RÉPERTOIRE DE DROIT

MODÈLE D’ACTE

VENTE

Février 2012

Document 1.6.1

«Document_Entete»
APPEARED

«Comparutions_Vendeur»
AND

«Comparutions_Acheteur»
WHO have declared and agreed as follows:

PRELIMINARY DECLARATIONS

The Vendor declares as follows:

1.
That he is the registered owner of all [or  #@# 
 %] of the issued shares in circulation of  #@# 
, hereafter called the “Company”;

2.
That he is prepared to sell all [or  #@# 
 %] his/her Class  #@# 
 shares of the Company, (or a portion representing  #@# 
 % of the shares) of Class  #@# 
,  #@# 
 % of Class  #@# 
 shares,  #@# 
 % of Class  #@# 
 shares in the capital stock of the Company.

The Purchaser declared that he/she is prepared to acquire same under the conditions established below.

1.
DEFINITIONS

In this Agreement, the following expressions have the following meanings:

1.1
Schedule: Any document annexed to this document, identified under a paragraph number in which reference thereto is made, acknowledged as true and signed for identification by the parties in accordance with the Notaries Act.

1.2
Balance Sheet: The consolidated balance sheet of the Company as at  #@# 
.
1.3
Company:  #@# 
 the shares of which are the subject of the Agreement, as well as its subsidiaries and their shares. 

1.4
Closing:  #@# 
, namely the date agreed upon for the signing of the documents finalizing the sale of the shares.

1.5
Financial Statements: the consolidated financial statements of the Company for the fiscal year ending  #@# 
 comprising the balance sheet as at  #@# 
 and the statement of earnings, undistributed profits, and the financial outlook for this year, as well as the notes applicable thereto, the whole as presented and certified by the accountants of the Company (Schedule 1.5).

1.6
Licences: all permits, licences, rights, and authorizations issued or given to the Company by the competent authorities and that allow it to carry out its business (Schedule 1.6).

1.7
Accountants:  #@# 
 acting as chartered accountants or auditors of the Company or of the Purchaser.

2.
SUBJECT

2.1
The Vendor promises to sell the following shares to the Purchaser, who promises to purchase:

2.1.1
 #@# 
 Class  #@# 
 participating and voting shares, without par value [or having a par value of  #@# 
 being legally issued and paid in full, representing  #@# 
 % of this class of capital stock of the Company currently in circulation.

2.1.2
 #@# 
 Class  #@# 
 shares of the same Company (non-participating and [non-]voting  #@# 
).

2.1.3
 #@# 
 Class  #@# 
 shares.

2.2
The sale will be made with legal warranty, subject to the declarations or limitations set out in Clause 6, “DECLARATIONS OF THE VENDOR.”

2.3
The sale includes, in particular, the Company names, trademarks, inventions, patents, and patents pending, the whole held in the name of a natural or legal person for the Company, and of which the Vendor has ownership or control, and including, but without limitation,  #@# 
.

2.4
At Closing, the Vendor will deliver to the Purchaser the share certificates and all other required documents.

3.
PRICE

3.1
The sale is to be made for the price of «Ve_Valeurcontrepartiet» ($ «Ve_Valeurcontrepartie»).
OR

3.1
The sale will be made for the price of «Ve_Valeurcontrepartiet» ($ «Ve_Valeurcontrepartie»), payable in cash at Closing [or payable as follows:  #@# 
].

3.2
At Closing, the Purchaser will pay the purchase price [or, as required: the portion of the price payable in cash] to the Vendor by certified cheque or other bill of exchange (or another payment instrument) payable to the Vendor or by any other means acceptable to the parties and entailing the same certainty of payment.

4.
SALE DATE

The sale will be effective upon Closing [or as of «Aj_Dateajustementt» («Aj_Dateajustement»)].

5.
ADJUSTMENT OF PRICE

(If applicable)
5.1
The price has been set as a function of the book value of the shares sold, in accordance with the Balance Sheet of the Company.


If, on the sale date, the book value has changed according to the verification made by the Accountants, either at Closing or subsequently, the price will be increased or reduced accordingly, by an amount equal to the difference.


Any difference will be determined by the Accountants in accordance with the standards of their professional order and, regarding stock, in observation of the Agreements contained in Schedule 5.1. The Accountants, in preparing the balance sheet, will not be bound by the Balance Sheet annexed hereto, which has been used to determine the sales price.


