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PROMISE TO PURCHASE AN ENTERPRISE
BETWEEN

«Comparutions_Vendeur»
AND 

«Comparutions_Acheteur»
WHO have declared and agreed as follows:  

OBJECT

The Purchaser hereby promises to purchase, for the price and subject to the conditions set forth hereinafter, the enterprise known and operated under the name of ...................., situated at «Im_Adresse_Complete» and comprising of:

[As applicable]

–
goodwill;

–
the name of the enterprise;

–
all merchandise presently on the premises;

–
all movables and movable effects used in the operation of the enterprise (refer to the list annexed hereto);

–
all rights relating to the identification of the enterprise, and in particular, telephone number(s), displays, signs, advertising, permits, e-mail address(es), web sites, ................;

–
the rights in the lease of the premises (or of the immovable) in which the enterprise is operated;

–
the leasehold improvements; 

–
the immovable property hereinafter described;

–
the accounts receivable of the enterprise; and 
–
the outstanding contracts.

The following property is excluded from this promise to purchase:
OR
The Purchaser hereby promises to purchase the following property belonging to the Vendor, for the price and subject to the conditions set forth hereinafter: 

[Insert list of property.]

1.
PRICE AND METHOD OF PAYMENT
1.1
The sale price will be approximately «Ve_Valeurcontrepartiet» ($«Ve_Valeurcontrepartie»), apportioned as follows:

1.1.1
Clientele and goodwill, valued at .................... dollars ($..................);

1.1.2
All merchandise on the premises, valued at approximately .................... dollars ($..................) based on cost, the final price to be established at the time of inventory;

1.1.3
All movable property, accessories, and equipment used in the operation of the enterprise, valued at ................. dollars ($..................);

1.1.4
All accounts receivable, valued at approximately .................... dollars ($..................), the final price to be established at the time of inventory according to their status, presently not discounted;

1.1.5
Leasehold improvements, valued at ................. dollars ($..................); 

1.1.6
Land, valued at «Ve_Valeurterraint» ($«Ve_Valeurterrain»);

1.1.7
Improvements to the land, valued at ................. dollars ($..................); and

1.1.8
Building, valued at «Ve_Valeurbatimentt» ($«Ve_Valeurbatiment»).

1.2
The Purchaser agrees to pay the total sale price as follows:

1.2.1
With this promise to purchase, the Purchaser remits a cheque payable to the order of Mtre. «Re_Nomcomplet», Notary, in trust, in the amount of «Ve_Montantpayecomptantt» ($«Ve_Montantpayecomptant»), to be cashed upon acceptance of this promise to purchase. Upon signature of the deed of sale, this sum will be applied to the sale price.

OR

[Earnest money clause if the parties explicitly request it]
1.2.1
With this promise to purchase, the Purchaser remits a cheque payable to the order of Mtre. «Re_Nomcomplet», Notary, in trust, in the amount of «Ve_Montantpayecomptantt». dollars ($«Ve_Montantpayecomptant») as earnest money, to be cashed upon acceptance of this promise to purchase.


Accordingly, the Purchaser or the Vendor may be released from the obligations stipulated herein as follows: the Purchaser, by forfeiting the earnest money to be paid to the Vendor; and the Vendor, by remitting to the Purchaser the earnest money plus a sum equal thereto.


This right to be released from obligations must be exercised before ......................, which delay is peremptory.  


If the right is not exercised within the specified delay, the earnest money must be applied to the sale price.

1.2.2
Upon signature of the notarial deed of sale, the Purchaser will pay, by bank draft (or any other financial instrument), payable to the order of Mtre. «Re_Nomcomplet», Notary, in trust, an additional sum of approximately «Ve_Montantcomptantarecevoirt» ($«Ve_Montantcomptantarecevoir»).

1.2.3
The Purchaser undertakes to pay to the Vendor the sum of «Hy_Prett» ($«Hy_Pret»), bearing interest at the rate of «Hy_Tauxt» per annum, the payment whereof is to be secured by a ................-ranking hypothec on the property sold. This balance of the sale price will be payable as follows: ...................… .  Notwithstanding the foregoing, the Purchaser may pay all or part of the balance of the sale price in advance, without notice or indemnity, but may not delegate payment of same to a third party.

