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Where magazine Honours Canada's Best New Restaurants of 2009

TORONTD, ONTARIG--{Marketwire - Dec, 8, 2608) - It's a tough job dining 8t hundreds of new restsurants scross Canada, bui someone's got 10 do #. After months of
investigation and sampling 3cores of menus, the regionat edifors of Where magaine are thritled 1o unvell their annual list of Canads’s Best New Restaurants of 2009,

Whers Canada's Best New Restaurants of 2609 are (In geographic order)

Venete Tapa Lounge ~ Victoria, British Columbia

Cibg Trattoria — Vancouver, British Calumbia

Parker House Grill & Wine Bar — Calgary, Alberta
Creations Dining Room & Lounge — Edmoenton, Alberta
Rustica Steakhguse — Canimare, Alberta, Canadian Rockies
Hermangs — Winnlpeg, Manitoba

Raw Aura - Mississauga, Ontaria

Lofra - Toronto, Ontaric

Teca ~ Myskoka, Oniario

The Grand Pizzeriz - Oltawa, Ontario

Piga Restavrant & Bar - Halifax, Nova Scotia

Establisked in 2083, Where Canada’s Best New Restaurants i3 an annual award grogram devated to cefebrating ard raising awareness of Canada's tap chefs and
innovative restaurateurs. The list of selected restaurants is comprised of one new estabiishment chosen in gach of the following Where magazine regions: Calgary,
Canadian Rockies, Edmonton, Halifax, Mississauga, Muskoka/Farry Sound, Ottawa, Yoronto, Vancouver, Victorfa and Winnipeg.

Detailed information (including menu highlights, pictures and contact infermation) about Where Canada's Best New Restaurants of 2008 can be found enline at
< and in select January 2018 and winter issues of Where Canada magazines,

About Where

Where is the workd's Iargest publisher of visitor magatines and can be found in more than 4,300 hotels worldwide, Since 1936, Where has provided travellers with timely,
lacal information on current shapping trands, new stores, restaurants, cultural attractions and entertainment, Where Canada magatines are available a1t hotels, travel
information centras, stores and attractions in the following focations: Cailgary, Canadian Rockies, Edmanton, Halifax, Muskeoka/Parry Scund, Oltawa, Toronto, Vancouver,
Victoria and Winnipeg, Where Canada is 3 subsidiary of St Josaph Media,

Abgut 5t Joseph Medla

5% Joseph Media publishes Toronto Life, Weddingbells, Mariage Quebec, FASHIGN, \Where Canada magazines, Canadian Family, QuiHl & Quire and Ottawa Magaziogwa
tzam of magazines that have won a tota) of 158 National Magazine Awards in the past 5 years. St. Joseph Media is a divisign of 5t, Joseph Communications, Canada's
[argest privately owned communications company, with four distinet business ptatfarms: constent, print, decumenis and meadia. 5t. Joseph Communications was named
one of Canada's 50 Best Managed Companles in 2007,

For mare information, piease contact

re Canada

Sptearg, Iniorporated, 20 nghis recervad,

http://www.marketwire.com/mw/rel_ca_print.jsp?id=1087072&lang=E1 5/12/2010
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GROUND LEASE

This lease made as of the 13" day of Febroary, 2009, in pucsuance of the Short Forms of
Leases Act, between:

WALLACE MARINE LIMITED
(hercinafter referred to as the “Landlord™)

of the first part
-and -

THE ROSSEAU RESORT DEVELOPMENTS INC,
{hereinafter referred to as the “Tenant™)

of the second part

Now therefore this leasc witnesses that in consideration of the premises and the
mutual covenants and agreements herein contained, the parties covenant and agree with each
other as follows:

ARTICLE 1
DEFINITIONS, INTERPRETATION AND SCHEDULES

1.01 Definitions

In this Lease, unless the context otherwise requires, the following terms and
expressions shall have the following meanings:

“Access and Effluent Areas” means, collectively, those portions of the Landlord’s
Lands upon which are located, from time to time, (i) one or more access roads or rovtes
and other means of ingress and egress to and from the Landlord’s Lands; and (ii) a creek
or other natural watercourse through which effluent from the Building may be released
into.

“Arbitration™ means arbitration in 2ccordance with Article 20,
“Base Rent” means the rent payable puzsuant o Section 6.01 of this Lease,

“Building” means the private sewa ge treatment plant together with all fixtures,
equipment and other improvements to be constructed on the Lands by the Tenant in
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accordance with this Lease, and incudes any other improvements which may in the
future be constructed on the Lands.

“Commencement Date” has the meaning ascribed io it in Section 3.06.

“Demised Premises™ means the Lands and the Building and other improvements located
thereon.

“Events of Default” has the meaning ascribed 1o it in Section 18.01.

“Force Majeure” means delay arising from strike, lockout, riot, insurrection, war, fire,
tempest, flood, act of God, lack of material or supply of service which results
notwithstanding the reasonable efforts of the Tenant or the Landlord with respect thereto,
or any other event beyond the controf of the party relying on same, but specifically
excluding, from and after the construction of the Building, a lack of funds.

“Landlerd’s Lands” means the lands owned by the Landlord, excluding the Lands, as
more particularly described in Schedule “A” annexed hereto.

“Lands” means those lands in the Township of Muskoka Lakes, District Muni cipality of
Muskoka, designated as Parts | and 2 on the Plan of Survey and more particularly
described in Schedule “B” annexed hereto.

“Lease” means this lease, including all of the Schedules which are annexed hereto, all
subsequent amendments, if any, as evidenced by memoranda in writing duly executed by
the Landlord and the Tenant, and all documents which are herein referred to and
stipulated to form part of this Lease.

“Leaschold Mortgage” means a chargie of the leaschold estate of the T enant creaied
hereby which conforms to the requirements of Section 16.01 hereof.

“Leasehold Mortgagee” means a chargee under a Leasebold Mortgage.
“Major Change” has the meaning ascribed to it in Section 11.01.

“Plan of Survey” means the plan of survey deposited against title to the Landlord's
Lands and the Lands as Plan 35R-22417.

“Prime Rate” means the rate of interest that is declared by the Canadian Imperial Bank
of Commerce, in Toronto, Ontario, to be the rate of interest uscd by that Bank as a basis
for establishing the rate for its largest commercial borrowers of the highest credit
standing for unsecured Canadian Dollars loans in Canada, payable on dernand in effect at
12 o'clock noon (Toronto time) on the first banking day of each month and the
declaration by the said Bank shal] be final and conclusive,

“Replacement Cost™ has the meaning ascribed to it in Subsection 9.03(c).

“Term” means the term of this Lease as established in Section 3.03 hereof,
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Interpretation
This Lease shall be interpreted in accordance with the following provisions:

The headings of Sections and the table of contents arc for convenience of
reference only and in no way define, timit, enlarge or affect the scope of or intent
of this Lease or its interpretation.

This Lease shall be governed by the laws of the Province of Ontario as an Ontario
contract.

All of the provisions of this Lease shall be construed as covenants as though the
words importing such covenants were used in each separate provision hercof.

Each provision or covenant of this Lease shall be deemed 1o be severable and
shall not affect the validity of any other provision, except where the provision or
covenant is expressed to be a condition.

This Lease constitutes the entire agrecinent between the parties and supersedes all
prior agreements, understandings and negotiations, whether oral or written and
there are no present warranties, representations or other agreements between the
parties except as specificatly set forth or referred to herein.

No supplement, modification or waiver of or under this Lease shall be binding
unless executed in writing by the party to be bound thereby, and no waiver by a
party of any provision of this Lease shall be deemed or shall constitute a waiver
by such party of any other provision or a conlinuing waiver unless otherwise
expressly provided.

All the lerms and provisions of this Lease shall be binding upon the parties and
their respective successors and assigns (but this shall not permit or imply any
permission enabling any party to assign its rights under this Lease except pursnant
to the express provisions of this Lease},

All references in this [.ease to dollar amounts shall be deemed to be a reference o
such amounts expressed in Canadian dollars.

In this Lease the singular or masculine includes the plural or feminine or body
corporate or politic wherever the context or the parties hereto so require.

Schedules
The Schedules to this Lease comprise part hereof, znd are identified as follows:

Schdule “A™ - Description of Landlord's Lands
Schedule “B” - Description of Lands
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1.04

Approvals

Whenever the provisions of this Leuse require an approval or consent of, or 1o,

any action, person, firm or corporation unless this Lease expressly states to the contrary, the
following rules shall apply:

(m)
(b)
{c)

(d)

(e}

2.0}

such approval or consent shall be in writing;
such approval or consent shall not be unreasonably withheld or unduly delayed;

the party whose approval or consent is required shall, within fifieen (15) days
after the request for approval or consent is received, advise the party Tequesting
such approval or consent in writing that it consents or approves, or that it wishes
to withhold its consent or approval in which case such party shall sct forth, in
reasonable detail, its reasons for withholding its consent or approval;

if the party whose approval or consent is required does not advise the other parly
of its consent or approval or that it is withholding such consent or approval within
fifteen (15) days after the request for conseat or approval is received in
accordance with paragraph (c) above, the party whose consent or approval has
been requested shall be conclusively deemed to have piven ils consent or approval
in writing; and

any dispute as to whether or not such consent or approval has been uareasonably
withheld shall be resolved by arbitration in accordance with Aricle 20 of this
Leass.

ARTICLE 2
BUILDINGS AND FIXTURES

Buildings and Fixtures

Notwithstanding any provision of law, the pariics agree that as between the

Landlord and the Tenant and for all purposes, the Building and all improvements constructed on
or in the Lands shall remain the sole and absolute property of the Tenant vutil the final
tenmination or determination of this Lease, at which time the same shall become the property of
the Landlord without any payment or compensation to the Tenant.

(a)

ARTICLE 3
DEMISE. TERM AND POSSESSION

Demise

In consideration of the rents, covenants and agreements contained in this Lecase,
the Landlord hereby leases to the Tenant and the Tenant hereby leases from the
Landlord duding the Term, the Lands.
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(h} The Landlord and the Tenant, subjuct to the concurmence of the Leasehold
Morigagee, agree 1o co-operate with each other with respect to the granting of
such additional rights and easements as mav be necessary or desirable (o properly
use and enjoy their respective premises so long as such rdghts and casements do
not unreasonably interfere with the transferor’s use of its premises. In cach ease,
the costs and expenses of giving such additional ri ghts and eascments shall be
borne by the transferee of the rights or easements.

3.02 Arcess and Effluent Areas

The Landlord grants to the Tenany, its servants, agents, invitees, officers and
representatives, for the benefit of the Lands, during the Term, a non-exclusive, uninterrupted and
unobstructed right-of-way and casement at all times over, upon, along and through the Access
and Effluent Areas, at no cost to the Tenant. The rights described in this Section constitule
transfers of easements and rights in the nature of casements between the Landlord and Tenant
and, accordingly, such rights and interests benefit and are appurtenant to the Lands and burden
and run with and are binding against the Landlord’s Lands,

3.03 Exercise of Rights

The Tenant shall be buund by the reasonable rules and regulations (including
security requircments) stipulated, from time to time, by the Landlord with respect 1o the exercise
of the rights granted in Section 3.02 and agrees to indemnify and save the Landlord barmless
frow any and ail manner of actions, causes of action, suits, damages, losses, costs, claims and
demands of any natre whatsoever relating to or ansing out of the exercise of such rights, except
where the same arise out of the negligence or wilful misconduct of the Landlord, its servants,
agents, employees, licencees and others for whom it is responsible at law.

31.04 Temporary Suspension of Rieghts

During the course of any maintenance and the penodic repair by the Landlord of
the access road(s) comprising the Access and Effluent Areus, the Landlord may upon at least
forty-eight (48) hours prior writien notice to the Tepant, temporarily suspend to the extent
necessary the exercise of the Tenant’s right o use such access road(s).

3.05 Term

The term of this Lease shall commence on February 13, 2009 (the
“Commencement Date™) and shall end on the date that is the earlier of* (i) twenty-one (21)
years less one (1} day from the Commencement Date; and (i) the date that the permancat sewage
treatment plant is operational and is providing sewage treatmenl services fo the lands that are, at
that time, receiving sewage services from the Building, unless sooner terminated pursuant (o an
express provision hercof.

3.06 VYacant Possession

The Landiord shall provide the Tenant vacanm possession of the Lands on the
Commencement Date,
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(b
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(b)
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VSE

Use of Demised Premises

The Tenant shall use the Demised Premises solely for the following purposes:
{1) to demolish the existing improvements, if any, on the Lands; and

(it} to develop the Lands including the construction of the Buildin g thereon,
all in accordance with the provisions of this Leasc; and

to use, operate, repair, replace and manage the Denised Premises as a private
sewage treatment plant to service certain lands comprising the planned resort
commugity to be known as “Red Leaves™ and such additional lands as the Tenant
may designate, from time to time, provided that all uses comply in all material
respects with all applicable laws, by-laws, rules or regulations of any authority
having jurisdiction or constitute legal non-conforming uses.

ARTICLE 5
CONSTRUCTION AND COMPLETION OF THE BUILDING

Construction

The Tenant shall, at its sole cost, construct «nd fully complete the Building on and
within the boundaries of the Lands in accordance with 2]l applicable zoning by-
laws, rules, regnlations and other laws of any authority having jurisdiction.

The Tenant shall be responsible for securing all by-law amendments, official plan
amendments and any other permits or approvals necessery for the construction of
the Building. The Landlord shall fully co~operate with the Tenant in obtaining
any such amendinents or approvals and shalt promply execute any applications,
agreements or other instruments necessary in connection therewith so long as the
Landlord if it incurs any Gability with respect to same is fully indemnified by the
Tenant.

Upon completion of construction of the Building, the Tenant shall, at the
Landlord’s request, deliver to the Landlord a complete set of “ag built” drawings
[or the Building.
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RENT

0.0l Base Rent

The Tenant shall yield and pay therefor, yearly and every year during the Tenmn,
unto the Landlerd, without any deduction, set off, defalcation or abatement whatsoever, a Base
Rent of One Dollar ($1.00) payable yearly in advance, the first such payment being made on the
Commencement Date of the Lease and thereafter, on each anniversary date of the
Commencement Date of the Lease during the Term.

.02 Additional Rent

All payments required to be made by the Tenant pursuant to the provisions of this
Lease in addition to the Base Rent shall be deemed to be rent and failure to make any such
payments shall give the Landlord all of the same remedics as a failure to pay rent,

ARTICLE 7
ADDITIONAL RENT

7.01 Net Rent to Landlord

This Lease shall be a completely carefree net lease for the Landlord, and the
Landlord shall not be responsible during the Term for any costs, charges, expenses or outlays of
any nature whatsoever in respect of the Demised Premises (except for payments with respect 1o
mortgages of the Landlord’s fee simple interest in the Lands or as otherwise expressly provided
for herein and except for the internal costs relating to the consideration of approvals and consents
required by the Lease), and accordingly all costs, expenses, payments and outlays applicable to
the Demised Premises {except as noted herein) shall be payable by the Tenant,

7.02 Pavment of Realty Taxes by Tenant

{a}  The Tenant, during the Tem, will pay and discharge as and when the same
becomne due and payable any taxes, rates, levies, duties and assessments, general
and special, ordinary or extraordinary, of cvery nature and kind whatsoever,
including local improvement taxes, which shall during the Term be Jevied,
assessed or imposed by any competent authority upon the Demised Premises and
will, annually as the same are pzid produce for inspection by the Landlord,
receipts or other reasonable evidence of payment of the same,

{b) If the Demised Premises are not separately assessed, the Landlord shall allocate to
the Demised Premises, acting reasonab) y and in accordance with prevailing
assessment principles, a portion of the aggregate realty taxces levied or assessed
against the Lands and the Landlord’s Lands. If the Tenant disputes the
Landlord’s allocation, the dispute shall be settled by Arbitratien.
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{c) The Tenant, at its expense, shall have the i ght and privilege of contesting or
appealing any assessment or of applying for a reduction or refund of the amount
of any tax, rate, levy, duty or assessment, provided that;

{i} the competent taxing authority is not, as a result of such act by the Tepant,
able to {ake any action which would result in a forfeiture or sale of the
estate ol the Landlord in the Lands,

(i) the Tenant shall continue to pay, when due, the amounts required to be
paid hereunder, and

(iif}  the Tenant prosecutes any appeal or proceeding with due diligence and
dispatch.

1.03 Exception

Nothing in this Article 7 shall obligate the Tenant to pay any excise, business,
estate, succession, capital levy or land transfer tax of the Landlord or any amount on account of
taxes upen the income, profits or revenues of the Landlord, or amounts personal to the Landjord.

7.04 Change in Tax Struciure

If there shall be any change in the basis apon which any of the taxes referred to in
Section 7.02 hereof are caleulated, levied or assessed, or in the event that new taxes of @ nature
strnilar to the present taxes are created by any federal, provincial or municipal authority,
parliamentary or otherwisc, then in cither or both of such events all such taxes shall be paid by
the Tenant. Any dispute arising in respect of the aperation of this Section 7.04 shall be referred
to Arbitration.

.05 Utilities

The Tenant will, during the Term, pay and discharge when the same becomes due
and payable, all rates and charges with respect Lo the installation and provision of all public and
private utility services, including without limitation, and if upplicable, the provision of hydro
electric power and telephone services.

ARTICLE 8
COMPLIANCE WITH LAWS AND AGREEMENTS

8.01 The Tenant Shall Comply With Laws

The Tenant shall, at its own expense, comply in all materjal respects with all
applicable provisions of Jaw, if any, including without limitation, federal and provincial
enactments, building by-laws, fire codes and any other Bovernmental or municipal regulations
and the requirements of the insurance underwriters, relating to the construction of the Building
and to the making of any repairs, replacements, alterations, additions, changes or substitutes to or
of the Demised Premises, and (o the use of the Demised Premises.

MeCartiy Térault LLP TDO-RED 8432938 v. 7
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ARTICLE S
INSTIRANCE

801 Insurance on Building

() The Tenant shal] insure and keep insured the Building en an “all risks™ basis on a
Replacement Cost basis and including loss or damage caused by curlhquake or
flood provided such coverage is available at reasonable rates.

(b)  The Tenant shall also obtain such other insurance coverage as may become
available and which in the reasonable opinion of the Landlord offers prudent
protection for the Demised Premises having regard for its costs.

