Agreement No.

THE GOVERNMENT OF THE HONG KONG
SPECIAL ADMINISTRATIVE REGION

and

SUBSIDY AGREEMENT UNDER THE PILOT GREEN TRANSPORT FUND
(DRAFT OF 23 December 2011)

(Title of the Trial : )

(Application Ref No. : )




SUBSIDY AGREEMENT

DATED this day of 2011
BETWEEN:

(1) THE GOVERNMENT OF THE HONG KONG SPECIAL
ADMINISTRATIVE REGION as represented by the Director of
Environmental Protection of 15th Floor & 16th Floor, East Wing,
Central Government Offices, 2 Tim Mei Avenue, Tamar, Hong Kong
(“the Government”); and

(2) whose registered
office situated at (“the Recipient”
which expression shall include its successors in title and assigns).

Recitals

(A) The Government has approved the application made by the
Recipient in respect of the “Pilot Green Transport Fund” and
agreed to subsidize the Recipient in accordance with the terms of
this Agreement.

(B) The Recipient has agreed to carry out the Trial as described in
the schedule of this Agreement in accordance with the terms of
this Agreement

Hereinafter set forth, the parties agree as follows:
1.  Definition and Interpretation
1.1 Inthis Agreement,
“Associate” of any person means —
(1) arelative or partner of that person; or

(2) a company, one or more of whose directors is in common with
one or more of the directors of that person;



“Associated Person” in relation to another person means—

1)
(2)
3)

any person who has Control, directly or indirectly over the
other; or

any person who is Controlled, directly or indirectly, by
another; or

any person who is Controlled by, or has Control over a
person at (1) or (2) above;

“Business Organization” means a sole proprietorship or a partnership or a
joint venture (whether incorporated or unincorporated)

“charitable organization” means an institution which is exempted from
tax In accordance with section 88 of the Inland Revenue Ordinance
(Capl12),

“Company Director” means any person occupying the position of director
by whatever name called and includes a de facto or shadow director;

“Control, Controlled, Controlling Interest” —

(1) means the power of a person (including any Associate or
Associated Person), directly or indirectly (whether through one
or more intermediaries or otherwise) to direct or influence or
cause the direction or influence of the management, policies or
affairs of another person in one or more of the following ways:

()

(a)

(b)

(©)
(d)

by means of the holding of shares or interests or the
possession of voting power in or in relation to that or any
other person; or

by virtue of powers conferred by any constitution,
memorandum or articles of association, partnership,
agreement or arrangement (whether legally enforceable or
not) affecting that or any other person; or

by virtue of holding office as a Company Director in that
or any other person; or

by any other means;

“influence” for the purpose of this definition includes the
holding of 15% or more of the shares or interests or the



possession of voting power in or in relation to any person
referred to (1 (a)) above;

“Force Majeure” means acts of God (including, without limitation,

typhoons, tornadoes, floods, earthquakes and other forms of
inclement weather), acts of the public enemy, government embargo
restrictions, labor strikes, or action or inaction on the part of public
utilities;

“Intellectual Property Rights” means patents, trade marks, service marks,

trade names, design rights, copyright, domain names, database rights,
rights in know-how, new inventions, designs or processes and other
intellectual property rights whether now known or created in future
(of whatever nature and wherever arising) and in each case whether
registered or unregistered and including applications for the grant of
any such rights;

“Ready for Use” in respect of a Subsidized Product which is purchased

with the provision of the Subsidy in accordance with this Agreement,
means the use of the Subsidized Product will not infringe any laws
of Hong Kong Special Administrative Region and the laws of
relevant jurisdiction outside Hong Kong where the Subsidized
Product will be used;

“Subsidized Product” means a subsidized product named in Schedule 2 to

this Agreement;

“the Subsidy” means the reimbursement made by the Government for the

payment made by the Recipient for the purchase and installation of a
Subsidized Product in accordance with this Agreement;

“the Subsidized percentage” in respect of a unit of Subsidized Product

which is purchased with the provision of the Subsidy in accordance
with this Agreement, means the actual amount of subsidy provided
by the Government divided by the actual payment made by the
Recipient for the purchase and installation of that Subsidized
Product times 100%;



“the Trial” means the trial which is described in Schedule 1 to this
Agreement;

“working day” means a day other than a general holiday (as defined and
referred to in the General Holidays Ordinance (Cap.149)) or a day on
which Typhoon Signal No. 8 or above or the black rain storm
warning signal is not hoisted in Hong Kong at any time between the
hours of 9 a.m. and 5 p.m.

1.2 In this Agreement:

(@)

(b)
(©)

(d)

(€)

(f)

(9)

(h)

words importing the singular include the plural and vice
Versa,;

words importing any gender include every gender;

words importing  persons include firms, companies,
corporations and Business Organization and vice versa;

references to terms and conditions of this Agreement are
references to the relevant terms and conditions set out in
relevant clauses of this Agreement and relevant schedules to
this Agreement;

references to Clauses and Schedules are references to the
relevant clause in or Schedule to this Agreement;

the index and headings shall not affect the interpretation of
this Agreement;

references to any obligation on any person to do any act or
thing include an obligation to procure that act or thing to be
done by another person;

references to “losses” or “liabilities” include all liabilities,
damages, losses, compensation, injuries, costs, disbursements,
expenses, claims and proceedings;



(i)

()

(k)

()

(m)

(n)

(0)

the expressions “including” or “includes” means including or
includes without limitation;

references to any Government authority or official shall
include a reference to any other Government authority or
official from time to time substituting the first mentioned
Government authority or official or performing (in whole or
in part) such of the functions performed by the first
mentioned Government authority or official on the date of
this Agreement as are relevant for the purpose of this
Agreement;

nothing in this Agreement is to be construed as imposing any
obligation on the Government not to refuse any consent,
approval, permission or authorization unreasonably or to give
any consent, approval, permission, or authorization without
delay, save where expressly provided in this Agreement.
The Government may impose any conditions it deems
appropriate  to any consent, approval, permission or
authorization it gives (if any);

for the purpose of this Agreement, any act, default,
negligence or omission of any contractor, servant, agent,
licensee, or employee of the Recipient shall be deemed to be
the act, default, negligence or omission of the Recipient;

where the Recipient comprises more than one person all
covenants undertakings and agreements made by the
Recipient herein shall be deemed to be made jointly and
severally by all the persons comprising the Recipient;

all of the Schedules to this Agreement constitute an integral
part of this Agreement; and

in the event that there is any conflict, contradiction or
ambiguity between the terms and conditions of any clauses in
this Agreement and special terms and conditions of Schedule
3 to this Agreement, special terms and conditions of Schedule



2.1

2.2

2.3

2.4

2.5

3 to this Agreement shall prevail over the terms and
conditions of any clauses in this Agreement.

