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[1] These reasons concern two actions involving a common central issue: 

whether the plaintiff, Intergulf Investment Corporation (“Intergulf”), in Action S160215 

entered into binding and enforceable contracts for the sale and purchase of three 

properties (collectively the “Properties”) from the defendants, Dr. Ali-Reza Kazemi 

(“Dr. Kazemi”) and his numbered company, the defendant 0954704 B.C. Ltd. (the 

“Numbered Company”). Dr. Kazemi is the sole shareholder of and had signing 

authority on behalf of the Numbered Company. 

[2] The plaintiff, Lions Gate Village Project Ltd. (“Lions Gate”), is the assignee of 

two of the contracts from Intergulf and has brought action S160308 against 

Dr. Kazemi and the Numbered Company seeking similar relief to that claimed by 

Intergulf. 

[3] Intergulf and Lions Gate are real estate developers who were interested in 

purchasing the Properties for development purposes (collectively, the “plaintiffs”).  

[4] Dr. Kazemi is a medical doctor who holds various properties in his own name 

and in the Numbered Company’s name for the purposes of investment. 

[5] The Properties at issue are residential houses located in North Vancouver to 

the east of Capilano Road and north of Marine Drive, in an area that the City of 

North Vancouver has designated for development. The Properties are located at 

1901 Glenaire Drive (“1901”); 1927 Glenaire Drive (“1927”); and 1974 Belle Isle 

Place (“1974”), all of North Vancouver. Dr. Kazemi owned 1927 and the Numbered 

Company owned 1901 and 1974. 

[6] The plaintiffs seek rectification of the contracts for purchase and sale of the 

Properties to replace uncorrected references to “Development” with “Investment” 

and to add to add the word “thousand” to the written purchase price so that it reads 

“one million one hundred and fifty thousand dollars; declarations that valid and  

legally binding contracts of sale and purchase for the Properties were entered into 

between Intergulf and Dr. Kazemi and/or the Numbered Company; specific 

performance of the contracts; and alternatively, damages, interest and costs.  
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Background 

[7] Dr. Kazemi is actively involved in a number of real estate investment 

properties. At the time the issues arose in this case he owned some 25 properties 

and was in the process of purchasing a small strip mall in Horseshoe Bay. He was 

seeking ways in which to finance that purchase.  

[8] Mr. Moghadasian is a realtor who, at the time, worked for Royal LePage at its 

office in downtown Vancouver, City Centre, and, at the same time, ran a property 

management business. Mr. Moghadasian had a close working relationship with 

Dr. Kazemi, acting as a property manager for one of Dr. Kazemi’s properties and 

advising him on various real estate matters. 

[9] In early 2015, Dr. Kazemi, acting on the advice of Mr. Moghadasian, decided 

to “test the market” to see if he could sell the Properties to raise funds for the 

financing of the Horseshoe Bay strip mall. He authorized Mr. Moghadasian to try to 

find a buyer for the Properties. Mr. Moghadasian knew Mr. Gibson, another realtor 

with the Royal LePage City Centre office, and knew that Mr. Gibson had a 

connection with Intergulf. 

[10] At some stage in early 2015, likely on January 30, Mr. Gibson and 

Mr. Moghadasian met Mr. Ron Sydor, the Vice President of Real Estate Acquisition 

of Intergulf, and Mr. Hareesh Sara, the President of Intergulf, at the site of the 

Properties to view them and to discuss Intergulf’s interest in acquiring them for 

condominium or townhouse development purposes.  

[11] On February 4, 2015, Dr. Kazemi entered into three Exclusive Listing 

Contracts relating to the Properties with Royal LePage City Centre appointing 

Mr. Moghadasian and Mr. Gibson as the “designated” and “sole” agents in respect of 

the marketing and sale of the Properties. The listing contracts provided a 

commission would be paid of 7% on the first $100,000 and 2.5% on the balance of 

the sale price of each of the Properties. Each listing contract contained a Limited 

Dual Agency provision: 

Where the Seller and the prospective buyer have consented to the 
Designated Agent acting as their limited dual agent, the Designated Agent’s 
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duties will be modified by the limitations described in the brochure published 
by the British Columbia Real Estate Association entitled Working with a 
Realtor®. 

[12] On February 6, 2015, each of Dr. Kazemi, Mr. Moghadasian and Mr. Gibson 

signed the “Working with a Realtor (Designated Agency)” form which contained the 

realtors’ responsibilities when representing both the seller and the buyer of property.  

[13] The idea underlying the documents was that Mr. Moghadasian would 

represent Dr. Kazemi and Mr. Gibson would determine whether Intergulf was 

interested in purchasing the Properties and if so, at what price. Mr. Gibson would 

prepare and present Intergulf’s offers to Dr. Kazemi through Mr. Moghadasian. 

[14] Mr. Gibson was instructed by Intergulf to prepare offers to purchase the 

Properties. He did so and provided the documents to Intergulf to review. When he 

drafted the documents Mr. Gibson wrote the purchaser’s name as Intergulf 

Development Corporation (“Development”) rather than the intended and proper 

corporate name, Intergulf Investment Corporation. The reason he used Development 

was because that was the name noted on a business card used by Mr. Sydor. 

[15] Mr. Sara reviewed the draft offers over the next several days. He noticed and 

changed “Development” to “Investment” in places where the former was named as 

purchaser but he missed several such places.  

[16] On February 6, 2015, Intergulf signed three offers (in the form of Contracts of 

Purchase and Sale) offering $1,050,000 for each of 1901 and 1927 and $1,090,000 

for 1974. The completion date in each of the offers was July 15, 2016. Each was 

open for acceptance to February 13, 2015. At the same time that Mr. Sara signed 

the offers, he signed Limited Dual Agency agreements collectively for all the 

properties and individually for each property naming Royal LePage City Centre as 

the brokerage, Dr. Kazemi and the Numbered Company as sellers, “Development” 

as the purchaser and Mr. Moghadasian and Mr. Gibson as the designated agents. 

Mr. Sara corrected the name of the buyer on the 1901 contract from “Development” 

to “Investment” on page 1 and corrected the three signatures page on the 

addendum, initialling all changes, but did not change the name on the signature line 
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on page 4/7 (which read “Development”). For the 1927 contract, Mr. Sara changed 

the name of the buyer from “Development” to “Investment” on page 1, the name on 

the signature line on page 4/7, and the name on the three signature pages on the 

addendum, initialling all changes. For the 1974 contract, Mr. Sara changed the name 

on the signature line on page 4/7 from “Development” to “Investment” and on a ll 

three signature pages on the addendum, and initialled all changes, but did not 

change the name on the first page on the “BUYER” line.  

