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DISCLAIMER:

The Ontario Real Estate Association (“OREA”) owns certain standardized forms that are commonly used in Onfario real estate
transactions (“OREA Standard Forms”), and a set of standard clauses (“Clauses”) for use with these forms.

In an effort to assist its members, OREA has prepared a set of annotated OREA Standard Forms (the “Annotated Forms”) providing
explanations of a general nature with respect to certain provisions contained therein. These Annotated Forms are provided for
personal educational purposes only and are not for commercial use. While great care and consideration is taken in researching and
creating these Annotated Forms, the explanations contained therein are for informational purposes only and are not to be relied upon
or construed as real estate, legal, accounting or other professional advice or a substitute thereof. The explanations are meant only
to be a general simple overview and are not meant to replace the full text and legal ramification of each Form and any provision,
paragraph or section therein.

Members are urged to seek legal advice on specific issues affecting them. These Annotated Forms are for
members’ personal educational use only and not for re-use or distribution to any third party. OREA makes
no representations or warranties with respect to the accuracy of the information contained in these Annotated
Forms.

© Ontario Real Estate Association 2023. All rights reserved.
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only. Any other use or reproduction is prohibited except with prior written consent of OREA.
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OREA ekt Assignment of Agreement

Association
of Purchase and Sale
Form 145

for use in the Province of Ontario

GENERAL USE: This form would be used to “sell” an Agreement of Purchase and Sale.

This is the date that the document is created. This date is used to identify this Offer.
This Assignment of Agreement of Purchase and Sale dated this ............. AY OF o 20...c...

The parties to the Assignment Agreement are set out below. The Assignor is the one who has the right to “sell” the Agreement of Purchase
and Sale and the Assignee is the one who is purchasing the Assignor’s interest in the Agreement of Purchase and Sale.
ASSIGNEE: ..ottt e ettt h ettt , agrees to purchase from

ASSIGINOR: ...ttt sttt et et et sh e et e Rkt e Rttt e e e Rt R et e ettt ettt ettt e et , the following

(Full legal names of all Assignors)

This Agreement identifies the legal description of the property that is the subject of the original Agreement of Purchase and Sale.
THE ASSIGNOR’S INTEREST IN THE REAL PROPERTY:

and having a frontage of ...........ociiiiiiiiiiiee more or less by a depth of

AN [EGAlly dESCrIDEA @S ... ..iiiiii ettt R bttt R ettt ettt ettt ettt as

(Legal description of land including easements not described elsewhere)

The purchase price noted is the total of the profit made by the Assignor and the price being paid under the original Agreement of Purchase
and Sale being assigned here.
PURCHASE PRICE: Dollars (CONS) w-vveveeemeeeeeeroeeeeeeeeeeeeeee

The deposit noted here is the amount paid by the Assignee with respect fo the Assignment Agreement only. This does not include the
deposit(s) made under the original Agreement of Purchase and Sale.
DEP O ST ASSIGNEE SUDMILS ... ettt ettt e e eas e e e bt s ea et et e e e ettt et e e nh e e en s e e An e oa et e e a e e e n e S n et e e ae e e st e et e et et eeenaeeen

(Herewith/Upon Acceptance/as otherwise described in this Agreement)

by negotiable cheque Payable 10 ..o i e “Deposit Holder” to be held in
trust pending completion or other termination of this Assignment agreement (“Assignment”) and to be credited toward the Purchase Price on completion. For
the purposes of this Assignment, “Upon Acceptance” shall mean that the Assignee is required to deliver the deposit to the Deposit Holder within 24 hours
of the acceptance of this Assignment agreement. The parties fo this Assignment hereby acknowledge that, unless otherwise provided for in this Assignment,
the Deposit Holder shall place the deposit in trust in the Deposit Holder’s non-interest bearing Real Estate Trust Account and no interest shall be earned,
received or paid on the deposit.

The paragraph below confirms that the purchase price above is the total amount of both the profit on this Agreement and the price paid on
the original Agreement of Purchase and Sale. Further for purposes of calculation it states that the numbers and amount with respect to this
assignment transaction are to be calculated and paid as set out in Schedule B.

