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MOUNTAIN SHADOWS RESORT

PURCHASE AGREEMENT
(Re-Sale)
This Agreement is in respect of the purchase of the Seller’s: (i) beneficial interest in the Resort Lands (defined herein) and (ii) one Common share (the “Share”) in the Mountain Shadows Resort Owners’ Corporation (Inc. No. BC0884697) (the “Owners’ Association”), which Share entitles the holder thereof to the exclusive use of the Site Number: _____ (the “Site”) located within the Resort Lands owned by the Owners’ Association and legally described as:

Parcel Identifier:  016‑428‑773
Parcel A (See 142971I) of District Lot 7913 Kootenay District Except Plan 6921 (the “Parcel A Lands”); and

Parcel Identifier:  010‑241‑493
Lot 1 District Lot 7913 Kootenay District Plan 14156 (the “Plan 14156 Lands”),

Parcel Identifier: 012-923-061

Lot 1 District Lot 7913, Kootenay District Plan 10489 (the “Plan 10489 Lands”),

(the Parcel A Lands, the Plan 14156 Lands, and the Plan 10489 Lands, together the “Resort Lands”).

	The Seller:
	_____________________________________________________

	The Buyer:
(Full Name)
	



	Address:
	


	Occupation:
	


	Telephone:
	Home:


	Bus.:



	Email:
	



	A. The Buyer agrees to purchase from the Seller, and the Seller agrees to sell to the Buyer, the Seller’s right, title and interest in and to the Share corresponding to the Site, and the Seller’s beneficial right, title and interest in and to the Resort Lands (together, the “Purchased Interest”) on the terms and conditions contained in this Agreement, including the terms and conditions set out in Schedules Schedule A to Schedule C and any addendums attached hereto, all of which form part of this Agreement.  The Seller and the Buyer acknowledge that this transaction is subject to the approval of the Owners’ Association and the terms of the co-ownership agreement dated June 15, 2010 as may be amended or replaced from time to time, in respect of the shareholders of the Owners’ Association (the “Co‑Ownership Agreement”), to which the Buyer must become a party as a condition of closing.
	
	
	
	

	B. 
	
	
	
	

	C. The Purchase Price payable by the Buyer to the Seller for the Purchased Interest is ________________________________________ Dollars $______________ (the “Purchase Price” (excluding Goods and Services Tax (“GST”)).  The Purchase Price is payable by the Buyer to the Seller as follows:
	
	
	
	


	BY A DEPOSIT (the “Deposit”) due upon the Buyer’s execution of this Agreement in the amount of:
	
	$
	
	; and 

	THE BALANCE of the Purchase Price (the “Balance of the Purchase Price”) payable by the Buyer to the Seller on the Completion Date, pursuant to Section 5 of Schedule A to this Agreement:
	
	$
	

	TOTAL:
	
	$
	


Upon acceptance by the Seller of the Buyer’s offer there will be a binding agreement of purchase and sale for the Purchased Interest on the terms and conditions herein contained, including, without limitation, attached Schedules Schedule A to Schedule C.

DATED this _____ day of ______________________, 20____.

	
	
	
	(seal)

	Witness
	
	Buyer
	(seal)

	Witness
	
	Buyer
	


	
	
	[IF A CORPORATE BUYER]



(insert corporation name)

Per:  



Authorized Signatory


DATED this _____ day of ______________________, 20____.

	
	
	
	(seal)

	Witness
	
	Seller
	(seal)

	Witness
	
	Seller
	


The following terms apply to this Agreement:

1. Deposit:  The Purchase Price for the Purchased Interest will be paid by the Buyer to the Seller as follows:

by payment of the Deposit by the Buyer to ________________________ (the “Trustee”) “in trust” upon the Buyer’s execution of this Agreement; and

by payment of the Balance of the Purchase Price, on the Completion Date in accordance with Section 5 of this Agreement.

Except as provided in this Section 1 and Sections 7 and 13 hereof, the Deposit will be paid to the Seller on the Completion Date on account of the Purchase Price if the Seller and the Buyer complete the sale and purchase of the Purchased Interest on the Completion Date.  In the circumstances provided for in this Section 1 and Sections 7 and 13, the Deposit shall be paid as therein provided.

