
LAND TITLE ACT
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Your electronic signature is a representation that you are a subscriber as defined by the 
Land T itle  Act, RSBC 1996 c.250, and that you have applied your electronic signature 
in accordance w ith Section 168.3, and a true copy, or a copy o f that true copy, is in 
your possession.

1. APPLICATION: (Name, address, phone number o f applicant, applicant's solicitor or agent)

KAHN ZACK EHRLICH LITHWICK LLP 
270 - 10711 Cambie Road
Richmond BC V6X 3G5

Telephone: (604) 270-9571 
LTO Client No. 011757 
File No. 46320

Deduct LTSA Fees? Yes [ / I
2. PARCEL IDENTIFIER A N D  LEG AL DESCRIPTION OF LAN D:

[PID ] [LE G A L DESCRIPTION]

029-126-002 LOT A SECTION 1 NANAIMO DISTRICT AND OF THE BED OF THE PUBLIC 
HARBOUR OF NANAIMO PLAN EPP30518

STC? YES □

3. NATURE OF INTEREST

Option to Purchase
CHARGE NO. A D D IT IO N A L INFO R M ATIO N

TERMS: Part 2 o f this instrument consists o f (select one only)
(a) | | Filed Standard Charge Terms O F. No. (b) [ / ]  Express Charge Terms Annexed as Part 2
A  selection o f (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed to this instrument.

TRANSFERO R^):

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO. LTD. (INC. NO. 
BC0953560)_______________________________________________________________________
TRANSFEREE(S): (including postal address(es) and postal code(s))

CITY OF NANAIMO 
A MUNICIPAL CORPORATION INCORPORATED UNDER THE LOCAL GOVERNMENT ACT
455 WALLACE STREET Incorporation No
NANAIMO BRITISH COLUMBIA N/A

V9R 5J6 CANADA
7. A D D IT IO N A L OR M O DIFIED  TERMS:

N/A
EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority  o f the interest(s) described in Item 3 and 
the Transferor(s) and every other signatory agree to be bound by this instrument, and acknowledge(s) receipt o f a true copy o f the filed standard 
charge terms, i f  any.

-Execution Date.O fficer Signatures

MICHAEL L. LIPTON 
Barrister S Solicitor 

270-10711 CAMBIE ROAD 
RICHMOND, BRITISH COLUMBIA 

V6X 3G5 604-270-9571
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M
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Transferor(s) Signature(s)

SSS MANHAO INTERNATIONAL 
TOURISM GROUP (CANADA) CO. 
LTD. by its authorized signatory 
(ies):

Name:

Name:(as to all signatures)
OFFICER CERTIFICATIO N:
Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124, to 
take affidavits fo r use in British Columbia and certifies the matters set out in Part 5 o f the Land Title Act as they pertain to the execution o f this 
instrument.
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O fficer Signature(s)

NANCY PFTERSQN 
Commissioner for taking 

Affidavits for British Columbia 
455 Wallace Street 

Nwmime, PC W

(as to all signatures)

Transferor / Borr ower / Party Signature(s)Execution Date

CITY OF NANAIMO by its authorized 
signatory(ies):

Mayor?

^ C o r p & a t W f f ic e r :  \ l ' t

OFFICER CERTIFICATION:
Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, c.124, 
to take affidavits fo r use in British Columbia and certifies the matters set out in Part 5 o f the Land Title A ct as they pertain to the execution o f this 
instrument.
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TERMS OF INSTRUMENT- PART 2 

OPTION TO PURCHASE

THIS OPTION AGREEMENT dated fo r reference October 21, 2013 is 

BETWEEN:

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO.
LTD., a company duly incorporated under Incorporation Number 
BC0953560 pursuant to  the provisions o f th e  Business Corporations 
Act, SBC 2002, c 57, having its registered office at Suite 270, 10711 
Cambie Road, Richmond, British Columbia V6X 3G5

(the "Owner")

AND:

CITY OF NANAIMO, a British Columbia local government, having its 
administrative offices at 455 Wallace Street, Nanaimo, British 
Columbia V9R 5J6

(the "City")

GIVEN THAT:

A, Pursuant to  an O ffer to  Purchase between M anhao and the City dated fo r reference 
June 19, 2013 (the "O ffer to  Purchase"), Manhao agreed to  purchase from  the City fo r 
the  purpose of developing and operating a hotel (the "H o te l") certain land situated at 
100 Gordon Street, Nanaimo, British Columbia, and legally described as:

Parcel Identifier: 029-126-002
Lot A Section 1 Nanaimo District and o f th e  Bed o f the Public Harbour o f 
Nanaimo Plan EPP30518

(the "Land");

B. Pursuant to  the term s o f the  O ffer to Purchase, the  City's sale o f the Land and Manhao's 
purchase o f the Land is subject to  the parties agreeing to  and entering in to  this Option 
to  Purchase.

