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Action No.: 0901-04199

IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C,, c. C-36, AS AMENDED

AND IN THE MATTER OF
FAIRMONT RESORT PROPERTIES LTD., LAKE OKANAGAN RESORT
VACATION (2001) LTD., LAKE OKANAGAN RESORT (2001) LTD., AND
LL DEVELOPMENTS LTD.

AFFIDAVIT OF MURRAY MOORE
(Remainder, Conversion and Monetization Programs)
(sworn June 5, 2009)

I, Murray Moore, of the City of Calgary, in the Province of Alberta, MAKE OATH

AND SAY THAT:

I

1.

I1.

INTRODUCTION

I am the interim Chief Restructuring Officer of Fairmont Resort Properties Ltd.,
Lake Okanagan Resort Vacation (2001) Ltd., Lake Okanagan Resort (2001) Ltd.
and LL Developments Ltd. (collectively "Fairmont") and, as such, have personal
knowledge of the facts and matters deposed to herein except where otherwise
stated to be based on information and where so stated, 1 believe the same to be
true.

OVERVIEW

On March 30, 2009, FRFL Finance Ltd. and FRPL Management Ltd. applied for
and were granted an Initial Order by the Honourable Madam Justice B.E.C.
Romaine in relation to Fairmont pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢ C-36, as amended (the "CCAA
Proceedings").

A detailed description of the circumstances giving rise to the request for and
granting of the Initial Order are described in the Affidavit of Gary L. Bentham
sworn on March 30, 2009 and filed in these proceedings.
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10.

1318170.9v1

Fairmont's initial efforts to restructure its business operations are described in
my Affidavit sworn and filed in these proceedings on April 24, 2009 (the "Stay
Extension Affidavit"). The stay period prescribed in the Initial Order was
scheduled to expire effective April 30, 2009 (the "Stay Period"). The Stay
Period was initially extended to May 1, 2009 and thereafter to July 31, 2009.

In the course of the Stay Extension Affidavit, particularly at paragraphs 6 and 7,
it was noted that the management of Fairmont had begun designing a program,
defined as the Reversionary Program, to convert leasehold interests into fee
simple interests.

In the course of the CCAA Proceedings, by an Order dated May 1, 2009,
Fairmont has also secured the right to obtain Debtor-in-Possession financing
from Century Services Inc. in an amount not to exceed $5,500,000.00.

Since the Stay Period was extended, Fairmont has been continuing to work, in
conjunction with the Monitor Ernst & Young Inc. ("E + Y"), to cut unnecessary
costs, increase revenues and generally restructure the business operations.

REMAINDER, CONVERSION AND MONETIZATION PROGRAMS

One of Fairmont's most significant assets is its customer base at Fairmont
Vacation Villas ("FVV") and Lake Okanagan Resort ("LOR"). FVV and LOR are
both condominium style rental properties located in British Columbia. At FVV,
there are approximately 18,900 active leases held by approximately 14,740
lessees whereas at LOR there are approximately 4,061 active leases held by
approximately 3,471 lessees. In total, between FVV and LOR, there are
approximately 23,000 leases to approximately 18,000 lessees.

In basic terms, under the current contractual structure, lessees at FVV and LOR
hold a 40 year leasehold interest in time share rights. The term left on
Fairmont's inventory of leases at FVV and LOR varies from approximately 13
years for those who executed leases when time share rights were first offered by
Fairmont to the full 40 year term for those who have recently executed leases.

In connection with the CCAA Proceedings, Fairmont's management has
undertaken a thorough examination of the time share industry in an effort to
ascertain potential opportunities to both enhance time share rights for existing
lessees at FVV and LOR and to generate additional revenues for Fairmont. As a
direct result of that industry examination, Fairmont's management has devised a
three step initiative, namely the "Remainder”, "Conversion” and "Monetization"
programs, which it believes will meet these objectives and will ultimately form a
critical component of a plan of arrangement to its creditors. This three step
initiative represents the "Reversionary Program" referenced in the Stay Extension
Affidavit.
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(i) _The Remainder Program

11.

12.

13.

It is currently being contemplated by Fairmont's management that, under the
Remainder Program, Fairmont will offer an amended and restated lease to
existing leaseholders such that immediately prior to the expiry of the existing
lease, the leaseholder's interest will convert from a leasehold interest to a fee
simple ownership structure unless the leaseholder serves notice that he or she
does not wish to have the fee simple transfer completed. The Remainder
Program would produce benefits to the current lessees and Fairmont.

From the perspective of the current lessees, at the expiry of their current lease
term, the leasehold interest would convert into a fee simple interest such that
their right to the use of the vacation interval would then not expire as in the case
of a lease and arguably their interest will not diminish in value in each
succeeding year as is the case with a lease. Though the perceived cash value to
individual lessees will be dependent on a number of factors including the
remaining term of their lease, the lessee's ability to convert their time share
leasehold interval into a fee simple structure, capable of being conveyed and
gifted, represents a tangible benefit.

Fairmont's management anticipates that the Remainder Program, operating in
conjunction with the Conversion Program and the Monetization Program, will
produce significant monetary benefits to Fairmont. Though capitalizing the
present value of the remainder interest, depending on the balance of time on
individual leases, will be challenging, the ability to sell amended and restated
lease intervals for a fixed price will generate immediate revenues without
adversely impacting the long term cash flow or the viability of Fairmont.
Irrespective of whether time share interests are sold under the contemplated
Remainder Program or are subject to the current leasehold structure, interest
holders will continue to pay yearly maintenance fees.

(ii)_The Conversion Program

14.

15.
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A critical component of the time share industry is exchange companies.
Exchange companies afford time share interest holders the right to exchange
their interests for interests at other resorts affiliated with that exchange company

The time share exchange market is dominated by two major exchange
companies: Interval International ("II") and Resort Condominiums International
LLC ("RCI"). Most of the major time share operations are affiliated with either
one or the other. II is affiliated with approximately 2,200 resorts worldwide and
maintains a website outlining its services at www.intervalworld.com. RCI is
affiliated with approximately 4,000 resorts worldwide and maintains a website at
WWW.rci.com.
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FVV has a current resort affiliation agreement with II which is scheduled to
expire in September, 2010 (the "II FVV Resort Affiliation Agreement").
Attached hereto and marked as Exhibit "A" to this my Affidavit is a true copy of
the II FVV Resort Affiliation Agreement. LOR has a current resort affiliation
agreement with RCI.

Under a traditional exchange program, a time share rights holder is permitted to
surrender his or her interest, usually a week at a particular resort, in exchange
for a week, of equal or lesser value, at another resort. Value for the interest
being surrendered is ascribed depending on a variety of factors including season
and size and reputation of the resort. The shortcoming of traditional exchange
programs is that they are often perceived as inflexible in that what the individual
rights holder surrenders is often less than what he or she receives in return.

RCI has recently introduced a points based program which has gained
considerable market acceptance (the "Points Program"). Under the RCI Points
Program, an individual rights holder is entitled to surrender his or her time share
rights in exchange for points that may be "converted”, either at once or in a
series of transactions, into weekly or nightly resort stays, airline tickets, cruises,
golf packages and rental cars. In addition, a holder that surrenders time share
rights can accumulate points from a previous year and may also borrow against
future allotments. In short, the RCI Points Program offers a great deal of
flexibility and is perceived as a significant benefit to time share rights holders as
it allows them to "convert" a time share interest into points that may be used for
other opportunities.

The Points Program is not currently being offered to interest holders at LOR.
The current arrangement between Fairmont and RCI at LOR is limited to the
traditional exchange program. No "points" based program is currently being
offered by II either pursuant to the II FVV Resort Affiliation Agreement or
otherwise.

In January, 2009, prior to the commencement of the CCAA Proceedings,
Fairmont's management team approached RCI regarding the possibility of
enhancing the exchange program at LOR and entering into a form of RCI
exchange program at Fairmont's Makaha resort in Oahu, Hawaii. Fairmont is not
currently affiliated with an exchange company in respect of the Makaha resort.
In particular, Fairmont's management team discussed with RCI the possibility
Fairmont participating in the Points Program at both LOR and Makaha.
Notwithstanding these discussions, no changes were made to the contractual
relationship between Fairmont and RCI as it relates to LOR.
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Following commencement of the CCAA Proceedings, Fairmont's management
team again approached RCI for the purposes of ascertaining whether any
opportunities might exist to enhance the exchange program at LOR. Fairmont
was also interested to determine whether RCI was interested in entering into an
exchange relationship at FVV and/or Makaha. In particular, with a strategy of
creating a program that would monetize excess inventory, Fairmont's
management team sought to determine RCI's interest level in offering the Points
Program at each of LOR, FVV and Makaha. To date, no formal agreement has
been reached between RCI and Fairmont in respect of the Points Program at
these resorts however, discussions are ongoing.

