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SHARE-FOR-SHARE EXCHANGE AGREEMENT entered into in the City of ......ccccccvviinnneen. ,
Province of Quebec, Canada.

BETWEEN: V1 (name of individual), ............................ (occupation), domiciled and
residing  at ......ccoceeeeieeiieennen. (civic number and street name), in the City of
............................ (name of city), Province of ........................ (name of province),
............................ (postal code), doing business as .............. 407 ... (b‘iness name);

OR
V2

City of v

V2.1 (Authorized
, represented by &
representatzve dul

(title of

eadded after V2, if applicable)
ative), itS ...ccceveverereeeieeene (title of
0 ercof as indicated in the resolution of the
hereto as Schedule A;

ess name), [a general partnership], OR [a limited
rtnership representgd by .Slwmft.............. (name of its general partner), its general
rtner] OR [an unde
group of perso

ing an organized economic activity of a commercial nature, duly
................ Act (identify applicable statute)] OR [Civil Code of
ble general law], with its head or registered office at ..........cccoeeeveeenneens
et name), in the City of ......c..ooevveveviinnens (name of city), Province of
........ ...%h.... (name of province), ..........c.cueune...... (postal code), and duly registered
y be) under the designating number ................... in accordance with the
............ Act (name of the applicable statute governing the legal registration of the
n) represented by ... (name of representative), its
...................... (title of representative), duly authorized for the purposes hereof as he(she)
clares OR [as indicated in the resolution of the partners of the general partnership],
OR [as indicated in the resolution of the sole director [or Board of Directors] of the general
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partner of the limited partnership], OR [as indicated in the resolution of the partners of the
undeclared partnership], OR [as indicated in the resolution of the sole director [or Board of
Directors] of each participant in the joint venture, OR [as indicated in the resolution of the
sole director [or Board of Directors] of each participant in the collaboration], OR [as
indicated in the resolution of the members of the group of persons], attached hereto as

Schedule A;
HEREINAFT HE “SHAREHOLDER”
AND: (identify of the corporation);
(select the appropriate version from those ligted ipplicable, inser e
H TER THE “C N”;
ER COLLECTIVEL ARTIES”.
L 2
RECITALS

E FOLLOWS

DER is the own ith d and valid title, free and clear of all liens
ered holder of ................... (oo ) Class “...”
s of the CORPORATIO ‘ pital;

B) HAREHOLDE
shares of the CORP

s to exchange the above Class “...” shares for other

C) agree to issue to the SHAREHOLDER .................... (.

REHOLDER and the CORPORATION do not deal at arm’s length as

ed under the Canada Income Tax Act, RSC 1985, ¢ 1 (5th Supp) and the Quebec
tion Act, CQLR c I-3;

The fact that the PARTIES are not dealing at arm’s length may justify a review of the
fair market value of the shares, as such the PARTIES have agreed that the
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consideration may be adjusted to reflect the value determined, if applicable, by a
competent government authority;

F)  The PARTIES wish to record the terms of their agreement regarding such purpose in a
private instrument;

G) It is the intent of the PARTIES that their agreement be construed as a contract by
mutual agreement. TS

ACCORDINGLY, THE PARTIES AGREE AS :
X 4
0.00 INTERPRETATION \

0.01 Definitions

Unless otherwise indicated herei inconsistent with the c g&italized words and
expressions appearing in thig ent and in any ancill ate documentation

0.01.01 Agr

means this agreement luding its r&itals ules, any related or ancillary
documentatj tified therein, as as a ents thereto that the PARTIES may
make from e ¢ in accordance with, Se 12.04 herein;

0.0 Confidential Infor @

V1 (S orm) means a ation that is identified by the disclosing PARTY as
eing confidential when it i osed to the receiving PARTY;

L 4

y information (commercial, technical, scientific, financial, legal,
ormation) that a PARTY discloses [before and] during the term of the
Agreemen the receiving PARTY, exercising reasonable business judgment,
be confidential, including, in particular, any information related to its
ess strategies and opportunities, finances, Intellectual Property, suppliers,
employees, but excludes:

information known to the receiving PARTY prior to the date of its disclosure;

b)

information known by or available to the public prior to the date of its disclosure;
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