[17] I note at this point in these reasons that the defendants, in partial defence to 

the plaintiffs’ claims, rely on the error in referring to the purchaser as “Development” 

in parts of each of the offers. 

[18] Dr. Kazemi did not respond to Intergulf’s offers by February 13, 2015. It would 

appear from the evidence that Mr. Moghadasian and Mr. Gibson were not in contact 

with each other again until February 19, 2015, when Mr. Moghadasian advised 

Mr. Gibson that Dr. Kazemi sought an additional $100,000 for each of the Properties 

and an earlier closing date. 

[19] On February 19, 2015, using and amending the same forms (the “Contract for 

Purchase and Sale” forms) upon which Intergulf had made its offers, Dr. Kazemi 

offered to sell the Properties to Intergulf by increasing the price on each by $100,000 

and advancing the completion date on each to November 14, 2015. 

Mr. Moghadasian wrote in the changes on the Intergulf offer forms and Dr. Kazemi 

signed and initialed the changes including the changes made to correct Intergulf’s 

name from “Development” to “Investment” in those places Mr. Sara had made the 

change on the original offer. 

[20] The price sought for 1901 was $1,150,000, the deposit sought was $50,000 

and the completion date was November 14, 2015; the offer to sell 1927 was for the 

same amount, the deposit was the same and the completion date was November 

15, 2015; and the offer to sell 1974 was $1,190,000 with a deposit of $25,000 and a 

completion date of July 14, 2016. All three offers were open for acceptance until 

February 20, 2015. All three acknowledged the Dual Agency relationship with 

Mr. Moghadasian and Mr. Gibson.  
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[21] In writing the prices for each property on the offer, Mr. Moghadasian correctly 

wrote the price in numbers but incorrectly in writing. For 1901 he wrote under 

purchase price “One Million One Hundred and Fifty” and immediately adjacent 

wrote, “$1,150,000”; for 1927 he wrote the same and for 1974 he wrote “One Million 

One Hundred Thousand” and immediately adjacent thereto “$1,190,000.” 

[22] Dr. Kazemi initialed the changes he had made to Intergulf’s original offers, 

including the price changes and the changes from Intergulf “Development” to 

“Investment”, and signed the offers on behalf of himself and the Numbered 

Company. 

[23] The offers from Dr. Kazemi were sent by Mr. Moghadasian to Mr. Gibson on 

February 19, 2015. The relevant portions of the e-mail read: 

With the other 2 email, I’ve attached all the signed counters from the Dr. for 
Glenaire properties…you can keep it open till Monday if they need time. I 
wouldn’t be able to meet the Dr. until Tuesday anyways as he is fairly booked 
and very hard to get a hold of (other than 7am at the hospital!) 

[Emphasis added.] 

[24] Mr. Moghadasian testified he made reference to Monday (February 23, 2015) 

because he was aware Dr. Kazemi was assisting in surgery at St. Paul’s Hospital 

from approximately 8 a.m. in the morning to 6:30 p.m. in the evening that day and 

that it would be very hard to discuss the transaction with him or to get hold of him. 

[25] Mr. Gibson reviewed the offers with Mr. Sydor and Mr. Sara at Intergulf’s 

offices at about 10 a.m. on the morning of February 20, 2015. Mr. Sara accepted the 

offers by initialing the changes made by Mr. Moghadasian on the instructions of 

Dr. Kazemi. He testified when he did so he did not notice the errors made in the 

written description of the purchase prices for each property. Mr. Sydor testified the 

meeting was at 10 a.m. and lasted for about 45 minutes. Mr. Sara said when he 

joined the meeting, he was there for “no more than 10 to 15 minutes” and he left 

after initialling the changes made to the documents.  

[26] Mr. Gibson testified that he left Intergulf’s office about 11 a.m. and that he 

telephoned Mr. Moghadasian to tell him Intergulf had accepted the offers and also 
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telephoned his wife to tell her he had completed the sale. He said he then took the 

accepted offers to the Royal LePage City Centre brokerage office.  

[27] Mr. Gibson testified that after another telephone conversation with 

Mr. Moghadasian to confirm Intergulf had accepted the offer, in which 

Mr. Moghadasian requested he give copies to his assistant so he could do his own 

“deal sheet,” Mr. Gibson made a photocopy of the accepted offers and placed them 

in Mr. Moghadasian’s mail box or “cubby box”. He testified that this second 

telephone conversation with Mr. Moghadasian took place shortly before 1 p.m.  

[28] Mr. Gibson produced a record of telephone calls made to and from his 

cellphone number from his service provider showing the time of calls he made and 

received, the phone numbers from which or to which the calls were made and the 

duation of the calls. The records substantiated the calls he said he made. 

[29] Intergulf drew deposit checks on the Properties on February 25, 2015, well 

before the required date for paying such deposits and paid those deposits to Royal 

LePage on March 2, 2015. Mr. Moghadasian was advised of the deposits were 

being made by an email from Mr. Gibson on February 27, 2015. 

[30] Intergulf sought to inspect the Properties and to obtain tenant information in 

order to remove the subject clauses. At or about the same time Intergulf sought to 

explore whether Dr. Kazemi would be prepared to add a fourth property, 1979 

Glenaire Drive (“1979”), in exchange for “dumping” 1901 from the agreements to buy 

the Properties.  

[31] On March 4, 2015, Intergulf made an offer to purchase1979 for $1,150,000 

with a deposit of $25,000 and a completion date of July 14, 2016. The offer 

contained an agency disclosure that the seller had an agency relationship with both 

Mr. Gibson and Mr. Moghadasian pursuant to the Working with a Realtor brochure. 

The offer contained no acceptance by date. Mr. Gibson again described the buyer 

as “Development” and Mr. Sara, when signing the offer, changed “Development” to 

“Investment” in all but one section of the offer. The offer was sent to 

Mr. Moghadasian by email on March 5, 2015. Mr. Moghadasian responded March 8, 
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2015 that he would “try to get a counter” and wrote “the offers that are coming in for 

all Glenaire properties ... they all start from $1,230,000 and $1,250,000”. 

