BUSINESS PURCHASE OFFER

TABLE OF CONTENTS i

0.00 INTERPRETATION 12

0.01

LD 153§ N (0] 4 TR
0.01.01  Accounts Payable ..........ccoceeeeuiiiiieeiieecieeeite ettt cevte e e esiteesneeesneaesnseesseeenns
0.01.02 Accounts Receivable
0.01.03  ACHIVITIES wuvvvveeeeeeeieiireeeeeeeeeciireeeeeeeeecirreeeeeeeeneennns
0.01.04 Adverse Event .....cccooceveiiiiivinneeieeeeeennnen.
0.01.05 Best EffortS........cooovvvuvveeeeeeeciineeeeeeeeeccneai b
0.01.06 Breach........cccocoovoveeeevereerrrennnnn .. N
0.01.07 CHENtS...oocuvviiriieiiieeeeeeeeeee e
0.01.08 Closing Certificate
0.01.09  Closing Date ........cccoverveevenvegheienienineee e
0.01.10 Confidential Information
0.01.11
0.01.12
0.01.13
0.01.14
0.01.15
0.01.16
0.01.17
0.01.18

0.01.19

0.01.20

0.01

0.01 n

0.01.

0.01.24

01.25
01.26 Offer
01.27

0.01.28

0.01.29

0.01.30




BUSINESS PURCHASE OFFER Page 2 of 90

0.02  PIECEACIICE .eeeeiiiieiiieiee ettt e e e ettt e e e e e e tabaaaeeaeeeeatabeeaaeeeeesstasaeaeeeaassssssaaeeeennnsees
0.03  JUTISAICTION ..ot eeiiee et ettt ettt eete e e ettt e e eetae e e eeaaeeeeeetaeeeeeasseeeeasseseeesseeeeensseseensseeeeansaeeenn
0.03.01  GOVEINING LAW ..eoruiiiiiiiiieiieieee ettt ettt ettt et e b e sbe e be e e s
0.03.02  NON-COMPUANCE ....oouviruiieiiiiieiieie ettt ettt e e st e b e sbeebeeneees

(@)  SEeVEIADILILY .eoveiiiiiiiiiiiiiee ettt e st

(b) Substitute Provision

0.04  MISCEIANCOUS ...eeeuvieeiiiiiiieiieeeieeeieeetteetteetteeseteesteeesteessseessseeenseesanseessseessseesnseesnseesnssesssseenn
0.0401 Cumulative Rights

0.04.02  NO WAaLVET ..eeviiiiiieiiieeeieeeieeeiee e esiee e e sseesnee s
0.04.03

0.04.04
0.04.05
0.04.06 Gender and Number
0.04.07 Headings.....cccceeuerueennene
0.04.08 Presumptions
0.04.09 Knowledge

0.04.10 Approval.....
0.04.11 Accounti@ Sta:
1.00 PURPOSE ...ueeeeeeereeeed@®ioeeees
1.01 Offer to Purchase
1.02 Conditions.......
1.02.01 e e
1.02.02 ORI e,

301 Deposit.........,
3.01.01 i

PAIA CLEAILOTS ..eeeniiieiiieiiieeite ettt sttt et e st e st e st e e ebeesbeeesabeesanes 28
221 U0 1<) 1 L OO O OO 29



BUSINESS PURCHASE OFFER Page 3 of 90

3100 INEEIESE ..eetietieitietieet ettt ettt et et e e st e e bt e bt e bt e bt e bt e bt e be e be e be e bt e bt enbeenbe e bt e be e bt e beenbeentean
3.07  PromiSSOTY NNOTE ...c..oouiruiriiirieriirtertente ettt ettt ettt ettt sbe et e b sbeeaeenaesbesaeestenbesbeensenbesbeemeens
3.08  EXPITY O TOIMN .eoueiiiiiiiiiieee ettt ettt ettt ettt et e be e bt et e eneeeneean
309  AdVaNnCe Payment .......ccceecieniiiiiieiiiceietcieecceeet ettt et
3.10  Third-Party OWIET .....cc.eeiuiiriiiiiiiiieiteiteestt ettt ettt ettt et ettt e bt e bt et e et e ebe e be e bt ebeeneeeneean
311 L0SS OF TEIMN.cuuiiuiiiiiieiieienieneetet ettt ettt et ettt b e sb e sae s bt e saesnesseesnesnesreemens

