Court File No. CV-09-8201-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 47(1) OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED,
SECTION 101 OF THE COURTS OF JUSTICE ACT,

R.8.0. 1990, C. C. 43, AS AMENDED, AND SECTION 68 OF THE
CONSTRUCTION LIEN ACT, R.S.0. 1990, C. C. 30, AS AMENDED

BETWEEN:
WESTLB AG, TORONTO BRANCH
Applicant
- and -
THE ROSSEAU RESORT DEVELOPMENTS INC.
Respondent
MOTION RECORD
{Motion returnable August 26, 2011)
July 29, 2011 FRASER MILNER CASGRAIN LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1

R. Shayne Kukulowicz

LSUC No. 307298

Telephone: 416 863-4740

Facsimile: 416 863-4592

E-Mail: shayne.kukulowicz@fmc-law.com

Jane O. Dietrich

LSUC No. 49302U

Telephone: 416 863-4467

Facsimile: 416 863-4592

E-mail: jane.dietrich@fmec-law.com

Independent Lawyers for Alvarez & Marsal
Canada ULC, and Alvarez & Marsal Canada Inc,,
in their respective capacities as Court-appointed
Interim Receiver, Trustee, Receiver and Manager

TO: SERVICE LIST

10103026_1|TorDocs



SERVICE LIST

AND TO: AIRD & BERLIS LLP
Brookfield Place, Suite 1800
181 Bay Street
Box 754
Toronto, ON M5J 2T9

Harry Fogul
Tel: (416) 863-1500
Fax: (416) 863-1515

Email: hfogul@airdberlis.com

Edmund Smith
Tel: (416) 863-1500
Fax: (416) 863-1515

Email: esmith@airdberlis.com

Lawyers for the Respondent,
The Rosseau Resort Developments Inc.

AND TO: STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street
Toronto, ON M5L 1B9

Peter Howard
Tel: (416) 869-5613

Email: phoward@stikeman.com

Craig Mitchell
Tel: (416) 869-5509

Email: cmitchell(@stikeman.com

Simon Romano
Tel: (416) 869-5596
Email: sromano(@stikeman.com

Maria Konyukhova
Tel: (416) 869-5230

Email: mkonyukhova(@stikeman.com

Lawyers for The Rosseau Resort Developments Inc.,
Ken Fowler Enterprises Limited, and The Rosseau Resort
Management Services Inc.

10103026_1|TorDacs



AND TO:

AND TO:

AND TO:

10103026_1|TorDocs

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street, Suite 4000

Commerce Court West

Toronto, ON MS5L 1A9

Pamela L. J. Huff
Tel: (416) 863-2958
Fax: (416) 863-2653

Email: pamela.huffi@blakes.com

Katherine McEachern

Tel: (416) 863-2566

Fax: (416) 863-2653

E-mail: katherine.mceachern@blakes.com

Lawyers for WestLB AG, New York Branch

and Alvarez & Marsal Canada ULC, and

Alvarez & Marsal Canada Inc., in their respective capacities

as Court-appointed Receiver and Manager, Trustee and Interim Receiver

PURSER DOOLEY COCKBURN SMITH LLP
151 Ferris Lane, Suite 300
Barrie, ON L4M 6C1

Eric O. Gionet
Tel: (705)792-6910
Fax: (705)792-6911

Email: egionet@pdcslaw.com

Lawyers for Parry Sound Glass

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
Toronto, ON MS5H 3S1

Jeffrey Carhart

Tel: (416) 595-8615

Fax: (416) 595-8695

Email: jearhart@millerthomson.com

Margaret Sims
Tel: (416) 595-8577
Fax: (416) 595-8695

Email: msims@millerthomson.com



AND TO:

AND TO:

10103026_1|TorDocs

Arthi Sambasivan
Tel: (416) 595-8636
Fax: (416) 595-8695

Email: asambasivan@millerthomson.com

Lawyers as Representative Counsel for Unit Owners and
Ad Hoc Committee

HER MAJESTY THE QUEEN IN RIGHT OF THE
PROVINCE OF ONTARIO AS REPRESENTED BY
THE MINISTER OF FINANCE (Income Tax, PST)
PO Box 620

33 King Street West, 6™ Floor

Oshawa, ON L1H 8E9

Kevin J. O’Hara
Email: kevin.ohara@ontario.ca

BORDEN LADNER GERVAIS LLP
Scotia Plaza

40 King Street West

Toronto, On M5H 3Y4

Michael J. MacNaughton
Tel: (416) 367-6646
Fax: (416) 682-2837

Email: mmacnaughton@blgcanada.com

Roger Jaipargas
Tel: (416) 367-6266
Fax: (416) 682-2837

Email: rjaipargas@blgcanada.com

James MacLellan
Tel: (416) 367-6592
Fax: (416) 682-2837

Email: jmaclellan(@blgcanada.com

Sam P. Rappos
Tel:  (416) 367-6033
Fax: (416) 361-7306

Email: srappos{@blgcanada.com

Lawyers for Travelers Guarantee Company of Canada



AND TO:

AND TO:

AND TO:

AND TO:

MILLER THOMSON LLP
One London Place

255 Queens Avenue, Suite 2010
London, ON N6A 5R8

Alissa K. Mitchell

Tel: (519) 931-3510

Fax: (519) 858-8511

Email: amitchel@millerthomson.com

Lawyers for Sparling’s Propane Co. Limited

CAREY & OTTEWELL
Barristers & Solicitors

50 North Street

Goderich, ON, N7A 2T4

Richard Ottewell

Tel: (519) 524-2634

Fax: (519) 524-5538

Email: r.ottewell@hurontel.on.ca

Lawyers for Sparling’s Propane Co. Limited

THE LAW OFFICES OF GORDON L. JACOBS
73 Mutual Street
Toronto, ON M5B 2A9

Gordon L. Jacobs
Tel: 416 981 0901

Email: gljacobs@sprynet.com

Ad Hoc Committec Representative

ACROBAT RESEARCH LTD.
170 Robert Speck Pkwy, Ste 201,
Mississauga ON IL4Z 3G1

Roland Klassen, President
Tel: 416 503 4343 ext. 4343

Email: roland@acrobat-research.com

Ad Hoc Committee Representative

10103026_1|TorDocs



AND TO:

AND TO:

AND TO:

10103026_1|TorDocs

WYJAD FLEMING
P.O. Box 177, 39 Dominion Street
Bracebridge, ON P1L 1T6

Daniel J. Wyjad
Tel: 705-645-8787
Fax: 705-645-3390

Email: bracebridge@wylaw.ca

Lawyers for 1569243 Ontario Inc. c.0.b. Rock Solid Granite Tops

THORNTONGROUTFINNIGAN LLP
Barristers and Solicitors

Suite 3200 Canadian Pacific Tower

100 Wellington Strect West

Toronto, ON M5K 1K7

Grant B. Moffat

Tel: (416) 304-0599
Fax: (416)304-1313
Email: gmoffat@tef.ca

Lawyers for Marriott Hotels of Canada Limited and its affiliates

FOGLER, RUBINOFF LLP
1200-85 Wellington Street West
Toronto, ON MS5J 279

Vern W. DaRe

Tel: (416) 941-88342

Fax: (416) 941-8852
Email: vdare@foglers.com

Michael S. Slan

Tel: (416) 941-8857

Fax: (416) 941-8852
Email: mslan@foglers.com

Lawyers for Certain Unit Purchasers and for Dirk Rigby



AND TO:

AND TO:

AND TO:

10103026_1|TorDocs

CHAITONS LLP
185 Sheppard Avenue West
North York, ON M2N 1M9

Harvey G. Chaiton
Tel: (416)222-8888
Fax: (416) 222-8402
Email: harvey@chaitons.com

Lawyers for CIT Financial Ltd.

FASKEN MARTINEAU DuMOULIN LLP
66 Wellington Street West, Suite 4200
Toronto-Dominion Bank Tower

Toronto, ON MSK 1N6

Jonathan A, Levin
Tel: (416) 863-4401
Fax: (416)364-7813

Email: jlevin@fasken.com

Jonathan F. Lancaster
Tel: (416) 865 4479
Fax: (416) 364 7813

Email: jlancaster@fasken.com

Lawyers for the Ad Hoc Committee, the Independent Directors of
Muskoka Condominium Corporation No. 62, and certain Sale/Leaseback
Owners

DEPARTMENT OF JUSTICE
The Exchange Tower

130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Ms. Diane Winters
E-mail: diane.winters@justice.gc.ca



ANDTO: MINISTRY OF THE ENVIRONMENT
Operations Division, Central Region
5775 Yonge Street
Toronto, ON M2M 4J1

Norman S. Rankin, Counsel
Ministry of the Attorney General
Legal Services Branch,

Tel: (416) 326-5616
Fax: (416) 212-0863

Email: porm.rankin@ontario.ca

AND TO: HOGAN LOVELLS USLLP
875 Third Avenue
New York, NY 10022
US.A.

Robin Keller
Tel: (416) 326-5616

Fax: (416) 212-0863
Email: robin.keller@hoganlovells.com

Lawyers for WestLB AG, New York Branch

10103026_1|TorDocs



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

10103026_1|TorDocs

Courier Service List

KEN FOWLER (N.Y.), INC.

KEN FOWLER TEXAS, INC.

KEN FOWLER, COLUMBUS, INC.
PETER FOWLER ENTERPRISES LTD.
110 Hannover Drive, Suite 203B

St. Catharines, ON L2R 7P7

KEN FOWLER (N.Y.), INC,
c/o CT Corporation System
111 Eighth Avenue

New York, New York 10011
US.A.

KEN FOWLER TEXAS, INC,
c/o CT Corporation System

350 N. St. Paul Street

Dallas, TX 75201

US.A.

KEN FOWLER, COLUMBUS, INC.
c/o CT Corporation System

1300 East 9" Street

Cleveland, OH 44114

US.A.

2258454 ONTARIO INC.
110 Hannover Drive

Suite 203B

St. Catharines, ON L2W 1A4

MR. ERIC MIRON

HER MAJESTY THE QUEEN IN RIGHT OF CANADA
AS REPRESENTED BY THE MINISTER OF NATIONAL REVENUE

555 MacKenzie Avenue, 7th Floor
Ofttawa, ON K1A 0L5



AND TO: MINISTRY OF ATTORNEY GENERAL
McMurtry-Scott Building
720 Bay Street, 11th Floor
Toronto, ON M5G 2K1

10103026_1|TorDocs



INDEX

10103026_1|TorDocs



DOCUMENT

Notice of Motion
Draft Order
Twenty-Second Report of the Receiver, dated August , 2011
Appendix “A” — Glossary of Terms
Appendix “B” — Approval and Vesting Order
Appendix “C” — Order Ancillary to the Approval and Vesting Order
Appendix “D” — July 21 Endorsement
Appendix “E” — Morawetz Affidavit

Exhibit “A” - copies of detailed accounts for the period from
April 2009 until July 2, 2011

Exhibit “B” - summary of the accounts rendered, including the
fees, disbursements and total

Exhibit “C” - detailed listing of the professionals from A&M
who performed the work, the time spent by each and the fees
based on the individual’s standard hourly rate

Appendix “F” — Huff Affidavit

Exhibit “A” - copies of the detailed accounts for the period
from May 22, 2009 until June 30, 2009

Exhibit “B” - summary of the accounts rendered, including the
fees, disbursements, taxes and total

Exhibit “C” - summary of the people at Blakes whose services
are reflected on the accounts, including year of call, hourly
rate and the total fees and hours billed

Appendix “G” - Kukulowicz Affidavit
Exhibit “A” - copies of the detailed Receivership Accounts

Exhibit “B” - summary of the Receivership Accounts
rendered, including the fees, disbursements, taxes and total

10103026_1]TorDocs

m O O W »



Exhibit “C” - summary listing the people at FMC who
performed the work, the time spent by each, and the fees based
on the hourly worked rate and actual billed rate associated
with such work

Exhibit “D” - copies of the detailed CLA Accounts

Exhibit “E” — summary of the CLA Accounts rendered

10103026_1|TorDocs

Exhibit “F” — summary listing the people at FMC who
performed the work, the time spent by each, and the fees based
on the hourly worked rate and actual billed rate associated
with such work

13.



TAB 1

10103026_1|TorDacs



Court File No. CV-(09-8201-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 47(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0. 1990, C. C. 43, AS AMENDED, AND SECTION 68 OF THE
CONSTRUCTION LIEN ACT, R.S.0. 1990, C. C. 30, AS AMENDED

BETWEEN:
WESTLB AG, TORONTO BRANCH

Applicant

and

THE ROSSEAU RESORT DEVELOPMENTS INC.

Respondent

NOTICE OF MOTION
(Returnable August 26, 2011)

Alvarez & Marsal Canada ULC, in its capacity as Court-appointed receiver and manager
pursuant to section 101 of the Courts of Justice Act (Ontario) and trustee and receiver and
manager under the Constriction Lien Act (Ontario), and Alvarez & Marsal Canada Inc., in its
capacity as interim receiver pursuant to section 47(1) of the Bankruptcy and Insolvency Act
(jointly and collectively, the “Receiver”), of the undertaking, property and assets of The Rosseau
Resort Developments Inc. (“RRDI”), will make a motion to a Judge of the Commercial List at
10:00 a.m. on Friday, the 26™ day of August, 2011, or as soon after that time as the motion can

be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion will be heard orally.
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THE MOTION IS FOR AN ORDER:

@

(b)

(@)

abridging the time for service of this Notice of Motion and Motion Record, if
necessary, validating service of the Notice of Motion and Motion Record, and

dispensing with further service thereof;

approving the fees and disbursements of the Receiver including those of its legal
counsel Blake Cassels & Graydon LLP (“Blakes™) and its independent legal
counsel Fraser Milner Casgrain LLP (“FMC”) as set out in the affidavits of
Richard Morawetz sworn July 28, 2011 (the “Morawetz Affidavit”), Pamela
Huff to be sworn August 2, 2011 (the “Huff Affidavit”) and R. Shayne
Kukulowicz sworn July 28, 2011 (the “Kukulowicz Affidavit”);

approving the Twenty-Second Report to Court of the Receiver dated July 29,
2011 (the “Twenty-Second Report™) and the activities of the Receiver as set out

therein; and

such further and other relief as counsel may request and this Honourable Court

deems just.

THE GROUNDS FOR THE MOTION ARE:

(a)

On May 22, 2009, the Ontario Superior Court of Justice (the “Court™) issued an
order appointing Alvarez & Marsal Canada ULC (“A&M™) and McIntosh &
Morawetz Inc. (now Alvarez & Marsal Canada Inc.) as trustee and interim
receiver, respectively (collectively the “Interim Receiver”), pursuant to Section
68 of the Construction Lien Act (Ontario) (the “CLA”) and Section 47(1) of the
Bankruptcy and Insolvency Act (Canada) of all the property, assets and
undertakings of RRDI. On June 2, 2009, the Court issued an Amended and
Restated Appointment Order (as has been amended from time to time, the
“Appointment Order”) continuing the appointment of the Interim Receiver and
appointing A&M as receiver and manager (the “Receiver and Manager”)

pursuant to Section 101 of the Courts of Justice Act (Ontario) and pursuant to the
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(b)

(d)

®

-3

CLA of the Assets of RRDI (the Interim Receiver and the Receiver and Manager

are collectively defined as the “Receiver™).

Paragraph 18 of the Appointment Order provides for the passing of the accounts

of the Receiver and its legal counsel before a Judge of the Commercial List Court.

As set out in the Twenty-Second Report: the fees and disbursements of the
Receiver for the period from April 2009 until July 2, 2011 in the total amount of
$6,187,137.45 (including GST/HST) are detailed in the Morawetz Affidavit; the
fees and disbursements of the Receiver’s legal counsel, Blakes for the period from
May 22, 2009 until June 30, 2011 in the total amount of $6,239,222.43 (including
GST/HST) are detailed in the Huff Affidavit; and the fees and disbursements of
the Receiver’s independent counsel, FMC for the period from May 31, 2009 to
June 30, 2011 in the total amount of $1,645,916.94 (including GST/HST) are
detailed in the Kukulowicz Affidavit.

The Receivership proceedings have extended over two years and the numerous
issues dealt with by the Receiver have been outlined in the prior twenty-one
reports to Court. It is the Receiver’s view that the fees and disbursements of the
Receiver and its legal counsel as set out in the Morawetz Affidavit, the Huff
Affidavit and the Kukulowicz Affidavit are reasonable and appropriate in the

circumstances.

On July 21, 2011, the Court approved a sale of substantially all of the Assets of
RRDI to Canadian Niagara Hotels Inc. or its affiliate substantially on the terms of
an agreement of purchase and sale dated as of June 30, 2011 and executed by the
Receiver on July 4, 2011 (the “Purchase Agreement”). The transaction
contemplated by the Purchase Agreement is currently scheduled to close on
Aungust 23, 2011.

Three tranches of Receiver’s Borrowings (as defined by the Appointment Order)

have been advanced to the Receiver. The first tranche was advanced by the
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(8)

(b)

)

-4-

Syndicate, for whom WestLB is the administrative agent. The second and third

tranches were advanced by WestLB.

As noted in the Twenty-First Report, there will be insufficient net proceeds of sale
to pay the outstanding Receiver’s Borrowings in full. As such, the only
stakeholders with an economic interest in the proceeds of sale, and therefore the
Receiver’s and its legal counsels’ fees and disbursements, are the Syndicate and
WestLB.

The endorsement of the Honourable Justice Mesbur made on July 21, 2011 set a
timetable for the within motion and provided that detailed account statements
were 10 be provided to Justice Campbell electronically, but not be served on the

service list.
The grounds as more particularly set out in the Twenty-Second Report; and

Such further and other grounds as counsel may advise and this Honourable Court

may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:
(k)
Q)
(m)

(0)

The Pleadings and proceedings herein;
The Twenty-Second Report;

The Twenty-First Report of the Receiver, the Supplement to the Twenty First
Report of the Receiver and the Compendium of Receiver’s Reports filed in

support of the motion returnable July 21, 2011 ;

The Compendium of Orders filed in support of the motion returnable July 21,
2011; and

such further and other material as counsel may advise and this Honourable Court

permit.

10103101_4[TorDocs



Date: July 29, 2011

TO: ATTACHED SERVICE LIST
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R. Shayne Kukulowicz
LSUC#30729S

Tel: (416) 863-4740
Fax: (416) 863-4592

Jane Dietrich
LSUC # 49302U
Tel: (416) 863 4467
Fax: (416) 863 4592

Independent Lawyers for Alvarez & Marsal
Canada ULC and Alvarez & Marsal Canada Inc.
in their respective capacities as Court-appointed
Receiver and Manager, Trustee, and Interim
Receiver
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Court File No. CV-(9-8201-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR, ) FRIDAY, THE 26™ DAY
)
JUSTICE CAMPBELL ) OF AUGUST, 2011

IN THE MATTER OF SECTION 47(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED, SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED, AND
SECTION 68 OF THE CONSTRUCTION LIEN ACT, R.S.0. 1990, C. C. 30, AS
AMENDED

BETWEEN:
WESTLB AG, TORONTO BRANCH

Applicant

- and -

THE ROSSEAU RESORT DEVELOPMENTS INC.

Respondent

ORDER

THIS MOTION, made by Alvarez & Marsal Canada ULC, in its capacity as
Court-appointed receiver and manager pursuant to section 101 of the Courts of Justice

Act (Ontario) and trustee and receiver and manager under the Construction Lien Act
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(Ontario), and Alvarez & Marsal Canada Inc., in its capacity as interim receiver pursuant
to section 47(1) of the Bankruptcy and Insolvency Act (jointly and collectively, the
“Receiver”), of the undertaking, property and assets (the “Assets”) of The Rosseau
Resort Developments Inc. (“RRDI™), for an Order:

() abridging the time for service of this Notice of Motion and Motion
Record, if necessary, validating service of the Notice of Motion and

Motion Record, and dispensing with further service thereof;

(b) approving the fees and disbursements of the Receiver including those of
its legal counsel Blake Cassels & Graydon LLP (“Blakes™ and its
independent legal counsel Fraser Milner Casgrain LLP (“FMC?) as set out
in the affidavits of Richard Morawetz sworn July 28, 2011 (the
“Morawetz Affidavit”), Pamela Huff sworn August 2, 2011 (the “Huff
Affidavit”) and R. Shayne Kukulowicz sworn July 28, 2011 (the
“Kukulowicz Affidavit™);

(© approving the Twenty-Second Report to Court of the Receiver dated July
29, 2011 (the “Twenty-Second Report™) and the activities of the

Receiver as set out therein; and

(d)  such further and other relief as counsel may request and this Honourable

Court deems just,
was heard this day, at 330 University Avenue, Toronto, Ontario.

ON READING the Twenty-Second Report, the Morawetz Affidavit, the Huff
Affidavit, the Kukulowicz Affidavit and the affidavits of service of @ dated @, and the
exhibits and appendices thereto, and on hearing the submissions of counsel for WestLB
AG, New York Branch and the Receiver and independent counsel for the Receiver, no

one else appearing,

1. THIS COURT ORDERS that the method and timing of service of the Notice of
Motion and the Motion Record shall be and is hereby abridged and validated, so that this
Motion is properly returnable today and any further service thereof upon any interested

party other than the persons served with the Motion Record is hereby dispensed with.,
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2. THIS COURT ORDERS that fees and disbursements of the Receiver including
those of its legal counsel Blakes and its independent legal counsel FMC as set out in the
Morawetz Affidavit, the Huff Affidavit and the Kukulowicz Affidavit be and are hereby

approved.

3. THIS COURT ORDERS that the Twenty-Second Report, and the conduct and

activities of the Receiver as described therein be and are hereby approved.
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Court File No.: CV-09-8201-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 47(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.8.C. 1985, C.B-3, AS AMENDED, SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, C. C. 43, AND SECTION 68 OF THE
CONSTRUCTION LIEN ACT, R.S.0. 1990 C. C. 30, AS AMENDED

BETWEEN:
WESTLB AG, TORONTO BRANCH
Applicant

and

THE ROSSEAU RESORT DEVELOPMENTS INC.

Respondent

TWENTY-SECOND REPORT OF
ALVAREZ & MARSAL CANADA ULC,
AS RECEIVER AND MANAGER AND CONSTRUCTION LIEN ACT TRUSTEE AND
ALVAREZ & MARSAL CANADA INC,, AS INTERIM RECEIVER
OF THE ASSETS OF THE ROSSEAU RESORT DEVELOPMENTS INC.

JULY 29, 2011
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1.0 Introduction’

1.1 On May 22, 2009, the Ontario Superior Court of Justice (the “Court”) issued
an order appointing Alvarez & Marsal Canada ULC (“A&M™) and McIntosh
& Morawetz Inc. (now Alvarez & Marsal Canada Inc.) as trustee and interim
receiver, respectively (collectively 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 (as has been amended from time to time, the
“Appointment Order”) continuing the appointment of the Interim Receiver
and appointing A&M as receiver and manager (the “Receiver and
Manager™) puxsuanf to Section 101 of the Courts of Justice Act (Ontario) and
pursuant to the CLA of the Assets of RRDI (the Interim Receiver and the

Receiver and Manager are collectively defined as the “Receiver”).

1.2 To date, the Receiver has filed twenty-one reports with this Court. All

background materials in respect of these proceedings, including, among other

! Capitalized terms in this Twenty-Second Report shall have the meanings ascribed to them in either the
body of this report or in the Glossary of Defined Terms attached as Appendix “A”.



things, the Receiver’s past reports to Court and orders of the Court, can be

found on the Receiver’s website at www.alvan=:z'cmdrnarsal.c0m[rosscaau.2

1.3 The purpose of this Twenty-Second Report (the “Twenty-Second Report” or
“Report”) is to request that this Court grant an order substantially in the form

of the draft order filed:

(a) approving the fees and disbursements of the Receiver, including those
of its legal counsel Blake Cassels & Graydon LLP (“Blakes™) and its
independent legal counsel Fraser Milner Casgrain LLP (“FMC”) as set
out in the affidavits of Richard Morawetz sworn July 28, 2011 (the
“Morawetz Affidavit”), Pamela Huff to be sworn August 2, 2011 (the
“Huff Affidavit”) and R. Shayne Kukulowicz sworn July 28, 2011

(the “Kukulowicz Affidavit™);

(b) approving the Twenty-Second Report of the Receiver dated July 29,

2011 and the activities of the Receiver as set out therein; and

(c) providing other relief related and ancillary to the foregoing.