[32] On June 5, 2015, Mr. Moghadasian requested Mr. Gibson forward him “the 

paperwork” relating to 1901 and 1927. Mr. Gibson did so by email in late August, 

2015. 

[33] On July 3, 2015, Intergulf made a revised offer on 1979, advancing the 

closing date to November 12, 2015 but reducing the offer price to $1,050,000, with a 

deposit of $25,000. The offer was open for acceptance to July 6, 2015. Importantly, 

the offer contained the following Sellers Terms contained in an Addendum: 

3.1  It is a fundamental term of this contract that the completion date for 1974 
Belle Isle be changed from July 14, 2016 to November 12, 2015. Possession 
and adjustment for 1974 Belle Isle be changed from July 15, 2016 to 
November 13, 2015. Reference contract February 6, 2015 

3.2  It is a fundamental term of this contract that the completion date for 1927 
Glenaire be changed from November 15, 2015 to November 12, 2015. 
Possession and adjustment for 1927 Glenaire be changed from November 
16, 2015 to November 13, 2015. Reference contract February 6, 2015 

[34] The offer contained the following provision at clause 23: 

This offer, or counter-offer, will be open for acceptance until 6:00 o’clock Pm. 
on July 6, yr 2015 … and upon acceptance of the offer, or counter-offer, by 
accepting in writing and notifying the other party of such acceptance, there 
will be a binding Contract of Purchase and Sale on the terms and conditions 
set forth. 

[35] Dr. Kazemi, on behalf of the Numbered Company, made a counter-offer 

regarding 1979, the terms of which, in my view, are significant (the “1979 counter-

offer”). The 1979 counter-offer was made by hand writing amendments on Intergulf’s 

revised offer of July 3, 2015 and contained several new addenda. The 1979 counter-

offer was for a sales price of $1,400,000 with a completion date of September 1, 

2015. The 1979 counter-offer was open for acceptance until July 14, 2015. 

[36] The actual 1979 counter-offer contained in the documents at trial is a 

confusing document at first glance. The first six pages, numbered 1/6 to 6/6 are 

dated July 3, 2015: the last three pages, numbered 5/7 to 7/7 are dated July 7, 2015. 

Page 6/6 contains clauses 3.1 and 3.2 cited earlier in these reasons at para 34, 
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although in clause 3.2, the dates have been crossed out from November 12, 2015, 

and November 13, 2015, and the dates “Sep 2” and “Sep 1” have been written in. 

[37] Pages 6/7 and 7/7 contain these clauses: 

3.1  It is a fundamental term of this contract that the completion date for 1974 
Belle Isle be changed from July 14, 2016 to November 12, 2015. Possession 
and adjustment for 1974 Belle Isle be changed from July 15, 2016 to 
November 13, 2015. Referrence [sic] contract February 6, 2015 

3.2  It is a fundamental term of this contract that the completion date for 1927 
Glenaire be changed from November 15, 2015 to November 12, 2015. 
Possession and adjustment for 1927 Glenaire be changed from November 
16, 2015 to November 13, 2015 [crossed out and September 2 written in its 
place, change initialed by one party]. Reference contract February 6, 2015 

3.3  It is a fundamental term of this contract, that upon acceptence [sic] of this 
offer the Buyer will withdraw the accepted offer for 1901 Glenaire (Reference 
contract February 6, 2015) and notify in writing to the Seller that the subjects 
for 1901 Glenaire will not be removed on or before July 15, 2015 and will not 
proceed with the purchase of 1901 Glenaire 

[38] Pages 1/6 to 6/6 contain the signature of both Mr. Sara and Dr. Kazemi. 

Pages 5/7 to 7/7 contain only Dr. Kazemi’s signature on behalf of the Numbered 

Company. 

[39] The 1979 counter-offer was not accepted. On July 23, 2015, Intergulf made 

another offer on 1979. The offer was for $1,100,000 with a deposit of $60,000, a 

completion date of September 14, 2015 and an expiry date of July 31, 2015. The 

offer contained the following “Sellers terms”: 

3.1  It is a fundamental term of this contract that the completion date for 1974 
Belle Isle be changed from July 14, 2016 to September 14, 2015. Possession 
and adjustment for 1974 Belle Isle be changed from July 15, 2016 to 
September 15, 2015. Reference contract February 6, 2015 

3.2  It is a fundamental term of this contract that the completion date for 1927 
Glenaire be changed from November 15, 2015 to September 14, 2015. 
Possession and adjustment for 1927 Glenaire be changed from November 
16, 2015 to September 15, 2015. Reference contract February 6, 2015 

3.3  It is a fundamental term of this contract that the completion date for 1901 
Glenaire be changed from November 15, 2015 to September 14, 2015. 
Possession and adjustment for 1901 Glenaire be changed from November 
16, 2015 to September 15, 2015. Reference contract February 6, 2015 
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[40] On October 13, 2015, Dr. Kazemi sent an email to the manager of the Royal 

LePage City Centre office regarding the Properties and the deposits made by 

Intergulf, asserting there were no “binding contracts” for the purchase and sale of 

1901, 1927 and 1974. The letter reads: 

Dear Sir: 

RE: 1901 and 1927 Glenaire Drive, and 1974 Belle Isle Place; all of North 
Vancouver 

I was recently informed by Mr. Mohammad Amin Moghadasian (formerly with 
your firm) that you are continuing to hold deposits for Intergulf Developments 
(as Buyer) relating to some purported contracts of sale on my properties as 
listed above. Sometime ago I was told by Mr. Moghadasian that the deposits 
were sent back to Intergulf as the contracts were deemed non-binding. 

I am upset about uncertainties and confusion that you and Intergulf are 
causing me in relation to how I may deal with my properties by continuing to 
hold deposits. I want to make it clear that (as owner of the above mentioned 
properties) it always was, and continues to be my position, that there were 
never any binding contracts of purchase and sale created between myself (or 
my companies) and Intergulf Developments or any of their related 
companies. In fact, I was surprised deposits were ever even taken from this 
buyer, by your firm, in the first place. 

Please send me copies of the purported contracts and statement of status of 
any deposits that you hold by 5:00 p.m. on Tuesday October 13, 2015. I 
hereby ask you to return any such deposits to Intergulf immediately. I will 
seek further legal advice accordingly. My email address is [deleted].  