9.02 General Liability Insurance

The Tenant shall obtain and maintain during the Tenm comprehensive general
liability insurance against claims for personal injury, death or properly damage or loss arising out
of all operations of the Tenant indemnifying and protecting the Landlord and the Tenant, in an
amount equal to not fess than Five Million Dollars ($5,000,000) in respect of any one accident or
occurrence, and to be adjusted not more than once every 2 years to an amount acceptable to the
Landlord, acting reasonably for which a prudent tcnant would insure iu the circumstances,

9.03 General Provisions Respecting Insurance

{a) All policics of insurance taken out in accordance with this Article @ shall be
issucd in the name of the Landlord, the Tenant and, in the case of insurance taken
out under Section 9.01, the Leasehold Mortgagee as their intercsts may appear
and shall provide for cross-liability among insureds.

(b)  All property policics shal] be written either without a co-insuranee clause or on a
stated amount co-insurance basis and shall contain a waiver of any subrogation
rights which the Tenant's insurers may have against the Landlord and against
those for whom the Landlord is in law responsible, whether any such damage is
caused by the act, omission or negligence of the Landlord or those for whom the
Landlord is ins law responsible.

(¢)  Inthis Article 9 and in Article 10 “Replacement Cost” means the cost of
1epairing, replacing, rebuilding and restoring the Building or reinstating any items
of property with materials of like kind and quality on the Lands without deduction
for any other depreciation.

(@ All such insurance shall be on terms and for amounts from time to time herein
specified or from time to fime specified by the Tenant and approved by the
Landlord and shall be placed with insurers selecied by the Tenant and approved
by the Landlord provided that the Landlord shall give notice of any objections to
the said terms, amounts or insurers within 30 days of reccipt of notice of the same
from the Tenant, and failing such notice of objection, the terms, amounts or
insurers in question sball be deemed to have been approved by the Landiord.
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{e) Each of the policies of insurance will contain an agreement by the insurer 1o the
effect that it will not cancel or matarially alter such policy of permit it to lapsc
except after thirty (30) days’ prior writien notice to the Landlod,

8y The Tenant shall duly and punctuaily pay all premiums and othier sums of money
payable for maintaining any of such insvrance.

{g)  The Tenant will produce to the Landlord cvidence of payment of all premiums
and other sums of money payable for maiataining such insurance, not later than
twenly (20) days after a written request therefor from the Landlord, and shail
deposit promptly with the Landlord certificates confirming the existence of such
insurance in form satisfactory to the Landlord acling reasonably.

9.04 Insurance Procecds

For so leng as there remains outstanding any Leaschold Mortgage and subject to
the provisions of Article 12, the whole or any portion of any loss payable under any or all of the
poticies of insurance referred to in this Aricle 9 shall, at the request of the Leasehold Mortgagee,
be paid to the Leasehold Mortgagee. The Landlord and the Tenant shall from time to time do,
sign, execute and endorse all transfers, assignments, cheques, loss claims and other documenis
necessary or desirable for such purposc; provided that the Leasehold Mortgagee first agrees with
the Landlord that such insvrance money shall be, o the extent required hy Article 12 of this
Lease, applied to the restoration, reconstruetion or replacement of the losg or damage in respect
of which insurance monies were paid.

9.03 Landlord May Insure

If the Tenant fails 1o obtain the policies of insurance hereunder, the Landlord nmay
itself obtain such policies and shall give the Tenan! a notice setling out with reasonable
particularity the default remedied and the amount and dates of payment of 2l costs and expenses
incurred by the Landlord in connection therewith to the date of such notice. The Tenant
covenants thereafter to pay the same to the Landlord together with interest at the Prime Rate plus
2% percent, calculated on the various amounts from the respective dates of payment thereof by
the Landlord t0 the date of payment thercof by the Tenant to the Landlord, failing which
payment, the amount thercof, together with interest as provided herein, shall be recoverable by
the Landlord as if the same were, and in the same manner as, rent reserved and in arrears under
this Lease,

9.06 Relesse

The Tenant hereby waives, releases and discharges the Landlord fiom al] 7 ghts,
claims, and demands whatsoever which the Tenant wight have or acquire against the Landiord
arising out of damage to or destruction of the Building or any part thereof, occasioned by any of
the perils insured against by the Tenant or which the Tenant has agreed to insure against, unless
such rights, claims end demands shall arise by reason of the wilful misconduct, negligence or
other toriious act or omission of the Landlord 07 its servants, agents, contractors or those for
whom it is responsible at law and the Tenant agrees to look solely to its insurer or insurers in the
event of such loss whether or not the insurance coverage is sufficient to fully reimburse the
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Tenant for such loss. It is undersiood and agreed that the aforementioned waiver, refease and
discharge shail not 2pply 10 any rights, claims or demands which the Tenant may have agains
any party other than the Landlord.

ARTICLE 10
REPAIR

10.01 Tenant to Repair

Throughout the Term, subject to Article 12, the Tenant covenants at its own cost
and expense to kecp the Demised Preinises and all appurtenances thereto in such good order,
condition and repuir (reasonable wear and tear cxcepted) as would a careful and prudent owner,
and the Tenant shall keep the Demised Premises fully usable for the purposes for which the
Demised Premises were developed subject to any changes which are permitted hereunder or may
have been agreed between the Landlord and the Tenant; and for such purposes but without
limiting the foregoing covenant of the Tenant, the Tenant at its own cost and expense shall,
throughout the Tenn, keep in good order and condjtion, or cause to be kept in good order and
condition the Demised Premises, and properly meke, or cause to be made, ali peeded repairs and
replacements thereto, botll inside and vutside, including, but not limited to fixtures, walls,
foundations, footings, pilings (if any), the roof, water, gus, and sewer pipes, connections, electric
pipes and conduits, and all other fixtures in and appurtenances fo the Building whether or not
crumerated herein,

10.02 Inspection

The Tenant covenanis with the Landlord:

() where an emergency or apprehended €mergency exists in the opinion of the
Landlord, to permit the Landlord to enter and view the Pemised Premises with a
Tepresentative of the Tenant present if reasonably feasible in the circumstances;
and

(b} fo permit the Landlord upon reasonable prior wrilten notice and al reasonable
times with a representative of the Tenant present to enter mud view the state of

repair of the Demised Premises.

10.03 Repairs by the Landlard

Throughout the Term, the Landlord shall keep and maintain the Landlord’s
Lands, including, without limitation, the Access and Effluent Arcus, in a good state of FGpair as
would a prudent owner.
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12

ALTERATIONS

11.01 Major Change

For the purpose of this Lease, the expression “Major Change” shall be limited to
the demolition or partial demolition of the Building, or any part thereof, provided that
restoration, or repair following destruction or darnage shall not constitute a Major Change within
the meaning of this Article 11.

11.92 Consent Required for Major Change

The Tenant shall not make nor perrait to be made any Major Change without first
obtaining the prior written approval of the Landlord. Before requesting the Landlord’s approval,
the Tenant shall submit to the Landiord detailed plans and specifications in duplicate of such
propased Major Change. Without prejudice to the right of the Landlord to approve as
hereinbefore provided, any Major Change shall meet the requirement of the municipal,
provincial and federal governments or other competent authorities having jurisdiction therein.

11.03 Plans and Specifications

For any Mujor Change, the Tenant shall cause io be prepared and submitted to the
Landlord for its approval, not to be unreasonably withheld, plans and specifications prepared by
an architect with respect thereto. Such plans and specifications shall be drawn with a degree of
specificity appropriate to the type of work proposed, and may be submitted in stages where the
Landlord is first asked for an approval based on preliminary plans and/or specifications, subjcet
to its later approval of detailed plans and/or specifications.

11.04 Insurance

Before commencing any Major Change, the Tenant shall obtain at its own
expense a builder’s all risk policy, including the coverages set out in Section 9.01, and including
comprehiensive general liability coverage of the Landlord, the Tenant and any Leasehold
Mortgagee, as joint insureds, up 1o Five Million Dollars {$5,000,000} or any sreater amount
reasenably requested by the Landlord from ony und all claims for damage or injury 1o persons or
property or for loss of life arising out of such improvements or construction and from and against
the cost of defending any action upon any such claims. The ¥.aedlord shall consider any request
by the Tenant for a reduction in the maximum amount of insurance, where any Major Change is
of a nature that docs not require insurance in the amounts sct out above. The Landlord shall act
reasonably aud promptly in considering any such request.

11.05 Workers® Compensation

The Tenant, at its own expense, shall also procure and carry or cause to be
procured and carried and paid for, full workers’ compensation coverage in respect of all workers,
employees, servants and others engaged in or upon such work and shall pay all workers’
compensation assessments when due,
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DAMAGE OR DESTRUCTION

i2.01 Bamage or Destruction Prier to Completion

In the event that prior to the initial completion of construction of the Buildin 2,
there 1s damage to or destruction of the Building or any portion thereof by any cause whatsoever,
the Tenant shall give the Landlord prompt written notice thereof and shall forthwith proceed at
the Tenant’s expense to repalr, replace, restore, reconstruct and complete the Building or such
damaged or destroyed parts thereof,

12.02 Damage or Destruction After Completion

Subject to Section 12.04, if on or after the initial completion of construction of the
Building, there is damage 1o or destruction of the Building or any portion thercof by any cause
whatsoever, and regardiess whether such dezmage or destruction shall have partially, substantiall ¥
or completely destroyed the Building, the Tenant shall give the Landlord prompt written notice
thereof and shall forthwith proceed at its expense to repair, Teplace, restore or reconstruct the
Building to substantially the same condition as that in which the Tenant was required to maintain
the same pursuant to this Lease immediately prior to the occurrence of such damage or
destruction, and the Tenant shall in so doing reconstruct the Building in accordunce with this
Lease,

12.03 Commencement and Completion

Subject (v Section 12.04, the Tenant shall commence repairs, replacements,
restoration, or reconstruction of the Building as provided in this Article 12 as expeditiously as
possible under the circumstances, and the Tenant shall proceed continuously and expeditivusly to
complete such repairs, replacements, restoration or reconstruction in a gnod and workmanlike
manner, &s soon as reasonably possible.

12.04 Substantial Destruction

Subject to Asticle 16, if the damage to or destruction of the Building occurs
during the last five (5) years of the Term, the Tenant shall have the option, exercisable within
ninety (50) days following the happening of such damage or destruction to terminate this Lease
by notice in writing to the Landlord. If the Tenant does not so elect, the provisions of Sections
12.02, 12.03 and 9.04 shall be operative.

12.05 No Abatement

In the event of darnage 1o or destruction of the Building or any part thercof, there
shall be no abatement or reduction of the rent (including additional rent). In the event of
termination pursuant to Section 12.04, or otherwise, the Tenant shall not be entitled to any relturn
of Base Rent and shall have no further obligation to pay rent or additional rent from and afler the
date of termination.

McCerthy Téranlt LLP TDO-RED #5432018 v, 3
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GENERAL COVENANTS OF TENANT

13.01 Construetion Liens

{a) The Tenant shall not permit any construction liens to be, or to remain registered
against the title to the Lands or the Building by any of its contraciors or sub-
contractors, and will take all steps necessary to cause such lens to be discharged
or vacated, as the case may be, within sixty (60) days of receiving notice that such
liens have been registered provided that the foregoing shall not prevent the Tenant
from contesting such construction liens.

1t The Tenant acknowledges that the Landlord did not request the consiruction of
the Building on the Lands and is not to be accountable as an “owner” (as that term
is deiined in the Construction Lien Act, R.S.0. 1990 (Ontario)) with respect to
construction of the Building by the Tenant.

{c) The Tenant agrees o indemnify and save harmless the Landlord fom any claims,
liubilitics, damage or expenses incurred by the Landlord as a result of
construction licns registered against the fitle to the Lands or the Building by eron
behalf of any contractor, subcontractor, suppliers or workmen of the Tenant

{d) All the references in this Agreement to the Construction Lien Act, R.S.0. 1900
{Ontario) as amended, and to construction liens, shall be deemed to apply to any
successor Act and any licn created by such Act.

13.02 Waste

The Tenant shall not permit any waste or njury to the Demised Premises and
shall not use or occupy, or permit to be used or occupied the Demised Premises for any illesal or
unlawhul purpose, provided that reconstruction following damage or construction in accordance
with the original plans or alterations specifically permitted hereunder shall not be considered
waste to the Demised Premises,

13.03 Nuisance

The Tenant shall not do, nor omit, nor permit to be done or omitted, upon the
Demised Premises anything which shall be, or result in a nuisance and where some act or
omission occurs which was not in the control of the Tenant, the Tepant shall take such
reasonable action as may be requisite in the circumstances to remove the nuisance, provided that
for greater certainty, the use of the Demised Premises as set out in Article 4 shall not be
considered to be a nuitance.

13.04 Future Development on Landlord's Lands

The Tenant acknowledges that the Landlord’s Lands are subject to the exclusive
control and managernent of the Landlord and the Landiord may construct additional
improvements or alter, demolish, redevelop or relocate the existing improvements located
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thereon so long as in doing so (a) the Landlord does not derogate from the rights and easemerts
graiited to the Tenant under this Lease relating lo the Aceess and Effluent Argas; or {b) the
Landlord provides altemative easements or rights (satisfaclory to the Tenant). The Landlord
agrees 1o usc its best efforts to minimize any inconvenicnce or disturbance to the Temant during
the course of construction.

ARTICLE 14
INDEMNITY

14.04 Limdtation of Liability

Unless resulting from the actual fault or negligence of the Landlord or those for
whom the Landlord is in law responsible, the Tenant agrees that (a) the Landlord shall not e
linble for any bodily injury to or death of, or loss of or damage to any property belonging to, the
Tenant or its employces, tenants, or others for whom the T enant is in law responsible, or any
other person in, on or about the Demised Premises, (b) and the Landlord shall not be Hable for
any damage which is caused by steam, water, Tain or snow which may issue or flow from any
part of the Landlord Lands or from the pipes or plumbing works therein.

14.02 Indenmify by Tenant

The Tenant covenants with the Landlord that, except where the same arises out of
the negligence or wilful misconduct of the Landlord, its servants, ageats, employees, licensees,
and others for whom it is responsible at law, the Tenant shall indemnify and save harmless the
Landlord from any and ait mannerof actions, suits, damages, losses, costs, claims and demands
of any nature whatsoever relating to or arising during the Term out of:

() any injury to person or persons, including death, occurring in or about the
Demised Premises, or

() any damage 1o or loss of property occurring in or about the Demised Premises, or

{c) any breach, violation or nen-pecformance of any covenant, condition or
agreement of this Lease, to be fulfilled, kept, ohserved and perfonmed by the
Tenant,

The obligations of the Tenant 10 indemnify the Landlord under the provisions of
this Article 14, shall survive any termination of this Lease, anything in this Lease to the contrary
notwithstanding. The Tenant shall, if the Landlerd is made a party 1o any action, suit or
proceeding, in respect of a claim to which the Tenant”s obligatien to indemnify the Landlord
under the provisions of this Agticle 14 extends, if so requested by the Landlord, defend such
actien, suit or proceedings in the name of the Landlord, provided that the Tenant may, in any
such event, elect to pay and satisfy any such claim. The Landlord shall not settle ar compromise
any such claim, and in each such event the Landlord shall inform the Tenant fully of such claims
and shall afford the Tenant every co-operation in the defence of such action, suit or proceeding.
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1403 Indemnity by Landlord

The Landlord covenants with the Tenant that, except where the same anises out of
the neghigence or witful misconduct of the Tenant, its servants, agents, employees, licencees and
others for whom it is responsible at law and subject to the release contained in Section 9.06, the
Landlord shall indeninify and save harmless the Tenant from any and all manner of actions,
suils, damages, losscs, costs, claims and demands of any nature whatsoover reluting Lo or arising
dunng the Term out of any breach, violation or non-performance of any covenant, condition or
agreement of this Lease, to he falfilled, kept, observed and performed by the Landlord. The
obligations of the Landlord to indemnify the Tenant shall survive any tenmination of this Lease,
anything in this Lease to the contrary notwithstanding,

ARTICLE 15
ASSIGNMENT AND SUBLETTING

15.01 Non-Assizsnment or Sublease

Except as specifically provided in this Lease, the Tenant shall not, by operation of
law or otherwise, assign this Lease or sublease the whole or any part of the Demised Premises
without the prior written consent of the Landlord, which consent may not be unreesonably or

arbitrarily withheld by the Landlord.

15.02 Assumption by Assionee

{a) In the event of an assignment of this Lease to which the Landlord shall have given
its wrilten consent, the Tenant shall sccure from any assi gnee of this Lease, prior
to or at the time of a permitted assignment hereof, and as a condition precedent
thereto, a covenant by the assignee in writing under seal in favour of the Landlord
wherceby the assignee agrees to assume all covenants and agreements contained in
this Lease by the Tenant to be kept, observed and performed and notwithstanding
such assumption, it is understood and agreed that the Tenant shall remain liable
for all covenants and obligations contained in this Lease notwithstanding such
assignment. For greater certainty this Section 15.02(a) does not apply to an
assignment to a Leasehold Mortgagee.

{b) In the event of the bankruptey of the assignee and a resultant election by the
trustee in bankruptey to terminate this Lease, or in the event that any other matter
or thing shall occur or be permitted to occur or have been omitted which result in
2 termination of this Lease after a permitted assignment hereof, then the Tenant at
the option of the Landlord, to be exercised by the Landlord by writien aotice to
the Tenant, shall enler into a new lease with the Landlord upon the same terms
and conditions herein, save and except that the term of such lease shall commence
at the date that this Lease was terminated, and shall cogtinue to the end of the
Term.
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ARTICLE 16
LEASEHOLD MORTGAGE

16,01 Application of Article 16

The provisions of this Article 16 shall apply notwithstanding any other provision
of this Lease.

