
 SHARE PURCHASE AGREEMENT 
 
THIS AGREEMENT dated for reference the 1st day of March, 2008. 
 
 
AMONG: 
  GOOD INVESTMENTS LTD., of 8240 Niles Street, Vancouver, 
   British Columbia, V5X 3X6 
 
  (hereinafter called the "Purchaser") 
 
AND:   
   
  BOB LEPRECHAUN and MAY LEPRECHAUN of 900 152ND 

Street, Surrey, British Columbia, V3R 1V6 and 
_________________________________[insert names and addresses of all 
other shareholders] 
 

  (hereinafter collectively referred to as the "Vendors") 
 
WITNESSES THAT WHEREAS: 
 
A. The Vendors own all of the issued and outstanding shares in the capital of Leprechaun Motor 

Hotel Ltd.; 
 
B. The Vendors have agreed to sell to the Purchaser and the Purchaser has agreed to purchase 
from the Vendors the Shares and Shareholders Loans (as defined in this Agreement) upon and 
subject to the terms and conditions set out in this Agreement; 
 
NOW THEREFORE in consideration of the premises and in consideration of the covenants and 
agreements herein contained, the parties hereto covenant and agree as follows: 
 
1.  DEFINITIONS AND INTERPRETATIONS 
 
1.1  Definitions - In this Agreement and in any Schedules to this Agreement, the 
following terms shall have the meanings set out below unless the context clearly requires otherwise: 
 
 (a) “Bare Trustee” means the company known as Holding Company Ltd.; 
 
 (b) “Business” means the Company's ongoing hotel business at 700 South Marine Drive, 

Vancouver, B.C., operated under the name “Leprechaun Motel”; 
 
 (c) “Business Assets” means all of the real property, personal property, choses in action, 

intangible or intellectual property and all other assets of whatsoever nature or kind 
beneficially owned or leased by the Company or in which the Company has any right 
or interest or the right to acquire an interest, including, without limitation, the 
Material Contracts, the Equipment, the Inventory, the Intangible Assets and the Real 
Estate all of which Business Assets are held in the name of the Bare Trustee, in trust 
for the Company; 

 
 (d) “Closing” means the completion of the sale and purchase of the Shares and 



 - 2 - 
Shareholders’ Loans in accordance with the terms of this Agreement; 

 
 (e) “Closing Date” means either: 
 

(i) May 31, 2008; OR 
(ii) Such other date as the parties may agree upon in writing; 

 
  whichever shall first occur; 
 
 (f) “Company” means Leprechaun Motor Hotel Ltd.; 
 
 (g) “Deposit” means the First Deposit and the Second Deposit; 
 
 (h) “Equipment” means the furniture, computer hardware, computer software, 

equipment, machinery and other tangible property beneficially owned by the 
Company and situate at the Real Estate; 

 
 (i) “Financial Information” means the financial statements of the Company for the 

three year period ending ____________________[insert date of last financial statement], copies 
of which are appended as Schedule C; 

 
 (j) “First Deposit” means the sum of $10,000.00 payable pursuant to section 2.2(a); 
 
 (k) "Hazardous Materials" means any hazardous or toxic substance, material or waste 

which is or becomes regulated by any federal, provincial or municipal governmental 
authority, including, but not limited to substances defined as "hazardous substances", 
"hazardous materials", "toxic substances" or "hazardous waste" in any federal, 
provincial or municipal laws, regulations, ordinances or bylaws and including any and 
all substances from time to time proscribed, regulated or controlled pursuant to the 
Waste Management Act, R.S.B.C. 1996, Chapter 482 or the Environmental 
Contaminants Act, R.S.C. 1985, Chapter E12, and any amendments thereto, and any 
law, regulation, ordinance or bylaw dealing with underground storage tanks. 

 
 (l) “Inventory” means the inventory of wine, liquor, beer, and food for resale and 

supplies; 
 
 (m) “Liquor Licences” means the licences issued to the Company, or the Bare Trustee, 

as the case may be, under the Liquor Control and Licensing Act for the Province of 
British Columbia; 

 
 (n) “Material Contracts” means the contracts and agreements listed in Schedule D; 
 
 (n) “Permitted Encumbrances” means the encumbrances on the Business Assets that 

are listed in Schedule “A” as Permitted Encumbrances; 
 
 (o) “Purchase Price” means the sum of $10,500,000.00  subject to adjustment pursuant 

to section 2.5; 
 
 (p) “Purchaser's Solicitor” means the law firm of CAREFUL & COMPANY, 

Barristers and Solicitors, Suite 100 -  777 West Broadway, Vancouver, British 
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Columbia, V3M 1F1; 

 
 (q) “Real Estate” means the lands and premises described in Schedule A, together with 

all buildings and improvements situated thereon and the benefit and advantage of all 
easements, rights and privileges now or hereafter appurtenant thereto; 

 
 (r) “Second Deposit” means the sum of $190,000.00 payable pursuant to section 2.2(b); 
 
 (s) “Shares” means all of the issued and outstanding shares in the capital of the 

Company; 
 

(t) “Shareholders’ Loans” means all amounts owing by the Company to the Vendors as  
  of the Closing Date; 
 
 (u) “Taxes” means federal, provincial or municipal income, capital, GST, excise, 

commodity, sales and property taxes and any other federal, provincial or municipal 
taxes of any nature or kind whatsoever; 

 
 (v) “Vendors’ Solicitors” means McDonald & Company, Barristers and Solicitors, of  

725 Carnarvon Street, New Westminster, B.C., V3M 1E6; 
 
1.2  Interpretation - In this Agreement, except as otherwise expressly provided: 
 
 (a) a reference to a designated section or subsection or to a Schedule is a reference to the 

designated section or subsection of, or Schedule to, this Agreement; 
 
 (b) the words "herein", "hereof", "hereunder" and other similar words refer to this 