Respectfully, 

Ali-Reza Kazemi. 

PS. Please CC: Michael Gibson and Intergulf Developments.  

[41] Both Intergulf and Lionsgate tendered closing documents pertaining to the 

purchase and sale of the Properties to Dr. Kazemi and the Numbered Company, 

through his and its solicitor, and advised they were ready, willing and able to 

proceed with the purchases of the Properties. Both plaintiffs were advised by the 

defendants they would not proceed with the closing as the defendants considered 

there were no valid contracts in existence between the plaintiffs and Dr. Kazemi or 

the Numbered Company, as the defendants considered that Intergulf failed to accept 

the counter-offers within the stipulated time frame.  
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[42] These proceedings were commenced by Intergulf on January 8, 2016, 

claiming (as subsequently amended) rectification of the contract for the purchase of 

1901 to replace references to “Development” with “Investment”, to rectify the written 

purchase prices and to seek specific performance of the contract or alternatively 

damages. Lionsgate commenced parallel proceedings relating to 1927 and 1974. 

Evidence of Mr. Moghadasian 

[43] The evidence of Mr. Moghadasian differed significantly from that of 

Mr. Gibson concerning Intergulf’s acceptance of Dr. Kazemi’s counter-offers. 

[44] Mr. Moghadasian testified at the time of the transactions in the present case 

he managed some 16 properties for Dr. Kazemi, but had only acted for him once 

before, on the purchase of the Horseshoe Bay strip mall when Dr. Kazemi made an 

offer to purchase it in November 2014. Mr. Moghadasian was familiar with 

Dr. Kazemi’s real estate investments, including the Properties, and recommended to 

him that he should consider selling them to assist in financing the Horseshoe Bay 

purchase. 

[45] Mr. Moghadasian said he commenced marketing the Properties through a 

web site and discussions with other brokers and there were a number of brokers, 

including Mr. Gibson, who said they had clients who were interested in them. 

[46] He testified he asked Mr. Gibson to prepare offers for the Properties and 

Mr. Gibson did so, as well as providing him with Exclusive Listing Agreements for 

the Properties. Mr. Moghadasian said he advised Dr. Kazemi to sign the listing 

agreements and the Limited Dual Agency Agreement, explaining to him that the 

documents permitted Mr. Gibson to bring offers to him; that he and Mr. Gibson 

worked from the same office; and that was why the latter agreement was required.   

[47] Mr. Moghadasian said Dr. Kazemi did not accept the first offers and allowed 

the expiry date to pass. He testified Mr. Gibson did communicate with him via text, 

asking him “how it was coming”. Mr. Moghadasian testified he did not respond until 

February 19, 2015. He said Dr. Kazemi was receiving other offers and wanted to 

“test the waters to see how much we can get for the Properties”. 

20
17

 B
C

S
C

 4
30

 (
C

an
LI

I)



Intergulf Investment Corporation v. 0954704 B.C. Ltd. Page 12 

 

[48] Mr. Moghadasian testified Dr. Kazemi wanted another $100,000 for each 

property and that he asked Mr. Gibson to prepare new contracts, but Mr. Gibson 

suggested that Dr. Kazemi use the original Intergulf offer forms which he did. 

Mr. Moghadasian testified he made changes to the original Intergulf offers which 

Dr. Kazemi initialled and signed. Mr. Moghadasian then emailed them to Mr. Gibson. 

The new offer expiry dates were Friday, February 20, 2015 at 1:00 p.m for 1901 and 

6:00 p.m. for 1927 and 1974.  

[49] Mr. Moghadasian testified that he did not hear from Mr. Gibson and he did not 

receive documents in his mail slot on February 20. When asked if he spoke to 

Mr. Gibson on the phone on February 20, Mr. Moghadasian said he could not 

remember. He was then referred to his cellular telephone records which did not 

show a telephone call from Mr. Gibson on February 20.  

[50] Mr. Moghadasian testified that following February 20, he met with Dr. Kazemi 

to discuss offers he had received from brokers. He testified Dr. Kazemi asked him if 

he had heard from Intergulf and he responded he had not. 

[51] He testified he did not hear from Mr. Gibson until he spoke with him a number 

of days later and asked him as to the status of the Intergulf offers and advised him 

that Dr. Kazemi had received other offers. He said Mr. Gibson responded that the 

contracts had been done and he would send them to him. He said this was the first 

time he had heard of the contracts being signed. He said he never did receive the 

documents from Mr. Gibson. Mr. Moghadasian testified Dr. Kazemi received an offer 

to purchase 1927 from Citimark Properties Corp in the amount of $1,230,000 (the 

“Citimark offer”) on February 22, 2015. Citimark was another real estate developer 

looking to acquire property in the area. Citimark’s offer was dated February 20, 

2015. The offer was e-mailed by Citimark to Dr. Kazemi on February 22, 2015.  

[52] Mr. Moghadasian acknowledged Dr. Kazemi sent him the Citimark offer and 

that he forwarded the offer to Mr. Gibson on February 24, 2015. Mr. Moghadasian 

acknowledged receiving a text from Mr. Gibson on February 24 which read: “Hey 

Moe did you get the Intergulf contract completed?”  He testified he did not respond 
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to Mr. Gibson. In my view, Mr. Gibson’s text is consistent with his evidence he had 

sent the accepted Intergulf contracts to Mr. Moghadasian on February 20.  

[53] Mr. Moghadasian said when he received copies of Intergulf’s deposit cheques 

he showed them to Dr. Kazemi, who asked him why he had received deposits if 

there was no contract. He said Dr. Kazemi asked him to return the deposits. He 

testified he spoke to the managing broker of Royal LePage who told him he would 

require the consent of both parties to the release of the deposits. Mr. Moghadasian 

said he took no steps to pursue obtaining a consent but that he continued to ask 

Mr. Gibson for copies of the contracts but did not receive them.  

[54] In cross-examination Mr. Moghadasian agreed he knew Dr. Kazemi would be 

busy and unavailable on February 19, 2015, and that he or Mr. Gibson had no way 

of contacting him that day and that was the reason he advised Mr. Gibson the offers 

were open to the following Monday, February 23. He agreed he could have been in 

the Royal LePage office on February 20 and that he generally went into the office 

every day. He could not explain Royal LePage’s Sales Report for the Properties 

which showed “Acceptance” as “02/20/15”. He agreed he spoke with Mr. Gibson 

twice on February 23 and Mr. Gibson told him the offers had been accepted by 

Intergulf and the documents signed. He agreed he did not text or e-mail Mr. Gibson 

asking him to return the deposit cheques when he said Dr. Kazemi asked him to 

have them returned.  

