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}NS CONSTRUCTION LTD., ROLLING MIX CONCRETE (BC) LTD.
4 and 1054241 BC LTD.

s Petitioners s

PRINCE GEORGE MOTORSPORTS PARK LTD.

Respondent

Re: Application by shareholders for leave to commence derivative action in the name of
Prince George Mqtorsports Park Ltd.
PETITION TO THE COURT
ON NOTICE TO:
Prince George Mc#torsports Park Ltd.
This proceeding is brought for the relief set out in Part 1 below, by
the persons named as petitioners in the style of proceedings above
If you intend to respond to this petition, your or your lawyer must
(a) File a response to petition in Form 67 in the above-named registry of this court
within the time for response to petition described below, and

(b) Serve on the petitioners

(i) 2 capies of the filed response to petition, and
(i) 2 copies of each filed affidavit on which you intend t rely at the hearing.

Orders, including orders granting the relief claimed, may be made against you,
without any further notice to you, if you fail to file the response to petition within
the time for response.

Time for response to petition




|
A response to petition must be filed and served on the petitioners,

(a) If you reside anywhere within Canada, within 21 days after the date on which a
copy of the filed petition was served on you,

(b) If you reside in the United States of America, within 35 days after the date on
which a copy of the filed petition was served on you,

(c) If you reside elsewhere, within 49 days after the date on which a copy of the filed
petition was served on our, or

(d) If the time for response has been set by order of the court, within that time.

|
\
1. The addrefs of the registry is 250 George Street, Prince George, B.C., V2L 5S2

2. The ADDRESS FOR SERVICE of the petitioners is c/o Roy J. Stewart Law
Corporation 1057 3™ Avenue, Prince George, BC, V2L 3E3

3. The name and office address of the petitioners’ lawyer is: Roy J. Stewart, K.C.,
LLD (Hon), 1057 3™ Avenue, Prince George, BC., V2L 3E3

Claim of the petitioners
Part 1: ORDERS SOUGHT

1 The court grant leave to the petitioners to prosecute a legal proceeding in the
name o£and on behalf of the respondent company in the form of the Notice of

Civil Claim attached to this petition to enforce a right, duty or obligation owed
to the company that could be enforced by the respondent company itself;
|

! ,
2 The court grant leave to the petitioners to prosecute a legal proceeding in the
name of and on behalf of the respondent company in the form of the Notice of
Civil Claim attached to this petition to obtain damages for any breach of a
right, duty or obligation owed to the respondent company that could be
enforced by the company itself.
3 Costs iﬂ any event of the cause.
\
|
|

1. Each petit

Part 2: FACTUAL BASIS
ioner is a shareholder of the respondent company.

2. The only additional shareholder is a company descried as 0936381 B.C. Ltd.
(herein called “Brent Co”") which is owned or controlled by Fredrick Brent




10.

1.

Marshall (hprein called “Brent Marshall”)
|

The affairs
Agreement

of the respondent company are governed by a Shareholders
[Appendix One]

Each of the shareholders appointed a representative to be a director of the
respondent company.

There are no officers appointed for the respondent company.

Affidavit #1 of Rodney David Belsham

The representative for Brent Co. is Brent Marshall, who acts as one of four

directors o ‘the respondent company.

The respocjdent company owns land, which is situate, lying and being in the City

of Prince George, and is more particularly described as:

PID: 005-558-085

Lot 3, District Lot 2393, Cariboo District, Plan 29882, except plans 33297 and
33825 ‘

—P=-Or

(the Land) |

[Appendix 2]

The respondent company leases a portion of the Land to Nitro Motor Sports to
operate a speedway with a paved track, and to store various relevant equipment
and materials on the Land.

AM:—N;A

The respo
follows:

dent company has mortgaged the land, the particulars of which are as

-

Mortgage CA5124322 2016-04-21, Bank of Montreal
Assignment of Rents CA5124323 2016-04-21 Bank of Montreal

20

The Land
extensive t

part from the area leased and used by Nitro Motor Sports has an
eed area, and park like conditions.

-

The Shareholders Agreement requires unanimous approval by all of the directors
to deal with the affairs of the respondent company, and in particular, the entry
into of any material contract.

“Pursuant to subsection 3.6 of the Agreement, the following matters shall require
the consent of all of the directors of the Company...:

— 4444444444444—%%




12.

13.

14.

15.

16.

17.

18.

(d) the entering into, execution, acknowledgement, amendment, supplement,
cancellation or termination of any Material Contract on behalf of the
Company or any of its subsidiaries and, for this purpose, “Material
Contract” means any of the following...

(iii)  any other contract, agreement or other instrument to be entered into by
the Company or any of its Subsidiaries which is material to the business,
condition (financial or otherwise), operations or performance of the
Company or its subsidiaries.”

Brent Marshall also owns or controls a corporation duly incorporated pursuant to
the laws ofthe Province of British Columbia as 0875901 BC Ltd. (Marshall Co.)

In October, November and a portion of December, 2022 Brent Marshali, without
the unanimous consent of the directors, authorized Marshall Co and the
respondent company to enter a contract with a logging contractor to remove all
merchantable timber from the Lands.

[Affidavit #1 of Rodney David Belsham]

In October, November and a portion of December, 2023 Brent Marshall without
the unanimous consent of the directors caused Marshall Co. and the respondent
company to enter into a contract with Canfor to purchase the merchantable
timber from the Lands, and to have the proceeds paid, inter alia, to Marshall Co.

[Affidavit #1 of Rodney David Belsham]

The entering into a contract with the logging contractor to harvest timber from the
Land in the name of the respondent company and Marshall Co. is a material
contract, as defined in the Shareholder Agreement.

The entering into a contract with Canfor, in the name of the respondent company
and Marshall Co, to sell the harvested timber from the Land is a material
contract, as defined in the Shareholder Agreement.

None of the directors of the respondent company approved any of these material
contracts, other than Brent Marshall.

[Affidavit #1 of Rodney David Belsham]

The net proceeds from the sale of harvested timber to Canfor, have been kept by
Brent Marshall and/or Marshali Co.

[Affidavit #T of Rodney David Belsham]




19.

20.

21.

22.

23.

24,

25.

Brent Marshall has, despite demand to do so, neglected or refused to return the
net proceeds from the sale of harvested timber to the respondent company, or
has neglected or refused to cause Marshall Co. to return the net proceeds to the
respondent company.

[Affidavit #1 of Rodney David Belsham]

Canfor, will not, without legal compulsion, divulge all the particulars of the
contract it made with Marshall Co and the respondent company, or the payments
made on account of the purchase of the harvested timber.

[Affidavit #1 of Rodney David Belsham]

Neither Brent Marshall nor Marshall Co. have provided information sufficient to
conclusively determine the total moneys received by Marshall Co. from Canfor.

[Affidavit #1 of Rodney David Belsham]

Neither Brent Marshall nor Marshall Co. have provided information sufficient to
conclusively determine the total moneys paid by the respondent company and
Marshall Co to the logging contractor.

[Affidavit #1 of Rodney David Belsham]

Upon completion of the harvesting of timber from the Land, the Land was left in a
state of clutter, debris, broken timber, ruts, and generally the Land was bereft of

‘any park like aspects, in complete contrast to its state before the unlawful

harvesting.
[Affidavit #1 of Rodney David Belsham]

As a conseguence, the Land will have to be rehabilitated and returned as much
as possible to its prior condition. The cost of such rehabilitation is unknown at
this time.

After unlawfully receiving and keeping the funds of the respondent company and
refusing to account to the respondent company, Brent Marshall described his
purported use of the funds to apply such funds towards a proposed buyout of one
of the shareholders of the respondent company.

[Affidavit #1 of Rodney David Belsham]

Part 3: LEGAL BASIS




(a)
(b)

()
(b)

(c)
(d)

Section 232 and 233 of the Business Corporations Act, SBC 2002, c. 57 provides
that with the leave of the court a ‘complainant” may prosecute a legal proceeding
in the name of and on behalf of a company.

For purposes of identifying a “complainant” the sections define a complainant as
a shareholder or director of the company.

Under s. 232, the legal proceeding that may be prosecuted with leave of the
court includes a legal proceeding:
\

to enforce a right, duty or obligation owed to the company that could be
enforced by the company itself; or

to obtain damages for any breach of a right, duty or obligation referred to in
paragraph (a) of this subsection.

S.233 provides that the court may grant leave under s. 232 on terms it considers
appropriate, if

the complainant has made reasonable efforts to cause the directors of the
company to prosecute or defend the legal proceeding;

notice of the application for leave has been given to the company and to any
other person the court may order;

the complainant is acting in good faith; and

it appears to the court that it is in the best interests of the company for the
legal proceeding to be prosecuted

Entering into an agreement to retain legal counsel to prosecute a legal
proceeding on behalf of the company against a director or shareholder is a
Material Contract, since it is a contract which is material to the business or
operations of the company.

Entering into any material contract requires unanimous consent of the directors
and since the legal proceedings would be a claim against a director and
shareholder, no unanimous decision of the directors is possible since the consent
of the director and shareholder against whom the legal proceeding would be
prosecuted is highly unlikely to be obtained.

Notice of this application for leave will be given to the company by causing a
copy of the Petition to be sent by registered mail to the registered office of the
respondent company, namely 900-550 Victoria Street, Prince George, British
Columbia, V2L 2K1.

The petitioners are the complainants, who seek to have all money derived from
the sale of timber from the Land placed in the bank account of the company, to
have Brent Marshall, Brent Co, and Marshall Co account for all money received
from Canfor, and all money paid to the logging contractor, and to compel Brent




10.

1.

Marshall, Brent Co and Marshall Co to pay for the costs of rehabilitation of the
Land. (

The complainants are acting in good faith since their purpose in seeking leave to
prosecute an action in the name of the company is directed to making the
company whole as a result of the unlawful activity of Brent Marshall, Brent Co.
and Marshall Co.

Since one of the directors, Brent Marshall is the subject of the claims, along with
his companies, there is no likelihood that this proceeding can be initiated with the
unanimous approval of the directors.

|
It is in the best interests of the company for the legal proceeding to be
prosecutedr

Part4: MA'ITERIAL TO BE RELIED ON
\

1. Sections 232 and 233 of the Business Corporations Act, SBC 2002, c. 57
2. The affidavit of Rodney David Belsham made the I;dﬁ! of April, 2023

The petitioners es#imate that the hearing of the petition will take 30 minutes

l
i
Date: & 4/,3/%;2'5
| Signa ure\s(ﬁwyer for petitioners

Roy J. Stewart, K.C., LLD (Hon)

To be completed by the court only:
Order made
[ ] interms requested in paragraphs of Part 1 of this petition

[ 1 with the following variations and additional terms

Date:




Signature of [ ]Judge [ ] Master




Attached to Petition filed April 13, 2023

No.
Prince George Registry
In the Supreme Court of British Columbia
Between
Prince George Motorsports Park Ltd.
Plaintiff
and |
Fredriak Brent Marshall, 0936381 B.C. Ltd. and 0875901 B.C. Ltd.
| Defendants
NOTICE OF CIVIL CLAIM

This action has been started by the plaintiff for the relief set out in Part 2
below. ‘

If you intend to respond to this action, you or your lawyer must

(a) file a response to civil claim in Form 2 in the above-named registry of
this court within the time for response to civil claim described below,
and

(b) serve a copy of the filed response to civil claim on the plaintiff.

If you intend to make a counterclaim, you or your lawyer must

(a) file a response to civil claim in Form 2 and a counterclaim in Form 3 in
the above-named registry of this court within the time for response to
civil claim described below, and

(b) serve a copy of the filed response to civil claim and counterclaim on
the plaintiffs and on any new parties named in the counterclaim.

JUDGMENT MAY BE PRONOUNCED AGAINST YOU IF YOU FAIL to file the
response to ci} il claim within the time for response to civil claim described below.

Time for resﬁonse to civil claim
A response to}civil claim must be filed and served on the plaintiffs,

(@) if you were served with the notice of civil claim anywhere in Canada,
within 21 days after that service,

(b) if you were served with the notice of civil claim anywhere in the United
States of America, within 35 days after that service,

(c) if you were served with the notice of civil claim anywhere else, within
49 days after that service, or




urt, within that time.

d) if Jhe time for response to civil claim has been set by order of the
c 1
CLAIM OF THE PLAINTIFF

Part 1: STATEMENT OF FACTS

THE PARTIES

The plaintiff, Prince George Motorsports Park Ltd. (PGM) is a corporation
duly indorporated pursuant to the laws of the Province of British Columbia,
and has its registered office at 900-550 Victoria Street, Prince George, BC,
V2L 2K1.

The deféndant, Fredrick Brent Marshall (Brent) is a director of PGM, and
resides [at 1544 Waters Edge Lane, West Kelowna, British Columbia, V1Z
4E1

The defbndant, 0936381 B.C. Ltd. (Brent Co.) is a shareholder of PGM and
is a company duly incorporated pursuant to the laws of the Province of
British Columbia, and has its registered office at #204-1302 7t Avenue,
Prince George, British Columbia, V2L 3P1.

