AN AGREEMENT TO PURCHASE SHARES IN A BODY CORPORATE
AND TERMS RELATING THERETO

BETWEEN


a corporation incorporated pursuant to the laws of the Territory of Yukon
vendor

- and -


a corporation incorporated pursuant to the laws of the Territory of Yukon
purchaser

- and -

a corporation incorporated pursuant to the laws of the Territory of Yukon
corporation


WHEREAS, the vendor owns one hundred per-cent of the authorized capital and shares of the corporation;

AND WHEREAS, the corporation is a going concern that operates a plumbing business (the “business”);

AND WHEREAS, the vendor has agreed to all of the authorized capital and shares of the corporation to the purchaser;

AND WHEREAS, the purchaser has, in consideration of this agreement and its promise to assume the corporation’s liabilities;

AND WHEREAS, the purchaser relies on the vendor’s representations and warranties regarding the corporation’s business and liabilities;

NOW THEREFORE, THE PARTIES AGREE AS FOLLOWS –




Part I – Interpretation
Definitions
1. In this agreement,
‘confidential information’ means all intellectual property, proprietary data, and sensitive details associated with the;
a. proprietary processes and value-engineering techniques learned or disclosed, verbally or in writing, during the performance of this agreement; and
b. any other information marked as confidential or reasonably understood to be confidential in the context of the performance of this agreement.
‘force majeure’ means a fire not caused by a party to this agreement, unusual delay by common carriers, unavoidable casualties, property damage and/or other vandalism not caused by a party to this agreement, acts of God, natural disasters, exceptional acts of government or regulatory authorities, pandemic, terrorism, civil unrest, or the failure by a government or regulatory authority to promptly carry out required servicing works or inspections.
‘statute’ means documents enacted by the Legislature of the Territory of Yukon or the Parliament of Canada that are published in the annual or consolidated statutes of those respective legislatures, any regulations made under the authority of those documents, any regulations or orders-in-council made under the authority of the Royal prerogative, any municipal by-law that may affect the parties or the development property, and any order issued by a municipal government that may affect the parties or the development property.
‘accountant’ means the accountant retained by the vendor to prepare the Closing Date Financial Statements;
‘accounting principles’ or ‘generally accepted accounting principles’ means the generally accepted accounting principles in effect in Canada at the date of determination as recommended in Part II – Accounting Standards for Enterprises of the Handbook of the Canadian Institute of Chartered Accountants and consistently applied;
‘books and records’ means all books and records of the corporation or of the vendor relating to the corporation including, without limitation, financial, corporate and operations books and records, books of account, sales and purchase records, tax records, lists of suppliers and customers, formulae, drawings, engineering information, computer programs, software programs, business reports, plans and projections, research and development records, personnel records, manuals and all other documents, files, records, correspondence and other data and information, financial or otherwise;
‘closing date’ means the date on which the sale and purchase of the shares is completed;
‘closing date financial statements’ means the financial statements of the corporation, consisting of a balance sheet, a statement of earnings and deficit and a statement of cash flows, for and in respect of the period ending on the Closing Date and prepared in accordance with the Accounting Principles; 
‘independent accountant’ means an accountant agreed between the parties, which has not performed any audit, tax or other accounting services for the corporation, the vendor or the purchaser in the previous three (3) years, and does not have a conflict of interest with any party and holds a chartered professional accountant designation;
‘material adverse effect’ means any one or more changes, events or occurrences which, either individually or in the aggregate, are material and adverse to the business, operations, results of operations, properties, assets, liabilities, prospects, obligations (whether absolute, accrued, conditional or otherwise) or condition (financial of other otherwise) of the business or of the corporation; 
‘ordinary course of business’ means, with respect to any action taken by the corporation, that such action is consistent with the corporation’s past practice and custom and is taken in the normal day-to-day operations of the corporation; 
‘purchased shares’ means all of the issued and outstanding shares of the corporation; 
‘shareholder loans’ means those loans owed by the corporation to the vendor;
‘tax’ or ‘taxes’ means all federal, provincial, territorial, county, municipal, local or foreign taxes, duties, imposts, levies, assessments, tariffs and other charges imposed, assessed or collected by a governmental authority; 
‘working capital’ means current assets (being cash, accounts receivable and prepaid expenses) less current liabilities, all as at the Closing Date. 
Rules of construction
2. (1) 	This agreement must be construed by -
a. giving every provision in this agreement a commercially reasonable meaning capable of subsisting between the parties at the time at which the agreement was formed;
b. presuming that every provision in this agreement is intended to create obligations and benefits as between the parties; and
c. reading every provision in this agreement as a part of the entire agreement.
(2) Where a matter or thing is expressed in the present tense, that matter or thing must be applied to the circumstances as they arise, so that effect may be given to this agreement operating in the circumstances as they arise.