Agreement as a whole and not to any particular section or subsection or Schedule; 
 
 (c) the headings are for convenience only and do not form a part of this Agreement and 

are not intended to interpret, define, or limit the scope, extent or intent of this 
Agreement or any provision hereof; 

 
 (d) words importing the masculine gender include the feminine or neuter, words in the 

singular include the plural, words importing a corporate entity include individuals, 
and vice versa; 

 
 (e) any accounting term not otherwise defined in this Agreement has the meaning 

assigned to it in accordance with generally accepted accounting principles applicable 
in Canada; 

 
 (f) any reference to a statute includes all regulations made under that statute, and 

includes all amendments made to the statute and the regulations and in force from 
time to time, and any statute or regulation that supplements or replaces that statute or 
regulation; 

 
 (g) any monetary amount referred to in this Agreement is in Canadian funds; 
 
 (h) a reference to a notice, approval, authorization or consent means a written notice, 

approval, authorization or consent. 
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1.3  Schedules - The following are the Schedules delivered concurrently with, and 
incorporated into, this Agreement: 
 
 
 
 SCHEDULE DESCRIPTION 
 
  A Real Estate 
  B Employees 
  C Financial Information 
  D Material Contracts 
 
2.  PURCHASE AND SALE 
 
2.1  Purchase and Sale - At the Closing, and subject to the terms and conditions of this 
Agreement, the Vendors shall sell to the Purchaser and the Purchaser shall purchase from the 
Vendors all, but not less than all, the Shares and the Shareholders’ Loans for the Purchase Price. 
 
2.2  Payment of Purchase Price -Subject to the adjustments provided for in this 
Agreement, the Purchase Price shall be payable by the Purchaser as follows: 
 
 (a) as to the First Deposit of $10,000.00, by the previous payment of such amount to the 

Vendors’ Solicitors; 
 
 (b) as to the Second Deposit of $190,000.00, by payment of such amount to the 

Purchaser’s Solicitors within 24 hours of the Purchaser’s removal of the conditions 
precedent set out in sections 7.1(e) and (f); 

 
 (c) as to the balance of the Purchase Price,  by payment of same to the Vendors’ 

Solicitors on the Closing as per section 8.2(a). 
 
2.3  Investment of Deposit - The Second Deposit will be invested by the Purchaser’s 
Solicitors in an interest-bearing trust account or certificate of deposit, with interest for the account of 
the Purchaser unless the Deposit and interest thereon is paid to the Vendors under section 2.4(a)(ii). 
 
2.4  Application of Deposit - The Deposit will be: 
 
 (a) paid to the Vendors: 
 
  (i) on the Closing on account of the Purchase Price, if the Vendors and the 

Purchaser complete the sale and purchase on the Closing Date, or 
 
  (ii) together with interest on the Deposit, upon the default of the Purchaser, if the 

Purchaser is in default under this Agreement, unless such default is waived by 
the Vendors and the Deposit so paid to the Vendors will be absolutely 
forfeited to the Vendors as liquidated damages as the Vendors’ sole and 
exclusive remedy and this Agreement will terminate forthwith upon such 
payment; or 
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 (b) paid to the Purchaser: 
 
  (i) if the Purchaser terminates this Agreement or if this Agreement is deemed to 

terminate pursuant to section 7.2, or 
 
  (ii) upon the default of the Vendors without prejudice to any other right or 

remedy of the Purchaser, if the Vendors are in default of their obligation to 
complete the sale of the Shares hereunder unless such default is waived in 
writing by the Purchaser or the Purchaser has elected to complete the 
purchase of the Shares without prejudice to any other right or remedy of the 
Purchaser. 

 
2.5  Purchase Price Adjustment - An adjustment shall be made between the parties, as 
of the Closing Date, for real property taxes, insurance, prepaid expenses, Inventory (to be valued at 
the Company’s cost), all accounts owing to or in respect of union employees for salaries, pensions, 
wages, accrued vacation pay, accrued statutory holiday pay, sick pay and all other amounts due to 
such employees, and similar expenses of the Company typically adjusted on the sale/purchase of 
assets and the Purchase Price shall be adjusted accordingly.  The Vendors shall be responsible for all 
liabilities and debts of the Company to and including the day preceding the Closing Date and shall 
receive credit for prepaid expenses usually adjusted on the sale of assets on and after the Closing 
Date.  The Purchaser shall receive all revenues of the Company as and from the Closing Date.    Any 
adjustments not made on the Vendors’ statement of adjustments shall be made directly between the 
parties. 
 
3.  CLOSING 
 
3.1  Closing - The Closing will take place at 10:00 a.m. local time on the Closing Date at 
the offices of the Purchaser’s Solicitor at Suite 100 - 777 West Broadway, Vancouver, British 
Columbia,, or at any other place, date or time as may be mutually agreed by the parties. 
 
4.  VENDORS REPRESENTATIONS AND WARRANTIES 
 
  The Vendors, each jointly and severally represent and warrant to the Purchaser as 
follows and acknowledge that the Purchaser is relying on the representations and warranties of each 
of the Vendors in entering into this Agreement and completing the purchase of the Shares: 
 
4.1  Share Capital 
 
 (aa) Title to Shares - The Vendors are the legal, beneficial and registered owner of the 

Shares and none of them have any agreement, option, right or privilege (whether by 
law, pre-emptive or contractual), present or future, contingent or absolute, or capable 
of becoming an agreement, option, right or privilege: 

 
  (i) to require the Company to issue or allot any further shares in its capital or any 

other security convertible or exchangeable into shares in its capital or to 
convert or exchange any securities into or for shares in the capital of the 
Company; 

 
  (ii) to require the Company to purchase, redeem or otherwise acquire any of the 

issued and outstanding shares in the capital of the Company; or 
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  (iii) to purchase or otherwise acquire any shares in the capital of the Company. 
 
