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EROGSS ChargefViorigage ’ ‘ - Fepelgtod as 1720969 on 2007 0305

at 1655

The applicani(s) Hereby sppliés fo.the Land Registrar. . ©owyyymmdd  Pagetofis

}_'J-T’rog_zerties ' - ' .

PN ABla3. 0120 LT IlossbEstsle:  Fos Simple

Description  POL 268105 SEC MUSKOKA: PT LT 24.CON 14 MEDORARY 2 35RE373; MUSKOKA
LAKES | THE DISTRICT MUNIGIPALTTY OF MUSKOKRA . - :

Addrass MUSKDKALAKES

PiN 48145~ 0242 LT InterustiEsisle.  Fes Shmpla

Poscription T LT 24.CON 11 MEDORA PT & & 6. 35RI0IST, TAW EASEMENT-OVER P LT 24 CON

_ 4 NIEDORA ASIN LT22475; MUSKOKA LAKES; THE DISTRIGT MUNIGIPAUTY OF

MUSKBKA o

Addass MUSKOKA LAKES

PIN 48143 0B44 LT Witerestslele  Fse Simple

Descrigion  PT LY 24 CON 11 MEDGRA P¥'7 B5R20257; TIW EASEMENT OVER PTLT 24 CON #1
MEDORA PT-5 8517006 S IN [1103789; MUSKOKA LAKES; THE BISTRICT
MUNICIZALITY OF MUBKOKA: i o

Addisss MUSKOKA LAKES

PN 48143 - 02485° LY IntprostEstale  Feg Simple

Descripion  PT LT 24 CON 11 MEDORAPT B 35R20257; MUSKOIKA LAKES; THE DISTRICT
MUNIGIPAUTY OF MUSKOKA X

Addiess’ MUSKOKA LAKES ]

BN 48143 - 0267 LT interostEstafe  Féa Simple

Oescripion  'FART LT 25 CON 11 MEDORA, PT RDAL BTN LT25 & 26 CON'1t MEDORA (CLOSED,
BY BY-LAW 72.24,INET, DM105704) PT 2 35121308 ; PART LT 25 GON 1t MEDORA
PTRDAL BTN LY 26 & 26 CON 11 MEDORA (GLOSED BY BY-LAW 72-34 INST,
DM05704) PT 3 35R21388, 577 EASEMENT AS IN MEST21 ; PART LT 25 CON11

. MEDORA, PT RDAL BTN LT 258 26 CON 11 MEDORA (GLOSED BY BY-LAW T2-34,
INGT, DMI05704); BART LT.25 CON 10.MEDORA, PT-RDAL BTN CON 10.& 11
MERORA IN ERONT OF LT°25 (CLOSED BY BY-LAW 180, INST. ME1260), PT RD
RIGAL BTN COM 10811 MEDGRA IN FRONT OF LT 24 {CLOSEQ BY, BY-LAW 744,
INST, DM12512) PT 435121398 ;PART LT 25 CON 11 MEDORA, FTLT 26 CON 10
MEDDIRA; PT.ROAL BTN GON0-6:31 MERORAIN FRONT OF LT 25 (CLOSE BY
BY:LAW 190, INST, ME1250), PT RDAL BTN.CON 10 8 11 MEDGRA IN FRONT .OF LT
24 (CLOSED, BY BY:A.AW 744, INGT. DM32612) BT 10 35R21308 MUSKOKA LAKES ;
THE DISTRICT MUNICIPALITY. OF MUSKOKA '
" Adiress MUSKOKALAKES ©
Chargor{s} :

charge terms, [ ary.

Natme

THE ROSSEAU RESGIRT DEVELOPMENTS.INC.

Address for Ssadce PO, Hok 24081

100 Hagnover Ditve
‘5%, Catharines, Ontaria’
CLER TPY

1, James Farar, Authorized Slgning Offficer; have the authorily o bind the corporation.

This docurnent Is not authotized Unosr Pawer of Atlorey by this ';:,'arift.

* 'The chergor(s) hereby charges.the land to the chargaets)‘. Th nhargnz(sj ackﬁowié@és the rateipt ﬁr'!ﬁé éi}arga‘ and'the standard

Chargee(s)

Capacity _ " 'Share

Narme

WESTLE AG, TORONTO BRANCH

Address for Sgrvice Suile 2307

P.0. Box 47

Royal Hank Plage, North Towsr
200'Bay Stroel

Toronta, Ontario’

MsJ 24

Atienilon;. Robert Dyek

Statemeitls

Schedule: See Schedules




1RO #35 Cﬁal‘geﬂ‘ﬂuﬂgaﬁa

The sppicank(s) heraby applles 16 the Larid Regisir,

Récelpted as MT29988 on 200703 05 at- 16:65.

yyyymmdd  PagaR of1d

Frovisions

|

Princigal

GatearlaTin Perlod.

Belance Dus Dalé

Inferest Raie

Payments’

Interest Adfustment Date

Paympril-Dale -
. FrrstPayment Date _

Last Payment Do

Standsnd Gheie Teims

. Insurence Amoit”

Guarantor

$ 125000030000

20,0%

On Damand

fufl insurabile value

Curréncy

Sigr':ec-i'B_y

]

" PamNya

Tel 086411551
Fax 9056411830

80 Kirig Street Sulte 800 Box 790
$t. Cilhaiings L2R 621

acting for Ghesgér(s)

Signed 200703 06

Submitted By

LANGASTER, BROOKS & WELCH

Tel 8056411551
Fax. 2055411830

-§0 KIng Streot Sulte 800 Box 750
5L Cotherines L2R 671,

v

¢ 2067 63 08

IFees/T axes/Payment

Statulary: Regjistration Fee.

Tolal Pald

$68.00

'$80.00

File Number -

Ghargee Cllent Flile Number:

T1418/2




SCHEDULE 1

RECITALS:
A, The Charfor is the fegisfered owner of Lands.
B The Chatgor hias sgréeit fo grant this Charée to.andin favour of the, Ghargee:as

general and continuing coltateral security for thé due pajiment and performance of the Secwred
Obligations {as defined below),

NOW THEREFORE for good and valiable consideratiod, the réceipt and
adéquacy of whith are aclmowledged, the p,a‘rtiﬁs-agree as follows:

1. Définitions

All cagmalized terms used in (his Charge'that are not otherwise defined in this Charge
shall linve the mediing given to them in the Credit Agresment. Tn addition inthis:Charge;, ynless
the context requires otherwise:

“Charge” means this charge/mortgage of land: (including the attached chargeimontgase formi;
this schedule and all other schedules to this charge), as it may be amended), restated orreplaced
froln time to thme.

"Chargee" means WESTLB AG, TORONYO BRARCH, as administrative agent for the
Sécured Parties, in such capacity together with its suceessors and assi gos in such éapacity.,

“Chargor” ineans THE ROSSEAU RESQORT DEVELOPMENTS INC., arid its sutcessors
and assigns.

“Credit Agreement” means the credit agréement dated as of February 1, 2007 among the
‘Chargor, the Lenders, the Charges and t}‘ae‘o‘fhdt'agents narmed ifvit, a5 it may be amended,
supplemented or otherwise modified or restated ffony time 1o fime.

“Défault” means (i) an Event of Default nader the Credit Agresinent; or (i) the failure by the
Chargor t6 observe or perform any of the Chargor’s obligationsunder this. Charge or any other
Loan Documient beyond. any applicable notice and cure peried.

“include” and “ncluding” mean, respectively, include and including without Himitation.
“Lands” means the lands'desciibed in the aftached charge/mortgage of land.

“Liease™ means each existing and future lease, tenancy, right, usg; agreenment, ocecupation of
licence, whether written, oral of otherwiss, howsoever made-in respect of the whole or any part
of the Real Property.

“Lenders” means the lenders from tims to Hme parhes to-the Credit Agreement and their
successors and assigns.

“Permitted Lien™ means (i) & Permitted Luan under the Credit Agreement; or (i) any other
enéumbrance affecting the Lands otherwise permitted by the Chargee in writing.

“Principal Amount” means the principal amount sef out in the attached charge/mortgage of
land.

“Prior Charge” means any morigage, charge or other financial encumbrance ranking in priotity
to; or equally with, this Charge and-approved in wiiting by the Chargee

“Property Lease” is defined in Section 9(f),

“Rezal Property™ means all of the present and future interest of the: Chargor in: {a) the Lands; (b}
any real property charged in this Charge by Section 4 or under the Credit Agreement; (¢} all
rights, beriefits, agreements, Heences, privileges, option, rights-of-way, easements, privileges and
rights 1o use or occupy now or héreaftér to such real properly including all amendments to them,
replacements of them and substitutions for them from time to fime; and {d) all fixtures,,

12045589.5 - Mortgage — Feb 31797
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ium.\;‘emenfs; buildings and other structures placed, mstalled ot erected frond tirmé £5°tine on
-anfy sach real property.

“Reéefver” is defined in Section 20,

“Rents” irieanis 2l rents, additional rents, deposits as semmty or offierwisé, revenues, other
wmoney, issues, benefits, rights of profits, present and futire, -absolule or contingent, derived or to
be derived by the Chargor from the Léases or the Real Property.

“Secured Obligations” migans all “Obhgatmns“ {as défined in the Gredit Agreement) of the
Chargor under the Loan Documents; except the obligation of the Chisrgor to pay an inereased
rate of interést pursuant to section 3,2.2.0f the Credit Agreement.

“gpecified Rate” means the nominal rate of 20% per apnum.
2. Interpretation

(1) - Headings. The divisionof this Charge info Sections and the insertion of headings
are for convenience of referénce 6hly and shall not affect the constuction or interpretation 6f

this Charge.

(2)  Numberand Gender, Usless the context requires otherwise, wordsimporting e
singular include the plaral and vice versa and words importing gender include al} genders:

(3) Business Daﬁ If any payinent is required to be made or other actmn isvequired
16 be taken or netice to be ghven pursuant to this Chargt’, on a.day that is not a Businéss Day, then
fuch paymient; action orriatice shali be made, taken or given o he pext Business Day.

{4y  Calculation ofInterest. Nivcalculafing interest payable under this Chatgs for any
period of time, the first diry 6f506h perdod shall be included and the last day of such period shalt
be excluded.

£5) Statufe References. Any refererics’in ‘this-Chargé to any statute or anysection of
it shall, unless otherwise expressly stated, be deemed to be a reference 1o sich statute or section
as.amended, restated or re-emacted from time o time.

{6) Section and Schednle References. Unless thecontext requires othersise,
referenices in-this Charge: ifto Sections, are to-Sesiions in this Schedule; or, if to Schedules, are
Schedules to this Charge.

3. ‘Promise to Pay

The Chargor, for value received (the receipt and adequacy of whiclh is acknowledged),
acknowledges itself indebled to the Chargee {for its own benefit and for the benefit of the
Secured Parties) and i successors and assigns in the amount of the Secired Obliga#tions and
promises fo pay the amount of the Secured Dbligations (up fo the Principal Amount) to of to flie
order of the Chargee (for its own. benefit and for the benefit of the Secured Parties) and its
successors and assigns on démand,

4. Charge

(1) Lands. As security for the payment of the Secured Obligations (including the
payment of the Principal Amount), together with interest at the Specified Rate, overdue interest
and 2l other amounts payable by the Chargor to the Chargieeor to any other Secured Party or
otherwise owing or payable under this Charge, and the performance by the Chargor of all jts
obligations nnder this Cherge; the.Chargor does by this Chargc

() create a security intersst in and grant, mortgage, assign, transfer and charge as.and
by way of a fixed &nd specific:mbrigage and.charge to and in favour of the
Chergee (for its own benefit and for the benefit of the Secured Parties), its
suceessors and assigns all the xight, title, interest and benefit-of the Chargor in, to,
imder or in respest of the Real Property;

120455805~ Moripuge — Feb 21107
v THasr



(1] sub]ect 1o the last-day exception sef out in Section 9(f) below, chaige.as and by
way of & fixed and specific mortgage by way:of sublease and charge 10 and in
favour of the Charges (for its: ownbenefit and for the benefit of the Secured
Parties), ity suctessors dnd assigns, all the right, title, interest and benefit ofthe
Chargot; in, fo,inderor in respect of all its leasehiold interests, if any, in the Real
Property,

(2} Abutting Lanid. Where the Jaw would make security under this Charge invalid
because the: Chargor has an interest-in abutiing Yand, the Chargor furiher mortgages and charges
to.the Chargee (for ite ovin benefit ind for the benefit. of the Secured Parfies) ali: abutnng land
that must be included in this Charge to malke tlie secﬁnty valid,

(3  Security on Other Retated Land: The Chargor agrees that ifit is, or becomes;
entitled fo an mterest in other land and the other land or interést is. iséd i £rmection with land
described in the. nortgage,the Chargor shall morigege such other tand to the Chargée (for its
own'benefit and for the beiiéfit of the Seoured Parties),

5:  ‘Provision for Redeimption

Subject to Sectivn 7(3); this Charpe shall be yoid on fll and indefeasible payment and
performance of the Secured Obhgatmns (mnludmg the payment-of the Principal Amount),
together with interest atfhic Specified Raterand 4l other amounts: payable under fhis Charge:
Interest on overdue interest shall be payable on demand at the Specified Rate.

6. Rélease by Charger

The Chargor releases to the Chiargee fforits own benefit and for the benefit of the
" Secured Parties) all ifs cléfis: upoh te Real Property, subject to the provision for redemiption
and its enfitlement to obtain a discharge of this'Charge,

7. Seeurity for Secured Okbligations

(1 Security for Secired Oblipations. No patt of any Secured Obligations of the
" Chargér ex:shng at the date ofthis Chargg or ineurred of arisifg’ thereafter, shall bie deemed to be
unsecired by this Chargé. This Chargeis and shallbe a cnntmumg collateral security to'the
Chargee (for its ot ‘benefit and for the-benefit of the Secured Parties) for the apount of such
Secured Obligations and interest as heisin pm\nded and stigll be deemed to be.taken as security
for the ultimate balance of such Secured Obligations.

{2) Changes of Form, This Charge shall be general and con%mumg collateral-security
forthe Secored Obligations despite the nature or form of them or any clidnge in the nature or
form of them or in the accounts, bills of exchange, promissory notes, guataritess-or pther
obligations now of froth time t6 time hereaftér held by the Chargee or any of the Secured Partics
representing the Seeured Obligations-or ary parf of thein orin the names of the parties to such
bills, notes, guaraniees or other obligations.or ey chiange in the constitution of the Chargor,
whethier bé€ause of the death or retirernent or introduction of one or mork partaers or members or

‘because of any corporate reorpanization, amalpamation; continuance or name chan ge of
otherwise.

(3}  Reductions.gf Principal Athount: This Charge secures or may secire loahs made
pursuant fo one or more révolving es of credit and such Secunity shall cortinue fo be effective
whether any revolving line of credit is from time fo thne reduced and thereafter incressed, or
entirely éxtinguished and thereafier incurred again. Despite any other provision of this Charge
-and for greater certainty, this Chérge shall not ceage to operate or be or be deemed fo be void by
reason of the Secured Obligations becommg or being zero at any time or from time to time, and
no payment {except for money realized fidn this Charge) received by the Chargee or any
Secured Party shall reduce or be deerned to reduce, or be deemed to be a payment on account of,
the Principal Ainount unless at the time of such payment no Defanlt shall have otowrred and be

continming and sih payment is specifically appropriated in writing by the Chargee in redaction
of the Principal Amount,

120455895 - Mortgage - Feh 2557
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{4}  Applicationiof Pamenis Any and dli payments made i respect of the Secured
-Ob]:gahons and. interest; and the money or;other proceeds realized Hom the sale of afy secxirities
held fof it including this Charge, may be- applied and reapphed despite aniy previous application
onsuch part or parts of stich Secured Obligations or inferest-as the’ Chargee may see fit of as
otherwise provided in the Credit Afresmeérnt.

(5)' Extensmns The Chargee. gy giant extensions of time and other indulgences,
take and give up security, ageept compositions, grant teleases and discharpes ind otherwise deal
With the Chargor and with ofher Persons and secusity as'the Chargee may sesifit without
préejudics to the-Secured Obligitions or the Chargee’s right to hold and realize the security of this
Charge:

(6)  NoMérger, This Charpe shalI not operate by way of merger of the Secured
Obl]ganons or any part of theth or: any contract or instriunent by which the Secured Obligations
may now or at any time hereafter be represented, evidenced or seouréd, Neither the taking of
any judgeinent nor the exercise of any power of seizure or sale shall operate to' extinguish the
obhganan of'thé Chargor 1o pay the Secured ‘Obligations or th Printipal Ainount tgether with
interest on it, or any other mbhey sectred by this Charge, nor shall it operate as a merger of any
covengnt or affect the 5 ght of fhe Chargée o atéiest at the Specified Rate, and apy judgement
shall bear interest al the Spegified Rate,

{7y  Further Advances: Neither the execution nor the tegistration of thits Charge, nor
any loans or advances hefeafter made to, or Hability hereafter incurred for, the Chatgor by the
Chargee or otlier Secured Party shall bind the Charges, any ofher Secured Party or any other
Person to make or incur any, further loan, advance or Habifity to or for the Chargor or any other
Person; but nevestheless the Charge hereby created stiall take effect forthwith upon the execution,
of this' Charge by the Chargor.

(8)  Additional Security, This Charge is int addition to arid not in' substitution for any
other seciwity now’or hereafter held by the Chargee or any other Secured Party for all or any part
of the Secured Obl:gahons The Chargor agrees that this. Charge shall not create any mérger or
discharge of any debt owing by the Chargor to the Chargee or any other Secwred Pady, The
Chargor further agrees that this Charge shall not in any way affect any-other security now or
heieafter held by the Chargee or any other Secured Party for all or any pirt of the Secured
Obligdtions.

8. Representation and Warranty of the Chargor

" The Chatgor represents and warrants to-and in favour of the Charges {forits own benefit
and for the benefit of the Secured Partiesy that the Chargor has good and marketable registered
and beneficial tifle in fee simple-to the Lands isbject only to any Permitted Liens.

