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NO. Court Fite No. VLC-S-S-248901
VANCOUVER REGISTRY

Vancouver

20-Dec-24

IN THE SUPREME COURT OF BRITISH COLUMBIA

MICHAEL LARES
PETITIONER

PETER VAN DER HEYDEN and FLYING “L” RANCH LTD.
RESPONDENTS

AFFIDAVIT

I, Michael Lares, rancher, ¢/o McQuarrie Hunter LLP, Suite 100, 13450 102™ Avenue,
Surrey, British Columbia, AFFIRM THAT:

1. I am the petitioner in this malter and, as such, have personal knowledge of the facts and
matters hereinafler deposed fo.

Background

2. i am a rancher, and the co-director and 50% shareholder of the Flying “L" Ranch Ltd.,
which | will refer to as the “Company”. Attached as Exhibit “A" is a true copy of a company
search for the Company obtained by my lawyer's office. The Company is in the business of
raising, breeding, and selling horses and protecling and caring for local wild horse herds,

3 ! immigrated to Canada from the United States in 2011 with my wife Nicole and our two
children, Lara and Dytan. | signed a lease agreement with an option to purchase with Don and
Zelda Beck and Harvey and Cindy Molt for two connecled properties; the first is located st 8554
Nemiah Valiey Road, Nemiah Valley, British Columbia, which | will refer to as the "160 Acres”,
and Williams Lake Rural — 20126.000, which | will refer to as the “80 Acres”.
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4. The 160 Acres and the 80 Acres together make up one 240-acre property, which | will
refer ta as the "Ranch Land™. The 80 Acres is landiccked, and the only way lo access it is through
the 160 Acres.

5. } have either personally or through the Company been operating a horse ranch on the
Ranch Land from approximately July 2011 o today. in the fall of 2018, my option to purchase the
Ranch Land in the fease was set to expire in the next year or so.

6. Around that time, a real eslate agent emailed me asking if they could show the Ranch
Land to an interested buyer. 1 explained to the real estate agent that | was not interested in
paricipating in a sale of the Ranch Land, but they were welcome o show the Ranch Land to this
interested buyer.

7. Soon afier, the real estate agent and the interested buyer came to the Ranch Land. The
interested buyer's name was Peter van der Heyden, whom | will refer to as “Peter”. Around the
time of this meeting, the real estate agent gave me Peter's email address. Peter and | kept in
touch by email and telephone after this initial meeting.

8. By April 2019, | had decided to become business pariners with Peler and incorporate the
Company. Peter and | discussed that we would both be co-directors and 50% shareholders of the
Company. | had looked into olher options for financing, but Peter gave me a good pitch and told
me that he loved the area.

g9, Peter and | discussed that Peter would provide me wilh a 25% down payment of
§117,250.00 US, which the Company would use for the option to purchase the Ranch Land. Peter
and | discussed thal | would be responsible for the Company's day-to-day operations and
finances, whereas Peler would be a silent investor. Based on these discussions, | decided to
proceed with Peter.

10.  Peter communicated to me that he was not interested in being a part of the Company's
day-to-day operations. He told me that he was primarily interested in building a cabin on the
Ranch Land. As part of our agreement, | signed a memorandum of understanding dated April 29,
2018, a true copy of which | have attached as Exhibil “B”. | did not receive a signed copy from
Peter, but he told me he signed it.

i1 | aranged to incorporate the Company on June 3, 2019. Attached and marked collectively
as Exhibit “C” is a true copy of the Company's certificate of incorporation, notice of articles,
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incorporation agreement, and arlicles. The Company purchased the Ranch Land from Don and
Zelda Beck and Harvey and Cindy Molt on approximately June 28, 2019,

12. From that time, | have run the Company's day-lo-day business operations, such as
managing and caring for up to 36 horses, training and breeding horses, growing and harvesting
bay, and providing medical care for the local community's horses. | have done essentially the
same ranching | did before we crealed the Company.

13.  In addition to ranching, the Company’s business also includes content creation on social
media platforms. | have also managed the Company's finances. i discussed any major upcoming
purchases or axpenses for the Company with Peter before | made them. Whenaver Peter asked
for any corporate or financial documents for the Company, | provided him with the corporate or
financial documents 1 had.

14, In early 2022, Peter became more inlerested in the Company's finances, and he began
demanding that | answer numerous questions about the various expenses of the Company, which
| did. | found Peter's demands odd, as Peler did not seem very interested in the Company's
finances in the pasl. Previously, Peter would occasionally ask me for financial or corporate
documents for the Company, which | would provide him. Then, | would not hear from Peter for a
while.

15.  Around that lime in early 2022, Peter also told me that he wanted the 80 Acres transferred
to him, or words to that affect. Peter had previously told me in or around the Summer of 2020 that
he wanted to build his cabin on the 80 Acres.

16. 1 had previously explained to Peler that the 80 Acres are an important part of the Company,
as we use that land to grow a lot of hay, forage for the horses, and draw the watsr used lo support
the Company’s dally operations. As a result of thesa previous conversations, on approximately
September 3, 2022, Peter and ) signed an agreement.

17.  That agreement granted the Company the right of first refusal In any polential future sale
of the B0 Acres and allowed the Company to use the 80 Acres for ranching purposes. | will refer
to this agreement as the “First Refusal Agreement”. Attached and marked as Exhibil "D" is a
true copy of the First Refusal Agreemeni.

18.  Soon after we signed the First Refusal Agreement, the Company transferred the 80 Acres
to Peter. At the time, | believed this transfer would be a show of good faith and support for what |
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thought was a good business relationship between me and Peter. Peter had invested a substantial
amount of money into the Company. | had invested a substanlial amount of labour, time and
mongy into the Company and the Ranch Land.

18.  We completed the transfer of the 80 Acres on approximately September 7, 2022. | agreed
to the transfer for Peter's payment of a nominal amount to the Company for the 80 Acres. Attached
and marked as Exhibit “E” is a true copy of the form A transfer document for transfeming the 80
Acres from the Company to Peter obtained by my lawyer’s office.

Breakdown of Trust and the First Fajled Buyout

20.  In August 2023, Peler calied me and told me that he felt | had not been open with him
about my financial management of the Company and had not been forthright with him about some
of the Company expenses. He told me he could no longer trust me, and we couldn't do business
together anymore, or words to that effect.

21, During that call, | explained to Peter that | disagreed with his thinking and the suggestion
that | had not been forthright with him. | told Peter in that call that | could likewise no longer trust
him, or words to thal effect. In that call, Peter and | also discussed who would buy the other out,
as it seemed apparent lo me that we could no longer trust each other. | explained to Peter that
the Ranch Land had been my family home since 201 1. and | operated the Company, so | ought
1o purchase his shares and the 80 Acres. During that call, | offered to buy, and Peter told me he
would sefl, his shares in the Company and the 80 Acres.

22.  These negotiations led to Peter and | signing a memorandum of understanding dated
March 7, 2024, which | will refer to as the “2024 MOU". Attached as Exhibit “F" Is a true copy of
this MOU. | agreed to pay Peter $2 million for his 100 shares in the company and for the 80 Acres
to go back to the Company. Ultimately, however, Peter and | could not agree upon the terms of a
master purchase agreement, and our negoliations ceased. From my perspective, that happened
because Peler stopped engaging in negotiations.

23.  Around the fall of 2023, | began seeing various posts, comments, live streams and reels
on Instagram and other social media platforms that said negative things about me and the
Company by some individuals. | will refer to these individuals collectively as the "Third Parties.”
Many of the Third Parties are ex-employees or ex-business associates of the Company.

240045-#5981 540.1



-5.

24,  These negative posis concemed me, so | retained McQuarrie Hunter LLP on behalf of
myself and the Company to respond to these Third Parties. At the time, | expected my buy-out of
Peter to be completed soon. In February 2024, my lawyer prepared several cease-and-desist
letters. Attached as Exhibit “G” is a true copy of one of the cease-and-desist letters my lawyer's
office forwarded me.

25.  After my iawyer prepared these cease and desist letters, | sent some of these letters to a
few of the Third Parlies through instagram. Afterwards, | noticed that many of these Third Parties
had removed the negative posts they had made and temporarily stopped posting hew ones.

The Second Buyout

26. I received a letter in approximalely late May 2024 from Peter's lawyer dated May 27, 2024,
in which he demanded the Company’s accounling and comporate records since its incorporation.
I have attached a true copy of that letter as Exhibit “H™. | did not produce those records at the
time because | either did not have what he requested or had already given what 1 did have to
Peter.

27 My lawyer's office forwarded me a letter addressed to Peter's lawyer dated June 25, 2024
This letter proposed to schedule a directors meeting for the Company to resolve the conflict
between Peter and ma through a buyout of Peter's shares in the Company and the B0 Acres.
Attached as Exhibit “I" is a trua copy of this letter and the attached draft resolution.

28.  Inapproximately June 2024, | noticed the Third Parties again began making various posts,
comments, live streams and reels on Instagram and other social media platforms again saying
negalive things about me and the Company. On June 30, 2024, | watched a live stream by two of
the Third Parties. in this live stream, one of the Third Parties made a stalement which can be
summarized as, she had heard from someone legal that my and the Company’s defamalion claim
againsi her had been dropped, and they could talk as they wished now. That happened after my
lawyer had previously advised Peler’s lawyer that my defamalion file was closed.

29.  Later, during lhat same livestream, one of the Third Parlies made a statement which can
be summarized as, the true owner's (referring to someone other than myself} daughter's saddle
is stil there {referring to the Ranch Land), Peter's daughter's saddle has been stored at the Ranch
Land since her and Peter visited me and my family at the Ranch Land a few years ago. | have
not told anyone about the saddle other than perhaps my immediate family.

240945-#5081540.1
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30. My lawyer's office forwarded me a letter from Peter's lawyer dated July 3, 2024, which
reiterated Peter's demand for the Company's accounting and financial records and requested that
my lawyer provide the lawyer's complete defamation file. In this lstter, Peter, through his iawyer,
also told me that he did not consent to me conducling any further material transactions on behalf
of the Company without Peter's express consent. Attached as Exhibit “J” is a true copy of this
letter.

31. My lawyer's office forwarded me a letter addressed to Peter's lawyer dated July 26, 2024.
This letter sets out that it encloses a sharefile link with documents from the closed defamation
file, as well as the Company's financial and corporate documents. Attached as Exhibit “K” is a
true copy of this July 26, 2024 letter.

32. My lawyer's office forwarded me a lefler addressed lo Peter's lawyer dated August 14,
2024, setting oul an offer for me to purchase Peter's shares in the Company and the 80 Acres for
$2 million. This letter also notified Peler's lawyer of a directors’ meeting of the Company on
September 9, 2024, and enclosed drafl resolutions for the directors’ meeling. Attached as Exhibit
“L" is a true copy of this August 14, 2024, letier and the enclosed draft resolutions.

33. My lawyer's office forwarded me an emall from Peters lawyer dated September 3, 2024.
I have attached a true copy of that email as Exhibit “M". My lawyer's office forwarded me letters
addressed lo Peler's lawyer dated September 11 and 13, 2024. Altached as Exhibit “N" and “o"
are true copies of my lawyer's letters dated Seplember 11 and 14, 2024, respactively.

34. My lawyer's office forwarded me an email chain between my lawyer and Peler's lawyer
between September 12 and 16, 2024, concerning the terms of my buyout of Peler's shares in the
Company and transfer of the 80 Acres to the Company. | will refer to this agreement as the
"Settlement Agreament”. Attached as Exhibit “P” is a true copy of an email chain between my
lawyer and Pater's lawyer from September 12 to 16, 2024.

35, My lawyer's office forwarded me a letter addressed to Peter's lawyer dated Oclober 24,
2024. Attached as Exhibit “Q" is a true copy of that letter. My lawyer's office forwarded me an
email between my lawyer, Peter's Lawyer, and my solicitor dated Oclober 28, 2024. In this amail,
Peter's lawyer states that some of the Third Parties had reached out to share information with
Petar, and not the other way around. Attached as Exhibit “R” is a true copy of that email.
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36. | do not trust Peter. Among other things, | do not trust him because | believe he has
provided information about me to the Third Parties and others, such as the information one of the
Third Parties shared during her livestream on June 30, 2024.

37. Inreliance on the Setlement Agreement, | armanged to have another lawyer, my salicitor,
prepare draRt documents for my buyout of Peler's shares and the 80 Acres for a total price of $2
rmiltion. On or around October 30, 2024, 1 arranged to have $100,000 paid to my solicitar's office
in trust as a first deposit according to the Seitlement Agreement.

3as. Petar ultimately did not sign the share purchase agreement prepared by my solicitor, As
| understoed it from the communications between my solicilor and Peter's lawyer, Peter insistad
on adding additiona! terms that | had not agreed to in the Seltlement Agreement. My lawyer's
office forwarded me a letter addressed 1o Peter's lawyer dated November 22, 2024, Attached as
Exhibit “S" Is a true copy of my lawyer's letter dated November 22, 2024.

39.  Since August 2023, my relationship with Peler has continued to decline. Peter has sent
me various messages that | look to mean that he does not trust me as his business partner. For
example, attached as Exhibit “T" is a true copy of a direct message | received from Peter dated
June 30, 2024, and attached as Exhibit "U" is a true copy of a lext chain between Peter and | from
June 25 to June 26, 2024. | no longer have any trust or confidence in Peter like | did when we
started the Company together in 2019.

40.  Peter is now wanling to call a direclors’ meeting for proposed directors' resolutions that |
will not agree to. Attached as Exhibit "V is a true copy of an email with the atlached letter and
draft directors’ resolulion forwarded lo me by my lawyers’ office around December 10, 2024. 1
have now paid the CEBA loan referenced in the draft resolution, but do not agree with the
requested further disclosure or asset listing, among other things. | am concerned that Peter would
misuse information or will iry to prevent me from operating the Company.

41. 1 remain willing to buy Peter's shares in the Company and the 80 Acres for $2 million in
total on terms similar to what is in the Settiement Agreement.

240935-25081 540.1



42. | acknowledge the solemnily of making a solemn declaration and acknowledge the
consequences of making an unirue statemenl.

43. | was not physically present before the commissioner before whom this affidavit was
affirmed but was in that person's presence using video conferencing using the process described
in the Law Society of British Columbia Code of Professional Conduct for British Columbia —
Annotated, Appendix A, paragraph 1, commentary [12].

AFFIRMED BEFORE ME at the City of
Surray, Province of Brilish Columbia, on
Oecember 19, 2024

W3 =1

" MICHAEL LARES

gy
A Commissioner for aking affidavits for Brilish
Columbia

et Vet L L LT L

BENJAMIN MORLEY
Barrister & Solicitor
McQUARRIE HUNTER LLP
Suite 1500, 134506 - 102 Avenue
Surrey, BC V3T 5X3
604.581.7001

24094 5-045501540.9



BC RCngU'y PO Bk 5451 Sim Prow Gow " Pk 040 Barct Suem
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C?)?G:f Egllr\ SCI’VICCS vewer.corparatooniing gov.be ca 1 877 526-1526
BC Company Summary
For

FLYING "L" RANCH LTD.

