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THE F'OLLOWING IS EXHIBIT $C') REF'ERRED

TO IN THE AFFIDAVIT OF' MARK J. WONG

swoRN JANUARY 29,2015

Commis
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ITO BE REPRODUCED ON A&M CANADA LETTERHEAD]

Dear Sir/Madame,

As you aÍe aware, on January 15,2015 Target Canada Co. and certain of its affiliated entities
(collectively, the "Company") applied for and obtained protection under the Companies'
Creditors Arrangement Act ("CCAA") pursuant to the Initial Order of the Ontario Superior Court
of Justice (Commercial List) dated January 75,2015 (the "Initial Order").

Pursuant to the terms of the Initial Order, Alvarez & Marsal Canada Inc. ("4&M") has been
appointed as the CCAA Monitor of Target Canada (the "Monitor"). The Initial Order provides
that the Company, in consultation with the Monitor, is authorized to solicit proposals and
agreements from third party liquidators in respect of the liquidation of the Company's inventory,
fumiture, equipment and fixtures (the "Target Inventory & FF&E) located in Target Canada's
133 retail stores, its distribution centers and its corporate head office in Mississauga, Ontario
(collectively, the "Locations").

Accordingly, the Company is working with the Monitor to solicit equity and fee bids for the
purpose of selecting an agent or a consultant, on an exclusive basis, to assist the Company in the
liquidation of the Target Inventory & FF&E through the conduct of "store closing" or similar
theme sales at the Locations. Potential interested parties who submit a bid (a "Bidder") may submit
equity and/or fee bids in respect of the Target Inventory & FFE at the Locations (a "Proposal").

All Proposals must be received by no later than 3:00 pm (ET) on Januar)' 23. 2015 (the "Bid
Deadline") as provided for in the request for proposals attached hereto (the "Request for
Proposals").

Through a virtual data room maintained by the Company, each Bidder who has executed and
returned the required confidentiality agreement will be provided certain select financial and other
information concerning the Target Inventory & FF&E.

Participation by a Bidder and submission of a Proposal in this solicitation process is expressly
subject to the terms and conditions of the confidentiality agreement signed by such Bidder as well
as compliance with the terms and provisions of the Request for Proposals. The Company and the
Monitor reserve the right, in their sole discretion, to suspend or modify this solicitation process for
any reason at any time, exclude any Bidder from any further participation in the solicitation
process, select the chosen Bidder(s), at its sole discretion (without any obligation to accept any
Proposal) and reject any or all Proposals with no obligation to disclose any reason therefor. The
Company also reserves the right to amend both the form of Agency Agreement and the form of
Consulting Agreement attached hereto, as both Agreements remain subject to further modification
as may be deemed appropriate by the Company acting in its sole discretion.

Requests for additional financial information and site visits should be directed to the Monitor attn:
Matthew Henry (mhenry@alvarezandmarsal.com - (310) 981 8232).

We thank you for your interest and look forward to receiving your Proposals by the Bid Deadline.
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Sincerely

Alvarez & Marsal Canada Inc.
in its capacity as Court appointed
Monitor of Target CanadaCo., et al
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Request for Proposals

Target Canada Co. ("Target" or the "Company") is seeking proposals from liquidators for the
liquidation of the Target Inventory and FF&E on the following terms and conditions:

1. A proposal will be considered a Conforming Proposal only if (i) the proposal is received
on or before the Proposal Deadline (as herein defined) and (ii) the proposal complies with
all of the requirements outlined herein (subject to such compliance, as may be determined
in the discretion of the Company and Alvarez &.Marsal Canada Inc., in its capacity as
Monitor of the Company (the "Monitor")) (a "Conforming Proposal"). Capitalized
terms used herein and not otherwise defined shall have the meanings ascribed to them in
the form of "Agency Agreement" attached hereto as Exhibit 1.

2. Equity proposals must be submitted using the form of "Agency Agreement" enclosed
herewith as Exhibit 1 and fee proposals must be submitted using the form of "Consulting
Agreement" enclosed herewith as Exhibit 2, in each case redlined to show any proposed
changes from the original documents. A bidder may submit both forms or one form (a
"Bidder").

3. All proposals must stipulate that they are open for acceptance until 5:00pm (ET) on
January 21,2075, and be received, in writing (by e-mail, facsimile or personal delivery),
no later than 3:00 pm (ET) on January 23, 2015 (the "Proposal Deadline"). The
Cômpany, with the assistance of the Monitor, shall determine which, if any, of the
Conforming Proposals it wishes to accept (the "Accepted Proposal") by no later than
January 26, 2015 and will hold an auction among those Bidders having submitted a
Conforming Proposal at 9:00am (ET) on January 27, 2015 at the offrces of counsel for
the Company, as set out below (or such later date as may be determined by the Company
in its full discretion) for the purposes of selecting the final Conforming Proposal it wishes
to accept (the "Final Accepted Proposal").

4. Proposals must be marked as "Strictly Confidential" and delivered on or before the Initial
Proposal Deadline as follows:

Target Canada Co. Osler, Hoskin &
Harcourt LLP

Alvarez & Marsal Canada Inc

Counsel to Target
Canada Co.

Court appointed Monitor of Target
Canada Co.

Attention: Aaron Alt
and Mark Wong

Attention: Tracy
Sandler and Sandra
Abitan

Attention: Bill Kosturos, Matthew
Henry and Alan Hutchens

Phone: 312. 330. 101 I
and 289. 261. 06ll

Phone: 416.862.5890
and 514.904.5648

Phone: 415.490.2309,
310.97 5.2684 and 416.847 .51 59
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Email:
Aaron.Alt@target.com
and

Email:
tsandlerlÐosler.com

Email:
bko sturos@alzarezandmarsal. com,
mhenr)¡@ alvarezandmarsal. c om
andMark.wong@target.com

and
sabitanlÐosler.com

Address Address

ahutchens@alvarezandmarsal. com

Address:

5570 Explorer Drive
Mississauga, ON
L4W OC4

Box 50,
I First Canadian
Place, Toronto, ON
M5X IB8

200 Bay St.

Toronto, ON
MsJ 2J1

and
and

Suite 2100
1000 De La
Gauchetière Street
West
Montréal, Quebec
H3B 4W5

100 Pine Street
Suite 900
San Francisco, CA 94111

5. The Company, in consultation with the Monitor (and their respective advisors), will
review each Conforming Proposal and may provide feedback to each Bidder about its
Conforming Proposal(s). The Company may share any Conforming Proposal with certain
of its key constituents including the DIP Lender.

6. The Final Accepted Proposal shall form the basis of an agreement ("Agency
Agreement" in the case of an equity proposal or "Consulting Agreement" in the case
of a fee proposal) to be negotiated between the Company and the successful Bidder.

7. Any Final Accepted Proposal shall be subject to the approval of the Court and the DIP
Lender (as defined in the Initial Order), as required. Subject to the availability of the
Court, the Company intends to seek Courl authorization and approval of the Agency
Agreement or the Consulting Agreement, as the case may be, on February 4,2015 (the
"Approval Motion"). The Approval Motion may be adjourned or rescheduled by the
Company, with the consent of the Monitor, at any time.

8. The Company reserves the right, in its sole discretion, to accept or reject any and all
proposals or any terms or conditions of a Conforming Proposal, to seek clarification or
enhancement of a Conforming Proposal, to withdraw any of the Locations at any time
prior to the execution of a definitive agreement or to exclude any Bidder from any further
participation in the Request for Proposal Process and shall have no obligation to disclose
any reason therefor.

Selected Terms and Conditi Relatins to Equitv Pronosals
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2

a
-)

In addition to the foregoing, any Bidder who desires to submit a Conforming Proposal that
constitutes an equity proposal to serve as the Company's exclusive agent to conduct the Sale at
the Locations must ensure that its proposal conforms to the following guidelines in order to be
considered a Conforming Proposal. As noted above, the Company and the Monitor shall have
full discretion to determine compliance hereunder.

The Bidder submitting the Accepted Proposal shall be allowed to conduct the Sale as a
"store closing", "sale on everything", "ever¡rthing must go" or similar themed sale at the
Closing Locations consistent with the terms of Agency Agreement and the Sale
Guidelines attached thereto as Schedule G. The Agency Agreement sets forth the terms
and conditions of the agency relationship desired by the Company. In the event there is
any inconsistency between the terms of the Agency Agreement and this proposal
solicitation, the Agency Agreement shall prevail, unless otherwise determined by the
Company, in its discretion. The Company reserves the right to make such changes to the
Agency Agreement as it deems appropriate. In the event that any Bidder makes any
proposed changes to the Agency Agreement, such proposed changes shall be clearly
indicated.

