B 1 (Official Form 1) (1/08)

United States Bankrupicy Court
District of Delaware

Name of Debtar (i individual, enter Last, First, Middle):
Northstar ig Horn, e

ivst, 'M |dc-i‘|c}.

Name of Joint Debtbur (Spc;ﬁs;é) (Last,
N/A

AlF Otirer Names used by the Debtor in 1he last § years
(include marticd, maiden, and irade names):

Northstar Great Bear Lodge

All Other Names used by the Joint Debtor in the Jast 8 years
(include matried, maiden, and trade names);

N/A

Last four digits of Soc. Sec. or Indviduat-Taxpayer 1D, (ITIN) No./Complete BIN

(3‘ 61:(5% 5“?'%% e, state all):

Lagt four dights of Soc. Sec. or Indvidual-Taxpayer 1.1, (ITIN) No./Complete EIN
(;\f]?}fre than one, state al!);

Street Address of Debtor {No. and Street, City, and State):
126 Riverfront Lane, Bth Floor, PO Drawer 2770
Avon, CO

Street Address of Joint Debsor (No. and Street, City, and State):
NIA

Health Care Business

0o

Individual (includes Joint Deblors)

See Exhibit D on page 2 of This form.
Corporation (includes LLC and LLP)
Parinership

Other {If deblor is not one of the above entities,
check this box and sate fype of ¢ntity below.}

11 U.8.C §101(51B}
Raitroad

Stockbroker
Commodity Broker
Clearing Bank

O] O

Single Asset Rea! Bstate as defined in

|
M
M
0
a{eal[‘ggtate Development

FIF CODE B 620 | . EiF CODE !
County of Residence o5 of the Principal Place of Business: ty of Residence or of the Principal Place of Business: :
agre County, (93(3 ?\??)3\ P
Mailing Address of Debtor (f different from sireet address): Mailing Address of Join Debtor (if different from street address):
ofo Paul Hastings Janofsky & Walker LLF- NIA
Attn: Richard A, Chesley, Esq,
191 N. Wacker Dr,, 30th Floor, Chicago, iL
1P CODE 60606 ! [ir CODE ]
cation of Pra'l;_'\ipal Assels of Business Debtor (if different from street address above):
rickee, . F......_.._.__._..;
ZiF CODE
Type of Deblor Nature of Business Chapter of Bankruptey Code Under Which
{Form of Organization) {Check one box.) the Petition s Filed (Check one box.)
{Check one box.)

Chapter 7
Chapter 9
Chapter 11
Chapter 12
Chapter 13

2] Chapter 15 Yerition for
Recognition of a Foreign
Main Proceeding
Chapter 15 Petition for
Recognition of a Foreigh
Nonmain Proceeding

O

i

Nature of Debis
(Check one box.)

Tax-Exempt Entity
{Check box, if applicable.)

1 Debtoris a tax-exempt oFganization
under Title 26 of the United States
Code {the Intemnal Revenue Code),

1 Debts are primarily consumer
debis, defined in 1F U.S.C.
§ 101(8) as “incurred by an
individual primarily for a
persongl, family, or house-
hold purpose.”

[ Debts are primarily
business dabts.

Filing Fee {Check one bok.)

Full Filing Fee attached.

O &

Fiting Fee to be paid in installments (applicable to individuals only). Must attach
signed application for the court’s consideration cerlifying that the debtor is
unable 1o pay fee except in Instaliments. Rule 1006(b). See Official Form 3A.

Fiting Fee waiver requested {applicable 1o chapter 7 individuals only). Must
attach signed application for the court’s considetation. See OfVicial Form 3B.

Chapter 11 Deblors
Check one box: .
] Debtor is a stall business deblor as defined in 11 U.S.C. § 101{51D).

¥ Debtor is not a small business debtor as defined in 11 U.S.C. § 101(S1D).

Check if:
[T Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,190,000.

Check il applicable boxes:
{71 A plan s being filed with this petition. .
{1 Acceptances of the plan were solicited prepetition from onc or more classes

of creditors, in accordance with 11 U.8.C. § 1126(b},

Statistical/Administrative Information THIS SPACE 18 FOR
COURT USE ONLY
i Debtor estimates that funds wilt be avatiable for distribution to unsecured creditors,
[ Debior estimates that, after any exempt property is excluded and administrative expenses paid, there will be no funds available for
distribution o unsecured creditors. ‘ :
Estimated Number of Creditoss
M| O O &3 0 A O ]
1-49 50-99 100-199 200-99% 1,000- 5,001- 10,001- 25,001 50,001 Over
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assels
(| i : 1 (] I 1 {

50 to $5000110  $100,001to  $500,001  $1,000001  $10,000,001  $50,000,001  $100,006,601 $500,000,001  More than
$50,000 $100,000 $500,000 10§l to $10 10 $50 10 $100 to $3500 1o §1 billion $1 billion

million mikkion million mmillion million
Estimated Liabilities
] O 0 [ [ [ Cl 1 1
$0to $50,001t0  $100,001 10 $500,061  $1,000001  $10.,000001  $50,000,001 $100,000,001  $500,000,001  More than
$50,000 $100,000 $500,000 to $1 10 %10 10 350 10 5100 10 $500 to $1 Billion $1 bilkion

million million million million mitlion
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Yoluntary Petition . Name of Dobior(s).
(This page must be completed and [iled In every gase,) Northstar Big Horn, LLC
L All Prior Bankruptey Cases Filed Within Last 8 Years (If more than two, attach additional sheet.)
:} Location Case Number: Date Filed:
‘Where Fited, N/A N/A N/A
Location Case Number: Date Filed:
ibere Filed; NIA N/A N/A

Pending Bankruptcy Case Filed by any Spouse, Partner, or Affiliate of this Debtor (1M move than ong, atlach additional sheet.)

Name of Debtor: . Case Number: Date Filed:
See attached Rider 1 Pending 2M6/10
District: S Relationship:’ udge:
tstrict District of Delaware Relationship ehding
Exhihit A Exhibit B
(To be completed if debtor is an individual
(To be complated if debtor is required 1o fite periodic reports (e.g., forms 10K and whose debts are primarily consumer debts.)
10Q) with the Securities and Exchange Commission pursuant to Section 13 ot 15(d)
of the Securities Bxchange Act of 1934 and is requesting relief under chapter 11.) 1, the attomey for the petitioner named in the foregoing petition, declare that |

have informed the petitioner that The or she] may proceed under chapter 7, i1,
12, ar 13 of title 11, United States Code, and have explained the relief
avaitable under cagh such chapter, | further certify that | have delivered fo the
debtor the notice required by 13 U.S.C. § 342(b).

[T Exhibit A is attached and made & part of this petition, X

Signature of Atlomney for Debtor(s) (Date)

Exhibit C
Does the debior own or have possession of any property that posés or is nlleged 10 pose a threat of imminent and identifiable harm to public health or safaty?

[3  Yes, and Exhibit C is atached and made a part of this petition.

M N

N - Exhibit D

(To be completed by every individual debtor. If a joint petition is filed, each spouse must compiete and attach a separate Exhibit D.)
[ Exhibit D completed and signed by the debtor is attached and made a part of this petition.

If this is a joint petition;

3 Bxhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

tnformation Regarding the Debtor - Venue
(Check any applicable box.}
¥4l Debior has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days immediately
preceding the date of this petition or for a fonger part of such 180 days than in any other Distriet,

‘There is a bankrupicy case concerning deblor's affiliate, general partner, or partnership pending in this District.
O Debtor is a deblor in a foraign proceeding and has fts principat phace of business or principal assets in the Uniled States in this District, or

has no principal place of business or assets in the United States but is a defendant in an action or proceeding [in a federal or state court] in
this District, or the interests of the parties will be served in regard o the relief sought in this District,

Certification by n Debior Who Resides as a Tenant of Residentiat Property
{Check ali applicable boxes.) '

|} Landlord has a judgment against the debtor for possession of debtor’s residence. (I box checked, complete the following.)

(Name of landlord that obtained judgment)

{Address of landlord)

a Debtor claims that under applicable nonbankrupicy law, there are circumstances under which the debtor would be permitted to cure the
entire monetary default that gave rise to the judgment for possession, after the judgment for possession was entered, and

| Debtor has included with this petition the deposit with the court of any rent that would become due during the 30-day period after the
fiting of the petition.

