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STRATFORD TERRACES
AGREEMENT OF PURCHASE AND SALE

UNIT NO.: 



LEVEL NO.:

SUITE NO.:  
MODEL:

PARKING UNIT(S) NO.:


LEVEL NO.:


STORAGE UNIT(S) NO.:

LEVEL NO.:


The undersigned, (_____________________________________________________) (the “Purchaser”) hereby agrees with Star Nine Development Inc.  (the “Vendor”) on the terms, conditions and provisions set out below and in the Schedules attached hereto, to purchase the above-referenced proposed Dwelling Unit, being the above-referenced suite to be located at  the proposed address of 400 Romeo Street North, Stratford, Ontario, and located on Block 47, Plan 44M-13, City of Stratford, (a floor plan of which is set out on the first page of Schedule “C”), finished in accordance with the specifications listed in Schedule “A”, together with an undivided interest in the common elements appurtenant to the unit and the exclusive use of those parts of the common elements attached to such unit, if any, as set out in the Declaration and together with Parking Units no.(s)      on Level           , and Storage Unit no.(s)              on Level                (both as defined in the Declaration) (a plan of which is set out as part of Schedule “C”), (hereinafter collectively called the “Unit”), all in accordance with the Creating Documents to be registered against the Lands, as hereinafter defined.

1.
PURCHASE PRICE

The Purchase Price of the Unit shall be the sum of ($_____________________)  _________________________________       ___________________________________________ DOLLARS (inclusive of GST, net of the GST new housing rebate, as more particularly set forth in and subject to the provisions of Section 5.3 of Schedule “B”) of lawful money of Canada payable as follows:

(a) the sum of ($______________)  ___________________________________ DOLLARS by cheque accompanying this Agreement as an initial deposit pending completion or other termination of this Agreement and to be credited on account of the Purchase Price on the Closing Date;

(b) the sum of ($______________)  __________________________________ DOLLARS by certified cheque as a further deposit payable on date this Agreement becomes firm pending completion or other termination of this Agreement and to be credited on account of the Purchase Price on the Closing Date;

(c) the balance of the Purchase Price by certified cheque payable to the Vendor on the Closing Date, unless the Purchaser provides to the Vendor, within the time period required by the Act, the notice contemplated by subsection 3.4(d) of Schedule “B”; and

(d) all proper and usual adjustments including the adjustments specifically provided under this Agreement, calculated as of and paid on the Closing Date.
T SEQ CHAPTER \h \r 1he Purchaser agrees to pay the sum as hereinbefore set out in sub-paragraphs (a) through (d) as a deposit by cheque payable to Meyer, Wassenaar & Banack LLP In Trust (the “Escrow Agent”) with such last-mentioned party to hold such funds in trust as the escrow agent acting for and on behalf of the Tarion Warranty Corporation (“Tarion”) under the provisions of a Deposit Trust Agreement (“DTA”) with respect to this proposed condominium on the express understanding and agreement that as soon as prescribed security for the said deposit money has been provided, the Escrow Agent shall be entitled to release and disburse said funds to the Vendor (or to whomsoever and in whatsoever manner the Vendor may direct).

The Purchaser agrees that on taking possession of the Unit and on the Closing Date the Purchaser will not for any reason whatsoever request, nor will the Vendor be obligated to permit, any holdback of any part of the Purchase Price or any other monies payable by the Purchaser under this Agreement for any reason whatsoever.

2.
CLOSING:
(a)
The purchase and sale of the Unit shall be completed on the later of the Confirmed Occupancy Date, or a date fixed by the Vendor after registration of the Creating Documents in accordance with Section 9.1 of Schedule “B” of this Agreement, or such later date as permitted by this Agreement (the “Closing Date”).

THE PURCHASER ACKNOWLEDGES THAT THE PURCHASER HAS READ AND UNDERSTANDS ALL PROVISIONS OF THIS AGREEMENT, INCLUDING THOSE IN SCHEDULES “A”, “B”, “C” “D”, “E” and “F” TO THIS AGREEMENT WHICH ARE AN INTEGRAL PART HEREOF. 
This Offer shall be irrevocable by the Purchaser until 5:00 p.m. on the 5th Business Day following its date, after which time, if not accepted, it shall be null and void and the Deposits, including the post-dated cheques, shall be returned to the Purchaser without interest.  Acceptance of this Offer shall be deemed to have been sufficiently made if this Agreement is executed by the Vendor on or before the expiration of such time without any requirement that notice of such acceptance shall be delivered to the Purchaser prior to the expiration of such time.

DATED this ______ day of __________, 2006.

SIGNED, SEALED & DELIVERED 

)

in the presence of



)






)






)







Witness




)






)Purchaser: 
_____________________________________






)


)S.I.N.:

_____________________________________



)



)Date of Birth:
_____________________________________






)






)







Witness




)

)Purchaser: 
_____________________________________






)

)S.I.N.:

_____________________________________



)

)Date of Birth:
_____________________________________

	Purchaser's Solicitors:

Attention: 

Phone No: 

Fax No.: 
	Purchaser 1 Address for Service:

Res Phone No. (____) _______________ 

Bus. Phone No. (____) _______________ 

Fax No.: (____) _______________ 
	Purchaser 2 Address for Service:

Res. Phone No. (____) _______________ 

Bus. Phone No. (____) _______________ 

Fax No.:  (_____) _______________ 


The Vendor accepts the above Offer and agrees to complete this transaction in accordance with the terms hereof.

ACCEPTED this ________ day of ______________________, 200_.

Vendor's Solicitors:



STAR NINE DEVELOPMENT INC.  
Abram M. Szpirglas 



by its authorized representative

105 Main Street East

Hamilton, Ontario, L8N 1G6






Per: 










Vendor's Address: 210 Water Street, Stratford, Ontario, N5A 3C5.
Tel: 905.527.2264    Fax: 905.523.4436    

 Tel:  519.271.1181    Fax: 519.273.2419    

STRATFORD TERRACES

AGREEMENT OF PURCHASE AND SALE

SCHEDULE “A”
Features and Finishes to be provided by the Vendor are as follows:
•
Architecturally designed exterior finish with brick masonry and architectural block.

•
Concrete and precast structure

•
Balconies to have glass and aluminium railings

•
Outdoor  Terrace, Balcony, or Patio as per applicable plan and floor.  

•
High ceilings in main living areas (living rooms, dining rooms,  bedrooms, as per applicable plan, height varies with floor level). Drop drywall ceilings and bulkheads, as per applicable plan

•
Recessed entry niche with pot light over suite number and accent carpet at threshold.

•
Solid Core wood veneer entry door with view hole and satin chrome finish quality hardware

•
Double glazed thermal windows with aluminum frame, casement operators as per building elevations

•
Central air conditioning throughout living areas

•
Energy efficient central heating/cooling systems with individual control in each unit.

•
Centrally supplied hot water system

•
Interior walls painted off- white with two coats of high quality latex paint

•
Interior doors in white semi-gloss paint and satin finish hardware.

•
Kitchens, bathrooms and all wood trim painted with semi-gloss paint

•
Full length mirrored sliding glass doors for front foyer closet (where applicable)

•
White wire shelving in closets where applicable

•
Insuite smoke detectors

•
Track lighting and Under Cabinet lighting in kitchen,

•
Custom-Quality finish cabinetry and laminated counter tops from Vendor's Samples

•
Stainless steel sink with lever handle faucet with vegetable spray

•
Brand-name frost free refrigerator

•
Brand-name easy clean range

•
Built-in brand-name quality dishwasher

•
Brand-name Stacking Washer and Dryer

•
Individual switched low noise exhaust fans vented to the exterior

•
12”x12” ceramic floor tiles - from Vendor’s samples

•
White washroom fixtures from Vendor's Samples

•
Porcelain Basins

•
Full height wall tile in tub enclosure from Vendor’s samples.

•
Soaker Tub as applicable per plan

•
Pressure balance valve for tub and shower

•
Ceramic floor tiles for foyer, kitchen, and bathrooms, chosen from Vendor's Samples

•
40 ounce broadloom with foam underpad in living rooms, applicable hallways and all bedrooms, chosen from Vendor's Samples

•
Controlled access to building entrances with Access Card.  Push-call intercom system at front entry.

•
Individual circuit-breaker  panel within suite.


Vendor reserves the right to choose service panel location

•
Individual suite electrical metering

•
Pre-wired cable TV outlets in master bedroom, den and living room

•
Pre-wired telephone jacks in living room, den, and each bedroom

Variations from Vendor’s samples may occur in materials, finishes and colours due to normal production processes and nature of material. Room and balcony dimensions are approximate. Specifications and plans are subject to modification. We reserve the right to substitute materials of equal or better quality without notice subject to availability and construction process.

The Purchaser acknowledges that suite type chosen may be built as a reverse plan to brochure type shown.

The Purchase Price shall include those items listed on this Schedule “A”.  The Purchaser acknowledges that only the items set out in this Schedule “A” are included in the Purchase Price and that furnishings, decor, improvements, mirrors, drapes, tracks and wall coverings in the sales centre and/or model are for display purposes only and are not included in the Purchase Price.  In the event colours and/or finishings subsequently become unavailable, the Purchaser agrees to re-attend at the sales centre to choose form substitute colours and/or finishings.  If the Purchaser fails to choose colours or finishings within ten (10) days of notification by the Vendor or the Vendor' Agent, the Vendor may choose the colours and finishings for the Purchaser and the Purchaser agrees to accept the Vendor's selections.









Purchaser’s Initials 









Purchaser’s Initials 









Vendor’s Initials     ______
STRATFORD TERRACES
AGREEMENT OF PURCHASE AND SALE

SCHEDULE “B”
Part I  - DEFINITIONS
1.1 DEFINITIONS

The meaning of words and phrases used in this Agreement shall have the meaning ascribed to them in the Act, unless otherwise provided for herein.

“Act” means the Condominium Act, 1998 , S.O. 1998, c. 19 and any amendments and regulations thereto or any replacement legislation thereof and the regulations thereto.

“Agreement” or “this Agreement” means the within Agreement of Purchase and Sale and includes the Agreement Cover and all Schedules attached to the Agreement Cover which are incorporated by reference.

“Agreement Cover” means the cover page executed by the parties hereto to which this Schedule is attached.

“Budget Statement” means the operating budget for the first year following registration of the Creating Documents provided to the Purchaser with the disclosure statement furnished under the Act.
“Building” means, as the context requires, the building forming part of the Condominium and all improvements to be constructed on the Lands.

“Business Day” means any day upon which the Land Registry Office in the City of Stratford is open for business with the public.

“Closing Date” has the meaning ascribed to it in Paragraph 2(b) of the Agreement Cover and “Date of Closing” and “Title Closing” and “Closing” have the same meanings.

“Closing Date Notice” has the meaning ascribed thereto in paragraph 9.1(a)(ii) of Schedule “B” of this Agreement.

“Commitment” has the meaning ascribed thereto in subsection 2.2 of this Agreement.

“Common Expenses” means the expenses of the performance of the objects and duties of the Corporation and any expenses specified as common expenses in the Act or in the Creating Documents.

“Condominium” means the condominium which will be registered against the Lands or a part thereof pursuant to the provisions of the Act.

“Condominium Documents” means, collectively, the Creating Documents, the Condominium by-laws and rules from time to time, and the disclosure statement required to be furnished under the Act (including the Budget Statement) and shall also include any amendments thereto from time to time.

“Confirmed Occupancy Date” means:

(i) the date selected by the Vendor and confirmed in writing to the Purchaser at least 120 days before the date identified in such notice, and which selected date shall not be more than 12 months from the Tentative Occupancy Date; or

(ii) the Tentative Occupancy Date, if the Vendor has not provided the Purchaser with written confirmation of the Confirmed Occupancy Date (as contemplated in subparagraph (i) above) at least 90 days prior to the Tentative Occupancy Date;

or any extension or acceleration thereof pursuant to the provisions of this Agreement, on which date the Purchaser is required to take occupancy of the Unit (subject to any other provisions of this Agreement to the contrary).

“Creating Documents” means the Declaration and the Description required to be registered under the Act in order to create the Condominium.

“Corporation” means the Condominium Corporation created under the Act upon registration of the Creating Documents.

“Deposit” means the initial deposit and further deposits referred to in Paragraph 1 of the Agreement Cover, when and if paid, including Interest.
“Extras” means any upgrades, or changes to the Unit or extras in regard to the Unit ordered or requested by the Purchaser, if any, which are contracted for separately between the Vendor and the Purchaser and not as part of this Agreement. 

“Force Majeure” means any delay or delays by reason of strikes, lockouts, fire, lightning, riot, war, rebellion, impact of aircraft, water damage, acts of God, weather conditions, the lack of availability of supplies, labour, fixtures or building materials, unusual delay by common carriers, unavoidable casualties, civil insurrection or any other factors beyond the Vendor’s control.

“Governmental Authorities” means the local municipality in which the Lands are located, together with any metropolitan, provincial, federal or other governmental authority or agency having jurisdiction or the ability to exercise control over the Lands or the Building, in any way.

“GST Legislation” means the Excise Tax Act of Canada, as amended, and any regulations made pursuant thereto. 

“Interest” means only interest, if any, which the Vendor is required to pay to the Purchaser on any deposit pursuant to the Act, calculated at the prescribed rate under the Act.

“Interim Occupancy Arrangement” means the arrangement for the occupancy of the Unit on the Confirmed Occupancy Date set out in Section 3.4.

“Lands” means the lands on which the Condominium will be constructed in the City of Stratford, described in the Declaration.

“Occupancy Fee” means the monthly fee referred to in Section 3.4.

“Permanent Lender” has the meaning ascribed thereto in subsection 2.2 of this Agreement.

“Prime Rate” means the fluctuating annual rate of interest established from time to time by Royal Bank of Canada as the base rate it will use to determine interest rates in Canadian dollar loans to customers in Canada and quoted or designated by it as its commercial prime rate.
“Purchase Price” means the purchase price referred to in Paragraph 1 of the Agreement Cover.

“Stratford Terraces” means the condominium development created or expected to be created on the Lands.
“Tentative Occupancy Date” has the meaning ascribed to it in Paragraph 2(a) of the Agreement Cover.

“Unit” means the proposed residential unit or units, as the case may be, described in the Agreement Cover being purchased by the Purchaser hereunder, located on the Lands, together with an undivided interest in the common elements appurtenant thereto as set out in the Creating Documents, together with the Parking Unit and Storage Unit, (if applicable), (as defined in the Declaration), including any portion of the common elements designated in the Creating Documents as being for the exclusive use of the owner of such unit(s).
“Vendor’s Permanent First Mortgage” has the meaning ascribed thereto in subsection 2.2 of this Agreement. 

“Vendor’s Permanent Second Mortgage” has the meaning ascribed thereto in subsection 2.2 of this Agreement.

“Vendor’s Solicitors” means the Abram M. Szpirglas, 105 Main Street East, Hamilton, Ontario, L8N 1G6
“Warranties Act” means the Ontario New Home Warranties Plan Act, R.S.O. 1990 (Tarion Warranty Corporation), as amended, and the regulations made pursuant thereto.