Government Subsidy

In consideration of the Recipient’s undertaking to conduct the Trial
Iin accordance with the terms and conditions of this Agreement, the
Government shall provide the Subsidy to the Recipient during the
trial period of the Trial in accordance with the terms and conditions
of this Agreement.

The approved subsidy for each unit of Subsidized Product is set out
in Schedule 2 of this Agreement (“the Approved Subsidy for each
unit of a Subsidized Product”).

The actual subsidy for each unit of Subsidized Product (“the Actual
Subsidy for each unit of a Subsidized Product”) refers to an amount
which is calculated in accordance with the method to calculate the
Subsidy for each unit of a Subsidized Product as set out in Schedule
2 to this Agreement.

The approved subsidy for the Recipient is set out in Schedule 2 to
this Agreement (“the Approved Subsidy for the Recipient”).

The Government shall reimburse the amount paid by the Recipient
for settlement of the cost of purchase and installation of a unit of
a Subsidized Product which is purchased with the provision of the
Subsidy in accordance with this Agreement upon receipt and
verification of documents which are submitted by the Recipient to
prove that the Recipient has settled the payment of the cost of
purchase and installation of that unit of the Subsidized Product
PROVIDED ALWAYS THAT (A) the total amount of

reimbursement paid by the Government (including reimbursement
of interim payments) for that unit of the Subsidized Product shall
not exceed the Approved Subsidy for each unit of the Subsidized
Product and shall not exceed the Actual Subsidy for each unit of the
Subsidized Product, (B) the total amount of reimbursement paid by



2.6

2.7

2.8

the Government (including reimbursement of interim payments) to
the Recipient for all units of Subsidized Products which are
purchased with the provision of the Subsidy in accordance with this
Agreement (including that unit of Subsidized Product) shall not
exceed the Approved Subsidy for the Recipient, and (C) that unit of
the Subsidized Product has been delivered to the Recipient and is
Ready for Use.

For the avoidance of doubt, the Government will not reimburse the
Recipient for any amount in excess of the Approved Subsidy for the
Recipient.

Without prejudice to Clause 2.5 of this Agreement, provided that
the cost of purchase and installation of a support system (such as a
charging station) which has been described in the description of the
Subsidized Product in Schedule 2 to this Agreement and the
Recipient is required to pay by interim payments for the cost of
purchase and installation of a support system (such as a charging
station) which is purchased with the provision of the Subsidy in
accordance with this Agreement, the Government shall reimburse
the amount paid by the Recipient multiplied by the Subsidized
percentage for settlement of an interim payment upon receipt and
verification of documents which are submitted by the Recipient to
prove that the Recipient has settled the interim payment
PROVIDED ALWAYS THAT (A) the total amount of
reimbursement paid by the Government (including reimbursement
of interim payments) for that unit of the Subsidized Product shall
not exceed the Approved Subsidy for each unit of the Subsidized
Product and shall not exceed the Actual Subsidy for each unit of the
Subsidized Product, and (B) the total amount of reimbursement
paid by the Government (including reimbursement of interim
payments) to the Recipient for all units of Subsidized Products
which are purchased with the provision of the Subsidy in
accordance with this Agreement (including that unit of Subsidized
Product) shall not exceed the Approved Subsidy for the Recipient.

For the avoidance of doubt, without prejudice to Clause 2.5 and
Clause 2.7 of this Agreement if a support system is not described in



2.9

3.1

4.1

the description of the Subsidized Product in Schedule 2 to this
Agreement, the Government will not reimburse the amount paid by
the Recipient for settlement of interim payments for the purchase of
a unit of the Subsidized Product.

The Recipient shall submit to the Government its request for
reimbursement of the cost of purchase and installation of a unit of a
Subsidized Product which is purchased with the provision of the
Subsidy in accordance with this Agreement and/or its interim
payment(s) together with copies of agreement, invoices and
receipts to prove its payment of the cost of purchase and
installation of that unit of a Subsidized Product and/or its interim
payment(s). The Recipient shall submit all documents which are
requested by the Government for verification of the settlement
made by the Recipient. All copies of agreement, invoices, receipts
and other documents as required under this Clause 2.9 must be
certified by the Recipient.

Use of Subsidy

The Recipient shall only use the Subsidy for the purchase and
installation of the Subsidized Product. The Recipient shall not use
the Subsidy to pay for any other purpose such as operation, repair
and maintenance of the Subsidized Product.

Purchase of Subsidized Product

With the objectives of ensuring openness, fairness and value for
money, the Recipient shall ensure that Subsidized Product shall
only be purchased from suppliers who are not Associates or
Associated Persons of the Recipient, unless the Government agrees
otherwise. The Recipient shall pay due attention in relation to the
Intellectual Property Rights of the Subsidized Product to be
purchased. Unless the Government agrees otherwise, the Recipient
shall purchase the Subsidized Product in accordance with the
following procedures and practices:



4.2

4.3

4.4

(a) for every purchase of Subsidized Product the aggregate value
of which does not exceed HK$50,000, quotations from at
least two suppliers shall be obtained;

(b) for every purchase of Subsidized Product the aggregate value
of which exceeds HK$50,000, but does not exceed
HK$1,430,000, quotations from at least five suppliers should
be obtained. If less than five suppliers can be identified on
the market, this shall be recorded on the procurement
document; and

(c) for every purchase of Subsidized Product the aggregate value
of which is more than HK$1,430,000, open tendering process
shall be used by the Recipient.

The Recipient shall seek the consent from the Government before
the Recipient enters into an agreement with a supplier for the
supply of Subsidized Product. The Government may request and
the Recipient shall provide to the Government all information
related to the selection of a supplier for the Government’s
consideration. The Recipient shall propose the supplier that meets
the requirements as set out in the quotations and has submitted the
lowest bid. If the lowest bid is not proposed by the Recipient, the
Recipient must give full justification to meet the satisfaction of the
Government. The Recipient shall not carry out fragmentation of
orders or bids with the purpose or effect of avoiding the need to
obtain quotations or abusing the procedures and practices to
purchase Subsidized Product as provided in Clause 4.1 of this
Agreement.