2 Copies of the Receiver’s Reports (other than the Twenty-First Report to Court and the Supplement to the
Twenty-First Report to Court) and Orders (other than those granted on July 21, 2011) referred to in this
Report have been filed previously in a Compendium of Receiver’s Reports and a Compendium of Orders
respectively, cach filed in support of the motion of the Receiver returnable July 21, 2011.



2.0

Terms of Reference

21

In preparing this Twenty-Second Report, the Receiver has relied on unaudited
financial information prepared by the Company and the Company’s
consultants and advisors, the Company’s books and records and discussions
with certain remaining employees of the Company. The Receiver has not
performed an audit or other verification of such information. An examination
of the Company’s financial forecasts as outlined in the Canadian Institute of
Chartered Accountants Handbook has not been performed. Future oriented
financial information relied on in this Twenty-Second Report is based on
assumptions regarding future events; actual results achieved may vary from
this information and these variations may be material. The Receiver expresses
no opinion or other form of assurance with respect to the accuracy of any
financial information presented in this Twenty-Second Report, or relied upon
by the Receiver in preparing the Twenty-Second Report. All references to
dollar figures contained in the Twenty-Second Report are in Canadian

currency unless otherwise specified.



3.0

Relevant Background

3.1

3.2

3.3

On July 11, 2011 the Receiver filed its Twenty-First Report to Court (the

“Twenty-First Report™) in support of a motion, for, among other things:

(a) the approval of the sale of substantially all of the Assets of RRDI to
Canadian Niagara Hotels Inc. or an affiliate thereof, substantially on
the terms of an agreement of purchase and sale dated as of June 30,
2011 and accepted by the Receciver on July 4, 2011 (the “Purchase
Agreement”), a copy of which was attached to the Twenty-First

Report; and

(b) selting a timetable for the hearing of a motion for approval of the fees
and disbursements of the Receiver, its legal counsel, and its

independent legal counsel during the week of August 22, 2011.

On July 21, 2011, the Honourable Justice Mesbur issued orders approving the
Purchase Agreement and granting the related relief requested by the Receiver.
Copies of the Approval and Vesting Order and the Order Ancillary to the
Approval and Vesﬁng Order issued by Justice Mesbur are attached as

Appendices “B” and “C” respectively.

On July 21, 2011, Justice Mesbur also issued an endorsement (the “July 21
Endorsement”); a copy of which is attached as Appendix “D” hereto. The
July 21 Endorsement set a schedule for the hearing of a motion by the
Receiver for the approval of the fees and disbursements of the Receiver and

its legal counsel as follows:



3.4

35

3.6

3.7

“With respect to the relief requested in paragraph (g) of the Receiver’s
motion record, the following is the timetable for the hearing of the motion
for approval of the fees and disbursements of the Receiver, its legal
counsel, and its independent legal counsel:

1. Motion record of the Receiver, including fee affidavits to be served by
July 29, 2011, provided that (i) a sworn version of the affidavit of Pamela
Huff will follow on August 2, 2011; and (ii) detailed account statements,
previously provided to WestLB, will be provided to Justice Campbell
electronically, but will not be served on the service list;

2. Responding material, if any, by August 12, 2011;
3. Cross examinations, if any, between August 15 and 19;
4. Factums, if any, to be delivered 2 days prior to hearing date;

5. The hearing in front of Justice Campbell to be set by the Commercial
List Office on August 25 or as soon thereafter as possible.”

Following the granting of the July 21 Endorsement, the Commercial List

Office confirmed that the motion will be heard on Friday, August 26, 2011.

Three tranches of Receiver’s Borrowings have been advanced to the Receiver.
The first tranche was advanced by the Syndicate, for whom WestLB is the
administrative agent. The second and third tranches were advanced by

WestLB alone.

As noted in the Twenty-First Report, there will be insufficient net proceeds of
sale to repay the outstanding Receiver’s Borrowings in full. As such, the only
stakeholders with an economic interest in the proceeds of sale, and therefore
the Receiver’s and its legal counsels’ fees and disbursements, are the

Syndicate and WestLB.

The Receiver has provided WestLB with a copy of the Receiver’s detailed
accounts regularly throughout the receivership proceedings. As well, the

5



3.8

3.9

Receiver understands that Blakes has provided a copy of its detailed accounts
to WestLB regularly throughout the receivership proceedings. This is the first
fee approval application in these proceedings. In the view of the Receiver and
its counsel, it was premature to seek such approval while numerous
stakeholder interests were unsettled and until the ultimate outcome of the
proceedings was apparent. As set out in the Receiver’s Twelfth Report
(which was previously approved by the Court) the Receiver sought to resolve
issues with various stakeholders so as to avoid such stakeholders from having
to engage the time or expense of considering and responding to a motion to

pass accounts.

The Receiver’s statement of receipts and disbursements, which has been
included in the Receiver’s various reports to Court, has also included the total
amount of fees of the Receiver and its respective legal counsel on an ongoing
basis and the Receiver has, on numerous occasions, provided a breakdown of

such fees and expenses as between the Receiver, Blakes and FMC to WestLB.,

As there is no other party with an economic interest in the fees and
disbursements of the Receiver and its legal counsel, in accordance with the
July 21 Endorsement, the Receiver will not be serving copies of the detailed
accounts on the service list in these proceedings, but will be providing

WestLB with a copy of such Exhibits.



4.0

Fees and Disbursements of the Receiver and its Legal Counsel

4.1

4.2

The fees and disbursements of the Receiver and its legal counsel, are detailed

in the following affidavits:

@)

(b)

©

the Morawectz Affidavit which details the fees and disbursements of
the Receiver for the period from April 2009 until July 2, 2011 in the
total amount of $6,187,137.45 (including GST/HST). A copy of the
Morawetz Affidavit, with Exhibits except for Exhibit “A” is attached

as Appendix “E”;

the Huff Affidavit which details the fees and disbursements of the
Receiver’ legal counsel for the period from May 22, 2009 until June
30, 2011 in the total amount of $6,239,222.43 (including GST/HST).
A copy of the Huff Affidavit with Exhibits except for Exhibit “A” is

attached as Appendix “F”; and

the Kukulowicz Affidavit which details the fees and disbursements of
the Receiver’s independent legal counsel for the period from May 31,
2009 until June 30, 2011 in the total amount of $1,645,916.94
(including GST/HST). A copy of the Kukulowicz Affidavit with
Exhibits except for Exhibits “A” and “D” is attached as Appendix

GE( :53
3

As noted above, Exhibit “A” to the Morawetz Affidavit, Exhibit “A” to the

Huff Affidavit and Exhibits “A” and “D” to the Kukulowicz Affidavit will be

filed electronically with Justice Campbell.

7



4.3

4.4

The Receiver’s previous reports to Court, including in particular the Twenty-
First Report, the Fifteenth Report dated March 3, 2011, the Twelfth Report
dated November 12, 2010, and the Eighth Report dated December 5, 2009,
outline the numerous issues and complications encountered by the Receiver
throughout the course of these receivership proceedings. As noted in these
previous reports, the issues created significant legal, financial and operational
complexities resulting in increased costs of the receivership, including

professional costs.

The actions undertaken by the Receiver, with the assistance of its legal
counsel, include the following (as more particularly detailed in its previous

reports):
(@) completing the construction of the Hotel;

(b)  conducting the Institutional Sales Process and the Retail Sales Process

including the One-Day Sale Event;
(c) dealing with disputes regarding the Neighbouring Properties;
(d) dealing with a contested motion for the receivership of RRMSI;
(e) negotiating and resolving numerous issues relating to the Unit Owners;

() conducting the Construction Lien Claims Process, including the

detailed analysis of 27 construction lien claims;

(g) conducting a claims process to determine entitlement of unpaid real

estate agents and brokers to amounts set aside by McCarthys and held



4.5

(h)

Q)
(k)

Q)

(m)

®)

in trust for real estate commissions related to pre-receivership sales of

units;

negotiating and completing a new Hotel Management Agreement and

Related Marriott Agreements with Marriott;
negotiating and completing a new RPMA;
remediating the sewage treatment plant and water treatment plant;

remedying numerous construction deficiencies, some, like the balcony

railings, significant in nature;

dealing with matters pertaining to a dispute from 64 Unit Owners in

connection with the RPMA;

ongoing communications with Marriott regarding the operations of the

Hotel;

ongoing communications with WestLB and preparing numerous

analyses regarding decisions and strategies for realization;

negotiating a sale transaction with a party related to Maureen Fowler,

the spouse of Ken Fowler, which did not close; and

conducting the Sales Process and negotiating the Purchase Agreement.

The Receiver has reviewed the detailed accounts and is of the view that the

fees and disbursements of the Receiver and its legal counsel are reasonable

and appropriate in the circumstances of this matter.



4.6

Given the difficult nature of this insolvency proceeding spanning more than
two years, the complexity of the receivership assets, the numerous stakeholder
issues and other related challenges, the Receiver submits that the hours and
rates of the professionals were both necessary and consistent with
remuneration of other insolvency professionals in the city of Toronto in

respect of complex insolvency matters.

10



5.0 Conclusion_

5.1  Based on the foregoing, the Receiver seeks an order substantially in the form
of the draft order requested in the Notice of Motion and in particular seeks
approval of its fees and disbursements, including the fees and disbursements
of Blakes and FMC as its legal counsel as set out in the Morawetz Affidavit,

the Huff Affidavit and the Kukulowicz Affidavit,

* * %

All of which is respectfully submitted, this 29th day of July, 2011,

ALVAREZ & MARSAL CANADA ULC &

ALVAREZ & MARSAL CANADA INC. IN THEIR CAPACITIES AS
CONSTRUCTION LIEN ACT TRUSTEE AND RECEIVER AND MANAGER,
AND INTERIM RECEIVER, RESPECTIVELY, OF THE ASSETS OF

THE ROSSEAU RESORT DEVELOPMENTS INC.

Per:

Richard A. Morawetz

11
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Glossary of Defined Terms for Receiver’s Twenty-Second Report

Term Definition
A&M Alvarez & Marsal Canada ULC
Ad Hoc Committee The Ad Hoc Committee of Unit Owners, consisting of certain
Unit Owners who represent the 89 individual Unit Owners
Application Record The Application Record dated May 19, 2009 pursuant to which
the appointment of the Receiver was sought
Appointment Order Amended and Restated Appointment Order issued June 2,

2009, as amended by Ozders dated December 21, 2009, April
15, 2010 and November 12, 2010

Approval and Vesting Order

The Order of the Court dated July 21, 2011 approving the
Purchase Agreement

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

Association Red Leaves Resort Association

August 18 Order The Order of the Court dated August 18, 2009, as amended
Aungust 20, 2009

Blakes Blake, Cassels & Graydon LLP

CBRE CB Richard Ellis Limited

CIT CIT Financial Ltd.

Commercial Space

The commercial elements of the Hotel, including meeting
rooms and ballrooms, restaurants, and a spa and pool area

Common Expenses Subsidies

A form of incentive provided by RRDI prior to the
receivership, promising to pay condominium fees and expenses
in respect of certain Unit Owners’ Units

Condominium Corporation

The Muskoka Standard Condominium Corporation No. 62

Condominium Plan

The Muskoka Standard Condominium Plan No. 62

Confirmation and Estoppel
Agreement

A Confirmation and Estoppel Agreement dated March 18,
2011 by Wallace Marine in favour of RRDI, by its Receiver,
and any purchaser of the Assets of RRDI

Construction Lien Claims
Process

The construction lien claims process provided for by the
Construction Lien Claims Process Order

Construction Lien Claims
Process Order

Order of the Court dated July 24, 2009, setting out the process
for determining construction lien claims

Credit Agreement

A credit agreement dated as of February 1, 2007, as amended,
by and among RRDI and the Syndicate

10121933_3|TorDocs




Term

Definition

Development Lands

The undeveloped lands located adjacent to the Hotel on
RRDI’s property

FMC Fraser Milner Casgrain LLP

Fortress Fortress Credit Corp.

Fresh Start/RPMA A settlement agreement with the Unit Owners and the

Agreement Condominium Corporation with respect to a) the issues raised
by the Set-Off Motion; and (b) the RPMA Dispute

Fresh Start Approach The agreement reached between Unit Owners and the
Receiver, which was approved by the Court and ratified in the
vote of Unit Owners, whereby the parties agreed to “restart the
clock” with respect to the obligation of Unit Owners to remit
condominium fees to the Condominium Corporation, and Unit
Owners who had previously paid condominium fees will be
granted a credit against future condominium fees to be paid

Hotel The Rosseau, a J.W. Resort & Spa located on Lake Rosseau in

Muskoka, Ontario

Hotel Management
Agreement

Hotel management agreement between, RRDI, by its Receiver
and Manager, and Marriott executed on January 22, 2010

Incentives

Incentives and benefits granted to certain Unit Owners who
had purchased their Units from RRDI prior to the receivership
to entice them to purchase their Units

Independent Directors

The two independent directors of the Muskoka Standard
Condominium Corporation No. 62 who are individual Unit
Owners who have been appointed pursuant to section 42(11) of
the Condominium Act

Institutional Sales Process

The former sales and marketing process for all of the Assets of
RRDI on an en bloc basis, authorized by the July 8 Order and
terminated by the March 9 Order

Interim Receiver

Alvarez & Marsal Canada Inc. (formerly McIntosh &
Morawetz Inc.)

July 21 Endorsement The Endorsement of the Honourable Justice Mesbur made on
July 21, 2011

KFE Ken Fowler Enterprises Limited

Leases New leases executed between the Sale/Leaseback Unit Owners

and RRD], by its Receiver, pursuant to settlement agreements
between such Sale/Leaseback Unit Owners and the Receiver
on behalf of RRDI

10121933_3|TorDocs




Term

Definition

Marketing and License
Agreement

A marketing and license agreement between the Receiver and
Marriott dated July 23, 2009, as amended by a letter agreement
dated January 22, 2010

Marriott

Marriott Hotels of Canada Litd.

McCarthys

McCarthy Tetrault LLP

Neighbouring Properties

The Rock, Clevelands House Limited, Lakeside Lodge, and
Wallace Marine, all of which neigbour the Hotel and are
corporately related to RRDI and KFE

One-Day Sale Event 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

Order Ancillary to the The Order of the Court dated July 21, 2011 granting relief

Approval and Vesting Order

ancillary to the Approval and Vesting Order

Primary Marriott Charge
and Secondary Marriott
Charge

The Marriott charges which were established by the August 18
Order, to secure obligations of RRDI under the Hotel
Management Agreement and Related Marriott Agreements,
and which are limited in the aggregate of $5 million

Prior Purchaser

A third party related to Maureen Fowler, the spouse of Ken
Fowler

Prior Transaction

A proposed sale transaction of the Assets of RRDI to the Prior
Purchaser which was terminated in accordance with its terms

Priority Construction Lien
Claims

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

Purchase Agreement

An agreement of purchase and sale with Canadian Niagara
Hotels Inc. dated as of June 30, 2011 and executed by the
Receiver on July 4, 2011

Purchased Assets

Substantially all of the Assets of RRDI purchased by Canadian
Niagara and defined in the Purchase Agreement

Purchaser

Canadian Niagara Hotels Inc.

Receiver

Collectively, the Interim Receiver and the Receiver and
Manager

Receiver and Manager

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

Receiver’s Borrowings

Collectively, those receiver’s borrowings authorized by the
Appointment Order as amended from time to time, including
the First Tranche Receiver’s Borrowings, Second Tranche
Receiver’s Borrowings and Third Tranche Receiver’s
Borrowings

10121933_3|TorDocs




JTerm

Definition

Receiver’s Borrowings
Charge

The Receiver’s Borrowings are secured by the Receiver’s
Borrowings Charge established by the Appointment Order

Red Leaves Development

The larger planned resort and community development called
“Red Leaves” that was projected for completion in 2030, and
was intended to consist of approximately 2,900 residential
units when finished

Red Leaves Resort

A partnership of five corporate partners

Related Marriott Agreements

Agreements between RRDI, by its Receiver, and Marriott
relating to the Hotel Management Agreement

Rental Pool Manager

Rental pool manager appointed under the RPMA, which is
currently RRDI

Retail Sales Process

The retail marketing process for the sale of 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 Incorporated

RPMA(s) Rental pool management agreement(s) between RRDI, by its
Receiver, and Unit Owners

RPMA Dispute A dispute commenced by certain Unit Owners with respect to
the interpretation of the RPMA

RPMA Resolution A settlement agreement with Unit Owners and the
Condominium Corporation to resolve the RPMA Dispute by
way of an amendment to the RPMA, and a corresponding
amendment to the Declaration of the Condominium
Corporation

RRDI The Rosseau Resort Developments Inc.

RRMSI The Rosseau Resort Management Services Inc.

Sale/Leaseback Unit Owners

Unit Owners with whom RRDI agreed to a lease of such Unit
Owner’s Unit, pursuant to which Unit Owners agreed to limit
or forego use of the Unit and distributions from the rental pool
in return for an annual rent payment and other Incentives

Sales Process

The process the Receiver has conducted in respect of selling
the remaining Assets of RRDI on an en bloc basis as
authorized by the May 6 Order

Sales Process Protocol

The procedure governing the Sales Process as approved by the
May 6 Order

Set-Off Motion

The motion brought by the Receiver to determine a dispute
between RRDI and the two Independent Directors of the
Condominium Corporation regarding condominium fees, as
described in the Sixteenth Report

10121933_3 | TorDocs




Jerm Definition

STP Sewage treatment plant

STP Lease A lease agreement dated February 13, 2009, between RRDI, as
tenant and Wallace Marine, as landlord, for a term of 21 years
less a day in respect of the lands on which the sewage
treatment plant is situated

Syndicate The lender syndicate being WestLB AG, New York Branch
and CIT Financial Ltd.

The Rock 1515511 Ontario Inc. o/a The Rock Golf Course

Township The Township of Muskoka Lakes

Travelers Travelers Guarantee Company of Canada

Unit Owners

The individual owners of 89 Units at the Hotel

Unit Owners’ Charges

Court-ordered charges in favour of Unit Owners securing
obligations under Settlement Agreements and Leases, which
were established by the August 18 Order, and which are
limited in the aggregate amount of $5.3 million.

Units

The 221 condominium units of the Hotel

Wallace Marine

Wallace Marine Limited

Water Supply Agreement The Water Supply Agreement between RRDI by its Receiver
and The Rock dated March 18, 2011, approved by Order of the
Court dated April 13, 2011.

WestLB WestLB AG, New York Branch (formerly WestLB AG,

Toronto Branch)
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- W ,mUCTmNLmN CT.RS.0. 1990, 6. C. 30, AS AMENDED
?" o

: App Heant
THE ROSSEAURESORT DEVELOPMENTS INC.

Respondent
- APPROVAL AND VESTING ORDER

THIS. MOTION, made by Alvarez & Marsal Canada, ULC in iis capacity .as. Court-
‘appointed teceiver and manager pursiant to Section 101 of the Courts of Justice Aer (Ontario)
and trustee and xeceiver and manager-under. the Construction Lien Act (Ontario) and Alvarez &
Maisal Cannda Jhe. in. its capeicity o3 interim recéiver pursuant 4o Section 47(1) -of the
Bankruptey ajﬂdf Insolvency Act (fhe “BIA”Y (jointly #ahd collectively, the “Reeéiver™); of the
,mdertalﬂng@ sproperty ‘and -assets (the; “Assets”™) of The: Rossean: Resort. Developments. Ine.
‘CRRDY”) Tor an order ;@Ppw}gmg::ﬂ?ﬁ sale transaction (the "Transaction™) contemplateéd by an




agteement sof purchase and sale (the "Purchase Agreement?) between RRDI by its Receiver and
Critiag "’an Niagara Hotels.Ine: (“Canadlan nga;ra”) dated as of June 30, 2011 and. acceptcd by
oy, of ‘which iy dppefided g thé Twenty-First Report of the

t"),. ‘and vestmg in: 22531{)0 Ontarie: Ing: . (the

Pnrchased Assets ( deﬁned i ‘the Puxchase: Agreement), was heard this day at 330 Umve,mty
Averiue, Toronto; Ontario;

IN READING the/Report-and the Supplementary Repoit-of the Receiver dated July 19,
2014, a0d on heating the submissions oficounsel for the Receiver and counsel for WestLE AG,
.New Yerk-Branch (“WestLB AGY); -mdependent counscl for the Recewer, couinisel for Marrioft

ADelaica, sworn July 15, 19, and 20, 2011;
"Natalma Arvf.g, SWOTH Juiy 13 and 20, 2&11 Tim Lenehan SWorn: Jul,y 13 and 19, 2011; Iahn

2011 Danii ‘
. (the “Aﬂiﬁﬂ\’lts of Se‘l'Vlce”)

1, TIHS COURT ORDERS AND DECLAKES ihat all capitalized torms not otherwise
dﬂﬁnedheremhaveﬂmsmm&amngasmthel{epm

2 THISCOURT ORDERS:AND DECLARES that service of the Nofice of Motion:and the
Motior Retord in accordance with the. Affidavits of Service, ineluding theymethod and timing of
nd'tiica— service To the service list by way of email and «courier, and service on ¢ach individual
Unit! Gwries mail, 10 the: empil address: for each: Unit Owner maintdined by the:
R‘ecewer m'ﬂswecordsffrom tirfie s Hime prirsuant to-the Order-of Mr. Tustice: Campbell ‘dated
July 5,.2011,. shall be and is-hereby abridged and validated, so that this Motion ds properly
retursiable today-andany ’ﬁlrtirer‘fs‘ezﬁée':tﬁefétiﬁﬁ;gmzanyintenesfed ‘peirty other thanithe persons.
served with the Motion Recoid is hercby dispensed with..




