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Standard Construction Document - CCA 5 - 1988

CONSTRUCTION MANAGEMENT CONTRACT
AGREEMENT BETWEEN OWNER AND CONSTRUCTION MANAGER

This agreement made this 1st dayof April in the year 2005

by and between

The Rosseau Resort Developments Inc.
1112 Juddhaven Road, P.0O. Box 78
Minett, Ontario POB 1G0

hereinafter called the “Owner”
and
Rock Ridge Contractors Inc,

1112 Juddhaven Road, P.O. Box 78
Minett, Ontario POB 1MO

hereinafter called the “Construction Manager”

witnesses: that the parties agree as follows

ARTICLE A-1 SERVICES AND RESPONSIBILITIES

(@) The Construction Manager agrees to provide the services set forth in GC2-CONSTRUCTION
MANAGER'S SERVICES

(b} The Owner shall be responsible for the development of the design of the Project and has retained
Stone McQuire Vogt Architects, Toronto Ontario

hereinafter called the “Consultant.” The Consultant's services, duties and responsibilities shall be
as described in the Agreement between the Owner and the Consuitant.
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ARTICLE A2 THE CONSTRUCTION MANAGEMENT TEAM

(a) The Construction Manager, along with the Owner and the Consultant, shall form the “Construction
Management Team,” which will work from the commencement of the Pre-Construction Phase
through to completion of the Post-Construction Phase for a period of 36
weeks / months (the "Contract Time") and shall strive to achieve Substantial Performance of the
Projectbythe 30th dayof April in the year 2008 .

{(b) The Construction Manager shall provide leadership to the Construction Management Team on all
matters relating to construction.

The Rogseau Resort Developments.

Rock Ridge Contractors Inc.

Stone McQuire Vogt Architects

Rybka Smith Ginsler Mechanical & Electrical Engineer

Atkins vanGroll Structural Engineer

MDP Landscape Consultants

Pinestone Engineering

and any other consultants as engaged by the Owner or Construction
Manager from time to time throughout the course of the Project.

ARTICLE A-3 THE CONSTRUCTION MANAGER AS AGENT

(a) The Construction Manager represents that he is knowledgeable and experienced in the manage-
ment of the type of construction required for the Project. The Construction Manager acknowledges
that he is being retained by the Owner because of his knowledge and expertise in that regard.

{(b) The Owner appoints the Construction Manager his agent to act in his name in accordance with the
terms of this Agreement and for the purpose of the management of the construction of the Project
described in ARTICLE A-4 SCOPE OF THE PROJECT.
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ARTICLE A-4 SCOPE OF THE PROJECT
This Contract provides for services in connection with the following described Project:

Red Leaves is a Destination resort development located on Lake
Rosseau in the District of Muskoka. In .general terms it includes
the construction of the following facilities and amenities under
this Contract;

Longview - Part of the J.W. Marriott Rosseau Resort

Paignton House - Part of the J.W. Marriott Rosseau Resort
Lakeview Residences - Part of the J.W. Marriott Rosseau Resort

Various elements of shared infrastructure including but not limited
to Domestic Water Supply, Sanitary Sewer Services,
Telecommunications network & infrastructure, power distribution and
provigsion of backup power generation for the facilities,
Landscaping, irrigation and other works.

See the attached list of Contract Documents as updated from time to
time as design is completed.
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ARTICLE A-5 CONTRACT FEE
(a) The Owner agrees to pay the Construction Manager as compensation for his services a Contract

Fee of
One
dollars
% 1.00 ) in Canadian funds earned as follows:
(1) For services performed during the Pre-Construction Phase, a fee of
dollars
$ ) payable at the rate of
doliars
% ) per month;
(2) For services performed during the Construction Phase, a fee of
One
dollars
% 1.00 )
{3) For services performed during the Post-Construction Phase, a fee of
dollars
% } payable at the rate of
dollars
($ ) per month.

Payment of the Contract Fee shall be made in accordance with the provisions of ARTICLE A-8
PAYMENT and GC 10-APPLICATIONS FOR PAYMENT.

(b) The Contract Fee shall be subject to adjustment as may be required in accordance with the pro-
visions of the Contract Documents

ARTICLE A-6  REIMBURSIBLE EXPENSES

In addition to the Contract Fee stipulated in ARTICLE A-5 CONTRACT FEE of this Agreement, the
Owner agrees to pay the Construction Manager for the Reimbursible Expenses he incurs as defined
by APPENDIX ‘A’ fo this Agreement in accordance with ARTICLE A-8 PAYMENT and GC 10-
APPLICATIONS FOR PAYMENT

ARTICLE A7 OWN FORCES WORK

The Construction Manager may, subject to the Owner's approval, perform work with his own
forces. Such work shall be performed in accordance with the terms of this Agreement.
The Owner shall pay to the Construction Manager the cost of such work plus a fee
being Zero (0%) per cent of that cost in addition to all other amounts payable
pursuant to this Agreement. For the purposes of this provision, cost of the work shall include and be
limited to those items set forth in APPENDIX ‘A’ -REIMBURSIBLE EXPENSES to this Agreement.

ARTICLE A-8 PAYMENT

(a) The Owner agrees to make monthly payments to the Construction Manager in Canadian funds on
account of Reimbursible Expenses incurred to date, the applicable portion of the Contract Fee
earned as described in ARTICLE A-5 CONTRACT FEE of this Agreement, any work performed
directly by the Construction Manager pursuant to ARTICLE A-7 OWN FORCES WORK and for
Additional Services in accordance with GC 2.5
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(b)  the Owner fails to make payments to the Confractor as they become due
under the terms of this Contract, or in an award by arbitration or court, interest at
zZero percent ( 0.00 %) above the prime rate per annum
as of the date payment became due on such unpaid amounts shall also become due and payable
until payment. Such interest shall be calculated and added to any unpaid amounts monthly.

Prime rate, for the purposes of this Agreement, means the lowest rate of interest quoted by The
Royal Bank of Canada from time to time in the City of to
the most credit-worthy borrowers for prime business loans.

ARTICLES A-9 RIGHTS AND REMEDIES

(a) The duties and obligations imposed by the Contract Documents and the rights and remedies
available thereunder shall be in addition to and not a substitution for any duties, obligations, rights
and remedies otherwise available by law.

(b) No action or failure to act by the Owner or Construction Manager shall constitute a waiver of any
right or duty afforded either of them under the Contract, nor shall any such action or failure to act
constitute an approval of or acquiescence in any breach thereunder, except as may be specifically
agreed in writing.

ARTICLE A-10 RECEIPT OF AND ADDRESSES FOR NOTICES

Communications in writing between the parties shall be considered to have been received by the
addressee on the date of delivery if delivered by hand fo the individual or to a member of the firm or to
an officer of the corporation for whom they are intended or if sent by post or by telegram, to have
been delivered within five (5) days of the date of mailing, dispatch or delivery to the telegraph
company when addressed as follows:

The Qwner at

1112 Juddhaven Road
P.O. Box 78
Minett, Ontarioc POB 1GO

The Construction Manager at

1112 Juddhaven Road
P.O. Box 78
Minett, Ontario POB 1G0

ARTICLE A-11 LAW OF THE CONTRACT

The law of the Place of the Project shall govern the interpretation of the Contract.

ARTICLE A-12 LANGUAGE OF THE CONTRACT

When the Contract Documents are prepared in both the English and French languages, it is agreed
that in the event of any apparent discrepancy between the English and French versions. the * mnglduns s |
language shall prevail. R,

This Agreement is drawn in English at the request of all parties hereto;
ce marche est redige en anglais fa demande de foutes les pariies,

* Complete this statement if the Contract Documents have baen prepared and Issued in both official languages of Canada,
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ARTICLE A-13  PRIOR NEGOTIATIONS, REPRESENTATIONS OR AGREEMENTS

This Agreement supersedes all prior negotiations, representations or agreements, either written or
oral.

