


Cumulative Glossary of Defined Terms for Receiver’s Reports

Term Definition

2006 Disclosure Disclosure statement dated August 1, 2006, provided to Unit
Owners upon the purchase of their respective Units

2010 Budget A budget prepared by the Receiver for the six-month period
ending May 31, 2010 being the period during which the
Institutional Sales Process is contemplated to be conducted

A&M Alvarez & Marsal Canada ULC

A&M Report Collectively, the report of the proposed receiver dated May 19,
2009 and a supplementary report to that report dated May 20,
2009

Ad Hec Committee The Ad Hoc Committee of Unit Owners, consisting of certain

Unit Owners and Existing Unit Purchasers

Amended August 18" Order

The Order of Madam Justice Pepall dated August 18, 2009, as
amended August 20, 2009

Appointment Order

Amended and Restated Appointment Order issued June 2,
2009

April 1 Letter Agreement

By an April 1, 2009 letter agreement among RRDI, the
Syndicate and Marriott Hotels, the Syndicate funded $1.95
million to pay what was expected to cover Net Operating
Losses and working capital requirements owing under the
Current HMA by RRDI to Marriott Hotels through May 31,
2009

APS

Agreement(s) of purchase and sale

Assets

All the property, assets and undertakings of The Rosseau
Resort Developments Inc.

Backup New Purchasers

13 New Purchasers who agreed to enter into “Backup” APSs in
respect of certain Units, in the event that primary APSs were
rescinded

Baker Price List The price list developed by Baker Real Estate to be utilized in
connection with the sale of the Unsold Units and as approved
by the Court

Baker Real Estate Baker Real Estate Incorporated

BIA Banlkrupicy and Insolvency Act (Canada)

Building Consultants Designers, building architects, mechanical, structural, and
electrical engineers

Cabana Building structure that forms part of the pool area for Paignton
House

CCA Canadian Construction Association Form 5




CJA

Courts of Justice Act (Canada)

CLA

Consiruction Lien Act (Ontario)

Claims Process Order

The Order of the Court dated July 24, 2009 establishing a
claims process for construction lien claims

Colliers

Colliers MaCaulay Nicolls (Ontario) Inc.

Commission Claims Process

A claims process for the determination of entitlements of real
estate agents and brokers to amounts set aside by McCarthys
and held in trust for real estate commissions

Committee Same as the Ad Hoc Comimittee

Company The Rosseau Resort Developments Inc.

Condominium Corporation | The Muskoka Standard Condominium Corporation No. 62
Confidential Financial A confidential exhibit to the Information Memorandum
Exhibit containing certain financial information with respect to the

Assets

Confidentiality Agreement

A form of confidentiality agreement for execution by
prospective purchasers pursuant to the Institutional Sales
Process

Construction Office An office maintained by RRDI and RRCI during construction
of the Hotel, situated in a converted residence located on the
property of Wallace Marine Ltd.

Cooling Off Period The statutory 10 day rescission period under the Condominium
Act (Ontario) in which New Purchasers have the ability to
cancel their APS

Court Ontario Superior Court of Justice

Court Approved Sale

The One-Day Sale in respect of the Retail Sales Program at the
Hotel

Current HMA Amended and Restated Hotel Management Agreement among
RRDI, RRMSI and Marriott Hotels dated October 6, 2006

Current RPMAC(s) The form of rental pool management agreement Unit Owners
have entered into with RRMS], as Rental Pool Manager

DAF A&M’s Dispute Analysis and Forensics group

Declaration The Rosseau Resort Condominium Declaration, made pursuant
to the Condominium Act, 1998

Defendants WestLB, AG, Toronto Branch, CIT Financial Ltd., and

' Raiffeisen Zentral Bank Osterreich AG with respect to legal

proceedings in the Supreme Court of the State of New York

Development Lands The undeveloped lands located adjacent to the Hotel on

RRDI’s property, principally along the waterfront and
neighbouring The Rock Golf Course

Disclosure Documentation

Form of disclosure statement and related documentation

Dyck Affidavit The Affidavit of Robert Dyck sworn May 19, 2009, filed in
support of the application for the appointment of the Receiver
Effective Date The proposed date of repudiation of the Current HMA to be

effective at 11:59 pm on Friday, September 18, 2009, to




correspond with a 30 day notice of termination to be delivered
by Marriott Hotels to RRDI and RRMS], jointly as Owners
pursuant to the Current HMA, as may be extended by
agreement from time to time

Eighth Report

The Receiver’s Eighth Report dated December 14, 2009

Exemption Ruling

A ruling made on April 13, 2004 by the OSC which
authorized RRMSI to enter into the Current RPMA with Unit
Owners and to permit RRDI to market for sale the Hotel Units

Existing Unit Purchasers

Existing purchasers who have not yet closed outstanding APSs
with RRDI

Expression of Interest

The form of expression of interest for potential purchasers to
use pursuant to the Institutional Sales Process

FF&E Fumiture, fixtures & equipment

First Report Collectively, the report of the interim receiver dated May 27,
2009 and a supplementary report to that report dated May 29,
2009

Fifth Report The Receiver’s Fifth Report dated August 19, 2009

FMC Fraser Milner Casgrain LLP

Fogler Rubinoff Fogler Rubinoff LLP

Fourth Report Collectively, the Receiver’s Fourth Report dated August 12,

2009, a supplementary report dated August 14, 2009, and a
second supplementary report dated August 19, 2009

Fowler Related Releasees

RRMSI, Ken Fowler Enterprises Ltd., Red Leaves Partnership,
Kenneth A. Fowler, and Peter Fowler as releases

Guarantee

The Guarantee(s) of Ken Fowler Enterprises Limited to the
Syndicate made in connection with the Loan Agreement
between RRDI and the Syndicate

Hotel

221 unit condominium hotel complex located on the property
owned by RRDI situated along the north-west end of Lake
Rosseau in Muskoka, Ontario

THLC

International Hotel Licensing Company S.a.r.l, an affiliate of
Marriott Hotels

Indulgence Cards

A certain form of Purchaser Incentive whereby certain Unit
Purchasers received cards which could be used as a “currency”
for use to pay for items and/or services at the Hotel

Information Memorandum

A non-confidential document providing a detailed description
of the Assets and operations of RRDI for use in the
Institutional Sales Process

Initial Contracts

Initial CCA trade contracts executed between and among
RRCI and certain of the trade contractors

Initial Pre-Receivership
Budget

The Receiver obtained approval for Receiver’s Borrowings
based on a general budget created prior to the commencement
of the Receivership and set out in the A&M Report

Institutional Sales Process

The sales and marketing process for all of the Assets of RRDI
on an en bloc basis, as conducted by Colliers

Interim Receiver

Collectively, Alvarez & Marsal Canada ULC (*“A&M?™) and




Alvarez & Marsal Canada Inc. (formerly McIntosh &
Morawetz Inc.) as trustee and interim receiver, respectively

Investment Overview

A brief investment overview letter that describes the
opportunity and sets out key aspects of the Protocol for use in
the Institutional Sales Process

July 23" Letter A letter dated July 23, 2009 whereby the Receiver provided
' Lien Claimants with certain information that the Receiver

concluded that the Lien Claimants were entitled to receive and
which was requested by Lien Claimants pursuant to Section 39
of the CLA

KFE Ken Fowler Enterprises Limited

Livia Livia Capital Management Inc.

