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WHISTLER BLACKCOMB HOLDINGS INC.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

to be held October 5, 2016

NOTICE IS HEREBY GIVEN that, pursuant to an order of the Supreme Court of British Columbia (the “Court”)
dated August 31, 2016 (the “Interim Order”), a special meeting (the “Shareholder Meeting”) of holders (“Whistler 
Shareholders”) of common shares (“Whistler Shares”) of Whistler Blackcomb Holdings Inc. (“Whistler”) will be 
held at the Fairmont Waterfront, Cheakamus Room, 900 Canada Place Way, Vancouver, British Columbia, Canada,
V6C 3L5 on Wednesday, October 5, 2016 at 1:00 p.m. (Vancouver time), for the following purposes:

1. to consider and, if thought advisable, to pass a special resolution (the “Arrangement Resolution”), the full 
text of which is set forth in Appendix B to the accompanying management information circular (the 
“Circular”), approving an arrangement (the “Arrangement”) pursuant to Division 5 of Part 9 of the Business 
Corporations Act (British Columbia) (the “BCBCA”) involving, among other things, the acquisition by 
1068877 B.C. Ltd. (“Exchangeco”), a wholly-owned subsidiary of Vail Resorts, Inc. (“Vail Resorts”), of 
all of the outstanding Whistler Shares, all as more particularly described in the Circular, which resolution, to 
be effective, must be passed by an affirmative vote of at least two-thirds of the votes cast at the Shareholder 
Meeting in person or by proxy by Whistler Shareholders; and

2. to transact such further and other business as may properly be brought before the Shareholder Meeting or 
any postponement or adjournment thereof.

Specific details of the matters proposed to be put before the Shareholder Meeting are set forth in the Circular which
accompanies this Notice of Meeting. A copy of the arrangement agreement dated August 5, 2016 between Whistler, 
Vail Resorts and Exchangeco is available for inspection by Whistler Shareholders on SEDAR at www.sedar.com
under Whistler’s SEDAR profile and at Whistler’s records office at 1200 Waterfront Centre, 200 Burrard Street, 
Vancouver, British Columbia, V7X 1T2 during statutory business hours until the date of the Shareholder Meeting.

The record date for determining the Whistler Shareholders entitled to receive notice of and vote at the Shareholder 
Meeting is the close of business on Monday, August 29, 2016 (the “Record Date”). Only Whistler Shareholders 
whose names have been entered in the register of Whistler Shareholders as of the close of business on the Record Date 
are entitled to receive notice of and to vote at the Shareholder Meeting.

Whether or not you are able to attend the Shareholder Meeting in person, you are encouraged to provide voting 
instructions in accordance with the instructions on the enclosed form of proxy or voting instruction form provided to 
you by your broker, investment dealer or other intermediary as soon as possible. To be included at the Shareholder 
Meeting, your voting instructions must be received by Computershare Investor Services Inc., 100 University Avenue, 
8th Floor, Toronto, Ontario M5J 2Y1, in the enclosed envelope, by mail or by hand delivery, by 1:00 p.m. (Vancouver 
time) on Monday, October 3, 2016 (or if the Shareholder Meeting is postponed or adjourned, at least 48 hours 
(excluding non-business days) prior to the date of the postponed or adjourned Shareholder Meeting). Please note, if 
you received a voting instruction form, you hold your shares through a broker, investment dealer or other intermediary 
and consequently must provide your instructions to your broker, investment dealer or other intermediary as specified 
in the voting instruction form and by the deadline set out therein (which may be an earlier time than set out above). 
Whistler reserves the right to accept late proxies and to waive the proxy cut-off, with or without notice, but is under 
no obligation to accept or reject any particular late proxy.

Whistler Shareholders who are planning to return the form of proxy or voting instruction form are encouraged to 
review the Circular carefully before submitting such form.

Pursuant to the Interim Order, registered Whistler Shareholders have the right to dissent with respect to the
Arrangement Resolution and, if the Arrangement becomes effective, to be paid the fair value of their Whistler Shares 
in accordance with the provisions of Sections 237 to 247 of the BCBCA, as modified by the Interim Order and the 
plan of arrangement (“Plan of Arrangement”). In accordance with the Interim Order, 50% of any such payment of 
fair value will be satisfied in cash and the remaining 50% will be satisfied in shares of Vail Resorts common stock 
(“Vail Shares”) with the value of such Vail Shares being based on the Canadian dollar equivalent (using the 
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USD/CAD noon exchange rate posted by the Bank of Canada on the last trading day preceding the day that the 
Arrangement Resolution is passed) of the volume weighted average price of the Vail Shares on the New York Stock 
Exchange for the five trading days preceding the day that the Arrangement Resolution is passed. A registered Whistler 
Shareholder wishing to exercise rights of dissent with respect to the Arrangement must send to Whistler a written 
objection to the Arrangement Resolution, which written objection must be received by Whistler at 1200 Waterfront 
Centre, 200 Burrard Street, Vancouver, British Columbia, V7X 1T2, Attention: Thierry Keable, General Counsel and 
Corporate Secretary with a copy to Farris, Vaughan, Wills & Murphy LLP at 2500-700 West Georgia Street, 
Vancouver, British Columbia, V7Y 1B3, Attention: Teresa Tomchak, not later than 4:00 p.m. (Vancouver time) two 
Business Days (as defined in the Circular) immediately preceding the date of the Shareholder Meeting, and must 
otherwise strictly comply with the dissent procedures prescribed by the BCBCA, as modified by the Interim Order 
and the Plan of Arrangement. A Whistler Shareholder’s right to dissent is more particularly described in the Circular 
under the heading “Rights of Dissenting Whistler Shareholders”. Copies of the Plan of Arrangement, the Interim Order 
and the text of Sections 237 to 247 of the BCBCA are set forth in Appendix A, Appendix C and Appendix G 
respectively, to the Circular.

Persons who are beneficial owners of Whistler Shares registered in the name of a broker, investment dealer, custodian, 
nominee or other intermediary who wish to dissent should be aware that only registered Whistler Shareholders are 
entitled to dissent. Accordingly, a beneficial owner of Whistler Shares desiring to exercise this right must make 
arrangements for the Whistler Shares beneficially owned by such Whistler Shareholder to be registered in the Whistler 
Shareholder’s name prior to the time the written objection to the Arrangement Resolution is required to be received 
by Whistler or, alternatively, make arrangements for the registered holder of such Whistler Shares to dissent on the 
Whistler Shareholder’s behalf.

Failure to strictly comply with the requirements set forth in Sections 237 to 247 of the BCBCA, as modified by 
the Interim Order and the Plan of Arrangement, may result in the loss of any right of dissent.

It is strongly suggested that any Whistler Shareholder wishing to dissent seek independent legal advice, as the
failure to comply strictly with the provisions of the BCBCA, as modified by the Interim Order and the Plan of
Arrangement, may result in the loss of such Whistler Shareholder’s right to dissent.

If you have any questions, please contact Laurel Hill, our proxy solicitation agent, by telephone at 1-877-452-7184 
toll-free in North America or at 416-304-0211 for collect calls outside of North America or by email at
assistance@laurelhill.com.

DATED at Whistler, British Columbia this 31st day of August, 2016.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) “Graham Savage”
Graham Savage 
Chairman of the Board of Directors
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MANAGEMENT INFORMATION CIRCULAR

This management information circular (this “Circular”) is furnished in connection with the solicitation of 
proxies by management of Whistler Blackcomb Holdings Inc. (“Whistler”) for use at the special meeting of 
Whistler Shareholders (the “Shareholder Meeting”) to be held at the date, time and place and for the purposes 
set forth in the attached Notice of Meeting.

NOTICE REGARDING INFORMATION

NO CANADIAN SECURITIES REGULATORY AUTHORITY HAS PASSED UPON THE ACCURACY OR 
ADEQUACY OF THIS MANAGEMENT INFORMATION CIRCULAR. ANY REPRESENTATION TO THE 
CONTRARY IS AN OFFENCE.

Whistler has not authorized any Person to give any information or to make any representation in connection with the 
Arrangement or any other matters to be considered at the Shareholder Meeting other than those contained in this 
Circular. If any such information or representation is given or made, such information or representation should not be 
relied upon as having been authorized or as being accurate. For greater certainty, to the extent that any information 
provided on Whistler’s website or by Whistler’s proxy solicitation agent is inconsistent with this Circular, the 
information provided in this Circular should be relied upon.

This Circular does not constitute an offer to buy, or a solicitation of an offer to sell, any securities, or the solicitation
of a proxy, by any person in any jurisdiction in which such an offer or solicitation is not authorized or in which the 
person making such an offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make 
such an offer or solicitation. 

Whistler Shareholders should not construe the contents of this Circular as legal, tax or financial advice and should 
consult with their own legal, tax, financial or other professional advisors. 

The information concerning Vail Resorts and Exchangeco incorporated by reference or contained in this Circular has 
been publicly filed or provided by Vail Resorts. Although Whistler has no knowledge that would indicate that any 
statements contained herein taken from or based upon such documents, records or sources are untrue or incomplete, 
Whistler does not assume any responsibility for the accuracy or completeness of the information taken from or based 
upon such documents, records or sources, or for any failure by Vail Resorts, any of its affiliates or any of their 
respective representatives to disclose events which may have occurred or may affect the significance or accuracy of 
any such information but which are unknown to Whistler. In accordance with the Arrangement Agreement, Vail 
Resorts provided Whistler with all necessary information concerning Vail Resorts and Exchangeco that is required by 
law to be included in this Circular and ensured that such information does not contain any misrepresentations (as such 
term is defined in the Arrangement Agreement). 

All summaries of, and references to, the Arrangement Agreement and the Plan of Arrangement in this Circular 
are qualified in their entirety by, in the case of the Arrangement Agreement, the complete text of the 
Arrangement Agreement, a copy of which is available on SEDAR at www.sedar.com, and in the case of the 
Plan of Arrangement, the complete text of the Plan of Arrangement, a copy of which is attached at Appendix 
A to this Circular. Whistler Shareholders are urged to read carefully the full text of the Plan of Arrangement 
and the Arrangement Agreement. 

This Circular is dated August 31, 2016. Information contained in this Circular is given as of August 31, 2016, unless 
otherwise specifically stated and except for information contained in documents incorporated by reference herein,
which is given as at the respective dates stated in such documents.

DEFINED TERMS

This Circular contains defined terms. For a glossary of defined terms used herein, see Appendix I to this Circular.
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REPORTING CURRENCY AND FINANCIAL INFORMATION

Except as otherwise indicated in this Circular, references to “dollars” and “$” are to the currency of Canada. 

All financial statements and financial data derived therefrom included or incorporated by reference in this Circular 
pertaining to Whistler have been prepared in accordance with IFRS as issued by the International Accounting 
Standards Board, and are audited in accordance with Canadian generally accepted auditing standards and all financial 
statements and financial data derived therefrom included or incorporated by reference in this Circular pertaining to 
Vail Resorts, including the unaudited pro forma condensed combined financial statements of Vail Resorts, have been 
prepared and presented in accordance with U.S. GAAP. Accordingly, the presentation of the consolidated financial 
statements of Vail Resorts and the unaudited pro forma condensed combined financial statements of Vail Resorts may 
vary in a material way from financial statements prepared in accordance with IFRS. Management has reviewed the 
consolidated financial statements of Vail Resorts and the unaudited pro forma condensed combined financial 
statements of Vail Resorts included in this Circular and has determined that there are material U.S. GAAP to IFRS 
measurement differences applicable to such financial statements. For further details, see the notes to the unaudited 
pro forma condensed combined financial statements of Vail Resorts set out in Appendix H to this Circular.

Pro forma financial information included in this Circular is for informational purposes only and is unaudited. All 
unaudited pro forma financial information contained in this Circular has been derived from underlying financial 
statements prepared and adjusted in accordance with U.S. GAAP to illustrate the effect of the Arrangement. The pro 
forma financial information set forth in this Circular should not be considered to be what the actual financial position 
or other results of operations would have necessarily been had Vail Resorts and Whistler operated as a single combined 
company as, at, or for the periods stated. 

EXCHANGE RATE INFORMATION

The following table sets forth, for the periods indicated, the high, low, average and period-end noon rates of exchange 
for US$1.00, expressed in Canadian Dollars, posted by the Bank of Canada:

Year Ended December 31
2015 2014 2013
($) ($) ($)

Highest rate during the period 1.3990 1.1643 1.0697
Lowest rate during the period 1.1728 1.0614 0.9839

Average rate for the period 1.2787 1.1045 1.0299
Rate at the end of the period 1.3840 1.1601 1.0636

On August 30, 2016, the noon rate of exchange posted by the Bank of Canada for conversion of U.S. Dollars into 
Canadian Dollars was US$1.00 equals $1.3076.

Unless otherwise indicated, in this Circular, references to U.S. dollars when discussing the aggregate cash and 
share components of the Consideration are based upon the noon rates of exchange posted by the Bank of 
Canada for August 30, 2016.

FORWARD-LOOKING STATEMENTS

Certain statements in this Circular, including the documents incorporated by reference herein, are forward-looking 
statements. Forward-looking statements are provided for the purpose of presenting information about management’s
current expectations and plans relating to the future, and readers are cautioned that such statements may not be 
appropriate for other purposes. These statements may include, without limitation, statements regarding the operations, 
business, financial condition, expected financial results, performance, prospects, opportunities, priorities, targets, 
goals, ongoing objectives, strategies and outlook of Whistler, Vail Resorts or the Combined Company. Forward-
looking statements are typically identified by words such as “expect”, “anticipate”, “believe”, “foresee”, “could”,
“estimate”, “goal”, “intend”, “plan”, “seek”, “strive”, “will”, “may” and “should” and similar expressions. Forward-
looking statements reflect current estimates, beliefs and assumptions, which are based on Vail Resorts’ and Whistler’s
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perception of historical trends, current conditions and expected future developments, as well as other factors 
management believes are appropriate in the circumstances. Vail Resorts’ and Whistler’s estimates, beliefs and 
assumptions are inherently subject to significant business, economic, competitive and other uncertainties and 
contingencies regarding future events and as such, are subject to change. Vail Resorts and Whistler can give no 
assurance that such estimates, beliefs and assumptions will prove to be correct. In particular, certain statements 
included in the sections entitled “The Arrangement — Reasons for the Recommendations” and “Information Related 
to the Combined Company” are forward-looking statements.

This Circular, including the documents incorporated by reference herein, contains forward-looking statements 
concerning: 

expectations regarding whether the Arrangement will be consummated, including whether conditions to the 
consummation of the Arrangement will be satisfied, or the anticipated timing for the closing of the 
Arrangement; 
expectations regarding receipt of all necessary approvals and the expiration of relevant waiting periods;
the anticipated value of the Consideration to be received by the Whistler Shareholders, which may fluctuate 
in value due to trading prices of the Vail Shares forming part of the Consideration;
the number of Vail Shares or Exchangeable Shares issuable to Whistler Shareholders, which may be 
determined based on the U.S. dollar/Canadian dollar exchange rate on the day that is three Business Days 
preceding the Election Deadline;
expectations regarding Whistler’s ability to successfully renew the Development Agreements and master 
plans in a timely manner and on commercially reasonable terms;
expectations that the Arrangement would allow the Combined Company to benefit from significant 
geographic diversification and economies of scale and to provide Whistler with increased marketing exposure 
and guest relationships;
expectations for the effects of the Arrangement or the Combined Company’s financial position, cash flow 
and growth prospects;
anticipated tax treatment of the Arrangement for Whistler Shareholders; and
anticipated future results and financial information relating to the Combined Company.

Certain material factors or assumptions are applied in making forward-looking statements. With respect to the 
Arrangement and this Circular, the expectations and assumptions expressed or implied in the forward-looking 
statements, include, but are not limited to the ability of the parties to receive, in a timely manner and on satisfactory 
terms, Whistler Shareholder Approval, Regulatory Approvals and stock exchange and Court approvals for the 
Arrangement, the ability of the parties to satisfy, in a timely manner, the conditions to the closing of the Arrangement 
and other expectations and assumptions concerning the Arrangement and expectations and assumptions concerning 
availability of capital resources, guest visitation patterns, ski visitations and non-ski visitations mix, Whistler’s ability 
to successfully renew the Development Agreements and master plans in a timely manner and on commercially 
reasonable terms, economic and financial conditions, Whistler’s ability to develop new facilities and activities and the 
performance of such facilities and activities. 

The forward-looking statements contained in this Circular, including documents incorporated by reference herein, are 
subject to inherent risks and uncertainties and other factors which could cause actual results to differ materially from 
those anticipated by the forward-looking statements. The factors which could cause results to differ from current 
expectations include, but are not limited to:

there can be no assurance that the Arrangement will occur or that the anticipated strategic benefits and 
operational, competitive and cost synergies will be realized;
the Arrangement is subject to various regulatory approvals, including approvals under the Investment Canada 
Act and the Competition Act, and the fulfillment of certain conditions, and there can be no assurance that 
any such approvals will be obtained and/or any such conditions will be met. The Arrangement could be 
modified, restructured or terminated by each of Whistler and Vail Resorts in certain circumstances, and as 
such, the market price of Whistler Shares or the business and operations of Whistler may be materially 
adversely affected;
the exchange ratio is fixed, subject to the Exchange Rate Adjustment and there can be no assurance that the 
market value of the Vail Shares and/or Exchangeable Shares that the holders of Whistler Shares may receive 
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on the Effective Date will equal or exceed the market value of the Whistler Shares held by such Whistler 
Shareholders prior to the Effective Date;
changes in tax laws, regulations or future assessments;
failure to realize anticipated results, including revenue growth, anticipated cost savings or operating 
efficiencies from the Combined Company’s major initiatives, including those from restructuring; and
assumptions and estimates required for the preparation of the pro forma financial statements may be 
materially different from the Combined Company’s actual results and experience in the future.

The foregoing risks or other risks arising in connection with the failure of the Arrangement, including the diversion 
of management attention from conducting the business of Whistler, may have a material adverse effect on Whistler’s 
business operations, financial results and share price.

Readers are cautioned that the foregoing list of factors is not exhaustive. Other risks and uncertainties not presently 
known to Vail Resorts and Whistler or that Vail Resorts and Whistler presently believe are not material could also 
cause actual results or events to differ materially from those expressed in the forward-looking statements contained 
herein.

Additional information on these and other factors that could affect the operations or financial results of Vail Resorts,
Whistler or the Combined Company are included in reports filed by Vail Resorts and Whistler with applicable 
securities regulatory authorities and may be accessed through the SEC’s website (www.sec.gov) and the SEDAR 
website (www.sedar.com), respectively. These risks and other factors are also discussed in more detail in this Circular 
under “Risks Factors”, “Information Relating to Whistler — Risk Factors”, “Information Relating to Vail Resorts —
Risk Factors” and “Information Relating to the Combined Company”. Readers are encouraged to read such sections
in detail.

The forward-looking statements contained in this Circular, including the documents incorporated by reference herein, 
are expressly qualified in their entirety by this cautionary statement. Whistler and Vail Resorts cannot guarantee that 
the results or events expressed or implied in any forward-looking statement and information will materialize, and 
accordingly, readers are cautioned not to place undue reliance on these forward-looking statements, which reflect Vail 
Resorts’ and Whistler’s expectations only as of the date of this Circular (or in the case of forward-looking statements 
in a document incorporated by reference herein, as of the date indicated in such document). Vail Resorts and Whistler 
disclaim any obligation to update or revise any forward-looking statements, whether as a result of new information, 
future events or otherwise, except as required by law. 

NOTICE TO WHISTLER SHAREHOLDERS IN THE UNITED STATES

THE VAIL SHARES AND THE EXCHANGEABLE SHARES TO BE ISSUED IN CONNECTION WITH THE 
ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR THE SECURITIES 
REGULATORY AUTHORITY IN ANY STATE IN THE UNITED STATES, NOR HAVE THE SEC OR THE 
SECURITIES REGULATORY AUTHORITY OF ANY STATE IN THE UNITED STATES PASSED ON THE 
ADEQUACY OR ACCURACY OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENCE.

The Vail Shares and the Exchangeable Shares to be issued under the Arrangement will not be registered under the 
U.S. Securities Act or the securities laws of any state of the United States. Such securities will be issued in reliance 
upon the exemption from registration provided by section 3(a)(10) of the U.S. Securities Act on the basis of the 
approval of the Court, which will consider, among other things, the fairness of the Arrangement to the persons affected. 
See “The Arrangement — Court Approval”. The Vail Shares and the Exchangeable Shares to be issued under the 
Arrangement will not be subject to resale restrictions under the U.S. Securities Act, except for restrictions imposed by 
the U.S. Securities Act on the resale of Vail Shares or Exchangeable Shares received pursuant to the Arrangement by 
persons who are, or within three months before the resale were, “affiliates” of Vail Resorts or Exchangeco. See 
“Regulatory Matters – U.S. Securities Law Matters”.

Whistler Shareholders who are citizens or residents of the United States should be aware that the Arrangement 
described herein may have both U.S. and Canadian tax consequences to them which may not be fully described in this 
Circular. For a general discussion of the Canadian and U.S. federal income tax consequences to investors who are 
resident in the United States, see “Certain Canadian Federal Income Tax Considerations — Holders Not Resident in 
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Canada” and “Certain U.S. Federal Income Tax Considerations”. U.S. holders are urged to consult their own tax 
advisors with respect to such U.S. and Canadian income tax consequences and the applicability of any federal, state, 
local, foreign and other tax laws.

Whistler is a “foreign private issuer” within the meaning of Rule 3b-4 of the U.S. Exchange Act, and this solicitation 
of proxies is not subject to the proxy requirements of section 14(a) of the U.S. Exchange Act. Accordingly, the 
solicitation of proxies contemplated herein is made in accordance with Canadian corporate and securities laws, and 
this Circular has been prepared in accordance with the disclosure requirements of Canadian securities laws. Whistler 
Shareholders located or resident in the United States should be aware that, in general, such Canadian disclosure 
requirements are different from those applicable to proxy statements, prospectuses or registration statements prepared 
in accordance with U.S. laws. The financial statements of Whistler incorporated by reference herein have been
prepared in accordance with IFRS and have been subject to Canadian generally accepted auditing standards.
Accordingly, the financial statements of Whistler may not be comparable to financial statements prepared in 
accordance with U.S. GAAP. The principal differences between IFRS and U.S. GAAP as they apply to Whistler are 
summarized in the notes to the unaudited pro forma condensed combined financial statements of Vail Resorts that 
give effect to the Arrangement, which are set forth in Appendix H to this Circular.

The enforcement by investors of civil liabilities under U.S. Securities Laws may be affected adversely by the fact that 
Whistler and Exchangeco are organized under the laws of a jurisdiction outside the United States, that their officers 
and directors include residents of countries other than the United States, that some or all of the experts named in this 
Circular may be residents of countries other the United States, or that all or a substantial portion of the assets of 
Whistler, Exchangeco and such persons are located outside the United States. As a result, it may be difficult or 
impossible for shareholders in the United States to effect service of process within the United States on Whistler, 
Exchangeco or such persons, or to realize against them upon judgments of courts of the United States predicated upon 
civil liabilities under the securities laws of the United States. In addition, the shareholders in the United States should 
not assume that the courts of Canada: (a) would enforce judgments of U.S. courts obtained in actions against such 
persons predicated upon civil liabilities under the securities laws of the United States; or (b) would enforce, in original 
actions, liabilities against such persons predicated upon civil liabilities under the securities laws of the United States.



6

SUMMARY

The following is a summary of certain information contained elsewhere in, or incorporated by reference into, this 
Circular, including the Appendices hereto. Certain capitalized terms used in this summary are defined in the Glossary 
of Defined Terms found in Appendix I of this Circular. This summary is qualified in its entirety by the more detailed 
information appearing elsewhere, or incorporated by reference, in this Circular.

Purpose of the Shareholder Meeting

The purpose of the Shareholder Meeting is for Whistler Shareholders to consider and, if thought advisable, approve, 
with or without variation, the Arrangement Resolution with respect to the Arrangement pursuant to the BCBCA
involving, among other things, the acquisition by Exchangeco, a wholly-owned subsidiary of Vail Resorts, of all of 
the outstanding Whistler Shares (other than those held by Vail Resorts, Exchangeco or any of their respective 
affiliates) pursuant to the Arrangement Agreement.

Date, Time and Place

The Shareholder Meeting will be held at the Fairmont Waterfront, Cheakamus Room, 900 Canada Place Way, 
Vancouver, British Columbia, Canada, V6C 3L5 on Wednesday, October 5, 2016 at 1:00 p.m. (Vancouver time).

Record Date

The record date for determining the Whistler Shareholders entitled to receive notice of and to vote at the Shareholder 
Meeting is Monday, August 29, 2016. Only Whistler Shareholders of record as of the close of business (Vancouver 
time) on the Record Date are entitled to receive notice of and to vote at the Shareholder Meeting.

Background to the Arrangement

On August 5, 2016, Whistler and Vail Resorts entered into the Arrangement Agreement, which sets out the terms and 
conditions for implementing the Arrangement. The Arrangement Agreement is the result of extensive arm’s length 
negotiations conducted since March 2015 among representatives of Whistler and Vail Resorts and their respective 
legal and financial advisors. 

See “The Arrangement – Background to the Arrangement”.

Whistler Shareholder Approval 

The Whistler Board recommends that Whistler Shareholders vote FOR the Arrangement Resolution. To be 
effective, the Arrangement Resolution must be approved, with or without variation, by the affirmative vote of at least 
two-thirds of the votes cast on the Arrangement Resolution by Whistler Shareholders, present in person or represented 
by proxy at the Shareholder Meeting. 

See “The Arrangement — Whistler Shareholder Approval”.

Effects of the Arrangement

If the Arrangement Resolution is passed and all other conditions to closing of the Arrangement are satisfied, Vail 
Resorts will acquire, through its wholly-owned subsidiary, Exchangeco, all of the issued and outstanding Whistler 
Shares.

Under the Arrangement and subject to the following paragraph, each Whistler Shareholder (other than Vail Resorts,
Exchangeco, and their respective affiliates and Dissenting Holders) will receive, for each Whistler Share held, $17.50 
in cash and 0.0998 Vail Shares. The share component of the Consideration is subject to a currency adjustment if the 
Canadian dollar is above or below US$0.7765 six Business Days before the closing of the Arrangement. Based upon 
exchange rates as of August 30, 2016, Whistler Shareholders would receive, for each Whistler Share held, $17.50 per 
share in cash and 0.0983 Vail Shares.



7

A Whistler Shareholder who is an Eligible Holder will have the opportunity (i) to elect to receive, for each Whistler 
Share, the share component of the Consideration in the form of Exchangeable Shares, and (ii) where such Whistler 
Shareholder has validly elected to receive Exchangeable Shares as the share component of the Consideration, to make 
a valid joint tax election with Exchangeco to obtain a full or partial Canadian tax deferral of any capital gain that 
would otherwise arise on an exchange of their Whistler Shares.

See “The Arrangement — Description of the Arrangement”, “The Arrangement — Election and Exchange Procedure”
and “Certain Canadian Federal Income Tax Considerations”.

Whistler

Whistler is a company continued into British Columbia and existing under the BCBCA with its principal business 
office located in Whistler, British Columbia. Whistler is a four season mountain resort that features two adjacent and 
integrated mountains, Whistler Mountain and Blackcomb Mountain, with 200 marked runs, over 8,000 acres of skiable 
terrain, 14 alpine bowls and three glaciers and is located adjacent to Whistler Village.

See “Information Relating to Whistler”.

Vail Resorts

Vail Resorts, Inc., a U.S. corporation organized under the laws of the State of Delaware was organized as a holding 
company in 1997 and is headquartered in Broomfield, Colorado. Vail Resorts’ operations are grouped into three 
business segments: Mountain, Lodging and Real Estate, which represented approximately 79%, 18% and 3%, 
respectively, of Vail Resorts’ net revenue for the fiscal year ended July 31, 2015.

Vail Resorts’ Mountain segment operates nine mountain resorts: Vail Mountain, Beaver Creek, Breckenridge and 
Keystone in Colorado; Heavenly, Northstar and Kirkwood in the Lake Tahoe area of California and Nevada; Park 
City in Utah; and Perisher in New South Wales, Australia. Vail Resorts also operates three urban ski areas: Afton Alps 
in Minnesota, Mt. Brighton in Michigan and Wilmot in Wisconsin. Vail Resorts’ mountain segment also includes lift 
tickets, ski and snowboard school, dining and retail/rental businesses.

Vail Resorts’ Lodging segment owns and/or manages a portfolio of luxury hotels under the RockResorts brand, a 
number of hotels and condominiums located in proximity to its mountain resorts, certain National Park Service 
concessionaire properties, including Grand Teton Lodge Company, a Colorado resort ground transportation company 
and several mountain resort golf courses.

Vail Resorts’ Real Estate segment owns, develops and sells real estate in and around its resort communities.

See “Information Relating to Vail Resorts”.

Exchangeco

Exchangeco is a company incorporated under the BCBCA on March 17, 2016. Exchangeco currently has no material 
assets other than 170,900 Whistler Shares, and to date, Exchangeco has not carried on any business other than the 
acquisition of such Whistler Shares, and otherwise except in accordance with its role as a party to the Arrangement 
Agreement. Exchangeco is a wholly-owned Subsidiary of Vail Resorts.

See “Information Relating to Exchangeco”.

Recommendation of the Special Committee

The Whistler Board established the Special Committee comprised of certain independent directors to review, consider 
and evaluate the terms of strategic alternatives proposed to Whistler and other alternatives and to make 
recommendations to the Whistler Board with respect thereto. 

The Special Committee, having undertaken a thorough review of, and having carefully considered, information 
concerning Whistler, Vail Resorts and the Arrangement, and after consulting with Greenhill, Farris and Osler, has 
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unanimously determined that the Arrangement is in the best interests of Whistler and is fair. Accordingly, the Special 
Committee unanimously resolved to recommend to the Whistler Board that the Whistler Board approve the 
Arrangement and make a recommendation to Whistler Shareholders to vote in favour of the Arrangement 
Resolution.

See “The Arrangement – Recommendation of the Special Committee”.

Recommendation of the Whistler Board

After careful consideration, and following the unanimous recommendation of the Special Committee, the Whistler 
Board unanimously determined that the Arrangement is in the best interests of Whistler and is fair. The Whistler 
Board unanimously recommends that Whistler Shareholders vote FOR the Arrangement Resolution.

See “The Arrangement – Recommendation of the Whistler Board”.

Reasons for the Recommendations

In making their respective recommendations, the Special Committee and the Whistler Board consulted with Whistler’s 
management, Greenhill, Osler and Farris, reviewed a significant amount of information and considered a number of 
factors, including those listed below.

Premium to Whistler Shareholders. The Arrangement values the equity of Whistler at $36.00 per Whistler 
Share (based on the closing price of the Vail Shares and currency exchange rates on August 5, 2016). This 
represents a premium of approximately 42.6% over Whistler’s 30-day volume-weighted average trading 
price through August 5, 2016, the last trading day prior to the public announcement by Whistler and Vail 
Resorts of the Arrangement. In addition, based on the closing price of the Vail Shares and currency exchange 
rates on August 30, 2016, the Arrangement values each Whistler Share at $37.91, representing a premium of 
approximately 53.9% over Whistler’s 30-day volume-weighted average trading price through August 5, 
2016.  

Diversification. The broader ski industry faces unique challenges due to the unpredictability of year-to-year 
regional weather patterns. Whistler, with its substantial acreage of high alpine terrain and glacier bowls, is 
well positioned, but by no means immune to these challenges. Partnering with the geographically diversified 
Vail Resorts and extending Vail Resorts’ Epic Pass products to Whistler are customer-focused ways of 
securing the long-term future of Whistler.

Investment in the resort experience. Vail Resorts provides significant financial strength to Whistler, has a 
track record of successful acquisitions and has agreed to invest substantially in Whistler’s mountain 
infrastructure and growth plans, including continuing to build community and stakeholder support for the 
recently announced Renaissance Project, a transformational investment which will diversify the local tourism 
economy by providing new four-season, weather-independent activities. Being a part of the Combined 
Company will also provide Whistler with increased marketing exposure and guest relationships.

Support for Renewal of Development Agreements. Vail Resorts recognizes that Whistler Blackcomb is in 
the Squamish and Lil’wat First Nations’ traditional territories and has agreed to support and continue the 
ongoing efforts to negotiate the renewal of the Development Agreements with anticipated significant long-
term benefits to the Squamish and Lil’wat First Nations, the Province of British Columbia, the Resort 
Municipality of Whistler and to the Combined Company.

Local leadership. Whistler will continue to have principally local Canadian leadership, with critical day-to-
day mountain operations residing at the resort, including ongoing primary responsibility for relationships 
with the local community, governments and First Nations. Mr. Brownlie will continue leading Whistler as 
the resort’s chief operating officer and will become a member of the senior leadership team of Vail Resorts’
mountain division, bringing both stability and years of experience to the Combined Company.
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Maintain local employment. Vail Resorts intends to retain the vast majority of Whistler employees, while 
only impacting a few select areas where there may be duplication in corporate functions. This transaction 
will not change the day-to-day operations at the resort, community engagement or the input of local 
management in shaping Whistler’s future.

Common values on community and environmental sustainability. Consistent with Vail Resorts’ core 
values, Whistler will continue its community involvement through the Whistler Blackcomb Foundation as 
well as its significant environmental and sustainability commitments. Vail Resorts also will support 
Whistler’s continued engagement with organizations such as Tourism Whistler, Destination BC, Canada 
West Ski Areas Association, and the Whistler Chamber of Commerce.

Review of Alternatives. The Special Committee and the Whistler Board, with the assistance of Greenhill, 
considered the identity and potential strategic interest of other industry and financial counterparties for a 
potential transaction with Whistler and determined that it was unlikely any of those parties would make an 
acquisition proposal that was superior to the proposed transaction with Vail Resorts. The Special Committee 
and the Whistler Board also considered Whistler’s standalone business strategy and the potential acquisition 
of a number of mountain resorts and concluded that the proposed transaction with Vail Resorts provided 
greater value to Whistler Shareholders.

Advice from Greenhill. Based upon and subject to the limitations and assumptions stated in the Greenhill 
Fairness Opinion and such other matters as Greenhill considered relevant, Greenhill was of the opinion that, 
as of the date of such opinion, the consideration to be received by Whistler Shareholders (other than Vail 
Resorts and Exchangeco) pursuant to the Arrangement was fair, from a financial point of view, to such 
holders. See “The Arrangement — Greenhill Fairness Opinion” and Appendix E to this Circular “Greenhill 
Fairness Opinion”.

Support and Voting Agreements. The Supporting Shareholders, who include Whistler’s largest shareholder 
and who together hold or exercise control and direction over approximately 25% of the outstanding Whistler 
Shares, entered into the Support and Voting Agreements pursuant to which the Supporting Shareholders 
agreed, among other things, to vote the subject securities in favour of the Arrangement Resolution. The 
Support and Voting Agreements will terminate if the Arrangement Agreement is terminated, including if the 
Arrangement Agreement is terminated by Whistler to enter into a binding written agreement with respect to 
a Superior Proposal. See “The Arrangement — Support and Voting Agreements”.

Participation by Whistler Shareholders in Future Growth. Whistler Shareholders who receive Vail 
Shares or Exchangeable Shares pursuant to the Arrangement will have the opportunity to participate in any 
future increase in value of the Combined Company. The Combined Company is expected to benefit from 
significant geographic diversification and economies of scale. On completion of the Arrangement, Whistler 
Shareholders will own approximately 10% of the common shares of the Combined Company.

Tax Deferred Rollover. Whistler Shareholders who are Eligible Holders will have the opportunity to elect 
to receive consideration that includes Exchangeable Shares and to make a valid tax election with Exchangeco 
to defer all or part of the Canadian income tax on any capital gain that would otherwise arise on an exchange 
of their Whistler Shares. 

The Special Committee’s and the Whistler Board’s reasons contain forward-looking information, and are subject to 
various risks and assumptions. See “Forward-Looking Statements”.

In making their respective determinations and recommendations, the Special Committee and the Whistler Board also 
observed that a number of procedural safeguards were and are present to permit the Special Committee and the 
Whistler Board to effectively represent the interests of Whistler, the securityholders of Whistler and Whistler’s other 
stakeholders, including, among others:

Role of the Special Committee. The evaluation and negotiation process was supervised by the Special 
Committee, comprised of certain independent directors of the Whistler Board who have no financial interest 
in the Arrangement that is different from that of the Whistler Shareholders. The Special Committee met 
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regularly with Whistler’s advisors and management and retained its own independent legal and financial 
advisors.

Ability to Respond to Superior Proposals. Notwithstanding the limitations contained in the Arrangement 
Agreement on Whistler’s ability to solicit interest from third parties, the Arrangement Agreement allows the 
Whistler Board to engage in discussions or negotiations with respect to an unsolicited written bona fide 
Acquisition Proposal at any time prior to the approval of the Arrangement Resolution by Whistler 
Shareholders and after the Whistler Board determines, in good faith after consultation with its outside 
financial and legal advisors, that such Acquisition Proposal could reasonably be expected to lead to a Superior 
Proposal. See “The Arrangement Agreement — Covenants —Whistler Non-Solicitation”.

Shareholder and Court Approvals. The Arrangement is subject to the following securityholder and Court 
approvals, which protect securityholders of Whistler:

o
on the Arrangement Resolution by Whistler Shareholders present in person or represented by proxy 
at the Shareholder Meeting.

o The Arrangement must be approved by the Court, which will consider, among other things, the 
fairness and reasonableness of the Arrangement to securityholders of Whistler.

Dissent Rights. The availability of rights of dissent to registered Whistler Shareholders with respect to the 
Arrangement.

The Special Committee and the Whistler Board also considered a number of uncertainties, risks and other potential 
negative factors associated with the transaction, including the following:

Non-Completion. The risks and costs to Whistler if the Arrangement is not completed, including the 
potential diversion of management and employee attention, potential employee attrition and the potential 
effect on business and stakeholder relationships.

Conduct of Business Restrictions. The restrictions on the conduct of Whistler’s business prior to the 
completion of the Arrangement, requiring Whistler to conduct its business in the ordinary course, subject to 
specific exceptions, which may delay or prevent Whistler from undertaking business opportunities that may 
arise pending completion of the Arrangement.

Vail Termination Fee. The potential payment of the Vail Termination Fee, being $60 million, may not be 
sufficient to adequately compensate Whistler in the event of, inter alia, a failure to obtain the Investment 
Canada Act Approval.

Whistler Termination Fee. The potential payment of the Whistler Termination Fee, being $45 million, by 
Whistler under certain circumstances specified in the Arrangement Agreement, and that such Whistler 
Termination Fee may act as deterrent to the emergence of a Superior Proposal.

Fees and Expenses. The fees and expenses associated with the Arrangement, a significant portion of which 
will be incurred regardless of whether the Arrangement is consummated.

Other Risks. The other risks associated with the Arrangement and the business of Whistler, Vail Resorts and 
the Combined Company described under “Information Relating to Whistler - Risk Factors”, “Information 
Relating to Vail Resorts – Risk Factors” and “Risk Factors”.

Greenhill Fairness Opinion

Greenhill was engaged by the Special Committee pursuant to an engagement letter dated September 11, 2015 as its 
financial advisor in connection with the review of expressions of interest and, more generally, exploring strategic 
alternatives for Whistler, including with respect to the Arrangement, and, if appropriate, providing an opinion as to 
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the fairness, from a financial point of view, of the financial consideration to be received in respect of any such 
transaction. Greenhill delivered its opinion to the Special Committee to the effect that, based upon and subject to the 
limitations and assumptions stated in the Greenhill Fairness Opinion and such other matters as Greenhill considered 
relevant, Greenhill was of the opinion that, as of the date of such opinion, the Consideration to be received by Whistler 
Shareholders (other than Vail Resorts and Exchangeco) pursuant to the Arrangement was fair, from a financial point 
of view, to such holders.

This summary of the Greenhill Fairness Opinion is qualified in its entirety by reference to the full text of the 
Greenhill Fairness Opinion. A copy of the Greenhill Fairness Opinion, which sets forth the assumptions made, 
general procedures followed, matters considered and limitations on the review undertaken by Greenhill, is 
attached as Appendix E to this Circular. 

See “The Arrangement – Greenhill Fairness Opinion”.

Letter of Transmittal and Election Form

A Letter of Transmittal and Election Form has been mailed, together with this Circular, to each person who was a 
registered holder of Whistler Shares on the Record Date. Each registered Whistler Shareholder must forward a 
properly completed and signed Letter of Transmittal and Election Form, with accompanying Whistler Share 
certificate(s) and all other required documents, in order to receive the Consideration to which such Whistler
Shareholder is entitled under the Arrangement. It is recommended that Whistler Shareholders complete, sign and 
return the Letter of Transmittal and Election Form with accompanying Whistler Share certificate(s) to the Depositary 
as soon as possible. 

The payments of the cash component of the Consideration (and any cash in lieu of fractional Vail Shares or 
Exchangeable Shares, as applicable) to Whistler Shareholders will be denominated in Canadian dollars. However, a 
Whistler Shareholder can also elect to receive such amounts in U.S. dollars by checking the appropriate box in the 
Letter of Transmittal and Election Form, in which case such Whistler Shareholder will have acknowledged and agreed 
that, in respect of the cash component of the Consideration (and any cash in lieu of fractional Vail Shares or 
Exchangeable Shares, as applicable), the exchange rate for one Canadian dollar expressed in U.S. dollars will be based 
on the exchange rate available to the Depositary at its typical banking institution on the date the funds are converted.
The Depositary may earn a commercially reasonable spread between the exchange rate used to convert payment
amounts and the rate used by any counterparty from which it may purchase any elected currency.

Any Letter of Transmittal and Election Form, once deposited with the Depositary, shall be irrevocable and may not 
be withdrawn by a Whistler Shareholder except that all Letters of Transmittal and Election Forms will be automatically 
revoked if the Depositary is notified in writing by Whistler, Vail Resorts and Exchangeco that the Arrangement 
Agreement has been terminated. If a Letter of Transmittal and Election Form is automatically revoked, the 
certificate(s) for the Whistler Shares received with the Letter of Transmittal and Election Form will be promptly 
returned to the Whistler Shareholder submitting the same to the address specified in the Letter of Transmittal and 
Election Form.

See “The Arrangement — Letter of Transmittal and Election Form”.

Election Procedure

Each registered Eligible Holder will have the right to elect in the Letter of Transmittal and Election Form to receive 
the form of Consideration set out below. Each Whistler Shareholder who is not an Eligible Holder will not have the 
right to make an election. Each Whistler Shareholder who is not an Eligible Holder will receive at the Effective Time 
of the Arrangement, for each Whistler Share, such fraction of a Vail Share as is equal to the product, rounded to six 
decimal places, of 0.0998 multiplied by the Exchange Rate Adjustment, and $17.50 in cash.

Eligible Holders whose Whistler Shares are registered in the name of an Intermediary should contact that Intermediary 
for instructions and assistance in delivery of the share certificate(s) representing those Whistler Shares and making, if 
applicable, an election with respect to the form of the share component of the Consideration they wish to receive.
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If you are a registered Eligible Holder, to make a valid election as to the form of the share component of the 
Consideration that you wish to receive under the Arrangement, you must sign and return the Letter of 
Transmittal and Election Form and make a proper election thereunder and return it with accompanying 
Whistler Share certificate(s) to the Depositary prior to the Election Deadline, being 2:00 p.m. (Vancouver time) 
on the Business Day which is three (3) Business Days preceding the Effective Date. Whistler shall provide at 
least two (2) Business Days’ notice of the Election Deadline to Whistler Shareholders by means of a news release.

Only Eligible Holders may elect to receive, for each Whistler Share, such fraction of an Exchangeable Share as is 
equal to the product, rounded to six decimal places, of 0.0998 multiplied by the Exchange Rate Adjustment, and 
$17.50 in cash. Whistler Shareholders who are Eligible Holders wishing to jointly file a section 85 election under 
the Tax Act (in order to obtain a full or partial tax deferral in respect of the transfer of their Whistler Shares) 
must elect to receive Exchangeable Shares as part of the Consideration in respect of such transfer. See “– Tax 
Elections” and “Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada”.

An election will have been properly made by registered Eligible Holders only if the Depositary has received, by the 
Election Deadline, a Letter of Transmittal and Election Form properly completed and signed and accompanied by the 
certificate(s) for the Whistler Shares to which the Letter of Transmittal and Election Form relates, properly endorsed 
or otherwise in proper form for transfer, together with all other required documents.

The determination of Whistler, Vail Resorts and Exchangeco as to whether elections have been properly made and 
when elections were received by the Depositary will be binding. ELIGIBLE HOLDERS WHO DO NOT MAKE 
AN ELECTION PRIOR TO THE ELECTION DEADLINE, OR FOR WHOM WHISTLER, VAIL RESORTS 
AND EXCHANGECO DETERMINE THAT THEIR ELECTION WAS NOT PROPERLY MADE WITH 
RESPECT TO ANY WHISTLER SHARES, WILL BE DEEMED TO HAVE ELECTED TO RECEIVE, FOR 
EACH WHISTLER SHARE, SUCH FRACTION OF A VAIL SHARE AS IS EQUAL TO THE PRODUCT, 
ROUNDED TO SIX DECIMAL PLACES, OF 0.0998 MULTIPLIED BY THE EXCHANGE RATE 
ADJUSTMENT, AND $17.50 IN CASH. The Depositary may, with the agreement of Whistler, Vail Resorts and 
Exchangeco, make such rules as are consistent with the Arrangement for the implementation of the elections 
contemplated by the Arrangement and as are necessary or desirable to fully effect such elections. 

See “The Arrangement — Election and Exchange Procedure”.

No Fractional Shares and Rounding of Cash Consideration

In no event shall any Whistler Shareholder be entitled to a fractional Vail Share or a fractional Exchangeable Share. 
Where the aggregate number of Vail Shares or Exchangeable Shares, to be issued to a Whistler Shareholder as 
Consideration under the Arrangement would result in a fraction of a Vail Share or an Exchangeable Share, being 
issuable, the number of Vail Shares or Exchangeable Shares, as the case may be, to be received by such Whistler 
Shareholder shall be rounded down to the nearest whole Vail Share or Exchangeable Share, as the case may be. In 
lieu of any such fractional Vail Share or Exchangeable Share such Whistler Shareholder will be entitled to receive a 
cash payment equal to such fractional interest multiplied by the Vail Reference Price (as defined in the Plan of 
Arrangement), rounded down to the nearest cent.

In any case where the aggregate cash consideration payable to a particular Whistler Shareholder under the 
Arrangement would, otherwise include a fraction of a cent, the Consideration payable shall be rounded down to the 
nearest cent.

See “The Arrangement – Election and Exchange Procedure – No Fractional Shares and Rounding of Cash 
Consideration”.

The Arrangement Agreement

The Arrangement Agreement provides for the Arrangement and matters related thereto. Under the 
Arrangement Agreement, Whistler has agreed to, among other things, call the Shareholder Meeting to seek the 
approval of Whistler Shareholders for the Arrangement Resolution and, if approved, apply to the Court for 
the Final Order. The following is a summary of certain terms of the Arrangement Agreement and is qualified 



13

in its entirety by the full text of the Arrangement Agreement, a copy of which is available on SEDAR at 
www.sedar.com under Whistler’s SEDAR profile.

See “The Arrangement Agreement”.

Covenants, Representations and Warranties

The Arrangement Agreement contains customary covenants and representations and warranties for an agreement of 
this type, which are summarized in this Circular. 

See “The Arrangement Agreement — Covenants” and “The Arrangement Agreement — Representations and 
Warranties”.

Conditions to the Arrangement

The obligations of Whistler, Vail Resorts and Exchangeco to complete the Arrangement are subject to the satisfaction 
or waiver of certain conditions set out in the Arrangement Agreement which are summarized in this Circular. These 
conditions include the receipt of Whistler Shareholder Approval, receipt of the Final Order, Regulatory Approvals
and the absence of a Whistler Material Adverse Effect with respect to Whistler or a Vail Material Adverse Effect with 
respect to Vail Resorts. The closing of the Arrangement is not subject to a financing condition of Vail Resorts.

See “The Arrangement Agreement — Conditions Precedent to the Arrangement”.

Non-Solicitation Provisions

Whistler is subject to restrictions on its ability to solicit proposals from third parties with respect to Acquisition 
Proposals, to provide non-public information to, or to participate or engage in discussions or negotiations with third 
parties or take certain other actions regarding any Acquisition Proposal, with customary exceptions for unsolicited 
Acquisition Proposals that the Whistler Board determines in good faith are, or could reasonably be expected to lead 
to, a Superior Proposal.

See “The Arrangement Agreement — Covenants — Whistler Non-Solicitation”.

Termination of the Arrangement Agreement

The Arrangement Agreement contains certain termination rights, including, among others, (a) the right of either 
Whistler or Vail Resorts to terminate the Arrangement Agreement if the Whistler Shareholders fail to approve the 
Arrangement, (b) the right of either Whistler or Vail Resorts to terminate the Arrangement Agreement if the 
Arrangement is not completed on or prior to the Outside Date, subject to certain conditions, (c) the right of either 
Whistler or Vail Resorts to terminate the Arrangement Agreement if there is a final and non-appealable law or order 
that makes consummation of the Arrangement illegal or otherwise prohibits Whistler or Vail Resorts from 
consummating the Arrangement, subject to certain conditions, (d) the right of Vail Resorts to terminate the 
Arrangement Agreement if the Whistler Board fails to recommend or changes its recommendation in favour of the 
Arrangement or accepts an Acquisition Proposal, subject to certain conditions, or breach by Whistler of its non-
solicitation covenants under the Arrangement Agreement, (e) the right of Whistler to terminate the Arrangement 
Agreement if it wishes to enter into an agreement providing for a Superior Proposal, provided that such termination 
right expires after receipt of Whistler Shareholder Approval, and (f) the right of either Whistler or Vail Resorts to
terminate the Arrangement Agreement due to a material breach by the other party of its representations, warranties or 
covenants contained in the Arrangement Agreement or the occurrence of a material adverse effect with respect to the 
other party, in each case, subject to certain conditions. 

See “The Arrangement Agreement — Termination of the Arrangement Agreement”.

Whistler Termination Fee

Whistler must pay the Whistler Termination Fee of $45 million to Vail Resorts in certain circumstances, including in 
the event that the Arrangement Agreement is terminated (a) by Vail Resorts because the Whistler Board or any 
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committee of the Whistler Board has changed its recommendation in favor of the Arrangement, subject to certain 
conditions, (b) by Whistler to enter into an agreement providing for a Superior Proposal, or (c) by either Whistler or 
Vail Resorts because the Arrangement is not completed by the Outside Date or Whistler Shareholder Approval is not 
obtained, or by Vail Resorts due to a material breach by Whistler of its representations, warranties or covenants as 
described above, in each case of this clause (c), if (i) prior to such termination, a bona fide Acquisition Proposal was 
made for Whistler and (ii) prior to the 12-month anniversary of the termination of the Arrangement Agreement, 
Whistler or its subsidiaries enters into a definitive agreement in respect of an Acquisition Proposal, and such 
Acquisition Proposal is subsequently consummated or an Acquisition Proposal has been consummated (provided that 
the term “Acquisition Proposal” in this paragraph has the meaning given to such term in this Circular except that a 
reference to “20 per cent” should instead refer to “50 per cent”).

See “The Arrangement Agreement — Whistler Termination Fee”.

Vail Termination Fee

Vail Resorts must pay the Vail Termination Fee of $60 million to Whistler in the event that, inter alia, the Arrangement 
Agreement is terminated by Whistler or Vail Resorts because the Arrangement is not completed by the Outside Date 
due to the failure to obtain Investment Canada Act Approval, subject to certain conditions.

See “The Arrangement Agreement — Vail Termination Fee”.

Procedure for the Arrangement to Become Effective

The Arrangement will be implemented by way of a Court approved Plan of Arrangement under Division 5 of Part 9
the BCBCA pursuant to the terms of the Arrangement Agreement. The following procedural steps must be taken in 
order for the Arrangement to become effective:

the Arrangement must be approved by the Whistler Shareholders in the manner set forth in the Interim Order; 
and

the Court must grant the Final Order approving the Arrangement; 

In addition the Arrangement will only become effective if all other conditions precedent to the Arrangement set out 
in the Arrangement Agreement, including approvals under the Investment Canada Act and the Competition Act, have 
been satisfied or waived by the appropriate party. For a description of the other conditions precedent see “The 
Arrangement Agreement – Conditions Precedent to the Arrangement”. 

See “The Arrangement – Procedure for the Arrangement to Become Effective”.

Court Approval

The Arrangement requires approval by the Court under Division 5 of Part 9 of the BCBCA. Prior to the mailing of 
this Circular, Whistler obtained the Interim Order providing for the calling and holding of the Shareholder Meeting,
the Dissent Rights and other procedural matters. A copy of the Interim Order is attached hereto as Appendix C. A 
copy of the notice of hearing of petition in respect of the hearing of Whistler’s application for the Final Order is 
attached hereto as Appendix D.

Subject to the approval of the Arrangement Resolution by Whistler Shareholders at the Shareholder Meeting, the 
hearing of Whistler’s application for the Final Order is scheduled to take place on October 7, 2016 at the Courthouse 
at 800 Smithe Street, Vancouver, British Columbia, or at any other date and time as the Court may direct. Any Whistler 
Shareholder or holder of Whistler Options, Whistler RSUs or Whistler Performance Awards who wishes to participate, 
appear, to be represented, and to present evidence or arguments at the hearing must file and serve a Response to 
Petition and satisfy the other requirements of the Court, as directed in the Interim Order appended hereto as Appendix 
C and as the Court may direct in the future. In the event that the hearing is postponed, adjourned or rescheduled then, 
subject to further direction of the Court, only those persons having previously served a Response to Petition in 
compliance with the Interim Order will be given notice of the new date. Participation in the hearing of Whistler’s 
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application for the Final Order, including who may participate and present evidence or argument and the procedure 
for doing so, is subject to the terms of the Interim Order and any subsequent direction of the Court.

At the hearing, the Court will consider, among other things, the fairness and reasonableness of the Arrangement and 
the rights of every person affected. The Court may approve the Arrangement either as proposed or as amended in any 
manner the Court may direct, subject to compliance with such terms and conditions, if any, as the Court deems fit. If 
the Court approves the Arrangement with amendments, depending on the nature of the amendments, Whistler, Vail 
Resorts and Exchangeco may agree not to complete the transaction contemplated by the Arrangement Agreement. 

See “The Arrangement – Court Approval”.

Treatment of Outstanding Whistler Equity-Based Compensation

All outstanding Whistler Options, Whistler RSUs and Whistler Performance Awards issued under the Whistler 
Omnibus Incentive Plan will vest at the Effective Time and holders thereof will receive Whistler Shares in exchange 
for them, in each case, on the terms set in this Circular. The Whistler Shares will then be acquired by Vail Resorts 
under the Arrangement. See also “The Arrangement – Description of the Arrangement”. 

All holders of Whistler Options, Whistler RSUs and Whistler Performance Awards have given their irrevocable 
consent, in writing, to the treatment of such securities as contemplated in the Plan of Arrangement.

See “The Arrangement – Treatment of Outstanding Whistler Equity-Based Compensation”.

Dissent Rights

Under the Interim Order, registered holders of Whistler Shares are entitled to Dissent Rights only if they follow the 
procedures specified in the BCBCA, as modified by the Interim Order and the Plan of Arrangement. Persons who are 
beneficial owners of Whistler Shares registered in the name of an Intermediary who wish to dissent should be aware 
that only registered Whistler Shareholders are entitled to Dissent Rights. Accordingly, a beneficial owner of Whistler 
Shares desiring to exercise this right must make arrangements for the Whistler Shares beneficially owned by such 
Whistler Shareholder to be registered in the Whistler Shareholder’s name prior to the time the written objection to the 
Arrangement Resolution is required to be received by Whistler or, alternatively, make arrangements for the registered 
holder of such Whistler Shares to dissent on the Whistler Shareholder’s behalf.

If you wish to exercise Dissent Rights, you should review the requirements summarized in this Circular carefully and 
consult with your legal advisor. See “Rights of Dissenting Whistler Shareholders” and Appendix G of this Circular.

Stock Exchange Listing and Reporting Issuer Status

The Vail Shares currently trade on the NYSE under the symbol “MTN”. Vail Resorts will apply to list the Vail Shares 
issuable under the Arrangement on the NYSE and it is a condition of closing that Vail Resorts will have obtained 
approval for this listing (subject to customary conditions).

Vail Resorts and Exchangeco intend to apply to list the Exchangeable Shares on the TSX and it is a condition to 
closing that Exchangeco will have obtained approval for the listing (subject to customary conditions). TSX listing of 
the Exchangeable Shares will be subject to Exchangeco fulfilling all of the requirements of the TSX, including the 
distribution of the Exchangeable Shares to a minimum number of public shareholders.

If the Arrangement is completed, Vail Resorts and Exchangeco intend to have the Whistler Shares delisted from the 
TSX. In addition, it is expected that Whistler will apply to cease to be a reporting issuer in all jurisdictions in which 
it is a reporting issuer and thus will terminate its reporting obligations in Canada following completion of the 
Arrangement.

Upon completion of the Arrangement, Vail Resorts and Exchangeco will each become a reporting issuer in all of the 
provinces and territories of Canada by virtue of the completion of the Arrangement with Whistler. Each of Vail Resorts 
and Exchangeco will be exempted from Canadian statutory financial and other continuous and timely reporting 
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requirements. See “Regulatory Matters – Stock Exchange Listings and Approvals” and “Regulatory Matters –
Canadian Securities Law Matters”. 

Certain Canadian Federal Income Tax Considerations

Whistler Shareholders should read carefully the information in the Circular under “Certain Canadian Federal Income 
Tax Considerations” which qualifies the information set out below and should consult their own tax advisors.

Whistler Shareholders who are residents of Canada for purposes of the Tax Act (including Eligible Holders that do 
not make a valid tax election as discussed below) will generally realize a taxable disposition of their Whistler Shares 
under the Arrangement.

Whistler Shareholders who are Eligible Holders may elect to receive Consideration that includes Exchangeable 
Shares. Such an Eligible Holder who elects to receive Exchangeable Shares and makes a valid tax election with 
Exchangeco may generally defer all or part of the Canadian income tax on any capital gain that would otherwise arise 
on the exchange of such holder’s Whistler Shares under the Arrangement.

Whistler Shareholders who are not residents of Canada for purposes of the Tax Act and that do not hold their Whistler 
Shares as “taxable Canadian property” will generally not be subject to tax under the Tax Act on the disposition of 
their Whistler Shares under the Arrangement.

Certain U.S. Federal Income Tax Considerations

The exchange of Whistler Shares for cash and Vail Shares pursuant to the Arrangement is expected to be a taxable 
transaction to U.S. Holders of Whistler Shares for U.S. federal income tax purposes.

A Non-U.S. Holder of Whistler Shares generally will not be subject to U.S. federal income tax in respect of the 
exchange of Whistler Shares for cash and Vail Shares or Exchangeable Shares unless (i) the gain is effectively 
connected with the conduct by the Non-U.S. Holder of a trade or business, or, if required by an applicable tax treaty, 
attributable to a permanent establishment maintained by the Non-U.S. Holder, in the United States or (ii) the Non-
U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of disposition 
and certain other conditions are met, unless an applicable income tax treaty provides otherwise.

See “Certain U.S. Federal Income Tax Considerations” for a general summary of certain U.S. federal income tax 
considerations relevant to Whistler Shareholders.

Risk Factors

There are a number of risk factors relating to the Arrangement, the business of Whistler, the business of Vail Resorts, 
the business of the Combined Company, the Vail Shares and the Exchangeable Shares, all of which should be carefully 
considered by Whistler Shareholders.

See “Risk Factors – Risks Related to the Arrangement”, “Information Relating to Whistler – Risk Factors”, 
“Information Relating to Vail Resorts – Risk Factors”, “Risk Factors – Risks Related to the Combined Company” and 
“Risk Factors – Risks Related to the Exchangeable Shares”.

United States Securities Law Matters

Exemptions from U.S. Registration

The Vail Shares and Exchangeable Shares issuable in connection with the Arrangement will be issued in reliance upon 
the exemption from registration provided by section 3(a)(10) of the U.S. Securities Act and exemptions provided 
under the securities laws of each state of the United States in which Whistler Shareholders reside. Section 3(a)(10) of 
the U.S. Securities Act exempts from registration a security that is issued in exchange for outstanding securities where 
the terms and conditions of such issuance and exchange are approved, after a hearing upon the fairness of such terms 
and conditions at which all persons to whom it is proposed to issue securities in such exchange have the right to appear, 
by a court or by a governmental authority expressly authorized by Law to grant such approval. The Final Order will, 
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if granted, constitute a basis for the exemption from the registration requirements of the U.S. Securities Act with 
respect to the Vail Shares and Exchangeable Shares issued in connection with the Arrangement. Prior to the hearing 
of the Final Order, the Court will be advised that the Vail Shares and Exchangeable Shares will be issued in reliance 
upon the section 3(a)(10) exemption. 

Resale of Vail Shares and Exchangeable Shares in the United States 

Whistler Shareholders who are not “affiliates” of Vail Resorts, and have not been affiliates of Vail Resorts within 90 
days of the date of the proposed resale, may resell Vail Shares and Exchangeable Shares issued to them upon closing 
of the Arrangement in the United States without restriction under the U.S. Securities Act. As defined in Rule 144 
under the U.S. Securities Act, an “affiliate” of an issuer is a person that directly or indirectly through one or more 
intermediaries, controls, or is controlled by, or is under common control with, the issuer. Typically, persons who are 
officers, directors or 10% or greater shareholders of an issuer are considered to be its “affiliates”. 

Whistler Shareholders who are affiliates of Vail Resorts after the Arrangement would not be able to resell their Vail 
Shares or Exchangeable Shares that they receive in connection with the Arrangement in the absence of registration 
under the U.S. Securities Act. However, Rule 144 under the U.S. Securities Act provides a safe harbour such that any 
affiliates that sell Vail Shares or Exchangeable Shares in compliance with Rule 144 would not need to register such 
sales. 

Registration of Vail Shares issued upon exchange of the Exchangeable Shares 

The Vail Shares to be issued upon exchange of the Exchangeable Shares are not covered by the section 3(a)(10) 
exemption from registration referenced above and are subject to the registration requirements of the U.S. Securities 
Act. Pursuant to the Exchangeable Share Support Agreement, Vail Resorts has agreed to use its commercially 
reasonable efforts to file a registration statement on Form S-3 in order to register under the U.S. Securities Act the 
Vail Shares issued upon exchange of the Exchangeable Shares from time to time after the Effective Time, to cause 
such registration statement to become effective at or prior to the Effective Time, and to maintain the effectiveness of 
such registration for the period that the Exchangeable Shares remain outstanding. 

The foregoing discussion is only a general overview of the requirements of the U.S. Securities Laws that may be 
applicable to the resale of Vail Shares or Exchangeable Shares received pursuant to the Arrangement. Recipients of 
Vail Shares and Exchangeable Shares are urged to obtain legal advice to ensure that their resale of such securities 
complies with applicable U.S. Securities laws. Further information applicable to U.S. Whistler Shareholders is 
disclosed in this Circular under “Regulatory Matters – U.S. Securities Law Matters”.
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QUESTIONS AND ANSWERS ABOUT THE MEETING AND THE ARRANGEMENT

Q: What am I voting on?

A: You are being asked to consider and, if thought advisable, approve the Arrangement involving, among other 
things, the acquisition by Exchangeco, a wholly-owned subsidiary of Vail Resorts, of all of the outstanding 
Whistler Shares (other than Whistler Shares owned by Vail Resorts, Exchangeco or their respective affiliates)
pursuant to the Arrangement Agreement dated August 5, 2016 between Whistler, Vail Resorts and 
Exchangeco.

Q: Does the Whistler Board support the Arrangement?

A: Yes. The Whistler Board has unanimously determined that the Arrangement is in the best interests of Whistler
and recommends that Whistler Shareholders vote FOR the Arrangement Resolution.

In making its recommendation, the Whistler Board considered a number of factors as described in this 
Circular under “The Arrangement — Reasons for the Recommendations”, including the unanimous 
recommendation of the Special Committee that was created for the purpose of reviewing, considering and 
evaluating strategic alternatives proposed to Whistler and other alternatives, and the opinion from Greenhill
to the effect that, as of the date of such opinion, based upon and subject to the limitations and assumptions 
set out therein and such other matters as Greenhill considered relevant, the Consideration to be received by 
Whistler Shareholders (other than Vail Resorts and Exchangeco) pursuant to the Arrangement was fair, from 
a financial point of view, to Whistler Shareholders. See “The Arrangement— Background to the 
Arrangement” and “The Arrangement – Greenhill Fairness Opinion” and Appendix E to this Circular.

Q: What will I receive for my Whistler Shares under the Arrangement?

A: Under the Arrangement and subject to the following paragraph, each Whistler Shareholder (other than Vail 
Resorts and its affiliates) will receive, for each Whistler Share held, $17.50 in cash and 0.0998 Vail Shares.
The share component of the Consideration is subject to a currency adjustment if the Canadian dollar is above 
or below US$0.7765 six Business Days before the closing of the Arrangement. Based upon the closing price 
of the Vail Shares and currency exchange rates as of August 30, 2016, Whistler Shareholders would receive, 
for each Whistler Share held, $17.50 per share in cash and 0.0983 Vail Shares, which values each Whistler 
Share at $37.91 and represents a premium of approximately 53.9% over Whistler’s 30-day volume-weighted 
average trading price through August 5, 2016, the last trading day prior to the public announcement by 
Whistler and Vail Resorts of the Arrangement.

A Whistler Shareholder who is an Eligible Holder will have the opportunity (i) to elect to receive, for each 
Whistler Share, the share component of the Consideration in the form of Exchangeable Shares, and (ii) where 
such Whistler Shareholder has validly elected to receive Exchangeable Shares as the share component of the 
Consideration, to make a valid joint tax election with Exchangeco to obtain a full or partial Canadian tax 
deferral of any capital gain that would otherwise arise on an exchange of their Whistler Shares. See “The 
Arrangement — Description of the Arrangement”, “The Arrangement — Election and Exchange Procedure”
and “Certain Canadian Federal Income Tax Considerations”.

Q: What approvals are required by Whistler Shareholders at the Shareholder Meeting?

A: To be effective, the Arrangement Resolution must be approved, with or without variation, by the affirmative 
vote of at least two-thirds of the votes cast on the Arrangement Resolution by Whistler Shareholders, present 
in person or represented by proxy at the Shareholder Meeting. See “The Arrangement — Whistler
Shareholder Approval”.
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Q: What other approvals are required for the Arrangement?

A: The Arrangement is subject to approval under the Investment Canada Act and the Competition Act. See 
“Regulatory Matters — Investment Canada Act Approval” and “Regulatory Matters — Competition Act 
Approval”.

The Arrangement must also be approved by the Court. The Court will be asked to make an order approving 
the Arrangement and to determine that the Arrangement is fair and reasonable. Whistler will apply to the 
Court for this order if the Whistler Shareholders approve the Arrangement at the Shareholder Meeting. See 
“The Arrangement — Court Approval”.

Q: When will the Arrangement become effective?

A: Subject to obtaining the Court and regulatory approvals described above, as well as the satisfaction of all 
other conditions precedent, if Whistler Shareholders approve the Arrangement Resolution, it is anticipated 
that the Arrangement will be completed in fall 2016.

Q: What will happen to Whistler if the Arrangement is completed?

A: If the Arrangement is completed, Exchangeco will acquire all of the Whistler Shares and Whistler will 
become a wholly-owned indirect subsidiary of Vail Resorts. Vail Resorts and Exchangeco intend to have the 
Whistler Shares delisted from the TSX. In addition, it is expected that Whistler will apply to cease to be a 
reporting issuer in all jurisdictions in which it is a reporting issuer and thus will terminate its reporting 
obligations in Canada following completion of the Arrangement.

Q: Are the Vail Shares and Exchangeable Shares listed on a stock exchange?

A: The Vail Shares currently trade on the NYSE under the symbol “MTN”. Vail Resorts will apply to list the 
Vail Shares issuable under the Arrangement on the NYSE and it is a condition of closing that Vail Resorts 
will have obtained approval for this listing (subject to customary conditions). Vail Resorts and Exchangeco 
also intend to apply to list the Exchangeable Shares issuable under the Arrangement on the TSX and it is a 
condition of closing that Exchangeco will have obtained approval for this listing (subject to customary 
conditions). The listing of the Exchangeable Shares on the TSX will be subject to Exchangeco fulfilling all 
of the requirements of the TSX, including the distribution of the Exchangeable Shares to a minimum number 
of public shareholders. See “The Arrangement Agreement – Conditions Precedent to the Arrangement”.

Q: How do I elect to receive my Consideration under the Arrangement?

A: Each registered Whistler Shareholder who is an Eligible Holder will have the right to elect to receive his, her 
or its preferred form of the share component of the Consideration (either Vail Shares of Exchangeable 
Shares), by delivering his, her or its duly completed Letter of Transmittal and Election Form to the Depositary 
prior to the Election Deadline, being 2:00 p.m. (Vancouver time) on the Business Day which is three (3)
Business Days preceding the Effective Date. Whistler shall provide at least two (2) Business Days’ notice of 
the Election Deadline to Whistler Shareholders by means of a news release.

Whistler Shareholders whose Whistler Shares are registered in the name of an Intermediary should contact 
that Intermediary for instructions on making an election with respect to the form of the share component of 
the Consideration they wish to receive. See “The Arrangement — Election and Exchange Procedure”.

An “Eligible Holder” is a Whistler Shareholder that is (i) a resident of Canada for purposes of the Tax Act 
and not exempt from tax under Part I of the Tax Act or (ii) a partnership, any member of which is a resident 
of Canada for purposes of the Tax Act and not exempt from tax under Part I of the Tax Act.

Each Whistler Shareholder who is not an Eligible Holder will not have the right to make an election. Each 
Whistler Shareholder who is not an Eligible Holder will receive at the Effective Time of the Arrangement, 
for each Whistler Share, such fraction of a Vail Share as is equal to the product, rounded to six decimal 
places, of 0.0998 multiplied by the Exchange Rate Adjustment, and $17.50 in cash.
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Q: What happens if I do not make an election in respect of the Consideration I wish to receive under the
Arrangement?

A: Eligible Holders of Whistler Shares who do not make an election prior to the Election Deadline, or for whom 
Whistler, Vail Resorts and Exchangeco determine that their election was not properly made with respect to 
any Whistler Shares, will be deemed to have elected, in respect of each Whistler Share, to receive $17.50 in 
cash and 0.0998 Vail Shares, subject to a currency adjustment. See “The Arrangement — Election and 
Exchange Procedure”.

Q: What are the Canadian federal income tax consequences of the elections that I make with respect to 
the Arrangement?

A: Only Eligible Holders may elect to receive Consideration consisting of Exchangeable Shares and cash in 
connection with the Arrangement. Furthermore, only such an Eligible Holder who validly elects (or for whom 
the registered holder validly elects) to receive Exchangeable Shares as part of the Consideration, prior to the 
Election Deadline will also be entitled to make a joint election (with Exchangeco) pursuant to section 85 of 
the Tax Act with respect to its transfer of its Whistler Shares to Exchangeco and receipt of the Consideration 
in respect thereof. All other Whistler Shareholders (including Eligible Holders who do not validly elect, prior 
to the Election Deadline, to receive Exchangeable Shares as part of the Consideration) will receive 
Consideration consisting of Vail Shares and cash in connection with the Arrangement and will not be entitled 
to make a joint election pursuant to section 85 of the Tax Act.

Generally, an Eligible Holder who validly makes a joint election under section 85 of the Tax Act may obtain 
a full or partial tax deferral of any capital gain that would otherwise arise on the exchange of such Eligible 
Holder’s Whistler Shares. The exchange of Whistler Shares for Consideration consisting of Exchangeable 
Shares and cash will generally be a taxable event to an Eligible Holder who receives Exchangeable Shares 
and who does not validly make a joint election under section 85 of the Tax Act. Such Eligible Holder will 
generally realize a capital gain (or capital loss) equal to the amount by which the proceeds of disposition of 
its Whistler Shares (i.e., the fair market value of the Consideration) net of any reasonable costs of disposition, 
exceed (or are less than) the adjusted cost base to such Eligible Holder of its Whistler Shares. Similarly, the 
exchange of Whistler Shares for Consideration consisting of Vail Shares and cash will generally be a taxable 
event to any other Whistler Shareholder who is a resident in Canada for purposes of the Tax Act (including 
Eligible Holders who do not validly elect to receive Exchangeable Shares as part of the Consideration prior 
to the Election Deadline). Such a Canadian resident holder will generally realize a capital gain (or capital 
loss) equal to the amount by which the proceeds of disposition of its Whistler Shares, net of any reasonable 
costs of disposition, exceed (or are less than) the adjusted cost base to such Canadian resident holder of its 
Whistler Shares.

The Canadian tax consequences of receiving or holding Exchangeable Shares may differ significantly 
from the Canadian tax consequences of receiving or holding Vail Shares, depending upon the 
particular circumstances of an Eligible Holder. Careful consideration should be given by Eligible 
Holders to the tax consequences in determining whether or not an election should be made to receive 
Exchangeable Shares in connection with the Arrangement. Furthermore, Eligible Holders wishing to 
make the section 85 election should consult their own tax advisors. See “Certain Canadian Federal 
Income Tax Considerations” for further details.

Q: What are the U.S. federal income tax consequences of the Arrangement?

A: For Whistler Shareholders who are U.S. Holders, the exchange of Whistler Shares for cash and Vail Shares
is expected to be a taxable transaction for U.S. federal income tax purposes.

Whistler Shareholders who are Non-U.S. Holders generally will not be subject to U.S. federal income tax on 
the disposition of their Whistler Shares under the Arrangement regardless of whether they receive 
Exchangeable Shares or Vail Shares in addition to cash unless (i) the gain realized is effectively connected 
with the conduct by the Non-U.S. Holder of a trade or business, or, if required by an applicable tax treaty, 
attributable to a permanent establishment maintained by the Non-U.S. Holder, in the United States or (ii) the 
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Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year 
of disposition and certain other conditions are met, unless an applicable income tax treaty provides otherwise.

See “Certain U.S. Federal Income Tax Considerations” for the definitions of U.S. Holder and Non-U.S. 
Holder and a general summary of certain U.S. federal income tax consequences relating to the Arrangement.

Q: Are Whistler Shareholders entitled to Dissent Rights?

A: Yes. Under the Interim Order, registered holders of Whistler Shares are entitled to Dissent Rights only if they 
follow the procedures specified in the BCBCA, as modified by the Interim Order and the Plan of 
Arrangement. Persons who are beneficial owners of Whistler Shares registered in the name of an 
Intermediary who wish to dissent should be aware that only registered Whistler Shareholders are entitled to 
Dissent Rights. Accordingly, a beneficial owner of Whistler Shares desiring to exercise this right must make 
arrangements for the Whistler Shares beneficially owned by such Whistler Shareholder to be registered in 
the Whistler Shareholder’s name prior to the time the written objection to the Arrangement Resolution is 
required to be received by Whistler or, alternatively, make arrangements for the registered holder of such 
Whistler Shares to dissent on the Whistler Shareholder’s behalf. 

If you wish to exercise Dissent Rights, you should review the requirements summarized in this Circular 
carefully and consult with your legal advisor. See “Rights of Dissenting Whistler Shareholders”.

Q: What will happen if the Arrangement Resolution is not approved or the Arrangement is not completed 
for any reason?

A: If the Arrangement Resolution is not approved or the Arrangement is not completed for any reason, the 
Arrangement Agreement may be terminated. In certain circumstances, Whistler will be required to pay to 
Vail Resorts a termination payment of $45 million in connection with such termination, or Vail Resorts will 
be required to pay to Whistler a termination payment of $60 million in connection with such termination. If, 
for any reason, the Arrangement is not completed or its completion is materially delayed and/or the 
Arrangement Agreement is terminated, the market price of Whistler Shares may be materially adversely 
affected. Whistler’s business, financial condition or results of operations could also be subject to various 
material adverse consequences, including that Whistler would remain liable for costs relating to the 
Arrangement. See “The Arrangement Agreement — Termination of the Arrangement Agreement” and “Risk 
Factors – Risks Related to the Arrangement”.

Q: How do I vote on the Arrangement Resolution?

A: You should carefully read and consider the information contained in this Circular. Registered Whistler 
Shareholders should then vote by completing the enclosed form of proxy or, alternatively, by telephone, or 
over the internet, in each case in accordance with the enclosed instructions. A proxy will not be valid for use 
at the Shareholder Meeting unless the completed form of proxy is deposited at the offices of Computershare 
Investor Services Inc., 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, in the enclosed 
envelope, by mail or by hand delivery by 1:00 p.m. (Vancouver time) on Monday, October 3, 2016 (or if the 
Shareholder Meeting is postponed or adjourned, at least 48 hours (excluding non-business days) prior to the 
date of the postponed or adjourned Shareholder Meeting). Whistler reserves the right to accept late proxies 
and to waive the proxy cut-off, with or without notice, but is under no obligation to accept or reject any 
particular late proxy. See “General Information About the Meeting and Voting — Registered Whistler 
Shareholders”.

If you hold your Whistler Shares through an Intermediary, please follow the instructions on the voting 
instruction form provided by such Intermediary to ensure that your vote is counted at the Shareholder Meeting
and contact your Intermediary for instructions and assistance in delivering the share certificate(s) representing 
those shares and, if applicable, making an election with respect to the form of Consideration you wish to 
receive. See “General Information About the Meeting and Voting — Beneficial Whistler Shareholders”.
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Q: Should I send in my proxy now?

A: Yes. To ensure your vote is counted, you need to complete and submit the enclosed form of proxy or, if 
applicable, provide your Intermediary with voting instructions. You are encouraged to vote well in advance 
of the proxy cut-off at 1:00 p.m. (Vancouver time) on Monday, October 3, 2016 (or if the Shareholder 
Meeting is postponed or adjourned, at least 48 hours (excluding non-business days) prior to the date of the 
postponed or adjourned Shareholder Meeting).

Q: Should I send in my Letter of Transmittal and Election Form and Whistler Share certificates now?

A: Yes. It is recommended that all registered holders of Whistler Shares complete, sign and return the Letter of 
Transmittal and Election Form with accompanying Whistler Share certificate(s) to the Depositary as soon as 
possible. If you are an Eligible Holder, to make a valid election as to the form of the share component of the 
Consideration that you wish to receive under the Arrangement, you must sign the Letter of Transmittal and 
Election Form and make a proper election thereunder and return it with accompanying Whistler Share 
certificate(s) to the Depositary prior to the Election Deadline, being 2:00 p.m. (Vancouver time) on the 
Business Day which is three (3) Business Days preceding the Effective Date. Whistler shall provide at least 
two (2) Business Days’ notice of the Election Deadline to Whistler Shareholders by means of a news release. 
If you fail to make a proper election by the Election Deadline, you will be deemed to have elected to receive,
as the share component of the Consideration, Vail Shares in respect of your Whistler Shares. Please be sure 
to use the Letter of Transmittal and Election Form. See “The Arrangement — Election and Exchange 
Procedure”.

Q: If my Whistler Shares are held by an Intermediary, will they vote my Whistler Shares or make an 
election for me?

A: An Intermediary will vote the Whistler Shares held by you, or make an election on your behalf, only if you 
provide instructions to such Intermediary on how to vote or which election to make. If you fail to give proper 
instructions, those Whistler Shares will not be voted and no election will be made on your behalf. Whistler
Shareholders should instruct their Intermediaries to vote their Whistler Shares and make an election on their 
behalf by following the directions on the voting instruction form provided to them by their Intermediaries.
Unless your Intermediary gives you its proxy to vote the Whistler Shares at the Shareholder Meeting, you 
cannot vote those Whistler Shares owned by you at the Shareholder Meeting. See “General Information 
About the Meeting and Voting — Beneficial Whistler Shareholders”.

An Eligible Holder who fails to make a proper election by the Election Deadline will be deemed to have 
elected to receive, in respect of each Whistler Share, $17.50 in cash and 0.0998 Vail Shares, subject to a
currency adjustment. Please be sure to use the Letter of Transmittal and Election Form. See “The 
Arrangement — Election and Exchange Procedure”.

Q: When will I receive the Consideration payable to me under the Arrangement for my Whistler Shares?

A: You will receive the Consideration due to you under the Arrangement as soon as practicable after the 
Arrangement becomes effective and your Letter of Transmittal and Election Form and Whistler Share 
certificate(s) and all other required documents are properly completed and received by the Depositary. It is 
anticipated that the Arrangement will be completed in fall 2016 assuming the Arrangement Resolution is 
approved, all Court and all other approvals have been obtained, and all other conditions of closing have been 
satisfied or waived. See “The Arrangement — Procedure for the Arrangement to Become Effective”.

Q: What happens if I send in my Whistler Share certificate(s) and the Arrangement Resolution is not 
approved or the Arrangement is not completed?

A: If the Arrangement Resolution is not approved or if the Arrangement is not otherwise completed, your 
Whistler Share certificate(s) will be returned promptly to you by the Depositary.
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Q: Can I revoke my vote after I have voted by proxy?

A: Yes. A Whistler Shareholder executing the enclosed form of proxy has the right to revoke it by providing a 
new proxy dated as at a later date, provided that the new proxy is received by Computershare Investor 
Services Inc. before 1:00 p.m. (Vancouver time) on Monday, October 3, 2016 (or if the Shareholder Meeting 
is postponed or adjourned, at least 48 hours (excluding non-business days) prior the date of the postponed or 
adjourned Shareholder Meeting). A registered Whistler Shareholder may also revoke any prior proxy without 
providing new voting instructions by clearly indicating in writing that such Whistler Shareholder wants to 
revoke his, her or its proxy and delivering this written document to (i) the registered office of Whistler at 
1200 Waterfront Centre, 200 Burrard Street, Vancouver, British Columbia, V7X 1T2, at any time up to and 
including the last business day preceding the day of the Shareholder Meeting, or any adjournment of the 
Shareholder Meeting, or (ii) the Chair of the Shareholder Meeting at the Shareholder Meeting or any 
postponement or adjournment thereof and prior to the vote in respect of the Arrangement Resolution or in 
any other way permitted by law. 

If you hold your shares through an Intermediary, the methods to revoke your proxy may be different and you 
should carefully follow the instructions provided to you by your Intermediary. See “General Information 
About the Meeting and Voting — Revocation of Proxies”.

Q: Who can help answer my questions?

A: If you have any questions about this Circular or the matters described in this Circular, please contact your 
professional advisor. Whistler Shareholders who would like additional copies, without charge, of this 
Circular or have additional questions about the procedures for voting Whistler Shares or making an election, 
should contact their Intermediary or Laurel Hill by email, or at one of the numbers below.

North American Toll-Free Number: 1-877-452-7184
Outside of North America Collect Calls Number: 416-304-0211
By Email: assistance@laurelhill.com
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GENERAL INFORMATION ABOUT THE MEETING AND VOTING

Date, Time and Place

The Shareholder Meeting will be held at the Fairmont Waterfront, Cheakamus Room, 900 Canada Place Way, 
Vancouver, British Columbia, Canada, V6C 3L5 on Wednesday, October 5, 2016 at 1:00 p.m. (Vancouver time).

Record Date

The record date for determining the Whistler Shareholders entitled to receive notice of and to vote at the Shareholder 
Meeting is Monday, August 29, 2016. Only Whistler Shareholders of record as of the close of business (Vancouver 
time) on the Record Date are entitled to receive notice of and to vote at the Shareholder Meeting.

Solicitation of Proxies

This Circular is furnished by management of Whistler in connection with the solicitation of proxies for use at 
the Shareholder Meeting to be held on Wednesday, October 5, 2016 at 1:00 p.m. (Vancouver time) at the 
Fairmont Waterfront, Cheakamus Room, 900 Canada Place Way, Vancouver, British Columbia, Canada, V6C 
3L5, and at any postponements or adjournments of the Shareholder Meeting.