The Assignee and Assignor acknowledge that the Purchase Price noted above includes both the purchase price the Assignor is
paying for the property as indicated in the Agreement of Purchase and Sale between the Assignor and the seller of the property
attached hereto as Schedule C, and also includes the amount being paid by the Assignee to the Assignor as payment for the
Assignment Agreement. The Assignee and Assignor agree that the funds for this transaction will be calculated and paid as set
out in Schedule B attached hereto and forming part of this Agreement.

There will be @ minimum of three (3] schedules to this Agreement.
Assignee agrees to pay the balance as more particularly set out in Schedules A and B attached.

Schedule A, B (Calculation of funds for this Agreement), C (Agreement of Purchase and Sale that is the subject of this Assignment),
............................................................................ attached hereto form(s) part of this Agreement.

1. IRREVOCABILITY: The party submitting the Offer to the other side agrees to allow the other side until that deadline to accept the Offer. The
submitting party is not permitted to withdraw their Offer prior to that time. The seal beside their signature shows that the submitting party
has received something of value for this irrevocable Offer.

1. IRREVOCABILITY: This offer shall be irrevocable by ...............ccoooioiiii until o onthe ..ooooviniinn.

day Of 1o 20 , after which time, if not accepted, this offer shall be null and void and
the deposit shall be returned to the Assignee in full without interest.
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ASSIGNMENT: This provision sets up the terms of assignment, particularly that the Agreement in Schedule C is being transferred to the
Assignee.

ASSIGNMENT: The Assignor agrees to grant and assign to the Assignee, forthwith all the Assignor’s rights, title and interest, in, under and to the
Agreement of Purchase and Sale attached hereto in Schedule “C”.

ASSIGNEE COVENANTS: This confirms that the Assignee has to perform the obligations under the original Agreement of Purchase and
Sale as if the Assignee were the original Buyer.

ASSIGNEE COVENANTS: The Assignee hereby covenants and agrees with the Assignor that forthwith upon the assignment of the Agreement of
Purchase and Sale it will assume, perform, comply with and be bound by, all obligations, warranties and representations of the Assignor as contained
in the Agreement of Purchase and Sale as if the Assignee had originally executed the Agreement of Purchase and Sale as buyer with the seller.

ASSIGNOR COVENANTS: This confirms that the Assignor has to right to transfer the original Agreement of Purchase and Sale. Further

that Schedule C contains a complete copy of the Agreement of Purchase and Sale. A promise not to change the original Agreement

without consent and that neither the Seller nor Buyer on the original Agreement have done anything to breach the Agreement.

ASSIGNOR COVENANTS: The Assignor covenants and represents that:

(a) the Assignor has the full right, power and authority to assign the prior Agreement of Purchase and Sale attached hereto as Schedule “C”
(the “Agreement of Purchase and Sale”) and the Assignor’s interest in the property;

(b) the Agreement of Purchase and Sale attached hereto as Schedule “C” is a full and complete copy thereof and has not been amended,
supplemented, terminated or otherwise changed in any way and is in good standing and has not previously been assigned.

() the Assignor will not amend the Agreement of Purchase and Sale without the Assignee’s prior written consent;

(d) after acceptance of this Assignment Agreement until the earlier of termination or completion of the Agreement of Purchase and Sale attached
hereto as Schedule “C”, the Assignor will not further assign the Agreement of Purchase and Sale.

(e) neither party to the Agreement of Purchase and Sale (Schedule C) has done any act in breach of the said Agreement of Purchase and Sale or
committed any omission with respect to the said Agreement of Purchase and Sale.