Marriott Hotels Marriott Hotels of Canada, Lid.

McCarthys McCarthy Tetrault LLP

Miller Thomson Miller Thomson LLP

Moving Parties The Receiver and Representative Counsel who jointly sought
the appointiment of A&M as receiver over certain assets of
RRMSI

MPAC Municipal Property Assessment Corporation

New HMA A New Hotel Management Agreement that will be based on

the template of the Current HMA and as modified by the Side
Letter, the financial terms and conditions of which are set out
in the Summary of Terms approved by the Court

New Marriott Agreements

Other New Marriott Agreements together with the New HMA

New RPMA

New forms of Rental Pool Management Agreements agreed
upon by the Committee and RRDI, and approved by the Court

New Purchasers

Those 76 purchasers who entered into APS’s with the Receiver
on August 22 and 23, 2009 to purchase unsold Units

New Unit Purchasers

New purchasers of unsold Units

One Day Sale The sales event which took place at the Hotel on August 22,
2009 and which was continued to August 23, 2009 for the sale
of the Unsold Units

Operating Profit As is defined in the Current HMA - “with respect to any given
period of time, the excess Gross Revenues over Deductions
(each calculated in accordance with this Agreement and the
Uniform System of Accounts)”

OSC Ontario Securities Commission

OSC Exemption Ruling See Exemption Ruling

Other Current Marriott Royalty and Licensing Agreement between RRDI, RRMSI and

Agreements IHLC dated October 6, 2006, and any other current agreements
between RRDI, RRMSI, and Marriott Hotels or its affiliates

Plaintiffs Ken Fowler Enterprises Limited, Ken Fowler (N.Y.), Inc., Ken

Folwer Columbus, Inc., Ken Folwer Texas, Inc., and Peter
Fowler Enterprises Ltd. with respect to legal proceedings in the
Supreme Court of the State of New York




Post Opening Period

The period of time after the opening of Paignton House on July
31,2009

Priority Lien Claims

The portion of construction trade lien claims which are
determined to have priority over all mortgages registered on
title to the real property of RRDI

Proceeds

The Receiver expects to receive proceeds from the One Day
Sale Units, from funds held by McCarthys and from a GST
refund which is owing to RRDI, but is first subject to the
completion of a review by the Canada Revenue Agency

Project

The development and construction of the Hotel and
surrounding property, all of which is on the property owned by
RRDI

Protocol

The Receiver has prepared, in conjunction with its legal
counsel and Colliers, an Institutional Sales Process Protocol

Purchaser Incentive Proposal

A draft proposal, made on a without prejudice basis, from the
Receiver to address the Purchaser Incentives

Purchaser Incentives Several types of incentives provided to Unit Owners and
Existing Unit Purchasers

R&D The Receiver’s statement of receipts and disbursements

Receiver Collectively, the Interim Receiver and the Receiver and

Manager

Receiver’s Borrowings

The monies borrowed by the Receiver from the Syndicate, on a
priority basis, to fund the costs and expenses of the
receivership in the principal amount of $15,000,000

Receiver and Manager

Alvarez & Marsal Canada ULC in its capacity as receiver and
manager

Red Leaves Act

The Resort Association was created in 2006 by an act of the
Ontario Provincial Parliament

Release

The full and final release proposed to be provided by each Unit
Owner and Existing Unit Purchaser in favour of RRDI, the
Syndicate, the Receiver and certain other parties which does
not include the Fowler Related Releasees

Rental Pool

The rental pool in which all Unit Owners are required to
participate

Rental Pool Covenant

A Rental Pool covenant registered on title to all Units which
covenant, among other things, requires that all Unit Owners
place their Units in the Rental Pool

Rental Pool Management Fee

Rental Pool Manager receives a fee from Unit Owners out of
the Adjusted Gross Revenue available for distribution.

Rental Pool Manager

Rental pool manager

Representative Counsel

Miller Thomson LLP who has been appointed by the Court to
represent those persons (the Represented Unit Owners) who
have entered into Current RPMAs with RRMSI and are either
existing Unit Owners or Existing Unit Purchasers

Representative Counsel
Order

An Order of the Court dated August 20, 2009 appointing
Miller Thomson as Representative Counsel




Represented Unit Owners

Those persons who have entered into Current RPMAs with
RRMSI and are either existing Unit Owners or Existing Unit
Purchasers, unless a Represented Unit Owner provides written
notice to Representative Counsel that they do not wish to be
included as a Represented Unit Owner.

Reserve New Unit

The Receiver entered into APSs with an additional 13 Unit

Purchasers Purchasers who agreed to enter into a reserve APS in respect of
certain Units
Resort Association The Red Leaves Resort Association

Retail Marketing Program

Proposed marketing and promotional program being
undertaken in connection with the Retail Sales Program by
Baker Real Estate

Retail Sales Program

The retail marketing program for the sale of the Unsold Units
as well as potentially the development lands surrounding the
Hotel, on an individual unit or lot basis, as conducted by Baker
Real Estate

Revised Contracts

Certain trade contracts that RRDI revised in or about January
or February 2009, to change the contracting party from RRCI
to RRDI, with RRCT identified as Construction Manager

RPMA(s) Rental Pool Management Agreement(s)

RRCI Rock Ridge Contractors Inc.

RRCYRRDI Reference The reference to a Master of the Ontario Superior Court to
determine the preliminary issue of whether RRCI is a general
contractor or a construction manager for RRDI

RRDI The Rosseau Resort Developments Inc.

RRDY/RRCI Contract The contract between RRDI and RRCI

RRMSI The Rosseau Resort Management Services Inc.

RRMSI Letter A letter delivered by RRMSI to the Receiver and legal counsel
to the Receiver, dated August 13, 2009

RRMSI Motion to Vary A notice of motion brought by RRMSI to appear before the
Court and seek an order to amend paragraph 6 of the Amended
August 18" Order

RRMSI Receiver A&M as receiver over certain assets of RRMSI, namely
RRMSI’s rights in any contracts with Mariott Hotels and/or
affiliates which relate to the Hotel (including the Current
HMA) and in any Current RPMAs

RRMSI Receivership Motion | On August 20, 2009, the Court set a timetable for hearing the

RRSMI Motion to Vary and for the joint motion by the
Receiver and Representative Counsel to seek the appointment
of a receiver in respect of RRMSI

Sale Leaseback Program

The arrangements entered into between RRDI and certain Unit
Owners and Existing Unit Purchasers in connection with a
form of Purchaser Incentive whereby a Unit would be
purchased by a Unit Owner or Existing Unit Purchaser and
leased back to RRDI for continued use in the Rental Pool in
exchange for a certain financial return over a period of time




Sales and Marketing Order

The Order 1ssued by the Court on July 8, 2009

Sales and Marketing Process

Generally, the process the Receiver intends to run in respect of
selling the Assets of the Company approved by the Sales and
Marketing Order

Second Tranche Receiver’s
Borrowings

A second tranche of Receiver’s Borrowings in the principal
amount of $7.5 million to be provided by WestLB

Second Report

Collectively, the Receiver’s Second Report dated July 3, 2009
and a supplementary report to that report dated July 7, 2009.

Section 39 Memorandum

Independent legal counsel to the Receiver provided all lien
claimants who had made Section 39 Requests with an
information memorandum.