(3) If any act is required by the terms of this agreement to be performed on a day which is not a business day, the act will be valid if not performed on the next succeeding business day. In this agreement ‘business day’ means any day other than Saturday, Sunday or statutory or public holiday in Yukon. 
(4) Unless otherwise specified, any reference in this agreement to a statute includes all rules and regulations made under it and all applicable guidelines, bulletins or policies made in connection with it and which are legally binding, in each case as it or they may have been, or may from time to time be, amended or re-enacted. 
(5) Unless otherwise specified, all dollar amounts in this agreement, including the symbol “$”, refer to Canadian currency. 
Recitals
3. The recitals to this agreement must be read as part of the agreement intended to assist in explaining the context in which the agreement is made and its purport and object.
Headings and marginal notes
4. Headings and marginal notes form no part of this agreement but are inserted for convenience of reference only.
Number, gender, and persons
5. In this agreement, if a word
is singular, it includes the plural and vice versa; 
refers to a specific gender, it includes all genders; or 
refers to a "person," it includes individuals, corporations, partnerships, associations, trusts, unincorporated organizations, governmental bodies, or any other legal / business entities that may be recognized at law or in equity.
Parties
6. Any reference to a party to this agreement includes a reference to that party’s agents, representatives, directors, authorized partners, its authorized employees, or its beneficiaries.
Schedules and addenda
7. [bookmark: __DdeLink__398_629417084]Any schedules, exhibits, or other addenda appended to this agreement at the time that this agreement is executed form part of this agreement if any provision of this agreement refers to the schedule, exhibit, or other addenda.
Incorporation by reference
8. Any document or writing extrinsic to this agreement is incorporated by reference if the document is
a. identified by full name or title within this agreement;
b. executed by the one or more of the same parties as this agreement; and
c. effective prior to or concurrent with the execution of this agreement.
Domicile
9. [bookmark: __RefNumPara__1852_3293926641]This agreement must be interpreted to accord with the laws of Yukon and applicable Canadian federal laws. 
Exclusions
10. (1) Despite section 9, no rule, principle, or maxim of common law or equity may be used to interpret this agreement if such rule, principle, or maxim is excluded from being used as an aid to interpreting this agreement.
11. (2) The rule contra proferentum by which any ambiguity in the text of this agreement is to be resolved against the party that drafted the ambiguous text is excluded from and may not be used to interpret any provision of this agreement.
Part II – Purchase and sale of shares  
Agreement to purchase
12. Subject to the terms and conditions hereof, the vendor hereby agrees to sell, assign, and transfer the shares to the purchaser, and the purchaser agrees to purchase all of the issued and outstanding shares of the corporation. 
Deposit
13. (1) The purchaser will pay a deposit in consideration of this agreement by transferring $XX to the purchaser’s solicitor in trust pending completion of this agreement.
(2) The purchaser’s solicitor may not release the deposit funds from its trust account without the vendor’s consent. 
(3) Despite sub-section (2), if this agreement is not completed because of the vendor’s default, the vendor is not entitled to the deposit. 
(4) If this agreement is not completed because of the purchaser’s default, the vendor may take possession of the deposit as liquidated damages. 
(5) Despite sub-section (2), if this agreement is not completed because of a default and sub-sections (3) or (4) apply, the purchaser’s solicitor will release the deposited funds from its trust account to the party entitled to the deposited funds.
Documents and data
14. The vendor and purchaser acknowledge they have had full access to all documentation including all financial records of the business of every kind.  
Disclosure
15. The vendor must disclose the following information to the purchaser no more than seven (7) days after this agreement becomes effective:
a. all contracts to which the corporation is party;
b. all equipment leases to which the corporation is party;
c. any and all intellectual property owned by the corporation;
d. all leases to which the corporation is party;
e. all licenses held by the corporation;
f. any and all non-competition agreements to which the corporation is bound;
g. evidence of title to any property owned by the corporation;
h. any and all real estate lease agreements for properties owned by or occupied by the corporation;
i. records relating to predecessor corporations and previous corporate names;
j. a corporate profile report and certificate of status for the corporation; 
k. a list of the corporation’s assets and the location of these assets;
l. a list of the corporation’s employees;
m. a list of the corporation’s bank, credit card, line of credit, and investment accounts; and
n. a list of the corporation’s debts and guarantees made by the corporation.
Purchase price and consideration
16. (1) The consideration for the transfer of the shares is the purchaser’s XX as follows:
a. XX. 
(2) No other consideration is paid or intended.
Pre-existing contracts
17. (1) This agreement and any document delivered under this agreement does not constitute an assignment or an attempted assignment of any contract, equipment lease, lease, or license contemplated to be assigned to the purchaser under this agreement:
a. which is not assignable through the change of control of the Company without the consent of a third party if such consent has not been obtained and such assignment or attempted assignment would constitute a breach of such contract or agreement; or
b. in respect of which the remedies for the enforcement of such contract or agreement available to the vendor would not pass to the purchaser.
