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Item 1.01 Entry into a Material Definitive Agreement.

On February 29, 2008, Trackpower, Inc. (the “Company” or “Trackpower”) entered into several agreements pursuant to 
which it disposed of its remaining interest in American Racing and Entertainment, LLC (“American Racing”) and restructured 
its Series A 8% convertible preferred stock obligations and a substantial portion of its remaining liabilities.

Trackpower held a 4.94% membership interest in American Racing, which owns two gaming and horseracing facilities 
in New York State known as Tioga Downs and Vernon Downs. The remaining interest was acquired one-half by Southern Tier 
Acquisition II, LLC (“Southern Tier”) and one-half by Oneida Entertainment, LLC, (“Oneida”) the controlling members of 
American Racing for total consideration of $934,016 on February 29, 2008. At closing, Trackpower repaid an $834,016 15% 
secured promissory note to Southern Tier and Oneida (each holding a 15% $350,000 secured promissory note of 
Trackpower). The disposal was executed through an Agreement to Transfer Membership Interest and Assignment and 
Assumption Agreement, by and between Trackpower, Southern Tier and Oneida, copies of which are included as Exhibits 
10.11 and 10.12 to this Form 8-K. 

Prior to closing the Company had $3,000,000 principal value of 8% Series A convertible preferred share obligations 
and $440,000 of accrued and unpaid dividends outstanding (the “Preferred Share Obligations”). The Company agreed to; 1) 
issue 1,220,000,000 restricted shares of its common stock, and 2) provide an earnout arrangement of ten percent (10%) of 
cumulative earnings before interest, taxes, depreciation and amortization paid in cash, quarterly, 45 days following fiscal 
quarter end, to a maximum of 1,000,000, collectively, to the members and affiliates of Asolare II, LLC, (“Asolare”) as full and 
complete settlement of its Preferred Share Obligations including any related obligations of Asolare to its affiliates. The 
members of Asolare were Brian Usher-Jones (37%), Kenneth J. Adelberg (25%), John G. Simmonds, the Company’s Chief 
Executive Officer, (17.5%), Paul Marsiglio (17.5%) and others have the remaining 3%. The Woodham Group Inc. was an 
affiliate of Asolare. Attached hereto as Exhibits 10.13 through 10.17 are Settlement Agreements between Trackpower, 
Asolare and each of Brian Usher-Jones, Kenneth Adelberg, John Simmonds, Paul Marsiglio and The Woodham Group Inc. 

The Company agreed to issue a total of 89,937,500 restricted shares of its common stock and pay $142,201 in cash 
to officers and directors in payment of obligations owed. Simmonds Mercantile and Management Inc., an entity which is solely 
owned by John Simmonds, was owed $121,952 for past services and advances made to Trackpower and agreed to accept 
$81,952 in cash and 40,000,000 restricted shares of the Company’s common stock as a full and complete settlement. Gary 
Hokkanen, the Company’s CFO, was owed $61,749 for past services provided and expenses paid on the Company’s behalf, 
agreed to accept $37,749 in cash and 20,000,000 restricted shares of the Company’s common stock as a settlement for all 
obligations owed. Carrie Weiler, the Company’s Corporate Secretary, was owed $32,500 for services provided and 
accepted $22,500 in cash and 10,000,000 restricted shares of the Company’s common stock. And the Company owed 
existing and former directors $25,875 in unpaid directors’ fees. The Company agreed to issue 19,937,500 restricted shares 
of its common stock in repayment of directors’ fees. Attached hereto as Exhibits 10.18 through 10.20, are Settlement 
Agreements between the Company and each of Gary Hokkanen, Carrie Weiler and Simmonds Mercantile and Management 
Inc.

  

  
  



Item 9.01 Financial Statements and Exhibits.
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SIGNATURES

Pursuant to the requirements of Section 12 of the Securities and Exchange Act of 1934, the Registrant has duly caused 
this amended report to be signed on its behalf by the undersigned, thereunto duly authorized. 

  

  

  

  TRACKPOWER, INC. 
 (Registrant) 

 

       
Dated: March 6, 2008 By: /s/ John G. Simmonds  

    Name John G. Simmonds  
    Title   Chief Executive Officer  
       

  
  



INDEX OF EXHIBITS
  

 
 
 

 

  

99.1 Press release dated March 5, 2008 entitled: “TrackPower Announces Further 
Restructuring” 

    
10.11 Agreement to Transfer Membership Interest, dated February 29, 2008, between 

Trackpower, Inc., Southern Tier Acquisition II, LLC and Oneida Entertainment, LLC. 
    
10.12 Assignment and Assumption Agreement, dated February 29, 2008, between 

TrackPower, Inc. Southern Tier Acquisitions II, LLC and Oneida Entertainment, LLC. 
    
10.13 Settlement Agreement, dated February 29, 2008, between Brian Usher-Jones, 

Asolare II, LLC and TrackPower, Inc. 
    
10.14 Settlement Agreement, dated February 29, 2008, between Paul Marsiglio, Asolare II, 

LLC and TrackPower, Inc. 
    
10.15 Settlement Agreement, dated February 29, 2008, betweenJohn Simmonds, Asolare 

II, LLC and TrackPower, Inc. 
    
10.16 Settlement Agreement, dated February 29, 2008, between Kenneth Adelberg, 

Asolare II, LLC and TrackPower, Inc. 
    
10.17 Settlement Agreement, dated February 29, 2008, between The Woodham Group 

Inc., Asolare II, LLC and TrackPower, Inc. 
    
10.18 Settlement Agreement, dated February 29, 2008, between Gary Hokkanen and 

Trackpower 
    
10.19 Settlement Agreement, dated February 29, 2008, between Carrie Weiler and 

Trackpower 
    
10.20 Settlement Agreement, dated February 29, 2008, between Simmonds Mercantile 

and Management Inc. and Trackpower 
    



 
 
 

 
Exhibit 10.11

AGREEMENT TO TRANSFER MEMBERSHIP INTEREST

AGREEMENT (“Agreement”) dated as of February 29, 2008 (the “Effective Date”), among (a)  TRACKPOWER, INC. (the 
“Assignor”), a Wyoming corporation having an address at 3565 King Road, Suite 102, King City, Ontario, Canada L7B 1M3, 
(b) SOUTHERN TIER ACQUISITION II LLC (“Southern”), a New York limited liability company having an address at c/o 
Newmark Knight Frank, 125 Park Avenue, New York, New York 10017, and (c) ONEIDA ENTERTAINMENT LLC (“Oneida”), a 
Delaware limited liability company having an address at c/o Plainfield Asset Management LLC, 55 Railroad Avenue, 
Greenwich, Connecticut 06830 (Southern and Oneida hereinafter referred to herein collectively as the “Assignee”).  The 
Assignor, Southern and are sometimes referred to herein, each as a “Party” and, collectively, the “Parties”. 

W I T N E S S E T H:

WHEREAS, Assignor and Assignee are members of AMERICAN RACING AND ENTERTAINMENT, LLC, a New York 
limited liability company (the “Company”), and are parties to the Amended and Restated Operating Agreement of the 
Company, dated March 1, 2006 (as amended, supplemented or otherwise modified from time to time, the “Operating 
Agreement”; capitalized terms used herein without definitions shall have the meanings given to such terms in the Operating 
Agreement); and 

WHEREAS, the Assignor wishes to sell, assign, transfer and convey to Assignee all of its Membership Interests in the 
Company, which shall be deemed effective after giving effect to the application of the proceeds of the purchase price as 
contemplated by Section 3 hereof and shall specifically include 24,532.82 Units, which represent 4.94% percent of the 
Membership Interests in the Company) (the “Interest”), which Interest shall be divided equally between Southern and Oneida, 
and all rights held by Assignor under the Operating Agreement that relate to the Interest, all upon the terms and subject to the 
conditions set forth in this Agreement; 

NOW, THEREFORE, in consideration of the covenants and mutual agreements set forth herein and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows: 

1.           Conveyance of Interest:  Upon the terms and subject to the conditions set forth in this Agreement, Assignor hereby 
agrees to sell at the Closing (as hereinafter defined), and Assignee hereby agrees to purchase at the Closing, all of 
Assignor’s rights, title and interest in and to all of the following property (collectively, the “Transferred Property”): 

(a)           the Interest; and 

  
  



(b)           all of Assignor’s rights under or in respect of the Operating Agreement that relate to the Interest, including but 
not limited to any right to (i) allocations of profit and losses as set forth in Article 8, and (ii) distributions as set forth in Article 9 
(the “Assigned Rights”); and 

(c)           the consulting fees, if any, due Assignor pursuant to the Consulting Agreement between Nevada Gold – 
Vernon Downs, Inc., Assignor and Vernon Downs Acquisition, LLC dated in or about May, 2006 and the Consulting 
Agreement between Nevada Gold – Tioga Downs, Inc., Assignor and Tioga Downs Racetrack, LLC dated in or about May, 
2006 (the “Consulting Fees”). 

in each case, free and clear of all liens, pledges, claims, security interests, encumbrances, charges, restrictions or limitations 
of any kind, whether arising by agreement, operation of law or otherwise (collectively, “Liens”).  The Interest (and the 
corresponding Assigned Rights and Consulting Fees) shall be sold to the Assignee as follows: (i) 50% of the Interest (and the 
corresponding Assigned Rights and Consulting Fees) to be sold to and purchased by Southern; and (ii) 50% of the Interest 
(and the corresponding Assigned Rights and Consulting Fees) to be sold to and purchased by Oneida. 