Fairmont's management is of the opinion that the introduction of the RCI Points
Program to LOR and FVV current rights holders, and prospective purchasers, is
critical to the success of the Remainder, Conversion and Monetization Programs
and to the generation of cash for both the long term viability of Fairmont and the
preparation of a plan of arrangement. A major impediment to Fairmont
introducing the Conversion Program to FVV rights holders is that the II FVV
Resort Affiliation Agreement prohibits Fairmont from entering into affiliation
agreements with any other exchange company.

In the event that this Honourable Court approves implementation of the
Remainder, Conversion and Monetization Programs, Fairmont also intends to
discontinue operation of the "Platinum Club" which is an exchange program,
operated by Fairmont exclusively for Fairmont time share interest holders, that
permits interest holders to undertake internal exchanges. Under the Platinum
Club exchange program, participating interest holders pay annual dues of $89.00
and are thereafter afforded the right to exchange time share interests within any
of the Fairmont family of resorts.

Given that much of the Platinum Club inventory is used for marketing purposes
and because the annual dues are low, the initiative operates at a significant
yearly loss. Further, if Fairmont is authorized and entitled to implement the
Conversion Program, the RCI Points Program will offer enhanced benefits and
services compared to those offered by way of the Platinum Club.

(iii} The Monetization Program

25.
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Over the course of the past 24 months, Fairmont has experienced significant
difficulties leasing non-peak inventory at both FYV and LOR. In particular, due in
part to its marketing and pricing programs, Fairmont has a large amount of
excess inventory for the winter and shoulder seasons with very little larger unit
inventory available for the high summer season.
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Fairmont's management, in the course of investigating the time share industry
generally, has determined that the availability of the RCI Points Program will
have the effect of encouraging purchases of Fairmont's excess, non-peak
inventory at both FVV and LOR. 1t is anticipated that purchasers would be
inclined to purchase excess, non-peak inventory at FVV and LOR, on the
assumption that such inventory is appropriately priced, on the basis they would
then surrender their time share right in order to obtain RCI Points that could be
used for other more desirable opportunities.

Further, in addition to generating revenues from the sale of historically excess
inventory, the Monetization Program would result in the reduction of marketing
costs over traditional techniques which, in the case of non-peak inventory, often
exceeds 50% of gross revenues realized on the traditional lease structure.

Though it is contemplated that the excess, non-peak inventory would be sold at
discounted rates, it is anticipated that the economic benefits to Fairmont, net of
sales and marketing costs and other costs, would be satisfactorily comparable to
the net revenues that have been traditionally generated under the existing sales
and marketing programs.

In preparing this Affidavit, I have reviewed the 2" Report of E + Y and believe
that all of the facts and assumptions contained therein are correct and accurate
to the best of my knowledge and understanding. Fairmont, with the assistance
of E + Y, has prepared the forecasts appended to the 2™ Report. I have relied
on the facts, assumptions and forecasts contained in the 2" Report, particularly
as it relates to the perceived benefits of implementing the Remainder,
Conversion and Monetization Programs, in preparing the content of this Affidavit.

(iv) Implementation of the Remainder, Conversion and Monetization Programs

30.

31
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It would be possible to implement the Remainder, Conversion and Monetization
Programs separately however, it is the opinion of Fairmont's management that
these initiatives should be implemented and marketed concurrently. It is
anticipated that unifying implementation of the three initiatives will result in
greater and quicker acceptance.

In order to implement the Remainder, Conversion and Monetization Programs, it
is anticipated that, with the assistance of Schinnour, Matkin, Baxter & Pichette,
the following documentation will be required:

() Amended and Restated Lease documents;

()  Amended Trust Declaration to permit the issuance of the Amended and
Restated Leases which will contain a fee simple conversion;
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38.

© Promissory Note and Security Agreement - from purchasers in order to
secure payment obligations;

(d)  Buyers' Certification; and
(e)  Amended Disclosure documents.

In the event that this Honourable Court approves implementation of the
Remainder, Conversion and Monetization Programs, Fairmont intends to
repudiate the II FVV Resort Affiliation Agreement immediately and to finalize the
negotiation of an Affiliation Agreement with RCI for FVV, LOR and Makaha that
incorporates the Points Program. In addition, Fairmont's management has
prepared a draft business plan to efficiently and effectively roll out these
initiatives.

Fairmont is currently in the process of negotiating a Sales and Marketing
Agreement with FRPL Group, an affiliate of FRPL Finance Ltd. and FRPL
Management Ltd., and others to market, subject to the approval of this
Honourable Court, the Remainder, Conversion and Monetization Programs.

In the event that this Honourable Court approves implementation of the
Remainder, Conversion and Monetization Programs, all net proceeds generated
therefrom shall first be applied to repay amounts advanced by Century Services
Inc. pursuant to the debtor-in-possession facility.

I believe that approval of each of the Remainder, Conversion and Monetization
Programs is fair and reasonable in the circumstances.

Further, I believe that approval of each of the Remainder, Conversion and
Monetization Programs will afford Fairmont an opportunity to continue its
restructuring efforts with a view to maximizing the benefit for all stakeholders.

MISCELLANEOQUS
I am authorized to swear this Affidavit on behalf of Fairmont.

I make this Affidavit in support of an application for approval of the Remainder,
Conversion and Monetization Programs including all steps necessary to the
implementation of those programs.

SWORN BEFORE ME at the City of Calgary,
in the Province of Alberta, this 5" day of

)
)
June, 2009. )
)
)

{ Dottt

A Commissioner for Oaths in and for the Murray Moore

Province of AlbeRaniel A. Pichette

1318170.v!
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RESORT AFFILIATION AGREEMENT

AGREEMENT made and entered into by and between INTERVAL INTERNATIONAL, ING,,. 1 corperation duly organle-
ed and exlsting under the laws of the State of Florida, and having its principal place of business at 6262 Sunses Drive,
Penthouse One, Miarns, Flovida 33143, hereinafter referred to as “INTERVAL/ and FAIRMONT

RESORT PROPEZRTIES LTD,

Exagr MNaoe of Developraent ERisty

, 8/3n

Y IMITEDR NORPOARATION COMPARY /- :T.RFRTA & BRITISE COLUMBTA, CGANADA
Type ol Eadiy and State of Registation

withs its principal place of business at FATRMONT HEOT SPRINGS, B.O.

hereinafter refecred to es “AFFILIATE'

WHEREAS, INTERVAL is engaged in the business of providing and operating a vacation exchange service 10 facilitace

the exchange of accommodations between ownes of time share or other vacation owutsship interests at particlpating resorts,
nereinafter referred to as the “INTERVAL NETWORK,” und

WHEREAS, AFFILIATE is developing or has developed s resort vacation ownership program, known as
FAIRMONT VAGATION VILLAS AT RIVERSIDE

"~ Nume of Program

ocated at P.0. BOX 127, FAIRMONT, B.C. CANADA VOB 1LO ,
Seegor Address .

“to consist of the units and amenities as described herein and w be no less than efficiencies,

qé;kbs?éog%, ____'.7_-_9__; two-bedroom, and ‘three-bedroorn umits, haeinafte: referred to as the

WEHEREAS, AFFILIATE desizes to inclide its. PROJECT as 2 participant in the INTERVAL NETWORK.

NOW, THEREFORE, in consideration of the premises znd the mutual covenants and agreernents set forth herein and
forfot?cr goad and wiluable consideration, the yeceipt and sufficiency of which is hereby acknowledged, ‘the Parties agree
as follows: : i

A. DEFINITIONS :
For purposes of this Agresmens, the {ollowing sre defined renms:

1. "Confirmarion' or Confirmed Excharge" means 3 wIifin o oral acknowledgment that sn exchange request has

been fulfilied by INTERVAL, ' )

2. “Exchange Guest'’ seans (he lndividual(s) which kas been issued s Confirmed Exchange to the PROJECT by INTERVAL,

3. “individusl Membey'' means any ow=ner of 2 vacation interest ot the PROJECT for whaoim a completed and exccutéd

Individual Membership Application has been submitted and for whom the appropriste mem fee has been paid -
to INTERVAL and "Individual Membershiy'* shall be construed. accordingly. An Individual Mermber who is carvent
in the payment of membesship fees prescxibed by INTERVAL and who iy in compliance with all terros and conditions
then in effect 45 referred to 2s an Individual Member in good standing, .