Section 39 Requests

Requests for information made under S. 39 of the CLA

September 1 Order

The Order of Madam Justice Pepall dated September 1, 2009,
appointing the RRMSI Receiver

Service List

List of all interested parties who are entitled to receive copies
of all documents filed with the Court and have either served a
Notice of Appearance or requested to be added to the Service
List

Settlement Agreements A package of settlement documents delivered to all Unit
Owners and Existing Unit Purchasers containing either a Unit
Owner Settlement Agreement or a Unit Purchaser Settlement
Agreement, among other things

Seventh Report The Receiver's Seventh Report dated October 7, 2009.

Side Letter A certain letter agreement between RRDI, by its Receiver and
Marriott Hotels, which modifies the terms of the New HMA,
specifically in respect of these receivership proceedings

Sixth Report Collectively, the Receiver’s Sixth Report dated Angust 21,
2009 and a supplementary report dated August 25, 2009

Standstill Agreements Those agreement pursuant to which prior to the Receivership

two additional Existing Unit Purchasers had each
independently agreed to enter into agreements whereby RRDI
agreed to attempt to sell each of the respective Units at
minimum prices agreed upon between RRDI and the respective
Existing Unit Purchaser

Summary of Terms

A summary document setting out the principal financial tenms
and conditions in respect of the New HMA

Syndicate Lender Syndicate

Tarion Tarion Warranty Corporation

Third Report The Receiver’s Third Report dated July 21, 2009
Travelers Travelers Guarantee Company of Canada

U.S. Complaint

Legal proceedings commenced September 10, 2009 by the
Plaintiffs against the Defendants

Unit Owner Settlement
Agreement

Settlement agreements with Unit Owners substantially on the
terms as set out in the forms of Unit Owner Settlement
Agreement, approved by the Court




Unit Owners

Current owners of Units at the Hotel

Unit Owners’ Charge

Charge granted on the Assets of RRDI in favour of the Unit
Owners in connection with the Unit Owner Settlement
Agreements

Unit Purchaser Settlement
Agreement

Settlement agreements with Existing Unit Purchasers
substantially on the terms as set out in the forms of Unit
Purchaser Settlement Agreement, approved by the Court

Units

The 221 condominium units of the Hotel

Unsold Units

84 unsold condominium units of the Hotel

Wallace Marine

Wallace Marine Ltd.

WestLB

WestLB AG, Torontoe Branch







INSTITUTIONAL SALES PROCESS PROTOCOL

Backeround to the Receivership

On May 22, 2009, on the Application of WestLB AG, Toronto Branch (“WestLB”) in its
capacity as agent for a syndicate of senior secured lenders (the “Syndicate™), the Ontario
Superior Cowrt of Justice (the “Court”) issued an order appointing Alvarez & Marsal
Canada ULC (“"A&M”) and Alvarez & Marsal Canada Inc. (formerly Mclntosh &
Morawetz Inc.) as trustee and interim receiver, respectively (the “Trustee” and the
“Interim Receiver™), pursuant to Section 68 of the Construction Lien Act (Ontario)
(“CLA"™) and Section 47(1) of the Bankruptcy and Insolvency Act (Canada) of all the
property, assets and undertakings (the “Assets™) of The Rosseau Resort Developments
Inc. (“"RRDI”). On June 2, 2009, the Court issued an Amended and Restated
Appointment Order continuing the appointment of the Trustee and Interim Receiver and
appointing A&M as receiver and manager of the Assets of RRDI (the “Receiver and
Manager™) pursuant to Section 101 of the Courts of Justice Act (Ontario) and pursuant to
the CLA (the Trustee, Interim Receiver and the Receiver and Manager collectively
defined as the “Receiver™).

Backeground to the Institutional Sales Process

By Order dated July 8, 2009 (the “July 8 Order™), the Court approved the process
proposed by the Receiver for the marketing and sale of the Assets of RRDI, consisting of
both a retail sales program for individual condominium units (the “Retail Sales
Program™), and an institutional sales process for the sale of the remaining Assets on an
en bloc basis (the “Institutional Sales Process™).

In connection with the Institutional Sales Process, the Receiver was authorized by the
July 8 Order to retain Colliers MaCaulay Nicolls (Ontario) Inc. (“Colliers™) as broker to
conduct the Institutional Sales Process. The Receiver advised the Court and stakeholders
in its Second Report to the Court dated July 3, 2009 that Colliers would work to identify
parties interested in purchasing the Assets through its network and database of contacts,
and develop an international advertising program for the sale of the Assets.

Colliers, with the assistance of the Receiver, has conducted its due diligence with respect
to the Assets, and has assembled a preliminary list of prospective purchasers through its
industry knowledge and independent research. Colliers and/or the Receiver have also
been contacted by a number of parties who have identified themselves as prospective
purchasers. Colliers intends to expand this preliminary list through further marketing
efforts, including the 1ssuance of press releases identifying the opportunity, and
distributing an investment overview to its international network of offices and affiliates,
and any other parties identified as having a potential interest.

The Receiver has worked with Colliers to develop and prepare all relevant sales and
marketing materials and to establish a data room for due diligence by prospective



purchasers. The Receiver has, with the assistance of its counsel, prepared the forms of
relevant documents for use in the Institutional Sales Process.

Supervision and Reporting

The Institutional Sales Process will be undertaken by the Receiver, with the
assistance of Colliers, and subject to the Court’s overriding supervision.

The Receiver will report to the Court on the outcome of the Institutional Sales
Process and seek Court approval of any final sale agreement or agreements arising
out of the Institutional Sales Process.

Outline of the Protocol

123

-

The Institutional Sales Process will be conducted under this Institutional Sales
Process Protocol (the “Protocel”) in three phases, with the consecutive steps of
(i) obtaining expressions of interest from potential purchasers and pre-qualifying
bidders for the next phase; (ii) inviting pre-qualified bidders to conduct due
diligence and submit non-binding indicative offers; and (iii) identifying a short
list of bidders with which to negotiate a final agreement or agreements.

(1) Phase I - Identification of Prospective Purchasers and Pre-Qualification of
Bidders

G

a2

The Receiver, with the assistance of Colliers, is finalizing (a) a brief investment
overview letter (the “Investment Overview™) that will describe the opportunity
and set out key aspects of the Protocol; (b) a form of confidentiality agreement
(the “Confidentiality Agreement™); (c) a form of expression of interest to be
submitted by prospective purchasers in order to be pre-qualified for Phase I (the
“Expression of Interest”); (d) an information memorandum providing a detailed
description of the Assets and the operations of RRDI (the “Information
Memorandum”) (¢} a confidential exhibit to the Information Memorandum
containing certain financial information with respect to the Assets (the
“Confidential Financial Exhibit™); (f) an electronic data room for due diligence
purposes; and (g) other relevant marketing materials.

Colliers will continue to develop its list of prospects by advertising the
opportunity by way of press releases and through the distribution of the
Investment Overview to its international network of offices and affiliates.