If there is only one sole supplier to supply the Subsidized Product,
the Recipient shall seek the consent from the Government before
the Recipient enters into an agreement with the supplier for the
supply of Subsidized Product.

If the Government considers necessary, the Government may ask
the Recipient within two (2) weeks from the Government’s receipt

10



4.5

4.6

4.7

4.8

of the Recipient’s request to consent as submitted under Clause 4.2
of this Agreement to re-tender the Subsidized Product.

If the cost of a purchased unit of Subsidized Product is over
HK$10,000, the Recipient shall make payment by cheque, bank
transfer or credit card only.

All quotations and tendering documents in relation to or for the
purposes of the purchase of Subsidized Product and all bank
statements, invoices and receipts in respect of the payment referred
to in Clause 4.5 above shall be kept by the Recipient for a period of
at least three (3) years after the completion of the Trial or
termination of this Agreement, whichever is the later and shall be
made available for inspection by the Government, the Director of
Audit, the Commissioner of the Independent Commission Against
Corruption and their authorized representatives at all reasonable
times during the continuation of this Agreement and the
abovementioned 3-year period. This Clause shall survive the
completion or termination (for whatever reasons) of this Agreement
and shall continue in full force and effect notwithstanding such
completion or termination (for whatever reasons) of this
Agreement.

The description of a Subsidized Product provided in the Schedule 2
to this Agreement shall not be changed unless the written approval
from the Government is obtained. The Recipient shall ensure that
the supporting documents which are submitted for requesting
reimbursement of a product purchased by the Recipient in
accordance with Clause 2 of this Agreement show that the
description of the purchased product meets the description of a
Subsidized Product provided in the Schedule 2 to this Agreement.
No subsidy will be made to the Recipient for a product purchased
by the Recipient if the product does not meet the description of a
Subsidized Product provided in the Schedule 2 to this Agreement.

The Recipient shall ensure that its directors, staff and agents will

not offer, solicit or accept any advantage (as defined in the
Prevention of Bribery Ordinance (Cap. 201)) in connection with the

11



4.9

5.1

5.2

5.3

6.1

purchase of a Subsidized Product.

The Recipient shall notify the Government immediately in writing
when they themselves or any of their directors, employees, agents
or contractors has any financial, professional, commercial, personal
or other interests in the purchase of the Subsidized Product and its
relevant service (such as installation) under consideration.

Insurance

If the Trial involves new vehicle(s) purchased with the provision of
the Subsidy in accordance with this Agreement, the Recipient shall
purchase insurance to cover the full market value of the new
vehicle(s) for the first three years.

If the Recipient receives insurance compensation for insured
Subsidized Product including damaged by accident, being stolen, or
other causes during the trial period of the Trial which made the
Subsidized Product not available to complete the Trial, the
Recipient shall forthwith refund to the Government an amount
which is equal to the insurance compensation received by the
Recipient multiplied the Subsidized percentage of the Subsidized
Product.

If the Recipient receives insurance compensation for insured new
vehicles including damaged by accident, being stolen, or other
causes during the first three years which made the vehicles not
operational, the Recipient shall forthwith refund to the Government
an amount which is equal to the insurance compensation received
by the Recipient multiplied the Subsidized percentage of the
vehicles.

The Trial

The Recipient shall conduct the Trial for the trial period as
provided in Schedule 1 in accordance with the terms and conditions

12



6.2

6.3

6.4

7.1

1.2

of this Agreement unless the Government agrees otherwise.

The Recipient shall not sell or assign the Subsidized Products
which are purchased with the provision of the Subsidy in
accordance with this Agreement before the expiration of the trial
period of the Trial without the consent of the Government.

The Recipient shall install an independent metering to record
fuel/energy consumption of each unit of charging or similar support
system of Subsidized Product during the trial period of the Trial.

The Recipient shall ensure that its directors, staff and agents will
not offer, solicit or accept any advantage (as defined in the
Prevention of Bribery Ordinance (Cap. 201)) in connection with the
Trial.

Prohibition of Other Subsidy

The Recipient shall not receive any other subsidy during the trial
period of the Trial (except the subsidy from the incentive scheme
for replacing Euro Il diesel commercial vehicles and the tax
incentive from incentive schemes to encourage the use of
environment-friendly vehicles) from the Government, public bodies
or charitable organizations in relation to the Subsidized Product
which is purchased with the provision of the Subsidy in accordance
with this Agreement.

The Recipient represents and declares that the Recipient has not
received any other subsidy (except the subsidy from the incentive
scheme for replacing Euro Il diesel commercial vehicles and the tax
incentive from incentive schemes to encourage the use of
environment-friendly vehicles) from the Government, public bodies
or charitable organizations in relation the Subsidized Product which
IS purchased with the provision of the Subsidy in accordance with
this Agreement.

13



7.3 The Recipient warrants that the Recipient will not receive any other
subsidy during the trial period of the Trial (except the subsidy from
the incentive scheme for replacing Euro Il diesel commercial
vehicles and the tax incentive from incentive schemes to encourage
the use of environment-friendly vehicles) from the Government,
public bodies or charitable organizations in relation to the
Subsidized Product which is purchased with the provision of the
Subsidy in accordance with this Agreement.

8.1

Termination of the Trial

The Government may terminate the Trial under the following
conditions:

(a)

(b)

(©)

(d)

The Recipient fails to commence the Trial within two (2)
months from the Commencement Date of the Trial as
provided in Schedule 1;

the Recipient is found to have received before or during the
trial period of the Trial any other subsidy (except the subsidy
from the incentive scheme for replacing Euro Il diesel
commercial vehicles and the tax incentive from incentive
schemes to encourage the use of environment-friendly
vehicles) from the Government, public bodies or charitable
organizations in relation to the Subsidized Product which is
purchased with the provision of the Subsidy in accordance
with this Agreement;

the Recipient breaches any terms and conditions of this
Agreement; or

the Recipient, its director, staff or its agent suffers
prosecution under the Prevention of Bribery Ordinance (Cap.
201) in respect of the purchase of a Subsidized Product or the
Trial of a Subsidized Product which is purchased with the
provision of the Subsidy in accordance with this Agreement.