ARTICLE A-14 SUCCESSION

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, legal representatives, successors and assigns.

ARTICLE A-15 DISCOUNTS, REBATES AND REFUNDS

All cash discounts shall accrue to the Construction Manager unless the Owner deposits funds with the
Construction Manager with which to make payments, or makes such payments directly, in which case
the cash discounts shall accrue to the Owner. All trade discounts, rebates and refunds, and all returns
from sale of surplus materials and equipment applicable to the Project shall accrue to the Owner, and
the Construction Manager shall make provisions so that they can be secured.

In witness whereof the parties hereto have executed this Agreement under their respective corporate
seals and by the hands of their proper officers thereunto duly authorized.

SIGNED, SEALED AND DELIVERED
in the presence of:

Owner
The Rosseau Resprt Developments Inc.

name

signature \7

Ken Fowler, President

name and litle

signature witness
name and litle name and title

CONSTRUCTION MANAGER

Rock Ridge Contractors Inc.

name Uéﬂ’\ .

signat

Ken Fowler, President

name and litle
signature witness
name and fitle name and tife

NB. Where legal jurisdiction, local practice, or Owner or Construction Manager requirement calls for proof of
authority to execute this document, proof of such authority in the form of a certified copy of a resolution naming
the person or persons in question as authorized to sign the Agreement for and on behalf of the corporation or
partnership, parties to this Agreement, should be attached,
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APPENDIX ‘A’

REIMBURSIBLE EXPENSES

The following items are the Reimbursible Expenses referred to in ARTICLE A-6 REIMBURSIBLE
EXPENSES and the cost of the work for the purposes of ARTICLE A-7 OWN FORCES WORK of the
Agreement and shall be at rates prevailing in the locality of the Place of the Project except with the
prior consent of the Owner:

(a) wages and benefits paid for labour in the direct employ of the Construction Manager in the perfor-
mance of the Project under applicable collective bargaining agreements or under a salary or wage
schedule agreed upon by the Owner and Construction Manager;

(b) salaries, wages and benefits of the Construction Manager's personnel in whatever capacity em-
ployed; salaries, wages and benefits of personnel engaged at shops, or on the road, in expediting
the production or transportation of materials or equipment, for that portion of their time spent on
the Project; salaries, wages and benefits of head office or other personnel, as are indicated below,
for that portion of their time spent on the Project;

Ted Forbes, Bonnie Goulet, Will Henderson, John MacDonald, Shannon Taylor and
other personnel who may be added from time to time as workload requires.

(c) contributions, assessments or taxes incurred during the performance of the Contract for such
items as unemployment insurance, workers’ compensation, Canada or Quebec Pension Plan and
the Construction Manager's employee benefit plan, insofar as such costs are based on wages,
salaries or other remuneration paid to employees of the Construction Manager and included under
paragraphs (a) and {b) above;

(d) the portion of travel and subsistence expenses of the Construction Manager or his officers or
employees incurred while travelling in discharge of duties connected with the Project;

(e} the cost of all materials, products, supplies and equipment incorporated into the Work, including
costs of transportation and storage thereof;

(f) the cost of materials, products, supplies, equipment, temporary services, utilities and facilities, and
hand tools not owned by the workers including transportation and maintenance thereof, which are
consumed in the performance of the Contract, and cost less salvage value on such items used,
but not consumed, which remain the property of the Construction Manager;

(9) rental costs of all tools, machinery and equipment used in the performance of the Contract,
whether rented from the Construction Manager or others, including installation, minor repairs and
replacements, dismantling, removal, transportation and delivery costs thereof;

(h) deposits lost;

(i) the amount of all subcontracts;

(i) the costs to the Construction Manager that result from any Trade Contractor's insolvency or failure
{o perform;

(k) the cost of quality assurance such as independent inspection and testing services;
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(1) charges levied by authorities having jurisdiction at the Place of the Project;

(m)royalties, patent licence fees, and damages for infringement of patents and costs of defending
suits therefore subject always to the Construction Manager's obligation to indemnify the Owner
pursuant to paragraph 13.1 of GC 13-PATENT FEES:

{n) premiums for all bonds and insurances which the Construction Manager is required, by the
Contract Documents, to purchase and maintain;

(o) taxes and duties related to the Project for which the Construction Manager is liable other than tax
on income payable by the Construction Manager;

(p) losses and expenses sustained by the Construction Manager for matters which are the subject of
the insurance coverages obtained pursuant to GC 17-INSURANCE when such losses and
expenses are not recoverable because the amounts are in excess of collectible amounts, within
the deductible amounts or are not insurable;

(9) charges for telegrams, telexes, site telephones, courier services, expressage, and petty cash
items;

{r) the cost of removal and disposal of waste products and debris;
(s) costs incurred due to emergencies affecting the safety of persons or property;
(t) legal costs, incurred by the Construction Manager, arising out of the performance of the Contract;

(u) costs incurred by the Construction Manager, with the Owner's permission, in expediting the reject-
ed work or the warranty work of Trade Contractors and costs incurred by the Construction
Manager in correcting defects or deficiencies in the work undertaken by his own forces and
repairing damages resulting therefrom either during the course of construction or the warranty
period except those arising from a negligent or wilful act of the Construction Manager;

(v) the cost of financing the Project in accordance with the method determined by the parties;
(w) the cost of auditing when requested by the Owner;
{x) the cost of computer time and usage in accordance with the method determined by the parties;

{(y) such other costs directly incurred by the Construction Manager in the performance of the Contract
including the following:

All costs directly and indirectly attributable to The Work to maximum amounts
as follows:

For Longview, including Off Site Servicing, On Site Servicing, Landscaping and
Building Construction Cost of the Work shall not exceed $64,389,736.00 in
Canadian Funds.

For Paignton House, including Off Site Servicing, On Site Servicing,
Landscaping and Building Construction Cost of the Work shall not exceed
$13,326,272.00 in Canadian Funds.

It is the intention of the parties that the items referred to herein shall cover and include any and all
costs and contingencies incurred by the Construction Manager in connection with the Project.
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DEFINITIONS

The following Definitions shall apply to all Contract Documents.

1. The Contract
The Contract Documents form the Contract, The Contract is the undertaking by the parties to per-
form their respective duties, responsibilities and obligations as prescribed in the Contract
Documents and represents the entire agreement between the parties.

2. Contract Documents
The Contract Documents consist of the executed Agreement between the Owner and the
Construction Manager, the General Conditions of the Contract, Supplementary Conditions,
Definitions, specifications, drawings and such other documents as are listed in ARTICLE A-4 -
SCOPE OF THE PROJECT including amendments thereto incorporated before the execution of
the Contract and subsequent amendments thereto made pursuant to the provisions of the
Contract and agreed upon between the parties.

3. Owner
The Owner is the person, firm or corporation identified as such in the Agreement and is referred to
throughout the Contract Documents as if singular in number and masculine in gender. The term
Owner means the Owner or his authorized agent or representative as designated to the
Construction Manager in writing.

4, Consultant
The Consultant is the person, firm or corporation identified as such in the Agreement, and is an
architect or engineer licensed to practice in the province or territory of the Place of the Project,
and is referred fo throughout the Contract Documents as if singular in number and masculine in
gender.

5. Construction Manager
The Construction Manager is the person, firm or corporation identified as such in the Agreement
and is referred to throughout the Contract Documents as if singular in number and masculine in
gender. The term Construction Manager means the Construction Manager or his authorized
representative as designated to the Owner in writing.