Any equity proposal that is submitted should include provision for the payment of a

Guaranteed Amount and shall provide that the Company shall receive an initial upfront
payment of an amount equal to not less than 20o/o of the estimated Guaranteed Amount
(such amount being determined by reference to the aggregate Cost Value of the
Merchandise on the Sale Commencement Date, as reflected in the Company's books and
records). Bidders will also be required to furnish an irrevocable standby letter(s) of credit
to the Company for an amount not less than the remaining unpaid portion of the
estimated Guaranteed Amount and an amount equal to no less than three (3) weeks
estimated Expenses.

All proposals must be presented as a percentage of the "Cost Value" of the Merchandise
subject to the Sale. "Cost Value" shall be as defined in the Agency Agreement.

Conforming Proposals should provide that the Bidder is unconditionally responsible for
all Expenses.

Subject to the Approval Order, the Sale Commencement Date is currently projected to be
on or about February 6,2075.

6. Bidders should specify in their proposals their proposed Sale Term for consideration by
the Company.

Selected Terms and Conditions Relatinq to Fee Proposals

Any Bidder who desires to submit a Conforming Proposal constituting a fee proposal to serve as

the Company's exclusive consultant to assist the Company in connection with the Sale at the
Locations, must ensure that its proposal(s) conforms to the following guidelines in order to be
considered a Conforming Proposal. As noted above, the Company and the Monitor shall have
full discretion to detennine compliance hereunder.

J

4

5
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1. The Bidder submitting the Accepted Proposal shall assist the Company in conducting the
Sale as a "store closing", "sale on everything", "everything must go" or similar themed
sale at the Closing Locations consistent with the terms of Consulting Agreement and the
Sale Guidelines attached thereto as Schedule C. The Consulting Agreement sets forth the
terms and conditions of the consulting relationship desired by the Company. In the event
there is any inconsistency between the terms of the Consulting Agreement and this
proposal solicitation, the Consulting Agreement shall prevail, unless otherwise
determined by the Company, in its discretion. The Company reserves the right to make
such changes to the Consulting Agreement as it deems appropriate. In the event that any
Bidder makes any proposed changes to the Consulting Agreement, such proposed
changes shall be clearly indicated.

2. The Bidder shall be entitled to a Consulting Fee calculated as a percentage of Proceeds.

3. Bidders should specify in their proposals their proposed Sale Term for consideration by
the Company.

Selected General Terms and Conditions Relatins to all Pronosals

The Bidder shall utilize the Company's existing point-of-sale system for recording all
sales of Merchandise in the Locations to ensure accurate sales audit functions, as well as

an accurate calculation of Proceeds. All Proceeds shall be collected by the Company and
deposited on a daily basis into the Company's existing accounts.

Subject to the terms set forth in the Agency Agreement and the Consulting Agreement (as

the case may be), the Bidder may use the Company's trade name and logo type solely in
connection with advertising and promotion of the Sale; provided, however, the form and
content of all advertising and promotional material is subject to the Company's prior
approval, which approval shall not be unreasonably withheld or delayed.

The Bidder must also include as part of its proposal an offer to assist the Company in its
disposition of the Company's owned furniture, fixtures and equipment ("FF&E") located
at the Locations. The Company is also prepared to consider, but shall not be obligated to
accept, an equity proposal for the FF&E. Any Bidder who desires to make such a
proposal should include all pertinent terms thereof in its initial Conforming Proposal, and
all Bidders must provide a budget of FF&E Expenses.

Unless otherwise provided in the Approval Order or any order of the Court, the Bidder
shall comply in all material respects with the terms and provisions of any Occupancy
Agreements for any of the Locations, as well as federal, provincial, and local laws,
ordinances, rules and regulations and with terms of any licenses or permits obtained.

The Bidder shall have to provide a minimum 45 day notice to the Company of its
intention to vacate any Locations.

AS NOTED ABOVE, THE COMPANY RESERVES THE RIGHT, IN ITS SOLE
DISCRETION, TO ACCEPT OR REJECT ANY AND ALL PROPOSALS OR ANY
COMPONENTS OF A CONFORMING PROPOSAL, TO SEEK CLARIFICATION OR
ENHANCEMBNT OF A CONFORMING PROPOSAL, TO \ryITHDRAW ANY OF THB

1

2

-1

4

5
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LOCATIONS AT ANY TIME PRIOR TO THE EXECUTION OF A DEFINITIVE
AGREEMENT OR TO EXCLUDE ANY BIDDER FROM ANY FURTHER
PARTICIPATION IN THE PROPOSAL SOLICITATION PROCESS AND SHALL
HAVE NO OBLIGATION TO DISCLOSE ANY REASON THEREFOR. THE
COMPANY ALSO RESERVES THE RIGHT TO AMEND BOTH THE FORM OF
AGENCY AGREEMENT AND THE FORM OF CONSULTING AGREEMENT
ATTACHED HERETO. BOTH AGREEMENTS REMAIN SUBJECT TO F'URTHER
MODIFICATION AS MAY BE DEEMED APPROPRIATE BY THE COMPANY
ACTING IN ITS SOLE DISCRETION.

Any requests for additional information or clarification of the matters addressed herein shall be
directed to the Monitor at mhenry @alv ar ezandmarsal. com.
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THE F'OLLO\ryING IS EXHIBIT "I)" REFERRED

TO IN THE AFFIDAVIT OF MARK J. WONG

SWORN JANUARY 29,2015

Commissioner for its
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A contractual joint venture composed

of Merchant Retail Solutions ULC and Gordon Brothers Canada ULC and GA Retait
Canada, ULC

-and -
Target Canada Co., Target Canada Pharmacy Corp., and

Target Canada Pharmacy (Ontario) Corp.

AGENCY AGREEMENT

January 29,2015

Prepared by:

Oslnn Hosrr¡r & HrncouRT LLP
Po nox 50, I Frnsr CaNaua¡.¡ Placn

Tononro, ONraRlo MsX 188

LECAL I :33-ill20-sil.(r
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A.

B

AGENCY AGREEMENT

This AGENCY AGREEMENT is made as of January29,2015.

AMONG:

Target Canada Co. ("Target Canada"), Target Canada Pharmacy Corp. ("Target
Pharma"), and Target Canada Pharmacy (Ontario) Corp. ("Target (ON) Corp")

(collectively, the "Company")

-and-

A contractual joint venture composed of

Merchant Retail Solutions ULC and Gordon Brothers Canada ULC and GA Retail
Canada, ULC

(collectively, the "Agent")

RECITALS:

On January 15, 2015, the Company and certain related entities commenced proceedings
(the "CCAA Proceedings") pursuant to the Companies' Creditors Arrangement Act
("CCAA") and obtained an initial order (the "Initial Order") from the Ontario Superior
Court (Commercial List) (the "Court").

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. was appointed monitor (the
"Monitor") in the CCAA Proceedings and the Company, in consultation with the
Monitor, was authorized to conduct the Liquidation Agent Solicitation Process (as

defìned in the InitialOrder).

The Company currently operates a network of 133 retail stores under the "Target" banner
across Canada.

The Agent is a contractual joint venture composed of Merchant Retail Solutions ULC,
Gordon Brother Canada ULC and GA Retail Canada, ULC (each a "JV Member"),
which joint venture is governed exclusively by the terms of the written joint venture
agreement amongst the joint venture members made as of January 28, 2015, a copy of
which has been provided to the Company (the "JV Agreement").

The Company and the Agent, in consultation with the Monitor, and subject to the
approval of the Court, wish to enter into this Agreement in accordance with the terms
hereof.

NOW THEREFORE in consideration of the mutual covenants and agreements herein
contained and other good and valuable consideration (the receipt and sufficiency of which are
hereby acknowledged) the parties hereto agree as follows:

C

D

E

LECAL, I i33-itl205lì.1'
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ARTICLE 1

INTERPRETATION

1.1 Definitions

In this Agreement:

"Accepted Credits" has the meaning ascribed to it in Section 10.3(a);

"Additional Agent Goods" has the meaning ascribed to it in Section 4.5;

"Additional Agent Goods Fee" has the meaning ascribed to it in Section 4.5;

"Additional Taxes and Penalties" has the meaning ascribed to it in Section 12.1(a);

"Agency Documents" shall have the meaning ascribed to it in Section 16.1(a)(i);

"Agent" has the meaning ascribed to it in the Recitals;

"Agent's Base Fee" has the meaning ascribed to it in Section 3.5;

"Agent Claim" shall have the meaning ascribed to it in Section 12.2(e);

"Agent's Charge and Security Interest" shall have the meaning ascribed to it in
Section 13.1(a);

"Agent Sharing Recovery Amount" shall have the meaning ascribed to it in Section 3.5;

"Agent L/C" has the meaning ascribed to it in Section 3.3(a) ;

"Agreement" means this agency agreement, together with the attached schedules;

"Approval Order" shallhave the meaning ascribed to it in Section 1a.1(a);

"Beneficiary" has the meaning ascribed to it in Section 3.3(a);

"Benefits Cap" has the meaning ascribed to it under the definition of "Expenses";

"Budget" means the budget mutually agreed upon between the Company and the Agent,
in consultation with the Monitor, with respect to the FF&E Expenses;