14



8.2

9.1

The Government may (but is not obliged to) serve a notice to the
Recipient to require the Recipient to remedy the failure and/or
breach as provided in Clause 8.1 of this Agreement within the
timeframe as stated in the notice. If the Recipient fails to remedy
the failure and/or breach as provided in Clause 8.1 of this
Agreement within the timeframe specified in the notice, the
Government may exercise its right to terminate the Trial. If the
Government exercises its right to terminate the Trial, this
Agreement shall be terminated immediately and the Government
shall be entitled to cease to pay the Subsidy to the Recipient
immediately and the Government shall be entitled to require the
Recipient to forthwith refund to the Government all the Subsidy
already paid to the Recipient.

Premature Termination of the Trial

If for whatever reasons, the Recipient wishes to terminate the Trial
before the expiration of the trial period of the Trial, the Recipient
shall notify the Government in writing with reasons. Subject to the
consent of the Government of the termination of the Trial, the
Recipient shall dispose the Subsidized Products which are
purchased with the provision of the Subsidy in accordance with the
following arrangements:

(@) The Recipient shall firstly seek a third party in the same
transport trade to carry out the Trial for the remaining period.
If the third party agrees to carry out the Trial for the
remaining period of the Trial, the Recipient shall transfer and
assign all Subsidized Products which are purchased with the
provision of the Subsidy in accordance with this Agreement
for the Trial at its own costs and expenses to the third party
and procure the third party to enter into an agreement with
the Government on the similar terms and conditions of this
Agreement;

(b) If the Recipient fails to procure a third party to carry out the
Trial for the remaining period in respect of a unit of

15



9.2

9.3

9.4

Subsidized Product which has resell value (such as a vehicle
or a quick charger) within two (2) months, the Recipient shall
sell the Subsidized Product by public auction. After the
auction, the Recipient shall return to the Government an
amount which is equal to the Recipient's net receipt from the
auction (i.e. the winning bid price less auction house charges)
multiplied by the Subsidized percentage of the Subsidized
Product. To ensure due process is followed, the Recipient
shall propose its choice of auctioneer for the Government’s
approval before the Recipient engages the auctioneer to sell
the Subsidized Product; and.

(c) If the Recipient fails to procure a third party to carry out the
Trial for the remaining period in respect of a unit of
Subsidized Product which has no resell value within two (2)
months, subject to the consent of the Government, the
Recipient may dispose the Subsidized Product in the way the
Recipient thinks fit.

Upon receipt of the written notice sent by the Recipient as provided
under Clause 9.1 of this Agreement, the Government shall be
entitled to cease to pay the Subsidy to the Recipient immediately.

Notwithstanding anything provided otherwise in this Agreement,
this Agreement shall be terminated immediately upon (1) the
execution of an agreement by both of the Government and the third
party as provided in Clause 9.1(a) of this Agreement, or (2) the
Government’s receipt of the return of money as provided in Clause
9.1(b), or (3) the Government’s consent to the Recipient for
disposing the Subsidized Product as provided in Clause 9.1(c),
whichever is the earlier.

The Government shall be entitled to make public the notification

made by the Recipient on his decision to terminate the Trial before
the expiration of the trial period of the Trial.

16



10.

10.1

10.2

10.3

10.4

11.

111

Disposal of Subsidized Items and Restoration

The Recipient shall be responsible for restoration and uninstalling
of all units of Subsidized Products which are purchased with the
provision of the Subsidy in accordance with this Agreement at his
own cost.

The Recipient shall ensure using the Subsidized Product, which is
purchased with the provision of the Subsidy in accordance with this
Agreement after the trial period of the Trial until the end of the
usable life of the Subsidized Product as far as it is economically
feasible to do so.

The Recipient shall notify the Government in writing of its
discontinuance to use the Subsidized Product, which is purchased
with the provision of the Subsidy in accordance with this
Agreement, after the trial period of the Trial.

The Government shall be entitled to make public the notification
made by the Recipient for discontinuance to use the Subsidized
Products, which is purchased with the provision of the Subsidy in
accordance with this Agreement, after the trial period of the Trial.
This Clause survives the completion or termination (for whatever
reasons) of this Agreement and shall continue in full force and
effect notwithstanding such completion or termination (for
whatever reasons) of this Agreement.

Independent Monitor and Verification

The Government may appoint an independent third party assessor
(“the assessor”) to monitor the conduct of the Trial and verify its
result. The Recipient shall permit the Government and the
assessor to attend on site verification checking. The Government or
the assessor may write to request the Recipient to provide the data
obtained or collected by the Recipient, the processed data, and the
compilations of data and processed data. The Recipient shall
provide to the Government and the assessor the requested data,

17



11.2

11.3

12.

12.1

12.2

12.3

processed data, compilations of data and processed data within
seven (7) days from the date of the Government’s or the assessor’s
written request.

The Recipient shall keep and maintain all the data obtained or
collected by the Recipient, the processed data, and the compilations
of data and processed data. in good conditions and shall take all
reasonable precautions to prevent their loss, damage, deterioration
or theft for six (6) months after completion or termination (for
whatever reasons) of this Agreement, whichever is the earlier. This
Clause shall survive the completion or termination (for whatever
reasons) of this Agreement and shall continue in full force and
effect notwithstanding such completion or termination (for
whatever reasons) of this Agreement.

The Recipient, upon the Government’s request, shall provide the
Subsidized Product, free of charge, for testing the emission
performance of the Subsidized Product during the trial period of the
Trial or after the completion of the Trial.

Use of Trial Information

The ownership of the Intellectual Property Rights subsisting in the
compilations of the data obtained by the Recipient from the Trial
and the processed data would be vested in the Government
immediately upon their creation.

The Recipient hereby waives and undertakes to procure all authors
of the compilations of data, reports and/or other publications
produced under this Agreement to waive all moral rights (whether
past present or future) therein, such waiver to take effect upon the
vesting of the Intellectual Property Rights in the Government
pursuant to Clause 12.1 of this Agreement.

The Recipient warrants that:

(a) all the compilations of data, reports and/or other publications

18



12.4

13.