The deed of sale must include the creation by the Purchaser of movable or immovable hypothecs, as well as a default and forfeiture of the benefit of the term clause, a resolutory clause, and the other usual clauses securing the payment of a balance of sale price. In particular, when the Purchaser is a legal person, the deed of sale must include a clause creating a suretyship by which the shareholders become sureties. [If applicable]

1.3
Notwithstanding the provisions hereof, given that the transfer of ownership of the immovable property is an essential condition for the Purchaser’s undertaking, any portion of the sale price paid on or before the signature of the deed of sale will be remitted to the Vendor only following the registration of the deed of sale at the appropriate registry office without any adverse entry prejudicial to the rights of the Purchaser.

1.4
Declarations of the parties concerning the Goods and Services Tax (GST) and the Québec Sales Tax (QST) .

«Document_Clause_TPS_TVQ»
2.
OBLIGATIONS OF THE PURCHASER
2.1
The Purchaser will pay all applicable taxes as required.

2.2
The Purchaser will pay the fees and costs relating to the deed of sale and its registration in the various registers, and those relating to the required copies. 
2.3
The Purchaser will respect the leasing contracts for the following accessories: .....................
2.4 
Should there be a balance of sale price under the terms of subparagraph 1.2.3, the Purchaser undertakes not to sell, alienate, hypothecate, or lease the enterprise or the property sold, without the Vendor's written consent, and not to give possession thereof to any third party. Furthermore, the Purchaser undertakes to maintain a minimum of ............... dollars’ ($..................) worth of merchandise in stock. Failure by the Purchaser to fulfil this obligation renders the balance of the sale price immediately exigible.

OR

2.4 
Should there be a balance of sale price under the terms of subparagraph 1.2.3, the Purchaser undertakes not to sell, alienate, hypothecate, or lease the enterprise or the property sold, without the Vendor's written consent, and not to give possession thereof to any third party. Failure by the Purchaser to fulfil this obligation renders the balance of the sale price immediately exigible.

3.
OBLIGATIONS OF THE VENDOR
3.1
Under the terms of the deed of sale, the Vendor must undertake, under penalty of .................. dollars ($..................) for each day of violation, not to directly or indirectly operate a similar enterprise within a radius of .................... kilometres      (.................. km) thereof, for a period of .............. (..................) years following the signature of the deed of sale.

3.2
The property that is the subject of this promise to purchase must be delivered at the time of sale in the same condition as it was in at the time of the promise to purchase [or at the time of the Purchaser’s last visit], except for changes resulting from the normal operation of the enterprise by the Vendor or for changes resulting from fair wear and tear of the property.

3.3
The Vendor must provide a valid title of ownership for the immovable, free of all real rights and other charges, save for those declared herein and the usual and apparent servitudes for public utility and «Im_Servitude».
3.4
[etc.]

4.
OTHER CONDITIONS
4.1
The deed of sale will be executed before Mtre. «Re_Nomcomplet», Notary, or one of his/her associates, within ................... (..................) days of the date of acceptance of this promise to purchase [OR on .............] [OR on or about ...............].

4.2
The Purchaser will become the owner and will take possession of the enterprise [or the property subject hereof] upon signature of the deed of sale, and will operate the enterprise as of ....................
[If delivery is to take place subsequent to the signature of the deed of sale]


Pursuant to section 950 of the Civil Code of Québec and notwithstanding paragraph 2 of section 1456 of the Civil Code of Québec, the Purchaser will assume the risk of loss of the property sold as of the date of signature of the deed of sale.


All adjustments concerning taxes, permits, insurance premiums, heating fuel, rent, and leasing contracts regarding equipment described hereinabove, as well as concerning the value of the merchandise will be made on ..................
4.3
This promise to purchase is conditional upon the Purchaser being permitted to verify, within .............. (..................) working days following acceptance of this promise to purchase, the accounting books and other documents concerning the profitability and operation of the enterprise. (Refer to the List of documents and information to obtain for a due diligence verification in Schedule 1.) If the Purchaser is not satisfied following the verification, he/she will have a delay of ................ (..................) days from the date on which all such documents have been made available to him/her, to notify the Vendor in writing to that effect. In this case, this promise to purchase will become null and void and the deposit on account of the price will be reimbursed to the Purchaser, without recourse by either party against the other.