The solicitation of proxies by this Circular is being made by or on behalf of management of Whistler. It is expected 
that the solicitation will be made primarily by mail, but proxies may also be solicited by telephone, over the internet, 
in writing or in person. In addition, Whistler has retained the services of Laurel Hill to solicit proxies for a fee of 
approximately $45,000, and Whistler has also agreed to reimburse out-of-pocket expenses of Laurel Hill and to 
indemnify it against certain liabilities arising out of or in connection with such engagement. The cost of the solicitation 
will be borne by Whistler.

Quorum

The quorum for the Shareholder Meeting is two or more shareholders or proxyholders holding or representing not less 
than 25% of the Whistler Shares entitled to be voted at the Shareholder Meeting.

Persons Entitled to Vote

Only registered Whistler Shareholders are entitled to vote at the Shareholder Meeting. Each registered Whistler 
Shareholder has one vote for each Whistler Share held at the close of business on the Record Date. As of the Record 
Date, there were 38,159,729 Whistler Shares outstanding. To the knowledge of the directors and executive officers of 
Whistler, the only person that as of the date hereof beneficially owned, or controlled or directed, directly or indirectly, 
Whistler Shares carrying more than 10% of the voting rights of Whistler was: 

Whistler Shareholder Number of Whistler 
Shares(2)

Percentage of Whistler Shares

KSL Capital Partners III GP, LLC(1) 9,092,500 23.83%

Notes: 

(1) The Whistler Shares are held through Monroe CA BC (Alternative), LP, Monroe CA BC Investment, SARL and Monroe CA BC Investment 
II, SARL.

(2) The information as to the number of Whistler Shares beneficially owned, or controlled or directed, directly or indirectly, has been based 
solely upon reports filed on the System for Electronic Disclosure by Insiders (SEDI) at www.sedi.ca.

Registered Whistler Shareholders

If you are a registered Whistler Shareholder, there are two ways in which you can vote your Whistler Shares. You can 
either vote in person at the Shareholder Meeting or you can vote by proxy. As indicated on the form of proxy, you 
may vote your Whistler Shares by mail, phone or Internet following the instructions provided.
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Voting by Proxy

If you do not plan to come to the Shareholder Meeting, you can have your vote counted by appointing someone who 
will attend at the Shareholder Meeting as your proxyholder. In the proxy, you can either direct your proxyholder as to 
how you want your Whistler Shares to be voted or you can let your proxyholder choose for you. If you appoint a 
proxyholder, you may revoke your proxy if you decide to attend the Shareholder Meeting and wish to vote your 
Whistler Shares in person (see “Revocation of Proxies” below).

Voting in Person

Registered Whistler Shareholders who wish to attend the Shareholder Meeting and to vote their Whistler Shares in 
person do not need to complete a proxy form. Your vote will be taken and counted at the Shareholder Meeting. Please 
register with the transfer agent, Computershare Investor Services Inc., upon your arrival at the Shareholder Meeting.

Beneficial Whistler Shareholders

These meeting materials are being sent to both registered and non-registered Whistler Shareholders. If you are a non-
registered Whistler Shareholder and Whistler or its agent has sent these materials directly to you, your name and 
address and information about your holdings of securities have been obtained in accordance with applicable securities 
regulatory requirements from the Intermediary holding on your behalf. 

Whistler Shareholders whose Whistler Shares are not registered in their own name are referred to in this Circular as 
“beneficial Whistler Shareholders”. There are two kinds of beneficial Whistler Shareholders: those who have 
objected to their name being made known to Whistler (called “OBOs” for Objecting Beneficial Owners) and those 
who have not objected (called “NOBOs” for Non-Objecting Beneficial Owners). 

Whistler can request and obtain a list of their NOBOs from Intermediaries via its transfer agent and can use this NOBO 
list for distribution of proxy-related materials directly to NOBOs. Whistler has decided not to directly send proxy-
related materials to its NOBOs. If you are a NOBO, your Intermediary will have provided to you a voting instruction 
form. Please return your instructions as specified in the voting instruction form. NOBOs that wish to attend the 
Shareholder Meeting and vote in person (or appoint someone else to attend the Shareholder Meeting and vote on such 
NOBOs’ behalf) can appoint themselves (or someone else) as a proxyholder by following the applicable instructions 
on the voting instruction form.

Every Intermediary has its own mailing procedures and provides its own return instructions to clients. However, the 
majority of Intermediaries now delegate responsibility for obtaining instructions from clients to Broadridge Financial 
Solutions, Inc. (“Broadridge”). Broadridge typically mails its voting instruction form, which may be scanned, in lieu 
of the form of proxy. Beneficial Whistler Shareholders will be requested to complete and return the voting instruction 
form to Broadridge by mail or facsimile. Alternatively, beneficial Whistler Shareholders can call a toll free telephone 
number or access the internet to vote. The toll free number and website will be provided by Broadridge on its voting 
instruction form. Broadridge then tabulates the results of all instructions received and provides appropriate instructions 
respecting the voting of Whistler Shares to be represented at the Shareholder Meeting. A beneficial Whistler 
Shareholder cannot use a voting instruction form to vote Whistler Shares directly at the Shareholder Meeting, as the 
voting instruction form must be returned as directed by Broadridge in advance of the Shareholder Meeting in order to 
have the Whistler Shares voted.

Additionally, Whistler may utilize Broadridge’s QuickVote™ service to assist Whistler Shareholders with voting their 
Whistler Shares. Certain beneficial Whistler Shareholders who have not objected to knowing who they are (NOBOs) 
may be contacted by Laurel Hill to conveniently obtain a vote directly over the phone.

Whistler will arrange for copies of its meeting materials for the Shareholder Meeting to be delivered to OBOs and is 
responsible for paying the fees and costs of Intermediaries for their services in delivering proxy-related materials to 
OBOs in accordance with National Instrument 54-101 – Communication with Beneficial Owners of Securities of a 
Reporting Issuer. Applicable regulatory policy requires Intermediaries to whom meeting materials have been sent to 
seek voting instructions from OBOs in advance of the Shareholder Meeting. Every Intermediary has its own mailing 
procedures and provides its own return instructions, which should be carefully followed by OBOs in order to ensure 
that their Whistler Shares are voted at the Shareholder Meeting. Often, the form of proxy supplied to an OBO by its 
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Intermediary is identical to that provided to registered Whistler Shareholders. However, its purpose is limited to 
instructing the registered Whistler Shareholder how to vote on behalf of the OBO. OBOs are requested to complete 
and return the voting instruction form in accordance with the instructions set out on that form. The voting instruction 
form must be returned as directed well in advance of the Shareholder Meeting in order to have the Whistler Shares 
voted. OBOs that wish to attend the Shareholder Meeting and vote in person (or appoint someone else to attend the 
Shareholder Meeting and vote on such OBOs’ behalf) can appoint themselves (or someone else) as proxyholder by 
following the applicable voting instructions.

Beneficial Whistler Shareholders are not entitled, as such, to vote at the Shareholder Meeting in person or to 
deliver a form of proxy. Beneficial Whistler Shareholders should carefully follow the voting instructions they 
receive, including those on how and when voting instructions are to be provided, in order to have their Whistler
Shares voted at the Shareholder Meeting.

Proxies

A proxy is a document that authorizes someone else to attend the Shareholder Meeting and cast the votes for a 
registered Whistler Shareholder. Registered Whistler Shareholders are being sent a form of proxy for the Shareholder 
Meeting permitting them to appoint a person to attend and act as proxyholder at the Shareholder Meeting. Registered 
Whistler Shareholders may use the enclosed form of proxy or any other valid proxy form to appoint a proxyholder.
The enclosed form of proxy authorizes the proxyholder to vote and otherwise act for a registered Whistler Shareholder
at the Shareholder Meeting, including any continuation after postponement or adjournment of the Shareholder 
Meeting.

Appointment of Proxyholders

The persons named in the enclosed form of proxy are Michele Romanow, a director of Whistler, and David Brownlie, 
an officer and director of Whistler. A Whistler Shareholder has the right to appoint a person (who need not be a 
Whistler Shareholder) to represent the Whistler Shareholder at the Shareholder Meeting other than the 
persons designated in the form of proxy. You may exercise such right by inserting the name in full of the desired 
person in the blank space provided in the form of proxy. If you leave the space on the proxy form blank, the 
directors and officers of Whistler named in the enclosed form of proxy are appointed to act as your 
proxyholder.

To be valid, a proxy must be signed by a Whistler Shareholder or Whistler Shareholder’s attorney authorized in writing 
or, if a Whistler Shareholder is a corporation, by a duly authorized officer or attorney. Proxies must be received by 
Computershare Investor Services Inc., 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, in the enclosed 
envelope, by mail or by hand delivery by 1:00 p.m. (Vancouver time) on Monday, October 3, 2016 (or if the 
Shareholder Meeting is postponed or adjourned, at least 48 hours (excluding non-business days) prior the date of the 
postponed or adjourned Shareholder Meeting). Failure to properly complete or deposit a proxy may result in its 
invalidation. The time limit for the deposit of proxies may be waived by the Board at its discretion without 
notice.

Voting of Proxies

If you have properly filled out, signed and delivered your proxy, then your proxyholder can vote your Whistler Shares 
for you at the Shareholder Meeting. The Whistler Shares represented by the proxy will be voted or withheld from 
voting in accordance with the instructions of the Whistler Shareholder on any ballot that may be called for and, if the 
Whistler Shareholder specifies a choice with respect to any matter to be acted upon, the Whistler Shares will be voted 
accordingly. If a choice is not so specified with respect to any such matter, and the persons named in the enclosed 
form of proxy have been appointed as proxyholder, the Whistler Shares represented by such proxy will be 
voted IN FAVOUR of the approval of the Arrangement Resolution.

The enclosed form of proxy confers discretionary authority upon the proxy nominee with respect to any amendments 
or variations to the matters identified in the Notice of Meeting and any other matters which may properly come before 
the Shareholder Meeting. If any such amendments or variations are proposed to the matters described in the Notice of 
Meeting or if any other matters properly come before the Shareholder Meeting, the proxyholder may vote your 
Whistler Shares as he or she considers best. The Board is not currently aware of any amendments to the matters to be 
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presented for action at the Shareholder Meeting or of any other matters to be presented for action at the Shareholder 
Meeting.

Revocation of Proxies

In addition to revocation in any other manner permitted by Law, a Whistler Shareholder who has given a proxy may 
revoke it by:

(a) executing a proxy bearing a later date and by delivering it to Computershare Investor Services Inc.
c/o Proxy Department at 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1 before 1:00 
p.m. (Vancouver time) on Monday, October 3, 2016, or at least 48 hours (excluding non-business 
days) prior to any reconvened Shareholder Meeting in the event of an adjournment of the 
Shareholder Meeting; or

(b) executing a valid notice of revocation and delivering such notice to (i) the registered office of 
Whistler at 1200 Waterfront Centre, 200 Burrard Street, Vancouver, British Columbia, V7X 1T2, 
at any time up to and including the last business day preceding the day of the Shareholder Meeting, 
or any adjournment of the Shareholder Meeting, or (ii) the Chair of the Shareholder Meeting at the 
Meeting prior to the commencement of voting in respect of the Arrangement Resolution.

A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.

THE ARRANGEMENT

Background to the Arrangement

On August 5, 2016, Whistler and Vail Resorts entered into the Arrangement Agreement, which sets out the terms and 
conditions for implementing the Arrangement. The Arrangement Agreement is the result of extensive arm’s length 
negotiations among representatives of Whistler and Vail Resorts and their respective legal and financial advisors. 
The following is a summary of the principal events leading up to the execution and public announcement of the 
Arrangement Agreement.

Since the time of its initial public offering in November 2010, Whistler has regularly reviewed its overall corporate 
strategy and, from time to time, has considered various strategic options that might accelerate the achievement of its 
business plan or otherwise be in the best interests of Whistler.

In early March 2015, Mr. Robert Katz, Chairman and Chief Executive Officer of Vail Resorts, contacted Mr. David 
Brownlie, Chief Executive Officer of Whistler, regarding Vail Resorts’ interest in pursuing a business combination of 
Whistler and Vail Resorts. Mr. Graham Savage, Chairman of the Whistler Board, subsequently spoke with Mr. Katz 
regarding these matters. No transaction terms were discussed at this time. 

Mr. Brownlie and Mr. Savage shared the details of these conversations with the Whistler Board on March 11, 2015. 
The Whistler Board considered this unsolicited inquiry and determined that it would not be in the best interests of 
Whistler to commence a process to explore strategic alternatives for Whistler at that time. Mr. Savage contacted Mr. 
Katz to inform him of the Whistler Board’s determination. 

On May 5, 2015, management of Whistler provided an update on Whistler’s growth strategy to the Whistler Board, 
including reinvesting in the Whistler Blackcomb resort as well as strategic acquisitions of other mountain resorts 
located in Canada and the United States. The strategic rationale underlying an acquisition growth strategy was to 
increase shareholder value, reduce Whistler’s exposure to weather-related risks through geographic diversification 
across western Canada and the western United States, and reduce Whistler’s exposure to general business risks 
associated with having all of Whistler’s revenues generated from one asset. Management provided the Whistler Board 
with a review of the status of discussions with regard to six potential mountain resort acquisitions in Canada and the 
United States. The Whistler Board expressed its support for management’s continuing review of potential mountain 
resort acquisitions.
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Between May 2015 and June 2016, management of Whistler conducted exploratory discussions and due diligence in 
connection with nine potential mountain resort acquisition targets with a view to completing one or more acquisitions 
before the opening of the 2016/2017 ski season. 

In early August 2015, Vail Resorts contacted Mr. Savage to request that Mr. Savage canvass the other independent 
directors of the Whistler Board regarding the possibility of Whistler and Vail Resorts entering into discussions 
regarding a business combination. The independent directors of the Whistler Board confirmed their position that 
entering into such discussions with Vail Resorts was not in the best interests of Whistler at that time. 

On August 31, 2015, Vail Resorts sent a non-binding letter (the “First Expression of Interest”) to Mr. Savage 
outlining the terms upon which Vail Resorts was prepared to make an offer to acquire all of the issued and outstanding 
Whistler Shares on the basis of a share-for-share transaction pursuant to which the Whistler Shareholders would 
receive 0.1742 Vail Shares for each Whistler Share. At the time, the First Expression of Interest represented a price 
of approximately $25.00 per Whistler Share (based on the closing price of Vail Shares the previous day) and an 18.6% 
premium over Whistler’s 30 day trading average and a 12.4% premium to Whistler’s 52 week high. Vail Resorts also
indicated that it was prepared to consider a cash component to the transaction.

On September 3, 2015, the Whistler Board established a special committee (the “Special Committee”) of independent 
directors, consisting of Graham Savage, John Furlong, Russell Goodman (Chair), Scott Hutcheson and Michele 
Romanow. The mandate of the Special Committee empowered it to, among other things: consider any potential 
transaction as well as alternatives to such transaction or continuing with the current strategic direction of Whistler; 
supervise the process of considering, and any negotiations relating to, any potential transaction; assess, consider, 
evaluate and review the terms of any potential transaction and, if necessary or appropriate, propose changes or 
alternatives to any potential transaction; update the Whistler Board from time to time concerning the work of the 
Special Committee; make recommendations to the Whistler Board with respect to the acceptance or rejection of any 
potential transaction; consider all legal and regulatory requirements applicable to any potential transaction; review 
any documentation and public disclosure related to any potential transaction; and consult with the Whistler Board, 
management and Whistler’s legal counsel. In carrying out its mandate, the Special Committee was, among other 
things, empowered to retain legal counsel and financial advisors of its choosing at Whistler’s expense. A Special 
Committee meeting was held later the same day at which the Special Committee decided to retain Greenhill as 
independent financial advisor to the Special Committee, and Farris, Vaughan, Wills & Murphy LLP (“Farris”), as 
independent legal counsel to the Special Committee. 

On September 11, 2015, the Special Committee held its initial meeting with representatives of Greenhill and Farris. 
At that meeting, the Special Committee reviewed and discussed its mandate and was briefed by representatives of 
Farris with regard to the duties and responsibilities of the members of the Special Committee in reviewing and 
evaluating a proposed transaction, among other things. The Special Committee also received advice regarding the 
legal considerations relating to the structure of the First Expression of Interest. The Special Committee also reviewed 
management’s updated forecast for fiscal year 2015, management’s updated financial outlook for 2016, and other 
operational and growth plans related to Whistler’s strategic direction.

On September 20, 2015, the Special Committee met to receive and review a report from Greenhill regarding Whistler’s 
positioning in the public markets, an assessment of Whistler’s financial plan and its industry, outlook, growth 
initiatives, partners and potential challenges, a preliminary valuation of Whistler, a profile of Vail Resorts and the 
impact of a potential acquisition of Whistler on Vail Resorts, and a preliminary review of other potential counterparties 
to a strategic transaction with Whistler. The Special Committee also received a further briefing from Farris with regard 
to the duties and responsibilities of the members of the Special Committee in reviewing and evaluating a proposed 
transaction. 

Following extensive discussion, the Special Committee concluded that pursuing the transaction contemplated in the 
First Expression of Interest was not in the best interests of Whistler at that time. The Special Committee also 
determined that Whistler should continue to focus on executing its standalone business strategy, with a view to 
progressing the Renaissance Project, a transformational investment intended to diversify the local tourism economy 
by providing new four-season, weather-independent activities, as well as the negotiations with the Province of British 
Columbia and the Squamish and Lil’Wat First Nations with respect to the renewal of the Development Agreements 
(the “Development Agreement Negotiations”). 
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On October 1, 2015, the Whistler Board met and discussed a proposal Whistler received for a strategic combination 
with a U.S. mountain resort that, together with Whistler’s own acquisition growth strategy, could potentially create 
greater shareholder value than the First Expression of Interest. This proposal was not ultimately pursued. The Whistler 
Board also affirmed the Special Committee’s earlier conclusions regarding the First Expression of Interest. The 
Whistler Board’s decision was communicated verbally to Vail Resorts later that day. 

Also on October 1, 2015, the Special Committee met to consider the various actions that could be undertaken by 
Whistler to ensure Whistler was prepared to respond to a renewed acquisition proposal from Vail Resorts or other 
third parties, and subsequently instructed management and the Special Committee’s independent financial and legal 
advisors to undertake certain actions in this regard. 

In December 2015, management provided the Whistler Board with an update regarding the status of the Development 
Agreement Negotiations, the Renaissance Project and the potential acquisition of several mountain resorts. The 
Whistler Board expressed its support for management’s efforts and instructed management to continue to pursue such 
acquisitions. At that time, KSL Capital Partners, LLC’s (“KSL”) representatives on the Whistler Board also advised 
that KSL would consider selling the approximately 24% interest of its affiliated funds in Whistler to a third party. As 
a result, the Special Committee considered the implications of KSL independently selling such interest to a third party 
and what steps Whistler might take in this regard. In addition, the Special Committee also considered potential 
alternatives not involving a sale of Whistler if Vail were to attempt to acquire Whistler without the approval of the 
Whistler Board. Following deliberation, the Special Committee determined to provide certain third parties with access 
to confidential Whistler information, conditional upon such third parties entering into satisfactory confidentiality 
agreements, to facilitate exploring alternatives to the sale of Whistler.

On December 20, 2015, a third party (“Counterparty 1”) entered into a non-disclosure and non-use agreement and 
was subsequently provided with access to limited confidential information of Whistler with a view to exploring a joint 
venture or partnership targeted at destination skiers. Whistler management also continued its active consideration of 
strategic alternatives, including another third party’s interest in an acquisition of Whistler, the acquisition of other 
mountain resorts by Whistler, and potential partnerships or joint ventures with other mountain resorts. In late February 
2016, Whistler ceased discussions with Counterparty 1 given the technical difficulties, the uncertain creation of 
shareholder value and the execution risks associated with a joint venture or partnership.

In January 2016, Vail Resorts contacted Mr. Savage to inquire whether Whistler would consider a combination with 
Vail Resorts. 

On January 27, 2016, the Special Committee met and received an update from management regarding Whistler’s 
acquisition growth plan. The Special Committee also received an updated report from Greenhill as well as comments 
from Greenhill about the potential acquisition growth plan. Greenhill was directed to work with management to further 
refine the acquisition growth plan. The Special Committee also received an update as to the status of the Development 
Agreement Negotiations and Renaissance Project and determined, in light of such status as well as the possibility of 
potential acquisitions, that the Special Committee would revisit whether to commence an auction process or enter into 
discussions with Vail Resorts on an exclusive basis in respect of Whistler in several months’ time when further 
information would be available as to the progress on the Development Agreement Negotiations, the Renaissance 
Project and potential strategic alternatives. 

On February 9, 2016, the Special Committee met and reviewed the status of the Development Agreement Negotiations 
and, together with Greenhill, discussed several potential acquisition targets under consideration by management, 
including the impact of any such transaction on a potential acquisition of Whistler by a third party. 

On March 17, 2016, the Whistler Board met to review the status of the Development Agreement Negotiations and 
consider and discuss the potential announcement of Whistler’s Renaissance Project. The Whistler Board, Whistler’s 
management and Greenhill also discussed the status of various potential mountain resort acquisitions.

On April 5, 2016, Whistler publicly announced the Renaissance Project.

On April 29, 2016, the Whistler Board met to review the status of various potential mountain resort acquisitions.
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In early May 2016, Mr. Katz contacted Mr. Savage to request a meeting. The Special Committee met on May 9, 2016, 
to consider such request and directed Mr. Savage to meet with Mr. Katz on May 11, 2016. The Special Committee 
revisited the First Expression of Interest, including the associated premium and transaction structure, in light of recent 
developments and the status of the Development Agreement Negotiations. 

On May 9, 2016, the Whistler Board also met and considered and discussed, among other things, the status of the 
Development Agreement Negotiations and the status of various potential mountain resort acquisitions.

On May 11, 2016, Mr. Savage met with Mr. Katz. Mr. Katz advised Mr. Savage that Vail Resorts remained interested 
in entering into discussions with Whistler regarding a business combination of the two companies.

On May 16, 2016, the Whistler Board met to review the status of various potential mountain resort acquisitions.

On May 19, 2016, Vail Resorts sent a non-binding letter (the “Second Expression of Interest”) outlining the terms 
upon which Vail Resorts was prepared to make an offer to acquire all of the issued and outstanding Whistler Shares 
on the basis of a share-for-share transaction pursuant to which the Whistler Shareholders would receive 0.1826 Vail 
Shares for each Whistler Share. At the time, the Second Expression of Interest represented a price of approximately 
$30.00 per Whistler Share (based on the closing price of Vail Shares the previous day) and a 14.0% premium over 
Whistler’s 30 day trading average and a 7.0% premium to Whistler’s 52 week high. 

On May 20, 2016, the Special Committee met with management as well as representatives of Greenhill and Farris to 
consider the Second Expression of Interest. The Special Committee received a report from Greenhill regarding the 
Second Expression of Interest, including the premium being offered by Vail Resorts and the type of consideration 
proposed by Vail Resorts, Whistler’s strategic value to Vail Resorts, and Vail Resorts’ leverage ratio and financing 
capability. The Special Committee also received an update from management regarding the Development Agreement 
Negotiations and the status of various potential mountain resort acquisitions by Whistler. The Special Committee 
revisited its previous conclusion that the First Expression of Interest did not provide a basis upon which to enter into 
discussions with Vail Resorts and reconsidered this in light of new circumstances, and directed Greenhill to work with 
management to update Whistler’s acquisition growth plan. 

On May 30, 2016, the Special Committee met to further consider the Second Expression of Interest with its financial 
and legal advisors. Management and Greenhill provided an update regarding Whistler’s growth plan and management 
provided an update regarding the status of various potential mountain resort acquisitions by Whistler. Farris provided 
an update on directors’ duties applicable when faced with an unsolicited offer. The Special Committee, with the benefit 
of advice from Greenhill, considered the Second Expression of Interest at length and determined that the Second 
Expression of Interest was not in the best interests of Whistler at that time. On May 31, 2016, the Whistler Board met 
and affirmed the Special Committee’s conclusions.

On May 31, 2016, Whistler wrote to Vail Resorts advising that the Whistler Board had concluded that the Second 
Expression of Interest was not in the best interests of Whistler and that Whistler was not prepared to enter into 
discussions with Vail Resorts at such time. Whistler also advised Vail Resorts that it remained focussed on executing 
its standalone business strategy, including progressing the Renaissance Project as well as the Development Agreement 
Negotiations. 

On June 10, 2016, Vail Resorts sent a non-binding letter (the “First Proposal”) advising that Vail Resorts was 
prepared to make an offer to acquire all of the issued and outstanding Whistler Shares on the basis of a share-for-share 
transaction pursuant to which the Whistler Shareholders would receive 0.1826 Vail Shares for each Whistler Share, 
but with up to 33% of the aggregate consideration to be paid in cash. At the time, the First Proposal represented a 
price of approximately $34.10 per Whistler Share (based on the closing price of Vail Shares the previous day) and a 
32.9% premium over Whistler’s 30 day trading average and a 21.6% premium to Whistler’s 52 week high.

On June 13, 2016, the Special Committee met with representatives of Greenhill and Farris to discuss the First Proposal. 
The Special Committee received an update from management as to current status of the Development Agreement 
Negotiations and Greenhill advised the Special Committee on the terms of the First Proposal as well as on potential 
terms for a business combination of Whistler and Vail Resorts. The Special Committee resolved to recommend to the 
Whistler Board to respond to the First Proposal made by Vail Resorts, by setting out terms upon which it would agree 
to consider a potential business combination. The Whistler Board discussed the Special Committee’s recommendation 
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and KSL confirmed that it was not pursuing, contemplating or proposing an alternative proposal to Vail Resorts’ and 
that it was no longer interested in selling its 24% interest other than through the sale of all of Whistler. The Whistler 
Board passed a resolution similar to that of the Special Committee later that day and appointed a negotiation team of 
directors comprised of Mr. Eric Resnick of KSL and two Special Committee members, Mr. Russell Goodman (the 
Chair of the Special Committee) and Mr. John Furlong (the “Negotiating Team”) to assist in the further conduct of 
discussions with Vail Resorts. Mr. Goodman was asked to lead the Negotiating Team. On June 14, 2016, Whistler 
sent a letter to Vail Resorts outlining the importance of the ongoing Development Agreement Negotiations but 
advising that it was prepared to move forward with discussing a possible combination of Vail Resorts and Whistler 
on the basis of a $37.50 all cash proposal.

On June 15, 2016, Counterparty 1 contacted Mr. Brownlie in order to engage in strategic discussions. Following 
discussions between Counterparty 1 and Greenhill, it became evident that Counterparty 1 was interested in pursuing 
a potential joint venture transaction and not a change of control transaction like the First Proposal. After deliberation, 
the Special Committee concluded that a potential joint venture with Counterparty 1 was unlikely to provide greater 
value to Whistler Shareholders than the First Proposal. The Special Committee then instructed Greenhill to solicit 
Counterparty 1’s interest in pursuing a change of control transaction with Whistler. On June 17, 2016, Greenhill 
contacted Counterparty 1 and indicated that the Whistler Board would consider a change of control transaction 
proposal that met certain conditions and that time was of the essence.

On June 17, 2016, Vail Resorts responded to Whistler’s June 14 letter with a non-binding letter (the “Second 
Proposal”) to Whistler indicating that Vail Resorts was prepared to make an offer to acquire all of the issued and 
outstanding Whistler Shares on the basis of a share exchange ratio of 0.1938 Vail Shares per Whistler Share, and that 
up to 50% of the aggregate consideration would be payable in cash. At the time, the Second Proposal represented a 
price of approximately $34.00 per Whistler Share (based on the closing price of Vail Shares the previous day) and a 
33.7% premium over Whistler’s 30 day trading average and a 21.3% premium to Whistler’s 52 week high. 

On June 18, 2016, certain members of the Negotiating Team spoke with Vail Resorts by telephone regarding the 
Second Proposal and proposed a price of $35.00 per Whistler Share, a floating exchange ratio (which would provide 
certainty around price) on the 50% stock component of Vail Resorts’ proposal, and confirming Vail Resorts’ earlier 
offer to nominate one director from the Whistler Board to the Vail Board as Vail Shares were to form a portion of the 
consideration. Following such call, Mr. Katz clarified certain terms of the Second Proposal via email. Also on June 
18, 2016, Counterparty 1 advised Greenhill that it did not intend to pursue a change of control transaction with Whistler 
at such time.

On June 19, 2016, Vail Resorts sent certain members of the Negotiating Team an email (the “Third Proposal”) 
advising that Vail Resorts was prepared to increase its offer to $17.50 in cash plus 0.0998 Vail Shares per Whistler 
Share for an aggregate value of $35.00 (based on the closing price of Vail Shares the previous day). At the time, the 
Third Proposal represented a 38.2% premium over Whistler’s 30 day trading average and a 24.8% premium to 
Whistler’s 52 week high. Vail Resorts also confirmed that it was prepared to nominate one director from the Whistler 
Board to the Vail Board. Vail Resorts stated that it was not prepared to adjust the share exchange ratio based on 
movements in the price of Vail Shares, as the Negotiating Team had requested, but that it would be prepared to include 
an exchange rate adjustment should the Canadian/US dollar exchange rate change from the exchange rate on June 19, 
2016. 

Later on June 19, 2016, the Whistler Board met to discuss the terms of the Third Proposal. Following this meeting the 
Whistler Board sought clarification from Vail Resorts regarding certain other outstanding matters. 

On June 20, 2016, the Whistler Board met to consider the clarification of certain terms of the Third Proposal and also 
received advice regarding the regulatory approvals that would be required in connection with the proposed transaction. 
The Whistler Board also determined, with the benefit of advice from Greenhill, that it was unlikely that Counterparty 
1 or any other third party would make an acquisition proposal that was superior to the Third Proposal. In addition, the 
Whistler Board approved the retention of Osler, Hoskin & Harcourt LLP (“Osler”) as counsel to Whistler in 
connection with the proposed transaction. 

Later on June 20, 2016, the Negotiating Team responded to the Third Proposal and sought clarification from Vail 
Resorts regarding certain aspects of the Third Proposal, including the possibility of a price collar, the approach to 
obtaining regulatory approvals, foreign currency issues, tax implications and the use of an exchangeable share 
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structure. Whistler also requested that Vail Resorts enter into a mutual non-disclosure agreement and standstill 
agreement and provided a desired form of agreement.

On June 21, 2016, discussions were held between Whistler, Vail Resorts and their respective advisors regarding the 
matters with respect to which Whistler had sought clarification. 

On June 23, 2016, a call was held between certain members of the Negotiating Team and Vail Resorts. Following the 
call, a revised and more limited non-disclosure agreement was circulated by Whistler for purposes of facilitating 
further discussions. 

Over the course of June 24 to 28, 2016, representatives of Osler, with input from Farris, and Stikeman Elliott LLP 
(“Stikeman”), counsel to Vail Resorts, engaged in discussions regarding the terms of the non-disclosure agreement.

On June 27, 2016, the Negotiating Team met to discuss the status of negotiations and to instruct the Negotiating Team, 
management and Osler with respect to the conduct of further negotiations.

On June 28, 2016, a call was held between certain members of the Negotiating Team and Vail Resorts regarding, 
among other matters, the terms of a non-disclosure agreement. Later that day, Vail Resorts circulated a revised non-
disclosure agreement that the parties subsequently entered into later that day, which contemplated the sharing of 
limited confidential information in an effort to advance the negotiations. The parties agreed that if negotiations 
continued to progress, they would enter into a subsequent confidentiality agreement including, among other things, 
standstill provisions to permit the exchange of more extensive confidential information.

On June 29, 2016, following a discussion among members of the Negotiating Team, management, Whistler’s advisors 
and representatives of KSL, Whistler provided Vail Resorts with an outline of certain transaction terms.

Between June 30 and July 4, 2016, the Negotiating Team, management and Osler, with input from Farris, engaged in 
ongoing negotiations with Vail Resorts and Stikeman. 

On July 3, 2016, the Negotiating Team held a conference call with management and representatives of Greenhill, 
Osler and Farris to discuss the status of negotiations with Vail Resorts and whether to provide Vail Resorts with a 
draft of the Arrangement Agreement, as Vail Resorts had requested, in order to advance negotiations. The Negotiating 
Team agreed that negotiations with Vail Resorts should continue, and that Whistler was authorized to provide Vail 
Resorts with a draft of the Arrangement Agreement. 

On July 6, 2016, the Special Committee met with representatives of Greenhill, Osler and Farris to receive an update 
as to the status of negotiations with Vail Resorts and the Development Agreement Negotiations. The Special 
Committee was informed of the current agreement on financial consideration, the non-disclosure agreement entered 
into by the parties on June 28, 2016, and the proposed approach to obtaining regulatory approvals. The Special 
Committee also received an update on the timetable for next steps, the proposed communications strategy, and the 
draft Arrangement Agreement. Finally, the Special Committee received an update regarding discussions with 
Counterparty 1. Later on July 6, 2016, an initial draft of the Arrangement Agreement was circulated by Whistler to 
Vail Resorts. 

Between July 7 and July 8, 2016, negotiations continued between the parties with respect to various transaction terms, 
as well as the terms of a more robust non-disclosure agreement with standstill provisions to enable the parties to 
conduct reciprocal due diligence.

On July 8, 2016, Whistler and Vail Resorts executed an amended non-disclosure agreement that included a mutual 
standstill undertaking. During the following week, Vail Resorts commenced business and financial due diligence on 
Whistler.

On July 11, 2016, Mr. Brownlie and Mr. Katz met in person in Vancouver to discuss, among other things, the proposed 
transaction and the status of the Development Agreement Negotiations. On July 12, 2016, a further call was held 
between Whistler and Vail Resorts and their respective advisors to discuss due diligence and the status of the 
Development Agreement Negotiations. Negotiations continued through the balance of the week. In connection with 
these negotiations, several subsequent drafts of the Arrangement Agreement were exchanged. 
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On July 26, 2016, Vail Resorts provided a form of support and voting agreement to be entered into by the KSL 
Shareholders, and on July 30, 2016, Vail Resorts provided a form of support and voting agreement to be entered into 
by the Supporting Shareholders. The terms of the Support and Voting Agreements were negotiated alongside the 
remaining transaction agreements. 

On July 27, 2016, senior management of both Whistler and Vail Resorts and certain members of the Negotiating 
Team, along with representatives of Greenhill, Osler, Farris and Stikeman, met in person in Vancouver. An oral due 
diligence session was held at which senior management of Vail Resorts responded to questions about Vail Resorts’ 
business and operations. The parties also continued negotiations on the terms of the proposed transaction. A member 
of the Negotiating Team also met with Mr. Katz in person to discuss the status of the Development Agreement 
Negotiations.

On July 28, 2016, the general counsels of Whistler and Vail Resorts, together with representatives of Osler, Farris and 
Stikeman, met in person to undertake further negotiations. 

Over the course of the week of July 31, 2016, representatives of Whistler and Vail Resorts, assisted by their respective 
legal advisors, continued to negotiate the outstanding terms of the transaction agreements. The last material term was 
agreed upon on August 5, 2016. 

On the afternoon of August 5, 2016, the Special Committee and the Whistler Board met to receive an update as to the 
status of the transaction negotiations and the Development Agreement Negotiations. The Special Committee and the 
Whistler Board received an overview on the terms and conditions of the Arrangement Agreement and on the duties 
and responsibilities of the Special Committee and the Whistler Board in considering the Arrangement Agreement and 
Greenhill provided a verbal opinion to the Special Committee that the consideration to be offered under the Third 
Proposal was fair, from a financial point of view, to Whistler Shareholders. The Special Committee unanimously 
determined that the Arrangement was in the best interests of Whistler and was fair. Accordingly, the Special 
Committee unanimously resolved to recommend to the Whistler Board that the Whistler Board approve the 
Arrangement and make a recommendation to Whistler Shareholders to vote in favour of the Arrangement Resolution. 
In determining whether to recommend to the Whistler Board that it approve the Arrangement, the Special Committee 
considered, among other things, the other factors set forth herein and the reasons for the Arrangement as set forth 
under “— Reasons for the Arrangement”. 

Following receipt of a recommendation from the Special Committee, the Whistler Board unanimously determined that 
the Arrangement was in the best interests of Whistler, approved the entering into of the Arrangement Agreement, and 
resolved to recommend that Whistler Shareholders vote for the Arrangement Resolution. In determining whether to 
approve the Arrangement, the Whistler Board considered, among other things, the other factors set forth herein and 
the reasons for the Arrangement as set forth under “— Reasons for the Arrangement”. The Whistler Board also 
instructed the Negotiating Team to finalize an appropriate announcement press release with Vail Resorts.

Later in the evening of Friday, August 5, 2016, Whistler and Vail Resorts executed the Arrangement Agreement and 
each of the Supporting Shareholders entered into a support and voting agreement with Vail Resorts. At the time, based 
on the closing price of the Vail Shares on that day, the Third Proposal represented an aggregate value of $36.00, a 
premium of 43% to the closing price of the Whistler Shares on August 5, 2016, and a 46.2% premium over Whistler’s 
30 day volume-weighted average trading price. The Negotiating Team, together with the Special Committee’s and 
Whistler’s advisors, finalized the announcement press release with Vail Resorts over the course of the weekend. A 
press release announcing the Arrangement was disseminated before the opening of financial markets on Monday, 
August 8, 2016.

Recommendation of the Special Committee

The Whistler Board established the Special Committee comprised of certain independent directors to review, consider 
and evaluate the terms of strategic alternatives proposed to Whistler and other alternatives and to make 
recommendations to the Whistler Board with respect thereto. The Special Committee retained Greenhill to act as 
independent financial advisor to the Special Committee and to provide the Greenhill Fairness Opinion. Greenhill has 
given an opinion to the effect that, based upon and subject to the limitations and assumptions stated in the Greenhill 
Fairness Opinion and such other matters Greenhill considered relevant, Greenhill was of the opinion that, as of the 



34

date of such opinion, the Consideration to be received by the Whistler Shareholders (other than Vail Resorts and 
Exchangeco) pursuant to the Arrangement was fair, from a financial point of view, to such holders.

The Special Committee, having undertaken a thorough review of, and having carefully considered, information 
concerning Whistler, Vail Resorts and the Arrangement, and after consulting with Greenhill, Farris and Osler, has 
unanimously determined that the Arrangement is in the best interests of Whistler and is fair. Accordingly, the Special 
Committee unanimously resolved to recommend to the Whistler Board that the Whistler Board approve the 
Arrangement and make a recommendation to Whistler Shareholders to vote in favour of the Arrangement Resolution.

Recommendation of the Whistler Board

After careful consideration, and following the unanimous recommendation of the Special Committee, the Whistler 
Board unanimously determined that the Arrangement is in the best interests of Whistler and is fair. The Whistler 
Board unanimously recommends that Whistler Shareholders vote FOR the Arrangement Resolution.

Reasons for the Recommendations

In making their respective recommendations, the Special Committee and the Whistler Board consulted with Whistler’s 
management, Greenhill, Osler and Farris, reviewed a significant amount of information and considered a number of 
factors, including those listed below.

Premium to Whistler Shareholders. The Arrangement values the equity of Whistler at $36.00 per Whistler 
Share (based on the closing price of the Vail Shares and currency exchange rates on August 5, 2016). This 
represents a premium of approximately 42.6% over Whistler’s 30-day volume-weighted average trading 
price through August 5, 2016, the last trading day prior to the public announcement by Whistler and Vail 
Resorts of the Arrangement. In addition, based on the closing price of the Vail Shares and currency exchange 
rates on August 30, 2016, the Arrangement values each Whistler Share at $37.91, representing a premium of 
approximately 53.9% over Whistler’s 30-day volume-weighted average trading price through August 5, 
2016.  

Diversification. The broader ski industry faces unique challenges due to the unpredictability of year-to-year 
regional weather patterns. Whistler, with its substantial acreage of high alpine terrain and glacier bowls, is 
well positioned, but by no means immune to these challenges. Partnering with the geographically diversified 
Vail Resorts and extending Vail Resorts’ Epic Pass products to Whistler are customer-focused ways of 
securing the long-term future of Whistler.

Investment in the resort experience. Vail Resorts provides significant financial strength to Whistler, has a 
track record of successful acquisitions and has agreed to invest substantially in Whistler’s mountain 
infrastructure and growth plans, including continuing to build community and stakeholder support for the 
recently announced Renaissance Project, a transformational investment which will diversify the local tourism 
economy by providing new four-season, weather-independent activities. Being a part of the Combined 
Company will also provide Whistler with increased marketing exposure and guest relationships.

Support for Renewal of Development Agreements. Vail Resorts recognizes that Whistler Blackcomb is in 
the Squamish and Lil’wat First Nations’ traditional territories and has agreed to support and continue the 
ongoing efforts to negotiate the renewal of the Development Agreements with anticipated significant long-
term benefits to the Squamish and Lil’wat First Nations, the Province of British Columbia, the Resort 
Municipality of Whistler and to the Combined Company.

Local leadership. Whistler will continue to have principally local Canadian leadership, with critical day-to-
day mountain operations residing at the resort, including ongoing primary responsibility for relationships 
with the local community, governments and First Nations. Mr. Brownlie will continue leading Whistler as 
the resort’s chief operating officer and will become a member of the senior leadership team of Vail Resorts’
mountain division, bringing both stability and years of experience to the Combined Company.
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Maintain local employment. Vail Resorts intends to retain the vast majority of Whistler employees, while 
only impacting a few select areas where there may be duplication in corporate functions. This transaction 
will not change the day-to-day operations at the resort, community engagement or the input of local 
management in shaping Whistler’s future.

Common values on community and environmental sustainability. Consistent with Vail Resorts’ core 
values, Whistler will continue its community involvement through the Whistler Blackcomb Foundation as 
well as its significant environmental and sustainability commitments. Vail Resorts also will support 
Whistler’s continued engagement with organizations such as Tourism Whistler, Destination BC, Canada 
West Ski Areas Association, and the Whistler Chamber of Commerce.

Review of Alternatives. The Special Committee and the Whistler Board, with the assistance of Greenhill, 
considered the identity and potential strategic interest of other industry and financial counterparties for a 
potential transaction with Whistler and determined that it was unlikely any of those parties would make an 
acquisition proposal that was superior to the proposed transaction with Vail Resorts. The Special Committee 
and the Whistler Board also considered Whistler’s standalone business strategy and the potential acquisition 
of a number of mountain resorts and concluded that the proposed transaction with Vail Resorts provided 
greater value to Whistler Shareholders.

Advice from Greenhill. Based upon and subject to the limitations and assumptions stated in the Greenhill 
Fairness Opinion and such other matters as Greenhill considered relevant, Greenhill was of the opinion that, 
as of the date of such opinion, the Consideration to be received by Whistler Shareholders (other than Vail 
Resorts and Exchangeco) pursuant to the Arrangement was fair, from a financial point of view, to such 
holders. See “The Arrangement — Greenhill Fairness Opinion” and Appendix E to this Circular “Greenhill 
Fairness Opinion”.

Support and Voting Agreements. The Supporting Shareholders, who include Whistler’s largest shareholder 
and who together hold or exercise control and direction over approximately 25% of the outstanding Whistler 
Shares, entered into the Support and Voting Agreements pursuant to which the Supporting Shareholders 
agreed, among other things, to vote the subject securities in favour of the Arrangement Resolution. The 
Support and Voting Agreements will terminate if the Arrangement Agreement is terminated, including if the 
Arrangement Agreement is terminated by Whistler to enter into a binding written agreement with respect to 
a Superior Proposal. See “The Arrangement — Support and Voting Agreements”.

Participation by Whistler Shareholders in Future Growth. Whistler Shareholders who receive Vail 
Shares or Exchangeable Shares pursuant to the Arrangement will have the opportunity to participate in any 
future increase in value of the Combined Company. The Combined Company is expected to benefit from 
significant geographic diversification and economies of scale. On completion of the Arrangement, Whistler 
Shareholders will own approximately 10% of the common shares of the Combined Company.

Tax Deferred Rollover. Whistler Shareholders who are Eligible Holders will have the opportunity to elect 
to receive consideration that includes Exchangeable Shares and to make a valid tax election with Exchangeco 
to defer all or part of the Canadian income tax on any capital gain that would otherwise arise on an exchange 
of their Whistler Shares. 

The Special Committee’s and the Whistler Board’s reasons contain forward-looking information, and are subject to 
various risks and assumptions. See “Forward-Looking Statements”.

In making their respective determinations and recommendations, the Special Committee and the Whistler Board also 
observed that a number of procedural safeguards were and are present to permit the Special Committee and the 
Whistler Board to effectively represent the interests of Whistler, the securityholders of Whistler and Whistler’s other 
stakeholders, including, among others:

Role of the Special Committee. The evaluation and negotiation process was supervised by the Special 
Committee, comprised of certain independent directors of the Whistler Board who have no financial interest 
in the Arrangement that is different from that of the Whistler Shareholders. The Special Committee met 
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regularly with Whistler’s advisors and management and retained its own independent legal and financial 
advisors.

Ability to Respond to Superior Proposals. Notwithstanding the limitations contained in the Arrangement 
Agreement on Whistler’s ability to solicit interest from third parties, the Arrangement Agreement allows the 
Whistler Board to engage in discussions or negotiations with respect to an unsolicited written bona fide 
Acquisition Proposal at any time prior to the approval of the Arrangement Resolution by Whistler 
Shareholders and after the Whistler Board determines, in good faith after consultation with its outside 
financial and legal advisors, that such Acquisition Proposal could reasonably be expected to lead to a Superior 
Proposal. See “The Arrangement Agreement — Covenants —Whistler Non-Solicitation”.

Shareholder and Court Approvals. The Arrangement is subject to the following securityholder and Court 
approvals, which protect securityholders of Whistler:

o
on the Arrangement Resolution by Whistler Shareholders present in person or represented by proxy 
at the Shareholder Meeting.

o The Arrangement must be approved by the Court, which will consider, among other things, the 
fairness and reasonableness of the Arrangement to securityholders of Whistler.

Dissent Rights. The availability of rights of dissent to registered Whistler Shareholders with respect to the 
Arrangement.

The Special Committee and the Whistler Board also considered a number of uncertainties, risks and other potential 
negative factors associated with the transaction, including the following:

Non-Completion. The risks and costs to Whistler if the Arrangement is not completed, including the 
potential diversion of management and employee attention, potential employee attrition and the potential 
effect on business and stakeholder relationships.

Conduct of Business Restrictions. The restrictions on the conduct of Whistler’s business prior to the 
completion of the Arrangement, requiring Whistler to conduct its business in the ordinary course, subject to 
specific exceptions, which may delay or prevent Whistler from undertaking business opportunities that may 
arise pending completion of the Arrangement.

Vail Termination Fee. The potential payment of the Vail Termination Fee, being $60 million, may not be 
sufficient to adequately compensate Whistler in the event of, inter alia, a failure to obtain the Investment 
Canada Act Approval.

Whistler Termination Fee. The potential payment of the Whistler Termination Fee, being $45 million, by 
Whistler under certain circumstances specified in the Arrangement Agreement, and that such Whistler 
Termination Fee may act as deterrent to the emergence of a Superior Proposal.

Fees and Expenses. The fees and expenses associated with the Arrangement, a significant portion of which 
will be incurred regardless of whether the Arrangement is consummated.

Other Risks. The other risks associated with the Arrangement and the business of Whistler, Vail Resorts and 
the Combined Company described under “Information Relating to Whistler - Risk Factors”, “Information 
Relating to Vail Resorts – Risk Factors” and “Risk Factors”.

The foregoing summary of the information and factors considered by the Special Committee and the Whistler Board 
is not intended to be exhaustive, but includes the material information and factors considered by the Special Committee 
and the Whistler Board in their consideration of the Arrangement. In reaching their conclusion and recommendation, 
the Special Committee and the Whistler Board did not find it practicable to, and did not, quantify or otherwise attempt 
to assign any relative weight to each of the specific factors considered. The conclusion and recommendation of the 
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Special Committee and the Whistler Board were made after consideration of all of the above-noted factors and in light 
of their own knowledge of the business, financial condition and prospects of Whistler and was based upon the advice 
of the financial advisors and legal advisors of Whistler and the Special Committee. In addition, individual members 
of the Whistler Board may have assigned different weights to different factors.

Greenhill Fairness Opinion

Greenhill & Co. Canada Ltd. (“Greenhill”) was engaged by the Special Committee pursuant to an engagement letter 
dated September 11, 2015 as its financial advisor in connection with the review of expressions of interest and, more 
generally, exploring strategic alternatives for Whistler, including with respect to the Arrangement, and, if appropriate, 
providing an opinion as to the fairness, from a financial point of view, of the financial consideration to be received in 
respect of any such transaction. 

Greenhill is a subsidiary of Greenhill & Co., Inc. (“Greenhill & Co.”), a leading independent investment bank that 
provides financial advice on significant mergers and acquisitions, divestitures, restructurings, financings, capital 
raising and other transactions to a diverse client base, including corporations, partnerships, institutions and 
governments around the world. Greenhill & Co. is an independent firm listed on the NYSE. Greenhill focuses 
exclusively on advisory services, and has no research, trading, lending, underwriting, investment management or 
related activities.

The Special Committee requested that Greenhill provide an opinion to the Special Committee as to whether, as of the 
date of such opinion, the Consideration to be received by Whistler Shareholders (other than Vail Resorts and 
Exchangeco) pursuant to the Arrangement is fair, from a financial point of view, to such Whistler Shareholders. 

On August 5, 2016, at a meeting of the Special Committee, Greenhill delivered an oral opinion to the Special 
Committee, subsequently confirmed by delivery of a written opinion, dated August 5, 2016 (the “Greenhill Fairness 
Opinion”), to the effect that, based upon and subject to the limitations and assumptions stated in the Greenhill Fairness 
Opinion and such other matters as Greenhill considered relevant, Greenhill was of the opinion that, as of the date of 
such opinion, the Consideration to be received by Whistler Shareholders (other than Vail Resorts and Exchangeco) 
pursuant to the Arrangement was fair, from a financial point of view, to such holders. The Greenhill Fairness Opinion 
was approved by Greenhill’s fairness committee.

In rendering the Greenhill Fairness Opinion, Greenhill assumed and relied upon, without independent verification, the 
completeness, accuracy and fair presentation of all financial and other information, projections, data, advice, opinions 
and representations obtained by Greenhill from public sources or provided to Greenhill by Whistler and its advisors 
and Vail Resorts and its advisors. The Greenhill Fairness Opinion is conditional upon such completeness, accuracy 
and fair presentation of such information. The Greenhill Fairness Opinion is necessarily based on financial, economic, 
market and other conditions as in effect on, and the information made available to Greenhill as of, the date of the 
Greenhill Fairness Opinion. It should be understood that subsequent developments may affect the Greenhill Fairness 
Opinion, and Greenhill does not have any obligation to update, revise or reaffirm the Greenhill Fairness Opinion.

The Greenhill Fairness Opinion was not a recommendation to the members of the Special Committee as to whether to 
approve the Arrangement and is not a recommendation to any Whistler Shareholder as to whether or not to vote in 
favour of the Arrangement or take any other action in respect of its Whistler Shares, or any other matter. Greenhill 
was not requested to opine as to, and its opinion did not in any manner address, the underlying business decision to 
proceed with or effect the Arrangement. The Special Committee and the Whistler Board urges Whistler Shareholders 
to read the Greenhill Fairness Opinion carefully and in its entirety.

The full text of the Greenhill Fairness Opinion, which sets forth the assumptions made, general procedures 
followed, matters considered and limitations on the review undertaken by Greenhill, is reproduced as Appendix 
E to this Circular. This summary of the Greenhill Fairness Opinion is qualified in its entirety by reference to 
the full text of the Greenhill Fairness Opinion. 

Greenhill will be paid a fee for its services as financial advisor to the Special Committee, a portion of which is 
contingent on the consummation of the Arrangement. In addition, Whistler has agreed to indemnify Greenhill for 
certain liabilities that may arise out of its engagement.
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Description of the Plan of Arrangement

The following summary of certain transaction steps of the Plan of Arrangement is qualified in its entirety by 
reference to the full text of the Plan of Arrangement, a copy of which is attached as Appendix A to this Circular.

The Arrangement is being implemented pursuant to a plan of arrangement under the laws of the Province of British 
Columbia. The purpose of the Plan of Arrangement is to facilitate a series of transactions which will occur in a specific 
sequence and as a consequence of which Exchangeco, a wholly owned subsidiary of Vail Resorts, will acquire all of 
the Whistler Shares. 

If approved, the Arrangement will become effective at the Effective Time (which is expected to be at 12:01 a.m. 
(Vancouver time) on the date upon which Whistler and Vail Resorts agree in writing as the Effective Date or, in the 
absence of such agreement, five Business Days following the satisfaction or waiver of all conditions to completion of 
the Arrangement set out in Article 6 of the Arrangement Agreement, excluding any conditions that, by their terms, 
cannot be satisfied until the Effective Date).

Pursuant to the Arrangement, commencing at the Effective Time, the following events or transactions shall be deemed 
to occur in the following sequence, except where noted, without any further act or formality:

(a) at the Effective Time, each Whistler RSU having a grant date of January 31, 2013 outstanding 
immediately prior to the Effective Time shall, and shall be deemed to, vest with respect to such 
number of Whistler Shares as is equal to one half of the number of Retention Shares (as defined in 
the agreement for such Whistler RSU) that would have vested if Target (as defined in the agreement 
for such Whistler RSU) was achieved in the Retention Fiscal Year (as defined in the relevant 
agreement for such Whistler RSU), and Whistler shall issue to the holder of such Whistler RSU 
such number of Whistler Shares in settlement of such Whistler RSU, the holder of such Whistler 
RSU shall be and shall be deemed to be the holder of such number of Whistler Shares, and the 
central securities register of Whistler shall be deemed to be revised accordingly, but the holder of 
such Whistler RSU shall not be entitled to a certificate or other document representing the Whistler 
Shares so issued (for greater certainty, a Whistler RSU is only outstanding after September 30, 2016
to the extent that the Retention Shares vested under the terms of such Whistler RSU on September 
30, 2016 but the Whistler Shares in respect thereof have not been issued prior to the Effective Time);

(b) concurrently with the preceding step, each Whistler Performance Award outstanding immediately 
prior to the Effective Time shall, and shall be deemed to, vest with respect to such number of 
Whistler Shares as is equal to its Whistler Performance Award Vesting Number (as defined in the 
Plan of Arrangement), and Whistler shall issue to the holder of such Whistler Performance Award 
in settlement of such Whistler Performance Award such number of Whistler Shares, the holder of 
such Whistler Performance Award shall be and shall be deemed to be the holder of such number of 
Whistler Shares, and the central securities register of Whistler shall be, and shall be deemed to be, 
revised accordingly, but the holder of such Whistler Performance Award shall not be entitled to a 
certificate or other document representing the Whistler Shares so issued;

(c) concurrently with the preceding step, each Whistler Option outstanding immediately prior to the 
Effective Time shall be, and shall be deemed to be, fully vested and surrendered and transferred to 
Whistler in consideration for the issuance by Whistler of that number of Whistler Shares (“Net 
Surrender Shares”) equal to, rounded down to the nearest whole share, (i) the number of Whistler 
Shares subject to such Whistler Option immediately prior to the Effective Time minus (ii) the 
number of whole and partial (computed to the nearest four decimal places) Whistler Shares that, 
when multiplied by the Fair Market Value of a Whistler Share is equal to the aggregate exercise 
price of such Whistler Option, and the holder of such Whistler Option shall be and shall be deemed 
to be the holder of such number of Net Surrender Shares and the central securities register of 
Whistler shall be, and shall be deemed to be, revised accordingly, but the holder of such Whistler 
Option shall not be entitled to a certificate or other document representing the Net Surrender Shares 
so issued;
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(d) immediately following the preceding step, all outstanding Whistler Options, Whistler RSUs and 
Whistler Performance Awards shall, and shall be deemed to be, terminated (and all rights thereunder 
shall expire) and be of no further force or effect;

(e) immediately following the preceding step, each Dissent Share shall be deemed to be transferred and 
assigned by such Dissenting Holder, without any further act or formality on its part, to Exchangeco 
(free and clear of any Liens) in accordance with, and for the Consideration contemplated in, Article 
4 of the Plan of Arrangement and:

(i) the registered holder thereof shall cease to be, and shall be deemed to cease to be, the 
registered holder of each such Dissent Share and the name of such registered holder shall 
be deemed to be removed from the register of Whistler Shareholders in respect of each 
such Dissent Share, and at such time each Dissenting Holder will have the rights set out 
in Section 4.1 of the Plan of Arrangement;

(ii) the registered holder thereof shall be deemed to have executed and delivered all consents, 
releases, assignments and waivers, statutory or otherwise, required to transfer and assign 
each such Dissent Share; and

(iii) Exchangeco shall be and shall be deemed to be the holder of all of the outstanding Dissent 
Shares and the central securities register of Whistler shall be, and shall be deemed to be, 
revised accordingly;

(f) immediately following the preceding step, each Whistler Share (other than any Whistler Share held 
by Vail Resorts, Exchangeco or any of their respective affiliates and any Dissent Share) shall be 
transferred and assigned, without any further act or formality on its part, to Exchangeco (free and 
clear of any liens, charges and encumbrances of any nature whatsoever) in exchange for the 
Consideration, in each case in accordance with the election or deemed election of such Whistler 
Shareholder pursuant to Section 3.2 of the Plan of Arrangement, subject to Section 3.4 and Section 
3.5 of the Plan of Arrangement, and

(i) the registered holder thereof shall cease to be, and shall be deemed to cease to be, the 
registered holder of each such Whistler Share and the name of such registered holder shall 
be, and shall be deemed to be, removed from the register of Whistler Shareholders;

(ii) the registered holder thereof shall be deemed to have executed and delivered all consents, 
releases, assignments and waivers, statutory or otherwise, required to transfer and assign 
each such Whistler Share; and

(iii) Exchangeco shall be and shall be deemed to be the holder of all of the outstanding 
Whistler Shares and the central securities register of Whistler shall be, and shall be 
deemed to be, revised accordingly;

(g) concurrently with the preceding step:

(i) Vail Resorts, Callco and Exchangeco shall execute the Exchangeable Share Support 
Agreement, and 

(ii) Vail Resorts, Exchangeco and the Voting and Exchange Trustee shall execute the Voting 
and Exchange Trust Agreement; and

(h) at any time after the completion of the share exchange set out in Section 3.1(f) of the Plan of 
Arrangement, as promptly as possible after all conditions therefor have been met, Whistler shall file 
the prescribed form of election under the Tax Act with the Canada Revenue Agency electing to 
cease being a public corporation for the purposes of the Tax Act,
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it being expressly provided that the events provided for above will be deemed to occur on the Effective Date, 
notwithstanding that certain procedures related thereto may not be completed until after the Effective Date.

Tax Election

A Whistler Shareholder who is an Eligible Holder and who validly elects to receive Exchangeable Shares as the share 
component of the Consideration will have the opportunity to make a joint election with Exchangeco under section 85 
of the Tax Act. Assuming a valid election is made, such an Eligible Holder may obtain a full or partial tax deferral of 
any capital gain otherwise arising on the exchange of its Whistler Shares. See “Certain Canadian Federal Income Tax 
Considerations – Holders Resident in Canada – Exchange of Whistler Shares for Exchangeable Share and Cash –
Section 85 Election” for further information in this respect.

Deposit of Arrangement Consideration

Following receipt of the Final Order and prior to the Effective Time, Vail Resorts or Exchangeco shall deliver or cause 
to be delivered to the Depositary sufficient funds and certificates representing Vail Shares and Exchangeable Shares 
to satisfy the aggregate Consideration payable to the Whistler Shareholders in accordance with the Plan of 
Arrangement plus sufficient funds to satisfy any aggregate cash payment in lieu of fractional Vail Shares or 
Exchangeable Shares, which cash, Vail Share certificates and Exchangeable Share certificates shall be held by the 
Depositary as agent and nominee for such former Whistler Shareholders for distribution to such former Whistler 
Shareholders in accordance with the provisions of the Plan of Arrangement.

Cancellation of Rights after Six Years

To the extent that a former Whistler Shareholder shall not have complied with the provisions of the Plan of 
Arrangement for the exchange of Whistler Shares for the Consideration on or before the date that is six years after the 
Effective Date (the “Final Proscription Date”), then the Consideration that such former Whistler Shareholder was 
entitled to receive shall be automatically cancelled without any repayment of capital in respect thereof and the 
Consideration to which such former Whistler Shareholder was entitled, shall be delivered to Vail Resorts or 
Exchangeco, as applicable, by the Depositary and the Vail Shares and Exchangeable Shares forming part of the 
Consideration shall be deemed to be cancelled, and the interest of the former Whistler Shareholder in such Vail Shares
and Exchangeable Shares (and any dividend or other distribution made after the Effective Time in respect of such 
shares) to which it was entitled shall be terminated as of such Final Proscription Date, and the certificates formerly 
representing Whistler Shares shall cease to represent a right or claim of any kind or nature as of such Final Proscription 
Date. Any payment made by way of cheque by the Depositary pursuant to the Plan of Arrangement that has not been
deposited or has been returned to the Depositary or that otherwise remains unclaimed, in each case, on or before the 
Final Proscription Date shall cease to represent a right or claim of any kind or nature and the right of any Whistler 
Shareholder to receive the Consideration for Whistler Shares pursuant to the Plan of Arrangement shall terminate and 
be deemed to be surrendered and forfeited to Exchangeco.

Paramountcy

From and after the Effective Time: (i) the Plan of Arrangement shall take precedence and priority over any and all 
Whistler Shares issued prior to the Effective Time; (ii) the rights and obligations of the registered holders of Whistler 
Shares (other than Vail Resorts, Exchangeco or any of their respective affiliates), and of Whistler, Vail Resorts,
Exchangeco, the Depositary and any transfer agent or other depositary in relation thereto, shall be solely as provided 
for in the Plan of Arrangement and the Arrangement Agreement; and (iii) all actions, causes of action, claims or 
proceedings (actual or contingent and whether or not previously asserted) based on or in any way relating to any 
Whistler Shares shall be deemed to have been settled, compromised, released and determined without liability except 
as set forth in the Plan of Arrangement.

Amendments to the Plan of Arrangement

Vail Resorts and Whistler reserve the right to amend, modify and/or supplement the Plan of Arrangement at any time 
and from time to time prior to the Effective Time, provided that any such amendment, modification or supplement 
must be agreed to in writing by each of Whistler and Vail Resorts and filed with the Court, and, if made following the 
Shareholder Meeting, then: (i) approved by the Court, and (ii) if the Court directs, approved by the Whistler 
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Shareholders and communicated to the Whistler Shareholders if and as required by the Court, and in either case in the 
manner required by the Court. Subject to the provisions of the Interim Order, any amendment, modification or 
supplement to the Plan of Arrangement, if agreed to by Whistler and Vail Resorts, may be proposed by Whistler and 
Vail Resorts at any time prior to or at the Shareholder Meeting, with or without any other prior notice or 
communication, and if so proposed and accepted by the Persons voting at the Shareholder Meeting shall become part 
of the Plan of Arrangement for all purposes. Any amendment, modification or supplement to the Plan of Arrangement 
that is approved or directed by the Court following the Shareholder Meeting will be effective only if it is agreed to in 
writing by each of Whistler and Vail Resorts and, if required by the Court, by some or all of the Whistler Shareholders 
voting in the manner directed by the Court. Any amendment, modification or supplement to the Plan of Arrangement 
may be made by Whistler and Vail Resorts without the approval of or communication to the Court or the Whistler 
Shareholders, provided that it concerns a matter which, in the reasonable opinion of Whistler and Vail Resorts is of 
an administrative or ministerial nature required to better give effect to the implementation of the Plan of Arrangement 
and is not materially adverse to the financial or economic interests of any of the Whistler Shareholders. The Plan of 
Arrangement may be withdrawn prior to the Effective Time in accordance with the Arrangement Agreement.

Procedure for the Arrangement to Become Effective

The Arrangement will be implemented by way of a Court approved Plan of Arrangement under Division 5 of Part 9
the BCBCA pursuant to the terms of the Arrangement Agreement. The following procedural steps must be taken in 
order for the Arrangement to become effective:

the Arrangement must be approved by the Whistler Shareholders in the manner set forth in the Interim Order;
and

the Court must grant the Final Order approving the Arrangement; 

In addition the Arrangement will only become effective if all other conditions precedent to the Arrangement set out 
in the Arrangement Agreement, including approvals under the Investment Canada Act and Competition Act, have 
been satisfied or waived by the appropriate party. For a description of the other conditions precedent see – “The 
Arrangement Agreement – Conditions Precedent to the Arrangement”.

Whistler Shareholder Approval

The Whistler Board recommends that Whistler Shareholders vote FOR the Arrangement Resolution. To be effective, 
the Arrangement Resolution must be approved, with or without variation, by the affirmative vote of at least two-thirds 
of the votes cast on the Arrangement Resolution by Whistler Shareholders present in person or represented by proxy 
at the Shareholder Meeting.

Support and Voting Agreements

On August 5, 2016, concurrently with the execution of the Arrangement Agreement, Vail Resorts and Exchangeco 
entered into support and voting agreements (collectively, the “Support and Voting Agreements”) with certain 
directors and senior officers of Whistler as well as the KSL Shareholders (collectively, the “Supporting 
Shareholders”).

The Supporting Shareholders beneficially own, directly or indirectly, or exercise control or direction over, in the 
aggregate, Whistler Shares representing approximately 25% of the outstanding Whistler Shares as of the date of this 
Circular and have agreed, subject to the terms of the Support and Voting Agreements, to, inter alia, vote their Whistler 
Shares in favour of the Arrangement and any other matters necessary for the consummation of the Arrangement.

The following is a summary of the principal terms of the Support and Voting Agreements. This summary does 
not purport to be complete and is qualified in its entirety by the complete text of the Support and Voting 
Agreements, copies of each which are available on SEDAR at www.sedar.com.
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KSL Shareholders 

Under the Support and Voting Agreement entered into between Vail Resorts, Exchangeco and the KSL Shareholders 
(the “KSL Support and Voting Agreement”), the KSL Shareholders have agreed, inter alia:

(a) at the Shareholder Meeting (including in connection with any separate vote of any sub-group of 
securityholders of Whistler that may be required to be held and of which sub-group the KSL 
Shareholders form part) or at any adjournment thereof or in any other circumstances upon which a 
vote, consent or other approval (including by written consent in lieu of a meeting) with respect to 
the Arrangement Resolution is sought, the KSL Shareholders shall cause the 9,092,500 Whistler 
Shares owned by the KSL Shareholders (the “KSL Shares”) to be counted as present for purposes 
of establishing quorum and shall vote (or cause to be voted) the KSL Shares and any other Whistler 
Shares which they may then beneficially own (i) in favour of the approval of the Arrangement 
Resolution, and (ii) in favour of any other matter necessary for the consummation of transactions 
contemplated by the Arrangement Agreement; 

(b) at any meeting of securityholders of Whistler (including in connection with any separate vote of any 
sub-group of securityholders of Whistler that may be required to be held and of which sub-group 
the KSL Shareholders form part) or at any adjournment thereof or in any other circumstances upon 
which a vote, consent or other approval of all or some of the Whistler securityholders is sought 
(including by written consent in lieu of a meeting), the KSL Shareholders shall cause their KSL 
Shares to be counted as present for purposes of establishing quorum and shall vote (or cause to be 
voted) their KSL Shares and any other Whistler Shares which they may then beneficially own 
against any (i) Acquisition Proposal and/or any matter that could reasonably be expected to delay, 
prevent or frustrate the successful completion of the Arrangement, or (ii) action or agreement 
(including, without limitation, any amendment of any agreement) that would result in a breach of 
any representation, warranty, covenant, agreement or other obligation of the KSL Shareholders in 
the KSL Support and Voting Agreement; 

(c) as soon as practicable following the mailing of the Circular and in any event no later than ten 
Business Days prior to the date of the Shareholder Meeting, the KSL Shareholders shall deliver or 
cause to be delivered to Whistler, with a copy to Vail Resorts and Exchangeco concurrently, a duly 
executed proxy or proxies directing those individuals as may be designated by Exchangeco to vote 
(i) in favour of the approval of the Arrangement Resolution, and (ii) in favour of any other matter 
necessary for the consummation of transactions contemplated by the Arrangement Agreement, and 
each such proxy or proxies shall not be revoked without the written consent of Vail Resorts and 
Exchangeco unless the KSL Support and Voting Agreement is terminated in accordance with its 
terms prior to the exercise of such proxy;

(d) to, and to cause their affiliates to, immediately cease and cause to be terminated any existing 
solicitation, discussion or negotiation, if any, with any person (other than Vail Resorts, Exchangeco 
and their respective affiliates) by the KSL Shareholders or, if applicable, any of the officers, 
directors, employees, representatives, agents or affiliates of the KSL Shareholders with respect to 
any potential Acquisition Proposal; 

(e) to promptly notify Vail Resorts and Exchangeco, at first orally and then in writing, of any 
Acquisition Proposal received after August 5, 2016 by the KSL Shareholders or any inquiry, 
proposal or offer made by a third party to the KSL Shareholders regarding a potential Acquisition 
Proposal, whether received by the KSL Shareholders directly or through any officer, director, 
employee, representative or agent of the KSL Shareholders or affiliates of the KSL Shareholders;
and

(f) to promptly notify Vail Resorts and Exchangeco of the amount of any equity or debt securities of 
Whistler acquired by the KSL Shareholders, to the extent they are permitted to do so, after 
August 5, 2016. Any such securities or other interests shall be subject to the terms of the KSL 
Support and Voting Agreement as though owned by the KSL Shareholders on the date of the 
agreement and shall be included in the definition of “KSL Shares”.
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Pursuant to the KSL Support and Voting Agreement, the KSL Shareholders have agreed not to:

(a) directly or indirectly, or, if applicable, through any officer, director, employee, representative or 
agent of the KSL Shareholders or affiliates of the KSL Shareholders: 

(i) solicit, assist, initiate, encourage or facilitate (including, without limitation, by way of 
furnishing non-public information, entering into any form of written or oral agreement, 
arrangement or understanding or soliciting proxies) any inquiries, proposals or offers 
regarding an Acquisition Proposal; 

(ii) engage in or facilitate any discussions or negotiations regarding, or provide any 
confidential information with respect to, any Acquisition Proposal;

(iii) approve or recommend, or propose publicly to approve or recommend, any Acquisition 
Proposal; 

(iv) tender or cause to be tendered any of their KSL Shares to any Acquisition Proposal;

(v) withdraw support, or propose publicly to withdraw support, from the transactions 
contemplated by the Arrangement Agreement; 

(vi) make any public comments or statements, written or verbal, which are inconsistent with 
the obligations of the KSL Shareholders under the KSL Support and Voting Agreement;

(vii) enter, or propose publicly to enter, into any agreement related to any Acquisition Proposal; 
and

(viii) join in the requisition of any meeting of the securityholders of Whistler for the purpose of 
considering any resolution related to any Acquisition Proposal and/or any matter that 
could reasonably be expected to delay, prevent or frustrate the successful completion of 
the Arrangement or any of the transactions contemplated by the Arrangement Agreement;

(b) directly or indirectly, without the prior written consent of Vail Resorts and Exchangeco (such 
consent not to be unreasonably withheld or delayed): (i) sell, transfer, gift, assign, grant a 
participation interest in, option, pledge, hypothecate, grant a security or voting interest in or 
otherwise convey or encumber (each, a “Transfer”), or enter into any agreement, option or other 
arrangement (including any profit sharing arrangement) with respect to the Transfer of any of their 
KSL Shares to any person, other than pursuant to the Arrangement Agreement, (ii) grant any proxies 
or power of attorney, deposit any of their KSL Shares into any voting trust or enter into any voting 
arrangement, whether by proxy, voting agreement or otherwise, with respect to their KSL Shares,
other than pursuant to the KSL Support and Voting Agreement or (iii) agree to take any of the
actions described in the foregoing clauses (i) and (ii); provided that (x) the KSL Shareholders shall 
be permitted to Transfer up to an aggregate of 2,727,750 KSL Shares following the Record Date,
without the requirement to obtain the consent of Vail Resorts or Exchangeco, to the extent that the 
KSL Shareholders retain the right to vote the KSL Shares (and do not grant to the purchasers or 
other counterparty to such Transfer a power of attorney or proxy allowing such purchasers or 
counterparties to vote the KSL Shares) at the Shareholder Meeting, and (y) each KSL Shareholder 
shall be permitted to Transfer its respective KSL Shares (including through liquidation of such KSL 
Shareholder) to the record owner of such KSL Shareholder; provided, that such transferee shall 
execute and deliver to Vail Resorts and Exchangeco a counterparty to the KSL Support and Voting 
Agreement and agree to bound by the terms and provisions thereof; and

(c) exercise any rights of appraisal or rights of dissent provided under any applicable Laws or otherwise 
in connection with the Arrangement or the transactions contemplated by the Arrangement 
Agreement considered at the Shareholder Meeting in connection therewith.
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The KSL Support and Voting Agreement will automatically terminate upon the earlier of (a) the termination of the 
Arrangement Agreement in accordance with its terms and (b) the Effective Time. The KSL Support and Voting 
Agreement may also be terminated by notice in writing: (i) at any time prior to the Effective Time, by mutual 
agreement of the parties; (ii) by Vail Resorts or Exchangeco if (X) any of the KSL Shareholders breaches or is in 
default of any of the covenants or obligations of such KSL Shareholder under the KSL Support and Voting Agreement 
and such breach or such default has or may reasonably be expected to have an adverse effect on the consummation of 
the transactions contemplated by the Arrangement Agreement, or (Y) any of the representations or warranties of any 
of the KSL Shareholders under the KSL Support and Voting Agreement were as at August 5, 2016, or subsequently 
become, untrue or incorrect in any material respect, subject to certain cure conditions; (iii) by the KSL Shareholders 
if (X) either of Vail Resorts or Exchangeco breaches or is in default of any of the covenants or obligations of Vail 
Resorts or Exchangeco under the KSL Support and Voting Agreement and such breach or such default has or may 
reasonably be expected to have an adverse effect on the consummation of the transactions contemplated by the 
Arrangement Agreement or (Y) any of the representations or warranties of Vail Resorts or Exchangeco under the 
agreement were at August 5, 2016, or subsequently become, untrue or incorrect in any material respect, except to the 
extent any such failure to be true or correct would not have a material adverse effect on Vail Resorts or Exchangeco’s 
ability to consummate the Arrangement, subject to certain cure conditions; (iv) by any of Vail Resorts, Exchangeco 
or the KSL Shareholders if the Effective Date has not occurred by the Outside Date; or (v) by the KSL Shareholders 
if, without the KSL Shareholders’ prior written consent (such consent not to be unreasonably withheld, conditioned 
or delayed), the Arrangement Agreement is amended in a manner that would result (X) in a decrease in the 
Consideration set out in the Arrangement Agreement, (Y) in a modification to the type (cash or stock) of Consideration 
set out in the Arrangement Agreement, or (Z) in an extension of the Outside Date beyond the ultimate Outside Date 
contemplated in the Arrangement Agreement.

Directors and Certain Senior Officers of Whistler

Under the Support and Voting Agreements entered into between Vail Resorts, Exchangeco and the directors and 
certain senior officers of Whistler (the “D&O Support and Voting Agreements”), such directors and senior officers 
of Whistler have each agreed, inter alia:

(a) to vote or to cause to be voted, all of his or her Whistler Shares, any other Whistler Options, Whistler 
Performance Awards or Whistler RSUs (collectively, the “Holder Securities”) entitled to be voted in 
respect of the Arrangement and any other securities of Whistler directly or indirectly acquired by or 
issued to such relevant Supporting Shareholder after the date of the applicable D&O Support and Voting 
Agreement, if any (i) in favour of the Arrangement Resolution and any other matter necessary for the 
consummation of the Arrangement at the Shareholder Meeting, and (ii) against any proposed action or 
agreement which could impede, interfere with, delay or otherwise adversely affect the consummation of 
the Arrangement;

(b) if requested by either Vail Resorts or Exchangeco, acting reasonably, to deliver or to cause to be 
delivered to Whistler duly executed proxies or voting information forms, such proxies or voting 
information forms (i) instructing the holder thereof to vote in favour of the Arrangement Resolution, 
and (ii) naming those individuals as may be designated by Whistler in the management proxy 
circular in connection with the Shareholder Meeting at which the Arrangement Resolution will be 
voted on;

(c) not to exercise any rights to dissent or rights of appraisal in connection with the Arrangement; 

(d) except in his or her capacity as director or officer to the extent permitted by the Arrangement 
Agreement, not to, directly or indirectly, make or participate in or take any action that would 
reasonably be expected to facilitate or result in an Acquisition Proposal, or engage in any discussion, 
negotiation or inquiries relating thereto or accept any Acquisition Proposal; and 

(e) not to, directly or indirectly, sell, transfer, pledge or assign or agree to sell, transfer, pledge or assign 
any of the Holder Securities or any interest therein without either Vail Resorts or Exchangeco’s
prior written consent, other than pursuant to the Arrangement Agreement.
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The D&O Support and Voting Agreements will terminate upon the earlier of: (a) the parties agreeing in writing; (b) 
the termination of the Arrangement Agreement in accordance with its terms; (c) the decrease by Vail Resorts or 
Exchangeco of the amount of the Consideration set out in the Arrangement Agreement without the applicable
Supporting Shareholder’s consent; (d) the Effective Time; or (e) the Outside Date (taking into account any extensions 
thereof agreed to between Whistler, Vail Resorts and Exchangeco). 

The D&O Support and Voting Agreements also provide that the Supporting Shareholders thereunder, in their 
respective capacity as director or officer of Whistler, shall not be limited or restricted in any way whatsoever in the 
exercise of their fiduciary duties as director or officer of Whistler.

Financing the Transaction

Vail Resorts currently intends to finance the cash component of the consideration for the Arrangement, currently
estimated to be approximately $676 million (US$517 million based on the USD/CAD noon exchange rate as of August 
30, 2016), under a new US$360 million term loan (for which it has received commitments from its lenders), and 
additional borrowings from remaining available capacity under its existing US$400 million revolving credit facility. 
Obtaining financing is not a condition to completion of the Arrangement.

Court Approval

The Arrangement requires approval by the Court under Division 5 of Part 9 of the BCBCA. Prior to the mailing of 
this Circular, Whistler obtained the Interim Order providing for the calling and holding of the Shareholder Meeting,
the Dissent Rights and other procedural matters. A copy of the Interim Order is attached hereto as Appendix C. A
copy of the notice of hearing of petition in respect of the hearing of Whistler’s application for the Final Order is 
attached hereto as Appendix D.

Subject to the approval of the Arrangement Resolution by Whistler Shareholders at the Shareholder Meeting, the 
hearing of Whistler’s application for the Final Order is scheduled to take place on October 7, 2016 at 9:45 a.m. 
(Vancouver time), or as soon thereafter as counsel may be heard, at the Courthouse at 800 Smithe Street, Vancouver, 
British Columbia, or at any other date and time as the Court may direct. Any Whistler Shareholder or holder of 
Whistler Options, Whistler RSUs or Whistler Performance Awards who wishes to participate, appear, to be 
represented, and to present evidence or arguments at the hearing must file and serve a response to petition (a 
“Response to Petition”) and satisfy the other requirements of the Court, as directed in the Interim Order appended 
hereto as Appendix C and as the Court may direct in the future. In the event that the hearing is postponed, adjourned 
or rescheduled then, subject to further direction of the Court, only those persons having previously served a Response 
to Petition in compliance with the Interim Order will be given notice of the new date. Participation in the hearing of 
Whistler’s application for the Final Order, including who may participate and present evidence or argument and the 
procedure for doing so, is subject to the terms of the Interim Order and any subsequent direction of the Court.

At the hearing, the Court will consider, among other things, the fairness and reasonableness of the Arrangement and 
the rights of every person affected. The Court may approve the Arrangement either as proposed or as amended in any 
manner the Court may direct, subject to compliance with such terms and conditions, if any, as the Court deems fit. If 
the Court approves the Arrangement with amendments, depending on the nature of the amendments, Whistler, Vail 
Resorts and Exchangeco may agree not to complete the transaction contemplated by the Arrangement Agreement. 

The Court has been advised that the Final Order granted by the Court will constitute the basis for the exemption from 
the registration requirements of the U.S. Securities Act provided by section 3(a)(10) thereof with respect to the Vail 
Shares and Exchangeable Shares to be issued pursuant to the Arrangement. See “Regulatory Matters – U.S. Securities 
Law Matters”.

Letter of Transmittal and Election Form

A Letter of Transmittal and Election Form has been mailed, together with this Circular, to each person who was a 
registered holder of Whistler Shares on the Record Date. Each registered Whistler Shareholder must forward a 
properly completed and signed Letter of Transmittal and Election Form, with accompanying Whistler Share 
certificate(s), in order to receive the Consideration to which such Whistler Shareholder is entitled under the 
Arrangement. It is recommended that Whistler Shareholders complete, sign and return the Letter of Transmittal and 
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Election Form with accompanying Whistler Share certificate(s) to the Depositary as soon as possible. If you are an 
Eligible Holder, to make a valid election as to the form of the share component of the Consideration that you wish to 
receive under the Arrangement, you must sign and return the Letter of Transmittal and Election Form and make a 
proper election thereunder and return it with accompanying Whistler Share certificate(s) to the Depositary prior to the 
Election Deadline, being 2:00 p.m. (Vancouver time) on the Business Day which is three (3) Business Days preceding 
the Effective Date. Whistler shall provide at least two (2) Business Days’ notice of the Election Deadline to Whistler
Shareholders by means of a news release. See “The Arrangement — Election and Exchange Procedure”.

Any use of the mail to transmit a certificate for Whistler Shares and a related Letter of Transmittal and Election Form 
is at the risk of the Whistler Shareholder. If these documents are mailed, it is recommended that registered mail, with 
return receipt requested, properly insured, be used. 

Whether or not Whistler Shareholders forward the certificate(s) representing their Whistler Shares, upon completion 
of the Arrangement on the Effective Date, Whistler Shareholders will cease to be Whistler Shareholders as of the 
Effective Date and will only be entitled to receive the cash and that number of Vail Shares or Exchangeable Shares to 
which they are entitled under the Arrangement or, in the case of Whistler Shareholders who properly exercise Dissent 
Rights, the right to receive fair value for their Whistler Shares in accordance with the dissent procedures. See “Rights 
of Dissenting Whistler Shareholders”.

The payments of the cash component of the Consideration (and any cash in lieu of fractional Vail Shares or 
Exchangeable Shares, as applicable) to Whistler Shareholders will be denominated in Canadian dollars. However, a 
Whistler Shareholder can also elect to receive such amounts in U.S. dollars by checking the appropriate box in the 
Letter of Transmittal and Election Form, in which case such Whistler Shareholder will have acknowledged and agreed 
that, in respect of the cash component of the Consideration (and any cash in lieu of fractional Vail Shares or 
Exchangeable Shares, as applicable), the exchange rate for one Canadian dollar expressed in U.S. dollars will be based 
on the exchange rate available to the Depositary at its typical banking institution on the date the funds are converted. 
Shareholders electing to have the payment of the cash component of the Consideration (and any cash in lieu of 
fractional Vail Shares or Exchangeable Shares, as applicable) for their Whistler Shares paid in U.S. dollars will have 
further acknowledged and agreed that any change to the currency exchange rates of the United States or Canada will 
be at the sole risk of the Whistler Shareholder. The Depositary may earn a commercially reasonable spread between 
the exchange rate used to convert payment amounts and the rate used by any counterparty from which it may purchase 
any elected currency. If a Whistler Shareholder wishes to receive the cash component of the Consideration (and any 
cash in lieu of fractional Vail Shares or Exchangeable Shares, as applicable) payable in U.S. dollars, the box captioned 
“Currency of Payment” in the Letter of Transmittal and Election Form must be completed. Otherwise, the cash 
component of the Consideration (and any cash in lieu of fractional Vail Shares or Exchangeable Shares, as applicable) 
will be paid in Canadian dollars.