THIS OPTION AGREEMENT is evidence tha t in consideration o f the transfer o f the  Land from the 
City to  the  Owner, payment o f $1.00 paid by the City to  the Owner, and o the r good and 
valuable consideration (the rece ipt and sufficiency o f which the Owner hereby expressly 
acknowledges), the Owner and the  City covenant and agree as follows:
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to  be registered on tide or to remain registered any lien, judgem ent, caveat, certificate 
o f pending litigation, or sim ilar charge whatsoever, w ith o u t the prior w ritten  consent of 
the City,such consent not to  be unreasonably refused or delayed. N otw ithstanding the 
fo re g o in g ,th e  Owner may g ra n ta m o rtg a g e w ith o u t the prior w ritten  consent o f the 
City provided that the mortgagee as the case may be executes a postponem ent 
a g re e m e n tto th is O p tio n  Agreement, w ith  a legal com m itm ent to the City tha t the 
mortgagee will not dispute the rights o f the City to  re g is tra tion free  o f them ortgage  
pursuant to  section 242 o fth e  fon d  T/t/e A c t,to  be registered concurrently w ith  the said 
mortgage.

Non-Exercise o f Option

7. If the Option is not exercised by the  City w ith in  th e  tim e and in the manner set fo rth  in 
s e c tio n 2 o r  if the Owner complies w ith  the m atters set fo r th in  sections 3 (a ),(b ),an d  
(c), the Option and this Option Agreement shall be null, void and o f no fu rthe r force or 
effect and the City w ill, on repuest by th e O w n e r, execute a release o f this Option 
Agreem ent so as to  discharge this Option from  t it le  to  the  Land, which release shall be 
prepared b y th e  City and registered by and a tth e  expense o fth e  Owner.

Binding Agreem ent

8. If the City exercises the Option w ith in  the tim e and in the  manner provided, there w ill 
be created a b in d in g a n d  unconditional agreem ent fo r the purchase a n d s a le o f th e  
Land (the "Agreem ent"), which shall be com pleted upon the fo llow ing term s and 
conditions.

Purchase Price

9. The purchase price fo r the  Land (the "Purchase Price") shall be $565,000.00, plus Goods 
and 5erv icesfax("G 5T"), if  applicable.

Com pletion Date

10. The purchase and sale o f the land  shall com plete on the date tha t is 30 days a fte r the 
Option Exercise Date (the "Com pletion D ate"),un less th a t day is no taB us iness Day,in  
w h ic h c a s e th e d a te fo r c o m p le t io n s h a llb e th e  n e x tfo llo w in g  business d a y ,o r  the 
Com pletion Date may be another date agreed to by the City and Owner. In th is Option 
Agreem ent, "Business Day" m eansa  day other th a n a 5 a tu rd a y ,5 u n d a y  o r statutory 
holiday in British Columbia.

Perm itted Encumbrances

11. In this O ption Agreement, "P erm itted  Encumbrances" means, in respect o fth e  land:

(a) the  exceptions and reservations contained in the orig ina l Crown grant;
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Grant of Option

1. The Owner herby grants to the City the sole and exclusive option (the "Option"),
irrevocable within the time herein limited for exercise by the City, to purchase the Land
free and clear of all liens, charges and encumbrances, except for the Permitted
Encumbrances (as hereinafter defined).

Manner of Exercise of Option

2. The City may exercise the Option at any time until 12:00 midnight on November 30,
2015, by delivering notice of the exercise of the Option to the Owner. The date the City
provides notice of its exercise of the Option to the Owner is referred to herein as the
"Option Exercise Date".