If the Buyer defaults in any of the Buyer’s obligations hereunder, the Seller may, at its election, terminate this Agreement, whereupon the Deposit will be forfeited to the Seller as liquidated damages, the parties agreeing that the same constitutes a genuine pre‑estimate of the minimum damages the Seller will suffer, without prejudice to any other rights or remedies at law or in equity which the Seller may have against the Buyer for any loss that may have been suffered by the Seller as a result of the Buyer’s failure to complete the purchase of the Purchased Interest.

Execution of this Agreement will constitute written direction and authority of the Seller, the Trustee, the Seller’s lawyer or notary public, and the Buyer to pay, as applicable, the Deposit and the Balance of the Purchase Price as set forth herein without further written direction or authorization of the Buyer or Seller.

2. Conditions Precedent:  The obligation of the parties to complete the sale and purchase of the Purchased Interest on the Completion Date is subject to and conditional upon the conditions precedent set out in Schedule B, if any, attached hereto being satisfied, or waived by the Buyer, within the time specified in Schedule B to this Agreement.

3. Completion Date:  The purchase and sale of the Purchased Interest will be completed on the ________ day of ________________, 20___ (the “Completion Date”). 
Note: the Completion Date must account for the time required to execute and deliver the Closing Documents described in paragraph 5 of Schedule A.
If the Completion Date is a Saturday, Sunday or statutory holiday, the Completion Date shall be the immediate following Business Day.  In this Agreement, “Business Day” means a day other than a Saturday, Sunday or statutory holiday in British Columbia.

4. Possession and Adjustments:  The Buyer will have vacant possession of the Site, on the first day following the Completion Date and the Purchased Interest will be free from all encumbrances save and except for the legal notations, charges, liens and interests listed in Schedule C attached hereto (collectively, the “Permitted Encumbrances”).  The Buyer will assume its share of all taxes, rates, assessments and other Common Costs, as defined in the Co-Ownership Agreement, from and including the Completion Date and all adjustments will be made as of the Completion Date.

5. Closing Documents and Closing Requirements:  

The Buyer’s lawyer or notary public will prepare:

Instrument of Transfer (re the Share) (the “Share Transfer”);

two copies of an assignment and assumption of the Co-Ownership Agreement (the “Assignment and Assumption Agreement”); 

two copies of transfer of beneficial ownership agreement (the “Beneficial Transfer”); 

two copies of the direction to transfer shares (the “Direction”); and

Seller’s statement of adjustments,

(items 5.(a) to (d), collectively, the “Closing Documents”), with the documents in items 5
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(a) to (d) to be in the form prescribed and supplied by the Owners’ Association.  

The Buyer will deliver the Closing Documents, duly executed by the Buyer, to the Seller’s lawyer or notary public prior to the Completion Date.  

Following the Buyer’s delivery to the Seller’s lawyer or notary public of the Closing Documents, the Seller will:

(a) sign the Closing Documents;

(b) deliver to the Owners’ Association the Direction for signature and return by the Owner’s Association (together with a copy of the signed Assignment and Assumption Agreement); and

(c) deliver to the Buyer’s lawyer or notary public executed copies of the fully signed Closing Documents before the Completion Date.
Upon the Buyer paying to its lawyer or notary public, in trust, the amount due to the Seller detailed in the Seller’s Statement of Adjustment, the Buyer’s lawyer or notary public will deliver to the Owners Association’s corporate legal counsel (the “Owners Association’s Lawyers”), fully executed copies of items 5
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(a) to (d) not less than 7 Business Days before the Completion Date.

Forthwith following the Owners Association’s Lawyer confirming in writing to the Seller’s lawyer or notary public of the recording of the transfer of the Share in the corporate records of the Owners’ Association, the Buyer’s lawyer or notary public shall pay to the Seller’s lawyer or notary public the Balance of the Purchase Price on the Completion Date.  

6. Concurrent Requirements:  It is a condition of this Agreement that all requirements of Section 5 are concurrent requirements and it is specifically agreed that nothing will be completed on the Completion Date until everything required to be paid, executed, and delivered on the Completion Date has been so paid, executed and delivered.  It is a mutual condition of this Agreement that the Owners’ Association consent to the assignment of the Purchased Interest, such consent not to be withheld if the Seller is not in default of its obligations under the Co-Owners Agreement and had made the deliveries to the Owners’ Association as set out above.
7. Time:  Time will be of the essence of this Agreement.  If the Deposit or Balance of the Purchase Price is not paid in accordance with this Agreement, the Seller may cancel this Agreement and in such event any Deposit previously paid will be absolutely forfeited to the Seller without prejudice to the Seller’s other remedies at law or in equity.