4.4
This promise to purchase is conditional upon the Purchaser obtaining confirmation, within ............. (..................) days following acceptance of this promise to purchase, that the lease is transferable to him/her under the same terms or, if the terms are more onerous, under terms that are satisfactory to him/her; failing which, this promise to purchase will become null and void and the deposit on account of the price will be reimbursed to the Purchaser, without recourse by either party against the other. [If applicable]

4.5
This promise to purchase is conditional upon the Purchaser being able to obtain:

4.5.1
the required operating permits; and 

4.5.2
the transfer of the franchise agreement ....................
If the Purchaser is unable to obtain the aforementioned permits and transfer within ................. (..................) days following acceptance of this promise to purchase, the Purchaser undertakes to immediately notify the Vendor in writing to that effect. In this case, this promise to purchase will become null and void and the deposit on account of the price will be reimbursed to the Purchaser, without recourse by either party against the other.

4.6
This promise to purchase is conditional upon the Purchaser obtaining a [as applicable: ............-ranking hypothecary] loan, not exceeding .................. dollars ($..................), which he/she undertakes to apply for, at his/her expense, within ................. (..................) days following acceptance of this promise to purchase.

The loan must bear interest at a rate not exceeding ................percent (.................. %) per annum, be amortized over a period of ............. (..................) years, and be repayable in equal, consecutive, monthly [OR semi-annual] [or annual] instalments not exceeding ............. dollars ($..................) each, any balance outstanding on ................ then becoming exigible.

The Purchaser undertakes to immediately notify the Vendor in writing should he/she fail to obtain the loan within ................. (..................) days following acceptance of this promise to purchase.


Upon receipt of the aforementioned notice, the Vendor may:

4.6.1
attempt to obtain the loan for and on behalf of the Purchaser, under the aforementioned terms and conditions, within a delay of .............. (..................) days; or

4.6.2
require the Purchaser to apply for a new loan, under the same terms and conditions, within a delay of .................. (..................) days; or 

4.6.3
unconditionally renounce his/her rights under the accepted promise to purchase, which rights will then lapse.

If the loan is not obtained within .................. (..................) days following the date of the last application, or if the Vendor renounces his/her rights under the accepted promise to purchase, the deposit on account of the price will be reimbursed to the Purchaser without further recourse by either party against the other. [If applicable]

4.7
This promise to purchase is conditional upon the Purchaser being able to have the immovable property inspected by a building expert at his/her own expense, within ................ (..................) days following acceptance of this promise to purchase. If the inspection reveals defects affecting the immovable, the Purchaser must notify the Vendor to that effect within the aforementioned delay and must deliver to the Vendor, within ................ (..................) days following expiry of the aforementioned delay, a copy of the section of the inspection report describing such defect.

In this case, the Vendor will have a delay of …………. (..................) days from the written notice that he/she will have received to that effect, to notify the Purchaser in writing:

4.7.1
that he/she has, at his/her own expense, corrected the indicated defects, irregularities or nonconformities; or

4.7.2
that he/she cannot correct them.

[The paragraph above can be adjusted and repeated with regard to the enterprise's equipment.]

4.8
The Purchaser must, within a delay of …………… (..................) days following receipt of the notice provided in subparagraph 4.7.2, notify the Vendor in writing: either that he/she has chosen to purchase the enterprise with the alleged defects, irregularities or nonconformities, in which case the Vendor's warranty in favour of the Purchaser will be diminished accordingly, or that he/she has chosen to no longer give effect to the promise to purchase, in which case the deposit on account of the price will be reimbursed to the Purchaser without further recourse by either party against the other, and all costs, fees, and disbursements will be paid by the Vendor.

4.9
Other conditions ..................
5.
VENDOR’S WARRANTIES
5.1
The Vendor warrants as follows:

5.1.1
He/She is the sole owner of the enterprise [or, as the case may be: of the property subject hereof].

5.1.2
The enterprise described hereinabove [or, as the case may be: The property subject hereof] is, or will become upon disbursement of the sale price, free of all debts, obligations, or charges that may be binding on the Purchaser, except: ....................
5.1.3
No notice of noncompliance has been issued in respect of this enterprise [or property] by any municipal, provincial, or other authority, except: ....................

The Vendor undertakes to notify the Purchaser should such notice be received following acceptance of the promise to purchase. The Purchaser may then withdraw the promise to purchase unless the Vendor remedies the default mentioned in the notice prior to the signature of the deed of sale.

5.1.4
He/She has fulfilled all the requirements of the Act Respecting the Legal Publicity of Enterprises that are applicable to the enterprise and he/she will modify its articles to render the name available for the Purchaser [If the Vendor is a business corporation].