(2) The vendor must use best efforts to obtain third-party consents for change of control assignments.
(3) The vendor is not required to pay any third-party fees or costs beyond existing contractual obligations when making best efforts pursuant to sub-section (2) unless such fee or cost is immediately reimbursed by the purchaser.
Adjustments to purchase price 
18. On closing, the parties will adjust the purchase price set out in this agreement by
a. crediting the purchaser for the value of benefits lost to the corporation as a result of any contracts lost as a result of lack of third-party consents for change of control assignments; and
b.  crediting the purchaser for the difference in value between the book value of assets and the book value of liabilities.
Working Capital adjustments and Closing Date financial statements 
19. (1) The working capital reference amount is fixed at $XX. 
(2) On closing,
a. where the working capital is less than the reference amount, the purchase price is reduced by the difference between the reference amount and the actual amount of working capital on a dollar-for-dollar basis; and
b. where the working capital is more than the reference amount, the purchase price is increased by the difference between the actual amount of working capital and the reference amount on a dollar-for-dollar basis.
(3) As soon as reasonably practicable following the Closing Date, the vendor shall cause, at the vendor’s cost, the accountant to prepare the deliver to the purchaser:
a. the Closing Date Financial Statements in draft form; and
b. a statement setting forth the calculation of the working capital of the corporation as at the   Closing Date in draft form. 
(4) If the purchaser or vendor object to the draft financial statements or the working capital statement, the objecting party must deliver notice its objection within fifteen (15) days of receiving the statements.
(5) The parties will work expeditiously and in good faith to attempt to resolve any dispute within a further period of fifteen (15) business days after the date of the notification of the dispute, failing which the dispute may be submitted by the purchaser or the vendor to the Independent Accountant for final determination. 
(6) The fees and expenses of the accountant in preparing the draft financial statements, the working capital statement, and the Closing Date Financial Statements, in final form, shall be borne by the vendor. 
(7) The vendor and the purchaser each bear their own fees and expenses in reviewing the draft financial statements and the working capital statement. 
(8) The fee and costs of the Independent Accountant are borne equally as between the vendor and the purchaser, unless otherwise apportioned between them by the Independent Accountant. 
Transfer of licenses
20. Upon execution of this agreement the vendor shall assist the purchaser and the corporation to take those steps necessary to begin the transfer of all licenses required for the conduct of the business for the Closing Date. 
Environmental Assessment 
21. (1) The parties agree that the purchaser shall be entitled, as its sole cost and risk, to retain an environmental consultant to conduct a Phase 1 Environmental Assessment of the real property of the corporation. 
(2) The purchaser will provide the vendor with a complete copy of the final version of the Phase 1 Report within five (5) days of receiving it. 
PART III – Conditions Precedent 
Conditions precedent to purchaser’s obligation
22. The purchaser’s obligation to complete the transaction herein is conditional upon each of the following:
a. the representation and warranties of the vendor contained in this agreement being true as of the Closing Date;
b. the licenses required for the conduct of the business being transferred prior to the Closing Date, or otherwise approved for transfer in advance of the Closing Date; 
c. the Phase 1 Environmental Report being approved to the satisfaction of the purchaser; and 
d. the sale of the shares having been duly authorized by all necessary corporate action on behalf of the purchaser. 
PART IV – Representation and Warranties 
Vendor’s representations
23. (1) The vendor represents and warrants that, as at the closing date, 
a. the corporation’s authorized capital consists of XX common voting shares without par value;
b. all issued shares are fully paid and non-assessable;
c. the vendor owns the corporation’s common shares with good and marketable title;
d. the vendor’s shares are owned free from all mortgages, liens, encumbrances, and adverse claims;
e. no person, firm, or corporation has any agreement, option, or right to purchase or issue additional shares, securities, warrants, or similar instruments;
f. entering into this agreement does not violate the corporation’s constating documents or by-laws;
g. entering into this agreement does not violate any indenture or agreement to which the corporation is a party;
h. this agreement constitutes a binding obligation on the corporation, and the corporation has duly authorized the execution of this agreement on its behalf;
i. the vendor is not a non-resident within the meaning of the Income Tax Act;
j. no legal actions or claims, threatened, potential, or actual, exist against the corporation; and
k. the corporation’s bank accounts hold approximately $XX as of XX.
Additional vendor’s representations and warranties 
24. The vendor represents and warrants to the purchaser, in addition to the representations set out in Part III, as follows: 
Conduct
a. the corporation has conducted and is conducting its business and operates and maintains the properties and assets used in that business in compliance with all applicable laws, rules, and regulations; 
b. the corporation has the corporate power to own or lease its property and to carry on its business as now being conducted by it, and is registered, licensed, or otherwise qualified in all the jurisdictions where it owns or leases such property and carries on such business; 
Litigation