Commencement of Hotel Construction

3. Notwithstanding sections 1 and 2, the City may exercise the Option only if the Owner
has not, on or before May 30, 2015:

(a) obtained a foundation permit from the City for the Hotel;

(b) constructed the foundations for the Hotel; and

(c) obtained a final inspection o fthe foundations from the City.

Meaning of Force Maieure

4. For the purposes of this Option Agreement,the expression"forcemaieure"shailmean  
iabourdisruption, act of God, power failure, inability to obtain materials or services, 
riot, insurrection, war, acts ofterrorism, or other similar casualty or contingency beyond 
the reasonable control and not the fault of the party delayed and not avoidable by the 
exercise of reasonable diligence or foresight, but excluding insolvency or other inability 
to pay.

Extension of Dates if Force Majeure

5. If,b y  reason of Force M ajeure,the Owner is delayed in obtainingafoundation permit 
from the City for Flotel,constructing the foundations for the Hotel, or obtainingafinal 
inspection of the foundation from the Gity,then the date of May 30,2015 in sectionBis 
extended for the duration of the delay,and the date in section2for the City to exercise 
the Option,namely November 30, 2 0 1 5 ,is also extended bythe duration o fthe delay.

Limitation on Further Encumbrances

6. The Owner must not grant any easement, covenant, utility right of way to a utility 
company or other restrictive charge on or in the Land, and the Owner must not permit

COMM\46320\Condition Precedent DocumentsXOption to PurchaseXRepl



(b) Legal Notations:

(I) subject to  Exceptions and Reservations contained in Order-ln-Council filed D.D.
3570631 as to  those parts shown outlined in red on P lanBlOB.L.;

(ii) Hereto is Annexed Easement EL62151 over Lot l,P la nV IP 65 1 56  Except Parts in 
Air 5pace Plans VIP65336 and VIP65337 -  Easement EL62151 modified by 
EM44694(as to  part fo rm erly  L o t i,P la n  VIP79756);

(iii) Hereto is Annexed Easement EL62152 over Lot l,P la nV IP 65 1 56  Except Parts in 
A ir 5pace Plans VIP65336 and VIP65337 -  Easement EL62152 modified by 
EM44695 (as to  part fo rm erly  L o t i,P la n  VIP79756):

(iv) Hereto is Annexed Party W all Agreem ent EL62160 Lot 1, P lanVIP65156 Except 
Parts in Air 5pace Plans VIP65336 and VIP65337(as to  part fo rm erly  L o t i,P la n  
VIP79756):

(v) Notice o f Development Permit issued fo r the  Hotel;

(c) Charges, Liens and Interests:

(I) Exceptions and Reservations M76300 in favour o f Esguimalt and Nanaimo
Railway Company;

(ii) Undersurface Rights M 76361 in favour o fth e  Province ofB.C.;

(ill) Undersurface and D ther Exceptions Reservations EJ85580 in favour o f the
Province o f B.C.;

(iv) Exceptions and Reservations EX134762 in favour o fth e  Province o f B.C.;

(v) 5 ta tu to ry R ig h to fW a yE X 1 3 4 7 7 6 in fa vo u ro fB C H yd ro ;

(vi) Covenant EB155911 in favour o fth e  City;

(vii) Undersurfaceand O ther E xcep tio ns^  Reservations E B 4 7 D 4 8 5 in fa v o u ro fth e  
Province o f B.C.;

(viii) s ta tu to ry  Right o fW ayC A3244234 in favour o f BC Hydro;

(ix) s ta tu to ry  Right o fW a yC A 3 2 4 4 2 3 5 in fa vo u ro fT e lu s ;

(x) 5 ta tu to ry  Right o fW ayC A3244237 in fa v o u ro f5 h a w  Cable;

(xi) 5 ta tu to ry Right o fW ayC A3244239 in fa v o u ro fth e  City;

(xii) Development Covenant between the Owner and the  City dated October 21,
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2013;

(xiii) W alkway Easement, as defined in the  O ffe r to  Purchase; and

(xiv) Connection Easement, as defined in the O ffe r to  Purchase; and

(xv) R ig h tso fw a yp e rm itted  under section 6.