"Business Day" means a day on which chartered banks in Canada are open for business
in the City of Toronto but does not include a Saturday, Sunday or statutory holiday in the
Province of Ontario;

"CASL" means the Canadian Anti-Spam Legislation;

"CCAA" shall have the meaning ascribed to it in the Recitals;

"CCAA Proceedings" shall have the nreaning ascribed to it in the Recitals;

LEGAL-t:3i5il2{)58.(' 
2
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"Central Services" shall have the meaning ascribed to it in Section 10.1(a)(iii);

"Central Services Expenses" shall mean the costs and expenses for the Central Services
consistent with historical practice;

"Closed Store" means the store located at 100 Bayshore Drive, Bayshore Shopping
Center, Ottawa, Ontario;

"Company" shall have the meaning ascribed to it in the Recitals;

"Company's Account" means the details of the Company's bank account to be provided
by the Company to the Agent on or prior to the Sale Commencement Date;

"Company Consignment Goods" means those goods identified by the Company as

being held by the Company on consignment and identified on Schedule "K" hereto;

"Company Personal Information" has the meaning ascribed to it in Section 10.10;

"Company Sharing Recovery Amount" has the meaning ascribed to it in Section 3.5;

"Corporate Office" means the Company's corporate offìce located at 5570 Explorer
Drive, Mississauga, ON;

"Cost Factor Threshold" has the meaning ascribed to it in Section 3.1(c);

"Cost Value" has the meaning ascribed to it in Section 4.2(a);

"Court" shall have the meaning ascribed to it in the Recitals;

"Court Condition Date" means the definition provided in Section la.1(a);

"DC FF&E" means all (i) furnishings, and (ii) removable trade fixtures, equipment and
improvements to real immovable property which are located in the Distribution Centers
and owned by the Company and were not intended for use in any of the Stores;

*DCl25 Merchandise" means those goods that are located in the Distribution Centers on
January 25,2015;

"DCl25 Merchandise Receipt Deadline" means the date that is twenty one (21) days
from the Sale Commencement Date;

"Defective Merchandise" means any item of merchandise that is not first quality, not
saleable in the ordinary course, worn, faded, torn, mismatched, spoiled or affected by
other similar defects rendering it not first quality;

"Designated Company Consignment Goods" has the meaning ascribed to it in
Section 4.4;

3
LEGAL_ I:335112058.(,
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"Designated Deposit Accounts" has the meaning ascribed to it in Section 6.1(a) and
includes the Company's Account;

"Distribution Centers" means the Company's distribution centers, storage facility and
warehouses identified on Schedule "H" attached hereto;

"Distribution Center Expenses" means all costs and expenses of operating the
Distribution Centers, including, but not limited to, (i) use and occupancy costs or
expenses, (ii) employee payroll, benefìts, and other obligations for employees of used at
the Distribution Centers, (iii) costs and expenses relating to receiving, processing,
ticketing, transferring, consolidating, shipping, and/or delivering goods within the
Distribution Centers or from the Distribution Centers to the Stores, and (iv) delivery and
freight costs for shipping and/or delivering goods from the Distribution Centers to the
Stores;

"Distribution Center Merchandise" means those goods that are located at the
Company's Distribution Centers as of the Sale Commencement Date;

"Employee Trust" has the meaning ascribed to it in the Initial Order;

"Encumbrances" shall mean all security interests (whether contractual, statutory or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory
or otherwise), liens, executions, levies, charges or other financial or monetary claims,
priorities, prior claims, and encumbrances, including, without limitation, the charges
granted by the Court under the CCAA Proceeding (including the Administration Charge,
the KERP Charge, the Directors' Charge, the Financial Advisor Subordinated Charge and
the DIP Lender's Charge, each as defined in the Initial Order);

"Events of Default" shall have the meaning ascribed to it in Section 15.1;

"Excluded Benefits" means paid sick days or sick leave, maternity leave or other leaves
of absence including vacation pay for actual vacation time taken by hourly employees,
termination or severance pay (prior to or during Sale and including without limitation any
notice in accordance with provincial employment/labour standards), pension benefits and
similar contributions, termination or severance pay (including any termination
entitlements payable pursuant to the Employee Trust) and non-statutory benefits
(including any amounts payable to any Retained Employees under the KERP) payable to
the Retained Employees and benefits in excess of the Benefits Cap;

"Excluded Defective Merchandise" shall mean those items of Defective Merchandise
that (i) are not saleable in the ordinary course because they are so damaged or defective
that they cannot reasonably be used for their intended purpose or for which parties cannot
mutually agree upon a Cost Value; or (ii) have been delisted or are return to vendor goods
(whether located at the Distribution Centres, the Stores or otherwise);

"Excluded FF&E" rneans the DC FF&E (unless otherwise included in FF&E pursuant to
Section 5.1(i) hereof) and all FF&E identified by the Cornpany in Schedule "L";

4
LECAL L3358205ri.('
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"Excluded Goods" shall mean: (i) goods which belong to third parties including
sublessees, franchisees, concessionaires or licensees, if any, of the Cornpany; (ii) goods
held by Company as bailee or Company Consignment Goods; (iii) any inventory owned
by Glentel, including without limitation, mobile phones and accessories; (iv) any
Starbucks products containing Starbucks' licensed trademarks; and (v) any Scheduled
Drugs; (vi) Excluded Defective Merchandise; and (vii) FF&E; (viii) Excluded FF&E;

"Expenses" shall mean the normal customary Store-level operating expenses of the Sale
arising during the Sale Term and attributable to the Sale, limited to the following:

(i) Occupancy Expenses for the Stores on a per Store and per diem basis
through the applicable Vacate Date for such Store in an amount not to
exceed the respective per Store actual per diem totals set forth on
Schedule "4", which shall be exclusive of Sales Tax;

(iD base wages, overtime and commissions, if applicable, payable by the
Company for Retained Employees used in conducting the Sale for actual
days/hours worked during the Sale Term;

(iii) actual amounts payable by the Company for statutory deductions and
amounts payable by the Company for benefits during the Sale Term for
Retained Employees used in the Sale at the Stores (including Canada
Pension PIan premiums and other similar premiums, employment
insurance premiums, ernployment health taxes, workers' compensation
premiums, health care insurance benefits, and vacation pay accruing
during the Sale Term (but not in arréars)), but excluding Excluded
Benefrts, for actual days/hours worked during the Sale Term in an
amount not to exceed 22o/o of base payroll for each Retained Employee in
the Stores (the "Benefits Cap"). For the purposes herein, "base payroll',
shall exclude commissions and bonuses payable under the Company's
compensation policy in effect as at the Sale Commencement Date;

(iv) all out of pocket costs and expenses associated with Agent's on-site
supervision of the Locations, including (but not limited to) any and all
fees, wages, bonuses, taxes, payroll expenses, and deferred compensation
of Agent's field personnel, travel to, from or between the Locations, and
out-oÊpocket and commercially reasonable expenses relating thereto
(including reasonable and documented corporate travel to monitor and
manage the Sale and third party payroll fees, costs and expenses);

(v) all costs of advertising, signage and banners (interior and exterior) and in-
store signs that are used for the Sale in compliance with the Sales
Guidelines whether incurred prior to the Sale or during the Sale Term;

(vi) promotional cosis incurred by Agent pursuant to the tenns of this
Agreement, including, without limitation, sign walkers, advertising,
media, production and creative, and direct mailings relating to the Sale;

5
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(vii) cost of additional supplies used at the Locations as may be required by
Agent in the conduct of the Sale (excluding those supplies located at the
Locations on the Sale Commencement Date which may be used by Agent
at no charge);

(viii) credit card and bank card fees, bank charges, chargebacks and
credit/debit card discounts with respect to Merchandise sold in the Sale;

(ix) any and all costs of processing, moving, transferring or consolidating
Merchandise between and among the Stores, including delivery and
freight costs;

(x) bank service charges (for Store and the Company's corporate accounts),
cheque guarantee fees, and bad cheque expenses, to the extent
attributable to the Sale;

(xi) all fees and charges required to comply with applicable laws in
connection with the Sale;

(xii)

(xiii)

Stores' cash theft and other cash shortfalls in the cash registers;

postage, courier and overnight mail charges to and from or among the
Stores and the Corporate Office (to the extent relating to the Sale);

third party payroll processing fees;(xiv)

(xv) cost of all security in the Stores (to the extent customarily provided in the
Stores), including, without limitation, armored car service, security
personnel and monthly alarm services for the Stores;

(xvi) cost of Agent's actual cost of capital, letter of credit fees and currency
conversion expenses related to the Sale, the Guaranteed Amount, an
Overfunded Amount, if applicable, and the AgentLlC;

(xvii) Agent's reasonable out-of-pocket legal fees and expenses, including but
not limited to, legal fees and expenses incurred in connection with the
review of data and preparation, negotiation and execution of this
Agreement, the Approval Order, Sales Guidelines and any ancillary
documents incurred prior to the Sale Term in an amount not to exceed

$ 100,000;

(xviii) all costs and expenses of providing such additional Location-level
services, including, without limitation, the employment of temporary help
(which shall be coordinated and implemented through the Company's
human resources department), which Agent in its discretion considers
appropriate;

(xix) actual cost of Agent's insurance; and

6
LECA L_ I : i351t2058. lì



184

(xx) Retention Bonuses for Retained Employees in accordance with Section
1 l. l (d).

