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NORTHMONT RESORT
AMENDED AND RESTATED TRUST AGREEMENT

Dated for reference the ____ day of _____________________, 2010:

AMONG:

NORTHMONT RESORT PROPERTIES LTD.
as general partner on behalf of the Northmont Limited Partnership 

a limited partnership established under the laws of the Province of Alberta 
and extra-provincially registered in British Columbia with offices 

at 5006 Frontage Road, Fairmont Hot Springs, British Columbia   V0B  1L0
(hereinafter referred to as “NORTHMONT”)

- and –

CARTHEW REGISTRY SERVICES LTD.
A company incorporated under the laws of Alberta with

offices at #A – 5799 – 3rd Street S.E., Calgary, Alberta   T2H 1K1
 (hereinafter referred to as the “Trustee”)

- and -

PHILIP K. MATKIN PROFESSIONAL CORPORATION,
a corporation incorporated under the laws of Alberta, with

offices at #A – 5799 – 3rd Street S.E., Calgary, Alberta   T2H 1K1
(hereinafter referred to as the “Corporation”)

This Amended and Restated Trust Agreement amends the provisions of the Trust Agreement 
registered as KX61 as amended and restated from time to time including those various 
amendments with registration numbers KX17488, KX156752, KX175179, KX178747, and 
LB323116 (the “Original Trust Agreement”) and the provisions of the Original Trust Agreement, 
as so amended, are restated in this Amended and Restated Trust Agreement (the “Trust 
Agreement”) in their entirety.

WITNESSES THAT WHEREAS:

A. Pursuant to the Original Trust Agreement, Fairmont Resort Properties Ltd. (“FRP”) was 
the beneficial owner of the certain lands (the “Original Lands”) situated in the Province 
of British Columbia which are legally described as follows:

The Riverside Lands:
Parcel Identifier: 017-174-325 
Lot A
District Lot 4084
Kootenay District
Plan NEP19239 

The Hillside Lands:
Parcel Identifier: 019-207-051 
Lot 2
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District Lots 46 and 4084 
Kootenay District
Plan NEP22130 and

Parcel Identifier: 025-499-599 
Lot 1
District Lot 46
Kootenay District
Plan NEP71522; and

The Riverview Lands:
Parcel Identifier: 018-859-542
Lot A
District Lot 52
Kootenay District Plan NEP21467 Except Strata Plan NES3006 (Phase 1)

and

East Kootenay Assessment Area
Strata Lots 1 to 32 inclusive 
District Lot 52
Kootenay District
Strata Plan NES3006 

B. FRP constructed or owned residential dwelling units (each dwelling unit is referred to as 
a “Villa”) on the Original Lands and leased or sold as time share, fractional, leasehold or 
other ownership interests in the Villas to purchasers (each interest so leased or sold is 
referred to as a “Vacation Interval Interest” and each agreement conferring a Vacation 
Interval Interest is a “Vacation Interval Agreement”), each Vacation Interval Interest 
giving its holder (for the purposes of this Agreement, an “Owner”), the right to use a 
designated type of Villa for a fixed or floating week during a designated season;

C. FRP caused to be transferred the Original Lands to the Trustee, which held title as 
nominee, agent and bare trustee for the Corporation to be held in trust for the benefit of 
present and future purchasers from FRP (the “Owners”) to the extent of their interests and 
for the benefit of FRP to the extent of its residual interest in the Original Lands;

D. By virtue of the Foreclosure Agreement dated June 15, 2010, as amended, between FRP 
and certain other parties and Northwynd Limited Partnership (“Northwynd”), an Asset 
Transfer Agreement dated June 15, 2010 between Northwynd and NORTHMONT 
(“Asset Transfer Agreement”) and the  Vesting Order dated June 22, 2010 made by the 
Court of Queen’s Bench of Alberta (“Vesting Order”), FRP’s interest in the Original 
Trust Agreement, including its beneficial interest in the Original Lands pursuant thereto, 
and FRP’s interest in the Vacation Interval Agreements have been transferred to and 
vested in NORTHMONT as of the effective date hereof and NORTHMONT is the party 
to the Original Trust Agreement in the place and stead of FRP;

E. The Riverside Lands consist of 80 Villas, the Hillside Lands consist of 138 Villas and the 
Riverview Lands consist of 32 existing Villas and NORTHMONT may construct 
additional Villas on adjoining or adjacent lands which, upon agreement with the Trustee 
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and the Corporation, will be included in the definition of Villas and included in the 
Lands; 