4.00 SECURITY

4,01 In Favour of OFFEROR .......cccccooiiiiiiiniiieieeieeieeeeee e b
4.01.01 Indemnification Warranty ...........ccceeveenen.
4.02 InFavour of OFFEREE .........cccooooiiviiiniiiiiiieee 05
4.02.01 Movable Hypothec Without Deliygry ..
4.02.02 Immovable Hypothec ......................
4.02.03  SuretyShip.....cccoceereeerriieeriieiieenieenns
(a) Intervention and Undertaki
(b) Solidary Liability .......ll.cccoooiiiiiiiiiiieeeeel]
(c) Waiver................
(d) Presumption ....
(e)
0]

¢
6.00 RANTIES OF OFFEROR 36




BUSINESS PURCHASE OFFER Page 4 of 90

6.10  DISCIOSUIE ..ottt ettt sttt ettt et et ettt st sbe et e bt sbeebe et e bt ebeeaaenaesbeeaeennes 38
6.11  Legal PrOCEEAINGES ..c..eeuveiiriiriieienierieeteteete ettt ettt sttt st sttt sbe bt et et s b et enaesbeeaeennes 39

7.00 REPRESENTATIONS AND WARRANTIES OF OFFEREE 39

TO1  StatuS/TNCOTPOTALION ...ceuveeiieriieeiieete ettt ettt ettt st et et e et e eatesatesateeabeeateeaeeeaeesnteeas
A0 OB B 7: 11 TR
0 B N 14 1 o) 1 TSRS
7.01.03 Binding Agreement
7.01.04 Canadian Resident.............ccooevvvvveeeeeeeiiineeeeeeeeennns
7.01.05 Canadian Status ........cccovveeeeeeeeecireeeeeeeeeneeneen.
7.01.06 COMMISSION ....evveeeeeeirrrreeeeeeeiiirrreeeeeeesiirreeeeee fienenns
7.01.07
7.01.08
7.01.09
7.01.10
7.01.11

7.02.01

7.02.02
7.02.03
7.02.04
7.02.05

7.02.0

7.03 Human
03.01 our Standards....
03.02 Health and Safety ...\
03 Collective Labour Agre
03.04  Group PIans .5 ..o ettt
03.05 Pay Equiti......" ‘ ......................................................................................... 44
7.03.06

SuretyShip and GUATANEES ........cceevveruirerreenierierteienieneetenre st eeeneeniesseesseneesseeneens 46
05 04 Accounting Methods .........ccoeririiiiininiiiiineeeceeeeee ettt 46



BUSINESS PURCHASE OFFER Page 5 of 90

T0S5.05  AGQVANCES ..ooeiiiieiieieee ettt e e ettt e e e e e et e e s e s esaateeeeeessenatareeeessennnaaes
T0S5.00  ATTEATS ..vvvveieeeiieeeeieeee ettt e e ettt e e e e eeaae et e e e s eeasaaaeeeesesesaateeeeeesssnsntsseeeessannranes
A0 .5 G ¥ 1§ N
A0 0D I =5 < 15 (o) o WS
T.06.02 DedUCHIONS At SOUICTE ......eeeeerrreieeeeeeetiieeeeeeeeeeeee e e e e eeeeatreeeeeeeeeabereeeeessessareeeeeeeans
TOT  OCCUPANCY TREIES ...coneieiiiiiiiiete ettt st e sb et sb e bt e bt e bt e bt e sbeenaes
O O VY T B T =R

7.07.02 Lease
T.O8  ProCure€ment ........coooeeeeeeiieeeieeeeeeeieeeeeeaeaeeeeeeeeveeeeeeeeeeeeees
7.08.01 Equipment

(c) Maintenance and Warranties...
(d) Encumbrance..........cccccccoeevueeeeinnis
7.08.02 Material Agreements............
7.08.03 Relations with Suppliers
7.08.04
7.09 Operations
7.09.01
7.09.02
7.09.03

7.09.04

7.12

ation Communication TEChNOIOZIES ......c..cceeieriririiriininerieeeectceeeeee e
7.13.01 Computer and Automation EQUIPMENt .........c.ccocceveniniriiinininienienenceieneneeeene 53



BUSINESS PURCHASE OFFER Page 6 of 90

T03.02  SOFEWATE ..ottt e e e e e et e e e e e eaaae e e e e e seesaaeeeeeesssnnnasaneeas
T7.13.03 DOmAaIn NAIIES ....cooviiiiiiiiieeeeeeeeeeee ettt e e e e e et e e e e s e eaaae e e e e e s s ssnnaraeeeas
7.13.04  EIECtrONiC COIMIMEICTE ....eeeeeeeierreeeeeeeeeeeieeeeeeeeeeeiaeeeeeeeeeesraeeeeeeseesssnneeeeesseennnennees
7.14  Advertising and Promotional MEans ...........cccccecuiiiiiiiiiiniiiiee ettt
TAS MATKEUNG c...eeeieeeieee ettt ettt ettt ettt st et st e et eate et ea

