
2024-02-07 
wcdsb_form_0_rfo_2023-11-13_final 

Page 1 of 10 

 

PROPERTY FOR SALE 

PUBLIC REQUEST FOR OFFERS TO PURCHASE 

RFO 2024-07 

the former St. Boniface Maryhill Catholic Elementary School  

Municipally located at:  
1354 Maryhill Road, Maryhill, Ontario, N0B 2B0 

RFO timetable 

Activity Date 
Issue date of the RFO February 7, 2024  
Deadline for Questions February 27, 2024 – 4:00:00 p.m. Eastern Time 
Offer Submission Deadline March 7, 2024 – 2:00:00 p.m. Eastern Time 
 
Submissions should be delivered in a sealed envelope bearing the name and address of the offeror and 
must be clearly marked: 

Public Request for Offers to Purchase RFO # 2024-07 
 
Attention:  Mr. Jeffrey R. Admans 
  Manager of Procurement Services 
  Waterloo Catholic District School Board 
  35 Weber Street West, Unit A 
  Kitchener, ON N2G 4G2  
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INSTRUCTIONS TO OFFERORS 
 
1. General 

 
1.1. The Waterloo Catholic District School Board (the "Board") is proposing to sell the Property, as 

defined in Form 2/2A/2B – Form of Offer and is undertaking this public Request for Offers 
("RFO") to purchase in order to solicit offers to purchase the Property. 
 

1.2. By submitting an offer in accordance with the terms of this RFO, the offeror accepts the terms 
set out in the RFO Documents, as defined herein, for evaluation of offers by the Board and for 
acceptance and/or rejection of offers by the Board. 

 
1.3. The Property is comprised of a total of approximately 9.61 acres (3.2 ha), including a vacant 

residential lot fronting onto Maryhill Road. The Property is being offered for sale either as: 
 
1) a single parcel (Form 2 -Form of Offer); 
2) an approximately 4.35 acre parcel including the existing school building (Form 2A -Form of 

Offer- Parcel A (School Site)); 
3) or an approximately 5.32 acre parcel of vacant land including the residential lot (Form 2B - 

Form of Offer - Parcel B (Vacant Site)). 
 

1.4 The Board’s intention is to sell the entire Property to a single Purchaser or to multiple 
Purchasers as two parcels. Subject to the receipt and review of Request for Offers, the Board 
may agree to initiate a severance application. 

 
2. RFO Documents 

 
2.1. The RFO Documents are the following:  

 
2.1.1.    Instructions to Offerors;  
2.1.2.    Form 1 – Acknowledgment of Confidentiality Obligations;  
2.1.3.    Form 2 – Form of Offer;  
2.1.4.    Form 2A – Form of Offer (Parcel A – School Site); 
2.1.5.    Form 2B – Form of Offer (Parcel B – Vacant Site); 
2.1.6.    Form 3 – Form of Purchaser Waiver;  
2.1.7.    Form 4 – Notice of Election re Offer Renewal Option;  
2.1.8.    Form 5 – Offer Renewal Notice issued by the Board, if any;  
2.1.9.    Form 6 – Waiver for Attendance at Open House; and  
2.1.10.    Addenda issued during the RFO period. 
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2.2. Offerors are responsible to review the RFO Documents for completeness on receipt and to 
inform the Board immediately, in accordance with article 3.1, should any documents be missing 
or incomplete or upon finding any discrepancies or omissions. 

 
3. Amendments to the RFO Documents 

 
3.1. Inquiries of a technical nature regarding the RFO Documents must be forwarded to Jeff 

Admans, Manager of Procurement Services, in writing via email at jeff.admans@wcdsb.ca prior 
to the Deadline for Questions set out on page 1 of the RFO Documents.  
 

3.2. Offerors shall not contact any other representative of the Board except as set out in the RFO 
Documents, including the Addenda. The Board accepts no responsibility for, and the offeror 
agrees not to rely upon, any verbal or written statements or representations from any other 
person, whether or not employed by the Board.  

 
3.3. Addenda issued during the RFO period shall form part of the RFO Documents. It is the offeror's 

responsibility to ensure that they have received and reviewed all Addenda prior to submission 
of an offer. Addenda may be obtained directly from the Board through Jeff Admans, Manager 
of Procurement Services, by written request submitted via email to jeff.admans@wcdsb.ca .  

 
4. Open Houses 

 
4.1. Offerors may visit the Property and building(s) during three open houses to be held at the 

Property at the following dates and times: 
 

4.1.1.    Thursday, February 15, 2024, from 1:00 p.m. – 4:00 p.m.; and  
 

4.1.2.    Tuesday, February 20, 2024, from 1:00 p.m. – 4:00 p.m.; and 
 
4.1.3.    Thursday, February 22, 2024, from 1:00 p.m. – 4:00 p.m. 
 
The sole purpose of the open houses will be to allow offerors to view the lands and building(s) 
prior to the Offer Submission Deadline. Offerors may not conduct any testing, inspections, 
sampling, drilling, excavation, survey work, or otherwise commit acts of waste upon the 
Property during the open houses. Questions will not be answered during the open houses but 
may be submitted by offerors in writing subsequent to any open house. Responses to written 
questions, if any are provided, will be issued by way of Addenda. The Board reserves the right 
not to respond to written questions for any reason, in its discretion.  
 

4.2. All visits to the Property and building(s) before, as part of, or subsequent to open house 
event(s) shall be at the sole risk of the visitor. Each open house participant shall be required to 
sign Form 6 – Waiver for Attendance at Open House releasing the Board from all liability arising 

mailto:jeff.admans@wcdsb.ca
mailto:jeff.admans@wcdsb.ca
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from participation in any open house event(s). Participation in and/or attendance at open 
house events are optional and are not a pre-requisite to a valid offer submission. Further, open 
house participants can opt not to enter any area(s) of the Property and building(s).  

 
5. Offer Requirements 

 
5.1. Format of Offers 

 
5.1.1. Offers shall adhere to Form 2/2A/2B – Form of Offer in all respects, except for required 

insertions into the blank spaces as set out in article 4.1.2 below.  
 

5.1.2.    The required insertions in Form 2/2A/2B – Form of Offer are the following:  
 

5.1.2.1. the Purchaser name (in the blank space provided for same on the cover page);  
 

5.1.2.2. the Purchase Price (in the blank space provided for same in Article 2.1);  
 
5.1.2.3. the Purchaser address, telephone, fax, and email information (in the blank spaces 

provided for same in Article 18.1);   
 
5.1.2.4. the Purchaser's solicitor's address, telephone, fax, and email information (in the 

blank spaces provided for same in Article 18.1);   
 
5.1.2.5. the date of offer execution (in the blank space provided for same following Article 

20); and 
 
5.1.2.6. the Purchaser name (in the blank space provided for same following Article 20 and 

above signing lines).  
 
5.1.3.  Required insertions shall be legibly printed by hand in ink or typewritten. No changes 

other than the above-noted required insertions may be made to Form 2/2A/2B – 
Form of Offer. Offers that incorporate other insertions or alterations or that 
otherwise do not adhere to Form 2 will be declared non-compliant and rejected.  

 
5.1.4.  Failure to complete all the required insertions (with the exception of Purchaser's 

solicitor's information) will result in an offer being declared non-compliant and 
rejected. If Purchaser's solicitor's information is omitted from an offeror's submission 
and such submission is accepted by the Board, then the offeror must provide such 
information on or before waiver of the Purchaser's condition.  

 
5.2. Execution of Offers 
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5.2.1.    Offers shall be executed by an authorized person or persons on behalf of the offeror.  
 

5.2.2.    Unexecuted offers will be declared non-compliant and rejected.  
 

5.3. Number of Originals 
 

5.3.1.    Offerors must submit one (1) original and three (3) copies of their offer.  
 

5.4. Identification of Offeror 
 

5.4.1.    Offerors must be existing legal persons as of the date of offer submission and must be 
clearly identified by their full legal name in the submission.  
 

5.4.2.    Submissions where the offeror is not clearly identified and/or where the offeror purports 
to act on behalf of other persons and/or without personal liability will be declared non-
compliant and rejected. 

 
5.4.3.    Offerors must not be involved in ongoing litigation with the Board or disputes that may 

lead to litigation with the Board. 
 

5.5. First Deposit 
 

5.5.1.    Each submission shall include a certified cheque or bank draft in the amount of the First 
Deposit, as defined by Article 2.1 of Form 2/2A/2B – Form of Offer, made payable to 
"Sorbara, Schumacher, McCann LLP, in trust".  No other form of payment will be 
acceptable for payment of the First Deposit. 
 

5.5.2.    Offers not accompanied by the required First Deposit will be declared non-compliant and 
rejected.  

 
5.5.3.    Cheques or bank drafts will be returned to unsuccessful offerors within fifteen (15) days 

of the Director of Education and the Chief Financial Officer making a decision with respect 
to acceptance and/or rejection of submitted offers.  

 
5.6. Property Documents 

 
5.6.1.  Offerors must refer to Form 2/2A/2B – Form of Offer, Schedule F – Property Documents, 

for a list of the documents in the Board's current possession related to the Property. Form 
1 - Acknowledgment of Confidentiality Obligations must be executed and submitted to the 
Board through Jeff Admans, Manager of Procurement Services, via email to 
jeff.admans@wcdsb.ca prior to release of the Property Documents to any potential 
offeror.  

mailto:jeff.admans@wcdsb.ca
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5.6.2.    Offerors are responsible for confirming that they have received copies of all the available 

Property Documents.  
 

5.7. Submission Envelope and Deadline 
 

5.7.1.    Submissions should be delivered in a sealed envelope bearing the name and address of 
the offeror and must be clearly marked in the manner indicated on page 1 of the RFO 
Documents.  Submissions must include a completed and executed Form 1 - 
Acknowledgment of Confidentiality Obligations, a completed and executed Form 2/2A/2B 
– Form of Offer, and a certified cheque or bank draft in the amount of the First Deposit 
made payable to "Sorbara, Schumacher, McCann LLP, in trust".  
 

5.7.2.    Submissions must be delivered to the address identified on page 1 of the RFO 
Documents and time stamped prior to the Offer Submission Deadline identified on page 1 
of the RFO Documents. Time shall be measured by the tender clock at the Board location 
and as stamped and affixed on the offer envelope.  
 

5.7.3.    Late submissions will not be accepted.  
 
5.7.4.    Offers submitted by facsimile or by electronic means will not be accepted.  
 

6. Public Statements 
 

6.1. Offerors shall not issue or make any public statements concerning their offer, the RFO process, 
the Board's evaluation of the offers, or the Board's decisions with respect to the offers.  

 
7. Overview of Form of Offer:  

 
The following section provides an overview of selected terms of the Form 2/2A/2B – Form of Offer.  
Offerors must refer to Form 2/2A/2B – Form of Offer for the full terms thereof.  
 
7.1. Property 
 

7.1.1. Offerors must refer to refer to Form 2/2A/2B – Form of Offer for a complete definition of 
the Property, including the full legal description, lists of included chattels, if any, and 
excluded fixtures and equipment, if any.  

 
7.2. Deposits 

 
7.2.1. Deposits are payable by the Purchaser in accordance with the requirements of Article 2.1 

of Form 2/2A/2B – Form of Offer as follows:  
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7.2.1.1. The Purchaser must pay a First Deposit equal to five percent (5%) of the 

Purchase Price upon submission of the offer to purchase; and  
 

7.2.1.2. The Purchaser must pay a Second Deposit equal to a further five percent (5%) of 
the Purchase Price within two (2) Business Days, as defined in Form 2 – Form of 
Offer, of the date of waiver of the Purchaser's conditions.  

 
7.3. Purchaser's Condition / Inspection Period 

 
7.3.1. The offer provides for a sixty (60) day Inspection Period condition in favour of the 

Purchaser for the Purchaser to carry out whatever investigations it considers necessary to 
satisfy itself with respect to the condition of the Property.  
 

7.3.2. Any Purchaser waiver shall be in Form 2 – Form of Purchaser Waiver. 
 

7.4. Proof of Financial Capacity 
 

7.4.1. On or before waiver of the Purchaser's condition, the Purchaser must provide the Vendor 
with proof of financing commitment or sufficient funds on deposit to satisfy the balance of 
the Purchase Price due on closing. 

 
7.5. "As is, where is" 

 
7.5.1. The Property is being sold in an "as is, where is" condition, without any agreement, 

representation, or warranty of any kind, either express or implied on the part of the Board.  
 

7.5.2. The Purchaser shall rely entirely and solely upon their own inspections and investigations 
with respect to the Property and shall not rely on any information furnished by the Board 
or any other person or entities on behalf of or at the direction of the Board. 

 
7.5.3. Prior to completion of the sale transaction, the Purchaser will not be permitted to make 

any applications to the Municipality or any Authority for changes or variances to the uses 
currently permitted on the Property.  

 
7.6. Property Documents & Acknowledgment of Confidentiality Obligations 

 
7.6.1. The Board makes no representations or warranties with respect to the completeness or 

accuracy of the Property Documents, or any other information supplied to an offeror in 
connection with the Property.  
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7.6.2. The Property Documents and the information contained therein are strictly confidential 
and offerors must maintain the confidentiality of same. Offeror's confidentiality 
obligations are more fully set out in Form 1 – Acknowledgment of Confidentiality 
Obligations.  

 
7.7. Vendor's Conditions 

 
7.7.1. Form 2 – Form of Offer provides for conditions in favour of the Board, as Vendor, to obtain 

approvals from the Lieutenant Governor-in-Council and the Board of Trustees and to 
comply with circulation requirements under the Education Act, R.S.O. 1990, c. E.2 and the 
Regulations thereto.  

 
7.8. Date of Closing 

 
7.8.1. Closing is to occur on the first Business Day (as defined in Form 2 – Form of Offer) that is at 

least thirty (30) days after satisfaction or waiver of all of the Purchaser and Vendor 
conditions.  

 
8. Offer Evaluation, Acceptance/Rejection, and Renewal Option 

 
8.1. Offers will be opened in private and evaluated by Board staff.  

 
8.2. The Director of Education and the Chief Financial Officer may make a decision to accept one 

offer or multiple offers and refuse all other offers.  Alternatively, the Director of Education and 
the Chief Financial Officer may make a decision to refuse all offers. The highest or any offer 
may not necessarily be accepted. The Board may decide not to accept any offer where the 
Board's internal reserve price has not been met and/or where the purchase price is not 
considered by the Board to represent fair market value for the Property. Offerors are 
specifically advised and alerted to the fact that the Board cannot accept an offer where doing 
so would contravene the surplus property disposition requirements set out in Ontario 
Regulation 374/23: Acquisition and Disposition of Real Property. 

 
8.3. Any acceptance by the Director of Education and the Chief Financial Officer shall be subject to 

the conditions in favour of the offeror/Purchaser and in favour of the Board/Vendor as set out 
in Form 2 – Form of Offer. 

 
8.4. In the event that the Purchaser satisfies or waives its condition prior to the expiry of the 

Inspection Period, Board staff will then pursue any outstanding matters relating to the 
Board/Vendor conditions, such as Board of Trustee approval. If all such matters are addressed 
to the Board's satisfaction, then it will give notice of satisfaction or waiver of the Board/Vendor 
conditions.  
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8.5. In the event that the Purchaser does not satisfy or waive its condition prior to the expiry of the 
Inspection Period, then the Board may, in its discretion, elect to: 

 
8.5.1. notify the other offerors through issuance of Form 5 – Offer Renewal Notice that the 

Purchase transaction was not concluded and in such Notice may give the other offerors 
the option to renew their offers and to replace their First Deposit by submitting Form 4 – 
Notice of Election re Offer Renewal Option along with their replacement First Deposit bank 
draft or certified cheque made payable to "Sorbara, Schumacher, McCann LLP, in trust" 
prior to the Board's Offer Renewal Deadline, which Deadline will be set out in the Form 5 – 
Offer Renewal Notice;  
 

8.5.2. commence a new Public Request for Offers to Purchase process in respect of the Property;  
 
8.5.3. offer the Property for sale through the Board's website, the Multiple Listing Service, 

and/or any other listing services; or 
 
8.5.4. take no further steps in regard to the sale of the Property.  
 

9. Subsequent Extensions or Amendments 
 
9.1. Once an offer is accepted by the Board, the Offeror shall have no entitlement to seek any 

extensions or amendments to the terms of the Offer. 
 

10. Real Estate Commissions 
 
10.1. The Board will not be responsible for the payment of any real estate commission fees.  

 
11. Disclaimer 

 
11.1. The RFO is being made strictly for marketing purposes to solicit from the general public 

offers to purchase the Property.  The preparation and public distribution of this RFO is not 
intended to and shall not be deemed in any way whatsoever to constitute an offer to sell the 
property or otherwise create binding obligations on the Board to sell the property or to 
consider any one or more offers or, as between any one or more offers, to treat them equally 
and fairly.   
 

11.2. The Board reserves absolutely and unconditionally its rights:  
 

11.2.1. to consider during the evaluation of offers (i) the contents of the offer itself; (ii) 
information obtained from public registers and databases; (v) the existence of any ongoing 
or reasonably contemplated disputes or litigation; 
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11.2.2. to reconsider its intention to sell and to decide not to entertain any offers, whether 
before or after receiving any offers, for any reason whatsoever;  

 
11.2.3. to reject any or all received offers;  
 
11.2.4. to advertise a new public request for offers to purchase at any time; and 
 
11.2.5. to abandon the RFO process prior to completion  
 

11.3. The RFO Documents and the Property Documents are to be used only for general 
information purposes and are not to be relied upon by any offeror in preparing and submitting 
an offer to purchase the Property.  Any reliance by an offeror on such documents and 
information shall be at the offerors sole risk.  The Board makes no representations or 
warranties as to the completeness or accuracy of any of the information contained in the RFO 
Documents, the Property Documents, or any other document delivered, or statement made in 
respect of the RFO.   
 

11.4. Offerors are advised to obtain independent legal, engineering, planning, surveying, and 
other professional advice before submitting an offer to the Board and that upon submission of 
an offer it shall be irrevocable and open for acceptance by the Board for the stipulated period. 
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FORM 1 – ACKNOWLEDGMENT OF CONFIDENTIALITY OBLIGATIONS 
RFO #2024-07 

In consideration of the Waterloo Catholic District School Board (the "Board") providing the undersigned 
with access to non-public, proprietary, and/or confidential information relating to the Property, including 
without limitation the Property Documents, reports, plans, drawings, surveys, and/or data in any format 
whatsoever relating to the Property (collectively the "Confidential Information"), the undersigned hereby 
acknowledges and agrees as follows:  

1. The undersigned covenants and agrees that the Confidential Information shall be maintained strictly 
confidential at all times and the undersigned represents and warrants that neither it, its employees, 
agents, consultants, or lending institution, all of whom shall be bound by the same confidentiality 
obligations, will release the Confidential Information or any part thereof to any other individual, or 
corporation or to any federal, provincial, or municipal agency, institution or any other governmental 
authority, other than such disclosure as is necessary to permit proper evaluation of the Property by 
the undersigned's lending institution or as may be required by law, without the express written 
consent of the Board.  
 

2. In the event that (i) the undersigned does not submit an offer to purchase the Property; or (ii) the 
undersigned's offer to purchase the Property is not accepted by the Board; or (iii) the transaction 
relating to an accepted offer from the undersigned is not completed for any reason whatsoever, then 
the undersigned agrees to immediately return to the Board all Confidential Information in its 
possession without keeping copies, including any electronic copies.  
 

3. All capitalized terms herein have the meanings attributed thereto in the RFO Documents.  

IN WITNESS WHEREOF the undersigned has duly executed this Acknowledgment of Confidentiality 
Obligations as of this ____ day of _______________________, 202___.  

 

         [Insert Purchaser Name]:         

 

By:        
Name:  
Title:  

By:        
Name:  
Title:  

I/We have authority to bind the Corporation. 
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FORM 2 – FORM OF OFFER 
RFO #2024-07 

 
This agreement made as of the ____ day of __________________, 202__, between: 

WATERLOO CATHOLIC DISTRICT SCHOOL BOARD 
an English-language Separate District School Board under the laws 
of Ontario 

(Hereinafter called the “Vendor”) 

of the one part, 

-and- 

_____________________________________________________ 

(Hereinafter called the “Purchaser”) 

of the other part 

WHEREAS:  

1. The Vendor is the owner in fee simple of the property defined as the "Property" in Article 
1.1 of this Agreement. 

2. The Purchaser has offered to purchase the Property from the Vendor and the Vendor has 
agreed to sell the Property to the Purchaser on the terms and conditions hereinafter set forth. 

NOW THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good 
and valuable consideration, the parties hereto agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 As used in this Agreement, the following terms shall have the following meanings:  

(1) "Agreement" means this agreement, the attached schedules identified in Article 1.2 
and every properly executed instrument which by its term’s amends, modifies or 
supplements this agreement. 

(2) "Authority" means any governmental authority, quasi-governmental authority, 
agency, body or department whether federal, provincial or municipal, having 
jurisdiction over the Property as defined herein, or the use thereof. 

(3) "Buildings" means the existing structure(s), fixtures and facilities located on the 
Lands, including all heating, ventilation, plumbing, electrical and mechanical 
systems and related components and equipment comprising a part thereof, but 
specifically excludes those fixtures listed on Schedule "D" to this Agreement. 

(4) "Business Day" means any day, other than a Saturday, Sunday or statutory holiday 
in the Province of Ontario. 

(5) "Contaminant" has, for the purposes of this Agreement, the same meaning as that 
contained in the Environmental Protection Act, R.S.O. 1990, c. E.19, as amended. 

(6) "Date of Acceptance" means the date the Vendor's Director of Education and Chief 
Financial Officer accept and approve this Agreement.  

(7) "Date of Closing" means the first Business Day that is at least thirty (30) days after 
the later of i) the date that the Purchaser waives or satisfies its condition(s) contained 
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in Article 5 of this Agreement, and ii) the date that the Vendor fulfills its condition(s) 
contained in Article 6 of this Agreement, or any extension thereof pursuant to the 
terms of this Agreement. 

(8) "Deposit" means the deposits provided for in Article 2.1 of this Agreement. 

(9) "Environmental Law" includes, but is not limited to all applicable federal and 
provincial statutes, municipal and local laws, common law, and deed restrictions, all 
statutes, by-laws, regulations, codes, licences, permits, orders, directives, guidelines, 
decisions rendered by any Authority relating to the protection of the environment, 
natural resources, occupational health and safety or the manufacture, processing, 
distribution, use, treatment, storage, disposal, packaging, transport, handling, 
containment, clean-up or other remediation or corrective action of any Hazardous 
Substance. 

(10) "Hazardous Substance" includes, but is not limited to any hazardous or toxic 
chemical, waste, by-product, pollutant, contaminant, compound, product or 
substance, including without limitation, any Contaminant, asbestos, polychlorinated 
biphenyls, petroleum and its derivatives, by-products or other hydrocarbons and any 
other liquid, solid or gaseous material the exposure to, or manufacture, possession, 
presence, use, generation, storage, transportation, treatment, release, disposal, 
abatement, cleanup, removal, remediation or handling of, which is prohibited, 
controlled or regulated by any and is defined in or pursuant to any Environmental. 
Law. 

(11) "HST" means the combined goods and services and provincial sales tax generally 
known as the Harmonized Sales Tax collected in Ontario pursuant to the Excise Tax 
Act, R.S.C. 1985, c. E-15. 

(12) “HST Declaration and Indemnity” means an undertaking, declaration and 
indemnity relating to HST in a form acceptable to the Vendor, acting reasonably. 

(13) "Included Chattels" means the goods and equipment, if any, that are included in the 
Purchase Price and are to be conveyed with the Property.  Any such included goods 
and equipment shall be specifically listed in Schedule "C" to this Agreement and, if 
not so listed, are excluded.  

(14) "Information Package" means the package provided by the Vendor to the 
Purchaser containing copies of the Property Documents and other information in 
order to solicit offers to purchase the Property. 

(15) "Inspection Period" means that period of time which is sixty (60) days following 
the waiver or satisfaction of the Vendor’s condition as set forth in Section 6.2.  

(16) "Lands" means the land(s) described in Schedule "A" to this Agreement, but 
specifically excludes the fixtures and equipment listed on Schedule "D" to this 
Agreement. 

(17) "Land Use Regulations" means any land use policies, regulations, by-laws, or plans 
of any Authority that apply to the use of the Property including the existing Official 
Plans, zoning by-laws and zoning orders. 

(18) "Municipality" means the municipality (or municipalities) where the Property is 
located. 

(19) "Offer Submission Deadline" means the offer submission deadline identified in the 
RFO.  

(20) "Permitted Encumbrances" means the encumbrances listed in Schedule "B" to this 
Agreement. 

(21) "Property" means collectively the Lands, the Buildings, the Included Chattels, if 
any, and the Property Documents, but specifically excludes the fixtures and 
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equipment listed on Schedule "D" to this Agreement and any goods or equipment 
used in connection with the Property that are not specifically listed on Schedule "D" 
to this Agreement as Included Chattels. 

(22) "Property Documents" means documents in the Vendor's current possession related 
to the Property as set out in Schedule "F".  

(23) "Purchase Price" means the total amount as set out in Article 2.1 that shall be paid 
by the Purchaser to the Vendor for the Property, exclusive of HST and subject to the 
adjustments specified in Article 15 of this Agreement. 

(24) "RFO" means the Vendor's public request for offers to purchase the Property 
pursuant to which the within Purchaser's offer was prepared and delivered to the 
Vendor.  

(25) "Tenancy Agreements" means all leases or licences to be assumed by the Purchaser 
which currently affect the Property and are listed in Schedule "D" of this Agreement. 

1.2 The following schedules attached hereto form part of this Agreement: 

Schedule A - Legal Description of Lands 
Schedule B - Permitted Encumbrances 
Schedule C - Included Chattels 
Schedule D - Excluded Fixtures & Equipment 
Schedule E -  Tenancy Agreements 
Schedule F - Property Documents 

ARTICLE 2 
PAYMENT OF PURCHASE PRICE 

2.1 Under this Agreement, the Vendor agrees to sell to the Purchaser and the Purchaser agrees to 
purchase from the Vendor the Property for the Purchase Price of ________ 
______________________________________________________________________ 
_______________________________________________________ Canadian dollars, 
payable by the Purchaser to the Vendor's solicitor, "Sorbara, Schumacher, McCann LLP, 
in trust", by certified cheque or bank draft as follows: 

(1) a sum equal to five percent (5%) of the Purchase Price (the "First Deposit"), upon 
the submission of this offer to purchase, as a deposit to be credited towards the 
Purchase Price on the Date of Closing; and 

(2) a further sum equal to five percent (5%) of the Purchase Price (the "Second 
Deposit"), within two (2) Business Days of the date of waiver of the Purchaser's 
conditions as a further deposit to be credited towards the Purchase Price on the Date 
of Closing; and 

(3) the balance of the Purchase Price, subject to the adjustments set out in Article 15, on 
the Date of Closing. 