3 Drebtor certifies that he/she has served the Landlord with this certification. (¢1 U.5.C. § 362(1)).
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Voluntary Petition
(This page must be completed and filed in every caseé,)

3 Page 3
Name of Debtor(s):
Northstar Blg Hom, LLC

Signatures

Signature(s) of Deblov(s) (Individual/oint)

1 declare under penalty of perfury that the information provided in this petition fs frue
and correct, '

[if peittioner is an individual whose dobis are primarily consumer debts and has
chosen to file under chapter 7] T am aware that ¥ may proceed under chapter 7, 11, 12
or 13 6f title 11, United States Code, understand the rellef avatlable under cach such
chapter, and ohioose to proceed under chapter 7, "

[if no attorney represents me and no bankruptey potition prepayer signs the petition] 1
have obtained and read the notice requived by 11 US.C. § 342(b).

T request relief in accordance with the chapter of title 11, United States Cado,

specified in this petition,
" .
Slgnature of Debtor
X
Signature of Joint Debtor

Telophone Number (If not represented by attorney)

13]1 —

Signature of a Forelgn Representative

T declare under penalty of perjury thut the information provided in this petition is true
and correct, that 1am the forelgn representative of a debtor In a foreign proeeeding,
and that [ am puthorized to file this potition.

(Check only ame box.)

] Irequestrelief in accordonco with chapter 15 of title 11, Unlled States Code,
Cerlified copies of the documents required by 11 U.S.C. § 1515 are attached.

[T Pursuantto 11 U.S.C. § 1511, 1 request relief in accordance with the
chapter of title 11 speoified In this petition. A certified copy of the
order granting recognition of the forelgn maln proceeding Js attached,

(Signaturs of Forelgn Representative)

(Printed Name of Forign Representative)

Date

Signature of Attorney™

X prd
igneture of Attomey for Debtor(s)

Printed Name of Attorney for Deblor(s)
Paul N, Heath.
Firm Name
. Richards, Layion & Fingsr, P.A.
Addres@One Rodney Bouare
920 Norih King Street, Wiimington, DE 18807

(302) 651-7700
Tc]t;phane HNumber
2/16/10 .

Date

*In a case in which § 707(b)(4)(D) applies, this signature also constitules &
cerlifieation (hat the attomey hes no khowledge after an inquiry thet the information
In the schedules is Incorreot. v

Bignatuye of Non-Atlornoy Bankruptey Petition Preparer

1 deelare under penalty of perjury that: (1)1 am 4 bankruptoy petition preperer es
defined in 11 US.C. § 110; (2) I prepared this document for corpensatlon and have
provided the deblor with a copy of this document and the notices and ‘information
required wnder 11 US.C. §§ 110}, 110Ch),» and 342(b), and, (3)If rules or
puidelines have been promulgated pursuant 1o 11 U.S.C. § 110(h) setting e maximum
fee for services chargeable by bankruptoy petition preparers, 1 have glven the debtor
niotics of the maximum amount before preparing any dooument for filing for a debfor
or accepting any fee from the debtor, as required in thet sectlon, Officlal Form 19 is
attached,

Printed Neme and title, ifany, of Bankruptey Petition Preparer

Soctal-Securlty number (If the bankruptey petition preparer is not an individual,
state the Social-Seourity number of the officer, principal, responsible person or
prrtner of the bankruprey petition preparer.) (Required by £1 U.S.C. § 110.)

Address

Signature of Debtor (Corporation/Parinership)

1 declare under penalty of perjury that the information provided in this petition Is trus
and correct, and thall have been authorlzed to file this petition dn behalf of the
debtor, )

The debtor reqydsis the relief in accordanoe with the chepter of title 17, United States
Code, speoiffpé in this petltjon,

Slénutu £ Altforlzed Individual
raly Ferarre
Erin/ ame of Authorlzed Individual

Authorlzed Officer
Title of Authorized Individual
2(16/10 °

Date

Date
partner whose Social-Securlty nusber Is provided above,
Mames and Social-Securlty numbers of all other individuals who prepared or asslsted
In preparing this document unless the bankruptey petition preparer is not en

indjvidual,

1f more than one person prepared this document, attach additional sheets conforming
to the appropriate official form for each petson,

A bankruprey patition preperer's fatlure lo comply wiih the provisions of tile ]1 and
the Federal Rules of Bankrupiey Procedure may result in fines or imprisonment or

both, 11 USC. §110; 18 USC, § 156,

Signature of bankrupley petition preparor or officer, principal, responsible person, or |




RIDER I

Pending Bankruptcy Cases Filed by the Debtor and Its Affiliates
Each Concurrently Filed in the United States Bankruptcy Court
for the District of Delaware

On the date of this petition, each of the affiliated entities listed below (including the
debtor in this chapter 11 case) filed in this Court a voluntary petition for relief under chapter 11
of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1532. Contemporaneously with the
filing of their petitions, such entities filed a motion requesting joint administration of their
chapter 11 cases. '

1, East West Resort Development V, L.P., L.L.L.P., a Delaware limited partnership
registered as a limited Hability limited partnership'

'_ w | 2. NMP Holdings, LLC, a Delaware limited liability company
3, Northstar Mountain Properties, LLC, a Delaware limited liability company
4, Northstar Iron Horse, LLC, a Delaware limited liability company
5. Northstar Village Townhomes, LLC, a Delaware limited liability company
. Northstar Trailside Townhomes, LLC, a Delaware limited liability company
Old Greenwood, LLC, a Delaware limited liability company
8. O.ld Greenwood Realty, Inc,, a California corporation
9. Gréy’s Station, LLC, a Delaware limited liability coinpany
~10. Tahoe Mountain Resorts, LLC, a Delaware limited liability company

1L Tahoe_ Club Company, LLC, a Delaware limited liability company

|
|
Bast West Resort Development V, L.P., L.L.L..P. was the first of these affiliates to commence its chapter 11
case, - |

|

LEGAL_US_W # 634320154



SECRETARY’S CERTIFICATE

The undersigned, Craig Ferraro, Secretary of HF Holding Corp., a Colorado
corporation (“HF Holding”), hereby certifies as follows:

(M 1 am the duly qualified and elected Secretary of HF Holding, HF Holding is the
general partner of East West Resort Development V, L.P,, L.L.LL.P. (“EWRD V"), which in turn
is the manager of NMP Holdings, LLC (“NMPH”). NMPH, in turn, is the manager of Northstar
Mountain Properties, LLC (“NMP”), which in turn is the sole member and manager of Northstar
Iron Horse, LLC (*Iron Horse LLC™), Northstar Big Horn, LLC (“Big Horn LLC”), Northstar
Trailside Townhomes, L1.C (*Trailside Townhomes LLC") and Northstar Village Townhomes,
LLC (“Village Townhomes LLC” and together with HF Holding, EWRD V, NMPH, NMP, Iron
Horse LLC, Big Horn LLC, Trailside Townhomes LLC and Village Townhomes LLC, the
“Companies™). As such, I have access to the records of the Companies, | am familiar with the
facts herein certified and I am duly authorized to certify the same on behalf of the Companies,

(ii)  Attached hereto is a true, complete, and correct copy of the resolutions (the
“Resolutions™) of NMP, duly adopted as of the date thereof by all of the members of NMP, in
accordance with the applicable provisions of the operating agreement of NMP and applicable
Jaws governing limited liability companies of the State of Delaware.

(iii)  Such Resolutions have not been amended, altered, modified, annulled, rescinded,
revoked or repealed in any respect and are in full force and effect as of the date hereof. There
exists no other subsequent resolution of NMP relating to the matters set forth in the Resolutions
attached hereto.

[Remainder of Page Intentionally Left Blank -
Signature Page to Follow]

LEGAL_US_W # 63432015.4




IN WITNESS WHERROF, the undersigned has executed this certificate as of the 15th
day of February, 2010. ‘

DI T

' Craiﬁermf’é:@ecretary of HF Holding Corp.