c. no actions, suits, hearings, arbitrations, audits, chargers, order (draft or otherwise), judgments, injunctions, decrees, awards, writs, proceedings (public or private), or investigations have been brought by or against any governmental authority or any other person are pending or, to the knowledge of the vendor, threatened against or affecting the purchased shares of the corporation or that seek to prevent, enjoin, alter or delay the transactions provided for by this agreement;
Financial statements
d. the financial statements of the corporation prepared by the corporation’s accountants and management have been prepared in accordance with generally accepted accounting principles and present fully, fairly, and accurately, in all material respects, the assets, liabilities, and financial condition of the corporation as at the date of the financial statements; 
e. the financial statements are complete and no liabilities not included in the financial statements exist with respect to the corporation;
f. from the date of the financial statements, no material adverse effects exist with respect to the assets, affairs, or financial condition of the corporation;
g. from the date of the financial statements, the corporation has not entered into any transactions or incurred any obligations or liabilities outside of the ordinary course of business; 
h. except as disclosed in the financial statements, the corporation owns all of the property and assets used by it in connection with the business with good title, free and clear of all liens, charges, and encumbrances;  
Indebtedness
i. save for the shareholder loans to be assigned on closing, the corporation is not indebted to any person and is not a party to, bound by, nor subject to any debt instrument or any agreement, contract, or commitment to create, assume, or issue any debt instrument or incur, other than accounts payable of the corporation incurred in the ordinary course of business; 
j. the corporation has not given nor agreed to give, nor is it a party to or bound by or subject to any guarantee or other financial assistance to any person;
Assets
k. the assets owned, licensed or leased by the corporation constitute all of the property and assets necessary to carry on the business as currently carried on, are free of material defects, and include all proprietary rights, intellectual property rights, and other property and assets, tangible and intangible, used in connection with the business;
l. the corporation is the owner of the real property leases noted in schedule A hereto;
m. to the best of the vendor’s knowledge, the real property held by the corporation has been operated in compliance with environmental laws;
n. the vendor has no knowledge of hazardous waste spills or like environmental damage to the real property owned by the corporation; 
o. the building and improvements on the real property of the corporation are compliant with permitting requirements;
p. the vendor has no knowledge of any notice from the relevant building safety authority regarding the permitting or use of the real property for the business;
Licenses
q. the corporation has those licenses noted in schedule B hereto for the conduct of the business;
r. the licensed noted in schedule B are all in good standing with no notices received by the vendor as to issues with any of those licenses; 
Intellectual property
s. to the best of the vendor’s knowledge, the corporation either owns the entire right, title, and interest in, to, and under, or has acquired an exclusive licence to use, any and all patents, trademarks, trade names, brand names and copyrights that are material to the conduct of the business in the manner that the business has been conducted prior to the date of this agreement;
Employees
t. a complete list of employees of the business of the corporation and any benefit plan is listed in schedule B hereto;
u. the corporation has not received a notice of non-compliance and, to the best of the vendor’s knowledge, is currently complying, in respect of all employees, with all applicable laws respecting employment and employment practices and the protection of the health and safety of employees;
v. there is no trade union or association certified by competent authority as bargaining agent for any employees; 
w. there is no trade union or association recognized by the corporation as bargaining agent for any employees; 
x. the corporation is not a party to or bound by any collective agreement with any labour union or association of employees and, to the vendor's knowledge, no such certification process with any labour union or association of employees is presently contemplated by any employees;
y. the corporation has no outstanding contracts or agreements with any of its officers, directors, agents, or employees other than contracts of employment which have been provided to the purchaser;
z. to the vendor's knowledge, the corporation is in compliance, in material respects, with the requirements of all applicable laws relating to the collection, use, and disclosure of personal information, including the establishment and observance of written policies and practices; 
Tax matters
aa. the corporation has paid all assessed federal and provincial taxes due and payable, including all taxes shown on tax returns as being due and payable, and all taxes payable under any assessment or reassessment;
ab. excepting the change of control year-end tax return, the corporation has prepared and filed all tax returns on time and in the prescribed manner with all appropriate governmental authorities which were required to be filed on or prior to the Closing Date;
ac. all filed tax returns were correct and complete, and the corporation has made complete and accurate disclosure in those tax returns and in all materials accompanying those tax returns;
ad. the vendor is not a "non-resident" of Canada for the purpose of Section 116 of the Income Tax Act (Canada);
ae. the corporation has complied with all registration, reporting, collection, and remittance requirements in respect of all federal and provincial tax laws, including in respect of statutory withholdings and in respect of sales tax, including the Excise Tax Act (Canada);