6. Trade Contractor
A Trade Contractor is a person, firm or corporation having a direct contract with the Owner to
perform the Work. The term Trade Contractor is referred to throughout the Contract Documents as
if singular in number and masculine in gender.

7. The Project
The Project means the total construction and related services to be managed under this Contract
of which the Work is a part.

8. The Work
The Work means that portion of the Project performed by a Trade Contractor or by the
Construction Manager directly using own forces.

9. Place of the Project
The Place of the Project is the designated site or location of the Project.
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10. Time
The Contract Time is the time stipulated in paragraph (a) of ARTICLE A-2.

Day means calendar day.

Working day means days other than Saturdays, Sundays and holidays which are observed by the
construction industry in the area of the Place of the Project.

11. Substantial Performance of the Project
Substantial Performance of the Project is the date when the total construction contemplated by the
Project is sufficiently complete in accordance with the Contract Documents.

12. Total Performance of the Project

Total Performance of the Project is the date when the total construction and related services
contemplated by the Project have been performed to the requirements of the Contract
Documents.

13. Changes in the Project

Changes in the Project means additions, deletions, or other revisions to the Project within the
general scope of the Contract.
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THE GENERAL CONDITIONS OF THE CONSTRUCTION MANAGEMENT CONTRACT

(Hereinafter referred to as the General Conditions)

GC1
1.1

1.2

GC2
21

2.2

DOCUMENTS

R‘ﬂhe Contract Documents shall be signed in duplicate by the Owner and the Construction
anager.

The Contract Documents are complementary, and what is required by any one shall be as
binding as if required by all.

CONSTRUCTION MANAGER'S SERVICES

The Construction Manager will perform the following services in each of the three phases
described below but in doing so, he assumes no responsibility nor offers any expertise with
respect to the design of the Project including any and all architectural or engineering aspects
which shall be the responsibility of the Consultant and Owner.

PRE-CONSTRUCTION PHASE

2.2.1 Consultation During Project Development:

Attend regular meetings with the Construction Management Team during the
development of conceptual and preliminary design and preparation of working
drawings to advise on site use and improvements, selection of materials, building
systems and equipment. Provide recommendations on construction feasibility,
availability of materials and labour, time requirements for installation and construction,
and factors related to cost including costs of alternative designs or materials,
preliminary budgets, and possible economies.

2.2.1.1 Acquaint the Owner and other members of the Construction Management
Team with the labour conditions applicable for the duration of the Project.

2.2.1.2 Assist in providing liaison and co-ordination among government authorities,
utility companies, and other authorities having jurisdiction over the Place of
the Project.

2.2.2 Planning and Scheduling:
Prepare, for the Owner's review, a preliminary master time schedule, following
consultation with the Construction Management Team, incorporating the sequence and
timing of the required basic program decisions, including design time, documentation,
bid calls, bid evaluations, frade contract awards and on-site construction activities.

2.2.2.1 Monitor and, if required, revise and update the preliminary schedule as the
design proceeds.

2.22.2 Finalize the master time schedule for the Owner's approval, and, if necessary,
estimate the manpower requirements. Break down this schedule into
individual networks for each phase of the Project where necessary showing
the sequence and timing for the main construction operations and the
milestone completion operations and the milestone completion dates for the
various phases.

2.2.2.3 Recommend any equipment or materials which should be pre-ordered to meet
the master time schedule

CCA 51988 I1
This contract Is protected by Copyright. Use of a CCA 5 document not containing a CCA 5 capyright seal constitutes an infringement of Copyright. Only sign this
conitract If the documrent cover page bears a CCA 5 copyright seal to de ‘ate that it is intended by the pearties 1o be an accurate and inamended version of
CCA 5~ 1988 except to the extent that any akterations, additions or modifications are set forth in supplementary conditions.




2.2.3 Project Construction Budget:

224

225

Prepare a Project budget as soon as major Project requirements have been identified,
and update periodically for the Owner’s approval.

2.2.3.1 Prepare an estimate based on a quantity survey of drawings and
specifications at the end of the schematic design phase for approval by the
Construction Management Team as the “Project Construction Budget”.

2.2.3.2 Update and refine this estimate for the Owner’s approval as the development
of the drawings and specifications proceeds, and advise the Construction
Management Team if it appears that the Project Construction Budget will not
be met and make recommendations for corrective action.

2.2.3.3 Evaluate possible aiternatives as the design proceeds, in order to permit the
selection of the most economical materials and methods that will satisfy the
design concept, and the schedule.

2.2.3.4 Establish a cost conirol program and prepare a projected cash flow for the
Project.

Coordination of Trade Contract Documents:

Review the drawings and specifications as they are being prepared, recommending
alternative solutions whenever design details affect construction feasibility or
schedules.

224.1 Make recommendations to the Owner and the Consultant regarding the
division of Work in the drawings and specifications to help facilitate the bidding
and awarding of trade contracts, allowing for phased construction, taking into
consideration such factors as time of performance, availability of labour,
overlapping trade jurisdictions, and provisions for temporary facilities.

Construction Planning:

Plan and arrange for supply of temporary services and site facilities including but not
limited fo office accommodation and supplies, site hoardings, access, storage areas,
temporary power and lighting, temporary enclosures, heating, drainage and water
facilities, job offices, job security, materials and personnel hoisting facilities and
equipment, safety measures, access stairs and ladders, protection of finishes and
continuous cleanup.

2.2.5.1 Review with the Consultant the drawings and specifications to eliminate areas
of conflict and overlapping in the Work to be performed by the various Trade
Contractors.

2.2.5.2 Review with the Construction Management Team the construction insurance
needs for the Project.

2.2.5.3 Make recommendations to the Construction Management Team with respect
to the bonding of Trade Contractors.

2.2.5.4 Assemble all bid documents for the solicitation of competitive bids for Work to
be performed by Trade Contractors. Arrange for the advertising of such bid
calls and prepare the necessary prequalification criteria.

2.2.5.5 Analyze the bids received and recommend awards to the Owner. Once
awards are approved by the Owner, prepare the trade contracts for execution.

2.2.5.6 Assemble the trade contract documents for all successful Trade Contractors.
Check where required that all bonds, insurance policies, and workers’
compensation ceriificates are provided.
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2.25.7

2258

Assist the Construction Management Team in obtaining all approvals, permits,
and licenses required for the Project.

Assist the Owner to arrange for legal surveys of the Project. The Construction
Manager shall be responsible for the maintenance of base lines and levels but
Trade Contractors shall be responsible for detailed setting out of their work.

23 CONSTRUCTION PHASE

2.3.1 Project Control: )
Monitor the Work of the Trade Contractors and coordinate the Work with the activities
and responsibilities of the Owner, Consultant and Construction Manager.

2.3.2

CCA 5-1988

2.3.1.1

2312

2.3.1.3

2.3.14

23.1.5

2.3.1.6

Maintain a competent full-time staff at the Place of the Project to coordinate
and provide general direction of the Project and progress of the Trade
Contractors on the Project.

Establish on-site organization and lines of authority in order to carry out the
overall plans of the Construction Management Team.

Establish procedures for coordination among the Owner, Consultant, Trade
Contractors and Construction Manager with respect to all aspects of the
Project and implement such procedures.

Schedule and conduct progress meetings at which Trade Contractors, Owner,
Consultant and Construction Manager can discuss jointly such matters as
procedures, progress, problems and scheduling.