LBUAL_US_W f 634320154




ACTION BY UNANIMOUS WRITTEN CONSENT
'OF THE MEMBERS OF
NORTHSTAR MOUNTAIN PROPERTIES, LL.C
IN LIEU OF MEETING

The undersigned, being all of the members (the “Members™) of Northstar Mountain
Properties, LL.C, a Delaware limited liability company (the “Company”), in lieu of holding a
meeting, hereby take the following actions and adopt the following resolutions by unanimous
written consent pursuant to the operating agreement of the Company and/or applicable laws
governing limited liability companies of the State of Delaware:

Approval of Northstar Mountain Properties, LLC Petition for Bankruptcy

WHEREAS, HF Holding Corp. (*HF Holding”) is the general partner of East West
Resort Development V, L.P., L.L.L.P.,, which in turn is the sole member and manager of NMP
Holdings, LLC (*NMPH"). NMPH, in turn, is the manager of the Company, which in turn is the
sole member and manager of Northstar Iron Horse, LLC, Northstar Big Homn, LLC, Northstar
Trailside Townhomes, LLC and Northstar Village Townhomes, LLC, each a Delaware limited
liability company; and

WHEREAS, the Members deem it desirable and in the best interesis of the Company, its
creditors and other interested parties that a voluntary petition (the “Petition™) be filed in the
United States Bankruptcy Court for the District of Delaware (the “Bankruptey Court”) under the
provisions of Chapter 11 of title 11 of the United States Code (the “Bankruptey Code™), and the
Members wish to approve such action; and

WHEREAS, the Members deem it desirable and in the best interests of the Company, its
creditors, partners and other interested parties that the Company enter into a debtor-in-possession
financing agreement or guaranty the debtor-in-possession financing agreement of its subsidiaries
and/or affiliates (the “DIP Facility™) to maintain its business operations after the filing of its
Petition, including, but not limited to the granting of a security interest in substantially all of the
assets of the Company, and the Members wish to approve such action;

THEREFORE, BE IT RESOLVED that in the judgment of the Members it is desirable
and in the best interests of the Company, its creditors and other interested parties that the Petition
be filed with the Bankmptcy Court, and the filing of the Petition is authorized hereby; and it is
further

RESOLVED that the law firm of Paul, Hastings, Janofsky & Walker LLP (“"PHIW™)
shall be, and hereby is, employed as bankruptcy counsel for the Company under general retainer;
and it is further

RESOLVED that the law firm of Richards, Layton & Finger, P.A. (“RLF") shall be, and

hereby is, employed as local bankruptey counsel for the Company under general retainer; and it
is further

LEGAL_US_W#634320154



RESOLVED that Houlihan Lokey Howard & Zukin Capital, Inc. (“HLHZ") shall be, and
hereby is, employed as financial advisor to the Company; and it is further

RESOLVED that the officers of HF Holding (each, an “Authorized Officer” and
collectively, the “Authorized Officers”) be, and each of them hereby is, appointed by the
Members as an authorized signatory in connection with the chapter 11 case of the Company; and
it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Company, to execute, verify and/or
file, or cause to be filed and/or executed or verified (or direct others to do so on their behalf as
provided herein) all necessary documents, including, without limitation, all petitions, affidavits,
schedules, motions, lists, applications, pleadings and other papers, and in that connection to
employ and retain all assistance by legal counsel, accountants or other professionals and to take
any and all action which they may deem necessary, proper or desirable in connection with the
Petition, with a view to the successful prosecution thereunder; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Company, (i) to take or cause to be
taken any and all actions, to make or cause to be made all payments (including but not limited to
payments of expenses, retainers and filing fees), (ii) to make or cause to be made all federal, state
and local governmental, administrative and/or regulatory filings as may be required or advisable
under the laws or regulations of any jurisdiction, and (iii) to negotiate, enter into, execute, deliver
and perform all other documents, agreements, certificates or instruments as they may deem
necessary, appropriate, convenient or proper, in éach case to effectuate the intent of, and the
transactions contemplated by, these resolutions, and the execution and delivery thereof by them
to be conclusive evidence of such approval; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered to cause the Company, and such of their affiliates ag they deem
appropriate, to enter into, execute, deliver, certify, file, record, and perform such agreements, .
instruments, motions, affidavits, applications for approvals or rulings of governmental or
regulatory authorities, certificates or other documents, and to take such other actions, as in their.
judgment shall be necessary, proper, and desirable to (i) prosecute to a successful completion the
Company’s chapter 11 case and related obligations, including obligations related to
organizational form and structure and ownership of the Company consistent with these
resolutions and (ii) carry out and put into effect the purposes of these resolutions, and the
transactions contemplated by these resolutions, their authority thereunto to be evidenced by the
taking of such actions; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Company, to execute, verify and
cause 1o be filed requests for approval from the Bankruptcy Court, which shall include some or
all of the following requests (i) for authority to enter into the DIP Facility; (ii) for authority to
retain PHIW as the Company’s bankruptey counsel; (iii) for authority to retain RLF as the
Company’s local bankruptey counsel; (iv) for authority to retain HLHZ as the Company’s
LEGAL_US_W # 634320154




financial advisor and (v) to obtain such other relief as is deemed necessary; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Company, to pay and direct the
payment of all fees and expenses incurred in connection with the transactions contemplated by
these resolutions; and it is further

RESOLVED that any and all acts taken and any and all certificates, instruments,
agreements or other documents executed on behalf of the Company, by the Authorized Officers
prior to the adoption of the foregoing resolutions with regard to any of the transactions, actions,
certificates, instruments, agreements or other documents authorized or approved by the foregoing
resolutions be, and they hereby are, ratified, confirmed, adopted, and approved.

Approval of Related Entities” Petitions for Bankruptcy

WHEREAS, HF Holding Corp. (“HF Holding™) is the general partner of East West
Resort Development V, L.P,, L.L.L.P,, which in turn is the sole member and manager of NMPH,
NMPH, in turn, is the manager of the Company, which in turn is the sole member and manager
of Northstar Iron Horse, LLC, Northstar Big Horn, LL.C, Northstar Trailside Townhomes, LLC
and Northstar Village Townhomes, LLC, each a Delaware limited liability company
(collectively, the “Related Entities™); and

WHEREAS, concurrently with the Company filing for relief under the Bankruptcy Code,
each of the Related Entities intend to file Petitions (the “Related Entities’ Petitions™) under the
Bankruptcy Code,

RESOLVED that the law firm of Paul, Hastings, Janofsky & Walker LLP (“PHIW™)
shall be, and hereby is, employed as bankruptcy counsel for the Related Entities under general
retainer; and it is further

RESOLVED that the law firm of Richards, Layton & Finger, P.A. (“RLE") shall be, and
hereby is, employed as local bankruptcy counsel for the Related Entities under general retainer; -
and it is further

RESOLVED that Houlihan Lokey Howard & Zukin Capital, Inc. (“HLHZ”) shall be, and
hereby is, employed as financial advisor to the Related Entities; and it is further

RESOLVED that the officers of HF Holding (each, an “Authorized Officer” and
collectively, the “Authorized Officers™) be, and each of them hereby is, appointed by the
Company as an authorized signatory in connection with the chapter 11 cases of the Related
Entities; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized, -
directed and empowered, in the name of and on behalf of the Related Entities, to execute, verify
and/or file, or cause to be filed and/or executed or verified (or direct others to do so on their
behalf as provided herein) all necessary documents, including, without limitation, all petitions,
LEGAL_US_W # 63432015.4



affidavits, schedules, motions, lists, applications, pleadings and other papers, and in that
connection to employ and retain all assistance by legal counsel, accountants or other
professionals and to take any and all action which they may deem necessary, proper or desirable
in connection with the Related Entities’ Petitions, with a view to the successful prosecution
thereunder; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Related Entities, (i) to take or cause
to be taken any and all actions, to make or cause to be made all payments (including but not
limited to payments of expenses, retainers and filing fees), (i) to make or cause to be made all
federal, state and local governmental, administrative and/or regulatory filings as may be required
or advisable under the laws or regulations of any jurisdiction, and (iii) to negotiate, enter into,
execute, deliver and perform all other documents, agreements, certificates or instruments as they
may deem necessary, appropriate, convenient or proper, in each case to effectuate the intent of,
and the transactions contemplated by, these resolutions, and the execution and delivery thereof
by them to be conclusive evidence of such approval; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered to cause the Related Entities, and such of their affiliates as they deem
appropriate, to enter info, execute, deliver, certify, file, record, and perform such agreements,
instruments, motions, affidavits, applications for approvals or rulings of governmental or
regulatory authorities, certificates or other documents, and to take such other actions, as in their
judgment shall be necessary, proper, and desirable to (i) prosecute to a successful completion the
Related Entities® chapter 11 cases and related obligations, including obligations related to
organizational form and structure and ownership of the Related Entities consistent with these
resolutions and (ii) carry out and put into effect the purposes of these resolutions, and the
transactions contemplated by these resolutions, their authority thereunto to be evidenced by the
taking of such actions; and it is further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Related Entities, to execute, verify
and cause to be filed requests for approval from the Bankruptey Court, which shall include some
or all of the following requests (i) for authority to enter into the DIP Facility; (if) for authority to
retain PHIW as the Related Entities’ bankruptey counsel; (iii) for authority to retain RLF as the
Related Entities’ local bankruptcy counsel; (iv) for authority to retain HLHZ as the Related
Entities’ financia! advisor and (v) to obtain such other relief as is deemed necessary; and it is |
further |

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Related Entities, to pay and direct
the payment of all fees and expenses incurred in connection with the transactions contemplated
by these resolutions; and it is further

RESOLVED that any and all acts taken and any and all certificates, instruments,
agreements or other documents executed on behalf of the Related Entities, by the Authorized
Officers prior to the adoption of the foregoing resolutions with regard to any of the transactions,
LEGAL_US_W # 634320154



actions, certificates, instruments, agreements or other documents authorized or approved by the
foregoing resolutions be, and they hereby are, ratified, confirmed, adopted, and approved.

