WINDING-UP AGREEMENT

(Sole Shareholder)
(CBCA)
TABLE OF CONTENTS
PAGE
RECITALS
0.00 INTERPRETATION
0.01  Definitions ..ccc.cevuieviienieenieenieeieeieeieeieeteete e eneeas
0.01.01 Agreement
0.01.02  ASSELS...oeiriiiiiiieiieiiteeeereecee ey

0.02 Entire Agreement
0.03  Applicable Law ........cccoeoeieiiiiiniieiiieieeeie e
0.04 Non-Compliance........cccceevveernveenveennnen,
0.04.01 Severability........ccceeevreunrnnne.
0.04.02 Substitute Provision
0.05 Miscellaneous
0.05.01
0.05.02
0.05.03

1.00

2.00
201 SHAREHOEBER URAEItaKing .......ccccocererteriiniiriieienieiitetenie st eiteste st sieeteste bt et stesseeseneesees 8
2,02 REIEASE ..o i e ettt ettt b ettt et e be e bbb e e b e e nreesaee 8

3.00 TERMS OF

4.00 SENTATIONS AND WARRANTIES 9
.......................................................................................................................................... 9
ng into and Performing AGreement........cccevuieriiiiiieenieeiieeeieeeieesiteeieeesieeeeteesveeseeeens 9
............................................................................................... 9



WINDING-UP AGREEMENT
(Sole Shareholder)

(CBCA)
4.05 Binding AGIEEMENT.....cc.ueiriieiiieriieeiee ettt ettt ertteestteeseeesteesbeesteesbeesaseeessteessseessseesnseesaseesnseesns 9
4.06  Canadian ReESIACNLE .....ccouiiiiiiiiiieeiieetee ettt ettt e st e st e st eesbteeateesabeesseeesnteesabeesbeeens 9
4.07 Independent Legal AQVICE ......cceiviiiiiiiiiieeiieeiie ettt ettt ettt sete e st e s beesbeeeaae e e 10
5.00 REPRESENTATIONS AND WARRANTIES OF CORPORATION 10
6.00 REPRESENTATIONS AND WARRANTIES OF SHAREHOLDER 10

7.00 MUTUAL DUTIES AND OBLIGATIONS
8.00 DUTIES AND OBLIGATIONS OF CORPORATION
9.00 DUTIES AND OBLIGATIONS OF SHAREHOLDER
10.00 GENERAL PROVISIONS e

LO.O1  INOUCE ..eiiiiieeeiieeeeeeeeeecieee e eeeeeree e e eeeeevrreeaaeead
10.02  ArbDIitration..........ccooeeeeiuveeeeeeeeeiiireeeeeeeeecrreeeeeeeeeenns
10.03  Election of Judicial District
10.04 Amendment.........ccoceuvveeeeeeeeiiunreeeeeeennn,
10.05 No Waiver of Rights .................... 2008
10.06 Language.......ccccceevvvvercreernnnnns

11.00 EFFECTIVE DATE
12.00 SCOPE

PAGE
£,.0.01.02 — T OF ASSETS 14
.04 — LIST OF LIABILI . 14

L 4

O O O O o



WINDING-UP AGREEMENT
(Sole Shareholder)
(CBCA)

WINDING-UP AGREEMENT entered into in the City of ..........ccccevvenrnneen. , Province of ...........oeevvviinnnnnn. R

Canada.

BETWEEN: (corporate name), a legal person duly incorporated under the
............................ Act (name of statute under which the corporation was incorporated),
having its principal place of business at ..........c.ccccvveuennns (civic number and street name), in
the City of ...ccovviveeiieieeen, (name of city), Province
DPFOVINCE), ccvveeevaaveeaveennnenns , (postal code), and duly
number .........c........ in accordance with the ...
statute governing legal registration of the corpor
(name of representative), its .........cccecuenn. & (1
the purposes hereof, as he(she) so declares;

HEREINAFTE REI«AD TO AS THE ¢

AND: ] j a legal person dfily incorporated under the

(name of
isteted under the designating
............ Act (name of applicable

representative), duly authorized for

HEREINAFTER CTIVELY REFERRED TO AS THE “PARTIES”.

TIES DECLARE AS FOLLOWS:

The CORPORATION is wholly-owned by the SHAREHOLDER;
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(B) The CORPORATION wishes to distribute all its assets and pay all its liabilities in
connection with its voluntary liquidation and dissolution;

(C) The SHAREHOLDER agrees, as consideration for the transfer and vesting of all the
assets of the CORPORATION in its favour, to assume responsibility for the payment
of all the liabilities of the CORPORATION;

(D) The PARTIES wish to set out the terms of such transf; ritin‘

(E) 1t is the intent of the PARTIES that their agreeme construed as a cont by
mutual agreement.
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NOW, THEREFORE, THE PARTIES AGRE}N) OWS:

0.00 INTERPRETATION

0.01 Definitions

Unless 0therw1se‘n 1ncons1stent Wi xt, capitalized words and
expressions ap ear agreement or or’subordinate documentation

d schedules, any related or ancillary
amendments thereto that the PARTIES may
ection 10.04 herein;

eans all the propeity, rights, privileges, titles, interests and other assets of the

f the CORPORATION, including, among others all of the
roperty, whether movable or immovable, tangible or intangible, all of
the CORPORA ’s rights, privileges, titles and interests under any agreement to which
d any revenue or Assets that the CORPORATION may acquire under any of
ements or projects, a list of which assets is set out in Schedule 0.01.02
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