F. FRP was also the legal and beneficial owner of the following parcel (the “Additional 
Lands”):

Parcel Identifier 019-207-042
Lot 1, District Lot 4084
Kootenay District Plan NEP 22130

and by virtue of the Foreclosure Agreement, the Transfer Agreement and the Vesting 
Order NORTHMONT acquired FRP’s interest in the Additional Lands and 
NORTHMONT has caused to be transferred the Additional Lands to the Trustee to hold 
title as nominee, agent and bare trustee for the Corporation to be held in trust for the 
benefit of future purchasers of Vacation Interval Agreements from NORTHMONT to the 
extent of their interests and for the benefit of Northmont to the extent of its residual 
interest in the Additional Lands;

G. NORTHMONT, the Trustee and the Corporation are amending and restating the Original 
Trust Agreement by this Trust Agreement to add the Additional Lands so that the 
“Lands” under this Trust Agreement will be comprised of the Original Lands and the 
Additional Lands and to reflect the transfer to NORTHMONT of FRP’s interest in the 
Original Trust Agreement and its beneficial interest thereunder in the Original Lands;

H. NORTHMONT will continue to market Vacation Interval Interests with respect to the 
Lands and will continue to sell or grant Vacation Interval Agreements with respect to the 
Lands, which will be registered or recorded with the Corporation;

I. Legal title to the Lands has been or will be registered in the name of the Trustee in the 
applicable Land Title Office and the Trustee will hold legal title to the Lands as nominee, 
agent and bare trustee for the Corporation who will hold the beneficial interest to the 
Lands as nominee, agent and bare trustee for the benefit of present and future holders of 
Vacation Interval Agreements to the extent of their interest in the Lands and for the 
benefit of NORTHMONT as to its residual interest in the Lands, all as set forth in this 
Agreement.

NOW THEREFORE in consideration of the premises and respective agreements  of the 
parties herein and the sum of One ($1.00) Dollar now paid by each party to the other, the receipt 
and sufficiency whereof is hereby acknowledged, the parties covenant and agree as follows:

1. Transfer of Lands

The parties hereto confirm that by virtue of Foreclosure Agreement, the Transfer 
Agreement and the Vesting Order all right title and interest in the Original Trust 
Agreement and the beneficial interest thereunder in the Original Lands previously held by 
FRP and in the Additional Lands and in the Vacation Interval Agreements sold by FRP 
and registered or recorded with the Corporation have been transferred to NORTHMONT 
and NORTHMONT  declares by way of this Trust Agreement that the Trustee is or will 
be registered as the owner of the Lands as nominee, agent and bare trustee for the 
Corporation and that the Lands have been vested in the Trustee for the purposes of this 
Trust Agreement.
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2. Trustee’s Agreements

The Trustee hereby acknowledges and agrees that:

(a) subject to the Vacation Interval Agreements which have been granted by FRP 
and which from time to time hereafter may be granted by NORTHMONT, the 
Trustee holds legal title to the Lands as nominee, agent and bare trustee for the 
sole benefit and account of the Corporation, and the Trustee will have no 
equitable or beneficial interest therein;

(b) subject to sections 8 and 18 of this Trust Agreement, the Trustee will, upon the 
direction of the Corporation, deal with the Lands and do all acts and things in 
respect of the Lands at the expense of and as directed by the Corporation from 
time to time and will assign, transfer, convey, lease, mortgage, pledge, charge, or 
otherwise deal with the Lands or any portion thereof at any time and from time to 
time in such manner as the Corporation may determine, to the extent permitted 
under all relevant laws, provided the Trustee and the Corporation must not enter 
into any mortgage or other financial encumbrance, whether a newly created 
charge or replacement of an existing charge, unless such financial encumbrance 
contains specific non-disturbance provisions recognizing the prior interests of the 
Vacation Interval Agreements; without limiting the generality of the foregoing, 
the Trustee will transfer legal title to the Lands to or as directed by the 
Corporation forthwith upon written demand of the Corporation, subject to 
Sections 8 and 18; and

(c) the Trustee will not deal with the Lands, in any way or execute any instrument, 
document or encumbrance in respect of the Lands, without the prior written 
consent or direction of the Corporation and in compliance with this Trust 
Agreement.