af. the corporation has withheld from each payment made to any of its present or former officers and directors, and to all persons who are non-residents of Canada for the purposes of the Income Tax Act (Canada), all amounts required by applicable law and has remitted such withheld amounts within the prescribed periods to the appropriate governmental authority;
ag. the corporation has charged, collected, and remitted on a timely basis all taxes as required by applicable law on any sale, supply, or delivery whatsoever, made by the corporation;
ah. there are no assessments or reassessments of taxes that have been issued and are outstanding;
ai. the corporation is not negotiating any assessment or reassessment with any governmental authority;
aj. there are no liabilities of the corporation for taxes or to the best of the vendor's knowledge, any grounds for an action, suit, investigation, arbitration proceedings, or other proceedings, assessments, reassessment or requests for information outstanding or threatened against the corporation with respect to taxes;
No broker
ak. the vendor has carried on all negotiations relating to this agreement and the transactions contemplated by this agreement without intervention on its behalf of any other party in such a manner as to give rise to any valid claim for a brokerage commission, finder's fee, or other like payment against the purchaser or the corporation; and
Insurance
al. the insurance policies of the corporation are listed hereto in schedule C and are in good standing and effective at the Closing Date. 
Survival
25. The representations and warranties made in the agreement survive the closing of the purchase and completion of this agreement for a period of two (2) years from the closing date.
Indemnification
26. The vendor must indemnify and save harmless the corporation and purchaser from and against any claims, damages, losses, or liabilities that arise from the corporation or its activities before the closing date.
Purchaser’s representations and warranties 
27. The purchaser represents and warrants to the vendor as follows: 
a. the purchaser is corporation incorporated and existing under the laws of Yukon; 
b. the purchaser has the corporate power to enter into and perform its obligations under this agreement;
c. the execution and delivery of, and performance by the purchaser of the agreement and the purchase of the purchased shares: 
i. will not conflict of result in a violation or breach of the terms, conditions or provisions of the purchaser’s constating documents of the bylaws of the purchaser;
ii. has been duly authorized by all necessary corporate action on behalf of the purchaser. 
Survival of representations and warranties
28. The representations and warranties of the parties shall survive the closing for XX months from the Closing Date and, notwithstanding such closing or any investigation made by or on behalf of the vendor, shall continue in full force and effect for the benefit of the vendor during such period.
PART V – Interim covenants 
Vendor’s covenants between signing and closing 
29. The vendor jointly and severally covenants to the purchaser that, during the period from the date of this agreement to the Closing Date:
a. the vendor shall make the real property of the corporation available for inspection for a Phase 1 Environmental review. For clarity, any such inspection or report shall be at the sole cost of the purchaser;
b. the vendor shall, and shall cause the corporation to permit the purchaser to examine all books, documents, records, accounts and files of the corporation and the corporation's property and assets, it being understood that no examination by the purchaser will waive, diminish the scope of, or otherwise affect any representation or warranty made by the vendor;
c. the vendor shall use reasonable commercial efforts to preserve the business and the goodwill of the corporation, to retain the services of the employees and to preserve the relationships of the corporation with suppliers, customers and others having business relations with it;
d. the vendor shall ensure that the corporation does not, without the prior written consent of the purchaser, do or agree to do any of the following:
i. enter into any transaction or incur any obligation or liability, except in the ordinary course of business;
ii. take any step to dissolve, wind-up or otherwise affect its continuing corporate existence or amalgamate or merge with any company or amend the corporation's articles or by-laws;
iii. create or assume any long-term indebtedness or guarantee the obligations of any third party, except in the ordinary course of business;
iv. purchase, sell, lease or otherwise alienate or dispose of any of the property or assets of the business, except in the ordinary course of business;
v. cancel, waive or vary the terms of any debt owing to or any claim or right of the corporation;
vi. issue any shares or other securities or make any change in the number or class of or rights attached to any issued or unissued shares of its capital stock or grant, issue or make any option, warrant, subscription, convertible security or other right or commitment to purchase or acquire any shares of its capital stock or other securities;
vii. enter into any new agreement or arrangement with any officers, directors, agents or employees of the corporation or amend any existing agreement or arrangement with any of those persons, except in the ordinary course of business;
viii. refrain from taking any reasonable action that would prevent any of the representations and warranties of the vendor under this agreement from becoming not true and correct at the Closing Time; or
ix. take any other action that would cause any of the representations and warranties of the vendor under this agreement to not be true and correct at the Closing Time.
Tax return provisions 
30. The vendor shall, at their cost, cause the corporation to prepare and file in a timely fashion all tax returns required under any applicable tax legislation to be filed by the corporation for:
a. any period ending on or before the Closing Date (including as a consequence of the closing) and for which tax returns have not been filed as of that date; and