2.2 The First Deposit and the Second Deposit together shall form the Deposit. The parties 
authorize and direct the Vendor's solicitor to place the deposit in its non-interest bearing trust 
account and no interest shall be earned, received or paid on the deposit, provided that in the 
event that this Agreement is terminated due to a specific default by the Purchaser the Vendor 
shall be entitled to retain the Deposit as liquidated damages, in addition to any other 
remedies available to the Vendor pursuant to this Agreement and at law. 

2.3 This Agreement shall be completed on the Date of Closing at the offices of the Vendor's 
solicitors in Waterloo. 



2024-02-07 
wcdsb_form_2 -form of offer - parcel a b -final 
 
 4 of 19 

ARTICLE 3 
HARMONIZED SALES TAX 

3.1 The Purchase Price of the Property does not include HST payable by the Purchaser. Subject 
to Article 3.2 below, the Purchaser agrees to pay to the Vendor, on the Date of Closing, as a 
condition of completion of this transaction by certified cheque or bank draft, all HST payable 
as a result of this transaction in accordance with the Act. 

3.2 Notwithstanding Article 3.1 above, the Vendor shall not collect HST from the Purchaser in 
this transaction if the Purchaser is registered under the Excise Tax Act, R.S. 1985, c. E.15 
(Canada) (the "Act") and in that event, the Purchaser shall file returns and remit such HST 
when and to the extent required by the Act. The Purchaser shall provide to the Vendor, on 
the Date of Closing, an HST Declaration and Indemnity confirming that the Purchaser is 
registered under the Act for the purposes of collecting and remitting HST, and confirming its 
HST registration number under the Act, together with an indemnity in favour of the Vendor 
for any costs or expenses payable by the Vendor as a result of the Vendor's failure to collect 
HST from the Purchaser on the Date of Closing, such statutory declaration and indemnity to 
be in a form satisfactory to the Vendor's solicitor, acting reasonably. 

3.3 The Purchaser's obligations under this Article 3 shall survive closing. 

ARTICLE 4 
REGISTRATION AND OTHER COSTS 

4.1 The Purchaser shall be responsible for and pay any land transfer taxes payable on the transfer 
of the Property, all registration fees payable in respect of registration by it of any documents 
on Closing (other than discharges of encumbrances which are required to be made by the 
Vendor, which shall be the responsibility of the Vendor) and all federal and provincial sales 
and other taxes payable by a purchaser upon or in connection with the conveyance or transfer 
of the Property.  If the Purchaser does not or cannot execute and deliver the HST Declaration 
and Indemnity, it shall pay to the Vendor all HST applicable to the Purchase Price. 

4.2 The Purchaser shall indemnify and save harmless the Vendor and its shareholders, directors, 
officers, employees, advisors and agents from all claims, actions, causes of action, 
proceedings, losses, damages, costs, liabilities and expenses incurred, suffered or sustained 
as a result of a failure by the Purchaser: 

(1) to pay any federal, provincial or other taxes payable by the Purchaser in connection 
with the conveyance or transfer of the Property whether arising from a reassessment 
or otherwise, including provincial retail sales tax and goods and services tax, if 
applicable; and/or 

(2) to file any returns, certificates, filings, elections, notices or other documents required 
to be filed by the Purchaser with any federal, provincial or other taxing authorities in 
connection with the conveyance or transfer of the Property. 

4.3 The Purchaser's obligations under this Article 4 shall survive closing. 

ARTICLE 5 

PURCHASER’S CONDITIONS AND ENVIRONMENTAL INDEMNITY 

5.1 This Agreement is subject to the condition set forth in Articles 5.3 hereof which have been 
inserted for the sole benefit of the Purchaser and may be waived by the Purchaser in its sole 
discretion, or by its solicitors on its behalf. The conditions are conditions precedent to the 
obligation of the Purchaser to complete this Agreement on the Date of Closing. If a condition 
is not fulfilled within the applicable time period, if any, and the Purchaser fails to notify the 
Vendor or the Vendor's solicitors in writing that such condition has been waived or the time 
period for compliance has been extended within the applicable time period allowed, if any, 
this Agreement shall be null and void, notwithstanding any intermediate act or negotiations, 
and, neither the Purchaser nor the Vendor shall be liable to the other for any loss, costs or 
damages, and the Deposit shall be returned to the Purchaser without interest or deduction. 
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5.2 The Purchaser shall accept, assume and take title to the Property and any improvements 
thereon in an "as is, where is" condition. The term "as is, where is" means in its condition or 
state on the date of this Agreement without any agreement, representation or warranty of any 
kind, either express or implied on the part of the Vendor, as to the condition of the soil, the 
subsoil, the ground and surface water or any other environmental matters, the condition of 
the Lands or the condition of the Buildings, if any, or any other matter respecting the 
Property whatsoever, including without limitation, compliance with Environmental Law, the 
existence of any Hazardous Substance or Contaminant, or the use to which the Property may 
be put and its zoning. Without limiting the foregoing, it is understood that the Purchaser 
accepts, assumes and takes title to the Property subject to the land uses currently permitted 
on the Property by the applicable Land Use Regulations and the Purchaser shall not make 
and is not authorized by the Vendor to make, prior to completion of this transaction, any 
applications to the Municipality or any Authority for changes or variances to the uses 
currently permitted on the Property including, without limitation, changes or variances to 
official plans and/or zoning by-laws applicable to the Property. 

5.3 During the Inspection Period, the Purchaser shall have the right to carry out whatever 
investigations it considers necessary to satisfy itself with respect to the condition of the soil, 
the subsoil, the ground and surface water or any other environmental matter relating to the 
Property including, without limitation, compliance with Environmental Law and the 
existence of any Hazardous Substance or Contaminant.  

(1) The condition set forth above in Article 5.2 has been inserted for the sole benefit of 
the Purchaser and may be waived by the Purchaser at any time in writing prior to the 
expiration of the Inspection Period.  

(2) The Vendor grants to the Purchaser the right to enter upon the Property at its own 
expense during the Inspection Period during normal business hours and provided 
mutually convenient arrangements have been made with the Vendor for a 
representative of the Vendor to grant access and to be present during any such access 
at the Purchaser's own risk and to conduct such investigations, tests and inquiries as 
the Purchaser deems necessary in this regard, provided the Purchaser takes all 
reasonable care in the conduct of such investigations, tests and inquiries and 
provided the Purchaser returns the Property to the same condition it was in prior to 
the investigations, tests and inquiries and repairs any damage caused by same. In 
exercising the right of entry herein granted, the Purchaser shall not unreasonably 
interfere with the normal operations and use of the Property by the Vendor or its 
tenants. The Vendor assumes no responsibility for and the Purchaser shall indemnify 
and save harmless the Vendor from and against any and all claims, demands, costs, 
damages, expenses and liabilities whatsoever arising from its and/or its agents' or 
consultants' presence on the Property or its and/or its agents' or consultants' activities 
on or in connection with the Property. Notwithstanding any other provision of this 
Agreement, the Deposit shall not be returned to the Purchaser until the Property has 
been fully restored to the reasonable satisfaction of the Vendor and unless the 
Purchaser restores same as soon as reasonably practicable following termination the 
Vendor may undertake the necessary restoration at the expense of the Purchaser, 
which expense shall be deducted from the Deposit. 

5.4 The Purchaser acknowledges that the Vendor has made all of the Property Documents 
available to the Purchaser prior to the execution and entering into of this Agreement. The 
Vendor makes no representations or warranties with respect to the completeness or accuracy 
of the Property Documents or any other information supplied to the Purchaser in connection 
with the Property. In entering into this Agreement, the Purchaser has relied and will continue 
to rely entirely and solely upon its own inspections and investigations with respect to the 
Property, including without limitation, the physical and environmental condition of the 
Property and a review of the Property Documents made available to the Purchaser pursuant 
to this Agreement, and the Purchaser acknowledges it is not relying on any information 
furnished by the Vendor or any other person or entities on behalf of or at the direction of the 
Vendor in connection therewith. The Purchaser covenants and agrees that any and all 
Property Documents and the information contained therein are strictly confidential and the 
Purchaser represents and warrants that neither the Purchaser, its employees, agents, 
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consultants, or lending institution, all of whom shall be bound by the same confidentiality 
obligations, will release the Property Documents or any of the information contained therein 
to any other individual, or corporation or to any federal, provincial, or municipal agency, 
institution or any other Authority, other than such disclosure as is necessary to permit proper 
evaluation of the Property by the Purchaser's lending institution or as may be required by 
law, without the express written consent of the Vendor. If this Agreement is terminated for 
any reason, the Purchaser will return to the Vendor all Property Documents without keeping 
copies, including any electronic copies. The Purchaser shall deliver to the Vendor forthwith 
following receipt, copies of any and all environmental reports the Purchaser commissions or 
obtains during the course of its investigations. 

5.5 In the event of the Purchaser delivering a waiver of the Purchaser's conditions, the Purchaser 
shall be conclusively deemed to have waived all requisitions concerning any matters relating 
to the Property, save for any valid requisition on title made within the Inspection Period, and 
the Purchaser shall accept full responsibility for all conditions related to the Property, and the 
Purchaser shall comply with all orders relating to the condition of the Property issued by any 
competent government Authority, court or administrative tribunal, including any order issued 
against the Vendor including without limitation, any non-compliance with Environmental 
Law or relating to the existence of any Hazardous Substance or Contaminant.  

5.6 The Purchaser shall be responsible for and hereby indemnifies and saves harmless the 
Vendor and its employees, directors, trustees, officers, appointees and agents from any costs, 
including legal and witness costs, claims, demands, civil actions, prosecutions, or 
administrative hearings, fines, judgments, awards, including awards of costs, that may arise 
directly or indirectly as a result of the condition, use, occupancy, redevelopment, or 
demolition of the Property (collectively the "Ownership of the Property") or any order 
issued by any competent governmental Authority in connection with the Ownership of the 
Property, or any loss, damage, or injury caused either directly or indirectly as a result of the 
Ownership of the Property including, without limitation, non-compliance with 
Environmental Law or the existence of any Hazardous Substance or Contaminant. On the 
Date of Closing, the Purchaser will execute and deliver an Indemnity Agreement in the 
Vendor's standard form accepting, assuming and indemnifying the Vendor with respect to all 
such matters referred to in this Article 5.6. 

5.7 Paragraph 5.2, 5.4, 5.5 and 5.6 of this Article 5, shall not merge but shall survive the Date of 
Closing and shall be a continuing obligation of the Purchaser. 

ARTICLE 6 
VENDOR'S CONDITIONS 

6.1 This Agreement is subject to the condition set forth in Article 6.2 hereof which has been 
inserted for the sole benefit of the Vendor and may be waived by the Vendor in its sole 
discretion, or by its solicitors on its behalf. The condition is conditions precedent to the 
obligation of the Vendor to complete this Agreement on the Date of Closing. If a condition is 
not fulfilled within the applicable time period, if any, and the Vendor fails to notify the 
Purchaser or the Purchaser's solicitors in writing that such condition has been waived or the 
time period for compliance has been extended within the applicable time period allowed, if 
any, this Agreement shall be null and void, notwithstanding any intermediate act or 
negotiations, and, neither the Vendor nor the Purchaser shall be liable to the other for any 
loss, costs or damages, and the Deposit shall be returned to the Purchaser without interest or 
deduction. 

6.2 Vendor Condition : Within thirty (30) days from the Purchaser delivering a waiver of the 
Purchaser's conditions, the Vendor shall have obtained the approvals of both the Lieutenant 
Governor-in-Council pursuant to section 194 of the Education Act, R.S.O. 1990, c. E.2 and 
the Vendor's Board of Trustees for the sale of the Property to the Purchaser, which approvals 
the Purchaser acknowledges may be arbitrarily and unreasonably withheld and the Vendor 
shall notify the Purchaser if and when such approvals are obtained. 

The Purchaser agrees that should the Vendor be unable to satisfy this condition within said 
thirty (30) day period, then the Vendor may, at its option and in its sole discretion, extend 
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this time period for an additional thirty (30) days by notice in writing to the Purchaser within 
the initial thirty (30) day period. 

ARTICLE 7 
RISK 

7.1 Until completion of this Agreement on the Date of Closing, the Property shall be and remain 
at the risk of the Vendor, except as otherwise provided in section 5. The Purchaser 
acknowledges that the Vendor, in respect of damage to the Property, does not carry 
conventional property insurance. In the event of damage to the Property on or before the 
Date of Closing, the Vendor may elect (i) to repair the Property to the same state and 
condition as it was in at the time this Agreement was entered into in which event the 
Purchaser will complete the transaction without an abatement in the Purchase Price; or (ii) to 
reduce the Purchase Price by an amount equal to the cost required to complete the repair as 
estimated by an independent qualified architect or engineer retained by the Vendor acting 
reasonably and at arms length in which event the Purchaser will complete the transaction and 
accept a price reduction equal to such cost, or (iii) to terminate this Agreement in which case 
the Deposit shall be immediately returned to the Purchaser, with interest and without 
deduction, and neither party shall have any further rights or obligations hereunder. 

ARTICLE 8 
VENDOR'S WARRANTIES, REPRESENTATIONS AND COVENANTS 

8.1 The Vendor warrants and represents to the Purchaser that the Vendor is not a non-resident of 
Canada within the meaning and intended purpose of section 116 of the Income Tax Act, 
R.S.C. 1985, c. 1 (5th Supp.). 

8.2 The Information Package provided by the Vendor or its agents, and any comments made by 
the Vendor, its employees, officers, directors, trustees, appointees, agents or consultants are 
for the assistance of the Purchaser in allowing it to make its own inquiries. The Vendor 
makes no representations or warranties as to, and takes no responsibility for, the accuracy or 
completeness of any of the information it has provided to the Purchaser. 

ARTICLE 9 
PURCHASER'S WARRANTIES, REPRESENTATIONS AND COVENANTS 

9.1 The Purchaser represents and warrants to the Vendor that the Purchaser, as of the date this 
offer is submitted to the Vendor, has the full legal authority and capacity to enter into this 
Agreement, has the ability to pay and/or has arranged satisfactory financing to pay the 
Purchase Price on the Date of Closing and, notwithstanding the Purchaser condition set out 
in Article 5, this Agreement is not conditional upon the Purchaser arranging satisfactory 
financing.  On or before waiver of the Purchaser condition set out in Article 5, the Purchaser 
shall provide the Vendor with proof of financing commitment or sufficient funds on deposit 
with a Canadian chartered bank, trust company, credit union or Province of Ontario Savings 
Office to satisfy the balance of the Purchase Price due on the Date of Closing.  

9.2 The Purchaser represents and warrants to the Vendor that the Purchaser does not have a 
conflict of interest with the Vendor or with any of their respective directors, trustees, 
officers, appointees, employees or agents.  

9.3 The Vendor shall deliver and the Purchaser shall accept vacant possession of the Lands on 
the Date of Closing in an "as is, where is" condition, subject to, (i) the rights of tenants and 
licencees as set out in the Tenancy Agreements, if any, (ii) the Permitted Encumbrances, and 
(iii) any and all encroachments by or against the Property.  

9.4 As of the Date of Closing, the Purchaser shall assume and be responsible as owner for the 
management and administration of the Property and the Vendor shall have no further 
responsibility whatsoever therefore. 

9.5 Without limiting the generality of the foregoing, the Purchaser shall comply with the terms 
of the Permitted Encumbrances, any agreement entered into by the Vendor with any 
Authority relating to the Property, all other agreements relating to public utilities and 
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municipal services, the Land Use Regulations, all relevant municipal by-laws and all 
registered restrictions.  

9.6 The Purchaser's obligations, representations, and warranties under this Article 9 shall survive 
closing. 

ARTICLE 10 
PLANNING ACT COMPLIANCE 

10.1 This Agreement and the transactions reflected herein are subject to compliance with 
section 50 of the Planning Act, R.S.O. 1990, c. P.13. 

ARTICLE 11 
TITLE 

11.1 The Purchaser shall have the Inspection Period to investigate title to the Property at the 
Purchaser's expense. The Purchaser agrees not to call for the production of any title deed, 
abstract, survey or other evidence of title to the Lands except such as are in the possession of 
the Vendor. 

11.2 On the Date of Closing, the Purchaser shall accept title to the Property in an "as is, where is" 
condition subject to the following: 

(1) all registered and unregistered agreements, easements, rights, covenants and/or 
restrictions in favour of municipalities, publicly or privately regulated utilities or 
adjoining owners, or that otherwise run with the Lands; 

(2) any encroachments that are shown on existing surveys or as may be revealed by an 
up-to-date survey; 

(3) the Land Use Regulations; 

(4) the Tenancy Agreements, if any; 

(5) all other Permitted Encumbrances. 

The Purchaser agrees to satisfy itself with respect to compliance with all such agreements, 
easements, restrictions or covenants, encumbrances and regulations referred to herein and 
agrees that the Vendor shall not be required to provide any evidence of compliance with 
same. 

11.3 If, within the specified time allowed for examining title to the Lands, the Purchaser furnishes 
the Vendor in writing with a valid objection to title which the Vendor is unwilling or unable 
to remove, remedy or satisfy or obtain insurance (Title Insurance) and which the Purchaser 
will not waive, this Agreement shall be terminated notwithstanding any intermediate acts or 
negotiations with respect to such objection, the Deposit shall be returned to the Purchaser 
without interest or deduction and the Vendor shall not be liable for any costs or damages 
suffered by the Purchaser arising out of such termination or otherwise out of this Agreement. 

11.4 The Vendor hereby consents to the relevant Municipality releasing to the Purchaser any 
information in its records in connection with the Property and the Vendor agrees to execute 
and deliver such necessary authorizations as the Purchaser may reasonably require in this 
regard but any such authorization shall specifically prohibit the right of or a request for an 
inspection of the Property by the Municipality. 

ARTICLE 12 
NO ASSIGNMENT 

12.1 The Purchaser shall not assign or register this Agreement, or any assignment of this 
Agreement, or any part of either, or register a caution in relation thereto, without obtaining 
the prior written consent of the Vendor, which consent may be arbitrarily and unreasonably 
withheld. Notwithstanding the foregoing, the Purchaser may, upon prior written notice to the 
Vendor, assign this Agreement to an affiliate as defined in the Business Corporations Act, 
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R.S.O. 1990, c. B.16, but the Purchaser shall not be relieved of any of its liabilities or 
obligations hereunder in the event of any such assignment to an affiliate. 

12.2 If the Vendor consents to an assignment of this Agreement to a third party or the Purchaser 
assigns this Agreement to an affiliate (the "Assignee"), the Purchaser shall cause the 
Assignee and the Purchaser, to covenant in writing in favour of the Vendor to be jointly and 
severally bound by and to jointly and severally perform their respective obligations of this 
Agreement. The Purchaser shall not be released from its liabilities and obligations hereunder 
in the event of an assignment to an Assignee. 

ARTICLE 13 
PREPARATION OF DOCUMENTS 

13.1 The Transfer/Deed of the Lands will be prepared by the Vendor, except for the Affidavit of 
Residence and Value of the Consideration (the "Land Transfer Tax Affidavit"), which 
will be prepared by the Purchaser. The Purchaser shall pay its own legal costs, registration 
costs, and all land transfer tax payable. 

ARTICLE 14 
TENDER 

14.1 Any tender of money or documents pursuant to this Agreement may be made on the Vendor 
or the Purchaser or their respective solicitors. Money must be tendered in Canadian funds by 
bank draft or negotiable cheque certified by a Canadian chartered bank, trust company, credit 
union or Province of Ontario Savings Office. 

ARTICLE 15 
ADJUSTMENTS 

15.1 Adjustments between the Vendor and the Purchaser shall be apportioned and allowed to the 
Date of Closing for taxes, local improvement rates, utility costs, rents, legal costs and other 
matters or items which are ordinarily the subject of adjustment, the Date of Completion itself 
to be apportioned to Purchaser.  

ARTICLE 16 
ELECTRONIC REGISTRATION 

16.1 Where the Property is in an area where electronic registration is mandatory and the 
transaction will be completed by electronic registration pursuant to Part III of the Land 
Registration Reform Act, R.S.O. 1990, c. L-4, and the Electronic Registration Act, S.O. 
1991, c.-44, and any amendments thereto, the Vendor and Purchaser acknowledge and agree 
that the exchange of closing funds, non-registerable documents and other closing 
deliverables provided for herein and the release thereof to the Vendor and Purchaser will: 

(1) not occur at the same time as the registration of the transfer/deed (and any other 
documents intended to be registered in connection, with the completion of this 
transaction); and 

(2) be subject to conditions whereby the lawyer(s) receiving any of the closing 
deliverables will be required to hold same in trust and not release same except in 
accordance with the terms of a document registration agreement between the said 
lawyers, the form of which is as recommended from time to time by the Law Society 
of Upper Canada. 

ARTICLE 17 
CLOSING DELIVERABLES 

17.1 The Vendor covenants that it will deliver to the Purchaser on or before the Date of Closing, 
each of the following: 

(1) possession of the Property, in an "as is, where is" condition, subject to the Tenancy 
Agreements, if any, and any other rights of others as set out in the Permitted 
Encumbrances; 
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(2) an Assignment of the Tenancy Agreements, if any; 

(3) notice to the tenant(s), if any, informing them of the sale of the Property and 
directing them to pay future rent to the Purchaser; 

(4) an executed Transfer/Deed of Land in registerable form duly executed by the Vendor 
in favour of the Purchaser (save for any Land Transfer Tax Affidavit); 

(5) an undertaking to re-adjust the statement of adjustments, if necessary, upon written 
demand; 

(6) a direction regarding the payment of funds;  

(7) statement of adjustments; and 

(8) all other documents which are required by this Agreement and which the Purchaser 
has reasonably requested before the Date of Closing to give effect to this transaction. 

The Vendor shall not be required to deliver any declaration of possession or representations 
or warranties of any kind except as specifically provided for herein. 

17.2 The Purchaser covenants that it will deliver to the Vendor on or before the Date of Closing: 

(1) a certified cheque or bank draft for the balance of the Purchase Price due on the Date 
of Closing; 

(2) a direction as to title, if necessary; 

(3) an Assumption of the Tenancy Agreements, if any; 

(4) an undertaking to re-adjust the statement of adjustments, if necessary, upon written 
demand; 

(5) HST Declaration and Indemnity; 

(6) Indemnity Agreement pursuant to Article 5.6;  

(7) a Purchaser's bring down certificate confirming that all of the Purchaser's 
representations and warranties contained in this Agreement remain true as of the 
Date of Closing and shall not merge on but shall survive closing; and 

(8) all other documents which are required by this Agreement and which the Vendor has 
reasonably requested before the Date of Closing to give effect to this transaction. 

ARTICLE 18 
NOTICE 

18.1 Any notice, demand, approval, consent, information, agreement, offer, request or other 
communication (hereinafter referred to as a “Notice”) to be given under or in connection 
with this Agreement shall be in writing and shall be given by personal delivery during 
regular business hours on any Business Day or by telecopier, facsimile transmission or other 
electronic communication which results in a written or printed notice being given, addressed 
or sent as set out below or to such other address or electronic number as may from time to 
time be the subject of a Notice: 

(1) To the Vendor: 

Attn: Mr. Jeff Admans 
Manager of Procurement Services 
Waterloo Catholic District School Board 
35 Weber Street West, Unit A 
Kitchener, Ontario  N2G 4G2 
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Tel: 519-578-3660 x. 2323 
Email: Jeff.Admans@wcdsb.ca  

And to the Vendor's solicitor at: 

Attn: Mr. Mark Schumacher 
Sorbara, Schumacher, McCann LLP 
31 Union Street East  
Waterloo, Ontario N2J 1B8 
 
Tel: 519-749-4601 
Fax: 519-576-3234 
Email: mark@sorbaralaw.com  

(2) To the Purchaser at: 

Attn:       
 
 Address:      
 
        
 
        
 
 Tel:       
 
  Fax:       
 
 Email:       

And to the Purchaser's solicitor at: 

Attn:       
 
 Address:      
 
        
 
        
 
 Tel:       
 
  Fax:       
 
 Email:       

or at such other addresses as the Vendor and the Purchaser may designate from time to time. 
Any Notice, if personally delivered, shall be deemed to have been validly and effectively 
given and received on the date of such delivery and if sent by telecopier, facsimile 
transmission or other electronic communication with confirmation of transmission, shall be 
deemed to have been validly and effectively given and received on the Business Day it was 
sent provided that it is prior to 5:00 p.m. on such day, and otherwise on the next following 
Business Day if sent after 5:00 p.m. 

ARTICLE 19 
GENERAL 

19.1 Time shall in all respects be of the essence of this Agreement, provided that the time for 
doing or completing any matter provided for in this Agreement may be extended or abridged 
by an agreement in writing, signed by the Vendor and the Purchaser or by an agreement 
between their respective solicitors who are hereby expressly authorized in this regard. 

mailto:Jeff.Admans@wcdsb.ca
mailto:mark@sorbaralaw.com
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19.2 This Agreement shall be binding upon, and enure to the benefit of; the Vendor and the 
Purchaser and their respective successors and permitted assigns. The Vendor and the 
Purchaser acknowledge and agree that the representations, covenants, agreements, rights and 
obligations of the Vendor and the Purchaser under this Agreement (collectively, the 
"Obligations") shall not merge on the completion of this transaction, but shall survive 
completion and remain in full force and effect and binding upon the parties, save and except 
as may be otherwise expressly provided for in this Agreement. 

19.3 Whenever the singular is used in this Agreement, it shall mean and include the plural arid 
whenever the masculine gender is used in this Agreement it shall mean and include the 
feminine gender if the context so requires. 

19.4 This Agreement constitutes the entire agreement between the parties and there is no 
representation, warranty, collateral agreement or condition affecting this Agreement or the 
Property. 

19.5 This Agreement and the rights and obligations of the Vendor and the Purchaser shall be 
determined in accordance with the laws of the Province of Ontario. 

19.6 The Vendor and Purchaser agree to take all necessary precautions to maintain the 
confidentiality of the terms and conditions contained herein. The Purchaser acknowledges 
that this Agreement and any information or documents that are provided to the Vendor may 
be released pursuant to the provisions of the Freedom of Information and Protection of 
Privacy Act, R.S.O. 1990, c. F.31, as amended. This acknowledgment shall not be construed 
as a waiver of any right to object to the release of this Agreement or of any information or 
documents. 

19.7 The Purchaser agrees to ensure that the Purchaser, its partners, directors, officers, employees, 
agents, sub-contractors, volunteers and its financial institution shall maintain the 
confidentiality and security of all material and information which is the property of the 
Vendor and in the possession or under the control of the Purchaser pursuant to this 
Agreement. The Purchaser agrees to ensure that the Purchaser, its partners, directors, 
employees, agents, sub-contractors, volunteers and financial institution shall not directly or 
indirectly disclose or use, either during or following the term of this Agreement, except 
where required by law, any material or information belonging to the Vendor pursuant to this 
Agreement, without first obtaining the written consent of the Vendor for such disclosure or 
use and in the event of termination of this Agreement, the Purchaser will be responsible for 
returning all such documentation and information to the Vendor without making copies. 