Provide regular monitoring of the schedule as construction progresses.
Identify potential variances between scheduled and probable completion
dates. Review schedule for work not started or incomplete and recommend to
the Owner and Trade Contractors adjustments in the schedule to meet the
probable completion date. Provide summary reports of each monitoring and
document all changes in schedule. Revise the schedule as required by GC 5-
DELAYS and GC 9-CHANGES IN THE PROJECT.

Review the adequacy of the Trade Contractors' personnel and equipment and
the availability of materials and supplies to meet the schedule. Recommend
courses of action to the Owner when requirements of a trade contract are not
being met.

Physical Construction:

Provide all of the construction facilities and services common to the requirements of all
Trade Contractors, both temporary and permanent, as are planned and called for in
Item 2.2.5 above. Ensure that all bidders are informed of the facilities and services
being provided.

2.3.2.1

23.2.2

Advise the Owner of work which should best be done by the Construction
Manager. Where the Owner approves of work to be done by the Construction
Manager, such work shall be performed in accordance with the Coniract
Documents and, unless otherwise agreed, paid for by the Owner pursuant to
ARTICLE A-7 OWN FORCES WOCRK.

Provide advice and assistance on labour problems in order to minimize work
stoppages and in the settlement of jurisdictional or other labour disputes.
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2.3.3

234

2.3.5

2.3.6

23.7

23.8

2.3.9

CCA 51988

Cost Conirol and Accounting:

Develop, implement and maintain an effective system of Project cost control. Revise
and refine the initially approved Project Construction Budgst, incorporate approved
changes as they occur, and develop cash flow reports and forecasts as needed.
ldentify variances between actual and budgeted or estimated costs and advise Owner
and Consultant whenever projected cost exceeds budgets or estimates.

2.3.3.1 Maintain accounting records and afford the Owner access to these records.

2.3.3.2 Provide for and administer the necessary procedures to permit recovery of all
tax rebates where applicable.

2.3.3.3 If requested, assist the Construction Management Team in implementing
changes necessary to bring the projected costs within budgets or estimates.

Changes in the Work:

Develop and implement a system for the preparation, review and processing of
Changes in the Work. Recommend necessary or desirable Changes in the Work to the
Construction Management Team, review requests for Changes in the Work, submit
recommendations to the Construction Management Team and assist in their
negotiation.

Payments fo Trade Coniractors:
Develop and implement a procedure for the review, certification, processing and
payment of applications by Trade Contractors for progress and final payments.

2.3.5.1 Expedite the processing of Trade Contractors’ invoices.

Other Consultants:

Assist the Owner in selecting and retaining the professional services of a surveyor,
testing laboratories, geotechnical and other specialists and coordinate these services,
without assuming any responsibility or liability of or for these consultants or their work.

Inspection:

Periodically inspect the Work of Trade Contractors for defects and deficiencies in the
Work without assuming any of the Consultant’s responsibilities for inspection.
Inspection by the Consfruction Manager shall not relieve the Trade Contractor from
their responsibility for nor make the Construction Manager responsible for construction
means, methods, techniques, sequences and procedures, nor for their responsibility to
carry out the Work in accordance with their contracts.

2.3.7.1 Review the safety programs of each of the Trade Contractors and make

appropriate recommendations. In making such recommendations and carrying

out such reviews, the Construction Manager shall not be required to make
exhaustive or continuous inspections to check safety precautions and

programs in connection with the Project. The performance of such services by

the Construction Manager shall not relieve the Trade Contractors of their

responsibilities for the safety of persons and property, and for compliance with

the federal, provincial and local statutes, rules, regulations and orders

applicable to the conduct of the Work.

Document Interpretation:
Refer all questions for interpretation of the documents prepared by the Consultant to
the Consultant.

Shop Drawings and Samples:

With the Consultant, establish and implement procedures for expediting the receipt,
processing and review of shop drawings and samples.
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2.3.10 Reports and Project Site Documents:
Submit written progress reports to the Owner and the Consultant including budget and
scheduling information. Keep a daily log available to the Owner and the Consultants.

2.3.10.1 Maintain at the Place of the Project, on a current basis, records of all
necessary contracts, drawings, samples, purchases, materials, equipment,
maintenance and operating manuals and instructions, and other construction
related documents, including all revisions. Obtain data from Trade Contractors
and maintain a current set of Project record documents and operating
manuals. At the completion of the Project, deliver all such records to the
Owner.

2.3.11 Substantial Performance of the Work:
Subject to applicable legislation arrange with the Consultant for the issuance of the
necessary certificates respacting substantial performance of the Work or designated
portions thereof and prepare with the Consultant a list of incomplete or unsatisfactory
items and a schedule for their completion.

2.3.11.1 Distribute substantial performance and total performance certificates.

2.3.12 Start-Up:
With the Owner's maintenance personnel and the Consultant, direct the check-out of
utilities, operations systems and equipment for readiness and assist in their initial start-
up and testing by the Trade Contractors.

2.3.13 Total Performance of the Work:
Arrange with the Consultant for the certification of total performance and provide
written notice to the Owner and Consultant that the Work is ready for final inspection.
Seek and transmit to the Consultant as received warranties, affidavits, releases, bonds,
waivers, manuals and record drawings. Turn over to the Owner all keys and

maintenance stocks.
24 POST-CONSTRUCTION PHASE

2.4.1 Operations:

Maintain a close relationship with the Owner's operating staff to ensure a smooth and
proper takeover of the Project,

2.4.2 Warranties:

Assist the Owner in administering warranties of the Trade Contractors.
2,5 ADDITIONAL SERVICES

At the request of the Owner, the Construction Manager will provide the following additional

services upon written agreement between the Owner and Construction Manager defining the

extent of such additional services and the amount and manner in which the Construction

Manager will be compensated for additional services.

2.5.1 Services related to investigation, appraisals or valuations of existing conditions,
facilities or equipment, or verifying the accuracy of existing drawings or other Owner-
furnished information.

2.5.2 Services related to Owner-furnished equipment, furniture and furnishings which are not
a part of this Contract.

2.5.3 Services for tenant or rental spaces not a part of this Contract.
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4.1
4.2

4.3

4.4

4.5

4.6

4.7

CCAS5 -

2.5.4 . Obtaining or training maintenance personnel or negotiating maintenance service
contracts.

2.5.5 Services related to the resolution of claims, adjudication of disputes or litigation.

2.5.6 Other:
Not Used.

TRADE CONTRACTORS

The Construction Manager will, in accordance with the direction of the Owner, arrange for
contracts to be entered into between the various Trade Contractors and the Owner.

The terms and conditions of all trade contracts, including any amendments thereto, shall be
subject to the approval of the Construction Manager.

OWNER'S RESPONSIBILITY
The Owner shall provide full and timely information regarding his requirements for the Project.

The Owner shall designate in writing a representative who shall be fully acquainted with the
Project and shall have the authority to act on the Owner’s behalf in relation to all duties and
responsibilities of the Owner under this Contract including the authority to issue and approve
the Project Construction Budget and Changes in the Project and who shall furnish information
expeditiously and tender decisions promptly. The Construction Manager shall in all respects
be entitled to rely upon such designated representative as having full and complete authority in
all matters.

The Owner shall retain a Consultant who shall be responsible for the design and design-
related services required for the Project. The duties, responsibilities and services to be
provided by the Consultant shall be described in the agreement between the Owner and the
Consultant, a copy of which shall be furnished to the Construction Manager. The agreement
between the Owner and the Consultant shall not be modified without written notification to the
Construction Manager.

The Owner shall furnish promptly to the Construction Manager all necessary information
regarding the Place of the Project including surveys as to the physical characteristics of the
site, soils reports and subsurface investigations, legal limitations, utility locations and legal
description. The Construction Manager shall have no responsibility or liability with respect to
these matters including their suitability or non-suitability to the Project and shall be entitled to
rely entirely upon the completeness and accuracy thereof.