4.2  Corporate Status and Authority 
 
 (a) Corporate Status - The Company and the Bare Trustee are duly incorporated and 

validly existing and in good standing under the laws in force in the Province of 
British Columbia. 

 
 (b) Corporate Authority - The Company has all requisite power, authority and capacity 

to carry on the Business as presently conducted and carried on by it and the Company 
and the Bare Trustee have all requisite power, authority and capacity to own and use 
all of the Business Assets. 

 
 (c) Business Activities - The Company carries on business in the Province of British 

Columbia. The Company does not carry on any business in any other jurisdiction and 
the Company does not carry on any business other than the Business. The Bare 
Trustee has no legal or beneficial ownership of any assets other than the Business 
Assets and has never carried on any business whatsoever. 

 
 (d) Amendments to Memorandum or Articles – Neither the Company nor the Bare 

Trustee have made any amendment to their Memorandum or Articles or Notice of 
Articles, other than those registered at the office of the Registrar of Companies of the 
Province of British Columbia. 

 
 (e) Corporate Records - The corporate records and minute books of the Company and 

the Bare Trustee reflect in all material respects all proceedings of the directors and 
shareholders of the Company and the Bare Trustee and include minutes of all 
meetings of its directors and shareholders, resolutions passed by the directors and 
shareholders, and up-to-date and accurate shareholder, director, allotment and 
transfer registers. 

 
4.3  Assets 
 
 (a) Title to Business Assets – The Bare Trustee owns good and marketable title to all of 

the Business Assets free and clear of all liens, charges and encumbrances except the 
Permitted Encumbrances and those encumbrances to be released by the Vendors on 
the Closing Date as hereinafter provided, the Bare Trustee has no beneficial interest 
in any of the Business Assets and the Company is the beneficial owner of all of the 
Business Assets; 

 
 (b) No Other Assets -  Neither the Bare Trustee nor the Company own, use, possess or 

occupy any asset other than the Business Assets, neither has any interest in any other 
assets or business and neither has, at any time, owned, occupied or had any interest 
whatsoever in any real property other than the Real Estate. 

 
 (c) Taxes - Save for outstanding amounts due by the Company under the Corporation 

Capital Tax Act (and to be paid by the Vendors on the Closing Date), all Taxes, rates, 
assessments, local improvement charges, development cost charges, other subdivision 
charges and costs and other levies which are chargeable against the Real Estate have 



 - 7 - 
been paid in full unless they are not due and payable at or prior to the Closing Date. 

 
 (d) Equipment - the Equipment is all the furniture, computer hardware, computer 

software, equipment, machinery and other tangible property other than the Inventory 
owned or used in the Business. 

 
 (e) Operating Condition of the Equipment - To the best of the Vendors’ knowledge all 

of the Equipment, currently in use in the Business, is in good operating condition and 
in a good state of repair and maintenance, however such Equipment is offered on an 
“as is basis”. 

 
(f) No Outstanding Orders - There are no outstanding work orders relating to any of 

the Business Assets from or required by any police or fire department, sanitation, 
health, environmental or factory authorities or from any other federal, provincial or 
municipal authority or any matters under discussion with any departments or 
authorities relating to work orders and the Company's insurers have not 
recommended or required any improvements or changes to any of the Business 
Assets or charged a greater insurance premium as a result of the condition of any of 
the Business Assets.  

 
4.4  Business Operations 
 
 (a) Operating Authorities - The Company, either in its own name or through the Bare 

Trustee, holds all permits, licences, consents, authorizations, approvals, privileges 
and other concessions required in connection with the Business Assets and the 
Business including, without limitation, the Liquor Licences and they are each in good 
standing without default thereunder. 

 
 (b) Compliance with Laws - The Company and the Bare Trustee are in compliance with 

all laws, statutes, regulations, rules and ordinances applicable to the Company, the 
Bare Trustee, the Business and each of the Business Assets, save for the Final 
Inspections. 

 
4.5  Financial 
 
 (a) Financial Information- The Financial Information is true and correct, has been 

prepared in accordance with generally accepted accounting principles, and presents 
fairly in all material respects the financial information contained therein as at the 
respective dates thereof, and there is nothing omitted from the Financial Information 
that would materially and adversely affect the meaning or interpretation of the 
Financial Information or the condition or results of operations of the Company as 
indicated by the Financial Information as at the respective dates thereof. 

 
 (b) No Material Change – Since __________________[insert date of last financial statement], 

there has been no material adverse change in the nature or condition of any of the 
Business Assets or the Business or the prospects for the Business, financial or 
otherwise, nor has there been any development or threatened or probable 
development which materially and adversely affects any of the Business Assets or the 
Business or the prospects for the Business. In addition, since 
_________________[insert date of last financial statement], the Company has not: 
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  (i) issued any shares or other securities; 
 
  (ii) incurred any indebtedness except current liabilities incurred in the ordinary 

course of the Business, all of which as to their nature and amount are 
consistent with the Business as previously carried on; 

 
  (iii) discharged or satisfied any lien, charge or encumbrance or paid any 

indebtedness except for current liabilities incurred in the ordinary course of 
the Business and except for regularly scheduled payments of term debt and 
lease payments; 

 
  (iv) declared, paid, authorized or made any dividend payment or distribution of 

any kind or nature to its shareholders in their capacity as such or redeemed or 
purchased or otherwise acquired any of its capital or agreed to do so; 

 
  (v) subjected any of the Business Assets to a lien, charge or encumbrance; 
 
  (vi) sold or transferred any assets of the Company or cancelled or released any 

debts or claims, except, in each case, in the ordinary course of the Business; 
 
  (vii) waived any rights of substantial value; 
 
  (viii) entered into any transaction or into any contracts or agreements or 

modifications or cancellations thereof other than in the ordinary course of the 
Business; 

 
  (ix) made or authorized any payment to officers, directors or employees of the 

Company in their capacity as such except in the ordinary course of the 
Business and at rates of salary, bonus or other remuneration consistent with 
remuneration of previous years; 

 
  (x) used any funds other than in the ordinary course of the Business as 

theretofore carried on; 
 
  (xi) made any capital expenditures or capital expenditure commitments or entered 

into any lease; or 
 
  (xii) made any sales other than at normal prices and on normal terms in the 

ordinary course of business. 
 