19.8 All parties agree that this Agreement may be executed in counterpart and transmitted by 
telecopier, facsimile transmission or other electronic communication with confirmation of 
transmission and that the reproduction of signatures in counterpart and by way of telecopier, 
facsimile transmission or other electronic communication with confirmation of transmission 
will be treated as though such reproduction were executed originals and each party 
undertakes to provide the other with a copy of this Agreement bearing original signatures 
within a reasonable time after the date of execution. 

 
ARTICLE 20 

IRREVOCABLE PERIOD 

20.1 Signature of this Agreement by the Purchaser and the submission thereof to the Vendor 
constitutes an offer under seal, which is irrevocable for thirty (30) days from the Offer 
Submission Deadline and open for acceptance by the Director of Education and the Chief 
Financial Officer of the Vendor during said thirty (30) day period, subject to an extension for 
a further period up to thirty (30) days at the sole discretion of the Vendor. This offer, once 
accepted on the Date of Acceptance, constitutes a binding contract of purchase and sale.  
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OFFERED BY the Purchaser this ____ day of _______________________, 202__.  

 

[Insert Purchaser Name]:        

By:        
Name:  
Title:  

By:        
Name:  
Title:  

I/We have authority to bind the Corporation. 

 

 

 

ACCEPTED BY the Vendor this ____ day of _______________________, 202__.  

WATERLOO CATHOLIC DISTRICT 
SCHOOL BOARD  

Per:       
Name: Tyrone Dowling 
Title: Director of Education 

Per:       
Name: Shesh Maharaj 
Title: Chief Financial Officer 

I/We have authority to bind the Board. 
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SCHEDULE A 

LEGAL DESCRIPTION OF LANDS 

1354 Maryhill Road, Woolwich, Ontario, N0B 2B0 

PIN 22245-0462 (LT) 

PT LTS O, A, P PL 596 PT 1 66R12636; WOOLWICH 

AND 

PIN 22245-0469 (LT)  

PT LT A PL 596 AS IN 58EX9259 SAVE & EXCEPT PT 2 ON 58R-16704; PT LT N PL 596 
AS IN 298611 EXCEPT PTS 1&2 58R12636; TOWNSHIP OF WOOLWICH 
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SCHEDULE B 

PERMITTED ENCUMBRANCES 

GENERAL 

1. The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any 
original grants from the Crown or applicable to the Property by virtue of Section 44(1) of the 
Land Titles Act, R.S.O. 1990, c. L.5, including, without limitation, the reservation of any 
mines and minerals.  

2. Any rights of expropriation, access or use, or any other right conferred or reserved by or in 
any statute of Canada or the Province of Ontario. 

3. Title defects or irregularities which do not, in the aggregate, materially and adversely impair 
the use or marketability of the Property for the purpose for which it is presently held. 

4. Subdivision agreements, site plan control agreements, servicing agreements, private rights-
of-way, utility agreements, restrictions, building schemes, airport zoning regulations and 
other similar agreements with government authorities or private or public utilities affecting 
the development or use of the Property, provided same are not in default. 

5. Facility, cost sharing, servicing, reciprocal operating/easement or other similar agreements 
provided same are not in default. 

6. Encumbrances respecting minor encroachments by the Property over neighbouring lands 
and/or permitted under agreements with the owners of such other lands and minor 
encroachments over any part of the Property by improvements of abutting land owners 
which do not materially and adversely affect the use or marketability of the Property. 

7. The Tenancy Agreements, if any, and any notices of such agreements registered on title to 
the Property;  

8. Land Use Regulations, restrictive covenants, private deed restrictions and other land use 
control agreements. 

9. Any easements or rights-of-way in favour of any governmental authority or any private or 
public utility, provided same are not in default. 

SPECIFIC 

1. Encroachment Agreement in favour of Pamela Jayne Kurtz and Brian Steven Kurtz with 
respect to the location of a well registered on April 24, 2007 as Instrument Number 
WR290681.  
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SCHEDULE C 

INCLUDED CHATTELS 

Nil.  
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SCHEDULE D 

EXCLUDED FIXTURES & EQUIPMENT 

1. All fire extinguishers. 

2. All entry control equipment, including keyed locks, gold and black key boxes, FOB readers, 
keypads, padlocks, and other locks.  

3. All security and monitoring equipment and systems, including electronic security systems, 
security panels, surveillance cameras, and all other types of monitoring equipment.  

4. All intercom equipment.  

5. All covers for fire alarm pull stations and thermostats.  

6. All telecommunications systems, including all telephones and PBX equipment.  

7. All audio-visual equipment.  

8. All classroom equipment and supplies, including books, paper, pens, pencils, pencil 
sharpeners, tables, desks, chairs, white boards, cork boards, games, costumes, laboratory 
equipment, specimens, computers, monitors, televisions, and other electronic devices.  

9. All sports equipment and supplies, including balls, nets, sticks, uniforms, and backboards.  

10. All information technology equipment and systems, including all servers, computers, routers, 
modems, switches, software, bright link components, and all other information technology 
equipment and systems.  

11. All medical equipment and supplies, including all first aid kits, defibrillators, medicines, 
stretchers, cots, and other medical equipment or supplies.  

12. All bathroom supplies, including toiletries and towel, tissue paper, and soap dispensers.  

13. All sheds and moveable enclosures. 
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SCHEDULE E 

TENANCY AGREEMENTS 

Nil.  
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SCHEDULE F 

PROPERTY DOCUMENTS 

Township of Woolwich Designating Heritage By-Law 
St. Boniface CES (MH) Floor Plans – 2016 
1998 Boiler, Fan room and Fuel Oil UST Inspection St. Boniface 1998.05.22 
1998 Underground Fuel Storage Tank Removals Report Frontline Environmental 
2006 Septic System Location Drawing Naylor 
2006 Septic System Permit and Design 
2007 Asbestos Audit Update MTE – Diagram 
2007 Asbestos Audit Update MTE 
2010 Asbestos Audit Update – Diagram 
2010 Asbestos Audit Update 
2018 Basement Bunker Storage Asbestos Abatement Zero Environmental 
2019 Asbestos Audit Update St. Boniface 2019.02.19 
2011 Limited Designated Substances Report – MTE 
2017 VFA Asset Condition Assessment Report 
2023 Phase II ESA MTE 
2022 Topographic Survey Van Harten SRPR-TOPO LT 'A' PL 596 (31822-22) (UTM 2010) 
Survey Markup SRPR-TOPO LT 'A' PL 596 (31822-22) (UTM 2010) 
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This agreement made as of the ____ day of __________________, 202__, between: 

WATERLOO CATHOLIC DISTRICT SCHOOL BOARD 
an English-language Separate District School Board under the laws 
of Ontario 

(Hereinafter called the “Vendor”) 

of the one part, 

-and- 

_____________________________________________________ 

(Hereinafter called the “Purchaser”) 

of the other part 

WHEREAS:  

1. The Vendor is the owner in fee simple of the property defined as the "Property" in Article 
1.1 of this Agreement. 

2. The Purchaser has offered to purchase the Property from the Vendor and the Vendor has 
agreed to sell the Property to the Purchaser on the terms and conditions hereinafter set 
forth. 

NOW THEREFORE, in consideration of the mutual covenants hereinafter set forth and other 
good and valuable consideration, the parties hereto agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 As used in this Agreement, the following terms shall have the following meanings:  

(1) "Agreement" means this agreement, the attached schedules identified in Article 
1.2 and every properly executed instrument which by its term’s amends, modifies 
or supplements this agreement. 

(2) "Authority" means any governmental authority, quasi-governmental authority, 
agency, body, or department whether federal, provincial, or municipal, having 
jurisdiction over the Property as defined herein, or the use thereof. 

(3) "Buildings" means the existing structure(s), fixtures and facilities located on the 
Lands, including all heating, ventilation, plumbing, electrical and mechanical 
systems and related components and equipment comprising a part thereof, but 
specifically excludes those fixtures listed on Schedule "D" to this Agreement. 

(4) "Business Day" means any day, other than a Saturday, Sunday, or statutory 
holiday in the Province of Ontario. 

(5) "Contaminant" has, for the purposes of this Agreement, the same meaning as 
that contained in the Environmental Protection Act, R.S.O. 1990, c. E.19, as 
amended. 

(6) “Completion Date” means this transaction will close 15 days following all final 
severance approvals as set forth in Article 6.3.  
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(7) "Date of Acceptance" means the date the Vendor's Director of Education and 
Chief Financial Officer accept and approve this Agreement.  

(8) "Date of Closing" means the first Business Day that is at least thirty (30) days 
after the later of i) the date that the Purchaser waives or satisfies its condition(s) 
contained in Article 5 of this Agreement, and ii) the date that the Vendor fulfills 
its condition(s) contained in Article 6 of this Agreement, or any extension thereof 
pursuant to the terms of this Agreement. 

(9) "Deposit" means the deposits provided for in Article 2.1 of this Agreement. 

(10) "Environmental Law" includes, but is not limited to all applicable federal and 
provincial statutes, municipal and local laws, common law, and deed restrictions, 
all statutes, by-laws, regulations, codes, licences, permits, orders, directives, 
guidelines, decisions rendered by any Authority relating to the protection of the 
environment, natural resources, occupational health and safety or the 
manufacture, processing, distribution, use, treatment, storage, disposal, 
packaging, transport, handling, containment, clean-up or other remediation or 
corrective action of any Hazardous Substance. 

(11) "Hazardous Substance" includes, but is not limited to any hazardous or toxic 
chemical, waste, by-product, pollutant, contaminant, compound, product or 
substance, including without limitation, any Contaminant, asbestos, 
polychlorinated biphenyls, petroleum and its derivatives, by-products or other 
hydrocarbons and any other liquid, solid or gaseous material the exposure to, or 
manufacture, possession, presence, use, generation, storage, transportation, 
treatment, release, disposal, abatement, cleanup, removal, remediation or handling 
of, which is prohibited, controlled or regulated by any and is defined in or 
pursuant to any Environmental. Law. 

(12) "HST" means the combined goods and services and provincial sales tax 
generally known as the Harmonized Sales Tax collected in Ontario pursuant to the 
Excise Tax Act, R.S.C. 1985, c. E-15. 

(13) “HST Declaration and Indemnity” means an undertaking, declaration and 
indemnity relating to HST in a form acceptable to the Vendor, acting reasonably. 

(14) "Included Chattels" means the goods and equipment, if any, that are included in 
the Purchase Price and are to be conveyed with the Property.  Any such included 
goods and equipment shall be specifically listed in Schedule "C" to this 
Agreement and, if not so listed, are excluded.  

(15) "Information Package" means the package provided by the Vendor to the 
Purchaser containing copies of the Property Documents and other information in 
order to solicit offers to purchase the Property. 

(16) "Inspection Period" means that period of time which is sixty (60) days 
following the waiver or satisfaction of the Vendor’s condition as set forth in 
Section 6.2.  

(17) "Lands" means the land(s) described in Schedule "A" to this Agreement, but 
specifically excludes the fixtures and equipment listed on Schedule "D" to this 
Agreement. 

(18) "Land Use Regulations" means any land use policies, regulations, by-laws, or 
plans of any Authority that apply to the use of the Property including the existing 
Official Plans, zoning by-laws and zoning orders. 

(19) "Municipality" means the municipality (or municipalities) where the Property is 
located. 
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(20) "Offer Submission Deadline" means the offer submission deadline identified in 
the RFO.  

(21) "Permitted Encumbrances" means the encumbrances listed in Schedule "B" to 
this Agreement. 

(22) "Property" means collectively the Lands, the Buildings, the Included Chattels, if 
any, and the Property Documents, but specifically excludes the fixtures and 
equipment listed on Schedule "D" to this Agreement and any goods or equipment 
used in connection with the Property that are not specifically listed on Schedule 
"D" to this Agreement as Included Chattels. 

(23) "Property Documents" means documents in the Vendor's current possession 
related to the Property as set out in Schedule "F".  

(24) "Purchase Price" means the total amount as set out in Article 2.1 that shall be 
paid by the Purchaser to the Vendor for the Property, exclusive of HST and 
subject to the adjustments specified in Article 15 of this Agreement. 

(25) "RFO" means the Vendor's public request for offers to purchase the Property 
pursuant to which the within Purchaser's offer was prepared and delivered to the 
Vendor.  

(26) "Tenancy Agreements" means all leases or licences to be assumed by the 
Purchaser which currently affect the Property and are listed in Schedule "D" of 
this Agreement. 

1.2 The following schedules attached hereto form part of this Agreement: 

Schedule A - Legal Description of Lands 
Schedule B - Permitted Encumbrances 
Schedule C - Included Chattels 
Schedule D - Excluded Fixtures & Equipment 
Schedule E -  Tenancy Agreements 
Schedule F - Property Documents 

ARTICLE 2 
PAYMENT OF PURCHASE PRICE 

2.1 Under this Agreement, the Vendor agrees to sell to the Purchaser and the Purchaser 
agrees to purchase from the Vendor the Property for the Purchase Price of ________ 
______________________________________________________________________ 
_______________________________________________________ Canadian dollars, 
payable by the Purchaser to the Vendor's solicitor, "Sorbara, Schumacher, McCann 
LLP, in trust", by wire transfer as follows: 

(1) a sum equal to five percent (5%) of the Purchase Price (the "First Deposit"), 
upon the submission of this offer to purchase, as a deposit to be credited towards 
the Purchase Price on the Date of Closing; and 

(2) a further sum equal to five percent (5%) of the Purchase Price (the "Second 
Deposit"), within two (2) Business Days of the date of waiver of the Purchaser's 
conditions as a further deposit to be credited towards the Purchase Price on the 
Date of Closing; and 

(3) the balance of the Purchase Price, subject to the adjustments set out in Article 15, 
on the Date of Closing. 

2.2 The First Deposit and the Second Deposit together shall form the Deposit. The parties 
authorize and direct the Vendor's solicitor to place the deposit in its non-interest bearing 
trust account and no interest shall be earned, received or paid on the deposit, provided 
that in the event that this Agreement is terminated due to a specific default by the 
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Purchaser the Vendor shall be entitled to retain the Deposit as liquidated damages, in 
addition to any other remedies available to the Vendor pursuant to this Agreement and at 
law. 

2.3 This Agreement shall be completed on the Date of Closing at the offices of the Vendor's 
solicitors in Waterloo. 

ARTICLE 3 
HARMONIZED SALES TAX 

3.1 The Purchase Price of the Property does not include HST payable by the Purchaser. 
Subject to Article 3.2 below, the Purchaser agrees to pay to the Vendor, on the Date of 
Closing, as a condition of completion of this transaction by certified cheque or bank draft, 
all HST payable as a result of this transaction in accordance with the Act. 

3.2 Notwithstanding Article 3.1 above, the Vendor shall not collect HST from the Purchaser 
in this transaction if the Purchaser is registered under the Excise Tax Act, R.S. 1985, c. 
E.15 (Canada) (the "Act") and in that event, the Purchaser shall file returns and remit 
such HST when and to the extent required by the Act. The Purchaser shall provide to the 
Vendor, on the Date of Closing, an HST Declaration and Indemnity confirming that the 
Purchaser is registered under the Act for the purposes of collecting and remitting HST, 
and confirming its HST registration number under the Act, together with an indemnity in 
favour of the Vendor for any costs or expenses payable by the Vendor as a result of the 
Vendor's failure to collect HST from the Purchaser on the Date of Closing, such statutory 
declaration and indemnity to be in a form satisfactory to the Vendor's solicitor, acting 
reasonably. 

3.3 The Purchaser's obligations under this Article 3 shall survive closing. 

ARTICLE 4 
REGISTRATION AND OTHER COSTS 

4.1 The Purchaser shall be responsible for and pay any land transfer taxes payable on the 
transfer of the Property, all registration fees payable in respect of registration by it of any 
documents on Closing (other than discharges of encumbrances which are required to be 
made by the Vendor, which shall be the responsibility of the Vendor) and all federal and 
provincial sales and other taxes payable by a purchaser upon or in connection with the 
conveyance or transfer of the Property.  If the Purchaser does not or cannot execute and 
deliver the HST Declaration and Indemnity, it shall pay to the Vendor all HST applicable 
to the Purchase Price. 

4.2 The Purchaser shall indemnify and save harmless the Vendor and its shareholders, 
directors, officers, employees, advisors and agents from all claims, actions, causes of 
action, proceedings, losses, damages, costs, liabilities, and expenses incurred, suffered, or 
sustained as a result of a failure by the Purchaser: 

(1) to pay any federal, provincial, or other taxes payable by the Purchaser in 
connection with the conveyance or transfer of the Property whether arising from a 
reassessment or otherwise, including provincial retail sales tax and goods and 
services tax, if applicable; and/or 

(2) to file any returns, certificates, filings, elections, notices, or other documents 
required to be filed by the Purchaser with any federal, provincial or other taxing 
authorities in connection with the conveyance or transfer of the Property. 

4.3 The Purchaser's obligations under this Article 4 shall survive closing. 

ARTICLE 5 

PURCHASER’S CONDITIONS AND ENVIRONMENTAL INDEMNITY 

5.1 This Agreement is subject to the condition set forth in Article 5.3 hereof which have been 
inserted for the sole benefit of the Purchaser and may be waived by the Purchaser in its 
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sole discretion, or by its solicitors on its behalf. The conditions are conditions precedent 
to the obligation of the Purchaser to complete this Agreement on the Date of Closing. If a 
condition is not fulfilled within the applicable time period, if any, and the Purchaser fails 
to notify the Vendor or the Vendor's solicitors in writing that such condition has been 
waived or the time period for compliance has been extended within the applicable time 
period allowed, if any, this Agreement shall be null and void, notwithstanding any 
intermediate act or negotiations, and, neither the Purchaser nor the Vendor shall be liable 
to the other for any loss, costs or damages, and the Deposit shall be returned to the 
Purchaser without interest or deduction. 

5.2 The Purchaser shall accept, assume and take title to the Property and any improvements 
thereon in an "as is, where is" condition. The term "as is, where is" means in its condition 
or state on the date of this Agreement without any agreement, representation or warranty 
of any kind, either express or implied on the part of the Vendor, as to the condition of the 
soil, the subsoil, the ground and surface water or any other environmental matters, the 
condition of the Lands or the condition of the Buildings, if any, or any other matter 
respecting the Property whatsoever, including without limitation, compliance with 
Environmental Law, the existence of any Hazardous Substance or Contaminant, or the 
use to which the Property may be put and its zoning. Without limiting the foregoing, it is 
understood that the Purchaser accepts, assumes and takes title to the Property subject to 
the land uses currently permitted on the Property by the applicable Land Use Regulations 
and the Purchaser shall not make and is not authorized by the Vendor to make, prior to 
completion of this transaction, any applications to the Municipality or any Authority for 
changes or variances to the uses currently permitted on the Property including, without 
limitation, changes or variances to official plans and/or zoning by-laws applicable to the 
Property. 

5.3 During the Inspection Period, the Purchaser shall have the right to carry out whatever 
investigations it considers necessary to satisfy itself with respect to the condition of the 
soil, the subsoil, the ground and surface water or any other environmental matter relating 
to the Property including, without limitation, compliance with Environmental Law and 
the existence of any Hazardous Substance or Contaminant.  

(1) The condition set forth above in Article 5.2 has been inserted for the sole benefit 
of the Purchaser and may be waived by the Purchaser at any time in writing prior 
to the expiration of the Inspection Period.  

(2) The Vendor grants to the Purchaser the right to enter upon the Property at its own 
expense during the Inspection Period during normal business hours and provided 
mutually convenient arrangements have been made with the Vendor for a 
representative of the Vendor to grant access and to be present during any such 
access at the Purchaser's own risk and to conduct such investigations, tests and 
inquiries as the Purchaser deems necessary in this regard, provided the Purchaser 
takes all reasonable care in the conduct of such investigations, tests and inquiries 
and provided the Purchaser returns the Property to the same condition it was in 
prior to the investigations, tests and inquiries and repairs any damage caused by 
same. In exercising the right of entry herein granted, the Purchaser shall not 
unreasonably interfere with the normal operations and use of the Property by the 
Vendor or its tenants. The Vendor assumes no responsibility for and the Purchaser 
shall indemnify and save harmless the Vendor from and against any and all 
claims, demands, costs, damages, expenses and liabilities whatsoever arising from 
its and/or its agents' or consultants' presence on the Property or its and/or its 
agents' or consultants' activities on or in connection with the Property. 
Notwithstanding any other provision of this Agreement, the Deposit shall not be 
returned to the Purchaser until the Property has been fully restored to the 
reasonable satisfaction of the Vendor and unless the Purchaser restores same as 
soon as reasonably practicable following termination the Vendor may undertake 
the necessary restoration at the expense of the Purchaser, which expense shall be 
deducted from the Deposit. 
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5.4 The Purchaser acknowledges that the Vendor has made all of the Property Documents 
available to the Purchaser prior to the execution and entering into of this Agreement. The 
Vendor makes no representations or warranties with respect to the completeness or 
accuracy of the Property Documents or any other information supplied to the Purchaser 
in connection with the Property. In entering into this Agreement, the Purchaser has relied 
and will continue to rely entirely and solely upon its own inspections and investigations 
with respect to the Property, including without limitation, the physical and environmental 
condition of the Property and a review of the Property Documents made available to the 
Purchaser pursuant to this Agreement, and the Purchaser acknowledges it is not relying 
on any information furnished by the Vendor or any other person or entities on behalf of 
or at the direction of the Vendor in connection therewith. The Purchaser covenants and 
agrees that any and all Property Documents and the information contained therein are 
strictly confidential and the Purchaser represents and warrants that neither the Purchaser, 
its employees, agents, consultants, or lending institution, all of whom shall be bound by 
the same confidentiality obligations, will release the Property Documents or any of the 
information contained therein to any other individual, or corporation or to any federal, 
provincial, or municipal agency, institution or any other Authority, other than such 
disclosure as is necessary to permit proper evaluation of the Property by the Purchaser's 
lending institution or as may be required by law, without the express written consent of 
the Vendor. If this Agreement is terminated for any reason, the Purchaser will return to 
the Vendor all Property Documents without keeping copies, including any electronic 
copies. The Purchaser shall deliver to the Vendor forthwith following receipt, copies of 
any and all environmental reports the Purchaser commissions or obtains during the course 
of its investigations. 

5.5 In the event of the Purchaser delivering a waiver of the Purchaser's conditions, the 
Purchaser shall be conclusively deemed to have waived all requisitions concerning any 
matters relating to the Property, save for any valid requisition on title made within the 
Inspection Period, and the Purchaser shall accept full responsibility for all conditions 
related to the Property, and the Purchaser shall comply with all orders relating to the 
condition of the Property issued by any competent government Authority, court or 
administrative tribunal, including any order issued against the Vendor including without 
limitation, any non-compliance with Environmental Law or relating to the existence of 
any Hazardous Substance or Contaminant.  

5.6 The Purchaser shall be responsible for and hereby indemnifies and saves harmless the 
Vendor and its employees, directors, trustees, officers, appointees and agents from any 
costs, including legal and witness costs, claims, demands, civil actions, prosecutions, or 
administrative hearings, fines, judgments, awards, including awards of costs, that may 
arise directly or indirectly as a result of the condition, use, occupancy, redevelopment, or 
demolition of the Property (collectively the "Ownership of the Property") or any order 
issued by any competent governmental Authority in connection with the Ownership of 
the Property, or any loss, damage, or injury caused either directly or indirectly as a result 
of the Ownership of the Property including, without limitation, non-compliance with 
Environmental Law or the existence of any Hazardous Substance or Contaminant. On the 
Date of Closing, the Purchaser will execute and deliver an Indemnity Agreement in the 
Vendor's standard form accepting, assuming and indemnifying the Vendor with respect to 
all such matters referred to in this Article 5.6. 

5.7 Paragraph 5.2, 5.4, 5.5 and 5.6 of this Article 5, shall not merge but shall survive the Date 
of Closing and shall be a continuing obligation of the Purchaser. 

ARTICLE 6 
VENDOR'S CONDITIONS 

6.1 This Agreement is subject to the conditions set forth in Articles 6.2 and 6.3 hereof which 
have been inserted for the sole benefit of the Vendor and may be waived by the Vendor 
in its sole discretion, or by its solicitors on its behalf. The conditions are conditions 
precedent to the obligation of the Vendor to complete this Agreement on the Date of 
Closing. If a condition is not fulfilled within the applicable time period, if any, and the 
Vendor fails to notify the Purchaser or the Purchaser's solicitors in writing that such 



2024-02-07 
wcdsb_form_2a -form of offer- parcel a -final 
 
 7 of 20 

condition has been waived or the time period for compliance has been extended within 
the applicable time period allowed, if any, this Agreement shall be null and void, 
notwithstanding any intermediate act or negotiations, and, neither the Vendor nor the 
Purchaser shall be liable to the other for any loss, costs or damages, and the Deposit shall 
be returned to the Purchaser without interest or deduction. 

6.2 Vendor Condition #1: Within thirty (30) days from the Purchaser delivering a waiver of 
the Purchaser's conditions, the Vendor shall have obtained the approvals of both the 
Lieutenant Governor-in-Council pursuant to section 194 of the Education Act, R.S.O. 
1990, c. E.2 and the Vendor's Board of Trustees for the sale of the Property to the 
Purchaser, which approvals the Purchaser acknowledges may be arbitrarily and 
unreasonably withheld and the Vendor shall notify the Purchaser if and when such 
approvals are obtained. 

The Purchaser agrees that should the Vendor be unable to satisfy this condition within 
said thirty (30) day period, then the Vendor may, at its option and in its sole discretion, 
extend this time period for an additional thirty (30) days by notice in writing to the 
Purchaser within the initial thirty (30) day period. 

6.3 Vendor Condition #2: The Vendor shall proceed diligently at the Vendor’s sole expense 
to obtain Severance Approval within a one hundred and eighty (180) day period 
following the satisfaction of the conditions stipulated in Article 6.2, the Date of 
Satisfaction or the Purchaser’s waiver of conditions. The Vendor shall bear all costs 
associated with the Severance Approval application, including all survey costs associated 
with the preparation and deposit of a reference plan and all costs of satisfying any 
conditions of approval. The Vendor agrees that it shall, in consultation with the 
Purchaser, determine which form of Severance Approval can be obtained and 
implemented that is reasonably expected to be most expeditious. The Purchaser agrees to 
accept title subject to any conditions that may be imposed by the Severance Approval. 

