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Court File No. CV-20-00640265-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0 1990, C. C. 43, AS AMENDED

AND IN THE MATTER OF THE ADMINISTRATION PROCEEDINGS OF
CARRIAGE HILLS VACATION OWNERS ASSOCIATION

NOTICE OF MOTION
(returnable August 23, 2022)

BDO Canada Limited (*BDQ”), in its capacity as receiver (in such capacity, the
“Receiver”) over all of the assets, properties and undertakings of the Carriage Hills Vacation
Owners Association (the “Applicant”) and the Carriage Ridge Owners Association (the “Ridge
Association” and together with the Applicant, the “Associations”), all the lands and premises on
which the Applicant operated the Carriage Hills Resort (the “Hills Property”) and all the lands
and premises on which the Ridge Association operated the Carriage Ridge Resort (the “Ridge
Property” and, together with the Hills Property, the “Resort Properties”), appointed by Orders
of this Court (the “Court”) with effect as of January 6, 2021, will make a motion to a judge
presiding over the Commercial List on Tuesday, August 23, 2022 at 10:00 a.m., or as soon after
that time as the motion can be heard, by judicial video conference at Toronto, Ontario. Please
refer to the conference details attached as Schedule “A” hereto in order to attend the motion and
advise if you intend to join the motion by emailing Sam Babe at sbabe@airdberlis.com.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

1. THE MOTION IS FOR an Order, substantially in the form attached hereto as Schedule
“A” (the “Order”), among other things:

() approving the Seventh Report of the Receiver dated August 10, 2022 (the

“Seventh Report”) and the activities of the Receiver set out therein;



(i)
(iii)

(iv)

(v)

(vi)

(vii)

(viii)
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approving the Receiver’s interim statement of receipts and disbursements;

approving the fees and disbursements of the Receiver, the Receiver’s
counsel, Aird & Berlis LLP (“A&B”) and the Receiver’s special counsel,
Thornton Grout Finnigan LLP (“TGF”);

approving service of Owner Packages, Claims Packages and Mortgage
Packages, as such terms are defined in the Ownership Claims Process
Orders made December 17, 2021 (the “Ownership Claims Process
Orders™);

authorizing and directing the Receiver to establish the reserves describe in
the Seventh Report (the “Reserves”);

approving interim distributions (collectively, the “Interim Distribution”)
to eligible Association members/former owners of the Resort Properties

(“Owners”) in each case net of deductions for:

(1) any withholding required by section 116 of the Income Tax Act

(Canada) (the “ITA”) in the case of a non-resident Owner;
(2)  any amounts owing by the Owner to a registered mortgagee; and
(3) any amounts owing by the Owner to the Applicant,
(the “Interim Distribution”);

approving the retention of Kroll Restructuring Administration LLC
(“Kroll”) as the Receiver’s agent for purposes of effecting the Interim

Distribution (in such capacity, the “Distribution Agent”); and

directing the Receiver to withhold from the Interim Distribution, and remit
to Canada Revenue Agency (“CRA’”), the amounts required by section
116 of the ITA (collectively, the “Withheld Amounts™),
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and such further and other relief as counsel may advise and this Court may permit.

THE GROUNDS FOR THE MOTION ARE:

Background

(@)

(b)

(©)

(d)

(€)

()

(9)

the Carriage Hills Resort (the “Hills Resort”) and the Carriage Ridge Resort (the
“Ridge Resort” and, together with the Hills Resort, the “Resorts”) were time-
share resorts located in Horseshoe Valley, Ontario, developed by Carriage Hills
Resort Corporation (“CHRC?), starting in 1997 and 2004, respectively;

the Hills Resort consisted of 172 residential resort units in eight buildings, while

the Ridge Resort consisted of 78 residential resort units in three buildings;

the Associations were incorporated by letters patent as corporations without share
capital under the Corporations Act (Ontario) to operate the Resorts and CHRC’s
sister corporation, Carriage Hills Hospitality, Inc. (“CHHI”), was contracted by

the Associations to run the Resorts;

in 2012, CHRC and CHHI became direct or indirect subsidiaries of Wyndham

Worldwide Corporation;

each Resort is governed pursuant to a single form of time-share agreement which

each Owner signed (collectively, the “TSAs”);

pursuant to the TSAs, Owners purchased time-share intervals (each, an
“Interval”) along with proportionate, fractional ownership interests in the Resort

Properties and memberships in the Associations;

and Owner, or group of co-Owners, would purchase whole intervals of three

types:

Q) those with the right to use a unit for one week every year (an “Every Year

Interval”);
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(i) those with the right to use a unit for one week every other odd year (an
“Odd Year Interval”); and

(iii)  those with the right to use a unit for one week every other even year (an

“Even Year Interval”);

under the TSAs, an Owner committed to paying membership and other fees to the
relevant Association, payment of which fees were secured by a charge in favour

of the Association over the Owner’s Interval(s) (the “Association Charges”);

some Owners (or groups of co-Owners) financed the purchase of their Intervals
through mortgage financing provided by CHRC, which mortgages ranked higher
in priority to the Association Charges pursuant to the TSAs;

upon applications brought by the Associations, BDO was appointed as the
administrator of the Associations (in such capacity, the “Administrator”)
pursuant to section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 (the
“CJA”) by two Orders of the Court made May 15, 2020 (collectively, the
“Appointment Orders”);

after surveying the Owners, the Administrator recommended that the Resorts be
closed and sold, and obtained Orders of the Court to that effect on October 15,
2020;

the Resorts ceased operations on January 6, 2021 (the “Resorts Closure Date™);

upon applications brought by the Associations, BDO was appointed as Receiver,
with effect as of the Resorts Closure Date, by two Orders of the Court made on
December 11, 2020 (collectively, the “Amended and Restated Appointment
Orders”);

pursuant to Approval and Vesting Orders made May 27, 2021 (the “Approval
and Vesting Orders”), the Court approved a sale of the Resort Properties and
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substantially all of the operating assets of the Associations to Sunray Group of
Hotels Inc., which sale closed on June 28, 2021 (collectively, the “Resort Sales™);

pursuant to the Ownership Claims Process Orders, the Receiver was authorized to
conduct a claims process to determine the claims of Owners and CHRC, as
mortgagee, to funds in the Receiver’s accounts including, without limitation, the
proceeds of the Resort Sales and collections on accounts receivable, with Kroll

acting as the Receiver’s Claims Agent;

Ownership Claims Process

(P)

(@)

pursuant to paragraph 11 of the Ownership Claims Process Orders, the Receiver:

() posted a copy of the Ownership Claims Process Orders to the Receiver’s

website and the Associations” websites on or before January 24, 2022;

(i) requested that Owners maintaining social media websites in respect of
these proceedings post a copy of the Ownership Claims Process Orders on
such social media websites on or before January 24, 2022;

(iii)  posted the Public Notices to Claimants in the national edition of The

Globe and Mail newspaper on January 22, 2022; and

(iv)  delivered an Owner Package, a Claims Package and, where applicable, a
Mortgage Package (collectively, a “Process Package”) to any person

claiming to be an Owner following receipt of a request therefore;

pursuant to paragraph 15 of the Ownership Claims Process Orders, on January 24,
2022, the Claims Agent sent a Process Package via email to every Owner that had
provided an email address (the “Notice Email”) and to every other Owner that
had not provided an email address by regular mail to the last address known to the
Receiver (the “Notice Mail” and together with the Notice Email, the “Noticing”),
as the same may have been updated or corrected during the course of these
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proceedings by, or at the request of, such Owners, but excluding any address that
had proven to be inaccurate by way of previously returned mail during these

proceedings or for which there was no address on record;

in total, 28,579 Process Packages were sent and no service was performed on
another 1,275 parties for which the Receiver had no contact information or had
only contact information which had previously proved to be inaccurate by way of

returned mail,
the Receiver seeks approval of such Noticing;

the Noticing included, among other things, an unique identification code with a
link to a claims portal established by Kroll through which Owners could

electronically submit their claims;
Owners could also submit hardcopy claims by mail;

in order to be eligible for a distribution, Owners had to accept or dispute the

information in the Claims Package, or otherwise submit a claim;

the claims bar date was April 11, 2022, although a number of claims continued to
be received thereafter, and the Receiver intends, with the Court’s approval, to
extend the claims bar date to August 23, 2022;

25,217 claims were received by July 20, 2022, which number was reduced to

23,802 after removing claims for which Owners had made duplicate submissions;

among those claims, 5,534 requests for amendment were received, of which 1,379
and 586 remain unresolved for the Applicant and the Ridge Association,

respectively;

the Receiver aims to resolve as many request for amendment as possible prior to

the Interim Distribution;
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Mortgages

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(99)

(hh)

the Receiver has reviewed the mortgages that, prior to the Resort Sales, were
registered on title and has reconciled those records with the records provided by
CHRC;

in accordance with the Ownership Claims Process Orders, the Receiver provided
applicable Owners with a Mortgage Package which included pre-populated

information as to the current mortgage indebtedness, provided by CHRC;

there were registration on title to the Hills Property in respect of 140.50 Intervals
that had been mortgaged to CHRC, resulting in Mortgage Packages being sent to
263 Owner mortgagors;

there was no valid service address on file for another 86 mortgaged Hills Property

Intervals such that Mortgage Packages were not able to be served on these parties;

there were registrations on title to the Ridge Property in respect 183 mortgaged
Intervals, resulting in Mortgage Packages being sent to 379 Owners;

was no valid service address on file for another 82 mortgaged Ridge Property

Intervals such that Mortgage Packages were not able to be served on these parties;

mortgagor Owners were provided an opportunity to dispute the information
contained in the Mortgage Package pursuant to the Ownership Claims Process
Orders and, if a mortgagor Owner did not file a dispute, they were deemed to

have accepted the information contained in the Mortgage Package;

there were also 115.17 and 154.17 mortgaged Intervals for the Hills Property and
the Ridge Property, respectively, in connection with which no Owner claims were

submitted;
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Interim Distribution

(i)

1))

(kk)

