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PURCHASE OF VACANT LAND
TO BE USED IN CONJUNCTION WITH THE AREA COMMERCIAL PURCHASE CONTRACT
SCHEDULE "A"PRIVATE 

VTB Mortgage

As part of the purchase price, on closing the Buyer agrees to give and the Seller agrees to take back a first mortgage against the property securing the principal amount of      . The mortgage shall bear interest at a rate equal to      % per annum, calculated      [monthly, quarterly, half-yearly, yearly], not in advance, and shall be repayable in equal consecutive      [monthly, quarterly, half-yearly, yearly] instalments, representing       [principal and interest, interest only], and shall continue for a term of       years from completion of this agreement.       [The mortgage shall be fully open, repayable at any time or times without bonus or penalty]. The mortgagor shall be entitled to construct any improvements on the property without being deemed to have committed any act of waste. The mortgagee shall co-operate with the mortgagor with respect to the development of the property provided that the mortgagee shall not be required to incur any financial obligations in so doing. For greater certainty, but without limiting the generality of the foregoing, the mortgagee shall consent to and execute where necessary any agreements with any governmental authorities or other bona fide third parties and any easements, rights-of-way or reserves with respect to the development of the property provided that the mortgagee shall not be required to incur any financial obligations in so doing (but those agreements may take priority to the mortgage).

Access to the Property

The Buyer, its employees, consultants, professional advisors and agents (the "Representatives") shall be entitled to all information and access to the property for investigation of the property including, without limitation, to conduct any soil tests and environmental audits, between the date of this agreement and the closing, at the Buyer's own expense. The Seller agrees to provide to the Buyer, promptly upon request, any consents or authorizations to any government or other authorities to facilitate the foregoing [but only requesting the release of information by the government or other authorities and not inspections of the property by the government or other authorities]. If for any reason this agreement is not completed as a result of the default of the Buyer, the Buyer shall repair all damage caused to the property by the Buyer or its Representatives and, to the extent reasonably possible, restore the property to its original state, at its own expense. The Buyer agrees to indemnify the Seller from any damage or injury resulting from any wrongful actions of the Buyer or its Representatives.
Assignment

The Buyer may at any time following the acceptance of this offer, assign this agreement and any interest the Buyer may have in the property to a person(s), corporation(s), firm or partnership of person(s), now in existence or to be incorporated. Upon the Buyer delivering to the Seller written notice of the assignment and a written covenant of the assignee to be bound by the provisions of this agreement, the Buyer originally named shall be relieved of any obligation or liability whatsoever pursuant to this agreement, and the assignee shall be treated by the Seller as if the assignee were the original Buyer and all benefits, covenants and conditions of this agreement shall enure to and be binding upon the assignee.

Representations and Warranties

The Seller represents and warrants as follows (which representations and warranties shall be true now and on closing):

(a)
To the best of its knowledge and belief, no part of the property or any adjoining property has ever been used for the purpose of a cemetery or waste disposal site or is in any way contaminated or affected (or alleged to be contaminated or affected) by any petroleum products, radioactivity, chemical waste, contaminants, pollutants, dangerous substances, noxious substances, toxic substances, flammable or explosive material, polychlorinated biphenyls, polychlorinated biphenyl waste, polychlorinated biphenyl related waste and any other substance or material now or hereafter declared or defined to be regulated or controlled in or pursuant to the Environmental Protection and Enhancement Act (Alberta) or any other environmental law, by-law, order, ordinance, ruling, regulation or directive of any applicable governmental authority.
(b)
Storm sewers, sanitary sewers, watermains, hydro, gas, telephone and cable television transmission lines are available at the lot line.
(c)
There are no actions or proceedings affecting the property or the ownership or use thereof.
(d)
There are no unregistered agreements affecting the property.
(e)
The property has full and free legally enforceable access to and from a public highway, and the Seller has no knowledge of any fact or condition that would result in the interruption or termination of that access.
(f)
It has no knowledge or information of any existing, pending or contemplated change in any applicable law or restriction upon all or any part of the property which may limit or impede the current use or zoning of the property.
(g)
To the best of its knowledge and belief, the property is not designated for regulation by any conservation authority.
(h)
To the best of its knowledge and belief, no part of the property contains any underground storage tanks.

(i)
There are no work orders, deficiency notices or expropriation proceedings, outstanding, pending or threatened, affecting the property.

(j)
No excavation has been made in or upon the property, and no fill has been placed on or about the property, during the Seller's ownership or control of the property.