The instructions for making elections, exchanging certificates representing Whistler Shares and depositing such share 
certificates with the Depositary are set out in the Letter of Transmittal and Election Form and should be reviewed 
carefully. The Letter of Transmittal and Election Form also provides instructions with regard to lost certificates. See 
“The Arrangement — Election and Exchange Procedure”.

Any Letter of Transmittal and Election Form, once deposited with the Depositary, shall be irrevocable and may not
be withdrawn by a Whistler Shareholder except that all Letters of Transmittal and Election Forms will be automatically 
revoked if the Depositary is notified in writing by Whistler, Vail Resorts and Exchangeco that the Arrangement
Agreement has been terminated. If a Letter of Transmittal and Election Form is automatically revoked, the
certificate(s) for the Whistler Shares received with the Letter of Transmittal and Election Form will be promptly
returned to the Whistler Shareholder submitting the same to the address specified in the Letter of Transmittal and
Election Form.

Election and Exchange Procedure

Election for Exchangeable Shares and Procedure

Each registered Eligible Holder will have the right to elect in the Letter of Transmittal and Election Form to receive 
the form of Consideration set out below. Eligible Holders whose Whistler Shares are registered in the name of an
Intermediary should contact that Intermediary for instructions and assistance in delivery of the share certificate(s)
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representing those Whistler Shares and making, if applicable, an election with respect to the form of the share
component of the Consideration they wish to receive.

Each Whistler Shareholder who is not an Eligible Holder will not have the right to make an election. Each Whistler 
Shareholder who is not an Eligible Holder will receive at the Effective Time of the Arrangement, for each Whistler 
Share, such fraction of a Vail Share as is equal to the product, rounded to six decimal places, of 0.0998 multiplied by 
the Exchange Rate Adjustment, and $17.50 in cash.

If you are a registered Eligible Holder, to make a valid election as to the form of the share component of the 
Consideration that you wish to receive under the Arrangement, you must sign and return the Letter of 
Transmittal and Election Form and make a proper election thereunder and return it with accompanying 
Whistler Share certificate(s) to the Depositary prior to the Election Deadline, being 2:00 p.m. (Vancouver time) 
on the Business Day which is three (3) Business Days preceding the Effective Date. Whistler shall provide at 
least two (2) Business Days’ notice of the Election Deadline to Whistler Shareholders by means of a news release.

Only Eligible Holders may elect to receive, for each Whistler Share, such fraction of an Exchangeable Share as is 
equal to the product, rounded to six decimal places, of 0.0998 multiplied by the Exchange Rate Adjustment, and 
$17.50 in cash. Whistler Shareholders who are Eligible Holders wishing to jointly file a section 85 election under 
the Tax Act (in order to obtain a full or partial tax deferral in respect of the transfer of their Whistler Shares)
must elect to receive Exchangeable Shares as part of the Consideration in respect of such transfer. See “– Tax 
Elections” and “Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada”.

An election will have been properly made by registered Eligible Holders only if the Depositary has received, by the 
Election Deadline, a Letter of Transmittal and Election Form properly completed and signed and accompanied by the 
certificate(s) for the Whistler Shares to which the Letter of Transmittal and Election Form relates, properly endorsed 
or otherwise in proper form for transfer, together with all other required documents.

The determination of Whistler, Vail Resorts and Exchangeco as to whether elections have been properly made and 
when elections were received by the Depositary will be binding. ELIGIBLE HOLDERS WHO DO NOT MAKE 
AN ELECTION PRIOR TO THE ELECTION DEADLINE, OR FOR WHOM WHISTLER, VAIL RESORTS 
AND EXCHANGECO DETERMINE THAT THEIR ELECTION WAS NOT PROPERLY MADE WITH 
RESPECT TO ANY WHISTLER SHARES, WILL BE DEEMED TO HAVE ELECTED TO RECEIVE, FOR 
EACH WHISTLER SHARE, SUCH FRACTION OF A VAIL SHARE AS IS EQUAL TO THE PRODUCT, 
ROUNDED TO SIX DECIMAL PLACES, OF 0.0998 MULTIPLIED BY THE EXCHANGE RATE 
ADJUSTMENT, AND $17.50 IN CASH. The Depositary may, with the agreement of Whistler, Vail Resorts and 
Exchangeco, make such rules as are consistent with the Arrangement for the implementation of the elections 
contemplated by the Arrangement and as are necessary or desirable to fully effect such elections.

All questions as to the validity, form, eligibility (including timely receipt) and acceptance of Whistler Shares deposited 
pursuant to the Arrangement will be determined by Whistler, Vail Resorts and Exchangeco in their sole discretion. 
Whistler Shareholders agree that such determination shall be final and binding. Whistler, Vail Resorts and Exchangeco 
reserve the right, if they so determine, to waive any defect or irregularity contained in any Letter of Transmittal and 
Election Form received by the Depositary. There shall be no duty or obligation of Whistler, Vail Resorts or 
Exchangeco to give notice of any defects or irregularities of any deposit and no liability shall be incurred by any of 
them for failure to give any such notice.

Exchange Procedure

Following receipt of the Final Order and prior to the Effective Time, Vail Resorts or Exchangeco shall deliver or cause 
to be delivered to the Depositary sufficient funds and certificates representing Vail Shares and Exchangeable Shares 
to satisfy the aggregate Consideration payable to the Whistler Shareholders in accordance with Section 3.1 of the Plan 
of Arrangement plus sufficient funds to satisfy any aggregate cash payment in lieu of fractional Vail Shares or 
Exchangeable Shares, which cash, Vail Share certificates and Exchangeable Share certificates shall be held by the 
Depositary as agent and nominee for such former Whistler Shareholders for distribution to such former Whistler 
Shareholders in accordance with the provisions of Article 5 of the Plan of Arrangement.
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Upon surrender to the Depositary for cancellation of a certificate which immediately prior to the Effective Time 
represented outstanding Whistler Shares (other than Whistler Shares held by Vail Resorts, Exchangeco or their 
respective affiliates and any Dissent Shares), together with a duly completed and executed Letter of Transmittal and 
Election Form, and such additional documents and instruments as the Depositary may reasonably require, the
registered holder of the Whistler Shares represented by such surrendered certificate shall be entitled to receive in 
exchange therefor, and the Depositary shall deliver to such Whistler Shareholder, the Consideration that such Whistler 
Shareholder has the right to receive under the Arrangement for such Whistler Shares, less any amounts withheld 
pursuant to Section 5.3 of the Plan of Arrangement, and any certificate so surrendered shall forthwith be cancelled.
Under no circumstances will interest accrue or be paid by Vail Resorts, Exchangeco, Whistler or the Depositary in 
respect of the cash portion of the Consideration (and any cash in lieu of fractional Vail Shares or Exchangeable Shares, 
as applicable), regardless of any delay in making such payment.

Any exchange or transfer of Whistler Shares pursuant to the Plan of Arrangement shall be free and clear of any Liens 
or other claims of third parties of any kind.

Tax Elections

A Whistler Shareholder who is an Eligible Holder and who validly elects to receive Exchangeable Shares as the share 
component of the Consideration will have the opportunity to make a joint election with Exchangeco under section 85 
of the Tax Act. Assuming a valid election is made, such an Eligible Holder may obtain a full or partial tax deferral of 
any capital gain otherwise arising on the exchange of its Whistler Shares. See “Certain Canadian Federal Income Tax 
Considerations – Holders Resident in Canada – Exchange of Whistler Shares for Exchangeable Share and Cash –
Section 85 Election” for further information in this respect.

No Fractional Shares and Rounding of Cash Consideration

In no event shall any Whistler Shareholder be entitled to a fractional Vail Share or a fractional Exchangeable Share.
Where the aggregate number of Vail Shares or Exchangeable Shares, to be issued to a Whistler Shareholder as 
Consideration under the Arrangement would result in a fraction of a Vail Share or an Exchangeable Share, being 
issuable, the number of Vail Shares or Exchangeable Shares, as the case may be, to be received by such Whistler
Shareholder shall be rounded down to the nearest whole Vail Share or Exchangeable Share, as the case may be. In 
lieu of any such fractional Vail Share or Exchangeable Share such Whistler Shareholder will be entitled to receive a 
cash payment equal to such fractional interest multiplied by the Vail Reference Price (as defined in the Plan of 
Arrangement), rounded down to the nearest cent.

In any case where the aggregate cash consideration payable to a particular Whistler Shareholder under the 
Arrangement would, otherwise include a fraction of a cent, the Consideration payable shall be rounded down to the 
nearest cent.

Lost Certificates

In the event any certificate which immediately prior to the Effective Time represented one or more outstanding 
Whistler Shares (other than Whistler Shares held by Vail Resorts, Exchangeco or their respective affiliates and any 
Dissent Shares) shall have been lost, stolen or destroyed upon the making of an affidavit of that fact by the Person 
claiming such certificate to be lost, stolen or destroyed, the Depositary will issue in exchange for such lost, stolen or 
destroyed certificate, the Consideration deliverable in accordance with such holder’s duly completed and executed 
Letter of Transmittal and Election Form. When authorizing such payment in exchange for any lost, stolen or destroyed 
certificate, the Person to whom such cash is to be delivered shall as a condition precedent to the delivery of such 
Consideration, give a bond satisfactory to Vail Resorts and the Depositary (acting reasonably) in such sum as Vail 
Resorts may direct, or otherwise indemnify Vail Resorts, Exchangeco and Whistler in a manner satisfactory Vail 
Resorts, Exchangeco and Whistler, acting reasonably, against any claim that may be made against Vail Resorts,
Exchangeco and Whistler with respect to the certificate alleged to have been lost, stolen or destroyed.

Cancellation of Rights after Six Years

To the extent that a former Whistler Shareholder shall not have complied with the provisions of the Plan of 
Arrangement for the exchange of Whistler Shares for the Consideration on or before the Final Proscription Date, then 
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the Consideration that such former Whistler Shareholder was entitled to receive shall be automatically cancelled 
without any repayment of capital in respect thereof and the Consideration to which such former Whistler Shareholder 
was entitled, shall be delivered to Vail Resorts or Exchangeco, as applicable, by the Depositary and the Vail Shares 
and Exchangeable Shares forming part of the Consideration shall be deemed to be cancelled, and the interest of the 
former Whistler Shareholder in such Vail Shares and Exchangeable Shares (and any dividend or other distribution 
made after the Effective Time in respect of such shares) to which it was entitled shall be terminated as of such Final 
Proscription Date, and the certificates formerly representing Whistler Shares shall cease to represent a right or claim 
of any kind or nature as of such Final Proscription Date. Any payment made by way of cheque by the Depositary 
pursuant to the Plan of Arrangement that has not been deposited or has been returned to the Depositary or that 
otherwise remains unclaimed, in each case, on or before the Final Proscription Date shall cease to represent a right or 
claim of any kind or nature and the right of any Whistler Shareholder to receive the Consideration for Whistler Shares 
pursuant to the Plan of Arrangement shall terminate and be deemed to be surrendered and forfeited to Exchangeco.

Withholding Rights

Vail Resorts, Exchangeco, Callco, Whistler, the Depositary or the Voting and Exchange Trustee shall be entitled to 
deduct and withhold, or direct Vail Resorts, Whistler, Exchangeco, Callco or the Depositary to deduct and withhold 
on their behalf, from any amount payable to any Person under the Plan of Arrangement (an “Affected Person”), such 
amounts as Vail Resorts, Exchangeco, Callco, Whistler, the Depositary or the Voting and Exchange Trustee
determines, acting reasonably, are required or permitted to be deducted and withheld with respect to such payment 
under the Tax Act, the Code or any provision of any other Law (a “Withholding Obligation”) but, for greater 
certainty, the number of Whistler Shares issued to the holders of Whistler Options, Whistler Performance Awards and 
Whistler RSUs in settlement of such holder’s Whistler Options, Whistler Performance Awards or Whistler RSUs, as 
the case may be, shall not be reduced to satisfy any such Withholding Obligation. To the extent that amounts are so 
withheld, such withheld amounts shall be treated for all purposes of the Plan of Arrangement as having been paid to 
the Affected Person in respect of which such deduction and withholding was made, provided that such withheld 
amounts are actually remitted to the appropriate taxing authority. Vail Resorts, Exchangeco, Callco, Whistler, the 
Depositary and the Voting and Exchange Trustee shall also have the right to: 

(a) withhold and sell, or direct Vail Resorts, Whistler, Exchangeco, Callco or the Depositary to deduct 
and withhold and sell on their behalf, on their own account or through a broker (the “Broker”), and 
on behalf of any Affected Person; or

(b) require the Affected Person to irrevocably direct the sale through a Broker and irrevocably direct 
the Broker pay the proceeds of such sale to Vail Resorts, Exchangeco, Callco, Whistler, the 
Depositary or the Voting and Exchange Trustee as appropriate (and, in the absence of such 
irrevocable direction, the Affected Person shall be deemed to have provided such irrevocable 
direction),

such number of Vail Shares or Exchangeable Shares (or the Vail Shares exchanged therefor) delivered or deliverable 
to such Affected Person pursuant to the Plan of Arrangement or the Exchangeable Share Provisions as is necessary to 
produce sale proceeds (after deducting commissions payable to the Broker and other costs and expenses) sufficient to 
fund any Withholding Obligations. Any Exchangeable Shares to be sold in accordance with the withholding rights 
provisions of the Plan of Arrangement shall first be exchanged for Vail Shares in accordance with their terms and the 
Vail Shares delivered in respect of such shares shall be sold. Any such sale of Vail Shares shall be affected on a public 
market and as soon as practicable following the Effective Date. None of Vail Resorts, Exchangeco, Callco, Whistler, 
the Depositary, the Voting and Exchange Trustee or the Broker will be liable for any loss arising out of any sale of 
such Vail Shares, including any loss relating to the manner or timing of such sales, the prices at which the Vail Shares
are sold or otherwise.

Non-Registered Shareholders

Whistler Shareholders whose Whistler Shares are registered in the name of a broker, investment dealer or other 
intermediary should contact that broker, investment dealer or other intermediary for instructions and assistance in 
delivery of the share certificate(s) representing those Whistler Shares and making an election with respect to the form 
of Consideration they wish to receive.
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No Dividends or Distributions with respect to Unsurrendered Share Certificates

No dividend or other distribution declared or made after the Effective Time with respect to Vail Shares or 
Exchangeable Shares with a record date after the Effective Time shall be delivered to the holder of any unsurrendered 
certificate that, immediately prior to the Effective Time, represented outstanding Whistler Shares unless and until the 
holder of such certificate shall have complied with the provisions of the Plan of Arrangement relating to the surrender 
of certificates or lost certificates. Subject to applicable Law and to the provisions of the Plan of Arrangement regarding 
withholding, at the time of such compliance, there shall, in addition to the delivery of Consideration to which such 
holder is thereby entitled, be delivered to such holder, without interest, the amount of the dividend or other distribution 
with a record date after the Effective Time theretofore paid with respect to such Vail Shares or Exchangeable Shares.

Treatment of Outstanding Whistler Equity-Based Compensation

All holders of Whistler Options, Whistler RSUs and Whistler Performance Awards have given their irrevocable 
consent, in writing, to the treatment of such securities as contemplated in the Plan of Arrangement. 

All outstanding Whistler Options, Whistler RSUs and Whistler Performance Awards issued under the Whistler 
Omnibus Incentive Plan will vest at the Effective Time and holders thereof will receive Whistler Shares in exchange 
for them, in each case, on the terms set out below. The Whistler Shares will then be acquired by Vail Resorts under 
the Arrangement. See also “The Arrangement – Description of the Arrangement”.

Pursuant to the Arrangement Agreement, Whistler has agreed to take such action as is reasonably necessary or 
desirable under the terms of the Whistler Omnibus Incentive Plan to facilitate the surrender and termination of all 
Whistler Options, Whistler RSUs and Whistler Performance Awards at or prior to the Effective Time on the terms 
contemplated in the Plan of Arrangement. Accordingly, pursuant to the Whistler Omnibus Incentive Plan, the Whistler 
Board has amended the terms of the Whistler Options, Whistler RSUs and Whistler Performance Awards to provide 
that they will be treated as contemplated in the Plan of Arrangement. Pursuant to the Arrangement Agreement, Vail 
Resorts has also acknowledged and agreed that Vail Resorts, Whistler or any other Person that makes a payment to a 
holder of Whistler Options in connection with the surrender or termination of the Whistler Options will forego any 
deduction under the Tax Act with respect to such payment and will comply with the requirements described in 
subsection 110(1.1) of the Tax Act.

If the Effective Date were August 30, 2016, the aggregate Consideration to which holders of Whistler Options, 
Whistler RSUs and Whistler Performance Awards would be entitled, based on the CAD/USD noon exchange rate 
posted by the Bank of Canada on August 30, 2016 and assuming that all such holders received Vail Shares as the share 
component of the Consideration, would be 51,303 Vail Shares and $9,134,177 in cash.

Whistler Options

At the Effective Time, each Whistler Option outstanding immediately prior to the Effective Time shall be, and shall 
be deemed to be, fully vested and surrendered and transferred to Whistler in consideration for the issuance by Whistler 
of that number of Whistler Shares equal to, rounded down to the nearest whole share: 

(a) the number of Whistler Shares subject to such Whistler Option immediately prior to the Effective 
Time minus 

(b) the number of whole and partial (computed to the nearest four decimal places) Whistler Shares that,
when multiplied by the Fair Market Value of a Whistler Share is equal to the aggregate exercise
price of such Whistler Option,

and the holder of such Whistler Option shall be and shall be deemed to be the holder of such number of Whistler 
Shares but the holder of such Whistler Option shall not be entitled to a certificate or other document representing the
Whistler Shares so issued.
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Whistler Performance Awards and Whistler RSUs

At the Effective Time, each Whistler Performance Award outstanding immediately prior to the Effective Time shall, 
and shall be deemed to, vest with respect to such number of Whistler Shares as is equal to its Whistler Performance 
Award Vesting Number (as defined in the Plan of Arrangement), and Whistler shall issue to the holder of such Whistler 
Performance Award in settlement of such Whistler Performance Award such number of Whistler Shares, the holder 
of such Whistler Performance Award shall be and shall be deemed to be the holder of such number of Whistler Shares, 
but the holder of such Whistler Performance Award shall not be entitled to a certificate or other document representing
the Whistler Shares so issued.

At the Effective Time, each Whistler RSU having a grant date of January 31, 2013 outstanding immediately prior to 
the Effective Time shall, and shall be deemed to, vest with respect to such number of Whistler Shares as is equal to 
one half of the number of Retention Shares (as defined in the agreement for such Whistler RSU) that would have 
vested if Target (as defined in the agreement for such Whistler RSU) was achieved in the Retention Fiscal Year (as 
defined in the relevant agreement for such Whistler RSU), and Whistler shall issue to the holder of such Whistler RSU 
such number of Whistler Shares in settlement of such Whistler RSU, the holder of such Whistler RSU shall be and 
shall be deemed to be the holder of such number of Whistler Shares, but the holder of such Whistler RSU shall not be 
entitled to a certificate or other document representing the Whistler Shares so issued (for greater certainty, a Whistler 
RSU is only outstanding after September 30, 2016 to the extent that the Retention Shares vested under the terms of 
such Whistler RSU on September 30, 2016 but the Whistler Shares in respect thereof have not been issued prior to the 
Effective Time). All of the outstanding Whistler RSUs will vest in accordance with their terms on or before September 
30, 2016. 

Stock Exchange Listing

Vail Resorts will apply to list the Vail Shares issuable under the Arrangement on the NYSE and it is a condition of 
closing that Vail Resorts will have obtained approval for this listing. Vail Resorts and Exchangeco also intend to apply 
to list the Exchangeable Shares issuable under the Arrangement on the TSX and it is a condition of closing that 
Exchangeco will have obtained approval for this listing (subject to customary conditions). The listing of the 
Exchangeable Shares on the TSX will be subject to Exchangeco fulfilling all of the requirements of the TSX, including 
the distribution of the Exchangeable Shares to a minimum number of public shareholders. See “The Arrangement 
Agreement – Conditions Precedent to the Arrangement”.

If the Arrangement is completed, Vail Resorts and Exchangeco intend to have the Whistler Shares delisted from the 
TSX. In addition, it is expected that Whistler will apply to cease to be a reporting issuer in all jurisdictions in which 
it is a reporting issuer and thus will terminate its reporting obligations in Canada following completion of the 
Arrangement.

Interest of Certain Parties in the Arrangement

In considering the recommendation of the Whistler Board with respect to the Arrangement, Whistler Shareholders 
should be aware that certain members of the Whistler Board and of Whistler’s management have interests in 
connection with the transactions contemplated by the Arrangement that may create actual or potential conflicts of 
interest in connection with such transactions as described below. The Whistler Board is aware of these interests and 
considered them along with the other matters described above in “The Arrangement — Reasons for the 
Recommendations”.

Ownership of Whistler Shares, Whistler Options, Whistler Performance Awards and Whistler RSUs

The directors and executive officers of Whistler hold the following Whistler Shares, Whistler Options, Whistler 
Performance Awards and Whistler RSUs which will be affected by the Arrangement as described under “The 
Arrangement — Description of the Plan of Arrangement”.
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Securities of Whistler Beneficially Owned, Directly or Indirectly over 
which Control or Direction is Exercised(1)(4)

Name and Province or 
State and Country of 
Residence Positions(s)/Title Whistler Shares

Whistler 
Options

Whistler 
Performance 

Awards(2)
Whistler 

RSUs
Jeremy Black
British Columbia, 
Canada

Senior Vice 
President and Chief 
Financial Officer

23,593 97,144 12,914 2,500

Dave Brownlie
British Columbia, 
Canada

President, CEO and 
Director 

114,682(3) 228,094 31,795 7,410

Thierry Keable
British Columbia, 
Canada

General Counsel and 
Corporate Secretary

1,655 28,184 3,495 Nil

Stuart Rempel
British Columbia, 
Canada

Senior Vice 
President, Marketing 
and Sales

21,670 59,020 7,114 2,000

John Furlong
British Columbia, 
Canada

Director 5,000 Nil Nil Nil

Russell Goodman
Québec, Canada

Director 10,000 Nil Nil Nil

Scott Hutcheson
Alberta, Canada

Director 6,000 Nil Nil Nil

Peter McDermott(5)

Colorado, United States 
of America

Director Nil Nil Nil Nil

Eric Resnick(5)

Colorado, United States 
of America

Director Nil Nil Nil Nil

Michele Romanow
Ontario, Canada 

Director 2,991 Nil Nil Nil

Graham Savage
Ontario, Canada

Chairman, Director 5,000 Nil Nil Nil

Notes: 

(1) Information as to securities of Whistler beneficially owned, or over which control or direction is exercised, not being within the knowledge 
of Whistler, has been furnished by the respective directors and officers.

(2) If the Effective Date were August 30, 2016 and based on the CAD/USD noon exchange rate posted by the Bank of Canada on August 30, 
2016 (i) in respect of Whistler Performance Awards granted in the aggregate on February 6, 2014 to the above-noted individuals, a number 
of Whistler Shares equal to 25,554 awards multiplied by 1.531 (taking into account an adjustment for dividends) shall be deemed to vest; 
(ii) in respect of the Whistler Performance Awards granted in the aggregate on December 15, 2014 to the above-noted individuals, a number 
of Whistler Shares equal to 23,321 awards multiplied by 1.384 (taking into account an adjustment for dividends) shall be deemed to vest; 
and (iii) in respect of the Whistler Performance Awards granted in the aggregate on December 16, 2015 to the above-noted individuals, a 
number of Whistler Shares equal to 27,561 awards multiplied by 1.333 (taking into account an adjustment for dividends) shall be deemed to 
vest.

(3) The number of Whistler Shares held by Mr. Brownlie includes 73,368 Whistler Shares held in the name of Mr. Brownlie’s wife.
(4) See also “Treatment of Outstanding Whistler Equity-Based Compensation” for further details.
(5) Mr. Resnick and Mr. McDermott, directors of Whistler, are also an officer and member, respectively, of KSL Capital Partners III GP, LLC. 

Certain affiliates of KSL Capital Partners III GP, LLC have voting ownership over approximately 24% of the Whistler Shares. See “General 
Information About the Meeting and Voting – Persons Entitled to Vote”.

On August 5, 2016, concurrently with the execution of the Arrangement Agreement, certain directors and senior 
officers of Whistler entered into support and voting agreements with Vail Resorts and Exchangeco. See “The 
Arrangement – Support and Voting Agreements”. 
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Termination and Change of Control Benefits

Mr. David Brownlie, Mr. Jeremy Black, Mr. Stuart Rempel and one other member of senior management of Whistler
have change of control agreements with Whistler that may result in payments being made to such individuals as a 
result of certain events. 

The employment agreements with each of Mr. Brownlie, Mr. Black and Mr. Rempel discussed below provide for a 
“double trigger” for the change of control benefits. A “double trigger” means that change of control benefits require 
the occurrence of both (1) a change of control and (2) either termination of such employee’s employment or the 
employee suffers an adverse material change in his employment status within six or twelve months (as the case may 
be) following a change of control. 

In the event of termination without cause or resignation for Good Reason (as defined below) within 12 months of a 
change of control, Mr. Brownlie and Mr. Black are entitled to receive: (1) for Mr. Brownlie, an amount equivalent to 
18 months base salary, and for Mr. Black, an amount equivalent to 12 months base salary, increasing by one month 
up to an aggregate of 18 months for every full year of employment, in each case less statutory withholdings; (2) an 
amount equal to three months of Whistler’s contributions to the executive’s benefit plan; (3) a lump-sum payment 
equal to the sum of all accrued and unpaid base salary and earned and unused vacation pay; (4) reimbursement of 
reasonable business expenses incurred up to the date of termination; (5) a payment under the terms of Whistler’s
annual incentive award program, on a pro-rata basis, for the portion of the year worked, based on the performance-
based criteria at that time; and (6) a payment of the amounts to which he would have earned under the terms of the 
then-current short term incentive plan during the change of control severance period, calculated as if the target amount 
was achieved for that particular fiscal period. In addition, all unvested awards shall vest.

Mr. Rempel is entitled to receive, inter alia, a lump-sum payment equal to his accrued and unpaid base salary and 
earned and unused vacation pay and continued semi-monthly payments of his base salary for a period of 12 months 
following termination without cause or resignation for Good Reason within six months of a change of control.

The employment agreements for each of Mr. Brownlie, Mr. Black and Mr. Rempel define “Good Reason” as, inter 
alia: (i) a reduction in the base salary, (ii) a relocation of the executive’s place of employment to a location more than 
fifty miles from the executive’s place of employment prior to the change of control or (iii) a material adverse change 
to the nature or status of the executive responsibilities from those in effect immediately prior to the change of control.

The grant agreements for the Whistler Options and Whistler Performance Awards awarded to certain executive 
officers in fiscal 2014, 2015 and 2016 provide that, in the event of a change of control and Whistler is no longer 
publicly traded following such change of control, all of the options and the target number of Whistler Performance 
Awards shall immediately vest.

The Arrangement will constitute a change of control of Whistler for the purposes of the employment and grant 
agreements described above.

The aggregate expected amount of severance payments that may become payable as a result of completion of the 
Arrangement is $2,472,797.

Retention Payments

On August 5, 2016, the Compensation Committee of the Whistler Board approved, in connection with the 
Arrangement and to ensure the continued services of certain employees of Whistler who are expected to be integral to 
the Arrangement (other than the President and Chief Executive Officer and the Chief Financial Officer of Whistler), 
the payment of retention payments totalling an aggregate of $400,000, with the identity of, and amount to be allocated 
to, each such employee to be determined by the President and Chief Executive Officer of Whistler, which payments 
will become payable upon the closing of the Arrangement. In addition, to ensure the continued services of Mr. Thierry 
Keable, General Counsel of Whistler, the Compensation Committee of the Whistler Board approved a retention 
payment to Mr. Keable of $15,000 per month, payable in arrears each three months for the period beginning May 1, 
2016 until: (i) the closing of the Arrangement; or (ii) the termination of the Arrangement Agreement.
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Vail Board

Pursuant to the terms of the Arrangement Agreement, upon the closing of the Arrangement, the size of the Vail Board 
will be increased by one to include one director identified by Whistler and agreed upon by Whistler and Vail Resorts
(acting reasonably), provided that the individual identified by Whistler is a “resident Canadian” (as that term is defined 
in the Canada Business Corporations Act) and was a member of the Whistler Board on the date of the Arrangement 
Agreement.

Insurance and Indemnification of Directors and Officers

Pursuant to the Arrangement Agreement, Whistler has agreed to purchase, prior to the Effective Time customary “tail”
policies of directors’ and officers’ liability insurance from a reputable and financially sound insurance carrier and 
containing terms and conditions no less favourable in the aggregate to the protection provided by the policies 
maintained by Whistler and its Subsidiaries which are in effect immediately prior to the Effective Date and providing 
protection in respect of claims arising from facts or events which occurred on or prior to the Effective Time and, from 
and after the Effective Date, Vail Resorts will cause Whistler and its Subsidiaries to, maintain such tail policies in 
effect without any reduction in scope or coverage for six years from the Effective Time; provided, that Whistler and 
its Subsidiaries shall not be required, to pay any amounts in respect of such coverage prior to the Effective Time and 
provided further that, the cost of such policies shall not exceed 300% of Whistler’s current annual aggregate premium 
for policies currently maintained by Whistler or its Subsidiaries.

Pursuant to the Arrangement Agreement, Vail Resorts has agreed that all rights to indemnification or exculpation now 
existing in favour of present and former officers and directors of Whistler and its Subsidiaries shall survive the 
completion of the Arrangement and shall continue in full force and effect for a period of not less than six years from 
the Effective Date, subject to certain limitations.

Depositary

Whistler and Vail Resorts have retained the services of the Depositary for the receipt of the Letters of Transmittal and 
Election Forms and the certificates representing Whistler Shares and for the delivery and payment of the Consideration 
payable for the Whistler Shares under the Arrangement. The Depositary will receive reasonable and customary 
compensation for its services in connection with the Arrangement, will be reimbursed for certain reasonable out-of-
pocket expenses and will be indemnified against certain liabilities, including liabilities under securities laws and 
expenses in connection therewith.

INFORMATION RELATING TO WHISTLER

Overview

Whistler is a four season mountain resort that features two adjacent and integrated mountains, Whistler Mountain and 
Blackcomb Mountain, with 200 marked runs, over 8,000 acres of skiable terrain, 14 alpine bowls and three glaciers 
and is located adjacent to Whistler Village.

Additional information regarding Whistler is included in documents incorporated by reference into this Circular. See 
“ – Whistler Documents Incorporated by Reference”.

Trading Price and Volume of Whistler Shares; Dividends

The Whistler Shares are listed on the TSX under the symbol “WB”. The following table sets out the high and low 
trading prices and trading volumes for Whistler Shares on a monthly basis for the period from March 1, 2015 to August 
26, 2016, as well as the dividends paid per Whistler Share, are as follows:

Month High Low Volume Cash Dividends 
Paid Per Share

March 2015 $20.46 $17.92 990,808 -
April 2015 $18.90 $17.67 1,646,548 -
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Month High Low Volume Cash Dividends 
Paid Per Share

May 2015 $19.89 $17.90 1,721,997 $0.24375
June 2015 $20.25 $19.17 769,315 -
July 2015 $20.85 $19.01 1,424,765 -

August 2015 $22.50 $20.40 1,056,578 $0.24375
September 2015 $22.38 $21.42 1,552,451 -

October 2015 $22.46 $19.95 740,402 -
November 2015 $22.01 $20.01 476,359 -
December 2015 $25.37 $20.22 1,723,617 $0.24375
January 2016 $25.21 $21.51 4,580,048 -
February 2016 $25.60 $22.18 2,031,647 $0.24375
March 2016 $27.42 $24.06 2,901,058 -
April 2016 $28.04 $25.87 2,165,118 -
May 2016 $27.78 $24.80 1,544,624 $0.24375
June 2016 $25.85 $23.50 2,505,227 -
July 2016 $25.69 $23.60 4,110,335 -

August 2016 $37.43 $23.82 20,849,027 $0.24375

Prior Sales

The following table summarizes the issuances and grants of Whistler Shares, Whistler Options and Whistler 
Performance Awards by Whistler during the 12-month period before the date of this Circular:

Date of Grant Security Issued/Granted
Number of 
Securities

Price per Security
($)

December 16, 2015 Whistler Performance Awards 29,614 $20.81
December 16, 2015(1) Whistler Options 220,411 $23.21
December 16, 2015(2) Whistler Shares 57,048 $15.45
December 16, 2015(2) Whistler Shares 4,115 $20.45

July 18, 2015(3) Whistler Shares 2,991 $24.88
August 21, 2016(2) Whistler Shares 5,000 $15.45

Notes: 

(1) Price per Security refers to the exercise price of the Whistler Options.
(2) Whistler Shares issued upon the exercise of Whistler Options. Price per Security refers to the exercise price of such Whistler Options.
(3) Whistler Shares issued upon the settlement of Whistler RSUs.

Whistler has not granted any Whistler RSUs during the 12-month period before the date of this Circular. 

Available Information

Whistler files reports and other information with applicable securities regulatory authorities in each of the provinces 
and territories of Canada. These reports and information are available to the public free of charge on SEDAR at 
www.sedar.com.

Risk Factors

Whether or not the Arrangement is completed, Whistler will continue to face many of the risks that it currently faces 
with respect to its business and affairs. Certain of these risk factors have been disclosed, starting on page 26, in the 
management’s discussion and analysis of the activities, results of operations, and the financial condition of Whistler
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for the year ended September 30, 2015 and starting on page 17, in the annual information form of Whistler dated 
December 11, 2015, both of which are incorporated by reference into this Circular and have been filed on SEDAR at 
www.sedar.com. Upon request, a Whistler Shareholder will be provided with a copy of such documents free of charge.

Whistler Documents Incorporated by Reference

The following documents, filed by Whistler with the applicable securities regulatory authorities in each of the 
provinces and territories of Canada, are specifically incorporated by reference into, and form an integral part of, this 
Circular:

(a) annual information form of Whistler dated December 11, 2015 for the fiscal year ended September 
30, 2015;

(b) consolidated annual financial statements of Whistler for the fiscal years ended September 30, 2015
and September 30, 2014, together with the notes thereto and the independent auditor’s report 
thereon;

(c) management’s discussion and analysis of the financial condition and results of operations for 
Whistler for three and twelve month periods ended September 30, 2015;

(d) unaudited condensed interim consolidated financial statements of Whistler for the three and nine 
month periods ended June 30, 2016 and June 30, 2015;

(e) management’s discussion and analysis of the financial condition and results of operations for 
Whistler for the three and nine month periods ended June 30, 2016 and June 30, 2015;

(f) management proxy circular of Whistler attached to the Notice of Annual General Meeting dated 
December 18, 2015 prepared in connection with Whistler’s annual meeting of shareholders held on 
February 10, 2016; and

(g) the material change report of Whistler dated August 8, 2016, relating to the Arrangement.

All material change reports (other than confidential reports), audited annual financial statements and management’s
discussion and analysis and all other documents of the type referred to in section 11.1 of Form 44-101F1 – Short Form 
Prospectus filed by Whistler with the applicable securities regulatory authorities in each of the provinces and 
territories of Canada on SEDAR at www.sedar.com after the date of this Circular and before the Shareholder Meeting 
are deemed to be incorporated by reference into this Circular. 

Any statement contained in this Circular or in any other document incorporated or deemed to be incorporated 
by reference in this Circular shall be deemed to be modified or superseded to the extent that a statement 
contained herein or in any other subsequently filed document which also is deemed to be incorporated by 
reference in this Circular modifies or supersedes such statement. The modifying or superseding statement need 
not state that it has modified or superseded a prior statement or include any other information set forth in the 
document which it modifies or supersedes. The making of a modifying or superseding statement shall not be 
deemed an admission for any purposes that the modified or superseded statement, when made, constituted a 
misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is required 
to be stated or that is necessary to make a statement not misleading in light of the circumstances in which it 
was made. Any statement so modified or superseded shall not constitute a part of this Circular except as so 
modified or superseded.

INFORMATION RELATING TO VAIL RESORTS

Overview

Vail Resorts, Inc., a U.S. corporation organized under the laws of the State of Delaware was organized as a holding 
company in 1997 and is headquartered in Broomfield, Colorado. Vail Resorts’ operations are grouped into three 
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business segments: Mountain, Lodging and Real Estate, which represented approximately 79%, 18% and 3%, 
respectively, of Vail Resorts’ net revenue for the fiscal year ended July 31, 2015.

Vail Resorts’ Mountain segment operates nine mountain resorts: Vail Mountain, Beaver Creek, Breckenridge and 
Keystone in Colorado; Heavenly, Northstar and Kirkwood in the Lake Tahoe area of California and Nevada; Park 
City in Utah; and Perisher in New South Wales, Australia. Vail Resorts also operates three urban ski areas: Afton Alps 
in Minnesota, Mt. Brighton in Michigan and Wilmot in Wisconsin. Vail Resorts’ mountain segment also includes lift 
tickets, ski and snowboard school, dining and retail/rental businesses.

Vail Resorts’ Lodging segment owns and/or manages a portfolio of luxury hotels under the RockResorts brand, a 
number of hotels and condominiums located in proximity to its mountain resorts, certain National Park Service 
concessionaire properties, including Grand Teton Lodge Company, a Colorado resort ground transportation company 
and several mountain resort golf courses.

Vail Resorts’ Real Estate segment owns, develops and sells real estate in and around its resort communities.

As of July 31, 2016, Vail Resorts employed approximately 5,200 year-round employees. During the height of its 
operating seasons, Vail Resorts employs approximately 21,800 additional seasonal employees. In addition, Vail 
Resorts employs approximately 300 year-round employees and 100 seasonal employees on behalf of the owners of its 
managed hotel properties. 

Additional information regarding Vail Resorts and its Subsidiaries is included in documents incorporated by reference 
into this Circular. See “– Vail Resorts Documents Incorporated by Reference”.

Description of Vail Shares

The following summary description of the Vail Shares is based on the provisions of Vail Resorts’ Amended and 
Restated Certificate of Incorporation (“Vail Certificate”) and Amended and Restated By-Laws (“Vail By-Laws”) 
and the applicable provisions of the General Corporation Law of the State of Delaware (“Delaware Law”). This 
information may not be complete in all respects and is qualified entirely by reference to the provisions of the Vail 
Certificate, Vail By-Laws and Delaware Law. For information on how to obtain copies of the Vail Certificate and 
Vail By-Laws, see “Vail Documents Incorporated by Reference”.

Common Stock

Vail Resorts’ authorized capital stock consists of 100,000,000 Vail Shares, par value US$0.01 per share, and 
25,000,000 shares of preferred stock, par value US$0.01 per share. As of August 5, 2016, there were 36,179,664 Vail 
Shares outstanding. All outstanding Vail Shares are validly issued, fully paid and non-assessable. Subject to the prior 
rights of the holders of any preferred stock, the holders of outstanding Vail Shares are entitled to receive dividends 
rateably, on a share-for-share basis, out of assets legally available therefor at such times and in such amounts as the 
Vail Board may from time to time determine. In the event of Vail Resorts’ liquidation, dissolution, winding up or 
distribution of Vail Resorts’ assets, the Vail Shareholders are entitled to receive pro rata the assets which are legally 
available for distribution, after payment of all debts and other liabilities and subject to the prior rights of any holders 
of preferred stock, if any, then outstanding. Each outstanding Vail Share is entitled to vote on all matters submitted to 
a vote of stockholders.

Preferred Stock

As at the date of this Circular, there are no shares of Vail Resorts preferred stock outstanding. On the closing of the 
Arrangement, one share of preferred stock of Vail Resorts, the Special Voting Share, will be issued to the Voting and 
Exchange Trustee, as trustee for and on behalf of the holders of Exchangeable Shares (other than Vail Resorts or 
affiliates of Vail Resorts). The holder of the Special Voting Share will vote together with the holders of the Vail 
Shares, as a single class (except as otherwise required under applicable Law), with respect to all meetings of the 
stockholders of Vail Resorts at which the holders of the Vail Shares are entitled to vote and with respect to any written 
consents sought by Vail Resorts from the holders of Vail Shares. The Special Voting Share entitles the Voting and 
Exchange Trustee to cast the number of votes equal to the number of Exchangeable Shares outstanding as of the record 
date for such vote (other than those owned by Vail Resorts or affiliates of Vail Resorts) for which it has received 
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voting instructions from the holders of such Exchangeable Shares in accordance with the Voting and Exchange Trust 
Agreement.

The holder of the Special Voting Share is not entitled to receive any dividends declared and paid by Vail Resorts and, 
upon any liquidation, dissolution or winding up of Vail Resorts, whether voluntary or involuntary, shall rank senior
to the Vail Shares, and junior to all classes or series of preferred stock of Vail Resorts, and is entitled to receive, prior
to the holders of the Vail Shares, an amount equal to US$1.00.

Delaware Law and Certain Provisions of the Vail Certificate, Vail By-Laws and Statutory Provisions

Vail Resorts is a Delaware corporation and is subject to Section 203 of Delaware Law. In general, Section 203 prevents 
an “interested stockholder” (defined generally as a person owning 15% or more of a corporation’s outstanding voting 
stock) from engaging in a “business combination” (as defined by Delaware Law) with a Delaware corporation for 
three years following the time such person became an interested stockholder, subject to certain exceptions. For more 
information see “Comparison of Rights of Whistler Shareholders and Vail Resorts Stockholders – Special Vote 
Required for Combinations with Interested Shareholders” in Appendix F.

Directors Liability and Indemnification

The Vail Certificate provides that to the fullest extent permitted by Delaware Law or other applicable Law, directors 
shall not be liable to Vail Resorts or Vail Resorts’ stockholders for monetary damages for breach of fiduciary duty as 
a director. Current Delaware Law restricts the ability to limit the liability of a director. The effect of the provision of 
the Vail Certificate is to eliminate Vail Resorts’ rights and Vail Resorts’ stockholders’ rights (through stockholders’ 
derivative suits on Vail Resorts’ behalf) to recover monetary damages against a director for breach of the fiduciary 
duty of care as a director (including breaches resulting from negligent or grossly negligent behavior) except in the 
situations described in clauses (i) through (iv) above. This provision does not limit or eliminate Vail Resorts’ rights 
or any right of Vail Resorts’ stockholders to seek non-monetary relief such as an injunction or rescission in the event 
of a breach of a director’s duty of care. For a description of the restrictions on the ability to limit the liability of a 
director under current Delaware law, see “Comparison of Rights of Whistler Shareholders and Vail Resorts 
Stockholders – Limited Liability of Directors” in Appendix F to this Circular.

In addition, the Vail By-Laws provide that Vail Resorts will indemnify Vail Resorts’ directors, officers and employees 
to the fullest extent permitted by applicable Law. Insofar as indemnification for liabilities arising under the U.S. 
Securities Act may be permitted to directors, officers or persons controlling the registrant pursuant to the foregoing 
provisions, Vail Resorts has been informed that in the opinion of the SEC such indemnification is against public policy 
as expressed in the U.S. Securities Act and is therefore unenforceable.

Advance Notice Provisions for Stockholder Nominations and Stockholder Proposals 

The Vail By-Laws establish an advance notice procedure for stockholders to make nominations of candidates for 
election as director, or to bring other business before an annual meeting of Vail Resorts’ stockholders (the 
“Stockholder Notice Procedure”). For a description of the restrictions on the Stockholder Notice Procedure, see 
“Comparison of Rights of Whistler Shareholders and Vail Resorts Stockholders – Advance Notification requirements 
for Proposals of Shareholders” in Appendix F to this Circular.

By requiring advance notice of nominations by stockholders, the Stockholder Notice Procedure affords the Vail Board 
an opportunity to consider the qualifications of the proposed nominees and, to the extent deemed necessary or desirable 
by the Vail Board, to inform stockholders about such qualifications. By requiring advance notice of other proposed 
business, the Stockholder Notice Procedure also provides a more orderly procedure for conducting annual meetings 
of stockholders and, to the extent deemed necessary or desirable by the Vail Board, provides Vail Resorts’ board with 
an opportunity to inform stockholders, prior to such meetings, of any business proposed to be conducted at such 
meetings, together with any recommendations as to Vail Resorts’ board’s position regarding action to be taken with 
respect to such business, so that stockholders can better decide whether to attend such a meeting or to grant a proxy 
regarding the disposition of any such business.

Although the Vail By-Laws do not give the Vail Board any power to approve or disapprove stockholder nominations 
for the election of directors or proposals for action, the Stockholder Notice Procedure may have the effect of precluding 
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a contest for the election of directors or the consideration of stockholder proposals if the proper procedures are not 
followed, and of discouraging or deferring a third party from conducting a solicitation of proxies to elect its own slate 
of directors or to approve its own proposal, without regard to whether consideration of such nominees or proposals 
might be harmful or beneficial to Vail Resorts and Vail Resorts’ stockholders.

Certain Effects of Authorized but Unissued Stock

As of August 5, 2016, there were 58,385,359 Vail Shares authorized but unissued, 5,434,977 Vail Shares issued but 
held in treasury, and 25,000,000 shares of preferred stock authorized but unissued, for future issuance without 
additional stockholder approval. These additional shares may be utilized for a variety of corporate purposes, including 
future offerings to raise additional capital or to facilitate corporate acquisitions.

The issuance of preferred stock could have the effect of delaying or preventing a change in Vail Resorts’ control. The 
issuance of preferred stock could decrease the amount of earnings and assets available for distribution to the Vail 
Shareholders or could adversely affect the rights and powers, including voting rights, of the Vail Shareholders. In 
certain circumstances, such issuance could have the effect of decreasing the market price of the Vail Shares.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable Vail 
Resorts’ board to issue shares to persons friendly to current management, which could render more difficult or 
discourage an attempt to obtain control of Vail Resorts by means of a merger, tender offer, proxy contest or otherwise, 
and thereby protect the continuity of management. Such additional shares also could be used to dilute the stock 
ownership of persons seeking to obtain control of Vail Resorts.

Trading Price and Volume of Vail Shares; Dividends

The Vail Shares are listed on the NYSE under the symbol “MTN”. Vail Resorts pays quarterly dividends with respect 
to the Vail Shares. Information regarding the high and low trading prices and trading volumes for Vail Shares on a 
monthly basis for the period from March 1, 2015 to August 26, 2016, as well as the quarterly dividends paid per Vail 
Share, are as follows. All references to “$” in the following table are to United States dollars.

Month High
(US$)

Low
(US$)

Volume Cash Dividends 
Paid Per Share

(US$)
March 2015 $104.11 $84.56 6,926,581 -
April 2015 $108.29 $99.03 4,930,498 $0.6225
May 2015 $106.50 $98.45 4,101,819 -
June 2015 $110.43 $102.54 5,135,755 -
July 2015

August 2015
September 2015

October 2015
November 2015
December 2015
January 2016
February 2016
March 2016
April 2016
May 2016
June 2016
July 2016

$112.34
$111.25
$110.14
$116.52
$121.90
$133.59
$127.04
$129.97
$135.98
$133.69
$132.55
$143.09
$145.38

$106.29
$103.94
$100.50
$102.65
$112.75
$118.29
$116.43
$114.87
$124.47
$126.57
$124.00
$130.83
$137.38

3,712,331
3,456,425
5,573,937
4,860,972
3,399,951
7,948,903
5,829,282
4,671,176
7,988,190
5,229,236
3,820,523

11,617,936
6,258,246

$0.6225
-
-

$0.6225
-
-

$0.6225
-
-

$0.8100
-
-

$0.8100
August 2016 $160.88 $142.04 8,388,499 -
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Available Information

Vail Resorts files with or furnishes to the SEC reports, including its annual report on Form 10-K, quarterly reports on 
Form 10-Q, current reports on Form 8-K and amendments to those reports pursuant to Section 13(a) or 15(d) of the 
U.S. Exchange Act. These reports, proxy statements and other information are available free of charge on its corporate 
website www.vailresorts.com as soon as reasonably practicable after they are electronically filed with or furnished to 
the SEC. You may also obtain these documents by requesting them in writing or by telephone from Vail Resorts at 
390 Interlocken Boulevard, Broomfield, Colorado, 80021, or at (303) 404-1800.

Materials filed with or furnished to the SEC are also made available on its website at www.sec.gov. Copies of any 
materials Vail Resorts files with the SEC can be obtained at www.sec.gov or at the SEC’s public reference room at 
100 F Street, N.E., Washington, D.C. 20549. Information on the operation of the public reference room is available 
by calling the SEC at 1-800-SEC-0330.

Risk Factors

The business and operations of Vail Resorts are subject to risks. In addition to considering the other information in 
this Circular, Whistler Shareholders should consider carefully the risk factors and other disclosures set forth in 
documents filed by Vail Resorts with the SEC, including Vail Resorts’ Annual Report on Form 10-K for its fiscal year 
ended July 31, 2015, which are available at www.sec.gov. As set forth below, certain of these filings are incorporated 
by reference herein.

Selected Historical Consolidated Financial Data of Vail Resorts

The following table sets forth Vail Resorts’ selected historical consolidated financial data for each of the periods 
indicated. The selected historical consolidated financial data has been derived from Vail Resorts’ consolidated 
financial statements for the periods indicated. The financial data for the year ended July 31, 2015, the year ended July 
31, 2014 and the year ended July 31, 2013 and as of July 31, 2015 and 2014 should be read in conjunction with the 
consolidated financial statements, related notes thereto and Management’s Discussion and Analysis of Financial 
Condition and Results of Operations contained in Vail Resorts’ Annual Report on Form 10-K for the fiscal year ended 
July 31, 2015, which is incorporated by reference herein. The financial data for the year ended July 31, 2012 and July 
31, 2011 are derived from Vail Resorts’ accounting records. The table presented below is unaudited. The data 
presented below are in thousands, except for diluted net income per share attributable to Vail Resorts, Inc., cash 
dividends declared per share, effective ticket price (“ETP”), average daily rates (“ADR”) and revenue per available 
room (“RevPar”) amounts. The following financial data as of April 30, 2016, and for the nine-month period then 
ending have been derived from Vail Resorts’ unaudited consolidated financial statements and should be read in 
conjunction with Vail Resorts’ Quarterly Report on Form 10-Q for the fiscal quarter ending April 30, 2016, which is 
incorporated herein by reference. Operating results for the nine months ended April 30, 2016 are not necessarily
indicative of the results that may be expected for the year ending July 31, 2016.

Nine Months Ended April 30, Year Ended July 31,

2016 2015 2015(1) 2014(1) 2013(1) 2012(1) 2011(1)

Statement of Operations Data:

Net revenue:

Mountain $ 1,206,610 $ 1,022,968 $ 1,104,029 $ 963,573 $ 867,514 $ 766,608 $ 752,191

Lodging 200,026 185,180 254,553 242,287 210,974 210,623 214,658

Real estate 14,766 29,694 41,342 48,786 42,309 47,163 200,197

Total net revenue 1,421,402 1,237,842 1,399,924 1,254,646 1,120,797 1,024,394 1,167,046

Segment operating expense:

Mountain 729,382 645,593 777,147 712,785 639,706 568,578 540,366

Lodging 176,170 166,407 232,877 225,563 198,813 204,270 205,903

Real estate 17,043 35,513 48,408 55,826 58,090 63,170 205,232

Total segment operating expense 922,595 847,513 1,058,432 994,174 896,609 836,018 951,501

Depreciation and amortization (120,713) (111,587) (149,123) (140,601) (132,688) (127,581) (117,957)

Gain on sale of real property 1,810 151 151 — 6,675 — —

Gain on litigation settlement — 16,400 16,400 — — — —
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Nine Months Ended April 30, Year Ended July 31,

2016 2015 2015(1) 2014(1) 2013(1) 2012(1) 2011(1)

Change in fair value of contingent 
consideration — 4,550 3,650 (1,400) — — —

Mountain equity investment income, net 992 396 822 1,262 891 878 1,342

Interest expense, net (31,905) (41,110) (51,241) (63,997) (38,966) (33,586) (33,641)

Loss on extinguishment of debt — — (11,012) (10,831) — — (7,372)

Income before provision for income taxes 346,351 258,432 149,328 44,072 59,229 27,092 55,520

Net income 214,738 184,778 114,610 28,206 37,610 16,391 34,422

Net loss attributable to noncontrolling 
interests 289 118 144 272 133 62 67

Net income attributable to Vail Resorts, Inc. $ 215,027 $ 184,896 $ 114,754 $ 28,478 $ 37,743 $ 16,453 $ 34,489

Diluted net income per share attributable to 
Vail Resorts, Inc. $ 5.76 $ 4.95 $ 3.07 $ 0.77 $ 1.03 $ 0.45 $ 0.94

Cash dividends declared per share $ 2.055 $ 1.4525 $ 2.075 $ 1.245 $ 0.79 $ 0.675 $ 0.15

Other Data:

Mountain

Skier visits(2) 9,705 8,189 8,466 7,688 6,977 6,144 6,991

ETP(3) $ 66.22 $ 64.05 $ 63.37 $ 58.18 $ 56.02 $ 55.75 $ 48.99

Lodging

ADR(4) $ 303.40 $ 297.27 $ 270.84 $ 257.14 $ 253.91 $ 255.21 $ 238.45

RevPAR(5) $ 136.37 $ 125.26 $ 112.67 $ 100.57 $ 91.76 $ 88.68 $ 91.43

Real Estate

Real estate held for sale and investment(6) $ 116,874 $ 137,740 $ 129,825 $ 157,858 $ 195,230 $ 237,668 $ 273,663

Other Balance Sheet Data

Cash and cash equivalents(7) $ 68,565 $ 125,214 $ 35,459 $ 44,406 $ 138,604 $ 46,053 $ 70,143

Total assets $ 2,521,300 $ 2,419,505 $ 2,489,621 $ 2,173,849 $ 2,308,297 $ 1,927,614 $ 1,946,236

Long-term debt (including long-term debt 
due within one year) $ 629,178 $ 636,749 $ 816,830 $ 626,622 $ 796,922 $ 490,765 $ 491,743

Total Vail Resorts, Inc. stockholders’ 
equity $ 965,663 $ 963,490 $ 866,568 $ 820,843 $ 823,868 $ 802,311 $ 829,723

Footnotes to Selected Historical Financial Data for Vail Resorts:

(1) Vail Resorts has made several acquisitions which impact comparability between years during the periods presented. The more significant of 
those include: Perisher (acquired in June 2015); Park City (acquired in September 2014); Canyons transaction (entered into in May 2013);
Urban ski areas (acquired in January 2016 and December 2012); Kirkwood (acquired in April 2012); Skiinfo (acquired February 2012); and 
Northstar (acquired in October 2010).

(2) A skier visit represents a person utilizing a ticket or pass to access a mountain resort or Urban ski area for any part of one day during a winter 
ski season, and includes both paid and complimentary access.

(3) ETP is calculated by dividing lift revenue by total skier visits during the respective periods.
(4) ADR is calculated by dividing total room revenue (includes both owned room and managed condominium unit revenue) by the number of 

occupied rooms during the respective periods. ADR for all years presented above have been adjusted to exclude resort fee revenue from total 
room revenue for the calculation of ADR, as stipulated by the Uniform System of Accounts for the Lodging Industry, Eleventh Revised 
Edition.

(5) RevPAR is calculated by dividing total room revenue (includes both owned room and managed condominium unit revenue) by the number 
of rooms that are available to guests during the respective periods. RevPAR for all years presented above have been adjusted to exclude 
resort fee revenue from total room revenue for the calculation of RevPAR, as stipulated by the Uniform System of Accounts for the Lodging 
Industry, Eleventh Revised Edition.

(6) Real estate held for sale and investment includes all land, development costs and other improvements associated with real estate held for 
sale and investment.

(7) Cash and cash equivalents exclude restricted cash.

Vail Resorts Documents Incorporated by Reference

Information regarding Vail Resorts has been incorporated by reference in this Circular from documents filed by Vail 
Resorts with the SEC. The documents listed below, which contain important information about Vail Resorts, its 
business and its financial condition, and which were previously filed by Vail Resorts with the SEC, are specifically 
incorporated by reference into, and form an integral part of, this Circular:

(a) Vail Resorts’ Annual Report on Form 10-K for the fiscal year ended July 31, 2015;
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(b) Vail Resorts’ Quarterly Reports on Form 10-Q for the fiscal quarters ended October 31, 2015, 
January 31, 2016 and April 30, 2016;

(c) the portions of Vail Resorts’ Definitive Proxy Statement on Schedule 14A filed on October 22, 
2015, that are incorporated by reference into Part III of Vail Resorts’ Annual Report on Form 10-K
for the fiscal year ended July 31, 2015;

(d) Vail Resorts’ Current Reports on Form 8-K filed with the SEC on September 28, 2015 (the second 
Form 8-K only, Film No.: 151127668), December 7, 2015 (the second Form 8-K only, Film No.: 
151271760), March 24, 2016 and August 8, 2016 (except for information furnished under Item 7.01 
and Exhibit 99.1 thereof); and

(e) Vail Resorts’ Registration Statement on Form 8-A with respect to the Vail Shares, filed on July 3, 
1996.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein that bears a 
date earlier than the date of this Circular shall be deemed to be modified or superseded, for the purposes of this 
Circular, to the extent that a statement contained herein, modifies or supersedes such statement. Any future filings 
made by Vail Resorts with the SEC under Section 13(a), 13(c), 14, or 15(d) of the U.S. Exchange Act after the date 
of this Circular but before the Shareholder Meeting will be automatically incorporated by reference into this Circular. 
Any statement contained in a document incorporated by reference herein that bears a date later than the date of this 
Circular shall be deemed to modify or supersede, for the purposes of this Circular, any statement contained or 
incorporated by reference herein to the extent that a statement contained therein modifies or supersedes such statement. 
The modifying or superseding statement need not state that it has modified or superseded a prior statement or include 
any other information set forth in the document that it modifies or supersedes. The making of a modifying or 
superseding statement will not be deemed to be an admission for any purposes that the modified or superseded 
statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission to state 
a material fact that is required to be stated or that is necessary to make a statement not misleading in light of the 
circumstances in which it was made. Any statement so modified or superseded will not be deemed, in its unmodified 
or non-superseded form, to constitute a part of this Circular.

INFORMATION RELATING TO EXCHANGECO

Exchangeco is a company incorporated under the BCBCA on March 17, 2016. Exchangeco currently has no material 
assets other than 170,900 Whistler Shares, and to date, Exchangeco has not carried on any business other than the 
acquisition of such Whistler Shares, and otherwise except in accordance with its role as a party to the Arrangement 
Agreement. Exchangeco is a wholly-owned Subsidiary of Vail Resorts.

INFORMATION RELATING TO THE COMBINED COMPANY

General

On completion of the Arrangement, Vail Resorts will continue to be a corporation governed by the laws of the State 
of Delaware, and Exchangeco and Whistler will continue to be companies governed by the BCBCA. After the 
Effective Date, Vail Resorts will indirectly own all of the outstanding Whistler Shares.

At the Effective Time, the Vail Board will be increased to include a director identified by Whistler and agreed upon 
by Whistler and Vail Resorts (acting reasonably), who will be an individual identified by Whistler who is a “resident 
Canadian” (as that term is defined in the Canada Business Corporations Act) and who was a member of the Whistler 
Board on August 5, 2016. Except for the appointment of this additional director, there will be no changes in the
composition of the Vail Board or Vail Resorts’ corporate officers resulting from the Arrangement, and Whistler’s 
operations will be managed and operated as a Subsidiary of Vail Resorts.
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Unaudited Pro Forma Condensed Combined Financial Information and Per Share Data 

Summary Unaudited Pro Forma Condensed Combined Financial Information

The following table shows summary selected unaudited pro forma condensed combined financial information (the 
“Summary Pro Forma Information”) about the financial condition and results of operations of Vail Resorts as at 
and for the periods indicated below after giving effect to the Arrangement. The following Summary Pro Forma 
Information is based on the historical consolidated financial statements of Vail Resorts and the historical consolidated 
financial statements of Whistler, and has been prepared to reflect the Arrangement and the financing structure 
established to fund the Arrangement. The Summary Pro Forma Information is presented for illustrative purposes only 
and does not necessarily reflect the results of operations or the financial position of Vail Resorts that actually would 
have resulted had the Arrangement occurred at the date indicated, nor project the results of operations or financial 
position of Vail Resorts for any future date or period.

The Summary Pro Forma Information should be read in conjunction with the unaudited pro forma condensed 
combined financial statements of Vail Resorts that give effect to the Arrangement included as Appendix H to this 
Circular, the historical consolidated financial statements and related notes of Vail Resorts in its Annual Report on 
Form 10-K for the year ended July 31, 2015, and its Quarterly Report on Form 10-Q for the fiscal quarter ended June 
30, 2016, as well as the consolidated annual financial statements of Whistler for the fiscal years ended September 30, 
2015 and September 30, 2014, together with the notes thereto and the independent auditor’s report thereon and the 
unaudited condensed interim consolidated financial statements of Whistler for the three and nine month periods ended 
June 30, 2016 and June 30, 2015 which are incorporated by reference into this Circular and the information under 
“Risk Factors”.

Whistler’s historical consolidated financial statements were prepared in accordance with IFRS which differ in certain 
respects from U.S. GAAP. Adjustments were made to Whistler’s historical financial statements to estimate the 
conversion from IFRS to U.S. GAAP as well as reclassifications to conform Whistler’s historical presentation to Vail 
Resorts’ accounting presentation. All references to “$” in the table below are to United States dollars.
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Selected Pro Forma Condensed Combined Statement of Earnings Data

(U.S.$ in thousands, except per share amounts)

For the nine 
months ended
April 30, 2016

For the fiscal year 
ended

July 31, 2015
Net revenue:

Mountain $ 1,413,411 $ 1,315,360
Lodging 202,656 257,573
Real estate 14,766 41,342

Total net revenue $ 1,630,833 $ 1,614,275
Segment operating expense:

Mountain $ 849,850 $ 913,397
Lodging 177,680 234,826
Real estate 17,043 48,408

Total segment operating expense $ 1,044,573 $ 1,196,631

Income from operations $ 427,421 $ 234,049
Interest expense $ (42,276) $ (67,532)

Net income $ 247,800 $ 121,212
Net loss (income) attributable to noncontrolling interests (11,241) (3,418)

Net income attributable to Vail Resorts, Inc. $ 236,559 $ 117,794

Per share amounts:
Basic net income per share attributable to Vail Resorts, Inc. $ 5.90 $ 2.94
Diluted net income per share attributable to Vail Resorts, Inc. $ 5.76 $ 2.86

Selected Pro Forma Combined Balance Sheet Data
(U.S.$ in thousands) April 30, 2016
Total assets $ 4,069,053
Long-term debt $ 1,276,138
Total liabilities $ 2,311,888
Total stockholders’ equity $ 1,757,165

Equivalent and Comparative Per Share Information

The following tables set forth (i) selected per share information for Vail Shares on a historical basis for the nine months 
ended April 30, 2016 and the year ended July 31, 2015, (ii) selected per share information for Vail Shares on a pro 
forma combined basis for the nine months ended April 30, 2016 and the year ended July 31, 2015, (iii) selected per 
share information for Whistler Shares on a historical basis for the nine months ended June 30, 2016 and the year ended 
September 30, 2015, and (iv) selected per share information for Whistler Shares on a pro forma equivalent basis for 
the nine months ended June 30, 3016 and the year ended September 30, 2015. Except for the historical information 
for Vail Resorts as of and for the year ended July 31, 2015 and for Whistler as of and for the year ended September 
30, 2015, the information in the table is unaudited. 
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The pro forma information below is presented for illustrative purposes only and does not necessarily reflect the results 
of operations or the financial position of Vail Resorts that actually would have resulted had the Arrangement occurred 
as of the beginning of the periods presented, nor is it necessarily indicative of the future operating results or financial 
position of the Combined Company.

The following information should be read in conjunction with the unaudited pro forma condensed combined financial 
statements of Vail Resorts that give effect to the Arrangement included as Appendix H to this Circular, the historical 
consolidated financial statements and related notes of Vail Resorts in its Annual Report on Form 10-K for the year 
ended July 31, 2015, and its Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2016, as well as the 
consolidated annual financial statements of Whistler for the fiscal years ended September 30, 2015 and September 30, 
2014, together with the notes thereto and the independent auditor’s report thereon and the unaudited condensed interim
consolidated financial statements of Whistler for the three and nine month periods ended June 30, 2016 and June 30, 
2015 which are incorporated by reference into this Circular and the information under “Risk Factors”.

Vail Resorts’ pro forma combined earnings (basic and diluted) and book value per share were calculated by dividing 
Vail Resorts’ pro forma combined earnings per share from continuing operations (basic and diluted) and stockholders’ 
equity, respectively, by the pro forma equivalent of common shares outstanding (giving effect to the anticipated 
issuance of an estimated 3,769,647 Vail Shares, either directly or underlying the Exchangeable Shares, at completion 
of the Arrangement, based on an estimated exchange ratio of 0.0975 Vail Shares per Whistler Share as of August 5, 
2016). Whistler’s pro forma equivalent per share amounts were calculated by multiplying Vail Resorts pro forma
combined per share amounts by such estimated exchange ratio of 0.0975. The per share amounts for Whistler Shares 
were converted from Canadian dollars to U.S. dollars using the average daily closing exchange rate for the nine months 
ended June 30, 2016 and the average daily closing exchange rate for the year ended September 30, 2016 earnings per 
share data, and the closing exchange rate as of June 30, 2016 and September 30, 2015 for book value and dividends 
data.

Vail Resorts – Historical and Pro Forma Combined 
Data

For the nine months 
ended April 30, 2016

For the fiscal year 
ended July 31, 2015

(US$) Historical
Pro Forma 
Combined Historical

Pro Forma 
Combined

Basic earnings per share attributable to Vail Resorts 
stockholders from continuing operations $ 5.92 $ 5.90 $ 3.16 $ 2.94 

Diluted earnings per share to Vail Resorts stockholders 
from continuing operations $ 5.76 $ 5.76 $ 3.07 $ 2.86 

Book value per share $ 26.71 $ 37.77 $ 23.73 N/A

Cash dividends per share $ 2.05500 N/A $ 2.07500 N/A
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Whistler – Historical and Pro Forma Equivalent
For the nine months 
ended June 30, 2016

For the fiscal year 
ended September 30, 

2015

(US$) Historical
Pro Forma 
Equivalent Historical

Pro Forma 
Equivalent

Basic earnings per share attributable to Whistler 
Shareholders from continuing operations $ 0.82 $ 0.58 $ 0.44 $ 0.29 

Diluted earnings per share to Whistler Shareholders from 
continuing operations $ 0.81 $ 0.56 $ 0.43 $ 0.28 

Book value per share $ 7.29 $ 3.68 $ 6.99 N/A

Cash dividends per share $ 0.54956 N/A $ 0.79591 N/A

Principal Holders of Vail Shares

The following table sets forth a list of the beneficial owners of Vail Shares who currently hold greater than 5% of the 
Vail Shares and/or are expected to hold greater than 5% of the Vail Shares following completion of the Arrangement.
Shareholdings after giving effect to the Arrangement include holdings by these stockholders of Whistler Shares, to 
the extent known to Vail Resorts based on public filings.

Before giving effect to the 
Arrangement(1)

After giving effect to the 
Arrangement(2)

Name of Beneficial Owner Shares Percent of 
Class(3)

Shares Percent of Class(3)

Ronald Baron/Baron Capital Group, Inc. 5,044,380 13.9% 5,176,874 13.0%

T. Rowe Price Associates, Inc. 3,304,530 9.1% 3,552,063 8.9%

The Vanguard Group, Inc. 2,492,694 6.9% 2,492,694 6.2%

FMR LLC 2,180,291 6.0% 2,180,291 5.5%

Notes:

(1) Derived from the Schedule 13G filed by current Vail Resorts stockholders with the SEC on EDGAR.
(2) Includes approximately 1,358,700 Whistler Shares held by Ronald Baron/Baron Capital Group, Inc. and 2,538,800 Whistler Shares held by 

T. Rowe Price Associates, Inc. identified in Form N-CSRs for such shareholders filed on EDGAR.
(3) Applicable percentages are based on 36,179,664 shares outstanding as of August 5, 2016, and giving effect to the anticipated issuance of an 

estimated 3,769,647 Vail Shares, either directly or underlying the Exchangeable Shares, at completion of the Arrangement, based on an 
exchange ratio of 0.0975 Vail Shares per Whistler Share as of the date the Arrangement Agreement was executed (August 5, 2016).

THE ARRANGEMENT AGREEMENT

The following is a summary of the principal terms of the Arrangement Agreement. This summary does not 
purport to be complete and is qualified in its entirety by, in the case of the Arrangement Agreement, the 
complete text of the Arrangement Agreement, a copy of which is available on SEDAR at www.sedar.com, and 
in the case of the Plan of Arrangement, the complete text of the Plan of Arrangement, a copy of which is 
attached at Appendix A to this Circular.

On August 5, 2016, Whistler entered into the Arrangement Agreement with Vail Resorts and Exchangeco, pursuant 
to which Vail Resorts and Whistler agreed that, subject to the terms and conditions set forth in the Arrangement 
Agreement, Vail Resorts will acquire, through its wholly owned Subsidiary, Exchangeco, 100 percent of the Whistler 
Shares pursuant to a plan of arrangement under the BCBCA. Upon completion of the Arrangement, Whistler 
Shareholders will receive, for each Whistler Share held, $17.50 in cash and 0.0998 Vail Shares. Whistler Shareholders 
that are Eligible Holders will be able to elect to receive, for each Whistler Share held, 0.0998 Exchangeable Shares 
instead of the Vail Shares to which they would otherwise be entitled. Each whole Exchangeable Share will be 
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exchangeable for one Vail Share (subject to customary adjustments for stock splits or other reorganizations). The 
share component of the Consideration is subject to a currency adjustment if the Canadian dollar is above or below 
US$0.7765 six Business Days before the closing of the transaction. The terms of the Arrangement Agreement are the 
result of arm’s length negotiation between Whistler and Vail Resorts and their respective advisors.

Representations and Warranties

Except for its status as the contractual document that establishes and governs the legal relations among Whistler, Vail 
Resorts and Exchangeco with respect to the Arrangement, Whistler does not intend for the Arrangement Agreement 
to be a source of factual, business or operational information about Whistler or Vail Resorts. The Arrangement 
Agreement contains representations and warranties made by Whistler to Vail Resorts and Exchangeco, and 
representations and warranties made by Vail Resorts to Whistler. Those representations and warranties were made as 
of specific dates solely for the purposes of the Arrangement Agreement and are subject to important qualifications 
and limitations agreed to by the parties in connection with negotiating its terms. Moreover, some of the representations 
and warranties contained in the Arrangement Agreement are subject to a contractual standard of materiality (including, 
in the case of Whistler, a Whistler Material Adverse Effect and in the case of Vail Resorts, a Vail Material Adverse 
Effect) that may be different from that considered material to Whistler Shareholders, or that may have been used for 
the purpose of allocating risk between the parties to the Arrangement Agreement rather than for the purpose of 
establishing facts. Information concerning the subject matter of the representations and warranties may have changed 
since the date of the Arrangement Agreement. For the foregoing reasons, you should not rely on the representations 
and warranties contained in the Arrangement Agreement as statements of factual information at the time they were 
made or otherwise.

The representations and warranties provided by Whistler in favour of Vail Resorts and Exchangeco relate to, among 
other things: (a) the due continuance, existence and power and authority of Whistler to own its assets and conduct its 
business; (b) the corporate power and authority of Whistler to enter into the Arrangement Agreement and perform its 
obligations thereunder; (c) the execution and delivery of the Arrangement Agreement by Whistler, and the 
performance by it of its obligations thereunder and the completion of the Arrangement not resulting in a violation, 
conflict or default under Whistler’s or its Subsidiaries’ constating documents; (d) Whistler’s ownership of its 
Subsidiaries; (e) Whistler and its Subsidiaries’ compliance with Laws and their respective constating documents; (f) 
Authorizations obtained by Whistler and its Subsidiaries in connection with carrying on their business; (g) the 
capitalization of Whistler and the listing on the TSX of the Whistler Shares; (h) the absence of any shareholder, 
pooling, voting trust or similar agreement; (i) reporting issuer status and compliance with the requirements of the 
TSX; (j) U.S. Securities Laws matters; (k) Whistler’s timely and accurate filing of public documents; (l) the absence 
of outstanding or unresolved comments with respect to Whistler’s public filings and no ongoing review or 
investigation by the securities commissions or the TSX; (m) Whistler’s financial statements and financial reporting 
controls; (n) the absence of undisclosed liabilities; (o) real property and personal property matters; (p) First Nations 
matters; (q) environmental matters; (r) rights to intellectual property; (s) employment matters; (t) the absence of certain 
changes or events and the absence of a Whistler Material Adverse Effect; (u) litigation matters; (v) tax related matters; 
(w) maintenance of books and records; (x) Whistler’s insurance policies; (y) the absence of undisclosed non-arm’s
length transactions; (z) Whistler’s benefit plans; (aa) restrictions on business activities; (bb) performance under 
material contracts; (cc) Whistler’s compliance with corrupt practices legislation; (dd) brokers and other expenses; (ee) 
no “collateral benefit” provided to related parties of Whistler; and (ff) delivery of the Greenhill Fairness Opinion and 
due authorization for the inclusion of the Greenhill Fairness Opinion in the Circular.

The representations and warranties provided by Vail Resorts in favour of Whistler relate to, among other things: (a) 
the due incorporation, existence, and power and authority of Vail Resorts to own its assets and conduct its business; 
(b) the corporate power and authority of Vail Resorts to enter into the Arrangement Agreement and perform its 
obligations thereunder; (c) the execution and delivery of the Arrangement Agreement by Vail Resorts, and the 
performance by it of its obligations thereunder not resulting in a violation, conflict or default under Vail Resorts’
constating documents; (d) Vail Resorts and its Subsidiaries’ compliance with Laws and Vail Resorts’ compliance with 
its constating documents; (e) Authorizations obtained by Vail Resorts and its Subsidiaries in connection with carrying 
on its business; (f) the capitalization of Vail Resorts and the reservation and valid issuance by Vail Resorts of the Vail 
Shares to be issued in connection with the Arrangement; (g) Vail Resorts’ registrant status under U.S. Securities Laws 
and compliance with requirements of the NYSE; (h) U.S. Securities Law matters; (i) Vail Resorts' status as a WTO 
investor; (j) Vail Resorts' timely and accurate filing of public documentation; (k) Vail Resorts' financial statements 
and financial reporting controls; (l) the absence of undisclosed liabilities; (m) litigation matters; (n) Vail Resorts’ 
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ownership of Whistler Shares; (o) tax related matters; (p) restrictions on business activities; (q) Vail Resorts' 
compliance with corrupt practices legislation; (r) brokers and other expenses; (s) Exchangeco matters and the valid 
issuance of the Exchangeable Shares to be issued in connection with the Arrangement; (t) Vail Resorts' financing 
arrangements; and (u) the freely tradeable status of the Vail Shares and Exchangeable Shares to be issued in connection 
with the Arrangement.

The representations and warranties of Whistler and Vail Resorts contained in the Arrangement Agreement shall not 
survive the completion of the Arrangement and shall expire and be terminated on the earlier of the Effective Time and 
the date on which the Arrangement Agreement is terminated in accordance with its terms. However, notwithstanding 
the termination of the Arrangement Agreement and the expiration of the representations and warranties, the parties to 
the Arrangement Agreement may be liable for any liabilities or damages arising out of its wilful or material breach of 
any provision of the Arrangement Agreement.

Conditions Precedent to the Arrangement

Mutual Conditions

The obligations of Whistler, Vail Resorts and Exchangeco to complete the Arrangement are subject to the fulfilment 
of each of the following conditions precedent on or before the Effective Time, each of which may only be waived in 
whole or in part with the mutual consent of the parties:

(a) the Arrangement Resolution having been approved and adopted by Whistler Shareholders at the 
Shareholder Meeting in accordance with the Interim Order; 

(b) the Interim Order and the Final Order each having been obtained on terms consistent with the 
Arrangement Agreement and in form and substance acceptable to each of Vail Resorts and Whistler, 
acting reasonably, and not having been set aside or modified in a manner unacceptable to either 
Whistler or Vail Resorts, each acting reasonably, on appeal or otherwise;

(c) no Governmental Entity having enacted, issued, promulgated, enforced or entered any Order or Law 
which is then in effect and has the effect of making the Arrangement illegal or otherwise preventing 
or prohibiting consummation of the Arrangement;

(d) the receipt of all Regulatory Approvals;

(e) the Vail Shares to be issued pursuant to the Arrangement or upon the exchange of Exchangeable 
Shares having been approved for listing on the NYSE, subject to customary conditions;

(f) the Exchangeable Shares to be issued pursuant to the Arrangement Agreement having been 
approved for listing on the TSX, subject to customary conditions; and

(g) the Vail Shares and the Exchangeable Shares to be issued pursuant to the Arrangement being exempt 
from the registration requirements of the U.S. Securities Act pursuant to Section 3(a)(10) thereof.

Additional Conditions in Favour of Vail Resorts

The obligation of Vail Resorts and Exchangeco to complete the Arrangement is subject to the fulfillment of each of 
the following additional conditions precedent on or before the Effective Time (each of which is for the exclusive 
benefit of Vail Resorts and Exchangeco and may be waived by Vail Resorts and Exchangeco, in whole or in part, at 
any time):

(a) the representations and warranties of Whistler in respect of (i) organization and qualification and 
authority relative to the Arrangement Agreement being true and correct in all respects as of the 
Effective Time as if made as at and as of such time; (ii) the representations and warranties of 
Whistler with respect to its Subsidiaries and capitalization and listing being true and correct in all 
respects (except for de minimis inaccuracies) as of the date of the Arrangement Agreement; and (iii) 
all other representations and warranties of Whistler set forth in the Arrangement Agreement, other 
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than those to which (i) and (ii) apply, being true and correct in all respects (disregarding for purposes 
of this paragraph, any materiality or Whistler Material Adverse Effect qualification contained in any 
such representation or warranty) as of the Effective Time as if made at and as of such time (except 
that any such representation and warranty that by its terms speaks specifically as of the date of the 
Arrangement Agreement or another date being true and correct in all respects as of such date), except 
in the case of this clause (iii) where the failure to be so true and correct in all respects, individually
and in the aggregate, has not had a Whistler Material Adverse Effect, and Whistler will have 
provided to Vail Resorts and Exchangeco a certificate of two senior officers of Whistler certifying 
(on Whistler’s behalf and without personal liability) the foregoing dated the Effective Date;

(b) Whistler having complied in all material respects with its covenants in the Arrangement Agreement 
and Whistler having provided to Vail Resorts and Exchangeco a certificate of two senior officers of 
Whistler certifying (on Whistler’s behalf and without personal liability) compliance with such 
covenants dated the Effective Date;

(c) since the date of the Arrangement Agreement, there shall not have occurred, or have been disclosed 
to the public (if previously undisclosed to the public), a Whistler Material Adverse Effect and 
Whistler shall have provided to Vail Resorts and Exchangeco a certificate of two senior officers of 
Whistler to that effect (on Whistler’s behalf and without personal liability); and

(d) Dissent Rights having not been exercised (or, if exercised, remain unwithdrawn) with respect to 
more than 10% of the issued and outstanding Whistler Shares.

Additional Conditions in Favour of Whistler

The obligation of Whistler to complete the Arrangement is subject to the fulfillment of each of the following additional 
conditions precedent on or before the Effective Time (each of which is for the exclusive benefit of Whistler and may 
be waived by Whistler in whole or in part at any time):

(a) the representations and warranties of Vail Resorts in respect of (i) organization and qualification 
and authority relative to the Arrangement Agreement being true and correct in all respects as of the 
Effective Time as if made as at and as of such time; (ii) the representations and warranties of Vail 
Resorts with respect to capitalization and listing being true and correct in all respects (except for de 
minimis inaccuracies) as of the date of the Arrangement Agreement; and (iii) all other 
representations and warranties of Vail Resorts set forth in the Arrangement Agreement, other than 
those to which (i) and (ii) apply, being true and correct in all respects (disregarding for purposes of 
this paragraph, any materiality or Vail Material Adverse Effect qualification contained in any such 
representation or warranty) as of the Effective Time as if made at and as of such time (except that 
any such representation and warranty that by its terms speaks specifically as of the date of the 
Arrangement Agreement or another date being true and correct in all respects as of such date), except 
in the case of this clause (iii) where the failure to be so true and correct in all respects, individually 
and in the aggregate, has not had a Vail Material Adverse Effect, and Vail Resorts will have provided 
to Whistler a certificate of two senior officers of Vail Resorts certifying (on Vail Resorts’ behalf 
and without personal liability) the foregoing dated the Effective Date;

(b) each of Vail Resorts and Exchangeco having complied in all respects with its covenants regarding 
payment of the Consideration and in all material respects with its other covenants in the 
Arrangement Agreement and Vail Resorts having provided to Whistler a certificate of two senior 
officers of Vail Resorts certifying (on Vail Resorts’ behalf and without personal liability) 
compliance with such covenants dated the Effective Date; and

(c) since the date of the Arrangement Agreement, there will not have occurred, or have been disclosed 
to the public (if previously undisclosed to the public) any Vail Material Adverse Effect, and Vail 
Resorts shall have provided to Whistler a certificate of two senior officers of Vail Resorts to that 
effect (on Vail Resorts’ behalf and without personal liability).
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Covenants

General

In the Arrangement Agreement, each of Whistler, Vail Resorts and Exchangeco has agreed to certain covenants, 
including customary covenants relating to the operation of their respective businesses in the ordinary course, and to 
use commercially reasonable efforts to satisfy the conditions precedent to their respective obligations under the 
Arrangement Agreement and the Plan of Arrangement.

Vail Board

The Arrangement Agreement provides that upon the completion of the Arrangement, Vail Resorts shall take all 
necessary actions to ensure that the Vail Board shall include one director identified by Whistler and agreed upon by 
Vail Resorts, Exchangeco and Whistler (each acting reasonably), provided that the individual identified by Whistler 
is a “resident Canadian” (as that term is defined in the Canada Business Corporations Act) and is a member of the 
Whistler Board on the date of the Arrangement Agreement.

Blue-Sky Laws

The Arrangement Agreement provides that Vail Resorts shall use its commercially reasonable efforts to ensure that 
the Vail Shares and the Exchangeable Shares to be issued pursuant to the Arrangement shall, at the Effective Time, 
either be registered or qualified under all applicable U.S. state securities laws, or exempt from such registration and 
qualification requirements.

Whistler Incentive Awards

The Arrangement Agreement provides that, at the request of Vail Resorts, Whistler shall take such action as is 
reasonably necessary or desirable under the terms of the Whistler Omnibus Incentive Plan, to facilitate the surrender 
and termination of all Whistler RSUs, Whistler Performance Awards and the Whistler Options at or prior to the 
Effective Time on the terms contemplated in the Plan of Arrangement. Vail Resorts acknowledges and agrees that 
Vail Resorts, Whistler or any other Person that makes a payment to a holder of Whistler Options in connection with 
the surrender or termination of the Whistler Options will forego any deduction under the Tax Act with respect to such 
payment and will comply with the requirements described in subsection 110(1.1) of the Tax Act. 

Regulatory Approvals

Whistler and Vail Resorts have agreed to certain steps in furtherance of obtaining Regulatory Approvals, including:

(a) Each of Vail Resorts and Whistler shall, within 15 Business Days after the date of the Arrangement 
Agreement, file their respective Part IX notification under the Competition Act in respect of the 
transactions contemplated by the Arrangement Agreement. 

(b) Vail Resorts shall, as soon as reasonably possible, file an application for an Advance Ruling 
Certificate or No-Action Letter under the Competition Act in respect of the transactions 
contemplated by the Arrangement Agreement.

(c) Vail Resorts shall, within 15 Business Days after the date of the Arrangement Agreement, file an 
application for review under the Investment Canada Act with the Investment Review Division of 
Innovation, Science and Economic Development Canada and the Cultural Sector Investment 
Review Division of Department of Canadian Heritage.