City 0 5 1 Certificate

12. The City w ill giye the P u rchase race rtifica te ,in  th e  form  attached as 5 ch e d u le "A "(th e
"C ity 's0 5T  C ertifica te"),con firm ing  tha t the City is re g is te red fo r 05T purposes under
the Excise Tex Act (Canada) and confirm ing th a t the City w ill rem it d irectly all 05T
payable in respect o fth e  transfer and conveyance o fth e  Land to  the City.

Title and Possession

13. On the Completion Date, the Owner w ill:

(a) convey the estate in fee simple o f the Land to  the  City free and clear o f all liens, charges
and encumbrances except fo r the Perm itted Encumbrances; and

(b) give vacant possession o f the land to  the  City, subject only to  the Permitted
Encumbrances.

Adjustm ents

14. There w ill be no adjustments to  the Purchase Price for items typically adjusted between
vendors and purchasers such as p roperty taxes.

Condition

15. 5ubject to  section 20, on the Completion Date, the  City w ill accept the  land  on an "as is"
cond ition , w hether the land has been com plete ly or partia lly cleared, or graded, or 
excavated, or foundation forms constructed o r fu lly  or partia lly  poured, but the Owner 
m ust leave the land in a safe and clean condition, w ith  hoarding constructed if 
necessary,and clear o f any environm ental contam ination.

5ite Profile

16. If required b y th e  City a n d b y th e E n w ro n m e n to /M o n o ^ e m e n t Act, the Owner must 
p ro v id e to th e  City prior to th e C o m p le t io n  Date a com p le ted  site pro file  under the 
E nvm onm en to /M onopem en tA c t(the "5 iteP ro file ").

E nv ironm en ta lT e rm s-D e live ry  o f Reports

17. The Owner shall prom ptly give the City, w ith o u t charge, a fte r the  date o f execution o f



th is O p tio n  Agreement, anysurvey or re p o r te r  th e re s u lts o f  any tests made to th e  
land, including w ithou t lim itation, any environm enta l site assessments, made by or on 
behalf o f the Owner, or o ther in fo rm a tio n in th e p o s s e s s io n  or contro l o f the Owner 
regarding the condition o f the land, w hether or n o t the Option has been exercised and 
if it  has, whether or not the sale o f the land  is com pleted pursuant to  the term s o f this 
O ption Agreement.

Reliance

18. It is understood and agreed by the Owner tha t any reports o r in form ation  provided by 
the  Owner to  the City under section 1 7 shall fo rm a b a s is fo r th e C ity 's d e c is io n  whether 
o r not to  exercise the Option and purchase th e  land  in accordance w ith  section 3 
herein, and tha t the City w ill be relying on the reports  and in form ation provided by the 
Owner concerning the condition o fth e  land.

City Assumption o f lia b ility

19. The City agrees tha t from  and a fte r the Com pletion Date, the City shall and hereby does 
assume all liabilities and obligations relating to  the condition, environm ental or 
o th e rw is e ,o f th e la n d  a r is in g o rc a u s e d b e fo re th e  Owner became the  ow ner o f the 
land  and arising or caused after the City becomes the  owner o fth e  land. The liabilities 
o f the City under this section include but are n o t lim ited to  liab ility  fo r remediation of 
the  land, for clean up o f any substance in, on o r under the land o r in ground water or 
surface w ater in, on o r under the land, or fo r clean-up in, on or under any o the r lands 
o f any substance m igrating from  or orig inating from  the land. The foregoing shall 
include, w ithou t lim iting  the generality o f the forego ing, the assumption o f all liabilities 
and obligations in relation to  any and all o fth e  fo llow ing :

(a) all liabilities and obligations im posedby  statute, regulation, the exercise o f discretion 
(as perm itted by statute or regulation), lawful au tho rity , regulatory order, common law 
o re p u ity , in  any m anner whatsoever;

(b) all reclamation or rem ediation; and

(c) the  taking o f any action in any way related to  the  dua lity  o f soil vapour, surface water,
g roundw ater, a ir or organisms.