Commencing upon Court approval of this Protocol, potential purchasers identified
by Colliers and/or the Receiver will be contacted and provided with a copy of the
Investment Overview, the Information Memorandum (without the Confidential
Financial Exhibit) and the form of Confidentiality Agreement.
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In order to be pre-qualified by the Receiver as a bidder and to obtain access to the
Confidential Financial Exhibit and the electronic data room, potential bidders will
be required to execute the Confidentiality Agreement and to submit a completed
Expression of Interest to the Receiver on or before 5:00 p.m. EST on January 22,
2010 that describes: (a) the potential bidder and its business and industry
expertise; (b) the potential bidder’s financial wherewithal or ability to obtain
financing in order to complete the transaction being contemplated; and (c¢)
whether the potential bidder contemplates any third party equity participation or
any form of joint acquisition, and if so, to provide a description of such third
party. Expressions of interest may not be made by a person acting as agent for an
undisclosed principal.

Upon a review of the Expressions of Interest submitted to the Recetver, the
Receiver will identify those who have demonstrated an interest and ability to
consummate a transaction, based on the information submitted by the potential
bidders and such other selection criteria as the Receiver may develop, in its
discretion, who will be invited to participate in the next phase of due diligence
and the submission of non-binding indicative offers (“Pre-Qualified Bidders™).
The Receiver will provide invitations to such Pre-Qualified Bidders to participate
in the next phase on or about January 29, 2010.

(ii) Phase I — Completion of Due Diligence and Submission of Non-Binding Offers

a

Pre-Qualified Bidders will be provided with the Confidential Financial Exhibit
and access to the electronic data room for due diligence purposes, together with
the form of agreement of purchase and sale that the Receiver will require. The
Receiver will arrange site visits and make presentations, along with Colliers, to
the Pre-Qualified Bidders regarding the opportunity as determined to be
appropriate by the Receiver.

The submission of non binding indicative offers from Pre-Qualified Bidders will
be required by 5:00 p.m. EST on March 31, 2010.

WestLB AG, Toronto Branch, as agent for the Lenders under the Credit
Agreement dated February 1, 2007, as amended, and/or as agent for the Lenders
under the Term Sheet dated May 19, 2009 for the Receiver’s Borrowings,
approved by the Amended and Restated Appointment Order of June 2, 2009,
and/or WestLB AG as Lender in respect of any additional Receiver’s Borrowings
approved by the Court and/or any Lender or participant in respect of such
facilities, individually or collectively if so determined, shall be entitled to
participate as a Pre-Qualified Bidder by offering to purchase some or all of the
Assets in consideration of the satisfaction of some or part of the obligations of
RRDI or the Receiver (a “Credit Bid”), and subject to Court approval, the
Receiver may accept a Credit Bid.



123

(iii) Phase 1II — Negotiation of Final Agreement of Purchase and Sale

-

From the non-binding indicative offers, the Receiver will identify a short list of
Pre-Qualified Bidders with whom it will enter into negotiations in order to
complete a binding agreement or agreements of purchase and sale, with an
approximate target for completion of May 2010.

Miscellaneous

Ll

L2

The Receiver reserves the right to reject any or all of the offers received and to
extend or abridge any of the timelines described herein. The Receiver will be
entitled to seek advice and directions from the Court in respect of this Protocol
and any steps taken hereunder.

Court approval will be required in respect of any offer accepted and/or any
proposed agreement or agreements completed. The Receiver shall not be required
to accept the highest and best bid in respect of the Assets, but shall be entitled to
recommend to the Court a transaction that maximizes value for all stakeholders
and minimizes closing risk.
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Ins

titutional Sales Process Protocol Qutline and Timelines

Following are the phases and timelines for the process described above.

ivi

Idewntification of Prospective  Purchasers and Pre-

Quadalification of Bidders

On or before 5:00
p.m. EST Januvary
22,2010
(Expressions of
Interest due)

On or about January
29, 2010 (invitations
to Pre-Qualified
Bidders to

participate in Phase
)

Completion of Due Diligence and Submissions of Non-
Binding Offers

Negotiation of Final Agreement of Purchase and Sale

On or before 5:00
p.m. EST March 31,
2010

May 2010 -
approximate target
for court approval
and completion of
transaction







APPENDIX “C”

Construction Lien Reference Timetable

The following timetable was developed by Master Short and agreed upon by the Receiver and
legal counsel to the Lien Claimants on December 11, 2009, with respect to the Reference as
ordered by the Court on QOctober 14, 2009. Please note that this timetable is subject to
finalization pending receipt of the written endorsement from Master Short.

S

L

. The Receiver will circulate a draft statement of facts to the parties by January 29, 2010

(the “Statement of Facts™).

The parties must raise any objections to the Statement of Facts by February 19, 2010 (the
“Objections™).

If the Objections cannot be resolved through negotiations among the parties, the Master
will set aside March 8, 2010 for a hearing to deal with any disputed facts.

The Master will make an interim report to the Court setting out the “Agreed Statement of
Facts™ as agreed among the parties or determined by the Master on March §, 2010.

The Receiver will prepare four sets of productions corresponding to the four proposed
groups of lien claimants.

By April 1, 2010, each lien claimant will file with the Receiver an affidavit setting out the
amount claimed and the basis for such claim, attaching as exhibits any documents the lien
clatmant relies on which has not been produced by the Receiver.

On April 22, 2010, the parties will attend before Master Short to address any cross-
examinations of the lien claimants.

Any interested party other than the lien claimants can file affidavits setting out their
position by May 21, 2010. Any cross-examinations of these parties on their affidavits
will be held June 3 and 4, 2010.

The hearing of the Reference will take place on June 21, 22 and 23, 2010.









The Rosseau Resort Developments inc. {"RRD1"}
by its Receiver and Manager and Trustee of its assets,
Alvarez & Marsal Canada ULC
Receipts and Dishursements for the period - May 22, 2009 to November 30, 2009

Unaudited {$)
TOTAL
Receipts:
Receiver's Borrowings S 15,000,000
Investment interest 2,014
GST collected 497
PST collected 92,806
Pre-Receivership bank account transfers 91,060
Miscellaneous 32,328
Marriott G5T coliected [1} 48,003
Total Receipts 15,266,708
Dishursements:
ERDI payroll costs incl. scurce deductions 575,978
independent contractors 397,422
Construction costs 2,463,098
Furniture, fixtures & equipment 333,416
Red Leaves Resort Association 36,454
Construction consultants/contractors 380,993
Marriott warking capital funding 1,925,000
Marketing & advertising 740,279
Utilities & resort operating costs 112,568
GST paid 471,142
PST Paid 103,705
Marriott GST repayment [1] 48,003
Insurance 53,513
Office expenses 29,209
Security 21,410
Professional fees 5,160,793
Miscellaneous 6,752
Holdback trust account [2] 47,333
Total Disbursements 12,907,068
Excess Receipts over Dishursements S 2,359,640

MNOTES:
[1] G5T related to Marriott's operation of the Hotel. GST is remitted by Marriott, however, the GST aumber is
through RRDI's corporate account. GST refunds are collected by RRDI and then flowed back to Marriott.

