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PRATIQUE NOTARIALE 
(correctifs en août 2011)



«Document_Entete»
APPEARED: 

«Comparutions_Vendeur»
AND

«Comparutions_Acheteur»
WHO have agreed as follows:

The appearing parties signed a promise to purchase an enterprise on ......................... . 

Following the Vendor's acceptance of the promise to purchase, the Purchaser proceeded with the relevant verifications being conditions to the transfer of the enterprise [or to the transfer of the property sold], consequently allowing this agreement. 

OBJECT OF THE CONTRACT

Accordingly, the Vendor sells to the Purchaser the enterprise [or the property] described as follows:

DESCRIPTION 
.....................

1. 
The right to use the name “«Entreprisenom».”; [If applicable]
2.
The rights of the Vendor in the lease mentioned hereinafter; [If applicable]
3. 
The accounts receivable of the enterprise, listed in Schedule ......... annexed hereto after having been acknowledged as true and signed for identification by ......................... in the presence of the undersigned Notary; [If applicable] 

4. 
The following immovable property:

DESCRIPTION

[If applicable]

«Im_Designation1»
The following property is excluded from this sale: .........................

WARRANTY

This sale is made with legal warranty.

OR
This sale is made with the warranty of being free and clear.

OR
This sale is made without any warranty other than that of the Vendor's liability for his/her personal acts or omissions.

OR
This sale is made without any warranty and at the Purchaser's risk and peril.

POSSESSION

The Purchaser will become the owner and take possession of the enterprise upon signature of the deed of sale, and will operate the enterprise as of .«Date_Début_exploit».
DECLARATIONS OF THE VENDOR

The Vendor makes the following declarations, which he/she warrants:

1.
He/She is the sole owner of the enterprise, [If applicable] and of the immovable property described hereinabove, which he/she declares having acquired from «Im_TitreAcquisition».

He/She does not seek to render himself/herself insolvent as a result of the present transaction, and this transaction will neither render him/her insolvent nor will it adversely affect his/her creditors;. 

2.
There are no current judicial proceedings against the enterprise or against the Vendor in connection with the enterprise.

3.
The property constituting the capital of the enterprise and sold under the terms hereof belongs to him/her and is free of all prior claims, hypothecs and other  charges, leasing contracts, conditional sales, and installment sales, except: 
«HR_Descriptionhypotheque»
4.
All the property was acquired by him/her, in good faith, from a sale made in the ordinary course of business of an enterprise. 

5.
All the property was acquired more than fifteen (15) days ago.
6.
Apart from him/her, no person is employed by the enterprise. 

 OR
7.
He/She has complied in all respects with the Act Respecting Labour Standards, and in particular, in respect of the dismissal of employees and the payment of compensatory indemnities due to dismissals, no indemnity  being due or payable to the employees of the Vendor-employer, and he/she is not aware of any fact which might give rise to a claim for which the Purchaser could be held liable under section 96 of the Act. [If applicable, and if the enterprise has employees]
8.
There is no collective agreement governing the labour relations of the enterprise and there is no certified union. There are no proceedings commenced for the securing of certification of a union, or for the making or carrying out of a collective agreement. [If applicable, and if the enterprise has employees]
9.
He/She has complied with the provisions of the Act Respecting the Legal Publicity of Enterprises. Furthermore, he/she expressly consents to the Purchaser's use of the name “«Entreprisenom»” as of this date, and he/she will complete all formalities required for him/her to relinquish the use of this name. [If applicable]

Being a legal person, the Vendor undertakes to change its name at its expense and as soon as possible in accordance with the applicable laws and regulations. [If applicable]
10.
The premises on which the enterprise is operated are leased from «Entrepriselocateur», under a lease executed before Mtre. «Entreprisebailnotair», on «Entreprisebaildate», terminating on «Entreprisebailfin» , and he/she has fulfilled all obligations whereof. [If applicable]
11.
Authorization to .................... has been obtained from the lessor.
12.
The enterprise is operated in compliance with the laws and regulations in force.

13.
He/She is a resident of 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 a legal person]

13.
It is a Canadian legal person within the meaning of the Income Tax Act and the Taxation Act and has no intention of changing such residence. The legal person is principally administered and controlled in Canada. [In the case of a legal person]

14. 
The Vendor is providing herewith [or is in a position to provide] a Certificat d'attestation (provincial corporation) or a Certificate of Compliance (federal corporation) issued by its governing authority. It has validly acquired and has the power to own and sell the enterprise without any formalities other than those already observed. [If applicable]
DECLARATIONS OF THE VENDOR

IN RESPECT OF THE IMMOVABLE

The Vendor makes the following declarations and warrants that:

1.- The immovable is free of all hypothecs, taxes, prior claims or encumbrances whatsoever.

or

The immovable is free of all hypothecs, taxes, prior claims or encumbrances whatsoever, given that the hypothecary debts affecting the immovable are to be discharged out of the sale price, namely:

«Hr_Descriptionhypotheque»
«Hr2_Descriptionhypotheque»
2.- There are no servitudes other than those mentioned above.

3.- All property taxes that are due have been paid without subrogation until «Aj_Datesubromunt» («Aj_Datesubromun») as regards municipal taxes, and until «Aj_Datesubroscolt» («Aj_Datesubroscol») as regards school taxes.

4.- All transfer duties have been paid.

5.- he gross rental from leases in force amounts to the sum of _ dollars ($_) per month; no rent has been collected in advance, no notice modifying the lease has been sent by the Vendor or the lessees, and no proceedings are pending before the Régie du logement, except for _.

6.- He has received no notice from a lessee or the spouse of a lessee declaring that the dwelling serves as a family residence, except for _ .

7.- The immovable is not subject to an option to purchase or right of first refusal binding on him personally in any lease or other document.

8.- The immovable sold is not subject to the Act respecting the mode of payment for electric and gas service in certain buildings (R.S.Q. c. M-37).

or

No sum is due pursuant to the Act respecting the mode of payment for electric and gas service in certain buildings (R.S.Q. 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.

9.- The movable effects mentioned in the list annexed hereto and furnishing the immovable belong to him and are free of all debt.

10.- The heating equipment in the immovable belongs to him and is free of all charges [if applicable: except for _, which is subject to a contract of lease from_].

11.- The certificate of location prepared by «Im_Nomarpenteur», land surveyor, on «Im_Certificatdate», describes the present state of the immovable and no change has been made to the immovable since that date, except for _
12.- He has received no notice from any competent authority to the effect that the immovable does not comply with the laws and regulations in force, except for _ 
13.- The immovable is not situated in an agricultural zone.

14.- The immovable is not part of a housing complex.

15.- The immovable has not formed part of a housing complex from which it has been subsequently separated as a result of an alienation since the coming into force of the provisions of the law prohibiting such alienation.

16.- The immovable is not a recognized or a classified cultural property and is not situated in a historic or natural district, within a classified historic site, or in a protected area, within the meaning of the Cultural Property Act.

17.- The immovable does not derogate from the laws and regulations concerning the protection of the environment.

18.- The immovable does not serve, in whole or in part, as a family residence.

or
Where the immovable is a family residence:

No declaration of family residence affects the immovable.

or

A declaration of family residence has been published by the Vendor’s spouse at the Registry Office of the Registration Division of _ under the number _.  The Vendor’s spouse has intervened herein to consent to the sale.

or

The immovable contains fewer than five dwellings, one of which serves as a family residence.  The Vendor’s spouse has intervened herein to consent to the sale.

or

The immovable contains five dwellings or more, one of which serves as a family residence.  The Vendor’s spouse has intervened herein to consent to the sale.

19.
He is not a non-resident of 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 a legal person:]


It is legal person resident in Canada within the meaning of the Income Tax Act and the Taxation Act and has no intention of changing such residence.


It is supplying herewith [or is in a position to supply] a certificate of compliance from the relevant government authority, and it has validly acquired and has the power to own and sell the immovable without any formalities other than those already observed.

or

He is a non-resident of Canada within the meaning of the Income Tax Act and the Taxation Act and has complied with section 116 of the Income Tax Act and sections 1097 ff. of the Taxation Act by supplying the Purchaser with the certificates from the relevant authorities.

or

He is a non-resident of Canada within the meaning of the Income Tax Act and the Taxation Act and shall comply with section 116 of the Income Tax Act and sections 1099 ff. of the Taxation Act.  He consequently irrevocably authorizes the withholding and deposit of a sum of _. dollars ($_) until proof has been furnished that he has satisfied the requirements of these laws.
OBLIGATIONS OF THE PURCHASER

In consideration of this sale, the Purchaser undertakes the following:

1.
to pay, as of «Aj_Dateajustementt» («Aj_Dateajustement») all taxes, permits, licenses, rents, and all other charges affecting the enterprise or any property that is the subject of this sale; 

2.
to pay all property taxes due and to become due, including the proportion for the current year as of «Aj_Dateajustementt» («Aj_Dateajustement»), and also to pay, as of the same date, all future instalments, in capital and interest, of all special taxes imposed before this date, payment of which is spread over several years; [If applicable]
3.
to pay the costs and fees of this deed, as well as those of a copy for the Vendor;

4. 
to respect, as of this date, the contracts of employment of the Vendor's  employees, whereof he/she acknowledges having taken cognizance, and to pay the employees' remuneration as of «Aj_Dateajustementt» («Aj_Dateajustement»); [If applicable]
5. 
to respect the leases in force, with the right to collect rent as of «Aj_Dateajustementt» («Aj_Dateajustement»), the Vendor subrogating the Purchaser to all his/her rights under such leases; [If applicable]
6.
to assume the leases for the following equipment: ......................... which has [or have] been leased from ......................... as of «Aj_Dateajustementt» («Aj_Dateajustement»); [If applicable]
7.
to execute the Vendor's obligations under the lease, whereof he/she acknowledges having taken cognizance;

OR
7.
to sign a new lease with the owner or obtain from the latter the release of the Vendor's personal obligations under the lease.

PRE-CONTRACTUAL AGREEMENTS

All the provisions and all the conditions that are essentially between the parties hereto stipulated in any offer to purchase, counter-offer, or addendum to such offer or counter-offer, prior to this deed will continue to apply and will be binding on the parties to the extent that they do not conflict with any provision or condition of this deed.

OR

This deed constitutes the only agreement between the parties hereto and cancels all prior agreements, verbal or written, express or tacit.

ADJUSTMENTS


The parties declared that they have made the usual adjustments between them as at «Aj_Dateajustementt» («Aj_Dateajustement»), and grant mutual acquittance therefor. If other adjustments become necessary, they will be made as of the same date.

TRANSFER OF INSURANCE

The Vendor transfers to the Purchaser, with the consent of the insurer and for good and valuable consideration, all the Vendor's rights in the insurance policy number «As_Nopoliceve», issued by «As_Compassve», covering the enterprise presently sold in respect of its civil liability and its property. This transfer takes effect as of this date, being the date of the transfer of the right of ownership and of the delivery of the enterprise.

PRICE

«Document_Clause_Prix»
NON-COMPETITION CLAUSE
The Vendor must avoid any interest, direct or indirect, as owner, employee, partner, shareholder, or investor in any enterprise of the same or similar nature, within a radius of «Concurrencerayon» of the place where the enterprise is operated [or in the County of «Concurrenceville»] [or in the Town of «Concurrenceville»] for a period of «Concurrenceterme» from this date.

The Vendor will pay to the Purchaser, as liquidated damages, the sum of ......................... dollars ($ .........................) for every day or part of a day during which this undertaking is contravened, and the Purchaser may obtain by injunction the immediate cessation of any contravention of this undertaking. The recourses of the Purchaser are cumulative and not alternative.

MEDIATION
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) .   
ARBITRATION
[If applicable]

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

CIVIL STATUS AND MATRIMONIAL REGIME

«Etatscivils_Vendeur»
«Etatscivils_Acheteur»
INTERVENTION OF THE SHAREHOLDERS
[If applicable]

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

INTERVENTION OF THE SPOUSE
[If applicable]

....................
«Document_Clause_TPS_TVQ»
«Document_Droits_Mut»
«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»
«Document_Signature_Elec»
SCHEDULE 1

PREVENTION CLAUSE [Example]
................. [date]

To: «Acheteur_Nom2» «Acheteur_Nom» champs Nom2 IF <> "" "and" "" 
and
 «Acheteur2_Nom2» «Acheteur2_Nom»
I have carried out a due diligence verification of the financial situation of the enterprise «Entreprisenom» which you wish to purchase.

Upon examination of the financial statements of this enterprise, I have noticed a few irregularities for which I could obtain no satisfactory explanation from «Vendeur_Nom2» «Vendeur_Nom» champs Nom2 IF <> "" "and" "" 
and
 «Vendeur2_Nom2» «Vendeur2_Nom». I note that we have not had the full co‑operation of «Vendeur_Nom2» «Vendeur_Nom» champs Nom2 IF <> "" "and" "" 
and
 «Vendeur2_Nom2» «Vendeur2_Nom» in carrying out this due diligence verification.

In light of this information, it is impossible for me to assure you that proceeding further with your proposed purchase of this enterprise will not adversely affect its creditors. Therefore, it is possible that a creditor who suffers injury through the transaction takes proceedings against you so that the sale may not be set up against him/her in order to take back certain assets from you.

«Re_Nomcomplet», Notary

[Signed] 
I have taken cognizance of these presents and obtained from Mtre. «Re_Nomcomplet», Notary, all the explanations and information concerning the problem related above. Despite all this, I agree to purchase the enterprise in question.

Signed at ................. [place], on  ………..…  [date]

«Acheteur_Nom2» «Acheteur_Nom» champs Nom2 IF <> "" "and" "" 
and
 «Acheteur2_Nom2» «Acheteur2_Nom»
Purchaser [Signed] 

SCHEDULE 2

LIMITATION OF MANDATE IN THE ABSENCE

OF A DUE DILIGENCE VERIFICATION [Example] 

I, the undersigned, «Acheteur_Nom2» «Acheteur_Nom» champs Nom2 IF <> "" "and" "" 
and
 «Acheteur2_Nom2» «Acheteur2_Nom», the Purchaser, acknowledge having retained the services of Mtre. «Re_Nomcomplet», Notary, to officiate the purchase of the enterprise «Entreprisenom».  
I acknowledge that Mtre. «Re_Nomcomplet», Notary, has drawn up the deed of sale of the enterprise without carrying out a due diligence verification of the financial situation of the enterprise, since I did not wish to incur the expense of such verification.

I further acknowledge that Mtre. «Re_Nomcomplet», Notary, has explained to me in detail the nature and importance of such a due diligence verification on the occasion of the purchase of an enterprise and especially that such verification may reveal, among other things:  

–
the insolvency of the enterprise, a situation which could result in proceedings taken by a creditor who suffers injury through the sale of the enterprise, so that the sale may not be set up against him/her; and

–
facts which may significantly alter the value of the enterprise.

Despite such information and explanations, I have nevertheless insisted on signing the deed in question in the absence of a due diligence verification.

WHEREOF ACT, I have signed at ..................... [place], on  ……………… [date]

«Acheteur_Nom2» «Acheteur_Nom» champs Nom2 IF <> "" "and" "" 
and
 «Acheteur2_Nom2» «Acheteur2_Nom»
Purchaser [Signed]
R.D./N.S.– Modèle d’acte
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