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SHARE PURCHASE AGREEMENT

THIS AGREEMENT 15 MADE A% OF THE DAY OF .
a0 .

BETWEEN:

(THE "SELLER"]

AMLY:
(THE "BUYER")
WHEREAS:
A THE SELLER 15 THE REGISTERED AND BENEFICIAL OWNER OF OF THE
ISSUED AND OUTSTANDING SHARES IN THE CAPITAL STOCK OF
]
A COMPANY
INCORPORATED UNDER NO, (THE "COMPANY");
B. THE AUTHORIZED AND ISSUED CAPITAL OF THE COMPANY IS A% SET OUT IN SCHEDULE "B"
ATTACHED HERETC,
C. THE SELLER HAS AGREED TO SELL AND THE BUYER HAS AGREED TO PURCHASE FROM THE
SELLER OF THE 155U ED SHARES OF THE COMPANY IN THE AGGREGATE
REPRESENTING % OF THE IS5UED SHARES OF THE COMPANY (THE "SHARES"] ON

THE TERMS AND CONDITIONS AS ARE HEREINAFTER SET FIOMRTH.

MOW THEREFORE, THIS AGREEMENT WITNESSES THAT 1N CONSIDERATION OF THE PREMISES,
COVENANTS AND AGREEMENTS HEREINAFTER SET FORTH, THE PARTIES HERETD COVEMNANT,
AGREE, REPRESENT AND PROMISE A% FOLLIWS:

1. INTERPRETATION

1.1 DEFINITIONS - WHEREVER ANY OF THE FOLLOWING EXPRESSI0ONS ARE USED IN THIS

AGREEMENT THEY SHALL HAVE THE FOLLOAWING MEANINGS!

(A) "ASSETS" MEANS ALL PROPERTIES, ASSETS AND UNDERTAKING OF THE COMPANTY,
INCLUDING WITHOUT LIMITATION!

{1} THE REAL PROPERTY SET OUT IN SCHEDLUILE ..oeiiiieeeisieeieeeeessseessssssnssssssssssness i1
i11) THE LEASEHOLD PROPERTY SET OUT IN SCHEDULE oot eiereesessesssnnesesnes A72
i1} THE LEASEHOLD [MPROVEMENTS SET OUT IN SCHEDULE ..vvveieieieisscmsssemesseensdi=
vl THEACCOUNTS RECEIVABLE SET OUT IN SCHEDULE ..ovvecesemeeiesssssnsmssssensses A=)
ivl THE INTANGIBLE PROPERTY SET OUT IN SCHEDULE ..oeoiiiiiiiieeiisieesssesesssesnssses A7
ivi] THE EQUIPMENT AND FIXTURES SETOUT IN SCHEDULE .oooeiiiieveeeieseesssnnaen A
ivil) THE LEASED EQUIPMENT SET OUT IN SHCEDULE _.oieieiiieissieisissesssessssnmesssnnsdd™ T
(Vi) THE INVENTORY OF GOODS SET OUT IN SCHEDMILE orrreereesirr e sisremsssremsssrnnss A5

(1x] THE GOODWILL AND BUSINESS NAME

[RRESPECTIVE OF WHETHER SUCH PROPERTIES AND ASSETS ARE LOCATED ON THE
PREMISES,

(B] "ASSUMED LIABILITIES" MEANS:
(1] THE AMOUNT OF THE CURRENT LIABILITIES OF THE COMPANY INCURRED IN
RESPECT OF PERIODS PRIOR TO THE EFFECTIVE DATE AND SPECIFIED AT THE
CLOSING DATE BY THE COMPANY, IN WRITING, SETTING FORTH THE NAME AND
ADDRESS OOF EACH CREDITOR AND THE AMOUNT OWED BY THE COMPANY: AND
(111  THE BALANCES OWING TO THE EFFECTIVE DATE UNDER THE MORTGAGES,

CONDITIONAL SALES CONTRACTS AND OTHER INSTRUMENTS OF INDEBTEDNESS
DESURIBED 1N SCHEDNMILE A4 AND SCHEDNILE A-107
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THE BUYER'S OFFER MADE HERERY SHALL BE OPEN FOR THE SELLER'S WRITTEN ACCEPTANCE

OMLY 0N OR BEFORE THE HOUR OF . N THE
DAY (F 200
DATED THIS DAY OF ¢ 20 s

IN WITNESS WHEREQF THE PARTIES HERETO HAVE HEREUNTO DULY EXECUTED THIS AGREEMENT.