4, *‘Individual Memberskip Application’ raesns the form or agrevment prescribed by INTERVAL, from time to time,

for the enrollment of Individual Members, .

5: ""Marks" reeans the trademarks or service marks Unterval Intemational)’ "Interval International and Logo,’ 'Inter-
val 500" “Five Star Loga,'’ '‘Flexchange,’ “Worldex, "'"Worldex Premier Resorts,” '“Worldex Premier Resorts and Logo,”
siartdCard,” “WorldCard Prefersed’’ and such ather tradermarks and/or servioe marks s may at any time be owned
or clairaed by INTERVAL or zny associated or affiliared company. '

_ WResort Membership. Application’’ means the form completed by AFFILIATE for application to the INTERVAL
NETWORK, and includes all documents and exhinits and any and all representstions or undersakings, whether writ-
ten or oral, given or provided by AFFILIATE, or on AFFILIATE's behali, 1o INTERVAL in conncction with this Resort
Affiliation Agreemnént, whether before of after the date of exesution of sald Agreement.

o
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7, "Unit'! mezns cach apartzment, vills, suite, or other vnit of secommodation designed for oocupancy at the PROJECT.

8. '"Unit Week” means the use ané cccupsancy of s Unit for & one-week period. Bach Unlt, therefore, has svailable for ©
use and ocoupancy up to Afty-two (52} unit weeks per yeaz, .

v, “"Vacation Interest’’ means the ownership of,' or the right to use, & Usit for a week or sny other segment of tidie,

B. TERM AND RENEWALS : '

“The initial weem of this Agreement is for ten {10} g'::u's tfrowm the date of exerution by INTERVAL, Thereafrer, this ¢-
ment will automatically renew for séditional periods of tea {10) yeazs cach urjess either Parry glves to the other at least
ninety -(90] days advance written notice of its iatent not 1o TEREW,
C. AFFILIATION FEE '

| AFFILIATE has patd an affiliscion fee of $__N/A Upon execution of this W’m by INTERVAL, such iee is
non-refundsble. . '

0. INTERVAL NETWORK
1. INTERVAL'S DUTIES
DNTERVAL will provide:

Ag:(a’ effilizdon for the PRO]ECT In che INTERVAL NETWORK upon such terms and conditions 3 are set farth in this
eRIneny : : . .

[b] an exchenge program for use by Indlvidual Members in secordapce with the Terms, and Conditions of Individual
Mermbership and Exchange as they exist from time o tme; ’ : _

¢} promotional materialy, for use by AFFILIATE in aecardance with this A%ree.mem, 4t tirne of affiliation aud thereafte:
suck a;l;ii:ionai materials as INTERVAL 1may make available from time to time at INTERVAL's publisbed rates for such
materials; ) . ) :

{d] travelelated benefits, privileges and discounts for Iadividus! Members enxolled from the PROJECT who s in
good standing with INTERVAL; an ’

{&) V.LP. memberships for nse by AFFILIATE jo sccordance with the tenms and conditions of such menaberships a3
they exist from vme to tme. . . ‘

2. INDIVIDUAL MEMBERSHI?

{a] For all sales subsequent to the effective date of this Agreement, AFFILIATE shall provide INTERVAL with a com-
plered ndividual Memberskip Application executed by cach purcheser of 2 vacation lntezest at the PROJECT and.the
applicable one-year membership fee prescribed by INTERVAL 1o later than thirty [30) dsys after the executian of a pur-
chase agreement by said purchaser, regarcless of the getual date of closing pr escrow requiremerts for said purchase,

{b} All Individual Membership fees due under this Agrecroent shall be delivered to INTERVAL in accordance with
the fees schedule then i effect, without set-off or deductico. INTERVAL, furthar reserves the right to charge an rddi-
tonal Individusl Membezship fee for each purchaser of 4 vacation Intexest at the PROJECT who owns mare than four
(4) weeks of occupancy, In the event AFFIITATE eceives renewal fevs for Indlvidual Memberships, said funds shall be
forwarded to INTERVAL without set-off or deduction upon receipt of such feétls by

 {c) Withiz thirty 130) days of exeoution of this Agreeraent, APPILIATE shall provide INTERVAL with the names, per- .
maenent addresses and telephone numbers, 85 well as the type of eccommrmodations, the unit weekis), and the unit pumber
puschasud for all individuals who executed purchase agresroents fot vacation intexests at the PROJECT prior to the effec-
tive date of this Agreenient, .

{d) AFFILIATE agrees that it will at all tiraes refroin from in:erfcrin{g with or otherwise impairing the relatlonehip
between INTERVAL and its Individual Members. This paragraph shall survive the expirsvion or termination of this
Agreement. : . : . . . .

|#) For each quarter in'which AFFILIATE has less than two Lundred {200] active Individual Members enrolled from
the PROJECT following the expiration of the second [2nd) year of this Agreement, AFFILIATE shall pay INTERVAL a
servioe fee of five hundred dollars é&SO0.00} per qaerter, INTERVAL shall invoice AFFILIATE st the end of each three-
rnonth pered in which the service fee s pryable. AFFILYATE agrets 10 pay INTERVAL within fifteen {13) dayy after receipt
of sush statement. - X ‘

3. PRECONSTRUCTION OR RENQVATION

{8} In the svens the FROJECT's ecommodations ¢r facllities are nnavailabls for eccupancy due to constuction of
senovation, AFFILIATE will sdvise eath purchaser prior to ensollment with DNTERVAL that said purchaser will not be
sutitled 1o utilize che INTERVAL NETWORK until his/ her ascommodations and the PROJECT are gvailable for occupancy
gs determined by INTERVAL. Notwlthstanding the PROJECT's accommodations o facilities belng wnavallable for oc-
cupancy due o construction or woovstion, AFELLIATE's oblization 1o enroll all purchasers pursuant to Section B ngggf
zﬂhsrcof shall not be waived, The PROJECT shall be leemed itomaveilable for ocsupancy’! until such time as INTER-
VAL determines in its good faith judgment that che PROJECT is sufficiently cumplete to be desivuble for exchange lie.,
anit complete and fully furnished, amenities available for usel, An Individusl Member in good standing who is unable
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to uze the exchange privilege dus 10 construction and/or renovarion ac the PROJECT shall be entltled to use ull other
bensfits, privileges and discounts afforded 1o Individoal Members,

} In the event s portk a of the PROJECT is under cemseraerion or renovation, AFFILIATE agrees that Exchange Guests
will be zccommodsted only in completely zenovated and fully furnished unts.

4. TERMS AND CONDITIONS

(&) The terms and conditions of the INTERVAL NETWORK, including, but not Hmited to, the Terms and Conditions
of Individual Mermbership and Exchonge, may he changed by INTERVAL from thne to tizme in its sole discretion,

{b) IAEFILL‘\TB aprecs to comply with all procedures ressonably estublishad by INTERVAL, from timec to thine, [or the
operation of the INTERVAL NETWOAK,

5, BXCHANGE ACTIVITY

|a] AFFILIATE sgrees to honor ull Confinnations made by INTERVAL urilizing accommodations relinguished by n-
dividual Members, as well ay accommodutions provided by AFPILIATE to INTERVAL in accordgnor with Section E,
Paragraph 4, and such ocher sccommudations 28 may be provided by AFFILIATE to INTERVAL from time to dme I
an indlvidual hesa Confirmied Exchangs st the FROJECT and the unit reserved is nol avallable when the Exchange Cuest
arrives, AFFILIATE sprues to provide at ARFILIATE's expense other accommodations at 8 siynilar location of cum?mble
size and quality for the semme time period a5 that originally confirmed. Additionally, APFILIATE shall be resg:l?sxble for
all expenses incwred by the Exchange Guest or INTERVAL as # result of the confirmed unit not buing available at the

- PROJECT.

EQ

(b) AFFILIATE agrees nos to subject su Exchange Cuest to AISPIUATE‘s sales presentation. if such individual elects
othetrwise, .
{c) AFFILIATE aprovs that during the term of this Sgresment or 2ny renewaly thezeof not twnicipu:c in any system
or arrangemnent of exchange with eny other resort participating in the INTERVAL NETWO
d} AFFILIATE agrees that durlng the term of this Agrecment of any renewals thereof, that the INTERVAL NETWORK
il by the only exchange program tepresented to prospective purchuscrs g the PROJECT, AFFILIATE further agrees that
the INTERVAL NETWORK shal} be utilized for all exchange requests, both internal and external.