Approvaliof Purchase Agreement:

3. THIS COURTORDERS AND DECLARES that:the Transaction is heréby approved and
the execufion of the Purchase Agxeemen‘z by the Receiver is hereby aithorized .and approved;
With ‘mivioramendments asithe Receiver: ‘may deemmiscessary. The Receiver s here’by authorized
and directed 1o: take such additional steps-and execite Such addilional docwnents as gy be
neesssary or ‘desirable: for the complefion:of the Transaction and for the conveyance of the
Purthased ASsets 16 the Purshaser:

Purchased Assets

4. THIS COURT ORDERS AND DECLARES that uipon the delivery of a Receiver’s
Certificate: fo. the Purchaser. substantially in-the form:. aftached. as Schedule A hereto: (the
"Receiver's Certificate’);, all of RRDIs right, title and interestin and to-the Purchased Assets
listed on Schedule Brhereto shall vestabsolitely in fhie Purchaset, fide and clear 6fiand from aiy
nd all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages;
trusts ordeemed st (whether cofitractual, statitory, orothériviss), lisns (whether eontractual,
statittory, «or otherwise), executions; levies, charges, or ofhier ‘financial or monetary claims,
“whither 6t 1ot they liave dttached or ﬁil:'e;ém;'p‘_er.:f'e;«:Q:e'a_iw registered -or filed and whether secured,.
unseeured or:otherwise (Callectively, the " Claims") dncluding, without limiting the‘generality of
the foregoinig: ‘(1)-any encurnbrancesor-charges created by the Appofniment Order and the Order
dated August 18, 2009 (a5 such Orders have been amended), namely the Receiver's Charge, the
}Recerver £ Barrowmgs Chaxrge the: Umt Owners” Charge.s and. ﬂxe Pmnmry and Secondary

(i) heyeto (all of which-are collectively referred fo-asthe.
"Efciumbrinces”, wmh tétii shall diot inchude the permitted encurtbrances, edsements and
restrictive. covenants listed on Schedule D-hereto] and, for greater certainity, thi§-Court-orders
that all.of thé Encuidbianices affécting or relating to-the Purchased Assets are bereby expunged
and discharged as againstthe Piirchased Assets:



5. THIS COURT ORDERS:that uponthe:tegistration:in the Land. Registry Office for the
Land Titles Division of Miuskoka (No. 35) 6

@ e Application for Vestiog Ouder i the form prescribed by-the. Zand Tifles Act,
e Lahd Registrdr S5t the said Land Tifles Division s hereby directed to enter the
Purchaser 23, the ‘owner of the subject real property identified in Part 1 of
Setiedule B hiieco i o sinple, anid

{b)  aw Application fo; Amend Based on Court Order in ‘the forn prescribed by the
Larid Titles Aet, the Land Registear for-the said Tand Titles‘Division is hereby
directed 1o eriter the Purchasér s the owner of tlie leasehold estare in: the real
propetty idontified in: Pat 3 of Sehedule B hereto (the: said real propery
dsstied iDL 6 sched ﬂég_hﬁﬁéﬁm_ﬁﬁd;t'hdgaid Ieasehiold estate in the real

 property: identified in Part 2.0f Schedule B being referred to, collectively, as the
“Resl Property”);

andithe ssid Land Registear is hereby directed o delete and expunge frony fifle to the Réal
‘Propeity:all'of the Claims listed in:Schedule C hereto.

Net Proceeds.

6:  THIS COURL'ORDERS thatifor the purposes of determining;the-nature and priority of
Claims, the net procesds from the sale of the Purehaséd Assets shall stand if the place anid stead
of the Purchaseil Assets, and {iial fiom and afier the delivery of the Recéiver’s Cerfificate all
Cléinis andBrigimbranceyshiall attach 1o-the:ict proceeds framiths sale of the Purchased Assets
with thie: same priority. as ibey had with respect to the Putchased Assets immediately prior to the
sale; as/if'the Purchiased Assets hiad mot been sold and remained in-the: possession or conizol of

the person having that phssession ot contiol immediately prior to the sale:.

Filing of Certificate.

7. TBIS/COURT ORDERS AND DIRECTS the Receives fo file with the Court a copy of



8. THIS: GQURT 'ORDERS that;. pursusnt t6 clatise 3 ‘of the Canada Personal

iformation Protection:and Electronic Documents-Act, the Receiver 18 4uthorized and permitted

16 disclose.and tranisfer to the Purchaser. ll human resonrces and'payroll information in RRDI's
ffing 10 RRDI pist and current suiployees: The Purthser shall maintain and

; ¢ entitled’to use the personal information:
d 10 i @ inanner which s dis all material: respets: ideittical to the prior-use. of such:
-m‘fcmanon by RRDL

‘Bindingon Trustee in Bankiuptey

9 THISCOURT ORDERS that, notwithstanding:
(8 thependerieyafthsss proceedings;

) any applications for 4 bankriptey order oW ok hereafler issued pursusnt o thie

Bankruptey.and Insolvency-der (Cenada) i respéet 6F RRDL and any bankruptcy

«order issued pursuant to.any such:applications; and
(6)  aty assighimeitin bakriptoy made it respectof RRDL;

the westing of the Purchased Assets in'the Purchaier pursuast to this Order shall bé binding on
aiy trustee:in bankruptey that may be appointed in respect of RRDI-and shall not be-void or
voidable by créditors: 6f RRDI, ior 'shall it constitute nor be deerned to be a setilement,
fraudulent. preference, assignment;. fraudulent conveyance, transfer at undervalue or other
Teviewable toarisdetion uiider the: Bankruproy: and Thsolvency Aer (Canads) or any. other
.;appli‘t:ab}ef' fédexal or i’)'ﬂﬁ?ijiéiai J'législé'tibn,‘ 'x‘m’rf' shall ‘it constitite: 'dj)ﬁréééixgé? o1 uifairly




“Tax Election.

90 THIS COURT ORDERS AND:
Receiver is anthorized o ekect "“:c,lfeci;mn: :purs%ntyt@v 5t 163’- ofz the: Exeise Tazx et as -fhe

‘Purchase Agreement constitutes a.sdle of substantially all of the asséts ofia business.

‘Bulk Sales Act

11.  THIS COURT ORDERS AND: DECLARIS that the Transaction; is exempt fromi the
applicafion:of thee Bulk Sales Act (Ontario).

12, THIS ‘COURT HEREBY REQUESTS the aid and recognition of -any court, tribunal,
regulatory or adrifristrative body having jurisdiction in-Cénada‘or in the United Statesto give
offect fo: this Qrder and to assist the Receiver and.its agents 1 cirryifig out thi torsis of this
Order: Al wotirts; tiiburials, f@gpiafary and admi-n*is'trziﬁ?\ve bodies are hereby respectfully
requested to make-such ord H

ssistanvesto:the Receiveryas anofficerof this
Court, as:may’be: NECeSSAry 0Ok desuable o gwe effect toithis Ordér-orto assist the Receiver and

it dgents iy carrying ot theé temisof this:Order.

130 THIS:COURT ORDERS that pursuant to-the BIA, section 195, this Qrder is-subject to
provisional siecution tiotwithistaniding any appeal therefrom.

s FEAED: KK f %mmﬂ‘r Araﬁm‘c@,

- DR N S
:mf DANGS:A LE ﬁ‘éﬁbl TRENOS

JUb ?. ‘l 2011




ScheduleA t “ceApproVal and Vesting Order -

ot Receiver’s: Certificate

Counit FileNo. CV-09-8201-00CL

COMMERCIAT, XAST

TN THE MATTER OF SE( TIONA47(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.8.C, 1985,.C. B- AMENDED; SECTION 101 OF THE COURTS-OF JUSTICE
 ACT,RS.0.1 NDED; AND SECTION 68 OF THI
CONSTRUCTION

LIEN ACT, R:8:0..1990, C. C. 30, AS AMENDED

BETWEEN:

WESTLB AG, TORONTO BRANCH
Applicatit
wnd
THEROSSEAU RESORT DEVELOPMENTS INC.

‘Respondent .

RECEIVER’S CERTIFICATE

A, Pugsuant ¥5-an:Order of the Ontaric-Superior Cout of Justice (the “Court”) dated May
22, 2008, Alvarez-& Marsal Canada ULC was appointed as trustee under the Construction Lien.
At (Ontarlo) (“Triistee”); and Advares & Marsal Canada i, ‘was appointed as interti regeiver,
pursuant to section 47(1) of the-Bapkrupicy-and Fisolyency det (thé “Interim Récsiver”) of te
undertaking, propeity: ‘and assets {the “Assets”) of The Rosseau Resort Deyelopments Inc.

{BRRDI). Puirgtiant ¢-an, Afiended and Restated Appointment-Order dated Jane 2, 2009 (as

further-amended frons time fo-4ims), the Coust continued the-appdintment of fhe Trustee.and the




Inferim Receive and -Alvarez: & Marsal ‘Canada ULC was: appoinited receivér and matager
‘pursisant 1o section 101 of the Comrts: of Justive Aot (Onterio) and the Construction: Lien Act
(Ontario) Gointly and ollectively, the “Receiver”).

B,  Pussiaittoan:Otder of the Court dated J uly 21, 2011, the Court: approved the-agreement

£ ] nd Stwéen RRDL by its Rieciver and Canadian Niagara Hotels Inc.
1agara”) dated asiof Tune 30,2011 and accepted by the Receiver on.July 4, 2011
(thc “Pyrchiase: Agresment”) aud' provided for the vesting in 2253100, Ontario Inc. (the
“Purchaser”);. an:affiliate of Canadian Niagara, of RRDI's tight, title and intérést in and to the
Pi hasedAssets wﬁi&:li %“s‘t’ing isto be: t‘fﬁ'éctive*v@ifil‘re'spwt‘-w the: Purchased Assets 'upcm the

,and ‘--t_he;: Pu:ghase_x—,_ and (m).:. the ftrax;!&@qtm@ u@oniﬁmpfated by ﬂ.,lcr Furchasa Agféement. (ﬂ\e
“Transaction”yhas been completed o the satisfaction of the Receiver.

€. Unlessiotherwise indicated herein, terms with initidl capitalshave thé meanings.sét out in
theParchiase Agresmient.

ECEIVER CERTIFIES the following:

1. The Purchaser Has ‘paid and the: Receiver has received the Purchase Price Tor the,
Purchased Assets payable o the Closing Date puisuaiitto the Purchase Agreement;

2. The conditionsto-Closingas set ot in. Arficles 5 and 6:0f the Purchase Agreement have
besiy satisfied or waiived by the Receiver and ths Purchaseryand

8. The Transactionhasbeen:completed to the satisfaction of the Receiver.

4. THisCertificate wasdelivered by the Receivérat__ [TIMEJon_____ [DATE).






‘Schedule B to-the. Appr' valand Vesting Ordeér-
Purchased Assets

Part 1 Frechold

LTS CON 1t MEDORA PT, RDAL BTN LT 25

PT COMMON } :t;EMENTs MCP: szPTizs 37 &
N IN‘ TAVOU;R OF MCP 62 AS IN MT63413




AND ITS.
M;_PRGPBRTY

SLOSED BY DMI05904 BT 'is'sskzzam TfW
,‘ULB AT TO EECLARA‘I‘ION NO: MT63413;

| SI:C.NDLY.-.. PT: 19 34 & 25
> ;c_oN 1 MED@RA PT24,

MUSK@KALAKES THE DISTRICT MUNICIPALITY. OF Mua&t}m
I;}?T&f*z&g&fﬁ;ﬁi)q?




PIN48862-0006

NICSRORA LAKES; THE DISTRICT MUNICIPATITY OF MUéKoKA
PIN 48862-0009

OMINIUM. PLAN N6, 62 AND: TS
.’I'HE CDNDOMINIUM ;_0. RTY

417 EC@NDLY PT LT % & 25
: 11 MEDORA PT 24,

N 11 MEORA PT 24,
25 CON1L MEDGRA »r

R224177; ECONDL&.?TLT 2'4'& 25
DLY: PT LT 25 CON 11 MEDORA PT 24,




& P’,I'_LT 24& 95

. § ARATION NO. Mrs3413'
(KES; THEDISTRICT MUNICIPALITY OF MUSKOKA

LC’NDLY ?T LT 24 & 25
XPT L CON 11 MEDORA PT 24,
FOURTHL; PT LT 25 C@N 11 MEDORA, PT

MUSKOK A LAKES! THE DISTRICT MUNICIPAL OF NMUSK.
PIN 48862:0016

"'LY,: PIIT 24.& 25
LTS c:oN 11 MEDORA ¥T24,

; 49; 50 & 57 FOURTHLY: PT LT 25 CON 11 MEDORA; PT"

RDAL BTN LT25 &szza.a-wN 1x MZED@ A CLOSED BY DNILOS703 BT 25 ISRE2417; TIW




NIUM PLAN NO; 62 AND ITS
ND@MMUM_ PR.PER’I‘Y

D IUM PROPERTY
‘L_, S PTLT 24 & 25

MUSKOKA LAKES THE msmc -
PIN 48860:6034




PIN48862-0026.

;UNIT 26; LEVEL I_ﬁ_!MUSKIKA STANDARD_ CGNIB@MINIUM PLAN NO 62 AND ITS

MUSKORAL TAKES; THE DISTRICT thcmtmf OF MUSKOKA
P1N43862-0028

MQ@@Q
UNIT 25, LEVEL 1, MUSKO

( ONDOMENHJM PROP]:RTY
3 SECQNDLY, PT LT 24 & 25




: o‘NiLY PT LT 24 & 5
'N__ll MEDORA. PT 24

“IN'SCHI 4> TO DE RATION NO. MIT63413:
MUNICIPALITY OF MUSKOKA.




JMUSKOKA LAKES THE DISTRI

7 I‘OUR’I‘HLY= PTIT2 25 CON 11 ME)O’RA T
ORA CLOSED ay DMI05704 PT 25 35R22417; TW

: ,25 C(}N 11 MEDOR_A P‘I‘24
T LT 25 C.N u MEDGRA PT




PIN 48862:0039

)PT m 25 CG)N 1i MEDORA PT
Y'DM105704 PT 25 351222417 'I‘/W

D (v 7 PTLT g CON 11 MEI)ORA PT24,

FOURTHLY: PT LT 25 CON 11 MEDORA; PT

( .SBD BY DM105704 PT 25 35R22417; TAW

ARATION NO, MT63413;.
AUNI CIPALITY @F MU?KGKA

PIN:48862-0054

UNIT 15, LEVEL: 2 MUSKCKA STANDARD CONDOMINIUM PLAN NQ. 62 AND 1TS
APPURTENANT INTEREST. THE DESCRIPTION OF THE:CONDOMINIUM PROPERTY




- 10~

24/GON 11 MEDORA PT 13 35R22417; SECONDLY: PT LT 24 & 25
 35R22417: THIRDLY: P .NllMED.RA PT24

N 11 MEDOM PT 24,
 CON 11 MEDORA; PT
4. PT 25 35R22417; T/W
'LAR: ATION NO. MT63413;

UNIT-21, LEVEL 2 MUSKOKA ST' DARD CONDOMINlUM PLAN NO. 62 AND 1T8

7; SECONDLY: PT LT o 875
T'25 CON ;11 MEDORA PT 24,

NiOSKORA LAKBse_ THE DISTRICT MUNICIPALITY OF m:éK@KA
PIN 48RG2:0068




T

;& SfT EASEMWTS A8 SET OUT IN ‘;chl'JEDULE 2 "”'T. DECLARATION NQ. MT63413;

EINE@SSSQ%OQ’Z’] :

L PT LT25: c'@'N 11 MEDORA PT 24
THLY: PY LT 25 CON 11 MEDORA; PT

MUSKOKA LAKES, THE Dlsch MUNICIPALITY oF MUSK.KA
PIN 48862-007%

48 49 50 & 52 351&2417: F@URTHLY PT LT 25 C@N 11 MEBORA PT'
28 ‘ E)N 11 MEBORA CL@SED BY DM105704 PT 25 35R224I’?* 'I“!W

IEDORA _CLOSED BY DML05704 PT 25 35R22417 T/W
T : EC ARATION NO. MT63413;



ANIUM PLAN NO. 62 AND ITS
1E fONDOMINIUM PR@PERTY

,.C NIIMEDORA PT
04:P 25 35m2417- 'I‘!W

UNIT 138, LEVEL, 2, MUSKOKA =S'I‘ANDAR)~“‘CONI@MINIUM‘ PLAN NO _62 AN‘D IT"{-

SECONDLY: PT LT 2% & 25
T LT 25 CON 1] MEDORA. PT 24,
't PT LT 25 CON 11 MEDORA; PT

TION IDOMINIUM PROBERTY
T 3 35R22417; SECONDLY: PT LT 24 & 25
.¥: PT'ET 25 CON 11 MEDORA PT-24,
LT 25 CON 11 MEDORA;— PT




KA LAKES ’I‘HE;DISTRLLCT ‘MUNICiPALITY OF msmx:’;i\'
PIN 48862-0093

T LT 25 LON 1"' P
C TIM105704 PT 25 35R22417 TIW‘
* 10 DE&LARATIQN NOQ. MT63413;

EF

E CONDOWIUM "PRO}’ERTY'
C@NDLY F’T L’I’ 24 & 25

A N 11 MED-OR&A; "‘B’r izz;,
; 0, 41,4849, 22417, FOURTE CON 11 MEDORA; PT
ROAL BTNTT 25 & 26:CON 11 MEDORA JSED BY DMIGS704 PT 25 3SR2241T; TAW



&SIT EA&EM}ENTS AS SET OUTIN SCHEDUL]“ #A7 TO DECLARATION NO. MT63413;
MUSKOKA LAKES:; THEDISTRICT MUNICIPAL

LITY OF MUSKOKA

PIN 48862:0097

SECONBL PT'LT 24 & 5
"'CON’H MEDORA P',l 24

PINA4BEE2-0098:
URIT $9, TEVEL 2, MUSKOKA |

DT LT 25 CON 11 MEDORA PT
M105704 PT 25 3SR2241T; TV

PIN 4886240099

UNIT'GO LBVEL 2‘=--‘-MUSK’KA¥STANDARD CONDQMINIUM PLAN_NG 62 AND ITS

25 CON 11 MED.ORA-; T
M105704 PT 25, 35R22417 wa



PIN48862-0101

62 LEVBLz MUSKO‘ STANDAR

usmmsrmmcomommm FLAH NO. 62 AWD ITS
P “THE CONDOW PR.?BR’I’Y

A ; ¢ ’ RS nYi PT LT 25 CON 11. MEDQ’RA, PT;
& 26 CON11 ,MEBO RA:CLOSED.BY DM105704 PT 25 35R22417; TIW
NS "S- SET OUT IN SCHE .ULE “A” TO DECL‘- ; .5-'.ff’I'ION NO. MT63413;

FOURTHLY: PT LT 25 CON 11 MEDORA: PT
_‘;LGSED BY DMI0S704 PT 25 35322417 W




05704 PT 25 351{224»17 T/W
SCHEDULE “A>TO DECLARATION NO. MT63413:
MUNIGIPALITY OF MUSKOKA

PIN 488670112

UNIT 7, LEVEL 3, MUSKOKA STANDARD CONDOMINIUM PLAN NO: 62 AND ITS
APPURTENANT INTERBST. T1 “DESCRIPTION' OF THE CONDOMINIUM PROPERTY
18: FIRSTLY - CON: 11 MEDORA } 2 SCQNDLY PTLT24&25

‘As SCHEDULE 4% T0 ,DI;CLARATJ:@N ‘NG MT63413:
TH ,.DNTRICT-MUNICIPALITY OF MUSKGKA

, 50 & 52 35R22417; FOURTHLY: PT LT 25 CON 11 MEDORA: PT
RDAL BTN LI 25 & 26 CON 11 MEDORA CLOSED BY DMIOS704 FT.25 35829417 114



}MUSKQKA LAKES:'
PIN:4RR62-0115

R MUSEOR A

; ""”ARD_COND VIINTUM PLAN N@ 62 ANB ITS

SEC@NDLY‘ PT LT 24 &. 25
25 CON TI MED@RA PT 24;

A o _I}SGRIPTIQN OF THE: CONDOMISIUM PROPERTY

: FIRSTLY ‘I’T'L 24 CON'11 L MEDORA PT 13:35R22417; SECONDLY: PT LT 24 & 25

CON 11 MED@ APT 21 & 2.5 7; THIRDLY: PT L1 25 CON 11 MEDORA PT 24,

37,38, 4 3 FOURTHLY: PT LT 25 CON 11 MEDORA; PT

MED! OSED BY DMI05704 PT 35 35R22417; T/W
mr CHEDULE “A™TO DECLARATION NO, I

3. .
- & oty

UNIT 18, LEVEL. 3, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 62 AND 118
PURTBN’ T INTEREST, THE DESCRIPTION OF THE CONDOMINIUM PROPERTY
'- °T LT°24 CON 11 MEDORA PT 13 35R22417; SECONDLY: PT LT % & 25
Jo: p'r z ‘ _J _ '1?1;1* 25 CON 11 MEDORA PT'24,

&.52 3 J E . PT LT 25 GON 11 MEDORA: PT

N 11 MEDORA CLOSED BY DMI05704 PIT 25 35R22417; T'W .
SEMENT,  AS'SET OUT TN ULE“A” TO B ATION NO: MT63413:
A LAKES; THE DISTRICT'MUNICIPALITY OF MUSEGKA.




=18

PINABRE2-0127

7@4 P'I‘ 25 35R22417 T/W
' TIN NO, MT63413;

=GONDOMIN ' PROPERI' Y
SE NDLY PT LT 24 & 25

TEDT T’O‘DBCLA TzoNNMT63413
1] ;; ICIP:‘ AL JTY OF: MUSKOKA

.. H}RDLY PT L'I‘ 25 CON 1 MEDORA BT 24
F@UR:I'HL.,_; BT LT 25 CON 11 MEIDORA 2T

S'SET O ’INSCHEDULE “po TO DE AR_ATION NO MT63413
MUSKGKA LAKES‘ THE DISTRICT" MUNIGIPALITY OF MUSKOKA.

_m*icm OI«‘ THE CQNDOMMUM PROPERTY
11 MEDORA PT 113 35R22417; SECONDLY: PT LT 24 & 725
: 25 CON 11 MEDORA PT 24,

OURTE 25 CON 11 MEDORA; PT
L SEI [ BY DMlGS‘?M*’PI‘ 25 35R22417 T/W



- N'll MED.RA. PT13 35R2241' ; SEC.NDLY PT LT, 24 & 25

N 1 MED@RA PT 24,_
CON 11 MEDORA PT

= “THE DESCRI .TiQN OF THE CONDQMINIUM PROPER'IY
Is: FIRSTLY: PT LT24 CON 11 MEDORA P 27417

ORA CLOS " D10 04?*1‘ 25 35R22417, ‘i‘/W
VCHmum “A? TO DECLARATION NO. MT63413:
TUNICIPALITY OF MUSKOKA:

UNIT 35, LEVEL. 3, MUSKOKA STANDARD ‘CONDOMINIUM PLAN' NO. 62 AND ITS
A'PPURTENANT INT T DESCRIPTION OF THE. CONDOMINIUM PROPERTY:
I8: 1 ‘ -.N 11 l\ffﬁ‘,D@RA T 13 R22.,, 7- SECONDLY PT LT 24 & 25

. FOU "CON 11 MEDORA: bT
11MED0‘ : CLOSED BY DMI105704 PT 25 35R22417; T/W

S SE A™ TO-DECLARATION NO. MT63413;
-_.,ms.msmmTMUNIcmAmY OFfMUSKoKA

, 50 & 52419 FOURTHLY: BT 1135 CON 11ME:90RA PT
RDAT BTN L't 25 & 96 CON. 'MEDORA CLOSED BY DM105704 BT 25:35R22417: T/W



&a—-s"“ FASEMENTS SET QU \'SCHEDULE “A” TO'DECLARATION NO. MT63413;

UNIGIPALITY: OF MUSKOXA

PIN 48862:0148

UN]T 43; LEVEL 3. MUSK@KA STANDARD CONDOMINIUM:
R ] e NDOMINIUM PR@PLR’I’Y
: 4 ¢ - “35R39417; SECONDLY: PT LT 24 & 95
,QRA, 'rz ,&22 351{224‘1?- THIRDLY: PT I'T'25 CON 11 MEDORA PT 24,

: 9. 50 22417; FOURTHLY: PT'I.T 25 CON 11 MEDORA; PT
1 MED@RA CLOSED BY DM105704 PT'25 35R22417: T/IW
IN: SCHEDULE “A™ TO'DECLARATION NO, MT63413;

L MUNICIPALITY, OF MUSKOKA.

DPIN-48862-0150:

UNIT 45, fLEVFI"S MUSEOKA: STA;#DARD CGND.MINIUM PLAN NO 62 AND ITS
.AP’PUR iy ES DES




PIN48862-0151

UNIT 46, LEVEL 3, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 62 AND ITS
: i  DESCRIPTION OF THE CONDOMINIUM PROPERTY
PT 13 35RI2417; SBCONDLYs PT LT 24:& 25

25iCON 1T MEDORA: P’l‘z
'PT 25 35R22417; TIW

SE ONDLY PTLT 24:€ 25
T-UT 25.CON 11 MEDORA. PT 24,
17; FOU ¥: PT LT 25 CON 11 MEDORA; PT
T VEDORA CLOSED BY DM105704 PT 25 35R22417 T/
SEMEN: ?S-’,AS 'SET OUT IN SCHEDULE “A” TO' DECLARAT!

