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SHARE PURCHASE AND ROLLOVER AGREEMENT, entered into in the City of .........ccccvevveriiennenne ,
Province of Quebec, Canada.

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

OR ¢
V2 (corporate name), a legalfpe incorporated unde

............................ Act (name of statute under
having its principal place of business at ......... ...}
the City of ..coovevveciieieeen, (name of cim
DPFOVINCE), ccvveeceeaaeeeenraannen. , (postal gode), an

number ................... in accordance with the ................c..c.....
respecting the legal publicity of e

ive by Resol ) e added after V2, if applicable)

............ @ of replesen €), IS .ccccveecrveeveeenennnn. (title of
u s h f as indicated in the resolution of the
e to as Schedule A;

.................. (name of its general partner), its general
2 ship], OR [a joint venture], OR [a collaboration], OR [a
ising ‘n organized economic activity of a commercial nature, duly

ormed under théyl.....\A......0......... Act (identify applicable statute)] OR [Civil Code of
Québec] O general law], having its head or registered office at
................ jvic number and street name), in the City of ............................ (name of
city), Proviice of S ....cooeevennn. (name of province), ..........cccveeevvenne.. (postal code), and
d (as the case may be) under the designating number ................... in

the oo, Act (name of the statute respecting the legal publicity

ises under which the corporation is registered) represented by .......c.cccvvveeveennenn.
epresentative), its ........ccoceeeeeerneens (title of representative), duly authorized for

urposes hereof as he(she) so declares OR [as indicated in the resolution of the partners
e general partnership], OR [as indicated in the resolution of the sole director [or Board
of Directors] of the general partner of the limited partnership], OR [as indicated in the

| VENDOR | PURCHASER
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AND:

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;

HEREINAFTER REFERRED TO AS THE “VENDOR”;

L 4

(identify purchaser);

4)

B)

HEREINAFTERIRE RED AS THE “PU

N\

HEREINAFTER COLLECTIVELY REFERRED TO AS\THE ¥PARTIES”.
L 2
RECITALS
THE PARTIE D% S FOLLOWS:

................ (....... ) Class “...” shares of
lly incorporated)] of the corporation
paid and not subject to any call option;

e &/ENDOR wishes to
ac e same;

shares to the PURCHASER, who wishes to

The VENDOR and URCHASER are not dealing at arm’s length within the
Cana e Tax Act, RSC 1985, ¢ 1 (5th Supp);

1y%tend to transfer the shares at their fair market value and to
ice stipulated hereinafter reflects what the PARTIES consider to
market value, which was fairly and reasonably determined after
th the Corporation’s chartered professional accountants;

istence of a non-arm’s length relationship between the PARTIES may be
ounds for a reassessment of the fair market value of the shares by the federal or
vincial governmental authorities responsible for administering the various tax
laws;

[ VENDOR | PURCHASER
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F) Accordingly, the PARTIES have agreed that, if necessary, the fair market value of
the shares may be adjusted according to the value determined by the above-
mentioned competent governmental authorities and according to the provisions of
this agreement;

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

H) It is the intent of the PARTIES that their agreement be ¢ str‘ued as a contra
mutual agreement.

NOW, THEREFORE, THE PARTIES AGREE ASIEOLL :

0.00 INTERPRETATION \

0.01 Terminology

ed words and expressjons peari@ in the Agreement
umentation] will be'in s follows:

Unless otherwise indicated,
[or in any ancillary bo

0.01.01 en

means this a pent luding its 1&itals ules, any related or ancillary
documentatj tificd therein, as as a ents thereto that the PARTIES may
make from t ¢ in accordance Se 12.05 herein;

0.0 CBCA

means anada Business ations Act, RSC 1985, ¢ C-44;

01.03 Corporation

QTA

s the Québec Taxation Act, CQLR, c I-3;

| VENDOR | PURCHASER
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0.01.06 Shares

means the ................... [ ) of Class “...” shares of the share capital of the Corporation
that will be sold by the VENDOR to the PURCHASER hereunder representing ...................
PERCENT ( ....... %) of the duly issued and outstanding shares of that Class.

0.02  Entire Agreement
The Agreement constitutes the entire understanding betwgen the Ig‘IES relating t
purposes stated herein. It supersedes any other writte 1 pfomise or covena ade

prior to the date it was signed, any schedules att greement, and an
amendments agreed upon by the PARTIESpthat

Agreement. In the event of a conflict betweén, the\provisions of the Agres
provisions of any ancillary agreement, the Agre t will prevail.

0.03  Applicable Law

The Agreement will be interpreted and performed in accordand@ with the applicable Law of
the Province of ................... ame\of province), Canada.

0.04 Non-Complianc3

0.04.01 ity
L 4
In the even ovision of the@Agre t 18Sideemed to be invalid or unenforceable,
that provisio whenever possibledte d be interpreted, construed, limited or, if
nece o the extent ne eliminate such invalidity or unenforceability,
and remaining provisions of ent will remain valid and continue to bind
the TI
.04.02 Substitute P on

required, the PAR

S ag@e to negotiate in good faith a valid and enforceable substitute
provision that

rly reflects the PARTIES’ original intent or, in the event no
¢ added, that provides any equitable adjustment that may be
0.05
Cumulative Rights

All rights referred to in the Agreement are cumulative and not mutually exclusive.

0.05.02 No Waiver

| VENDOR | PURCHASER
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Any waiver of the enforcement of a right granted by one of the PARTIES for the benefit of
another PARTY may, under no circumstances, be interpreted or construed as a waiver of the
enforcement of any other right granted hereunder unless, as a matter of exception, the
wording of a provision of the Agreement requires that particular interpretation or
construction.

0.05.03 Time and Days ¢

a) Time of the Essence

Unless otherwise indicated in the Agreemght, tifig,is of essence. No ex
amendment to the Agreement may operate er of this provision,
stated as such.

b) Computation of Time

When calculating any deadline or time limit, the following rule§apply: .
i)  the day marki e c@went of the deadline o t is excluded, but the
o

day the dea@ine pires is include

SS are\included; howe W theddeadline or expiry of the time

limit falls=om¥a no siness day (Sﬁu da n r statutory holiday), the deadline
or tim @ be extended togthe f& iness day;

iii) g ent, the term “ ns a calendar month; and

iv) essgotherwise expre in the Agreement, the term “year” means a
c ar year [OR ve-month period following the effective date of the
Agreement].

Delays

L 4

If any deadline it for the performance of any duty or obligation hereunder is

ch by the PARTY owing the obligation that affects the performance thereof;
event of Force Majeure; or

any amendment to the Agreement;

| VENDOR | PURCHASER






