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Divulgation des transferts d’immeubles non inscrits au registre foncier 

Identification du cédant 
Personne physique 
Nom : 
Prénom : 
Adresse de résidence principale : No municipal, Nom de la rue 

Ville 
Province, Code postal 

L’adresse où peut être envoyé le compte (si elle est différente) : 
 

Organisme, personne morale, société de personnes, coopérative, association non constituée en personne morale ou fiducie 
Nom : 
No d’entreprise du Québec ou identification : 
Adresse du siège social ou du 
principal lieu d’affaires : 

No municipal, Nom de la rue 
Ville 
Province, Code postal 

Nom, coordonnées et fonction des personnes autorisées à 
agir en son nom : 

Noms et prénoms des professionnels concernés dans le 
transfert de l’immeuble : 

Nom et prénom du propriétaire apparent mentionné dans 
l’acte inscrit au Registre foncier : 

Identification du cessionnaire 
Personne physique 
Nom : 
Prénom : 
Adresse de résidence principale : No municipal, Nom de la rue 

Ville 
Province, Code postal 

L’adresse où peut être envoyé le compte (si elle est différente) : 

Organisme, personne morale, société de personnes, coopérative, association non constituée en personne morale ou fiducie 
Nom : 
No d’entreprise du Québec ou d’identification : 
Adresse du siège social ou du 
principal lieu d’affaires : 

No municipal, Nom de la rue 
Ville 
Province, Code postal 

Nom, coordonnées et fonction des personnes autorisées à 
agir en son nom : 

Noms et prénoms des professionnels concernés dans le 
transfert de l’immeuble : 

Nom et prénom du propriétaire apparent mentionné dans 
l’acte inscrit au registre foncier : 

Identification de la propriété 
Adresse : No municipal, Nom de la rue 

Ville 
Province, Code postal 

Cadastre : 
Date du transfert : 

Autres informations – Article 9 – Loi concernant les droits sur les mutations immobilières 
Nom de la municipalité sur le territoire de laquelle est situé 
l’immeuble, lorsque celui-ci n’est pas immatriculé : 
Le montant de la contrepartie pour le transfert de l’immeuble 
selon le cédant et le cessionnaire : 
Le montant constituant la base d’imposition du droit de 
mutation, selon le cédant et le cessionnaire, et, le cas 
échéant, la portion de cette base qui est visée au troisième 
alinéa de l’article 4 : 
Le montant du droit de mutation : 
Le cas échéant, la disposition de l’un ou l’autre des articles 
17 à 20 en vertu de laquelle, selon le cessionnaire, celui-ci est 
exonéré du paiement du droit de mutation : 
Toute autre mention prescrite par règlement : 

L’avis de divulgation devra être accompagné d’une copie authentique de l’acte notarié en minute ou d’une copie de l’acte sous seing privé 
constatant le transfert de l’immeuble et de la convention de prête-nom, s'il y a lieu. 
Les renseignements contenus dans l’avis seront transmis par les municipalités au ministère du Revenu afin de permettre l’identification du 
ou des cessionnaires de l’immeuble n’ayant pas divulgué le transfert de celui-ci. 