P @ IN SCHBDULE “A” TO DECLARATION No. MT63413

- DISTRICT MUNICIPATITY OF MUSKOKA:




MUSKGKALAKES, THE DISTRICT'MUNICIPALITY OFMUSKOKA
PIN:48862:0158;

UNIT. 53 1BVEL 3 MUSK'KA”STAN%RD CONDOMINIUM PLAN NO. 62 AND rrs
APPURTEN, EREST. THE DESCRI

9, ' URTHLY: PT LT 25 CON 11 MEDORA; PT
DAL BENLT 25 & 26 CON 11 MEDORA GLOSED BY o0 lyaons PT 25 35RE2417; TAW




; SE“F OUTIN'S c’j “DULE “A” 'ra DEGL AR ‘TIN;N@'.f;MTﬁ?}f%l,&‘;-

¥ TO DECLARATION NO. MT634§3_
._i-‘__CIPALiTY OF MUSKOKA.

AENTS AS:SET OUT T ULE“A” ;I‘G)--DECLARA"I‘ION 'No m63413'
ALAK s,;m]a DISTRICTMUNICIPALI’,[‘Y OF MUSKORA
PIN 48862.0163 |

UNIT 58, LEVEL 3, M

LA i.“xTION NO MT63413

LOKA ARD CONDOMINIUM PLAN NO. 62 AND 1T8

THE DESCRJPTION OF THE CONDOMINIUM PROPERTY
MBD@RA PT 13 35R22417; SECONDLY: PT LT 24-& 75
SRS THIRDEL _TLT_ 5 CON 11 MEDORA PT24

TS AS: FLE “A” TO DECLA J‘_I'-IOI‘\YN‘O Mi'63413
MUSKOKA_\LAKFS; THE DISTRIC TMLH\IICIPALITY OF MUSKOKA




N SCH “ﬁ‘*norliN@ MT6341'3
[UNICIPATITY OF MUSKOKA.

; THIR ::P'r LT 25 CON 1 MEDORA PT 24 ,
& 52 35R22417: FOURTHLY: T LT 25 CON 11 MEDORA; PT
*ON 11 MEDORA €LOSED BY DM105704 PT 25 35R22417; T/W

& & : CHEDULE “A” T¢ DECLARATION NO. MT63413;
Mi -"-.SK@KA LAKES THE. DISTRICTZMUNICIPALITY OF MUSKOKA

PIN 48862:0168

UNIT 63, LEVEL 3, MUSKOKA STANDARD CONDOMINIUM: PLAN NO. 62 AND ITS
) T EST. THE DESCRIPTION OF TH ONDOMINIUIM. PROPERTY
A 3'35R22417, SECONDLY: PT LT 24 & 75

: PT LT 25.CON 11 MEDORA PT 24,
& 5% 417; FOURTHI T'LT25 -CON 11 MEDORA; PT
ON'1.1 ME) RA CLOSED Y DM105704 PT 25 35R22417; T/W
CHEDULE “a&°" TO DECLARA‘I‘I@N NO., MT63413;

PIN#8862.0169

UNIT 64 LEVEL 3, MU%KOKA STANDAR’ ) CONDOMINIIM PLAN NO. 62 AND TS

NT INI'EREST THE D DESERIPTION OF 1[11:. LONDOMINI[M PROPERTY




: DM] 05794 PTios 35322417 wa
' A” TO DECLARATION NO. MT63413;
A KES mmsmm* MTJNICIPALTTY OF MUSKGKA.

UNIT 67, LEVEL 3, MUSKOKA STANDARD ccmmmmwm PLAN NO. 62 AND ITS
APPUR NTERE;

URTLY: PP LT‘ 25 CON | i1 M}:D@RA BT
'LOSED BY BMI 05704 PT 25 35R22417; T/W

A STAD COD UM PLAN NO. 62 AND. ITS

. D,ESGRIPTION oF THE CONDOMINIUM. PROPERTY
,W_,ON 11 MEDORA PT 13 35R22417: SECONDLY: PT LT24 & 25
1& THIRDLY: PT LT 25 CON 11 MEDORA PT24,
- 52 35R22417;, FOURTHLY: PT LT 25 CON 11 MEDORA: PT
N 11 MEDORA CLOSED BY BM105704 PT 25 3SROZATT; TIW




D

TKDN NO. MT63413;

eC@N 1 M]IDQRA PT
704 PT°25 35R22417; T/W
",:TION"NO MT63413;

RST 1 {17; SECONDLY: PT T 24 & 25
1 MEDORA;PTQ; &22 35R22 7:- _,HIRDLY_: P'I‘ LT 25 co'N 1 MEDORA P“F 2,
37, 38, 40, 41, 48, 49, 35R2!

17, THIRDLY: PT “25 CON]]MEDORA PT24
: ' , 59,3 F@UR‘IHLY PTLT 25"CON 11 MEDORA PT
?RD LBTN L125:& 26 -@NHMED.RA;J_“_ : - 1102




'\NDOMDSJIUM .PLAN NO 62 AND I’I‘ S

é‘maomwm PROPERTY
'EC@NDLY PT LT2% & 25

0 4 OURTHLY: PT LT 25 CON' 1T MEDORA; PT
tr 5 &.56 CON 1 mzpo A CLOSED BY DMI105704 PT25 35R22417; W

ARD ‘CONDOMINIUM PLAN NO. 62" AND ITS,
TION OF THE CONDOMINIUM PROPERTY



coNDLY PT "'1“"';24 Fa 25
T 5 C(?}N 1l MEDQRA PT 24,

MUSKOKA LAKES: THE msmfm MUNICIPALITY OF MUSKOKA

‘r@ IDECLARA’H@N NO. MT63413:

. [ LT25 CON 11 MEDORA. BT 24,
3 : 0 % 52 3 FOURTHLY: PT LT 25 CON 1t MEDORA; PT
RDALBINTT 23 & 26 CON 11 MEDORA GLOSHD BY DM105908 T 25 3SR22417; T




oN 11 MBDGRA PT
PT 25 35R22417 Tiw

DARD CONDOMINIUM PLAN NO. 62 AND ITS
NA] PTION OF THE CONDOMINIUM PROPERTY
LY P LT 24 CONT - MED@RA PT 13 35R22417; SECONDLY: PT LT 24 & 25

- : JY: PT LT 25 CON Ti MEDORA PT 24
OURTHLY PT LT 25 CON 11 MEDORA; PT

HEDUL ) DECLAR fTiONNo M’I63413
UNICIPALITY OF MUSKOKA

3 35R2241 SECGN?’LY’ PT LT 24 & 25
& TL’I‘ 25 CON 11 MEDORA PT24;
" FOURT T'LT 25 CON 11 MEDORA; PT

N ORA CLOSED BY DMI05704 PT 25 35R22417; T/W
' NTS 2 SET"OUT'*H\ISCHEDULE‘ “A™TO-DECLARATION NO. MT63413
;MU SKOKALAKES THED llSTRICT:MUNICIPAJLL Y OF MUSKOKA




~30=

KOKA '"“‘-"-“":“:'mgrcammommmm PLAN NO. 62 AND ITS
ST. THE DESCRIPTION OF T - JIUM PR

% TPIIR)L’Y ~SP3‘ L‘I‘ 5 L-CON 1 mDORA PT 24
, 50 & 52,35R22417; FO . PT I

_ LOSED, BY DM105704 PT 25 3SR2241T; TW
S AS SET OUT IN SCHEDULE A™TO DECLARATION NO. MT63413;
3¢ THE DISTRICT MUN ICII’ALITY OF MUSKOKA

""-SECONDLY PTLT24 & 25
‘ 'LT 25 CON 11 MED@RA PT 24,

Y 11 MEDORA CLOSED BY DMI05704 PT 25 35R22417; T/W
QUTIN SCHEDULE_“A” TO DI:CLARA‘ITG)N NO: MT63413;




LT 25 CON-A1 n&r:bom PT 24,
T LT 25 CON 11 MEDORA; PT
0105704 PT 35 39R22417; trfw

: '_,HEDULI: SABTO DECLARATION No MI63413
VUNICIPALITY OF MUSKOKA

L 4, ML NDOMINIUM PLAN NO. 62 AND ITS
INTEREST. THE DESCRIPTION OF THE conmmmmm A PROPERTY
24_' @N 1I MEDORA PT 13 35R224

: ,[CQN 1 MED@RA, PT
5704 PT 25 35R22417; T/W

TLT 25 CON 1:1'M:&D0RA PT 24,
37, 50 & 2417; FOURTHLY: PT LT 25 CON 11 MEDORA; PT
ROAL BIN L7235 & 26 CON 11 MEDORA CLOSED BY DMI05704 PT 25 35R22417; T/W




=82

AKES. THE DIS’I'RICT MUNIGIPALITY OF MUSKOKA.

4 PT 25 35R224]7 TIW
RATION NO. MT63413;

PIN48862-0222

UNIT _so LEVEL 4, M;USKQKA STAND-_,"" )

SECONDLY T LT 24 & 25
5 CON 11 MBDORA PT 24

IN'48142-0384 (LT) BEING PT'LT 25 CON 11 MEDORA PT° &; 35K3573: PT RDAL BTN
2 T 26 CON 11 MEDURA CLOSED BY DMI05704. PT 6 & 7 RD1906;
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Part2~Leasehasld

‘Pirt3 - Balance of Purchased Asseds

Al other Dirchased Assets as. defined fiy the Purshase Agreerient



Schedale C to fhe Approvaliand: Vestmg Order -
to:bedeleted and. d from fitle to:Real Property

REAT PRQPERTY TYENS TO'BEDISCHARGED.

G:

7,

10

1.

12,

A postponement 1egistered o1
TEronito:Brinch to The Distric

_.A pcjst‘pmement mgaster d on M

A postporienisnt segistered ‘on: March 9, 2009 a5 No. 1
Toronto Branchto:Muskoka Stasidard: Condomirdiim Corporition No. 62 and RRDL

:Guaranteé C amgany of Canacia,

A notive registered o March 7,-2007 as No. MT30000 in favour of WestLB AG,

“Toronto Branch.

gere vives Tnc
Lxcensmg' .mpanySA .i‘_L.

A pestgonement registered on Febrary 11,2000 a8 No. MT62637 from WestLB AG,
Tororite Braneh t& The’ Exsmct:Mumc:pahty of Muskoka,

A postpanement reglsteredi ont February 11,2009 as No. MT62639 ‘from Travelers
Gy ipany of Canada to The Distiic ‘Mﬁrﬁdﬁa]ityﬁeruskukaz

Apostpotiement repistered on Bebruary 17, 2000 as/No. FIT62748 from WestLB AG,
Toronio Branch to 1515511 Ontario Inc.

4 postporierent Yegistered' on- February 7, 2009 as No. MI62750. from Travelers
‘Guarantee Company:of Canada 11515511 Ontario Inc.

Max:ch 9; 2009 48 No. .

VIT63437 froth WestLB AG,
icipality-of Muskoka.

arch: 9, 2009 as: No, MT63438 from Travelers
- Canadato: The District Mummpahty of Muskoka.

163474 from WestlB AG,

4. postponiement regist

Guararitee Company f;:Canada to Muskoka S’candard Condo:mmum Co,rporatmn
No, 62 and RRDE,

~Vesting Order- Scheduls ¥€2



14,

15.

16,

17

19

20,

- 3’.‘&" :

A pastponement regzstere&-? en March 9. ?2039 as No M‘I‘63480 fxom WestL‘B AG,

1515511 Ontaiis Ine" "

A postpohienent’ registered. on Mai‘ch 9, 2009 as No. MT63490 fromy Travelers.
‘Guarantee Company da

ka ‘Gtandard Eéndarminiam. Corporation.

No, 62, RREI,and 1515511 Onitario Inc..

A charge reglstered on:March 92009 as No. MT63504 to WestL.B' AG, Toronté.

Branch;.

Aconsn-uctronhenreg:steredenMayZ?20{392131\1@ MT66654 by GM Exteriors Inc.

) : , No. MT66660-by Loaded Dice
. . { 10 | ?elopmérlls Inc; & tight Thvestmients Inic., Peregriie
struauon}fnc Aﬂ field Heldings. Limited; Romper Irvestments Inc. c:o:b. Marel
Contractors.

A& constructisn lien Fegistered on May 28, 2009 a¢. No. MT66689 by Can-Barr
Mechanieal Lid.,

A construction lién Tegistered on May 28, 2009 45 No. MT66713 by G.RC.
Contracting.

A coris
Lid,

uction Henrepistered:on May 29, 2009-as No, MT66730 by Barzelle Designs

Adonstructionlien registered or Mty 29, 2009 as No: MT66750 by.Schindler Blevator
Corporation..

.A oristruction lfen registeréd: on Jurie 1, 2009:2s No. MT66850. by Builders-Choice

ion len registétad 6r Tririe: 2, 2009 45 N, MT66932 by' Randy Blain,cob,
Cornstincton. -

A porvistruetion Tien registered on June:2, 2009:as No. MT66939 by Parry Soimd Glass:
Limdted,

A constriiction lienregistered on Jane's, 2009 as No. MI67121 by Vipond Inc.

Vestinig Orders: Schedule “C?



28.

29.
30.
31
32,
3%
B4
85
36,
37.
a8,
29:

40.

41,

44.

A courtorder registered.onJune 8,:2009 as No. MT67148,

1 June9, 2009 as No. MT67217 by BACC Enterprises
BACC EnterprisesInc. o/aRopa Building Centre).

stered on June ‘11, 2009 as No. MT67325 by Michael
118 6) (oyelergl]

A construction Hien: registered on June: 11, 2009 as No. MT67348 by Qua

A cotistiuction liea registered.on June 11,2009 as No. MT67349 by 1581659 Ontario
‘Limifed cob'CRS Contractors Rental Supply.

A constriction 1

Professioial Painting R g

ecorating Timited.

& construction Hen registred on Jiné 11, 200948 Mo, MT67362 by Wallwin Voice &

A-construction lien registered-on June:11, 2009y No. MT67364 by Wallwin Electric
Services Litd, andWaltwiti NorthLtd.

A constriiction. lien registered ‘ont June 12, 2009 as' No. MT67420 by Folla
Landseaping Construction Litd, .

A constraction lign registered on Tane 15, 2009 as No. MT67475 by Dawson's
Tncorporaty )

la

‘& conskruction lienegistered on June 15,2009 & No. MT67532 by 1194400 Ontirio
Limited cobasOld Tymer Welding,

Construction Compaty Limited.

4 conistruction lien tegisteredion June 19, 2009 as'No: MT67704 by John B. Petch,

A zonstraction lien zegistered onJune 19, 2000 48 No. MT67748 by. Miiskoka Ready

A construction: lien registered ‘on: June 19, 2009 as No. MI67754 by Fowler
Construetion Company- Linvited,

A, constraction len tégistered on Jure 23, 2009 as No: MI67908 by Trillium
Architectural Products-1td, 2

A ‘construetion lien: registered.on Jime 24, 200928 No. MT67929, by 1581659 Ontario
Lintitad eob CRS GontidctorsRetital Supply.

Visting Order: Schotlg ¢



49;

B0,

5.

53.

BE;

56

58,

59.

A certificate vegistered om. June: 30, 2009 as: No. ‘MT68326 16 which i
«certificate of action ré! MT66689.

A certificate. zegistered ‘on June 30, 2009 as' No, MT68336-to which is attached a
certificate:of action re: MT66713:

A -constriction et registered ont Jume 30, 2009 as No. MT68353 by Fowler

‘Conskitiction Companymmted_

-A Lerl:iﬁcate ;reg:s_‘ ed on‘__]uly 9, 2009 45 Ne. MT68702 to which is attached a

A cortificats reg?sﬁ?.md o ’:Iuly 17, 2009 #s No. MI69181 to; which, is attached a

cerﬁﬁcate of: acticm rer MT66939: and Mrc%zz.

A certificate; wegistered on July '22; 2009 as No, MT69408 to which jis attacked a
certificate o action fer MT66932:

& tertificate” regxstered on }uly 27, 2009725 No. M’l‘69394 to which is-attached- a
certificate:of acHonre; MY57420.

A cestifica
;cerhﬁtc

'tefreé O Iuly 97,/2009 .4s No. MT69675 to which is-attached a:

Acertificate tegistered on Jaly 31, 2009 as: No. MT69985 to which is attached a
ertificate of action re: MT67748.

Vesting Ordér- Schedule g™



61.

K cetificate: regxstereéi on Augtist20; 2009 as.No: MI70916 to which is attached a

weertificate:of action rer Mil67217.

Anapplication t gandriie registered oni October 30,2009 as No. MT74355.
A conrtorderxegistered on April 23,2010 as No. MTS1113,

Anapplication to/change naime registered on Aptil 26, 2010 as No, MT81174.
Anapplication to chiange address régistered oniApiil 26, 2010as. No, MT81175,.

Any-and-alliens infavéiii of the Red Ledves Resort Assoiiation pursiant o the Red
Léaves ResortAssociation Act (2006)

PIN 48142-0383 (L),

74.

76,

in favour ©f Fortress Credit Corp., registered on June; 6, 2007 as No.

a transfer thereof registered .on Augast 8; 2010 as No, MTB9150 in
58454 OntarioIne.

L g e

A courtorderiegisteredion Aptil'23; 2010 a5 No, MT81113.

Anyand all liensin favour :of the Red Leaves Resort Agseciation pursuant to fha Red
‘Liéaves Résort Aabocxauon Acl (206&):

PIN48142-0384 (LT)

A charge ‘in, favour of Fortress Credil Corp registered on June 6, 2007 as No.
DMB71967 and & trafisfet thereof registerad . -on Augiist §; /201048 No. MT89150 in
Faviir-of 225845 ..Ontariohc

Vesting Order- Schedule“C”



T Aééi‘ﬁft“&f&éf'fégi.&féréﬁfﬁn‘ﬁpﬁf?% D010 as No, MT81113.

79, Any wnid all Tiews S Brvour of the Red Leaves Resort Association pursuant to-the Red
Leaves ‘__?esort‘Assouahen.Aut (20()6)

80.

&1,

Tress; Soip. "gls e
_regxstere 1ot October§, 201(} as, No MI8914Tn favaur of 2258454 C)mano 1nc

82. ,A:c_em&a@&d@i@is‘aﬁgisﬁi,,iE“,if.icl-an.I!ia‘f.ﬁe-8:'2@09‘a$§ma?M?i?sm’«m-

84 Angpplicationto change name registered on Octeber 30, 2009 as No; MT74355.
85 Acourtorderregistered on April 23,2010.a5 No. MT81113,

86, An application o changsfams fegistored o April:26, 2010 as Ne. MT81174.
87  An applicationtoichangeaddress registered:on April. 26, 2010 as No. MT81175..

B8. A:ny and all lieng in favourof the Red Leaves Resort Association: pursuarit to the Red
Léaves ResoriASSOCIAHON At (2006).

The following Liens are'to be Discharged agai st all of the:Condominiingi Units excépt as
noted belowe ;

8. A charge registered on March 6; 12007 as No. MT29969' in favour of WestLB AG,
Torernito Branich.

9. A charge segistered on March 6, 2007 s No: MT29970 in favour of Traveléss

91, A nibties registered on March'7, 2007 as No. MT30000: in favour of WestlB AG,
TForonto Brandh,

92

Marmtf I‘Ibiels of Canada ;’I;td' and In%emauenal Ho’cel
L:censmg:ﬂompany i & 3543

“Vesting Ordér- Sehiedile @



93.

94

95,
'g8;
97
98.,

100

101

102

103:

104..

106.

- \Z:?f:u :

A postpanementiregistared on February 11, 2009 as Ne: MT62637 from WestLB AG,.
TorontoBranch t6. The District Munitipality of Muskoka.

A postponement reglstered gn:-‘}’*'ebmary 11 2909__315 Na MI’62§39 from Travelers

‘Guarantes’ Company 6FCariad

A osipenzémer;t IGngtﬁi&den March 9 2009 s No_.- MT6343? from ‘WestLB AG,

Guarantee'(:ampany caif Canada’to .The D,xst:rmt Mmumpahty of Muskaka

A -postponement registered on March 9, 200945 No: MT63455 from WestLE: AG,
Totonto Braiich to:Mtiskoka Standard Condominium: Corporatmn No, 62 and RRDL

A postponememt regm‘rerecl on Ma:rc;h 9 2009 as; Ne- M‘I‘63456 ﬁom Trawelers

-Guaxantee Company,of ,;';;_,T,Z,'TJ.;’.,. RR

A postponement registéred on.March 9; 2009 as No. MT63474 from WesiB AG,
“Toronto Branchifo Muskoka Standard: Condominiutfi Corporatzon No. 62 and RRDL

1skoka: s Cor ; m—Corpora_on
I ( cept PIN 48&62—0078 (LT) Umt 39 Level 2 Muiskoka: Staridard

Viestinig Order- Schiedile “C*



107

109.

310,

131

112,

T3

114

Ti5:

116:

117

118

119.

21,

'LNo 62, RR _I and;151551_ OntarioInc,

A:postponement zegistered on'March. 9; 2009 as No, MT63489 from WestLB AG;
Tk Brarich to' Muskaka Statidard Coridominiuin Corporatisn No.62, RRDI and.

March 9, 2009 as. No. MT63490 from Travelers:
Muskoka. Staridard Condominium: Corporatior:

& charge registered on Marél' 92009 as: No. :NIT63504 to ‘WestLB- AG, Terento
Branch.

VWi o oprment; é Ayr iiwestmants Tric, I’eregrmei
C‘onstrucuon Inc Ayrheld Holdmgs ‘Limited; Romper Investments Iné, cob Marel
Contractors.

A, construcHon: len registered on May: 28, 2009 as No, MT46689° by: Can-Barr
Mechanical Ltd.

A Constriction Tien Tegistered on May 28, 2009 as No. MT66718. by G.RC
Comractmg

A construction lien registered ot Nay:25, 2009:a5 No: MT6719 by Fg:‘css Systemis.of
Canada Lid.

A eonstruction lien; registered on May29; 2009 a5 No. MT66730 by Barzelle Designs
Ld.

Aconstiuction lien tegistered on: May 29, 2009'asNo. MT66780 by Schindler Elevator
Corporation:

A constrirction: Hen registered on June 1, 2009-as No.. MT66860 by Builders. Choice
AT Syste:xw Lid.,

tion ligh repisieréd-on Jutie:2; 2009:4s N&. MT66932 by Randy Blam, cab.
in Construction..

A construction lien registered onJune 5, 2009 as'No, MT67121 by Vipond Inc..

A cotirk Grélér repisterad o Tuiie 8; 20094 No; MTE7148.

Vesting Orders Sehiedule #C»



127,

130:

131, A cohstuction he:n reglstemd on ]une 15, 2009 as No. MT67475 by Dawson’s
hmcorgprated

132.

133

5.

136. A cor

188,

© Vesting Order- Sohedule“C¥

‘Lithited COb A Oid,’]l‘ymer Weldmg

€ 15, 2009 ds:No. MIT67532 by 1194400 Ontario

truction. lien egistered on: June 18, 2009 as, No, MT67685 by Fowler
ction ‘Company Limited (except for the PING .and Units reférred to in

lien registered ‘on June 19, 2009 a8 No. MT67754 by Fowler
Company Limited.,

istered on; Tune:19; 2009'as No. MT67765 by Bonavista Pools:

spistered “on June: 23, 2009 as. No: WT67908 by Trillium



189, K castroction henvregistened on Yune 24, 2009 a5 No MT67929 by 1661659 Ontario
140;

142 A :construgtion T, wegisiered on June 30, 2009 as. Mo, MT68353 by Fowler
€ ion‘Comp __E.Lnni d..

dag.

