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APPENDIX "A" 



Geothermal Unit 

Unit 1, Level B 

AGREEMENT OF PURCHASE AND SALE 

The undersigned, TSCC 2669 (the “Purchaser”), hereby agrees with URBANCORP 
(LESLIEVILLE) DEVELOPMENTS INC. (“UC Leslieville”), by ALVAREZ & MARSAL 
CANADA INC., solely in its capacity as the court appointed receiver and manager and construction lien 
trustee of all of the property, assets and undertaking of UC Leslieville and without personal or corporate 
liability (the “Receiver”) (UC Leslieville, by its Receiver, hereafter the “Vendor”) to purchase Unit 1, 
Level B, being the Geothermal Unit, as described in the Condominium Documents (hereinafter called the 
“Property”), together with an undivided interest in the common elements appurtenant to such unit 
(collectively, the “Unit”) on the following terms and conditions: 

1. (a)  The purchase price of the Unit (the “Purchase Price”) is EIGHT HUNDRED THOUSAND 
DOLLARS ($800,000.00) which amount shall be inclusive of HST, in lawful money of Canada.  
The entire purchase price shall be payable by wire transfer or lawyer’s certified trust cheque on 
the Title Transfer Date to the Vendor or as the Vendor may direct, subject to the adjustments 
hereinafter set forth. 

 (b)  The transfer of title to the Unit shall be completed on a date established by the Vendor in 
accordance with paragraph Error! Reference source not found. hereof (the “Title Transfer 
Date”). 

 (c) The Purchaser does hereby confirm that it has received from the Vendor, the Vendor’s disclosure 
statement. 

Paragraphs 2 through 32 to this Agreement are an integral part hereto and are contained on subsequent 
pages.  The Purchaser acknowledges that it has read all Paragraphs of this Agreement. 

The undersigned accepts the above offer and agrees to complete this transaction in accordance with the 
terms thereof. 

DATED at   Toronto, this ___day of _________, 2018. 

TORONTO STANDARD CONDOMINIUM 
CORPORATION NUMBER 2669 

Per:   
Name:  Peter Griffis 
Title:   President 

Per:   
Name: Robert Sabato 
Title:  Vice-President 
I/We have authority to bind the corporation.  
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DATED, signed, sealed and delivered, this ___day of _________, 2018. 

URBANCORP (LESLIEVILLE) DEVELOPMENTS 
INC., by ALVAREZ & MARSAL CANADA INC., 
solely in its capacity as the court appointed receiver and 
manager and construction lien trustee of all of the assets, 
undertaking and properties of URBANCORP 
(LESLIEVILLE) DEVELOPMENTS INC., and 
without personal or corporate liability 

Per:   

Authorized Signing Officer 

I have the authority to bind the Corporation. 
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2. The meaning of words and phrases used in this Agreement and its Schedules shall have the 
meaning ascribed to them in the Condominium Act, 1998, S.O. 1998, C.19, the regulations 
thereunder and any amendments thereto (the “Act”) and other terms used herein shall have 
ascribed to them the definitions in the Condominium Documents unless otherwise provided for as 
follows: 

(a) “Act” has the meaning given to it in the introduction to this paragraph 2; 

(b) “Agreement” means this Agreement of Purchase and Sale; 

(c) “Condominium Documents” means the Creating Documents, the by-laws and rules of 
the Condominium, the disclosure statement and budget statement; 

(d) “Court” means the Ontario Superior Court of Justice [Commercial List]; 

(e) “Creating Documents” means the registered declaration and description; 

(f) “HST” or “Harmonized Sales Tax” shall mean the harmonized and/or blended Ontario 
Retail Sales Tax (the “RST”) and federal Goods and Services Tax (the “GST”).  The 
Purchaser is advised that the rate of HST applicable to this transaction is 13 percent; 

(g) “Property” has the meaning given to it in the first paragraph on page 1 hereof; 

(h) “Purchase Price” has the meaning given to it in the introductory clause of Paragraph 1 
hereof; 

(i) “Purchaser” has the meaning given to it in the first paragraph on page 1 hereof; 

(j) “Receiver” has the meaning given to it in the first paragraph on page 1 hereof; 

(k) “Title Transfer Date” has the meaning given to it in paragraph 1(b) hereof; 

(l) “UC Leslieville” has the meaning given to it in the first paragraph on page 1 hereof; 