[remainder of page intentionally left blank]
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This document may be executed in counterparts, each of which shall be an original, but
all of which, taken together, shall constitut¢ one and the same instrument,

IN WITNESS WHERROF, the undersigned Members have executed this. Action By
Unanimous Written Consent effective as of February 18, 2010,

- MEMBERS:

NMP Holdings, LLC, by East. West Resort
Development ¥, L.P., LL.L.P, its manager, by
HF Holding Lorp., its general pariner

o)

By e
Name: \ﬁl’&ig%

Title: Y{ce President, Secretary and Treasurer of
HF Holding Corp.

Trimont Land Holdings, Inc., a Delaware
corpotation

By:

Name:

Title:

LEOAL_US_W # 634320154




This document may be exeouted in counterparts, each of which shall be an original, but
all of which, taken together, shall constitute one and the same instrument,

IN WITNESS WHEREOF, the undersigned Mombers have exscuted this Action By
Unanimous Written Consent effective as of February 135, 2010,

LEGAL_US_W i 634320154

MEMBERS:
NMP Holdings, LLC, by Bast West Resort

Deveolopment V, L.P,, L.L.L.P., s manager, by
HF Holding Cotp., its general partner

By:

Na;ne:' Craig Ferrato
Title: Vice President, Secretary and Treasurer of
HF Holding Corp. :

Trimont Land Holdings, Inc., a Delaware
corporation

'By: )&.I.Pﬂ m»m

iy

Name: Seolt A. McPelridge

Title: Jie Pr&)« derdt




SECRETARY’S CERTIFICATE

The undersigned, Craig Ferraro, Secretary of HF Holding Corp., a Colorado
corporation (“HF Holding™), hereby certifies as follows:

(i) I am the duly qualified and elected Secretary of HF Holding. HF Holding is the
general partner of East West Resort Development V, L.P,, L.L.L.P, (“EWRD V™), which in turn
is the manager of NMP Holdings, LLC (“NMPH”). NMPH in turn, is the manager of Northstar
Mountain Properties, LLC (“NMP™), which in turn is the sole member and manager of Northstar
Tron Horse, LLC (“Iron Horse LLC™), Northstar Big Horn, LLC (“Big Horn LLC"™), Northstar
Trailside Townhomes, LLC (“Trailside Townhomes LLC”) and Northstar Village Townhomes,

" LLC (*Village Townhomes LLC” and together with HF Holding, EWRD V, NMPH, NMP, Iron
Horse LLC, Big Horn LLC, Trailside Townhomes LLC and Village Townhomes LLC, the
“Companies™). As such, I have access to the records of the Companies, [ am familiar with the
facts herein certified and I am duly authorized to certify the same on behalf of the Companies.

(iiy  Attached hereto is a true, complete, and correct copy of the resolutions (the
“Resolutions”) of NMP, duly adopted as of the date thereof by all of the members of NMP, in
accordance with the applicable provxslons of the operating agreement of NMP and applicable
laws governing limited liability companies of the State of Delaware,

(ili)  Such Resolutions have not been amended, altered, modified, annulled, rescinded,
revoked or repealed in any respect and are in full force and effect as of the date hereof. There
exists no other subsequent resolution of NMP relating to the matters set forth in the Resolutions
attached hereto.

[Remainder of Page Intentionally Left Blank -
Signature Page to Follow}]

LEGAL_US W # 634320154



[IH'

IN WITNESS WHEREOF, the undersigned has executed this centificate ag of the 15th
day of February, 2010, .

¢

Craig yrm,seerﬂary;cfﬁﬁﬂviding@emw
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE MEMBERS OF
NORTHSTAR MOUNTAIN PROPERTIES, LLC
IN LIEU OF MEETING

The undersigned, being all of the members (the “Members™) of Northstar Mountain
Properties, LLC, a Delaware limited liability company (the “Company”™), in lieu of holding a
meeting, hereby take the following actions and adopt the following resolutions by written
consent pursuant to the applicable provisions of the operating agreement of the Company dated
September 22, 2000 (as amended and supplemented, the “Operating Agreement”) and applicable
laws governing limited liability companies of the State of Delaware:

WHEREAS, pursuant to Section 11.2(¢) of the Operating Agreement, an Event of
Withdrawal' of a Member of the Company occurs upon the Bankruptey of any Member;

WHEREAS, pursuant to Section 11,1(b) of the Operating Agreement, Dissolution of the
Company will occur upon an Bvent of Withdrawal of a Member and the election of the
remaining Members to dissolve in accordance with Section 1.3 of the Operating Agreement;

WHEREAS, pursuant to Section 6.1(a) of the Operating Agreement, if an event of
Withdrawal occurs with respect to the Manager, the other Member may appoint a4 new-Manager
upon a Vote of the holders of a majority of the Economic Interests held by such Member;

WHEREAS, concurrently herewith, the sole manager and parent of the Company, NMP
Holdings, LLC (the “Manager”) and the Company intend to file voluntary petitions (the
“Petitions™) with the United States Bankruptcy Court for the District of Delaware under the
provisions of Chapter 11 of title 11 of the United States Code;

WHEREAS, the filing of such Petitions may trigger an Event of Withdrawal of the
Manager and/or dissolution of the Company pursuant to the terms of the Operating Agreement;

WHEREAS, the Members desire to amend the Operating Agreement to permit the
continuance of the Company and the continuance of the Manager as managing member of the
Company despite the bankruptcy proceedings contemplated hereby and;

NOW, THEREFORE, BE IT RESOLVED, that the Members shall enter into that certain
Fifth Amendment to the Operating Agreement of the Company, in the form attached hereto as
Exhibit A; and it is furthc_:r

RESOLVED that any and all acts taken and any and all certificates, instruments,
agreements or other documents executed on behalf of the Company, by any officers of the
Company prior to the adoption of the foregoing resolutions with regard to any of the

: Capitalized terms used hereln and not otherwise defined herein shall have the meanings assigned to them in

the Operating Agreement,

LEGAL_US_W # 63432015.4




transactions, actions, certificates, instruments, agreements or other documents authorized or
approved by the foregoing resolutions be, and they hereby are, ratified, confirmed, adopted, and

approved.

[Remainder of Page Intentionally Left Blank —
Signature Page to Follow]
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This document may be exeouted in counterparts, each of which shall be an orlginal, but
all of which, taken together, shall constitute one and the same instrument.

IN WITNESS WHERBOF, the undersigned Members have executed this Action By
- Unanimous Written Consent effective as of February 15, 2010.

LEGAL_US_ W # 634320134

MEMBERS:
NMP Holdings, LLC, by East West Resort

Development ¥, L.P., L.L.L.P,, its managet, by
HF Holding 019., fts general partner

By: 73 - —_—

Name: i

Title: Vice Presidem Secretary and Treasurer of
HF Holding Corp.

Trimont Land Holdings, Ino., a Delaware
corporation :

By:

Name;

Title:




This document may be executed in counterparts, each of which shall be an ongmal but
all of which, taken together, shall constitute one and the same instrument.

N WITNESS WHEREOF, the underszgned Members have executed this Action By
Unanimous Written Consent effective ag of February 15, 2010, '

LEGAL_US, W # 63432015.4

MEMBERS: -
NMP Holdings, LLC, by Bast West Resort

Development V, L.P,, L.L.L.P., its manager, by
HF Holding Corp,, its general partner

By:

Name: Craig Ferraro |
Title: Vice President, Secretary and Treasurer of
HF Holding Corp.