Provided however that "Expenses" shall not include: (i) Excluded Benefìts; (ii) Central
Services Expenses; (iii) any rent or other occupancy expenses other than Occupancy
Expenses; (iv) any costs or expenses associated with any of the Non-Store Locations
except as set fofth above;(v) Sales Tax on any of the Expenses if Agent is registered for
harmonized sales tax or goods and services tax under Part IX of the Excise Tax Act
(Canada); and (vi) costs or expenses associated with Excluded Goods; (vii) Distribution
Center Expenses or (viii) any costs, expenses or liabilities arising during the Sale Term in
corurection with the Sale, other than the Expenses listed above, all of which shall be paid
by Agent or the Company, as applicable, promptly when due during the Sale Term.
Notwithstanding anything herein to the contrary, to the extent that any Expense listed in
this defìnition is also included on Schedulo "4", then Schedule "4" shall prevail and
such Expense shall not be double counted and there shall be no double counting or
payment of Expenses to the extent that Expenses appear or are contained in more than
one Expense category;

"FF&E" means all (i) furnishings, and (ii) removable trade fixtures, equipment and
improvements to real immovable property which are located in the Locations and owned
by the Company, including all artwork located at the Corporate Office, but excluding the
Excluded FF&E;

"FF&E Commission" has the meaning ascribed to it in Section 5.1;

"FF&E Expenses" has the meaning ascribed to it in Section 5.1 ;

"FF&E Proceeds" means the proceeds of sale from the FF&E net of Sales Taxes;

"FF&E Removal Deadline" has the meaning ascribed to it in Section 5.1;

"FF&E Removal Period" has the meaning ascribed to it in Section 5.1;

"Final Reconciliation" has the meaning ascribed to it in Section 7.1(c);

"Gross Rings" shall have the meaning ascribed to it in Section 4.3;

"Guaranteed Amount" shall have the meaning ascribed to it in Section 3.1(a);

"Guaranf¡r Percentage" shall have the meaning ascribed to it in Section 3.1(a);

"Hazardous Materials" means, collectively, any chemical, solid, liquid, gas, waste, or
other substance lraving the characteristics identifìed in, Iisted under, or designated
pursuant to any laws, statutes or regulations of a governmental unit or agency thereof, as

presenting an imminent and substantial danger to the public health or welfare or to the
environment or as otherwise requiring special handling, collection, storage, treatment,
disposal, or transportation;

"Initial Order" has the meaning ascribed to it in the Recitals hereto;

7
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"JV Agreement" has the meaning ascribed to it in the Recitals hereto;

"JV Member" has the meaning ascribed to it in the Recitals hereto;

"KERP" means the Key Employee Retention Plan approved by the Court in the Initial
Order;

"LlCDate" has the meaning ascribed to it in Section 3.3(a);

"L/C Delivery Date" means the fnst Business Day following the entry of the Approval
Order;

"Locations" means collectively, the Stores, the Corporate Office and the Distribution
Centers;

"Merchandise" means all finished goods inventory, saleable in the ordinary course of
business, that are owned by the Company, and located at the Locations, on the Sale
Commencement Date including Unscheduled Drugs, merchandise subject to Gross Rings
and On Order Merchandise, Distribution Center Merchandise and Defective
Merchandise, but, in each case, expressly excluding Excluded Goods;

"Merchandise File" shall mean the Company's: (l) "Wk 49_On_Hand_Inv_Report";
and (2) "01 l9 2015 Additional on-hand" files, in each case as updated through the Sale
Commencement Date, to the extent not inconsistent or duplicative;

"Merchandise Threshold" has the meaning ascribed to it in Section 3.1(b);

"Monitor" has the meaning ascribed to it in the Recitals;

"Net FF&E Proceeds" means all amounts collected on account of FF&E, net of the
FF&E Expenses and Sales Taxes;

"Non-Store Locations" means collectively, the Distribution Centers, the Closed Store
and the Corporate Ofïice;

"Occupation Agreements" means the leases, subleases or other occupation agreements
relating to the Locations and to which the Company is a party;

"Occupancy Expenses" means the costs of occupation as set out on Schedule "A", on a

per diem, per Store basis;

"On Order Merchandise" means all new, finished, fìrst-quality saleable goods on order,
in transit and reflected on Schedule "J", subject to adjustment for fully landed cost;

"On Order Merchandise Receipt Deadline" means the date that is forty two (42) days
from the Sale Commencement Date;

"Overfunded Amount" has the meaning ascribed to it in Section 6.1(b);

I
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"Privacy La\il" means Canadian federal and provincial private sector privacy and health
privacy legislation applicable to the Company including, for greater certainty, CASL;

"Privacy Policies" means the Company's policies and procedures relating to (i) the
protection of the privacy and security of Company Personal Information, and (ii) CASL;

"Private Label Discounts" has the meaning ascribed to it in Section 10.3(a);

"Proceeds" means all cash and non-cash consideration from a sale or other disposition of
Merchandise made under this Agreement including all adjustments in respect of
Accepted Credits, Employee Discounts, Private Label Discounts and Refunds (as

applicable), exclusive of (a) Sales Taxes, (b) credit card and bank card fees and

chargebacks. For the avoidance ofdoubt, proceeds from the sale ofExcluded Goods or
FF&E Proceeds shall not be "Proceeds";

"Refunds" has the meaning ascribed to it in Section 10.3(c);

"Remaining FF&E" has the meaning ascribed to it in Section 5.1;

"Remaining Merchandise" has the meaning ascribed to it in Section 9.1 ;

"Retail Price" has the meaning ascribed to it in Section a.2þ);

"Retained Employees" shall have the meaning ascribed to it in Section I LI(a);

"Retention Bonus" shall have the meaning ascribed to it in Section I l.l(d);

"Returned Merchandise" has the meaning ascribed to it in Section 10.3;

"Sale" means the sale by the Agent of the Merchandise, the FF&E (including if the
Company so elects pursuant to Section 5.1(i), the DC FF&E), the Designated Company
Consignment Goods (if the Company so elects pursuant to Section 4.4) and, if procured
by Agent, Additional Agent Goods during the Sale Term in accordance with this
Agreement;

"Sale Commencement Date" means the date that is one (l) calendar day after the

making of the Approval Order or such other date as the parties may mutually agree in
writing;

"Sales Guidelines" means the guidelines attached hereto as Schedule "G";

"Sale Term" means the period starting on the Sale Commencement Date and ending on

the Sale Termination Date;

"Sale Termination Date" rneans the date on which the Sale terminates, which date shall
be no later than May 15,2015 with respect to the Stores, no later than April 30, 2015
with respect to the Distribution Centers (subject to such further extension as may be

agreed upon bythe Agent and the Company pursuant to Section 5.1(i)) and no laterthan
March 31,2015 with respect to the Corporate Office;

9
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"Sales Taxes" has the meaning ascribed to it in Section 12.1(a);

"Scheduled Drugs" shall mean any Schedule I, II and III drugs (as defined under
applicable provincial drug scheduling laws and regulations) (also known as "behind-the-
counter" drugs). With respect only to the Stores located in the Province of Quebec,
Scheduled Drugs shall be deemed to exclude sanitary protection and incontinence
products and to include Unscheduled Drugs;

"Sharing Amounts" has the meaning ascribed to it in Section 3.5;

"Stores" means all of the Company's retail store locations as described in Schedule "8";

"Unpaid Company's Entitlement" shall have the meaning ascribed to it in Section
1 3. I (a);

"Unscheduled Drugs" shall mean products regulated as drug products in Canada
(including naturalhealth products) that are not included in any of Schedules I, II or III (as

defined under applicable provincial drug scheduling laws and regulations) and which do
not require the presence of a pharmacist to be sold at retail;

"Vacate Date" has the meaning ascribed to it in Section 10.6;

"Vacate Notice" has the meaning ascribed to it in Section 10.6; and

"Weekly Sale Reconciliation" has the meaning ascribed to it in Section 7.1(b).

Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender
include all genders and words importing persons include individuals, partnerships, associations,
trusts, unincorporated organisations, corporations and governmental authorities. The term
"including" means "including, without limitation," and such terms as "includes" have similar
meanings.