(d) Each of Vail Resorts and Whistler shall file, as promptly as practicable after the date of the 
Arrangement Agreement, any other filings or notifications under any other applicable federal, 
provincial, state or foreign Law required to obtain any Regulatory Approvals.

(e) All filing fees (including any Taxes thereon) in respect of any filing made to any Governmental 
Entity in respect of any Regulatory Approvals shall be the sole responsibility of Vail Resorts.
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(f) With respect to obtaining the Regulatory Approvals, each of Vail Resorts and Whistler shall:

(i) not extend or consent to any extension of any applicable waiting or review period or enter 
into any agreement with a Governmental Entity to not consummate the transactions 
contemplated by the Arrangement Agreement, except upon the prior consent of the other 
Party; 

(ii) promptly notify the other Party of written or oral communications of any nature from a 
Governmental Entity relating to any Regulatory Approval and provide the other Party 
with copies thereof, except to the extent of competitively or commercially sensitive 
information in respect of any Regulatory Approval, which competitively sensitive and/or 
commercially sensitive information will be provided only to the external legal counsel or 
external expert of the other and shall not be shared by such counsel or expert with any 
other Person;

(iii) subject to clauses (ii), (iv) and (v) herein, respond as promptly as reasonably possible to 
any inquiries or requests received from a Governmental Entity in respect of any 
Regulatory Approval;

(iv) permit the other Party to review in advance any proposed written communications of any 
nature with a Governmental Entity in respect of any Regulatory Approval, and provide 
the other Party with final copies thereof except in respect of competitively or 
commercially sensitive information, which competitively and/or commercially sensitive 
information will be redacted from the draft written communications to be shared with the 
other Party pursuant to this paragraph and will be provided (on an unredacted basis) only 
to the external legal counsel or external expert of the other and shall not be shared by such 
counsel or expert with any other Person; and

(v) not participate in any meeting or discussion (whether in person, by phone or otherwise) 
with a Governmental Entity in respect of any Regulatory Approval unless it consults with 
the other Party in advance and gives the other Party the reasonable opportunity to attend 
and participate thereat (subject to section (h) below). 

(g) In order to permit and cause the Effective Time to occur as soon as possible and prior to the Outside 
Date, each of Vail Resorts and Whistler shall use its commercially reasonable efforts to, or cause to 
be done, all commercially reasonable things necessary, proper or advisable to obtain the 
Competition Act Approval prior to the Outside Date.

(h) Notwithstanding any other provision of the Arrangement Agreement, Vail Resorts will use its 
commercially reasonable efforts to secure Investment Canada Act Approval. To the extent that 
Whistler attends or participates in any meeting or discussion in connection with obtaining the 
Investment Canada Act Approval, Whistler will cooperate with, and be supportive of, Vail Resorts
in such meeting or discussion.

(i) Notwithstanding any other provision of the Arrangement Agreement, each of Vail Resorts and 
Whistler shall not, and shall cause their respective Subsidiaries not to, enter into, or agree to enter 
into, any agreement to acquire any Canadian ski resort (or any interest therein) (other than the 
acquisition of Whistler pursuant to the Arrangement Agreement), whether directly or indirectly, 
after the date of the Arrangement Agreement until the earlier of the termination of the Arrangement 
Agreement or the Effective Date, that would be reasonably likely to (i) materially delay the 
obtaining of, or result in not obtaining, any Regulatory Approval necessary to be obtained prior to 
the Effective Date, (ii) materially increase the risk of any Governmental Entity undertaking a 
materially more significant or longer review of the transactions contemplated by the Arrangement 
Agreement or entering an Order prohibiting the consummation of the transactions contemplated by 
the Arrangement Agreement, including the Arrangement, (iii) materially increase the risk of not 
being able to have vacated, lifted, reversed or overturned any such Order on appeal or otherwise, or 
(iv) otherwise prevent or materially delay the consummation of the transactions contemplated by 
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the Arrangement Agreement, including the Arrangement; provided that, the foregoing shall not 
require any Party to waive any of the conditions precedent described above under “ – Conditions 
Precedent to the Arrangement”.

Whistler Non-Solicitation

Pursuant to the Arrangement Agreement, Whistler has agreed to not directly or indirectly, through any officer, director, 
employee, representative (including any financial or other advisor) or agent of Whistler or any of its Subsidiaries 
(collectively, the “Representatives”):

(a) solicit, assist, initiate, knowingly encourage or otherwise facilitate (including by way of furnishing 
confidential information or entering into any form of agreement, arrangement or understanding) any 
inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to an 
Acquisition Proposal;

(b) enter into, engage in, continue or otherwise participate in any discussions or negotiations with any 
Person (other than Vail Resorts and its Subsidiaries or affiliates) in respect of any inquiry, proposal 
or offer that constitutes or may reasonably be expected to lead to an Acquisition Proposal, it being 
acknowledged and agreed that, provided Whistler is then in compliance with its non-solicitation 
obligations under the Arrangement Agreement, Whistler may (i) advise a Person who has submitted 
a written Acquisition Proposal of the restrictions in the Arrangement Agreement, or (ii) advise a 
Person who has submitted a written Acquisition Proposal that their Acquisition Proposal does not 
constitute a Superior Proposal;

(c) approve or recommend, or publicly propose to approve or recommend, or take no position or remain 
neutral with respect to, any publicly announced Acquisition Proposal (it being understood that 
publicly taking no position or a neutral position with respect to an Acquisition Proposal for a period 
of no more than seven Business Days following the public announcement of such Acquisition 
Proposal will not be considered to be in violation of this paragraph provided the Whistler Board has 
rejected such Acquisition Proposal and affirmed the Whistler Board Recommendation by press 
release before the end of such seven Business Day period or in the event that the Shareholder 
Meeting is scheduled to occur within such seven Business Day period, prior to the third Business 
Day prior to the date of the Shareholder Meeting) and further provided that Whistler shall provide 
Vail Resorts and its outside legal counsel with a reasonable opportunity to review the form and 
content of any such press release and shall make all reasonable amendments to such press release 
as requested by Vail Resorts and its counsel;

(d) accept or enter into, or publicly propose to accept or enter into, any letter of intent, agreement in 
principle, agreement, arrangement or undertaking relating to any Acquisition Proposal (other than a 
confidentiality agreement described herein); or

(e) make a Whistler Change in Recommendation.

Whistler has agreed that it shall, and shall cause its Subsidiaries and Representatives to, immediately cease any existing 
solicitation, discussions, negotiations or other activities commenced prior to the date of the Arrangement Agreement 
with any Person (other than Vail Resorts and its Subsidiaries or affiliates) conducted by Whistler or any of its 
Subsidiaries or Representatives with respect to any inquiry, proposal or offer that constitutes, or may reasonably be 
expected to constitute or lead to, an Acquisition Proposal, and, in connection therewith, Whistler will discontinue 
access to and disclosure of its and its Subsidiaries’ confidential information (and not allow access to or disclosure of 
any such confidential information, or any data room, virtual or otherwise) and shall as soon as possible request, and 
exercise all rights it has (or cause its Subsidiaries to exercise any rights that they have) to require the return or 
destruction of all confidential information regarding Whistler and its Subsidiaries previously provided in connection 
therewith to any Person other than Vail Resorts to the extent such information has not already been returned or 
destroyed.

Whistler has agreed to provide notice as soon as practicable, and in any event, within 24 hours, to Vail Resorts if it 
receives or otherwise becomes aware of any inquiry, proposal or offer that constitutes or may reasonably be expected 
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to constitute or lead to an Acquisition Proposal, of such Acquisition Proposal, inquiry, proposal or offer, including the 
identity of the Person making such Acquisition Proposal, inquiry, proposal or offer and the material terms and 
conditions thereof and copies of all material or substantive documents received in respect of, from or on behalf of any 
such Person. Whistler shall keep Vail Resorts promptly and fully informed of the status of developments and 
discussions and negotiations with respect to such Acquisition Proposal, inquiry, proposal or offer, including any 
material changes, modifications or other amendments thereto.

Notwithstanding any other provision of the Arrangement Agreement or any standstill, confidentiality, non-disclosure, 
business purpose, use or similar agreement or restriction between Whistler and any other Person, if at any time 
following the date of the Arrangement Agreement and prior to the Whistler Shareholder Approval having been 
obtained, Whistler receives a request for material non-public information, or to enter into discussions, from a Person
that proposes to Whistler an unsolicited bona fide written Acquisition Proposal that did not result from a breach of the 
non-solicitation provisions of the Arrangement Agreement (and which has not been withdrawn) and the Whistler 
Board determines, in good faith after consultation with its outside financial and legal advisors, that such Acquisition 
Proposal constitutes or could reasonably be expected to constitute or lead to a Superior Proposal (disregarding, for the 
purposes of such determination, any due diligence access condition to which such Acquisition Proposal is subject), 
then, and only in such case, Whistler may: 

(a) provide the Person making such Acquisition Proposal with, or access to, information regarding 
Whistler and its Subsidiaries, but only to the extent that Vail Resorts had previously been, or is 
concurrently, provided with, or access to, the same information; and/or

(b) enter into, participate in, facilitate and maintain discussions or negotiations with, and otherwise 
cooperate with or assist, the Person making such Acquisition Proposal, regardless of whether such 
Person was restricted from making such Acquisition Proposal pursuant to an existing standstill, 
confidentiality, non-disclosure, business purpose, use or similar restriction and regardless of the 
non-solicitation provisions in the Arrangement Agreement,

provided that Whistler has entered into a confidentiality agreement on terms no less favourable in aggregate to 
Whistler than the Confidentiality Agreement; and Whistler has been, and continues to be, in compliance in all material 
respects with the non-solicitation provisions of the Arrangement Agreement.

Whistler shall not accept, approve or enter into any agreement, understanding or arrangement with respect to an 
Acquisition Proposal (a “Proposed Agreement”), other than a confidentiality agreement as contemplated by the 
Arrangement Agreement, unless:

(a) the Whistler Board determines that the Acquisition Proposal constitutes a Superior Proposal;

(b) the Whistler Shareholder Approval has not been obtained;

(c) Whistler has been, and continues to be, in compliance in all material respects with the non-
solicitation provisions of the Arrangement Agreement;

(d) Whistler has provided Vail Resorts with a notice in writing that there is a Superior Proposal together 
with all documentation related to and detailing the Superior Proposal, including a copy of any 
Proposed Agreement relating to such Superior Proposal;

(e) five Business Days (the “Response Period”) shall have elapsed from the date Vail Resorts received 
the notice and documentation from Whistler and, if Vail Resorts has proposed to amend the terms 
of the Arrangement in accordance with the Arrangement Agreement, the Whistler Board shall have 
determined, in good faith, after consultation with its outside financial and legal advisors, that the 
Acquisition Proposal is a Superior Proposal compared to the proposed amendment to the terms of 
the Arrangement by Vail Resorts;

(f) prior to entering into such definitive agreement, understanding or arrangement Whistler terminates 
the Arrangement Agreement in accordance with its terms and concurrently pays to Vail Resorts the 
termination fee required to be paid pursuant to the terms of the Arrangement Agreement; and
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(g) Whistler enters into a definitive agreement, understanding or arrangement with respect to such 
Acquisition Proposal within five Business Days after the expiry of the Response Period.

Whistler has acknowledged and agreed that, during the Response Period or such longer period as Whistler may 
approve for such purpose, Vail Resorts shall have the opportunity, but not the obligation, to propose to amend the 
terms of the Arrangement Agreement, including an increase in, or modification of, the Consideration. The Whistler 
Board will review any such proposal to determine in good faith whether Vail Resorts’ proposal to amend the 
Arrangement Agreement would result in the Acquisition Proposal ceasing to be a Superior Proposal. If the Whistler 
Board determines that the Acquisition Proposal is not a Superior Proposal as compared to the proposed amendments 
to the terms of the Arrangement Agreement, it will promptly advise Vail Resorts and enter into an amended agreement 
with Vail Resorts reflecting such proposed amendments. Each successive modification of any Acquisition Proposal 
shall constitute a new Acquisition Proposal for the purposes of the non-solicitation provisions of the Arrangement 
Agreement and Vail Resorts shall be afforded a new Response Period in respect of each such Acquisition Proposal 
from the date on which Vail Resorts received the notice and documentation in respect of such new Superior Proposal 
from Whistler.

In circumstances where Whistler provides Vail Resorts with notice of a Superior Proposal and all related 
documentation on a date that is less than seven Business Days prior to the Shareholder Meeting, Whistler may, or if 
and as requested by Vail Resorts, Whistler shall, either proceed with or postpone the Shareholder Meeting to a date 
that is not more than seven Business Days after the scheduled date of such Shareholder Meeting, as directed by Vail 
Resorts, provided, however, that the Shareholder Meeting shall not be adjourned or postponed to a date later than the 
seventh Business Day prior to the Outside Date.

Nothing in the Arrangement Agreement prohibits the Whistler Board from making a Whistler Change in 
Recommendation or from making any other disclosure to any securityholders prior to the Whistler Shareholder 
Approval having been obtained, if, in the good faith judgment of the Whistler Board, after consultation with outside 
legal counsel, failure to take such action would be inconsistent with the Whistler Board’s exercise of its fiduciary 
duties or such action is otherwise required under applicable Law (including by responding to an Acquisition Proposal 
under a directors’ circular or otherwise as required under applicable Securities Laws); provided that:

(a) no Whistler Change in Recommendation may be made in relation to an Acquisition Proposal unless 
Whistler complies with the non-solicitation provisions of the Arrangement Agreement; and 

(b) prior to making a Whistler Change in Recommendation, Whistler shall give to Vail Resorts not less 
than 48 hours’ notice of its intention to make such a Whistler Change in Recommendation.

Whistler has agreed to advise its Subsidiaries and its Representatives of the non-solicitation provisions in the 
Arrangement Agreement and has agreed to be responsible for any breach of the non-solicitation provisions of the 
Arrangement Agreement by its Subsidiaries or Representatives.

Financing Assistance

The Arrangement Agreement provides that Whistler shall provide, and shall use its commercially reasonable efforts 
to cause its Representatives to provide, to Vail Resorts, cooperation reasonably requested by Vail Resorts in 
connection with any financing entered into in connection with the Arrangement, compliance with or modifications to 
or waivers of the provisions of any indebtedness of Whistler or its Subsidiaries and/or the replacement, retirement, 
satisfaction or discharge of any indebtedness of Whistler or its Subsidiaries (collectively, the “Financing”), including:

(a) furnishing Vail Resorts and its proposed lenders, as promptly as reasonably practicable, with such 
financial and other reasonably required information regarding Whistler and its Subsidiaries, 
provided that competitively sensitive information may be provided only to external counsel of Vail 
Resorts or its proposed lender;

(b) using its commercially reasonable efforts to facilitate the pledging of collateral in connection with 
the Financing (subject to the occurrence of the Effective Time) including facilitating the execution 
and delivery of any customary collateral documents and other customary certificates and documents 
as may reasonably be requested by Vail Resorts ;
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(c) assisting Vail Resorts and the proposed lenders in the preparation of bank information memoranda 
and other marketing and rating agency materials for the Financing;

(d) cooperating with Vail Resorts to obtain customary corporate and facilities ratings including for 
Whistler and the Financing; and

(e) obtaining customary payoff letters, redemption notices, releases of Liens and instruments of 
termination or discharge,

provided that: (A) such requested co-operation is made on reasonable notice and does not unreasonably interfere with 
the ongoing operations of Whistler; (B) such requested co-operation shall not impede, delay or prevent the receipt of 
any Regulatory Approvals or the satisfaction of any other conditions set forth in the Arrangement Agreement; (C)
such requested co-operation shall not impede, delay or prevent the consummation of the Arrangement; (D) such 
requested co-operation is not, in the opinion of Whistler or Whistler’s counsel, acting reasonably, prejudicial to the 
Whistler Shareholders, Whistler or any of Whistler’s Subsidiaries; (E) such requested co-operation shall not require 
Whistler to obtain the approval of the Whistler Shareholders and shall not require Vail Resorts to obtain the approval 
of its shareholders; (F) Vail Resorts shall pay all of the cooperation costs and all direct or indirect costs and liabilities, 
fees, damages, penalties and Taxes that may be incurred as a consequence of such requested cooperation or Financing, 
including actual out-of-pocket costs and expenses for external counsel and auditors which may be incurred, provided 
that neither Whistler nor any of its Subsidiaries shall be required by Vail Resorts to pay any commitment, consent or 
other similar fee or incur any other liability in connection with any such financing prior to the Effective Time; (G) 
such requested cooperation does not require the directors, officers, employees or agents of Whistler or its Subsidiaries 
to take any action in any capacity other than as a director, officer or employee or agent; (H) Whistler shall not be 
required to provide, or cause any of its Subsidiaries to provide, cooperation that involves any binding commitment by 
Whistler or its Subsidiaries, which commitment is not conditional on the completion of the Arrangement and does not 
terminate without liability to Whistler or its Subsidiaries upon the termination of the Arrangement Agreement and (I) 
no such requested cooperation or financing shall be considered to constitute a breach of the representations, warranties 
or covenants of Whistler under the Arrangement Agreement or be capable of impairing or preventing the satisfaction 
of any condition set forth in the Arrangement Agreement.

Pre-Acquisition Reorganization

Whistler will, upon request by Vail Resorts, effect such reorganizations of its business, operations and assets or such 
other transactions as Vail Resorts may reasonably request (a “Pre-Acquisition Reorganization”), subject to 
applicable laws and certain conditions contained in the Arrangement Agreement. Vail Resorts has agreed to, among 
other things, be responsible for all reasonable costs and expenses associated with any Pre-Acquisition Reorganization 
to be carried out at its request and will indemnify and save harmless Whistler from and against any and all liabilities, 
losses, damages, claims, costs, expenses, interest awards, judgement and penalties suffered or incurred by them in 
connection with or as a result of any Pre-Acquisition Reorganization and has agreed that any Pre-Acquisition 
Reorganization will not be considered in determining whether a representation or warranty of Whistler under the 
Arrangement Agreement has been breached.

Termination of the Arrangement Agreement

The Arrangement Agreement may be terminated at any time prior to the Effective Time:

(a) by mutual written agreement of Whistler and Vail Resorts;

(b) by either Whistler or Vail Resorts, if: 

(i) the Effective Time shall not have occurred on or before the Outside Date, provided that 
this right to terminate cannot be exercised by a Party whose failure to fulfill any of its 
obligations or breach of any of its representations and warranties under the Arrangement 
Agreement has been the cause of, or resulted in, the failure of the Effective Time to occur 
by such Outside Date;
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(ii) after the date of the Arrangement Agreement, there shall be enacted or made any 
applicable Law or Order that makes consummation of the Arrangement illegal or 
otherwise prohibits or enjoins Whistler or Vail Resorts from consummating the 
Arrangement and such Law, Order or enjoinment shall have become final and non-
appealable provided the Party seeking to terminate the Arrangement Agreement has used 
commercially reasonable efforts to appeal or overturn any such Law or Order pursuant to 
the Arrangement Agreement; or 

(iii) the Whistler Shareholder Approval shall not have been obtained at the Shareholder 
Meeting.

(c) by Vail Resorts, if:

(i) prior to the Effective Time: (1) the Whistler Board or any committee thereof: (i) fails to 
recommend or withdraws, amends, modifies or qualifies, in a manner adverse to Vail 
Resorts or fails to publicly reaffirm (without qualification) the Whistler Board 
Recommendation, or its recommendation of the Arrangement within five Business Days 
(and in any case prior to the Shareholder Meeting) after having been requested in writing 
by Vail Resorts to do so (acting reasonably), or (ii) accepts, approves, endorses or 
recommends an Acquisition Proposal (or publicly proposes to do so), or (iii) takes no 
position or a neutral position with respect to an Acquisition Proposal for more than seven 
Business Days after the public announcement of such Acquisition Proposal; or (2) the 
Whistler Board or a committee thereof shall have resolved or proposed to take any of the 
foregoing actions ((1) or (2) each a “Whistler Change in Recommendation”) or (3) 
Whistler shall have breached the non-solicitation provisions of the Arrangement 
Agreement in any material respect;

(ii) a breach of any representation or warranty or failure to perform any covenant or 
agreement on the part of Whistler set forth in the Arrangement Agreement shall have 
occurred that would cause the conditions precedent in the Arrangement Agreement in 
favour of Vail Resorts and Exchangeco that relate to the accuracy of Whistler’s 
representations and warranties, and Whistler’s compliance with its covenants, not to be 
satisfied, and such conditions are incapable of being satisfied by the Outside Date, as 
reasonably determined by Vail Resorts and provided that Vail Resorts is not then in breach 
of the Arrangement Agreement so as to cause the conditions precedent in the Arrangement 
Agreement in favour of Whistler that relate to the accuracy of Vail Resorts’
representations and warranties, and Vail Resorts’ and Exchangeco’s compliance with 
their covenants not to be satisfied; or

(iii) a Whistler Material Adverse Effect event occurs as a result of which the conditions to 
closing are not capable of being satisfied by the Outside Date; or

(d) by Whistler, if:

(i) a breach of any representation or warranty or failure to perform any covenant or 
agreement on the part of Vail Resorts or Exchangeco set forth in the Arrangement 
Agreement shall have occurred that would cause certain conditions in the Arrangement 
Agreement in favour of Whistler not to be satisfied, and such conditions are incapable of 
being satisfied by the Outside Date as reasonably determined by Whistler and provided 
that Whistler is not then in breach of the Arrangement Agreement so as to cause certain 
conditions in favour of Vail Resorts not to be satisfied;

(ii) prior to obtaining the Whistler Shareholder Approval, it wishes to enter into a binding 
written agreement with respect to a Superior Proposal (other than a confidentiality 
agreement permitted by the Arrangement Agreement), subject to compliance with the 
Arrangement Agreement in all material respects and provided that no termination under 
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this paragraph is effective until Whistler has paid to Vail Resorts the termination fee
payable pursuant to the Arrangement Agreement; or

(iii) a Vail Material Adverse Effect event occurs as a result of which the conditions to closing 
are not capable of being satisfied by the Outside Date.

Whistler Termination Fees

Whistler is required to pay Vail Resorts the Whistler Termination Fee as liquidated damages at the time determined
in accordance with the Arrangement Agreement in the event of any of the following terminations of the Arrangement 
Agreement:

(a) by Vail Resorts, in circumstances where prior to the Effective Time, a Whistler Change in 
Recommendation occurs (but not including a termination by Vail Resorts in such circumstances 
where the Whistler Change in Recommendation resulted from the occurrence of a Vail Material 
Adverse Effect); or

(b) by Whistler if it wishes to enter into a binding written agreement with respect to a Superior Proposal 
in accordance with the Arrangement Agreement;

(c) by either Party if the Effective Time has not occurred prior to the Outside Date or Whistler 
Shareholder Approval has not been obtained; or by Vail Resorts, as a result of a breach by Whistler 
of the non-solicitation provisions or breach of representation, warranties or covenants that would 
cause the conditions precedent in the Arrangement Agreement in favour of Vail Resorts and 
Exchangeco that relate to the accuracy of Whistler’s representations and warranties, and Whistler’s 
compliance with its covenants, to be incapable of being satisfied by the Outside Date, as reasonably 
determined by Vail Resorts and provided that Vail Resorts is not then in breach of the Arrangement 
Agreement so as to cause the conditions precedent in the Arrangement Agreement in favour of 
Whistler that relate to the accuracy of Vail Resorts’ representations and warranties, and Vail 
Resorts’ and Exchangeco’s compliance with their covenants not to be satisfied; but only if, in these 
termination events, (X) prior to such termination, a bona fide Acquisition Proposal for Whistler shall 
have been made or publicly announced by any Person other than Vail Resorts and (Y) within 12 
months following the date of such termination, (A) Whistler or one or more of its Subsidiaries enters 
into a definitive agreement in respect of an Acquisition Proposal (whether or not such Acquisition 
Proposal is the same Acquisition Proposal referred to in paragraph (X) above) and such Acquisition 
Proposal is later consummated (whether or not within 12 months after such termination) or (B) an 
Acquisition Proposal shall have been consummated (whether or not such Acquisition Proposal is 
the same Acquisition Proposal referred to in paragraph (X) above), provided that the term 
“Acquisition Proposal” in this paragraph has the meaning given to such term in this Circular except 
that a reference to “20 per cent” should instead refer to “50 per cent”.

Vail Termination Fees

Vail Resorts is required to pay Whistler the Vail Termination Fee as liquidated damages at the time determined in 
accordance with the Arrangement Agreement in the event of any of the following terminations of the Arrangement 
Agreement:

(a) by either Party, if the Effective Time has not occurred prior to the Outside Date if all of the other 
mutual conditions precedent and conditions precedent for the benefit of Vail Resorts and 
Exchangeco have been satisfied or waived by Vail Resorts, (i) other than (1) the condition that no 
Governmental Entity shall have enacted, issued, promulgated, enforced or entered any Order or Law 
which has the effect of making the Arrangement illegal or otherwise preventing or prohibiting 
consummation of the Arrangement, only if the applicable Law or Order, as the case may be, is 
pursuant to or related to the Investment Canada Act, or (2) the condition for receipt of all Regulatory 
Approvals, due to the failure to obtain Investment Canada Act Approval, and (ii) other than those 
conditions that by their terms are to be satisfied at the Effective Time and that are capable of being 
satisfied;
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(b) by Vail Resorts, if after the date of the Arrangement Agreement, there shall be enacted or made any 
applicable Law or Order that makes consummation of the Arrangement illegal or otherwise prohibits 
or enjoins Whistler or Vail Resorts from consummating the Arrangement and such Law, Order or 
enjoinment shall have become final and non-appealable provided the Party seeking to terminate the 
Arrangement Agreement has used commercially reasonable efforts to appeal or overturn any such 
Law or Order pursuant to the Arrangement Agreement; only if the applicable Law or Order, as the 
case may be, is pursuant to or related to the Investment Canada Act, 

(c) by Whistler, if after the date of the Arrangement Agreement, there shall be enacted or made any 
applicable Law or Order that makes consummation of the Arrangement illegal or otherwise prohibits 
or enjoins Whistler or Vail Resorts from consummating the Arrangement and such Law, Order or 
enjoinment shall have become final and non-appealable if all of the mutual conditions precedent 
and conditions precedent for the benefit of Vail Resorts have been satisfied or waived by Vail 
Resorts other than the mutual condition that there is no Law or Order prohibiting or enjoining the 
consummation of the Arrangement but only if the applicable Law or Order, as the case may be, is 
pursuant to or related to the Investment Canada Act, or the condition for receipt of all Regulatory 
Approvals, due to the failure to obtain Investment Canada Act Approval, and other than those 
conditions that by their terms are to be satisfied at the Effective Time and that are capable of being 
satisfied.

Guarantee

Under the Arrangement Agreement, Vail Resorts has unconditionally and irrevocably guaranteed the due and punctual 
performance by Exchangeco of each and every obligation of Exchangeco arising under the Arrangement Agreement, 
including, without limitation, the due and punctual payment of the Consideration pursuant to the Arrangement 
Agreement.

Governing Law

The Arrangement Agreement is governed, including as to validity, interpretation and effect, by the Laws of the 
Province of British Columbia and the Laws of Canada applicable therein. Each of Whistler, Vail Resorts and 
Exchangeco has irrevocably attorned to the exclusive jurisdiction of the courts of the Province of British Columbia in 
respect of all matters arising under and in relation to the Arrangement Agreement and the Arrangement and has waived 
any defences to the maintenance of an action in the Courts of the Province of British Columbia.

Amendment

The Arrangement Agreement and the Plan of Arrangement may, at any time and from time to time before or after the 
holding of the Shareholder Meeting but not later than the Effective Time, be amended by mutual written agreement 
of Whistler, Vail Resorts and Exchangeco, without further notice to or authorization on the part of Whistler 
Shareholders, subject to the Interim Order, the Plan of Arrangement and applicable Laws.

DESCRIPTION OF EXCHANGEABLE SHARES AND RELATED AGREEMENTS

Description of Exchangeable Shares

The Exchangeable Shares will be issued by Exchangeco (a company governed by the BCBCA) and will carry, as 
nearly as reasonably practicable, equivalent economic entitlements to those of the Vail Shares, for which they are 
exchangeable. There are possible disadvantages or risks of holding Exchangeable Shares. See “Risks Factors — Risks 
Related to the Exchangeable Shares”.

Whistler Shareholders who are Eligible Holders may wish to elect to receive Exchangeable Shares rather than Vail 
Shares in order to take advantage of a full or partial tax deferral available under the Tax Act. The Canadian tax 
consequences of receiving or holding Exchangeable Shares may differ significantly from the Canadian tax 
consequences of receiving or holding Vail Shares depending upon the particular circumstances of an Eligible Holder. 
Careful consideration should be given by Eligible Holders to the tax consequences in determining whether or not an 
election should be made to receive Exchangeable Shares. See “Certain Canadian Federal Income Tax Considerations”.



79

The following summary description of certain material provisions of the Exchangeable Share Provisions, is not 
comprehensive and is qualified in its entirety by reference to the complete text thereof which is attached as 
Annex A to the Plan of Arrangement, which forms part of Appendix A of this Circular and by reference, in 
relevant part, to the Plan of Arrangement attached to this Circular as Appendix A.

Ranking

The Exchangeable Shares shall be entitled to a preference over the common shares of Exchangeco and any other 
shares ranking junior to the Exchangeable Shares with respect to (i) the payment of dividends or other distributions,
and (ii) the distribution of assets in the event of the liquidation, dissolution or winding-up of Exchangeco, whether 
voluntary or involuntary, or any other distribution of the assets of Exchangeco among its shareholders for the purpose 
of winding up its affairs.

Dividends and Other Distributions

A holder of an Exchangeable Share shall be entitled to receive and the board of directors of Exchangeco shall, subject 
to applicable law, on each date (a “Vail Dividend Declaration Date”) on which the Vail Board declares any dividend 
or other distribution on the Vail Shares, declare a dividend or other distribution on each Exchangeable Share:

(a) in case of a cash dividend or other distribution declared on the Vail Shares, in an amount in cash for 
each Exchangeable Share equal to the Canadian Dollar Equivalent of the cash dividend or other 
distribution declared on each Vail Share on the Vail Dividend Declaration Date;

(b) in the case of a stock or share dividend or other distribution declared on the Vail Shares to be paid 
in Vail Shares, by the issue or transfer by Exchangeco of such number of Exchangeable Shares for 
each Exchangeable Share as is equal to the number of Vail Shares to be paid on each Vail Share; 
provided that Exchangeco may, in lieu of such stock or share dividend or other distribution, elect to 
effect a contemporaneous and economically equivalent (as determined by the board of directors of 
Exchangeco) subdivision of the outstanding Exchangeable Shares on the terms set out in the 
Exchangeable Share Provisions; or 

(c) in the case of a dividend or other distribution declared on the Vail Shares in property other than cash 
or Vail Shares, in such type and amount of property for each Exchangeable Share as is the same as 
or economically equivalent (as determined by the board of directors of Exchangeco) to the type and 
amount of property declared as a dividend or other distribution on each Vail Share.

Such dividends or other distributions shall be paid out of money, assets or property of Exchangeco properly applicable 
to the payment of dividends or other distributions, out of authorized but unissued shares of Exchangeco, or through 
the subdivision of outstanding Exchangeable Shares as applicable. The holders of Exchangeable Shares shall not be 
entitled to any dividends or other distributions other than or in excess of the foregoing.

The record date for the determination of the holders of Exchangeable Shares entitled to receive payment of, and the 
payment date for, any dividend or other distribution declared on the Exchangeable Shares will be the same dates as 
the record date and payment date, respectively, for the corresponding dividend or other distribution declared on the 
Vail Shares.

If on any payment date for any dividends or other distributions declared on the Exchangeable Shares, the dividends 
or other distributions are not paid in full on all of the Exchangeable Shares then outstanding, any such dividends or 
other distributions that remain unpaid will be paid on a subsequent date or dates determined by the board of directors 
of Exchangeco on which Exchangeco shall have sufficient monies, assets or property properly applicable to the 
payment of such dividends or other distributions. 

The board of directors of Exchangeco is required to determine, in good faith and in its sole discretion (with the 
assistance of such financial or other advisors as the board of directors of Exchangeco may determine), “economic 
equivalence” for the purposes of the Exchangeable Shares and each such determination will be conclusive and binding 
on Exchangeco and its shareholders. In making each such determination, a number of factors set out in the 
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Exchangeable Share Provisions shall, without excluding other factors determined by the board of directors of 
Exchangeco to be relevant, be considered by the board of directors of Exchangeco.

Certain Restrictions

So long as any of the Exchangeable Shares are outstanding, Exchangeco shall not at any time without, but may at any 
time with, the approval of the holders of the Exchangeable Shares:

(a) pay any dividends or other distributions on the common shares of Exchangeco or any other shares 
ranking junior to the Exchangeable Shares with respect to the payment of dividends or other 
distributions, other than stock or share dividends payable in common shares of Exchangeco or any 
such other shares ranking junior to the Exchangeable Shares, as the case may be;

(b) redeem or purchase or make any capital distribution in respect of common shares of Exchangeco or 
any other shares ranking junior to the Exchangeable Shares with respect to the payment of dividends 
or the distribution of assets in the event of the liquidation, dissolution or winding-up of Exchangeco, 
whether voluntary or involuntary, or any other distribution of the assets of Exchangeco among its 
shareholders for the purpose of winding up its affairs;

(c) redeem or purchase or make any capital distribution in respect of any other shares of Exchangeco 
ranking equally with the Exchangeable Shares with respect to the payment of dividends or the 
distribution of assets in the event of the liquidation, dissolution or winding-up of Exchangeco, 
whether voluntary or involuntary, or any other distribution of the assets of Exchangeco among its 
shareholders for the purpose of winding up its affairs; or

(d) issue any Exchangeable Shares or any other shares of Exchangeco ranking equally with, or superior 
to, the Exchangeable Shares, other than, in each case, by way of stock or share dividend to the 
holders of such Exchangeable Shares or pursuant to a shareholder rights plan adopted by Whistler.

The restrictions listed in (a), (b), (c) and (d) above shall not apply if all dividends or other distributions on the 
outstanding Exchangeable Shares corresponding to dividends or other distributions declared and paid on the Vail 
Shares shall have been declared and paid in full on the Exchangeable Shares prior to or as at the date of any such event 
referred to in (a), (b), (c) and (d) above.

Distribution on Liquidation and Associated Call Right

Subject to applicable laws and the due exercise by Vail Resorts or Callco of the Liquidation Call Right (as defined 
below) (which shall itself be subject to the sale and purchase contemplated by the Automatic Exchange Right), in the 
event of the liquidation, dissolution or winding-up of Exchangeco or any other distribution of the assets of Exchangeco 
among its shareholders for the purpose of winding up its affairs, a holder of Exchangeable Shares shall be entitled to 
receive from the assets of Exchangeco in respect of each Exchangeable Share held by such holder on the Liquidation 
Date, before any distribution of any part of the assets of Exchangeco among the holders of the common shares of 
Exchangeco or any other shares ranking junior to the Exchangeable Share with respect to dividends or other 
distributions, an amount per share (the “Liquidation Amount”) equal to the Exchangeable Share Price on the last 
Business Day prior to the Liquidation Date, which price shall be satisfied in full by Exchangeco delivering or causing 
to be delivered to such holder the Exchangeable Share Consideration representing the Liquidation Amount.

Vail Resorts and Callco will each have the overriding right (the “Liquidation Call Right”), in the event of and 
notwithstanding the proposed liquidation, dissolution or winding-up of Exchangeco or any other distribution of the 
assets of Exchangeco among its shareholders for the purpose of winding up its affairs and subject to the sale and 
purchase contemplated by the Automatic Exchange Right, to purchase from all but not less than all of the holders of 
Exchangeable Shares (other than Vail Resorts or an affiliate of Vail Resorts) on the Liquidation Date all but not less 
than all of the Exchangeable Shares held by each such holder on payment by Vail Resorts or Callco, as the case may 
be, to each such holder of an amount per share (the “Liquidation Call Purchase Price”) equal to the Exchangeable 
Share Price (payable in the form of the Exchangeable Share Consideration) on the last Business Day prior to the 
Liquidation Date. The Liquidation Call Purchase Price shall be satisfied in full by Vail Resorts or Callco depositing 
or causing to be deposited with the Transfer Agent, on or before the Liquidation Date, the Exchangeable Share 
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Consideration representing the aggregate Liquidation Call Purchase Price less any amounts withheld on account of 
taxes. In the event of the exercise of the Liquidation Call Right by Vail Resorts or Callco, as the case may be, each 
such holder (other than Vail Resorts or an affiliate of Vail Resorts) shall be obligated to sell all of the Exchangeable 
Shares held by the holder to Vail Resorts or Callco, as the case may be, on the Liquidation Date on payment by Vail 
Resorts or Callco, as the case may be, to the holder of the Liquidation Call Purchase Price for each such share, and 
Exchangeco shall have no obligation to pay any Liquidation Amount to the holders of such shares so purchased.

Callco shall only be entitled to exercise the Liquidation Call Right with respect to those Exchangeable Shares, if any, 
in respect of which Vail Resorts has not exercised the Liquidation Call Right. To exercise the Liquidation Call Right, 
Vail Resorts or Callco must notify the Transfer Agent, as agent for the holders of Exchangeable Shares, and 
Exchangeco of its intention to exercise such right (i) in the case of a voluntary liquidation, dissolution or winding-up 
of Exchangeco or any other voluntary distribution of the assets of Exchangeco among its shareholders for the purpose 
of winding up its affairs, at least 30 days before the Liquidation Date, or (ii) in the case of an involuntary liquidation, 
dissolution or winding-up of Exchangeco or any other involuntary distribution of the assets of Exchangeco among its 
shareholders for the purpose of winding up its affairs, at least five Business Days before the Liquidation Date. The 
Transfer Agent will notify the holders of Exchangeable Shares as to whether or not Vail Resorts and/or Callco has 
exercised the Liquidation Call Right forthwith after the expiry of the period during which the same may be exercised 
by Vail Resorts or Callco. If Vail Resorts and/or Callco exercises the Liquidation Call Right, then on the Liquidation 
Date, Vail Resorts and/or Callco, as the case may be, will purchase and the holders of the Exchangeable Shares (other 
than Vail Resorts or an affiliate of Vail Resorts) will sell, all of the Exchangeable Shares held by such holders on such 
date for a price per share equal to the Liquidation Call Purchase Price (payable in the form of the Exchangeable Share 
Consideration).

Retraction of Exchangeable Shares and Associated Call Right 

Subject to applicable laws and the due exercise by Vail Resorts or Callco of the Retraction Call Right (as defined 
below), a holder of Exchangeable Shares shall be entitled at any time to require Exchangeco to redeem any or all 
Exchangeable Shares registered in the name of such holder and for an amount per share equal to the Exchangeable 
Share Price on the last Business Day prior to the Retraction Date (the “Retraction Price”), which price shall be 
satisfied in full by Exchangeco delivering or causing to be delivered to such holder the Exchangeable Share 
Consideration representing the Retraction Price. A holder of Exchangeable Shares must give notice of a request to 
redeem by presenting and surrendering to Exchangeco or the Transfer Agent the certificate(s) representing the 
Exchangeable Shares that the holder desires to have Exchangeco redeem, together with (i) such other documents and 
instruments as may be required to effect a transfer of the Exchangeable Shares under the BCBCA and the articles of 
Exchangeco, as applicable, together with such additional documents, instruments and payments as the Transfer Agent 
and Exchangeco may reasonably require and (ii) a duly executed Retraction Request: (A) specifying that the holder 
desires to have all or any number specified therein of the Exchangeable Shares represented by such certificate(s) (the 
“Retracted Shares”) redeemed by Exchangeco; (B) stating the Business Day on which the holder desires to have 
Exchangeco redeem the Retracted Shares (the “Retraction Date”), provided that the Retraction Date shall not be less 
than 10 Business Days nor more than 15 Business Days after the date on which the Retraction Request is received by 
Exchangeco and further provided that, in the event that no such Business Day is specified by the holder in the 
Retraction Request, the Retraction Date shall be deemed to be the 15th Business Day after the date on which the 
Retraction Request is received by Exchangeco; and (C) acknowledging the overriding Retraction Call Right of Vail 
Resorts and Callco to purchase all but not less than all the Retracted Shares directly from the holder and that the 
Retraction Request shall be deemed to be a revocable offer by the holder to sell the Retracted Shares to Vail Resorts
or Callco in accordance with the Retraction Call Right on the Retraction Date for the Retraction Call Right Purchase 
Price.

In the event that a holder of Exchangeable Shares delivers a Retraction Request, Vail Resorts and Callco shall have 
the overriding right (the “Retraction Call Right”), notwithstanding the proposed redemption of the Exchangeable 
Shares, to purchase from such holder on the Retraction Date all but not less than all of the Retracted Shares held by 
such holder on payment by Vail Resorts or Callco, as the case may be, of an amount per share equal to the 
Exchangeable Share Price applicable on the last Business Day prior to the Retraction Date (the “Retraction Call 
Right Purchase Price”), which price shall be satisfied in full by Vail Resorts or Callco, as the case may be, delivering 
or causing to be delivered to such holder the Exchangeable Share Consideration representing the Retraction Call Right 
Purchase Price less any amounts withheld on account of taxes. Upon the exercise of the Retraction Call Right by Vail 
Resorts or Callco (provided that the applicable Retraction Request has not been revoked in the manner described 



82

below), the holder of such Retracted Shares shall be obligated to sell all of such Retracted Shares to Vail Resorts or 
Callco, as the case may be, on the Retraction Date on payment by Vail Resorts or Callco, as the case may be, of the
aggregate Retraction Call Right Purchase Price in respect of such shares less any amounts withheld on account of 
taxes.

Upon receipt by Exchangeco of a Retraction Request, Exchangeco shall immediately notify Vail Resorts and Callco 
thereof and shall provide Vail Resorts and Callco with a copy of the Retraction Request. Callco shall only be entitled 
to exercise the Retraction Call Right with respect to those Exchangeable Shares, if any, in respect of which Vail 
Resorts has not exercised the Retraction Call Right. To exercise its Retraction Call Right, Vail Resorts or Callco, as 
the case may be, must notify Exchangeco in writing of its determination to do so within five Business Days after 
Exchangeco notifies Vail Resorts and Callco of the Retraction Request. If neither Vail Resorts nor Callco so notifies 
Exchangeco within such five Business Day period, Exchangeco shall notify the holder as soon as possible thereafter 
that neither Vail Resorts nor Callco will exercise the Retraction Call Right. Provided that the aggregate Retraction 
Call Right Purchase Price has been so deposited with the Transfer Agent, the closing of the purchase and sale of the 
Retracted Shares pursuant to the Retraction Call Right shall be deemed to have occurred as at the close of business on 
the Retraction Date and, for greater certainty, no redemption by Exchangeco of such Retracted Shares shall take place 
on the Retraction Date.

A holder of Exchangeable Shares who has made a Retraction Request may, by notice in writing given by the holder
to Exchangeco before the close of business on the Business Day immediately preceding the Retraction Date, withdraw 
such Retraction Request, in which event such Retraction Request will be null and void and the revocable offer 
constituted by the Retraction Request to sell such Exchangeable Shares to Vail Resorts or Callco pursuant to the 
exercise of the Retraction Call Right will be deemed to have been revoked.

Redemption of Exchangeable Shares and Associated Call Right

Subject to applicable laws and the due exercise by Vail Resorts or Callco of the Redemption Call Right (as defined 
below), Exchangeco shall on the Redemption Date (as defined below) redeem all but not less than all of the then 
outstanding Exchangeable Shares (other than Exchangeable Shares held by Vail Resorts and its affiliates) for an 
amount per share (the “Redemption Price”) equal to the Exchangeable Share Price on the last Business Day prior to 
the Redemption Date, which price shall be satisfied in full by Exchangeco delivering or causing to be delivered to 
each holder of Exchangeable Shares the Exchangeable Share Consideration for each Exchangeable Share held by such 
holder.

The “Redemption Date” is the date, if any, established by the board of directors of Exchangeco for the redemption 
by Exchangeco of all but not less than all of the outstanding Exchangeable Shares, which date shall be no earlier than 
the seventh anniversary of the Effective Date, unless:

(a) the aggregate number of Exchangeable Shares issued and outstanding (other than Exchangeable 
Shares held by Vail Resorts and its subsidiaries) is less than 5% of the number of Exchangeable 
Shares issued on the Effective Date (as such number of shares may be adjusted as deemed 
appropriate by the board of directors of Exchangeco in certain circumstances set forth in the 
Exchangeable Share Provisions), in which case the board of directors of Exchangeco may accelerate 
such Redemption Date to such date as it may determine, upon at least 30 days’ prior written notice 
to the holders of the Exchangeable Shares and the Voting and Exchange Trustee;

(b) a Vail Control Transaction is proposed, in which case, provided that the board of directors of 
Exchangeco determines in good faith, that it is not practicable to substantially replicate the terms 
and conditions of the Exchangeable Shares in connection with such Vail Control Transaction or that 
the redemption of all but not less than all of the outstanding Exchangeable Shares (other than 
Exchangeable Shares held by Vail Resorts and its affiliates) is necessary to enable the completion 
of such Vail Control Transaction in accordance with its terms, the board of directors of Exchangeco 
may accelerate such Redemption Date to such date as it may determine, upon such number of days’
prior written notice to the holders of the Exchangeable Shares and the Voting and Exchange Trustee 
as the board of directors of Exchangeco may determine to be reasonably practicable in such 
circumstances;
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(c) an Exchangeable Share Voting Event is proposed and (A) the holders of the Exchangeable Shares 
fail to take the necessary action at a meeting or other vote of holders of Exchangeable Shares to 
approve or disapprove, as applicable, the Exchangeable Share Voting Event, and (B) the board of 
directors of Exchangeco has determined, in good faith and in its sole discretion, that it is not 
reasonably practicable to accomplish the business purpose (which business purpose must be bona 
fide and not for the primary purpose of causing the occurrence of the Redemption Date) intended
by the Exchangeable Share Voting Event in a commercially reasonable manner that does not result 
in an Exchangeable Share Voting Event, in which case the Redemption Date shall be the Business 
Day following the day on which the later of the events described in (A) and (B) above occurs; or

(d) an Exempt Exchangeable Share Voting Event is proposed and holders of the Exchangeable Shares 
fail to take the necessary action at a meeting or other vote of holders of Exchangeable Shares to 
approve or disapprove, as applicable, the Exempt Exchangeable Share Voting Event, in which case 
the Redemption Date shall be the Business Day following the day on which the holders of the 
Exchangeable Shares failed to take such action.

Vail Resorts and Callco shall each have the overriding right (the “Redemption Call Right”), notwithstanding the 
proposed redemption of the Exchangeable Shares by Exchangeco, to purchase from all but not less than all of the 
holders of Exchangeable Shares (other than Vail Resorts or an affiliate of Vail Resorts) on the Redemption Date all 
but not less than all of the Exchangeable Shares held by each such holder on payment by Vail Resorts or Callco, as 
the case may be, of an amount per share (the “Redemption Call Purchase Price”) equal to the Exchangeable Share 
Price on the last Business Day prior to the Redemption Date. The Redemption Call Purchase Price shall be satisfied 
in full by Vail Resorts or Callco depositing or causing to be deposited with the Transfer Agent, on or before the 
Redemption Date, the Exchangeable Share Consideration representing the aggregate Redemption Call Purchase Price 
less any amounts withheld on account of taxes. In the event of the exercise of the Redemption Call Right by Vail 
Resorts or Callco, as the case may be, each holder of Exchangeable Shares shall be obligated to sell all of the 
Exchangeable Shares held by the holder to Vail Resorts or Callco, as the case may be, on the Redemption Date on 
payment by Vail Resorts or Callco, as the case may be, to the holder of the Redemption Call Purchase Price for each 
such share, and Exchangeco shall have no obligation to redeem, or pay the Redemption Price, in respect of the shares 
so purchased.

Callco shall only be entitled to exercise the Redemption Call Right with respect to those Exchangeable Shares, if any, 
in respect of which Vail Resorts has not exercised the Redemption Call Right. To exercise the Redemption Call Right, 
Vail Resorts or Callco must notify the Transfer Agent, as agent for the holders of Exchangeable Shares, and 
Exchangeco of its intention to exercise such right (i) in the case of a redemption occurring as a result of a Vail Control 
Transaction, an Exchangeable Share Voting Event or an Exempt Exchangeable Share Voting Event, on or before the 
Redemption Date, and (ii) in any other case, at least 30 days before the Redemption Date. The Transfer Agent will 
notify the holders of Exchangeable Shares as to whether or not Vail Resorts and/or Callco has exercised the 
Redemption Call Right forthwith after the expiry of the period during which the same may be exercised by Vail 
Resorts or Callco. If Vail Resorts and/or Callco exercises the Redemption Call Right, Vail Resorts and/or Callco, as 
the case may be, will purchase and the holders of the Exchangeable Shares (other than Vail Resorts or an affiliate of 
Vail Resorts) will sell, on the Redemption Date, all of the Exchangeable Shares held by such holders on such date for 
a price per share equal to the Redemption Call Purchase Price (payable in the form of the Exchangeable Share 
Consideration).

Change of Law Call Right

Vail Resorts and Callco shall each have the overriding right (the “Change of Law Call Right”), in the event of a 
Change of Law, to purchase from all but not less than all of the holders of Exchangeable Shares (other than Vail 
Resorts or an affiliate of Vail Resorts) on the Change of Law Call Date all but not less than all of the Exchangeable 
Shares held by each such holder on payment by Vail Resorts or Callco, as the case may be, of an amount per share 
(the “Change of Law Call Purchase Price”) equal to the Exchangeable Share Price applicable on the last Business 
Day prior to the date on which Vail Resorts or Exchangeco acquires the Exchangeable Shares pursuant to the exercise 
of the Change of Law Call Right (the “Change of Law Call Date”), which shall be satisfied in full by Vail Resorts
or Callco depositing or causing to be deposited with the Transfer Agent, on or before the Change of Law Call Date, 
the Exchangeable Share Consideration representing the total Change of Law Call Purchase Price less any amounts 
withheld on account of taxes. In the event of the exercise of the Change of Law Call Right by Vail Resorts or Callco, 
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as the case may be, each such holder of Exchangeable Shares shall be obligated to sell all of the Exchangeable Shares 
held by the holder to Vail Resorts or Callco, as the case may be, on the Change of Law Call Date upon payment by 
Vail Resorts or Callco, as the case may be, to such holder of the Change of Law Call Purchase Price (payable in the 
form of Exchangeable Share Consideration).

Callco shall only be entitled to exercise the Change of Law Call Right with respect to those Exchangeable Shares, if 
any, in respect of which Vail Resorts has not exercised the Change of Law Call Right. To exercise the Change of Law 
Call Right, Vail Resorts or Callco must notify the Transfer Agent, as agent for the holders of Exchangeable Shares, 
and Exchangeco of its intention to exercise such right at least 30 days before the Change of Law Call Date. The 
Transfer Agent will notify the holders of Exchangeable Shares that Vail Resorts and/or Callco has exercised the 
Change of Law Call Right forthwith after receiving notice of such exercise. If Vail Resorts and/or Callco exercises 
the Change of Law Call Right, Vail Resorts and/or Callco will purchase, and the holders of the Exchangeable Shares 
will sell, on the Change of Law Call Date, all of the Exchangeable Shares then outstanding for a price per share equal 
to the Change of Law Call Purchase Price.

Voting Rights

Except as required by applicable law and in respect of certain matters as further described in the Exchangeable Share 
Provisions, the holders of the Exchangeable Shares shall not be entitled as such to receive notice of or to attend any 
meeting of the shareholders of Exchangeco or to vote at any such meeting. Without limiting the generality of the 
foregoing, the holders of the Exchangeable Shares shall not be entitled to class votes except as required by applicable 
law.

Amendment and Approval

Any approval required to be given by the holders of the Exchangeable Shares to add to, change or remove any right, 
privilege, restriction or condition attaching to the Exchangeable Shares or any other matter requiring the approval or 
consent of the holders of the Exchangeable Shares in accordance with applicable law shall be deemed to have been 
sufficiently given if it has been given in accordance with applicable law, subject to a minimum requirement that such 
approval be evidenced by a resolution passed by not less than two-thirds of the votes cast on such resolution at a 
meeting of holders of Exchangeable Shares duly called and held at which the holders of at least 10% of the outstanding 
Exchangeable Shares at that time are present in person or represented by proxy.

Voting and Exchange Trust Agreement

The following is a summary description of certain material provisions of the Voting and Exchange Trust 
Agreement, is not comprehensive and is qualified in its entirety by reference to the complete text of the Voting 
and Exchange Trust Agreement, which is attached as Schedule D to the Arrangement Agreement, which has 
been filed on SEDAR at www.sedar.com.

The purpose of the Voting and Exchange Trust Agreement is to create a trust for the benefit of the registered holders 
from time to time of Exchangeable Shares (other than Vail Resorts or affiliates of Vail Resorts) (the “Beneficiaries”). 
The Voting and Exchange Trustee will hold the Special Voting Share in order to enable the Voting and Exchange 
Trustee to exercise the voting rights attached thereto and will hold the Exchange Right and the Automatic Exchange 
Right (as such terms are defined in the Voting and Exchange Trust Agreement) in order to enable the Voting and 
Exchange Trustee to exercise or enforce such rights, in each case as trustee for and on behalf of the Beneficiaries.

Voting Rights

Pursuant to the Voting and Exchange Trust Agreement, Vail Resorts will issue to and deposit with the Voting and 
Exchange Trustee the Special Voting Share to be held of record by the Voting and Exchange Trustee as trustee for 
and on behalf of, and for the use and benefit of, the Beneficiaries and in accordance with the provisions of the Voting 
and Exchange Trust Agreement.

Under the Voting and Exchange Trust Agreement, the Voting and Exchange Trustee shall be entitled to exercise all 
of the voting rights, including the right to vote in person or by proxy, attaching to the Special Voting Share on any 
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matters, question, proposal or proposition that may properly come before the Vail Shareholders at a meeting of Vail 
Shareholders or in connection with a Vail Consent.

With respect to all meetings of shareholders of Vail Resorts at which Vail Shareholders are entitled to vote and with 
respect to all Vail Consents, each Beneficiary shall be entitled to instruct the Voting and Exchange Trustee to cast and 
exercise, in the manner instructed, the number of votes to which a holder of one Vail Share is entitled with respect to 
such matter, proposition or question for each Exchangeable Share owned of record by such Beneficiary at the close 
of business on the record date established by Vail Resorts or by applicable law.

The aggregate voting rights attached to the Special Voting Share at a meeting of shareholders of Vail Resorts at which 
shareholders of Vail Resorts are entitled to vote shall consist of a number of votes equal to one vote per outstanding 
Exchangeable Share from time to time not owned by Vail Resorts and its affiliates on the record date established by 
Vail Resorts, and for which the Voting and Exchange Trustee shall have received voting instructions from the holder 
of the Exchangeable Share.

The Voting and Exchange Trustee will exercise each vote attached to the Special Voting Share only as directed by the 
relevant holder and, in the absence of instructions from a holder as to voting, the Voting and Exchange Trustee will 
not exercise voting rights with respect to such Exchangeable Share. A holder may, upon instructing the Voting and 
Exchange Trustee, obtain a proxy from the Voting and Exchange Trustee entitling the holder to vote directly at the 
relevant meeting the votes attached to the Special Voting Share to which the holder is entitled.

The Voting and Exchange Trustee will send to the Beneficiaries the notice of each meeting or Vail Consent at which 
the Vail Shareholders are entitled to vote, together with the related meeting materials and a statement as to the manner 
in which the holder may instruct the Voting and Exchange Trustee to exercise the votes attaching to the Special Voting 
Share, at the same time as Vail Resorts sends such notice and materials to the Vail Shareholders. The Voting and 
Exchange Trustee will also send to the holders of Exchangeable Shares copies of all information statements, interim 
and annual financial statements, reports and other materials sent by Vail Resorts to the Vail Shareholders at the same 
time as such materials are sent to the Vail Shareholders. To the extent such materials are provided to the Voting and 
Exchange Trustee by Vail Resorts, the Voting and Exchange Trustee will also send to the holders all materials sent 
by third parties to Vail Shareholders generally, including dissident proxy circulars and tender and exchange offer 
circulars, as soon as possible after such materials are first sent to Vail Shareholders.

All rights of a holder of Exchangeable Shares to exercise votes attached to the Special Voting Share will cease upon 
the exchange of such holder’s Exchangeable Shares for Vail Shares.

Exchangeco Insolvency Event – Exchange Right

Upon the occurrence and during the continuance of an Exchangeco Insolvency Event, the Voting and Exchange 
Trustee shall have the right (the “Exchange Right”) to require Vail Resorts or Callco to purchase from each 
Beneficiary all or any part of the Exchangeable Shares from each or any Beneficiary, provided that the Voting and 
Exchange Trustee may exercise such right only on the basis of instructions received from each such holder. The 
purchase price payable by Vail Resorts or Callco, as the case may be, for each Exchangeable Share purchased pursuant 
to the exercise of the Exchange Right will be the Exchangeable Share Price on the last Business Day prior to the 
closing of the purchase and sale of such Exchangeable Share, which price will be satisfied in full by Vail Resorts or 
Callco delivering the Exchangeable Share Consideration representing such Exchangeable Share Price to the Voting 
and Exchange Trustee.

As soon as practicable following the occurrence of an Exchangeco Insolvency Event or any event that with the passage 
of time or the giving of notice or both would be an Exchangeco Insolvency Event, Vail Resorts and Exchangeco will 
give written notice thereof to the Voting and Exchange Trustee. As soon as practicable after receiving such notice, or 
upon the Voting and Exchange Trustee otherwise becoming aware of an Exchangeco Insolvency Event, the Voting 
and Exchange Trustee will give notice to each holder of Exchangeable Shares of such event and will advise the holder 
of its rights with respect to the Exchange Right.



86

Vail Liquidation Event – Automatic Exchange Right

Immediately prior to the effective date of a Vail Liquidation Event, each of the then outstanding Exchangeable Shares 
(other than Exchangeable Shares held by Vail Resorts and its affiliates) shall be automatically exchanged for one Vail 
Share. To effect such automatic exchange, Vail Resorts shall purchase all of the Exchangeable Shares outstanding 
immediately prior to the effective date of the Vail Liquidation Event. The purchase price payable by Vail Resorts for 
each Exchangeable Share purchased pursuant to such exchange will be the Exchangeable Share Price immediately 
prior to the effective date of the Vail Liquidation Event, which price will be satisfied in full by Vail Resorts delivering 
the Exchangeable Share Consideration representing such Exchangeable Share Price to the holder thereof.

Exchangeable Share Support Agreement

The following is a summary description of certain material provisions of the Exchangeable Share Support 
Agreement, is not comprehensive and is qualified in its entirety by reference to the complete text of the 
Exchangeable Share Support Agreement, which is attached as Schedule C to the Arrangement Agreement, 
which has been filed on SEDAR at www.sedar.com.

Pursuant to the Exchangeable Share Support Agreement, Vail Resorts has agreed that, so long as any Exchangeable 
Shares not owned by Vail Resorts or its affiliates are outstanding, Vail Resorts shall, among other things:

(a) not take any action that will result in the declaration or payment of any dividend or make any other 
distribution on the Vail Shares unless (i) Exchangeco shall simultaneously, declare or pay, as the 
case may be, an equivalent dividend or other distribution economically equivalent thereto on the 
Exchangeable Shares and has sufficient money or other assets or authorized but unissued securities 
available to enable the due declaration and the due and punctual payment, in accordance with 
applicable law and the Exchangeable Share Provisions, of such equivalent dividend, or (ii) if the 
dividend or other distribution is a stock or share dividend or distribution of stock or shares, 
Exchangeco effects a corresponding, contemporaneous and economically equivalent subdivision of 
the Exchangeable Shares and has sufficient authorized but unissued shares to enable such 
subdivision;

(b) advise Exchangeco sufficiently in advance of the declaration of any dividend or other distribution 
on the Vail Shares and take all such other actions as are reasonably necessary or desirable, in 
cooperation with Exchangeco, to ensure that (i) the respective declaration date, record date and 
payment date for equivalent dividends on the Exchangeable Shares are the same as those for any 
corresponding dividends or other distributions on the Vail Shares or (ii) the record date and effective 
date for an equivalent subdivision of the Exchangeable Shares shall be the same as the record date 
and payment date for the corresponding stock dividend or distribution of stock or shares;

(c) take all actions and do all things as are reasonably necessary or desirable to enable and permit 
Exchangeco, in accordance with applicable law, to pay the Liquidation Amount, the Retraction Price 
or the Redemption Price to the holders of the Exchangeable Shares in the event of a liquidation, 
dissolution or winding-up of Exchangeco, the delivery of a Retraction Request by a holder of 
Exchangeable Shares or a redemption of Exchangeable Shares by Exchangeco;

(d) take all such actions and do all such things as are reasonably necessary or desirable to enable and 
permit the Voting and Exchange Trustee in accordance with applicable law to perform its 
obligations under the Voting and Exchange Trust Agreement, including, without limitation, all such 
actions and all such things as are reasonably necessary or desirable to enable and permit the Voting 
and Exchange Trustee in its capacity as trustee under the Voting and Exchange Trust Agreement to 
exercise such number of votes in respect of a meeting of Vail Shareholders or a Vail Consent as is 
equal to the aggregate number of Exchangeable Shares outstanding at the relevant time other than 
those held by Vail Resorts and its affiliates;

(e) take all actions and do all things as are reasonably necessary or desirable to enable and permit Vail 
Resorts or Callco, as the case may be, in accordance with applicable law, to perform its obligations 
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arising upon the exercise by it of the Liquidation Call Right, the Retraction Call Right, the Change 
of Law Call Right or the Redemption Call Right; and

(f) not exercise its vote as a shareholder of Exchangeco to initiate the voluntary liquidation, dissolution 
or winding up of Exchangeco or any other distribution of the assets of Exchangeco for the purpose 
of winding up its affairs, nor take any action or omit to take any action that is designed to result in 
the liquidation, dissolution or winding up of Exchangeco or any other distribution of the assets of 
Exchangeco among its shareholders for purpose of winding up its affairs.

In order to protect the economic equivalence of the Exchangeable Shares, the Exchangeable Share Support Agreement 
provides that, so long as any Exchangeable Shares not owned by Vail Resorts or its affiliates are outstanding:

(a) Vail Resorts will not without the prior approval of Exchangeco and the prior approval of the holders 
of the Exchangeable Shares given in accordance with the Exchangeable Share Provisions:

(i) issue or distribute Vail Shares (or securities exchangeable for or convertible into or 
carrying rights to acquire Vail Shares) to the holders of all or substantially all of the then 
outstanding Vail Shares by way of stock dividend or other distribution, other than an issue 
of Vail Shares (or securities exchangeable for or convertible into or carrying rights to 
acquire Vail Shares) to holders of Vail Shares (A) who exercise an option to receive 
dividends in Vail Shares (or securities exchangeable for or convertible into or carrying 
rights to acquire Vail Shares) in lieu of receiving cash dividends, or (B) pursuant to any 
dividend reinvestment plan or scrip dividend or similar arrangement; or

(ii) issue or distribute rights, options or warrants to the holders of all or substantially all of 
the then outstanding Vail Shares entitling them to subscribe for or to purchase Vail Shares
(or securities exchangeable for or convertible into or carrying rights to acquire Vail 
Shares); or

(iii) issue or distribute to the holders of all or substantially all of the then outstanding Vail 
Shares (A) shares or securities of Vail Resorts of any class (other than Vail Shares or 
securities convertible into or exchangeable for or carrying rights to acquire Vail Shares), 
(B) rights, options, warrants or other assets other than those referred to in clause (a)(ii) 
above, (C) evidence of indebtedness of Vail Resorts or (D) assets of Vail Resorts,

unless, in each case, the economic equivalent on a per share basis of such rights, options, warrants, 
securities, shares, evidences of indebtedness or other assets is issued or distributed by Exchangeco 
simultaneously to holders of the Exchangeable Shares.

(b) Vail Resorts shall not without the prior approval of Exchangeco and the prior approval of the holders 
of the Exchangeable Shares given in accordance with the Exchangeable Share Provisions: 

(i) subdivide, redivide or change the then outstanding Vail Shares into a greater number of 
Vail Shares; or 

(ii) reduce, combine, consolidate or change the then outstanding Vail Shares into a lesser 
number of Vail Shares; or 

(iii) reclassify or otherwise change Vail Shares or effect an amalgamation, merger, 
reorganization or other transaction affecting Vail Shares;

unless, in each case, the same or an economically equivalent change is simultaneously made to, or 
in the rights of the holders of, the Exchangeable Shares.

The board of directors of Exchangeco will determine, in good faith and in its sole discretion (with the assistance of 
such financial or other advisors as the board of directors of Exchangeco may determine), “economic equivalence” for 
the purposes of any event referred to in paragraphs (a) or (b) above and each such determination will be conclusive 
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and binding on Vail Resorts. Exchangeco agrees that, to the extent required, upon due notice from Vail Resorts,
Exchangeco shall use its best efforts to take or cause to be taken such steps as may be necessary for the purposes of 
ensuring that appropriate dividends are paid or other distributions are made by Exchangeco, or subdivisions, 
redivisions or changes are made to the Exchangeable Shares, in order to implement the required economic equivalence 
with respect to the Vail Shares and Exchangeable Shares as provided for above.

The Exchangeable Share Support Agreement provides that in the event that a tender offer, share exchange offer, issuer 
bid, takeover bid or similar transaction with respect to Vail Shares is proposed by Vail Resorts or is proposed to Vail 
Resorts or its shareholders and is recommended by the Vail Board, or is otherwise effected or to be effected with the 
consent or approval of the Vail Board, and the Exchangeable Shares are not redeemed by Exchangeco or purchased 
by Vail Resorts or Callco pursuant to the Redemption Call Right, Vail Resorts and Exchangeco will use reasonable 
efforts to take all such actions and do all such things as are necessary or desirable to enable and permit holders of 
Exchangeable Shares (other than Vail Resorts and its affiliates) to participate in such offer to the same extent and on 
an economically equivalent basis as the holders of Vail Shares, without discrimination. Without limiting the generality 
of the foregoing, Vail Resorts and Exchangeco will use reasonable efforts in good faith to ensure that all holders of 
Exchangeable Shares may participate in such offer without being required to retract Exchangeable Shares as against 
Exchangeco (or, if so required, to ensure that any such retraction, shall be effective only upon, and shall be conditional 
upon, the closing of such offer and only to the extent necessary to tender or deposit to the offer).

The Exchangeable Share Support Agreement also provides that, as long as any outstanding Exchangeable Shares are 
owned by any person or entity other than Vail Resorts or any of its affiliates, Vail Resorts will, unless approval to do 
otherwise is obtained from the holders of the Exchangeable Shares in accordance with the Exchangeable Share 
Provisions, remain the direct or indirect beneficial owner of all issued and outstanding common shares of Exchangeco 
and Callco.

With the exception of changes for the purpose of (i) adding to the covenants of any or all of the parties, (ii) evidencing 
the succession of successors to Vail Resorts and the covenants and obligations assumed by such successors; (iii) 
making such amendments or modifications not inconsistent with the Exchangeable Share Support Agreement as may 
be necessary or desirable with respect to matters or questions arising thereunder or (iv) curing or correcting any 
ambiguities or defect or inconsistent provision or clerical omission or mistake or manifest errors (provided, in the case
of (i), (iii) and (iv), that the board of directors of each of Vail Resorts, Exchangeco and Callco are of the good faith 
opinion that such amendments are not prejudicial to the rights or interests of the holders of the Exchangeable Shares), 
the Exchangeable Share Support Agreement may not be amended except by agreement in writing executed by Vail 
Resorts, Callco and Exchangeco and approved by the holders of the Exchangeable Shares.

Under the Exchangeable Share Support Agreement, each of Vail Resorts and Callco will not, and will cause its 
affiliates not to, exercise any voting rights which may be exercisable by holders of Exchangeable Shares from time to 
time with respect to any Exchangeable Shares owned by Vail Resorts or its affiliates on any matter considered at 
meetings of holders of Exchangeable Shares (including any approval sought from such holders in respect of matters 
arising under the Exchangeable Share Support Agreement).

COMPARISON OF SHAREHOLDER RIGHTS

Vail Resorts is incorporated under the laws of the State of Delaware. The rights of a stockholder of a Delaware 
corporation differ from the rights of a shareholder of a BCBCA corporation. See Appendix E to this Circular for a 
summary comparison of the rights of Whistler Shareholders and Vail Resorts stockholders.
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REGULATORY MATTERS

Canadian Securities Law Matters

Canadian Reporting Obligations of Whistler

Whistler is a reporting issuer (or the equivalent) in all of the provinces and territories of Canada. It is expected that 
Whistler will apply to cease to be a reporting issuer in all jurisdictions in which it is a reporting issuer and thus will 
terminate its reporting obligations in Canada following completion of the Arrangement.

Canadian Reporting Obligations of Vail Resorts and Exchangeco

Neither Vail Resorts nor Exchangeco is currently a reporting issuer in any jurisdiction in Canada. Upon completion 
of the Arrangement, Vail Resorts and Exchangeco will each become a reporting issuer in all of the provinces and 
territories of Canada by virtue of the completion of the Arrangement with Whistler.

Pursuant to section 13.3 NI 51-102, Exchangeco will be exempt from Canadian statutory financial and other 
continuous and timely reporting requirements, including the requirement for insiders of Exchangeco to file reports 
with respect to trades of Exchangeco securities, so long as the conditions prescribed by Section 13.3 of NI 51-102 are 
satisfied, including that Exchangeco concurrently sends to holders of Exchangeable Shares all financial and other 
continuous and timely disclosure documents that Vail Resorts sends to holders of Vail Shares in the manner and at the 
time required by NI 71-102.

In the event Exchangeco is not able to rely on section 13.3 of NI 51-102, it is expected that Exchangeco will apply to 
the applicable Canadian securities regulatory authorities for exemptive relief from the continuous disclosure 
obligations imposed by NI 51-102 similar to that provided by section 13.3 of NI 51-102.

Pursuant to section NI 71-102, Vail Resorts will be generally exempt from Canadian statutory financial and other 
continuous and timely reporting requirements, including the requirement for insiders of Vail Resorts to file reports 
with respect to trades of Vail Resorts securities, provided Vail Resorts complies with the requirements of U.S. 
Securities Laws and U.S. market requirements in respect of all financial and other continuous and timely reporting 
matters and Vail Resorts files with the relevant Canadian securities regulatory authorities copies of its documents filed 
with the SEC under the U.S. Exchange Act.

Qualification – Resale of Vail Shares and Exchangeable Shares

The issue of Vail Shares and Exchangeable Shares pursuant to the Arrangement will constitute distributions of 
securities which are exempt from the prospectus requirements of the Canadian Securities Laws. Subject to certain 
disclosure and regulatory requirements and to customary restrictions applicable to distributions of shares that 
constitute “control distributions”, Vail Shares and Exchangeable Shares issued pursuant to the Arrangement may be 
resold in each province and territory in Canada, subject in certain circumstances, to the usual conditions that no 
unusual effort, or no effort, has been made to prepare the market or create demand.

U.S. Securities Law Matters

The following discussion is a general overview of certain requirements of U.S. federal and state securities laws 
applicable to Whistler Shareholders. All holders of such securities are urged to obtain legal advice to ensure that their 
resale of such securities complies with applicable U.S. Securities Laws. Also see “Notice to Whistler Shareholders in 
the United States”.

Whistler Shareholders who resell Vail Shares or Exchangeable Shares must also comply with Canadian Securities 
Laws, as outlined above.

Status Under U.S. Federal Securities Laws

The Vail Shares are registered under Section 12(b) of the U.S. Exchange Act and trade on the NYSE, and Vail Resorts
is subject to periodic reporting obligations under the U.S. Exchange Act. Vail Resorts is not a “foreign private issuer”
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as defined in Rule 3b-4 under the Exchange Act, and as a result Vail Resorts and its insiders are subject to the proxy 
requirements, insider reporting requirements and “short swing” profit rules of the U.S. Exchange Act. Neither Whistler 
nor Exchangeco has any class of securities registered under the U.S. Exchange Act or listed on any U.S. stock 
exchange, and is not subject to periodic reporting obligations under the U.S. Exchange Act.

Exemption Relied Upon from the Registration Requirements of the U.S. Securities Act

The Vail Shares and Exchangeable Shares to be issued pursuant to the Arrangement have not been and will not be 
registered under the U.S. Securities Act and will be issued in reliance on the exemption afforded by section 3(a)(10) 
of the U.S. Securities Act and corresponding exemptions from the registration or qualification requirements of state 
securities laws. Section 3(a)(10) of the U.S. Securities Act exempts from registration the offer and sale of a security 
which is issued in specified exchange transactions where, among other things, the fairness of the terms and conditions 
of such exchange are approved after a hearing on the fairness of such terms and conditions, at which all persons to 
whom it is proposed to issue securities in such exchange have the right to appear, by a court or governmental authority 
expressly authorized by Law to grant such approval and to hold such a hearing. Accordingly, the Final Order, if 
granted by the Court, constitutes a basis for the exemption from the registration requirements of the U.S. Securities 
Act with respect to the Vail Shares and Exchangeable Shares issued in connection with the Arrangement.

Resale of Vail Shares and Exchangeable Shares Within the United States

The Vail Shares and Exchangeable Shares to be issued under the Arrangement will not be subject to resale restrictions 
under the U.S. Securities Act, except that the U.S. Securities Act imposes restrictions on the resale of Vail Shares and 
Exchangeable Shares received pursuant to the Arrangement by persons who are at the time of a resale, or who were 
within three months before the resale, “affiliates” of Vail Resorts or Exchangeco. An “affiliate” of an issuer is a person 
that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common 
control with, the issuer. Typically, persons who are executive officers, directors or 10% or greater shareholders of an 
issuer may be considered to be its “affiliates”.

Any holder of Vail Shares or Exchangeable Shares who is an affiliate of Vail Resorts or Exchangeco at the time of a 
proposed resale, or has been an affiliate within three months before a proposed resale, is urged to consult with its own 
legal advisor to ensure that any proposed resale of Vail Shares or Exchangeable Shares issued to them under the 
Arrangement complies with applicable U.S. Securities Act requirements.

State “Blue Sky” Securities Laws

Vail Resorts has agreed that it will use its commercially reasonable efforts ensure that the Vail Shares and the 
Exchangeable Shares to be issued pursuant to the Arrangement will either be registered or qualified under all 
applicable U.S. state securities laws, or exempt from such registration and qualification requirements.

No Vail Shares or Exchangeable Shares to be issued pursuant to the Arrangement will be delivered to persons in any 
state where the applicable state “blue sky” securities laws do not provide an exemption from the registration or 
qualification requirements of securities laws of that state. All Vail Shares or Exchangeable Shares that would otherwise 
be delivered to persons in such states may be sold on their behalf, and holders may receive a cash payment in the 
amount of their pro rata entitlement to the net sale proceeds.

Investment Canada Act Approval

Under the Investment Canada Act, certain transactions involving the “acquisition of control” of a Canadian business 
by a non-Canadian are subject to review and cannot be implemented unless the responsible Minister or Ministers 
under the Investment Canada Act are satisfied or deemed to be satisfied that the transaction is likely to be of “net 
benefit” to Canada. Such a transaction is referred to herein as a “reviewable transaction.” Under the Investment Canada 
Act there is an initial 45 day review period (during which the reviewable transaction cannot be completed) which may 
unilaterally be extended by the responsible Minister or Ministers for an additional 30 days, after which the responsible 
Minister or Ministers and the investor may agree to further extensions. 

The transactions contemplated by the Arrangement Agreement constitute a reviewable transaction under the 
Investment Canada Act. Applications for review were filed with the Investment Review Division of Innovation, 
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Science and Economic Development Canada and the Cultural Sector Investment Review Division of Department of 
Canadian Heritage on August 10, 2016. As of the date of this Circular, the review of the Arrangement under the 
Investment Canada Act is ongoing. It is a condition to closing of the Arrangement that Investment Canada Act 
Approval be obtained. See “The Arrangement Agreement – Conditions Precedent to the Arrangement”.

Competition Act Approval

Part IX of the Competition Act requires that parties to certain transactions that exceed the thresholds set out in sections 
109 and 110 of the Competition Act, which are referred to as “notifiable transactions,” provide the Commissioner 
with pre-closing notice of the transactions. Subject to certain limited exceptions, the parties to a notifiable transaction 
cannot complete the transaction until the applicable waiting period under section 123 of the Competition Act has 
expired or been terminated, an Advance Ruling Certificate has been issued by the Commissioner or an appropriate 
waiver has been provided by the Commissioner. 

The waiting period is 30 calendar days after the day on which the parties to the transaction submit the prescribed 
information, provided that, before the expiry of this period, the Commissioner has not notified the parties pursuant to 
subsection 114(2) of the Competition Act that the Commissioner requires additional information that is relevant to the 
Commissioner’s assessment of the transaction (a “Supplementary Information Request”). If the Commissioner 
provides the parties with a Supplementary Information Request, the parties cannot complete the transaction until 30 
calendar days after compliance with the Supplementary Information Request and cannot complete the transaction after 
that 30 day period if there is any Order in effect prohibiting completion of the transaction at that time.

The Arrangement constitutes a notifiable transaction under the Competition Act. On August 12, 2016, the Parties to 
the Arrangement Agreement filed with the Commissioner a request for an Advance Ruling Certificate or, in the 
alternative, a No-Action Letter. The parties filed their notifications containing the prescribed information and the 
statutory waiting period under Part IX of the Competition Act will expire on September 22, 2016, unless 
Supplementary Information Requests are issued as described above. It is a condition to closing of the Arrangement 
that Competition Act Approval be obtained. See “The Arrangement Agreement – Conditions Precedent to the 
Arrangement”.

Stock Exchange Listings and Approvals

Vail Resorts will apply to list the Vail Shares issuable under the Arrangement on the NYSE and it is a condition of 
closing that Vail Resorts will have obtained approval for this listing (subject to customary conditions). Vail Resorts 
and Exchangeco also intend to apply to list the Exchangeable Shares issuable under the Arrangement on the TSX and 
it is a condition of closing that Exchangeco will have obtained approval for this listing (subject to customary 
conditions). The listing of the Exchangeable Shares on the TSX will be subject to Exchangeco fulfilling all of the 
requirements of the TSX, including the distribution of the Exchangeable Shares to a minimum number of public 
shareholders. See “The Arrangement Agreement – Conditions Precedent to the Arrangement”.

Whistler Shares currently trade on the TSX. If the Arrangement is completed, Vail Resorts and Exchangeco intend to 
have the Whistler Shares delisted from the TSX.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The following summary describes the principal Canadian federal income tax considerations under the Tax Act 
generally applicable to a Whistler Shareholder who is the beneficial owner of Whistler Shares and who, for the 
purposes of the Tax Act and at all relevant times, (1) holds Whistler Shares, and will hold any Exchangeable Shares 
and/or Vail Shares, as applicable, as capital property; and (2) deals at arm’s length with, and is not affiliated with, any 
of Whistler, Vail Resorts, Callco or Exchangeco (a “Holder”). Generally, Whistler Shares, Exchangeable Shares 
and/or Vail Shares, as applicable, will be capital property to a Holder provided the Holder does not acquire or hold 
such relevant shares in the course of carrying on a business or as part of an adventure or concern in the nature of trade. 

This summary is not applicable to a holder who acquired his, her or its Whistler Shares pursuant to a Whistler Option, 
a Whistler Performance Award or a Whistler RSU. Any such holders should consult their own tax advisors. 
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This summary is based on the current provisions of the Tax Act, and an understanding of the current administrative 
policies and assessing practices and policies of the Canada Revenue Agency (the “CRA”) published in writing prior 
to the date hereof. This summary takes into account all specific proposals to amend the Tax Act publicly announced 
by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed Amendments”) and 
assumes that all Proposed Amendments will be enacted in the form proposed. However, no assurances can be given 
that the Proposed Amendments will be enacted as proposed, or at all. This summary does not otherwise take into 
account or anticipate any changes in Law or administrative policy or assessing practice whether by legislative, 
administrative or judicial action nor does it take into account tax legislation or considerations of any province, territory 
or foreign jurisdiction, which may differ from those discussed herein.

This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any 
particular Whistler Shareholder. This summary is not exhaustive of all Canadian federal income tax 
considerations applicable to the purchasing, holding and disposing of Whistler Shares, Vail Shares or 
Exchangeable Shares. Accordingly, Whistler Shareholders should consult their own tax advisors having regard 
to their own particular circumstances.

Generally, for purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of securities 
(including dividends, adjusted cost base and proceeds of disposition) must be converted into Canadian dollars based 
on exchange rates as determined in accordance with the Tax Act. In particular, the amount of dividends to be included
in the income of, and the amount of capital gains or capital losses realized by, a Holder of Vail Shares may be affected 
by fluctuation in the Canadian/U.S. dollar exchange.

Holders Resident in Canada

This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax 
Act, (1) is, or is deemed to be, resident in Canada; and (2) has not entered into, with respect to their Whistler Shares, 
Exchangeable Shares and/or Vail Shares, as applicable, a “derivative forward agreement” as that term is defined in 
the Tax Act (a “Resident Holder”). 

Certain Resident Holders whose Whistler Shares might not otherwise qualify as capital property may be entitled to 
make or may have already made the irrevocable election permitted by subsection 39(4) of the Tax Act the effect of 
which may be to deem to be capital property any Whistler Shares or Exchangeable Shares (and any other “Canadian 
security”, as defined in the Tax Act) owned by such Resident Holder in the taxation year in which the election is made 
and in all subsequent taxation years. Resident Holders whose Whistler Shares or Exchangeable Shares might not 
otherwise be considered to be capital property should consult their own tax advisors concerning this election. Where 
a Resident Holder who is an Eligible Holder makes a section 85 election in respect of Whistler Shares, as described 
below, an Exchangeable Share received in exchange will not be a “Canadian security” for this purpose. Resident 
Holders should consult with their own tax advisors for advice with respect to whether an election under subsection 
39(4) is available in their particular circumstances.

This portion of the summary is not applicable to a Whistler Shareholder (i) an interest in which is a “tax shelter 
investment” (as defined in the Tax Act); (ii) that is, for purposes of certain rules (referred to as the mark-to-market 
rules) applicable to securities held by financial institutions, a “financial institution” (as defined in the Tax Act); (iii) 
that is a "specified financial institution" (as defined in the Tax Act); (iv) that reports its “Canadian tax results” (as 
defined in the Tax Act) in a currency other than Canadian currency; (v) that is a corporation and is, or becomes as part 
of a transaction or event or series of transactions or events that includes the Arrangement, controlled by a non-resident 
corporation for the purposes of the foreign affiliate dumping rules in section 212.3 of the Tax Act; or (vi) in respect 
of whom Vail Resorts is or will be a foreign affiliate within the meaning of the Tax Act. Such Whistler Shareholders 
should consult their own tax advisors.

It is assumed, for the purposes of this portion of the summary, that Exchangeco will be a “taxable Canadian 
corporation” within the meaning of the Tax Act at all relevant times.

A Resident Holder may elect to receive Exchangeable Shares or Vail Shares as part of the Consideration in connection 
with the Arrangement, provided that only an Eligible Holder may elect to receive Exchangeable Shares as part of the 
Consideration in connection with the Arrangement.
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Receipt of Ancillary Rights

A Resident Holder who receives Exchangeable Shares as part of the Consideration will also receive the ancillary rights 
connected to such shares (being the voting rights and other rights described under “Description of Exchangeable 
Shares and Related Agreements – Description of Exchangeable Shares”). A Resident Holder will be required to 
account for the ancillary rights in determining the proceeds of disposition of such Resident Holder’s Whistler Shares 
and the cost of the Exchangeable Shares received in consideration therefor. Whistler is of the view that the ancillary 
rights have nominal fair market value. This determination of value is not binding on the CRA and it is possible that 
the CRA could take a contrary view. 