Owner Assumption of lia b ility

29. The Owner agrees tha t from  and a fte rth e  Com pletion Date, the Owner shall and hereby
does assume a ll l ia b ilit ie s a n d o b lig a tio n s re la t in g  to th e c o n d it io n ,e n v iro n m e n ta l or 
o th e rw is e ,o f the land causedduring  the tim e th a t  the  Owner was the  ow ner o f the 
land . The liabilities o f th e O w n e r under this section in c lu d e b u t are not lim ited to 
liab ility  fo r rem ediation o f the land, fo r clean-up o f any substance in, on or under the 
la n d  or in ground w a ter or surface w ater in, on o r under the land, o r fo r clean-up in, on
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or under any other lands o f any substance m igra ting  from  or orig inating from  the land. 
The foregoing shall include, w ith o u t lim iting  th e  generality o f the  foregoing, the
assumption o f all liabilities and obligations in re la tion  to any and all o f the follow ing:

(a) all liabilities and obligations imposed by statute, regulation, the exercise o f discretion 
(as perm itted  by statute or regulation), lawful au tho rity , regulatory order, common law 
or epuity, in any manner whatsoever;

(b) a llrec lam ation  o r rem ediation;and

(c) the  taking o f any action in any way related to  the  duality o f soil vapour, surface water,
g roundw ate r,a iro ro rgan ism s.

Remediation by Owner

2T  In the  event tha t the Option is exercised b y th e  City, the Owner must before the
Com pletion Date re m o v e a llc o n ta m in a t io n fo rw h ic h th e O w n e r  is responsible under 
section 20 and the Owner must rem ediate the la n d  to  the satisfaction o f the City, acting 
reasonably, and to  standards established by law.

Releases o f lia b ility

22. Each party agrees tha t from  and a fte r the Com pletion Date, each party hereby releases
and discharges the other party and its past, present and fu ture  shareholders and 
affilia tes, and each o f the ir past, present and fu tu re  respective directors, officers, 
employees, contractors and agents from  and against any and all actions, claims, 
demands, liabilities, losses, damages and expenses whatsoever, d irect or indirect 
incurred o rsu ffe re d  b y th e  o th e rp a r ty , in c lu d in g b u t not lim ited to th o s e  made or 
imposed or arising at any tim e by or fro m a n y  th ird  party or any law fu l authority, in 
re la tion  to  all liabilities and obligations assumed by the party pursuant to  section 19 or 
2 0 , respectively.

Indem nity by Each Party

23 Each party agrees tha t from  and a fte r the  Com pletion Date, the party shall indem nify
and save harmless the o ther party and its p a s t, present and fu tu re  shareholders and 
affilia tes, and each o f the ir past, present and fu tu re  respective directors, officers, 
employees, contractors and agents from  and against any and all actions, claims, 
demands, liabilities, losses, damages and expenses whatsoever, d irect o r indirect, 
incurred or suffered by the o the r party in re la tion  to  all liabilities and obligations 
assumed by the party pursuant to  section 19 o r2 0 ,re sp e c tive ly  and any defau lt by the 
pa rty  in the performance or observance o f any o f  the  liabilities or obligations assumed 
by the  party pursuant to  section 19 o r20 ,respec tive ly .
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survival

24. A llo f  s e c tio n s l7 to  23 inclusive shall survive the exercise o f the Option and the transfer 
o f the lands from  the Owner to  the City.

Access

25. The City, hy its contractors, agents and employees, has the licence , exercisable o n 2 4  
hours p rio r w ritten  notice to the Owner, to  enter upon the land from  tim e to  tim e until 
expiry o f this Option or the Completion Date, w h ichever is la te r ,a t the C ity 'sso le  risk 
and expense, fo r thepurpose  o f making inspections, surveys, tests and studies of the 
la n d ,p ro v id e d  tha t there shall be no disruption to  the O w ner'suse o f or construction 
on the land.

Owner Representations, w arranties and Covenants

26. The Owner hereby represents and w arrants to  th e  City tha t the fo llow ing are true, and 
covenants w ith  the C ity th a t the fo llow ing  w ill be tru e  on the Completion Date:

(a) if  the Owner is a c o rp o ra tio n ,it  is validly form ed and existing under the laws o f Canada 
o ra P rov in ce  o f Canada and duly qualified to  own and sell the land;

(b) the Owner has full power, authority and capacity to  enter in to this Option Agreement 
and carry out the transactions contem plated herein;

(c) the Owner has taken all necessary o r desirable actions, steps and o ther proceedings to 
approve and authorise, validly and effectively, the  entering into, execution, delivery and 
perform ance o fth is  Option Agreement;