16.02 Rieht to Mortoase

(2) The Tenant may, without the consent of the Landlord, assign and mortgage (by
way of assignment or subleas¢) its lcaschold cstate to any mortgagee (the
“Leasehold Mortgagee™), as security for a loan or as security for the obligations
of the Landlord to provide sewage treatment services to any third party, including,
without limitation, the resort condominium corporation to be created on those
lands located immediately to the cast of the Lands. The Tenant shall also be
entitled to enter into any collaterzl instruments that the Leasehold Morigagee or
any insurer of the Leaschold Mortgagee may require for the purpose of securing
the Temun(’s obligations o it The Tenant and the Leaschold Mortgages may
extend, modify, renew or replace the Leaschold Mortgage without the consent of
the Landlord. The Leasehold Mortgagee may enforce the security of the
Leaschold Mortgage and acquire title to the leaseliold estate in any lawful way,
and may take possession of and manage the leasehold estate and upon a
foreclosure or sale pursuant to power of sale (whether private, court ordered or by
a recciver) the Leasehold Mortgagee may assipn the leaschold estate in
accordance with the provisions of this Lease provided the Leasehold Mortgagee
or the assignee of the Leasehold Mortgagee or such leasehold estate, as the case
may be, shall be liable to perform the obligations imposed on the Lessee by this
Lease but only affer and so long as the Leasehold Mortgagee or such assi pnee, as
the case may he, has ownership or possession of the leasehold estate,

) [f default under this Lease occurs, the Landlord agrees that 1t will give writien
notice to the Leasehold Mortgagee at the same time that the Landlord gives
written notice to the Tenant of the applicable default and that the Leasehold
Mortgagee shall have the same perod of time, plus a further fifteen (15) days in
the case of a monetary default and forty-five (45) days (or such longer period if
possession of the leaschold estate is required in order to effect a remedy of the
default and the Leasehold Mortgagee is diligently proceeding to obtain
possession) in the case of a non-monetary default, after the written notice is given
to the Tenant, as the case may be, within which to remedy the default or defauls
speeified in any such written notice. Notwithstanding the foregoing provisions of
this Section 16.02(b), if a non-monetary default reasonably requires more time for
the Leasehold Mortgagee to remedy than the period therein specificd, the
Landlord shall not tenninate this Lease if the rernedying of the default is
commenced within a reasonable period of time after the giving of such written
notice, and is thereafier expeditiously, diligently and continuously proseculed to
completion. So long as the Leasehold Mortgage is outstaniding as a mortgage of
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the leasehold estate, and so long as 1o other default under this Lease has occurred
which is continuing, any default under this Lease which is not reasonably curable
by the Leaschold Mortgagee, shall not be considered to be an event giving rise to
aright as against the Leasehold Mortgagee to teaminate ihis Lease and the
Landlord shail not be entitted 16 exercise any remedies solely as a result of the
occurrence of any such default;

If by renson of any default or for any other reason this Lease shall be terminated,
repudinted or disclaimed before its stated expiration date, and if the Leaschold
Mortgagec shall have complied with the provisions of Section 16.02(b) with
respect o any such default, the Leasehold Mortgagee, or a nominee of the
Leasehold Mortgagee, shall be entitled 1o enter into a new lease of the leasehold
estate for 2 period that but for the termination of this Lease would have been the
remainder of the Term, such new Jease to be effective immediately upoa such
termination, at the rent and (subject as hereinafier provided) apon all of the terms,
provisions, covenants and agrecments contained in this Lease so long as the
Leasehold Mortgagee or its nominee makes written request to the Landlord for
such new lease within thirty (30) days next after the Leagehold Mortgagee iz
advised by written notice given by the Landlord of the termaination of this Lease,
Any such new lease and the leasehold estate thereby created shall retain the same
priority as this Lease with respect to any mortgage of the freehold ¢state or other
lien, charge or encumbrance thercof created by the Landlord. The failure of the
Leaschold Mortgagee or its nominee to execute and deliver to the Landlord such
new lease within thirty (30) days after it has been tendered by the Landlord to the
Leasehold Mortigagee or its nominee, or to comply with any of the other
provisions and conditions herein specified with respect to such new lease, shall
conciusively, unless otherwise agreed to in-writing between fhe Landlord and the
Leasehold Mortgagee or its nominee, be deemed an abandonment and waiver on
the part of the Ledsehold Mortgagee of all rights to obtain such new lease. If
there is more than one Leaschald Morigagee of the leasehold estate that makes a
request for a new lease, the Landiord shall enter into a new lease of the Lapd with
whichever of such Leaschold Mortgagees making such request has the most
senior encumbrance.

In the event that and only for so long as the Leasehold Mortgagee shall be i
ownership, possession or contro} (whether direct] y or by way of a receiver or
receiver and manager) of the Lands it shali perform all the covenants and
obligations of the Tenant under this Lease and it will sot convey, assign,
mortgage or encumiber the Lands or any part thereof other than in accordance with
this Lease and then only upon obtaining from the transferee, assignee, mortgagee
or encumbrancer any agreement contemplated by this Leasc, '

Liability of Leasehold Morteapee

Notwithsianding the provisions hereof or of the Leasehold Mortgage or of the

morigage and charge of this Lease contained in the Leaschold Morigage, unless and until the
Leaschold Mortgagee has foreclosed or 1aken posscssion or control of the leaschold estate,
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nothing herein or therein contained shatl render the Leaschold Morigagee fable io the Landlord
under this Lease for the fulfilinent or non-fulfilment of any of the obligations of the Tenant
thercunder, for greater certainty, upon any sale by the Leasehold Mortgagee or the Leasehold
Mortgagee ceasing to be in ownership, possession or control of the leasehold estate, the
Leasehold Mortgagee shall cease to be liable for the fulfillment or non-fulfillment of the
obligations of the Tenant under this Lease arising thercafier. The Leasehold Mortgagee hereby
agrees that if the Leasehold Morigages forceloses or takes possession or control of the leasehold
cstate pursuant to the Leasehold Mortgage, then, so long as the Leasehald Mortgagee shall be the
owner of or in possession or control of the teaschold estate the T.easchold Mortgagee shall
observe and perform all the obligations of the Tenant under this Lease and that if the Leaschold
Mortgagee exercises any power of sale under the Leasehold Mortgage, the Leaschold Mortgapee
shall require the purchaser to agree with the Landlord to observe and perform all the obligations
of the Tenant under this Lease.

16.04 Mo Alterations or Modifications

For the benefit of any Leasehold Mortgagee, the Landlord and Tenant agree that
s0 long as there remains outstanding any Leaschold Mortgage, the Landlord will not agree with
the Tenant to temminale, forfeit, cancel, alter, amend or modify this Lease or accept the surrender
of the leaschold estate prior to the end of the T erm, and the same shall not be effective, without
the prior written consent of the Leasehuld Morigagee.

16.05 Asgreemeni with Leasehold Morteaves

The Landlord will, from time to time, enter into an agreement with a Leasehold
Mortgagee t give effect fo these provisions together with such reasonable amendments or other
similar provisions as such Leasehold Mortgagee reasonably requires.

ARTICLE 17
LANDLORD’S COVENANTS

17.01 Quict Possession

The Landlord hereby covenants with the Tenant that provided the Tenant pays the
rent hereby reserved and performs the covenants herein on the Tenant's part contained, the
Tenant shall and may peacefully possess and enjoy the Demised Premises for the Term, without
any interruption or disturbance from the Landlord, or any other person or persons lawfully
claiming by. from or under the Landlord, except as provided in this Lease.

17.02 Representations and Warranties

The Landlord bereby represents and warrants that it is authorized, and has full
power and zuthority, 1o enter into this Lease,
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18.01

(a)

(b}

(c}

(@

(¢)

(B

18.02

-2 -

ARTICLE 18
DEFAULT

Default
The tollowing events shall constitute “Events of Default™:

failure by the Tenant to pay rent or additional rent when due and such default
continues for a period of forty-five (45) days after the Landlord has provided
wriflen notice of such default to the Tenant; or

failure by the Tenant to perform its covenunts in this Lease and such default
continues for sixty (60) days after the Landlord has provided written notice of
such default to the Tenant unless: (i) the Landlord is satisfied, acting rcasonably,
that such default cannot reasonably be cured within such sixty (60) day period;
and (ii) the Tenant has commenced, to the satisfaction of the Landlord, acting
reasonably, curing such default within such sixty (60) day period and thereafter
diligently pursues such cure to completion; or

if the term of this Lease or any of the fixtures, goods and chattels of the Tenant og
the Demised Premises shall be at any time geized or taken in exccution or
altachment by any creditor of the Tenant unless the seizure is lifted within forty-
five (45) days or such longer period as may be required provided the Tenant
diligently proceeds to have same lifted; or

the Tenant making auy assignment for the benefit of creditors generally or any
bulk sale (except porsuant to a permitted assignment) or making an assignment in
bankruptey, or having a receiving order made against it which is not lifled within
forty-five (45) days or such lon ger period as may be required provided the Tenant
diligenmly commences to have same lified, or taking the benefit of any Act now or
hereafter in force for bankrupt or insolvent debtors, or making a proposal; or

any order being mude for the winding-up of the Tenant or the Tenant’s taking any
steps or proceedings to surrender its charter: or

the Demised Premises, or any part thereof, without the wrilien consent of the
Landlord, being used by any persons other than such as arc entitled to use them
under the terms of this Lease, or for any use not specifically permitted hereunder,

Remedies Upon Defaule

The remedies of the Landlord for an Event of Default are cumulative and may be

implemented independently or in conjunction with one another, Such remedies are in addition to
any remedies of the Landlord at law orin equity (save and except for distress, which is hereby
waived by the Landlord). Such remedies include:

)

injunctive relicf, inchuding mandatory injunetive elicl
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(by damages;

{c} termination of this Lease by notice, re-eatry, Court arder or Judicial proceeding,
or any other means whereby this Lease may be terminated, or any remedy
analogous to termination of this Lease;

(d} re-entry inio posscssion without termination of this Lease; and
{e) cunny of defaults of the Tenant by retaining 2 third panty or by its own efforts, the
cost of which, including all reasonable professional service fees, shall be payable

by the Tenant and shall bear interest at 1% over the Prime Rale per annuin on the
amount outstanding until paid.

18.03 Power Upon Re-entry

The Landlord may, upon re-entry, re-let as agent for the Tenant the Demised
Premises and collect the rent, applying the rent received to the Landlosd’s expenses incurred as a
result of the re-entry, including legal expenses, commissions and charges paid. Any balance of
renr remaining less the Landlord’s expenses, shall be paid to the Tenant.

i8.04 Right toa Cure Defauit

Notwithstanding any rule of law or equity to the contrary, the Tenant shall be
entitied 10 writlen notice from the Landlord and be entitled to cure any default of any kind or
nature whatsoever as referred to elsewhere herein. In particuiar, without restricting the generality
of the foregoing, if tlie Tenant commits any breach of this lease by making an assignment or a
sublease, mortgage or other similar transaction not permitied by the terms hereof) then the
Tenant shall be considered to have cured such default if it shall procure, within 60 days of
receiving notice of the breack {rom the Landlord, a reconveyance, reassipnment, release,
surrender, discharge, cessation, or other appropriate instrument, ar Jjudicial declaration, whereby
any rights granted or created in breach of this Lease shall cease to exist.

18.05 Interest on Arrears

Al arrears of rent and additional rent under this L.ease, sholl bear interest at a rate
equal to the Prime Rate plus 1% per annum compounded hatf-yearly; and in the event of arrears
of rent, the Tenant shall pay such arrears, interest thercon as aforesaid, as well as the legal
expenses incurred by the Landlord to effect collection of the arrcars.

§8.06 Ability 10 Conunit Tenant

Il is expressly agreed that, no parlicular subtenant or occupant of the Demised
Premises shall have any authority to bind the Tenant, and no act by any such person shall be
considered an act of the Tenant,
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ARTICLE 19
ON EXPIRATION OF TERM

19,01 Surrender

The Tenant covenants with the Landlord that the Tenant shall, at the expiraticn of
the Tenn or a lawful termination of this Lease, surrender and deliver up to the Landlord the
Demised Premiscs in as good a condition and repair as the Tenant is required to maintain the
Demised Premises under this Lease.

16.02 Overholding

If the Tenant remains in accupation of the Demised Premises after the eXpiration
of the Term, without objection hy the Landlord and without writlen agreement to the contrary,
the Tenant shall be deemed to be a tenant from month to month at the rentals herein provided for
(a pro rata yearly amount based upon the Base Rent divided by the number of years in the Term)
and all the covenants and agreements hereof shall apply to such monthly tenancy, mutatis
mutandis.

ARTICLE 20
ARBITRATION

20,01 Subniission to Arbitration

Whenever any arbitration is expressly permitted or required under this
Agreement, arbitration proceedings shall be commenced by the party desiring arbitration (the
“Initiating Party™) and the principals enumerated in this Article 20 shall apply. If arbitration is
not upplicable, cither party may immediately seek recourse in such Judicial tribunal or court as
the circumstances may require.

20.02 Arbifration Procedure

Upon notice from the Initiating Party to the other party {the “Res ponding
Party”), the parties shall mect and attempt to appoint a single arbitrator. If the parties ure unable
to agree on a single arbitrator, then, upon notice given by the other party within five (5) days of
such notice, cach party shall name an arbitralor and the two arbitrators so named shall promptly
choose a third arbitrator. If either party shall fail to namne an arbitrator within five {3) days of
such notice, the second arbitrator shall be appointed by a judge pursuant to the 4rbitrasions A,
I the rwo arbitrators shall fail within five (5) days from their appointment to agree upon and
appoint a third arbitrator, then, upon application of either party, such third arbitrator shall be
appointed pursuant to the Arbitrations Act. The provisions of such act shall apply to any such
court application.

20.03 Leaschold Vortoacee’s Riohis
W

The lnitiating Party shall give simultancous notice 1o the Leasehold Mortgagee of
all arbitration proceedings initiated pursnant to this Article 20 and the Leaschold Mortgagee shall
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be entitled 10 participate fully in the proceedings if in the reasonable opinion of the Leasehold
Mortgagee the outcone may affect the securi ty held by the Leaschold Mortgagee, For greater
certainty, it shall be entitled to participate in the selection of the single arbitrator pursuant 10
Section 20.02 and if the parties are unable to agree upon such single arbitralor, the Leasehold
Morgagee siall be entitled to select the arbitrator to represent both the Tenant and the Leasekold
Mortgagee on the arbitration panel.

20.04 Qualification of Arbitrators

The arbitrator or arbitrators selected to act hereunder shall be qualified by
cducation and training to pass upon the particular question in dispute.

20.05 Hearing Procedure

The single arbitrator or the arbitrator so chosen shall proceed immediately to hear
and determine the question or questions in dispute. The decision and reasons therefor shall be
made within thirty (30) days afler the appointment of the single arbitrator or arbitators and in the
event a decision is not made within such time, cither party may clect to terminate the arbitration.
The decision and reasons trerefor of the arbitrator shall be drawn up in writing and signed by the
arbitrator or a majarity of them and shall be final and binding upomn the parties hereto as to any
question or questions so submitted to arbitration and the parties shall be bound by such decision
and perform the terms and conditions thereof.

20.06 Other Matters

The compensation and expenses of the arbitrator or arbitrators (unless otherwise
determined by the arbitrator or arbitrators) shall be paid in equal portions by the partics hereto.
Where arbitration is required by this Lease, commencement and completion of arbitration in
accordance with the Lease shail be a condition precedent to the cormmencement of an action at
faw or in equity in respect of the matter or matters required to be arhitrated.

ARTICLE 21
GENERAL PROVISIONS

21.01 Not Partnershio or Joint Venture

Itis understood and agreed that nothing contained in this Lease nor any acts of the
partics hereto shall be deemed to constitute the Landlosd or the Tenant partners or joint venturers
0t lo create any relationship between the parties hereto other than the relationship of Landlord
and Tenant.

21.02 Notices
Any notices required or permitted to be given in accordance with this Lease shall

be in writing and shall be served either by personal delivery to the Landlord or Tenant, or by
telegram or telex or registered mail, postage prepaid, to the following addresses:

McCarthy Tétrauli LLP TDO-RED 28232938 v 2

-

R

[



-24-

To the Landlord: Wallace Marine Limiled
/o 1112 Jvddhaven Road
P. 0. Box 30
Minett, ON
POB 1GO

To the Tenant; The Rossesu Resort Developments [nc.
c/o 1112 Juddhaven Road
P.O. Box 30
Minett, ON
POB 1GO

Notices given pursuant to this Section shall be deemed to be received when
delivered if by personal service, and shall be deemed if sent by registered mail (except in the
event of a postal interruption, in which event, such notice shall be deemed to be received when
received) to be received five (5) business days after posting in Canada. Any party may at any
time give notice to the other parties hereto of any change of address of the party giving notice
and from and after giving such nolice, the address therein specified shall be deemed 1o be the
address of such party for the giving of notices herein. Any party may specify up to two addresses
for the giving of notices herein.

21.03 Cerltificate

The parties may from tire to time, but with at least five {5) days prior notice to
the other party, produce and deliver a written certificate stating that the Lease is unmodified and
15 in thll force and effect, or that it is modi fied, stating the modifications, or that prior
modifications are still in force and effect, also stating the datc to which rents and other monies
payable under this Lease have been paid in advance. Either party’s certificate raust staie to the
best knowledge of the signatory of the ceritficate, whether the other party has complied with the
covenants and agrecments in the Lease, Any defaults known to the signatory must be stated in
the certificate. The eertificate is intended to be relied upon by a prospective purchaser or
mortgagee of the Landlord’s or Tenant’s interest. The Landlord shall also produce and deliver a
wrilien certificate stating that any mortgage or charge of {he leaschold estate of the Tenant
created by this Lease, conforms to the requirements of this Lease. It is intended that the
certificate may be delivered to and relied upon by a Leasehold Mortgagee.

21.04 Time of the Essence

Time is of the essence in this Lease and all the provisions hereof.
21.05 Amendment

This Lease may not be modified or amended except by an instrument in writing
signed by the parties hercto or by their succassors or permitted assigns.

AMeCarihy Térault LLP TDO-RED #3432938 v. 2
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21.06 Planning Legislation

This Lease is entered into on the express condition that it is to be effective onl yif
the provisions of Section 30 of ihe Planning Act {Ontario), as amended, or any legislation in
substitution thetefore or in addition thereto are complicd with,

21.07 Further Assurances

The Tenant and the Landlord will execute such further assurances of the Demised
Premiscs and the rights and benefits conferred in this Lease as may be reasonably required by the
other party, in each case at the expense of the party requesting such further assurances.

21.08 Rezistration of Lease

The partics agree that this Lease or a notice thereof may be registered ayminst the
title to the Lands,

21.00 Exprovpriation

if all or any portion of the Lands is expropriated by any authority, any
compensation payable with respect to the Tenant’s interest in the Lands shall first be paid ta
repayment of the First Leasehold Mortgage.

[Remainder of page intentionally Jeft hlank, signsture page follows]

MceCarthy Tétrault LLP TDO-RED #8432938 v, 2
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IN WITNESS WHEREOF the parties have caused this Lease to be duly executed

under seal,

MzCorthy Teoault LLP TDO-RED #5432938 v 2

WALLACE MARINE LIMITED

Per: s i
[’}’ o R pmmm——
Namel {5758 feute o i
Tille:  Simnaeras I TEEAT ALl
Per:
Name;
Title:

We have the authority to bind the Corporation

THE ROSSEAU RESORT BEVELOPMENTS INC,

Per: ‘
£ Lo e
LY R - iy

?*{ﬂm‘f-f,%/%m;,a Fowesr

Title: ~.§‘,_;.1_ﬂlz_='m/?.;,' TSRS aleiE
Per:

Name:

Title:

We have the authorify to bind the Corporation



SCHEDULE “A™

LANDLORD'S LANDS

PIN 48143-0515 (LT
First]v:

Past of Lot 24, Concession 11 Medora as in MT47346; together with as in MT47346; subject to
as in MT47346

Secondly:
Part of Lot 25, Concession 11 Medora designated as Part 3, Plan 35R-21398
Township of Muskoka Lakes, District Municipality of Muskoka

save and except, Part of Lot 24, Copceession 11 Medorz, Township of Muskoka Lakes, District
Municipatity of Muskoka, designated as Parts 1 and 2, Plan 35R-22417.