(m) “Unit” has the meaning given to it in the first paragraph on page 1 hereof; and 

(n) “Vendor” has the meaning given to it in the first paragraph on page 1 hereof;  

Deposits 

3. The parties hereto confirm that no deposit will be paid prior to the Title Transfer Date.  
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Adjustments 

4.  (a)  The Purchase Price shall be adjusted to reflect the following items, which shall be 
apportioned and allowed from the Title Transfer Date, with that day itself apportioned to 
the Purchaser: 

(i) In accordance with Schedule D to the registered Declaration, the Unit’s 
percentage contribution to common expenses and percentage interest in the 
common elements is 0.000001, and as such, realty taxes and common expenses 
shall not be adjusted for on the final statement of adjustments, as the amounts 
will be nominal. 

(ii) any new taxes imposed on the Unit by the federal, provincial, or municipal 
government or any increases to existing taxes currently imposed on the Unit by 
such government prior to the Title Transfer Date; 

HST 

5. It is acknowledged and agreed by the parties hereto that the Purchase Price is inclusive of all HST 
exigible with respect to this purchase and sale transaction, and that the Purchaser shall pay to the 
Vendor on the Closing Date the HST due and owing 

Title 

6. The Purchaser shall be allowed ten (10) days prior to the Title Transfer Date to examine title to 
the Unit at the Purchaser’s own expense and shall not call for the production of any surveys, title 
deeds, abstracts of title, nor any other proof or evidence of the title of the Unit.  Notwithstanding 
anything to the contrary hereinafter, the Purchaser acknowledges and agrees to accept title to the 
Unit subject to those instruments, documents and agreements listed in paragraph 8 hereof, which 
shall be permitted encumbrances.  If within the examination period, any valid objection to title or 
to any outstanding work order is made in writing to the Vendor which does not relate to a 
permitted encumbrance, which the Vendor shall be unable or unwilling to remove and which the 
Purchaser will not waive, this Agreement shall, notwithstanding any intervening acts or 
negotiations in respect of such objections, be null and void 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 objections so made within the examination period, 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 prepared by the Vendor’s solicitors, and that same shall constitute a satisfactory manner 
of responding to the Purchaser’s requisitions, thereby relieving the Vendor and the Vendor’s 
solicitors of the requirement to respond directly or specifically to the Purchaser’s requisitions. 

Direction Re: Title 

7. Title to the Unit shall be taken in the name of the Purchaser.  
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Permitted Encumbrances 

8. (a) The Purchaser agrees to accept title subject to the following: 

(i) the Condominium Documents;  

(ii) Instrument number AT2958525, registered March 2, 2012, being a Transfer of 
Easement in favour of Rogers Communications Inc.  

(iii) Instrument number AT3708202, registered October 7, 2014, being a Transfer of 
Easement in favour of Bell Canada.  

(iv) Instrument number AT3728135, registered October 30, 2014, being a Transfer of 
Easement in favour of Enbridge Gas Distribution Inc.  

(v) Instrument number AT4735221, registered November 17, 2017, being a Notice 
of an agreement, being a site plan agreement, and  

(vi) unregistered or inchoate liens for unpaid utilities in respect of which no formal 
bill, account or invoice has been issued by the relevant utility authority (or if 
issued, the time for payment of same has not yet expired), without any claim or 
request by the Purchaser for any utility holdback(s) or reduction/abatement in the 
Purchase Price, provided that the Vendor delivers to the Purchaser the Vendor’s 
written undertaking to pay all outstanding utility accounts owing with respect to 
the Property (including any amounts owing in connection with any final meter 
reading(s) taken on or immediately prior to the Title Transfer Date, if applicable), 
as soon as reasonably possible after the completion of this transaction. 

(b) It is acknowledged and agreed that the Vendor shall not be obliged to obtain or register 
on title to the property a release of (or an amendment to) any of the aforementioned 
instruments or easements or any of the other aforementioned agreements or notices, nor 
shall the Vendor be obliged to have any of same deleted from the title to the Property.   

(c) The Purchaser agrees to accept a conveyance of title to the Unit pursuant to a court order 
that will authorize and direct the land registry office to clear/delete all registered charges, 
construction liens and certificates of action.  