NOTICES: The Brokerages representing the parties are appointed agents for giving and receiving notice for their respective clients unless
there is multiple representation. Notice can be given in person, fax or by email. Once sent it is deemed to have been delivered.
NOTICES: The Assignor hereby appoints the Listing Brokerage as agent for the Assignor for the purpose of giving and receiving notices pursuant
to this Agreement. Where a Brokerage (Assignee’s Brokerage) has entered into a representation agreement with the Assignee, the Assignee hereby
appoints the Assignee’s Brokerage as agent for the purpose of giving and receiving notices pursuant to this Agreement. Where a Brokerage
represents both the Assignor and the Assignee (multiple representation), the Brokerage shall not be appointed or authorized
to be agent for either the Assignee or the Assignor for the purpose of giving and receiving notices. Any notice relating hereto or
provided for herein shall be in writing. In addition to any provision contained herein and in any Schedule hereto, this offer, any counter-offer, notice
of acceptance thereof or any notice o be given or received pursuant to this Agreement or any Schedule hereto (any of them, “Document”) shall
be deemed given and received when delivered personally or hand delivered to the Address for Service provided in the Acknowledgement below, or
where a facsimile number or email address is provided herein, when transmitted electronically to the facsimile number or email address, respectively,
in which case, the signature(s) of the party (parties) shall be deemed to be original.

(For delivery of Documents to Assignor) (For delivery of Documents to Assignee)

HST: Similar to any other real estate transaction it is important to get tax advice when representing the Assignor. An Assignee will most
likely insert “included in”.
HST: If the sale of the Property (Real Property as described above) is subject to Harmonized Sales Tax (HST), then such tax shall be

............................................................... the Purchase Price. If the sale of the Property is not subject o HST, Assignor agrees fo certify on or before
(included in/in addition to)

closing, that the sale of the Property is not subject to HST. Any HST on chattels, if applicable, is not included in the Purchase Price.

FUTURE USE: A standard provision highlighting that an Assignee is not entitled to get any special use for the property unless specified in
the Assignment Agreement.

FUTURE USE: Assignor and Assignee agree that there is no representation or warranty of any kind that the future intended use of the property by
Assignee is or will be lawful except as may be specifically provided for in this Assignment.

INSPECTION: Similar to the Agreement of Purchase and Sale, the Assignee acknowledges having had the opportunity fo inspect the
premises or review a set of plans or other documents.

INSPECTION: Assignee acknowledges having had the opportunity to inspect the property or the plans and documents for the property to be
constructed and understands that upon acceptance of this offer there shall be a binding Assignment agreement between Assignee and Assignor.

PLANNING ACT: The Planning Act, RSO, 1990 has a section that states if there is a problem with the transfer because of the statute, by
including this provision it allows the parties to pursue a remedy. The absence of this clause and the presence of a problem would render
the Agreement null and void from the beginning.

PLANNING ACT: Provided that this Assignment shall not be effective to create or convey an interest in the property unless and until the provisions
of the Planning Act RSO 1990 c. P13, as amended are complied with.

INITIALS OF ASSIGNEE(S): © INITIALS OF ASSIGNOR(S): ©
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RESIDENCY: This is the issue of capital gains and non-residents. If there is a profit being made the Assignor may have capital gains
exposure. If the Assignor is a non-resident it is necessary to follow the provisions of the clause to ensure that the Assignee does not incur
any liability.

RESIDENCY: (a) Subject to (b) below, the Assignor represents and warrants that the Assignor is not and on completion will not be a non-resident
under the non-residency provisions of the Income Tax Act which representation and warranty shall survive and not merge upon the completion of this
transaction and the Assignor shall deliver to the Assignee a statutory declaration that Assignor is not then a non-resident of Canada;

(b) provided that if the Assignor is a non-resident under the non-residency provisions of the Income Tax Act, the Assignee shall be credited towards
the Purchase Price with the amount, if any, necessary for Assignee to pay to the Minister of National Revenue to satisty Assignee'’s liability in respect
of tax payable by Assignor under the non-residency provisions of the Income Tax Act by reason of this sale. Assignee shall not claim such credit if
Assignor delivers on completion the prescribed certificate.

ADJUSTMENTS: While most of the adjustments are going to be those set out in the Schedule, there may be instances where there are
adjustments as set out in the clause. In any event the protocol for adjustments is detailed in this paragraph.