1.3 Schedules

The following Schedules are incorporated in and form an integralpart ofthis Agreement:

Schedule "4": Occupancy Expenses

Schedule "8": Stores

1.2

Schedule "C"

Schedule "D"

Schedule "8":

Schedule "F":

Merchand ise Thresho lds

Cost Factor Thresholds

Agent L/C

Intentionally Omitted

l0
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Schedule "G"

Schedule "H"

Schedule "I"

Schedule "J"

Schedule "K"

Schedule "L"

Sales Guidelines

Distribution Centers

Form of ApprovalOrder

On Order Merchandise

Consignment Goods

Excluded FF&E

ARTICLE 2
APPOINTMENT OF'AGENT

2.1 Appointment of Agent

The Company hereby appoints the Agent, and the Agent hereby agrees to serve as the
Company's exclusive agent and mandatary for the limited purpose of conducting the Sale at the
Locations, disposing of the Merchandise Iocated in the Stores and the Distribution Centers and
liquidating the FF&E, the whole in accordance with the terms and conditions ofthis Agreement.

The Agent hereby acknowledges that it will not hold itself out as Agent of the Company
except as specifically provided for in this section and that the Agent's authority as Agent of the
Company is limited to the powers specifically provided for in this Agreement.

2.2 No Warranty

Except as expressly set forth in this Agreement, the Agent acknowledges that it has made
such inspections of the Merchandise and FF&E as it deems appropriate and that neither the
Company nor the Monitor have made to the Agent or any other person any representation,
warranty or condition, whether statutory (including under the Sale of Goods Act (Ontario) or
similar legislation), express or implied, oral or written, legal, equitable, collateral or otherwise,
as to title, encumbrances, fitness for purpose, marketability, condition, quantity or quality thereof
or in respect of any other matter or thing whatsoever.

c oNsrDnRArrorfff t%#*Y AND A GENr

3.1 Guaranteed Amount

(a) As a guaranty of Agent's performance hereunder, Agent guarantees that Company shall
receive seventy four percenr. (74%) (the "Guaranty Percentage") of the aggregate Cost
Value of the Merchandise (the "Guaranteed Amount"), which Guaranteed Amount shall
be paid at such times and in such manner as shall hereinafter be provided. The
Guaranteed Amount will be calculated based upon the aggregate Cost Value of the
Merchandise as determined by (A) the aggregate Cost Value of the Merchandise using
Gross Rings; and (B) any adjustrnents to Cost Value as expressly contemplated by this
Agreement.
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(b) The Guaranty Percentage has been fixed based upon the aggregate Cost Value of the
Merchandise included in the Sale being not less than $445,000,000 and not more than

$475,000,000 (the "Merchandise Threshold") as of the Sale Commencement Date. To
the extent that the aggregate Cost Value of the Merchandise included in the Sale is less

than, or greater than, the Merchandise Threshold, the Guaranty Percentage shall be

adjusted in accordance with Schedule "C" annexed hereto.

(c) The Guaranty Percentage has also been fixed based upon the aggregate Cost Value of the
Merchandise included in the Sale as a percentage of the aggregate Retail Price of the

Merchandise included in the Sale, such percentage being 63% (the "Cost Factor
Threshold"). To the extent that the ratio of the aggregate Cost Value of the Merchandise
included in the Sale to the aggregate RetailPrice ofthe Merchandise included in the Sale
is a percentage greater than the Cost Factor Threshold, the Guaranty Percentage shall be

adjusted in accordance with Schedule "D" annexed hereto.

(d) The adjustments to the Guaranty Percentage contemplated by Sections 3.1(b) and 3.1(c)
shall be independent and cumulative.

3.2 Intentionally Omitted

3.3 Letter of Credit

To secure the Agent's obligations under this Agreement including, inter alia, Agent's
obligation to pay the balance of the Guaranteed Amount and the Expenses, and in
addition to the Agent indemnification obligations under this Agreement, the Agent shall
deliver to the Company, no later than the L/C Delivery Date, one or more irrevocable and

unconditional standby letter(s) of credit in an aggregated original face amount equal to
$50 million naming the Company as beneficiary (the "Beneficiary"), substantially in the
form of Schedule "E" attached hereto (collectively, the "Agent LlC"). The Agent L/C
shall be issued by a bank selected by the Agent and reasonably acceptable to the
Company. The Agent LC shall have an expiry date of no earlier than 60 days after the
Sale Termination Date (the "L/C Date").

Unless the parties shall have confirmed that they have completed the Final Reconciliation
under this Agreement, then, at least ten ( 10) days prior to fhe LIC Date or any subsequent
expiry date, the Beneficiary shall receive an amended Agent L/C, with the sole
amendment being the extension of the LIC Date (or further extending, as the case may
be) by no less than sixty (60) days from the LIC Dafe (or any subsequent extension
thereof). If the Beneficiary fails to receive such amended Agent L/C no later than ten (10)
days prior to the expiry date, then all amounts hereunder (including, without limitation,
the balance of the Guaranteed Amount, the Company Sharing Recovery Amount and

Expenses) shall become immediately due and payable and the Beneficiary shall be

entitled to immediately draw the full amount of the Agent L/C and apply such amount to
all amounts due and owing hereunder. After applying such draw on the Agent L/C to the
amounts owing to the Company under this Agreement, the balance of the amount drawn
shall be held as security for amounts thât rnay become due and payable to the Company

(a)

(b)
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hereunder, and, once all amounts have been paid to the Company, the balance shall be

paid to the Agent.

(c) In the event that Agent fails to pay the Guaranteed Amount, the Company Sharing
Recovery Amount, or any portion thereof, or any Expenses or other obligation hereunder
when due, the Company may draw on the Agent L/C in an amount to equal such unpaid
obligations after providing the Agent with two (2) Business Days advance notice and
provided the Agent has not paid the undisputed portion of such unpaid obligations prior
to the expiration of such two (2) Business Day period.

(d) The Company and the Agent agree that, from time to time upon the Agent's request, the
face amount of the Agent L/C shall be reduced by the aggregate amount of payments
made by the Agent or received by the Company on account ofthe Guaranteed Amount to
the time of each such request provided that at no time shallthe face amount ofthe Agent
L/Cbe reduced to an amount less than the parties' mutually agreed upon estimate of three
weeks of estimated Expenses.

3.4 Intentionally Omitted

3.5 Distribution of Proceeds; Compensation to Agent and Sharing of Proceeds

All Proceeds of the Sale shall be deposited into the Designated Deposit Accounts.
During each Weekly Sale Reconciliation during the Sale Term, all Proceeds then received by the
Company shall be disbursed, on a weekly basis as part of each Weekly Sale Reconciliation, as

follows: (i) first, to the Company, to reimburse the Company for Expenses paid by the Company
during the previous week subject to the then Weekly Sale Reconciliation, (ii) second, to Agent,
to reimburse Agent for Expenses paid by Agent during the previous week subject to the then
Weekly Sale Reconciliation, (iii) third, to the Company, until payment in fr¡ll of the Guaranteed
Amount (iv) fourth, to the Agent, until the Agent has received an amount equal to six percent
(6%) of the aggregate Cost Value of the Merchandise ("Agent's Base Fee"), and (v) fifth, (x)
fifry percent (50%) to Agent ("Agent Sharing Recovery Amount") and (y) fifty percent (50%)
to the Company ("Company Sharing Recovery Amount" and together with the Agent Sharing
Recovery Amount, the "Sharing Amounts").

ARTICLE 4
GROSS RINGS, VALUATION AND EXCLTIDED GOODS

4.1 Intentionally Omitted

4.2 Valuation

(a) For purposes of this Agreement, "Cost Value" shall mean, with respect to each item of
Merchandise, the lower of (i) the cost of such item as reflected in the Merchandise File
and (ii) the Retail Price; provided however, that any adjustment to the Cost Value as a
result of this Section a.2@) shall not be factored into the calculation for the purposes of
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determining whether the aggregate Cost Value of the Merchandise satisfies the
Merchandise Threshold in Section 3.1(b);

(b) For purposes of this Agreement, "Retail Price" shall mean with respect to each item of
Merchandise, the lower of (i) the lowest ticketed, marked, shelf price as at the Sale
Commencement Date, (ii) the SKU or PLU as at the Sale Commencement Date and (iii)
the PLU, SKU, article number or file price contained in the Merchandise File, or other
file price as reflected in Company's books and records for such item; provided, however
that the definition of Retail Price expressly excludes temporary point-oÊsale discounts
(other than those set forth in the Merchandise File).

(c) Notwithstanding the provisions of Section 4.2(a), with respect to each item of Defective
Merchandise, the parties shall mutually agree upon the Cost Value (and if Agent and
Company are unable to mutually agree on the Cost Value of any one or more items of
Defective Merchandise, such items shall be deemed Excluded Defective Merchandise).