ARTICLE 7 
RISK 

7.1 Until completion of this Agreement on the Date of Closing, the Property shall be and 
remain at the risk of the Vendor, except as otherwise provided in section 5. The 
Purchaser acknowledges that the Vendor, in respect of damage to the Property, does not 
carry conventional property insurance. In the event of damage to the Property on or 
before the Date of Closing, the Vendor may elect (i) to repair the Property to the same 
state and condition as it was in at the time this Agreement was entered into in which 
event the Purchaser will complete the transaction without an abatement in the Purchase 
Price; or (ii) to reduce the Purchase Price by an amount equal to the cost required to 
complete the repair as estimated by an independent qualified architect or engineer 
retained by the Vendor acting reasonably and at arms length in which event the Purchaser 
will complete the transaction and accept a price reduction equal to such cost, or (iii) to 
terminate this Agreement in which case the Deposit shall be immediately returned to the 
Purchaser, with interest and without deduction, and neither party shall have any further 
rights or obligations hereunder. 

ARTICLE 8 
VENDOR'S WARRANTIES, REPRESENTATIONS AND COVENANTS 

8.1 The Vendor warrants and represents to the Purchaser that the Vendor is not a non-
resident of Canada within the meaning and intended purpose of section 116 of the Income 
Tax Act, R.S.C. 1985, c. 1 (5th Supp.). 

8.2 The Information Package provided by the Vendor or its agents, and any comments made 
by the Vendor, its employees, officers, directors, trustees, appointees, agents or 
consultants are for the assistance of the Purchaser in allowing it to make its own 
inquiries. The Vendor makes no representations or warranties as to, and takes no 
responsibility for, the accuracy or completeness of any of the information it has provided 
to the Purchaser. 
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ARTICLE 9 
PURCHASER'S WARRANTIES, REPRESENTATIONS AND COVENANTS 

9.1 The Purchaser represents and warrants to the Vendor that the Purchaser, as of the date 
this offer is submitted to the Vendor, has the full legal authority and capacity to enter into 
this Agreement, has the ability to pay and/or has arranged satisfactory financing to pay 
the Purchase Price on the Date of Closing and, notwithstanding the Purchaser condition 
set out in Article 5, this Agreement is not conditional upon the Purchaser arranging 
satisfactory financing.  On or before waiver of the Purchaser condition set out in Article 
5, the Purchaser shall provide the Vendor with proof of financing commitment or 
sufficient funds on deposit with a Canadian chartered bank, trust company, credit union 
or Province of Ontario Savings Office to satisfy the balance of the Purchase Price due on 
the Date of Closing.  

9.2 The Purchaser represents and warrants to the Vendor that the Purchaser does not have a 
conflict of interest with the Vendor or with any of their respective directors, trustees, 
officers, appointees, employees or agents.  

9.3 The Vendor shall deliver and the Purchaser shall accept vacant possession of the Lands 
on the Date of Closing in an "as is, where is" condition, subject to, (i) the rights of tenants 
and licencees as set out in the Tenancy Agreements, if any, (ii) the Permitted 
Encumbrances, and (iii) any and all encroachments by or against the Property.  

9.4 As of the Date of Closing, the Purchaser shall assume and be responsible as owner for the 
management and administration of the Property and the Vendor shall have no further 
responsibility whatsoever therefore. 

9.5 Without limiting the generality of the foregoing, the Purchaser shall comply with the 
terms of the Permitted Encumbrances, any agreement entered into by the Vendor with 
any Authority relating to the Property, all other agreements relating to public utilities and 
municipal services, the Land Use Regulations, all relevant municipal by-laws and all 
registered restrictions.  

9.6 The Purchaser's obligations, representations, and warranties under this Article 9 shall 
survive closing. 

ARTICLE 10 
PLANNING ACT COMPLIANCE 

10.1 This Agreement and the transactions reflected herein are subject to compliance with 
section 50 of the Planning Act, R.S.O. 1990, c. P.13. 

ARTICLE 11 
TITLE 

11.1 The Purchaser shall have the Inspection Period to investigate title to the Property at the 
Purchaser's expense. The Purchaser agrees not to call for the production of any title deed, 
abstract, survey or other evidence of title to the Lands except such as are in the 
possession of the Vendor. 

11.2 On the Date of Closing, the Purchaser shall accept title to the Property in an "as is, where 
is" condition subject to the following: 

(1) all registered and unregistered agreements, easements, rights, covenants and/or 
restrictions in favour of municipalities, publicly or privately regulated utilities or 
adjoining owners, or that otherwise run with the Lands; 

(2) any encroachments that are shown on existing surveys or as may be revealed by 
an up-to-date survey; 

(3) the Land Use Regulations; 

(4) the Tenancy Agreements, if any; 
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(5) all other Permitted Encumbrances. 

The Purchaser agrees to satisfy itself with respect to compliance with all such 
agreements, easements, restrictions or covenants, encumbrances and regulations referred 
to herein and agrees that the Vendor shall not be required to provide any evidence of 
compliance with same. 

11.3 If, within the specified time allowed for examining title to the Lands, the Purchaser 
furnishes the Vendor in writing with a valid objection to title which the Vendor is 
unwilling or unable to remove, remedy or satisfy or obtain insurance (Title Insurance) 
and which the Purchaser will not waive, this Agreement shall be terminated 
notwithstanding any intermediate acts or negotiations with respect to such objection, the 
Deposit shall be returned to the Purchaser without interest or deduction and the Vendor 
shall not be liable for any costs or damages suffered by the Purchaser arising out of such 
termination or otherwise out of this Agreement. 

11.4 The Vendor hereby consents to the relevant Municipality releasing to the Purchaser any 
information in its records in connection with the Property and the Vendor agrees to 
execute and deliver such necessary authorizations as the Purchaser may reasonably 
require in this regard but any such authorization shall specifically prohibit the right of or 
a request for an inspection of the Property by the Municipality. 

ARTICLE 12 
NO ASSIGNMENT 

12.1 The Purchaser shall not assign or register this Agreement, or any assignment of this 
Agreement, or any part of either, or register a caution in relation thereto, without 
obtaining the prior written consent of the Vendor, which consent may be arbitrarily and 
unreasonably withheld. Notwithstanding the foregoing, the Purchaser may, upon prior 
written notice to the Vendor, assign this Agreement to an affiliate as defined in the 
Business Corporations Act, R.S.O. 1990, c. B.16, but the Purchaser shall not be relieved 
of any of its liabilities or obligations hereunder in the event of any such assignment to an 
affiliate. 

12.2 If the Vendor consents to an assignment of this Agreement to a third party or the 
Purchaser assigns this Agreement to an affiliate (the "Assignee"), the Purchaser shall 
cause the Assignee and the Purchaser, to covenant in writing in favour of the Vendor to 
be jointly and severally bound by and to jointly and severally perform their respective 
obligations of this Agreement. The Purchaser shall not be released from its liabilities and 
obligations hereunder in the event of an assignment to an Assignee. 

ARTICLE 13 
PREPARATION OF DOCUMENTS 

13.1 The Transfer/Deed of the Lands will be prepared by the Vendor, except for the Affidavit 
of Residence and Value of the Consideration (the "Land Transfer Tax Affidavit"), 
which will be prepared by the Purchaser. The Purchaser shall pay its own legal costs, 
registration costs, and all land transfer tax payable. 

ARTICLE 14 
TENDER 

14.1 Any tender of money or documents pursuant to this Agreement may be made on the 
Vendor or the Purchaser or their respective solicitors. Money must be tendered in 
Canadian funds by bank draft or negotiable cheque certified by a Canadian chartered 
bank, trust company, credit union or Province of Ontario Savings Office. 

ARTICLE 15 
ADJUSTMENTS 

15.1 Adjustments between the Vendor and the Purchaser shall be apportioned and allowed to 
the Date of Closing for taxes, local improvement rates, utility costs, rents, legal costs and 
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other matters or items which are ordinarily the subject of adjustment, the Date of 
Completion itself to be apportioned to Purchaser.  

ARTICLE 16 
ELECTRONIC REGISTRATION 

16.1 Where the Property is in an area where electronic registration is mandatory and the 
transaction will be completed by electronic registration pursuant to Part III of the Land 
Registration Reform Act, R.S.O. 1990, c. L-4, and the Electronic Registration Act, S.O. 
1991, c.-44, and any amendments thereto, the Vendor and Purchaser acknowledge and 
agree that the exchange of closing funds, non-registerable documents and other closing 
deliverables provided for herein and the release thereof to the Vendor and Purchaser will: 

(1) not occur at the same time as the registration of the transfer/deed (and any other 
documents intended to be registered in connection, with the completion of this 
transaction); and 

(2) be subject to conditions whereby the lawyer(s) receiving any of the closing 
deliverables will be required to hold same in trust and not release same except in 
accordance with the terms of a document registration agreement between the said 
lawyers, the form of which is as recommended from time to time by the Law 
Society of Upper Canada. 

ARTICLE 17 
CLOSING DELIVERABLES 

17.1 The Vendor covenants that it will deliver to the Purchaser on or before the Date of 
Closing, each of the following: 

(1) possession of the Property, in an "as is, where is" condition, subject to the 
Tenancy Agreements, if any, and any other rights of others as set out in the 
Permitted Encumbrances; 

(2) an Assignment of the Tenancy Agreements, if any; 

(3) notice to the tenant(s), if any, informing them of the sale of the Property and 
directing them to pay future rent to the Purchaser; 

(4) an executed Transfer/Deed of Land in registerable form duly executed by the 
Vendor in favour of the Purchaser (save for any Land Transfer Tax Affidavit); 

(5) an undertaking to re-adjust the statement of adjustments, if necessary, upon 
written demand; 

(6) a direction regarding the payment of funds;  

(7) statement of adjustments; and 

(8) all other documents which are required by this Agreement and which the 
Purchaser has reasonably requested before the Date of Closing to give effect to 
this transaction. 

The Vendor shall not be required to deliver any declaration of possession or 
representations or warranties of any kind except as specifically provided for herein. 

17.2 The Purchaser covenants that it will deliver to the Vendor on or before the Date of 
Closing: 

(1) a certified cheque or bank draft for the balance of the Purchase Price due on the 
Date of Closing; 

(2) a direction as to title, if necessary; 
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(3) an Assumption of the Tenancy Agreements, if any; 

(4) an undertaking to re-adjust the statement of adjustments, if necessary, upon 
written demand; 

(5) HST Declaration and Indemnity; 

(6) Indemnity Agreement pursuant to Article 5.6;  

(7) a Purchaser's bring down certificate confirming that all of the Purchaser's 
representations and warranties contained in this Agreement remain true as of the 
Date of Closing and shall not merge on but shall survive closing; and 

(8) all other documents which are required by this Agreement and which the Vendor 
has reasonably requested before the Date of Closing to give effect to this 
transaction. 

ARTICLE 18 
NOTICE 

18.1 Any notice, demand, approval, consent, information, agreement, offer, request or other 
communication (hereinafter referred to as a “Notice”) to be given under or in connection 
with this Agreement shall be in writing and shall be given by personal delivery during 
regular business hours on any Business Day or by telecopier, facsimile transmission or 
other electronic communication which results in a written or printed notice being given, 
addressed or sent as set out below or to such other address or electronic number as may 
from time to time be the subject of a Notice: 

(1) To the Vendor: 

Attn: Mr. Jeff Admans 
Manager of Procurement Services 
Waterloo Catholic District School Board 
35 Weber Street West, Unit A 
Kitchener, Ontario N2G 4G2 
 
Tel: 519-578-3660 x. 2323 
Email: Jeff.Admans@wcdsb.ca  

And to the Vendor's solicitor at: 

Attn: Mr. Mark Schumacher 
Sorbara, Schumacher, McCann LLP 
31 Union Street East  
Waterloo, Ontario N2J 1B8 
 
Tel: 519-749-4601 
Fax: 519-576-3234 
Email: mark@sorbaralaw.com  

(2) To the Purchaser at: 

Attn:       
 
 Address:      
 
        
 
        
 
 Tel:       
 

mailto:Jeff.Admans@wcdsb.ca
mailto:mark@sorbaralaw.com
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  Fax:       
 
 Email:       

And to the Purchaser's solicitor at: 

Attn:       
 
 Address:      
 
        
 
        
 
 Tel:       
 
  Fax:       
 
 Email:       

or at such other addresses as the Vendor and the Purchaser may designate from time to 
time. Any Notice, if personally delivered, shall be deemed to have been validly and 
effectively given and received on the date of such delivery and if sent by telecopier, 
facsimile transmission or other electronic communication with confirmation of 
transmission, shall be deemed to have been validly and effectively given and received on 
the Business Day it was sent provided that it is prior to 5:00 p.m. on such day, and 
otherwise on the next following Business Day if sent after 5:00 p.m. 

ARTICLE 19 
GENERAL 

19.1 Time shall in all respects be of the essence of this Agreement, provided that the time for 
doing or completing any matter provided for in this Agreement may be extended or 
abridged by an agreement in writing, signed by the Vendor and the Purchaser or by an 
agreement between their respective solicitors who are hereby expressly authorized in this 
regard. 

19.2 This Agreement shall be binding upon, and enure to the benefit of; the Vendor and the 
Purchaser and their respective successors and permitted assigns. The Vendor and the 
Purchaser acknowledge and agree that the representations, covenants, agreements, rights 
and obligations of the Vendor and the Purchaser under this Agreement (collectively, the 
"Obligations") shall not merge on the completion of this transaction, but shall survive 
completion and remain in full force and effect and binding upon the parties, save and 
except as may be otherwise expressly provided for in this Agreement. 

19.3 Whenever the singular is used in this Agreement, it shall mean and include the plural arid 
whenever the masculine gender is used in this Agreement it shall mean and include the 
feminine gender if the context so requires. 

19.4 This Agreement constitutes the entire agreement between the parties and there is no 
representation, warranty, collateral agreement or condition affecting this Agreement or 
the Property. 

19.5 This Agreement and the rights and obligations of the Vendor and the Purchaser shall be 
determined in accordance with the laws of the Province of Ontario. 

19.6 The Vendor and Purchaser agree to take all necessary precautions to maintain the 
confidentiality of the terms and conditions contained herein. The Purchaser 
acknowledges that this Agreement and any information or documents that are provided to 
the Vendor may be released pursuant to the provisions of the Freedom of Information and 
Protection of Privacy Act, R.S.O. 1990, c. F.31, as amended. This acknowledgment shall 
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not be construed as a waiver of any right to object to the release of this Agreement or of 
any information or documents. 

19.7 The Purchaser agrees to ensure that the Purchaser, its partners, directors, officers, 
employees, agents, sub-contractors, volunteers and its financial institution shall maintain 
the confidentiality and security of all material and information which is the property of 
the Vendor and in the possession or under the control of the Purchaser pursuant to this 
Agreement. The Purchaser agrees to ensure that the Purchaser, its partners, directors, 
employees, agents, sub-contractors, volunteers and financial institution shall not directly 
or indirectly disclose or use, either during or following the term of this Agreement, 
except where required by law, any material or information belonging to the Vendor 
pursuant to this Agreement, without first obtaining the written consent of the Vendor for 
such disclosure or use and in the event of termination of this Agreement, the Purchaser 
will be responsible for returning all such documentation and information to the Vendor 
without making copies. 

19.8 All parties agree that this Agreement may be executed in counterpart and transmitted by 
telecopier, facsimile transmission or other electronic communication with confirmation of 
transmission and that the reproduction of signatures in counterpart and by way of 
telecopier, facsimile transmission or other electronic communication with confirmation of 
transmission will be treated as though such reproduction were executed originals and 
each party undertakes to provide the other with a copy of this Agreement bearing original 
signatures within a reasonable time after the date of execution. 

ARTICLE 20 
IRREVOCABLE PERIOD 

20.1 Signature of this Agreement by the Purchaser and the submission thereof to the Vendor 
constitutes an offer under seal, which is irrevocable for thirty (30) days from the Offer 
Submission Deadline and open for acceptance by the Director of Education and the Chief 
Financial Officer of the Vendor during said thirty (30) day period, subject to an extension 
for a further period up to thirty (30) days at the sole discretion of the Vendor. This offer, 
once accepted on the Date of Acceptance, constitutes a binding contract of purchase and 
sale.  
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OFFERED BY the Purchaser this ____ day of _______________________, 202__.  

 

[Insert Purchaser Name]:        

By:        
Name:  
Title:  

By:        
Name:  
Title:  

I/We have authority to bind the Corporation. 

 

 

ACCEPTED BY the Vendor this ____ day of _______________________, 202__.  

WATERLOO CATHOLIC DISTRICT 
SCHOOL BOARD  

Per:       
Name: Tyrone Dowling 
Title: Director of Education 

Per:       
Name: Shesh Maharaj 
Title: Chief Financial Officer 

I/We have authority to bind the Board. 
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SCHEDULE A 

LEGAL DESCRIPTION OF LANDS 

1354 Maryhill Road, Woolwich, Ontario N0B 2B0 

PART OF PIN 22245-0469 (LT)  

PT LT A PL 596 AS IN 58EX9259 SAVE & EXCEPT PT 2 ON 58R-16704; PT LT N PL 596 
AS IN 298611 EXCEPT PTS 1&2 58R12636; TOWNSHIP OF WOOLWICH 

 

Parcel A as shown on diagram - 16 - Survey Markup SRPR-TOPO LT 'A' PL 596 (31822-22) 
(UTM 2010) 
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SCHEDULE B 

PERMITTED ENCUMBRANCES 

GENERAL 

1. The reservations, limitations, exceptions, provisos and conditions, if any, expressed in 
any original grants from the Crown or applicable to the Property by virtue of Section 
44(1) of the Land Titles Act, R.S.O. 1990, c. L.5, including, without limitation, the 
reservation of any mines and minerals.  

2. Any rights of expropriation, access or use, or any other right conferred or reserved by or 
in any statute of Canada or the Province of Ontario. 

3. Title defects or irregularities which do not, in the aggregate, materially and adversely 
impair the use or marketability of the Property for the purpose for which it is presently 
held. 

4. Subdivision agreements, site plan control agreements, servicing agreements, private 
rights-of-way, utility agreements, restrictions, building schemes, airport zoning 
regulations and other similar agreements with government authorities or private or public 
utilities affecting the development or use of the Property, provided same are not in 
default. 

5. Facility, cost sharing, servicing, reciprocal operating/easement or other similar 
agreements provided same are not in default. 

6. Encumbrances respecting minor encroachments by the Property over neighbouring lands 
and/or permitted under agreements with the owners of such other lands and minor 
encroachments over any part of the Property by improvements of abutting land owners 
which do not materially and adversely affect the use or marketability of the Property. 

7. The Tenancy Agreements, if any, and any notices of such agreements registered on title 
to the Property;  

8. Land Use Regulations, restrictive covenants, private deed restrictions and other land use 
control agreements. 

9. Any easements or rights-of-way in favour of any governmental authority or any private 
or public utility, provided same are not in default. 

SPECIFIC 

1. Encroachment Agreement in favour of Pamela Jayne Kurtz and Brian Steven Kurtz with 
respect to the location of a well registered on April 24, 2007 as Instrument Number 
WR290681.  
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SCHEDULE C 

INCLUDED CHATTELS 

Nil.  
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SCHEDULE D 

EXCLUDED FIXTURES & EQUIPMENT 

1. All fire extinguishers. 

2. All entry control equipment, including keyed locks, gold and black key boxes, FOB 
readers, keypads, padlocks, and other locks.  

3. All security and monitoring equipment and systems, including electronic security 
systems, security panels, surveillance cameras, and all other types of monitoring 
equipment.  

4. All intercom equipment.  

5. All covers for fire alarm pull stations and thermostats.  

6. All telecommunications systems, including all telephones and PBX equipment.  

7. All audio-visual equipment.  

8. All classroom equipment and supplies, including books, paper, pens, pencils, pencil 
sharpeners, tables, desks, chairs, white boards, cork boards, games, costumes, laboratory 
equipment, specimens, computers, monitors, televisions, and other electronic devices.  

9. All sports equipment and supplies, including balls, nets, sticks, uniforms, and 
backboards.  

10. All information technology equipment and systems, including all servers, computers, 
routers, modems, switches, software, bright link components, and all other information 
technology equipment and systems.  

11. All medical equipment and supplies, including all first aid kits, defibrillators, medicines, 
stretchers, cots, and other medical equipment or supplies.  

12. All bathroom supplies, including toiletries and towel, tissue paper, and soap dispensers.  

13. All sheds and moveable enclosures. 
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SCHEDULE E 

TENANCY AGREEMENTS 

Nil.  
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SCHEDULE F 

PROPERTY DOCUMENTS 

Township of Woolwich Designating Heritage By-Law 
St. Boniface CES (MH) Floor Plans – 2016 
1998 Boiler, Fan room and Fuel Oil UST Inspection St. Boniface 1998.05.22 
1998 Underground Fuel Storage Tank Removals Report Frontline Environmental 
2006 Septic System Location Drawing Naylor 
2006 Septic System Permit and Design 
2007 Asbestos Audit Update MTE – Diagram 
2007 Asbestos Audit Update MTE 
2010 Asbestos Audit Update – Diagram 
2010 Asbestos Audit Update 
2018 Basement Bunker Storage Asbestos Abatement Zero Environmental 
2019 Asbestos Audit Update St. Boniface 2019.02.19 
2011 Limited Designated Substances Report – MTE 
2017 VFA Asset Condition Assessment Report 
2023 Phase II ESA MTE 
2022 Topographic Survey Van Harten SRPR-TOPO LT 'A' PL 596 (31822-22) (UTM 2010) 
Survey Markup SRPR-TOPO LT 'A' PL 596 (31822-22) (UTM 2010) 
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This agreement made as of the ____ day of __________________, 202__, between: 

WATERLOO CATHOLIC DISTRICT SCHOOL BOARD 
an English-language Separate District School Board under the laws 
of Ontario 

(Hereinafter called the “Vendor”) 

of the one part, 

-and- 

_____________________________________________________ 

(Hereinafter called the “Purchaser”) 

of the other part 

WHEREAS:  

1. The Vendor is the owner in fee simple of the property defined as the "Property" in Article 
1.1 of this Agreement. 

2. The Purchaser has offered to purchase the Property from the Vendor and the Vendor has 
agreed to sell the Property to the Purchaser on the terms and conditions hereinafter set 
forth. 

NOW THEREFORE, in consideration of the mutual covenants hereinafter set forth and other 
good and valuable consideration, the parties hereto agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 As used in this Agreement, the following terms shall have the following meanings:  

(1) "Agreement" means this agreement, the attached schedules identified in Article 
1.2 and every properly executed instrument which by its term’s amends, modifies 
or supplements this agreement. 

(2) "Authority" means any governmental authority, quasi-governmental authority, 
agency, body or department whether federal, provincial or municipal, having 
jurisdiction over the Property as defined herein, or the use thereof. 

(3) "Buildings" means the existing structure(s), fixtures and facilities located on the 
Lands, including all heating, ventilation, plumbing, electrical and mechanical 
systems and related components and equipment comprising a part thereof, but 
specifically excludes those fixtures listed on Schedule "D" to this Agreement. 

(4) "Business Day" means any day, other than a Saturday, Sunday or statutory 
holiday in the Province of Ontario. 

(5) "Contaminant" has, for the purposes of this Agreement, the same meaning as 
that contained in the Environmental Protection Act, R.S.O. 1990, c. E.19, as 
amended. 

(6) “Completion Date” means this transaction will close 15 days following all final 
severance approvals as set forth in Article 6.3.  
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(7) "Date of Acceptance" means the date the Vendor's Director of Education and 

Chief Financial Officer accept and approve this Agreement.  

(8) "Date of Closing" means the first Business Day that is at least thirty (30) days 
days after the later of i) the date that the Purchaser waives or satisfies its 
condition(s) contained in Article 5 of this Agreement, and ii) the date that the 
Vendor fulfills its condition(s) contained in Article 6 of this Agreement, or any 
extension thereof pursuant to the terms of this Agreement. 

(9) "Deposit" means the deposits provided for in Article 2.1 of this Agreement. 

(10) "Environmental Law" includes, but is not limited to all applicable federal and 
provincial statutes, municipal and local laws, common law, and deed restrictions, 
all statutes, by-laws, regulations, codes, licences, permits, orders, directives, 
guidelines, decisions rendered by any Authority relating to the protection of the 
environment, natural resources, occupational health and safety or the 
manufacture, processing, distribution, use, treatment, storage, disposal, 
packaging, transport, handling, containment, clean-up or other remediation or 
corrective action of any Hazardous Substance. 

(11) "Hazardous Substance" includes, but is not limited to any hazardous or toxic 
chemical, waste, by-product, pollutant, contaminant, compound, product or 
substance, including without limitation, any Contaminant, asbestos, 
polychlorinated biphenyls, petroleum and its derivatives, by-products or other 
hydrocarbons and any other liquid, solid or gaseous material the exposure to, or 
manufacture, possession, presence, use, generation, storage, transportation, 
treatment, release, disposal, abatement, cleanup, removal, remediation or handling 
of, which is prohibited, controlled or regulated by any and is defined in or 
pursuant to any Environmental. Law. 

(12) "HST" means the combined goods and services and provincial sales tax 
generally known as the Harmonized Sales Tax collected in Ontario pursuant to the 
Excise Tax Act, R.S.C. 1985, c. E-15. 

(13) “HST Declaration and Indemnity” means an undertaking, declaration and 
indemnity relating to HST in a form acceptable to the Vendor, acting reasonably. 

(14) "Included Chattels" means the goods and equipment, if any, that are included in 
the Purchase Price and are to be conveyed with the Property.  Any such included 
goods and equipment shall be specifically listed in Schedule "C" to this 
Agreement and, if not so listed, are excluded.  

(15) "Information Package" means the package provided by the Vendor to the 
Purchaser containing copies of the Property Documents and other information in 
order to solicit offers to purchase the Property. 

(16) "Inspection Period" means that period of time which is sixty (60) days 
following the waiver or satisfaction of the Vendor’s condition as set forth in 
Section 6.2.  

(17) "Lands" means the land(s) described in Schedule "A" to this Agreement, but 
specifically excludes the fixtures and equipment listed on Schedule "D" to this 
Agreement. 

(18) "Land Use Regulations" means any land use policies, regulations, by-laws, or 
plans of any Authority that apply to the use of the Property including the existing 
Official Plans, zoning by-laws and zoning orders. 

(19) "Municipality" means the municipality (or municipalities) where the Property is 
located. 
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(20) "Offer Submission Deadline" means the offer submission deadline identified in 
the RFO.  

(21) "Permitted Encumbrances" means the encumbrances listed in Schedule "B" to 
this Agreement. 

(22) "Property" means collectively the Lands, the Buildings, the Included Chattels, if 
any, and the Property Documents, but specifically excludes the fixtures and 
equipment listed on Schedule "D" to this Agreement and any goods or equipment 
used in connection with the Property that are not specifically listed on Schedule 
"D" to this Agreement as Included Chattels. 

(23) "Property Documents" means documents in the Vendor's current possession 
related to the Property as set out in Schedule "F".  

(24) "Purchase Price" means the total amount as set out in Article 2.1 that shall be 
paid by the Purchaser to the Vendor for the Property, exclusive of HST and 
subject to the adjustments specified in Article 15 of this Agreement. 