(N

(mm)

after taking the proposed Reserves as described in the Seventh Report, the funds
available for the Interim Distribution to Owners or co-Owners who participated
Ownership Claims Process (“Eligible Owners”) are approximately $27.09
million and $13.37 million for the Applicant and the Ridge Association,
respectively;

for the purposes of the Interim Distribution, the value of each Eligible Owner’s

interest in the Resort Properties is based upon;
() the Resort Property in question;

(i) the type of Interval owned (i.e. Every-Year Interval or Odd/Even Year

Interval); and
(iii)  the fractional interest owned by the Co-Owners of an Interval;

in addition, an Eligible Owner’s entitlement under the Interim Distribution will be
reduced if the Eligible Owner’s Interval is mortgaged and has an outstanding
mortgage balance or if the Eligible Owner is delinquent in payment of amounts

owed to the Associations (a “Delinquent Eligible Owner”);

if an Owner or co-Owner of an Interval failed to participate in the Ownership
Claims Process and is thus not an Eligible Owner, that person is ineligible to
participate in any distribution, although CHRC will still receive a distribution up

to the balance of its mortgage in the case of a mortgaged Interval;

any amount that would otherwise have been distributed to an Owner or co-Owner
of an Interval who is not an Eligible Owner (a “Non-Eligible Owner”), will be
made available to all Eligible Owners and not only to the other co-Owners of that

Interval;
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amounts by which a Eligible Owner’s would-be entitlement under the Interim

Distribution is reduced for unpaid debts to the Associations will be reallocated to

all other Eligible Owners;

to calculate the per-Interval distribution (an “Interval Distribution”) amounts the

Receiver took into account:

() the amounts that will not be paid to Non-Eligible Owners and any portion
of those amounts that will still be paid to CHRC in the case of mortgaged

Intervals; and

(i) the amounts by which the entitlements of Delinquent Eligible Owners are
reduced and reallocated for distribution to all other Eligible Owners;

subject to the allocation of withholding taxes and mortgages, where applicable,

the Interval Distribution:

() of an Every Year Interval in the Hills Resort is $4,378.60;

(i) of an Every Year Interval in the Ridge Resort is $4,754.88;

(iii)  of an Odd/Even Year Interval in the Hills Resort is $2,189.31; and
(iv)  of an Odd/Even Year Interval in the Ridge Resort is $2,377.44.

Eligible Owners will be entitled to their proportionate share of the Interval
Distribution based on their co-ownership;

the Receiver seeks approval and authorization from the Court to implement the

Interim Distribution with Kroll as the Distribution Agent;
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Withholding Taxes

(ss)

(tt)

(uu)

(W)

the ITA requires withholdings from distributions to non-residents of Canada made
by a legal representative of such non-resident, with “legal representative” defined

to include receivers;

as part of the Ownership Claims Process, the Receiver required that Owners
declare their residency for tax purposes;

329.01 Owners of Applicant Intervals and 89.67 Owners of Ridge Association
Intervals declared that they are not residents of Canada (collectively, the “Non-

Resident Eligible Owners”);

by using the purchase price allocation provided by the purchasers in the Resort
Sales to assign values to the different classes of asset proceeds and using the
withholding tax rates required under the ITA, the Receiver calculated the
Withheld Amounts to be $609,503.31 and $170,571.03 for Non-Resident Eligible
Owners of the Applicant and the Ridge Association, respectively, and seeks the

Court’s approval to withhold and remit these amounts to CRA,;

Ancillary Matters

(ww) the Receiver has filed with the Court its Seventh Report outlining, among others

(xx)

things, (i) the Receiver’s activities since the Sixth Report of the Receiver dated
December 3, 2021, (ii) the Receiver’s receipts and disbursements, (iii) the conduct
of the Ownership Claims Process, and the Receiver seeks this Court’s approval of

the same;

the Amended and Restated Appointment Orders direct the BDO to pass its
accounts from time to time, and to include any necessary fees and disbursements

of its legal counsel and special counsel in the passing of its accounts;
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BDO, its counsel, A&B, and its special counsel TGF, have accrued fees and
expenses in their capacity as Receiver, or counsel thereto, which fees and

expenses require the approval of this Court pursuant to the Amended and Restated

Appointment Orders;

as has been the practice in these proceedings, the fees of the Receiver and its
counsel will be allocated between the Applicant and the Ridge Association,

respectively, on a 69% to 31% basis;

the other grounds set out in the Seventh Report;

the Appointment Orders including paragraphs 4(d), (f), (g), (1), 20 and 27 thereof;
the Collection Plan Orders;

the Claim Process and Bar Orders;

rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended; and

such further and other grounds as counsel may advise and this Court may permit.

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

motion:

(@)
(b)
(©)
(d)
(€)

the Seventh Report, filed;

the fee affidavit of Matthew Marchand, sworn August 5, 2022;
the fee affidavit of Sanjeev Mitra, sworn August 5, 2022;

the fee affidavit of Leanne Williams sworn August 5, 2022;

such further and other material as counsel may submit and this Court may permit.
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AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanjeev Mitra (LSO # 37934U)
Tel:  416.865.3085

Fax: 416.863.1515

Email: smitra@airdberlis.com

Sam Babe (LSUC # 49498B)
Tel: (416) 865-7718
Fax: (416) 863-1515
E-mail: sbabe@airdberlis.com

Lawyers for BDO Canada Limited in its
capacity as Court-appointed Receiver of
the Carriage Hills Vacation Owners
Association

17
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IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O
1990, C. C. 43, AS AMENDED

AND IN THE MATTER OF THE ADMINISTRATION PROCEEDINGS OF CARRIAGE HILLS
VACATION OWNERS ASSOCIATION

Court File No. CV-20-00640265-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceedings commenced at Toronto

NOTICE OF MOTION
(Returnable August 23, 2022)

AIRD & BERLIS LLP
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanjeev P.R. Mitra (LSO # 37934U)
Tel: (416) 865-3085

Fax: (416) 863-1515

E-mail: smitra@airdberlis.com

Sam Babe (LSUC # 49498B)
Tel: (416) 865-7718

Fax: (416) 863-1515
E-mail: sbabe@airdberlis.com

Lawyers for BDO Canada Limited in its capacity as Court-appointed
Receiver of the Carriage Hills Vacation Owners Association

49749053.3
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SCHEDULE “A”
Z0OOM CONFERENCE DETAILS

Link to join the Zoom meeting on the August 23", No registration is required:

https://us06web.zoom.us/|/88424677188?pwd=NIN2WTI4T3ZmczcybzZNMQWpNL2JiZz09

Meeting ID: 884 2467 7188
Passcode: 898798
Link to YouTube live stream for non-participants:

https://sites-airdberlis.vuturevx.com/143/3555/landing-pages/livestream-link.asp


https://us06web.zoom.us/j/88424677188?pwd=NlN2WTI4T3ZmczcybzNMQWpNL2JiZz09

TAB 1B

DRAFT ORDER

21



22

Court File No. CV-20-00640265-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MADAM TUESDAY, THE 23R° DAY

)
)
JUSTICE CONWAY )

OF AUGUST, 2022

IN THE MATTER OF THE COURTS OF JUSTICE ACT, R.S.0.
1990, c. C.43, AS AMENDED

AND IN THE MATTER OF THE ADMINISTRATION
PROCEEDINGS OF CARRIAGE HILLS VACATION
OWNERS ASSOCIATION

INTERIM DISTRIBUTION ORDER

THIS MOTION, made by BDO Canada Limited (“BDQ”), in its capacity as receiver (in
such capacity, the “Receiver”) over all of the assets, properties and undertakings of Carriage
Hills Vacation Owners Association (the “Applicant”) and all the lands and premises on which
the Applicant operates the Carriage Hills Resort (the “Resort Property”), appointed by Order of
the Court with effect as of January 6, 2021 (the “Receivership Order”), for an Order approving
inter alia, an interim distribution, was heard this day via Zoom judicial video conference due to
the COVID-19 pandemic.

ON READING the Motion Record of the Receiver dated August 10, 2022 (the “Motion
Record”), Seventh Report of the Receiver dated August 10, 2022 (the “Seventh Report”), and
on hearing the submissions of counsel for the Receiver, counsel for the Applicant,

, N0 one else appearing for any other parties on

the Service List, although duly served as appears from the affidavit of service of <*> sworn
August 10, 2022, filed,
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SERVICE

1. THIS COURT ORDERS that the time for service of the notice of motion and the
motion record be and is hereby abridged so that this motion is properly returnable today and

hereby dispenses with further service thereof.
DEFINITIONS

2. THIS COURT ORDERS that capitalized terms not defined herein shall have the
meanings ascribed thereto in the Seventh Report.

LATE CLAIMS

3. THIS COURT ORDERS AND AUTHORIZES the Receiver to accept Claims filed by
Owners and received on or before the date of this Order as if they were filed by the Claims Bar
Deadline.

DELIVERY VALIDATION

4. THIS COURT ORDERS that the delivery of the Process Packages is hereby validated
and confirms that such was properly delivered in accordance with the Ownership Claims Process
Orders.

ACCOUNT AGENT AGREEMENT
S. THIS COURT ORDERS that

@ subject to the direction and supervision of the court and the Receiver, the appointment
of the Claims Agent pursuant to the terms of the Account Agent Agreement is hereby
approved, including, without limitation, the payment of the fees and expenses

contemplated thereby;

(b) the Claims Agent shall not have any liability with respect to any losses, claims,
damages or liabilities, of any nature or kind, to any Person from and after the date of
this Order except to the extent such losses, claims, damages or liabilities result from
the gross negligence or wilful misconduct on the part of the Claims Agent;
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(c) no action or other proceeding shall be commenced directly, or by way of
counterclaim, third party claim or otherwise, against or in respect of the Claims
Agent, and all rights and remedies of any Person against or in respect of them are
hereby stayed and suspended, except with the written consent of the Claims Agent as
applicable or with leave of this Court on notice to the Receiver and the Claims Agent

as applicable;

(d) the Claims Agent shall comply with all applicable provisions of Canada’s private
sector privacy laws, including, without limiting the generality of the foregoing, the

Personal Information Protection and Electronic Documents Act (“Pipeda”);

(e in particular, the Claims Agent must comply with the principles set out in Schedule |
of Pipeda with respect to the collection, storage and safeguards in relation to any
information recorded or obtained by the Claims Agent from any Eligible Owner with
the exception that the Claims Agent shall be permitted to disclose this information to
the Receiver, its counsel, the Court or as otherwise directed by the Court; and

()] notwithstanding the forgoing and for the avoidance of doubt, the Claims Agent are
authorized to collect all Eligible Owner information necessary to effect the Interim
Distribution, and all Eligible Owners who provide information to the Claims Agent
are herby deemed to have consented to the processing of their information for all

purposes relating to these Proceeding.