Part II  - FINANCIAL MATTERS

2.1 INTEREST


The Vendor shall pay or credit Interest to the Purchaser on the Deposit on the Confirmed Occupancy Date, or the Closing Date, as determined by the Vendor in its sole and absolute discretion and in accordance with the Act.  The Purchaser agrees that the Vendor shall have the right, in its sole and absolute discretion, to deduct or set off the amount of any Interest obligation to the Purchaser, against any other amounts owing by the Purchaser to the Vendor hereunder, as a result of any default under this Agreement by the Purchaser or otherwise. The Purchaser further acknowledges and agrees that any cheques provided to the Vendor on account of the Purchase Price will not be deposited and accordingly interest as prescribed by the Act will not accrue thereon, until after the expiry of the ten (10) day rescission period as provided for in Section 73 of the Act (or any extension thereof as may be agreed to in writing by the Vendor).  The Purchaser represents and warrants that the Purchaser is not a non-resident of Canada within the meaning of the Income Tax Act of Canada.  If the Purchaser is not a resident of Canada for the purposes of the Income Tax Act, Canada (the “ITA”), the Vendor shall be entitled to withhold and remit to Canada Customs and Revenue Agency the appropriate amount of interest payable to the Purchaser on account of the deposits paid hereunder, under the ITA.

2.2 FINANCING 

(1) In the event that:

(a) the Purchaser intends to finance any part of the Purchase Price through a third party institutional lender (the “Permanent Lender”);

(b) the Purchaser obtains a commitment for permanent mortgage financing in respect of the Unit (the “Commitment”) from a Permanent Lender; and

(c) the Permanent Lender, for any reason whatsoever, withdraws the Commitment at any time prior to Closing,

and as a result, the Purchaser is unable to fulfil the Purchaser’s obligations to the Vendor pursuant to this Agreement, then notwithstanding anything hereinbefore or hereinafter provided to the contrary, it is understood and agreed by the parties hereto that the Vendor shall have the unilateral right and option, but not the obligation, all as determined by the Vendor in its sole and absolute discretion:

(d) of taking back a first mortgage from the Purchaser on Closing (the “Vendor’s Permanent First Mortgage”) in the Vendor’s standard form of mortgage on the same terms and conditions as those in the Commitment and the Purchaser hereby agrees to execute the Vendor’s Permanent First Mortgage in favour of the Vendor or in favour of such other person or entity as the Vendor may direct and to deliver same on Closing; or 

(e) of considering the Purchaser to be in default hereunder and in such case, the Vendor may exercise such rights and remedies available to it hereunder and at law.
(2) In the event that the Purchaser obtains a Commitment from a Permanent Lender and the Permanent Lender, for any reason whatsoever, reduces the amount of funds available to the Purchaser under the Commitment at any time prior to Closing, such that there is a shortfall in the monies available to the Purchaser to complete this transaction, and as a result, the Purchaser is unable to fulfil the Purchaser’s obligations to the Vendor pursuant to this Agreement, then notwithstanding anything hereinbefore or hereinafter provided to the contrary, it is understood and agreed by the parties hereto that the Vendor shall have the unilateral right and option, but not the obligation, all as determined by the Vendor in its sole and absolute discretion:

(a) of taking back a second mortgage from the Purchaser on Closing (the “Vendor’s Permanent Second Mortgage”) in an amount sufficient to cover the said shortfall in the principal amount of the funds that were to originally be advanced pursuant to the Commitment, in the Vendor’s standard form of mortgage on the same terms and conditions as those in the Commitment (other than the principal amount thereof) and the Purchaser hereby agrees to execute the Vendor’s Permanent Second Mortgage in favour of the Vendor or in favour of such other person or entity as the Vendor may direct and to deliver same on Closing; or

(b) of considering the Purchaser to be in default hereunder and in such case, the Vendor may exercise such rights and remedies available to it hereunder and at law.

(3) In the event that the Vendor, in its sole and absolute discretion, elects to take back the Vendor’s Permanent First Mortgage or the Vendor’s Permanent Second Mortgage, the Purchaser shall pay to the Vendor, as an adjustment at Closing, a commitment fee in respect of the Vendor’s Permanent First Mortgage or the Vendor’s Permanent Second Mortgage (as the case may be) of $500.00 and all of the Vendor’s legal fees (on a solicitor and own client basis) and disbursements incurred in connection with the Vendor’s taking back of the Vendor’s Permanent First Mortgage or the Vendor’s Permanent Second Mortgage (as the case may be).

(4) The Purchaser agrees to submit to the Vendor within five (5) days of demand made by any of the Vendor or the Vendor’s Solicitors (which demand may be made at any time or times) any application made by or on behalf of the Purchaser to a Permanent Lender in respect of a Commitment and the Purchaser, by executing this Agreement, hereby irrevocably authorizes and directs the Permanent Lender to release to the Vendor, at such time or times as the Vendor may request, all information and documentation in the Permanent Lender’s possession and control respecting the Commitment, including, without limitation, any application made by or on behalf of the Purchaser and any Commitment.
2.3 PURCHASER’S FINANCIAL INFORMATION

(1) The Purchaser agrees to submit within thirty (30) days from the date of acceptance of this Agreement, and at any other time or times, within five (5) days of demand made by the Vendor or the Vendor’s Solicitors, all requested financial and personal information, including written advice as to how the Purchaser wishes to take title, evidence of the source of the down payment by any evidence satisfactory to the Vendor, written confirmation of the Purchaser’s annual income, and any other documents, instruments or verifications which may be required or desired by the Vendor for the purpose of determining and establishing the financial ability of the Purchaser to pay any Deposit or the cash balance of the Purchase Price due on the Confirmed Occupancy Date or the Closing Date and this Agreement is conditional on the Vendor being satisfied with the Purchaser's credit worthiness as aforesaid.  This condition is included for the sole benefit of the Vendor and may be waived by it, at its sole option at any time.  The Vendor must notify the Purchaser in writing that this condition has not been satisfied or waived prior to midnight on the 90th day following the date of acceptance of this Agreement by the Vendor, failing which the Vendor shall have been deemed to have waived said condition.  

(2) The Purchaser is hereby notified that a consumer report containing credit and personal information may be referred to at any time in connection with this transaction and the Purchaser hereby consents to such report being obtained by the Vendor.

(3) If the Purchaser fails to submit the information, evidence or documents for approval within the time periods as hereinbefore set forth, and as often as the Vendor or the Vendor’s Solicitors shall require, or if the information, evidence and/or documentation submitted pursuant to any provisions of this Agreement or any amendment thereto is, in whole or in part, false or misleading, or if the Purchaser fails to disclose any relevant facts pertaining to the Purchaser’s financial circumstances or abilities, then the Purchaser shall be deemed to be in default under this Agreement, and the provisions of subsection 8.2(b) hereof shall apply.

(4) If the Purchaser is approved by the Vendor and subsequently there is a material adverse change in the financial circumstances of the Purchaser due to circumstances beyond the control of the Purchaser which leads the Vendor to conclude that the Purchaser does not have the financial ability to pay any Deposit or the cash balance of the Purchase Price on the Confirmed Occupancy Date or the Closing Date (as determined by the Vendor acting reasonably), then the Vendor shall have the unilateral right to declare this Agreement null and void, and of no further force and effect, and if the Vendor exercises such right, it shall return the Deposit to the Purchaser (including uncashed cheques) but shall be entitled to retain any monies paid for Extras or changes and any Occupancy Fee that has been paid by or on behalf of the Purchaser.  If the Purchaser has been approved by the Vendor as to those matters set forth in paragraph 2.3(1) above and subsequently there is a materially adverse change in the financial circumstances of the Purchaser due to circumstances within the control of the Purchaser, or as a result of materially inaccurate or incomplete information being provided to the Vendor by the Purchaser, or for any other reason not enumerated in this Section 2.3(4) which leads the Vendor to conclude in its sole and absolute discretion that the Purchaser does not have the financial ability to pay any Deposit or the cash balance of the Purchase Price on the Confirmed Occupancy Date or the Closing Date, then the Vendor shall have the unilateral right to declare this Agreement null and void and of no further force and effect whereupon the Deposit, together with any monies paid for Extras or changes and any Occupancy Fee, shall be immediately forfeited to and retained by the Vendor as liquidated damages and not as a penalty, in addition to, and without prejudice to, any other rights or remedies available to the Vendor, either at law or in equity.  

(5) The Purchaser covenants and agrees that the Purchaser, or any other person approved in writing by the Vendor, shall personally occupy the Unit within seven (7) days from the Confirmed Occupancy Date and shall continue to personally occupy the Unit until the Closing Date.

(6) The Purchaser further covenants and agrees that until Closing:

(i) the Purchaser will not sell, mortgage, pledge, lien or in any way encumber the Unit either directly or indirectly;

(ii) if a Writ of Execution is filed against the Purchaser and/or the Unit, the Purchaser will forthwith have the execution removed;

(iii) if a Writ of Execution is registered against person(s) with a similar name(s), the Purchaser shall execute and provide all documents required by the Vendor in its discretion, to evidence that the Purchaser is not the same person(s) named in such Execution(s), sufficient to enable the Vendor to obtain a clear Execution Certificate as to Writs of Execution from the local Land Titles Office; and

(iv) in the event that the Vendor takes back a mortgage from the Purchaser in accordance with this Agreement, the Purchaser shall direct the Condominium to provide the Vendor with a status certificate in the form prescribed by the Act. 

2.4 RELEASE OF DEPOSIT
All deposits paid by the Purchaser shall be held by the Escrow Agent in a designated trust account, and shall be released only in accordance with the provisions of Section 81(7) of the Act and the regulations thereto, as amended. Without limiting the generality of the foregoing, and for greater clarity, it is understood and agreed that with respect to any deposit monies received from the Purchaser the Vendor’s Solicitors shall be entitled to withdraw such deposit monies from said designated trust account prior to the Unit Transfer Date if and only when the Vendor obtains a Certificate of Deposit from the Warranty Program for deposit monies up to Twenty Thousand ($20,000.00) Dollars and with respect to deposit monies in excess of Twenty Thousand ($20,000.00) Dollars, one or more excess condominium deposit insurance policies (issued by any insurer  as may be selected by the Vendor, authorized to provide excess condominium deposit insurance in Ontario) insuring the deposit monies so withdrawn (or intended to be withdrawn), and delivers the said excess condominium deposit insurance policies (duly executed by or on behalf of the insurer and the Vendor) to the Vendor’s solicitors holding the deposit monies for which said policies have been provided as security, in accordance with the provisions of Section 21 of O.Reg. 48/01. 
2.5 WRITS OF EXECUTION

On each of the Confirmed Occupancy Date and the Closing Date, the Purchaser, at the Purchaser’s sole expense, shall deliver to the Vendor a clear and up-to-date Certificate as to Writs of Execution in respect of the Purchaser's name from the applicable Land Titles Office and shall also provide the Vendor with such other information, documentation and other evidence as may be required in the discretion of the Vendor's Solicitors to enable the Vendor to obtain a clear Certificate as to Writs of Execution with respect of the Purchaser from the said office.
2.6 VENDOR’S LIEN

The Purchaser agrees that:  (i) the Vendor shall have a vendor’s lien for unpaid purchase monies (including any monies owing for Extras or GST) outstanding on the Closing Date; and (ii) the Vendor shall be entitled to register a notice of lien against the Unit any time after the Closing Date in respect of any such unpaid purchase monies.

Part III - INTERIM OCCUPANCY

3.1 OCCUPANCY

(a) If the Unit is substantially completed sufficient to permit lawful occupancy thereof by the Confirmed Occupancy Date, then in such event the Purchaser shall pay to the Vendor as a further deposit the sum set forth in Paragraph 1(c) of the Agreement Cover, if any, and shall take interim occupancy of the Unit as a monthly licensee, at a monthly fee paid in advance, determined in accordance with the provisions of this Part III.

(b) In the event that the Vendor is unable to register the Creating Documents within 18 months of the Confirmed Occupancy Date, then the Vendor shall have the right after such time, with the Purchaser’s consent hereinafter granted, to terminate this Agreement by notice in writing given to the Purchaser or its solicitors, and which notice shall terminate the Interim Occupancy Arrangement effective the last day in the month following the month in which said notice is given.  Upon the Purchaser vacating the Unit, the Purchaser shall be entitled to the return of the Deposit (including uncashed cheques).  The Purchaser hereby consents to such termination by the Vendor, when and if same occurs, and the Purchaser acknowledges and agrees that this consent is the consent contemplated by subsection 79(2) of the Act.

3.2 SUBSTANTIAL COMPLETION

If the Building is completed so as to permit access thereto and the Unit has been finished so as to permit occupancy thereof in accordance with the minimum standards required by Governmental Authorities, the Unit shall be deemed to be substantially completed for all purposes of this Agreement, notwithstanding that there remains any other work to be completed in the Unit, or in any other unit or common areas of the Condominium.  The parties agree that a certificate of the Vendor’s architect stating that the Unit is substantially completed shall be conclusive as to such fact and shall be binding upon the parties.  The Purchaser acknowledges that failure by the Vendor to complete the common elements of the Condominium, or other units in the Condominium, before the Closing Date shall not be deemed to be failure to substantially complete the Unit and that the Purchaser shall not be entitled to maintain any holdback of any part of the Purchase Price for completion of the common elements or the Unit, or otherwise.

3.3 EXTENSIONS/ACCELERATIONS

(1) If the Unit is not substantially completed, to a stage sufficient to permit lawful occupancy thereof in accordance with the applicable requirements of the Governmental Authorities, by the Confirmed Occupancy Date (determined or established in accordance with the definition thereof in Section 1.1 above), or by the accelerated Confirmed Occupancy Date pursuant to subsection 3.3(3)(b) hereof, for any reason whatsoever, so that the Purchaser cannot be given possession thereof on such date, then the Vendor, at its sole option, shall be entitled on written notice to the Purchaser or the Purchaser’s solicitor, to unilaterally extend the Confirmed Occupancy Date as follows:

(i) once for a period of up to 120 days, upon at least 65 days written notice to the Purchaser prior to the Confirmed Occupancy Date, and

(ii) once for a period of up to 15 days, upon at least 35 days prior written notice to the Purchaser prior to the Confirmed Occupancy Date or an extension thereof under clause (i) above.

(provided however that in addition to the foregoing extension rights, the Vendor also shall always be permitted a five (5) day grace period with respect to any delay in the occupancy of the Unit and a further fifteen (15) day grace period with respect to any delay caused by the installation of Extras) and, alternatively, the Vendor may at its sole option declare this Agreement null and void, in which event the Deposit shall be returned to the Purchaser (excluding uncashed cheques), and thereafter the Vendor shall not be liable for any costs or damages suffered or incurred by the Purchaser thereby.  The Purchaser shall execute and complete such documents as are necessary, in the opinion of the solicitors for the Vendor, to fully release all interest of the Purchaser in the Unit, the Condominium, the Building and the Lands under this Agreement and in the event that the Purchaser fails to execute and complete such documents, as and when required by the solicitors for the Vendor, the Purchaser hereby irrevocably authorizes, constitutes and appoints the Vendor to be and act as the Purchaser’s lawful attorney, in the Purchaser’s name, place and stead in order to execute such documents and in accordance with the provisions of the Powers of Attorney Act, R.S.O. 1990, as amended, or replaced and any regulations made thereunder; the Purchaser hereby confirms and agrees that this power of attorney may be exercised by the Vendor during any subsequent legal incapacity of the Purchaser.