9. Covénimts of the Chargor
'The Chargor covenants and agrees with the Chargee that it will:

(2} Payment. On demend by the Chargige at ainy tithi that a Default shall have
occurred aid be continuing, pay the Principal Amount together with fnterest on it
at the Specified Rate and aH other ampunts payable under this Charge, in the
currency of the relevant obligationas stiptifated in the Credit Agreement without,
deduction or set-off of any kind;

(bt}  Pedomm Obligations. Duly and punctually observe and petform all of the terms
and eonditions of this Charge which are 10 be observed and performed by it

(¢)  Duiet Possession. On Defuult, deliver to the Chargee ghiet possession of the Real
Property free from all encumbrances, subject oply to the Penmitted Liens;

{d)  No Sale or Trangfer. Not sell, transfer, assign.or convey its interest in the Rezl
Property except as permitted in thé Credit Agreement; and

12045588.5 — Morigage — Feb 21/07
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(¢)  NoSecurity Interests: 'Not create or dssitme o1 purport ta creat or-dssidrie any
mortgage, charge,-eneumbrance or other security iiterest affeting the Real
Prép.eny orF dny- part of it other than the Permitted Liens,

In addition, with respect to ariy leasehold interest of the Chargor in the Real Property, the
‘Chargor covenants and agrees with the Charges.dy Follows:

f Last Day. “To the extent fhat the Chargor has a leaseliold interestin the Real
Property pusisant foa Tease (2 “Pr aperty Lease™), the security: éredted with this
Charge shall not extend.or, apply to the Tast day of the erm or any fenétal term of
any Property Lease and it shall stand possessed of such last, day intrust apid shalt
assign it as the C'hargee iy dirsetit. At the Tequestof the Chargee and at the.
cost and expense of the Chirgor, the Chargor shall sell and assign to the Chargee,
or any person appointed by the Chargee, the last day of the term or any renewal.
term ofthe Property Lease. Ifthere is a salé by the Chargee as contermiplated by
this Charge, the Chargor shall'hold such Tast day in: trust for the purchaser. The
Chargee tidy rémove the Chaigor or any other person from beinga trustes of such
last day and upon such reraoval appoint a new trustee.in place of such Chargor;

() NoMerger. Unless the: Chargee shall otherwise expréssty consent in writing, the
frechold interest in the Rea] Property and any leasehold Interést of the Chargor in
the Real Property under a Pioperiy: Lease shall not merge but shiati dbways retirain
separate despite the union of such interests either in the landlord or tenant under
the Property Lease or i a-third pafty by purchase or.otherwise; and

{h)  NoSumender. Exceptas permitted uoder the Credit Agreement or with the prior
written consent of the Chargee, thé Chargor shall not: (1) surrender any Property
Tease or any 1 ghts of renewal under any Property Lease or terminate or cancel its
ieisehpld ntérest in-any Real Property under any Ledse; ot (i} modify, change
supjieinent, dlter of dmend its leasehold inferest in any Real Property under any
Lease either vrally or in wiiling.

10.  Coudomininm

The Chargor shall not subject the Real Propeity 6r any partof it to 2 condomininm
fegime or any other form of multiple ownexship or governance except in accordance with the
terms of the Credit Agreement. If any parf of the Real Prope:ty;s & condomiitium unit, then the
follewing provisiohs shall apply to each unit in each condominiun forming part 6f the Real
Property:

(1) Condominium Chligations. The Chargor shall promiptly observe and perform in.
all materig] respects all of iis covenants, duties and obligations imder or putsuant to the
Condonitnium Aet, 1998 {Ontaric) (the *Condomininm Act™) and the décliration, by-laws and
moles of the condominium corporation cieated by registration of the declaration and the
description relating to it of wiich the condomiiium unit forms part (the “Condominivm
Corporation”)T

(2  Contributions awd Levies: The Chargor will pay promptly when-due any and all
confributions to.common expenses and all other levies, charges and assessments made, assessed
or levied by or on behalf of the Condomirium Corporation payable in respect of, or charged to

the owner of, the Real Property (all siich ¢onmmon expenses levies, charges, assessments are
-called “Unit Charges™).

{3}  Proofof Payment, Upon reqiest by the Chargee from time to time; the Chargor
shalt- p‘rondB satisfactory proof 1 the Chargee acting reasonably that all Uit Charges have been
paid in full.

(4)  Self-Help Remedy for Non-Pavment. If the Chargor does it pay any uiit
charges when due, then without Hmiting any of the other rfights and remedies of the Charges
under this Charge or otherwise at Jaw or in equity, the Chargee may (but shall not obligated to)
pay such Unit Charges and the amount so paid together with interest on it-at the Specified Rate.

12045589,5 ~ Morigage — Feb 21407
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shill be zdded to'the Secured Ubligations and securedby this Charge and shall b payable
forthwithi to the Chatgee ypon demand,

(%)  Hotices. Promptly following receipt.of it; the Chargor shell deliverto the.
Chargee copiss of every fiotice, assessitent, réfuest, clabn: of demand, notice of “meeting and alf
other documentation or information of any kmd rélating to the ¢endorminivm it or the
Condem:mum Cerporation reveived by the Chargor so that tothe extent pessxble the Chargeé
técgives them at least five-(5) days befo:e the date that any response, paymem or other action is
retguired.

() Default under thJs Section. Ady default by the.Chargor under this Section
{regardiess-of any action or Bi ceedings takes or proposed by the Condominium Corporation)
shall constitute a. Default underthis Charge.

()  Rights io Yote and Consent., The Chargot heiehy jrrevotably : assxgns torthé
Chargee {for its own benefit and for the beneﬁt of the Secureid Parties), and imevocably
authorizes and emipowers the Chirgee to exercise, all rights of the Chargor as the owner of the
Real Property 1o vote or 10 consetit to all maiters reiatmg to the affairs of the Condomininm.
Corporation, provided however that:

(@ the Chargee may at any time and from tine to time give notice in writing to the
Chargur and to fhe Condominiim Corporation that the Chargee does niot intend to
exercise such right fo vote or consent and in that event unkit the Chargee fevokes
such notice the: Chargor may exercise the right to vote or copsent in respect of &l}
matters not reduiring 4 unanimous resolution: (any such notice may be for an
indeterminate penod of fime or for a spetific meeting or matter);

()  theChargee’s right to vote snd consent do ot impose Eny obligation on the
Chargee-to consult with the Chargor as to the mannér in which such right to Vote.
or consent'will be exercised or not exercised or fo pretcet the Chargor's intetests
and the Chargee shall nof be responsible for any exercise-or failure to exgrcise the
tight o vote or consent;

{t)  nehher this assignment ané authorization in favour ofithe Chargee, nor the
‘ exercise by the Chargee of the right to Voté or consent, shall constitute the
Chargee a mortgagee in possession nor give rise to any liability on the part of the
Chargee; and'

(@)  until the Chargee has given to the Chargor written notice that the Charges intends
to-exercisé stich ripht o ¥éte or consentor yutil 2 Default has pcourred and is
continuing, the'Chargor méy exertisé suchright to vote or consent.

‘(8) Leases and Licenses. The Charge includes a. moitgage, charge, asdignment and
sublease in favour of the-Chargee {for ifs own bepefit and for the benefit of the Secured Parhes)
of any lease or rights o odcupy any parking spave ot spaces in the building(s) or on the lands of
which the' Real Property forms part demised to or réserved-or designated for exclusive use by the
Chargor or its-condomininm wnit-and of any lease of right to exclusive use of any comznon.
property or special privileges in respect of it granted to the Chargoy of ifs condominium pnit.

{9y Insurance. Without limiting the obligations of the Chargor under the Credit
Agieemerit, the Chargor shall eause the Condomininm Corporation, to: inaintain the insurance.
required by the Credit Agreement with respect to all of the Real Property that is governed by the
Condominium Act for the bériefit of the Chargee (forits own benefit-and for the benefit of the
Secured Parties); and, comply fuily with the terms of the required policies of insurance and the
insurance provisions of the Condpiminium Aet, the declaration, the bildws and the rales of the
Condominivm Corporation.

(10) EventsofDefault. In addition fo the events constituting Default as defined in
Section 1, the occurrenece of any one or inore of the following events shell constitute Default:
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()  the governmentof the Real Property by the Condominium Corgoration of any pait:
thereof by the Condominium Act is terminated;

) & vote of the Condoniiiitum Corporation authorizes the sale of all or substantiafly
all of iis properiy or assets or ail:of any part of it common elements that are all or -
any part.of the Real Property {iiifess, in the.case of & past of such common
elements; the Chargee, agting reasonably, determines that'such past is imiviaterial).
However, the foregoing shall not apply if {he Charges voted in favour of such sale
or otherwige approvedof it in wrifing;

(cy - all orfany part of such cormuon elements of the Condominium Corporation is
exprogyi fated {pnifess, in the casé 6fa: patt of, gnch .common elements, the Chargee,
acting reasoriably, deterinines that such partis. kmmatenal)

@  the Condominum Corporation fails 1o comiply with anyprovision of the
Condominiunt A¢f orthe deglaration, by-laws or dny of the niles of the.
Condominiin Corporation {urless the Chargee, acting reasongbly, determines:
that such faiture is inmaterialy;

(¢}  the Condominium Coiporation fails to insure the condominium pnits and the
common elemenis governed by it in accardance with the Condominium Act and
declaration and by-faws of the Cpndominiuis Cérporation; or

(f)y  inthe Chargee’s opi;ﬂon"actiﬂg_' reasonably, the Condoniinium Corporation fails to
manage its property and assets ina prudent and business-like manner and in.
keeping with the highest standards for similar propertles in the locality in which
the Real Property is located.

i1l.  Discharpe

Upon full and indefeasible paynient aid performance of fhe Secured Obligations or upon
payment of the Principal Amount, together with interest at the Spec:ﬁed Rate and-all ofher
amonls payabie to the Chargee under this Charge, and prov:deﬂ that in gither case neither the
Chargee nor any othér Secured Party nor-any other Person is wnder any oblization fo wiske any
further loans or advances undér the Credit Agreement, the Chargee shall, within a reasonable
time, deliver to the Chargora distharge of this Charge in registrable form upon reasonable prior.
writien request by the Chargor to do so, and alFreasonable legal and other expenses for the
preparation, execation and delivery of such discharge shall Be paid by the Chargor to the
Chargee at the timie of delivery of it.

12.  Maintenance aud Preservation of Seenrity

(1).  Maintéhance. The Chargor shall maintain and repair the Real Propeity as
required under the Credit Agreement.

()  Maintenarice #nd Preseivation of Security. The Chargee may fom hmc to time:
{without any otligation fo do sp orany i!abzhty inconnection with at} on reasonable prior notice
to the Chargor (whmh notice shall rot be requ]red if Default has occurred and is- contmumg)
make such repairs as the Chargce may deem requisite or propér and may perform any acts,
matters of things necessary in the opinion of the Chargee acting reasonably o protett or preseive
or prevent damage to any ‘buildings ot improvements situate on the Real Property, In addition,
the Chargee may from time tofime (w1thout any gbligation to do so or any lability in connection
with it) elect to perform any covenant of the Chargor under this Charge that the Chargor has
failed to perform following reasonable prior written notice from the Chargee to the Chargor and
that the Chargee is capable of performing, including any covenant the performance of which
requires the payment of money, provided that no such performance by the Chargee shall require
the Chargee to further perforsin the covenarits of the Chargor, Any amounts paid by the Chargee
pursuantto this Section 12(2) shall be repsill by the Chargor to the Chargee on demant, shall be
secured by this Charge and shall bear interest from the date of payment by the Chargee at the
Specified Rate.

JZDA5585.5 - Merigage — Feh 21/067
A 7141602



(3} . Inspections, TheChargor shall permit inspections of the Heal ProPeny byorfon
behalf of the Chargee as prowded for in the Credit Agreement

4 HNot Mobrtpagee in Possession. JE is agreed that the' Chatgee/in exereising any of
the.rights given to the Chargge under this Section shall be deemed not fo be 2 mortgagee in,
Jpossession,

(%) Notg Bur]d:ng Charg e bul]dmgs, erechons, structiires or irmprovements, if
ary, being erected orto be erected on the Real Property shail forin part-of it and of the secxmty
for fhe full amovint of the money secured by fhis Charge, but:the foregoing shigll not constinuts
‘this Charge'a building morigage pursiiént fo section 21 of the. -Morigages Act (Ontana} or
obligate the Chargee or any otherPérson to ddvanice the Pnncxpa{ Amount or any portmn of itor
any other amowrnit whiether from tinde fo tinie br in the fituré $h sccordance with the progress of
- such building or upon its completion; oteupation orsale or ofherwise.

13.  Priox Ch al_‘ges

(1) Chargor to Satisfy Terms. If the Real Propérty orany part of it should at any time
be subjéct to any Prier Charge, the: Chargor covenants that it will pay or caiise to be paid ag they
become due all paymetis undér #t, whether for prineipal; interest, taxes or otherwise, and will
observe, perform and comply with.all of the otlher covendnts, provisicns and agreements
contained in such Prior Charge.

(2)  Chargee May Safisfy Terms. ‘The Chargee may (but shalknotbe obligedto} on
feasonable prior notice to the Chargor (which notice shall riot be required if Default has occurred
and is continuing) satisfy the whole or any part of any Frier Charge or.any oftier prior claim or
encumbrance now existing or herezfter affecting the Real Property {except as o any-sueh Prior
Charge that is a Permified Lien, so Tong as the Chargor is tiot in defailt (as defined thereir)
under the Prior Charge (beyond any applicable potice or cure pencd} or so long is the Prior
Charge has not matured in accordance with its terms as set out in the registered copy of it
registered dgainst title to-the Reat Property.as of the date of this Charge) and thie Chargee shall be
entitled to all the equities and séctirities of e Personor Persons receiving such satisfaciion.
Anyamount so'paid shall bée added to the Secured DTahgatwns shall bear.interest at the Specified
Rate and ghall be forthwith payabie by the Chargor fo the Chargee on demand..

14.  Fixtures

Except for amy fixtures which are under the terms 6f any Leases the property of tenants of
ihie Real Property and which such tenants are entitled to remove in accordance with thetenms of
such Leascs, all bmldmgs, erections, structures and-improvements.now or hereafier erected of
placed upon the Real Property-or now or hereafier ittached to orused in-connection with the
Real Property including all elevators, machmery, midtors, furnaces, boilers, 01l and gag hurners;
stokers, blowers, water heatets, television antennae, ia.tﬁcs electric light fixtures, floor coverings,.
window h]mﬁs, partitions, fire alazrm and protective systems, sprinklérs, soreen dobrs.and .
wmdows, reft] Berators, stoves and apr-conditipning, ventilating, piumbmg, electrical, cookmg,
lighting; keating, cooling and réfrigeration fixtures and equipment, and =il things appurtenant {o
them, shall for all purposes of this Charge be. fixtures and form part. of the Real Property,
whetheror not affixed:at Jaw to the Real Property:

15, Non-Apporiionment-

shall stand charged wnh the whole ofthe. Pnnclpal Amuunt and mtcrcst and all other ambunts
payable urider this Charge, abd no Persoti shall-have any- nght to require the Principal Amonnt-or
interest or such-other amourds to be apportioned upon or in respect of any such part or lot.

16.  Quiet Possession

Until Default, the Chargor shall be entitled to quict possession of the Real Property.
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17.  Default

In.addition io ihe Chargee’s pther rights, whetherinder this Charges or othetwise; upon
the occumence and during the continuance of Ay one OF MOTE Defaults, at the option of the, .
Charges, the Secured Obl:ganons {including the Principal Ameunt), together with al} interest and -
other amounts secured by this Cherge, shall forthwith become-due and payable,

18.  Remedies on Default

Upon the'ocomrenice and during e ¢ontinuahce of Default, the Chargee may; personal!y
orby agent, at such time or times as the sza‘rgee in #ts discretion may deterinine, exeréise any
orie or move of the rermedies im and by this Cha.rgc or canferred by faw in case, of defailt,
inchiding the following remedics:

Y

(o)

()

@

O

&

(g}

(h)

@)

Possession - entry into possession and use-of the Real Progerty or any part of
parts «of it with pewer, aitiong other things, fo exclude the Chargor fiom it or
them, to preserve and mzimtain the Real Pmperty and to:makesuch Tepairs,
:epiacementsb alterations-and gdditions to-the whole o any part of the Reql
Property.that the Chargee miay think advisable, to safisfy the wholé orany pirtof
any Prior Charge or any other prior clzim-or encumbrance then affestin g.the-Real
Property, i réceive reiis, 1 ncome and profits of all kinds owing fo the Chargor in
respect of the Real Propeﬂy and to pay from it.of them alk expenses of
maintaining, preserving, protecting and operating the Real Property, including
payments which maybe due for insurance, Taxes, assessments, charges or liens
prior to the charge of thiis Cliarge upon the Real Property (including Prior
Charges) and for the services of Jawyers, agents and other Persons, and all costs;.
charges and expenses incurred i connection with the execution of the powers '
contained in this Charge; and to enjoy and exercise all powiers fietessary to the
performancc ‘of all functions made necessary or advisable by possession,
incliding the power to advance its own money {with interest payable on it at the
Speeified Rate) and 1o enter irito contracts and fo undertake obligatians for the
foregoing purposes upon the segurity 6f this Charge;

LConrt Recejver - Hp,m;:eedings in-any codrt of coiripetent jurisdiction for the
appointment of a receiver of all or any part of the Real Propetty, aind femoval or
replacement-from time to Hme of any such receiver;

Privdte Receiver - appointment by instrament T writing of a réceiver of alf or any
partof the Real Property, whether before or alter entry into possession of ilie Real
Pmperty ot ary part of it, and removal or replacement from time to Hme:of’ any-
such receiver;

Distress -~ distraint for arrears of payeerits in resgect of the Principal Amount,
interest or any other amount payable urider this Chatge;

Sale or Lease ~ sale {in, accordaﬁce with Section 19}, iease or cther disposst!on of
all or any part: of the Real Froperty, whether before or after éntry into posséssion
of the Real Property priany part of it;

Foreclosuré ~ praceedings in any court:of competent jurisdiction for sale or
foreclosure of all or dny part-of thé Reat Praperty, with or without entry into

possession;of it;

Action on Covenan; - taking any action of proceeding 1o enforce the performance
of anry covenant in favour of the Chargeg contained in this Charge, whether before
of after ehtfy into possession of the Real Property or any part of it

Proof of Claim - filing of proofs of claim and other documents to establich the
claims of the Chargee ir any proceeding relating to the Chargor; and

Other - any other rerhedy or proceeding authorized or permitted by this, Charge or
at lawor in equity,
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No right orremedy of the Chargee under this Charge or that the Chetgee miy have at law orin
equity shall be exclusive or dependent on any other right or remedy, but any ong or more ofsuch
rights and reinedies may from tinie to Hine be exercised independently or fn'combination. ‘The.
rights, remedies and powers conferred tinder this Chargé are supplementary fo dnd not.in _
substitution for any of {the'powers that the Chargee may have or be entitled to at Taw, jn equity-orF
othierwise.

