
City of Nanaimo 

REPORT TO COUNCIL

DATE OF MEETING: 2013-OCT-28

AUTHORED BY: BILL CORSAN, MANAGER, REAL ESTATE

RE: DISPOSITION OF 100 GORDON STREET FOR CONFERENCE CENTRE HOTEL

STAFF RECOMMENDATION:

That Council:

1. approve the agreements associated with the sale of City owned land at 100 Gordon 
Street for a conference centre hotel to SSS Manhao; and

2. authorize the Mayor and Corporate Officer to execute the necessary documents to effect 
the transaction.

PURPOSE:

The purpose of this Staff report is to seek Council endorsement of the agreements linked to the 
conditions precedent for the sale of City owned land at 100 Gordon Street to SSS Manhao.

BACKGROUND:

At the Council meeting of 2013-JUL-22, the following resolutions were passed:

That Council:

1. accept the Offer to Purchase, dated for reference June 19, 2013 (the “Offer”), from 
SSS Manhao International Tourism Group (Canada) Co. Ltd. (“Manhao”);

2. authorize the Mayor and Corporate Officer to execute the Offer and deliver it to Manhao;

3. authorize Staff to do all such acts as are necessary to give effect to the Offer; and

4. authorize all further steps and proceedings contemplated by the Offer and authorizes the 
execution and delivery of the Closing Documents (as defined in the Offer), in the form 
acceptable to the City Manager.

At the Council meeting of 2013-OCT-07 Council approved Development Permit 854 for the hotel 
project and accepted the project under the City’s “REVITALIZATION TAX EXEMPTION BYLAW 
2011 NO.7143”.

SSS Manhao and Staff have completed the various agreements associated with the Offer to 
Purchase and are returning to Council for approval. The agreements can be found in 
Attachment A.
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DiSCUSSiON:

Following the approval of the Offer to Purchase by Council, Staff and representatives from SSS 
Manhao have been actively completing the reguirements set out underthe conditions precedent. 
The conditions included the following:

Purchaser’s Conditions Precedent:

Removal 
D Satisfaction with title; and
 ̂ Review of documents associated with property

D Due diligence of property including zoning, development matters and servicing;
 ̂ Environmental investigations to determine suitability of the soils;
 ̂ Confirmation of strata subdivision potential;

D S atis factionofab ility toapp ly fo ra rev ita liza tion taxexem ption  under Bylaw 2911
No 7143. Council approved the project under the revitalization tax exemption 
program on 2013DCCT4T7 

D Right of First Negotiation to enter intoamanagement agreement for the VICC should 
the existing manager be terminated.

T^frrfSaLyect Removal
D SSS Manhao had 159 days to obtainaDevelopment Permit (DP) forthe project.
D The DP was approved by Council on 2913 CCT^97.

Mutual Conditions Precedent

R ar^a^Agreem eaf^TheV IC C parkinggaragew illrem ainapublicparkingfacilityw ith  
the City responsible for maintenance and enforcement. Parking will be allocatedonafirst 
come, first serve basis. Under the agreement, 255 non^designated parking spaces will be 
available for the hotel SSS Manhao will purchase parking passes in bulk in the form of 
single day tickets. These tickets will then be resold to hotel guests. Rates will be based 
on the Parking Bylaw rate which is currently S95 per month. This rate is the same rate 
charged to the Coast Hotel and the public with long term parking passes in City 
parkades. Council can amend the bylaw rate from time to time.

C p ffo r^o R ^ rc ^ s e ^ th e  City will have an option to buy the property back should SSS 
Manhao not obtainafoundation permit and construct the foundation within 13 months of 
acceptance of the offer.
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Development Covenant -  the City will register a Section 219 Covenant against title that 
will include restrictions on the property:

® The hotel is to be constructed within 3 years;
• The property can only be used as a hotel;
® The hotel must operate the hotel as at least a four-diamond hotel under the

CAA/AAA diamond rating system;
® If stratified, the owners are entitled to reside in their unit for no longer than 2 

weeks per year without paying hotel rates;
» Strata units are to be booked through a central reservation system;
* An overhead walkway between the hotel and VICC is to be built at the purchasers 

cost; and
® The owner of the hotel must guarantee a block of guest rooms for multi-day 

conferences in accordance with the chart below:

Size of Multi Day 
Conference

Greater than 12 
months notice

Less than 12 
months notice

Less than 6 
months notice

Between 3 and 6 
months notice

200 or more 
delegates

150 rooms 130 rooms 100 rooms 50 rooms

Less than 200 
delegates

100 rooms 80 rooms 50 rooms 30 rooms

Less than 100 
delegates

25 rooms 25 rooms 25 rooms 25 rooms

Consolidation of Closed Road -  the road closure plan will be consolidated with the parent 
parcel. Completed on 2013-JUL-19.

Walkway Easement to VICC -  the City will grant an easement to SSS Manhao to 
construct an overhead walkway.

Easement to Piper Park -  the City will grant an easement to SSS Manhao to construct 
and maintain a walkway from the hotel to Piper Park.

Next Steps

The Offer to Purchase sets the closing date for 30 days after the removal of the final conditions. 
If Council approves the agreements, a closing date would be set for November 30th, 2013. 
Following the transfer of the property to SSS Manhao, the next steps are as follows:

® SSS Manhao anticipates submitting a building permit by 2013-DEC-15.
® Construction is anticipated to commence in spring of 2014.
® The hotel should be complete and operational by the summer of 2016.
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Strategic Plan Considerations

The disposition of this parcel of land meets a number of the key priorities identified in the 
2012-2015 Strategic Plan, including:

Strategy
Taking
Responsibility

Potential Strategies and/or Initiatives
• Continuing to facilitate change and overall development consistent 

with vision and plans; taking action steps to be a catalyst or 
investment in the City’s future.

Community Building 
Partnerships

Successful City Initiative
• Commitment to collaborate with organizations and groups to 

explore how the City can become one of the EC’s most successful 
cities.

4 Sustainability 
Pillars -  Ongoing 
Commitments to 
Policy, Goals and 
Action Plans

Economic Health
• Support for Nanaimo Downtown Plan
• Completion of Vancouver Island Conference Centre and 

incentives to conference hotel development
• Hotel Revitalization Tax Exemption

Respectfully submitted,

Bill Corsan
MANAGER, 
REAL ESTATE

Ian Howat
ACTING GENERAL MANAGER 
CORPORATE SERVICES

CITY MANAGER COMMENT:

I concur with the Staff recommendation.

2013-OCT-22
LD001167

WC/tl



ATTACHMENT A

CONFERENCE CENTRE OPERATIONS -  RIGHT OF FIRST NEGOTIATION

THIS AGREEMENT d a t ed  for  re fe re nce  O c to b e r  21,  2013,

BETWEEN:

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO. LTD.,
a com pany  duly incorporated  u n d e r  Incorporat ion N u m b er  BC0953560 
pu rs ua n t  to  t h e  provisions o f  t h e  Business Corporations Act, SBC 2002, 
c 57, having its regis tered office a t  Suite 270, 10711 Cambie Road,
Richmond, British Columbia V6X 3G5

("Manhao")

AND:
CITY OF NANAIMO, a British Columbia local gover nment ,  having its 
administrat ive offices a t  455 Wallace Street ,  Nanaimo,  British 
Columbia V9R 5J6

( the  "City")

GIVEN THAT:

A. P u r su an t  t o  an Offer t o  Pu rchase  b e t w e e n  M a n h a o  and t h e  City d a t e d  fo r  r e fe re n ce  Ju n e  
19, 2013 ( the  "Offer t o  Purchase") ,  M a n h a o  a g r ee d  to  pu rc has e  f rom t h e  City for  t h e  
p u r p o s e  of  deve loping and op e ra t ing  a hote l  ( the  "Hotel") cer ta in  land s i tua t ed  a t  100 
G o rd on  Stree t ,  Nanaimo,  British Columbia,  and legally desc r ib ed  as:

Parcel Identifier: 029-126-002
Lot A Section 1 Na naimo District and  of  t h e  Bed o f  t h e  Public Ha rbour  o f  
Nanaimo Plan EPP3051S

(the  "Land");

B. Th e City is t h e  o w n e r  o f  t h e  Vancouv er  Island Confe ren ce  Centre,  s i t u a t ed  across  G ord on  
S t r e e t  f rom t h e  Land, which is legally desc r ib ed  as:

Parcel Identifier: 026 -458 -9 42
Lot A Sect ion 1 Nanai mo  District an d  of  t h e  Bed of  t h e  Public Ha rbour  o f  N ana im o  
Plan VIP79754 Except t h a t  pa r t  in Plan VIP85148

( the  "Conference  Centre");

C. W h e n  t h e  existing a g r e e m e n t  wi th r e s p ec t  t o  o p e ra t i o n  o f  t h e  Con fe rence  Cent re  b e t w e e n  
t h e  City and  t h e  M a n a g e r  as he r e in a f t e r  def ined ( the  "Current  O pe ra t ing  A g re em en t " )  
expires  o r  is o th e rw is e  t e r m i n a t e d ,  M a n h a o  wishes  t o  have  t h e  first right t o  neg o t i a t e  wi th  
t h e  City an a g r e e m e n t  t o  o p e r a t e  t h e  Con fe rence  Cen t re  in conjunct ion wi th M a n h a o ' s  
o p e r a t i o n  of  t h e  Hotel;



2

D. P u r su an t  to  t h e  Offer t o  P u r c h a s e , t h e  City^ssale of  t h e  Land and  M an h acB sp u rch a se  of  t h e  
Land is subject  t o  t h e  par t ies  ag reein g to  and en te r in g  into this Right o f  f i rs t  Negotiat ion  
(as h e r e in a f t e r  def ined);

NOW THEREPORE in cons idera t ion  o f t h e  p remises  and  p ro m ises  h e r e i n , t h e  s u m  o f ^ l . 0 0  paid by 
M a n h a o t o t h e C i t y , a n d o t h e r g o o d a n d  valuable cons idera t ion ( the  receipt  a n d  s u f f i c i e n c y o f  
which a r e  h e r e b y a c l m o w l e d g e d  by t h e  parties) ,  t h e  City and  M a n h a o  co v e n a n t  an d  a g r e e a s  
follows:

Definit ions

1. In this A g r e em en t , "B u s in e s s  D a y " m e a n s a d a y  t h a t  is n o t a S a t u r d a y , S u n d a y  or s t a tu to ry  
hol iday in British Columbia.

2. Unless this A g re em en t  specif ies t i m e  in Business Days, t i m e  is t o  be ca lcula ted  as ca le nda r  
days.

Right o f  f i rs t  Negot iat ion

3. The City her eb y  g ra nt s  t o  M a n h a o  t h e  first right t o  n e g o t i a t e  an a g r e e m e n t  t o  o p e r a t e  t h e  
Confe ren ce  Cent re  ("Right o f  f i rst  Negotiat ion").

Curr en t  O n e r a t i n g A g r e e m e n t

4. The City her eb y  r e p r e s e n t s  and w a r r a n t s  t o  M a n h a o  t h a t  t h e  Curren t  O p e r a t i n g A g r e e m e n t  
will expire on March IB, 2017 an d  t h e r e  is no  right o f  extens ion or r e n e w a l  of  sam e ,  
f u r th e r m o r e ,  t h e  Curren t  Opera t ing A g r e e m e n t  m ay  b e  t e r m i n a t e d ,  inter  alia, as  follows:

(a) by t h e C i t y ,  in t h e c a s e  o f g r o s s  negl igence o r  wilful m isconduc t  of  t h e  c u r re n t  
m a n a g e r ( " M a n a g e r " ) ;

(b) by t h e  City in t h e  c a s e o f  a b re ach  o f t h e C u r r e n t  O p e r a t i n g A g r e e m e n t  by t h e  
M an ag er  t h a t  is n o t  c u r e d u p o n  receipt  of  sixty (60) d ay s ^ w r i t t e n  not ice f rom  t h e  
City;

(c) upon t h e  City^s e lec tion t o  t e r m i n a t e  in t h e  ev e n t  t h e  Confe ren ce  Cent re  is
des t royed  and  n o t  rebuilt ;

(d) upon six(6) months^ prior w ri t t en  not ice  by e i t h e r  pa r ty  t o  t h e  o th e r ;

(e) in t h e  ev e n t  o f  t h e  failure o f  t h e  Confe rence  Cen tr e  t o  m e e t  cer t a in  p e r f o r m a n c e
criteria; and

(f) in t h e  ev e n t  t h e  M a n a g e r  files for bankrup tc y  o r  b e c o m e s  insolvent.
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A m e n d m e n t  o f  Operat ing A g r e e m e n t

5. The City agrees  wi th M a n h a o  t h a t  t h e  City wiii n o t  a m e n d  t h e  Curr en t  Operat ing  
A g r e e m e n t  in any w ay  t h a t  wou ld  e x t en d  t h e  expiry d a te  or  t h a t  would  g ra n t  t h e  M an a g e r  
any right o f  extens ion o r  renewal .

End o f  Curr ent  Operat ing A g re e m e n t

6. The City m u s t  give not ice  t o  M a n h a o  o f  t h e  t e rm inat ion,  or upcom ing t e rm in a t io n ,  o f  t h e  
C ur rent  Operat ing A g r e e m e n t  no ear l ier  t h a n  o n e  yea r  be fo re  t e rm ina t ion  o f  t h e  Curren t  
O p e r a t i n g A g r e e m e n t  and  no la t er  t h a n  nine (9) m o n t h s  be f o re  t h e t e r m i n a t i o n  of  t h e  
C urre nt  O p e ra t i n g A g re em en t .

M ea n in g  o fT e rm ina t io n

7. f o r  t h e  pu rpos es  o f  sec t ion  6, t h e  C urre nt  Operat ing  A g r e e m e n t  will b e c o n s i d e r e d t o  
t e r m i n a t e i f  it expires  o r  is t e r m i n a t e d b y  t h e  City according t o  its t e r m s  as  se t  f o r t h i n  
s e c t i o n 4 o f t h i s A g r e e m e n t ,  or  i f i t i s t e r m i n a t e d  by m utua l  consent .

M a n h a o  Response  t o  City Not ice

B. If M a n h a o  wishes  t o  exercise its Right of  f i rs t  Negot ia t ion,  it mus t  not ify t h e  City within
t w e n t y ( 2 0 )  Business Days of receiving t h e  Ci ty^snotice u n d e r  s e c t i o n C h e r e o f .

Negot ia t ion  Period

9. If M a n h a o  e x e r c i s e s i t s  R i g h t o f  f i rs t  Negot ia t ion u n d e r s e c t i o n B h e r e o f ,  t h e C i t y  and 
M a n h a o  will e n t e r  into exclusive g o o d f a i t h  nego t ia t ions  f o r a 9 0  day per iod co m m e n c in g  
t h e  d ay  af te r  t h e  City has  received M an h a o ^ s ex e r c i s e  of its Right of f i rs t  Nego t ia t ion  ( the 
"Negot ia t ion  Period").

G o o d  fa i t h  Negot ia t ions

10. The City and M a n h a o  a g r ee  t h a t  dur ing  t h e  Negot ia t ion Period,  t h ey  will cond uc t ,  in good 
faith, negot ia t ions  a t  mutual ly  c o n v e n ie n t  t im es  and locat ions  in o r d e r  t o  a t t e m p t  to  
neg o t i a t e  a n a g r e e m e n t  for  t h e  o p e r a t i o n  of  t h e  Confe rence  Cent re  in conjun ct ion  wi th 
M a n h a o ^ s o p e r a t io n  o f  t h e  Hotel.

Time Extens ion

11. Nothing in this A g r e e m e n t  p rev en t s  t h e  par ties,  if t h e y  b o th  ag ree  in writ ing,  from 
e x t e n d i n g t h e  Negot ia t ion  Period.

Exclusive Negot ia t ions

12. During the  Negot ia t ion  Period,  t h e  City ag rees  t h a t  it will n o t  n ego t i a t e  t h e  o p e r a t i o n  of 
t h e  Conference  C en tr e  wi th  any o t h e r  ent ity.
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B c o p e o f N e g o t i a t i o n s

13. The City and M a n h a o  ag r ee  t h a t  should  t h e y  e n t e r  into negot ia t ions  for t h e  o p e r a t io n  of 
t h e C o n f e r e n c e C e n t r e , t h e s c o p e o f n e g o t i a t i o n s w i l l i n o l u d e t h e t e r m  of  t h e  o p e ra t i n g  
a g r e e m e n t  (with or  w i t h o u t  renewals) ,  t h e  p ay m en t s  f r om  t h e  City t o  M an h a o ,  cash  flow, 
p a y m e n t  of  expenses ,  re serve  funds ,  t h e  marke t ing  o f  confe re nces ,  c o n f e re n ce  bookings  
and administ ra t ion,  staffing,  s t an d a r d s  o f  service,  ho ur s  o f  opera t ions ,  co n t ra c t s  for 
services,  food op e ra t ions ,  parking lot ope ra t ions ,  co ord inat ion  b e t w e e n  Confe ren ce  
Cent re  and Hotel o pe ra t ions ,  cleaning,  m a in t en an c e  an d  repairs,  furnishings and 
i m p ro v em en ts ,  securi ty,  insurance  (p roper ty  and  liability), ac coun t ing  and  reco rd  keeping,  
t e rm in a t io n  in t h e  e v e n t  of  d a m a g e  or des t ruc t ion,  c o n s e q u e n c e s  o f  defaul ts,  
r e p re s en t a t i o n s  and w a rr an t i e s ,  re leases ,  indemni ties,  and  t rans i t ional  m a t t e r s ,  in addi t ion  
t o  o t h e r  m a t t e r s  t o  be  n eg o t i a t ed  as may  be  requ ired  by t h e  par ties.

O wners h ip  o f  Hotel

14. Notwi ths tanding  anything  else in th is  A gre em en t ,  t h e  Right of  f irs t  Negotia t ion  d o e s  n o t  
apply  an d  t h e  City is n o t  re qu ir ed  t o  s en d  M a n h a o  t h e  not ice  u n d e r  s e c t i o n C u n l e s s  a t  t h e  
t i m e  t h e  City would  s e n d  t h e  not ice  u n d e r  sec tion 6 M a n h a o  is t h e  sole o w n e r  and  
o p e r a t o r  o f  t h e H o t e l u n l e s s M a n h a o h a s a s s i g n e d  this Right o f  fi rst  Negot ia t ion  u n d e r  
sec t ion 15 in which ca se  t h e  City shall s end not ice  to  such ass ignee .

A ss ignm en t  by M an h a o

15. M a n h a o  may  no t  assign this Right o f  f i rs t  Negotiat ion  e xc ep t  t o  an  ent i ty  w h o  b e c o m e s  t h e  
sole o w n e r  or  o p e r a t o r  o f t h e  Hotel,  and in t h a t  case:

(a) M an h a o  and  t h e  ass ignee  m u s t  p ro m pt ly  provide  t h e  City wi th a copy o f  t h e  
a s s ignm en t  a g r e e m e n t ;

(b) M a n h a o  m u s t  r e le ase  t h e  City f rom all obl igat ions u n d e r  this A gre em en t ;  and

(c) t h e  ass ignee  m u s t  e n t e r  into an a ssum pt ion  a g r e e m e n t  wi th t h e  City ag ree ing  to
a s s u m e  all of  M anha o^sob l iga t i ons  u n d e r  this A g re e m e n t .

Ass ignm en t  by City

16. The City ag rees  no t  t o  sell, t ransfer ,  or  o th e rw ise  c o n v e y o r  offer  t o  sell, t rans fer ,  or  
o th e rw is e  convey t h e  Confe ren ce  Cent re  unless  t h e  City first  assigns this  R i g h t o f  f i rs t  
Negot ia t ion  t o  t h e  p u rc h a s e r  and  in t h a t  case:

(a) t h e C i t y  and t h e  p u r c h a s e r  m u s t  p ro m p t ly  provide  M a n h a o  wi th  a copy of  t h e  
as s ignm en t  a g r e e m e n t ;

(b) M an h a o  m u s t  re l e a s e  t h e  City f rom all obl igat ions  u n d e r  this A g reem en t ;  and

(c) t h e  pu rc hase r  m u s t  e n t e r  into an a s su m p t io n  a g r e e m e n t  wi th M a n h a o  agr ee ing to
a s s u m e  all of  t h e  Ci ty^sobl igat ions u n d e r  this A g re em en t .
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17. For certainty,  this Right of  First Negot ia t ion  d o es  n o t  require  t h e  City a n d  M a n h a o  to  e n t e r  
into an  a g r e e m e n t  for t h e  o p e r a t io n  of  t h e  Conference  Centre,  or  ent i t le  M a n h a o  to  such a 
contrac t ,  and instead,  this Right o f  First Negot ia t ion  mere ly  confers  on M a n h a o  a first and 
exclusive right to  a t t e m p t  t o  n ego t i a t e  such an ag r eem en t .

City Ability to  Negot ia te

18. If, by t h e  end of  t h e  Negot ia t ion  Period,  no  a g r e e m e n t  has  b e e n  r e a c h e d  b e t w e e n  t h e  City 
and  M a n h a o  for  t h e  o p e r a t io n  o f  t h e  C onfe ren ce  Centre,  o r  if a t  any  t i m e  dur ing t h e  
Negotiat ion  Period, M a n h a o  gives t h e  City no t ice  t h a t  it is declining t o  n e go t i a te  or 
con t inue  t o  nego t i a te  an  a g r e e m e n t  fo r  t h e  op e ra t io n  of  t h e  Confe ren ce  Centre ,  t h e n  t h e  
City shall be  f r ee  to  nego t i a t e ,  of fer an d  e n t e r  into offers and  a g r e e m e n t s  wi th o t h e r  
par t ie s  wi th re spect  t o  t h e  o p e ra t io n  o f  t h e  Conference  Cent re  on such t e r m s  and 
condi t ions  as it may  s e e  fit, and wi th  any par ty  or par ties,  and  th is  Right of  First 
Negotiat ion  shall no longer  be  of  any fo rce  and effect ,  w h e t h e r  or  n o t  any such a g r e e m e n t  
t o  o p e r a t e  t h e  Con ference  Cen t re  is e n t e r e d  into. Notw i ths tand ing t h e  foregoing,  if by t h e  
end o f  t h e  Negotiat ion  Per iod no a g r e e m e n t  has  b ee n  r e a c h e d  b e t w e e n  t h e  City and 
M a n h a o  for  t h e  o p e r a t io n  o f  t h e  C o n fe r en ce  Centre ,  t h e  City shall utilize a public p ro ces s  
including, w i th o u t  l imitation,  t e n d e r in g  o r  r e q u e s t  for  proposals  wi th r e s p e c t  t o  ope ra t ion  
of  t h e  Confe rence  Centre ,  in which ca se  M a n h a o  shall be  ent i t led  t o  par t ic ipa te  in such 
p roces s  and  subm it  a bid or  proposal ,  as  t h e  case  m ay  be.

Negot ia t ion  by City Staff

19. For cer ta in ty,  this Right o f  First Negot ia t ion  d oes  not  ent i t le  M a n h a o  to  e n t e r  into 
nego t i a t ions  wi th Council o f  t h e  City, an d  ins tead,  M an h a o  ag r ee s  t h a t  negot ia t ions  on 
beha l f  of  t h e  City m ay  be  c o n d u c te d  by t h e  City M an a g e r  or  any  o t h e r  s en io r  City s taf f  
pe r son  or persons .

Not ice

20. Any no t ice  which m ay  be  given p u r s u a n t  t o  this  A g r e e m e n t  m u s t  be  in wri ting and 
del ivered by hand and a d d r e s s e d  to  t h e  appl icable par ty a t  its ad d r e s s  s e t  o u t  above ,  or  t o  
such o t h e r  add res s  as t h e  p a r ty  m ay  specify by not ice  in wri ting to  t h e  o t h e r  in a c co rd ance  
wi th th is  section.  A not ice  will be  d e e m e d  t o  be  given on t h e  day  of  delivery.

All not ices  t o  th e  City m u s t  be  a d d r e s s e d  t o  t h e  a t t en t io n  o f  t h e  City's C o rp o ra te  Officer.

Time o f  Essence

21 . Time is of  e s se n ce  of th is  A g re em en t .
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No O th e r  A g re e m en t s

22. This A g r e e m e n t  is t h e  ent i re  a g r e e m e n t  b e t w e e n  t h e  par t ies  regarding its par t icular  
subj ec t  m a t t e r  an d  t h e r e  are  no r e p r e s e n t a t i o n s  or warrant ies ,  ex press  or  implied,  
s t a tu to ry  or o therwise ,  and no col lateral  a g r e e m e n t s  o t h e r  t h a n  as express ly s e t  for th  or 
re fe r r ed  to  in this Agreem en t .

N o n R e g i s t r a t i o n

23. The par t ies  h e r e t o  ag ree  and ac know ledge  t h a t  this A g r e e m e n t  may n o t  b e  regi s te red  
agains t  t i tle t o  t h e  Land o r  t h e  Confer ence  Centre .

Benef it

24. This A g r e e m e n t  shall  e n u r e  t o  t h e  ben e f i t  of  an d  be  binding upon  t h e  par t ies  h e r e t o  and 
the i r  re spect ive  hei rs,  executors ,  successors ,  adm in i s t r a to rs  and p e r m i t t ed  assigns.

Modificat ion

25. This A g r e e m e n t  m a y  n o t  be modified  excep t  by an i n s t r u m e n t i n  wri ting s igned  by t h e  
par t ies.

In te rp re ta t ion

26. W h e r e v e r  t h e  s ingular is used o r  n e u t e r  is u sed  in this A g re em en t ,  it inc ludes  t h e  plural,
t h e  femin ine ,  t h e  mascul ine  o r  bo d y  co r p o ra t e  w h e r e  t h e  con tex t  o r  t h e  pa r t i e s  so
required .

Gove rning  Law

27. This A g r e e m e n t  will be  g o v e r n ed  by an d  c o n s t r u e d  in acco rd a n ce  with t h e  laws of  British
Columbia.

Arbi t ra t ion

28. All d isputes  arising o u t  of  or in co nne c t ion  wi th  this A g re em en t ,  or  in r e s p e c t  of  any
d ef ined legal re la t ionship assoc ia ted  t h e r e w i t h  or  der ived  th e re f ro m ,  shall be  r e fe r r ed  to  
a n d f in a l ly  r e s o l v e d b y a r b i t r a t i o n i n a c c o r d a n c e w i t h t h e C o m m e r c J o f A r L v t r o t f o n  A c t o f  
British Columbia u n d e r  t h e  rules o f  t h e  British Columbia In ternational  Commercia l  
A r b i t r a t i o n C e n t r e .  T h e a p p o i n t i n g  au tho r i ty  s h a l l b e  t h e  British Columbia In ternat ional  
Commercia l  Arbi t ra tion Centre.  T h e c a s e s h a l l  b e a d m i n i s t e r e d  by t h e  British Columbia 
In ternat ional  Commercia l  Arbit ra tion Cen t re  in acco rd a n ce  wi th its ^P ro ce du res  for  Cases 
u n d e r  t h e  BCICACRulesT The place o fa rb i t r a t io n  shall be Nanaimo,  British Columbia.
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E x e c u d o n m C o u n t e r p a r t s

29. This A g r e e m e n t m a y  be ex ecuted i p p p e o r m o r e f a c s i m i i e o r  P O E coun te rpa r t s ,  e a c h o f  
which wiii be d e e m e d  t o b e a n  original of  this A g re em en t  and a l l o f w h i c h ,  w h e n t a l ^ e n  
toge the r ,  will be d e e m e d  to  const i tu te  on e  and t h e  s am e  Agreement .