[55] Mr. Moghadasian, referring to an offer received for an additional fourth 

property, 1979, and the subsequent 1979 counter-offer made by Dr. Kazemi, 

suggested that pages 5/7 to 7/7 of that counter-offer did not originate from his office. 

I do not accept Mr. Moghadasian’s evidence that pages 5/7 to 7/7 of the 1979 

counter-offer did not originate from his office. It became apparent during his cross-

examination that they did when a scanned copy of the documents which was sent 

from his office was produced to him. 

20
17

 B
C

S
C

 4
30

 (
C

an
LI

I)



Intergulf Investment Corporation v. 0954704 B.C. Ltd. Page 14 

 

Dr. Kazemi 

[56] Dr. Kazemi described the lower Capilano area where the Properties were 

located as an enclave of 37 single family unit houses, most of which were 50 to 60 

years old. There were a series of plans to assemble residential properties and 

redevelop the area. He had bought into the area in late 2012, recognizing the 

development potential.  

[57] Dr. Kazemi had known Mr. Moghadasian for a number of years. 

Mr. Moghadasian worked for him as a property manager on a number of properties. 

He knew Mr. Moghadasian was also a realtor and he used him to assist in the 

purchase of the Horseshoe Bay strip mall which he ultimately bought in March 2015. 

He needed refinancing for the project and Mr. Moghadasian recommended he sell 

the Properties. Dr. Kazemi said he was not really interested in selling but 

Mr. Moghadasian “insisted we explore the market”. He said he had never met 

Mr. Gibson and that his only understanding of Mr. Gibson’s role came from 

Mr. Moghadasian. He understood from Mr. Moghadasian that Mr. Gibson was a 

realtor who worked for Intergulf.  

[58] Dr. Kazemi testified he had much interest in the Properties. He said he signed 

the listing agreement with Mr. Gibson’s name on it as he understood that in his role 

with Intergulf, Mr. Gibson would be bringing offers to Mr. Moghadasian, and that he 

should sign the forms to enable him to negotiate. He signed the “Working with a 

Realtor” document and the Limited Agency Dual Agency Agreements as he was 

asked to by Mr. Moghadasian. He said he was told the documents were part of the 

process of getting offers and Mr. Moghadasian’s ability to work as Dr. Kazemi’s 

realtor. 

[59] Dr. Kazemi said he was not interested in the offers he originally received from 

Intergulf: that the prices were too low and accordingly he did not respond to them. 

He said the offers he sent back raising the asking price by $100,000 were simply to 

get the attention of Intergulf. He said he used the expired documents (Intergulf’s 

original offers to purchase the Properties) “as a proposal” and he was expecting a 

“proper” offer so he could consider his response. He said his plan was to see what 
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the prices and terms would be and then speak to his wife to discuss including a 

fourth house in a package to sell together. He testified he could then have a chance 

to “finalize the price when the offer came back from Intergulf”. 

[60] Dr. Kazemi agreed he approved Mr. Moghadasian keeping the time for 

acceptance of the offer open to Monday, February 23, 2015. 

[61] Dr. Kazemi testified that over the weekend he received other offers, one of 

which was in the amount of $1,230,000 with no commission payable and the offeror 

indicated interest in purchasing a fourth house (the Citimark offer). He passed this 

offer on to Mr. Moghadasian; he said he did so on February 24, 2015. He testified 

that by that date no one had told him Intergulf had accepted the “proposals” and 

when he asked Mr. Moghadasian he was told there was “no news”. He said he did 

not ask Mr. Moghadasian to follow up with Intergulf as he “was really not interested 

… there was no reaction to my proposal and now I had knowledge of higher price, 

no commission and fourth house”.  

[62] Dr. Kazemi testified the next thing that happened was that he became aware 

Intergulf had made the deposits on the Properties. He said he immediately instructed 

Mr. Moghadasian to send the deposits back to Intergulf as he had no contracts with 

them. He testified that Mr. Moghadasian agreed to do this and later told him he had 

sent the cheque to Intergulf’s lawyers. He said he did not follow up further. 

[63] Dr. Kazemi recalled receiving the offer on a fourth house, 1979, from Intergulf 

on March 4, 2015. He recalled meeting with Mr. Moghadasian in the parking lot of 

the hospital where he was working during what he described as a short break 

immediately before he was to go into the operating room. He regarded the offer “as 

a letter of intent, no more”. By letter of intent he testified he meant it was intended “to 

get the attention of Intergulf and to get proper offers”. He testified he was not 

interested in selling the house and that Mr. Moghadasian suggested the price and a 

shorter term but that he considered the offer an attempt to revive the former expired 

contract. Dr. Kazemi acknowledged initialling and signing the documents but testified 

“I left it to him [Mr. Moghadasian]”.  

20
17

 B
C

S
C

 4
30

 (
C

an
LI

I)



Intergulf Investment Corporation v. 0954704 B.C. Ltd. Page 16 

 

[64] Dr. Kazemi testified he recalled a discussion with Mr. Moghadasian that 

Intergulf wanted to remove the subject clauses for 1901, 1927 and 1974 and that he 

told Mr. Moghadasian he had no contracts with Intergulf. He said Mr. Moghadasian 

had reiterated the deposits had been sent back to the lawyers. He testified he did 

hear Intergulf had waived the subject clauses on the agreements to purchase the 

Properties. He said he wrote an email to Royal LePage demanding return of the 

deposits and seeking copies of the documents. 

[65] In cross-examination Dr. Kazemi denied he set a price of $1,050,000 on 1901 

and 1929 or that he did discussed this price with Mr. Moghadasian. He testified 

Mr. Moghadasian suggested offering to sell for an additional $100,000 and to see 

what Intergulf would do. 

[66] Dr. Kazemi agreed he did not write, email or text Mr. Moghadasian asking him 

to demand return of the Intergulf deposits. He agreed he had not reserved any right 

to negotiate price in the offers or counteroffers he had made. 