13.1

13.2

provided by the Recipient under this Agreement to the
Government, its authorized users, assigns, licensees and/or
successors-in-title do not and will not infringe the Intellectual
Property Rights of any party; and

(b) the use and possession by the Government, its authorized
users, assigns, licensees and/or successors-in-title of all the
compilations of data, reports and/or other publications
produced under this Agreement provided by the Recipient do
not and will not infringe any Intellectual Property Rights of

any party.

The provisions in Clause 12.1, Clause 12.2, and Clause 12.3 of this
Agreement shall survive the completion or termination (for
whatever reasons) of this Agreement and shall continue in full force
and effect notwithstanding such completion or termination (for
whatever reasons) of this Agreement.

Indemnity

The Recipient shall indemnify the Government and keep the
Government fully and effectively indemnified against any loss of or
damage to any property or injury to or death of any person, all
claims, actions, investigations, judgments, proceedings, demands,
losses, damages, costs, charges and expenses (including legal fees
and expenses and taxes (if any) thereon) or liabilities of whatsoever
nature arising from or in connection with any claim caused by any
negligent act or omission or wilful misconduct of the Recipient or
by any defect in the design, material, workmanship or installation
of any part of the Subsidized Product or by the performance of the
Trial.

The Recipient shall indemnify and keep the Government fully and
effectively indemnified from and against all claims, actions,
investigations, judgments, proceedings, demands, losses, damages,
costs, charges and expenses (including legal fees and expenses and
taxes (if any) thereon) or liabilities of whatsoever nature arising

19



13.3

14.

14.1

14.2

15.

15.1

directly or indirectly as a result of or relating to any allegation of or
claim for infringement of the Intellectual Property Rights of any
persons arising from or in any way related to the performance of
this Agreement.

The provisions in Clause 13.1 and Clause 13.2 of this Agreement
shall survive the completion or termination (for whatever reasons)
of this Agreement and shall continue in full force and effect
notwithstanding such completion or termination (for whatever
reasons) of this Agreement.

Acknowledgement of Support

The Recipient shall acknowledge the source of the Subsidy “Pilot

g Hemmn

‘ry’ Iy l S oo it
Green Transport Fund” logo:[ = wevwe ] and  the

Environmental Protection Department logo:[ -] in all publicity

materials used by the Recipient during the entire trial period of the
Trial.

The Recipient shall display the “Pilot Green Transport Fund”
&fém.' .‘.ﬂ'-.@..
@V*w

logo:[ == ] of a minimum size specified by the

Government at a conspicuous location on the Subsidized Product
during the entire trial period of the Trial.
Termination of this Agreement

Notwithstanding anything provided otherwise in this Agreement,
the Government shall be entitled to terminate this Agreement if:

(a) the Recipient becomes bankrupt or goes into liquidation or a
receiving order is made against it; or

20



15.2

16.

16.1

(b) a receiver is appointed in respect of any of the Recipient’s
assets or the Recipient makes any composition or
arrangement with creditors; or

(c) possession of any of the Recipient’s assets is taken by a
chargee or mortgagee; or

(d) the Recipient enters into a scheme of arrangement with its
creditor; or

(e) the Recipient suffers prosecution in respect of non-payment
of any money due to Government or any person; or

() any other similar event, action or proceeding occurs or is
taken in respect of the Recipient in any jurisdiction.

In any case set out in Clause 15.1 of this Agreement, this
Agreement shall absolutely terminate but without prejudice to the
rights and remedies of the Government against the Recipient in
respect of any antecedent claim or breach of any terms and
conditions of this Agreement and the Government is entitled to
cease to pay the Subsidy to the Recipient immediately and the
Government shall be entitled to require the Recipient to forthwith
refund to the Government all the Subsidy already paid to the
Recipient.

Force Majeure

A party prevented by an event or events of Force Majeure is
entitled to be excused from performance of the obligations under
this Agreement for so long as such event or events shall continue.
The affected party shall as soon as possible give notice in writing to
the other party of the occurrence of the event or events of Force
Majeure and the Government shall be entitled to suspend the
provision of the Subsidy until the event of Force Majeure
discontinues.

21



16.2

16.3

17.

17.1

17.2

17.3

Should performance by the Recipient of its obligations under this
Agreement be prevented by Force Majeure for twenty-eight (28)
days (either consecutive or in the aggregate) or longer, the
Government shall be entitled, at the expiration of such period, to
terminate this Agreement by not less than fourteen (14) days’ notice
In writing to the Recipient but without prejudice to the rights and
remedies of the Government against the Recipient in respect of any
antecedent claim or breach of any terms and conditions of this
Agreement and the Government is entitled to cease to pay the
Subsidy to the Recipient.

Subject to Clause 16.2 of this Agreement, in the event that
performance of obligations under this Agreement is delayed by
Force Majeure, the trial period of the Trial shall be extended by the
number of days of delay actually caused by such event of Force
Majeure unless a different extension shall be agreed between the
parties. In all other respects the obligations of the parties under
this Agreement shall be unaffected.

Others

The Government shall bear no responsibility, financial or otherwise,
for expenditure or other liabilities arising from the Trial and/or the
use of any Subsidized Products which are purchased with the
provision of the Subsidy in accordance with this Agreement.

Nothing contained or implied by this Agreement is intended to or
will create a partnership, joint venture, or association of any kind
between any of the parties. No party shall hold itself out as the
agent of any other party except as expressly provided in this
Agreement and nothing in this Agreement shall make one party the
agent of the other with the power to bind the other in respect of any
of the rights and duties in this Agreement.

No failure, delay or other indulgence by any of the parties in
exercising any right, power or privilege constitutes a waiver of that
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17.4

17.5

right, power or privilege or of that party’s right to enforce that or
any other provision of this Agreement.

The rights and obligations of the parties do not merge on
completion of any transaction contemplated by this Agreement and
all representations and warranties survive the completion or
termination (for whatever reasons) of this Agreement and shall
continue in full force and effect notwithstanding such completion or
termination (for whatever reasons) of this Agreement.