(d) Notwithstanding the provisions of Sections a.2@) or 4.2(b), the Company and the Agent
agree that:

(i) the Cost Value and Retail Price of each item of DCl25 Merchandise that is
received at the Stores after theDC/25 Merchandise Receipt Deadline shall be included in
the Sale at the Cost Value and Retail Price, each multiplied by the inverse of the
prevailing Sale discount in effect on the date such item is received at the applicable Store;
and

(iD the Cost Value and Retail Price of each item of Distribution Center
Merchandise (other than the DCl25 Merchandise) and On Order Merchandise that is
received at the Stores after the On Order Receipt Deadline shall be included in the Sale at
the Cost Value and Retail Price, each multiplied by the inverse of the prevailing Sale
discount in effect on the date such item is received at the applicable Store.

(e) To the extent that there is any material discrepancy in the Merchandise File or the
Company's books and records that is a manifest error, the Cost Value should be
determined in a manner that is consistent with the Company's past practices.

(Ð The Company undertakes to use commercially reasonable efforts to ensure that the
DCl25 Merchandise is received in the Stores by no later than the DCl25 Merchandise
Receipt Deadline and the Distribution Center Merchandise (other than the DCl25
Merchandise) and On Order Merchandise is received in the Stores by no later than the On
Order Merchandise Receipt Deadline, as applicable.

4.3 Gross Rings

At each Store, for the period from the Sale Commencement Date until the Vacate Date
for such Store, Agent and Cornpany shalljointly keep (i) a strict count of gross register receipts
less applicable Sales Taxes but excluding any prevailing Sale discounts offered by Agent
("Gross Rings"), and (ii) cash repofts of sales within such Store to determine the actual Cost
Value of the Merchandise sold by SKU or afticle number. Registered receipts shall show for
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each item sold the Retail Price for such item and the mark-down or discount, if any, specifìcally
granted by Agent in connection with such Sale. Agent shall pay that portion of the Guaranteed
Amount calculated on the Gross Rings basis, to account for shrinkage, on the basis of 101.75%
of the aggregate Cost Value of Merchandise (without taking into account any prevailing Sale
discounts offered by Agent) sold during the Gross Rings period. All such records and reports
shall be made available to Agent and Company during regular business hours upon reasonable
notice. Any Merchandise included in the Sale using the Gross Rings method shall be included as

Merchandise.

4.4 Excluded Goods

The Company shall retain all rights and responsibilities in respect of any Excluded
Goods. Agent shall cooperate with and assist the Company in dealing with any Excluded Goods,
as may be elected or required by the Company, including without limitation, the sale, removal or
return of any Excluded Goods to such parties as may be identified by the Company, in each case

at the Company's sole cost and expense, including reimbursement to Agent of any costs and
expenses incurred by Agent in connection therewith. If the Company elects at the beginning of
the Sale Term to have the Agent sell some or all of the Excluded Goods, Agent shall accept such
Excluded Goods (including Company Consignment Goods for which the Company has obtained
all necessary approvals from third parties, or authorizations as may be required), as may be
designated by the Cornpany to be sold as part of the Sale at prices and through sales channels
mutually acceptable to the Company and Agent (the "Designated Company Consignment
Goods"). The Agent shall retain 20o/o of the receipts (net of Sales Taxes) for all sales of
Designated Company Consignment Goods, and the Company shall receive 80o/o of the receipts
(net of Sales Taxes) in respect of such sales. Agent shallreceive its share ofthe receipts of sales
of Designated Consignment Goods on a weekly basis as part of each Weekly Sale
Reconciliation.

If the Company does not elect to have the Agent sell the Excluded Goods or the
Company and the Agent are unable to agree upon prices of or appropriate sales channels for the
Excluded Goods, then all such Excluded Goods will be removed by the Company from the
Stores and the Distribution Centers, at its sole cost and expense, as soon as practicable; provided
however, that the Company may designate certain Excluded FF&E which will remain in the
Locations during the Sale Term or any portion thereof.

As and from the Sale Commencement Date, in no event shall any Excluded Goods be
shipped to the Stores from the Distribution Centers or otherwise, absent Agent's express written
consent. Agent shall have no cost, expense or responsibility in connection with any Excluded
Goods.

4.5 Additional Agent Goods

(a) Agent shall have the right to supplement the Merchandise in the Sale with
additional goods procured by Agent, which additional goods are of like kind, and no lesser
quality to the Merchandise in the Sale ("Additional Agent Goods") provided that such
Additional Agent Goods shall be limited Lo 5%o percent of the aggregate Cost Value of the
Merchandise at the Sale Commencement Date. The Additional Agent Goods shall be purchased
by Agent as part of the Sale at Agent's sole cost and expense (and such purchase price shall not
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constitute an Expense). Sales of Additional Agent Goods shall be run th,rough the Company's
cash register systems, ple_y_rdçd, however, Agent shall mark the Additional Agent Goods using

either a "dummy" SKU or depaftment number, or in such other manner so as to distinguish the

sale of Additional Agent Goods from the sale of Merchandise. Agent and the Company shall
also cooperate so as to ensure that the Additional Agent Goods are marked in such a way fha| a

reasonable consumer could identify the Additional Agent Goods as non-Company goods.

Additionally, Agent shall provide signage, at its sole cost and expense, in the Stores notifying
customers that the Additional Agent Goods have been included in the Sale.

(b) In addition to all other amounts due to the Company under this Agreement, Agent
shall pay to the Company an amount equal to five percent (5%) of the gross proceeds (excluding

Sale Taxes) from the sale of the Additional Agent Goods (the "Additional Agent Goods Fee")
and Agent shall retain all remaining amounts from the sale of the Additional Agent Goods. In
connection with each Weekly Sale Reconciliation with respect to sales of Additional Agent
Goods sold by Agent during each then prior week, the Company shall retain its Additional Agent
Goods Fee from the proceeds from the sale of Additional Agent Goods and the Company shall
transfer to the Agent all proceeds from the sale of Additional Agent Goods (less the Additional
Agent Goods Fee).

(c) Agent and the Company intend that the transactions relating to the Additional
Agent Goods are, and shall be construed as, a true consignment from Agent to the Company in
all respects and not a consignment for security purposes. Subject solely to Agent's obligations to
pay to the Company the Additional Agent Goods Fee, at all times and for all purposes the
Additional Agent Goods and their proceeds shall be the exclusive property of Agent, and no

other person or entity shall have any claim against any of the Additional Agent Goods ortheir
proceeds and no Encumbrances attach to the Additional Agent Goods. The Additional Agent
Goods shall at all times remain subject to the exclusive control of Agent.

4.6 Cash

For greater certainty, all cash in the registers at the Stores as at the Sale Commencement
Date shall be the exclusive property ofthe Company and shall not constitute Proceeds.

ARTICLE 5
F'F'&E

5.1 Sale of FF&E

(a) With respect to FF&E located at the Locations and the Closed Store, the Agent shall have
the exclusive right to dispose of all FF&E located at the Locations and the Closed Store.
In consideration of its services in selling the FF&E, the Agent shall be entitled to receive
a commission (the "FF&E Commission") from the Company on the sale of any FF&E
by the Agent during the course of the Sale equal to twenty per cent (20%) of the FF&E
Proceeds. In addition, the Company shall reimburse the Agent for the Agent's reasonable
out of pocket expenses reasonably attributable to the sale or disposition of FF&E which
are not duplicative of the Expenses set out herein and are in accordance with the Budget
(the "FF&E Expenses"). The removal of any FF&E shall be done in a manner consistent
with the Sales Guidelines.
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(b) Sqbject to Section 5.1(h), with respect to the Stores, no later than fourteen (14) days after
the Vacate Date for each Store (the "FF&E Removal Deadline" and the period
commencing on the Vacate Date and ending on the FF&E Removal Deadline, the
"FF&E Removal Period"), the Agent shall remove all FF&E (other than Excluded
FF&E). Subject to Section 5.1(h), with respect to the Non-Store Locations (other than the
Closed Store), the Agent shall remove all FF&E (other than Excluded FF&E) by no later
than the Sale Termination Date applicable to each such Non-Store Location.

(c) During (i) the FF&E Removal Period for each such Store and (ii) the period between the
Sale Commencement Date and the Sale Termination Date with respect to the Non Store
Locations (other than the Closed Store), the Company shall provide the Agent and its
invitees with access to each such Location for purposes of selling, disposing, and/or
removing the FF&E free of all occupancy costs and expenses associated with each such
Location. V/ith respect to the Closed Store, the Agent shall be responsible for selling or
disposing, by no later than thirty (30) days from the Sale Commencement Date, all FF&E
located therein as the Agent may determine in its discretion, which FF&E shall be subject
to the Sale as provided for in this Agreement. The Company shall provide the Agent with
access to the Closed Store for the purpose of selling or disposing the FF&E free of all
occupancy costs and expenses associated with the Closed Store.

(d) All gross proceeds from the disposition of the FF&E shall be deposited by the Agent in
the Company's Account on a daily basis. All amounts owing to the Agent and the
Company hereunder shall be reconciled and paid as part of the Weekly Sale
Reconciliation conducted pursuant to Section 7.1(b), and subject to the Final
Reconciliation under Section 7 .1(c). All Net FF&E Proceeds paid to the Company or as it
may direct as a result of the sale of any FF&E by the Agent during the Sale shall not be
included in the calculation ofthe Guaranteed Amount.