b. any period beginning prior to the Closing Date and ending after the Closing Date. 
31. (1) The vendor and the purchaser shall co-operate fully in good faith with each other and make available to each other in a timely fashion any information in their respective possession that is reasonably required for the preparation and filing of stub period returns. 
(2) The vendor and the purchaser shall preserve the information referred to in sub-section (1) in their respective possession until the expiration of any applicable limitation period under any applicable tax legislation. 
(3) The vendor shall provide to the purchaser (and its tax advisors) for its review and approval a copy of the stub period returns and tax returns 30 days prior to filing and the purchaser will have the opportunity to fully comment on those stub period returns.
32. (1) From and after the Closing Date, the purchaser shall cause the corporation to retain, until the expiration of any applicable limitation period under any applicable tax legislation, all books and records relating to any period ending on or before the Closing Date (including as a consequence of closing) and that are reasonably required for the purpose of the preparation and filing of stub period returns. 
(2) So long as the books and records referred to in sub-section (1) are retained by the corporation, the vendor may inspect the same for the purpose of the preparation and filing of stub period returns.
33. (1) After closing, the purchaser shall cause the corporation to co-operate in a reasonable manner with the vendor and their representatives for the purposes of the preparation of each vendor's accounts and the tax returns and in providing any information in the possession of the corporation and that is reasonably required for those purposes. 
(2) The purchaser shall, upon reasonable notice, cause the corporation to provide the vendor and their representatives reasonable access to those books and records in the possession of the corporation that are reasonably required for the preparation of each vendor's accounts and the tax returns together with the assistance of those employees of the corporation that the vendor may reasonably request.
PART VI – Conditions of closing 
34. The sale and purchase of the purchased shares is subject to the satisfaction or waiver, at or before the Closing Time, each of the following conditions:
a. all representations and warranties of the vendor contained in this agreement will have been true and correct in all material respects on the date of this agreement and will be true and correct in all material respects at the Closing Time with the same force and effect as if those representations and warranties had been made at and as of that time, and the vendor will have executed and delivered a certificate to that effect;
b. the vendor will have performed or complied with, in all material respects, all obligations and covenants contained in this agreement to be performed or complied with by it at or before the Closing Time, and the vendor will have executed and delivered a certificate to that effect;
c. no substantial claim (as determined by the parties, acting reasonably) shall have been made, or threatened to be made, against the corporation; and
d. all documents required to be delivered by the vendor to close the within transaction, shall have been delivered to the purchaser's solicitors.
35. For certainty, if the purchaser and vendor proceed with closing, the purchaser will be deemed to have waived the foregoing conditions. 
[bookmark: __DdeLink__359_2630702551]Part VII – Closing arrangements  
36. The parties will perform each and every obligation required by this agreement on or before 1600 on XX.
Closing procedures
37. (1) 	On or before the closing on the closing date, the vendor and the purchasers shall take all necessary or desirable actions, steps, and corporate proceedings to properly authorize and complete the transactions set out in this agreement; and the vendor shall deliver to the purchaser: 
a. the share certificates in fully transferable form, along with a resolution authorizing their transfer; 
b. a duly executed transfer and conveyance of the shares to the purchasers; 
c. all required transfers, assignments, consents, elections (and related materials) under the Income Tax Act (Canada), and any other documents that the parties or their solicitors reasonably consider necessary or desirable to validly and effectively complete the transfer of the shares to the purchasers.
Conditions for the purchaser’s benefit
38. On or before closing, the vendor must complete each of the following conditions for the purchaser’s exclusive benefit:
a. the sale of the corporation’s capital and shares has been duly authorized and approved by special resolution of the corporation’s board of directors;
b. the sale of the corporation’s capital and shares has been ratified by special resolution of the corporation’s shareholders;
c. certified copies of the corporate proceedings required by paragraphs a and b have been delivered to the purchaser;
d. all other corporate and legal proceedings deemed necessary by the purchaser’s solicitor to properly effect the sale of the corporation’s capital and shares have been completed to the purchaser’s satisfaction;
e. the corporation’s books of account and records have been brought and maintained up-to-date in proper form;
f.    the corporation’s real and movable property is in good and marketable condition, free from any liens, attachments, or other undisclosed claims or encumbrances;
g. the vendor has provided all means of access to the corporation’s physical and digital assets; and
h. the vendor will have resigned as a director and officer of the corporation, such resignation in form and content satisfactory to the purchaser.
Date, place and time of closing 