INTERIM DISTRIBUTION

6. THIS COURT ORDERS that the Receiver's proposed Interim Distributions in the
manner set out in the Seventh Report be and is hereby authorized and approved, and the
Receiver be and is hereby authorized and directed to make the proposed Interim Distributions
on behalf of the Applicant to Eligible Owners, which distributions shall be made in accordance

with each Eligible Owner’s proportionate interest as determined in the Claims Process.
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7. THIS COURT ORDERS that the methodology of the Receiver in formulating the

Interim Distributions is hereby authorized and approved.

8. THIS COURT ORDERS that the methods of payment and deduction of the fees
associated with same from the Interim Distributions as set out in the Seventh Report are hereby

authorized and approved.

9. THIS COURT AUTHORIZES AND CONFIRMS that the amount charged in respect
of the payment method selected by the Eligible Owner shall be deducted from the amount of
such Eligible Owner’s Interim Distribution.

10. THIS COURT ORDERS AND DIRECTS the Receiver to deduct any proportionate
amounts owed by an Owner to the Mortgagee from their Interim Distribution (the “Mortgage
Payment”), after deducting the Withheld Amount (as defined below), if any. For greater
certainty, the Mortgage Payment shall be deducted from the Distribution Pot regardless of
whether such Owner filed a Claim in the Claims Process. The Receiver shall pay the Mortgage

Payments to the Mortgagee at the time of or before the completion of the Interim Distribution.

11. THIS COURT ORDERS AND DIRECTS the Receiver to withhold any Interim
Distribution Payment from an Eligible Owner in the event that there is a disputed Mortgage
Payment until such time as the Receiver has written confirmation from the Eligible Owner and

Mortgagee that the dispute has been settled or further Order of this Court.

12. THIS COURT ORDERS AND DIRECTS the Receiver to off-set any amounts owed by
an Eligible Owner in respect of their Delinquent Account(s) from their proportionate Interim
Distribution (the “Delinquent Off-Set”), after deducting the Withheld Amount and/or the
Mortgage Payment, if any, and such Delinquent Off-Set shall be available for distribution to
Eligible Owners.

13. THIS COURT ORDERS that, for greater certainty, the following amounts shall be
deducted by the Receiver from any Eligible Owner’s proportionate Interim Distribution as

follows:

@) Firstly, the Withheld Amount, if any;
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(b) Secondly, the Mortgage Payments, if any; and

(© Thirdly, the Delinquent Off-Set, if any.

14, THIS COURT ORDERS that, upon making the Interim Distribution, the Receiver shall
be released and discharged from any and all obligations and claims in respect of the Interim

Distribution.
WITHHOLDING OBLIGATIONS

15. THIS COURT ORDERS AND AUTHORIZES the Receiver to rely on the declarations
of residency made in the Claims Process by each Owner for the purpose of the distribution of
funds to each Owner and the withholding and remittance in accordance with section 116 of the
Income Tax Act (Canada). Each Owner, who declared themselves a non-resident of Canada will
be treated as a non-resident of Canada (a “Non-Resident Owner”) for the purposes of any
applicable non-resident withholding tax on all payments hereunder.

16. THIS COURT ORDERS AND DIRECTS that the Receiver will deduct and withhold
42.309% (the “Withholding Tax Rate”) from any payment to any Non-Resident Owner, in
accordance with section 116 of the Income Tax Act (Canada), in respect of only that portion of
the distribution to a non-resident that is allocable to funds arising from the sale of the resorts (the
“Withheld Amounts”). If the Receiver is unable to identify any specific provision in the Income
Tax Act (Canada) that provides for withholding on distribution of funds other than from the sale
of the resorts as detailed on Schedule “A”, the Receiver shall make no further withholdings or

remittances.

17. THIS COURT ORDERS AND DIRECTS the Receiver to remit the Withheld Amounts
to Canada Revenue Agency (“CRA”) together with Confidential Appendix 1 indicating the
amounts withheld from each Non-Resident Owner and their contact particulars. The calculation
of the Withholding Tax Rate is as set out in section 5.6 of the Report and is hereby approved. To
the extent that amounts are so withheld or deducted and remitted to CRA, such withheld or
deducted amounts will be treated for all purposes hereof as having been paid to such Non-
Resident Owner as the remainder of the payment in respect of which such withholding or
deduction was made. No gross-up or additional amount will be paid on any payment hereunder
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to the extent the Receiver deducts or withholds amounts pursuant to this Order. Notwithstanding
any withholding or deduction, each Eligible Owner receiving a payment will have the sole and
exclusive responsibility for the satisfaction and payment of any tax obligations imposed by any
Governmental Authority (including income and other tax obligations on account of such

distribution).

18. THIS COURT ORDERS that, with the exception of the amounts provided for in
paragraph 15, the Receiver is not required to remit any further amounts to CRA in respect of the
Owner Distributions.

RESERVES

19. THIS COURT AUTHORIZES AND DIRECTS the Receiver to establish the Reserves

for the reasons and purposes set out in section 5.3 of the Seventh Report.
APPROVAL AND AUTHORIZATION

20.  THIS COURT ORDERS that the Seventh Report and the Receiver’s activities set out

therein be and are hereby approved.

21. THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and
Disbursements for the period ending July 31, 2022 be and is hereby approved.

22.  THIS COURT ORDERS that the professional fees and disbursements of BDO in its
capacity as Receiver and receiver of Carriage Ridge for the period from November 1, 2021 to
July 31, 2022, in the amount of $747,076.50 plus disbursements of $11,359.42 and HST of
$90,746.49, for a total of $849,182.41, as set out in the Affidavit of Matthew Marchand, sworn
August 5, 2022 and attached as Appendix “P” to the Seventh Report, are hereby approved and

the Receiver is authorized to pay the Applicant’s 69% share of such fees and disbursements.

23. THIS COURT ORDERS that the professional fees and disbursements of Aird & Berlis
LLP, counsel to the Receiver and to the receiver of Carriage Ridge for the period from
November 1, 2021 to July 31, 2022, in the amount of $159,687 plus disbursements of $995.25
and HST of $20,805.52, for a total of $181,487.80, as set out in the Affidavit of Sanjeev Mitra,
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sworn August 5, 2022 and attached as Appendix “Q” to the Seventh Report, are hereby approved

and the Receiver is authorized to pay the Applicant’s 69% share of such fees and disbursements.

24.  THIS COURT ORDERS that the professional fees and disbursements of Thornton
Grout Finnigan LLP, special counsel to the Receiver and to the receiver of Carriage Ridge for
the period from December 1, 2021 to July 31, 2022, in the amount of $156,005.00 plus
disbursements of $203.15 and HST of $20,306.05, for a total of $176,514.20, as set out in the
Affidavit of Leanne M. Williams sworn August 5, 2022 and attached as Appendix “R” to the
Sixth Report, are hereby approved and the Receiver is authorized to pay the Applicant’s 69%

share of such fees and dishursements.
GENERAL

25. THIS COURT ORDERS that the Receiver may, in its discretion, generally or in
individual circumstances, waive, in writing, the time limits imposed on any Creditor under this
Order if the Receiver deems it advisable to do so (without prejudice to the requirement that all
other Creditors comply with this Order) and, in so doing, may extend any related time period
applicable to the Receiver by the same period of time.

26.  THIS COURT ORDERS that, notwithstanding the terms of this Order, the Receiver
may apply to this Court from time to time for such further order or orders as it considers

necessary or desirable to amend, supplement or replace this Order.

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.
EFFECT, RECOGNITION AND ASSISTANCE OF OTHER COURTS

28. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, or
abroad, to give effect to this Order and to assist the Receiver and its agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Receiver, as an
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officer of this Court, as may be necessary or desirable to give effect to this Order, or to assist the

Receiver and its agents in carrying out the terms of this Order.

29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order.

30. THIS COURT ORDERS that this Order and all of its provisions are effective from the
as of 12:01 a.m. Eastern Standard Time on the date of this Order without any need for entry and

filing.




IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C43, AS AMENDED 30

AND IN THE MATTER OF THE ADMINISTRATION PROCEEDINGS OF CARRIAGE HILLS VACATIONS OWNERS ASSOCIATION

Applicant

Court File No. CV-20-00640265-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

INTERIM DISTRIBUTION ORDER

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Sanjeev P.R. Mitra (LSO # 37934U)
Tel: (416) 865-3085
E-mail: smitra@airdberlis.com

Sam Babe (LSO # 49498B)
Tel: (416) 865-7718
E-mail: sbabe@airdberlis.com

Fax (416) 863-1515
Lawyers for BDO Canada Limited in its capacity as

the court-appointed Receiver of Carriage Hills
Vacation Owners Association



TAB 2

SEVENTH REPORT

31



32

Court File No. CV-20-00640265-00CL
Court File No. CV-20-00640266-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.5.0 1990, c. C. 43, AS AMENDED

AND IN THE MATTER OF THE RECEIVERSHIP PROCEEDINGS OF
CARRIAGE HILLS VACATION OWNERS ASSOCIATION
AND
CARRIAGE RIDGE OWNERS ASSOCIATION

(together, the 0Applicantso)