3. Declaration of Trust

The Corporation agrees and declares that it holds its beneficial interest in the Lands in 
trust for the benefit of:

(a) present and future Owners to the extent of their timeshare interests in the Lands; 

(b) NORTHMONT as to any residual interests in the Lands that are not subject to a 
Vacation Interval Agreement;

(c) the Corporation hereby confirms that it has no beneficial interest in the Lands 
and that its rights to the Lands are subject always to the Vacation Interval 
Agreements or to act as directed by NORTHMONT subject always to the rights 
of the holders of the Vacation Interval Agreements.

4. Escrow Agency

NORTHMONT confirms that it intends to only market Vacation Interval Agreements 
that are completed and ready for occupancy.  In the event that NORTHMONT sells a 
Vacation Interval Agreement for a property that has not yet been fully completed and is 
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not yet ready for occupancy, then in such event NORTHMONT will provide notice to the 
Corporation of such circumstances.  Upon receipt of notice from NORTHMONT, the 
Corporation then agrees to act as escrow agent to receive all monies payable by an Owner 
upon the granting of a Vacation Interval Agreement by NORTHMONT for such 
incomplete properties and upon receipt of all such monies, together with the executed 
copy of the Vacation Interval Agreement, the Corporation shall hold such monies in trust 
and may, in its discretion, invest in short term investments until such time as there has 
been filed with the Corporation the following:

(a) an occupancy permit confirming that the property against which the Vacation 
Interval Agreement in question is recorded for the purposes of maintaining 
inventory control has been fully completed and is ready for occupancy; and

(b) a certificate of a Director of NORTHMONT stating that:

(i) sufficient properties of the designated type of property to which the 
Vacation Interval Agreement in question relates have been certified as 
completed to accommodate the Owner and all other Owners for the same 
type of property and season;

(ii) NORTHMONT has no knowledge of any claim or demand which would 
result in a lien or other encumbrance being registered against the Lands 
(other than a mortgage or encumbrance permitted under this Agreement);

(iii) the Vacation Interval Agreement to which the sale relates has been duly 
completed by the proper officers of NORTHMONT and is enforceable;

(iv) a copy of any Disclosure Statement has been delivered to the Owners as 
required by the laws of the Province of British Columbia;

(v) the Owner has delivered to NORTHMONT an acknowledgement, as may 
be required by law, in writing that the Owner has received a copy of the 
Disclosure Statement and has been afforded the opportunity to read the 
Disclosure Statement; and

(vi) the Owner has not exercised the statutory or any contractual right of 
rescission set forth in the Disclosure.

Upon receipt of the certificates described herein, the Corporation shall pay to 
NORTHMONT the monies held by it with respect to such Vacation Interval 
Agreement, plus interest, if any, accrued thereon.  In the event that the 
Corporation has not received the documentation necessary to enable it to release 
the monies and interest to NORTHMONT within the period of time set out in the 
Vacation Interval Agreement, then the Owner shall be entitled to repudiate the 
Vacation Interval Agreement by notice to the Corporation and thereupon the 
Owner shall be entitled to the return of all monies held by the Corporation 
together with all accrued interest, if any, thereon.  Upon payment by the 
Corporation to the Owner, the Vacation Interval Agreement referred to in Section 
6 shall be repudiated and shall thereupon cease and determine.
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Additionally, from time to time under the provisions of the Vacation Interval 
Agreements, or the Disclosure Statements from NORTHMONT, the Corporation may be
designated as the recipient of deposit or other purchase monies. In such event the 
Corporation shall hold such monies in escrow as a stakeholder for the parties until the 
conditions for release as set forth in the Vacation Interval Agreement have been satisfied.