(2) The provisions of subsection 3.3(1) hereof are intended to reflect the Tarion Warranty Corporation's policies, regulations and/or guidelines on extensions of the Confirmed Occupancy Date, but it is expressly understood and agreed by the parties hereto that notwithstanding anything hereinbefore or hereinafter provided to the contrary, the Vendor shall nevertheless be entitled to unilaterally extend the Tentative Occupancy Date on one or more occasions, for one or more periods of time, not exceeding eighteen (18) months in the aggregate from the date specified in Paragraph 2(a) of the Agreement Cover, without any prior notice whatsoever, and for any reason whatsoever.  The Purchaser agrees that, except as hereinafter provided, any failure to provide notice(s) of the extension(s) of the Confirmed Occupancy Date in accordance with the provisions of subsection 3.3(1) hereof may only give rise to a damage claim by the Purchaser against the Vendor (provided damages are, in fact, suffered or incurred by the Purchaser as a result of such failure) for direct costs caused by the delay in an amount that does not exceed $100 a day for living expenses and up to a maximum of $5,000.00 in total, as more particularly set forth in the regulations to the Warranties Act (or for such amounts as may be charged by any amendment(s) to the Warranty Act) and under no circumstances shall the Purchaser be entitled to terminate this transaction or otherwise rescind this Agreement as a result thereof.  The Purchaser agrees that the Vendor shall not be liable for any damage claim by the Purchaser in respect of any period of delay in occupancy whatsoever relating to Force Majeure.  The Vendor is entitled to extend any dates or time periods herein, including, without limitation, the Tentative Occupancy Date, the Confirmed Occupancy Date and the Closing Date for a period of time equal to any period or periods of delay caused by events of Force Majeure.

(3)  LISTNUM 
The Vendor shall have the unilateral right to accelerate the Tentative Occupancy Date (for one or more periods of time, not exceeding six (6) months in total) to any other particular date, upon giving the Purchaser written notice thereof not less than 90 days prior to the said accelerated Tentative Occupancy Date.

(a) The Purchaser hereby irrevocably consents to the Vendor accelerating the Confirmed Occupancy Date to any earlier date selected by the Vendor in its sole and absolute discretion; provided that: (i) the Vendor shall give the Purchaser written notice of such accelerated Confirmed Occupancy Date in the manner provided under Section 11.2 of this Agreement; and (ii) such accelerated Confirmed Occupancy Date is a date not less than 30 days after the date of such notice. The Purchaser hereby acknowledges and agrees that the foregoing consent is the written consent contemplated under subsection 17(10) of Regulation 892 under the Warranties Act.

3.4 INTERIM OCCUPANCY ARRANGEMENT

The Purchaser hereby agrees to take possession of the Unit on the Confirmed Occupancy Date and occupy it as a licensee on the following terms and conditions:

(a) The Purchaser shall use the Unit solely for residential purposes as a private, single family residence, to be occupied by the Purchaser or any other person approved in writing by the Vendor prior to such occupancy, and in accordance with the provisions of the Condominium Documents and this Agreement. 

(b) The right to occupancy of the Unit is a personal right which cannot be assigned or sublet without the prior written consent of the Vendor, which consent may be unilaterally and arbitrarily withheld.  Where:

(i) a request is made of the Vendor to consent to an assignment or subletting of the right to Occupancy of the Unit; and

(ii) the Vendor consents to the assignment or subletting,

the Vendor may charge a reasonable fee for consenting to such assignment or subletting.

(c)  LISTNUM 

The Purchaser shall pay the Occupancy Fee to the Vendor as an occupancy charge on the 
first day of each month in advance during such occupancy.  No part of the Occupancy Fee 
shall be credited as payment on account of the Purchase Price of the Unit, but such 
payment shall be a charge for occupancy only.  If the Confirmed Occupancy Date is not the 
first day of the month, the Purchaser shall pay on the Confirmed Occupancy Date, a pro 
rata amount for the balance of the month in which the Confirmed Occupancy Date occurs;

(i) The monthly Occupancy Fee to be charged by the Vendor for the Purchaser’s occupancy of the Unit from the Confirmed Occupancy Date to the Closing Date, shall be the maximum amount allowed under the Act.  That portion of the Occupancy Fee equivalent to the interest component contemplated under the Act shall be ultimately determined at Closing and shall be calculated on a monthly basis on the unpaid balance of the purchase price at the prescribed rate.  The Purchaser acknowledges and agrees that those portions of the Occupancy Fee equivalent to the realty tax and common expense components contemplated under the Act, may be subject to one or more recalculations and/or adjustments by the Vendor, at the Vendor’s sole and absolute discretion, and accordingly the Vendor may increase or decrease the Occupancy Fee, at any time prior to the Closing Date, with any readjustment to be made 30 days after the Vendor’s demand therefor, and with a final readjustment (if any) of the monthly Occupancy Fee to be made on the Closing Date, or within a reasonable period of time thereafter, at the Vendor’s sole and absolute discretion (but without any obligation whatsoever on the part of the Vendor to make or effect any such readjustment with respect to that portion of the Occupancy Fee equivalent to the common expense component contemplated under the Act provided that it was reasonably estimated in accordance with the Act); and

(ii) Upon payment of the Occupancy Fee, the amount required to be paid pursuant to Paragraph 1(f) of the Agreement Cover and the amount required to be paid pursuant to subsection 3.4(h) hereof, the Vendor grants to the Purchaser a licence to occupy the Unit from the Confirmed Occupancy Date until the Closing Date, subject to rights of termination and other conditions as set forth in this Agreement.

(d) Notwithstanding any other provision to the contrary in this Agreement, the Purchaser may, by written notice given to the Vendor before the expiry of the time period for rescinding the Agreement as provided for in subsection 73(2) of the Act, elect to pay the balance of the Purchase Price referred to in Paragraph 1(g) of the Agreement Cover on the Confirmed Occupancy Date, in which case:

i) such amount shall be payable by the Purchaser to the Vendor’s Solicitors, in trust, by certified cheque or bank draft on the Confirmed Occupancy Date as a further deposit pending completion or other termination of this Agreement and to be credited on account of the Purchase Price on the Closing Date; and

ii) there shall be no interest component to the Occupancy Fee.

In the event that in accordance with this subsection 3.4(d), the Purchaser elects to pay the balance of the Purchase Price on the Confirmed Occupancy Date, but does not in fact make such payment, the Purchaser’s failure to make such payment shall constitute a default under this Agreement and the provisions of subsection 8.2(b) shall apply.

(e) The Purchaser shall take all necessary steps from and after the Confirmed Occupancy Date to assume and pay all charges for telephone and utility expenses and any cable television services as well as for any other service or expense directly attributable to the Unit for maintenance and repair or otherwise that would not be the direct responsibility of the Corporation if the Corporation had already come into existence.

(f) The Purchaser shall obtain and maintain property damage, public liability and personal property insurance in respect of the Unit, its contents and the Purchaser’s occupancy thereof from the Confirmed Occupancy Date up to and including the Closing Date and upon the request of the Vendor shall provide evidence of such insurance in a form satisfactory to the Vendor.

(g) Subject to the provisions of this Agreement, the Interim Occupancy Arrangement shall terminate on the Closing Date with an appropriate allowance being given in the statement of adjustments for any portion of the month for which the Occupancy Fee has been prepaid.

(h) An estimate of the amount of the adjustments required to be paid by the Purchaser on the Closing Date as provided in Paragraph 1(h) of the Agreement Cover shall be paid by the Purchaser to the Vendor on the Confirmed Occupancy Date and such payment by the Purchaser shall, on the Closing Date, be reflected as a credit to the Purchaser in the statement of adjustments.

(i) Adjustments shall be as of the Closing Date.

(j) It is acknowledged that possession of the Unit is based on this Agreement for the purchase of the Unit and such possession shall not alter the terms, conditions and covenants contained in this Agreement which shall continue in full force and effect.  The Vendor may enforce the provisions of the licence to occupy the Unit separate and apart from the purchase and sale provisions of this Agreement.

(k) The Purchaser shall:

(i) maintain the Unit in a clean and sanitary condition as would a prudent owner;

(ii) comply with the proposed Condominium Documents; and

(iii) not make any alterations or additions to the Unit (the “Purchaser’s Work”) without the prior written approval of the Vendor, which approval may be unilaterally and arbitrarily withheld or granted on terms and conditions satisfactory to the Vendor in its sole and absolute discretion;

(l) On or before the Confirmed Occupancy Date, the Purchaser shall deliver 12 post-dated cheques (or such greater number as the Vendor may require) to the Vendor in payment of the Occupancy Fee for the first 12 months (or more) of occupancy.  The Purchaser shall pay the monthly Occupancy Fee to the Closing Date and the Vendor shall return all unused post-dated Occupancy Fee cheques or destroy same, as determined by the Vendor in its sole and absolute discretion.

(m) In the event of damage to the Building occurring after the Confirmed Occupancy Date:

(i) if such damage, in the opinion of the Vendor acting reasonably, is incapable of being repaired with reasonable diligence within 120 days of the happening of such damage then, at the option of the Vendor, the Vendor may, in its sole and absolute discretion, terminate and revoke the licence of the Purchaser to remain in the Unit and declare this Agreement null and void by notice to the Purchaser and:

1. the Purchaser shall vacate the Unit forthwith and deliver up possession of the Unit to the Vendor;

2. all interest and right of the Purchaser in the Unit shall forthwith cease and the Purchaser shall execute such documents as are required by the Vendor to give effect to this provision;

3. the Vendor shall not be liable to the Purchaser for any costs or damages and all monies paid by the Purchaser to the Vendor shall be returned except for the Occupancy Fee and any monies paid by the Purchaser for Extras if installed in the Unit; and

4. the Vendor shall have no further obligation to the Purchaser hereunder;

(ii) if such damage results from a peril or casualty against which the Vendor is insured, then if such damage shall be capable with reasonable diligence of being repaired within 120 days from the happening of such damage, the Vendor shall repair same and the Occupancy Fee payable shall abate to the extent that the Unit is uninhabitable; and

(iii) if such damage is capable of being repaired with reasonable diligence within 120 days from the happening of such damage, but such damage is not of a kind which the Vendor is required to repair under the provision of subsection 3.4(m)(i) above, then the Vendor shall have the right, in its sole and absolute discretion, to be exercised within 30 days after the occurrence of such damage, to elect to either terminate this Agreement (in which case the provisions of subsection 3.4(m)(i)1, 2, 3 and 4 shall apply) or to repair such damage, in which latter event, the Vendor shall repair such damage and the Occupancy Fee payable shall abate to the extent that the Unit is uninhabitable.

(n) The Purchaser shall be allowed to remain in occupancy of the Unit so long as the terms of both the Interim Occupancy Arrangement and this Agreement have not been breached by the Purchaser.  Upon any default by the Purchaser of the provisions of this Section 3.4, and failure of the Purchaser to remedy such default within 48 hours of the Purchaser’s being so advised in writing, in addition to the remedies available pursuant to the provisions in Section 8.2 of this Agreement, the Vendor may by notice require the Purchaser to vacate the Unit within 7 days from the date of notice by the Vendor.  The Purchaser shall bear all costs and expenses incurred by the Vendor to obtain vacant possession of the Unit and all costs to redecorate and repair the Unit as are required by the Vendor in its sole and absolute discretion.

(o) The Purchaser agrees to indemnify the Vendor for all losses, costs and expenses incurred as a result of:

(i) the Purchaser’s neglect, damage or use of the Unit or the Condominium by either the Purchaser or those for whom the Purchaser is in law responsible, or by reason of injury to any person or property in or upon the Unit or the Condominium resulting from the negligence of the Purchaser or those for whom the Purchaser is in law responsible; and

(ii) the Vendor’s steps taken to obtain vacant possession of the Unit upon a default by the Purchaser hereunder.  The Purchaser agrees that should the Vendor elect to repair or redecorate all or any part of the Unit or the Condominium as a result of the Purchaser’s neglect, damage or use of the Unit or Condominium, the Purchaser will immediately reimburse the Vendor for the cost of doing same.

The Vendor shall have the right to claim and be reimbursed by the Purchaser on a demand basis for any monies paid, or for security given, and all costs including legal fees on a solicitor and own client basis, together with interest thereon at 5% over the Prime Rate (both calculated and payable monthly), for any obligation of the Purchaser under this Agreement including, without limitation, Extras, damages or Occupancy Fees, notwithstanding that the purchase and sale aspect of this transaction may have been terminated for any reason whatsoever.

(p) On or before the Confirmed Occupancy Date and at the option of the Vendor, the Purchaser shall execute and deliver to the Vendor any documents, directions, acknowledgements, assumption agreements or any and all other documents required by the Vendor pursuant to this Agreement, in the same manner as if the Closing of the transaction were taking place at that time.

(q) The relationship of landlord and tenant shall not thereby or otherwise be created.

(r) The Purchaser agrees to permit the Vendor, its employees, agents and contractors to have access to the Unit as may be required from time to time to effect repairs to or complete the construction of the Unit, other units or the common elements, without notice to the Purchaser.

Part IV  - TITLE AND REQUISITIONS

4.1 TITLE

Title shall be good and free from all encumbrances, except for Permitted Encumbrances, any restrictions, easements, conditions or covenants registered on title, restrictions, conditions and covenants set out in the Condominium Documents and except as otherwise provided in this Agreement.  Title shall be examined by the Purchaser at the Purchaser’s own expense and the Purchaser shall not call for the production by the Vendor of any surveys, title deeds or abstracts, proof or evidence of title or to have any copies thereof.  The Purchaser shall be allowed until 10 days after notice of the registration of the Creating Documents in accordance with subsection 9.1(a) hereof, to examine the title at the Purchaser’s own expense, and if within that time the Purchaser shall furnish the Vendor in writing with any valid objection to the title which the Vendor shall be unwilling or unable to remove and which the Purchaser will not waive, this Agreement, notwithstanding any intermediate acts or negotiations in respect of such objections, shall be at an end and all monies previously paid by the Purchaser to the Vendor shall be returned (except for Occupancy Fees and any monies paid for Extras and changes which the Purchaser acknowledges that the Vendor has no obligation to return), together with Interest and the Vendor shall have no further liability or obligation hereunder and shall not be liable for any costs or damages.  Save as to any valid objection so made within such time, the Purchaser shall be conclusively deemed to have accepted the title of the Vendor to the Unit.  The Purchaser acknowledges and agrees that the Vendor shall be entitled to respond to some or all of the requisitions submitted by or on behalf of the Purchaser through the use of a standard title memorandum or title advice statement by the Vendor’s Solicitors, and that the same shall constitute a satisfactory manner of responding to the Purchaser’s requisitions.