2.           Liabilities. Upon the terms and subject to conditions set forth in this Agreement, as of the Closing, each of Oneida and 
Southern, solely on behalf of itself and not on a joint and several basis, shall (x) assume and pay all liabilities and obligations 
arising from the ownership of its portion of the Interest that arise on or after the Closing Date and (y) perform all of the terms, 
covenants and conditions to be performed under the Operating Agreement with respect to its portion of the Interest that arise 
on or after the Closing Date (collectively, the “Assumed Obligations”).  Notwithstanding the preceding sentence, except for the 
Assumed Obligations, Assignee is not, directly or indirectly, assuming, and shall not in any way be or become responsible for, 
any liabilities (all such liabilities being referred to herein as the “Excluded Liabilities”) of Assignor arising under or relating to 
the Transferred Property or the Operating Agreement which arise, directly or indirectly, out of (i) events occurring prior to the 
Closing Date, whether or not such liabilities are known or unknown as of the Closing Date, (ii) Assignor's transfer of the 
Transferred Property to Assignee, (iii) the inaccuracy of any representation or the breach of any covenant or agreement made 
by Assignor in the Operating Agreement, or (iv) any tax liabilities of Assignor, including liability for taxes attributable to income 
or losses allocated to Assignor in respect of any of the Interest. 

3.         Purchase Price:  In full consideration for the Transferred Property, Assignee shall pay Assignor at the Closing, as the 
aggregate purchase price, the sum of NINE HUNDRED THIRTY FOUR THOUSAND SIXTEEN and 26/100 ($934,016.26) 
DOLLARS to be paid as follows: 

(a)           ONE HUNDRED THOUSAND and 00/100 ($100,000.00) DOLLARS to Assignor; and 

  

  
  



(b)           EIGHT HUNDRED THIRTY FOUR THOUSAND SIXTEEN and 26/100 ($834,016.26) DOLLARS to Assignor, 
via the forgiveness of the $700,000.00 loan made by Assignee to Assignor on October 20, 2006 and evidenced by a 
Promissory Note of said date (the “Trackpower Loan”); and 

4.         Deliveries:  The following deliveries shall be made simultaneously with the payment of the Purchase Price (the 
“Closing”): 

(a)           Assignor shall deliver: 

(b)           Assignee shall deliver: 

5.           Assignor’s Warranties and Representations:  Assignor hereby warrants and represents to Assignee, as of the 
Closing: 

(a)           Assignor has good, exclusive and unencumbered title to the Transferred Property, free and clear of any and all 
Liens, other than the Pledge and Security Agreement dated October 20, 2006 by Trackpower, Inc. to the Assignee. 

(b)           The execution, delivery and performance by the Assignor of this Agreement are within its powers, have been 
duly authorized by all necessary action pursuant to its charter and other organizational documents, requires no further action by 
or in respect of, or filing with, any governmental body, agency or official, and does not (i) violate, conflict with or cause a 
breach or a default under any provision of applicable law or regulation, or of any agreement, judgment, injunction, order, 
decree or other instrument binding upon it or the Transferred Property (or any part thereof); (ii) violate, conflict with or cause a 
breach or a default under any of its charter and other 

  

(i) an original corporate resolution of the directors authorizing the sale of the 
Transferred Property; 

    
(ii

(ii) 
an original assignment and assumption agreement in the form of Exhibit A (the 
“Assignment Agreement”), executed and acknowledged by Assignor and the 
members of the Company; and 

    
(iii) an original acknowledgment by Assignor that the full Purchase Price has been paid 

in full. 

(i) payment as required by Paragraph 2 hereof; 
    
(ii) counterpart signatures of the Assignee for the Assignment Agreement; and 
    
(iii) an original acknowledgment by Assignee that the Trackpower Loan has been forgiven. 

  
  



organizational documents; or (iii) result in, or require the creation or imposition of, any Lien on its properties (including 
the Transferred Property (or any part thereof)). 

(c)           Assignor has not signed or endorsed the Company’s or any of its subsidiaries’ name to any commercial 
paper or any other evidence of debt and has not incurred any obligation or liability contingent or actual on behalf of the 
Company or any of its subsidiaries. 

(d)           This Agreement constitutes the legal, valid and binding obligation of the Assignor enforceable in accordance 
with its terms. 

(e)           Assignor is not the subject of any judgments, actions or proceedings and that none of the aforesaid are 
threatened against Assignor, which if adversely determined would have an adverse effect on the Transferred Property. 

(f)           Assignor is not the subject of any proceedings for relief under the United States Bankruptcy Code or any 
insolvency laws or any laws for the composition of indebtedness nor has it made any assignment for the benefit of creditors 
nor is it insolvent in any sense. 

(g)           Assignor has not, directly or indirectly, dealt with any person acting in the capacity of a finder or broker, and 
has not incurred any obligations for any finder's or broker's fee or commission in connection with the transactions 
contemplated by this Agreement. 

(h)           Except for the Operating Agreement, Assignor is not a party to any agreement or document that governs or 
regulates the terms of the Transferred Property.  Assignor is not in default under, nor to its knowledge is there any basis for 
any valid claim of default by Assignor under, the Operating Agreement. 

The representations and warranties set forth in (a) through (h) above shall survive the Closing. 

6.           Assignee’s Warranties and Representations:  Each Assignee hereby warrants and represents to Assignor, as to 
itself, as of the Closing: 

(a)           The execution, delivery and performance by the Assignee of this Agreement are within its powers, have been 
duly authorized by all necessary action pursuant to its charter and other organizational documents, requires no further action by 
or in respect of, or filing with, any governmental body, agency or official, and does not (i) violate, conflict with or cause a 
breach or a default under any provision of applicable law or regulation, or of any agreement, judgment, injunction, order, 
decree or other instrument binding upon it; or (ii) violate, conflict with or cause a breach or a default under any of its charter 
and other organizational documents. 

(b)           This Agreement constitutes the legal, valid and binding obligation of each Assignee enforceable in 
accordance with its terms. 

  

  
  



(c)           Neither Assignee is the subject of any proceedings for relief under the United States Bankruptcy Code or any 
insolvency laws or any laws for the composition of indebtedness nor has it made any assignment for the benefit of creditors 
nor is it insolvent in any sense. 

(d)           Assignee has not, directly or indirectly, dealt with any person acting in the capacity of a finder or broker, and 
has not incurred any obligations for any finder's or 
broker's fee or commission in connection with the transactions contemplated by this Agreement. 

The representations and warranties set forth in (a) through (d) above shall survive the Closing. 

7.           Indemnification: 

(a)           Assignor hereby agrees to indemnify and hold Assignee harmless from any liabilities, obligations, losses or 
expenses, including reasonable attorney’s fees, that Assignee may incur arising from a breach by Assignor of any of the 
representations, covenants and agreements set forth in this Agreement or in the Operating Agreement. 

(b)           Each Assignee hereby, severally and not jointly, agrees to indemnify and hold Assignor harmless from any 
liabilities, obligations, losses or expenses, including reasonable attorney’s fees, that Assignor may incur arising from a breach 
by Assignee of any of the representations, covenants and agreements set forth in this Agreement. 

8.           Releases: 

(a)           In consideration of the benefits that will accrue to each of the Parties as set forth in this Agreement and for 
other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, each Party does 
hereby, on behalf of itself and its parents, subsidiaries, affiliates, joint ventures, shareholders, members, investors, officers, 
managers, directors and employees, and the successors, assigns and heirs of each of them (collectively, such Party’s 
“Related Persons”), RELEASE AND FOREVER DISCHARGE each of the other Parties and each of the other Parties’ 
Related Persons (collectively, the “Released Persons”) from all causes of action, suits, debts, claims and demands 
whatsoever, whether at law, in equity or otherwise, known or unknown, suspected or unsuspected, contingent or direct 
(collectively, “Claims”), which such Party or any of such Party’s Related Persons ever had, now has, or hereafter may have 
against any of the Released Persons on account of or arising out of any matter, cause or event occurring contemporaneously 
with or prior to the Effective Date, including, but not limited to, any and all rights to indemnification or reimbursement from any 
of the Released Persons, and whether or not relating to Claims pending on, or asserted after, the Effective Date; provided, 
however, that nothing contained herein shall operate to release, and shall not constitute Claims hereunder, (i) any Party or any 
Party’s Related Persons from its obligations under this Agreement or the Assignment Agreement, and (ii) any Party or any 
Party’s Related Persons for (A) acts of fraud that relate to the conduct of the business or operations of the Company or any 
subsidiary thereof (but not including any claim of lender liability), or (B)  

  

  
  



 
any act that constitutes a felony under applicable law and that involves acts of dishonesty or moral turpitude, including without 
limitation, embezzlement, conversion, misappropriation of funds or material property, or the offer, payment, solicitation or 
acceptance of any unlawful bribe or kickback.  The release contained in this Section 8(a) is effective without regard to the 
legal nature of the Claims raised and without regard to whether any such Claims are based upon tort, equity, implied or 
express contract or discrimination of any sort. 

(b)           Each Party, on behalf of itself and such Party’s Related Persons, hereby agrees never to bring (or cause or 
permit to be brought) any action or proceeding against any of the Released Persons based upon a matter purported to be 
released pursuant to Section 8(a).  Each Party hereby agrees that in the event that any Claim released pursuant to Section 8
(a) shall be commenced by it or any of such Party’s Related Persons against any of the Released Persons, the release 
contained in Section 8(a) shall constitute a complete defense to any such Claim so instituted. 