145,

146,

cert{fxcate__of kacnen re' MTG‘J":[Zi

’.147 A cert:ﬁcafe ;:e?:stﬂxed on Iuly 20 .20‘3_9 ..a:sf No. MT69931. to which. is attached a
148
150,
151,
A5
158,

Vosting rdes- Sclisdule e



185

156;

158;

159,

161

162,
163

164

165,

166.

167
166,

»1

%

o, MT70186 to-which i5-attached a

5. MT70271 to. which. is attachied a
o. NMT70273 to which is attachéd a
0. MT70277 to which is attached a.
No. MI7(278 to which is attached &

5. MT70284 to vhich is attached a

August 7, 2009:as No, MI70285to whieh is attached
67475

A tertificate registered ion August’?, 2009-as No. M170289 to- which is attached.a
certificate of acton re/ MI67532.

¥ Auigist 12, 2009-as Ko, MI70470 to whick is-sttached 3

1cate re \ugust 20, 2009.ds No. MT7Z0916 ‘to whieh is attached'a
fcem&cate of AGHDA 7o M’I‘S?E&I? ‘

-Anapplication tochange name registered;on Gtober 30, 2009 as No. MT74355,
4 vourborderregistered on April:23; 2010 s No. MT81113.

A application to:change name registered on April 76, 3010:as No: MT8T174:

Anapphcaﬁantethanse &ddxessmglsteredenAanﬁEﬂlﬂasNﬁv MIBL175:

A courtorderregistéred on June's; 200945 No. MT67149:

Vesting Order- Schedile “¢*



Additional THents b Dische

rged againstthe PINs and Units referred toin Schedule €-2.

172: A; canstmm on. hen J:egxstered on June 18; 2009 :as No. MI67689: by Fowler

Additional Lien'to be Discharged a; _ﬁns'f'ithe;l!]‘Ns.md Uniitseferred to i Schediile €-3

Visting Oriler-Schédile g



SEHEDUTLE GA
;! 49 to. be discharged against the
5 'to a Umt and Eevel oit

4335.,,30222«___. -Umt 50 Levem




SCHEDULE C-2

tandard ( ondormmum Plan No 62

A3882:0203 = ,‘_Umt 3t Levc14‘

TUnita8 Loveld

| Unit40 Level 4-

| Thit41 Leveld

Unit’42 Level4.

Unit43 Level 4

Uth Léverd. |

it 43 Level 4

it 49 Lievel4

Unit S0 Level 4




SCHEDULE C-3

uary 7, 207048 No. ME77360, t5 b dtscharged against the
d: Level are references to a- Unit and Level on Muskoka.

mv”gﬁﬁﬁ(ﬁfw _
nid its appurtenant interest):

.Standard Condpmmmml’lan-

RS0z | Umezzievel
Ui 36 Level 1




Sehiediile Dito ihe-Appmval and Vesting Order—
Permitted Encumbran and Restrictive Covenants
velated tosthe Resl Property

(unaffected by:the Approval and Vesting Order)

10.

; __ga;c}cse\d Igy TMI05704. Part 1ion.

A5R21308 45 i MT6260
Anvessemierit iti Favour of MICP 62 asin NiT63413.

An casement over Ratts 36, 39, 43, 44,45 and 51'on Flax 35R-22417 int favoir of MCP62

An eaSement' en‘?’ xt

;36 ,39“ 43 andA:S on: Plan SSR‘ 4‘1’.? "f f " Vour of lands set D‘ut i

‘Easemantias m:M'I“ﬁ%lS
isfonvcofitrol bydai tegistersd on Febiuary 21, 19667a% No. DME3091.
régistered on:May B; 1998'as No. DM305534 to-which is attached,an agreement

3, 1998 between 11_‘ 27 Ontazio; Limited  and William Archie Pain, Betty
{Robert Bmug}as Lain

A nctice repist ='cm Apn15 2002:45 No: DM357368 to: Whmhls attachedanagreement'
entitled, * ement”_' ;"' ¥ g ; .ntane-‘




12,

13:

4.

16..

18,

19,

’a‘greerpr'xent-enhtl
Corporation of |

5 A notxc:e ;egxstc):cﬁ on M y 14, 2008 a5 No MT49626 16 which Ts attachied ani. agreement

gr_f_eEment" dated March 31,2008 between RRDI and The

“Vesting Order —Scliedul“D™



élé:pefs Respomiblh" " Agreement ’:Supplémental Agreement”
18 Wallace Matin ited, 2027588 Owtario Inc.,
s Inic, 2162262 Ontarde Tne. and The District

26.. ' ,MI’6347Q W w}u"—_‘"' w:attached anagreemem

27.

2009 auxton MuskokaStandard Cm{domum Coipdréﬁoﬁ No. 62, RRDL é’n& 1515511
Onfario The:

29,

30

PIN'48142:0383 (LT)
Bl Areasementin favour-of Muskoka Condomintuni Plan No. 62:45 in MT63413;

32

33

Veiting Order —Schisdule “D



84

35, -,Anaﬁceregzs"ezed" 1 May 24, 2006.2sNp. DNIB68504 to which is-attached an agreement
‘entit “Plait Agréement” dated May, 8,.2006 among RRDI, 1515511
rpomﬁan of the Townshipof Muskoka Lakes,

36

An spplication ta=,-reg1sber motice of anagreetent vegistered dn July 5, 2007 a8 No.
: s che 2 notice:of Designation: of Resort Lands under S8 6(1) of

Plan:A: eemenf’ & d; iviarch 31 2008 between RRDI énd The
] ,,”fup of Muskoka Lakes.

SRS e Y _2=among11 27: 5
' Lin -.'i‘ed and ‘I’he Corpor&h,on of the Township of Miiskoka

'Vesting Ordét - Schedille “DP



45, Aland reg:strar’ ‘sarendment registered.on May4, 2007 asNe: DM371602 armending the:
;:afzfstracts bymtmng DM367524, DMB367522 and DM367528 00 heir appropriate dbstract

47
48..
49,

82 A # st
attached ari a‘greement
Waillace Masine Lirhited $0d T

B5¢

56, A ngh*l: ‘of vgay"refe‘rred toinian applicationito consolidate registered on March 25, 2008
‘a3 No. MT4734¢ .byWalIac  MaziE =

7.

Viestiig Otder ~ Schigdiile “DP



58:

59,

61:

62,

63.

27588 Ontario The., “Wallate Marine Linted,
aid The Distric .Mummpahty of Muskoka,

Pébruary 11, 2009 as No. MT62640 by Metidian Credit
' Mmmpahty of Muskoka ‘postponing MT27176 to

A woticesof Tease: reglstered on Bebruary 13,2009 as W MT62702 fromy ‘Walkice Marine
itéd t6 RRDT with réspectto;partof PIN.48143.0518 being Patts 1 and 2 on Plan 35R-

A transfer-of easement_regmtexed on Bebridary 13, 200948 Ns. MT62703 from Wallace
Mating Limited:to RRDL

A péstporierient registered on Fébmary 17; 2009 as No: MT62754 by Meridian Credit
UnionLimited to RRIJI postponing MT27176 to MT62703:

fMTéz:e’oz

A sostponementrepistered on May 9, 2011.as No. MTH6828 by Meridian Credit Union
Limited {oRRDI postponing MT27176to MT96827.

Vesting Order—Scheduleg SD*



CONDOMINIUM UNITS

A.ll Condominium Unity

69:

74,

78..

80

“The: saseirenits asset outinSchedule A fo Dedaration No, MT65413.

Abylaw xegxsiereé onFebruary 21, ‘I%GasN@DMSS@E*l

A nitice regisfared . ]uly 5, 2007 a5 No: M134923 fo which is attached a Nofice of
Demgnaﬁen of ResortLand underSSi {1) Red Leaves Resort Agsociation Act, 2006;

A 'nptice of ‘security. intérést. repistered on November 23 2007 as No. MT42240 by
ar "f‘gjs]?ropanelnc

: éd-m:apphcatm e;regmter noh,ce an' unxegistére& estaté nghf
l'u;:h the;solicitor:

Amotite a:egzst_exed on, Deceniber 12, 2007 as No, MT43305 b Spaﬂmg s Propane Co.
Iazmted o w‘iuch _‘: ched a supply agreement dated Niovembier 22,

Vasting Oder~ Schidnie ¥D"



8l

82,

186,

87

88..

8.

‘00:

91,

92,

-:9 'ztm as Na,msms

Muskeka Standard Condomiinifiim Gotporation No. 62 By-lawNo. 6 registered on March.

um Agreemen Betyween RRDI and Th& Cérporaﬁen of fhe TOWI‘ShlP of

jMuskoka Tzakes:

niniam Corporation No. 62 By-law No, 4 registered on March

endeniniiim Corporation No; 62 By-lagr No. 5 registered on March.

Vst Ofder ~Setisdute D



4.

9%,

96..

9.

100;  Anamendment tovondominium declaration fo incorporate the Fresh Start Approdch:(to

beiegistéred before closing).

Additional Permitted Lien for Un

101,

of lease registerdd .on July 21, 2010:48:No, MTB5589 fitn RRDL-to Mairiott
Tatiadd Ltd.

Vesting Order —Schedule “D
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Court File No. CV-09-8201-00CL

THE HONOURABLE MADAN TURSDAY, THE 21°7 DAY

JUSTICE MESBUR

THE ROSSEAU RESORT DEVELOPMENTS ING.
Resgpondent
ORDER:
(Ancillary to Approval'and Vesting Order)
THISMQ‘I‘IGN mada By a&ivatéz & Mﬁrsﬁlf Canada: ULC in s t':‘apﬁci‘t? a5 ‘Cb‘mt:-

61 f'j; ,elx_;;gizdagggfg _gﬁ;e “Assets’ffgg‘.ef;'flté}ﬁéS‘.“seaii;.Resdrt Developmetits Tric. (RRDI’) for:an
Order,;supplementary to-an approvaliand vesting order granted:on this date (the' “Approval and
Vesting :Order”y approving the salé transaction {ihe “Fransaction®) contemplated by ‘an



ay

O

“
@©

(e

thy

@

ﬁbndgmg the fime for service: of this Notice of Motion and Motion Record, if
necessary, validating setvice ef “the No*tme & Motion and: Motion Record, and.
:d1sgensmg§mih:=funh§cfs.t:wm@sihemoﬁ

granting, Gertain' reléases 1o the Receiver in' connection with certain Assumed
Liobilities and other oblipations;

confirhing certain payrents to the:Condominiim Corporation-ay directed by the

velevant, Unit Owners and réleasing the Recsivér frony any firther obligation
- rélated theretos:

diresting payineit intespect of certain potential tax refunds that may be recetved;

authorizing Unit Owners with Leases with RRDI o give notice. of termination-of
sueh’Leases;

authorizing distribution ofnet proceeds in repaymentof Receiver’s Bomowings;

confirming ‘the: wiver by Marrioft ‘of introduction. fess on ke sale of the
Purchased .Assets to. 2253100 :Ontario Tne.. (the “Purchaser™), an affiliate of
Canadian Niagirs, pirsiant1o the Purchase Agreement;

sealing Confidential Appendices “I%, “II” and “III” 40 the Report pending further
‘Orderof this Court;

%ﬁﬁj‘éﬁrning '-ﬁ"le' '?ifia‘i:a';déte That was set by the. Order of Justice Campbéll’ dated
0 (the: “December 7 Order”) for certain Undetermined Lien

1:€1a1ms', -as. ’deﬁne& ;n;-ih;t’:“ﬁﬂ,?é&iﬁ?i?’ 7 Order, for plirposes of coniplying with

;secimn&’i of the Construstion: Lien Aet; and

such: further andother relief 4 counsel A Téiuest and this Honourable Coutt
deeniisjist,



was heard this day;at 330 University Avenus, Toronto, Ouitatio:

ON READING the :TWen“ty-’I"”firSt 'Répﬁrt of t’lie 'Recei%fer- "d'at‘ed' '3“&13!- 11, ?0"51’51 ’(‘ﬂiﬁ
“Report”), the:Supplementary Report.of
Repgrt”), ﬂze affidavits:of servme ef.' Chn kj‘na DeLuea, sworn Jul}“ 15; 19, aﬁd 20, 2011

iy Jidly 201 1: Tint Leviehan svwori: Juity 13 and 19, 2011; John;'

1 el ”“"bster, SWOIN < uiy 2{} 2011; and Wendlmu Feleke, SWorn. Jnly 19 2011 a]] ﬁlcd
i(the “Aff davits of Service”), filed| and-on hearing-the’ ‘Subnissions:of counsel for WestLB, AG,.
New *York Bratich (“WestLB AG”‘) and the Receiver; independent eounsel for the: Receiver,
counsel for:Marriott Hotels of Litd., counsel for CIT Finsncial. Ltd:, connsel, for Canadian.

Nisgara, and:Gordon Jacobs, o one else.appearing,

1. THIS COURT ORDERS AND: DECLARES -that capitalized terms nof -otherwise
- defined in this‘Order have the same meaning as inithe Report.

P THIS:COURT ORDERS AND: DECLARES ‘that service of the Nofice: of Motion-and
the Maetion: Record T accordance with the Affidayits of ‘Service, including the method -and

timning of , ‘servies to the serviee Jist by way:of emd

and ‘courier, and. service on sach

mdividval Unit. Owner by Way- of email 1o the én dréss for each Uit Owner maintained by
the Receiver ifvits records from:time to time:pursuant to. the: Order-of M, Justice:Campbell dated
July- 5, 2011, shall be aiid is ligreby abiidged and validated, so that this Motion: is properly
retumable today -and any further service thereof upon any interested party other than the persons.
setved withithe Moticn Recordis hersby-dispensed-with,

Release

3. THIS/COURT GRDERS AND.DECLARES:that asthe Purchase Agresment requires the,
'purchasor: -thereunder. to. -assume the Assumed Liabilines (as defined -and deseribed in the
Piirchage Agreement) on the fetms:and conditions of the Phrchase Agreement, upon clésing of
the Puchase: Agisement; the: Receiver nd RRDI, and. their respeetm -officers; ditectors,
eniployees and agents, including: RRDI's representatives -on ihe: Board of Directors .of the:
Condominium Corpbration (the “Releasees”) shall beand are hereby released ‘and discharged
fiom any:and all Claims in-respect of any:such Afsumed Liabilitiesito which- the Releasees are




(")mreﬁ?ectorﬁmsemaﬁe alfers felating 1o the Cendommmm 'Co‘mm?ﬁn--deaqnbgd X ng?am
2.15:00 2,16 of the Putehase Agreemet, Neither the/Receiveror RRDI shall berequiredfo call

atumn-over meeting inder the Condoniiniuni Act'on the Closing of the Tranisaction..

Trust Punds held by the Receiver on Behalf of Unit Owners

5. THIS COURT ORDERS thiat the fiitids held by the Receiver intriston behalfof certain
Uiiit-Owiers:in respect-of ndvlgence Card andiother:Common Expense: Subsidies.shall be paid
o e Condpminiun Corporation #s directed by the relevantUnit Owners; and the Receiver shall
Be: released and, discharged from4nd of dny and all bligitions and claitss in respsct of such
“firds upon'such payment.

ihe Receiver, on behalf of RRDI, any. refurids of realty: taxes that may be payable in-respect of
the Purchased Assets: aftributable to- the years prior to 2011 -and {o- the portion of 2011

d prior to-July, 16, 2011, votwithstanding the: sale and- vesting of the
Puichased Assets. to.and in the Purchaser invaceordance withi the Approval :and Vesting Order,
and nidtwithstanding any subsequent sale ‘of any-such Purchased Assets: to. any- subsequent
paobaser that may be iads,

o ,.S that SalefLeaSeback Unit Ovwners who have

1isage tinder the RPMAs to-whic thﬂ)’-‘" are Pwﬁes soxlt:znu;: after Closing: unamended by. SHCh



Ditii “jiiti.i‘aiii?or.?rﬁcéé_é"s‘e‘sof-*-?l?.ran'sa'cﬁbn

8. THIS COURT ORDERS that thé net. proceeds of §alé reeeived by the Receiver o
Clos hall ' theresfter to WestLB AG as-Agent for the

inits olitstanding unider the Ressiver's Botrowings subject 16
A appmpnate resgrve: in fa*zour of‘ the; Recelver for the completion of the administiation of the
‘estate,

9.  THIS COURT ORDERS AND DECLARES that the remittarice of the net proceads of”
salg by the Keeewer to: WesthB A% as provided at paragraph & is mot a “distibution” for
purposes of section 159 of the, Income Tax Act (Canada), secfion 270 of the EXciss Tax Act
(Canada} section 107“01’ thie: Cerporﬂnons Tax Act: (Qntano) and section 117(1) of the Taxation
nitario d: ' e, 3 thaking: the: payments and remittances .ordered
Herein Is not “distnbuung’ 5 OF uansidcrcd torhave “distributed” the nct sale proceeds, dnd shall

have no-gbligation to obtain a clears

e certificatelin respect of such payments or remittances,
The Reeedver shall inour:no:personal Hability: for or obligation to remitariounts payable fo the:
Caladd Reverue: Agency in respect of amounts owing by RRDI £

) for taxes-under such Acts for

makingithe payments.and remittarices drdered:

Infroduction Fees

10, T ]
KRDI br: l'.hﬁ Recgiver to Marriott unflerior pursuant:

Markchng and License Agreement, dated
asofNily:23, 2009 inrespeet of the Purchase Agreemient.

Confidential Appendicess”, “[l” and “II* to the Report
bie-and are hereby:sealed pending finther order of the Coutt,

Other Relief

120 THISCOURT ORDERS thatithe Report and the. Supplementary Report,:and the activities
ofithe Regeivéras described therein, bevarid are hereby approved.



-6~

i3 THIS GOURT ORERS that the Receiver shall apply. for itsidischarge ofi or about 60

14, THIS COURT ORDERS that fhe tial date for certain Undetermingd Lien:Claims, asiset
by the Court i the: December 7 Order. for purposes: of complying with. section 37 of the
Comstruction Lien:Act, is adjourtied to 4 date o be soheduled at a 9:30 scheduling hearing on the
Corimercial- List.

15, THIS'COURT ORDERS fhat pursuant to the BIA, -scction 195, this Order is subject to
provisicnal execution notwithstanding any appeal thereftom.

ERTERED AT/ N0y A YORCHT
I FBOOE HNGGHIT R TORGNTG

LELDANS LE EGISTRE Ngy,
JUL 2 1 201
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Coutt File No. GV-00-8201-00CL,
IN THE WATT z of Sectian 47(1) of ile BANKRUPTCY AND INSOLVENCY ACT, R'S.C. 1985, €. B-3, AS AMENDED, SECTION 101 OF THE COURTS OF
JUSTICEACT, R.S.0-1990, €. €.43, AS AMENDED, AND SECTION 68 OF THE m%z%%m@ztwima R:8.0.1990, C.-C. 30, A§ AMENDED

WESTLR AQ, TORONTO BRANCH Ve «~ THE ROSSEAU RESORT DR VE) OPMENTS TN ,

| 22128055.1

Applieant, v i i / . Respondent

m%nﬁaw mogﬁ, OF JUSTICE.
COMMERCIAL LIST

Proceading commenced at Totonto

MOTIONRECORD:
(SaleApprovaly

~ (Refurnable July 21, 2011)

,E. w_ﬁ.., Qg»mmnw.m .w ﬁ#.}%ﬂ@z,rﬁw

J. Hufb< LSUCH: 27344V
; ‘. 3. ,§m

R ﬁ“&é_.






i

‘The:Orders granted today are without: Prejutlicetossuch rlghts ofthe Unit-Owners as exist uider
the terms of the:RIMPA to seek'the resolutisn of the RPMA Dispute subsequentto C[osmg by
way of arbitration proceedings,

With i:esp?e_ct-tcﬁ_?&'éfré!f& requested.in paragraph (g) of the Receiver's motion retcord, the
following is the timetabile for the hea ing of the motion forapproval of the fees and’

dishursements of the: Rece:ver, fts: i&gal- cotunisel, and‘its independent fegal counsai:

1.. Motion réeoid’ ‘ofthe Receiver:; including fee affidavits to ‘be served: by July'29,2011,
provided that {j )4 SWornvar f'the affidavit of Pamela Huff will follow on August 2,2011;
and (it} detailed account statements previously provided to WestLB , will be provided to Justice
Campbell electronically, but will riot be sarved on the service list;

2. Responding matérial, if any, by August 12, 2011;
3. Cross examinations, ifany, batwees August15 and 19;
4. Factums; if any, t6 be delivered 2 days prior to hearing date;

5: The-hearing'infront of Justice Campball to besét by the Commercial List Office on August 25
or a5 soon’ thereafter as possible..

10093001,1.B0OC

10683007 2 !i*?r_l?qqs
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Court File No. CV-09-8201-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

WESTLB AG, TORONTO BRANCH

Plaintiff
-and -
THE ROSSEAU RESORT DEVELOPMENTS INC.
Defendant
AFFIDAVIT OF RICHARD A. MORAWETZ
(Sworn July 28, 2011)
I, Richard A. Morawetz, of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY that:
1. I am a Managing Director in the firm Alvarez & Marsal Canada ULC and an

Officer of Alvarez & Marsal Canada Inc., respectively the Court-appointed
Trustee, Receiver and Manager, and Interim Receiver (“A&M”) in proceedings
under Section 47(1) of the Bankruptcy and Insolvency Act and Section 68 of the
Construction Lien Act (Ontario) (the “CLA”) (collectively the “Receiver”). As

9950307_5



such, I have knowledge of the matters hereinafter deposed to, except where stated

to be on information and belief and where so stated I verily believe it to be true.!

2. The detailed accounts of A&M were billed on a weekly basis since the inception
of the proceedings, and were provided to WestLB, New York Branch for
information purposes. Along with providing the accounts, the Receiver asked
WestLB if there were any questions or concerns regarding the accounts, and
advised that funds for payment of the accounts would be drawn from the

Receiver’s funds held in trust.

Receivership Accounts

3. For the period from April 2009 until July 2, 2011, A&M docketed 11,325.45
hours in respect of the receivership proceedings, amounting to fees of
$5,583,041.25, disbursements of $181,857.45, and GST/HST of $422,238.75 fora
total of $6,187,137.45. Attached hereto and marked as Exhibit “A” to this my
affidavit are true copies of the Accounts for this time period, which include a fair
and accurate description of the services provided, along with the hours and

applicable rates related to such services.

4. Attached hereto and marked as Exhibit “B” to this my affidavit is a breakdown of

the Accounts rendered, including the fees, disbursements and total (including
GST/HST).

5. A detailed listing of the professionals from A&M who performed the work, the
time spent by each and the fees based on the individual’s standard hourly rate is

attached hereto and marked as Exhibit “C” to this my affidavit.

6. The main activities of the Receiver for the period from April 2009 up until July 2,

2011 related to the following initiatives and/or matters:

a) Pre-receivership Planning, Taking Possession and Initial Activities;

! Unless otherwise defined herein, capitalized terms used in this affidavit shall have the meanings ascribed
to them in the Glossary, contained at Appendix “A” to the the Receiver’s Twenty-Second Report.



b) Completion of Construction of the Hotel;

c) JW Marriott;

d) Construction Lien Claimants;

e) Unit Owner Matters;

f) Rental Pool Management Agreement/Dispute;
g) Condominium Corporation;

h) Infrastructure and Neighbouring Property Issues;
i) Sales Processes; and

j) Reporting and Communications

The hours spent, as detailed in Exhibit “A” and Exhibit “B” involved the Receiver’s staff
dealing with a number of issues pertaining to the above-mentioned items, which follow

and are grouped by individual heading.
7. a)  Pre-receivership Planning, Taking Possession and Initial Activities:

¢ Undertaking detailed planning activities in connection with the
receivership including the preparation of a report of the proposed receiver,
preparing cash flow forecasts and other analyses, meeting with key
stakeholders and preparing communications materials and strategics for

the commencement of the receivership.

