans
and known as "Seaside Castle B¥&E";

"Development Rules"
means the rules supplemental to this Deed governing the Development or any
part or parts thereof from time to time in force made pursuant to the provisions
of this Deed and including without limitation the Car Parking Rules, the
Recreational Facilities Rules and the Fit-out Rules;

"DMC Plans"
means the plans annexed to this Deed for identifying various parts of the
Development including the noise mitigation measures and certified by the
Authorized Person as to their accuracy;

"Fit-out Rules"
means the fit-out rules, regulations and procedures as the Manager may from
time to time make or implement (with the approval of the Owners' Committee,
if and when it is formed) for the fit-out of any part or parts of the Development;

Page 5
50850088.15



"Government"
means the Government of Hong Kong;

"Government Grant"
means the Agreement and Conditions of Sale registered in the Land Registry as
New Grant No.21745 and as the same may be modified, amended, varied or
supplemented from time to time;

"Greenery Area"
means the area or areas provided in accordance with Special Condition
No.(9)(b)(ii) of the Government Grant and which for the purpose of
identification only are shown and coloured Yellow Stippled Black on the DMC
Plans;

"Green Hatched Black Areas"

means the areas shown coloured green hatched black on the plan annexed to the
Government Grant as more particularly defined in the Government Grant and
on which geotechnical investigations, slope treatment, landslide preventive,
mitigation and remedial works are required to be carried out and completed in
accordance with Special Condition No.(32) of the Government Grant and
which (including all land, slope treatment works, earth-retaining structures,
drainage and any other works therein and thereon) are required to be
maintained to the satisfaction of the Director of Lands;

Hong Kong"
means The Hong Kong Special Administrative Region of the People's Republic

of China;

"Land"
means all that piece or parcel of ground registered in the Land Registry as Tuen
Mun Town Lot No. 490;

"Landscaped Areas"
means the area or areas provided in accordance with Special Condition No.(9)
of the Government Grant including the Greenery Area;

"maintain"
means and includes but is not limited to inspecting, testing, repairing,
upholding, supporting, rebuilding, overhauling, paving, purging, scouring,
cleansing, emptying, amending, keeping, replacing, redesigning, refurbishing,
renovating, improving, decorating and painting or such of the foregoing as may
be applicable in the circumstances and in the interest of good development
management and "maintenance" shall be construed accordingly;

"Maintenance Manual for the Works and Installations"
means the maintenance manual for the Works and Installations as mentioned in
Clause 10.10 of Section X as may from time to time be amended or revised in
accordance with the provisions of this Deed;
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"management"
means all duties and obligations to be performed and observed by the Manager

pursuant to this Deed and "manage" shall be construed accordingly;

"Management Expenses”
means expenses, costs and charges and necessarily and reasonably incurred in
the management and maintenance of the Land and the Development and the
Common Areas and Facilities therein to be borne by the Owners as provided in
this Deed which, except for the purpose of Clause 4.3 of Section IV of this
Deed, shall include the Manager's Remuneration;

"Management Shares"
means the shares allocated or to be allocated to the Units as set out in the FIRST
SCHEDULE hereto for the purpose of determining the due proportion of the
Management Expenses payable by each Owner;

"Manager"
means the DMC Manager or any other person who for the time being is, for the

purposes of this Deed, managing the Development pursuant to the provisions of
this Deed and in the absence of any such appointment, the Owners' Committee
shall act as the Manager;

"Manager's Remuneration"
means the remuneration of the Manager as provided herein,;

"Mortgage"
means the Legal Charge/Mortgage dated 31 March 2021 and made between the

First Owner as borrower and the Lender as lender and registered in the Land
Registry by Memorial No. 21041302580302 and as the same may from time to
time be modified, varied or supplemented;

"NI ARH
means the noise impact assessment prepared by the First Owner in accordance
with Special Condition No.(37)(a) of the Government Grant and approved by
the Director of Lands under Special Condition No.(37)(b);