(c)           Each Party hereby covenants and agrees, on behalf of itself and such Party’s Related Persons, that neither it 
nor any of such Party’s Related Persons will encourage any Person to file a lawsuit, claim or complaint against any of the 
Released Persons relating to the Claims released pursuant to Section 8(a).  Each Party hereby covenants and agrees, on 
behalf of itself and such Party’s Related Persons, that neither it nor any of such Party’s Related Persons will assist any Person 
who files or has filed a lawsuit, claim, or complaint against any of the Released Persons relating to the Claims released 
pursuant to Section 8(a) unless such Party or any of such Party’s Related Persons is required to render such assistance 
pursuant to a lawful subpoena or other legal obligation.  If any Party or any Party’s Related Persons is served with any such 
legal subpoena or becomes subject to any such legal obligation, such Party shall provide prompt written notice to the 
applicable Released Persons thereof and enclose a copy of the subpoena and any other documents describing the legal 
obligation with such written notice. 

(d)           Each of the Parties acknowledges and agrees that the release of any asserted or unasserted Claims against 
any of the Released Persons pursuant to Section 8(a) is not, and shall not be construed to be, an admission of any violation of 
any Federal, state or local statute or regulation, or of any duty owed by such Party or any of such Party’s Related Persons to 
any of the Released Persons. 

(e)           Each Party acknowledges that there is a risk that after signing this Agreement such Party may discover 
Claims that are released under Section 8(a), but that are presently unknown to it.  Each Party assumes this risk and 
understands that the release set forth in Section 8(a) is a full and final release and shall apply to any such Claims.  Each Party 
acknowledges that by accepting the benefits that will accrue to such Party by entering into this Agreement, such Party 
assumes and waives the risk that the facts and the law may be other than as it believes. 

  

  
  



(f)           Each Party certifies and acknowledges that such Party: 

(i)            has read the terms of this Agreement and the release and other agreements set forth in this Section 8, 
and that such Party understands its terms and effects, including the fact that such Party has agreed to RELEASE AND 
FOREVER DISCHARGE the Released Persons from all Claims; 

(ii)            has signed this Agreement and agreed to the release and other agreements set forth in this Section 8 
voluntarily and knowingly in exchange for the benefits and consideration described herein, which such Party 
acknowledges are adequate and satisfactory to it; and 

(iii)            has been advised by an attorney of its choice as to the risks and effects of entering into this 
Agreement and agreeing to the release and other agreements set forth in this Section 8. 

(g)           This Section 8 and the release and other agreements contemplated hereby shall be effective upon the 
Effective Date. 

9.           Miscellaneous: 

(a)           This Agreement shall be governed and construed in accordance with the laws of the State of New York. 

(b)           No modification or amendment of this Agreement or waiver of any rights herein contained shall be effective 
unless the same is in writing and is signed by the party against whom enforcement thereof is being sought. 

(c)           This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their successors 
and permitted assigns; provided, that neither this Agreement nor any of the rights, interest or obligations under this Agreement 
shall be assigned by any party hereto without the prior written consent of the other parties hereto. 

(d)           The captions and headings throughout this Agreement are for convenience and reference only and the words 
contained therein shall not in any manner be held to define, limit or add to the interpretation, construction or meaning of any 
provision of this Agreement. 

(e)           If any term or provision of this Agreement or the application thereof to any person or circumstance shall, to any 
extent, be held unenforceable, the remainder of this Agreement and the application of such term or provision to such persons 
or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and each term 
and provision of this Agreement shall be valid and enforced to the fullest extent provided by law. 

  

  
  



(f)           The parties hereto covenant and agree that they will execute, deliver and acknowledge from time to time at the 
reasonable request of the other, and without further consideration, all such further instruments of assignment or assumption of 
rights and/or obligations as may be required in order to give effect to the transactions described herein. 

(g)           This Agreement and all documents executed in connection therewith, may be executed in one or more 
counterparts and each of such counterparts (including by facsimile) shall, for all purposes, be deemed an original but all such 
counterparts shall constitute one and the same instrument. 

(h)           All notices, consents, waivers and other communications hereunder shall be made and given in the manner, 
and shall be deemed effective as set forth in, the Operating Agreement. 

(i)           Each of the parties hereto shall pay all of its own fees and expenses (including attorneys' fees) incurred in 
connection with this Agreement and the transactions contemplated hereby. 

[remainder of page intentionally blank]

  

  
  



  
  
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by duly authorized officers or other 
persons, as of the date first above written. 

ASSIGNOR:

TRACKPOWER, INC.

By:            ___________________________________
Name:John G. Simmonds
Title:Chairman

ASSIGNEE:

SOUTHERN TIER ACQUISITION II LLC

By:            __________________________________
Name:Jeffrey Gural
Title:    Manager

ONEIDA ENTERTAINMENT LLC

By:            __________________________________
Name:
Title:

  

  
  



EXHIBIT A

  
ASSIGNMENT AND ASSUMPTION AGREEMENT

  

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is made as of the 29
th

 day of February, 2008, 
by and among (a) TRACKPOWER, INC., a Wyoming corporation, (the “Assignor”), (b) SOUTHERN TIER ACQUISITION II LLC 
(“Southern”), a New York limited liability company, and (c) ONEIDA ENTERTAINMENT LLC (“Oneida”), a Delaware limited 
liability company (Southern and Oneida collectively referred to herein as the “Assignee”), pursuant to an Agreement to 
Transfer Membership Interest, dated as of February 29, 2008, by and between the Assignor and the Assignee (the 
"Contract"). 

WITNESSETH:

WHEREAS, as of the date hereof, Assignor is the owner and holder of 24,532.82 Units, which represents 4.94% of the 
Membership Interests in the Company; and 

WHEREAS, pursuant to the terms of the Contract, Assignor has agreed to sell and assign to Assignee, and Assignee has 
agreed to purchase from Assignor, all of Assignor’s right, title and interest to all of its Membership Interests in the Company 
(the “Interest”), all rights held by Assignor under or in respect of the Operating Agreement that relate to the Interest (the 
“Assigned Rights”), and Assignor’s Consulting Fees (as defined in the Contract), all effective as of the date hereof (the 
"Effective Date"); 

NOW, THEREFORE, for valuable consideration in hand paid, the receipt and sufficiency of which are hereby acknowledged, 
the parties hereto agree as follows: 

1.           Assignment.  Assignor hereby assigns, conveys, transfers and sets over unto Assignee all right, title and interest of 
Assignor in and to the Interest, Assigned Rights and Consulting Fees, effective as of the Effective Date.  The Interest (and the 
corresponding Assigned Rights and Consulting Fees) shall be assigned to the Assignee as follows: (a) 50% of the Interest 
(and the corresponding Assigned Rights and Consulting Fees) to be assigned to Southern; and (b) 50% of the Interest (and 
the corresponding Assigned Rights and Consulting Fees) to be assigned to Oneida. 

2.           Acceptance and Assumption.  Each of Oneida and Southern, solely on behalf of itself and not on a joint and several 
basis, hereby accepts such assignment and agrees with Assignor that, effective as of the Effective Date, such Assignee will 
(x) assume and pay all liabilities and obligations arising from the ownership of its portion of the Interest that arise on or after 
the Effective Date and (y) perform all of the terms, covenants and conditions to be performed under the Operating Agreement 
with respect to its portion of 

  

  
  



the Interest that arise on or after the Effective Date (collectively, the “Assumed Obligations”).  Notwithstanding the preceding 
sentence, except for the Assumed Obligations, Assignee is not, directly or indirectly, assuming, and shall not in any way be or 
become responsible for, any liabilities of Assignor arising under or relating to the Operating Agreement which arise, directly or 
indirectly, out of (i) events occurring prior to the Effective Date, whether or not such liabilities are known or unknown as of the 
Effective Date, (ii) Assignor's transfer of the Interest, the Assigned Rights and the Consulting Fees to Assignee, (iii) the 
inaccuracy of any representation or the breach of any covenant or agreement made by Assignor in the Contract or in the 
Operating Agreement, or (iv) any tax liabilities of Assignor, including liability for taxes attributable to income or losses 
allocated to Assignor on or in respect of any of the Interest. 

3.           Adjustments to Units and Percentages.  Upon the execution of this Agreement and after giving effect to the 
application of the purchase price for the Transferred Property as contemplated by Section 3 of the Contract, the Units and 
Percentages set forth in Exhibit 3.1 of the Operating Agreement shall be as follows: 

  

  
4.           Acknowledgments.   Assignor hereby agrees and acknowledges that as of the date hereof, Assignor retains no 
interest in or entitlement to any rights under the Operating Agreement, including but not limited to any rights in or entitlements 
to (i) allocations of profits and losses under Article 8, and (ii) distributions under Article 9. 

5.           Further Assurances.  The parties hereto covenant and agree that they will execute, deliver and acknowledge from time 
to time at the reasonable request of the other, and without further consideration, all such further instruments of assignment or 
assumption of rights and/or obligations as may be required in order to give effect to the transactions described herein. 

6.           Successors and Assigns.   This Agreement shall be binding upon and inure to the benefit of the parties hereto and 
each of their respective successors and permitted assigns; provided, that neither this Agreement nor any of the rights, 
interests or obligations under this Agreement shall be assigned by any party hereto without the prior written consent of the 
other parties hereto.  None of the provisions of this Agreement shall be for the benefit of or enforceable by any other person. 