5. Completion of Vacation Interval Agreement 

NORTHMONT agrees to forward to the Corporation a paper or electronic copy of each 
Vacation Interval Agreement executed by both NORTHMONT and the Owner at the 
expiration of the applicable statutory rescission period, provided that the Owner has not 
exercised his or her statutory right of rescission.  The Corporation shall, upon receipt of 
the Vacation Interval Agreement: (and subject to the requirements hereinafter set forth in 
Section 10 hereof):

(a) record the Vacation Interval Agreement against the specific weeks in a specified 
Villa to ensure inventory control; and

(d) forward to NORTHMONT, or as NORTHMONT may otherwise direct, for 
forwarding to the Owner, a certificate (a “Certificate of Vacation Interval 
Interest”) evidencing the Owner as the holder of record of such Vacation Interval 
Agreement in the books maintained by the Corporation for the purpose of 
recording Vacation Interval Agreements, provided that in the event that the 
Vacation Interval Agreement is mortgaged or otherwise encumbered by way of 
pledge for the purpose of financing the purchase thereof as contemplated by the 
Vacation Interval Agreement, then if the instrument so entitles the mortgagor or 
encumbrancer, the Corporation shall forward the Certificate of Vacation Interval 
Interest to such mortgagor or encumbrancer.

6. Register of Vacation Interval Agreements

The Corporation shall, for the duration of the Vacation Interval Agreements, maintain a 
register and shall record in such register the following:

(a) the date of execution of each Vacation Interval Agreement;

(b) the type of Villa (i.e. whether it is a Lock Off Villa or a Terrace Villa or other 
type of Villa) to which the Vacation Interval Agreement pertains;

(c) the specified weeks or time periods in the specific Villa to which the Vacation 
Interval Agreement pertains;

(d) if applicable, the season to which the Vacation Interval Agreement pertains, the 
date of commencement of the season and the number of weeks in such season 
leased by the Owner;

(e) the name and address of the Owner (or its permitted assignee) as furnished by the 
Owner (or its permitted assignee) initially and from time-to-time;

(f) assignments of Vacation Interval Agreements which are permitted by the terms 
thereof; and
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(g) mortgages or like encumbrances of Vacation Interval Agreements which are 
permitted by the terms thereof and discharges of such mortgages or like 
encumbrances.

7. Executed Copies

The Corporation shall retain on file an electronic or paper copy of all executed Vacation 
Interval Agreements.

8. Lands not subject to Vacation Interval Agreements

The Corporation may not transfer its beneficial interest in the Lands and the Trustee may 
not transfer its registered interest in the Lands except as contemplated by this section 8 or 
otherwise in compliance with an order of a Court having jurisdiction with respect to this 
Agreement.  Provided there are no Vacation Interval Agreements registered with the 
Trustee with respect to a portion of the Lands, the Corporation shall transfer upon request 
of NORTHMONT that portion of the Lands to NORTHMONT or as NORTHMONT 
may direct. If there is a portion of the Lands that is subject to Vacation Interval 
Agreements then, with the written approval of NORTHMONT approved by Owners 
owning at least 66 2/3% of those Vacation Interval Interests, the Corporation or Trustee 
may implement any amendment to the Vacation Interval Agreements including the sale, 
assignment, transfer or other disposition of that portion of the Lands.

9. Liability of Corporation/Trustee

Neither the Corporation nor the Trustee shall be responsible or liable otherwise than as 
trustee and to the extent of funds from time-to-time in its hands available for any debts 
incurred by it, nor shall either the Corporation or Trustee be liable to account as 
mortgagee in possession or for anything, except actual receipts, or be liable for any loss 
on realization or for any inability to sell or dispose of a Vacation Interval Agreement, or 
for any default or omission for which a mortgagee in possession might be liable, and 
neither the Corporation nor the Trustee shall be bound to do, observe or perform or see to 
the observance or performance by NORTHMONT of any of the obligations imposed 
upon NORTHMONT under the Vacation Interval Agreements, unless and until the 
Corporation or Trustee is required under this Trust Agreement to do so and then only to 
the extent herein provided and only if the Corporation or Trustee shall have been kept 
supplied with monies reasonably necessary to provide for the expenses of the required 
action or proceedings, and provided with such indemnities for such actions as may be 
reasonably required.

10. Conditions Precedent to action by Corporation/Trustee

As beneficial owner of the Lands, to the extent that any portion of the Lands are not 
subject to rights of any Owner or to the extent that such action is not inconsistent with the 
rights of any Owner, NORTHMONT  shall be entitled to direct and the Corporation or 
Trustee, as the case may be shall take such action as may be required from time to time 
by NORTHMONT for the transfer, subdivision, construction or development on the 
Lands. 
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The obligation of the Corporation or Trustee to commence or continue any act, action or 
proceeding for the purpose of enforcing any rights of NORTHMONT or of the Owners 
hereunder shall be conditional upon NORTHMONT or the Owners furnishing, when 
required by notice in writing by the Corporation or Trustee, sufficient funds to commence 
or continue such act, action or proceeding and indemnity reasonably satisfactory to the 
Corporation or Trustee to protect and hold harmless the Corporation or Trustee against 
the expenses and liabilities to be incurred thereby and any loss or damage it may suffer 
by reason thereof, except such as may arise from its wilful default, negligence or bad 
faith.