IN WITNE55 WHEREOF t h e  City and M a n h a o  have  ex e cu ted  this A g r e e m e n t  as o f t h e  day and  year  
w r i t t en  below.

CITY OF NANAIM O  by its au tho r i zed  s ignatories :

P e r : ________________________________ _
N a m e a n d T i t l e : J o h n R u t t a n , M a y o r

P e r : _________________________________
N a m e  and Title: Kristin l^ing, C orp ora te  Officer

DATE:



SSS MANHAO INTERNATIONAL TOURISM GROUP 
(CANADA] uthorized s ignator ies :

SignatureCHEN JUNHAO
N a me
President

Title
October 21, 2013

DATE:



AGREEMENT FOR USE OF CONFERENCE CENTRE PARKING SPACES

THIS AGREEMENT d a t e d  for  r e fe re n ce  O c to b e r  21, 2013,

BETWEEN:

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO. LTD.,
a co m p an y  duly incorpora ted  u n d e r  Incorporat ion N u m b er  BC0953560 
pur suant  t o  t h e  provisions of  t h e  Business Corporations Act, SBC 2002, 
c 57, having its regis tered  office a t  Suite 270,  10711 Cambie Road,
Richmond, British Columbia V6X 3G5

("Manhao")

AND:
CITY OF NANAIMO, a British Columbia local gov e rnmen t ,  having its 
administ rat ive offices a t  455 Wallace St reet ,  Nanaimo,  British 
Columbia V9R 5J6

(the "City")

GIVEN THAT:

A. Pu rs uan t  t o  an  Offer t o  Purc hase  b e t w e e n  M a n h a o  and  t h e  City d a t e d  fo r  r e fe re n ce  Ju n e  
19, 2013  ( the  "Offer to  Purchase") ,  M a n h a o  ag r eed  to  p u rc h as e  f rom t h e  City for  t h e  
p u rp o se  of  deve loping an d  o p e r a t in g  a hote l  ( the  "Hotel") cer t a in  land s i t u a t ed  a t  100 
G ord on  Stree t ,  Nanaimo,  British Columbia,  and legally desc r ib ed  as:

Parcel Identifier: 02 9-126- 002
Lot A Sect ion 1 N ana im o  District and of t h e  Bed o f  t h e  Public Ha rb our  of  
Nanaimo Plan EPP30518

( the "Land");

B. The City is t h e  o w n e r  o f  t h e  Vancouve r  Island Confe ren ce  Centre ,  s i tua t ed  a t  101 Gordon 
Stree t ,  Nanaimo,  British Columbia  and across G ordon  S t r e e t  f rom t h e  Land, which  is legally 
descr ibed as:

Parcel Identifier:  026 -458-942
Lot A Sect ion 1 N ana im o  District and  o f  t h e  Bed of  t h e  Public H a rb our  of  Nana imo 
Plan VIP79754 Except t h a t  par t  in Plan VIP85148

( the "Conference  Centre");

C. M a n h a o  will co ns t ru c t  t h e  Hotel  on  t h e  Land w i th o u t  any a b o v e g ro u n d  or  u n d e r g ro u n d  
parking spaces ,  and M a n h a o  will o p e r a t e  t h e  Hotel  such t h a t  gues t s  o f  t h e  Hotel  will be 
able t o  use  parking sp ac es  in t h e  u n d e r g r o u n d  parking ga rage  o f  t h e  Confe ren ce  C en tre( the  
"Parking Garage");
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D. Purs uan t  t o  t h e  t e r m s  of  t h e  Offer t o  Purchase ,  t h e  C i ty ' s sa le  o f  t h e  Land an d  M a n h a o 's

pu rc h ase  o f t h e  Land is sub jec t  t o  t h e  pa r t i e s  agreeing to  and  en te r in g  into this a g r e e m e n t  
( t h e " A g r e e m e n t " j ;

NOW THEREFORE in considera t ion  o f  t h e  premises ,  prom ises  and p a y m e n t s  herein,  t h e  s u m o f
^1 .00  paid by M an h a o  to  t h e  City, and  o t h e r  goo d and valuable considera t ion  (the rece ip t  and
sufficiency of  which are  h e r eb y  ac k now ledged  by t h e  parties),  t h e  City and  M a n h a o  c o v e n a n t  and
a g r e e  as  follows:

Use of  Parking Spaces

1. M a n h a o  may  use up to  Two Hundred  Fifty Five(2SS) parking sp ac es  ( the "Parking Spaces") 
wi thin t h e  Parking Garage and t h e  City shall provide for  use  by M a n h a o  t h e  Parking Spaces  
with in  t h e  Parking Garage on t h e  t e r m s  and condi t ions  o f t h i s  A gre em en t .

Term o f  A g r e e m e n t

2. This A g r e e m e n t  c o m m e n c e s  on t h e  d a t e  t h a t  t h e  Hotel is o p e n  for bus iness  and  con t inues  
f o r f iv e  (5) years  a f t e r t h a t  d a t e  ( the "Init ia lTerm") .

Renewal  o f T e r m

3. Upon t h e  expiry o f  t h e  I n i t i a l T e r m , M a n h a o  will have  t h e  op t ion  to  r e n e w  this A g r e e m e n t  
for  an  unl imi ted n u m b e r  of  addit ional  t e r m s  o f  five (5) yea rs  e ach  ( individual ly,"Addi tional  
Ter m" ;  collectively, "Additional Terms")  on t h e  s a m e  t e r m s  and condi t ions  as here in  
con ta ined .

M e t h o d  of  Renewal

4. M a n h a o  may  exercise its opt ion to  r e n e w  u n d e r  s e c t i o n 3 b y  giving w ri t t en  not ice  t o  t h e  
Gity a t  least  tw o  m o n t h s  (but  no ear l ier  t h a n 6 m o n t h s ) b e f o r e  t h e  expiry of  t h e  Ini t ia lTerm 
or  a n y  A d d i t i o n a l T e r m , a n d  if th is  A g r e e m e n t  is so r e n e w e d ,  it is n o t  ne cessa ry  fo r  t h e  Gity 
and  M a n h a o  to  s i g n a r e n e w a l  a g r e e m e n t .

Ter mina t ion  o f  A g re e m en t

5. N o t w i t h s t a n d i n g s e c t i o n 2 , s e c t i o n 3 o r a n y t h i n g e l s e i n t h i s A g r e e m e n t , t h e l n i t i a l T e r m  
and  any Addi t ion al Term s  o f  th is  A g r e e m e n t  will au tomat ica l ly  t e r m i n a t e  i f t h e  Land should 
a t  a n y  t ime ce ase  t o  be  used  a s a h o t e l  in compl iance  w i t h t h e  D e v e lo p m e n t  G ovenan t  (the 
"D e v e lo p m en t  G o v e n a n t " ) b e t w e e n M a n h a o a n d  t h e  Gity u n d e r  s e c t i o n 2 1 9  of  t h e L o n r f  
TJtfe Act  and  regis te red  on t it le t o  t h e  Land concurren t ly  wi th  t h e  t r a n s f e r  of  t h e  Land to  
M an h a o .  For c e r t a i n t y , t h e  Land shall n o t  c e a s e  t o  be  used a s a h o t e l  if t h e  Hotel  is c losed 
for  renova t ion s  o r  r e p a i r s ; c l o s e d  for sa le  t o a n e w  buyer ;  or  c losed for  o t h e r  legi t imate  
p u rposes .
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Hotel Guests

6. M a n h a o  ag rees  t h a t  It will only autho r ize  g u es t s  o f t h e  Hotel  t o  park In t h e  Parking 3paees .  
For c e r t a i n t y , t h e  Parking 3paees  m ay  n o t  he  u sed  by t h e  H o t e l ' s m a n a g e r s ,  em p lo y ees ,  
con t ra c to rs  o r  o ther s ,  b u t  nothing prohibi ts  t h e  H o t e l ' s m a n a g e r s , e m p l o y e e s , c o n t r a c t o r s  
or  o th e r s  f r om  parking e l s ew h e r e  In t h e  Parking Garage o n a d a l l y  or m o n th ly  basis In t h e  
s a m e  way as o t h e r  m e m b e r s  o f  t h e  public.

Parking Fee

7. M a n h a o  shall p a y a p a r k l n g  f e e  to  t h e  Glty for  e ach  Parking 3p ace  used In re la t ion  t o  t h e  
Hotel f o r a d a y , o r  por t ion of d a y , b a s e d  on t h e  G l ty ' s c u r r e n t  ra te  f o r a m o n t h l y  parking 
pass In t h e  Parking G a rag e ,d iv id ed  by 3 0  t o  o b t a l n a d a l l y  r a t e , w h i c h  a m o u n t  Is payable  
for  e ach  o n e  day parking pass.  This parking fe e  d o e s  n o t  Include Goods  an d  3 e r v lc e sT ax  
("G3T") (or similar t ax ) , w h ich  m u s t  be  paid In addi t ion t o  t h e  parking f e e . F o r  c e r t a l n t y , t h e  
fee  f o r a m o n t h l y  parking pass a t  t h e  d a t e  o f t h l s  A g r e e m e n t  l s ^ 9 5 . 00 plus G 5 T p e r  space .

Increase  In Parking Fee

8. M a n h a o  acknow led ges  t h a t  t h e  G l ty ' s cu r re n t  ra te  f o r a m o n t h l y  parking pass  In t h e  Parking 
G a ra ge  m ay  be  Increased f rom t im e  to  t i m e  b a se d  on t h e  ra te s  as may be  s e t  f r om  t i m e  to  
t i m e  by bylaw or  resolut ion of t h e  Glty.

Parking Passes

9. In o r d e r  for  M a n h a o  to  use  t h e  Parking s p a c e s  p u r s u a n t  to  th is  A gre em en t ,  M a n h a o  m ay  
pu rc h ase  parking passe s  In bulk f rom t h e  Glty f rom t im e  to  t i m e  and t h e  Glty shall provide 
such parking passe s  f o r t h e  Parking s p a c e s  In t h e  fo rm  of  s l n g l e d a y  passes  for  e ach  Parking 
5pace  used (up t o a m a x l m u m o f 7 , 650  p a s se s  p e r  month) .  M a n h a o  shall a r r an g e  for  t h e  
parking pas ses  t o b e  del ivered t o g u e s t s  o f  t h e  Hotel  a n d s h a l l  Inst ruct  such g u es t s  t o  
visibly display s a m e  th ro u g h  t h e  windshie lds  of  t h e i r  m o t o r  vehicles an d  m o t o r c y c l e s  
(collectively "MotorVeh lc le s" ) .  M a n h a o  shall no t  de liver or  o th e rw ise  provide  t h e  parking 
pa s s e s  to  a n y o n e  o t h e r t h a n  gues t s  o f  t h e  Hotel.

Location of  Parking 5paces

10. M a n h a o  ag r ee s  t h a t  t h e  Parking 5pac es  m ay  n o t  b e  d es igna ted  wi thin t h e  Parking Garage 
as be ing for  t h e  exclusive use o f  t h e  Hotel.  Th e Glty, a t  Its opt ion,  may  c h o o s e  t o  al locate ,  
ac t ing r e a s o n a b l y , o n e  o r  m o r e  areas  of  t h e  Parking Garage In any  locat ion as parking for 
t h e  Hotel ,  or  n o t  t o  a l locate  any areas  for  parking for  t h e  Hotel.  In t h e  e v e n t  t h e  Glty d o e s  
no t  a l l ocate  a r ea s  of  t h e  Parking Garage for t h e  Hotel ,  gues t s  o f  t h e  Hotel  m ay  park  In t h e  
P a rk ln g 5 p ac es  wi thin t h e  Parking Garage  o n a f l r s t c o m e f l r s t  s erve  basis.
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Gosts of  Pa rk lngG ara ge  Operat ions

11. The Gfty will be  responsible  for any a n d a l l  cos ts re la ted  t o  t h e  ope ra t ion  o f  t h e P a r k l n g  
Garage, In c lu d ing  bu t  no t  l imited to ,  m a in t en an c e ,  r e p a i r , s e c u r l t y , l n s u r a n c e ,  s ignage and 
taxes .

Rules and Regulat ions

12. M a n h a o  ag ree s  and ac kn ow ledg es  t h a t  th e  Glty m ay  establ ish,  f rom t i m e  to  t ime,  
r e aso n ab le  rules and regula t ions  appl icable t o  t h e  Parking Garage,  and co n se q u en ce s ,  
Including fines an d  towing,  for b re ach  of  t h o s e  r u l e s a n d  regulat ions.  M a n h a o f u r t h e r  
ag r ees  and ac know ledges  t h a t  M a n h a o  will not  use  or  au thor iz e  o the rs  t o  use  t h e  Parking 
G a ra ge  In co n t ra ven t ion  of t h e  ru les an d  regulat ions ,  b u t  t h a t  M a n h a o  shall have  no 
obl igat ion t o  en fo rce  such rules and regulat ions .  For c e r t a l n t y , l f t h e r e  Is any  contradic t ion 
b e t w e e n  such rules and regula t ions  and t h e  t e r m s  and condi t ions  of this A g re em en t ,  t h e  
la t t er  shall prevail.

Gompllance  wi th t a w s

13. M a n h a o  shall use  t h e  Parking G arage  and  Parking s p a c e s  In compl iance  wi th  any a n d a l l
appl icable s t a tu t e s ,  e n a c tm e n t s ,  bylaws,  regula t ions  and o rd e r s  f rom t ime t o  t i m e  In force  
and shall n o t  c o n t r a v e n e  sa m e .

M a n h a o  Not ice t o  Flotel Guest s

14. M a n h a o  shall provide not ice  t o  all g u es t s  o f  th e  Flotel t h a t  t h e i r  use  of t h e  Parking Garage
and t h e  ParklngBpaces  Is subject  t o  t h e  Gl ty ' s ru les  a n d r e g u la t io n s .

Availability of  Parking

15. The Glty ag rees  t h a t  parking for  gu es t s  of  t h e  Flotel will be  available In t h e  Parking Garage
2 4 h o u r s p e r d a y , o n e a c h d a y o f t h e y e a r .

Access t o  Flotel

16. M a n h a o  ag rees  and  ac know ledges  t h a t  a t  t im es  t h a t  t h e  o p e r a t o r o r  m a n a g e r o f t h e
Gonfe rence  Gentre  chooses  no t  t o  s t af f  t h e  lobby o f  t h e  Gonference  Gentre  as 
c o n t e m p l a t e d  In sec t ion 17, g u es t s  o f  t h e  Flotel will be  able  t o  e n t e r  and exit t h e  Parking 
G arage  f rom t h e  Flotel by t h e  o v e r h e a d  wa lkw ay  c o n s t ru c te d  ab ove Go rdon 5 t r e e t  t o  be 
c o n s t ru c te d  by M an h a o ,  f rom t h e  main  vehicle access  po int  a t  Gordon  5 t ree t ,  an d  f rom t h e  
main  vehicle access  point  In t h e  a d j a c e n t  Bastion Parkade.
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s taf f ing

17. M a n h a o  ag rees  and ac know ledges  t h a t  t h e  o p e r a t o r  or  m a n a g e r  of t h e  Go nfe rence  Gentre  
m ay  o r  may  n o t  c h o o s e  t o  have  t h e l o h h y  o f  t h e G o n f e r e n c e  Gentre a n d / o r  t h e P a r k l n g  
G a r a g e s t a f f e d d u r l n g a n y  par ticular t i m e  of  t h e d a y o r  day of t h e  w eek ,  provided t h a t  
access  hy gues ts  o f t h e  Hotel  t o  t h e  Parking Garage Is n o t  affec ted .

Valet  Parking

18. The Glty ag rees  t h a t  M a n h a o m a y u s e  a s y s t e m  of  vale t  parking for M o to r  Vehicles of  
g u e s t s  o f t h e  Hotel In t h e  Parking Garage.

P a r k ln g G a r ag e  Operat ions

19. M a n h a o  ag r ees  and acknow led ges  t h a t  o p e r a t io n  o f  t h e  Parking Garage Is ent i re ly  wi thin
t h e  control  of  t h e  Glty, and w i th o u t  l imitation,  t h e  Glty reserves  t h e  right, acting 
reasonably ,  f rom  t im e  t o t l m e ,  t o  add,  r e m o v e  or  chang e signage,  d im ens ions  o f t h e  
P a r k l n g 5 p a c e s  and markings , d irect ional  signs, secur i ty  m easu res ,  lighting, a n d  o t h e r  
a s p e c t s  of  t h e  Parking Garage,  provided access  and use o f  t h e  Parking s p a c e s  by gues t s  of 
t h e  Hotel  Is no t  af fec ted .

Usage

20. M a n h a o  m ay  allow g u es t s  of t h e  Hotel  t o  u se  t h e  Parking s p a c e s  only for t h e  parking of
M o to r  Vehicles (to t h e  e x t e n t  t h a t  such M o t o r  Vehicles fit In t h e  Parking G arage  and  t h e  
Parking spaces) .  M a n h a o  ackno wledges  t h a t  c a m p e r s  and  recreat iona l  vehicles  will no t  fit 
In t h e  Parking Garage an d  Parking sp aces .  For certainty,  M a n h a o  ackno wledges  t h a t  t h e  
Parking sp a c e s  may  n o t  b e  u sed  for  s to rage ;  fo r  parking o f  unl icensed o r  u n insu re d  M o to r  
Vehicles,  for  repai r  o r  m a i n t e n a n c e  or  wash ing  of  M o t o r  Vehicles; or  any o t h e r  p u rp o s e  
o t h e r  t h a n  parking; and t h e  Glty m ay  t o w  o r  t icket  M o to r  Vehicles In b re ach  of this 
provision.

P a r k ln g G a r a g e  Repairs,  M a in t e n a n c e

21. M a n h a o  ag rees  t h a t  t h e  Parking Garage m ay  be  c losed com ple te ly  or In par t,  f rom t im e  to
t im e ,  fo r  nec ess a ry  repai rs  and  m a in t e n a n c e ,  b u t  t h e  Glty ag r ee s  to  a r ra nge  such c losures
so as t o  cause  as little d is rupt ion as possible t o  parking for g u es t s  o f t h e  Hotel.  The Glty will 
a t t e m p t  to  give as m u ch  not ice  as  possible t o  M a n h a o  o f  such t e m p o r a ry  c losure s  of t h e  
Parking Garage.  I f t h e  Glty has  a l located  a reas  o f t h e  Parking Garage f o r t h e  Parking s p a c e s  
u n d e r  sec tion 10, t h e  Glty may  t e m pora r i ly  ch a n g e  t h o s e  a reas  for t h e  p u rp o s e s  of  
co nduc t ing  repai rs  a n d m a l n t e n a n c e .  Notw i ths tan d ing  anything In this sec t ion 2 1 t o  t h e  
c o n t r a r y , u n l e s s  In an e m e r g e n c y , t h e  Glty w l l l p r o v ld e  M a n h a o  w l t h l B  days  not ice  o f a  
t e m p o r a r y  c losure of  any pa r t  of  t h e  Parking Garage  and will provide r e aso n ab le  a l t e r n a t e  
parking for gues ts  of t h e  Hotel  for  t h e  d u ra t i on  o f  any t e m p o r a r y  closure.
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Gonfe rence  Gentre  Parking G a ra ge  Damage,  Dest ruction

22. No twi ths tanding section 2, s e c t l o n B o r  anything  else In this A g r e e m e n t , M a n h a o  ag rees  
tha t :

(a) In t h e  ev en t  t h a t  t h e  Parking Garage should reach t h e  e n d  o f l t s l l f e  s p a n a n d l s  
unable  t o  he used  hy M a n h a o  for t h e  p u rp o s e s  co n t e m p l a t e d  herein ;  or

(b) In t h e  ev en t  t h a t  t h e  Parking Garage Is comple te ly  de s t ro y e d  by e a r th q u ak e ,  fire or 
o t h e r  c a u s e ; o r

(c) In t h e  ev en t  t h a t  t h e  Parking Garage Is partially d a m a g e d  o r  d e s t ro y e d  to  t h e  ex t en t  
t h a t  M an h a o  c a n n o t  use s a m e  f o r t h e  p u rp o s e s  c o n t e m p l a t e d  In this  A g reem en t ,

t h e  Glty will provide M a n h a o  an d  gues ts  of  t h e  Hotel wi th r e aso n ab le  a l t e r n a t e  parking In 
parkade(s)  In close proximity  t o  t h e  Parking Garage during t h e  Initial Term of  this 
A g r e e m e n t  or  any A d d i t i o n a lT e rm s  on t h e  s a m e  t e r m s  and condi t ions  as  se t  fo r th  In this 
A g r e e m e n t  or  until such t i m e  as t h e  Parking Garage m ay  be  r e c o n s t r u c t e d  o r  r e s to r e d  by 
t h e  Gl ty ,whlchever  Is earl ier.

N o G o m p e n s a t lo n

23. Provided t h e  .Glty provides  re a so n ab le  a l t e r n a t e  parking as c o n t e m p l a t e d  In sec t ion  22,  In 
no e v e n t  will M a n h a o  be  ent i t led  t o  c o m p e n s a t io n  for any loss or d a m a g e .  Including 
bus iness  losses,  resul t ing f rom  t e m p o r a r y  c losure  of  t h e  Parking Garage  for m a i n t e n a n c e  
an d  repai rs  u n d e r  sec t ion 21, o r  f rom te rm in a t io n  or  suspension o f  this A g r e e m e n t  u n d e r  
s e c t l o n B o r  section 22.

Ass ignm en t  by M an h a o

24. M a n h a o  m a y  not  assign this  A g r e e m e n t  excep t  t o  an enti ty w h o  b e c o m e s  t h e  sole o w n e r  
or  l icensee  o f t h e  Hotel,  an d  M a n h a o  m u s t  n o t  sell or  o the rw is e  t r a n s f e r  t h e  Hotel  t o  any 
ent i ty  unless  M a n h a o  ass igns this A g r e e m e n t  t o  t h a t  enti ty.  In t h a t  case:

(a) M a n h a o  and t h e  as s ignee  m u s t  p ro m pt ly  provide t h e  Glty wi th  a copy  o f t h e  
a s s ignm en t  a g r e e m e n t ;

(b) M a n h a o  and t h e  Glty will r e le as e  each  o t h e r  f rom  all f u tu r e  obl igat ions  u n d e r  this 
A g r e e m e n t  f rom t h e  d a t e  of  as s ignmen t ;  and

(c) t h e  ass ignee  m u s t e n t e r  Into an a s su m p t io n  a g r e e m e n t  wi th  t h e  Glty ag r ee in g  to  
a s s u m e a l l  of M a n h a o ' s  obl igat ions u n d e r  this A g r e e m e n t  f rom t h e  d a t e o f t h e  
ass ignment .
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A ss ignm en t  by Glty

25. Tbe Glty ag rees  not  t o  sell, t r an s f e r  o r  o th e rw is e  conv ey t b e  Gonference  Gentre  unless t b e  
Glty first assigns this A g r e e m e n t  t o  t h e  p u r c h a s e r a n d  In t h a t  case:

(a) th e  Glty and t h e  pu rc h ase r  m u s t  p ro m p t ly  provide M an h a o  wi th  a copy o f  t h e  
as s ignm en t  ag r e e m e n t ;

(b) M an h a o  m u s t  re lease  t h e  Glty f rom all obligat ions u n d e r  this A g r e e m e n t  f r om  t h e  
d a te  of as s ignmen t ;  and

(c) t h e  p u rc hase r  m u s t  e n t e r  Into an a s su m p t io n  a g r e e m e n t  wi th M an h a o ,  agr ee ing  to  
a s s u m e  all o f t h e  Glty's obligat ions u n d e r  this A g r e e m e n t f r o m  t h e  d a t e  o f t h e  
ass ignment .

Defaul t

26.  Due t o  t h e  fact  t h a t  t h e  Hotel  c a n n o t  b e  o p e r a t e d  as a hote l  w i th o u t  t h e  parking 
a r r a n g e m e n t s  se t  for th  In this A g re em e n t ,  t h e  par t ie s  ag ree  t h a t  this A g r e e m e n t  c a n n o t  be 
t e r m i n a t e d  for  d e f a u l t , a n d  In s tead , I n  t h e  e v e n t  o f a d e f a u l t  by o n e  p a r t y , t h e  o t h e r  par ty  
m ay  g l v e a n o t l c e  of de fau l t  an d  r e a s o n ab le  t im e  for  correc t ion of  t h e  d e f a u l t , a n d  If t h e  
d e fau l t  Is n o t  co r rec te d  wi thin t h a t  re a s o n ab le  t im e ,  t h e  o t h e r  par ty  may  apply  t o  cour t  for 
a r e m e d y  In t h e  form o f l n junc t lon  o r  d am ag es .

Not ice

27.  Any no t ice  which m ay  be  given p u r s u a n t  t o  this A g r e e m e n t  m u s t  be  In wri t ing  and  e i t h e r  
del ivered by hand  and ad d r e s s e d  to  t h e  applicable par ty  a t  Its ad d re s s  s e t  o u t  above ,  o r t o  
such o t h e r  ad d r e s s  as t h e  par ty  m ay  specify by not ice  In wri ting t o  t h e  o t h e r  In ac co rd an ce  
wi th this  sec tion.

A n o t l c e  will be  d e e m e d  t o  be given on  t h e  day  of  del ivery If de l ivered by hand .  All not ices  
t o  t h e  Gl tym us t  be  a d d r e s s ed  t o  t h e  a t t en t io n  of  t h e  Gl ty ' sGorporate  Officer.

No In ter es t  In band

28. This A g r e e m e n t  shall n o t  b e  In t e rp re t ed  as g ran t ing any Interes t  In t h e  Parking G arage to  
M an h a o .

W a iv e r

29.  W a iv e r  of an y  defaul t  b y a p a r t y  shall n o t  be  In t e r p re t e d  or  d e e m e d  to  b e a w a l v e r  of  any 
s u b s e q u e n t  defaul t .  All waivers  m u s t  be  In writing.

Time o f  Essence

30. Time Is of e s s e n c e  of this A gre em en t .
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31. This A g re e m e n t  Is t h e  ent i re  a g r e e m e n t  b e t w e e n  t h e  par t ie s  regarding Its par t icular  
su b jec t  m a t te r ,  exc ep t  as o therw ise  provided In t h e  Offer t o  Purchase  and In t h e  
D e v e lo p m e n t  Oovenant  b e t w e e n  t h e  Glty and M a n h a o  regis ter ed  on t itle to  t h e  band 
concur rent ly  wi th t h e  t r an s f e r  o f t h e  band t o  M a n h a o .

Benefit

32. This A g r e e m e n t  en u r e s  to  t h e  benef i t  of  and  Is binding upo n  t h e  par t ies  an d  the i r  
respect ive  heirs,  executors ,  successors ,  admini s t r a to rs ,  and p e r m i t t ed  assigns.