MeCarihy Téirauit LLP TDO-RED #5%32938 v, 2



SCHEDULE “B”
LANDS
Part of PIN 48143-0318 (LT

Part of Lot 24, Concession 11 Medora, Township of Muskoka Lales,

District Municipality of
Muskoka, designated 2s Parts 1 and 2, Plan 35R-22417,

MeCartiy Tétrawlt LLP TDO-RED 28432938 v, 2
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FINAL —~ January 23, 2009
DEVELCPER'S RESFONSIBILITY AGREEMENT

BETWEEHN:

THE ROSSEAU RESORT DEVELGPMENTS TNC.
(being the present rejistered owner of the lands comprizing the proposed esndaminiums)

hereinalzr rmfermed to o3 "Develeper Ho. 17
ang
WALLACE MARINE LIMITED
(baing e present regisiered ownor of the lands on which tha
privale sewage reament plant s located)
hereinafer fored (o as "Develboper No, 27
and
2027588 ONTARIO INC, WALLACE MARINE LIMITED,
2027587 ONTARIO ING. and 2162262 ONTARID INC.

(being the present regkstered avwner of lands on which fnearworks {pipeines) connecting the
sewage teatment plant and water tmaiment plant with the propesed condeminiyms am Totaled)

hereingfier eferred 1o 25 Daveloper No, 37
=nd
THE DISTRIGT MUNICIEALITY OF MUSHOKA

hereinallar refomed w as *Muskoka”

WHEREAS Dovelopar Mo, 1 has comnstuded two commerdiel resort bulidings intended o
provide lemparary lsdging, accommodation 2nd recreatonal fadliizs for the vacationing public
ona postion of the lands descrbed In Schadule AT

AND WHEREAS Developer Mo, 2 has applied under tha Condominium Acl, 1038 for apprerml of

condominium desciplions with respect to porfiens of the siid bulidings (Appietion Nom G-
2008+1 and (‘,:-2005—2}:

AND WHEREAS tha Counddl of The District Munidpality of Musiiola has craated appmval of the
propesed cendominiums sulject o certain conditions;

AND WHEREAS Developar No. 2 has appied for 3 consent {eonsent e BAC-240AML) and
this Agresment is 2 congifion of 2ppmval of such consent

AND WHEREAS (he lands deserided in Scheduls “A” am nat senviced by public or municpal
water and sanitary sewer Fystams,;

AND WHEREAS water supply and sanitary sewsge disposal sysisms ame nz2tessary for the
propar fundioning of the unils within the proposed condominiuing:

AND WHEREAS the proposed candominiums must b salf suficent and sell rfant over {ime
wih respedt to sush systams in accondance with the provisions of the Condomimium Ack 1988,
the Safe Diinking Watar Act, 2002 and other tegislation;

AND WHEREAS arty walzr and sanitasy sewsge sysems supplying watar to wad collacting and
disposing of sanitary sewage from the soid unks In the proposed cordominims must condinue
o sendcr the usils I acerdance wilh the taws of the Pravinca of Ontario, regamdless of the
Fhie dicumsiances of Developas No, 4, 2and 5;

AND WREREAS the Dovaloper No. § has corstructad carin watsr and sAnitary sewage works,
the use o whith s 1o be shamd between the propassd condaminhms and ofer buikiings;

AND WHEREAS it is iniended that the sald weter and sanitary sewage faciiics are prvate,
remain privale and are operated, malntzined and Snancally provided {oron 2 prvats basis;

APPENDIX “H”



AND WHERZAS, pusuent i the provddions of the Disiid Offics Plon, privats mulBunit
servicing s only permitied where lands are boing registered 25 & ondomisium deserinfion under
the Condominien A, 1830 ahd an enfrreeadle dgroement b registend ogaing fike to each
un? wihin the proposed condominfum ensutng Gt 2s 9 mEmEmum, the meuirements of
seiors HEBY ond HAB.2 have boon and wil contnue 5 be mek;

AND WHEREAS saciors H28.1 and H28.2 o8 the Muskola Dishist Offcsl Flan pro-cated the
Candaminiom Act, 1858 and the Sale Drinking Water Azt 2002

THEREQRE, in weheidemtion of fhe sum of $1.00, e toonipl of wiieh i hieraby
ackrwiedged and the muleal covenants and condifiers herek, this asteement WITNESSETH
ASFOLLDWS:
SECTION A - INTERPRETATION
1. in ths Agreempnt

ay ke popesed coneminiuns” means iz dstar own =5 e Rosseay®

tomgkizad of tha bulkings known as the Lengviow and Pagnion Howse tecenty
consbucted by Bevelones No. 4 on he ks deszzibed in Sthedifz *A” heretpas

3 on Condominiam Applications No. C-2008-Tand C-2008.2.

b} “propesed condemitium corporations” means e mpembsrs tat mmise ot kw
tmzter the Condaminium A, 1885 on reg: of the deserisfons for the
Proposed Gmuaminims.

<} Dt Engineer” moans tha porsen appaivied as Commissener of Engin

and Publia Worts fiem tim 1 fime by Disict Cotned, o bis desigrerte

d} Disict Seliciine” means the poman sppeinied as sudh from Bme © tme by
Diistrict Councdl, ar his desiormtz, -

8 TUstic Treesures mexs the parsen sppsinied @ Cormrissioner of Finonice
and Adminisiation from §ma 1o Sme by Distrist Councll, or s decigraate,

f} "ands” means the znds descebed in Schaduta “A” herpt:

u} Seserve fond adminstrater” means he persen adminktedng B reserve fond
dezaibed in section F ([Resenve Fand),

b ‘mvner” me=ns fe owness of e lnds and promises described i Sehedulz A
heretn from Gme o e, 25 deseived n sectisy 51 (25) of the Plansing Azt
RS.0. 180, o P13, 25 amended.

D] mha?&fmm&nvawm:mmmmmtﬁc
propased condeminiums as descibed in Sehindutes "B and “C” hereio,

2 huﬁmmamwﬁwmﬁydmmmﬂ)cﬁm
L&%yuf&m&ﬁmmﬁmﬂma&wm&ﬁngwmﬁdmﬁnmﬂmm.
ﬁmﬁmabﬁmmhﬁcﬁmmmmmmm.mmﬁm el or
rxdreznance of the stered faciifes.

3 1 Is hereby avimowladged and pgrand that the provisions of section 8.1 and H2a8 2 of
tha hﬁmﬂﬁsﬁﬂ%ﬁmmiﬁ‘:ﬁaﬁwm@mnmmﬁmmﬁma
Condemiiin Act, 1998 25 wuccessor o the Condaminam Ad, RS0, 150, 0 36w
amanded with respeat b sondominum i, te Eovisions of e Safe Drinking Water
Act, 2002 wih respect 10 the supply of dinkng walnr, vatous Minsty of he
Ervimnment insiuments selaled {o pmvate sanitary sowage syziems nd oher applcabin
tegeizion and /2 nat & ey of any requirements found T the soi imiments. In the
mmuramrmmmmmemmmnmﬁﬁmmnmmwm

s2id inslruments, the mem resbicive sall govem.

4. L & hereby scinomicdged end ogresd that this Agtomment reflests Mumkoko's
requiEments i sespect of the shared fBcHies as of Neverber, 2008 and thd such
requirements my cange In the hiurm and (el such changes ey ba moe of Jeos
onzrpus. nthe event that any persen apples for amendmans 10 tés Agreement, the
mquiments & existance 2t the fme te applissbion & considernd by Muskoka shal
L-='8

2

|



k3] in mhﬁgmnﬂmarﬂmﬁmmammmmwmn urcther nstnnent
Eare{aremammapmtﬁmhﬁs&matﬂ!aﬁmsﬁ&@wnm!b
fegisizred.  In the event thal such rgtument & amzndzd of eplaced, the
reference shalf bz fo the amerg or replacement Instrument..

2) { is herohy acmowdedged teat cerlsin provisions of this Agrenment am for the
benalit of the Developer N, 1 {e.g. dispesiton of reserve fing oa zhandonmant
and desenindoning] and oiher provisions e for G benest of fe propaced
condeminium corp s {e.g. all provisions fachtaing the conlml, copembion,
tRainipnance, repair and management of the shamd faclias),

3) ltbhmbyamedgwandamndﬂmtwandaﬁﬁsmzmmmm
the shared faclilies $mt ame naf rasoved by agjreement bebwesn Develosass No.
1 mﬂZandﬂmpmmmngmmﬁmnmybe esoived by any
mezns gvalzble or mandated by law,

[

4} Devidopars No. 1 and 2 andler the propased ondomisum compoalions may
avail m«mdmmmﬁrm'swaw&ne for he fripese
of resadving fomues betvean themuelves with respect In the shemd facsges alany
e

SECTION B~ REGISTRATION OF THIS AGREEMENT
A e O i IS AGREFMENT

6. |, is horeby asknowiedged and agrezd tha! seclions H2A 9 ond H28.2 of the Musikoia
District Ozl Plon requise thi Agreament 1o be registemd and enforceatla againct the
iz of each un2 withi: tha proposed condoinkims.

7- %1mam%wm“wmtmkwmhandshaﬂ b2 binding on tha

Developar Ha, 4, Develoger No. 2, Tevelaper No. 2 and all subsequant owants of he

Ends cesribed in Sehrduly "AT in artoriancs with seciion 51 {25) of tho Planning At

chiding, wihout Emifing the genssmlity of the foregoing, pchesars of the propesed
mamhhnmmwsmufﬁwhndsdmﬁﬁhsmmwt

SEETION £ QUALTTY OF CONSTRUCTION OF SHARED FACILFIES

S em PRI Y OF CONSTRUSTIDN OF SHARED FACIUTIES

B Ui hereby acknowiedged aid agmed thet sections HZA (a) and H28.2 (3) of the
Muskska Dﬁd%&ﬁmmﬁmﬂmhmmﬁwmbm buit or
upgrated 1o a shudard setsfaciony o the binitry of the Envimoment and Muaskeka,

9. Developar No. 1 wimrams and represents tiad the shared fadifies have bean buill or
upgraded 15 a Slendad saishicinny i the Minisiry of the Environment. Musigks ot the
prepesed espdominfum CHpoRItions iy ke a request b Devekapar N, 1 1o prowdide

evidence that the shared fxclfes have beon Bult to o ctandard saficfactty {o e
KGzistty of tha Em Daveloper No. 1 shall, within thity (30) days of o request,
fumisty such ey to the sequentar in a form smisfaciony i Musiskr,

W, Deweloper Na 1 and Musiokn acimoaladge that Developer No. 1 hes batn advised that
tha stendarcs appind in private works and the starcdands apptied 1o wods einDix fr
amsuwmplion by Muskoka o diferent. Developer No. 1 and Muskoia aknowiedge and
agre ihatthe shared facHtes meet ordy the Jesser siandands applitable o privats waris
ard that the sterred faclites 2re not, In eny way, elable Tor sssumpion by Huskolt,

1. No person shall, under any tances, request Muskoks to 2ssume the shared
faciies o apply for or request an orter under any legichtien tequiing Muskola 1o
aesume the sharnd fofges,

SECTIOND = DESCHIFTIGN AND USE OF PREMISES

1% Dawloper No, 1 represents, wements ard underzkes thol R hes constucted the
propesed ssndominiums and shmmd fo2ies in ocsxdance with the plans ard drnvings
rkf‘.edpmvided!nM:;hkapmwamassionzzerﬁsAgmcntwphso{wh'ahm
on fiz o the Meskelox Admdnisiration s, 70 Poe Stoet, Bracebrdge, Ontara.

R ¢} E:isadmmﬂcdgcdmﬁagmwﬂmmm:dﬂa!mta!h-.:b-:&:ﬂn,-,'":. [
snures deseaibed b saction 12 shalf ba parmitad without the cansertin wiiting
of Muskeles fist befng oblained,

Yy

e




@) Anapphiczion for tonsont undes secion 13 (1) shall incude the foliovireg:
P Sescription of the proposed bukingss
)  enwundertsking fhal the buldings funve and wid not ba wused for mesidonsal
pUpeses, duding wihawt faniling the generalty of the foregeing, use 25
coltges ar hemne
()  dursbon of fme In months (et Bie propesed buldings wil be required o
b cerviced by the ahemd and
) zuch ather infgrmaton Muwkoka may, b s stie dinarebon, Tequir,

{3} Nobwihstnding eryiiing b the contrary, Miskoka & notand shall aot be cbhiged
1o grant ary consent under section 13N

14 Farthe purposes of secion 13, 2 imaleral allerrtion netdas an inmesce in the munber

of 3 M urils, bulfings or stustoes or 3 mHoton of sy buldings or
syuctiyes ¥ ich incesse or reocaion would affect e capeity, repalr of replacement
of the sharmd fasities.

B {1} i heby adoewisdged that the tse of sy and an bukfings or sirsctures: on
e kmds described th Schesduln "A as recidental s prokebited. Withaut Emidng
tha generality of the foreguing, B s asmowitdsed and agieed thal connecsion of
mn’dmmhﬂ@g:mmwmhﬁmsmfaﬁﬁzbwﬂﬁm

2 Fm-imzpmpomdsadbn15{1}.ﬂbadamv&dgedwdagmmtmmdaﬂ
such Wildings and stuciured” sholl, at ol fimes, be wed and operdisd for
RTATR PUIpsses md Rt reskiental pupates,

(3}  Far the poposes of suchons 15 {1} of 15 (&), rezort commereial use, baing tha
m@mwamﬁ:ﬁonafhmﬂammmmmﬁ%m
mmmmmmm.wmmmmmmmr
emporry puticds, & a eammencal vwe, Under 1o crumstances sholl any
building or strusiure seviced by the stoed facies be 1ned o5 @ pivale
esidance 25 defined In Reguintion 17103 o the Saofe Trinking VWater Act or
sim3ar sutcmssar fegtstotion.

(%) Without Emifng the gensmily of the foregoitg, the Smsiiicalcn of or the @
casification of ooy of tha pupeted tondorminkan Ut a5 residentil under tip
Armaﬂﬂd:&mﬂbcdwnadabtmmcfﬁisﬂgmmmm.

6. No-pemon ghial, ol any Gme, reprosent, imply o suagest that the shared Geltiez are 2
pubrm(nrmfr'f'pel}rjs.‘snwmﬂm's any Tment st the shamesd fachises beeamp a
publs (muidipdl) sysiem,

SECTION E- OPESRATION AND MORRBCATION OF SHARED FACILITIES
S L e T TR e PR e TR OF SHARED FACIITIES
Gunemal

i memamsemammmwmmmm

(2 @  Itishoehyacmowledged and agmed that subject to secSan 18, the
felowing bulBngs &% ilasimied on the Sl phn by Planscepe daled
Felruay 3, 2000 and wpdated o September §, 2008 mganfig project
15201 2 oy of which B svalpblo at Muskole's officos, may be
eminecied 1o tin shored fasiBhas

(] The Paignton Hise buildng (Budding No. 2)
@ e Longview building (Suikding No. 1%

(A} Tobom (Bukdng Na, £

F'? Butson Soats buddig gwmm Nm.gx}

™ walar tri=iment plant a.

() weshrpom bofler (Bufidng No. 8) and

(4]  Conscfn Officn {Bulding Ne. 12),

) Inthe eventof any confict batween the notsbons o the seid wle plan ang
. This Agresmend, the provisions of this Agreement aovern,

18.  Notwith 3 amy of the provisiors horein, but subieet ty sectons 53, 52, 55 and 55
hzrein fie shered fecifies shal, 2t 2l fmes, rommin private

£




19 (B Daveloper No. 1 shalt on orbofam execution of fhis Agtermant by Muskoiz,
provige Muskola vwilfy an undastaking by the Professianal Ensinzor preqpaying the
dranwings deseribad in Schedules "B 2nd *C” hareip 1 povide Muskoka vith the
follawing gncumertzton, cadffied by the Profesciona] Engtheer to represent the
ayconsinicied shabs of e shered feoiltes of mo oot o Miskoks, The
t ing shall be to the satsfachon of the Distrt Erginans,

{Z}  ThodommentaSon requited persuent s sechon 18 {1) ks ax fofiowss

(0] a eitplee ot of plans rarkeduup (red Ged) to indiczla deviafions of the
aconstuctad condiion of the shared facilies as well i Ya-becks and
2l gther mfonratan Y b iocein appu such 5 curh
Diops, vahves, e in tha faid;

G e dyitl (eq, Aucad) Bxs for e A Buld drawings {(Aurtoead 2000 or
mar aareal versions;

(@  asngls Acclol PDF e containing the set of As Bult dramwings for the
pej2ct {on= page per draving) plus an index poge at the st of the B,
The index paye should nclude detals of the drawing aumber, Gis, tEital
‘e nama and pope aumbork the POF e, The referencs o the drawing
on tha index page chould be fnked o the waESpomiing pRge using
Acrobat's Eank Teol and

) ©icancs as desmibed in seefon 20,

20.  Without Gmifing secfon 19, on defvesy of tha documentafion, Developer Mp. € sl
dn&ve:!nMuﬂmlmanhemb&,wﬂmMmpmngmhm e,
mpmuwmmMmm&Mdnmmﬁﬂdmapmm

2. B hereby atinowiedged ted the shomd Eaciilien ame privarlz woeks and aie not efglie
1 be csumed by Muskelz of operated a5 5 pubilie of muns=] oystem,

22 itis furher seknowtedged and sgmed ot since the shared felies e privals works
e, have any daims aganst Mesola for any ks, oot tamages, camperrsiion,
direlly or indirecdy olifhutabiz io the dasisinn by Miskska kot to TRGUITE EuEh senrilisg,

Doamtian of the Shered Farbies

23, 4} L& hereby admowledged and agreed ol sections H28.1 X@) and (W) and
. 282 (b{E}and {iv} roguire the following:

o] mem@mmmﬂmpmﬂwmdwmeh&m
wm&mwmnﬁﬁam@hﬂmmbmt&&ana
desriplion of nomel eperling procedures, - samplng pivcedures
inceing frequency of canping amd the remubement of an oresgl
- and iy inspestian by the Districh ond

{6 mﬁmWefﬁcWMWmWnWomanﬂ
undera provinesal cerfficalion; program.