Veuillez envoyer le formulaire rempli à : perception@ville.beauharnois.qc.ca


	16. Agreement of purchase and sale.pdf
	ARTICLE 1  INTERPRETATION
	1.1 Definitions
	“Agreement” means this agreement including all schedules attached hereto and all amendments hereto;
	“Business Day” means any day other than Saturday, Sunday or a statutory holiday in the Province of Quebec;
	“Closing” means the completion of the Transactions contemplated hereby;
	“Closing Date” means the date hereof;
	“Closing Documents” means the agreements, instruments and other documents to be delivered and/or executed by the Parties and the Initial Parties, as applicable, pursuant to Section 4.2;
	“Contracts” means those contracts and agreements relating to the Property to which the Vendor is a party or by which the Vendor, the Nominee, or the Property are bound;
	“Debt” means those obligations and liabilities under or pursuant to the Facility Letter;
	“Facility Letter” means the facility letter dated June 10, 2016 between HSBC Bank Canada, the Nominee, the Vendor and 645 Ltd., as amended or supplemented from time to time, in the original principal amount of CAD$21,317,888.00
	“GST” means the federal goods and services tax;
	“Indemnity Agreement” means that agreement to be entered into between the Purchaser, 645 Ltd. and the Vendor on the date hereof pursuant to sections 6.04(b),(g) and (h) of the COA;
	“Interest in the Property” has the meaning ascribed thereto in the COA and includes, without limitation, the Vendor’s 50% undivided interest in and to the Contracts, the Property, the Leases, the Movables, and the Warranties if any;
	“Movables” means all of the equipment, furniture, inventory, supplies and other movables located on or used in the operations, maintenance or repair of the Property;
	“Nominee Shares” means 50 Class A shares in the share capital of the Nominee issued in the name of the Vendor and represented by share certificate A-7;
	“Permitted Encumbrances” means those encumbrances registered against the Property to secure the Debt;
	“Property” means lot 1,488,861 of the cadastre of Quebec, Registration Division of Montreal, with the improvements and the building erected thereon bearing civic number 555 Chabanel Street (West) Montréal, Province of Québec;
	“Purchase Price” has the meaning ascribed thereto in Subsection 2.2(a);
	“QST” means the Quebec sales tax;
	“Termination Agreement of Co-Owners Agreement” means that agreement to be entered into between the Initial Parties on the date hereof to terminate the COA;
	“Termination Agreement of Nominee Agreement” means that agreement to be entered into between 645 Ltd. and the Vendor on the date hereof terminating the nominee agreement between the Initial Parties (as successors in interest) dated April 2, 1990, as a...
	“Transactions” means the sale by the Vendor, and the acquisition by the Purchaser, of the Vendor’s entire Interest in the Property and the Nominee Shares in accordance with this Agreement;
	“Vendor’s Release” means that release to be granted by the Vendor on the date hereof pursuant to section 6.04(f) of the COA; and
	“Warranties” means any existing warranties and guarantees in favour of the Vendor in connection with the Property.

	1.2 Extended meanings
	1.3 Headings
	1.4 Applicable Law
	1.5 Entire Agreement
	1.6 Currency
	1.7 Language

	ARTICLE 2  PURCHASE AND SALE
	2.1 Purchase and Sale
	(a) The Purchaser hereby purchases, and the Vendor hereby sells, assigns, and transfers, the Vendor’s entire Interest in the Property and the Nominee Shares on and subject to the terms herein contained, for the Purchase Price.
	(b) The Purchaser hereby assumes and agrees to be personally bound by, and to observe and perform, from and after the date hereof, any and all of the Vendor’s liabilities and obligations relating to the Leases and the Contracts, if any, as they pertai...

	2.2 Payment of Purchase Price
	(a) The purchase price for the Vendor’s entire Interest in the Property shall be Twenty-Seven Million, Five Hundred Thousand Dollars ($27,500,000) as adjusted in accordance with the Undertaking by a credit to the Purchaser in the amount of $165,071.00...
	(b) On the date hereof, the Purchaser shall pay to the Vendor the Purchase Price in full.
	(c) The Purchase Price shall be paid and satisfied by the Purchaser as follows:
	(i) as to the principal amount of the Debt, namely, $19,955,000, by the assumption of fifty-percent (50%) of the Debt, such amount being equal to $9,977,500, on the Closing Date by the Purchaser, to the complete and entire exoneration of the Vendor;
	(ii) as to the balance of the Purchase Price, namely, the sum of $17,357,429.00 by wire transfer to the Vendor on the Closing Date.



	ARTICLE 3  REPRESENTATIONS and warranties
	3.1 Vendor’s Representations and Warranties
	(a) there are no options or rights of first refusal or first offer to purchase the Property or the Shares in favour of any third party;
	(b) the Vendor is not at the date hereof a non-resident of Canada for the purposes of the Income Tax Act (Canada) and shall receive the Purchase Price for its own account and not as agent or trustee or nominee for any other person who is a non-residen...
	(c) the Vendor is the beneficial owner of its entire Interest in the Property, with good and marketable title, free and clear of all encumbrances, save and except for Permitted Encumbrances and the charge created by section 4.04(v) of the COA which sh...
	(d) the Vendor is the owner of the Shares, with good and marketable title thereto, free and clear of all encumbrances. None of the Shares is subject to any voting trust, shareholder agreement or voting agreement, save and except for those contained in...
	(e) the Vendor is a corporation duly existing under the laws of its jurisdiction of incorporation and has all necessary right, power and authority to enter into, execute and deliver this Agreement and to perform its obligations hereunder;
	(f) this Agreement and its obligations hereunder and the agreements and other documents entered into by the Vendor pursuant hereto and the Transactions contemplated herein, have been duly and validly authorized by all requisite proceedings of the Vend...
	(g) neither the entering into nor delivery of this Agreement nor the completion by it of the Transactions will conflict with or constitute a default under any applicable laws, and no approval or consent of any governmental authority is required in con...