[67] It is clear Dr. Kazemi was entertaining offers from others on at least one of 

the properties, such as the Citimark offer, which he passed on by e-mail to 

Mr. Moghadasian on February 24 without comment. 

Position of the Parties 

The Plaintiffs 

[68] The plaintiffs submit binding contracts were entered into for the purchase and 

sale of the Properties and that Dr. Kazemi subsequently received higher offers and 

now seeks to avoid the legal validity of the contracts by relying on “after the fact” 

discovered discrepancies in the contractual documents. The plaintiffs say the 

evidence establishes that Dr. Kazemi accepted the contracts were valid and binding 

until he received increased offers. 

[69] The plaintiffs submit the principle issues are whether offers were made, 

whether the terms of the offers were clear and whether the offers were accepted. 

The plaintiffs say their offers were made and accepted. The plaintiffs say there was 

acceptance of the offers within the time stipulated in the offers, given the nature of 

20
17

 B
C

S
C

 4
30

 (
C

an
LI

I)



Intergulf Investment Corporation v. 0954704 B.C. Ltd. Page 17 

 

the agency relationship between Dr. Kazemi and Mr. Moghadasian and Dr. Kazemi’s 

lack of availability on the day of acceptance.  

[70] The plaintiffs say that to the extent there is any uncertainty about the parties 

to the contract or the price, the Court should rectify the contracts to reflect the true 

intent of the parties.  

The Defendants 

[71] The defendants submit the law requires that parties seeking to buy or sell 

land are required to “exhibit particular care” in evidencing their contractual intentions: 

that such contracts must be in writing and be certain as to the parties, the property 

and the price. The defendants submit that in the present case the contracts are not 

certain with regard to price or the parties. The defendants say the drafting and 

execution of the agreements to purchase and sell were “marred by inattention and 

sloppiness”, the lack of care “bespeaks a casual attitude” and does not “deserve the 

assistance of the Court” in rectifying them.  

[72] The defendants say the evidence of the principals of the plaintiff Intergulf, 

Mr. Sara and Mr. Sydor, and that of Mr. Gibson does not assist the Court in 

determining the “factual matrix” or “surrounding circumstances” the Court may 

consider in interpreting the contracts: that such evidence is no more than evidence 

of the subjective intentions of one of the parties and is not properly admissible in the 

interpretation of a contract. The defendants rely on Sattva Capital Corp. v. Creston 

Moly Corp, 2014 SCC 53 and Hall v. Quicksilver Resources Canada Inc., 

2015 BCCA 291. 

[73] The defendants also submit the Court should exercise its discretion not to 

apply the principle of rectification to the language in the contract. 

[74] The defendants also submit the initial offer made by Intergulf of February 11 

had a deadline for acceptance of February 13, 2015; that Dr. Kazemi did not accept 

the offers by that time and that the offers had then expired. The defendants say 

“[d]ead deals have no legal effect”; that is, once the deadline for acceptance passed 

the terms were null and void and could not be accepted nor could they form the valid 
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basis of an offer or counter-offer. Further to this argument, the defendants submit 

that the counter-offers proposed by the defendants were not truly counter-offers, but 

rather constituted fresh offers that required new signatures from the plaintiffs to be 

valid.  

[75] The defendants say that, in respect to the 1901 contract which contained an 

acceptance by date of February 20, 2015 at 1:00 p.m., the plaintiffs’ evidence shows 

that acceptance was, at the earliest, 1:02 p.m. and therefore acceptance was not 

delivered in time.  

[76] The defendants say alternately that Intergulf did not accept the offers from 

them before the deadline for acceptance expired as Mr. Gibson did not communicate 

acceptance to Dr. Kazemi or to his agent, Mr. Moghadasian; alternatively, the 

defendants challenge whether Mr. Gibson had any authority to accept on behalf of 

Dr. Kazemi at all and also suggest personal notification to Dr. Kazemi was required. 

[77] Lastly, defendant’s counsel summits Dr. Kazemi’s conduct is not consistent 

with the belief that he had binding contracts with Intergulf. 

Discussion and Decision 

[78] I now turn to address the issues raised by the parties. 

Should the doctrine of rectification be applied to rectify the name 
“Development” to read “Investment” and the written purchase price to reflect 

the numeric price?  

[79] The first issue is whether the terms of the offers and ultimately the contracts 

were sufficiently clear, and if not, whether the Court should apply the principles of 

rectification to remedy the lack of clarity or mistake? 

[80] The particular issues raised by the defendant which engage this discussion 

are the references to “Development” in portions of the asserted contract as well as 

the difference in consideration as set out earlier in this decision. Certainly there are 

two corporate entities referred to. Mr. Gibson initially inserted “Development” 

because Mr. Sydor provided him with a business card in the name of Intergulf 

Development Corporation. Mr. Gibson assumed Development would be the 
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purchaser. The differences in price between the written and numeric figures 

emanated from Mr. Moghadasian when he drafted the counteroffer. 

[81] The principle of rectification can arise from the parties’ mutual mistake or a 

party making a unilateral mistake. The principles the court will apply in rectifying a 

contract in the case of a mutual mistake were recently discussed by Justice 

Fitzpatrick in Romspen Investments Corporation v. Ponderosa Peachland 

Development Limited Partnership, 2016 BCSC 84 where she said at paras. 31-32: 

[31] The law of rectification for mutual mistake has been recently 
summarized by this court in McPeake v. Canada (Attorney General), 2012 
BCSC 132: 

[16] Rectification is an equitable remedy that courts may apply to 
various legal documents that stand as instruments expressing 
intended legal relations. Rectifiable documents can include contracts 
… Rectification does not change the intended legal relation: it would 
not, for example, change the essence of the agreement between 
contracting parties. Rather, rectification changes an instrument’s 
mistaken expression of that intention. Rectification is restorative, not 
“retroactive”: “[Rectification] is to restore the parties to their original 
bargain, not to rectify a belatedly recognized error of judgment by one 
party or the other” (Performance Industries, para. 31). Since 
rectification restores a truth to an instrument’s expression, it acts, in 
time, from the point of instrument formation forward. 