19.  Poiverof Sale

(1).  Power of§dle. “The Chargee; on and diring Defailt (whether of paymint or
otherwise) for 15 days, midy then on 35 days” prior. written noties sell the Real Property. Itis
agreed that any notice under this Seotion shafl be sufficiently given for all purposesif given.in
accordance with such applitable statitory provisions 45 may now or ereafer be in foree and
that notice shall not be reguired or lesser notice may be. given if and to the extent permitted or
authiprized dinder or pursuant to such stafutory provisions:.

[#) Teirns of Sale. Any sale under this Charge may be by publie amiction, by public
tender o by private sale, with only suchi nohice as may be required by law, at such time. or fimes
- @5 the Chargee may determine, and either for-cash or' part ¢ash and part credit, and with or
without adﬁcnisem'en_t, and with or without a.reservis bid, and otherwise upon such terms and
conditions as the Chargee may geterrnine {or as may be required by law). The proceeds of ani
sale ot lease ofthe Real Propérty may be appligd in payment of any costs, charges and‘expenses,
including surveyor’s charges, lawyer’s fees and disbursements on a fisll indemnity basis and any
agent’s charges or commissions, including realtor’s and appraiser’$ fees and commissions,
mcurred in taling, recovering and keeping possession of fhe Real Property or in leasing or
selling the Réeal Property-or by reason, of ron-payment or endeavouting to procure payment of
money seciited by this Charge (including surps which the Chargee has paid for Taxes, instrance
and maintenance) as well 2s in payment of the Principal Amountand interest and all otlier
amounits payable urider this Charge to the Chargee. Sales may be made.from-time to time of
portions of the Real Property (inctuding sales of all orany part of the buildings, fixtures and
machinery comprising the Real Property} or of the whole of the Redl Propéity. The Chargee
may male any stipulations asto title or.evidence or commencement.of title o otherwise which.
the Chargee shall deerm proper and 1hay rescind or vary any contract for sale of any of the Regl
Property and may buy in and resell (subject to applicable law, if any) without being answerable
for loss occasioned thereby, On any sale under this Charge, thie Chargee shall be accountable
orily fot money actually réceived in cash as and -when so received and for such pirposes may
make and execute all agreeménts and assurances as the Chargee shall think fit. The purchaser at
any sale under this Charge or the lesseé under any such lease shall not be bound io see to the
legality, prapriety or regularity-of it, or thet Default has happtned on account of which the sale
or ease is made, and no want of Défault 6r of notice (ther than as reégitired by Iaw) shall
invalidate any sale or:lease under this Charge and the remedy of the Chargor §hall be in damages
ofily. No sale or.othet dealing by the Chargee with the Real Property or any pait of it shall i
any way changge the liability of the Chargor or in any way alter the rights of the Chargee orany
other Secured Party as against the Chargor or any other Person liable for payment of the money
secured by this Charge, ! ’

29. Regeiver

{1}  Appointiment of Receiver, Upoh the occurrence, dnd during the oeeurrence, of
any one or mors events of Default, the Chargee may, in its disczetion, by writing appeint a
receiver (which terii shall include a receiver and manager) (2 “Reeeiver”™) of the Real Praperty
or any part of it and of the rents and profits from it and may from time to time TemOoVe Aty
Receiver and appoint another in his place, and in making ary. such appointment or appoiniments
the Chargee shall be deemned to be acting as thie attoriey for thie Chargor unjess the Chargee
indicates In writing a confrary intention.

(2} Geneial. The following provisions shall apply in respect of the appointthent of
any Receiver:

(z)  such appointment riay be made either before or afier the Chargee shall have
entered into or taken possession of the Real Property or any part of if;
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(b)  siich Reeciver may, in the discretion of the Chargee, be vested with al] ok any of
the powers and discrétion.of thie Chargee and shall have the power to ‘bomow ot
the security. of the Real Propeity;

{c) the Chargee may from finé to Gme fi% the remuneration oF such Receiver and
direct the payment of such reimuneration from ot of the proceeds of the Real
FProperty;

{d)  such Receiver shall, so far as coneerns the responsibility for his acts or emigsions, y
be-deemed the agerit-of fhe’ Chargor and in-no event the ggent of the Cha:gea and
the- Chargee in maksng or corseiting to-such appointment shall nofinony any
Tability fo the Receiver for his remuneration or otherwise howsoever;

(&)  such Receiver shall from time to ime Lave the power 1o collect, realize, sell or
otherwise deal with the Real Propeity i such roansier, upon such terms and
conditions and at such fime or times as may seem fo the Reckiver to be advisable
antd without notice to the Chargor;

{®  suchReceiver shall from fimetb time: have the power to lease any portion-of the:
Real Property which may become vacant for such torm and sub;ect 10 such
provisions as the Receiver may deem advisable or expedient and, in so doing,
such Receiver shall act as the-atiorney or.agent for the Chargor (lnless
spectﬁcally appointed by the Chargee as the agent of the Chargee) dnd such
Revetver shall have authority fo.execuie, under seal or otherwise, dny Leases of
any sick premxses in the name of and on behalf of the Chargor and the Chaigor
undertakes-to ratify and confirm whatever any such Receiver may dointhe
premises; and

(g}  such Recejver shall have fuli power to manage, operate, amend, repiir, alter or
extend the Real Property or any part of it in the name of thie Chargor, fr the
purpose of seturing the payment of rental from the Real Property gr any part of it,
inclpding the:power to:

()  takeproceedings in the niame-of the Chargor or otherwise and to make any
ATANEEINENE Or COMmPIomise,

(i)  bomow orraise indney oh all of any pert of the Real Property in priogty o
this Charge or otherwise for such purposes as'may be approved by the
Chargee;,

(i)  give dny and all notices to be given by the Chargor under any Leases and
cxercise any and all rights of the Chargor under them;

{iv)  do orcétseto be done any and il acts and things under any Lease and
acfust and seitle all matters relating to such performance; and

(v). institete and prosecute all suits, proceedings and actions which the
Receiver in his-gpinion considers necessary for the proper protection of
the Real Property, defend all snits, proceec'imgs and actions against the
Chaz'gor or the Receiver, appear in and conduct the prosecution and
deferiee of any suit, proceeding or action thenpending or thereafier
instituted and appeal aty suit, proceeding or action,

21.  Attoroey of the-Chargor

(1) UnderLeases. After the cocurrence and dhiring the continuance of a Default, the
Charges, a5 attomey or agent for the Chargor and in its name, may at any time and from time to
time, éxertise any of the rights, powers, avthorities and discretion which nnder the temis of any.
of the Leases could be exercised by the Chargor.

(2)  OnSale. Incdde of hny sale under this Charge, whether by the Chargee or by =
Receiver or under any judicial proceedings, the Chargor agrees that it will; forthwith upon
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requist, exgcute and deliver to the: purchaser such deeds, assurances, conveyances and TECeipts as
may be necessary to transfer good fitle'to the. Reéal Property or any part or parts of it s6ld, and if
frrcase of any such sale the Chargor shall £l to.ds so forthwith aftér requiest, the Chargee.or
such Receiver may execute and deliverto the purchasef of the Real Propeérty or any part or parts
of it such deeds, assurances; conveyagees and receipts 2s:may be negessary to iransfer good and.
sirfficient title to it.or thefn, the Chargee or, if appointed, the Receiver being hereby irrevocably
constituted the attomey of th Chargor for the purpose of making such sale and execufingall
deeds, gssurances, conveyances, Teceipts and dotuments pertaining lo:it.

.22, Limitation of Obligations

‘The Chergee shall riot, nor shall any Recéiver appointed byit, be responsible or liable,
othefwise than as a irustee, for any debits contracted by it or for salaries during asy period diiring
which the Charges or such Receiveris managing the Real Property or any pazt ot parts of it upen
or after enity, as prowded for in this Charge nor shall fhe Chargee nor the Receiver be lableto
account as morigagee Ik possessior or for anyihing except actual. recezpts or be liable for any loss
on realizstion oy for any defaulf or omission for whicha morfgagee il possession might be liable.

23,  Chargee’s Custs

(13 Paymentby Charpee. The Chargge may (but shiall not be-cbliged-to) pay all costs,
charges and expenses {including agents’ charpes and solicitors’ fees and dlsbursements) mcarred
from tme to time in taking;. recdvering and keeping possession of the Real Property orin
perfomnng work in respect of fiie buildings, erections, structures and improvements sitaate on it
or in mspectmg it and gerierallyin any other proceedings takeh fo realize the money secured by
this Charge or in profecting the security for such money, whether any action or other judicial
proceedinig to enforce such payment has been taken or not. Any and 'a)l amoints go paid shall be
added to the: Secured Obligations and shall be paysable. forthwith by the Chargor to the Chargee
with ititerest al the Specified Rite from the ate of payment by the Chargee:

(2}  Reimbursement bx Chargor: The Chargor shall immediately pay fo the Chargee
al} amounts paid or incurred by or on behalf of the Chargee and all reasonable costs and
expenses of preparing, execuhng and regstenng the Charge and airy other related instruments,
mspcctmg, protecting, repairing, completing, insufing, taking, keeping possessmn of afid.
managing.all or any part of the Resl Property, preparing the Real Properly for sale:or Jease,
selilng or leasing the Real Property, collecting all or any part of the Pnnc:pa] Ameunt, the
exercise of any of the rights of 2 Receiver appointed pirsvant to the provisjons-of this Charge
and such Receiver's fees and expensss; | agents ‘costs and expenses, legal fees and disbursements,
and any other costs and expenses of gxercising or protecting the Chargee’s rights (under this
Charge er otherwise) or 4ll or any part of the Real Property.

24,  Amendments

This Charge {or any agféément referred to In this Section) may from time to time be
renewed or amended by ohe of' mire written agreements between the Chargor and the Chargee,
with any increase or decrease in inferest or extension of time for payment. Whether or not there
are any other instruments regisiered on title to the Real Property after this Charge at the time any
such writien agreement is entered into, it-will not be necessary for the Chargée to registerthe
written agreement on title to the. Real Property in order to retain priority for this Charge, as
renewed or amendéd, over any ofher inistruiment registered after this Charge, No amendment of
this Charge shall be effective unless made in writing and signed by the parties to this Charge.

25, Copy of Charge

The Chargor acknowledges having received a true copy of this Charge,
26,  Rights and Waivers

The rights and remeiies of the Chargee under this Charge:

(a) are cumnlative;
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(b).  maybe exercised a5 often and in siich order as the Chiar_gee considers appropriate;
{6).  areinaddition igits rights and remedies mder the general faw; aiid

(dy  shall not be capable of being waived or varied except by virtue of an expressed
wiiver or variation in-writing signed by an officer of the Cliargee:;

In‘particular, any failufe to exercise or any delay in exercising any, of such rights and remedies
stall not operate ag 2 Watver.or variation ofthiat or any other such right-or remedy, any defective
or partial exescise of any of sach rightsand resfiedies shall not preclude any other or future
exercise of that.or any ofher such zight:or remedy and ne actor course o coriduct oF negotiation
Gh the part of the: Chargee or on its behalf shall in any way preciude it from exercising dny such
right of remedy of constitute a suspension or variatiom of any such dght or remedy.

29, Severability

I any covenant, obligdtion or agreement contained in this Charge or part of 1t of {he
application-of it to any Person of cirtuimstaince shall; to any extent, be invalid or wnenforceable,
the remainder of this Chagge orth¢ application 6 such covenart, obligation or agreement or part
ofit to any Person or circumstance-other thap fhiose to which 7t is held invalid or unenforceable
shall ot be affécted thereby. Each covenant, obligation and agreement contained in this Charge
shall be separately valid and enforceable to the fullest extent permitted by law.

28.  Farther Assurinces

The Chaigor covenants a7id agrees that it will at all times, at its own cost and expense, do,
execute, acknowledge and deliver-or tause'to be dong, executed, acknowledged and delivered.all
such further acts, deeds, mortgages, cherges, assigninents and assuraiices in laiv, in each case
consistent with the terms of this Charge or the Credif Agreement, a5 the Chargee miay reasonably
requiré for the better morigaging, charging, pledging and assigning the Real Propeity unto the
Chargee and for the bettet accemjplishing; effectuating and perfecting of this Charge, including
without fimiting the generality of the foregoing, such as may be required in order to register or
file this-Charge or perfect the registration of this Charge wherever the Chargee inits discretion,
acting rezsonably, considers thet it or notice of it onght to be registered or filed.

29.  After Aequired Real Properiy

The Chargor covenants and agrees thatif and to the extent that any of its right, titls and
interest in any of the Lands is'not dequired unti] after delivery of this Charge, this Charge shall
nonetheless apply to it and the security interest of the Chargee hereby created shall attach to such
Lands, subject to Section 9(f) above, at the same time as the Chargor acquires rights in it;
without the necessity of any further morigage, charge, pledge, assignmeint of assurance.

30. Notices

All'notices and other communications provided for under this Charge shail be-givenin
the form and manner and delivered as specified in the Credit Agreement.

31.  Time of Essence

Tiime shill be of the essence of this Charge in alt respects.
32.  Deemed Covenanis

The covenants deemed to be Included ir: a charge by Subsection 7{1) of the Lawnd
Registratioit Reform det (Ontéfio) shall be in addition and without, limitation to the terms of this
Charge.
33. Emntire Agreement

This Charge, together with 21 other contracts or instrsments evidencing or sec:uring the
Secured Obligations, constitutes the entire agreement between the parties pertaining to the
subject matter of this Charge and supersedes all prior agreements, uriderstandings, negotiations
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and discussions, whether oral or writfen. Tlhere ateno conditivns, warranties, representations or
othier agreeriiénts between the parties in connection with the:subject matfer of this Charge
(wheiher ori} o writfer, express of iniplied, stetutory or othamse) cxccpt as specifically set out
iy thig Charge and all other contracts or insfruments-evidenting oF sectring the Secured
Obligations.

34, Governing .La)y.

This Charge shall be governed by and eonstrued i soéordance withi the Jaws f the:
Provifice of Onterio. Wlthout prefudice fo the. ability of the-Chargee fo enforce this Chatge'in
any other proper Junsdlcixon the Chargor irrevocably submits and attorns to the non-exclusive
Jjurisdiction of the courts of sucti Provincé. To the extent permitted by applicable law, the
Chargor irrevocably walves any ob] ection {mcludmg any cldim of inconvenient forem) that it
may now or hereafier have to the veRue of any. legal proceeding arising put of or relating to. this
Chigitiie i1 the courts of such Provinge.

35.  .Assiginent of Leases and Rents

(1) Assienment. As additional general and continuing collateral sechity for the dne
payment'and performance of the Secured Obligations (including the payment of the Principal
Amount); together with interest at the Specified Rate and all other amounts payable under this
Charge, i consideration of $18.00 now paid by the Chargée to the Chatgor, the receipt-and
afequacy. of which ars acknowledged, the Chargor assigns, transfers and sets over 1o apd.in
favour of fhie Chargée (for its own benefit and for the benefit.of the Secured Parties), 21l its right,
title and irterest in-and the full berieft of:

(d)  the Reénts; anid

()  fheLeases, including the benefit 6f all tenants” covenants and obhgatuans (other
' than covenants or obligations to pay chts) coritained in any Leases; or ir any
agreement collateral fo them, and including the benefitof any right, option or
obligation of any tenant orofher Person to renew or extend any Lease; of to lease
other spacé, and aiy other collateral advantage or benefit to be derived from thie
Lezses or any of them,

and gach and every one of theni (all of which are hereinafier collectively referred to ds-the
“Assigned Lease Rights™), to have #nd o hold dnd 6 receive thein nnio the Chargee {for its
own benefit and for the benefitof the Secured Parties) with fill power and anthority to demand,
collect, sue for, récover, receive and give receipts for Rents and to enforce payment of the
Assigned Lease Rights fn ccordance with and subject to the terms of this Charge.

(2)  Performance BY the Charbee. Nothing contained in this Charge shall obligate the
Clrargee to assuine or to perform any ob!lgation of the Chargor to any tenant or other Person i
respect or arising out of the Asssgnad Y.ease nghts or any-of thero. The Chargee may, however,
only after Default, at its option, assume or perfeim any of sich obligations as the Charges
considers necessary or desirable fo obtain the benefit of the Assigned Lease Rights free from ny
right of set-pff, déductior or abatément and any money expended by the Chargee i this regard
shall form part of the Secured Obligations and shal] bear nterest at the Specifiet Rate.

(3}  Re-Assienment atthe Charege’s Option. 'The Chargee may, at any time and
whether or not-Default has ocowred, without farther réquest or agreernent by the Chargor,
re<assign to-the Chargor, its suceessors and assigns, any and all of the Assigried Lease Rights, by
an instrument of re-assigiment in writing. exccuted by the Chargee delivered to the- Chargor at its
address: for notice under this Charge. Such instrument upon delivery shall constitute 2 good and
sufficient re-assignment of all of the Chargee’s right, title and interest in and henefit of the
Assigned Lease Rights fo which it pertams and a release and termination of ohhganons (f anyY
of the Chargee with respect to them. The Chargee shall not by such re-assignmeént give any
express or implied representation or warranty to the Chargor as to the Assigned Ledse Rights or
anything related to them.

(4)  Re-Assignment upon Discharge of Charge. A discharge of this Charge shall
operate as 2 re-assignment to the Chargor, its stceéssors and aséigus, of the Assigned Lease
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Rights and no further acts on the partof the Chargee will betequired to effect such re-
‘Bssignonent.

{(5)  Secuiity. The assignment of fhe Assigned Lease Rights provided for id g
Section Is to be held by the Chargee (for its own benefitand for the benefit of the Secured
Partigs) as general and contmumg coliateral secunty for the due payment and.performance of the
Secured Obligations, and upon full payment and performance of the Sectired Obli gatiohs
_(mcludmg thie payment of the Principal Amount), together with interest at the Specified Rate sid .
all other amotnts payable wridéy this Charge, the Assigned Lease Rights shall be re-assigned to
the Chargor or as:it may direct.