Any notice required to be given under this Agreement shall be in
writing, addressed to the Recipient and the Government at the
following address:

The Recipient
At the address set out at the head of this Agreement
For the attention of:

Fax no.: (852)

The Government

33/F, Revenue Tower,

5 Gloucester Road,

Wanchai, Hong Kong

For the attention of: Pilot Green Transport Fund Secretariat,
Environmental Protection Department

Fax no.: (852) 2838 2155

Notices shall be deemed to have been received:
(@) where delivered by hand — upon delivery;

(b) where sent by facsimile transmission — upon despatch
(provided that a valid transmission report is received); or

(c) where sent by post or courier to the address as provided in

this Clause 17.5 — be deemed given three (3) working days
after posting it.
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17.6

17.7

17.8

17.9

This Agreement sets out the entire agreement between the parties
and replaces and supersedes all previous arrangements and
understandings, representations or agreements between the parties
relating to the subject matter hereof, whether expressed or implied
in relation to the Subsidy.

No variation to any terms or conditions of this Agreement may be
made unless such variation is agreed in writing and signed by each
of the parties to this Agreement.

The invalidity, illegality or unenforceability of any provision of this
Agreement shall not affect the validity, legality or enforceability of
any other provision of this Agreement, so that each provision is
severable from each other provision.

Save as provided in this Agreement (including sub-clause 17.10
below), the Recipient shall not, either in a single transaction or in a
series of transactions, whether related or not, assign, sell, lease,
license, sub-license, delegate, transfer, charge, create interests,
options or right of pre-emption in respect of, or destroy or permit to
lapse or expire, or dispose of any of its interests, rights, benefits or
obligations under this Agreement (whether in whole or in part).

17.10 The Recipient may, subject to the approval of the Government,

engage the services of independent contractors to assist it with its
duties hereunder provided that Recipient:

(a) shall not be relieved from any of its obligations hereunder by
engaging any such independent contractor and shall remain
fully liable to the Government for the performance of such
obligations;

(b) shall remain liable for any act or omission of any such
independent contractor as if such act or omission were its

own; and

(c) shall secure binding obligations from any such independent
contractor so as to ensure that the Recipient complies with its
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obligations under this Agreement.
17.11 This Agreement shall be governed by and construed in accordance

with the laws of Hong Kong and each party irrevocably submits to
the exclusive jurisdiction of the courts of Hong Kong.

AS WITNESS the hands of the parties hereto the day and year first above
written.

SIGNED by

for and on behalf of the Government
in the presence of :-

N N N N N

[If the Recipient is a sole proprietor]

SIGNED by

Hong Kong identity card number:

the Recipient being a sole
Proprietor carrying out business
with the business registration
number:

N N N N N N N N N

25



in the presence of :-

Hong Kong identity card number:

[occupation]
[address]

[If the Recipient is a partnership]

SIGNED by

Hong Kong identity card number:

a partner of the Recipient with the
Registered business registration
number:

in the presence of :-

Hong Kong identity card number:

[occupation]
[address]

SIGNED by

Hong Kong identity card number:

a partner of the Recipient with the
Registered business registration
number:
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in the presence of :-

Hong Kong identity card number:

[occupation]
[address]

N N N N N N

[If the Recipient is a company registered under the Companies
Ordinance]

SIGNED by

Hong Kong identity card number:

for and on behalf of the Recipient
which is a limited company registered
under the Companies Ordinance with
the registered company number:

in the presence of :-

Hong Kong identity card number:

[occupation]
[address]

N/ N N N N N N N N N N N N N N
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Schedule 1 — The Trial

A. The title of the Trial: Electric Shuttle Buses

B. The trial period of the Trial, which covers twenty-four consecutive
months, is:

From

To

1% February 2013 (“the Commencement Date of the Trial”)
31 January 2015

C. The detail of the Trial:

1)

(2)

3)

(4)

()

The Recipient shall deploy two units of Electric Buses
purchased with the provision of the Subsidy in accordance with
this Agreement to serve two shuttle bus routes to test the
performance of the two Electric Buses for the trial period of the
Trial.

The Recipient shall set up two units of Charging Stations with
the provision of the Subsidy in accordance with this Agreement
in for re-charging the batteries
of the two Electric Buses for trial as stated in subsection (1).

Subject to Clause 4 of this Agreement, the Recipient shall
follow the guidelines set out in Annex 1 and Annex 2 for the
purchase of the Subsidized Product. The Government shall have
the right to revise the guidelines if it thinks fit.

The Recipient shall record daily operation data and details of
each maintenance event of the Subsidized Product during the
trial period of the Trial for evaluating the performance of the
Subsidized Product. The Recipient shall record information
including distance travelled, fuel and energy consumption,
maintenance cost, and any other relevant data in the forms as
provided in Annex 3. The Government shall have the right to
revise the forms if it thinks fit.

The Recipient shall record monthly operation data and details of

each maintenance event of two conventional vehicles, which
will serve the same routes that the Electric Buses will serve as
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(6)

stated in subsection (1), during the trial period of the Trial for
comparison with the performance of the Electric Buses. The
Recipient shall record information including distance travelled,
fuel and energy consumption, maintenance cost, and any other
relevant data in the forms as provided in Annex 4. The
Government shall have the right to revise the forms if it thinks
fit.

Subject to subsections (4) and (5), the Recipient shall also
collect the following data of the Subsidized Product during the
trial period of the Trial -

(a) ;

(b) ;

(c) ;and
(d)
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Annex 1 - Guideline on Purchases of Subsidized Products

This Guideline sets out the general requirements and detailed
procedures which the Recipient shall follow to conduct the purchase of
Subsidized Products in this Agreement.

General Requirements

2. To ensure openness, fairness and value for money, the Recipient

shall:

(i)

(if)

(iii)

(iv)

(V)

take precautions to prevent leakage of quotation or bid
information. The Recipient shall request the bidders to notify
the Recipient before sending in their quotations by fax or to
submit quotations in sealed envelopes or the Recipient shall
use a designated fax machine kept in a secured place or an
email account with password control for receiving quotations;

take measures to ensure the security of the tenders received.
The Recipient shall use a secured tender box and put the
tenders under lock in the custody of a responsible staff
member of the Recipient upon receipt;

segregate the duties in the procurement process (including but
without limiting to sourcing suppliers for invitation of
quotations or tenders, approving quotations or tenders, and
certifying the goods or services received), unless the
Government agrees otherwise;

keep a record of the suppliers invited, the date of receipt of
the quotations or tenders, the offered prices, and the names of
the responsible staff, and keep copies of the quotations or
tenders received to facilitate future checking as necessary;
and

assign an opening team (comprising at least two persons) to
open the bid or tender immediately after the deadline, and
designate a senior staff member not involved in the
evaluation to keep duplicate copies of the bids or tenders.