[17] The party seeking rectification bears the onus. For the court to 
exercise its equitable jurisdiction to rectify a document, a petitioner 
must satisfy the court that the request to rectify merely aligns the 
document with the true intentions underlying it, and that the aspects to 
be rectified are mistakes that obstruct the true intentions behind the 
document’s formation. Long before Binnie J. discussed rectification in 
Performance Industries, Vice-Chancellor W. M. James wrote in 
Mackenzie v. Coulson, (1869) L.R. 8 Eq. 368 at 375, “Courts of Equity 
do not rectify contracts; they may and do rectify instruments 
purporting to have been made in pursuance of the terms of contracts.” 

[32] The governing test for rectification for mutual mistake was set out in 
Bank of Montreal v. Vancouver Professional Soccer Ltd. (1987), 15 B.C.L.R. 
(2d) 34 at 36-37 (C.A.), in that the applicant seeking rectification must 
establish: 

1. that the written instrument does not reflect the true agreement 
of the parties; and 

2. that the parties shared a common continuing intention up to 
the time of signature that the provision in question stand as agreed 
rather than as reflected in the instrument. … 
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[82] The Supreme Court of Canada issued its decision in Canada (Attorney 

General) v. Fairmont Hotels Inc., 2016 SCC 56 [Fairmont Hotels], on December 9, 

2016, which limited the availability of rectification in contracts by narrowing the 

circumstances where the equitable doctrine applies. The decision establishes that: 

1. Rectification is available where it is established that the written agreement, 
which is purportedly still in effect, does not accurately record the parties’ 
agreement. 

2. It is not available to rectify the agreement itself (such as when the parties 
say that the agreement has led to unintended or unexpected results). 

3. The standard of proof remains the civil standard of balance of probabilities. 

4. The quality of the evidence, however, must be “clear, convincing and 
cogent”: para. 36. 

At para. 32, Justice Brown, writing for the majority, explained: 

[32] It therefore falls to a party seeking rectification to show not only the 
putative error in the instrument, but also the way in which the instrument 
should be rectified in order to correctly record what the parties intended to do. 
“The court’s task in a rectification case is corrective, not speculative”: 
Performance Industries, at para. 31. Where, therefore, an instrument 
recording an agreed-upon course of action is sought to be rectified, the party 
seeking rectification must identify terms which were omitted or recorded 
incorrectly and which, correctly recorded, are sufficiently precise to constitute 
the terms of an enforceable agreement. The inclusion of imprecise terms in 
an instrument is, on its own, not enough to obtain rectification; absent 
evidence of what the parties had specifically agreed to do, rectification is not 
available. While imprecision may justify setting aside an instrument, it cannot 
invite courts to find an agreement where none is present. It was for this 
reason that the Court in Shafron declined to enforce the restrictive covenant 
covering the “Metropolitan City of Vancouver”. The term was imprecise, but 
there was “no indication that the parties agreed on something and then 
mistakenly included something else in the written contract”: Shafron, at 
para. 57.  

[83] Clearly the documents were sloppily drafted and neither the parties nor their 

agents noticed the errors in the figures at the time they were signed. This is not a 

case where the purchaser was misnamed throughout the agreement. Mr. Sara 

changed “Development” to the proper corporate name “Investment” in those places 

in the offers where he noticed there was an error. Where he did so he initialled he 

change and put a box adjacent to his initial for Dr. Kazemi to initial. He missed some 

references to Development, particularly in the 1974 Addenda. Importantly, 

Dr. Kazemi also initialled the name changes made by Mr. Sara. In respect of 1901 
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he initialled some but not of the changes. In my view, it is clear both principals 

understood and agreed that the party offering to purchase the Properties was 

“Intergulf. 

[84] Similarly each party fully understood and agreed as to what the price was for 

each of the Properties. Mr. Moghadasian and Dr. Kazemi each agreed (Dr. Kazemi 

on his examination for discovery read in at trial and Mr. Moghadasian in cross-

examination at trial) that the offer price as increased by $100,000 on each property 

and Mr. Moghadasian advised Mr. Gibson of this fact. Mr. Gibson in turn advised 

Intergulf of the increase being sought by Dr. Kazemi. Again, the court is not being 

asked to rectify a price which is incorrect. The numeric price is correct. It is the price 

Dr. Kazemi (through his agent) advised Intergulf he would sell the Properties for and 

it is the price Intergulf agreed to pay. Each party agrees the written figures are 

incorrect. I find both parties simply assumed the written price reflected the numeric 

figures. Neither noticed the discrepancy. Had they noticed, they would have 

immediately recognized the error.  

[85] This is a classic case of rectification that falls within the principles set out by 

the Supreme Court in Fairmont Hotels. The parties agreed on the purchaser and the 

price and then “mistakenly included something else in the written contract” 

(para. 32), such that the written instrument does not reflect the parties’ prior 

agreement. This is precisely the type of situation rectification is meant to cure:  

[38] To summarize, rectification is an equitable remedy designed to correct 
errors in the recording of terms in written legal instruments. …  

See also paras. 19, 30, and 31 of Fairmont Hotels. 

[86] I also am of the view it is not open to the defendant to rely on the error to 

avoid their contractual obligations when Mr. Moghadasian, the agent for Dr. Kazemi, 

made the error. 

[87] Accordingly, I do not accept the argument of the defendants that the contracts 

are not certain as to price or parties. I rectify the terms of the contracts such that the 

party purchasing is “Intergulf” and the prices are the written prices set out in each of 
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the contracts: that is, for 1901 the sum of $1,150,000; for 1927, the sum of 

$1,150,000; and for 1974, the sum of $1,190,000. 

Were the original offers made by Intergulf void and of no effect as of February 

13, 2015? 

[88] In my view, the answer to this issue is that even if the offers expired on 

February 13, 2015, Dr. Kazemi chose to use the offers as a basis to make a counter-

offer to Intergulf. He hence either waived the expiry date of Intergulf’s offer or made 

a new offer. From a legal perspective it matters little. Dr. Kazemi’s offer (or counter-

offer) was of the same legal effect. It incorporated those provisions of Intergulf’s 

original offer which he did not specifically amend in the counter-offer.  

[89] I do not accept as having any merit Dr. Kazemi’s argument that the offer he 

made in response to Intergulf’s original offer has no legal effect because Intergulf’s 

offer had expired.  

Was Dr. Kazemi’s counter-offer accepted by Intergulf within the time the offer 

was open for accepteance.? 