SEVENTH REPORT OF THE RECEIVER
BDO CANADA LIMITED

August 10, 2022



33

Table of Contents

1.0

2.0

3.0

4.0

5.0

6.0

7.0

Page
INTRODUCTION AND PURPOSE OF REPORT ..ottt e 1
1.1 Lo To [0 Tod o] o FO ST SUR U RPR PP 1
1.2 PUIP0SE OF thiS REPOIT.......coiiiiiiiieeee s 2
1.3 1o = U 3= SR 3
ACTIVITIES OF THE RECEIVER .....coiiiiiie ettt 5
2.1 ACHIVITIES OF the RECEIVET ..ottt 5
COLLECTION PLAN .ottt ettt stte e st e et e e s ate e e stae e s steeste e e snbeeesaeeesseaeanteeesntneaseeens 8
3.1 RESUIES ... ettt ettt bbb e e ne s 8
3.2 UNdefended ClaIMS........oouiiiiiieieis s 9
3.3 DiISPULEA CHAIMS.....c.eitiieiieie bbbttt 9
OWNERSHIP CLAIMS PROGCESS ...ttt e sttt 11
4.1 Attempt to Obtain INFOrMAatioN .........ccciiiiie e e 11
4.2 OWNETrShIP ClAIMS PrOCESS ......c.veuiiiieiiiiisiisiesie ettt 12
4.3 Administration of the Ownership Claims ProCess...........ccooviviiereneieieeseseseseseeeens 13
4.4 ClaIMS Bar DAL......c.cciiiiiiiiie ettt saenne e 15
4.5 Total Ownership Claims Process SUBMISSIONS...........ccccvviiieiieciicic e 16
4.6 DUPHICALE CIAIMS......ovieiieieee bbb 17
4.7 Ownership Claims Process SUDMISSIONS ........ccccveieiieieeiiie et se et 17
4.8 Requests For AMENAMENL..........cccoiiiieieie e re st be e e r e e 18
4.9 V[0 (0 T [l PPV P R PR PP 20
PROPOSED INTERIM DISTRIBUTION. ...ttt 21
5.1 Interim Distribution Methodology .........cccoieiiiiiie e 21
5.2 RSB VS ... ettt ettt e e a e n i r e nnrren s 24
5.3 Funds Available for DistribDULION ..........ccoiiiiiii e 26
5.4 Proposed Interim DiStriBULION..........ccovoiiiiiiic e e 26
55 WIthNOIAING TAXES...uieviciecie ettt et te st e e s reebe e besreennesre e 27
5.6 V[0 (0 T [ POV PR PR OP PR 29
5.7 DeliNQUENE OFF-SeIS ....cviciiii ittt be st et sre e sre e 30
5.8 Interim Distribution Payment OPtioNS..........cceviiieieieeie e et s 30
5.9 Late Claim Submissions and Unresolved Claims..........cccvovevviviin i 32
INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS .....cccooviiiie e, 33
6.1 INEEIIM R&ED ...ttt ettt seeene et sre e e e e 33
6.2 Guaranteed INvestment CertifiCateS.........cooviiririiee s 33
OTHER MATTERS. ..ottt e s e et stb e e s be e e sab e e e be e e stae e sataeesaaeeanreas 35
7.1 DeStruCtion OF RECOIS .........oiieiiriiiie ettt ettt see e 35
7.2 FINANCIAL STATEMENTS ......eiieieice ettt e e e nee e 35
7.3 HST AUGITS ..ottt ettt et e e b e et e e st e e st e e e abeebeesbeesbeesaeesabesanas 35



8.0

9.0

34

7.4 OPE-OUL FOIM L. nrennes 36
PROFESSIONAL FEES ......cooeee ittt ettt ettt s sttt e e s st e e s sttt e e s st eeessabaeeessabaeeessetbeeessarreeesins 37
8.1 RECEIVET ANA COUNSEL ..eviiiereiei ettt sttt r ettt r ettt e e sttt e st s et e sasaeeeesasaeeeesanreeeesanreees 37
RECOMMENDATIONS ... ettt e e e e et e e e et e e e et e e e et e e e aneeeeannns 38

Page 3



35

Listing of Appendices

Appendix A

Appendix B

Appendix C

Appendix D

Appendix E
Appendix F
Appendix G
Appendix H
Appendix |

Appendix J
Appendix K
Appendix L
Appendix M
Appendix N
Appendix O
Appendix P
Appendix Q
Appendix R

Carriage Hills Amended and Restated Appointment Order dated December
11, 2020

Carriage Ridge Amended and Restated Appointment Order dated
December 11, 2020

Carriage Hills Omnibus Default Judgement Order dated December 17,
2021

Carriage Ridge Omnibus Default Judgement Order dated December 17,
2021

Carriage Hills Ownership Claims Process Order dated December 17, 2021
Carriage Ridge Ownership Claims Process Order dated December 17, 2021
Frequently asked questions correspondence dated January 19, 2022
Frequently asked questions correspondence dated March 3, 2022

Email to Owners dated March 29, 2022

Frequently asked questions correspondence dated July 6, 2022

Example of Notice Email

Account Agent Agreement

Carriage Hills Interim R&D as at July 31, 2022

Carriage Ridge Interim R&D as at July 31, 2022

Opt-Out Form

Affidavit of Matthew Marchand sworn August 5, 2022

Affidavit of Sanjeev Mitra sworn August 5, 2022

Affidavit of Leanne Williams sworn August 5, 2022



36

1.0 INTRODUCTION AND PURPOSE OF REPORT

1.1 Introduction

1.11

1.1.2

1.1.3

1.1.4

1.1.5

The Carriage Hills Resort (the OHills Resort6) and the Carriage Ridge Resort
(the ORidge Resorté and collectively with the Hills Resort, the 0Resortso)
were time-share resorts located in Horseshoe Valley, Township of Oro-
Medonte, Ontario. The Hills Resort consisted of 172 residential resort units in
eight residential buildings, while the Ridge Resort consisted of 78 residential
resort units in three residential buildings. The Resorts had various common
recreational facilities including, but not limited to, an indoor and outdoor
pool, a gym and a management building. The Hills Resort was built in three
phases on approximately twenty acres of real property and the Ridge Resort
was built in one phase on approximately eight acres of real property (the
buildings, personal and real property of the Resorts are collectively referred
to as the OResortsd Assetso).

The Resorts are each governed pursuant to time-share agreements
(collectively, the 0TSAsG). Pursuant to the TSAs, purchasers of the time-share
intervals (the 60wnerso) also purchased a proportionate ownership interest
in the land on which the Resorts are situated. Each Resort had a single form
of TSA which each Owner signed.

The Carriage Hills Vacation Owners Association (the 0Hills Associationd) was
established as a not-for-profit entity and incorporated by letters patent on
August 6, 1996, as a corporation without share capital under the Corporations
Act (Ontario) to operate the Hills Resort. The Carriage Ridge Owners
Association (the 0Ridge Association6 and together with the Hills Association,
the OAssociationsdé) was established as a not-for-profit entity and
incorporated by letters patent on August 7, 2003, as a corporation without
share capital under the Corporations Act (Ontario) to operate the Ridge
Resort.

On May 15, 2020, BDO Canada Limited (0BDOG) was appointed administrator
(in such capacity, the 0Administratord) of the Associations pursuant to the
orders of the Ontario Superior Court of Justice (Commercial List) (the
oCourt6). After surveying the Owners, the Administrator ultimately
recommended that the Resorts be closed and sold. Accordingly, pursuant to
Orders dated October 15, 2020, the operations of the Resorts ceased effective
January 6, 2021 (the 0Resort Closure Dated).

In order to effect a sale of the Resorts for the benefit of stakeholders,
including the Owners, the Associations sought the appointment of BDO as
receiver (the 0Receivero) of the assets, properties and undertakings of the
Associations (the 0Associationsd Property6 and collectively with the Resortsd
Assets, the OPropertyd) and the Resortst Assets. Accordingly, pursuant to
Orders dated December 11, 2020, BDO was appointed as receiver effective as
at the Resort Closure Date (the 0Amended and Restated Appointment
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Orders0). Copies of the Amended and Restated Appointment Orders are
attached hereto as Appendices 0A6 and 0B4.

1.1.6 Pursuant to the Claims Process and Bar Orders dated February 16, 2021 (the
oCreditor Claims Process Orders0), the Receiver was authorized and directed
to conduct a creditor claims process to identify and determine claims against
the Associations.

1.1.7 Pursuant to the Receiverfs Collection Plan Orders dated February 16, 2021,
(the oCollection Plan Orders6), the Receiver was authorized to conduct
certain collection efforts against Owners who were delinquent in the payment
of their obligations to the Associations.

1.1.8 Also pursuant to the Collection Plan Orders, Tim Duncan of Fogler Rubinoff
LLP was appointed as claims officer to assist with the determination of
disputed delinquent claims (the 6Claims Officero).

1.1.9 Pursuant to the Approval and Vesting Orders dated May 27, 2021 (the
O0Approval and Vesting Ordersd), the Court approved the transaction
contemplated by the agreement of purchase and sale dated April 6, 2021 for
the sale of the Resortsd Assets (with the exception of certain excluded assets)
and vested such assets in and to Sunray Group of Hotels Inc. (the 0Purchaserd)
upon the filing of Receiverds Certificates, which were filed on June 28, 2021.

1.1.10 Pursuant to the Omnibus Default Judgement Orders dated December 17, 2021
(the 600mnibus Default Judgement Orders6), the Receiver obtained default
judgements against each of the Defaulting Subject Members detailed in the
Default Judgement Reports (as these terms are defined in the Collection Plan
Orders) in the cumulative amounts of $14,290,193.96 for the Hills Association
and $7,232,899.88 for the Ridge Association. Copies of the Omnibus Default
Judgement Orders are attached hereto as Appendices 6C0 and 6Dd.

1.1.11 Pursuant to Ownership Claims Process Orders dated December 17, 2021 (the
0Ownership Claims Process Ordersd), the Receiver, with the assistance of
Prime Clerk LLC, which has changed its name to Kroll Restructuring
Administration LLC (0Kroll6 or the 0Claims Agento), conducted the Ownership
Claims Process (as that term is defined herein). Copies of the Ownership
Claims Process Orders are attached hereto as Appendices 6E§ and 6Fd.

1.1.12 This seventh report of the Receiver (the dSeventh Reportd) and all other
Court materials and Orders issued and filed in these proceedings are available
on the Receiverfs case website at https://www.bdo.ca/en-
ca/extranets/carriage/. The case website was established to facilitate the
sharing of information with Owners and other interested parties.