Call Rights

Whistler is of the view that the Call Rights have only a nominal fair market value and accordingly no amount should 
be allocated to the Call Rights. This determination of value is not binding on the CRA and it is possible that the CRA 
could take a contrary view. Based on the view of Whistler, the granting of the Call Rights by a Resident Holder who 
acquires the Exchangeable Shares will not result in any material adverse income tax consequences to such Resident 
Holder. However, should the CRA challenge this view and ultimately succeed in establishing that the Call Rights have 
a fair market value in excess of a nominal amount, Resident Holders who acquire Exchangeable Shares will realize a 
capital gain in an amount equal to the fair market value of the Call Rights. The general tax treatment of capital gains 
and capital losses is discussed below under the section titled “Certain Canadian Federal Income Tax Considerations –
Holders Resident in Canada – Taxation of Capital Gain or Capital Loss”.

Exchange of Whistler Shares

Exchange of Whistler Shares for Vail Shares and Cash

The exchange of Whistler Shares for Consideration consisting of Vail Shares and cash will generally be a taxable 
event to a Resident Holder of Whistler Shares. A Resident Holder who disposes of Whistler Shares pursuant to the 
Arrangement and who receives, as Consideration, Vail Shares and cash will be considered to have disposed of such 
Whistler Shares for proceeds of disposition equal to the sum of (i) the aggregate fair market value, at the time of the 
disposition, of the Vail Shares acquired on the exchange, and (ii) the aggregate amount of cash received on the 
exchange (including the aggregate amount of any cash received in lieu of fractional Vail Shares). Such Resident 
Holder will realize a capital gain (or capital loss) equal to the amount by which the proceeds of disposition of such 
Whistler Shares, net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base to the 
Resident Holder of such Whistler Shares. The general tax treatment of capital gains and capital losses is discussed 
below under the section titled “Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada –
Taxation of Capital Gain or Capital Loss”.

The cost to a Resident Holder of Vail Shares acquired on the exchange will be equal to the fair market value at the 
time of acquisition of such Vail Shares. The cost of Vail Shares so acquired will be averaged with the adjusted cost 
base of any other Vail Shares held by the Resident Holder as capital property for purposes of determining the Resident 
Holder’s adjusted cost base of such Vail Shares.

Exchange of Whistler Shares for Exchangeable Shares and Cash – No Section 85 Election

Where no valid election is made under section 85 of the Tax Act (as described in the section titled “Section 85 
Election” below), the exchange of Whistler Shares for Consideration consisting of Exchangeable Shares (including 
any ancillary rights) and cash will generally be a taxable event to a Resident Holder of Whistler Shares. A Resident 
Holder who (a) disposes of Whistler Shares pursuant to the Arrangement and who validly elects to receive (in 
accordance with the Arrangement) and accordingly receives, as Consideration, Exchangeable Shares (including any 
ancillary rights) and cash, and (b) does not make a joint election under subsection 85(1) or subsection 85(2) of the Tax 
Act (as applicable and as described in the section titled “Section 85 Election” below) in respect of such shares, will 
be considered to have disposed of such Whistler Shares for proceeds of disposition equal to the sum of (a) the aggregate 
fair market value, at the time of the disposition, of the Exchangeable Shares acquired on the exchange, (b) the 
aggregate amount of cash received on the exchange (including the aggregate amount of any cash received in lieu of 
fractional Exchangeable Shares), and (c) the fair market value of any ancillary rights acquired on the exchange. Such 
Resident Holder will realize a capital gain (or capital loss) equal to the amount by which the proceeds of disposition 
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of such Whistler Shares, net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base to 
the Resident Holder of such Whistler Shares. The general tax treatment of capital gains and capital losses is discussed 
below under the section titled “Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada –
Taxation of Capital Gain or Capital Loss”.

The cost to a Resident Holder of Exchangeable Shares acquired on the exchange will be equal to the fair market value 
at the time of acquisition of such Exchangeable Shares. The cost to Resident Holder of ancillary rights acquired on 
the exchange will be equal to the fair market value, at the time of acquisition, of such rights. For these purposes, the 
Resident Holder will be required to determine the fair market value of the ancillary rights received on the exchange 
on a reasonable basis. As described above, Whistler is of the view that such rights have only nominal value (see the 
section titled “Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada – Receipt of 
Ancillary Rights” above).

Exchange of Whistler Shares for Exchangeable Shares and Cash – Section 85 Election

A Resident Holder who (a) disposes of Whistler Shares pursuant to the Arrangement and who validly elects to receive 
(in accordance with the Arrangement) and accordingly receives, as Consideration, Exchangeable Shares (including 
any ancillary rights) and cash, and (b) validly makes a joint election under subsection 85(1) or subsection 85(2) of the 
Tax Act (as applicable and as described in the section titled “Section 85 Election” below) in respect of such shares, 
may obtain a full or partial tax deferral of any capital gain otherwise arising on the exchange of such Whistler Shares 
as described in the section titled “Exchange of Whistler Shares for Exchangeable Shares and Cash – No Section 85 
Election” above, depending on the Elected Amount (as defined below) and the adjusted cost base to the Resident 
Holder of such Whistler Shares at the time of the exchange.

Section 85 Election

Subject to the limitations and conditions described below, Exchangeco will make a joint election under subsection 
85(1) or subsection 85(2), as applicable, of the Tax Act (and the corresponding provisions of any applicable provincial 
tax legislation) with an Eligible Holder who validly receives Exchangeable Shares (including any ancillary rights) as 
part of the Consideration, at the agreed amount selected by the holder subject to the limitations under the Tax Act (the
“Elected Amount”). Subject to the limitations under the Tax Act described generally below, the Elected Amount will 
be treated for the purposes of the Tax Act as the holder’s proceeds of disposition of its Whistler Shares.

In order to make an election under subsection 85(1) or subsection 85(2), as applicable, of the Tax Act (and the 
corresponding provisions of any applicable provincial tax legislation), an Eligible Holder must provide two signed 
copies of the necessary prescribed election forms at the address specified in the tax election package within 90 days 
following the Effective Date, duly completed with the details of the number of Whistler Shares transferred and the 
applicable Elected Amounts for the purposes of such elections. It is the responsibility of each Eligible Holder who 
wishes to make such an election to obtain and complete the necessary forms in the manner described in the tax election 
package, including any necessary provincial election forms, and submit the forms for execution by Exchangeco. 
Thereafter, subject to the election forms being correct and complete and complying with the provisions of the Tax Act 
(and applicable provincial income tax law), the forms will be signed by Exchangeco and returned to such former 
beneficial owner of Whistler Shares within 90 days after the receipt thereof for filing with the CRA (or the applicable 
provincial taxing authority) by such former beneficial owner. Exchangeco will not be responsible for the proper 
completion of any election form and, except for Exchangeco’s obligation to return (within 90 days after the receipt 
thereof) duly completed election forms which are received within 90 days of the Effective Date, Exchangeco will not 
be responsible for any taxes, interest or penalties resulting from the failure by a former beneficial owner of Whistler 
Shares to properly complete or file the election forms in the form and manner and within the time prescribed by the 
Tax Act (or any applicable provincial legislation). 

The relevant tax election form is CRA Form T2057 (or, in the event that the Whistler Shares are held as partnership 
property, CRA Form T2058). An Eligible Holder interested in making an election should so indicate in the Letter of 
Transmittal and Election Form in the space provided therein. The instructions for requesting a tax election package
are set out in the Letter of Transmittal and Election Form. Eligible Holders should consult their own tax advisors to 
determine whether separate election forms must be filed with any other provincial taxing authority.
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Where Whistler Shares are held in joint ownership and two or more of the co-owners wish to elect, one of the co-
owners designated for such purpose should file the designation and a copy of the CRA Form T2057 (and where 
applicable, the corresponding provincial form) for each co-owner along with a list of all co-owners electing, which 
list should contain the address and social insurance number or tax account number of each co-owner. Where the 
Whistler Shares are held as partnership property, a partner designated by the partnership must file one copy of the 
CRA Form T2058 on behalf of all members of the partnership (and where applicable, the corresponding form in 
duplicate with the relevant provincial authorities). Such CRA Form T2058 must be accompanied by a list containing 
the name, address, social insurance number or tax account number of each partner as well as the letter signed by each 
partner authorizing the designated partner to complete and file the form.

In general, the Elected Amount is subject to the following limitations in respect of the Whistler Shares that are the 
subject of the election:

the Elected Amount may not be less than the aggregate amount of cash received on the exchange (including 
the aggregate amount of any cash received in lieu of fractional Exchangeable Shares) and the aggregate fair 
market value of any ancillary rights received on the exchange;

the Elected Amount may not be less than the lesser of the adjusted cost base to the Eligible Holder of its 
Whistler Shares disposed of, determined immediately before the time of the disposition, and the fair market 
value of the Whistler Shares disposed of at that time; and 

the Elected Amount may not be greater than the fair market value at the time of the disposition of the Whistler 
Shares so disposed of.

Elected Amounts which do not comply with the foregoing limitations will be automatically adjusted pursuant to the 
provisions of the Tax Act so that they are in compliance. Any reference to an Elected Amount herein is a reference to 
such Elected Amount as so automatically adjusted. 

Where a Resident Holder who is an Eligible Holder and Exchangeco make a joint election under subsection 85(1) or 
subsection 85(2) of the Tax Act, as applicable, the tax treatment to such holder generally will be as follows:

the holder’s Whistler Shares will be deemed to have been disposed of for proceeds of disposition equal to 
the Elected Amount;

if the proceeds of disposition of the Whistler Shares are equal to the aggregate of the adjusted cost base to
the holder of its Whistler Shares, determined immediately before the disposition, and any reasonable costs of 
disposition, no capital gain or capital loss will be realized by the holder;

to the extent that the proceeds of disposition of the Whistler Shares exceed (or are less than) the aggregate of 
the adjusted cost base thereof to the holder, determined immediately before the exchange, and any reasonable 
costs of disposition, the holder will, in general, realize a capital gain (or capital loss) (the general tax treatment 
of capital gains and capital losses is discussed below under the section titled “Taxation of Capital Gain or 
Capital Loss”);

the cost to a holder of any ancillary rights received on the exchange will be equal to the fair market value 
thereof at that time; and

the cost to a holder of Exchangeable Shares received on the exchange will be equal to the amount by which 
the proceeds of disposition of the Whistler Shares exchanged by the holder exceed the sum of the aggregate 
amount of cash received on the exchange (including the aggregate amount of any cash received in lieu of 
fractional Exchangeable Shares) and the aggregate fair market value of any ancillary rights received on the 
exchange. 

As described above, Whistler is of the view that any ancillary rights received on the exchange will have only nominal 
value (see the section titled “Receipt of Ancillary Rights” above). 
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Where a Resident Holder who is an Eligible Holder and Exchangeco make a joint election under subsection 85(1) or 
subsection 85(2) of the Tax Act, as applicable, such holder may nonetheless realize a capital gain on the disposition 
of such holder’s Whistler Shares pursuant to the exchange to the extent that the aggregate cash component of the 
consideration payable to such holder (including the aggregate amount of any cash received in lieu of fractional 
Exchangeable Shares and together with the aggregate fair market value of any ancillary rights received on the 
exchange), net of any reasonable costs of disposition, exceeds the adjusted cost base of the Eligible Holder’s Whistler 
Shares.

In order for the CRA (or any provincial tax authority to the extent applicable) to accept a tax election without a late 
filing penalty being paid by an electing Eligible Holder, the required election forms must be received by the 
appropriate tax authorities on or before the day that is the earliest of the days on or before which either Exchangeco 
or the electing Eligible Holder is required to file a Canadian tax return for the taxation year in which the exchange of 
the Whistler Shares occurs. The current taxation year of Exchangeco is scheduled to end on or around the Effective 
Date. Thus, should the exchange occur after October 31, 2016 but prior to December 31, 2016, the tax election forms 
will, in the case of an electing Eligible Holder who is an individual (other than a trust), generally have to be received 
by the revenue authorities by April 30, 2017 (being generally the last day for filing the tax returns for the individual’s 
2016 taxation year). Electing Eligible Holders are urged to consult their own advisors as soon as possible respecting 
the deadlines applicable to their own particular circumstances. However, regardless of such deadline, the tax election 
forms must be received by Exchangeco no later than the 90th day after the Effective Date.

Any Eligible Holder who does not ensure that Exchangeco has received two duly completed copies of the necessary 
election forms on or before the 90th day after the Effective Date may not be able to benefit from the rollover provisions 
of the Tax Act. Accordingly, all Eligible Holders who wish to enter into an election with Exchangeco should give 
their immediate attention to this matter. The instructions for requesting a tax election package will be set out in the 
Letter of Transmittal and Election Form.

The comments herein with respect to such elections are provided for general assistance only. The Law in this area is 
complex and contains numerous technical requirements. Eligible Holders are referred to Information Circular 76-
19R3 and Interpretation Bulletin IT-291R3, issued by the CRA, for further information respecting the subsections 
85(1) and (2) elections under the Tax Act. Eligible Holders wishing to make the election should consult their own tax 
advisors.

Exchangeable Shares and Vail Shares

Dividends on Exchangeable Shares

In the case of a Resident Holder who is an individual (other than certain trusts), dividends received, or deemed to be 
received, on the Exchangeable Shares will be required to be included in computing the individual’s income for the 
taxation year in which such dividends are received and will be subject to the gross-up and dividend tax credit rules 
normally applicable to taxable dividends received from a corporation resident in Canada. To the extent that 
Exchangeco designates a dividend as an “eligible dividend” in accordance with the provisions of the Tax Act, the 
dividend will be eligible for the enhanced gross-up and dividend tax credit.

In the case of a Resident Holder that is a corporation, dividends received, or deemed to be received, on the 
Exchangeable Shares will be required to be included in computing the corporation’s income for the taxation year in 
which such dividends are received and, subject to the special rules and limitations described below, such dividends 
will generally be deductible in computing the corporation’s taxable income. In certain circumstances, subsection 55(2) 
of the Tax Act will treat a taxable dividend received by a Resident Holder that is a corporation as proceeds of 
disposition or a capital gain. Resident Holders that are corporations should consult their own tax advisors having 
regard to their own circumstances.

A Resident Holder that is “private corporation”, as defined in the Tax Act, or any other corporation controlled, whether 
because of a beneficial interest in one or more trusts or otherwise, by or for the benefit of an individual (other than a 
trust) or a related group of individuals (other than trusts), will generally be liable to pay a refundable tax of 33 1/3% 
under Part IV of the Tax Act on dividends received (or deemed to be received) on the Exchangeable Shares to the 
extent such dividends are deductible in computing the Holder’s taxable income for the taxation year. The rate is 
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proposed to be increased to 38 1/3% for years after 2015, subject to proration for taxation years that began before 
2016. 

If Vail Resorts or Callco, or any other person with whom Vail Resorts does not deal at arm’s length (or any trust or 
partnership of which such person is a beneficiary or member), is a “specified financial institution” for purposes of the 
Tax Act at the time that dividends are paid on the Exchangeable Shares, dividends received or deemed to be received 
by a Resident Holder that is a corporation will not be deductible in computing such holder’s taxable income unless 
the exception described below applies. Counsel has been advised that, immediately after the Effective Time, Vail
Resorts will not be a “specified financial institution” for purposes of the Tax Act. In any event, this denial of the 
dividend deduction for a Resident Holder that is a corporation will not apply if, at the time a dividend is received or 
deemed to be received, (i) the Exchangeable Shares are listed on a designated stock exchange in Canada (which 
currently includes the TSX); (ii) Vail Resorts and Callco are related to Exchangeco for purposes of the Tax Act; and 
(iii) such Resident Holder, either alone or together with persons with whom such Resident Holder does not deal at 
arm’s length or any partnership or trust of which such Resident Holder or such non arm’s length person is a member 
or beneficiary, respectively, does not receive (and is not deemed to receive) dividends in respect of more than 10% of 
the issued and outstanding Exchangeable Shares. 

Assuming, in part, that the Arrangement is completed prior to January 1, 2017, neither Exchangeco nor Vail Resorts 
currently intends to withhold any U.S. tax from any dividends paid with respect to the Exchangeable Shares to a 
Resident Holder. However, if the Arrangement is completed after December 31, 2016, Exchangeco currently would 
intend to withhold U.S. tax from such dividends paid to a Resident Holder. See “Certain U.S. Federal Income Tax 
Consequences of the Arrangement to Non-U.S. Holders – Tax Consequences to Non-U.S. Holders Arising from the 
Ownership or Disposition of Vail Shares or Exchangeable Shares – Receipt of Distributions on Exchangeable Shares” 
for further information in this respect. Any U.S. non-resident withholding tax on such dividends may be eligible to be 
credited against the Resident Holder’s income tax (where such Resident Holder is entitled to benefits under the 
Canada-U.S. Tax Treaty) or deducted from income subject to certain limitations under the Tax Act. Such Resident 
Holders are urged to consult their own tax advisors having regard to their own particular circumstances.

Dividends on Vail Shares

In the case of a Resident Holder who is an individual, dividends received or deemed to be received by the individual 
on the Vail Shares will be required to be included in computing the individual’s income for the taxation year in which 
such dividends are received and will not be subject to the gross-up and dividend tax credit rules in the Tax Act.

In the case of a Resident Holder that is a corporation, dividends received or deemed to be received by the corporation 
on the Vail Shares will be required to be included in computing the corporation’s income for the taxation year in which 
such dividends are received and generally will not be deductible in computing the corporation’s taxable income.

Any U.S. non-resident withholding tax on such dividends generally should be eligible, subject to certain limitations 
under the Tax Act, to be credited against the Resident Holder’s income tax or deducted from income.

Redemption, Retraction, Exchange and Disposition of Exchangeable Shares

A Resident Holder will be considered to have disposed of Exchangeable Shares (i) on a redemption (including pursuant 
to a Retraction Request) of such Exchangeable Shares by Exchangeco, and (ii) on an acquisition of such Exchangeable 
Shares by Callco or Vail Resorts. However, as described below, the Canadian federal income tax consequences of the 
disposition will be different depending on whether the event giving rise to the disposition is a redemption or an
acquisition. A Resident Holder (including a Resident Holder who exercises the right to require redemption of 
its Exchangeable Shares by giving a Retraction Request) cannot control whether the Exchangeable Shares will 
be acquired by Callco or Vail Resorts under the relevant Call Right or redeemed by Exchangeco. A Resident 
Holder will be notified if Callco or Vail Resorts will not exercise the Retraction Call Right, in which case the 
Resident Holder may cancel the Retraction Request and retain the Exchangeable Share.

On the redemption (including pursuant to a Retraction Request) of an Exchangeable Share by Exchangeco, a Resident 
Holder will generally be deemed to receive a dividend equal to the amount, if any, by which the redemption proceeds 
exceeds the paid-up capital (for purposes of the Tax Act) of the Exchangeable Share at the time the Exchangeable 
Share is so redeemed. On the redemption, the Resident Holder will be considered to have disposed of the Exchangeable 
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Share for proceeds of disposition equal to the redemption proceeds less the amount of the deemed dividend. A Resident 
Holder will realize a capital loss (or capital gain) equal to the amount by which the sum of (i) the adjusted cost base 
to the Resident Holder of the Exchangeable Share, and (ii) any reasonable costs of disposition, exceeds (or is less 
than) the proceeds of disposition. For this purpose, the “redemption proceeds” of an Exchangeable Shares will be 
equal to the sum of (i) the fair market value at the time of the redemption of the Vail Shares received by the Resident 
Holder, (ii) the amount, if any, of all declared, payable and unpaid cash dividends on the Exchangeable Share received 
by the Resident Holder, (iii) the amount, if any, of all dividends declared and payable or paid in respect of each Vail 
Share which have not, at such time, been declared or paid on the Exchangeable Share and are received by the Resident 
Holder on the redemption, and (iv) the fair market value at the time of the redemption of any stock or other property 
constituting any declared, payable and unpaid non-cash dividends on the Exchangeable Share received by the Resident 
Holder.

The amount of any such deemed dividend will be generally subject to the tax treatment described in the section titled 
“Dividends on Exchangeable Shares” above. The general tax treatment of capital gains and capital losses is discussed 
below under the section titled “Taxation of Capital Gain or Capital Loss”.

In the case of a holder of Exchangeable Shares that is a corporation, in some circumstances, the amount of any such 
deemed dividend may be treated as proceeds of disposition and not as a dividend.

On the acquisition of an Exchangeable Share by Callco or Vail Resorts, a Resident Holder will generally be considered 
to realize a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition exceed (or are less 
than) the total of (i) the adjusted cost base of the Exchangeable Share to the Resident Holder, and (ii) any reasonable 
costs of disposition. For this purpose, the proceeds of disposition in respect of an acquisition of an Exchangeable Share 
by Callco or Vail Resorts will be equal to the sum of (i) the fair market value at the time of the acquisition of the Vail 
Shares received by the Resident Holder, (ii) the amount, if any, of all declared, payable and unpaid cash dividends on 
the Exchangeable Share received by the Resident Holder, (iii) the amount, if any, of all dividends declared and payable 
or paid in respect of each Vail Share which have not, at such time, been declared or paid on the Exchangeable Share 
and are received by the Resident Holder on the acquisition, and (iv) the fair market value at the time of the acquisition 
of any stock or other property constituting any declared, payable and unpaid non-cash dividends on the Exchangeable 
Share received by the Resident Holder. The acquisition of an Exchangeable Share by Callco or Vail Resorts will not 
result in a deemed dividend. The general tax treatment of capital gains and capital losses is discussed below under the 
section titled “Taxation of Capital Gain or Capital Loss”. 

A disposition or deemed disposition of Exchangeable Shares by a Resident Holder, other than on the redemption, 
retraction or exchange of such shares, will generally result in a capital gain (or capital loss) to the extent that the 
proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base to 
the Resident Holder of Exchangeable Shares immediately before the disposition.

Acquisition and Disposition of Vail Shares

The cost of a Vail Share received by a Resident Holder on the redemption or retraction of an Exchangeable Share by 
Exchangeco or on the acquisition of an Exchangeable Share by Callco or Vail Resorts will be equal to the fair market 
value of such Vail Share at the time of such event, to be averaged with the adjusted cost base of any other Vail Shares 
held at that time by the Resident Holder as capital property for the purpose of determining the adjusted cost base of 
all Vail Shares held by the Resident Holder.

A disposition or deemed disposition of a Vail Share by a Resident Holder will generally result in a capital gain (or 
capital loss) to the extent that the proceeds of disposition, net of any reasonable costs of disposition, exceed (or are 
less than) the adjusted cost base of the Vail Share to the Resident Holder immediately before the disposition. The 
general tax treatment of capital gains and capital losses is discussed below under the section titled “Taxation of Capital 
Gain or Capital Loss”.

Taxation of Capital Gain or Capital Loss

Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the amount 
of any capital gain (a “taxable capital gain”) realized in the year. Subject to and in accordance with the provisions of 
the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an “allowable capital 
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loss”) realized in a taxation year from taxable capital gains realized by the Resident Holder in the year and allowable 
capital losses in excess of taxable capital gains for the year may be carried back and deducted in any of the three 
preceding taxation years or carried forward and deducted in any subsequent taxation year against net taxable capital 
gains realized in such years. 

The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a share may 
be reduced by the amount of any dividends received (or deemed to be received) by the Resident Holder on such share 
to the extent and under the circumstances prescribed by the Tax Act. Similar rules may apply where a share is owned 
by a partnership or trust of which a corporation, trust or partnership is a member or beneficiary. Such Resident Holders 
should consult their own tax advisors.

Foreign Property Information Reporting

A Resident Holder who is a “specified Canadian entity” (as defined in the Tax Act) for a taxation year or fiscal period 
whose total cost amount of “specified foreign property” (as defined in the Tax Act), which includes the Vail Shares 
and the Exchangeable Shares (including any ancillary rights), at any time in the year or fiscal period exceeds $100,000, 
is required to file an information return for the year or period disclosing prescribed information in respect of such 
property. Such Resident Holders should consult their own tax advisors regarding compliance with these rules.

Dissenting Resident Holders

A Resident Holder who exercises Dissent Rights and receives from Exchangeco the fair value of the holder’s Whistler 
Shares will be considered to have disposed of the Whistler Shares for proceeds of disposition equal to the amount 
received by the dissenting Resident Holder (less the amount of any interest awarded by the Court). Such a disposition 
of Whistler Shares by such a dissenting Resident Holder will generally result in a capital gain (or capital loss) to the 
extent that the proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less than) the adjusted 
cost base to such holder of those Whistler Shares immediately before the disposition. The general tax treatment of 
capital gains and capital losses is discussed above under the section titled “Taxation of Capital Gain or Capital Loss”.

Any interest awarded by the Court to a dissenting Resident Holder will be includable in such dissenting Resident 
Holder’s income for purposes of the Tax Act. 

Eligibility For Investment

Providing that the Vail Shares are listed on a designated stock exchange (which currently includes the NYSE), the 
Vail Shares will be qualified investments under the Tax Act for trusts governed by registered retirement savings plans 
(“RRSPs”), registered retirement income funds (“RRIFs”), registered education savings plans, deferred profit sharing 
plans, registered disability savings plans and tax-free savings accounts (“TFSAs”) and, in the case of an RRSP, an 
RRIF or a TFSA, provided the annuitant of the RRSP or RRIF or the holder of the TFSA, as the case may be, does 
not have a “significant interest” (within the meaning of the Tax Act) in Vail Resorts, will not be a prohibited 
investment under the Tax Act for such RRSP, RRIF or TFSA.

Holders Not Resident in Canada

This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax 
Act, (1) is not, and is not deemed to be, resident in Canada; (2) has not entered into, with respect to their Whistler 
Shares, a “derivative forward agreement” as that term is defined in the Tax Act; and (3) and does not use or hold, and 
is not deemed to use or hold, the Whistler Shares in a business carried on in Canada (a “Non-Resident Holder”). 
Special rules, which are not discussed in this summary, may apply to a non-Canadian holder that is an insurer that 
carries on an insurance business in Canada and elsewhere.

Disposition of Whistler Shares

A Non-Resident Holder will not be subject to capital gains tax under the Tax Act on the disposition of Whistler Shares 
unless the Whistler Shares constitute “taxable Canadian property” of the holder for purposes of the Tax Act.
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Generally, Whistler Shares will not constitute taxable Canadian property of a Non-Resident Holder at a particular time 
provided that such shares are listed at that time on a designated stock exchange (which currently includes the TSX), 
unless at any particular time during the 60-month period that ends at that time, (A) 25% or more of the issued shares 
of any class or series of the capital stock of Whistler were owned by the Non-Resident Holder, persons with whom 
the Non-Resident Holder does not deal at arm’s length, or the Non-Resident Holder together with such persons, and 
(B) the Whistler Shares derived more than 50% of their fair market value, directly or indirectly, from one or any 
combination of: (a) real or immoveable properties situated in Canada, (b) “timber resource property” (as defined in 
the Tax Act), (c) “Canadian resource property” (as defined in the Tax Act) or (d) options in respect of, or interests in, 
or for civil law, rights in, any of the foregoing property, whether or not the property exists. Notwithstanding the 
foregoing, in certain circumstances set out in the Tax Act, Whistler Shares could be deemed to be taxable Canadian 
property.

In the event that the Whistler Shares constitute or are deemed to constitute taxable Canadian property to any Non-
Resident Holder, the Non-Resident Holder may be entitled to relief under the provisions of an applicable income tax 
treaty or convention. Non-Resident Holders whose Whistler Shares may be taxable Canadian property should consult 
with their own tax advisors.

Dissenting Non-Resident Holders

A Non-Resident Holder who exercises Dissent Rights and receives from Exchangeco the fair value of the holder’s 
Whistler Shares will be considered to have disposed of the Whistler Shares for proceeds of disposition equal to the 
amount received by the dissenting Non-Resident Holder (less the amount of any interest awarded by the court). A 
dissenting Non-Resident Holder for whom Whistler Shares are not taxable Canadian property (as described above 
under the section titled “Holders Not Resident in Canada – Disposition of Whistler Shares”) will not be subject to 
capital gains tax under the Tax Act on the disposition of such Whistler Shares. Any interest paid to a dissenting Non-
Resident Holder will not be subject to Canadian withholding tax.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain material U.S. federal income tax considerations generally applicable to a 
Whistler Shareholder who (a) receives cash and Vail Shares or cash and Exchangeable Shares pursuant to the 
Arrangement or (b) who receives cash pursuant to an exercise of dissent rights.

The following summary is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), U.S. Treasury 
Regulations thereunder, published rulings of the U.S. Internal Revenue Service (“IRS”) and judicial and 
administrative interpretations thereof, in each case as in effect and available on the date of this Circular. Any of the 
authorities on which this summary is based could be changed in a material and adverse manner at any time, and any 
such change could be applied on a retroactive basis. Except as explicitly set forth herein, this summary does not discuss 
the potential effects, whether adverse or beneficial, of any proposed legislation or regulations. No legal opinion from 
U.S. legal counsel or ruling from the IRS has been requested, or will be obtained, regarding the U.S. federal income 
tax consequences of the Arrangement. This summary is not binding on the IRS, and the IRS is not precluded from 
taking a position that is different from, and contrary to, the positions taken in this summary. In addition, because the 
authorities on which this summary is based are subject to various interpretations, the IRS and the U.S. courts could 
disagree with one or more of the positions taken in this summary. 

This summary is for general information purposes only and does not purport to be a complete analysis or listing of all 
potential U.S. federal income tax consequences that may apply to a Whistler Shareholder as a result of the 
Arrangement. In addition, this summary does not take into account the individual facts and circumstances of any 
particular Whistler Shareholder that may affect the U.S. federal income tax consequences applicable to such Whistler 
Shareholder, nor does this summary address the U.S. federal income tax considerations of the Arrangement to Whistler 
Shareholders that are subject to special provisions under the Code, including the following holders: (a) holders that 
are tax-exempt organizations, qualified retirement plans, individual retirement accounts, or other tax-deferred 
accounts; (b) holders that are financial institutions, insurance companies, S corporations, real estate investment trusts, 
or regulated investment companies; (c) holders that are dealers in securities or currencies or holders that are traders in 
securities that elect to apply a mark-to-market accounting method; (d) U.S. Holders (as defined below) that have a 
"functional currency" other than the U.S. dollar; (e) holders subject to the alternative minimum tax provisions of the 
Code; (f) holders that own Whistler Shares (or, after the Arrangement, Vail Shares or Exchangeable Shares) as part 
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of a straddle, hedging transaction, conversion transaction, constructive sale, or other arrangement involving more than 
one position; (g) holders that acquired Whistler Shares through the exercise or cancellation of employee stock options 
or otherwise as compensation for services or through the conversion of any convertible debentures; (h) holders that 
hold Whistler Shares (or, after the Arrangement, Vail Shares or Exchangeable Shares) other than as a capital asset 
within the meaning of Section 1221 of the Code; (i) holders that own or have owned directly, indirectly or 
constructively, 10% or more of Whistler’s voting securities; (j) holders that are controlled foreign corporations, passive 
foreign investment companies and corporations that accumulate earnings to avoid U.S. federal income tax; (k) holders 
that are U.S. expatriates or former long-term residents of the United States; and (l) holders that hold, have held, or 
will hold, directly, indirectly or constructively, more than 5% of the Vail Shares. Whistler Shareholders that are subject 
to special provisions under the Code, including Whistler Shareholders described above, should consult their own tax 
advisor regarding the U.S. federal, U.S. state and local, and foreign tax consequences relating to the Arrangement and 
the ownership and disposition of Vail Shares or Exchangeable Shares received pursuant to the Arrangement. 

If an entity or arrangement classified as a partnership for U.S. federal income tax purposes owns Whistler Shares, the 
U.S. federal income tax consequences of the Arrangement to such partnership and the partners of such partnership 
generally will depend upon the activities of the partnership and status of such partners. Holders that are classified as 
partnerships for U.S. federal income tax purposes, and the partners of such entities, should consult their own tax 
advisors regarding the U.S. federal income tax consequences of the Arrangement and the ownership and disposition 
of Vail Shares or Exchangeable Shares received pursuant to the Arrangement.

This summary assumes that Whistler is not and has not been a “controlled foreign corporation” and that Whistler has 
never been treated as a U.S. domestic corporation pursuant to Section 897(i) of the Code. If Whistler is a controlled 
foreign corporation or was a controlled foreign corporation during the period that U.S. Holders (defined below) have 
held their Whistler Shares, special U.S. tax rules not discussed herein may substantially affect the tax consequences 
of the Arrangement to U.S. Holders. If Whistler is treated as a U.S. domestic corporation pursuant to Section 897(i) 
of the Code, the U.S. tax consequences of the Arrangement to non-U.S. Holders may differ from those described 
below. This summary does not address any U.S. estate, state, local or foreign tax consequences relating to the 
Arrangement. Each Whistler Shareholder should consult its own tax advisor regarding the U.S. estate, state, local and 
foreign tax consequences arising from and relating to the Arrangement and the ownership and disposition of Vail
Shares or Exchangeable Shares received pursuant to the Arrangement.

Certain U.S. Federal Income Tax Consequences of the Arrangement to U.S. Holders

For purposes of this summary, a “U.S. Holder” means a beneficial owner of Whistler Shares (or, after the 
Arrangement, Vail Shares) that, for U.S. federal income tax purposes, is (a) an individual who is a citizen or resident 
of the U.S., (b) a corporation, or other entity classified as a corporation for U.S. federal income tax purposes, that is 
created or organized in or under the laws of the U.S., any state in the U.S. or the District of Columbia, (c) an estate if 
the income of such estate is subject to U.S. federal income tax regardless of the source of such income, or (d) a trust 
if (i) such trust has validly elected to be treated as a U.S. person for U.S. federal income tax purposes or (ii) a U.S. 
court is able to exercise primary supervision over the administration of such trust and one or more U.S. persons have 
the authority to control all substantial decisions of such trust. This summary does not address any U.S. Holder that is 
an Eligible Holder. As such, this summary does not address the tax consequences to a U.S. Holder of the receipt,
ownership or disposition of Exchangeable Shares. U.S. Holders should consult their own tax advisors regarding the 
tax consequences of the receipt, ownership or disposition of Exchangeable Shares.

Tax Consequences to U.S. Holders Arising from the Exchange of Whistler Shares

In General

The exchange by a U.S. Holder of Whistler Shares for cash and Vail Shares pursuant to the Arrangement is expected 
to be a taxable transaction for U.S. federal income tax purposes. In such case, a U.S. Holder generally will, subject to 
the application of the PFIC rules referred to below, recognize gain or loss equal to the difference between (i) the 
amount of cash plus the fair market value of the Vail Shares (determined as of the Effective Date) received pursuant 
to the Arrangement and (ii) such holder's adjusted tax basis in the Whistler Shares surrendered in the Arrangement. A 
U.S. Holder's initial tax basis in the Vail Shares received in such exchange will be equal to the fair market value of 
such shares on the Effective Date and a U.S. Holder's holding period with respect to such shares will begin on the next 
day.
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Subject to the application of the PFIC rules discussed below, any gain or loss recognized by a U.S. Holder on the 
exchange of Whistler Shares for cash and Vail Shares pursuant to the Arrangement will generally be capital gain or
loss, which will be long-term capital gain or loss if such U.S. Holder held its Whistler Shares for more than one year 
at the time of the exchange. Preferential tax rates apply to long-term capital gains of a U.S. Holder that is an individual, 
estate, or trust. There are currently no preferential tax rates applicable to long-term capital gains of a U.S. Holder that 
is a corporation. Deductions for capital losses are subject to complex limitations. 

U.S. Holders should consult their own tax advisers regarding the tax consequences of receiving the cash consideration 
in Canadian dollars.

Dissenting U.S. Holder

A U.S. Holder that exercises the right to dissent from the Arrangement and is paid cash and Vail Shares for such U.S. 
Holder’s Whistler Shares generally will recognize gain or loss in an amount equal to the difference between (i) the 
amount of cash plus the fair market value of the Vail Shares received pursuant to the exercise of such dissent right 
(other than any amounts that are treated as interest for U.S. federal income tax purposes, which amounts will be taxed 
as ordinary income) and (ii) such holder's adjusted tax basis in its Whistler Shares. Subject to the application of the 
PFIC rules discussed below, such gain or loss generally will be long-term capital gain or loss if the U.S. Holder's 
holding period for the Whistler Shares is more than one year. The tax consequences of a payment pursuant to 
dissenter's rights in a taxable year subsequent to the taxable year in which the Arrangement is completed are not clear. 
A U.S. Holder considering the exercise of dissenter’s rights should consult its tax advisors, including regarding the 
determination of the fair market value, holding period and tax basis of the Vail Shares received and the tax 
consequences of receiving any cash in Canadian dollars.

Passive Foreign Investment Company Rules

A U.S. Holder of Whistler Shares would be subject to special, generally unfavorable tax rules in respect of the 
Arrangement if Whistler was classified as a “passive foreign investment company” or “PFIC” for U.S. federal income 
tax purposes for any tax year during such U.S. Holder’s holding period for its Whistler Shares.

If Whistler is classified as a PFIC for any tax year during which a U.S. Holder holds Whistler Shares, special rules 
may increase such U.S. Holder’s U.S. federal income tax liability with respect to the Arrangement. More specifically, 
under the default PFIC rules: (a) any gain recognized by a U.S. Holder on the disposition of Whistler Shares pursuant 
to the Arrangement would be allocated rateably over such U.S. Holder’s holding period; (b) the amount allocated to 
the current tax year and any year prior to the first year in which Whistler was classified as a PFIC would be taxed as 
ordinary income in the current year; (c) the amount allocated to each of the other tax years in the U.S. Holder’s holding 
period would be subject to tax at the highest rate of tax in effect for the applicable class of taxpayer for that year; and 
(d) an interest charge for a deemed deferral benefit will be imposed with respect to the resulting tax attributable to 
each of such other tax years, which interest charge is not deductible by non-corporate U.S. Holders.

Whistler does not believe that it is a PFIC during its current taxable year or that it was a PFIC during any prior taxable 
year. However, PFIC classification is factual in nature, and generally cannot be determined until the close of the tax 
year in question. Additionally, the analysis depends, in part, on the application of complex U.S. federal income tax 
rules, which are subject to differing interpretations. Consequently, there can be no assurances regarding the PFIC 
status of Whistler during its current tax year or during prior tax years.

The PFIC rules are extremely complex, and each U.S. Holder is urged to consult with its own tax advisor regarding 
the substantial effect such rules may have on the tax consequences to such U.S. Holder of the Arrangement, including 
certain tax elections that may be available to such U.S. Holder pursuant to the PFIC rules.

Tax Consequences to U.S. Holders Arising from the Ownership and Disposition of Vail Shares

Distributions, if any, received with respect to the Vail Shares out of Vail Resorts’ current or accumulated earnings and 
profits, as determined for U.S. federal income tax purposes, will be taxable as dividend income to U.S. Holders. In 
the case of non-corporate U.S. Holders, dividend income currently is subject to tax at the same reduced rates of taxation 
as long-term capital gains if certain requirements are satisfied. To the extent that the amount of any distribution 
exceeds Vail Resorts’ current and accumulated earnings and profits for a taxable year, the distribution will first be 
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treated as a tax-free return of capital to the extent of the U.S. Holder’s tax basis, and any excess will be treated as 
capital gain.

Generally, a U.S. Holder will recognize gain or loss on any sale, exchange or other disposition of the Vail Shares 
equal to the difference between the U.S. Holder’s adjusted tax basis in the Vail Shares and the amount realized from
the sale, exchange or other disposition. Gain or loss will be long-term capital gain or loss if the U.S. Holder’s holding 
period is more than one year. 

Additional Medicare Tax on Net Investment Income

Non-corporate U.S. Holders are generally subject to a 3.8% tax on the lesser of (1) the U.S. Holder’s “net investment 
income” for the relevant taxable year and (2) the excess of the U.S. Holder’s modified adjusted gross income for the 
taxable year over a certain threshold (which in the case of individuals is between $125,000 and $250,000, depending 
on the individual’s tax return filing status). A U.S. Holder’s net investment income will generally include any income 
or gain recognized by such holder with respect to the Arrangement or the Vail Shares, unless such income or gain is 
derived in the ordinary course of the conduct of such holder’s trade or business (other than a trade or business that 
consists of certain passive or trading activities). Non-corporate U.S. Holders should consult their tax advisors on the 
applicability of this additional tax to their income and gains in respect of the Arrangement or the Vail Shares.

Certain U.S. Federal Income Tax Consequences of the Arrangement to Non-U.S. Holders

For purposes of this summary, a “Non-U.S. Holder” is a beneficial owner (for U.S. federal income tax purposes) of 
Whistler Shares (or, after the Arrangement, Vail Shares or Exchangeable Shares, as applicable) other than a U.S. 
Holder. The U.S. federal income tax consequences to Non-U.S. Holders depend in significant part on the provisions 
of the specific treaty, if any, in place from time to time between the United States and the Non-U.S. Holder’s 
jurisdiction. Non-U.S. Holders are urged to consult a tax advisor who has knowledge of the particular treaty provisions 
applicable to the Non-U.S. Holder in order to accurately determine the specific tax treatment applicable to them. The 
following is therefore a very general discussion of such treatment without specific reference to any particular treaty.

Tax Consequences to Non-U.S. Holders Arising from the Exchange of Whistler Shares

Generally, a Non-U.S. Holder will not be subject to U.S. federal income tax on the gain (if any) realized on the 
exchange of Whistler Shares for cash and Vail Shares, cash and Exchangeable Shares and ancillary rights connected 
to such shares (being the voting rights and other rights described under “Description of Exchangeable Shares and 
Related Agreements – Description of Exchangeable Shares”) or on the receipt of cash and Vail Shares pursuant to the 
exercise of its right of dissent from the Arrangement unless (i) the gain is effectively connected with the conduct by 
the Non-U.S. Holder of a trade or business, or, if required by an applicable tax treaty, attributable to a permanent 
establishment maintained by the Non-U.S. Holder in the United States or (ii) the Non-U.S. Holder is an individual 
who is present in the United States for 183 days or more in the taxable year of disposition and certain other conditions 
are met, unless an applicable income tax treaty provides otherwise.

If a Non-U.S. Holder falls under clause (i) above, the Non-U.S. Holder generally will be subject to the rules discussed 
above in the discussion titled “Certain U.S. Federal Income Tax Consequences of the Arrangement to U.S. Holders –
Tax Consequences to U.S. Holders Arising from the Exchange of Whistler Shares”, as applicable. In addition, if a 
Non-U.S. Holder that is classified as a corporation for U.S. federal income tax purposes falls under clause (i) above, 
it may be subject to an additional branch profits tax on effectively connected income at a 30% rate (or lower applicable 
treaty rate). If an individual Non-U.S. Holder falls under clause (ii) above, the individual generally will be subject to 
a flat 30% (or lower applicable treaty rate) tax on the gain derived from a sale, which may be offset by certain United 
States capital losses subject to applicable rules governing the availability of capital loss deductions for U.S. federal 
income tax purposes. Individual Non-U.S. Holders who have spent (or expect to spend) 183 days or more in the United 
States in the taxable year in which the Arrangement is consummated are urged to consult their tax advisors as to the 
tax consequences of the Arrangement.
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Tax Consequences to Non-U.S. Holders Arising from the Ownership or Disposition of Vail Shares or 
Exchangeable Shares

Receipt of Distributions on Vail Shares

Dividends received by a Non-U.S. Holder with respect to Vail Shares will be subject to U.S. withholding tax at a rate 
of 30% (or lower applicable treaty rate) unless the Non-U.S. Holder establishes that such dividends are effectively 
connected with such holder’s U.S. trade or business. A Non-U.S. Holder may be able to claim benefits (if any) under 
an applicable treaty with respect to such withholding taxes. However, there can be no assurance that treaty benefits 
will be available and Non-U.S. Holders should consult their tax advisors as to the applicability of treaty benefits in 
such circumstances. In addition, a Non-U.S. Holder will be taxed in the same manner as a U.S. Holder on dividends 
received that are effectively connected with the Non-U.S. Holder’s conduct of a trade or business or, if required by an 
applicable treaty attributable to a permanent establishment by the Non-U.S. Holder, in the United States. A Non-U.S. 
Holder that is classified as a corporation for U.S. federal income tax purposes may also be subject to an additional 
branch profits tax at a 30% rate (or lower applicable treaty rate) on dividend income that is effectively connected with 
a U.S. trade or business.

Receipt of Distributions on Exchangeable Shares

There is no direct authority addressing the proper characterization and treatment of instruments with characteristics 
similar to the Exchangeable Shares for U.S. federal income tax purposes. Whistler, Exchangeco and Vail Resorts 
currently intend to take the position that the Exchangeable Shares constitute stock of Exchangeco and not shares of 
Vail Resorts for U.S. federal income tax purposes. However, we may change our determination as to the 
characterization of the Exchangeable Shares. Moreover, our determination as to the characterization of the 
Exchangeable Shares is not binding upon the IRS or the courts and there is no assurance that the Exchangeable Shares 
would not be treated as Vail Shares rather than as stock of Exchangeco. Whistler, Exchangeco, and Vail Resorts have 
not requested, nor do they intend to request, an opinion from U.S. legal counsel or a ruling from the IRS regarding the 
U.S. federal income tax classification of the Exchangeable Shares.

Regardless of whether the Exchangeable Shares are treated as Vail Shares for U.S. federal income tax purposes, if the 
Arrangement is completed after December 31, 2016, under Treasury Regulations issued under Section 871(m) of the 
Code, dividends paid on Exchangeable Shares to Non-U.S. Holders are likely to be subject to U.S. withholding tax in 
the same manner as if the Exchangeable Shares were Vail Shares. Accordingly, if the Arrangement is completed after 
December 31, 2016 Exchangeco currently would intend to withhold U.S. tax from such dividends as if the 
Exchangeable Shares were Vail Shares. A Non-U.S. Holder may be able to claim benefits (if any) under an applicable 
treaty with respect to such withholding taxes. However, there can be no assurance that treaty benefits will be available 
and Non-U.S. Holders should consult their tax advisors as to the applicability of treaty benefits in such circumstances.

However, assuming that (i) the Exchangeable Shares are treated as shares of Exchangeco for U.S. federal income tax 
purposes, rather than shares of Vail Resorts, (ii) dividends paid on the Exchangeable Shares do not constitute U.S. 
source income, and (iii) the Arrangement is completed prior to January 1, 2017, then neither Exchangeco nor Vail
Resorts currently intends to withhold any U.S. tax from any dividends paid with respect to the Exchangeable Shares. 
Nonetheless, Exchangeco or Vail Resorts may in the future determine that such withholding is required, in which case 
Exchangeco would withhold U.S. tax from such dividends as if the Exchangeable Shares were Vail Shares. 

Regardless of whether the Exchangeable Shares are treated as Vail Shares for U.S. federal income tax purposes or 
when the Arrangement is completed, a Non-U.S. Holder will be taxed in the United States on the receipt of dividends 
in the same manner as a U.S. Holder if the dividends received are effectively connected with the Non-U.S. Holder’s 
conduct of a trade or business or, if required by an applicable treaty, attributable to a permanent establishment by the 
Non-U.S. Holder, in the United States.

Dispositions of Vail Shares or Exchangeable Shares

Subject to the rules discussed below, a Non-U.S. Holder will not be subject to U.S. federal income tax on the gain (if 
any) realized on the sale or exchange of Vail Shares or Exchangeable Shares, unless (i) the gain is effectively 
connected with the conduct by the Non-U.S. Holder of a trade or business, or, if required by an applicable treaty, 
attributable to a permanent establishment maintained by the Non-U.S. Holder, in the United States or (ii) the Non-
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U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of disposition 
and certain other conditions are met, unless an applicable income tax treaty provides otherwise.

If a Non-U.S. Holder falls under clause (i) above, the Non-U.S. Holder generally will be subject to the rules discussed 
above in the discussion titled “Certain U.S. Federal Income Tax Consequences of the Arrangement to U.S. Holders –
Tax Consequences to U.S. Holders Arising from the Ownership and Disposition of Vail Shares.” Any amount withheld 
on the sale or exchange may be applied as a credit against the Non-U.S. Holder’s U.S. federal income tax liability. In 
addition, if a Non-U.S. Holder that is classified as a corporation for U.S. federal income tax purposes falls under clause 
(i) above, it may be subject to an additional branch profits tax on effectively connected income at a 30% rate (or lower 
applicable treaty rate). If an individual Non-U.S. Holder falls under clause (ii) above, the individual generally will be 
subject to a flat 30% (or lower applicable treaty rate) tax on the gain derived from a disposition, which may be offset 
by certain U.S. capital losses subject to applicable rules governing the availability of capital loss deductions for U.S. 
federal income tax purposes. Individual Non-U.S. Holders who have spent (or expect to spend) 183 days or more in 
the United States in the taxable year in which they contemplate a sale of Vail Shares or Exchangeable Shares are urged 
to consult their tax advisors as to the tax consequences of the sale. 

In addition, if Vail Resorts is or has been a “U.S. real property holding corporation,” or “USRPHC,” as defined for 
U.S. federal income tax purposes, a Non-U.S. Holder of Vail Shares (or Exchangeable Shares) may be subject to (i) 
U.S. federal income tax on the gain (if any) realized on the sale or exchange of such shares as if such gain were 
effectively connected with the conduct by the Non-U.S. Holder of a trade or business in the United States, and (ii) a 
15% withholding tax applied to the gross proceeds received on a disposition of such shares. Generally, a U.S. 
corporation is a USRPHC if at least 50% of the fair market value of all of its interests in real property and all of its 
other assets used or held for use in a trade or business (as defined in applicable Treasury Regulations) consists of 
“U.S. real property interests.” We believe that Vail Resorts may be a USRPHC. However, notwithstanding the 
foregoing, so long as the common stock of Vail Resorts is regularly traded on an established securities market, under 
applicable Treasury Regulations, Non-U.S. Holders who have never beneficially owned more than 5% of the Vail 
Shares, directly, indirectly or constructively (including through the ownership of Exchangeable Shares), generally will 
not be subject to U.S. federal income tax on any gain realized on the sale, exchange or redemption of Vail Shares (or 
Exchangeable Shares that are treated as Vail Shares for U.S. federal income tax purposes as described above) solely 
because Vail Resorts is or has been a USRPHC. Even if the Exchangeable Shares are not treated as Vail Shares for 
U.S. federal income tax purposes, a Non-U.S. Holder that disposes of Exchangeable Shares nonetheless would be 
subject to U.S. federal income tax and withholding tax as described above as a result of Vail Resorts constituting a 
USRPHC, unless the common stock of Vail Resorts is regularly traded on an established securities market, under 
applicable Treasury Regulations, and: (i) the Exchangeable Shares are regularly traded on an established securities 
market and such Non-U.S. Holder has never beneficially owned, directly, indirectly, or constructively, more than 5% 
of the Exchangeable Shares, or (ii) the Exchangeable Shares are not regularly traded on an established securities 
market and on the date such Non-U.S. Holder acquires the Exchangeable Shares such Exchangeable Shares have a 
fair market value no greater than 5% of the fair market value of the then outstanding Vail Shares, in each case 
determined under applicable Treasury Regulations. The provisions of the Code and Treasury Regulations regarding 
these determinations are complex and subject to differing interpretations. Non-U.S. Holders should consult their tax 
advisors regarding the application of these rules.

Backup Withholding and Information Reporting

Information returns may be filed with the IRS in connection with payments on the Vail Shares or Exchangeable Shares 
and the proceeds from a sale or other disposition of such shares. Holders of Vail Shares or Exchangeable Shares may 
be subject to U.S. backup withholding tax on these payments if they fail to provide their taxpayer identification 
numbers to the paying agent and comply with certification procedures or otherwise establish an exemption from 
backup withholding. The amount of any backup withholding from a payment will be allowed as a credit against the 
holder’s U.S. federal income tax liability and may entitle the holder to a refund, provided that the required information 
is timely furnished to the IRS.

Foreign Account Tax Compliance Withholding

Sections 1471 through 1474 of the Code, the Treasury Regulations promulgated thereunder and other governmental 
notices with respect thereto (collectively “FATCA”) could impose a withholding tax of 30% (“FATCA 
Withholding”) on dividends on Vail Shares (or Exchangeable Shares, if the Arrangement is completed after 
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December 31, 2016 or if the Exchangeable Shares are treated as Vail Shares for U.S. federal income tax purposes as 
described above) paid to Non-U.S. Holders or any non-U.S. person or entity that receives such dividends on behalf of 
a holder (a “non-U.S. payee”), unless the holder and each non-U.S. payee in the payment chain complies with the 
applicable information reporting, account identification, withholding, certification and other FATCA-related 
requirements (including any intergovernmental agreement entered into by the United States and another applicable 
jurisdiction to facilitate the application and implementation of FATCA (an “IGA”)). In the case of a payee that is a 
non-U.S. financial institution (for example, a clearing system, custodian, nominee or broker), withholding generally 
will not be imposed if the financial institution complies with the requirements imposed by FATCA to collect and 
report (to the U.S. or another relevant taxing authority) substantial information regarding such institution’s U.S. 
account holders (which would include some account holders that are non-U.S. entities but have U.S. owners). Other 
payees, including individuals, may be required to provide proof of tax residence or waivers of confidentiality laws 
and/or, in the case of non-U.S. entities, certification or information relating to their U.S. ownership. 

FATCA Withholding may be imposed at any point in a payment chain if a non-U.S. payee is not compliant with the 
applicable FATCA requirements. A payment chain may consist of a number of parties, including a paying agent, a 
clearing system, each of the clearing system’s participants and a non-U.S. bank or broker through which a holder holds
Vail Shares. Accordingly, if a holder receives payments through a payment chain that includes one or more non-U.S. 
payees the payment could be subject to FATCA Withholding if any non-U.S. payee in the payment chain fails to 
comply with the FATCA requirements and is subject to withholding. This would be the case even if the holder would 
not otherwise have been directly subject to FATCA Withholding. 

A number of countries have entered into, and other countries are expected to enter into IGAs. While the existence of 
an IGA will not eliminate the risk that dividends on the Vail Shares or Exchangeable Shares will be subject to FATCA 
Withholding, these agreements are expected to facilitate compliance with the FATCA requirements thereby reducing 
the likelihood that FATCA Withholding will occur for investors in (or investors that indirectly hold Vail Shares or 
Exchangeable Shares through financial institutions in) those countries. 

FATCA Withholding will also apply to the gross proceeds payable upon the disposition of Vail Shares (or 
Exchangeable Shares, if applicable) on or after January 1, 2019. 

Depending on a holder’s circumstances, such holder may be entitled to a refund or credit in respect of some or all of 
any FATCA Withholding. However, even if a holder is entitled to have any such withholding refunded, the required 
procedures could be cumbersome and significantly delay such holder’s receipt of any withheld amounts. 

Holders are strongly urged to consult their tax advisors regarding FATCA. Holders should also consult their banks or 
brokers through which they would hold the Vail Shares or Exchangeable Shares about the likelihood that payments to 
such banks or brokers (for credit to the holders) may become subject to FATCA Withholding at some point in the 
payment chain.

THE PRECEDING DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS IS FOR
GENERAL INFORMATION ONLY AND IS NOT LEGAL OR TAX ADVICE. EACH HOLDER IS 
ENCOURAGED TO CONSULT ITS OWN TAX ADVISOR AS TO PARTICULAR TAX CONSEQUENCES
RELATING TO THE ARRANGEMENT, INCLUDING THE APPLICABILITY AND EFFECT OF ANY U.S.
FEDERAL, STATE, LOCAL OR FOREIGN TAX LAWS.

RISK FACTORS

The following risk factors should be considered by Whistler Shareholders in evaluating whether to approve the 
Arrangement Resolution. These risk factors should be considered in conjunction with the other information 
contained in or incorporated by reference into this Circular. These risk factors relate to the Arrangement. For 
information on risks and uncertainties relating to the business of Whistler, see “Information Relating to 
Whistler – Risk Factors” and for information on risks and uncertainties relating to the business of Vail Resorts, 
see “Information Relating to Vail Resorts – Risk Factors”.
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Risks Related to the Arrangement 

Conditions Precedent to Closing of the Arrangement

The completion of the Arrangement is subject to a number of conditions precedent, some of which are outside 
Whistler’s control, including receipt of the Final Order, receipt of Whistler Shareholder Approval, and receipt of 
Regulatory Approvals. 

In addition, the completion of the Arrangement by Vail Resorts is conditional on, among other things, no action or 
circumstance occurring that would result in a Whistler Material Adverse Effect. 

There can be no certainty, nor can Whistler provide any assurance, that all conditions precedent to the Arrangement 
will be satisfied or waived, or, if satisfied or waived, when they will be satisfied or waived and, accordingly, the 
Arrangement may not be completed. If the Arrangement is not completed, the market price of Whistler Shares may 
be adversely affected. 

The Regulatory Approvals may not be Obtained 

To complete the Arrangement, each of Whistler and Vail Resorts must make certain filings with and obtain certain 
consents and approvals from various governmental and regulatory authorities. Whistler and Vail Resorts have not yet 
obtained the Regulatory Approvals, all of which are required to complete the Arrangement. The regulatory approval 
processes may take a lengthy period of time to complete, which could delay completion of the Arrangement. There 
can be no assurance as to the outcome of the approval processes, including the undertakings and conditions that may 
be required for approval or whether the Regulatory Approvals will be obtained.

Market Price of the Whistler Shares 

If, for any reason, the Arrangement is not completed or its completion is materially delayed and/or the Arrangement 
Agreement is terminated, the market price of Whistler Shares may be materially adversely affected. Whistler’s 
business, financial condition or results of operations could also be subject to various material adverse consequences, 
including that Whistler would remain liable for costs relating to the Arrangement. 

Termination in Certain Circumstances 

Each of Whistler and Vail Resorts has the right, in certain circumstances, in addition to termination rights relating to 
the failure to satisfy the conditions of closing, to terminate the Arrangement. Accordingly, there can be no certainty, 
nor can Whistler provide any assurance that the Arrangement will not be terminated by either of Whistler or Vail 
Resorts prior to the completion of the Arrangement. In addition, if the Arrangement is not completed by April 5, 2017, 
either Whistler or Vail Resorts may choose to terminate the Arrangement Agreement. The Arrangement Agreement 
also includes a termination fee and reverse termination fee payable if the Arrangement Agreement is terminated in 
certain circumstances. 

The Termination Fee provided under the Arrangement Agreement may discourage other parties from attempting to 
acquire Whistler

Under the Arrangement Agreement, Whistler would be required to pay a termination fee of $45 million in the event 
the Arrangement Agreement is terminated in certain circumstances. This termination fee may discourage other parties 
from attempting to acquire Whistler Shares or otherwise make an Acquisition Proposal to Whistler, even if those 
parties would otherwise be willing to offer greater value to Whistler Shareholders than that offered by Vail Resorts 
under the Arrangement.

Uncertainty Surrounding the Arrangement 

As the Arrangement is dependent upon receipt, among other things, of the Regulatory Approvals and satisfaction of 
certain other conditions, its completion is uncertain, if the Arrangement is not completed for any reason, there are 
risks that the announcement of the Arrangement and the dedication of Whistler’s resources to the completion thereof 
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could have a negative impact on Whistler’s relationships with its stakeholders and could have a material adverse effect 
on the current future operations, financial condition and prospects of Whistler. 

In addition, Whistler may incur significant transaction expenses in connection with the Arrangement, regardless of 
whether the Arrangement is completed. 

Whistler is subject to customary non-solicitation provisions under the Arrangement Agreement. The Arrangement 
Agreement also restricts Whistler from taking specified actions until the Arrangement is completed without the 
consent of Vail Resorts. These restrictions may prevent Whistler from pursuing attractive business opportunities that 
may arise prior to the completion of the Arrangement. 

Risks Associated with a Fixed Exchange Ratio

The exchange ratio is fixed, subject to the Exchange Rate Adjustment, and will not increase or decrease due to 
fluctuations in the market price of Vail Shares or Whistler Shares. The market price of Vail Shares or Whistler Shares 
could each fluctuate significantly prior to the Effective Date in response to various factors and events, including, 
without limitation, as a result of the differences between Vail Resorts’ and Whistler’s actual financial or operating 
results and those expected by investors and analysts, changes in analysts' projections or recommendations, changes in 
general economic or market conditions, and broad market fluctuations. As a result of such fluctuations, historical 
market prices are not indicative of future market prices or the market value of the Vail Shares and/or Exchangeable 
Shares that holders of Whistler Shares may receive on the Effective Date. There can be no assurance that the market 
value of the Vail Shares and/or Exchangeable Shares that the holders of Whistler Shares may receive on the Effective 
Date will equal or exceed the market value of the Whistler Shares held by such Whistler Shareholders prior to the 
Effective Date. Similarly, there can be no assurance that the trading price of Vail Shares will not decline following 
the completion of the Arrangement.

The foregoing risks or other risks arising in connection with the failure of the Arrangement, including the diversion 
of management attention from conducting the business of Whistler, may have a material adverse effect on Whistler’s 
business operations, financial results and share price.

Risks Related to the Combined Company

The business and operations of the Combined Company will be subject to the risks described in the documents of Vail 
Resorts incorporated by reference in this Circular, including, without limitation, the risks described in Vail Resorts’ 
Annual Report filed on Form 10-K for the year ended July 31, 2015. The Combined Company’s business, financial 
condition, results of operations and cash flows could be materially adversely affected by any of these risks. The market 
or trading price of Vail Resorts’ securities could decline due to any of these risks. Additional risks not presently known 
to Vail Resorts or that Vail Resorts currently deems immaterial may also impair the Combined Company’s business 
and operations. In addition to risks associated with Vail Resorts’ business and operations, the following additional 
risks are associated with the Combined Company.

Vail Resorts and Whistler may not integrate successfully

Vail Resorts intends to integrate the operation of Whistler with its own operations, much of which may occur during 
the 2016/2017 ski season. As a result, the combination will present challenges to management, including the 
integration of management structures, operations, information technology and accounting systems and personnel of 
the two companies, and special risks, including possible unanticipated liabilities, unanticipated costs, diversion of 
management's attention and the loss of key employees or customers. In addition, over the longer term Vail Resorts 
intends to integrate Whistler into the Epic Pass Program.

The difficulties Vail Resorts’ management encounters in the transition and integration processes could have an adverse 
effect on the revenues, level of expenses and operating results of the Combined Company. As a result of these factors, 
it is possible that any anticipated benefits from the combination will not be realized.
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The pro forma financial statements are presented for illustrative purposes only and may not be an indication of the 
Combined Company's financial condition or results of operations following the Arrangement

The pro forma financial statements contained in this Circular are presented for illustrative purposes only and may not 
be an indication of the Combined Company's financial condition or results of operations following the Arrangement 
for several reasons. For example, the pro forma financial statements have been derived from the historical financial 
statements of Vail Resorts and Whistler and certain adjustments and assumptions have been made regarding the 
Combined Company after giving effect to the Arrangement. The information upon which these adjustments and 
assumptions have been made is preliminary, and these types of adjustments and assumptions are difficult to make with 
complete accuracy. Moreover, the pro forma financial statements do not reflect all costs that are expected to be 
incurred by the Combined Company in connection with the Arrangement. For example, the impact of any incremental 
costs incurred in integrating Vail Resorts and Whistler is not reflected in the pro forma financial statements. In 
addition, the additional indebtedness incurred to consummate the Arrangement is based on commitment letters 
currently in hand, but the terms of the final acquisition financing could differ materially. As a result, the actual financial
condition and results of operations of the Combined Company following the Arrangement may not be consistent with, 
or evident from, these pro forma financial statements. In addition, the assumptions used in preparing the pro forma
financial information may not prove to be accurate, and other factors may affect the combined company's financial 
condition or results of operations following the Arrangement. Any potential decline in the combined company's 
financial condition or results of operations may cause a significant decrease in the stock price of Vail Resorts.

The issuance and future sale of Vail Shares could affect the market price

Based on a closing share price for Vail Shares on the NYSE on August 5, 2016, of US$143.97, a currency exchange 
rate of 1.3180 CAD/USD as of such time, and the number of outstanding Whistler Shares as of such time, Vail expects 
to issue at the Effective Time an aggregate of 3,769,647 Vail Shares (including shares immediately exercisable upon 
exchange of the Exchangeable Shares). The issuance of these shares, and the sale of Vail Shares in the public market 
from time to time, could depress the market price for Vail Shares.

Additional Indebtedness

Vail Resorts will be required to draw down or incur additional indebtedness under its credit facility or other sources 
of debt financing. The additional indebtedness will increase the interest payable by Vail Resorts from time to time 
until such amounts are repaid, which will represent an increase in Vail Resorts’ cost and a potential reduction in Vail
Resorts’ income. In addition, Vail Resorts may need to find additional sources of financing to repay this amount when 
it becomes due.

The Vail Shares to be received by Whistler shareholders as a result of the arrangement will have different rights from 
the Whistler Shares

Vail Resorts is a Delaware corporation. Whistler is a company continued into British Columbia and existing under the 
BCBCA. Upon completion of the arrangement, Whistler Shareholders will become Vail Shareholders and their rights 
as stockholders will be governed by the Vail Certificate, Vail By-Laws and Delaware Law. Certain of the rights 
associated with Vail Shares under Delaware Law are different from the rights associated with Whistler Shares under 
the BCBCA. See “Comparison of Rights of Whistler Shareholders and Vail Resorts Stockholders” in Appendix F to 
this Circular for a discussion of the different rights associated with Vail Shares. 

Enforcement of Rights Against the Combined Company in Canada

Vail Resorts is located outside Canada and, following the Effective Time, the majority its directors, officers and 
experts are expected to reside outside of Canada. Accordingly, it may not be possible for Vail Shareholders to effect 
service of process within Canada upon the Combined Company or the majority of its directors, officers or experts, or 
to enforce judgments obtained in Canadian courts against the Combined Company or the majority of its directors, 
officers or experts.
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Risks Related to the Exchangeable Shares

There Can be No Assurance that the Market Price of a Vail Share and an Exchangeable Share will be Equivalent

Although the Combined Company anticipates that the market price of one Exchangeable Share and the market price 
of one Vail Share will reflect essentially equivalent values, there can be no assurance that the market price of one Vail 
Share will be identical, or even similar, to the market price of one Exchangeable Share.

There Can be No Assurance that an Active Trading Market for the Exchangeable Shares will develop or be sustained 
in Canada

Prior to the Arrangement, there will have been no public trading market for the Exchangeable Shares. There can be 
no assurance that an active trading market for the Exchangeable Shares will develop in Canada or, if it develops, will 
be sustained following admission and listing on the TSX. If an active trading market does not develop or is not 
maintained in Canada, the liquidity and trading price of the Exchangeable Shares could be adversely affected and 
investors may have difficulty selling their Exchangeable Shares. Moreover, TSX listing of the Exchangeable Shares 
will be subject to Exchangeco fulfilling all of the requirements of the TSX, including the distribution of the 
Exchangeable Shares to a minimum number of public shareholders.

Whistler Shareholders who Elect to Receive Exchangeable Shares Will Experience a Delay in Receiving Vail Shares 
from the Date they Request an Exchange, which May Affect the Value of the Shares the Holder Receives in an 
Exchange

Whistler Shareholders who elect to receive Exchangeable Shares in the arrangement and later request to receive Vail 
Shares in exchange for their Exchangeable Shares may not receive Vail Shares until 10 to 15 Business Days after the 
applicable request is received. During this 10 to 15 Business Day period, the market price of Vail Shares may increase 
or decrease. Any such increase or decrease would affect the value of the Consideration to be received by such a holder 
of Exchangeable Shares upon a subsequent sale of Vail Shares received in the exchange. 

There may be a Taxable Event for an Eligible Holder as Result of a Transaction Beyond His or Her Control

An Eligible Holder who (a) disposes of Whistler Shares pursuant to the Arrangement and who receives, as part of the 
Consideration, Exchangeable Shares, and (b) validly makes a joint election under subsection 85(1) or subsection 85(2) 
of the Tax Act (as applicable and as described in the section titled “Certain Canadian Federal Income Tax 
Considerations – Exchange of Whistler Shares for Exchangeable Shares and Cash - Section 85 Election”) in respect 
of such shares, may obtain a full or partial tax deferral of any capital gain that may otherwise arise on the exchange 
of such Whistler Shares. However, an Eligible Holder will be considered to have disposed of Exchangeable Shares (i) 
on a redemption (including pursuant to a Retraction Request) of such Exchangeable Shares by Exchangeco, and (ii) 
on an acquisition of such Exchangeable Shares by Callco or Vail Resorts. Although each is a taxable event, the 
Canadian federal income tax consequences of the disposition will be different depending on whether the event giving 
rise to the disposition is a redemption or an acquisition. 

Prior to the seventh anniversary of the Effective Date, Exchangeco may choose to redeem Exchangeable Shares in 
limited circumstances, and Exchangeco may redeem the Exchangeable Shares in any circumstances on or after the 
seventh anniversary of the Effective Date. In addition, an Eligible Holder (including an Eligible Holder who exercises 
the right to require redemption of its Exchangeable Shares by giving a Retraction Request) cannot control whether the 
Exchangeable Shares will be acquired by Callco or Vail Resorts under the relevant Call Right or redeemed by 
Exchangeco. Thus, an Eligible Holder may have a taxable event in a transaction beyond his or her control and, in 
certain circumstances, an Eligible Holder may have no control over the Canadian federal tax consequences arising 
from such event. See “Certain Canadian Federal Income Tax Considerations” for further information.

Dividends Paid on the Exchangeable Shares may be Subject to U.S. Withholding Tax

If the Arrangement is completed after December 31, 2016, under Treasury Regulations issued under Section 871(m) 
of the Code, dividends paid on Exchangeable Shares to Non-U.S. Holders are likely to be subject to U.S. withholding 
tax. In addition, even if the Arrangement is completed before January 1, 2017, the Exchangeable Shares may be treated 
as Vail Shares for U.S. federal income tax purposes, in which case dividends paid on the Exchangeable Shares to Non-
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U.S. Holders would be subject to U.S. withholding tax. See “Certain U.S. Federal Income Tax Considerations” for 
further information.

RIGHTS OF DISSENTING WHISTLER SHAREHOLDERS

The following is a summary of the provisions of the BCBCA, as modified by the Plan of Arrangement and the 
Interim Order, relating to a Whistler Shareholder’s dissent rights in respect of the Arrangement Resolution. 
Such summary is not a comprehensive statement of the procedures to be followed by a Dissenting Holder who 
seeks payment of the fair value of its Whistler Shares and is qualified in its entirety by reference to the full text 
of Sections 237 to 247 of the BCBCA, which is attached to this Circular as Appendix G, as modified by the Plan 
of Arrangement and the Interim Order.

The statutory provisions dealing with the right of dissent are technical and complex. Any Dissenting Holder 
should seek independent legal advice, as failure to comply strictly with the provisions of Sections 237 to 247 of 
the BCBCA, as modified by the Plan of Arrangement and the Interim Order, may result in the loss of all Dissent 
Rights.

The Interim Order expressly provides registered holders of Whistler Shares with the right to dissent with respect to 
the Arrangement Resolution. Each Dissenting Holder is entitled to be paid the fair value (determined as of the close 
of business on the day before the Arrangement Resolution was adopted at the Shareholder Meeting) of all, but not less 
than all, of the holder’s Whistler Shares, provided that the holder duly dissents to the Arrangement Resolution and the 
Arrangement becomes effective. In accordance with the Interim Order, 50% of any such payment of fair value will be 
satisfied in cash and the remaining 50% will be satisfied in Vail Shares with the value of such Vail Shares being based 
on the Canadian dollar equivalent (using the USD/CAD noon exchange rate posted by the Bank of Canada on the last 
trading day preceding the day that the Arrangement Resolution is passed) of the volume weighted average price of the 
Vail Shares on the NYSE for the five trading days preceding the day that the Arrangement Resolution is passed. It is 
a condition to completion of the Arrangement in favour of Vail Resorts, that Dissent Rights have not been 
exercised (or, if exercised, remain unwithdrawn) with respect to more than 10% of the issued and outstanding 
Whistler Shares. See “The Arrangement Agreement – Conditions Precedent to the Arrangement”.

In many cases, Whistler Shares beneficially owned by a holder are registered either (a) in the name of an Intermediary 
that the beneficial Whistler Shareholder deals with in respect of such shares, or (b) in the name of a depositary, such 
as CDS, of which the Intermediary is a participant. Accordingly, a beneficial Whistler Shareholder will not be entitled 
to exercise his, her or its rights of dissent directly (unless the Whistler Shares are reregistered in the beneficial Whistler
Shareholder’s name).

With respect to Whistler Shares in connection to the Arrangement, pursuant to the Interim Order, a registered Whistler
Shareholder may exercise rights of dissent under Section 237 to Section 247 of the BCBCA, as modified by the Plan 
of Arrangement and the Interim Order; provided that, notwithstanding Section 242(1)(a) of the BCBCA, the written 
objection to the Arrangement Resolution must be received from Whistler Shareholders who wish to dissent by 
Whistler with a copy to Whistler’s counsel not later than 4:00 p.m. (Vancouver time) two Business Days immediately 
preceding the date of the Shareholder Meeting (or if the Shareholder Meeting is postponed or adjourned, at least 48 
hours (excluding non-business days) prior to the date of the postponed or adjourned Shareholder Meeting). Whistler’s
address for such purpose is Whistler at 1200 Waterfront Centre, 200 Burrard Street, Vancouver, British Columbia, 
V7X 1T2, Attention: Thierry Keable, General Counsel and Corporate Secretary with a copy to Farris, Vaughan, Wills 
& Murphy LLP at 2500-700 West Georgia Street, Vancouver, British Columbia, V7Y 1B3, Attention: Teresa 
Tomchak.

To exercise Dissent Rights, a Whistler Shareholder must dissent with respect to all Whistler Shares of which it is the 
registered and beneficial owner. A registered Whistler Shareholder who wishes to dissent must deliver written notice 
of dissent to Whistler as set forth above and such notice of dissent must strictly comply with the requirements of 
Section 242 of the BCBCA. Any failure by a Whistler Shareholder to fully comply with the provisions of the 
BCBCA, as modified by the Plan of Arrangement and the Interim Order, may result in the loss of that holder’s
Dissent Rights. Beneficial Whistler Shareholders who wish to exercise Dissent Rights must cause the registered 
Whistler Shareholder holding their Whistler Shares to deliver the notice of dissent.



112

To exercise Dissent Rights, a registered Whistler Shareholder must prepare a separate notice of dissent for him, her 
or itself, if dissenting on his, her or its own behalf, and for each other beneficial Whistler Shareholder who beneficially 
owns Whistler Shares registered in the Whistler Shareholder’s name and on whose behalf the Whistler Shareholder is 
dissenting; and, if dissenting on its own behalf, must dissent with respect to all of the Whistler Shares registered in 
his, her or its name or if dissenting on behalf of a beneficial Whistler Shareholder, with respect to all of the Whistler 
Shares registered in his, her or its name and beneficially owned by the beneficial Whistler Shareholder on whose 
behalf the Whistler Shareholder is dissenting. The notice of dissent must set out the number of Whistler Shares in 
respect of which the Dissent Rights are being exercised (the “Notice Shares”) and: (a) if such Whistler Shares 
constitute all of the Whistler Shares of which the Whistler Shareholder is the registered and beneficial owner and the 
Whistler Shareholder owns no other Whistler Shares beneficially, a statement to that effect; (b) if such Whistler Shares
constitute all of the Whistler Shares of which the Whistler Shareholder is both the registered and beneficial owner, 
but the Whistler Shareholder owns additional Whistler Shares beneficially, a statement to that effect and the names of 
the registered Whistler Shareholders of those other Whistler Shares, the number of Whistler Shares held by each such 
registered Whistler Shareholder and a statement that written notices of dissent are being or have been sent with respect 
to such other Whistler Shares; or (c) if the Dissent Rights are being exercised by a registered Whistler Shareholder 
who is not the beneficial owner of such Whistler Shares, a statement to that effect and the name and address of the 
beneficial Whistler Shareholder and a statement that the registered Whistler Shareholder is dissenting with respect to 
all Whistler Shares of the beneficial Whistler Shareholder registered in such registered holder’s name.

If the Arrangement Resolution is approved, and Whistler notifies a registered holder of Notice Shares of Whistler’s
intention to act upon the Arrangement Resolution pursuant to Section 243 of the BCBCA, in order to exercise Dissent 
Rights, such Whistler Shareholder must, within one month after Whistler gives such notice, send to Whistler a written 
notice that such holder requires the purchase of all of the Notice Shares in respect of which such holder has given 
notice of dissent. Such written notice must be accompanied by the certificate or certificates representing those Notice 
Shares (including a written statement prepared in accordance with Section 244(1)(c) of the BCBCA if the dissent is 
being exercised by the Whistler Shareholder on behalf of a beneficial Whistler Shareholder), whereupon, subject to 
the provisions of the BCBCA relating to the termination of Dissent Rights, the Whistler Shareholder becomes a 
Dissenting Holder, and is bound to sell and Exchangeco is bound to purchase those Whistler Shares. Such Dissenting 
Holder may not vote, or exercise or assert any rights of a Whistler Shareholder in respect of such Notice Shares, other 
than the rights set forth in Division 2 of Part 8 of the BCBCA, as modified by the Plan of Arrangement and the Interim 
Order.

Dissenting Holders who are:

(i) ultimately entitled to be paid fair value for their Whistler Shares, will be paid an amount equal to such 
fair value by Exchangeco, and will be deemed to have transferred such Whistler Shares as of the 
Effective Time to Exchangeco, without any further act or formality, and free and clear of all liens, 
claims and encumbrances; or

(ii) ultimately not entitled, for any reason, to be paid fair value for their Whistler Shares, will be deemed 
to have participated in the Arrangement, as of the Effective Time, on the same basis as a non-
Dissenting Holder who did not deposit with the Depositary a duly completed Letter of Transmittal 
and Election Form prior to the Election Deadline and will be entitled to receive the Consideration 
from Exchangeco in the same manner as such non-Dissenting Holder.

If a Dissenting Holder is ultimately entitled to be paid by Exchangeco for their Notice Shares, such Dissenting Holder 
may enter an agreement with Exchangeco for the fair value of such Notice Shares. If such Dissenting Holder does not 
reach an agreement with Exchangeco, such Dissenting Holder, or Exchangeco, may apply to the Court, and the Court 
may:

(i) determine the payout value of the Notice Shares, or order that the payout value of the Notice Shares 
be established by arbitration or by reference to the registrar, or a referee, of the Court;

(ii) join in the application of each Dissenting Holder who has not agreed with Whistler on the amount of 
the payout value of the Notice Shares; and

(iii) make consequential orders and give directions as the Court considers appropriate.
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There is no obligation on Exchangeco to make application to the Court. The Dissenting Holder will be entitled to 
receive the fair value that the Notice Shares had as of the close of business on the day before the Arrangement 
Resolution was adopted at the Shareholder Meeting, excluding any appreciation or depreciation in anticipation of the 
vote (unless such exclusion would be inequitable). After a determination of the fair value of the Notice Shares, 
Exchangeco must then promptly pay that amount to the Dissenting Holder.

In no circumstances will Exchangeco, Vail Resorts, Whistler or any other Person be required to recognize a Person as 
a Dissenting Holder: (i) unless such Person is the registered holder of those Whistler Shares in respect of which Dissent 
Rights are sought to be exercised immediately prior to the Effective Time; (ii) if such Person has voted or instructed 
a proxy holder to vote such Notice Shares in favour of the Arrangement Resolution; or (iii) unless such Person has 
strictly complied with the procedures for exercising Dissent Rights set out in Sections 237 to 247 of the BCBCA, as 
modified by the Plan of Arrangement and the Interim Order and does not withdraw such notice of dissent prior to the 
Effective Time.

In no event will Exchangeco, Vail Resorts, Whistler or any other Person be required to recognize a Dissenting Holder 
as the holder of any Whistler Share in respect of which Dissent Rights have been validly exercised and not withdrawn 
at and after the Effective Time, and at the Effective Time the names of such Dissenting Holders will be deleted from 
the central securities register of Whistler as at the Effective Time.

For greater certainty, in addition, to any other restrictions in the Interim Order, no Person shall be entitled to exercise 
Dissent Rights with respect to Whistler Shares in respect of which a Person has voted or has instructed a proxy holder 
to vote in favour of the Arrangement Resolution. Holders of Whistler Options, Whistler RSUs and other Whistler 
Performance Awards are not entitled to Dissent Rights.

Dissent Rights with respect to Notice Shares will terminate and cease to apply to the Dissenting Holder if, before full 
payment is made for the Notice Shares, the Arrangement in respect of which the notice of dissent was sent is 
abandoned or by its terms will not proceed, a court permanently enjoins or sets aside the corporate action approved 
by the Arrangement Resolution, or the Dissenting Holder withdraws the notice of dissent with Whistler’s written 
consent. If any of these events occur, Whistler must return the share certificates representing the Whistler Shares to 
the Dissenting Holder and the Dissenting Holder regains the ability to vote and exercise its rights as a Whistler
Shareholder.

The discussion above is only a summary of the Dissent Rights, which are technical and complex. A Whistler
Shareholder who intends to exercise Dissent Rights must strictly adhere to the procedures established in 
Sections 237 to 247 of the BCBCA, as modified by the Plan of Arrangement and the Interim Order, and failure 
to do so may result in the loss of all Dissent Rights. Persons who are beneficial shareholders of Whistler Shares 
registered in the name of an Intermediary, or in some other name, who wish to exercise Dissent Rights should be 
aware that only the registered owner of such Whistler Shares is entitled to dissent.

Accordingly, each Whistler Shareholder wishing to avail himself, herself or itself of the Dissent Rights should 
carefully consider and comply with the provisions of the Interim Order and Sections 237 to 247 of the BCBCA, 
which are attached to this Circular as Appendices D and H, respectively, and seek his, her or its own legal 
advice.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as disclosed in this Circular, no informed person (as defined in NI 51-102) of Whistler, nor any proposed 
director of Whistler nor any associate or affiliate of any such informed person or proposed director, had any material 
interest, direct or indirect, in any transaction since the commencement of Whistler’s most recently completed financial 
year or in any proposed transaction which has materially affected or would materially affect Whistler or any of its 
Subsidiaries. See “Interests of Certain Parties in the Arrangement”. 
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INTEREST OF EXPERTS OF WHISTLER AND VAIL RESORTS

The following persons and companies have prepared certain sections of this Circular and/or Appendices attached 
hereto as described below, or are named as having prepared or certified a report, statement or opinion in or 
incorporated by reference in this Circular.

Name of Expert(1) Nature of Relationship
Greenhill Authors responsible for the preparation of the Greenhill Fairness Opinion

KPMG LLP(2) Auditors of Whistler
PricewaterhouseCoopers LLP(3) Auditors of Vail Resorts

Notes:

(1) To the knowledge of Whistler, none of the experts so named (or any of the designated professionals thereof) held securities representing 
more than 1% of all issued and outstanding Whistler Shares as at the date of the statement, report or valuation in question, and none of the 
persons above is or is expected to be elected, appointed or employed as a director, officer or employee of Whistler or of any associate or 
affiliate of Whistler.

(2) KPMG LLP is independent with respect to Whistler within the meaning of the Rules of Professional Conduct of the Institute of Chartered
Public Accountants of British Columbia. Note (1) is not intended to apply to KPMG LLP.

(3) PricewaterhouseCoopers LLP has advised Whistler that it is independent with respect to Vail Resorts within the meaning of the relevant 
rules and related interpretations prescribed by the relevant professional bodies in the United States and any applicable legislation or 
regulation. Note (1) is not intended to apply to PricewaterhouseCoopers LLP.

ADDITIONAL INFORMATION

Additional information relating to Whistler may be found on SEDAR at www.sedar.com and at Whistler’s website at 
www.whistlerblackcombholdings.com. Financial information is provided in Whistler’s consolidated financial 
statements and Management’s Discussion and Analysis (“MD&A”) for the most recently completed financial year.
Whistler Shareholders may also contact the General Counsel and Corporate Secretary of Whistler at 
generalcounsel@whistlerblackcomb.com to request copies of Whistler’s consolidated financial statements and 
MD&A.