AFFILIATE’S PROGRAM
1. PHASING AND AMENITIES

{a) The PROJECT i5 included as o participant in the INTERVAL NETWORK with the murual understanding that ¢
material condition for the PROJECT's cuntinued participation in the INTERVAL NETWORK is AFFILIATE's strice adherence
to the completion and avallubility of wuits and arnenities as ses forth in the atteched Addundu_m.

b} This agreement encompssses all of the urit{s), bullding(s} or phase(s) now or bereafrur constructed at this Jucation

Y

‘or edjacent thereto, The inclusion of any sdditional unics), buildings oc phase(sg, however, shall be subject to adherence

to the standards and criterie for new project affiliation ia eHecs at the time of inclusion.

2. WARRANTIES ,

(a) AFFILIATE warzants that it now owns the zeal estate and improvements constituting the PROTECT; that there
are 1o procesdiogs pending or threatened sgainst or affecting AFFILIATE or individuals related thereto dn any court or

_before sny governmental authority which involves the possibility of adversely affecting the business condition of AR
_ F{LIATE or the PROJECT; that the execution of this Agreement with INTERVAL end its pecformance hereunder is hind.

ing upon AFFILIATE snd will not conflict with or yesult [n 2 breach of any provision of any other agreement, chareds,
by-law or other instrument to which AFFILIATE may Yo bound; and that AFFILIATE has and will continue to coraply
with sll ‘spplicable laws and regulations of any jurisdistion where compllance is required.

(b} AFFILIATE further ugrees to provide INTERVAL with an opinion letter frorn o licensed independent grtomey caver. -
ing those items set forek in Exhibir “A" hereto within thixty {30) days of execution of thiy Agreement by AFTILIATE.
Failure to provide such opinion letter or any ma terial misrepresentation of the warranties seg forth above or any informis-
tion set f‘ith in the Rescre Membership Applicatior: shall be grounds for immediste termination of this Agreement by
INTERVA . S R

3. DISCLOSURE o . o
(s} AFFILIATE ggrees<o provide either INTERVAL'S most recent disclosure statement or the following starement to -

a1l purchesers at the PROJECT pricr to their execution of zuy contraar for purchase:

#This Résort has an agreemunt with Interval International, Inc. {"Interval") of Miami, Florida, wherein Interval provides

2 vacation exchange program in which owners of vacation Interusts at this Resort may cxchange their use peciods with

owners in gnothor participating zesort.

“interval Is an independently-owned and cperated service company. This Resort is not an ageat for Interval and canmot

" maku any representations or promises Lonceming Interval’s current or furure services. Representations o promises gbout
. Interval's program are limited to the cwrent writtsn materials which Interval supplies. -
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“*For yurposee of exchange Interval hes grouped micinstin‘g resorts by vacatlon ares, All tme e tods for ~ac; v;zcnt;'{ozz |

gzeetam 3‘é¢ bcI;r: gve:]if;nated as Red (high dtmancg, Yellow {medium demand] or Green (low degzand}. Reference should
to Interval’s most Tecent Vacation Arca Color Codes to determilne the Yelative demsnd [for exchange purpo

only} of the scconrmodations being purchased ’ ! e "

‘nterval's exchange progrem is called ''Dual Exchange' because two different methods are avallable for willizing the
%gxam. Mermbets may chooss either the “Deposit Firse exchange method o1 the "*Request Pirst”' exchatge method,

en the Deposit First method is used 2 member may not request accornmodations whick are in greater demand thag
thoss being relingnished. Members utilizing the Request Flzst method may request wusk withous regard w demand,
tut as 8 practical matter owaers of low o medium dexmand accommodations Shm not expect 10 exchange to high
demend accommodations, - ’

1 .

“All exchenges are arranged on & space available busis and neither Interval nor any developer can guaramtes the fulfll-
ment of 2 specific request. In order to request & week, a wesk must be relinguished,

“Purchasers ae advissd to carefully review Interval's most recent publications and the Terans and Conditions of Individual
Meobership and Exshange prior to (helr purchese end w understand the progedures prior to submitting an exchange
request. All terms and conditlons of the Intervl exchange program, including membexship and exchange fees charped,
may-be changed by Interval in its sole discrstion upon sdvance written notice to mernbers,

rwhile it is anticipated that this Resort and Interval will resintain an ongoing relationship, there is no assurance that
rhis Resort will still be affillated with Interval at some future time, In the event that this Resort's affiliation with Iterval
is termminated or not renswed, Individuzl Mezbers may lose' their membership zights with Inverval, including the ex-
change privilege” .

{bj ONTERVAL may revise or modify this statement by pzoviding written notice of same-to AFFILIATE,

4. RESERVE AGCOMMODATIONS . . ) .
(a) AFFILIATE agrees to make available as réserve accommodatjons for INTERVAL's exclusive use _XN/A__-beoom
units at the PROJECT each week of the yezr commencing ._NZA__ and contnuing thereafter umtil AFFUUJATE has
sold ninety percent [90%) of the total nueaber of vacation interests available at the PROJECT, C
fb) Affilinte shall provide INTERVAL, o latef than October of each yesz, with a schedule of the wnits reserved for
INTERVADs exclusive use in pscordance with subparagraph (3} above. : . . T

fe} If for auy vedson AFFILIATE is unsble to provide the reserve accormmodations delineated above, AFFILIATE ehall
be obligated to provide comparable accommeodations at @ similar location at AFFILIATE's expenss,

[@ Additionally, 4f for any reeson INTERVAL is unable to utilize the reserve ascomnodations set forth above due
to AFFILIATE's fault {i.e, incomplete a/filiation file, construction delsys| and AFFILIATE has not pzovided alternate sc-
commodstions s set forth in subparagraph [c) above, AFFILIATE shall be obligated to, provide en equal number of com-
pezable sceommodarions st the PROJECT after eliminstion of the deficlency which prevented INTERVAL from utilizing

auch, reserve accommodations at such dates s are reasonalbly specified by INTERVAL.

5. MAINTENANCE OF STANDARDS ' : ®

{a} AFFILIATE -acknowledges the necessity for and agrees to establish a comprehensive program in order to '_assu:c
the continued high standards of sesvice, appeatance, cleanliness, quulity and management 4 evidenced at the tigae of

_the PROJECT's affiliation in the INTERVAL NETWORK. AFFILIATE &irther agrees to establish a comprehemaive pro-

gram for the mejor rencvations of the units, amenities, common elenents and exterior of the PROJECT.

s XF it should be deemed necessary by INTERVAL us 2 vesult of consurmner camplaints to inspect the PRO{ECT, AX-
TILIATE shall pay the astual cost of tavel to the PROJECT for one INTERVAL representative. AI?F[U.AI‘E e agrees

to yrwide.w‘.thout charge suitable accommodations at the PROJECT for such INTRRVAL representative, subject to

avallabflity. . -

(¢} While ENTERVAL may inspect as often 85 it deems necessary, AFFILIATE shall pay such expenses 0o more than

once in any calendar year, except in the event the PROJECT is under construction or renovation, in which event AP~
FILIATE rmay also be zequized to pay such expenses for one 2dditional inspection during such construction or renovation
{d) Yt shall be considered prima facie evidence of fallure to roaintain standards if INTERVAL reccives tesory evaluations
from Exchange Guests which rate the PROJECT's facilicies and amenities below an acceptable level a3 determirad by
INTERVAL. ARFILIATE will be sdvised in writing of such evalnations. . . -

6, SALES REPRESENTATIONS

{a} AFFILIATE agrees to incorporaté pramotional materials furished by INTERVAL into the sales prograro at the PRO-
JECT. Addirionally, AFPILIATE agrees 10 usg its best efforts to promote the INTERVAL NETWORK md to fully and ac-
curately describe the use of the INTERVAL IETWORX 10 all prospective purchasers at the PROJECT. INTERVAL agrrees
to provide, thronghout the term of this Agreement and any renewals heref, the cument version of the INTERVAL film
and AFFILIATE agrees 1o purchase same g3 INTERVALS published rate. In 2ddition, AFFILIATE égrees 1o show same 10

-all prospective purchasers at the PROJECT throughout the term of this Agreement and any renswals hereof,