. The defkndant, 0875901 B.C. Ltd. (Marshall Co.) is a company duly incor-

its registered office at #204-1302 7t Avenue, Prince George, British Co-

porated pursuant to the laws of the Province of British Columbia, and has
lumbia, *\/ZL 3P1.

THE COMPANY
1

5.

PGM owns certain lands and premises located, situate and being in the
City of Prince George, and more particularly known and described as:

PID: 005-558-085

Lot 3, District Lot 2393, Cariboo District, Plan 29882 except plans 33297
and 338‘ 5

(herein c]talled “the Land”)

PGM leases a portion of the Lands to Nitro Motor Sports which operates a
race track on the Land.

The Lan@ is parklike with standing timber.
|




8.

The shéreholders of the PGM signed a Shareholders Agreement which
stipulatﬁs, inter alia, that certain matters must be authorized on behalf of
PGM only by unanimous approval of the its directors, to wit:

“Pursuant to subsection 3.6 of the Agreement, the following matters
\shall require the consent of all of the directors of the Company...

(d) ‘the entering into, execution, acknowledgement, amendment, sup-
\plement cancellation or termination of any Material Contract on
behalf of the Company or any of its subsidiaries and, for this pur-
\pose “Material Contract” means any of the following. ..
fny other contract, agreement or other instrument to be entered in-

o by the Company or any of its Subsidiaries which is material to the
usiness, condition (financial or otherwise), operations or perfor-
ance of the Company or its subsidiaries.”

Contrary to the terms of the Shareholder Agreement and without the
unanlm us consent of the directors of PGM, the defendant Brent did the
following:

a) entered into a Material Contract in the name of the plaintiff and his per-
sonal corporation, Marshall Co, with a logging contractor to harvest
standing timber on the Land;

b) entered into a Material Contract in the name of the plaintiff and Marshall
Co. with Canfor to sell such harvested timber;

c) unlawfully caused the proceeds of the transaction with Canfor to be
deposited into the account of the defendant, Brent, Brent Co, or Mar-
shall‘ Co as the case may be;

d) failed or refused to account to PGM for the details of any of the transac-
tions and proceeds arising from the unlawful sale of the standing timber
to Canfor,

e) mlsl¢d the other directors of PGM as to the amount of such proceeds or
payments by Canfor;

f) mlsléd the other directors of PGM as to the location of the proceeds:

g) refu ed or neglected to deposit the proceeds into the bank account of
PGM contrary to the demand of PGM.

\
thereby causing loss, cost, expense and damages to PGM.
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10. Asa reisult of the unlawful harvesting activity on the Land, conducted with-
out the unanimous approval of the directors of PGM, the Land has been
transformed from a park-like setting into a debris strewn waste land.

11. The Land requires rehabilitation and restoration, at significant costs.

Part 2: RELIEF SOUGHT
|

1. A declaration that the defendant, Brent entered into a Material Contract
with a logging contractor for the harvesting of standing timber on the Land
without the unanimous consent of the directors of PGM, as required by the
Shareholders Agreement;

2. A dec:}ration that the defendant, Brent entered into a Material Contract for
|

the sale of standing timber harvested from the Land to Canfor without the
unanimous consent of the directors of PGM, as required by the Share-
hoIder# Agreement;

3. A decl ‘ ration pursuant to section 142 of the Business Corporations Act, ,

SBC 2002, ¢.57 that Brent, when exercising the powers and performing
the functions of a director of PGM, failed to act honestly and in good faith
with a view to the best interests of PGM:;

4 An order pursuant to section 148 and 150 of the Business Corporations
Act, SBC 2002, c. 57 that Brent is liable to account to PGM for any profit
that accrues to him under or as a result of a contract or transaction in
which grent holds a disclosable interest;

5. An interlocutory and permanent mandatory injunction requiring Brent,
Marshall Co and Brent Co, as the case may be, to provide to PGM any
and all documents associated with the Material Contracts made unlawfully
with a logging contractor and with Canfor, including all correspondence,
negotiations, emails, text messages, load slips, pay slips and any other
documents disclosing how much was agreed or paid to the logging con-
tractor and how much was agreed or paid to them or any of them by Can-
for and|the basis for such payment and the back up information associated
with any payment.

6. A declﬂration that Brent, Brent Co, and Marshall Co, as the case may be,

hold in trust for PGM the full amount paid by Canfor for the harvested tim-
ber taken from the Land.




7. An order that all proceeds received by Brent, Brent Co or Marshall Co, as
the ca%e may be, arising from the harvesting and sale to Canfor of timber
on the ‘Land be paid to PGM or to its order forthwith:;

8. Judgment against Brent, Brent Co and Marshall Co, as the case may be,
for damages for the full amount paid by Canfor and converted by them or
any of them to their own use.

or registrar of this honourable court to determine the full amount paid by

Canfor‘ on account of the sale of harvested timber on the Land,
|

9. An ordFr that there be an inquiry, assessment or accounting by a master

10.  Judgment for damages against Brent, Brent Co and Marshall Co, as the
case may be, for loss, cost and expense associated with the restoration
and rehabilitation of the Land which is required as a result of the unlawful
harves‘ing of standing timber on the Land.

11. Judgerjnent against Brent, Brent Co. and Marshall Co, as the case may be,
for exemplary damages.

12. Costs, tncreased or uplift costs as this court deems fit in the circumstances

13. Interes$ pursuant to the Court Order Enforcement Act,

Part 3: LEGAL BASIS

1. The law rilating to the duties of a director of a company:;

N

. The law relating to conversion of funds or trust funds:

w

. The law rélating to exemplary damages;
|
4. The Supréfme Court of British Columbia Civil Rules

Plaintiff's addri ss for service: c/o Roy J. Stewart Law Corporation, 1057 3 Ave-
nue, Prince George, B.C., V2L 3E3

Fax number a#dress for service (if any): 250-960-2176

E-mail addres% for service (if any): stewart@courtyardlane.bc.ca
!

Place of trial: #rince George, B.C.

The address oT the registry is: 250 George Street, Prince George, B.C., V2L 5S2




Date:

Signature of
[ ] Plaintiff [X] lawyer for Plaintiff
Roy J. Stewart, Q.C., LLD (Hon)

Rule 7-1 (1) oF the Supreme Court Civil Rules states:

(D Unless all parties of record consent or the court otherwise orders, each
party of record to an action must, within 35 days after the end of the
pleading period,

(a) prebare a list of documents in Form 22 that lists
(i) | all documents that are or have been in the party's possession or
. control and that could, if available, be used by any party at trial to
prove or disprove a material fact, and
(i) all other documents to which the party intends to refer at trial,
- and
(b) serve the list on all parties of record.

APPENDIX
[The following information is provided for data collection purposes only and is of
no legal effect
Part 1: CONCISE SUMMARY OF NATURE OF CLAIM:

This claim is a derivative action commenced with leave of the court seeking
damages, an accounting and return of funds converted unlawfully by the de-
fendants. |

rd

Part 2: THIS #.LAIM ARISES FROM THE FOLLOWING:

[Check ane box below for the case type that best describes this case.]
A personal injury arising out of:
[ ]a motor vehicle accident
[ ] medical malpractice
[ ] another cause
A dispute concerning:
[ ] contaminated sites
[ ] construction defects
[ ] real property (real estate)
[ ] personal property
[1the pro{lision of goods or services or other general commercial matters
[ ] investments losses
[ ]the lending of money
[ ]an employment relationship




[ Ja will ‘r other issues concerning the probate of an estate
[x] other matters not listed here

Part 3: THIS bLAIM INVOLVES

[Check all boxes below that apply to this case]

[ ] a class action

[ 1 maritime law

[ ] aboriginal law

[ ] constitutional law
[ ] conflict of laws

[x] none of the above
[]do not ‘know

Part 4:

[Q.C. Reg. 119/2010, Sch. A, s. 38; B.C. Reg. 95/2011, Sch. A, s. 11]




THIS IS ANNEXURE ONE
TO THE PETITION OF

BELSHAM & SONS CONSTRUCTION LTD.,
ROLLING MIX CONCRETE (BC) LTD. and 1054241
BC LTD.




Shareholders Agreement

THIS AGREEMENT is made effective as of December 22, 2015.

AMONG:
Rodney David Belsham, Businessinan, of 8165 Wansa Road, Prince George, British
Columbis; V2N 6E5
(“Rod™)
AND:

Belsham | & Sons Constraction 1td., a company mcorporated under the laws 6f British
Columbia, having its registered office af P.O. Box 1489, 300-2375 Burrard Avenue,
Vanderhoof, British Columbia, V0T 3A0

("RodCo™)
AND:
Eredrick Brent Marshall, Businessman, of P,0. Box 250 Sin A, Prince Gearge, British
Columbia] V2L 451
(“Brent?)
AND:

6936381 B.C, Lid., a company incorporated under the laws of Brifish Columba, having its
registered office at #204-1302 7™ Avenue, Prince George, British Colimbia, V21 3P1

(“BrentCp™)
AND:
John Joseph Paolucdi, Businessman, of P.0. Box 2298, Prince George, British Columbia,
V2N 278
(*John™)

Rolling Mix Concrete (B.C.) Litd., 2 company inoor_ga,r;aﬁad under the laws of British
Columbia, having its registered .office at #204-1302 7 Avepue, Prince George, Biitish
Columbia, V2L 3P1

(“JohuCo™)

Prince George Motorsports Park Ltd. — Sk

archolders Agreemient

2




-~

AND:

Douglas| Dean Shaw, Businessman, of 25890 Field Road, Prince. George, British
Columbia, V2K 5M8

(‘Doug”)
AND:

1654241 B.C. Litd., a tompany incorporated under the laws of British Columbia, having its
regi office at 614 — 1488 Fourth Avenue, Prince George, British Columbia, V2L, 4Y2

C‘Daugﬁo”)

|

i

%

AND:
Prince George Motorsports Park Lid., a c‘émp‘aﬂy icorpirated uider the laws of British

Columbia, hdving its regstered office at 900-550 Victoria Street, Prince George, British
Columbia; V2L 2K 1

(the “Company™)
BACKGROUND

A.  The Company carries on the businiess of the owneiship and operation of a commercial
property comprised, i part, of 2 motorsports park.

B.  RodCo, BrentCo, JohnCo and- DongCo are the registered and beneficial holders' of the
numbers of issued and outstanding shares of the Company set out in Schedule C, -which
shares r{apﬁesent the only issued and outstanding shares of the Company.

C.  Rod is the confroiling shareliolder of RodCo, Brent is the corifrolling sharsholder of
BrentCo, Jobn is the controlling shiareholder -of JohnCo and Doug is the controlling
shareholder of DougCo, and each of Rod, Brexnt, John and Doug has become a party to this
Agreement for the parpose of Suaranteeing the performance of the covenants, agreements
and obligations of RodCo, BremtCo, JohnCo and DougCo, respectively, under this

D.  RodCo, BrentCo, JohnCo and DongCo wish to establish their respective rights and

obligations in respect of their shares in the Company and their agreement in respect of the
other matters set out in this Agreement,

In consideration |of the premisés and the mutual covenants contained in this Agreefnent, the
partiesto this Agréement coverant and agree each with the others as follows:

L1 Definitions. For the purposes of this Agreement (including the recitals), the terms in
Schedule A shall have the meanings given to them in that Schedule.

8




1,2 Mearing of Control. For the purposes of this Agieement, “control” where used in
connection with a.corporation means:

(@ the right fo exercise a majority of the votes which may be voted at a general meeting
carporation; or

{(b) theright to elect or appoint directly or indirectly a majority of the directors of such .
corpération or other persons who bave the right to manage or supervise the
ment of the affairs and business of the corparation. .

13 Accounting Termmology All accounting terins not expressly defimed in this Agreement
shall have the respective meanings usually ascribed to them in 2ccordance with generally
accepted acconnting principles in Canada, .

14 Meaning of Pro Rata. Unless the context otherwise requires, all rights, obligations or
other matters ‘which are, under the terms of this Agreement, to be determined on a
proportionate or .pro rata basis, shall be determined on = basis which is pro rata or
proportionate to the total number of shares of the Company issued and oufstandmc as of the
date of such determination.