Trimont Land Heldings, Inc., a Delaware
corporation

By:/A/O;L@ AL fm

Name:

Title: V(e Dresedent




Exhibit A

Form of Fifth Amendment to the Operating Agreement of
Northstar Mountain Properties, LLC

FIFTH AMENDMENT TO THE OPERATING AGREEMENT OF NORTHSTAR
MOUNTAIN PROPERTIES, LLC, a Delaware limited liability company

This FIFTH AMENDMENT TO THE OPERATING AGREEMENT OF NORTHSTAR
MOUNTAIN PROPERTIES, LLC (the “Amendment”) is made and entered into effective as of
February 15, 2010, by and between the undersigned, constituting all of the members (the
“Members”) of Northstar Mountain Properties, LLC, a Delaware limited liability company (the
“Company”). This Amendment is being entered into with reference to the following:

A, The Members entered into that certain Operating Agreement of the Company dated as of
September 22, 2000 (as subsequently supplemented and amended, the “Operating Agreement”).

B. Pursuant to Section 11.2(¢) of the Operating Agreement, an event of Withdrawal' of a
Member of the Company occurs upon the Bankruptey of any Member.

C. Pursuant to Section 11,1(b) of the Operating Agreement, Dissolution of the Company
will occur upon an event of Withdrawal of a Member and the election of the remaining Members
to dissolve in accordance with Section 11.3 of the Operating Agreement,

D. Pursuant to Section 6.1(a) of the Operating Agreement, if an event of Withdrawal cccurs
with respect to the Manager, the other Member may appoint a new Manager upon a Vote of the .
holders of a majority of the Economic Interests held by such Member.

E. Pursuant to that certain Action By Unanimous Written Consent Of The Members Of
Northstar Mountain Properties, LLC In Lieu Of Meeting dated contemporaneously herewith, the
Members authorized and directed the Company to file a voluntary petition (the “Petition”) for
relief under the provisions of Chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code™) with the United States Bankruptey Court for the District of Delaware (the “Bankruptey
Court”).

F. In conjunction with the Company’s Petition, NMP Holdings, LL.C (“NMPH”), the
Manager of the Company, intends to file a voluntary petition (the “NMPH Petition”) for relief
under the Bankruptcy Code with the Bankruptey Court on or before February 17, 2010.

G. The NMPH Petition would constitute a Bankruptcy of NMPH pursuant to the Operating
Agreement,

Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to them in
the Operating Agreement.
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Members hereby agree as follows:

1. Notwithstanding Section 11.2(e) of the Operating Agreement, the Bankruptcy of
NMPH referenced in recitals F and G hereof shall not cause an event of Withdrawal of NMPH.
For all other purposes, including for purposes of any Bankruptey other than the Bankruptcy
described in recitals F and G hereof, Section 11.2(g) of the Operating Agreement shall remain in
full force and effect.

2. As amended .hereby, the Operating' Agreement remains in full force and effect.

[Remainder of Page Intentionally Left Blank —
Signature Page fo Follow]
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This Amendment may be executed in counterparts, each of which is an originel,
but all of which, taken together, constitute the same instrument. Executed counterperts delivered
via facsimile constitute conclusive evidence of the execution and delivery of this Amendment by

the undersigned.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Amendment to be offective as of the date first written above,

LBGAL_US_W # 634320154

* Development

MEMBERS:

NMP Holdings, LLC, by Bast West Resort
, L.P,, L.L.L.P, its manager, by
HF Holding Lorp,, its general partner '

el

By:

Name: Qraig/Pormaio

Title: Vice President, Secretary and Treasurer of
HF Holding Corp.’

Trimont Land Holdings, Inc., a Delaware
corporation

By

Name:

Thile:




This Amendment may be executed in countexparts, each of which is an original,
but all of which, taken together, constitute the same instrutment. Bxecuted counterparts delivered
via facsimile constitate conclusive evidence of the execution and dolivery of this Amendment by
the undersigned. '

IN WITNRSS WHEREOF, the parties hereto have executed and delivered this
Amendment to be effective as of the date first written above, o '
MEMBERS:
NMP Holdings, LLC, by Bast West Resort

- Development ¥, L.P,, L.L.L.P., its manager, by
HF Holding Corp., its general partner

By

Name: Craig Fetraro
Title: Vice President, Sscretary and Treasurer of
HF Holding Corp. ‘

Trimont Land Holdings, Inc,, a Delaware
gorporation
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ACTION BY WRITTEN CONSENT
OF THE SOLE MEMBER OF
NORTHSTAR BIG HORN, LLC
IN LIEU OF MEETING

The undersigned, being the sole member and manager (the “Member”) of Northstar Big
Horn, LLC, a Delaware limited liability company (the “Company’), in lieu of holding a meeting,
hereby takes the following actions and adopts the following resolutions by written consent
pursuant to the operating agreement of the Company and/or applicable laws governing limited
liability companies of the State of Delaware:

Approval of Northstar Big Horn, LL.C, Petition for Bankruptcy

WHEREAS, HF Holding Corp. (“HF Holding™) is the general partner of East West
Resort Development V, L.P., L.L.L.P., which in turn is the sole member and manager of NMP
Holdings, LLC (“NMPH”). NMPH, in turn, is the manager of Northstar Mountain Properties,
LLC, which in turn is the sole member and manager of the Company, Northstar Iron Horse,
LLC, Northstar Trailside Townhomes, LLC and Northstar Village Townhomes, LLC, each a
Delaware limited liability company; and

WHEREAS, the Member deems it desirable and in the best interests of the Company, its
creditors and other interested parties that a voluntary petition (the “Petition™) be filed in the
United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) under the
provisions of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”), and the
Member wishes to approve such action; and

WHEREAS, the Member deems it desirable and in the best interests of the Company, its
creditors, partners and other interested parties that the Company enter into a debtor-in-possession
financing agreement or guaranty the debtor-in-possession financing agreement of its affiliates
(the “DIP Facility™) to maintain its business operations after the filing of its Petition, including,
but not limited to, the granting of a security interest in substantially all of the assets of the
Company, and the Member wishes to approve such action;

THEREFORE, BE IT RESOLVED that in the judgment of the Member it is desirable and
in the best interests of the Company, its creditors and other interested parties that the Petition be
filed with the Bankruptcy Court, and the filing of the Petition is authorized hereby; and it is
further

RESOLVED that the law firm of Paul, Hastings, Janofsky & Walker LLP (“PHIW”)

shall be, and hereby is, employed as bankruptcy counsel for the Company under general retainer;
and it is further

RLF1 3538036v.1




RESOLVED that the law firm of Richards, Layton & Finger, P.A. (“RLEF”) shall be, and
hereby is, employed as local bankruptcy counsel for the Company under general retainer; and it
is further

RESOLVED that Houlihan Lokey Howard & Zukin Capital, Inc. (“HLHZ”) shall be, and
hereby is, employed as financial advisor to the Company; and it is further

RESOLVED that the officers of HF Holding (each, an “Authorized Officer” and
collectively, the “Authorized Officers”) be, and each of them hereby is, appointed by the
Member as an authorized signatory in connection with the chapter 11 case of the Company; and
it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Company, to execute, verify and/or
file, or cause to be filed and/or executed or verified (or direct others to do so on their behalf as
provided herein) all necessary documents, including, without limitation, all petitions, affidavits,
schedules, motions, lists, applications, pleadings and other papers, and in that connection to
employ and retain all assistance by legal counsel, accountants or other professionals and to take
any and all action which they may deem necessary, proper or desirable in connection with the
Petition, with a view to the successful prosecution thereunder; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Company, (i) to take or cause to be
taken any and all actions, to make or cause to be made all payments (including but not limited to
payments of expenses, retainers and filing fees), (ii) to make or cause to be made all federal, state
and local governmental, administrative and/or regulatory filings as may be required or advisable
under the laws or regulations of any jurisdiction, and (iit) to negotiate, enter into, execute, deliver
and perform all other documents, agreements, certificates or instruments as they may deem
necessary, appropriate, convenient or proper, in each case to effectuate the intent of, and the
transactions contemplated by, these resolutions, and the execution and delivery thereof by them
to be conclusive evidence of such approval; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered to cause the Company, and such of their affiliates as they deem
appropriate, to enter into, execute, deliver, certify, file, record, and perform such agreements,
instruments, motions, affidavits, applications for approvals or rulings of governmental or
regulatory authorities, certificates or other documents, and to take such other actions, as in their
judgment shall be necessary, proper, and desirable to (i) prosecute to a successful completion the
Company’s chapter 11 case and related obligations, including obligations related to
organizational form and structure and ownership of the Company consistent with these
resolutions and (ii) carry out and put into effect the purposes of these resolutions, and the
transactions contemplated by these resolutions, their authority thereunto to be evidenced by the
taking of such actions; and it is further
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RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Company, to execute, verify and
cause to be filed requests for approval from the Bankruptcy Court, which shall include some or
all of the following requests (i) for authority io enter into the DIP Facility; (ii) for authority to
retain PHIJW as the Company’s bankruptcy counsel; (iii) for authority to retain RLF as the
Company’s local bankruptcy counsel; (iv) for authority to retain HLLHZ as the Company’s
financial advisor and (v) to obtain such other relief as is deemed necessary; and it is further