 (c) Books and Records - The books and records of the Company set out and disclose 

fairly and accurately in all material respects the financial position of the Company. 
 
 (d) Guarantees -  Neither the Company nor the Bare Trustee have guaranteed or 

indemnified, or agreed to guarantee or indemnify or agreed to any other like 
commitment in respect of any indebtedness, liability or other obligation of any 
person. 

 
 (e) Shareholder Indebtedness - Save for the Shareholders’ Loans, the Company is not 
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indebted either absolutely or contingently, and is not a party to any agreement or 
understanding in respect of which indebtedness may arise, to any of the Vendors. 

 
4.6  Tax Matters 
 
 (a) Tax Status - The Company and the Bare Trustee are now and have since their 

incorporation each been a “Canadian-controlled private corporation” within the 
meaning of the Income Tax Act (Canada). 

 
 (b) Filings - The Company has duly and timely filed all returns, elections, designations 

and other filings required to be filed by it with any taxation authority and all such 
returns, elections and designations are true and correct and disclose all liabilities for 
Taxes for the periods covered thereby. The Bare Trustee has no obligation to file any 
eturns, elections, designations and other filings with any taxation authority. 

 
 (c) Payment - The Company has paid in full all Taxes and other government charges, 

rates, assessments, levies, duties, contributions and fees required to be paid by the 
Company. 

 
 (d) Extensions - There are no agreements, waivers or other arrangements providing for 

an extension of time for the issuance of any assessment or reassessment of any Taxes. 
 
 (e) Audits - Any deficiencies proposed as a result of any governmental audits of any tax 

returns of the Company have been paid or settled, and there are no present disputes as 
to any Taxes payable by the Company. There is no audit, investigation, or proceeding 
pending or threatened against the Company or the Bare Trustee by any governmental 
agency, including, without limitation, Revenue Canada, in connection with its Taxes 
nor is there any reasonable basis for any audit, investigation or proceeding. 

 
 (f) Taxes Not Yet Due - The Company has not incurred any Taxes other than in the 

ordinary course of business. The Company has made or will make before Closing 
adequate provision for the payment in full of any and all Taxes not yet due for any 
and all periods up to and including the Closing Date. 

 
 (g) No Unpaid Amounts - There are no amounts outstanding and unpaid for which the 

Company has previously claimed a deduction under the Income Tax Act (Canada). 
 
 (h) GST - With respect to GST: 
 
  (i) the Company is registered for GST purposes under the Excise Tax Act 

(Canada), Part IX; 
 
  (ii) the Company does not have any deferred obligation or liability under any 

section of the Excise Tax Act (Canada); 
 
  (iii) as of the date of execution hereof, all GST required to be collected by the 

Company has been collected and all GST amounts required to be remitted to 
the Receiver General for Canada have been remitted; 

 
  (iv) the Company's reporting period for purposes of GST is quarterly and all GST 
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returns and reports of the Company required by law to be filed prior to the 
date of this Agreement have been filed and are true, complete and correct; 

 
 (i) Deductions/Remittances - The Company has withheld and remitted all amounts and 

paid all employer contributions required to be withheld or paid by the Company 
(including, without limitation, income tax, workers' compensation payments, Canada 
Pension Plan contributions, Unemployment Insurance premiums, benefit plan 
premiums and pension plan contributions) and has paid those amounts, including any 
penalties or interest due, to the appropriate authority on a timely basis and in the form 
required under the appropriate legislation. 

  
 (j) Vendors’ Residence -  the Vendors are not a non-resident of Canada for the purposes 

of the Income Tax Act (Canada). 
 
4.7  Employee Matters 
 
 (a) List of Employees - The name of each union employee of the Company as at the date 

of execution of this Agreement, the duration of the employment of each employee 
with the Company and the remuneration and benefit obligations of the Company in 
respect of each employee, is set out in Schedule B. 

 
 (b) Employment Contracts - Except as set forth in Schedule B, the Company is not a 

party to any oral or written employment contract, consulting contract, management 
contract, labour services contract or similar agreement for the services of an 
individual or any number of individuals which cannot be terminated prior to the 
Closing Date. 

 
 (c) Union Contracts - There is a collective agreement with the Hotel Restaurant 

Culinary and Bartenders Union currently in force with the Company and there are no 
other collective agreements to which the Company is a party. 

 
 (d) Benefit Plans - There are no benefit, bonus, pension, retirement income, profit-

sharing, group-RRSP, incentive, termination, severance, dental, medical, disability, 
health or other plan, program, policy or other arrangement for the benefit or 
advantage of the employees of the Company other than those described in Schedule B 
hereto. 

 
 (e) Labour Disputes - There are no pending or threatened work stoppages or labour 

disputes, charges of unfair labour practice or charges of violation of individual or 
collective rights or any pending or threatened complaints of violations under any 
employment related statute, including, without limitation, the Labour Relations Code, 
Employment Standards Act, Human Rights Act and Workers' Compensation Act by 
any present or former employee of the Company and the Company has not received 
notice of any threatened or actual charges or complaints. 

 
 (f) Employer Associations - The Company is not a member of any employer, 

management, industry or other trade or business association under which the 
Company could be required to negotiate collectively on terms and conditions of 
employment for employees as part of an employee group or contribute to any 
employee benefit fund. 
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 (g) Default - The Company is not in breach of or in default under any of the terms of the 

union contracts with the Hotel Restaurant Culinary and Bartenders Union. 
 