* Attending at Court in connection with a lengthy, opposed motion for the

initial appointment of the Receiver.

¢ Atftending at RRDI’s office and advising the employees of the Receiver’s
intentions, including: to complete construction of the hotel, maintain the

relationship with Marriott pursuant to the Marriott Agreements, undertake



a process to complete the closings of those units subject to an APS, and
sell those assets which are not subject to an APS (including the unsold

hotel units, the Rosseau lands, and the commercial space).

Attending initial meeting with JW Marriott senior management, and

attending management and associate meetings to discuss the receivership.
Planning for and attending meeting of Unit Owners.

Meeting with Altus Group Inc. (“Altus™) to engage same, and to review

and discuss construction cost to complete budget.
Developing media strategy; responding to numerous press enquiries.

Developing a strategy to address construction lien claims and calling/
attending meeting with major lien claimants/contractors, together with

legal counsel.

Meeting with representatives of Ken Fowler Enterprises Limited,

including Ken Fowler, to discuss the Receiver’s initial strategy.

Contacting/meeting with the Mayor’s Office, District and Municipal

officials regarding Receiver’s plans.

Liaising with mortgagees of neighbouring properties to advise of the

proceedings and the Receiver’s plans.

Meetings/discussions with WestLB, CIT and Fortress regarding initial

plans and issues.
Arranging for funding to be provided to the Receiver from the Syndicate.

Analyzing the position of sale and leaseback Unit Owners.



Meeting and discussions with Marriott International regarding marketing,
branding, royalty payments, required funding of Hotel operations,

financial performance, and cost reduction opportunities.

Arranging for bank accounts to be opened in the name of the Receiver,
reviewing insurance coverage arrangements, securing corporate books and
records, retaining employees, considering StaffRes arrangements for

Marriott staff.

Retaining Blake, Cassels & Graydon LLP (“Blakes™) as legal counsel to
the Receiver and Fraser Milner Casgrain (“FMC”) as independent legal

counsel; meetings with Blakes and FMC to develop a work plan.
Discussing Rental Pool Management Agreements with legal counsel.

Arranging for a Phase One environmental assessment to be conducted on

property.

Various other activities necessary to stabilize RRDI and preserve and

protect the assets,

b) Completion of Construction of the Hotel:

Retaining Altus to act as construction advisor to the Receiver, as well as
engage various engineering and architectural firms and design consultants
(collectively the “Construction Consultants™) to assist the Receiver in
completing the construction of the Hotel which included, but was not

limited to, the following:

o at the outset of the receivership, review the remaining work to be
completed and develop a budget of estimated costs to complete.
This included estimating that substantial completion of the

construction of the Hotel could be achieved on or about July 31,



2009. This timeline was met and the costs incurred were on

budget;

o negotiating the terms of future work with subcontractors for the

completion of the Hotel;

o completion of outstanding issues in the Longview Building,
including construction of two exterior washrooms, installation of a
roof edge snow melt system, completion and/or rectification of
various suite deficiencies, installation of roof anchors, remediation
of the wood windows, remediation of various exterior deficiencies,
and addressing various mechanical and electrical completion

items;

o completion of the “link™ area between the Longview and Paignton
House buildings, including painting, electrical and mechanical;
carpeting; elevator deficiencies; installation of roof anchors and

remediation of various exterior deficiencies;

o supervising the completion of the “Cabana” area including pools,

kitchen and change room construction;

o supervising the completion of landscaping for the entire site,

including paving, site railings, plantings and stone work;

o completion of the docking facilities (collectively the “Hotel

Construction Activities™); and

o conducting weekly meetings and review sessions between the
Receiver and key members of the construction team to review

budgets and forecast costs to complete.

Given the relatively short summer season in Muskoka, the Receiver

recognized that an expedited completion of the comstruction work was



critical to the revenue generating aspects of the Hotel as well as guest

satisfaction.

Working with the Township of Muskoka Lakes to effectively address all
Ontario Building Code regulations and other local by-laws related to the

Hotel Construction Activities.

Negotiating, executing and administering over 40 contracts with trade

contractors required to complete the Hotel Construction Activities.

Working closely with Altus and the Construction Consultants to supervise
the Hotel Construction Activitiecs and address numerous previously

undisclosed technical construction issues including, but not limited to:

o) in consultation with the Receiver’s railing consultant, oversee the
removal and remediation of all suite balcony railings as serious

construction and installation deficiencies were noted;

o oversee the remediation of all suite window and exterior door

assemblies due to poor construction and installation; and

o oversee the remediation and upgrade of both the Water Treatment
Plant and Sewage Treatment Plant for deficiencies identified by

third party consultants.

Negotiating and settling disputes with the suppliers of the furniture,
fixtures and equipment for the Hotel to ensure timely completion, delivery

and installation.

Addressing the concerns of Marriott with respect to the Hotel
Construction Activities, as well as liaising with Marriott and the trade
contractors with respect to warranty issues encountered from work

completed prior to and during the Receivership.



s Negotiating with Marriott the “to be completed” items by either the

Receiver or a purchaser pursuant to the Hotel Management Agreement.

» Assisting legal counsel in preparing a statement of claim to proceed with
litigation against the trade contractor responsible for the supply and
installation of the balcony railings, and the supply of the suite window and
door assemblies, including liaising with engineering consultant firms in

their preparation of reports to support the litigation.
c) JW Marriott:

¢ [Initially meeting with Marriott’s property team to advise of the
receivership and ensure adequate security measures were put in place,

including conducting a site walk through and locking down certain areas.
* Conducting a review of Marriott’s pre-opening costs and expenses.

e Meeting with Marriott’s property team to review and understand the
Hotel’s operations, historical and forecast financial results, funding

requirements and critical success factors and challenges.

* Attending at several meetings and conference calls on a continuing basis
* with senior representatives of Marriott to discuss the Hotel and its

operations.

e Conducting a detailed review of the Hotel Management Agreement and

ancillary agreements associated with the Hotel Management Agreement.

¢ Meeting with Marriott to assess property construction deficiencies and

other matters assocjated with workmanship which needed to be addressed.

¢ Conducting negotiations with Marriott in respect of the use of its
trademarks for the conduct of the one-day retail sale and negotiating and

settling a new form of Marketing and License Agreement.



Extensive coordination with Marriott in connection with the one-day retail

sale,

Extensive discussions and negotiations in respect of settling a new form of

Hotel Management Agreement and certain other ancillary agreements.

Extensive discussions and negotiations in respect of the settling of a side
letter to the Hotel Management Agreement setting out, among other
things, the terms and conditions upon which Marriott could be terminated

by the Receiver.

Providing on-going and continuous asset management services in respect
of Marriott’s operating of the Hotel, including reviewing weekly, monthly
and annual financial information and meeting regularly with Marriott to

review its financial results and position.

Reviewing, commenting and overseeing Marriott’s yearly budget and

operating and capital plans.
Reviewing the Hotel’s marketing activities.

Working with Marriott’s construction and engineering teams to
understand, identify and correct construction and infrastructure related
deficiencies, including, among other things, working closely with Marriott
and third-party engineering firms to address and remediate the matter of

faulty balcony railings throughout the property.

Conducting regular meetings with senior Marrioft executives to review the

status of the property and the receivership.
Closely overseeing Marriott’s role in accordance with the HMA.

Meeting with Marriott and various Unit Owners, including members of the
Ad Hoc Committee of Unit Owners, in respect of issues relating to

Marriott’s operations.



10.

e Working with Marriott to obtain its assistance in the conduct of the
Receiver’s sales processes, including conducting tours with potentia]
purchasers, meetings with potential purchasers and the provision of

information to potential purchasers.
d) Construction Lien Claimants:

e Pursuant to the May 22, 2009 Order, Alvarez & Marsal Canada ULC was
appointed as Trustee under the CLA.

¢ On May 26, 2009, the Receiver and its independent counsel met with
representatives of the major construction subcontractors to discuss the
receivership proceedings, including the intended claims administration
process and the Receiver’s plans to continue working with the trades to

complete the construction of the Hotel.

¢ The Receiver proposed a claims administration process similar to that
utilized in a receivership or CCAA proceeding. On July 24, 2009, the
Construction Lien Process Order was granted to determine the value of the
construction lien claims, and to establish the extent to which the lien
claims would have priority over the encumbrances on title. The total

amount claimed by lien claimants was $5.5 million.

* The Recciver, with the assistance of its independent legal counsel and
other experts from within the Receiver’s organization, undertook an
extensive review of the legal and factual issues relating to both the amount

and priority of each lien claim asserted by the lien claimants.

e The Receiver’s comprehensive review included an evaluation of the
contractual relationship between RRCI/RRDI and each of the lien
claimants, the value of each claim, the timeliness of each claim, and the

lienability of each contractual relationship within each lien claim.



11.

e The Receiver’s review of each lien claim included reviewing the contract
documents in the possession of RRDI and its affiliate, RRCI, as well as
documents supplied by lien claimants. RRCI either acted as a construction
manager or general contractor. Incomplete and inadequate books and
records in respect of the construction of the Hotel added considerably to
the Receiver’s effort required to verify the amounts and address the

priority of lien claims.

¢ In undertaking its review, the Receiver was able to identify a range of
outcomes for the validity and value of each lien claim. The Receiver
provided information and assistance to certain lien claimants and to
WestLB which provided the parameters for the parties to engage in
settlement discussions. Ultimately, WestLB was able to achieve

settlements with 25 of 27 lien claimants.

e) Unit Owner Matters:

* Organizing, calling and conducting several meetings with Unit Owners to
discuss the status of the receivership and matters pertaining to Unit

Owners.

* Preparing emails, memoranda and other written communications for

distribution to Unit Owners to advise on status of receivership.

* Responding to numerous telephone and email inquiries in respect of Unit

Owner matters.
* Meeting with Marriott to discuss matters pertaining to Unit Owners.
* Managing the Unit Owner liaison, an RRDI employee.

e Coordinating Unit Owner Liaison activities including the booking of Unit

Owner Suites and the provision of guest services.



13.

Conducting a detailed contract and financial analysis in connection with
the RPMAs and related arrangements in respect of the Hotel at the time of

the commencement of the receivership.

Engaging consultants to assist the Receiver in understanding the
commercial reasonability of the rental pool structure in respect of the
Hotel.

Negotiating with the Ad Hoc Committee the terms of modifications to the

RPMAs to address identified deficiencies with respect to the agreements.

Communication with the lenders with respect to the proposed RPMA

amendments.

Considering the role of RRMSI as rental pool manager in respect of the
RPMA:s.

Making application for appointment of a receiver in respect of RRMSI and

drafting materials in connection therewith.
Terminating the role of RRMSI as rental pool manager.

Seeking consent of all Unit Owners to the proposed modifications in

connection with the RPMASs.

Preparing communications to Unit Owners to describe the matters

pertaining to the RPMAs.

Dealing with matters pertaining to notices of dispute delivered to the
Receiver in connection with the new RPMAs previously negotiated

between the Receiver and the Ad Hoc Commitice.

Attending several meetings with Unit Owners, and in some cases, legal
counsel to the Unit Owners and/or the Condominium Corporation, to

discuss the nature of the dispute and potential settlement alternatives.
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¢ Conducting detailed financial analysis of the RPMA Dispute with the Unit
Owners, and preparing numerous presentations addressing various

potential scenarios in respect thereof.

¢ Preparation of quarterly rental pool management statements to Unit

Owners in accordance with the terms of the RPMAS.

e Responding to numerous inquiries from Unit Owners in respect of rental
pool management matters as well as matters pertaining to tax implications

to Unit Owners.

o Liaising with Marriott with respect to its duties and roles in connection

with the RPMA.
2) Condominium Corporation:

¢ Calling and coordinating several meetings of the directors of the

Condominium Corporation, and a couple of meetings of Unit Owners.

e Attending to matters pertaining to the appointment of directors and
officers of the Condominium Corporation, including two independent

directors.

e Attending to all administrative matters in respect of the Condominium
Corporation, including accounting, book-keeping, banking, and insurance

matters.

* Dealing with matters pertaining to credits and incentives afforded to
certain Unit Owners with respect to condominium fees and/or other

amounts otherwise payable by Unit Owners.

* Preparation of draft financial statements in respect of the Condominium

Corporation.
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Consideration of matters pertaining to the Condominium Corporation’s

budgets.

Preparation, with the assistance of legal counsel, of an updated Disclosure
Statement dated August 2009 in respect of the Condominium Corporation

in connection with the One Day Sale.

Dealing with matters relating to the eligibility of Units for participation in

the Tarion New Home Warranty Program.

Responding to numerous requests for information in respect of the
Condominium Corporation from Unit Owners and/or independent

directors of the Condominium Corporation.

Dealing with matters pertaining to the conduct of a performance audit and
reserve fund study in respect of the Condominium Corporation in

accordance with the Condominium Act.

Consideration of a proposal to implement a fresh start accounting

approach in connection with condominium fees paid or payable.

Consideration and analysis of the legal structure and interaction between
the Condominium Corporation, RRDI and Marriott, and consideration of
RRDI’s right to set off amounts owed to it by the Condominium
Corporation against RRDI’s obligation to pay condominium fees in light

of its funding of all of Marriott’s operating losses.

Numerous discussions with the Ad Hoc Committee of Unit Owners and

others in connection with fresh start accounting.

Preparation of written analysis and Court materials in support of fresh start

accounting,.

Infrastructure and Neighbouring Property Issues:
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A number of unresolved disputes with the neighbouring properties posed
complications to the completion of any transaction for the sale of RRDI’s

assets.

The Receiver incurred a significant amount of time in dealing with issues
in respect of The Red Leaves Resort Association (the “Association™),
established at the initiative of KFE to provide recreational activities to
Hotel guests and other visitors to the area. Subsequent to the Receiver’s
appointment, it became apparent to the Receiver that there were issues and
concerns with the Association, including the scope of the Association’s

intended services and the fees payable to it.

The Receiver conducted meetings with representatives of the Association

to consider interim arrangements and budgets.

The Receiver identified certain ambiguities with respect to zoning and
permitting entitlements, including the gross floor area (“GFA”) available
for future development. The GFA was significantly less than thought by
the Syndicate. With legal counsel, the Receiver was able to favourably
clarify the remaining development potential of the Hotel with the
Township of Muskoka Lakes.

The Receiver incurred significant time in addressing deficiencies with the
water treatment plant (“WTP”) and particularly the sewage treatment plant
(“STP”). The Receiver worked closely with outside engineers, the District
of Muskoka and the Ontario Ministry of the Environment in developing
and implementing, under a MOE Control Order, a costly remediation plan
for the STP.

A further complication related to the provision of water from Lake
Rosseau to the Hotel and The Rock, the adjacent golf course affiliated
with KFE. The right of RRDI to draw lake water was governed by a
permit which expired in August 2009. Complicated and protracted
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between the Receiver, The Rock and the MOE regarding the issuance of a
new permit. Only recently was a new permit issued and a water supply

agreement with The Rock finalized.

¢ The STP for the Hotel is located on lands owned by Wallace Marine 1td.,
a KFE affiliate. The STP was under a 21 year lease to RRDI and enjoys
the benefit of various easements as well. In 2010, Wallace Marine notified
the Receiver that it considered the STP lease to be in default. Accordingly,
the Receiver, in discussion with Wallace Marine and The Rock, sought to
resolve any such allegations of default by negotiating a form of estoppel
agreement and a waiver of the requirement for a consent to the assignment
of the STP lease to any third party purchaser of the Hotel, in conjunction
with settling the water taking agreement/permit. The term of the STP
lease was also amended to add four five-year extension options in favour
of RRDI.

* The ultimate resolution of the above issues pursuant to various agreements
and undertakings facilitated the Receiver in conveying the assets free of

the burdens and complications of disputes and potential litigation.

i) Sales Processes:

* At the outset of the proceedings, the Receiver obtained court approval to
implement a “twin track sales process” — a retail sale followed by an
institutional sale. The Receiver retained Colliers International Hotels to
undertake a sales process to market all of the Assets comprising a)
individual unsold condominium units, b) development lands surrounding
the Hotel, and ¢} the residual interest in the Hotel. Given the nature of this
institutional sales process, the Receiver believed that offers would not be
received until later in the year, which would allow for the completion of a
full selling season in respect of individual units pursuant to a retail sales

program. Thus, the Receiver believed that it would be well positioned to
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assess the success of the retail sales program relative to continuing to

pursue an institutional sale.

The Receiver retained Baker Real Estate (“Baker”) to conduct a retail
sales program and worked closely with Baker, as well as an advertising
firm and a public relations firm in developing promotional material and a
marketing strategy, implementing activities to increase the Hotel’s
presence, and obtaining court approval of the retail marketing program
proposed by the Receiver and the list of minimum prices for the 84 unsold

units.

The Receiver ultimately closed 16 sales and realized gross proceeds in

excess of $5 million.

The Receiver continued to work closely with Colliers in preparing for an
institutional sale, and with the assistance of counsel, prepared an
Institutional Sales Process Protocol. The protocol included an investment
overview, an information memorandum on the assets and operations; as

well, an electronic data room was established,

Given the higher than expected Hotel operating costs, the results of the
retail sale, zoning and permitting issues, neighbouring land issues, it was
apparent to the Receiver in late 2009 that the Syndicate would incur a loss
on its construction loan. Accordingly, the Institutional Sales Process
Protocol provided for WestLB, as Agent, to make a credit bid, if it should

so choose.

In March 2010 and during the Institutional Sales process, certain Unit
Owners advised the Receiver of a contrary interpretation of the recently
negotiated RPMA, which emerged in the context of the budgeting of the
Condominium Corporation. 64 Unit Owners filed notices of dispute with
the receiver (“RPMA Dispute”). The Receiver concluded that the RPMA

Dispute would create a significant impediment to the Institutional Sales
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Process. In addition, there were unresolved issues with the Resort
Association, and the water and sewage infrastructure, all of which further
created uncertainty for bidders and affected the integrity of the sales
process. Therefore, the Receiver ultimately concluded to suspend the

sales process.

The Receiver met several times with the Ad Hoc Committee of Unit
Owners and its legal counsel, and the Independent Directors to discuss a
possible resolution of the RPMA Dispute, which could include a sale of
the commercial space to the Condominium Corporation (the “Unit Owner
Proposal™).

The Receiver obtained court approval to continue to negotiate the terms of
the Unit Owner Proposal with the Ad Hoc Committee and Independent
Directors which would facilitate a resolution of the RPMA Dispute and

sale of the commercial space,

The Receiver and its legal counsel spent significant time discussing with
and providing analysis of the proposed Unit Owner Proposal to WestLB,
which, from June to November 2010, supported such a strategy, subject to

internal and Syndicate approvals.

The Receiver was ultimately advised by WestLB that it did not wish to

support such a transaction.

WestLB subsequently advised the Receiver in December 2010 that it had
been approached by a third-party related to Maureen Fowler, spouse of
Ken Fowler, with respect to a potential transaction that would include a
global resolution of issues and costly litigation with the guarantors of
RRDI’s indebtedness to WestLB. WestLB advised the Receiver that it
wished to pursue this potential transaction. In its Fifteenth Report dated
March 3, 2011, the Receiver went into considerable detail to advise of its

concerns with the prospect of not undertaking a sales process, as well as to
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~ highlight the potential benefits of such a transaction as presented to the
Receiver by WestLB. Ultimately, the Receiver supported the continued
negotiations, and obtained Court authorization on March 9, 2011 to
continue to participate in those negotiations. On March 18, 2011, a
purchase agreement was executed subject to Court approval and other
conditions. Ultimately, the financing condition could not be satisfied and

so the agreement terminated.

Upon the termination of the agreement with the Fowler affiliate, certain
agreements pursuant to the negotiations in connection with the
Neighbouring Lands that had been executed and delivered into escrow at
the time of signing the Fowler purchase agreement as part of the global
resolution, , were released from escrow and delivered to WestLB and/or
the Recciver. These agreements removed certain uncertainties and
challenges which some prospective purchasers had been previously

concerned with.

Subsequently, and as approved by the Court, the Receiver retained CBRE
and undertook an institutional sales process, pursuant to a Court
authorized protocol. The Receiver met with several prospective
purchasers, had lengthy discussions with Marriott regarding a protocol in
respect of a potential termination of Marriott as Hotel operator, and
together with CBRE and legal counsel, ultimately negotiated an asset
purchase agreement with Canadian Niagara Hotels. This sale transaction
was approved by the Court on July 21, 2011 pursuant to the Receiver’s

motion, and is expected to close later in August.

During the course of the sales process, all interested parties were given the
opportunity by the Receiver to meet and/or speak with Marriott. The
Receiver also conducted information sessions with prospective purchasers
to provide details in respect of the RPMA’s, the RPMA Dispute, and the
Fresh Start/RPMA proposed resolution.
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Reporting and Communications:

Throughout the receivership proceedings, the Receiver has consulted
extensively with stakeholders, including WestLB and the other members
of the Syndicate, Fortress, the lien claimants, Marriott Hotels, existing unit
purchasers, the Unit Owners, adjoining landowners, the District of
Muskoka, the Township of Muskoka Lakes, former cmployees and

contractors of RRDI and other unsecured creditors.

The Receiver has filed twenty-one reports to the Court as well as a number
of supplemental reports. The purpose of the reports to Court was to update
the Court of the Receiver’s activities, as well as provide support for
numerous motions by the Receiver for orders approving such things as
receiver’s borrowings, various sales processes, marketing initiatives and
related protocols, the construction lien claims administration process, and

SO on.

In all cases, the Receiver’s activities, as set out in its reports to the Court,

were approved by the Court.

As permitted pursuant to the terms of the Appointment Order, the
Receiver took interim draws (subject to Court approval on a passing of
accounts) from its Receiver Borrowings to fund its reasonable fees and
expenses. Its fees and expenses were set out in detailed weekly accounts
which were provided to WestLB on a regular basis. Despite this, WestLB
did not object to or ask any questions regarding the accounts until partway
through 2011 after the vast majority of fees and expenses had been billed
and paid.

During the initial stages of the receivership, the Receiver held weekly, and
sometimes more frequently conference calls with WestLB and/or the

Syndicate. There were regularly held discussions and communication
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among the Receiver and WestLB and/or the Syndicate on all major and

strategic initiatives and issues.

¢ The Receiver held periodic meetings with WestLB and/or the Syndicate to
recap the progress of the receivership, provide recommendations regarding

the go-forward strategy and seek WestLB and/or the Syndicate’s input.

o The Receiver frequently provided detailed analysis on all strategic
assessments and alternative courses of action in support of its
recommendations to the Syndicate and often conducted various forms of

detailed analyses at the request of the Syndicate for various purposes.

8. Given the nature of this insolvency proceeding and the complexity of the
receivership assets and the numerous related issues, I believe the hours and rates
of A&M are reasonable and are comparable to the market billing rates of A&M’s

competitors in the Greater Toronto Area for insolvency work of this nature.

9. This Affidavit is sworn in support of a motion for the approval of the fees and

disbursements of A&M and for no improper purpose.

SWORN BEFORE ME at the City

of Toronto, in the Province of

Ontario, this 28" day of July 2011
/_\

7

)
)
)
)
) Richard A. Morawetz Y
)

;?ﬁuissioner for Taking Affidavits,
etol
e O\t yeOeh e



23.

Exhibit “A” to the Affidavit of Richard A. Morawetz sworn before me this
28™ day of July 2011
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EXHIBIT “A”
ACCOUNTS SENT ELECTRONICALLY AS PER ENDORSEMENT OF

JUSTICE MESBUR DATED JULY 21, 2011
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Exhibit “B” to the Affidavit of Richard A. Morawetz sworn before me this
28" day of July 2011
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THE ROSSEAU RESORT DEVELOPMENTS INC.