RESOLVED that the Authorized Officers be, and each of them hereby is, authorized,
directed and empowered, in the name of and on behalf of the Company, to pay and direct the
payment of all fees and expenses incurred in connection with the transactions contemplated by
these resolutions; and it is further

RESOLVED that any and all acts taken and any and all certificates, instruments,
agreements or other documents executed on behalf of the Company, by the Authorized Officers
prior to the adoption of the foregoing resolutions with regard to any of the transactions, actions,
certificates, instruments, agreements or other documents authorized or approved by the foregoing
resolutions be, and they hereby are, ratified, confirmed, adopted, and approved.

[remainder of page intentionally left blank]
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This document may be executed in counterparts, each of which shall be an original, but
all of which, taken together, shall constitute one and the same instrument.

IN WITNESS WHEREOQF, the undersigned Member has executed this Action By Written
Consent effective as of February 15, 2010.

MEMBER:
Northstar Mountain Properties, LLC, by NMP
Holdings, LLC, its manager, by East West Resort

Developmept V, L.P., L.L.L.P., its manager, by
HF Holding Corp., its general partner

Ny

Name: M g Ferraro
Title: (Wice President, Secretary and Treasurer of
HF Holding Corp.
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Amendment to the Operating Agreement of
Northstar Big Horn, LLC

AMENDMENT TO THE OPERATING AGREEMENT OF NORTHSTAR BIG HORN,
LLC, a Delaware limited liability company

This AMENDMENT TO THE OPERATING AGREEMENT OF NORTHSTAR BIG
HORN, LLC (the “Amendment”) is made and entered into effective as of February 15, 2010, by
the undersigned, constituting the sole member and manager (the “Member™) of Northstar Big
Horn, LLC, a Delaware Iimited liability company (the “Company”). This Amendment is being
entered into with reference to the following:

A, The Member entered into that certain Operating Agreement of the Company dated as of
January 1, 2005 (as subsequently supplemented and amended, the “Operating Agreement”).

B. Pursuant to Paragraph 28 of the Operating Agreement, dissolution of the Company will
occur upon the written consent of the Member or as otherwise provided by law;

C. Pursuant to section 18-304 of the Delaware Limited Liability Company Act (the “Act”),
an event of bankruptcy causes an entity to cease to be a member of the Company;

D. Pursuant to section 18-801(a)(4) of the Act, the Company dissolves at any time there are
no members; : :

b. Pursuant to that certain Action by Written Consent of the Sole Member of Northstar Big
Horn, LLC, In Lieu of Meeting dated contemporaneously herewith, the Member authorized and
directed the Company to file a voluntary petition (the “Petition”) for relief under the provisions
of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) with the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”);

F. In conjunction with the Company’s Petition, Northstar Mountain Properties, LLC
(“NMP™), the sole member and manager of the Company, intends to file a voluntary petition (the
“NMP Petition™) for relief under the Bankruptcy Code with the Bankruptcy Court on or before
February 17, 2010;

G, The NMP Petition would constitute a bankruptcy of NMP and an event of withdrawal of
NMP as sole member pursuant to the Operating Agreement and applicable law; and

H. The NMP Petition would cause there to be no members in the Company and the
- Company to dissolve pursuant to the Operating Agreement and applicable law.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Member hereby agrees as follows:

1. Notwithstanding Paragraph 28 of the Operating Agreement, the bankruptcy (as
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defined in the Act) of NMP shall not cause NMP to cease to be a member of the Company and,
upon the occurrence of such an event, the Company shall continue without dissolution.

-2 As amended hereby, the Operating Agreement remains in full force and effect.

3. This Amendment shall be governed by the laws of the State of Delaware, without
regard to conflict of laws principles. '

[Remainder of Page Intentionally Left Blank —
Signature Page to Follow]
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Amendment
to be effective as of the date first writien above. '

MEMBER:

Northstar Mountain Properties, LLC, by NMP
Holdings, LLC, its manager, by East West Resort
Developmept V, L.P., L.L.L.P., its manager, by
HF Holdigg Corp., its general partner

By: 2 /

Nam Wﬂlﬂ

Titled/Vice President, Secretary and Treasurer of
HF Holding Corp.
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IN THE UNITED STATES BANKRUPTCY COURT
" FOR THE DISTRICT OF DELAWARE

e ik ot el 7 308 T o T ST 1S T R x
Inre . Chapter 11
Northstar Big Horn, LLC, a Delaware limited : Case No. 10~ ( )
liability company, {/k/a Northstar Great Bear
Lodge, + (Joint Administration Pending)
Debtor, :
e - =X

CONSOLIDATED LIST OF CREDITORS HOLDING
THE TWENTY-FIVE LARGEST UNSECURED CLAIMS

The debtor in this chapter 11 case and certain affiliated entities (collectively, the
“Debtors”) each filed a voluntary petition in this Court on February 16, 2010 (the “Petition
Date”) for relief under chapter 11 of the United States Bankruptey Code, 11 U.S.C. §§ 101-1532,
The following is a list of the Debtors” twenty-five largest unsecured creditors on a consolidated
basis (the “Top 25 List”), based on the Debtors” books and records as of the Petition Date, The
Top 25 List was prepared in accordance with Rule 1007(d) of the Federal Rules of Bankruptcy
Procedure for filing in the Debtors’ chapter 11 cases. The Top 25 List does not include: (1)
persons who come within the definition of an “insider” set forth in 11 U.8.C. § 101(31); or (2)
secured creditors, unless the value of the collateral is such that the unsecured deficiency places
the creditor among the holders of the twenty-five largest unsecured claims. The information
presented in the Top 25 List shall not constitute an admission by, nor is it binding on, the
Debtors. - The failure of the Debtors to list a claim as contingent, unliquidated or disputed does
not constitute a waiver of the Debtors’ right to contest the validity, priority, and/or amount of any
such claim.
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Consolidated List of 25 Largest Unsecured Creditors

o

| ‘NAME, TELEPHONE NUMBER -1 .
-~ AND COMPLETE MAILING - . -
TR o ADDRESS, INCLUDING ZIP 177 A
NAME OF CREDITOR AND COMPLETE | CODE, OF EMPLOYEE, AGENT, NATURE OF CLAIM
MAILING ADDRESS INCLUDING ZIP | DEPARTMENT OF CREDITOR (trade debt, bank foan, (if secured also state value of

o COPE 1 - FAMILIAR WITH CLAIM government contract, ¢tc.). security) .

AMOUNT OF CLAIM

=T

State Water Board Clean Up Abatement Account - Abatement Fee $2,137,500
Northstar Mountain Prop
SEP Fund

2501 Lake Tahoe Blvd
South Lake Tahoe, CA
96159

Facsimile: {916) 341-5620

Northstar Mountain Association Attn: Colleen Weiss Hanen | Trade Debt $152,662
PO Box 9550

Avon, CO 81620
Facsimile: (530) 550-7036

Old Greenwood Cabins Shared Attn: Colleen Weiss Hanen | Trade Debt $151,828
Ownership Association PO Box 9350

Avon, CO 81620
Facsimile: (330) 550-7036

Booth Creek Ski Holdings Attn: Chris Ryman Trade Debt $138,880
11025 Pioneer Trail

Suite 100
Truckee, CA 96161
Facsimile: (530) 550-5116

Old Greenwood Townhomes Attn: Colleen Weiss Hanen | Trade Debt $96,987
Shared Ownership Association PO Box 9550

Avon, CO 81620
Facsimile: (530) 550-7036

Isbell Construction Aitn: Steve Isbell Trade Debt $81,924
‘ 11090 Trails End Road
Truckee, CA 96161
Facsimile: {539) 587-0241

Northstar at Tahoe 11025 Pioneer Trail Trade Debt $31,358
Suite 100

Truckee CA 96161
Facsimile: (530) 562-2214

First American Title Ine. Co Attn: Tim Dugan Trade Debt $37.806
2200 A Douglas Blvd #200
Roseville, CA 95661

1 Facsimile: (866) 325-5240
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5

4

'NAME OF CREDYTOR AND COMPLETE.
MAILING ADDRESS INCLUDING ZIP

CODE -~ .