1.5 Headings, The headings used in the Agreément are for convéniénce and Teference only
and shall not affest the construction or interpretation of this A greement.

e 1.6 Sch . The Schedules to this Agreement which are incorporated and form part of this
: Agreeme are as follows:

ions
B—Matters Requiring Unarimous Consent of Diréctors
C—Capital Contributioss

2.  Representations and Warranties

2.1 Representations of Rod and RodCe. Rod and RodCo jointly and severally représent and
warrant to gach of the other parties that:

(&) RodCo is controlled by Rod;

() RodCo i
Col mnbia, is not apubhc conipany and is vahd, subsxsnno and  good standm.c with
respect to the filing of aimual réports in the office of the British Coluinbia Registrar

bas the corparate power o enter into this Agreement and to petform and
obseérve its obligations and agreements set out in this Agreement; and

©

Pririce George Motorsports Paﬂc L'td. Shamholders Amement




ntations of Brent and BrentCo. Brent and BreitCo jointly and severally
represent and warrant to each of the other parties that:

{2) BrentCo is confrolled by Brent;

(b) BrentCo is a company duly incorporated under the laws of the Province of British
Columbia, is not 2 public company and is valid, subsisting and in good standing with
respect to the filing of annual repotts in the office of the Brifish Cohmbia Registfar
of|Cotnpanies;

(c) BrentCo has the corporate power to enter info this Agreeent and to perform and
observe its obligations and agreements set out in this Agreement; and

{d) this Agreement has been duly exeouted and deliveréd by Brent and BrentCo ‘and is a
valid and binding obligation of each of thém enforceable in accordance with its

23 Representations of John and JohnCo. Jobn and JohnCé jointly and severally represent
and warrant fo each of fhie other parties that: '

(@) JohnCo is controlled by John;

(b) JotinCo is a company duly mcorporated under the laws of the Province of British
Columbia, is iot & public company and is valid, subsisting and in good standing with
tespect to the filing 'of annnal reports in the office of the British Colurnbia Registrar
of Companies;

{) Joﬁo ‘has the corporate power to enter into this Agréement afid to perforr and
/e its obligations and agreements set out in this Apreement; and

s Agreement has been duly executed and delivered by Jobn and JohnCo #nd is a

(@ th
' and binding obligation of each of them enforceable in accordance with its

24 Representations of Doug and DougCo. Doug and DougCo jointly and sevérally represent.
and wartrant to each of the other parfies that:

(@ DougCo is controlled by Doug;

() DougCo is a company duly incorporated under the laws of the Province of British
Columbia, is fiot 2 public company and is valid, subsisting a0d in good standing with
réspect to the filing of annual reporis in the office of the British Columbia Registrar
of Companies;

{¢) DougCo has the corporate power to enter into this Agreement and to perform and
erve its obligations and agreements set out in this. Agreements and

{d) .this Agreement has been duly executed end delivered by Doug and DougCo and is a
valid and binding obligation of €ach of thein enforceable in accordance with its

George Motorsports Park Ltd. - Sharcholders Agreciocat
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Agreement on Corporate Matters

Corporate Matters. The Shareholders and the Company agree that, notwithstanding any
provisiops to the contrary contained in the Arficles of the Company, the corporate matters
referred ffo in this section 3 shall be govemed by the applicable provisions of this section 3;
and that/in the case of any inconsistency or conflict between the Articles of the Company
and the provisions of this section 3, the Sharcholders shall vote their Shares to amend the
Articles pf the Comapany so that they bonform with the provisions of this section.

Directors, The Shareholders shal} vote their Shares so that the Board is composed of fonr
diréctors, whith include one norinee of RodCo, one nominee of BrentCo, one nominse of
JohnCo. and one nominee 6f DongCo. RodCo shall noinipate the peison who controls
RodCo, Rod, as ifs nomipee director so long as Rod is Hving -and has not suffered a
Permanent Incapacity: BrentCo shall nomiinate the person who confrols BrentCo;, Brent, as
its nominiee director so long as Brent is living and has not suffered 2 Permasent Incapacity.
JohnCo shall nominate the person who conirols JohnCo, John, -as its. nominee director so
long as John is living and has not suffered 2 Permanent Incapacity. DongCo shall nominate
the pérson who controls DougCo, Doug, as its nominee director so long as Doug is living

and has not suffered a Permanenit Incapacity. Subject to thé foregoing, if a position on the

exly held by a director xs open for any reason, the Shareholder whose nominee
formerly joccupied such position shall be entifled to nominate a rew director 10 fill the

Officers.| The officers of the Company shall be such pérsons as the Board shall by
resolution -appoint. Thé Board shall make sich appointrents on én annnal basis
immediately following the annnal general meeting of the Company. ‘

Meetings of the Board.

(2) Any director of the Company may, in accordance with this subsection 3.4, call a
meeting of the Board. At least seven days prior written nofice shall be given to the
other directors of the' Compaity of each meeting of the Board umless the giving of
such notice is waived by each director before, during or after the meeting. Attendance
at the meeting by a director shall be deerned to be a waiver of the giving of such
notice. The notice of meeting shall set out in reasonable detail the business to bé
cansidered at such meetinig and 1o othér business shall be traisacted at such meeting
withont the consent of all of the directors.

(b) Meelings of the Board fay be held by telephone conference and the parties
spegifically consent fo the validity of meetings so held provided the regnirements
relating to quorum and notice are complied with.

(©) A quorum for a meeting of the Board shall be thrée of the directors of the Company.

Failure toVote. In the event that a director shall fail to vote and act as a director to carry
out the provisions of this Agreemest, the Shareholders shall exercise their rights as
shareholders of the Company to remove such director from the Board and, subject to
s’ubsecﬁox§ 2, 1o elect in his or her place an individual who will use his or her best &fforts
1o carry out the provisions of this Agreement.

Brince George Motorsports Park Ltd. — Sharetiolders Agreement Page 5
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4.5

4.6

5.1

Requiring Unanimons Approval of Directors. The matters set ont in Schedule

y be undertaken with (in ‘addition to the consents or -approvals, if any, reqiired
under the Business Corporations Act or the Articles of the Company) the consent in writing
of ail of the directors of the Company.

Existing Shareholder Capital and Loan Contributions. As at the date hereof, the Shares
and Shareholder Loans of each of the Shareholders are as set out in Schédule C.

) from the. Bank, to the extent the Conipany is able on terms satisfactory to the
Board, the funds required from time to time by the Company. -

Tuterest.| Shareholders® Loans shail not bear joterest unless vnanimously agreed to by the

Subordination of Shareholders® Loans. ‘The Shareholders shall subordinate and postpone
all Shareholders’ Loans {including without limitation existing loans, if any) to all
financings or borrowings by the Company from the Bank to the extent required by the-
Board.

Restriction on Demand. No Sharcholder shall demand repayment of a Shareholders’
Loan, unless: .

(a) all Sharcholders agree in writing to the Tepayment; or
{(b) this Agréement has termiinated in accordance with subsection 15:1.

Indemuities. If at any time a Shareholder (or its Representative or one of its Affiliates)
itor”) becames a guarantor or a surety of, .or otherwise liable for, dany
or obligations of the Company (or any of its Subsidiaries) (whether such
guarantee o obligation is limited; several or joint and several) and the incarrence of such
liahility made at the request of the Board, then, subject o subsection 13.11 of this
Agreem:x:ts the other Shargholders and their Représentatives, shall Jointly ‘and severally
indemnify and save harmless the Indemnitor so lisble so that each Shareholder (together
with its Representatives) shall be liable and shall pay its shate of such indebtedness or
obligation which is proportionate to each Shareholder’s respective holdings of shares of the
Conipany.

Restrictions on Transfer

Restriction on Transfer. No Sharcholder shall Transfer all or afty part of its Interest to
agy person, whether a Shareholder or not, except as otherwise expressly provided in this

'v"ll’ll

gre¢ment
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(b) the RFR Offer must set forth;

(©

@

@
(i)

(iv]

i\

the number of Shares that the Offeror desires to sell (the “Offered Shares™);
the price, in lawful money of Canada, for the Offered Shares:

) the terms and conditions of the sale;

that the RFR Offer is open for acoeptance for a period of 14 days after receipt
of such RFR Offer by the other Shareholders and request that each other
Shareholder state in writing whether it is willing to purchase any of the Offered
Shares and, if 56, the maximum number it is willing to purchase; and

whether or not the Offeror has received any offer 1o puichase the Offered
Shares (the “Third Party Offer”) which it is preparéd 16 accept and, if it has, the
name aod address of fhe parly malking that offer and the price, terms of
payment-and other terms and conditions of such offer;

Upon the expiration of the 14-day notice period provided in paragraph (b) above, if

the

Offeror has received from the other Shareholders sufficient acceptances o

purchiase all of the Offered Shares, the Coinipany shall thereupon apportion the
Offered Shares amiong thé accepting Shareholders pro raia in proportion to the

ber of respective shares held by each of them, up 1o the amount of Offered

Shares respectively accepted by each of them. If the Offeror has not received

cient acceptinces to purchase all of the Offéred Shares, the Company shall have

14 days thereafter to purchase, on the same terms as contained in the RFR Offer, such

if th
pug

ion of the Offered Shares that were not accepted by the other Shareholders;

e. Offeror does not teceive safficient acceptances from the other Shareholders to
hase all of the Offered Shares and the Company does not accept the offer to

purchase such portion of the Offered Sharés that were not accepted by the other
Shareholders, then any accéptances of some but less than all of the Offered Shares
made by thé other Shareholders shall bs deemed to have been withdrawn, and the
Offeror may thereafter, for a petiod of 90 days after the expiration of the period for
acceptance by the Company, sell, transfer or otherwise dispose’ of the whole .of the
Offered Shares to any other person, firm or corporation (“Third Party”™) provided that:

®
@

(i)

(iv)

the Offeror may not sell less than all the Offered Shares;

the Offeror shall sell the Offered Shares for cash at Closing, free 2nd clear of
encirbrances, and on terms which are identical to those spesified in the RFR
Offer;

the Offeror shall not sell the Offered Shares to any person, unless at the time of
the sale that person complies with subsection 5.5; and

if the Offeror has not transferred the Offered Shares within the 90-day period,
then the provisions of this subsection 5.2 shall again become applicable to the
Offered Shages.

orts Park Ltd. — Shareholders Agreement Page 7
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(e) Ifthe Offerar receives sufficient acceptances from the other Shareholders, and/or the
Company putsuant to paragraph () dbove, if necessary, to purchase all of the Offered.
SES and after an apportionment has been made pursnant to paragraph (c) above, if

necessary, a binding contract of purchase and sale shall be desmed to come into
existence between the Offeror and each Shareholder who transmitted an aceeptance
and/or with the Company, if applicable, on the terms set out in this Agreement and
the RFR Offer, which contract will be completed in the manner provided in section
12

(D)  Affer an apportionment ha$ béen made pursuant to paragraph (c) above and upon
payment of the price for all of the Offered Shares, the Offeror shall be bound to
trapsfer the Offered Shares in accordance with that apportichment and if the Offeror
fails to do so the Company shall ¢aise the names of the purchasing Shareholders to
be entered in the register of members of the Company as the holders of the respective
Offered- Shares acquired; and shall cancel the share certificates previously issued to
the Offeror representing the Offered Shares Whether they have been produced to the
Copany or not. Payment to the Company, as agent for the Offeror, of the Purchase
Prite shall be sufficient payment by the purchasing Shareholders and entry of the
transfers in the ceniral securities register of the Company shall be conclusive
evidence of the, validity of the transfers. Upon completion of the iransfers, and
delivery of the share certificates duly endorsed in blank for transfer, the Company
shall pay the Purchase Price to the Offeror.

(g) The provisions as to transfers of Shares contained in this subsection5.2 shall pot

apply:
@ | if, before the proposed transfer of Shares is made, the other Shareholders waive
thejr rights to receive the RFR Offer; or

(1) to amy transfer of Shares pursuant to the provisions of sections 6, 7, 9, and 10
of this Agreement.

(h) The Offeror may inchide all or any part of its Shareholder’s Loans in the RFR Offer,
n g,ch case the Shareholder’s Loans (or part thereof) shall be included in the price

of the Offered Shares, and all references to Offered Shares in this subsection 5.2 shall
inclnde the portion of the Shareholder’s Loans included therein. If the Offeror does
not include ifs Shareholder’s Loans in the RFR Offex, the Offeror shiall retain its
Shareholder’s Loans, which shall be repaid as the Company’s finances permit, as

determined by the directors.
5.3 Transfer to Affiliates. Notwithstanding subsections 5.1 and 5.2, any Shareholder may
' Transfer all, but not less than all, of its Interest to zn Affiliate controlled by such
Shareholder or the Representative of such Shareholder provided that, prior fo any such
transfer, the Shareholder and the Affiliate enter into an agreement with the other parties to
this Agreement, in form and content acceptable to such parties, which provides that:
() (100%) of the Sharehiolder’s Interest will be fransferred to the Affiliate;

(b) the Affiliate will remain an Affiliate conmfrolled by the Sharcholder (or the
Representative of such Shareholder) for so long as the Affiliate holds the Interest;

Prince GGeorge Moforsports Park Lid — Shareholders Agreement Page §
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5.3

5.6

57

6.1

6.2

"Trapsfer

(c)  prior to the Affiliate ceasing to be an Affiliate controlled by the Shareholder (or the
Represéntative of such Shareholder), the Affiliate will Transfer its Interest to the
Sh%;boider or to another Affiliate controlled by the Shareholder (or the
Representative of such Shareholder), and that such other Affiliate will enter into an
agreement similar to this Agreement with the other Shareholders and the Company;

(d) the Affiliate will otherwise be bound by and have the benefit of the provisions of this
- Agreement; and

(e) the obligations of the original Shareholder heretmder shall not in any way be released
and sha]l contime in full force and effect.