Purpose of this Report

1.2.1 The purpose of this Seventh Report is to request the following Orders in each
proceeding:
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a) an Order (each, an 60wnership Interim Distribution Orderd):

i. validating service of the Process Packages (as defined
herein) on the Owners;

ii. approving and authorizing the Receiver to execute the
Agent Account Agreement (as defined herein);

iii. approving and authorizing the Receiver to make an interim
distribution (the olnterim Distributiond) to Eligible
Owners, subject to Withheld Amounts and Reserves (as
these terms are defined herein) and in accordance with
the distribution methodology as detailed herein;

iv. approving this Seventh Report and the activities of the
Receiver detailed herein;

V. approving the Receiverds interim statement of receipts and
disbursements for the period January 6, 2021 to July 31,
2022 (the oInterim R&D(s)6); and

vi. approving the fees and disbursements of the Receiver, its
legal counsel, Aird and Berlis LLP (0A&B0) and its special
legal counsel, Thornton Grout Finnigan LLP (0TGFO0)
outlined herein and detailed in the supporting fee
affidavits appended hereto.

Disclaimer

1.3.1

1.3.2

1.3.3

In preparing this Seventh Report and in conducting its analysis and
recommendations, the Receiver has obtained and relied upon information
provided to it by the Associations and other relevant parties. The Receiverds
procedures did not constitute an audit or review engagement of the
Associations financial reporting or other verification of such information.

This Seventh Report has been prepared for the use of this Court to provide
general information to assist the Court in making a determination on whether
to grant the relief sought herein and to provide information to the
Associationst stakeholders. Accordingly, the reader is cautioned that this
Seventh Report may not be appropriate for any other purpose.

Except as otherwise described in this Seventh Report, the Receiver has not
audited, reviewed or otherwise attempted to verify the accuracy or
completeness of the information in a manner that would wholly or partially
comply with Canadian Auditing Standards pursuant to the Chartered
Professional Accountants of Canada Handbook. The Receiver expresses no
opinion or other form of assurance with respect to such information except as
expressly stated herein.
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1.3.4 Terms not defined herein shall have the meaning ascribed to them in the
Collection Plan Orders and the Ownership Claims Process Orders unless
otherwise noted.

1.3.5 All monetary amounts contained herein are expressed in Canadian dollars
unless otherwise noted.
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2.0 ACTIVITIES OF THE RECEIVER

2.1 Activities of the Receiver

2.1.1 Since the Sixth Report of the Receiver dated December 3, 2021 (the 0Sixth
Reporto), the Receiver has:

a)

b)
c)

d)

9)

h)

)

K)

remitted payment for the costs associated with administering these
proceedings;

attended the December 15, 2021 and December 17, 2021 Court hearings;

on December 16, 2021, sent an email to Owners informing them that the
December 15, 2021 Court hearing was adjourned to December 17, 2021;

updated the Receiverds case website and the Associationsd websites to
keep Owners informed in respect of these proceedings;

attended to correspondence from Subject Members pertaining to the
Receiverds Claim, Settlement Offers and Notices of Dispute, including but
not limited to, explaining the process and related other account inquiries,
review of Settlement Offers and Notices of Dispute (each as defined in
the Collection Plan Orders);

conducted investigations into matters raised by Subject Members who
disputed the Receiverds Claim including correspondence with counsel;

issued reimbursement cheques to the Subject Members identified in
paragraph 4.2.4 of the Fifth Report;

conducted investigations into matters raised by Subject Members who
disputed the Receiverds Claim including correspondence with counsel;

filed November and December 2021 HST returns as well as January
through to June 2022 HST returns for all branch accounts;

corresponded with and provided information to the Canada Revenue
Agency (the 6CRAOG) with respect to HST audits;

corresponded with and provided information to Powell Jones LLP
(0Powell Jonesd) for the purposes of completing the 2020 financial
statements review and tax returns;

uploaded the 2020 financial statements to the Receiverds website and on

January 19, 2022 sent an email to Owners inclusive of a direct link to
obtain a copy of the 2020 financial statements;
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corresponded with and provided information to Powell Jones for the
purposes of completing the 2021 financial statement compilations and tax
returns;

issued distributions to all creditors pursuant to the Creditor Claim Process
Orders;

referred the Disputed Claims to the Claims Officer and furnished the
Claims Officer with Dispute Packages regarding same;

issued notices to all parties whose Disputed Claim was being referred to
the Claims Officer or abandoned,;

entered into settlements with certain Subject Members with respect to
the Receiverds Claims;

updated the Receiverds master email distribution list on July 5, 2022 to
include only the contact details for those parties who submitted a Claim
in the Ownership Claims Process;

prepared frequently asked questions correspondence dated January 19,
2022 to provide Owners with important information related to the
Ownership Claims Process prior to the commencement of same (the
0January 19 FAQG6). The January 19 FAQ is attached hereto as Appendix
0G0;

prepared frequently asked questions correspondence dated March 3, 2022
to provide Owners with responses to common Owner inquiries received by
the Receiver and the Claims Agent primarily related to the submission of
Claims subsequent to the commencement of the Ownership Claims
Process (the dMarch 3 FAQG). The March 3 FAQ is attached hereto as
Appendix 6Hd;

sent an email to Owners on March 29, 2022 reminding them of the Claims
Bar Date (as defined herein) and informing them of the outcome of the
scheduling appointment on March 25, 2022 (the o0March 29 Email6). The
March 29 Email is attached hereto as Appendix 610

prepared frequently asked questions correspondence dated July 6, 2022
to provide Owners with an update regarding the Ownership Claims Process
results and as a response to common Owner inquiries related to
distributions (the 0July 6 FAQOG). The July 6 FAQ is attached hereto as
Appendix 6J06;

attended the March 25, 2022 scheduling motion;

attended to a high volume of inquiries from Owners with respect to the
Ownership Claims Process;
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engaged in a high volume of correspondence with the Claims Agent to
administer the Ownership Claims Process including the review, processing
and reconciliation of Owner Claim submissions as well as matters related
to distributions, Owner inquiries and Claim submission follow-ups;

computed the Interim Distributions, Withheld Amounts, Reserves,
Delinquent Off-Sets and the Mortgage Payments (as these terms are
defined herein);

developed and issued to certain Owners as Opt-Out Form (as defined
herein); and

bb) prepared this Seventh Report.
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3.0 COLLECTION PLAN

3.1 Results
3.1.1 Terms not defined in this section shall have the meaning ascribed to them in
the Collection Plan Orders unless otherwise noted.
3.1.2 The table below summarizes the current results of the Receiverds Collection
Plan for all Owners with delinquent accounts (the oDelinquent Accountso):
Carriage Hills  Carriage Ridge
Delinquent Accounts:
Subject Members $ 15,696,120 $ 7,992,780
Small Account Subject Members 2,751 1,868
Non Subject Members 1,934,970 3,149,377
Total Delinquent Accounts $ 17,633,841 $ 11,144,024
Receiver's Claim:
Subject Members $ 16,532,687 $ 8,343,780
Small Accounts Subject Members 3,752 3,368
Total Receiver's Claim $ 16,536,439 $ 8,347,147
Collections $ 558,403 $ 307,169
Discounts $ 237,702 $ 223,605
Number of Notices of Disputes 146 53
Net Notices of Disputes $ 1,191,839 $ 531,304
Undefended Claims $ 14,548,494 $ 7,285,069
3.1.3 The adjusted claims of the receiver (the OReceiverds Claims6) total
approximately $16,536,000 and $8,347,000 against the delinquent Owners of
the Hills Association and the Ridge Association, respectively. There are 126
delinquent accounts from the Hills Association and 69 delinquent accounts
from the Ridge Association which either accepted and paid the Receiverds
Claim or accepted and paid the Settlement Offer. The Settlement Offers were
made in accordance with the Collection Plan Orders. In total, the Hills
Association and Ridge Association net collections amounted to approximately
$558,000 and $307,000, respectively, from the Collection Plans. The
settlements resulted in discounts of approximately $238,000 and $224,000
being applied to the settled accounts for the Hills Association and the Ridge
Association, respectively.
3.1.4 Total collections from Delinquent Accounts, between both the Settlement

Offers and amounts collected from the Associationsé collection agency,
Canadian ICR Limited (0CICR¢), amount to $641,280 and $355,216 for the Hills
Association and the Ridge Association, respectively, since the date of the
Receiverfs appointment. Additionally, as reported in Administratords Second
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Report, CICR collected an additional approximate $976,000 from Delinquent
Accounts of the Associations between July 15, 2020 and September 28, 2020.

Undefended Claims

3.2.1

3.2.2

3.2.3

3.2.4

Pursuant to the Collection Plan Orders, any Subject Member who fails to
conclude a settlement by the Acceptance of Settlement Deadline or submit a
Notice of Dispute by the Notice of Dispute Deadline, are deemed to be in
default (the oDefaulting Subject Memberso).

In addition, for any Receiverds Claim in respect of which the Receiver did not
receive a Notice of Dispute by the Notice of Dispute Deadline or payment of
the amount set out in the applicable Settlement Offer by the Acceptance of
Settlement Deadline (each an oUndefended Claimd), the Defaulting Subject
Member is deemed to admit the truth of all allegations of fact made in the
applicable Undefended Claim, including the amount(s) owing by them.

The Collection Plan Orders provide, among other things, that the Receiver is
entitled to omnibus default judgments against the Defaulting Subject
Members, in the amounts set out in the Default Judgment Reports and that
the Receiver is entitled to set-off such amounts against any distributions to
which the Defaulting Subject Members might otherwise be entitled.

The Omnibus Default Judgement Orders contain default judgements against
each of the Defaulting Subject Members detailed therein in the cumulative
amounts of $14,290,193.96 for the Hills Association and $7,232,899.88 for the
Ridge Association.

Disputed Claims

3.3.1

3.3.2

3.3.3

3.3.4

Notices of Dispute were filed by Owners for 164 delinquent accounts from the
Hills Association and 68 delinquent accounts for the Ridge Association. The
multitude of reasons for Disputed Claims is detailed in paragraph 4.2.10 of the
Receivergs Fifth Report.

Of the Notices of Dispute received, the Receiver settled 2 and abandoned 15
Receiverds Claims for the Hills Association and settled 1 and abandoned 11
Receiverds Claims for the Ridge Association. The abandoned Receiverds Claims
pertained to certain accounts identified as having already settled with the
Associationst collection agent.