Page 4 of 8



" ] AFFILIATE acknowledges and agroes thar it will not rcly upon the INTERVAL NETWORK as the primaty motiva-
tion for its szles. AFFILIATE voust offer Individugl Membership in INTERVAL as an edjunct service to it purchasers
for.occasional use only. '

e AFTILIATE further acknowledges and agrees that membershlp in INTERVAL will not be offored as an invesiment
imterest o7 in conjunction with the sale of a security. :

d) AFFILIATE further gyrees that all sales and markecing related 1o the PROJECT shall be the responsibility of AF-
FILIATE. AFFLIATE shall provide INTERVAL with thirty |50} days’ pcior written notice if any individual or entity other
than AFFILIATE ts markstiug the PROJECY INTERVAL may, io the exercise of reasonable business judgment, prohibit
sueh individual or enity, other than AFFILIATE, from represendng memberskip in INTERVAL in conjunciion with its
marketlng of the PROJECT. Addirionally, INTEBRVAL reserves the right 10 suspend AFFILIATE's authority to wpsent
me%NEERg& NETWORK 10 prospectivt purchasers in the event thet repeated cumplaint arise reparding saley practices
at the JBCT. .

|e] AFFILIATE fhurther agrees w0 trmmediately indemnify and hold harmless INTERVAL against al} actiony, sults, demands,
losses, expenses, Costs and foes, including sttoraeys’ fees, of whatever kind snd natury incurred by INTERVAL srising
out of or in connection with the sale or marketing of che PROJECT, The provisions of this subpatagraph (¢} shall survive
the expiration or wrminaton of this Agreement,

7. COLLATERAL MATERIALS

{#} The Resore Merzbership Applicatlon, plang, renderings, bleeprines, roodels, designs, documents or other exbibits
submitted by AFFILIATE to INTERVAL contain represenzations of the cuyrent or futire design, configuration, legal swruc-
ture and marketing of the PROJECT. Sald representetions s1¢ specifically incorporated into snd mude u part of this
Agresment.

b} AFFILIATE agrees to immedintely notify INTERVAL of any change In the {nformation set forth In the Resort Member-
s}ﬁ.Applicatwn, plans, renderings, Liueprints, models, destgns, documents or such other exhibits submitted to INTER- .
VAL with respect to the PROJECT. INTERVAL shall have the right to wrminase this Agreement upon thisty |30} days
prior written notice if these is uny maaterial change in such Information,

8. AUDIT INFORMATION

(8} AFRILIATE shall provide INTERVAL with the names, permencnt addresses and telephone pumbers, the type of
accommodations, unit week and undt number purchased iacluding the date of sale for all owners of vacation interesis
at the PROJECT on an annusl basis as of Decernber 31 of each year or 28 requested by INTERVAL during the terorof -
this Agreement. Such informatlon shall be provided within twenty (20 days of the sbove-referenced date or within twen-
ty [20] days of INTERVALs writien suquest far satd tnformation. AFFILIAYE further agrees to provids within tweaty
§20) days of INTERVAUs written request, a list of all unit numbers in che PROJECT, as well as the sfeeplng eapaclty
or each sach unit and a yearly calendor for the PROJRCT. <

o) INTERVAL shall also have the right to inspecs the PROJIECT's sales records uﬁzn ressonable'notice during normal
business hours &t the PROJECT or at such other place as these records may Ye kept. ’

9, CHARGES X

{a} AFFILIATE agrees to jinpose the zesponsiblilty to pay any bedtax, transient occupancy tax or similz tax levied
by any governmental body on the owasr of the accommodatlons which are to be ocoupied by en Exchange Guest,

(b) AFFILIATE acknowledges end agrees that the Exchange Guest shall be respansible for all personal charges {ie,
telenhone calls and meals), s well as may damage to the accommodatians thst they or their guests csiisé, Consequently,
INTERVAL shall not be llable for sy loss incured or dsmage w the PROJECT's sccommodations, facilitles or zmenides
caused by an Bxchange Guest,

(¢] AFFILIATE agrees to éprovide all Bxchange Guests with the same rights and privileges, snd at the same Iates, as
thase afforded to owners of vacation injerests at thy PROJECT.

. USE OF NAME, LOGOS, SERVICE MARKS AND MATERIALS

1. USE IN PROMOTIONAL MATERIALS

(a] ARFILIATE agrees to Indicate in its promotiona] materials that the PROJECT is 2 member resort of INTERVAL.
Additionally, AFFILIATE shall be entitled to us¢ in its })romo:ion'al materials the INTERVAL logo and such other service
marks, wadersarks, trade names, of Jogos that INTERVAL has indicated in writing that AFFILIATE may use, INTERVAL,
bowever, sxpressly prohibits the use of any ineteria) describing or offering the sexvices of INTERVAL without fizst abtain-
ing its prior written approval, INTERVAL reserves the 1lght to prohibit the making of reprasentations or the use of material
whlch, in the judgment of INTERVAL, do not eccurarely reflece INTERVAL and the INTERVAL NETWORK.

;b),M?ILWE acknowledges and agrees that INTERVAL is the owner o licensee of the Marks. AFFILIATE further
sgrees 1o observe such reasonable requirements with respect 1o service mark and trademark yegistrarions as INTERVAL

ng' reculre from tine to time, including, without Umitsrion, affixing an @ adjacent to all such registered marks in sny
and all uszs thereof, .
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fe} Any use of the INTERVAL narhe and logo or sny other Marks which INTERVAL has suthorized ATPILIATE to
use in writing must fully and prominently disclose that AFFILIATE is sn independent organizadon 2nd not affiliated
with INTERVAL except a8 provided Dy this Agreement. AFFILIATE further scknovledges and agrees that any goodwill
zssocm\t/iaL with the use of.the INTERVAL name gnd logo oz eny otber Mezks shall fnure directly and exclusively to .

2 RESTRICTIONS ON USE -

{a) Tke rights.agising undex this Agresment e exclusive to the PROJECT: AFFILIATE shall not use the INTERVAL
same and logo or any other Mark or otherwise make any refwrence 10 its participation in the INTERVAL NETWORK
in Its promotiona! mazerial in conjunction with any other rolect other than that specifically designated in this Agree-
ment, AFFILIATE further agrees niot to-use the naraes or phatographs of other profects participsting in the INYERVAL
NETWORK in AFFILIATE's promotional material without obtaining tHiy prior writtsn consent of INTERVAL,

[b) AFFILIATE agrees that it will not, disectly or indireetly, reglster Or attempt t reglster any of the Marks or an
nagmae or mark which is .simila: or likaly to be confused wits}g th.gei Marks, =gl i Y

G. SALE, LEASE OR ASSIGNMENT

1, AFFILIATE agrees to provide INTERVAL witk sixty {60} days prior written notice of lts intent to sell or lzase the PRO-
¢[ JBCT tw auy third party. 4 G
2. Witkin thirty {30] days after receipe by BNTERVAL of such written notice fom AFFILIATE, INTERVAL shall
{a) consent to such sale or lease and to.the assignment of this szeemen: o such thizd party if such sale or lease
i3 in faot consnmmated. Concurrent with the consummarion of such sale oc lease, AFFILIATE shall causs such third pasty
to agree in writing; in form and substance satisfactory to BNTERVAL, to perform under this Agresment. An executed copy
of such .ass{:mpﬂon ‘agreement shall be promptly delivered 1o INTERVAL; of . a
. {b} terminate this Agreerment {if and only i INTERVAL shall not have exercised s rights under subparagraph {z; sbova),
whick notice of termination shall establish the date of reomination ainety [90) days after the date of receipt by VAL
of AFFILIATT's original notice, If AFPILIATE shall not have consummaated such sale or lease by the established rerrnination
date to-the third party named in the original notice to INTERVAL, then the termination notice stnt 1o AFFILIATE shall
be mull and void, and this Agreement shall continue in full force and effect, . .
3. The volontary or involuntary sale, assigament, transfer or other disposition of a conwolling interest in AFFILIATE
or the PROJECT fie., the possession, directly or indirectly, of the power 10 direct ‘the management end sales of the PRO-
JECT, whether through ownership of stock, by contract of otherwise] shall be deemed a pale.or lease and shall be subject
to the provisions st forth in parsgraphs 1 and % of this Section G
4, Subject to the foregoing paragraphs of this Section G, this Agreemens shall tnure 1o the benefit of and be binding
upon the Paties bereto and their respective successoys and assifgs. ’ i ) .