4.2 PERMITTED ENCUMBRANCES

(a) The Purchaser agrees to accept title to the Unit, the Lands and the Condominium, subject to the following (“Permitted Encumbrances”) and agrees to comply with and abide by all of the terms and provisions thereof, and shall not require any releases of same or discharges with respect thereto, or evidence (written or otherwise) that same have been complied with or are in good standing, namely:

(i) the provisions, covenants, restrictions and conditions contained in the Condominium Documents;

(ii) any registered or unregistered subdivision, financial, security, housekeeping, development, site plan, or servicing agreements, or any other agreements with Governmental Authorities or other authority having jurisdiction over the Unit, the Building, the Lands and/or the Condominium, or any municipal by-laws or regulations affecting the Unit, the Lands or the Condominium; any restrictions or warnings on title imposed by any Governmental Authorities including, without limitation, any restrictions or warnings advising purchasers that despite the inclusion of noise, vibration and air quality control features in this development, noise, vibration and pollution levels, including without limitation, pollution from existing and increasing road traffic or railway traffic, may continue to be of concern, occasionally interfering with some activities of the dwelling occupants as the noise, vibration and/or pollution levels may exceed a Governmental Authority’s criteria or otherwise affect the use and enjoyment of the Condominium inside the Units or in any outdoor common areas; 

(iii) any easements, rights-of-way, encroachment agreements, conditions or covenants that run with the Lands, licenses or agreements whatsoever, including such as are necessary or required for the installation and maintenance of public or any other utilities, including, without limitation, telephone, hydro, gas, sewer, water, cable television facilities and for such other services as may otherwise be required by the Vendor to serve the Unit or any other part or parts of the Building or the Condominium or to or for the benefit of the Lands or lands adjoining or in the vicinity of the Lands or which may be required by the Vendor, the owner of the Lands or any owners of adjoining lands or lands in the vicinity of the Lands for servicing and/or access to, or entry from, such properties (including without limitation, all easements, rights of way and/or agreements for access, service, support, amenities, cost-sharing and the like, for and/or with adjacent or neighbouring property owners);

(iv) any agreements which may be necessary for the maintenance, repair, development, servicing and operation of the Condominium and the administration of the affairs and carrying out of the duties and obligations of the Corporation, including an insurance trust agreement and a management agreement;

(v) any agreements with Governmental Authorities, which may be necessary for the maintenance, repair or servicing of any easements in favour of the Lands;

(vi) any leases, service, or maintenance contracts and license rights to occupy portions of the common elements, if any, which are in accordance with the Condominium Documents or the Act;

(vii) any rights, licences or easements which now or may hereafter be required for vehicular or pedestrian ingress and egress with respect to the Condominium and the Lands;

(viii) the mortgages not being assumed as provided in Section 4.3;

(ix) the Official Plan and zoning by-laws of Governmental Authorities; 

(x) any encroachment agreements with respect to the Building and any agreement under section 98 of the Act;
(xi) any insurance trust agreement;
(xii) any other easements, restrictions or covenants registered on title which in the opinion of the Vendor do not materially or unreasonably interfere with the use and enjoyment of the Unit as a personal residence.

The Purchaser undertakes and agrees to: (i) comply with all Permitted Encumbrances, including all regulations, covenants and restrictions contained in any subdivision, site plan or other development agreements pertaining to the Unit, the Lands and/or the Condominium; and (ii) execute any agreement or agreements, prior to or after the Closing Date, upon request, necessary (1) for the operation, development, maintenance, repair or servicing of the Condominium and/or the Lands; and (2) to grant a right, licence or easement over any part of the Condominium for any of the aforementioned purposes set out in this Section 4.2 and (3) to consent to any of the matters referred to in this subsection 4.2(a) and to execute any documents required in connection therewith.

(b) The Purchaser shall satisfy himself as to the due compliance with the provisions of any such agreements, instruments, restrictions, covenants or matters listed in subsection 4.2(a) above and shall not require releases of the Unit or the Condominium with respect to any such agreements, instruments, restrictions, covenants and matters nor require that same be deleted from title.

(c) Whether before or after the Closing Date, the Purchaser agrees to assume or accept, or permit or grant or consent to whatever rights of easement, licences and/or rights of way as shall be required for hydro, gas, water, sanitary and storm sewers, fuel, telephone, cable television, municipal or other services and utilities for the Condominium, the Lands, and/or other lands in the vicinity of the Lands, provided that such do not materially and adversely affect the Purchaser’s use of the Unit and the Purchaser agrees to execute all documents and do all things required for such purposes.  If it shall be deemed necessary or expedient in the opinion of the Vendor after any transfer of the Unit by the Vendor to the Purchaser, the Purchaser shall execute all documents (without payment by the Vendor) which may be required to convey or confirm such easements, licences and/or rights and the Purchaser agrees to extract a similar covenant in favour of the Vendor from any subsequent purchaser or transferee of the Unit forthwith upon the written request of the Vendor.

(d) The Purchaser also acknowledges that the wires, cables and fittings comprising any cable television system serving the Unit are, or shall be, owned by the local cable television supplier, and in the event that it requires any rental contract pertaining to the leasing of its chattels or equipment to be registered on title to the Unit, then the Purchaser agrees to accept title subject to the same.

(e) In the event that the Vendor is not the registered owner of the Lands or the Unit, the Purchaser agrees to accept a conveyance of title from the registered owner together with the owner’s title covenants in lieu of the Vendor.

4.3 MORTGAGES NOT BEING ASSUMED

The Purchaser shall complete this transaction in accordance with this Agreement notwithstanding that on the Confirmed Occupancy Date and/or the Closing Date the title of the Condominium and/or the Unit may be encumbered by a mortgage or mortgages not intended to be assumed by the Purchaser.  The Vendor shall not be obliged to obtain and register any partial discharge or discharges of such mortgage or mortgages insofar as the Unit or the Condominium is affected until after the Closing Date.  The Purchaser agrees to accept the undertaking of the Vendor's solicitors to obtain and register partial or full discharges of any mortgages affecting the Unit within a reasonable time after the Closing Date so long as the Vendor delivers to the Purchaser on Closing an acknowledgement by the mortgagee either that:

(i) the mortgage being assumed or arranged on Closing, if any, has replaced the mortgage not intended to be assumed, and that a partial or full discharge thereof will be available within a reasonable time; or

(ii) a partial or a full discharge of the mortgage will be available upon payment of a fixed amount and the Vendor directs the Purchaser to pay a portion of the Purchase Price equal to such fixed amount to the Mortgagee on Closing and the Vendor’s Solicitors undertakes to deliver to such amount to the Mortgagee and to register the partial discharge of the mortgage with respect to the Unit upon receipt thereof and to advise the Purchaser or the Purchaser’s solicitors of the registration particulars; or

(iii) a partial or a full discharge of the mortgage will be available without any action on the part of the Vendor.

4.4 POSTPONEMENT

This Agreement and the Purchaser’s rights hereunder are and shall remain subordinate to, and the Purchaser hereby postpones such rights to, (i) any mortgage or charge of the Lands now in place or which may come into existence at any time in the future and any advances from time to time thereunder, (ii) any agreements entered or to be entered into by the Vendor at any time, with any public utility or Governmental Authorities or other authority having jurisdiction relating to the development and/or servicing of the Building or the Lands, (iii) the Creating Documents and (iv) any other title matter listed in subsection 4.2(a).

Part V - ADJUSTMENTS

5.1 TITLE CLOSING AND ADJUSTMENTS

It is agreed that on the Closing Date:

(a) the Vendor shall deliver to the Purchaser a transfer of title to the Unit prepared at the expense of the Vendor.  If required to do so by the Vendor, the Purchaser shall execute the transfer which, at the Vendor’s option, may incorporate any or all of the provisions of this Agreement;

(b) the Purchaser shall deliver to the Vendor: (i) a series of 12 post-dated cheques commencing on the 1st day of the month following Title Closing payable to the Corporation to cover the Unit’s contribution to the common expenses payable by the Purchaser for the first 12 months following the Title Closing; (ii) a certified cheque payable to the Corporation for two (2) months’ common expenses to be credited to the reserve fund of the Corporation;  (iii) any documents that may be required by the Vendor or the Vendor’s Solicitors pursuant to the Family Law Act, R.S.O. 1990 or similar legislation; and (iv) any other documents required by the Vendor or its solicitors to give full effect to the provisions of this Agreement;

(c) any proper and necessary adjustments shall be made with respect to the Occupancy Fee relating to the month in which Title Closing occurs;

(d) insurance premiums, realty taxes (including local improvement charges), hydro, cable T.V., water, gas rates and fuel (except insofar as the same are included in Common Expenses), Common Expenses and that portion of the reserve fund that is attributable to the Unit shall be apportioned and allowed to the Closing Date, with the Closing Date itself being apportioned to the Purchaser.  With respect to realty taxes (including local improvement charges and sewer impost charges), the same may, at the Vendor’s sole option, be estimated by the Vendor as if the Unit had been assessed and taxed by the relevant taxing authority as fully completed for the calendar year in which Title Closing occurs, and shall be adjusted as if such sum had been paid by the Vendor notwithstanding that the same may not, by the Closing Date, have been assessed, levied or paid, subject however to re-adjustment upon the actual amount being ascertained;

(e) the Purchaser shall reimburse the Vendor for (i) the cost of enrolment of the Unit under the Warranties Act; (ii) the cost or charge for utility services and the individual meters for the Unit, if any, and the payment of any security deposit required by any utility in respect of the Unit; and (iii) an amount equal to the real estate transaction insurance levy surcharge imposed by The Law Society of Upper Canada on the Vendor’s portion of this transaction; and (iv) a portion of the cost incurred by the Vendor in respect of the site review conducted pursuant to “Bulletin 19” issued by the Ontario New Home Warranty Program (Tarion Warranty Corporation), which portion of cost shall be determined by the Vendor, based upon the proportionate share of common expenses for the Unit as set out in the Creating Documents, plus GST;
(f) the Vendor and the Purchaser shall pay the costs of registration of their own documents and any tax payable in connection therewith;

(g) the Purchaser shall pay or reimburse the Vendor for the amount of any development charge and/or education development charge or levy assessed against or attributable to the Unit, and/or any increase in such charge or levy, paid or payable by the Vendor pursuant to the Development Charges Act R.S.O. 1990, as amended, or any other similar legislation, provided that the imposition of said charge or levy has increased the cost of the development of the Condominium on the Lands over and above the costs associated therewith as of February 28th, 2005;

(h) if there are chattels involved in this transaction, the allocation of value of such chattels shall be estimated where necessary by the Vendor and retail sales tax thereon shall be paid by the Purchaser and collected and remitted by the Vendor;

(i) the Purchaser shall accept the Vendor’s covenant of indemnity regarding any lien claims which are the responsibility of the Vendor in full satisfaction of the Purchaser’s rights under the Construction Lien Act, R.S.O. 1990, as amended, and shall not claim any lien holdback; 

(j) an administrative fee of $150.00 (plus GST) shall be charged to, and be payable by, the Purchaser for any cheque delivered by the Purchaser to the Vendor and not accepted by the Vendor’s bank for any reason.

(k) the sum of twenty-five ($25.00) dollars plus GST in respect of each form of evidence of compliance pursuant to subsection 81(6) of the Act that has been delivered to the Purchaser, such costs representing the administration fees charged by the Vendor’s Solicitor to the Vendor;

(l) any legal fees and disbursements charged to the Purchaser's solicitor for not utilizing the Teraview Electronic Registration System (as hereinafter defined) pursuant to section 9.5 herein;

(m) In the event that the Purchaser desires to increase the amount to be paid to the Vendor's solicitors on the Tentative or Confirmed Occupancy Date at any time after the expiry of the initial ten (10) day statutory rescission period, or wishes to vary the manner in which the Purchaser has previously requested to take title to the Property, or wishes to add or change any unit(s) being acquired from the Vendor, then the Purchaser hereby covenants and agrees to pay to the Vendor's Solicitors the legal fees and ancillary disbursements which may be incurred by the Vendor or charged by the Vendor's Solicitors in order to implement any of the foregoing changes so requested by the Purchaser (with the Vendor's Solicitors' legal fees for implementing any such changes to any of the interim closing and/or final closing documents so requested by the Purchaser and agreed to by the Vendor being $350.00 plus G.S.T.), but without there being any obligation whatsoever on the part of the Vendor to approve of, or to implement, any of the foregoing changes so requested. 

5.2 GOODS AND SERVICES TAX

The Purchaser and Vendor acknowledge and agree that the Purchase Price is inclusive of the federal goods and services tax (“GST”) payable pursuant to the GST Legislation at the rate in effect at the time of the execution of this Agreement and that the actual consideration for the Unit, exclusive of Extras, changes, upgrades or adjustments as herein provided, is the amount derived by subtracting the GST payable herein (less all refunds, credits and rebates, including the GST new housing rebate, available to the Purchaser pursuant to the GST Legislation) from the Purchase Price (the “Consideration”).  The Purchaser acknowledges and agrees that the Vendor shall insert the Consideration in Box 4 of the Transfer/Deed of Land that the Vendor delivers to the Purchaser on the Title Closing.  The Purchaser covenants and agrees to pay the GST exigible on the purchase of the Unit as required by the GST Legislation.

5.3 GST REBATE

(a) In consideration of the Purchase Price being inclusive of GST, the Purchaser hereby irrevocably assigns to and in favour of the Vendor any and all rights the Purchaser may have on Closing or thereafter to any rebates, refunds or credits available with respect to the within transaction pursuant to the GST Legislation, including without limitation, if the Purchaser qualifies for it, the GST new housing rebate.  If the Purchaser qualifies for the GST new housing rebate, the Purchaser acknowledges having received credit for the amount of such GST new housing rebate, and having assigned such rebate to and in favour of the Vendor, and directs the Vendor to so indicate in any documentation pertaining to the said rebate.

(b) Subject to subsection 5.3(d) below, the Purchaser covenants and agrees that the Purchaser shall forthwith at and during Interim Occupancy and following the completion of this transaction, personally occupy the Unit or cause one or more of the Purchaser’s relations to occupy the Unit as the Purchaser’s primary place of residence for such period of time as shall be required in order to entitle the Purchaser to any such rebates, refunds or credits pursuant to the GST Legislation.

(c) Subject to subsection 5.3(d) below, the Purchaser covenants and agrees to execute and deliver to the Vendor on or before Title Closing all applications, assignments, authorizations, directions, statutory declarations, forms and other such documents as the Vendor or its solicitors shall request, from time to time, in order to verify entitlement to such rebates, refunds or credits and to effect the proper assignment thereof to the Vendor, including without limitation, compliance with the Purchaser’s covenants contained in subsections 5.3(b) and 5.3(d) hereof.
(d) In the event that the Purchaser shall for any reason fail to qualify for the GST new housing rebate, the Purchaser shall indemnify the Vendor in the amount that the Purchaser would have been entitled to had the Purchaser so qualified for such rebate and shall pay such amount to the Vendor forthwith upon written demand for same, and for which amount the Vendor shall be entitled to a Vendor’s Lien on the Unit and in the event that such failure to qualify is known on or before the Closing Date, the Vendor shall be credited in the statement of adjustments with such amount on Closing and the Purchaser shall be relieved of the Purchaser’s covenant under subsection 5.3(b).
(e) Notwithstanding any other provision herein contained, the Purchaser acknowledges and agrees that the Purchase Price does not include GST exigible with respect to any of the adjustments payable by the Purchaser pursuant to this Agreement, or any Extras, changes or upgrades to the Unit agreed upon by the Vendor and Purchaser following the acceptance by the Vendor of this Agreement, and the Purchaser shall be responsible for payment of GST for such Extras, changes or upgrades in accordance with the GST Legislation.

Part VI  - CONSTRUCTION MATTERS

6.1 COMPLETION OF CONSTRUCTION

(a) Prior to the Confirmed Occupancy Date the Purchaser agrees that the Purchaser or the Purchaser’s authorized representative will meet with the Vendor’s representative for inspection of the Unit, at a time designated by the Vendor on at least 7 days’ written notice delivered to the Purchaser, the Purchaser’s authorized representative or the Purchaser’s solicitor. At the time of inspection, the Purchaser, or the Purchaser’s authorized representative, and the Vendor shall complete a single Certificate of Completion and Possession (the “Warranties Certificate”) in the form prescribed from time to time by, and required to be completed pursuant to the Warranties Act listing all outstanding, incomplete work or defective items in the Unit.  THE WARRANTIES CERTIFICATE SHALL CONSTITUTE THE VENDOR’S ONLY UNDERTAKING TO COMPLETE SUCH ITEMS.  The Purchaser agrees that any warranties of workship or materials in respect of any aspect of the construction of the Unit or the common elements of the Condominium, whether implied by this Agreement, or at law or in equity, or by any statute or otherwise, shall be restricted to only those items listed in the Warranties Certificate.  The Purchaser agrees that: (i) the incomplete and/or deficient items included in the Warranties Certificate shall represent the entire balance of work to be completed by the Vendor with respect to the Unit and the Purchaser agrees that no further request for completion of items may be maintained by the Purchaser and this shall serve as good and sufficient release of the Vendor in that regard; (ii) the Vendor shall have the right to enter upon the Unit, the Building and the Lands after the Confirmed Occupancy Date and after the Closing Date in order to complete the said items; and (iii) the Vendor and Governmental Authorities, or their servants or agents, shall have the right to enter upon the Unit, the Building and the Lands after the Confirmed Occupancy Date and after the Closing Date to inspect, repair or complete any exterior work, to complete grading operations, to undertake the modification of the surface drainage, including installation of catch basins or to effect any other corrective measures as may be required by the Governmental Authorities or the Vendor. The Vendor shall complete the Unit and the common elements in accordance with the provisions of this Agreement, notwithstanding that the Purchaser shall have taken possession of the Unit, within a reasonable time thereafter, subject to Force Majeure.  In the event that the Vendor does any additional work in its discretion, it shall not be deemed to have waived the provisions of this subsection 6.1(a) or otherwise enlarged its obligations hereunder.  