Date and Time of Search:
Currency Date:

January 09, 2024 04:15 PM Pacitic Time
October 31, 2023

This is Exhibit "A” referred to in the Affidavit of

ACTIVE
. BC1211100
inporparation Nuser: ap o A Commissioner for taking Affidavits in Brilish
Name of Company: FLYING “L" RANCH LTD. Columbia
Business Number: 789488533 BCO0O1

Recognition Date and Time:  Incorporated on June 03, 2019 08:20 AM Pacific Time In Liquidation; No

Last Annual Report Filed:

REGISTERED OFFICE INFORMATION

Maillng Address:
PO BOX 10

NEMIAH VALLEY BC VOL 1X0
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

PO BOX 10

NEMIAH VALLEY BC VOL 1X0
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
LARES, MICHAEL

Mailing Address:

8554 NEMIAH VALLEY ROAD
PO BOX 10

NEMIAH VALLEY BC VOL 1X0
CANADA

Juna 03, 2023

Receiver: No

Delivery Address:
8554 NEMIAH VALLEY ROAD

NEMIAH VALLEY BC VOL 1X0
CANADA

Dellvery Address:
8554 NEMIAH VALLEY ROAD

NEMIAH VALLEY BC VOL 1X0
CANADA

Delivery Address:

8554 NEMIAH VALLEY BOAD
FO BOX 10

NEMIAH VALLEY BC VOL 1X0
CANADA

BCi211100 Page: 10t 2



Last Name, First Name, Middle Name:
van der Heyden, Pater

Malling Address: Delivery Address:

8050 BIRCH WAY 8050 BIRCH WAY
HALFMOON BAY BC VON 1Y2 HALFMOQON BAY BC VON 1Y2
CANADA CANADA

NO OFFIGER INFORMATION FILED AS AT June 03, 2023,

BC1211100 Pags: 2 of 2



MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (ihe "Document”) made as of this 29th day
of April, 2019 (the "Execution Date"),

BETWEEN:

Michael D. Lares of Box 10, Nemiah Valley, British Columbia, Canada VOL 1X0, and
Peter Van Der Heyden of 8050 Birch Way, Halfmoon Bay, British Columbia Canada VON 1Y2

{individually the "Party" and collectively the "Parties™)
BACKGROUND:

A. Michael D. Lares and Peter Van Der Heyden do enter into an agrcement in which Peter
Van Der Heyden is providing funds for Michael . Lares 1o exercise his exclusive Lease
with Option to Purchase that himself and Nicole M. Lares legally hold on the Chil-Konni
Ranch previously dated January 11, 2011, as agreed upon by Christopher Mott (seller)
representing the landlords. A 25% non-refundable deposit of $117,250.00 US shall be
paid by Peter Van Der Heyden 1o Michael D. Lares which will then be paid dircelly to the
sellers by May 1, 2019 to go with a signed contract on the purchase of the Chil-Konni
Ranch with a closing date no later than July 1, 2019 with a purchase price of $469,000.00
us.

By cniering into this agreement Michael D. Lares and Peter Van Der Heyden will work
collectively with mutual intent and benefit to organize the articles of incorporation and
close the purchase of the Chil-Konni Ranch under the entity known as the Flying "L"
Ranch, LLC. no later than July 1, 2019,

This Document will establish the basic terms to be used in a future agreement between the
Partics. The terms contained in this Document are comprehensive and it is not expected that
additional terms may be added, nor existing terms be changed or deleted. The basic terms are as

follows: This is Exhibit “B” referred 10 In the Affidavit of Michael
Lares made before me at Surrey, BC, this 19th day of
. Binding December 2024.

ap " A

A Commissioner for taking Affidavits in British Columbia




. This Document will create a binding agreement between the Parties and will be
enforceable. The terms and conditions of any future agreement will supersede any terms
and conditions contained in this Document. The Parties are prevented from entening into
negotiations with other third parties with regard to the subject matter of this Document.

Transaction Description

. The subject of this transaction is described as follows:

« Upon endorsement of this document Peter Van Der Heyden will wire transfer
$117,250.00 US funds to the US funds account of Michael D. Lares,
teansit/routing # 04180, account #4504452, address 51 fourth Ave. N., Williams
Lake, BC CA V2(G-481.

Michael D. Lares will then utilize $117,250.00 US funds to submit the non-
refundable camest money deposit along with the signed sales contract 10 the
chosen attormey Vanderburgh and Company representing Chnstopher Mot
(representing sellers) in the form of a bank draft check.

Transaction Date

. The transaction will be completed on or about the 29th day of April, 2019 (the "Deposit
Transaction Closing Date"). All obligalions as indicated in this agreement will be
completed and met by the Deposit Transaction Closing Date.

Representations

. The Parties represent and warrant that their respective assets, real property or personal
property, which constitutes any or all of this proposed transaction, are free and clear of
any liens, charges, encumbrances or rights of others. If the representations of one or more
of the Parlies are untrue upon the Transaction Date, then any remaining Parties may
terminate any future agreement.

. Additional Terms

. This agreement bounds Michael D. Lares and Peter Van Der Heyden to work coltectively
with each other in the formation of the corporation known as Flying "L” Ranch, LLC n a



timely fashion which they will both be equal controlling and participating members with
the sole intention of purchasing the Chil-Konni Ranch on or before July |, 2019 under

this joint venture.

This Document accurately reflects the understanding between the Parties, signed on this 291h day
of April, 2019.

0 ld,LLcQ St

Michael D. Lares (Party)

Peter Van Der Heyden {Party)



This is Exhibit *C" referred 1o in the Affidavit of
Michae! Lares made before me at Surrey, BC,

AT TR this 19th day of December 2024. Number: BC1211100
“ Bt )
BRITISH A Commissioner for taking Affidavits In British

COLUMB!A Columbla

CERTIFICATE
OF

INCORPORATION

BUSINESS CORPORATIONS ACT

| Hereby Certify that FLYING "L* RANCH LTD. was incorporaled under the Business
Corporations Act on June 3, 2019 at (08:20 AM Pacific Time.

Issued under my hand at Victoria, British Columbla
On June 3, 2019

Mt

CAROL PREST
Registrar of Companies
Province of British Columbia
Canada




COMPLETING PARTY

Mailing Address:

8554 NEMIAH VALLEY ROAD
PO BOX 10

NEMIAH VALLEY BC VOL 1X0
CANADA

A Name, First Name, Middle Name:
LARES, MICHAEL

Completing Party Statement
1, MICHAEL LARES, the completing party, have examined the articles and the incorporation agreement applicable

to the company that is to be incorporated by the filing of the incorporation Application and confim that:

a) the Arlicles and the Incorporation Agreement both contain a signature ling lor each person
identified as an incorporator in the Incarporation Application with the name of that person
set out lagibly under tha signature lines,

b) an original signature has been placed on each of those signature lines, and

¢) 1have noreason lo paliave that the signature placad on a signature 1ine 1s not the
signature of the person whose narne is set out under thal signature line.

NOTICE OF ARTICLES

Name of Company:
FLYING “L" RANCH LTD.

REGISTERED OFFICE INFORMATION

Mailing Address:

PO BOX 10

NEMIAH VALLEY BC VOL 1X0
CANADA

RECORDS OFFICE INFORMATION

Malling Address:

PO BOX 10

NEMIAH VALLEY BC VOL 1X0
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
LARES, MICHAEL

Mailing Address:

B554 NEMIAH VALLEY ROAD
T BOX10

1. _oAIAH VALLEY BC VOL 1X0
CANADA

Delivery Address:

8554 NEMIAH VALLEY ROAD
NEMIAH VALLEY BC VOL 1X0
CANADA

Delivery Address:

8554 NEMIAH VALLEY ROAD
NEMIAH VALLEY BC VOL 1X0
CANADA

Dalivery Address:

B554 NEMIAH VALLEY ROAD
PO BOX 10

NEMIAH VALLEY BC VOL 1X0
CANADA

BC1211100 Page: 20! 3



g Naling Address tocabon:
BC RCngU'y PO Box 9431 Sin Prov Gowt 2nd Floor - 840 Blenshard Strent
BRITISH = Victaria BC VEW 9v3 Vicloida BC
COLUMBIA CI'VICCS wraea COApIOIRICONNNE 26 D £3 1 877 526-1526
Cover Sheet
FLYING “L" RANCH LTD.
Confirmation of Service
Form Filed: Notice of Change of Directors
Date and Time of Filing: June 7, 2019 09:05 AM Pacific Time
Name of Company: FLYING “L" RANCH LTD.
Incorporation Number: BC1211100

This package contains:
*  Corlified Copy of the Notice of Articies

Check your documents carefully 1o ensure there are no errors or omissions. H errers or omissions are
discovered, please conlact the Corporate Registry for instructions on how to correct the errors or omissions,

Page: 1 of 1



Maikng Address: Locaton:
BC RCng[.l'y PO Box 543t Stn Prov Gowt 200 Floor - 540 Blanshard Sirest
B 15K Victosia BC VBW V3 Victong BG
(;L')‘I{.Il—)rl\'i BlA SCI'VICCS vt Cnoraleo ity guv L t 877 526-1628
CERTIFIED COPY

Ot a Documant fled with the Province of
Antish Columbia Rogistrar of Companlas

Notice of Articles Lt

BUSINESS CORPORATIONS ACT CAROL PREST

Name of Company:
FLYING "L" RANCH LTD.

REGISTERED OFFICE mronmmn
Malling Address:

Delivery Address:

PO BOX 10 8554 NEMIAH VALLEY ROAD
NEMIAH VALLEY BGC VOL 1X0 NEMIAH VALLEY BC VOL 1X0
CANADA CANADA
FIECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

PO BOX 10 8554 NEMIAH VALLEY ROAD
NEMIAH VALLEY BC VOL 1X0 NEMIAH VALLEY BC VOL 1X0
CANADA CANADA

Page: 1ol 2



R I 5 FH L ars v LT
DIRECTOR INFORMATION
_ast Name, First Name, Middle Name:

van der Heyden, Peter
Delivery Address:

Maliing Address:

8050 BIRCH WAY 8050 BIRCH WAY

HALFMOON BAY BGC VON 1Y2 HALFMOON BAY BC VON 1Y2
CANADA CANADA

Last Name, First Name, Middle Name:

LARES, MICHAEL
Delivery Addrass:

Malling Address:

8554 NEMIAH VALLEY ROAD 8554 NEMIAH VALLEY ROAD

PO BOX 10 PO BOX 10

NEMIAH VALLEY BC VOL 1X0 NEMIAH VALLEY BC VOL 1X0
CANADA

CANADA

i 4 HVE |2 TR y & h S e
AUTHORIZED SHARE STRUCTURE B
1. No Maximum Class A Common Voting Shares Without Par Valua
With Special Rights or
Restrictions atlached
- et A —_
2. No Maximum Class B Common Voling Shares Without Par Value
With Special Rights or
Restrictions aitached
]
3. No Maximum Ciass C Common Non-Voling Shares Without Par Value

With Special Rights or
Reslrictions attached

Paga: 20f 2



INCORPORATION AGREEMENT AND ARTICLES

We propose to form a com

of FLYING "L" RANCH LTD. (the "Company”).

We agree to take the number of shares in the Company 5et 0pposile our names:

11

pany under the Business Corporations Act (BC) under the name

Name of § Signature of | Numberof | Classof | Signing Dste
Sharehoider Shares Shares | yyyyaop
MICHAEL DENNIS LARES NXCe~ 100 Class A | 2019-06-03
PETER VAN DER HEYDEN 100 Class A | 2019-06-03
The Company has as its Articles, those Articles as appended as “Table A™ to this Agreement.
Name of Incorporator Signatmre of Incorporator Siguing Dete
YYYYMMWDD
MICHAEL DENNIS LARES Y~ L~ 2019-06-03
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Page 2 of 27
FLYING "L* RANCH LTD. (the "Company")
Incorporation Number: BC1211100
The Company has as its Articles the following Arucles.
I S of Signing Date
e of _ : YYYYMWDD
MICHAEL DENNIS LARES A6 - 2019-06-03

[am. B.C. Reg.s 315/2004, 5.5 t0 9; 186/2007]
TABLE "A": ARTICLES OF INCORPORATION
Part 1 — Interpretation

Definitions
1.  Without limiting Article 2 of these Articles, unless the context requires otherwase:
a. "adjourned mecting” means the meeting to which a meeting 15 adjourned under Asticle 31 or 33;
b. "appropriate person” has the same meaning as in the Securities Transfer Act;
¢. "board” and "directors® mean the direciors or sole director of the Company for the time being:

d. “Business Carporations Act” means the Business Corporations Act, $.B.C. 2002, ¢ 57, and
includes its rogulations:

e. ‘Interpretation Act” means the Interpretation Act, R.S.B.C. 1996.¢. 238;
f. *protected purchaser has the same meaning as in the Secunities Transfer Act;

g. “tustec”. in relation to & shareholder, means the personal or other legal representative of the
shareholder, and includes a trustee in bankruptcy of the sharcholder.

Business Corporations Act definitions apply
2. The definitions in the Business Corporstions Act apply to these Articles.
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Interpretation Act applies
The Interpretation Act applies to the interpretation of these Anticles as if these Articles were an
enactment.
Conflict in definitions

If there is a conflict between a definition in the Business Corporations Act and 2 definition or rule in
the Interpretation Act relating 10 a term used in these Articles, the definition in the Business
Corporations Act will prevail in relation to the use of the term in these Articles.

Conflict between Articles and legislation
If there is a conflict between these Articies and the Business Corporations Act, the Business
Corporations Act will prevail.

Part 2 — Shares and Share Certificaies

Form of share certificate

Each share cerificate issued by the Company must comiply with, and be signed as required by, the
Business Corporations Act,

Right to share certificate

Each shareholder is entitled, without charge, to one certificate representing the share or shares of each
class or series of shares held by the shareholder.

Sending of share certificate
Any sharc certificate to which a shareholder is entitled may be sent (o the shareholder by mail and

neither the Company nor any agent is liable for any loss to the sharcholder because the certificate sent
is lost in the mail or stolen.

Replacement of worn out or defaced certificate

If the directors are satisfied that a share certificate is wom omt or defaced. they must, on production 10
them of the certificate and on such other wrms. if any. as they think fit,
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u. order the centificate 1o be cancelled, and

b, issue a replacement share certificate.

Replacement of lost, destroyed or wrongfully taken certificate

10. [f a person entitled 1o a share centificate claims that the share certificate has been lost, destroyed or
wrongfully 1aken, the Company must issuc a new share certificate, if the person

a. so requests before the Company has notice that the lost, destroyed or wrongfully taken share
cenificate has been acquired by a protecied purchaser,

b. provides the Company with an indemnity bond sufficient, in the judgment of the directors, to
protect the Company from any loss that the Company may suffer by issuing a new certificate,
and

¢. salisfies any other reasonable requircments imposed by the Company.

Certificate not to be replaced after registration of transfer

Il. A person entitled to a share certificate may not assert against the Company a claim for a new share
certificate under Articte 10 if

a. the share certificate has been lost, apparently destroyed or wronglully taken and the person fails
1o notify the Company of that fact within a reasonable time after the person has notice of it, and

b. the Company repisters a mansfer of the sharcs represented by the centificate before receiving a
notice of the loss, apparent destruction of wrangful taking of the share certificate.

Splitting share cextificates

12.  If a shareholder surrenders a share centificate to the Company with a writlen request that the Company
issue in the shareholder’s name 2 or more certificates, each representing a specified number of shares
and in the aggregate representing the same number of shares as the certificaie so surrendered, the

Company must cancel the surrendered certificate and issuc replacement share certificates in
accordance with that request.

Part 3 — Issue of Shares
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4.

Directors anthorized to issue shares

The directors may, subject to the rights of the holders of the issued shares of the Company, issue,
allot, sell, grant options on or otherwise dispose of the unissued shares. and issucd shares held by the
Cormpany, at the times, to the persons, including direciors, in the manncr, on the terms and conditions
and for the issue prices that the directors, in their absolute discretion, may determine.

Three Classes of Shares

The Company is authorized to issue Class A, Class B and Class C shares with the following rights,
privileges, restrictions and conditions:

a.

Class A Common Voting shares, without nominal par value, the holders of which are entitled:

i. to attend and votc at all meeting of sharcholders except meetings at which only holders of
a specified class of shares are entitled to vote; and

ii. to adividend as fixed by the board of ditectors.
Class B Common Voling shares, without nominal par valug, the holders of which are entitled:

i. toatiend and vote at all meeting of sharcholders except mectings at which only holders of
& specified class of shares are entitled to vote: and

ii. 102 dividend as fixed by the board of directors,

Class C Common Non-Voting shares, which shall carry the nght 1o a dividend as fixed by the
board of directors.

The holders of the Class C Common Non-Voting shares will not be entitled to atiend or vote at
any meelings of sharcholders except as otherwise specifically provided in the Business
Corporations Act.

Dividends may be declared and paid on the Class A Common Shares to the complete exclusion
of dividends being declared and paid on any other class or classes of shares of the Company,

Dividends may be declared and paid on the Class B Common Shares to the complete exclusion
of dividends being declared and paid on any other class or classes of shares of the Company,

Dividends may be declared and paid on the Class C Common Shares (o the complete exclusion
of dividends being declarcd and paid on any other class or classes of shares of the Company.

In the event of liquidation, dissolution or winding up of the Company or other distribution of
the assets of the Company among sharcholders for the purpose of winding up its affairs, the
holders of the Class A Common Shares, Class B Common Shares and Class C Commeon Shares
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will rank pari passu with one another to receive any remaining balance of the asscts and
properties of the Company.