H. SUSPENSION AND TERMINATION

1. SUSPENSION . - ,

o) Tn the event that AFFILLATE is In vicladon of any provision of this Agreement, INTERVAL shsll have the right,
wn‘hn):ut prejudioe to its Tight to terminate this Agrettsent, 1o suspend processing of new membships, Indlvidual Mxx-
ship renewals, the use of the INTERVAL NETWORK by Individual Members, and the right of AFFILIATE to represent .
the INTERVAL NETWORK to prospestive purchagers at the PROJECT or to impose such other conditions us AL
deems zessonably necessary. . . o

{b) 1 bankruptey procesdings are filed by.or against either Party, then-the othar Party may suspend all further perfor-
oamce of this Agreement until such Party assumgs or rejects this Agreement pursuant to Section 365 of the Bankruptey
Code or any similar or successor provision. Aoy such suspension of Further perforxmancs by the other Party pending the
bapkrupt Pary’s assumption of rejeczion will mot be a beeach of this Agreement and not affect the othsr Party’s
right to pursue or enforce any of its rights under this Agrecment or otherwlse. .

¢} Notwithsranding the foregoing, in the eyent AFFILYATE and the PROJECT regain active status with INTERVAL,
AF%[}.IA’H. shall be obligated to enroll ol individuals, who parchased at the PROJECT while AFF{LIATE wasin 2 suspended
starus, as members of INTERVAL.

\]

-2, TERMINATION 1JPON NOTICE
This Agreernent may be terminaced upon notice I wrlting:
" la} If cither Party shall became insalvent; or o
[_ fb) If either Party shall meke an assigument for the benelit of creditors.
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3. TERMINATION UPON 30-DAY NOTICE
(8) In the event that e ther Perty defaulis in the performance of any of the provisions of this Agreement snd falls

to recelfy such default within thirty {30 days after receipt of written notice of same, this Agreemeny may be terminated
upon written notice to the defaulting party.

{b) In the event that AFFILIATE dogs not enroll 3 minlmum of one hundred twenty-flve {125) Individual Members
within one yeer of the effuctive date of this Agreement or fails 10 envoll s minimum of one hundred twentyfive {125
Individual Members within the subsequent rwelve {12) month period thae this Agreement is in effect, INTBRVAL
‘be entitled to terminate this Agreement upon thirty {30} days prior written notice ro AFFILIATE,

4. EFFECT OF TERMINATION

hga In the event that this Agreement is términated dug to AFFILIATE's fsilure to maintain the standards of INTERVAL,
which failure in INTERVAL's judgment will impair the desizability ur availability of the PROJECT to Exchange Guests,
INTERVAL may suspsnd the exchange privileges of Individual Members but shall not be responsible for the reimburse-
ment of any Individual Membershiy fees previously pald to INTERVAL,

{b} L the event this Agreernent is wenninated for any cause which ix: INTERVALs judgiment will not impair the desirabili-
ty or availability of the PROJECT, INTERVAL may continue fo provide its sxchange program to Individual Members
until the expiration of the current year of each such membership. Al such Indlvidual ?ﬂembm in good smndi:f shall
be entitled to full beneflts of Individual Membership during that year, At the expiration of said year, INTERVAL shall

_have the option of whether to allow renewals of satd Individual Meniberships. . )
{c} ARFILIATE and INTERVAL sgres to continue honoring et Confirmations into the PROJBCT mads’ prior to ter
mination of this Agreement, as well as all Confirmations issued to Individual Members prior to termination. Additdonal

1y, AFFH,iIATE agrees to bonor all Confirmations into the PROJECT in accordance with Section 1, Paragraph 5{a} after
tervainztion.

. |d} AFFILIATE expressly waives any clahn or demand it ray have for refund of any affiliurion fee or Individoal Member-
ship fees received by INTERVAL priox 1o termination. .

(¢} Upon terreination, AFFILIATE shall teemediately discontinue; {i] representing the INTERVAL NETWORK w pyr-
chasers; (i1} utilizing all INTERVAL materisls and equipment and sbzli return same to INTERVAL within thirty [30)

days thereafter; and (il utilizing all advertising materials which contain the INTERVAL name, logos or any other Marks
or otherwise associste the PROJECT with INTERVAL, U .

{f} Upon termination, so loang es INTERVAL continues to provide 1ts exchange pzc%grnm to Individual Members, AP
FILIATE agrees not to saliciy, directly or Indirectly, nor w assist any thivd party, direetly or indirectly, in the solicitation

of such Individoal Members for membership or participation 1n any exchange program or system of exchange other than
the INTERVAL NETWORK. .

le} The pré:{risions of this Panig;apb 4 shall survive the expiration or terroination of this Agreement and sball con-
tinue to govern the rélationship between the Partics, .

{. REMEDIES .l :

1. A Pariy shall be entitled to damages which it bas incurred and infunctive or other equitable relief for any violation
by the other Party of the provisions of this Agreement. In no event, however, shall INTERVAL be lisble to AFFILIATE for
incidental, special or consequential darnapes. In addition, the prevailing Party may recover all casts, including rensonable
attorneys’ fees, incurred in any action or any appeal thereto or in vtherwise obtaining compliance with the terms of this
Agreernent, whether or not such metter proceeds to the. filing of @ complaint, The Partles agree that time of entitlement
as to such fees and costs shall be the point at which tmeash or default by the othet oocurs, The provisions of this Parageaph
shall survive the explation or termination of this Agreement, and nothing herein shall be construed to restrict the rlibt
to Institute procesdings at law of equity 1o obtsis injunetive or other relief on zccount of any defaulc hereunder, whether
or not @ Party has exercised its right to terminate this Agrestnent.

92, The remedies sét forth in this Agreement are not sxclusive, and the tlection of one remedy shall not prohibit the
pussuit of other available yemedies. :

J. INDEMNIFICATION

Both INTERVAL and AFFILIATE agree that during the teem of this Agreement they will forever protect, ssve, kesp harmless
and inderinify the other Party against and from zny nd all claims, demunds, judgments, darmages, suits, 1ossés, penaltics,
expenses, costs and liabilities of any kind or nature whatspever avising, directly or indirectly, ont of or in connectlon with
this Agretrnent, the operation of the PROJECT and the opetation of the INTERVAL NETWORK, attributable to the negligent
purdormance or intentional misconducr of the other Party, its officers, sepresentatives, agents, brokers, salespersons, agsocixtes
or employees. INTERVALs total liability to AFFILIATE pursuant 1o this section, however, shall be limited w the fees paid
to INTERVAL by AFFILIATE under this Agreement, The provisions of this Sesiion T shall survive the expiration or termina:
tion of this Agreement. . .
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By;%h ol ;y,/ £ Y AR et Attest: %élééﬁ:?""'

K. WAIVER

The fullure of either Pxrty to exsrcise any power glven it hereunder or to insist wpon suict compliance with the'terms
of this Agraement shall not constitate a walter of that Party’s vight to derand exact compliance with the terms hexof,
Waiver by & Party of any particular defauks by the other shall not aifect o impakrits rights with zespect to sny subsequent’
defaults of the samy or of a different kind; nor shal} any deloy or omission by 1 Party to exercise any rights sv from
ary default affect or impalr its right as to such defanlt or any future default, Further, no custom or course of dealings of
the Parties at variante with the terms hereaf ehell constitute & waiver of that Party's right to demand later compliance,

L. MISCELLANEOUS

- 1. All potices provided for by this Agreement shall be dvemed given if in wridng and delivered by hand, air express,
or by registered or certified inall, return receipt requested, w the addresses set forth on page one of this Agreement or t0
such other sddress as may be specified in accordance with this prosedure. ‘ .

2, Time shall be of the essence as to all provisions of this Agresment,

3. Should any pant of this Agreerpent be declared invudld or unenforgeable. for eny resson, it shall be adjusted rather
than wided, ¥ possibly, to achieve the int2et of the partics, Any invalidity resulting from the lexgth of s periad of tirne
shall be considered xeduced to & period of time which would cure such invalidity, In suy event, the invalidity of spy provi-
sion of this Agreement, shall not affect any other provisioa of this Agreement which shall be deewned velid and enforceabls
to the grestest extent possible, " - ’ - )

4. This Agreernent shall be construed under the laws of the Swte of Fiorida, The Paxtits acknowledge and agree that
the Courts of Dade County, Florida have proper and exclusive jurisdiction over the Parties and the subject matter howof,
unluss INTERVAL determings {u its sole discretion that the action should be brought in the jurisdiction in which ATE
or the PROJECT is located. :

5. This Agreement Is exclusively berween and for the beaeft of INTERVAL and AFFILIATE, Nothing herein shal] be
constraed to make any purchesers, Exchange Guests, Individudl Members ot other individuals or entities, 3 thivd party
beneficisry to this Agreement.