7.15.01 Commercial Pratices
7.15.02 Consumer Protection

716 CuStomer Credit.........cooveivuveeieeeieeeieeeeeeeeeeeieeeee e eeeeerree e e eeeaans

7.16.01 Accounts Receivable

7.16.02  CoNSignment.........ccecveeerueeereeenieenieeneeesreennnes
T 17 INSUTANCE ..oeeeiieieeirieeeeeeeeeieeee e eeeecireeeeeeeeeecareeeeeeeeesennes e eeens

7.17.01 List of Policies.........ccccoveueuiiinnnne. @:..... 3

T17.02  COVETae....eeevueeeneeeenieerieenieenieennieeenns

7.17.03 Good Standing

T1T7.04  ClaIMS ..oooiiieieiiiiiieiiiiieeeeieeeeeeadhe e e 50 e eete e et e e esaaeeens
7.18  Legal Proceedings ........ccovereereenuenerneenienensclibenicniceicicseccccceececeeseeeene)
7.19  Miscellaneous ..........oeeeeveeevvveeeeeeeennnns

7.19.01 Creditors .....ccocuveeeeenn.e.

7.19.02 Sufficiency..............

7.19.03 Use..............

7.19.04 Waiver aw Di
7.19.05 Reason for
7.19.06 Disclosure .....

8.00 MUTUAL DUTIES A

8.01 Confidential Inf
8.01.01
8.01.0

8.02 Disclos f O,




BUSINESS PURCHASE OFFER Page 7 of 90

10.00 DUTIES AND OBLIGATIONS OF OFFEREE 59
10.01  Prior t0 ClOSING DAL ....cceeruiruieiiiiniirieienierieetete ettt sttt sttt eae e s eanen 59
TO.OT.0T AUGIt..uiiiiiieiieieeectee et ree e rte e et e e teeeeeeestae e saeessseeesseeessaeessaeesseesssasassesenseeanns 59

(@) AcCCESS tO DOCUMENLS ..ccoouviiieiiiiieieiieeeeiieeeeitee e eiee e et e e et e e seteeesebeeeeeanee 59

(D) DfaUlt...ccceiiiiiiie e e et e e e 60

10.01.02 ENCUMDIANCE ......ecetieevieeiieesteesteesteeeteeeseeeessreessseessseessseessseeessssessseesssessssesasseeanns 60

10.01.03 Taking of INVENTOTY ......cevviierieeiieeeieeeieeeieeeseeeeeeoaBBBr e eeenveeesnneennessnseesnseessneennns
10.01.04 Payment of SUPPLETS ...cooovveevivieriieeiieeieeeeeesee it O,
10.01.05 Assignment of Lease
10.01.06 Alcohol Licence .......c..ccocevvuerviervicrnucnncnnes
10.02  After Closing Date........ccceevveeniieeniiienieeeie g,
10.02.01 Transition .........ccceeeeeveerneerneenne ‘ .......
10.02.02 Delivery ......cccoeeeerveeenieeenieeneeeneeenans
10.02.03 Non-Competition

(D) AdJustment...........o.ecce.fliiiiiiiiiiiieieee e
(c) Penalty....ccconeenniiiciill

10.02.04 Non-Solicitation
(a) Undertaki

10.02.05
10.02.06

Allocation in respect
JHaT (S 0nY TN RTT1aT0)  ame TR
0.02.07 Dismissal............

02.08 Leases and LeasinGASTEEIMNENTS .......cooevviiiiiieieeeeieeeieeeeeeeeee e eeeeeeeeeeeeeeeeessssnnnanes
02.09 Corporate NBITIE ........cccoiiiiiiiiiiiiiieeieree ettt
0.02.10




BUSINESS PURCHASE OFFER Page 8 of 90

T11.01.01 Prohibition ...cccueeccuiicciiieciieciie ettt ettt et e e et e et e ebaeeaae e eveesaseesssaesnveaas
11.01.02 Effect Of BIaCh ....cccuviiiiiiiiiecieeee ettt et e
11.01.03 EXCOPLION ..coutiiiiieiiieiiieiie ettt ettt ettt et sttt et et s e et e b e eateentesateeas

11.02  FOTCE MAJEUIE ....c.eeeiiiiiieeiieete ettt ettt ettt et ettt ettt et e sate et e st e eateeateeatesnneeas
11.02.01 NO DEFAUI ...t ettt ettt e e ee e eneas
T1.02.02 DIULY «neeeeeeee ettt ettt ettt e et et et e e seesteneeseene et enseeneeneeneas
11.02.03 Rights of Other PARTY