Shareholder Limit

The numbes of shareholders in the Company, exclusive of employees and former employees who,
while employed by the Company were, and following the termination of that employment, continue to
be. shareholders of the Company. is limited to not more than fifty, two or more persons who are the
joint registered holders of one or more shares being counted as one sharcholder.

Prohibition on Public Invitation

Any invitation to the public to subscribe for securities of the Company is prohibited.

Company need not recognize unregistered interests

Except as required by law or these Articles, the Company need not recognize or provide for any
person’s interests in or rights 10 a share unless that person 1s the shareholder of the share.

Part 4 — Share Transfers

Registering transfers

If the Company has issued, or may be required to issue, a share certificale in respect of & share of the
Company, a ransfer of that share must not be registered unless the Company, or the transfer agent or
registrar for the applicable class or series of sharcs, has received

a. the share centificate, it any,

b. awniten instrument of transfer, which instrument of transfer may be on a separate document or

on the share certificate, endorsed by
i. the sharcholder,
il. any other appropriate person. or

in. un agent who has nctual suthority to act on behalf of the shurcholder or appropriale
person, and

c. any other evidence reasonably required by the Company, or by the transfer agent or registrar for
the applicable class or series of shares, to prove
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i. the tille of the transferor,
ii. the wansferor's right 1o transfer the share,
iil. that the endorsement is genuine and authorized, or

iv. that the transfer is rightful or is to a protected purchaser.

Transfer fee

There must be paid to the Company. in relation to the registration of any transfer, the amount
determined by the directors.

Part 5 — Purchase of Shares

Company autharized to purchase shares

Subject to the special rights and restrictions attached to any class or serics of shares, the Company
may. if it is authorized to do so by the directors, purchase or otherwise acquire any of its shares.

Part 6 — Borrowing Powers

Powers of directors

If authorized by by-law which is duly made by the directors and confirmed by ordinary resolution of
the shareholders, the directors of the Company may from time to time:

a. borrow money upon the credit of the Company:
b. issue, reissue, sell or pledge debt obligations of the Company: or

c. mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of
the Company to such cxtent and in such manner as may be set out in the by-law.

Any such by-law may provide for the delegation of such powers by the dircetors to such officers or
dircctors of the Company to such extent and in such manner as may be set out in the by-taw.

Nothing herein limits or restricts the borrowing of money by the Company on bills of exchange or
promissory noles made. drawn, accepted or endorsed by or on behalf of the Company.
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Part 7 -~ General Meetings

Annual general meetings

Unless an annual general meeting is deferred or waived in accordance with section 182 (2) (a) or (c)
of the Business Corparations Act, the Company must hold its first annual general meeting within 18
months after the date on which it was incorporated or otherwise recognized, and after that must hold
an annual general meeting at least once in each calendar year and not more than 15 months afier the
last annual general meeting.

When annual general meeting is deemed to have been held

If all of the sharcholders who are entitled to vote at an annual general meeting consent by a
unanimous resolution under section 182 (2) (b) of the Business Corporations Act to all of the business
that is required 1o be transacted at that annual general meeting, the annual general meeting is deemed
to have been held on the date selected, under section 182 (3) of the Business Corporations Act, in the
unantmons resolution.

Calling of shareholder meetings

The directors may, whenever they think fit, call a meeting of shareholders.

Special business
If a meeting of shareholders is to consider special business within the meaning of Article 26, the
notice of meeting must

a. siate the general nature of the special business, and

b. if the special business includes considering, approving, mtifying, adopting or autherizing any
document or the signing of or giving of effect 1o any document, have attached to it a copy of the
document or state that a copy of the document will be available for inspection by shareholders

i. at the Company's records office, or at such other reasonably uccessible location in British
Columbia as is specificd by the notice, and

ii. dunng statuiory business hours on any one or more specified days before the day set for
the holding of the meeting.
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Part 8 — Proceedings at Meetings of Sharebolders

Special business

26. At ameeting of sharcholders, the following business is special business:

a. atameeting of shareholders that is not an annual general meeting, all business is special
business except business relating to the conduct of or voting at the meeting; and

b. atan annual general meeting. all business is special business except for the following:
i. business relating to the conduct of, or voting at, the meeting,
ii. consideration of any financial statements of the Company presented to the meeting;
iti. consideration of any reports of the directors or auditor,
iv, the setting or changing of the number of directors,
v. the election or appointment of directors:
vi. the appointment of an auditor:
vii. the setting of the remuneration of an suditor; and

viii.busincss arising out of a report of the directors not requiring the passing of a special
resolution or &n exceptional resolution.

Quorom

27.  Subject to the special rights and restrictions attached 1o the shares of any class or series of shares, the
quorum for the trensaction of business at a meeting of shareholders is 2 persons who are, or who

represent by proxy, shareholders who. in the aggregate, hold a1 least 1720 of the issued shares entitled
to be voted at the meeting.

One shareholder may constitute quosum

28. i there is only one shareholder entitled 1o vote at a meeting of shareholders,
a. the quorum is one person who is. or who represents by proxy, thal sharchalder, and

b. that shareholder, present in person or by proxy, may constitute the meeting.
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Other persons may atiend

The directors, the president, if any, the secreary. if any, and any lawyer or suditor for the Company
are entitled to attend any meeting of shareholders, but if any of those persons does attend a meeting of
shareholders, that person is not to be counted in the quorum, and is not entitled 10 vote at the meeting,
unless that person is a sharcholder or proxy holder entitled 1o vote at the meeting.

Requirement of quorum

No business. other than the election of a chair of the meeting and the adjournment of the meeling,
may be transacted at any meeting of shareholders unless & quorum of shareholders entitled 10 vote is
present at the commencement of the meeting.

Lack of quorum

If. within 1/2 hour from the time set for the holding of a meeting of shareholders, a yuorurm is not
present,

a. in the case of a general mecting convencd by requisition of shareholders, the meeting is
dissolved, and

b. in the case of any other mecting of sharcholders, the meeting stands ndjourned lo the same day
in the next week at the same time and place.

Lack of quorum at succeeding meeting
If, at the meeting to which the first meeting referred 1o in Article 31 was adjourned, a quorum is not
present within 1/2 hour from the time sct for the holding of the meeting, the persons present and

being, or representing by proxy. shareholders entitled to attend and vote at the meeting constitute a
quorum.

Chair
The following individual is entitled to preside as chair a1 a meeting of sharcholders:

a. the chair of the board, if any; and

b. if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if
any.
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Alternate chair

If, at any meeting of shareholders, there is no chair of the board or presilent present within 15
minutes after the time set for holding the meeting, or if the chair of the board and the president are
unwilling to act as chair of the meeting, or if the chair of the board and the president have advised the
secretary. if any. or any director present at the meeting, that they will not be present at the meeting,
the directors present must choose one of their number to be chair of the meeting or if all of the
directors present decline to take the chair or fail to so choose or if no director is present, the
sharcholders preseat in person or by proxy must choose any person present at the meeting to chair the

meeting.

Adjournments
The chair of 2 meeting of sharehoiders may, and if so directed by the meeting must, adjourn the
meeting from time to lime and from place to place, but no busincss may be transacted at any

adjourned meeting other than the business left unfinished at the meeting from which the adjournment
ook place.

Notice of adjournad meeting
It is not necessary to give any notice of an adjourned meeting or of the business to be ransacted at an

adjourned meeting of sharehalders except thai, when a megting is adjourned for 30 days or more,
notice of the adjourned mecting must be given as in the case of the onginal meeting.

Motion need not be seconded

No motion proposed at a meeting of sharcholders need be seconded unless the chair of the meeting
rules otherwise, and the chair of any meeting of shareholders is entitled 1o propose or second a
motion.

Manner of taking a poll

Subject 1o Article 39, if a poll is duly demanded at s meeting of sharcholders.

a. the poll must be taken

i. at the mecting, or within 7 days after the date of the meeting, as the chair of the meeting
directs, and

ii. in the manner. at the time and at the place that the chair of the meeting directs,
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39,

41.

43.

b. the result of the poll is deemed 10 be a resolution of and passed at the mecting at which the poll
is demanded, and

c. the demand for the poll may be withdrawn.

Demand for a poll on adjournment

A poll desnanded at &8 meeting of shareholders on a question of adjournment must be taken
immediately at the mceting.

Demand for a poll ot to prevent continuation of meeting

The demand for a poll a1 a meeting of shareholders does not, unless the chair of the meeting so rules,
prevent the continuation of a meeting for the transaction of any husiness other than the guestion on
which a poll has been demanded.

Poll not available in respect of election of chair

No poil may be demanded in respect of the vote by which a chair of a meeting of shareholders is
clected.

Casting of votes on poll

On u poll, u shareholder entitled to more than vne vote need not cast all the votes in the same way,

Chair must resolve dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of the
meeling must determine the same, and his or her determination made in good faith is final and
conclusive,

Chair has no second vole

in case of an equality of voles, the chair of a meeting of sharcholders does not, either on a show of

hands or on a poll, have a casting or second vote in addition to the vote or votes to which the chair
may be entitled as a shareholder,
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Declaration of result

The chair of a meeting of shareholders must declare to the meeling the decision on every QuESLION in
accordance with the result of the show of hands or the poll, as the case may be, and that decision must
be entered in the minutes of the meeting.

Part 9 — Votes of Shareholders

Voting rights
Subject to any special rights or restrictions attached to any shares and to the restnictions imposed on

joint registered holders of shares under Article 48,

a. on a vote by show of hands. every person present who is a sharcholder or proxy holder and
entitled to vote nt the meeting has one voie, and

b. on a poll. every sharcholder entitled to vote has one vote in respect of cach share held by that
shareholder that carries the right to vote on that poll and may exercise thut vote either in person
or by proxy.

Trustee of shareholder may vote

A person who is not a shareholder may vote on a resolution at a meeting of shareholders. whether on a
show of hands or on a poll, and may appoint a proxy holder to act at the mecting in relation to that
resolution, if, before doing so. the person satisfies the chair of the meeting ar which the resolution is

to be considered, or the directors, that the person is a trustee for a shareholder who is entitled to vote
on the resolution.

Votes by joint shareholders

If there are joint sharcholders registered in respect of any share,

a. any onc of the joint sharcholders may vote at any meeting, either personaliy or by proxy, in
respect of the share as if that joint shareholder were solely entitled to it, or

b. if more than one of the joint shareholders is present at any meeting, personally or by proxy, the
Jjoint sharcholder present whose name stands first on the central securitics register in respect of
the share is alone entitled ta vate in respect of that share,
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49,

Trustees as joint shareholders

Two or more trustees of a shareholder in whose sole name any share is registered are, for the purposes
of Article 48, deemed to be joint sharcholders.

Representative of a corporate shareholder

f a corporation that is not a subsidiary of the Company 1s a shareholder, thal corporation may appoint
2 person 1o acl as ils representative at any meeting of shareholders of the Company, and,

a. for that puspose, the instrument appoinling a representative must

i. be received at the registered office of the Company or at any other place specified, in the
notice calling the mecting. for the receipt of proxies, at least 2 business days before the
day set for the holding of the meeting. or

i. be provided. at the meeting, to the chair of the meeting, and
b. if a representative is appointed under this Article,

i, the representative is entitled to exercise in respect of and at that meeting the same rights
on behalf of the corporation thal the representative represents as that corporation could
exercise if it were a sharcholder who is an individual, including, without limitation, the
right to appoint a proxy holder, and

ii. the representative. if present at the meeting, is to be counted for the purpose of forming a
quorum and is deemed to be a sharcholder present in person at the meeting.

Proxy provisions do not apply to all companies

Aricles 52 to 58 do not apply to the Company if and for so long as it is a public company or a pre-
LXISting reporting company.

Appointment of proxy holder

Every shareholder of the Company. including a corporation that is a sharcholder but not a subsidiary
of the Company, gntitled to vote at a meeting of sharcholders of the Company may, by proxy, appuint

a proay holder to attend and act at the meeting in the manner, to the extent and with the powers
conferred by the proxy.
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Alternste proxy holders

A sharcholder may appoint one or morc altemate proxy holdess to act in the place of an absent proxy
holder.

When proxy holder need not be shareholder

A person must not be appointed as a proxy holder unless the person 15 2 shareholder, although a
person who is not a shareholder may be appointed as a proxy holder if

a. the person appointing the proxy holder is a corporation or a representative of a corporation
appotnted under Article 50,

b. the Company has at the time of the meeting for which the proxy holder is to be appointed only
one sharzholder entitled to vole at the meeting. or

c. the shareholders present in person or by proxy at and entitled 10 vote at the meeting for which
the proxy holder is 10 be appointed, by a resolution on which the proxy holder is not entitled to
vote but in respect of which the proxy holder is to be counted in the quorum, permit the proxy
holder to atiend and vote at the meeting.

Form of proxy
A proxy, whether for a specified meeting or otherwise. must be either 1n the following form or in any
other form approved by the dircctors or the chair of the meeting:

FLYING "L" RANCH LTD.
The undersigned, being a shareholder of FLYING "L" RANCH LTD., hercby appoints
.or, failing that person, . as proxy holder for

the undersigned to alend, act and vote for and on behalf of the undersigned at the mecting of
sharcholders to be held on the ... .. day of... ..., ... .. and a1 any adjournment of that meeting.

Signed this ... ..day of ... ...,

Signature of shareholder
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Provision of proxies

A proxy for a meeting of shareholders must

a. be received at the registered office of the Company or at any other place specified. in the notice
calling the meeting, for the receipt of proxies, at least the number of business days specified in
the notice, or if no number of days is specified, 2 business days, before the day set for the
holding of the meeting, or

b. unless the notice provides otherwise, be provided. at the meeting, 1o the chuir of the meeting.

Revocation of proxies

Subject to Asticlc 58, every proxy may be revoked by an instrument in wnting that is

a. received at the registered office of the Company at any time up to and including the last
business day before the day set for the holding of the meeting at which the proxy is to be used,
or

b. provided at the meeting to the chair of the meeting.

Revocation of proxies must be signed

An instrument referred to in Article 57 must be signed as follows:

a. if the shareholder for whom the proxy holder is appointed is an individual, the instrument must
be signed by the shareholder or his or her ustee: and

b. if the sharcholder for whom the proxy holder is appainted is a corporation, the instrument must

be signed by the corporation or by a representative appointed for the corporation under Article
50,

Validity of proxy votes

A vote given in accordance with the terms of a proxy is valid despite the death or incapacity of the
shareholder giving the proxy and despite the revocation of the proxy or the revocation of the authority

under which the proxy is given, unless notice in writing of that death, incapactly or revocation is
received

. atthe registered office of the Company, at any time up to and including the last business day
before the day set for the holding of the meeting at which the proxy is to be used. or

b. by the chair of the meeting, before the vote is taken.
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62.

63,

Production of evidence of authority to vote

The chair of any meeting of shareholders may. but need not, inquire into the authority of any person
t0 vote at the meeting and may, but need not, demand from that person production of evidence as to
the existence of the authority 10 vote.

Part 10 — Election and Removal of Directors

Number of directors

The Company must have a board of dircctors consisting of

a. subject to paragraph (b), the number of directors that is equal to the number of the Company’s
first directors, or

b. the number of directors set by ordinary resolution of the shareholders.

Change in number of directors

1 the number of direciors is changed by the shareholders under Atticle 61 (b).
a. the change is effective whether or not previous notice of the resolution was given, and

b. the shareholders may elect, or appoint by ordinary resolution, the directors needed to fill any
vacancies in the board of directors that result from that change.

Election of directors

At cvery annual general meeting,

a. the shareholders entitled o vote at the annual genernl meeting for the election or appointment of

directors must clect or appoint a board of directors consisting of the number of directors for the
time being required under these Aricles, and

b. all the directors cease to hold office immediately before the election or appointment of directors
under paragraph (a), but are eligible for re-clection or reappointment.

Failure to elect or appoint directors

If the Company fails to hold an annual general meeting in accordance with the Business Corporations
Act or fails, at an annual general meeting, to elect or appoint any directors, the directors then in office
continue to hold office until the earlier of
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a. the date on which the failure is remedied, and

b. the date on which they otherwise ceasc to hold oftice under the Business Corporations Act or
these Articles.

Additional di
Despite Articles 61 and 62. the directors may appoint one or more additional directors, who shall hold

office for a term expiring not later than the close of the next annual general meeting of shareholders,
but the aumber of additional dircctors appointed under this Article must not at any time exceed

a. 143 of the number of first directors, if, at the time of the appointments. one or more of the first
directors have not yet completed their first term of office, or

b. in any other case, 1/3 of the number of the current directors who were elected or appointed as
directors other than under this Article,

Directors’ acts valid despite vacancy

An act or proceeding of the directors 1s not invalid merely because fewer than the number of directors
required by Article 61 arc in office.