(d) th e r e is n o  a c tio n o r proceeding pending, or to  the O w ner'sknow ledge th rea tened , 
against the Owner before any court, arb iter, a rb itra tion  panel, adm inistrative tribunal or 
a g e n c y w h ic h ,ifd e c id e d  adversely to th e  Owner, m ight m ateria lly affect the Owner's 
a b ility to  perform  its obligations hereunder;

(e) neither the Owner e n te r in g in to th is  Option Agreem ent nor the perform ance of its 
term s w ill result in the breach o f or c o n s titu te a d e fa u lt under any term  or provision o f 
any indenture, mortgage, deed o f trus t or o th e r agreem ent to which the  Owner is 
bound or subject; and

(f) the O wner is n o ta "n o n re s id e n t" o f  Canada w ith in  the meaning o f the Incom eTox Act 
(Canada) and the Owner w ill give the C ity a s ta tu to ry  declaration in the fo rm  attached 
as 5 c h e d u le "B "(th e "O w n e r 's 5 ta tu to ry  Declaration") at least five (5) days prior to  the 
Com pletion Date.
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City Delivery o f Closing Documents

27. No later tha n B da ys  before the Completion D a te ,th e  City w ill deliver to  the Owner the 
C ity 's 0 5 T C e rtif ic a te ,in a fo rm e x e c u te d b y th e C ity ,a s w e lla s :

(a) a freeho ld  transfer in registrable form  transfe rring  the estate in fee simple o f the land
to  the City (the "Transfer"), to be executed b y th e  Owner;

(b) th e O w n e r's5 ta tu to ryD e c la ra tio n , th e fo rm  o f w h ic h is  attached hereto as schedule 
"B", to be executed by the Owners; and

(c) such fu rthe r deeds, acts, things, certificates and assurances as may be repaired in the
reasonable opinion o f the C ity 'sso lic ito rs ,fo r m ore  perfectly and absolutely assigning, 
transferring, conveyingand assuring t o th e C i t y f e e s im p le t i t le to t h e  la n d fre e a n d  
clear o f all liens ,charges,andencum brances,o the rthan  the Perm itted Encumbrances.

Owner Return o f Documents

28. Before the Completion D ate,the Owner w ill d e liv e r to  the City o r , i f  d irected by the City, 
to  the C ity 'sso lic ito rs ,th e  documents lis te d in  section 2 7 (a ) ,(b )a n d (c )  and the 5ite 
Profile, all duly executed by the Owner, on appropria te  undertakings.

Completion

29. On the Completion Date, the City w ill apply or cause its solicitors to  apply to the land 
Title O ffic e to  register th e T ra n s fe ra n d u p o n th e C ity 's s o lic ito rs  being satisfied after 
such a pp lica tion tha t in the normal course o f la n d  Title Office ro u tin e ,th e  City w ill be 
registered o w n e r o f th e la n d ,  subject only t o t h e  Perm itted Encumbrances and any 
o ther charge accepted by the City or to  be discharged by so lic ito rs 'unde rtak ings ,the  
City w ill d e liv e ra c h e p u e ,o r  cause its solicitors to  d e liv e ra s o lic ito r 's tru s tc h e p u e ,to  
the Owner or the  O w ner'sso lic ito rs ,in  e ithe r case in the am ount o f the Purchase Price, 
payable to  the Owner or to  the O w n e r 's so lic ito rs ,in tru s t.

Risk

30. The land  is at the  OwneHsOsk until application is made to  register theT rans fe r in the
la n d T itle O ffic e ,a n d  is thereafte r at the  C ity 'srisk.

FeesandTaxes .

31. The City must pay, as and when due and payable:

(a) any p ro p e rty tra n s fe rta x  payable u n d e rthe P ro pe rtyT ro n s^e rT o xA c t(B ritish  Columbia)
in respect o f the transfer o f the land to  the City under this Option Agreement;

(b) land  Title Office registration fees in connection w ith th e  registration o f theTransfer;
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and

(e) its own legal fees and disbursements;

and the Owner must pay its own legal fees and disbursements.