""Noise Mitigation Measures"
means the noise mitigation measures which have been implemented for the
Development in accordance with the NIAR and which (insofar as the same are
capable of being showing on plans) are for the purpose of identification shown
as Yellow Solid Line, Turquoise Dash Line or coloured Orange and
respectively marked "SOLID WALL", "FIXED GLAZING" and "ACOUSTIC
BALCONY" on the noise mitigation measure plans of the DMC Plans;

"Non-enclosed Areas"
means :-

(a) the balconies or the acoustic balcony (as the case may be) of the
Residential Houses which are for the purpose of identification only
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shown and marked "BAL." or "ACOUSTIC BAL" (as the case may be)
on the Second Floor Plan of the DMC Plans and the covered areas
underneath such balconies or acoustic balcony (as the case may be); and

(b) the utility platforms of the Residential Houses which are for the purpose
of identification only shown and marked "UTILITY PLATFORM" on
the DMC Plans and the covered areas underneath such utility platforms;

"Occupation Permit"

means a temporary or permanent occupation permit issued by the Building
Authority in relation to the Development or any part thereof;

"Owner"

means each person in whom for the time being any Undivided Share is vested
and appears from the records at the Land Registry to be the owner of such
Undivided Share and every joint tenant or tenant in common of any Undivided
Share, and (where any Undivided Share has been assigned or charged by way of
mortgage or charge) includes both the mortgagor or chargor, and the mortgagee
or chargee in possession of or having foreclosed such Undivided Share Provided
that (subject to the provisions of the mortgage or charge) the voting rights
attached to such Undivided Share by the provisions of this Deed is exercisable
only by the mortgagor or chargor unless the mortgagee or chargee is in
possession of or has foreclosed or has appointed a receiver to manage such
Undivided Share;

"Owners' Committee"

means a committee of the Owners of the Development established under the
provisions of this Deed;

"Owners' Corporation"

means the corporation of the Owners incorporated under Section 8 of the
Building Management Ordinance;

"Recreational Facilities"

means the recreational facilities and facilities ancillary thereto comprising, inter
alia, the gymnasium, store and lavatories constructed or to be constructed in
accordance with Special Condition No.(7)(a) of the Government Grant and
which are (in so far as the same are capable of being shown on plans) for the
purpose of identification shown coloured Yellow and marked "RESIDENTS'
RECREATIONAL FACILITIES" on the Lower Ground Floor Plan of the DMC
Plans;

"Recreational Facilities Rules"

50850088.15

means such rules and regulations set down by the Manager (with the approval of
the Owners' Committee of the Owners' Corporation, if and when it is formed)
from time to time with specific application to the Recreational Facilities and the
use and enjoyment thereof;
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"Residential Car Parkinge Space"

means each of the 16 parking spaces in the Residential Houses provided in
accordance with Special Condition No.(18)(a)(1)(II)}(B) of the Government
Grant and intended for the parking of motor vehicles belonging to the residents
of the Residential Houses and their bona fide guests, visitors or invitees, and
"Residential Car Parking Spaces” shall be construed accordingly;

"Residential House"

means each of the eight (8) individual houses constructed on the Land and the
Development for private residential purposes in accordance with the Building
Plans and the Government Grant and designated as House 1, House 2, House 3,
House 5, House 6, House 7, House 8 and House 9 and in respect of each
Residential House shall include, without limitation, the carport within a
Residential House (including two Residential Car Parking Spaces on Lower
Ground Floor as set out in the FIRST SCHEDULE hereto), private garden, flat
roof(s), the roof(s) above, the Non-enclosed Areas forming part of the relevant
Residential House, all walls and partitions (whether load bearing or structural
or not) of or within a Residential House, the columns, beams, floor slabs and
other structural supports of or within a Residential House, all windows, glass
balustrades, railing (including for the avoidance of doubt, any lighting fittings
installed within or on such railing (if any)), balcony (including for the
avoidance of doubt, any lighting fittings installed within the balcony), utility
platform (including, for the avoidance of doubt, any lighting fittings installed
within such utility platform), acoustic balcony (if any) (including the sound
absorptive materials at the ceiling and soffit on top thereof), air-conditioning
plant area (if any), staircase, entrance lobby, planter, pipe duct (if any), sink,
water meter cabinet, electric meter cabinet, gas meter cabinet, F.S. (fire
service) pump & 2M3 tank room (if any), F.S. (fire service) plant room (if
any), lift and lift shaft serving exclusively a Residential House, aluminium fins
(if any), cat ladder (if any), fixed glazing forming part of the Noise Mitigation
Measures and serving exclusively a Residential House and which is for the
purpose of identification shown as Turquoise Dash Line and marked "FIXED
GLAZING" on the Noise Mitigation Measure Ground Floor Plan, First Floor
Plan, Second Floor Plan and Third Floor Plan of the DMC Plans, swimming
pool on roof, filtration and A/C (air-conditioning) plant area, external walls and
the inner half of the fence wall adjoining the private garden of and appertaining
to a Residential House and dividing one Residential House from its
neighbouring Residential House and shall in the case of each Residential House
also include all the structure which serve to support exclusively the Residential
House and no other part of the Development, and "Residential Houses" shall
be construed accordingly;