None of the provisions contained in this Trust Agreement shall require the Trustee or 
Corporation to expend or risk their own funds or otherwise incur financial liability in the 
performance of any of its duties or in the exercise of any of its rights or powers unless 
indemnified as required herein.

The Corporation or Trustee may, before commencing or at any time during continuance 
of any act, action or proceeding referred to herein, require NORTHMONT or the Owners 
at whose instance it is acting to deposit with the Trustee the Co-Ownership Interests held 
by them respectively, for which Co-Ownership Interests the Corporation or Trustee shall 
issue receipts.

The Corporation or Trustee shall not take any action with respect to:

(a) the grant, authentication and delivery of a Certificate of a Vacation 
Interval Agreement hereunder;

(b) the release or release and substitution of property subject to this Trust 
Agreement; or

(c) the transfer or conveyance of an interest in the Lands or any portion 
thereof;

unless NORTHMONT or Owner, as the case may be, shall have furnished the Trustee 
with evidence, in the form herein provided, of compliance with the conditions precedent 
herein stipulated with respect to such action.

Upon the demand of the Corporation or Trustee, NORTHMONT shall furnish to the 
Corporation or Trustee evidence, in the form herein provided, of compliance by 
NORTHMONT with the provisions hereof relating to any action to be taken by the 
Corporation or Trustee at the request of NORTHMONT.

Evidence of compliance by NORTHMONT with any condition precedent or other 
provision contained in this Trust Agreement, shall include a statement by the individual 
signing such instrument:

(a) that such individual has read and understands the applicable condition or 
provision of this Trust Agreement;

(b) describing the nature and scope of the examination or investigation on 
which the individual based his certificate, statement or opinion; and
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(c) declaring that he has made any examination or investigation that he 
believes necessary to enable him to make the statements and give the 
opinions contained or expressed therein.

Whenever the delivery of a certificate, opinion, direction, order or report is a condition 
precedent to the taking of any action by the Corporation or Trustee hereunder, the truth 
and accuracy of the facts and opinions stated in such document shall in each case be a 
condition precedent to the right of NORTHMONT or the Owner to have such action 
taken. The Corporation or Trustee may rely and shall be protected in acting upon any 
such document deposited with it in purported compliance with any such condition 
precedent but may, in its discretion, require further evidence before acting or relying 
thereon.

Whenever it is required in this Trust Agreement that any certificate or opinion be signed 
by a person acceptable to the Corporation or Trustee, the acceptance by the Corporation 
or Trustee of the certificate or opinion signed by such person shall be sufficient evidence 
that the signer is acceptable to the Corporation or Trustee.

The Trustee shall not be liable if it relies in good faith on the statements contained in any 
evidence furnished in accordance with the provisions of this Section.

11. Expert Advice

The Corporation may in relation to this Trust Agreement, act on the advice of, or 
information obtained from, any lawyer, valuator or other expert, but shall not be bound to 
act upon such advice or information; the Corporation may take legal or other advice and 
employ such assistance as may be necessary to the proper discharge of his duties and is 
entitled to be reimbursed by NORTHMONT for the cost of paying proper and reasonable 
compensation for all such legal and other advice or assistance as aforesaid.

12. Discretion of Corporation

The Corporation, except as otherwise specifically provided in this Trust Agreement, 
shall, as regards to all the trusts, powers and authorities vested in it hereunder, have 
absolute discretion as to the exercise thereof and in the absence of fraud, willful 
misconduct or gross negligence, it shall in no way be responsible for any loss, cost, 
damage or inconvenience that may result from the exercise or non-exercise of such 
discretion.

13. Registration of Trust Agreement

It is understood and agreed that the Trustee and the Corporation shall file this Trust 
Agreement, or such other instrument as it considers necessary in the applicable Land 
Title Office, to evidence that the Lands are being held in trust as provided for herein.