[2] The Receiver maintains a segregated trust account which holds funds related to construction holdback
amounts for post-receivership contracts. These funds will be released to trade contractars pursuant to
the provisions of the Construction Lien Act (Ontario). Once released, the disbursement is recorded in
“construction costs”,






The Resseau Resort Developments Inc.
Operating Forecast
For the 6-month period ending May 31, 2834 (the 2010 Budget™)
Unaudited (5}

Recelpts :
Receiver's Berowings 1 7,560,000 - - . - -3 7500000
Proceeds from Cepdo Sales 2 - - - - - - -
Funds held by McCartin's 3 . B . - B - .
Londe Fee Receipts 4 - - - - - - -
GST Reeeivable s - - - - - - -
7,300,006 - - - - - t, 500,000
Disbursoments
Stall Wages & Bunetits 40,298 13,850 13,896 13,8%0 13,696 13891 - Y577
Centractor Wages 38,800 13,650 13,850 13,850 0,150 0,150 oo 122450
Rem 1,008 1,660 1900 1,800 1,600 1,000 - 6,000
Utlities 9,308 3,300 5,208 6200 6200 g0 | - 4ha0e
tnsurance 65,008 - - 7,000 - S ramag
Construction Costs 536,000 15,006 10,600 10,660 80,660 -1 - 655,000
Marriott Funding 3 256,000 400,006 466,009 400,000 300,660 150,000 | 2,000,000
Professional Fess 7 1,278,000 720,060 456,000 450,000 450,660 450,000 | . 3,808,008
Sales & Marketing 26,000 78,0600 3,006 3,000 3,600 3,000 . 110008
Praperty taxes & Otler 525400 32,167 331,947 et 2964917 32,18% - L250,735
Westl, B Commitment Fees - 300,0G¢ . - - - 360,008
Contingeney - penssal 56,000 140,068 160,600 100,008 100,000 100,660 550,000
Contingancy - hotel - 140,000 100,000 166,000 100,008 00,600 360,000
[Total Distagsements ZB1%798 1,793,013 1,429,863 1,137,553 131,163 976,413 9,541,361
Net Cash Flow 4,681,202 £1,703,013) {1,429,863) {1,137,113) {1,371,163} 976,413} {2,037,361)
Cash Rolf forward
Opaning Cash 8 2,359,640 7,039,842 5,245,828 3,816,957 1,879,854 1,308,602 2,350640
Het Cash Flow 4,640,202 (1793013 (1,429.863) (430113 {1.371.163) O7641D - (2.027.361)
Closing Cush 7,630,842 5,246,819 3,716,967 . 2,679,854 1,308,692 332,279 . 332278

Notes:

1. Assumces approval from WestLB and the Court for WestLB to advance up to $7.5 miilion in a second tranche of Reseiver's Bormowings {the
"Second Tranche Receiver's Borrowings” } fo rank subordinate te the existing Receiver's Borrowings of 515 million. While the forecast
reflects the full amount of the Second Tranche Receiver's Barrowings being advanced in December 2009, the full sdvance may not oceur
until January 2010, and drawdowns may be made as needed by the Receiver, For itlustrative purposes, this schedule shows the full amount
of the Second Tranche Receiver's Borrowings being advanced in December 2009,

. Proceeds from sales of the condo units sold in Aupust 2009, are expecied 10 be coliceied in late January 20180 in the amount of
approximately S4.4 milfion {net of a $1.2 million provision). Should any or all of these transactions close, these funds will be used 10
penmanently pay down the fErst tranche of Receiver's Bormowings.

3. MoCarthy Tetrault LLP is currently holding cestain funds deducted from proceeds of sales to Unit Owners. Independent legal counsel's
opindon states that approximately $750,000 of these funds are not trust funds for Unil Cwaers and shoukd be avagdable for the benefit of
RRD! and the Receivership. Distribution of these funds requires Court approval. To the extent these funds are received, they will be used to
permanentty pay dowa the [irst tranche of Reeeiver's Borrowings.

4. Cash receipts from condo foes are uncertain. Any increase in condo fees wil be subject 1o Conde Board approval,

. Currently the Receiver has a GST receivabie outstanding from the CRA of approximately $450,000. The Receiver is pursuing this reecivable
with the CRA, but the timing and quantum of collection are uncertain. To the extent this refund is received, it will be used to permanently
piry down the [Tt tranche of Recciver's Bormowings.

- Marriott funding reiates 1o amounts required to fund net operating losses and working capital requirements of the Hotel. The amount
inciuded in the forecast is based on Marriait Hotels” 2010 budget.

7. The forecast professional fee disbursement of $1,278,000 in December 2009 relates 1o November and December billings for A&M, Biakes,
FMC, and Altus. Professional fees 1o be incurred during 2010 will vary depending on the realization stratepy that is implemented. This
eslimaie does not take info account additional professional {ees due to unforeseen litigation, an extensive lien claim process, and additional
expert assistonce that may be reguired.

§ Remaining balance of 513,000,000 advanced under existing Receiver's Borrowings.

+d

i

[~}
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Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Street

Suite 2800, Camnerce Court Wast
Toronto ON MBL 1A8 Canada

Tel: 416-863-2400 Fax: 416-863-2653

Pamela L. J. Huff
0 Dir: 416-863-2058
December 4, 2009 pamels huf{@blakes.com

ViA E-MAIL Reference: 75334/2

Fogler, Rubinoff LLP

1200-95 Wellington Strest West
Toronto, ON MSJ 2£9
Attention: Michael 8. Slan

Re: Receivership of The Rosseau Resort Developments Inc. ("RRDI™)

Dear Mr. Sian;

You have requested thai the Receiver advise you as to its position with respect to those agreements of
purchase and sale for units at The Rosseau that have not yet closed (the "Unclosed APSs"). There are 63
purchasers with an Unclosed APS (the "Purchasers”), of which you have advised that you represent 40.
The Recelver proposed a Settlement Agreement fo the Purchasers, as approved by the Court by order
dated August 18th, 2008, which offered 50% of various incentives agreed by RRDI and a new form of
Renial Pool Management Agreement. The Receiver is of the view that the new form of Renial Pool
Management Agreement was a better deal for the Purchasers over the long term, but appreciates that you
have a different opinion. The Settlement Agreement was executed by only a few of the Purchasers.

The Receiver has embarked upon without prejudice discussions with you to see if any of the Purchasers
would like ta negotiate arrangements to close other than as proposed in the Setilement Agreement. No
agreements have been reached, and you have advised that those Purchasers represented by you would
like the Receiver to release them from their Unclosed APS and aliow them to claim the return of their
deposit from Travelers,

The Receiver will be back in Court on December 21, 2009, sesking advice and directions on various
matiers, including the pursuit of the Institutional Sale Process for the sale of The Rosseau commencing
January 2010. It will disclose to the Court the wishes of your clients and the views expressed by you that
they can terminate their Unclosed APSs based on material adverse change, the change in the Rental Pool
Management Agreement which is a condition of closing, delays, among other things.

The Receiver has carefully considered what advice and direction it should seek with respect to the Unclosed
APSs. Itis cognizant of the fact that there are many stakeholders in this receivership. It is also cognizant of
the fact that you do not represent all the Purchasers and that the Receiver has had little contact with those
Purchasers that are not represented by you. You required the Receiver to make no contact with your clients
directly. It appears that one of the major reasons for the Purchasers' reluctance to close is the uncertainty of
the future of The Rosseau. The Receiver expects that such uncerainty will be resoived once it commences
the Institutional Sales Process and the pursuit of a purchaser of The Rosseau, That is happening in the near
future. The timetable which will be proposed to the Court on December 21, 2009, calls for expressions of
interest by the end of January, non binding offers by the end of March, and a target closing of May. It may

12345382.1
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be that the Purchasers will have a different view if they knew that a reputable industry player was interested
in acguiring The Rosseau, If may be that a prospective purchaser of The Rosseau will be interested in
negotiating directly with the Purchasers o close their transactions.