"Residential Motor Cycle Parking Space"

50850088.15

means a parking space in the Development provided in accordance with Special
Condition No.(18)(c)(i) of the Government Grant and intended for the parking
of motor cycle belonging to the residents of the Development and their bona
fide guests, visitors or invitees, and which for the purpose of identification only
is marked "MOTORCYCLE" on the Lower Ground Floor plan of the DMC
Plans;
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"Schedule of Works and Installations"
means the Schedule of Works and Installations as set out under the FOURTH
SCHEDULE hereto;

"Slope Maintenance Manual"
means (if any) the maintenance manual for the Slope Structures prepared in
accordance with "Geoguide 5 — Guide to Slope Maintenance" issued by the
Geotechnical Engineering Office (as amended or substituted from time to time);

"Slope Structures”
means all slopes, slope treatment works, earth retaining structures, retaining
walls and other related structures within or outside the Land and the
Development and the Brown Area and the Green Hatched Black Areas as
required by the Government Grant or this Deed to be maintained by the Owners
and for the purpose of identification are shown and coloured Red on the slope
plan certified by the Authorised Person as to its accuracy and annexed hereto;

Special Fund"
means the special fund maintained by the Manager pursuant to Clause 4.12
hereof;

"Sub-Deed"
means any sub-deed of mutual covenant to be entered into between the First
Owner and other Owner or Owners and/or the Manager in respect of any part
of the Land and the Development and "Sub-Deeds" shall be construed
accordingly;

"this Deed"
means this Deed of Mutual Covenant and Management Agreement as
supplemented, amended or varied from time to time;

"Undivided Shares"
means those equal undivided parts or shares of and in the Land and the
Development allocated to various parts of the Development in accordance with
the FIRST SCHEDULE hereto or in accordance with any Sub-Deed and
"Undivided Share" shall be construed accordingly;

"Unit"
means a Residential House, the Residential Motor Cycle Parking Space or any
part of the Development to which Undivided Shares have been or will be
allocated in accordance with this Deed or any Sub-Deed and is intended for the
exclusive use, occupation and possession by the Owner thereof and "Units"
shall be construed accordingly;

"Visitor's Parking Spaces"
mean the parking spaces in the Development provided in accordance with
Special Condition No.18(a)(iii) of the Government Grant and intended for the
parking of motor vehicles belonging to the bona fide guests, visitors or invitees
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1.2

1.3

2.1

2.2

of the residents of the Development, and which for the purpose of identification
only are shown coloured Yellow and respectively marked "VISITOR/DIS.
CP17" and "VISITOR CP18" on the Lower Ground Floor plan of the DMC
Plans;

"window"
in relation to any Residential House, means:-

(a) any louvres and openable window of a Residential House; and
(b) any non-openable window of a Residential House,

together with all the glass of windows and window frames thereof (if any) and
"windows" shall be construed accordingly;

"Works and Installations"
means all major works and installations in the Land and the Development
(whether forming part of the Common Areas and Facilities or not) requiring
regular maintenance on a recurrent basis as listed out in the Schedule of Works
and Installations.