2} Thsmﬁ&@a&ﬂgcmmemqmnsdemuhmﬁhnzsmmm
e Safe Drm!@gw:armmmdummquhm'sufﬁswdmmybe
salished by fll compitance with the Safe Erinking Waler Ad, P02 ond oiier
proving! Jegiskalion apphieatile to private watsr ang Rty Sewage works.

3. 1} Wishersby acoraviedged that the requiresnants of thase seefons em
inlzndad o implament the regtirements desoibed -in Sachon 23 and the Sl
Drinking Walsr Acz, 2002, 1tis horeby acknowadged and agread ¥t ownorship
andior operation of the chared fisifting may over Tme dmange and fat the
soequi i of this Agroe are binding ypen such cwnors.

2} {0} The shared facfizs shall, at o fimes, be epersied in aecordance with the
appbeakis legishation, the appheable cerficates of approval and this
agreemenl GLno taxtt or experse 10 Meskoka,




3

8

9

W}

) totwimanding anyting to the contrary, the engagement of oee & mome
TR o aperat2 the shered {aoifkes or oy porteas thareof shall
nel, under eny smumsiances refeve aity pesson of their obligetons under
sesdion 51(25) of the Flanning Ack.

(€} The dedSudon of cosls between the verioys users of (e thared fasTites
shall be delemmined by agrement bebweon the ownes of the shered
faciies and the usors of the shaned facies.

The shered feelifies shaf, al sl fmes, b2 minizined and operatad by oparators
qualfied imderihe applcabls Provinda cerfffcadim proganms,

£ _Cpembon and Mehipmanse Progem Monuad gpplcrbls o e sheed
factilies, ecoaplabls 1o the Miishy of the Emionment amd Mok shaf ba
prepared and submilied to Muskoks oa orbefore Febnery 28, 2009,

mmdmhmzﬁqmmwmﬁmmmamedm
] 2 deswriplien of nomal epesting procduresy and

@& = deaipion of sampling procedures, ind g frequency of sampling.
The Qperaten and Mafnenanse Progtam Wamuzk shell be updated, modiied
andlor replaced 25 croumnsionces roquire. Al sush tpdoies, modficbons o
feplicements chall be done in 3 pro-aeliv ardd shall be ecceghbe t ha

Aenislry of the Emdonmend and Miskola, Al sich tpdates shall be fBed with
Hiuskoka within (hirly Says of comatafion,

Aﬂwﬂﬂmmd'ﬁﬂbawﬁcdmhammwﬂhmewﬁmm
Mairtzremee Progmm maral,

The swawrs admsvindge ond 2coest their oblisafims to axecics dun digense
atall tmes wih respest o the shared Srclifes,

1 i furlher adimiowiedged and agrend that Mizko? s under no ehigition @ any
ptﬁ;hwmmmmw.mamfaﬂiﬂsarmw
eny defiliz,

in the evonl fud Mesiols i ondored o remedy the shared faciles or any porfion
thereel under Ty provistons of shy legislation, Miskoia may, In ity sole
d‘mtﬁam:hmmdm&zﬁsﬁ&dmmfampﬁbdurpmim of fme 5
may, in the sl discrolion of Muskesn, bo nozessary & expediot i s2figfy the
temes of any such gdern,

Anrm] Engineoring Reooet on tha Shared Faciies

25,

D)

Develeper No, 1 andfor the progused capdomrirdum corparations shall, atihelr
otz expense, of of before Januzry 317 of ezch yoor, provids Muskoks ond e
Wiy of e Emdronment with 2 report prepaed by a Rensed Professies
&gh}m’wﬂ&&@momﬁfwdﬂﬂﬂmﬁﬁmmvpmﬁg
pesiorrance, any end 2l Incdents comuing Wit respect 1o the shaed Bxlites
msmﬁnﬂmrhﬁmmﬁmmmmhmﬁumﬁmbmmfmmc
preceting year,

ghcmnwmmmmzsmsmmwe.wtmnmwmwm,nn-.
oliowing:

0 adesoipion of my defidendes in the shared fagies

(%) ademipion of outranding maintermnte and resaritzms:

) anesinzin of the remairing ide of the shared facives:

(v} ressorenesdaBons for cagity) and eparling brprovements: and

(v}  any and ol spills, work orders, formal igims er ethar indd =t

may have oesred wi respest to e chioed facives,
&

P



3) Daveloper Na. 1, Daveloper No. 2 and Daveloper N, 3 hereby greal to Muskska
an irevocable fisence t enler onla the lands descrbad In Scheduda A7 at any
ﬁmefurihepwpm&:uf:mingmﬂ&medbmdiheﬂmfaﬁﬁa

L] The paries ackreawviedge and agree thet o resve furd shrdy pra;::mﬁ‘h

FodTietion of the Shamd Faciiifes

25,

) 15 hareby adgowisised ind agroed tmt modifications b the shered
f2cbies are required © be consrutiad in accondance with stadirds salikarmy
t'the Minkstry of Tie EnvEnaument and Muskeioy

2} Prior & making any stch modifsafions, Muskoks and the Minihy of the
Ermd had ke provised with af detils of all gropesed modficaliogs,

3 Mﬁseﬁmnmuppﬁ:ﬁmisammamdtnmmmﬁur&ﬁ:udnnm
appEeant shall proide Miskeka with evidenco satisfactony to Moskoks that the
Fopesed modiatsns mest Miidry of the Envirormen: standards,

=} Pﬁmmﬂmﬂmﬁwmemmﬂ&ﬁzum%ﬂ}awmtmﬂpﬁm
m=iications meel Musknl's eandands for private works.

5) Connecing adtfami bualdings gihey than thowe decsibed iy soofisn B twthe
shared Refiies shafl o a modiiction &f the shared farifles for the pupeces of
his sechion,

5] Conmenting addlions bzﬂﬁwgsnmerﬁmihascdr.fa-_dhmcﬁnnﬂmalmu

not be gt wihot wiitlen nolles 1o the prepesed condominkm comarmtons
with an oppechurRy for them o comment.

Noiwitiatanding amhing o the sontrety, cormesiing residential buldings of any
ﬁniasmhmﬁmis,mmmmﬂﬁmispmhha&

SECTION Fw RESERVE EUND

General

-8

(1) itbberbyacinawiedzed and ogreed hat secdorrs FL28 1 {h)f) ond H282 &)
of the Muskoks Distrie Offica) Plan tequire:

“Yre establshment and administration of 2 resene fmd o ensuis that adequads
mmkmﬂbbmmﬁmmhwwwwemmz
required. The rererve fund for eagitnl relarement shal provide for ons lamded
(100}parur&wducufﬁuuurks;mthumﬁofhﬁm’hnwﬁ?:hapctdm
greaiarthan t=n (10) y2ors”

@) iz furher acinowdedged (ke the provishns descbed in se<8ion 2T {1) precists
the Condominium Act, 19452,

t:isi'umtbya:hm{edgedumabjeatom&(z}‘ﬁmmfylﬁmmslm)a“nuu
rau&aammmcmmﬁmmumbchm:mmmmhodm
mmawmnnmmahﬁrﬁmornp—miunmunﬂmdwappﬁm
Ingilation, which event tho propoced condeminiam comporat and of [ands on
mﬁﬂmﬁﬁumhmmt&mm#mwh&nfﬂ%m&
A'.sh:ﬂmiaanymdanmmmmﬁmnmmmmuﬁlanm

It iz ackrowisdged and agresd that subjset  the provisitns of the Condominium Act,
1238 the pwpese of the reserve fuad & for #12 repalr, maintemnce, replacement and
upgrading inchuding, without inifihg the generaily of the formgeing, the major repair and
Replacemient of the shored Ssitios

ot

=



Oblesntion s oeatn Pecorve Fund

2.

L

g

3

4}

%)

g

Develeper No. § andfor the proposed esndortnium carperafans oall ectabizh 3
reserve fund o entum ot adequnlz fumtz am gvafable for e nepait,

inlenana, repk and upgrading trtuding, withmst fmiing the gonoraily
<f the foregotng, mger repeir and frephicement of fie shared fcibes,

The s26d reserve fmd shal initaly ke in o 2mount e 1o one bundred pereent
{100%]} of the capiial valon of the shared fcTiges,

Fot%hemmofs&ﬁm;m m. ths amount required shali be one mifion,
seven hurdred thowsnd dellars (51,700,000.80), -

‘The amoints required for mzeree fund shall be estabfshed &y pommdanss vith
tha provisions of tha Condominum Ack, 1588 ar sindar fagisiation provided that
fcrﬁmﬁ-&im(iﬂ}mmm:':‘gmﬁmd&eﬁmgiﬁa&nofﬂﬁ
Rgfwnmﬂmamm;‘mﬂnatbslmmmﬂamhmmm

Sufncient finds shafl be deposited in the reserve fund on or before March 359 6f
each and eviey yoar (o enmurn Bat the fund mects e migum onounts
desaibed ineocken 30 (41

(a)  Tha parbes acknowlcdge et The resesve fued dessibed i1 sociion 30
may fiially be estabached by prting a lelier of cedit sttty io the
reseve fund admirksiniorin the amemt desoibed in cocon 39 31

() Netwihwlanding amything (o the contary, Tory o all of the reserve fund is
hc&‘mm&:iﬂm{iﬂaﬁwmmdmdﬁc{mm
of ités Agreemant, and ary porfon theree! Fas net akredy been tvested
in = with tha requl of the & 3 Act 1958 or
a’nn‘hrwcuemﬂagb&athamymﬁmcrﬁma‘ra&m‘h&sﬂﬂy(&)m
af mech anriverzary daie, be realeed 1 fufl and comvaried & ivestments

hoitred by the Condeming Acd, 5930 or sfmiar sussessor legistation.

A funds Tn the reserve find shald be held ip trust for the bentdit of Gese famds
antd premises serviced by the shared facies, Devidoper No, § shal have nio
righs!nmmﬁmdwwwrﬁmﬂmwfmmhmmmﬁs
5| It& hemby acknewiedgnd and agroad that in the event of & Espute
=5 10 the tse of the ey furdd, the Wierests of the vaners of Gie wits in te
propeted comdominiuns sial, subjeet o sezfion 52 of this Agroement, toke
mroadenze.

Anry person shall have the fight {e, ot any time, aoike comEadions {o the reserve
und in exeess of fe amourds Set ot in Szefon 20 (4).

. 31,

o

3

A rerve Rund odmidstrier i hald and manage $e reeerve fund B pesstenc
with socfon 115{1}ofmccmmﬁmnm1mmﬂbemedby
Devedeper Mo, 1 andor the propesed eandaminien

The momve fund 2dminisrator sl edminister the resorve fund i accordance
with th

thiz 23 ont, the Condominium Ast 1998 and generely accepled
as=znrding prindples.

Developer Neu 1 andior the propased candominium sorporaBons shall provide
Auskakn md the Mty of the Envd M with o) fi 2l siat TS on
srbefore Jamery 317 of eash year dotoling, amengst ather matines, the status of
the fund, the ngium of the Tvesiments gnd @y propostd withdrawals from e
fund. When the foncial statements ere prepared by Daveloper No, 1, Developer
Ho. 1 simf provide e propesed condomiium rorporations with cogles of the
Srid Tanesal statemarnis,

Subject 1o sechon 30 {8), thz msenve fund sdminktrator shall be pemmiicd to
aezepl Tvest or hald the reserve fumds In a form a5 ooy be acthosized by the
Condominium AL 1833 from Eme to Eme.




g} This agreament shal be an integra} pait of the any document appaintng the
mserve ol administator and shall ke precedance b the evert of any
eanfitts

Us= of Reservp of Funds

32

Bubject to sechons 33 and 25, use of tha mseve fund sy be made al any Gma for
rep2k, maintenence, mplacement and wpgrading, hduding the majer fepalr and
replazerment of the shamd fadElies, subjrct b the foltwing

[0} during the: ten (10) year peticd desaibed b seafon 30 (4), withdrawals thal would
reduce the amownt of the resene kind o Ematls Bt than tha amsunt requited
tnger saction 30 sioll requrn the consert of Muskok: and

{#  alter the szd t2n (10} year pevied dascibed in sotton 32 () withdrrwals groutor
thin 25% requirg the eomumt of tMusinin,

Yransierof Recshe Fund

3z

Inﬂmavuﬂﬂ‘.zwxcl&b&ymﬁé&ﬁnmmwﬂmhhmﬂmhmh;m
o it i camply with an Onfer issuad under the Saia Drinking Water Azt, 2002 or simiar
22§2f&aﬁnn.thcmﬁmdadninﬁz£ws&mﬂf%&paybﬁeh&&tydﬂm

Ha person shal, atany fme, obizet B the tensler of fimds deseribed I sections 23 o
35 ornudes any ciaim for any ks, tosts, damages or campansation dimectly or indfireclly
related to such tmnsfer

In the evert the Minisby of tha Enviconment mates an oder under sestion 114 of the
Szfe Drinking Wator At, 2002 or sSmiter fegislation requEing Muskoka & 2osume the
shered faclibes, the resen fund odminiciator shall tansfer the procoeds of the recave
fund o Mimkoka fortwith on request

Whmmmhmzﬁmﬂzahwmmufmmmﬁnﬂmmp}y“ﬁhmow
deszrbed in sections 33 o 25, no parsan shall Fave any cbn ageingt Muskeks &
?md[hm;u:uimseﬂm 114 (5) of the Safe Dhinking Waler Ack, 2007 or gimilor

H & acknavdedged and agrend that the rights of Develper No. 1 with respess 1o e
resesve furd shall be ot deteded in thiz Agament.

Subject 12 sechions 33 or 35, the reserve fund shaf remak 1o e benef of the propased
xxdaminiums nabwitsRanding any tansior of cemeship ofony landz,

Expences of tha Rosere Fund Admdnicdirator

3

0.

£,

Tha expomses of e reserve fund adminstretor doring e Lan {10) yoar pesiod descibad
in sesfion 30 {4) unless ctherwise agreed bebvean e Devslopar No. 1 and tha
proposed condominlum eomporaions, shal be pad by Developer Hoo 1 from funds
oulsiie of the mseve fund,

Aflar the pariod destaibed In seckion 35 ks rpied, the espenses of tha resatva fund
] in g e moerve fund may be paid iom the ncome from
Imw:s:mmtsh%smefwﬂFROmEJﬂﬂTmcmﬁmdﬂnﬁnmhw
v, b reduced o on ameunt less than the amowt dessiiod in secson 30,

lnu-.cmﬂmhmﬁvmmehvsbnmmh}mzm&mﬁsmlmﬁﬁmimmy
the expenmes of the mserve fund adminisiator 2t any Sme Fler the eotabhment
paricd, such expenses chall be paid fom finds outside the reserve fimed,

Restoration of Rpcorve S

L

I the event #at the amownd of the mserve fund boeomes Ik Fan the amoun sequired
pusuant to sechon 30, tha seserve fund shall be mxlered by Devalnper No, 1 andier
candanini patalans 1o s previes lovad fartindth.




45

Withaut Emifng the genemy of tis ageement, s acknosiedged and sgreed [t
rsicning e reserve fund sholl br the msponsibiny of te Doveloper No. 1, e
pmposed copdominium coporatinn, smd any and ol sucsessoms Ty @0 to the fands on
which the shared facites are focsted, orept fiow s desoed In Part O of
Schadulz A"

Theebiigation m restore e reserva fund shall be joint and severel
Ir the everd fhat the reserve fund is not eslored forltwith, Miskoka may in addiion fo
any oher mnedies avaiable herit or ot law inpose 21 @xh levias, thorges, toxes

endlor user feps agaimt any posSon of arall of tha brxds described in secion 43 25 e
in 5 sule disarrlon neceszaly to resiore e renove fund,

Asnnuzl Becerve Find Rroort requlred

48,

47

Davedoper Ho. 1 andfor he propased condonminien wpabons shall, on or before
Jemmey 317 of coch and evety year, povide Muskokn ond B Mintstry of te
Emvroronent wilh o0 anmuzl feport from 2 Chartered Accoumtant detrEng the siatws of
ihe reserve fund os of December 317 of fre previols year,

{1) nbw;aﬂcmmgedummmmxmm&mmxmcfm
Mummmoﬂida!mmma?mmmofm
Conderminiym Ast, 1558,

&3] mwﬁmmﬁma:ma@mMmmmswmnpmmh

SECTION G~ ABANDONMENT OF SHARED FACILITIES

4B,

s0.

e

The parfes acknowiedge thel munisiad water and L2y SeWege Senices may, it a
fiere Undelermsived data, may butwil ot necessarly be avaitabls 10 govide water and
sariary sewage senvices iy the prypored condominiuns,

In e event tat municpal water snd Saritary sevage services do become avaflable, the
owners of the buitings or stuctimes for which such servica & avaiakles foay, it thedr sole
Gpersz, qubject {0 the: appicabie ws and bydzws of Miskols, hook Up 1o the said
Sysiems.

[€)] Subjcﬁmmiﬂ{ahlhemlmm:mmmﬁmﬁmbmn
hooked up o mericye! water ond senitary sowage mems snd the shared
facibfes e no lamer reqpired fir o propor fmcons
condominhrns of the prgosed public sysiom, thy shared Fsehijes may al the
mhmmdﬂmm&sdmamﬁd&n‘ﬁﬁ&wmwﬂﬁmd
desemminsined,

& Inf.hccmﬂﬂmapo:ﬁunwpc:fwsdmcﬂmd&c‘iﬁmmalmm
disefion of Muskoks, uccepiabls for assumplion I e proptsed publc
ammmmmmmngmuwmmmmmy
hlmwmmmmmwmmmmrm
e sum of $1.00 on request.

1t & acknuwlzdged omd ageed Hiatin e everd that e shared fac3fes 2o abondonsd
and decommissionsd In assndmee with sechon 59, the rsenve fund descibed in
seution Fwill npl kinger be requimd,

1} Subpstoony kgthion Marmﬂwdugegﬂg&mﬁmﬁrbimnm e

conbary, on wnent and dix g of (he shered faclfes the
reseve fund shall be divided os folows

o] in fhis everst that the reserve fimd 22 the Sme of desommistioning consists
solely of contriturfions mexde by Develaper No. 1 and & an mxh
funds, lht:ﬁcmedsufummfmdmaﬂhefmmdﬂbbwdupcr
N t;

1

1\




m e evant It the resenve find conddss of contibutians from both
Dzyelopar No. t and any othar parson, the pmceeds siall be appariones
in i withanag 1} bt the Davelaper Ne. 1 ond sush
oher persons. ¥ necessasy, the matter shall be subsmilied o atbitraian 1

tance wilh the Cong Az, 1958,

b On confomalien ot the shomwd facies hme boon chardonsd  and
decommisioned in accordance with secton 0, hin Ageemest chal
ammﬁmﬂy&nﬁmmﬂwbamﬁuuﬁﬂaby%wm&zma
ehandonment and desommicsiening has basn complaizd.