There remained 147 Notices of Dispute totaling approximately $1.19 million
filed against the Hills Association and 56 Notices of Dispute totaling
approximately $0.53 million filed against the Ridge Association, which
remained unresolved.

Pursuant to the Collection Plan Orders, following the Notice of Dispute
Deadline, the Receiver filed with the Claims Officer a Dispute Package in
respect of all Disputed Claims it intends to pursue. On February 11, 2022, the
Receiver filed: (i) 143 Dispute Packages totaling approximately $1.19 million
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in respect of the Hills Association; and (ii) 51 Dispute Packages totaling
approximately $0.53 million in respect of the Ridge Association with the
Claims Officer. On February 14, 2022, the Receiver provided notice to the
applicable Subject Member that their Disputed Claim was referred to the
Claims Officer. The Claims Officer has yet to issue Claims Decisions with
respect to the Disputed Claims.

Further, on or around February 15, 2022, the Receiver issued notices to the
applicable Subject Members abandoning 1 Notices of Dispute totaling
approximately $1,600 filed against the Hills Association and 3 Notices of
Dispute totaling approximately $2,500 filed against the Ridge Association.
These Disputed Claims were abandoned by the Receiver as it was determined
the amounts reported as outstanding on the respective accounts were due to
accounting entry errors and were not actual amounts owing.
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4.0 OWNERSHIP CLAIMS PROCESS

4.1

Attempt to Obtain Information

4.1.1

4.1.2

4.1.3

4.1.4

4.1.5

4.1.6

Terms not defined in this section shall have the meaning ascribed to them in
the Ownership Claims Process Orders unless otherwise noted.

As detailed in prior Receiverds Reports, the Receiver and its counsel have
spent considerable time attempting to reconcile the Associationsd records
with the real property records of the Resorts recorded in the land titles
registry (the 0Title Review0). The Associationsd records were provided to the
Receiver by its third-party service provider, Equiant, who invoiced Owners for
their intervals (the OEquiant Records6). The Title Review identified the
names and fractional ownership interests of the real property owned by the
Owners actually registered on title.

Unfortunately, neither the Equiant Records, nor the Title Review were
without issues and have taken considerable time to reconcile. One of the
main issues with the Equiant Records is that it only listed a maximum of two
Owners per interval where the title Review disclosed as many as eight (8)
fractional ownership interests in one interval. Issues such as name changes
(through marriage/divorce), unrecorded transfers, incomplete or inaccurate
names, mistakes in the deletion or recording of deeds, all made the
reconciliation cumbersome.

In an effort to reconcile the information, the Receiver and its counsel have
manually reviewed hundreds of individual deeds to match them to the Equiant
Records. As part of the reconciliation, the Receiver identified new Owner
names not previously reported in the Equiant Records. The Receiver was able
to reconcile approximately 98% of the intervals (i.e. deeds) reported in the
Equiant Records for both the Hills Resort and the Ridge Resort.

The reconciliation process conducted by the Receiver uncovered that there
may actually be 20,522 Owners of 12,043 Intervals (by count) for the Hills
Association and 9,191 Owners of 5,365 Intervals (by count) for the Ridge
Association. As the Equiant Records only provided a maximum of two Owner
names and the Title Review only provided one address for service, the
Receiver does not have contact information for a large population of Owners.
In addition, the Receiver had previously attempted to contact Owners via
regular mail and received undeliverable mailings for 2,008 Owners. As a
result, the Receiver was not confident that it had confirmed contact
information for approximately 49% of Owners.

Due to the deficiencies in information, the Receiver engaged Kroll to conduct
an outreach to Owners (the 600wners Outreachd) in an attempt to obtain the
missing contact information for Owners prior to the commencement of the
Ownership Claims Process. Kroll developed an online portal (the 0Outreach
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Portal6) to facilitate the collection of responses via an online and paper
contact form (the 0Contact Formé), which sought to obtain:

a) Owner contact information;
b) details of each intervals Co-Owners, to the extent known by Owners; and
c) contact information for all additional Co-Owners.

Kroll issued a total of 52,129 Contact Forms via email and ordinary mail,
depending on whether the Receiver believed it had reliable contact
information for an Owner. In total, Kroll received 13,159 submissions in the
Owner Outreach resulting in 14,675 Owner contact details confirmed or
updated and 104 possible new Owners added to the list of potential Owners.
Further, a total of 1,173 mailings were returned as undeliverable or postal
change of address. Kroll was able to update all records received through the
Owner Outreach prior to the commencement of the Ownership Claims Process.

4.2 Ownership Claims Process

4.2.1

4.2.2

4.2.3

4.2.4

4.2.5

Before any distributions from the Property recoveries could be made, the
Receiver was required to conduct an ownership claims process to determine
the correct parties for distribution purposes (the oOwnership Claims
Process0), in accordance with the Ownership Claims Process Orders.

To make the process as easy as possible for Owners, the Receiver engaged the
Claims Agent to build from the Outreach Portal and create an online claims
portal (the 0Claims Portal6) which pre-populated the information obtained by
the Receiver regarding their ownership interests, including from the Equiant
Records, Title Review and Owner Outreach (the 0&Pre-Populated
Informationd).

The Ownership Claims Process was essentially a reverse claims process
whereby each Owner having a reconciled interest in the Real Property (as
noted above, 98% of the ownership interests were reconciled prior to the
Ownership Claims Process) was provided with an Acknowledgment Form
containing the Pre-Populated Information. The Ownership Claims Process
Orders required each Owner to acknowledge or request an amendment to the
Pre-Populated Information. It was made very clear that, if an Owner did not
respond by acknowledging or requesting an amendment, they would not be
entitled to any distribution from the estates of the Applicants or proceeds
from the sale of the Resortsé Assets.

For certain unreconciled ownership interests (i.e. where the Receiver had
conflicting information as to an Owner{s interest in the Real Property), those
potential claimants were required to provide information and documentation
to substantiate their ownership interests by way of an Owner Proof of Claim.

Notwithstanding the Receiverds detailed instructions to Owners on how to
submit their Claims, there was a heavy volume of inquiries from Owners which
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were primarily addressed through the Claims Agentds communications center.
As of May 13, 2022, the Claims Agent reported having received more than
17,300 combined email and phone call inquires from Owners relating to both
the Owner Outreach and the Ownership Claims Process. The Claims Agent
responded to the Owner inquiries in a timely manner. These inquiries are in
addition to the actual Owner Outreach and Ownership Claims Process form
submissions which Kroll received and administered.

4.3 Administration of the Ownership Claims Process

4.3.1

4.3.2

Pursuant to paragraph 11 of the Ownership Claims Process Orders, the
Receiver:

a) posted a copy of the Ownership Claims Process Orders to the Receiverfs
website and the Associationst websites on or before January 24, 2022;

b) requested that Owners maintaining social media websites for the
purposes of facilitating information in respect of these proceedings, post
a copy of the Ownership Claims Process Orders on such social media
websites on or before January 24, 2022;

c) posted the Public Notices to Claimants in the national edition of The
Globe and Mail newspaper on January 22, 2022; and

d) delivered a Process Package (as defined herein) to any person claiming to
be an Owner following receipt of a request therefore.

Pursuant to paragraph 15 of the Ownership Claims Process Orders, on January
24, 2022, the Claims Agent sent an Owner Package, Claims Package and
Mortgage Package (collectively a 0Process Packaged), as applicable, via email
to every Owner that had provided an email address (the oNotice Emailé) and
to every other Owner that had not provided an email address by regular mail
to the last address known to the Receiver (the oNotice Mail6 and together
with the Notice Email, the 0Noticingd), as the same may have been updated
or corrected during the course of these proceedings by, or at the request of,
such Owners including through the Owner Outreach. The Ownership Claims
Process Orders specifically excluded the Claims Agent from sending a Process
Package to an address of an Owner which had proven to be inaccurate by way
of previously returned mail during these proceedings or for which there was
no address on record. A summary of the Noticing performed by the Claims
Agent on January 24, 2022 is contained in the below table:

Summary Of Ownership Claims Process Service Noticing

Service Method Carriage Hills Carriage Ridge Total

Email 16,703 7,446 24,149
Ordinary mail 3,051 1,379 4,430
Total parties served 19,754 8,825 28,579
No service performed 884 391 1,275
Total parties 20,638 9,216 29,854
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4.3.3 The Notice Email contained a unique identification code (0Unique ID6), links
to the Ownership Claims Process Orders and a link to the Claims Portal,
wherein an Owner could enter their Unique ID to complete their Claim
submission. An example of the content contained in the Notice Email is
attached hereto as Appendix 6Ka.

4.3.4 The Notice Mail also contained a Unique ID, which was intended to allow
Owners to electronically submit their Claim via the Claims Portal,
notwithstanding the Receiver did not have an email address to provide these
Owners with their electronic Process Package.

4.3.5 Following the Claims Agentds issuance of Notice Emails on January 24, 2022,
the Claims Agent determined that there were a significant number of Notice
Emails that were either undeliverable (240) or blocked by an internet service
provider (5,865) and therefore were not received by the respective Owner.
To resolve this issue, the Claims Agent took the following steps:

a) where an Owner was also served the Notice Email with the same Unique
ID to another email address provided to the Receiver that did not return
as undeliverable (103) or blocked (875), no further action was taken as
these Owners received their Notice Email through the alternative email
address;

b) where the Notice Email was undeliverable and there was no alternative
email address on record (128), the Claims Agent resent the Process
Packages via ordinary mail to the mailing address on record on February
1, 2022 (the oFebruary 1 Re-Mail Noticeso);

¢) where a Notice Email was blocked by an internet service provider (4,990),
the Claims Agent resent the Notice Emails through alternative service
providers on January 28, 2022 (the dJanuary 28 Re-Email Notices6). Of
the January 28 Re-Email Notices, only 158 were either undeliverable or
remained blocked. Those 158 Claims Packages were subsequently sent out
via ordinary mail to the mailing address on record along with the February
1 Re-Mail Notice; and

d) where a Notice Email was undeliverable due to a clear typo in the Owners
email address (9), the typo was resolved and the Claims Agent resent the
Email Notices to these Owners on January 27, 2022 (the 6January 27 Re-
Email Noticesd). Of the January 27 Re-Email Notices, 7 were reported as
delivered while 2 were blocked, which were subsequently sent via
ordinary mail to the mailing address on record along with the February 1
Re-Mail Notice.