No Transfer by Defaulting Shareholder. Notwithstanding any other provision of this
Agreement, except as reqmred by the terms of this. Agreement, no Shareholder shall be
entitled t¢ Transfer or assign its Interest, or any part thereof, without the prior- written
consent of the other Shareholders, if it is at that time a Defaulting Shareholder, unless prior
to or concprrently with that Transfer or assignment it ceases to be 2 Defaulting Shareholder.

Further Restriction of Transfer. No Shareholder shall Transfer all or any part of its
Interest to| any person, whether a Shareholder or not, who is not a party to or has not agreed
ta be bound by this Agreement until such person subscribes to or agreesto be bound by this.
Agreement. The Shareholders and the Company will not recognize or treat as a shareholder
of the Company any person who. acquires any interest or conirol over any Shares or afford

-any sach person the rights afforded by this Agreement or any of the ircidents connscted

with being a shareholdet of the Coimpany mtil sich person subscribes o or agrees to be
bound by this Agreement, and the Shareholders need only deal with as a shareholder of the
Company persons who have subscribed to or agreed o be bound by this Agreement.

THIS PARAGRAPH HAS BEEN INTENTIONALLY DELETED

THIS PARAGRAPH HAS BEEN INTENTIONALLY DELETED

f Interests on Death

Method of Mandatory Sale. Upon the death of a Representative of a Shareholder (the
“De ), the Shareholder (the “Subject Sharebolder™) shall 4t its option, either:

(2)  sell its Interest (the “Subject Interest") to the other Shareholders;

) sell e Subject Interest to the Company (subject to any restrictions which may be
sed by law); or

(c) sell partofthe Subject Interest to ﬂxe other Sharehoiders a.nd seH the balanoe of the

to Parchase. The Subject Sharcholder shall, within 90 days of the Date, make

-an elsction as to whether to proceed under paragraph (), (b) or {c) of subsection 6.1 and

rsports Park Ltd. — Shareholders Agréemient Page %
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-shall notify the Company and the other Shareholders of its election. Upon receipt of the
ot the Subject Shateholder of its election, the Company, the other Shareholders,
e other Shareholders and the Company, as the case may be, shall purchase the
¢ Subject Imterest specified in the notice of the Subject Shareholder to be
by each of them for the Purchase Price referred o in subsection 6.1 and on the
d conditions set out herein. If the Subjéct Shareholder fails to notify the Company
other Sharcholders of its election within 90 days of the Date, the Subject
Jder shall be deemed to have elected to proceed wrder paragraph 6.1(b).

f Purchase and Sale

eholder and the othér Shareholders or the Conipany, or the Subject Sharcholder
-and both the other Shareholders and the Company, as the case mdy be, shall be

ed o come into-existence on the terms set out in this Agresment; which coniract
be completed in the manner provided in séction 12.

®) Thi Closing of the purchase and sale of the Subject Interest shall take.place on that

: which is the latest of

dat
(D | 120 days following the Date;

()| if the Company has insurance o the life of the Deceased, 30 days after the
receipt by the Company of the Insurance Proceeds; dnd

@) 30 days afier the final determiination of the Purchase Price;

provided However that if the Company bas insurance on fhe life of the Deceased and
thie Insurance Proceeds have not been received by the Gompany by the date which is
four Business Days prior to the first anniversary of the Date, the Closing shall take
place on the Business Day before the first anniversary of the Date, but in this case the
Subject Shareholder may notify the Company and the other Shareholders prior to that
day that the Subject Shareholder wishes t6 proceed nnder one Of parigraph @, (d)or
{c) of subsection 6.1 in a diffetent manner than previously elected by the Subject
Shareholder, regardless of whether the previous election of the Subject Shareholder
was made by notice or deemed to have been miade by lack of notice;

No Application. Notwithstanding any other term in this Agreement, the provisions of this
section shall not apply in any way in respect of the death of the last Representative to die.

Insnrance

Tnsurance. The Company inay, at its discretion, obtain and maintain insurance (the-
“Iusurance”) on the lives of ome or all of the Representatives in such amounts as shall
reasonably b required to carry out the full intent and purpose of this Agreement including,
without limitation, sufficiertt Insurance to pay the full Purchase Price in accordance. with
section 6, and name thé Company as a beéneficiary thersunder, and the Company shall
obtain and maintain the Insurance during the term hereof and shall pay all premiums in
respect of the Insurance.

1
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74

1.5

8.1

82
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Medica] Examinations. Esch Represeatative shall consent fo and undergo ail medical
examinations required from time to time in ordér fo obtain apd inaintatn the Lnsmance or to
increase the amounts payable under the Insurance.

Restrictions on Shareholders. No Shareholder shall do, or perniit its Representative or
Representatives to do, any of the following things with respect to any insurance policy on
the life of such Representaﬁve

{a) change the beneficiary;

(b)  charge or pledge the policy as security for any purpose;

{¢)  borrow from the insurer or any other lender on the security of the policy:

{d) cancel, surrender or otherwise terminate the policy; or

(¢) assign the policy or revoke any assignment thereof:

and the Shareholders and Represéntatives expressly agreé that unless all the Shareliolders

sentatives ‘consent, they shall not consent ar co-pperate in any way with an

any Shareholder or Representative o do any of the foregoing things. No.
er shall change any of its Repmenta’avm unti} the Company obtains Insurance
of its proposed new Represen’tahvc and in any event without the pnor written
approval f the other. Shareholders and without the new Representative agreeing to be

bound by jtu; Agreement

Collection of Proceeds. The Company shall, immediately fe,llown:u7 the death of a
Representative, arrange to collect the Insurance Proceeds.

and Rep:

Deposrt of Proceeds. If the Insurance Proceeds are received by the Company prior to the
defermination of the Purchase Price, the Company shall deposit the Insurance Proceeds in
erest-bearing account at a chartered bank, frust dompany or credit union and any
carned thereon shall be deemed to be Insuzance Proceeds for the purposes of this

Agreemen \

10 proceed under either paragraph 6. l(b) or. 6 l(c), the Compaﬂy shall on the date of
Closing pay to the Subject Sharchclder so much of the Insurance Proceeds as does not
exceed that part of the Purchase Price ‘then payable by the Compaity, together with any

imterest acerued undér subsection 8.5, which payment shall be conmdexed to be made in

by Shareholders on Closing. If the Company has received the Insurance
Jeast two Business Days pnor to the date of Closing and the Subject

Shateholder elects to proceed:

12
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(2) under paragraph 6.1(a), so that none of the Insurance Proceeds is required by the.
Compauy to purchase the Subject Interest or pait thereof; the Company shall, on the
day of but immediately following Closing, declare and pay 2 dividend on its shares to
the|Subject Purchaser equal to the amount of the Insurance Proceeds;

(b) under paragraph 6.1(c), so that part of the Insurance Proceeds are required by the
pany o pumhase the Subject Inter&st or part mereot; the Com'pany shall, on the.

Subject Inter&st or part; ﬂlereof under subsectlon 8.1.

No ding the foregoing, the Company shall not be required 1o déclare 4ud pay any
dividend if the Company is insolvent or if fo do so would render the Comripany insolvent.
\

Payment of Balaice f the Purchase Price. If the Insurance Procseds are iof received by
the Company at least two Businéss Days prior to the date of Closing, the Subject Purchaser
shall pay the Purchase Price to the Subject Shareholder pursuant to subsection 8.4. I the
Insurance Proceeds are received by the Compary at least two Business Days prior to the
date of Closing but the Insurance Proceeds are less than the Puichase Price, fhe Subject
Purchaser| shall pay to the Subject Shareholder pursuani to subsectlon 8 4 the balance of

pro rriss ry note and oﬂler security for that amount of the Purchase Piice w}uch then
i‘emains pmpaid (the “Outstanding Amonnf); .

(b) subject to paragraph 8.4(c), pay thé Outstanding Amount to the Subject Shareholder
a petiod -of three years. commencing from the date of Closing in 36 equal
y msta}mems of prmc:pal together with interest caloulated purssant to

(&) If the Insutance Proceeas were ot received by the Company pﬁo‘r to the date of

tion 8. S withid 30 days a:ﬁer the rece;pt by the Company of the Insuranee
Procseds. :

Imterest. |The Subject Purchaser shall pay to the Subject Shareholder interest on the
amount ofthe Purchase Price cutstanding from tifoe to time at the Prime Rate. The Subject
Purchaser shall pay-to the Subject Shareholder the amount of the interest accrued on the:
outstanding balance of the Purchase Price from time to time at the same times as payments
of the pnncxpal of the Purchase Price are required to be made. All payments madé by the
Subject haser to the Subject Shareholder shall be applied first to the payment of
interest acerued on the outstanding balance of the Purchase Price from fime fo time and
second in reduction of the outstanding balance of the Purchase Price. Arrears of interest
shali af all times becoins principal and bear interest at the same rate as the principal.

Prince George Motorsports Park Ltd: — Shareholders Agreement
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9.2

9.3
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8.6 [Election Under Inconie Tax Act. The Company shall duly elect under s. 83(2) of the

Income Tax Act to have all or a portion of the-dividend payable to the Subject Pirchaser
pursnant| fo subsection 8.2, and ‘the deemed dividend arising in copdection with the
purchase| of the Subject Interest (or a portion thereof). by the Compagy pursuant to

subsection 8.1, whether deemed to arise under s. 84(3) of the Income Tax Act or otherwise,

to be a capital dividend, provided that the amount of the deemed dividend in respect of
whxch the election is:made shall not exceed the sum of:

@

(&)

the amount of the addition to the Company®s capital dividend account caused by the
Company’s receipt of the Insurance Proceeds; and

‘the| Subject Shareholder' § pro rata share of the amount of the Company’s capital

ividend accoupt determined without any addition caused by the Company’s receipt
of the Insurance Proceeds, based on the pementaoe of the Subjéct Shareholder’s

vents. In this section 9, an option event {an “Option Event”) in respect of a
der means any one of the following:

the | volumtary resignation of the Representative of the Shareholder as a full4ime

employee of the Company; or
the Permanesnt hicapacity of the Representative of the Shareholder.

Opftions.  Notwithstanding amy other provision of this Agréement, upon the oconrrente of
an Option Bvent in respect of 4 Shareholder (the “Optionor”) and for a period of 12 months

thereafter the following shall apply:

@

the pther Shareholders shall have the option (the “Buy Option™) to purchase frot the
Optionor all, but not less than all, of the Irterest then owned by the Optionor (the
“Option Interest”) at a Purchase Price equal to the fair market value of the Option
Interest determined in accordance with subsection 13.2; and

(b)  inthe case only of the occurrence of the Optior Event referred to in paragraph 9.1{(h),
the Optionor shall have the ‘option -(the “Sell Option™) to sell to the other
Shareholders the Option Interest at a. Puichase Price equal fo the fair market value of
the Option Intérest determined in accordance with subsection 13.2.

Exercise of Options. The Buy Option or the Sell Option shall be exercisable:

(a) inthe case of the Buy Option, by any one or more of the ofher Shareholders; or

(b) in the tase of the Sell Option, by the Optionor,

delivering|to the Company and, in the case of subparagraph 9.3(a), the Optionor and the
other Shareholders (other than the one giving the Exercise Notice, as defined hereafter),
and in the case of subparagraph 9.3(b), the other Shareholders a notice (the “Exeicise
Notice”) exercising the Buy Option or the Sell Opticn, as the case may be.

14
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9.6

10,

Apportionment between Shareholders. If the Cofnpany receives two or moré Exercise
Notices from Shareholders exercising the Buy Option, the Company shall thereupon
apportion the Option Inferest among the Shareholders so accepting pro rata in proportion to
the number of ‘shares of thé¢ Company held by each of them' Tespectively and, if the
‘Company receives an Exércise Option from the Optionor exercising the Sell Option, the
‘Company shall thereupon apportion the Option Interest among the other Shareholders pro
rdta in proportion fo the number of shares of the Company held by each of them
reSpectweiy.

Contract for Purchase or Sale of the Option Interest, Upon the giving of an Exercise
Notice under ‘subsection 9.3, and after an apportioriment has been made pursuant to
subsactioﬁ 9.4, if necessary, a binding contract of purchasé and sale bétwiéen the Optionor
and, in the case of the application of paragraph 9.3(a), those of the other Shareholders who
gave zm Exercise Nofice and, in the case of the application of paragraph 9.3(b), all the other
Shareholder(s) (the “Qptiones”, in either case) shall be deermied to come into existence on
the ferms set out in this section 9, which contract will be completed in the mammer provided
in sechonrlil

Payment of Purchase Price. The Purchase Price shall be paid as follows:

(a) on Closing, thie Optionee shall pay to the Optionor an amount: equal to thie greater of

50% of the Purchase Price and the amount of ainy disability insuraiicé procceds
ived by the Company on or prior to the Closing Date as a result of the Permanent
acxty of the Representative of the Optionor, but not in excess of the Purchase

®) the unpaid balance of the Purchase Price shall be paid in five equal apmual
ents commesicing on the first anniversary of the Closing Date and continning
the second, third, fourth and fifth anniversaries thereo,ﬁ, and the outstanding
oe of the Purchase Price shall bear interest at the Prime Rate plns 1%, calcalated
-anfually not in arrears and such interest shall be payable in atmual instalments
on the same dates that the principal instalments are due.