6. APFILIATE agrees that during the tweim of this Agreement and for a period of one {1) yesr after this Agreemont is
terminated for any reason, AFRILIATE shall not, without INTRRVAL's prior written.consent, hire, employ, or pay any person
who was employed or pald by INTERVAL during the term of this Agreemoent; o directly or Indirectly induce any such pur-

- sop to terminete or alter his/her relatianship with INTERVAL.

7. Both Parties ackzovledge mnd agree that nothing contained in this Agreement shall be construed t0 creats a joine
ventue, partnership, franchisy or agency and neither Party shall have the power or authority to bind or obligate the other.

8, The headings and capelons in this Agreemen are for convenience only and shall uot be referred to in the interpreta-
tion of this Agreement. E .

_ 9. This Agreement may be exgouted In comtcrpa&s, ¢ach of which shall be deemed an origins] but all of which when
taken together shall constituize one znd the same Agresment, '

10. If more than oné person of entiiy coastitutes AFFILIATE hereundes, such pezsons or entities shall be jointly and
sevesally Labls for each and every obligation of AFFILIATE under this Agreement, ’

11 This Agreemnent contalns the entire agreement of the Parties, with respect 10 the sbject matter hereof, and supersedes
any oral or Written representation, inducernent or promise not contained hezeln and may not be modified, except in writing
signed by all Pardes, The person executing this Agrevment on behalf of AFFILIATE hereby warrants that he s s officer
thereof 2ud 15 duly authorized to execuie this Agreemeat on AFFILIATE's behalf.. * :

IN WITINESS WHEREOE, the Pa;:’és have hereunito set their hands and seals.

Autheriaed Olfiver

DOUGLAS T. MORCOM/DIPECTOR

Nage and Tite

JULY 20, 1990

Due

INTERVAL INTERNATIONAL, INC.:

Accepted in Miami, Ploride, this 18Riay of September . 19890

o G M bl —

-1 Fiyom
‘Craic ¥, Nash’f}“ﬁ‘é"éi"é‘éﬁt - Fage § of §




EXHIBIT YA

| INTERVAL INTERNATIONAL
. ATTORNEY'S OPINION LETTER

Ths following raust be addressed in an Opinlon Letter from an independent licensed attotney pursuant w Section D, Payagraph
3, of the Resort Affiliation Agreement

1, A description of how title to the property which i3 the subject of the Resort Affiliation Agreement 1 held and confinmas
ton that AFFILIATE will be conveying fee title or contractual occupancy rights 1o purchasess st the Project.

9. ConBirmation that the legal srrusture and marketing of the Projsct is in cotipliance with all loca, state and federal laws,
both wheze the property s Jocated and where the property will be marketed.

2 <3. Confirmation that all purchase monies shall be eserowed or guarenteed by an independent thivd pervy of standing | is.,
. bank, trust company, attorney, etc.) wnrl the purchaser receives his Interest in the Project. .

4, Confirmation that the Jegal structuze protects purchasers’ interests in the Project and a statemnent that such purchascrs
shall be entitled to the undisturbed use of the uriss, amexnities end facilites for the duration of the vacaton ownmh:g
program. Tae Opinion Letter shotld describe, 2t 2 minimum, the legal protection atforded & purchaser in the event of:
{a} AFFILIXTE's failuze to complete the Projoct or otherwise petforin under ity agreement with s purchasey)

{b} bankrupwy or insolvency of AFFILIATE; or .

{c) Yecordation of mortgeges or liens by AFFILIATE subssquent to the conveyance ot transfer of the vacation ownership
 intersst to a purchaser . )

{8 sale of the underlying fee by AFPILIATE. . - v
5. Confirmation that the person exécuting the Resont Affiliation Agreement has the autharity to bind AFFILIATE.
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INTERNATIONAL
e Quuiny Viewngn Exshange Nuwue =
ADDENDUM
FOR
PURPOSE-BUILY
~ RESORT TIME SHARE PROGRAMS

THIS ADDENDUM 15 mschcd to and rade 3 pary of the Rason Alfllistion Agrsement, by and between lntarval Intermations, inc a Florids corpax;o
uon, hercinates refered w as "INTERVAL” and __Fairment Resort Pronerties Led lnak

0 as "AFFILIATE”
Ths panies w0 the sbove-relersnced Agresrent murally agree ws follows: v

A, Toe PROJECY v included ay 2 participant In the INTERVAL NETWORK with the sutual undesstanding that a matenial condition for the
PROJECTS convinued participation in the INTERVAL NETWORK is AFFILIATE'S smict adberenor 10 the completion and availsbiltty of the
- units and amenities &3 st forth heraln,

Crossier Group
Rick Scheidt

¢

B, Nameof ex:edot deslgher

Name ofex
“Thho excerior theme will be SENCCO, Red tile roofing, and doors/windows covering the

entire building on both sides. . .
The cost of the exterior construction will not be less than §

C. The PROECT'S units shatl by completsd and avadlzbie for use as follows:
January 1991

10 units
Phase I of usicy compluted and available no later than
PhaseDof & Wnite complzted and avatlable no later than
k . .
Phase IT of wtiits compléted snd svailabls no latar than
* L e
Phase IV of uhits completad and avallable ao later than
* Each phase will be built as needed with a total of 79 units,
Narmne of interiord

Resort Source Design
“The interior decor theme will be: Lpscale contemnorary +heme

Per unis design and ourfinting cowt will not be lss than § 25, 000, whidh will include:

Refrigerator, Stove, Microwave, Dishwasher, Garbage Dlsposalf
Kicem Cutlery/ Stonewaxe/ glesses to accommondate the unit size, Coffee
T TTHEKReL, BIE HWTW%WW

“hlte*washed cabinets, Washsr and Dryers.

,flooring,

Livig oo 8Leeper. sofa, chairs, cofFee/ end .tables, lamps, TV, stero, VCR,
ST1K plants &/0f trees, and tasterul dartwork.
Quality furnl*h;ngs, tagteful artwork, silk plant centerpieces.

Dinlng Room:

Antigue gueen size greep-stain sleigh beds, hugh entigue armour
Bedoorsfsh §n wAster, nightstand, lsnn (counhry-Ffrengh theme) .

zmmmmnm:Each suite will have a balcony 2nd never-ending panoramic view

of the mountazins and wildlife, : B Iy

Page |



D. The ovesall grounds will recetve not less shan § ].‘million . of kridecaping.

B, The following amenities will be completed and svallable for use a3 loliows:
- pive mineral ponls completed and available for use no later than_QOIpleted
- Two 18 hole golf-courses complered and avallable forwse nolater dun_ SEMpleted
- Onsite Downhill §Cross country skiing .o .o .ossle foruse nolawrthan completed

-~ Sports Ceénter (racguethkall ash, te ndoor
el { jeetkall, squas tennis Jﬁ?ﬁiﬁngjﬁgﬂm indoor swim.

I
poTHTsprEmwsSagey T puoT tapterIer cale 02 i anddv
TV, games, read;nq material) comp!mdmdavnﬂub}eio:uewaohmrkm comnlsted
- Horseback riding compireed and avafiable for us no kser dun. L completed | leted
- Windemere Lake with all J,ake acthltleS completed

The cost of the above amerdities will not be less than §

¢
v

F. Al other termis and conditions of the above-rsfesenced Agreernant shall be npp{led to ahd made a pan of vhis Addendum,
IN WITNESS WHEREOF, the parriss have hereun:o set their hands and seale. |

AFFILA / a’:‘."';”’/‘ Dol
X e a (A.:&ma/o/gZT“ S | ATTET % 4

Mz. Doug Morcom, Direct tox ' Nezoana LAna et
{Naaw apd Ticls) g
{Dagz}
INTSKYAL INTBRNATIONAL, INC:

1920

Amp:edm\u;? mtm, 18th 4,y o __Seprember

By izad O.Flcex)

C"'sig M. Naah Pregident
{Nams and Tltle]

PRBC 3 KMOOK DM 1300 1



ADDENDUY TQ RESORT AFFILIRTION AGREEMENT

THIS ADGCENDUM is attached to and made & part of the Resort
hffiliation Agreement (the "Agrcement") datsd September 1§, 19%0
by and between INTERVRL INTERNATIONRL, INC., a Florida corporation
{"INTERVAL") , and PAIRMONT HOT SPRINGS RESORT, LTD, ("AFFILIATE"),
for the. time share program known as FAIRMONT KQT SPRINGS VILLAS,
also known &s FAIRMONT VACATION VILLAS AT MOUNTAINSIDE (ths

"PROJECT"). INTERVAL and APFILIATE are somstimes jointly referred
to as the "Parties". .