Furthermore, any excess or deficiency in the collection of accounts receivable compared to reserves established in the Schedule will be the basis for readjustment of the price after Closing.

(Add the following paragraph if necessary) 
5.2
For purposes of the preparation of the balance sheet dated  #@# 
, the taxes payable by the Company, for the period from  #@# 
 to  #@# 
, may be calculated using the small business deduction available under any tax law.

6.
DECLARATIONS OF THE VENDOR

The Vendor declares and warrants as follows: 

6.1
The shares are paid in entirety and free of any obligation except:  #@# 
, which the Vendor will pay at Closing [or out of the cash proceeds of the sale].

6.2
The shares are not subject to any hypothec or restriction of the Vendor’s rights with respect to the exercise of share rights which cannot be cancelled at Closing [or out of the cash proceeds of the sale],

6.3
The Company was constituted under the  #@# 
 (indicate the name of the incorporating act and the current act, as the case may be) in compliance with its articles and certificate of corporation]. At the time of Closing, it will provide a certificate of compliance and will guarantee that its situation in this respect has not changed since the certificate was issued.

6.4
The share capital of the Company consists of shares, of which the only ones in circulation at Closing will be:
6.4.1
 #@# 
 fully paid Class  #@# 
 shares of which  #@# 
 form part of the sale;

6.4.2
 #@# 
 fully paid Class  #@# 
 shares;

6.4.3
 #@# 
 [description of other categories of shares issued and not redeemed, if applicable].

6.5
No issuance of shares is in progress, nor will there be any before  #@# 
 No share subscription is in progress, nor will there be any before  #@# 
 No option is in progress, nor will there be any from this day until Closing for the purchase of shares belonging to a shareholder of the Company. No notice of purchase or redemption of shares is in progress, nor will there be any by the Company from this date until  #@# 
 No purchase or redemption of shares is in progress, nor will there be any from this date until  #@# 
 No subdivision, consolidation, reclassification, or other change to the shares of its share capital is in progress.

6.6
Subject to the requirements of the Securities Act and Regulation 45-106 respecting prospectus and registration exemptions concerning the private issuer status of a corporation, which the Vendor undertakes to fulfill, there is no share transfer restriction preventing a sale. Furthermore, any share transfer restriction will be respected, such that the Purchaser will have absolute ownership of the shares sold.

6.7
The Company is the absolute owner of all the assets used to carry out the business and, in particular, of the immovables and assets shown on the financial statements; no hypothec, servitude, restriction, lease, or other rights whatsoever affecting these assets except those listed in the declaration entitled CHARGES (Schedule 6.7).

6.8
All Company equipment is in good operating condition, subject to the usual wear and tear.

6.9
The Company owns the rights, permits, licences, trademarks, business names, certification marks, technology, formulas, and patents required to operate its business.

6.10
All the goods that constitute inventory under accounting principles are of good and marketable quality.

6.11
The accounts held by the Company in financial institutions, as well as the names of all persons authorized to sign cheques or make withdrawals, are listed in Schedule 6.11.

6.12
The minutes and other registers of the Company faithfully reflect the decisions and resolutions adopted by the directors and shareholders of the Company, and all its major operations are described therein, in default of which, the Company will advise the Purchaser of any failure in this regard within ten (10) days of acceptance of this Promise by the Purchaser and will guarantee that the failure will be corrected by the time of Closing.

6.13
Neither the Vendor nor the Company is a party to any contract prohibiting the sale of the shares.

6.14
The Company has no liabilities, whether direct or indirect, other than those listed in the financial statements, and it has not assumed responsibility for any other liabilities except those resulting from the normal carrying out of its business.

6.15
No change has been made in the Company’s method to prepare its financial statements in the  #@# 
 years preceding the financial statements for the last fiscal year.

6.16
The business has been carried out in the usual way since the end of the last fiscal year; no expense has been incurred that is unreasonable compared to expenses of a similar nature incurred in the course of previous fiscal years.

6.17
The accounts receivable mentioned in the financial statements can be collected for their full value, subject to reasonable provision for bad debts and the adjustment indicated in paragraph 5.1.

6.18
The Company has fulfilled its contractual obligations and has paid the amounts owed to its suppliers and creditors as due, except for  #@# 
.
6.19
Since the date of the Balance Sheet, there has been no:
6.19.1
change that has unfavourably affected the financial situation or the Company’s business operations [and its subsidiaries] in a significant way;

6.19.2
damage, destruction, or loss (whether covered by insurance or not), labour conflict or any other event that has unfavourably affected the property and assets of the Company [and its subsidiaries] in a significant way.