As a resull, the Receiver praposes to disclose to the Court the wishes of your clients, but ask that any
further consideration of the Unclosed APSs be deferred until March, once the Receiver knows which parties
are interested in the acquisition of the Hote! and has an opportunily fo assess whether such purchaser
would be interested in completing the Unclosed APSs, or would prefer the Receiver to seek authority to
repudiate. The Purchasers will then be able to make a decision with better information as te the future of
The Rosseau,

The Receiver would be pleased to meet with you and discuss further,

Yours truly,

/20N

Pamela L. J. Huff

FPLJIH:wIr

c! Adam Zalev — Alvarez & Marsal Canada ULC
Shayne Kukulowicz — Fraser Milner Casgrain LLP
Katherine McEachern — Blake, Cassels & Graydon LLP
Silvana D'Alimaonte — Biake, Cassels & Graydon LLP

12345392.1
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ACQUISITION OPPORTUNITY

Colliers nternational Hotels ("Colliers™] has been relained s
advisor and excidsive ageant by Alvarez & Marsal Canada ULC
and Alvarez & Marsal Canada inc., as frustee and receiver and
manager and as interim receiver, respaciively [colleciively the
"Receiver”), of all the property, assets and undertakings of The
Rossaau Resorf Developments Inc. ["RRDF}, herein defned as

i

the “Property”™ or "Offeding”.

This Offering provides an exceptional oppaoriunity fo acquire o significant position in o new luxury resort

PR

construcited 10 the highest standard and adjacent o land available for fulure development, Home
io Canada's flagship JW Marioll Resort & Spa, The Rosseau af Red Leaves ["The Rosseau”) includss <
taciily complement thatl is superior io Muskoka's exisling up-market resoris and one that rivals only the
finest resors in other established Canadian resort markets such as Whistler, Collingwood, Banif and Mont

Tremblant.




Overview of the Offering

Colliers is seeking a purchaser for the Properly as described

below:

= Unsold units of ihe whale ocwnership Condaminium Helsl and
ncluded in arenial ool

«  Residual interest of hoigl operalions, including  vorious
commercial spocas comprising four food oand beaverags
cuileis, o 13.800 square foot spo, and 12,000 squarg fool

the ossignment of

irom Rental |

ond potential volue from varous rademarnks,
» Development lands surrounding The Rosseau comprsing

anprodmately 21 ocres,

The Offering presents a purchaser with:

< ity 1o ¢
acauirs the Froparty on on unbranded Dasis.
. going forward, o sither maintain owneshis o sell
® andg e of RE 2wk
" rodemarks, among ofhers,

< Hpsicie poleniial as this consirucied resor has ean
Ciesy than ong year and

« Condrol of resort Commearcial Spaces inciuding, fowr food and
bi-level world class spa and 12,000 sauare
pac

< Developm: potentict with undeveloped odiocent land

Posseoy witn o porlion locolsd on ihs

Inquiries regarding il aspects of the proposed sale, including fours
of the resort, should be direcied fo the undersigned.

._A!arn Pnram [ I& 6 3 EIP

callinrs.con S ui“zmprnm&‘ccl‘-?

Bill Stone | +

Lifl.scone

écbcn ah, bm ots!i"{z‘colésc <. corn

Marlc Sparrow | +1. 4160432490 7 _M:chael Betsatel’*’ } A16:6843.3465
mark.sparrowifcoilierscom ) D molchy







[Put on lefterhead of Bidder]

[Date] [NTD; Date needs fo be January 22, 2010 or earlier.]

Colliers Macaulay Nicolls (Ontario} Inc.
One Queen Street East

Ste. 2200

Toranto, ON

M5C 222

Attention: Mr. Bill Stone, Executive Managing Director, Colliers Intemational Hotels

Re: Expression of Interest — Acqguisition of Assets of RRDI

[Company] (the "Bidder") acknowledges receipt of the investment overview letter (the "Letter"),
the information memorandum (the "Memorandum™), the institutional sales process protocol {the
"Sales Protocol”) and the confidentiality agreement (the "Confidentiality Agreement”) provided
by Colliers Macaulay Nicolls {Ontario} Inc. ("Colliers”} in respect of the sale process relating to the
remaining property, assets and undertakings (the “Assets") of The Rosseau Resort
Developments Inc. ("RRDI") being conducted by Alvarez & Marsal Canada ULC and Alvarez &
Marsal Canada Inc. (formerly Mclntosh & Morawetz Inc.), as court appointed trustee and receiver
and manager and as interim receiver, respectively, of the Assets (collectively, the "Receiver").

The purpose of this letter is to introduce the Bidder and set forth its preliminary expression of
interest (the "EOI") to acquire all of the Assets on an "as is, where is" basis pursuant to process
provided for in the Sales Protocol. This EOI is based on our review of the Letter, the
Memorandum and the Sales Protocol and therefore our analysis is reflective of the information
included therein. This EOI is not a binding cbligation on the Bidder, Colliers or the Receiver to
complete a transaction in respect of the Assets nor does it purport to surmmarize or contain all the
terms, conditions, covenants, representations, warranties or other provisions which would be
contained in any definitive legal agreement govemning the sale of the Assets (the "Asset
Purchase Agreement”). It is acknowledged that if the preliminary terms contained herein are
acceptable, the Receiver, at its sole discretion, will facilitate a full due diligence program to be
conducted by the Bidder,

The Bidder is pleased to provide the following information to the Receiver in connection with the
Receiver's sale of the Assets (the "Sales Process") and the Bidder's interest in acquiring such
Assets.

identity of Bidder

{NTD: In this section of the EOI the Bidder is to provide a description of the proposed
acquirer of the Assets and any enfities that will be affiliates of the acquirer at the time of
completion of the transaction, including capital structure, jurisdiction, form of organization
and general background information that shows the Bidder's business and industry
expertise, including the expertise of its affiliates.]

The Bidder acknowledges and agrees that it is not acting as agent for an undisclosed principal/s.

Third Party Participation

123372327



The Bidder [shall/shall not] require any third parly participation in its proposed acquisition of the
Asset.

INTD: In this section of the EO! the Bidder is to explicitly state whether or not it
contemplates any third party equity participation or any form of joint acquisition by it and
any third party, and if so, provide details of that which is contemplated and a description of
such third party.}]

Financing & Transaction Structure

The Bidder contemnplates using the following sources to fund the acquisition of the Assets:

[NTD: In this section of the EOI the Bidder to specify the possible sources of funds that it
intends to use fo complete the purchase of the Assets (including the potential spiit
between debt and equity, as the case may be). If prospective financing will need to be
obtained from third party sources, the Bidder shall also (a) provide general details of such
financing, (b} indicate the general process and timing required to secure such financing,
(c) describe the nature of discussions it has had to date with potential sources of
financing, and (d) disclose the names of such financing sources.]

{NTD: In this section of the EOI the Bidder is also to provide information regarding the
creditworthiness of the proposed acquirer of the Assets. If the proposed acquirer
represents a credjt risk or is a single-purpose entity, the Bidder should also provide
information regarding the identity of a proposed guarantor and provide information
regarding the creditworthiness of such proposed guarantor.]