(d) The Vendor shall be entitled to obtain from the Purchaser specific covenants by the 
Purchaser pertaining to any or all of the restrictions, easements, covenants and 
agreements referred to herein and in the Condominium Documents, and in such case, the 
Purchaser may be required to deliver separate written covenants on closing. If so 
requested by the Vendor, the Purchaser covenants to execute all documents and 
instruments required to convey or confirm any of the easements, licences, covenants, 
agreements, and/or rights, required pursuant to this Agreement and shall observe and 
comply with all of the terms and provisions therewith. The Purchaser may be required to 
obtain a similar covenant (enforceable by and in favour of the Vendor), in any agreement 
entered into between the Purchaser and any subsequent transferee of the Unit. 

Vendor’s Lien 

9. The Purchaser agrees that the Vendor shall have a Vendor’s Lien for unpaid purchase monies on 
the Title Transfer Date and shall be entitled to register a Notice of Vendor’s Lien against the Unit 
any time after the Title Transfer Date. 
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The Planning Act 

10. This Agreement and the transaction arising therefrom are conditional upon compliance with the 
provisions of Section 50 of the Planning Act, R.S.O. 1990, c.P.13 and any amendments thereto on 
or before the Title Transfer Date. 

Title Transfer Date 

11. The Title Transfer Date shall be October 16, 2018 or such earlier or later day as agreed to by the 
parties, acting reasonably. The Purchaser covenants and agrees that it will, at its own expense 
complete the transaction in accordance with the notice aforesaid and register the transfer of title 
immediately upon delivery of the transfer to it.  The Purchaser shall be responsible for all Land 
Transfer Tax exigible on the purchase of the Unit.  

Purchaser’s Covenants, Representations and Warranties 

12. The Purchaser covenants and agrees that this Agreement is subordinate to and postponed to any 
mortgages, or Court Ordered Charges arranged by UC Leslieville, the Vendor or the Receiver and 
any advances thereunder from time to time, and to any easement, license or other agreement 
concerning the Condominium and the Condominium Documents.  The Purchaser further agrees to 
consent to and execute all documentation as may be required by the Vendor in this regard and the 
Purchaser hereby irrevocably appoints the Vendor as the Purchaser’s attorney to execute any 
consents or other documents required by the Vendor to give effect to this paragraph 12.   

13. The Purchaser acknowledges that notwithstanding any rule of law to the contrary, that by 
executing this Agreement, it has not acquired any equitable or legal interest in the Unit or the 
Property.  The Purchaser covenants and agrees not to register this Agreement or notice of this 
Agreement or a caution, certificate of pending litigation, Purchaser’s Lien, or any other document 
providing evidence of this Agreement against title to the Property, Unit or the Condominium and 
further agrees not to give, register, or permit to be registered any encumbrance against the 
Property, Unit or the Condominium.  Should the Purchaser be in default of its obligations 
hereunder, the Vendor may, as agent and attorney of the Purchaser, cause the removal of notice of 
this Agreement, caution or other document providing evidence of this Agreement or any 
assignment thereof, from the title to the Property, Unit or the Condominium.  In addition, the 
Vendor, at its option, shall have the right to declare this Agreement null and void in accordance 
with the provisions of paragraph 18 hereof.  The Purchaser hereby irrevocably consents to a court 
order removing such notice of this Agreement, any caution, certificate of pending litigation, or 
any other document or instrument whatsoever from title to the Property, 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 Solicitor’s fees on a full indemnity basis). 

14. The Purchaser covenants not to list for sale or lease, advertise for sale or lease, sell or lease, nor 
in any way assign his or her or their interest under this Agreement, or the Purchaser’s rights and 
interests hereunder or in the Unit, nor directly or indirectly permit any third party to list or 
advertise the Unit for sale or lease, at any time until after the Title Transfer Date.  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, 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.   
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Termination without Default 

15. (a) The Purchaser further acknowledges and agrees that it does not have any legal, equitable 
or proprietary interest whatsoever in the Unit (or any portion thereof) prior to the 
completion of this transaction and the payment of the entire Purchase Price to the 
Vendor.  In no event shall the Vendor, the Receiver or any of their respective agents, 
including the Vendor’s solicitors be liable for any damages or costs whatsoever and 
without limiting the generality of the foregoing, for any loss of bargain, or for any 
professional or other fees paid in relation to this transaction. This provision may be 
pleaded by the Vendor, the Receiver, the Vendor’s solicitors and/or any of their 
respective agents as a complete defence to any such claim. 