6.20
The Company has not, since the date of the Balance Sheet:
6.20.1
disposed of its assets or renounced some of its claims as creditor;

6.20.2
contracted or assumed debts or obligations other than in the normal course of business [add, if applicable: except for those enumerated in Schedule 6.20.2];

6.20.3
issued any shares, bonds, subscription rights, bonds or other securities, or granted, issued or sold any rights, options, or other instruments with respect to the issuance of Company securities;

6.20.4
through its own act, lost its private issuer status within the meaning of the Securities Act and Regulation 45-106 respecting prospectus and registration exemptions; the Vendor will provide the Purchaser with confirmation of the Company’s private issuer status;

6.20.5
declared or paid dividends or made any other distribution with respect to its shares, profits, or capital; or purchased or redeemed its shares; or subdivided, consolidated, reclassified, or otherwise modified any share of its share capital;

6.20.6
granted any compensation or indemnity; increased the compensation or remuneration of shareholders, directors, officers, or employees; given any bonus or commission; modified in any way whatsoever the insurance plans, retirement or pension plans, or any other profit-sharing plans of shareholders, directors, officers, or employees;

6.20.7
amended or agreed to amend its charter, by-laws, or share capital;

6.20.8
hypothecated, transferred as security, or otherwise affected any asset.

6.21
The Company is not a non-resident Company of Canada and has made to the competent authorities all declarations and returns required under the governing laws for the fiscal year ending  #@# 
 and for each previous fiscal year. All income taxes have been paid or reserved in the appropriate accounts in the Company’s books in accordance with recognized accounting principles.

6.22 
In the course of the last  #@# 
 fiscal years, neither the Company nor its shares have been part of a transfer (rollover) or an election under the Income Tax Act or the Taxation Act.

6.23
Every fiscal debt paid by the Company after the sale date for the fiscal year ending  #@# 
 and for the previous fiscal years and exceeding the provisions made in its accounts will be paid by the Company, with the Vendor undertaking to pay to the Company the amount of such claim for income taxes, including interest and penalties proportionate to the percentage of shares sold, and the sales price is to be readjusted accordingly.

6.24
There are no lawsuits, claims, actions, or proceedings against the Company or the Vendor or with respect to its assets or its property that might unfavourably affect the Company [and its subsidiaries] in a significant manner, or its activities or financial situation, or that might prevent the Vendor from selling the shares to the Purchaser, except for that which is set out in Schedule 6.24.

6.25
The Company is not a party to any contract or undertaking that is not concluded in the normal and regular course of its business, except for the contracts listed in Schedule 6.25.

6.26
All the contracts between the Company and its officers, executives, agents, consultants, or advisors may be cancelled with no more than  #@# 
 days' notice, without giving rise to any claim or penalty, bonus, damages, or reinstatement of any employee to his/her position, except for those provided for by legislation and except for the Agreements listed in Schedule 6.26.

6.27
The Company is not a party to any collective labour Agreement, employment contract, or lease of services that requires it, in the event of any firing, dismissal, laying off, or termination, to make any payment or provide benefits except for those provided for by legislation and the Agreements set out in Schedule 6.27.

6.28
The Company has no plan or system of bonuses, incentives, deferred compensation, profit-sharing, pension, or retirement fund, except for those listed in Schedule 6.28. The Company is not obliged, either for the present or the future, to pay any pension, deferred compensation or retirement allowance. All plans listed in Schedule 6.28 will be subject to the adequacy report respecting the employer's contribution signed by  #@# 
, actuary, on  #@# 
 [or before the sale date]. Any unfavourable report by the actuary requires readjustment of the sales price.

6.29
The Company insures its assets with recognized insurers covering risks normally insured by similar enterprises, and it is not in default under the terms of the insurance policies listed in Schedule 6.29.

6.30
The Company is not bound by any contract with suppliers of goods or services for the purposes of its business except for those listed in Schedule 6.30.

6.31
The immovables, equipment, and machinery of the Company are not subject to any lease, either as lessor or lessee, other than those in the lease(s) listed in Schedule 6.31.

6.32
The Vendor is a Canadian citizen, residing in Canada within the meaning of the Income Tax Act and the Taxation Act and has no intention of changing such residence.