Part 11 — Proceedings of Directors

Meetings of directors
The directors may mect together for the conduct of business, adjourn and otherwise regulate their

meetings as they think fit, and meetings of the board held at regular intervals may be held at the place,
at the time and on the notice, if any. that the board may by resolution from ume to time determine.

Chair of meetings

Meetings of directors are to be chaired by

a. the chair of the board, il any.
b. in the absence of the chair of the board, the president. if any. if the president is a director, or
¢. any other director chosen by the direciors if

i.  neither the chuir of the board nor the president, if a director, is present at the imneeting
within 15 minutes after the time set for holding the meeting.
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ii. neither the chair of the board nor the president. if a director. is willing to chair the
meeting, or

iii. the chair of the board and the president, if a directar, have advised the secrctary, if any.or
any other director, that they will not be present at the meeting.

Voting at meetings
69. Questions arising at any meeting of directors are to be decided by a majority of votes and, in the case
of an equality of votes, the chair of the mecting does not have a second or casting vote.

Who may call extraordinary meetings

70. A director may, and the sccretary, if any, on request of a director must. call a meeting of the hoard at
any time.

Notice of extraordinary meetings
71.  Subject o Articles 72 and 73, if a meeting of the board is called under Article 70, reasonable notice of

that meeting, specifying the place, date and time of that meeting, must be given to cach of the
directors

a. by mail addressed to the dircctor’s address as it appears on the books of the Company or (o any
other address provided to the Company by the director tor this purpose,

b. by leaving it at the director’s prescribed address or at any other address provided to the
Company by the director for this purpose, or

c. orally, by delivery of writien notice or by telephone, voice mail, e-inail, fax or any other method
of legibly transmitting messages.

When notice not required

72.  Itis not necessary 10 give notice of a meeting of the directors to a director if

a. the meeting is (¢ be held immediately following a meeting of shareholders at which that director
was elected or appuinted or is the mecting of the directors at which that director is appointed, or

b. the director has filed a waiver under Article 74,
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Meeting valid despite failure to give notice
The accidental omission to give notice of any meeting of directors to any dircctor, of the non-receipt
of any notice by any director, does not invalidate any proceedings at thal mecting.

Waiver of notice of meetings

Any director may file with the Company & document signed by the director waiving notice of any
past, present or future meeting of the directors and may a1 any time withdraw that waiver with respect
1o meetings of the directors held after that withdrawal.

Effect of waiver

After a director files a waiver under Article 74 with respect to future meetings of the directors, and
until that waiver is withdeawn, notice of any meeting of the directors need not be given to that director
vnless the director otherwise requires in wriling to the Company,

Quorum

The quorum nccessary for the transaction of the business of the directors may be set by the directors
and. if not so set, is a mujority of the directors.

If only one director

If, in accordance with Article 61, the number of directors is one, the quorum necessary for the
transaction of the business of the directors is one director, and that dircctor may constitute a meeting.

Part 12 — Committees of Direclors

Appointment of committees

The directors may, by resclotion.

A. appoint one or more committees consisting of the director or directors that they consider
appropriate,

b. delegate to a committec appointed under paragraph (a} any ol the direciors' powers, except

1. the power to fill vacancies in the board,
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L.

ii. the power 1o change the membership of, or fill vacancies in, any committee of the board,

and
iii. the power to appoint or remove officers appointed by the board, and

make any delegation referred to in paragraph (b) subject to the conditions set out in the

resolution,

Obligations of commitiee

Any committee formed under Article 78. in the exercise of the powers delegated to it, must

a. conform to any rulcs that may from time to time be imposed on it by the directors, and

b. report every act or thing done in exercise of those powers (0 the carliest meeting of the directors
to be held after the act or thing has been done.

Powers of board
The board may. at any time,

a. revoke the authority given to a committee, or override a decision made by o committec, EXCCPL
as to acts done before such revocation or overriding,

b. terminate the appoiniment of, or change the membership of, a committee, and

c. fill vacancies in a committee.

Committee meetings
Subject 10 Article 79 {a),

u. the members of a directors’ commitiee may meet and adjourn s they think proper,

b. adirectors’ commiittee may elect a chair of its meetings but, if no chair of the meeting 1s
elected. or if at any meeting the chair of the meeting is not present within 15 minutes after the
time set for holding the meeting, the directors present who are members of the committce may
choose one of their number to chair the meeting,

¢c. amajority of the members of a directors’ committee constitutes a quorum of the commitee, and

d. gquestions arising at any meeting of a directors’ committee are determined by a majority of voles

of the members present, and in case of an equality of votes, the chair of the meeling has no
second or casting voic.
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Part 13 — Officers

Appointment of officers

The boand may. from time to time, appoint a president, secretary or any other officers that it considers
necessary, and none of the individuals appointed as officers need be a member of the board.

Functions, duties and powers of officers
The beard may, for each officer,

a. determine the functions and duties the officer is 1o perform.

b. entrust to and confer on the officer any of the powers exercisable by the directors on such terms
and conditions and with such restrictions as the directors think fit, and

¢. from time to time revoke, withdraw, alter or vary all or any of the functions. duties and powers
of the officer.

Remuneration
All appointments of officers are to be made on the terms and conditions and at the remuncration

(whether by way of salary, fee. commission, participation in profits or otherwise) that the board thinks
fit and are subject to termination at the pleasure of the board.

Part 14 — Disclosure of Interest of Directors

Other office of director

A director may hold any office or place of profit with the Company (other than the office of auditor of
the Company) in addition to his or her office of director for the period and on the terms {as to
remuneration or otherwisc) that the directors may determine.

No disqualification

No director or intended director is disquahified by his or her office from contracting with the
Company either with regard to the holding of any office or place of profit the director holds with the
Company or as vendor, purchaser or otherwise.
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Professional services by director or officer

Subject 10 compliance with the provisions of the Busiuess Corporations Act, a director or officer of
the Company, or any corporation or firm in which that individual has an interest, may actin a
professional capacity for the Company, except as auditor of the Company, and the director or officer
or such corporation or firm is entitled to remuneration for professional services as if that individual

were nol a director or officer.

Accountability

A director or officer may be or become a director, officer or employee of, or may otherwise be or
become interested in, any corporation, firm or entity in which the Company may be interested as a
shareholder or otherwise, and, subject to compliance with the provisions of the Business Corporations
Act, the director or officer is not accountable to the Company for any remuneration or other benefits
received by him or her as director, officer or employee of, or from his or her interest in, such other
corporation, firm or entity.

Part 15 — Indemnification

Indemnification of directors
The directors must cause the Company to indemnify its directors and former directors, and their

respective heirs and personal or other legal representatives to the greatest extent permitted by Division
5 of Part 5 of the Business Corporations Act,

Deemed contract

Each director is deemed to have contracted with the Company on the terms of the indemnity referred
1o in Article 89.

Part 16 — Dividends

Declaration of dividends
Subjcct to the rights. if any. of sharcholders holding shares with special rights as o dividends, the

directors may from time to time declare and authorize payment of any dividends the directors
consider appropriate.
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No notice required

The directors need nol give notice to any shareholder of any declaration under Articie 91.

Directors may determine when dividend payable

Any dividend declared by the directors may be made payable on such date as is fixed by the directors.

Dividends to be paid in accordance with number of shares

Subject to the rights of shareholders. if any. holding shares with special rights as to dividends, all
dividends on shares of any class or serics of shares must be declared and paid according to the number
of such shares held.

Manner of paying dividend

A resolution declaring a dividend may direct payment of the dividend wholly or parly by the
distribution of specific assets or of paid up shares or fractional shares, bonds, debentures or other debt
obligations of the Company. or in any one or more of those ways, and. if any ditficulty arises in

regard to the distribution, the directors may settle the difficulty as they consider expedient, and. in
particular, may set the value for distribution of specific assets.

Dividend bears no interest

No dividend bears interest against the Company.

Fractional dividends
If a dividend to which a shareholder is entitled Includes a fraction of the simatlest monetary unit of the

currency of the dividend, that frachion may be disregarded in making payment of the dividend and that
payment represents full payment of the dividend.

Payment of dividends

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque, made
payable to the order of the person o whom it is sent, and mailed

a. subject to paragraphs {b) and (c). to the address of the shareholder,
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b. subject to paragraph (c), in the case of joint shaseholders, to the address of the joint shareholder
whose name stands first on the centeal securities register in respect of the shares, or

c. tothe person and to the address as the sharcholder or joint shareholders may direct in wriling,

Receipt by joint shareholders

If several persons are joint shareholders of any share. any one of them may give an effective receipt
for any dividend, bonus or other money payable in respect of the share.

Part 17 — Accounting Records

Recording of financial affairs
The board must cause adequate accounting records to be kept to record properiy the financial affairs
and condition of the Company and 1o comply with the provisions of the Business Corporations Act.

Part 18 — Exocution of Instruments under Seal

Who may attest seal

The Company's seal, if any, must not be impressed on any secord except when that impression is
attested by the signature or signatures of

a. any 2 directors,
b. any officer, together with any director,
¢. if the Company only has one director, that director, or

d. any one or mare direciors or officers or persons as may be determined by resolution of the
directors.,

Sealing copi
For the purpose of certifying under seal a true copy of any resolution or other document, the seal must

be impressed on that copy and. despite Article 101, may be attested by the signature of any director or
officer.

Part 19 — Notices
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Notice to joint shareholders

103. A notice, statement, repor or other record may be provided by the Company to the joint registered
shareholders of a share by providing the notice to the joint registered sharcholder whose name stands
first on the central securities register in respect of the share.

Notice to trustees

104. If a person becomes entitled to a share s a result of the death, bankruptcy or incapacity of a
shareholder, the Company may provide a notice, stalement, report or other record to that persen by

a. mailing the record, addressed (o that person

i. by name, by the title of representative of the deceased or incapacitated shareholder, by the
title of trustee of the bankrupt shareholder or by any similar description, and

ii. al the address, if any, supplied to the Company for that purpose by the person claiming to
be s0 entitled, or

b. if an address referred o in paragraph (2) (ii) has not been supplied to the Company, by giving
the notice in a manner in which it might have been given if the death, bankruptcy or incapacity
had not oceurred.

Part 20 — Restriction onr Share Transfer

Application
105. Article 106 does not apply to the Company if and for so long as it is a public company or 4 pre-
CXisling reporing company.

Consent required for transfer

t06. The right to transfer shares of the Company shall be restricted in that no shareholder shall be entitled
to transfer any share or shares of the Company without the approval of:

. the directors of the Company expressed by resolution passed by the votes cast by a majority of
the directors of the Company at a8 meeting of the board of directors or signed by all of the
dircctars of the Company; or

b. the shareholders of the Company expressed by resolution passed by the voles cast by & majonty
of the shareholders who voted in respect of the resolution or signed by all sharcholders entitled
10 vote on thet resolution.
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Part 21 — Restriction on Businesses of Company
Permitted Businesses
107. The Company may carry on any business that is permitted by law and is not restricted to or from
carrying on any specific business.

£2002-2018 LawDepol ca®
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This is Exhibit “D" referred to in the Affidavit of

To: Michaell Michael Lares made before me al Surrey, BC, this

Directos, Flying “L” Ranch 19th day of December 2024.

P.O.Box 10 ,% M

Nemiah Valicy. BC A Commissioner for taking Affidavils in British
VOL 1X0 Columbia

Re: Right of First Refusal and use of DL-199

Date: September 3, 2022

This letter constitutes formal agreement on the part of Peter van der Heyden,
undersigned, to give Flying “L” Ranch the Right of First Refusal, in a timely
fashion, in case of any potential future sale of DL-199.

In addition, this letter also constitutes agreement on the part of Pater van der
Heyden, undersigned, in exchange for the yearly sum of $1.00 paid to Peter van
der Heyden, to allow Flying “L*” Ranch unrestricted use of DL-199 for ranching
purposes, including grazing, haying, fencing, woodlot maintenance, watercourse
maintenance, beaver control, and any other such activities as pertain to ranching,
but excluding occupation and construction of buildings and roadways and other
material changes to the land except under specific prior agreement.

(’h
Qoo
: j’\x .(‘(._-G -"—J'f’."(--kf—-

Peter van der Heyden Michael Lares
8050 Birch Way Director, Flying “L" Ranch
Halfmoon Bay, BC Nemiah Valley, BC
V7Z 1C2 VOL i1X0
Witness: David Brierley

W < 362 Parker Road
P Gibsons, BC

VON 1V1



Dac #: CB205151 RCVD: 2022-09-07 ROST: 2024-0538h1.36.04

Swatus: Registered
" LandTithe Act XAMLDOPS LAND TITLE OFFICE
Freehold Transfer SEP 07 2022 13:35:50.001
thievy  Province of British Cohmybiy CB205151
Dotument Fees: $76.32

1. Appheagon

1031744 van der Heydeniit
Lim & Company Barristers and Selicitors
202 - 2232 West 41st Ave

Vancouver BC V&M 178

(604) 266-1988

7. Description of Land
PIDPlan Mumbes Legsl Descnption
011-216-395 DISTRICT LOT 199 RANGE 2 COAST DISTRICT

Masiet Value
57,456.00

3. Consideration
$7,456.00

4. Transfermris)
FLYING "L" RANCH LTD,, N0.BC 1211100

5. Freehodd Estate Tramsferred

FEESIMPLE
6. Transferces)

PETER VAN DER HEYDEN DIRECTOR

8050 BIRCH WAY

HALFMOON BAY BC V72 1C2
This is Exhibit *E” referred o in the Affidavit of Michaet
Lares made before me at Surrey, BC, this 19th day of
December 2024,
A Commissioner for taking Affidavits in British
Columbia

Form A tSealon 185¢1% 2021 02 131621 1:05.622 1ol 2 Fages

5 Gy 2000, 1 doob e ey AL by 0 BT AYAITY ‘mamerd

Paga 1ol 2



Status: Aegsigrad Doc &: CB2G515Y

‘.' Lard Titie Act

Freehold Transfer
Tk drty  Provine of British Cohambla

RCVD: 2022-09-07 ROST: 2024-058811.36.04

7. Execuonis)

Thetrans besoris) xccepils) the above consideration and undersandisithat the instrament operates 1o transfer the rechokd estale in the land described above tothe

ranslervels)

Vhtnessing Oftcer Signature Execuliva Date

YMIADD

202208-31

WILLIAM H. LIM
Barrister & Solicitor
#207 - 2232 W. 415t Avenue

Vancouver BC VEM 128

Tel: (604) 2656-1988

Offices Centification

Transferar Signaturefs)

Flying "L" Ranch Ltd.
By their Authorized Signatory

Peter van der Heyden

Your signature Copdutes a represenaation thal you ereasoliciior, notary public or other person authoryed by the fvidmcr Ay RLRC. 1996, .1 24, o take
ffickaiizs for use 1 British Columbie and cenufies the matters setoutin Pan$ of the Land Tt/ AT as Uy peroin Lo the excoution of this instrument.

ou ceriily Lhis dog ument tnder section 168,41 (3)oltheact, and thalsn excunon
copy. oratrue copy of that evaxution copy, it Inyour potsession

i troni Signature Digerally signad by
TIUr EECTONIC SIGRIILINE (5.3 TEP IISENTINAN LUtyow 303 designate authari e 1o “{“"am Henry ‘6‘2:'“’“20';‘2"3;':;‘ Q776HE
certity this document under sccbon 168.datthe Land TideAct RSB 1956 250, bt | LImy Q776 HE 150 21 0ECD

Form A [Seaton 185{1) 200208 13 161 1:05.622
L g3l tant TII-m:imn,uruq 2 BC M T ang sl

Toll Puges
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This is Exhibil *F" raferred to in the Afiidavil of Michael Lares
made before me at Surray, BC, this 19th day of December
2024.