7.           Counterparts.   This Agreement may be executed in any number of counterparts (including by facsimile), and each 
such counterpart will for all purposes be deemed an original, and all such counterparts shall constitute one and the same 
instrument.  The individuals signing this Agreement on behalf of the parties hereto represent and warrant that they are duly 
authorized to do so. 

  

  (i) Southern – Units 217,544.91 – Adjusted Percentage 43.80% 

  (ii) Oneida – Units 279,162.30 – Adjusted Percentage 56.20% 

  
  



8.           Governing Law.   This Agreement shall be construed in accordance with and governed by the internal laws of the 
State of New York (including for such purpose Sections 5-1401 and 5-1402 of the General Obligations Law of the State of 
New York). 

9.           Contract Controlling. This Agreement is made, executed and delivered pursuant to the Contract, and is subject to all 
of the terms, provisions and conditions thereof.  To the extent of any conflict between the terms of the Contract and this 
Agreement, the Contract shall be controlling.  The Assignor and the Assignee expressly acknowledge and agree that the 
rights and remedies of either party under the Contract shall not be deemed to be enlarged, modified or altered in any way by 
such execution and acceptance of this Agreement. 

 
 

[signatures on following page]

  

  
  



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by duly authorized officers or other 
persons, as of the date first above written. 

ASSIGNOR:

TRACKPOWER, INC.

By:            ___________________________________
Name:John G. Simmonds
Title:Chairman

ASSIGNEE:

SOUTHERN TIER ACQUISITION II LLC

By:            __________________________________
Name:Jeffrey Gural
Title:    Manager

ONEIDA ENTERTAINMENT LLC

By:            __________________________________
Name:
Title:

 

  



 

 
Exhibit 10.12

  
ASSIGNMENT AND ASSUMPTION AGREEMENT

  

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is made as of the 29
th

 day of February, 2008, 
by and among (a) TRACKPOWER, INC., a Wyoming corporation, (the “Assignor”), (b) SOUTHERN TIER ACQUISITION II LLC 
(“Southern”), a New York limited liability company, and (c) ONEIDA ENTERTAINMENT LLC (“Oneida”), a Delaware limited 
liability company (Southern and Oneida collectively referred to herein as the “Assignee”), pursuant to an Agreement to 
Transfer Membership Interest, dated as of February 29, 2008, by and between the Assignor and the Assignee (the 
"Contract"). 

WITNESSETH:

WHEREAS, as of the date hereof, Assignor is the owner and holder of 24,532.82 Units, which represents 4.94% of the 
Membership Interests in the Company; and 

WHEREAS, pursuant to the terms of the Contract, Assignor has agreed to sell and assign to Assignee, and Assignee has 
agreed to purchase from Assignor, all of Assignor’s right, title and interest to all of its Membership Interests in the Company 
(the “Interest”), all rights held by Assignor under or in respect of the Operating Agreement that relate to the Interest (the 
“Assigned Rights”), and Assignor’s Consulting Fees (as defined in the Contract), all effective as of the date hereof (the 
"Effective Date"); 

NOW, THEREFORE, for valuable consideration in hand paid, the receipt and sufficiency of which are hereby acknowledged, 
the parties hereto agree as follows: 

1.           Assignment.   Assignor hereby assigns, conveys, transfers and sets over unto Assignee all right, title and interest of 
Assignor in and to the Interest, Assigned Rights and Consulting Fees, effective as of the Effective Date.  The Interest (and the 
corresponding Assigned Rights and Consulting Fees) shall be assigned to the Assignee as follows: (a) 50% of the Interest 
(and the corresponding Assigned Rights and Consulting Fees) to be assigned to Southern; and (b) 50% of the Interest (and 
the corresponding Assigned Rights and Consulting Fees) to be assigned to Oneida. 

2.           Acceptance and Assumption.  Each of Oneida and Southern, solely on behalf of itself and not on a joint and several 
basis, hereby accepts such assignment and agrees with Assignor that, effective as of the Effective Date, such Assignee will 
(x) assume and pay all liabilities and obligations arising from the ownership of its portion of the Interest that arise on or after 
the Effective Date and (y) perform all of the terms, covenants and conditions to be performed under the Operating Agreement 
with respect to its portion of the Interest that arise on or after the Effective Date (collectively, the “Assumed 
Obligations”).  Notwithstanding the preceding sentence, except for the Assumed Obligations, Assignee is not, directly or 
indirectly, assuming, and shall not in any way be 

  
  



or become responsible for, any liabilities of Assignor arising under or relating to the Operating Agreement which arise, directly 
or indirectly, out of (i) events occurring prior to the Effective Date, whether or not such liabilities are known or unknown as of 
the 
Effective Date, (ii) Assignor's transfer of the Interest, the Assigned Rights and the Consulting Fees to Assignee, (iii) the 
inaccuracy of any representation or the breach of any covenant or agreement made by Assignor in the Contract or in the 
Operating Agreement, or (iv) any tax liabilities of Assignor, including liability for taxes attributable to income or losses 
allocated to Assignor on or in respect of any of the Interest. 

3.           Adjustments to Units and Percentages.  Upon the execution of this Agreement and after giving effect to the 
application of the purchase price for the Transferred Property as contemplated by Section 3 of the Contract, the Units and 
Percentages set forth in Exhibit 3.1 of the Operating Agreement shall be as follows: 

4.           Acknowledgments.  Assignor hereby agrees and acknowledges that as of the date hereof, Assignor retains no 
interest in or entitlement to any rights under the Operating Agreement, including but not limited to any rights in or entitlements 
to (i) allocations of profits and losses under Article 8, and (ii) distributions under Article 9. 

5.           Further Assurances.   The parties hereto covenant and agree that they will execute, deliver and acknowledge from 
time to time at the reasonable request of the other, and without further consideration, all such further instruments of assignment 
or assumption of rights and/or obligations as may be required in order to give effect to the transactions described herein. 

6.           Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and 
each of their respective successors and permitted assigns; provided, that neither this Agreement nor any of the rights, 
interests or obligations under this Agreement shall be assigned by any party hereto without the prior written consent of the 
other parties hereto.  None of the provisions of this Agreement shall be for the benefit of or enforceable by any other person. 

7.           Counterparts.  This Agreement may be executed in any number of counterparts (including by facsimile), and each 
such counterpart will for all purposes be deemed an original, and all such counterparts shall constitute one and the same 
instrument.  The individuals signing this Agreement on behalf of the parties hereto represent and warrant that they are duly 
authorized to do so. 

  

(i) Southern – Units 217,544.91 – Adjusted Percentage 43.80% 
(ii) Oneida – Units 279,162.30 – Adjusted Percentage 56.20% 

  
  



8.           Governing Law.   This Agreement shall be construed in accordance with and governed by the internal laws of the 
State of New York (including for such purpose Sections 5-1401 and 5-1402 of the General Obligations Law of the State of 
New York). 

9.           Contract Controlling. This Agreement is made, executed and delivered pursuant to the Contract, and is subject to all 
of the terms, provisions and conditions thereof.  To the extent of any conflict between the terms of the Contract and this 
Agreement, the Contract shall be controlling.  The Assignor and the Assignee expressly acknowledge and agree that the 
rights and remedies of either party under the Contract shall not be deemed to be enlarged, modified or altered in any way by 
such execution and acceptance of this Agreement. 

[signatures on following page]

  

  
  



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by duly authorized officers or other 
persons, as of the date first above written. 

ASSIGNOR:

TRACKPOWER, INC.

By:            ___________________________________
Name:John G. Simmonds
Title:Chairman

ASSIGNEE:

SOUTHERN TIER ACQUISITION II LLC

By:            __________________________________
Name:Jeffrey Gural
Title: Manager

ONEIDA ENTERTAINMENT LLC

By:            __________________________________
Name:
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SETTLEMENT AGREEMENT

B E T W E E N

Brian Usher-Jones 
(“Usher-Jones”) 

- and - 

Trackpower Inc.

(“Trackpower”) 

WHEREAS Usher-Jones held a thirty seven percent (37%) member interest in Asolare II, LLC (“Asolare”); 

AND WHEREAS Asolare transferred its membership interest in Tioga Downs Racetrack, LLC to Trackpower 
in exchange for 1,000 Series A 8% convertible preferred shares, $3,000 initial value (the “Preferred Shares”); 

AND WHEREAS Asolare is owed $3,000,000 principal of the Preferred Shares and $440,000 in accrued 
unpaid dividends from Trackpower (collectively the “Obligations”); 

AND WHEREAS Asolare and Trackpower have agreed to settle the Obligations owed by Trackpower to 
Asolare by Trackpower issuing one billion two hundred twenty million (1,220,000,000) restricted shares of its common stock 
collectively to Asolare’s members and affiliates; 

AND WHEREAS the parties wish to set out in this Agreement the terms, conditions and covenants of the 
parties in consideration of settlement of the Obligations;

NOW THEREFORE the parties hereto agree as follows:

1.                      Trackpower agrees to issue Usher-Jones two hundred twenty-nine million four hundred thousand (229,400,000) 
restricted shares of its common stock as full and complete settlement of Usher-Jones’ interest in Preferred Share obligations 
of Trackpower to Asolare.

2.                      Trackpower agrees to pay Usher-Jones thirty seven percent (37%) of ten percent (10%) of cumulative EBITDA 
in cash, quarterly, 45 days following fiscal quarter end, to a maximum of $370,000.