No Liability of Receiver 

16. The Purchaser acknowledges and agrees that the Receiver, and its agents, officers and employees 
shall have no liability (personal, corporate or otherwise) under, as a result of or in connection 
with any obligations of UC Leslieville or the Vendor (and anyone for whom it is at law 
responsible) under this Agreement.   

17.  The Purchaser acknowledges and agrees that: 

(i) the Vendor does not warrant any of the systems contained or installed in the Unit 
or common elements, but shall provide the Purchaser with the full benefit of any 
warranties obtained by it to the extent that it is able to do so pursuant to the terms 
of any such warranties.  The Purchaser agrees to accept such warranties in lieu of 
any other warranties or guarantees, expressed or implied, at equity or at law, it 
being understood and agreed that there is no representation, warranty, guarantee, 
collateral agreement or condition precedent to, concurrent with, or in any way 
affecting this Agreement or the subject land or Unit other than as expressed 
herein; 

(ii) the Unit is being purchased by the Purchaser on an “as is, where is” basis at the 
Purchaser’s own risk and peril and without any express or implied agreement, 
representation or warranty of any kind about the Unit, the fixtures, fittings and 
equipment located therein, contents, condition, existence of latent defects, or any 
other aspect or characteristic of the Unit, other than as set out in subsection 17(i) 
above;  

(iii) the Receiver shall have no liability or obligation with respect to the value, state, 
or condition of the Unit, whether or not the matter is within the knowledge or 
imputed knowledge of the Receiver, its officers, employees, directors, agents, 
representatives and contractors; 

(iv) the Receiver makes no agreements, representations or warranties concerning any 
statements made or other information delivered or made available to the 
Purchaser or any other person with respect to the Unit. For greater certainty, the 
Receiver is not liable or bound in any manner by any oral or written statements, 
representations or information pertaining to the Unit; and 

(v) without limiting the foregoing, any conditions, warranties or representations 
expressed or implied pursuant to the Act, the Sale of Goods Act (Ontario), or any 
similar legislation in the Province of Ontario, do not apply to this purchase and 
are waived by the Purchaser. 
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Purchaser’s Default 

18. (a) In the event that the Purchaser is in default with respect to any of its obligations 
contained in this Agreement on or before the Title Transfer Date and fails to remedy such 
default forthwith, if such default is a monetary default and/or pertains to the execution 
and delivery of documentation required to be given to the Vendor on the Title Transfer 
Date, or within five (5) business days of the Purchaser being so notified in writing with 
respect to any other non-monetary default, then the Vendor, in addition to (and without 
prejudice to) any other rights or remedies available to the Vendor (at law or in equity) 
may, at its sole option, unilaterally suspend all of the Purchaser’s rights, benefits and 
privileges contained herein, and/or unilaterally declare this Agreement to be terminated 
and of no further force or effect.  All monies paid hereunder, together with any interest 
earned thereon shall be forfeited to the Vendor for the benefit of the estate of UC 
Leslieville. 

(b) The Purchaser agrees that the forfeiture of the aforesaid monies shall not be a penalty and 
it shall not be necessary for the Vendor to prove it suffered any damages in order for the 
Vendor to be able to retain the aforesaid monies.  The Vendor shall in such event still be 
entitled to claim damages from the Purchaser in addition to any monies forfeited to the 
Vendor.  The aforesaid retention of monies is in addition to (and without prejudice to) 
any other rights or remedies available to the Vendor at law or in equity.  In the event of 
the termination of this Agreement by reason of the Purchaser’s default as aforesaid, then 
the Purchaser shall be obliged to forthwith execute such releases and any other 
documents or assurances as the Vendor may require, in order to confirm that the 
Purchaser does not have (and the Purchaser hereby covenants and agrees it does not have) 
any  legal, equitable or proprietary interest whatsoever in the Unit (or any portion 
thereof) prior to the completion of this transaction and the payment of the entire Purchase 
Price to the Vendor or the Vendor’s solicitors as hereinbefore provided, and in the event 
the Purchaser fails or refuses to execute same, the Purchaser hereby appoints the Vendor 
to be his or her lawful attorney in order to execute such releases, documents and 
assurances in the Purchaser’s name, place and stead, and in accordance with the 
provisions of the Powers of Attorney Act, R.S.O. 1990, as amended, the Purchaser hereby 
declares that this power of attorney may be exercised by the Vendor during any 
subsequent legal incapacity on the part of the Purchaser.   