SIGNED, SEALED & DELIVERED BY }
IN THE PRESENCE (F!

)
WITNESS

)
NAME

)
ADDRESS
SIGNED, SEALED & DELIVERED BY )
IN THE PRESENCE OF!

)
WITNESS

)
NAME

)
ADDRESS
THE CORPORATE SEAL OF )
WAS HEREUNTD AFFIXED IN THE PRESENCE OF:

)
AUTHORIZED SIGNATORY

SEAL

)
AUTHORIZED SIGNATORY
THE CORPORATE SEAL OF )
WAS HEREUNTD AFFIXED IN THE PRESENCE OF:

)
AUTHORIZED SIGNATORY

SEAL
)

AUTHORIZED S1GNATORY

THE AB{WE OFFER WAS ACCEPTED BY THE 5ELLER AT THE HOUR OOF

N THE DAY [} F ¢ 20 4
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SCHEDULES TO BE ATTACHED TO SHARE
PURCHASE AGREEMENT
SCHEDULE A-1 - REAL PROPERTY
SCHEDULE A-2 - LEASEHOLD PROPERTY
SCHEDULE A-3 - LEASEHOLD IMPROVEMENTS
SCHEDULE A-4 - ACCOUNTS RECEIVABLE
SCHEDULE A-5 -  TRADEMARKS, COPYRIGHTS AND PERMITS
SCHEDULE A-B - EQUIPMENT AND FIXTURES
SCHEDULE A-7 - LEASED EQUIPMENT
SCHEDULE A-8 -  INVENTORY OF GOODS
SCHEDULE A-§ - MORTGAGES

SCHEDULE A-100 - OTHER SECURED INDEBTEDNESS

SCHEDULE A-11 ACCOUNTS PAYABLE

SCHEDULE B = AUTHORIZED AND ISSUED SHARE CAPITAL OF COMPANY
SCHEDULE C = FINAMCIAL STATEMENTS - ATTACHED AT TIME OF SALE

SCHEDULE D = MATERIAL CONTRACTS - ATTACHED AT TIME OF 5ALE

SCHEDULE E = EMPLOYMENT CONTRACTS - ATTACHED AT TIME OF 5ALE
SCHEDULE F = BENEFITS AND PENSGION PLANS - ATTACHED AT TIME OF 5ALE
SCHEDULE G = NAMES & TITLES OF DIRECTORS & OFFICERS OF THE COMPANY AND

LIST OF ALL EMPLOVEES OF THE COMPANY AND THEIR POSITIONS

SCHEDULE H = BANK ACCOUNTS - ATTACHED A TIME OF 5ALE
SCHEDULE I = INEURANCE - ATTACHED AT TIME OF 5ALE
SCHEDULE | = PART A PRESENT DIRECTORS & OFFICERS OF THE COMPANY

PART B NEW DIRECTORS & OFFICERS OF THE COMPANY

SCHEDULE K =  NEW SHARE CERTIFICATES - ATTACHED AT TIME OF SALE
SCHEDULE L = PHREPAID EXPENSES
SCHEDULE M = RESCOLUTIONS CONSENTED TO IN WRITING BY ALL THE DIRECTINRS

OF THE COMPANY

SCHEDULE N = AMENDMENT TO 3HARE PURCHASE AGREEMENT
SCHEDULE 0 - PURCHASER S AGREEMENT TO ASSUME LIABILITIES
SCHEDULE P = CORPORATE RESOLUTIONN

SELLER'S INITIALS
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