(6 Until Default, Untl Default, the Chargor shail be entitled fo receive all Rents and:
all other benefiis under the Leases and fo exercige its Tights wwith tespect to the Leases and shall
not be liable to account for them to fhe Chargee, but nothing shall permit of atithoiize the
‘Chargor to-collect or receive the Rents contrary to the-covenants contained in this Charge.

(7) Defsuit. Upon Default, the Chargee shall have, in addition to any dther reinedy
provided for in this Cliargs; fiie foilawmg rights and remedies:

(a), toenfer upo the Real Property-or any part-or parts of it for the purpose.of
collecting the Rents.and mandging, operating and maintaining its interest in the
Real Property; and

(b) to generally perform all such acts mcludmg the payment of any expenses | in
connection with the operation and maintenance of the Real Propeﬁy and the.
cancellation, surrender or renewal of exxst;rzg Leasts, thi assignment or varistion
of existing Teasés and makmg concesgions 1o tepants and other Persons and any
acts by way of endorserfrient of the covenants and exercise of the rights contained
in the Leases or otherwise, as may in the reasonable ¢pinion of the Charges be
necessary or desirable for the proper operation and maintenance of the Real
Property, which acts may be perfonned in the name of the Chargor orin. thie name
of the Charges.

{8)  Rents. Upon Default, the Chargée may (but shall not be obligated to) collect fhe
Reants, receive the other benefits under the Leases or manage the Real Property, or do all.of the
foregoing.

{%)  Noftification. Upen Default; the Chargee may, al ay timé or from tlme to tims,
with fespectio any and a]] Assigred Leage Rights, gwe to the tenant or any other Person from
whom the Chm‘gor would have been entitled to receive or claim gty benefit under the Assigried
Lease Rights in question express notice in writing, of this Charge, and thereafier the Charges:
shall be entitled to the benefit of section 53(1) of the Conveyancing and Law of Property-det
(Ontario). Without limiting the foregoing, the Chargea may, aftér giving such notice, dea] with
the party or parties to whom it delivered such notice in respect of the Assigned Lease Rxehts
without reference to or consent of the Chargor, as if the Chergee were the absolute owner of the
Assigned Lease Rights. The Chargor agrees that any such party or parties may rely upon any
such notice given by the Chargee or oo its behitf pursnant to this Section. The Chargor waives
as against any such party or parties any claims it might otherwise have by reason of such party or
parties acting on such potice.

(1)  Collection Proceedings. Upon Default, the Charges may {but shall not be.
obli gated to) take in the name of the Chargor from time to time any proceeding’ that, im the
opinion of the Chargee or its cotnsel, is expedient for the purpose of collecting Rents.of securing’
the paymem of Rents or enforcing the Chargor” rights under the Leases, and {o demand and
receive Rents and give acquitiances or receipts for Reats, Upon Difault, the Chargee. may {but
shall rot be obhgated 10) compound, comproraise or submit to arbitration any disputé that has
arisen or may arise under the Leases or any of them, including disputes with respect to the
amount of Rents or the rights of the parties under-any Lease, and any settlemnent arrived at shall
be binding upon the Chargor.

(11} Eorbearance. Ifthe Chargee elects to invoke any-of its rights under this Section
‘end thereafter, for any reason, relinquishes to the Chirgor such rights, the provisions of this
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Section shallin no respect be terminated, but iristéad shall reniain m fullforcé dnd effect until the
Secured Obligations have been fully paid and performed, it being the futent of the parties thet the
Chargec shail, from tirhé to time uponthe oceurrence of any. Defaa!t under this Charge, have-all
the rights: g:anted by thls Scct:on

(12) Limjftation: of the Chareee 's Oblipations. The'Chargee™s obligations as to any
Rents or other amounts. actually eoliected shall be discharged by the apphcatmn of such Rents or
other amounfs against the Secared Obligations and for ariy of the other purposes described: in this
Charge. The Chargee shall not'be’ Hiable for uncoliected Reiits.or other amotnts. The Chargee
shall not be lisbleto’ any'tepant or other Person for the retuin of any security deposit mrade imder
any Lease-unless the Chargee shall have received such security deposit. The' Chargee shall not
by reason of fhis Section dx the exercise of any right granted under this Section be respons:ble
for any act committed by the Chargor, or eny breach or fatlure to perform by the Chargor with,
rfespect-to any ofithe Assigned Lease Rights: Nothing:contained it this Section shall be deemed
to have the effect of making the Chargee a mortgagee in possession of the Real Property or dify
part of the Real Progirty.

(13} Receipts bythe Charpde, The Chargor agrees that-all receipis given.by the
‘Chargee 1o any tenant pr other Person under fhie Feases on account of any Rents paid to the
Chargee in accordance with the terms of this Section shall constitiie a good and valid discharge
‘of such Rents to each such tenapt or other Person.

36.  Sweccessors and Assigns

This-Charge shall enure to the benefit of and be binding on the parties afid their
respective suceessors snd permitted assigos.

37,  Conflict

¥f there is 2 conflict or inconsistency between the provisions of the Credit Agreement and
the provisions of this Charge, the provisions of the Credit Agreement shall prevail. However, the
existence of additional terms, conditions or provisions (including any rights, remedies,
civenants, representations or warranties) that are contained in thig Charge snd that are not
included i the Credit Agreement shall not be construed or deeméd 28 being in conflict and shall
remain in effect
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LR # 35 Charge/Mortgage

In preparation on 2009 02 27 at 18:22
This document has not been submifled and may be incomplete, yyyy mm o Page 1 of 1
Properties
PIN 48143 - 0266 LT Inferest/Estate Fee Simple ¥] Redescription
Description  [ATTACH DESCRIPTION]
Address MUSKOKA LAKES
Chargor(s)

The chargor(s) hereby charges the lend to the chargee(s). The chargor(s) acknowledges the receipt of {he charge and the standard

charge terms, If any.

Nameo THE ROSSEAU RESORT REVELOPMENTS ING,
Acting as a company

Address for Service 1112 Juddhaven Read
£.0, Box 30
Minett, Ontaric

POB 1G0

I, , have the authority to bind the corporation.

This document is not authorlzed under Power of Altorney by this party.

Chargee(s)

Capacily

Share

Name ' WESTLE AG, TORONTCQ BRANCH
Acling as a company

Address for Service Suile 2301
P.O, Box 41
Royal Bank Plaza, North Tower
200 Bay Street
Torante, Ontario

MG 2J1

Attention: Robert Dyck, Execuive Director

Provisions
Principal $ 125,600,000.60 Currenicy  CODN
Caloulalion Period SEE SCHEDULE
Balance Due Date ON DEMAND
interest Rafe 20.0%
Payments
Interest Adfustment Dafe
Payment Dale ON DEMAND
First Payment Dale
Last Payment Date
Standard Charge Tenms NIA,
Insurance Amourt full insurable value
Guarantor NIA
|Additional Provisions
[aftach schedule]
| File Number
Chargor Client File Number ; 00777101011

Chargee Client File Number :

7141612



Appendix A to Schedule 1
{Westl.B Supplemental Charge)

[ANDS
Frechold Lands

FIRSTLY: [Development Lands and Commercial Condominium Lands]

Part of PIN 48143-0266 (L.T)

Firstly: Part of Lot 25, Concession 11 Medora, part of the Road Allowance
between Lots 25 and 26, Concession 11 Medora (Closed by By-law 72-34, Insfrument
DM105704), designated as Part 2 on Reference Plan 35R-21398;

Part of Lot 25, Concession 11 Medora, part of ihe Road Allowance between Lots 25 and
26, Concession 11 Medora {Closed by By-law 72-34, instrument DM105704),
designated as Part 3 on Reference Plan 35R-21398, SUBJECT {o Easement as in
MES721;

Part of Lot 25, Concession 11 Medora, part of the Road Allowance between Lots 25 and
26, Concession 11 Medora (Closed by By-law 72-34, Instrument DM105704), part of Lot
25, Concession 10 Medora, part of ihe Road Allowance between Concessions 10 and
11 Medora in front of Lot 25 (Closed by By-law 190, Instrument ME1289), part of the
Road Allowance between Concessions 10 and 11 Medora in front of Lot 24 (Closed by
By-law 744, Instrument DM12512), desighated as Part 4 on Reference Plan 35R-21398;

Part of Lot 25, Concession 11 Medora, part of Lot 25, Concession 10 Medora, part of
the Road Allowance between Concessions 10 and 11 Medora in front of Lot 25 (Closed
by By-law 190, Instrument ME1289), part of the Road Allowance between Concessions
10 and 11 Medora in front of Lot 24 (Closed by By-law 744, Instrument DM12512)
designated as Part 10 on Reference Plan 35R-21398;

all in the Township of Muskoka Lakes, in the District Municipality of Muskoka

Secondly:  Part of Lot 24, Congcession 11 Medora, designated as Part 8 on Reference
Plan 36R-20257, in the Township of Muskeka Lakes, in the District Municipality of
Muskoka

Thirdly: Part of Lot 24, Concession 11 Medora, designated as Part 7 on Reference
Plan 35R-20257, in the Township of Muskoka Lakes, in the Disirict Municipality of
Muskoka

TOGETHER WITH an easement over Part of Lot 24, Concession 11 Medora,
designated as Part 5 on Reference Plan 35R-7006, as in LT103788

Fourthly: Part of Lot 24, Concession 11 Medora, designated as Paris 5 and 6 on
Reference Plan 35R-20257, in the Township of Muskoka Lakes, in the District
Municipality of Muskoka

TOGETHER WITH an easement over Part of Lot 24, Concession 11 Medora, as in
LT22475

Fifthly: Part of Lot 24, Concession 11 Medora, designated as Part 2 on Reference
Flan 356R-3373, in the Township of Muskoka Lakes, in the District Municipality of
Muskoka

SAVE AND EXCEPT Parts 13, 21, 22, 24, 25, 37, 38, 40, 41, 48, 48, 50 and 52 on
Reference Plan 35R-22417 [being Units 1 to 39, both inclusive, Level 1; Units 1 to 66,
both inclusive, Level 2; Units 1 to 67, both inclusive, Level 3; Units 1 to 50, both
inclusive, Level 4; Muskoka Standard Condominium Plan No. ; together with
their appurtenant interests];
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TOGETHER WITH an sasement over part of Lot 25, Concession 11 Medora, part of
Road Allowance between Lots 25 and 28, Concession 11 Medora (Closed by By-law
72-34, Instrument DM105704) designated as Part 1 on Plan 35R-21398, as in
instrument No. MTB2683; (Golf Course Blanket Easement),

TOGETHER WITH an easement over part of Lot 24, Concession 11 Medora,
designated as Parts 1 and 2, Plan 35R-22417, as in Instrument No. MT62703; (Sewage
Treatment Flant Easement),

TOGETHER WITH easements over part of Lot 24, Concession 11 Medora, designated
as Parts 4, 5,6,7, 8,9, 10 and 12, Plan 35R-22417, as in Instrument No. MT82714;
{Circle Road/Services and Access Easement - 2162262 Ontario Inc. PIN 48143-0247);

TOGETHER WITH Sewer Line Easement over Part 3 on Plan 35R-22417 as in
Instrument No. MTG2714;

TOGETHER WITH easements over part of Lot 24, Concession 11 Medora, designated
as Parts 14 and 18, Plan 35R-22417, as in Instrument No. MT62715; (Circle Road/
Services and Access Easement — 2027587 Ontario Inc. ~ PIN 48143-0245);

TOGETHER WITH easements over part of Lot 24, Concession 11 Medora, designated
as Parts 17 and 18, Plan 38R-22417, as in Instrument No, MT62717; (Circle Road/
Services and Access Easement - Wallace Marine - PIN 48143-0243);

TOGETHER WITH easemenis over part of Lots 24 and 25, Concession 11 Medora,
designated as Part 20, Plan 35R-22417 and Part of Lot 25, Concession 11 Medora,
designated as Pari 27, Plan 35R-22417, as in Instrument No. MT62718; (Circle Road/
Services and Access Easement - 2027588 Ontario ine. - FIN 48143-0267);

TOGETHER WITH Access and Services Easement over, along, upon and under all of
the Commaon Elements of Muskoka Standard Condominium Plan No. asin
Instrument No. [/nsert Resort Declaration No.J;

TOGETHER WITH Circle and Loop Roads Easement aver, along and upon Parts 25, 37
and 38, Plan 35R-22417, as in Instrument No. {Insert Resort Declaration No.J;

SUBJECT TO easement as in Instrument No. MT82692. (RRDf Blankef Easement);

SUBJECT TO Acoess and Setvices Easement [over, along, upon and under all of the
PDevelopment Lands and the Commercial Condominium Lands in favour of the lands in
Muskoka Standard Condominium Plan No. ] as in Instrument No. [Insert Resort
Declaration No.J;

SUBJECT TO Propane Tank Easement over Part 44 on Plan 35R-22417 [in favour of
Resort Condominium Lands] as in Instrurnent No. [Insert Resort Declaration No.j;

SUBJECT TO Stormwater Pond Easement over Parls 43 and 45 on Plan 35R-22417 [in
favour of Resort Condominium Lands] as in Instrument No. [/nserf Rasort Declaration
No.L;

SUBJECT TO Loop Road Easement over Parts 36 and 39 on Plan 35R-22417 [in
favour of the Resort Condominium Lands} as in Instrument No. [Insert Resort
Declaration No.Y;

SUBJECT TO Cabana Easement over Part 51 on Plan 358R-22417 [in favour of the
Resort Condominium Lands] as in Instrument No. Unsert Resort Declaration No.].

SUBJECT TO Golf Gourse Access Easement over Paris 36, 39 and 43 on Flan 35R-

22417 [in favour of 1615511 Ontanc Inc. lands in PIN Nos. 48143-0504, 48142-0341,
48143-0201 and 48143-0269], as in Instrument No. [Insert Resorf Declaration No.J;
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SUBJECT TO Golf Course Water Easement over Parts 38, 43 and 45 on Plan 36R-
22417 [in favour of 1515511 Ontario Inc. lands in PIN Nos. 48143-0504, 48142-0341,
48143-0201 and 48143-02649], as in Instrument No. {Inserf Resorf Declaration No.},

SUBJECT TO Wallace Marine Bay Properties Access Fasement over Parts 36 and 39
on Plan 35R-22417 [in favour of the lands in PIN Nos. 48143-0518, 48143-0247, 48143-

0248, 48143-0045, 48143-0243 and 48143-0267], as in instrument No. [Inserf Resort
Declaration No.);

SECONDLY: [Resort Condominium Lands]

Pait of PIN 48143-0266(LT)

Part of Lot 24, Concession 11 Medora, designated as Part 13 on Reference Plan 35R-
22417 and part of Lots 24 and 25, Concession 11 Medora, designated as Parts 21 and
22 on Reference Plan 35R-22417 and part of Lot 25, Concession 11 Medora,
designated as Parts 24, 37, 38, 40, 41, 48, 49, 50 and 52, on Reference Plan 35R-
22417 and part of Lot 25, Concession 11 Medora, and part of the Road Allowance
between Lots 25 and 26, Concession 11 Medora {closed by By-law 72-34, Instrument
No. BM105704), designaied as Part 25, on Reference Plan 35R-22417, [being Units 1
to 39, both inclusive, Level 1; Units 1 to 66, both inclusive, Level 2; Units 1 to 67, both
inclusive, Level 3; Units 1 to 50, both inclusive, Level 4; Muskoka Standard
Condominium Plan No. ; together with thelr appurtenant interests]; in the
Township of Muskoka Lakes; in the District Municipality of Muskoka;

TOGETHER WITH easement over part of Lot 25, Concession 11 Medora, part of Road
Allowance betwesn Lofs 25 and 26, Concession 11 Medora (Closed by By-law 72-34,
instrument DM105704) designated as Part 1 on Plan 35R-21388, as in Instrument No.
MTE62893; (Galf Course Blanket Easement),

TOGETHER WITH easement over part of Lot 24, Concession 11 Medora, designated
as Parts 1 and 2, Flan 35R-22417, as In Instrument Na. MT82703; (Sewage Treatment
Plant Easement);

TOGETHER WITH easements over part of Lot 24, Concession 11 Medora, designaied
as Parts 4,5, 6,7, 8, 9, 10 and 12, Plan 35R-22417, as in Instrument No. MT82714;
{Circle Road/Services and Access Easement — 2162262 Ontario Inc. PIN 48143-0247);

TOGETHER WITH the Sewer Line Easement over Part 3 on Plan 35R-224147, as in
Instrument No. MT&2714;

TOGETHER WITH easements over pari of Lot 24, Concession 11 Medora, designated
as Parts 14 and 15, Plan 35R-22417, as in instrument No. MT82715; (Circle Road/
Services and Access Fasement —~ 2027587 Ontario Inc. — PIN 48143-0245);

TOGETHER WITH easements over part of Lot 24, Concession 11 Medora, designated
as Paris 17 and 18, Plan 36R-22417, as in Instrument No. MT62717; (Circle Road/
Services and Access Easement - Wallace Marine « PIN 48143-0243);

TOGETHER WITH easements over part of Lots 24 and 25, Concession 11 Medora,
designated as Part 20, Plan 35R-22417 and Part of Lot 25, Concession 11 Medora,
designated as Part 27, Plan 35R-22417, as in Instrument No. MT82718; (Circle Road/
Services and Access Easement — 2027588 Onfario Inc, — PIN 48143-0267);

TOGETHER WITH Access and Services Easement [over, along, upon and under the
Development Lands and Commercial Condominium Lands] as in Instrument No. [Insert
Resort Declaration No.j;

TOGETHER WITH Signage Easement over Part 7 on Plan 35K-3373, as in Instrument
No. {Insert Resort Declaration No.};
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TOGETHER WiTH Propane Tank Farm Easement over Part 44 on Plan 35R-22417, as
i Instrument No. [insert Resort Declaration No.};

TOGETHER WITH Stormwater Pond Easement over Parts 43 and 45 on Plan 35R-
22417, as in Instrument No. [Inserf Resort Declaration No.);

TOGETHER WITH Loop Road Easement over Parts 36 and 39 on Plan 35R-22417, as
in Instrument No. [Insert Resart Declaration No.;

TOGETHER WITH Cabana Easement over Part 51 on Plan 35R-22417 as in Instrument
No. [Inserf Resort Declaratiots No.};

TOGETHER WITH Hotel Easement in favour of Unit 28, Level 1, Muskoka Standard

Condominium Flan No. {the Hote! Management Unit) and its appurtenant interest
over the common interest in the Common Elements only appurtenant to Units 1 1o 38,
Level 1; Units 1 to 68, Level 2; Units 1 to 57, Level 3; Units 1 o 50, Level 4; Muskoka
Standard Condominium Plan No.  as in Instrument No. [Inserf Hofel Easement No}

SUBJECT TO Hotel Easement over the comimon interest in the Common Elements only
appurtenant to Units 1 to 38, Level 1; Units 1 fo 66, Level 2; Units 1 to 67, Level 3; Units
1 to 50, Level 4; Muskoka Standard Condominium Plan No.  [in favour of Unit 28,
Level 1, Muskoka Standard Condominium Plan No.  and its appurienant inferesf] as
in Instrument No. [Insert Hotel Easemeni No.)