[90] Dr. Kazemi’s counter-offers to sell the Properties were open for acceptance to 

different times: the 1901 offer was open until February 20, 2015 at 1:00 p.m.; the 

1927 and 1974 offers until February 20, 2015 at 6:00 p.m. Mr. Gibson’s evidence of 

his actions following signing of the counter-offers is supported by Mr. Sara. His 

evidence is supported by his cellular telephone records which show calls made to 

his wife and to Mr. Moghadasian’s number on two occasions shortly following the 

meeting with Intergulf. All Mr. Gibson needed to do was to have communicated 

Intergulf’s acceptance to Dr. Kazemi or his agent, Mr. Moghadasian. I find this was 

done before the time for expiry of the counter-offers by Mr. Gibson notifying 

Mr. Moghadasian of Intergulf’s acceptance and by delivering the signed documents 

to Mr. Moghadasian’s box at Royal LePage City Centre.  

[91] There is a direct conflict between the evidence of Mr. Gibson and 

Mr. Moghadasian councerning whether the two had telephone contact on February 

20, 2014.  
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[92] The test for determining credibility is set out in the often referred to comments 

of O’Halloran J.A. in Faryna v.Chorny, [1952] 2 D.L.R. 354 at 357: 

In short, the real test of the truth of the story of a witness in such a case must 
be its harmony with the preponderance of the probabilities which a practical 
and informed person would readily recognize as reasonable in that place and 
in those conditions. 

[93] I am of the view that the evidence Mr. Gibson is much more likely to have 

occurred than the version of events testified to by Mr. Moghadasian, who said he did 

not hear from Mr. Gibson on February 20 or for several days thereafter. Given the 

discussions between Mr. Moghadasian and Mr. Gibson prior to the counter-offers 

being made, I find it is most improbable there would not have been communication 

between the two upon Intergulf’s acceptance of the agreements on February 20.  

[94] I am unable to explain Mr. Moghadasian’s telephone records which show no 

calls between him and Mr. Gibson. I accept Mr. Gibson’s call records as being 

accurate. I think it would be highly unlikely one could add fictitious telephone calls to 

a telephone carrier’s records. As noted, Mr. Gibson’s telephone records corroborate 

Mr. Gibson’s version of events, that is, he phoned his wife to advise her of his 

success in completing the transaction because he was excited about the transaction 

being completed and the commission he would earn and twice phoned 

Mr. Moghadasian to report Intergulf had accepted Dr. Kazemi’s counter offer. The 

records of the phone calls Mr. Gibson had are consistent with the acceptance of the 

offers. I find the several day period of silence between Mr. Moghadasian and 

Mr. Gibson to which Mr. Moghadasian testified to be highly unlikely. I also find that 

Royal LePage’s records that the contract was accepted February 20 also 

corroborate Mr. Gibson’s testimony. 

[95] In general I found Mr. Moghadasian’s testimony to be vague and his memory 

of events poor when compared to Mr. Gibson, who I find gave his evidence in a clear 

and forthright manner. If Intergulf’s acceptance of Dr. Kazemi’s counter-offers was 

not accepted as testified to by Dr. Kazemi then Mr. Moghadasian really took no 

significant steps to follow up with Mr. Gibson. In the ordinary course of affairs one 

would have expected Mr. Modhadasian to have taken immediate steps to have 
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brought this to the attention of both Mr. Gibson and Royal LePage. Instead, he did 

very little, if anything, in this regard. Where the evidence of Mr. Modhadasian 

conflicts with that of Mr. Gibson, I accept the latter’s testimony.  

[96] It is of course possible that Mr. Moghadasian simply did not tell Dr. Kazemi 

about Intergulf’s acceptance of the Intergulf offers. I say this for two reasons. 

Dr. Kazemi testified when he learned Intergulf had paid the deposits on the 

Properties he told Mr. Moghadasian to take steps to immediately have them 

cancelled or returned as there was no binding contract. There is no evidence 

Mr. Moghadasian ever did so, either through Royal LePage or by raising the issue 

with Mr. Gibson. In fact, when Royal LePage responded to Dr. Kazemi’s letter of 

October 13, 2015 (the first time Dr. Kazemi raised an objection to the validity of the 

contracts with Royal LePage or, indeed, with anyone) Royal LePage expressed 

surprise and responded that as far as it was concerned the deposits were properly 

paid. Mr Binnie, the manager wrote in response:  

As I mentioned in an earlier e mail, it would appear to me after review that the 

contracts are properly done.”  

[97]   When Mr. Moghadasian and Dr. Kazemi were reviewing offers other than 

those from Intergulf when they met on February 24, they likely became aware the 

Properties could be sold for more than the amount on the counter-offer and decided 

to simply ignore Intergulf’s acceptance of the counter-offer.  

[98] I do not accept Dr. Kazemi, being the experienced real estate investor he 

was, considered the counter-offers he made on the Properties as documents which 

were simply intended to sound Intergulf out rather than as legally binding offers open 

to acceptance. I find what likely happened is that Dr. Kazemi learned during the 

period the counter-offers were open for acceptance that he could obtain more for the 

Properties than the additional $100,000 he sought from Intergulf and as a result 

chose to treat Intergulf’s acceptances as being invalid when they were in fact valid.  

[99] I am also of the view Dr. Kazemi recognized the validity of the contracts to 

purchase the Properties in the counter-offers he made to Intergulf’s July 3 revised 

offer to purchase 1979. The counter-offer made specific reference to changing the 
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completion dates of 1974 and 1927 and for each stated “Reference contract 

February 6, 2015.”  The counter-offer expressly recognized the contractual validity of 

the agreements to purchase and sell the Properties.  

[100] Accordingly I find Dr. Kazemi and the Numbered Company breached their 

contractual obligations by refusing to complete the sale of the Properties to the 

plaintiffs on the completion dates referred to in each of what I find to be binding 

contracts of sale and purchase.  

Summary 

[101] In summary I have concluded the contracts for the sale and purchase of the 

Properties should be rectified to reflect the purchaser as “Intergulf”, and the 

purchase price as the price set out numerically in each contract (as opposed to the 

written price which I have found to have been in error). 

[102] I declare the contracts for the sale and purchase of the Properties are binding 

between Investments and Dr. Kazemi and the Numbered Company. 

[103] The plaintiffs are awarded costs subject to submissions from counsel. Any 

such submissions should be received within 30 days of the publication of this 

decision.  

“Greyell, J.” 
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