OR

[in the case of an incorporated company]


It is a Company residing in Canada within the meaning of the Income Tax Act and the Taxation Act and has no intention of changing such residence. The Company is principally administered and controlled from within Canada, its existence is valid, and it has the power to hold and sell the shares without any formalities other than those already observed or that will be observed on the sale date and thereafter until Closing.

6.33
There is no withholding or concealment of information in these declarations and warranties liable to lead the Purchaser into error concerning its business, property, or assets and liabilities.

6.34
The preceding warranties are made in order to establish the financial situation of the Company, and of the Vendor personally, as at the date hereof, and they include the obligation to maintain the truth and accuracy thereof, as well as their full application until and including the time of Closing.

7.
PURCHASER’S DECLARATIONS, UNDERTAKINGS, AND WARRANTIES


The Purchaser hereby declares and warrants to the Vendor:
7.1
that he/she is acquiring the shares for himself/herself and that, as of this date, he/she comes within the purview of paragraph 2.4(2) of Regulation 45-106 respecting prospectus and registration exemptions adopted under Québec’s Securities Act;

7.2
that he/she is not a “non-Canadian” within the meaning of the Canada Investment Act;

7.3
that there is no judicial proceeding the effect of which would be to prevent him from purchasing or paying for the shares under the terms agreed upon; [If there is a balance of sale payable to the Vendor, include all or some of the clauses contained in 7.4.]

7.4
that he/she will personally guarantee payment of the balance of sales price;

7.4.1
that the Company must maintain an inventory having a value not less than the balance of sales price so long as  #@# 
 % of the balance has not been paid, under penalty of being obliged to immediately pay on demand to the Vendor a sum equal to the deficit;

7.4.2
that the Company must maintain the insurance coverage specified in Schedule 7.4.2;

7.4.3
that the Company must not:

a)
dispose of, replace, purchase, or charge the movable or immovable assets, or assume obligations for the said purposes, for an amount greater than  #@# 
 dollars per transaction or  #@# 
 dollars in any one year;


b)
declare any dividend or bonus, distribute any part of its assets, or redeem any share of its capital;


c)
directly or indirectly remunerate the Purchaser, his/her spouse, or his/her relatives by blood or marriage to the fourth degree inclusively, for a total amount greater than  #@# 
 dollars in any one year;


d)
issue any shares of its capital;

7.4.4
that the Company will submit to the Vendor, within  #@# 
 months following the end of each fiscal year of the Company, financial statements for the year then ended, certified by the Accountant. Such financial statements must be prepared in the same manner and following the same standards as those that prevailed for the preparation of the financial statements for the fiscal year ending  #@# 
;

7.4.5
that the Vendor may inspect the books of the Company on demand;

7.4.6
that the Vendor or his/her designated representative will be eligible, elected, and maintained as director of the Company;

7.4.7
that the shares are to be hypothecated by the Purchaser in favour of the Vendor and held on deposit in the hands of  #@# 
, notary. If the Purchaser does not make his/her payments or fulfil the other obligations, the Vendor will have the right to use the share hypothec and deposit Agreement signed at Closing in accordance with the draft Agreement annexed hereto (Schedule 7.3.7).
[Add, if applicable:]

7.5
that it is a legally incorporated company that it maintains its existence in conformity with all applicable laws in effect, and that it has the power to sign this Agreement without any formalities other than those already noted.

8.
SURVIVAL OF VENDOR WARRANTIES

8.1
If, after Closing, a declaration, representation, or other warranty of the Vendor proves to be inaccurate and the Purchaser or the Company suffers prejudice as a result, the Vendor:


(a)
undertakes to reimburse the Purchaser, simply on demand, for the entire amount that represents any loss or damage sustained. If the Purchaser is not reimbursed within the said period, the Purchaser may, at his/her option, offset by compensation any amounts he/she then owes to the Vendor, compensation of which will apply to the next instalments to fall due;


(b)
undertakes to pay to the Company, simply on demand, and without prejudice to any other recourse, an amount of money sufficient to return the Company to the same financial and legal situation as if such declaration, representation, or warranty had been accurate, without any further recourse by the Vendor against the Company or the Purchaser after such payment. The Company may, at its discretion, pay compensation between the amounts owed by the Company to the Vendor and those payable by the Vendor to the Company under this subparagraph, up to a maximum of the amount owing, with such compensation to be applied to the next instalments of any amount falling due by the Company to the Vendor.