39. The closing of the sale and purchase of the purchased shares will take place at XX on the Closing Date electronically through the offices of the purchaser’s solicitors and the vendor’s solicitors or at such other place, on such other date and at such other time as may be agreed upon in writing by the parties; provided that, the vendor and purchaser agree that, notwithstanding the Closing Time, the effective time of the transfer of the purchased shares from the vendor to the purchaser shall be XX. 
Payments and deliveries at closing 
40. At the Closing Time, as applicable: 
a. the purchaser shall pay or direct to be paid the portion of the purchase price payable on the Closing Date to the vendor’s solicitors by way of wire transfer;
b. the vendor shall deliver to the purchaser share certificates representing the purchased shares, duly endorsed in blank for transfer, or accompanied by irrevocable security transfer powers of attorney duly executed in blank;
c. the vendor shall deliver to the purchaser the following in form and substance satisfactory to the purchaser, acting reasonably:   
i. certified copies resolutions of the board of directors of the corporation authorising transfer of the purchase shares and shareholder loans to the purchaser;
ii. resignation and release from the vendor concerning their roles with the corporation;
iii. such other documents as may reasonably be requested by the purchaser in order to complete the transactions contemplated herein;
iv. security documents concerning the vendor backed loan;
v. a certificate of status, compliance, good standing or like certificate with respect to the purchaser, issued by the appropriate government authority in its jurisdiction of incorporation;
vi. such other documents as may reasonably be requested by the vendor in order to complete the transactions contemplated hereon;
vii. evidence that all necessary steps and proceedings to permit the purchased shares to be transferred to the purchaser has been taken;
viii. certified copies of resolutions of the purchaser authorizing entering into and completion of the transactions contemplated by this agreement. 
PART VIII – Post-Closing Employment 
Continued employment 
41. Effective as of the Closing Date, the corporation shall continue to employ XX (the “Employee”) for a transition period consisting or up to XX months following the Closing Date, on a XX basis (the “Transitions Period”) to provide operational, managerial, and transition support services in connection with the business, as reasonably requested by the purchaser. 
42. During the Transition Period, the employee shall continue in substantially the same role with substantially the same duties and responsibilities as immediately prior to closing, or such other duties as may be reasonably agreed between the corporation dn the employee, consistent with the needs of the business during the transitions, not exceeding XX hours per week of work. 
43. The corporation shall ensure that the employee's employment during the Transition Period complies in all respects with the minimum standards prescribed under the Employment Standards Act, RSY 2002, c 72 and applicable regulations, including without limitation standards relating to wages, hours of work, overtime, statutory holidays, vacation pay, leaves of absence, and termination entitlements.
44. During the Transition Period, the employee shall be paid total compensation of $X/day, payable in accordance with the corporation’s normal payroll practices and subject to applicable statutory withholdings and deductions. The corporation shall pay the employee’s cost of travel to and from XX. 
45. During the Transition Period, the employee shall continue to be eligible to participate in any employee benefit plans, policies, or programs of the corporation for which they are eligible, on the same basis as other similarly situated employees, subject to the terms of such plans and applicable law. 
46. Nothing in this agreement shall be construed to create employment for a fixed term beyond the Transition Period. The employee’s employment may be terminated to the expiry of the Transition Period in accordance with applicable law, provided that the corporation Complies with all notice, severance, and other obligations required under the Employment Standards Act, RSY 2002. C 72.
PART IX – Contract administration
47. [bookmark: __DdeLink__359_2630702551_Copy_1]Time is of essence in the performance of the obligations and privileges established by this agreement.  
Entire agreement
48. This agreement is the entire agreement between the parties, and no prior oral or written representation survives the execution of this agreement.
49. No waiver of any term in this agreement or breach of this agreement is binding unless it is reduced to writing and signed by both of the parties.
50. Any waiver of this agreement is, unless otherwise specified, limited to the specific term or breach waived.
Severability
51. If any term of this agreement is found to be invalid or unenforceable at law, the validity or enforceability of any other provision will not be affected and continues to bind the parties.
No assignment
52. Neither party may assign this agreement.
Amendment
53. This agreement is amended when the parties provide their written consent to the text of an amendment, whereupon the text of the amendment will be scheduled to all copies of this agreement.
Termination
54. This agreement may be terminated at any time with the parties’ mutual consent.
Frustration of contract
55. (1) 	This agreement may be terminated without default and without liability accruing to either party if a force majeure persists for sixty consecutive days. 
(2) 	If this agreement is terminated pursuant to this section, the shares vest in the vendor, and the purchaser will take all required steps to ensure that the shares vest in the vendor without any delay.
Dispute resolution
56. (1) 	If any discrepancies, issues, disputes, harm, loss, injury, action, claim, and/or potential claim come into existence as a result of or in connection with this agreement, any such issue must be resolved by binding arbitration before a sole arbitrator instituted pursuant to the Arbitration Act, 1991, RSY 2002, c 8SO 1991, c 17, to the exclusion of the jurisdiction of any court, other than a court’s jurisdiction to assist the conducting of arbitrations, ensure that arbitrations are conducted in accordance with this agreement, to prevent unequal or unfair treatment of the Parties, or to enforce an arbitrator’s award.