3.                      The parties hereto agree to execute the Mutual Release which is attached hereto as Schedule “A”. 

  
  



4.                      The parties agree that in the event that any term or condition herein or part thereof shall be deemed void, invalid 
or enforceable by Court of competent jurisdiction, the remaining terms and conditions or parts thereof shall remain in full force 
and effect.

5.                      This Agreement constitutes the entire agreement between the parties and supersedes all prior representations 
or agreements related to this Agreement.  This Agreement shall be governed by the laws of the Province of Ontario.

Dated this ____ day of February, 2008.

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager

  _________________________   ______________________________
  Witness as to signature of   Brian Usher-Jones 
  Brian Usher-Jones     

  
  



SCHEDULE "A"
  

MUTUAL RELEASE
  

IN CONSIDERATION of the satisfactory performance of the terms of settlement outlined in the attached Settlement 
Agreement (the “Agreement”) and other good and valuable consideration, the receipt and sufficiency whereof are 
acknowledged, the undersigned, Usher-Jones and Asolare discharges Trackpower, including its affiliates, successors and 
predecessors and  all affiliated entities and the officers, directors, employees and agents thereof, of and from all actions, 
causes of actions, claims, demands and liabilities of every nature or kind whether arising at common law or in equity, by 
contract, by tort or under any statute or otherwise in any way related to or connected with the settlement of said Obligations 
between Asolare and Trackpower. 

AND IN FURTHER CONSIDERATION of the Agreement and other good and valuable consideration Trackpower 
hereby releases Usher-Jones and Asolare, including its affiliates, successors and predecessors and  all affiliated entities and 
the members, officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, demands 
and liabilities of every nature or kind whether arising at common law or in equity, by contract, by tort or under any statute or 
otherwise in any way related to or connected with the settlement of said Obligations between Trackpower and Asolare. 

THE PARTIES HEREBY INDEMNIFY AND SAVE HARMLESS EACH OTHER from any and all claims or demands 
arising out of or in any way connected with this Agreement. 

THE PARTIES HEREBY DECLARE that they fully understand the nature and terms of this Mutual Release and that the 
acceptance of the consideration set out in the Agreement is for the purpose of making full and final compromise, adjustment 
and settlement of all claims as aforesaid. 

THE PARTIES HEREBY CONFIRM that they have been afforded an opportunity to obtain independent legal advice to 
review the contents of the Agreement and this Mutual Release and confirm that they are executing them voluntarily and without 
duress. 

THE PARTIES HEREBY DECLARE that they fully understand and agree that should they hereafter make any claim or 
demand or commence or threaten to commence any action or complaint against the other party(ies), individually or jointly, for 
or by reason of any cause, matter or thing, this document may be raised as an estoppel to any claim, demand, action or 
complaint commenced in regard to the aforesaid. 

  

  
  



THE PARTIES AGREE that this Mutual Release shall enure to their benefit and shall be binding upon their heirs, 
executors, administrators, successors and assigns. 

Dated this __________ day of February, 2008.

 
 

 
 

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager

  _________________________   ______________________________
  Witness as to signature of   Brian Usher-Jones 
  Brian Usher-Jones     
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SETTLEMENT AGREEMENT

B E T W E E N

Paul Marsiglio

(“Marsiglio”) 

- and - 

Trackpower Inc.

(“Trackpower”) 

WHEREAS Marsiglio held a seventeen and one-half percent (17.5%) member interest in Asolare II, LLC 
(“Asolare”); 

AND WHEREAS Asolare transferred its membership interest in Tioga Downs Racetrack, LLC to Trackpower 
in exchange for 1,000 Series A 8% convertible preferred shares, $3,000 initial value (the “Preferred Shares”); 

AND WHEREAS Asolare is owed $3,000,000 principal of the Preferred Shares and $440,000 in accrued 
unpaid dividends from Trackpower (collectively the “Obligations”); 

AND WHEREAS Asolare and Trackpower have agreed to settle the Obligations owed by Trackpower to 
Asolare by Trackpower issuing one billion two hundred twenty million (1,220,000,000) restricted shares of its common stock 
collectively to Asolare’s members and affiliates; 

AND WHEREAS the parties wish to set out in this Agreement the terms, conditions and covenants of the 
parties in consideration of settlement of the Obligations;

NOW THEREFORE the parties hereto agree as follows: 

1.                      Trackpower agrees to issue Marsiglio one hundred and eight million five hundred thousand (108,500,000) 
restricted shares of its common stock as full and complete settlement of Marsiglio’s interest in Preferred Share obligations of 
Trackpower to Asolare.

2.                      Trackpower agrees to pay Marsiglio seventeen and one half percent (17.5%) of ten percent (10%) of 
cumulative EBITDA in cash, quarterly, 45 days following fiscal quarter end, to a maximum of $175,000.

3.                      The parties hereto agree to execute the Mutual Release which is attached hereto as Schedule “A”. 

  
  



4.                      The parties agree that in the event that any term or condition herein or part thereof shall be deemed void, invalid 
or enforceable by Court of competent jurisdiction, the remaining terms and conditions or parts thereof shall remain in full force 
and effect.

5.                      This Agreement constitutes the entire agreement between the parties and supersedes all prior representations 
or agreements related to this Agreement.  This Agreement shall be governed by the laws of the Province of Ontario.

Dated this ____ day of February, 2008.

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager

  _________________________   ______________________________
  Witness as to signature of   Paul Marsiglio
  Paul Marsiglio     

  
  



SCHEDULE "A"
  

MUTUAL RELEASE
  

IN CONSIDERATION of the satisfactory performance of the terms of settlement outlined in the attached Settlement 
Agreement (the “Agreement”) and other good and valuable consideration, the receipt and sufficiency whereof are 
acknowledged, the undersigned, Marsiglio and Asolare discharges Trackpower, including its affiliates, successors and 
predecessors and  all affiliated entities and the officers, directors, employees and agents thereof, of and from all actions, 
causes of actions, claims, demands and liabilities of every nature or kind whether arising at common law or in equity, by 
contract, by tort or under any statute or otherwise in any way related to or connected with the settlement of said Obligations 
between Asolare and Trackpower. 

AND IN FURTHER CONSIDERATION of the Agreement and other good and valuable consideration Trackpower 
hereby releases Marsiglio and Asolare, including its affiliates, successors and predecessors and  all affiliated entities and the 
members, officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, demands and 
liabilities of every nature or kind whether arising at common law or in equity, by contract, by tort or under any statute or 
otherwise in any way related to or connected with the settlement of said Obligations between Trackpower and Asolare. 

THE PARTIES HEREBY INDEMNIFY AND SAVE HARMLESS EACH OTHER from any and all claims or demands 
arising out of or in any way connected with this Agreement. 

THE PARTIES HEREBY DECLARE that they fully understand the nature and terms of this Mutual Release and that the 
acceptance of the consideration set out in the Agreement is for the purpose of making full and final compromise, adjustment 
and settlement of all claims as aforesaid. 

THE PARTIES HEREBY CONFIRM that they have been afforded an opportunity to obtain independent legal advice to 
review the contents of the Agreement and this Mutual Release and confirm that they are executing them voluntarily and without 
duress. 

THE PARTIES HEREBY DECLARE that they fully understand and agree that should they hereafter make any claim or 
demand or commence or threaten to commence any action or complaint against the other party(ies), individually or jointly, for 
or by reason of any cause, matter or thing, this document may be raised as an estoppel to any claim, demand, action or 
complaint commenced in regard to the aforesaid. 

  

  
  



THE PARTIES AGREE that this Mutual Release shall enure to their benefit and shall be binding upon their heirs, 
executors, administrators, successors and assigns. 

Dated this __________ day of February, 2008.

 
 

 
 

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager

  _________________________   ______________________________
  Witness as to signature of   Paul Marsiglio
  Paul Marsiglio     
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SETTLEMENT AGREEMENT

B E T W E E N

John G. Simmonds

(“Simmonds”) 

- and - 

Trackpower Inc.

(“Trackpower”) 

WHEREAS Simmonds held a seventeen and one-half percent (17.5%) member interest in Asolare II, LLC 
(“Asolare”); 

AND WHEREAS Asolare transferred its membership interest in Tioga Downs Racetrack, LLC to Trackpower 
in exchange for 1,000 Series A 8% convertible preferred shares, $3,000 initial value (the “Preferred Shares”); 

AND WHEREAS Asolare is owed $3,000,000 principal of the Preferred Shares and $440,000 in accrued 
unpaid dividends from Trackpower (collectively the “Obligations”); 

AND WHEREAS Asolare and Trackpower have agreed to settle the Obligations owed by Trackpower to 
Asolare by Trackpower issuing one billion two hundred twenty million (1,220,000,000) restricted shares of its common stock 
collectively to Asolare’s members and affiliates; 

AND WHEREAS the parties wish to set out in this Agreement the terms, conditions and covenants of the 
parties in consideration of settlement of the Obligations;

NOW THEREFORE the parties hereto agree as follows: 

1.                      Trackpower agrees to issue Simmonds one hundred and eight million five hundred thousand (108,500,000) 
restricted shares of its common stock as full and complete settlement of Simmonds’s interest in Preferred Share obligations 
of Trackpower to Asolare.