5.1.5
The enterprise is operated in compliance with all laws and regulations in force.

5.1.6
The total rent is not less than .................. dollars ($..................) per annum, and the leases expire on ......................
5.1.7
No notice that is likely to change the leases has been received or sent by the Vendor, and there are no proceedings before the Régie du Logement, except: ..................
5.1.8
He/She has received no notice from a lessee or a lessee’s spouse to the effect that a dwelling serves as a family residence, except: ...................
5.1.9
The immovable property sold is not subject to the Act Respecting the Mode of Payment for Electric and Gas Service in Certain Buildings. 

OR
5.1.9
No sum is due pursuant to the Act Respecting the Mode of Payment for Electric and Gas Service in Certain Buildings (CQLR, c M-37) in respect of all the premises where at least one unit of occupancy is rented as a dwelling under a lease that stipulates that the cost of electric or gas service is included in the amount payable to the lessor.

5.1.10
He/She has received no notice from any competent authority, declaring that the immovable does not comply with the laws and regulations in force, which he/she has not subsequently remedied, except:  ..................

The Vendor undertakes to notify the Purchaser should such notice be received following acceptance of the promise to purchase. The Purchaser may then withdraw the promise to purchase unless the Vendor remedies the default mentioned in the notice prior to the signature of the deed of sale.

5.1.11
The immovable is not situated in a housing complex within the meaning of the Act Respecting the Régie du Logement.
5.1.12
The immovable is not subject to the Act Respecting the Preservation of Agricultural Land and Agricultural Activities.
5.1.13
The immovable is not a classified or recognized cultural property, is not located in any historic district or natural district, is not located in a classified historic site or in a protected area under the Cultural Property Act.

5.1.14
The immovable complies with the Environment Quality Act (CQLR, c Q-2).

5.1.15 He/She is a resident of Canada within the meaning of the Income Tax Act and has no intention of changing such residence. He/She makes this solemn declaration .................. [Modify this paragraph if the Vendor is a business corporation.]

6.
CIVIL STATUS AND MATRIMONIAL REGIME
6.1


«Etatscivils_Vendeur»
7.
ELECTION OF DOMICILE 
7.1
For the purposes of service of any notice and any proceeding, the Vendor elects domicile at «Vendeur_Adresse1» «Vendeur_Adresse2», «Vendeur_Ville», «Vendeur_Province», «Vendeur_Code_postal», and the Purchaser at «Acheteur_Adresse1» «Acheteur_Adresse2», «Acheteur_Ville», «Acheteur_Province», «Acheteur_Code_postal». Should it be impossible to serve a party at his/her elected domicile, all notices and proceedings must be served on him/her at the office of the Superior Court for the District of «Hy_Districtjudiciaire».
8.
DELAY FOR ACCEPTANCE AND NOTIFICATION
8.1
This promise to purchase is irrevocable until .................... a.m./p.m., on ..................... If the promise to purchase is accepted within this delay, notice of acceptance must be received by the Purchaser within ......... hours following expiry of the delay. If the promise to purchase is not accepted within this delay or the Purchaser does not receive the notice of acceptance within the specified delay, the promise to purchase will be null and void and the deposit on account of the price will be immediately reimbursed to the Purchaser. If the promise to purchase is accepted and notification is received within the specified delay, this promise to purchase will constitute a legally binding contract between the parties. [If applicable]

9.
MEDIATION 
9.1
The parties agree that any disagreements or disputes arising from this contract or resulting from its interpretation or its application will be submitted to mediation. (The parties hereby agree to participate at no less than one (1) mediation session by appointing a delegate thereto who will have decision-making authority; the mediator will be chosen by the parties).
10.
ARBITRATION

[If applicable]


....................

I, the undersigned, «Acheteur_Nom2» «Acheteur_Nom», declare that I have read and understood this promise to purchase, that I have received a copy thereof, [if applicable:] and that I am duly authorized to sign.

Signed at .................. .[place]

on .................. [date]

.................. [time]

«Signatures_Acheteur»
___________________________

(Witness)

11.
ACCEPTANCE BY THE VENDOR 
11.1
I, the undersigned, «Vendeur_Nom2» «Vendeur_Nom», accept this promise to purchase, and I promise to sell the enterprise described herein, for the price and subject to the conditions stipulated herein, [if applicable] and I declare that I am duly authorized to sign this document pursuant to ................. .