Pursuant to NI 51-102, Whistler is required to annually send a request form to registered holders and beneficial owners 
of the Whistler’s securities, other than debt securities, that such registered holders and beneficial owners may use to 
request a copy of Whistler’s annual financial statements and MD&A, interim financial statements and MD&A, or 
both. Registered holders and beneficial owners should review the request form carefully. Copies of these documents
can also be found at www.sedar.com.

Vail Resorts files annual, quarterly and current reports, proxy statements and other information with the SEC. You 
may read and copy any of this information at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 
20549. Please call the SEC at 1-800-SEC-0330 or 202-942-8090 for further information on the public reference room. 
The SEC also maintains an Internet website that contains reports, proxy statements and other information regarding
issuers, including Vail Resorts, who file electronically with the SEC. The address of that site is www.sec.gov.
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APPROVAL OF THIS INFORMATION CIRCULAR

The contents and the provision of this Circular have been approved by the Board of Directors.

DATED this 31st day of August, 2016.

(signed) “Graham Savage”

Graham Savage, Chairman of the Board of Directors,
on behalf of the Board.
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CONSENT OF GREENHILL

To: The Special Committee of the Board of Directors and the Board of the Directors of Whistler 
Blackcomb Holdings Inc.

We refer to the management information circular dated August 31, 2016 (the “Information Circular”) with respect 
to the arrangement pursuant to the Business Corporations Act (British Columbia) (the “Arrangement”) involving, 
among other things, the acquisition by 1068877 B.C. Ltd., a wholly-owned subsidiary of Vail Resorts, Inc., of all of 
the outstanding common shares of Whistler Blackcomb Holdings Inc. (“Whistler”). We consent to the inclusion in 
the Information Circular of our fairness opinion dated August 5, 2016 (the “Fairness Opinion”) to the special 
committee of board of directors of Whistler and to the references to our firm name and our Fairness Opinion in the 
Information Circular.

Yours truly,

(Signed) Greenhill & Co. Canada Ltd.

Greenhill & Co. Canada Ltd. 
Toronto, Ontario
August 31, 2016
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APPENDIX “A”
PLAN OF ARRANGEMENT



  

  

PLAN OF ARRANGEMENT 
UNDER SECTION 288 OF THE 

BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA) 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

In this Plan of Arrangement, unless the context otherwise requires, the following 
words and terms shall have the meaning hereinafter set out: 

"Affected Person" has the meaning set forth in Section 5.3; 

"Affiliate" has the meaning ascribed thereto in National Instrument 45-106 – Prospectus 
Exemptions; 

"Arrangement" means the arrangement of Whistler under Division 5 of Part 9 of the BCBCA 
on the terms and subject to the conditions set out in this Plan of Arrangement, subject to any 
amendments or variations to this Plan of Arrangement made in accordance with the terms 
of this Plan of Arrangement and the Arrangement Agreement or made at the direction of 
the Court in the Final Order; 

"Arrangement Agreement" means the arrangement agreement dated August 5, 2016 to 
which this Plan of Arrangement is attached as Schedule A, and all schedules annexed 
thereto, as the same may be amended, supplemented or otherwise modified from time to 
time in accordance with the terms thereof; 

"Arrangement Resolution" means the special resolution of the Whistler Shareholders 
approving the Arrangement which is to be considered at the Shareholder Meeting, 
substantially in the form of Schedule B to the Arrangement Agreement; 

"Authorization" means, with respect to any Person, any authorization, order, permit, 
approval, grant, licence, registration, consent, right, notification, condition, franchise, 
privilege, certificate, judgment, writ, injunction, award, determination, direction, decision, 
decree, by-law, rule or regulation, of, from or required by any Governmental Entity having 
jurisdiction over the Person; 

"Automatic Exchange Right" has the meaning set forth in the Voting and Exchange Trust 
Agreement; 

"BCBCA" means the Business Corporations Act (British Columbia); 

"Broker" has the meaning set forth in Section 5.3(a); 

"Business Day" means any day, other than a Saturday, a Sunday or a statutory or civic 
holiday in the Province of British Columbia or in the State of New York; 
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"Callco" means a direct or indirect wholly-owned subsidiary of Vail to be incorporated 
under the laws of the Province of British Columbia prior to the Effective Time; 

"Canadian Resident" means either (i) a person who, at the relevant time, is a resident of 
Canada for purposes of the Tax Act, or (ii) a partnership that is a "Canadian partnership" for 
purposes of the Tax Act; 

"Change of Law" means any amendment to the Tax Act and other applicable provincial 
income tax Laws that permits Canadian Resident holders of the Exchangeable Shares, who 
hold the Exchangeable Shares as capital property and deal at arm's length with Vail and 
Exchangeco (all for the purposes of the Tax Act and other applicable provincial income tax 
Laws), to exchange their Exchangeable Shares for Vail Shares on a basis that will not require 
such holders to recognize any gain or loss or any actual or deemed dividend in respect of 
such exchange for the purposes of the Tax Act or applicable provincial income tax Laws; 

"Change of Law Call Date" has the meaning ascribed thereto in Section 6.3(b); 

"Change of Law Call Purchase Price" has the meaning ascribed thereto in Section 6.3(a); 

"Change of Law Call Right" has the meaning ascribed thereto in Section 6.3(a); 

"Consideration" means, (i) in the case of a Whistler Shareholder who is an Eligible Holder 
who validly elects to receive Exchangeable Shares prior to the Election Deadline in 
accordance with this Plan of Arrangement, for each Whistler Share, such fraction of an 
Exchangeable Share as is equal to the product, rounded to six decimal places, of 0.0998 
multiplied by the Exchange Rate Adjustment, and $17.50 in cash, and (ii) in the case of each 
other Whistler Shareholder, for each Whistler Share, such fraction of a Vail Share as is equal 
to the product, rounded to six decimal places, of 0.0998 multiplied by the Exchange Rate 
Adjustment, and $17.50 in cash; 

"Consideration Shares" means the Vail Shares and the Exchangeable Shares to be issued as 
part of the Consideration pursuant to the Arrangement; 

"Court" means the Supreme Court of British Columbia; 

"Depositary" means any Person that Whistler may appoint to act as depositary for the 
Whistler Shares in relation to the Arrangement, with the approval of Vail, acting reasonably; 

"Dissent Rights" has the meaning set forth in Section 4.1(a); 

"Dissent Shares" means Whistler Shares held by a Dissenting Shareholder and in respect of 
which the Dissenting Shareholder has validly exercised Dissent Rights; 

"Dissenting Shareholder" means a registered Whistler Shareholder who has duly exercised 
a Dissent Right and has not withdrawn or been deemed to have withdrawn such exercise of 
Dissent Rights, but only in respect of Whistler Shares in respect of which Dissent Rights are 
validly exercised by such Whistler Shareholder; 
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"Dividend Equivalent Amount" means, in respect of a Whistler Performance Award, the 
aggregate amount of dividends paid on Whistler Shares (on a per share basis) during the 
period commencing on the first day of the Performance Period (as defined in the agreement 
for such Whistler Performance Award) of such Whistler Performance Award and ending on 
the earlier of (a) the Effective Date and (b) the last day of the Performance Period (as defined 
in the agreement for such Whistler Performance Award) of such Whistler Performance 
Award; 

"Effective Date" means the date upon which the Arrangement becomes effective, as set out 
in Section 2.10 of the Arrangement Agreement; 

"Effective Time" means 12:01 a.m. (Vancouver time) on the Effective Date or such other 
time as agreed to by Vail and Whistler in writing; 

"Election Deadline" means 2:00 p.m. (Vancouver time) on the Business Day which is three 
Business Days preceding the Effective Date; 

"Eligible Holder" means a Whistler Shareholder that is: (a) a resident of Canada for 
purposes of the Tax Act and not exempt from tax under Part I of the Tax Act, or (b) a 
partnership, any member of which is a resident of Canada for purposes of the Tax Act and 
not exempt from tax under Part I of the Tax Act; 

"Exchange Rate" means the CAD/USD noon exchange rate quoted by the Bank of Canada 
(or if the Bank of Canada does not on the applicable date publish a CAD/USD noon 
exchange rate, the CAD/USD daily average rate quoted by the Bank of Canada) three 
Business Days prior to the Election Deadline; 

"Exchange Rate Adjustment" means a fraction, rounded to six (6) decimal places, the 
numerator of which is the Exchange Rate and the denominator of which is 0.7765; 

"Exchangeable Share Consideration" has the meaning set forth in the Exchangeable Share 
Provisions; 

"Exchangeable Share Price" has the meaning set forth in the Exchangeable Share Provisions; 

"Exchangeable Share Provisions" means the rights, privileges, restrictions and conditions 
attaching to the Exchangeable Shares, which rights, privileges, restrictions and conditions 
shall be in substantially the form set out in Annex A to this Plan of Arrangement; 

"Exchangeable Share Support Agreement" means an agreement to be made between Vail, 
Exchangeco and Callco substantially in the form of Schedule C to the Arrangement 
Agreement, as the same may be amended, supplemented or otherwise modified from time 
to time in accordance with the terms thereof; 

"Exchangeable Share Voting Event" has the meaning set forth in the Exchangeable Share 
Provisions; 
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"Exchangeable Shares" means the redeemable preferred shares in the capital of Exchangeco, 
having the rights, privileges, restrictions and conditions set forth the Exchangeable Share 
Provisions; 

"Exchangeco" means 1068877 B.C. Ltd., a direct or indirect wholly-owned subsidiary of Vail; 

"Exempt Exchangeable Share Voting Event" has the meaning set forth in the Exchangeable 
Share Provisions; 

"Fair Market Value" means the closing price of the Whistler Shares on the Toronto Stock 
Exchange on the second trading day immediately preceding the Effective Date; 

"Final Order" means the final order of the Court pursuant to section 291 of the BCBCA 
approving the Arrangement, as such order may be amended, modified, supplemented or 
varied by the Court at any time prior to the Effective Date or, if appealed, then, unless such 
appeal is withdrawn or denied, as affirmed or as amended on appeal; 

"Governmental Entity" means: (a) any multinational, federal, provincial, territorial, state, 
regional, municipal, local or other government, governmental or public department, central 
bank, court, tribunal, arbitral body, commission, board, ministry, bureau or agency, 
domestic or foreign; (b) any stock exchange, including the Toronto Stock Exchange and the 
New York Stock Exchange; (c) any subdivision, agent, commission, board or authority of 
any of the foregoing; or (d) any quasi-governmental or private body, including any tribunal, 
commission, regulatory agency or self-regulatory organization, exercising any regulatory, 
antitrust, foreign investment, expropriation or taxing authority under or for the account of 
any of the foregoing; 

"Interim Order" means the interim order of the Court made in connection with the 
Arrangement and providing for, among other things, the calling and holding of the 
Shareholder Meeting, as the same may be amended, modified, supplemented or varied by 
the Court; 

"Law" or "Laws" means all laws (including common law), by-laws, statutes, rules, 
regulations, principles of law and equity, orders, rulings, ordinances, judgments, 
injunctions, determinations, awards, decrees or other legally binding requirements, whether 
domestic or foreign, and the terms and conditions of any Authorization of or from any 
Governmental Entity; 

"Letter of Transmittal and Election Form" means the letter of transmittal and election 
form(s) to be delivered by Whistler to Whistler Shareholders providing for the Whistler 
Shareholder's election with respect to the Consideration and for delivery of the certificates 
representing the Whistler Shareholder's Whistler Shares to the Depositary; 

"Liens" means any hypothecs, mortgages, pledges, assignments, liens, charges, security 
interests, encumbrances and adverse rights or claims, other third party interest or 
encumbrance of any kind, whether contingent or absolute, and any agreement, option, right 
or privilege (whether by Law, contract or otherwise) capable of becoming any of the 
foregoing; 
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"Liquidation Amount" has the meaning set forth in the Exchangeable Share Provisions; 

"Liquidation Call Purchase Price" has the meaning set forth in Section 6.1(a); 

"Liquidation Call Right" has the meaning set forth in Section 6.1(a); 

"Liquidation Date" has the meaning set forth in the Exchangeable Share Provisions; 

"Net Surrender Shares" has the meaning set forth in Section 3.1(c); 

"Person" includes an individual, partnership, association, body corporate, trustee, executor, 
administrator, legal representative, government (including any Governmental Entity) or any 
other entity, whether or not having legal status; 

"Plan of Arrangement" means this plan of arrangement and any amendments or variations 
hereto made in accordance with Section 7.4 of the Arrangement Agreement and this plan of 
arrangement or upon the direction of the Court in the Final Order; 

"Redemption Call Purchase Price" has the meaning set forth in Section 6.2(a); 

"Redemption Call Right" has the meaning set forth in Section 6.2(a); 

"Redemption Date" has the meaning set forth in the Exchangeable Share Provisions; 

"Retraction Call Right" has the meaning set forth in the Exchangeable Share Provisions; 

"Shareholder Meeting" means the special meeting of Whistler Shareholders, including any 
adjournment or postponement thereof, to be called and held in accordance with the Interim 
Order to consider the Arrangement Resolution; 

"Tax Act" means the Income Tax Act (Canada); 

"Transfer Agent" has the meaning set forth in the Exchangeable Share Provisions; 

"Trustee" means the trustee to be chosen by Vail and Whistler, acting reasonably, to act as 
trustee under the Voting and Exchange Trust Agreement and any successor trustee 
appointed under the Voting and Exchange Trust Agreement; 

"Vail" means Vail Resorts, Inc., a corporation existing under the laws of Delaware; 

"Vail Control Transaction" has the meaning set forth in the Exchangeable Share Provisions; 

"Vail Reference Price" means the amount in Canadian dollars that is equal to the quotient of 
(i) the volume weighted average trading price of the Vail Shares on the New York Stock 
Exchange for the five trading days commencing on the tenth trading day immediately 
before the Effective Date and ending on the sixth trading day immediately before the 
Effective Date, divided by (ii) the Exchange Rate; 

"Vail Shares" means the shares of common stock in the authorized share capital of Vail; 
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"Voting and Exchange Trust Agreement" means an agreement to be made between 
Whistler, Exchangeco, Callco and the Trustee in connection with this Plan of Arrangement 
substantially in the form of Schedule D to the Arrangement Agreement, as the same may be 
amended, supplemented or otherwise modified from time to time in accordance with the 
terms thereof; 

"Whistler" means Whistler Blackcomb Holdings Inc., a corporation existing under the laws 
of the Province of British Columbia; 

"Whistler Omnibus Incentive Plan" means the omnibus incentive plan of Whistler initially 
adopted in October 2010 and re-approved by Whistler Shareholders on January 30, 2014 and 
as amended on July 26, 2016; 

"Whistler Options" means options to purchase Whistler Shares granted under the Whistler 
Omnibus Incentive Plan; 

"Whistler Performance Awards" means performance awards issued under the Whistler 
Omnibus Incentive Plan; 

"Whistler Performance Award Vesting Number" means (a) in respect of any Whistler 
Performance Award granted on February 6, 2014, the number that is equal to (rounded 
down to the nearest whole number): (1) the Target Award (as defined in the agreement for 
such Whistler Performance Award), multiplied by 1.531 (the "February 6, 2014 Award"), 
plus (2) the February 6, 2014 Award multiplied by the Dividend Equivalent Amount and 
divided by the Fair Market Value; (b) in respect of any Whistler Performance Award 
granted on December 15, 2014, the number that is equal to (rounded down to the nearest 
whole number): (1) the Target Award (as defined in the agreement for such Whistler 
Performance Award), multiplied by 1.384 (the "December 15, 2014 Award"), plus (2) the 
December 15, 2014 Award multiplied by the Dividend Equivalent Amount and divided by 
the Fair Market Value; and (c) in respect of any Whistler Performance Award granted on 
December 16, 2015, the number that is equal to (rounded down to the nearest whole 
number): (1) the Target Award (as defined in the agreement for such Whistler Performance 
Award), multiplied by 1.333 (the "December 16, 2015 Award"), plus (2) the December 16, 
2015 Award multiplied by the Dividend Equivalent Amount and divided by the Fair Market 
Value; and (d) in respect of any Whistler Performance Award not included in the foregoing, 
zero; 

"Whistler RSUs" means restricted stock units issued under the Whistler Omnibus Incentive 
Plan; 

"Whistler Shareholders" means the holders of Whistler Shares, and, for the purposes of the 
Shareholder Meeting and the Arrangement Resolution, includes the holders of Whistler 
Options, Whistler Performance Awards and Whistler RSUs to the extent required by, and on 
the terms specified, in the Interim Order;  

"Whistler Shares" means the common shares in the authorized share capital of Whistler; 
and 
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"Withholding Obligation" has the meaning set forth in Section 5.3. 

1.2 Interpretation Not Affected by Headings 

The division of this Plan of Arrangement into Articles and Sections and the insertion 
of headings are for convenience of reference only and shall not affect in any way the 
meaning or interpretation of this Plan of Arrangement. Unless the contrary intention 
appears, references in this Plan of Arrangement to an Article, Section or Annex by number 
or letter or both refer to the Article, Section or Annex, respectively, bearing that designation 
in this Plan of Arrangement. 

1.3 Date for any Action 

If the date on or by which any action is required or permitted to be taken hereunder 
is not a Business Day, such action shall be required or permitted to be taken on the next 
succeeding day which is a Business Day. 

1.4 Number and Gender 

In this Plan of Arrangement, unless the contrary intention appears, words importing 
the singular include the plural and vice versa, and words importing gender include all 
genders. 

1.5 References to Persons and Statutes 

A reference to a Person includes any successor to that Person. A reference to any 
statute includes all regulations made pursuant to such statute and the provisions of any 
statute or regulation which amends, supplements or supersedes any such statute or 
regulation. 

1.6 Currency 

Unless otherwise stated, all references in this Plan of Arrangement to sums of money 
are expressed in lawful money of Canada and "$" refers to Canadian dollars. 

1.7 Annexes 

The following annex is attached to this Plan of Arrangement and is incorporated by 
reference into this Plan of Arrangement and forms a part hereof: 

Annex A – Exchangeable Share Provisions 

ARTICLE 2 
EFFECT OF ARRANGEMENT 

2.1 Arrangement Agreement 

This Plan of Arrangement is made pursuant to and subject to the provisions of the 
Arrangement Agreement. 
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2.2 Binding Effect 

At the Effective Time, this Plan of Arrangement and the Arrangement shall without 
any further authorization, act or formality on the part of the Court become effective and be 
binding upon Vail, Exchangeco, Callco, Whistler, the Depositary, the Trustee, all registered 
and beneficial Whistler Shareholders, including Dissenting Shareholders and holders of 
Whistler Options, Whistler Performance Awards and Whistler RSUs. 

ARTICLE 3 
ARRANGEMENT 

3.1 Arrangement 

Commencing at the Effective Time, each of the following events shall occur and shall 
be deemed to occur consecutively in the following order, except where noted, without any 
further authorization, act or formality: 

(a) at the Effective Time, each Whistler RSU having a grant date of January 31, 
2013 outstanding immediately prior to the Effective Time shall, and shall be 
deemed to, vest with respect to such number of Whistler Shares as is equal to 
one half of the number of Retention Shares (as defined in the agreement for 
such Whistler RSU) that would have vested if "Target" (as defined in the 
agreement for such Whistler RSU) was achieved in the Retention Fiscal Year 
(as defined in the relevant agreement for such Whistler RSU), and Whistler 
shall issue to the holder of such Whistler RSU such number of Whistler 
Shares in settlement of such Whistler RSU, the holder of such Whistler RSU 
shall be and shall be deemed to be the holder of such number of Whistler 
Shares, and the central securities register of Whistler shall be, and shall be 
deemed to be, revised accordingly, but the holder of such Whistler RSU shall 
not be entitled to a certificate or other document representing the Whistler 
Shares so issued (for greater certainty, for the purposes of this Section 3.1(a), 
a Whistler RSU is only outstanding after September 30, 2016 to the extent that 
the Retention Shares vested under the terms of such Whistler RSU on 
September 30, 2016 but the Whistler Shares in respect thereof have not been 
issued prior to the Effective Time); 

(b) concurrently with the preceding step, each Whistler Performance Award 
outstanding immediately prior to the Effective Time shall, and shall be 
deemed to, vest with respect to such number of Whistler Shares as is equal to 
its Whistler Performance Award Vesting Number, and Whistler shall issue to 
the holder of such Whistler Performance Award in settlement of such 
Whistler Performance Award such number of Whistler Shares, the holder of 
such Whistler Performance Award shall be and shall be deemed to be the 
holder of such number of Whistler Shares, and the central securities register 
of Whistler shall be, and shall be deemed to be, revised accordingly, but the 
holder of such Whistler Performance Award shall not be entitled to a 
certificate or other document representing the Whistler Shares so issued; 
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(c) concurrently with the preceding step, each Whistler Option outstanding 
immediately prior to the Effective Time shall be, and shall be deemed to be, 
fully vested and surrendered and transferred to Whistler in consideration for 
the issuance by Whistler of that number of Whistler Shares ("Net Surrender 
Shares") equal to, rounded down to the nearest whole share, (i) the number 
of Whistler Shares subject to such Whistler Option immediately prior to the 
Effective Time minus (ii) the number of whole and partial (computed to the 
nearest four decimal places) Whistler Shares that, when multiplied by the 
Fair Market Value of a Whistler Share is equal to the aggregate exercise price 
of such Whistler Option, and the holder of such Whistler Option shall be and 
shall be deemed to be the holder of such number of Net Surrender Shares and 
the central securities register of Whistler shall be, and shall be deemed to be, 
revised accordingly, but the holder of such Whistler Option shall not be 
entitled to a certificate or other document representing the Net Surrender 
Shares so issued; 

(d) immediately following the preceding step, all outstanding Whistler Options, 
Whistler RSUs and Whistler Performance Awards shall, and shall be deemed 
to be, terminated (and all rights thereunder shall expire) and be of no further 
force or effect; 

(e) immediately following the preceding step, each Dissent Share shall be 
deemed to be transferred and assigned by such Dissenting Shareholder, 
without any further act of formality on its part, to Exchangeco (free and clear 
of any Liens) in accordance with, and for the consideration contemplated in, 
Article 4 and: 

(i) the registered holder thereof shall cease to be, and shall be deemed to 
cease to be, the registered holder of each such Dissent Share and the 
name of such registered holder shall be, and shall be deemed to be, 
removed from the register of Whistler Shareholders in respect of each 
such Dissent Share, and at such time each Dissenting Shareholder will 
have the rights set out in Section 4.1; 

(ii) the registered holder thereof shall be deemed to have executed and 
delivered all consents, releases, assignments and waivers, statutory or 
otherwise, required to transfer and assign each such Dissent Share; 
and 

(iii) Exchangeco shall be and shall be deemed to be the holder of all of the 
outstanding Dissent Shares and the central securities register of 
Whistler shall be, and shall be deemed to be, revised accordingly; 

(f) immediately following the preceding step, each Whistler Share (other than 
any Whistler Share held by Vail, Exchangeco or any of their respective 
Affiliates and any Dissent Share) shall be transferred and assigned, without 
any further act or formality on its part, to Exchangeco (free and clear of any 
liens, charges and encumbrances of any nature whatsoever) in exchange for 
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the Consideration, in each case in accordance with the election or deemed 
election of such Whistler Shareholder pursuant to Section 3.2, subject to 
Section 3.4 and Section 3.5, and 

(i) the registered holder thereof shall cease to be, and shall be deemed to 
cease to be, the registered holder of each such Whistler Share and the 
name of such registered holder shall be, and shall be deemed to be, 
removed from the register of Whistler Shareholders; 

(ii) the registered holder thereof shall be deemed to have executed and 
delivered all consents, releases, assignments and waivers, statutory or 
otherwise, required to transfer and assign each such Whistler Share; 
and 

(iii) Exchangeco shall be and shall be deemed to be the holder of all of the 
outstanding Whistler Shares and the central securities register of 
Whistler shall be, and shall be deemed to be, revised accordingly;  

(g) concurrently with the preceding step, (i) Vail, Callco and Exchangeco shall 
execute the Exchangeable Share Support Agreement, and (ii) Vail, 
Exchangeco and the Trustee shall execute the Voting and Exchange Trust 
Agreement; and 

(h) at any time after the completion of the share exchange set out in Section 
3.1(f), as promptly as possible after all conditions therefor have been met, 
Whistler shall file the prescribed form of election under the Tax Act with the 
Canada Revenue Agency electing to cease being a public corporation for the 
purposes of the Tax Act, 

it being expressly provided that the events provided for in this Section 3.1 will be deemed to 
occur on the Effective Date, notwithstanding that certain procedures related thereto may not 
be completed until after the Effective Date. 

3.2 Consideration Elections 

With respect to the transfer and assignment of Whistler Shares (including the 
Whistler Shares issued in respect of Whistler RSUs, Whistler Performance Awards and 
Whistler Options pursuant to Section 3.1(a), 3.1(b) and 3.1(c)) pursuant to Section 3.1(f): 

(a) each Whistler Shareholder who is an Eligible Holder may elect to receive the 
Consideration Shares to which he, she or it is entitled in the form of Vail 
Shares or Exchangeable Shares; 

(b) the election provided for in Section 3.2(a) shall be made by a Whistler 
Shareholder by depositing with the Depositary, prior to the Election 
Deadline, a duly completed Letter of Transmittal and Election Form 
indicating such Whistler Shareholder's election, together with certificates (if 
any) representing such Whistler Shareholder's Whistler Shares. Whistler shall 
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provide at least two Business Days' notice of the Election Deadline to 
Whistler Shareholders by means of a news release disseminated on a 
newswire; provided that, if the Effective Date is delayed to a subsequent 
date, the Election Deadline shall be similarly delayed to a subsequent date, 
and Whistler shall promptly announce any such delay and, when 
determined, the rescheduled Election Deadline, which rescheduled deadline 
if necessary shall be as agreed by Vail and Whistler (acting reasonably), 
provided that at least one Business Day of advance notice thereof shall have 
been provided; 

(c) any Letter of Transmittal and Election Form, once deposited with the 
Depositary, shall be irrevocable and may not be withdrawn by a Whistler 
Shareholder; and 

(d) any Whistler Shareholder who does not deposit with the Depositary a duly 
completed Letter of Transmittal and Election Form prior to the Election 
Deadline, or otherwise fails to comply with the requirements of this 
Section 3.2 or of the Letter of Transmittal and Election Form, shall be deemed 
to have elected to receive Vail Shares. 

3.3 Tax Election 

Each beneficial owner of Whistler Shares who is an Eligible Holder, and who has 
validly elected (or for whom the registered holder has validly elected on such beneficial 
owner's behalf) to receive Exchangeable Shares shall be entitled to make an income tax 
election pursuant to subsection 85(1) of the Tax Act, or subsection 85(2) of the Tax Act if 
such beneficial owner is a partnership (and in each case, where applicable, the analogous 
provisions of provincial income tax law), with respect to the transfer of its Whistler Shares 
to Exchangeco and the receipt of Consideration in respect thereof by providing two signed 
copies of the necessary prescribed election form(s) (or equivalent information through an 
alternative document or platform, at Vail's discretion) to the Depositary within 90 days 
following the Effective Date, duly completed with the details of the number of Whistler 
Shares transferred and the applicable agreed amounts for the purposes of such elections. 
Thereafter, subject to the election forms being correct and complete and complying with the 
provisions of the Tax Act (and applicable provincial income tax law), the forms will be 
signed by Exchangeco and returned to such former beneficial owner of Whistler Shares 
within 90 days after the receipt thereof by the Depositary for filing with the Canada 
Revenue Agency (or the applicable provincial taxing authority) by such former beneficial 
owner. Exchangeco will not be responsible for the proper completion of any election form 
and, except for Exchangeco's obligation to return (within 90 days after the receipt thereof by 
the Depositary) duly completed election forms which are received by the Depositary within 
90 days of the Effective Date, Exchangeco will not be responsible for any taxes, interest or 
penalties resulting from the failure by a former beneficial owner of Whistler Shares to 
properly complete or file the election forms in the form and manner and within the time 
prescribed by the Tax Act (or any applicable provincial legislation). 
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3.4 Entitlement to Cash Consideration 

In any case where the aggregate cash consideration payable to a particular Whistler 
Shareholder under the Arrangement would, but for this provision, include a fraction of a 
cent, the consideration payable shall be rounded down to the nearest whole cent. 

3.5 No Fractional Shares 

In no event shall any Whistler Shareholder be entitled to a fractional Vail Share or a 
fractional Exchangeable Share. Where the aggregate number of Vail Shares or Exchangeable 
Shares to be issued to a Whistler Shareholder as consideration under the Arrangement 
would result in a fraction of a Vail Share or an Exchangeable Share being issuable, the 
number of Vail Shares or Exchangeable Shares, as the case may be, to be received by such 
Whistler Shareholder shall be rounded down to the nearest whole Vail Share or 
Exchangeable Share, as the case may be. In lieu of any such fractional Vail Share, each 
Whistler Shareholder otherwise entitled to a fractional interest in a Vail Share or an 
Exchangeable Share will be entitled to receive a cash payment equal to such fractional 
interest multiplied by the Vail Reference Price, rounded down to the nearest whole cent. 

ARTICLE 4 
DISSENT RIGHTS 

4.1 Dissent Rights 

(a) In connection with the Arrangement, each registered Whistler Shareholder 
may exercise rights of dissent ("Dissent Rights") with respect to the Whistler 
Shares held by such Whistler Shareholder pursuant to sections 237 to 247 of 
the BCBCA, as modified by the Interim Order and this Section 4.1(a); 
provided that, notwithstanding section 242(1)(a) of the BCBCA, the written 
objection to the Arrangement Resolution referred to in section 242(1)(a) of the 
BCBCA must be received by Whistler not later than 4:00 p.m. (Vancouver 
time) two Business Days immediately preceding the date of the Shareholder 
Meeting. Dissenting Shareholders who: 

(i) are ultimately entitled to be paid by Exchangeco fair value for their 
Dissent Shares (1) shall be deemed to not to have participated in the 
transactions in Article 3 (other than Section 3.1(e)); (2) shall be 
deemed to have transferred and assigned such Dissent Shares (free 
and clear of any Liens) to Exchangeco in accordance with 
Section 3.1(e); (3) will be entitled to be paid the fair value of such 
Dissent Shares by Exchangeco, which fair value, notwithstanding 
anything to the contrary contained in the BCBCA, shall be determined 
as of the close of business on the day before the Arrangement 
Resolution was adopted at the Shareholder Meeting; and (4) will not 
be entitled to any other payment or consideration, including any 
payment that would be payable under the Arrangement had such 
holders not exercised their Dissent Rights in respect of such Whistler 
Shares; or 
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(ii) are ultimately not entitled, for any reason, to be paid by Exchangeco 
fair value for their Dissent Shares, shall be deemed to have 
participated in the Arrangement in respect of those Whistler Shares 
on the same basis as a non-dissenting Whistler Shareholder who did 
not deposit with the Depositary a duly completed Letter of 
Transmittal and Election Form prior to the Election Deadline (and 
shall be entitled to receive the Consideration from Exchangeco in the 
same manner as such non-Dissenting Shareholders). 

(b) In no event shall Exchangeco, Vail or Whistler or any other Person be 
required to recognize a Dissenting Shareholder as a registered or beneficial 
owner of Whistler Shares or any interest therein (other than the rights set out 
in this Section 4.1) at or after the Effective Time, and at the Effective Time the 
names of such Dissenting Shareholders shall be deleted from the central 
securities register of Whistler as at the Effective Time. 

(c) For greater certainty, in addition to any other restrictions in the Interim 
Order, no Person shall be entitled to exercise Dissent Rights with respect to 
Whistler Shares in respect of which a Person has voted or has instructed a 
proxyholder to vote in favour of the Arrangement Resolution. 

ARTICLE 5 
EXCHANGE OF CERTIFICATES AND DELIVERY OF CONSIDERATION 

5.1 Certificates and Payments 

(a) Following receipt of the Final Order and prior to the Effective Time, Vail or 
Exchangeco shall deliver or cause to be delivered to the Depositary sufficient 
funds and certificates representing Vail Shares and Exchangeable Shares to 
satisfy the aggregate Consideration payable to the Whistler Shareholders in 
accordance with Section 3.1 plus sufficient funds to satisfy any aggregate 
cash payment in lieu of fractional Vail Shares or Exchangeable Shares, which 
cash, Vail Share certificates and Exchangeable Share certificates shall be held 
by the Depositary as agent and nominee for such former Whistler 
Shareholders for distribution to such former Whistler Shareholders in 
accordance with the provisions of this Article 5. 

(b) Upon surrender to the Depositary for cancellation of a certificate which 
immediately prior to the Effective Time represented outstanding Whistler 
Shares that were transferred pursuant to Section 3.1(f), together with a duly 
completed and executed Letter of Transmittal and Election Form and any 
such additional documents and instruments as the Depositary may 
reasonably require, the registered holder of the Whistler Shares represented 
by such surrendered certificate shall be entitled to receive in exchange 
therefor, and the Depositary shall deliver to such Whistler Shareholder, the 
Consideration that such Whistler Shareholder has the right to receive under 
the Arrangement for such Whistler Shares, less any amounts withheld 
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pursuant to Section 5.3, and any certificate so surrendered shall forthwith be 
cancelled.  

(c) After the Effective Time and until surrendered for cancellation as 
contemplated by Section 5.1(b), each certificate that immediately prior to the 
Effective Time represented one or more Whistler Shares (other than Whistler 
Shares held by Vail, Exchangeco or any of their respective Affiliates) shall be 
deemed at all times to represent only the right to receive in exchange therefor 
the Consideration that the holder of such certificate is entitled to receive in 
accordance with Section 3.1, less any amounts withheld pursuant to 
Section 5.3. 

5.2 Lost Certificates 

In the event any certificate which immediately prior to the Effective Time 
represented one or more outstanding Whistler Shares that were transferred pursuant to 
Section 3.1(f) shall have been lost, stolen or destroyed, upon the making of an affidavit of 
that fact by the Person claiming such certificate to be lost, stolen or destroyed, the 
Depositary will issue in exchange for such lost, stolen or destroyed certificate, the 
Consideration deliverable in accordance with such holder's duly completed and executed 
Letter of Transmittal and Election Form. When authorizing such payment in exchange for 
any lost, stolen or destroyed certificate, the Person to whom such cash is to be delivered 
shall as a condition precedent to the delivery of such Consideration, give a bond satisfactory 
to Vail and the Depositary (acting reasonably) in such sum as Vail may direct, or otherwise 
indemnify Vail, Exchangeco and Whistler in a manner satisfactory Vail, Exchangeco and 
Whistler, acting reasonably, against any claim that may be made against Vail, Exchangeco 
and Whistler with respect to the certificate alleged to have been lost, stolen or destroyed. 

5.3 Withholding Rights 

Vail, Exchangeco, Callco, Whistler, the Depositary or the Trustee shall be entitled to 
deduct and withhold, or direct Vail, Whistler, Exchangeco, Callco or the Depositary to 
deduct and withhold on their behalf, from any amount payable to any Person under this 
Plan of Arrangement (an "Affected Person"), such amounts as Vail, Exchangeco, Callco, 
Whistler, the Depositary or the Trustee determines, acting reasonably, are required or 
permitted to be deducted and withheld with respect to such payment under the Tax Act, the 
United States Internal Revenue Code of 1986 or any provision of any other Law (a 
"Withholding Obligation") but, for greater certainty, the number of Whistler Shares issued 
to the holders of Whistler Options, Whistler Performance Awards and Whistler RSUs in 
settlement of such holder's Whistler Options, Whistler Performance Awards or Whistler 
RSUs, as the case may be, shall not be reduced to satisfy any such Withholding Obligation. 
To the extent that amounts are so withheld, such withheld amounts shall be treated for all 
purposes hereof as having been paid to the Affected Person in respect of which such 
deduction and withholding was made, provided that such withheld amounts are actually 
remitted to the appropriate taxing authority. Vail, Exchangeco, Callco, Whistler, the 
Depositary and the Trustee shall also have the right to:  
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(a) withhold and sell, or direct Vail, Whistler, Exchangeco, Callco or the 
Depositary to deduct and withhold and sell on their behalf, on their own 
account or through a broker (the "Broker"), and on behalf of any Affected 
Person; or 

(b) require the Affected Person to irrevocably direct the sale through a Broker 
and irrevocably direct the Broker pay the proceeds of such sale to Vail, 
Exchangeco, Callco, Whistler, the Depositary or the Trustee as appropriate 
(and, in the absence of such irrevocable direction, the Affected Person shall 
be deemed to have provided such irrevocable direction), 

such number of Vail Shares or Exchangeable Shares (or the Vail Shares exchanged therefor) 
delivered or deliverable to such Affected Person pursuant to this Plan of Arrangement or 
the Exchangeable Share Provisions as is necessary to produce sale proceeds (after deducting 
commissions payable to the Broker and other costs and expenses) sufficient to fund any 
Withholding Obligations. Any Exchangeable Shares to be sold in accordance with this 
Section 5.3 shall first be exchanged for Vail Shares in accordance with their terms and the 
Vail Shares delivered in respect of such shares shall be sold. Any such sale of Vail Shares 
shall be affected on a public market and as soon as practicable following the Effective Date. 
None of Vail, Exchangeco, Callco, Whistler, the Depositary, the Trustee or the Broker will be 
liable for any loss arising out of any sale of such Vail Shares, including any loss relating to 
the manner or timing of such sales, the prices at which the Vail Shares are sold or otherwise. 

5.4 Distributions with respect to Unsurrendered Share Certificates 

No dividend or other distribution declared or made after the Effective Time with 
respect to Vail Shares or Exchangeable Shares with a record date after the Effective Time 
shall be delivered to the holder of any unsurrendered certificate that, immediately prior to 
the Effective Time, represented outstanding Whistler Shares unless and until the holder of 
such certificate shall have complied with the provisions of Section 5.1 or Section 5.2. Subject 
to applicable Law and to Section 5.3, at the time of such compliance, there shall, in addition 
to the delivery of Consideration to which such holder is thereby entitled, be delivered to 
such holder, without interest, the amount of the dividend or other distribution with a record 
date after the Effective Time theretofore paid with respect to such Vail Shares or 
Exchangeable Shares. 

5.5 Limitation and Proscription 

To the extent that a former Whistler Shareholder shall not have complied with the 
provisions of Section 5.1 or Section 5.2 on or before the date that is six (6) years after the 
Effective Date (the "final proscription date"), then the Consideration that such former 
Whistler Shareholder was entitled to receive shall be automatically cancelled without any 
repayment of capital in respect thereof and the Consideration to which such former Whistler 
Shareholder was entitled, shall be delivered to Vail or Exchangeco, as applicable, by the 
Depositary and the Vail Shares and Exchangeable Shares forming part of the Consideration 
shall be deemed to be cancelled, and the interest of the former Whistler Shareholder in such 
Vail Shares and Exchangeable Shares (and any dividend or other distribution referred to in 
Section 5.4) to which it was entitled shall be terminated as of such final proscription date, 
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and the certificates formerly representing Whistler Shares shall cease to represent a right or 
claim of any kind or nature as of such final proscription date. Any payment made by way of 
cheque by the Depositary pursuant to this Plan of Arrangement that has not been deposited 
or has been returned to the Depositary or that otherwise remains unclaimed, in each case, 
on or before the final proscription date shall cease to represent a right or claim of any kind 
or nature and the right of any Whistler Shareholder to receive the Consideration for 
Whistler Shares pursuant to this Plan of Arrangement shall terminate and be deemed to be 
surrendered and forfeited to Exchangeco. 

5.6 No Liens 

Any exchange or transfer of Whistler Shares pursuant to this Plan of Arrangement 
shall be free and clear of any Liens or other claims of third parties of any kind. 

5.7 Paramountcy 

From and after the Effective Time: (i) this Plan of Arrangement shall take precedence 
and priority over any and all Whistler Shares issued prior to the Effective Time; (ii) the 
rights and obligations of the registered holders of Whistler Shares (other than Vail, 
Exchangeco or any of their respective Affiliates), and of Whistler, Vail, Exchangeco, the 
Depositary and any transfer agent or other depositary in relation thereto, shall be solely as 
provided for in this Plan of Arrangement and the Arrangement Agreement; and (iii) all 
actions, causes of action, claims or proceedings (actual or contingent and whether or not 
previously asserted) based on or in any way relating to any Whistler Shares shall be deemed 
to have been settled, compromised, released and determined without liability except as set 
forth herein. 

ARTICLE 6 
CERTAIN RIGHTS OF VAIL AND CALLCO TO ACQUIRE EXCHANGEABLE SHARES 

6.1 Liquidation Call Right 

In addition to the rights contained in the Exchangeable Share Provisions (including, 
without limitation, the Retraction Call Right), Vail and Callco shall have the following rights 
in respect of the Exchangeable Shares: 

(a) Subject to the proviso in Section 6.1(b) that Callco shall only be entitled to 
exercise the Liquidation Call Right with respect to those Exchangeable 
Shares, if any, in respect of which Vail has not exercised the Liquidation Call 
Right, Vail and Callco shall each have the overriding right (the "Liquidation 
Call Right"), in the event of and notwithstanding the proposed liquidation, 
dissolution or winding-up of Exchangeco or any other distribution of the 
assets of Exchangeco among its shareholders for the purpose of winding up 
its affairs, pursuant to Section 5 of the Exchangeable Share Provisions, and 
subject to the sale and purchase contemplated by the Automatic Exchange 
Right, to purchase from all but not less than all of the holders of the 
Exchangeable Shares (other than any holder of Exchangeable Shares which is 
Vail or any of its Affiliates) on the Liquidation Date all but not less than all of 

A-17



the Exchangeable Shares held by each such holder upon payment by Vail or 
Callco, as the case may be, to each such holder of the Exchangeable Share 
Price (payable in the form of the Exchangeable Share Consideration) 
applicable on the last Business Day prior to the Liquidation Date 
(the "Liquidation Call Purchase Price") in accordance with Section 6.1(c). In 
the event of the exercise of the Liquidation Call Right by Vail or Callco, as the 
case may be, each such holder of Exchangeable Shares (other than Vail and its 
Affiliates) shall be obligated to sell all of the Exchangeable Shares held by the 
holder to Vail or Callco, as the case may be, on the Liquidation Date upon 
payment by Vail or Callco, as the case may be, to such holder of the 
Liquidation Call Purchase Price (payable in the form of Exchangeable Share 
Consideration) for each such share, and Exchangeco shall have no obligation 
to pay any Liquidation Amount to the holders of such shares so purchased.  

(b) Callco shall only be entitled to exercise the Liquidation Call Right with 
respect to those Exchangeable Shares, if any, in respect of which Vail has not 
exercised the Liquidation Call Right. To exercise the Liquidation Call Right, 
Vail or Callco must notify the Transfer Agent, as agent for the holders of the 
Exchangeable Shares, and Exchangeco of its intention to exercise such right 
(i) in the case of a voluntary liquidation, dissolution or winding-up of 
Exchangeco or any other voluntary distribution of the assets of Exchangeco 
among its shareholders for the purpose of winding up its affairs, at least 
30 days before the Liquidation Date, or (ii) in the case of an involuntary 
liquidation, dissolution or winding-up of Exchangeco or any other 
involuntary distribution of the assets of Exchangeco among its shareholders 
for the purpose of winding up its affairs, at least five Business Days before 
the Liquidation Date. The Transfer Agent will notify the holders of the 
Exchangeable Shares as to whether or not Vail and/or Callco has exercised 
the Liquidation Call Right forthwith after the expiry of the period during 
which Vail or Callco may exercise the Liquidation Call Right. If Vail and/or 
Callco exercises the Liquidation Call Right, then on the Liquidation Date, Vail 
and/or Callco, as the case may be, will purchase and the holders of the 
Exchangeable Shares (other than any holder of Exchangeable Shares which is 
Vail or any of its Affiliates) will sell, all of the Exchangeable Shares held by 
such holders on such date for a price per share equal to the Liquidation Call 
Purchase Price (payable in the form of Exchangeable Share Consideration). 

(c) For the purposes of completing the purchase and sale of the Exchangeable 
Shares pursuant to the exercise of the Liquidation Call Right, Vail and/or 
Callco, as the case may be, shall deposit or cause to be deposited with the 
Transfer Agent, on or before the Liquidation Date, the Exchangeable Share 
Consideration representing the aggregate Liquidation Call Purchase Price for 
all holders of the Exchangeable Shares (other than Vail and its Affiliates), less 
any amounts withheld pursuant to Section 5.3. Provided that such 
Exchangeable Share Consideration has been so deposited with the Transfer 
Agent, the holders of the Exchangeable Shares (other than Vail and its 
Affiliates) shall cease to be holders of the Exchangeable Shares on and after 
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the Liquidation Date and, from and after such date, shall not be entitled to 
exercise any of the rights of holders in respect thereof (including, without 
limitation, any rights under the Voting and Exchange Trust Agreement) other 
than the right to receive their proportionate part of the aggregate Liquidation 
Call Purchase Price, without interest, upon presentation and surrender by the 
holder of certificates representing the Exchangeable Shares held by such 
holder and the holder shall on and after the Liquidation Date be considered 
and deemed for all purposes to be the holder of the Vail Shares which such 
holder is entitled to receive. Upon surrender to the Transfer Agent of a 
certificate or certificates representing Exchangeable Shares, together with 
such other documents and instruments as may be required to effect a transfer 
of Exchangeable Shares under the BCBCA and the articles of Exchangeco, as 
applicable, and such additional documents, instruments and payments as the 
Transfer Agent may reasonably require, the holder of such surrendered 
certificate or certificates shall be entitled to receive, in exchange therefor, and 
the Transfer Agent on behalf of Vail and/or Callco, as the case may be, shall 
deliver to such holder the Exchangeable Share Consideration such holder is 
entitled to receive. If neither Vail nor Callco exercises the Liquidation Call 
Right in the manner described above, each holder of Exchangeable Shares 
will be entitled to receive, on the Liquidation Date, the Liquidation Amount 
otherwise payable by Exchangeco in respect of the Exchangeable Shares held 
by such holder in connection with the liquidation, dissolution or winding-up 
of Exchangeco or any distribution of the assets of Exchangeco among its 
shareholders for the purpose of winding up its affairs pursuant to Section 5 
of the Exchangeable Share Provisions. 

6.2 Redemption Call Right 

In addition to the rights contained in the Exchangeable Share Provisions (including, 
without limitation, the Retraction Call Right), Vail and Callco shall have the following rights 
in respect of the Exchangeable Shares: 

(a) Subject to the proviso in Section 6.2(b) that Callco shall only be entitled to 
exercise the Redemption Call Right with respect to those Exchangeable 
Shares, if any, in respect of which Vail has not exercised the Redemption Call 
Right, and notwithstanding the proposed redemption of the Exchangeable 
Shares by Exchangeco pursuant to Section 7 of the Exchangeable Share 
Provisions, Vail and Callco shall each have the overriding right 
(the "Redemption Call Right") to purchase from all but not less than all of 
the holders of the Exchangeable Shares (other than any holder of 
Exchangeable Shares which is Vail or any of its Affiliates) on the Redemption 
Date all but not less than all of the Exchangeable Shares held by each such 
holder upon payment by Vail or Callco, as the case may be, to each such 
holder of the Exchangeable Share Price (payable in the form of the 
Exchangeable Share Consideration) applicable on the last Business Day prior 
to the Redemption Date (the "Redemption Call Purchase Price") in 
accordance with Section 6.2(c). In the event of the exercise of the Redemption 
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Call Right by Vail or Callco, as the case may be, each such holder of 
Exchangeable Shares shall be obligated to sell all of the Exchangeable Shares 
held by the holder to Vail or Callco, as the case may be, on the Redemption 
Date upon payment by Vail or Callco, as the case may be, to such holder of 
the Redemption Call Purchase Price (payable in the form of Exchangeable 
Share Consideration), and Exchangeco shall have no obligation to redeem, or 
to pay the Redemption Price (as defined in the Exchangeable Share 
Provisions) in respect of, such shares so purchased. 

(b) Callco shall only be entitled to exercise the Redemption Call Right with 
respect to those Exchangeable Shares, if any, in respect of which Vail has not 
exercised the Redemption Call Right. To exercise the Redemption Call Right, 
Vail or Callco must notify the Transfer Agent, as agent for the holders of the 
Exchangeable Shares, and Exchangeco of its intention to exercise such right 
(i) in the case of a redemption occurring as a result of a Vail Control 
Transaction, an Exchangeable Share Voting Event or an Exempt 
Exchangeable Share Voting Event, on or before the Redemption Date, and (ii) 
in any other case, at least 30 days before the Redemption Date. The Transfer 
Agent will notify the holders of the Exchangeable Shares as to whether or not 
Vail and/or Callco has exercised the Redemption Call Right forthwith after 
the expiry of the period during which Vail or Callco may exercise the 
Redemption Call Right. If Vail and/or Callco exercises the Redemption Call 
Right, Vail and/or Callco, as the case may be, will purchase and the holders 
of the Exchangeable Shares (other than any holder of Exchangeable Shares 
which is Vail or any of its Affiliates) will sell, on the Redemption Date, all of 
the Exchangeable Shares held by such holders on such date for a price per 
share equal to the Redemption Call Purchase Price (payable in the form of 
Exchangeable Share Consideration). 

(c) For the purposes of completing the purchase and sale of the Exchangeable 
Shares pursuant to the exercise of the Redemption Call Right, Vail and/or 
Callco, as the case may be, shall deposit or cause to be deposited with the 
Transfer Agent, on or before the Redemption Date, the Exchangeable Share 
Consideration representing the aggregate Redemption Call Purchase Price 
less any amounts withheld pursuant to Section 5.3. Provided that such 
Exchangeable Share Consideration has been so deposited with the Transfer 
Agent, the holders of the Exchangeable Shares (other than Vail and its 
Affiliates) shall cease to be holders of the Exchangeable Shares on and after 
the Redemption Date and, from and after such date, shall not be entitled to 
exercise any of the rights of holders in respect thereof (including, without 
limitation, any rights under the Voting and Exchange Trust Agreement) other 
than the right to receive their proportionate part of the aggregate 
Redemption Call Purchase Price, without interest, upon presentation and 
surrender by the holder of certificates representing the Exchangeable Shares 
held by such holder and the holder shall on and after the Redemption Date 
be considered and deemed for all purposes to be the holder of the Vail Shares 
which such holder is entitled to receive. Upon surrender to the Transfer 
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Agent of a certificate or certificates representing Exchangeable Shares, 
together with such other documents and instruments as may be required to 
effect a transfer of Exchangeable Shares under the BCBCA and the articles of 
Exchangeco, as applicable, and such additional documents, instruments and 
payments as the Transfer Agent may reasonably require, the holder of such 
surrendered certificate or certificates shall be entitled to receive, in exchange 
therefor, and the Transfer Agent on behalf of Vail and/or Callco, as the case 
may be, shall deliver to such holder the Exchangeable Share Consideration 
such holder is entitled to receive. If neither Vail nor Callco exercises the 
Redemption Call Right in the manner described above, each holder of 
Exchangeable Shares will be entitled to receive, on the Redemption Date, the 
redemption price otherwise payable by Exchangeco in respect of the 
Exchangeable Shares held by such holder in connection with the redemption 
of the Exchangeable Shares pursuant to Section 7 of the Exchangeable Share 
Provisions. 

6.3 Change of Law Call Right 

In addition to the rights contained in the Exchangeable Share Provisions (including, 
without limitation, the Retraction Call Right), Vail and Callco shall have the following rights 
in respect of the Exchangeable Shares: 

(a) Subject to the proviso in Section 6.3(b) that Callco shall only be entitled to 
exercise the Change of Law Call Right with respect to those Exchangeable 
Shares, if any, in respect of which Vail has not exercised the Change of Law 
Call Right, Vail and Callco shall each have the overriding right (the "Change 
of Law Call Right"), in the event of a Change of Law, to purchase from all 
but not less than all of the holders of the Exchangeable Shares (other than any 
holder of Exchangeable Shares which is Vail or any of its Affiliates) on the 
Change of Law Call Date all but not less than all of the Exchangeable Shares 
held by each such holder upon payment by Vail or Callco, as the case may be, 
to each such holder of the Exchangeable Share Price (payable in the form of 
the Exchangeable Share Consideration) applicable on the last Business Day 
prior to the Change of Law Call Date (the "Change of Law Call Purchase 
Price") in accordance with Section 6.3(c). In the event of the exercise of the 
Change of Law Call Right by Vail or Callco, as the case may be, each such 
holder of Exchangeable Shares shall be obligated to sell all of the 
Exchangeable Shares held by the holder to Vail or Callco, as the case may be, 
on the Change of Law Call Date upon payment by Vail or Callco, as the case 
may be, to such holder of the Change of Law Call Purchase Price (payable in 
the form of Exchangeable Share Consideration). 

(b) Callco shall only be entitled to exercise the Change of Law Call Right with 
respect to those Exchangeable Shares, if any, in respect of which Vail has not 
exercised the Change of Law Call Right. To exercise the Change of Law Call 
Right, Vail or Callco must notify the Transfer Agent, as agent for the holders 
of the Exchangeable Shares, and Exchangeco of its intention to exercise such 
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right at least 30 days before the date (the "Change of Law Call Date") on 
which Vail or Callco, as the case may be, shall acquire the Exchangeable 
Shares pursuant to the exercise of the Change of Law Call Right. The Transfer 
Agent will notify the holders of the Exchangeable Shares as to whether or not 
Vail and/or Callco has exercised the Change of Law Call Right forthwith 
after receiving notice of such exercise from Vail and/or Callco. If Vail and/or 
Callco exercises the Change of Law Call Right, Vail and/or Callco, as the case 
may be, will purchase and the holders of the Exchangeable Shares (other than 
any holder of Exchangeable Shares which is Vail or any of its Affiliates) will 
sell, on the Change of Law Call Date, all of the Exchangeable Shares held by 
such holders on such date for a price per share equal to the Change of Law 
Call Purchase Price (payable in the form of Exchangeable Share 
Consideration). 

(c) For the purposes of completing the purchase and sale of the Exchangeable 
Shares pursuant to the exercise of the Change of Law Call Right, Vail and/or 
Callco, as the case may be, shall deposit or cause to be deposited with the 
Transfer Agent, on or before the Change of Law Call Date, the Exchangeable 
Share Consideration representing the aggregate Change of Law Call 
Purchase Price less any amounts withheld pursuant to Section 5.3. Provided 
that such Exchangeable Share Consideration has been so deposited with the 
Transfer Agent, the holders of the Exchangeable Shares (other than Vail and 
its Affiliates) shall cease to be holders of the Exchangeable Shares on and 
after the Change of Law Call Date and, from and after such date, shall not be 
entitled to exercise any of the rights of holders in respect thereof (including, 
without limitation, any rights under the Voting and Exchange Trust 
Agreement) other than the right to receive their proportionate part of the 
aggregate Change of Law Purchase Price, without interest, upon presentation 
and surrender by the holder of certificates representing the Exchangeable 
Shares held by such holder and the holder shall on and after the Change of 
Law Call Date be considered and deemed for all purposes to be the holder of 
the Vail Shares which such holder is entitled to receive. Upon surrender to 
the Transfer Agent of a certificate or certificates representing Exchangeable 
Shares, together with such other documents and instruments as may be 
required to effect a transfer of Exchangeable Shares under the BCBCA and 
the articles of Exchangeco, as applicable and such additional documents, 
instruments and payments as the Transfer Agent may reasonably require, the 
holder of such surrendered certificate or certificates shall be entitled to 
receive, in exchange therefor, and the Transfer Agent on behalf of Vail 
and/or Callco, as the case may be, shall deliver to such holder the 
Exchangeable Share Consideration such holder is entitled to receive. 
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ARTICLE 7 
AMENDMENTS 

7.1 Amendments 

(a) Vail and Whistler reserve the right to amend, modify and/or supplement this 
Plan of Arrangement at any time and from time to time prior to the Effective 
Time, provided that any such amendment, modification or supplement must 
be agreed to in writing by each of Whistler and Vail and filed with the Court, 
and, if made following the Shareholder Meeting, then: (i) approved by the 
Court, and (ii) if the Court directs, approved by the Whistler Shareholders 
and communicated to the Whistler Shareholders if and as required by the 
Court, and in either case in the manner required by the Court. 

(b) Subject to the provisions of the Interim Order, any amendment, modification 
or supplement to this Plan of Arrangement, if agreed to by Whistler and Vail, 
may be proposed by Whistler and Vail at any time prior to or at the 
Shareholder Meeting, with or without any other prior notice or 
communication, and if so proposed and accepted by the Persons voting at the 
Shareholder Meeting shall become part of this Plan of Arrangement for all 
purposes. 

(c) Any amendment, modification or supplement to this Plan of Arrangement 
that is approved or directed by the Court following the Shareholder Meeting 
will be effective only if it is agreed to in writing by each of Whistler and Vail 
and, if required by the Court, by some or all of the Whistler Shareholders 
voting in the manner directed by the Court. 

(d) Any amendment, modification or supplement to this Plan of Arrangement 
may be made by Whistler and Vail without the approval of or 
communication to the Court or the Whistler Shareholders, provided that it 
concerns a matter which, in the reasonable opinion of Whistler and Vail is of 
an administrative or ministerial nature required to better give effect to the 
implementation of this Plan of Arrangement and is not materially adverse to 
the financial or economic interests of any of the Whistler Shareholders. 

(e) This Plan of Arrangement may be withdrawn prior to the Effective Time in 
accordance with the Arrangement Agreement. 

ARTICLE 8 
FURTHER ASSURANCES 

8.1 Further Assurances 

Notwithstanding that the transactions and events set out in this Plan of Arrangement 
shall occur and shall be deemed to occur in the order set out in this Plan of Arrangement 
without any further act or formality, each of the parties to the Arrangement Agreement shall 
make, do and execute, or cause to be made, done and executed, all such further acts, deeds, 
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agreements, transfers, assurances, instruments or documents as may reasonably be required 
by any of them in order further to document or evidence any of the transactions or events 
set out in this Plan of Arrangement. 
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ANNEX A 
TO THE PLAN OF ARRANGEMENT 

EXCHANGEABLE SHARE PROVISIONS 

Please see attached. 
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ANNEX A 
TO THE PLAN OF ARRANGEMENT 

PROVISIONS ATTACHING TO THE EXCHANGEABLE SHARES 

The Exchangeable Shares shall have the following rights, privileges, restrictions and 
conditions (it being understood that all references to the “Company” in this Annex A shall be a 
reference to 1068877 B.C. Ltd.): 

1. Interpretation

(a) Definitions. For the purposes of these Exchangeable Share Provisions: 

“affiliate” has the meaning ascribed thereto National Instrument 45-106 
Prospectus Exemptions; 

“Arrangement Agreement” means the arrangement agreement dated August 5, 
2016 between Whistler, Vail and the Company, as amended, supplemented or 
otherwise modified from time to time in accordance with its terms; 

“Automatic Exchange Right” has the meaning ascribed thereto in the Voting 
and Exchange Trust Agreement; 

“BCBCA” means the Business Corporations Act (British Columbia) and the 
regulations made thereunder, as now in effect and as they may be promulgated or 
amended from time to time; 

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

“Business Day” means any day, other than a Saturday, a Sunday or a statutory or 
civic holiday in the Province of British Columbia or in the State of New York; 

“Callco” means , a corporation existing under the laws of the Province of 
British Columbia, or any other direct or indirect wholly-owned subsidiary of Vail 
designated by Vail from time to time in replacement thereof (without any further 
act or formality);  

“Canadian Dollar Equivalent” means, at any date, in respect of any amount 
expressed in a currency other than Canadian dollars (the “Foreign Currency 
Amount”) as of such date, the product obtained by multiplying (i) the Foreign 
Currency Amount by (ii) the noon spot exchange rate on such date for such 
foreign currency expressed in Canadian dollars as reported by the Bank of Canada 
or, in the event such spot exchange rate is not available, such spot exchange rate 
on such date for such foreign currency expressed in Canadian dollars as may be 
deemed by the Board of Directors to be appropriate for such purpose; 

“Change of Law Call Right” has the meaning ascribed thereto in the Plan of 
Arrangement; 
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“Common Shares” means the common shares in the capital of the Company; 

“Current Market Price” means, in respect of a Vail Share on any date, the 
Canadian Dollar Equivalent of the average closing price of a Vail Share on the 
NYSE during the period of 20 consecutive trading days ending on the third 
trading day immediately before such date or, if the Vail Shares are not then listed 
on the NYSE, on such other stock exchange or automated quotation system on 
which the Vail Shares are listed or quoted, as the case may be, as may be selected 
by the Board of Directors for such purpose; provided, however, that if in the 
opinion of the Board of Directors the public distribution or trading activity of Vail 
Shares during such period does not reflect the fair market value of a Vail Share, 
then the Current Market Price of a Vail Share shall be determined by the Board of 
Directors, based upon the advice of such qualified independent financial advisors 
as the Board of Directors may deem to be appropriate; and provided further that 
any such selection, opinion or determination by the Board of Directors shall be 
conclusive and binding, absent manifest error; 

“Effective Date” has the meaning ascribed thereto in the Plan of Arrangement; 

“Exchangeable Shares” means the exchangeable shares in the capital of the 
Company, having the rights, privileges, restrictions and conditions set forth 
herein; 

“Exchangeable Share Consideration” means, with respect to each 
Exchangeable Share, for any acquisition of, redemption of or distribution of assets 
of the Company in respect of such Exchangeable Share, or purchase of such 
Exchangeable Share pursuant to these Exchangeable Share Provisions, the Plan of 
Arrangement, the Support Agreement or the Voting and Exchange Trust 
Agreement: 

(i) the Current Market Price of one Vail Share deliverable in connection with 
such action; plus  

(ii) a cheque or cheques payable at par at any branch of the bankers of the 
payor in the amount of all declared, payable and unpaid, and all 
undeclared but payable, cash dividends deliverable in connection with 
such action; plus  

(iii) such stock or other property constituting any declared, payable and unpaid 
non-cash dividends deliverable in connection with such action;  

provided that: (A) the part of the consideration which represents (i) above shall be 
fully paid and satisfied by the delivery of one Vail Share, such share to be duly 
issued, fully paid and nonassessable; (B) the part of the consideration which 
represents (iii) above shall be fully paid and satisfied by delivery of such non-cash 
items; (C) in each case, any such consideration shall be delivered free and clear of 
any lien, claim, encumbrance, security interest or adverse claim or interest; and 
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(D) in each case, any such consideration shall be paid without interest and less 
any tax required to be deducted and withheld therefrom; 

“Exchangeable Share Price” means, at any time, for each Exchangeable Share, 
an amount equal to the aggregate of: 

(i) the Current Market Price of one Vail Share at such time; 

(ii) the full amount of all cash dividends declared, payable and unpaid, at such 
time, on such Exchangeable Share; 

(iii) the full amount of all non-cash dividends declared, payable and unpaid, at 
such time, on such Exchangeable Share; and  

(iv) the full amount of all dividends declared and payable or paid in respect of 
each Vail Share which have not, at such time, been declared or paid on 
such Exchangeable Share in accordance herewith; 

“Exchangeable Share Provisions” means the rights, privileges, restrictions and 
conditions set out herein; 

“Exchangeable Share Voting Event” means any matter in respect of which 
holders of Exchangeable Shares are entitled to vote as shareholders of the 
Company, other than an Exempt Exchangeable Share Voting Event, and, for 
greater certainty, excluding any matter in respect of which holders of 
Exchangeable Shares are entitled to vote (or instruct the Trustee to vote) in their 
capacity as Beneficiaries under (and as that term is defined in) the Voting and 
Exchange Trust Agreement; 

“Exempt Exchangeable Share Voting Event” means any matter in respect of 
which holders of Exchangeable Shares are entitled to vote as shareholders of the 
Company to approve or disapprove, as applicable, any change to, or in the rights 
of the holders of, the Exchangeable Shares, where the approval or disapproval, as 
applicable, of such change is required to maintain the economic equivalence of 
the Exchangeable Shares and the Vail Shares; 

“Liquidation Amount” has the meaning ascribed thereto in Section 5(a); 

“Liquidation Call Right” has the meaning ascribed thereto in the Plan of 
Arrangement; 

“Liquidation Date” has the meaning ascribed thereto in Section 5(a); 

“NYSE” means the New York Stock Exchange; 

“person” includes an individual, partnership, association, body corporate, trustee, 
executor, administrator, legal representative, government or any other entity, 
whether or not having legal status; 
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“Plan of Arrangement” means the plan of arrangement substantially in the form 
and content of Schedule A to the Arrangement Agreement, including any 
appendices thereto, and any amendments, modifications or supplements thereto 
made from time to time in accordance with its terms; 

“Redemption Call Purchase Price” has the meaning ascribed thereto in the Plan 
of Arrangement; 

“Redemption Call Right” has the meaning ascribed thereto in the Plan of 
Arrangement; 

“Redemption Date” means the date, if any, established by the Board of Directors 
for the redemption by the Company of all but not less than all of the outstanding 
Exchangeable Shares, which date shall be no earlier than the seventh anniversary 
of the Effective Date, unless: 

(i) the aggregate number of Exchangeable Shares issued and outstanding 
(other than Exchangeable Shares held by Vail and its subsidiaries) is less 
than 5% of the number of Exchangeable Shares issued on the Effective 
Date (as such number of shares may be adjusted as deemed appropriate by 
the Board of Directors to give effect to any subdivision, combination or 
consolidation of or stock or share dividend on the Exchangeable Shares, 
any issue or distribution of rights to acquire Exchangeable Shares or 
securities exchangeable for or convertible into Exchangeable Shares, any 
issue or distribution of other securities or rights or evidences of 
indebtedness or assets, or any other capital reorganization or other 
transaction affecting the Exchangeable Shares), in which case the Board of 
Directors may accelerate such redemption date to such date prior to the 
seventh anniversary of the Effective Date as it may determine, upon at 
least 30 days’ prior written notice to the holders of the Exchangeable 
Shares and the Trustee; 

(ii) a Vail Control Transaction is proposed, in which case, provided the Board 
of Directors determines in good faith that it is not practicable to 
substantially replicate the terms and conditions of the Exchangeable 
Shares in connection with such Vail Control Transaction or that the 
redemption of all but not less than all of the outstanding Exchangeable 
Shares (other than Exchangeable Shares held by Vail and its affiliates) is 
necessary to enable the completion of such Vail Control Transaction in 
accordance with its terms, the Board of Directors may accelerate such 
redemption date to such date as it may determine, upon such number of 
days prior written notice to the holders of the Exchangeable Shares and the 
Trustee as the Board of Directors may determine to be reasonably 
practicable in such circumstances;  

(iii) an Exchangeable Share Voting Event is proposed and (A) the holders of 
the Exchangeable Shares fail to take the necessary action at a meeting or 
other vote of holders of Exchangeable Shares to approve or disapprove, as 
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applicable, the Exchangeable Share Voting Event, and (B) the Board of 
Directors has determined, in good faith and in its sole discretion, that it is 
not reasonably practicable to accomplish the business purpose (which 
business purpose must be bona fide and not for the primary purpose of 
causing the occurrence of the Redemption Date) intended by the 
Exchangeable Share Voting Event in a commercially reasonable manner 
that does not result in an Exchangeable Share Voting Event, in which case 
the Redemption Date shall be the Business Day following the day on 
which the later of the events described in (A) and (B) above occurs; or  

(iv) an Exempt Exchangeable Share Voting Event is proposed and the holders 
of the Exchangeable Shares fail to take the necessary action at a meeting 
or other vote of holders of Exchangeable Shares to approve or disapprove, 
as applicable, the Exempt Exchangeable Share Voting Event, in which 
case the Redemption Date shall be the Business Day following the day on 
which the holders of the Exchangeable Shares fail to take such action;  

provided, however, that the accidental failure or omission to give any notice of 
redemption under clauses (i), (ii), (iii) or (iv) above to any of the holders of 
Exchangeable Shares shall not affect the validity of any such redemption; 

“Redemption Price” has the meaning ascribed thereto in Section 7(a); 

“Retracted Shares” has the meaning ascribed thereto in Section 6(a)(i); 

“Retraction Call Notice” has the meaning ascribed thereto in Section 6(b)(ii); 

“Retraction Call Right” has the meaning ascribed thereto in Section 6(a)(i)(C); 

“Retraction Call Right Purchase Price” has the meaning ascribed thereto in 
Section 6(b)(i); 

“Retraction Date” has the meaning ascribed thereto in Section 6(a)(i); 

“Retraction Price” has the meaning ascribed thereto in Section 6(a)(i); 

“Retraction Request” has the meaning ascribed thereto in Section 6(a)(i); 

“Support Agreement” means the support agreement to be entered into at or prior 
to the issuance by the Company of any Exchangeable Shares among Vail, Callco 
and the Company substantially in the form of Schedule C to the Arrangement 
Agreement, as may be amended, supplemented or otherwise modified from time 
to time in accordance with its terms; 

“Transfer Agent” means  or such other person as may from time to time be 
appointed by the Company as the registrar and transfer agent for the 
Exchangeable Shares; 

A-30



“Trustee” means the trustee chosen by Vail and Whistler, each acting reasonably, 
to act as trustee under the Voting and Exchange Trust Agreement, being a 
corporation organized and existing under the laws of Canada or any Province 
thereof and authorized to carry on the business of a trust company in all the 
provinces of Canada, and any successor trustee appointed under the Voting and 
Exchange Trust Agreement; 

“Vail” means Vail Resorts, Inc., a corporation existing under the laws of the State 
of Delaware; 

“Vail Control Transaction” shall be deemed to have occurred if: 

(i) any person acquires, directly or indirectly, any voting security of Vail and, 
immediately after such acquisition, directly or indirectly owns, or 
exercises control and direction over, voting securities representing more 
than 50% of the total voting power of all of the then outstanding voting 
securities of Vail; 

(ii) the shareholders of Vail approve a merger, consolidation, recapitalization 
or reorganization of Vail, other than any such transaction which would 
result in the holders of outstanding voting securities of Vail immediately 
prior to such transaction directly or indirectly owning, or exercising 
control and direction over, voting securities representing more than 50% 
of the total voting power of all of the voting securities of the surviving 
entity outstanding immediately after such transaction; 

(iii) the shareholders of Vail approve a liquidation of Vail; or  

(iv) Vail sells or disposes of all or substantially all of its assets; 

“Vail Dividend Declaration Date” means the date on which the board of 
directors of Vail declares any dividend or other distribution on the Vail Shares; 

“Vail Shares” means shares of common stock of Vail; and 

“Voting and Exchange Trust Agreement” means the voting and exchange trust 
agreement to be made among Vail, Callco, the Company and the Trustee in 
connection with the Plan of Arrangement substantially in the form of Schedule D 
to the Arrangement Agreement, as may be amended, supplemented or otherwise 
modified from time to time in accordance with its terms. 

(b) Interpretation Not Affected by Headings. The division of these Exchangeable 
Share Provisions into sections and other portions and the insertion of headings are 
for convenience of reference only and shall not affect the construction or 
interpretation hereof. Unless otherwise indicated, all references to a “Section” 
followed by a number and/or a letter refer to the specified section of these 
Exchangeable Share Provisions. 
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(c) Number and Gender. In these Exchangeable Share Provision, unless the context 
otherwise clearly requires, words used herein importing the singular include the 
plural and vice versa and words imparting any gender shall include all genders. 

(d) Date of Any Action. If any date on which any action is required to be taken 
hereunder by any person is not a Business Day, then such action shall be required 
to be taken on the next succeeding day which is a Business Day. 

(e) Currency. In these Exchangeable Share Provision, unless stated otherwise, all 
cash payments provided for herein shall be made in Canadian dollars. 

2. Ranking of Exchangeable Shares

The Exchangeable Shares shall be entitled to a preference over the Common Shares and 
any other shares ranking junior to the Exchangeable Shares: (a) with respect to the payment of 
dividends or other distributions as and to the extent provided in Section 3 and (b) with respect to 
the distribution of assets in the event of the liquidation, dissolution or winding-up of the 
Company, whether voluntary or involuntary, or any other distribution of the assets of the 
Company among its shareholders for the purpose of winding up its affairs as and to the extent 
provided in Section 5. 

3. Dividends and Distributions

(a) Dividends and Distributions. A holder of an Exchangeable Share shall be entitled 
to receive and the Board of Directors shall, subject to applicable law, on each Vail 
Dividend Declaration Date, declare a dividend or other distribution on each 
Exchangeable Share: 

(i) in the case of a cash dividend or other distribution declared on the Vail 
Shares, in an amount in cash for each Exchangeable Share equal to the 
Canadian Dollar Equivalent of the cash dividend or other distribution 
declared on each Vail Share on the Vail Dividend Declaration Date; 

(ii) in the case of a stock or share dividend or other distribution declared on 
the Vail Shares to be paid in Vail Shares, by the issue or transfer by the 
Company of such number of Exchangeable Shares for each Exchangeable 
Share as is equal to the number of Vail Shares to be paid on each Vail 
Share; provided, however, that the Company may, in lieu of such stock or 
share dividend or other distribution, elect to effect a corresponding, 
contemporaneous and economically equivalent (as determined by the 
Board of Directors in accordance with Sections 3(e) and 3(e)(v)) 
subdivision of the outstanding Exchangeable Shares; or  

(iii) in the case of a dividend or other distribution declared on the Vail Shares 
in property other than cash or Vail Shares, in such type and amount of 
property for each Exchangeable Share as is the same as or economically 
equivalent (as determined by the Board of Directors in accordance with 
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Section 3(e)) to the type and amount of property declared as a dividend or 
other distribution on each Vail Share; and  

such dividends or other distributions shall be paid out of money, assets or 
property of the Company properly applicable to the payment of dividends or other 
distributions, out of authorized but unissued shares of the Company or through the 
subdivision of outstanding Exchangeable Shares, as applicable. The holders of 
Exchangeable Shares shall not be entitled to any dividends or other distributions 
other than or in excess of the dividends or other distributions referred to in this 
Section 3(a). 

(b) Payments of Dividends and Distributions. Cheques of the Company payable at par 
at any branch of the bankers of the Company shall be issued in respect of any cash 
dividends or other distributions contemplated by Section 3(a)(i) and the sending 
of such cheque to each holder of an Exchangeable Share shall satisfy the cash 
dividend or other distribution represented thereby unless the cheque is not paid on 
presentation. Certificates registered in the name of the registered holder of 
Exchangeable Shares or written evidence of the book entry issuance or transfer to 
the registered holder of Exchangeable Shares shall be delivered in respect of any 
stock or share dividends or other distributions contemplated by Section 3(a)(ii) or 
any subdivision of the Exchangeable Shares under Sections 3(a)(ii) and 3(e)(v), 
and the sending of such certificates or written evidence to each holder of an 
Exchangeable Share shall satisfy the stock or share dividend or other distribution 
represented thereby. Such other type and amount of property in respect of any 
dividends or other distributions contemplated by Section 3(a)(iii) shall be issued, 
distributed or transferred by the Company in such manner as it shall determine, 
and the issuance, distribution or transfer thereof by the Company to each holder of 
an Exchangeable Share shall satisfy the dividend or other distribution represented 
thereby. Subject to the requirements of applicable law with respect to unclaimed 
property, no holder of an Exchangeable Share shall be entitled to recover by 
action or other legal process against the Company any dividend or other 
distribution that is represented by a cheque that has not been duly presented to the 
Company’s bankers for payment or that otherwise remains unclaimed for a period 
of six years from the date on which such dividend was payable. 

(c) Record and Payment Dates. The record date for the determination of the holders 
of Exchangeable Shares entitled to receive payment of, and the payment date for, 
any dividend or other distribution declared on the Exchangeable Shares under 
Section 3(a) shall be the same dates as the record date and payment date, 
respectively, for the corresponding dividend or other distribution declared on the 
Vail Shares. The record date for the determination of the holders of Exchangeable 
Shares entitled to receive Exchangeable Shares in connection with any 
subdivision of the Exchangeable Shares under Sections 3(a)(ii) and 3(e)(v), and 
the effective date of such subdivision, shall be the same dates as the record and 
payment date, respectively, for the corresponding stock or share dividend or other 
distribution declared on the Vail Shares. 
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(d) Partial Payment. If on any payment date for any dividends or other distributions 
declared on the Exchangeable Shares under Section 3(a) the dividends or other 
distributions are not paid in full on all of the Exchangeable Shares then 
outstanding, any such dividends or other distributions that remain unpaid shall be 
paid on a subsequent date or dates determined by the Board of Directors on which 
the Company shall have sufficient moneys, assets or property properly applicable 
to the payment of such dividends or other distributions. 

(e) Economic Equivalence. The Board of Directors shall determine, in good faith and 
in its sole discretion (with the assistance of such financial or other advisors as the 
Board of Directors may determine), “economic equivalence” for the purposes of 
the Exchangeable Share Provisions and each such determination shall be 
conclusive and binding on the Company and its shareholders. In making each 
such determination, the following factors shall, without excluding other factors 
determined by the Board of Directors to be relevant, be considered by the Board 
of Directors: 

(i) in the case of any stock or share dividend or other distribution payable in 
Vail Shares, the number of such shares issued as a result of such stock or 
share dividend or other distribution in proportion to the number of Vail 
Shares previously outstanding; 

(ii) in the case of the issuance or distribution of any rights, options or warrants 
to subscribe for or purchase Vail Shares (or securities exchangeable for or 
convertible into or carrying rights to acquire Vail Shares), the relationship 
between the exercise price of each such right, option or warrant, the 
number of such rights, options or warrants to be issued or distributed in 
respect of each Vail Share and the Current Market Price of a Vail Share, 
the price volatility of the Vail Shares and the terms of any such 
instrument; 

(iii) in the case of the issuance or distribution of any other form of property 
(including without limitation any shares or securities of Vail of any class 
other than Vail Shares, any rights, options or warrants other than those 
referred to in Section 3(e)(ii), any evidences of indebtedness of Vail or 
any assets of Vail), the relationship between the fair market value (as 
determined by the Board of Directors in the manner above contemplated) 
of such property to be issued or distributed with respect to each 
outstanding Vail Share and the Current Market Price of a Vail Share; 

(iv) in the case of any subdivision, redivision or change of the then outstanding 
Vail Shares into a greater number of Vail Shares or the reduction, 
combination, consolidation or change of the then outstanding Vail Shares 
into a lesser number of Vail Shares or any amalgamation, merger, 
arrangement, reorganization or other transaction affecting the Vail Shares, 
the effect thereof upon the then outstanding Vail Shares; and 
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(v) in all such cases, the general taxation consequences of the relevant event 
to holders of Exchangeable Shares to the extent that such consequences 
may differ from the taxation consequences to holders of Vail Shares as a 
result of differences between taxation laws of Canada and the United 
States (except for any differing consequences arising as a result of 
differing marginal taxation rates and without regard to the individual 
circumstances of holders of Exchangeable Shares). 

(f) Subdivision on Stock or Share Dividend. In the case of a stock or share dividend 
declared on Vail Shares to be paid in Vail Shares, in lieu of declaring the stock or 
share dividend contemplated by Section 3(a)(ii) on the Exchangeable Shares, the 
Board of Directors may, in good faith and in its discretion and subject to 
applicable Law and to obtaining all required regulatory approvals, subdivide, 
redivide or change each issued and unissued Exchangeable Share on the basis that 
each Exchangeable Share before such subdivision becomes a number of 
Exchangeable Shares equal to the sum of (i) one Vail Share, and (ii) the number 
of Vail Shares to be paid as a share dividend on each Vail Share. In such instance, 
and notwithstanding any other provision hereof, such subdivision, shall become 
effective on the effective date specified in Section 3(c) without any further act or 
formality on the part of the Board of Directors or of the holders of Exchangeable 
Shares. For greater certainty, subject to applicable Law, no approval of the 
holders of Exchangeable Shares to an amendment to the articles of the Company 
shall be required to give effect to such subdivision. 

4. Certain Restrictions

So long as any of the Exchangeable Shares are outstanding, the Company shall not at any 
time without, but may at any time with, the approval of the holders of the Exchangeable Shares 
given as specified in Section 11(a): 

(a) pay any dividends or other distributions on the Common Shares or any other 
shares ranking junior to the Exchangeable Shares with respect to the payment of 
dividends or other distributions, other than stock or share dividends payable in 
Common Shares or any such other shares ranking junior to the Exchangeable 
Shares, as the case may be; 

(b) redeem or purchase or make any capital distribution in respect of Common Shares 
or any other shares ranking junior to the Exchangeable Shares with respect to the 
payment of dividends or the distribution of the assets in the event of the 
liquidation, dissolution or winding up of the Company, whether voluntary or 
involuntary, or any other distribution of the assets of the Company among its 
shareholders for the purpose of winding up its affairs; 

(c) redeem or purchase or make any capital distribution in respect of any other shares 
of the Company ranking equally with the Exchangeable Shares with respect to the 
payment of dividends or the distribution of assets in the event of the liquidation, 
dissolution or winding-up of the Company, whether voluntary or involuntary, or 
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any other distribution of the assets of the Company among its shareholders for the 
purpose of winding up its affairs; or 

(d) issue any Exchangeable Share or any other shares ranking equally with, or 
superior to, the Exchangeable Shares, other than, in each case, by way of stock or 
share dividends to the holders of such Exchangeable Shares or pursuant to a 
shareholders rights plan adopted by the Company;  

provided, however, that the restrictions in this Section 4 shall not apply if all dividends or other 
distributions on the outstanding Exchangeable Shares corresponding to dividends or other 
distributions declared and paid on the Vail Shares shall have been declared and paid in full on 
the Exchangeable Shares prior to or as at the date of any such event referred to in this Section 4. 

5. Liquidation

(a) Liquidation Amount. Subject to applicable laws and the due exercise by Vail or 
Callco of the Liquidation Call Right (which shall itself be subject to the sale and 
purchase contemplated by the Automatic Exchange Right), in the event of the 
liquidation, dissolution or winding-up of the Company or any other distribution of 
the assets of the Company among its shareholders for the purpose of winding up 
its affairs, a holder of Exchangeable Shares shall be entitled to receive from the 
assets of the Company in respect of each Exchangeable Share held by such holder 
on the effective date of such liquidation, dissolution, winding-up or other 
distribution (the “Liquidation Date”), before any distribution of any part of the 
assets of the Company among the holders of the Common Shares or any other 
shares ranking junior to the Exchangeable Shares with respect to dividends or 
other distributions an amount per share (the “Liquidation Amount”) equal to the 
Exchangeable Share Price applicable on the last Business Day prior to the 
Liquidation Date, which price shall be satisfied in full by the Company delivering 
or causing to be delivered to such holder the Exchangeable Share Consideration 
representing the Liquidation Amount. 

