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SALE OF SHARES IN EXECUTION

OF A PROMISE OF PURCHASE AND SALE
IN THE YEAR OF TWO THOUSAND AND      
On the             (     -     -     )
BEFORE Mtre @74@ @73@, Notary at _, Province of Quebec.

APPEARED

@VENDEUR@_ [name, occupation, residence]

Hereafter called the “Vendor”,

AND

@ACQUEREUR@_ [name, occupation, residence]

Hereafter called the “Purchaser”,

WHO have made the following declarations and agreed as follows:

1.
DECLARATIONS

1.1
A promise of purchase and sale of shares was signed by the Appearers on _. .

OR
1.1
An offer of purchase of shares by the Purchaser was accepted by the Vendor on _.

1.2
Under this agreement, the chartered accountants were to have prepared as at _ new financial statements for the corporation the shares of which are to be sold, with the closing date set for _. days after the date of the chartered accountants’ report.

1.3
The Vendor delivered to the Purchaser and his/her legal advisors, within the prescribed periods, all the documents required under the terms of the Agreement, in particular, the duly endorsed share certificates, thus enabling the legal advisor to give a favourable opinion required by the Agreement.

2.
AGREEMENT OF SALE


Consequently, the Vendor sells the following shares to the Purchaser, with legal warranty:

3.
DESCRIPTION OF THE SHARES

___

4.
PRICE

4.1
This sale is made for the price of _. dollars ($_), being the consideration determined under the headings “PRICE” and “ADJUSTMENT OF PRICE” offer (or the promise of purchase and sale).  The price has been paid in cash to the Vendor, including full and final release.

OR
4.1
This sale is made for the price of _. dollars ($_). Out of this price,  the Vendor acknowledges to have received from the Purchaser the amount of _dollars ($_), including release.
(If there is a balance of sale price in favour of the Vendor, the usual security clauses, such as acceleration clause, resolutory clause, and all other security clauses agreed upon should be added.)4
5.
CONFIRMATION OF DECLARATIONS OF THE PARTIES

5.1
The parties amend (or complete) the promise of purchase and sale of shares as follows:

OR
5.1
The parties confirm the declarations, undertakings, and warranties contained in the promise of purchase and sale of shares, a copy of which remains annexed hereto after having been acknowledged as true and signed for identification by _. in the presence of the undersigned notary.

5.2
More particularly, the parties undertake to sign on this day an agreement of hypothec and deposit of shares, in accordance with Clause 7.4.7 of the promise of purchase and sale of shares.

5.3
The Purchaser certifies that, since the date of signing of the promise of purchase and sale of shares, his/her situation has not changed with regard to the requirements of Regulation 45-106 respecting prospectus and registration exemptions, adopted pursuant to the Securities Act, that he/she is acquiring the shares for himself/herself, and that he/she comes within the purview of Clause 2.4(2) of the Regulation.
6.
NON-COMPETITION CLAUSE

6.1
The Vendor undertakes to refrain from operating in the Province of Québec [or within a radius of _. kilometres from where the business is operated] for a period of _., an enterprise similar to that of the corporation, unless 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, company, 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/her real or effective control of the corporation involved.

6.2
Failure to respect 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 Corporation:]

6.3
This clause, including the sanction, is personally binding on the Vendor's shareholders, who intervene herein for such purpose.

7.
NON-SOLICITATION CLAUSE PERTAINING TO CLIENTS 

7.1
The seller acknowledges that the goodwill of the Company is a very important asset and is to be protected, and that unfair solicitation of customers may cause him/her serious and irreparable harm. Therefore, 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. 

7.2
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 Corporation, add: ]

7.3
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. 

8.
NON-SOLICITATION CLAUSE PERTAINING TO STAFF 

8.1
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. 

8.2
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 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 Corporation, add: 

8.3
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.

9.
COMPLETE AGREEMENT

9.1
This agreement and the promise of purchase and sale of shares (or the accepted offer to purchase) constitute the entire agreement between the parties hereto and replaces any previous agreement understanding, or undertaking, whether written or oral. The parties may not amend these unless they expressly consent thereto.

9.2
The nullity of any provision stipulated herein will not invalidate the rest of the agreement. 

10.
CIVIL STATUS AND MATRIMONIAL REGIME

@ECRM@
11.
INTERVENTIONS

@INTERVENANT@
12.
ELECTION OF DOMICILE

___ 

WHEREOF ACT _. .
___________________________

@CLIENT3@[@41@ @40@]
___________________________

@CLIENT4@[@41@ @40@]
___________________________

@CLIENT1@[@41@ @40@]
___________________________

@CLIENT2@[@41@ @40@]
___________________________

@CLIENT11@[@41@ @40@]
___________________________

@74@ @73@, Notary