Risk 

19. The Unit shall be and remain at the risk of the Vendor until the Title Transfer Date. 

Tender/Teranet 

20. (a) Any tender of documents or monies hereunder, including those required to be exchanged 
on the Title Transfer Date shall be made respectively upon the Vendor or the Purchaser, 
or upon their respective solicitors, as hereinafter set out and any money shall be tendered 
by wire transfer (using Large Value Transaction protocols) or, if permitted by the 
Vendor, by direct deposit of the monies into the Vendor’s solicitor’s trust account in 
accordance with the requirements provided by such Vendor’s solicitor.  The Vendor shall 
be allowed to tender and deliver documentation to the Purchaser and/or its solicitor by 
electronic mail and/or by posting the documentation required to be delivered to the 
Purchaser on the Title Transfer Date on an internet web site and providing notice to the 
Purchaser and/or its solicitor with the method of accessing such documents on such 
internet site and the internet address of such web site.  In the event the Vendor’s 
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documents are emailed or posted on such site, said documents may be executed 
electronically in accordance with the Electronic Commerce Act (Ontario) and the 
emailing or posting of such documentation, electronically signed where required, and the 
notification to the Purchaser’s solicitor or the Purchaser of where on the world wide web 
such documents can be accessed, shall be deemed to be effective tender of such 
documents on the Purchaser and/or their solicitor.  Tender of any documents on the 
Purchaser other than those delivered via the web or internet may be made on the 
Purchaser’s solicitor by fax and/or email.  Notwithstanding anything set out herein to the 
contrary, any tender upon the Vendor on the Title Transfer Date must be made at the 
offices of its solicitor during normal business hours, which shall be deemed to be 9:00 
a.m. to 4:30 p.m. on any business day (excluding weekends and statutory holidays).  Save 
and except as specifically hereinafter set out to the contrary, any tender upon the 
Purchaser on the Title Transfer Date, if required, may be made by the Vendor’s solicitor 
by he/she confirming to the Purchaser’s solicitor in writing that: 

(i) that they have already delivered to the Purchaser’s solicitor, such documents, 
undertakings, affidavits of the Vendor or its solicitor as may be required to effect 
a proper tender for the purposes of the interim and/or final closing of this 
transaction (either by way of delivery of the documents by email and/or the 
posting of such documents, electronically executed, on an internet web site as 
hereinbefore set out); 

(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) with respect to the closing of the transaction, 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 co-operation or participation of the 
Purchaser’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. The delivery of 
such written confirmation shall be deemed to be complete and effective tender.  The 
Purchaser covenants acknowledges and agrees that the Vendor’s and its solicitor’s  
documents may be electronically signed in accordance with the Electronic Commerce 
Act, 2000 Ch. 17, S.O. 2000, as amended, and that such electronic form of execution of 
the documents shall be satisfactory for the purposes of this Agreement and this tender 
provision 

(b) In the event that the Purchaser or his solicitor has not delivered the requisite documents 
and/or monies as hereinbefore set out at such location and by 4:30 p.m. on the Title 
Transfer Date, then the Purchaser shall be deemed for all purposes to have waived tender 
by the Vendor. The Purchaser shall be estopped and forever barred from claiming any 
defect in the title to the Units, or any deficiency in the construction thereof, and/or 
complete this transaction in accordance with the provisions of this Agreement.  It is 
further provided that, notwithstanding the preceding provisions, that in the event the 
Purchaser or his Solicitor advise the Vendor or its Solicitors, on or before the Title 
Transfer Date, that the Purchaser is unable or unwilling to complete the purchase 
transaction, the Vendor shall be relieved of any obligation to make any formal tender 
upon the Purchaser or its Solicitor or provide any documentation to the Purchaser as 
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hereinbefore set out and may exercise forthwith any and all of its right and remedies 
provided or in this Agreement and at law.   In the event the Purchaser or his Solicitor fails 
to appear or appears and fails to close, such attendance by the Vendor’s representative or 
solicitor at the Vendor’s solicitor’s office shall be deemed satisfactory evidence that the 
Vendor is ready, willing and able to complete the sale at such time. 