The Owner shall arrange to secure and pay for all necessary approvals, permits, easements,
assessments and charges required for the construction, use or occupancy of permanent
structures or permanent changes in existing facilities.

'The Owner shall furnish such legal and auditing services as are required for the performance

of the Contract.

The Owner shall provide, maintain and pay for the insurance coverages outlined in GC 17-
INSURANCE.
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4.3

4.9

4.10

4.1

GC5

5.1

5.2

5.3

5.4

5.5

GC6
6.1

6.2

The Owner shall promptly notify the Construction Manager in writing of any defective, faulty or
nonconforming work of which he becomes aware.

The Owner shall provide for the payment of all Trade Contractors in accordance with the terms
and conditions of his agreements with such Trade Contractors and in conformity with the
payment certificates issued by the Consultant.

The Owner and the Consultant shall communicate with the Trade Contractors solsly through
the Construction Manager.

The Owner shall ensure that adequate financing is available in order to ensure the completion
of the Project

DELAYS

If the Construction Manager is delayed at any time in the progress of the Project by any act or
omission of the Owner or the Consultant or anyone engaged by them directly or indirectly,
then the Coniract Time shall be extended by a reasonable period of time and the Contract Fee
shall be adjusted by a reasonable amount.

If the Construction Manager is delayed at any time in the progress of the Project by a stop
work order issued by a court or other public authority and, providing that such order was not
issued as the result of an act or fault of the Construction Manager or anyone employed or
engaged by him directly or indirectly, then the Contract Time shall be extended by a
reasonable period of time and the Contract Fee shall be adjusted by a reasonable amount.

If the Construction Manager is delayed in the progress of the Project by labour disputes,
strikes, lock-outs, fire, unusual delay in transportation, adverse weather conditions not
reasonably foreseeable, unavoidable casualties or, without limit to the foregoing, any cause
beyond the Construction Manager’s control, then the Contract Time shall be extended by a
reasonable period of time and the Contract Fee shall be adjusted accordingly.

No extension of the Contract Time nor adjustment to the Contract Fee shall be made for delay
unless written notice of claim is given to the Owner within thirty (30) days after the occurrence
of the event giving rise to the delay.

Where the Owner and Construction Manager are unable to agree upon the appropriate
adjustment to be made to the Contract Time or Contract Fee, such adjustment shall be
determined in accordance with GC 11-DISPUTES.

OWNER'’S RIGHT TO PERFORM CONTRACT OR TO TERMINATE CONTRACT

If the Construction Manager should be adjudged bankrupt, or makes a general assignment for
the benefit of creditors because of his insolvency, or if a receiver is appointed because of his
insolvency, the Owner may, without prejudice to any other right or remedy he may have, by
giving the Construction Manager or receiver or trustee in bankruptcy written notice, terminate
the Contract.

If the Construction Manager should neglect to provide the services required by the Contract to
a substantial degree, the Owner may notify the Construction Manager in writing that he is in
default of his contractual obligations and instruct him to correct the default within seven (7)
working days immediately following the receipt of such notice.
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6.3

6.4

6.5

6.6

GC7
7.1

If the correction of the default cannot be completed in the seven (7) working days specified,
the Construction Manager shall be in compliance with the Owner’s instructions if he:

{a) commences the correction of the default within the specified time and,
{b) provides the Owner with an acceptable schedule for such correction, and
(c) completes the correction in accordance with such schedule.

If the Construction Manager fails to correct the default in the time specified or subsequently
agreed upon, the Owner, without prejudice to any other right or remedy he may have, may:

{a) correct such default and deduct the cost thereof from any payment of fee then or
thereafter due the Construction Manager, or

(b) terminate the Construction Manager’s right to perform the Contract in whole or in part or
terminate the Contract.

If the Owner terminates the Construction Manager's right to perform the Contract, he shall;

(a) be entitled to take possession of the premises and all materials, equipment, tools,
construction equipment and machinery owned by the Construction Manager and finish
the Project by whatever method he may consider expedient, and

(b) pay to the Construction Manager those further amounts to which he is entitied in
accordance with ARTICLE A-6 REIMBURSIBLE EXPENSES and ARTICLE A-7 OWN
FORCES WORK plus the proportionate amount of the Contract Fee earned to the date
of termination, and

(c) pay to the Construction Manager fair compensation, either by purchase or rental, at the
option or the Owner, for any construction tools or machinery and equipment retained for
use on the Project, and

(d) assume and become liable for all obligations, commitments and unliquidated claims that
the Construction Manager may have therefore, in good faith, undertaken or incurred in
connection with the said Project.

The Construction Manager shall, as a condition of receiving the payments described, execute
and deliver all such papers and take such action, including the legal assignment of his
contractual rights, as the Owner may require for the purpose of fully vesting in himself the
rights and benefits of the Construction Manager under the obligations or commitments to be
assumed by the Owner.

After the completion of the Pre-Construction Phase, if the final cost estimates make the
Project no longer feasible from the standpoint of the Owner, the Owner may terminate the
Contract and shall pay the Construction Manager his fee in accordance with ARTICLE A-5
CONTRACT FEE plus any Reimbursible Expenses incurred pursuant to ARTICLE A-6
REIMBURSIBLE EXPENSES or ARTICLE A-7 OWN FORCES WORK.

SUSPENSION ABANDONMENT OR TERMINATION BY OWNER WITHOUT CAUSE

Should the Project be suspended, abandoned or terminated at any time prior to its completion
by the Owner, the Construction Manager shall be entitled to be paid in addition to the fee
computed in accordance with ARTICLE A-5 CONTRACT FEE and those further amounts
recoverable under ARTICLE A-6 REIMBURSIBLE EXPENSES and ARTICLE A-7 OWN
FORCES WORK, a sum in compensation for the loss of income experienced by the
Construction Manager as a result of the premature termination of this Agreement calculated as
follows:

(@) zero (0%) per cent of the Contract Fee if the suspension, abandonment or termination
occurs during the Pre-Construction Phase;

(b) zero (0%) per cent of the Contract Fee if the suspension, abandonment or termination
occurs during the Construction Phase;

(c) Zzero (0%) per cent of the Contract Fee if the suspension, abandonment or termination
occurs during the Post-Construction Phase.
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8.2

8.3

8.4

8.5
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9.1

Suspension shall be deemed to have occurred should work on the Project have been stopped
at the Owner’s request and should such stoppage or stoppages have continued individually or
coliectively for a period of sixty (60) days.

CONSTRUCTION MANAGER’S RIGHT TO TERMINATE CONTRACT

If the Owner should be adjudged bankrupt or makes a general assignment for the benefit of
creditors because of his insolvency or if a recsiver is appointed because of his insolvency, the
Construction Manager may, without prejudice to any other right or remedy he may have, by
giving the Owner or receiver or trustee in bankruptcy written notice, terminate the Contract.

If the Project or a substantial part thereof should be stopped or otherwise delayed for a period
of thirty (30) days or more under an order of a court or other public authority having jurisdiction
and providing that such order was not issued as the result of an act or fault of the Construction
Manager, the Construction Manager may, without prejudice to any other right or remedy he
may have, by giving the Owner written notice, terminate the Contract.

Should the Owner suspend the Project for a period of sixty (60) days as contemplated by GC
7-SUSPENSION ABANDONMENT OR TERMINATION BY OWNER WITHOUT CAUSE, and
the Owner has not instructed the Construction Manager fo resume the Project within five (5)
working days after the Construction Manager gives the Owner written notice of his intention to
resume the Project, and providing such suspension was not due to the default of the
Construction Manager, then the Construction Manager may, without prejudice to any other
rights or remedies he may have, by giving the Owner written notice, terminate the Contract.