ADJUSTMENTS: Any rents, mortgage interest, realty taxes including local improvement rates and unmetered public or private utility charges and unmetered
cost of fuel, as applicable, shall be apportioned and allowed to the day of completion, the day of completion itself to be apportioned to Assignee.

PROPERTY ASSESSMENT: Where there is a new property for sale in most cases there will be a change in the property assessment after
the buyer has closed. This provision is similar to the one the Agreement of Purchase and Sale to notify the Assignee that such may occur.
PROPERTY ASSESSMENT: The Assignee and Assignor hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-assessed on an annual basis. The Assignee and Assignor agree that no claim will be made against the Assignee and
Assignor, or any Brokerage, Broker or Salesperson, for any changes in property tax as a result of a re-assessment of the property, save and except
any property taxes that accrued prior to the completion of this transaction.

TIME LIMITS: Time is important. The terms of this clause have been found in many court cases. It dictates that any requirements under the
Agreement must be completed by the time allocated.

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein
may be extended or abridged by an agreement in writing signed by Assignor and Assignee or by their respective lawyers who may be specifically
authorized in that regard.

TENDER: Where it appears that a transaction is not going to be completed, the courts have required that the parties be able to demonstrate
that they are “ready, willing and able” to complete.

TENDER: Any tender of documents or money hereunder may be made upon the Assignor or Assignee or their respective lawyers on the day set for
completion. Money shall be tendered with funds drawn on a lawyer’s trust account in the form of a bank draft, certified cheque or wire transfer using the
Lynx high value payment system as set out and prescribed by the Canadian Payments Act (R.S.C., 1985, c. C-21), as amended from time to time.

APPROVAL OF THE AGREEMENT: This is a significant component of the Assignment Agreement. In most cases where the subject of the
Assignment is an Agreement for new construction there will be a provision requiring the original Seller to consent.

APPROVAL OF THE AGREEMENT: In the event that consent to this Assignment is required to be given by the seller in the Agreement of Purchase
and Sale attached hereto in Schedule C, the Assignor will apply, at the sole expense of the Assignor, forthwith for the requisite consent, and if such
consent is refused, then this agreement shall be null and void and the deposit monies paid hereunder shall be refunded without interest or other penalty
to the Assignee.

AGREE TO CO-OPERATE: Since both the Assignor and the Assignee have an interest in the original Agreement of Purchase and Sale, in
order for the Assignment transaction to go smoothly it will be necessary for both parties to cooperate.

AGREE TO CO-OPERATE: Except as otherwise expressed herein to the contrary, each of the Assignor and Assignee shall, without receiving
additional consideration therefor, co-operate with and take such additional actions as may be requested by the other party, acting reasonably, in
order to carry out the purpose and intent of this Assignment.

DEFAULT BY SELLER: It is necessary to have a term that contemplates a default by the Seller on the original Agreement of Purchase and
Sale. This provision highlights that the Assignor shall not be liable in those circumstance.

DEFAULT BY SELLER: The Assignee and Assignor acknowledge and agree that if this Assignment Agreement is not completed due to the default of
the seller for the Agreement of Purchase and Sale (Schedule C) that is the subject of this Assignment, the Assignor shall not be liable for any expenses,
losses or damages incurred by the Assignee and this Assignment Agreement shall become null and void and all moneys paid by the Assignee under
this Assignment Agreement shall be returned to the Assignee in full without inferest.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: Similar to all agreement forms there is a provision stating that any information
provided to the parties is not meant fo be legal, tax or environmental advice.
LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the Brokerage is not

legal, tax or environmental advice.

CONSUMER REPORTS: The Consumer Reporting Act requires that prior to obtaining a credit check it is necessary to notify, in this case
the Assignee, in fen point bold type of same. Hence the clause you see in the Assignment Agreement.

CONSUMER REPORTS: The Assignee is hereby notified that a consumer report containing credit
and/or personal information may be referred to in connection with this transaction.

AGREEMENT IN WRITING: If something that is added to this agreement whether in a Schedule or otherwise is in conflict with the pre-set
clauses, then the added terms override the preprinted ones.

AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added to this Assignment (including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of
such conflict or discrepancy. This Assignment including any Schedule attached hereto, shall constitute the entire agreement between Assignee and
Assignor. There is no representation, warranty, collateral agreement or condition, which affects this Assignment other than as expressed herein. This
Assignment shall be read with all changes of gender or number required by the context.

INITIALS OF ASSIGNEE(S): © INITIALS OF ASSIGNOR(S): ©
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21. ELECTRONIC SIGNATURES: This provision ensures compliance with the Electronic Commerce Act in that it is necessary that the parties to
an agreement consent to the use of electronic signatures.

21. ELECTRONIC SIGNATURES: The parties hereto consent and agree fo the use of electronic signatures pursuant to the Electronic Commerce Act,
2000, S.O. 2000, c17 as amended from time to time with respect to this Agreement and any other documents respecting this transaction.

22. TIME AND DATE: Real estate has expanded beyond a local event. There are many transactions that have as a party someone from a
different jurisdiction. If that jurisdiction is in a different time zone the possibility exists of a misunderstanding of time and dates. To avoid
these issues this provision specifies that the time and date are to be governed by the location of the property.

22. TIME AND DATE: Any reference to a time and date in this Agreement shall mean the time and date where the property is located.

23. SUCCESSORS AND ASSIGNS: This is a standard provision in Agreements. To ensure that the Agreement survives a death, for example,
this clause sets out that heirs, executors and so on are bound by the terms of the Agreement.
23. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms herein.

As in other Agreements, the person signing should insert the date of the signature and the signature should be witnessed. Please note the seal.
It is evidence of consideration flowing to that party which has significance in binding that party to any promises that the party has made.
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

(Witness)

L O G

(Witness) (Assignee) (Seal) (Date)

There are a number of significant matters that are set out in this section. Firstly, the Assignor has agreed to the above Offer. Secondly, the
Assignor is directing their lawyer to pay to the brokerage with whom the Assignor has agreed to pay commission any unpaid balance of
commission plus Harmonized Sales Tax prior to paying the Assignor the balance.

I, the Undersigned Assignor, agree to the above offer. | hereby irrevocably instruct my lawyer to pay directly to the brokerage(s) with whom | have agreed
to pay commission, the unpaid balance of the commission together with applicable Harmonized Sales Tax (and any other taxes as may hereafter be
applicable), from the proceeds of the sale prior to any payment to the undersigned on completion, as advised by the brokerage(s) to my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

Hines e B B g
e e Y At T S B g
CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, | confirm this Agreement with all changes both typed
and written was finally accepted by all parties at .........ccoocooviiiiiiiiii, this

(Signature of Assignor or Assignee)

INFORMATION ON BROKERAGE(S)
LISHNG BIrOKEIGGE ...ttt ettt ettt ettt e bt e bt et eifetedtent et e Rt he e ekt en ettt ettt et anees
g 9 (Tel.No.)
............................................................................ I B
CO-OP/ASSIGNEE BrOKEITGE .......eiiiiieeiii ettt e btttk sb e et ee e seateeeeate e e e e e e et et e e et e e e be e
(Tel.No.)
............................................................................ e R
ACKNOWLEDGEMENT
| acknowledge receipt of my signed copy of this accepted Assignment | acknowledge receipt of my signed copy of this accepted Assignment
Agreement and | authorize the Brokerage to forward a copy to my lawyer. Agreement and | authorize the Brokerage to forward a copy to my lawyer.
T Y G % e T e
TP . @ 4 S A i
Address for SErvice ...o.iiiiiiiiiiiiiii et Address for SErvice .........oiiiiiiiiiiiiiii e
R . e M A G i s R
ASSIGNOI'S LAWYET ...ttt ASSIGNEE’s LAOWYET ...iiiiiiiiii i
AAress ..o AArESS ...
EMQIL <o EMQIl o
A R ey SR I R e o]
FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operating Brokerage shown on the foregoing Assignment Agreement:

In consideration for the Co-operating Brokerage procuring the foregoing Assignment Agreement, | hereby declare that all moneys received or receivable by me in connection
with the Transaction as contemplated in the MLS® Rules and Regulations of my Real Estate Board shall be receivable and held in trust. This agreement shall constitute a
Commission Trust Agreement as defined in the MLS® Rules and shall be subject to and governed by the MLS® Rules pertaining to Commission Trust.