SECTION H= PROPERTY

53.

1} Rishemby ssmowledned and agreed tiaf seclicrs H28.1 biiviand H2a2
{UXv) of the Mickoks Distict Offical Pian require That cerbii Froperly interests
be conmveynd to Muskala en request,

2 I &5 acknowiedged and agresd that the follawing properly terests may be
recasred;

[0} z’:‘r:e.-...:*.-.::arym provide 2cces 1o Muskakn for fnspactions in esordanss
hi&md&mﬁﬁ}mmmmhafsmmwdamnjw
armeptabla o the Debict Soscn

@ 1 nz=essary t comply with an Onder of the Ministy of the Envirotment ”
it o

under Provinein! fegk
&) feo simple and eesements in Famurafﬁmpmpcseﬂlwndcmh&m

‘expomtions o enmne the ongeing operafon Bnd roienanen oF the
oo

shared farT

3) Rewns‘;&rmmqanmmmmmﬁmsa{zﬁjséﬂmybemd:inm
event ey 2rs necessary o implement am Ordsr ang skall be In favour of the
obfiges ynder the Order,

B Tho propesed eondainium coporaicns may, of 2y e, fequast Miskoks o
&ﬂmawmmhmvanseﬁmﬁm"Mjwmm
Mb:ammaﬁudbyanyandaﬁmdl i and di N 3t
Mwlcuﬁadecmmmy.» o

3) P-!mhhstnﬂnutbamd:rmycb&szﬂhnbgmma request deceriond in se-liop
53{& hﬂwmmwmmkn&zm‘sammwﬁarmﬁm!ﬂ(ﬂ, Muskeka
=hall 2equine such brds mrd imames n tust for e benefit of the propased
wndamirdsm Sons 2rd Immediately re-comvey the propesty nferests &
the proposed cordlominium comoratiors.,

6 inoddionis the ropuy interests o be conveyed ts Musknka dessiibed serfon
53 (2 of thi-Agrement, each of No.: 1, Developar No. 2 and

Smu,m:udrw:ms:shthsmmmmbym Developar, ndoding
mam!w%ehmasmybenmaymﬂmamm
opersie of moinkin the poposed municpl woler and SEVASE Services
omiempiried by section DS of the Muskels Distit Ozl Pan.  AF sudh
mga}ﬂmshaﬂbeﬂaqua&ﬁmﬁhafamwm@mmnwu
Sobslion

Whesa Muskoks roquins octess & the shared facilii=s 19 maot & statdory orlagiclalsd
ar ardored obfraton, the Owner shall comvey Io Kuskola uRan demand, free ard clzar
ufmbmmwmwmmmmm.mwﬂswfee
simple Frlereats, 25 may be nocesszry o rmivel, operle, mpalr and or desomminsion
the shared fatiEes for the sum of 51,00, A zuch comveyances shall be of 2 quality 2nd
i o form safivfarieny o the Distied Soficior,  Wihow Emiting the geasmbly of the
feregotny, o5 a mhimen, such pesements must exdend af eaet five {5) metes on ither
sie af the cenyeine of all watermains and sewver pipes and fve {5} metres beyood e
parimeter of off starchmes, The Ownet acknowledges thit Mueskola's mihts uhder s
mmmmm&edmwmemmmﬂ&mﬁmhm@. maintzin,
remedy, Imnrove or desmonision e shed FaSifes or sy partisn tharesl In the
event Julany person fais to cotnply with tis pamaraph, the man-CmpEant person shall
i1

Ve




35,

be Eable i Muskoim for 20 loss inshieling econamic end canszquentel loss arising 2z o
resull of gy such defoutt,

The rights descibed by secion 34 2 i addon o the pEpadty nighis drsoibed in
feg=iaten such as secien 114 (5 o the Sale DinBing Water Act 2002 or cimilar
legshation and nolin ey of easds ciher,

by the event S Miskaka 5 odered Yo undortake remedtin) atSon with espadt to the
shared focTies bymeﬁmmufme%wmnnntwmhwmquh e Cwnerof
such fciifies o tansler ganerhip of e shord facHes o any pettion themeaf in
Muskoka or anather entily deslamted by Muskaka for Bry mum of 51,00, Hpon servise of
suth a nobea It acsotdznes herewith, swnachip of Yy shared fofies shall porsto e
dasigrated entily vilhout nbed fora bi ol sale or cer documentzion, No consideration
shall be payable tr any person in respect of such tranzfer exeept the £07d 51,00 which
shall be pard fodhwit,

Developers Na. 1 and 2 sial, on or befom registaben of the condominium desainten,
gram o Muskels, mmm‘ainaf‘cmmdnfzmﬁym&sﬁmryh&:b’:.ﬁa
Sokiciion st provide 1ull trd compinle noess to the sharsd faciies for nspectisn
PUTOGER

SECTION L-DEFAINTS & REMEDIES

=
55,

8

(v}

Eeneml

1nmeumt&a§prn&£bmm&u?obﬁg&mmdumﬁmmtin
addiion

o olfver remedics avakable = faw, Musknia may, but IS not chiged o, eenie

pawers In axsurdence with seolioms 443, 434, 445 or 44 ol the Mumicizal Ach, 2001,

Thewﬁesﬁmha'admmﬁedgcmdamﬁmmmphsémdsafmmm
mmmmmmﬁmmmz,fmm@wtnwmmmmm

snﬂ'zecvmm}mmnkolamdaﬁﬂtmmymx&m&mlzndsdﬁaﬁ:edh%udaﬁc'#
with resped {0 the shoed fGcSes and Baveioper No. 1 andior the proposed

fomirium eorposations @l tn mimt Nkl for ol costs, then Muskoka mzy, in
add&hnwmds&:gwaﬂwmigsumayhmdwmammmm
ot o sechon 446 of the Municipal A, 2001,

Withowt Initing the generlly of the foregoing, Mucknic iy, inthe event of o falue Lo
meinkain fiz slrered facifies

] mmm&emmw&mﬁﬁmhwm;ﬂmmm
moeied maintenonoe endlor ropais and

©} &nmmdxspe&lmﬁngmmm.fu:mdwgmasmzbhinihwia
wrelion deems Fpampdils,

Indarrouiiiemizon of Musknlna

Daveieper Na, 1,ﬂemnmdrﬂlmr$anwﬁmm9mtdbcﬁzmbm
cxoept Mose linds desoibed in Part “C” of Schedule "A”, and the oo of all units.
mmmswmﬁm—ﬂmmuammbh&mwmmh from oo}
amﬂw@ﬂmmmmmmmewwhﬂmmzﬁﬁs
Agmemwadhn&mmmbmymmbmﬁgmmmnmh'm
s?m-adfau?:ﬁtsm:iaﬂhm.m!sarttsmgcsmusknbmwlrm\ﬂhmw&m
<aim relvied b the ghnred f2cTfes of any Knd.

Defuls

[:<R

1) htﬁtamﬁ&alwpmn&isbwmp?y%ﬂmtemsamﬂmmﬂnmhm&;
Muskoka ray, in eddin t e rmmetios sot foh Iy sockons S8, 59, 60 st 55
of {his Agreement, nofify the owner and the owner sha? forhwih memady tha
dofuilat it sols experme,

2) mmuemﬁmﬁudamkmmudvﬁnﬁnmiﬁyﬁujmienwmw
within such extendedd Sme pariod 25 Muskoka may agres o untler seclion 64 (2),
Mislvim may, bul s not obiigated 1o, selza te reserve fund hereingfier
destbed et and yoe fie proteests to remedy the defaull.

3

he



3 i Iv ackpowizdged 2 agresd Ut there shall b po cbbgzion whatioover on
r&mmmmmwﬁghh?mhmymmdymﬁmﬁ{u Na permon
skaﬁ.z:arwﬁme.hmarydaimsagaﬁ:dhﬁ.dmhfawlu:, east damages,
wmpenzolion, diecly or indinclly agibumble @ a deckian by Musinia to
w&sucrmmmr&seamrﬁghhmdwsacﬁmes(ﬂ.

) Where zay porn fails o maetany of its hiig : o thiz Ag %
there 2hofl be po obfigation on Musksla 12 complate, nosintaln, opaste, mpsTor
desemmission any of the shared cTliag,

5} it i3 schnowledged and agresd Bata breach of zny of the represerations and
werrzriies herein by Developer No. 1 orapy pessin o whom 1his Agreement ks
Eineling is o defautt of this Agreement,

SECHON J.TeRMINATION -

&4

67,

{1} Ineddiffur b any of tha otherremadies avalabia to Mikoia eiioratlawer
wnder this Apreamont, inthe event tat any pemon s 1o comply with any o the
e of this ggreement, and ush defmet contaves far o petod of Tty (30)
days afier nefificaion b occortance Wil section 75, Miskoka ey, i its sole
diserntion, wmiale S agresment.

) Wrxmmwtmwmmmmmmmﬁmwmsﬁm
(nrmncdﬁgad:fxﬁ;mﬁersuﬁunﬂﬁ). Any gush reuest shall indude o
plen for mmedying the defaut with foed Smafines for Fletog the y to
he seiisfacion of Muskoka, Lﬁzskbhknmwﬂzrnnycbrmﬁanmmm
suchrequesi orplan,

mmammmmﬂmwawmmmmmmmm
ﬂhseﬁmaztz),epm&nﬁﬂusmmﬁﬁﬁEMWnMymmmm
afl buddings or shyuctires serdeed by the shared facilas shall be vamaled trmtd sush fime
e repirement fachies we avaiable, |

lr:thawﬁdmmwmkmmvmusﬁnﬂmﬁiymcmwnwﬂ&whmnmmf
e termimation and Siot negaiatn with Develaper Na. 1, tha resarve fursd admirktatar,
tha pripesed condominium uperafons 2nd any ofher inleresled paity as fo the
dbpaﬁﬁénlcfn@mﬂiﬂhﬂmpmmndmmmmm&mdm
tming

MHotwihsandng secion 65, kol may, ol zy fme after tnmlnation, poy the ameest
dmﬁﬁmonmmmwunmmwmcummsmmz
entiiemants i sueh soorites,

Upan payment o Court in acvondancn with sestion 67, Muskokn's obEzations with
r&ipedbihase:niﬁmﬁmﬂbesaﬂ'sﬁﬁmﬂmmndnﬂ,atwﬁm,m)mm
o¥m or kave any cbin agzinst Muskeka for any loss, casts, doampes, expernes,
direstly or direetly rafatod to the said seouritios,

EECTION K - GEHERAL PROVISIONS

=3

7.

%Agemtﬁmﬂmnih&ahﬂaﬂaﬂmm&m&pmhmmmnm
bireding upan ther porties hemetn and theirrespeeiive suocessors end avwgs,

?hapmhismdﬁi%&mnrﬂshaﬁmﬁbammdadmp{bymﬁm}mmm;mﬁ
Develapor No, 1, Davaloper No. 2, Daveloper No. 3 and the propated condomsissm
wPombons and Mustsla inwithg,

This Agreament shall be rgistered ngaingt the Gl tn the fands dessied in Scheduls
‘A‘mshwmmemrnr;cmdmi&nﬁwmmsmdmm@mzﬁam

No pemon shad make any applcrson or permil of sulhodn Gy person 10 moke
apphication, to remeova this Agraement from Lhe €l of the lands desoribed in Schadule
A% Muskels may upon lermination of his 2greement, s it sole discrolinn, mmove the
agreemant from iz Uz o the kads destribed In Schadula "A” ot any fme.

+

L
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THs Agreement compnises e whslz of the widersterding with respest to The shared
facTiies and i5 not subjest B, or i addiion to, any promsses, repreeataions of other
agreaments whetherwnten, ol or impled.

n

@ .

(@}

&

Ho parson shod dispese of ur trarsier the whols o any farn of the lands on vdhich
the shoed fadiies are sivaled o qny bands on whish the proposed muniszal
weler znd sanitary sewage Sysam way be localed without Bie consent in wiing
o Weaskoka first being vbiained, PROVIDED tht his wbiraton shall not extznd

h! the tmnsler of udz withir 3 regisiered cotedominn Sescriplian (ather
u“g:a;:ndm&&mn it on whish & companent of the shared ficiities is
shabny . - . N

o) mm:dudlwﬁ:mﬁﬁd:ﬂnm&ﬁmmmu.ww
porten thereof, o elther or bolt of the poposed  comdoninium
esmpernbonT amd -

Wy the tansfer by 3 eecured oreditor oF by @ mesier of resoived; 2gerel
any part of the lards charged puseant to e provisions of o Tegesinrert
changelmerigage, which bansfer dee not indhudn a frarsfer of the bnds
on which the shoed fasfEhes or the proposed municimt water md
wandary seviage systems may be lacsted.

In expreising s dissrotion under subsarcion 74(1), Muskals shal gram consent,
wittreut erwduz delsy, upon being seficfed fak

() afler the propesed ansler, (e owner of the shared facibes, whather by
iiself or through properly queified comtrectors, hes the wpecly and ol
nesrery quelicaions and coriisms 1o opovate the shaed BStes
in acescdanse wih al apphcakie Izvr and the toms of this Agreamaent

®) smice ol wmis wilhin the prop £o0dsinn paraioes
tmaiked in e mssls o tis Agreoment wl confbe wibout
intarrupfon er redycbon in quotly of service, wiich shall be demoensirtod
by aweilten admovledgment by the propesed pischaser that

] E!immﬁmdmaamummd.md@g.vﬂbembﬁ:s
t=ms, and .

twt De propoted purcheser ks no recoid of conlrventon of
Prvireial kny of regulation, or The Dishict MunkSaliy of Misioka
bylaws or permits, mlating to the operafon of.sewsgs o water
wupply facTites; oy

a eameyance under secion 53{5) of ihis agreement & not
Teqisrod at the meg or

8] ¥ acemeyence tndersechon 53 (6) of This Agrament & requind
at e dme, and e Lends propesed 1o be tirsfemed neude bads
Muskoka i

may requie, wrahiements Feve been mode o comply
wih seclion £3 {F) of tis Ageement.

Nothing & (s secifon shadl fmit, or ba deemed fs Emi, the abikly of Muskeks or
any olher person 1o request 2n order mder subsesfon 1B(2) of the
Emdronmental Proteclon Act, R5.0., 1820, c£49, or similar IagisiaGon at @y
Eme.

{©

2

A martzages wilh o regieed chage/morgoge sgeing oF or part of te lerds
Ty give nalke to Muskolka of fts frierest, including B pédees for the plrpees
of fofices or oiher comemunications, In the evert Uzt Muskoka meshves such
nefze, and Muskols issues a nolicy of default urder tha Agrotment whin mush
Erguregege s regktered, Mushoka sl smuflznoausly dofver to any such
moilgegen @ twpy of any such nofees of defoull deivered by Muskoka
kereundzr, PROVIDED THAT Miskoia shall not be Sakls to such mengages nor
s¥al Muskda lese eny of it Fghts heretnder ¥ Mshokn o8 to doso

The provistons of secton 74 shall enwre 1 The banafit of and ba bindng o it
exising and futwe mertgagess with 3 regisiered corpeimodgags aqiot of or
ot of the fnnds
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Farthe purpeses of this Agreement, any tolies required & bo senved shall be sfsiantly
servedd ¥ forwarsat by prepaid enfinary mag fo the address of the addrsges [econdng
to the mes recont mvised ossecoment rall. Anvy such nolice shell be doamed tn kave
been ractived on the seeond business day afier the date of naing,

N WITNESS WHERECE the patties heretn fave set their compomts seals under the hands of
thelr duly sthaneed officers,

paTED ot Morell”  te 28 P gy Tonaery 200§ -
THE ROSSEAU RESORT DEVELGPMENTS INC.
Par

—
"

Namer Fefer Towice -

T Cecrnfy — Triaguver

Fhave wcheshy fo Bind tha corporatinr
OATED AT wms 28 syer Janvary 2008

WALLACE MARINE LIMITED
Per:

?,F%
B Sl G
pATEDat Aesitll  ms Zgﬁdayof Tanwarry . 2008

RWETHED ONTARID INC,
PBes

=

tome=Frily Frroite,

T Cae e froy

Vrave Sy o e
oatmpa Ml g 287 coyer Tarsary 2008

2027367 ONTARIO INC.
Poz

1

T N o o
T Seprefory-Treararan
1 have sthorty to Bng the comporation

oATEDm Mt T wis 25 dayet Tanvary . 2008

PICZELONTARIO NG,
Pan

=
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Nm_‘%.u fer

Tjer & FeTey - TEEE L e
{pave S B T o

3.\:

(A

o



DATED at Bracebiidne tis

i

s

dayof FEprused . 2009

- THE DISTRICT MUNICIRALITY OF MUSKGKA,
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SCHEDULE =an

Leoal Bescrintion af Lanyg

PART A, FROPOSED CONDOMINIUM LANDS

PIH 48143-0256LT — {gwner being The B Resan Devalopments Inc.)

Flrsthy

Proflal 25, Conmession 11, FLRd2i bin Lot 25 and 26, Concession 11 {clased by By-
law 72-34, #DMI05704) fpart 2, 35R21308], part of Lol 235, Congessisn 11, piRdal bin
Lols 23 and 28, Concession 11 {dosed by Bylaw 7234, #OM105704) [pt 3, 35R21308]
SIT easement In MESP2Y; past of Lot 25, Concession 14, pt Rdal b Lots 25 and 28,
Cenzession 11 {closed by Bylow 7234, SOM105704); part of Lol 25, Conceszien 10, pt
of Rdal bin Concessions 10 2nd 11 in front of Lot 25 {closed by By-law 180, $ME1285) pt
Real bin Concessfons 10 and 11in fronl of Lot 24 (cosed by By-lw 744, HoM1a59a) Ipt
4, 35R21358%, pl Lot 25, Concession 11, plLot 25, Concesslon 1 D, PtRdaibta
Concessions 10 and 11 In from of Lot 25 (clesed by Bydaw T80AAE1288) p Fdal biny
Cancessions 10 and 11 in front of Lot 24 (closed by ByJaw TAAFDMIZS12) pt 10,
3SR21598), Madora

Secondly
Piiot 24, Concession 11, Madars, [pt 8, 35820257]
Thirdly

P1Lie 24, Concession 11, Medem, [pt 7, ISR20257 TIW easement over pt Lot 24,
Canzassion 11 baing 3t 5, 35R7008 £s In LT103783

Fourthly

PtLet24, Concession 11, Medora Ipt 5 and 6, 35R20257), TAW easementover ptlot 245,
Cancession 11, Medara as In LT22475

Frithly
PiLot 24, Concession 11, Medora [pL2, 35R3373]
now Terarship of Muskoka Lakes in The Distict Muridpality of Muskoka

FARTH. PRIVATE SEWAGE TREATMENT PLANT LANDS

FA

PN 481430518 = (swner balng Wellzce Maring Limied)
Firstly

PiLot 24, Cancession 11, Mador as In MTS7346 TAW asin MT47346, 8T asin
MTAT346

Secondly
P1lot 25, Concession 11, Medory designated as pt &, 25121388
now Township of Muskoka Lakes In The District Municipally of Mushoka

PART C, UNDERGROUND LINEAR WORKS LANDS

3.