8.2
The recourses of the Purchaser or the Company will cease after a period of thirty-six (36) months following the Closing, with the exception of claims for tax on Company income and claims relating to the declarations, representations, and warranties that may have been made in writing before the expiry of this period.

8.3
With the exception of claims based on fraud, all claims against the Vendor with respect to tax on Company income that are not made in writing within a period of sixty (60) months following Closing will be extinguished.

8.4
There is no time limit or prescription with respect to the Vendor’s liability for income tax based on false representation or fraud committed by the Company or any of its directors.

8.5
The Vendor’s liability with respect to declarations, representations, or warranties resulting in claims made in writing within the time periods stipulated above continue to have effect until indemnity is finally awarded or rejected. 

8.6
If any claims by a third party against the Company or the Purchaser amount to a default by the Vendor with respect to his/her declarations, representations, or warranties, the Purchaser will so notify the Vendor as soon as possible. The Vendor may then, if he/she so desires, dispute the claim at his/her expense, provided his/her choice of legal advisors has been approved by the Purchaser where the claim is disputed in the name of the Company or that of the Purchaser. In such case, the Vendor will furnish security satisfactory to the Purchaser for the fees and judicial and extra-judicial fees for the attorney and legal advisors until final adjudication on the claim. Until final adjudication on any claim, all amounts owed to the Vendor and exigible by the latter may be deposited in trust with a trustee chosen by the Purchaser or the Company.

8.7
Failure by the Vendor to notify the Purchaser in writing within twenty (20) days of the notice stipulated in paragraph 8.6 that he/she is intent on disputing the claim will allow the Company to demand total reimbursement from the Vendor of the claim that the Company has paid, as of the end of such period. If, within the following ten (10) days, the Vendor has not fully reimbursed the claim, the Purchaser or the Company may invoke compensation against the Vendor.

8.8
If the tax authorities make a claim against the Company for a period covered by the Vendor’s warranties, the latter must pay the claim for the Company, failing which the Company must pay the claim and may demand immediate and total reimbursement thereof from the Vendor. Failure by the Vendor to effect total and immediate reimbursement when payable will entitle the Company to compensation in the manner stipulated in paragraph 8.1. Should the Vendor avails himself/herself of the right to dispute the claim, and a settlement or adjudication in favour of the Company results therefrom, the Purchaser stands surety for the fact that the Company must reimburse the Vendor with the amounts that the latter has paid or with respect to which compensation has been made as provided for above, but only to the extent of amounts the Company has received as a result of such settlement or judgment.

9.
NON-COMPETITION CLAUSE

9.1
At the time of Closing, the Vendor undertakes to refrain from operating in the Province of Quebec [or within a radius of  #@# 
 kilometres from where the business is operated], for a period of  #@# 
 an enterprise similar to that of the Company, except with the prior written consent of the Purchaser. This undertaking prevents the Vendor from directly or indirectly carrying out such activities, personally or through a third party, alone or in partnership or jointly with any other person, firm, or corporation, as mandator, mandatary, shareholder, or in any other manner. In addition, the Vendor is not to be involved or have an interest in, advise, lend money to, or stand surety for the debts or obligations of the Company, or allow the use of his/her name. Nevertheless, the Vendor may buy or hold shares or securities of a corporation on the stock market for investment purposes provided they do not give him real or effective control of the corporation involved.

9.2
Should the Vendor violate this undertaking, he/she will, as penalty and liquidated damages, pay on demand to the Purchaser the amount of  #@# 
 dollars ($ #@# 
) for each day of violation, without prejudice to the Purchaser’s right to take out an injunction for cessation of the Vendor’s activities or to exercise any other recourse.

Add the following if the vendor is a Company:

9.3 This clause, including the sanction, is personally binding on the Vendor’s shareholders, who intervene herein for such purpose.

10.
NON-SOLICITATION CLAUSE PERTAINING TO CLIENTS

10.1
The Vendor acknowledges that the goodwill of the Company is a very important asset to be protected and unfair solicitation of customers may cause him serious and irreparable harm. Therefore, on Closing, the Vendor must, for a period of  #@# 
 ( #@# 
) years from the termination of the sale of shares, not to directly or indirectly, personally or through a third party, whether the latter is an individual, general partnership or limited partnership, a corporation, trust or any other legal entity, solicit the Company’s clientele, and this, for or on behalf of another enterprise or individual for the purpose of providing a service or to sell a property capable of competing with the Company.
10.2
Any violation of this undertaking results in, for the offender, a penalty equal to  #@# 
 ( #@# 
 %) of the income generated by the client who was solicited.