12.
INTERVENTION BY THE VENDOR’S SPOUSE
[If the Vendor is a business corporation, the shareholders' authorization is useful at this stage of the promise to purchase.]
12.1
I, the undersigned, «Intervenant_Nom2» «Intervenant_Nom», residing at «Intervenant_Adresse1» «Intervenant_Adresse2», «Intervenant_Ville», «Intervenant_Province», «Intervenant_Code_postal», declare that I am the spouse of the Vendor. I consent to the acceptance of this promise to purchase and undertake to intervene in the notarial deed of sale for all purposes required by law.

Signed at ................ [place]

on ...................[date]

at .................. [time]

«Signatures_Vendeur»
___________________________

(Witness)

«Signatures_Intervenant»
___________________________

(Witness)

13.
ACKNOWLEDGEMENT OF RECEIPT
13.1
I acknowledge having received a copy of this document.

Signed at .................. [place]


Signed at . .................. [place]

on .................. [date]



on .................. [date]

at .................. [time]



at .................. [time]

«Signatures_Vendeur»
_____________________________ 
_____________________________ 

(Witness)
(Witness)
«Signatures_Acheteur»
_____________________________ 
_____________________________ 

(Witness)
(Witness)
Number of copies signed: ..................
SCHEDULE 1

LIST OF DOCUMENTS AND INFORMATION TO OBTAIN

FOR A DUE DILIGENCE VERIFICATION
1.
The financial statements of the enterprise for the last five (5) fiscal years (audited financial statements, review engagements or notices to the reader) and a copy of each of the in-house monthly financial statements since the date of the financial statements for the last fiscal year;

2.
The accounting books and registers;

3.
Any written or electronic communication received from the independent auditors who have prepared the financial statements of the enterprise for the last five (5) fiscal years relating to the financial control, the problems raised during the annual audits or any other problem or subject relating thereto;

4.
A list of the clients of the enterprise indicating the most important one(s)  together with the percentage that sales to such client(s) represent in comparison with all the sales of the enterprise;

5.
A list of the accounts receivable with an indication of their age;

6.
The contracts of assignment or hypothecating of claims, and the contracts of factoring;

7.
A list of the movable effects, including the equipment, tools and rolling stock, and of the immovable property belonging to the enterprise with copies of the titles of ownership, certificates of location, surveys, tax bills, and insurance policies;

8.
A copy of the leased movable and immovable property, with a copy of each lease;

9.
A list of the assets subject to leasing or other agreements for the financing of equipment and tools, with a copy of each relevant agreement;

10.
An inventory of the stock, raw materials and products being manufactured or produced;

11.
A list of the debts and loans, together with a copy of each of the security, liens and charges affecting the enterprise or its individual assets;

12.
A list of the patents, copyrights, agreements to manufacture under licence, trade-marks and other intellectual property, together with a copy of each of the relevant documents;

13.
A list of and a copy of each of the registered user or franchise agreements;

14.
A list of and a copy of the important contracts of which the Purchaser should be aware, especially those that require any authorizations in the event of a sale or change of control of the enterprise;

15.
A list of the suppliers indicating the most important one(s) and a copy of any agreements made with the latter (policies relating to pricing, delivery, payment, lines of credit, etc.);

16.
A list of and a copy of each of the supply contracts;

17.
A list of and description of the subsidies and assistance programs from which the enterprise benefits, identifying those which may be affected by the sale of the enterprise, and indicating the obligations of the enterprise concerning the assistance received;

18.
A list of the products manufactured and put on the market by the enterprise with a description of the warranty policies regarding them;

19.
A list of and description of the computer equipment, software, computer programs, and computer data used in connection with the operation of the enterprise;

20.
The titles of ownership of the software and data banks;

21.
A list of and a copy of each of the computer maintenance, service and support contracts;

22.
A list of and a copy of each of the current contracts and tenders, as well as of the service contracts and unfulfilled orders of the enterprise;

23.
A list of and description of the advertising contracts;

24.
The contracts containing non-competition or confidentiality agreements;

25.
The collective agreement(s);

26.
The contracts of employment with employees and management;

27.
A list of the employees with information on date of hiring, duties, remuneration and other relevant information (holidays, unused leaves, etc.);

28.
A description of the fringe benefits granted to the employees, management and directors (bonuses, commissions, performance bonuses, use of a car, profit-sharing plans, share ownership plans or share purchasing options, contributions to R.R.S.P.s or pension plans, etc.);

29.
The actuarial reports relating to pension plans;

30.
A list of the present or known eventual financial obligations (suretyships, litigations, legal proceedings, notices or threats of legal proceedings, actions or events that are likely to result in legal proceedings); and

31.
A list of subsidiaries, if applicable.
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