SUBJECT TO easement over Part 25 on Plan 35R-22417 as in Instrument No,
MESTZ21,;

SUBJECT TO easement as in Instrument No. MT62682; (RRD{ Blanket Easement)

SUBJECT TO Access and Services Easement fover, along, upon and under the
Common Elements of Resort Condominium in favour of the Development Lands and the
Commercial Condominium Lands] as in Instrument No. [Inserf Resort Declaration No.J;

SUBJECT TO Circle and Loop Roads Easement over Parts 25, 37 and 38, Plan 35R-
22417 [in favour of the Development Lands and the Commercial Condominium Lands],
as in Instrument No. [Insert Resort Declaration No.j,

SUBJECT TO Golf Course Access Easement over Parts 25, 37 and 38 on Plan 35R-
22417 [int favour of 1515511 Ontario Inc. lands in PIN Nos, 48143-0504, 48142-0341,
48143-0201 and 48143-0269] as in Instrument No. [Insert Resort Declaration No.J,

SUBJECT TO Golf Course Water Easement over Parls 24, 25, 38, 41 and 52 on Plan
35R-22417 [in favour of 1616511 Ontario Inc. fands in PIN Nos. 48143-0504; 48142
0341, 48143-0201 and 48143-0269] as in Instrument No. [Insert Resort Declaration
No.g,

SUBJECT TO Wallace Marine Bay Properties Access Easement over Parts 25, 37 and
38 on Plan 35R-22417 [in favour of lands in PIN Nos, 48143-0518, 48143-0247, 48143-
0245, 48143-0045, 48143-0243 and 48143-0267] as in Instrument No. [Insert Resort
Declaration No.}.

Leasehold Lands

Part of PIN 48143-0518(L T}

Part of Lot 24, Concession 11 Medora, designated as Paris 1 and 2, on Reference Plan
38R-22417, in the Township of Muskoka Lakes, in the District Municipality of Muskoka;

TOGETHER WITH an easement over part of Lot 25, Concession 11 Medora, part of
Road Allowance between Lots 25 and 26, Concession 11 Medora (Closed by By-law
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72-34, Instrument No. DM1056704) designated as Part 1 on Plan 35R-21388, as in
Instrument No. MT82704; (Blankef Efffuent Easement);

SUBJECT TO an easement over part of Lot 24, Concession 11 Medora, designated as
Parts 1 and 2 on Plan 35R-22417, [in favour of the Resort Condominium Lands,
Development Lands and Commercial Candominium Lahds] as in Instrurment

No. MT82703. (Sewage Trealiment Plant Easement).
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SCHEDULE 1

RECITALS:

A. The Chargor is the registered: freehold owner of the Freehold Lands; and,
jeasehold owner of the Leasehold Lands, as the tepant under the Ground Lease.

B. The Chargor has agreed to grant this Charge to and in favour of the Chargee as
general and continuing collateral security for the due payment and performance of the Secured
Obligations (as defined below).

NOW THEREFORE for good and valuable consideration, the receipt and
adequacy of which are acknowledged, the parties agree as follows:

1. Definitions

All capitalized terms used in this Charge that are not otherwise defined in this Charge
shall have the meaning given to them in the Credit Agreement. In addition in this Charge, unless
the context requires otherwise:

“Charge” means this charge/mortgage of land {including the attached charge/mortgage form or
notice of charpe of lease form, this schedule and all other schedules to this charge), as it may be
amended, restated or replaced from time to time.

“Chargee” means WESTLB AG, TORONTO BRANCH, as administrative agent for the
Secured Parties, in such capacify together with its successors and assigns in such capacity.

“Chargor” means THE ROSSEAU RESORT DEVELOPMENTS INC., and its successors
and assigns.

“Credit Agreement” means the credit agreement dated as of February 1, 2007 among the
Chargor, the Lenders, the Chargee and the other agents named in it, as it mmay be amended,
supplemented or otherwise madified oy restated from time to time.

“Default” means {i) an Event of Default under the Credit Agreement; or (ii) the failure by the
Chargor to observe or perform any of the Chargor’s obligations under this Charge or any other
Loan Document beyond any applicable notice and cure period.

“Frechold Lands™ means the lands described under heading “Freehold Lands” in the attached
Appendix A.

“Ground Lease” means the lease dated February 13, 2009 from Wallace Marine Limited, as
iandlord, to the Chargor, as fenant {(including all amendments, extensions, renewals and
replacements with respect to it), notice of which was registered against title to the Leasehold
Lands on February 13, 2009 as Instrument No. MT62702.

“include” and “inclading” mean, respectively, include and including without limitation,
“Lands™ means the Freehold Lands and Leasehold Lands described in the attached Appendix A.

“Lease”™ means each existing and future lease, tenancy, sub-lease, sub-tenancy, right, vse,
agreement, ocoupation or licence, whether written, oral or otherwise, howsoever made in respect
of the whole or any part of the Real Property.

“Leasehold Lands” means the lands described under heading “Leasehold Lands™ in the aftached
Appendix A.

“Leasehold Mortgagee Agreement” means the leaschold mortgagee agreement made as of
March » 2009 between Wallace Marine Limited, the Chargor, the Chargee, Fortress
Credit Corp., Muskoka Standard Condeminium Corporation No. and Meridian Credit
Union Limited.
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“Lenders” means the lenders from time to time parties to the Credit Agreement and their
successors and assigns,

“Permitted Lien” means (1) a Permitted Lien under the Credit Agreement; or (ii) any other
encumbrance affecting the Lands otherwise permitted by the Chargee in writing.

“Prineipal Amount” means the principal amount set out in the attached charge/morigage of land
or notice of charge of lease,

“Prior Charge” means any mortgage, charge or other financial encumbrance ranking in priority
to, or equally with, this Charge and approved in writing by the Chargee.

“Property Lease” is defined in Section 10(f).

“Real Property” means all of the present and future interest of the Chargor in: {a) the Lands; (b)
any real property charged in this Charge by Section 4 or under the Credit Agreement; (c) all
rights, benefits, agreements, licences, privileges, option, rights-of-way, easements, privileges and
rights to use or occupy now or hereafter relating to such real property including: (i) all
amendments to them, replacements of them and substitutions for them from time to time; or (ii)
under the Ground Lease; and (d) all fixtures, improvements, buildings and other structures
placed, installed or erected from time to time on any such real property.

“Receiver” is defined in Section 21.
“Rents” means all rents, additional rents, deposits as security or otherwise, revenues, other
money, issues, benefits, rights or profits, present and future, absolute or contingent, derived or to

be derived by the Chargor from the Leases or the Real Property.

“Secured Obligations” means all “Obligations” (as defined in the Credit Agreement) of the
Chargor under the Loan Documents, except the obligation of the Chargor to pay an increased
rate of interest pursuant to section 3.2.2 of the Credit Agreement.

“Specified Rate” means the nominal rate of 20% per anntn.
2. Interpretation
(1)  Headinps. The division of this Charge into Sections and the insertion of headings

are for convenience of reference only and shall not affect the construction or interpretation of
this Charge.

(2)  Number and Gender. Unless the context requires otherwise, words importing the
singular include the plural and vice versa and words importing gender include all genders.

(3)  Business Days. If any payment is required to be made or other action is required
to be taken or notice to be given pursuant to this Charge on a day that is not a Business Day, then
such payment, action or notice shail be made, taken or given on the next Business Day.

(4)  Caleolation of Interest. In calculating interest payable under this Charge for any
period of time, the first day of such period shall be included and the last day of such period shail
be excluded.

(5)  Statute References. Any reference in this Charge to any statute or any section of
it shall, unless otherwise expressly stated, be deemed fo be a reference to such statute or section
as amended, restated or re-enacted from time to time.

(6)  Section and Schedufe References. Unless the context requires otherwise,
references in this Charge: if to Bections, are to Sections in this Schedule; or, if to Schedules, are
Schedules to this Charge.

3, Promise to Pay

The Chargor, for value received (the receipt and adeguacy of which is acknowledged),
acknowledges itseif indebted to the Chargee (for its own benefit and for the benefit of the
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Secured Parties) and its successors and assigns in the amount of the Secured Obligations and
promises to pay the amount of the Secured Obligations (up to the Principal Amount) to or to the
order of the Chargee (for its own benefit and for the benefit of the Secured Parties) and its
successors and assigns on demand,

4 Charge

(1)  Lands. As security for the payment of the Secured Obligations (including the
payment af the Principal Amount), together with Interest at the Specified Rate, overdue interest
and all other amounts payable by the Chargor to the Chargee or to any other Secured Party or
otherwise owing or payable under this Charge, and the performance by the Chargor of ail its
abligations under this Charge, the Chargor does by this Charge:

(a) create a security interest in and grant, mortgage, assign, transfer and charge as and
by way of a fixed and specific morigage and charge to and in favour of the
Chargee (for its own benefit and for the benefit of the Secured Parties), its
successors and assigns all the right, fitle, interest and benefit of the Chargor in, to,
under or in respect of the Real Property; and

(b)  subject to the Jast-day exception set out in Section 10(f) below, charge as and by
way of a fixed and specific mortgage by way of sublease and charge to and in
favour of the Chargee (¥or its own benefit and for the benefit of the Secured
Parties), its suiccessors and assigns, all the right, title, interest and benefit of the
Chargor, in, to, under or in respect of all its leasehold interests, if any, in the Real
Property, including:

(i) all options of any kind, rights of first refusal, privileges and other benefits
under the Ground Lease; and

(i)  all Leases, licenses, operator agreements and concessions under the
Ground Lease or otherwise affecting the Real Property.

(2)  Abutting Land. Where the law would make security under this Charge invalid
because the Chargor has an interest in abutting land, the Chargor further mortgages and charges
to the Chargee (for its own benefit and for the benefit of the Secured Parties) all abutting land
that must be included in this Charge to make the security valid.

(3)  Security on Gther Related Land. The Chargor agrees that if it is, or becomes,
entitied to an interest in other land and the other land or interest is used in connection with land
described i the mortgage, the Chargor shall mortgage such other land to the Chargee (for its
own benefit and for the benefit of the Secured Parties).

5. Provision for Redemption

Subject to Section 7(3), this Charge shall be void on full and indefeasible payment and
performance of the Securad Obligations (including the payment of the Principal Amount),
together with interest at the Specified Rate and all other amounts payable under this Charge.
Interest on overdue interest shall be payable on demand at the Specified Rate.

6. Release by Chargor

The Chargor releases to the Chargee (for its own benefit and for the benefit of the
Secured Parties) all its claims upon the Real Praperty, subject to the provision for redemption
and its entitlement fo obtain a discharge of this Charge.

7. Security for Secared Obligations

(1}  Security for Secured Oblipations. No part of any Secured Obligations of the
Chargor existing at the date of this Charge or incurred or arising thereafter, shall be deemed to be
unsecured by this Charge. This Charge is and shall be a continuing collateral security to the
Chargee (for its own benefit and for the benefit of the Secured Parties) for the amount of such
Secured Obligations and interest as herein provided and shall be deemed to be taken as security
for the ultimate balance of such Secured Obligations.
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(2}  Changes of Form. This Charge shall be general and continuing collateral security
for the Secured Obligations despite the nature or form of them or any change in the nature or
form of them or in the accounts, bills of exchange, promissory notes, guarantees or other
obligations now or from time to time hereafter held by the Chargee or any of the Secured Parties
representing the Secured Obligations or any part of thern or in the names of the parties to such
bills, notes, guaranices or other obligations or any change in the constitution of the Chargor,
whether because of the death or retivement or introduction of one or more partners or members or
because of any corporate reorganization, amalgamation, continuance or name change or
otherwise,

(3)  Reductions of Principal Amount. This Charge secures or may secure loans made
pursuant 1o one or more revelving lines of credit and such security shall continue to be effective
whether zny revolving line of credit is from time to time reduced and thereafter increased, or
entirely extinguished and thereafter incurred again. Despite any other provision of this Charge
and for greater certainty, this Charge shall not cease to operate or be or be deemed to be void by
reason of the Secured Obligations becoming or being zero at any time or from time to time, and
no payment (except for money realized from this Charge) received by the Chargee or any
Secured Party shall reduce or be deemed to reduce, or be deemed to be a payment on account of,
the Principal Amount unless at the time of such payment no Default shall have occurred and be
continuing and such payment is specificatly appropriated in writing by the Chargee in reduction
of the Principal Amount,

(4)  Application of Payments. Any and all payments made in respect of the Secured
Obligations and interest, and the money or other proceeds realized from the sale of any securities
held for it including this Charge, may be applied and reapplied despite any previous application
an such part or parts of such Secured Obligations or interest as the Chargee may see fit or as
otherwise provided in the Credit Agreement.

(5)  Extensions. The Chargee may grant extensions of time and other indulgences,
take and give up security, accept compositions, grant releases and discharges and otherwise deal
with the Chargor and with other Persons and security as the Chargee may see fit without
prejudice to the Secured Obligations or the Chargee's right to hold and realize the security of this
Charge,

(6)  No Merger. This Charge shall not operate by way of merger of the Secured
Obligations or any part of them or any contract or instrument by which the Secured Obligations
may now or at any time hereafter be represented, evidenced or secured, Neither the taking of
any judgement nor the exercise of any power of seizure or sale shall operate to extinguish the
obligation of the Chargor to pay the Secured Obligations or the Principal Amount together with
interest on it, or any other money secured by this Charge, nor shall it operate as a merger of any
covenant or affect the right of the Chargee to interest at the Specified Rate, and any judgement
shall bear interest at the Specified Rate.

(7Y Eorther Advances. Neither the execution nor the registration of this Charge, nor
any loans or advances hereafter made to, or liability hereafter incurred for, the Chargor by the
Chargee or other Secured Party shall bind the Chargee, any other Secured Party or any other
Person to make or incur any further loan, advance or liability to or for the Chargor or any other
Pezson, but nevertheless the Charge hereby created shall take effect forthwith upon the execution
of this Charge by the Chargor.

(8)  Additional Security. This Charge is in addition to and not in substitution for any
other security row or hereafter held by the Chargee or any other Secured Party for ail or any part
of the Secured Obligations. The Chargor agrees that this Charpe shall not create any merger or
discharge of any debt owing by the Chargor to the Chargee or any other Secured Party. The
Chargor further agrees that this Charge shall not in any way affect any other security now or
hereafter held by the Chargee or any other Secured Party for all or any part of the Secured
Obligations.
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8. Title

The Chargor represents and warrants to and in favour of the Chargee {for its own benefit
and for the benefit of the Secured Parties) that Charpor has a good and marketable, registered

and beneficial:

(a)
®

freehold title to the Freehold Lands; and

leasehold title to the L.easehold Lands pursuant to the Ground Lease

subject only to any Permitied Liens.

9, Ground Lease

The Chargor covenants, represents and warrants to and in favour of the Chargee (for its
own benefit and for the benefit of the Secured Parties) that:

(2)

O

)

(d)

{e)

®

(&)

Ne Default. There is and bas been no default in the performance of the Ground
Lease by the Chargor, nor has any event oceurred or condition arisen fo the best
knowledge of the Chargor that, with the passage of time, or the giving of notice,
or both, would constitute a default under or a breach of the Ground Lease by the
Chargor.

Rents. All rents, additional rents, percentage rents and all other charges due and
payable under the Ground Lease have been filly paid.

Leased Lands. Except as otherwise previously disclosed in writing by the
Chargor to the Chargee, the Ground Lease and the Real Property cover 100% of
any leasehold interest in and to the lands leased by the Ground Lease and the
Chargor is the owner of the entire tenant’s interest in and under the Ground Lease
and has the right and authority under the Ground Lease to execute this Charge and
to encumber the Chargor’s interest in the Ground Lease.

Performance. The Chargor shall, at its sole cost and expense, promptly and
timely perform and observe all the terms covenants and conditions required to be
performed and observed by the Chargor as tenant the Ground Lease (including the
payment of all rent, additional rent, percentage rent and other charges required to
be paid under the Ground Lease).

Curing Default. If the Chargor violates any of the covenants specified in Section
9(d) above, or any covenant or obligation to the Chargor under the Ground Lease
that may have the effect of jeopardizing any of the Chargee’s rights under Article
16 of the Ground Lease, the Chargee shall have the right (but not the obligation),
without notice to the Chargor: (i) to take any action that may be necessary to
prevent or cure any default of the Chargor under the Ground Lease, if necessary
to protect the Chargee’s and the Lenders’ interests under this Charge; and (i) to
enter all or any portion of the Lands at such times and in such manner as the
Chargee deems necessary, in order to prevent or to cure any such defauit, all of
the foregoing subiect to and in accordance with the Leasehold Mortgagee
Agreement.

Effect of Curing Default. The curing by the Chargee of any default by the
Chargor under the Ground Lease shall not remove or waive, as between the
Chargor and the Chargee, the default that occurred under this Charge by virtue of
the default by the Chargor under the Ground Lease. All such indebtedness shail
be deemed to be secured by this Charge. No action or payment taken or made by
the Chargee 1o prevent or cure a default by the Chargor under the Ground Lease
shall waive or cure the corresponding default by the Chargor under this Charge.

Notice of Default. The Chargor shall notify the Chargee promptly in writing of:
(i} the oceurrence of any material default by the landlord under the Ground Lease
or the occurrence of any event that, with the passage of time or service of notice,
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(i)

M

®

or both, would constitute a material default by the landlord under the Ground
Lease; and, (if) the receipt by the Chargor of any notice (written or otherwise)
from the landlord under the Ground Lease noting or claiming the occurrence of
any default by the Chargor under the Ground Lease or the ocourrence of any event
that, with the passage of time or service of notice, or both, would constitute
default by the Chargor under the Ground Lease. The Chargor shall deliver to the
Chargee a copy of any such written notice of default,

Estoppe] Certificate. Promptly upon demand by the Chargee from time to time,
the Chargor shall use reasonable efforts {other than payment to the landlord) to
obtain from the landlord under the Ground Lease, and finrnish to the Chargee, an
estoppel certificate of such landlord stating the date through which rent has been
paid and whether or not there are any defaults under its lease and specifying the
nature of such claimed defaults, if any.

Arbitration or Appraisal Ete. The Chargor shall promptly notify the Chargee, in
writing, of any request made by either party to the Ground Lease for arbitration or
appraisal proceedings, pursuant to the Ground Lease and of the institution of any
arbitration or appraisal proceedings, as well as of al! proceedings under the
Ground Lease, and shall promptly deliver to the Chargee a copy of the
determination of the arbitrators or appraisers in each such arbitration or appraisal
proceeding. The Chargee shall have the right (but not the obligation), following
the delivery of written notice of the Chargor, to participate in the appointment of
any arbitrator or appraiser to be appointed by the Chargor and to participate in
such arbitration or appraisal proceedings in association with the Chargor or on its
own behalf as an interested party. The Chargor shall prompily notify the
Chargee, in writing, of the institution of any legal proceedings involving
obligations under the Ground Lease. The Chargee may intervene in any such
legal proceedings and be made a party to them. The Chargor shall promptly
provide the Chargee with a copy of any decisions rendered in connection with
such proceedings.

Attomey Ete. The Chargor shall promptly execute, acknowledge and deliver to
the Chargee such instruments as may reasonably be required to permit the
Chargee to cure any default under the Ground Lease or permit the Chargee to take
such other action required to enable the Chargee to cure or remedy the mafter in
default and preserve the security interest of the Charpee under this Charge with
respect to the Ground Lease. The Chargor hereby irrevocably appoints the
Chargee as its true and lawful attorney-in-fact to do, in its name or otherwise, any
and all acts and to execute any and all documents which are necessary to preserve
any rights of the Chargor under or with respect to the Ground Lease, including the
right to effectuate any extension or renewal of the Ground Lease, or fo preserve
any rights of the Chargor whatsoever in respect of any part of a Ground Lease
(and the above powers granted to the Chargor are coupled with an interest and
shall be irrevocable).

Covenants of the Chargor

The Chargor covenants and agrees with the Charges that it will;

(a)

(b

)]

Payment. On demand by the Chargee at any time that a Default shall have
occurred and be continuing, pay the Principal Amount together with interest on it
at the Specified Rate and all other amounts payable under this Charge, in the
currency of the relevant obligation as stipulated in the Credit Agreement without
deduction or set-off of any kind.

Perform Obligations. Duly and punctually observe and perform afl of the terms
and conditions of this Charge which are to be cbserved and performed by it;

Quiet Possession. On Default, deliver to the Chargee quiet possession of the Real
Property free from all encumnbrances, subject only to the Permitted Liens;
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(d)  No3ale or Transfer. Not sell, transfer, assign or convey its interest in the Real
Property except as permitted in the Credit Agresment; and

(e} No Security Interests. Not create or assume of purport to create or assume any
mortgage, charge, encumbrance or other security interest affecting the Real
Property or any part of it other than the Permitted Liens.

In addition, with respect to any leasehold interest of the Chargor in the Real Properly, the
Chargor covenants and agrees with the Chargee as follows:

[43] Last Day. To the extent that the Chargor has a leasehold interest in the Real
Property pursuant to the Ground Lease or other Lease {collectively, a “Property
Lease™), the security created with this Charge shall not extend or apply to the last
day of the term or any renewal term of any Property Lease and it shall stand
possessed of such last day in trust and shall assign it as the Chargee may direct it.
At the request of the Chargee and at the cost and expense of the Chargor, the
Chargor shall sefl and assign to the Chargee, or any person appointed by the
Chargee, the last day of the term or any renewal term of the Property Lease.
there is a sale or transfer by the Chargee as contemplated by this Charge, the
Chargor shall hold such last day in trust for the purchaser or transferee. The
Chargee may remove the Chargor or any other person from being a trustee of such
last day and upon such removal appoint a new frustee in place of such Chargor;

(g) NoMerger. Uniess the Chargee shall otherwise expressly consent in writing, the
freehold interest in the Real Property and any leasehold interest of the Chargor in
the Real Property under a Property Lease shall not merge but shall always remain
separate despite the union of such interests gither in the landlord or tenant under
the Property Lease or in a third party by purchase or otherwise; and

(h)  No Sumender. Except as permitted under the Credit Agreement or with the prior
written consent of the Chargee, the Chargor shall not: (i) swrender any Property
Lease or any rights of renewal under any Property Lease or terminate or caucel its
leasehold interest in any Real Property under any Lease; or {if) modify, change,
supplement, alter or amend its leasehold interest in any Real Property under any
Lease either orally or in writing.

11, Cendomininm

The Chargor shall not subject the Real Property or any part of it to 2 condominium
regime or any other form of multiple ownership or governance except in accordance with the
terms of the Credit Agreement. If any part of the Real Property is a condominium unit, then the
following provisions shail apply to each unit in cach condominium forming part of the Real
Property:

(1}  Condominium Obligations, The Chargor shall promptly observe and perform in
all material respects ail of its covenants, duties and obligations under or pursuant to the
Condominim Act, 1998 (Ontario) {the “Condominimm Act”) and the declaration, by-laws and
rules of the condominium corporation created by registration of the declaration and the
description relating to it of which the condomininm unit forms part {the “Condominicm
Corporation®).

(2)  Contributions and Levies. The Chargor will pay promptly when due any and all
contributions to common expenses and all other levies, chazges and assessments made, assessed
or levied by or on behalf of the Condominium Corporation payabie in respect of, or charged to
the owner of, the Real Property (all such common expenses, levies, charges, assessments are
catled “Unit Charges™).

(3)  Proof of Pavment. Upon request by the Chargee from time to time, the Chargor
shall provide satisfactory proof to the Chargee acting reasonably that all Unit Charges have been
paid in full.
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(Y] Self-Help Remedy for Non-Payment. If the Chargor does not pay any unit
charges when due, then without limiting any of the other rights and remedies of the Chargee
under this Charge or otherwise at law or in equity, the Chargee may (but shall not obligated to)
pay such Unit Charges and the amount so paid together with interest on it at the Specified Rate
shail be added to the Secured Obligations and secured by this Charge and shall be payabie
forthwith to the Charges upon demand.

(5)  Notices. Promptly following receipt of it, the Chargor shall deliver to the
Chargee copies of every notice, assessment, request, claim or demand, notice of meefing and all
other documentation or information of any kind relating to the condominivm unit or the
Condominium Corporation received by the Chargor so that to the extent possible the Chargee
receives them at least five (5) days before the date that any response, payment or other action is
required.

(6)  Defuult under this Section. Any default by the Chargor under this Section
(regardless of any action or proceedings taken or proposed by the Condominium Corporation)
shall constitute a Default under this Charge.

(7 Rights to Vote and Consent. The Chargor hereby imevocably assigns to the
Chargee (for its own benefit and for the benefit of the Secured Parties), and brrevocably
authorizes and empowers the Chargee to exercise, all rights of the Chargor as the owner of the
Real Property to vote or {0 consent to all matters relating to the affairs of the Condominium
Corporation, provided however that:

(2)  the Chargee may at any time and from time to time give notice in writing to the
Chargor and to the Condominium Corporation that the Chargee does not intend to
exercise such right {0 vote or consent and in that event until the Chargee revokes
such notice the Chargor may exercise the right to vote or consent in respect of all
maiters not requiring a unanimous resolution (any such notice may be for an
indeterminate pericd of time or for a specific meeting or matter);

(b)  the Chargee’s right to vote and consent do not impose any obligation on the
Chargee to consult with the Chargor as 1o the manner in which such right to vote
or consent will be exercised or not exercised or to protect the Chargor’s interests
and the Chargee shall not be responsible for any exercise or failure to exercise the
right to vote or consent;

{c) neither this assigmment and authorization in favour of the Chargee, nor the
exercise by the Chargee of the right to vote or consent, shali constitute the
Chargee a mortgagee in possession nor give rise to any Hability on the part of the
Chargee; and

(d)  until the Chargee has given fo the Chargor written notice that the Chargee intends
to exercise such right to vote or consent or until a Default has occurred and is
continuing, the Chargor may exercise such right to vote or consent.

(8)  Leasesand Licenses. The Charge includes a mortgage, charge, assipnment and
sublease in favour of the Chargee (for its own benefit and for the benefit of the Secured Parties)
of any lease or rights to occupy any parking space or spaces in the building(s) or on the lands of
which the Real Property forms part demised to or reserved or designated for exclusive use by the
Chargor or its condominhun unit and of any lease or right to exclusive use of any commoen
property or special privileges in respect of it granted to the Chargor of its condominium unit.

(9  Insurence. Without limiting the obligations of the Chargor under the Credit
Agreement, the Charpor shall cause the Condominium Corporation to: maintain the insurance
required by the Credit Agreement with respect to all of the Real Property that is governed by the
Condominium Act for the benefit of the Chargee {for its own benefit and for the benefit of the
Secured Parties); and, comply fully with: the terms of the required policies of insurance and the
insurance provisions of the Condominium Acl, the declaration, the by-laws and the rules of the
Condominium Corporation.
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(10}  Events of Default. In addition to the events constituting Default as defined in
Section 1, the occurrence of any one or more of the following events shall constitute Defanlt:

(2)  the government of the Real Property by the Condominium Corporation or any part
thereof by the Condominium Act is terminated;

(b)  avote of the Condominivn Corporation authorizes the sale of all or substantially
all of its property or assets or all or any part of its common elements that are all or
any part of the Real Property (unless, in the case of a part of such common
elements, the Chargee, acting reasonably, determines that such part is immaterial},
However, the foregoing shall not apply if the Chargee voted in favour of such sale
or otherwise approved of it in writing;

{¢)  all or any part of such common elements of the Condominium Corporation is
expropriated (unless, in the case of a part of such common elements, the Charges,
acting reasonably, determines that such part is immaterial);

{d)  the Condominium Corporation fails to comply with any provision of the
Condaminium Act or the declaration, by-laws or any of the rules of the
Condominium Corporation (unless the Chargee, acting reasonably, determines
that such failure is immaterial); ’

(e}  the Condominium Corporation fails to insure the condominium units and the
common elements governed by it in accordance with the Condominfum Act and
declaration and by-laws of the Condominium Corporation; or

3] in the Chargee’s opinion acting reasonably, the Condominium Corporation fails to
manage its property and assets in a prudent and business-like manner and in
keeping with the highest standards for similar properties in the locality in which
the Real Property is located.

12.  Discharge

Upon full and indefeasible payment and performance of the Secured Obligations or upon
payment of the Principal Amount, together with interest at the Specified Rate and all other
amounts payable to the Chargee under this Charge, and provided that in either case neither the
Chargee nor any other Secured Party nor any other Person is under any obligation to make any
further loans or advances under the Credit Agreement, the Chargee shall, within a reasonable
time, deliver to the Chargor a discharge of this Charge in registrable form upon reasonable prior
written request by the Chargor fo do so, and all reasonable legal and other expenses for the
preparation, execution and delivery of such discharge shali be paid by the Chargor to the
Chargee at the time of delivery of it.

13.  Maintenance and Preservation of Security

{I)  Maintenance. The Chargor shall maintain and repair the Rea! Property as
required under the Credit Agreement.

{2) Maintenance and Preservation of Security, The Chargee may fom time to time
{without any obligation to do so or any lisbility in connection with it} on reasonable prior notice
to the Chargor (which notice shall not be required if Default has occurred and is continning)
make such repairs as the Chargee may deem requisite or proper and may perform any acts,
matters or things necessary in the opinion of the Chargee acting reasonably to protect or preserve
or prevent damage to any buildings or improvements situate on the Real Property. In addition,
the Chargee may from time fo time (without any obligation to do so or any liability in connection
with it} elect to perform any covenant of the Chargor under this Charge that the Chargor has
failed to perform following reasonable prior written notice from the Chargee to the Chargor and
that the Chazgee is capable of performing, including any covenant the performance of which
requires the payment of money, provided that no such performance by the Chargee shall require
the Chargee to further perform the covenants of the Chargor. Any amounts paid by the Chargee
pursuant to this Section 13(2) shall be repaid by the Chargor to the Chargee on demand, shall be
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secured by this Charge and shall bear interest from the date of payment by the Chargee at the
Specified Rate.

(3)  Inspections. The Chargor shall permit inspections of the Real Property by oron
behalf of the Chargee as provided for in the Credit Agreement

{4)  Not Morteavee in Possession. If is agreed that the Chargee in exercising any of
the rights given to the Chargee under this Section shall be deemed not to be a mortgagee in
possession.

(5}  NotaBuilding Charge. The buildings, erections, structures or improvements, if
any, being erected or to be erected on the Real Property shall form part of it and of the security
for the full amount of the money secured by this Charge, but the foregoing shall not constifute
this Charge a building mortgage pursuant to section 21 of the Morrgages Aet (Ontario) or
obligate the Chargee or any other Person to advance the Principal Amount or any portion of it or
any other amount whether from time fo time or in the future in accordance with the progress of
such building or upon its completion, occupation or sale or otherwise.

14.  Prior Charges

(13 Chargor to Satisfy Terms. Ifthe Real Property or any part of i should at any time
be subject to any Prior Charge, the Chargor covenants that it will pay or cause 1o be paid as they
become due all payments under it, whether for principal, interest, taxes or otherwise, and will
observe, perform and comply with all of the other covenants, provisions and agreements
contained in such Prior Charge.

{2y  Chargee May Satisfy Terms. The Chargee may (but shall not be obliged o) on
reasonable prior notice to the Chargor (which notice shall not be required if Default has occurred
and is continuing) satisfy the whole or any part of any Prior Charge or any other prior claim or
encumbrance now existing or hereafter affecting the Real Property (except as to any such Prior
Charge that is a Permitted Lien, so long as the Chargor is not in default (as defined therein)
under the Prior Charge {beyond any applicable notice or cure period) or so long as the Prior
Charge has not matured in accordance with its terms as set out in the registered copy of it
registered against title to the Real Property as of the date of this Charge) and the Chargee shall be
entitled to all the equities and securities of the Person or Persons receiving such satisfaction.

Aury amount so paid shall be added to the Secured Obligations, shall bear interest at the Specified
Rate and shall be forthwith payable by the Chargor to the Chargee on demand.

15. Fixtures

Except for any fixtures which are under the terms of any Leases the property of tenants of
the Real Property and which such tenants are entitled to remove in accordance with the terms of
such Leases, all buildings, erections, structures and improvements now or hereafter erected or
piaced upon the Real Property or now or hereafter attached to or used in connection with the
Real Property (including: the private sewage treatment plant to be erected on the Lands by the
Chargor, together with all fixtures, equipment and other improvements; any other improvements
which may be constructed by the Chargor in the future on the Lands; and all elevators,
machinery, motors, furnaces, boilers, oil and gas burners, stokers, blowers, water heaters,
television antennae, fanks, electric light fixtures, floor coverings, window blinds, partitions, fire
alarm and protective systems, spriniders, screen doors and windows, refrigerators, stoves and
air-conditioning, ventilating, plumbing, electrical, cooking, lighting, heating, cooling and
refrigeration fixtures and equipment) and all things appurtenant to them shall for all purposes of
this Charge be fixtures and form part of the Real Property, whether or not affixed at Jaw to the
Real Property.

16.  Non-Apportionment

Every part or lot into which the Real Property is or may hereafter be divided does and
shall stand charged with the whole of the Principal Amount and interest and all other amounts
payable under this Charge, and no Person shall have any right to require the Principal Amount or
interest or such other amounts to be apportioned upon or in respect of any such part or lot.
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17. Quiet Possession

Until Default, the Chargor shall be entitled to quiet possession of the Real Property.

18, Defaualt

In addition to the Chargee’s other rights, whether under this Charge or otherwise, upon
the occurrenice and during the continuance of any one or more Defaults, at the option of the
Chargee, the Secured Obligations (including the Principal Amount), together with all interest and
other amounts secured by this Charge, shall forthwith become due and payable.

19, Remedies on Default

Upon the occurrence and during the continuance of Default (subject only to the
Leasehold Mortgagee Agreement, if applicable) the Chargee may, personally or by agent, at such
time or times as the Chargee in its discretion may determine, exercise any one or more of the
remedies in and by this Charge or conferred by law in case of default, including the following

remedies:

(a)

()

©

(4

{e)

it

(g}

Possession - enfry into possession and use of the Real Property or any part or
parts of it with power, among other things, to exclude the Chargor from it or
them, to preserve and maintain the Real Property and to make such repairs,
replacements, alterations and additions to the whole or any part of the Real
Property that the Chargee may think advisable, to satisfy the whole or any part of
any Prior Charge or any other prior claim or encumbrance then affecting the Real
Property, to receive rents, income and profits of all kinds owing to the Charger in
respect of the Real Property and to pay from it or them all expenses of
maintaining, preserving, protecting and operating the Real Property, including
payments which may be due for insurance, Taxes, assessments, charges or liens
prior to the charge of this Charge upon the Real Property (inchiding Prior
Charges) and for the services of lawyers, agents and other Persens, and all costs,
charges and expenses incurred in connection with the execution of the powers
contained in this Charge; and to enjoy and exercise all powers necessary to the
performance of all functions made necessary or advisable by possession,
including the power to advance its own money (with interest payable on it at the
Specified Rate) and to enter into contracts and to undertake obligations for the
foregoing purposes upon the security of this Charge;

Coutt Receiver - proceedings in any court of competent jurisdiction for the
appointment of a receiver of all or any part of the Real Property, and removal or
replacement from time to time of any such receiver;

Private Receiver - appointment by instrament in writing of a receiver of all or any
pavt of the Real Property, whether before or after entry into possession of the Real
Property or any part of it, and removal or replacement from time to time of any
such receiver;

Distress - distraint for arrears of payments in respect of the Principal Amount,
interest or any other amount payable under this Charge;

Sale or Lease - sale (in accordance with Section 20), lease or other disposition of
all or any part of the Real Property, whether before or after entry into possession
of the Real Property or any part of it;

Foreclosure - proceedings in any court of competent jurisdiction for sale or
foreclosure of all or any part of the Real Property, with or without entry into
possession of it;

Action on Covenant - taking any action or proceeding to enforce the performance
of any covenant in favour of the Chargee contained in this Charge, whether before
or after entry into possession of the Real Property or any part of it;
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(h)  Proof of Claim - filing of proofs of claim and other documents to establish the
claims of the Chargee in any proceeding relating to the Chargor;

(i) Ground Lease - enter into amendments, extensions, cancellations or renewals of
fhe Ground Lease; and

() Other - any other remedy or proceeding authorized or permitied by this Charge or
at law or in equity.

Ne right or remedy of the Chargee under this Charge or that the Chargee may have at law or in
equity shall be exclusive or dependent on any other right or remedy, but any one or more of such
rights and remedies may from time to time be exercised independently or in combination. The
rights, remedies and powers conferred under this Charge are supplementary to and not in
substitution for any of the powers that the Chargee may have or be entitled to at law, in equity or
otherwise.

20. Power of Sale

(1}  Powerof Sale. The Chargee, on and during Default (whether of payment or
otherwise) for 15 days, may then on 35 days” prior written notice sell the Real Property. Itis
agreed that any notice under this Section shall be sufficiently given for all purposes if given in
accordance with such applicable statutory provistons as may now or hereafter be in force and
that notice shall not be required or lesser notice may be given if and to the extent permitted or
authorized under or pursuant to such statutory provisions.

(2)  Termsof Sale. Any sale under this Charge may be by public auction, by public
tender or by private sale, with only such notice as may be required by law, at such time or times
as the Chargee may determine, and either for cash or part cash and part credit, and with or
without advertisement, and with or without a reserve bid, and otherwise upon such terms and
conditions as the Charges may determing (or as may be required by law). The proceeds of any
sale or lease of the Real Property may be applied in payment of any costs, charges and expenses,
including surveyor’s charges, lawyer’s fees and disbursements on a full indemnity basis and any
agent's charges or commissions, inchiding realtor’s and appraiser’s fees and commissions,
incurred in faking, recovering and keeping possession of the Real Property or in leasing or
selling the Real Property or by reason of non-payment or endeavouring to procure payment of
money secured by this Charge (including sums which the Chargese has paid for Taxes, insurance
and maintenance) as well as in payment of the Principal Amount and interest and all other
amounts payable under this Charge io the Chargee. Sales may be made from time fo time of
portions of the Real Property (including sales of all or any part of the buildings, fixtures and
machinery comprising the Real Property) or of the whole of the Real Property. The Chargee
may make any stipulations as to title or evidence or commencement of title or otherwise which
the Chargee shall deem proper and may rescind or vary any contract for sale of any of the Real
Property and may buy in and resell (subject to applicable law, if any) without being answerable
for loss occasioned thereby. On any sale under this Charge, the Chargee shall be accountable
only for meney actually received in cash as and when so received and for such purposes may
make and execute all agreements and assurances as the Chargee shall think fit. The purchaser at
any sale under this Charge or the tenant under any such lease shall not be bound fo see to the
legality, propriety or regularity of it, or that Default has happened on account of which the sale
or lease is made, and no want of Default or of notice (other than as required by law) shall
invalidate any sale or lease under this Charge and the remedy of the Chargor shall be in damages
only. No sale or other dealing by the Chargee with the Real Property or any part of it shall in
any way change the liability of the Chargor or in any way alter the rights of the Chargee or any
other Becured Party as against the Chargor or any other Person liable for payment of the money
secured by this Charge.

2L Receiver

(1}  Appointment of Recetver, Upon the occurrence, and during the occurrence, of
any one or more events of Default, the Chargee may, in its discretion, by writing appoint a
receiver (which term shall include a receiver and manager) (a “Receiver”™) of the Real Property
or any part of it and of the rents and profits from it and may from time to time remove any
Reeeiver and appoint another in his place, and in making any such appointment or appointments
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the Chargee shall be deemed to be acting as the atiorney for the Chargor unless the Chargee
indicates in writing a confrary inteation.

@

any Receiver

(=)

{b)

(c}

(d)

©

@

()

General. The following provisions shall apply in respect of the appoiniment of

such appointment may be made either before or after the Chargee shall have
entered into or taken possession of the Real Property or any part of it;

such Recetver may, in the discretion of the Chargee, be vested with all or any of
the powers and discretion of the Chargee and shall have the power to borrow on
the security of the Real Property;

the Chargee may from time to time fix the remuneration of such Recejver and
direct the payment of such remuneration from out of the proceeds of the Real
Property;

stch Receiver shall, so far as concerns the responsibility for his acts or omissions,
be deemed the agent of the Chargor and in no event the agent of the Chargee and
the Charges in making or consenting to such appointment shall not incur any
liability to the Receiver for his remuneration or otherwise howsoever;

such Receiver shall from time to time have the power to collect, realize, sell or
otherwise deal with the Real Property in such manner, upon such terms and
conditions and at such time or times as may seem to the Receiver to be advisable
and without notice to the Chargor;

such Receiver shall from time to time have the power to lease any portion of the
Real Property which may become vacant for such term and subject to such
provisions as the Receiver may deem advisable or expedient and, in so doing,
such Reoeiver shall act as the attorney or agent for the Chargor (unless
specifically appointed by the Chargee as the agent of the Chargee) and such
Receiver shall have authority to execute, under seal or otherwise, any Leases of
any such premises in the name of and on behalf of the Chargor and the Chargor
undertakes to ratify and confirm whatever any such Receiver may do in the
premises; and

such Receiver shall have full power to manage, operate, amend, repair, alter or
extend the Reai Property or any part of it in the name of the Chargor for the
purpose of securing the payment of rental from the Real Propesty or any part of it,
including the power to:

(i) take proceedings in the name of the Chargor or otherwise and to make any
arrangement or GOMMpromise;

(i}  borrow or raise money on all or any part of the Real Property in priority to
this Charge or atherwise for such purposes as may be approved by the
Chargee;

(iif)  give any and all notices to be given by the Chargor under any Leases and
exercise any and all rights of the Chargor under them;

{iv}  do or cause to be done any and all acts and things under any Lease and
adjust and settle all matters relating to such performance; and

{v)  institute and prosecute all suits, proceedings and actions which the
Receiver in his opinion considers necessary for the proper protection of
the Real Property, defend all suits, proceedings and actions against the
Chargor or the Receiver, appear in and conduct the prosecution and
defence of any suit, proceeding or action then pending or thereafter
instituted and appeal any suit, proceeding or action.
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22.  Attorney of the Chargor

(1}  Under Leases. After the occurrence and during the continuance of a Default, the
Chargee, as atiorney or agent for the Chargor and in its name, may at any time and from time to
time, exercise any of the rights, powers, authorities and discretion which under the terms of any
of the Leases could be exercised by the Chargor,

{2)  OnSale. Incase of any sale under this Charge, whether by the Charges orby a
Receiver or under any judicial proceedings, the Chargor agrees that it will, forthwith upon
request, execute and deliver to the purchaser such deeds, assurances, conveyances and receipts as
may be necessary to transfer good title to the Real Property or any part or parts of it sold, and if
in case of any such sale the Chargor shail fail to do so forthwith after request, the Chargee or
such Receiver inay execute and deliver to the purchaser of the Real Property or any part or parts
of it such deeds, assurances, conveyances and receipts as may be necessary to transfer good and
sufficient title to it or them, the Chargee or, if appointed, the Receiver being hereby irrevocably
constituted the attorney of the Chargor for the purpose of making such sale and executing all
deeds, assurances, conveyances, receipts and docurments pertaining to it.

23.  Limitation of Obligations

The Chargee shall not, nor shall any Receiver appointed by it, be responsible or liable,
otherwise than as a trustee, for any debts contracted by it or for salaries during any period during
which the Chargee or such Receiver is managing the Real Property or any part ot parts of it upon
or afier entry, as provided for in this Charge, nor shall the Chargee nor the Receiver be Hable to
account as mortgagee in possession or for anything except actual receipts or be liable for any loss
on realization or for any default or omission for which a mortgagee in possession might be liable.

24.  Chargee’s Costs

(1)  Paymentby Chargee. The Chargee may (but shall not be obliged to) pay all costs,
charges and expenses (including agents’ charges and solicitors’ fees and disbursements) inourred
from time to time in taking, recovering and keeping possession of the Real Property or in
performing work in respect of the buildings, erections, structures and improvements situate on it
or in inspecting it and generally in any other proceedings taken to realize the money secured by
this Charge or in protecting the security for such money, whether any action or other judicial
proceeding to enforce such payment has been taken or not. Any and all amounts so paid shall be
added to the Secured Obligations and shall be payable forthwith by the Chargor to the Chargee
with interest at the Specified Rate from the date of payment by the Chargee.

(2}  Reimbursement by Chargor, The Chargor shall immediately pay to the Chargee
all amounts paid or incurred by or on behalf of the Chargee and all reasonable costs and
expenses of preparing, executing and registering the Charge and any other refated instroments,
inspecting, protecting, repairing, completing, insuring, taking, keeping possession of and
manaping all or any part of the Real Property, preparing the Real Property for sale or lease,
selling or leaging the Real Property, coliecting ail or any part of the Principal Amount, the
exercise of any of the rights of a Receiver appointed pursuant to the provisions of this Charge
and such Receiver's fees and expenses, agents’ costs and expenses, legal fees and disbursements,
and any other costs and expenses of exercising or protecting the Chargee’s rights {under this
Charge or otherwise) or all or any part of the Real Property.

25, Amendments

This Charge (or any agreernent referred to in this Section) may from time to time be
renewed or amended by one or more written agreements between the Chargor and the Charges,
with any increase or decrease in interest or extension of time for payment. Whether or not there
are any other instruments registered on title to the Real Property after this Charge at the time any
such written apreement is entered into, it will not be necessary for the Chargee to register the
written agreement on title to the Real Property in order to retain priority for this Charge, as
renewed or amended, over any other insttument registered after this Charge. No amendment of
this Charge shall be effective unless made in wiiting and signed by the parties to this Charge.
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26.  Copy of Charge
The Chargor acknowledges having received a true copy of this Charge.
27.  Rights and Waivers
The rights and remedies of the Chargee under this Charge:
{a}  are cumulative;
(b)  may be exercised as often and in such order as the Chargee considers appropriate;
(c} are in addition to its rights and remedies under the general law; and

(d)  shall not be capable of being waived or varied except by virtue of an expressed
watver or variation in writing signed by an officer of the Chargee.

In particular, any failure to exercise or any delay in exercising any of such rights and rernedies
shail not operate as a waiver or variation of that or any other such right or remedy, any defective
or partial exercise of any of such rights and remedies shall not preclude any other or future
exercise of that or any other such right or remedy and no act or course of conduct or negotiation
on the part of the Chargee or on its behalf shall in any way preclude it from exercising any such
right or remedy or constifute a suspension or variation of any such right or remedy.

28,  Severahility

If any covenant, obligation or agresment contained in this Charge or part of it or the
application of it fo any Person or circumstance shall, to any extent, be invalid or unenforceable,
the remainder of this Charge or the application of such covenant, obligation or agresment or part
of it to any Person or circumstance other than those to which it is held invalid or unenforceable
shall pot be affected thereby. Each covenant, obligation and agreement contained in this Charge
shall be separately valid and enforceabie to the fullest extent permitted by iaw,

29, Further Assurances

The Charger covenants and agrees that it will at all times, at its own cost and expense, do,
execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered all
such further acts, deeds, mortgages, charges, assignments and assurances in law, in each case
consistent with the terms of this Charge or the Credit Agreement, as the Chargee may reasonably
require for the better mortgaging, charging, pledging and assigning the Real Property unto the
Chargee and for the better accomplishing, effectuating and perfecting of this Charge, including
without Hmiting the generality of the foregoing, such as may be required in order to register or
file this Charge or perfect the registration of this Charge wherever the Chargee in its discretion,
acting reasonably, considers that it or notice of it ought to be registered or filed.

30.  After Acquired Real Property

The Chargor covenants and agrees that if and to the extent that any of its right, title and
interest in any of the Lands is not acquired until after delivery of this Charge, this Charge shall
nonetheless apply to it and the security interest of the Chargee hereby created shall attach to such
Lands, subject to Section 10(f} above, at the same time as the Chargor acquires rights in if,
without the necessity of any further mortpage, charge, pledge, assignment or assurance.

31 Notices

All notices and other communications provided for under this Charge shall be given in
the form and manmer and delivered as specified in the Credit Agreement.

32, Time of Essence

Time shall be of the essence of this Charge in all respects,
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33. Deemed Covenants

The covenants deemed to be incinded in a charge by Subsection 7(1) of the Land
Regisiration Reform Act (Ontario) shall be in addition and without limitation to the terms of this
Charge.

34,  Entire Agreement

This Charge, together with all other contracts or instruments evidencing or securing the
Secured Obligations, constitutes the entire agreement between the parties pertaining to the
subject matter of this Charge and supersedes all prior agreements, understandings, negotiations
and discussions, whether oral or written. There are no conditions, warranties, representations or
ather agreements between the parties in connection with the subject matter of this Charge
{whether oral or written, express or implied, statutory or otherwise) except as specifically set out
in this Charge and ail other contracts or instriunents evidencing or securing the Secured
Obligations.

35.  Governing Law

This Charge shall be governed by and construed in accordance with the laws of the
Province of Ontario. Without prejudice to the ability of the Chargee to enforce this Charge in
any other proper jurisdiction, the Chargor irrevocably submits and attorns to the non-exclusive
jurisdiction of the courts of such Province. To the extent permitied by applicable law, the
Chargor irrevocably waives any objection (including any claim of inconvenient forum) that it
may now or hereafter have to the venue of any legal proceeding arising out of or refating to this
Charge in the courts of such Province.

36.  Assignment of Leases and Rents

(1}  Assignment. As additional general and continuing coliateral security for the due
payment and performance of the Secured Obligations (including the payment of the Principal
Amount), together with interest at the Specified Rate and all other amounts payable under this
Charge, in consideration of $10.00 now paid by the Chargee to the Chargor, the receipt and
adequacy of which are acknowledged, the Chargor assigns, transfers and sets over to and in
favour of the Chargee (for its own benefit and for the benefit of the Secured Parties), all its right,
title and interest in and the full benefit of:

(a) the Rents; and

€3)) the Leases, including the benefit of all tenants’ covenants and obligations (other
than covenants or obligations to pay Rents) contained in any Leases, or in any
agreement coliateral to them, and including the benefit of any right, option or
obligation of any tenant or other Person to renew or extend any Lease, or to lease
other space, and any other collateral advantage or benefit to be derived from the
Leases or any of them,

and each and every one of them (all of which are hereinafter collectively referred to as the
“Assigned Lense Rights”), to have and to hold and to receive them unto the Chargee (for its
own benefit and for the benefit of the Secured Parties) with full power and authority to demand,
collect, sue for, recover, receive and give receipts for Rents and to enforce payment of the
Assigned Lease Righis in accordance with and subject to the terms of this Charge.

{2)  Performance by the Chargee. Nothing contained in this Charge shall obligate the
Chargee to assume or to perform any obligation of the Chargor to any tenant or other Person in
respect or arising out of the Assigned Lease Rights or any of them. The Chargee may, however,
only after Default, at its option, assume or perform any of such obligations as the Chargee
considers necessary or desirable to obtain the benefit of the Assigned Lease Rights free from any
right of set-off, deduction or abatement and any money expended by the Chargee in this regard
shall form part of the Secured Obligations and shali bear interest at the Specified Rate.

(3}  Re-Assigmment at the Chargee’s Option. The Chargee may, at any time and
whether or not Default has ocourred, without further reguest or agreement by the Chargor,

25841941,3 - Supplenwenial Morigage
EMPISMBA - CIM TE416/2 ~2009: Jan 5, Feb 27



17

re-assign to the Chargor, its successors and assigng, any and all of the Assigned Lease Rights, by
an instrument of re-assigniment in writing executed by the Chargee delivered to the Chargor at its
address for notice under this Charge. Such instrument npon delivery shall constitute a good and
sufficient re-assignment of all of the Chargee’s right, title and interest in and benefit of the
Assigned Lease Rights to which it pertains and a release and termination of obligations (if any)
of the Chargee with respect to them. The Chargee shall not by such re-assignment give any
express or implied representation or warranty to the Chargor as to the Assigned Lease Rights or
anything related {o them.

(4)  Re-Assignment upon Discharge of Charpe. A discharge of this Charge shall
operate as a re-assignment to the Chargor, its successors and assigns, of the Assigned Lease
Rights and no firther acts on the part of the Chargee will be required to effect such re-
assignment.

{5y  Security. The assignment of the Assigned Lease Rights provided for in this
Section is to be held by the Chargee (for its own benefit and for the benefit of the Secured
Parties) as general and continuing collateral security for the due payment and performance of the
Secured Obligations, and upon full payment and performance of the Secured Obligations
(including the payment of the Principal Amount), together with interest at the Specified Rate and
all other amounts payable under this Charge, the Assigned Lease Rights shall be re-assigned to
the Chargor or as it may direct,

()] Untii Default. Until Default, the Chargor shall be entitled to receive all Rents and
all other benefits under the Leases and to exercise its rights with respect to the Leases and shall
not be liable to account for them to the Chargee, but nothing shall permit or authorize the
Chargor to collect or receive the Rents contrary o the covenants contained in this Charge.

(7} Default. Upon Default, the Chargee shall have, in addition to any other remedy
provided for in this Charge, the following rights and remedies:

(a)  toenter upon the Real Property or any part or parts of it for the purpose of
collecting the Rents and managing, operating and maintaining its interest in the
Real Property; and

(b)  to generally perform all such acts including the payment of any expenses in
comnection with the operation and maintenance of the Real Property and the
cancellation, surrender or renewsl of existing Leases, the assignment or variation
of existing Leases and making concessions to tenants and other Persons and any
acts by way of endorsement of the covenants and exercise of the rights contained
in the Leases or otherwise, as may in the reasonable opinion of the Chargee be
necessary or destrable for the proper operation and maintenance of the Real
Property, which acts may be performed in the name of the Chargor or in the name
of the Chargee,

(8)  Rents. Upon Default, the Chargee may (but shall not be obligated to) coliect the
Rents, receive the other benefits under the Leases or manage the Real Property, or do all of the
foregoing.

(9)  Notification, Upon Default, the Chargee may, at any time or from time to time,
with respect to any and all Assigned Lease Rights, give to the tenant or any other Person from
whom the Chargor would have been entitled to receive or claim any benefit under the Assigned
Lease Rights in question express notice in writing of this Charge, and thereafier the Chargee
shall be entitled to the benefit of section 53(1) of the Conveyancing and Law of Froperiy Act
{Ontaric). Without limiting the foregoing, the Chargee may, after giving such notice, deal with
the party or parties to whom it delivered such notice in respect of the Assigned Lease Rights
without reference to or consent of the Chargor, as if the Chargee were the absolute owner of the
Assigned Lease Rights. The Chargor agrees that any such party or parties may rely upon any
such notice given by the Charges or on its behalf pursuant to this Section. The Chargor waives
a5 against any such party or parties any claims it might otherwise have by reason of such party or
parties acting on such notice,
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(10}  Collection Proceedings. Upon Default, the Chargee may (but shall not be
obligated to) take in the name of the Chargor from time to time any proceeding that, in the
opinion of the Chargee or its counsel, is expedient for the purpose of collecting Rents or securing
the payment of Rents or enforcing the Chargor” rights under the Leases, and to demand and
receive Rents and give acquittances or receipts for Rents. Upon Default, the Chargee may (but
shall not be obligated to) compound, compromise or submit to arbitration any dispute that has
arisen or may arise under the Leases or any of them, including disputes with respect to the
amount of Rents or the rights of the parties under any Lease, and any settlerment arrived at shalt
be binding upon the Chargor.

(11) Forbearance. If the Chargee elects to invoke any of its rights under this Section
and thereafter, for any reason, relinguishes to the Chargor such rights, the provisions of this
Section shall in no respect be terminated, but instead shall remain in ful} force and effect until the
Secured Obligations have been fully paid and performed, it being the intent of the parties that the
Chargee shall, from time to time upon the occurrence of any Default under this Charge, have all
the rights granted by this Section.

(12) Limitation of the Chargee’s Oblipations, The Charpee’s obligations as to any
Rents or pther amounts actually collected shall be discharged by the application of such Rents or
other amounts against the Secured Obligations and for any of the other purposes described in this
Charge. The Chargee shall not be liable for uncollected Rents or other amounts. The Chargee
shall not be liable to any tenant or other Person for the return of any security deposit made under
any Lease unless the Chargee shall have received such security deposit. The Chargee shall not
by reason of this Section or the exercise of any right granted under this Section be responsible
for any act committed by the Chargor, or any breach or failure to perform by the Chargor with
respect to any of the Assigned Lease Rights. Nothing contained in this Section shall be deemed
to have the effect of making the Chargee a mortgagee in possession of the Real Property or any
part of the Real Property.

{13} Reoceipts by the Chargee. The Chargor agrees that all receipts given by the
Chargee to any tenant or other Person under the Leases on account of any Rents paid to the
Chargee in accordance with the terms of this Section shall constitute & good and valid discharge
of such Rents to each such tenant or other Person.

37.  Suoccessors and Assigns

This Charge shall enure to the berefit of and be binding on the parties and their
respective successors and permitted assigns.

38, Conflict

If there is a conflict or inconsistency between the provisions of the Credit Agreement and
the provisions of this Charge, the provisions of the Credit Agreement shall prevail. However, the
existence of additional terms, conditions or provisions (including any rights, remedies,
covenanis, representations or warranties) that are contained in this Charge and that are not
included in the Credit Agreement shall not be construed or deemed as being in conflict and shall
remain in effect.

39.  Supplemental Charge

This Charge is being delivered by the Chargor pursuant to the provisions of Section
8.2.3{c) of the Credit Agreement.

Appendix A - Lands
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Appendix A to Schedule 1
LANDS
FREEHOLD LANDS

FREEHOLD PART 1
[Development Lands and Conmercial Condominium Lands)]

Parf of PIN 48143-0266 (L. T)

Firstly:

Part of Lot 25, Concession 11 Medora, part of the Road Allowance between Lots 25 and 26,
Concession 11 Medora (Closed by By-law 72-34, Instrument DM105704), designated as Part 2
on Reference Plan 35R-21398;

Part of Lot 25, Concession 11 Medora, part of the Road Allowance between Lots 25 and 26,
Concession 11 Medora (Closed by By-law 72-34, Instrument XM 105704}, designated as Part 3
on Reference Plan 35R-21398, SUBJECT to Easement as in ME53721;

Part of Lot 25, Concession 11 Medora, part of the Road Allowance between Lots 25 and 26,
Concession 11 Medora (Closed by By-taw 72-34, Instrument DM105704), part of Lot 25,
Concession 10 Medora, part of the Road Allowance between Concessions 10 and 11 Medora in
front of Lot 25 (Closed by By-law 190, Instrument ME1289), part of the Road Allowance
between Concessions 10 and 11 Medora in front of Lot 24 (Closed by By-law 744, Instrument
DM1I2512), designated as Part 4 on Reference Plan 35R-21398;

Part of Lot 25, Concession 11 Medora, part of Lot 25, Concession 10 Medora, part of the Road
Allowance between Concessions 10 and 11 Medora in front of Lot 25 (Closed by By-law 190,
Instrument ME1289), part of the Road Allowance between Concessions 10 and 11 Medora in
front of Lot 24 (Closed by By-law 744, Instrument DM12512) designated as Part 10 on
Reference Plan 35R-21398;

all in the Township of Muskoka Lakes, in the District Municipality of Muskoka

Secondly: Part of Lot 24, Concession 11 Medora, designated as Part 8 on Reference Plan
35R-20257, in the Township of Muskoka Lakes, in the District Municipality of Muskoka

Thirdly: Part of Lot 24, Concession 11 Medora, designated as Part 7 on Reference Plan
35R-20257, in the Township of Muskoka Lakes, in the District Municipality of Muskoka

TOGETHER WITH an easement over Part of Lot 24, Concession 11 Medora, designated as Part
5 on Reference Plan 35R-7006, as in LT103789

Fourthly: Part of Lot 24, Concession 11 Medora, designated as Parts 5 and 6 on Reference
Plan 35R~20257, in the Township of Muskoka Lakes, in the District Municipality of Muskoka

TOGETHER WITH an easement over Part of Lot 24, Concession 11 Medora, as in LT22475

Fifthly: Part of Lot 24, Concession 11 Medora, designated as Part 2 on Reference Plan
35R-3373, in the Township of Muskoka Lakes, in the District Municipality of Muskoka

SAVE AND EXCEPT Paris 13, 21, 22, 24, 25, 37, 38, 40, 41, 48, 49, 50 and 52 on Reference
Plan 35R-22417 [Leing Units T to 39, both inclusive, Level 1; Units 1 to 66, both inchusive,
Level 2; Units 1 to 67, both inclusive, Level 3; Units 1 to 50, both inclusive, Level 4; Muskoka
Standard Condominium Plar No. ; together with their appurtenant interests);

TOGETHER WITH an easement over part of Lot 25, Concession 11 Medora, part of Road
Allowance between Lots 25 and 26, Concession 11 Medora (Closed by By-law 72-34,
Instrument DM105704) designated as Part T on Plan 35R-21398, as in Instrurnent No. MT62693;
{Golf Course Blanket Easement);
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TOGETHER WITH an easement over part of Lot 24, Concession 11 Medora, designated as Parts
1 and 2, Plan 35R-22417, as in Instrument No, MT62703; (Sewage Treatment Plant Fasement),

TOGETHER WITH easements over part of Lot 24, Concession 11 Medora, designated as Parts
4,5,6,7,8,9, 10and 12, Plan 35R-22417, as in Instrument No. MT62714; (Circle
RoadiServices and Access Easement — 2162202 Ontario Inc. PIN 48143-0247);

TOGETHER WITH Sewer Line Easement over Part 3 on Plan 35R-22417 as in Instrument No.
MT62714,

TOGETHER WITH casements over part of Lot 24, Concession 11 Medora, designated as Parts
14 and 15, Plan 35R-22417, as in Instrument No. MT62715; (Circle Road/
Services and Access Easement — 2027387 Omario Inc. — PIN 48143-0245);

TOGETHER WITH easements over part of Lot 24, Concession 11 Medora, designated as Parts
17 and 18, Plan 35R-22417, as in Instrument No. MT62717; (Circle Road/
Services and Access Easement - Wallace Marine - PIN 48143-0243);

TOGETHER WITH easements over part of Lots 24 and 25, Concession 11 Medora, designated
as Part 20, Plan 35R-22417 and Part of Lot 25, Concession 11 Medora, designated as Part 27,
Plan 35R~22417, as in Instrument No. MTG62718; {(Circle Road/

Services and Access Easement — 2027388 Ontario Inc. - PIN 48143-0267);

TOGETHER WITH Access and Services Easement over, along, upon and under all of the
Common Elements of Muskoka Standard Condominium Plan No. in Instrument
No, [frsert Resort Declaration No.J;

TOGETHER WITH Circle and Loop Roads Easement over, along and upon Parts 25, 37 and 38,
Plan 35R-22417, as in Instrument No. [Insert Resort Declaration No.J;

SUBIECT TO easement as in Instrument No, MT62692. (RRDI Blanket Easement),

SUBJECT TO Access and Services Easement [over, along, upon and under all of the
Development Lands and the Commercial Condominiuam Lands in favour of the lands in Muskoka
Standard Condominium Plan No. | as in Instrument No, [Insert Resort
Declaration No.J;

SUBJECT TO Propane Tank Easement over Part 44 on Plan 35R-22417 [in favour of Resort
Condominium Lands) as in Instrument No. [lnsert Resort Declaration No.J;

SUBJECT TO Stormwater Pond Easement over Parts 43 and 45 on Plan 35R-22417 [in favour of
Resort Condominium Lands] as in Instrumnent No. [Insert Resort Declaration No.J;

SUBJECT TO Loop Road Easement over Parts 36 and 39 on Plan 35R-22417 [in favour of the
Resort Condominium Lands) as in Instrument No. [Insert Resort Declaration No.);

SUBJECT TO Cabana Easement over Part 51 on Plan 33R-22417 [in favour of the Resort
Condominium Lands] as in Instrument No. [Inser! Resort Declaration No.].

SUBIJECT TO Golf Course Access Easement over Parts 36, 39 and 43 on Plan 35R-22417 [in
Javour of 131551 ) Ontario Inc. lands in PIN Nos. 48143-0504, 48142-0341, 48143-0201 and
48143-0269], as in Instrument No. [Insert Resort Declaration No.J;

SUBIECT TO Golf Course Water Easement over Parts 39, 43 and 45 on Plan 35R-22417 [in
Savour of 1313311 Ontario Inc. lands in PIN Nos. 48143-0504, 48142-0341, 48143-0201 and
18143-02697, as in Instrument No. [Insert Resort Declaration No.);

SUBJECT TO Wallace Marine Bay Properties Access Easement over Parts 36 and 39 on Plan
A3R-22417 {in favowr of the lands in PIN Nos. 48143-0518, 48143-0247, 48143-0243, 48143-
0043, 48143-0243 and 48143-0267, as in Instrument No. [Insert Resort Declaration No.);
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FREEHOLD PART 2
[Resort Condominium Lands]

Part of PIN 48143-0266(L.T)

Part of Lot 24, Concession 11 Medora, designated as Part 13 on Reference Plan 35R-22417 and
part of Lots 24 and 25, Concession 11 Medora, designated as Parts 21 and 22 on Reference Plan
35R-22417 and part of Lot 25, Concession 11 Medors, designated as Parts 24, 37, 38, 40, 41, 48,
49, 50 and 32, on Reference Plan 35R-22417 and part of Lot 25, Concession 11 Medora, and part
of the Road Allowance between Lots 25 and 26, Concession 11 Medora (closed by By-law 72-
34, Instrument No. DM 105704), designated as Part 25, on Reference Pian 35R-22417, fheing
Units 1 to 39, both inclusive, Level 1; Units 1 to 66, both inclusive, Level 2; Units 1 to 67, both
inclusive, Level 3; Units 1 to 50, both inclusive, Level 4; Muskoka Standard Condominium Plan
No. ; together with their appurtenant interests]; in the Township of Muskeka
Lakes; in the District Municipality of Muskoka;

TOGETHER WITH easement over pari of Lot 25, Concession 11 Medora, part of Road
Allowance between Lots 25 and 26, Concession 11 Medora {Closed by By-law 7234,
Instrument DM105704) designated as Part 1 on Plan 35R-21398, as in Instrument No. MT62693;
(Golf Course Blanket Easement);

TOGETHER WITH easement over part of Lot 24, Concession: 1} Medora, designated as Parts 1
and 2, Plan 35R-22417, as in Instrument No. MT62703; (Sewage Trearment Flant Easement);

TOGETHER WITH easements over part of Lot 24, Concession 11 Medore, designated as Parts
4,5,6,7,8,9,10 and 12, Plan 35R~22417, as in Instrument No. MT62714; (Circle
Road/Services and Aecess Easement — 2162262 Ontario Inc, PIN 48143-0247Y;

TOGETHER WITH the Sewer Line Easement over Part 3 on Plan 35R-22417, as in Instrument
No. MT62714;

TOGETHER WITH easements over part of Lot 24, Concession 11 Medora, designated as Parts
14 and 15, Plan 33R-22417, as in Instrument No, MT62715; (Cirele Road/
Services and Access Ensement — 2027387 Owmtario Inc. ~ PIN 48143-0243);

TOGETHER WITH easements over part of Lot 24, Concession 11 Medora, designated as Parts
17 and 18, Plan 35R-22417, as in Instrument No. MT62717; (Circle Road/
Services and Access Easement - Wallace Marine - PIN 48143-0243Y,

TOGETHER WITH easements over part of Lots 24 and 25, Concession 11 Medora, designated
as Part 20, Plan 35R-22417 and Part of Lot 23, Concession 11 Medora, designated as Part 27,
Plan 35R-22417, as in Instrument No. MT62718; {Circle Road/

Services and Access Egsement — 2027588 Ontario Inc. — PIN 48143-0267);

TOGETHER WITH Access and Services Easement [over, along, upon and under the
Development Lands and Commercial Condominium Lands] as in Instrument No. [Insert Resort
Declaration No.};

TOGETHER WITH Signage Easement over Part 7 on Plan 35R-3373, as in Instrument No.
[Insert Resort Declaration No.J;

TOGETHER WITH Propare Tank Farm Easement over Part 44 on Plan 35R-22417, as in
fnstrument No. [lnsert Resori Declaration No.J;

TOGETHER WITH Stormwater Pond Basement over Parts 43 and 45 on Plan 35R-22417, as in
Instrument No. {Insert Resort Declaration No.J;

TOGETHER WITH Loop Road Easement over Parts 36 and 39 on Plan 35R-22417, as in
Instrument No. [Insert Resort Declaration No.J;
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TOGETHER WITH Cabana Easement over Part 51 on Plan 35R-22417 as in Instrument No.
[fnsert Resort Declaration No.b;

TOGETHER WITH Hotel Easement in favour of Unit 2§, Level 1, Muskoka Standard
Condominium Plan No. (the Hotel Management Unit) and its appurtenant inferest
over the common interest in the Common Elements only appurtenant to Units 1 to 39, Level |;
Units 1 to 66, Level 2; Units 1 to 67, Level 3; Units 1 to 50, Level 4; Muskoka Standard
Condominium Plan No. as in Instrurnent No. [Insert Hotel Easement No.]

SUBJECT TO Hotel Easement over the common interest in the Common Elements only
appurtenant to Units 1 to 39, Level 1; Units 1 to 66, Level 2; Units 1 to 67, Level 3; Units 1 to
50, Level 4; Muskoka Standard Condominium Plan No.  [in favour of Unit 28, Level 1,
Muskoka Standard Condominiun Plan No. and its appurtenant interest] as in
Instrument No. {Insert Hotel Easement No.]

SUBJECT TO easement as in Instrument No. MES721,
SUBIECT TO easement as in Instrument No. MT62692; (RRDI Blanket Easement)

SUBJECT TO Access and Services Easement [over, along, upon and under the Common
Elements of Resort Condominium in favour of the Development Lands and the Commercial
Condeminium Lands] as in Insteument No. [Tnsert Resort Declaration No.J;

SUBJECT TO Circle and Loop Roadg Easement over Parts 25, 37 and 38, Plan 35R-22417 [in
Javour of the Development Lands and the Commercial Condominium Lands), as in Instrument
No, [/nsert Resort Declaration No.J;

SUBJECT TO Golf Course Access Easement over Parts 23, 37 and 38 on Plan 35R-22417 {in
Jevour of 1315311 Ontario Inc. lands in PIN Nos. 48143-0504, 48142-0341, 48143-0201 and
48143-0269) as in Instrument No. {fnsert Resort Declaration No.J;

SUBJECT TO Qoif Course Water Easement over Parts 24, 25, 38, 41 and 52 on Plan 35R-22417
[in favour of 1315511 Ontario ne. lands in PIN Nos. 48143-0504; 48142-0341, 481430201 and
48143-0269] as in Instrument No. [Insert Resort Decloration No.J;

SUBIECT TO Wallace Marine Bay Properties Access Easement over Parts 25, 37 and 38 on
Plan 35R-22417 [in favour of lands in PIN Nos. 48143-G518, 48143-0247, 48143-0245, 43143-
0043, 48143-0243 and 48143-0267] as in Instrument No. [fisert Resort Declaration No.].

LEASEHOED LANDS

Part of PIN 48143-0518(LT)

Part of Lot 24, Concession 11 Medora, designated as Parts 1 and 2, on Reference Plan 35R-
22417, in the Township of Muskoka Lakes, in the District Municipality of Muskoka;

TOGETHER WITH an easement over part of Lot 25, Concession 11 Medora, part of Road
Allowance between Lots 25 and 26, Concession 11 Medora {Closed by By-law 72-34,
Instrument No. DM 105704) designated as Part 1 on Plan 35R-21398, as in Instrument No.
MTG62704; (Blanker Efffuent Easement);

SUBIECT TO an easement over part of Lot 24, Congession 11 Medora, designated as Parts 1

and 2 on Plan 35R-22417, [in favour of the Resort Condominium Lands, Development Leands and
Commercial Condominium Lands} as in Instrument No. MT62703. (Sewage Trearment Plant
Eosement),
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