If the Vendor is a Company, add:
10.3
This clause is subscribed by the shareholders of the Vendor to whom it is personally binding, including the penalty; the latter intervene hereunder for this purpose.

11. 
NON-SOLICITATION CLAUSE PERTAINING TO STAFF

11.1
On the Closing date, the Vendor must, for a period of  #@# 
 ( #@# 
) years from the sale of shares, not to solicit the services or encourage the departure of a company staff member or not to recommend any staff member to a third party for purposes of employment.

11.2
Any violation of the aforementioned undertaking on the part of Vendor results in, for the offender, a penalty equal to the annual salary of any individual who has left the service of the Company. Such penalty is payable to the Company, which also has the right to initiate proceedings as it deems appropriate in order to stop the violation and to claim damages caused by it.

If the Vendor is a Company, add:
11.3
This clause is subscribed by the shareholders of the Vendor to whom it is personally binding, including the penalty; the latter intervene hereunder for this purpose.

12. 
UNDERTAKINGS OF THE VENDOR UNTIL THE DAY OF CLOSING
12.1
The Vendor must deliver the following documents to  #@# 
 notary, legal advisor of the Purchaser, not less than  #@# 
 ( #@# 
) days before Closing, for examination purposes only, and without the Purchaser being entitled to claim any rights of possession thereof:


a.
a certificate of compliance from the Company;


[if applicable]

b.
a certificate of compliance from the Vendor;


c.
the Balance Sheet and Financial Statements certified by the Accountants; the certificate they produce must not contain any restrictions or reserve;


d.
the certificate of corporation of the Company, the list of directors, the notice of head office address or, if applicable, the initial declaration of the Company, the modifying or updated declaration altering the contents thereof, the minute book of by-laws and resolutions, the shareholders’ register, the directors’ register, the securities register including share transfers, cancelled share certificates, and photocopies of the certificates of the Vendor’s shares or the shares controlled by him that are the subject of this Agreement;


e.
title deeds, certificate of location, index of immovables, and property and public liability insurance policies;


f.
deeds creating movable, immovable, and floating hypothecs, as well as a certified statement of registration for each security;


g.
contracts respecting franchises, permits, leases, and collective labour Agreements;


h.
trust deeds or other Agreements respecting Company pension funds, group insurance policies, and so on.

12.2
At any time until Closing, the Vendor and Company officers, legal advisors, accountants, tax experts, and insurers must, on request by the Purchaser, his/her legal advisor, or his/her Chartered Accountant, reply in writing to any question concerning the financial statements, communications between Company officers or advisors and tax authorities, the administration of the Company, the condition of its property, its operations, and its relations with clients, suppliers, franchisers, and franchisees, regardless of the period covered, provided that the information requested is relevant to assessing the true situation of the Company at Closing.

12.3
At any time before Closing, the Vendor and the executive officers of the Company will allow the Purchaser or his/her mandatary, accompanied by not more than two (2) other persons, to have access, during normal business hours and without prior notice, to the premises occupied by the Company.

12.4
At the time of Closing, the Vendor will deposit the following securities and documents, duly signed and endorsed where necessary:


a.
originals of the share certificates for the shares sold;


b.
all qualifying share certificates, duly endorsed by the persons in whose names they have been issued, unless their presence is required as directors of the Company [if necessary: and their letters of resignation, as well as that of the Vendor as director of the Company];


c.
if the Company’s charter or documents impose restrictions on the transfer of shares, a letter from each shareholder stating that he/she waives such restrictions as well as the notice and deliberation period provided for under the charter or documents, and containing his/her express consent to the transfer of all shares to the Purchaser;


d.
a declaration by all shareholders and directors to the effect that no amount is owed to any of them, whether as loans, advances, dividends, unpaid salaries, or with respect to any other claim whatsoever, and they have not initiated any recourse against the Company that was not disclosed;

e.
the consent of any person who is entitled to decide on the transfer of the shares that are the subject of the sale.

13.
DEPOSIT BY THE PURCHASER OF A BANK GUARANTEE

To secure payment of the sales price, the Purchaser remits upon signature of this document an unconditional letter of bank guarantee in the amount of  #@# 
 dollars ($ #@# 
), the terms of which have been approved by the Vendor’s legal advisors. 


