Schedule C: Alternate Participation Offer to Purchase – Late Completion (to be completed by Offeror if wanting to also submit an alternate participation offer with a base non-participation offer)
DATE:  





	SELLER:  The Board of Education of School District No. 43 (Coquitlam) (sometimes hereinafter called the “Seller” or the “Coquitlam School District”)

ADDRESS:  

550 Poirier Street, Coquitlam, BC V3J 6A7

Attn. Sharon Thompson, Manager, Purchasing Services
	PURCHASER’S NAME:  ___________________________________

___________________________

(the “Purchaser”)

ADDRESS:  

___________________________________

___________________________________

___________________________________


The Purchaser represents and warrants that, as of the date of this Participation Offer and on the Completion Date, it is and will be a single legal entity, and it will not be a non-resident of Canada for the purposes of the Canada Income Tax Act.

Re:  PID 008-813-141; Lot 40, District Lot 238, Group 1, New Westminster District, Plan 25875 (the “Property”).

The Purchaser hereby offers (this “Participation Offer”) to purchase the Property from the Seller on the following terms as an alternate to the Purchaser’s base non-participation offer made in response to the Seller’s Request for Offers No. 16-07S (the “Request for Offers”):

1. BASE PURCHASE PRICE:  The base purchase price of the Property will be twenty million DOLLARS ($20,000,000) (“Base Purchase Price”).

2. ADDITIONAL PARTICIPATION PURCHASE PRICE:  The total purchase price of the Property payable on completion will be the Base Purchase Price plus an additional amount (the “Additional Participation Purchase Price”) equal to the greater of ___________ dollars ($___________) or _____________________________________ DOLLARS ($____________) for each gross buildable square foot of density above 350,000 gross buildable square feet approved by City Council’s Third Reading of rezoning the Property.

3. TOTAL PURCHASE PRICE: The total purchase price shall be the Base Purchase Price plus the Additional Participation Purchase Price (“Total Purchase Price”).

4. DEPOSIT:  Within 48 hours after acceptance of this Offer the Purchaser shall pay a deposit of $2,000,000 in the form of a certified cheque or bank draft made payable to the Seller’s lawyer, Koffman Kalef LLP, in trust, to be held in an interest-bearing trust account with interest for the account of the Purchaser.  Within five business days after removal of the Seller’s Condition, the Purchaser shall pay in the form of a certified cheque or bank draft made payable to the Seller’s lawyer Koffman Kalef LLP an additional $4,000,000 to increase the deposit to $6,000,000.  The deposit and accrued interest will be applied towards the Purchase Price if the Purchaser completes the purchase of the Property in accordance with the terms hereof. 

5. TERMS AND CONDITIONS:  The Seller’s obligation to complete the sale of the Property is conditional upon the Seller obtaining from the British Columbia Minister of Education (the “Minister”) by January 29, 2016 written approval of the sale (the “Seller’s Condition”).  Upon acceptance of this Participation Offer, the Seller shall request the Minister’s approval and the Seller shall advise the Purchaser immediately upon receiving that approval.  If the Seller’s Condition is not satisfied by January 29, 2016, then the contract formed by acceptance of this Participation Offer (this “Contract”) shall terminate and the initial deposit and accrued interest shall be refunded to the Purchaser.  This Participation Offer is otherwise unconditional and includes the following terms: 

a. The Seller can only accept either one of the Purchaser’s base non-participation offers (Schedule A or B to the Request for Offers) or this alternate Participation Offer (Schedule C to the Request for Offers), or none of the Purchaser’s offers.

b. This Participation Offer is submitted in response to the Request for Offers.  The terms of the Request for Offers shall be superseded and replaced by this Contract.

c. The Purchaser shall submit by January 29, 2016, at the Purchaser’s sole risk and expense, a full and complete application to the City of Coquitlam to amend the Official Community Plan and rezone the Property for a mixed residential and park development.

d. The Purchaser commits to make all reasonable efforts to secure third reading approval to amend the Official Community Plan and rezone the Property for a mixed residential and park development by March 10, 2017.  

e. Once third reading approval to amend the Official Community Plan and rezone the Property has been obtained, then the Total Purchase Price payable by the Purchaser to the Seller on the Completion Date will be calculated in accordance with sections 1, 2 and 3 of this Participation Offer based on the maximum approved density, subject to adjustment as provided herein.  If third reading approval is not secured before the Completion Date, then on the Completion Date the Total Purchase Price payable by the Purchaser to the Seller shall be $_____________(“Total Before Approval Purchase Price”).  Regardless of whether the Purchaser obtains third reading approval for rezoning of the Property by the Completion Date, if before, on or within five years after the Completion Date City Council provides Third Reading approval of any rezoning for development on the Property or any part thereof, having a cumulative density that would result in a Total Purchase Price calculated in accordance with sections 1, 2 and 3 of this Participation Offer that exceeds the Total Before Approval Purchase Price paid to the Seller on the Completion Date, then the Purchaser shall upon City Council’s Third Reading approval of the relevant rezoning immediately pay to the Seller that excess amount as a post-closing adjustment to the Total Purchase Price.