21. As 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 
two (2) days prior to the Title Transfer Date.  If the Vendor’s solicitor provides written 
notice to the Purchaser’s solicitor that it accepts and agrees to be bound by the terms of 
the form of Document Registration Agreement prepared by the Law Society of Upper 
Canada and adopted by the Joint LSUC – CBAO Committee on Electronic Registration 
of Title Documents, as may be amended from time to time, the Vendor’s solicitor and the 
Purchaser’s solicitor shall be deemed to have executed such form which shall be the 
Escrow Document Registration Agreement defined in this subparagraph 22(a) and 
referred to in this Agreement. 

(b) The delivery and exchange of documents and monies 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 registerable documentation); and 

(ii) shall be governed by the Escrow Document Registration Agreement, pursuant to 
which the solicitor receiving the documents 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 
Title Transfer 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 he or she 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 wire 
transfer or certified cheque via personal delivery to the Vendor’s solicitor (or in such 

31



- 11 - 

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 and/or funds to the Purchaser’s solicitor in 
accordance with the provisions of the Escrow Document Registration Agreement 
or the provisions of this 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 Transfer of the Unit is created on the TERS system and messaged to the 
Purchaser’s solicitor under the TERS system;

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. 

General 

22. The Vendor shall provide a statutory declaration on the Title Transfer Date that UC Leslieville is 
not a non-resident of Canada within the meaning of the ITA. 

23. The Purchaser agrees to pay the costs of registration of the Transfer/Deed for the Unit(s) and its 
own documents and any tax (including land transfer tax) in connection therewith.

24. The Vendor and the Purchaser agree that there is no representation, warranty, collateral 
agreement or condition affecting this Agreement or the Property or supported hereby other than 
as expressed herein in writing. 

25. This Offer and its acceptance is to be read with all changes of gender or number required by the 
context and the terms, provisions and conditions hereof shall be for the benefit of and be binding 
upon the Vendor and the Purchaser, and as the context of this Agreement permits, their respective 
heirs, estate trustees, successors and permitted assigns. 
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26. This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario. 

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

28. Each of the provisions of this Agreement shall be deemed independent and severable and the 
invalidity or unenforceability in whole or in part of any one or more of such provisions shall not 
be deemed to impair or affect in any manner the validity, enforceability or effect of the remainder 
of this Agreement, and in such event all the other provisions of this Agreement shall continue in 
full force and effect as if such invalid provision had never been included herein. The Purchaser 
and the Vendor acknowledge and agree that this Agreement and all amendments and addenda 
thereto shall constitute an agreement made under seal. 

Notice 

29. Any notice given pursuant to the terms of this Agreement shall be deemed to have been properly 
given if it is in writing and is delivered by hand, ordinary prepaid post, facsimile transmission or 
electronic mail to the attention of the Purchaser or to the Purchaser’s solicitor to their respective 
addresses indicated herein and to the Vendor at c/o Alvarez & Marsal Canada Inc. solely in its 
capacity as the Court appointed receiver and manager and construction lien trustee of all of the 
assets, undertaking and properties of Urbancorp (Leslieville) Developments Inc., Royal Bank 
Plaza, South Tower, 200 Bay Street, Suite 2900, Toronto, ON M5J 2J1 Attention: Tony Zaspalis 
and Ryan Grunier or to the Vendor’s solicitors at the address indicated in this Agreement or such 
other address as may from time to time be given by notice in accordance with the foregoing. Such 
notice shall be deemed to have been received on the day it was delivered by hand, by electronic 
mail or by facsimile transmission and upon the third day following posting, excluding Saturdays, 
Sundays and statutory holidays. This agreement or any amendment or addendum thereto may, at 
the Vendor’s option, be properly delivered if it delivered by facsimile transmission or if a copy of 
same is computer scanned and forwarded by electronic mail to the other party. 