Modificat ion

33. This A g r e e m e n t  may  n o t  b e m o d l f l e d  exc ep t  by an I n s t r u m e n t i n  wri ting s igned by t h e  
par ties.

In ter p re ta t ion

34. W h e r e v e r  t h e  s ingular Is used or  n e u t e r  Is used In this A g re em en t ,  It Includes t h e p l u r a l ,  
t h e  femin ine ,  t h e  mascul ine  or  bod y co r p o r a t e  w h e r e  t h e  con tex t  or  t h e  par t ie s  so 
requ ired .

Gove rning baw

35. This A g r e e m e n t  will be  go ve rned  by and c o n s t ru e d  In a c co rd a n ce  with t h e  laws of  British 
Golumbla.

Fur t her  Assurances

36. Each o f  t h e  par t ies  m u s t  a t  all t imes  ex e c u te  and del iver a t  t h e  r e q u e s t  of t h e  o t h e r  all such 
f u r t h e r  d o c u m en t s ,  d e e d s  and In s t rum ent s ,  and do a n d  p e r fo rm  such o t h e r  acts as m a y  be  
r e aso n ab ly  neces sary  t o  give full e f fec t  t o  t h e  In ten t  and m e a n in g  of  this Agre em en t .

Joint  and 5evera l

37. If a t  a n y  t im e  m o r e  t h a n  o n e  per son (as def ined  In t h e  Jnterpre to l fon Act  (British 
Golumblaj j  ow ns  t h e  band, each o f  t h o s e  pe r so n s  will be  jointly and severally liable for  all 
o f t h e  obl igations  o f M a n h a o  u n d e r  this A gre em en t .

No R ep re sen t a t i o n s

38. The Glty has  m a d e  no re p re sen ta t i ons ,  w arr an t i es ,  g u a r a n t e e s ,  promises ,  c o v e n a n t s  or  
a g r e e m e n t s  to  o r  wi th M an h a o  In r e sp ec t  of  t h e  par t icular  subject  m a t t e r  o f  this 
A g r e e m e n t  o t h e r  t h a n  t h o s e  expr es sed  In wri ting In this A g reem en t ,  In t h e  Offer  to  
P u rch ase  and In t h e  D ev e lo p m e n t  Govenant .
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Govenants

39. All provisions o f th l s  A g r e e m e n t  are  t o  be  c o n s t ru e d  as covenants .

Execution In Gou nterpar ts

40. Tbls A g r e e m e n t  may  be ex e cu ted  In o n e  or  m o r e  facsimile or  PDF co u n te r p a r t s ,  e a c h  of 
wblcb will be  d e e m e d  to  b e  an original o f  tbls A g r e e m e n t  and  all of  w b l c b , w b e n  t a k en  
to g e th e r ,  will be  d e e m e d  t o  cons t i tu te  o n e  and t h e  s a m e  A g reem en t .

IN WFFNE33WFIEREOF t h e  Glty a n d M a n h a o  have exe cu ted  this A g r e e m e n t  as o f t h e  day  and  y ea r  
w ri t t en  below.

GITY OF NANAIM O  by Its authorized signatories:

P e r : __________________________________________
N a m e a n d T l t l e : J o h n R u t t a n , M a y o r

P e r : __________________________________________
N a m e  and  Title: krlstln king, c o r p o r a t e  Officer

DATE:
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SSS M ANHAO INTERNATIONAL TOURISM  GROUP
(CANADA) CO. LTDyby its au thor iz ed  signatories:

Signa tu re

CHEN JUNHAO
N a m e
President

Title

October 21, 2013
DATE:



LA1N!D TITLE ACT
FORM C (Section 233) CHARGE
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 14 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the 
Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signature 
in accordance with Section 168.3, and a true copy, or a copy of that true copy, is in 
your possession.

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

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

T e le p h o n e :  (604)  270-9571 
LTO Client No. 0 1 1 7 5 7  
File No. 4 6 3 2 0

Deduct LTSA Pees? Yes /
PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION]

SEE SCHEDULE

STC? YES

3. NATURE OF INTEREST

SEE SCHEDULE
CHARGE NO. ADDITIONAL INFORMATION

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

TRANSFEROR^):

CITY OF NANAIMO

6. TRANSFEREE(S): (including postal address(es) and postal code(s))

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO. LTD.

SUITE 270, 10711 CAMBIE ROAD 
RICHMOND

VOX 3G5
BRITISH COLUMBIA 
CANADA

Incorporation No 
BC0953560

7. ADDITIONAL OR MODIFIED TERMS:

N/A
EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of 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 of a true copy of the filed standard 
charge terms, if  any.

Officer Signature(s) Execution pate
M D

Transferor(s) Signature(s)

CITY OF NANAIMO by its 
authorized signatory(ies):

Mayor:

Corporate Officer:
(as to all signatures)

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 for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this 
instrument.



LAND TITLE ACT
FORM D
EXECUTIONS CONTINUED PAGE 2 of 14 pages

Officer Signature(s) Execution Date

MICHAEL L  LIPTON
Barrister & Solicitor 

270-10711 CAMBIE ROAD 
RICHMOND, BRITISH COLUMBIA 

V6X 3G5 604-270-9571

(as to all signatures)

M D

L I

Transferor /  Borrower / Party Signature(s)

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

Name:

Name:

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 for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this 
instrument.



LAND TITLE ACT 
■ FO R M E

SCHEDULE PAGE 3  OF 14 PAGES

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION]

NO PID NMBR PART OF GORDON STREET IN SECTION 
OF ROAD DEDICATED BY PLAN EPP

CITY, BEING PART

STC? YES □

[Related Plan Number]

EPP

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION]

026-458-942 [_OT A SECTION 1 NANAIMO CITY AND OF THE BED OF THE PUBLIC 
HARBOUR OF NANAIMO PLAN VIP79754 EXCEPT THAT PART IN PLAN 

s t c ? y e s  □  VIP85148

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND: 
[PID] [LEGAL DESCRIPTION]

STC? YES [ J



LAND TITLE ACT
FORME

SCHEDULE__________________________________________________________________________________________ PAGE 4  OF 14 PAGES
NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Easement over parts on Plan EPP___________

Dominant Land: PID 029-126-002
Lot A Section 1 Nanaimo City and of the Bed ofthe
Public Harbour of Nanaimo Plan EPP30518

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION



5A55MENTFOR OVERHEAD WALkWAY

This A g r e e m e n t  d a ted  for r e fe re nce  t h e  21^ day  of  October ,  2013 

BETWEEN:

555 MANHAO INTERNATIONAL TOURI5M  GROUP (CANADA) 0 0 .
L T D . ,a co m p an y  duly in co rp o ra ted  o n d e r t h e  laws o f t h e  Province 
o f  British Columbia having its reg is te red  and r e co rd s  office ca re  of  
5 u i t e 2 7 0 , 1 0 7 1 1 0 a m b i e R o a d ,  Richmond, Br i t i shColumbiaVBX 
3G5

(the  "Owner")

OFTHE EIR5TPART

AND:

CITYOF NANAIIVIO,amunicipal ity in co rp o rat ed  u n d e r  t h e  laws of  
t h e  P r o v i n c e o f  British Columbia and h a v i n g a n  ad d r e s s  a t 4 5 5  
Wallace 5 t ree t ,  Nana imo ,  British Columbia,  Canada V9R5J6

( the  "City")

OFTHE5ECONDPART

WHEREA5:

A. P u r s u an t  to  a n O f f e r  t o  Pu rc ha se  b e t w e e n  M a n h a o  a n d  t h e  City d a t e d f o r  re fe re n ce  
J u n e  1 9 , 2 0 1 3  ( t h e " O f f e r  t o  P u r c h a s e " ) , M a n h a o  a g r eed  t o  pu rc h a se  f rom t h e  City for  
t h e  p u r p o s e  o f  developing  a n d o p e r a t i n g a h o t e l ( t h e " H o t e l " )  ce r ta in  land s i t u a t ed  a t  
100 Go rd on  5t ree t ,  Na naimo,  British Columbia,  and legally des c r i bed as:

Parcel Identifier: 0 2 9 -1 2 6  002
Lot A 5 e c t io n  I N a n a i m o  City a n d o f  t h e  B e d o f t h e P u b l i c  Ha rb our  of  
Na naimo Plan EPP3051B

(the  "Land");

B. Th e City i s t h e  o w n e r o f  t h e  Vanco uver  Island C onfe rence  Cent re  ( the  "Conference  
Centre") ,  which is legally d e sc r ib ed  as:

Parcel  Identifier: 026 -4 58-942
Lot A 5 e c t io n  1 N a n a im o  City and  o f t h e  B e d o f t h e P u b l i c  Ha rbour  of

Q :\0 0 0 3 7 \0 3 4 3 \W alk w a y  Easem ent-FIN A Ldocx
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Nanaimo Plan VIP79754 Except t h a t  p a r t i n P l a n V I P 8 5 1 4 8  

( the  "Conference  Centre  Proper ty");

C. Purs uan t  t o  t h e  t e r m s  of  t h e  Offer t o  P u r c h a s e , t h e  Ci ty ' ssa l e  of t h e  Land and M a n h a o ' s
pu rc h a se  o f t h e  Land is subject  t o  M a n h a o ' s  cons t ru c t ion  of an o v e rh e ad  wa lkw ay  
b e t w e e n  th e  Conference  Centre  and t h e  Hotel  ( the  "Walkway") in o r d e r  to  provide  
g u es t s  of  t h e  Hotel,  user s  of  t h e  Conference  Cen tr e  an d  t h e  public general ly f r ee  access  
b e t w e e n  t h e  Hotel and Conference  Centre ;

0. P u r suan t  t o s e c t i o n  35( l ) (a)  o f t h e  Communi ty  CJiorter, t h e  City ow ns  t h e  h igh way  
b e t w e e n  th e  Land and t h e  Confe ren ce  Cent re  Proper ty ,  which highway i s k n o w n  as 
C o rd o n  s t r e e t  ( the "Highway");

E. sec t i on  35(11) o f t h e  C o m m u m t y C f r o r t e r a u t h o r i z e s C o u n c i l o f t h e  C i t y t o g r a n t  an
e a s e m e n t  or pe rmi t  an e n c r o a c h m e n t  in re sp ec t  o f a h i g h w a y  ves ted  in t h e  City u n d e r  
s ec t i o n 3 5 ( l ) ( a ) ;

E. By this  A g re em en t  and  on  t h e  t e r m s  o f  this A g re em en t ,  t h e  City is p re p a re d  to  g ra n t  t o
t h e  O w n e r  an e a s e m e n t  t o  p e rm i t  t h e  O w n e r  to  co n s t ru c t  and use  t h e  Walkway a b o v e  
t h e  Highway an d  a b o v e a p o r t i o n  o f t h e  C o n fe r en ce  Cen t re  Proper ty .

NOW THEREPOREthis A g re e m e n t  is ev idence  t h a t  in co ns ide ra t ion  of  t h e  m u tua l  co v e n an t s
con ta in e d  h e r e i n , t h e  p a y m e n t  o f ^ l . 0 0  by t h e  O w n e r  t o  t h e  City and o t h e r  g o o d  and  valuable
con s idera t ion ( the  receipt  an d  sufficiency of  which is ack n o w le d g ed  by each  o f  t h e  parties) ,  t h e
City and  O w n e r  covenan t  an d  ag r ee  as follows:

Permiss ion t o  Encroach

1. Th e City he r eb y  g rants  t o  t h e  O w n e r  t h e  non exclusive right, l icense, l iberty, e a s e m e n t ,  
privilege and permiss ion  ( the  "Easem en t" )  to  e n c ro ac h  upon  t h a t  por t ion  o f t h e  
Highway and por t ion  o f  t h e  C onfe rence  Cen tre  P ro p er ty  s h o w n  out l ined in hea vy  black
on t h e  survey plan p r e p a r e d  b y ___________ , B.C. Land 5urveyors,  d a t e d  t h e  day o f
____________ , 2 0 1 3 , a c o p y  o f  which is a t t a c h e d  as 5 c h e d u l e " A " ( t h e  " E a s e m e n t  Area")
for  t h e  sole p u r p o s e  of  const ruct ing ,  mainta in ing,  repai ring,  replacing,  occupying,  and 
us ing t h e  Walkway on  t h e  t e r m s  and condi t ion s  o f  th is  A g reem en t .

L l seo fW a lk w ay

2. The C i t y g r a n t s t h i s  E a s e m e n t  t o t h e  O w n e r o n  t h e c o n d i t i o n t h a t t h e O w n e r m u s t  
p e r m i t  t h e  Walkway to  be  used t o  prov ide  gues ts ,  em p l o y e e s  and  o t h e r s  us ing t h e  
H o t e l , a n d  users o f t h e  C onfe rence  C en t re  P r o p e r t y , a n d  t h e  publ ic general ly f r ee  access 
t h r o u g h  t h e  Walkway b e t w e e n  t h e  Hotel  and C onfe ren ce  Cent re  Proper ty .

3. For certainty,  t h e  O w n e r  m ay  n o t  use  t h e  Walkway fo r  retail  sales,  f o r s t o r a g e , f o r  
display of  i tems or  any p u r p o s e  o t h e r  t h a n  p ed e s t r i a n  access  b e t w e e n  t h e H o t e l  and
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Conference  Centre  Proper ty .

Design o f W a lk w a y

4. The O w ner  shall cons t ruc t  t h e  Walkway in strict  ac co rd ance  wi th t h e  des ign p r e p a r e d  by 
gBL A r c h i t e c t s , a c o p y  o f  which  is a t t a c h e d  t o  D ev e lo p m e n t  Permit  8 54  ( app roved  by 
City Council on O c to b e r  7, 2013) ,  which design,  a m o n g  o t h e r  th ings ,  specifies t h e  
d i m e n s i o n s o f t h e  Walkway, t h e  h e i g h t o f  t h e  Walkway a b o v e t h e  Highway and t h e  
Confer en ce  Centre  Proper ty ,  t h e  building mater ia ls  and s t ructura l  c o m p o n e n t s  o f  t h e  
Walkway.

Term  o f  Ea seme n t

5. This Easeme nt  c o m m e n c e s  on  t h e  d a t e  o f  its regist rat ion in t h e  Land Title Office and,  
s u b jec t  to  section 16, co n t in u es  until  such t i m e  as t h e  Hotel is in tent ional ly  dem ol i sh ed  
o r  t h e  H o te l i s  d e m o l i s h e d b y e a r t h q u a k e , f i r e o r o t h e r  similar c a u s e a n d  t h e  O w n e r  
c h o o s e s  n o t t o  r econs t ru c t  t h e  H o t e l , a n d  in t h a t  c a s e , t h e  O w n e r  shall:

(a) re move t h e  Walkway p ro v ided  t h e  O w n e r  caus es  as little d is rupt ion as possible 
to  t h e  Conference  C en t re  in conn ect ion  wi th such removal ;

(b) u nde r ta ke  all w o rk  n e c e s s a r y  to  t h e  Confe ren ce  Cent re  t o  r e m e d y  an y  d a m a g e  
caused by t h e  re mova l  of  t h e  Walkway to  r e s to r e  t h e  C onfe rence  C en t re  t o  t h e  
s t a t e  i t w a s p r i o r t o  co n s t ru c t i o n  o f t h e  Walkway; and

(c) d ischarge this  E a s e m e n t  f r o m  t h e  Land Title Office.

O w n e rsh ip  o fW alk w ay

6. Th e O w n e r  and City ag r ee s  t h a t , d e s p i t e  any rule o f  law or e q u i t y , t h e  Walkw ay  belongs
a t  all t imes  to  th e  Ow ne r .

O w n e r  Responsibili ty

7. The  O w n e r  is solely re sponsib le  for  all aspect s  o f t h e  Walkway,  including repair,
m a in t en an c e ,  cleaning,  clearing,  r e p la c e m e n t ,  safety,  securi ty,  inspect ion,  utilities and 
o t h e r  m a t te rs  s p e c i f i e d i n  th is  A g re e m e n t ,  excep t  w h e r e  ca u sed  by t h e  negl igence  or 
de l ib e r a t e  wrongful ac ts  of  t h e  City, t h e  City Rep re sen ta t ives  (as h e r e i n a f t e r  def ined)  or 
t h o s e  f o r w h o m  t h e  City is r e spons ib le  a t  law.

5 t a n d a r d t o b e M e t

8. T he  O w n e r  shall a t  all t i m e s  repai r ,  mainta in ,  clean,  clear,  replace ,  o p e r a t e  and inspect
a n d  keep t h e  Walkway in a goo d  condi t ion  an d  repair,  r e a s o n a b l e  w e a r  and  t e a r  
ex c e p ted ,  t h a t  en su r e s  t h e  sa fe  p a s s a g e  o f  t h e  publ ic t h r o u g h  t h e  Walkway.
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Securi ty

9. Th e Owner  is responsible  for  all a spect s  o f  secur i ty  o f  th e  Walkway and t h e  O w n e r  may  
em ploy  securi ty ca mera s ,  securi ty gua rds  a n d  o t h e r  m easu r es  to  e n s u r e  t h e  s a f e ty  of  
t h o s e  using t h e  Walkway.

Hours  of  Opening

10. The Owne r  shall e n s u r e  t h a t  t h e  Walkway is o p e n  at  all t imes  w h e n  t h e  C o n fe r en ce  
Cent re  Proper ty  is o p e n .  The O w ner  m ay  by a sys tem  of  gates  or  o th e rw is e  prohibi t  
access  across and a long t h e  Walkway du r ing h o u rs  t h a t  t h e  Conference  C en t re  P ro pe r ty  
is closed.

Cleaning

11. The  Owne r  shall clean t h e  Walkway a n d  r e m o v e  all rubbish and debr is  on a regular  
basis.

Costs

12. T he  O w n e r  shall be  responsible  for  all costs,  pa y m en t s ,  out lays  and e x p e n s e s  wi th 
re sp ec t  to  t h e  Walkway and th is  A g r e e m e n t ,  including t h o s e  a s so c ia te d  wi th 
engineering,  survey,  legal, insurance ,  cons t ru c t i on ,  m ai n ten an ce ,  repair ,  removal ,  
r e p la cem en t ,  inspection,  cleaning,  securi ty,  utilities, o r  servicing, unless  a n y  o f  t h e  
aforesa id  costs,  p ay m en t s ,  out lays  o r  ex p e n s e s  are  ca used  by t h e  neg l igence  or 
del iber a t e  wrongful  ac ts  o f  t h e  City o r  t h o s e  fo r  w h o m  t h e  City is respons ib le  a t  law.

Required  Repairs

13. Th e City may at  any t i m e  inspect  t h e  Walk w ay  a n d  t h e  O w n e r  shall co n d u c t  an y  repairs  
o r  m a in t en an c e  to  t h e  Walkw ay  as d i re c ted  by t h e  City, act ing reasonably ,  if t h e  O w n e r  
is in breach of  its ob l igat ions  p u r s u a n t  t o  sec t ion  8. Despi te  t h e  fact  t h a t  t h e  City may  
requi r e  repai rs t o  t h e  Walkway,  t h e  City is n o t  re sponsib le  for  t h e  condi t ion o r  safe ty  of  
t h e  Walkway and t h e  City is no t  requ ir ed  t o  give any not ices  t o  repair.

Disruption of Public Travel

14. Th e O w ner  shall give t h e  City no t i ce  of  its in tent ion  to  u n d e r t a k e  a n y  repai rs ,  
m a i n t e n a n c e  o r  o t h e r  w o r k  to  t h e  Walkw ay  w hich  may  disrupt  public t r ave l  a long t h e  
Highway and,  except  in t h e  case  of  an em e r g e n c y ,  t h e  O w n e r  shall only u n d e r t a k e  such 
w o rk  a t  t h o s e  t i mes  an d  d a t e s  and u n d e r  t h o s e  condi t ions  autho r ized by t h e  City, acting 
reasonably .  In any even t ,  t h e  O w n e r  shall u se  all r e a s o n a b le  efforts t o  minimize 
d isrupt ion and in co nven ience  to  t h e  publ ic a n d  w h e r e  neces sary  for public safe ty ,  t h e  
O w n e r  shall place an d  m aint a in  flag pe rs ons ,  w a r n i n g  signs, barricades , lights an d  flares 
as will give clear w a rn in g  an d  pro tec t io n  t o  t h e  publ ic on t h e  Highway.

Q :\0 0 0 3 7 \0 3 4 3 \W aik w a y  Easement-FINAL.docx



P a g e 9

Ho Termina t ion for  Default

15. In t h e  ev e n t  t h a t  t h e  O w n e r  b re a ch e s  any t e rm ,  condi t ion,  c o v e n an t  o r  provision of  this  
A g r e e m e n t , t h e  O w n e r  shall r e m e d y  t h e  b re ach  wi thin 15 days  of rece ip t  o f a n o t i c e  
f r om  t h e  City ^or such longer  t im e  reasonab ly  requ ir ed  to  r e m e d y  t h e  said b re ach  if it 
ca n n o t  be r e m e d i e d i n s u c h  15 day  p e r i o d ^ a n d i f  t h e  b r e a c h i s n o t  r e m e d i e d  t o  t h e  
s a t i s f a c t i o n o f t h e C i t y  w i t h i n t h e t i m e s p e c i f i e d ,  t h e  p a r t i e s a g r e e t h a t ,  d u e t o t h e  
essent ia l  na tu re  o f t h e  Walkway,  this  A g re e m e n t  will n o t  be  t e r m i n a t e d  for defaul t ,  b u t  
t h e  City m ay  apply to  c o u r t  f o r a r e m e d y  in t h e  fo rm  of  i n j u n c t i o n , d a m a g e s , o r  o t h e r  
legal r e m e d y  to  en fo rc e  compl iance  by t h e  O w n e r  of  its obl igat ions  p u r s u a n t  t o  this 
Agre em en t .

Demol it ion or  Dest ruct ion of  C onfe rence  Cen tre  Prop er ty

15. I f t h e  Conference  C e n t re  Prop er ty  should  r each  t h e  e n d o f  its life sp an  an d  t h e  City 
chooses  t o  demol ish  an d  not  replace  it, or  if t h e  Confe ren ce  Cent re  P ro pe r ty  shou ld  be  
substant ial ly  d a m a g e d  o r  d e s t ro yed  by e a r th q u ak e ,  fire or  o t h e r  similar c a u s e  and  t h e  
City chooses  not  t o  rep la ce  it, t h e  City wilh

^  re m o v e  t h e  Walkw ay  prov ided t h e  City ca u se s  as little d is rupt ion as poss ib le t o
t h e  Hotel in con n e c t io n  wi th such removals ^nd

^  u n d e r ta k e  all w o r k n e c e s s a r y t o t h e  Hotel  t o  r e m e d y  any d a m a g e  ca u s ed  by
removal  o f  t h e  Walkw ay  to  re s to re  t h e  Hotel  t o  t h e  s t a t e  it w a s  pr ior t o  
cons t ruc t ion o f t h e  Walkways

an d  t h e  O w ner  shall d is char ge  this b a s e m e n t  f r om  t h e  band Title Office.

Action bv City

IT. If t h e  O w n e r  fails t o d o  any m a t t e r  r e q u i r e d o f i t u n d e r t h i s A g r e e m e n t , t h e C i t y  is 
ent i t led  to  take  a l l su ch  ac t ion s  on t h e  O w n e r^ s b e h a l f  an d  a t  t h e  O w n e B s c o s t ,  a n d  t h e  
O w n e r  shall pay t h e  City its cos ts  im me dia te ly  u p o n  receip t  o f  an invoice f rom  t h e  City, 
b u t t h e  City is in no c i r c u m sta n ce  liable for its failure t o  do  so o r  its m a n n e r  of  doing  so.

C o m p en s a t io n

18. excep t  as se t  for th  in s ec t ion  15 of this A g r e e m e n t ,  t h e  O w n e r  shall n o t  b e  ent i t led  to  
co m p e n s a t io n  fo r  injurious af fec tion o r  d i s tu rb an ce  resul t ing in any w a y  f ro m  t h e  
remova l  of  th e  Walk w ay  u n d e r  sec t ion 15 and,  w i t h o u t  l imi tat ion,  t h e  O w n e r  shall  n o t  
b e e n t i t l e d t o b u s i n e s s l o s s e s ,  loss of  profit,  loss o f  m a r k e t  value,  re locat ion cos ts o r  
o t h e r  consequen t i a l  loss by r e a so n  o f  t h e  r emov a l  of  t h e  Walkway o r  by r e a so n  of  
revocat ion of  t h e  per miss ion t o  en c ro ach  g r a n te d  u n d e r  this  A g r e e m e n t  u n d e r  sec tion 
15
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A c k n o w led g e m en t  of Highway

19. The O w ner  acknowledges  and ag r ees  t h a t a p o r t i o n  of t h e  b a s e m e n t  Area i s a h i g h w a y  
an d  t h a t  th is  A g re em en t  shall no t  in a n y w a y  restr ic t  t h e  right o f t h e C i t y t o  a t  anyt ime^

^  improve,  maintain,  widen,  raise,  lower  o r  o t he rw ise  a l ter  t h e  Highways

^  inspect,  install, improve,  maintain ,  a l t er  or  permi t  any s t ru c tu re ,  service or utility
o n , o v e r  or  u n d e r  any por t i on  o f t h e  Highways or

^  pe rmi t  o t h e r  e n c r o a c h m e n t s  or  use  o f  t h e  Highway

provided t h e r e  is no  mater ia l  d e t r im en ta l  ef fec t  to  t h e  Walkway and t h e r e  is no  mater ia l  
dis rupt ion to  t h e  O w n e r ^ s o p e r a t i o n o f t h e  Hotel.

Compl iance  with baws

20.  The O w ner  shall carry on an d  c o n d u c t  its activities on  t h e  b a s e m e n t  Area  in compl iance  
wi th any and  all appl icable s t a tu t e s ,  e n a c t m e n t s ,  bylaws,  regula t ions  an d  o rd e r s  f rom 
t i m e  t o t i m e  in force  and obta in  and  main ta in  all requ ired  approvals ,  pe rm i t s  and 
licenses t h e r e u n d e r  a n d  n o t  t o  do or  om i t  t o  do  anyth ing u p o n  or  f r o m  t h e  b a s e m e n t  
Area in con tra ven t ion  th e re o f .

Discharge of  A g re e m en t

21.  Dpon t h e  expiry or  o t h e r  t e r m in a t io n  of  this  A gre em en t ,  t h e  O w n e r  shall e x e c u te  and 
file i n t h e  band Title O f f i c e a d i s c h a r g e o f t h i s  b a s e m e n t .

Relea se  o f  biability

22.  T h e O w n e r h e r e b y r e l e a s e s t h e C i t y a n d  i t s e l e c t e d  officials, officers,  e m p l o y e e s  and 
ag en ts  ^the^Ci ty R e p r e s e n t a t i v e s ^  f r om  all claims,  d e m a n d s ,  losses  and cos ts  which t h e  
O w n e r  m a y  at  any t im e  incur o r  su ffer  d u e  t o  o r  re la ted  t o  or  arising f r o m  t h e  exis tence  
o r  use  o f t h e  Walkway o r  b a s e m e n t  Area  or t h e  grant ing o f t h i s  A g r e e m e n t  o r  any act  or  
omission o f t h e C i t y o r t h e  City R epre sen ta t ives  p u r s u a n t  t o t h i s A g r e e m e n t b l H b b 5 5  
liability t o  t h e  O w n e r  is cau sed  by t h e  negl igent  or  de l ibe ra te  wrongful  ac ts  o f  t h e  City, 
City Represen ta t ives  o r t h o s e f o r w h o m  t h e  City is responsib le  a t  law.