(b) Except as to items specifically listed in the Warranties Certificate, the Purchaser shall be deemed, upon taking possession of the Unit, to have acknowledged that the Unit has been completed in accordance with this Agreement and the Purchaser shall be conclusively deemed to have accepted the Unit.  If the Purchaser or the Purchaser’s authorized representative does not attend and execute a Warranties Certificate prior to the original Confirmed Occupancy Date or any extended Confirmed Occupancy Date as aforesaid, then the Vendor may execute such Warranties Certificate on behalf of the Purchaser and the Purchaser hereby irrevocably appoints the Vendor the Purchaser’s lawful attorney to complete the Warranties Certificate on the Purchaser’s behalf, without liability and the Purchaser shall be bound as if the Purchaser had executed such Warranties Certificate, or the Vendor may, at its option, declare this Agreement to be in default by the Purchaser and may terminate this Agreement by written notice to the Purchaser or the Purchaser’s solicitor. In such an event, the Purchaser agrees that the Deposit received shall be forfeited to the Vendor, as liquidated damages and not a penalty, however such forfeiture shall in no way limit any other rights the Vendor has in the event its damages are greater than the Deposit received.

(c) The Purchaser hereby releases the Vendor from any liability whatsoever in respect of improvements or betterments to, or chattels placed within the Unit.  The Purchaser further acknowledges that the Vendor is not responsible for the repair or rectification of any work resulting from ordinary settlement including, without limitation, walkways, patio stones, interlocking bricks or sodded areas or for any damage to improvements or decor caused by material shrinkage, twisting or warpage.  Furthermore, the Vendor shall not be liable for any secondary or consequential damages whatsoever which may result from any defect in materials, design or workship related to the Building and/or the Unit except as required under the Warranties Act.  The Purchaser agrees that the foregoing may be pleaded by the Vendor as an estoppel in any action brought by the Purchaser or the Purchaser’s successors in title against the Vendor arising from construction deficiencies.

(d) The Vendor shall complete the common elements as soon as reasonably practicable, however the failure of the Vendor to complete the common elements or to complete the Unit beyond the minimum standards required by the local municipality in order to permit occupancy thereof, on or before the Confirmed Occupancy Date, or the Closing Date, (as the case may be) shall in no event entitle the Purchaser to refuse to take possession of the Unit on the Confirmed Occupancy Date and/or to close this transaction on the Closing Date, or to fail to remit to the Vendor the purchase monies and other monies required to be paid by the Purchaser hereunder.

(e) The Purchaser further acknowledges and agrees that any warranties of workship or materials in respect of any aspect of the construction of the Unit or the common elements of the Condominium, whether implied by this Agreement or at law or in equity, or by any statute or otherwise, shall be restricted to only those warranties deemed to be given by the Vendor under the Warranties Act and shall extend only for the time period and in respect of those items covered or provided by the Warranties Act.

(f) The Purchaser covenants and agrees that upon the Confirmed Occupancy Date that either the Purchaser or a member of the Purchaser’s family shall forthwith occupy the Unit so as to comply with the provisions of the Warranties Act regarding occupancy by a new home buyer.

(g) The Purchaser shall not enter on to the Lands or into the Building, prior to the Confirmed Occupancy Date or the Closing Date (as the case may be) without obtaining the prior written consent of the Vendor, which consent may be unreasonably or arbitrarily withheld.  In the event that the Purchaser is permitted to enter on to the Lands or into the Building, the Purchaser shall at all times be accompanied by a representative of the Vendor and shall wear a hard hat and other protective equipment as may be required by the Vendor, if any.  In the event that the Purchaser does enter on to the Lands or into the Building prior to the Confirmed Occupancy Date or the Closing Date (as the case may be), whether with or without the prior written consent of the Vendor, the Purchaser and any person who enters on to the Lands or into the Building with the Purchaser, assumes all risk in respect of their entrance on to the Lands or into the Building and the Purchaser hereby waives and releases any claims that the Purchaser may have against the Vendor or its successors and assigns or any related company, in respect of any claim that the Purchaser or such other person who enters on to the Lands or into the Building with the Purchaser might otherwise have against the Vendor, whether arising as a result of the negligence of the Vendor or those for whom the Vendor is at law responsible, or otherwise.  The Purchaser will indemnify and hold the Vendor harmless for all losses, costs, causes of action, actions, damages and expenses, including, without limitation, legal fees on a solicitor and client basis, occasioned in whole or in part as a result of the Purchaser’s entrance on to the Lands or the Building, incurred or suffered by the Vendor.  Any unauthorized entrance on to the Lands or into the Building shall constitute a default under this Agreement and in such case, the Vendor may exercise such rights and remedies available to it hereunder and at law.
6.2 CONSTRUCTION AND CHANGES

(a) The Vendor agrees to complete the Unit and common elements in a good and workerlike manner.  The Purchaser acknowledges that the Building of which the Unit forms a part will be constructed to at least the minimum Ontario Building Code requirements and substantially in accordance with the plans and specifications to be filed with the Governmental Authorities.  The Purchaser covenants and agrees that the Purchaser shall have no claims against the Vendor for any higher or better standards of workship or materials.  The Purchaser agrees that the foregoing may be pleaded by the Vendor as an estoppel in any action brought by the Purchaser or the Purchaser’s successors in title against the Vendor.

(b) The Vendor may, from time to time, change, vary or modify in its sole and absolute discretion, or at the request or requirement of Governmental Authorities or any mortgagee of the Lands, any elevations, building specifications or site plans or any part of the Condominium, Building, or the Unit (including, without limitation reversing the layout of the Unit), to conform with any Governmental Authorities or architectural requirements related to building codes, Official Plan or Official Plan Amendment, the zoning by-law, municipal site plan approval or architectural control, or for any other purposes as the Vendor in its sole and absolute discretion determines.  Such changes may be made to the plans and specifications existing at inception of the Condominium, or as they existed at the time the Purchaser entered into this Agreement, or as illustrated on any sales brochures, models or otherwise.  With respect to any aspect of construction, finishing or equipment, the Vendor shall have the right, without the Purchaser's consent, to substitute materials for those described in this Agreement or in the plans or specifications, provided the substituted materials are in the judgement of the Vendor's architect, whose determination shall be final and binding, of equal quality or better.  The Purchaser shall have no claim against the Vendor for any such changes, variances or modifications nor shall the Vendor be required to give notice thereof.  The Purchaser hereby consents to any such changes, variances or modifications and agrees to complete the purchase notwithstanding same.

(c) The Purchaser acknowledges that any illustration in any sales brochure, any models in the sales office and any model suites may contain features, decorations and chattels that are not included in the Unit or under this Agreement and that only those items set out in Schedule “A” to this Agreement are included in the Purchase Price.

(d) The Purchaser agrees that the Purchaser or the Purchaser’s authorized representative (if any) shall meet with the Vendor or its representative at a time or times designated by written notice from the Vendor to the Purchaser and the Purchaser’s authorized representative, if any, in order to select finishes, colours and materials for those items in Schedule “A”, where the Purchaser has a choice as indicated in Schedule “A”, from a selection offered by the Vendor.  If the Purchaser or the Purchaser’s authorized representative (if any) fails to attend at the designated time to make such selections, the Purchaser hereby irrevocably appoints the Vendor as the Purchaser’s lawful attorney to complete the selection of finishes, colours and materials for such items, and the Vendor may, but shall not be obliged to, complete same.  In the event that the Vendor makes such selections, the Vendor shall not be liable for any delays in having the Unit substantially completed sufficient to permit occupancy thereof by the Confirmed Occupancy Date, and the Purchaser shall still be responsible to sign and deliver to the Vendor on the Confirmed Occupancy Date all documents and instruments required to be given to the Vendor by the Purchaser on the Confirmed Occupancy Date, and pay all monies as required by this Agreement, notwithstanding that the Unit may not be substantially completed to permit occupancy by the Confirmed Occupancy Date.  

(e) Extras shall be paid by cash or certified cheque at the time of ordering. In the event that the Purchaser chooses or requests Extras, then the Vendor shall not be held liable for any delays in having the Unit substantially completed sufficient to permit occupancy thereof by the Confirmed Occupancy Date (provided such delays are as a result of Extras requested by the Purchaser not being supplied or completed in time) and the Purchaser shall nevertheless be obliged to sign and deliver to the Vendor on the Confirmed Occupancy Date all documents and instruments required to be given to the Vendor on the Confirmed Occupancy Date as provided in this Agreement, and shall also pay to the Vendor all monies required to be paid under this Agreement, notwithstanding that the Unit may not be substantially completed by such date.  If any of the Extras ordered by the Purchaser, through the Vendor, are not supplied or cannot be completed, for whatever reason, by the Closing Date (the “Uncompleted Extras”), then at the option of the Vendor, the Vendor shall refund to the Purchaser upon the Closing Date all amounts paid by the Purchaser to the Vendor in connection with the Uncompleted Extras, and the amount so refunded by the Vendor to the Purchaser for the Uncompleted Extras (or for which, at the Vendor’s option, the Purchaser shall receive a credit on the statement of adjustments on Closing) shall be accepted by the Purchaser as full and final settlement of any claim by the Purchaser with respect to such Uncompleted Extras, and the Purchaser acknowledges that the Vendor’s liability with respect to the Uncompleted Extras shall be limited solely to the return or credit of the amounts referred to as aforesaid, and upon such payment being made or credit being given, the Vendor will be released from any and all obligations, claims or demands whatsoever with respect thereto, including the obligation of the Vendor to supply or complete such Uncompleted Extras. In the event that the Vendor does not opt to refund or credit the amounts paid by the Purchaser in connection with the Uncompleted Extras, the Vendor shall supply or complete such Uncompleted Extras within a reasonable time after the Closing Date and the Purchaser shall give the Vendor access to the Unit to permit the Vendor to supply or complete such Uncompleted Extras.  In such circumstances, the Vendor shall not be required to refund or credit on the Closing Date any amount paid by the Purchaser in respect of such Uncompleted Extras nor shall the Purchaser be entitled to holdback any part of the Purchase Price to be paid on the Closing Date due to failure of the Vendor to supply or complete the Uncompleted Extras prior to the Closing Date. The Purchaser agrees that the Vendor shall not be obligated to provide Extras.

(f) The Purchaser agrees that it shall satisfy itself as to whether or not any automobile which the Purchaser may wish to park in a Parking Unit will fit in the underground garage forming part of the Condominium, including the entrance, and in the Parking Unit and the Vendor makes no representation or warranty in respect of any such automobile fitting in the underground garage or in any Parking Unit.

(g) One standard size Parking Unit and one standard size Storage Locker Unit are included in the Purchase Price. An oversized Parking Unit and oversized Storage Locker Unit may be substituted at an additional cost, subject to availability and not being allocated by the Vendor to another unit.  The location of the Parking Unit and Storage Locker, notwithstanding that they are allocated herein, shall be in such location as determined by the Declarant, on or before Closing, in its sole and absolute discretion.
6.3 SITE CONDITIONS

(a) The Purchaser acknowledges that excessive noise levels, vibrations, dust, debris and matters of a similar nature may exist during construction on the Lands and on any adjoining or neighbouring lands now or hereafter owned by the Vendor and/or its successors and assigns and/or any related company, including the completion of the Building, or the erection and completion of any other buildings or structures thereon and the Purchaser agrees to take possession of and occupy the Unit subject to such conditions, provided the Unit is reasonably fit for occupancy. The Purchaser further acknowledges that there are no guarantees against the possibility of noise disturbances from neighbouring units.  The Purchaser hereby waives and releases any claims that the Purchaser may have against the Vendor or its successors and assigns or any related company in respect of the foregoing matters.
(b) The Purchaser is advised that in connection with the Vendor's application to Governmental Authorities for a draft plan of condominium approval certain requirements may be imposed upon the Vendor by Governmental Authorities.  These requirements may relate, among other things, to warning statements to be given to purchasers in connection with environmental concerns of Governmental Authorities such as warnings relating to noise or pollution levels, the proximity of the Condominium to major streets and/or highways, vibration exposure and similar matters (“Requirements”).  The Vendor, in its construction of the Building, will meet or exceed noise, air quality and vibration attenuation standards for multi-unit residential developments in existence at the time of issuance of the building permit for the Building as may be imposed by Governmental Authorities in regard to the Condominium.  The Purchaser further acknowledges that despite the inclusion of certain attenuation features in the Condominium, the noise levels, vehicle emissions and vibrations from the aforementioned sources may occasionally interfere with the activities of occupants of the Condominium.  The Purchaser covenants and agrees that: (i) on the Closing Date, as determined by the Vendor, the Purchaser will execute and deliver any and all documents required by the Vendor in which the Purchaser will acknowledge that the Purchaser is aware of the Requirements and any warning statement incorporated therein; and (ii) if the Vendor is required to incorporate the Requirements and any warning statement into the Creating Documents, or register the Requirements and any warning statement on title, the Purchaser will accept title to the Unit notwithstanding any such amendments to the Creating Documents, or the registration of same on title.  The Purchaser hereby waives and releases any claims that the Purchaser may have against the Vendor and/or its successors and assigns in respect of, or arising out of or as a result of, the Requirements or any noise levels, vehicle emissions and vibrations as itemized herein.