(25) "RFO" means the Vendor's public request for offers to purchase the Property 
pursuant to which the within Purchaser's offer was prepared and delivered to the 
Vendor.  

(26) "Tenancy Agreements" means all leases or licences to be assumed by the 
Purchaser which currently affect the Property and are listed in Schedule "D" of 
this Agreement. 

1.2 The following schedules attached hereto form part of this Agreement: 

Schedule A - Legal Description of Lands 
Schedule B - Permitted Encumbrances 
Schedule C - Included Chattels 
Schedule D - Excluded Fixtures & Equipment 
Schedule E -  Tenancy Agreements 
Schedule F - Property Documents 

ARTICLE 2 
PAYMENT OF PURCHASE PRICE 

2.1 Under this Agreement, the Vendor agrees to sell to the Purchaser and the Purchaser 
agrees to purchase from the Vendor the Property for the Purchase Price of ________ 
______________________________________________________________________ 
_______________________________________________________ Canadian dollars, 
payable by the Purchaser to the Vendor's solicitor, "Sorbara, Schumacher, McCann 
LLP, in trust", by wire transfer as follows: 

(1) a sum equal to five percent (5%) of the Purchase Price (the "First Deposit"), 
upon the submission of this offer to purchase, as a deposit to be credited towards 
the Purchase Price on the Date of Closing; and 

(2) a further sum equal to five percent (5%) of the Purchase Price (the "Second 
Deposit"), within two (2) Business Days of the date of waiver of the Purchaser's 
conditions as a further deposit to be credited towards the Purchase Price on the 
Date of Closing; and 

(3) the balance of the Purchase Price, subject to the adjustments set out in Article 15, 
on the Date of Closing. 

2.2 The First Deposit and the Second Deposit together shall form the Deposit. The parties 
authorize and direct the Vendor's solicitor to place the deposit in its non-interest bearing 
trust account and no interest shall be earned, received or paid on the deposit, provided 
that in the event that this Agreement is terminated due to a specific default by the 
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Purchaser the Vendor shall be entitled to retain the Deposit as liquidated damages, in 
addition to any other remedies available to the Vendor pursuant to this Agreement and at 
law. 

2.3 This Agreement shall be completed on the Date of Closing at the offices of the Vendor's 
solicitors in Waterloo. 

ARTICLE 3 
HARMONIZED SALES TAX 

3.1 The Purchase Price of the Property does not include HST payable by the Purchaser. 
Subject to Article 3.2 below, the Purchaser agrees to pay to the Vendor, on the Date of 
Closing, as a condition of completion of this transaction by certified cheque or bank draft, 
all HST payable as a result of this transaction in accordance with the Act. 

3.2 Notwithstanding Article 3.1 above, the Vendor shall not collect HST from the Purchaser 
in this transaction if the Purchaser is registered under the Excise Tax Act, R.S. 1985, c. 
E.15 (Canada) (the "Act") and in that event, the Purchaser shall file returns and remit 
such HST when and to the extent required by the Act. The Purchaser shall provide to the 
Vendor, on the Date of Closing, an HST Declaration and Indemnity confirming that the 
Purchaser is registered under the Act for the purposes of collecting and remitting HST, 
and confirming its HST registration number under the Act, together with an indemnity in 
favour of the Vendor for any costs or expenses payable by the Vendor as a result of the 
Vendor's failure to collect HST from the Purchaser on the Date of Closing, such statutory 
declaration and indemnity to be in a form satisfactory to the Vendor's solicitor, acting 
reasonably. 

3.3 The Purchaser's obligations under this Article 3 shall survive closing. 

ARTICLE 4 
REGISTRATION AND OTHER COSTS 

4.1 The Purchaser shall be responsible for and pay any land transfer taxes payable on the 
transfer of the Property, all registration fees payable in respect of registration by it of any 
documents on Closing (other than discharges of encumbrances which are required to be 
made by the Vendor, which shall be the responsibility of the Vendor) and all federal and 
provincial sales and other taxes payable by a purchaser upon or in connection with the 
conveyance or transfer of the Property.  If the Purchaser does not or cannot execute and 
deliver the HST Declaration and Indemnity, it shall pay to the Vendor all HST applicable 
to the Purchase Price. 

4.2 The Purchaser shall indemnify and save harmless the Vendor and its shareholders, 
directors, officers, employees, advisors and agents from all claims, actions, causes of 
action, proceedings, losses, damages, costs, liabilities and expenses incurred, suffered or 
sustained as a result of a failure by the Purchaser: 

(1) to pay any federal, provincial or other taxes payable by the Purchaser in 
connection with the conveyance or transfer of the Property whether arising from a 
reassessment or otherwise, including provincial retail sales tax and goods and 
services tax, if applicable; and/or 

(2) to file any returns, certificates, filings, elections, notices or other documents 
required to be filed by the Purchaser with any federal, provincial or other taxing 
authorities in connection with the conveyance or transfer of the Property. 

4.3 The Purchaser's obligations under this Article 4 shall survive closing. 

ARTICLE 5 

PURCHASER’S CONDITIONS AND ENVIRONMENTAL INDEMNITY 

5.1 This Agreement is subject to the condition set forth in Article 5.3 hereof which have been 
inserted for the sole benefit of the Purchaser and may be waived by the Purchaser in its 
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sole discretion, or by its solicitors on its behalf. The conditions are conditions precedent 
to the obligation of the Purchaser to complete this Agreement on the Date of Closing. If a 
condition is not fulfilled within the applicable time period, if any, and the Purchaser fails 
to notify the Vendor or the Vendor's solicitors in writing that such condition has been 
waived or the time period for compliance has been extended within the applicable time 
period allowed, if any, this Agreement shall be null and void, notwithstanding any 
intermediate act or negotiations, and, neither the Purchaser nor the Vendor shall be liable 
to the other for any loss, costs or damages, and the Deposit shall be returned to the 
Purchaser without interest or deduction. 

5.2 The Purchaser shall accept, assume and take title to the Property and any improvements 
thereon in an "as is, where is" condition. The term "as is, where is" means in its condition 
or state on the date of this Agreement without any agreement, representation or warranty 
of any kind, either express or implied on the part of the Vendor, as to the condition of the 
soil, the subsoil, the ground and surface water or any other environmental matters, the 
condition of the Lands or the condition of the Buildings, if any, or any other matter 
respecting the Property whatsoever, including without limitation, compliance with 
Environmental Law, the existence of any Hazardous Substance or Contaminant, or the 
use to which the Property may be put and its zoning. Without limiting the foregoing, it is 
understood that the Purchaser accepts, assumes and takes title to the Property subject to 
the land uses currently permitted on the Property by the applicable Land Use Regulations 
and the Purchaser shall not make and is not authorized by the Vendor to make, prior to 
completion of this transaction, any applications to the Municipality or any Authority for 
changes or variances to the uses currently permitted on the Property including, without 
limitation, changes or variances to official plans and/or zoning by-laws applicable to the 
Property. 

5.3 During the Inspection Period, the Purchaser shall have the right to carry out whatever 
investigations it considers necessary to satisfy itself with respect to the condition of the 
soil, the subsoil, the ground and surface water or any other environmental matter relating 
to the Property including, without limitation, compliance with Environmental Law and 
the existence of any Hazardous Substance or Contaminant.  

(1) The condition set forth above in Article 5.2 has been inserted for the sole benefit 
of the Purchaser and may be waived by the Purchaser at any time in writing prior 
to the expiration of the Inspection Period.  

(2) The Vendor grants to the Purchaser the right to enter upon the Property at its own 
expense during the Inspection Period during normal business hours and provided 
mutually convenient arrangements have been made with the Vendor for a 
representative of the Vendor to grant access and to be present during any such 
access at the Purchaser's own risk and to conduct such investigations, tests and 
inquiries as the Purchaser deems necessary in this regard, provided the Purchaser 
takes all reasonable care in the conduct of such investigations, tests and inquiries 
and provided the Purchaser returns the Property to the same condition it was in 
prior to the investigations, tests and inquiries and repairs any damage caused by 
same. In exercising the right of entry herein granted, the Purchaser shall not 
unreasonably interfere with the normal operations and use of the Property by the 
Vendor or its tenants. The Vendor assumes no responsibility for and the Purchaser 
shall indemnify and save harmless the Vendor from and against any and all 
claims, demands, costs, damages, expenses and liabilities whatsoever arising from 
its and/or its agents' or consultants' presence on the Property or its and/or its 
agents' or consultants' activities on or in connection with the Property. 
Notwithstanding any other provision of this Agreement, the Deposit shall not be 
returned to the Purchaser until the Property has been fully restored to the 
reasonable satisfaction of the Vendor and unless the Purchaser restores same as 
soon as reasonably practicable following termination the Vendor may undertake 
the necessary restoration at the expense of the Purchaser, which expense shall be 
deducted from the Deposit. 
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5.4 The Purchaser acknowledges that the Vendor has made all of the Property Documents 
available to the Purchaser prior to the execution and entering into of this Agreement. The 
Vendor makes no representations or warranties with respect to the completeness or 
accuracy of the Property Documents or any other information supplied to the Purchaser 
in connection with the Property. In entering into this Agreement, the Purchaser has relied 
and will continue to rely entirely and solely upon its own inspections and investigations 
with respect to the Property, including without limitation, the physical and environmental 
condition of the Property and a review of the Property Documents made available to the 
Purchaser pursuant to this Agreement, and the Purchaser acknowledges it is not relying 
on any information furnished by the Vendor or any other person or entities on behalf of 
or at the direction of the Vendor in connection therewith. The Purchaser covenants and 
agrees that any and all Property Documents and the information contained therein are 
strictly confidential and the Purchaser represents and warrants that neither the Purchaser, 
its employees, agents, consultants, or lending institution, all of whom shall be bound by 
the same confidentiality obligations, will release the Property Documents or any of the 
information contained therein to any other individual, or corporation or to any federal, 
provincial, or municipal agency, institution or any other Authority, other than such 
disclosure as is necessary to permit proper evaluation of the Property by the Purchaser's 
lending institution or as may be required by law, without the express written consent of 
the Vendor. If this Agreement is terminated for any reason, the Purchaser will return to 
the Vendor all Property Documents without keeping copies, including any electronic 
copies. The Purchaser shall deliver to the Vendor forthwith following receipt, copies of 
any and all environmental reports the Purchaser commissions or obtains during the course 
of its investigations. 

5.5 In the event of the Purchaser delivering a waiver of the Purchaser's conditions, the 
Purchaser shall be conclusively deemed to have waived all requisitions concerning any 
matters relating to the Property, save for any valid requisition on title made within the 
Inspection Period, and the Purchaser shall accept full responsibility for all conditions 
related to the Property, and the Purchaser shall comply with all orders relating to the 
condition of the Property issued by any competent government Authority, court or 
administrative tribunal, including any order issued against the Vendor including without 
limitation, any non-compliance with Environmental Law or relating to the existence of 
any Hazardous Substance or Contaminant.  

5.6 The Purchaser shall be responsible for and hereby indemnifies and saves harmless the 
Vendor and its employees, directors, trustees, officers, appointees and agents from any 
costs, including legal and witness costs, claims, demands, civil actions, prosecutions, or 
administrative hearings, fines, judgments, awards, including awards of costs, that may 
arise directly or indirectly as a result of the condition, use, occupancy, redevelopment, or 
demolition of the Property (collectively the "Ownership of the Property") or any order 
issued by any competent governmental Authority in connection with the Ownership of 
the Property, or any loss, damage, or injury caused either directly or indirectly as a result 
of the Ownership of the Property including, without limitation, non-compliance with 
Environmental Law or the existence of any Hazardous Substance or Contaminant. On the 
Date of Closing, the Purchaser will execute and deliver an Indemnity Agreement in the 
Vendor's standard form accepting, assuming and indemnifying the Vendor with respect to 
all such matters referred to in this Article 5.6. 

5.7 Paragraph 5.2, 5.4, 5.5 and 5.6 of this Article 5, shall not merge but shall survive the Date 
of Closing and shall be a continuing obligation of the Purchaser. 

ARTICLE 6 
VENDOR'S CONDITIONS 

6.1 This Agreement is subject to the conditions set forth in Articles 6.2 and 6.3 hereof which 
have been inserted for the sole benefit of the Vendor and may be waived by the Vendor 
in its sole discretion, or by its solicitors on its behalf. The conditions are conditions 
precedent to the obligation of the Vendor to complete this Agreement on the Date of 
Closing. If a condition is not fulfilled within the applicable time period, if any, and the 
Vendor fails to notify the Purchaser or the Purchaser's solicitors in writing that such 
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condition has been waived or the time period for compliance has been extended within 
the applicable time period allowed, if any, this Agreement shall be null and void, 
notwithstanding any intermediate act or negotiations, and, neither the Vendor nor the 
Purchaser shall be liable to the other for any loss, costs or damages, and the Deposit shall 
be returned to the Purchaser without interest or deduction. 

6.2 Vendor Condition #1: Within thirty (30) days from the Purchaser delivering a waiver of 
the Purchaser's conditions, the Vendor shall have obtained the approvals of both the 
Lieutenant Governor-in-Council pursuant to section 194 of the Education Act, R.S.O. 
1990, c. E.2 and the Vendor's Board of Trustees for the sale of the Property to the 
Purchaser, which approvals the Purchaser acknowledges may be arbitrarily and 
unreasonably withheld and the Vendor shall notify the Purchaser if and when such 
approvals are obtained. 

The Purchaser agrees that should the Vendor be unable to satisfy this condition within 
said thirty (30) day period, then the Vendor may, at its option and in its sole discretion, 
extend this time period for an additional thirty (30) days by notice in writing to the 
Purchaser within the initial thirty (30) day period. 

6.3 Vendor Condition #2: The Vendor shall proceed diligently at the Vendor’s sole expense 
to obtain Severance Approval within a one hundred and eighty (180) day period 
following the satisfaction of the conditions stipulated in Article 6.2, the Date of 
Satisfaction or the Purchaser’s waiver of conditions. The Vendor shall bear all costs 
associated with the Severance Approval application, including all survey costs associated 
with the preparation and deposit of a reference plan and all costs of satisfying any 
conditions of approval. The Vendor agrees that it shall, in consultation with the 
Purchaser, determine which form of Severance Approval can be obtained and 
implemented that is reasonably expected to be most expeditious. The Purchaser agrees to 
accept title subject to any conditions that may be imposed by the Severance Approval. 

 
ARTICLE 7 

RISK 

7.1 Until completion of this Agreement on the Date of Closing, the Property shall be and 
remain at the risk of the Vendor, except as otherwise provided in section 5. The 
Purchaser acknowledges that the Vendor, in respect of damage to the Property, does not 
carry conventional property insurance. In the event of damage to the Property on or 
before the Date of Closing, the Vendor may elect (i) to repair the Property to the same 
state and condition as it was in at the time this Agreement was entered into in which 
event the Purchaser will complete the transaction without an abatement in the Purchase 
Price; or (ii) to reduce the Purchase Price by an amount equal to the cost required to 
complete the repair as estimated by an independent qualified architect or engineer 
retained by the Vendor acting reasonably and at arms length in which event the Purchaser 
will complete the transaction and accept a price reduction equal to such cost, or (iii) to 
terminate this Agreement in which case the Deposit shall be immediately returned to the 
Purchaser, with interest and without deduction, and neither party shall have any further 
rights or obligations hereunder. 

ARTICLE 8 
VENDOR'S WARRANTIES, REPRESENTATIONS AND COVENANTS 

8.1 The Vendor warrants and represents to the Purchaser that the Vendor is not a non-
resident of Canada within the meaning and intended purpose of section 116 of the Income 
Tax Act, R.S.C. 1985, c. 1 (5th Supp.). 

8.2 The Information Package provided by the Vendor or its agents, and any comments made 
by the Vendor, its employees, officers, directors, trustees, appointees, agents or 
consultants are for the assistance of the Purchaser in allowing it to make its own 
inquiries. The Vendor makes no representations or warranties as to, and takes no 
responsibility for, the accuracy or completeness of any of the information it has provided 
to the Purchaser. 
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ARTICLE 9 
PURCHASER'S WARRANTIES, REPRESENTATIONS AND COVENANTS 

9.1 The Purchaser represents and warrants to the Vendor that the Purchaser, as of the date 
this offer is submitted to the Vendor, has the full legal authority and capacity to enter into 
this Agreement, has the ability to pay and/or has arranged satisfactory financing to pay 
the Purchase Price on the Date of Closing and, notwithstanding the Purchaser condition 
set out in Article 5, this Agreement is not conditional upon the Purchaser arranging 
satisfactory financing.  On or before waiver of the Purchaser condition set out in Article 
5, the Purchaser shall provide the Vendor with proof of financing commitment or 
sufficient funds on deposit with a Canadian chartered bank, trust company, credit union 
or Province of Ontario Savings Office to satisfy the balance of the Purchase Price due on 
the Date of Closing.  

9.2 The Purchaser represents and warrants to the Vendor that the Purchaser does not have a 
conflict of interest with the Vendor or with any of their respective directors, trustees, 
officers, appointees, employees or agents.  

9.3 The Vendor shall deliver and the Purchaser shall accept vacant possession of the Lands 
on the Date of Closing in an "as is, where is" condition, subject to, (i) the rights of tenants 
and licencees as set out in the Tenancy Agreements, if any, (ii) the Permitted 
Encumbrances, and (iii) any and all encroachments by or against the Property.  

9.4 As of the Date of Closing, the Purchaser shall assume and be responsible as owner for the 
management and administration of the Property and the Vendor shall have no further 
responsibility whatsoever therefore. 

9.5 Without limiting the generality of the foregoing, the Purchaser shall comply with the 
terms of the Permitted Encumbrances, any agreement entered into by the Vendor with 
any Authority relating to the Property, all other agreements relating to public utilities and 
municipal services, the Land Use Regulations, all relevant municipal by-laws and all 
registered restrictions.  

9.6 The Purchaser's obligations, representations, and warranties under this Article 9 shall 
survive closing. 

ARTICLE 10 
PLANNING ACT COMPLIANCE 

10.1 This Agreement and the transactions reflected herein are subject to compliance with 
section 50 of the Planning Act, R.S.O. 1990, c. P.13. 

ARTICLE 11 
TITLE 

11.1 The Purchaser shall have the Inspection Period to investigate title to the Property at the 
Purchaser's expense. The Purchaser agrees not to call for the production of any title deed, 
abstract, survey or other evidence of title to the Lands except such as are in the 
possession of the Vendor. 

11.2 On the Date of Closing, the Purchaser shall accept title to the Property in an "as is, where 
is" condition subject to the following: 

(1) all registered and unregistered agreements, easements, rights, covenants and/or 
restrictions in favour of municipalities, publicly or privately regulated utilities or 
adjoining owners, or that otherwise run with the Lands; 

(2) any encroachments that are shown on existing surveys or as may be revealed by 
an up-to-date survey; 

(3) the Land Use Regulations; 

(4) the Tenancy Agreements, if any; 
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(5) all other Permitted Encumbrances. 

The Purchaser agrees to satisfy itself with respect to compliance with all such 
agreements, easements, restrictions or covenants, encumbrances and regulations referred 
to herein and agrees that the Vendor shall not be required to provide any evidence of 
compliance with same. 

11.3 If, within the specified time allowed for examining title to the Lands, the Purchaser 
furnishes the Vendor in writing with a valid objection to title which the Vendor is 
unwilling or unable to remove, remedy or satisfy or obtain insurance (Title Insurance) 
and which the Purchaser will not waive, this Agreement shall be terminated 
notwithstanding any intermediate acts or negotiations with respect to such objection, the 
Deposit shall be returned to the Purchaser without interest or deduction and the Vendor 
shall not be liable for any costs or damages suffered by the Purchaser arising out of such 
termination or otherwise out of this Agreement. 

11.4 The Vendor hereby consents to the relevant Municipality releasing to the Purchaser any 
information in its records in connection with the Property and the Vendor agrees to 
execute and deliver such necessary authorizations as the Purchaser may reasonably 
require in this regard but any such authorization shall specifically prohibit the right of or 
a request for an inspection of the Property by the Municipality. 

ARTICLE 12 
NO ASSIGNMENT 

12.1 The Purchaser shall not assign or register this Agreement, or any assignment of this 
Agreement, or any part of either, or register a caution in relation thereto, without 
obtaining the prior written consent of the Vendor, which consent may be arbitrarily and 
unreasonably withheld. Notwithstanding the foregoing, the Purchaser may, upon prior 
written notice to the Vendor, assign this Agreement to an affiliate as defined in the 
Business Corporations Act, R.S.O. 1990, c. B.16, but the Purchaser shall not be relieved 
of any of its liabilities or obligations hereunder in the event of any such assignment to an 
affiliate. 

12.2 If the Vendor consents to an assignment of this Agreement to a third party or the 
Purchaser assigns this Agreement to an affiliate (the "Assignee"), the Purchaser shall 
cause the Assignee and the Purchaser, to covenant in writing in favour of the Vendor to 
be jointly and severally bound by and to jointly and severally perform their respective 
obligations of this Agreement. The Purchaser shall not be released from its liabilities and 
obligations hereunder in the event of an assignment to an Assignee. 

ARTICLE 13 
PREPARATION OF DOCUMENTS 

13.1 The Transfer/Deed of the Lands will be prepared by the Vendor, except for the Affidavit 
of Residence and Value of the Consideration (the "Land Transfer Tax Affidavit"), 
which will be prepared by the Purchaser. The Purchaser shall pay its own legal costs, 
registration costs, and all land transfer tax payable. 

ARTICLE 14 
TENDER 

14.1 Any tender of money or documents pursuant to this Agreement may be made on the 
Vendor or the Purchaser or their respective solicitors. Money must be tendered in 
Canadian funds by bank draft or negotiable cheque certified by a Canadian chartered 
bank, trust company, credit union or Province of Ontario Savings Office. 

ARTICLE 15 
ADJUSTMENTS 

15.1 Adjustments between the Vendor and the Purchaser shall be apportioned and allowed to 
the Date of Closing for taxes, local improvement rates, utility costs, rents, legal costs and 
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other matters or items which are ordinarily the subject of adjustment, the Date of 
Completion itself to be apportioned to Purchaser.  

ARTICLE 16 
ELECTRONIC REGISTRATION 

16.1 Where the Property is in an area where electronic registration is mandatory and the 
transaction will be completed by electronic registration pursuant to Part III of the Land 
Registration Reform Act, R.S.O. 1990, c. L-4, and the Electronic Registration Act, S.O. 
1991, c.-44, and any amendments thereto, the Vendor and Purchaser acknowledge and 
agree that the exchange of closing funds, non-registerable documents and other closing 
deliverables provided for herein and the release thereof to the Vendor and Purchaser will: 

(1) not occur at the same time as the registration of the transfer/deed (and any other 
documents intended to be registered in connection, with the completion of this 
transaction); and 

(2) be subject to conditions whereby the lawyer(s) receiving any of the closing 
deliverables will be required to hold same in trust and not release same except in 
accordance with the terms of a document registration agreement between the said 
lawyers, the form of which is as recommended from time to time by the Law 
Society of Upper Canada. 

ARTICLE 17 
CLOSING DELIVERABLES 

17.1 The Vendor covenants that it will deliver to the Purchaser on or before the Date of 
Closing, each of the following: 

(1) possession of the Property, in an "as is, where is" condition, subject to the 
Tenancy Agreements, if any, and any other rights of others as set out in the 
Permitted Encumbrances; 

(2) an Assignment of the Tenancy Agreements, if any; 

(3) notice to the tenant(s), if any, informing them of the sale of the Property and 
directing them to pay future rent to the Purchaser; 

(4) an executed Transfer/Deed of Land in registerable form duly executed by the 
Vendor in favour of the Purchaser (save for any Land Transfer Tax Affidavit); 

(5) an undertaking to re-adjust the statement of adjustments, if necessary, upon 
written demand; 

(6) a direction regarding the payment of funds;  

(7) statement of adjustments; and 

(8) all other documents which are required by this Agreement and which the 
Purchaser has reasonably requested before the Date of Closing to give effect to 
this transaction. 

The Vendor shall not be required to deliver any declaration of possession or 
representations or warranties of any kind except as specifically provided for herein. 

17.2 The Purchaser covenants that it will deliver to the Vendor on or before the Date of 
Closing: 

(1) a certified cheque or bank draft for the balance of the Purchase Price due on the 
Date of Closing; 

(2) a direction as to title, if necessary; 
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(3) an Assumption of the Tenancy Agreements, if any; 

(4) an undertaking to re-adjust the statement of adjustments, if necessary, upon 
written demand; 

(5) HST Declaration and Indemnity; 

(6) Indemnity Agreement pursuant to Article 5.6;  

(7) a Purchaser's bring down certificate confirming that all of the Purchaser's 
representations and warranties contained in this Agreement remain true as of the 
Date of Closing and shall not merge on but shall survive closing; and 

(8) all other documents which are required by this Agreement and which the Vendor 
has reasonably requested before the Date of Closing to give effect to this 
transaction. 

ARTICLE 18 
NOTICE 

18.1 Any notice, demand, approval, consent, information, agreement, offer, request or other 
communication (hereinafter referred to as a “Notice”) to be given under or in connection 
with this Agreement shall be in writing and shall be given by personal delivery during 
regular business hours on any Business Day or by telecopier, facsimile transmission or 
other electronic communication which results in a written or printed notice being given, 
addressed or sent as set out below or to such other address or electronic number as may 
from time to time be the subject of a Notice: 

(1) To the Vendor: 

Attn: Mr. Jeff Admans 
Manager of Procurement Services 
Waterloo Catholic District School Board 
35 Weber Street West, Unit A 
Kitchener, Ontario  N2G 4G2 
 
Tel: 519-578-3660 x. 2323 
Email: Jeff.Admans@wcdsb.ca  

And to the Vendor's solicitor at: 

Attn: Mr. Mark Schumacher 
Sorbara, Schumacher, McCann LLP 
31 Union Street East  
Waterloo, Ontario N2J 1B8 
 
Tel: 519-749-4601 
Fax: 519-576-3234 
Email: mark@sorbaralaw.com  

(2) To the Purchaser at: 

Attn:       
 
 Address:      
 
        
 
        
 
 Tel:       
 

mailto:Jeff.Admans@wcdsb.ca
mailto:mark@sorbaralaw.com
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  Fax:       
 
 Email:       

And to the Purchaser's solicitor at: 

Attn:       
 
 Address:      
 
        
 
        
 
 Tel:       
 
  Fax:       
 
 Email:       

or at such other addresses as the Vendor and the Purchaser may designate from time to 
time. Any Notice, if personally delivered, shall be deemed to have been validly and 
effectively given and received on the date of such delivery and if sent by telecopier, 
facsimile transmission or other electronic communication with confirmation of 
transmission, shall be deemed to have been validly and effectively given and received on 
the Business Day it was sent provided that it is prior to 5:00 p.m. on such day, and 
otherwise on the next following Business Day if sent after 5:00 p.m. 