4.3.6 As detailed above, where the Claims Agent determined that a Notice Email
did not reach the applicable Owner, subsequent attempts were made to re-
send the Notice Email and if those failed, the Process Package was sent via
regular mail to the last known address.
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Notwithstanding the vast majority of Notice Emails were reported by the
Claims Agent as delivered, certain Owners made inquiries as to the status of
their Notice Email claiming that it was not received. These Owners were
directed to their email spam/junk folders and in many cases were able to
retrieve the Notice Email from these folders. However, it appears in certain
cases, the Notice Email was never received by the respective Owner and the
Claims Agent had no notice that it was undeliverable.

Due to the prospect that Owners may have been impacted by this issue, the
Claims Agent sent follow up email reminders to those Owners for which the
Claims Agent had email addresses and who had yet to submit their Claim(s).
The Claims Agent sent these email reminders between the dates February 21,
2022 to February 25, 2022.

In an attempt to ensure Owners were aware of the Ownership Claims Process
and remind Owners of the Claims Bar Date, the Receiver:

a) posted details of the Ownership Claims Process, including the Claims Bar
Date, at the top of its website;

b) included details of the requirement to submit Claims by the Claims Bar
Date in the January 19 FAQ and the March 3 FAQ; and

c) sent the March 29 Email to Owners reminding them that Claims must be
received by the Claims Bar Date.

4.3.100n or around January 28, 2022 it was determined that the Pre-Populated

Information for 46 Owners required revision. On February 2, 2022 the Claims
Portal for 43 of the impacted Owners was updated while revised Process
Packages were sent via ordinary mail to Owners where the Receiver did not
have an email address.

Claims Bar Date

4.4.1

4.4.2

4.4.3

Pursuant to the Ownership Claims Process Orders, the Claims Bar Date was
5:00 pm (Toronto Time) on April 11, 2022. As a result of Claims continuing to
be submitted leading up to the Claims Bar Date, the Receiver used its
discretion provided to it pursuant to paragraph 35 of the Ownership Claims
Process Orders to extend the Claims Bar Date.

The Receiver extended the date for which the Online Portal remained
activated to 11:59 pm (Toronto time) on May 15, 2022 to allow all Owners
additional time to submit their respective Claims. The Receiver also
continued to receive Claims submitted in hard copy format after the Claims
Bar Date. All Claims submitted after the Claims Bar Date have been
segregated and marked as late submissions (the oLate Claim Submissionso).

On July 22, 2022, the Receiver posted a notice to Claimants on the Receiverds

case website and the Associationsd websites informing Owners that in
accordance with paragraph 35 of the Ownership Claims Process Orders, the
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Receiver would be recommending to the Court that Late Claim Submissions be
accepted if received on or before August 23, 2022 (the 0Extended Bar Dated).

4.4.4 The Receiver recommends that the Court authorize the Receiver to treat the
Late Claim Submissions received on or before the Extended Bar Date as if they
were received by the Claims Bar Date for distribution purposes.

4.5 Total Ownership Claims Process Submissions

4.5.1 There was significant participation in the Ownership Claims Process by
Owners. All Claims submitted by Owners, including Late Claim Submissions as
at July 20, 2022 are summarized in the table below:

Total Claim Submissions By Claims Bar Date After Claims Bar Date Grand Total
Acknowledgment Form Submissions Hills Ridge Total Hills Ridge Total Hills Ridge Total
Online portal submissions 16,268 7,075 | 23,343 421 243 664 | 16,689 7,318 | 24,007
Hardcopy paper submissions 620 285 905 28 19 47 648 304 952
Total Acknowledgment Forms submitted 16,888 7,360 | 24,248 449 262 711 | 17,337 7,622 | 24,959
Requests for Amendment 3,882 1,874 5,756 156 76 232 4,038 1,950 5,988
Acknowledgment Forms with Mortgages 61 75 136 11 5 16 72 80 152
Requests for Mortgage Amendment 18 16 34 1 1 2 19 17 36
Duplicate Acknowledgment Form submission; 1,575 740 2,315 65 41 106 1,640 781 2,421
Owner Proof of Claim Submissions Hills Ridge Total Hills Ridge Total Hills Ridge Total
Online portal submissions 167 43 210 8 2 10 175 45 220
Hardcopy paper submissions 22 6 28 3 - 3 25 6 31
Total Owner Proofs of Claim submitted 189 49 238 11 2 13 200 51 251
Requests for Amendment 70 15 85 7 - 7 77 15 92
Owner Proof of Claim Forms with Mortgages - - - - - - - -
Requests for Mortgage Amendment - - - - - - - -
Duplicate Owner Proof of Claim submissions 47 10 57 3 - 3 50 10 60
Additional Proof of Claim Hills Ridge Total Hills Ridge Total Hills Ridge Total
Online portal submissions - - - - - - - -
Hardcopy paper submissions 3 1 4 1 - 1 4 1 5
Resort not identified - - 2 - - - 2
Total Additional Proof of Claim submissions 3 1 6 1 - 1 4 1 7
4.5.2 As presented in the above table, there was a combined total of 24,248

4.5.3

Acknowledgment Forms submitted on or before the Claims Bar Date while 711
Acknowledgment Forms were submitted after the Claims Bar Date but before
July 20, 2022 for a total of 24,959 Acknowledgment Form submissions received
as of July 20, 2022.

There was a combined total of 238 Owner Proof of Claims submitted on or
before the Claims Bar Date while 13 Owner Proof of Claims were submitted
after the Claims Bar Date but before July 20, 2022 for a total of 251 Owner
Proof of Claims submissions received as of July 20, 2022.
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4.5.4 There were 6 Additional Proofs of Claim submitted on or before the Claims

4.5.5

Bar Date while 1 Additional Proof of Claim was submitted after the Claims Bar
Date but before July 20, 2022.

Claims were submitted by Claimants from 24 countries across 6 continents
which resulted in more than 5 million points of data.

Duplicate Claims

4.6.1

4.6.2

4.6.3

The Claims Agent and the Receiver were able to determine that there were
many instances where Owners submitted duplicate Claims in respect of the
same ownership interest. There was a combined total of 2,481 Claims that
included duplicate submissions filed on or before July 20, 2022 (the
oDuplicate Claims@).

The Duplicate Claims were reviewed and have been removed from the Claims
submission population to ensure there is no double counting of Claims (the
OReconciled Claimsé). The removal of Duplicate Claims has resulted in a
reduction of 941 and 474 Claim submissions for the Hills Association and the
Ridge Association, respectively.

The Duplicate Claims appeared to the Claims Agent and the Receiver as being
the result of Owners not understanding the Ownership Claim Process. The
Receiver has not informed each Owner of instances where the Receiver has
removed a Duplicate Claim as this would have caused significant confusion on
the part of the Owner and lead to increased administrative costs in
communicating with each of these Owners. Further, the Receiver does not
believe there is any prejudice to the Owners which have submitted Duplicate
Claims as the Receiver has removed only the Duplicate Claim submission while
still admitting a Claim.

Ownership Claims Process Submissions

4.7.1

The Proven Claims as at July 20, 2022, are summarized in the table below:
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Reconciled Claim Submissions

By Claims Bar Date

After Claims Bar Date

Grand Total

Acknowledgment Form

Hills Ridge Total

Hills Ridge Total

Hills Ridge Total

Online portal submissions 15,476 6,680 | 22,156 404 230 634 | 15,880 6,910 | 22,790
Hardcopy paper submissions 536 248 784 25 18 43 561 266 827
Total Acknowledgment Forms submitted 16,012 6,928 | 22,940 429 248 677 | 16,441 7,176 | 23,617
Requests for Amendment 3,524 1,716 5,240 146 67 213 3,670 1,783 5,453
Acknowledgment Forms with Mortgages 60 78 138 11 4 15 71 82 153
Requests for Mortgage Amendment 16 15 31 2 2 16 17 33

Owner Proof of Claim

Hills Ridge Total

Hills Ridge Total

Hills Ridge Total

Owner Proof of Claim Forms with Mortgages
Requests for Mortgage Amendment

Online portal submissions 136 21 157 - 136 21 157
Hardcopy paper submissions 16 2 18 3 - 3 19 2 21
Total Owner Proofs of Claim submitted 152 23 175 3 - 3 155 23 178
Requests for Amendment 68 10 78 3 - 3 71 10 81

Additional Proof of Claim

Hills Ridge Total

Hills Ridge Total

Hills Ridge Total

Online portal submissions

Hardcopy paper submissions 3 1 4 1 1 4 1 5
Resort not identified - - 2 - - 2
Total Additional Proof of Claim submissions 3 1 6 1 1 4 1 7

4.7.2 After deducting the Duplicate Claims from the total Claims received on or

4.7.3

before July 20, 2022, there are a total of 23,802 Proven Claims between the
Associations comprising 7,044.47 and 3,110.35 Intervals for the Hills
Association and Ridge Association, respectively.

As previously noted, a majority of the Intervals had more than one Owner. In
many instances, not all of the Owners of an Interval participated in the
Ownership Claims Process and consequently, are not entitled to a distribution.
The Intervals for which there is at least one Proven Claim can be broken down
by Resort as follows:

Summary Of Reconciled Claims

Carriage Hills Carriage Ridge No Resort Identified
Claim Type No. of Claims Intervals No. of Claims Intervals No. of Claims Intervals
Acknowledgment Forms 16,441 6,960.22 7,176 3,094.15 - -
Owner Proofs of Claim 155 84.25 23 16.20 - -
Additional Proofs of Claim 4 - 1 - 2 -
Total 16,600 7,044.47 7,200 3,110.35 2 -

Requests for Amendment

4.8.1

4.8.2

There were 5,534 instances where Owners submitted a Request for
Amendment with respect to their Owner Information on or before July 20,
2022.