(b) Payment of Liquidation Amount. In the case of a distribution pursuant to 
Section 5(a), and provided that the sale and purchase contemplated by the 
Automatic Exchange Right has not occurred and that the Liquidation Call Right 
has not been exercised by Vail or Callco, on or promptly after the Liquidation 
Date, the Company shall deliver or cause to be delivered to the holders of the 
Exchangeable Shares the Liquidation Amount for each such Exchangeable Share 
upon presentation and surrender of the certificates representing such 
Exchangeable Shares, together with such other documents and instruments as may 
be required to effect a transfer of Exchangeable Shares under the BCBCA and the 
articles of the Company, as applicable, together with such additional documents, 
instruments and payments as the Transfer Agent and the Company may 
reasonably require, at the registered office of the Company or at any office of the 
Transfer Agent as may be specified by the Company by notice to the holders of 
the Exchangeable Shares. Payment of the Liquidation Amount for such 
Exchangeable Shares shall be made by delivery to each holder, at the address of 
such holder recorded in the securities register of the Company for the 
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Exchangeable Shares or by holding for pick-up by such holder at the registered 
office of the Company or at any office of the Transfer Agent as may be specified 
by the Company by notice to the holders of the Exchangeable Shares, the 
Exchangeable Share Consideration such holder is entitled to receive pursuant to 
Section 5(a). On and after the Liquidation Date, the holders of the Exchangeable 
Shares shall cease to be holders of such Exchangeable Shares and shall not be 
entitled to exercise any of the rights of holders in respect thereof (including, 
without limitation, any rights under the Voting and Exchange Trust Agreement) 
other than the right to receive, without interest, their proportionate part of the 
aggregate Liquidation Amount, unless payment of the aggregate Liquidation 
Amount for such Exchangeable Shares shall not be made upon presentation and 
surrender of share certificates and other required documents in accordance with 
the foregoing provisions, in which case the rights of the holders shall remain 
unaffected until the Liquidation Amount has been paid in the manner hereinbefore 
provided. The Company shall have the right at any time after the Liquidation Date 
to transfer or cause to be issued or transferred to, and deposited in a custodial 
account with, any chartered bank or trust company the Liquidation Amount in 
respect of the Exchangeable Shares represented by certificates that have not at the 
Liquidation Date been surrendered by the holders thereof, such Liquidation 
Amount to be held by such bank or trust company as trustee for and on behalf of, 
and for the use and benefit of, such holders. Upon such deposit being made, the 
rights of a holder of Exchangeable Shares as of the date of such deposit shall be 
limited to receiving its proportionate part of the aggregate Liquidation Amount 
for such Exchangeable Shares so deposited, without interest, and all dividends 
and other distributions with respect to the Vail Shares to which such holder is 
entitled with a record date on or after the date of such deposit and before the date 
of transfer of such Vail Shares to such holder (in each case less any amounts 
withheld on account of tax required to be deducted and withheld therefrom) 
against presentation and surrender of the certificates for the Exchangeable Shares 
held by them in accordance with the foregoing provisions. Upon such payment or 
deposit of the Liquidation Amount, the holders of the Exchangeable Shares shall 
thereafter be considered and deemed for all purposes to be holders of the Vail 
Shares delivered to them or the custodian on their behalf. 

(c) No Right to Participate in Further Distributions. After the Company has satisfied 
its obligations to pay the holders of the Exchangeable Shares the aggregate 
Liquidation Amount per Exchangeable Share pursuant to this Section 5, such 
holders shall not be entitled to share in any further distribution of the assets of the 
Company. 

6. Retraction of Exchangeable Shares

(a) Retraction at Option of Holder 

(i) Subject to applicable laws and the due exercise by Vail or Callco of the 
Retraction Call Right, a holder of Exchangeable Shares shall be entitled at 
any time to require the Company to redeem any or all of the Exchangeable 
Shares registered in the name of such holder for an amount per share equal 
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to the Exchangeable Share Price applicable on the last Business Day prior 
to the Retraction Date (the “Retraction Price”), which price shall be 
satisfied in full by the Company delivering or causing to be delivered to 
such holder the Exchangeable Share Consideration representing the 
Retraction Price. A holder of Exchangeable Shares must give notice of a 
request to redeem by presenting and surrendering to the Company, at the 
registered office of the Company or at any office of the Transfer Agent as 
may be specified by the Company by notice to the holders of the 
Exchangeable Shares, the certificate or certificates representing the 
Exchangeable Shares that such holder desires to have the Company 
redeem, together with (A) such other documents and instruments as may 
be required to effect a transfer of Exchangeable Shares under the BCBCA 
and the articles of the Company, as applicable, together with such 
additional documents, instruments and payments as the Transfer Agent 
and the Company may reasonably require and (B) a duly executed request 
(the ‘‘Retraction Request’’) in the form of Appendix I hereto or in such 
other form as may be acceptable to the Company: 

(A) specifying that such holder desires to have all or any number 
specified therein of the Exchangeable Shares represented by such 
certificate or certificates (the “Retracted Shares”) redeemed by 
the Company; 

(B) stating the Business Day on which the holder desires to have the 
Company redeem the Retracted Shares (the “Retraction Date”), 
provided that the Retraction Date shall not be less than 10 Business 
Days nor more than 15 Business Days after the date on which the 
Retraction Request is received by the Company and further 
provided that, in the event that no such Business Day is specified 
by the holder in the Retraction Request, the Retraction Date shall 
be deemed to be the 15th Business Day after the date on which the 
Retraction Request is received by the Company, subject to Section 
6(a)(v); and 

(C) acknowledging the overriding right (the “Retraction Call Right”) 
of Vail and Callco to purchase all but not less than all the 
Retracted Shares directly from the holder and that the Retraction 
Request shall be deemed to be a revocable offer by the holder to 
sell the Retracted Shares to Vail or Callco in accordance with the 
Retraction Call Right on the Retraction Date for the Retraction 
Call Right Purchase Price and on the other terms and conditions set 
out in Section 6(b). 

(ii) In the case of a redemption of Exchangeable Shares pursuant to this 
Section 6(a), upon receipt by the Company or the Transfer Agent in the 
manner specified in Section 6(a)(i) of a certificate or certificates 
representing the number of Exchangeable Shares which the holder desires 
to have the Company redeem, together with a duly executed Retraction 
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Request and such additional documents and instruments specified in 
Section 6(a)(i) or that the Company may reasonably require, and provided 
that (A) the Retraction Request has not been revoked by the holder of such 
Retracted Shares in the manner specified in Section 6(a)(iv), and 
(B) neither Vail nor Callco has exercised the Retraction Call Right, the 
Company shall redeem the Retracted Shares effective at the close of 
business on the Retraction Date. On the Retraction Date, the Company 
shall deliver or cause to be delivered to such holder, at the address of the 
holder recorded in the securities register of the Company for the 
Exchangeable Shares or at the address specified in the Retraction Request 
or by holding for pick-up by the holder at the registered office of the 
Company or at any office of the Transfer Agent as may be specified by the 
Company by notice to the holders of the Exchangeable Shares, the 
Exchangeable Share Consideration representing the Retraction Price and 
such delivery of such Exchangeable Share Consideration by or on behalf 
of the Company by the Transfer Agent shall be deemed to be payment of 
and shall satisfy and discharge all liability for the Retraction Price to the 
extent that the same is represented by such Exchangeable Share 
Consideration, unless any cheque comprising part of such Exchangeable 
Share Consideration is not paid on due presentation. If only a part of the 
Exchangeable Shares represented by any certificate is redeemed, a new 
certificate for the balance of such Exchangeable Shares shall be issued to 
the holder at the expense of the Company. On and after the close of 
business on the Retraction Date, the holder of the Retracted Shares shall 
cease to be a holder of such Retracted Shares and shall not be entitled to 
exercise any of the rights of a holder in respect thereof (including, without 
limitation, any rights under the Voting and Exchange Trust Agreement), 
other than the right to receive the aggregate Retraction Price in respect 
thereof, unless payment of the aggregate Retraction Price payable to such 
holder shall not be made upon presentation and surrender of share 
certificates and other required documents in accordance with the foregoing 
provisions, in which case the rights of such holder shall remain unaffected 
until such aggregate Retraction Price has been paid in the manner 
hereinbefore provided. On and after the close of business on the Retraction 
Date, provided that presentation and surrender of the certificates and 
payment of such aggregate Retraction Price has been made in accordance 
with the foregoing provisions, the holder of the Retracted Shares so 
redeemed by the Company shall thereafter be considered and deemed for 
all purposes to be a holder of the Vail Shares delivered to such holder. 

(iii) Notwithstanding any other provision of this Section 6, the Company shall 
not be obligated to redeem Retracted Shares specified by a holder in a 
Retraction Request if and to the extent that such redemption of Retracted 
Shares would be contrary to solvency requirements or other provisions of 
applicable laws. If the Company believes, after due enquiry, that on any 
Retraction Date it would not be permitted by any of such provisions to 
redeem the Retracted Shares tendered for redemption on such date, and 
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provided that neither Vail nor Callco has exercised the Retraction Call 
Right with respect to such Retracted Shares, the Company shall only be 
obligated to redeem Retracted Shares specified by a holder in a Retraction 
Request to the extent of the maximum number that may be so redeemed 
(rounded down to a whole number of shares) as would not be contrary to 
such provisions and shall notify the holder and the Trustee at least two 
Business Days prior to the Retraction Date as to the number of Retracted 
Shares which will not be redeemed by the Company. In any case in which 
the redemption by the Company of Retracted Shares would be contrary to 
solvency requirements or other provisions of applicable laws, the 
Company shall redeem Retracted Shares in accordance with 
Section 6(a)(ii) on a pro rata basis in proportion to the total number of 
Exchangeable Shares tendered for retraction and shall issue to each holder 
of Retracted Shares a new certificate, at the expense of the Company, 
representing the Retracted Shares not redeemed by the Company pursuant 
to Section 6(a)(ii). If the Company would otherwise be obligated to 
redeem Retracted Shares pursuant to Section 6(a)(ii) but is not obligated to 
do so as a result of solvency requirements or other provisions of applicable 
laws, the holder of any such Retracted Shares not redeemed by the 
Company pursuant to Section 6(a)(ii) as a result of solvency requirements 
or other provisions of applicable laws shall be deemed, by delivery of the 
Retraction Request, to have instructed the Transfer Agent to require Vail 
or Callco to purchase such Retracted Shares from such holder on the 
Retraction Date or as soon as practicable thereafter on payment by Vail or 
Callco to such holder of the aggregate Retraction Price in respect of such 
Retracted Shares, all as more specifically provided for in the Voting and 
Exchange Trust Agreement. 

(iv) A holder of Retracted Shares may, by notice in writing given by the holder 
to the Company before the close of business on the Business Day 
immediately preceding the Retraction Date, withdraw its Retraction 
Request, in which event such Retraction Request shall be null and void 
and, for greater certainty, the revocable offer constituted by the Retraction 
Request to sell the Retracted Shares to Vail or Callco shall be deemed to 
have been revoked. 

(v) Notwithstanding any other provision of this Section 6(a), if: 

(A) exercise of the rights of the holders of the Exchangeable Shares, or 
any of them, to require the Company to redeem any Exchangeable 
Shares pursuant to this Section 6(a) on any Retraction Date would 
require listing particulars or any similar document to be issued in 
order to obtain the approval of the NYSE to the listing and trading 
(subject to official notice of issuance) of the Vail Shares that 
would be required to be delivered to such holders of Exchangeable 
Shares in connection with the exercise of such rights; and 
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(B) as a result of (A) above, it would not be practicable 
(notwithstanding the reasonable endeavours of Vail) to obtain such 
approvals in time to enable all or any of such Vail Shares to be 
admitted to listing and trading by the NYSE (subject to official 
notice of issuance) when so delivered; the Retraction Date shall, 
notwithstanding any other date specified or otherwise deemed to 
be specified in any relevant Retraction Request, be deemed for all 
purposes to be the earlier of (i) the second Business Day 
immediately following the date the approvals referred to in 
Section 6(a)(v)(A) are obtained and (ii) the date which is 
30 Business Days after the date on which the relevant Retraction 
Request is received by the Company, and references in these 
Exchangeable Share Provisions to such Retraction Date shall be 
construed accordingly. 

(b) Retraction Call Rights 

(i) In the event that a holder of Exchangeable Shares delivers a Retraction 
Request pursuant to Section 6(a), and subject to the limitations set forth in 
Section 6(a)(ii) (including that Callco shall only be entitled to exercise its 
Retraction Call Right with respect to those holders of Exchangeable 
Shares, if any, in respect of which Vail has not exercised its Retraction 
Call Right), the Retraction Call Right will be available to each of Vail and 
Callco, notwithstanding the proposed redemption of the Exchangeable 
Shares by the Company pursuant to Section 6(a), to purchase from such 
holder on the Retraction Date all but not less than all of the Retracted 
Shares held by such holder on payment by Vail or Callco, as the case may 
be, of an amount per share equal to the Exchangeable Share Price 
applicable on the last Business Day prior to the Retraction Date (the 
“Retraction Call Right Purchase Price”), which price shall be satisfied 
in full by Vail or Callco, as the case may, delivering or causing to be 
delivered to such holder the Exchangeable Share Consideration 
representing the Retraction Call Right Purchase Price. Upon the exercise 
of the Retraction Call Right in respect of Retracted Shares, the holder of 
such Retracted Shares shall be obligated to sell all of such Retracted 
Shares to Vail or Callco, as the case may be, on the Retraction Date on 
payment by Vail or Callco, as the case may be, of the aggregate Retraction 
Call Right Purchase Price in respect of such Retracted Shares as set forth 
in this Section 6(b)(i). 

(ii) Upon receipt by the Company of a Retraction Request, the Company shall 
immediately notify Vail and Callco thereof and shall provide Vail and 
Callco with a copy of the Retraction Request. Callco shall only be entitled 
to exercise its Retraction Call Right with respect to those holders of 
Retracted Shares, if any, in respect of which Vail has not exercised its 
Retraction Call Right. In order to exercise its Retraction Call Right, Vail 
or Callco, as the case may be, must notify the Company in writing of its 
determination to do so (a “Retraction Call Notice”) within five Business 
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Days after the Company notifies Vail and Callco of the Retraction 
Request. If neither Vail nor Callco so notifies the Company within such 
five Business Day period, the Company shall notify the holder as soon as 
possible thereafter that neither Vail nor Callco will exercise the Retraction 
Call Right. If one or both of Vail and Callco delivers a Retraction Call 
Notice within such five Business Day period and duly exercises its 
Retraction Call Right in accordance with this Section 6(b)(ii), the 
obligation of the Company to redeem the Retracted Shares shall terminate 
and, provided that the Retraction Request is not revoked by the holder of 
such Retracted Shares in the manner specified in Section 6(a)(iv), Vail or 
Callco, as the case may be, shall purchase from such holder and such 
holder shall sell to Vail or Callco, as the case may be, on the Retraction 
Date the Retracted Shares for an amount per share equal to the Retraction 
Call Right Purchase Price. Provided that the aggregate Retraction Call 
Right Purchase Price has been so deposited with the Transfer Agent as 
provided in Section 6(b)(iii), the closing of the purchase and sale of the 
Retracted Shares pursuant to the Retraction Call Right shall be deemed to 
have occurred as at the close of business on the Retraction Date and, for 
greater certainty, no redemption by the Company of such Retracted Shares 
shall take place on the Retraction Date. 

(iii) For the purpose of completing a purchase of Retracted Shares pursuant to 
the exercise of the Retraction Call Right, Vail or Callco, as the case may 
be, shall deliver or cause to be delivered to the holder of such Retracted 
Shares, at the address of the holder recorded in the securities register of 
the Company for the Exchangeable Shares or at the address specified in 
the holder’s Retraction Request or by holding for pick-up by the holder at 
the registered office of the Company or at any office of the Transfer Agent 
as may be specified by the Company by notice to the holders of 
Exchangeable Shares, the Exchangeable Share Consideration representing 
the Retraction Call Right Purchase Price to which such holder is entitled 
and such delivery of Exchangeable Share Consideration on behalf of Vail 
or Callco, as the case may be, shall be deemed to be payment of and shall 
satisfy and discharge all liability for the Retraction Call Right Purchase 
Price to the extent that the same is represented by such Exchangeable 
Share Consideration, unless any cheque comprising part of such 
Exchangeable Share Consideration is not paid on due presentation. 

(iv) On and after the close of business on the Retraction Date, the holder of the 
Retracted Shares shall cease to be a holder of such Retracted Shares and 
shall not be entitled to exercise any of the rights of a holder in respect 
thereof (including, without limitation, any rights under the Voting and 
Exchange Trust Agreement), other than the right to receive the aggregate 
Retraction Call Right Purchase Price in respect thereof, unless payment of 
the aggregate Retraction Call Right Purchase Price payable to such holder 
shall not be made upon presentation and surrender of share certificates and 
other required documents in accordance with the foregoing provisions, in 
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which case the rights of such holder shall remain unaffected until such 
aggregate Retraction Call Right Purchase Price has been paid in the 
manner hereinbefore provided. On and after the close of business on the 
Retraction Date, provided that presentation and surrender of certificates 
and payment of such aggregate Retraction Call Right Purchase Price has 
been made in accordance with the foregoing provisions, the holder of the 
Retracted Shares so purchased by Vail or Callco, as the case may be, shall 
thereafter be considered and deemed for all purposes to be a holder of the 
Vail Shares delivered to such holder. 

7. Redemption of Exchangeable Shares by the Company

(a) Redemption Amount. Subject to applicable laws and the due exercise by Vail or 
Callco of the Redemption Call Right, the Company shall on the Redemption Date 
redeem all but not less than all of the then outstanding Exchangeable Shares 
(other than Exchangeable Shares held by Vail and its affiliates) for an amount per 
share (the “Redemption Price”) equal to the Exchangeable Share Price on the 
last Business Day prior to the Redemption Date, which price shall be satisfied in 
full by the Company delivering or causing to be delivered to each holder of 
Exchangeable Shares the Exchangeable Share Consideration for each 
Exchangeable Share held by such holder. 

(b) Notice of Redemption. In the case of a redemption of Exchangeable Shares 
pursuant to Section 7(a), the Company shall, at least 30 days before the 
Redemption Date (other than a Redemption Date established in connection with a 
Vail Control Transaction, an Exchangeable Share Voting Event or an Exempt 
Exchangeable Share Voting Event), send or cause to be sent to each holder of 
Exchangeable Shares a notice in writing of the redemption by the Company or the 
purchase by Vail or Callco under the Redemption Call Right, as the case may be, 
of the Exchangeable Shares held by such holder. In the case of a Redemption 
Date established in connection with a Vail Control Transaction, an Exchangeable 
Share Voting Event or an Exempt Exchangeable Share Voting Event, the written 
notice of the redemption by the Company or the purchase by Vail or Callco, as the 
case may be, of the Exchangeable Shares under the Redemption Call Right will be 
sent on or before the Redemption Date, on as many days’ prior written notice as 
may be determined by the Board of Directors to be reasonably practicable in the 
circumstances. In any such case, such notice shall set out the formula for 
determining the Redemption Price or the Redemption Call Purchase Price, as the 
case may be, the Redemption Date and, if applicable, particulars of the 
Redemption Call Right. In the case of any notice given in connection with a 
possible Redemption Date, such notice will be given contingently and will be 
withdrawn if the contingency does not occur. 

(c) Payment of Redemption Price. On or promptly after the Redemption Date, and 
provided that the Redemption Call Right has not been exercised by Vail or Callco, 
the Company shall deliver or cause to be delivered to the holders of the 
Exchangeable Shares to be redeemed the Redemption Price for each such 
Exchangeable Share, upon presentation and surrender of the certificates 
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representing such Exchangeable Shares, together with such other documents and 
instruments as may be required to effect a transfer of Exchangeable Shares under 
the BCBCA and the articles of the Company, as applicable, together with such 
additional documents, instruments and payments as the Transfer Agent and the 
Company may reasonably require, at the registered office of the Company or at 
any office of the Transfer Agent as may be specified by notice to the holders of 
the Exchangeable Shares. Payment of the Redemption Price for such 
Exchangeable Shares shall be made by delivery to each holder, at the address of 
the holder recorded in the securities register of the Company for the Exchangeable 
Shares or by holding for pick-up by the holder at the registered office of the 
Transfer Agent as may be specified by the Company by notice to the holders of 
Exchangeable Shares, the Exchangeable Share Consideration representing the 
Redemption Price. On and after the Redemption Date, the holders of the 
Exchangeable Shares called for redemption shall cease to be holders of such 
Exchangeable Shares and shall not be entitled to exercise any of the rights of 
holders in respect thereof (including, without limitation, any rights under the 
Voting and Exchange Trust Agreement) other than the right to receive, without 
interest, their proportionate part of the aggregate Redemption Price, unless 
payment of the aggregate Redemption Price for such Exchangeable Shares shall 
not be made upon presentation and surrender of certificates in accordance with the 
foregoing provisions, in which case the rights of the holders shall remain 
unaffected until the Redemption Price has been paid in the manner hereinbefore 
provided. The Company shall have the right at any time after the sending of 
notice of its intention to redeem the Exchangeable Shares as aforesaid to deposit 
or cause to be deposited the aggregate Redemption Price (in the form of 
Exchangeable Share Consideration) of the Exchangeable Shares so called for 
redemption, or of such of the said Exchangeable Shares represented by certificates 
that have not at the date of such deposit been surrendered by the holders thereof in 
connection with such redemption, in a custodial account with any chartered bank 
or trust company in Canada named in such notice and any interest earned on such 
deposit shall belong to the Company. Provided that such aggregate Redemption 
Price has been so deposited prior to the Redemption Date, on and after the 
Redemption Date, the Exchangeable Shares in respect of which such deposit shall 
have been made shall be redeemed and the rights of the holders thereof after the 
Redemption Date shall be limited to receiving, without interest, their 
proportionate part of the aggregate Redemption Price for such Exchangeable 
Shares so deposited, against presentation and surrender of the certificates for the 
Exchangeable Shares held by them, respectively, in accordance with the foregoing 
provisions. Upon such payment or deposit of the Redemption Price, the holders of 
the Exchangeable Shares shall thereafter be considered and deemed for all 
purposes to be holders of the Vail Shares delivered to them or the custodian on 
their behalf. 

8. Purchase for Cancellation

(a) Private Agreement. Subject to applicable laws and the articles of the Company, 
and notwithstanding Section 8(b), the Company may at any time and from time to 
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time purchase for cancellation all or any part of the Exchangeable Shares by 
private agreement with the holder thereof. 

(b) Tender Offer. Subject to applicable laws and the articles of the Company, the 
Company may at any time and from time to time purchase for cancellation all or 
any part of the outstanding Exchangeable Shares at any price per share by tender 
to all the holders of Exchangeable Shares then outstanding or through the 
facilities of any stock exchange on which the Exchangeable Shares are listed or 
quoted together with an amount equal to all declared and unpaid dividends 
thereon for which the record date has occurred prior to the date of purchase. If in 
response to an invitation for tenders under the provisions of this Section 8(b) 
more Exchangeable Shares are tendered at a price or prices acceptable to the 
Company than the Company is prepared to purchase, the Exchangeable Shares to 
be purchased by the Company shall be purchased as nearly as may be pro rata 
according to the number of shares tendered by each holder who submits a tender 
to the Company, provided that when shares are tendered at different prices the pro 
rating shall be effected (disregarding fractions) only with respect to the shares 
tendered at the price at which more shares were tendered than the Company is 
prepared to purchase after the Company has purchased all the shares tendered at 
lower prices. If only part of the Exchangeable Shares represented by any 
certificate are purchased pursuant to this Section 8(b), a new certificate for the 
balance of such shares shall be issued at the expense of the Company. 

9. Voting Rights

Except as required by applicable laws and by Section 11, the holders of the Exchangeable 
Shares shall not be entitled as such to receive notice of or to attend any meeting of the 
shareholders of the Company or to vote at any such meeting. Without limiting the generality of 
the foregoing, the holders of the Exchangeable Shares shall not be entitled to class votes except 
as required by applicable law. 

10. Specified Amount

The amount specified in respect of each Exchangeable Share for the purposes of 
subsection 191(4) of the Income Tax Act (Canada) shall be an amount equal to C$ . 

11. Amendment and Approval

(a) Amendment. The rights, privileges, restrictions and conditions attaching to the 
Exchangeable Shares may be added to, changed or removed only with the 
approval of the holders of the Exchangeable Shares given as hereinafter specified. 

(b) Approval. Any approval given by the holders of the Exchangeable Shares to add 
to, change or remove any right, privilege, restriction or condition attaching to the 
Exchangeable Shares or any other matter requiring the approval or consent of the 
holders of the Exchangeable Shares in accordance with applicable laws shall be 
deemed to have been sufficiently given if it shall have been given in accordance 
with applicable laws, subject to a minimum requirement that such approval be 
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evidenced by resolution passed by not less than two-thirds of the votes cast on 
such resolution at a meeting of holders of Exchangeable Shares duly called and 
held at which the holders of at least 10% of the outstanding Exchangeable Shares 
at that time are present or represented by proxy; provided, however, that if at any 
such meeting the holders of at least 10% of the outstanding Exchangeable Shares 
at that time are not present or represented by proxy within one-half hour after the 
time appointed for such meeting, then the meeting shall be adjourned to such date 
not less than five days thereafter and to such time and place as may be designated 
by the Chairman of such meeting. At such adjourned meeting, the holders of 
Exchangeable Shares present or represented by proxy thereat may transact the 
business for which the meeting was originally called and a resolution passed 
thereat by the affirmative vote of not less than two-thirds of the votes cast on such 
resolution at such meeting shall constitute the approval or consent of the holders 
of the Exchangeable Shares. 

12. Reciprocal Changes, etc. in Respect of Vail Shares

(a) Acknowledgement in Respect of Issuances or Distributions. Each holder of an 
Exchangeable Share acknowledges that the Support Agreement provides, in part, 
that Vail will not, except as provided in the Support Agreement, without the prior 
approval of the Company and the prior approval of the holders of the 
Exchangeable Shares given in accordance with Section 11(b): 

(i) issue or distribute Vail Shares (or securities exchangeable for or 
convertible into or carrying rights to acquire Vail Shares) to the holders of 
all or substantially all of the then outstanding Vail Shares by way of stock 
or share dividend or other distribution, other than an issue of Vail Shares 
(or securities exchangeable for or convertible into or carrying rights to 
acquire Vail Shares) to holders of Vail Shares (i) who exercise an option 
to receive dividends in Vail Shares (or securities exchangeable for or 
convertible into or carrying rights to acquire Vail Shares) in lieu of 
receiving cash dividends, or (ii) pursuant to any dividend reinvestment 
plan or scrip dividend or similar arrangement; 

(ii) issue or distribute rights, options or warrants to the holders of all or 
substantially all of the then outstanding Vail Shares entitling them to 
subscribe for or to purchase Vail Shares (or securities exchangeable for or 
convertible into or carrying rights to acquire Vail Shares); or  

(iii) issue or distribute to the holders of all or substantially all of the then 
outstanding Vail Shares: 

(A) shares or securities of Vail of any class other than Vail Shares (or 
securities convertible into or exchangeable for or carrying rights to 
acquire Vail Shares); 

(B) rights, options or warrants other than those referred to in 
Section 12(a)(ii) above; 
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(C) evidence of indebtedness of Vail; or 

(D) assets of Vail; 

unless, in each case, the Company issues or distributes the economic equivalent of 
such rights, options, warrants, securities, shares, evidences of indebtedness or 
other assets simultaneously to holders of the Exchangeable Shares; provided, 
however, that, for greater certainty, the above restrictions shall not apply to any 
securities issued or distributed by Vail in order to give effect to and to 
consummate the transactions contemplated by, and in accordance with, the 
Arrangement Agreement and the Plan of Arrangement. 

(b) Acknowledgement in Respect of Corporate Changes. Each holder of an 
Exchangeable Share acknowledges that the Support Agreement further provides, 
in part, that for so long as any Exchangeable Shares not owned by Vail or its 
affiliates are outstanding, Vail will not without the prior approval of the Company 
and the prior approval of the holders of the Exchangeable Shares given in 
accordance with Section 11(b): 

(i) subdivide, redivide or change the then outstanding Vail Shares into a 
greater number of Vail Shares; 

(ii) reduce, combine, consolidate or change the then outstanding Vail Shares 
into a lesser number of Vail Shares; or  

(iii) reclassify or otherwise change the Vail Shares or effect an amalgamation, 
merger, reorganization or other transaction affecting the Vail Shares; 

unless, in each case, the same or an economically equivalent change is made 
simultaneously to, or in the rights of the holders of, the Exchangeable Shares; 
provided, however, that, for greater certainty, the above restrictions shall not 
apply to any securities issued or distributed by Vail in order to give effect to and 
to consummate the transactions contemplated by, and in accordance with the 
Arrangement Agreement and the Plan of Arrangement. The Support Agreement 
further provides, in part, that the aforesaid provisions of the Support Agreement 
shall not be changed without the approval of the holders of the Exchangeable 
Shares given in accordance with Section 11(b). 

(c) Successorship Transaction. Notwithstanding the foregoing provisions of this 
Section 12, in the event of a Vail Control Transaction: 

(i) in which Vail merges or amalgamates with, or in which all or substantially 
all of the then outstanding Vail Shares are acquired by one or more other 
corporations to which Vail is, immediately before such merger, 
amalgamation or acquisition, related within the meaning of the Income 
Tax Act (Canada) (otherwise than virtue of a right referred to in 
paragraph 251(5)(b) thereof); 
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(ii) which does not result in an acceleration of the Redemption Date in 
accordance with paragraph (ii) of the definition of such term in 
Section 1(a); and  

(iii) in which all or substantially all of the then outstanding Vail Shares are 
converted into or exchanged for shares or rights to receive such shares 
(the “Other Shares”) of another corporation (the “Other Corporation”) 
that, immediately after such Vail Control Transaction, owns or controls, 
directly or indirectly, Vail;  

then all references herein to “Vail” shall thereafter be and be deemed to be 
references to “Other Corporation” and all references herein to “Vail Shares” shall 
thereafter be and be deemed to be references to “Other Shares” (with appropriate 
adjustments, if any, as are required to result in a holder of Exchangeable Shares 
on the exchange, redemption or retraction of shares pursuant to these 
Exchangeable Share Provisions or the Plan of Arrangement or the exchange of 
shares pursuant to the Voting and Exchange Trust Agreement immediately 
subsequent to the Vail Control Transaction being entitled to receive that number 
of Other Shares equal to the number of Other Shares such holder of Exchangeable 
Shares would have received if the exchange, redemption or retraction of such 
shares pursuant to these Exchangeable Share Provisions or the Plan of 
Arrangement or the exchange of such shares pursuant to the Voting and Exchange 
Trust Agreement had occurred immediately prior to the Vail Control Transaction 
and the Vail Control Transaction was completed) but subject to subsequent 
adjustments to reflect any subsequent changes in the share capital of the issuer of 
the Other Shares, including without limitation, any subdivision, consolidation or 
reduction of share capital, without any need to amend the terms and conditions of 
the Exchangeable Shares and without any further action required. 

13. Actions by the Company under Support Agreement

(a) Actions by the Company. The Company will take all such actions and do all such 
things as shall be necessary or advisable to perform and comply with and to 
ensure performance and compliance by Vail, Callco and the Company with all 
provisions of the Support Agreement applicable to Vail, Callco and the Company, 
respectively, in accordance with the terms thereof including taking all such 
actions and doing all such things as shall be necessary or advisable to enforce to 
the fullest extent possible for the direct benefit of the Company all rights and 
benefits in favour of the Company under or pursuant to such agreement. 

(b) Changes to the Support Agreement. The Company shall not propose, agree to or 
otherwise give effect to any amendment to, or waiver or forgiveness of its rights 
or obligations under, the Support Agreement without the approval of the holders 
of the Exchangeable Shares given in accordance with Section 11(b) other than 
such amendments, waivers and/or forgiveness as may be necessary or advisable 
for the purposes of: 
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(i) adding to the covenants of any or all of the other parties to the Support 
Agreement if the board of directors of each of Vail, Callco and the 
Company shall be of the good faith opinion that such additions will not be 
prejudicial to the rights or interests of the holders of the Exchangeable 
Shares; 

(ii) evidencing the succession of successors to Vail either by operation of law 
or agreement to the liabilities and covenants of Vail under the Support 
Agreement (“Vail Successors”) and the covenants of and obligations 
assumed by each such Vail Successor in accordance with the provisions of 
Article 3 of the Support Agreement; 

(iii) making such amendments or modifications not inconsistent with the 
Support Agreement as may be necessary or desirable with respect to 
matters or questions arising thereunder which, in the good faith opinion of 
the board of directors of each of Vail, Callco and the Company, it may be 
expedient to make, provided that each such board of directors shall be of 
the good faith opinion, after consultation with counsel, that such 
amendments and modifications will not be prejudicial to the rights or 
interests of the holders of the Exchangeable Shares; or  

(iv) making such changes in or corrections to the Support Agreement which, 
on the advice of counsel to Vail, Callco and the Company, are required for 
the purpose of curing or correcting any ambiguity or defect or inconsistent 
provision or clerical omission or mistake or manifest error contained 
therein, provided that the board of directors of each of Vail, Callco and the 
Company shall be of the good faith opinion that such changes or 
corrections will not be prejudicial to the rights or interests of the holders 
of the Exchangeable Shares. 

14. Legend; Call Rights; Withholding Rights

(a) Legend. The certificates evidencing the Exchangeable Shares shall contain or 
have affixed thereto a legend in form and on terms approved by the Board of 
Directors with respect to the Support Agreement, the provisions of the Plan of 
Arrangement relating to the Liquidation Call Right, the Redemption Call Right 
and the Change of Law Call Right, the Voting and Exchange Trust Agreement 
(including the provisions with respect to the voting rights and automatic exchange 
thereunder) and the Retraction Call Right. 

(b) Call Rights. Each holder of an Exchangeable Share, whether of record or 
beneficial, by virtue of becoming and being such a holder shall be deemed to 
acknowledge each of the Liquidation Call Right, the Redemption Call Right, the 
Change of Law Call Right and the Retraction Call Right, in each case, in favour 
of Vail and Callco, and the overriding nature thereof in connection with the 
liquidation, dissolution or winding-up of the Company or any other distribution of 
the assets of the Company among its shareholders for the purpose of winding up 
its affairs, or the retraction or redemption of Exchangeable Shares, as the case 
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may be, and to be bound thereby in favour of Vail and Callco as provided herein 
and in the Plan of Arrangement. 

(c) Withholding Rights. Vail, Callco, the Company and the Transfer Agent shall be 
entitled to deduct and withhold from any dividend, distribution or other 
consideration otherwise payable to any holder of Exchangeable Shares such 
amounts as Vail, Callco, the Company or the Transfer Agent, as the case may be, 
is required to deduct and withhold with respect to such payment under the Income 
Tax Act (Canada) or United States tax laws or any provision of provincial, 
territorial, state, local or foreign tax law, in each case, as amended. To the extent 
that amounts are so withheld, such withheld amounts shall be treated for all 
purposes hereof as having been paid to the holder of the Exchangeable Shares in 
respect of which such deduction and withholding was made, provided that such 
withheld amounts are actually remitted to the appropriate taxing agency. To the 
extent that the amount so required to be deducted or withheld from any payment 
to a holder exceeds the cash portion of the consideration otherwise payable to the 
holder, Vail, Callco, the Company and the Transfer Agent are hereby authorized 
to sell or otherwise dispose of such portion of the consideration as is necessary to 
provide sufficient funds to Vail, Callco, the Company or the Transfer Agent, as 
the case may be, to enable it to comply with such deduction or withholding 
requirement and Vail, Callco, the Company or the Transfer Agent, as the case 
may be, shall notify the holder thereof and remit any unapplied balance of the net 
proceeds of such sale. 

15. Notices

(a) Notices. Subject to applicable laws, any notice, request or other communication to 
be given to the Company by a holder of Exchangeable Shares shall be in writing 
and shall be valid and effective if given by first class mail (postage prepaid) or by 
telecopy or by delivery to the registered office of the Company and addressed to 
the attention of the Secretary of the Company. Any such notice, request or other 
communication, if given by mail, telecopy or delivery, shall only be deemed to 
have been given and received upon actual receipt thereof by the Company. 

(b) Certificates. Any presentation and surrender by a holder of Exchangeable Shares 
to the Company or the Transfer Agent of certificates representing Exchangeable 
Shares in connection with the liquidation, dissolution or winding-up of the 
Company or the retraction or redemption of Exchangeable Shares shall be made 
by first class mail (postage prepaid) or by delivery to the registered office of the 
Company or to such office of the Transfer Agent as may be specified by the 
Company, in each case, addressed to the attention of the Secretary of the 
Company. Any such presentation and surrender of certificates shall only be 
deemed to have been made and to be effective upon actual receipt thereof by the 
Company or the Transfer Agent, as the case may be. Any such presentation and 
surrender of certificates made by first class mail (postage prepaid) shall be at the 
sole risk of the holder mailing the same. 

(c) Notice to Shareholders. 
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(i) Subject to applicable laws, any notice, request or other communication to 
be given to a holder of Exchangeable Shares by or on behalf of the 
Company shall be in writing and shall be valid and effective if given by 
first class mail (postage prepaid) or by delivery to the address of the 
holder recorded in the register of shareholders of the Company or, in the 
event of the address of any such holder not being so recorded, then at the 
last known address of such holder. Any such notice, request or other 
communication, if given by mail, shall be deemed to have been given and 
received on the third Business Day following the date of mailing and, if 
given by delivery, shall be deemed to have been given and received on the 
date of delivery. Accidental failure or omission to give any notice, request 
or other communication to one or more holders of Exchangeable Shares 
shall not invalidate or otherwise alter or affect any action or proceeding to 
be taken by the Company pursuant thereto. 

(ii) In the event of any interruption of mail service immediately prior to a 
scheduled mailing or in the period following a mailing during which 
delivery normally would be expected to occur, the Company shall make 
reasonable efforts to disseminate any notice by other means, such as 
publication. Except as otherwise required or permitted by law, if post 
offices in Canada are not open for the deposit of mail, any notice which 
the Company or the Transfer Agent may give or cause to be given 
hereunder will be deemed to have been properly given and to have been 
received by holders of Exchangeable Shares if (i) it is given to the Toronto 
Stock Exchange for dissemination, or (ii) it is published once in the 
national edition of The Globe and Mail and in a daily newspaper of 
general circulation in the French language in the City of Montreal, 
provided that if the national edition of The Globe and Mail is not being 
generally circulated, publication thereof will be made in the National Post 
or any other daily newspaper of general circulation published in the City 
of Toronto. 

(iii) Notwithstanding any other provisions of these Exchangeable Share 
Provisions, notices, other communications and deliveries need not be 
mailed if the Company determines that delivery thereof by mail may be 
delayed. Persons entitled to any deliveries (including certificates and 
cheques) which are not mailed for the foregoing reason may take delivery 
thereof at the office of the Transfer Agent to which the deliveries were 
made, upon application to the Transfer Agent, until such time as the 
Company has determined that delivery by mail will no longer be delayed. 
The Company will provide notice of any such determination not to mail 
made hereunder as soon as reasonably practicable after the making of such 
determination and in accordance with this Section 15(c). Such deliveries 
in such circumstances will constitute delivery to the persons entitled 
thereto. 
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16. Disclosure of Interests in Exchangeable Shares

The Company shall be entitled to require any holder of an Exchangeable Share or any 
person whom the Company knows or has reasonable cause to believe holds any interest 
whatsoever in an Exchangeable Share to (a) confirm that fact, or (b) give such details as to whom 
has an interest in such Exchangeable Share, in each case as would be required (if the 
Exchangeable Shares were a class of “equity securities” of the Company) under section 5.2 of 
National Instrument 62-104 Take-Over Bids and Issuer Bids or as would be required under the 
articles of Vail or any laws or regulations, or pursuant to the rules or regulations of any 
regulatory agency, if and only to the extent that the Exchangeable Shares were Vail Shares. 

17. Fractional Shares

A holder of an Exchangeable Share shall not be entitled to any fraction of a Vail Share 
upon the exchange, redemption or purchase of such holder’s Exchangeable Share pursuant to 
Articles 5, 6 and 7 and no certificates representing any such fractional interest shall be issued and 
such holder otherwise entitled to a fractional interest shall be entitled to receive for such 
fractional interest from the Company, Vail or Callco, as the case may be, a cash payment equal 
to such fractional interest multiplied by the Current Market Price as part of the Exchangeable 
Share Consideration. 
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APPENDIX I 
TO ANNEX A 

RETRACTION REQUEST 

[TO BE PRINTED ON EXCHANGEABLE SHARE CERTIFICATES] 

To: Vail Resorts, Inc. (“Vail”) 
(“Callco”)

1068877 B.C. Ltd. (the “Company”) 

This notice is given pursuant to Section 6 of the share provisions (the “Exchangeable Share 
Provisions”) attaching to the Exchangeable Shares of the Company represented by this 
certificate and all capitalized words and expressions used in this notice that are defined in the 
Exchangeable Share Provisions have the meanings ascribed to such words and expressions in 
such Exchangeable Share Provisions. 

The undersigned hereby notifies the Company that, subject to the Retraction Call Right referred 
to below, the undersigned desires to have the Company redeem in accordance with Section 6 of 
the Exchangeable Share Provisions: (select one) 

all share(s) represented by this certificate 

share(s) only represented by this certificate 

The undersigned hereby notifies the Company that the Retraction Date shall be 
________________. 

NOTE: The Retraction Date must be a Business Day and must not be less than 10 Business Days 
nor more than 15 Business Days after the date upon which this notice is received by the 
Company. If no such Business Day is specified above, the Retraction Date shall be deemed to be 
the 15th Business Day after the date on which this notice is received by the Company. 

The undersigned acknowledges the overriding Retraction Call Right of Vail and Callco to 
purchase all but not less than all the Retracted Shares from the undersigned and that this notice is 
and shall be deemed to be a revocable offer by the undersigned to sell the Retracted Shares to 
Vail or Callco in accordance with the Retraction Call Right on the Retraction Date for the 
Retraction Call Right Purchase Price and on the other terms and conditions set out in 
Section 6(b) of the Exchangeable Share Provisions. If neither Vail nor Callco exercise the 
Retraction Call Right, the Company will notify the undersigned of such fact as soon as possible. 
This Retraction Request, and this offer to sell the Retracted Shares to Vail or Callco, may be 
revoked and withdrawn by the undersigned only by notice in writing given to the Company at 
any time before the close of business on the Business Day immediately preceding the Retraction 
Date. 

The undersigned acknowledges that if, as a result of solvency provisions of applicable law, the 
Company is unable to redeem all Retracted Shares, and provided that neither Vail nor Callco has 
exercised the Retraction Call Right with respect to the Retracted Shares, the Retracted Shares 

A-53



will be automatically exchanged pursuant to the Voting and Exchange Trust Agreement so as to 
require Vail to purchase the unredeemed Retracted Shares. 

The undersigned hereby represents and warrants to Vail, Callco and the Company that the 
undersigned: (select one) 

is 

is not 

a resident of Canada for purposes of the Income Tax Act (Canada). THE UNDERSIGNED 
ACKNOWLEDGES THAT IN THE ABSENCE OF AN INDICATION THAT THE 
UNDERSIGNED IS A RESIDENT OF CANADA, WITHHOLDING ON ACCOUNT OF 
CANADIAN TAX MAY BE MADE FROM AMOUNTS PAYABLE TO THE 
UNDERSIGNED ON THE REDEMPTION OR PURCHASE OF THE RETRACTED 
SHARES. 

The undersigned hereby represents and warrants to Vail, Callco and the Company that the 
undersigned has good title to, and owns, the share(s) represented by this certificate to be acquired 
by Vail, Callco or the Company, as the case may be, free and clear of all liens, claims and 
encumbrances. 

(Date) (Signature of Shareholder) (Guarantee of Signature) 

Please check box if the securities and any cheque(s) resulting from the retraction 
or purchase of the Retracted Shares are to be held for pick-up by the shareholder 
from the Transfer Agent, failing which such certificates and cheque(s) will be 
mailed to the last address of the shareholder as it appears on the register. 

Note: This panel must be completed and this certificate, together with such additional 
documents and payments (including, without limitation, any applicable Stamp Taxes) as the 
Transfer Agent and the Company may require, must be deposited with the Transfer Agent. The 
securities and any cheque(s) resulting from the retraction or purchase of the Retracted Shares 
will be issued and registered in, and made payable to, respectively, the name of the shareholder 
as it appears on the register of the Company and the certificates for the securities and any 
cheque(s) resulting from such retraction or purchase will be delivered to such shareholder as 
indicated above, unless the form appearing immediately below is duly completed. 

Date: ______________________________ 

Name of Person in Whose Name Securities or Cheque(s) 
Are to be Registered, Issued or Delivered (please print): ________________________________ 
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Street Address or P.O. Box: 

Signature of Shareholder: 

City, Province and Postal Code: 

Signature Guaranteed by: 

Note: If this Retraction Request is for less than all of the shares represented by this certificate, 
a certificate representing the remaining share(s) of the Company represented by this certificate 
will be issued and registered in the name of the shareholder as it appears on the register of the 
Company, unless the Share Transfer Power on the share certificate is duly completed in respect 
of such share(s). 
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APPENDIX “B”
ARRANGEMENT RESOLUTION

BE IT RESOLVED THAT:

1. The arrangement (the “Arrangement”) under Division 5 of Part 9 of the Business Corporations Act (British
Columbia) involving Whistler Blackcomb Holdings Inc. (“Whistler”), pursuant to the arrangement
agreement between Whistler, 1068877 B.C. Ltd. and Vail Resorts, Inc. dated August 5, 2016, as it may be
modified, supplemented or amended from time to time in accordance with its terms (the “Arrangement
Agreement”), as more particularly described and set forth in the management information circular of Whistler
dated August 31, 2016 (the “Circular”), and all transactions contemplated thereby, are hereby authorized, 
approved and adopted.

2. The plan of arrangement of Whistler, as it has been or may be modified, supplemented or amended in
accordance with the Arrangement Agreement and its terms (the “Plan of Arrangement”), the full text of
which is set out as Appendix “A” to the Circular, is hereby authorized, approved and adopted.

3. The: (i) Arrangement Agreement and all the transactions contemplated therein; (ii) actions of the directors
of Whistler in approving the Arrangement and the Arrangement Agreement; and (iii) actions of the directors
and officers of Whistler in executing and delivering the Arrangement Agreement and any modifications,
supplements or amendments thereto, and causing the performance by Whistler of its obligations thereunder,
are hereby ratified and approved.

4. Whistler is hereby authorized to apply for a final order from the Supreme Court of British Columbia (the
“Court”) to approve the Arrangement on the terms set forth in the Arrangement Agreement and the Plan of 
Arrangement (as they may be, or may have been, modified, supplemented or amended).

5. Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the holders of 
common shares of Whistler (the “Whistler Shareholders”) entitled to vote thereon or that the Arrangement
has been approved by the Court, the directors of Whistler are hereby authorized and empowered, without
further notice to or approval of the Whistler Shareholders: (i) to amend, modify or supplement the
Arrangement Agreement or the Plan of Arrangement to the extent permitted by their terms; and (ii)
subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement and any
related transactions.

6. Any officer or director of Whistler is hereby authorized and directed, for and on behalf of Whistler, to
execute or cause to be executed and to deliver or cause to be delivered, whether under the corporate seal 
of Whistler or otherwise, all such other documents and instruments and to perform or cause to be
performed all such other acts and things as, in such person’s opinion, may be necessary or desirable to
give full force and effect to the foregoing resolutions and the matters authorized thereby, such
determination to be conclusively evidenced by the execution and delivery of any such other document or 
instrument or the doing of any such other act or thing.
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APPENDIX “F”
COMPARISON OF RIGHTS OF WHISTLER SHAREHOLDERS AND VAIL RESORTS 

STOCKHOLDERS

The rights of Whistler Shareholders are governed by the BCBCA and by Whistler’s notice of articles and articles. 
Following the Arrangement, Whistler Shareholders who receive Vail Shares as part of the Arrangement will become 
shareholders of Vail Resorts and as such their rights will be governed by Delaware Law and by the Vail Certificate 
and the Vail By -laws.

The following is a summary of the material differences between the rights of Whistler Shareholders and the rights of 
stockholders of Vail Resorts. This summary is not a complete comparison of rights that may be of interest, and 
Whistler Shareholders should therefore read the full text of the Vail Certificate and Vail By-laws at www.sec.gov
under the Vail Resorts profile and the notice of articles and articles of Whistler at www.sedar.com under the Whistler
profile.

Whistler Shareholder Rights Vail Stockholder Rights
Authorized Share 
Capital

Whistler’s authorized share capital consists 
of: (i) an unlimited number of common 
shares without par value and with special 
rights and restrictions attached; and (ii) an 
unlimited number of preferred shares 
without par value and with special rights 
and restrictions attached.

Vail Resorts is authorized by the Vail 
Certificate to issue 100,000,000 stock, par 
value US$0.01 per share, and 25,000,000 
shares of preferred stock, par value 
US$0.01 per share.
The board of directors may fix preferences, 
rights, limitations and restrictions on the 
preferred stock, or any series thereof, to the 
extent permitted by Section 151 of the 
Delaware Law.

Voting Rights Unless a poll is directed by the chair of a 
meeting of the shareholders or demanded 
by a shareholder with the right to vote, 
motions are voted on by a show of hands 
with each person having one vote 
(regardless of the number of shares such 
person is entitled to vote). If voting is 
conducted by poll, each person is entitled to 
one vote (or such other number as may be 
provided in the articles) for each share such 
person is entitled to vote. However, if one 
or more shareholders votes at a meeting by 
telephone or other communications 
medium, motions will be voted on by poll 
or another method that adequately discloses 
the intentions of the shareholders.

Except as provided for in the Vail 
Certificate, each holder of shares of 
common stock is entitled to attend all 
special and annual meetings of the 
stockholders of Vail Resorts and to cast one 
vote for each outstanding share of common 
stock held of record by such stockholder 
upon any matter upon which stockholders 
are entitled to vote generally.

Shareholder 
Approval of 
Business 
Combinations; 
Fundamental 
Changes

Under the BCBCA and Whistler’s articles, 
certain extraordinary company alterations,
such as changes to authorized share 
structure, continuances, into or out of 
province, certain amalgamations, sales, 
leases or other dispositions of all or 
substantially all of the undertaking of a 
company (other than in the ordinary course 
of business) liquidations, dissolutions, and 
certain arrangements are required to be 
approved by ordinary or special resolution
as applicable.
An ordinary resolution is a resolution (i)
passed at a shareholders’ meeting by a
simple majority, or (ii) passed, after being

Under the Delaware Law, a merger, 
consolidation, sale, lease, exchange or 
other disposition of all or substantially all 
of the property of a corporation not in the 
usual and regular course of the 
corporation’s business, or a dissolution of 
the corporation, is generally required to be 
approved by the holders of a majority of the 
shares entitled to vote on the matter, unless 
the certificate of incorporation provides 
otherwise.
In addition, mergers in which one 
corporation owns 90% or more of each 
class of stock of a second corporation may 
be completed without the vote of the 
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Whistler Shareholder Rights Vail Stockholder Rights
submitted to all of the shareholders, by
being consented to in writing by
shareholders who, in the aggregate, hold
shares carrying at least two-thirds of the
votes entitled to be cast on the resolution.
A special resolution is a resolution (i) 
passed by not less than two-thirds of the 
votes cast by the shareholders who voted in 
respect of the resolution at a meeting duly 
called and held for that purpose or (ii) 
signed by all shareholders entitled to vote 
on the resolution.
In certain cases, an action that prejudices, 
adds restrictions to or interferes with a right 
or special right attached to issued shares of 
a class or series of shares must be approved 
separately by the holders of the class or 
series of shares being affected by special 
resolution.
Under the BCBCA, arrangements are 
permitted and a company may make any 
proposal it considers appropriate “despite 
any other provision” of the BCBCA. In 
general, a plan of arrangement is approved 
by a company’s board of directors and then 
is submitted to a court for approval. It is not 
unusual for a company in such 
circumstances to apply to a court initially 
for an interim order governing various 
procedural matters prior to calling any 
security holder meeting to consider the 
proposed arrangement. Plans of 
arrangement involving shareholders must 
be approved by shareholders by a special 
resolution (on which holders of shares not 
normally entitled to vote are entitled to a 
vote). The court may, in respect of an 
arrangement proposed with persons other 
than shareholders and creditors, require that 
those persons approve the arrangement in 
the manner and to the extent required by the 
court. The court determines, among other 
things, to whom notice shall be given and
whether, and in what manner, approval of 
any person is to be obtained and also 
determines whether any shareholders may 
dissent from the proposed arrangement and 
receive payment of the fair value of their 
shares. Following compliance with the 
procedural steps contemplated in any such 
interim order (including as to obtaining 
security holder approval), the court would 
conduct a final hearing and approve or 
reject the proposed arrangement.

second corporation’s board of directors or 
stockholders. In certain situations, the 
approval of a business combination may 
require approval by a certain number of the 
holders of a class or series of shares. 
Delaware Law does not contain a procedure 
comparable to a plan of arrangement under 
the BCBCA.
Under Section 203 of Delaware Law, a 
corporation may not engage in any 
“business combination” with any interested 
stockholder for a period of three years after 
the time of the transaction in which the 
person became an interested stockholder. 
These restrictions will not apply if the 
corporation’s original certificate of 
incorporation contains a provision 
expressly electing not to be governed by 
these provisions or if the corporation’s 
certificate of incorporation or by-laws are 
amended to contain such a provision or 
under certain other circumstances. Vail 
Resorts has not made such an election and 
thus Vail Resorts is subject to Section 203 
of the Delaware Law, an anti-takeover law 
prohibiting business combinations with any 
interested stockholder.
See also “Special Vote Required for 
Combinations with Interested Shareholders 
section below” describing certain 
restrictions on business combinations with 
interested stockholders.
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Whistler Shareholder Rights Vail Stockholder Rights
Special Vote 
Required for 
Combinations with
Interested 
Shareholders

The BCBCA does not contain a provision
comparable to Section 203 of Delaware 
Law with respect to business combinations. 

Section 203 of Delaware Law provides (in 
general) that a corporation may not engage 
in a business combination with an 
interested stockholder for a period of three 
years after the time of the transaction in 
which the person became an interested 
stockholder. The prohibition on business 
combinations with interested stockholders 
does not apply in some cases, including if: 
(i) the board of directors of the corporation, 
prior to the time of the transaction in which 
the person became an interested 
stockholder, approves (a) the business 
combination or (b) the transaction in which 
the stockholder becomes an interested 
stockholder; (ii) upon consummation of the 
transaction which resulted in the 
stockholder becoming an interested 
stockholder, the interested stockholder 
owned at least 85% of the voting stock of 
the corporation outstanding at the time the 
transaction commenced; or (iii) the board 
of directors and the holders of at least two-
thirds of the outstanding voting stock not 
owned by the interested stockholder 
approve the business combination on or 
after the time of the transaction in which the 
person became an interested stockholder.
For the purpose of Section 203 of Delaware 
Law generally defines an interested 
stockholder to include any person who, 
together with that person’s affiliates or 
associates, (i) owns 15% or more of the 
outstanding voting stock of the corporation, 
or (ii) is an affiliate or associate of the 
corporation and owned 15% or more of the 
outstanding voting stock of the corporation 
at any time within the previous three years.

Appraisal Rights; 
Rights to Dissent 

The BCBCA provides that shareholders of 
a company are entitled to exercise dissent 
rights in respect of certain matters and to be 
paid the fair value of their shares in 
connection therewith. The dissent right is 
applicable where the company resolves to 
(i) alter its articles to alter the restrictions 
on the powers of the company or on the 
business it is permitted to carry on; (ii) 
approve certain amalgamations; (iii) 
approve an arrangement, where the terms of 
the arrangement permit dissent; (iv) sell, 
lease or otherwise dispose of all or 
substantially all of its undertaking; or (v) 
continue the company into another 
jurisdiction.

Under Delaware Law, a stockholder of a 
corporation does not have appraisal rights 
in connection with a merger or 
consolidation, if, among other things: (i) 
the corporation’s shares are listed on a 
national securities exchange or held of 
record by more than 2,000 stockholders; or 
(ii) the corporation will be the surviving 
corporation of the merger and no vote of its 
stockholders is required to approve the 
merger. Delaware Law grants appraisal 
rights only in the case of mergers or 
consolidations and not in the case of a sale 
or transfer of assets or a purchase of assets 
for stock.
However, a stockholder is entitled to 
appraisal rights in the case of a merger or 
consolidation if the stockholder is required 
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A court may also make an order permitting 
a shareholder to dissent in certain 
circumstances.

to accept in exchange for the shares 
anything other than: (i) shares of stock of 
the corporation surviving or resulting from 
the merger or consolidation; (ii) shares of 
any other corporation that on the effective 
date of the merger or consolidation will be 
either listed on a national securities 
exchange or held of record by more than 
2,000 stockholders; (iii) cash instead of 
fractional shares of the corporation; or (iv) 
any combination of the foregoing.

Compulsory 
Acquisition; Short-
Form Merger

The BCBCA provides that if, within 4 
months after the making of an offer to 
acquire shares, or any class of shares, of a 
company, the offer is accepted by the 
holders of not less than 90% of the shares 
(other than the shares held by the offeror or 
an affiliate of the offeror) of any class of 
shares to which the offer relates, the offeror 
is entitled, upon giving proper notice within 
5 months after the date of the offer, to 
acquire (on the same terms on which the 
offeror acquired shares from those holders 
of shares who accepted the offer) the shares 
held by those holders of shares of that class 
who did not accept the offer. Offerees may 
apply to the court, within 2 months of 
receiving notice, and the court may set a 
different price or terms of payment or make 
any consequential orders or directions as it 
considers appropriate.

Under Delaware Law, a corporation which 
owns at least 90% of the shares of each 
class of stock of a second corporation may 
unilaterally merge with the second 
corporation without the vote of the second 
corporation’s board of directors or 
stockholders.

Oppression Remedy The BCBCA’s oppression remedy enables 
a court to make almost any order (interim 
or final) to rectify the matters complained 
of if the court is satisfied upon application 
by a shareholder (as defined below) that the 
affairs of the company are being conducted 
or that the powers of the directors have been 
exercised in a manner that is oppressive, or 
that some action has been or may be taken 
which is unfairly prejudicial, in each case to 
one or more shareholders. The applicant 
must be one of the persons being oppressed 
or prejudiced and the application must be 
brought in a timely manner. A 
“shareholder” for the purposes of the 
oppression remedy includes legal and 
beneficial owners of shares as well as any 
other person whom the court considers 
appropriate.
The oppression remedy provides the court 
with extremely broad and flexible 
jurisdiction to intervene in corporate affairs 
to protect shareholders. While conduct that 
is in breach of fiduciary duties of directors 
or that is contrary to the legal right of a 

Although Delaware Law imposes upon 
directors and officers fiduciary duties of 
loyalty (i.e., a duty to act in a manner 
believed to be in the best interest of the 
corporation and its stockholders) and care, 
there is no remedy under Delaware Law
that is comparable to the BCBCA’s 
oppression remedy.
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complainant will normally trigger the 
court’s jurisdiction under the oppression 
remedy, the exercise of that jurisdiction 
does not depend on a finding of a breach of 
such legal and equitable rights.

Shareholder 
Consent to Action 
Without a Meeting

Under the BCBCA, shareholder action 
without a meeting may be taken by a 
consent resolution of shareholders provided 
that it satisfies the thresholds for approval
in the company’s articles, the BCBCA and 
the regulations thereunder. A consent 
resolution is as valid and effective as if it 
was a resolution passed at a meeting of 
shareholders.

Under Delaware Law, unless otherwise 
provided in the certificate of incorporation, 
any action that can be taken at a meeting of 
the stockholders may be taken without a 
meeting and without prior notice if written 
consent to the action is signed by the 
holders of outstanding stock having the 
minimum number of votes necessary to 
authorize or take the action at a meeting of 
the stockholders.
The Vail Certificate does not restrict 
stockholder action by written consent, and 
the Vail By-Laws expressly permit action 
by written consent of the stockholders.
The Vail By-Laws provide how Vail 
Resorts may fix a record date to determine
the stockholders entitled to consent to 
corporate action in writing without a 
meeting.

Requisition of 
Shareholders’
Meetings

Under the BCBCA, the holders of not less 
than 5% of the issued shares of a company 
that carry the right to vote at a general 
meeting may requisition that the directors 
call a meeting of shareholders for the 
purpose of transacting any business that 
may be transacted at a general meeting. 
Upon receiving a requisition that complies 
with the technical requirements set out in 
the BCBCA, the directors must, subject to 
certain limited exceptions, call a meeting of 
shareholders to be held not more than 4 
months after receiving the requisition. If the 
directors do not call such a meeting within 
21 days after receiving the requisition, the 
requisitioning shareholders or any of them 
holding in aggregate not less than 2.5% of 
the issued shares of the company that carry 
the right to vote at general meetings may 
call the meeting.

Under Delaware Law, a special meeting of 
stockholders may be called only by the 
board of directors or by persons authorized 
in the certificate of incorporation or the by-
laws.
The Vail By-Laws provide that special 
meetings of the stockholders may be called 
only by the Chairman or Secretary, in each 
case within ten (10) calendar days after 
receipt of the written request of a majority 
of the board of directors.

Distributions and 
Dividends; 
Repurchases and 
Redemptions

Under the BCBCA, a company may pay a 
dividend in money or other property unless 
there are reasonable grounds for believing 
that the company is insolvent, or the 
payment of the dividend would render the 
company insolvent.
A company may also pay a dividend by 
issuing shares or warrants.
The BCBCA provides that no special rights 
or restrictions attached to a series of shares 
confer on the series a priority in respect of 

Under Delaware Law, a corporation may, 
subject to any restrictions in its certificate 
of incorporation, pay dividends out of 
capital surplus and, if there is no surplus, 
out of net profits for the current and/or the 
preceding fiscal year, unless the net assets 
of the corporation are less than the capital 
represented by issued and outstanding 
shares having a preference on asset 
distributions. Surplus is defined in 
Delaware Law as the excess of the net 
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dividends or return of capital over any other 
series of shares of the same class.
Under the BCBCA, the purchase or other 
acquisition by a company of its shares is 
generally subject to solvency tests similar 
to those applicable to the payment of 
dividends, as set out above. Whistler is 
permitted, under its articles, to acquire any 
of its shares, subject to the special rights 
and restrictions attached to such class or 
series of shares and the approval of its 
board of directors.
Under the BCBCA, subject to solvency 
tests similar to those applicable to the 
payment of dividends (as set out above), a 
company may redeem, on the terms and in 
the manner provided in its articles, any of 
its shares that has a right of redemption 
attached to it. The Whistler Shares are not 
subject to a right of redemption.

assets over capital, as such capital may be 
adjusted by the board.
A Delaware corporation may purchase or 
redeem shares of any class except when its 
capital is impaired or would be impaired by 
the purchase or redemption. A corporation 
may, however, purchase or redeem out of 
capital, shares that are entitled upon any 
distribution of its assets to a preference 
over another class or series of its shares if 
the shares are to be retired and the capital 
reduced.
Vail Resorts has historically paid quarterly 
dividends.

Number of 
Directors; 
Vacancies on the 
Board of Directors

The BCBCA provides that a public 
company must have at least 3 directors. 
Whistler’s articles provide that it will have 
a board of directors consisting the number 
of directors set by ordinary resolution of the 
shareholders from time to time. Directors 
are generally elected by shareholders by 
ordinary resolutions; however, Whistler’s 
articles also provide that the directors may 
appoint one or more directors to hold office 
until the close of the next annual meeting of 
shareholders, but the total number of 
directors so appointed may not exceed one 
third of the number of directors elected at 
the previous annual meeting of 
shareholders.
Under the BCBCA, a vacancy among the 
directors created by the removal of a 
director may be filled by the shareholders at 
the meeting at which the director is 
removed or, if not filled by the shareholders 
at such meeting, by the shareholders or by 
the remaining directors. In the case of a 
casual vacancy under the BCBCA, the 
remaining directors may fill the vacancy. 
Under the BCBCA, if as a result of one or 
more vacancies, the number of directors in 
office falls below the number required for a 
quorum, the remaining directors may 
appoint as directors the number of 
individuals that, when added to the number 
of remaining directors, will constitute a 
quorum and/or call a shareholders’ meeting 
to fill any or all vacancies among directors 
and to conduct such other business that may 
be dealt with at that meeting, but must not 

Delaware Law provides that the board of 
directors of a corporation shall consist of
one or more members.
The Vail By-laws provide that the number 
of directors will be determined by 
resolution of the board of directors. 
However, the number of directors that 
constitutes the board of directors will be no 
less than 5 and no more than 10.
Under Delaware Law, a vacancy or a newly 
created directorship may be filled by a 
majority of the remaining directors, 
although less than a quorum, unless 
otherwise provided in the certificate of 
incorporation or by-laws.
The Vail By-laws provide that any 
vacancy, or newly created directorship 
resulting from any increase in the 
authorized number of directors, may be 
filled by a majority of directors then in 
office, although less than a quorum, or by 
the sole remaining director or by the 
stockholders. A director may be removed in
accordance with applicable law.
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take any other action until a quorum is 
obtained.
Whistler’s articles also contain “advance
notice provisions” for nomination of
directors. Nominations of persons for
election to the board of directors may only
be made by (a) the existing board members; 
(b) by a shareholder “proposal” or a 
“requisition” under the BCBCA; or (c) by 
any registered shareholder in compliance 
with particular timing and form 
requirements as set out in Whistler’s
articles. Notably, any nomination made
under clause (c) of the previous sentence
must generally be received by Whistler at
least 30 days in advance of the date of an
annual general meeting of shareholders.

Constitution and 
Residency of 
Directors

The BCBCA does not place any residency 
restrictions on the boards of directors.

Delaware Law does not have any residency 
requirements, but a corporation can 
prescribe qualifications for directors under 
its certificate of incorporation or by- laws. 
Neither the Vail Certificate nor the Vail 
By-laws provide for any such qualifications 
for directors.

Removal of 
Directors; Terms of 
Directors

Whistler’s articles allow for the removal of 
a director by ordinary resolution of the 
shareholders.
Whistler’s articles do not specify a term for 
which directors shall hold office. However, 
according to Whistler’s articles, all 
directors cease to hold office immediately 
before the election or appointment of 
directors at every annual general meeting,
but are eligible for re-election or re-
appointment.

Under Delaware Law, except in the case of 
a corporation with a classified board of 
directors or with cumulative voting, any 
director or the entire board of directors may 
be removed, with or without cause, by the 
holders of a majority of the shares entitled 
to vote at an election of directors. In the 
case of a corporation with a classified board 
of directors, stockholders may remove a 
director only for cause. Vail Resorts does 
not have a classified board of directors or 
cumulative voting.

Indemnification of 
Directors and 
Officers

Under the BCBCA, a company may 
indemnify: (i) a current or former director 
or officer of that company; (ii) a current or 
former director or officer of another 
corporation if, at the time such individual 
held such office, the corporation was an 
affiliate of the company, or if such 
individual held such office at the 
company’s request; or (iii) an individual 
who, at the request of the company, held, or 
holds, an equivalent position in another 
entity (an “indemnifiable person”) against 
all costs, charges and expenses, including 
an amount paid to settle an action or satisfy 
a judgment, reasonably incurred by him or 
her in respect of any civil, criminal, 
administrative or other legal proceeding or 
investigative action (whether current, 
threatened, pending or completed) in which 
he or she is involved because of that 

Under Delaware Law, a corporation is 
generally permitted to indemnify its 
directors and officers against expenses, 
judgments, fines and amounts paid in 
settlement actually and reasonably incurred 
in connection with a third-party action, 
other than a derivative action, and against 
expenses actually and reasonably incurred 
in the defense or settlement of a derivative 
action, provided that there is a 
determination that the individual acted in 
good faith and in a manner reasonably 
believed to be in or not opposed to the best 
interests of the corporation, and with 
respect to any criminal action or 
proceeding, had no reasonable cause to 
believe the individual’s conduct was 
unlawful. That determination must be made 
by: (i) a majority of the disinterested 
directors, even though less than a quorum; 
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person’s position as an indemnifiable 
person, if: (i) the individual acted honestly 
and in good faith with a view to the best 
interests of such company or the other 
entity, as the case may be; and (ii) in the 
case of a proceeding other than a civil 
proceeding, the individual had reasonable 
grounds for believing that the individual’s 
conduct was lawful. A company cannot 
indemnify an indemnifiable person if it is 
prohibited from doing so under its 
memorandum or articles, even if it had 
agreed to do so by an indemnification 
agreement (provided that the memorandum 
or articles prohibited indemnification when 
the indemnification agreement was made). 
A company may pay, as they are incurred 
in advance of the final disposition of an 
eligible proceeding, the expenses actually 
and reasonably incurred by an 
indemnifiable person in respect of that
proceeding only if the indemnifiable person 
has provided an undertaking that, if it is 
ultimately determined that the payment of 
expenses was prohibited, the indemnifiable 
person will repay any amounts advanced. 
Subject to the aforementioned prohibitions 
on indemnification, a company must, after 
the final disposition of an eligible 
proceeding, pay the expenses actually and 
reasonably incurred by an indemnifiable 
person in respect of such eligible 
proceeding if such indemnifiable person 
has not been reimbursed for such expenses, 
and was wholly successful, on the merits or 
otherwise, in the outcome of such eligible 
proceeding or was substantially successful 
on the merits in the outcome of such 
eligible proceeding. On application from an 
indemnifiable person, a court may make 
any order the court considers appropriate in 
respect of an eligible proceeding, including 
the indemnification of penalties imposed or 
expenses incurred in any such proceedings 
and the enforcement of an indemnification 
agreement.
As permitted by the BCBCA, Whistler’s 
articles require Whistler to indemnify 
directors or officers of Whistler, former 
directors or officers of Whistler or other 
individuals who, at Whistler’s request, act 
or acted as directors or officers or in a 
similar capacity of another entity (and such 
individual’s respective heirs and personal 
representatives) to the extent permitted by 
the BCBCA.

(ii) a committee of disinterested directors 
designated by a majority vote of 
disinterested directors, even though less 
than a quorum; (iii) independent legal 
counsel, regardless of whether a quorum of 
disinterested directors exists; or (iv) a 
majority vote of the stockholders at a 
meeting at which a quorum is present. 
Without court approval, however, no 
indemnification may be made in respect of 
any derivative action in which an individual 
is adjudged liable to the corporation.
Delaware Law requires indemnification of 
directors and officers for expenses relating 
to a successful defense on the merits or 
otherwise of a derivative or third-party 
action. Under Delaware Law, a corporation 
may advance expenses relating to the 
defense of any proceeding to directors and 
officers contingent upon those individuals’
commitment to repay any advances, unless 
it is determined ultimately that those 
individuals are not entitled to be 
indemnified.
The Vail Certificate and Vail By-laws
require Vail Resorts, to the fullest extent 
permitted by the applicable law, to 
indemnify any current or former director, 
officer, employee or agent of Vail Resorts
and such director’s, officer’s or agent’s 
heirs, executors and administrators.
Without limiting the foregoing, the Vail 
By-laws require indemnification against all 
expense, liability and loss, including, 
without limitation, attorneys’ fees,
judgments, fines, ERISA excise taxes or 
penalties and amounts paid in settlement 
actually and reasonably incurred by such 
indemnified party in connection with any 
threatened, pending or completed 
investigation, claim, action, suit or 
proceeding, whether civil, criminal, 
administrative, or investigative (including, 
without limitation, any action, suit, or 
proceeding by or in the right of Vail 
Resorts, to procure a judgment in its 
favour) to which such indemnified party 
was or is involved in any manner (including 
as a party or a witness) or is threatened to 
be made involved by reason of such 
indemnified party’s current or former 
position with Vail Resorts or by reason of 
the fact that such indemnified party is or 
was serving, at the request of Vail Resorts,
by reason of the fact that such person is or 
was a director, officer, or employee of Vail 
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Because Whistler’s articles require that 
indemnification be subject to the BCBCA, 
any indemnification that Whistler provides 
is subject to the same restrictions set out in 
the BCBCA which are summarized, in part,
above.

Resorts or while a director, officer, or 
employee of Vail Resorts is or was serving 
at the request of Vail Resorts as a director, 
officer, or employee of another 
corporation, partnership, joint venture, trust 
or other entity, whether for profit or not for 
profit. Vail Resorts is required, from time 
to time, to reimburse or advance any 
current or former director or officer or other 
person entitled to indemnification the funds 
necessary for payment of defence expenses 
as incurred.

Limited Liability of 
Directors

Under the BCBCA, a director or officer of 
a company must (i) act honestly and in good 
faith with a view to the best interest of the 
company; (ii) exercise the care, diligence 
and skill that a reasonably prudent 
individual would exercise in comparable 
circumstances; (iii) act in accordance with 
the BCBCA and the regulations thereunder; 
and (iv) subject to (i) to (iii), act in 
accordance with the articles of the 
company. These statutory duties are in 
addition to duties under common law and 
equity.
Under the BCBCA, the directors of a 
company who vote for or consent to a 
resolution that authorizes the company to 
(i) carry on any business or exercise any 
power that it is restricted by its articles from 
carrying on or exercising or exercise any of 
its powers in a manner inconsistent with 
such restrictions as a result of such act or 
exercise the company has paid 
compensation to any person; (ii) to pay a 
commission or allow as discount in 
violation of the BCBCA to in connection 
with the sale of share of the company; (iii) 
to pay a dividend, purchase, redeem or 
otherwise acquire shares in circumstances 
where the company is insolvent, or the 
payment of the dividend would render the 
company insolvent; or (iv) to make a 
payment or give an indemnity to an 
indemnifiable person in violation of the 
BCBCA, are, in each case, jointly and 
severally liable to restore to the company 
any amount paid or distributed as a result 
and not otherwise recovered by the 
company. In addition, the directors of a 
company who vote for or consent to a 
resolution that authorizes the issue of a 
share that is not fully paid are jointly and 
severally liable to compensate the company 
or any shareholder for any losses, damages 
and costs sustained as a result.

Delaware Law permits the adoption of a 
provision in a corporation’s certificate of 
incorporation limiting or eliminating the 
monetary liability of a director to a 
corporation or its stockholders by reason of 
a director’s breach of the fiduciary duty of 
care. Delaware Law does not permit any 
limitation of the liability of a director for: 
(i) breaching the duty of loyalty to the 
corporation or its stockholders; (ii) failing 
to act in good faith; (iii) engaging in 
intentional misconduct or a known 
violation of law; (iv) obtaining an improper 
personal benefit from the corporation; or 
(v) paying a dividend or approving a stock 
repurchase that was illegal under applicable 
law.
The Vail Certificate provides that no 
director of Vail Resorts will be personally 
liable to Vail Resorts or Vail Resorts’
stockholders for monetary damages for 
breach of a fiduciary duty as a director, 
except as otherwise provided by Delaware 
Law.
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Under the BCBCA, a director is not subject 
to statutory liability for the above acts if the 
director relied, in good faith, on (i) financial 
statements of the company represented to 
the director by an officer of the company or 
in a written report of the auditor of the 
company to fairly reflect the financial 
position of the company, (ii) a written 
report of a lawyer, accountant, engineer, 
appraiser or other person whose profession 
lends credibility to a statement made by that 
person, (iii) a statement of fact represented 
to the director by an officer of the company 
to be correct, or (iv) any record, 
information or representation that the court 
considers provides reasonable grounds for 
the actions of the director, whether or not 
that record was forged, fraudulently made 
or inaccurate or that information or 
representation was fraudulently made or 
inaccurate. Further, a director is not liable 
for certain assets if the director did not 
know and could not reasonably have known 
that the act done by the director or 
authorized by the resolution voted for or 
consented to by the director was contrary to 
the BCBCA.

Derivative Actions Under the BCBCA, a shareholder 
(including a beneficial shareholder) or 
director of a company and any person who, 
in the discretion of the court, is a proper
person to make an application to court to 
prosecute or defend an action on behalf of a 
company (a derivative action) may, with 
judicial leave: (i) bring an action in the 
name and on behalf of the company to 
enforce an obligation owed to the company 
that could be enforced by the company 
itself or to obtain damages for any breach 
of such an obligation or (ii) defend, in the 
name and on behalf of the company, a legal 
proceeding brought against the company.
Under the BCBCA, the court may grant 
leave if: (i) the complainant has made 
reasonable efforts to cause the directors of 
the company to prosecute or defend the 
action; (ii) notice of the application for 
leave has been given to the company and 
any other person that the court may order; 
(iii) the complainant is acting in good faith; 
and (iv) it appears to the court to be in the 
interests of the company for the action be 
brought, prosecuted or defended.
Under the BCBCA, the court upon the final 
disposition of a derivative action may make 
any order it determines to be appropriate. In 

Under Delaware Law, a stockholder 
bringing a derivative suit must have been a 
stockholder at the time of the wrong 
complained of or the stockholder must have 
received stock in the corporation by 
operation of law from a person who was 
such a stockholder at the time of the wrong 
complained of. In addition, the stockholder 
must remain a stockholder throughout the 
litigation. There is no requirement under 
Delaware Law to advance the expenses of 
a lawsuit to a stockholder bringing a 
derivative suit.
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addition, under the BCBCA, a court may 
order a company or its subsidiary to pay the 
complainant’s interim costs, including legal 
fees and disbursements. However, the 
complainant may be held accountable for 
the costs on final disposition of the action.

Advance
Notification 
Requirements for 
Proposals of 
Shareholders

Under the BCBCA, a proposal may be 
made by certain registered or beneficial 
holders of shares entitled to be voted at an 
annual meeting of shareholders. To be 
eligible to submit such a proposal, a 
shareholder must be the registered or 
beneficial holder of, or have the support of 
the registered or beneficial holders of, (i) at 
least 1% of the total number of outstanding 
voting shares of the company; or (ii) voting 
shares whose fair market value is at least 
$2,000. Such registered or beneficial 
holder(s) must have held such shares for an 
uninterrupted period of at least two years 
immediately prior to the date of the signing 
of the proposal and such shareholder shall 
not have, within two years before the date 
of the signing of the proposal, failed to 
present, in person or by proxy, at an annual 
general meeting, an earlier proposal 
submitted by such shareholder in response 
to which the company complied with its 
obligations under the BCBCA. A proposal 
under the BCBCA must include the name 
and address of the person submitting the 
proposal, the names and addresses of the 
person’s supporters and the number of 
shares of the company, carrying the right to 
vote at annual general meetings that are 
owned by such person(s).
If the proposal and a written statement in 
support of the proposal (if any) are 
submitted at least three months before the 
anniversary date the previous annual 
meeting and the proposal and written 
statement (if any) meet other specified 
requirements, then the company must either 
set out the proposal, including the names 
and mailing addresses of the submitting 
person and supporters and the written 
statement (if any), in the proxy circular of 
the company or attach the proposal and 
written statement thereto.
If the submitter is a qualified shareholder at 
the time of the annual general meeting to 
which its proposal relates, the company 
must allow the submitter to present the 
proposal, in person or by proxy, at such 
meeting. If two or more proposals received 
by the company in relation to the same 

Under the Vail By-laws, a stockholder may 
propose business to be considered at a 
stockholders meeting and nominations of 
persons for election to the board of 
directors at the annual stockholders 
meeting only: (a) pursuant to Vail Resorts’ 
notice of meeting delivered in accordance 
with Bylaw 9 of the Vail By-laws; (b) by or 
at the direction of the presiding officer or 
the majority of the board of directors; or (c) 
by any Vail Resorts stockholder who 
complies with the notice procedures set 
forth in Bylaw 9 of the Vail By-laws and 
who is a stockholder of record of Vail 
Resorts at the time such notice is delivered 
to the secretary of Vail Resorts.
For nominations or other business to be 
properly brought before an annual meeting 
of stockholders by a stockholder, the 
stockholder must have given timely notice 
in writing to the secretary of Vail Resorts, 
and in the case of business other than 
nominations, such other business must be a 
proper matter for stockholder action. A 
stockholder’s notice relating to an annual 
meeting must be delivered to the secretary 
at Vail Resorts’ principal executive offices 
not less than the close of business 90 days 
nor more than the close of business 120 
days prior to the first anniversary of the 
preceding year’s annual meeting; provided 
however, that in the event that the date of 
the annual meeting is more than 30 days 
before or more than 70 days after such 
anniversary date, notice by the stockholder 
must be so delivered not earlier than the 
close of business on the 120th day prior to 
such annual meeting and not later than the 
close of business on the later of the 90th day 
prior to such annual meeting or the 10th day 
following the day on which public 
announcement of the date of such meeting
is first made by Vail Resorts.
Included in a stockholder’s notice must be 
the stockholder’s name and address, the 
class and number of shares of capital stock 
of Vail Resorts owned of record by such 
stockholder and the beneficial owner, if 
any, on whose behalf the nomination is 
made or business proposed, and a 



F-12
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annual general meeting are substantially the 
same, the company only needs to comply 
with such requirements in relation to the 
first proposal received and not any others. 
The company may also refuse to process a 
proposal in certain other circumstances 
including when the directors have called an 
annual general meeting to be held after the 
date the proposal is received and have sent 
a notice of that meeting, when substantially 
the same proposal was submitted to 
shareholders in a notice of meeting or an 
information circular relating to an annual 
general meeting of shareholders held within 
five years preceding the receipt of the 
request and the proposal did not obtain the 
prescribed level of support or a proposal 
that deals with matters beyond the 
company’s power to implement.
If a company refuses to process a proposal, 
the company shall notify the person making 
such proposal in writing within 21 days 
after its receipt of the proposal of its 
decision in relation to the proposal and the 
reasons therefor. In any such event, the 
person submitting the proposal may make 
application to a court for a review of the 
company’s decision and a court may 
restrain the holding of the annual general 
meeting and make any further order it 
considers appropriate. In addition, a 
company or any person claiming to be 
aggrieved by a proposal may apply to a 
court for an order permitting or requiring
the company to refrain from processing the 
proposal and the court may make such 
order as it considers appropriate.
Whistler’s articles also contain the
“advance notice provisions” for nomination 
of directors described in “Number of 
Directors; Vacancies on the Board of 
Directors” above.

representation that the stockholder intends 
to appear in person or by proxy at the 
meeting. The stockholder must also set 
forth additional information about such 
stockholder and beneficial owner, 
including any information relating to such 
stockholder and beneficial owner that 
would be required to be disclosed in a 
proxy statement or other filings required to 
be made in connection with solicitations of 
proxies for, as applicable, the proposal 
and/or for the election of directors in a 
contested election pursuant to section 14 of 
the Securities and Exchange Act of 1934.
If the notice relates to any business other 
than a nomination of a director that the 
stockholder proposes to bring before the 
meeting, the stockholder must set forth a 
brief description of the business desired to 
be brought before the meeting, the text of 
the proposal or business, the reasons for 
conducting such business at the meeting, 
and any substantial interest in such business 
of such stockholder.
See Bylaw 9 of the Vail By-Laws for 
additional requirements for stockholder 
proposals and more information on the
notice requirements.

Shareholder Rights 
Plans

Whistler has not adopted a shareholder 
rights plan.

Vail Resorts has not adopted a shareholder 
rights plan.

Inspection of Books 
and Records

Under the BCBCA, directors and 
shareholders may, without charge, inspect 
certain of the records of a company. Former 
shareholders and directors may also inspect 
certain of the records, free of charge, but 
only those records pertaining to the times 
that they were shareholders or directors.
Public companies must allow all persons to 
inspect certain records of the company free 
of charge.

Under Delaware Law, any stockholder, in 
person or by attorney or other agent, may, 
upon written demand, inspect the 
corporation’s books and records for a 
proper purpose.



F-13

Whistler Shareholder Rights Vail Stockholder Rights
Amendment of 
Governing 
Documents

Under the BCBCA, a company may amend 
its articles or notice of articles by (i) the 
type of resolution specified in the BCBCA, 
(ii) if the BCBCA does not specify a type 
of resolution, then by the type specified in 
the company’s articles, or (iii) if the 
company’s articles do not specify a type of 
resolution, then by special resolution. The 
BCBCA permits many substantive changes 
to a company’s articles (such as a change in 
the company’s authorized share structure or 
a change in the special rights or restrictions 
that may be attached to a certain class or 
series of shares) to be changed by the 
resolution specified in that company’s 
articles.
Whistler’s articles provide that certain 
changes to the Whistler’s share structure 
and any creation or alteration of special 
rights and restrictions to a series or class of 
shares be done by way of ordinary 
resolution, provided that, if a right or 
special right attached to a class or series of 
shares would be prejudiced or interfered 
with by such an alteration, the holders of 
such class or series of shares must approve 
the alteration by a special separate 
resolution of those shareholders.
Whistler’s articles also provide that, the 
shareholders may from time to time, by 
ordinary resolution, make any alteration to 
Whistler’s notice of articles and articles as 
permitted by the BCBCA.