(c) The Purchasers is advised that despite the inclusion of noise control features within the development area and within the Building, the sound levels from increasing vehicular traffic on Vivian Street and Romeo Street may continue to be of concern, occasionally interfering with some activities of the dwelling occupants. The Unit will be supplied with a central air conditioning system which will allow windows and exterior doors to remain closed, thereby ensuring that the indoor sound levels are within the Municipality's and the Ministry of Environment's noise criteria.
(d) The Vendor advises the Purchaser and the Purchaser acknowledges and agrees that:

(i) the Vendor reserves the right to determine whether or not it will proceed to develop all or any part of the Stratford Terraces Condominium and, if so, to also determine the design, size, character, form and scheduling of same. The Vendor further reserves the right to reconfigure the Stratford Terraces Condominium from time to time and to refrain from constructing any or all of the Stratford Terraces Condominiums, all as determined by the Vendor from time to time.  The Vendor may also elect to develop the Stratford Terraces Lands in whole or in part (or not at all), for purposes other than the Stratford Terraces Condominium, including without limitation, residential uses that are not condominiums or not high-rise buildings, commercial uses or other uses.  In the event that the Vendor does proceed to develop the Stratford Terraces Lands, whether in whole or in part and whether as the Stratford Terraces Condominium or otherwise, such development shall be of a design, size, character, nature and form as determined by the Vendor from time to time and all decisions as to whether or not to develop the Stratford Terraces Lands or any portion or portions thereof, including without limitation decisions respecting the timing and scheduling of such development, shall be made by the Vendor.  The Vendor makes absolutely no representation or warranty as to any matter respecting the future development of the Stratford Terraces Lands or the Stratford Terraces Condominium, and the Purchaser acknowledges and agrees that the Purchaser has agreed to purchase the Unit, fully aware that the Vendor is entitled to determine all matters with respect to the Stratford Terraces Lands or the Condominium, and the development thereof, if any, in its sole and absolute discretion, as determined from time to time and that the Vendor owes no duty to the Purchaser in regard to any decision that it may make in regard thereto.  The Purchaser acknowledges that what is ultimately developed on the Stratford Terraces Lands, whether such development consists of the Stratford Terraces Condominium or other types of development, may differ from any plan, sketch or study depicting the Stratford Terraces Lands and the development thereof, that the Purchaser may have reviewed at the time of purchasing the Purchaser’s Unit.  In the event that the Vendor determines, in its sole and absolute discretion, not to proceed with the Stratford Terraces Condominium or any part or parts thereof, then the Condominium Documents shall be deemed to be amended to delete reference herein and therein to that part of the Stratford Terraces Condominium not constructed or created, such amendment shall be further deemed not to be a material change to the Condominium Documents for the purpose of the Act, and the Vendor shall incur no liability with respect thereto;

6.4 RIGHT OF ENTRY

Notwithstanding the Purchaser occupying the Unit on the Confirmed Occupancy Date or Title Closing, the Vendor or any person authorized by it (including Governmental Authorities or any other authority having jurisdiction) shall have the right, without notice, to enter the Unit at all reasonable hours and times and shall have access to the Lands, the Building and the Unit in order to make inspections or to do any work or repairs therein which may be deemed necessary by the Vendor or Governmental Authorities in connection with the completion, rectification, maintenance or servicing of any installation in the Building or the Unit or other Units, or in order to make inspections in order for any mortgagee to make necessary advances due the Vendor under any mortgage, and such rights shall be in addition to any rights and easements created hereunder or under the Act.  A right of entry in favour of the Vendor for a period not exceeding five (5) years similar to the foregoing may be included in the Transfer/Deed provided on the Closing Date and acknowledged by the Purchaser at the Vendor's sole and absolute discretion. 
6.5 MATERIAL CHANGE

In the event that there is any change in the interior layout of the Unit or change in the size of the Unit which is a material change as contemplated by subsection 74(1) of the Act in the sole and absolute discretion of the Vendor, the Purchaser covenants and agrees that the Purchaser’s sole remedy shall be the rescission rights afforded or pursuant to subsection 74(6) of the Act, notwithstanding any rule of law or equity to the contrary. The Purchaser is advised that the Vendor shall have the right to increase or decrease the number of units or floors in the Condominium and to alter the facilities comprising a part of the common elements and to change the style or configuration of the Unit, other units, floors and common elements and to change the unit mix as set out in the Disclosure Statement, all at its sole and absolute discretion and for any reason whatsoever.  In the event of such alteration or change, the proposed Condominium Documents shall be amended accordingly and the Purchaser hereby consents to any such alterations, changes or modifications and agrees to complete the sale herein notwithstanding such alterations, changes or modifications.

Part VII  - VENDOR’S CONDITIONS

7.1 CONDITIONS RELATING TO VENDOR’S OBLIGATIONS

The completion of this Agreement by the Vendor is conditional until August 15, 2005 (or an extended date as set out below): 

(a) upon the Vendor obtaining from Governmental Authorities such site plan and/or other approvals (which site plan and/or approvals and any conditions attached thereto, shall be satisfactory and acceptable to the Vendor in its sole and unfettered discretion) as are necessary for the Vendor to proceed with construction of the Building in accordance with its current proposal and all appeal periods having expired; and
failing which, this Agreement shall be null and void, the Deposit returned to the Purchaser (excluding uncashed cheques) and neither party shall be liable to the other for any costs or damages.  In the event that the Vendor has not given notice in writing to the Purchaser or the Purchaser’s solicitor on or before August 15, 2005, advising the Purchaser that the Vendor is or is not satisfied with or has waived its right to be satisfied with the foregoing condition, the date for satisfaction of such condition shall automatically be extended to February 15, 2006. This condition shall be deemed satisfied and waived by the Vendor in the event that the Vendor does not give notice to the contrary to the Purchaser or the Purchaser’s solicitor on or before February 15, 2006.  The Purchaser acknowledges that this condition is for the sole benefit of the Vendor and may be waived in whole or in part by the Vendor at its sole option at any time or times.

(b) Notwithstanding anything contained in this Agreement, the completion of the transaction contemplated by this Agreement is conditional upon the Vendor being satisfied on or before August 15, 2005, in its sole and absolute discretion, with the economic feasibility and viability of proceeding with the development of and/or construction of the Condominium (including the Unit) failing which this Agreement shall be null and void and the Deposit returned to the Purchaser with interest in accordance with the Act and without deduction and neither party shall be liable to the other for any costs or damages. In the event that the Vendor has not given notice in writing to the Purchaser or the Purchaser’s solicitor on or before August 15, 2005, advising the Purchaser that the Vendor is or is not satisfied with or has waived its right to be satisfied with the foregoing condition, the date for satisfaction of such condition shall automatically be extended to August 15, 2006. This condition shall be deemed satisfied and waived by the Vendor in the event that the Vendor does not give notice to the contrary to the Purchaser or the Purchaser’s solicitor on or before August 15, 2006.  The Purchaser acknowledges that this condition is for the sole benefit of the Vendor and may be waived in whole or in part by the Vendor at its sole option at any time or times.

The Purchaser acknowledges that the commencement of construction of the Condominium (including the Unit) shall not be construed as a waiver or satisfaction of these conditions. The Purchaser further acknowledges that these conditions are for the sole benefit of the Vendor and may be waived by the Vendor at its sole and absolute discretion at any time in whole or in part without notice to the Purchaser.

7.2 CONDITION RELATING TO DRAFT PLAN OF CONDOMINIUM APPROVAL
AND REGISTRATION OF THE CREATING DOCUMENTS

(a) This Agreement is conditional upon the Vendor receiving approval from Governmental Authorities and any other authority having jurisdiction, on or before the Confirmed Occupancy Date, of draft plan of condominium approval for the Condominium in a form satisfactory to the Vendor, in its sole and arbitrary discretion, and without being subject to any conditions which are, in the Vendor’s sole and arbitrary discretion, unduly onerous or unacceptable for any reason.  If such approval is not obtained, the Vendor may terminate this Agreement by notice in writing and thereupon the Deposit made by the Purchaser shall be returned to the Purchaser (excluding uncashed cheques) and on such termination, neither party shall be liable to the other for any costs or damages.  The Purchaser acknowledges that this condition is for the sole benefit of the Vendor and may be waived by the Vendor at its sole option at any time or times in whole or in part.

This Agreement is conditional upon compliance with Section 50 of the Planning Act, R.S.O. 1990, as amended, within 18 (eighteen) months of the Confirmed Occupancy Date by registration of the Creating Documents.  In the event that the Vendor cannot obtain registration of the Creating Documents on or before such date, the Vendor may, in its sole and absolute discretion, terminate this Agreement.  The provisions of Section 3.4 of this Agreement, (except subsections 3.4(c)(iii) and 3.4(g)), and this Section 7.2 shall survive such termination.  If this Agreement is so terminated, then neither party shall be liable to the other for any costs or damages and the Deposit shall be returned to the Purchaser (excluding uncashed cheques).  Provided that if the Purchaser is then in possession of the Unit under Section 3.4 of this Agreement, the Deposit shall be returned to the Purchaser only upon the Purchaser giving up possession of the Unit, and the Purchaser shall give up possession on 30 days’ prior written notice from the Vendor requiring the Purchaser so to do, and the Purchaser shall pay the Occupancy Fee to the date of giving up possession.  Monies paid for the Occupancy Fee and Extras ordered by the Purchaser, if installed in the Unit, shall not be returned.  The Purchaser consents to such termination by the Vendor when and if same occurs, and the Purchaser acknowledges and agrees that this consent is the consent contemplated by subsection 79(2) of the Act.
Part VIII  - PENDING CLOSING

8.1 RISK

Until the Closing Date, the Building, including the Unit, shall be and remain at the risk of the Vendor and in the event of damage to the Building (whether or not to the Unit) prior to the Closing Date (but subject to the provisions hereinbefore set out in subsection 3.4(m) in the event of damage to the Building occurring after the Confirmed Occupancy Date), the Vendor in its sole and absolute discretion may either repair the damage and have the proceeds of the insurance and complete the sale or may terminate this Agreement in which latter event all Deposits previously paid by the Purchaser to the Vendor shall be returned to the Purchaser (excluding uncashed cheques) and all Occupancy Fees or any monies paid by the Purchaser for Extras, if installed in the Unit, shall be retained by the Vendor.  The Vendor shall have no further liability or obligation and shall not be liable for any losses, costs or damages incurred by the Purchaser as a result of the termination.  The Purchaser acknowledges that the Vendor holds a fire insurance policy on the Building only and not on any improvements or betterments made by or on behalf of the Purchaser, including Extras.  It is the responsibility of the Purchaser, after the Confirmed Occupancy Date, to insure such improvements or betterments and to replace and/or repair same if they are removed, injured or destroyed.  The Vendor is not liable for the Purchaser’s loss occasioned by fire, theft or other casualty.  The proceeds of all insurance policies held by the Vendor shall be for the benefit of the Vendor alone.

8.2 PURCHASER DEFAULT

(a) The Purchaser shall be deemed to be in default under this Agreement, if (i) the Purchaser fails to observe or fulfil any of the provisions of this Agreement, (ii) any lien, execution, certificate of pending litigation, notice or other encumbrance arising from any action or default whatsoever of the Purchaser is registered against the title to either the Lands or the Unit or both, or affects the Lands, the Condominium or the Unit, (iii) the Purchaser registers or causes or permits this Agreement, or notice thereof, any caution, or any certificate of pending litigation to be registered against the Lands, the Condominium or the Unit for any reason whatsoever including the default of the Vendor, (iv) any cheque delivered by the Purchaser to the Vendor is not honoured and the Purchaser does not supply the Vendor with a sum (either in cash or by certified cheque) equal to the amount of such dishonoured cheque, plus the administrative fee of $150.00 (plus GST) as referred to in subsection 5.1(j) of this Agreement within two (2) Business Days of the Vendor’s request for a replacement cheque.  The Vendor shall be entitled (but not required) to satisfy any such lien, execution or encumbrance and the Vendor is hereby irrevocably appointed lawful attorney for the Purchaser with the power to execute any document or consent that may be necessary to remove any title encumbrance or registration as provided in Subclauses (ii) or (iii) of this subsection 8.2(a).  If the Vendor is required to pay any monies to remove any such title encumbrance or registration from the title register, the Purchaser on a demand basis shall reimburse the Vendor for all monies paid or for security given and costs including legal fees on a solicitor and own client basis, together with annual interest thereon at 5% over the Prime Rate (both calculated and compounded monthly).

(b) If the Purchaser is in default under this Agreement either before or after the Confirmed Occupancy Date and fails to remedy such default within two (2) Business Days of the Purchaser’s being so advised in writing, (other than the Purchaser’s failure to complete on the Closing Date, in which event no written advice shall be required to be delivered to the Purchaser) notwithstanding any act of the Vendor, the Vendor at its sole option, may declare this Agreement at an end and (i) the Purchaser shall vacate the Unit if the Purchaser has taken possession thereof and (ii) the Deposit shall be forfeited to the Vendor.  The Vendor shall not be obliged to return any monies paid by the Purchaser as an Occupancy Fee and any monies paid by the Purchaser for Extras, whether or not installed in the Unit, and same shall be deemed to form part of the Deposit and also be retained by the Vendor.  The Vendor reserves all its rights and remedies under this Agreement and at law and in equity, against the Purchaser and shall be at liberty to re-sell the Unit with or without re-entry and without prejudice to the Vendor’s right to damages at law or in equity.

(c) The Vendor may in its sole and absolute discretion grant a written waiver of any breach of any provision of this Agreement and the Vendor may also grant the Purchaser a written extension of time in order that the Purchaser may subsequently comply with such provision.  No written waiver or extension by the Vendor shall be deemed to condone any future breach and any such waiver shall be without prejudice to the Vendor’s rights.  The Vendor’s failure to notify the Purchaser of a default shall not constitute a waiver of such default.

(d) Notwithstanding any other provision contained in this Agreement, if this Agreement is terminated through no fault of the Purchaser, the Deposit shall be returned to the Purchaser (excluding uncashed cheques).  The Vendor, however, shall not be obliged to return any monies paid by the Purchaser as an Occupancy Fee or for Extras, if installed in the Unit.  In no event shall the Vendor or its agents be liable for any damages or costs whatsoever whether arising as a result of the negligence of the Vendor or those for whom the Vendor is at law responsible or otherwise, and, without limiting the generality of the foregoing, for any monies paid to the Vendor for Extras if installed in the Unit, for any loss of bargain, for any relocating costs, for loss of use of deposit monies or for any professional or other fees paid in relation to this transaction.  This subsection 8.2(d) may be pleaded by the Vendor as a complete defence to any such claim.

(e) In the event that this Agreement is terminated, the Purchaser shall execute such releases or any other assurances or documents as the Vendor may require to release the Purchaser’s interest in the Unit, the Building, the Condominium and the Lands and in the event the Purchaser refuses to execute such releases, assurances or documents the Purchaser hereby constitutes and irrevocably appoints the Vendor as the Purchaser’s lawful attorney to execute such releases, assurances and documents.

(f) The Purchaser acknowledges and agrees that notwithstanding any other terms and provisions contained in this Agreement to the contrary, in the event that one or more material changes are made to the Condominium Documents, the Unit and/or to the Condominium to be developed on the Lands, then the Purchaser’s only remedy shall be the Purchaser’s right of rescission of this Agreement, and the return of the Purchaser’s Deposit pursuant to Section 74 of the Act, and the Purchaser shall not have, initiate or maintain any claim or cause of action for damages and/or specific performance of this Agreement, in connection with said material change or changes.

8.3 NON-REGISTRATION

The Purchaser acknowledges that this Agreement does not create an interest in the Lands, the Condominium or the Unit and that until a Transfer/Deed of Land is registered in favour of the Purchaser, the Purchaser shall have no interest in the Lands, the Condominium or the Unit.  The Purchaser further covenants and agrees that the Purchaser will not register or cause or permit this Agreement to be registered on title to the Lands, the Condominium or the Unit and that no reference to it, or notice of it or any caution or any certificate of pending litigation, purchaser’s lien or any other notice or document of any type shall be registered on title whether or not the Vendor is in default hereunder.  The Purchaser shall be deemed to be in default under this Agreement if the Purchaser creates any encumbrance or makes any registration or causes or permits any encumbrance or registration to be made on title to the Lands and/or the Unit on or before the Closing Date.