Defanlf

10.1 Events of Defarilt. An.event of default (a “Default”) arises if a Shareholder, or in the case”

of paragraphs (2), (b) and (c) below, a Representative of a Shareholder (a “Defaulting

Shéreholdﬁ”)

{a) dfails|to observe, perform or carry out any of its obligations under this Agreement and
such failure comtinues for 30 days after any Shareholder not in. defauli (the
“Nondefanlting. Shareholdér” individually and the “Nondefaulting Shareholders™
collectively) gives a written notice of such defijlt to the Defaulting Shareholder and
the Company, which notice shall set out particulars of the Defaunlt and demand that
the Default be cured; .

(b) fuils to teke reasonable actions to prevenmt or defend assiduously amy action,
proceeding, seizure, ‘execution or attachmient which claims possession, sale,
foreglosure, the appointment of a receiver or redeiver-manager or forfefture or
termination of or against, any of the Interest of the Defaulting Shareholder, and such
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103

failure continues for 30 days after a Norndefaulting Shareholder has in writing

deg
sug

manded that such actions be faken or the Defaulting Shareholder fuils to defend
oessfully any such action, proceeding, seizure, execution or attachment;

(¢)  commits or i the subject of an Isolvency Event; or

(@

ases to be controlled; directly or indirectly, by the Representative of such

S|

eholder, other than as a result of the death of such person.

’Remer_ﬁes,‘ If a D;fault occurs under subsection 10.1, any one or more of the
Nondefaillting Shareholders may:

@

®)

©

CY

pursue any remedy available in law or in equity, each Shareholder and Representative
acknowledging that specific performance, mjunctive relief (mandatory or vtherwise)
or other equitable relief may be the only adequate remedy for a Defanlt;

De

take all actions in their own name or in the name of the Defaulting Shareholder or the

aulting Sharehalder’s’ Representative, or both, as may reasonably be required to

curg the Default, and all payments, costs and expenses incurred by the Nondefaulting
Sharehalder(s) shall be payable by the Defanlting Shareholder to the Nondefaulting
Shareholdex(s) on demand with interest at-the Prime Rate plus 2% per anpuni;

implement the buy-sell procedwre set out in subsection 103 by notifying the
Company of the Default, the name of the Defanlting Sharcholder and the
Nondefaulting Shareholder’s election to implemeit such procedure {the “Notice of
Default™); and

waive the Defanlt, provided that any waiver of a particular Default shall only be
effective if it i§ in writing, sigred by the Nondefaulting Shareholder(s), shall not
operate as a waiver of any subsequent or continuing Defanlt, and shall not be binding
upon, or limit the remedies available to, any Nondefaultiig Sharehélder who has not

s:gnjd such waiver.
Bay-Sell

rocedure on Default. In the event the buy-sell procedure in this subsection

'10.3 is implemented pursuant to paragraph 10.2(c), the Defaulting Shareholder shall be
deemed to offer 1o sell {the “Offer”) to -the Company and the Non-Defaulting
Shareholder(s) all, but not less than all, of its Interest on the following terms and

conditions:

() the Furchase Price payable shall be equal to 90% of the fair market value of the
Defanlting Shareholder’s Interest determined as of the date of the Notice of Defanit
in decordance with subsection 13.2; -

®)

upon receipt of the Notice of Defunlt, the President of the Cotmpany shall forthwith:

®

transmit the Notice of Default and Offer to each director of the Company;

transmit the Notice of Defiult and Offer to each of the Nondefanlting
Shar_eholder(s); and .

vall 2 meeting of the Board to consider the Offer;
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(¢) the Company shall have the first right to accept the Offer and, to the extent that it is

epted, the Nondefanlting Shareholdér(s) agreé to refuse any pro rata offer by the

npany to purchase the Defazﬁtmg Shareholder’s Interest which is required to be

madé by the Company under the Business Corporations Act, the Atticles of the
Company or this Agreement;

(d) if the Offer is not wholly accepted by the Company within 30 ‘days after the date of
the Notice of Default:

(| the Secretary of the Company shall advise the Nondefaulting Shareholder(s) of
the extérit o which thé Offer s still open, forthwith i upon the expiration of the
aforesaid 30-day period;

() that portion of the Offer not, accepted by the Company shall be open for
acceptance within the next 14 days by the Nondefaulting Sharehclder(s) pro
rata in accardance with their respective shareholdings in the Company;

(it} acceptance by the Nondefanlting Sharetiolder(s) of the Offer shall be by notice
to the Secretary of the Company and by such acceptance a Nondefaulting
Shareholder may specify any additional portion of the Tnferest offered for sale
that such Nondefaulttag Shareholder is prepared to puichase in ‘the event that
any of the other Nondefaulﬁnc Shareholdex(s) fils to accept such Offer, and if
any of Fhe other Nondefaulting Shareholder(s) fails to acoept such Offer, such
Nondefaulting Shareholder (pro rata if more than.one) shall be entitled to
purchase sach additional portion of the Interest as shall be so available;

(iv) the Secretary of the Company shall advise each of the directors of fhe
Company of the exient to which the Offer is still open forthwith upon the
expiration of the aforesaid 14-day petiod;

(e) after compliance with paragraph 10.3(d), to the extent the Offer has not been

accepted, the Compatiy shall be deemed to accept the Offer. with respect to sach
portion of the Interest as shail then be available; and

(© wupon the acceptance of the Offer, a binding contract of purchase and sale for the
Iﬁtemst of the Defaultnl, g Shareholder shall be deemed to be- formed between the

104 Monies Held. If, and so long as, a Shareholder is a Defanlting Shareholder; all monies
payable to that Defaulting Shareholder by the Company by way 6f dividends; repayment of
loans or other distributions shall be held by the Company until such time as the Shareholder
is no longer a Defaulting Sharehoider.

11. Share Ovwnership Restrictions

11.1 Notwithsts nding any other ] prowsmn of this Agreement, no one Shareholder shall, at any
tirne, own more that 50% (fifty percent) of the Shares of the Company.
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ion of this Agreement that would operate to resnlt in any ope Shareholder
more than 50% (fifty percent) ofithe Shares of the Company will be deeimed to be
void and fineffective. The resolution of such a situation shall require the unanimous consent
of all the directors of the Company, or alternatively, section 16 of this Agreement shall

apply.
Completior of Transfers

Time and Place of Closing. Except as otheriise expressly provxded for in this

Agreement, or unless the Purchaser and the Vendor .otherwise agrée in writing, each

contract of purchase and sale.arising out of sectiops 5, 6, 9, or 10 shall be comple’eed ata

Closing fo bé held at 11:00 ‘am, Vancouver time, af the rqglstered office of the Cofnpany

or at such other p}ace as the parties to such contract may agree, on the day (the “Closing.
Date™) wﬁxch is, in the case of contracts referred to in:

& secqmp,s 3,9, and 10, the later oft

® ‘ 60 days following the date on which such contract is formed; and

(i) | 30 days following the firial dstermination of the Purchase Price thereunder; and

(b)  section 6, the date determined in accordance with paragraph 6.3(b);

or, if such day is not a Business Day, on the next Business Day, or on such earlier day as
the parties to such contract may agree.

Parties to the Contract. In this section 12, a contract referred to in subsection 12.1 is
called a “Conttact”, and the Shares or Interest to be sold and purchased pursuant to a
‘Contract are called the “Transfer Interest™,

Payment for Transfer Inierest. Except as otherwise expressly provzded in this
Ag or unless the Purchaser and the Vendor ofherwise agfee jn writing, the
Purchase rice’ forthe Transfer Interest shall subject to subsechons 9.6, 136 and 13.7, be

Agreemen the. Purchiase, Price to be pald for the Transfer Intetest is ot to be paid in full
on the Closing, the Pirchaser shall, as security for the unpaid balance of the Purchase Pricg,
together with any -interest accruing thereon, deliver to the Vendor at the Closing the

(2 a promissory note in form reasonably satisfactory to the Vendor evidencing the
outstanding balance of the Purchase Price;

() an eTcrow agreement in form reasonably satisfactory t0 the Vendor providing that the
new share certificates issued to the Purchaser which represent the Shares transferred

by the Vendor are to bé endorsed in blank aiid held in escrow by the Vendof’s
solicitors; and
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ject to obtaining any required consents from the existing lendefs of the Company

are necessary to give effect to such subordination and postponément.

125 Closing Docaments and Eserow by Company.

®

(b)

©

In addition to any other documents required by this Agreement or the terms of the
Contract, the Vendor shall deliver to the Company at the Closing, duly execiited

. where appropriate;

() an instrument of transfer, share. ceftificates representing the shares being
transferred duly endorsed for transfer, and such other documents as may be:
necessary to assign and transfer the Transfér Interest to the Purchaser;

(i) the resignation of the Vendor and any persons nominated by the Vendor as
directers or afficers of the Company from all offices and directorships in the
Company and its Subsidiaries, effective on the Closing Date;

(iif) if the Vendor is indebted to the Company, a certified chéque of the Veéndor
payable fo the Company for the amourit of such indebtedness; )

(iv)| a release of any and all claims which thie Vendor may have agatust the
Company; 4nd

(+) | -all such other documents and assurances as may be reqnired to comply with
and to Tulfil the interit of this Agreement and the terms of the Contract:

In additton to any qther documents and things required by this Agreement or the
terims of the Contract, the Purchaser shall déeliver to the Vendor at the Closing, duly
excouted where appropriate, against delivery by the Vendor to the Purchaser of the

documents referred to in paragraph 12.5(a):

() | the Purchase Price for the Traisfer Intorest payable at the Closiig ia cash orby
certified cheque drawn on a Canadian chartered bank:

(D | arelesse by the Company of all claiins which the Company may have against
the Vendor; 4nd N :

{ii}) | all such other documents and assurances as may be required to comply with
and to fulfil the intent of this Agréement anid the ferms of the Contract.

oouments deliversd by the Vendor to the Company at or before the Closing shall
be hejd by the Company until the Pirchaser has delivered all documents and paid all
money required to be delivered or paid to the Vendor by the Purchaser at the Closing,
at which time the: Company shall deliver to the Purchasér the documents delivered by




e Vendor pursuant to paragraph 12.5(a) and the transfer of the Transfer Interest to
& Purchiaser shall be conipleted by the Company and new certificates issired for the
hares included i the Transfer Interest. :
12.6 Time to be of the Essence. Time shall be of the essence of each Comtract and each

Contract shall be binding upon the parties thereto and upon their respective heirs,
executors, administrators, successors, legal representatives and assigns.

12,77 Failure to Complete.

the Vendor fails 4o attend the Closing or Is present but fails for any reason
afspever to cofmiplete the sale of the Transfer Interest when the Purchaser is ready,
mg and able fo do so, the Purchaser may deposit the Purchase Price for the
1sfer Interest into a special account at any branch in ‘Vancouver, British Columbia
of any Canadian chartered bank in the name of the Vendor and stch deposit shall
constitute valid and effective payinent to the Vendor 4t the Closing even though the
dor may have voluntarily encumbered or disposed of any of the Transfer Interest
and notwithstanding the fact that a certificate or certificates representing. any of the
nsfer Interest may hiave been delivered to any pledgee, transferee or other persoit.

(@

(b) If the Purchaser deposits the Purchase Price for the Transfer Interest into a special
acgount pursuant to paragraph 12.7(g), then from and after the date of such deposit
(even i any certificate representing any of the Transfer Interest has. not been
delivered to the Purchaser or the Company) the sale and purchase of the Transfer
Interest -shall be deemed to have been completed amd all right, title, benefit and
interest, both at law and in equity, in and to the Transfer Interest shall be conclusively
Geemed o have been transferred and assigned to and become vested in the Purchaser

and all right, title, benefit and interest; both af law and in equity; of the Vendor, and

of other assignes, transferee or other person having amy. iriterest, Iegal or
egh%g:{le, in or to the Transfer Intérest, whether as a shareholdér or creditor of the

Company or the Vendor, or otherwise, shall cease and determine, but the Vendor.

shall be euntitled to receive the Purchase Price for the Transfer Interest, without

interest, upon completion of all acts and deeds as were required of the Vendor to
complete the sale of the Transfer Interest.

() Far|the purposes of this subsection 12.7, each Shareholder hereby irrevocably
nstitutes and appoints each other Shareholder as its true and lawful attorney in fact
and agent for, in fhe name of and op behalf of such first Shareholder to execute and
deliver, and to receive delivery of, all siich assignnients, transfers, deeds, assurances
and justruments as may be.necessary to effectively complete tie sale of any Interest
purspant to sections 5, 6, 9 or 10 on the records of the Company, and such
appointment and power of attorney shall not be revoked by the bankraptey,
insolvency, winding-up, liquidation, dissolution, incapacity or death of such first
Shargholder and such ‘first ‘Shareholder hereby ratifies and confirms and agrees to
ratify and confirm all that any other Shareholder, 45 attorney in fact and agent for, in
the name of and on behalf of such first Shareholder, may lawfully do or. cause to be
done by virtue of this paragraph 12.7(c).