Indemni ty

23.  The O w n e r  he reby  indemnif ies  an d saves  ha rm le ss  t h e  City and  t h e  City Rep re sen ta t ives  
f rom all actions , proceed ings ,  claims,  d e m a n d s ,  deb t s ,  d a m a g e s ,  losses,  co s t s  and o th e r  
h a rm  o f w h a t e v e r  kind which m a y  a t  a n y t i m e  be  suffe red  or  incurred b y t h e  City o f t h e  
City Rep re sen ta t ives  by re ason  o f , a r i s ing  f r om  or  in any w a y  r e l a t i n g t o  t h e  exis tence  or 
u s e o f t h e W a l k w a y o r  b a s e m e n t  Area,  t h e g r a n t i n g  o f  this A g re em en t ,  o r t h e a c t s ,  
omissions,  negl igence o r  de fau l t  ^including b re ach  of bylaws^ o f  t h e  O w n e r  or  its
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directors,  o f f i c e r s , e m p lo y ees ,  t e n an t s ,  invitees,  g u e s t s , c o n t r a c to r s ,  l icensees ,  agent s  
and  other s  for w h o m  it is responsible  unless  caused  b y t h e n e g l i g e n c e o r d e l i b e r a t e  
wrongful  acts o f  t h e  City, City Rep re sen ta t ives  or  t h o s e  for  w h o m  t h e  City is responsible  
a t  law.

24.  The obligation of t h e  O w n e r  t o  re le as e  and indemni fy  t h e  City an d  t h e  City 
Represen ta t ives  survives any expiry o r t e r m i n a t i o n  o f t h i s  A greem en t .

Insu rance

25. The O w ner  shall  t ak e  o u t  and  main ta in  a t  all t im es  t h r o u g h o u t  t h e  t e r m  of this 
A g r e e m e n t a p o l i c y  of  c o m p re h en s iv e  g ene ra l  liability insurance  providing cove ra ge  for 
all potent ial  losses  u n d e r  this  A g re e m e n t  ^including d ea th ,  bodily injury, p r o p e r ty  loss, 
p ro p e r ty  d a m a g e , c o n s e q u e n t i a l  and e c o n o m ic  l o s s e s k i o ^ o ^ o o u n t  o f  n o t  less th an  
Rive l^lillion ^ 5 ,000 ,0 00 .00^  Dollars pe r  occur rence ,  o r  such g re a t e r  a m o u n t  as t h e  City 
m ay  require  f r om  t im e  to  t ime ,  which policy n a m e s  t h e  City as an addi t ional  insured,  a 
t e r m  of  which policy will be îf possibles t h a t  it c a n n o t  be  c a n c e l l e d o r  a l t e red  w i thout  
pr ior not ice t o t h e C i t y ,  and which policy waives  all rights of  sub ro ga t ion ,  a c o p y o f  
w h i c h p o l i c y ^ o r  cert i ficate o f  insurances  m u s t  be  del ivered to  t h e  City a t  t h e  t im e  of 
execut ion o f t h i s  A g re e m e n t  an d  a t  o t h e r t i m e s  requi red  b y t h e  City.

bnt i re  A gre em en t

25. This A g re em en t  is t h e  en t i re  a g r e e m e n t  b e t w e e n  t h e  City an d  t h e  O w n e r  in re sp ec t  of
its specific subj ect  m a t t e r .

Ho Rep re sen ta t ions

22. The City has  m a d e  no r e p re sen t a t i o n s ,  w a rr an t i e s ,  g u a r an tee s ,  promises ,  co v e n a n t s  or
a g r e e m e n t s  t o  o r w i t h  t h e O w n e r  in r e s p e c t o f t h e  par t icular  s u b |ec t  m a t t e r o f  this 
A g r e e m e n t  o t h e r t h a n  t h o s e  ex p r es sed  in writ ing in this A gre em en t .

A m e n d m e n t

28. Ho a m e n d m e n t  t o  th is  A g r e e m e n t  is valid unless  in wri ting and e x e cu ted  by t h e  parties.

In te rpr e t a t ion

29. In this Agreemen ts

^  w h e r e v e r  t h e  s ingular  or  m ascu l ine  is used t h e  s a m e  shall b e  c o n s t r u e d  as
m ean in g  t h e  plural  o r  t h e  fe m in in e  o r  t h e  bo dy  c o r p o r a t e  o r  politic w h e r e  t h e  
con tex t  o r  t h e  par t ie s  h e r e t o  so required

|b^ every  r e f e r e n c e  t o a p a r t y  is d e e m e d  to  include heirs,  e x e c u t o r s , a d m in i s t r a to r s ,
successors ,  assigns,  officers an d  e m p l o y e e s  of  such par t ie s  w h e r e v e r  t h e  context
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so requires  o r  a l l o w s  a n d

^  t h e  headings  are  inser t ed  for  r e f e r e n c e  and conven ie nce  only and  m u s t  n o t  be 
used to  cons t ru e  o r  in te rp re t  t h e  provis ions  hereof.

C o v en an t s

30.  Ah provisions o f t h i s  A g r e e m e n t  a re  t o  b e  co n s t r u e d  as covenant s .

Time

31.  Time is o f t h e  e ssence  o f t h i s  A g reem en t .  

i n t e re s t  in band

32.  This A g reem en t  shah charge  t h e H i g h w a y  a n d  t h e  b u rd en  o f  ah t h e  c o v e n an t s  herein 
shah run with t h e  Highway an d  cha rg e  t h e  Highway and every  pa r t  into w h i c h t h e  
Highway may b e  divided o r  subdivided.

jyiodification

33. This A g re em e n t  may n o t  be  modif ied  e x c e p t  by an  i n s t ru m en t  in wri t ing  s igned by t h e  
par ties.

W aive r

34.  Waive r  of  any defaul t  by an y pa r ty  wih n o t  b e  d e e m e d  t o  b e a w a i v e r  of  any s u b s e q u e n t  
d e fau l t  by t h a t  party.  Ah waive rs  m u s t  be  in writ ing.

Rowers  Rreserved

35.  Hothing conta ined  o r  implied he re in  shah p re jud ice  or af fect  t h e  rights an d  p o w e rs  of 
t h e  City in t h e  exerc ise o f  its func t ions  p u r s u a n t  t o  t h e  b o c o ^ o v e ^ m e p t  Act,  ^3.C.  ̂ or  
t h e  Communi ty Choctec^3.C.^or  its rights an d  p o w e rs  u n d e r  ah of its public and private 
s t a tu t e s ,  bylaws,  o rd e rs  an d  regula t ions .

Hot ice

35.  Any not ice  which m a y  b e g i v e n  p u r s u a n t  t o t h i s A g r e e m e n t m u s t b e  in wri t ing  and
del ivered by hand  and a d d r e s s e d  t o  t h e  appl icable  par ty  a t  its ad d r e s s  se t  o u t  above ,  or  
t o s u c h  o t h e r  ad dres s  a s t h e  p a r ty  m a y  specify  by n o t i c e i n  writ ing t o t h e  o t h e r  in 
a c co rd a n ce  with this sec tion.
A n o t i c e  will be  d e e m e d  t o  be given on t h e  d a y  of delivery.

A h n o t i c e s  to  t h e  City m u s t  be  a d d r e s s e d  t o  t h e  a t t en t io n  o f t h e  Ci ty^sCorporate  Officer.
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C o v e r i n g  baw

32. This A g re e m e n t  wih be  g o v e r n ed  by a n d c o n s b r u e d m a c c o r d a n c e  wi th t h e  l a w s i n f o r c e  
in t h e  Rrovinoe of British Columbia.

Invalidity

38.  If an y  sect ion,  subsection,  se n t e n c e ,  c lause  or p h ra se  in this A g re em en t  is for  an y  reason  
held t o  be  invalid b y t h e  decision of  a cou r t  of  co m p e te n t^ u r i s d ic t i o n ,  t h e  invalid 
por t ion  w i l l b e  severed and th e  decis ion t h a t  it is invalid will n o t  affect  t h e  validity o f t h e  
r e m a i n d e r  o f t h i s  A gre em en t .

Rurther Assu rances

39.  Th e par t ie s  shall do  an d  ca use  t o  be  d o n e  all th ings  and  execu te  a n d  c a u s e t o  be 
ex e cu ted  all d o c u m e n t s  t h a t  m a y  b e  neces sa ry  t o  give p r o p e r  ef fec t  t o  t h e  in ten t io n  of  
this  A g reem en t .

fo in t  and seve ra l

40.  If a t  a n y t i m e  m ore  t h a n  o n e  p e r so n  ^as def ined  in t h e  In t e r p re to b o n  Ac t  Br i t i sh  
C o lu m b ia^ o w n s  t h e  b a n d , e a c h  o f  t h o s e  p e r s o n s  will be  jointly and  several ly liable for  all 
o f t h e  obl igat ions o f t h e  O w n e r  u n d e r t h i s  A g reem en t .

R n u rem en t

41.  This A g r e e m e n t  will e n u r e  t o  t h e b e n e f i t o f  and b e b i n d i n g o n t h e p a r t i e s  an d  thei r  
re spec t ive  co r p o ra te  successors ,  succes sors  in ti tle,  heirs,  executors ,  admin is t ra to rs ,  and 
p er sona l  r e p r e s e n t a t i v e s , n o t w i t h s t a n d in g  any  rule o f  law or  e q u i t y t o  t h e  contrary .

In teres t

42.  All m o n ie s  owing and un pa id  by t h e  O w n e r  t o  t h e  City u n d e r  this A g r e e m e n t  will b e a r  
i n t e re s t  a t  t h e  ra te  of  5 ^  p e r  a n n u m ,  c o m p o u n d e d  an d  calcula ted  sem i -ann ua l ly  n o t  
advance .

IHWITHR88WRIRRROR t h e  par t ie s  h e r e t o  have e x e c u t e d  this A g r e e m e n t  on  t h e  R o r m C a b o v e .
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LAND TITLE ACT
FORM C (Section 233) CHARGE
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 12 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the 
Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signature 
in accordance with Section 168.3, and a true copy, or a copy of that true copy, is in 
your possession.

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

KAHN ZACK EHRLICH LITHWICK LLP 
270 - 10711 Gamble Road 
Richmond BC VOX 3G5

2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL DESCRIPTION]

005-496-497 LOT B  SECTION 1 NANAIMO DISTRICT PLAN 8979

T ele phone :  (604) 27 0-9571  
LTO Client No. 0 1 1 7 5 7  
File No. 4 6 3 2 0

Deduct LTSA Fees? Yes /

STC? YES □

3. NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

SEE SCHEDULE

4. TERMS: Part 2 of this instrument consists of (select one only)
(a) Q p i le d  Standard Charge Terms D.F. No. (b) [ / ] Express Charge Terms Annexed as Part 2
A selection of (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed to this instrument.

5. TRANSFEROR(S):

CITY OF NANAIMO

6. TRANSFEREE(S): (including postal address(es) and postal code(s))

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO. LTD.

SUITE 270, 10711 CAMBIE ROAD 
RICHMOND

V6X 3G5
BRITISH COLUMBIA 
CANADA

Incorporation No 
BC0953560

7. ADDITIONAL OR MODIFIED TERMS:

N/A
EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of 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 of a true copy of the filed standard 
charge terms, if any.

Officer Signature(s)  Execution P ate
M D

Transferor(s) Signature(s)

CITY OF NANAIMO by its 
authorized signatory(ies): 

Mayor:

(as to all signatures) I I I I Corporate Officer:
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 for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this 
instrument.



LAND TITLE ACT
FORM D

EXECUTIONS CONTINUED PAGE 2 of 12 pages

Officer Signature(s) Execution Date

MICHAEL L  LIPTON
Barrister & Solicitor 

270-10711 CAMBIE ROAD 
RICHMOND, BRITISH COLUMBIA 

V6X 3G5 604-270-9571

(as to all signatures)

M

1 0

D
Transferor / Borrower / Party Signature(s)

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

Name:

Name:

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 for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this 
instrument.



LAND TITLE ACT
FORM E

-SCHEDULE__________________________________________________________________________________________ PAGE 3 OF 12 PAGES

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

Easement Dominant Land: PID 029-126-002
Lot A Section 1 Nanaimo City and of the Bed of the 
Public Harbour of Nanaimo Plan EPP30518

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION

NATURE OF INTEREST CHARGE NO. ADDITIONAL INFORMATION



P a g e  4

TERMS OF IN STR U M EN T-PA R T 2 

EASEMENT FOR CONNECTION TO PIPER PARK

This A g r e e m e n t  d a t e d  for  r e fe re nce  t h e  21st day of  October ,  2013 

BETWEEN:

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO.
LTD., a c o m p a n y  duly in co rp o r a ted  u n d e r  t h e  laws o f  t h e  Province 
of British Columbia having its regis tered  and reco rds  off ice care  of 
Suite  270, 10711 Gamble Road, Richmond,  British Columbia  V6X 
3G5

( the "Owner")

OFTHE FIRST PART

AND:

CITY OF NANAIMO, a municipal i ty inco rp o ra ted  u n d e r  t h e  laws of 
t h e  Province o f  British Columbia and  having an a d d r e s s  a t  455 
Wallace  Stree t ,  Nanaimo,  British Columbia,  Canada V9R 5J5

(the "City")

OF THE SECOND PART

WHEREAS:

A. P u r su an t  to  an Offer t o  Purchase  b e t w e e n  M a n h a o  and t h e  City d a t ed  for re fe re n ce  
Ju n e  19, 2013 (the "Offer to  Purchase") ,  M a n h a o  ag reed  t o  p u rc h a s e  f rom t h e  City for 
t h e  p u r p o s e  of  deve lop ing  and o p e r a t i n g  a hotel  ( the  "Hotel")  cer ta in  land s i tua t ed  a t  
100 Gordon  Street ,  Nanaimo,  British Columbia,  an d  legally de sc r i bed  as:

Parcel  Identifier: 029-126-002
Lot A Sect ion 1 Na na imo City a n d  o f t h e  Bed of t h e  Public Ha rb ou r  of 
Nana im o  Plan EPP30518

( the "Land");

B, The City is t h e  o w n e r  in fee  s imple  o f  t h a t  ad jacen t  p ro p e r t y  t o  t h e  Land co m m o n ly  
kno wn as  Piper  Park, which is legally desc r ib ed  as:

Parcel  Identifier:  00 5-496-497
Lot B, Sect ion 1, Na na imo District,  Plan 8979

("Piper Park");

Q :\0 0 0 3 7 \0 3 4 3 \P ip e r  P ark  C o n n ec tio n  E asem ent-FIN A Ldocx



C. P u r s u a n t t o  t h e  O f f e r t o  Purchase ,  t h e  Ci ty^ sale o f t h e  Land and M an h a o ^ s p u rc h a s e  of
t h e  Land Is subject  t o  M a n h a o ^ s c o n s t r u c t l o n o f a c o n n e c t l o n h e t w e e n P l p e r  Park and 
t h e  Hotel ( the  "Connect ion")  In o rd e r  t o  provide gues t s  of  t h e  Hotel,  users  of  Piper Park 
a n d t h e  public g e n e ra l l y f r e e  access  b e t w e e n  t h e  Hotel  a n d P i p e r  Park;

0 . By this A g r e e m e n t  an d  on t h e  t e r m s  of  this A gre em en t ,  t h e  City Is p r e p a r e d  t o  grant  to  
t h e G w n e r  an e a s e m e n t  to  pe rm i t  t h e  Owne r  t o c o n s t r u c t a n d  use  t h e  Connect ion 
b e t w e e n  t h e  Hotel an d  Piper  Park;

NOWTHEREFOREthl s  A g r e e m e n t  Is e v i d e n c e t h a t l n c o n s l d e r a t i o n  o f t h e  m ut ua l  covenants
co n t a i n e d  h e r e i n , t h e  p a y m e n t  o f ^ l . 0 0  by t h e  O w n e r t o  t h e  City and o t h e r  goo d and valuable
conside ra t ion  ( th e  receipt  an d  sufficiency o f w h i c h  is a c k n o w l e d g e d b y  each o f t h e  p a r t i e s ) , t h e
City and O w n e r  co v en an t  an d  ag ree  as follows:

P e rm is s ion  to  Encroach

1. The City h e r eb y  g ra nt s  to  t h e  O w n e r  t h e  non-e^clus ive  right, l icense,  l iberty,  ea sem en t ,  
privilege and permiss ion ( the  "Easem en t" )  to  enc ro ach  up o n  Piper Park ( the  "Easem ent  
A r e a " ) f o r t h e  sole p u r p o s e o f c o n s t r u c t i n g ,  mainta in ing,  repairing,  replacing,  occupying,  
and  u s i n g t h e  Connect ion o n  t h e  t e r m s  a n d c o n d i t i o n s  o f t h i s  Agre em en t .

Use  o f  Con nect ion

2. T h e C i t y g r a n t s t h e  E as e m e n t  t o t h e  O w n e r o n  t h e  condit ion  t h a t  t h e  O w n e r  must  
permi t  t h e  C o n n e c t i o n t o b e  used to  prov ide  g u e s t s , e m p l o y e e s  an d  o th e r s  using the  
Hotel, an d  users  of  Piper Park, including m e m b e r s  o f  t h e  public, f r e e  access  across and 
a l o n g t h e  Connect ion b e t w e e n  t h e  Hotel  and Piper Park.

3. Eor certainty,  t h e  O w n e r  may n o t  use  t h e  Connect ion for  any p u r p o s e ^ o th e r  than 
ped es t r ia n  access  b e t w e e n  t h e  Hotel  and Piper Park.

E x te n t  a n d  Red uct ion of E a s e m e n t  Area

4. The O w ner  ag r ees  a n d a c k n o w l e d g e s  t h a t  desp i t e  t h e  gran t  in s ec t i o n  l o f a b l a n k e t  
e a s e m e n t  over  Piper  Park, t h e  Connec t ion m u s t  be  cons t ru c te d  in ac co rdance  with 
s e c t i o n E o n  an d  o v e r t h e  Land a n d a s m a l l  por t ion of  Piper Park and t h e  O w n e r  and t h e  
City ag ree  as follows:

(a) u p o n c o m p l e t i o n o f c o n s t r u c t l o n  of t h e  C o n n e c t i o n , t h e  O w n e r  shall c a u s e a  
British Columbia  Land purveyor  t o  p r e p a r e a r e f e r e n c e  or  exp lana to ry  plan ( the 
"Plan") sh o w in g  an e a s e m e n t  a r ea  of t h o s e  par ts  o f  Piper Park requ ired  for  t h e  
ong oing o p e ra t i o n  and  m a i n t e n a n c e  o f t h e  Connect ion,  wi th  t h e  e a s e m e n t  area 
being o f  size a n d  dimens ion  re asonab ly  requ ir ed  by th e  O w n e r  for t h e  pu rposes  
o f t h e  E as em en t ;
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(b) t h e  Plan p r e p a re d  u n d e r  this s e c b o n d m u s t  be delivered to  t h e  City for review 
and  approval  fo r  t b e  p u r p o s e s  of this sec tion and  t h e  O w n e r  m u s t  cause  sucb 
cha ng es  to  t h e  Plan t o  be m a d e  as t h e  City, ac ting re asonab ly ,  considers  
n e c e s s a r y f o r t h e  p u r p o s e s  o f t h e  Easemen t ;

(c) o n c e  t h e  Plan p rovided for  in this sec t ion has  b e e n  ap p r o v e d  by t h e  City u n d e r  
sec tion 4 ( b ) , t h e  O w n e r  m u s t  cause t h e a p p r o v e d  Plan t o b e  dep o s i t ed  in t h e  
Land Title Office an d  t h e  O w n e r  m u s t , w i t h i n a r e a s o n a b l e  t i m e  a f t e r  r e q u es t  by 
t h e  City, ex e cu te  an d  del iver t o t h e  City a d i s c h a r g e  or  modificat ion o f t h e  
Easemen t  f rom any  p a r t  of  Piper Park t h a t  is no t  sh ow n  as p a r t  of  t h e  Easement  
Area on t h e  ap p ro v ed  P l a n ; a n d

(d) u p o n  deposi t  o f t h e  d ischarge  or  modificat ion o f t h e  E a s e m e n t  in t h e  Land Title 
O f f i c e , r e f e r e n c e  he re in  t o t h e  E asem en t  A r e a i s a r e f e r e h c e  t o  t h e  e a s e m e n t  
a r ea  shown on t h e  a p p r o v e d  Plan.

Tor cer ta in ty,  if, up o n  co m p le t io n  of  const ruc t ion of t h e  Connect ion,  t h e  re ference  o r  
ex p lana to ry  plan o b ta in e d  in ac co rd a nce  wi th sec tion 4(a) reveals  t h a t  no  par t  of  t h e  
Con nec t ion  i s l o c a t e d o n  Piper  P a r k , t h e  O w n e r  must ,  wi thin a r e a s o n a b l e t i m e a f t e r  
r e q u e s t  by t h e  C i ty , e x e c u t e  a n d d e l i v e r  to  t h e  C i t y a f u l l  d i scha rg e  of  this E asem e n t  
f rom Piper Park.

Design o f  C onn ec t ion

5. The O w n e r  shall co n s t ru c t  t h e  Connect ion in strict acco rd ance  wi th t h e  des ign p re p a re d  
by g B E A r c h i t e c t s , a c o p y o f  which is a t t ached  to  D e ve lopmen t  Permi t  8 5 4 ( a p p r o v e d  by 
City Council  on O c to b e r  7, 2013),  which des ign,  a m o n g  o t h e r  things,  specifies t h e  
d im ens ion s  o f t h e  C o n n e c t i o n , t h e  height o f t h e  Connect ion ab o v e  g r o u n d , t h e  building 
mater ia l s  a n d s t r u c tu r a l  c o m p o n e n t s  o f t h e  Connection.

T erm  o f  E a s e m e n t

6. This E a s e m e n t  c o m m e n c e s  o n t h e  d a t e  of  i t s r e g i s t r a t i o n  i n t h e  Land Title Office and 
co n t in u es  until such t i m e  as  t h e  Hotel is intentional ly dem o l i sh ed  o r  t h e  Hotel is 
d em o l i s h e d  by e a r t h q u a k e , f i r e  or  o t h e r  similar c a u s e a n d  t h e  O w n e r  ch o o se s  no t  to  
re co n s t ru c t  t h e  Hotel,  and in t h a t  case,  t h e  O w n e r  shall;

(a) r e m o v e  t h e  Connect ion;

(b) r e s to r e  Piper Park to  t h e  s t a t e  it w a s  in a t  t h e  t im e  o f t h e  signing o f t h i s  
A gre em en t ;  and

(c) d i s c h a r g e t h i s E a s e m e n t f r o m  t h e  Land Title Office.
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O w n e r s h i p  of  Connec t ion

7. T h e O w n e r  and City ag r ees  tha t ,  desp i t e  any rule of i a w o r  equi ty,  t h e  Connection 
belongs  a t  aii t imes  t o  t h e  Owner .

O w n e r  Responsibi l i ty

8. The O w n e r  is solely responsib le  for all aspe ct s  o f t h e  Connect ion,  including repair,  
m a i n t e n a n c e , c l e a n i n g , c l e a r i n g , r e p l a c e m e n t , s a f e t y , s e c u r i t y ,  inspection,  utilities and 
o t h e r  m a t t e r s  specif ied in this Agreem en t .

s t a n d a r d  t o  b e  M e t

9. The O w n e r  shall a t  all t im es  repai r,  maintain ,  clean,  clear, replace,  o p e r a t e ,  inspect  and 
kee p t h e  Connect ion in go o d  condit ion  and repair,  re asonab le  w e a r  a n d  t e a r  excepted,  
t h a t  e n s u r e s  t h e  safe p as sag e  o f t h e  public across an d  a l o n g t h e  Connect ion.

s e c u r i ty

19. The O w n e r  is responsible  for all aspect s  o f  secur i ty of t h e  Connec t ion  and t h e  Owne r  
may  em p l o y  securi ty ca m e ra s ,  secur i ty gua rds  and o t h e r  m e a s u r e s  to  e n s u r e  t h e  safe ty  
o f t h o s e u s i n g t h e  Connect ion.

Ho urs  o f  O p e n in g

11 . The O w n e r  may  b y a s y s t e m  of gates  or  o the rw is e  prohibi t  access  across  a n d a l o n g  th e  
Connec t ion  f rom dusk until daw n .

Cleaning

12. The O w n e r  s h a l l c l e a n  t h e  Connect ion a n d r e m o v e a l l  rubbish an d  debr is  o n a r e g u l a r  
basis. The O w n e r  shall have  no  responsibi li ty for  c leaning Riper Park.

Costs

13. The O w n e r  shall be  re spo nsibl e  for  all costs,  paym en ts ,  out lays  and  ex p en ses  wi th 
r e s p ec t  t o  t h e  Connec t ion an d  this Agre em en t ,  including t h o s e  assoc ia ted  wi th 
eng inee r ing,  survey,  legal, insurance ,  cons t ruct ion ,  m a in t e n an c e ,  repai r,  removal,  
r e p la cem e n t ,  inspect ion,  cleaning,  security,  utilities, or  servicing, unless  an y  o f t h e  
aforesa id  costs,  p aym en ts ,  out lays  or ex p en ses  ar e  ca used  by t h e  negl igence  or 
de l iber a t e  wrongful  acts o f t h e  City o r t h o s e f o r w h o m  t h e  City is re sponsible  a t  law.

R eq u i red  Repairs

14. The City m a y  at  a n y t i m e  inspect  t h e  Connect ion and t h e  O w n e r  shall co n d u c t  any 
repai rs  or  m a i n t e n a n c e  to  t h e  Connect ion as d i r ec ted  by t h e  City, acting reasonably ,  if
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t h e  O w n e r  i s i n b r e a c h  of its obl igat ions pu rs uan t  to  s e c t i o n s  Despi te th e  fac t  t h a t  t h e  
City m ay  requ ire  repai rs to  t h e  Connection,  t h e  City is n o t  re sponsible  for  t h e  condi tion 
o r s a f e t y o f t h e  Connection an d  t h e  Cityis not  required  to  give any not ices  t o  repair.

Dis rup t ion of PublicTravel

15. The O w n e r  shall give t h e  City not ice of  its in ten t ion to  u n d e r t a k e  an y  repairs,  
m a i n t e n a n c e  or  o th e r  work to  t h e  Connection which may di sru pt  public use  of Riper 
Park and,  except  in t h e  case o f a n  em ergency,  t h e  O w n e r  shall only u n d e r t a k e  such work 
a t  t h o s e  t i m e s a n d  d a t e s  a n d u n d e r  t h o s e  condi tions  autho r iz ed  b y t h e C i t y .  In any 
event ,  t h e  O w n e r  shall u se  all r easonab le  ef forts to  minimize  d isrupt ion and 
In convenience  t o  t h e  public us ing Piper Park and w h e r e  necessary  fo r  public safety,  th e  
O w n e r  shall p lace and main ta in  w a rn ing  signs, barr icades,  lights an d  flares as will give 
c l e a r w a r n i n g a n d  protec t ion to  t h e p u b l i c  using PiperPark .