(e) Notwithstanding Section2.T and subject to Section 5.1(h), any FF&E that is not sold by
the Agent prior to the applicable deadline in section 5.1(b) (the "Remaining FF&E")
shall be removed by the Agent from the applicable Location by no later than such
applicable deadline. Subject to Section 5.1(h), the Agent, shall be entitled to dispose of
the Remaining FF&E, free and clear of all Encumbrances, at Agent's discretion and all
proceeds from the sale or other disposition of such Remaining FF&E will be treated as

Net FF&E Proceeds and any expenses of such removal will be treated as an FF&E
Expense and subject to the Budget. The removal of any Remaining FF&E shall be done
in a manner consistent with the Sales Guidelines.

(Ð Notwithstanding Section 5.1(a) and (b) above, the Agent and the Company may agree in
lieu of the FF&E Commission, upon a lump sum guaranty with respect to the FF&E, in
which case all FF&E Expenses shall be the Agent's sole and exclusive obligation, which
FF&E Expenses for the avoidance of doubt shall not include the occupancy costs and

expenses as provided for in section 5.1(c) forthe account ofthe Agent.

(e) Notwithstanding anything in this Agreement to the contrary, Agent shall not have any
obligation whatsoever to cap any electrical or plumbing outlets or purchase, sell, rnake,
store, handle, treat, dispose, or remove any Hazardous Materials from the Locations or
otherwise. Agent shall lTave no liability to any party for any environmental action
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brought: (i) that is related to the storage, handling, treatment, disposition, generation, or
transportation of Hazardous Materials, or (ii) in connection with any remedial actions
associated therewith or the Locations. The Company (and not Agent) shall be solely
responsible to cap all electrical items and plumbing outlets and to remove all Hazardous
Materials from the Locations.

(h) Notwithstanding anything herein to the contrary, the Company may, in its entire
discretion, instruct Agent to abandon any Remaining FF&E in any of the Stores by
providing written notice to the Agent by no later than five (5) days after the receipt of the
applicable Vacate Notice. If so instructed, as of the FF&E Removal Deadline, the Agent
may abandon in place, in a neat and orderly manner, any unsold FF&E at the applicable
Store and the Budget and FF&E Expenses shall be reduced by such amounts that would
have been spent in connection with the removal of any unsold FF&E. If the Agent
chooses to remove any Remaining FF&E notwithstanding receipt of the aforementioned
notice from the Company, the Agent shall assume all costs and expenses relating to the
removal of such FF&E, which costs and expenses shall not constitute FF&E Expenses.

(i) The Company may, in its discretion, determine to include the DC FF&E in the Sale. If
the Company so determines, it shall advise the Agent in writing prior to the Sale
Termination Date in respect of the Distribution Centers (which Sale Termination Date
shall be extended by mutual agreement of the parties to allow for the Sale of the DC
FF&E) and the provisions of this Agreement relating to the Sale of FF&E shall apply
mutatis mutandis to the Sale of all DC FF&E which shall be deemed to be FF&E for all
purposes hereunder.

ARTICLE 6

CONTROL OF PROCEEDS

6.1 Deposit of Proceeds

(a) The Agent shall utilize the Company's existing point-oÊsale systems for recording all
Sales in the Locations. During the Sale Term, all Proceeds and other amounts
contemplated by this Agreement (including credit card Proceeds), shall be collected by
Company and deposited on a daily basis into Company's existing accounts (the
"Designated Deposit Accounts"). Company shall be deemed to hold such Proceeds "in
trust" for Agent and Company as the case may be, to be dealt with in accordance with the
terms of this Agreement.

(b) In the event that the Agent funds or pays all or any porlion of the Company's obligations
under this Agreement, such fi.rnding or payment cannot be recovered by the Agent under
section 6.1(c) by means of an offsel, and, as a result of such funding or paynent, the
Company received more value than the Company would have otherwise received under
this Agreement had Agent not fi"rnded or paid such obligations, the Company shall pay all
such funded or paid amounts to Agent within two (2) Business Days of Agent's request.
If and to the extent the Agent over-funds any amounts hereunder, the Company shall,
within two (2) Business Days of written demand by Agent, pay to the Agent the over-
funded amount (the "Overfunded Amount").
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(c) Company and Agent further agree that if at any time during the Sale Term, (i) Agent
holds any amounts due to Company under this Agreernent, Agent may, in its discretion,
after five (5) Business Days' notice to Company, or as part of the Weekly Sale

Reconciliation if the Company agrees, ofßet such amounts being held by Agent against

any undisputed amounts due and owing by, or required to be paid by, Company
hereunder, and (ii) Company holds any amounts due to Agent under this Agreement,
Company may, in its discretion, after five (5) Business Days' notice to Agent, or as part
of the Weekly Sale Reconciliation if the Company agrees, ofßet such amounts being held

by Company against any undisputed amounts due and owing by, or required to be paid

by, Agent hereunder.

6.2 Credit Card and Debit Card Proceeds

Agent shall use Company's credit card or debit card facilities (including the Company's
credit card or debit card terminals and processor(s), credit card and debit card processor coding,
the Company identification number(s) and existing bank accounts) for credit card and debit card

proceeds. The Company shall process such transactions on behalf of Agent and for Agent's
account, applying customary practices and procedures. Without limiting the foregoing, the

Company shall cooperate with Agent to download data from all credit card and debit card
terminals each day during the Sale Term and to effect settlement with the Company's credit and

debit card processor(s), and shall take such other actions necessary to process credit and debit
card transactions on behalf of Agent under the Company's merchant identification number(s).

The Cornpany shall deposit, as received, all credit and debit card Proceeds into the Designated
Deposit Account and such Proceeds shall be distributed as set forth in Section 3.5 hereof. The
Company shall not be responsible for and Agent shall pay as an Expense hereunder, all credit
and debit card fees, charges, and chargebacks related to the Sale, whether received during or
after the Sale Term. The Agent shall not be responsible for and Agent shall not pay as an

expense hereunder, all credit and debit card fees, charges, and chargebacks unrelated to the Sale,

whether received prior to, during or after the Sale Term.

ARTICLE 7
SALE RECONCILIATION

7.1 Reconciliation

(a) The Company, the Agent and the Monitor shall have access to the Locations and access

to all of the books, records and other accounting documents of the Company and the
Agent related to the transaction and shall be entitled to all information necessary in order
to investigate and audit any information provided in connection with the transactions
contemplated under this Agreement, and for these purposes the Company and the Agent
shall respectively obtain and maintain all such books, records and accounting documents.

(b) On each Thursday during the Sale Term, commencing on the second Thursday after the

Sale Commencement Date, the Agent and the Company, in consultation with the
Monitor, shall cooperate fully to reconcile Proceeds, Expenses, Gross Rings, the
Guaranteed Amount, Agent's Fee, Sharing Amounts, sales of FF&E, sales of Excluded
Goods, commissions payable to Agent hereunder and such other Sale related items as

either party shall reasonably request, in each case for the prior week or partial week (i.e.
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Sunday through Saturday), all pursuant to procedures agreed upon by the Cornpany and

the Agent, in consultation with the Monitor (the "Weekly Sale Reconciliation").

(c) Within thfty (30) days after the Sale Termination Date, the Agent and Company shall
jointly prepare a final reconciliation of the Sale including, without lirnitation, a summary
of Proceeds, amounts due to Agent under this Agreement, amounts due to Company
under this Agreement, Sales Taxes, Expenses, FF&E Expenses and any other accountings
required hereunder (the "Final Reconciliation"). 'Within five (5) days of completion of
the Final Reconciliation, Agent shall pay to the Company, and the Company shall pay to
Agent, any and all undisputed amounts due to the other and any undisputed and unpaid
Expenses shall be paid by Agent. In the absence of an order of the Court, no disputed
amount(s) shall be paid until the dispute has been resolved by agreement of the Parties or
as determined in the manner prescribed in this Section 7.1(c) hereof. During the Sale

Term, and until all of Agent's obligations under this Agreement have been satisfied, the
Company and the Agent shall have reasonable access to Company's and Agent's records
with respect to Proceeds, Sales Taxes, Expenses, FF&E Expenses and other Sale-related
items to review and audit such records.

(d) In the event that there is any dispute with respect to either (x) the determination of the
aggregate Cost Value of the Merchandise and/or (y) the Final Reconciliation andlor (z)

the determination of an Overfunded Amount, such dispute shall be promptly (and in no

event later than the third (3'd) Business Day following the request by either Company or
Agent) submitted to the Court for resolution. In the event of a dispute as to (x) or (y)
above, Agent shall extend the Agent LlC in accordance with the provisions set forth in
Section 3.3.