Such letter does not constitute payment.


The letter must be returned at the time of Closing upon payment by the Purchaser of the price or the portion thereof agreed upon.

14.
INDEMNITY EXIGIBLE FROM VENDOR OR PURCHASER IN THE EVENT OF DEFAULT


If the sale cannot take place in accordance with this Agreement as a result of failure on the part of the Vendor or the Purchaser, the contravening or defaulting party must, upon the expiry of  #@# 
 ( #@# 
) days' notice, pay the other party an indemnity of  #@# 
 dollars ($ #@# 
) as liquidated damages, without prejudice to the rights of the non-defaulting party to demand, by all legal means, the fulfilment of the other party’s obligations or cessation of this Agreement.

15.
ARBITRATION CLAUSE

 #@# 

16.
PUTTING IN DEFAULT


The debtor of an obligation under this Agreement will be in default by the simple lapse of time provided for its execution, without any other notice or formality being required.

17.
IMPORTANCE OF REPRESENTATION AND WARRANTIES 


Each party acknowledges that each of the representations and warranties of the Vendor, undertakings of the parties, and the other conditions stipulated herein constitutes an essential condition for the Purchaser, failing which the latter would not have entered into same.  If the undertakings, conditions, representations, or warranties are diminished, contradictory, or affect the value in any way, the Purchaser will not be presumed to have consented to or relinquished therefrom unless he/she has consented or relinquished expressly and in writing.

18.
CANCELLATION CLAUSE 

18.1
Subject to the provisions of paragraph 6.12 hereof, if, before Closing, any representation, warranty, or condition stipulated herein is inaccurate and has not been remedied by the Vendor after thirty (30) days' notice, the Purchaser may, at his/her sole option, choose to cancel this Agreement by giving simple written notice to the Vendor and, in such event, the Purchaser and the Vendor will be released from all obligations under this Agreement. The Vendor will then return the amount paid as consideration, as well as the amount of  #@# 
 dollars ($ #@# 
) as liquidated damages, without any further recourse by either party against the other, each paying his/her own costs.

18.2
The nullity of a stipulation herein does not entail the nullity of this Agreement.

18.3
If the accountants of either party are not in Agreement on any point concerning the financial statements dated  #@# 
, and if, after having submitted their disagreement to the parties, the latter cannot agree, either party may cancel this Agreement by giving simple written notice, and each party will then be released from all obligations under this Agreement. The Vendor will then return the amount paid as consideration. There will be no further recourse by either party against the other, each paying his/her own costs.

19.
NOTICE


Any notice given under this Agreement must be given in writing. Any notice or document sent hereunder must, unless expressly otherwise provided, be sent to the following addresses or any other address in Quebec subsequently notified by one party to the other:  #@# 
.
20.
MISCELLANEOUS PROVISIONS

20.1
This Agreement is governed by the laws of Québec.

20.2
The rights and obligations of the parties under this Agreement will be solidarily binding on them and on their respective successors and assigns.

20.3
Headings are given herein for purposes of reference only and are not to be used to interpret this contract.

20.4
Each party will be solely responsible for the payment of any commission, fees, or costs of his/her advisors and mandataries for the preparation, negotiation, and completion hereof and of the transactions involved herein.

20.5
Any change to any provision of this Agreement must be made in writing and signed by the parties concerned.

20.6
No party may transfer to anyone, in whole or in part, his/her rights under any provision hereof or his/her rights to any balance of sales price without having previously obtained the written consent of the other parties concerned, the whole under penalty of nullity. 

20.7
Obligations that are binding on several debtors are solidary.

21.
ACCEPTANCE OF THIS AGREEMENT

21.1
Acceptance of this Agreement does not constitute a contract of sale between the parties.

21.2
This Agreement will be binding on the parties from the moment they sign, if they all sign at the same time, or from the moment when the first signatories have received written notice of signature by the last party.

22.
CONDITIONS

 #@# 
.

23.
CIVIL STATUS AND MATRIMONIAL REGIME

«Etatscivils_Vendeur»
«Etatscivils_Acheteur»
24.
INTERVENTIONS

«Intervenant_Comparution»
«Document_Dont_Acte»
AND AFTER DUE READING HEREOF, signed by the appearer hereto and in the presence of the undersigned Notary.

«Signatures_Vendeur»
«Signatures_Acheteur»
«Signatures_Intervenant»
«Re_Signature»
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