N o T e r m l n a t i o n  fo r  Defaul t

16. In t h e  e v e n t  t h a t  t h e  O w n e r  b r e a c h e s  a n y t e r m , c o n d i t i o n , c o v e n a n t  or  provision o f t h i s  
A g r e e m e n t , t h e O w n e r s h a l l r e m e d y t h e  breach wi thin 1 5 d a y s o f  r e c e i p t o f a n o t i c e  
f rom t h e  City (or such longer  t im e  reaso nably  requ ired  t o  r e m e d y  t h e  said br each  if it 
c a n n o t b e r e m e d i e d i n s u c h  1 5 d a y p e r i o d ) a n d i f t h e b r e a c h l s  n o t  r e m e d ied  t o t h e  
sat i sfac t ion of  t h e  City wi thin t h e t i m e s p e c i f i e d ,  t h e  par t ies  a g r e e t h a t ,  d u e t o t h e  
essentia l  n a tu r e  of  t h e  Connect ion,  this  A g re em en t  will no t  b e  t e r m i n a t e d  for default ,  
bu t  t h e  City m ay  apply t o  co u r t  f o r a  r e m e d y i n t h e f o r m o f i n j u n c t i o n ,  d am ag es ,  or 
o t h e r  l e g a l r e m e d y  to  en fo rc e  compl iance  by t h e  O w n e r  of its obligat ions  p u r s u a n t  to 
this Agre em en t .

Action by City

17. I f t h e  O w n e r  fails to  do  any m a t t e r  requi red  of  it u n d e r t h i s  A gre em en t ,  t h e C i t y  is 
ent i t led  to  t ak e  all such ac tions  on t h e  O w n e d s b e h a l f  an d  at  t h e  O w n e d s c o s t ,  and th e  
O w n e r  shall pay t h e  City its cos ts  im media te l y  up o n  rece ip t  of  an invoice f r om  t h e  City, 
b u t  t h e  City is in no  c i r cumsta nce  liable for its failure t o  d o  so o r  its m a n n e r  o f  doing  so.

C o m p e n s a t i o n

18. Notw i ths tan d ing  any provision o f t h i s  Agreem en t ,  t h e O w n e r s h a l l n o t b e e n t i t l e d t o  
co m p e n s a t io n  fo r  injurious af fec t ion or  d i s turbance  result ing  in a n y w a y  f rom t h e  
re mova l  of  t h e  Connect ion u n d e r  s e c t i o n b a n d , w i t h o u t  l i m i t a t i o n , th e  O w n e r  shall not  
b e e n t i t l e d t o b u s i n e s s l o s s e s ,  loss o f  profit,  loss of  m a r k e t  value ,  r e l o c a t i o n c o s t s o r  
o t h e r  co n se q u e n t i a l  loss by re ason  o f t h e  removal  o f t h e  Connec t ion  u n d e r  sec t ion  6.

A c k n o w l e d g e m e n t  of  Use  as Park

19. The O w n e r  ac know ledges  a n d a g r e e s  t h a t  t h e  E ase m e n t  A r e a i s  u sed  a s a p u b l i c  park 
and  t h a t  this A g r e e m e n t  shall n o t  in a n y w a y  restr ict  t h e  right o f t h e  City to  a t  a n y t i m e ;
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(a) improve,  maintain,  or  o therw ise  a l ter  Piper Park;

(b) i n s p e c t , i n s t a l l , im p r o v e ,m a i n t a i n , a l t e r  o r p e r m i t  any s t r u c t u r e , s e r v i c e  or  utility
on, over  or  u n d e r  any port ion of  Piper Park; or

(c) pe rmit  o t h e r  e n c ro a c h m e n t s  o r  use of Piper Park,

p r o v i d e d t h e r e  is no mater ia l  de t r imenta l  ef fec t  o n t h e C o n n e c t i o n  an d t h e r e  is no 
mater ia l  d is rupt ion to  t h e  O w n e d s o p e r a t i o n  of t h e  Hotel.

Co m pl i an ce  w i th  Laws

29. Th e O w n e r  shall carry  on  and conduc t  its activities on t h e  E a s e m e n t  Area in compl iance  
wi th any a n d  all appl icable s ta tu tes ,  e n a c tm e n t s ,  bylaws,  regula t ions  and orde rs  from 
t im e  t o t i m e  in force and obtain  an d  maintain  all re qu ired  approvals ,  permits  and 
l icenses  t h e r e u n d e r  a n d n o t  to  do or omit  to  do anyth ing u p o n  o r  f rom t h e  E asement  
Area in co n t ra ven t ion  th e re o f .

Discharge  of  A g r e e m e n t

21. Upon t h e  expiry o r  o t h e r  terminat ion o f  this A gre em en t ,  t h e  O w n e r  shall ex ecute  and 
file in t h e  Land Title O f f i c e a d i s c h a r g e o f t h i s  Easement .

Release  o f  Liability

22. T h e O w n e r h e r e b y  re leases  t h e  City a n d i t s e l e c t e d  officials, o f f i c e r s , e m p l o y e e s a n d  
ag e n t s  (the "City Represen ta t ives" )  f rom all claims, d e m a n d s ,  losses  a n d  cos ts  which t h e  
O w n e r  may a t  any  t i m e  incur or  suffer d u e  to  or re la t ed  to  or  arising f rom t h e  exis tence  
o r  use  o f t h e  Connect ion or  Easemen t  Area or  t h e  grant ing o f t h i s  A g r e e m e n t  or any  act  
or  omission o f  t h e  City o r  t h e  City Rep re sen ta t ives  p u r su a n t  t o  this  A g re e m e n t  unless 
caused  by t h e  negl igence or  del iber a t e  wrongful  acts o f  t h e  City, t h e  City 
R ep re sen ta t iv es  o r  t h o s e  for w h o m  t h e  City is responsib le  a t  law.

I n de m ni ty

23. The O w n e r  h e r e b y  indemni fy  and save harmless  t h e  City and t h e  City Represen ta t ives  
f rom  all ac tions ,  p roceed ings ,  claims, d e m a n d s ,  deb t s ,  dam ages ,  losses,  cos ts  and o th e r  
h a rm  o f w h a t e v e r  kind which may a t  any t im e  b e  suf fe red  or  incu rred  by t h e  City of  t h e  
City R e p r e s e n t a t i v e s ,b y  r eason  o f , a r i s in g f ro m  or  in a n y w a y  r e l a t i n g t o  t h e  exis tence  or 
u se  of  t h e  Connect ion o r  Eas ement  Area,  t h e  gran t ing of this A g re em en t ,  or  t h e  acts, 
omiss ions,  neg l igence  o r  defaul t  ( including b reach  o f  bylaws) o f t h e  O w n e r  or  its 
d i rec tors ,  officers,  em ployee s ,  tenan t s ,  invitees,  gues t s ,  con t ra c t o rs ,  l icensees,  agents  
a n d o t h e r s f o r w h o m  it is responsible unless  c a u s ed  b y t h e  neg l igence  or del ibera te  
wrong fu l  ac ts  o f t h e  City, t h e  City Rep re sen ta t ives  o r  t h o s e  for  w h o m  t h e  City is 
re sponsib le  a t  law.
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24. The obligat ion of  t h e  O w n e r  to  re lease  and indemnify  t h e  City and  t h e  City 
R ep re sen ta t iv es su rv iv es  an y  expiry o r t e r m i n a t i o n  of  this A gre em en t .

I n su ra nce

25. The O w n e r  shall t ake  o u t  and maintain a t  all t im e s  t h r o u g h o u t  t h e  te rm  o f t h i s  
A g r e e m e n t a p o l i c y  o f  c om p re h en s iv e  genera l  liability insurance  providing coverage for 
all potent ia l  losses u n d e r  this  A gre em en t  (including d e a th ,  bodily injury, pro pe r ty  loss, 
p ro pe r t y  d a m a g e ,  co n seq u en t i a l  and econo mic  losses),  in an a m o u n t  o f  n o t  less than 
Five Million (^5 ,009,990.09)  Dollars per  occurrence ,  or  such g re a t e r  a m o u n t  as t h e  City 
m ay  require  f rom t im e  t o  t ime ,  which policy n a m e s  t h e  City as an addi t ional  Insured,  a 
t e rm  of  which  policy will (if possible) be  t h a t  it c a n n o t  be  cancel led o r  a l ter ed  wi thout  
p r i o r n o t i c e  to  t h e C i t y ,  an d  which policy waives  all r i g h t s o f  sub ro ga t ion ,  a c o p y o f  
which policy (or cert i f ica te  of  insurance) m u s t  b e  del ivered to  t h e  City a t  t h e  t ime of 
execut ion o f t h i s A g r e e m e n t  and a t o t h e r t i m e s  re q u i r ed  b y t h e  City.

Ent i re  A g r e e m e n t

26.  This A g r e e m e n t  is t h e  en t i r e  a g r e e m e n t  b e t w e e n  t h e  City and t h e  O w n e r  in respect  of 
its specific sub jec t  m a t t e r  a n d  nothing in th e  A g r e e m e n t  af fects  t h e  Offer t o  Purchase or 
any o t h e r  a g r e e m e n t  b e t w e e n  t h e  City and  t h e  Ow ner .

N o  R e p r e s e n t a t i o n s

27. The City has  m a d e  no re p resen ta t i o n s ,  warrant ies ,  g u a ra n t ee s ,  promises ,  covenant s  or 
a g r e e m e n t s  to  o r w i t h  t h e  O w n e r  in r e s p e c t o f t h e  p a r t i c u l a r s u b j e c t - m a t t e r o f t h i s  
A gre em en t .

A m e n d m e n t

28.  No a m e n d m e n t  t o  this A g r e e m e n t  Is valid unless in wri t ing and e x e c u te d  by t h e  parties.  

I n t e r p r e t a t i o n

29. In this A g re em en t ;

(a) w h e r e v e r  t h e  s ingular  or  mascul ine is u sed  t h e  s a m e  shall b e  cons t ru ed  as 
m ean in g  t h e  plural  or  t h e  feminine  or  t h e  bo d y  c o r p o ra t e  o r  politic w h e r e  the  
c o n ten t  or  t h e  par t i e s  h e r e t o  so require;

(b) every  r e f e r e n c e  t o a p a r t y  is d e e m e d  t o  inc lude heirs,  exe c u to r s , a d m in i s t r a to r s ,  
successors,  ass igns , officers and em p lo y ee s  o f  such par t ies  w h e r e v e r  t h e  content  
so re qu ir e s  or  al lows;  and

(c) t h e  hea d in gs  a r e  inser t ed  for  r e fe re nce  a n d  con v e n ie n ce  only a n d m u s t  not  be 
used to  c o n s t r u e o r  in te rp re t  t h e  provisions he reof .
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c o v e n a n t s

30.  Ah provisions o f t h i s  A g r e e m e n t  ar e  to be  cons t ru ed  as covenants .

T im e

31. Time is o f t h e  essence  o f t h i s  Agre em en t .

i n t e r e s t i n l a n d

32. This A g r e e m e n t  shah charge  Riper Park and t h e  b u r d e n  of ah t h e  c o v e n a n t s  herein  shah 
run wi th  Piper Park and  cha rg e  Piper  Park and every  p a r t  into which Piper Park m ay  be 
divided or subdivided.

w a i v e r

33.  w a i v e r  of any defaul t  by any  par ty  wih n o t  be  d e e m e d  to  b e a w a i v e r  o f  any s u b s e q u e n t  
d ef au l t  b y t h a t  party.  Al lwaivers  m u s t  be  inwrit ing .

P o w e r s  P rese rv ed

34.  Nothing  co n ta in e d  or implied her e i n  shall pre judice o r  af fect  t h e  rights an d  p o w ers  of 
t h e  Gity in t h e  exercise of  its func t ions  pu r su an t  t o  t h e  loco(  G o v e r n m e n t  Act, (B.G.jor  
t h e  G o m m u m ty G t i c r t e c jB .G . jo r  its rights a n d p o w e r s  u n d e r  a h o f  its public a n d p r i v a t e  
s t a tu t e s ,  bylaws, o r d e r s a n d  regula t ions .

N ot i ce

35. Any not ice  which may  b e g i v e n  p u r s u a n t t o t h i s  A g r e e m e n t  m u s t  be  in writ ing  and 
del ivered by hand  and ad d r e s s e d  to  t h e  appl icable par ty  a t  its ad d r e s s  se t  o u t  above ,  or  
to  such o t h e r  a d d r e s s e s  t h e  par ty  may  specify by not ice  in wri t ing  t o t h e o t h e r i n  
a c co rd a n ce  wi th this sec tion.

A n o t i c e  will b e  d e e m e d  to  be  given on t h e  day of delivery.

All not ices  t o  th e  Gity m u s t  be  ad d r e s s e d  to  t h e  a t t en t io n  of t h e  Gi ty^sGorporate Officer.

G o v e r n in g  Law

36. This A g r e e m e n t  will be  g o v e r n e d  by and co n s t ru e d  in a c co rd a n c e  wi th t h e  laws in force 
in t h e  Province  of  British Golumbia.

Inval idi ty

37.  If any sec t ion,  subsect ion,  s e n t e n c e ,  clause  or  p h ra se  in this A g r e e m e n t  is for  any reason 
held to  be  invalid b y t h e  decis ion of  a cour t  of  c o m p e t e n t  jurisdict ion,  t h e  invalid
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por t ion  will be  severed a n d t h e  decision t h a t  it is invalid will no t  af fec t  t h e  validity o f t h e  
r e m a i n d e r  of  this Agreem en t .

F u r th e r  A s s u ra n ces

38. The pa r t i e s  shall do  and  c a u s e t o  b e d o n e  all things and execu te  and cause  t o  be 
ex e cu ted  all d o c u m e n t s  t h a t  m ay  be ne cessa ry  to  give p r o p e r  ef fect  to  t h e  in ten t ion of 
this A g reem en t .

Jo in t  a n d  s ev e ra l

39.  If at  an y  t ime  m o r e  t h a n  o n e  per son (as def ined in t h e  Jn te rp re todon  Act (British 
G o l u m b i a j o w n s  t h e  L a n d , e a c h  o f t h o s e  p e r s o n s  will b e jo in t ly  and severally liable for  all 
o f t h e  obl igat ions  o f t h e  O w n e r  u n d e r t h i s  Agre em en t .

E n u r e m e n t

40. This A g r e e m e n t  will e n u r e t o  t h e b e n e f i t o f  and b e b i n d i n g o n t h e p a r t i e s  a n d t h e i r  
r e spec t ive  co r p o r a t e  successors ,  successors  in title, heirs,  execu to rs ,  admini s t r a to rs ,  and 
pe r sona l  r e p re s e n t a t i v e s ,n o t w i t h s t a n d in g  a n y r u l e  of law or  e q u i t y t o t h e c o n t r a r y .

I n te r e s t

41.  All m o n ie s  owing and  unpaid  by t h e  O w n e r  t o  t h e  Gity u n d e r  this A g re e m en t  will b ea r  
i n t e r e s t a t t h e r a t e o f  6 ^  p e r  a n n u m , c o m p o u n d e d a n d c a l c u l a t e d  s e m i a n n u a l l y  not  
adva nce .

IN VATN533 THEREOF th e  pa r t i e s  h e r e t o  have e x e c u te d  this A g r e e m e n t  on  t h e  F o r m G a b o v e .

ENDOFDOGUMENT
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LAND TITLE ACT
FORM C (SecOon 233) CHARGE
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 17 PAGES

Your electronic signature is a representation that you are a subscriber as defined by the 
Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signature 
in accordance with Section 168.3, and a true copy, or a copy of that true copy, is in 
your possession.

APPLICATION: (Name, address, phone number of 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 pH
PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:
[PID] [LEGAL 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. ADDITIONAL INFORMATION

4. TERMS: Part 2 of this instrument consists of (select one only)
(a) | [Filed Standard Charge Terms D.F. No. (b) [ / ] Express Charge Terms Annexed as Part 2

 A selection of (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed to this instrument._________________

5. TRANSFEROR^):

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO. LTD. (INC. NO. 
BC0953560)______________________________________________________________________

6. 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. ADDITIONAL OR MODIFIED TERMS:

N/A
EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of 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 of a true copy of the filed standard 
charge terms, if  any.

Execution PateOfficer SienatureCsW^

MICHAEL L, LIPTON
Barrister S Solicitor 

270-10711 CAMBIE ROAD 
RICHMOND, BRITISH COLUMBIA 

V6X 3G5 604-270-9571

M D
Transferor(s) Signature(s)

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

Name:

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



LAND TITLE ACT
FORM D
EXECUTIONS CONTINUED PAGE 2  of 17 pages

Officer Signature(s) Execution Date

(as to all signatures)

M D
Transferor / Borrower / Party Signature(s)

CITY OF NANAIMO by its authorized 
signatory(ies):

Mayor:

Corporate Officer:

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 for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this 
instrument.
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TERMS OF INSTRUM ENT- PART 2 

OPTION TO PURCHASE

THIS OPTION AGREEMENT d a t e d  for  re fe rence  O c to b e r  21, 2013 is 

BETWEEN:

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO.
LTD., a co m p a n y  duly incorpor ated  u n d e r  Incorporat ion N um ber  
BC0953560 pu r s u a n t  t o  t h e  provisions o f t h e  Business Corporations 
Act, SBC 2002,  c 57, having its regis tered  off ice at  Suite 2 7 0 , 1 0 7 1 1  
Cambie Road, Richmond,  British Columbia V6X 3G5

(the "Owner")

AND:

CITY OF NANAIM O, a British Columbia local g o ve rnm en t ,  having its 
administrat ive offices at  455 Wallace S t ree t ,  Nanaimo,  British 
Columbia V9R 5J6

(the "City")

GIVEN THAT:

A. Purs uan t  to  an Offer  t o  P urchase  b e t w e e n  M a n h a o  and t h e  City d a t e d  for  reference  
J u n e  19, 2013 ( the  "Offer to  Purchase") ,  M a n h a o  a g r e e d  t o  pu rc h ase  f rom t h e  City for 
t h e  purpose  of de ve lo p ing  and op e r a t in g  a hotel  ( th e  "Hotel")  cer ta in  land s i tua ted  at  
100 Gordon Street ,  Nana imo ,  British Columbia,  a n d  legally desc r i bed  as:

Parcel Identifier:  029-126-002
Lot A Section 1 Nanai mo  District and of t h e  Bed of  t h e  Public H arb o u r  of 
Nanaimo Plan EPP30518

(the "Land");

B. P u r suan t  t o  t h e  terms o f  t h e  Offer to  Purchase ,  t h e  City's sale o f  t h e  Land a n d  M anhao 's  
pu rc hase  of  t h e  Land is sub jec t  to  t h e  par t ies  ag ree ing  t o  an d  en te r ing  into th is  Option 
to  Purchase.

THIS OPTION AGREEMENT is ev iden ce  t h a t  in co ns ide ra t ion  o f t h e  t r a n s f e r  o f t h e  Land f rom th e  
City to  t h e  Owner,  p a y m e n t  o f  $1.00  paid by t h e  City t o  t h e  Owner ,  an d  o t h e r  good  and 
va luab le  considera t ion ( the  rece ip t  an d  sufficiency o f  which t h e  O w n e r  h e r e b y  expressly 
acknowledges) ,  t h e  Owne r  a n d  t h e  City co v e n a n t  an d  a g r e e  as follows:
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Gra n t  o f  Option

1. The Owne r  herby g ra nt s  to t h e  City t h e  sole a n d  exclusive op t ion  (the "Option"),
i r revocable within t h e  t i m e  herein  limited for exerc ise  by t h e  City, to  pu rc has e  t h e  Land
fr ee  and clear of  all liens, charges  and e n c u m b r a n c e s ,  exc ep t  for  t h e  Permit ted
Encum brances  (as he r e in a f t e r  def ined).

M a n n e r  of  Exercise of Opt ion

2. The City may exercise t h e  Opt ion a t  any t ime  unt il  12:00 midn ight  o n  No vember  20,
2015,  by delivering not ice o f t h e  exerc ise o f t h e  Op t ion  to  t h e  Ow ner .  The d a t e  the  City
provides  notice of its exerc ise o f  t h e  Option to  t h e  Owner is r e fe r r ed  t o  herein  as the
"Option Exercise Date",

C o m m e n c e m e n t  o f  Hotel Construct ion

3. Notwi ths tanding sect ions  1 and  2, t h e  City m ay  exerc ise  t h e  Opt ion only if t h e  Owner
has  not ,  on  or bef o re  May 20, 2015:

(a) o b ta in e d  a foundat ion p e rm i t  f r om  t h e  City for  t h e  Hotel;

(b) co n s t ru c te d  th e  fo unda t ions  for  t h e  Hotel;  and

(c) o b ta in ed  a final inspection o f t h e  founda t ions  f r o m  t h e  City.

M ea n in g  o f  Force Maieure

4. For t h e  pu rposes  o f  this Opt ion A g r e e m e n t , t h e  e x p r e s s i o n " f o r c e m a j e u r e " s h a i i  m ean  
la b o u r  disruption,  ac t  o f  God, p o w e r  failure, inability to  o b ta in  mater ia l s  o r  services,  
riot,  insurrect ion,  war ,  ac ts  of ter ro r ism,  or o t h e r  s imilar  casual ty  o r  cont ingency beyond 
t h e  r eas on ab le  control  an d  no t  t h e  faul t  of  t h e  p a r ty  de layed  a n d  n o t  avoidable by t h e  
exerc ise  o f  reason ab le  di ligence o r  fores ight,  b u t  excluding insolvency or  o t h e r  inability 
to  pay.

Extension o f  Dates i f F o r c e M a i e u r e

5. I f , b y  reason of Force M a j e u r e , t h e  O w n e r  is de l ay ed  in o b t a i n i n g a f o u n d a t i o n  permit  
f r o m  t h e  City for H o te l , c o n s t ru c t in g  t h e  f o u n d a t io n s  for t h e  H o t e l , o r  o b t a i n i n g a f i n a l  
inspect ion  o f t h e  fo u n d a t io n  f ro m  t h e  C i ty , then  t h e  d a t e  o f  May 2 D ,2 0 1 5  in s ec t io n B i s  
e x t e n d e d  for t h e  dura t ion o f t h e  d e l a y , a n d  t h e  d a t e  in s e c t i o n 2 f o r  t h e  City to  exercise 
t h e  O p t i o n ,n a m e l y  N o v e m b e r  2 0 , 2 0 1 5 ,  is also e x t e n d e d  by t h e  dura t i on  o f t h e  delay.

Limitation On Fur ther  Encum brances

6. Th e O w n e r  m u s t  n o t  g r a n t  a n y e a s e m e n t ,  co v e n a n t ,  utility r i g h t o f  way to  a utility 
c o m p a n y  or o th e r  restr ict ive cha rg e  on or  in t h e  Land, and  t h e  O w n e r  m u s t  not  permit
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t o  be  regis tered  on t itle o r  to re ma in  regis tered  a n y  lien, j u d g em e n t ,  caveat ,  certificate 
o f  pend ing  litigation, or similar cha rg e  w h a t s o e v e r ,  w i th o u t  t h e  prior wr i t ten  co n sen t  of 
t h e  City, such c o n s e n t  n o t  to  b e  u n re asonab ly  r e fu sed  or  delayed.  Notwi th s tand ing  th e  
f o r e g o i n g , t h e  O w ner  m ay  g r a n t a m o r t g a g e  w i t h o u t  t h e  prior w r i t t en  co n sen t  of  th e  
City provided th a t  t h e  m o r t g a g e e  as t h e  ca se  may be ex ecu tes  a p o s t p o n e m e n t  
a g r e e m e n t t o t h i s O p t i o n  A g re em en t ,  wi th a l e g a l  c o m m i tm e n t  t o t h e  City t h a t  t h e  
m o r t g a g e e  will not  d i spute  t h e  rights of t h e  City t o  regist ra t ion f r ee  of  th e  mortgage 
p u r su a n t  t o  sec tion 242 o f t h e  Lonc lT /deA c t , t o  b e  r e g i s t e r e d c o n c u r r e n t l y w i t h  the  said 
mortgage .

Non-Exercise of  Opt ion

2. If th e  Opt ion  is not  exercised by t h e  City wi thin t h e  t i m e  and in t h e  m a n n e r  s e t  forth in 
s e c t i o n 2 o r  if t h e  O w ner  compl ies  wi th t h e  m a t t e r s  s e t  for th in sec t ions  3(a), (b ) , an d
(c), t h e  Option and this Opt ion A g re e m e n t  shall b e  null, void and of  no  fu r th e r  force or 
ef fec t  a n d t h e  City will, on r e q u e s t b y t h e O w n e r , e x e c u t e a  re l e a se  o f  th is  Option 
A g re e m e n t  so as to  d ischarge  this Option f rom t i t le  to  t h e  Land, which re lease  shall be  
p r e p a re d  by t h e  City and regis tered  by and a t  t h e  e x p e n s e  o f t h e  Ow ne r .

Binding A g r e e m e n t

8. If t h e  City exercises t h e  Opt ion wi th in  t h e  t i m e  a n d  in t h e  m a n n e r  provided,  t h e r e  will 
b e c r e a t e d a b i n d i n g a n d u n c o n d i t i o n a l a g r e e m e n t f o r t h e p u r c h a s e a n d s a l e o f t h e  
Land ( the "Agreement") ,  which shall b e  c o m p l e t e d  upon  t h e  fol lowing t e r m s  and 
condit ions.

P ur chase  Price

9. The pu rc h a se  price for t h e  Land ( the  "Purchase  Price") shall be  $565 ,000 .00 ,  plus Goods  
a n d  5ervlcesTax("G5T"),  if appl icable.

C om ple t ion  Date

10. The pu rc h ase  an d  sale o f  t h e  Land shall c o m p l e t e  on t h e  d a t e  t h a t  is 30  days  af te r  th e  
Opt ion Exercise Date ( the  "Complet ion D a te " ) , u n l e s s  t h a t  d ay  is n o t a B u s i n e s s  Day,in  
which  c a s e  t h e  d a t e f o r  com ple t ion  shall b e  t h e n e x t  following bus ine ss  day,  or t h e  
Com ple t ion  Date  may  b e  a n o t h e r  d a t e  ag reed  to b y  t h e  City and O w n er .  In this Opt ion 
A g r e e m e n t ,  " B u s i n e s s D a y " m e a n s a d a y o t h e r t h a n a 5 a t u r d a y , 5 u n d a y  or  s ta tu to ry  
hol iday in British Columbia.