NAME , TELEPHONE NUMBER
AND COMPLETE MAILING
ADDRESS, INCLUDING ZIP

‘CODE, OF EMPLOYEE, AGENT, |
DEPARTMENT OF CREDITOR: .
FAMILIAR WITHCLAIM

B

" -NATURE OF CLAIM- -« |
. {trade debt, bank loan, .

- -goyernment gontract, etc.)

LU0

6L

- AMOUNT OF CLAIM

| (if secured also state valuo of

7 seenrity) L

Hig'h Sierra Water Lab Inc

Atin: Mark Palmer

PO Box 171

Truckee, CA 96160
Facsimile: (530} 550-7262

Trade Debt

$33.84%

Gwathmey Pratt Schultz Lindall
Architects

Attn: Ned Gwathmey
1000 S Frontage Rd West
Suite #102

Vail, CO 81657
Facsimile: (970)476-1612

Trade Debt

$29,721

Q&D Builders

Attn: Norm Dianda

PO Box 10865

Reno, NV 89510
Facsimile: (775) 786-5136

Trade Debt

$29,177

IJBR Environmental

Attn; Nadia Khawam
8160 8. Highland Drive
Sandy, UT 840%3-6400
Facsimile: (801) 942-1852

Trade Debt

§27,952

AM X Construction

Attn: Randy Metzger

PO Box 3603

Truckee, CA 96160
Facsimile: (530) 350-8288

Trade Debt

$27,187

International Fidelity Insurance
Company

Attn; Dorothy G’ Connor
1575 Treat Blvd, Suite 208
Walinut Creek, CA 94598
Facsimile: (925) 256-1080

-and-

Willis Insurance Services of
California, Inc., as broker
Attn: Bruce Poitevin

One Bush Street, 9th Floor
San Francisco, CA 94104
Facsimile: (415) 982-7978

Surety Bonds

Contingent
Unliquidated
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(2}

e

4.

(3)

NAME OF CREDITOR AND COMPLETE
MAILING ADDRESS INCLUDING ZIP
CODE_

NAME , TELEFHONE NUMBER

AND COMPLETE MAILING
ADDRESS, INCLUDING ZIP
CODE, OF EMPLOYEE, AGENT,
DEPARTMENT OF CREDITOR

. - FAMILIAR WiTH CLAIM

NATURE OF CLAIM
{tvade debi, bank loan,
government contract, ete.)

woCQ

AMOUNT OF CLAIM
{if secured also state vafue of
security)

RLI Insurance Company

“Attn: Elaine Slipe

6303 Owensmouth Ave.,
10" Floor

Woodland Hills, CA 91367
Facsimile: (309) 689-2239

-and-

Willis Insurance Services of
California, Inc., as broker
Attn: Bruce Poitevin

One Bush Street, 9" Floor
San Francisco, CA 94104
Facsimile; (415) 982-7978

Surety Bonds

Contingent
Unliguidated

BRank of America, N A/J/HSBC

.Bank USA/JP Morgan Chase/US
“Bank, N.A,

Attn: Cyndie Fischer
TX4-213-05-06

700 Louisiana Street

5" Fioor

Houston, TX 77002
Facsimile: (704) 386-6699

- Guarantee

Contingent
Unliquidated

Rank of America, N.A.

Attn: Cyndie Fischer
TX4-213-05-06

700 Louisiana Street

5" Floor

Houston, TX 77002
Facsimile: (704) 386-6699

Guarantee

Contingent
Unliguidated

Bank of America, NA (successor
by merger to LaSalle Bank
National Association)/FirstBank of
Vail/Associated Bank, NA/Bank
of Oklahoma, WA

Attn: Chad Neubecker

VP Commercial Real Estate
Cotlier Center

201 East Washington Street
22™ Floor

Phoenix, AZ 85004-2428
Facsimile: (602) 523-4396

Guarantee

. Contingent

Unliguidated
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- NAME , TELEPHONE NUMBER L
AND COMPLETE MAILING |
. ADDRESS, INCLUDING ZiP -1/ +f T
NAME OF CREDITOR-AND COMFLETE CODE, OF EMPLOYEE, AGENT, NATURE OF CLAIM U, |- AMoUNT.OF CLAIM

b MAlLlNGLADDRESS INCLUDING : ZF

CODE

DEPARTMENT.OF CREDITOR .

FAMILIAR WITH CLAMM -

. (trade debi, “bank doam, -
govf:mmcnt contract, ete,)

seourity)

ACE Amencan Insurance
Company

LS

Attn. Mark H. MacQueen

Routing WAC4K

436 Walnut Street
Philadelphia, PA 19106
Facsimile: (215) 640-1417

-and-

Ira Steinbock, Director
ACE USA Construction
Claims

PO, Box 25147 Lehigh
Valley, PA 18002-5142
Facsimile: (866) 655-5687

thlgation

Contingent
Unliguidated

Peter Nelson

Ty D. Laurie

Lautie & Brennan LLP

2 Notth Riverside Plaza,
Suite 1750

Chicago, 1. 60608
Facsimile: (312} 2819010

Litigation

Contingent
Unliquidated

Coyote Moo, LLC

ELS

Jason L. Hoffman

Real Estate Law Group LLP
3455 American River Dr.,
Suite C

Sacramento, CA 95864
Tacsimile: (916) 484-2601

Litigation

Contingent
Unliquidated

Lawrence Buck

Michael Heath

The Law Office of Michael
Heath

P.O. Box 616

Novato, CA 94948-4207
Facsimile: (415)931-4117

Litigation

Contingent
Unliguidated

fronhorse Homeowners
Association

Daniel Rottinghaus, Esq.
Berding Weil LLP

3240 Stone Valley Road
West Alamo, CA 94507
Facsimile: (925) 820-5592

Litigation

Contingent
Unligquidated

LI TR

LEGAL_US_W # 63555256.5
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NAME , TFLEPHONE NUMBER
‘ ND COMPLETE MAILING
DDRESS, INCLUDING ZIP. | - .
NAME OF CREDITOR AND COMPLETE | CODE, OF EMPLOYEE, AGENT, | NATURE OF CLAIM !
MATLING ADDRESS INCLUDING ZIP DP!’ARTMENT OF CREDITOR” ~{trade debt, bank loan, (if secured:also stm v&lue of
' CODE__ FAMILIAR WITH CLAIM OVErnment contract, ete.) ‘security)

wocn.

Aspen Grove Condominium Branden Bickel, Esq. Litigation Contingent
Association Bickel & Assoclates Unliquidated
6114 La Salle Ave, Suite '
510

Oakland, CA 94611
Facsimile: (510) 595-8600

-and-

Robert E. Aune

AUNE & ASSOCIATES
505 Sansome Street, ol
Floer

San Francisco, CA 94111
£

1

Northstar Community Housing Attn: Gerry Flynn Litigation Contingent
Corporation Polar Star Poperties Unliquidated
Riverwalk at Edwards

28 Second Street, Suite 215
Edwards, CO 81632
Facsimile: (970) 926-8690

~and-

US Bank

Attn; Alan R, Milster,
Vice President

US Bank — Special Assets
Group

One U.S. Bank Plaza

7% & Washington

St Louis, MO 63101-1643
Pacsimile: (314) 418-2135
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IN THE UNITED STATES BANKRUPTCY COURT
" FOR THE DISTRICT OF DELAWARE

X
Inre , : Chapter 11
Northstar Big Horn, LLC, a Delaware limited Case No. 10- (
liability company, £/k/a Northstar Great Bear ; -
Lodge, ¢ (Joint Administration Pending)
Debtor. ‘ :
—

DECLARATION CONCERNING THE DEBTOR’S LIST OF CREDITORS
OLDING THE TWENTY-FIVE LARGEST UNSECURED CLAIMS

I, Craig Ferraro, Authorized Officer of Northstar Big Horn, LLC a Delaware limited
liability company and the entity named as debtor in this case, declare under penalty of perjury -
that T have reviewed the List of Creditors Holding the Twenty-Five Largest Unsecured Claims
submitted herewith and that the information contained therein is true and cotrect to the best of
my information and belief.