4.8  Litigation and Claims 
 
 (a) Adverse Proceedings - There are no claims, actions, suits, judgments, investigations 

or proceedings outstanding or pending or threatened against or affecting the 
Company or the Bare Trustee, at law or in equity or before or by any court or federal, 
provincial, state, municipal or other governmental authority, department, 
commission, board, tribunal, bureau or agency and neither the Company nor the Bare 
Trustee have received notice of and is not a party to or threatened with any litigation.  

 
 (b) Compliance Directives - There are no outstanding compliance directives or work 

orders relating to any of the Business Assets or the Business from any police, fire 
department, sanitation or health authorities, environmental agencies, or from any 
other federal, provincial or municipal authority, department or agency, nor does the 
Company, the Bare Trustee, or any of the Vendors have notice that there are any 
matters under consideration by any authorities relating to the Company. 

 
 (c) No Seizure - There is no appropriation, expropriation or seizure of any of the 

Business Assets that is pending or which, to the knowledge of any of the Vendors, 
has been threatened against the Company. 

 
4.9  Contracts and Commitments 
 
 (a) Contracts - There are no agreements, contracts, warranties, agreements, leases, 

licenses or other commitments, instruments or dealings, whether written or oral, to 
which the Company is a party, by which the Company is bound or under which the 
Company is entitled to any benefits, other than the Material Contracts. 

 
 (b) Material Contracts - The Company is not in breach or default of any of the terms of 

the Material Contracts, and to the best of the Vendors' knowledge there is not, and 
there has never been, any breach or default of any of the terms of the Material 
Contracts by any party thereto and no state of facts exists which, either immediately 
or after notice or lapse of time or both, would constitute a breach or default of any of 
the terms of the Material Contracts. 

 
5.  COVENANTS 
 
5.1  Access to the Company - Forthwith upon the execution of this Agreement and the 
payment of the Deposit, the Vendors shall cause the Company to afford to the Purchaser and its 
authorized representatives reasonable access, at times to be agreed upon by the Purchaser and the 
Vendors, to the hotel with any appraisers required for financing or with the Purchaser’s contractors 
and/or architect. The Vendors will, at mutually agreeable times provide the Purchaser and its 
representatives access to the books and records of the Company and the Business.  At the request of 
the Purchaser, the Vendors shall cause the Company to execute any consents, authorizations and 
directions as may be necessary to obtain full access to all files and records relating to any of the 
Business, any of the Business Assets or the Company maintained by governmental or other public 
authorities in all appropriate jurisdictions. 
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5.2  Maintain Insurance - Between the date of execution of this Agreement and the 
Closing, the Vendors shall cause the Company to maintain insurance coverage of the scope and in 
the amounts presently held by the Company. 
 
5.3  Conduct Business in the Ordinary Course - Between the date of execution of this 
Agreement and the Closing Date, the Vendors shall do the following: 
 
 (a) cause the Company to conduct the Business diligently and only in the ordinary course 

and in a manner consistent with past practice; 
 
 (b) preserve and maintain the goodwill of the Company, all of the Business Assets and 

the Business; 
 
 (c) not permit the Company to change its accounting practices, procedures or methods; 
 
 (d) not permit the Company to enter into any contract or commitment; 
 
 (e) not permit the Company to incur any material capital expenditures; 
 
 (f) not permit the Company or the Bare Trustee to issue any shares in its capital or other 

securities other than to effect the transactions contemplated by this Agreement; 
 
 (g) not permit the Company to amend or vary or agree to amend or vary any of the terms 

of the permits, licenses, consents, authorizations, approvals, privileges and other 
concessions held by the Company except in the ordinary course of business or with 
the consent of the Purchaser; 

 
 (h) not permit the Company to declare or pay any dividends or other distributions on any 

class or kind of its shares; 
 
 (i) not permit the Company or the Bare Trustee to repurchase or redeem any of its shares 

or reduce its capital in any way; 
 
 (j) not make any material change to the compensation paid to either of the Vendors or 

any employee or pay or agree to pay any bonus to or enter into any agreement with 
any salaried employee, officer or director of the Company which would affect either 
the payment or the period of notice to which they would be entitled in the event of 
termination. 

 
5.4  Payment of Taxes and Other Amounts - The Vendors shall, as soon as reasonably 
possible after the Closing Date, at their own expense, file all tax returns required to be filed by the 
Company pursuant to the Income Tax Act for all periods up to the Closing Date and shall pay all 
taxes, assessments, charges, penalties and interest payable by the Company by reason of any 
applicable legislation and without limiting the generality of the foregoing pursuant to the Income Tax 
Act of Canada, the Corporation Capital Tax Act of British Columbia, the Workers’ Compensation 
Act of British Columbia, the Hotel Tax Act of British Columbia, amounts owing under the Excise Tax 
Act in respect of GST, the Employment Standards Act and will provide the Purchaser with written 
evidence of such compliance as of the Closing Date within 120 days of the Closing Date. 
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5.5  Liquor Control Board Approval - The Vendors shall provide reasonable assistance 
to the Purchaser, at the cost of the Purchaser, to cause the Liquor Control and Licensing Board of the 
Province of British Columbia to consent to the transfer of the Shares from the Vendors to the 
Purchaser. 
 
5.6  Payment of Liabilities - The Vendors will pay on or before the Closing Date all 
taxes and liabilities, contingent or otherwise, owing by the Company as of the Closing Date and shall 
indemnify and hold the Company and the Purchaser harmless therefrom. 
 
5.7  Environment Assessment – The Vendors will, on or before May 1, 2008, provide to 
the Purchaser, a copy of a Phase One Environmental Assessment, conducted by an Environmental 
Consulting firm, acceptable to the Purchaser, acting reasonably, which indicates that there are no 
Hazardous Materials located on or in the Real Estate. 
 