DATED as of the date and time of the acceptance of the foregoing Assignment Agreement. Acknowledged by:

(Authorized to bind the Listing Brokerage) (Authorized to bind the Co-operating Brokerage)
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m Ontario Real Estate SchedUIQ A

Association
Form 145 Assignment of Agreement of Purchase and Sale

for use in the Province of Ontario

This Schedule is attached to and forms part of the Assignment of Agreement of Purchase and Sale between:
ASSIGINEE: ...........o oo , and
ASSIGINOR: ... e et e ettt e e e oo Eh ettt e e e e oot bttt e e e e e et b b ettt e e e e e et at et et e ee e e ettt e eeeeeaanae

for the PUrchase AN sAlE OF ..o ettt ettt he bt et ettt ettt

Schedule A contains the balance due on completion provision which states that the balance is to be paid to the Assignor to held in trust
pending completion between the Assignee and the original Seller on the Agreement of Purchase and Sale attached as Schedule C.

BALANCE OF PAYMENT UNDER THIS ASSIGNMENT AGREEMENT: The Assignee will deliver the balance of payment for this Assignment
Agreement as more particularly set out in ltem 6. on Schedule B, subject to adjustments, with funds drawn on a lawyer’s trust account in the form of a
bank draft, certified cheque or wire transfer using the Lynx high value payment system as set out and prescribed by the Canadian Payments Act (R.S.C.,
1985, c. C-21), as amended from time to time, to the Assignor prior to completing the transaction in the Agreement of Purchase and Sale attached hereto
as Schedule “C” to be held in trust without interest pending completion or other termination of the Agreement of Purchase and Sale attached hereto as

Schedule “C”.

This form must be initialled by all parties to the Assignment of Agreement of Purchase and Sale.
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m Ontario Real Estate SchedUIQ B

Association
Form 145 Assignment of Agreement of Purchase and Sale

for use in the Province of Ontario

This Schedule is attached to and forms part of the Assignment of Agreement of Purchase and Sale between:
ASSIGNEE:

ASSIGNOR:

for the purchase and sale of

The Assignee and Assignor agree that the calculation of funds to be paid for this Assignment Agreement, subject to adjustments, is as set out in the following
ltems:

Schedule B contains the amounts upon which the Assignment transaction is based. The total price being paid is in blank number 1.
Number 2 contains the amount that was agreed to on the Agreement of Purchase and Sale attached as Schedule C. Number 3 is (are)
the deposit(s) that were paid under the original Agreement of Purchase and Sale that are to be reimbursed to the Assignor. Number 4 is
the profit being made on the Assignment Agreement. Number 5 is the deposit that was paid under the Assignment Agreement (not the
reimbursed deposits in 3.). Number 6 is balance left to paid under the clause in Schedule A.

1. Total Purchase Price including the original Agreement of Purchase and Sale

and this Assignment Agreement: $
2. Purchase Price of original Agreement of Purchase and Sale as indicated

in Schedule C: $
3. Deposit(s) paid by Assignor fo the seller under the original Agreement of Purchase

and Sale as indicated in Schedule C, to be paid by the Assignee fo the Assignor $

as follows:

(Upon acceptance of this Assignment Agreement and receipt of consent to assign from original seller, if applicable/Upon final closing of original
Agreement of Purchase and Sale and this Assignment Agreement/As otherwise described here or elsewhere in this Agreement)

4. Payment by Assignee to Assignor for this Assignment Agreement: $
5. Deposit paid under this Assignment Agreement (in accordance with Page 1 of this

Assignment Agreement): $
6. Balance of the payment for this Assignment Agreement: $

INITIALS OF ASSIGNEE(S): © INITIALS OF ASSIGNOR(S): ©
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