14. Environmental Indemnity

Except as set out herein, NORTHMONT hereby indemnifies the Corporation, the 
Trustee, their directors, officers, employees and agents, and all of their successors 
and assigns (collectively the "Indemnified Parties") against any loss, expense, 
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claim, liability or asserted liability (including strict liability and including costs 
and expenses of abatement and remediation of spills or releases or releases of 
contaminants and including liabilities of the Indemnified Parties to third parties 
(including governmental agencies) in respect of bodily injuries, property damage, 
damage to or impairment of the environment or any other injury or damage and 
including liabilities of the Indemnified Parties to third parties for the third parties' 
foreseeable and unforeseeable consequential damages) incurred as a result of:

(a) being the registered owner of the Lands;

(b) the administration of the trusts created hereby; or

(c) the exercise by the Trustee or the Corporation of any rights or 
responsibilities hereunder;

which result from or relate, directly or indirectly, to:

(a) the presence or release of any contaminants, by any means or for 
any reason, on the Lands, whether or not release or presence of the 
contaminants was under the control, care or management of 
NORTHMONT, or of a previous owner, or of a tenant;

(b) any contaminant present on or released from any contiguous 
property to the Lands; or

(c) the breach or alleged breach of any environmental laws by 
NORTHMONT or any previous owner.

For purposes hereof, "liability" shall include (i) liability of an Indemnified Party 
for costs and expenses of abatement and remediation of spills and releases of 
contaminants, (ii) liability of an Indemnified Party to a third party to reimburse 
the third party for bodily injuries, property damages and other injuries or damages 
which the third party suffers, including (to the extent, if any, that the Indemnified 
Party is liable therefor) foreseeable and unforeseeable consequential damages 
suffered by the third party and (iii) liability of the Indemnified Party for damage 
to or impairment of the environment.

In no event shall NORTHMONT be liable to indemnify an Indemnified Party 
against any loss, expense, claims, liability or asserted liability to the extent 
resulting from the gross negligence or wilful misconduct of the Indemnified Party.

15. Indemnity to the Corporation and Trustee

Except for its acts of gross negligence or wilful misconduct, neither the Trustee 
nor the Corporation shall be liable for any act done or step taken or omitted by it 
in good faith, or for any mistake of fact or law and NORTHMONT agrees to 
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indemnify and save harmless the Corporation and the Trustee from and against all 
claims, demands, action, suits or other proceedings by whomsoever made, 
prosecuted or brought and from all loss, costs, damages and expenses in any 
manner based upon, occasioned by or attributable to any act of the Corporation or 
the Trustee in the execution of their duties hereunder. It is understood and agreed 
that this indemnification applies with respect to any action occurring prior to the 
date of this amended Agreement and shall survive the termination of this
Agreement as amended.

16. Removal of the Corporation and Trustee

The Corporation and the Trustee may be jointly removed at the written request of either:

(a) Owners holding at least 51% of the Vacation Interval Interests granted by 
NORTHMONT (excluding Vacation Interval Interests held by NORTHMONT); 
or

(b) NORTHMONT, with the written approval of the Owners’ Association advisory 
committee, appointed pursuant to the provisions of the Vacation Interval 
Agreements.

Such removal shall be effective only upon giving ninety (90) days’ notice in writing to 
the Corporation and provided NORTHMONT appoints in place of the Corporation and 
Trustee a trustee whose appointment is acceptable to the Superintendent of Real Estate 
for British Columbia. The termination of the Trustee shall be deemed a termination of the 
Corporation and vice versa.

17. Resignation of Corporation and Trustee

The Corporation and the Trustee may at any time resign their position office by giving 
Ninety (90) days’ notice in writing to NORTHMONT and the Owners.