(k)
The Seller shall provide to the Buyer not later than five (5) days before the closing date, a reliance letter from the authors of the Seller's environmental reports, if any, in favour of the Buyer (and its lender if requested by the Buyer at least ten (10) days before completion).
[if applicable]
(l)
The Seller is duly incorporated and subsisting under the laws of Alberta and has the corporate power, authority, right and capacity to own its property and enter into this agreement and this agreement has been duly authorized and constitutes a legal, valid and binding obligation of the Seller.
These representations and warranties shall survive the closing but shall only apply to the knowledge and state of the property as they exist on closing. On closing, the Seller shall provide the Buyer with the Seller's declaration of the truth and accuracy of each of these representations and warranties. [For additional protection for the Buyer, add: The truth and accuracy of each of these representations and warranties is a condition of the Buyer's obligation to complete this agreement, which condition is included for the sole benefit of the Buyer, and which the Buyer may waive, either in whole or in part, by notice in writing delivered to the Seller on or before closing date, subject to any other rights that the Buyer may have as a result of any breach thereof.] 

Initial Deliveries

Within 5 days after execution and delivery of this agreement by all parties, the Seller shall provide to the Buyer, at no cost to the Buyer, copies of all surveys, reports, plans, agreements, studies and other relevant documents relating to the property, which are in the possession or under the control of the Seller. If this agreement is not completed for any reason other than the default of the Seller, the Buyer shall promptly return those documents to the Seller.

Conditions
This agreement is conditional for a period (the "Conditional Period") of       days after execution and delivery of this agreement by all parties upon the satisfaction or waiver of the following conditions (the "Conditions"):
(a)
The Buyer is fully satisfied, in the Buyer's sole and absolute discretion, with its investigation of the property and that the Buyer can develop the property for that use, in that manner and at those costs as the Buyer determines are satisfactory to it.
[If applicable]
(b)
The Buyer obtains commitments for financing of the purchase of the property and future improvements to the property, upon terms acceptable to the Buyer, in the Buyer's sole and absolute discretion.
If the Conditions are satisfied or waived by the Buyer, the Buyer shall so notify the Seller in writing within the Conditional Period. If that notice is not so given, this agreement shall be terminated and the deposit, together with any accrued interest thereon, shall be returned to the Buyer forthwith without deduction. If that notice is so given, this agreement shall be completed in accordance with its terms. The Conditions are included for the sole benefit of the Buyer. The Seller shall co-operate with the Buyer for the satisfaction of the Conditions within the Conditional Period provided that the Seller shall not be required to incur any financial obligations to third parties (other than their lawyers) in so doing.

Extension of Conditional Period

If during the Conditional Period, the Buyer obtains a Phase 1 environmental report for the property that recommends any further environmental testing and the Buyer so advises the Seller in writing, the Conditional Period shall be extended for an additional 30 days. 
[The Buyer may obtain an extension of the Conditional Period for a further period of       days by requesting that extension by notice in writing to the Seller during the Conditional Period.]
Notice

Any offer, counteroffer, acceptance or notice contemplated herein may be given to or by either party by personal delivery, courier, electronically with receipt confirmed, or facsimile transmission to or by either party or its lawyers.

Completion

This agreement shall be completed on the       day (or the first business day thereafter if the scheduled completion day is not a business day, being any day other than Saturday, Sunday or statutory holiday in Ontario) after the satisfaction or waiver of the Conditions. [The Buyer may advance the closing date to any business day prior to the scheduled closing date by notice in writing given to the Seller at least 15 days prior to the new closing date].

Goods & Services Tax (“GST”)

On or before closing, the Buyer shall deliver to the Seller a statutory declaration confirming that the Buyer is registered for the purpose of GST in accordance with the Excise Tax Act (Canada) and any other applicable legislation, its agreement to self assess and promptly remit any applicable GST to the appropriate authority and an indemnity in favour of the Seller for the GST requirements; the Buyer shall then not be required to pay to the Seller, nor shall the Seller be required to collect from the Buyer, the GST. If the Buyer fails to deliver that declaration, agreement and indemnity, then the Buyer shall pay to the Seller any applicable GST in addition to the purchase price.

Conflict

If there is any conflict between the terms of this schedule and the printed form to which this schedule is attached, the terms of this schedule shall prevail.
Lawyer's Approval
This agreement is conditional for a period (the "Approval Period") of       days after execution and delivery of this agreement by all parties upon the approval of the terms hereof by the lawyers for the       [Buyer/Seller] (the "Benefiting Party"). If this condition is satisfied or waived by the Benefiting Party, the Benefiting Party shall so notify the other party in writing within the Approval Period. If that notice is not so given, this agreement shall be terminated and the deposit shall be returned to the Buyer forthwith without deduction. If that notice is so given, this agreement shall be completed in accordance with its terms. This condition is included for the sole benefit of the Benefiting Party.

[if applicable]

Calculation of Purchase Price (Acreage)

The exact purchase price shall be calculated based upon the area of the property as disclosed in a survey and surveyor's certificate the Seller shall obtain at the Seller's expense, at the rate of $      per acre. The survey and the surveyor's certificate shall be provided to the Buyer at least 30 days prior to closing.
[Note: Developable acreage should be treated differently than area if part of the property includes valley lands, buffers, etc.]