Receiver and Manager's Summary of Invoices
for the period Apr 26, 2009 to July 2, 2011
(* includes 4 pre-receivership invoices - paid by Receiver on approval of WestLB)

# of Hours
Invoice # Invoice Period Billed Fees Disbursements Sub-Total GST HST Total

12-C*  April 26 - May 2, 2009 37.2 21,655.00 5 - s 21,655.00 1,082,75 $ - 22,737.75
13-C*  May 3 - May 9, 2009 64,0 30,062.50 4,441.94 34,504.44 1,678.20 - 36,182.64
14-C*  May 10 - May 16, 2009 80.0 36,360.00 58.00 36,418.00 1,820.90 - 38,238.90
15-C*  May 17 - May 22, 2009 117.5 58,157.50 2,533.06 60,650.56 2,959.26 - 63,689.82

1-R  May 22 - May 30, 2009 2819 137,472.50 3,809.06 141,281.56 7,052.32 - 148,333.88
2-R May 31 - June 6, 2009 193.3 93,222.50 2,810.14 96,032.64 4,775.03 - 100,807.67
3-R June 7 - June 13, 2009 2149 102,417.5Q 2,427.49 104,844.99 5,209.70 - 110,054.69
4-R  June 14 - June 20, 2009 1933 93,950.00 9,367.40 103,317.490 5,090.30 - 108,407.70
5-R  lune 21-June 27, 2008 215.2 106,877.50 1,636.04 108,513.54 5,393.14 - 113,906.68
6-R  June 28 -July 4, 2009 2344 118,080.00 5,854.12 123,934,12 5,129.31 - 130,063.43
7-R  July 5-July 11, 2009 200.7 58,605.00 4,736.39 103,341,39 5,097.14 - 108,438.53
8-R  July 12 - July 18, 2009 205.4 102,375.00 2,626.20 105,001.20 5,238.30 - 110,239.50
9-R  July 19 - July 25, 2009 2748 141,060.00 11,867.76 152,927.76 7,354.21 - 160,281.97
10-R  July 26 - August 1, 2009 1877 20,505.00 4,073.82 94,5978.83 4,616.79 - ) 99,595.62
11-R  August 2 - August 8, 2009 189.4 93,935.00 9,316.58 103,251.58 5,117.53 - 108,369.11
12-R August9 - August 15, 2009 226.0 113,867.50 4,414.86 118,282.36 5,775.38 - 124,057.74
13-R  August 16 - August 22, 2009 234.9 120,550.00 7,991.69 128,541.69 5,259.62 - 134,801.31
14-R  August 23 - August 29, 2009 195.0 96,137.50 3,939.38 160,076.88 4,968.57 - 105,045.45
15-R  August 30 - September 5, 2009 73.5 34,237.50 7.051.72 41,289.22 1,951.93 - 43,241.15
16-R  September 6 - September 12, 2009 93.8 45,360.00 416.99 45,776.99 2,277.09 - 48,054.08
17-R  September 13 - Septermber 19, 2009 82.2 45,190,00 1,985.21 47,175.21 2,323.37 - 49,498.58
18-R  September 20 - September 25, 2009 97.5 44,262.50 7,978.27 52,240.77 2,589.89 - 54,830.66
19-R  September 27 - October 3, 2009 104.0 52,157.50 4,170.47 56,327.97 2,677.70 - 59,005.67
20-R  October 4 - October 10, 2009 127.3 61,167.50 997.33 62,164.83 3,087.45 - 65,252.28
21-R  October 11 - October 17, 2009 109.8 54,408.75 467.22 54,875.97 2,732.04 - 57,608.01
22-R  October 18 to October 24, 2009 79.2 41,527.50 1,467.69 42,895,19 2,093.27 - 45,088.46
23-R  October 25 - October 31, 2009 7.2 38,715.00 1,310.67 40,025,67 1,987.61 - 42,013.28
24-R  November 1 - November 7, 2009 109.3 51,317.5¢ 835,94 52,153.44 2,594.93 - 54,748.37
25-R  November 8 - November 14, 2009 150.6 73,710.00 1,241.69 74,951.69 3,734.04 - 78,685.73
26-R  November 15 - November 21, 2009 165.0 77,610.00 10,163.56 87,773.56 4,322.22 - ' 92,095.78
27-R  November 22 - November 28, 2009 133.7 63,790.00 320.29 64,110.29 3,205.51 - 67,315.80
28-R  Movember 29 - December 5, 2009 137.0 67,282.50 3,326.09 70,608.59 3,459.40 - 74,067.99
29-R  December & - December 12, 2009 147.9 72,727.50 2,008.37 74,735.87 3,713.29 - 78,449.16
30-R  December 13 - December 19, 2009 71.8 36,247.50 1533 36,262,83 1,813.15 - 38,075.98
31-R  December 20 - January 2, 2010 65.0 30,950.00 854.33 31,804.83 1,590.14 - 33,394.97
32-R  January 3 - January 9, 2010 96.7 46,307.50 1,601.10 47,908.60 2,368.36 - 50,276.56
33-R  January 10 - January 16, 2010 B6.4 40,347.50 4,680.84 45,028.34 2,249.92 - 47,278.26
34-R  January 17 - January 23, 2010 130.3 59,370.00 899.07 60,269.07 3,013.45 - 63,282.52
35-R  January 24 - January 30, 2010 101.0 46,587.50 5.768.22 52,355.72 2,374.86 - 54,730.58
36-R  January 31 - February &, 2010 B86.3 40,967.50 362,90 41,330.40 2,062.13 - 43,392,583
37-R  February 7 - February 13, 2010 128.3 58,652.50 934,29 59,586.79 2,967.59 - 62,554.38
38-R  February 14 - February 20, 2010 1315 63,050.00 595.93 64,045.93 3,178.17 - 67,224.10
39-R  February 21 - February 27, 2010 170.7 81,617.50 1,434.91 83,052.41 4,084.18 - 87,136,589
40-R  February 28 - March 6, 2010 1283 57,770.00 348.21 58,118.21 2,901.95 - 61,020.16
41-R  March 7 - March 13, 2010 134.6 58,357.50 969,68 59,327.18 2,942.85 . 62,270.03
42-R  March 14 - March 20, 2010 118.3 51,862.50 2,138.15 54,000.65 2,679.25 - 56,679.80
43-R  March 21 - March 27, 2010 106.7 50,142.50 - 50,142,50 2,507.13 - 52,649.63
44-R  March 28 - April 3, 2010 74.7 36,587.50 42,85 36,630.45 1,831.53 - 38,461.98
45-R  April 4 - April 10, 2010 1805 83,980.00 2,082.86 86,052.86 4,274.14 - 90,337.00
46-R  April 11 - Aprif 17, 2010 138.5 64,957.50 102.23 65,059.73 3,252.99 - 68,312.72
47-R  April 18 - April 24, 2010 119.1 58,050.00 3,240.84 61,290.84 2,957.75 - 64,248.59
48-R  April 25 - May 1, 2010 164.8 74,555.00 130.74 74,685.74 3,734.29 - 78,420.03
45%-R  May 2 - May 8§, 2010 1439 68,782.50 2,341.85 71,124,35 3,508.16 - 74,632.51
50-R  May9 - May 15, 2010 159.4 77,095.00 2,089.82 79,184,82 3,935.73 - 83,120.55
51-R  May 16 - May 22, 2010 127.7 60,330.00 393.75 60,723.75 3,036.19 - 63,759.94
52-R  May 23 - May 29, 2010 49.7 23,735.00 157.35 23,892,35 1,194.62 - 25,086.57
53-R  May 30 - June 5, 2010 83.6 41,420.00 541.79 41,961.79 2,083.63 - 44,045.42
54-R  June&-June 12, 2010 32.2 16,265.00 33.63 16,298.63 814.93 - 17,113.56
55-R  June 13- June 15, 2010 65.3 31,350.00 23.27 31,373.27 1,568.66 - 32,941.93
56-R  June 20 - June 26, 2010 509 25,647.50 - 25,647.50 1,282.38 . 26,0929.88
57-R  June 27 - July 3, 2010 527 21,022.50 3,001.49 24,023,99 1,041.36 274.30 25,339.65




# of Hours

Inwolce # Invaice Period Bilied Fees Dishursements Sub-Total GST HST Total
58-R  luly4-July 10, 2010 80,4 38,157.50 34.36 38,191.86 - 4,960.48 43,152.34
S9-R  Buly 11 - )uly 17, 2010 68,9 31,990.00 85.30 32,075.50 - 4,169.82 36,245.32
60-8  July 18 - July 24, 2010 30.6 39,685.00 1,300.50 40,985.50 - 5,239.62 46,225,12
61-R  luly 25 - July 31, 2010 112.8 55,135.00 816.56 55,951.56 - 7,212.57 63,164.13
62-R  August1- Avgust 7, 2010 85.7 42,240.00 1,214.76 43,454.76 - 5,578.27 49,033.03
63-R  August 8 - August 14, 2010 61.5 31,287.50 B3.69 31,371.1% - 4,078.26 35,449.45
64-R  August 15 - August 21, 2010 108.7 51,570.00 - 51,570.00 . B, 704,10 58,274.10
65-R  August 22 - August 28, 2010 115.6 54,120.00 295.90 54,415.90 - 7,047.04 61,462.94
B6-R  August 29 - September 4, 2010 104.4 £3,297.50 1,069.97 54,367.47 - 6,997.87 61,365.34
B7-R  September 5 - September 11, 2010 G5.8 26,590.00 96.96 26,686.96 - 3,469.30 30,156.26
68-R  September 12 - September 18, 2010 g87.2 41,790.00 776.42 42,565.42 - 5,503.07 48,069.49
69-R  September 19 - September 25, 2010 67.0 35,332.50 386.78 35,719.28 - 4,612,994 40,332.22
70-R  September 26 - October 2, 2010 719 34,132.50 - 34,132.50 - 4,437.23 38,569.73
71-R  October 3 - October 9, 2010 88.5 42,442.50 18.53 42,461.03 - 5,517.9% 47,979.02
72-R  Qctober 10 - October 16, 2010 64.7 31,852.50 1,066.32 32,918.82 - 4,149.45 37,068.27
73-R  Qctober 17 - Qctober 23, 2010 66.9 33,245.00 24.46 33,269.46 - 4,325.03 37,594.49
74-R  October 24 - October 30, 2010 58.8 31,520.00 1,062.77 32,582.77 - 4,119.28 36,702.08
75-R  DOctober 31 - November 6, ‘2010 68.9 34,835.00 318,27 35,153.27 - 4,560.80 39,714.07
76-R  November 7 - November 13, 2010 40.9 22,215.00 - 22,215.00 - 2,387.95 25,102.95
77k November 14 - November 20, 2010 35.0 18,895.00 - 18,895.00 - 2,456,35 21,351.35
78-8  November 21 - Noverber 27, 2010 42.2 21,515.00 - 21,515.00 - 2,796.95 24,311.95
79-R  November 28 - December 4, 2010 50.7 25,250.00 1,338.46 26,588.46 - 3,442.62 30,031.08
80-R  December 5 - December 11, 2010 51.7 24,445.00 1,266.40 25,711.40 . 3,342,148 259,053.88
81-R  December 12 - December 18, 2010 3.7 17,820.00 325.00 18,145.00 - 2,358.85 20,503.85
82-R  December 19 - January 1, 2011 43.4 23,805.00 18.51 23,823.51 - 3,097.06 26,920.57
83-R  Janwary 2 - January 8, 2011 60.3 34,850.00 87.49 34,937.49 - 4,538.30 39,475.79
B4-R  January 9 - January 15, 2011 40.5 24,292.50 - 24,292.50 - 3,158.03 27,450.53
85-R  January 16 - January 22, 2011 42.0 24,347.50 598.10 24,945.60 - 3,170.84 28,116.44
B&-R  January 23 - January 29, 2011 56.7 31,075.00 339.08 31,414.04 - 4,083.83 35,497.87
B7-R  January 30 - February 5, 2011 64.4 31,822.50 118.84 31,941.34 - 4,151.25 36,092.59
88-R  February 6 - February 12, 2012 81.0 40,337.50 . 40,337.50 - 5,243.88 45,581.38
89-R  February 13 - February 19, 2011 85.5 45,062.50 574.26 45,636.76 - 5,932.78 51,569.54
90-R  February 20 - February 26, 2011 71.8 40,507.50 - 40,907,50 - 5,317.98 46,225.48
91-R  February 27 - March 5, 2011 119.9 61,117.50 467.60 61,585.10 - 796177 69,552.87
92-R  March & - March 12, 2011 104.2 56,755.00 - 56,755.00 - 7,378.15 64,133.15
93-R  March 13 - March 19, 2011 62.3 34,420.00 1,582.63 36,002.63 - 4,680.35 4(3,682.98
94-R  March 20 ~ March 26, 2011 26.8 15,175.00 - 15,175.00 - 1,972.75 17,142.75
95-R  March 27 - April 2, 2011 49.2 26,797.50 603.66 27,401.16 - 3,497.94 30,899.10
96-R  April 3 - April 9, 2011 38.8 20,332.50 97.83 20,430.33 - 2,643.23 23,073.56
97-R  April 10 - April 16, 2011 58.4 31,122.50 BB.80 31,211.30 - 4,057.47 35,268.77
98-R  April 17 - April 23, 2011 24.8 13,642.50 - 13,542.50 - 1,773.53 15,416.03
99-R  April 24 - April 30, 2011 47.1 25,530.00 - 25,630.00 - 3,331.90 28,961.90

100-R  May1-May 7,2011 45.0 24,212.50 82.21 24,294.71 - 3,150.90 27,445.61
101-R  May 8 - May 14, 2011 62.2 34,030.00 432.53 34,462.53 - 4,423,90 38,886.43
102-R  May 15 - May 21, 2011 45,0 24,447,850 - 24,447.50 - 3,178.18 27,625.58
103-R  May 22 - May 28, 2011 516 29,212.50 576.94 29,789,44 - 3,840.52 33,629.56
104-R  May 29 -June 4, 2011 59.2 30,525.00 934.69 31,459.65 - 4,051.88 35,511.57
105-R  June 5-June 11, 2011 52.3 26,922.50 222,55 27,145.05 - 3,528.86 20,673.51
106-R  June 12 - June 18, 2011 939 49,422.50 2,373.82 51,796.32 - 5,562.51 58,358.83
107-R  lune 19 - June 25, 2011 581 32,817.50 144,35 32,961.86 - 4,285.04 37,246.90
108-R  June 26 - July 2, 2011 46.6 25,435.00 100.50 25,535.50 - 3,319.62 28,855.12
TOTAL 11,325.45 $ 5,583,041.25 $ 181,857.45]% 5,764,898.70 | 5 199,657.68 % 22258107 | % 6,187,137.45
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Exhibit “C” to the Affidavit of Richard A. Morawetz sworn before me this
28™ day of July 2011

S/

issioner for Taking Affidavits, etc.
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THE ROSSEAU RESORT DEVELOPMENTS INC,

Receiver and Manager's Summary of Time and Fees by Employee
for the period Apr 26, 2009 to July 2, 2011

( * includes 4 pre-receivership invoices - paid by Receiver on approval of WestLB)

Staff Title Time Period Rate Total Hours $
R. Morawetz Managing Director Apr 26/09 - May 21/09* $695 51.50 $35,792.50
May 22/09 - Jan 1/11 $725 1,476.70 $1,070,607.50
Jan 2/11 - Jul 2711 $750 372.50 $279,375.00
1,500.70 $1,385,775 00
D. Mullett Managing Director May 22/09 - Jan 1/11 $725 4,80 3,480.00
D. Hall Managing Director May 22/09 - Jan 1/11 $725 68.70 49.807.50
A, Zalev Director Apr 26/09 - May 21/09* $525 136.70 71,767.50
May 22/09 - Jan 1111 $550 2,342.10 1,288,155.00
Jan 2/11 - Jul 2/11 $575 539.70 310,327.50
3,018.50 1,670,250.00
E. Wahl Director May 22/09 - Jan 1/11 $475 29.80 14,155.00
S. Ferguson Director May 22/09 - Jan 1/11 $450 2,480.90 1,116,405.00
Jan 2/11 - Jul 2/11 $475 75.30 35,767.50
2,556.20 1,152,172.50
H. Rowan-Legg Director May 22/09 - Jan 1111 $400 39.90 15,960.00
G. Karpel Manager Apr 26/09 - May 21/09+ $350 110.50 38,675.00
May 22/09 - Jan 1/11 $350 2,334.10 816,935.00
Jan 2/11 - Jul 2/11 $375 485.10 181,912.50
2,929.70 1,037,522.50
E. Bushnell Manager May 22/09 - Jan 1/11 $350 499,60 174,860.00
Jan 2/11 - Jul 2/11 $375 69.70 26,137.50
569.30 200,997.50
V. Nguyen Manager May 22/09 - Jan 1/11 $325 61.55 20,003.75
A. Singels-Ludvik Associate May 22/09 - Jan 1/11 $225 141.00 31,725.00
Jan 2411 - Jul 2/11 $225 5.30 1,192.50
146.30 32,917.50
Total Apr 26/09 - May 21/09* 298.70 146,235.00
Total May 22/0% - Jan 1/11 9,479.15 4,602,093.75
Total Jan 2/11 - Jul 2/11 1,547.60 834,712.50
Total 11,325.45 5,583,041.25
Professionals Average Rate ‘ $492.96
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Court File No: CV-09-8201-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 47(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.8.C. 1985, C. B-3, AS AMENDED, SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990, C. C.43, AS AMENDED, AND SECTION 68 OF THE
CONSTRUCTION LIEN ACT, R.8.0. 1990, C. C.30, AS AMENDED

BETWEEN:

WESTLB AG, TORONTO BRANCH
Applicant

-and -

THE ROSSEAU RESORT DEVELOPMENTS INC.

Respondent

AFFIDAVIT OF PAMELA L.J. HUFF

I, PAMELA L.J. HUFF, of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY:

1. I am a Partner at the law firm of Blake, Cassels & Graydon LLP (“Blakes™), and

as such have knowledge of the matters to which I hereinafter depose.

2. On May 22, 2009, the Ontario Superior Court of Justice (the “Court™) issued an
order appointing Alvarez & Marsal Canada ULC (“A&M”) and McIntosh & Morawetz Inc.
(now Alvarez & Marsal Canada Inc.) as trustee and interim receiver, respectively (collectively
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

12434610.4



undertakings (the “Assets™) of The Rosseau Resort Developments Inc. (“RRDI”). On June 2,
2009, the Court issued an Amended and Restated Appointment Order (the “Appointment
Order”) continuing the appointment of the Interim Receiver and appointing A&M as receiver
and manager (the “Receiver and Manager”) pursuant to Section 101 of the Courts of Justice
Act (Ontario) and pursuant to the CLA of the Assets of RRDI (the Interim Receiver and the

Receiver and Manager collectively defined as the “Receiver™).

3. Pursuant to the Appointment Order, the Receiver retained Blakes to advise it with

regards to the matters related to its appointment and the performance of its duties and powers.

4, Blakes’ fees and disbursements for the period from May 22, 2009 to June 30,
2011 are summarized in the invoices rendered to the Receiver (the “Invoices™). The Invoices are
a fair and accurate description of the services provided, the disbursements incurred and the
amounts charged by Blakes. Blakes docketed a total of 10,079 hours for the period, amounting
to $5,682,680.50 in fees, $100,762.77 in taxable and non-taxable disbursements and $455,779.16
for GST/HST, for a total of $6,239,222.43.

5. Pursuant to the endorsement of Madam Justice Mesbur dated July 21, 2011 (the
“Endorsement”), the Court has dispensed with service on the service list of copies of the

Invoices. Copies of the Invoices are to be provided to Mr. Justice Campbell electronically.

6. The Invoices contain descriptions of information and advice over which lawyer
and client privilege may be asserted. Copies of the Invoices which have been redacted to delete
those descriptions over which privilege may be asserted, marked as Exhibit “A” to my affidavit,
are not attached hereto but will be provided electronically to Mr. Justice Camlibell in accordance

with the Endorsement.

7. I am advised by the Receiver that the Receiver has reviewed the unredacted

Invoices and that it considers the fees and disbursements fair and reasonable.

8. Attached hereto and marked as Exhibit “B” is a summary of the Invoices
rendered to the Receiver, including the fees, disbursements, taxes (including GST/HST) and total

amount.

124846104



9. Attached hereto and marked as Exhibit “C” is a summary of the lawyers whose
services are reflected on the Invoices, including year of call, hourly rate and the total fees and

hours billed. This summary indicates an average hourly rate of $563.81.

10. This affidavit is sworn in support of the Receiver’s motion for, among other

things, approval of its fees and disbursements and those of its legal counsel and for no other or

improper purpose.