. (d) T the Purchaser defaults at the Closing in paying the Purchase Price for the Transfer
T Interest, then the Vesdor may, by delivering written notice to the Purchaser and thé
o Company that the Vendor is terminating the Contract, terminate the Contract and
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retake possession of the Transfer Inferest as the absolute owner thereof, in which
event the rights of the Purchaser in respect of the Tiansfer Interest shall revert to the’
Vendor and the Vendor shall be entitled, upon delivering to the Company and each
Shareholder its duly executed subscription to this Agreement to the return from the
Company of the documents delivered by the Vendor to the Company in esérow in
connection with the Contract.

(e) f either the Vendor or the Purchaser fails to complete the Contract as required
berein, thie Cortract is specifically enforceable and nothing in this Agreement shall be
construed to mitigate the availability of the remedy of'specific performance in respect
ofithe Contract in a court of latv.

‘Waiver and Consents. Each of the. Sharehoiders hereby expressly conseuts fo the 'I‘rzmsfer

es to ‘waive any resmctzon on transfer contamed in the Articles of the Company in
order’ 10 Ezz effect to such transfers and agrees to vote in favour of, or consent in writing
to, fesolutions of the shareholders (if applicable).of the Company approving the transfer of
Ares or Interests which is not prohibzted by th:s Agreement. Tn the case of any

s

forth n Ag‘aement and covenant to reject any pro rata oﬁ'e: to purchase Shares which

the my may be obliged to make pursuamt to the provisions .of the Busimess
Co;;por jons Act.or the Articles of the Company.

General Frovisiqns on Transfer

Transfer of Shares. The transfer of the Shares or Interést of any Shareholder parsuant to
any of the terins of this Agreement shall be subject to the general prov:s;onsset out in this
section 13. In the event of any irconsistency between any of the provisions of séctions 5, 6,
7, 9 or 10 and any of the provisions of this section 13, the provisions of this section 13 shall
govern.

De tion of Fair Market Value,

subsection 13 2 referred to as the “Subgect Interest™), a Shareholder may givé written
notipe to the other Shareholders requesting that the Shareholders forthwith meet and
tempt in good faith {n agres upon the fair market value of the Subject Interest. In
the event that dll of the Shareholders are able to feach agreement on the fair market-
value of the Subjest Interest, sich agreed value shall be deemed o be the fair markeét
value of the Subject Interest for the purposes of this Agreement.

(b) Inthe event that the Shareholders dre for any reason unable to rea::h agreement on'the
fair market value of the Subject Interest within 14 days of the delivery of the notice
referred to in paragraph 13.2(a), then the Shareholders shall forthwith meet for the
purposes of identifying and retaining a valuator (the “First Valuator) for the purpose
of determining the fair market value of the Subject Interest. Unless otherwise
unanimously agreed by the Sharsholders, the First Valuator shall be an accountant
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practising with the Auditors who has at least five Yyears® experience in valuing
businesses and is socredited as & chartered business valuator, In the event that the
Shareholders do not agree upon a First Valuator within 30 days of the delivery of the
notice referred to in paragraph 132(2), then any Sharcholder may refer the
determination of the First Valuator to arbitration pursuant to section 16

The First Valuator shall prepare and deliver to each of the Shareholders a written
report {the “First Valuation Report”) setting out ifs Valuation of the Subject Interest
ag soon as possible, and in any event thhm 45 days after being retained.

Any Shareholder may within 30 days of its réceipt of the First Valuation Repoit
provide written notice to fhe other Shareholders advising that it wishes to have a
second Valuation of the Subject Interest andertaken. If no such notice is given, the
First Valuation Report shall.be final and binding on the parties. If sich notice is
given, the Shareholders shall forthwith meset for the purposes of identifying and

‘retaining 2 second valuator (the “Second Valyator”) for the purpose of preparing

s,ewnd Valuation of the Subject Interest. The Second Valnator shall be an accotm‘lant
' with-a national ancountm,, g firn other than the Auditors and who has the
erience and crédentials referred t in paragraph 13.2(b). In the event that the
A olders do mot agree upon a Second Valuator within 14 days of the delivery of
the notics referred to in this paragraph, then amy Shareholder may refer the
ersiination of the Second Valuator t6 arbitration pursuant to section 16.

The Second Valiiator shall prepare and deliver to each of the Shareholders a written
report (fie “Second Valuation Report™) setting out ifs Valuation of the Subject
Intérest a8 soon as possible and, in any event, within 45 days after being retained.
Where a Second Valuation Report has been prepared, the fair market value of the
Subject Initerest-for the purposes of subsections 6.1, 9.2 ‘o 10.3 of this Agreement
shall be equal to the average of the fair market valum of the Subject Inferest as set
out in the First Valnation Report and the Second Valuation Report.

Th Company and each of the Shareholders shall make available to the First Valuator
and the Second Vakuator all books, records and other data and information in their
ssion or control as the First Valuator or Second Valuator may reasona'h}y
ire forthe. purposes of its Valuation.

In |determining the fair market value of the Subject Interest under this
subsection 132, the First Valuator and the Second Valuator may apply such
principles of valuation as each considers appropriate in the circumstinces provided

that

() | there shall be no premium for a coiitrol position or discoust for a minority
position;

(i) | the proceeds of any life insuranice shall not be taken into account in
| detetmining the value of the Subject Interest; -

(i) | the fuir merket valoe -of any Shareholder Loans shall not be discounted by
reason oply of the fact that such Loans are not denyand loans and may not bear

interest; and
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(iv) the Company shall be valued on a going-cancern basis.

(b) The Company shall pay all fees and expenses charged by the First Valuator for

paring the First Valuation Report. The Shareholder(s) who request the Second

aluation shall pay all fees 4nd expenses charged by the Second Valuator for
preparing the Second Valuation Report.

()  The First Valuator aid the Second Valuatar shall be entitled to retain such qualified

ependent appraisers as each may deeni appropriaté to assist with its Valuation,

13.3 Prohibition. If a Purchaser under this Agreement is in default of any the ferms of the
agreement relating to its purchase of the Shares then, only for so long as the defantt
rémains, that Purchaser shall not vote its Shares or any.of them without the prior written
consent 'of its Vendor, which tonsenit shall not be unreasonably withheld, in favour of a
resolution:

(2) toamend or alter in any way the Notice of Articles or Articles of the Company;

(b) 1o declare of pay any dividends other than as Have in the past beén regulatly paid;
provided that all dividends received by a Purchaser-who is in defaplt shall be
received by the defaulting Purchaser in trist for the Vendor and paid over to the
Vendor forthwith and such payrnent shall be applied first to pay any interest dus
hereunder and the balance to reduce the principal;

(¢) to make any other distribution of the Cotpany’s capital or surplus or fo pay dny
wry, bonus or other femuneration in exvess of amounts that have in the past been
tlarly paid;

(d) to wind up or liquidate the Comipany;
{€) 1o glter the capital structure of the Company in any manner, -or allot or agree to allot.
any further shares of the Company;

()  tosell any assets of the Company except in the ordinary course of the business of the
Company;

(&) to creaie any mortgage, lien or other charge whether specific or floafing upon the
assets of the Company;

(h) to borrow money in excess of the amount that the Vendor may specify in writing; or

() to advance money of the Comipany to any Shareholder or to any peison, firm or
company affiliated with any of the Shareholders.

13.4 Unpaid Vendor. While there is any Vendor who has not been paid in full by a Purchaser
or who is a creditor of the Company, the Company shall: '

(2) take the necessary steps to be taken to keep the Company in good standing with the
Registrar of Companies of the Provines of British Columbia pursuant to the Businéss

Corporations Act,
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insure and keep insured against foss or damage by fire, earthquake, explosion, storm

‘or ofher tasualty; with an insurance company or ¢companies approved by the Vendor,

insurdble assets of the Company to the full insirable value thereof and pay all

‘costs and premiums in respect of that insurance and, at the request of agy party still

owed money hereunder, use the insurance money payable in respect of any. Joss for

th purpose of replacing assets 6f the Company déstroyed by any casualty or for any
her purpose approved in writing by the party-still owed money.

®)

13.5 Mnlfxp!é Purchasers. If the Purchaser includes two or more Shareholders, the puirchasing
Shareholders shall purchase the Interest of the Vendor pro mata in accordance iith the
purchasing Shareholders® respective shareholdings in the Company, excluding the Shares
of the Véndor, and ‘edth purchasing Shareholder shall be liable only for payment of the

. portion of the Purchase Price payable in respect of the Interest to he purchased by it In
order to avoid fractional shares, some Shares may be held by the purchasing Shareholders

as tepants in common.
13.6' Set-Off f Vendor Indebted to the Company. Notwithstanding anything in ihis
Agreement to the contrary, if onthe date of a Closing the Vendor is, according to the books
of the Company and as certifiéd by the Anditors of the Company, indebted to fhe Compary,
the Purchaser bas the right, in the case of a Yquidated claim, to pay and discharge the
indebtedness of the Vendor out of the purchase money payable by it to the Vemdor orig

the case of an unliquidated clafm, to deposit in an interest-bedrihg tfust accowmt in a
Canadian |chartered baok or trust company in escrow an amount eshma:ted by the Purchaser
to be equal fo the unliquidated claim, and, in_ either case, to reduce the amount of the
Purchase Pnce payable to the Vendor by the amount so paid or deposited. Any amount
deposited in-escrow as aforesaid shall remain deposited wifil the clafm has either been
seitled or|adjudicated, at which time it shall be withdrawn and paid out pursuanf to the

settlement or adjudication.

137 Payment of Liens ou Shares. Notwithstanding anything in this Agreement to the contrary,
if by reasom of any lien, charge or encmnbmnce on the Interest of the Vendor, the Vendor is
uniable to make delivery of the Vendor’s Interest free and clear of all charges, liens or
encurdbraitces to thé Purchaser within the time Hmited therefor, the Porchiaser shall be at
h'berty to make paymeént ta the holder of the lien or charge or the governmental authority
imposing the duty, tax, levy or lien, which payment shall be deemed 1o be payment fo the
Vendar and shall be applied in reduction of the uripaid balance of the Purchase Price and

=

138 Prepaym ent. A Purchaser shall be-entitled individually to prepay in whole at any time or
in pait from time to time the Purchaséi’s portion of the ‘Purchase Price, without penlty,
notice or bonus, together with infterest accrued on ‘the portion of the Purchase Price- up to
the date of the prepayment,. provided that any partial prepayment, shall reduce the nltimate
unpaid batance owing and $hall not relieve the Purchaser from making the imonthly
copsecutive instalmerts payable under the provisions applicable to-the sale and purchase in
respect of which the Purchase Price is owing until the balance of the Purchaser’s portion of
the Purchase Price plus interest is paid in full.

13.9 Acceleration. Upon any defanlt by a Purchaser under any of the provisions applicable to a

- purchase of an Interest by the Purchaser, the Vendor may; if that defantt has continued for
wore than seven days, give to the Purchaser wiitten notice that the entire wnpaid balance of
) that Purchaser’s portion of the Purchase Price and accrued interest thereon shall become




-

ly due and payable unless the defanlt is remedied within seven days affer the date
of that notice. If the default is not remedied within that severi-day period, the entire nripaid
balance of the Purchaser’s portlon of the Purchase Price and accrued interest thereon shall

both and notice is given parsuant 1o sibsection 13. 9, after expny of the seven-day period,
that Purchasér may not remedy the defailt by payment only of the monthly mstalments
then in , but rather the default, unless waived by the Vendor in wiriting, may only be
remedied by pa:yment in full of the entire unpaid balance of that Purchaser’s portion of the
Purchase Price plus actrued interest to the date of payment.

1,3;11'Indemnﬂy, Purchasers shall jemﬂy anid severally ‘inderomify their Vendor and its

Representative from all guardntees of the obligations of the Company or its Subsidiaries
granted by the Vendor or its Représenfative. Notwithstanding the joint and several pature of
the indemnity from the Purchasers o the Vendor {and ifs Repr&sentatwe) as between
themselves the respective habﬂlty of each Purchaser shall be in the-satne proportion as its
shareholding in the Company, exchuding the shareholding of the Vendor. The Purchasers
and the Company shall take all reasonable steps to have the Vendor {end its RepreSeniaﬁve)
teleased from all guarantees of the obligations of the Company and its Sibsidiaries.

13:12 Financial Statements. So long as'a Purchase Price has not been paid in full, the Company

13.13- Company P

14..

141

142

shall provide copies.of the annual financial statements of the Company 1o the Vendor.

Py

chiashig Tntérest. Whenever in this Agreement there is a reference to the
C_ompmypurchasmbanfnterest or part of an Iuterest, then if the Interest includes a
Sharebiolder’s Loan, upon Closing such Shareliclder’s Loan, or the patt thereof being
“purchaséd” by the Company, as the case may be, shall be deemed o have been repaid.