5.8  Discharge of Encumbrances - The Vendors shall, on or before Closing or within a 
reasonable time thereafter discharge and release all encumbrances other than the Permitted 
Encumbrances and all charges against the Company filed under the Personal Property Security Act 
which do not relate to charges or agreements which the Purchaser has agreed to assume in this 
Agreement.  
 
5.9  Termination of Employees – The Vendors shall cause the Company to terminate all 
non-union employees of the Company as of the Closing Date and it shall cause the Company to pay 
all severance pay, both pursuant to the Employment Standards Act and the common law, all holiday 
pay, all sick pay and any other amounts due to such employees as of the Closing Date. The Vendors 
will provide the Purchaser with all records of the payments made to the non-union employees in 
connection with their termination. 
 
6.  NON-MERGER 
 
6.1  Vendors - The representations, warranties, covenants and agreements of the Vendors 
contained herein and those contained in the documents and instruments delivered pursuant to this 
Agreement will be true at and as of the Closing as though made at the Closing and shall survive the 
Closing, and notwithstanding the completion of the transactions herein contemplated, the waiver of 
any condition contained herein (unless the waiver expressly releases the Vendors from liability for 
the representation, warranty, covenant or agreement), or any investigation by the Purchaser, the 
representations, warranties, covenants and agreements shall remain in full force and effect. 
 
6.2  Purchaser - The representations, warranties, covenants and agreements of the 
Purchaser contained herein and those contained in the documents and instruments delivered pursuant 
to this Agreement will be true at and as of the Closing as though made at the Closing and shall 
survive the Closing, and notwithstanding the completion of the transactions herein contemplated, the 
waiver of any condition contained herein (unless the waiver expressly releases the Purchaser from 
liability for the representation, warranty, covenant or agreement), or any investigation by the 
Vendors, the representations, warranties, covenants and agreements shall remain in full force and 
effect. 
 
7.  CONDITIONS PRECEDENT 
 
7.1  Conditions of Closing in Favour of the Purchaser - The obligation of the 
Purchaser to complete the purchase of the Shares is subject to the fulfillment of each of the following 
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conditions at the times stipulated, which conditions are for the exclusive benefit of the Purchaser: 
 
 (a) Representations and Warranties - the representations and warranties of the 

Vendors contained in this Agreement will be true and correct at and as of the Closing 
with the same force and effect as if those representations and warranties were made at 
and as of the Closing; 

 
 (b) Covenants - all of the covenants, agreements and obligations hereunder on the part 

of the Vendors to be performed or complied with at or prior to the Closing, including 
the Vendors' obligation to deliver the documents and instruments herein provided for, 
will have been performed and complied with as at the Closing in all material respects; 

 
 (c) Damage - no substantial damage to any of the Business Assets will have occurred 

from the date of execution of this Agreement to the time of Closing except to the 
extent the same has been fully repaired to the satisfaction of the Purchaser as at the 
time of Closing; 

 
 (d) Injunctions, etc. - on the Closing Date, no action or proceeding at law or in equity 

will be pending, threatened or instituted by any person and no injunction or 
restraining order will be in effect enjoining, restraining or prohibiting: 

 
  (i) the transactions hereby contemplated; or 
 
  (ii) the right of the Company to carry on the Business in the normal course. 
 
 (e) Inspection - the Purchaser will, on or before 4:00 p.m. on March 15, 2005 conducted 

such inspections and surveys of the Business Assets as it deems necessary and such 
inspections and surveys are satisfactory to the Purchaser. 

 
 (f) Financial Review - the Purchaser and its accountants will, on or before 4:00 p.m. on 

May 1, 2008, have reviewed the Financial Information and such other financial 
records and Material Contracts of the Company as are deemed necessary and have 
approved the financial condition of the Company. 

 
7.2  Failure to Fulfill Conditions - The conditions set forth in section 7.1 are for the 
exclusive benefit of the Purchaser. If any of the conditions contained in section 7.1 are not performed 
or fulfilled at or prior to the times stipulated in section 7.1, then the Purchaser may, by notice to the 
Vendors, terminate this Agreement, and the Purchaser shall be released from all obligations under 
this Agreement and, unless the Purchaser can show that the condition or conditions for the non-
performance of which the Purchaser has terminated the Agreement are reasonably capable of being 
performed or caused to be performed by the Vendors, subject to the exception set out below, the 
Vendors shall also be released from all obligations under this Agreement. Termination by the 
Purchaser pursuant to this section 7.2 shall be without prejudice to the right of the Purchaser to 
recover damages for any misrepresentation, breach of warranty or non-fulfilment of any covenant or 
agreement on the part of the Vendors or any of them that arose prior to the termination. Alternatively, 
the Purchaser may elect to waive compliance with any condition in whole or in part on terms as may 
be agreed upon without prejudice to any of its rights of termination in the event of non-performance 
of any other condition, obligation or covenant in this Agreement.  The Vendors acknowledge receipt 
of Ten Dollars ($10.00) and other good and valuable consideration for not revoking their acceptance 
of the Purchaser's Offer herein contained while this Agreement remains subject to the conditions 
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contained in Paragraph 7.1 (e) and (f). 
 
7.3  Conditions of Closing in Favour of the Vendors - The obligation of the Vendors to 
complete the sale of the Shares is subject to the fulfillment by the Purchaser of each of the following 
conditions at the times stipulated, which conditions are for the exclusive benefit of the Vendors: 
 
 (a) Representations and Warranties - The representations and warranties of the 

Purchaser contained in this Agreement will be true and correct at and as of the 
Closing with the same force and effect as if those representations and warranties were 
made at and as of the Closing. 