11.03  Drafting Fees.....coovoiieciieieecieee ettt

11.04 Registration of the Offer..........cccccvvveieviieiciieieece e,

11.05 Further Assurances

11.06  RemMEIeS...cccuviiruiiiniieeiieiiieiiieeiieerieeeieesieesieeeseeeesve foee e

11.07  CloSING SESSION ....ecuveuvirrerieeieniinieeienienieeieereenienieeeend
11.08 Taking of Inventory
11.09  Prescriptive Period.........cccccoeneriencnencens
11.10  Pre-Incorporation Agreement

12.00 GENERAL PROVISIONS .........cceeee.

1201 Notice....ccooeerveervenuennne.
12.02 Dispute Resolution.
12.02.01 Good aitﬁ




BUSINESS PURCHASE OFFER Page 9 of 90

15.00 DURATION 75
16.00 SCOPE 76

SCHEDULES

SCHEDULE A - EXCERPT OF A RESOLUTION OF THE OFFERO
SCHEDULE B - EXCERPT OF A RESOLUTION OF THE OF

SCHEDULE 0.01.25 - NOTICE OF ACCEPTANCE AN’ S SUR
SCHEDULE 0.01.34 (a) - IMMOVABLE

SCHEDULE 0.01.34 (c) - EQUIPMENT OTHER THAN VEHICLES, OFFICE FURNITURE, AND
COMPUTER AND AUTOMATION EQUIPMENT.

SCHEDULE 0.01.34 (d) - VEHICLES

SCHEDULE 0.01.34 (e) - OFFICE FURN, . 82
SCHEDULE 0.01.34 (f) - COMWT MATION E 83

SCHEDULE 0.01.34 (j) - P I CENCES....
SCHEDULES 0.01.34 (k) — INEE AL PROPERTY ..

SCHEDULE 0.01.34 (I) - LEASE ..53...ccuouenenennnnns 83
SCHEDULE 3.07 - SSORY NOTE........... 84
SCHEDULE 4.02.0 OVABLE HYPOTHEC UT DELIVERY 86
4.02.03 - RVENTION E 87

03 (a) - INTERVENTI F SURETY 89

5.01 - FINANCIALSTATEMENTS 90

\ 4

0O0000



BUSINESS PURCHASE OFFER Page 10 of 90

OFFER TO PURCHASE A BUSINESS, tendered on ........cccccecoeevveeennn. , 20..., in the City of .......cceenee. ,

Province of .......cccoevveeienennne. , Canada.

BY: Vi (name of natural person), ............................ (occupation), domiciled
and residing at ........ccccoeeieiennenne (civic number and street name), in the City of
............................ (name of city), Province of .................... (name of province),
............................ (postal code);

OR ¢

A\ (corporate name), duly att a legal person d
incorporated under the ............ccccceeeenee. Act @am der which the c jon
was incorporated), having its principal place of Businesshat ...........ccceeeeveeennen. ber
and street name), in the City of .........J0 (name of city of
............................ (name of province), .....g......cc.......sa, (postal code), cgistered
under the designating number ...............Hd (....... ) in accordance with then........00.............

ublicity of enterprises hich the

+‘
t it is a legal person duly

incorporated und V. P Act (n tutegunder which the corporation
was incorporat i head or regiﬁered ............................ (civic number
and street n ity of @u.... ... . (name of city), Province of
........................ ' } ...... (postal code), and duly registered
under t ; in"accordance with the ............................
Act (n f publicity of enterprises under which the
corporation i ented Oy ..o (name of representative), its

Act (name of the statute respectin
corporation is registered);

OR

V3

rate name), duly attests that it is a legal person, duly
............................ Act (name of statute under which the corporation
ng its head or registered office at .........c.cccvvevennnen. (civic number

in the City of ..cccvvviiivierienn, (name of city), Province of

.............. (name of province), ...........ccceueun..... (postal code), and duly registered
signating number ................... (-......) in accordance with the ............................