The Construction Manager may notify the Owner in writing that the Owner is in default of his
contractual obligations if:

(a) the Owner fails to pay the Construction Manager when due those amounts which are
due and payable in accordance with the Contract or an award by arbitration or court, or

(b) the Owner violates the requirements of the Contract to a substantial degree.

The Construction Manager's written notice to the Owner shall advise that if the default is not
corrected in the seven (7) working days immediately following the receipt of the written notice
the Construction Manager may, without prejudice to any other right or remedy he may have,
terminate the Contract.

If the Construction Manager terminates the Contract as herein set out, he shall be paid
forthwith all sums to which he is entitled pursuant to paragraph 7.1 of GC 7-SUSPENSION,
ABANDONMENT OR TERMINATION BY OWNER WATHOUT CAUSE.

CHANGES IN THE PROJECT

Should the Owner during the Pre-Construction Phase require a significant revision in the
design concept then developed, the Contract-Fee and the Contract Time shall be subject to an
appropriate adjustment. Any additional fee to which the Construction Manager is entitied shall
be such sum as having regard to the total fee payable by this Contract for the Pre-
Construction Phase represents the amount of the services provided by the Construction
Manager which must be duplicated by such change. The Contract Time and the date for
Substantial Performance of the Project shall each be extended to reflect such additional time
as may reasonably be required having regard to all circumstances as a result of the change
required by the Owner.
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9.2

Should the Owner or his Consultant make changes in all or any portion of the work during the
course of the Construction Phase and should such changes singly or collectively have the
effect of extending the Contract Time or the date of Substantial Performance or Total
Performance of the Project, the Construction Manager shall be entitled to payment of an
additional fee having regard to that portion of the fee allocated to the Construction Phase of
the Agreement as reflects the additional time for which the Construction Manager is required
to be engaged on the Project.

9.3 The Construction Manager shall advise the Owner promptly when he determines that changes
as herein contemplated will delay the date of Substantial Performance of the Project, extend
the Contract Time, and entitle the Construction Manager to payment of an additional fee.

9.4  If the Owner and Construction Manager cannot agree on the change in Contract Time and
Contract Fee, the matter shall be determined in accordance with the provisions of GC 11-
DISPUTES. :

GC 10 APPLICATIONS FOR PAYMENT

10.1  The Construction Manager shall submit to the Owner on a monthly basis an application for
payment covering all Reimbursible Expenses incurred during the previous period pursuant to
ARTICLE A-6 REIMBURSIBLE EXPENSES and the amount of the Contract Fee then due as
provided in ARTICLE A-5 CONTRACT FEE and for work performed directly by the
Construction Manager pursuant to ARTICLE A-7 OWN FORCES WORK.

10.2 (a) The Pre-Construction Phase portion of the Contract Fee shall be payable monthly as set
out in ARTICLE A-5 CONTRACT FEE. The balance of the Pre-Construction Phase fee, if
any, shall be paid at the commencement of construction.

(b) Prior to commencement of construction, the Construction Manager shall, in accordance
with sub-paragraph 2.2.2.2 of GC-2 CONSTRUCTION MANAGER'S SERVICES,
provide a schedule showing the time required to achieve Substantial Performance of the
Project. That portion of the fee payable for the Construction Phase shall be payable in
equal monthly installments determined by dividing the Construction Phase portion of the
fee by the number of months scheduled from commencement of construction fo
achievement of Substantial Performance of the Project. Upon certification of Substantial
Performance of the Project, the balance, if any, of the Construction Phase fee shall
become due and payable.

(c) Should the state of completion of the Project at any time during the Construction Phase
be delayed through no fault of the Owner or his Consuitant, then the amount payabie by
the Owner each month shall be such that the total of all sums paid in monthly
installments on account of the Construction Phase fee to the Construction Manager to
date of payment when related to the total Construction Phase fee as a percentage
reflects the degree of completion of the construction of the Project at the date of that
payment. Thereafter the amount of the fee payable monthly shall be adjusted either up
or down so as 1o ensure that the total fees paid to the Construction Manager monthly
when related to the total fee payable under this Contract for the Construction Phase is
equal to the degree of completion of construction of the Project. In any event the
Construction Manager shall be entitled to payment in full of his Construction Phase fee
upon certification of Substantial Performance of the Project.

(d) The fee for the Post-Construction Phase shail be paid in equal monthiy instaliments in
accordance with ARTICLE A-5 CONTRACT FEE commencing the end of the first month
following Substantial Performance of the Project with the balance paid at Total
Performance of the Project.

10.3 The Owner shall make payment to the Construction Manager on account in accordance with
the provisions of ARTICLE A-8 PAYMENT no later than fifteen (15) days following the date of
receipt of an application for payment.
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GC 11 DISPUTES

11.1 Differences between the parties to the Contract as to the interpretation, application or
administration of this Contract or any failure to agree where agreement between the parties is
called for, herein collectively called disputes, shall be settled in accordance with the
requirements of this General Condition.

11.2 if the parties so agree the dispute shall be submitted to arbitration in accordance with the
provisions of the arbitration legislation of the Place of the Project.

11.3 If no agreement is made for arbitration then either party may submit the dispute to such
judicial tribunal as the circumstances may require.

GC 12 ASSIGNMENT

12.1 Neither party to the Contract shall assign the Contract or a portion thereof without the written
consent of the other, which consent shall not be unreasonably withheld.

GC13 PATENT FEES

13.1  The Construction Manager shall hold the Owner harmless from and against claims, demands,
losses, costs, damages, actions, suits or proceedings arising out of the Construction
Manager's performance of the Contract which are attributable to an infringement or an alleged
infringement of a patent or invention by the Construction Manager or anyone for whose acts
he may be liable.

13.2 The Owner shall hold the Construction Manager harmless against, claims, demands, losses,
costs, damages, actions, suits or proceedings arising out of the Construction Manager's
performance of the Contract which are atfributable to an infringement or an alleged
infringement of a patent or invention in executing anything for the purpose of the Contract, the
model, plan or design of which was supplied to the Construction Manager for the performance
of the Contract.

GC 14 WAIVER

14.1  As of the date of Total Performance of the Project, the Owner expressly waives and releases
the Construction Manager from ail claims against the Construction Manager including without
limitation those that might arise from the negligence or breach of contract by the Construction
Manager except one or more of the following:

{a) those made in writing prior to Total Performance of the Project and still unsettled;

(b) those arising from the provisions of GC 16 -INDEMNIFICATION BY CONSTRUCTION
MANAGER;

{c) those made in writing within a period of one (1) year from the date of Substantial
Performance of the Project and arising from any liability of the Construction Manager for
damages resulting from the performance of this Contract with respect to substantial
defects or deficiencies in the Project for which the Construction Manager is proven
responsible.

As used herein ‘substantial defects or deficiencies’ means those defects or deficiencies in the
Project which affect the Project to such an extent or in such a manner that a significant part or
the whole of the Project is unfit for the purposes intended.
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14.2 As of the date of Total Performance of the Project, the Construction Manager expressly
waives and releases the Owner from all claims against the Owner including without limitation
those that might arise from the negligence or breach of contract by the Owner except:

(a) those made in writing prior to the date of Total Performance of the Project;
(b) those arising from the provisions of GC 15-INDEMNIFICATION BY THE OWNER.