(2) 	If any disagreement, controversy, or dispute should arise between the parties to this agreement, any such issue must be resolved by binding arbitration before a sole arbitrator instituted pursuant to the Arbitration Act, RSY 2002, c 8, to the exclusion of the jurisdiction of any court, other than a court’s jurisdiction to assist the conducting of arbitrations, ensure that arbitrations are conducted in accordance with this agreement, to prevent unequal or unfair treatment of the Parties, or to enforce an arbitrator’s award.
(3) 	The parties are bound by an arbitrator’s decision or award, and the parties may not appeal from the arbitrator’s decision or award on any ground, including on a question of law or a question of mixed fact and law.
(4) 	The parties may refer a matter to an arbitrator by delivering a written notice to arbitrate to the other party in which the facts that give rise to the dispute and the law on which the party commencing the arbitration relies is briefly set out.
(5) 	Within fifteen days of the notice to arbitrate being transmitted, the parties will exchange shortlists comprised of the names of two arbitrators.
(6) 	Within five days of the shortlists being exchanged, the parties will appoint one arbitrator from the lists of names so exchanged.
(7) 	If the parties are not able to appoint an arbitrator after the twentieth day of the notice to arbitrate being transmitted, either of the parties may ask the Alternative Dispute Resolution Institute of Canada to appoint an arbitrator.
(8) 	Any arbitrator appointed pursuant to this section must have experience with or training in the law of real estate transactions, contentious issues relating to real estate transactions, and corporate governance.
(9) 	The language of the arbitration is English.
(10) The arbitration must be conducted in the City of Hamilton.
(11) The arbitrator will determine the most expedient and fair procedure for the arbitration and, where necessary due to the complexity of the arbitration, will apply the Alternative Dispute Resolution Institute of Canada’s rules for arbitration.
(12) The arbitration, any procedure related to the arbitration, and all details regarding any matter that may or could be referred to an arbitrator pursuant to this agreement are, for the purposes of this agreement, confidential information.
(13) This article survives the termination of this agreement and is deemed to apply to any dispute between the Parties with respect to the matters detailed in sub-sections (1) and (2) even after termination of this agreement.
[bookmark: __DdeLink__1386_823416081](14) Pre-judgment and post-judgment interest, whether awarded by an arbitrator or by a court, is fixed at two per-cent (2%) per annum for the duration of this agreement.
Further Assurances 
57. Each party shall from time to time, before or after the Closing Time, execute, acknowledge and deliver or cause to be executed, acknowledged and delivered all further acts, documents and instruments as may be reasonably necessary or desirable in order to give full effect to this agreement or any provisions of it. 
Costs and expenses 
58. Unless otherwise specified, each party shall be responsible for all costs and expenses (including the fees and disbursements of legal counsel, bankers, accountants, brokers and other advisors) incurred by it in connection with this agreement and the transactions contemplated by it. 
Waiver of rights
59. (1) Any waiver of any of the provisions of this agreement will be binding only if it is in writing and signed by the party to be bound by it, and only in the specific instance and for the specific purpose for which it has been given. 
(2) A party’s failure or delay in exercising any right under this agreement will not operate as a waiver of that right. 
(3) No single or partial exercise of any right will preclude any other or further exercise of that right or the exercise of any other right, and no waiver of any of the provisions of this agreement will constitute a waiver of any other provision (whether or not similar).
Remedies cumulative 
60. (1) Unless otherwise specified, the rights and remedies of a party under this agreement are cumulative and in addition to and without prejudice to any other rights or remedies available to that party at law, in equity, or otherwise. 
(2) No single or partial exercise by a party of any right or remedy precludes or otherwise affects the exercise of any other right or remedy to which that party may be entitled.
Successors and assignment 
61. (1) This agreement will enure to the benefit of and be binding upon the parties and their respective heirs, executors, legal representatives, successors, and permitted assigns (as applicable). 
(2) No party may assign or transfer any of the rights or obligations under this agreement without the prior written consent of the other party.
(3) Despite sub-section (2), the purchaser may assign this agreement to a company related to the purchaser by giving written notice to the vendor.
(4) If the purchaser assigns this agreement pursuant to sub-section (3), the purchaser remains liable for any claims or damages after such assignment.
Governing law and attornment
62. This agreement will be construed, interpreted and enforced in accordance with the laws of Yukon and the federal laws of Canada applicable therein. Each party irrevocably attorns and submits to the exclusive jurisdiction of the courts of Yukon.
Counterparts
63. This agreement and any amendments hereto may be executed in one or more counterparts, each of which is deemed to be an original, and all of which together constitute one and the same agreement.

(Signature page follows)





IN WITNESS WHEREOF the parties subscribe to and covenant to abide by the terms set forth in this agreement in their proper hands or by their corporate seals, as the case may be, in the Territory of Yukon. 
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