Dated: February 16,2010

ey

Name? Crafg Ferraro
Title:” Auvthorized Officer

LEGAL_US_W # 63432015.3




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

----------------------------------- x
Inre : Chapter 11
Northstar Big Horn, LLC, a Delaware limited : Case No. 10- ( )
liability company, f/k/a Northstar Great Bear
Lodge, . (Joint Administration Pending)
Debtor.
------------------------ —rewr X

CONSOLIDATED LIST OF CREDITORS

The debtor in this chapter 11 case and certain affiliated entities (collectively, the
“Debtors™) each filed a petition in this Court on February 16, 2010 for relief under chapter 11 of
the United States Bankruptcy Code, 11 U.8.C, §§ 101-1532. Contemporaneously with the filing
of the petition, the Debtors filed a single consolidated list of creditors (the “Consolidated
Creditor List™), in lieu of separate lists. Due to its voluminous nature, the Consolidated Creditor
List is being submitted to the Court electronically as an attachment hereto.

[information provided in electronic format]

LEGAL_US_W # 634320154




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre ' Chapter 11
Northstar Big Horn, LLC, a Delaware Hmited Case No. 10- ' ( )
* liability company, /k/a Northstar Great Bear ; - o
Lodge, 1 (Joint Administration Pending)
Debtor,
X

DECLARATION REGARDING CONSOLIDATED CREDITOR, LIST

1, Craig Retraro, Authorized Officex of Northstar Big Horn, LLC, a Delaware limited
lighility company and the entity named as debtor in this case, declare under penalty of perjury
that T have reviewed the Consolidated Creditor List submitted herewith and that the information
conteined therein is frue and cotrect to the best of my jhformation and belief,

Dated: February 16, 2010 . '

Narhe? Craig Ferraro
Title: Authorized Officer

LEGAL_US_W# 63432015.3




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

uuuuuuuu - ————
Inre . Chapter 11
Northstar Big Horn, LLC, a Delaware limited + Case No. 10- (
liability company, f/k/a Northstar Great Bear
Lodge, : (Joint Administration Pending)
Debtor.
- X

CONSOLIDATED LIST OF EQUITY INTEREST HOLDERS'

Deseription of Eguity

Debtor . Name and Address of Qwner(s) Interest Owned
East West Resort Development V, Crescent Resort Development, Inc, Limited Partner (93.4383%
L.P,LLLP - 126 Riverfront Lane, Sth Floor of the Partnership Interest)
PO Drawer 2770

Avon, Colorado 81620

HF Management, LLC Limited Partner (5.5617%
126 Riverfront Lane, 5th Floor of the Partnership Interest)
PO Drawer 2770

Avon, Colorado 81620

HF Holding Corp. General Partner (1% of the

126 Riverfront Lane, 5th Floor Partnership Interest)
PO Drawer 2770
Avon, Colorado 81620

The following table sets forth, as of February 16, 2010, certain information concerning persons owning in
excess of 5% of the outstanding shares of the Debtor’s equity interests.

LEGAL_US_W # 634320154




Debtor

Name and Address of Owner(s)

Description of Equity
Interest Owned

NMP Holdings, LL.C

East West Resort Development V, L.P,,
L.LLP

126 Riverfront Lane, 5th Floor

PO Drawer 2770

Avon, Colorado 81620

EWP Development Company, LLC
126 Riverfront Lane, Sth Floor

PO Drawer 2770

Avon, Colorado 81620

92.585% of Series B and
Series C shares outstanding

7.475% of Series B and
Series C shares outstanding

Northstar Mountain Properties, LLC

NMP Holdings, LLC ‘
126 Riverfront Lane, 5th Floor
PO Drawer 2770

Avon, Colorado 81620

Trimont Land Holdings, Inc,

c/o Booth Creek Ski Holdings, Inc.
1000 South Frontage Road West
Suite 100

Vail, Colorado 816357

Member (80% of the
Membership Inferest)

Member (20% of the
Membership Interest)

WNorthstar Iron Horse, LLC

Northstar Mountain Properties, LLC
126 Riverfront Lane, 5th Floor

PO Drawer 2770

Avon, Colorado 81620

Sole Member (100% of the
Membership Interest)

Northstar Big Horn, LLC

Northstar Mountain Properties, LLC
126 Riverfront Lane, 5th Floor

PO Drawer 2770

Avon, Colorado 81620

Sole Member (100% of the
Membership Interest)

Northstar Village Townhomes, LLC

Northstar Mountain Properties, LLC
126 Riverfront Lane, 5th Floor

PO Drawer 2770

Avon, Colorado §1620

Sole Member (100% of the
Membership Interest)

Notthstar Trailside Townhomes,
LLC

Northstar Mountain Properties, LLC
126 Riverfront Lane, 5th Fioor

PO Drawer 2770

Avon, Colorado 81620

Sole Member (100% of the
Membership Interest)

Old Greenwood, LLC

East West Resort Development V, L.P.,
L.L.LP.

126 Riverfront Lane, 5th Floor

PO Drawer 2770

Avon, Colorado 81620

Old Greenwood Development, LLC
126 Riverfront Lane, 5th Floor

PO Drawer 2770

Avon, Colorado 81620

Member {76.2% of the
Membership Interest)

Member (23.8% of the
Membership Interest)
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Debtor

Name and Address of Owner(s)

Description of Equity
Interest Owned

Old Greenwood Realty Inc,

Old Greenwood, LLC

126 Riverfront Lane, 5th Floor
PO Drawer 2770

Avon, Colorado 81620

Sole Shareholder (100% of
the common shares)

Gray’s Station, LLC

East West Resort Development V, L.P.,-

L.L.L.P,

126 Riverfront Lane, 5th Floor
PO Drawer 2770

Avon, Colorado 81620

Gray’s Crossing Development, LLC
126 Riverfront Lane, 5th Floor

PO Drawer 2770

Avon, Colorado 81620

Member (76.2% of the
Membership Interest)

Member (23.8% of the
Membership Interost)

Tahos Mountain Resorts, LL.C

East West Resort Development V, L.P,,
L.L.LP

126 Riverfront Lane, 5th Floor

PO Drawer 2770

Avon, Colorado 81620

Sole Member {100% of the
Membership Interest)

Tahoe Club Company, LLC

East West Resort Development V, L.P,,
L.LL.P.

126 Riverfront Lane, 5th Floor

PO Drawer 2770

Avon, Colorado 81620

Sole Member (100% of the
Membership Interest)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre _ : Chapter 11
Northstar Big Homn, LLC, a Delaware limited Case No, 10- ( )
liability company, f/k/a Northstar Great Bear . !
Lodge, _ i (Joint Administration Pending)
Debtor,
X

DECLARATION CONCERNING THE DEBTOR’S CONSOLIDATED LIST

EQUI REST HOLDERS

I, Craig Ferraro, Authorized Officer of Northstar Big Horn, LLC, a Delaware limited
Hability company and the enlity named as debtor in this case, declare under penalty of perjury
that [ have reviewed the Consolidated List of Equity Interest Holders submitted herewith and that
the information contained therein is true and correct to the best of my information and belief,

Dated: February 16,2010

. & 7 / '
Nam¢,/Cfalp Ferraro
Title: Authorized Officer
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE '

X
Inre » Chapter 11
Northstar Big Horn, LLC, a Delaware limited Case No. 10- . (
liability company, f/k/e Northstar Great Bear L
Lodge, ‘ : (Joint Administration Pending)
Debtor. :
X

NORTHSTAR BIG BORN, LLC’S STATEMENT PURSUANT
TO FEDERAL RULE OF BANKRUPTCY PROCEDURE 1007(2)(1)

For its Statement Pursuant o Federal Rule of Banlauptey Procedure 1007(2)(1),

Northstar Big Horn, LLC, a Delaware limited liability company (the “Debtor™), respectfully
represents that Northstar Mountain Properties, LLC directly or indirectly owns 10% or more of

any class of the Debtor’s equity interests.

Dated: February 16, 2010

ZL__// |

Name/Creig Ferraro
Title: Awthorized Qfficer

LBGAL_US_W # 634320153