ARTICLE 19 
GENERAL 

19.1 Time shall in all respects be of the essence of this Agreement, provided that the time for 
doing or completing any matter provided for in this Agreement may be extended or 
abridged by an agreement in writing, signed by the Vendor and the Purchaser or by an 
agreement between their respective solicitors who are hereby expressly authorized in this 
regard. 

19.2 This Agreement shall be binding upon, and enure to the benefit of; the Vendor and the 
Purchaser and their respective successors and permitted assigns. The Vendor and the 
Purchaser acknowledge and agree that the representations, covenants, agreements, rights 
and obligations of the Vendor and the Purchaser under this Agreement (collectively, the 
"Obligations") shall not merge on the completion of this transaction, but shall survive 
completion and remain in full force and effect and binding upon the parties, save and 
except as may be otherwise expressly provided for in this Agreement. 

19.3 Whenever the singular is used in this Agreement, it shall mean and include the plural arid 
whenever the masculine gender is used in this Agreement it shall mean and include the 
feminine gender if the context so requires. 

19.4 This Agreement constitutes the entire agreement between the parties and there is no 
representation, warranty, collateral agreement or condition affecting this Agreement or 
the Property. 

19.5 This Agreement and the rights and obligations of the Vendor and the Purchaser shall be 
determined in accordance with the laws of the Province of Ontario. 

19.6 The Vendor and Purchaser agree to take all necessary precautions to maintain the 
confidentiality of the terms and conditions contained herein. The Purchaser 
acknowledges that this Agreement and any information or documents that are provided to 
the Vendor may be released pursuant to the provisions of the Freedom of Information and 
Protection of Privacy Act, R.S.O. 1990, c. F.31, as amended. This acknowledgment shall 
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not be construed as a waiver of any right to object to the release of this Agreement or of 
any information or documents. 

19.7 The Purchaser agrees to ensure that the Purchaser, its partners, directors, officers, 
employees, agents, sub-contractors, volunteers and its financial institution shall maintain 
the confidentiality and security of all material and information which is the property of 
the Vendor and in the possession or under the control of the Purchaser pursuant to this 
Agreement. The Purchaser agrees to ensure that the Purchaser, its partners, directors, 
employees, agents, sub-contractors, volunteers and financial institution shall not directly 
or indirectly disclose or use, either during or following the term of this Agreement, 
except where required by law, any material or information belonging to the Vendor 
pursuant to this Agreement, without first obtaining the written consent of the Vendor for 
such disclosure or use and in the event of termination of this Agreement, the Purchaser 
will be responsible for returning all such documentation and information to the Vendor 
without making copies. 

19.8 All parties agree that this Agreement may be executed in counterpart and transmitted by 
telecopier, facsimile transmission or other electronic communication with confirmation of 
transmission and that the reproduction of signatures in counterpart and by way of 
telecopier, facsimile transmission or other electronic communication with confirmation of 
transmission will be treated as though such reproduction were executed originals and 
each party undertakes to provide the other with a copy of this Agreement bearing original 
signatures within a reasonable time after the date of execution. 

ARTICLE 20 
IRREVOCABLE PERIOD 

20.1 Signature of this Agreement by the Purchaser and the submission thereof to the Vendor 
constitutes an offer under seal, which is irrevocable for thirty (30) days from the Offer 
Submission Deadline and open for acceptance by the Director of Education and the Chief 
Financial Officer of the Vendor during said thirty (30) day period, subject to an extension 
for a further period up to thirty (30) days at the sole discretion of the Vendor. This offer, 
once accepted on the Date of Acceptance, constitutes a binding contract of purchase and 
sale.  

 

 

(Remainder of the page intentionally left blank) 
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OFFERED BY the Purchaser this ____ day of _______________________, 202__.  

 

[Insert Purchaser Name]:        

By:        
Name:  
Title:  

By:        
Name:  
Title:  

I/We have authority to bind the Corporation. 

 

 

 

 

ACCEPTED BY the Vendor this ____ day of _______________________, 202__.  

WATERLOO CATHOLIC DISTRICT 
SCHOOL BOARD  

Per:       
Name: Tyrone Dowling 
Title: Director of Education 

Per:       
Name: Shesh Maharaj 
Title: Chief Financial Officer 

I/We have authority to bind the Board. 
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SCHEDULE A 

LEGAL DESCRIPTION OF LANDS 

1354 Maryhill Road, Woolwich, Ontario, N0B 2B0 

PIN 22245-0462 (LT) 

PT LTS O, A, P PL 596 PT 1 66R12636; WOOLWICH 

AND 

PART OF PIN 22245-0469 (LT)  

PT LT A PL 596 AS IN 58EX9259 SAVE & EXCEPT PT 2 ON 58R-16704; PT LT N PL 596 
AS IN 298611 EXCEPT PTS 1&2 58R12636; TOWNSHIP OF WOOLWICH 

 

Parcel B as shown on diagram - 16 - Survey Markup SRPR-TOPO LT 'A' PL 596 (31822-22) 
(UTM 2010) 
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SCHEDULE B 

PERMITTED ENCUMBRANCES 

GENERAL 

1. The reservations, limitations, exceptions, provisos and conditions, if any, expressed in 
any original grants from the Crown or applicable to the Property by virtue of Section 
44(1) of the Land Titles Act, R.S.O. 1990, c. L.5, including, without limitation, the 
reservation of any mines and minerals.  

2. Any rights of expropriation, access or use, or any other right conferred or reserved by or 
in any statute of Canada or the Province of Ontario. 

3. Title defects or irregularities which do not, in the aggregate, materially and adversely 
impair the use or marketability of the Property for the purpose for which it is presently 
held. 

4. Subdivision agreements, site plan control agreements, servicing agreements, private 
rights-of-way, utility agreements, restrictions, building schemes, airport zoning 
regulations and other similar agreements with government authorities or private or public 
utilities affecting the development or use of the Property, provided same are not in 
default. 

5. Facility, cost sharing, servicing, reciprocal operating/easement or other similar 
agreements provided same are not in default. 

6. Encumbrances respecting minor encroachments by the Property over neighbouring lands 
and/or permitted under agreements with the owners of such other lands and minor 
encroachments over any part of the Property by improvements of abutting land owners 
which do not materially and adversely affect the use or marketability of the Property. 

7. The Tenancy Agreements, if any, and any notices of such agreements registered on title 
to the Property;  

8. Land Use Regulations, restrictive covenants, private deed restrictions and other land use 
control agreements. 

9. Any easements or rights-of-way in favour of any governmental authority or any private 
or public utility, provided same are not in default. 

SPECIFIC 

1. Encroachment Agreement in favour of Pamela Jayne Kurtz and Brian Steven Kurtz with 
respect to the location of a well registered on April 24, 2007 as Instrument Number 
WR290681.  
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SCHEDULE C 

INCLUDED CHATTELS 

Nil.  
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SCHEDULE D 

EXCLUDED FIXTURES & EQUIPMENT 

1. All fire extinguishers. 

2. All entry control equipment, including keyed locks, gold and black key boxes, FOB 
readers, keypads, padlocks, and other locks.  

3. All security and monitoring equipment and systems, including electronic security 
systems, security panels, surveillance cameras, and all other types of monitoring 
equipment.  

4. All intercom equipment.  

5. All covers for fire alarm pull stations and thermostats.  

6. All telecommunications systems, including all telephones and PBX equipment.  

7. All audio-visual equipment.  

8. All classroom equipment and supplies, including books, paper, pens, pencils, pencil 
sharpeners, tables, desks, chairs, white boards, cork boards, games, costumes, laboratory 
equipment, specimens, computers, monitors, televisions, and other electronic devices.  

9. All sports equipment and supplies, including balls, nets, sticks, uniforms, and 
backboards.  

10. All information technology equipment and systems, including all servers, computers, 
routers, modems, switches, software, bright link components, and all other information 
technology equipment and systems.  

11. All medical equipment and supplies, including all first aid kits, defibrillators, medicines, 
stretchers, cots, and other medical equipment or supplies.  

12. All bathroom supplies, including toiletries and towel, tissue paper, and soap dispensers.  

13. All sheds and moveable enclosures. 



2024-02-07 
wcdsb_form_2b - form of offer - parcel b -final 
 
 19 of 20 

SCHEDULE E 

TENANCY AGREEMENTS 

Nil.  
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SCHEDULE F 

PROPERTY DOCUMENTS 

Township of Woolwich Designating Heritage By-Law 
St. Boniface CES (MH) Floor Plans – 2016 
1998 Boiler, Fan room and Fuel Oil UST Inspection St. Boniface 1998.05.22 
1998 Underground Fuel Storage Tank Removals Report Frontline Environmental 
2006 Septic System Location Drawing Naylor 
2006 Septic System Permit and Design 
2007 Asbestos Audit Update MTE – Diagram 
2007 Asbestos Audit Update MTE 
2010 Asbestos Audit Update – Diagram 
2010 Asbestos Audit Update 
2018 Basement Bunker Storage Asbestos Abatement Zero Environmental 
2019 Asbestos Audit Update St. Boniface 2019.02.19 
2011 Limited Designated Substances Report – MTE 
2017 VFA Asset Condition Assessment Report 
2023 Phase II ESA MTE 
2022 Topographic Survey Van Harten SRPR-TOPO LT 'A' PL 596 (31822-22) (UTM 2010) 
Survey Markup SRPR-TOPO LT 'A' PL 596 (31822-22) (UTM 2010) 
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FORM 3 – FORM OF PURCHASER WAIVER 
RFO #2024-07 

TO:   Waterloo Catholic District School Board (the “Vendor”) 
 

AND 
TO:   
 

Sorbara, Schumacher, McCann LLP  

FROM: 
 

____________________________________________ (the “Purchaser”) 

RE: Agreement of Purchase and Sale entered into by and between the  
Purchaser and the Vendor dated as of the ______ day of ___________________  
202___, (the “Purchase Agreement”), pursuant to which the Vendor agreed to sell to 
the Purchaser those lands and premises municipally known as 1354 Maryhill Road, 
Maryhill, Ontario, N0B 2B0. 
 

 

The Purchaser hereby gives you notice that it waives the condition in the Purchaser’s favour 
contained in Article 5.2 of the above referenced Purchase Agreement. The Purchaser further 
acknowledges that the Agreement is now firm and binding and that all other terms and 
conditions contained in the Agreement shall remain as stated therein and that time shall continue 
to be of the essence. 

DATED as of this ____ day of _______________________, 202___.  

  

[Insert Purchaser Name]:         

 

By:        
Name:  
Title:  

By:        
Name:  
Title:  

I/We have authority to bind the Corporation. 
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FORM 4 – NOTICE OF ELECTION RE OFFER RENEWAL OPTION 
RFO #2024-07 

TO:   Waterloo Catholic District School Board (the “Board”) 
 

AND 
TO:   
 

Sorbara, Schumacher, McCann LLP  

FROM: 
 

____________________________________________ (the “Offeror”) 

RE: Offer to Purchase dated as of the ______ day of ___________________  202___, (the 
“Offer to Purchase”), pursuant to which the Offeror offered to purchase from the 
Board those lands and premises municipally known as 1354 Maryhill Road, Maryhill, 
Ontario, N0B 2B0 

 
The Offeror hereby gives you notice that it elects:  
 [Instructions to Offeror: Check only one of following options.] 

 to exercise the Offer Renewal Option as set out in the RFO Documents and, as such, the 
Offeror hereby renews the Offer to Purchase and agrees that it shall be deemed to have 
resubmitted the Offer to Purchase without change except that Offer Submission Deadline 
shall be deemed to be the Offer Renewal Deadline set out in the Form 5 – Offer Renewal 
Notice as issued by the Board.  The Offeror encloses herewith its replacement First 
Deposit bank draft or certified cheque made payable to "Sorbara, Schumacher, 
McCann LLP, in trust" prior to the Offer Renewal Deadline set out in the Form 5 – 
Offer Renewal Notice as issued by the Board. 
 

 NOT to exercise its Offer Renewal Option. The Offer to Purchase will not be open for 
acceptance by the Board.  

DATED as of this ____ day of _______________________, 202___.  

    [Insert Purchaser Name]:         

 

By:        
Name:  
Title:  

By:        
Name:  
Title:  

I/We have authority to bind the Corporation. 
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FORM 5 – OFFER RENEWAL OPTION 
RFO #2024-07 

TO:   Offerors 
 

FROM: 
 

Waterloo Catholic District School Board (the “Board”) 

RE: Public Request for Offers To Purchase ("RFO") #2024-05 those lands and premises 
municipally known as 1354 Maryhill Road, Maryhill, Ontario, N0B 2B0. 

 
The Board hereby gives notice that a purchase transaction has not been concluded in respect of 
the RFO and hereby gives the remaining offerors the option to renew their offers by submitting 
Form 4 – Notice of Election re Offer Renewal Option along with their replacement First Deposit 
bank draft or certified cheque made payable to "Sorbara, Schumacher, McCann LLP, in 
trust" prior to the Board's Offer Renewal Deadline being the following:  

Offer Renewal Deadline: ___________________________________________ 

 

DATED as of this ____ day of _______________________, 202___.  

WATERLOO CATHOLIC DISTRICT   
SCHOOL BOARD 

 

Per:        
Name: Tyrone Dowling   
Title: Director of Education 

By:        
Name: Shesh Maharaj   
Title: Chief Financial Officer 

I/We have authority to bind the Board. 
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FORM 6 – WAIVER FOR ATTENDANCE AT OPEN HOUSE 
RFO #2024-07 

TO:   Waterloo Catholic District School Board (the “Board”) 
 

AND 
TO:   
 

Sorbara, Schumacher, McCann LLP  

FROM: 
 

____________________________________________ (the “Visitor”) 

RE: Waterloo Catholic District School Board Public Request for Offers to Purchase # 
2024-05 – the former St. Boniface Catholic Elementary School, Municipally located 
at: 1354 Maryhill Road, Maryhill, Ontario, N0B 2B0 ("RFO") 

 

In consideration of being permitted to participate in open house events relating to the above 
noted RFO of the Waterloo Catholic District School Board (the "Board"), I acknowledge and 
agree, on my own behalf, and on behalf of my personal representatives, heirs, assigns, executors, 
administrators and next of kin, as follows: 

1. I am aware and acknowledge that loss, injury, death, and/or premature death may 
result from my attendance at and/or participation in one or more of the open house 
event(s) related to the above noted RFO ("Open House Events"), including but not 
limited to losses, injuries, death, and/or premature death due to possible exposure to 
mould, asbestos, and/or other hazardous substances;  
 

2. I hereby release the Board and their respective trustees, directors, officers, employees, 
agents, contractors and their successors and assigns (collectively, the "Releasees") 
from and against any and all liability for any loss, damage, injury, expense, demand 
or cause of action that I may suffer whether with respect to personal injury, death, 
damage to or destruction of property, theft or otherwise, which may arise as a result 
of my attendance at and/or participation in Open House Events;  

 
3. I will indemnify and save and hold harmless the Releasees, collectively and 

individually, from any and all losses, liabilities, damages, demands, costs and 
expenses that they may incur, for any reason whatsoever, which may arise as a result 
of my attendance at and/or participation in Open House Events. 

I acknowledge that I have read this release and waiver of liability and indemnity agreement, that 
I fully understand its terms and that I have signed it freely and voluntarily without any 
inducement, assurance, guarantee or oral representation being made.  I further acknowledge that 
I have the option to not attend at and/or participate in Open House Events.  

 

DATED as of this ____ day of _______________________, 202___.  

  

              
Witness Name:     Visitor Name:  
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	INSTRUCTIONS TO OFFERORS

	WCDSB_Form_1_Conf_2023-11-13_FINAL
	WCDSB_Form_2 -Form of Offer - Parcel A B -Final
	1. The Vendor is the owner in fee simple of the property defined as the "Property" in Article 1.1 of this Agreement.
	2. The Purchaser has offered to purchase the Property from the Vendor and the Vendor has agreed to sell the Property to the Purchaser on the terms and conditions hereinafter set forth.
	ARTICLE 1  INTERPRETATION
	1.1 As used in this Agreement, the following terms shall have the following meanings:
	(1) "Agreement" means this agreement, the attached schedules identified in Article 1.2 and every properly executed instrument which by its term’s amends, modifies or supplements this agreement.
	(2) "Authority" means any governmental authority, quasi-governmental authority, agency, body or department whether federal, provincial or municipal, having jurisdiction over the Property as defined herein, or the use thereof.
	(3) "Buildings" means the existing structure(s), fixtures and facilities located on the Lands, including all heating, ventilation, plumbing, electrical and mechanical systems and related components and equipment comprising a part thereof, but specific...
	(4) "Business Day" means any day, other than a Saturday, Sunday or statutory holiday in the Province of Ontario.
	(5) "Contaminant" has, for the purposes of this Agreement, the same meaning as that contained in the Environmental Protection Act, R.S.O. 1990, c. E.19, as amended.
	(6) "Date of Acceptance" means the date the Vendor's Director of Education and Chief Financial Officer accept and approve this Agreement.
	(7) "Date of Closing" means the first Business Day that is at least thirty (30) days after the later of i) the date that the Purchaser waives or satisfies its condition(s) contained in Article 5 of this Agreement, and ii) the date that the Vendor fulf...
	(8) "Deposit" means the deposits provided for in Article 2.1 of this Agreement.
	(9) "Environmental Law" includes, but is not limited to all applicable federal and provincial statutes, municipal and local laws, common law, and deed restrictions, all statutes, by-laws, regulations, codes, licences, permits, orders, directives, guid...
	(10) "Hazardous Substance" includes, but is not limited to any hazardous or toxic chemical, waste, by-product, pollutant, contaminant, compound, product or substance, including without limitation, any Contaminant, asbestos, polychlorinated biphenyls, ...
	(11) "HST" means the combined goods and services and provincial sales tax generally known as the Harmonized Sales Tax collected in Ontario pursuant to the Excise Tax Act, R.S.C. 1985, c. E-15.
	(12) “HST Declaration and Indemnity” means an undertaking, declaration and indemnity relating to HST in a form acceptable to the Vendor, acting reasonably.
	(13) "Included Chattels" means the goods and equipment, if any, that are included in the Purchase Price and are to be conveyed with the Property.  Any such included goods and equipment shall be specifically listed in Schedule "C" to this Agreement and...
	(14) "Information Package" means the package provided by the Vendor to the Purchaser containing copies of the Property Documents and other information in order to solicit offers to purchase the Property.
	(15) "Inspection Period" means that period of time which is sixty (60) days following the waiver or satisfaction of the Vendor’s condition as set forth in Section 6.2.
	(16) "Lands" means the land(s) described in Schedule "A" to this Agreement, but specifically excludes the fixtures and equipment listed on Schedule "D" to this Agreement.
	(17) "Land Use Regulations" means any land use policies, regulations, by-laws, or plans of any Authority that apply to the use of the Property including the existing Official Plans, zoning by-laws and zoning orders.
	(18) "Municipality" means the municipality (or municipalities) where the Property is located.
	(19) "Offer Submission Deadline" means the offer submission deadline identified in the RFO.
	(20) "Permitted Encumbrances" means the encumbrances listed in Schedule "B" to this Agreement.
	(21) "Property" means collectively the Lands, the Buildings, the Included Chattels, if any, and the Property Documents, but specifically excludes the fixtures and equipment listed on Schedule "D" to this Agreement and any goods or equipment used in co...
	(22) "Property Documents" means documents in the Vendor's current possession related to the Property as set out in Schedule "F".
	(23) "Purchase Price" means the total amount as set out in Article 2.1 that shall be paid by the Purchaser to the Vendor for the Property, exclusive of HST and subject to the adjustments specified in Article 15 of this Agreement.
	(24) "RFO" means the Vendor's public request for offers to purchase the Property pursuant to which the within Purchaser's offer was prepared and delivered to the Vendor.
	(25) "Tenancy Agreements" means all leases or licences to be assumed by the Purchaser which currently affect the Property and are listed in Schedule "D" of this Agreement.

	1.2 The following schedules attached hereto form part of this Agreement:

	ARTICLE 2  PAYMENT OF PURCHASE PRICE
	2.1 Under this Agreement, the Vendor agrees to sell to the Purchaser and the Purchaser agrees to purchase from the Vendor the Property for the Purchase Price of ________ ______________________________________________________________________ __________...
	(1) a sum equal to five percent (5%) of the Purchase Price (the "First Deposit"), upon the submission of this offer to purchase, as a deposit to be credited towards the Purchase Price on the Date of Closing; and
	(2) a further sum equal to five percent (5%) of the Purchase Price (the "Second Deposit"), within two (2) Business Days of the date of waiver of the Purchaser's conditions as a further deposit to be credited towards the Purchase Price on the Date of C...
	(3) the balance of the Purchase Price, subject to the adjustments set out in Article 15, on the Date of Closing.

	2.2 The First Deposit and the Second Deposit together shall form the Deposit. The parties authorize and direct the Vendor's solicitor to place the deposit in its non-interest bearing trust account and no interest shall be earned, received or paid on t...
	2.3 This Agreement shall be completed on the Date of Closing at the offices of the Vendor's solicitors in Waterloo.

	ARTICLE 3  HARMONIZED SALES TAX
	3.1 The Purchase Price of the Property does not include HST payable by the Purchaser. Subject to Article 3.2 below, the Purchaser agrees to pay to the Vendor, on the Date of Closing, as a condition of completion of this transaction by certified cheque...
	3.2 Notwithstanding Article 3.1 above, the Vendor shall not collect HST from the Purchaser in this transaction if the Purchaser is registered under the Excise Tax Act, R.S. 1985, c. E.15 (Canada) (the "Act") and in that event, the Purchaser shall file...
	3.3 The Purchaser's obligations under this Article 3 shall survive closing.

	ARTICLE 4  REGISTRATION AND OTHER COSTS
	4.1 The Purchaser shall be responsible for and pay any land transfer taxes payable on the transfer of the Property, all registration fees payable in respect of registration by it of any documents on Closing (other than discharges of encumbrances which...
	4.2 The Purchaser shall indemnify and save harmless the Vendor and its shareholders, directors, officers, employees, advisors and agents from all claims, actions, causes of action, proceedings, losses, damages, costs, liabilities and expenses incurred...
	(1) to pay any federal, provincial or other taxes payable by the Purchaser in connection with the conveyance or transfer of the Property whether arising from a reassessment or otherwise, including provincial retail sales tax and goods and services tax...
	(2) to file any returns, certificates, filings, elections, notices or other documents required to be filed by the Purchaser with any federal, provincial or other taxing authorities in connection with the conveyance or transfer of the Property.

	4.3 The Purchaser's obligations under this Article 4 shall survive closing.

	ARTICLE 5
	PURCHASER’S CONDITIONS AND ENVIRONMENTAL INDEMNITY
	5.1 This Agreement is subject to the condition set forth in Articles 5.3 hereof which have been inserted for the sole benefit of the Purchaser and may be waived by the Purchaser in its sole discretion, or by its solicitors on its behalf. The condition...
	5.2 The Purchaser shall accept, assume and take title to the Property and any improvements thereon in an "as is, where is" condition. The term "as is, where is" means in its condition or state on the date of this Agreement without any agreement, repre...
	5.3 During the Inspection Period, the Purchaser shall have the right to carry out whatever investigations it considers necessary to satisfy itself with respect to the condition of the soil, the subsoil, the ground and surface water or any other enviro...
	(1) The condition set forth above in Article 5.2 has been inserted for the sole benefit of the Purchaser and may be waived by the Purchaser at any time in writing prior to the expiration of the Inspection Period.
	(2) The Vendor grants to the Purchaser the right to enter upon the Property at its own expense during the Inspection Period during normal business hours and provided mutually convenient arrangements have been made with the Vendor for a representative ...

	5.4 The Purchaser acknowledges that the Vendor has made all of the Property Documents available to the Purchaser prior to the execution and entering into of this Agreement. The Vendor makes no representations or warranties with respect to the complete...
	5.5 In the event of the Purchaser delivering a waiver of the Purchaser's conditions, the Purchaser shall be conclusively deemed to have waived all requisitions concerning any matters relating to the Property, save for any valid requisition on title ma...
	5.6 The Purchaser shall be responsible for and hereby indemnifies and saves harmless the Vendor and its employees, directors, trustees, officers, appointees and agents from any costs, including legal and witness costs, claims, demands, civil actions, ...
	5.7 Paragraph 5.2, 5.4, 5.5 and 5.6 of this Article 5, shall not merge but shall survive the Date of Closing and shall be a continuing obligation of the Purchaser.

	ARTICLE 6  VENDOR'S CONDITIONS
	6.1 This Agreement is subject to the condition set forth in Article 6.2 hereof which has been inserted for the sole benefit of the Vendor and may be waived by the Vendor in its sole discretion, or by its solicitors on its behalf. The condition is cond...
	6.2 Vendor Condition : Within thirty (30) days from the Purchaser delivering a waiver of the Purchaser's conditions, the Vendor shall have obtained the approvals of both the Lieutenant Governor-in-Council pursuant to section 194 of the Education Act, ...
	The Purchaser agrees that should the Vendor be unable to satisfy this condition within said thirty (30) day period, then the Vendor may, at its option and in its sole discretion, extend this time period for an additional thirty (30) days by notice in ...

	ARTICLE 7  RISK
	7.1 Until completion of this Agreement on the Date of Closing, the Property shall be and remain at the risk of the Vendor, except as otherwise provided in section 5. The Purchaser acknowledges that the Vendor, in respect of damage to the Property, doe...

	ARTICLE 8  VENDOR'S WARRANTIES, REPRESENTATIONS AND COVENANTS
	8.1 The Vendor warrants and represents to the Purchaser that the Vendor is not a non-resident of Canada within the meaning and intended purpose of section 116 of the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.).
	8.2 The Information Package provided by the Vendor or its agents, and any comments made by the Vendor, its employees, officers, directors, trustees, appointees, agents or consultants are for the assistance of the Purchaser in allowing it to make its o...

	ARTICLE 9  PURCHASER'S WARRANTIES, REPRESENTATIONS AND COVENANTS
	9.1 The Purchaser represents and warrants to the Vendor that the Purchaser, as of the date this offer is submitted to the Vendor, has the full legal authority and capacity to enter into this Agreement, has the ability to pay and/or has arranged satisf...
	9.2 The Purchaser represents and warrants to the Vendor that the Purchaser does not have a conflict of interest with the Vendor or with any of their respective directors, trustees, officers, appointees, employees or agents.
	9.3 The Vendor shall deliver and the Purchaser shall accept vacant possession of the Lands on the Date of Closing in an "as is, where is" condition, subject to, (i) the rights of tenants and licencees as set out in the Tenancy Agreements, if any, (ii)...
	9.4 As of the Date of Closing, the Purchaser shall assume and be responsible as owner for the management and administration of the Property and the Vendor shall have no further responsibility whatsoever therefore.
	9.5 Without limiting the generality of the foregoing, the Purchaser shall comply with the terms of the Permitted Encumbrances, any agreement entered into by the Vendor with any Authority relating to the Property, all other agreements relating to publi...
	9.6 The Purchaser's obligations, representations, and warranties under this Article 9 shall survive closing.