There are a multitude of reasons for the Requests for Amendment, including
but not limited to:

a) instances where the Owner did not understand the Ownership Claims
Process;
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b) errorsin the Pre-Populated Information (i.e. address, Interval type, etc.);
¢) Owners had changed their name or marital status;

d) Owners had passed away and inheritances had to be considered;

e) Owners wished other parties to be entitled to their distribution;

f) Owners attempting to change the entitlement of Co-Owners;

g) Owners with a Power of Attorney acting on their behalf;

h) Owners claiming interests in additional Intervals;

i) revisions to ownership percentages related to transactions between Co-
Owners; and

j) Owners disagreeing with the Mortgage Information.

The Claims Agent completed an initial review of the Requests for Amendment
in an attempt to resolve the simpler amendments based on adequate
information submitted from the applicable Owner (i.e. address or name
changes where appropriate identification evidencing the change was
provided). The Requests for Amendment were then sent to the Receiver for
final determination. The Receiver has been diligently working through the
Requests for Amendment to resolve as many as possible prior to the Interim
Distribution as unresolved Requests for Amendment would not be entitled to
receive a distribution until resolved.

The Receiver has used its reasonable discretion to confirm as many Requests
for Amendment as possible using the information provided and information
available to it from other sources. However, many of the Requests for
Amendment included incomplete or illegible supporting information to
substantiate the amendment request. As a result, the Receiver requested
that the Claims Agent follow up with certain Owners in an attempt to
substantiate their requested amendment (the 6Owner Follow Ups6). The
Owner Follow Ups commenced on July 4, 2022, with the Claims Agent sending
requests to 477 Owners. The Claims Agent issued an additional 129 Owner
Follow Ups on August 5, 2022, in an effort to clarify outstanding Requests for
Amendment currently under review.

At this time, the Receiver has not disallowed any of the 5,534 Requests for
Amendment. Once the Receiver has been able to review all of the Requests
for Amendment and the Owner Follow Ups are complete, the Receiver
anticipates that it will return to the Court with a request for a targeted
adjudication process to deal with any unresolved Requests for Amendment. It
is the Receiverds hope that the Owner Follow Ups will be successful and that
very few of the Requests for Amendment will be unresolved. Currently there
remains 1,379 and 586 unresolved Claims for the Hills Association and the
Ridge Association, respectively.
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4.9 Mortgages

4.9.1

4.9.2

4.9.3

Certain Owner interests in the Real Property are subject to a mortgage
(collectively, the oMortgagorso) in favour of Carriage Hills Resort Corporation
(the oMortgagee0). The Receiver has reviewed the mortgages registered on
title and has reconciled those records with the records provided by the
Mortgagee. In accordance with the Ownership Claims Process Orders, the
Receiver provided applicable Owners with a Mortgage Package which included
Pre-Populated Information provided by the Mortgagee. Owners were provided
an opportunity to dispute the information contained in the Mortgage Package.
Pursuant to the Ownership Claims Process Orders, if an Owner did not file a
dispute, they were deemed to have accepted the information contained in
the Mortgage Package in all respects.

Based upon information provided by the Mortgagee on December 31, 2021:

a) There are mortgages registered against 140.50 Interval interests of
Owners of the Hills Association resulting in Mortgage Packages being sent
to 263 Owners. There was no valid service address on file for 86 Owners
such that Mortgage Packages were not able to be served on these parties;
and

b) There are mortgages registered against 183.00 Interval interests of
Owners of the Ridge Association resulting in Mortgage Packages being sent
to 379 Owners. There was no valid service address on file for 82 Owners
such that Mortgage Packages were not able to be served upon these
parties.

There are 115.17 and 154.17 Intervals for the Hills Resort and the Ridge
Resort, respectively (the oMortgage Intervalsd) pledged as security to the
Mortgagee for which no Claims have been filed. In accordance with the
Ownership Claims Process Orders, the Mortgagee remains entitled to recover
on its security, and be paid any distribution which would otherwise be payable
in respect of that Interval up to the amount of the outstanding mortgage.
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5.0 PROPOSED INTERIM DISTRIBUTION

5.1 Interim Distribution Methodology

5.1.1 Terms not defined in this section 5 shall have the meaning ascribed to them
in the Ownership Claims Process Orders unless otherwise noted.

5.1.2 Each Owner (or group of Co-Owners, as described in section 5.2.5 below)
purchased at least one time share interval (an olnterval6), which consisted
of:

a) an ownership interest in the Property, including a fractional interest in
the Real Property registered against title;

b) the right to use a unit within the Resort for a period of one-week on a
fixed or a floating time basis; and

¢) membership in the Associations.

5.1.3 There are three types of Intervals as follows:

a) those with the right to use a unit for one-week every year (an OEvery
Year Intervald);

b) those with the right to use a unit for one-week every other odd year (an
00dd Year Interval6); and

c) those with the right to use a unit for one-week every other even year (an
OEven Year Intervalo).

5.1.4 Accordingly, each unit can be used for 51 separate Every Year Intervals or 102
separate Odd Year Intervals and Even Year Intervals (collectively, 60dd/Even
Intervalsé). Additionally, each unit is allocated a one-week service period
to perform maintenance and repairs (the 6Maintenance Periodd). The table
below summarizes the potential number of Intervals at the Resorts:

Carriage Hills Carriage Ridge
Number of weeks (excl. Maintanance Period) 51 51
Number of units 172 78
Potential Number of Every Year Intervals 8,772 3,978
Potential Number of Odd/Even Year Intervals 17,544 7,956
5.1.5 Essentially each Odd/Even Year Interval has half the value of each Every Year

Interval. This is further borne out by the fact that each Owner of an Odd/Even
Interval has a registered fractional ownership interest equal to one-half of
that of an Every Year Interval Owner. On this basis, the Receiver is able to
determine the proportion of each Ownersg interest in the Property based upon
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the type of Interval owned. All Interval types have been converted to a
percentage of an Every Year Interval for the purposes of the Interim
Distribution.

In many cases, Intervals are owned by multiple Owners (0Co-Ownersdé), with
each Co-Owner jointly owning the fractional interest in the Real Property.

For the purposes of the Interim Distribution, the value of each Ownerds
interest in the Property is based upon:

a) the type of Interval owned (i.e. Every-Year Interval or Odd/Even Year
Interval); and

b) the fractional interest owned by the Co-Owners of an Interval.

The Receiver calculated the number of Intervals to be used as denominators
(the oDenominatorsd) by which the funds available for distribution (the
oDistribution Pots0) are to be divided as follows:

a) the total number of Every Year Intervals for which an Owner filed a Claim,
or over which no Claim was filed but there is an outstanding mortgage,
were given a value of 1.0; and

b) the total number of Odd/Even Year Intervals for which an Owner filed a
Claim, or over which no Claim was filed but there is an outstanding
mortgage, were given a value of 0.5.

Any Interval for which no Owner filed a Claim (unless there was an outstanding
mortgage) was not included in the calculation of Denominators. In other
words, the Denominators are less than the total number of Intervals in the
Resorts. Any Interval for which no Co-Owner participated in the Owner Claims
Process is not included in the Denominators.

5.1.10Certain Claimants filed Additional Proofs of Claim which did not detail the

Intervals for which the Claims were made. As a result, the Receiver has
estimated a reserve of Intervals for these Claims (the 0Additional Proofs of
Claim Interval Reserve0).

5.1.11 Additionally, the Receiver has estimated a reserve of Intervals for Claims

which may be filed by the Extended Bar Date (the olnterval Reserved) equal
to 10% of the Intervals for which no Claim has yet been made. The Interval
Reserve for the Hills Association and the Ridge Association are 160.84 and
71.25, respectively.

5.1.12 The Denominator for the Hills Association totals 7,324.47 Intervals (the OHills

Denominatord) while the Denominator for the Ridge Association totals
3,336.77 Intervals (the 0Ridge Denominatoro), which includes the Additional
Proofs of Claim Interval Reserve, the Mortgage Intervals and the Interval
Reserve. A summary of the Hills Denominator and the Ridge Denominator is
detailed in the table below:
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Summary Of Denominators

Carriage Hills Carriage Ridge
Acknowledgment Forms inc. Requests for Amendment 6,960.216 3,094.151
Owner Proofs of Claim 84.250 16.200
Additional Proofs of Claim Interval Reserve 4.000 1.000
Mortgage Intervals 115.170 154.170
Interval Reserve 160.836 71.248
Total 7,324.472 3,336.769

5.1.13Pursuant to the Ownership Claims Process Orders, only Owners who filed
Claims (OEligible Ownerso) are entitled to share in any distribution of the
Property. As noted above, a large percentage of Intervals are owned by more
than one Owner or Co-Owners. The Ownership Claims Process Orders require
that each Ownerds or Co-Ownerds interest in the Property is to be treated as
if it were held as tenants in common. In addition to determining the number
of Intervals for which Claims were filed, the Ownership Claims Process
revealed the number of Eligible Owners entitled to share in an Interim
Distribution per Interval and in what percentage.

5.1.141In order to calculate the total available for distribution in respect of an
Interval (the olnterval Distributiond) and the amount available to each
Eligible Owner of that Interval on a percentage basis, being the Interim
Distribution, the Receiver relied on the Eligible Ownerds respective Proven
Claim. Each Proven Claim identifies the percentage of the Interval owned by
an Eligible Owner. Co-Owners are not entitled to share in any greater
percentage of ownership of an Interval for distribution purposes than their
legal ownership interest in such Interval.

5.1.15In respect of any Interval for which not all Co-Owners filed Claims, the
unclaimed proportionate share of that Interval was left in the Distribution Pot
(as defined herein) for further distribution among all Eligible Owners of that
Resort. In other words, if an Interval was owned by four Owners but only three
Owners made Proven Claims, 25% of the Interval Distribution was made
available for distribution to all Eligible Owners of that Resort.

5.1.16 The following are examples for illustrative purposes:

a) if an Every Year Interval was owned by one person who filed a Proven
Claim, they are entitled to an Interim Distribution totaling 100% of the
Interval Distribution;

b) if an Odd/Even Year Interval was owned by one person who filed a Proven
Claim, they are entitled to an Interim Distribution totaling 50% of the
Interval Distribution;

c) ifan Every Year Interval was owned equally by four people who each filed

a Proven Claim, they are each entitled to an Interim Distribution totaling
25% of the Interval Distribution;
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