P e rm i t t e d  E ncum brances

11. In this Op t ion  Agre em en t ,  "Pe rm it t ed  E ncum bra nces"  m ea n s ,  in r e s p e c t  o f t h e  Land:

(a) t h e  excep t ions  and r e servat ions  c o n t a i n e d  in t h e  orig inal  Crown grant ;
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Legal Notat ions :

(i) Subject  to  Exceptions and Reservat ions c o n t a i n e d  in Order-ln-Counci l filed D.D. 
3570631 as t o  t h o s e  par ts  sh o w n  out l ined in red on  Plan 610 B.L.;

(ii) He re to  is Annexed Eas ement  EL62151 o v e r  Lot 1, Plan VIP65156 Except Parts in 
Air Space Plans VIP65336 and VIP65337 -  E as e m e n t  EL62151 modified  by 
EM44694 (as t o  par t  former ly  Lot 1, Plan VIP79756);

(iii) Hereto  is Annexed Ease me n t  EL62152 o v e r  Lot 1, Plan VIP65156 Except Parts in 
Air Space  Plans VIP65336 an d  VIP65337 -  E ase m e n t  EL62152 modified  by 
EM44695 (as t o  par t  former ly  Lot 1, Plan VIP79756);

(iv) Hereto  is Annexed Party Wall A g r e e m e n t  EL62160 Lot 1, Plan VIP65156 Except 
Parts in Air Space  Plans VIP65336 and VIP65337 (as t o  par t  fo rmer l y  Lot 1, Plan 
VIP79756);

(v) Not ice o f  D evelop ment  Permit  i ssued for  t h e  Hotel;

Charges,  Liens and Interests:

(i) Except ions  and Reservations  M 76 3 0 0  in fa vour  o f  Esquimal t  a n d  Nanaimo 
Railway Company;

(ii) Unde rsu rfa ce  Rights M 7 6301  in fa vour  o f  t h e  Province of  B.C.;

(ill) Unde rs urf ace  and  Other  Except ions & Reservat ions  EJ85580 in f avour  of  the  
Province of  B.C.;

(Iv) Except ions an d  Reservations EX134762 in fa v o u r  o f t h e  Province o f  B.C.;

(V) S ta tu to ry  Right of  Way EX134776 in favour  o f  BC Hydro;

(vi) C ovenan t  FB155911 in f a vour  o f t h e  City;

(vil) Unde rsu rfa ce  and Other  Exceptions  & Rese rv at ion s  FB470485 in f avour  of  the  
Province of B.C.;

(viii) S ta tu to ry  Right of  Way CA3244234 in f a v o u r  of  BC Hydro;

(ix) S ta tu to r y  Right o f  Way CA3244235 in f a v o u r  of  Telus;

(x) S ta tu to r y  Right of  Way CA3244237 in f a v o u r  of Shaw  Cable;

(xi) S ta tu to ry  Right of  Way CA3244239 in f a v o u r  o f t h e  City;

(xii) Dev e lo p m e n t  Covenant  b e t w e e n  th e  O w n e r  a n d  t h e  City d a t e d  O c to b e r  21,
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2013;

(xiii) Walkway Easement,  as def ined  in t h e  Offer  t o  Purchase;  an d

(xiv) Connect ion Easemen t ,  as def ined in t h e  Offer  to  Purchase;  and

(xv) Rights of  way pe r m i t t ed  u n d e r  sec tion 6.

City GST Cert ificate

12. The City will give t h e  Pu rcha ser  a certificate,  in t h e  form a t t a c h e d  as Schedule  "A" (the
"City's GST Certificate"), conf irming t h a t  t h e  City is regis ter ed  for  GST pu rp o se s  u n d e r
t h e  Excise Tax A ct (Canada) an d  confi rming t h a t  t h e  City will remit  directly all GST
payable  in re spec t  of  t h e  t r an s f e r  and  c o n v e y an ce  o f  t h e  Land to  t h e  City.

Title an d  Possess ion

13. On t h e  Complet ion Date, t h e  O w n e r  will:

(a) convey t h e  e s t a t e  in fee  s imple  o f  t h e  Land to  t h e  City f ree  an d  c l ea r  o f  all liens, charges
an d  e n c u m b r a n c e s  exc ep t  for  t h e  Perm i t te d  E n cum bra nces ;  and

(b) give v a c a n t  possess ion o f  t h e  Land to  t h e  City, sub ject  only t o  t h e  Permit ted  
Encumbrances .

A d ju s tm en t s

14. There  will b e  no ad ju s tm en t s  to  t h e  Purchase  Price for i t em s  typically a d jus ted  b e tw e en  
v e n d o r s  a n d  purchase rs  such as p r o p e r t y  taxes .

Condit ion

15. Subject  t o  sec tion 20, on t h e  Comple t ion Date ,  t h e  City will a c c ep t  t h e  Land o n  an "as is" 
cond i t ion ,  w h e t h e r  t h e  Land has  b e e n  co m p l e t e l y  o r  partially c lea red ,  or graded, or  
exc a v a te d ,  or  fou nda t ion  fo rm s  c o n s t ru c te d  o r  fully or  partially p o u re d ,  b u t  t h e  Owne r  
m u s t  leave  t h e  Land in a safe  and clean condi t ion ,  wi th  ho a r d in g  cons t ruc ted  if 
n ec es sary ,  and clear of  any en v i ro n m e n ta l  co n tam in a t io n .

Site Profile

16. If r e q u i r e d  by t h e  City a n d  by t h e  E nv ironm enta l M anagem en t Act, t h e  O w n e r  must  
pro vide  t o  th e  City prior to  t h e  Complet ion  D a te  a c o m p l e t e d  si te profile und er  t h e  
Environm enta l M anagem en t A c t ( the  "Site Profile").

En vi ronm en ta l  Terms  -  Delivery of  Reports

17. The O w n e r  shall prompt ly  give t h e  City, w i t h o u t  ch a rge ,  a f t e r  t h e  d a t e  of  execut ion of
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t h i s O p t i o n  Agreement ,  any survey o r  r e po r t  or  t h e  results o f  any t e s t s  m a d e  to  t h e  
Land, Including w i th o u t  limitation, an y  e n v i r o n m e n ta l  si te a s sessm en ts ,  m a d e  hy or  on 
b e h a l f o f  t h e  O w n e r , o r  o th e r  i n f o r m a t i o n i n t h e p o s s e s s i o n o r  con trol  o f  t h e  O w ner  
rega rd ing  t h e  condit ion  of t h e  Land, w h e t h e r  or  n o t  t h e  Opt ion has  b e e n  exercised and 
if it has,  w h e t h e r  or no t  t h e  sale of  t h e  Land is c o m p l e t e d  p u r su a n t  to  t h e  t e r m s  of this 
O pt ion  Agreem en t .

Reliance

13. It is u n d e r s to o d  and ag reed by t h e  O w n e r  t h a t  a n y  re por t s  o r  info rmat ion  provided by 
t h e  O w n e r  t o  t h e  City u n d e r  sec tion 1 7 shall f o r m a b a s i s f o r t h e C i t y ' s d e c i s i o n  w h e th e r  
o r  n o t  to  e x e r c i s e t h e  Option and  p u r c h a s e t h e  Land in ac co rd ance  wi th sec tion 3 
her e i n ,  and th a t  t h e  City will be  reiying on t h e  r e p o r t s  and in format ion p rovided  by th e  
O w n e r  c o n c e r n i n g t h e  condi t ion o f t h e  Land.

City Assum pt io n  o f  Liability

13. T h e  City ag rees  t h a t  f rom  and af te r  t h e  Comple t ion Date,  t h e  City shall an d  h e r eb y  does
a s s u m e  all liabilities and obl igat ions relat ing t o  t h e  condi t ion,  env i ro n m e n ta l  or
o t h e r w i s e , o f  t h e  Landar is ing or  c a u s e d b e f o r e  t h e  Owne r  b e c a m e  t h e  o w n e r  of  th e  
L a n d a n d a r i s i n g  or  caus ed  af ter  t h e  City b e c o m e s  t h e  o w n e r  o f t h e  Land. The liabilities 
o f  t h e  City u n d e r  this sec tion include b u t  are  n o t  l imited t o  liability for  re media t ion of 
t h e  Land, for clean up o f  any s u b s t a n c e  in, on  o r  u n d e r  t h e  Land o r  in g ro u n d  w a te r  or  
su r f a c e  w a t e r  in, on  or  u nde r  t h e  Land, o r  for  c l e a m u p  in, on  o r  u n d e r  any o t h e r  lands 
o f  an y  su b s t a n ce  migrat ing f rom o r  originat ing f r om  t h e  Land. The for egoing shall 
inc lude,  w i th o u t  limiting t h e  genera l i ty  o f  t h e  fo regoing,  t h e  a s su m p t io n  of  all liabilities 
a n d  obl igat ions in relation to  any  and  all o f t h e  fol lowing:

(a) all liabilities and obl igat ions  im p o sed  by s t a tu t e ,  regula t ion,  t h e  exerc ise o f  discretion 
(as p e r m i t t e d  by s t a t u t e  or  regulat ion) ,  lawful au tho r i ty ,  regula tory  o rde r ,  c o m m o n  law 
o r e q u i t y , i n a n y m a n n e r w h a t s o e v e r ;

(b) all re c lam a t ion  o r  remedia t ion;  and

(c) t h e  tak ing  o f  any action in any way re la t ed  to  t h e  qual ity o f  soil vap o u r ,  su rf ace  water,
g r o u n d w a t e r , a i r  or  organisms.

O w ner  A s s u m p t io n  of Liability

2C. T he  O w n e r  ag rees  t h a t  f rom and  a f t e r t h e  C om ple t ion D a t e , t h e  O w n e r  shall an d  he reby  
d o e s  a s s u m e  all liabilities and ob l igat ions  re la t ing  t o  t h e  condi t ion,  env i ro n m e n ta l  or 
o t h e r w i s e ,  of t h e  Land caused  d u r i ng  t h e  t ime t h a t  t h e  O w n e r  was  t h e  o w n e r  of  th e  
Land. T he  liabilities o f  t h e O w n e r  u n d e r  this s ec t i o n  i n c l u d e b u t a r e n o t  limited to 
liability fo r  remedia t ion  of th e  Land, for c l ea m u p  o f  any su b s t an ce  in, on  o r  u n d e r  t h e  
Land o r  in g ro u n d  w a t e r  or surface  w a t e r  in, on  o r  u n d e r t h e  Land, o r  for  c l e a m u p  in, on
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or  u n d e r  any o th e r  lands of  any s u b s t an ce  migra t ing f rom o r  originating f ro m th e  Land. 
The foregoing shall include, w i th o u t  limiting t h e  general i ty o f t h e  foregoing,  the  
a s su m p t io n  of all liabilities and obl igat ions in re la t ion  to  any  and all of  t h e  following:

(a) all liabilities and obligations impo sed  by s t a tu te ,  regu la t ion,  t h e  exerc ise of  discretion
(as p e r m i t t ed  by s t a tu te  or  regulat ion),  lawful au thor i ty ,  regula tory  o rde r ,  c o m m o n  law 
or  e q u i ty , i n  any m a n n e r w h a t s o e v e r ;

(b) all reclamat ion o r  remedia t ion;  and

(c) t h e  taking of  any action in any way  r e la t ed  to  t h e  qual ity o f  soil v a p o u r , s u r f a c e  water,  
g r o u n d w a t e r , a i r o r o r g a n i s m s .

R emed ia t ion  by Owner

21. In t h e  ev en t  t h a t  t h e  Opt ion is exerc ised by t h e  City, t h e  O w n e r  m u s t  before  the  
Comple t ion Date  re m o v e  all co n tam in a t io n  for w h ich  t h e  O w n e r  is responsib le  u nde r  
sec t ion 20 and t h e  O w n e r  m u s t  r e m e d i a t e  t h e  Land to  t h e  sat is fact ion o f t h e  Ci ty,act ing 
reasonab ly ,  and to  s t anda rds  es t abl ished  by law.

Releases of  Liability

22. Each pa r ty  ag r ees  t h a t  f rom an d  af te r  t h e  Com ple t i on  Date,  each par ty  h e r e b y  releases
a n d  discharges  t h e  o t h e r  par ty  an d  its past ,  p r e s e n t  an d  fu tu re  s ha reho lde rs  and 
affiliates,  and ea ch  o f  the i r  past ,  p r e s e n t a n d  f u tu r e  respec t ive  d irec tors,  officers, 
em p lo y e e s ,  con tra c tor s  and ag en ts  f r om  and aga ins t  any and all actions,  claims, 
d e m a n d s ,  liabilities, losses, d a m a g e s  and e x p e n s e s  w h a ts oe ve r ,  di rec t  o r  indirect 
incu rred or  s u f f e r e d b y  t h e  o t h e r  par ty ,  inc luding b u t  n o t  limited t o  t h o s e  m a d e  or 
i m p o s e d  or  arising a t  any t im e  by o r  f r om  any t h i r d p a r t y  or  any lawful au th o r i ty , i n  
re la t ion  t o  all liabilities and obl igat ions  a s s u m e d  by  t h e  par ty  p u r s u a n t  to  sec tion 13 or 
2 0 , respectively.

indem ni ty  by Each Party

23. Each par ty  ag rees  t h a t  f rom and  a f te r  t h e  C om ple t ion  Date ,  t h e  par ty  shall indemnify 
a n d s a v e h a r m l e s s t h e o t h e r p a r t y a n d i t s p a s t ,  p r e s e n t a n d f u t u r e s h a r e h o l d e r s a n d  
affiliates,  and ea ch  o f  the i r  past,  p r e s e n t  and f u t u r e  re spect ive  di rec tors ,  officers, 
em p lo y e e s ,  cont ra c to rs  and ag en ts  f ro m  and aga ins t  any  an d  all actions , claims, 
d e m a n d s ,  liabilities, losses,  d a m a g e s  and  e x p e n s e s  w h a t s o e v e r ,  d i rec t  o r  indirect, 
incur red or suffered by t h e  o t h e r  p a r ty  in re la t ion  t o  all liabilities and obligations 
a s s u m e d  by th e  par ty  p u r su a n t  to  sec t ion  13 o r 2 0 ,  respect ively  a n d a n y  defaul t  by the  
p a r ty  in t h e  p e r fo rm an c e  or  o b s e r v an c e  o f  any o f  t h e  liabilities or  obl igat ions assumed 
b y t h e  pa r ty  pu rs uan t  t o  sec tion 13 o r  2 D , respect ively.
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survival

24. Ah of  sec t ions  17 to  23 inclusive shall survive t h e  exerc ise o f t h e  Opt ion and t h e  t ransfer  
o f t h e  l a n d s  f rom th e  Owner  to  t h e  City.

Access

25. Th e City, by its contrac tors ,  agent s  and em p lo y e e s ,  has t h e  l icence, exercisable on  24 
h o u r s  pr ior wri t ten  notice  to the  Owner ,  to  e n t e r  u p o n  t h e  l a n d  f rom t ime to  t i me  until 
expiry of  this Opt ion o r  t h e  Complet ion Date,  w h ich ev er  is l a t e r , a t  t h e  C i ty ' s so l e  risk 
an d  expense ,  for  t h e  pu rp ose  o f  making inspect ions ,  surveys,  t e s t s  an d  s tud ies  o f  the  
l a n d , p r o v i d e d  t h a t  t h e r e  shall b e  no disrupt ion t o  t h e  O w n e r ' s u s e  of  or  cons t ruc t ion 
on  t h e  l an d.

O w ner  R epresen ta t ions ,  w a r r a n t i e s  and Covenant s

26. T he  O w n e r  he r e b y  re p re s en t s  and w a r r a n t s  to  t h e  City t h a t  t h e  following a r e  t ru e ,  and 
c o v e n a n t s  with t h e  City t h a t  t h e  fol lowing will b e  t r u e  on t h e  Complet ion  Date:

(a) if t h e  O w n e r  i s a c o r p o r a t i o n , i t  is validly fo r m e d  a n d  existing u n d e r  t h e  laws o f  Canada 
o r a P r o v i n c e  of Canada and duly qualified to  o w n  a n d  sell t h e  l an d ;

(b) t h e  O w n e r  has full po wer ,  author i t y  and  capaci ty  t o  e n t e r  into this Option A gre em en t  
a n d c a r r y  o u t  t h e t r a n s a c t i o n s  c o n t e m p l a t e d  here in ;

(c) t h e  O w n e r  has t ak en  all necessary  o r  des i rable  ac tions ,  s t e p s  an d  o t h e r  pro ceedings  to  
a p p r o v e  and author ise ,  validly and effectively, t h e  en t e r in g  into,  execut ion,  del ivery and 
p e r f o r m a n c e  of this Opt ion Agr eem en t ;

(d) t h e r e  is no  action o r  p roc eedi ng  pend ing,  or  t o t h e O w n e r ' s k n o w l e d g e  t h r ea t e n ed ,  
a g a i n s t t h e  O w n e r  be fo re  any court ,  a rbi ter ,  a rb i t r a t ion  panel ,  admini s t r a t i ve  t r ibunal  or 
ag e n cy  w h i c h , i f  dec id ed  adverse ly  to  t h e  O w n e r , m i g h t  mater ia l ly  affec t  t h e  Owner ' s  
ab i l i ty to  per fo rm its obl igat ions  h e r e u n d e r ;

(e) n e i t h e r  t h e  O w n e r e n t e r i n g i n t o t h i s  Option A g r e e m e n t  n o r  t h e  p e r f o r m a n c e o f  its 
t e r m s w i l l r e s u l t i n t h e b r e a c h o f o r c o n s t i t u t e a d e f a u l t u n d e r a n y t e r m o r p r o v i s i o n o f  
an y  inden tu re ,  m o r t g a g e , d e e d o f t r u s t o r o t h e r a g r e e m e n t  t o  which t h e  O w n e r  is 
b o u n d  o r  subject ;  and

(f) t h e  O w n e r  is n o t a " n o n r e s i d e n t " o f  Canada  wi th in  t h e  m e a n i n g  of t h e  I n c o m e T o x  Act 
(Canada )  and  t h e  O w n e r  will give t h e  C i t y a s t a t u t o r y  decla ra t ion in t h e  f o r m  at t ached  
as 5 c h e d u l e " 5 " ( t h e " O w n e r ' s 5 t a t u t o r y  Declara t ion")  at  leas t  five (5) days pr ior t o  th e  
C om ple t i on  Date.
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City Delivery o f  Closing Documents

27. hio later  t h a n E d a y s  before  t h e  Complet ion Date ,  t h e  City will deliver t o  t h e  O w n e r  the  
C i t y ' s 0 5 T C e r t i f i c a t e , i n a f o r m e x e c u t e d b y t h e C i t y , a s w e l l a s :

(a) a f r e e h o l d  t ransfer  in regist rable form t r an s fer r i ng  t h e  e s t a t e  in fee  simple o f  t h e  lan d  
t o  t h e  City (the "Transfe r" ) , to  be  exe cu ted  b y t h e  O w n e r ;

(b) t h e  O w n e r ' s 5 t a t u t o r y  Declaration,  t h e  form o f w h i c h i s  a t t a c h e d  h e re to  as schedu le  
"D", t o  b e  execu ted b y t h e  Owners;  and

(c) such  f u r th e r  deeds ,  acts, things,  cert if icates  and a s s u r a n c e s  as may be  required  in t h e  
re a s o n a b l e  opinion of  t h e  C i ty ' s sol ic i tor s , fo r  m o r e  perfectly and absolutely  assigning, 
t ransf err ing,  conveying a n d a s s u r i n g  to  t h e  City f e e  s imple title to  t h e  l a n d  f ree  and 
c l ea r  o f  all l i e n s , c h a r g e s , a n d e n c u m b r a n c e s , o t h e r t h a n  t h e  Permi t ted  Encumbrances .

O w n e r  Return  o f  Documents

28. Refore t h e  Completion D a t e , t h e  O w n e r  will de l iver  to  t h e  City o r , i f d i r e c t e d  b y t h e  City, 
t o  t h e  City's so l i c i to rs , th e  d o c u m e n t s  l isted in s ec t i o n  27(a),  ( b ) a n d ( c )  an d  t h e  5ite 
Profile, all duly execu ted  by t h e  Owner ,  on  a p p r o p r i a t e  under takings.

Comple t ion

23. On t h e  Complet ion Date, t h e  City will apply o r  c a u s e  its solicitors t o  apply t o  t h e  l and
Title Office to regis ter  t h e T r a n s f e r  a n d  u p o n  t h e  City's solicitors being satisfied af ter  
such  appl ica tion t h a t  in t h e  normal  cou r se  of  l a n d  Title Office rout ine ,  t h e  City will be 
re g is t e r ed  o w n e r  of  t h e  l a n d , s u b j e c t o n l y  to  t h e P e r m i t t e d E n c u m b r a n c e s  and  any 
o t h e r c h a r g e a c c e p t e d b y t h e C i t y o r t o b e d i s c h a r g e d b y s o l i c i t o r s ' u n d e r t a k i n g s , t h e  
City will d e l i v e r a c h e q u e , o r  cause  its solicitors t o  d e l i v e r a s o l i c i t o r ' s t r u s t  c h e q u e , t o  
t h e  O w n e r  o r t h e O w n e r ' s s o l i c i t o r s , i n  e i t h e r  ca se  in t h e  a m o u n t  o f  t h e  Pu rchase  Price, 
p ay a b le  t o  t h e  O w n e r  o r t o  t h e  O w n e r ' s s o l i c i t o r s , i n t r u s t .

Risk

30. T he  l a n d  is at  t h e  O w n e r ' s n s k  until applica tion is m a d e  to  regis ter  t h e T r a n s f e r i n t h e  
l a n d  Title Of f i ce , and  is th e r e a f t e r  a t  t h e  Ci ty' sr i sk.

E e e s a n d T a x e s  .

31. T h e  City m u s t  pay, as and w h e n  d u e  an d  payable :

(a) a n y  p r o p e r t y t r a n s f e r t a x p a y a b l e  u n d e r t h e P r o p e r t y T r o n s ^ e r T n x A c t ( R r i t i s h  Columbia) 
in r e s p e c t  o f t h e  t r ans fe r  o f  the  l a n d  to  t h e  City u n d e r t h i s  Opt ion Agreem en t ;

(b) l a n d  Title Office regis trat ion fees  in co n n ec t io n  wi th  t h e  regist ra t ion  o f  t h e T r a n s f e r ;
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and

(c) its own legal fees  an d  di sbursement s ;

and th e  Owner  m u s t  pay its own legal fees  and d i s b u r s e m e n t s .

Currency and  P aymen t  Obligat ions

32. All dollar a m o u n t s  re fe r red  to  in this A g re em en t  a r e  Canadian dollars.

P repa ra t ion of Documents  an d  Clearing Title

33. The City, a t  its so le  expense ,  m us t  p r e p a r e  ail n e c e s s a r y  conveyancing docu m en ta t i o n .  
The Owner ,  a t  its sole expe nse ,  m u s t  c lear  t i t le to  t h e  l an d ,  subj ect  only  to the  
P e r m i t t e d E n c u m b r a n c e s .

f u r t h e r  Assurances

34. Each of t h e  par t ies  m u s t  a t  all t imes  execu te  and del iver  a t  t h e  r e q u es t  of  t h e  o th e r  all
such fu r th e r  d o c u m e n t s ,  d e e d s  and ins t ru men ts ,  a n d  do an d  per form such o t h e r  acts as 
m a y  be  re as on ab ly  ne cessa ry  to  give full e ffec t  to  t h e  i n ten t  and  m eani ng  of  th is  Opt ion 
Ag re em en t .

no t i c e

35.  Any not ice  which m a y  be  given p u r s u a n t  to  this O p t io n  A g re e m e n t  m u s t  be  in writing 
an d  del ivered by h a n d  and  ad d r es sed  t o  t h e  app l i cab le  par ty  a t  its ad d r e s s  se t  out  
above ,  o r  to  such o t h e r  addr es s  as t h e  par ty  m a y  specify by not ice in writ ing  to  th e  
o t h e r  in acco rd a n ce  wi th this  s e c t i o n , o r , i f t h e  l a n d  is subdiv ided  by t h e  regist ra t ion of 
a s u b d i v i s i o n p l a n a t t h e l a n d T i t l e O f f i c e t o c r e a t e s t r a t a i o t s a n d s u c h s t r a t a l o t s a r e  
su b seq u e n t ly  conveyed  to  purchasers ,  t h e  a d d r e s s e s  fo r  such purchaser s  f r om  t ime to 
t i m e  s how n  on t it le to  t h e  l a n d  or  s t ra t a  lots c r e a t e d  by subdivision t h e r e o f  in t h e  l an d  
Title Office.

A n o t i c e  will be d e e m e d  to  b e  given on t h e  day of  del ivery.

Ail not ices  to  t h e  O i ty m u s t  be  a d d re s s e d  to  t h e  a t t e n t i o n  o f t h e  E i ty ' s E o rp o ra t e  Officer.

Time of Essence

36. Time is of  e s s e n c e  o f t h i s  Opt ion A g re e m e n t  and  t h e  co nveyance  and t r an s f e r  for which 
it provides.

T ende r

37. Any t e n d e r  of d o c u m e n t s  o r  m o n ey  m ay  be m a d e  u p o n  t h e  par t ies  a t  the i r  respect ive 
a d d r e s s e s  se t  o u t  in th is  Opt ion A g r e e m e n t  or  u p o n  th e i r  respec t ive  solicitors.
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hlo Other Agreements

38.  This Opt ion A g re em en t  is t h e  en t i re  a g r e e m e n t  b e t w e e n  t h e  par ties regarding its
par t icular subject  m a t te r .

hio Rep re sen ta t ions

3D. The Eity has m ad e  no repre sen ta t i ons ,  w a rr an t i e s ,  g u a r a n t e e s ,  promises ,  c o v e n an t s  or
ag r e e m e n t s  to  or wi th t 4 an h ao  in re spec t  o f t h e  par t icular  su b j ec t -m a t t e r  o f  this 
A g r e e m e n t o t h e r t h a n t h o s e e x p r e s s e d  in wri t ing i n t h i s A g r e e m e n t , i n t h e  Offer to  
Purcha se  and in th e  D e ve lopm e n t  Eovenant .

Renef i t

4D. This Opt ion A g reem en t  e n u r e s  to  t h e  benef i t  o f a n d i s  b inding upon  t h e  par t ies  and
the i r  respect ive heirs, execu to rs ,  adminis t ra tors ,  su cc es so r s  an d  assigns.

lyiodification

41.  This Option A g re e m e n t  may  n o t  b e  modif ied  e x c e p t  by an i n s t ru m e n t  in wri ting signed 
b y t h e  par ties o r  b y t h e i r  successors  o r  assigns.

f o in t  and seve ra l

42.  if a t  a n y t i m e  m o r e t h a n  o n e  per son  (as de f in e d  in t h e  Bnterpretotmn Act(Rr it ish 
Eolumbiaj )  ow ns  t h e  l a n d ,  each  of  t h o s e  pe r so n s  will be  joint ly  and several ly liable for 
all o f t h e  obligations o f t h e  O w n e r  u n d e r t h i s  Opt ion A g reem en t .

In te rp re ta t ion

43.  W h e r e v e r t h e  s ingular is used o r n e u t e r  is u sed  in th is  A g re em e n t ,  it includes  t h e  plural,  
t h e f e m i n i n e , t h e m a s c u l i n e o r b o d y c o r p o r a t e w h e r e t h e c o n t e x t o r t h e p a r t i e s s o  
requ ired .