Brg i~

A Commissioner for taking Affidavits in British Columbia
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MEMORANDUM OF UNDERSTANDING

BETWEEN:

MICHAEL DENNIS LARES of Box 10, Nemiah Valley, British Columbia, Canada VOL 1X0 (the
“Purchaser™)

AND:

PETER VAN DER HEYDEN of 8050 Birch Way, Halfmoon Bay, British Columbia, Canada V7Z 1C2
{the “Vendor™)

{individually the *Party” and collectively the “Parties™)

[¥3 )]

The Vendor HEREBY AGREES TO SELL, and the Purchaser HEREBY AGREES TO PURCHASE
all of the Vendor’s shares (the “Shares”™) in FLYING “L” RANCH LTD. (the “Company™) for the
total purchase price of TWO MILLION DOLLARS (52,000.000.00) (tbe *Purchase Price™) subject
to the terms and conditions outlined in this Memorandum and which shall be contained in a Master
Purchase Agreement (defined below).

The closing date of the transaction {the “Closing Date™) is April 10, 2024, unless othenwise mutually

agreed.

Neither Party will have any obligation to the other under this Memorandum, other than the Signing
Payment (defined below) by the Purchaser o the Vendor. The obligation to complete the purchasc
tronsection will be binding onky in accordance with the terms of a master purchase agreement (the
“Master Purchase Agreement”) to be executed by the Parties on or by April 3, 2024, and to be
included in the transaction decumentation, with the usual conditions, covenants, representations, and
warranties. In addition 1o the Parties’ representations and obligations specified herein:

a) Vendor represents that Vendor's assets being sold and Company and Purchaser jointly and
severally represent that Company's and Purchaser’s assets subject to the Security (defined
below) are free and clear of any liens or encumbrances. In relation to potential encumbrances to
title of Jands considered in this Memorandum, the Parties acknowledge and are aware of the
decision of the Supreme Court of Canada in Tsilyot'in Naiion v. British Columbia, 2014 SCC
44 {2014) and claims of aboriginal title made by Firsi Nations; and

b) the Parties shal} have until March 27, 2024, to remove any condilions precedent to this
wransaction s&1 out in the Master Purchase Agreement to be prepared in accordance with the
terms hereof.

4. The Purchase Price, plus or minus applicable adjustments, shall be paid to the Vendor by the

Purchaser by:

a) delivery of a promissory note in the amount of ONE MILLION EIGHT HUNDRED AND
FIFTY THOUSAND DOLLARS ($1,850,000.00) (the “Promissory Netc™) issued by the
Purchaser to the Vendor on or before the Closing Date, with payment in the amount of ONE
MILLION DOLLARS (81,000,000.00) {thc “First Payment™) on or before December 31, 2024,
and the remaining EIGHT HUNDRED AND FIFTY THOUSAND DOLLARS (8850,000.00)
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(the “Final Payment™, and together with the First Payment, the “Payments™) on or before June
30, 2025 (the “Final Payment Date”); and

b) two installment payments towards the Purchase Price in the amount of SEVENTY-FIVE
THOUSAND DOLLARS (§75,000.00) each, with:

(i)  the first installment (" First Installment™) payable on or before June 30, 2024; and

(i)  the second installment (the “Second Instaltment”, and together with the First
Installment, the “Installments”} payable on or before September 30, 2024.

Upon signing this Memorandum, the Purchaser shall provide to the Vendor a non-refundable signing
payment of 52,500 (the “Signing Payment™), which shatl be applied 10 the Final Payment on the
Final Payment Date.

As security for the Installments and the Promissory Note, on the Closing Date the Company and the
Purchaser jointly and severnlly shalt exccute and deliver to the Vendor the following security (the

“Security™):
n) = monpgage on the lands legally described as:

PID 011-225-661
District Lot 383
Range 2 Coast District, and

b) o gencral security agreement providing a security interest in the some or all of the property
listed in Schedule A to this Memorandum, with specifics of such property subject to further
discussion between the panties prior to executing the Master Purchase Agreement,

with the Vendor retaininp the right to initiaic foreclosure and enforcement proceedings solely if the
Purchaser fails 1o make full payment of (i) the Instailments and all imerest accrued and outstanding
thercon and (ii) the First Payment, by December 31, 2024. Nowwithstanding the foregoing, if the
Vendor apts not to initiate foreclosure and enforcement proceedings at that time, the Security will
remain in effect until the Purchose Price has been paid in full.

Concurrent with or immediately after payment in full of the Instailments, the Vendor shail convey to
the Company the lands legally described as:

a) PID 011-216-395
District Lot 159
Range 2 Coast District, and

the Purchaser shall be responsible for the conveyance costs and shall amend the Security 10
include a mortgage on these lands upon conveyance. The Vendor shall execute and deliver
the transfer documents on the Closing Date, to be held in trust with the Purchaser’s solicitors
subject to the full payment of the Installments.

If the Purchaser opis 1o not make full payment of the installments by September 30, 2024, or full
payment of the Promissory Note by December 31, 2024, any remaining balance will bear interest
thereafier at the rate of 10 percent {10%) per annum, calcutated daily and compounding yearly until
the Installments and Payments and all interest accrued thereon arc paid in full by the Purchaser to the
Vendor.
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9. 1f the Purchaser fails to make full payment of the Installments and Payments and all interest accrued
and outstanding thercon by the Final Payment Date, the Purchaser and Company, as applicable, shall,
al the direction of the Vendor and without limiting any other remedies the Vendor may have pursuant
to the Security or at law:

{a) convey to the Vendor the lands legally described as:

PID 011-225-661
District Lot 383
Range 2 Coast District, and

PID 011-216-395
District Lot 199
Range 2 Coast District

(b) transfer title to and possession of the property listed in Schedule A to this Memorandum to
the Vendor,

and upon such conveyances, the Vendor shall:
(c) cance! and discharge the Promissory Note and Security, and

(d) reimburse the Purchaser an amount equal to: (i) the proceeds of disposition (or if not
disposed of, the fair market value) of the lands and Schedule A propenty; plus (i) the total of
all payments made by the Purchaser toward the Installments and the Promissory Note; less
(i) the Purchase Price; less (iv) all reasonable costs related to the Vendor's seizure and
disposition of the lands and Schedule A praperty, with the resuiting reimbursement providing
that to1al value accruing to the Vendor shall not exceed the Purchase Price.

10. On the Closing Date, the Vendor shall: (i) resign as director of the Company, (ii} transfer legal and
beneficial ownership of the Shares to the Purchaser, and (iii) forgive any personal loans provided 1o
the Purchaser,

11. On the Closing Date, the Purchaser and Company jointly and severally shall assume all liabilities and
debts in respect of the Company and Purchaser to which the Vendor may be or become linble,
including specifically (i) the Purchaser’s personal truck loan with Scotiabank on which the Vendor is
a co-signer; and (ii) any outstanding debt for the Company’s CEBA loan (the “Liabilities and
Debts”), but excluding {iii) liabilities related 10 acts or omissions of the Company or the Purchaser
that occurred prior to the Closing Date of which the Vendor has knowledge.

12. On the Closing Datc, the Parties shall enter into a mutual release in respect of the business of the
Company in which the Purchaser and Company jointly and scverally agree to indemnify the Vendor
as a former shareholder and director of the Company including against the Liabilities and Debts, and
the Yendor agrees 10 indemnify the Purchaser and Company for all obligations arising as a result of
the Vendor having been a shareholder and director of the Company, other than the obligations of the
Purchaser and Company to the Vendor provided herein.

13. All agreements, deeds, transfers, and other documents prepared afier the execution of this
Memorandum, and required to affect the transaction as contempiated herein shall be prepared by and
at the expense of the Vendor nnd the said documents shat! include customary additional terms,
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covenants, representations and warrantics provided they are not materially different than the terms
contained herein, and shall be delivered to the Purchaser for review before the Closing Date.
Notwithstanding the foregeing, each Pany shall be solely responsible for their own expenses in
relation to the review, nepotiation, revision, as applicable, and execution and fulfillment of this
Memorandum and of such deeds, transfers, and other documents required to affect the transaction as
contemplated herein.

No Party shall be deemed 1o have defaulicd under or breached the Master Purchase Agreement for
any failure or defay in performing any term thereof when and to the extent such failure or delay is
caused by or results from acts beyond the impacied Party’s (“Impacted Party”) reasonable control,
including: {=) acts of God; {b) flood. fire, earthquake, tsunami, cpidemics, pandemics, or explosion;
{c) war, invasion, hostilities (whether war is declured or not), terrorist threats or acts, riot, or other
civil unrest; (d) government order or law; {e) action by any governmentel authority; (£) national or
regiona} emergency; or {g) in the case of cither Party, the mental or physical incapacity of such
person (each, a “Force Majeure Event™). The Impacted Party will give written notice within 5
business days of the Force Majeure Event to the other Porty, stating the period of time the occurrence
is expected (o continue. In the case of mental or physical incapacity this notice will include written
confirmation by the Impacted Party’s atending physician of the condition and prognosis of the
Impacied Party, The Impacted Party shall use diligent e[Torts to end the Failure or delay and ensure
the effects of such Force Majeure Event are minimized. The Impactied Party will resume the
performance of its obligations as soon as reasonably practicable after the removal of the cause.
Ualess otherwise agreed, the Impacted Party shall have a day for day exicnsion of the impactup to a
maximum period of 90 consecutive days following notice of the Force Majeure Event to continue
with the timeline and stipulations of the Master Purchase Agreement, or the other Party may enforce
the Impacted Party’s obligations thereunder and pursue any remedics available to the other Party.

. Each of the Parties represent and warrani that they have had the opportunity o seck independent

legal advice in respect of the content and efiects of this Memorandum and have not relied on the
other party or the other Party's counsel.

This Memorandum may be signed in one or more counterparis and together such counterparts shall
be deemed to be one instrument. This Memorandum may be executed and delivered by electronic

means including e-signature or in PDF form.

This Memorandum shall remain open for exercise by the Parties until 11.59 p.m. PST on March 7,
2024,

DATED this 7* day of March 2024,

do v et S

PETER VAN DER HEYDEN MICHAEL DENNIS LARES



SCHEDULE A
- 2020 John Desre 325 Backhoe

- Misc. fence materials and steel pipe

- Welder with 250" leads

- Gas cutting system with accessories

- 2 ea. 6500 watt Honda Generators

- Cut off saw with miscellaneous discs

- Misc. hand tools (i.e. pipe wrenches, chain wrenches, hammaers, elc.)
- Balea spike attachment for Backhoe

- Forklift attachmant for Backhoe

- 1 ea. 40’ bridge (steel) with wood decks — not yet installed
- 1000 Ib Plale packer

- 150 gal plastic water tank

- Pneumatic impact wrench

- Pneumatic impact wrench sockets

- LP gas engine powered tool compressor with hoses,

- 2 Kenwood radios machine mounted

- Cabin furnishings i.e. fridgeffreezers, stove cooktop.

- Lumber, blocks and material for tack/too! shed.

- Misc. support equipment and supplies i.e. oil soak material, weid rads, cutting gas, etc.
- Eleciric grease gun

- Misc. extension cords

- Sany HD Camera with Tripod and accessories

- 2 8a. Go Pro 8's with accessories

- Chains for backhoe

- Xeni Power pedestal box

- David Brown 990 1976 Tractor

- Hesston Square Baler

- Hay Rake

- New Holland Haybine

- New Holland Round Baler

- 1978 F250 Ford 4x4 Gray Pickup Truck

46
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- 1985 Jeep 4x4 Grey-Brown

- Trailer Auto Hauler with foading ramps
- Horses
- Gooseneck horse trailer

- Miscellaneous old and usad farming and ranching equipment, machinery, generators,
batieries, supplies, tools, material, wood burning stoves, portable toilels, propane bottles,
drums, furniture, furnishings, and fixtures

- Conditional Waler License COB3369, Surface Waler License, issued/administrated by Ministry
of Forests, Lands, Natural Resource Operations and Rural Development, British Columbia
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. wMeQuonle Hunler LLP
Suite 1500, 13450 - 102 Ava
u [‘ .l Sumrey. BC  Var 5xX3

Tay 604.581,7001

Fox: 604.581.7110

This is Exhibit “G" referred to in the Affidavil of Michael e LARRIE.COM
Lares made before me al Surrey, BC, this 18th day of Maneging Lowyer Rayal J, Morton
December 2024. E-Mait: rmortongmeguaria.com
@/ Associata Lawyer. Jordan Mario Jutras

/%/1 E-Mait. julras@meguarria.com

A Commissioner for taking Affidavits in Brilish Columbia Legal Administrative Assistant: Sarbara Poth
E-Mall: bpoth@mequane.com

Direct Ling; 504-580-7061

Qur File No.: 240167
February 16, 2024

V1A EMAIL: rewildranchbe@nmail.com / mrsdevynfouis22@gmail.com
Devyn McMillan

Dear Madam:

Re:  Instagram Defamation of Michael Lares and Flying “L" Ranch Ltd.

Wa are legal counsel for Mr. Lares and Flying “L" Ranch Ltd. concerning the above matier.

We have reviewed either statements or other media, such as video, which you have either posted,
reposted, or about which you have commented on the social media platform, Instagram. It is
clear from the posts that you either authored, republished, or commented on, tha! you are
unlawfully defaming our clients in the form of libel and may also be participating in a civil
conspiracy. In either case, your false and defamatory publications necessitate that we pursue a
lawstit on behall of our clients to stop this unlawful behaviour.

You are hereby put on nolice that you must cease and desist from making any further stalements
about elther Mr. Lares or Flying *L° Ranch Ltd. which in any way impugn their reputation. Should
you continue to do so, that will only increase our clients’ damages claim. By implication, Mr.
Lares' family is also being maligned. We are insiructed to initiate legal proceedings against you
to recover damages and seek injunctive relief and recovery of legal costs.

Damages in defamation cases ¢an run in the hundreds of thousands of dollars, or possibly even
millions of dollars, for widespread, malicious, and ongoing defamatory publications. Many of the
vulgar statemants you have made about Mr. Lares assert that he has engaged in either criminal
or violent conduct or other unlawful behaviour. These statements are false. The oulrageous
nature of some of your publicalions supports that you are motivated by malice. Public statements
about our clients which were made maliciously will add to our clienls' damages claim, including
aggravated and punitive damagss.

Given that you are self-represented, we confinm that we exclusively represent the interests of our
clients, Michael Lares and Flying "L Ranch Ltd., and do not represent your interests. We urge
you to obiain independent legal represeniation. If you have retained counsel, please provide them
with this letter,

23016T-A5245036. 1
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Yours truly,

MCQUARRIE-HUNTER LLP

1232475-05526595.1)
Z401B7-23243038, 1
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BUSINESS LAW

May 27, 2024
Our File: 00104
FLYING “L” RANCH LTD. This is Exhibit "H" referred to in the Affidavit of
Michael Lares made bafore me at Surrey, BC, this
8554 Nemiah Valley Road 19th day of December 2024.

Nemiah Valley, BC VOL 1X0

Canada borl /A —

A Commissioner for taking Affidavils in British
Columbia

Attention:  Michael Lares
Dear Mr. Lares:
Re: Request for Accounting and Corporate Records

We represent Pster van der Heyden. As you're aware, Peter is a director and shareholder of
Flying ‘L' Ranch Ltd. (the “Company™). We are writing on Mr. van der Heyden's behalf to
request that the Company provide him with copies of all accounting and corporate records of the
Company since its incorparation.

The Company is required to keep and maintain accounting records ("Accounting Records”) in
accordance with section 196({1) of the Business Corporalions Act (British Columbia) (the “Aet’).
Mr. van der Heyden is entitled to request and receive copies of the Accounling Records of the
Company pursuani to section 196(3) of the Act. We request that you deliver all Accounling
Records, including all bookkeeping records and financial statements for the Company, for the
years 2019, 2020, 2021, 2022, 2023, and the first quarter of 2024, via emall, in PDF format.

Additionally, the Company Is required to keap and maintain cerain corporate records
("Corporate Records”) in accordance with Part 2, Division 5 of the Act. Mr. van der Heyden is
enlitied to request and receive copies of the Corporale Records pursuant to sections 46 and 48
of the Act.

We request that you deliver all Corporate Records required to be kept in accordance with
section 42 of the Act, via email, in PDF format, together with the Accounting Records, no later
than June 7, 2024 at 4:00 pm.