	3.2 Purchaser’s Representations and Warranties
	(a) the Purchaser is a limited partnership duly existing under the laws of the province of Québec and has all necessary right, power and authority to enter into, execute and deliver this Agreement and to perform its obligations hereunder;
	(b) Chabanel Genpar Limited, (the “GP”) is a corporation duly existing under the laws of its jurisdiction of incorporation, is the sole general partner of the Partnership and has all necessary right, power and authority to enter into, execute and deli...
	(c) 645 Ltd. is a corporation duly existing under the laws of its jurisdiction of incorporation and has all necessary right, power and authority to enter into, execute and deliver this Agreement and to perform its obligations hereunder;
	(d) this Agreement and the obligations of 645 Ltd. hereunder and the agreements and other documents entered into by 645 Ltd. pursuant hereto and the Transactions contemplated herein, have been duly and validly authorized by all requisite proceedings o...
	(e) this Agreement and the obligations of the Purchaser hereunder and the agreements and other documents entered into by the Purchaser pursuant hereto and the Transactions contemplated herein, have been duly and validly authorized by all requisite pro...
	(f) neither the entering into nor delivery of this Agreement nor the completion by the Purchaser of the Transactions will conflict with or constitute a default under any applicable laws, and no approval or consent of any governmental authority is requ...


	ARTICLE 4  CLOSING ARRANGEMENTS
	4.1 Closing
	4.2 Closing Documents
	(a) A share transfer form and original share certificate representing the Shares in name of the Vendor to the Purchaser;
	(b) the Indemnity Agreement;
	(c) the Termination Agreement of Nominee Agreement;
	(d) the Termination Agreement of Co-Owners Agreement;
	(e) the Vendor’s Release;
	(f) a receipt for the Purchase Price; and
	(g) resignations of the directors appointed by the Vendor to the board of directors of the Nominee.

	4.3 GST/QST
	(a) The Vendor shall not require payment from the Purchaser of any GST or QST in connection with the Transactions provided the Purchaser delivers to the Vendor on Closing:
	(i) a certificate of the Purchaser or a declaration satisfactory to the Vendor, setting out its registration for GST and QST purposes and confirming that it is purchasing the Property for its own account and not as a trustee or otherwise for others;
	(ii) an undertaking by the Purchaser to self-assess and pay all applicable GST and QST in connection with the Transactions; and
	(iii) an indemnity whereby the Purchaser agrees to indemnify and hold the Vendor harmless from and against any and all claims that may be suffered or incurred by the Vendor or may become payable by the Vendor as a result of the Purchaser failing to be...

	(b) Each of the Vendor and the Purchaser are duly registered under the provisions of Part IX of the Excise Tax Act (hereinafter called the “ETA”), as amended, as well as under the Act respecting the Québec Sales Tax (hereinafter called the “QSTA”), as...
	the Vendor:
	(i) GST:  13502 9122 RT0001
	(ii) QST:  1015445064TQ0001

	the Purchaser:
	(iii) GST: 709277487 RT0001
	(iv) QST: 1226363102 TQ0001



	ARTICLE 5  MISCELLANEOUS
	5.1 Time
	5.2 Relationship of Parties
	5.3 Notice
	(i) if to the Vendor at:
	(ii) if to the Purchaser, at:

	5.4 Further Assurances
	5.5 Successors and Assigns
	5.6 Facsimiles and E-Mails
	5.7 Particulars Required Under Article 9 Of An Act Respecting Duties On Transfers Of Immovables (CQLR C. D 15.1)
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