	ARTICLE 10  PLANNING ACT COMPLIANCE
	10.1 This Agreement and the transactions reflected herein are subject to compliance with section 50 of the Planning Act, R.S.O. 1990, c. P.13.

	ARTICLE 11  TITLE
	11.1 The Purchaser shall have the Inspection Period to investigate title to the Property at the Purchaser's expense. The Purchaser agrees not to call for the production of any title deed, abstract, survey or other evidence of title to the Lands except...
	11.2 On the Date of Closing, the Purchaser shall accept title to the Property in an "as is, where is" condition subject to the following:
	(1) all registered and unregistered agreements, easements, rights, covenants and/or restrictions in favour of municipalities, publicly or privately regulated utilities or adjoining owners, or that otherwise run with the Lands;
	(2) any encroachments that are shown on existing surveys or as may be revealed by an up-to-date survey;
	(3) the Land Use Regulations;
	(4) the Tenancy Agreements, if any;
	(5) all other Permitted Encumbrances.

	The Purchaser agrees to satisfy itself with respect to compliance with all such agreements, easements, restrictions or covenants, encumbrances and regulations referred to herein and agrees that the Vendor shall not be required to provide any evidence ...
	11.3 If, within the specified time allowed for examining title to the Lands, the Purchaser furnishes the Vendor in writing with a valid objection to title which the Vendor is unwilling or unable to remove, remedy or satisfy or obtain insurance (Title ...
	11.4 The Vendor hereby consents to the relevant Municipality releasing to the Purchaser any information in its records in connection with the Property and the Vendor agrees to execute and deliver such necessary authorizations as the Purchaser may reas...

	ARTICLE 12  NO ASSIGNMENT
	12.1 The Purchaser shall not assign or register this Agreement, or any assignment of this Agreement, or any part of either, or register a caution in relation thereto, without obtaining the prior written consent of the Vendor, which consent may be arbi...
	12.2 If the Vendor consents to an assignment of this Agreement to a third party or the Purchaser assigns this Agreement to an affiliate (the "Assignee"), the Purchaser shall cause the Assignee and the Purchaser, to covenant in writing in favour of the...

	ARTICLE 13  PREPARATION OF DOCUMENTS
	13.1 The Transfer/Deed of the Lands will be prepared by the Vendor, except for the Affidavit of Residence and Value of the Consideration (the "Land Transfer Tax Affidavit"), which will be prepared by the Purchaser. The Purchaser shall pay its own lega...

	ARTICLE 14  TENDER
	14.1 Any tender of money or documents pursuant to this Agreement may be made on the Vendor or the Purchaser or their respective solicitors. Money must be tendered in Canadian funds by bank draft or negotiable cheque certified by a Canadian chartered b...

	ARTICLE 15  ADJUSTMENTS
	15.1 Adjustments between the Vendor and the Purchaser shall be apportioned and allowed to the Date of Closing for taxes, local improvement rates, utility costs, rents, legal costs and other matters or items which are ordinarily the subject of adjustme...

	ARTICLE 16  ELECTRONIC REGISTRATION
	16.1 Where the Property is in an area where electronic registration is mandatory and the transaction will be completed by electronic registration pursuant to Part III of the Land Registration Reform Act, R.S.O. 1990, c. L-4, and the Electronic Registr...
	(1) not occur at the same time as the registration of the transfer/deed (and any other documents intended to be registered in connection, with the completion of this transaction); and
	(2) be subject to conditions whereby the lawyer(s) receiving any of the closing deliverables will be required to hold same in trust and not release same except in accordance with the terms of a document registration agreement between the said lawyers,...


	ARTICLE 17  CLOSING DELIVERABLES
	17.1 The Vendor covenants that it will deliver to the Purchaser on or before the Date of Closing, each of the following:
	(1) possession of the Property, in an "as is, where is" condition, subject to the Tenancy Agreements, if any, and any other rights of others as set out in the Permitted Encumbrances;
	(2) an Assignment of the Tenancy Agreements, if any;
	(3) notice to the tenant(s), if any, informing them of the sale of the Property and directing them to pay future rent to the Purchaser;
	(4) an executed Transfer/Deed of Land in registerable form duly executed by the Vendor in favour of the Purchaser (save for any Land Transfer Tax Affidavit);
	(5) an undertaking to re-adjust the statement of adjustments, if necessary, upon written demand;
	(6) a direction regarding the payment of funds;
	(7) statement of adjustments; and
	(8) all other documents which are required by this Agreement and which the Purchaser has reasonably requested before the Date of Closing to give effect to this transaction.

	The Vendor shall not be required to deliver any declaration of possession or representations or warranties of any kind except as specifically provided for herein.
	17.2 The Purchaser covenants that it will deliver to the Vendor on or before the Date of Closing:
	(1) a certified cheque or bank draft for the balance of the Purchase Price due on the Date of Closing;
	(2) a direction as to title, if necessary;
	(3) an Assumption of the Tenancy Agreements, if any;
	(4) an undertaking to re-adjust the statement of adjustments, if necessary, upon written demand;
	(5) HST Declaration and Indemnity;
	(6) Indemnity Agreement pursuant to Article 5.6;
	(7) a Purchaser's bring down certificate confirming that all of the Purchaser's representations and warranties contained in this Agreement remain true as of the Date of Closing and shall not merge on but shall survive closing; and
	(8) all other documents which are required by this Agreement and which the Vendor has reasonably requested before the Date of Closing to give effect to this transaction.


	ARTICLE 18  NOTICE
	18.1 Any notice, demand, approval, consent, information, agreement, offer, request or other communication (hereinafter referred to as a “Notice”) to be given under or in connection with this Agreement shall be in writing and shall be given by personal...
	(1) To the Vendor:
	(2) To the Purchaser at:

	or at such other addresses as the Vendor and the Purchaser may designate from time to time. Any Notice, if personally delivered, shall be deemed to have been validly and effectively given and received on the date of such delivery and if sent by teleco...

	ARTICLE 19  GENERAL
	19.1 Time shall in all respects be of the essence of this Agreement, provided that the time for doing or completing any matter provided for in this Agreement may be extended or abridged by an agreement in writing, signed by the Vendor and the Purchase...
	19.2 This Agreement shall be binding upon, and enure to the benefit of; the Vendor and the Purchaser and their respective successors and permitted assigns. The Vendor and the Purchaser acknowledge and agree that the representations, covenants, agreeme...
	19.3 Whenever the singular is used in this Agreement, it shall mean and include the plural arid whenever the masculine gender is used in this Agreement it shall mean and include the feminine gender if the context so requires.
	19.4 This Agreement constitutes the entire agreement between the parties and there is no representation, warranty, collateral agreement or condition affecting this Agreement or the Property.
	19.5 This Agreement and the rights and obligations of the Vendor and the Purchaser shall be determined in accordance with the laws of the Province of Ontario.
	19.6 The Vendor and Purchaser agree to take all necessary precautions to maintain the confidentiality of the terms and conditions contained herein. The Purchaser acknowledges that this Agreement and any information or documents that are provided to th...
	19.7 The Purchaser agrees to ensure that the Purchaser, its partners, directors, officers, employees, agents, sub-contractors, volunteers and its financial institution shall maintain the confidentiality and security of all material and information whi...
	19.8 All parties agree that this Agreement may be executed in counterpart and transmitted by telecopier, facsimile transmission or other electronic communication with confirmation of transmission and that the reproduction of signatures in counterpart ...

	ARTICLE 20  IRREVOCABLE PERIOD
	20.1 Signature of this Agreement by the Purchaser and the submission thereof to the Vendor constitutes an offer under seal, which is irrevocable for thirty (30) days from the Offer Submission Deadline and open for acceptance by the Director of Educati...

	1. The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original grants from the Crown or applicable to the Property by virtue of Section 44(1) of the Land Titles Act, R.S.O. 1990, c. L.5, including, without lim...
	2. Any rights of expropriation, access or use, or any other right conferred or reserved by or in any statute of Canada or the Province of Ontario.
	3. Title defects or irregularities which do not, in the aggregate, materially and adversely impair the use or marketability of the Property for the purpose for which it is presently held.
	4. Subdivision agreements, site plan control agreements, servicing agreements, private rights-of-way, utility agreements, restrictions, building schemes, airport zoning regulations and other similar agreements with government authorities or private or...
	5. Facility, cost sharing, servicing, reciprocal operating/easement or other similar agreements provided same are not in default.
	6. Encumbrances respecting minor encroachments by the Property over neighbouring lands and/or permitted under agreements with the owners of such other lands and minor encroachments over any part of the Property by improvements of abutting land owners ...
	7. The Tenancy Agreements, if any, and any notices of such agreements registered on title to the Property;
	8. Land Use Regulations, restrictive covenants, private deed restrictions and other land use control agreements.
	9. Any easements or rights-of-way in favour of any governmental authority or any private or public utility, provided same are not in default.
	SPECIFIC
	1. Encroachment Agreement in favour of Pamela Jayne Kurtz and Brian Steven Kurtz with respect to the location of a well registered on April 24, 2007 as Instrument Number WR290681.
	Nil.
	1. All fire extinguishers.
	2. All entry control equipment, including keyed locks, gold and black key boxes, FOB readers, keypads, padlocks, and other locks.
	3. All security and monitoring equipment and systems, including electronic security systems, security panels, surveillance cameras, and all other types of monitoring equipment.
	4. All intercom equipment.
	5. All covers for fire alarm pull stations and thermostats.
	6. All telecommunications systems, including all telephones and PBX equipment.
	7. All audio-visual equipment.
	8. All classroom equipment and supplies, including books, paper, pens, pencils, pencil sharpeners, tables, desks, chairs, white boards, cork boards, games, costumes, laboratory equipment, specimens, computers, monitors, televisions, and other electron...
	9. All sports equipment and supplies, including balls, nets, sticks, uniforms, and backboards.
	10. All information technology equipment and systems, including all servers, computers, routers, modems, switches, software, bright link components, and all other information technology equipment and systems.
	11. All medical equipment and supplies, including all first aid kits, defibrillators, medicines, stretchers, cots, and other medical equipment or supplies.
	12. All bathroom supplies, including toiletries and towel, tissue paper, and soap dispensers.
	13. All sheds and moveable enclosures.
	Nil.
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	1. The Vendor is the owner in fee simple of the property defined as the "Property" in Article 1.1 of this Agreement.
	2. The Purchaser has offered to purchase the Property from the Vendor and the Vendor has agreed to sell the Property to the Purchaser on the terms and conditions hereinafter set forth.
	ARTICLE 1  INTERPRETATION
	1.1 As used in this Agreement, the following terms shall have the following meanings:
	(1) "Agreement" means this agreement, the attached schedules identified in Article 1.2 and every properly executed instrument which by its term’s amends, modifies or supplements this agreement.
	(2) "Authority" means any governmental authority, quasi-governmental authority, agency, body, or department whether federal, provincial, or municipal, having jurisdiction over the Property as defined herein, or the use thereof.
	(3) "Buildings" means the existing structure(s), fixtures and facilities located on the Lands, including all heating, ventilation, plumbing, electrical and mechanical systems and related components and equipment comprising a part thereof, but specific...
	(4) "Business Day" means any day, other than a Saturday, Sunday, or statutory holiday in the Province of Ontario.
	(5) "Contaminant" has, for the purposes of this Agreement, the same meaning as that contained in the Environmental Protection Act, R.S.O. 1990, c. E.19, as amended.
	(7) "Date of Acceptance" means the date the Vendor's Director of Education and Chief Financial Officer accept and approve this Agreement.
	(8) "Date of Closing" means the first Business Day that is at least thirty (30) days after the later of i) the date that the Purchaser waives or satisfies its condition(s) contained in Article 5 of this Agreement, and ii) the date that the Vendor fulf...
	(9) "Deposit" means the deposits provided for in Article 2.1 of this Agreement.
	(10) "Environmental Law" includes, but is not limited to all applicable federal and provincial statutes, municipal and local laws, common law, and deed restrictions, all statutes, by-laws, regulations, codes, licences, permits, orders, directives, gui...
	(11) "Hazardous Substance" includes, but is not limited to any hazardous or toxic chemical, waste, by-product, pollutant, contaminant, compound, product or substance, including without limitation, any Contaminant, asbestos, polychlorinated biphenyls, ...
	(12) "HST" means the combined goods and services and provincial sales tax generally known as the Harmonized Sales Tax collected in Ontario pursuant to the Excise Tax Act, R.S.C. 1985, c. E-15.
	(13) “HST Declaration and Indemnity” means an undertaking, declaration and indemnity relating to HST in a form acceptable to the Vendor, acting reasonably.
	(14) "Included Chattels" means the goods and equipment, if any, that are included in the Purchase Price and are to be conveyed with the Property.  Any such included goods and equipment shall be specifically listed in Schedule "C" to this Agreement and...
	(15) "Information Package" means the package provided by the Vendor to the Purchaser containing copies of the Property Documents and other information in order to solicit offers to purchase the Property.
	(16) "Inspection Period" means that period of time which is sixty (60) days following the waiver or satisfaction of the Vendor’s condition as set forth in Section 6.2.
	(17) "Lands" means the land(s) described in Schedule "A" to this Agreement, but specifically excludes the fixtures and equipment listed on Schedule "D" to this Agreement.
	(18) "Land Use Regulations" means any land use policies, regulations, by-laws, or plans of any Authority that apply to the use of the Property including the existing Official Plans, zoning by-laws and zoning orders.
	(19) "Municipality" means the municipality (or municipalities) where the Property is located.
	(20) "Offer Submission Deadline" means the offer submission deadline identified in the RFO.
	(21) "Permitted Encumbrances" means the encumbrances listed in Schedule "B" to this Agreement.
	(22) "Property" means collectively the Lands, the Buildings, the Included Chattels, if any, and the Property Documents, but specifically excludes the fixtures and equipment listed on Schedule "D" to this Agreement and any goods or equipment used in co...
	(23) "Property Documents" means documents in the Vendor's current possession related to the Property as set out in Schedule "F".
	(24) "Purchase Price" means the total amount as set out in Article 2.1 that shall be paid by the Purchaser to the Vendor for the Property, exclusive of HST and subject to the adjustments specified in Article 15 of this Agreement.
	(25) "RFO" means the Vendor's public request for offers to purchase the Property pursuant to which the within Purchaser's offer was prepared and delivered to the Vendor.
	(26) "Tenancy Agreements" means all leases or licences to be assumed by the Purchaser which currently affect the Property and are listed in Schedule "D" of this Agreement.

	1.2 The following schedules attached hereto form part of this Agreement:

	ARTICLE 2  PAYMENT OF PURCHASE PRICE
	2.1 Under this Agreement, the Vendor agrees to sell to the Purchaser and the Purchaser agrees to purchase from the Vendor the Property for the Purchase Price of ________ ______________________________________________________________________ __________...
	(1) a sum equal to five percent (5%) of the Purchase Price (the "First Deposit"), upon the submission of this offer to purchase, as a deposit to be credited towards the Purchase Price on the Date of Closing; and
	(2) a further sum equal to five percent (5%) of the Purchase Price (the "Second Deposit"), within two (2) Business Days of the date of waiver of the Purchaser's conditions as a further deposit to be credited towards the Purchase Price on the Date of C...
	(3) the balance of the Purchase Price, subject to the adjustments set out in Article 15, on the Date of Closing.

	2.2 The First Deposit and the Second Deposit together shall form the Deposit. The parties authorize and direct the Vendor's solicitor to place the deposit in its non-interest bearing trust account and no interest shall be earned, received or paid on t...
	2.3 This Agreement shall be completed on the Date of Closing at the offices of the Vendor's solicitors in Waterloo.

	ARTICLE 3  HARMONIZED SALES TAX
	3.1 The Purchase Price of the Property does not include HST payable by the Purchaser. Subject to Article 3.2 below, the Purchaser agrees to pay to the Vendor, on the Date of Closing, as a condition of completion of this transaction by certified cheque...
	3.2 Notwithstanding Article 3.1 above, the Vendor shall not collect HST from the Purchaser in this transaction if the Purchaser is registered under the Excise Tax Act, R.S. 1985, c. E.15 (Canada) (the "Act") and in that event, the Purchaser shall file...
	3.3 The Purchaser's obligations under this Article 3 shall survive closing.

	ARTICLE 4  REGISTRATION AND OTHER COSTS
	4.1 The Purchaser shall be responsible for and pay any land transfer taxes payable on the transfer of the Property, all registration fees payable in respect of registration by it of any documents on Closing (other than discharges of encumbrances which...
	4.2 The Purchaser shall indemnify and save harmless the Vendor and its shareholders, directors, officers, employees, advisors and agents from all claims, actions, causes of action, proceedings, losses, damages, costs, liabilities, and expenses incurre...
	(1) to pay any federal, provincial, or other taxes payable by the Purchaser in connection with the conveyance or transfer of the Property whether arising from a reassessment or otherwise, including provincial retail sales tax and goods and services ta...
	(2) to file any returns, certificates, filings, elections, notices, or other documents required to be filed by the Purchaser with any federal, provincial or other taxing authorities in connection with the conveyance or transfer of the Property.

	4.3 The Purchaser's obligations under this Article 4 shall survive closing.

	ARTICLE 5
	PURCHASER’S CONDITIONS AND ENVIRONMENTAL INDEMNITY
	5.1 This Agreement is subject to the condition set forth in Article 5.3 hereof which have been inserted for the sole benefit of the Purchaser and may be waived by the Purchaser in its sole discretion, or by its solicitors on its behalf. The conditions...
	5.2 The Purchaser shall accept, assume and take title to the Property and any improvements thereon in an "as is, where is" condition. The term "as is, where is" means in its condition or state on the date of this Agreement without any agreement, repre...
	5.3 During the Inspection Period, the Purchaser shall have the right to carry out whatever investigations it considers necessary to satisfy itself with respect to the condition of the soil, the subsoil, the ground and surface water or any other enviro...
	(1) The condition set forth above in Article 5.2 has been inserted for the sole benefit of the Purchaser and may be waived by the Purchaser at any time in writing prior to the expiration of the Inspection Period.
	(2) The Vendor grants to the Purchaser the right to enter upon the Property at its own expense during the Inspection Period during normal business hours and provided mutually convenient arrangements have been made with the Vendor for a representative ...

	5.4 The Purchaser acknowledges that the Vendor has made all of the Property Documents available to the Purchaser prior to the execution and entering into of this Agreement. The Vendor makes no representations or warranties with respect to the complete...
	5.5 In the event of the Purchaser delivering a waiver of the Purchaser's conditions, the Purchaser shall be conclusively deemed to have waived all requisitions concerning any matters relating to the Property, save for any valid requisition on title ma...
	5.6 The Purchaser shall be responsible for and hereby indemnifies and saves harmless the Vendor and its employees, directors, trustees, officers, appointees and agents from any costs, including legal and witness costs, claims, demands, civil actions, ...
	5.7 Paragraph 5.2, 5.4, 5.5 and 5.6 of this Article 5, shall not merge but shall survive the Date of Closing and shall be a continuing obligation of the Purchaser.

	ARTICLE 6  VENDOR'S CONDITIONS
	6.1 This Agreement is subject to the conditions set forth in Articles 6.2 and 6.3 hereof which have been inserted for the sole benefit of the Vendor and may be waived by the Vendor in its sole discretion, or by its solicitors on its behalf. The condit...
	6.2 Vendor Condition #1: Within thirty (30) days from the Purchaser delivering a waiver of the Purchaser's conditions, the Vendor shall have obtained the approvals of both the Lieutenant Governor-in-Council pursuant to section 194 of the Education Act...
	The Purchaser agrees that should the Vendor be unable to satisfy this condition within said thirty (30) day period, then the Vendor may, at its option and in its sole discretion, extend this time period for an additional thirty (30) days by notice in ...
	6.3 Vendor Condition #2: The Vendor shall proceed diligently at the Vendor’s sole expense to obtain Severance Approval within a one hundred and eighty (180) day period following the satisfaction of the conditions stipulated in Article 6.2, the Date of...

	ARTICLE 7  RISK
	7.1 Until completion of this Agreement on the Date of Closing, the Property shall be and remain at the risk of the Vendor, except as otherwise provided in section 5. The Purchaser acknowledges that the Vendor, in respect of damage to the Property, doe...

	ARTICLE 8  VENDOR'S WARRANTIES, REPRESENTATIONS AND COVENANTS
	8.1 The Vendor warrants and represents to the Purchaser that the Vendor is not a non-resident of Canada within the meaning and intended purpose of section 116 of the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.).
	8.2 The Information Package provided by the Vendor or its agents, and any comments made by the Vendor, its employees, officers, directors, trustees, appointees, agents or consultants are for the assistance of the Purchaser in allowing it to make its o...

	ARTICLE 9  PURCHASER'S WARRANTIES, REPRESENTATIONS AND COVENANTS
	9.1 The Purchaser represents and warrants to the Vendor that the Purchaser, as of the date this offer is submitted to the Vendor, has the full legal authority and capacity to enter into this Agreement, has the ability to pay and/or has arranged satisf...
	9.2 The Purchaser represents and warrants to the Vendor that the Purchaser does not have a conflict of interest with the Vendor or with any of their respective directors, trustees, officers, appointees, employees or agents.
	9.3 The Vendor shall deliver and the Purchaser shall accept vacant possession of the Lands on the Date of Closing in an "as is, where is" condition, subject to, (i) the rights of tenants and licencees as set out in the Tenancy Agreements, if any, (ii)...
	9.4 As of the Date of Closing, the Purchaser shall assume and be responsible as owner for the management and administration of the Property and the Vendor shall have no further responsibility whatsoever therefore.
	9.5 Without limiting the generality of the foregoing, the Purchaser shall comply with the terms of the Permitted Encumbrances, any agreement entered into by the Vendor with any Authority relating to the Property, all other agreements relating to publi...
	9.6 The Purchaser's obligations, representations, and warranties under this Article 9 shall survive closing.

	ARTICLE 10  PLANNING ACT COMPLIANCE
	10.1 This Agreement and the transactions reflected herein are subject to compliance with section 50 of the Planning Act, R.S.O. 1990, c. P.13.

	ARTICLE 11  TITLE
	11.1 The Purchaser shall have the Inspection Period to investigate title to the Property at the Purchaser's expense. The Purchaser agrees not to call for the production of any title deed, abstract, survey or other evidence of title to the Lands except...
	11.2 On the Date of Closing, the Purchaser shall accept title to the Property in an "as is, where is" condition subject to the following:
	(1) all registered and unregistered agreements, easements, rights, covenants and/or restrictions in favour of municipalities, publicly or privately regulated utilities or adjoining owners, or that otherwise run with the Lands;
	(2) any encroachments that are shown on existing surveys or as may be revealed by an up-to-date survey;
	(3) the Land Use Regulations;
	(4) the Tenancy Agreements, if any;
	(5) all other Permitted Encumbrances.

	The Purchaser agrees to satisfy itself with respect to compliance with all such agreements, easements, restrictions or covenants, encumbrances and regulations referred to herein and agrees that the Vendor shall not be required to provide any evidence ...
	11.3 If, within the specified time allowed for examining title to the Lands, the Purchaser furnishes the Vendor in writing with a valid objection to title which the Vendor is unwilling or unable to remove, remedy or satisfy or obtain insurance (Title ...
	11.4 The Vendor hereby consents to the relevant Municipality releasing to the Purchaser any information in its records in connection with the Property and the Vendor agrees to execute and deliver such necessary authorizations as the Purchaser may reas...

	ARTICLE 12  NO ASSIGNMENT
	12.1 The Purchaser shall not assign or register this Agreement, or any assignment of this Agreement, or any part of either, or register a caution in relation thereto, without obtaining the prior written consent of the Vendor, which consent may be arbi...
	12.2 If the Vendor consents to an assignment of this Agreement to a third party or the Purchaser assigns this Agreement to an affiliate (the "Assignee"), the Purchaser shall cause the Assignee and the Purchaser, to covenant in writing in favour of the...

	ARTICLE 13  PREPARATION OF DOCUMENTS
	13.1 The Transfer/Deed of the Lands will be prepared by the Vendor, except for the Affidavit of Residence and Value of the Consideration (the "Land Transfer Tax Affidavit"), which will be prepared by the Purchaser. The Purchaser shall pay its own lega...

	ARTICLE 14  TENDER
	14.1 Any tender of money or documents pursuant to this Agreement may be made on the Vendor or the Purchaser or their respective solicitors. Money must be tendered in Canadian funds by bank draft or negotiable cheque certified by a Canadian chartered b...

	ARTICLE 15  ADJUSTMENTS
	15.1 Adjustments between the Vendor and the Purchaser shall be apportioned and allowed to the Date of Closing for taxes, local improvement rates, utility costs, rents, legal costs and other matters or items which are ordinarily the subject of adjustme...

	ARTICLE 16  ELECTRONIC REGISTRATION
	16.1 Where the Property is in an area where electronic registration is mandatory and the transaction will be completed by electronic registration pursuant to Part III of the Land Registration Reform Act, R.S.O. 1990, c. L-4, and the Electronic Registr...
	(1) not occur at the same time as the registration of the transfer/deed (and any other documents intended to be registered in connection, with the completion of this transaction); and
	(2) be subject to conditions whereby the lawyer(s) receiving any of the closing deliverables will be required to hold same in trust and not release same except in accordance with the terms of a document registration agreement between the said lawyers,...


	ARTICLE 17  CLOSING DELIVERABLES
	17.1 The Vendor covenants that it will deliver to the Purchaser on or before the Date of Closing, each of the following:
	(1) possession of the Property, in an "as is, where is" condition, subject to the Tenancy Agreements, if any, and any other rights of others as set out in the Permitted Encumbrances;
	(2) an Assignment of the Tenancy Agreements, if any;
	(3) notice to the tenant(s), if any, informing them of the sale of the Property and directing them to pay future rent to the Purchaser;
	(4) an executed Transfer/Deed of Land in registerable form duly executed by the Vendor in favour of the Purchaser (save for any Land Transfer Tax Affidavit);
	(5) an undertaking to re-adjust the statement of adjustments, if necessary, upon written demand;
	(6) a direction regarding the payment of funds;
	(7) statement of adjustments; and
	(8) all other documents which are required by this Agreement and which the Purchaser has reasonably requested before the Date of Closing to give effect to this transaction.

	The Vendor shall not be required to deliver any declaration of possession or representations or warranties of any kind except as specifically provided for herein.
	17.2 The Purchaser covenants that it will deliver to the Vendor on or before the Date of Closing:
	(1) a certified cheque or bank draft for the balance of the Purchase Price due on the Date of Closing;
	(2) a direction as to title, if necessary;
	(3) an Assumption of the Tenancy Agreements, if any;
	(4) an undertaking to re-adjust the statement of adjustments, if necessary, upon written demand;
	(5) HST Declaration and Indemnity;
	(6) Indemnity Agreement pursuant to Article 5.6;
	(7) a Purchaser's bring down certificate confirming that all of the Purchaser's representations and warranties contained in this Agreement remain true as of the Date of Closing and shall not merge on but shall survive closing; and
	(8) all other documents which are required by this Agreement and which the Vendor has reasonably requested before the Date of Closing to give effect to this transaction.