Thank you,

o

Yvan Guy Larocque, CD, LLM
Larocque Business Law

Hall & Larocque LLP
yvan@iblc.ca

Larocque Business Law | 122 - 415 Esplanade West, Vancouver, BC V7M 1A6 | 604.715.4625
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. MeQuarrie Hunter WP
C Suite 1500, 13450 - 102 Ave
ua[‘r.le Sutrey, BC V3IT5X3

Tel: 604.581. 7001

Fax: 604.581.7110

This is Exhibit “I” referred to In the Affidavit of WINW, MECLIARAIE, CIM
Michael Lares made before me at Surrey, BC, this Managng Laver: Royal J. Morion
19th day of December 2024. E-Mail: rmariongmequante.com
Asgsociate Lawyer. Benjamin P. Mortey

M AT E-Mall: bmodey@meauarria.com

A Commissioner for taking Affidavits in British Legal Adaunistralive Assistant: Barbara Polh
Columbi E-Mait: bpoth@meguarrie.com
D Direc! Lina; 804-580-706¢

Qur Fita No.: 240945
June 25§, 2024

ViA EMAIL: yvan@lblc.ca
Laroeque Business Law

#1322, 415 Esplanade West
Vancouver, BC VIM 1A6
Attention: Yvan Guy Laracque
Dear Sir;

Re:  Reguest for accounting and corporate records and other miscellaneous matters between
shareholders and Flylng “L" Ranch Ltd. (the “Company”)

Further to our letter dated June 11, 2024, our client has instructed us to propose scheduling a
directors’ meeting of the Company to resolve the matiars in issue as set out in the attached draft
directors’ resolution.

Also, our client proposes that the Comnpany hire a neutral, independent solicitor 1o chair the meeling.
We recommend Mr. Randall Dhaliwal of Fasken. Wa have contacted his office and inquired of his
availability and approximate cost.

Please advise if your client will agree to a virtual directors’ meeting to be scheduled for a mutually

convenient date and time in July 2024, and is agreeable to hiring a neutral independent solicilor to
act as chair.

We look forward to hearing from you.

Yours truly,

240045-#5305210.1



FLYING “L" RANCH LTD.

{the “Company")

RESOLUTIONS CONSENTED TO IN WRITING 8Y THE DIREGTORS OF THE COMPANY

PURSUANT TO THE ARTICLES OF THE COMPANY WITH EFFECT FROM , 2024,
WHEREAS:
1. Micheal Dennis Lares (“Michael”} and Peter van der Heyden (‘Peter”) each own 100

Class A shares in the Company.

2 Peter Is the legal owner of approximately 80.1 acres of land localed at Williams Lake Rural
—20126.000 and legally described as:

PID 011-216-395
District Lot 199
Range 2 Coast District

(the “Land").

3 Peter took title to the Land from the Company, and the transfer into his name was
registered on September 7, 2022.

4, The Company has a Right of First Refusal agreement with Pater conceming the Land
datad September 3, 2022.

5. Michael proposes o have the Company approve the sale of Petet's 100 Class A shares
in the Company to Michael on the terms to be agreed between the parties.

6. Michae! proposes to have the Company approve its purchase of Peter's Land for fair
markel value.
7. A neutral, independent solicitor would be beneficial io chair the directors’ meeting.

NOW THEREFORE BE IT RESOLVED as follows:

1. THAT the Company will purchase Peter's Land for fair market value, at a price to be
determined by agreement of the parlies or based on a valuation prepared by a Centified
Business Valuator, and failing agreement on a valuator, by court order.

2. THAT the Company wili approve the sale of Peter's 100 Class A shares in the Company

to Michael on the terms to be approved between the parties, and failing agreement by
court order.
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3 THAT the Company will hold a directors’ meeling on July , 2024 via MS Teams,
to be scheduled by McQuamie Hunier to lake place at a.m.Jp.m.

4. THAT the Company approves hiring a neutral, indspendent solicitor,
, {o chair the directors’ meeting.

EFFECTIVE DATE , 2024

Michael Dennis Lares, Director

Peter van der Heyden, Director
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LAROCQUE

BUSINESS LAW

July 3, 2024 This is Exhibit *J” referred to in the Affidavit of
' Michael Lares made before me at Surrey, BC, this ¢ File: 00104
19th day of December 2024.
McQuarmrie Hunter LLP
1500-13450 102 Avenue &V) oy
Surrey, BC V3T 5X3 A Commissioner for taking Affidavits in British
Canada Columbia

Attention:  Royal J. Morton
Dear Mr, Morlon:

Re: Reguest for Accounting and Corporate Racords

We write in response to your tetter of 12 June 2024 and your recent distribution of proposed
resolutions for a July 2024 board meeling.

In response to your general assertions that Mr. van der Heyden has received all accounting and
financial records, on thal note we may simply disagree.

Whether he received such records — which we dispute — does not affect his right, as a director
of the Company, to entitiement to such accounting and corporale records under ss. 46, 48, and
196 of the Business Corporations Act, S.B.C, 2002, c. 57. No justification need be provided for
such a demand. He is a director of the company and his duties include managing and
supaivising the management of the business and affairs of the Company.

We reiterate our demand thal such documents are produced promptly, and in any event no later
than 12 July 2024. We note your letter advises your office is in possession of some financial
records, and we request the disclosure of those forthwith.

Such demands are even more imporiant now. It has come to our attention that a Canada
Emergency Business Account ("CEBA”") was opened without our client's knowledge, though he
is named in tha relevant RBC credit statement instead of Mr. Lares. Please include any
documentation abowt the CEBA loan at your eariiest opportunity.

in regard lo the defamation matter, we confirm your office acted on behalf of the Company. Cur
client is obviously concemad about potential claims involving the Company of which he had no
knowladge until recently. Such matiers could affect the Company's liabilities, its claims against
third parties, as well as its general operations. Such Information is clearly retevant to the
Company'’s affairs as well as any valualion of the Company itself. it is also relevant to Mr. van
der Heyden's potential personal exposure Yo liability and cosls as a director of the Company.

We request you provide your complete file, including the third-party communications and letters
(as you suggested), your retainer letter in which you agreed to act for the Company, any

Larocque Business Law | 122 — 415 Esplanade West, Vancouver, BC V7M 1A6 | 604.715.4625
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involces issued to the Company, and any communications in which Mr. Lares instructed you
regarding the Company's conduct.

As a director of the Company, our client is entitled to information and documents concerning the
Company's involvement in litigation-related matters.

In addition, wa request that you inform Mr. Lares that our client doss not consent, as a director
of the Company, to any further material transactions or business haeing conducted by Mr. Lares
on behalf of the Company without our client's express consent, including, inter alia:

« the cessation, liquidation, dissolution, or voluntary winding-up of the Company;
crealing, allotling or issuing, or selling, or entering into any agreement to create, allot or
issue, or sell any securities of the Company;

= creating any indebtedness or providing or assuming any encumbrance on any property
of the Company;

» guaranteeing the indebtedness of, or providing any financial assistance to, any person;
selling, putchasing, or agreeing to sell or purchase any material assets;
the sale, lease, transfer, assignment, abandonment or other disposilion of any assets of
the Company;

« agreeing to any compromise or settliement of, or the payment of any money or assets of
the Company in respect of, any claims against the Company;

« entering into any malerial contracts;

s paying any funds or transferring any assets of the Company to any person out of the
ordinary coursg of business; or

= conducling or agreeing to any transactions or decisions of a material nature,

Further to the above, we request that Mr. Lares disclose any matters unknown to our client with
respect to the Company undertaking any of the ahove listed maierial transaclions or decisions.

Tumning to the direclors’ meeting you have suggested could be held in July 2024, we would
suggest August 2024 at the earliest to ensure that Mr, Lares has disclosed the financial and
litigalion-related information requested.

Our client Is also potentially willing lo engage in a "business-like discussion” about the future of
the Company. As you note, the paries’ business refationship has deteriorated. We would
propose such discussion proceed, however, after the documentation demanded herein has
been disclosed.

Thank you,

GGz

Yvan Guy Larocque, CD, LLM
Larocque Business Law

Hall & Larocque LLP
yvan@lbic.ca
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s » sMcGQuarrie Hunter LLP
Suite 1500, 13450 - 102 Ave
uarrie i o

Tel. 404.581.7001

Fax: 804.581.7110

This is Exhibit *K" referred to in the Affidavit of Michael PO SCOUSRRECOM
Lares made before me at Surrey, BC, this 19th day of Managing Lawyer Royal J. Morton
December 2024. E-Mail: rmoronfimequame. com
Assoaate Lawyer: Banjamin P. Moiley

% N E-Mail. bmordey@mequarie.com
issioner for taki i i | Adeninistrative Assistant: Barbara Poth

A Comn:ussmner for taking Affidavits in Brilish Legal ‘SE-MI:I_; ssmizEMd Lo,
Columbia Direct Line: 604-580-7061

Qur File No.: 240945
July 26, 2024

VIA EMAIL: yvan@lblc.ca
Larocque Business Law

#122, 415 Esplanade West
Vancouver, BC VIM 1A6
Attention: Ywvan Guy Larocque
Dear Sir:

Re: Requesi for accounting and corporate records and other miscellaneous matters
between shareholders and Flying “L" Ranch Ltd. {the "Company”)

We write in follow-up to your letter of July 3, 2024 and our letter of July 9.

Pending hearing from you concerning our requests, please find enclosed our ShareFile link
containing documents. One folder contains communications with third parties, defamation content
and miscelianeous documents and searches from our closed defamation file. The other folder
contains the Flying “L." Rench financial and corporate documents we received from our client,
including ax retums and summaries prapared by Mr. Lares. However, we reiterate our client's

position that most of this documentation, including all the financial information, would have already
been provided to your client.

Subject to hearing from you. concerning our requests, we may have additional documents to
provide ta you later concerning the company's recent engagement of an aceounting firm
referanced in earlier correspondence. We look forward to discussing this matter with you on a
without prejudice basis this aftemoon.

Yours truly,

NTER LLP

230855830631



» McQuarie Hunler UP
u [‘I“le Suile 1500, 13450 - 102 Ave
= Ei surey, BC V3I 5x3

Tel: 404.581.700}

Fax: §04.581.7110

This Is Exhibit “L" referred to in the Affidavit of Michae) . ME-CURERIE T

Lares made before me at Surrey, BC, this 19th day of Managing Lawysr: Royal J. Morton

December 2024. E-Mail: rmoriong@mequarrie.com
Associal > Benjamin P. Morl

7, ﬁ)/ “E sl omoley@meuari oo

A Commissioner for taking Affidavits in Brilish Columbia Legal Administralive Assistant: Barbara Poth

E-Mail: bpath@mequarrie.com

Direc! Lina: 604-530-7081

Our File No.: 240545
August 14, 2024

ViA EMAILL: yvan@iblc.ca

Larocque Business Law

#122, 415 Esplanade West
Vancouver, BC V7M 148
Altention: Yvan Guy Larocque
Dear Sir:

Re: Request for accounting and corporate records and other miscellaneous matters
between shargholders and Flying “L” Ranch Lid. (the “Company”)

We write concerning a mesting of the Directors of the Company and in follow up to your email of
July 26, 2024, enclosing an offer of sale from your client,

The offer is unrealistic and is rejected. Mr. van der Heyden was previously prepared to sell his
100 shares of the Company and his 80 acres {the “80 Acres") for a total of $2 million dollars on
terms set out in a memorandum of understanding dated March 7. 2024,

Our client remains willing te purchase Mr. van der Heyden's shares and the 80 Acres for the price
of $2 million dollars set cut in that memorandum, with the $2 million to be paid as follows:

A) a nonrefundable deposit of $75,000 dollars on October 31, 2024;
8) a nonrefundable deposit of $75,000 dollars on December 31, 2024 and
C) the remaining balance of $1,850,0000 dollars on July 31, 2025

The closing date of this agreement will be September 10, 2024. Mr. van der Heyden will sign over
his 100 shares of the Company to our client on that date. Our client is willing to sign a waiver of
liability or indemnity for Mr. van der Hayden regarding the management of the Company, effective
September 10, 2024. Our client wouid also pay off the CEBA and the Company truck loans by
December 31, 2024,

Our client Is willing to discuss granting a mortgage on the Company's land to the benefit of Mr.
van der Heyden unti the $2 million dollars is paid to Mr. van der Heyden if it is necessary, and the
wording of the mortgage Is satisfactory. If Mr. van der Heyden is prepared to accept this offer in
principle, one of our solicitors could forward a draft sale agreement to you for review,

This offer is open fer acceptance until September 4™ 2024.

25094545514491.1
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As you may not know, the 80 Acres is a fundamental part of the ranch property. The ranch property
is approximately 240 acres, and the 80 Acres includes the entire watershed which supplies water
to the ranch, allows for grazing up to 30 horses in the wintertime and for the growth of hay
necessary to feed those horses. It is an integral part of the ranch.

You may nat know that the 80 Acres is landlocked and cannot be accessed other than through
the other 160 acres owned by the Company. Itis obvious that Mr. van der Heyden and Mr. Lares
need o part ways and that Mr. Lares is the appropriate buyer. He lives at and operates the ranch
without any involvement of Mr. van der Heyden. Absent the Company's approval, Mr. van der
Heydan has no access to the 80 Acres, and It is practically of no value to him.

Altemnatively, to the extent Mr. van der Heyden does value the 80 Acres, we understand that it is
solely for the purpose of constructing a cottage. That could be built somewhere else using some
of the $2 million dollars Mr. Lares is prepared to pay your client.

Notice of Directors’ Meeting

If Mr. van der Heyden is, for reasons we do not understand, no longer willing tc sell the 80 Acres
and his 100 shares in the Company, please accept this letler as notice of a director's meeting to
take place on September 9, 2024, via Teams at 2:00 pm.

Attached with this letter are draft resclutions which are similar to the ones sent to you under cover
of our letter dated June 25, 2024. We suggest that counsel parlicipate in that meeting with their
respective clients, but we are open to your comments regarding that involvement. Piease note
the writer will ba away from the office from August 19 1o September 4,

-

Yours truly, T
-~
MCQUARRIE HUNTER LLP

200645856 144011
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FLYING “L" RANCH LTD.

{the "Company”)

RESOLUTIONS CONSENTED TO IN WRITING BY THE DIRECTORS Of THE COMPANY
PURSUANT TO THE ARTICLES OF THE COMPANY WITH EFFECT FROM SEPTEMBER 9™,
2024,

WHEREAS:

1. Michea! Dennis Lares ("Michael®) and Peter van der Heyden ("Peter”) each own 100
Class A shares in the Company.

2. Peter is the registered owner of approximately B0.1 acres of land located at Williams Lake
Rural — 20126.000 and legally described as:

PID 014-216-395
District Lot 199
Range 2 Coasl District

{the “Land™}.

3. Peter took litle to the Land from the Company, and the transfer inlo his name was
registered on Seplember 7, 2022.

4. The Company has a Right of First Refusal agreement with Peter conceming the Land
dated Septembaer 3, 2022.

5. Michael proposes to have the Company approve the sale of Peter's 100 Class A sharaes
in the Company to Michael on terms to be agreed between the parties.

6. Michael proposes to have the Company approve its purchase of Peter's Land for fair
market value.

NOW THEREFORE BE IT RESOLVED as follows:

1. THAT the Company will purchase Peter's Land for fair market value, al a price to be
determined by agreement of the parties or based on a valuation prepared by a Cerlified
Business Valualor 10 be paid by the Company, and falling agresment on a price or
valuator, by court order,

2. THAT the Company will approve the saie of Peter's 100 Class A shares in the Company
to Michael on the terms to be approved between the pariies, and falling agreement by
courl order.



EFFECTIVE DATE SEPTEMBER 9", 2024

Michael Dennis Lares, Direclor

Peter van der Heyden, Director

60
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From: Yvan Guy Larocque
To: Royal Monon
te Barbara Poth; Mellcs Blackwell; Sonjamin Murey
Subject: RE: LT McQuarrie LLP re Responses to letters of June 12 and June 25, 2024 -flle 240945
Date: Tuesday, Septembes 3, 2024 3:11:59 PM
Attachments: =WRD2457.ica
(mage00].png
image(2.ing
imae003.arg
Hi Royal,

{ hope you had a resttul vacation. | have instructions from Peter on this matter.

Peter is amenable to the offar based on your letter and the pravious agreement, with the
following changes:

Non-refundable deposit of $100,000 on September 3p™

Non-refundable deposit of $50,000 on December 31%

The remaining batance of $1,850,000 on June 30, 2025

Closing date would be September 30™ {not September 10™)

The B0 acres would be transferred upon the final payment {and Peter will continue to
permit the company to use the 80 ecres as it has in the past until that time)

® We'll require a mortgage of the company's parcel as security

* & & o @

Please let me know if you the above is acceptable.