Due BDiligence and Timing

The Bidder acknowledges that should this EO! be accepted, it will be provided access to a virtual
data room (the "Data Room") containing additional information in respect of the Assets, including,
the confidential financial exhibit to the Memorandum (the "Confidential Financial Exhibit"). The
Bidder acknowledges and agrees that, should it be provided access to the Data Room, its access
to and utilization of the contents of the Data Room will be governed by a data room protocol which
it will be required o execute prior to being given access to the Data Room.

The Bidder acknowledges that should this EOI be accepted, it will be required to complete its due

diligence before submitting its non binding indicative offer to purchase the Assets on March 31,
2010,

The Bidder acknowledges that should this EO! be accepted, it will be offered the opportunity to
conduct an on-site due diligence visit to view the Assets accompanied by Colliers personnel. The
Bidder acknowledges and agrees that, should it wish to conduct an on-site visit to view the Assets,
such visit will be governed by a site visit protocol which it will be required to execute prior to
undertaking such visit.

The Bidder acknowledges and agrees that the Letter, the Memorandum, the Confidential
Financial Exhibit and any other documents, materials or information, whether written or oral,
provided to the Bidder during the Sales Process have been and will be provided solely for
informational purposes and the Bidder shall not construe any of such documents, materials and
information as legal or investment advice and shall not rely on any representations, warranties or
statements contained therein, excepting only any particular representations and warranties by the
Receiver that are, in fact, made fo the actual purchaser in the Asset Purchase Agreement, when,

12337232.7 2



as and if such Asset Purchase Agreement is ultimately executed by the Receiver, and subject to
the limitations and restrictions contained therein.

Fees, Expenses and Taxes

The Bidder acknowledges and agrees that without exception it will be responsible for all fees and
expenses it incurs in connection with the Sales Process.

Court Order
The Bidder acknowledges that the Sales Process is being conducted by the Receiver by order of
the Ontario Superior Court of Justice {the "Court"}, and that the Sales Process shall be conducted

pursuant to the terms of any such orders (the "Orders").

The Bidder acknowledges that the Court will be required to approve any offer received for the
Assets prior to the conclusion of an Asset Purchase Agreement.

Discretion of the Receiver

The Bidder acknowledges and agrees that the Receiver, in its sole discretion, subject {o the terms
of any Orders, without giving reasons therefor or advance nofice thereof, may: (a) accept or reject
this EOI; (b) terminate discussions with the Bidder at any time; (c) negotiate simultaneously with
other prospective purchasers of the Assets; (d) modify the Sales Profocol or modify or terminate
the Sales Process; (e) provide or revoke the Bidder's access to the Data Room at any time, where
such access has been provided; (f) extend or abridge any of the timelines in connection with the
Sales Process; (g) segk advice from the Court in respect of the Sales Process; (h) reject the
highest bid, or any and/or all bids, for the Assets, or accept a Credit Bid (as defined in the Sales
Protocol); and (i) enter into an Asset Purchase Agreement with another prospective purchaser.

Contact with RRDI

The Bidder acknowledges and agrees that neither it nor its advisors will make any contact with
any employee, shareholder, creditor, supplier, customer, consultant or advisor of RRDI, the
Receiver or Marriot Hotels of Canada Ltd. or any of their respective affiiates in relation to or in
connection with the Assets or any other matter relating to the Sales Process without the prior
written consent of the Receiver.

Confidentiality Agreement

Please find included with this EOI, an originally executed copy of the Confidentiality Agreement.
The Bidder acknowledges and agrees that the information contained in this EOI is subject to the
Confidentiality Agreement.

Governing Law

This EQI and the terms, conditions and covenants contained herein shall be governed by, and
construed in accordance with the laws of the Province of Ontario and the federal laws of Canada
applicable therein.

Bidder's Advisors

[NTD: In this section of the EQI the Bidder is to provide the names of any legal, financial or
other advisors it has engaged in connection with the Sales Process.]

12337232.7 3



Bidder Contacts

Please direct ail inguiries related to this EQ! or the Sales Process to:

[Name]
[Position]
[Address]
[Phone number]
[Email address]

We are looking forward to being pre-qualified as a bidder and obtaining access to the Confidential
Financial Exhibit and the Data Room. Please call with any questions and comments you have in
respect of this EOL.

Sincerely,

[Name]
[Position]
[Company]

123372327 4
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CONFIDENTIALITY AGREEMENT
RE: THE ROSSEAU RESORT DEVELOPMENTS INC.

On May 22, 2009, the Ontario Superior Court of Justice (the “Court”) issued an order appointing Alvarez & Marsal
Canada ULC (*A&M™) and Alvarez & Marsal Canada Inc. (formerly Mcintosh & Morawetz Inc.) as trustee and
interim receiver, respectively (the “Trustee” and the “Interim Receiver”) of the property, assets and undertakings of
The Rasseau Resort Developments Inc. (“RRDT”). On June 2, 2009, the Court issued an amended and restated
appointment order continuing the appointment of the Trustee and the Interim Receiver and appointing A&M as
receiver and manager of the property, assets and undertakings of RRDI (the “Receiver and Manager™) (the Trustee,
the Interim Receiver and the Receiver and Manager collectively defined as the “Receiver”). Subsequently, the
Receiver undertook a twin track marketing program appointing Baker Real Estate Incorporated to conduct a Retail
Sales Program to sell the remaining condominivm units of The Rosseau, A JW Marriott Resort & Spa (“The
Rosseau” or the “Condomininm Hotel”) and Colliers International Hotels and Colliers International Investment
Services Group, both subsidiaries of Colliers Macaulay Nicolls (Ontario) Inc., to act as its advisor and exclusive
agent (the “Advisor”) in connection with an Institutional Sales Process of the remaining property, assefs and
operations of RRDI (the “Property™).

We agree that all inquiries and communications with respect fo the contemplated sale of the Property are to be
directed to the Advisor. We represent and warrant to the Advisor and the Receiver that we are acting solely as
principal and are not acting and shall not act jointly or in concert with any other person or entity in connection with
the proposed transaction other than those persons or entities who have been disclosed in writing to the Advisor and
the Receiver.

The Advisor and Receiver have available for review certain information concerning the Property, and such
information may be in written form, magnetically encoded, transmitted verbally or in other form of media {the
"Confidential Information™). Confidential Information shall include all such information, whether or not marked as
confidential or proprietary. On behalf of the Receiver, the Advisor may make Confidential Information available to
us from time to time after the execution of this Agreement. In consideration of and as a condition of the delivery of
Confidential Information to us, we acknowledge and agree as follows:

I. The term “Confideatial Information” includes, without limitation, any reports, analyses, compilations,
memeoranda, notes and any other writings (including, without limitation, any such material in written form,
magnetically encoded or any other form of media) prepared by us or on cur behalf based in whole or in part
upon or incorporating any Confidential Information made available by or on behalf of the Receiver or the
Advisor, and includes, without limitation, discussions taking place between us, on the one hand, and the
Receiver and/or the Advisor and/or their respective agents, consultants or designates, and/or Marriott Hotels
of Canada Lid. or any of its affiliates, on the other hand, with respect to the Property. We will make all

necessary and appropriate efforts to safeguard the Confidential Information from disclosure to anyone other
than is permitted herein.