Should the Purchaser be in default of the Purchaser’s obligations under this Section 8.3, the Vendor may, as agent and attorney of the Purchaser, cause removal of any such registration from the title to the Lands, the Unit or the Condominium.  In addition, should the Purchaser be in default of the Purchaser’s obligations under this Section 8.3, the Vendor, at its option, shall have the right to declare this Agreement null and void in accordance with the provisions of Section 8.2 hereof.  The Purchaser hereby irrevocably consents to a court order removing any notice of this Agreement, any caution, any certificate of pending litigation, any purchaser’s lien or any other notice or document of any sort whatsoever from title to the Unit or the Condominium and the Purchaser agrees to pay all of the Vendor’s costs and expenses in obtaining such order (including the Vendor’s Solicitors’ fees on a solicitor and own client basis).

8.4 NO SALE OR LEASE

The Purchaser represents to the Vendor, upon which representation the Vendor has relied in accepting this Agreement, that the Purchaser is purchasing the Unit for the Purchaser’s own personal use or for the use of a family member or relative and not for short term speculative purposes.

The Purchaser further covenants and agrees not to list for sale, offer to sell, advertise to sell, sell, transfer, assign, offer for lease, lease, direct title on Closing to any third party, mortgage, encumber or otherwise either directly or indirectly part with the Purchaser’s interest in this Agreement, the Unit, the Condominium or the Lands (collectively and individually hereinafter referred to as a “Transfer”), nor permit any third party to list or advertise the Unit for sale or lease at any time until after the Closing Date, subject to this subsection 8.4, without the prior written consent of the Vendor, which consent may be arbitrarily or unreasonably withheld.  As a condition of giving its consent, the assignee/transferee will be required to execute and deliver to the Vendor the Vendor's standard form of assumption agreement and to pay to the Vendor on the date of execution and delivery of the assumption agreement the Vendor's administration and processing fee of $2,500.00, plus G.S.T., together with any other applicable fees, including the Vendor's solicitor's fees.  Notwithstanding such assignment, the Purchaser shall not be relieved of its obligations herein and in no event shall the Purchaser list or cause to be listed the Unit for sale, lease or otherwise on a listing service system including, without limitation, the Multiple Listing Service (“MLS”).  The Purchaser acknowledges and agrees that once a breach of the preceding covenant occurs, such breach is (or shall be) incapable of rectification, and accordingly the Purchaser acknowledges and agrees that in the event of such breach, the Vendor shall have the unilateral right and option of terminating this Agreement (and the Occupancy Agreement) effective upon delivery of notice of termination to the Purchaser or the Purchaser's solicitor, whereupon the provisions of this Agreement dealing with the consequence of termination by reason of the Purchaser's default, shall apply.

Part IX  - CLOSING

9.1 CLOSING DATE

(a) The Closing Date shall be the date upon which a transfer of title to the Unit is delivered to the Purchaser and shall be the later of:

(i) the Confirmed Occupancy Date, if the Creating Documents have been registered; and

(ii) such number of days after notice in writing is given by the Vendor or the Vendor’s Solicitors to the Purchaser or the Purchaser’s solicitor of the registration of the Creating Documents, as determined by the Vendor in its sole and absolute discretion and whether or not such number of days is provided at the time of notification of registration of the Creating Documents or at such other time as determined by the Vendor, in its sole and absolute discretion (the “Closing Date Notice”);  provided however that in no event shall the Closing Date Notice specify a Closing Date that is earlier than the 10th day following the date on which the Closing Date Notice is given and no later than 18 months from the Confirmed Occupancy Date. 

(b) The Purchaser covenants and agrees that the Purchaser will at the Purchaser’s own expense complete the transaction in accordance with the notice aforesaid and register the transfer of title, forthwith after delivery of the transfer to the Purchaser.

(c) Closing shall take place at the local Land Registry Office on the Closing Date and at the time designated by the Vendor in accordance with subsection 9.1(a) above.

9.2 TENDER

The Purchaser hereby waives personal tender and agrees that tender shall be validly and effectively made if the Vendor’s representative or solicitors attend at any time after 1:30 p.m. on the Closing Date at the Land Registry Office in which the title to the Lands is registered and for a period of one-half hour thereafter is ready, willing and able to close this transaction; alternatively, tender on the Vendor or the Purchaser may be validly and effectively made upon the designated solicitors for the party being tendered upon, or upon the Vendor or the Purchaser.  Payments must be tendered by certified cheque drawn on any of the 5 largest Canadian chartered banks.  Notwithstanding the foregoing, if the Purchaser or the Purchaser’s solicitors indicate or express to the Vendor or the Vendor’s Solicitors, on or before the Closing Date, that the Purchaser is unable or unwilling to complete the purchase or take occupancy, the Vendor is relieved of any obligation to make formal tender upon the Purchaser or the Purchaser’s solicitor and the Vendor may exercise forthwith any and all of its rights and remedies provided for in this Agreement and at law.

9.3 RESIDENCY

The Vendor and the Purchaser both covenant to and with each other that they are not, and will not on the Confirmed Occupancy Date or the Closing Date be, a non-resident within the meaning of Section 116 of the Income Tax Act (Canada).  Not later than the Closing Date, the Vendor and the Purchaser will furnish each other with and they both agree to accept as the only evidence thereof, a personal statutory declaration, or a declaration of one of the Vendor’s or Purchaser’s officers if the Vendor or Purchaser is a corporation, confirming the foregoing.

9.4 HOLDBACKS

The Purchaser agrees that on taking possession of the Unit and/or on the Closing Date the Purchaser will not for any reason whatsoever request, nor will the Vendor be obligated to permit, any holdback of any part of the Purchase Price or any other monies payable by the Purchaser under this Agreement for any reason whatsoever. 

9.5 ELECTRONIC REGISTRATION

In the event that the electronic registration system (hereinafter referred to as the “Teraview Electronic Registration System” or “TERS”) is operative in the applicable Land Titles Office in which the Property is registered, then at the option of the Vendor's solicitor, the following provisions shall prevail:  

a)
The Purchaser shall be obliged to retain a lawyer, who is both an authorized TERS user and in good standing with the Law Society of Upper Canada to represent the Purchaser in connection with the completion of the transaction, and shall authorize such lawyer to enter into an escrow closing agreement with the Vendor's solicitor on the latter's standard form (hereinafter referred to as the “Escrow Document Registration Agreement”), establishing the procedures and timing for completing this transaction and to be executed by the Purchaser's solicitor and returned to the Vendor's solicitors at least ten (10) days prior to the Unit Transfer Date.  

b)
The delivery and exchange of documents, monies and keys to the Unit and the release thereof to the Vendor and the Purchaser, as the case may be:

i)
shall not occur contemporaneously with the registration of the Transfer/Deed (and other registrable documentation); and

ii)
shall be governed by the Escrow Document Registration Agreement, pursuant to which the solicitor receiving the documents, keys and/or certified funds will be required to hold same in escrow, and will not be entitled to release same except in strict accordance with the provisions of the Escrow Document Registration Agreement.

c)
If the Purchaser's lawyer is unwilling or unable to complete this transaction via TERS, in accordance with the provisions contemplated under the Escrow Document Registration Agreement, then said lawyer (or the authorized agent thereof) shall be obliged to personally attend at the office of the Vendor's solicitor, at such time on the scheduled closing date as may be directed by the Vendor's solicitor or as mutually agreed upon, in order to complete this transaction via TERS utilizing the computer facilities in the Vendor's solicitor's office, and shall pay a fee as determined by the Vendor's solicitor, acting reasonably for the use of the Vendor's computer facilities.  

d)
The Purchaser expressly acknowledges and agrees that the Purchaser will not be entitled to receive the Transfer/Deed to the Unit for registration until the balance of funds due on closing, in accordance with the statement of adjustments, are either remitted by certified cheque via personal delivery or by electronic funds transfer to the vendor's solicitor (or in such other manner as the latter may direct) prior to the release of the Transfer/Deed for registration.

e)
Each of the parties hereto agrees that the delivery of any documents not intended for registration on title to the Unit may be delivered to the other party hereto by telefax transmission (or by a similar system reproducing the original or by electronic transmission of electronically signed documents through the Internet), provided that all documents so transmitted have been duly and properly executed by the appropriate parties/signatories thereto which may be by electronic signature. The party transmitting any such document shall also deliver the original of same (unless the document is an electronically signed document) to the recipient party by overnight courier sent the day of closing or within 7 business days of closing, if same has been so requested by the recipient party.

f)
Notwithstanding anything contained in this agreement to the contrary, it is expressly understood and agreed by the parties hereto that an effective tender shall be deemed to have been validly made by the Vendor upon the Purchaser when the Vendor's solicitor has:

i)
delivered all closing documents, keys and/or funds to the Purchaser's solicitor in accordance with the provisions of the Escrow Document Registration Agreement; 

ii)
advised the Purchaser's solicitor, in writing, that the Vendor is ready, willing and able to complete the transaction in accordance with the terms and provisions of this Agreement; and

iii) 
has completed all steps required by TERS in order to complete this transaction that can be performed or undertaken by the Vendor's solicitor without the cooperation or participation of the Purchaser's solicitor, and specifically when the “completeness signatory” for the transfer/deed has been electronically “signed” by the Vendor's solicitor;

without the necessity of personally attending upon the Purchaser or the Purchaser's solicitor with the aforementioned documents, keys and/or funds, and without any requirement to have an independent witness evidencing the foregoing.
Part X  - CONDOMINIUM MATTERS

10.1 ACKNOWLEDGEMENT

The Purchaser hereby acknowledges that:

(a) the Purchaser is aware that certain units within the Condominium may be utilized by the Vendor as a sales office and/or model suites and that the Vendor may make such use of the Building as may facilitate the completion and sale of units in the Condominium or in other development projects of the Vendor or any related entity in the Greater Stratford Area, including the showing of units and facilities and the display of signs;

(b) the Purchaser is aware that the Vendor, or an affiliated company, may enter into a management agreement with the Corporation;

(c) The Purchaser acknowledges that the net suite area of the Unit, as may be represented or referred to by the Vendor or any sales agent, or which appear in any sales material is approximate only, and is generally measured to the outside of all exterior, corridor and stairwell walls, and to the centre line of all party walls separating one dwelling unit from another.  NOTE: For more information on the method of calculating the floor area of any unit, reference should be made to Builder Bulletin No. 22 published by the Ontario New Home Warranty Program.  Actual useable floor space may vary from any stated or represented floor area or gross floor area, and the extent of the actual or useable living space or net floor area within the confines of the Unit may vary from any represented square footage or floor area measurement(s) made by or on behalf of the Vendor.  In addition, the Purchaser is advised that the floor area measurements are generally calculated based on the middle floor of the Condominium building for each suite type, such that units on lower floors may have less floor space due to thicker structural members, mechanical rooms, etc., while units on higher floors may have more floor space.  Accordingly, the Purchaser hereby confirms and agrees that all details and dimensions of the Unit purchased hereunder are approximate only, and that the Purchase Price shall not be subject to any adjustment or claim for compensation  whatsoever, whether based upon the ultimate square footage of the Unit, or the actual or useable living space within the confines of the Unit, or the net floor area of the Unit or otherwise, regardless of the extent of any variance or discrepancy with respect to the area (either gross or net) of the Unit,  or the dimensions of the Unit.  The Purchaser further acknowledges that the ceiling height of the  Unit is measured from the upper surface of the concrete floor slab (or subfloor) to the underside surface of the concrete ceiling slab (or joists).  However, where ceiling bulkheads are installed within the Unit, and/or where dropped ceilings are required, then the ceiling height of the Unit will be less than that represented, and the Purchaser shall correspondingly be obliged to accept the same without any abatement or claim for compensation whatsoever; and

(d) any right to be exercised by or benefit granted to the Vendor hereunder, in respect of the development of the Lands, or in any other manner related to the Lands, may be exercised or enjoyed by the Vendor or any of its successors, assigns or related entities, irrespective of whether or not such successor, assign or related entity exists as at the date hereof.

10.2 MODIFICATIONS TO CONDOMINIUM DOCUMENTS AND BUDGET STATEMENT

(1) The Purchaser agrees that the Purchaser’s rights, obligations and ownership of the Unit shall be governed by the terms, conditions, provisos, rights and responsibilities contemplated by, and contained in, the Condominium Documents.  The Purchaser acknowledges that the Condominium Documents required by the Act have not been registered by the Vendor and agrees that the Vendor may, in its sole and absolute discretion, from time to time, make any modifications to the Condominium Documents in accordance with its own requirements, and the requirements of any Governmental Authorities, any mortgagee, the Examiner of Legal Surveys, the Land Titles Office, or by virtue of the Act to permit registration thereof, and the Purchaser hereby consents to any such modifications and agrees to be bound by same notwithstanding that such modifications occur or are made after the entering into of this Agreement by the Purchaser.

(2) The Vendor agrees to proceed with diligence to have the Condominium Documents registered and to fulfil all other requirements in order to bring the Corporation under the Act as soon as reasonably possible.

(3) The Purchaser acknowledges and agrees that if there is any material change to any of the Condominium Documents the Purchaser’s only remedies shall be those provided by the Act, notwithstanding any rule of law or equity to the contrary, and the Vendor shall in no way be responsible or liable for reimbursing the Purchaser for any decoration or installations of finishings or items by the Purchaser to the Unit, including Extras.  If the Purchaser does not exercise any such remedies, the Purchaser agrees to accept title to the Unit subject to the Condominium Documents amended as aforesaid notwithstanding that they may have been amended or varied from the proposed Condominium Documents set forth above.  The Purchaser hereby consents to any amendment of or change to the Condominium Documents to reflect either structural changes or boundary amendments or any variations in the number of units so long as the proportion of common expenses for the Unit is not thereby increased.

10.3 DECLARANT’S INTENTION TO LEASE UNSOLD UNITS

The Vendor as either proposed or actual Declarant hereby reserves the right to lease, from time to time, any unsold proposed units or units in the Condominium and this Section 10.3 shall constitute notice to the Purchaser, as the registered owner of the Unit, of the Vendor’s intention.

Part XI  - GENERAL

11.1 POWER OF ATTORNEY

(a) The Purchaser hereby irrevocably constitutes and appoints the Vendor to be and act as the Purchaser’s lawful attorney, in the Purchaser’s name, place and stead in order to execute the deposit receipt issued pursuant to the Warranties Act, and the regulations thereunder, as well as the application form for the GST new housing rebate, any excess condominium deposit insurance (and related documents) issued by any insurer or entity providing prescribed security for the Purchaser’s deposit monies pursuant to the Act or as otherwise provided in this Agreement and all documents necessary to fully release all interest of the Purchaser in the Unit, the Condominium, the Building and the Lands, pursuant to subsection 3.3(1) hereof, and in accordance with the provisions of the Powers of Attorney Act, R.S.O. 1990, as amended, or replaced and any Regulations made thereunder.  The Purchaser hereby confirms and agrees that this power of attorney may be exercised by the Vendor during any subsequent legal incapacity of the Purchaser and that such appointment and power of attorney, being coupled with an interest, shall be irrevocable and shall not be revoked by any action of the Purchaser.

(b) If any documents required to be executed and delivered by the Purchaser to the Vendor are, in fact, executed by a third party other than the Vendor appointed as the attorney for the Purchaser, then the power of attorney appointing such person must be registered in the Land Titles Office where the Lands are registered, and a duplicate registered copy thereof (together with a statutory declaration sworn by the attorney for the Purchaser confirming that said power of attorney has not been revoked) shall be delivered to the Vendor along with such documents.

(c) Where a third party has been appointed as the attorney for the Purchaser for the purposes of executing any documents contemplated by this Agreement, then any notices required or desired to be delivered to the Purchaser in accordance with Section 11.2 hereof may be given to the said attorney, in lieu of the Purchaser or the Purchaser’s solicitor (and shall be deemed to have been received by the Purchaser when so delivered to the Purchaser’s attorney); and

(d) Each of the individuals comprising the Purchaser, if more than one (hereinafter referred to as the “Donor”) hereby constitutes and appoints the other (hereinafter referred to as the “Donee”) to be and act as the Donor’s lawful agent and attorney, in order to execute the Purchaser’s acknowledgment of receipt of the disclosure statement (or amended disclosure statement), and/or for the purposes of receiving notices required or desired to be delivered by the Vendor in accordance with Section 11.2 hereof and any other documents relating to Extras or changes.  In accordance with the provisions of the Powers of Attorney Act, R.S.O. 1990 as amended or replaced, the Donor hereby confirms and agrees that the power of attorney may be exercised by the Donee during any subsequent legal incapacity of the Donor, and shall only be revoked upon the death of the Donor or upon the Donor delivering written notice of such revocation to the Vendor.  The Donor hereby confirms that the Purchaser has or may have multiple powers of attorney and that this power of attorney does not revoke any other power of attorney granted by the Donor in existence as of the date hereof and that the Donor may give additional powers of attorney in the future. 

11.2 NOTICE

Notice hereunder to the Purchaser or Vendor may be given by delivery to the Purchaser or Vendor, as the case may be, or their respective solicitors, at the address shown on the Agreement Cover, or by prepaid ordinary mail, or by facsimile transmission to the Purchaser or Vendor, or their respective solicitors.

Notice given by delivery shall be deemed to have been given when delivered.  Notices given by mail as aforesaid shall be deemed to be given on the 3rd Business Day following such mailing.  Notices given by facsimile transmission shall be deemed to have been given on the next Business Day following transmission, provided a confirmation of transmission receipt is produced at the time of facsimile transmission.  Without limiting the generality of the foregoing, it is understood and agreed that acceptance of this offer, or any counter-offer with respect thereto, or notice thereof, may be made by either party, by telefax or similar system reproducing the accepted offer or counter-offer, as the case may be, with all necessary signatures or initials set out thereon, provided that the person transmitting such telefax shall immediately thereafter send the original accepted offer or counter-offer, as the case may be, to the recipient of the telefax, by personal delivery or by registered mail.  For greater certainty, it is agreed that notice to the Vendor or the Purchaser may be given or received by their respective solicitors.

11.3 GENERAL

(a) Non-Merger

The provisions and covenants of this Agreement which require fulfilment by the Purchaser or the Vendor after the Closing Date shall remain in full force and effect until such matters are completed, notwithstanding the delivery and registration of the transfer of title and all representations, acknowledgements and covenants of the Purchaser shall remain in effect and shall not merge on the Closing Date.

(b) Entire Agreement


This offer, when accepted, shall constitute a binding agreement of purchase and sale and constitutes the entire agreement between the Vendor and the Purchaser with respect to the subject matter of this Agreement and supersedes all prior negotiations between the Vendor and the Purchaser, whether written or verbal, with respect to the subject matter of this Agreement.  There is no representation, warranty, collateral agreement or condition affecting this Agreement, the Condominium or the Unit, for which the Vendor can be held responsible or liable in any way, whether contained, portrayed, illustrated or represented by, or in, any plan, drawing, brochure, display, model or any other sales/marketing material, other than as expressed herein in writing and this Agreement contains all of the representations, warranties, undertakings and agreements of the parties.

(c) Binding on Heirs

This Agreement shall inure to the benefit of and be binding upon the parties hereto, the successors and assigns of the Vendor and the heirs, executors, administrators and permitted assigns of the Purchaser. 

(d) Third Parties

The Purchaser acknowledges and agrees that notwithstanding any rights which the Purchaser might have at law or in equity arising out of this Agreement, the Purchaser shall not assert any of such rights, nor have any claim or cause of action (as a result of any matter or thing arising under or in connection with this Agreement) against any person, firm, corporation or other legal entity, other than the person, firm, corporation or legal entity specifically named or defined as the Vendor herein, even though the Vendor may be found to be a nominee, agent or representative of another person, firm, corporation or other legal entity, and this acknowledgment and agreement may be pleaded as an estoppel and bar against the Purchaser in any action or proceeding brought by the Purchaser to assert any of such rights, claims or causes of action.

(e) Time of Essence

Time shall be of the essence of this Agreement, and any waiver, extension, abridgement or other modification of any time provisions shall not be effective unless made in writing and signed by the parties hereto or by their respective solicitors who are hereby expressly authorized in that regard.

(f) Planning Act

This Agreement, other than the Interim Occupancy Arrangement, is conditional upon compliance with the subdivision control provisions of the Planning Act, R.S.O. 1990 and amendments thereto.

(g) Number and Gender

This Agreement shall be read with all changes of gender and number required by the context.
(h) Headings

The headings of this Agreement form no part hereof and are inserted for convenience of reference only.

(i) Governing Law

This Agreement is made pursuant to and shall be governed by and construed in accordance with the laws of the Province of Ontario.

(j) Severability

If any covenant, obligation or provision contained in this Agreement, or the application thereof to any person or circumstance, shall, to any extent, be illegal, invalid or unenforceable, the remainder of this Agreement or the application of such covenant, obligation or provision to person or circumstances other than those as to which it is held invalid or unenforceable shall not be affected thereby and each covenant, obligation or provision of this Agreement shall be separately valid and enforceable to the fullest extent permitted by law.

(k) Joint and Several Liability

If two or more individuals, corporations, partnerships or other business associations (or any combination of two or more thereof) execute this Agreement of Purchase and Sale as Purchaser, the liability and obligations of each such individual, corporation, partnership or other business association hereunder shall be joint and several.  Furthermore, if the Purchaser named herein is a partnership or other business association, the members of which are by virtue of statutory or general law subject to personal liability, the liability of each such member shall be joint and several.

(l) Title
The Purchaser hereby agrees to notify the Vendor’s Solicitors as to the manner in which title to the Unit is to be taken and the date(s) of birth of all persons taking title to the Unit, and in the event that the Purchaser fails to so notify the Vendor’s Solicitors at least thirty (30) days prior to the Confirmed Occupancy Date, then the Vendor or the Vendor’s Solicitors shall be entitled and are hereby directed to engross the Transfer/Deed of title to the Unit in the name of the Purchaser noted on the Agreement Cover and the Purchaser agrees to accept the conveyance in such manner, and will be bound thereby and shall be estopped from requiring any changes to the Transfer/Deed so engrossed.

(m) T-5 Return

The Purchaser acknowledges that the Vendor is required to issue to the Purchaser a T-5 interest income return in accordance with the provisions of the Income Tax Act (Canada) in respect of any interest accrued to, or earned by, the Purchaser under the terms and provisions of this Agreement and/or the Act. 

(n) Force Majeure

In the event that the Vendor is unable to fulfil any obligation hereunder by reason of  any event of Force Majeure, the time period for fulfilment of such obligation by the Vendor shall be extended for a reasonable period of time after the end of any event of Force Majeure.

(o) Counterparts

This Agreement, and any amendment or supplement to this Agreement may be executed and delivered in counterparts, each of which when executed and delivered in any number of counterparts is an original but all of which taken together constitute one and the same Agreement.

Purchaser’s Initials _______

Purchaser’s Initials _______

Vendor’s Initials _______

STRATFORD TERRACES
Agreement of Purchase and Sale

SCHEDULE “C”
Unit ___, Level ___, Suite ____

[SITE PLAN]
[FLOOR PLAN]

[PARKING/LOCKER PLAN]

This plan is not to be scaled and is subject to 

architectural review and revision.  All details and 

dimensions, if any, are approximate and subject

to change without notice in order to comply with

building site conditions, and municipal, Vendor 

and/or architectural requirements.  
Purchaser's initials _______


Purchaser's initials _______


Vendor's initials _______

STRATFORD TERRACES

AGREEMENT OF PURCHASE AND SALE

SCHEDULE “D”

UNIT
         , LEVEL  
  

ACKNOWLEDGMENT

TO:
STAR NINE DEVELOPMENT INC.  
RE:
STRATFORD TERRACES
Purchase of Unit 

, Level 


THE UNDERSIGNED, being the Purchaser(s) of the above noted Unit, hereby acknowledges having received from the Vendor the Disclosure Statement for the Condominium on the date noted below, which includes the following documents, after execution of the Agreement of Purchase and Sale by the undersigned, but before execution by the Vendor.

1. Disclosure Statement.

2. Proposed First Year Operating Budget for the one year period immediately following the registration of the Declaration and Description.

3. Proposed Declaration.

4. Proposed By-law No. 1 (General By-law).

5. Proposed Rules.

6. Proposed By-law No. 2 (Insurance Trust Agreement).

7. Proposed By-law No. 3 (Management Agreement).

8. Drawing of the proposed condominium together with floor plans, and proposed parking and storage locker layout.

The Vendor hereby advises the Purchaser(s) that it is in the Purchaser’s best interests to review the following materials thoroughly and diligently and to seek legal representation immediately to assist in such review, and that in accordance with the provisions of Sections 73 and 74 of the Condominium Act, S.O. 1998, c. 19, the Purchaser may rescind the Agreement of Purchase and Sale as more fully set forth in the sections 73 and 74 which are reproduced in full in the Disclosure Statement above.

DATED THIS
 day of 
, 2005.



)



Witness

)
Purchaser



)



)



)



)


Witness

)
Purchaser



)

STRATFORD TERRACES

AGREEMENT OF PURCHASE AND SALE

SCHEDULE “E”

Unit 

, Level 


ADDITIONAL PARKING/STORAGE UNIT

The Purchaser hereby agrees with the Vendor to also purchase an additional Parking Unit/Storage Unit, together with the undivided interest in the common elements appurtenant to such Parking Unit/Storage Unit (the “Additional Parking Unit”) for a purchase price of 
 ($
) DOLLARS (the “Additional Parking Unit/Storage Unit Purchase Price”) to be allocated by the Vendor prior to the Closing Date in a location as determined by the Vendor in its sole and absolute discretion.

The Additional Parking Unit Purchase Price shall be payable as follows:

1.

 ($
) DOLLARS by cheque payable to Abram M. Szpirglas, In Trust accompanying this Offer as a deposit to be credited toward the Additional Parking Unit/Storage Unit Purchase Price on the Closing Date; and

2. The balance of the Additional Parking Unit/Storage Unit Purchase Price shall be added to the balance of the Purchase Price referred to in sub-paragraph 1(f) of the Agreement Cover.

The term “Unit” as used in this Agreement is hereby deemed to include in its definition the Additional Parking Unit/Storage Unit and the defined term “Purchase Price” in this Agreement is hereby amended to include in its definition the Additional Parking Unit/Storage Unit Purchase Price, and all the terms and conditions of this Agreement shall apply to the purchase of the Additional Parking Unit/Storage Unit, mutatis mutandis.  It is understood that the purchase of the Additional Parking Unit/Storage Unit is in addition to the Parking Unit/Storage Unit referred to in the Agreement Cover.

For the purposes of interpreting the relevant provisions of this Agreement, the Additional Parking Unit/Storage Unit shall be deemed to be used for residential purposes, and without limiting the generality of the foregoing, the deposit for the Additional Parking Unit/Storage Unit shall be treated as provided under this Agreement.

Purchaser’s Initial


Purchaser’s Initial

Vendor’s Initials

STRATFORD TERRACES
AGREEMENT OF PURCHASE AND SALE

SCHEDULE “F”

PURCHASER'S CONSENT TO THE COLLECTION AND LIMITED USE OF PERSONAL INFORMATION

For the purposes of facilitating compliance with the provisions of any applicable Federal and/or Provincial privacy legislation (including without limitation, The Personal information Protection and Electronic Documents Act S.C. 2000, as amended), the Purchaser hereby consents to the Vendor's collection and use of the Purchaser's personal information including without limitation, the Purchaser's name, home address, e-mail address, telefax/telephone number, age, date of birth and marital status [for the limited purposes described in subparagraphs (c), (g), (h) and (i) below], residency status, and social insurance number [for the limited purpose described in subparagraph (h) below], as well as the Purchaser's financial information and desired suite design(s) and colour/finish selections, in connection with the completion of this transaction and for post-closing and after-sales customer care purposes, and to the disclosure and/or distribution of any or all of such personal information to the following entities, on the express understanding and agreement that the Vendor shall not sell or otherwise provide or distribute such personal information to anyone other than the following entities, namely to:

(a) any companies or legal entities that are associated with, related to or affiliated with the Vendor as well as other future condominium declarants that are likewise associated with, related to or affiliated with the Vendor (or with the Vendor's parent/holding company) and are developing one or more other condominium projects or communities that may be of interest to the Purchaser or members of the Purchaser's family, for the limited purposes of marketing, advertising and/or selling various products and/or services to the Purchaser and/or members of the Purchaser's family;

(b) one or more third party data processing companies which handle or process marketing campaigns on behalf the Vendor or other companies that are associated with, related to or affiliated with the Vendor, and who may send (bye-mail or other means) promotional literature/brochures about new condominiums and/or related services to the Purchaser and/or members of the Purchaser's family;

(c) any financial institution(s) providing (or wishing to provide) mortgage financing, banking and/or other financial or related services to the Purchaser and/or members of the Purchaser's family, including without limitation, the Vendor's construction lender(s), the project monitor (eg. Helyar & Associates), the Vendor's designated take-out lender(s), the Ontario New Home Warranty Program and/or any warranty bond provider and/or excess condominium deposit insurer (eg. St. Paul Guarantee Insurance Company), required in connection with the development and/or construction financing of the Condominium and/or the financing of the Purchaser's acquisition of the Property from the Vendor;

(d) any insurance companies providing (or whishing to provide) insurance coverage with respect to the Property (or any portion thereof) and/or the common elements of the Condominium, including without limitation, any title insurance companies providing (or wishing to provide) title insurance to the Purchaser or the Purchaser's mortgage lender(s) in connection with the completion of this transaction;

(e) any trades/suppliers or sub-trades/suppliers, who have been retained by or on behalf of the Vendor (or who are otherwise dealing with the Vendor), including any general construction/contractor that mayor may not be associated with, related to or affiliated with the Vendor, to facilitate the completion and finishing of the Unit and the installation of any extras or upgrades ordered or requested by the Purchaser;

(f) one or more providers of cable television, telephone telecommunication, hydro-electricity, chilled water/hot water, gas and/or of the similar or related services to the Property (or any portion thereof) and/or the Condominium;

(g) any relevant governmental authorities or agencies, including without limitation, the Land Titles Office (in which the Condominium is registered), the Ministry of Finance for the Province of Ontario (ie with respect to Land Transfer Tax), and Canada Customs & Revenue Agency (ie with respect to the GST);

(h) Canada Customs & Revenue Agency, to whose attention the T-5 interest income tax information return and/or the NR4 non-resident withholding tax information return is submitted (where applicable), which will contain or refer to the Purchaser's social insurance number or business registration number (as the case may be), as required by Regulation 20I(I)(b)(ii) of the Income Tax Act R.S.C. 1985, as amended;

(i) the Vendor's solicitors, to facilitate the interim occupancy and/or final closing of this transaction, including the closing by electronic means via the Teraview Electronic Registration System, and which may (in turn) involve the disclosure of such personal information to which may be utilized by the Vendor for electronic document production and registration and assistance); and

(j) the condominium corporation, for purposes of facilitating the completion of the corporation's voting, leasing and/or other relevant record, and to the condominium's property manager for the purposes of facilitating the issuance of notices, the collection of common expenses and/or implementing other condominium management/administration functions.

Purchaser’s Initial


Purchaser’s Initial

Vendor’s Initials