The Parties mutually agree as follows:

1. The sescond "WHEREASY clause of the Agreement shall be
medified to include an additional twenty (20) two-bedroom units at
the PROJECT as dssignated on Exhibit "A™, attached hersto and
incorporated herein (the "Additional Units"), making a total of
one hundred and sixteen (116) units currently in the PROJECT and
2ll of the unit{s), building(s), .0r phase(s) now or hareafter ’
constructed at this location or adjescent thereto. (However, any
inclusion of additional units shall be subject to adherence to the
Resort Affiliation Agreement and addenda thereto and the
affiliation standards and criteria then in effect). The .
Rdditional Units shall be subject to the terms and c¢onditions of
the Agreement and any sddenda thereto. AFFILIATE acknowledges
that any limitation of total units referred to in the second
"WHEAREAS" clause dogs not apply.

2. AFFILIATE agress to honor all confirmations mads by
INTERVAL ntilizing accommodationg relinguished by Individual
Members, &5 well as any other accommodations provided to INTERVAL

.at the PROJECT, for zs long as Individual Members elect to renew

their memberships with INTERVAL and INTERVAL c¢ontinues to provide
exchange services to same. . .

(a) If an Exchange Guest arrives at the PROJECT and the unit
conflrmed is not available,.APFILIATE agrees to provide at
RFFILIATE's expense other accommodations at the PROJECT or at a
similar location of comparable sizs, quality, and resort amenities
for the same time perioé as that originally confirmed.
AGditionally, AFFILIATE shall ba responsible for all expenses
incurred by the Exchange Guest or INTERVAL as a result of the
unavailability of the confirmed unit at the PROJECT.

{b) So leng as Individual Membars elect to renaw their
merberships with INTERVAL and INTERVAL continues to provide
exchange services to Individual Members, AFFILIATE agrees that it
will at all times rafrain from interfering with or otherwisae
impairing the relationship between INTERVAL and such Individual
Membars. AFFILIATE acknowledges that INTERVAL shall have the
right to solicit Individual Members for, including but not limited
to, renewzl of their individual memberships with INTERVAL,

{c) In the event that aznother exchange program provides
exchange services to owners of vacation interests at the PROJECT,



~——

AFFILIATE agrees that such other exchange program oz programs
shall not be provided with a priority for accommodations at the
PROJECT in the event of & double booking, Notwithstandinpg the
foregoing, this subparagraph shall not be construed to allow
APPILIATE to contract with another exchange program or company if
otherwiss prohibited by the Agrzement.

{d} AFFILIATE acknowledges that the maintenance of high
standards of service, appearancs, cleanliness, quality and
management are essential to the operation of INTERVAL's exchange
program. Accordingly, INTERVAL shall have the right to suspend or
terminate exchange privileges of Individual Members in the event
such standards fall below those which are acceptable for
participation in the INTERVAL exchange progranm.

(g) The provisions of this Paragraph 2 shall survive the
expiration or termination of the Agreement. .

3. Where there is a conflict between the terms and conditions
of this Addendum and the terms and conditions of the Agresesment,
the terms and conditions of this Addendum control. All other
terms and conditions of the Agreement shall be applied to ard made

& part of this Addéendum.

IN WITNESE WHEREOF; the Parties have hereunto set their hands
and seals.. :

FAIRMONT HOT 8 RIN%:/?ﬁSORT, LTD.
By oDrac /o /x)/fc‘ o~

(Authorizet Orficer) ) (Sf@qﬂture} - .
! 6RCo WoRmAr LammerT™ |
Name and Titie) {Name)
D, pcreR

INTERVAL INTERNATIONAL, INC.:

Accepted in Miami, Florida, this 10th day of _December ' , 1990,
By: &MW:M»
{Authorired Crfficer)

Crailg M. Nash, President
(Name and Title)




EXHIBLY

The feollowing iz & list of
the 20 addlitional units a2t

peilding 7

puilding w

Building X
Building 3.

Units 1
Unite 2
Units 1
Units 1

tatbl
e

.
e

the four buildinge that vonstitute
FBCs

through ¢

through 4

through €

thourgh 4

e af



SECOND ADDENDUM TO REEORT AFFILIATION AGREEMENT

THIS SECOND ADDEINDUM is attached t¢ and made a part of the
Resort Affiliztion hgreemsnt (the "Agreement") dated September 18,
1990 by and betwaen INTERVAL INTERNATIONAL, INC., & Florida
corporation ("INTERVAL"), and FAIRMONT RESORT PROPERTIES LTD., &
limited corporation, registered in Alberta and British .Columbia,
Canada ("AFPILIATE"), for the resort vacation ownership program
known as FPAIRMONT VACATION VILLAS AT RIVERSIDE (the "PROJECT").
INTERVAL end APFILIATE are sometimes referred to as the "Parties”.

WHEREAS, AFFILIATE represents that the PROJECT is still under
construction but that the anticipated occupancy date for the
PROJECT is January 13, 1991; and

WHEREAS, AFPILIATE desires its owners who are wmembers in good
standing with INTERVAL to be able to exchange through the INTERVAL
NETWCRK prior to the time construction at the PROJECT is fully
completed; and )

WEEREAS, INTERVAL dssires to accommodate AFFILIATE as long as
it can be certain that its Exchange. Guests will be assured of
accommodations. '

NOW, THEREFORE, in consideration of the premlses and mutual
covenants and agreements set forth herein and for other good and
valuable consideration, the receipt and sufficiency of which is

‘hereby acknowledged, the Parties agree as followss

1. The above recitals are true and correct and incorporated
herein. . : . “z

w3

[

AFFILIATE guarantees that in the event construction at the
PROJECT is not completed by January 13, 1991 and Exchange
Guests have been confirmed into the PROJECT for unit Weeks
subsequent to that date and prior o the completion of the
PROJECT, then in that event, AFFILIATE shall provide alternate
_accommodations at the Fairmont Vacation Villas at Mountainside
{also known &s Falrmont Hot Springs Villas) of comparazble:
size, quality and resort amenities for the same time peried as
that originally confirmed., »2dditlonally, AFFILIATE shall be
roesponsible for all expenses incurred by the Exchange Guest or.
INTERVAL as & result of the-unavailability of the conifirwed
unit at the PROJECT,

3. INTERVAL shall allow owners at the PROJECT who are Individual
Members in good standing with INTERVAL to participate in the
INTERVAL NETWORK upon the final execution of thils Addendum o
long a& those Individual Members reélinguish weeks with INTER-
VAL with occupancy dates on or after Jenuary 13, 19%1.
AFFILIATE acknowladges INTERVAL is relying on AFPILIATE'Ss
assurances in Section 2, above,



4. Where thesre is a conflict between the terms and conditions of
this Addendum and the terms and conditions of the Agreement, -
the terms and conditions of this Addendum control. All other
terms and conditions and definitions of the Agreement shall be
applied to and made & part of this Addendum, -

IN WITNESS WHEREOF, the Parties have hereunto set their hands
and seals, :

FAXRMONT RESORT PROPE;IES LTh.
By J>cs':-<,';//: %fﬁa P Attest:

(Au€horizdd Oificer) ”Tﬁigjatura) ~
< g . ——
N ot CLA pRYe e Dyfhere Do A LAmren T
(Name and Title) . . {Name)

INTERVAL INTERNATIOMAL, INC,:
Accepted in Miami, Florida, this 10th gay of December , 1990.

e G W Vet

(Authdiyzed Officer)

Craig M. Wash, Presidenc
(Nameg and Titlae) -
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Action No. 0901-04199

IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

IN THE MATTER OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT,
R.S.C,, c. C-36, AS AMENDED
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Programs)

Sworn June 5, 2009

CLERK OF THE COURT]

JUN -5 2000

CALGARY, ALBERTA

Macleod Dixon LLP

Barristers & Solicitors
3700 Canterra Tower
400 Third Avenue S.W,
Calgary, Alberta
T2P 4H2

Howard A. Gorman
howard.gorman@macleoddixon.com

Telephone: (403) 267-8222
Fax: (403) 264-5973




