RÉPERTOIRE DE DROIT

MODÈLE D’ACTE

VENTE

Février 2012

Document 3.2.2

«Document_Entete»
APPEARED

«Comparutions_Vendeur»
AND

«Comparutions_Acheteur»
AND

«Comparutions_Comparant»
WHO have made the following declarations and agreed as follows:

1.
DECLARATIONS

1.1
Under the terms of the deed of sale executed on this day by the undersigned notary, the Purchaser has acquired, from the Vendor, «Nombreactions» shares in the capital stock of «Compagnie_Nom» (hereafter called the “Company”).
1.2
The deed of sale established that a balance of «Ve_Soldeventet» ($ «Ve_Soldevente») (hereafter called the “Balance”) will remain payable to the Vendor and that an agreement of hypothec and of deposit of the shares sold is to be executed between the parties to secure payment of the Balance and fulfilment of the parties’ obligations.

1.3
The Purchaser hereby declares that no agreement prevents him/her from granting a hypothec under this agreement.

1.4
The Depositary has agreed to act for the purposes of this agreement of hypothec and deposit, in accordance with the following provisions.

2.
AGREEMENT OF HYPOTHEC
2.1
To secure repayment of the Balance, in capital and interest, as well as execution of the obligations which, according to the sales contract, must be secured by this Agreement, the Purchaser hypothecates with delivery, in favour of the Vendor who hereby acknowledges receipt, up to the amount of «Hy_Prett» ($ «Hy_Pret»), with interest as set out in the deed of sale, the following shares of the capital stock of the Company:  #@# 
.
2.2
Notwithstanding delivery, the Purchaser alone will exercise the rights in the hypothecated shares. Accordingly, the Vendor undertakes to establish, upon simple demand of the Purchaser or the Depositary, the Purchaser’s title and proof of ownership.

OR
2.2
Subject to the following rights,  #@# 
, the rights in the hypothecated shares (or the following rights:  #@# 
) in the hypothecated shares will be exercised by the Depositary according to the provisions set out in this Agreement. Accordingly, the Vendor undertakes to establish upon simple demand of the Purchaser or the Depositary, the Purchaser’s title and proof of ownership. The reserved rights will be exercised by the Purchaser.
(If the creditor agrees to waive the rights granted by article 2714.6 C.C.Q., add Clause 2.3 as follows.)

2.3
The creditor waives the right to transfer or hypothecate, in favour of a third party, the shares concerned by the hypothec granted under the terms of Clause 2.1.

2.4
The shares hypothecated under the terms hereof will be held by the Depositary in compliance with the deposit under this Agreement.

2.5
The Depositary will hold the shares in compliance with the following provisions, and undertakes to cause same to be respected.

(If the rights in the hypothecated shares are exercised by the Vendor, insert the following Clauses 2.5 and 2.6.)

2.6
The Vendor undertakes to remit to the Purchaser all income from the hypothecated shares, as and when received, less any amount due by the Purchaser to the Vendor under the terms of the deed of sale, with the Vendor being entitled to set up any income as compensation for any amount that is past due in capital and interest.

2.7
If the shares hypothecated under the terms of this agreement are the subject of any acquisition by the Company through purchase, redemption, or exchange or otherwise, and if the total or partial consideration for such purchase, redemption, or cancellation is in cash, the Vendor hereby undertakes to remit to the Purchaser the amount resulting from such acquisition as soon as received, less any amount owed to the Purchaser by the Vendor under the terms of the deed of sale, with the Vendor being entitled to set up any amount received as income as compensation for any amount that is past due in capital and interest.

3.
ADDITIONAL HYPOTHEC

To ensure payment of any amount of money not secured by the principal hypothec created herein, and more particularly the interest due beyond the current and three (3) preceding years, interest on interest, and any other amounts disbursed by the lender for the protection of the hypothecary claim, such as, but limited to, costs and other accessories, the Purchaser hereby creates on the same property an additional hypothec equal to «Hy_Tauxaddt» («Hy_Tauxadd»%) of the original amount of this loan.
4.
CHARGES AND CONDITIONS
4.1
The Purchaser will pay the costs and fees herein and their publication, and any other expenses, including those related to any renewal, notice, hypothec, renunciation, assignment of rank, discharge, or release relating thereto.