Material Change 

Cause of Action/Assignment 

30. (a) The Purchaser acknowledges and agrees that notwithstanding any rights which it might 
otherwise 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 whatsoever as a result of 
any matter or thing arising under or in connection with this Agreement (whether based or 
founded in contract law, tort law or in equity, and whether for innocent 
misrepresentation, negligent misrepresentation, breach of contract, breach of fiduciary 
duty, breach of constructive trust or otherwise), against any person, firm, corporation or 
other legal entity, other than UC Leslieville, even though UC Leslieville may be (or may 
ultimately be found or adjudged to be) a nominee or agent of another person, firm, 
corporation or other legal entity, or a trustee for and on behalf 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, suit, application or 
proceeding brought by or on behalf of the Purchaser to assert any of such rights, claims 
or causes of action against any such third parties. Furthermore, the Purchaser and the 
Vendor acknowledge that this Agreement shall be deemed to be a contract under seal. 
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Non-Merger 

31. The covenants and agreements of each of the parties hereto shall not merge on the Title Transfer 
Date, but shall remain in full force and effect according to their respective terms, until all 
outstanding obligations of each of the parties hereto have been duly performed or fulfilled in 
accordance with the provisions of this Agreement.  No further written assurances evidencing or 
confirming the non-merger of the covenants of either of the parties hereto shall be required or 
requested by or on behalf of either party hereto. 

Conditions 

32. This Agreement is subject to the approval of this Agreement and the transactions   contemplated 
hereunder by the Ontario Superior Court of Justice, and subject to the granting of an order 
approving the transactions contemplated by this Agreement and vesting in the Purchaser all of 
UC Leslieville’s right, title and interest in and to the Unit free and clear of all encumbrances 
(other than the permitted encumbrances set out in Paragraph 8(a) hereof)), in form and substance 
acceptable to the Receiver and the Purchaser, each acting reasonably. 

33.  This Agreement is conditional upon the Purchaser obtaining and finalizing the necessary 
financing to pay the Purchase Price to the Vendor as contemplated in this Agreement.  

34.  The parties hereto hereby acknowledge, confirm and agree that the conditions set out in 
paragraph 32 and 33 shall hereinafter be referred to as the “Conditions”.  The parties hereto 
acknowledge and agree that the Conditions are herein included for the sole benefit of the Vendor, 
and that notwithstanding that any or all of same may be considered or construed as a true 
condition precedent, any or all of the above conditions may be unilaterally waived, in whole or in 
part by the Vendor at any time prior to the Title Transfer Date, as may be extended by the parties, 
by notice in writing delivered to the Purchaser.  It is specifically agreed that the Purchaser shall 
be estopped from claiming that any of the foregoing conditions are void for uncertainty, nor shall 
the ambiguous character, if any, of said conditions be deemed or construed to void or vitiate the 
transaction of purchase and sale evidenced hereby under any circumstances. If prior to the Title 
Transfer Date, as maybe extended, the Vendor notifies the Purchaser that it is not satisfied with or 
will not waive all of the Conditions, then this this Agreement shall be null and void and of no 
further force and effect.  For greater certainty, if the Vendor and Purchaser proceed with the 
closing as contemplated in this Agreement, then the Vendor shall be deemed to have waived all 
of the Conditions.  
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SCHEDULE “A” TO THE AGREEMENT OF PURCHASE AND SALE 

CONFIRMATION OF RECEIPT 

THE UNDERSIGNED being the Purchaser of the Unit hereby acknowledges having received from the 
Vendor with respect to the purchase of the Unit the following document on the date noted below: 

1.  Disclosure Statement (including Table of Contents); 
2. Budget Statement for the one (1) year immediately following the registration of the proposed 

Declaration and Description; 
3. the Declaration; 
4. the By-Laws; 
5. the Rules; 
6. the Management Agreement; 
7.  the Plan of Condominium; and 
8. a copy of the Agreement of Purchase and Sale (to which this acknowledgment is attached as a 

Schedule) executed by the Vendor and the Purchaser. 

The Purchaser hereby acknowledges that receipt of the disclosure documents Disclosure Statement and 
accompanying documents referred to in paragraphs 1-8 above may have been in an electronic format and 
that such delivery satisfies the Vendor’s obligation to deliver a Disclosure Statement under the Act. 

The Purchaser further acknowledges having been advised that the Purchaser shall be entitled to 
rescind or terminate the Agreement to which this Schedule is attached, provided written notice of 
the Purchaser’s desire to so rescind or terminate the Agreement is delivered to the Vendor or the 
Vendor’s solicitors within ten (10) days after the date set out below. 

DATED at Toronto, this 10th day of September, 2018.  

TORONTO STANDARD CONDOMINIUM 
CORPORATION NUMBER 2669 

Per:   
Name:  Peter Griffis 
Title:   President 

Per:   
Name: Robert Sabato 
Title:  Vice-President  
I/We have authority to bind the corporation.  
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