In this Deed, words importing the singular number shall include the plural number and
vice versa, and words importing the masculine, feminine or neuter gender shall include
the others of them and words importing persons shall include corporations and vice
versa.

Clause headings are inserted for convenience only and for reference, and in no way
define, limit, or describe the scope of this Deed or the intent of any provisions thereof.

SECTION 11

Rights and Obligations of Owners

The First Owner shall at all times hereafter, subject to and with the benefit of the
Government Grant, have the sole and exclusive right and privilege to hold, use, occupy
and enjoy to the exclusion of the First Assignee the whole of the Land and the
Development together with the appurtenances thereto and the entire rents and profits
thereof SAVE AND EXCEPT the First Assignee's Unit assigned to the First Assignee
as aforesaid and the Common Areas and Facilities and SUBJECT TO the rights and
privileges granted to the First Assignee by the aforesaid Assignment and SUBJECT TO
the provisions of this Deed.

The First Assignee shall at all times hereafter subject to and with the benefit of the
Government Grant and these presents have the full and exclusive right and privilege to
hold, use, occupy and enjoy to the exclusion of the First Owner the First Assignee's
Unit assigned to the First Assignee by the said Assignment together with the
appurtenances thereto and the entire rents and profits thereof.
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23

2.4

2.5

Each Undivided Share and the full and exclusive right and privilege to hold, use,
occupy and enjoy any part of the Development shall be held by the person or persons
from time to time entitled thereto subject to and with the benefit of the rights and
privileges provided in the SECOND SCHEDULE hereto.

The Owner or Owners for the time being of each Undivided Share shall at all times
hereafter be bound by and shall observe and perform the covenants, provisions and
restrictions contained herein and in the THIRD SCHEDULE hereto and such Owner
shall comply with the Development Rules from time to time in force in so far as the
same are binding on such Owner.

Subject to the Government Grant, every Owner shall have the full right and liberty
without reference to the other Owners or other persons who may be interested in any
other Undivided Share(s) in any way whatsoever and without the necessity of making
such other Owners or other persons a party to the transaction to sell, assign, mortgage,
lease, license or otherwise dispose of or deal with his Undivided Share(s) or interest of
and in the Land and the Development together with the exclusive right and privilege to
hold, use, occupy and enjoy such part or parts of the Development which may be held
therewith.

PROVIDED THAT:-

(a) any such sale, assignment, mortgage, lease or licence shall be made expressly
subject to and with the benefit of this Deed; and

(b) the Residential Motor Cycle Parking Space shall not be:-
1) assigned except

) together with Undivided Shares giving the right of exclusive use
and possession of a Residential House; or

(I)  to a person who is already the Owner of Undivided Shares in the
Land and the Development with the right of exclusive use and
possession of a Residential House; or

(i)  underlet except to residents of a Residential House;

(©) the two Residential Car Parking Spaces forming part of a Residential House
shall not be assigned, mortgaged, leased or licensed separately from such
Residential House;

AND in any event not more than three (3) in number of the total of the
Residential Car Parking Spaces and the Residential Motor Cycle Parking Space
shall be assigned to the Owner or underlet to the resident of any one Residential
House.
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2.6 (a) The right to the exclusive use, occupation and enjoyment of any part of the Land
or the Development shall not be sold, assigned, mortgaged, charged, leased or
otherwise dealt with separately from the Undivided Share with which the same
is held PROVIDED THAT the provisions of this Clause, subject to the
Government Grant, shall not extend to leases or tenancies or licences the terms
of which shall not exceed ten (10) years.

(b) The right to the exclusive use, occupation and enjoyment of the carport within a
Residential House (including the Residential Car Parking Spaces) and any
balcony(ies), acoustic balcony (if any), flat roof{(s), roof(s), staircase(s), utility
platform(s), air-conditioning plant area(s), private garden(s), lift(s), swimming
pool(s), external walls or fence walls appertaining to a Residential House shall
not be sold, assigned, mortgaged, charged, leased or otherwise dealt with
separately from a Residential House with which the carport within a Residential
House (including the Residential Car Parking Spaces), such balcony(ies),
acoustic balcony (if any), flat roof(s), roof(s), staircase(s), utility platform(s),
air-conditioning plant area(s), private garden(s), lift(s), swimming pool(s),
external walls or fence walls is held.