	ARTICLE 18  NOTICE
	18.1 Any notice, demand, approval, consent, information, agreement, offer, request or other communication (hereinafter referred to as a “Notice”) to be given under or in connection with this Agreement shall be in writing and shall be given by personal...
	(1) To the Vendor:
	(2) To the Purchaser at:

	or at such other addresses as the Vendor and the Purchaser may designate from time to time. Any Notice, if personally delivered, shall be deemed to have been validly and effectively given and received on the date of such delivery and if sent by teleco...

	ARTICLE 19  GENERAL
	19.1 Time shall in all respects be of the essence of this Agreement, provided that the time for doing or completing any matter provided for in this Agreement may be extended or abridged by an agreement in writing, signed by the Vendor and the Purchase...
	19.2 This Agreement shall be binding upon, and enure to the benefit of; the Vendor and the Purchaser and their respective successors and permitted assigns. The Vendor and the Purchaser acknowledge and agree that the representations, covenants, agreeme...
	19.3 Whenever the singular is used in this Agreement, it shall mean and include the plural arid whenever the masculine gender is used in this Agreement it shall mean and include the feminine gender if the context so requires.
	19.4 This Agreement constitutes the entire agreement between the parties and there is no representation, warranty, collateral agreement or condition affecting this Agreement or the Property.
	19.5 This Agreement and the rights and obligations of the Vendor and the Purchaser shall be determined in accordance with the laws of the Province of Ontario.
	19.6 The Vendor and Purchaser agree to take all necessary precautions to maintain the confidentiality of the terms and conditions contained herein. The Purchaser acknowledges that this Agreement and any information or documents that are provided to th...
	19.7 The Purchaser agrees to ensure that the Purchaser, its partners, directors, officers, employees, agents, sub-contractors, volunteers and its financial institution shall maintain the confidentiality and security of all material and information whi...
	19.8 All parties agree that this Agreement may be executed in counterpart and transmitted by telecopier, facsimile transmission or other electronic communication with confirmation of transmission and that the reproduction of signatures in counterpart ...

	ARTICLE 20  IRREVOCABLE PERIOD
	20.1 Signature of this Agreement by the Purchaser and the submission thereof to the Vendor constitutes an offer under seal, which is irrevocable for thirty (30) days from the Offer Submission Deadline and open for acceptance by the Director of Educati...

	1. The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original grants from the Crown or applicable to the Property by virtue of Section 44(1) of the Land Titles Act, R.S.O. 1990, c. L.5, including, without lim...
	2. Any rights of expropriation, access or use, or any other right conferred or reserved by or in any statute of Canada or the Province of Ontario.
	3. Title defects or irregularities which do not, in the aggregate, materially and adversely impair the use or marketability of the Property for the purpose for which it is presently held.
	4. Subdivision agreements, site plan control agreements, servicing agreements, private rights-of-way, utility agreements, restrictions, building schemes, airport zoning regulations and other similar agreements with government authorities or private or...
	5. Facility, cost sharing, servicing, reciprocal operating/easement or other similar agreements provided same are not in default.
	6. Encumbrances respecting minor encroachments by the Property over neighbouring lands and/or permitted under agreements with the owners of such other lands and minor encroachments over any part of the Property by improvements of abutting land owners ...
	7. The Tenancy Agreements, if any, and any notices of such agreements registered on title to the Property;
	8. Land Use Regulations, restrictive covenants, private deed restrictions and other land use control agreements.
	9. Any easements or rights-of-way in favour of any governmental authority or any private or public utility, provided same are not in default.
	SPECIFIC
	1. Encroachment Agreement in favour of Pamela Jayne Kurtz and Brian Steven Kurtz with respect to the location of a well registered on April 24, 2007 as Instrument Number WR290681.
	Nil.
	1. All fire extinguishers.
	2. All entry control equipment, including keyed locks, gold and black key boxes, FOB readers, keypads, padlocks, and other locks.
	3. All security and monitoring equipment and systems, including electronic security systems, security panels, surveillance cameras, and all other types of monitoring equipment.
	4. All intercom equipment.
	5. All covers for fire alarm pull stations and thermostats.
	6. All telecommunications systems, including all telephones and PBX equipment.
	7. All audio-visual equipment.
	8. All classroom equipment and supplies, including books, paper, pens, pencils, pencil sharpeners, tables, desks, chairs, white boards, cork boards, games, costumes, laboratory equipment, specimens, computers, monitors, televisions, and other electron...
	9. All sports equipment and supplies, including balls, nets, sticks, uniforms, and backboards.
	10. All information technology equipment and systems, including all servers, computers, routers, modems, switches, software, bright link components, and all other information technology equipment and systems.
	11. All medical equipment and supplies, including all first aid kits, defibrillators, medicines, stretchers, cots, and other medical equipment or supplies.
	12. All bathroom supplies, including toiletries and towel, tissue paper, and soap dispensers.
	13. All sheds and moveable enclosures.
	Nil.
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	1. The Vendor is the owner in fee simple of the property defined as the "Property" in Article 1.1 of this Agreement.
	2. The Purchaser has offered to purchase the Property from the Vendor and the Vendor has agreed to sell the Property to the Purchaser on the terms and conditions hereinafter set forth.
	ARTICLE 1  INTERPRETATION
	1.1 As used in this Agreement, the following terms shall have the following meanings:
	(1) "Agreement" means this agreement, the attached schedules identified in Article 1.2 and every properly executed instrument which by its term’s amends, modifies or supplements this agreement.
	(2) "Authority" means any governmental authority, quasi-governmental authority, agency, body or department whether federal, provincial or municipal, having jurisdiction over the Property as defined herein, or the use thereof.
	(3) "Buildings" means the existing structure(s), fixtures and facilities located on the Lands, including all heating, ventilation, plumbing, electrical and mechanical systems and related components and equipment comprising a part thereof, but specific...
	(4) "Business Day" means any day, other than a Saturday, Sunday or statutory holiday in the Province of Ontario.
	(5) "Contaminant" has, for the purposes of this Agreement, the same meaning as that contained in the Environmental Protection Act, R.S.O. 1990, c. E.19, as amended.
	(6) “Completion Date” means this transaction will close 15 days following all final severance approvals as set forth in Article 6.3.
	(7) "Date of Acceptance" means the date the Vendor's Director of Education and Chief Financial Officer accept and approve this Agreement.
	(8) "Date of Closing" means the first Business Day that is at least thirty (30) days days after the later of i) the date that the Purchaser waives or satisfies its condition(s) contained in Article 5 of this Agreement, and ii) the date that the Vendor...
	(9) "Deposit" means the deposits provided for in Article 2.1 of this Agreement.
	(10) "Environmental Law" includes, but is not limited to all applicable federal and provincial statutes, municipal and local laws, common law, and deed restrictions, all statutes, by-laws, regulations, codes, licences, permits, orders, directives, gui...
	(11) "Hazardous Substance" includes, but is not limited to any hazardous or toxic chemical, waste, by-product, pollutant, contaminant, compound, product or substance, including without limitation, any Contaminant, asbestos, polychlorinated biphenyls, ...
	(12) "HST" means the combined goods and services and provincial sales tax generally known as the Harmonized Sales Tax collected in Ontario pursuant to the Excise Tax Act, R.S.C. 1985, c. E-15.
	(13) “HST Declaration and Indemnity” means an undertaking, declaration and indemnity relating to HST in a form acceptable to the Vendor, acting reasonably.
	(14) "Included Chattels" means the goods and equipment, if any, that are included in the Purchase Price and are to be conveyed with the Property.  Any such included goods and equipment shall be specifically listed in Schedule "C" to this Agreement and...
	(15) "Information Package" means the package provided by the Vendor to the Purchaser containing copies of the Property Documents and other information in order to solicit offers to purchase the Property.
	(16) "Inspection Period" means that period of time which is sixty (60) days following the waiver or satisfaction of the Vendor’s condition as set forth in Section 6.2.
	(17) "Lands" means the land(s) described in Schedule "A" to this Agreement, but specifically excludes the fixtures and equipment listed on Schedule "D" to this Agreement.
	(18) "Land Use Regulations" means any land use policies, regulations, by-laws, or plans of any Authority that apply to the use of the Property including the existing Official Plans, zoning by-laws and zoning orders.
	(19) "Municipality" means the municipality (or municipalities) where the Property is located.
	(20) "Offer Submission Deadline" means the offer submission deadline identified in the RFO.
	(21) "Permitted Encumbrances" means the encumbrances listed in Schedule "B" to this Agreement.
	(22) "Property" means collectively the Lands, the Buildings, the Included Chattels, if any, and the Property Documents, but specifically excludes the fixtures and equipment listed on Schedule "D" to this Agreement and any goods or equipment used in co...
	(23) "Property Documents" means documents in the Vendor's current possession related to the Property as set out in Schedule "F".
	(24) "Purchase Price" means the total amount as set out in Article 2.1 that shall be paid by the Purchaser to the Vendor for the Property, exclusive of HST and subject to the adjustments specified in Article 15 of this Agreement.
	(25) "RFO" means the Vendor's public request for offers to purchase the Property pursuant to which the within Purchaser's offer was prepared and delivered to the Vendor.
	(26) "Tenancy Agreements" means all leases or licences to be assumed by the Purchaser which currently affect the Property and are listed in Schedule "D" of this Agreement.

	1.2 The following schedules attached hereto form part of this Agreement:

	ARTICLE 2  PAYMENT OF PURCHASE PRICE
	2.1 Under this Agreement, the Vendor agrees to sell to the Purchaser and the Purchaser agrees to purchase from the Vendor the Property for the Purchase Price of ________ ______________________________________________________________________ __________...
	(1) a sum equal to five percent (5%) of the Purchase Price (the "First Deposit"), upon the submission of this offer to purchase, as a deposit to be credited towards the Purchase Price on the Date of Closing; and
	(2) a further sum equal to five percent (5%) of the Purchase Price (the "Second Deposit"), within two (2) Business Days of the date of waiver of the Purchaser's conditions as a further deposit to be credited towards the Purchase Price on the Date of C...
	(3) the balance of the Purchase Price, subject to the adjustments set out in Article 15, on the Date of Closing.

	2.2 The First Deposit and the Second Deposit together shall form the Deposit. The parties authorize and direct the Vendor's solicitor to place the deposit in its non-interest bearing trust account and no interest shall be earned, received or paid on t...
	2.3 This Agreement shall be completed on the Date of Closing at the offices of the Vendor's solicitors in Waterloo.

	ARTICLE 3  HARMONIZED SALES TAX
	3.1 The Purchase Price of the Property does not include HST payable by the Purchaser. Subject to Article 3.2 below, the Purchaser agrees to pay to the Vendor, on the Date of Closing, as a condition of completion of this transaction by certified cheque...
	3.2 Notwithstanding Article 3.1 above, the Vendor shall not collect HST from the Purchaser in this transaction if the Purchaser is registered under the Excise Tax Act, R.S. 1985, c. E.15 (Canada) (the "Act") and in that event, the Purchaser shall file...
	3.3 The Purchaser's obligations under this Article 3 shall survive closing.

	ARTICLE 4  REGISTRATION AND OTHER COSTS
	4.1 The Purchaser shall be responsible for and pay any land transfer taxes payable on the transfer of the Property, all registration fees payable in respect of registration by it of any documents on Closing (other than discharges of encumbrances which...
	4.2 The Purchaser shall indemnify and save harmless the Vendor and its shareholders, directors, officers, employees, advisors and agents from all claims, actions, causes of action, proceedings, losses, damages, costs, liabilities and expenses incurred...
	(1) to pay any federal, provincial or other taxes payable by the Purchaser in connection with the conveyance or transfer of the Property whether arising from a reassessment or otherwise, including provincial retail sales tax and goods and services tax...
	(2) to file any returns, certificates, filings, elections, notices or other documents required to be filed by the Purchaser with any federal, provincial or other taxing authorities in connection with the conveyance or transfer of the Property.

	4.3 The Purchaser's obligations under this Article 4 shall survive closing.

	ARTICLE 5
	PURCHASER’S CONDITIONS AND ENVIRONMENTAL INDEMNITY
	5.1 This Agreement is subject to the condition set forth in Article 5.3 hereof which have been inserted for the sole benefit of the Purchaser and may be waived by the Purchaser in its sole discretion, or by its solicitors on its behalf. The conditions...
	5.2 The Purchaser shall accept, assume and take title to the Property and any improvements thereon in an "as is, where is" condition. The term "as is, where is" means in its condition or state on the date of this Agreement without any agreement, repre...
	5.3 During the Inspection Period, the Purchaser shall have the right to carry out whatever investigations it considers necessary to satisfy itself with respect to the condition of the soil, the subsoil, the ground and surface water or any other enviro...
	(1) The condition set forth above in Article 5.2 has been inserted for the sole benefit of the Purchaser and may be waived by the Purchaser at any time in writing prior to the expiration of the Inspection Period.
	(2) The Vendor grants to the Purchaser the right to enter upon the Property at its own expense during the Inspection Period during normal business hours and provided mutually convenient arrangements have been made with the Vendor for a representative ...

	5.4 The Purchaser acknowledges that the Vendor has made all of the Property Documents available to the Purchaser prior to the execution and entering into of this Agreement. The Vendor makes no representations or warranties with respect to the complete...
	5.5 In the event of the Purchaser delivering a waiver of the Purchaser's conditions, the Purchaser shall be conclusively deemed to have waived all requisitions concerning any matters relating to the Property, save for any valid requisition on title ma...
	5.6 The Purchaser shall be responsible for and hereby indemnifies and saves harmless the Vendor and its employees, directors, trustees, officers, appointees and agents from any costs, including legal and witness costs, claims, demands, civil actions, ...
	5.7 Paragraph 5.2, 5.4, 5.5 and 5.6 of this Article 5, shall not merge but shall survive the Date of Closing and shall be a continuing obligation of the Purchaser.

	ARTICLE 6  VENDOR'S CONDITIONS
	6.1 This Agreement is subject to the conditions set forth in Articles 6.2 and 6.3 hereof which have been inserted for the sole benefit of the Vendor and may be waived by the Vendor in its sole discretion, or by its solicitors on its behalf. The condit...
	6.2 Vendor Condition #1: Within thirty (30) days from the Purchaser delivering a waiver of the Purchaser's conditions, the Vendor shall have obtained the approvals of both the Lieutenant Governor-in-Council pursuant to section 194 of the Education Act...
	The Purchaser agrees that should the Vendor be unable to satisfy this condition within said thirty (30) day period, then the Vendor may, at its option and in its sole discretion, extend this time period for an additional thirty (30) days by notice in ...
	6.3 Vendor Condition #2: The Vendor shall proceed diligently at the Vendor’s sole expense to obtain Severance Approval within a one hundred and eighty (180) day period following the satisfaction of the conditions stipulated in Article 6.2, the Date of...

	ARTICLE 7  RISK
	7.1 Until completion of this Agreement on the Date of Closing, the Property shall be and remain at the risk of the Vendor, except as otherwise provided in section 5. The Purchaser acknowledges that the Vendor, in respect of damage to the Property, doe...

	ARTICLE 8  VENDOR'S WARRANTIES, REPRESENTATIONS AND COVENANTS
	8.1 The Vendor warrants and represents to the Purchaser that the Vendor is not a non-resident of Canada within the meaning and intended purpose of section 116 of the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.).
	8.2 The Information Package provided by the Vendor or its agents, and any comments made by the Vendor, its employees, officers, directors, trustees, appointees, agents or consultants are for the assistance of the Purchaser in allowing it to make its o...

	ARTICLE 9  PURCHASER'S WARRANTIES, REPRESENTATIONS AND COVENANTS
	9.1 The Purchaser represents and warrants to the Vendor that the Purchaser, as of the date this offer is submitted to the Vendor, has the full legal authority and capacity to enter into this Agreement, has the ability to pay and/or has arranged satisf...
	9.2 The Purchaser represents and warrants to the Vendor that the Purchaser does not have a conflict of interest with the Vendor or with any of their respective directors, trustees, officers, appointees, employees or agents.
	9.3 The Vendor shall deliver and the Purchaser shall accept vacant possession of the Lands on the Date of Closing in an "as is, where is" condition, subject to, (i) the rights of tenants and licencees as set out in the Tenancy Agreements, if any, (ii)...
	9.4 As of the Date of Closing, the Purchaser shall assume and be responsible as owner for the management and administration of the Property and the Vendor shall have no further responsibility whatsoever therefore.
	9.5 Without limiting the generality of the foregoing, the Purchaser shall comply with the terms of the Permitted Encumbrances, any agreement entered into by the Vendor with any Authority relating to the Property, all other agreements relating to publi...
	9.6 The Purchaser's obligations, representations, and warranties under this Article 9 shall survive closing.

	ARTICLE 10  PLANNING ACT COMPLIANCE
	10.1 This Agreement and the transactions reflected herein are subject to compliance with section 50 of the Planning Act, R.S.O. 1990, c. P.13.

	ARTICLE 11  TITLE
	11.1 The Purchaser shall have the Inspection Period to investigate title to the Property at the Purchaser's expense. The Purchaser agrees not to call for the production of any title deed, abstract, survey or other evidence of title to the Lands except...
	11.2 On the Date of Closing, the Purchaser shall accept title to the Property in an "as is, where is" condition subject to the following:
	(1) all registered and unregistered agreements, easements, rights, covenants and/or restrictions in favour of municipalities, publicly or privately regulated utilities or adjoining owners, or that otherwise run with the Lands;
	(2) any encroachments that are shown on existing surveys or as may be revealed by an up-to-date survey;
	(3) the Land Use Regulations;
	(4) the Tenancy Agreements, if any;
	(5) all other Permitted Encumbrances.

	The Purchaser agrees to satisfy itself with respect to compliance with all such agreements, easements, restrictions or covenants, encumbrances and regulations referred to herein and agrees that the Vendor shall not be required to provide any evidence ...
	11.3 If, within the specified time allowed for examining title to the Lands, the Purchaser furnishes the Vendor in writing with a valid objection to title which the Vendor is unwilling or unable to remove, remedy or satisfy or obtain insurance (Title ...
	11.4 The Vendor hereby consents to the relevant Municipality releasing to the Purchaser any information in its records in connection with the Property and the Vendor agrees to execute and deliver such necessary authorizations as the Purchaser may reas...

	ARTICLE 12  NO ASSIGNMENT
	12.1 The Purchaser shall not assign or register this Agreement, or any assignment of this Agreement, or any part of either, or register a caution in relation thereto, without obtaining the prior written consent of the Vendor, which consent may be arbi...
	12.2 If the Vendor consents to an assignment of this Agreement to a third party or the Purchaser assigns this Agreement to an affiliate (the "Assignee"), the Purchaser shall cause the Assignee and the Purchaser, to covenant in writing in favour of the...

	ARTICLE 13  PREPARATION OF DOCUMENTS
	13.1 The Transfer/Deed of the Lands will be prepared by the Vendor, except for the Affidavit of Residence and Value of the Consideration (the "Land Transfer Tax Affidavit"), which will be prepared by the Purchaser. The Purchaser shall pay its own lega...

	ARTICLE 14  TENDER
	14.1 Any tender of money or documents pursuant to this Agreement may be made on the Vendor or the Purchaser or their respective solicitors. Money must be tendered in Canadian funds by bank draft or negotiable cheque certified by a Canadian chartered b...

	ARTICLE 15  ADJUSTMENTS
	15.1 Adjustments between the Vendor and the Purchaser shall be apportioned and allowed to the Date of Closing for taxes, local improvement rates, utility costs, rents, legal costs and other matters or items which are ordinarily the subject of adjustme...

	ARTICLE 16  ELECTRONIC REGISTRATION
	16.1 Where the Property is in an area where electronic registration is mandatory and the transaction will be completed by electronic registration pursuant to Part III of the Land Registration Reform Act, R.S.O. 1990, c. L-4, and the Electronic Registr...
	(1) not occur at the same time as the registration of the transfer/deed (and any other documents intended to be registered in connection, with the completion of this transaction); and
	(2) be subject to conditions whereby the lawyer(s) receiving any of the closing deliverables will be required to hold same in trust and not release same except in accordance with the terms of a document registration agreement between the said lawyers,...


	ARTICLE 17  CLOSING DELIVERABLES
	17.1 The Vendor covenants that it will deliver to the Purchaser on or before the Date of Closing, each of the following:
	(1) possession of the Property, in an "as is, where is" condition, subject to the Tenancy Agreements, if any, and any other rights of others as set out in the Permitted Encumbrances;
	(2) an Assignment of the Tenancy Agreements, if any;
	(3) notice to the tenant(s), if any, informing them of the sale of the Property and directing them to pay future rent to the Purchaser;
	(4) an executed Transfer/Deed of Land in registerable form duly executed by the Vendor in favour of the Purchaser (save for any Land Transfer Tax Affidavit);
	(5) an undertaking to re-adjust the statement of adjustments, if necessary, upon written demand;
	(6) a direction regarding the payment of funds;
	(7) statement of adjustments; and
	(8) all other documents which are required by this Agreement and which the Purchaser has reasonably requested before the Date of Closing to give effect to this transaction.

	The Vendor shall not be required to deliver any declaration of possession or representations or warranties of any kind except as specifically provided for herein.
	17.2 The Purchaser covenants that it will deliver to the Vendor on or before the Date of Closing:
	(1) a certified cheque or bank draft for the balance of the Purchase Price due on the Date of Closing;
	(2) a direction as to title, if necessary;
	(3) an Assumption of the Tenancy Agreements, if any;
	(4) an undertaking to re-adjust the statement of adjustments, if necessary, upon written demand;
	(5) HST Declaration and Indemnity;
	(6) Indemnity Agreement pursuant to Article 5.6;
	(7) a Purchaser's bring down certificate confirming that all of the Purchaser's representations and warranties contained in this Agreement remain true as of the Date of Closing and shall not merge on but shall survive closing; and
	(8) all other documents which are required by this Agreement and which the Vendor has reasonably requested before the Date of Closing to give effect to this transaction.


	ARTICLE 18  NOTICE
	18.1 Any notice, demand, approval, consent, information, agreement, offer, request or other communication (hereinafter referred to as a “Notice”) to be given under or in connection with this Agreement shall be in writing and shall be given by personal...
	(1) To the Vendor:
	(2) To the Purchaser at:

	or at such other addresses as the Vendor and the Purchaser may designate from time to time. Any Notice, if personally delivered, shall be deemed to have been validly and effectively given and received on the date of such delivery and if sent by teleco...

	ARTICLE 19  GENERAL
	19.1 Time shall in all respects be of the essence of this Agreement, provided that the time for doing or completing any matter provided for in this Agreement may be extended or abridged by an agreement in writing, signed by the Vendor and the Purchase...
	19.2 This Agreement shall be binding upon, and enure to the benefit of; the Vendor and the Purchaser and their respective successors and permitted assigns. The Vendor and the Purchaser acknowledge and agree that the representations, covenants, agreeme...
	19.3 Whenever the singular is used in this Agreement, it shall mean and include the plural arid whenever the masculine gender is used in this Agreement it shall mean and include the feminine gender if the context so requires.
	19.4 This Agreement constitutes the entire agreement between the parties and there is no representation, warranty, collateral agreement or condition affecting this Agreement or the Property.
	19.5 This Agreement and the rights and obligations of the Vendor and the Purchaser shall be determined in accordance with the laws of the Province of Ontario.
	19.6 The Vendor and Purchaser agree to take all necessary precautions to maintain the confidentiality of the terms and conditions contained herein. The Purchaser acknowledges that this Agreement and any information or documents that are provided to th...
	19.7 The Purchaser agrees to ensure that the Purchaser, its partners, directors, officers, employees, agents, sub-contractors, volunteers and its financial institution shall maintain the confidentiality and security of all material and information whi...
	19.8 All parties agree that this Agreement may be executed in counterpart and transmitted by telecopier, facsimile transmission or other electronic communication with confirmation of transmission and that the reproduction of signatures in counterpart ...

	ARTICLE 20  IRREVOCABLE PERIOD
	20.1 Signature of this Agreement by the Purchaser and the submission thereof to the Vendor constitutes an offer under seal, which is irrevocable for thirty (30) days from the Offer Submission Deadline and open for acceptance by the Director of Educati...

	1. The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any original grants from the Crown or applicable to the Property by virtue of Section 44(1) of the Land Titles Act, R.S.O. 1990, c. L.5, including, without lim...
	2. Any rights of expropriation, access or use, or any other right conferred or reserved by or in any statute of Canada or the Province of Ontario.
	3. Title defects or irregularities which do not, in the aggregate, materially and adversely impair the use or marketability of the Property for the purpose for which it is presently held.
	4. Subdivision agreements, site plan control agreements, servicing agreements, private rights-of-way, utility agreements, restrictions, building schemes, airport zoning regulations and other similar agreements with government authorities or private or...
	5. Facility, cost sharing, servicing, reciprocal operating/easement or other similar agreements provided same are not in default.
	6. Encumbrances respecting minor encroachments by the Property over neighbouring lands and/or permitted under agreements with the owners of such other lands and minor encroachments over any part of the Property by improvements of abutting land owners ...
	7. The Tenancy Agreements, if any, and any notices of such agreements registered on title to the Property;
	8. Land Use Regulations, restrictive covenants, private deed restrictions and other land use control agreements.
	9. Any easements or rights-of-way in favour of any governmental authority or any private or public utility, provided same are not in default.
	SPECIFIC
	1. Encroachment Agreement in favour of Pamela Jayne Kurtz and Brian Steven Kurtz with respect to the location of a well registered on April 24, 2007 as Instrument Number WR290681.
	Nil.
	1. All fire extinguishers.
	2. All entry control equipment, including keyed locks, gold and black key boxes, FOB readers, keypads, padlocks, and other locks.
	3. All security and monitoring equipment and systems, including electronic security systems, security panels, surveillance cameras, and all other types of monitoring equipment.
	4. All intercom equipment.
	5. All covers for fire alarm pull stations and thermostats.
	6. All telecommunications systems, including all telephones and PBX equipment.
	7. All audio-visual equipment.
	8. All classroom equipment and supplies, including books, paper, pens, pencils, pencil sharpeners, tables, desks, chairs, white boards, cork boards, games, costumes, laboratory equipment, specimens, computers, monitors, televisions, and other electron...
	9. All sports equipment and supplies, including balls, nets, sticks, uniforms, and backboards.
	10. All information technology equipment and systems, including all servers, computers, routers, modems, switches, software, bright link components, and all other information technology equipment and systems.
	11. All medical equipment and supplies, including all first aid kits, defibrillators, medicines, stretchers, cots, and other medical equipment or supplies.
	12. All bathroom supplies, including toiletries and towel, tissue paper, and soap dispensers.
	13. All sheds and moveable enclosures.
	Nil.
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