2.                      Trackpower agrees to pay Simmonds seventeen and one half percent (17.5%) of ten percent (10%) of 
cumulative EBITDA in cash, quarterly, 45 days following fiscal quarter end, to a maximum of $175,000.

3.                      The parties hereto agree to execute the Mutual Release which is attached hereto as Schedule “A”. 

  
  



4.                      The parties agree that in the event that any term or condition herein or part thereof shall be deemed void, invalid 
or enforceable by Court of competent jurisdiction, the remaining terms and conditions or parts thereof shall remain in full force 
and effect.

5.                      This Agreement constitutes the entire agreement between the parties and supersedes all prior representations 
or agreements related to this Agreement.  This Agreement shall be governed by the laws of the Province of Ontario.

Dated this ____ day of February, 2008.

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager

  _________________________   ______________________________
  Witness as to signature of   John G. Simmonds
  John G. Simmonds     

  
  



SCHEDULE "A"
  

MUTUAL RELEASE
  

IN CONSIDERATION of the satisfactory performance of the terms of settlement outlined in the attached Settlement 
Agreement (the “Agreement”) and other good and valuable consideration, the receipt and sufficiency whereof are 
acknowledged, the undersigned, Simmonds and Asolare discharges Trackpower, including its affiliates, successors and 
predecessors and  all affiliated entities and the officers, directors, employees and agents thereof, of and from all actions, 
causes of actions, claims, demands and liabilities of every nature or kind whether arising at common law or in equity, by 
contract, by tort or under any statute or otherwise in any way related to or connected with the settlement of said Obligations 
between Asolare and Trackpower. 

AND IN FURTHER CONSIDERATION of the Agreement and other good and valuable consideration Trackpower 
hereby releases Simmonds and Asolare, including its affiliates, successors and predecessors and  all affiliated entities and 
the members, officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, demands 
and liabilities of every nature or kind whether arising at common law or in equity, by contract, by tort or under any statute or 
otherwise in any way related to or connected with the settlement of said Obligations between Trackpower and Asolare. 

THE PARTIES HEREBY INDEMNIFY AND SAVE HARMLESS EACH OTHER from any and all claims or demands 
arising out of or in any way connected with this Agreement. 

THE PARTIES HEREBY DECLARE that they fully understand the nature and terms of this Mutual Release and that the 
acceptance of the consideration set out in the Agreement is for the purpose of making full and final compromise, adjustment 
and settlement of all claims as aforesaid. 

THE PARTIES HEREBY CONFIRM that they have been afforded an opportunity to obtain independent legal advice to 
review the contents of the Agreement and this Mutual Release and confirm that they are executing them voluntarily and without 
duress. 

THE PARTIES HEREBY DECLARE that they fully understand and agree that should they hereafter make any claim or 
demand or commence or threaten to commence any action or complaint against the other party(ies), individually or jointly, for 
or by reason of any cause, matter or thing, this document may be raised as an estoppel to any claim, demand, action or 
complaint commenced in regard to the aforesaid. 

  

  
  



THE PARTIES AGREE that this Mutual Release shall enure to their benefit and shall be binding upon their heirs, 
executors, administrators, successors and assigns. 

Dated this __________ day of February, 2008.

 
 

 
 

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager

  _________________________   ______________________________
  Witness as to signature of   John G. Simmonds
  John G. Simmonds     
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SETTLEMENT AGREEMENT
 

B E T W E E N

Kenneth J. Adelberg
(“Adelberg”) 

- and - 

Trackpower Inc.
(“Trackpower”) 

WHEREAS Adelberg held a twenty five percent (25%) member interest in Asolare II, LLC (“Asolare”); 

AND WHEREAS Asolare transferred its membership interest in Tioga Downs Racetrack, LLC to Trackpower 
in exchange for 1,000 Series A 8% convertible preferred shares, $3,000.00 initial value (the “Preferred Shares”); 

AND WHEREAS Asolare is owed $3,000,000.00 principal of the Preferred Shares and $440,000.00 in 
accrued unpaid dividends from Trackpower (collectively the “Obligations”); 

AND WHEREAS Asolare and Trackpower have agreed to settle the Obligations owed by Trackpower to 
Asolare by Trackpower issuing one billion two hundred twenty million (1,220,000,000) restricted shares of its common stock 
collectively to Asolare’s members and affiliates; 

AND WHEREAS the parties wish to set out in this Agreement the terms, conditions and covenants of the 
parties in consideration of settlement of the Obligations;

NOW THEREFORE the parties hereto agree as follows: 

1.                      Trackpower agrees to issue Adelberg on or before February 29, 2008, one hundred fifty five million 
(155,000,000) restricted shares of its common stock.

2.                      Trackpower agrees to pay Adelberg twenty five percent (25%) of ten percent (10%) of cumulative EBITDA in 
cash, in consecutive quarterly payments starting with the end of Trackpower’s current fiscal quarter, which payment shall be 
tendered within 45 days following each fiscal quarter end, until the total sum of $250,000.00 is paid.

3.                      The issuance of the restricted shares and the payment of cash pursuant to the provisions of paragraphs 1 and 2 
above shall be a full and complete settlement of the Obligations.  Time is of the essence of the issuance of the restricted 
shares and the payment of cash pursuant to the provisions of paragraphs 1 and 2 above.

  
  



 Notwithstanding anything to the contrary stated in this Mutual Release, if the shares are not tendered to Adelberg within the 
applicable time periods specified and/or if the cash is not tendered to Adelberg in good and available funds within the time 
period specified, then the release by Adelberg of his rights or claims shall automatically become null and void.

Notwithstanding the above release language, Trackpower, in consideration of Adelberg’s past efforts as a 
director and/or officer, shall remain obligated to insure Adelberg under its corporate directors’ and officers’ liability policy and, 
in addition, shall provide Adelberg indemnification and any other protection as it would any current director or officer. 

4.                      The parties hereto agree to execute the Mutual Release which is attached hereto as Schedule “A”. 

5.                      The parties agree that in the event that any term or condition herein or part thereof shall be deemed void, invalid 
or enforceable by Court of competent jurisdiction, the remaining terms and conditions or parts thereof shall remain in full force 
and effect.

6.                      This Agreement constitutes the entire agreement between the parties and supersedes all prior representations 
or agreements related to this Agreement.

Dated this ____ day of February, 2008.

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager

  _________________________   ______________________________
  Witness as to signature of   Kenneth J. Adelberg
  Kenneth J. Adelberg     

  
  



SCHEDULE "A"
  

MUTUAL RELEASE
  

IN CONSIDERATION of the satisfactory performance of the terms of settlement outlined in the attached Settlement 
Agreement (the “Agreement”) and other good and valuable consideration, the sufficiency of which is hereby acknowledged, 
the undersigned, Adelberg and Asolare discharges Trackpower, including its affiliates, successors and predecessors and  all 
affiliated entities and the officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, 
demands and liabilities of every nature or kind whether arising at common law or in equity, by contract, by tort or under any 
statute or otherwise directly connected with the settlement of said Obligations between Asolare and Trackpower. 

AND IN FURTHER CONSIDERATION of the Agreement and other good and valuable consideration Trackpower 
hereby releases Adelberg and Asolare, including its affiliates, successors and predecessors and  all affiliated entities and the 
members, officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, demands and 
liabilities of every nature or kind whether arising at common law or in equity, by contract, by tort or under any statute or 
otherwise directly connected to the settlement of said Obligations between Trackpower and Asolare. 

This is not a general release. 

THE PARTIES HEREBY INDEMNIFY AND SAVE HARMLESS EACH OTHER from any and all claims or demands by 
third parties directly connected to this Agreement. 

THE PARTIES HEREBY DECLARE that they fully understand the nature and terms of this Mutual Release and that the 
acceptance of the consideration set out in the Agreement is for the purpose of making full and final compromise, adjustment 
and settlement of all claims as aforesaid. 

THE PARTIES HEREBY CONFIRM that they have been afforded an opportunity to obtain independent legal advice to 
review the contents of the Agreement and this Mutual Release and confirm that they are executing them voluntarily and without 
duress. 

THE PARTIES HEREBY DECLARE that they fully understand and agree that should they hereafter make any claim or 
demand or commence or threaten to commence any action or complaint against the other party(ies), individually or jointly, for 
or by reason of any cause, matter or thing, this document may be raised as an estoppel to any claim, demand, action or 
complaint commenced in regard to the aforesaid. 

  

  
  



THE PARTIES AGREE that this Mutual Release shall inure to their benefit and shall be binding upon their heirs, 
executors, administrators, successors and assigns. 

Dated this __________ day of February, 2008.

 
 

 
 

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager

  _________________________   ______________________________
  Witness as to signature of   Kenneth J. Adelberg
  Kenneth J. Adelberg     



Exhibit 10.17

SETTLEMENT AGREEMENT

B E T W E E N

The Woodham Group Inc

(“Woodham”) 

- and - 

Trackpower Inc.