Gov ern ing  l a w

44 .  This Opt ion A g re em en t  will be  go ve rned  by and c o n s t r u e d  in ac co rd ance  wi th  t h e  laws 
ofR ri t i shEo lu m bia .

w a i v e r

45.  yyaiver o f  any defau l t  b y a p a r t y  shall n o t  be  i n t e r p r e t e d  o r  d e e m e d  to  b e a w a i v e r  of 
any s u b s e q u e n t  defaul t .  All waivers  m u s t  b e  in wri ting.

As ev iden ce  o f t h e i r  a g r e e m e n t  to  b e  b o u n d  by t h e  t e r m s  o f t h i s  Op t ion  A g r e e m e n t , t h e  par ties
h a v e  e x e c u te d  t h e  l e n d  Tide Act  f o r m  E a t t a c h e d  t o  an d  forming pa r t  of  th is  Option
A g re em en t .
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S c h e d u l e d "

To: SSS^A^AOINTERNATIOhlAlTOORIS^GROOPfOANADAjCO.lTO vendor")

Re: An a g r e em en t  b e t w e e n  t h e  ^ e n d o r a n d  CIT^ OP N A ^ A I ^ O  ("Purchaser") being an
Option to  Purchase  (Piotei Site) d a t e d  for r e f e r e n c e  O c t o b e r 2 1 , 2 D 1 3  ("Agreement")  in 
respect  of  t h e  sa le  an d  pu rc h a se  of  the  parcel  in t h e  City of  h ianaimoiegai iy  descr ibed as 
Parcel Ident if ier :  D 2 D - 1 2 6 ^ D D 2 , l o t A S e c t i o n l h i a n a i m o  District an d  of  t h e  Red of th e  
Public Plarbour o f  h lanaimo Plan EPP3D518 ("Proper ty")

T h e  Purchaser hereby  ag ree s  wi th t h e  ^ e n d o r t h a t :

1. The Purchaser  m u s t  indemnify  and save har mle ss  t h e t i e n d o r  f rom any OST,penal ty ,  
in teres t  o r o t h e r a m o u n t s  which may  be  p ay ab le  by or  as se sse d agains t  t h e ^ e n d o r  
und er  t h e E x c i s e  Tox Act  ("ETA") a s a  r e s u l t o f ,  o r  i n c o n n e c t i o n  with,  t h e k t e n d o r ' s  
f a i l u r e t o  collect and  remit  any GST appl icable o n  t h e  sale,  and conveyance o f t h e  
Proper ty  to  t h e  Purchaser .

2. The Purchaser  is r e g i s t e r e d u n d e r  S u b d i v i s i o n d o f O i v i s i o n ^ o f  P a r t l y  o f t h e  E T A f o r th e  
collection and r e m i t t a n c e  of  goods  and services t a x  ("GST") and its regist ra t ion  n u m b e r  
i slD6D3D332RTODl.

3. The Purchaser  will r e m i t  directly t o  t h e  Receiver G e n e ra l  of  Ganada t h e  GST payable,  
and  file t h e  prescr ibed  f o r m  GST 60 p u r su a n t  t o  subsec t ion  228(4) o f t h e  ETA in 
connect ion  with t h e  sale and  conveyance o f t h e  P ro per ty .

4. The P r o p e r ty t r a n s f e r r e d  p u r su a n t  to  t h e  A g re em e n t :

(a) is being p u rc h as ed  by t h e  Purchaser  as principal  fo r  its ow n  acco u n t  a n d  is no t  
being p u r c h a s e d  b y t h e  Purchaser  as an a g e n t , t r u s t e e , o r  o th e rw is e  on behal f  of  
o r f o r  a n o t h e r  p e r s o n ; a n d

(b) d o es  n o t  c o n s t i t u t e a s u p p l y o f a r e s i d e n t i a l  com plex  m a d e  to  an individual for 
t h e  p u rp o s e s  o f  pa ragraph  221(2) o f t h e  ETA.

D a te d  t h i s _________ day o f ___________ , 2 0 _____.

EilTf DP hlAhlAliyiD by its au thor is ed  s ignatory:

Authorized Signato ry
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P a g e  1 6

S c h e d u le  "B"

OWNER'S STATUTORY DECLARATION AS TO RESIDENCY

) IN THE MATTER OF THE INCOME TAX ACT, S.C.
1970-71-72,  AS AMENDED AND IN THE MATTER 

) OF SECTION 116 OF INCOME TAX ACT, AND IN
THE MATTER OF THE SALE OF PROPERTY 

) LOCATED AT AND LEGALLY DESCRIBED AS:
. PARCEL IDENTIFIER: 029-126-002, LOT A
1 SECTION 1 NANAIMO DISTRICT AND OF THE

BED OF THE PUBLIC HARBOUR OF NANAIMO 
PLAN EPP30518 (THE "PROPERTY")

,  Of ___________________ ;___________________________   ,

in t h e  Province of  British Columbia,  SOLEMNLY DECLARE THAT:

1. I am a ___________________________ of SSS MANHAO INTERNATIONAL TOURISM GROUP
(CANADA) CO. LTD. ( the "Company") and as such have pe rsona l  knowledge of  t h e  m at ter s  
dec lared to  below.

2. The Company is t h e  v e n d o r  with respect  to  th e  sale o f  t h e  Prope r ty  to CITY OF NANAIMO 
(the  "Purchaser") for a gross selling price of  $565,000.00.

3. The Company w as  incorporated  in Canada and  has,  cont inuously  since its incorporation,  
had a n d  n o w  has its head  office an d  chief place of  business in Canada.  The Company has,  since its 
incorporat ion,  cont inuously carried  on and is now carrying o n  bus iness  in Canada.  The ownership  
and  control  of  t h e  Company has,  cont inuously since incorporat ion,  remained and still remains  in 
Canada.

4. The Company has  n o  p re sen t  intention of re m ov ing  its h ea d  office or chief place of 
bus iness  f rom Canada,  o r  of  ceas ing to  continue t o  carry on bu s ines s  in Canada.

5. I verily believe t h a t  t h e  Company is not  a non- re s iden t  o f  Canada within the  m ean ing  of the  
Income Tax Act o f  Canada.

6. I m ake  this s ta tu to ry  declarat ion for t h e  express p u r p o s e  o f  informing th e  Purchaser,  
pu r su an t  t o  section 116 o f t h e  Income Tax A ct of Canada,  as  t o  w h e t h e r  t h e  Company is a resident  
o r  non-res ident  o f  Canada.

CANADA

PROVINCE OF 

BRITISH COLUMBIA
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AND I MAKE this solemn declarat ion,  conscientiously believing it t o  be t ru e  and knowing that  it is 
o f t h e  sam e force and effect  as if m a d e  unde r  oath by vi rtue o f  t h e  Canada Evidence Act.

SWORN BEFORE ME at  t h e  City of
 ________ in t h e  Province  of
British Columbia, this _____ day  of
_____________,2613

A C o m m is s i o n e r f o r  Taking Affidavits 
in t h e  Province of British Co lumbia

Print  N a m e :

END OF DOCUMENT
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LAND TITLE ACT
FORM C (Section 233) CHARGE
GENERAL INSTRUMENT - PART 1 Province of British Columbia PAGE 1 OF 15 PAGES

Your electronic signature is a representation that you are a subscriber .as defined by the 
Land Title Act, RSBC 1996 c.250, and that you have applied your electronic signature 
in accordance with Section 168.3, and a true copy, or a copy of that true copy, is in 
your possession.

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

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

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

Deduct LTSA Fees? Yes /
2. PARCEL IDENTIFIER AND LEGAL DESCRIPTION OF LAND:

[PID] [LEGAL 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

Covenant
CHARGE NO. ADDITIONAL INFORMATION

Section 219 - development

4. TERMS: Part 2 o f this instrument consists of (select one only)
(a) | [Filed Standard Charge Terms D.F. No. (b) [/(Express Charge Terms Annexed as Part 2

 A selection of (a) includes any additional or modified terms referred to in Item 7 or in a schedule annexed to this instrument. _______________

5. TRANSFEROR^):

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO. LTD. (INC. NO.
BC0953560)____________________________________ ___________________________________

6. 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. ADDITIONAL OR MODIFIED TERMS:

N/A_______________________________________________________________________________
8. EXECUTION(S): This instrument creates, assigns, modifies, enlarges, discharges or governs the priority of 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 of a true copy of the filed standard 
charge terms, if  any.

Execution DateOfficer

MICHAEL L. LIPTON
Barrister & Solicitor 

270-10711 CAMBIE ROAD 
RICHMOND, BRITISH COLUMBIA 

V6X 3G5 604-270-9571

/ a

M D
Transferors) Signature(s)

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

<ies):^

Name:

Name:(as to all signatures)
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 for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this 
instrument.



LAND TITLE ACT
FORM D
EXECUTIONS CONTINUED PAGE 2  of 15 pages

Officer Signature(s) Execution Date

(as to all signatures)

Y M D
Transferor / Borrower / Party Signature(s)

CITY OF NANAIMO by its authorized 
signatory(ies):

Mayor:

Corporate Officer:

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 for use in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as they pertain to the execution of this 
instrument.



P a g e  3

TERMS OF INSTRUMENT -  PART 2 

SECTION 219 HOTEL DEVELOPMENT COVENANT 

THIS COVENANT da ted for  r e fe re n ce  t h e  21st day o f  O c to b e r ,  2013 

BETWEEN:

SSS MANHAO INTERNATIONAL TOURISM GROUP (CANADA) CO.
LTD., a c o m p a n y  duly  inco rpora ted  u n d e r  t h e  laws o f t h e  Province 
o f  British Columbia having its regis tered a n d  reco rds  office care  of  
Suite 270, 1 0 7 1 1  Cambie  Road, Richmond,  British Columbia V6X 
3G5

( the "Owner")

OF THE FIRST PART 

AND:

CITY OF NANAIM O, a municipali ty in c o rp o r a t e d  u n d e r  t h e  laws of  
t h e  Province of  British Columbia and h av in g  an  ad d r e s s  a t  455 
Wallace Stree t ,  N ana imo,  British Columbia,  Canada V9R 5J6

(the "City")

OF THE SECOND PART

WHEREAS:

A. P u r su an t  to  an Offer to  P u rch ase  b e t w e e n  M a n h a o  and t h e  City d a t e d  for r e fe re nce
J u n e  19, 2013 (the "Offer t o  Purchase") ,  M a n h a o  a g r e e d  to  p u rc h as e  f rom t h e  City for 
t h e  p u rp o se  of deve lop ing an d  ope ra t ing  a hote l  ( t h e  "Hotel")  cer t a in  land s i tua t ed  a t  
100 Gordon Street ,  Nana imo ,  British Columbia,  a n d  legally des c r ibed  as:

Parcel Identifier:  029-126-002Lot  A Sect ion 1 N a n a im o  District an d  of t h e  
Bed o f t h e  Public H arb o u r  of  Nanaimo Plan EPP30518

(the "Land");

B. It is im por t an t  to  t h e  City t h a t  t h e  Land b e  used o n ly  for a hot e l  and ancillary pu rp ose s ,
d e s p i t e  o t h e r  uses  t h a t  m a y  be  p e r m i t t ed  f rom t i m e  to  t im e  by City of  Nana imo Zoning 
Bylaw 4500,  as a m e n d e d  o r  rep laced f ro m t ime t o  t im e ;

C. Pursuant to  th e  Offer t o  P u rch a se ,  t h e  City's sale o f t h e  Land and M a n h a o ' s  p u rc h as e  of  
t h e  Land is subject  t o  t h e  condi t ion  t h a t  t h e  Land will be  u s e d  only as a hotel ;
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D. Sect ion 2 1 9 o f  t h e  t o n d T t / e  Act  a u t h o r i z e s a n  o w n e r  t o  g ra n t  t o  a municipali ty a 
co v en an t  containing provisions regarding t h e  use  o f  l a n d , o r  th e  use  o f a b u i l d i n g  on or 
to  he er ec ted  on th e  land,  or  t h a t  land is t o  h e  huil t  o n  in ac co rd a nce  wi th  t h e  covenant ,  
o r  is not  to  be built on  except  in accordance  wi th t h e  covenan t ,  o r  is n o t  to  b e  built on,
o r  t h a t  land is n o t  t o  b e  subdivided except  in a c c o rd a n c e  wi th t h e  cove nan t ,  o r  is n o t  to  
b e  subdivided;

E. By this C o v e n a n t , t h e  O w n e r  ag ree s  wi th t h e  City t h a t  t h e  Land shall b e  used only f o r a
Hotel  (as he re inaf te r  def ined)  on th e  t e rm s  and  cond i t ions  h e r e in a f t e r  appear ing .

NOWTHEREEORE THIS AGREEMENT WITNESSES th a t  p u r s u a n t  to  Sect ion 219 o f t h e  f o n d  Tt /e 
Act  a n d i n  considera t ion of t h e  p re mises  o f t h i s  A g r e e m e n t , t h e  sum  o f T e n  Dollars ($10.06), 
n o w  paid by t h e  City to  t h e  Owner ,  and o th e r  good  and  v a lu ab le  cons ider a t ion  ( the  receipt  and 
sufficiency w h e r e o f  is h e r e b y  acknowledged) ,  t h e  O w n e r  c o v e n a n t s  and ag r ee s  wi th t h e  City as 
follows:

Definit ions

1. In this  Covenant :

(a) "Central Reservat ion System" m e a n s  a pro fes s ional  m a n a g e m e n t  sys tem or 
a r r a n g e m e n t  to  provide fo r  t h e  order ly  and a s su re d  m a n a g e m e n t  o f  reservat ions  
and use of  G u es t  Rooms  b y t h e  Public a n d  by t h e  Gu est  Room O w n e r  or 
person(s)  d e s ig n a t e d  by t h e  Guest  Room O w n e r  p u r s u a n t  t o  s e c t i o n l B  of this 
Agreem en t ,  which sys tem  or  a r r a n g e m e n t  is in ac co rd a n c e  wi th  reasonab le  
industry s t an d a r d s  and  s im i l a r to  t h e  s y s t e m s  or  a r r a n g e m e n t s  u s e d  by hotels  of 
as imi lar  q u a l i t y , r e p u t a t i o n  a n d lo c a t io n  as t h e  Hotel;

(b) "Conference  Cen t re "  f h e a n s t h e V a n c o u v e r  Island C o n f e r e n c e C e n t r e  located on 
proper ty  l e g a l l y d e s c r i b e d  a s P a r c e l l d e n t i f i e r :  026-458-942 ,  Lot A ,5 e c t i o n  1, 
Nanaimo  District a n d o f t h e  Bed o f  t h e  Public H a rb our  o f  N a n a im o  Plan VIP79754 
Except That  Part  In Plan VIP85148;

(c) "Guest  R o o m " m e a n s a r o o m  or  sui te for Public Lodging Use wi thin t h e  Hotel,
w h e th e r  s t ra ta  t i t led  or  not ;

(d) "Guest  Room G w n e r "  m e a n s  t h e  r e g i s t e r e d o w n e r  o f a G u e s t  R oom  from t i m e t o  
t ime;

(e) "Hotel" is de f in ed  in s e c t i o n s ;

(f) "Multi-Day Confe ren ce s"  m e a n  even ts  a t  t h e  C o n fe r en ce  C en t re  w h e re  the
del eg a tes  ar e  primari ly f rom  ou t s ide  N a n a im o ,  British Columbia;  w h e r e  the  
even ts  sp an  t w o  o r  m o re  consecut ive  days ;  w h e r e  t h e  d e l e g a t e s  require 
a c c o m m o d a t io n  a t  o n e  or  m o r e  hotels;  w h e r e  t h e  ev en ts  re qu ir e  ca tered 
functions ; and m a y  or  m ay  no t  have exhibit  spac e;
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(g) " P u b l i d ' m e a n s  all pe r sons  o t h e r  t h a n a G u e s t  Room  O w n e r  o r  his des igna te e  
pur suan t  to  sec t ion  18 of this Agreement ;

(h) "Public Lodging U s e " m e a n s  t h e  use o f a G u e s t  Room in t h e  Hotel  by t h e  Public 
f o r t e m p o r a r y a c c o m m o d a t i o n  by touris ts ,  visi tors and  t ravel lers .

In t er p re ta t ion

2. In this Covenant:

(a) re ferences  t o  t h e  Land i n c l u d e t h e  Hotel  a n d  t h e  G u e s t  Rooms wi thin t h e  Hotel;

(b) i f t h e  Land o n  which t h e  Hotel  is s i tua te  d o e s  no t  consis t  o f s t r a t a  lots c r e a t e d b y  
t h e  filing o f a s t r a t a  p lan  a t  t h e  Land Title Office, re fe re n ces  t o  t h e " G u e s t  Room 
G w n e r " m e a n s  t h e  O w n e r  o f  t h e  Land a n d  Hotel  f r om  t im e  t o  t i m e  as t h e  Land 
and Hotel m ay  b e  sold o r t r a n s f e r r e d  t o  o t h e r  ow ners ;

(c) if t h e  Land on  which  t h e  Hotel  is s i tua t e  consi s t s  of  s t ra ta  lots c r e a t e d b y  the  
f i l i n g o f a s t r a t a p l a n a t t h e L a n d T i t l e O f f i c e s u c h t h a t e a c h G u e s t  R o o m i s a  
s e p a r a t e s t r a t a  lot, t h e t e r m  " O w n e r " o r  "Gues t  Room O w n e r "  refers  to  the  
Owner  o f t h e  s t r a t a  lot which consists o f t h e  G uest  Room from  t i m e  to  t ime as it 
may be sold o r t r a n s f e r r e d  to  o t h e r  o w n e r s .

O s e R e s t r i c t i o n - L a n d

3. The L a n d m u s t  be  u s e d f o r a f u l l - s e r v i c e  h o t e l , h a v i n g a m i n i m u m  o f  200  Gu est  Rooms
and prov id ingan c i l l ary  retail,  commercia l ,  r e s t a u r a n t ,  lounge,  office,  an d  recreat ion 
facilities cus tomari ly  acces so ry  to  an d  par t  o f a f u l l s e r v i c e  hotel  ( the  " H o t e l " ) , a n d  for 
no o th e r  use  w h a t s o e v e r .  For c e r t a i n t y , t h e  Land s h a l l b e  d e e m e d  to  be  used  a s a H o t e l  
even if it is closed for  r e n o v a t io n s  o r  repai rs;  c l o sed  for  sale t o a n e w  buyer ;  or  closed 
for o t h e r  legit imate p u rp o s e s .

C o v e n a n t t o  Build and G n e r a t e  Hotel

4. The Owner  m u s t  co n s t r u c t  and  o p e r a t e  t h e  Hotel  in strict  co m pl iance  with this
Govenant .

Design of  Hotel

5. The O w n e r  m us t  c o n s t r u c t  t h e  Hotel  In gene ra l  a c c o r d a n c e  w i t h D e v e l o p m e n t  Permit
854,  approved  b y G i t y G o u n c i l o n  O c t o b e r s ,  2013.

W a l k w a v t o G o n f e r e n c e G e n t r e

6. The O w n e r  must,  a s p a r t o f t h e  i n i t i a l c o n s t r u c t i o n o f t h e  Hotel,  build an overhead
walkway above G o r d o n  5 t r e e t  b e t w e e n  t h e  Hote l  a n d  t h e  G on fe rence  Gentre  (the
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"Walkway"),  in o rd e r  t o  provide  Hotel Guests,  u s e r s  of  t h e  Gonfe rence  Gentre,  and the  
public genera l ly , f ree  access  b e t w e e n  t h e  H o t e l a n d G o n f e r e n c e  Gentre.

W a lk w ay  Easemen t

7. The O w ner  acknowledges  t h a t  it is pe rmit ted  t o  c o n s t r u c t  t h e  Walkway p u r s u a n t  to  an 
e a s e m e n t r e g i s t e r e d  a g a i n s t t i t l e t o a p o r t i o n  o f  Gordon B t r e e t a n d a p o r t i o n  of  the  
Gonfe rence  Gentre and  s h o w n  on  t h e  t itle t o  t h e  Land as an a p p u r t e n a n c e  t o  th e  Land, 
an d  th e  Owner  fu r th e r  ac k n o w led g e s  t h a t  it h a s  ongo ing  obligat ions  u n d e r  th a t  
e a s e m e n t  th a t  it is requ ired  t o  per form.

Go nne ct ion  to  Piper Park

8. The O w n e r  must,  as pa r t  o f t h e  initial co n s t ru c t io n  o f t h e  Hotel ,  hui ld a bridge 
co n n ec t io n  s t ructure  ( the "Gonnect ion") b e t w e e n  t h e  Hotel a n d  t h e  Gity ow ned 
p r o p e r ty  to  the eas t  of  t h e  Land a t  166 G a m e r o n G t r e e t ,  kno wn as Piper  Park, an d  legally 
descr ibed as Parcel Identifier:  665  496-497 Lot 8, G e c t i o n l ,  Nanaimo District,  Plan 8979 
("Piper Park"), in o rd e r  t o  p ro v id e  Hotel Guests,  u s e r s  o f t h e  Piper Park, and t h e  public 
general ly,  free access b e t w e e n  t h e  Hotel and Pipe r  Park.

Gonnect ion Easement

9. The O w ner  acknowledges  t h a t  it is p e r m i t t ed  to  c o n s t r u c t  t h e  Gonnect ion p u r su a n t  to 
an  e a s e m e n t  regis tered  ag a in s t  t i t le  to  Piper Park a n d  s h o w n  on  t h e  t i t le to  t h e  Land as 
an  a p p u r te n a n c e  to  t h e  Land, an d  t h e  O w n e r  f u r t h e r  a cknow ledges  t h a t  it h a s  ongoing 
obl igations  und er  t h a t  e a s e m e n t  t h a t  it is re qu ir ed  t o  per form.

G o n s t r u c t i o n - G o m o l e t i o n  Deadl ine

16, Th e O w n e r  must  c o m p le t e  con s t ru c t ion o f  t h e  Hote l ,  including t h e W a l k w a y  and the
G o n n e c t io n , a s  e v i d e n c e d b y  t h e  O w n e r  o b t a in in g  a n o c c u p a n c y  p e r m i t  fo r  t h e H o t e l  
p u r s u a n t  t o  t h e G i t y ' s  Building Bylaws, an d  a s e v i d e n c e d  by t h e O w n e r  open ing the  
Hotel  for  bus ines s ,w i th in  th i r ty-s i^ (36) m o n t h s  o f  t h e  d a t e  t h a t  t h e  O w n e r  is i s s u e d a  
fo u n d a t io n  p e r m i t f o r t h e  Hotel .

Restr ict ion  on Hotel  Opening

11. The O w n e r  must  no t  o p e n  t h e  Hotel  for b u s in es s  unless  con s t ru c t ion  of  t h e W a l k w a y  
a n d  t h e  Gonnect ion ar e  c o m p l e t e d ,  as ev idenced b y  an  occup ancy  p e r m i t  or  o t h e r  form 
of  final approval  u n d e r  t h e  Gity's Building Bylaws,  and unless  t h e  Walkway and 
Gonnec t ion are open  for publ ic use,  unless  t h e  par t ies,  acting reasonab ly ,  agree 
o the rw is e .

Hotel  s t a n d a r d

12. W i t h o u t  limiting section 3 , t h e  O w n e r  shall o p e r a t e  t h e  Hotel  as  a t  l e a s t a f o u r d i a m o n d
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hote l  u n d e r  t h e  GAA^AAA (Ganadlan A u tomob i le  Assoolat lon/Amerlcan Automobi le  
A ssoc la t l on jd lam ond  ra t ing sys tem.

Bervlolng

13. The O w n e r  Is responsible  fo r  all cos ts  o f  on-sl te a n d  off-sl te servicing for  t h e  Hotel and 
t h e  Land,Including any service ex tens ions  a n d e x p a n s i o n s  n e c e s s a r y t o  service t h e  Hotel 
an d  t h e  Land.

Utilities

14. The O w n e r  Is responsible  for d e t e r m in in g  t h e  locat ion o f  any and all utility lines and 
works  o n  t h e  Land, an d  for making a r r a n g e m e n t s  a t  Its o w n  cost  for t h e  remova l  and 
m oving  o f  t h e m  In o r d e r  t o  a c c o m m o d a t e  t h e  co n s t ru c t i on  requi red  by this Govenant ,  
ex c e p t  for  removal  of  t h e  a b a n d o n e d  and d ec o m m i s s i o n e d  s e w e r  line located  across 
t h e  s o u t h w e s t  co r n e r  o f  t h e  L an d ,w h ich  s e w e r  I l n e t h e G l t y  shall r e m o v e  a t  Its sole cost 
a n d  expense .

G o v e n a n t t o G p e r a t e H o t e l

15. Af te r  c o n s t r u c t l o n o f  t h e  Hotel,  t h e O w n e r  m u s t c o n t l n u o u s l y  o p e r a t e  t h e  H o t e l o r  
ca use  t h e  Hotel to  be  o p e r a t e d ,  a n d  t h e  Hotel m u s t  n o t  c e ase  to  be  o p e n  fo r  business,  
ex c e p t  In t h e  ca se  of substant ia l  d a m a g e  by n a tu ra l  hazard ,  by fire, or  by  o t h e r  Insurable 
hazard ,  o r  In t h e  case  t h e  Hotel  Is c losed for r e nova t ions  or repai rs,  o r  Is c losed for sale 
t o a n e w  b u y e r , o r  c losed for  o t h e r  leg i t ima te  pu rp oses .

Use R e s t r l c t l o n - H o t e l  Gu est  Rooms

16. 5 u b jec t  only  t o  sec tion 18, each G uest  Room within  t h e  Hotel  m u s t  b e  used and 
occup ie d  for Public Lodging Use only  an d  each  G uest  Room G w n e r  m u s t  m a k e  his Guest  
R oom  cont inuous ly  available for Public Lodging Use th r o u g h  a Gentra l  Reservat ion 
5ys tem .

st ra t i f ica t ion o f  Hotel Gu est  Roo ms

17. It Is n o t a b r e a c h  of this G ove nan t  for  t h e  G w n e r t o  subdivide  t h e  Land by regis t ra t ion  of 
a s t r a t a  plan a t  t h e  Land Title Gfflce to  c r ea t e  s t r a t a  lots for  e ach  o f  t h e  G u e s t  Rooms 
wi th in  t h e  H o t e l , t h u s  a l l o w l n g G u e s t  Rooms  t o  be sold e i t h e r  a s a g r o u p  o r  Individually.

Gccuoancv by  G u e s t  Room G w n e r

18. N o tw i th s t a n d in g  s e c t l o n ! 6 ,  If t h e  Land on w h l c h t h e  Hotel  Is s i tua te  Is subdivided by 
r e g l s t r a t l o n o f a s t r a t a p l a n a t t h e L a n d T l t l e O f f l c e t o c r e a t e s t r a t a l o t s a s p e r m l t t e d  
u n d e r  s e c t l o n ! 7 , a G u e s t  Room G w n e r  o r  his de s lg n a t e e  shall  h av e  t h e  r l g h t t o o c c u p y a  
G u e s t  R o o m f o r a  per iod  n o t e x c e e d l n g t w o  (2) w e ek s  ea c h  c a le n d a r  yea r ,  wi thou t  
p a y m e n t ,  excep t  t h a t  t h e o c c u p a n c y o f a G u e s t  Room O w n e r  o r  his d e s l g n a t e e o f a
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Guest Room must be booked through the Gentral Reservation Bystem.