3. The Pilot Green Transport Fund Secretariat (“the Secretariat”) will
consider to provide a fax machine, a designated email address, or a
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secured tender box at the Secretariat office for receiving quotation or
tender submission, and appropriate assistance to open the bid or tender
and keep duplicate copies of the bids or tenders for paragraph 2(v) if the
Recipient makes a reasonable request for them.

4. The Recipient shall follow the detailed procedures listed in (i)
paragraph 5 to 9 for aggregate value of purchase not exceeding
HK$50,000, (ii) paragraph 10 to 14 for aggregate value of purchase
exceeding HK$50,000 but not exceeding HK$1,430,000, and (iii)
paragraph 15 to 19 for aggregate value of purchase exceeding
HK$1,430,000.

Aggregate value of purchase not exceeding HK$50,000

5. The Recipient shall follow the guideline in Annex 2 in preparing the
quotation invitation document for supply of the Subsidized Products.

6. The Recipient shall source suitable suppliers for invitation to bid,
taking into account their company size, experience and past performance
record if any, and send out the invitation to bid to at least two suitable
potential suppliers.

7. The Recipient shall submit the quotation invitation document,
including the product specifications, and the list of potential suppliers for
invitation to bid to the Government for its approval one week before
sending out the invitation.

8. If the Recipient can only provide one potential supplier for invitation
to bid, the Government will publish a notice on the Pilot Green Transport
Fund website and may require the Recipient to publish at the Recipient’s
website, if available, to invite other potential or suitable suppliers to bid
for the Subsidized Products.

9. The Recipient shall specify in the invitation and relevant websites the
deadline for the submission of the bid. A minimum of seven days shall
be allowed for the potential suppliers to submit their bids. Late bid shall
not be accepted.
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Aggregate value of purchase exceeding HK$50,000 but not exceeding
HK$1,430,000

10. The Recipient shall follow the guideline in Annex 2 in preparing the
quotation invitation document for supply of the Subsidized Products.

11. The Recipient shall source suitable suppliers for invitation to bid,
taking into account their company size, experience and past performance
record if any, and send out the invitation to bid to at least five suitable
potential suppliers.

12. The Recipient shall submit the quotation invitation document,
including the product specifications, and the list of potential suppliers for
invitation to bid to the Government for its approval one week before
sending out the invitation.

13. If the Recipient can only provide less than five potential suppliers for
invitation to bid, the Government will publish a notice on the Pilot Green
Transport Fund website and may require the Recipient to publish at the
Recipient’s website, if available, to invite other potential or suitable
suppliers to bid for the Subsidized Products.

14. The Recipient shall specify in the invitation and relevant websites the
deadline for the submission of the bid. A minimum of three weeks shall
be allowed for the potential suppliers to submit their bids. Late
submission shall not be accepted.

Aggregate value of purchase exceeding HK$1,430,000
15. The Recipient shall arrange open tender for the purchase of
Subsidized Products the aggregate value of which exceeds

HK$1,430,000.

16. The Recipient shall follow the guideline in Annex 2 in preparing the
tender invitation document.

17. The Recipient shall submit the tender notice and tender invitation
document, including the product specifications of the Subsidized
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Products, to the Government for its approval one week before publishing
the tender notice.

18. The Recipient, upon the Government’s approval, shall publish the
tender notice at the Pilot Green Transport Fund website, and at the
Recipient’s website, if available.

19. The Recipient shall specify in the tender invitation document and
relevant websites the deadline for the tender submission. = A minimum of
three weeks shall be allowed for the potential suppliers to submit their
tenders. Late tender shall not be accepted.
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Annex 2 - Guideline for Preparing Quotation or Tender Invitation
Document for the Purchase of Subsidized Products

This Guideline gives guidance for the Recipient in preparing the
quotation or tender invitation document for the purchase of Subsidized
Products.

2. Specifications shall be framed in terms which provide potential
suppliers or tenderers an opportunity to develop solutions capable of
satisfying the Recipient’s requirements. The specifications shall not
include any feature which is specific to a brand of product, other than for
the procurement of proprietary products.

3. There are four categories of specifications —
(i) Functional Specifications

These outline the proposed function or role to be performed
by the Subsidized Product in helping the Recipient to
achieve the desired capability, including for example its
warranty period and its after sales service. They focus on
what is to be achieved rather than how it is to be done.

(i1) Performance Specifications

These detail the required performance characteristics and
performance parameters by specifying details of operating
input or output required, but not the method to achieve them
or how the product should be manufactured. For example,
the performance specifications for wire may require it to
withstand a given temperature, have a designated resistance
to abrasion and have a given conductive capability. No
mention needs to be made of the material to be used or how
the wire is to be manufactured.

(ii1) Material Specifications

These state the physical characteristics of the specific
materials to be used.
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(iv) Technical Specifications

These provide a physical description of the items required,
such as size, capacity, tolerances and strength. Technical
specifications may include detailed plans, designs and
technical drawings.

4, In preparing specifications, the Recipient shall use functional
and performance specifications, supplementing them by a material or
technical specification only if absolutely necessary. Where dimensions or
other measurable characteristics are critical to performance, a permitted
range rather than a fixed dimension shall be used wherever possible.

5. The specifications shall only include the feature necessary to
meet the Recipient’s requirements.

6. To prohibit all bidders from offering, soliciting or accepting
bribes or collusion in relation to the bidding exercise, the Recipient shall
include the following clauses in the tender or quotation invitation
document:

(i)  The tenderer shall not, and shall procure that his employees,
agents and sub-contractors shall not, offer, solicit or accept
an advantage as defined in the Prevention of Bribery
Ordinance, (Cap 201) in connection with the tendering and
execution of this contract.

(i)  Failure to so procure or any act of offering, soliciting or
accepting advantage referred to in sub-clause (i) committed
by the tenderer or by an employee, agent or sub-contractor
of the tenderer shall, without affecting the tenderer’s
liability for such failure and act, result in his tender being
invalidated.