8. Costs:  The Buyer will pay all taxes, costs and expenses in connection with the completion of the sale and purchase of the Purchased Interest other than the costs of the Seller incurred in clearing title to the Purchased Interest of any financial encumbrances and recording the transfer of the Share in the Central Securities Register of the Owners’ Association.

9. Risk:  The Purchased Interest will be and remain at the Seller’s risk until the Completion Date, and thereafter at the risk of the Buyer.

10. Tender:  Tender or payment of monies by the Buyer to the Seller will be by certified cheque, bank draft, cash or Lawyer’s/Notary’s trust cheque.

11. Miscellaneous Agreements:  This Agreement is the entire agreement between the parties and there are no representations, warranties, conditions or collateral agreements, express or implied, whether made by the Seller or any other person.  This Agreement will be governed by and construed in accordance with the laws of British Columbia.  If the Buyer is comprised of more than one person, the covenants and obligations of all parties comprising the Buyer will be joint and several.

12. Counterparts:  This Agreement may be executed in counterparts and may be evidenced by facsimile reproduction.

13. Co-Ownership Agreement:  The Buyer covenants and agrees to enter into by way of an assignment and assumption agreement the Co-Ownership Agreement and the Voting Trust Agreement attached in the form prescribed by the Owners’ Association.  Failure to do so in accordance with the terms set out in this Agreement will constitute a default under this Agreement which will entitle the Seller to terminate this Agreement and, at its election, retain the Deposit without prejudice to the Seller’s rights at law or in equity which the Seller may have against the Buyer for such default.

14. GST:  The Purchase Price does not include goods and services tax (“GST”) and to the extent GST is applicable, the Buyer confirms that it will be responsible for any GST payable with respect to the subject transaction, or, if registered with Canada Revenue Agency (“CRA”) will account directly to CRA with respect thereto and will confirm its GST registration number to the Seller on the Completion Date by providing a signed certificate in the customary form or, if the Seller is not registered for GST purposes, will pay the GST payable in respect of the subject transaction to the Seller on the Completion Date.

Schedule A 

Buyer’s Conditions

The obligation of the Buyer to complete the purchase of the Purchased Interest on the Completion Date is subject to and conditional upon the following conditions precedent (the “Buyer’s Conditions”) being satisfied or waived not later than 5:00 p.m. (Vancouver time) on the __________ day after the Seller’s acceptance of this Agreement:













(insert any Buyer’s Conditions).

The Buyer’s Conditions are for the sole benefit of the Buyer and may be unilaterally waived in writing in whole or in part by the Buyer at any time up to and including the time specified above.  If the Buyer fails to notify the Seller in writing of the satisfaction or waiver of all of the Buyer’s Conditions by the time specified above, this Agreement will be null and void.  In such event, the Trustee is hereby irrevocably directed by the Seller and the Buyer to forthwith repay the Deposit and accrued interest, in full, to the Buyer without deduction save for the sum of One Dollar ($1.00) (which will be retained by the Seller in any event as consideration for the Seller agreeing to not revoke or withdraw this Agreement prior to the time specified above), and thereafter neither party will have any further obligations to the other under this Agreement.

Schedule B 

Permitted Encumbrances

The Resort Lands are subject to the following Permitted Encumbrances:

Existing Encumbrances and Legal Notations

1. The subsisting exceptions or reservations or other rights contained or reserved to the Crown in the original grant from the Crown;

2. Non Financial Encumbrances:

As to the Parcel A Lands (PID 016-428-773):
Easement L17568.

Restrictive Covenant U22890.

Covenant XJ14176.

Covenant CA7180451.

Legal Notations:  

Hereto is annexed Easement R13731 over Lot 1, Plan 5987;

This Title may be affected by a Permit under Part 26 of the Local Government Act, See KW127306, modified by KW134474;

This Title may be affected by a Permit under Part 29 of the Municipal Act, See XK9961.

As to the Plan 14156 Lands (PID 010-241-493):
Exceptions and Reservations T6045.

Restrictive Covenant U22890.

Covenant XJ14176.

Statutory Right of Way XJ29180.

Covenant CA7180451. 
As to the Plan 10489 Lands (PID 012-923-061)

Easement L17568.

Covenant CA7180451.

Legal Notations:

Hereto is annexed Easement R131731 over Lot 1, D.L. 9248, K.D., Plan 5987
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