P 4B143-0257 ~ {ownar baing 2027568 Ontasa Inc)
Firgly

PtLet 24, Concession 11, Madorz designaled as pt 4, $35R3373

LR

o



3wt

2
‘-\ .
egs

Secondiy

Pt Rdal bin Concesslans 10 and 11, Madora in fontof Lot 24 (closad by By-bw 2744,
DMI1Z512 desiynated as pis B and §, 3SR21388

Thirdly

P{ Lot 25, Concessian 11, Madoms designated 25 pis & end 7, 35R21398

new Township of Muskoka Lakes in The Distrist Munieizality of Mihoka

PIN £B743-0243 = (owner being Wallace Marine Limited)

Ptint24, Concession 11, Medera desigraled aopis 1, 2, 3, 4,6 & 7, BRI3T excapipls
5 and &, 35R20257 TAV easementover pt Lot 24, Cancession 1 1, Medorzazin
(V22475 SIT easement over pt 3 ond 4, BR131 a in LT33074 now Tovmship of
Musholka Lakes In The Distict Munidpality of Muskeka

PIN 48143-0245 — (gwner baing 2027587 Ontario Inc)

P Lot 24, Concestion 11, Medors desipnated as pts 1, 2 and 3, 35R7006 excapt p1 7,
3ER025T: SIT easement pver pt 2, 3SR7008 as In LTR1248, TAV easement over Pt Lat
24, Congersion 11, pt 5, 257005 s in LT1035729 now Township of Muskoka Lakes in
Tha Distict Municipalily of Mushoka

PIN 481430247 ~ {owner belng 2162262 Ontario Ine)

Ptict24, Concession 11, Medora designated o5 pts 4, 5 and 5, 3SRTL0G, excepipl 8,

3TRRA0257; SIT easement over pt 5, 35HT005 25 in LT103788 now Township of
Muskoka Lakes in The Disirict Musicipally of Muskal:

END Febnuary 8, 2009




SCHEDULE *5~

Stored Facifities - Watsrwark:

SRS Tachies - Witrnwarke:
he shared fGshies (watzrworks) are the fefowing works oo Hustmrled on drwing 1 of 2
prepaed byﬁnﬂmEnghemhgmamScpl&‘mba; 2003 witk mopect o Projest Na, 05—
10603.%

G} ths tomporary water teatrent plant focited an the kands now dezesibed as pt Lot 25,
ion 11, Mederm now in Township of Muslnkn, Lakes 1 The Dienset Municizasy
dedmmpm?ﬁ. I5RZ245T;

B} appruc yﬁnmnamsfmmwmhﬁcmmciempmawmb—mmi
plammm':ifrzmc:thnnfmsmmdmdmlhge%ad:

i} approdmosialy 350 melres of 250 mm watarmaln aiony Collzne Road fom tha
imersacton of tha Azcecs Boad anécmzagcﬂmdmihe:omhedyﬁwﬂtofcng:

() am@%ﬂm&ksd&mmwﬂemahﬁunmesamhmwmcwo 2 R
to the s westery Tenit of the propased condominium: e

(v} appodimately 235 motres of 400 mm watenvab along e Ascoss Read from the
i wmnwmmummm

(v} relaind vahes 2nd gthpr appwzmances but ot cuding fie fydmnts andfor servics
connaciansg,

SCHEDULE apss

Sinnd Facilifies - Santtary Sowsare Worke
The slored facEies (santary “raage works) are tha folowing vk 25 Fishated on draving 2.
of 2 prepared by Pinestone Enginesting Lid, dated Sepizmbar, 2008 with st to Priject 05
158033 N

(6] the tamperary wastzwater feat uiphnzbwiadanl}mimdsnwdmihedasmm
24, Concession 11, Medora now n Townsip of Muskniz lokes T The Distics
Murdcipality of Miskpkes tazermed o part 2, 35R-22417;

W eppoxmately 119 mobee of 160 mm sandaty sewage foremain fmm He empamry
waslewslor teatment plant o the !mnmxyml:rmlmmﬁptmt

(B} epprdradely 316 motes of 100 A Reitary sewvage locemain along Coliage Read
from the Inlomection of the Access Road and Cottage Road 1o the souhatly Emit of
Cattage Road (SANMH 4y,

() apprsdmately 164 metres of 150 mm =zpitary sewege forceraln fum SANEH 214 b
the sandary sewage panping staton:

{v}  oppmxmatzly 60 mebes of 200 mm @Rty s:wtary Sewer from The Sanftary sewags

PUmpINg stafion th SANFH 57;

04 opproimately 320 mm of 28 mm saritary sewage forcenan clong the Aceess Read
framthe nmpoamyvmswwum!rm:mmtp{m.wm{w

{vil}  related manheles and oher appurtenancas but notnduding senvice connacans,

END Hovember 17, 2008
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APPENDIX “1”
MCEACHERN, KATHERINE
From: MCEACHERN, KATHERINE
Sent: Friday, March 12, 2010 5:21 PM
To: ‘Simon Romane'
Cc: HUFF, PAM; D'ALIMONTE, SILVANA, FISHLOCK, ROBERT: 'Moraweltz, Richard": 'Zalev,
Adam’

Attachments: TOR_2528-#21974215-v3-RRDI_Water_Supply_Agreement.DOC

Simon,

Further to your meeting with the Receiver at our offices on February 18th regarding the water supply permit,
attached is a draft water supply agreement that has been prenared based on those discussions.

|

In connection with this agreement, we wouid also like to address the lease of the sewage treatment plant. As you
know, there has been a suggestion that such lease is in default, which the Receiver disputes. This draft
agreement is being presented in the spirit of cooperation between our clients. As you know, our client is currently
in the midst of a process to sell the Hotel to an institutional purchaser, who will also be purchasing RRDI's interest
in the sewage treatment plant. A purchaser may want, in addition to the rights under the perpetual easemenis
related to the plant, an assignment of the ground lease from Wallace Marine. While the Receiver and WestLB
have numerous remedies and legal rights at their disposal to cause the assignment of the lease, we are
proposing that a consent from Wallace Marine of the assignment of the lease to a purchaser approved by the
Court, and a concurrent waiver of any alleged defaults under the lease be provided by Wallace Marine, in order to
co-operate with and facilitate the sale process.

We look forward to hearing from you in respect of the foregoing.
Katherine McEachemn

katherine.mceachern@blakes.com
Dir: 416-863-2566

5/11/2010
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The Rosseau Resort Developments Inc. (“RRDBI")
by its Receiver and Manager and Trustee of its Assets,
Alvarez & Marsal Canada ULC
Receipts and Disbursements for the period « May 22, 2009 to April 30, 2010

Unaudited ($)
TOTAL
May 22, 2009 to December 1,2009 | May 22,2009 t0
November 30, 2009  to April 30, 2010 April 30, 2010
Receipts:
Receiver's Borrowings S 15,000,000 §$ 7,500,000 { § 22,500,000
Condo Retail Sale Proceeds, Gross - 4,536,601 4,536,601
Funds distributed from McCarthys - 730,380 730,380
interest 2,014 1,050 3,064
GST collected 497 12,257 12,754
PST collected 92,806 - 92,805
Pre-Receivership bank account transfers 91,060 - 91,060
Miscellaneous 32,328 24,644 56,972
Marriott GST coliected [1] 48,003 - 48,003
Total Receipts 15,266,708 12,804,932 28,071,640
Disbursements:
RRDI payrol costs incl. scurce deductions 575,978 153,626 729,604
Independent contractors 397,422 76,595 474,017
Construction costs 2,463,088 334,881 2,797,979
Railing remediation - 192,613 192,613
Furniture, fixiures & eguipment 333,416 17,515 350,931
Red Leaves Resort Association 36,454 - 36,454
Construction consultants/contractors 380,993 103,923 484,916
tarriott working capital funding 1,925,000 750,000 2,675,000
Marketing & advertising 740,279 4,230 744,509
Real estate commissions on retail sales - 113,660 113,660
Utilities, resort operating costs & realty taxes 112,568 148,833 261,401
G5T paid 471,142 184,501 655,643
PST Paid 103,705 18,578 122,283
Marriott GST repayrment [1] 48,003 - 48,003
Insurance 53,513 70,191 123,704
Office expenses 29,209 5,211 34,420
Loon paydown and fees on First Tranche Receiver's Borrowings - 4,182,766 4,182,766
Interest and fees on Second Tranche Receiver's Borrowings - 427,346 427,346
Security 21,410 - 21,410
Professional feas and costs [2] 5,160,793 2,891,810 8,052,603
Miscellanecus 6,752 - 2,861 9,613
Holdback trust account [3] 47,333 {29,039} 18,294
Total Disbursements 12,967,068 9,650,101 22,557,169
Excess Receipts over Dishursements $ 2,353,640 S 3,154,831 | § 5,514,471

NOTES:

[1] GST related to Marriett's operation of the Hotel. GST is remitted by Marriott, however, the GST number is through

RRD{'s corporate account. GST refunds are collected by RRDI and then flowed back to Marriott.

[2] Approximately $1.015 milfion of the professional fees and costs of $2.892 miffion paid in the period December 1, 2009
to April 30, 2010 related to fees incurred in the period prior to November 30, 2009. Professional fees and costs include
payments to the Receiver, the Receiver's legal counsel, the Receiver's independent legal counsel, Representative
Counsel {o the Ad Hoc Commiittee, and the Receiver's construction cost consultant.

{31 The Receiver maintains a segregated trust account which holds funds related to construction holdback amounts for

post-receivership contracts. These funds will be released to trade contractors pursuant to the provisions of the

Construction Lien Act (Ontario}. Once refeased, the disbursement is recorded in "construction costs",
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Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Street

Suite 2800, Commerce Court West
Toronto ON MBL 1AS Canada

Tel: 416-863-2400 Fax: 416-863-2663

Pamela L. J. Huff
Dir: 416-863-2958
May 6, 2010 pamela.huff@blakes.com

VIA E-MAIL Reference: 75334/00002
Mr. Vern W. DaRe

Fogler, Rubinoff LLP

Barmristars & Solicitors

95 Wellington Sireet West

Suite 1200, Toronto-Dominion Centre

Toronto, Ontario M5J 2729

Dear Mr. DaRe:

Re:  The Receivership of The Rosseau Resort Developments Inc. (“RRDI”) —
Non- Closed Unit Purchasers

Thank you for your lefter dated May 4, 2010, seeking the position of the Receiver with respect to the
agreements of purchase and sale ("APSs") between RRDI and purchasers of condominium units (“Existing
Unit Purchasers”), which APSs have not closed. We wish to advise you that the Receiver has scheduled an
appointment before Madam Justice Pepall on May 18, 2010 for advice and directions on various mattess in
the receivership. Given delays in the Institutional Sales Process (defined below), the Receiver has
determined that it will seek authority at that time to repudiate all APSs with Existing Unit Purchasers.

Pursuant to an order of the Court dated July 8, 2009, the Receiver was authorized to, among other things,
commence an institutional sales and marketing process in respect of RRDI's assets (the “Institutional Sales
Process”) and retain Colliers Macaulay Nicolls (Ontario) inc. ("Colliers™ as its broker in respect of the
Institutional Sales Process.

Pursuant to an order of the Court dated Decemnber 21, 2009, the Court approved the Institutional Sales
Process Protocol (the "Protocol”) setting out the key terms, conditions and timelines in connection with the
Institutional Sales Process. The Protocol expressly reserved the Receiver's right to extend or abridge any
of the timelines described therein,

As set out in the Protocaol, the deadline for the submission of non-binding indicative offers {"Offers") by Pre-
Qualified Bidders (as defined in the Protocol) was 5:00 p.m. EST on March 31, 2010. On March 26, 2010,
at the direction of the Receiver, Colliers advised Pre-Qualified Bidders that the deadline for submission of
Offers was extended to May 17, 2010.

The Receiver determined that an extension was appropriate to, amang other things, provide Pre-Qualified
Bidders with a longer period of time to conduct due diligence and allow the Receiver and Pre-Qualified
Bidders an opportunity to assess the recent dispute raised by certain of the existing owners of condominium
units (the "Unit Owners") with respect to the interpretation of the flow of funds pursuant to the Rental Pool
Management Agreement ("RPMA™.

21991521.1
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The dispute with Unit Owners in connection with the RPMA and certain other unresolved maters created
some uncertainty in the ability of Pre-Qualified Bidders to formulate an Offer, even by the extended deadline
of May 17, 2010. In order to be fair to the Pre-Qualified Bidders, maintain the integrity of the Institutional
Sales Process and achieve the best result for all stakeholders, the Receiver concluded, in consultation with
its legal counsel and Colliers, that it was appropriate to suspend the Institutional Sales Process until further
notice. Pre-Qualified Bidders were notified on April 30, 2010 that they were not required to submit Offers by
May 17, 2010.

In the Receiver's Eighth Report dated December 14, 2009, passages from which are quoted in your
correspondence, the Receiver advised the Court that it was not propasing to tender on the Existing Unit
Purchasers or pursue liigation with them, but rather, the Receiver recommended that consideration of the
AFSs be deferred untit March, the original deadline for Offers, to assess the interest of Pre-Qualified
Bidders in the APSs. At the end of March, | advised Michael Slan that the original deadline of March 31,
2010 had been extended until May 17, 2010, and we would communicate with him at that time. Given the
recent decision fo suspend the Institutional Sales Process, and the lack of interest expressed to date by
Pre-Qualified Bidders to seek to consummate any of the APSs, the Receiver intends to proceed to repudiate
upon Court direction.

Representatives of the Receiver and its counsel will meet with you to discuss what reasonable assistance
can be provided so that Existing Unit Purchasers are able to recover deposits from Travelers and/or Baker
Schreider.

In your letter, you suggest claims against the Receiver for the return of deposits. | confirm that the Receiver
is not holding any deposits in connection with the APSs. You also suggest a claims process to assist in the
return of deposits. Upon repudiation of the APSs, the Receiver has no interest in the deposits and
therefore, no authority and no resources to administer a claims process.

Yaurs truly,

L/,@afx[j

Pamela L. J. Huff

PLJH:na

c: Richard Morawetz, Aivarez & Marsal ULC
Adam Zalev, Alvarez & Marsal ULC
Michael J. MacNaughton, Travelers Guarantee Company of Canada
Irene Swain, Claim Contractual Analyst, Tarion Warranty Corporation
Bernard Schneider, Baker, Schneider LIP
Silvana D'Alimonte, Blake, Cassels & Graydon LLP
Katherine McEachem, Blake, Cassels & Graydon LLP

21991921.1
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APPENDIX “1.»
Royal Bank Piaza, South Tower

200 Bay Street, Suite 2000, P.O. Box 22

N Toronto, ON MB5J 2J1
Phone: {418} 847-5200 Fax: (416) 847-5201
ALVAREZ & MARSAL www.alvarezandmarsal.com
By
DELIVERED BY EMAIL
May 5, 2010

Colliers Macaulay Nicolls (Ontario) Inc.
One Queen Street East

Suite 2200

Toronto, Ontario

MSC 2Z2

Attention: Messrs. David Bowden and Mark Lang

Dear Sirs:
Re: The Rosseau, a JW Marriott Resort & Spa, Muskoka, Ontario

As you may know, the Receiver has recently suspended the institutional sales process for
The Rosseau. I attach a copy of a letter sent by the Receiver to potential bidders on
Friday, April 30, 2010.

The decision was motivated by the dispute raised by certain of the existing Unit Owners
with respect to the interpretation of the flow of funds pursuant to the rental pool
management agreement, and by other unresolved property issues involving Fowler-
controlled adjoining properties or companies. The Receiver anticipates being in Court on
May 19, 2010 to seek directions, including confirmation of the suspension of the
Institutional Sales Process while the Receiver embarks upon discussions with the Unit
Owners to attempt to resolve the rental pool dispute. Those discussions may result in the
acquisition of the commercial space at The Rosseau by the resort condominium
corporation, with an accompanying simplified rental pool structure.

In contemplation ofthe Institutional Sales Process, the Receiver had obtained a
confidentiality and nondisclosure agreement (the "NDA") from Colliers Macaulay
Nicolls (Ontario) Inc. ("Colliers"), and had subsequently entered into an exclusive
authority to sell agreement made July 8, 2009 with Colliers (the "Listing Agreement"),
which Listing Agreement expires on May 8, 2010. We now understand that the Colliers
team that was managing The Rosseau mandate (Bill Stone, Deborah Borotsik and Mark
Sparrow) has left Colliers. In the circumstances, we would suggest that the Receiver and
Colliers mutually agree to terminate the NDA (but for the provisions that expressly
survive termination) and the Listing Agreement (including the holdover period
provision), and that Colliers return to the Receiver the confidential information provided
to Colliers in connection with The Rosseau. While the Listing Agreement does contain a
180-day holdover period, it is unlikely that an en bloc sale of the assets will occur within
that timeframe, particularly if the unit owner proposal is able to be consummated.



r"ia.:ti .3.: {j

We appreciate your cooperation and can discuss this matter with you at your earliest
convenience.

Yours very truly,

ALVAREZ & MARSAL CANADA ULC

INITS CAPACITY AS RECEIVER AND MANAGER

OF THE ASSETS OF THE ROSSEAU RESORT DEVELOPMENTS INC.,
AND NOT IN ITS PERSONAL CAPACITY

WcaranS

Per:  Richard A. Morawetz
Managing Director

c.c..  Bill Stone - CBRE
Deborah Borotsik - CBRE
Mark Sparrow - CBRE
Pam Huif — Blakes
Silvana D’ Alimonte — Blakes
Adam Zalev — A&M
Greg Karpel — A&M



Royal Bank Plaza, South Tawsr
200 Bay Street, Suila 2000, PO, Box 22

B Toronto, ON MEJ 241
Phona: {416} 847-5200 Fax: {416} 847-5201
Arvarez & MargsaL www.olvarezandmarsal.com

April 30, 2010

TO THOSE PARTIES THAT HAVE EXPRESSED INTEREST IN ACQUIRING
CERTAIN OF THE ASSETS OF THE ROSSEAU RESORT DEVELOPMENTS
INC. (“RRDI")

As you arc aware, pursuant to an order of the Ontario Superior Court of Justice (the
“Court”} dated June 2, 2009, as amended, Alvarez & Marsal Canada ULC was appointed
Receiver and Manager (the “Receiver”) of all of the assets of RRDI.