Reservat ion Bystem

19. Except for occupancy by t h e  Gu est  Room  O w n e r  h im sel f  u n d e r  sec tion 18, each  Guest  
Room Owne r  must  cont inuously  list his Guest  R o o m  with t h e  o p e r a t o r  o f t h e  Hotel or  
o t h e r  b o o k l n g a g e n c y  th ro ugh  a Gentral  Reservat ion Bystem, and each  G uest  Room 
O w n e r  m u s t  make his Guest  Room cont inuo us ly  available for Public Lodging Use 
t h ro u g h  t h e  Ho te l ' sG en tra l  Reservat ion Bystem o r  f r o n t  de sk a t  all t im e s  exc ep t  w h e re  
t h e  Hotel Is c l o s e d f o r  renova t ions  o r  repai rs;  c l o s e d f o r  sale t o a n e w  buyer ;  o r  closed 
fo r  legi timate purposes .

Block Hotel  Room G ua ran tee  t o  t h e  Gonference  Gentre

26. T he  G w n e r  must  g u a r a n t e e  a block of  Guest  Roo ms a t  t h e  Hotel  for  Multl Day 
Gon fe rences  at  the  Gonference  Gentre,  In ac co r d a n c e  wi th t h e  cha r t  be low.

B ize o fM u l t i  Day Gonference G re a t e r  t h a n  
12 m o n t h s  
not ice

Less t h a n  12 
m o n t h s  not ice

Less t h a n  6
m o n t h s
not ice

Between 
3 and 6 
m o n th s  
not ice

2 60  or m o r e  de legates 156 room s 136 r o o m s 166 ro o m s 56 rooms

Less t h a n  2 0 6  del eg a tes 106 room s 86 r o o m s 5 0  ro o m s 36 rooms

Less th an  106 de legates 25 rooms 25 r o o m s 25 r o o m s 25 rooms

In the chart above, the headings regarding notice refer to the amount of notice that Is 
given by t h e  Gonference  Gentre  to  t h e  O w n e r  (or t o  t h e  o p e r a t o r  o f t h e  Hotel,  on behal f  
o f  t h e  Owner)  o f t h e  holding o f a M u l t l D a y  Gonfe re nc e  a t  t h e  Go nfe rence  Gentre.

W h e n  t h e  O w n e r  o f  t h e  Hotel  g u a r a n t e e s  t h e  b lock booking o f  G u e s t  Rooms u n d e r  this 
s ec t i on  fo r  a par t icular  Multi-Day Gonfe rence ,  t h e  O w n e r  may  re qui r e  t h a t  hotel  
a t t r i t ion  c l a u s e s b e  Im po sed  Including,  w i thou t  l imi tat ion,  p r o v l s l o n f o r  pos t ing and 
f o r f e l t u r e o f d e p o s l t s  t o s e c u r e  such book ing a n d  shall n e g o t i a t e  t h e t e r m s o f  such 
c lau se s  wi th t h e  organizer  o f  such Mul ti-Day Gonference(s) .

21.  T he  O w n e r  shall, In good faith,  w ork  coope ra t ivel y  wi th t h e  o rg an iz e r  o f  any Multi-Day 
G onfe re nce  or  o p e r a t o r  o f  t h e  G onfe rence  Gentre  t o  a r r a n g e f o r  d i s co u n ted  rates  for 
G u e s t  Rooms In ac co rd ance  wi th r e a s o n a b l e  Indust ry  s t a n d a r d s  wi th  r e s p e c t  t o  hotels of  
a s l m l l a r  q u a l i t y , r e p u t a t i o n  a n d l o c a t l o n  as t h e H o t e l  t o  p r o m o t e  bookings  for  Multi- 
Day Gonferences  a t  t h e  Gonfe rence  Gentre .
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Discretionary Relief

22. Notw i ths tand ing  anything in this Govenant  co n ta ined ,  t h e  Gity, u p o n  r e q u e s t  in writing, 
ac t ing reasonably ,  may c o n s e n t  to  re le ase  any G u e s t  Room or por t ion o f  t h e  Land from 
any o r  all o f t h e  res tr ic tions  or  re n t  cha rg es  s e t  o u t  h e r e i n , e i t h e r  fu l l y ,o n  c o n d i t i o n s ,o r  
for  s t i p u l a t e d p e r i o d s  o f t i m e .

A n n u a l A c c r u a l - B r e a c h o f G o v e n a n t t o M a k e G u e s t R o o m s A v a i l a b l e f o r  Public Lodging Use

23. I f a G u e s t  Room Gwne r  d o e s  not  cont inuo us ly  m a k e  available his G u e s t  Room fo rPubl ic  
Lodging U s e a s  requ ired  by section 16 o f t h i s  Govenant  or if a G u e s t  Room Owner 
b r e a c h e s  sec tion 18 or  sec tion 19 o f t h i s  G o v e n a n t , t h e  Guest  Room O w n e r  m u s t  pay to 
t h e  Gity on  dem and:

$260.06,  w h i c h t h e  par t i es  a g ree  i s a  rea sonab le  
es t imat ion  of  t h e  2613 r o o m  ra te  p e r  Guest  Room, 
increased each ca le n d a r  y e a r  by t h e  GPI Index

mul tip lied  by:

7 8 ^ ,  which t h e  par t ies  ag r ee  is a rea sonab le  
es t im at ion  of t h e  occ u p an cy  ra te  of t h e  Guest  
Rooms

mult ip lied by 365 (days p e r  year)

an d  s u b t r ac te d  f rom t h e  total  abo ve :

t h e  sum o f  all tax  paid fo r  t h e  r e spect ive  per iod in 
r e sp ec t  of  t h e  Guest  Room p u r s u a n t  to  t h e  Hotel
Room fox  Act, as ev id en c ed  by rece ip ts  i ssued by
t h e  Province of British Golumbia,

which  a m o u n t  shall be  s ec u red  by t h e  an n u a l  r e n t  charge  g ra n te d  in sec t ion 2 4 h e r e o f ,  
a n d f o r t h e  pu rposes  o f  t h i s c a l c u l a t i o n t h e  t e r m  "GPI Index" m e a n s t h e p e r c e n t a g e  
inc re ase  in the  G onsum er  Price Index fo r  V a n co u v e r  for all i t em s  as publ ished  by 
B ta t is t i c sG anada  for t h e  twelve  m o n t h  per io d  im m e d ia te ly  p r e ce d in g  t h e  first day of 
b re ach  by t h e G u e s t  Room Gwner.

G ra n t  of  Ren t  Gharge

24. The O w n e r  grants  to t h e  Gity in p e r p e t u i ty  an an n u a l  r e n t  cha rge  ( t he  "Rent  Gharge") in 
t h e a m o u n t  of t h e  ann ua l  accrual  d e t e r m i n e d p u r s u a n t  t o  sec t ion 23 for  each  Guest  
Room o n  t h e  Land o r  s t ra t a  lots if t h e  Land has  b e e n  subdivided,  as  t h e  ca s e  may be, 
wh ich  Ren t  Gharge shall b e f o r t h e s o l e a n d a b s o l u t e b e n e f i t o f t h e G i t y .  T h e R e n t
Gharge  shall  accrue daily, excep t  as  p ro v ided  for  in sec tion 25 of th is  G o v en an t  and shall
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issue an d  be payable f rom t h e  Land o r  s t ra ta  lots s i t u a t e  on t h e  Land, as  t h e  ease  may 
be,  w i thou t  any set -off or  deduc t ion  on or  b e f o r e  July 1 in each  an d  every  year.  
N o t w i t h s t a n d i n g a n y t h i n g c o n t a i n e d  i n t h i s  Govenan t ,  t h e G i t y c o v e n a n t s a n d a g r e e s  
t h a t  if any m ort gagee  c o m m e n c e s  f o r e c l o s u r e p r o c e e d i n g s a g a i n s t t h e L a n d o r  Guest  
Room o r  s trata lots for  t h e  Guest  Room s into w h ic h  t h e  Land has  b e e n  subdivided by 
regis t ra t ion  o f a s t r a t a  p lan , rea l izes  o n  its secur i ty  aga ins t  t h e  Land o r  any G uest  Room 
o r  Gu est  Rooms Into which th e  L a n d h a s  b ee n  s u b d i v i d e d , n e i t h e r  t h e  m o r t g a g e e n o r  
an y  p u rc h as e rp u rch as in g  t h e  L a n d o r  G u e s t  Room o r G u e s t  Rooms p u r s u a n t  t o  an o rd e r  
fo r  sale o f t h e  cour t  will be  bou nd  to  pay any  p o r t i o n  of  t h e  Rent Gharge t h e n  payable  
w i t h r e s p e c t  to t h e  Land or  Guest  Room o r  any su ch  Rent  Gharge which has  accrued 
pr ior t o  t h e  dat e  t h a t  t h e  m o r tg ag e e  or  any p u r c h a s e r  purchas ing  t h e  Land or  Guest  
Room pursu an t  t o  an o rd e r  for sale o f  t h e  cour t  t a k e s  possess ion o f t h e  L a n d s , o r  of any 
such  Guest  Room and t h e  Gity he reby  waives  its e n t i t l e m e n t  t o  t h e  Rent  Gharge for such 
per iod.

Rel ie f f rom Rent Gharge

25. Despi te sec t ions  23 a n d 2 4 w h i c h  provide  for  an a n n u a l  accrual  and annu a l  Rent  Gharge, 
t h e  Rent Gharge provided for in sec t ion 24 shall n o t  accrue  unless  an d  only for  periods 
t h a t  an GJwner or  Guest  Room Gwner ,  as t h e  ca se  m ay  be,  is in b re ac h  o f  its obligation 
u n d e r  s e c t i o n s l G ,  1 8 o r  1 9 , and in t h e  e v e n t  o f  such b r e a c h , t h e  Rent  Gharge shall 
accrue  daily and be  payab le  at  t h e  en d  of  e ach  c a l e n d a r  m o n th .

Joint  an d  Beveral

26. W h e r e  t h e  O w n e r  is m o r e  than  o n e  p e r so n ,  t h ey  shal l  b e  b o u n d  jointly an d  severally by 
this  Govenant  and by t h e  Rent  Gharge.

G o l l e c t i o n o fU n o a id  Rent  Gharge

27. If and w h e n e v e r  t h e  O w n e r  is in de fau l t  in p a y m e n t  o f t h e  Rent  Gharge an d  such defaul t  
co n t in u e s  for thi rty (30) days  fol lowing t h e  d a t e  in which t h e  Rent Gharge is payable,  
t h e n  t h e  Gity m a y , w i t h o u t  not ice  or a n y f o r m  of legal  process :

(a) fo r th w i th  e n t e r  o n t o  t h e  Land o r  G u e s t  Room,  as t h e  ca se  m ay  be, and 
exclusively po sses s  and enjoy t h e  s a m e  including all rents ,  r e v e n u e s  an d  profits 
t h e r e f ro m  until t h e  Gity has  r ecove red  t h e  Rent  Gharge,  an d  all costs and 
ex p e n s e s  incurred b y t h e  Gi ty ' sexe rc i se  o f t h i s  right o f  re -en t ry  an d  recovery;

(b) up o n  entry,  re n t  o u t  and let t h e  Land or  G u e s t  Room,  as t h e  ca se  m a y  be, and 
a l low thi rd par t i e s  into posses s ion  on s u c h  t e r m s  an d  condi t ions  as  may be 
d e t e r m in e d  b y t h e  Gity in its so le  an d  a b s o l u t e  d i s c r e t i o n ;o r

(c) e n t e r  upon t h e  Land or  Gu e s t  Room,  as t h e  case  m ay  be,  t o  levy dis t ress  and to 
seize,  remove,  a n d  sell any goods ,  ch a t t e l s  a n d  e q u i p m e n t  fo und  thereon,
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despi te  any rule of  law or equi ty  t o  t h e  c o n t r a b a n d  t h e  O w n e r  o r  G u es t  Room 
Owner,  as t h e  case  m ay  he ,  to  t h e  e x t e n t  t h e  law permits ,  h e r e b y  waives  and 
renou nces  t h e  benef i t  of  any p r e s e n t  o r  fu tu re  s t a t u t e  or  law limiting or 
eliminating t h e  Oi ty ' sr ight  o f  dist ress.

Rem ed ies

28. N o r e f e r e n c e t o o r e x e r c i s e o f a n y s p e c i f i c r i g h t o r r e m e d y b y t h e O i t y l n e n f o r c i n g t h e  
Rent  Gharge or t h e  restr ict ions,  t e r m s  an d  cond i t ions  of  this G ovenant  shall preclude,  
pre judice  o r l i m i t t h e G i t y f r o m e x e r c i s i n g a n y o t h e r r e m e d y  a t l a w o r i n e q u i t y  not  
express ly provided for herein.  W i th o u t  limiting t h e  general i ty  o f t h e  f o r e g o i n g , t h e  Gity 
m ay  sue  on  the  c o v e n an t  o f t h e  O w n e r , a n d  in d e b t  for  recovery  o f t h e  Rent  G h a rg e , a n d  
m a y e n j o i n a n y  b re ach e s  of  t h e r e s t r i c t i o n s  her e i n .  No r e m e d y  shall b e  exclusive or 
d e p e n d e n t  upon any  o t h e r  r e m e d y  and t h e  Gity m a y f r o m  t ime to  t im e  exerc ise  any one  
o r  m o r e  o f t h e  r e m e d ie s  available t o  it i n d e p e n d e n t ly  or  in com bina t ion.

No Gity Liability

29. The Gity, in exercising rights p u r s u a n t  t o  sec t ions  27 a n d  28 o f  this  Govenant ,  shall  not  
be  liable o r  responsible to  t h e  O w n e r  or  G u e s t  Room  O w n e r  in any w a y  for  an y  loss or 
d a m a g e  t o  th e  Land or Gu est  Room,  as t h e  case m a y  be,  or  injury t o  pe rson ,  or  loss or 
d a m a g e  to  any p ro pe r t y  of t h e  O w n e r  o r  Gu est  Room  Owne r  o r  o f  any o t h e r  per son 
whi le  such proper ty  is on  th e  Land o r  G u e s t  Room,  h o w e v e r  incur red or  su ff e re d  during 
any t i m e  t h a t  t h e  Gity is in exclusive po sses s ion o f  o r  has  a l lowed o r  p e r m i t t e d  any  o t h e r  
p e r s o n  t o  go into p o s s e s s i o n o f  t h e  Land o r  G u e s t  Room or  in r e s p e c t  o f  an y  levy of 
d is t ress  u p o n  goods,  chat te ls  an d  e q u i p m e n t  on t h e  Land or  G u es t  R o o m  un less  caused  
by t h e  negl igence or  d e l ib e r a te  wrongf ul  acts o f  t h e  Gity or t h o s e  fo r  w h o m  t h e  Gity is 
re sponsib le  at law.

No Exempt ion FromJurisdict ion

36. Noth ing  in this Govenant  shall e x e m p t  t h e  G w n e r  o r  t h e  Land f r o m  any s ta tu tory  
r e q u i r e m e n t s  or imposi t ion o r  f r om  t h e  ord inary  jurisdict ion o f  t h e  Gouncil o f  t h e  Gity, 
its bylaws,  permits,  regula t ions  and  o rde rs .

Approvals

31. W h e r e v e r  in this Gov enant  t h e  approval  o r  c o n s e n t  o f  t h e  Gity is re qu ir ed ,  o r  s o m e  act 
or  th ing  is to  be d o n e  to  t h e  sa t i s fac t ion o f t h e  Gity:

(a) such co nse n t  or  approva l  m a y  b e  g iven by re so lu t ion o f t h e  Gouncil o f t h e  Gity or 
by an officer o f  t h e  Gity d e s i g n a t e d  in wri t ing  b y a r e s o l u t i o n  o f  Gouncil o f  the  
Gity for such purpose:

(b) such provisions shall n o t  b e  d e e m e d  to  h av e  bee n  fulfilled o r  w a iv ed  unless  the  
approval ,  c o n s e n t  o r  ex pres s ion  o f  sa t i s fac tion is in writ ing  an d  no prior
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approval ,  cons en t  or express ion  o f  sa t i s fac t ion an d  no condoning ,  excusing e r  
over looking by the  Gity on  prev ious  o cc as ions  w h e n  such approval ,  c o n s e n t  or  
sat isfact ion was  r e q u i r e d s h a l l b e  t ak e n  t o  o p e r a t e  a s a w a i v e r  o f  t h e  necessi ty 
for  such approval  or sa t i sfac t ion w h e r e v e r r e q u i r e d  by this Govenant :

(c) s u c h a p p r o v a l o r c o n s e n t m a y b e g i v e n o n t e r m s a n d c o n d i t i o n s , a n d s e c u r i t y  
m ay  be  requi red  to be  p o s t e d  in an a m o u n t  and fo rm  sat is fac tory  to  t h e  Gity to  
e n s u r e  c o m p l i a n c e w i t h t h e t e r m s  and condi t ions  of  any a p p r o v a l o r  conse n t  
given; and

(d) t h e  discretion o f  the  Gity s h a l l b e  c o n t r a c tu a l  only, and shall n o t  b e  sub ject  to  
publ ic law duties,  and th e  principles  of  p ro ced u ra l  fairness a n d  t h e  rules o f  t h e  
natu ra l  just ice shall have  no  appl ica t ion.

No Derogat ion

32. N o t h i n g c o n t a i n e d  or  implied he re in  shall impair,  limit or  affec t  t h e G i t y ' s r i g h t s a n d  
p o w e r s  i n t h e  exercise of its fu nc t ions  p u r s u a n t  t o t h e G o m m u n / t y G h o r t e r , t h e t o c o l  
G o v e rn m e n t  Act, or  any o t h e r  e n a c t m e n t ,  and  all such p o w ers  and rights  m a y  b e  fully 
exerc ised in relat ion t o  t h e  Land as if this  Govenan t  had  n o t  been  g ra n te d  by t h e  Dwner.

Rrioritv

33. T he  D w n e r  shall a f te r  execution h e r e o f  by it do  o r  ca u s e  t o  be  d o n e  all ac ts  nec es sary  to 
g r a n t  priori ty t o  this Govenant  o v e r  all ch a rg es  a n d  e n c u m b r a n c e s  which  m a y  have been  
re g i s t e r ed  or  have pending regis t ra t ion  aga ins t  t i t l e  t o  t h e  Land in t h e  Land Title Office 
s av e  an d  excep t  t h o s e  as have b e e n  a p p r o v e d  b y t h e  Gity o r w h i c h  h av e  b e e n  g r a n t e d t o  
t h e  Gity.

Fur ther  Acts

34. Th e O w n e r  shall do  and cause  t o  b e  d o n e  all th in g s  and  shall e x e c u t e  a n d  ca use  t o  be  
e x e c u t e d  all d o c u m e n t s  and o t h e r  i n s t ru m e n t s  w h ich  may  be  ne c essa ry  t o  give p ro p e r  
ef fec t  t o  t h e  in tent ion o f th i s  Govenan t .

Indemni ty

35. T h e O w n e r c o v e n a n t s t o a n d d o e s h e r e b y i n d e m n i f y a n d s a v e h a r m l e s s t h e G i t y , i t s  
e l e c t e d  officials, officers, e m p l o y e e s ,  c o n t r a c t o r s  and a g e n t s  ( the  "Gity 
Repre sen ta t ives ")  a t  all t imes  f rom  all losses,  d a m a g e s ,  actions , suits, claims,  dem ands ,  
costs ,  expens es ,  fines and liabilities o f  a n y  n a tu re  w h a t s o e v e r  by w h o m s o e v e r  brought ,  
m a d e o r s u f f e r e d f o r  w h i c h t h e  Gity o r a n y o f t h e G i t y  Rep re sen ta t ives  shall o r m a y  
b e c o m e  l i ab le , incur  or  suffer  by r e a s o n  o f  any in jury  to  pe r son  (including d e a t h ) o r  loss 
or  d a m a g e  t o  p ro p e r ty  o r  co n se q u en t i a l  o r  e c o n o m i c  loss:

(a) ar is ing di rec t ly  or  indirectly f r o m a b r e a c h  o r  n o n p e r f o r m a n c e  o f  this  Govenant
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b y t h e  Owner ,  w h e t h e r  directly o r  t h r o u g h  its di rec tors ,  officers,  em ployees ,  
ag e n ts , c o n t r a c t o r s , l i c e n s e e s ,  invi tees or  o t h e r s  o f t h e  O w ner , in c lu d ing  defaults  
in p a y i n g t h e  Rent  Gharge:

(b) arising directly o r  indirectly f rom t h e  exerc ise  o r  p u rp o r te d  exercise b y t h e  
O w n e r  of  any  rights to  build on  and use  t h e  Land p u r s u a n t  to  th is  Govenant  or  in 
t h e  fulfilling of its obligat ions  p u r s u a n t  to  th i s  Govenant :  and

(c) arising directly o r  indirectly f rom  any in ten t ional  act,  o r  f r om  any omission,  
d e f a u l t o r n e g l i g e n c e o f t h e O w n e r ,  its d i r e c to r s ,o f f i c e r s ,  e m p l o y e e s , a g e n t s ,  
con trac to rs ,  or  invitees in t h e  bui lding on o r  use  o f  t h e  Land

unless  c a u sed  b y t h e  n e g l l g e n c e o r d e l i b e r a t e w r o n g f u l  a c t s o f t h e G i t y  o r t h o s e f o r  
w h o m  t h e  Gity is re sponsible  a t  law.

P e r f o rm an ce  at  Gost o f  O w n e r

36. The Owne r  s h a l l c o m p l y  wi th all obligat ions  p u r s u a n t  t o  t h i s G o v e n a n t  a t  its sole cos t  
an d  expense .

Entire A g r e e m e n t

37. This Govenant  is t h e  en t i re  a g r e e m e n t  b e t w e e n  t h e  Gity and t h e  O w n e r  in re spect  of  its 
specific sub jec t -m a t t er .

No Rep re sen ta t ions

38. Th e Gity has  m a d e  no r e p r e s e n t a t i o n s , w a r r a n t i e s , g u a r a n t e e s , p r o m i s e s , c o v e n a n t s  or  
a g r e e m e n t s t o  o r w i t h t h e O w n e r i n  r e s p ec t  o f  t h e p a r t i c u l a r s u b j e c t m a t t e r  of  this 
Govenant  o t h e r  th a n  t h o s e  expre ssed  in wri t ing  in t h i s  Govenant.

A m e n d m e n t

39. No a m e n d m e n t  t o  this  Gov enant  is valid unless  in wri t ing  a nd  ex ecu ted  by t h e  parties.

In te rp re ta t ion

46. In this  Govenant :

(a) w h e r e v e r  t h e  singular or  mascu l ine  is u s e d  t h e  s a m e  shall b e  cons t ru ed  as 
m e a n in g  t h e  plural or  t h e  fe min ine  o r  t h e b o d y  c o r p o r a t e  or  politic w h e r e  t h e  
co n tex t  or  t h e  par t ies  h e r e t o  so require :

(b) every  r e fe re n ce  t o a p a r t y  is d e e m e d  to  inc lude  h e i r s , e x e c u t o r s , a d m i n i s t r a t o r s ,  
successors ,  assigns,  off icers an d  em p l o y e e s  o f  such pa r t i e s  w h e r e v e r  t h e  context  
so  re qu ir e s  o r  allows; and
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(c) t h e  headings ar e  inser ted  for r e fe re nce  an d  conv enience  only an d  m u s t  n e t  be 
used to co n s t ru e  or in terp re t  t h e  provisions hereof .

Govenants

41.  Al lprovis ions o f t h i s  Govenant  are  to  be  c o n s t r u e d a s  covenan ts .

Beverance

42. Bhould an y  article, sec tion,  or lesser  por t ion o f  this Govenant  b e  held  invalid or 
u n e n f o r c e a b l e b y a c o u r t o f c o m p e t e n t j u r i s d i c t i o n ,  t h e s a i d p o r t i o n s h a l l b e s e v e r e d  
an d  t h e  invalidity or unenforceabi l i ty  of  such article,  sec tion or por t i on  shall n o t  affect 
t h e  validity of t h e  re m a in d e r  which shall remain  binding on  t h e  O w n e r  an d  shall charge 
t h e  L a n d a n d  be en fo rc eab le  t o  t h e  ful lest  e x t e n t  o f t h e  law.

Time

43. T im e i s  o f t h e  e s s e n c e  of  this Govenant .

In te res t  in Land

44. This Govenant  shall  charge  t h e  Land p u r s u a n t  to  Bection 219 of  t h e  LowH Title Act  and 
t h e  b u r d e n  of all t h e  co venan t s  here in  shall run w i th  t h e  Land and cha rg e  t h e  Land and 
every  pa r t  into which t h e  Land may  be  divided or  subdivided,  including t h e  Guest  
Rooms.

E n u r e m e n t

4B. This Govenant  shall  e n u r e  to  t h e  bene f i t  o f  and b e  b ind ing u p o n  t h e  par t ie s  h e r e t o  and 
t h e i r c o r p o r a t e s u c c e s s o r s a n d s u c c e s s o r s i n t i t l e .

Not ice

46.  Any no t i ce  which may  be given p u r s u a n t  t o t h i s  A g r e e m e n t  m u s t  b e  in w r i t i n g a n d  
e i t h e r  delivered by h an d  and ad d r e s s e d  to  t h e  app l i cab le  par ty  a t  its a d d r e s s  s e t  ou t  
ab ove ,  or  t o  such o t h e r  ad dres s  as t h e  par ty  m a y  specify by not ice  in wri t ing to  t h e  
o t h e r  in a c co rd a n ce  wi th  this sec tion.

A n o t i c e  will be d e e m e d  to  be  given on  t h e  day ofde l i ve ry .

Al lno t ices  to  t h e  Gity m u s t  be  ad d r e s s e d  to  t h e  a t t e n t i o n  o f t h e  Gi ty ' sGorporateGf f icer .

Waive r

47.  Waive r  o f  any de fau l t  b y a p a r t y  shall n o t  be i n t e r p r e t e d  or  d e e m e d  to  b e a w a i v e r  of 
a n y  s u b s e q u e n t  defaul t .  All waivers  m u s t  b e  in writ ing.

Q :\0 0 0 3 7 \0 3 4 3 \D e v e lo p m e n t C ovenant-FIN A L doc



P a g e  15

Compliance  with Laws

48. T h e  O w ne r  shall carry on and conduc t  its activi ties on t h e  Land and p u r su a n t  t o  this 
A g r e e m e n t  in co m pl iance  with any and all app l i ca ble  s t a tu te s ,  en a c tm en t s ,  bylaws,  
regula t ions  and o rd e rs  f rom t ime to  t ime in force  and ob ta in  and maintain all requ ired  
approvals ,  permits  an d  l icenses t h e r e u n d e r  an d  n o t  t o  do o r  omi t  to  do anything in 
con t ra ven t ion  th e re o f .

Execut ion

49. As ev idence  of t he i r  a g r e e m e n t  to b e  bound  by t h e  a b o v e  t e r m s  t h e  par ties e ach  have  
e x e c u te d  and del ivered this  Covenant  by ex e cu t in g  t h e  Land Title A c t Form C to  which 
th is  C ovenan t  is a t t a c h e d  and  which forms  p a r t  of  th i s  Covenan t .
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