f. The Purchaser may not carry out any servicing or other works in, on or under the Property prior to the Completion Date, other than for site investigation in accordance with all applicable laws. The Purchaser shall provide the Seller with details of any proposed investigation work, proof of insurance and a written indemnity, and obtain the Seller’s written permission, prior to carrying out any such work.

g. The Property is being sold “as is, where is” without any representations or warranties by the Seller whatsoever, including without limitation as to the land use approvals required and associated process to secure same, the potential development costs or the condition of the Property, including the environmental condition.  

h. This Participation Offer shall be irrevocable and open for acceptance until 5:00 pm on December 15, 2015.  The consideration from the Seller to the Purchaser in return for such irrevocability is the agreement by the Seller to consider this Participation Offer in accordance with the terms of the Request for Offers.

i. The Purchaser shall be responsible for any Purchaser’s real estate commissions, property transfer tax, GST and other tax payable in connection with all monies payable under this Contract.

j. The Purchaser shall at its own risk and expense obtain all land use approvals and subdivision(s) required to allow any intended use of the Property. The Seller will cooperate with the Purchaser to allow land use approval applications after acceptance and prior to completion, provided that the Seller will not be obligated to encumber or dispose of any portion of the Property prior to completion, or incur any expense or liability.  

6. COMPLETION:  The sale will be completed on or before March 22, 2017 (Completion Date) at the appropriate Land Title Office.

7. POSSESSION:  The Purchaser will have vacant possession of the Property at 12 noon on the Completion Date.

8. ADJUSTMENTS:  All adjustments both incoming and outgoing of whatsoever nature will be made as of the Completion Date.  The Purchaser will assume and pay all taxes, rates, local improvement assessments, fuel, utilities and other charges from, and including, the Completion Date.

9. TITLE:  Free and clear of all encumbrances except subsisting conditions, provisos, restrictions, exceptions and reservations, including royalties, contained in the original grant or contained in any other grant or disposition from the Crown, encumbrances registered or pending on the date of this Participation Offer, and encumbrances registered on the Completion Date that each of the Parties has in its discretion approved in writing.

10. TENDER:  Tender or payment of monies by the Purchaser to the Seller will be by a bank draft issued by or a cheque certified by a Canadian chartered bank under Schedule I of the Bank Act.

11. DOCUMENTS:  All documents required to give effect to this Contract will be delivered in registrable form where necessary and will be lodged for registration in the appropriate Land Title Office on or before the Completion Date.

12. TIME:  Time will be of the essence hereof, and unless the balance of the Purchase Price is paid on or before the Completion Date, the Seller may, at the Seller’s option, terminate this Contract, and, in such event the deposit or deposits paid by the Purchaser and all accrued interest will be retained by the Seller on account of damages, without prejudice to any other recourse or remedy.

13. PURCHASER FINANCING:  If the Purchaser is relying upon a new mortgage to finance the Purchase Price, the Purchaser, while still required to pay the Purchase Price on the Completion Date, may wait to pay the Purchase Price to the Seller until after the transfer and new mortgage documents have been lodged for registration in the appropriate Land Title Office, but only if, before such lodging, the Purchaser has: (a) made available for tender to the Seller that portion of the Purchase Price not secured by the new mortgage, and (b) fulfilled all the new mortgagee’s conditions for funding except lodging the mortgage for registration, and (c) made available to the Seller, a lawyer’s undertaking to pay the Purchase Price upon the lodging of the transfer and new mortgage documents and the advance by the mortgagee of the mortgage proceeds.

14. COSTS:  The Purchaser will bear all costs of the conveyance and, if applicable, any costs related to arranging a mortgage, and the Seller will bear all costs of clearing title as necessary.

15. PLURAL:  In this Contract, any reference to a party includes that party’s heirs, executors, administrators, successors and permitted assigns, singular includes plural and masculine includes feminine.

16. REPRESENTATIONS AND WARRANTIES:  There are no representations, warranties, guarantees, promises or agreements other than those set out in this Contract, all of which will survive the completion of the sale.

PURCHASER (__________________________)

_________________________________________
Authorized Signatory

Name, Title: ______________________________

The Seller hereby accepts the above Participation Offer.

Seller’s acceptance is dated 




.

THE BOARD OF EDUCATION OF
SCHOOL DISTRICT NO. 43 (COQUITLAM)

By:
_____________________________

_____________________________________________________________________________________

The Board of Education of School District #43 Coquitlam

RFO # 16-07S


Coronation Development Site
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