SWORN BEFORE ME at the
City of Toronto, this 2™
day of August, 2011

L N W

A Commissioner for Taking Affidavits, etc. PAMELA L.J. HUFF

12484610.4



EXHIBIT “A”
(Copies of Invoices)

BEING FILED ELECTRONICALLY
WITH THE COURT

DOCUMENT1
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EXHIBIT “C”



EXHIBIT “C”

Name of Lawyer Year of Call Hourly Rate
Betts, Ted 1997 $555
Binnie, Jan 1995 $590
Bliss, White 1985 $720
Brodlieb, Jesse 2008 $420
Burr, Chris 2008 $355
Chan, William Student $190
Chera, Jatinder Student $190
Cheung, Gavin Student $170
Chow, Milly 1994 $700
Collins, Beth Law Clerk $115
Cooke, Alayne Student $155
Cran, B.T. 2003 $530
Crangle, Hilary Student $170
D’ Alimonte, Silvana 1991 $615
D’ Alimonte, Silvana 1991 $650
Daniel, Denise Law Clerk $225
Daniel, Denise Law Clerk $230
Dawood, Hamza Student $170
Del Bianco, Jennifer Law Clerk $225
DesBrisay, Hugh 1986 $670
DesBrisay, Hugh 1986 $690
Desimini, Kristina 2010 $365
Earon, Beth Student $190
Finch, Simon 1995 $700
Fishlock, Robert 1985 $650
Fishlock, Robert 1985 $665
Fishlock, Robert 1985 $685
Flynn, Marc 2006 $410
Flynn, Marc 2006 $455
Flynn, Marc 2000 $490
Gelkopf, Allan 1986 $650
Gelkopf, Allan 1986 $665
Gelkopf, Allan 1986 $685
Hale, Christopher C. N/A $680
Hale, Christopher C. N/A $700
Halpem, Zvi 2010 $310
Harquail, Michael 1984 $815
Harquail, Michael 1984 $835
Harquail, Michael 1984 $860
Harris, Emily Student $190
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Name of Lawyer Year of Call Hourly Rate
Huff, Pamela 1987 $725
Huff, Pamela 1987 $750
Ismond, Beity Lou Law Clerk $155
Jaswal, Johnny Student $190
Johnson, Leslie Ann 1992 $650
Katz, Ari 2007 $360
Katz, Ari 2007 $410
Khan, Abdul-Basit 2000 $555
Kofman, Daniel 2005 $455
Kofman, Daniel 2005 $475
Kofman, Daniel 2005 $510
Komis, Lori Law Clerk $290
Kostanska, Evelyne 2008 $355
Kostanska, Evelyne 2008 $385
Kreklewich, Robert 2000 $530
Kreklewich, Robert 2000 $550
Lund, Darren 2003 $495
Malik, Athar K. 2008 $420
McCaskill, Whit Student $200
McEachern, Katherine 19%6 $580
McEachern, Katherine 1996 $595
McGraw, M.P. 2002 $515
McGraw, M.P. 2002 $530
McGraw, M.P. 2002 $560
McGuiney, Joyce Law Clerk $310
McGuiney, Joyce Law Clerk $320
McKee, Ross 1983 $770
McLachlin, Andrew 2004 $495
McNaughton, Elizabeth 1972 $750
Moher, Jackie 2006 $490
Morgan, Jennifer Law Clerk $290
Noseworthy, David 2006 $410
Noseworthy, David 2006 $455
Notenboom, Leanne Research Consultant $165
O’Brien, David 1984 $615
Opolsky, Jeremy Student $170
Palumbo, David 2006 $410
Papini, Andrew 2009 $355
Perlmutter, Edward 1979 $700
Perlmutter, Edward 1979 $720
Posno, Beth 2005 $455
Prestage, J.A. 1987 $610
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“ Name of Lawyer Year of Call Hourly Rate -
Remtulla, Tariq 2006 $410
Remtulla, Tariq 2006 $455
Richler, Joel 1980 $850
Rogers, Linc 2000 $615
Rogers, Linc 2000 $650
Roininen, Marti Law Clerk $290
Roininen, Marti Law Clerk $300
Rosenstock, Michelle Student $170
Seguin, Suzanne 1975 $545
Seguin, Suzanne 1975 $550
Sen, Sarbani Student $190
Shafer, Jeffrey 2006 $475
Shafer, Jeffrey 2006 $530
Shafer, Jeffrey 2006 $560
Sheiner, Bruce Student $190
Shupak, Ryan Student $170
Simas, Rita Law Clerk $285
Singh, Paul 2003 $495
Spindler, Eric F. 1977 $810
Spindler, Eric F. 1977 $925
Steinberg, Shula Law Clerk $155
Stewart, Kathryn Technical Consultant $170
Stokes, Bryson 1992 $615
Stokes, Bryson 1992 $635
Stringer, Carly Student $170
Swinkin, Gerald 1979 $615
Swinkin, Gerald 1979 $635
Temple, Lauren 2005 $455
Temple, Lauren 2005 $475
Thompson, Nancy Law Clerk $265
Thompson, Nancy Law Clerk 3275
Timms, Stefan 2006 $410
Timms, Stefan 2006 $455
Trossman, Jeffrey 1991 $850
Trossman, Jeffrey 1991 $875
Tseng, Alice 1998 $530
Turco, Antonio 2002 $515
Turner, Richard 2007 $360
Tuzyk, John 1982 $875
Van Loan, Chris 1987 $750
Van Loan, Chris 1987 $775
Verbon, Asia Law Clerk $170
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Name of Lawyer Year of Call Hourly Rate
Walker, Mary Louise Law Clerk $220
Walker, Mary Louise Law Clerk $225
Weinrib, Laura 2004 $475
Willis, Jenna Student $190
Willis, Jenna 2010 $310
Willis, Jenna 2010 $365
Wilson, Brian Student $170
Wylde, Kate 2009 $355
Wylde, Kate 2009 $395
York, Andrea J. 1998 $550
York, Andrea J. 1998 $565
Young, Deanna Law Clerk $100
Zahara, Ryan 2006 $300
Ziaie Moayyed, Zahra Student $170

Total Fees Billed: $5,682,680.50
Total Hours: 10,079.00

Average Hourly Rate:

12484610.4
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Court File No.: CV-09-8201-00CL

IN THE MATTER OF SECTION 47(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,R.5.C. 1985, C. B-3, AS
AMENDED, SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, C. C.43, AS AMENDED, AND
SECTION 68 OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, C. C.30, AS AMENDED

WESTLB AG, TORONTO BRANCH - and - THE ROSSEAU RESORT DEVELOPMENTS INC.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding Commenced at Toronto

AFFIDAVIT OF PAMELA L.J. HUFF
Sworn August 2, 2011

BLAKE, CASSELS & GRAYDON LLP
Barristers and Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, Ontario MSL 1A9

Katherine McEachern, LSUC #38345M
Tel: 416-863-2566
Fax: 416-863-2653

Lawyers for Alvarez & Marsal Canada ULC and
Alvarez & Marsal Canada Inc. in their respective
capacities as Court-appointed Receiver and
Manager, Trustee, and Interim Receiver
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Court File No. CV-09-8201-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

WESTLB AG, TORONTO BRANCH

Applicant
-and -
THE ROSSEAU RESORT DEVELOPMENTS INC.
Respondent
AFFIDAVIT OF R. SHAYNE KUKULOWICZ
(Sworn July 28, 2011)
I, R. Shayne Kukulowicz, of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY that:
1. I am a Partner in the law firm Fraser Milner Casgrain LLP ("FMC") which acts as

independent counsel to Alvarez & Marsal ULC Canada and Alvarez & Marsal
Canada Inc., in their respective capacities as Court-appointed Interim Receiver,
Trustee, Receiver and Manager (“A&M?) in proceedings under Section 47(1) of
the Bankruptcy and Insolvency Act and Section 68 of the Construction Lien Act
(Ontario) (the “CLA”) (collectively the “Receiver”). As such, I have knowledge
of the matters hereinafter deposed to, except where stated to be on information

and belief and whereso stated I verily believe it to be true.

2. The accounts of FMC are split into two general categories: work related to the
receivership proceeding (the “Receivership Accounts”) and work on the
construction lien matters related to the receivership properties (the “CLA

Accounts”).
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Receivership Accounts

3. For the period May 31, 2009 until June 30, 2011, FMC docketed 2,040.50 hours
in respect of the receivership matter amounting to legal fees of $1,117,707.50,
disbursements of $80,283.72, (including non-taxable disbursements) and
GST/HST of $84,113.37 for a total of $1,282,104.59. It should be noted that
there was a discount on fees in the amount of $20,000.00 with respect to Bill No.
2711471 dated August 31, 2009 and an additional discount of $20,000.00 on Bill
No. 2710362 dated September 30, 2009. Attached hereto and marked as Exhibit
“A” to this my affidavit are true copies of the Receivership Accounts for this time
period, which include a fair and accurate description of the services provided,

along with the hours and applicable rates related to such services.

4. Attached hereto and marked as Exhibit “B” to this my affidavit is a breakdown of
the Receivership Accounts rendered, including the fees, disbursements, taxes

(including GST/HST) and total amount,

5. A detailed listing of the people from FMC who performed the work, the time
spent by each and the fees based on the hourly worked rate and actual billed rate
associated with such work is attached hereto and marked as Exhibit “C” to this

my affidavit. This summary indicates an average hourly rate of $547.76.

CLA Aeccounts

6. With respect to the construction lien matter, for the period December 31, 2009
until June 30, 2011, FMC docketed 552.2 hours in respect of this matter
amounting to legal fees of $295,873.50, disbursements of $42,416.12, (including
non-taxable disbursements) and GST/HST of $25,522.73 for a total of
$363,812.35. It should be noted that there was a discount on fees in the amount
of $2,831.50 with respect to Bill No. 2753202 dated March 31, 2010 and a write-
off of time in the amount of $525.00. Attached hereto and marked as Exhibit “D”
to this my affidavit are true copies of the CLA Accounts for this time period,
which include a fair and accurate description of the services provided, along with

the hours and applicable rates related to such services.
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7. Attached hereto and marked as Exhibit “E” to this my affidavit is a breakdown of

the CLA Accounts rendered, including the fees, disbursements, taxes (including
GST/HST) and total amount.

8. A detailed listing of the people from FMC who performed the work, the time

spent by each and the fees based on the hourly worked rate and actual billed rate

associated with such work is attached hereto and marked as Exhibit “F” to this my

affidavit. This summary indicates an average hourly rate of $535.81.

9. The hours spent on both matters, as detailed in Exhibit “A” and Exhibit “D”,

involved advising the Receiver and dealing with a number of receivership and

construction lien issues including:

9950307_5|TorDocs

attending at numerous Court hearings and assisting with the preparation
and service of Court documents, including motion material related to more
than 20 Court reports;

attending stakeholder meetings including those with trade creditors, unit
owners and lenders;

communications with numerous construction lien claimants and their
counsel;

responding to requests under section 39 of the CLA;

reviewing construction lien claims and ultimately issuing notices of
determination in accordance with the construction lien claims process
approved by the Court;

reviewing the records and legal analysis relating to the relationship
between RRDI and RRCI as agent / contractor including multiple
attendances before the Master with respect to the related reference;

assisting in the negotiation of and preparation of various construction
contracts to complete the Hotel and remedy construction deficiencies;

addressing various employment issues with respect to employees of
RRDI;

reviewing rental pool management agreements and role of Rossean Resort
Management Services Inc. (“RRMSI™);

working with representative counsel to the Unit Owners to have a receiver
appointed over certain assets held by RRMSI;



4.

participating in negotiations with Marriott Hotels and the Unit Owners
with respect to various revised Hotel operating agreements;

analysing and considering issues related to incomplete agreements of
purchase and sale and sale / leaseback transactions;

participating in discussions with Unit Owners regarding RPMA disputes,
condominium budget issues and various proposals;

addressing Tarion matters;

investigations into the involvement of and negotiations with Travelers;
dealing with the retail sales process, including attendance at the One Day
Sale Event and the compilation and approval of the applicable disclosure
documentation; '

assistance with the initial institutional sales process;

addressing numerous condominium matters including budgets, prepaid
common expenses, reserve fund study, audit review and fresh start
accounting issues;

reviewing receiver’s borrowing term sheets;

performing extensive analysis with respect to certain trust funds held by
McCarthy Tetrault LLP as described in the eighth report of the Receiver
and negotiated with the Unit Owners a settlement of the entitlements to

such trust funds which approved by Court Order;

participating in meetings with counsel to a potential purchaser related to
Maureen Fowler and negotiations of a agreement of purchase and sale;

considering possible shut down costs and effects of Ministry of
Environment control order;

assisting in revised sales process and Court approval of same;
providing independent security opinion;
addressing priority and confidentiality issues; and

advising on U.S. litigation issues.

10.  Given the nature of this insolvency proceeding, the complexity of the receivership

assets and the numerous related issues, I believe the hours and rates of FMC are

reasonable and comparable to other legal counsel in the City of Toronto for

insolvency advice of this nature.
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5.
11.  This Affidavit is sworn in support of a motion for the approval of the fees and

disbursements of FMC and for no improper purpose.

R. Shayne Kukulowicz W

SWORN BEFORE ME at the City
of Toronto, in the Province of
Ontario, this 28™ day of July, 2011

]

}Z’b}'rﬁ'nissioner for Taking Affidavits,
etc.

Sw\g_ Ove Oeederch

P A T W N
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Exhibit “A” to the Affidavit of R. Shayne Kukulowicz
sworn before me this 28" day of July, 2011

o
Corfimissioner for Taking Affidavits, etc.

/

(_BQQ(\—Q O\ o Oreket Q_)\




EXHIBIT “A”
ACCOUNTS SENT ELECTRONICALLY AS PER ENDORSEMENT OF

JUSTICE MESBUR DATED JULY 21, 2011
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Exhibit “B” to the Affidavit of R. Shayne Kukulowicz
sworn before me this 28" day of July, 2011

V4

V4
Cgénissioner for Taking Affidavits, etc.

SQ_\(\_Q_ @ Lot D\\-JN/‘C Qj\—\



Receivership Accounts — Exhibit “B”

Bill No. 2682108 dated $96,578.50 $4,881.82 | $102,518.18
May 31, 2009
Bill No. 2689902 dated 70,704.50 1,789.80 3,624.72 76,119.02
June 30, 2009
Bill No. 2695623 dated 114,180.00 2,205.39 5,819.27 122,204.66
July 24, 2009
Bill No. 2696659 dated 105,821.00 2,271.24 5,404.61 113,496.85
July 31, 2009
Bill No. 2711471 dated 253,854.50 0,496.82 13,161.22 276,512.54
August 31, 2009 ($20,000.00

discount)
Bill No. 2710362 dated 26,016.00 36,918.43 3,146.72 66,081.15
September 30, 2009 ($20,000.00

discount)
Bill No. 2717994 dated 48,659.00 1,521.99 2,502.70 52,683.69
October 31, 2009
Bill No. 2724489 dated 39,332.00 1,361.59 2,034.68 42,728.27
November 30, 2009
Bill No. 2730947 dated 28,618.00 1,021.63 1,481.98 31,121.61
December 31, 2009
Bill No. 2740498 dated 7,252.00 9,705.24 847.86 17,805.10
January 31, 2010
Bill No. 2745947 dated 11,266.00 220.25 574.31 12,060.56
February 28, 2010
Bill No. 2753189 dated 11,715.00 285.68 600.03 12,600.71
March 31, 2010
Bill No. 2759922 dated 2,667.00 282.97 141.15 3,091.12
April 30, 2010
Bill No. 276351 dated 8,296.50 192.92 42447 8,913.89
May 31, 2010
Bill No. 2772023 dated 1,406.00 73.00 73.95 1,552.95
June 30, 2010
Bill No. 2777979 dated 960.50 12.50 126.50 1,099.50
July 31, 2010
Bill No. 2783607 dated 832.00 119.58 123.71 1,075.29
August 31, 2010
Bill No. 2793333 dated 7,797.50 41.75 1,016.11 8,858.36
Qctober 28, 2010
Bill No. 2801920 dated 31,816.50 149.79 4,155.62 36,121.90

November 30, 2010
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Bill No. 2807000 dated 9,113.00 100.87 1,197.80 10,411.67
December 31, 2010

Bill No. 2816797 dated 43,456.00 303.51 5,688.74 49,448.25
January 31, 2011

Bill No. 2821636 dated 76,374.00 8,638.45 11,051.62 96,064.07
February 28, 2011

Bill No. 2827751 dated 63,148.50 1,875.87 8,428.34 73,452.71
March 31, 2011

Bill No. 2833443 dated 36,195.00 309.35 4,745.57 41,249.92
April 30, 2011

Bill No. 2838754 dated 9,655.00 116.75 1,270.33 11,042.08
May 31, 2011

Bill No. 2844992 dated 11,993.50 210.50 1,586.53 13,790.53
June 30, 2011

GRAND TOTAL $1,117,707.50 $80,283.72 | $84,113.37 | $1,282,104.59
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Exhibit “C” to the Affidavit of R. Shayne Kukulowicz
sworn before me this 28th day of July, 2011

/
Cozréissioner for Taking Affidavits, etc.

Sowe Otoe Oeedet e
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Exhibit “C” — List of Timekeepers — A&M (#3

Banks, T. 2009 450.00 450.00 5.8 2,610.00
Barsoum, K. 2009 200.00 200.00 1.3 260.00
Boycott, J. 2009 470.00 470.00 32.5 15,275.00
470.00 435.68 155 6,752.97

Brousseau, W. 2009 500.00 500.00 0.2 100.00
Canzano, T. 2009 180.00 180.00 17.4 3,132.00
Colvin, L. 2010 100.00 100.00 0.2 20.00
Cutler, S. 2009 200.00 185.40 0.8 148.32
Dawkins, B. 2009 200.00 185.39 33.6 6,229.23
Dietrich, J. 2009 480.00 480.00 91.7 44,016.00
271.37 24.8 6,730.08

444.94 170.7 75,952.10

2010 510.00 510.00 33.6 17,136.00

2011 550.00 550.00 104.4 57,420.00

Dowdall, D. 2009 850.00 850.00 0.5 425.00
787.93 1.2 94551

2011 850.00 850.00 0.5 425,00

Evans, T. 2009 440.00 440.00 178.2 78.,408.00
248.75 6.5 1,616.88

407.86 150.3 61,302.37

2010 480.00 480.00 1.6 768.00

Hétu, J. 2009 200.00 200.00 5.1 1,020.00
Hoffstein, E. 2009 500.00 500.00 2.3 36,150.00
282.68 21.7 6,134.15

463.49 19.6 9,084.40

2010 529.29 529.29 3.5 1,852.50

525.00 525.00 0.4 210.00
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224.1

173,677.50

Kukulowicz, R. S. 2009 775.00 775.00
438.16 10.1 4,425.43
718.40 57.4 41,236.20
2010 775.00 775.00 0.9 697.50
785.00 785.00 60.4 47.414.00
2011 850.00 850.00 176.3 149,855.00
LeGault, A. 2009 750.00 424.05 0.2 84.81
695.23 0.9 625.71
750.00 0.9 675.00
2010 750.00 750.00 2.5 1,875.00
2011 775.00 775.00 0.2 155.00
McCormick, A. 2009 200.00 200.00 0.3 60.00
113.08 0.4 45.23
185.40 1.5 278.10
Mikelberg, J. 2009 625.00 625.00 58.9 36,812.50
' 353.38 2.9 1,024.81
579.35 31.9 18,481.27
2010 625.00 625.00 25.2 15,750.00
2011 650.00 650.00 9.6 6,240.00
Neilson, L. 2009 200.00 185.40 0.5 92.70
200.00 0.5 100.00
2011 225.00 225.00 8.0 1,800.00
Nguyen, L. D. T. 2011 520.00 520.00 4.8 2,496.00
500.00 500.00 20.0 10,000.00
Nimac, M, 2009 200.00 200.00 0.5 100.00
Nychyk, L 2009 200.00 113.08 0.9 101.77
185.39 5.2 964.05
200.00 0.8 160.00
Oliel, M. 2009 295.00 273.46 154 4,211.22
295.00 2.4 708.00
Piel, M. 2009 295.00 166.80 0.6 100.08
273.46 24.6 6,727.02
295.00 5.6 1,652.00
Rabinovitch, N. 2011 675.00 675.00 2.1 1,417.50

9950307_5|TorDocs




Randall, L. D.

8,664.00

2011 240.00 240.00 36.1
280.00 280.00 2.0 560.00
Roy, A. 2009 200.00 113.08 4.9 554.07
185.40 0.6 111.24
200.00 1.5 300.00
2010 200.00 200.00 0.6 120.00
Salem, A. 2009 550.00 550.00 20.3 11,165.00
310.96 7.1 2,207.82
509.83 31.3 15,957.72
Schwartz, N. 2009 180.00 180.00 29 522.00
Sellen, J. 2009 200.00 113.08 0.9 101.77
185.40 0.6 111.24
200.00 3.0 600.00
Stigler, K. 2009 320.00 320.00 11.0 13,520.00
Store-Arruda, H. 2009 150.00 177.62 7.4 1,314.42
Suri, Kanika 2011 195.00 . 195.00 3.8 741.00
Walker, R. 2009 750.00 750.00 120.8 90,600.00
424 .03 4.3 1,823.32
695.23 1.8 1,251.41
2010 785.00 785.00 9.2 7,222.00
Waugh, S. 2009 190.00 190.00 7.2 1,368.00
2010 190.00 190.00 0.3 57.00
2011 190.00 190.00 4.5 855.00
Woodbury, C. 2009 650.00 367.49 2.9 1,065.72
602.53 3.7 2,229.36
650.00 0.5 325.00
Zerucelli, J. 2011 215.00 215.00 0.9 193.50
Total 2,040.50 | $1,117,707.50

Average Hourly Rate: $547.76
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Exhibit “D” to the Affidavit of R. Shayne Kukulowicz
sworn before me this 28™ day of July, 2011

£/

/
C?xéissioner for Taking Affidavits, etc.

Tos OW ot Died o=
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EXHIBIT “D”
ACCOUNTS SENT ELECTRONICALLY AS PER ENDORSEMENT OF

JUSTICE MESBUR DATED JULY 21, 2011
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Exhibit “E” to the Affidavit of R. Shayne Kukulowicz
sworn before me this 28™ day of July, 2011

/

Cohiriissioner for Taking Affidavits, etc.

SCL\NQ ONR e Oredan -
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CLA Accounts — Exhibit E (Matter #4)

Bill No. 2731497 dated 4,073.50 ,777.18
December 31, 2009
Bill No. 2740533 dated 29,308.00 537.25 1,492.26 31,337.51
January 31, 2010
Bill No. 2746393 dated 32,743.00 3,558.72 1,815.09 38,116.81
February 28, 2010
Bill No. 2753202 dated 25,000.00 1,182.09 1,309.10 27,491.18
March 31, 2010 (52,831.50

discount)
Bill No. 2759937 dated 37,488.00 12,788.03 2,513.80 52,789.83
April 30, 2010
Bill No. 2765457 dated 23,077.00 17,339.96 2,110.27 44,527.23
May 31, 2010
Bill No. 2772067 dated 5,286.00 6,172.93 572.95 12,031.88
June 30, 2010
Bill No. 2777970 dated 9,753.50 49.08 1,274.34 11,076.92
July 31, 2010 :
Bill No. 2783602 dated 21,715.50 35.35 2,827.62 24,578.47
August 31, 2010
Bill No. 2788567 dated 7,480.50 65.89 981.04 8,527.43
September 30, 2010
Bill No. 2793476 dated 7,347.50 10.25 956.51 8,314.26
October 29, 2010
Bill No. 2801924 dated 26,692.00 199.25 3,495.86 30,387.11
November 30, 2010
Bill No. 2806977 dated 9,159.00 117.42 1,205.93 10,482.35
December 31, 2010
Bill No. 2816768 dated 8,456.00 126.27 1,115.70 9,697.97
January 31, 2011
Bill No. 2827850 dated 1,342.00 | 168.96 196.42 1,707.38
March 31, 2011
Bill No. 2833453 dated 3,080.00 9.80 401.67 3,491.47
April 30, 2011
Bill No. 2844990 dated 11,872.00 54.88 1,550.49 13,477.37
June 30, 2011
Grand Total $295,873.50 $42,416.12 | $25,522.73 | $363,812.35
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Exhibit “F” to the Affidavit of R, Shayne Kukulowicz
sworn before me this 28th day of July, 2011
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Exhibit F — List of Timekeepers - CLA (#4)

Au, J. 2010 200.00 200.00 0.9 180.00
Banks, T. 2009 450.00 450.00 2.1 945.00
Dietrich, J. 2009 480.00 480.00 2.7 1,296.00
2010 510.00 458.12 15 687.18
2010 510.00 510.00 17.1 8,721.00
2011 550.00 550.00 0.6 330.00
Dowdall, D. R. 2010 850.00 850.00 37.9 32,215.00
2010 850.00 763.51 6.2 4,733.78
Hoffstein, E. 2009 500.00 500.00 53.9 26,950.00
2010 525.10 525.10 34,2 17,958.50
2010 525.00 471.59 33.0 15,562.41
2010 525.00 525.00 245.6 128,940.00
2011 560.00 560.00 43.0 24,080.00
Hombach, S. 2010 375.00 375.00 37.8 14,175.00
2010 375.00 336.85 2.2 741.07
Kukulowicz, R. 2009 775.00 775.00 6.3 4,882.50
2010 785.00 705.14 14 987.20
2010 785.00 785.00 10.9 8,556.50
2011 850.00 850.00 0.4 340.00
Mallon, G. 2010 375.00 375.00 0.2 75.00
McCormick , A. 2010 210.00 210.00 3.1 651.00
2010 210.00 188.64 2.0 377.28
Nimac, M. 2010 210.00 210.00 1.5 315.00
Rabinovich, N. 2010 650.00 583.88 1.0 583.88
Sellen, J. 2010 210.00 188.67 03 56.60
2010 210.00 210.00 0.8 168.00
Stigler, K, 2010 345.00 309.90 4.1 1,270.60
Waugh, S. 2010 190.00 190.00 0.5 95.00
Total 55220  $295,873.50

Average Hourly Rate: $535.81
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: Court File No. CV-09-8201-00CL
WESTLB AG, TORONTO BRANCH V. THE ROSSEAU RESORT DEVELOPMENTS INC.
Applicant Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
TORONTO

MOTION RECORD
(Motion returnable August 26, 2011)

FRASER MILNER CASGRAIN LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario, MSK 0A1

Lawyer: R. Shayne Kukulowicz

LSUC: 307298

Email: shayne.kukulowicz@{mc-law.com
Telephone: 416 863-4740

Facsimile: 416 863-4592

Lawyer: Jane O. Dietrich

ISUCNo. 49302U

E-mail: jane.dietrich@fmc-law.com
Telephone: 416 863-4467

Facsimile: 416 863-4592

Independent Lawyers for Alvarez & Marsal Canada
ULC, and Alvarez & Marsal Canada Inc., in their
respective capacities as Court-appointed Interim
Receiver, Trustee, Receiver and Manager
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