‘Confidentia . and Non-Disclosure

Covenant of Shareholders. So long as'a Sharcholder. 6wns any Shares and for a period of
5 years after the Shareholder ceases to own any Shares, neither the- Shareholder nor its
Representitive shall, subjéct to -subsection 14.2, éither’ individually or in partnership,

whethef by way of tnist, agency or otherwise, jointly or in coinection with any person or

persops, including withoat limitation any individual, firm, association, syndicate, company,

corporation or other business enterpiise, as principal, agent, shateholder, directur, officer,

.employee or in atiy bther manner whatsoever-use or disclose to any person, except to duly’

authorized officers and employees of the Gompany or its Subsidiaries, any trade secret,

business data or vther confidential or proprietary information acquited by reason of the
Shareholder’s or its Representative’s involvément énd assceiation with the Company or any

.of its Subsidiaries.

Breach of Sharehplders’ Covenants, Each of the paities acknowledges that, by reason of
its unique| knowledge of and association with the business of the Company and iis
Subsidisries, the. scope of the covenants in subsection 14.1 arve reasomable and
commensurate with the protéotion of the legitimate interests of the Company and that a
breach by any party of any-of the coverants contained in subsection 14.1 would result in
damages tp the Company and that the Company cannot adequately be compensated for
snch damages bya monetary award. The parties therefore acknowledge that in the event of
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any such breach, in addition to all other remedies available to the Corpany at law or in
e -Company 1is entitled to such relief by way of restraining order, injuriction,
eclaration or otherwise as may be appropriate to ensure compliance with the
ms of subsection 14.1 as may be granted by 2 court of ‘competent jurisdiction and

e parties acknowledges that the gratiting of such relief is fair and reasonable in
stances. Each ofthe partses firther acimowledges thatthe. covcmants contained in

any of thy followmcr events, namely,
(a) the Company suffering an Insolvency Event; or

(b) the execution of an agreement of termination of this Agreement in writing by all of
the Shareholders.

Termination Shall Not Affect Right to Receive Money. No termination of this
Agr '-tshaﬂaﬁectﬁ:enghtofanypartymwhommoncylsowedatthetxmeof
termination 10 receive that money according to the provisions of this Agreement, or affect
any other rights of that party under this Agreement.

Axbifration

ton 132, whlch determination Shall be final and bmdmo on the pa:tm, all
ising out of, ar in connection with, this' Agreement sha.ll be referred to and
ved by a single arbitrator (the “Atbitrator®) pursuant ta the Commercial
Asz‘ﬁ'auo Act; RSB.C. 1996, .55, as amendedl.

Final and Binding, The decision of the Arbiirator on all issues or mattérs submitted to the
Arbitratar for resohution shall be conclusive, final and binding.on all 6f the parties.

Costs. Arbitrator- shall determine who shall bear. the costs of arbitration pursuant to
this section 16.
General

Gender, Piural and Singular. In this Agreement, the masculine inchudes the feminine and
the neuter genders and the phural includes the singular and vice versa and modifications to
the provisions of this Agreement may be made accordingly as the context reqitires.

Legend on Share Certificates. All share certificates issued by the Company (including
existing certificates) shall have typed or otherwise written thereon the following legend:

“The shares represented by -this ‘certificate are subject to the provisions of an
agreement dated as of December 22, 2015 among Rod, RodCa, Brent, BrentCo,
John, JohnCo, Doug, DougCo and the Company, which agreement confains




173

17.4

175

176

17.7

17.8

restrictions on the right of the holder hereof to sell, exchange, trapsfer, assign, gift,
pledge, encumiber, hypothecate or otherwise alienate the shares fepresented hersby

and ngtice of those restrictions is hereby givep.”

Alteratipns. No alteration or amendment to this Agreement shall take effect unless it is in
writing duly executed by each of the parties.

of Agreemient. This Agreement shalt be govemed by and consfrued in
HCE wrfn the laws of the Province of British Columbia and the laws of Canada

Invalidity. The invalidity or unenforceability 6f any provision of this Agreement shall not
affect the validity . or eénforceability of any other provision and any such jnvalid or
menforc#able provision shall be deemed to be severable.

Inchsxv Language. The word “inclnding”, when followed by any general statsment,
term or matier, is not 1o be construed to Hmit such general statement, term or matter to the
specific items ar matters set forth immediately following such word or to sirmilar items or
matters, but rather it is to be construed to refer to all other ifems or matters-that could
reasonably fill within the broadest possible scope of such genera] statement, term or matter.

Time of the Essence. Time shall be of the essence of this Agreement.

Notices. Any notice, payment or other commumication required or peutnitted to be given or
served pursuant to this Agreemient shall bemwntmgandshallbedehvemdpersonallyor
forwarded by registered mail or sent by fax to the party conceined addressed as follows:

fto either Rod or RodCo:

c/o Rod Belsham
8165 Wansa Road, Prince George, B.C. V2N 6ES
ffaxno.;]
If to either Brent or BrentCo:
ofo Brént Maishall
P,0. Box 250 Stn A, Prince George, B.C. V2L 251
[z no..J
ito either John or JohnCo:
/o John Paohicci
P,0. Box 2298, Prince George, B.C. V2N 2J8
[fax no::]

“to either Doug or DougCo:

c/ 0 Doug Shaw
890 Field Razd, Prince George, B.C. VIN 218

no]

T T e e e e T ——
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If'to the Company:

[Prince George Motorsports Park Ltd.
3444 St. Frances Crescent, Prince George, B.C. V2N 5A2

ﬁ'axno i
with a copy also to:

Stephen Wing & Company
000-550 Victoria Street, Prince George, B.C. V2L 2K1

;Atteﬁﬁbn: ‘Cliff Shields

} other address as may from time to time be notified in writing by any of the

or to
Any notice, payment or other commimication shall be deemed 1o have been given

paxtzes

' on the day delivéered, if delivered by band, and within four Business Days following the

date of posting, if meiled; provided that if therc: shall be at the time or within four Business
Days of mailing a mail strike, slow-down or other Iabour dispute that might affest delivery
by mail, then the notice, payment or other commumication ghall be effective only when
actually elivered. Any such nofice or communication, if sent by facsimile transmission:
sinéss hours on 2 Basiness'Day, shall be deemed to be received upon the sender
receiving (corifirmation of the transmission, and if not transmifted diring business hours,
upon the commencement of business hours on the next Business Day following
comfirmation of he transmission.

ers 1o Take Further Steps. Each Shamholder shall take all necessary acuons

itits 2nd effect ail necessary cozporate acts to comply with the intent anid provisions
of this Agréement, including the convening and atiending at meetings, voting approval of
necessary resolations,.or othm'mse as may be necessary for the purpose ofthis Agreement.

17.10 Company to be Bound. Thie Company, so far as its powers apply, shall be bound by the

terms of this Agreement and shall do and perform all such acts and things and execute all
such documents and assurances as it has power to do and as is nécessary to fully and

‘effectually carry out the terms of this Agreement.

17.11 Entire Agreement. The provisions of this Agreement constitute the entire agreement

between the paities and supersede all previous cemmumications, representations and
agreements, whether oral or written, between the parties with respect to the subject mater

of this Agreement.

17.12 Independent Legal Advice. Each of the parties to this Agreement hereto acknowledge
and agree that Stephen Wing & Company has acfed as counsel to the Company and that
Stephen Wing & Company is not protecting the rights of any ‘of the parties to fhis
Agreement, other than the Company’s, J is recommended that each of the partiés to this
Agreeinent, other than the Company seek independent legal advice with respect to the
sub_ject matter of this Agreement pnor 1o the executwn and dehvery of this Agreement and




advice may not be used by such party as-a defence to the enforcement of such party’s
obligations under'this Agreemént.

17.13 Enurement. This Agreement shall enure to.the benefit of and be hinding upozn the paﬂ:mes
and, except as otherwise provided or as would be inconsistent with the provisions of this
Agreement, their respective heirs, executors; administrators, successors and assigns.

17.14 Comnterparts. This Agresment may be exectited in several counterparts and delivered by
way of electronic transmission (including by fax ahd email), each of which when 50
executed shall be deeried to be an original and shall have the same force and effect as an
original but such counterparts together shall constifirte but one and the same instrument.

AS EVIDENCE OF THEIR AGREEMENT, the partiés have executed this Agresinent as of the
date and year first above written.

SIGNED by ¥ preence of: )

)
)
Name )

CLIFF SHIELDS % Y% .

Address 900-550VictoriaStest ) Roduey David Belsham
Prince George, BC. VAL2K1 )
Phone {250) 564-3400 )
Occipation )
Bélsham &-Sens Construction Lid. )
by its ized signatories: )
/4 : )
/Roduey David Belsham )
)
)
Coreen Esther )

SIGNED by st

Name

lvu 29

Address prince George, B.C. V2L 2K1
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advice may not be used by such party as a defence to the enforcement of such party’s
obligations under this Agreemesnt. '

17.13 Enurement. This Agreement shall enure 1o the benefit of and be binding upon the parties .
‘and, a%t as otherwise provided or as would be inconsistent with the provisions of this
Agreement, theif respective heirs, executors, administrators, successors anid assigns.

17.14 Counterparts. This Agreemént may be executed in several counterparts and delivered by
way of electromic traasmission (including by fix and erpail), each of which when o
executed shall be deemed to be an original and shall have the-same force and effect as an
original but such counterparts together shall constitute bitt one and the samie instrument.

AS EVIDENCE OF THEIR AGREEMENT, the parties have executed this Agreement as of the
date and year first above written.

SIGNED by?@in;trhe p ch of:
(A

Name ‘ |

Address  Frinos Gisorge, B.O. V2L2K1

Rodney David Belsham

Pho

Nt s N N Nl Nt s N s

Ocotpation

Belsham & Sons Construetion Ltd.

by its aythorized signatories:
Rodney David Belsham

0lahcamn

bo-reeh E_'sﬁi‘er Belsham

SIGNED by Brent in the presence of:

Name

Fredrick Brent Maxshall

Add‘ress




0936381 B.C. Lid.

)
)
)
)
. CLIFF SHIELDS ) / '
Address | Sm%ig;’am& r ) Joseph Paclircci
Pyince George, B.C. V2L 2K )
Phone (250) 564-3400 )
Occupation )
iy Concrete (B.C.) Litd, )
uthérized signatories: )
/ )
— )
hn Joseph Paoluccd )
)
)
ppnardo )
)
)
Paolina Paclucci )
SIGNEJ by Doug )
)
)
Name N )
CLIFESHIELDS ) /
‘ Bapister & Solicitor 3 e
Address Pﬂﬁgégurge, B.C. V2L 2K } Dﬂuglas Dean Shaw
Phone (250) 5684-8400 )
)
Occupation )
Prince George Motorsports Park Ltd. — Shareholders Agreement- Page 29
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0936381 B.C. Lid. )
by its authorized signatory: )
)
)
Fredrick Brent Marshall )
SIGNED by John in the presence of: )
: )
_ )
Name )
) fH L
Address ) John Ji oseph Paolucci
)
. -) .
Occupation )
“gnerete (B.C.) Ltd. )
d signatories: )
1. )
n Joseph? ohicei )
Oherpe. Gicitevtodds %
Joanne Gm]l,eoﬁardq )
Qrerre Quretto snafde )
SIGNED by Doug in the presence of: )
)
)
Name )
)
) : .
Address ) Douglas Dean Shaw
)
)
Occupation )
Prince Gebrge Motorsports Park Ltd. — Shareholders Agreement Page 29
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1054241 B.C

by its authorized signatory:

/

Ltd.

M

Douglas Deax

N b N o NS

n Shaw

orsports Park Ltd. — Shareholders Agreement '
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0936381 B.C, Ltd.

: )
by its authorized signatory: )
)
)
Fredrick Brent Marshall )
SIGNED by John in the presence oft )
)
)
Name )
) /
)
Address ) ohn Joseph Pauluccx
)
)
Occupation )
)
)
)
)
)
)
)
)
)
SIGNED by Doug in the presence of: )
)
)
Namé )
)
) .
Address ) Douglas Dean Shaw
)
)
Occupation )
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SCHEDULE A
Definitions

The following words shall, whenever used in this Agreement, have the following meanings:

A ffiliate® means, with respect to any Shareholder:

(a) any corporation which is directly or indirectly controlled by such Shareholder or by
th Representatwe of such Shareholder and, if any Shareholder is a _corporation,

, i addition to the foregoing. any person who controls such corporate

older;

® any person, ﬁun or corporaﬁon W}nch is Dot actxng at a:ms Iength to such

“Anditors” mi
(@ if
iy
(b) if the Company has not so appointed an anditor, the firm of chartered acoountants

m

recertly engaged by the Company 16 advise upon, or assist in the prepatation of,
W, orrepoztan,ﬁsﬁnmal statements; or

') if the Company has not engaged any firm of chartered accouritents, the firm of
" KPMG LLP (Printe George, British Columbia);
“Bank® means Integris Credit Union or such other bank or financial institution as thé Board oay
froin time to time determine;

“Board” means the board of directors of the Company;

“Business Corporatmns Aci” mears the Business Corporations Act, S.B.C. 2002, c. 57, as
amended.