 
 (b) Covenants - All covenants, agreements and obligations hereunder on the part of the 

Purchaser to be performed or complied with at or prior to the Closing, including the 
Purchaser's obligations to deliver the documents and instruments herein provided for, 
will have been performed and complied with as at the Closing in all material respects. 

 
 (c) Injunctions, etc. - On the Closing Date, no action or proceeding at law or in equity 

will be pending, threatened or instituted by any person and no injunction or 
restraining order of a court or administrative tribunal of competent jurisdiction will be 
in effect enjoining, restraining or prohibiting the transactions contemplated hereby. 

 
Failure to Fulfill Conditions - The conditions set forth in section 7.3 are for the exclusive benefit of 
the Vendors. If any of the conditions contained in section 7.3 are not performed or fulfilled by the 
times stipulated in section 7.3, then the Vendors may, by notice to the Purchaser, terminate this 
Agreement and, the Vendors shall be released from all obligations under this Agreement and, unless 
the Vendors can show that the condition or conditions for the non-performance of which the Vendors 
have terminated this Agreement are reasonably capable of being performed or caused to be 
performed by the Purchaser, subject to the exception set out below, the Purchaser shall also be 
released from all obligations under this Agreement. Termination by the Vendors pursuant to this 
section 7.4 will be without prejudice to the right of the Vendors to recover damages for any 
misrepresentation, breach of warranty or non-fulfillment of any covenant or agreement on the part of 
the Purchaser that arose prior to the termination. Alternatively, the Vendors may waive compliance 
with any term, covenant or condition in whole or in part on terms as may be agreed upon without 
prejudice to any of its rights of termination in the event of non-performance of any other condition, 
obligation or covenant in this Agreement.  
 
8.  TRANSACTIONS AT THE CLOSING 
 
8.1  Delivery of Documents by the Vendors - At the Closing, the Vendors shall execute 
and deliver or cause to be executed and delivered the following: 
 
 (a) share certificates representing the Shares registered in the name of the Vendors, duly 

endorsed for transfer to the Purchaser; 
 
 (b) certified copy of a resolution of the directors of the Company authorizing the transfer 

of the Shares, the registration of the Shares in the name of the Purchaser and the 
issuance of a new share certificate representing the Shares registered in the name of 
the Purchaser; 

 
 (c) a duly issued share certificate representing the Shares registered in the name of the 
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Purchaser; 

 
 (d) resignations of the directors and officers of the Company; 
 
 (e) the Releases; 
 
 (f) all corporate records and books of account of the Company including, without 

limiting the generality of the foregoing, minute books, share register books and share 
certificate books; 

 
 (g) the corporate seal of the Company (if any); 
 
 (h) a certificate signed by each of the Vendors confirming that all representations and 

warranties of the Vendors contained in this Agreement are true and correct and all 
terms, covenants and conditions have been complied with or performed, at and as of 
the Closing; 

 
 (i) an opinion of the Vendors’ Solicitors dated the Closing Date to the effect that: 
 
  (i) the Company is duly organized, validly existing and in good standing under 

the laws of the Province of British Columbia with respect to the filing of 
annual returns; 

 
  (ii) the Company has the corporate power to own the assets now owned by it; 
 
  (iii) to his knowledge, the Shares are duly authorized and validly issued; 
 
  (iv) based on knowledge and belief, such solicitors know of no claims, judgments, 

actions, suits, litigation, proceedings or investigations, actual, pending or 
threatened, against the Company; 

  
 (j) an assignment of the Shareholders’ Loans signed by each of the Vendors; 
 
 (k) a letter of undertaking from the Vendors’ Solicitor, upon terms reasonably acceptable 

to the Purchaser’s Solicitor, wherein the Vendors’ Solicitor undertake to utilize as 
much of the portion of the Purchase Price paid to him pursuant to section 8.2(a) as 
may be required to pay off and discharge all encumbrances other than the Permitted 
Encumbrances, on the Closing Date and to release all charges against the Company 
under the Personal Property Security Act which do not relate to charges the Purchaser 
has agreed to assume elsewhere in this Agreement; 

 
 (l) the Lease signed by the tenant; and 
 
 (m) all other documents or instruments as may reasonably be required by the Purchaser to 

give effect to the transaction contemplated by this Agreement. 
 
8.2  Delivery of Documents by the Purchaser - At the Closing, the Purchaser shall 
execute and deliver or cause to be executed and delivered the following: 
 
 (a) a certified cheque or solicitor’s trust cheque in the amounts referred to in sections 
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2.2(d), (e) and (f) and (d) and 2.3; 

 
 (b) certified copy of a resolution of the directors of the Company authorizing the 

Company to purchase the Shares and Shareholders’ Loans upon the terms contained 
herein.  

  
8.3  Closing Procedure - All documents and instruments to be delivered and all 
transactions at the Closing shall be deemed to take place simultaneously. No transaction will be 
deemed to have been completed and no document or instrument will be deemed to have been 
delivered until all transactions are otherwise completed and all documents and instruments delivered. 
Tender of any document or instrument may be made upon either of the Vendors or the Purchaser or 
upon the Vendor’s Solicitors or the Purchaser's Solicitors. 
 
9.  POST-CLOSING AGREEMENTS 
 
9.1  Indemnification by Vendors - Each of the Vendor jointly and severally covenants 
and agrees with the Purchaser to defend, indemnify and save harmless the Purchaser and the 
Company from and against: 
 
 (a) any and all losses, claims, damages (including interest, penalties, fines and monetary 

sanctions), liabilities and costs incurred or suffered by the Purchaser or the Company 
by reason of, resulting from, in connection with, or arising in any manner whatsoever 
out of the breach of any warranty or covenant or the inaccuracy of any representation 
of the Vendors contained or referred to in this Agreement or in any agreement, 
instrument or document delivered by or on behalf of the Vendors in connection 
therewith; 

 
 (b) any and all payments (including, without limitation, the payment of any Taxes, 

interest or penalties), losses, claims, damages and costs arising from any assessment 
or re-assessment by a taxing authority of any tax return of the Company relating to a 
period ending on or prior to the Closing Date, or arising from any requirement of any 
taxing authority for the Bare Trustee to file any tax return or pay any tax; and 

 
 (c) any and all payments made on account of liabilities of the Company, including 

contingent or unascertained liabilities, arising or incurred in respect of the operations 
of the Company on or before the Closing Date. 