18. Appointment of New Trustee

In the event of the removal or resignation of the Corporation and Trustee (collectively a 
“Termination”), NORTHMONT shall appoint in the place of the Corporation and Trustee 
a trustee whose appointment is acceptable to the Superintendent of Real Estate of British 
Columbia and the Corporation shall, upon being satisfied that all conditions precedent 
have been met, transfer all assets and records and accounts to such new trustee so as to 
enable such new trustee to carry on in the place of the Corporation and Trustee, upon 
payment to the Corporation of its costs with respect thereto.  In calculating the costs of 
transferring records, the Corporation shall be entitled to recover the costs reasonably 
incurred by the Corporation in converting the hard copy records to a digital data base and 
upon reimbursement of those costs the Corporation will transfer and assign (to the extent 
that they are assignable) all computer software licenses and programs and data bases
provided the Trustee is reimbursed for all of the costs incurred by the Trustee in setting 
up, acquiring and establishing the digital data bases and related computer programs. As 
such costs are incurred, the Trustee shall provide notice of those costs to NORTHMONT 
and if those costs are not paid by NORTHMONT at the time they are incurred then such 
costs will be paid upon Termination and such obligation for payment shall be a lien as set 
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forth in Section 20 hereof and will be a precondition to the delivery of such records to 
any replacement Trustee. The claim for reimbursement of any costs which was incurred 
more than five (5) years before the Termination shall be reduced by 20% every year after 
five years so that there shall be no reimbursement for a cost that was incurred more than 
ten (10) years ago.  In the event that a digital data base is maintained with electronic 
copies of the relevant documents, then upon transfer of the data base the Trustee shall not 
be obligated to transfer on Termination the original hard copy files and shall be entitled 
to destroy the hard copies of those documents once the digital data base has been created.

19. Fees

NORTHMONT shall pay to the Corporation for its services herein the compensation set 
forth in Schedule “A” hereto or such other compensation as may be mutually agreed 
between the parties. . The fees payable by NORTHMONT shall not be increased more 
often than once in a year and any increases in fees shall not be put into effect until there 
has been at least a three month notice from the Corporation.  If NORTHMONT objects to 
any proposed increase in fees then the Corporation shall adjust the fee as required by 
NORTHMONT or shall have the right to resign.

20. Lien

All amounts payable to the Corporation or the Trustee, including, without limitation, the 
fees, costs, expenses and liabilities payable in accordance with Sections 14, 15 18 and 19 
hereof, shall be a charge on the Lands and the Corporation and Trustee shall have a lien 
therefor upon the Lands and the proceeds thereof in priority to any other interest 
protected by this Trust Agreement.

21. Amendment of Agreement

To the extent that the rights of an existing Owner are not materially affected, the parties 
hereto shall be entitled to amend this Agreement and NORTHMONT may vary the form 
and content of the Vacation Interval Agreement. NORTHMONT shall be entitled to 
transfer or assign its rights and obligations as set out in this Trust Agreement, without 
consent of any other party and without consent of the Owners and shall be released of all 
obligations with respect to this Agreement as and from the date of such assignment 
provided the assignee accepts the obligations of NORTHMONT as set out herein.

22. Governing Law

This Trust Agreement shall be governed by and interpreted in accordance with the laws 
of the Province of British Columbia.

23. Enurement:

This Agreement shall enure to the benefit of and be binding upon the parties hereto and 
their respective heirs, executors, successors and permitted assigns.
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24. Notices

Every notice or communication provided for in this Trust Agreement shall be in writing 
directed to the party to whom given, mailed or delivered by prepaid registered mail, 
addressed as follows:

The Corporation and Trustee: #A – 5799 – 3rd Street S.E.
Calgary,  Alberta
T2H 1K1

NORTHMONT: 5006 Fairmont Frontage Road
Fairmont Hot Springs B.C. 
V0B 1L1

NORTHMONT, the Corporation and the Trustee may each change their respective 
address for service by giving written notice to the other party hereto.  Any such notice or 
communication shall be deemed to have been received on the fifth business day 
following the mailing thereof by registered mail.

IN WITNESS WHEREOF NORTHMONT, the Corporation and the Trustee have 
executed this Trust Agreement below.

NORTHMONT RESORT PROPERTIES LTD.

PER:  

PHILIP K. MATKIN PROFESSIONAL CORPORATION

PER: __________________________________

CARTHEW REGISTRY SERVICES LTD.

PER: __________________________________
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SCHEDULE “A”

CORPORATION’S/TRUSTEE’S FEES

1.  Monthly Fee (paid monthly) $6,000.00 plus 
applicable GST

2.  Register Maintenance Fee:

Annually $2.00 per time share interest (paid quarterly) plus applicable GST
Starting in 2011 $2.50 per time share interest (paid quarterly) plus applicable GST

3.  Transaction Fees
For issuance of amending certificates on a conversion program $100.00 plus

 applicable GST

For processing transfers or assignments $100.00 plus
applicable GST

For issuing new or replacement certificates $100.00 plus
applicable GST

* Note:  Fees are subject to change
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