“Businéss Day” means any day except Saturdays, Sundays or stahstory holidays in British

“Bay Opfion” hiis thé inéaming given ta that term in subsection 9.2;

“Closing” means any closing of the purchase and sale of an Intérest.of a Shareholder as provided
inthis Agreem it

“Closing Date” has the meaning given to that term in subsegtion 12.1;

“Conitract” has the meéaning given fo that ferm in subsection 12.2;

Prince Gegrge Mototsports Park Lid. — Shareholders Agréement Page 51
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“Date” means the date of death of the Deceased;

. “Deceased™ has the meaning given fo that term in subsection 6.1;

“Default” has the meaning given to that term in subsection 10.1;
“Defaulting Shareholder” has the meaning given to that term in subsection 10.1;

“Exercise Notice” has the meaning given to that térm in subsection 9.3;

“First Valngtion Report” has the meaning given to that term in paragraph 13.2(c);

has the meanitig given to that term in patagraph 13.2(b);

as the meaning given to that term is subsection 4.6;

_ reditors Arrangemenmcr the admrssxon in writing of msolVency, the takmu of any
a‘cﬁo‘n in»ﬁlr,fh., of any of the above, 1:he passmg of a resohm,on by a company for rts

“Iusurance” has the meaning given to that term in subsection 7.1;

“Insnrance Proceeds™ means all money dne under the Insurance on the life of the Degeased,
including any retirn of the premiums paid in respect of that Jnsurance if the Deceased did any act
or thing rendering the Insurance on his or her life void or ‘invalid, or if any part of the premiutns

paid are returaed for any other reason;

“Inferest” means, i respect of each Shareholder, all of that Shareholder’s Shares and
Shareholder’s Loans and aily other right or claimi that the Shareholder may have against the
Coipany and the othér Shareholders in that Shareholder’s capacify as a member of the Company;

“Nondefanlting Sharehiolder” hds the mearing given to that terrh in paragraph 10.1(a);

“Notice of Default” has the ineaning given to that term in paragraph 10.2(c);

“QOffer” has the meaning given to thatterm in subsection 10.3;

Prince Georce Motorsgorts Parc Ltd. — Shareholders Agrecment




pRErY

‘the athount pa

“QOption Event” has the meaning given to that term in subsection 9.1;

est” has the meaning given to that term in paragraph 9.2(a);

s the meaning given to that term in subsection 9.5;

“Optionor™ has the meaning given to that term in subsection 9.2;

“Permanent Incapacity” meaus, with réspect to any person, the condition thiat will be deerned to

exist wheré:
(8) sich person has been declared by a court of competent Jurisdiction t6 be meritally
' incompetent and such declaration has not, at the relevant fime, beenrevoked; or

(b) such person becomes unable, by reason of illness, mental or. physical disability or
incapacity or otherwise, to perferrn his or her nofrat duties as a diréctor or officer of
the Company or as a full-time employee of the Company:

(1) | foraperiod of 180 cansecutive days; or
@) for 270 days in the aggregate during any period of 365 cansecutive days;

provided thiat in the eveiit a qualified medical doctor cextifies that the peison’s illness, disability
r inc: is mot permanent but merely temiporary and that the person shall be fully recovered.
and able to perform His or her normal duties as a director, officer agd full:tinie employee of the
Comipany ‘within 180 days 6f the date of the certificate, then stich illn&es, disability or incapacity

emed to gonstifute “Petmatent Incapascity™

“Prime Rate” means the aynual rate of interest deSignated from tinme to timie by the Bankas its
prime rat¢ for Canadian dollar commiercial Joans made in Canada;

“Purchase Price” means, with respect to any sale and purchase of an lterest of a Shareholder;
yable.to purchase such Intetest as determined. in accordance with the provisions.of

this Agreement applicable to that sile and purchase;

“Parcliasér” means the Sharehoider(s) who is/are the purchaser(s) of Shares or of an Interest
pursiiant to any of the provisions of this Agreement;

“RFR Offer” has the meaning given to that tersi in paragtaph 5 2(a);

ect of RodCo, jts controlling shareholder, Rod;

(b) inzespect of BrentCo, its.controlling shareholder, Bremt;
(c) inrespect of JohnCo, its controlling shareholder, John; and

(¢)  inrespect of DougCo, its controllisig shareholder, Doug;

“Second Valuation Report” has the meaning given to that ferm in paragraph 13.2(e);

Prince George Mot




“Second Valaator” has the meaning gives fo that term in paragraph 13.2(d);

“Sell Option” has the meaning given to that term in ‘paragraph 9.2(b};

“Shareholder” means in respect of the Company, any one of RodCo, BrentCo, JohnCo and
DougCo and “Shareholders” means any two or more of them;

“Shareholder’s or Shareholders’ Loans” means, in respect of each Shareholder, the Aggregate
amoimt of thongy advanced from time to time as-a loan by that Shareholder to the Company and

not repaid, together with accrued and unpaid inferest, if any;

in vespect of each Shareholder, al] of the shares 6f the Company directly or
d by that Shareholder ar in respect of which that Shareholder has any right fo

under this Agreement);
* has the meaning given to.that term in paragraph 6.1(a) or paragraph 13.2(a);

“Shares” mean
indirectly owne
purchase (excep

“Subject Purchaser” means the purchaser or purchasers of the Subject Interest;

“Third Party Offer” has the meaning given to that term ini sabparagraph 5.2(b)(v);

yp othecat:on, alienation or other uansactmn, whether vohmim'y mvo}unta:xy or by
w, whether in wholé or in part, by which the legal or beneficial ownership of, or
keyest or other-interest in anInter&Bt,passwﬁ'omonepersonto anocther; or io the-
samne person ih a different capatity, whether or not for value, and “to trafisfer”, “transfeired” and

similar expréssions have corresponding meanings;
*Transfer Interest™ has the meaning given to that term in subsection 12.2;

“Valuation” means a valuation prepared pursuant to subsection 13.2 and which expresses the
value per Share and per dollar amount.of any Shareholder’s Loan; and

“Yendoxr” meang 4 Sharcholder who is the seller of an Interest or Interests pursuant to any of the
provisions of this Agreement.
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SCHEDULE B

Miatters Requiring Unanimouns Consent of Direetors

Pursuant to suﬁswﬁon 3.6 of the Agreement, the following matters shall require the consent of-all.

of the directors

)]

®)

(©

@

©

®

@®

- ()

of the Company:

the approval of, or any amendmeént to, the annnal pperdting and capital expenditure
budgets or the business plan 6f the Company or any of its Subsidiaries;

except for any expenditures contemplated by an approved capital expenditure or
opersting budget, any single capital expenditure of the Company or its Subsidiaries in
excess of $5,000.00 {five thousand dallars) per year, or any series of related capital
expenditures which exceed, in the ageregate, the sum of $5,000.00 (five thousand

dollars) per yeat;

the acquisition (by purchase, lease or otherwise) by the Company or any Subsidiary
of ar y asset having a value in excess of $5,000.00 (ﬁve thousand dollars);

ring into, exéoution, ackriowledgsment, amendment, supplement, canceliation
i 8hcnofanyMaienai Confract on behalf of the Compauy or any of its
iaries and, for this purpose, “Material ‘Coitract” mesins aity of the following:

(i) | amy comtract, agresment or other instrument to be entered info by the Company
or amy of its Subsidiaries with any Shareholder or an Affiliate of a Shareholder;

(i) | any coniract, agreement or other instrament to be entered into by the Coxnpany
or any of ifs ‘Spbsidiaries which may in the aggregate -over the term of the
contract, agreeméent or instrument involve an 6bligation of the Company, or
any of its Subsidiagies, to pay in excess of $5,000.00 (five thousand dollars);’

and

(i) | any other confract, agreement or ‘other instmment to be entered into by the
Company or any of its Subsidiaries which is material to the business, condition
(financial or otherwise), operations or performance of the Compan;y or its’
Subsidiaries;

any change in the authorized signing officers of the Companmy or amy of its
Sub 'diaries in IBSPGG’L’ of legal Hocuments or transactions with any bank or otheér

Compaxy or-any of its Subsidiaries;

the hiring or terreination of employment of apy management employse or any other

employee;

any material change in the salary, fringe benefits or other compensation whatsoever

to be paid to the -officers or senjor management of the Company or any of its
Subsidiaries;
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the adoption or amendment of any bonus, incentive, deferred compensation, stock
option; profit sharing, pension or similar plan for afty or all of the employees of the
omapany or any of its Subsidiaries;.

the declaration or payment of, of agreement to declare or pay, any dividend, salary,
bonus, fees or other amount by the Company or any of its Subsidiaries to any
areholder or Affiliate of a Shareholder;

aniy borrowing by the Cormpany or any of its Subsidiaries;

th. ouarantee by the, Company or any .of its Subsidiaries of the debts of any other

all of the undertakmg of the Company or of any Subs:d!ary;

any amendment to the Notice of Articles; Articles or other constating documents of
thel Gompany 6r any of its Subsidiaties;

the consolidation, metger of aialgamation of the Gompany or any of its Subsidiaries
with any other:cormpany; association, partaership or other legal entity;

the creation; allotiment or issue of, or agresment to create, allot or issue, any sharesor
other Securities of the Compimy or any of its Submdzanes, or the granting of any
op on_or right capable of becoming an option to purchase any shares or other
ecurities.of the Compauy or any of its Subsidiaries;

DTOL -,.. against ‘the Cornpany or aay ofns Subsidiari¢s, the consenting to the
mstitation of bankmptcy or insolvency proceedings agatust the Company or any of
its Subsidiaries nnder the Bankruptcy and hsolvency Act (Canada) or any ofher
analogous laws, the consenung 1o the filing of any such petition or fo the appointment
receiver. or receiver-manager of the property of the Company or any of its
diaries, the making of a ueneral assigament for the benefit of creditors, the
ing of a proposal to seitle payments of ‘areditors® liabilities under fhe Coimpanies’

Jitors Arrangemeni Act, the admission in writing of the insolvency of the
npany or any of its Subsidiaries, or the taking of any corporate action in
irtherance of any of the aforesaid purposes;

edemption, repurchase or retirement for value of any shares or other securities of
the Company, except under the provisions of this Agreement or unless the Company
to redeem, repurchase or retiré all of the issued and outstanding sharés or
securities of such class or, in case a part qaly of such shares or securitiés is to be
redeemed, repurchased or retired, the Company offers to redeem, repurchase or retire
such shares or secnzities on a pro rata basis.




- SCHEDULE C
Capital Contributions

The registered and beiieficial holders of all the issued and outstanding shares of the Company,
and the amounts of shareholders’ loans held by them, are as follows:

Shareholder Nutiber andl Class of Shares Shareholders’ Loans

RodCo " 10Class A Voting Shares ' TBD

10 Class B Non-Voting Cominon

shares

BrentCo 10 Class A Voting Shares TBD
10 Class B Non-Voting Common
Shares

JohnCo 10 Class A Voting Shares TBD

10 Class B Nop-Voting Common
- Shares -

DougCo- 10 Class A Voting Shares TBD

10 Class B Non-Voting Commen
Shares

Prince Geprge Mato




THIS IS ANNEXURE TWO
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BELSHAM & SONS CONSTRUCTION LTD.,
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TITLE SEARCH PRINT _ 2022-12-08, 10:22:45
File Reference: - Requestor: Jacqueline Trudel
Declared Value $570000

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN™

Land Title District PRINCE GEORGE
Land Title Office PRINCE GEORGE
Titie Number CA5124088
From Title Number -~ CA1533667
Application Received 2016-04-21
Application Entered 2016-04-25

Registered Owner in Fee Simple
Registered Owner/Mailing Address: . PRINCE GEORGE MOTORSPORTS PARK LTD., INC.NO.
BC1059418
C/O 3444 ST. FRANCES CRESCENT
PRINCE GEORGE, BC
V2N 5A2

Taxation Authority Prince George Assessment Authority

Description of Land
Parcel Identifier: 005-558-085
Legal Description:

LOT 3 DISTRICT LOT 2393 CARIBOO DISTRICT PLAN 29882 EXCEPT PLANS 33297 AND
33825

Legal Notations
THIS CERTIFICATE MAY BE AFFECTED BY THE AGRICULTURAL LAND COMMISSION
ACT SEE PLAN #21608

Charges, Liens and Interests :
Nature: COVENANT

Registration Number: U13420
Registration Date and Time: 1984-05-01 10:33
Registered Owner: REGIONAL DISTRICT OF FRASER-FORT GEORGE
Remarks: : INTER ALIA
INCLUDES INDEMNITY UNDER SECTION 215 LAND
TITLEACT

Title Number: CA5124088 TITLE SF‘QCH PRINT Page 1 of 2




. Declared Value $570000

-

TITLE SEARCH PRINT
File P=ference:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Nature:

Registration Number:
Registration Date and Tin
Registered Owner:

Duplicate Indefeasible Titl
Transfers

Pending Applications

Title Number: CA5124088

A1

ne:

MORTGAGE
CA5124322
2016-04-21 09:29
BANK OF MONTREAL

ASSIGNMENT OF RENTS
CA5124323

2016-04-21 09:28 ’
BANK OF MONTREAL

NONE CUTSTANDING
NONE

NONE

TITLE SE&ECH PRINT

2022-12-08, 10:22:45
Requestor: Jacqueline Trudel

Page 2 of 2