Currency and Payment Obligations

32. All dollar amounts referred to  in this Agreem ent are Canadian dollars.

Preparation o f Documents and Clearing Title

33. The C ity ,a t its sole expense,m ust prepare all necessary conveyancing docum entation. 
The Owner, at its sole expense, must clear t it le  to  the land, subject only to tbe 
Perm itted Encumbrances.

Further Assurances

34. Each o f the parties must at all times execute and deliver at the repuest o f the other all
such fu rthe r documents, deeds and instrum ents, and do and perform  such o th e r acts as
may be reasonably necessary to give full e ffect to  the  in ten t and meaning o f th is Option
Agreement.

Notice

35. Any notice which may be given pursuant to  this O ption Agreement must be in w riting  
and delivered by hand and addressed to  the applicable party at its addressse t out 
above, or to s u c h o th e ra d d re s s  as th e p a r ty  m ay specify by n o tic e in  w riting  to  the 
o ther in accordance w ith  th is section, or, if  the  la n d  is subdivided by the registration o f 
asubd iv is ion  plan at the land  Title O ffice to  create strata lots andsuch strata lots are 
subsepuently conveyed to  purchasers, the addresses fo r such purchasers from  tim e to 
tim e  shown on tit le  to  the land  o rs tra ta  lots created by subdivision th e re o fin  the land 
Title Office.

A no tice  w ill be deemed to  be given on the day o f delivery.

All notices to  the Dity must be addressed to  the a tte n tion  of the  D ity 'sD orporate Officer.

Time o f Essence

36. Time is o f essence o fth is  Option Agreem ent and the  conveyance and transfe r fo r which 
it provides.

Tender

37. Any tender o f documents o r money may be made upon the parties at th e ir respective 
addresses set ou t in this Option Agreem ent or upon the ir respective solicitors.
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No O ther Agreements

38. This Option Agreement is the entire agreem ent between the parties regarding its 
particular subject m atter.

No Representations

39. The O ty has made no representations, warranties, guarantees, promises, covenants or 
agreements to or w ith  Manhao in respect o f th e  particular subject-m atter o f th is  
Agreement o ther than those expressed in w ritin g  in this Agreement, in the O ffer to 
Purchase and in the Development covenant.

Benefit

49. Th isO ption  A g re e m e n te n u re s to th e  b e n e fito f  and is binding upon the parties and
the ir respective heirs, executors, adm inistrators, successors and assigns

M odification

41. This Option Agreement may not be m odified except by an instrum ent in w riting  signed 
by the parties o r by th e ir successors or assigns.

Joint and Beveral

42. if  at a n y tim e  m ore than one person (as defined in the  /nterpretodon A ct (British 
Columbia)) owns the land, each of those persons w ill be jo in tly  and severally liable for 
all o fth e  obligations o fth e  Owner under this O ption Agreement.

Interpretation

43. yyherever the singular is used or neuter is used in th is  Agreement, it includes the  plural, 
the fem inine, the  m a scu lin eo r body corporate w here  th e c o n te x t o r th e  pa rtiesso  
required.

Governing la w

44. This Option Agreement w ill be governed by and construed in accordance w ith  the laws 
o f British Doiumbia.

tMaiver

45. w a ive r o f any defau lt b y a p a r ty  shall not be in te rp re ted  o r deemed to b e a w a iv e r o f 
any subsequent default. All waivers must be in w riting .

As evidence o fth e ir  agreement to  be b o u n d b y th e  term s o fth is  Option A greem en t,the  parties
have executed the lo n d  Tit/e A ct Form D attached to  and form ing part o f th is Option
Agreement.
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Schedules

Schedule "A" -  City's GST Certificate 
Schedule "B" -  Owner's S tatu tory Declaration
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S c h e d u le d " 

GTY'SGST CERTIFICATE

To: 555 M ANHAQINTERNATI0NA1T0URI5M GR0UP(CANADA)C0.1TD ("Vendor")

Re: An agreement between tbe  Vendor and CITY OF NANAIMO ("Purchaser") being an
Option to  Purchase (Hotel Site) dated fo r reference O c to b e r2 1 ,2013 ("Agreem ent") in 
respect o f the sale and purchase o f the parcel in the  City o f Nanaimo legally described as 
Parcel Identifier: 029-126 0 0 2 , lo tA S e c t io n lN a n a im o  District and o f the  Bed o f the 
Public Harbour o f Nanaimo Plan EPP30518("Property")

The Purchaser hereby agrees w ith  the Vendor that:

1. The Purchaserm ust indem nify andsaveha rm iess the  Vendor fro m a n y  GST, penalty, 
in te re s to ro th e ra m o u n ts  which may bepayab le  byo rassessed  against the Vendor 
under the Excise T o xA c t ("ETA") as a re s u lto f,  o r in connection w ith , the Vendor's 
failure to  collect and rem it any GST applicable on the sale, and conveyance o f th e  
Property to  the Purchaser.