2.7 (a) Every Owner, his tenants, servants, agents, invitees and licensees shall have the
full right and liberty (in common with the Manager and others having like
rights) to go pass and repass over and along and to use the Common Areas and
Facilities for all purposes connected with the proper use and enjoyment of his
Unit.

(b) In each of the above cases, the right and liberty shall be subject to the provisions
of this Deed, the rights of the Manager and the Development Rules.

2.8  Upon execution of this Deed, the First Owner shall assign to the Manager as trustee for
all Owners free of costs or consideration the Undivided Shares allocated to the
Common Areas and Facilities together with the Common Areas and Facilities subject to
and with the benefit of the Government Grant and this Deed. In the event the Manager
shall resign or be dismissed or on termination of his appointment or be wound up or a
receiving order be made against it and another manager appointed in its stead in
accordance with the provisions of this Deed, then the outgoing Manager or the
liquidator or the receiver (as the case may be) shall assign free of costs or consideration
such Undivided Shares to the new manager upon the same trust PROVIDED THAT if
an Owners' Corporation is formed it may require the Manager for the time being or its
liquidator or receiver (as the case may be) to assign such Undivided Shares and transfer
the management responsibility to it free of costs or consideration and in which event the
Manager shall assign free of costs the Undivided Shares allocated to the Common
Areas and Facilities and transfer free of costs the management responsibility to the
Owners' Corporation which shall hold such Undivided Shares on trust for the benefit of
all the Owners.

SECTION 11X

3. Additional Rights of the First Owner
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3.1 The First Owner shall for as long as it remains the beneficial owner of any Undivided
Share have the sole and absolute right in its absolute and unfettered discretion at any
time or times and from time to time as it shall deem fit to do all or any of the following
acts or deeds and to exercise all or any of the following rights:-

(a)

(b)

(c)

50850088.15

The right to change, amend, vary, add to or alter the Building Plans existing at
the date hereof in respect of the parts of the Development which have not been
sold or assigned by the First Owner without the concurrence or approval of any
Owner or any of the parties hereto but nothing herein shall absolve the First
Owner from the requirements of obtaining the prior written consent of the
Director of Lands or other Government authorities pursuant to the Government
Grant PROVIDED THAT any such change, amendment, variation, addition or
alteration shall not interfere with an Owner's right to hold, use, occupy and
enjoy his Unit or impede or restrict the access to and from such Unit;

Subject to the prior written approval by a resolution of Owners passed at an
Owners' meeting convened under this Deed, the right to apply to negotiate and
agree with the Government to amend, vary or modify the Government Grant
(including the plan(s) annexed thereto) in such manner as the First Owner may
deem fit and to execute any documents in the name of the First Owner in
connection therewith without the necessity of joining in any other Owner

PROVIDED THAT:-

@) the exercise of this right shall not interfere with an Owner's right to hold,
use, occupy and enjoy his Unit or impede or restrict the access to or from
such Unit;

(i1) any exercise of this right affecting the Common Areas and Facilities
shall require the prior written approval of the Owners' Committee (or the
Owners' Corporation, if formed); and

(1)  if any exercise of this right should affect the Common Areas and
Facilities or any Unit(s), then any benefit, concession or compensation,
whether monetary or otherwise, acquired as a result of such exercise of
this right shall accrue to all Owners or the relevant Owner(s) concerned
(as the case may be).

The right to enter into and upon all parts of the Land and the Development (save
and except those parts of the Land and the Development the sole and exclusive
right to the use enjoyment and occupation of which have been assigned or
otherwise disposed of to an Owner) with all necessary equipment, plant and
materials for the purposes of completing the construction of the other parts of
the Development and may, for such purpose, carry out all such works in, under,
on or over the Land and the Development (save and except those parts as
aforesaid) as it may from time to time see fit. The right of the First Owner to
enter the Land and the Development (save and except those parts as aforesaid)
to carry out such works shall extend equally to all necessary contractors, agents,
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