(“Trackpower”) 

WHEREAS Woodham was an affiliate of Asolare II, LLC (“Asolare”); 

AND WHEREAS Asolare transferred its membership interest in Tioga Downs Racetrack, LLC to Trackpower 
in exchange for 1,000 Series A 8% convertible preferred shares, $3,000 initial value (the “Preferred Shares”); 

AND WHEREAS Asolare is owed $3,000,000 principal of the Preferred Shares and $440,000 in accrued 
unpaid dividends from Trackpower (collectively the “Obligations”); 

AND WHEREAS Asolare and Trackpower have agreed to settle the Obligations owed by Trackpower to 
Asolare by Trackpower issuing one billion two hundred twenty million (1,220,000,000) restricted shares of its common stock 
collectively to Asolare’s members and affiliates; 

AND WHEREAS the parties wish to set out in this Agreement the terms, conditions and covenants of the 
parties in consideration of settlement of the Obligations;

NOW THEREFORE the parties hereto agree as follows: 

1.                      Trackpower agrees to issue Woodham and its affiliates six hundred million (600,000,000) restricted shares of 
its common stock as full and complete settlement of Woodham’s affiliation with Asolare. 

2.                      The parties hereto agree to execute the Mutual Release  which is attached hereto as Schedule “A”. 

3.                      The parties agree that in the event that any term or condition herein or part thereof shall be deemed void, invalid 
or enforceable by Court of competent jurisdiction, the remaining terms and conditions or parts thereof shall remain in full force 
and effect.

  
  



4.                      This Agreement constitutes the entire agreement between the parties and supersedes all prior representations 
or agreements related to this Agreement.  This Agreement shall be governed by the laws of the Province of Ontario.

Dated this ____ day of February, 2008.

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager
    

  THE WOODHAM GROUP INC.
    
    
  Per:________________________
        Name:
        Title

  
  



SCHEDULE "A"
  

MUTUAL RELEASE
  

IN CONSIDERATION of the satisfactory performance of the terms of settlement outlined in the attached Settlement 
Agreement (the “Agreement”) and other good and valuable consideration, the receipt and sufficiency whereof are 
acknowledged, the undersigned, Woodham and Asolare discharges Trackpower, including its affiliates, successors and 
predecessors and  all affiliated entities and the officers, directors, employees and agents thereof, of and from all actions, 
causes of actions, claims, demands and liabilities of every nature or kind whether arising at common law or in equity, by 
contract, by tort or under any statute or otherwise in any way related to or connected with the settlement of said Obligations 
between Asolare and Trackpower. 

AND IN FURTHER CONSIDERATION of the Agreement and other good and valuable consideration Trackpower 
hereby releases Woodham and Asolare, including its affiliates, successors and predecessors and  all affiliated entities and 
the members, officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, demands 
and liabilities of every nature or kind whether arising at common law or in equity, by contract, by tort or under any statute or 
otherwise in any way related to or connected with the settlement of said Obligations between Trackpower and Asolare. 

THE PARTIES HEREBY INDEMNIFY AND SAVE HARMLESS EACH OTHER from any and all claims or demands 
arising out of or in any way connected with this Agreement. 

THE PARTIES HEREBY DECLARE that they fully understand the nature and terms of this Mutual Release and that the 
acceptance of the consideration set out in the Agreement is for the purpose of making full and final compromise, adjustment 
and settlement of all claims as aforesaid. 

THE PARTIES HEREBY CONFIRM that they have been afforded an opportunity to obtain independent legal advice to 
review the contents of the Agreement and this Mutual Release and confirm that they are executing them voluntarily and without 
duress. 

THE PARTIES HEREBY DECLARE that they fully understand and agree that should they hereafter make any claim or 
demand or commence or threaten to commence any action or complaint against the other party(ies), individually or jointly, for 
or by reason of any cause, matter or thing, this document may be raised as an estoppel to any claim, demand, action or 
complaint commenced in regard to the aforesaid. 

  

  
  



THE PARTIES AGREE that this Mutual Release shall enure to their benefit and shall be binding upon their heirs, 
executors, administrators, successors and assigns. 

Dated this __________ day of February, 2008.

 
 

 
 

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title:

  ASOLARE II, LLC
    
    
  Per:________________________
        Manager
    

  THE WOODHAM GROUP INC.
    
    
  Per:________________________
        Name:
        Title



Exhibit 10.18

SETTLEMENT AGREEMENT

B E T W E E N

Gary N. Hokkanen

(“Hokkanen”) 

Trackpower Inc.

(“Trackpower”) 

WHEREAS Hokkanen is owed $61,749 ( (i)$25,250 for unpaid past management services, ii) $22,499 for 
historic withholding taxes, and iii) penalties and interest of approximately $14,000 paid by Hokkanen to Canada Revenue 
Agency on behalf of Trackpower) from Trackpower (collectively the “Obligations”); 

AND WHEREAS Hokkanen and Trackpower have agreed to settle the Obligations owed by Trackpower to 
Hokkanen;

AND WHEREAS the parties wish to set out in this Agreement the terms, conditions and covenants of the 
parties in consideration of settlement of the Obligations;

NOW THEREFORE the parties hereto agree as follows: 

1.                      Trackpower agrees to issue Hokkanen twenty million (20,000,000) restricted shares of its common stock and 
cash payments of $37,749 over a ninety (90) day period as full and complete settlement of the Obligations.

2.                      The parties hereto agree to execute the Mutual Release which is attached hereto as Schedule “A”. 

3.                      The parties agree that in the event that any term or condition herein or part thereof shall be deemed void, invalid 
or enforceable by Court of competent jurisdiction, the remaining terms and conditions or parts thereof shall remain in full force 
and effect.

-and-

  
  



4.                      This Agreement constitutes the entire agreement between the parties and supersedes all prior representations 
or agreements related to this Agreement.  This Agreement shall be governed by the laws of the Province of Ontario.

Dated this ____ day of February, 2008.

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title

  _________________________   ______________________________
  Witness as to signature of   Gary N. Hokkanen
  Gary N. Hokkanen     

  
  



SCHEDULE "A"
  

MUTUAL RELEASE
  

IN CONSIDERATION of the satisfactory performance of the terms of settlement outlined in the attached Settlement 
Agreement (the “Agreement”) and other good and valuable consideration, and the receipt of cash payments described in the 
Agreement, the undersigned, Hokkanen discharges Trackpower, including its affiliates, successors and predecessors and  all 
affiliated entities and the officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, 
demands and liabilities of every nature or kind whether arising at common law or in equity, by contract, by tort or under any 
statute or otherwise in any way related to or connected with the settlement of said Obligations between Hokkanen and 
Trackpower. 
  

AND IN FURTHER CONSIDERATION of the Agreement and other good and valuable consideration Trackpower 
hereby releases Hokkanen, including his affiliates, successors and predecessors and  all affiliated entities and the members, 
officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, demands and liabilities of 
every nature or kind whether arising at common law or in equity, by contract, by tort or under any statute or otherwise in any 
way related to or connected with the settlement of said Obligations between Trackpower and Hokkanen. 
  

THE PARTIES HEREBY INDEMNIFY AND SAVE HARMLESS EACH OTHER from any and all claims or demands 
arising out of or in any way connected with this Agreement. 
  

THE PARTIES HEREBY DECLARE that they fully understand the nature and terms of this Mutual Release and that the 
acceptance of the consideration set out in the Agreement is for the purpose of making full and final compromise, adjustment 
and settlement of all claims as aforesaid. 
  

THE PARTIES HEREBY CONFIRM that they have been afforded an opportunity to obtain independent legal advice to 
review the contents of the Agreement and this Mutual Release and confirm that they are executing them voluntarily and without 
duress. 
  

THE PARTIES HEREBY DECLARE that they fully understand and agree that should they hereafter make any claim or 
demand or commence or threaten to commence any action or complaint against the other party(ies), individually or jointly, for 
or by reason of any cause, matter or thing, this document may be raised as an estoppel to any claim, demand, action or 
complaint commenced in regard to the aforesaid. 
  

  

  
  



  
THE PARTIES AGREE that this Mutual Release shall enure to their benefit and shall be binding upon their heirs, 

executors, administrators, successors and assigns. 
  

  
Dated this __________ day of February, 2008.

 
 

 
 

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title

  _________________________   ______________________________
  Witness as to signature of   Gary N. Hokkanen
  Gary N. Hokkanen     



Exhibit 10.19

SETTLEMENT AGREEMENT

B E T W E E N

Carrie J. Weiler

(“Weiler”) 

Trackpower Inc.

(“Trackpower”) 

WHEREAS Weiler is owed $32,500 for unpaid past management services from Trackpower (collectively the 
“Obligations”); 

AND WHEREAS Weiler and Trackpower have agreed to settle the Obligations owed by Trackpower to Weiler; 

AND WHEREAS the parties wish to set out in this Agreement the terms, conditions and covenants of the 
parties in consideration of settlement of the Obligations;

NOW THEREFORE the parties hereto agree as follows: 

1.                      Trackpower agrees to issue Weiler ten million (10,000,000) restricted shares of its common stock and cash 
payments of $22,500 over a ninety (90) day period as full and complete settlement of the Obligations.

2.                      The parties hereto agree to execute the Mutual Release which is attached hereto as Schedule “A”. 

3.                      The parties agree that in the event that any term or condition herein or part thereof shall be deemed void, invalid 
or enforceable by Court of competent jurisdiction, the remaining terms and conditions or parts thereof shall remain in full force 
and effect.

- and - 

  
  



4.                      This Agreement constitutes the entire agreement between the parties and supersedes all prior representations 
or agreements related to this Agreement.  This Agreement shall be governed by the laws of the Province of Ontario.

Dated this ____ day of February, 2008.