Best,

Y
van This is Exhibit *"M" referred to in the Affidavil of

Michael Lares made before me at Suray, BC,
Yvan Guy Larocque, CD, LLM | Founder & Lawyer this 19th day of December 2024. Y

W

] A Commissioner for taking Affidavits in British
Columbia

MB: 204.618.7410
BC: 604.715.4625

yvan@liblc.cs
www.larocquebusinesslaw.ca



» McQuone Hunle@ &P
Suite 1500, 13450 - 102 Ave
M“Quarrie e e

Tel: 404.581.700)
. Fox; 604.581,7110
This is Exhibii “N* referred to in the Affidavit of srerae Maccoteel B
Michael Lares made before me at Sumey, BC, this
L 1J. Mort
19th day of December 2024. Mﬁgﬂ? mamv:‘ver Raya ama° £

M Vo Associate Lawyar: Benjamin P. Marley

- s ‘ : — — E-Mail bmorey@meguaria.com
A Commissioner for taking Affidavits in British Lo AR ARG Rabirh Poih

Columbia E-Mall: bpoth@mequarrie.com
Diract Line; 504-580-7061

Our File No.: 2409456
September 11, 2024

VIA EMAIL: yvan(@iblec.ca
Larocque Business Law

#122, 415 Esplanade West
Vancouver, BC V7M 1AB
Attention: Yvan Guy Larocque
Dear Sir:

Re: Request for accounting and corporate records and other miscellanecus matiers
bstween shareholders and Fiying “L"” Ranch Ltd. (the "Company”)

In follow-up to our letter of August 14" and your email of September 3%, our client is largely able
to accept the modifications to the offer proposed in your email.

He can increase the first deposil from $75,000 to $100,000, but still needs until October 31* to
pay that, with the balance of $50,000 paid on December 31%. Our client still needs until July 31,
2025 to pay the remaining balance of $1,850,000 {rather than June 30" proposed).

He is agreeable to the share transfer closing moved to September 30™, with the 80 acres transfer
on final payment July 31, 2025. He is also agreeable lo a mortgage in the amount of $1,850,000
against tithe to the portion of the ranch owned by the Company as security for that amount,

Please confirm the above is acceptable to your client, and we will ask cne of our solicitors to
prepare a buy-out agreement reflecting the above terms, as modifications to the terms set out in
our August 14 lstter. The terms in that letter would ctherwise remain.

If the parties agree, we will adjourn genearally the direclors’ meeting rescheduled to this Friday.
We would then aim to have a draft buy-out agreement to you by the end of next week, subject to
confirmation from our solicitor, likely Cameron Nicol, who handled this matter previously.

Yours truly, I

MCQUABRIEAUNTER LLP
a
ROYAL J. MORTON®

Partner
“Royal Morton Lirw Corporation
RJMimb

240045-#5688675.1
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This is Exhibit "0" referred to in the Affidavit of
Michael Lares made before me at Surrey, BC, this
19th day of December 2024.

42, D7~

A Commissiorter for taking Affidavils in British
Columbia

September 13, 2024

VIA EMAIL: yvan@lblc.ca
Larocque Business Law

#122, 415 Esplanade West
Vancouver, BC VIM 1A8

Attention: Yvan Guy Larocque

Dear Sir:

McQuarie Hunleg ElsP
Suite 1500, 13450 - 102 Ave
Suitey, BC V3t 5x3

Tet 604.581.7001

Foo: 604.581.7110

WWW. MCQUARRIE C O

Managing Lewyer: Royal J, Morion
E-Mail. mmontongimequarms.com

Asgodate Lawyer, Banjamin P. Morlgy
E-Mail: bmorley@mcquarrie.com

Legal Admimistrative Assistant: Barbara Path
E-Mail: bpothEmequare.com
Direct Line: 604-580-7061

Qur Flle No.; 240945

Re: Request for accounting and corporate records and other miscellanesus matters
between shareholders and Flying "L" Ranch Ltd. {the “Company”)

In follow-up to our letter of August 14", your email of Septemnber 3, and our letter of Seplember

11" and subsequent phone cali yesterday, our client

is agreeable to moving the share transfer

closing to October 31, 2024, to coincide with payment of the $100,000 deposit. All other terms

remain as set out in our letter of September 37,

Concerning the security for the $1.85 million, our client in good faith is prepared to consider

granting a personal guarantee and a general securit
would be open to subordinating his future $1.85 milli
give priofity to any security that might be needed

mortgage against the Company land or the 80 acres

y agreement, on the basis that your client
on morigage if necessary. That would be to
to obtain the balance of funds, including a
ownad by your client.

We understand our client does not need the Company land or the 80 acres as securily to get
funds. We therefore suggest that the parties address any revised forms of security if that issue

arises in 2025.

The main concern for our client moving forward is that your client does not do anything that may
undermine the Company, its business or our client's ability to pay any of the $2 million. For
instance, Mr. Lares is concemned that your client may have assisted third paries in publishing
defamatory comments about Mr. Lares or the Company. We trust that is not tha case.

We ask that moving forward your client acls reasenably and in good faith ta allow the parties to
complete this agreement and partways. Itis afundamental term of this agreement that ths parties
act in good faith and that Mr. Lares be lefl alone 1o run the Company so he can obtain the funds

necessary to complete the buy-out.

We will adjourn generally the directors’ meeling rescheduled for this afternoon. We expect a

solicitor will follow up with you in due course concerni
related documents for the initial steps to aceur on O

240845-35693106.1

ng the formal share transfer agreement and
ctober 31sl.
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in the meantime, if you have any questions or believe anything requires clarification, please
advise.

Yours truly,

*Royal Morion Law Comeration
RIMbp

24084 -25583100.1
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From: Roval Morion
To: Yyan Guv Largcqgue
ce Harkara Path; Braiamin Maodey; Mefissa Blackwelt
Subject: RE: Quick call on Randh offer
Date: Monday, September 16, 2024 1:11:34 PM
Attachmonts: imageQilt.ong

. X

image0d ing

imagel0iong

Yvan, | agree the parties would be better off not engage to with each other.

we'll see if a solicitor can get a draft agreement and share transfer etc. docs to you in the next week
based on what the parties have agreed upon to date.

If anything else needs to be clarified at this point, i suggest you raise that with the solicitor, though
would expect the buy-out agreement and indemnity would include largely boilerplate language
much like the mortgage, outside of what has heen agreed upon at this point.

Regards,

This is Exhibit “P" referred to in the Affidavit of Michael
Royal J. Morton Lares made before me at Surrey, BC, this 18th day of
Partrgrs December 2024.

* Royal Morton Law Corparation
D 604.580.7019 M /AT

H A Commissioner for taking Affidavits in British Columbia

From: Yvan Guy Larocque <yvan@lble.ca>

Sent: Friday, September 13, 2024 1:35 PM

To: Royal Morton <rmorton@mcquarrie.com>

Cc: Barbara Poth <bpoth@mcquarrie.com>; Benjamin Moriey <bmorley@mcguarrie.com>; Melissa
Blackwell <mblackwell@mcquarrie.com>

Subject: RE: Quick call on Ranch offer

Hi Royal,

I witt let you know when | bear back from Peter though | believe that there won’t be
turther discussion. However, | think it would be best once confirmed to proceed to a
final agreemeant as Soon as possible (as opposed to sign and close) so that the parties
don't have further reason/opportunity to engage with each other in respect of the
corporation’s business before October 315,

1 should have instructions socn and will let you know.

Best,



Yvan

Yvan Guy Larocque, CO, LLM | Founder & Lawyer

MEB: 204.618.7410

BC: 604.715.4625
yvan@lblc.ca
ww.largcquebusinesslaw.cg

From: Royal Morton < marign@mceguaine coms
Sent: September 13, 2024 3:28 PM

To: Yvan Guy Larocque <yvan@lble co>

66

Cc: Barbara Poth <hpath@aicauarrie oo >; Benjamin Morley <hmceiev®meguarrie cams; Melissa

Blackwell <publackwell@meguarne.con>
Subject: RE: Quick call on Ranch offer

Yvan, please confirm immediately if anything requires clarification for your client.

Our client will need to take steps immediately to secure the 5100,000 payment by October 31, 2024,

Royal 3. Morton
Partner+

* Royal Morton Law Corporation
D 604.580.7019

1 X =,

Fromt: Yvan Guy Larocque <puam@ble >
Sent: Friday, September 13, 2024 12:04 PM
To: Royal Morton <cmonon@meguar e coms>

Ce: Barbara Poth <[ipcth @ peauarne coms,; Benjamin Morley <bncrley@mcauainie.coms

Subject: RE: Quick call on Ranch offer

Thanks Royat,
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Fthink we'ra in agreament. I’ll confirm with Peter and get back to you.

Best,
Yvan

Yvan Guy Larocque, CD, LLM | Founder & Lawyer

MB: 204.619.7410

BC: 604.715.4625
wan@lble.ca
www.larocquebusinesslaw.ca

From: Royal Morton <oy ton@rLyuarne coms

Sent: September 12, 2024 8:30 PM

To: Yvan Guy Laracque <yyan@lblc c3>

Ce: Barbara Poth <hnothy@micquarric.coiw>; Benjamin Morley <uinorliy @nwauarsie coms
Subject: RE: Quick call on Ranch offer

tvan, in follow-up to our call, my client is essentially agreeable to the change on the completion date
to October 31, 2024 as discussed, so | believe we have a deal,

He is open to the other commitments on both sides concerning the security for the $1.85 million,
but has some concerns about Peter interfering with the company. | expect to have a letter to you in
morning confirming that we have a deal and addressing these good faith points. In the meantime, |
have instructions to adjourn tomorrow's director’s meeting, which | understand you client would be
tn agreement with, but if not please advise.

Regards,
Royal 1. Morton

Partner®

* Royal Morton Law Corporaton
D 604.580.7019

— 1
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From: Yvan Guy Larocque <vvan(@ birczs
Sent: Thursday, September 12, 2024 10:18 AM

To: Royal Morton <iinatton@maouarie foms>
Subject: Quick call an Ranch offer

CAUTTION: This email originated from outside the firm, Do not click iinks or ogen attachments unless you
recognize the sender and know the content s sare.

Hi Royal,
Thanks for the letter. Do you have time for quick call on this?
I'lt be free for the next 45mintues or so.

Let me know!

Thanks,
Yvan

Yvar Guy Larocque, €D, LLM | Founder & Lawyer

Hall & Larocque LLP

122 - 415 Esplanade West
North Vancouver, BC V7M 1A6
C: 604.715.4625

yvan@ibic.ca
www.larocquebusinesstaw ca

Larocque Business Law acknowledges that It operates on the unceded vaditional 1erritories of the
maBkayam {Musqueam), Skwxwi?mesh {Squamish}, and s alitwata? (Tsleil-Waututh) Natlons.

Please consider the enviranment before printing this email! This e-mait may cantain information
that is priviteged, confidential and/or exempt from disclosure. Mo waiver whatsoever is intended by
sending this e-mail which is intended only for the named recipient{s). Unauthorized use,
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This is Exhibil “Q” referred to in the Affidavit of Michael
Lares made before me al Surrey, BC, this 19th day of
December 2024,

Crls P

A Commissioner for taking Affidavits in British Columbia

October 24, 2024

V1A EMAIL: yvan@lblc.ca

Larocque Business Law

#122, 415 Esplanade West
Vancouver, BC V7M 146
Attention: Yvan Guy Larocque

Daar Sir:

McQuame Humet@@
Suite 1500, 13450 - 102 Ava
Surey, BC  VITF 5X3

Tel: 404.581.700)

Fax 404.581.7110

WWW. MCQUARRIE,COM

Managing Lawyer. Royal J. Morton
E-Mall: rmorton@mequarria.cem

Associale Lawyer. Benjamin P. Morley
E-Mall. bmordey@mecquarrie.com

Lepal Administralive Assistant: Barbara Poth
E-Mail. bpoth@mequarris.com
Diract Line: 804-580-7061

Our File No.: 240045

Re:  Buy-out of sharaes in Flying “L” Ranch Lid, {the “Company”) and sale of 80 Acres

We write in follow-up to our exchange of comespondence with you ending in Seplamber
summarizing the terms of Mr. Lares’ purchase of your client's shares in the Company and the 80

Acres (the "Buy-out Contract’).

Wa understand that our client’s solicitor, Mr. Cameron Nicol, will be writing to you conceming the
share transfer and related agreements contemplated by the Buy-Out Contract.

In the meantime, we write to put your client, Mr. Peter van der Heyden, on notice that our client
has reason to believe that Mr. van der Heyden has been assisting one or more of three individuals
who are likely behind the construction of a defamatory website of or concerning Mr. Lares. The
website goes by the name of “thewhistleblower.ca” {the “Website™).

The Website includes false and defamatory statements concerning Mr. Lares, both literally and
by innuendo, and includes libelous statements about Mr. Lares indirectly through his association
with the Company. We will be writing separately to the individuals in question, Jonathan Skeels,
Devyn McMillan and Kristy McQuade {the “Conspirators”). To the extent your client may be
assisting the Conspirators to publish defamatory statements about Mr. Lares through the Website
or otherwise, Mr. Lares wiil treat thal as an act of bad faith and a fundamental breach of the Buy-

out Conlract.

Mr. Lares will nevertheless continue to take steps in good faith to perform his obligations under
the Buy-Out Contract, despite what Ms. van der Heyden appears to be doing to undermine thal.
Mr. Lares will, however, be reserving his right to Claim damages against Mr. van der Heyden
arising from any conduct by Mr. van der Heyden as described above. That would include any
damages arising from Mr. Lares being unable to raise funds to perform his obligations under the

Buy-out Contract.
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We ask that your client immediately cease and desist from engaging in any conduct that may
amount 1o bad failh or a breach of the Buy-out Contract.

Yours truly,
MCQUARRIE HUN'I"'EQ Lp

-
ROYALJ. MORTON*

Partner
‘Royal Morton Law Carporation
RiMtip
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This is Exhibit "R" referred to in the Affidavit of Michael Lares
made before me at Surrey, BC, this 18th day of December 2024,

Z7 )

A Commissioner for taking Affidavits in British Columbia

From: Yvan Guy Larocque <yven @Il ro>
Sent: Monday, October 28, 2024 4:18 PM

Fo: Cameron Nicol <cnicol@menuarrie coras; Royal Morton <iiioston@ >
Subject: Responses to letters re Flying “L" Ranch Share Purchase

CAUTION: This emall onginated from outside the firm. Do not click Iinks or open attachments unless you
recognize the sender and know the content s safe.

Hi Cameron and Royal,
Thank you for your ietters.

In response to Royal's letter: Peter informs me that he is not involved with nor assisting
anyone in constructing the Website you have referenced. The persons named in your
letter reached out to Peter to share information they had with Peter, and not the other
way around, and prior to the current negotiaticns. Peter has not shared any information
with them nor acted in bad faith. This accusation is baseless and is a distraction from
completing the transaction. Peter wants to move this matter forward, and put it behind
him.

In response to Cameron's letter: you provided that our proposed revisions do not retlect
the Settlement Terms (as you've defined them). Wa don't agree, but it’s not possible to
move forward without more information. We're ready and willing to proceed so | suggest
you send back a revised draft highlighting where you think there’s disagreement on the
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terms so we ¢an settle them without further delay. We're concerned that this is simply a
tactic to delay the completion of the transaction, or to negotiate more favourable terms
than agreed to already.