GC 15 INDEMNIFICATION BY THE OWNER

15.1 The Owner shall indemnify and hold harmless the Construction Manager, his agents and
employees, from and against all claims, demands, losses, costs, damages, actions, suits or
proceedings by third parties, including all legal fees, costs and expenses incurred in defending
such claims, that arise out of or are attributable to the performance of the Contract except any
proportion thereof which is attributable to acts or omissions of the Construction Manager, his
agents or employees, which constitute a breach of this Contract and for which the
Construction Manager is liable under the terms of this Contract.

15.2 The Owner shall indemnify and hold harmless the Construction Manager, his agents and
employees, from and against all claims, demands, losses, costs, damages, actions, suits or
proceedings arising out of the performance of the Contract which are:

(a) atlributable to a lack of or defect in title or an alleged lack of or defect in title to the Place
of the Project; or

{b) attributable to the negligence of or a breach of contract by the Consultant or Owner; or
(c} attributable to the negligence or breach of contract by any Trade Contractor.

GC 16 INDEMNIFICATION BY CONSTRUCTION MANAGER

16.1 The Construction Manager shall indemnify and hold harmless the Owner, his agents and
employees, from and against claims, demands, losses, costs, damages, actions, suits or .
proceedings by third parties that arise out of, or are attributable to, the Construction Manager's
performance of the Contract (hereinafter the called ‘claims’), provided such claims are:

(a) attributable to bodily injury, sickness, disease or death, or to injury to or destruction of
tangible property; and

{b) caused by negligent acts or omissions of the Construction Manager or those directly
employed or engaged by the Construction Manager;

{c) made in writing within a period of one (1) year from the date of Substantial Performance
of the Project.

The Owner expressly waives the right to indemnity for claims other than those stated above.

16.2 The obligation of the Construction Manager to indemnify hereunder shall be limited to the
dollar amounts which are recoverable under the insurance coverages maintained pursuant to
GC 17-INSURANCE.

GC 17 INSURANCE

17.1 The Owner undertakes and agrees at his cost to maintain insurance insuring the interest of
and indemnifying the Construction Manager against any liability which he might incur as a
result of damage to or injury sustained to any portion of the Project. The Owner agrees that
the Construction Manager may place the liability portion of such insurance with the insurer of
his choice providing the premiums are competitive or to maintain continuity in regard fo
completed operations coverage.
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FRASER MILNER CASGRAIN r.»

Jane O. Dietrich
Direct Line: 416-863-4467
jane.dietrich@fme-law.com

July 23, 2009

TO ALL LIEN CLAIMANTS:

Re: WestLB AG, Toronto Branch (“West LB”) v. The Rosseau Resort
Developments Inc. (RRDI”) (Court File No. CV-09-8201-00CL)
Request for Information under Section 39 of the Construction Lien Act
(Ontario)

We -epresent Alvarez & Marsal Canada ULC and Mclntosh & Morawetz Inc., jointly as receiver
and manager and trustee and interim receiver of RRDI (in such capacities, jointly, the
“Receiver”) pursuant to Section 47(1) of the Bankruptcy and Insolvency. Act (Canada), Section
101 of the Courts of Justice Act (Ontario) and Section 68 of the Construction Lien Act (Ontario)
(the “CLA™) and orders of the Honourable Madam Justice Pepall dated May 22, 2009 and June
2, 2009 (collectively, the “Appointment Qrder™).

The Receiver has requested that we provide you with the information below in response to your
request.

DISCLAIMER

In providing this information, the Receiver has relied on unaudited financial information
prepated by RRDI’s managernent, its consultants and advisors, RRDI’s books and records and
discussions with its management. Neither the Receiver nor any of its advisors have performed
an independent audit or other verification of such information. Neither the Receiver nor any of
its advisors, including its legal counsel Fraser Milner Casgrain LLP and Blake Cassels &
Graydon LLP, express any opinion or other form of assurance with respect to the accuracy of
any financial information presented herein, or relied upon in preparing this letter and the
schedules hereto. As well, the lenders to RRDI have not confirmed the accuracy of the
infc:mation contained herein and this response is without prejudice to the positions of the
lenders. All references to dollar figures contained herein are in Canadian currency unless
otherwise specified.

1 First Canadian Place, 101 King Stréet West Foronto ON Cinada M5X 182 Telephone {416) 863-4511  Lax (416} B63-4592  www.fme-law.com

Moritréal Ottawa Toronto Hdmonton Calgary Vancouver New York
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STATE OF ACCOUNTS AS BETWEEN WEST LB AND RRDI

West LB is the chargee under a building mortgage reglstered. as Instrument No. MT29969 on
March 6, 2007 in the principal amount of $125,000,000°. West LB advanced the aggregate sum
of $89,463,939.37 to RRDI plus costs and expenses whlch are estimated to be in excess of
$914,945.00. See attached Schedule “A” for the details of each advance by West LB to RRDI.
Note that of the aggregate sum advanced by West LB, the net sum of $74,167,831 was advanced
for the purpose of financing construction improvements.

CONSTRUCTION MANAGEMENT AGREEMENT

Under a construction management agreement made betweer. The Rosseau Resort Developments
Inc. (“RRDI”), as Owner of the subject lands developed as The Rosseau, A JW Matriott Resort
& Spa, including Longview and Paignton House (the “Project”) to which the improvements were
made and Rock Ridge Contractors Inc. (“RRCI”) as Construction Manager, dated April 1, 2005
(the “CMA™), RRCI agreed to provide construction management services to RRDI in relation to
completion by trade contractors of construction of the improvements. The contract price payable
under the CMA to RRCI was $1.00. According to the records of RRDI, all trade contracts were
made directly with the Owner, through RRCI in its capacity as agent and Construction Manager
for the Owner.

STATE OF ACCOUNTS AS BETWEEN RRDI AND RRCI
According to the records of RRDI:

(a)  the aggregate gross cost to date as invoiced to RRDI by RRCI as at May 22, 2009 is
$80,810,436.

(b) the aggregate sum of $72,085,500 was released from RRDI through RRCI for payment to
trade contractors, based on requests for progress and/or final payments submitted to RRDI
through RRCI.

(c)  the sum of $7,478,404 represents the aggregate holdback values of all trade contracts
based on the construction costs repoerting as of May 22, 2009, of which $4,139,663 has been
released for payment to the frade contractors and the sum of $3,338,741 remains outstanding.
There are $NIL holdback furids currently set aside and held in a separate trust account.

(d  To the best of the Receiver’s knowledge, no labour and material payment bonds were
posted by RRCI or any trade contractors.

SUBSTANTIAL PERFORMANCE/COMPLETION OF CONTRACTS/OCCUPANCY

The list of published certificates of substantial performance for the Project was included with our
letter of June 18, 2009, and is attached hereto as Schedule “B” for reference. Occupancy permits

! There is also a mortgage registered in favour of WestLB in 2009 in the same principal amount.

1 First Canadian Place, 160 King Street West Toronto ON Canada M5X 182 Tlephonc (416) 863-4511 Fax (416) 8634592 www.fme-law.com
Montréal Ottawa Toronto Edmonton Calgary Vancouver New York
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were issued for the condominium units and the Hotel generally as per the list attached as
Schedule “C”.

SALE OF CONDOMINIUM UNITS

Of the total resort condominium units in the Project, there are 137 condominium resort umits
under existing agreements of purchase and sale between RRDI and a third party purchaser, of
which 73 units closed prior to May 22, 2009, and 64 units are yet to close. There are 84 units in
inventory which will be marketed for sale over the coming weeks. Proceeds of sale of the
remaining units scheduled to close and the as yet unsold units are to be held by the Receiver and
disbursed under direction of the Court..

Yours truly,

<.