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title

  _________________________   ______________________________
  Witness as to signature of   Carrie J. Weiler
  Carrie J. Weiler     

  
  



SCHEDULE "A"
  

MUTUAL RELEASE
  

IN CONSIDERATION of the satisfactory performance of the terms of settlement outlined in the attached Settlement 
Agreement (the “Agreement”) and other good and valuable consideration, and the receipt of cash payments described in the 
Agreement, the undersigned, Weiler discharges Trackpower, including its affiliates, successors and predecessors and  all 
affiliated entities and the officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, 
demands and liabilities of every nature or kind whether arising at common law or in equity, by contract, by tort or under any 
statute or otherwise in any way related to or connected with the settlement of said Obligations between Weiler and 
Trackpower. 
  

AND IN FURTHER CONSIDERATION of the Agreement and other good and valuable consideration Trackpower 
hereby releases Weiler, including her affiliates, successors and predecessors and  all affiliated entities and the members, 
officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, demands and liabilities of 
every nature or kind whether arising at common law or in equity, by contract, by tort or under any statute or otherwise in any 
way related to or connected with the settlement of said Obligations between Trackpower and Weiler. 
  

THE PARTIES HEREBY INDEMNIFY AND SAVE HARMLESS EACH OTHER from any and all claims or demands 
arising out of or in any way connected with this Agreement. 
  

THE PARTIES HEREBY DECLARE that they fully understand the nature and terms of this Mutual Release and that the 
acceptance of the consideration set out in the Agreement is for the purpose of making full and final compromise, adjustment 
and settlement of all claims as aforesaid. 
  

THE PARTIES HEREBY CONFIRM that they have been afforded an opportunity to obtain independent legal advice to 
review the contents of the Agreement and this Mutual Release and confirm that they are executing them voluntarily and without 
duress. 
  

THE PARTIES HEREBY DECLARE that they fully understand and agree that should they hereafter make any claim or 
demand or commence or threaten to commence any action or complaint against the other party(ies), individually or jointly, for 
or by reason of any cause, matter or thing, this document may be raised as an estoppel to any claim, demand, action or 
complaint commenced in regard to the aforesaid. 
  

  

  
  



  
THE PARTIES AGREE that this Mutual Release shall enure to their benefit and shall be binding upon their heirs, 

executors, administrators, successors and assigns. 
  

  
Dated this __________ day of February, 2008.

 
 

 
 

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title

  _________________________   ______________________________
  Witness as to signature of   Carrie J. Weiler
  Carrie J. Weiler     



Exhibit 10.20

SETTLEMENT AGREEMENT

B E T W E E N

Simmonds Mercantile and Management, Inc.

(“SMMI”) 

Trackpower Inc.

(“Trackpower”) 

WHEREAS SMMI is owed $121,952 (for unpaid past management services, advances made by SMMI to 
Trackpower and expenses paid by SMMI on behalf of Trackpower) from Trackpower (collectively the “Obligations”); 

AND WHEREAS SMMI and Trackpower have agreed to settle the Obligations owed by Trackpower to SMMI; 

AND WHEREAS the parties wish to set out in this Agreement the terms, conditions and covenants of the 
parties in consideration of settlement of the Obligations;

NOW THEREFORE the parties hereto agree as follows: 

1.                      Trackpower agrees to issue SMMI forty million (40,000,000) restricted shares of its common stock and cash 
payments of $81,952 over a ninety (90) day period as full and complete settlement of the Obligations.

2.                      The parties hereto agree to execute the Mutual Release which is attached hereto as Schedule “A”. 

3.                      The parties agree that in the event that any term or condition herein or part thereof shall be deemed void, invalid 
or enforceable by Court of competent jurisdiction, the remaining terms and conditions or parts thereof shall remain in full force 
and effect.

- and  - 

  
  



4.                      This Agreement constitutes the entire agreement between the parties and supersedes all prior representations 
or agreements related to this Agreement.  This Agreement shall be governed by the laws of the Province of Ontario.

Dated this ____ day of February, 2008.

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title

  SIMMONDS MERCANTILE AND MANAGEMENT 
INC.

    
    
    
  Per:________________________
        Name:
        Title

  
  



SCHEDULE "A"
  

MUTUAL RELEASE
  

IN CONSIDERATION of the satisfactory performance of the terms of settlement outlined in the attached Settlement 
Agreement (the “Agreement”) and other good and valuable consideration, and the receipt of cash payments described in the 
Agreement, the undersigned, SMMI discharges Trackpower, including its affiliates, successors and predecessors and  all 
affiliated entities and the officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, 
demands and liabilities of every nature or kind whether arising at common law or in equity, by contract, by tort or under any 
statute or otherwise in any way related to or connected with the settlement of said Obligations between SMMI and 
Trackpower. 
  

AND IN FURTHER CONSIDERATION of the Agreement and other good and valuable consideration Trackpower 
hereby releases SMMI, including its affiliates, successors and predecessors and  all affiliated entities and the members, 
officers, directors, employees and agents thereof, of and from all actions, causes of actions, claims, demands and liabilities of 
every nature or kind whether arising at common law or in equity, by contract, by tort or under any statute or otherwise in any 
way related to or connected with the settlement of said Obligations between Trackpower and SMMI. 
  

THE PARTIES HEREBY INDEMNIFY AND SAVE HARMLESS EACH OTHER from any and all claims or demands 
arising out of or in any way connected with this Agreement. 
  

THE PARTIES HEREBY DECLARE that they fully understand the nature and terms of this Mutual Release and that the 
acceptance of the consideration set out in the Agreement is for the purpose of making full and final compromise, adjustment 
and settlement of all claims as aforesaid. 
  

THE PARTIES HEREBY CONFIRM that they have been afforded an opportunity to obtain independent legal advice to 
review the contents of the Agreement and this Mutual Release and confirm that they are executing them voluntarily and without 
duress. 
  

THE PARTIES HEREBY DECLARE that they fully understand and agree that should they hereafter make any claim or 
demand or commence or threaten to commence any action or complaint against the other party(ies), individually or jointly, for 
or by reason of any cause, matter or thing, this document may be raised as an estoppel to any claim, demand, action or 
complaint commenced in regard to the aforesaid. 
  

  

  
  



  
THE PARTIES AGREE that this Mutual Release shall enure to their benefit and shall be binding upon their heirs, 

executors, administrators, successors and assigns. 
  

Dated this __________ day of February, 2008.

 
 

 
 

  

  TRACKPOWER, INC.
    
    
    
  Per:________________________
        Name:
        Title

  SIMMONDS MERCANTILE AND MANAGEMENT 
INC.

    
    
    
  Per:________________________
        Name:
        Title



 
 

 
Exhibit 99.1

TRACKPOWER ANNOUNCES FURTHER RESTRUCTURING

March 5, 2008 - TORONTO - TrackPower Inc. (OTCBB:  TPWR) ("TrackPower" or the “Company”), a comprehensive service 
provider and advisory organization to racing and wagering interests, today announced that it has disposed of its remaining 
interest in American Racing and Entertainment LLC (“American Racing”) and has entered into an agreement pursuant to 
which it restructured its preferred stock obligations.

TrackPower held an approximate 5% membership position in American Racing and Entertainment, LLC, which owns two 
gaming and horseracing facilities in New York State known as Tioga Downs and Vernon Downs. The remaining interest was 
acquired by the controlling members of American Racing for total consideration of $934,016 on February 29, 2008. At 
closing, TrackPower repaid an $834,016 15% secured promissory note to the controlling members. Further detail of the 
transaction will be provided with the Company’s Form 10KSB for the year ended February 29, 2008. 

In addition, the Company agreed to issue 1,220,000,000 restricted shares of its common stock as full and complete 
settlement of its $3,000,000 8% Series A convertible preferred share obligations. As at February 29, 2008, the Company 
owed the preferred stock holder $440,000 of accrued and unpaid dividends, making the total preferred share obligation 
$3,440,000 and the effective conversion rate $0.00282 per share.

John G. Simmonds, TrackPower CEO stated; “We believe that at this time these restructuring steps are in the best interests of 
the Company.  After affecting these issuances over $4M million of preferred stock and other liabilities have been either 
converted to common equity or have been repaid. The resulting balance sheet will swing from a net asset deficit of 
approximately $1.0 million at November 2007 to a surplus at February 2008. There are new and exciting business 
opportunities to be announced shortly, so it was necessary to reposition the Company for the future.” 

About TrackPower, Inc.

TrackPower has been focused on acquiring interests in horseracing and gaming facilities and is currently repositioning to 
become a comprehensive service provider and advisory organization to racing and wagering interests, with a specific focus 
on the growing Latin American market. The company was founded in 1997 and is currently based in Toronto, Ontario, 
Canada.

  
  



This release includes projections of future results and "forward-looking statements" as 
that term is defined in Sections 27A of the Securities Act of 1933 as amended (the "Securities Act"), and Section 21E of the 
Securities Exchange Act of 1934 as amended (the "Exchange Act"). All statements that are included in this release, other than 
statements of historical fact, are forward-looking statements. Although management believes that the expectations reflected in 
these forward-looking statements are reasonable, it can give no assurance that such expectations will prove to have been 
correct. Important factors that could cause actual results to differ materially from the expectations are disclosed in this release, 
including, without limitation, in conjunction with those forward-looking statements contained in this release. 

For more information, please visit www.trackpower.com, or contact:

TrackPower Inc.

John Simmonds
Chairman and CEO
(905) 833-9845 ext. 223 
(905) 844-9847 (FAX) 
jgs@trackpower.com

or

Michael Connell
Director
(416) 463-8913 ext. 230 
Email: info@trackpower.com
 
 

 
 

  