It's concerning that Michael does not already have the first deposit as we’re a few days
away from the anticipated closing. Nonetheless, we want to move forward and complete
the transaction once we've settled the written agreement. If we can't settle the terms of
the written agreement by the 31%, and even if Michael obtains the deposit and wishes to
pay it to Peter, there won’t be a share transfer and we’ll seek to schedule a directors’
meeting 8s soon as possibte after October 31 at)
Best,

Yvan

Yvan Guy Larocgue, CD, LLM | Founder & Lawyer

Hall & Larocque LLP

122 - 415 Esplanade West
North Vancouver, BC V7V 1AG
¢:604.715.4625

yvan@lble.ca

www. largequebusinesslaw.ca

tarocque Business Law acknowledges that it operaies on tire unceded traditional territaries of the
mabk*ayam (Musqueam), Skwywi?mesh {Squamish), and s alilwotaM {Tsleil-Waututh) Nations,

Please consider the environment before printing this emaill This e-mail may contain tnfermation
that is privileged, confidential and/or exempt from disclosure. No waiver whatsoever is intended by
sending this e-mail which is intended only for the named recipient{s}. Unauthonzed use,
dissesmination or copying is prohibited. If you receive this email in error, please notify the sender and
destroy all copies of this e-mail



™ McQuarte HunzralLP
M“Quarrie e 0 S e

Tel: 504.581.7001
Fox 404.581.7140

WWW, MACGUARRIE.COM
This is Exhibit “S” referred to in the Affidavit of Michael

Lares made before me at Surrey, BC, this $Sth day of Managing Lawyer: Royat J. Morion
December 2024. E-Moik rmorton@mequanie.com
Assodiate Lawyer: Benjamin £, Morley

a7 //‘/7/P E-Mail: bmorley@mequarro.com

A Commissioner for taking Affidavils in British s o Cartard P
Columbia Direct Line: §04-589-7061

Our File No.: 240945
November 22, 2024

VIA EMAIL: yvan@Iblc.ca

Larocque Business Law

#122, 415 Esplanade West
Vancouver, BC VM 1A6
Attention: Yvan Guy Larocque
Dear Sir:

Re: Buy-out of ghares in Flying “L" Ranch Ltd. {the “Company”) and sale of 80 Acres

We wrile in follow-up 1o our letter dated November 15, 2024 and the settlement agreemaent for the buy-
out of your client's shares and land set out in the following cosrespondence:

our letter dated August 14, 2024;

your email of September 3, 2024;

our letter dated September 11, 2024;

our istter dated September 13, 2024; and

our email exchange with you, between September 12, 2024 to September 16, 2024,

O bt

(collactively, the “Settlement Agreement’).
Mr. ven der Heyden has refused to conclude the first phase of the Settlement Agraement.

We write lo put you on notice that Mr. Lares has elecled to enforce the Settlement Agreement and wilt
initiale legal proceedings against your client for a court ordered buy-out al the $2 million purchase price
pursuant to sections 324 and 227 of the Business Corporations Act, SBC 2002, C. 57. Please confirm by
no later than Friday, December 6, 2024, that you will accept service on his behalf. If we have not heard
from you by that date, we will amange for personal service.

Yours truly,

260545-25508062.1



Pater van der Heydon

This is Exhibit “T" referred to in the Affidavit of
Michael Lares made before me at Surrey, BC, this
19th day of December 2024.

/?'7@ W Peter van der Heyden

A Commissioner for taking Affidavits in Brilish
Columbia

w10 2074 1 00PN

OM trom your co-director of Flying *L* Ranch Lid., the guy that actually pad for
thermehmdooiymtoumunwummdwlm‘ml'jrudthﬂmlunlon
your phane bafore you block me, My, Lares

1 could do this publicly, hnldm'imdlo,vmlmanudeceptionmdwamg
will ait be revealed in due time.,
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This is Exhibil “U" referred to in the Affidavit of Michael Lares made
before me at Surrey, BC, this 18th day of December 2024,

&y )

A Commissioner for taking Affidavits in British Columbia
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1:48 L= (-
BT, X
Peter

How come: 1) you never told
anyone that | paid for the ranch,
and then some, and that this is
what made it all possible for you?
2) you told your fans that you
owned the ranch outright? 3) vyou
never did introduce me to XG
leadership, like you had said you
would? 4) you wrote me that you
had consulted with the band in
2019 about the sale?

A question before we continue
Peter if!l may. ..

Have you or Nadia been contacled
by or have you had any
carrespondence or comimunication
with a Mr. Jonathan Skeels?

No idea. Who is that, and why
would he have contacted me or

Nadia?

Read 1 29 P

Why would this person have
contacted me? Is he one of your

...+_
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Peter
2079 about the sale?

A queslion before we continue
Peter if L may...

Have you or Naclia been contactecd
by or have you hacl any
correspondence or communication
with a Mr. Jonathan Skeels®?

No idea. Who is that, and why
would he have contacted me or
Nadia?

Thanks for the answer

Read 1:291M

Why would this person have
contacted me? Is he one of your
wranglers?

“A question before we continue
Peter if | may...": can you answer
those questions | asked? I'm
puzzled and confused about a few
things

| asked Nadia just now. Never
heard of him either
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Peter

| asked Nadia just now. Never
heard of him either

Why would
ane 0f yow

Can you
asked?

I'lIl be back available in a few anc

respond accarclingly

this person have contacted me? 1= hoe
wianglers?

No nota wrangler or associated
with the ranch.

Today 3:4L PhA

answer those questions |

Today 5 50 PM

Sorry, was out of pocket for 4 few.
Simple answers Lo all 4,

1 & 3) 1 told you that | would

introciuce you personally to those
who recuired that introduction. All
that wouldl have definitely come il
you had mare presence out here.
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Sarry, was oul af pocket for a few:
Simple answers to all 4.

1 & 3} | told you that t would
introcduce you personally to those
who required that introcluction. All
that would have cefinitely come if
vou had more presence out here.

2) don‘t understanct what you're
referring Lo.

4} 1in 2019 | was in a meeting with
leaclership.when | worked with
therm. At the end of the two hour
long meeting about Bancl

business , to my surprise the
former chief inquired about my
fease with option to purchase and
the upcoming expiry ancd exercise
of that. Apparently they were.
contacted by the real estate
coimpany. It was not a voluntary
consultation or even one at that.
The former Chief asked what ' was
cjoing to do. | said that | intencled to
exercise the option to purchase

Thanks for the answer
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Peter

Today 10:112 Apm

You didn't actually answer my first
question. Second question: | think
you do know what I'm talking
about. Check your own IG "ask me
anything” Your answer to my fourth
question: that’s not what you told
me in 2019, and it doesn‘t jive at all
with what council told me. Buy hey,
who am | to argue? A co-director
that nobody knows about? An
owner that you didn’t teli anybody
about? if this were funny, the movie
you think you star in would be a
comedy.

Good luck Michael!
Oh, and, enjoy stampede!

No Michael, what you're saying is
something else alltogether. | got
You a long time ago. Fuck you!

Show that to your lawyer! Gloves

+
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Peter

Show that to your lawyer! Gloves
are off!

Yeah, right?

Always polite behind your mask!

Suggestion: just lump me in with
the other drug addled, bad, sad
people

So easy to get rid of all the people
that see through you

Katherine saw it the instant she
met you. And you saw that she
saw.

So now we don’t have to pretend
any more, do we? We can both
show our true colors to each other.
Must be a relief, takes a lot of
energy creating all that smoke and
mirrors

Yau have an interesting but skewecl
perspective of the realities of

what's going on here. We hacl
some not so well intendecl people
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Peter

S IAYY ULl uuc LUV D L TAwl wItnIce.
Must be a relief, takes a lot of

energy creating all that smoke and
mirrors

You have an interesting but skewec|
perspective of the realities of
whalt's going on here. We hacl
some not so well intencded people
try and take acdvantage of Us and
the ranch last year, We also hac
many good experiences with
Rreople and other matters that we
carried into this year.

It appears some of the not 50 well
intencied have made YOur ear,
Guess we will have to allow this
Process to carry out now.

Butl have an immense
responsibility to the ranch, iy
family and those that are
depending on us to succeecd here
Peter. As well as those positively
netwaorked with ys.

Il have to carry on with that in
mind with the best of intentions for
all parties involved ncluding you.
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Peter

carried into this year:

It appears some of the not so well
intencled have made your ear.
Guess we will have to allow this
Process to carry out now.

But i have an immense.
responsibility to the ranch, imy

family and those that are
depending on us to succeed hare
Peter. As well as those positively
networked with us.

'l have . to carry on with that in
mind with the best of intentions for
all parties invoivecd including youl,

Raad

I don’t believe or trust you Michael,
and for good reason. See you in
court

All shall become apparent Peter.
Sorry you feel this way hut yes,

guess we will have to go through a
Rprocess. This will be my last
resporise on anything private.

Delivered
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All shall become apparent Peter.

Sorry you feel this way but yes,
guess we will have o go through a
process. This will be my last
response on anything private.

it’s already more than apparent.
Yes, block me. Just remember a
few things tgat make this different
from how you treat other people

Not blocking. You just said this is
going to court so | have to carry
forward accordingly. Be well Peter.

Of course you do, you have few
options in this matter. But good
luck, it'll be interesting if nothing
else

IU's already interesting.
Y ¢

Agreed on that point. For a while |
thought you were that Michael D.
Lares from that FBI case in Idaho.
Also a diver. That would have made
it even more interesting. Name was
a pure councidence, but | was
wrong. Coukd be wrong all over

amain | Adanft lhowve a rmsancesalo e

Subject

+ Fevmdl i Ji
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else

It's already interesting.

Agreed on that point. For a while |
thought you were that Michael D.
Lares from that FBI case in idaho.
Also a diver. That would have made
it even more interesting. Name was
a pure councidence, but | was
wrong. Coukd be wrong all over
again, | don't have a monopoly on
the truth. But unlike you, I'm not
attached to outcomes.

Yeah you've del been listening to

the wrong people. & By for now
Peler.

What people? | don't need any help
in finding out stuff lol

The web Is full of lies.

By Peler
Read 171:15AM

Oh ves, | know a few lies out there
on IG etc
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This is Exhibit V" referred to in the Affidavit of Michael Lares made before me
at Surrey, BC, this 19th day of December 2024.

Y

A Cammissioner for taking Affidavits in British Columbia

From: Anna Kaminska <anna@chlg.ca>

Sent: Monday, December 08, 2024 1:02 PM

To: Royal Morton <rmonon@mcquarrie.com>

Ce: Yvan Guy Larocgque <yvan@lblc.ca>

Subject: Request for Directors Meeting of Flying “L” Ranch Ltd. (the “Company™)

I You don't often get email fromanca @ 1o Rt IR S s e e

\CAUTION: This emall originated from outside the firm. Do not dlick links or apen attachments unless you
recognize the sender and know the content Is safe,

Hello,
Piease find attached our letter of today’s date along the draft Directors’ Resolution.
Should you have any questions or require further assistance, please don‘t hesitate to reach out.

Best regards,
Anna



87

Anna Kaminska | Legal Assistant

LAROCQUE

BUSINESS LAW

Hall & Larocque LLP

122 - 415 Esplanade West
North Vancouver, BC VIM 1486
annaf@lblc.ca
www.larocquebusinesslaw.ca

Larocque Business Law acknowledges that it operates on the unceded traditional territories of the
x"mabk*ayam {Musqueam), Skwxwii7mesh (Squamish), and s alilwatal {Tsleil-Waututh) Nations

CERTIFIED
Aboriginal Business

Canadan Councit lar @
Aboegmnal Business

Please cansider the environment before printing this emaili This e-mail may contain information
that is orivileged, confidential ant/or exempt from disclosure. No waiver whatsoever is intended by
sending this e-mail which Is intended only for the named reciprent{s}. Unauthorized use,
dissemination or copying is prohibited. If you receive this email in error, please notify the sender and
destroy all copies of this e-mail.
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LAROCQUE

BUSINESS LAW

December 9, 2024

Qur Fite: 00104
McQuarrie Hunter LLP
1500-13450 102 Avenue
Surrey, BC V3T 5X3
Canada
Attention:  Royal J. Morton
Dear Mr. Morton:

Re: Request for Directors Mesting of Flying "L" Ranch Lid. {the "Company™)

We write to request a meeting of the directors of the Company to discuss various matters,
including the Share Purchase Agreement between Mr. van der Heyden and Mr. Lares, and
regarding potential mediation of outstanding disputes.

We are amenable to having an independent solicitor (Mr. Randall Dhatiwal of Fasken if available
or anather mutually agreed solicitor) chair this meeting, as suggested in your letter of June 25,
2024,

We request to have this directors' meeting held via video teleconference on Friday December
20, 2024 at 10:00 a.m. POT.

We have also Included drafl directors’ resolutions of tha Company Mr. van der Heyden Intends
to propose at the directors' meeting.

In respect of the potential mediation, if agreed to, wa would recommend engaging either Siman
Margolis of Comish Margolis Boyd Madiation and Arbitration, George Macintosh of McEwan
Pariners, or Jim Titere of Miller Titerle + Company. Howaver, we are receplive to ancther
acceptable independent mediator you may recommend.

Hall & Larocque LLP § 122 - 415 Esplanade West, Vancowver, BG V7M 1A6
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In the meantime, if you have any questions or would like to propose a different date, please feel
free to reach oul.

Yours truly,

S ter

Yvan Guy Larocque, CD, LLM
Larocque Business Law

Hall & Larocque LLP
yvan@lblc.ca
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FLYING “L" RANCH LTD.
DIRECTORS' RESOLUTION

The undersigned, being all of the directors of Flying “L" Ranch Lid. (the “Company”),
hereby consent in writing to the following resolution with effect from December 20,

2024.

WHEREAS:

A,

Pursuant to sections 46, 48, and 1956 of the Business Corporations Act, S.B.C.
2002, c. 57. (the “Act’), each director of the Company is entitled to all accounting
and financlal records of that Company;

Peter van der Heyden, a director of the Gompany, has requested all accounting
and financial records of the Company, inciuding bookkeeping records and
financial statements;

Section 204(2) of the Act provides that shareholders of the Company must
appoint an authorized person as the Company's auditor;

The shareholders of the Company have not appointed an auditor for the
Company and have not waived the appointment of an auditor pursuant to Section
203(2) of the Act;

The Company is indebted to the Government of Canada in respact of the
Canada Emergency Business Account program (“CEBA Loan");

The Company is indebted to the Royal Bank of Canada in respect of a Visa credit
card (*Visa Debt");

The direclors of the Company have determined it is in the best interest of the
Company to engage an independent mediator to assist in resolving the
outstanding disputes between the directors and shareholders, including the
potential sale by Peter van der Heyden, as vendor, to Michael Dennis Lares, as
purchaser, of all of Peter's shares in the Company (the “Transaction”).

RESOLVED THAT:

1.

Michael Dannis Lares is instructed and authorized on behalf of the Company, to
disclose all financial and accounting records (including, but not limited to, PayPal
records) dated 01 January 2022 to present to Peter van der Heyden in
accordance with sections 46, 48 and 196 of the Act, within seven days of these
resolutions being passed.
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Michael Dennis Lares is instructed and authorized on behalf of the Company, to
disclose an asset listing with supporting purchase documents for all asset
additions and dispositions from 01 January 2022 to the present.

Michael Dennis Lares is instructed and authorized to instruct the Company's
accountants to communicate with Peter van der Heyden and provide any
information in their possession to him upon request.

Any director is hereby authorized to engage an auditor for the Company, such
auditor to be approved by special shareholder resolution, as soon as practicable
after the passing of these resolutions.

The Company use any cash not required for operations of the Company to repay
the CEBA Loan and Visa Debt.

The directors of the Company hereby authorize the engagement of an
independent mediator to be agreed by the directors (the “Mediator”), ta assist in
the resolution of the ongoing disputes between the directors and sharehoiders,
including tha Transaction. The mediation is to take place no later than January
30, 2025.

The Company is hereby instructed and authorized to:
a. pay all costs associated with engaging the Mediator; and

b. execute any instrument, agreement, consent or otherwise which is
required to engage the Mediator.

All future raising of capital, including but not limited to solicitations of donations
and fundraising campaigns, shall require the approval of both directors.

All future Company expenses in excess of $1,000.00 shall require the approval of
both directors.

Michael Dennis Lares is instructed and authorized on behalf of the Company to
cease preventing Peter van der Heyden's Instagram account from following the
Company's Instagram account listed as "michael_lares”.

This document may be executed in two counterparts, each of which when executed and
delivered (either originally, by .pdf, facsimile or otherwise) will be deemed to be an
origina), and both of which together will constitute the same document.
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Delivery of an executed copy of this resolution by electronic means, inctuding by
facsimila transmission or by electronic delivery in portable document format (".pdf"), will
be equally as effective as delivery of a manually executed copy of this resolution.

MICHAEL DENNIS LARES ' PETER VAN DER HEYDEN
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WILLIAMS LAKE REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMAIA
BETWEEN:

MICHAEL LARES

PETITIONER
AND:

PETER VAN DER HEYDEN and FLYING “L* RANCH LTD.

RESPONDENTS

AFFIDAVIT

Royal J. Morton
McQuarrie Hunter LLP
Barristers & Solicilors
#1500, 13450-102 Avenue
Surrey, BC V3T 5X3
Tel: 604-581-7001

File No.: 240945
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