
THIS INDENTURE made the _____ day of ______________, _______.

BETWEEN:

[SPOUSAL TRUST]
of [offshore location]

(the “Vendor”)
OF THE FIRST PART

- and -

[PURCHASER]
an individual, of [city], [province]

(the “Purchaser”)
OF THE SECOND PART

BILL OF SALE

WHEREAS:

A. The Vendo r has  co ntrac ted and agreed wi th the Pur chaser for  the abs ol ute s ale to the Purc has er  of
the her ei nafter des cri bed S hares , on the ter ms and c onditio ns herei nafter set forth;

B. The parties  hereto  ar e des ir ous  o f enteri ng into  this  Agreement in o rder to set for th the r es pec ti ve
ri ghts and o bl igati ons  i n r egard to the sale as  afor es aid;

NOW THEREFOR E THI S AGR EEMENT WIT NESSES that i n consi der ation o f the mutual co venants and
pr emises her ei n s et fo rth, the par ties her eto mutual ly co venant and agree as fo llo ws :

Article I - Assignment and Purchase Price

1.01 Fo r the amount of CD N$[purc has e pri ce] and other goo d and valuabl e consi der ation, (hereinafter
call ed the “Purc has e Pri ce”), the r ec eipt and s uffic iency wher eof i s her eby acknowledged, the V endor  has
bargained, s ol d, as signed, tr ans ferred and s et ov er, and by thes e presents  do es  bargain, sel l, as si gn, transfer
and set o ver  unto  the Purchas er al l and the entir ety o f the Vendor’s inter es ts in and to al l o f the i ssued shar es
of [COR POR AT ION] (the “Co rporati on”), being thos e [number(s) & class (es ) of shares] S hares  held by the
Vendor in the Cor po ratio n and any and all other  r ights , i nterests o r other wis e whats oev er  in the Co rpo ratio n
(whi ch shares and i nterests  are herei nafter col lecti vely refer red to as the “Shar es”) the r ec eipt and s uffic iency
of whic h is hereby ackno wledged so  that the par ti es may be for ev er es topped fro m ass erting anythi ng
co ntrar y thereto.

1.02 The ass ignment herein co ntained includes all  and the enti rety of the right, title, estate, i nterest,
pr operty, cl ai m and demand whats oever  o f the Vendor of, i n, to  and out o f the S har es  and every part ther eof.

Article II - Quiet Possession

2.01 The Vendo r her eby r epr es ents and warr ants that the Pur chaser may ho ld and enjoy the Shares  and
ev er y o ne of them and ev ery part ther eo f with the appurtenances and all of the right, title and i nterest of the
Vendor thereto  and therein aforesaid fo r i ts  own use and benefit wi thout any lawful inter rupti on of, o r by,
the Vendo r o r any o ther per so n who mso ev er.

Article III - Closing and Effective Date

3.01 The effec tiv e time and date o f thi s Agr eement i s the [effecti ve date] (the “Effecti ve Date”).

3.02 No twithstanding that the cl os ing o f thi s transaction s hal l occ ur  on the [cl os ing date], the s ame s hall
under no cir cumstances  effect the Effec tiv e Date or any o ther as pec t of the transaction hereunder .
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Article IV - Further Representations and Warranties

4.01 The Vendo r her eby warr ants and r epres ents that the S hares  are fr ee and c lear of any mor tgages ,
li ens, charges , pledges, security inter ests or encumbr anc es  or  any ri ghts of other s to ac qui re any owner shi p
interes t in any o f the S har es  and the Purc haser  may ho ld and enjoy the s ame free and cl ear and abso lutel y
released and disc harged of any and al l for mer and other bar gai ns , s al es, gifts, gr ants, titl es , c harges and
encumbr ances .