(ili)  The tenderer shall not communicate to any person other
than the contact person of the tender document the amount
of any tender, adjust the amount of any tender by
arrangement with any other person, make any arrangement
with any other person about whether or not he or that other
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(iv)

person should or should not tender or otherwise collude
with any other person in any manner whatsoever in the
tendering process. Any breach of or non-compliance with
this sub-clause by the tenderer shall, without affecting the
tenderer’s liability for such breach rules and laws or
non-compliance, invalidate his tender.

Sub-clause (iii) shall have no application to the tenderer’s
communications in strict confidence with his own insurers
or brokers to obtain an insurance quotation for computation
of tender price and communications in strict confidence
with his consultants or sub-contractors to solicit their
assistance in preparation of tender submission.
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Annex 3 - Data Collection Forms for Subsidized Products
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Maintenance Report of Trial Product (Electric Vehicle)

O R £
E:—EEE?@ Fﬁ#{%‘%lﬁ%ﬁ—?fl (%Eﬁ]ﬁl Eﬁ)

Pilot Green Transport Fund

E‘?’E’M#ﬁ%ﬁ?}%

Subsidy agreement no.

TV £
Subsidy recipient name

AVBTE AT
Vehicle registration No. Vehicle model

3 < SEfZEE EI ETara I Al
R AR B AR 2k

Service route

Odometer reading at
maintenance/km

ST 5

Maintenance company name

TS VI
Maintenance date & time

[

from

S

SO T P

Operation down time/hour

R A
Maintenance type*

O spiE

Traffic accident

Ox Py (g
Others (please specify)

O-EH#5#f Scheduled maintenance

OZEERERS Unscheduled maintenance
FUN
Reason

RS R
Observations from
maintenance
company
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ST
Maintenance items

[SE>
Repaired*

R
Replaced*

47 A

Cost/HK$?

O

O

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

ol o,oo0o/o,o|o|0,0 |0, 0/ 000,00 |0|0

Oo/o oo, o0jo,,o0|0 0 o0|oo|o,o0,o0|0,,0|0

20.

O

O

AERESPIYE |

Total maintenance cost,”HK$

ki

(&)

Report completed by | (name)

(=

(signature)

7)

Wik Position

[ 1 Date

%rtiﬁ?jé ﬁ‘ﬂfﬁ [ «v™ 8K Please insert a “v™ in the appropriate box
%?ﬁgﬁ = f[HREfSZE 1AYHYY ] Please provide cost for each maintenance item
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MU R L £
BRE AEEHE (BRI
Pilot Green Transport Fund
Maintenance Report of Trial Product (Charging System)

E‘}’Eﬁﬂffﬁ%@%

Subsidy agreement no.

TV £
Subsidy recipient name

EeC S
Identi¥ication no. Model
B RS A UL
ChFar er]ocation Meter reading at
9 maintenance/kWh

ST 5

Maintenance company name

SESE R [ =
Maintenance date & time from to
FORIRHE T

Operation down time/hour

O HRE(X Scheduled maintenance

O RErs (ﬁ%?ﬁ:éﬂfj’_ﬁlﬁd) Unscheduled maintenance (please specify reason)

e
Maintenance type*

RS N FilPpL
Observations from
maintenance
company

sl.14




REFETE ERNTT TV
Maintenance items Repaired* | Replaced* Cost/HK$"
1. O O
2. O O
3. O O
4, O u
5. O O
6. O O
7. O O
8. O O
9. O O
10. O O
11. O O
12. O O
13. O O
14. O O
15. O O
16. O O
17. O O
18. O O
19. O O
20. O O
SRAESYIE | R
Total maintenance cost/ HK$
IJL‘FJ (i (2] (&)
Report completed by | (name) (signature)
60 Position [ 1] Date

%rtiﬁ?jé ﬁ‘ﬂfﬁ [ «v™ 8K Please insert a “v™ in the appropriate box
%?ﬁgﬁ = f[HREfSZE 1AYHYY ] Please provide cost for each maintenance item
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Annex 4 - Data Collection Forms for Conventional Vehicles
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%ﬁﬁﬁ%%ﬁ
SRR O %@ﬁ RS 1035
P|Iot Green Transport Fund
Maintenance Report (Conventional Vehicle
with Similar Function as Trial Product)

E‘}’Eﬁﬂffﬁ%@%

Subsidy agreement no.

Y

Subsidy recipient name

VPR FIRTIRE
Vehicle registration no. Vehicle model
- . SEfEPE Bl [
Jaﬁj%‘?%;& =[S EHTE %%‘EEEW JE:
; Odometer reading at
Service route
maintenance/km

AEFE 2 i £

Malntenance company name

TS VP i ==
Maintenance date & time from to

TR ETRI ]

Operation down time/hour

O3 Scheduled maintenance

OZEERERS Unscheduled maintenance
R O
Reason Traffic accident
O (P

SEISKE > q
A SHIE] Others (please specify)

Maintenance type*

T Fi J]E[ Y FL
Observations from
maintenance
company
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Maintenance items Repaired™ | Replaced™ Cost/HK$"
1. O O

2. O O

3. O O

4, O u

5. O O

6. O O

7. O O

8. O O

9. O O
10. O O
11. O O
12. O O
13. O O
14. O O
15. O O
16. O O
17. O O
18. O O
19. O O
20. O O

AERE(STSE ] T
Total maintenance cost/”HK$
ki (% £) (=)

Report completed by | (name) (signature)
Ik Position [ I1V] Date

%rtﬁﬁl’*ﬂf*‘{w' B« B Please insert a “v"” in the appropriate box
%‘?ﬁﬂﬁ = [FAEISCF E AV R | Please provide cost for each maintenance item
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Schedule 2 — Subsidized Product

The name of a | The description
Subsidized of a Subsidized
Product Product

The approved
subsidy for a
Subsidized
Product

The method to calculate the Subsidy for a Subsidized
Product

(1) Electric Bus

The subsidy for a unit of the Electric Bus shall be either the
difference between the cost of purchase of the Electric Bus and
the cost of purchase of a conventional vehicle or 50% of the
cost of purchase of the Electric Bus, whichever is higher. The
cost of purchase of the conventional vehicle is fixed at
HK$985,000 for the purpose of calculating the Subsidy.

(2) Charging
Station

The subsidy for a unit of the Charging Station shall be 50% of
the total cost of purchase and installation of the battery charger,
and other material for setting up the Charging Station.

The approved subsidy for the Recipient
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Schedule 3 — Special Terms and Conditions
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