2. The Purchaser is reg isteredunder S u b d iv is io n d o fD iv is io n V o f P a rtly  o fth e  ETAfor the 
collection and rem ittance o f goods and services tax ("GST") and its registration num ber 
is 106930332 RT001

3. T h e P u rc h a s e rw illre m itd ire c t ly to th e R e c e iv e rG e n e ra lo f  Canada the GST payable, 
and file the prescribed Form GST 60 pursuant to  subsection 228(4) o f t h e  ETA in 
connection w ith the sale and conveyance o fth e  Property.

4. The P ropertytransferred pursuant to  the Agreem ent:

(a) is being purchased by theP urchaser as principal fo r its own account and is not 
beingpurchased b y th e  Purchaser as an a g e n t,tru s te e ,o r otherw ise on behalf o f 
or fo r another person;and

(b) does not c o n s t itu te a s u p p ly o fa re s id e n t ia l complex made to  an individual fo r 
the purposes o f paragraph 221(2) o fth e  ETA.

Dated th is ________ day o f __________ ,2 6 ____ .

CITY OF NANAIM O by its authorised signatory:

Authorized Signatory
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S ch e d u le d "

O^NER'SSTATUTORYDECIARATIONASTO RESIDENCY

) IN THE MATTER OF THE (NCOM ETAYACTSC
1976 71-72, AS AMENDED AND INTHE MATTER 

) OF SECTION 116 OF INCOMETAikACT,AND IN
THE MATTER OF THE SA1E OF PROPERTY 

 ̂ EOCATED AT AND 1EGAE1Y DESCRIBED AS:
PARCE1 IDENTIFIER: 629 126 662, EOT A
SECTION 1N A N A IM O D IS T R IC T A N D O F T H E  
BED OF THE PUBEIC HARBOUR OF NANAIMO 
PEANEPP36518(THE "PROPERTY")

^ , o f _____________________________________________________ ,
In the Province o f British Columbia,SOEEMNEYDECEARETHAT:

1. l a m a ________________________  o f SSS MANHAO INTERNATIONA! TOURISM GROUP
(CANADA) CO. ETD. (the "Company") and as such have personal knowledge o f the matters 
declared to  below.

2. The Company Is the vendor w ith respect to  the sale o f the Property to  CITY OF NANAIMO 
(the "Purchaser")foragross selling price o f $565,666.66.

3. The Company was inco rpora ted in  Canada and has, continuously since its incorporation,
had and now has its head office and chief place o f business in Canada. The Company has, since its
incorporation, continuously carried on and is now carrying on business in Canada. The ownership
and control o f the Company has, continuously since incorporation, remained and still remains in 
Canada.

4. The Company has no present intention o f removing its head office or chief place o f 
business from  Canada, o r o f ceasing to  continue to  carry on business in Canada.

5. Ive rily  believe tha t the  Company is notanon -res iden t o f Canada w ith in  the meaning o f the 
/ncomeTox Act o f Canada.

6. I m a k e th is s ta tu to ry  d e c la ra tio n fo rth e  express purpose o f inform ing the Purchaser, 
pursuant to  section 116 o f the /ncom eTox Act o f Canada,as to  w h e th e rth e  Company isaresident 
or non-resident o f Canada.

CANADA

PROVINCE OF 

BRITISH COLUMBIA
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AND I MAKE this solemn declaration, conscientiously believing it to  be true and knowing that it is 
o fth e  same force and effect as if  made under oath by virtue o fth e  Canada Evidence Act.

SY/ORN BEFORE ME at the City o f
_________________, in the Province o f
British Columbia, this   day o f
____________,2613

A Commissioner forTaking A ffidavits 
in the  Province o f British Columbia

Print Name:

END OF DOCUMENT
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