FRA/SFR MILNER CASGRAIN LLP

‘

Jhne O, Dietrich
JOD/te

7078147_3.D0C

1 First Canadian Place, 100 King Street West “Tororito ON Canada M5X 1B2 ‘Telephone {416) 863-4511 Fax (416) 8634592 www.fme-law.com

Montréal Ottawa Toronto Edmonten Calgary Vancouver New York



SCHEDULE "a"

ROSSEAU RESORT - WESTLB ADVANCES

EFFECTIVE DATE TOTAL SCAD

April 24, 2007 1,076,689.00
May 3, 2007 2,061,593.00
June 1, 2007 2,905,197.00
June 28, 2007 2.638,277.00
July 30, 2007 2,496,430.00
August 31, 2007 2,389,496.00
September 28, 2007 3,351,428.00
October 30, 2007 6,806,569.00
November 29, 2007 5,143,782.00
January 31, 2008 2,979,621.00
February 29, 2008 5,168,112.00
June 3, 2008 6,951,860.00
July 10, 2008 3,407,160.00
August 5, 2008 5,673,505.00
September 5, 2008 6,487,709.00
October 9, 2008 4,612,985.00
November 5, 2008 4,728,423.00
December 15, 2008 13,104,275.00
February 5, 2009 1,142,291.09
February 6, 2009 744,289.91

February 27, 2009 438,316.00

April 9, 2009 2,493,637.00
April 14, 2009 1,171,185.00
April 21, 2009 1,966,370.37
May 13, 2009 24,739.00

123015%1.2




SCHEDULE "B*"

Dats Publighed Contractor Improvement
1. | February 12, 2007 Fowler Constroction Civil Contract #2 & 3 —
Company Limited Blesting & Crushing Work
Z. [ July 13,2007 Hepp Contractors Ine. J.W. Marriott Hatel,
Strsctural Foundation
3. | November 30, 2007 Steelsits Construction Supply and Instell Steuctural
Canada o, Stecl Base Shell
4. | March 7, 2008 Buildee’s Choivs Air Longview Building - Gas
Systems Fireplaces
5. | June 23, 2008 DMC Reinforeing Progucts | Supply and Install Rebar st
Lid, Longview Buiflding
6. | July 24, 2008 Aslan Technologies Ine, Sewage Treatment Plant and
Water Treatmient Plant
7. | August 29,2008 Fowler Construction Site Servicing, Excavation,
Company Ltd. Grading, Paving ~ Paignton
House
8. | August 29, 2008 Fowler Construstion Site Servicing, Rxcavation,
Compimy Ltd, Grading, Paviag — Lotgview
9. { August 29, 2008 Fewler Constraction Leandscaping -- Longview
Company Ltd.
10.] August 29, 2008 Fowler Construction Landscaping — Paignton
' Company Ltd, House
11.| Septeraber2,2008 | Cuting BrosIne. Supply and Ingtallation of
Timberframes Porte.de
Corcliere No. 1 and No, 2
12.] October 31,2008 Can-Barr Mechanical Ltd, _ Mechanical Longview
13.| October 31, 2008 ‘Wallwin Blecteic Services | A.J.W. Marriott Hotsl and
Lid, Resort
14.| November 19, 2008 Barzells Designs L, J.W. Marriott - Longvicw
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Date Published Contractor Improvement
15.] November 20, 2008 Grafton Stone Masons and | J.W. Marriott Hotel —
Restorations Lid. Longview
16.| November 25, 2008 Quanbury Contract Interiors | J.W. Matrioft — Longview
17.| November 26, 2008 MSF International Ltd. J.W. Marriott ~ Water
Treatment Plant
18.| Navember 26, 2008 MSF International Ltd. J.W. Marriott — Utility
Building
19.] November 26, 2008 MSF Intemnational Lid, J.W. Marriott - Sewage
' Treatment Plant
20.; November 26, 2008 MSF International Ltd. J.W. Marriott — Longview —
Conference Wing
21.| November 26, 2008 MSF International Ltd. J.W. Marriott Britdge -
Paignton House
22.| December 3, 2008 Dawson’s Incorporiited J.W. Marriott — The Rosseau
23.( December 3, 2008 Designed Roofing J.W. Marriott ~ Longview
24.| December 3, 2008 Grafion Stone Masonsand | J.W. Marriott — Paignton
Restorations Ltd. House/Bridge
25.| December 3, 2008 InterArt Decor Ltd. Painting and Wall Covering
26.)| December 4, 2008 Alcona Alyniinum J.W. Marriott - Longview
27.| December 10, 2008 Rock Solid Granite Tops J.W. Marriott - Longview:
28.| December 18, 2008 Fowler Construction Red Leaves Paignton House
Company Limited Servicing, Access Road &
Wallace Marina Servicing
29.( January 13, 2009 Schindler Elevator 1 3-W. Marriott — Longview
Corporation
30.| Januvary 21, 2009 BonaVista Pools Longview - Indoot/Outdoor
Pool and Hot Tub
31.{ February 10, 2009 GM Exteriars Siding Work for Water
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Date Publisked Contracfor Improvement

Treatment and Utifity
Buildings

32.| February 26, 2009 Aqua Notth Contracting 1.W. Marriott - Paignton

L. Houge
33.| February 26, 2009 Aqua North Contracting J.W. Marriott - Longview
Lid.

34.1 March 11, 2009 Old Tymer Welding 3.W. Marriott — Longview

35.| March 19, 2009 Vipond Fire Protection J.W. Marriott - Longview

36.| March 20, 2009 Rock Solid Granite Tops J.W. Marriott ~ Paignton
House

37.{ March 25, 2009 GRC Contracting J.W. Martiott — Water
Treatment Plant

38.| March 25, 2009 GRC Contyacting J.R. Matriott — Sewnge
Treatraent Plant

39.| March 25, 2009 GRC Contracting LW, Marriott — Utility
Building

40.| March 26, 2009 GM Exteriors Inc. J.W. Marriott - Paignton
Hause

41.{ March 26, 2009 Mare] Contractors J.W. Marriott — Paignton
House

42.| March 26, 2009 Vipond Fire Protection 1.W. Martiott — Paignton
House

43.| April 21, 2009 Can-Barr Mechanical Ltd. | J.W, Marriott - Paignton
House

44.) April 28, 2009 Quanbury Contract Interiors | J.W, Marriott — Paignton
-House

45.| May 19, 2009 All Construction J.W. Marrigit - Paignton
House

46.| Publication not found Corflex Partitions Inc. 1.W. Marriott - Longview

(certificate signed March




Date Published Contractor Twmprovement
2, 2009)

47.] Publication not found Bgress Systeths of Canada | J.W. Marriolt - Longview
(certificate signed April | Ltd.
14, 2009)

48.| Publiration not found. Schindler Elevator J.W. Marriott — Paignton
(certificate signed Corporation House
December 15, 2008)




SCHEDULE “C”

Schedule of Occupancy Permits/CSP

Red Leaves Project

Date of Peiniit

Legal Description

Area Cleared

November 19, 2008

Con 1@, PT Lot 25, Con

11 PT Lots 24 and 25 PT

RD Allow RP 35R19775
PARTS 1,4and 5

RE35R20257, Parts 1, 4
to 8, Lake Rosseau

All areas except as noted

November 21, 2008

Same as above

All areas except ds noted

December 5, 2008

Same as above

All areas except as noted

December 8, 2008

Same as above

All areas except as noted

December 12, 2008

Same as above

All areas except as noted

December 18, 2009 Same as above All areas except as noted
December 19, 2008 Same as above All areas except as noted
February 13, 2009 Same. as above All areas except as noted
February 20, 2009 Same as above All areas except as noted

Documentd
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