4.2
The mere lapse of time for the fulfilment of any obligation whatsoever provided for herein puts the Purchaser in default, without need for any notice or putting-in-default.

4.3
Subject to the application of articles 2714. 2 and 2714.4 C.C.Q., the Purchaser hereby undertakes that the shares will at all times remain free of any prior claim, hypothec, or charge whatsoever having priority over the claims of the Vendor, with the exception of any hereafter declared. The Purchaser further commits to remitting to the Vendor, on demand and at the latter’s expense, any waiver, assignment of rank, discharge, or release the latter may deem necessary to preserve the priority of his/her rights on the hypothecated property.

4.4
With the application of articles 2714. 2 and 2714.4 C.C.Q., the Vendor is hereby authorized to cause to be cancelled, at the Purchaser’s expense, any hypothecary registrations or other charges affecting the shares, having priority over the hypothec granted under the terms hereof, with the exception of any hereafter declared.

4.5
The Purchaser will reimburse to the Vendor, on demand, all the amounts disbursed by the latter to pay expenses resulting from the deed of sale and this Agreement, or incurred to preserve the Vendor’s security or ensure the execution of any of the Purchaser's obligations, with interest on such amounts at the rate provided for above, from the date of their disbursement by the Vendor.

5.
AGREEMENT OF DEPOSIT OF SHARES

5.1
The Vendor deposits in the hands of the Depositary, who acknowledges receipt thereof, the following share certificates registered in the name of the Purchaser and of the persons designated by the latter, each of the said certificates being blank endorsed: #@# 
.

5.2
The Purchaser deposits in hands of the Depositary, who acknowledges receipt thereof, the register of shareholders and register of securities, including information regarding any transfer of corporation shares and a certified copy of its charter and by-laws.

5.3
The said share certificates and other corporate documents will remain under the control of the Depositary until the Purchaser has paid all amounts owed to the Vendor and has carried out the other obligations stipulated in the contract of sale of shares.

5.4
However, if the Vendor stands in default under the latter’s declarations and warranties contained in the contract of sale or in the promise of purchase and sale annexed hereto when the Balance is due to be paid to him/her, the hypothec and this agreement will terminate before the term stipulated in Clause 8 hereinafter, and the Depositary will remit to the Purchaser all documents and share certificates over which the former has ownership and control.

6.
RIGHTS OF PARTIES UNTIL DEFAULT

6.1
Until default, the Depositary is the holder, with legal seisin, of the deposited documents and share certificates, and must keep them and prevent any share transfer by the Purchaser without the written consent of the Vendor. The Depositary must refuse any sale or other deed of disposal or transfer of same, and any transmission of the shares other than by the death of the Purchaser, without the written consent of the Vendor. The Depositary is to notify the Vendor without delay of any failure to fulfill the obligations he/she is required to ensure. However, the Depositary will not ask for the purchase, redemption, or cancellation of the hypothecated shares.

6.2
The rights in the shares he/she holds will be exercised in accordance with the terms set out in Clauses 2.3 and 2.4 (or 2.2 and 2.3) above.

7.
RIGHTS AND OBLIGATIONS OF THE PARTIES AFTER DEFAULT

7.1
If there is default by the Purchaser to respect any of the obligations personally undertaken under the terms of the deed of sale, and the Vendor wishes to take advantage of the provisions of the agreement of hypothec, he/she will so notify the Depositary in writing and provide the latter with a solemn declaration to the effect that he/she is not personally in default under the declarations and warranties contained in the contract of sale [or the promise of purchase and sale of shares] annexed thereto. The claim of the Vendor will immediately become exigible and liquid, and the latter will have the right to exercise one of the following options, subject to the notice referred to in Clause 7.2:
7.1.1
To require the transfer of shares on the books of the Company in the Depositary’s name, who will, from the time of such registration, act in that capacity on the instructions of the Vendor alone, including the determination of persons the Depositary may mandate to exercise the voting rights attached to the shares;
OR

7.1.2
To require the Depositary to remit to him/her the share certificates and other documents deposited, the Vendor being solely liable towards the Depositary, such that the Vendor will alone exercise any personal or hypothecary recourse and any responsibility the Depositary had, without recourse by the Purchaser against the Depositary.