)f the statute respecting the legal publicity of enterprises under which the

ation is registered) represented DY ........cccoeviiiieins (name of representative), its

....................... (title of representative), duly authorized for the purposes hereof as he(she)

[ OFFEROR [ OFFEREE
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so declares [or as indicated in the resolution of the sole director [OR board of directors]],

Schedule A;

OR

V5 (common business name), [general partnership], OR [limited
partnership represented bY .......cccoevvevivennenns (name of its general partner), its general

partner] OR [undeclared partnership], OR [joint venture
other group of persons] operating a business through the e
activity of a commercial nature, duly formed under

[col@oration], OR [an
an organized econ

publicity of enterprises under whic
............................ (name of repr
duly authorized for the purpose
resolution of the partners o
the sole director [or
OR |[as indicate(“n t

indicated in the resoduti
the joint venture :
Directors] of ge % i i as indicated in the resolution of the

the resolution of
limited partnership],
ared partnership], OR [as

TO :
NAFTER REFERRED TO AS THE “OFFEREE”;
HE R COLLECTIVELY REFERRED TO AS THE “PARTIES”.
AND AS INTERVE : (identify surety);

HEREINAFTER REFERRED TO AS THE “SURETY”.

[ OFFEROR [ OFFEREE |




BUSINESS PURCHASE OFFER Page 12 of 90

0.00

RECITALS

THE PARTIES MAKE THE FOLLOWING REPRESENTATIONS:
\ 4

(A)  The OFFEREE is the owner of a .....c...ccecevenn.ns ibe uature of the busi
business operated in the premises located at ... B.....oc.......... , in the Cit

............................ , Province of ... .S%... der the busin e
................................... (hereinafter the “Busihess’
(B) The OFFEROR, after conductingga prelimi analysis of tion

submitted by the OFFEREE, wishes|to purchase the Business;

(C) The OFFEREE has reques

a formal written offer fr the OFFEROR for its
consideration; L =

(D) The PARTIE%Wi e terms and ¢ s ofisuch offer in a written

document;

4

NOW THE THE OFF R B S THE FOLLOWING FOR
OFFEREE:

ACCEPTAN
INTE TATION
nitions

(Sole Agreement)
ressions throu

nless , otherwise indicated, the following capitalized terms or
ffeﬁlave the meaning indicated below:

OR
V2 (M reements) Unless otherwise indicated, capitalized words and expressions
appearingjin ffer or in any ancillary or subordinate documentation will be interpreted

as follows:

Accounts Payable

[ OFFEROR [ OFFEREE |
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means any accounts payable by the OFFEREE in connection with the operation of the
Business on .....c.cccccvceeienienene (date), addressed to it by a Supplier for the supply of raw
materials, goods or services or any combination thereof, as set out in the complete and
accurate list attached as Schedule 0.01.01 to the Notice of Acceptance and Disclosure;

0.01.02 Accounts Receivable
means any accounts receivable owing to the OFFEREE in ction*ith the operation o
the Business that has not been objected to by the Client to Wwhom itghas been forwarded

that is aged less than NINETY (90) days, in respect of:ithe | Products or Servi
of any combination thereof, as set out in t etc” and accurate list
............................ (date) attached as Schedile .02 to\the Notice of Ac

Disclosure;
0.01.03 Activities

means, regarding the OFFER
activities) and, regarding the OFFEREE] .........c...c.ccooe...
activities) with respect to the &v on of the Business;

0.01.04 A@ers e

means any eve
term on the (@

ions, pinternal man@e ent, Mina position, financing, operating
% or cash budg ﬁ& casts, schedules, or on the business
css; :

ns efforts that a P
cting prudently and dilig

ik 0 have a materially 1S ect in the short-, medium-, or long-

0.0
me

cluding a PARTY, desirous of achieving a result and
would use in similar circumstances to maximize, to the
probability that a result will occur and includes the
nerally recognized '0r common trade practices of any trade or profession as well as the
est practices in a field of activity;

means any Person serviced by the OFFEREE in connection with its Activities;

[ OFFEROR [ OFFEREE |
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0.01.08 Closing Certificate

means the final document do be signed on the Closing Date that confirms the sale of the
Subject Assets resulting from the acceptance of the Offer;

0.01.09 Closing Date

means the date mutually agreed upon by the PARTIES for signi o‘rexecution of t
documents required in order to give effect to the Transacti s provided under Secfion
14.02;

4

0.01.10 Confidential Information

opportunities, Intellectual Property,
which, at the time of disclosure, is_identified as confidential, is
would be understood by the re ARTY, exercising reason
be confidential, but ex es:

(a) informatio kg to ecelving PARTY prio @
(b) i i Xhe public or@vaila o the

(©

closed in confidence, or
le business judgment, to

ate oOf its disclosure;

public prior to the date of its

available to the public after the date of its
dreach of confidentiality on the part of the

information received at e by a Person not bound to one of the PARTIES by an
undertaking of confidentia regard to such information;

information i ntlﬁroduced by the receiving PARTY;

ter such date, until the Closing Date;

[ OFFEROR [ OFFEREE