Pursuant to an order of the Court dated July 8, 2009, the Receiver was authorized to,
among other things, commence an institutional sales and marketing process in respect of
RRDI’s assets (the “Institutional Sales Process™) and retain Colliers Macaulay Nicolls
(Ontario) Inc. (“Colliers”) as its broker in respect of the Institutional Sales Process.

Pursuant to an order of the Court dated December 21, 2009, the Court approved the
Institutional Sales Process Protocol (the “Protocol™) setting out the key terms, conditions
and timelines in connection with the Institutional Sales Process. The Protocol expressly
reserved the Receiver’s right to extend or abridge any of the timelines described therein.
All capitalized terms not defined herein shall have the meanings ascribed to them in the
Protocol, a copy of which is attached for ease of reference.

As set out in the Protocol, the deadline for the submission of non-binding indicative
offers by Pre-Qualified Bidders was 5:00 p.m. EST on March 31, 2010. On March 26,
2010, at the direction of the Receiver, Colliers advised Pre-Qualified Bidders that the
deadline for submission of non-binding indicative offers was extended to May 17, 2010.

The Receiver determined that an extension was appropriate to, among other things,
provide Pre-Qualified Bidders with a longer period of time to conduct due diligence and
allow the Receiver and Pre-Qualified Bidders an opportunity to assess the dispute raised
by certain of the existing owners of condominium units (the “Unit Owners™) with respect
to the interpretation of the flow of funds pursuant to the Rental Pool Management
Agreement (“RPMA™).

Information was provided in the electronic data room with respect to notices of dispute
(the “Notices of Dispute”) delivered to the Receiver by 63 of the Unit Owners in
connection with the interpretation of the RPMA. The Receiver has responded to these
Unit Owners, advising of its view that the language contained in the RPMA is clear and
unambiguous. If the Unit Owners were ultimately successful in establishing their
interpretation of the RPMA, there would be a negative impact on the expected cash flows
available to the bidder that acquires the assets of RRDI, which in tum, could have an
impact on the valuation ascribed to RRDI by Pre-Qualified Bidders when formulating
their bids.



The Notices of Dispute and certain other unresolved matters have created some
uncertainty in the ability of Pre-Qualified Bidders to formulate a bid, even by the
extended deadline of May 17, 2010. As well, the Receiver has commenced discussions
with the Ad Hoc Committee of Unit Owners, which may result in a settlement of the
Notices of Dispute and the implementation of a modified rental pool management
structure, the financial impact of which would need to be assessed by Pre-Qualified
Bidders.

In order to be fair to the Pre-Qualified Bidders, maintain the integrity of the Institutional
Sales Process and achieve the best result for all stakeholders, the Receiver has concluded,
in consultation with its legal counsel and Colliers, that it is appropriate to suspend the
Institutional Sales Process until further notice. Accordingly, Pre-Qualified Bidders are
not required to submit non-binding indicative offers by May 17, 2010. In the
circumstances, the Receiver will be suspending access by Pre-Qualified Bidders to the
Electronic Data Room effective immediately.

The Receiver intends to attend at Court as soon as possible, to seek advice and directions
with respect to the suspension of the Institutional Sales Process, and the resolution of
issues that would permit a sales process to continue in the future. A copy of the
Receiver’s Report to the Court in this regard will be available on the Receiver’s website

(wwyw.alvarezandmarsal.com/rosseau) on or about May 13, 2010.

We appreciate the continued patience and perseverance of all Pre-Qualified Bidders. The
Receiver will continue to respond to queries, as appropriate, and intends fo be in contact
with each Pre-Qualified Bidder over the course of the next several days.

In the interim, should you have any questions with respect to this matter, please contact
the undersigned.

Yours very truly,

ALVAREZ & MARSAL CANADA ULC

IN ITS CAPACITY AS RECEIVER AND MANAGER

OF THE ASSETS OF THE ROSSEAU RESORT DEVELOPMENTS INC.,
AND NOT INITS PERSONAL CAPACITY

ke

Pcr: Adam Zalev 7
Director
Tel. No. 416-847-5154
Email: azalev@alvarezandmarsal com

i
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VIA E-MAIL

May 11, 2010

Mr. Adam Zalev

Director

Alvarez & Marsal Canada ULC
Royal Bank Plaza, Suite 2900
Toronto, Ontario

MS5J 271

Adam:

I ] 3
Bood

One Queen Strear East
Suite 2200

‘Toronto, Ontario
Camada M5C 222
Telephone: 416.777.2200
Facsimile: 416.777.2277
www.colliers.com

Re: The Rosseau Resort Developments Inc. — Muskoka, Ontario Canada

We hereby agree to terminate the nondisclosure agreement and resign our listing agreement dated July
8, 2009 related to the Rosseau Resort Developments Inc. as per your request dated May 5, 2010.

A courier of confidential information provided to Colliers by Alvarez & Marsal will be sent to your

attention.

Yours very truly,

COLLIERS INTERNATIONAL

T 4

David Bowden
Chief Executive Officer | Canada
Colliers International

cc: Mark Lang

Qur Kngwiedge is your Property

Colliers Macaulay Nicolls (Ontario) Inc, Brokerage, a member of Colliers International, a worldwide affiliation of independently owned and operated companies.
Information contained herein has been obmined from the owners or from other sources deemed relinble,
We have no reason to doubr It5 accuracy buk regret we cannot guarantee it Alf properties subject to change or withdrawal without notice.
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Court-Appeinted Recgver of

The Ronseau Reson Develaprments [ac,

Attention: Greg K

Royz] Bank Plam, Suite 2900

P,a Box 22

Totonts, ON M5] 21

Tek 416 -§47-5170

Fax: 416-R47-3203

Email: glapel@alvancrandmanil com
DATED at Torenta this 14tk day ol Jamezry, 2018,
ALVAREZ & MARSAL CANADA ULC

In i eapacity a8 Recriver and Mrmager of The Roweas Resors
Develepments fac, and not in ity penonel cpacits
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NOTIGE OF BANKRUPTCY

AN FIRST MEETING ROTERT KENNETH KNOX

GF CREDITORS of I amy cihar person who may

M THE MATTER DF THE Rove infarmEton n order to kecate
BAHKRUPTCY OF " h e, plicee corita

doha M. Hengerson, Barnster,

ALLAR DAVID HARTEEY EALICK Soitiier, Hotary Pubic 2t the folow.
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I THE PROVIRCE OF ORTARID
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1he 27th day of fasusry, 2010
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Oated ol Concord, ON this 14th

IN THE HiGH COURT

8F THE REPUBLIE OF SINGAPORE

Grigsating Sumemons Mo. 1037 of 20689/K

in the Matter ol Seqtion 21{1’\(’11 the Comparips Act {Cap, 50
D

- It e Matter of
WESTECH ELECTRORICS HINITED {RE No. 1986004450

WESTECH ELECTRONICS LIMITED 1R [fo. 1985004450
- fppbzant

HOTCR OF MEETING DF SCHEME CREDITCAS

1. NOTCEI5 HEREBY GIVEM tmat by an Drder of Court dated 28
September 2009 tthe "Ordor™ tie Court Bias drected thal WEST-
ECH ELECTROHICS LBMTED fthe ~Company™ ¢o cobvene a
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as Chatrman of the Mesting lths "Chalrman™] 2t hos deerted
the Chairman to repord the resufts of the Meeting to the Court,

3. The Scheme of frrang W, the Eagleulory & Q5 rocaresd
to be hunished pursvard to seclion 211 of the Actl, the form of
proay and the Proof of Delt Form are iscotorated i the pisted
document {ihe “Sehams Docurmonta™, of which this Hotice forms
ol Any crediler of person entiled 1o aliersd S said hteetng may
obtmn copies al the Schema Decuments o e offsas of PaG ot
3 Cross Street #] 7.00 PAC Bulding Smyanure 048374 at any trap
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to caf M3 Lu Lat Fun ot +65 6236 3388 befor atiending at the tad
oHfices of Pa€ {3 colinct the Schema Docoments. .

4. The Scheme Crediors may vole it berson at the smd Maetng or
they may appoint anollity perzo, whether 2 Schame Creditor of
the Company t (0L, 5% 13047 prowy (o attend ah vole o their stead.

5. The Company requests Uit forms appotting provies be iotdged
with the Company c/o Pl of B Ciosn Shrept 81750 PAC
Buiding Smpapom D4BAZ4 acf less than 48 Biours before the
tene eppointed for the Meeting, ie. by 3:000m on Sunday 31
January 2010, It forms are not so iodged, thay myst be hapded
{o the Chawman of the Meeting al which: Sy afe 1o be ysed,

6. Every Unsecured Scheme Credior {as defined i the Schemel of
the Company shall submit a Froal of Dabt 1o the Company ¢/
PaC ot 8 Lross Streat #17.60 FWE Bulding Singapocs 048424
oy At 12as1 7 clenr days betare the datp appamied fr the Heating,
i.e. by no Iater \han Noon on 25 Jancery 2010 (the “Proof of
Dok Submiscion Date™, for e pupases of voiing at the Keeling
o the Scheme. The Progls of Deiit shall be reviewed by the
Corapany and adudicaled by the Company, i consyfialion with
the Schme Manager, for the purposes of meeking any distrity-
bon o Eayment under the Schatne, Such Proofs of Debt shall b
denominaled m United Sistes Doitarz (USS] at the Redavast
Curreney Corversion Rale las detined In the Schame) as al the
Ascartpoment D, be. 25 Janwary 2010,

7. Any Unsecwed Schema Greditor whe fads fo indige b Proof of
Debt by 1he Prool of Debt Submission Date shalt not {save a5
expreisly provided for inthe Scherna) have s olaim admitied iy
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refeased, discharged and ferevnr extinpushed and thal ereddor
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claim againgt the Company.

8. Evety Secured Schome Creditor shalf rol be requined o submt
any Prood of Debt to the Comnany and shad be eatilad to vots at
U Meating with respect 1o the amownt of ds Ouistarulngs a5 slated
in Schedu's A Ip the Schema.

day of Jeauery, 2010,

Ixra
Smitih
raenst s e

167 Applewood Cros., Sule 6,
Cencord, O L4XK £K7

Tel: {905) 7384167
Fax: {203) 7335848

NOTIGE TQ
CREDITORS OF
FIRST MEETING

I THE MATTER OF THE
BANKRUPILY OF
LAP-TECH INC,

OF THE TOWN GF

BOWMANVILLE 1N THE
PROVINCE OF DNTARIG
Hotice i herebry given that the
bankruptey of LapTech Ine,,

ith the head office jocalnd at
Bowmanvils, octumed on the

6th day of January, 2010; ang

thst the First Mogting aof

Lraditors wil be hefd on the

25th day of January, 2010 at

19:80 a,m, at 200 fiond Strast

\dest, Suite 200, Ozhawa, in the
vince of Onteria,

DATED ai Toronto this 11th tay
of January, 2010,

Auvsnormn Holdings
Limnited gives notce of
5 anmual and specil
meeting of sharcholders
to be hedd on February
23, 2010 and a recond
date of January 21, 2010, E A. Faiber

The meedng will be held . f,.:fi.".:m;,
ar 11:00 a.m. EST at Suire 150 York Streat, Suite 1600
2700, 130 Adelaide Styeet

Toronto, OH 45H 355
. i Telephane fo. 14161 4570150
Wast, Tomnto, Ontario.

Facsimile No. $16} 49653830
www.farbarfinancisl com

THE GLOBE AND MAIL

10 SUBSCRIBE
CALL1-866-36GLOBE

9. ¥ 2 maierity in nwmier Fepresentng taee-fogths in vale of each
<hass ol Scheme Creditors presont and voling nather i person or
by g:mg at the Meeting (or any adiourned Meeting! apress to the
s Seheme, wilh or williout modification, such Scheme shall be
tindng on o creditors of tha Comparny # approved by o subsnguant
Crder of Court. oy R

0. The sobcdors for the Company ate Raialt and Tann 11P whose
eddress is at He. 4 Batlery Road 91501 Bank of Chira Bisking
Singapore 019508,

Dated 1his Bin doy of Janasry 2010
Rajzh and Tann L
Soticlters for WosTach lecironizs Limitog




APPENDIX “N”

Royai Bank Piaza, South Tower
200 Bay Street, Sulte 2900, P.O. Bex 22
TForonto, ON MSJ 201

R Fhone: 416.847.5200 Fax: 416.847.5201
ALVAREZ & MARSAL www.alvarezandmarsal.com

January 25, 2010

Mr. Stephen Fahner

Director of Planning

The Township of Muskoka Lakes
P.O. Box 129, | Bailey Strect
Port Carling, Ontario

POB 1J0

Dear Mr. Fahner:
Re: The Rosseau - Gross Floor Area calculation under Zoning By-faw 87-87, as amended

The zoning amendment which controls the lands of this resort development created areas with site
specific zones. The development to date has occurred within Zones C1CAL and CICAZ. The aggregate
gross floor area permitted within these two zones under the zoning by-law, as it has been amended by
amending By-law 2003-101, is stated to be 309,200 square feet.

As you know, we have been attempting to quantify and confirm the precise amount of gross floor area
which has been constructed on these lands in order to establish the permissible remaining gross floor area
within Zones CICA1 and C1CAZ, as this is critical information to persons who may bid on the property
and need to rely upon that information for that purpose. To that end, we have had discussions with you
and your staff, and our architect, Mr. John McAlpine, has now prepared drawings and provided
calculations of the floor areas of the built structures within these zones reflecting the overall floor area
and the portions of that floor area which are treated as exempt from inclusion as gross floor area as that
term is defined in the Zoning By-law. Those calculations disclose that the structures on the lands today
represent 269,079 square feet of gross floor area as that term is defined in the Zoning By-law. The
consequence of that determination is then that there remains 40,121 square feet of gross floor area which
can be constructed on the referenced lands.

We are enclosing herein the drawings and calculations prepared by Mr. McAlpine and would request,
after your review of the material, your written confirmation that we have accurately stated the status of
the gross floor area for these lands as expressed above. Thank you for your co-operation.

Yours very truly,

ALVAREZ & MARSAL CANADA ULC

IN ITS CAPACITY AS COURT APPOINTED

RECEIVER AND MANAGER and TRUSTEE OF

THE ASSETS OF THE ROSSEAU RESORT DEVELOPMENTS INC.
and not in its personal capacity

ZW/K\

Per: Richard Morawetz
Managing Director

21959618.1
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P.0. Box 129, 1 Bailey Street, Port Carling, Ontario, POB 140

TOWNSHIP OF Websile: www. muskokalakes.ca .
MU S @K A Phone: 705-765-3156
Fax: 705-765-6755
OUR FILE 4-14-070
January 28" 2010

Alvarez & Marsal

Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22
Toronto, Ontario

M5.J 241

Attention: Richard Morawetz
Dear Mr. Morawetz:

Re: Red Leaves, Gross Floor Area, Part of Lots 24 & 25, Concessions 10 & 11, (Medora), Parts 1, 4,

& 5, Plan 35R-18775, Parts 1 & 4 to 8, Plan 35R-20257, Roll # 4-14-070

We offer the following comments in response to your correspondence received January 25" 2010,

By-law 2003-101 permits a total gross floor area in the Community Commercial {(C1CA1 and C1CA2)
zones of the above referenced property of 309,200 square feet. Based upon the drawings and
calculations you have provided from your architect, Mr. John McAlpine, we would concur that the gross
floor area present on the lands today amount to 269,079 square feet. The remaining gross floor area -
which can be constructed is, therefore, 40,121 square feet.

if you have any further questions, please do not hesitate to contact this office.
Yours truly,

Stephen Fahner, B.A. (Hon.), AM.C.T., C.M.M.II, M.C.LP., R.P.P.
Director of Planning

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) WEDNESDAY, THE 19 DAY
)
JUSTICE PEPALL ) OF MAY, 2010

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

BETWEEN:
WESTLB AG, TORONTO BRANCH

Applicant

- and -

THE ROSSEAU RESORT DEVELOPMENTS INC.

Respondent

ORDER

THIS MOTION, made by Alvarez & Marsal Canada ULC, in its capacity as Court-
appointed receiver and manager pursuant to section 101 of the Courts of Justice Act (Ontario)
and trustee and receiver and manager under the Construction Lien Act (Ontario), and Alvarez &
Marsal Canada Inc., in its capacity as interim receiver pursuant to section 47(1) of the
Bankruptcy and Insolvency Act (jointly and collectively, the “Receiver™), of the undertaking,
property and assets (the “Assets™) of The Rosseau Resort Developments Inc. (“RRDI”), for an
Order:

123825343



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

necessary, validating service of the Notice of Motion and Motion Record, and

dispensing with further service thereof;

®) authorizing and approving the continued suspension by the Receiver of the
Institutional Sales Process (all capitalized terms not defined herein are defined in
the Eleventh Report of the Receiver dated May 12, 2010, the “Eleventh Report™),

pending further recommendations from the Receiver;

(c) authorizing and directing the Receiver to continue to negotiate the terms of the

Unit Owner Proposal with the Ad Hoec Committee and the Independent Directors;

(d)  authorizing the Receiver on behalf of RRDI to repudiate outstanding APSs with

Existing Unit Purchasers;

(e) approving the Eleventh Report and the conduct and activities described therein;

and

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

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

ON READING the Eleventh Report of the Receiver, the affidavits of service filed, and
on hearing the submissions of counsel for WestLB AG and the Receiver, and independent

counsel for the Receiver, no one else appearing,

1. THIS COURT ORDERS that service of the Notice of Motion and the Motion Record
shall be and is hereby abridged and validated, if necessary, so that this Motion is properly
returnable today and any further service thereof upon any interested party other than the persons
served with the Motion Record is hereby dispensed with.

2, THIS COURT ORDERS that the Receiver be and is hereby authorized to suspend the
Institutional Sale Process, pending further recommendations by the Receiver to this Honourable

Court.

12382934.3
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3. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to
continue negotiations with the Ad Hoc Committee and the Independent Directors in respect of

the Unit Owner Proposal.

4. THIS COURT ORDERS that the Receiver be and is hereby authorized on behalf of
RRDI to repudiate outstanding APSs with Existing Unit Purchasers.

5. THIS COURT ORDERS that the Eleventh Report, and the conduct and activities of the

Recetver to date described therein, be and are hereby approved.

123829343 -3
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