 
For the purposes of this section 9.1, “costs” includes lawyers (on a solicitor and his own client basis) 
and accountants’ fees and expenses, court costs and all other out-of-pocket expenses, provided that 
the costs are reasonable. 
 
9.2  Limitation - The representations and warranties of the Vendors contained in sections 
4.1 to 4.9 inclusive of this Agreement shall survive the Closing and, notwithstanding the Closing and 
any investigation by or on behalf of the Purchaser with respect thereto, shall continue in full force 
and effect for the benefit of the Purchaser for a period of five years after the Closing. 
 
9.3  Accounts Receivable - All accounts receivable of the Company as at the Closing 
Date will be assigned to the Vendors on the Closing Date at their book value. 
 
9.3  Indemnified Claim - The Purchaser shall notify the Vendors of any matter for which 
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the Vendors may be liable under section 9.1 and the Vendors shall have the right to participate in any 
negotiations relative thereto.  The Vendors, or any of them, may, at their sole expense, dispute and 
contest in the name of the Company, any matter or reassessment for which the Vendors may be liable 
under section 9.1.  The Purchaser will fully cooperate with the Vendors and their counsel in any 
proceedings and with respect to any such matters.  The Vendors shall not settle any such matter 
without the prior written consent of the Purchaser not to be unreasonably withheld. 
 
9.4  Indemnity - Purchaser - The Purchaser agrees to indemnify and hold the Vendors 
harmless in respect of any matter or liability of the Company on and after the Closing Date save and 
except to the extent that the Vendors are otherwise liable for same pursuant to this Agreement. 
 
10.  GENERAL MATTERS 
 
10.1  Time - Time is of the essence of this Agreement. 
 
10.2  Further Assurances - The parties shall execute and deliver all further documents 
and instruments and do all acts and things as may be reasonably necessary or requisite to carry out 
the full intent and meaning of this Agreement and to effect the transactions contemplated by this 
Agreement. 
 
10.3  Successors and Assigns - This Agreement shall enure to the benefit of and be 
binding upon the parties hereto and each of the Vendors' respective heirs, executors, administrators, 
personal representatives, successors and permitted assigns and the Purchaser's successors and 
permitted assigns.  The Purchaser may assign the benefit of this Agreement as it shall determine but 
will remain liable at all times for the performance of the covenants and obligations of the Purchaser 
hereunder. 
 
10.4  Counterparts - This Agreement may be executed in any number of counterparts, 
each of which shall be deemed to be an original and all of which together shall constitute one and the 
same instrument. 
 
10.5  Notices - Any notice or payment required or permitted to be given under this 
Agreement will be validly given only if it is in writing and delivered or sent by courier, to the 
addresses set forth on page one of this Agreement or to any other address as any party may specify 
by notice in writing to the other. Any notice delivered before 4:00 p.m. Pacific time on a business 
day will be deemed conclusively to have been effectively given on the date notice was delivered and 
otherwise will be deemed to have been delivered on the next following business day. 
 
10.6  Governing Law - This Agreement shall be governed by and construed in accordance 
with the laws of British Columbia and the parties hereby attorn to the jurisdiction, but not the 
exclusive jurisdiction, of the Supreme Court of British Columbia sitting in Vancouver. 
 
10.7  No Press Release - From the date hereof until the Closing Date, no press release, 
public announcement, confirmation or other disclosure of information regarding the Business, any of 
the Business Assets, this Agreement or the transactions contemplated hereby shall be made by any 
party without the prior consent of the other parties. 
 
10.8  Entire Agreement - The provisions of this Agreement constitute the entire 
agreement between the parties with respect to the subject matter hereof and supersede all previous 
communications, representations, and agreements, whether oral or written, between the parties with 
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respect to the subject matter hereof, there being no representations, warranties, terms, conditions, 
undertakings, or collateral agreements (express, implied, or statutory), between the parties other than 
as expressly set forth or referred to in this Agreement. 
 
10.9  Amendments - No alteration, amendment, change, or addition to this Agreement 
shall be binding upon the parties unless it is in writing and signed by the parties. 
 
10.10  Expenses - Each party to this Agreement shall be responsible for all of his, her or its 
own expenses, legal and other professional fees, disbursements, and all other costs incurred in 
connection with the negotiation, preparation, execution, and delivery of this Agreement and all 
documents and instruments relating hereto and the completion of the transactions contemplated 
hereby.  Any commission due to the Agent in respect of this transaction is payable by the Vendors. 
 
10.11  Assignment - The Purchaser shall be at liberty to assign his interest in this 
Agreement to such party or parties as he may determine but will remain at all times fully liable for 
the performance of the covenants and obligations of the Purchaser hereunder. 
 
IN WITNESS WHEREOF the parties have caused this Agreement to be executed and delivered on 
the day and year first above written. 
 
 
Good Investments Ltd.     ) 
by its duly authorized signatory:   ) 
      ) 
      ) 
      ) 
      ) 
Authorized Signatory    ) 
 

SIGNED, SEALED AND DELIVERED 
by Bob Leprechaun in the presence of: 
 
  
Witness 

) 
) 
)   
)    Bob Leprechaun 

 
 
 
 

SIGNED, SEALED AND DELIVERED 
by May Leprechaun in the presence of: 
 
  
Witness 

) 
) 
)   
)       May Leprechaun 
) 

 
[insert signatures of all additional vendors] 