7.2
The Purchaser may, within  #@# 
 days after written notice by the Depositary to the Purchaser that the Vendor has exercised one of the options set out in Clauses 7.1.1 or 7.1.2 above, serve on the Depositary, by sworn declaration, a notice that the Vendor is in default toward the Purchaser, specifying such default. The shares will then be registered in the name of the Depositary, who will wait until a written agreement is reached between the Vendor and Purchaser, an arbitration decision is rendered under Clause 10 below, or Clauses 7.1.1 or 7.1.2 above are finally carried out. In the interim, the Depositary will exercise the share voting rights as he/she sees fit and in a reasonable and prudent manner. The parties undertake to sign any document necessary for the exercise of the voting rights by the Depositary.

7.3
Failure by the Purchaser to provide the Depositary with the sworn declaration referred to in Clause 7.2 within the prescribed time period thereby entitles the Depositary to act on the Vendor's instructions.

8.
TERM

Upon receipt of proof of payment of the Balance, accompanied by the parties’ declaration in writing that neither the Vendor nor the Purchaser is otherwise in default toward each other, the Depositary shall deliver to the Purchaser the documents and share certificates deposited with him, the hypothec shall no longer have effect, and the Vendor shall be obliged to release the shares from the hypothec. The Depositary shall be required to fulfil his obligation to deliver only to the extent that his fees and disbursements have been paid to him by the parties and an acquittance of his obligations has been granted by both parties or, should one party refuse, by the other party that has given sufficient guarantee that the Depositary will be held harmless from any claim by the party that has refused to grant the acquittance.
9.
PROVISIONS REGARDING THE DEPOSITARY

9.1
The Depositary will do everything required by either party, with due diligence, or where he/she must act alone, in accordance with the best judgment, to give effect to this agreement, with no personal liability toward the parties in respect of either the decisions or the validity of any deeds or documents signed by him/her in good faith.

9.2
The Vendor and the Purchaser also solidarily undertake to indemnify and hold the Depositary harmless of all losses, damages, costs, and expenses the latter may incur in the exercise of duties.

9.3
The Depositary has the right to resign from office at any time without being required to give any reason therefor. In order to exercise this right, the Depositary must notify the other parties hereto in writing of his/her intention to resign. On receipt of the notice, the other parties will appoint a new Depositary to act hereunder and will notify the Depositary in writing of such appointment. The Depositary will then transfer the shares to the new Depositary and deliver all the documents of the Corporation that had been entrusted to them.

9.4
If the parties fail to appoint a new Depositary or notify the Depositary of such appointment within  #@# 
 days of the latter's notice of intention to resign, the Depositary may, at his/her sole discretion, appoint the replacement by notarial deed wherein the replacement accepts the office of replacement Depositary, or may simply resign from the office of Depositary without any formality. The decision of the Depositary will be binding on the parties as of the time they are notified in writing.

9.5
The Depositary will be paid as follows:  #@# 
 This remuneration, although payable for one-half by each party [or payable by the Purchaser], is stipulated as a joint obligation of the Vendor and the Purchaser, without benefit of division or discussion with regards to the Depositary.

10.
ARBITRATION CLAUSE
 #@# 

11.
ELECTION OF DOMICILE

For the execution of their respective obligations, the parties elect domicile at the address each has designated, subject to the right to elect domicile in another location in Québec by written notice served on the other parties. Should it be impossible to serve notice at the domicile elected, the parties elect domicile at the office of the Clerk of the Superior Court for the District of «Hy_Districtjudiciaire», where all proceedings will be instituted.
«Document_Dont_Acte»
AND AFTER DUE READING HEREOF, signed by the parties hereto and in the presence of the undersigned Notary.

«Signatures_Vendeur»
«Signatures_Acheteur»
«Signatures_Comparant»
«Re_Signature»
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