Under Delaware Law, a corporation’s 
certificate of incorporation may be 
amended if: (i) the board of directors sets 
forth the proposed amendment in a 
resolution, declares the advisability of the 
amendment and directs that it be submitted 
to a vote at a meeting of stockholders; and 
(ii) the holders of a majority of shares of 
stock entitled to vote on the matter approve 
the amendment, unless the certificate of 
incorporation requires the vote of a greater 
number of shares.
In addition, under Delaware Law, class 
voting rights exist with respect to 
amendments to the certificate of 
incorporation that adversely affect the 
terms of the shares of a class. Class voting 
rights do not exist as to other extraordinary 
matters, unless the certificate of 
incorporation provides otherwise.
Under Delaware Law, the board of 
directors may amend a corporation’s by-
laws if so authorized in the certificate of 
incorporation.
The Vail Certificate provides that the Vail 
By-Laws may be altered, amended or 
repealed by the Vail Resorts board of 
directors. The Vail Certificate also provides 
that any amendment, repeal or adoption of 
a provision inconsistent with Article 8 
(Indemnification) shall be taken only upon 
the affirmative vote of holders of at least 
80% of the Common Stock issued and 
outstanding and entitled to vote thereon.
The stockholders of a Delaware 
corporation have the power to amend by-
laws by the affirmative vote of a majority 
of outstanding stock entitled to vote 
thereon.
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APPENDIX “G”
DIVISION 2 OF PART 8 OF THE BCBCA

Definitions and application

237 (1) In this Division:

“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent when and as required by 
section 242;

“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised under 
the notice of dissent;

“payout value” means,

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately 
before the passing of the resolution,

(b) in the case of a dissent in respect of an arrangement approved by a court order made under section 291 
(2) (c) that permits dissent, the fair value that the notice shares had immediately before the passing of the 
resolution adopting the arrangement,

(c) in the case of a dissent in respect of a matter approved or authorized by any other court order that permits 
dissent, the fair value that the notice shares had at the time specified by the court order, or

(d) in the case of a dissent in respect of a community contribution company, the value of the notice shares 
set out in the regulations,

excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized by the 
resolution or court order unless exclusion would be inequitable.

(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that

(a) the court orders otherwise, or

(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the court 
orders otherwise or the resolution provides otherwise.

Right to dissent

238 (1) A shareholder of a company, whether or not the shareholder’s shares carry the right to vote, is entitled to 
dissent as follows:

(a) under section 260, in respect of a resolution to alter the articles

(i) to alter restrictions on the powers of the company or on the business the company is permitted to 
carry on, or

(ii) without limiting subparagraph (i), in the case of a community contribution company, to alter any 
of the company’s community purposes within the meaning of section 51.91;

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;

(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 9;

(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent;



G-2

(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other disposition 
of all or substantially all of the company’s undertaking;

(f) under section 309, in respect of a resolution to authorize the continuation of the company into a jurisdiction 
other than British Columbia;

(g) in respect of any other resolution, if dissent is authorized by the resolution;

(h) in respect of any court order that permits dissent.

(2) A shareholder wishing to dissent must

(a) prepare a separate notice of dissent under section 242 for

(i) the shareholder, if the shareholder is dissenting on the shareholder’s own behalf, and

(ii) each other person who beneficially owns shares registered in the shareholder’s name and on 
whose behalf the shareholder is dissenting,

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf dissent 
is being exercised in that notice of dissent, and

(c) dissent with respect to all of the shares, registered in the shareholder’s name, of which the person identified 
under paragraph (b) of this subsection is the beneficial owner.

(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of which the 
person is the beneficial owner must

(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner and the 
beneficial owner, and

(b) cause each shareholder who is a registered owner of any other shares of which the person is the beneficial 
owner to dissent with respect to all of those shares.

Waiver of right to dissent

239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent with 
respect to a particular corporate action.

(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must

(a) provide to the company a separate waiver for

(i) the shareholder, if the shareholder is providing a waiver on the shareholder’s own behalf, and

(ii) each other person who beneficially owns shares registered in the shareholder’s name and on 
whose behalf the shareholder is providing a waiver, and

(b) identify in each waiver the person on whose behalf the waiver is made.

(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver 
that the right to dissent is being waived on the shareholder’s own behalf, the shareholder’s right to dissent with respect 
to the particular corporate action terminates in respect of the shares of which the shareholder is both the registered 
owner and the beneficial owner, and this Division ceases to apply to

(a) the shareholder in respect of the shares of which the shareholder is both the registered owner and the 
beneficial owner, and
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(b) any other shareholders, who are registered owners of shares beneficially owned by the first mentioned 
shareholder, in respect of the shares that are beneficially owned by the first mentioned shareholder.

(4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver 
that the right to dissent is being waived on behalf of a specified person who beneficially owns shares registered in the 
name of the shareholder, the right of shareholders who are registered owners of shares beneficially owned by that 
specified person to dissent on behalf of that specified person with respect to the particular corporate action terminates 
and this Division ceases to apply to those shareholders in respect of the shares that are beneficially owned by that 
specified person.

Notice of resolution

240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of 
shareholders, the company must, at least the prescribed number of days before the date of the proposed meeting, send 
to each of its shareholders, whether or not their shares carry the right to vote,

(a) a copy of the proposed resolution, and

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising of the 
right to send a notice of dissent.

(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution of 
shareholders or as a resolution of directors and the earliest date on which that resolution can be passed is specified in 
the resolution or in the statement referred to in paragraph (b), the company may, at least 21 days before that specified 
date, send to each of its shareholders, whether or not their shares carry the right to vote,

(a) a copy of the proposed resolution, and

(b) a statement advising of the right to send a notice of dissent.

(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution of 
shareholders without the company complying with subsection (1) or (2), or was or is to be passed as a directors’
resolution without the company complying with subsection (2), the company must, before or within 14 days after the 
passing of the resolution, send to each of its shareholders who has not, on behalf of every person who beneficially 
owns shares registered in the name of the shareholder, consented to the resolution or voted in favour of the resolution, 
whether or not their shares carry the right to vote,

(a) a copy of the resolution,

(b) a statement advising of the right to send a notice of dissent, and

(c) if the resolution has passed, notification of that fact and the date on which it was passed.

(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution on 
which, the shareholder would not otherwise be entitled to vote.

Notice of court orders

241 If a court order provides for a right of dissent, the company must, not later than 14 days after the date on which 
the company receives a copy of the entered order, send to each shareholder who is entitled to exercise that right of 
dissent

(a) a copy of the entered order, and

(b) a statement advising of the right to send a notice of dissent.
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Notice of dissent

242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b), (c), (d), (e) 
or (f) must,

(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the company at 
least 2 days before the date on which the resolution is to be passed or can be passed, as the case may be,

(b) if the company has complied with section 240 (3), send written notice of dissent to the company not more 
than 14 days after receiving the records referred to in that section, or

(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to the 
company not more than 14 days after the later of

(i) the date on which the shareholder learns that the resolution was passed, and

(ii) the date on which the shareholder learns that the shareholder is entitled to dissent.

(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must send written 
notice of dissent to the company

(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2) (b) or 
(3) (b) as the last date by which notice of dissent must be sent, or

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this section.

(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits dissent must 
send written notice of dissent to the company

(a) within the number of days, specified by the court order, after the shareholder receives the records referred 
to in section 241, or

(b) if the court order does not specify the number of days referred to in paragraph (a) of this subsection, 
within 14 days after the shareholder receives the records referred to in section 241.

(4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of the 
notice shares, and must set out whichever of the following is applicable:

(a) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and 
beneficial owner and the shareholder owns no other shares of the company as beneficial owner, a statement 
to that effect;

(b) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and 
beneficial owner but the shareholder owns other shares of the company as beneficial owner, a statement to 
that effect and

(i) the names of the registered owners of those other shares,

(ii) the number, and the class and series, if applicable, of those other shares that are held by each of 
those registered owners, and

(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those other 
shares;

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the dissenting 
shareholder, a statement to that effect and
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(i) the name and address of the beneficial owner, and

(ii) a statement that the shareholder is dissenting in relation to all of the shares beneficially owned 
by the beneficial owner that are registered in the shareholder’s name.

(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder, terminates 
and this Division ceases to apply to the shareholder in respect of that beneficial owner if subsections (1) to (4) of this 
section, as those subsections pertain to that beneficial owner, are not complied with.

Notice of intention to proceed

243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,

(a) if the company intends to act on the authority of the resolution or court order in respect of which the notice 
of dissent was sent, send a notice to the dissenter promptly after the later of

(i) the date on which the company forms the intention to proceed, and

(ii) the date on which the notice of dissent was received, or

(b) if the company has acted on the authority of that resolution or court order, promptly send a notice to the 
dissenter.

(2) A notice sent under subsection (1) (a) or (b) of this section must

(a) be dated not earlier than the date on which the notice is sent,

(b) state that the company intends to act, or has acted, as the case may be, on the authority of the resolution 
or court order, and

(c) advise the dissenter of the manner in which dissent is to be completed under section 244.

Completion of dissent

244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the dissent, 
send to the company or its transfer agent for the notice shares, within one month after the date of the notice,

(a) a written statement that the dissenter requires the company to purchase all of the notice shares,

(b) the certificates, if any, representing the notice shares, and

(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section.

(2) The written statement referred to in subsection (1) (c) must

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company and, if 
so, set out

(i) the names of the registered owners of those other shares,

(ii) the number, and the class and series, if applicable, of those other shares that are held by each of 
those registered owners, and

(iii) that dissent is being exercised in respect of all of those other shares.
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(3) After the dissenter has complied with subsection (1),

(a) the dissenter is deemed to have sold to the company the notice shares, and

(b) the company is deemed to have purchased those shares, and must comply with section 245, whether or 
not it is authorized to do so by, and despite any restriction in, its memorandum or articles.

(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in relation to 
notice shares, the right of the dissenter to dissent with respect to those notice shares terminates and this Division, other 
than section 247, ceases to apply to the dissenter with respect to those notice shares.

(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a particular 
corporate action fails to ensure that every shareholder who is a registered owner of any of the shares beneficially 
owned by that person complies with subsection (1) of this section, the right of shareholders who are registered owners 
of shares beneficially owned by that person to dissent on behalf of that person with respect to that corporate action 
terminates and this Division, other than section 247, ceases to apply to those shareholders in respect of the shares that 
are beneficially owned by that person.

(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any rights of 
a shareholder, in respect of the notice shares, other than under this Division.

Payment for notice shares

245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout 
value of the notice shares and, in that event, the company must

(a) promptly pay that amount to the dissenter, or

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is unable 
lawfully to pay dissenters for their shares.

(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the company may 
apply to the court and the court may

(a) determine the payout value of the notice shares of those dissenters who have not entered into an agreement 
with the company under subsection (1), or order that the payout value of those notice shares be established 
by arbitration or by reference to the registrar, or a referee, of the court,

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement with the 
company under subsection (1), who has complied with section 244 (1), and

(c) make consequential orders and give directions it considers appropriate.

(3) Promptly after a determination of the payout value for notice shares has been made under subsection (2) (a) of this 
section, the company must

(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, other than 
a dissenter who has entered into an agreement with the company under subsection (1) of this section, the 
payout value applicable to that dissenter’s notice shares, or

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable lawfully to 
pay dissenters for their shares.

(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b),
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(a) the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent, in which case 
the company is deemed to consent to the withdrawal and this Division, other than section 247, ceases to apply 
to the dissenter with respect to the notice shares, or

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this subsection, 
the dissenter retains a status as a claimant against the company, to be paid as soon as the company is lawfully
able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the company but in 
priority to its shareholders.

(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds for believing 
that

(a) the company is insolvent, or

(b) the payment would render the company insolvent.

Loss of right to dissent

246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section 
247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the dissenter of 
the full amount of money to which the dissenter is entitled under section 245 in relation to those notice shares, any of 
the following events occur:

(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or court 
order in respect of which the notice of dissent was sent is abandoned;

(b) the resolution in respect of which the notice of dissent was sent does not pass;

(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate action 
approved or authorized by that resolution is taken;

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and the 
amalgamation is abandoned or, by the terms of the agreement, will not proceed;

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms will not 
proceed;

(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the resolution or 
court order in respect of which the notice of dissent was sent;

(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in respect 
of which the notice of dissent was sent;

(h) the notice of dissent is withdrawn with the written consent of the company;

(i) the court determines that the dissenter is not entitled to dissent under this Division or that the dissenter is 
not entitled to dissent with respect to the notice shares under this Division.

Shareholders entitled to return of shares and rights

247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to apply to a 
dissenter with respect to notice shares,

(a) the company must return to the dissenter each of the applicable share certificates, if any, sent under section 
244 (1) (b) or, if those share certificates are unavailable, replacements for those share certificates,
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(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights of a 
shareholder, in respect of the notice shares, and

(c) the dissenter must return any money that the company paid to the dissenter in respect of the notice shares 
under, or in purported compliance with, this Division.
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APPENDIX “H”
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS OF VAIL

RESORTS

UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL INFORMATION

 
On August 8, 2016, Vail Resorts, Inc. (“Vail Resorts”) and Whistler Blackcomb Holdings, Inc. (“Whistler Blackcomb”) announced 
that they had entered into an Arrangement Agreement (the “Agreement”) for Vail Resorts to acquire Whistler Blackcomb for a 
combination of cash and Vail Resorts stock (the “Acquisition”). Whistler Blackcomb owns a 75% interest in each of Whistler 
Mountain Resort Limited Partnership and Blackcomb Skiing Enterprises Limited Partnership (collectively, “the Partnerships”), 
which together, operate the resort. The following unaudited pro forma condensed combined financial information (the “pro formas”) 
is based on the historical consolidated financial statements of Vail Resorts and the historical consolidated financial statements of 
Whistler Blackcomb, and has been prepared to reflect the Acquisition and the financing structure established to fund the Acquisition. 
The pro formas are presented for illustrative purposes only and do not necessarily reflect the results of operations or the financial 
position of Vail Resorts that actually would have resulted had the Acquisition occurred at the date indicated, nor project the results 
of operations or financial position of Vail Resorts for any future date or period.
 
The unaudited pro forma condensed combined statements of earnings (the “pro forma statements of earnings”) for the nine months 
ended April 30, 2016 (the “2016 pro forma statement of earnings”) and for the year ended July 31, 2015 (the “2015 pro forma 
statement of earnings”) assume that the Acquisition was completed on August 1, 2014. Due to differences in each reporting entities’ 
fiscal year end, the 2016 pro forma statement of earnings includes the nine months ended April 30, 2016 for Vail Resorts and the 
nine months ended June 30, 2016 for Whistler Blackcomb.  The 2015 pro forma statement of earnings includes the twelve month 
period ended on July 31, 2015 for Vail Resorts combined with the twelve month period ended September 30, 2015 for Whistler 
Blackcomb. The unaudited pro forma condensed combined balance sheet (the “pro forma balance sheet”) is based on the assumption 
that the Acquisition occurred on the last day of the most recently published balance sheet of Vail Resorts, April 30, 2016, the 
acquiring entity, and includes pro forma adjustments to Whistler Blackcomb’s balance sheet as of June 30, 2016. Pro forma 
adjustments reflected in the pro formas are based on items that are factually supportable and directly attributable to the Acquisition. 
These pro formas have been prepared in accordance with Article 11 of the Securities and Exchange Commission’s Regulation S-
X and, as such, prohibit the pro forma statement of earnings from including the estimated impact of non-recurring integration 
costs or benefits from the Acquisition including potential synergies that may be derived in future periods.
 
These pro formas should be read in conjunction with:
 

·                  Vail Resorts’ audited consolidated financial statements and related notes as well as “Management’s Discussion and Analysis 
and Results of Operations,” in each case contained in our Annual Report on Form 10-K as of and for the year ended July 31, 
2015, Vail Resorts’ unaudited condensed  consolidated financial statements and related notes as well as “ Management’s 
Discussion and Analysis and Results of Operations,” in each case contained in our Quarterly Report on Form 10-Q as of 
and for the nine months ended April 30, 2016; and

 
·                  Whistler Blackcomb’s audited consolidated financial statements as of and for the year ended September 30, 2015, together 

with related notes, and Whistler Blackcomb’s unaudited condensed interim consolidated financial statements for the nine 
months ended June 30, 2016, together with related notes.

 
Whistler Blackcomb’s historical consolidated financial statements were prepared in accordance with International Financial 
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board, which differ in certain respects from 
the accounting principles generally accepted in the United States of America (“U.S. GAAP”). Adjustments were made to Whistler 
Blackcomb’s historical financial statements to estimate the conversion from IFRS to U.S. GAAP as well as reclassifications to 
conform Whistler Blackcomb’s historical presentation to Vail Resorts’ accounting presentation. Adjustments were also made to 
translate Whistler Blackcomb’s financial statements from Canadian dollars to U.S. dollars based on applicable historical exchange 
rates, which may differ from future exchange rates. These adjustments reflect Vail Resorts’ best estimates based upon the information 
available to date and are preliminary and subject to change once more detailed information is obtained.
  
The Acquisition will be accounted for as a business combination in conformity with U.S. GAAP. Accordingly, the assets acquired 
and liabilities assumed have been recorded based on preliminary estimates of fair value. The final determination of fair value for 
purposes of purchase price allocation will be based upon, in part, valuation work performed by independent valuation professionals.  
At this time, Vail Resorts does not have detailed information to determine preliminary estimates of fair value for purposes of 
determining purchase price allocation.  For purposes of these unaudited combined pro forma financial statements, a preliminary 
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estimate of fair value was determined based on the best available information for the assets acquired and liabilities assumed in 
connection with the Acquisition.  In certain circumstances, such as when better estimates of fair value were unavailable, these pro 
formas do not reflect adjustments to adjust assets acquired and liabilities assumed to an estimate of fair value. Accordingly, the 
excess of purchase price over the preliminary estimate of fair value of assets acquired and liabilities assumed is reflected as an 
indefinite-lived intangible asset, goodwill.
 
The pro forma adjustments are based upon the best available information and certain assumptions that Vail Resorts believes to be 
reasonable. Further, these adjustments could materially change as the allocation of the purchase price for Whistler Blackcomb has 
not been finalized. Accordingly, there can be no assurance that the final allocation of the purchase price will not differ from the 
preliminary allocation reflected in the pro formas.
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Vail Resorts, Inc.
Unaudited Pro Forma Condensed Combined Statement of Earnings
For the nine months ended April 30, 2016
 

   Pro Forma Adjustments

(U.S.$ in thousands, except per share amounts)  
Vail Resorts
Historical

Whistler 
Blackcomb
(US GAAP) 

Note 2
Financing

Note 4
Acquisition

Note 3

Total
Pro Forma
Combined

Net revenue:
 

Mountain
 

$1,206,610 $ 206,801 $ — $ — $1,413,411
Lodging

 

200,026 2,630 — — 202,656
Real estate

 

14,766 — — — 14,766
Total net revenue

 

1,421,402 209,431 — — 1,630,833
Segment operating expense:

 

Mountain
 

729,382 120,468 — — 849,850
Lodging

 

176,170 1,510 — — 177,680
Real estate

 

17,043 — — — 17,043
Total segment operating expense

 

922,595 121,978 — — 1,044,573
Other operating (expense) income:

 

Depreciation and amortization
 

(120,713) (24,185) — (11,188) (156,086)
Gain on sale of real property

 

1,810 — — — 1,810
Loss on disposal of fixed assets and other, net

 

(3,149) (1,414) — — (4,563)
Income from operations

 

376,755 61,854 — (11,188) 427,421
Mountain equity investment income, net  992 — — — 992
Investment income, net

 

509 — — — 509
Interest expense

 

(31,905) (4,874) (5,799) 302 (42,276)
Income before (provision) benefit for income taxes

 

346,351 56,980 (5,799) (10,886) 386,646
(Provision) benefit for income taxes

 

(131,613) (11,574) 2,218 2,123 (138,846)
Net income

 

214,738 45,406 (3,581) (8,763) 247,800
Net loss (income) attributable to noncontrolling interests

 

289 (14,252) — 2,722 (11,241)
Net income attributable to Vail Resorts, Inc. $ 215,027 $ 31,154 $ (3,581) $ (6,041) $ 236,559
Per share amounts:

Basic net income per share attributable to Vail
Resorts, Inc. $ 5.92 $ 5.90
Diluted net income per share attributable to Vail
Resorts, Inc. $ 5.76 $ 5.76

 
See Notes to Unaudited Pro Forma Condensed Combined Financial Information
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Vail Resorts, Inc.
Unaudited Pro Forma Condensed Combined Statement of Earnings
For the year ended July 31, 2015
 

   Pro Forma Adjustments

(U.S.$ in thousands, except per share amounts)  
Vail Resorts
Historical

Whistler 
Blackcomb
(US GAAP) 

Note 2
Financing

Note 4
Acquisition

Note 3

Total
Pro Forma
Combined

Net revenue:
 

Mountain
 

$1,104,029 $ 211,331 $ — $ — $1,315,360
Lodging

 

254,553 3,020 — — 257,573
Real estate

 

41,342 — — — 41,342
Total net revenue

 

1,399,924 214,351 — — 1,614,275
Segment operating expense:

 

Mountain
 

777,147 136,250 — — 913,397
Lodging

 

232,877 1,949 — — 234,826
Real estate

 

48,408 — — — 48,408
Total segment operating expense

 

1,058,432 138,199 — — 1,196,631
Other operating (expense) income:

 

Depreciation and amortization
 

(149,123) (34,423) — (17,173) (200,719)
Gain on sale of real property

 

151 — — — 151
Gain on litigation settlement

 

16,400 — — — 16,400
Change in fair value of Contingent Consideration

 

3,650 — — — 3,650
Loss on disposal of fixed assets and other, net

 

(2,057) (1,020) — — (3,077)
Income from operations

 

210,513 40,709 — (17,173) 234,049
Mountain equity investment income, net  822 — — — 822
Investment income, net

 

246 — — — 246
Interest expense

 

(51,241) (9,759) (6,961) 429 (67,532)
Loss on extinguishment of debt (11,012) — — — (11,012)

Income before (provision) benefit for income taxes
 

149,328 30,950 (6,961) (16,744) 156,573
(Provision) benefit for income taxes

 

(34,718) (6,571) 2,663 3,265 (35,361)
Net income

 

114,610 24,379 (4,298) (13,479) 121,212
Net loss (income) attributable to noncontrolling interests

 

144 (7,748) — 4,186 (3,418)
Net income attributable to Vail Resorts, Inc. $ 114,754 $ 16,631 $ (4,298) $ (9,293) $ 117,794
Per share amounts:

Basic net income per share attributable to Vail
Resorts, Inc. $ 3.16 $ 2.94
Diluted net income per share attributable to Vail
Resorts, Inc. $ 3.07 $ 2.86

 
See Notes to Unaudited Pro Forma Condensed Combined Financial Information
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Vail Resorts, Inc.
Unaudited Pro Forma Combined Balance Sheet
As of April 30, 2016

 

Pro Forma Adjustments
 

(U.S.$ in thousands, except per share amounts)
Vail Resorts
Historical

Whistler 
Blackcomb
(US GAAP) 

Note 2
Financing

Note 4
Acquisition

Note 3
 

Total
Pro Forma
Combined

Assets
Current assets:

Cash and cash equivalents $ 68,565 $ 6,543 $ 513,365 $ (513,365) $ 75,108
Restricted cash 5,934 — — — 5,934
Trade receivables, net 145,483 3,123 — — 148,606
Inventories, net 68,882 12,048 — — 80,930
Other current assets 57,455 2,649 — — 60,104

Total current assets 346,319 24,363 513,365 (513,365) 370,682
Property, plant and equipment, net 1,370,374 238,858 — 142,902 1,752,134
Real estate held for sale and investment 116,874 7,152 — 124,026
Goodwill, net 509,083 110,131 — 734,722 1,353,936
Intangible assets, net 141,222 215,402 — 72,378 429,002
Other assets 37,428 2,029 1,488 (1,672) 39,273

Total assets $ 2,521,300 $ 597,935 $ 514,853 $ 434,965 $ 4,069,053
Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable and accrued liabilities $ 338,089 $ 35,370 $ — $ — $ 373,459
Income taxes payable 20,059 8,334 — — 28,393
Long-term debt due within one year 13,349 — — — 13,349

Total current liabilities 371,497 43,704 — — 415,201
Long-term debt 615,829 145,456 514,853 — 1,276,138
Other long-term liabilities 249,298 2,793 — — 252,091
Deferred income taxes 305,134 21,344 — 41,980 368,458

Total liabilities 1,541,758 213,297 514,853 41,980 2,311,888
Commitments and contingencies
Stockholders’ equity:

Preferred stock, $0.01 par value, 25,000,000
shares authorized, no shares issued and
outstanding — — — — —
Common stock 416 344,075 — (344,037) 454
Additional paid-in capital 632,148 1,499 — 541,086 1,174,733
Accumulated other comprehensive loss (1,167) — — — (1,167)
Retained earnings 581,245 (59,662) — 59,662 581,245
Treasury stock, at cost (246,979) — — — (246,979)

Total entity stockholders’ equity 965,663 285,912 — 256,711 1,508,286
 Noncontrolling interests 13,879 98,726 — 136,274 248,879
Total stockholders’ equity 979,542 384,638 — 392,985 1,757,165
Total liabilities and stockholders’ equity $ 2,521,300 $ 597,935 $ 514,853 $ 434,965 $ 4,069,053

 See Notes to Unaudited Pro Forma Condensed Combined Financial Information 
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements
 
Note 1. Basis of presentation
 
These pro formas are based on the historical consolidated financial statements of each of Vail Resorts and Whistler Blackcomb, 
and have been prepared to reflect the Acquisition, including the estimated stock issuance financing structure established to fund 
the Acquisition. The pro formas are presented for illustrative purposes only and do not necessarily reflect the results of operations 
or the financial position of Vail Resorts that actually would have resulted had the Acquisition occurred on the dates indicated, nor 
project the results of operations or financial position of Vail Resorts for any future dates or periods. The pro forma statements of 
earnings were developed assuming the Acquisition closed on August 1, 2014 while the pro forma balance sheet was developed 
assuming the transaction closed on April 30, 2016.
 
Pro forma adjustments reflected in the pro forma statements of earnings are based on items that are factually supportable, which 
are directly attributable to the Acquisition, and which are expected to have a continuing impact on Vail Resorts’ results of operations 
and/or financial position. Any nonrecurring items directly attributable to the Acquisition are included in the pro forma balance 
sheet but not in the pro forma statements of earnings. In contrast, any nonrecurring items that were already included in Vail Resorts’ 
or Whistler Blackcomb’s historical consolidated financial statements that are not directly related to the Acquisition have not been 
eliminated. These pro formas do not reflect the non-recurring cost of any integration activities or benefits from the Acquisition 
including potential synergies that may be generated in future periods.
 
The pro formas include adjustments to reflect the cost of the estimated financing structure established to fund the Acquisition.
 
Whistler Blackcomb’s historical consolidated financial statements (“Whistler Blackcomb’s financial statements”) were prepared 
in accordance with IFRS, which differs in certain respects from U.S. GAAP. Adjustments were made to Whistler Blackcomb’s 
financial statements to convert them from IFRS to U.S. GAAP and to Vail Resorts’ existing accounting policies. In addition, 
reclassifications have been made to align Whistler Blackcomb’s financial statement presentation to Vail Resorts’ financial statement 
presentation.
 
The following historical exchange rates were used to translate Whistler Blackcomb’s financial statements and calculate certain 
adjustments to the pro forma financial statements from Canadian dollars (“C$”) to U.S. dollars (“U.S.$” or “$”):
 

Average daily closing exchange rate for the nine months ended June 30, 2016:
 

U.S.$0.75154/C$
Average daily closing exchange rate for the year ended September 30, 2015:

 
U.S.$0.81632/C$

Closing exchange rate as of June 30, 2016:
 

U.S.$0.77370/C$
 
These exchange rates may differ from future exchange rates which would have an impact on the pro forma financial information, 
and would also impact the final purchase price consideration upon consummation of the Acquisition. As an example, utilizing the 
daily closing exchange rate at August 8, 2016 of U.S.$0.76000/C$ would increase the translated amounts of net earnings attributable 
to Vail Resorts for the nine months ended April 30, 2016 by approximately $0.3 million and decrease the translated amounts of 
net earnings attributable to Vail Resorts for the year ended July 31, 2015 by approximately $1.1 million while total assets as of 
April 30, 2016 would decrease by approximately $10.6 million.
 
Unless indicated otherwise in the notes to the pro formas, Vail Resorts has applied the enacted statutory tax rates in U.S. or Canada, 
as applicable, for the respective dates and periods. 
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Note 2. Adjustments to Whistler Blackcomb’s financial statements

The financial information above illustrates the impact of estimated adjustments made to Whistler Blackcomb’s financial statements 
prepared in accordance with IFRS, in order to present them on a basis consistent with Vail Resorts’ accounting presentation and 
policies under U.S. GAAP. These adjustments reflect Vail Resorts’ best estimates based upon the information currently available 
to Vail Resorts, and could be subject to change once more detailed information is obtained.
 
Segments

The classification of certain items presented by Whistler Blackcomb under IFRS has been modified in order to align with the 
presentation used by Vail Resorts under U.S. GAAP. Vail Resorts operations are grouped into three integrated and interdependent 
segments: Mountain, Lodging and Real Estate. Resort is the combination of the Mountain and Lodging segments. In order to 
present Whistler Blackcomb on a consistent basis, the following modifications to the statement of earnings presentation include:

 
• presentation of revenue and related expenses on a segment basis, rather than a single line item for Mountain net revenue 

and Mountain segment operating expenses.  This adjustment includes the reclassification of Lodging related revenue and 
expenses to the Lodging segment; and

• presentation of costs on a segment basis, rather than a single line item for selling, general and administrative operating 
expenses resulting is a reclassification from selling, general and administrative to the Mountain segment operating 
expenses.

Other Income and Expenses

Included in other income and expenses are costs associated with the disposal of certain fixed assets, these costs have been reclassified 
to Loss on disposal of fixed assets and other, net.  Any other income or expense not associated with a disposal has been reclassified 
to the Mountain operating revenue or expense classification to conform the presentation to Vail Resorts’ classifications.

Software Costs

Under IFRS guidance when software is not an integral part of the related hardware, computer software is treated as an intangible 
asset.  Under U.S. GAAP Vail Resorts presents these costs as property, plant and equipment. The classification of software costs 
presented by Whistler Blackcomb under IFRS has been reclassified from Intangible assets, net to Property, plant and equipment, 
net; to conform with the presentation used by Vail Resorts under U.S. GAAP. 

Debt Issuance Costs

The classification of debt issuance costs presented by Whistler Blackcomb under IFRS has been reclassified from Long-term debt  
to Other assets to conform the presentation used by Vail Resorts under U.S. GAAP. In April 2015, the FASB issued ASU No. 
2015-03, “Interest - Imputation of Interest (Subtopic 835-30): Simplifying the Presentation of Debt Issuance Costs.” The new 
standard requires that debt issuance costs related to a recognized debt liability be presented in the balance sheet as a direct deduction 
from the carrying amount of that debt liability, consistent with debt discounts. This guidance is consistent with the presentation 
requirements under IFRS, however, Vail Resorts had not adopted this standard as of June 30, 2016; thus, the reclassification of 
the debt issuance costs to other assets is required.

Note 3. Pro forma adjustments related to the Acquisition
 
Preliminary purchase consideration and allocation
 
The Acquisition will be accounted for as a business combination in conformity with U.S. GAAP. Under this accounting, the assets 
acquired and liabilities assumed have been presented based on preliminary estimates of fair value. In accordance with U.S. GAAP, 
fair value is determined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date. The actual fair values will be determined during the measurement period 
of the transaction and may vary from these estimates.

On August 5, 2016, Vail Resorts entered into the Agreement to acquire all of the outstanding common shares of Whistler Blackcomb. 
Whistler Blackcomb shareholders will receive consideration per share consisting of (i) C$17.50 in cash, and (ii) 0.0998 shares of 
Vail Resorts common stock, subject to a currency exchange rate adjustment to be determined based on the applicable exchange 
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rate as of the sixth business day prior to the closing date.  The estimated total consideration to be paid to Whistler Blackcomb 
shareholders is approximately C$1.39 billion ($1.06 billion) as of August 5, 2016, based on the closing currency exchange rate 
and Vail Resorts common stock price as of that day. Vail Resorts currently intends to finance the cash portion of the consideration 
for the Acquisition, estimated to be approximately C$676 million ($513 million), under a new $360.0 million term loan (“Term 
Loan”) (for which it has received commitments from its lenders) and additional borrowings from remaining available capacity 
under its existing $400 million revolving credit facility. The stock component is determined by a baseline share exchange ratio of 
0.0998 shares of Vail Resorts common stock and is adjusted for currency exchange rate changes if the Canadian dollar is above 
or below $0.7765/C$ six business days before the closing of the transaction. As of August 5, 2016, the share exchange ratio is 
0.0975 shares of Vail Resorts common stock. Whistler Blackcomb shareholders that are Canadian residents for tax purposes will 
be able to elect to receive, instead of Vail Resorts shares, shares in a Canadian subsidiary of Vail Resorts instead of the Vail Resorts 
shares to which they would otherwise be entitled. Each whole exchangeable share will be exchangeable into one Vail Resorts 
share.  Completion of the transaction is subject to certain closing conditions, including approval by Whistler Blackcomb’s 
shareholders and the British Columbia Supreme Court and regulatory approvals, as well as other customary closing conditions.

The estimated purchase consideration, estimated fair values of assets acquired, liabilities assumed and goodwill are as follows:
 

(in thousands, except exchange ratio and share price amounts)
 

Whistler Blackcomb estimated share purchase at June 30, 2016 (a)
 

38,657
Exchange ratio as of August 5, 2016

 
0.0975

Total Vail Resorts shares estimated to be issued to Whistler Blackcomb shareholders
 

3,769
Vail Resorts share price on August 5, 2016

 
$ 143.97

Total value of Vail Resorts shares estimated to be issued (b)
 
$ 542,623

Total cash consideration paid at C$17.50 ($13.28 on August 5, 2016) per Whistler Blackcomb share
 

513,365
Total estimated purchase consideration to Whistler Blackcomb shareholders

 
$ 1,055,988

Estimated fair value of Nippon Cable’s 25% interest in Whistler Blackcomb 235,000
Total estimated purchase consideration

 
$ 1,290,988

Allocation of Total estimated purchase consideration:
 

Estimated fair values of assets acquired:
 

Current assets $ 24,363
Property, plant and equipment

 
381,760

Real estate held for sale and investment 7,152
Goodwill 844,853
Intangibles, net

 
287,780

Other assets
 

357
Current Liabilities (43,704)
Assumed long-term debt (145,456)
Deferred income taxes

 
(63,324)

Other long-term liabilities (2,793)
  Net assets acquired $ 1,290,988

 
(a) Represents 38,152 Whistler Blackcomb common shares outstanding as of June 30, 2016, plus an estimated 505 common shares 
for the exercise of all outstanding Whistler Blackcomb options, restricted share units and performance awards of Whistler 
Blackcomb employees issued under the Whistler Omnibus Incentive Plan which immediately vest under the Acquisition. 

(b) The stock portion of the purchase consideration was estimated using a price of $143.97 for each share of Vail Resorts common 
stock based on Vail Resorts closing share price on August 5, 2016. Under the terms of the Acquisition, Whistler Blackcomb’s 
shareholders will receive C$17.50 in cash and 0.0975 of shares of Vail Resorts’ common stock in exchange for each share of 
Whistler Blackcomb’s stock. The actual purchase consideration will be determined upon consummation of the Acquisition as 
contemplated in the agreement. A hypothetical $12 change in the price of Vail Resorts’ common stock, all other factors remaining 
constant, would result in a corresponding increase or decrease in the total purchase consideration of $45.2 million, with a 
corresponding increase or decrease to the goodwill recognized.
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The fair values of identified intangible assets were determined using significant estimates and assumptions.  As such, a detailed 
analysis has not been completed and actual results may differ from these estimates.  The fair value and estimated useful lives of 
identifiable intangible assets are estimated as follows: 
 

  
Fair Value

 

Estimated
Useful Life

 

Nine Months
Ended April 30,

2016
Year Ended July

31, 2015

  
($ in thousands)

 
(in years)

 
($ in thousands) ($ in thousands)

Customer Relationships (a)
 

$ 36,170 5 $ (6,171) $ (12,660)
Trademarks (b)

 

116,442 — — —
Mountain Operating Rights 128,506 16 (6,024) (8,032)
Other Intangibles

 

6,662 5 (999) (1,332)
Total acquired identifiable intangible assets

 

287,780 $ (13,194) $ (22,024)
Less: Whistler Blackcomb’s historical net book value

 

215,402
Adjustment to intangible assets, net

 

$ 72,378
(a) Customer relationships are estimated to be amortized at a rate of 35% per year
(b) These marks are classified as indefinite lived intangible assets

 

The fair values of property, plant and equipment were determined using significant estimates and assumptions.  As such, a detailed 
analysis has not been completed and actual results may differ from these estimates. The fair value and useful lives of property, 
plant and equipment are estimated as follow:
 

  
Fair Value

 

Estimated
Useful Life

 

Annual
Depreciation

  
($ in thousands)

 
(in years)

 
($ in thousands)

Land $ 15,729 — $ —
Land improvements

 

123,173 20 (6,159)
Buildings and building improvements 117,216 16 (7,326)
Machinery and equipment 117,864 8 (14,733)
Software 4,062 3 (1,354)
Construction-in-progress

 

3,716 — —
Total acquired property, plant and equipment

 

381,760 $ (29,572)
Less: Whistler Blackcomb’s historical net book value

 

238,858
Adjustment to property, plant and equipment, net

 

$ 142,902

For Vail Resorts the Acquisition is deemed a nontaxable transaction and as such, the historical tax basis of the acquired assets and 
assumed liabilities, and other tax attributes of Whistler Blackcomb carryover to Vail Resorts. The Canadian statutory tax rate is 
26% and this tax rate has been reduced 25% due to the noncontrolling interest held at the Partnerships that is nontaxable at the 
consolidated level.  As a result, based on the adjustments to fair values of identifiable intangible assets and property, plant and 
equipment, the following adjustment to the deferred tax liability estimated using the rate of 19.5% have been made to the pro 
forma balance sheet: 
  

($ in thousands)
 

Pre-tax
Adjustment Tax Rate

Tax Provision
Adjustment

Adjustment to intangible assets, net
 

$ 72,378 19.5% $ 14,114
Adjustment to property, plant and equipment, net 142,902 19.5% 27,866
  Total adjustments $ 215,280 $ 41,980
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Based on the estimated fair values of identifiable, amortizable intangible assets and property, plant and equipment, the following 
adjustment to depreciation and amortization has been included in the 2016 and 2015 pro forma statements of earnings: 
 

($ in thousands)
 

Nine Months Ended
April 30, 2016

Year Ended July 31,
2015

  
Amortization of identifiable definite lived intangible assets

 

$ (13,194) $ (22,024)
Depreciation of property, plant and equipment

 

(22,179) (29,572)
Total calculated depreciation and amortization

 

(35,373) (51,596)
Less: Whistler Blackcomb’s historical depreciation and amortization

 

(24,185) (34,423)
Pro forma adjustment to depreciation and amortization

 

$ (11,188) $ (17,173)
 
The adjustment to depreciation and amortization that has been included in the 2016 and 2015 pro forma statements of earnings 
will result in a reduction in income tax expense. The Canadian statutory tax rate is 26% and this tax rate has been reduced 25% 
due to the noncontrolling interest held at the Partnerships that is nontaxable at the consolidated level.

The estimated impact to the provision for income taxes for the nine months ended April 30, 2016 is summarized as follows:
 

($ in thousands)
 

Pre-tax
Adjustment Tax Rate

Tax Provision
Adjustment

Depreciation and amortization
 

$ (11,188) 19.5% $ 2,182
 
 
The estimated impact to the provision for income taxes for the twelve months ended July 31, 2015 is summarized as follows:
 

($ in thousands)
 

Pre-tax
Adjustment Tax Rate

Tax Provision
Adjustment

Depreciation and amortization
 

$ (17,173) 19.5% $ 3,349

Under U.S. GAAP, Whistler Blackcomb’s deferred financing asset would be written off to approximate the fair value of the assumed 
debt.  The deferred financing asset is included in other assets and the adjusted value of Whistler Blackcomb’s other assets is 
estimated as follows: 

 June 30, 2016
 (in thousands)
Original Debt issuance costs C$ 2,160
Exchange Rate at June 30, 2016  0.7737
Original Debt issuance costs adjustment $ (1,672)
Current balance of Whistler Blackcomb other assets 2,029
Whistler Blackcomb other assets, as adjusted $ 357

Based on the estimated fair values of debt and the write off of the original debt issuance costs, the previously recognized interest 
expense related to these costs will be adjusted.  These adjustments are included in the  2016 and 2015 pro forma statements of 
earnings as follows: 
 

($ in thousands)
 

Nine Months Ended
April 30, 2016

Year Ended July 31,
2015

  
Amortization of original debt issuance costs

 

$ 302 $ 429
Canadian taxes at 19.5%

 

59 84
Amortization attributable to noncontrolling interest (25%)

 

76 107
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Adjustments to stockholders’ equity
 
The estimated adjustments to total stockholders’ equity are summarized as follows:
 

  
Acquisition

($ in thousands)
 

Eliminate
Whistler 

Blackcomb’s
Equity

 

Issuance of
Common Stock

 

Noncontrolling
Interest at Fair

Value
 

Total Acquisition
Adjustments to

Equity

Common stock  $ (344,075) $ 38 $ — $ (344,037)
Additional paid-in capital  (1,499) 542,585 — 541,086
Retained earnings  59,662 — — 59,662
Total entity stockholders’ equity  (285,912) 542,623 — 256,711
 Noncontrolling interests  (98,726) — 235,000 136,274
Total stockholders’ equity  $ (384,638)  $ 542,623  $ 235,000  $ 392,985

 

Note 4. Pro forma adjustments related to financing
 
Sources of Funding

On August 5, 2016, Vail Resorts entered into the Agreement to acquire all of the outstanding common shares of Whistler Blackcomb. 
Whistler Blackcomb shareholders will receive consideration per share consisting of (i) C$17.50 in cash, and (ii) 0.0998 shares of 
Vail Resorts common stock, subject to a currency exchange rate adjustment to be determined based on the applicable exchange 
rate as of the sixth business day prior to the closing date.  The estimated total consideration to be paid to Whistler Blackcomb 
shareholders is approximately C$1.39 billion as of August 5, 2016, based on the closing currency exchange rate and Vail Resorts 
common stock price as of that day. Vail Resorts currently intends to finance the cash portion of the consideration for the Acquisition, 
estimated to be approximately C$676 million ($513 million), under a new $360 million Term Loan (for which it has received 
commitments from its lenders) and additional borrowings from remaining available capacity under its existing $400 million 
revolving credit facility (“Revolver”). At April 30, 2016, Vail Resorts had no borrowings under its Revolver and $327.4 million 
of available capacity (which represents the total commitment of $400 million less certain letters of credit outstanding of $72.6 
million). Vail Resorts does not expect to incur any further issue discounts or financing costs other than the $1.5 million commitment 
fee paid at the time of acquiring the commitment from the respective banks. Amortization of these financing costs is estimated at 
five years. Interest rates for the purposes of the pro formas are based on historical rates paid for the borrowings on Vail Resorts’ 
existing credit agreement at a rate of LIBOR plus 1.125%. 

In addition, these Partnerships had debt outstanding as of June 30, 2016 of C$185.8 million ($143.8 million), under their existing 
C$300 million revolving credit facility which will be assumed or refinanced as part of the transaction. Whistler Blackcomb is a 
guarantor under the credit facility. The credit facility contains a change in control provision pursuant to which the lenders can elect 
to require repayment of the outstanding balance upon closing.  Vail Resorts intends to obtain a waiver of the change in control 
provision in order to maintain the existing facility or to refinance the credit facility if a waiver cannot be obtained.  

The financing adjustments reflected in the pro forma balance sheet are summarized as follows:
 

($ in thousands)
 Amount

Term Loan proceeds
 

$ 360,000
Revolver draw

 

154,853
Total sources of funding

 

514,853
Less: Financing costs on new Term Loan

 

1,488
Total sources of funding, net

 

$ 513,365
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 Interest Expense
 
Interest expense in the 2016 pro forma statement of earnings has been adjusted as follows based on the expected sources of funding 
described above and amortization of the financing costs on the new term loan over a five year period. The 2016 pro forma statement 
of earnings presents a nine month period:
 

($ in thousands)
 

Principal
 

Interest
Rate

Interest
Expense

Term Loan
 

$ 360,000
 

1.4442% $ (3,899)

Revolver 154,853 1.4442% (1,677)

Financing cost and issue discount amortization - Term Loan
   

(223)

Total interest expense
   

$ (5,799)

Interest expense in the 2015 pro forma statement of earnings has been adjusted as follows based on the expected sources of funding 
described above and amortization of the financing costs on the new term loan over a five year period. The 2015 pro forma statement 
of earnings presents a twelve month period:

($ in thousands)
 

Principal
 

Interest
Rate

Interest
Expense

Term Loan
 

$ 360,000
 

1.2943% $ (4,659)
Revolver

 

154,853
 

1.2943% (2,004)
Financing cost and issue discount amortization - Term Loan

   

(298)
Total interest expense

   

$ (6,961)

 
Estimated Impact to the Tax Provision
 
The estimated impact to the provision for income taxes the nine months ended April 30, 2016 is summarized as follows:
 

($ in thousands)
 

Pre-tax
Adjustment Tax Rate

Tax Provision
Adjustment

Interest expense
 

$ (5,799) 38.25% $ 2,218
 
 
The estimated impact to the provision for income taxes for the twelve months ended July 31, 2015 is summarized as follows:
 

($ in thousands)
 

Pre-tax
Adjustment Tax Rate

Tax Provision
Adjustment

Interest expense
 

$ (6,961) 38.25% $ 2,663
 
Note 5. Pro forma adjustments related to the Noncontrolling Interests

Nippon Cable maintains a 25% limited partnership interest in each of the Partnerships.  For more information on Nippon Cable’s 
interest, refer to Whistler Blackcomb’s historical consolidated financial statements. Under the Partnership agreements, the limited 
partner is entitled to a minimum annual distribution equal to 9% per annum of the capital contributions to the Partnerships in 
respect of the Nippon Cable units from time to time during the immediately preceding fiscal year of the Partnerships, plus the 
estimated amount of the limited partner’s income taxes payable on its share of the Partnerships’ taxable income for the current 
fiscal year.  
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Under IFRS, Nippon Cable’s interest in the Partnerships is reflected as a bifurcated instrument, a portion of which is classified as 
debt and a portion of which is classified as a noncontrolling interest (“NCI”) in stockholders’ equity.  Under U.S. GAAP, this 
interest is reflected entirely as a NCI and, as such, the amounts historically reflected as finance expense limited partner’s interest 
have been reclassified to Net (income) loss attributable to NCI.  In addition, the limited partner’s liability has been reclassified to 
NCI. The finance expense is not tax deductible and Whistler Blackcomb did not receive any historic tax benefit for this finance 
expense.  Due to the nondeductible nature of the finance expense the reclassification has not been tax adjusted.

Estimated Fair Value of the Limited Partner’s Interest 

Nippon Cable’s limited partnership interest is a noncontrolling economic interest containing certain protective rights and no ability 
to participate in the day to day operations of the Partnerships.  In addition, based upon the terms of the Partnership agreements, 
the minimum annual distribution rights are non-transferable and transfer of the limited partnership interest is limited to Nippon 
Cable’s entire interest.  Accordingly, the estimate of fair value associated with the noncontrolling interest has been determined 
based on expected underlying cash flows of the Partnerships discounted at a rate commensurate with a market participants expected 
rate of return for an equity instrument with these associated restrictions.  The estimate of fair value is a preliminary estimate and 
subject to change. 
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APPENDIX “I”
GLOSSARY OF DEFINED TERMS

“Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement and other 
than any transaction involving only Whistler and/or one or more of its wholly-owned Subsidiaries, any offer, proposal 
or inquiry from any Person or group of Persons (other than Vail Resorts, any affiliate of Vail Resorts, or any Person 
acting in concert with Vail Resorts or any affiliate of Vail Resorts), whether or not in writing and whether or not 
delivered to Whistler Shareholders, relating to: (a) any acquisition or purchase, direct or indirect, through one or more 
transactions, of (i) the assets of Whistler and/or one or more of its Subsidiaries that, individually or in the aggregate, 
constitute 20% or more of the consolidated assets of Whistler and its Subsidiaries, taken as a whole, or which 
contribute 20% or more of the consolidated revenue of Whistler and its Subsidiaries, taken as a whole, or (ii) 20% or 
more of any voting or equity securities of Whistler or 20% or more of any voting or equity securities of any one or 
more of any of Whistler’s Subsidiaries that, individually or in the aggregate, contribute 20% or more of the 
consolidated revenues or constitute 20% or more of the consolidated assets of Whistler and its Subsidiaries, taken as 
a whole; (b) any take-over bid, tender offer, exchange offer or other transaction that, if consummated, would result in 
such Person or group of Persons beneficially owning 20% or more of any class of voting or equity securities of 
Whistler; (c) a plan of arrangement, merger, amalgamation, consolidation, share exchange, share reclassification, 
business combination, reorganization, recapitalization, liquidation, dissolution, winding up or other similar transaction 
or series of transactions involving Whistler or any of its Subsidiaries whose assets or revenues, individually or in the 
aggregate, constitute 20% or more of the consolidated assets or revenues, as applicable, of Whistler and its 
Subsidiaries, taken as a whole (in each case, determined based upon the most recently publicly available consolidated 
financial statements of Whistler).

“Advance Ruling Certificate” means an advance ruling certificate issued by the Commissioner pursuant to Section 
102 of the Competition Act in respect of the transactions contemplated by the Arrangement Agreement.

“affiliate” has the meaning ascribed thereto in NI 45-106.

“Arrangement” means the arrangement of Whistler under Division 5 of Part 9 of the BCBCA on the terms and subject 
to the conditions set out in the Plan of Arrangement, subject to any amendments or variations thereto made in 
accordance with the terms of the Arrangement Agreement and the Plan of Arrangement or made at the direction of 
the Court in the Final Order.

“Arrangement Agreement” means the arrangement agreement dated August 5, 2016 by and among Whistler, Vail 
Resorts and Exchangeco, including all schedules annexed thereto, as the same may be amended, supplemented or 
otherwise modified from time to time in accordance with the terms thereof.

“Arrangement Resolution” means the special resolution of Whistler Shareholders approving the Arrangement which 
is to be considered at the Shareholder Meeting substantially in the form of Appendix B hereto.

“Authorization” means, with respect to any Person, any authorization, order, permit, approval, grant, licence, 
registration, consent, right, notification, condition, franchise, privilege, certificate, judgment, writ, injunction, award, 
determination, direction, decision, decree, by-law, rule or regulation, of, from or required by any Governmental Entity 
having jurisdiction over the Person.

“BCBCA” means the Business Corporations Act (British Columbia).

“Beneficiaries” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related Agreements 
– Voting and Exchange Trust Agreement”.

“Business Day” means any day, other than a Saturday, a Sunday or a statutory or civic holiday in the Province of 
British Columbia or in the State of New York.

“Callco” means a direct or indirect wholly-owned Subsidiary of Vail Resorts to be incorporated under the laws of the 
Province of British Columbia prior to the Effective Time.
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“Call Rights” means, collectively, the rights of Vail Resorts and Callco to purchase Exchangeable Shares pursuant to 
the Liquidation Call Right, the Retraction Call Right, the Redemption Call Right and the Change of Law Call Right.

“Canadian Dollar Equivalent” means, at any date, in respect of any amount expressed in a currency other than 
Canadian dollars as of such date, the product obtained by multiplying (i) the foreign currency amount by (ii) the noon 
spot exchange rate on such date for such foreign currency expressed in Canadian dollars as posted by the Bank of 
Canada or, in the event such spot exchange rate is not available, such spot exchange rate on such date for such foreign 
currency expressed in Canadian dollars as may be deemed by the Board of Directors to be appropriate for such purpose.

“Canadian Securities Laws” means the Securities Act, together with all other applicable securities Laws, rules and 
regulations and published policies thereunder or under the securities laws of any other province or territory of Canada.

“Change of Law” has the meaning set out in the Plan of Arrangement.

“Change of Law Call Date” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Change of Law Call Right”.

“Change of Law Call Purchase Price” has the meaning ascribed thereto under “Description of Exchangeable Shares 
and Related Agreements – Description of Exchangeable Shares – Change of Law Call Right”.

“Change of Law Call Right” has the meaning ascribed thereto under “Description of Exchangeable Shares and 
Related Agreements – Description of Exchangeable Shares – Change of Law Call Right”.

“Circular” means this Management Information Circular of Whistler dated August 31, 2016. 

“Code” has the meaning ascribed thereto under “Certain U.S. Federal Income Tax Considerations”.

“Combined Company” means Vail Resorts after completion of the Arrangement.

“Commissioner” means the Commissioner of Competition appointed under subsection 7(1) of the Competition Act 
and includes any Person designated by the Commissioner to act on his behalf.

“Competition Act” means the Competition Act (Canada).

“Competition Act Approval” means that the Commissioner: (a) shall have issued an Advance Ruling Certificate; or 
(b) the applicable waiting period under Section 123 of the Competition Act shall have expired or been terminated by 
the Commissioner, or the obligation to submit a notification shall have been waived under paragraph 113(c) of the 
Competition Act, and the Commissioner shall have issued a No-Action Letter.

“Confidentiality Agreement” means the amended and restated limitation on disclosure and use and exclusivity 
agreement between Vail Resorts and Whistler dated July 8, 2016.

“Consideration” means, (i) in the case of a Whistler Shareholder who is an Eligible Holder who validly elects to
receive Exchangeable Shares prior to the Election Deadline in accordance with the Plan of Arrangement, for each 
Whistler Share, such fraction of an Exchangeable Share as is equal to the product, rounded to six decimal places, of 
0.0998 multiplied by the Exchange Rate Adjustment, and $17.50 in cash, and (ii) in the case of each other Whistler 
Shareholder, for each Whistler Share, such fraction of a Vail Share as is equal to the product, rounded to six decimal 
places, of 0.0998 multiplied by the Exchange Rate Adjustment, and $17.50 in cash.

“Counterparty 1” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”.

“Court” means the Supreme Court of British Columbia.

“Current Market Price” has the meaning set out in the Exchangeable Share Provisions.

“Delaware Law” has the meaning ascribed thereto under “Information Relating to Vail Resorts – Description of Vail 
Shares”.
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“Depositary” means Computershare Trust Company of Canada or successor depositary for the Whistler Shares in 
relation to the Arrangement.

“Development Agreement Negotiations” has the meaning ascribed thereto under “The Arrangement – Background 
to the Arrangement”.

“Development Agreements” means, collectively, (a) the development agreement dated September 30, 1982, as 
amended from time to time, among Whistler Mountain Resort Limited Partnership, Whistler and the Province of 
British Columbia in respect of Whistler Mountain; and (b) the development agreement dated May 1, 1979, as amended 
from time to time, among Blackcomb Skiing Enterprises Limited Partnership, Whistler and the Province of British 
Columbia in respect of Blackcomb Mountain.

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in the Plan of Arrangement.

“Dissent Shares” means Whistler Shares held by a Dissenting Holder and in respect of which the Dissenting Holder 
has validly exercised Dissent Rights.

“Dissenting Holder” means a registered Whistler Shareholder who has duly exercised a Dissent Right and has not 
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights, but only in respect of Whistler Shares 
in respect of which Dissent Rights are validly exercised by such Whistler Shareholder.

“D&O Support and Voting Agreements” has the meaning ascribed to that term under “The Arrangement – Support 
and Voting Agreements – Directors and Certain Senior Officers of Whistler”.

“Effective Date” means the date upon which the Arrangement becomes effective, as set out in Section 2.10 of the 
Arrangement Agreement.

“Effective Time” means the time on the Effective Date that the Arrangement becomes effective, as set out in the Plan 
of Arrangement.

“Election Deadline” has the meaning ascribed thereto in the Plan of Arrangement.

“Eligible Holder” means a Whistler Shareholder that is: (a) a resident of Canada for purposes of the Tax Act and not 
exempt from tax under Part I of the Tax Act; or (b) a partnership, any member of which is a resident of Canada for 
purposes of the Tax Act and not exempt from tax under Part I of the Tax Act.

“Epic Pass Program” means Vail Resorts’ season pass products providing access to Vail, Beaver Creek, 
Breckenridge, Keystone, Park City, Heavenly, Northstar, Kirkwood, Wilmot, Afton Alps, Mt. Brighton, Perisher 
(2017 access) and Arapahoe Basin resorts.

“Exchange Rate” means the CAD/USD noon exchange rate posted by the Bank of Canada (or if the Bank of Canada 
does not on the applicable date publish a CAD/USD noon exchange rate, the CAD/USD daily average rate posted by 
the Bank of Canada) three Business Days prior to the Election Deadline.

“Exchange Rate Adjustment” has the meaning ascribed thereto in the Plan of Arrangement.

“Exchange Right” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Exchangeco Insolvency Event – Exchange Right”.

“Exchangeable Share Consideration” means, with respect to each Exchangeable Share, for any acquisition of, 
redemption of or distribution of assets of Exchangeco in respect of such Exchangeable Share, or purchase of such 
Exchangeable Share pursuant to the Exchangeable Share Provisions, the Plan of Arrangement, the Exchangeable Share 
Support Agreement or the Voting and Exchange Trust Agreement:

(a) the Current Market Price of one Vail Share deliverable in connection with such action; plus
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(b) a cheque or cheques payable at par at any branch of the bankers of the payor in the amount of all 
declared, payable and unpaid, and all undeclared but payable, cash dividends deliverable in 
connection with such action; plus

(c) such stock or other property constituting any declared, payable and unpaid non-cash dividends 
deliverable in connection with such action;

provided that: (i) the part of the consideration which represents (a) above shall be fully paid and satisfied by the 
delivery of one Vail Share, such share to be duly issued, fully paid and non-assessable; (ii) the part of the consideration 
which represents (c) above shall be fully paid and satisfied by delivery of such non-cash items; (iii) in each case, any 
such consideration shall be delivered free and clear of any lien, claim, encumbrance, security interest or adverse claim 
or interest; and (iv) in each case, any such consideration shall be paid without interest and less any tax required to be 
deducted and withheld therefrom.

“Exchangeable Share Price” means, at any time, for each Exchangeable Share, an amount equal to the aggregate of:

(a) the Current Market Price of one Vail Share at such time;

(b) the full amount of all cash dividends declared, payable and unpaid, at such time, on such Exchangeable 
Share;

(c) the full amount of all non-cash dividends declared, payable and unpaid, at such time, on such 
Exchangeable Share; and

(d) the full amount of all dividends declared and payable or paid in respect of each Vail Share which have 
not, at such time, been declared or paid on such Exchangeable Share in accordance herewith;

“Exchangeable Share Provisions” means the rights, privileges, restrictions and conditions attaching to the 
Exchangeable Shares, which rights, privileges, restrictions and conditions will be in substantially the form set out in 
Annex A to the Plan of Arrangement.

“Exchangeable Share Support Agreement” means an agreement to be made between Vail Resorts, Exchangeco and 
Callco substantially in the form of Schedule C to the Arrangement Agreement, as the same may be amended, 
supplemented or otherwise modified from time to time in accordance with the terms thereof.

“Exchangeable Share Voting Event” means any matter in respect of which holders of Exchangeable Shares are 
entitled to vote as shareholders of Exchangeco, other than an Exempt Exchangeable Share Voting Event, and, for 
greater certainty, excluding any matter in respect of which holders of Exchangeable Shares are entitled to vote (or 
instruct the Voting and Exchange Trustee to vote) in their capacity as Beneficiaries.

“Exchangeable Shares” means the redeemable preferred shares in the capital of Exchangeco, having the rights, 
privileges, restrictions and conditions set out in the Plan of Arrangement.

“Exchangeco” means 1068877 B.C. Ltd, a company incorporated under the BCBCA.

“Exchangeco Insolvency Event” means (i) the institution by Exchangeco of any proceeding to be adjudicated a 
bankrupt or insolvent or to be dissolved or wound up, or the consent of Exchangeco to the institution of bankruptcy, 
insolvency, dissolution or winding-up proceedings against it, (ii) the filing by Exchangeco of a petition, answer or 
consent seeking dissolution or winding-up under any bankruptcy, insolvency or analogous laws, including the 
Companies Creditors’ Arrangement Act (Canada) and the Bankruptcy and Insolvency Act (Canada), or the failure by 
Exchangeco to contest in good faith any such proceedings commenced in respect of Exchangeco within 30 days of 
becoming aware thereof, or the consent by Exchangeco to the filing of any such petition or to the appointment of a 
receiver, (iii) the making by Exchangeco of a general assignment for the benefit of creditors, or the admission in 
writing by Exchangeco of its inability to pay its debts generally as they become due, or (iv) Exchangeco not being 
permitted, pursuant to solvency requirements of applicable law, to redeem any Exchangeable Shares pursuant to 
section 6(a)(iii) of the Exchangeable Share Provisions specified in a Retraction Request delivered to Exchangeco in 
accordance with section 6 of the Exchangeable Share Provisions.

“Exempt Exchangeable Share Voting Event” means any matter in respect of which holders of Exchangeable Shares 
are entitled to vote as shareholders of Exchangeco to approve or disapprove, as applicable, any change to, or in the 
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rights of the holders of, the Exchangeable Shares, where the approval or disapproval, as applicable, of such change is 
required to maintain the economic equivalence of the Exchangeable Shares and the Vail Shares.

“Fair Market Value” means the closing price of the Whistler Shares on the TSX on the second trading day 
immediately preceding the Effective Date.

“Farris” means Farris, Vaughan, Wills & Murphy LLP.

“Final Order” means the final order of the Court pursuant to Section 291 of the BCBCA approving the Arrangement, 
as such order may be amended, modified, supplemented or varied by the Court at any time prior to the Effective Date 
or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended on appeal.

“Final Proscription Date” has the meaning ascribed to that term under “Description of the Plan of Arrangement –
Cancellation of Rights after Six Years”.

“Financing” has the meaning ascribed to that term under “The Arrangement Agreement – Covenants – Financing 
Assistance”.

“First Expression of Interest” has the meaning ascribed thereto under “The Arrangement – Background to the 
Arrangement”.

“First Nations” means any first nations and/or indigenous and/or aboriginal person(s), tribe(s), band(s) and/or 
group(s) of Canada.

“First Proposal” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”.

“Governmental Entity” means: (a) any multinational, federal, provincial, territorial, state, regional, municipal, local 
or other government, governmental or public department, central bank, court, tribunal, arbitral body, commission, 
board, ministry, bureau or agency, domestic or foreign; (b) any stock exchange, including the TSX and NYSE; (c) any 
subdivision, agent, commission, board or authority of any of the foregoing; or (d) any quasi-governmental or private 
body, including any tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, antitrust, foreign investment, expropriation or taxing authority under or for the account of any of the 
foregoing.

“Greenhill” means Greenhill & Co. Canada Ltd.

“Greenhill & Co.” means Greenhill & Co., Inc.

“Greenhill Fairness Opinion” has the meaning ascribed to that term under “The Arrangement – Greenhill Fairness 
Opinion”. A copy of the Greenhill Fairness Opinion is attached as Appendix E to this Circular.

“Holder Securities” has the meaning ascribed to that term under “The Arrangement – Support and Voting Agreements 
– Directors and Certain Senior Officers of Whistler”.

“IFRS” means generally accepted accounting principles in Canada from time to time including, for the avoidance of 
doubt, the standards prescribed in Part I of the CPA Canada Handbook – Accounting (International Financial 
Reporting Standards) as the same may be amended, supplemented or replaced from time to time.

“including” means including without limitation, and “include” and “includes” have a corresponding meaning.

“Interim Order” means the interim order of the Court contemplated by Section 2.4 of the Arrangement Agreement
and made pursuant to the BCBCA, providing for, among other things, the calling and holding of the Shareholder 
Meeting, as the same may be amended, modified, supplemented or varied by the Court.

“Intermediary” means a broker, investment dealer or other intermediary through which a Whistler Shareholder holds 
its Whistler Shares.
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“Investment Canada Act” means the Investment Canada Act (Canada).

“Investment Canada Act Approval” means approval or deemed approval pursuant to the Investment Canada Act by 
the responsible Minister or Ministers under the Investment Canada Act, or any Person delegated to act on behalf of 
the responsible Minister or Ministers.

“KSL” means KSL Capital Partners, LLC.

“KSL Shares” has the meaning ascribed to that term under “The Arrangement – Support and Voting Agreements –
KSL Shareholders”.

“KSL Shareholders” means Monroe CA BC (Alternative), LP, Monroe CA BC Investment, SARL and Monroe CA 
BC Investment II, SARL.

“KSL Support and Voting Agreement” has the meaning ascribed to that term under “The Arrangement – Support 
and Voting Agreements – KSL Shareholders”.

“Law” or “Laws” means all laws (including common law), by-laws, statutes, rules, regulations, principles of law and 
equity, orders, rulings, ordinances, judgments, injunctions, determinations, awards, decrees or other legally binding 
requirements, whether domestic or foreign, and the terms and conditions of any Authorization of or from any 
Governmental Entity, and, for greater certainty, includes Canadian Securities Laws and U.S. Securities Laws.

“Liens” means any hypothecs, mortgages, pledges, assignments, liens, charges, security interests, encumbrances and 
adverse rights or claims, other third party interest or encumbrance of any kind, whether contingent or absolute, and 
any agreement, option, right or privilege (whether by Law, contract or otherwise) capable of becoming any of the 
foregoing.

“Liquidation Amount” has the meaning ascribed thereto under “Description of the Exchangeable Shares and Related 
Agreements – Distribution on Liquidation and Associated Call Right”. 

“Liquidation Call Purchase Price” has the meaning ascribed thereto under “Description of Exchangeable Shares 
and Related Agreements – Description of Exchangeable Shares – Distribution on Liquidation and Associated Call 
Right”.

“Liquidation Call Right” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Distribution on Liquidation and Associated Call Right”.

“Liquidation Date” means the effective date of the liquidation, dissolution or winding-up of Exchangeco or any other 
distribution of the assets of Exchangeco among its shareholders for the purpose of winding up its affairs.

“material fact” and “material change” have the meanings ascribed thereto in the Securities Act.

“misrepresentation” has the meaning ascribed thereto in the Securities Act.

“Negotiating Team” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”.

“NI 45-106” means National Instrument 45-106 Prospectus Exemptions.

“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Obligations.

“NI 71-102” means National Instrument 71-102 Continuous Disclosure and Other Exemptions Relating to Foreign 
Issuers.

“No-Action Letter” shall mean a letter or other notification in writing from the Commissioner to Vail Resorts or 
Whistler, or any of their affiliates as the case may be, that the Commissioner does not, at that time, intend to make an 
application under Section 92 of the Competition Act in respect of any of the transactions contemplated by the 
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Arrangement Agreement, such letter or other written notification having not been modified or withdrawn prior to the 
Effective Time.

“NOBOs” has the meaning ascribed thereto under “General Information About the Meeting and Voting – Beneficial 
Whistler Shareholders”.

“Notice of Meeting” means the Notice of Special Meeting of Whistler Shareholders which is attached to this Circular.

“NYSE” means The New York Stock Exchange.

“OBOs” has the meaning ascribed thereto under “General Information About the Meeting and Voting – Beneficial 
Whistler Shareholders”.

“Order” means all judicial, arbitral, administrative, ministerial, departmental or regulatory judgments, injunctions, 
orders, decisions, rulings, determinations, awards, or decrees of any Governmental Entity (in each case, whether 
temporary, preliminary or permanent).

“Osler” means Osler, Hoskin & Harcourt LLP.

“Outside Date” means April 5, 2017.

“Person” includes an individual, partnership, association, body corporate, trustee, executor, administrator, legal 
representative, government (including any Governmental Entity) or any other entity, whether or not having legal 
status.

“Plan of Arrangement” means the plan of arrangement of Whistler, substantially in the form of Appendix A hereto, 
and any amendments or variations thereto made in accordance with the Arrangement Agreement and the Plan of 
Arrangement or upon the direction of the Court in the Final Order.

“Proceeding” means any suit, claim, action, charge, complaint, litigation, arbitration, proceeding (including any civil, 
criminal, administrative, investigative or appellate proceeding), hearing, audit, examination or investigation 
commenced, brought, conducted or heard by or before, any court or other Governmental Entity.

“Proposed Agreement” has the meaning ascribed to that term under “The Arrangement Agreement – Covenants –
Whistler Non-Solicitation”.

“Record Date” means August 29, 2016.

“Redemption Call Purchase Price” has the meaning ascribed thereto under “Description of Exchangeable Shares 
and Related Agreements – Description of Exchangeable Shares – Redemption of Exchangeable Shares and Associated 
Call Right”.

“Redemption Call Right” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Redemption of Exchangeable Shares and Associated Call Right”.

“Redemption Date” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Redemption of Exchangeable Shares and Associated Call Right”.

“Redemption Price” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Redemption of Exchangeable Shares and Associated Call Right”.

“Regulatory Approvals” means Competition Act Approval and Investment Canada Act Approval.

“Representatives” has the meaning ascribed to that term under “The Arrangement Agreement – Covenants – Whistler 
Non-Solicitation”.
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“Response Period” has the meaning ascribed to that term under “The Arrangement Agreement – Covenants –
Whistler Non-Solicitation”.

“Response to Petition” has the meaning ascribed to that term under the heading “The Arrangement Agreement –
Court Approval”.

“Retracted Shares” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Retraction of Exchangeable Shares and Associated Call Right”.

“Retraction Call Right” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Retraction of Exchangeable Shares and Associated Call Right”.

“Retraction Call Right Purchase Price” has the meaning ascribed thereto under “Description of Exchangeable 
Shares and Related Agreements – Description of Exchangeable Shares – Retraction of Exchangeable Shares and 
Associated Call Right”.

“Retraction Date” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Retraction of Exchangeable Shares and Associated Call Right”.

“Retraction Price” has the meaning ascribed thereto under “Description of Exchangeable Shares and Related 
Agreements – Description of Exchangeable Shares – Retraction of Exchangeable Shares and Associated Call Right”.

“Retraction Request” means, in respect of Exchangeable Shares, a duly executed request in the form of Appendix I 
to the Exchangeable Share Provisions that Exchangeco redeem such Exchangeable Shares.

“SEC” means the United States Securities and Exchange Commission.

“Second Expression of Interest” has the meaning ascribed thereto under “The Arrangement – Background to the 
Arrangement”.

“Second Proposal” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”.

“Securities Act” means the Securities Act (British Columbia) and the rules, regulations and published policies made 
thereunder.

“Shareholder Meeting” means the special meeting of Whistler Shareholders, including any adjournment or 
postponement thereof, to be called and held in accordance with the Interim Order to consider the Arrangement 
Resolution.

“Special Committee” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”.

“Special Voting Share” means the special voting share in the capital of Vail Resorts having substantially the rights, 
privileges, restrictions and conditions described in the Voting and Exchange Trust Agreement.

“Stikeman” means Stikeman Elliott LLP.

“Subsidiary” has the meaning ascribed thereto in NI 45-106, in force as of the date of the Arrangement Agreement.

“Superior Proposal” means an unsolicited bona fide written Acquisition Proposal to acquire at least 100% of the 
outstanding Whistler Shares or all or substantially all of the assets of Whistler and its Subsidiaries on a consolidated 
basis made by a third party after the date of the Arrangement Agreement: (a) that is not subject to any financing 
condition and in respect of which any required financing to complete such Acquisition Proposal has been demonstrated 
to be available to the satisfaction of the Whistler Board, acting in good faith; (b) that is not subject to a due diligence 
and/or access condition; (c) that is reasonably capable of being consummated without undue delay, taking into account 
all legal, financial, regulatory and other aspects of such Acquisition Proposal and the Person making such Acquisition 
Proposal; and (d) in respect of which the Whistler Board determines in good faith, after consultation with its outside 
financial and legal advisors, and after taking into account all the terms and conditions of such Acquisition Proposal, 
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would, if consummated in accordance with its terms (but not assuming away any risk of non-completion), result in a 
transaction that is more favourable, from a financial point of view, to Whistler Shareholders, than the Arrangement 
(including any adjustment to the terms and conditions of the Arrangement proposed by Vail Resorts pursuant to 
Section 5.9(g) of the Arrangement Agreement).

“Support and Voting Agreements” has the meaning ascribed to that term under “The Arrangement – Support and 
Voting Agreements”.

“Supporting Shareholders” has the meaning ascribed to that term under “The Arrangement – Support and Voting 
Agreements”.

“tax” or “taxes” means any taxes, duties, fees, premiums, assessments, imposts, levies, expansion fees and other 
charges of any kind whatsoever imposed by any Governmental Entity, including all interest, penalties, fines, additions 
to tax or other additional amounts imposed by any Governmental Entity in respect thereof, and including, but not 
limited to, those levied on, or measured by, or referred to as, income, gross receipts, profits, windfall, royalty, capital, 
transfer, land transfer, sales, goods and services, harmonized sales, use, value-added, excise, stamp, withholding, 
business, franchising, property, development, occupancy, employer health, payroll, employment, health, social 
services, education and social security taxes, all surtaxes, all customs duties and import and export taxes, countervail 
and anti-dumping, all licence, franchise and registration fees and all employment insurance, health insurance and 
Canada, Québec and other pension plan premiums or contributions imposed by any Governmental Entity, and any 
transferee or secondary liability in respect of any of the foregoing.

“Tax Act” means the Income Tax Act (Canada) and the Income Tax Regulations thereunder, as amended from time 
to time.

“Third Proposal” has the meaning ascribed thereto under “The Arrangement – Background to the Arrangement”.

“Transfer Agent” means Computershare Investor Services Inc. or such other person as may from time to time be 
appointed by Exchangeco as the registrar and transfer agent for the Exchangeable Shares.

“TSX” means Toronto Stock Exchange.

“U.S. Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“U.S. GAAP” means generally accepted accounting principles in the United States of America in effect from time to 
time.

“U.S. Securities Act” means the U.S. Securities Act of 1933, as amended.

“U.S. Securities Laws” means the U.S. Securities Act and all other applicable U.S. federal securities laws.

“United States” or “U.S.” means the United States of America, its territories and possessions, any State of the United 
States and the District of Columbia.

“Vail Board” means the board of directors of Vail Resorts as the same is constituted from time to time.

“Vail By-Laws” has the meaning ascribed thereto under “Information Relating to Vail Resorts – Description of Vail 
Shares”.

“Vail Certificate” has the meaning ascribed thereto under “Information Relating to Vail Resorts – Description of Vail 
Shares”.

“Vail Consent” means a written consent sought by Vail Resorts from Vail Shareholders.

“Vail Control Transaction” shall be deemed to have occurred if:
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(a) any person acquires, directly or indirectly, any voting security of Vail Resorts and, immediately after 
such acquisition, directly or indirectly owns, or exercises control and direction over, voting securities 
representing more than 50% of the total voting power of all of the then outstanding voting securities 
of Vail Resorts;

(b) the shareholders of Vail Resorts approve a merger, consolidation, recapitalization or reorganization 
of Vail Resorts, other than any such transaction which would result in the holders of outstanding 
voting securities of Vail Resorts immediately prior to such transaction directly or indirectly owning, 
or exercising control and direction over, voting securities representing more than 50% of the total 
voting power of all of the voting securities of the surviving entity outstanding immediately after such 
transaction;

(c) the shareholders of Vail Resorts approve a liquidation of Vail Resorts; or

(d) Vail Resorts sells or disposes of all or substantially all of its assets. 

“Vail Dividend Declaration Date” has the meaning ascribed thereto under “Description of Exchangeable Shares and 
Related Agreements – Description of Exchangeable Shares – Dividends and Other Distributions”.

“Vail Liquidation Event” means:

(a) any determination by the Vail Board to institute voluntary liquidation, dissolution or winding-up 
proceedings with respect to Vail Resorts or to effect any other distribution of assets of Vail Resorts
among its shareholders for the purpose of winding up its affairs; or 

(b) the commencement of any instituted claim, suit, petition or other proceedings with respect to the 
involuntary liquidation, dissolution or winding-up of Vail Resorts or to effect any other distribution 
of assets of Vail Resorts among its shareholders for the purpose of winding up its affairs, in each case 
where Vail Resorts has failed to contest in good faith any such proceeding commenced in respect of 
Vail Resorts within 10 days of becoming aware thereof.

“Vail Material Adverse Effect” means any event, change, occurrence, effect or state of facts that, individually or in 
the aggregate with other events, changes, occurrences, effects or states of facts is, or would reasonably be expected to 
be, material and adverse to the business, operations, results of operations, capital, property, assets, liabilities, 
obligations (whether absolute, accrued, conditional or otherwise) or condition (financial or otherwise) of Vail Resorts
and its Subsidiaries taken as a whole, except any such event, change, occurrence, effect or state of facts resulting from 
or arising in connection with: 

(a) any change or development generally affecting the industries in which Vail Resorts and its 
Subsidiaries operate;

(b) any change or development in global, national or regional political conditions (including any act of 
terrorism or any outbreak of hostilities or war or any escalation or worsening thereof) or any natural 
disaster;

(c) any change in general economic, business or regulatory conditions or in global financial, credit, 
currency or securities markets in Canada or the United States;

(d) any adoption, proposed implementation or change in applicable Law or any interpretation thereof by 
any Governmental Entity; 

(e) any change in U.S. GAAP or changes in applicable regulatory accounting requirements applicable to 
the industries in which it conducts business;

(f) changes or developments in or relating to currency exchange or interest rates;

(g) weather conditions adverse to the business being carried on by Vail Resorts or its Subsidiaries;

(h) the negotiation, execution, announcement, performance or pendency of the Arrangement Agreement
or the consummation of the transactions contemplated herein;

(i) actions or inactions expressly required by the Arrangement Agreement or that are taken with the prior 
written consent of Whistler; 
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(j) any change in the market price or trading volume of any securities of Vail Resorts (it being understood, 
without limiting the applicability of paragraphs (a) through (i), that the causes underlying such 
changes in market price or trading volume may be taken into account in determining whether a Vail 
Material Adverse Effect has occurred), or any suspension of trading in securities generally or on any 
securities exchange on which any securities of Vail Resorts trade; or

(k) the failure, in and of itself, of Vail Resorts to meet any internal or public projections, forecasts or 
estimates of revenues, earnings or other financial operating metrics before, on or after the date of the 
Arrangement Agreement (it being understood, without limiting the applicability of paragraphs (a) 
through (i), that the causes underlying such failure may be taken into account in determining whether 
a Vail Material Adverse Effect has occurred);

provided, however, that any such event, change, occurrence, effect or state of facts referred to in paragraphs (a) to and 
including (f) above does not primarily relate only to (or have the effect of primarily relating only to) Vail Resorts and 
its Subsidiaries taken as a whole, or materially disproportionately affect Vail Resorts and its Subsidiaries, taken as a 
whole, compared to other companies operating in the business or industries in which Vail Resorts and its Subsidiaries 
operate; references in the Arrangement Agreement to dollar amounts are not intended to be and shall not be deemed 
to be illustrative or interpretative for purposes of determining whether a Vail Material Adverse Effect has occurred.

“Vail Resorts” means Vail Resorts, Inc.

“Vail Shareholders” means the holders of Vail Shares.

“Vail Shares” means the shares of common stock in the authorized share capital of Vail Resorts.

“Vail Termination Fee” means $60,000,000.

“Voting and Exchange Trust Agreement” means an agreement to be made between Vail Resorts, Exchangeco, 
Callco and the trustee to be chosen by Vail Resorts and Whistler, acting reasonably, to act as trustee under the Voting 
and Exchange Trust Agreement, substantially in the form of Schedule D to the Arrangement Agreement, as the same 
may be amended, supplemented or otherwise modified from time to time in accordance with the terms thereof.

“Voting and Exchange Trustee” means Computershare Trust Company of Canada.

“Whistler” means Whistler Blackcomb Holdings Inc. 

“Whistler Board” means the board of directors of Whistler as the same is constituted from time to time.

“Whistler Board Recommendation” has the meaning ascribed thereto in Section 2.6(c) of the Arrangement 
Agreement.

“Whistler Change in Recommendation” has the meaning ascribed thereto in Section 7.2(a)(iii)(A) of the 
Arrangement Agreement.

“Whistler Material Adverse Effect” means any event, change, occurrence, effect or state of facts that, individually 
or in the aggregate with other events, changes, occurrences, effects or states of facts is, or would reasonably be 
expected to be, material and adverse to the business, operations, results of operations, capital, property, assets, 
liabilities, obligations (whether absolute, accrued, conditional or otherwise) or condition (financial or otherwise) of 
Whistler and its Subsidiaries taken as a whole, except any such event, change, occurrence, effect or state of facts 
resulting from or arising in connection with: 

(a) any change or development generally affecting the industries in which Whistler and its Subsidiaries 
operate;

(b) any change or development in global, national or regional political conditions (including any act of 
terrorism or any outbreak of hostilities or war or any escalation or worsening thereof) or any natural 
disaster;
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(c) any change in general economic, business or regulatory conditions or in global financial, credit, 
currency or securities markets in Canada or the United States;

(d) any adoption, proposed implementation or change in applicable Law or any interpretation thereof by 
any Governmental Entity; 

(e) any change in IFRS or changes in applicable regulatory accounting requirements applicable to the 
industries in which it conducts business;

(f) changes or developments in or relating to currency exchange or interest rates;

(g) weather conditions adverse to the business being carried on by Whistler or its Subsidiaries;

(h) the negotiation, execution, announcement, performance or pendency of the Arrangement Agreement
or the consummation of the transactions contemplated herein;

(i) actions or inactions expressly required by the Arrangement Agreement or that are taken with the prior 
written consent of Vail Resorts;

(j) any change in the market price or trading volume of any securities of Whistler (it being understood, 
without limiting the applicability of paragraphs (a) through (i), that the causes underlying such 
changes in market price or trading volume may be taken into account in determining whether a 
Whistler Material Adverse Effect has occurred), or any suspension of trading in securities generally 
or on any securities exchange on which any securities of Whistler trade; or

(k) the failure, in and of itself, of Whistler to meet any internal or public projections, forecasts or estimates 
of revenues, earnings or other financial operating metrics before, on or after the date of the 
Arrangement Agreement (it being understood, without limiting the applicability of paragraphs (a) 
through (i), that the causes underlying such failure may be taken into account in determining whether 
a Whistler Material Adverse Effect has occurred); 

provided, however, that any such event, change, occurrence, effect or state of facts referred to in paragraphs (a) to and 
including (f) above does not primarily relate only to (or have the effect of primarily relating only to) Whistler and its 
Subsidiaries taken as a whole, or materially disproportionately affect Whistler and its Subsidiaries, taken as a whole, 
compared to other companies operating in the business or industries in which Whistler and its Subsidiaries operate; 
references in the Arrangement Agreement to dollar amounts are not intended to be and shall not be deemed to be 
illustrative or interpretative for purposes of determining whether a Whistler Material Adverse Effect has occurred. 
Notwithstanding any other provision of this definition, no action of any kind taken by a Governmental Entity affecting 
the Development Agreements, including any action that would impact the future renewal thereof, nor the 
commencement by a Governmental Entity of any Proceeding seeking a Law or Order which would have the effect of 
making the Arrangement illegal or otherwise preventing or prohibiting consummation of the Arrangement, will, in 
any such case, constitute a Whistler Material Adverse Effect.

“Whistler Omnibus Incentive Plan” means the omnibus incentive plan of Whistler initially adopted in October 2010 
and re-approved by Whistler Shareholders on January 30, 2014, and as amended on July 26, 2016.

“Whistler Options” means options to purchase Whistler Shares granted under the Whistler Omnibus Incentive Plan.

“Whistler Performance Awards” means performance awards issued under the Whistler Omnibus Incentive Plan.

“Whistler RSUs” means restricted stock units issued under the Whistler Omnibus Incentive Plan.

“Whistler Shareholder Approval” means the approval of the Arrangement Resolution by Whistler Shareholders at 
the Shareholder Meeting in accordance with Section 2.4(b) of the Arrangement Agreement.

“Whistler Shareholders” means the holders of Whistler Shares.

“Whistler Shares” means the common shares in the authorized share capital of Whistler.

“Whistler Termination Fee” means an amount equal to $45,000,000
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