(]

The Confidential Information is intended solely for the purpose of our own limited use in considering
whether to pursue negotiations to acquire the Property (the “Permitted Purpose™). Under no circumstances
will we use the Confidential Information for any purpose that is not the Permitted Purpose. We agree that the
Confidential Information is confidential, commercially sensitive and proprietary, that we will hold and treat it
in the strictest of confidence, and that we will not disclose or permit anyone else to disclose the Confidential
Information to any person, firm or entity without prior written authorization of the Receiver and Advisor,
except that the Confidential Information may be disclosed to our agents, directors, officers, employees, legal
counsel, representatives, consultants, advisors and lenders (collectively, our "Representatives™) who have a



(3]

&

b

need to know or to use the Confidential Information for the Permitted Purpose, provided that we have advised
any such persons to whom any Confidential Information is disclosed of our obligations and undertakings
hereunder, and that such persons have agreed in writing to be bound by the same undertakings and
obligations. We will not and will cause our Representatives not to disclose to any other person that this
Agreement exists, any term or condition of this Agreement, that we or our Representatives have received or
produced any Confidential Information, or that discussions or negotiations are taking place concerning the
Property. We shall be responsible for any breach of such undertakings and obligations by any of our
Representatives.

If we or our Representatives become legally compelled to disclose any of the Confidential Information, we
shall provide the Advisor and Receiver with prompt prior written notice so that the Advisor and/or Receiver
may seek a protective order or other appropriate remedy or waive compliance with these terms. If such
protective order or other remedy is not or cannot be obtained, or the Advisor and Receiver waive compliance
with these terms, we and our Representatives will furnish only that portion of the Confidential Information
that is legally required and will exercise our best efforts to obtain reliable assurances that confidential
treatment will be accorded to the Confidential Information. In addition, neither we nor our Representatives
will oppose any action by the Advisor and/or Receiver to obtain an appropriate protective order or other
reliable assurance that confidential treatinent will be accorded to the Confidential Information,

The Confidential Information contains brief, selected information pertaining to the Property, and has been
prepared by the Advisor primarily from information supplied by the Receiver. It does not purport to be all-
inclusive or to contain all the information which a prospective purchaser may desire. We expressly
acknowledge and agree that neither the Advisor nor the Receiver makes any representation or warranty,
expressed or implied, as to the accuracy or completeness of the Confidential Information and no liability of
any nature whatsoever is assumed or to be implied with respect thereto or with respect to any error or
omission therein. We confirm that our decision to submit an offer to purchase for or to purchase the Property
will be made relying solely on our own expertise and that of our Representatives and based upon our own
inspections and examinations of the Property. We acknowledge that nothing in this Agreement obligates the
Advisor or the Receiver to make any particular disclosure of information or to complete, revise or update
such information that is disclosed.

We shall return the Confidential Information to the Advisor at any time upon request. At the request of the
Advisor, we shall destroy any Confidential Information and we shall confirm the destruction thereof to the
Advisor in writing within 15 days of the Advisor’s request. Notwithstanding the return or destruction of any
Confidential Information, we and our Representatives shall continue to be bound by the confidentiality and
other obligations hereunder. We acknowledge and agree that the Confidential Information shall at all times
remain the exclusive property of the Receiver and that all such information shall be held by us in trust for the
Receiver. We acknowledge and agree that the Receiver and the Advisor may, from time to time, disclose the
Confidential Information to other third parties. Nothing contained in this Agreement shall be construed as
granting or conferring any rights, by licence or otherwise, in any Confidential Information.

Without the prior written consent of the Receiver, we shall not enter into any exclusive arrangement with any
debt financing source with respect to the provision of debt financing in connection with the proposed
transaction. Any agreement, arrangement or other understanding, whether written or oral, with any potential
debt financing source(s) that may reasonably be expected to legally or contractually limit, restrict, restrain,
otherwise impair in any manner, directly or indirectly, such financing source from acting as a potential debt



financing source to any other party with respect to the proposed transaction shall be deemed an exclusive
arrangement.

We acknowledge that the Receiver has expressly reserved the right in its sole discretion to reject any or all
proposals, offers or expressions of interest in the Property and to terminate discussions with any party at any
time with or without notice. We further acknowledge that this Agreement is not an agreement to sell the
Property or an offer of sale. No agreement for the sale of the Property shall exist, at law or equity, unless and
until the Receiver enters info a binding agreement of sale in respect thereof.

Neither we nor our affiliates, agents, contractors or other Representatives shall contact any personnel working
at the Property (including, without limitation, employees of RRDI or personnel of Marriott Hotels of Canada
Ltd. or any affiliate thereof including, without limitation, Marriott International, Inc.) without the Receiver's
prior written consent. In no event shall we, our affiliates, agents, contractors or other Representatives offer to
hire any such personnel for a period of two (2) years after the date of this Agreement.

All fees due to the Advisor in connection with the sale of the Property shall be paid by the Receiver. We
hereby acknowledge and warrant that we are a principal in connection with the possible acquisition of the
Property and agree that neither we nor our Representatives will look to the Advisor or Receiver for any fees
or commissions in connection with the sale of the Property. We also hereby acknowledge and warrant that
neither we nor our Representatives have dealt with any broker, other than the Advisor, regarding the
acquisition of the Property; or if we or our Representatives have dealt with a broker, we hereby agree to
indemnify the Receiver and the Advisor against any compensation, liability or expense arising from claims by
any other broker or other party we or our Representatives have dealings with (excluding the Advisor) in
connection with the sale of the Property.

. We acknowledge and agree that the Receiver would not have an adequate remedy at law and would be

irreparably harmed if any of the terms herein are not abided by. Accordingly, the Receiver shall be entitled to
injunctive relief (preliminary, provisional, interim, temporary, interlocutory and permanent) to prevent
breaches of these terms and to specifically enforce these terms, in addition to any other remedy to which it
may be entitled at law or in equity, without having to demonstrate irreparable harm, deposit any security or
post any bond as a condition to any relief. We further agree to indemnify and save harmless the Receiver
from any loss whatsoever arising out of a breach of any of the terms and conditions of this Agreement.

. It is further understood and agreed that no failure or delay by the Advisor and/or the Receiver in exercising

any right, power or privilege under this Agreement shall operate as a waiver thereof nor shall any single or
partial exercise thereof preclude any other or future exercise of any right, power or privilege hereunder, If
any provision of this Agreement is determined to be void or unenforceable, in whole or in part, it shall be
severable from all other provisions hereof and shall not be deemed to affect or impair the validity of any other
provisions, and each such provision is deemed to be separate and distinct.

. This Agreement is governed by the laws of the Province of Ontario. We irrevocably attorn and submit to the

non-exclusive jurisdiction of the courts of the Province of Ontario with respect to any matter arising under
this Agreement.

. This Agreement shall enure to the benefit of and be binding on our successors and permitted assigns. We

acknowledge that we may not assign any of the rights or obligations hereunder without the prior written
consent of the Receiver.



14. This Agreement may be executed in counterparts and each of such counterparts shall constitute an original
document and such counterparts, when taken together, shall constitute one and the same instrument.

The remainder of this page has been intentionally left blank, signature page follovs.
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MADE THIS DAY OF , 2009

Signature:

Name: (Print)

Title:

Company: Phone Number:
Address: Fax Number:
City/Province or State/Zip: E-Mail Address:
ACCEPTED AND AGREED TO THIS DAY OF , 2009

COLLIERS INTERNATIONAL HOTELS, on its behalf and as advisor for and on behalf of the Receiver.

Per:




