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APPENDIX “G”

GROUND LEASE

This lease made as of the 13" day of Febroary, 2009, m pursusice of the Shorr Forms of
Leases +Act, between:

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

of the first part
=and -

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

of the second part

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

ARTICLE 1

DEFINITIONS, INTERPRETATION AND SCHEDULES

1.1 Definitions

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

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

“Arbitration™ means arbitration in accordance with Arficle 20,
“Base Rent” means the rent payable pursuant to Section 6.01 of this Lease,

“Building” means the private sewage treatment plant together with all fixtures,
equipment and other improvements to be constructed on the Lands by the Tenant in
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aceordance with this Lease, and includes any other improvements which may i the
fuiure be constructed on the Lands,

“Commencement Date™ has the meaning ascribed to it in Section 3.06.

"Demised Premises” means the Lands and the Building and other improvements located
thereon.

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

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

"Lundlord’s Lands” means the lands owned by the Landlord, excluding the Lands, a5
more particularly described in Schedule “A” annexed hereto.

“Lands” means those lands in the Township of Muskoka Lakes, District Municipality of
Muskoka, desipnated as Parts | and 7 on the Plan of Survey and more particularly
deseribed in Schedule *B” annexed hereto,

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

“Leasehold Mortgage™ means a charge of the leasehold estate of the T enant creaied
hereby which conforms to the requirements of Section 16.01 hereof.

“Leaschold Mortgagee” means a chargee under a Leasehold Mortzage.
“Major Change" has the meaning ascribed to it in Section 1 L01.

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

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

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

“Term™ means the term of this Lease as established in Section 3.05 hereof,
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[nterpretation

This Lease shall be interpreted in accordance with the following provisions:

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

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

All of the provisions of this Lease shall be construed as covenants as thou zh the
words importing such covenants were used in each separate provision hepeof,

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

This Lease constitutes the entire aprevment between the parties and supersedes ali
prior agreements, understandings and negotiations, whether oral or written and
there are no present warrmtics, represertations or other agreements belween the
parties cxcepl as specifically set forth or referred to herein.

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

All the terms and provisions of this Lease shall be binding upon the partics and
their respective successors and assigns (but this shall not permit or imply any
permission enabling any party to assign its rights under this Lease except pursuant
to the cxpress provisions of this Lease),

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

In this Lease the singular or masculine includes the plural or feminine or body
corporate or politic wherever the context or the parties hereto 5o require.

Schedules
The Schedules to this Lease comprisc part hercof, and are ideptified as follows:

Schalule “A™ - Description of Landlord's Lands
Schedule "B” - Description of Lands
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Approvals

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

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

(o)
{b)
{c}

(d)

2.01

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

the party whose approval or consent is required shall, within fifteen {15} days
after the request for approval or consent is received, advise the party requesting
such approval or consent in writing that it consents or approves, or that it wishes
to withhold its consent or approval in which case such party shall set forth, in
reasonzble detail, its reasons for withholding its consent or approval;

if the party whose approval or consent is required does not advise the other party
of its consent or approval or that it is withholding such consent or approval within
fifieen (13) days after the request for conseat or approval is received in
accordance with paragraph (c) above, the party whose consent or approval has
been requested shall be conclusively deemed to have Biven ity consent or approval
in writing; and

any dispute as to whether or not such consent or approval has beca unreasonably

withheld shall be resolved by arbitration in accordance with Article 20 of this
Lease,

ARTICLE 2
BUILDINGS AND FIXTURES
Buildings and Fixtures

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

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

(a)

ARTICLE 3
EMISE, TERM AND POSSESSION

Demise
In consideration of the rents, covenants and agreements contained in this Lease,

the Landlord hereby leases 1o the Tenant and the Tenant hereby leases ffom the
Landlord during the Term, the Lands.
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th)  The Landlard and the Tenant, subject te the concumence of the Leaseliold
Mortgagee, agree to co-aperate with each other wilh respect 1o the granting of
such additional rights and casements as may be necessary or desirable o properly
use and eujoy their respective premises 5o long as such ehits and casements do
nol unreasonably interfere with the transferor’s use ofits premises, In each case,
the cosls and expenses of giving such additional rights and easements shall be
burne by the transferee of the rights or easements.

Access and Effluent Areas

The Landlord grants to the Tenant, its servants, agents, invitees, officers and
representatives, for the benefit of the Lands, during the Term, a non-exclusive, uninterrupled and
unobstructed right-of~way and casement at all tmes over, upon, along and through the Access
and Effluent Areas, at no cost to the Teaant, The rights described in this Seclion constitute
transfers of casements and rights in the nature of easements between the Landlord and Tenant
and, accordingly, such rights and interests benefit and arc appurienant to the Lamds and burden
and run with and are binding against the Landlord’s Lands,

a2
=
[ 2%

3.03 Exercise of Rights

The Tenant shall be Lound by the reasonable rules and regulations (including
security requircments) stpulated, from time to time, by the Landlord with respeet to the exercise
of the rights granted in Section 3.02 and agrees to indemnify and save the Landlord barmless
fromn any and all manner of actions, causes of action, suits, damages, losses, costs, claims and
demands of any nature whatsoever relating to or arising out of the exercise of such rights, ex cepl
where the sume arise out of the negligence or wilful misconduet of the Landlord, its servants,
agents, employees, licencees and others for whom it is responsible at law,

104 Temporary Suspension of Riphts

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

3.05 Term

The term of this Lease shall commence on February 13, 2009 (the
“Commencement Date”™) and shall end on the date that is the carlier of: (i) twenty-one (21)
years less one (1) day from the Commencement Date; and (i1} the date that the permancat sewage
treatment plant is operational and is providing sewage treatment services to the lands that are, at
that time, receiving sewage services from the Building, unless sooner terminated pursuant to an
eXpress provision hereof]

.06 Vacant Possession

The Landlord shull provide the Tenant vacant possession of the Lands on the
Commencement Date,
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USE

Use of Demised Premises

The Tenant shall vse the Demised Premises salely for the following purposes:
{1 to demolish the existing improvements, if any, on the Lands: and

(i)  todevelop the Lands including the constraction of the Building thereon,
all in aceordance with the provisions of this Lease; and

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

ARTICLE 5
CONSTRUCTION AND COMPLETION OF THE BUILDING

Construction

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

The Tenant shall be responsible for securing all by-law amendments, official plan
amendments and any other permils or approvals necessary for the construction of
the Building. The Landlord shall fully co-operate with the Tenant in obtaining
any such amendiments or approvals and shall promptly execute any applications,
agreemonts or other insiruments necessary in connection therewith so long as the
Landlord ifit ineurs any lability with respect to same is fully indemnified by the
Tenant.

Upon completion of construction of the Building, the Tenant shall, at the
Landlord’s request, deliver to the Landlord a complete set of “as built™ drawings
for the Building.
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RENT

5.01 Buse Rent

The Tenant shall yield und pay therefor, yearly and every year during the Term,
unto the Landlord, without any deduction, set off, defaleation or shatement whalsoever, a Base
Rent of One Dollar (81.00) payable yearly in advance, the firsi such payment being made on the
Commencement Date of the Lease and thereafter, on each anniversary date of the
Commencement Date of the Lease during the Term,

&.02 Additional Rent

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

ARTICLE 7
ADIMTIONAL RENT

7.00 Met Rent to Landlord

This Lcase shall be 2 completely carefree net lease for the Landlord, and the
Landiord shall not be responsible during the Term for any costs, charges, expenses or outlays of
uny nature whatsoever in respect of the Dewised Premises (except for payments with respect 1o
mortgages of the Landlord’s fee simple interest in the Lands or as otherwise expressly provided
for herein and except for the internal costs relating to the consideration of approvals and consents
required by the Lease), and accordingly al] costs, expenses, payments and outlays applicable to
the Demised Premises (except as noted herein) shall be payable by the Tenant.

7.02 Pavment of Realty Taxes by Tenant

{a}  The Tenant, during the Term, will puy and discharge as and when the same
become due and payable any laxes, rates, levies, duties and assessments, peneral
and special, ordinary or extraordinary, of every nature and kind whalsoever,
including local improvement taxes, which shall during the Term be levied,
assessed or impased by any competent authority upon the Demised Premises and
will, annually as the same are pzid produce for inspection by the Landlord,
receipts or other reasonzble evidence ot puyment of the same.

{b} If the Demised Premises are not separately assessed, the Landlord shall allocate 1o
the Demised Premises, acting reasonably and in accordance with prevailing
assessment principles, & portion of the aggregate realty taxes levied or assessed
against the Lands and the Landlord’s Lands. If the Tenant disputes the
Landiord’s allocation, the dispute shall be settled by Arbitration.

MeCarthy Fitvanlt LLF TOOWRED 858432838 4 2

176



(e} The Tenant, a1 its expense, shall have the right and privilege of conlesting or
appealing any asscssment or of spplying for 2 reduction or refund of the amount
of any tax, rate, levy, duty or assessiment, provided that:

(i) the competent taxing authority is not, as a result of such act by the Tenant,
able lo take any action which would result in a forfeiture or sale of the
estile ol the Landlord in the Lands,

(i1} the Tenant shall continue to pay, when due, the amounts required to be
paid hercunder, and

(i) the Tenant prosecutes any appeal or proceeding with due diligence and
dispatch,

7.03 Exception

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

7.04 Change in Tax Struclure

If there shall be any change in the basis upon which any of the taxes referred fo in
Section 7.02 hereof are enleulated, levied or assessed, or in the event that new taxes of a nature
stmilar to the present faxes are created by any federal, provincial or municipal authority,
parlismentary or otherwise, then in cither or both of such events all such taxes shall be paid by
the Tenant. Any dispule arising in respect of the operation of this Section 7.04 shall be referred
to Arbitration,

7.05 Utilities

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

ARTVICLE §
COMPLIANCE WITH LAWS AND AGREEMENTS

.01 The Tenant Shall Comply With Laws

The Tenant shall, at its own expense, comply in all material respects with all
applicable provisions of law, if any, including without limitation, federal and provincial
enaclments, building by-laws, fire codes and any other governmental or municipal regulations
and the requirements of the insurance underwriters, relating to the construction of the Building
and to the making of any repairs, replacements, wlterations, additions, changes ur substitutes 1o or
of the Demised Premises, and fo the use of the Demised Premises.
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ARTICLE 9
[NEURANCE

YUl Insurance on Building

{a)  The Tenant shal} insure and keep insured the Building on an “all rsks™ basis on a
Replacement Cost basis and including loss or damage caused by carth quake or
flood provided such coverage is available at reasonable rates.

(b)  The Tenant shall also obtain such pther insurance coverage 25 may become
available and which in the reasonable opinien of the Landlord offers prudent
protection for the Demised Premises having regard for its costs.

.02 General Liability Insurance

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

9.03 General Provisions Res pecting Insurance

(2) All policies of insurance taken out in accordance with this Article © shall be
issucd in the pame of the Landlord, the Tenant and, in the case of insurance tuken
out under Section 9.01, the Leasehold Mortgagee as their interests may appear
and shall pravide for cross-Jiability among insureds.

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

{c) In this Article 9 and in Article 10 “Replacement Cost” means the cost of
repairing, replacing, rebuilding and restoring the Building or reinstating any items
of property with materials of like kind and quality on the Lands without deduction
for any other depreciation,

id) All such insurance shall be on terms and for amounts from time to tine herein
specificd or from time 1o fime specified by the Tenant and approved by the
Landlord and shall be placed with insurers selected by the Tenant and approved
by the Landlord provided that the Landlord shall give notice of any objections to
the said terms, amounts or insurers within 30 days of receipt of notice of the same
from the Tenant, and failing such notice of objection, the terms, amounts or
insurers in question shall be deemed to have been approved by the Landlord.
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i) Each of the policies of insurance will contain an agrecment by the insurer 10 the
effect that it will not cancel or materially alter such policy or permit 1t to |apsc
excepl afler thirly (30) days’ prior writien notice to the Landlord,

(£ The Tenant shall duly and punctually pay all premivms and other suns of money
payable for maintaining any of such insurance.

(2)  The Tenant will produce to the Landlord evidence of payment of all premivms
2ud other sums of money payable for mgintaining such insurance, not later than
twealy (20) days after a written request therefor from the Landlord, and shall
deposit promptly with the Landlord certificates confirming the existence of such
insurance in form satisfaclory to the Landlord actin g reasonably.

9.04 Insurance Proceeds

For so long as there remains outstanding any Leaschald Mortgage and subject to
the provisions of Article 12, the whole or any portion of any loss payable under any or all of the

policies of insurance referred to in this Arficle 0 shall, at the request of the Leasehold Morigagce,

be paid to the Leaschold Mongages. The Landlord and the Tenant shall from time to time da,
sign, exccute and endorse all transfers, assignments, cheques, loss claims and ather documents
pecessary or desirable for such purposc; provided that the Leasehold Mortgagee first agrees with
the Landlord that such insurance money shall be, to the extent required by Article 12 of this
Lease, applied to the restoration, reconstruction or replacement of the loss or damage in respect
of which insurance monies were paid,

2,05 Landlord Diay Insure

If the Tenant fails to obtain the policies of insurance hereunder, the Landlord may
itsel{ obtain such policies and shall give the Tenan! a notice settin 2 out with reasonable
particularity the default remedied and the amount and dates of payment of all costs and expenses
incwrred by the Landlord in connection therewith to the date of such notice. The Tenant
covenants thercafter to pay the same to the Land]ord together with interest at the Prime Rate plus
2% percent, culeulated on the various amounts from the respective dates of payment thereof by
the Landlord 1o the date of payment thercof by the Tenant to the Landlord, failing which
payment, the amount thercof, together with inlerest as provided herein, shall be recoverahle by
the Landlord us if the same were, and in the same manner as, reat reserved and in arrears under
this Lease,

908 Release

The Tenant hereby waives, releases and discharges the Landlord from all i ehts,
claims, and demands whatsoever which the Tenant ght have or acquire against the Landlord
arising out of damage 1o or destruction of the Building or any part thereof] occasioned by any of
the perils insured against by the Tenant or which the Tenant has agreed to insure against, unless
such rights, claims and demands sha)] arise by reason of the wilful misconduct, negligence or
other toriious act or omission of the Landlord T its servants, agents, contractors or those for
whom it is responsible at law and the Tenant agrees to look solely to its insurer or insurers in the
event of such loss whether or not the insurance coverage is sufficient to fully reimburse the
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Tenant for such Joss. 1t is understood and agreed that the sforementioned waiver, relesse and
discharge shall not apply 1o any rights, claims or demands which the Tenunt may have apainst
amy party other than ihe Landlord.

ARTICLE 10
REPAIR

10.01 Tenant to Repair

Throughout the Term, subject to Article 12, the Tenant covenants at its own cost
and expense to keep the Demised Premises and all dppurtenances thereto in such good order,
condition and repair (reasonable wear and tear excepted) as would a careful and prudent owner,
and the Tenant shall keep the Demised Premises fully usable for the purposes for which the
Demised Premises were developed subject te any changes which are permitted hereunder or may
have been agreed between the Landlord and the Tenant; and for such purposes but without
limiting the foregoing covenant of the Tenant, the Tenant at its own cost and expense shall,
throughout the Term, keep in pood order and condition, or cause to be kept in pood order and
condition the Demised Premises, and properly make, or cause lo be made, 21l peeded repairs and
replacements therelo, both inside and outside, including, but not limited to fixtures, walls,
foundations, footings, pilings (if any}, the roof, water, gas, and sewer pipes, connections, electric
pipes and conduits, and all other fixtures in and appurtenances to the Building whether or not
ciiumerated herein,

10,02 Inspection
The Tenant covenants with the Luandlord:

(8} where an emergency or apprehended emergency exists in the opinion of the
Landlord, to permit the Landlord to enter and view the Demjsed Premises with a
representative of the Tenant present if reasonably feasible in the circumslances;
and

(b)  to permit the Landlord upon reasonable prior wrilten notice and al reasonable
times with a representative of the Tenant present to enter wnd viesw the state of
repair of the Demised Premises.

1003 Repairs by the Landlord

Throughout the Ter, the Landlard shall keep and maintain the Landlord’s
Lands, including, without limitation, the Access and Effluent Areas, in 3 good state of repair as
would 2 prudent owner,
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ARTICLE 11
ALTERATIONS

P Major Change

For the purpose of this Lease, the expression “Major Change™ shali be limited to
the demolitian or partial demolition of the Building, or any part thereof, provided that
restoralion, or repair following destruction or damage shall nol constitute a M ajor Change within
the meaning of this Anticle 11,

1102 Consent Required for Major Change

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

11.03 Flans and Specifications

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

1O Insurance

Before commencing any Major Change, the Tenant shall obtain at its own
expense a builder’s all risk policy, including the coverages sct oul in Section 9.01, and including
compreliensive general lability coverage of the Landlord, the Tenant and any Leasehold
Mortgagee, as joint insureds, up 1o Five Million Dollars (35,000,000) or any greater amount
reasonably requested by the Landlord from eny and all claims for damage or injury 1o persons or
property or for loss of life arising out of such improvements or construction and from and apainst
the cost of defending any action upon any such claims. The Iaodlord shall consider any request
by the Tenant for a reduction in the maximum amount of insurance, where any Major Change is
ofa nature that does not require insurance in the amounts sct out above, The Landlord shall act
reasonably and promptly in considering any such request.

1105 Workers’ Compensation

The Tenant, at its own expense, shall also procure and COMTY OF exuse Lo be
procured and carried and paid for, fill workers’ compensation coverage in respect of all workers,
employees, servants and others engaged in or upon such work and shall pay all warkers'
compensation assessments when due.

MeCariky Fétrowde LLP TOO-RED #3457938 1 2
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ARTICLE 12

DAMAGE OR DESTRUCTION
]| Damage or Destruction Prior to Completion

In the event that prior to the initial completion of construction of the Building,
there is damage to or destruction of the Building or any portion thereof by any couse whatsoever,
the Tenant shall give the Landlord prompt written notice thereof and shall forthwith proceed at
the Tenant's expense to repair, replace, reslore, reconstruct and complete the Building or such
damaged or destroyed parts thereof,

12,02 Damage or Destruction After Completion

Subject to Section 12.04, if on or after the initial completion of construction of the
Building, there iz damage {0 or destruction of the Building or any portion thercof by any cause
whatsoever, and regardiess whether such d amage or destruction shall have partially, substantially
or completely destroyed the Building, the Tenant shall give the Landlord prompt written notice
thereof and shall forthwith proceed at its expense to repair, replace, restore or reconstruct the
Building to substantizlly the same condition as that in which the Tenant was required to muiniain
the same pursuant to this Lease immediately prior to the occurrence of such damage or
destruction, and the Tenant shall in so doing reconstruct the Building in sccordunce with this
Lease.

12.03 Commencement and Completion

Subject tu Section 12,04, the Tenant shali commence repaits, replacements,
restoration, or reconsiruction of the Building as provided in this Article 12 as expeditiously as
possible under the circumstances, and the Tenant shall proceed continuously and expeditiously o
complete such repairs, replecements, restoration or reconstruction in a good and workmanlike
manper, 25 soon as reasonably possible.

12.04 Substantial Destruction

Subject to Article 16, if the damage to or destruction of the Buildin a oceurs
during the last five (5) years of the Term, the Tenant shall have the option, exercisuble within
ninety (90 days following the happening of such damage or destruction to teminate this Lease
by notice in writing to the Landlord. If the Tenant does not so elect, the provisions of Sections
12.02, 12.03 and 9.04 shall be operative,

12.05 No Abatement

In the event of damage to or destruction of the Boilding or any part thereof, there
shall be no abatement or reduction of the rent {including additional rent). In the event of
termination pursuant ta Section 12,04, or otherwise, the Tenant shall nol be entitled io any return
of Base Rent and shall have no further obligation to pay rent or additional rent from and afier the
date of termination.
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ARTICLE 13
GENERAL COVENANTS OF TENANT

15.01 Constrocgon Liens

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

(b} The Tenant acknowledges that the Landlord did not reguest the constructon of
the Building on the Lands and is nol to be zceosntable as an “owner™ (as that rem
is defined in the Construction Lien Aet, R.5.0. 1990 (On tario)} with respect to
construction of the Building by the Tenant.

(e} The Tenant agrees to indemnify and save harmless the Landlord from any claims,
liubilities, damage or expenses incurred by the Landlord as a result of
construction licns registered against the fitle to the Lands or the Building by er on
behalf of any contractor, subcontractor, suppliers or workmen of the Tenant.

{d} All the references in this Agreement to the Construetion Lien Aet, R.3.0. 1900
(Ontario) as amended, and to construction liens, shall be deemed 1o apply o any
successor Act and any lien created by such Act.

153.02 Wasie

The Tenant shall not permit any waste or injury to the Demised Premises and
shall not use or occupy, or permit to be used or occupied the Demised Premises for any illesal or
unlawful purpose, provided that reconstruction followin g damage or construction in accordance
with the criginal plans or alterations specifically permitted hereunder shall not be considered
wasle to the Demised Premises,

13.03 Nujsance

The Tenant shall not do, nor omit, nor permit 10 be done or omitted, upon the
Demised Premises anything which shall be, or result in a nuisance and where some act or
omission oceurs which was not in the control of the Tenant, the Tenant shall take such
reasonable action as may be requisite in the circumstances 1o remove the nuisance, provided that
for greater certainty, the vse of the Demised Premises as sel out in Article 4 shall not be
considered to be a nuisance.

13.04 Future Development on Landlord’s Lands

The Tenant acknowledges that the Landlord’s Lands are subject to the exclusive
control and management of the Landlord and the Landlord may construet additional
improvements or alter, demolish, redevelop or relocate the existin 2 improvements located
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thereon: so long as in doing so (a) the Landlord does ot derogzate from the righis and easvments
granted o the Tenant under this Lease relating 1o the Access and Effluent Areas; or (b) the
Landlord provides alternative easements or rights (satisfaclory 1o the Tenant). The Landlord
agrees to usc its best efforts lo minimize any inconvenience or disturbanee 1o the Tenant during
the course of construction,

ARTICLE 14
INDEMNITY

P40 Limitation of Lixbility

Unless resulting from the actual faull or negligence of the Landlord or those for
whom the Landlerd is in law responsible, the Tenant agrees that (2} the Landlord shall not be
lizble for any bodily injury to or death of, or loss of or damage to any property belonging to, the
Tenant or its employees, tenants, or others for whom the Tenant is in law responsible, or any
other person in, on or about the Demised Premises, {b) and the Landlord shall not be lizble for
any damage which is caused by steam, water, rain or snow which may issue or flow from any
part of the Lundlord Lands or from the pipes or plumbing works therein,

14.02 Indemnity by Tenant

The Tenant covenants with the Landlord that, except where the same arises out of
the negligence or wilful misconduct of the Landiord, its servants, agents, employees, licensers,
and others for whom it is responsible at law, the Tenant shal] indemnify and save harmless the
Landlord from any and all menner of actions, suits, damagges, losses, costs, claims and demands
of any nature whatsoever relating to or arising during the Term out oft

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

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

() any breach, violation or non-performance of an ¥ covenant, condition or

agreement of this Lease, to be fulfilled, kept, ohserved and perfomed by the
Tenant.

The obligations of the Tenant 1o indemnify the Landlord under (he provisions of
this Article 14, shall survive any termination of this Lease, anything in this Lease to the contrary
notwithstanding. The Tennnt shall, if the Landlord is made a party 1o any action, suit ar
proceeding, in respect of a claim to which the Tenant's obligation to indemnify the Landlord
under the provisions of this Artiele 14 extends, if so requested by the Landlord, defend such
action, suit or proceedings in the name of the Landlord, provided that the Tenant may, in any
such event, elect to pay and satisfy any such claim. The Landlord shall not setle or compromise
any such claim, and in each such event the Landlord shall inform the Tenant fully of such claims
and shall afford the Tenant every co-operation in the defence of such action, suit or proceeding.
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F4.03 Indemnity by Landiord

The Landlord covenants with the Tenant that, except where the same arises out of
the negligence or willul inisconduct of the Tenant, its servants, agents, employees, licencees and
others for whom it is responsible at law and subject to the release contained in Scclion 9.06, the
Landlord shall indeminify and save harmless the Tenant from any and all manner of actions,
suils, demages, losses, costs, claims and demands of any nature whatsoever reluting W or arising
durng the Term out of any breach, violation or non-performance of any covenant, condition or
agreement of this Lease, to he fulfilled, kept, observed and performed by the Landlord. The
obligations of the Landlord to indemnify the Tenant shall survive any termination of this Iease,
anything in this Lease o the contrary notwithstanding.

ARTICLE 15
ASSIGNMENT AND SUBLETTING

15.01 Non-Assivnment or Sublease

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

15.02 Assumption by Assignee

{a) In the event of an assignment of this Lease to whivh the Landlord shall have given
its wrilten consent, the Tenant shall secure from any assignee of this Lease, prior
lo or at the time of a permitied assignment hereof, and as a condition precedent
thereto, a covenant by the assignee in writing under seal in favour of the Landlord
whereby the assignee agrees 1o assume all covenants and agrecrments contained in
this Lease by the Tenant to be kept, observed and performed and notwithstanding
such ussumption, it is understood and agreed that the Tenant shall remain liable
for all covenants and obligations contained in this Lease notwithstanding such
assignment. For greater certainty this Section 15.02(a) does not apply 1o an
assigument to a Leasehold Mortgagee.

(&) Inthe cvent of the bankruptey of Lhe assignee and 2 resultant election by the
trustee in baskruptey to tenminate this Lease, orin the event that any other matter
or thing shall occur or be permitted to oceur or have been omitted which result in
a termination of this Lease afier a permitied assignment hereof, then the Tenant at
the option of the Landlord, to be exercised by the Landlord by written notice to
the Tenant, shall coter into 2 new lease with the Landlord upon the same terins
and conditions herein, save and except that the term of such lease shall commence
at the date that this Lease was terminated, and shall continue 1o the end of the
Term.
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ARTICLE 16

Application of Article 14

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

Rivht to Morteace

The Tenant may, without the consent of the Landlord, assign and mortgage {by
way of assignment or sublease) its leaschold cstate to any mortgagee (the
“Leaschold Mortgagee™), as security for a loan or as sccurity for the obligations
of the Landlord to provide sewage treatment services to any third party, including,
without limitation, the resort condeminium corporation to be created an those
lands located immediately to the cast of the Lands. ‘The Tenant shall also be
entitled to enter into any collateral instruments that the Leaschold Morlgagee or
any insurer of the Leaschold Mortgagee may require for the purpose of securing
the Tenunt’s obligations o it. The Tenant and the Leaschold Mortgages may
extend, modify, renew or replace the Leaschold Mortgage without the consent of
the Landlord. The Leasehold Mortgagee may enforce the security of the
Leasehold Mortgage and acquire title to the leasehold estate in any lawful way,
and may lake possession of and manage the leasehold estate and upon 3
foreclosure or sule pursuant to power of sale (whether private, court ordered or by
a receiver) the Leasehold Mortgagee may assign the leaschold estate in
accordance with the provisions of this Leasc provided the Leasehold Mortgagee
or the assignee of the Leasehold Mortgagee or such leasehold estate, as the case
may be, shall be liable to performu the obligations imposed on the Lessce by this
Lease but only afier and so long as the Leasehold Mortgagee or such agsipnes, as
the case may be, has ownership or possession of the leasehold estate.

If default under this Lease occurs, the Landlord agrees that it will give writien
notice to the Leasehold Mortgagee at the same time that the Landlord gives
wrilten notice to the Tenant of the applicable default and that the Leasehold
Moitgages shiall have the same period of time, plus a further fifteen (15) days in
the case of a monetary default end forty-five (45) days (or such longer periad if
possession of the leasehold estate is required in order to effect a romedy of the
default and the Leasehold Mortgagee is diligently proceeding to obtain
possession) in the case of a non-monetary default, afier the written nofice is given
to the Tenant, as the case may be, within which to remedy the default or defaults
specified in any such written notice. Notwithstanding the foregoing provisions of
this Section 16.02(b), if a non-monetary default reasonably requires more Sme for
the Leasehold Mertgagee to remedy than the period therein specified, the
Landlord shall not teqmiuate this Lease if the remedying of the default is
commenced within a reascnable period of time after the giving of such writien
notice, and is thereafter expeditiously, diligently and continuously proseculed 1o
completion. Solong as the Leasehold Mortgage is cutstanding as a mortgage of
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the leaschold estate, and so long as 1o other default under this Lease has occursred
which 15 continuing, any default under this | ease which is not ressonabl v curable
by the Leasehold Meortgagee, shall not be considered 1o be an event giving rise to
aright s against the Leasehold Mortgzpee to tecminate this Lease and the
Landlord shall not be entitled to exercise any remedies solely as a result of the
occurrence of any such defzult,

(c)  Ifby reason of any default or for eny ather reason this Lease shall be terminated,
repudiated or disclaimed before its stated expiration date, and if the Leaschold
Mortgagee shall have complied with the provisions of Section 16.02(b) with
respect to any such default, the Leasehold Mortgagee, or o nominee of the
Leaschold Mortgages, shall be entitled 1o enter into a new lease of the leasehold
estate for 2 period that but for the termination of this Lease would have been the
remainder of the Term, such new Jease to be effective immediately upon such
terrnination, at the rent and (subject as hereinafier provided) upon all of the terms,
provisions, covenants and agresments contained in this Lease so long as the
Leasehold Mortgagee or its nomines makes written request 1o the Landlord for
such new lease within thirty (30) days next after the Leasehold Mortgagee 15
advised by written notice given by the Landlord of the termination of this Leasa,
Any such new lease and the leaschold estate thereby ereated shall retain the same
priority as this Lease with respeet 1o any mortgage of the frechold estate or other
lien, charge or encumbrance thercof created by the Landlord. The failure of the
Leasehold Mortgagee or its nomince to execute and deliver to the Landlord such
new lease within thirty (30) days after it has been tendered by the Landlord to the
Leasehold Morigagee or ils nominee, or to comply with any of the other
provisions and conditions herein specified with respect to sach new lease, shall
conclusively, unless otherwise agreed to in writing between the Landlord and the
Leasehold Mortgagee or its nominee, be deemed an sbandonment and waiver on
the part of the Leasehold Mortgagee of all rights to obtain such new leasc. If
there is more than one Leasehold Morigagee of the leasehold estate that makes a
request for a new lease, the Landlord shall enter into a new lease of the Land with
whichever of such Leaschold Mertgagees inakin g such request has the most
senior encumbrance,

{d) In the cvent that and only for so long as the Leasehold Mortgagee shall be in
ownership, possession or control {(whether directly or by way of a receiver or
receiver and manager) of the Lands it shall perform all the covenants and
abligations of the Tenant under this Lease and it will not COTIVEY, assign,
mortgage or encumber the Lands or any part thereof other than in accordance with
this Lease and then only upon obtaining from the transferce, assignee, mortgagee
or encumbrancer any agreement contemplated by this Leasc.

16.03 Liability of Leasehold Mortoages

Notwithslanding the provisions hereof or of the Leasehold Mort gage or of the
morigage and charge of this Lease contuined in the Leaschald Mongage, unless and until the
Leaschold Mortgagee has foreclosed or taken possession or control of the leasehold estate,
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nothing herein or therein contained shall render the Leasehold Mongapee liable to the Landlord
under this Lease for the fulfilment or non-fulfilment of any of the obligations of the Tenant
thereunder, for greater cenainty, upon any sale by the Leasehold Mortgagee or the Leasehold
Morigagee ceasing to be in vwnership, possession or control of the leasehold estate, the
Leaseheld Mortgazee shall cease 1o be liable for the fulfillment or non-fulfillment of the
obligations of the Tenant under this Lease arising thereafier. The Leasehold Mortgages hereby
agrees that if the Leasehold Mortgagee forecloses or takes possession or contrul uf the leasehold
estate pursuant to the Leasehold Morigage, then, so long as the Leasehold Mortga zet shall be the
owner of or in possession or control of the leaschold estare the Teasehold Morl gapee shall
observe and perform all the obligations of the Tenant under this Lease and that if the Leaschold
Mortgagee exercises any power of sale under the Leasehold Mort gage, the Leaschold Morigapes
shall require the purchaser to agree with the Landlord to observe and perform all the oblipations
of the Tenant under this Lease.

1604 Mo Alterations or Maodifications

For the benefit of any Leasehold Mortgagee, the Landlord and Tenant a pree that
so long as there remains outstanding any Leaschold Mortgage, the Landlord will not agree wilh
the Tenant to leominale, forfeil, cancel, alter, amend or modify this Lease or accept the surrender
of the leasehold estate prior to the end of the Term, and the same shall not be effective, without
the prior written conscat uf the Leaschuld Mortgagres,

16.05 Agreement with Leasehold Morteager

The Landlord will, from time to time, enter into an agreement with a Leaschold
Mortgagee to give effect Wo these provisions together with such reasonable amendments or other
similar provisions as such Leaschold Mortgagee reasonabl ¥ requires,

ARTICLE 17
LANDLORIYS COVENANTS

17.01 Oruict Possession

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

17.02 Representations and Warrantics

The Landlord hereby represents and warrants that it is guthorized, and has full
power and authority, to enter into this Lease,
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(a)

(b)

(c)

{d

(e)

{0

18.02

_20-

DEFAULT

Diefaull
The following events shall constitute “Events of Default”:

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

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

if the term of this Lease or anv ofthe fixtures, goods and chaltels of the Tenant on
the Demised Premises shall be at any time seized or taken in exccution or
attachment by any creditor of the Tenant unless the seizure is [ fied within forty-
five (45} days or such longer period as may be required provided the Tenant
diligently proceeds to have same lified; or

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

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

the Demised Premises, or any part thereof, without the writien consent of the

Landlord, being used by any persons ether than such as are entitled to use them
under the terms of this Lease, or for any use not specifically permitted hereunder.

Remedies Upon Defaule

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

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

()

injunctive relief, including mandstory injunctive eliel
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i damages;

() termination of tus Lease by nolice, re-entry, Court order or judicial procecding,
er any other means whereby this Lease may be terminated, or any remedy
analogous to termination of this Lease;

(d} re-entry into posscssion without termination of this Lease; and

ie) curing of defaults of the Tenant by retaining a third party or by its own effors, the
cost of which, including all reasonable professional service fees, shall be payable
by the Tenant and shall bear interest al 1% over the Prime Rate per annum on the
amount outstanding until paid.

18.03 Power Upon Re-entrv

The Landlord may, upon re-entry, re-let as agent for the Tenant the Demised
Prenses and collect the rent, applying the rent received to the Landlord's cxpenses incurred as o
result of the re-entry, including legal expenses, commissions and charges paid. Any balance of
rent remaining less the Landlord’s expenses, shall be paid 1o the Tenant.

TR.04 Rizht to Cure Default

Notwithstanding any rule of law or equity io the cantrary, the Tenant shall be
entitled to writien notice from the Landlord and be entitled 1o cure any defiult of any kind or
nature whatsoever as referred to clsewhere herein. In particular, withoul restrictin 2 the generality
of the foregoing, if (e Tenant commits any breach of this lease by making an assignment or 2
sublease, mortgage or other similar transaction not permitted by the terms hereof, then the
Tenant shall be considered to biave cured such default if it shall procure, within 60 days of
receiving notice of the breach from the Landlord, a reconveyance, reassipnment, release,
surrender, discharge, cessation, or other appropriate instrument, or judicial declaration, whereby
any rights granted or created in breach of this Lease shall cease to exist.

158.05 Interest on Avrears

All arrears of rent and additional rent under this Lease, shall bear interest at a rate
equal to the Prime Rate plus 1% per annuin compounded hal f-yearly; and in the cvent of arrears
of rent, the Tenant shall pay such arrzars, interest thereon as aforesaid, as well as the lega)
expenses incurred by the Landlord to effect collection of the arrears.

18.06 Ability to Commit Tenant

Itis expressly agreed that, no particular subtenant or cccupant of the Demiscd
Premises shall have any authority to bind the Tenast, and no act by any such person shall be
considered an act of the Tenant,
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ARTICLE 19
ON EXPIRATION OF TERM

r9.a Surrender

The Tenant covenants with the Landlord that the Tenant shall, at the expiration of
the Tern or a lawful termination of this Lease, surrender and deliver up to the Landlord the
Demised Premises in zs good a condition and repair as the Tenant is reguired to maintain the
Demised Premises under this Lease,

19.02 Overholding

If the Tenant remains in occupation of the Demised Premises afier the expiration
of the Term, without objection by the Landlord and without written agreement to the conlrury,
the Tenant shall be deemed to be a tenant from month to month a the rentals herein provided for
{a pro rata yearly amount based upon the Base Rent divided by the number of years in the Term)
and all the covenants and agreements hereof shal apply to such monthly tenancy, mutatis
mutandis.

ARTICIE 20

ARBITRATION

20,01 Submission to Arbitration

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

2002 Arbitration Procedure

Upon notice from the Initiating Party to the other party {the “Res ponding
Party"}, the parties shall meet and altempt fo appoint a single arbitrator, If the partics ure unable
10 agree on a single arbitrator, then, upon notice given by the other party within five (5) days of
such notice, cach party shall name an arbitralor and the two arbitrators 50 named shall promptiy
choose a third arbitrator, If either party shall fail to naine an arbitrator within fve (3) days of
such notice, the second arbitrator shall be appointed by a judge pursuant to the drbitrasions Act.
It the two arbitrators shall fail within five (5) days from their appointment 1o agrea upon and
appoint a tird arbitrator, then, upon application of either party, such third arbitrator shall be
appointed pursuant to the Arbitrations 4ct. The provisions of such act shall apply to any such
court application.

20,03 Leaschold Mortgasee's Rights

The Initiating Party shall give simultancous notice 1o the Lessehold Mortgagee of
all arbitration proceedings initiated pursuant to this Article 20 and the Leaschold M ortgages shall
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be entitled 1w panicipate fully in the proceedings if in the reasonable opinion of the Leasehold
Mortgagee the outcome may affect the seeurity held by the Leasehold Mortgagee, For greater
cerlainty, it shall be entitled 1o participate in the selection of ihe single arbifrator pursuant 1o
Section 20.02 and if the parties are unable to agree upon such single arbitrulor, (he Leasehold
Morngagee shall be entitled to select the arbilrator 1o represent both the Tenant and the Leaschold
Morigagee on the arbitration panel.

2004 Qualification of Arbitrators

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

20008 Hearing Procedure

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

20.06 Other Matters

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

ARTICLE 21
GENERAL PROVISIONS

2101 Mot P:armcrshig or Joint Venture

ftis understood and agreed that nothing contained in this Lease nor any acts of the
parties hereto shall be deemed to constitute the Landlord or the Tenant partners or joint venturers
oT 1o creale any relationship between the parties hereto other than the relationship of Landiord
and Tenant,

21.02 Motices
Any notices required or permitted to be given in aceordance with this Lease shall

be in writing and shall be served either by personal delivery to the Landlord or Tenant, or by
telegram or telex or registered mail, postage prepaid, to the following addresses:
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To the Landlord: Wallace Manine Limiled
o 1112 Jeddhaven Road
P. (. Box 30
Minett, ON
POB 1G0

To the Tenant: The Rosswuu Resort Developments Inc.
oo 1112 Juddhaven Road
PO, Box 30
Minett, ON
POB 1G0

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

21.03 Ceriificate

The parties may from time to time, but with at least five (5) days prior notice to
the other party, produce and deliver a written certificate stafing that the Lease is unmodified and
is in [ull foree and effect, or that it is modified, stating the modifications, or that prior
modifications are still in force and effect, also stating the date to which rents and other monies
payable under this Lease have been paid in advance. Either party’s certificate must state to the
best knowledge of the signatory of the certi ficate, whether the other party has com plied with the
cavenants and agrecments in the Lease. Any defaults known to the signatory st be stated in
the certificate. The certificate is intended to be relied upon by a prospective purchaser or
mortgagee of the Landlord's or Tenant’s interest. The Landlord shall also produce and deliver a
writlen certificate stating that any mortgage or charge of the leaschold estate of the Tenant
created by this Lease, conforms to the requirements of this Lease, 1t is inlended that the
certificate may be delivered to and relied upon by a Leasehold Morigagec.

21.04 Time of the Essence

Time 15 of the cssence in this Lease and all the provisions herent.
21.05 Amendment

This Lease may not be modified or amended except by an instrument in writing
signed by the parties bereto or by their successors or permitted assigns,
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2104 Planning Legislation

This Legse is entered into on the express condition that it is 10 be effective only if
the provisions of Section 30 of the Planning Act (Oatario), as amended, or any legislaton in
substitution therefore or in addition thereto are complied with.

20.07 Further Assurances

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

2108 Repistration of Lease

The parties agree that this Lease or a notice thersof may be registered apninst the
title to the Lands,

2100 Expropriation

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

[Remainder of page intentionally Jeft blank, signature page follows]
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INWITNESS WHEREOF the partics have caused this Lease to he duly execuled

usrder seal.

MeCarthp Fetraull LLP TDORED 25432458 1. 2

WALLACE MARINE LIMITED

prst

Per: f_.:“'}'-,ff,."-;-..
/". z_.:-'-.-.-";."‘ e T
Natel fFTEA. o
Title: Eﬂ,ﬂ_ﬁ,&f’:}}-— TASA SRl
Per:
Name:
Title:

We have the authority to bind the Corporation

THE ROSSEAU RESORT DEVELOFMENTS I[NC,

Pep: ; e
s - .'f el
T =

lem o Denzs “C'-ﬂﬁ"-__"-_’?.‘”‘

Title: ‘_%‘L_:r--,_-“‘?:r;]ﬂ_;' TR a e
Fer:

Name:

Title:

We have the authority to bind the Corperation

.y



SCHEDULE =A™

LANDLORD'S LANDS

PN 48143-0515 (LT)

Firstly:

Part of Lot 24, Concession 11 Medora as in MT47346; together with as in MT47346; subject to
as in MTHT346

Secondly:
Part of Lot 23, Concession 11 Medora designated as Part 5, Plan 35R-21 308
Township of Muskoka Lakes, District Municipality of Muskoka

save and except, Part of Lot 24, Concession 11 Medors, Township of Muskoka Lakes, District
Municipality of Muskoka, designated as Parts 1 and 2, Plan 35R-22417.
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SCHEDULE “B”
LANDS
Part of PIN 458143-0318 (LT)

Part of Lot 24, Concessiom 11 Medora, Township of Muskoka Lales, District Municipality of
Muskaoka, designated as Parts | and 2, Plan 35R-22417.
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FIRLAL — January 23, 2009
DEVELOPER'S ILITY A5
BETWEEN:

THE ROSSEAU RESORT DEVELOPMENTS INGC,
(being tha present reglsiernd ouwner of the tinds comprising e popesed condominiurs)

Tarzinafer refumd to o T Developer Ho, 1°
and
WALLACE MARINE LIMITER
(oelg the precent napistered cwnoer of (b Exnds on whizh b
privale cevage eatment plant i lestad)
heseimsier miered 1o as Developer Ne, 27
and

ZUETEO8 ONTARID INC, WALLACE MARMNE LIMITED,
2OETENT ONTARID ING, and 21682262 ONTARIO NG,
{bting the preseid reoiteed ovmer of linds on which lncarweras (plpebnes) connneding he
sewage tmatment plant and waler teatmant plant with the propesed candominipms ane lpclag)

hesenfier mlemed to os Teveloper No, T
andd

THE DISTRICT MLIMICIPALITY OF MUSIORS,
hareinaler rdomed o os "Muskoia®

WHEREAS Dovelopar No. 1 has corstustad $ws sommorsial resant buidings intended o
previde iemparary Isdging, aesommedation ond mematsrm] feclits for tha vESAfaning pubfic
on & ponin of te lands deseribed I Schaduba »4%

AND WHEREAS Davalopes No. 1 hos apslied under tha Condpminion AL 1E538 fior spproal af

candominien dessiplions with respess to porfions of o s buldings (Appicyfon Moz G-
20051 ard C-Z008-2);

mnmmwﬂmmummyurmmmm sparrval of e
prapesed eondreniniurns sulect (o canman condans,

A0 WHEREAS Developer No, 2 bas spplied for g cnsent (consont B BE2A0EML) and
this Agreement & 2 condifion of 2persval of such consent

AND WHERERS the lands deserised in Scheduls A7 ane not sendeod by pudilic or munkssal
wEIES ared mriany sower sysioms

AND WHEREAS water and sanilary sewape dispesal sysiems am necessary for the
propar lumdioning nrmm?»ammpw condoaminiur;

AND WHEREAS the pmoposed eandominums musl be 2alf syfdem and salf reEant ovar lime
il fespeed f such syslsms i acconienes with (he provisiane af the Condpmirum AsL 1958,
the Safe Diinking Watar At 2002 pnd other legisation;

AND WHEREAS army waler and saniary sevaph sysems supalying witler 1o ond ssllecting and
dsposing of sanitary swage from the Soi vnks n the propostd cndominhens most contnue
o ganaze e unils In aemdence wilh the bwe of the Prsinen of Ombasia, oo of the
Tutuie dreumsances of Davelapers Ha, 1, 2 end 3

AND WHEREAS tha Davelopar Mo, 1 hes corsinetad eerain watar pad =ity sewage works,
the use ol which iz 1o be shamd batwean the propesed mondosiniums and pther baiifings;

AND WHEREAS & is inlondad St the waid walsr gnd miniary sewage faclies am privae,
e privals e e operted, meinmined o Snancaly prodded forsn £ privels bagi

APPENDIX “H”
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MCEACHERN, KATHERINE
From: MCEACHERN, KATHERINE
Sent: Friday, March 12, 2010 5:21 FM
To: '‘Simon Romano'
Cc: HUFF, PAM; D'ALIMONTE, SILVANA; FISHLOCK, ROBERT; 'Morawetz, Richard": 'Zalev,
Adam’

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

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

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

Court, and a concurrent waiver of any alleged defaults under the lease be provided by Wallace Marine, in order to
co-operate with and facilitate the sale process.

Wie look forward to hearing from you in respect of the foregoing.

katherine McEachermn

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

5/11/2010



The Rosseau Resoert Developments Inc, (“REDI")
by its Receiver and Manager and Trustee of its Assets,

Abvarez & Marsal Canada ULC
Receipts and Disbursements for the period - May 22, 2009 to April 30, 2010
Unaudited (3)

TOTAL
May 22,2009 to  December 1, 2009 | May 22, 2009 to
MNovember 30, 2009 to April 30, 2000 April 30, 2010
Receipts:
Receiver's Borrowings & 15,000,000 5 7,500,000 | & 22,500,000
Conde Retail Sale Proceeds, Gross - 4,536,601 4,536,601
Funds distributed from MeCarthys - 730,280 730,380
Interest 2,014 1,050 3,084
GST collected aa7 12,257 12,754
FET collected 92,806 - 92,805
Pre-Receivership bank account transfers 91,080 - 51,080
biscellaneous 32,328 24,644 56,972
Blarriott G5T collected [1] 48,003 . 48,003
Totzl Receipts 15,266,708 12,804,932 28,071,640
Disbursements:
AR payroll costs incl. source deductions 575,978 153,626 729 604
Independent contractors 97,422 76,595 474,017
Construction costs 2,453,088 334,881 2,797 973
Railing remediation - 192,613 152,613
Furniture, fodtures & equipment 333,416 17,515 380,931
Red Leaves Resort Association 36,454 - 36,454
Construction consultants/contractors 380,993 103,923 484,916
Marriott working capital funding 1,525,000 750,000 2,675,000
Marketing & advertising 740,279 4,230 744,509
Heal estate commissions on retail sales - 113,660 113,660
Uitifities, resart operating costs & realty taxes 112,568 148,833 261,401
G5T paid 471,142 184,501 655,643
P5T Paid 103,705 18,578 122,283
Marriott GST repayment [1] 48,003 . 48,003
Insurance 53,513 70191 123,704
Offica expenses 259,205 5,211 34,420
Loan paydown and fees on First Tranche Receiver's Borrowinge - 4,182 766 4,182,765
Interest and fees on Second Tranche Receiver's Borrowings - 427,346 427,346
Security 21,410 - 21,410
Professional fees and costs [2] 5,160,793 2,891,810 8,052,603
Miscelianeous 6,752 . 2,861 9,613
Haldback trust account [2] 47,333 (29,039} 18,254
Tatal Disbursements 12,907,068 9,650,101 22,557,163
Excess Receipts ever Dishursements 5 2,358,640 5 3,154,831 | & 5,514,471

NOTES:

[1} G5T related to Marrictt's operation of the Hotel, GST is remitted by Marriott, however, the G5T number is thraugh

RADI's corporate account. G5T refunds #re collected by ARDI and then flowed back to Marriott.

[2] Appraximataly 51,015 million of the professienal fees and costs of $2.892 million paid in the period December 1, 2009
to April 30, 2000 related to fees incurred in the period prior to November 30, 2009, Professional fees and costs include
payments to the Receiver, the Receiver's lagal counsel, the Receiver's independent legal counsel, Representative
Counsel to the Ad Hoo Committes, and the Receiver's construction cost consultant,

[3] The Receiver maintains 2 segregated trust account which holds funds related to construction holdback amounts for
post-receivership contracts, These funds will be released to trade contractors pursuant ta the provisions of the
Construction Len Act (Ontario). Onea released, the disbursement is recorded in "construction costs".

APPEN‘DD{ “-]'!:l
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Blake, Cassels & Graydon LLF
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Strast

Suite 2800, Commerce Court West
Toronto ON MEL 149 Canada

Tel: 416-863-2400 Fawx: 416-B63-2653

Pamela L. J. Huff
Dir: 416-663-2958
May 6, 2010 pamela. hufi@blakes.com

VIA E-MAIL Reference; 75334/00002
fdr. Vern W, DaRe

Fogler, Rubinoff LLP

Barristers & Solicitors

95 Wellington Street West

Suite 1200, Toronte-Dominion Cenfre

Toronto, Ontario M5J 279

Dear Mr. DaRe;

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

Thank you for your letter dated May 4, 2010, seeking the position of the Receiver with respect to the
agreements of purchase and sale ("AFSs”) between RRDI and purchasers of condominium units {("Existing
Unit Purchasers”), which APSs have not closed. We wish fo advise you that the Receiver has scheduled an
appoiniment before Madam Justice Pepall on May 19, 2010 for advice and directions on various matters in
the recelvership. Given delays in the Institutional Sales Process (defined below), the Receiver has
determined that it will seek autharity at that time to repudiate all APSs with Existing Unit Purchasers.

Pursuant to an order of the Court dated July 8, 2009, the Receiver was authorized to, among other things,
commence an institutional sales and marketing process in respect of RRDI's assets (the "Institutional Sales

Process”) and retain Colliers Macaulay Nicolls (Ontario) Inc. ("Colliers™) as its broker in respect of the
Institutional Sales Process,

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

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

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

219818211
MOHTREAL OTTANWA TORONTO CALGARY VANCOUVER

HEW YORE CHICAGD LOMDC BAHRAIM AL-KHCBAR" BELANG SHANGHA blakes.com
* Azzeoied Oilea
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The dispute with Unit Owners in connection with the RPMA and certain other unresolved matters created
some uncertainty in the ability of Pre-Qualified Bidders to formulate an Offer, even by the extended deadiine
of May 17, 2010. in order to be fair to the Pre-Qualified Bidders, maintain the integrity of the Institutional
Sales Process and achieve the best result for all stakeholders, the Receiver concluded, in consultation with
its legal counsel and Caolliers, that it was appropriate to suspend the Institutional Sales Process until further
notice. Pre-Qualified Bidders were notified on April 30, 2010 that they were not required to submit Offers by
May 17, 2010.

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

Pre-Qualified Bidders fo seek to consummate any of the APSs, the Receiver intends to proceed to repudiate
upon Court direction.

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

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

Yaurs truly,

720

Pamela L. J. Huff
PLJH:na

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

213318211
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APPENDIX “1.»
Royal Bank Plaza, South Tower

200 Bay Streat, Suite 2000, P.O. Box 22
Toronta, OM MBS 211

Phone: (418) B47-5200 Fax: (418} B47-5201
AWVAREZ & MaRSsAL www.alvarezandmarsaleom

DELIVERED BY EMAIL

May 5, 2010

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

Suite 2200

Toronto, Ontario

M5C 272

Attention: Messrs. David Bowden and Mark Lang

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

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

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

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



e

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

Yours very truly,

ALVAREZ & MARSAL CANADA ULC

INITS CAPACITY AS RECEIVER AND MANAGER

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

Vtcaran S

Per: Richard A. Morawetz
Managing Director

c.c.:  Bill Stone - CBERE
Deborah Borotsik - CBRE
Mark Sparrow - CBRE
Pam Huff - Blakes
Silvana D'Alimonte — Blakes
Adam Zalev — A&M

Greg Karpel - A&M



Royal Bank Plaza, South Tawar
200 Bay Street, Suile 2000, FO, Hox 27
L Torants, ON MSJ 211

Phone: (416) B47-5200 Fax: (418} 0475501
Awvarez & MaRsaL www.aliarezandmarseleom

April 30, 2010

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

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

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

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

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

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

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

0



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

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

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

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

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

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

Yours very truly,

ALVAREZ & MARSAL CANADA ULC

IN ITS CAPACITY AS RECEIVER AND MANAGER

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

ARCAL

-
Per: Adam Zalev 7
Director
Tel. No, 416-847-5154
Email: azalevi@alvarezandmarsal com
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VIA E-MAIL
e R T -“f-:-ﬂ*%h@sﬁ'“{f i
Sl
Mﬂ}' 11. 2010 [m{%ﬁ\%&x’@‘ﬁm Bty a‘i&fﬁg\]&
1]
Cne Quesn Street Easg
Suite 2200
Toronto, Ontaris
Mr. Adam Zalev Canada HSCH ;zz
Director Tm 1 ::ﬂjlﬂ;
Alvarez & Marsal Canada ULC sim 22

wiwew.calliers.com

Royal Bank Plaza, Suite 2900
Toronto, Ontario
M5 21

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

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

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

Yours very truly,

COLLIERS INTERNATIONAL

Dt

David Bowden
Chief Executive Officer | Canada
Colliers International

ce: Mark Lang

Our Knowdadgs is your Proparty
Colfers Macaulay Micolis (Ontaria) Inc. Brolerage, a member of Colliers International, a worldwide affiaton of independently owned and opersted companies.
[nformation contined horoin has bean obmined from the owners e from other sources deemed rolable,
Wi have no reason to deude is securacy but regret we cannot guarantee ic AN propertios subject 1o change or withdrawal without notce.
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APPENDIX “N™

Rayal Bank Plaza, South Tower

200 Bay Street, Suite 2900, PO, Box 22 e
Toronto, ON BEJ 201 o 1
Phone: 4188475200 Fax: 4168475201

ALvarez & MarsaL wwnealvarezandmarsal.com

Janmuary 25, 2010

Mr, Stephen Fahner

Director of Planning

The Township of Muskoka Lakes
P.O. Box 129, 1 Bailey Strect
Port Carling, Ontario

POB 110

Dear Mr. Fahner:
Re: The Rosseau - Gross Floor Area caleulation under Zoping By-law 87-87, as amended

The zening amendment which controls the lands of this resort development created areas with site
specific zones. The development to date has occurred within Zones CICA and C1CAZ2. The aggregate
gross floor area permitted within these two zones under the zoning by-law, as it has been amended by
amending By-law 2003-101, is stated to be 309,200 square feet.

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

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

Yours very truly,

ALVAREZ & MARSAL CANADA ULC

IN ITS CAPACITY AS COURT APPOINTED

RECEIVER AND MANAGER and TRUSTEE OF

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

PR3

Per: Richard Morawetz
Managing Director

219596161
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P.0O. Box 129, 1 Bailey Street, Port Carling, Ontario, POB 1J0
TOWHSHIF OF Website: www. muskokalakes.ca

MUSKOK A sl LA

OUR FILE 4-14-070

January 28" 2010

Alvarez & Marsal

Royal Bank Plaza, South Tower

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

Msd 241

Attention: Richard Morawetz
Dear Mr. Morawetz:

Re:  Red Leaves, Gross Floor Area, Part of Lots 24 & 25, Concessions 10 & 11, (Medora), Paris 1, 4,
& 5, Plan 35R-19775, Parts 1 & 4 to 8, Plan 35R-20257, Roll # 4-14-070

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

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

If you have any further questions, please do not hesitate to contact this office.

Yours truly,

Stephen Fahner, B.A. (Hon.), AMC.T,, CMBLII, MCLE., APP.
Director of Planning

op
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