ARTICLE 8

EXPENSES

8.1 Expenses

(a) The Agent shall be unconditionally responsible for all Expenses incurred in conducting
the Sale during the Sale Term, which Expenses shall be paid by Agent in accordance with
Section 8.1(b).

(b) Agent shall be responsible for the payment of all Expenses out of Proceeds (or from
Agent's own accounts if and to the extent there are insufficient Proceeds) after the
payment of the Guaranteed Amount. AllExpenses incurred during each week of the Sale
(i.e. Sunday through Saturday) shall be paid from Proceeds or, if Proceeds are insufficient
during such week, by Agent to or on behalf of Cornpany, or paid by Company and

thereafter reimbursed by Agent as provided for herein, immediately following the

Weekly Sale Reconciliation; provided, however, in the event that the actual anrount of an

Expense is unavailable on the date of the reconciliation (such as payroll), Company and

Agent shall agree to an estimate of such arnounts, which amounts will be reconciled once
the actual amount of such Expense becomes available. Agent and/or Company may
review or audit the Expenses at any time.
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ARTICLE 9
REMAINING MERCHANDISE

9.1 Remaining Merchandise

Notwithstanding Section 2.1, to the extent there is Merchandise remaining at the Sale

Termination Date (the "Remaining Merchandise"), such Remaining Merchandise shall be

deemed transferred to the Agent free and clear of all Encumbrances and Agent shall use
commercially reasonable efforts to dispose of all such Remaining Merchandise by means of bulk
sale/wholesale or otherwise. The proceeds received by Agent from such disposition shall
constitute Proceeds hereunder, the net amount of which allocable to the Company shall be
consideration payable for such Remaining Merchandise. To the extent that any of the Remaining
Merchandise includes any Merchandise with logos, brand names or other intellectualpropefty of
the Company or of any other third party as may be identified by the Company ûom time to time,
the Agent and the Company shall agree on the disposition terms of such Remaining Merchandise
prior to the disposition of same by Agent pursuant to the terms hereof.

ARTICLE 10
CONDUCT OF SALE

10.1 Rights of Agent

(a) Subject to the issuance of the Approval Order as provided by Section l4.l(a), the Agent
shall have the right to peaceful use and occupancy of the Locations for the purpose of
conducting the Sale and shall be permitted to conduct the Sale as a o'Store Closing",
"everything on sale", "everything must go", or similar themed sales throughout the
Sale Term, it being understood and agreed that the term "going out of business" shall
under no circumstances be used by the Agent at any time in connection with the Sale.
The Agent shall conduct the Sale in the name of and on behalf of the Company in a

commercially reasonable manner and in compliance with the Initial Order, the Approval
Order, and any further orders of the Court. In addition to any other rights granted to the
Agent hereunder, in conducting the Sale, the Agent, in consultation with the Company
and the Monitor, shall have the following rights, subject to the immediately preceding

sentence:

(i) to establish and implement advertising, signage (including exterior
banners and signs), and promotion programs consistent with the above
noted themes, and as otherwise provided in the Approval Order and the
Sales Guidelines subject to the prior approval of the Company and the
Monitor as provided for herein;

(ii) to establish Sale prices and discounts (provided that Agent shall provide
adequate advanced notice to the Company in respect of any discounts to
be implemented through the Company's point of sale systems); and
Location hours which are consistent with the terms of applicable
Occupancy Agreements and local laws or regulations;

(iii) subject to the Company's Privacy Policies, to have access to, throughout
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the Sale Term, central office facilities, central administrative services and
personnel to process and perfonn central services for the Sale consistent
with historical practices, such as (but not limited to) accounting, POS
administration, inventory handling and processing, warehouse
management, information technology, MIS services, sales audit, cash

management services, cash and inventory reconciliation, and payroll
processing, including any such services as may be provided by third
parties or related entities to the Company (collectively, the "Central
Services");

(iv) subject to the Company's Privacy Policies, to use without charge during
the Sale Term, and solely for the purposes of the Sale, point of sale
systems, motor vehicles, advertising materials, Designated Company
Accounts, computer hardware and software, intangible assets (including
the Company's tax identification numbers), Location keys, case keys,
security codes, and safe and lock combinations required to gain access to
and operate the Locations, and mailing services (whether owned, leased
or licensed);

(v) to use reasonably sized offices located at the Company's Corporate
Office to effect the Sale;

(vi) subject to Section 10.10, to use (through the Company and its existing
procedures and not directly) all customer lists, mailing lists, email lists
and web and social networking sites utilized by the Company in
connection with its business (but solely in connection with the Sale);

(vii) to utilize the services of subcontractors and/or licensees in connection
with the performance of its obligations under this Agreement.

(b) All sales of Merchandise and FF&E will be "frnal sales" and "as is," and all
advertisements and sales receipts will reflect the same. The Agent shall not warrant the
Merchandise, Excluded Goods and FF&E in any manner whatsoever. The sale of
Merchandise and FF&E and the Proceeds and Net FF&E Proceeds shall be free and clear
of Encumbrances (other than, with respect to the Proceeds, the Agent's Charge and

Security Interest). All sales will be made only for cash and by debit cards, gift cards, by
approved cheque and by bank credit cards currently accepted by the Company, including
without limitation, the Company's private labeled credit and debit cards. The Agent,
using the Company's point of sale system shall clearly mark all receipts for the
Merchandise sold during the Sale Term so as to clearly distinguish such Merchandise
from the goods sold prior to the Sale Commencement Date.

(c) Agent shall have the right to use, without charge, all existing supplies located at the
Locations at the Sale Commencement Date. In the event that additional supplies are
required in any ofthe Locations for use during the Sale, the acquisition of such additional
supplies shall be the responsibility of the Agent as an Expense.
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10.2 Trade-marks, Trade Names and Advertising

(a) During the Sale Term, the Agent shall have the right to use the trade narnes, trademarks
and logos of the Company relating to the Merchandise and used in connection with the
operation ofthe Stores and Distribution Centers, solely for the purpose of advertising the
Sale in accordance with the terms of this Agreement. Agent acknowledges that it is not
acquiring any interest in or other rights to Company's trade names, trade-marks or other
intellectual property rights of any nature.

(b) Prior to the Sale Commencement Date, the Agent shall subrnit to the Company and the
Monitor for approval (which shall not be unreasonably withheld) all initial advertising
copy, including without limitation all email and other electronic communications.
Thereafter, all advertising copy is to be submitted initially by the Agent to the Company
and the Monitor for approval (which shall not be unreasonably withheld) not less than
two (2) Business Days prior to its first publication and use by the Agent. If the Company
and the Monitor have not objected to the Agent's proposed advertising within such two
(2) Business Days, they will be deemed to have approved such advertising. The Agent
shall be responsible for paying directly all costs of advertising (other than the cost of the
Company and the Monitor to review and approve of such advertising) and such costs
shall be an Expense. The Agent will, together with the Cornpany and the Monitor, work
with the relevant landlords of the Locations in order to resolve objections to the Sale and
Sale Guidelines. The Agent acknowledges that it shall not use or make reference to any
Apple trademarks or logos in any of its advertising in connectìon with the Sale, it being
understood that all existing Apple branded advertising located in the Stores as at the Sale
Commencement Date shall remain throughout the Sale Term, as required.

10.3 Other Sale Matters and Employee Discounts

(a) Administration of matters such as gift cards on the Merchandise shall be the
responsibility of the Company; provided however that the Agent shall accept the
Company's gift cards on the Merchandise issued by the Company prior to the Sale
Commencement Date (the "Accepted Credits") and shall honor discounts granted to
customers who use the Company's private-labeled credit and debit cards (the "Private
Label Discounts"). The Agent agrees to cooperate fully with the Company in the
administration of such matters. Any adjustments required as a result of Accepted Credits
and Private Label Discounts, shall be paid for by the Company, accounted for and
increase Proceeds, on a dollar for dollar basis, as part of the Weekly Sale Reconciliation
set out in Section 7.1(b).

(b) It is understood and agreed that, during the Sale Term, all active employees of the
Company shall be entitled to take advantage of such employee discounts on Merchandise
as may be available to them under the Company's policy in respect of same existing as at
the Sale Commencement Date (the "Employee Discounts"). However, employees will
not be entitled to cumulate Ernployee Discounts and the then-prevailing Sale discounts
being offered by Agent. During the Sale Term, to the extent the employee elects the
Employee Discount, then the Company shall reimburse the Agent in cash for the
differential between the Employee Discount and tlie then-prevailing Sale discount being
offered by the Agent. Any adjustments required as a result of Ernployee Discounts, shall
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be paid for by the Cornpany, accounted for and increase Proceeds, on a dollar for dollar
basis, as part ofthe Weekly Sale Reconciliation set out in Section 7.1(b).

(c) As and from the Sale Commencement Date and during the Sale Term, no gift certificates,
Company or third party gift cards, third party warranties or Merchandise credits shall be
issued or sold by the Agent or the Company. Agent shall accept returns of goods sold by
the Company prior to the Sale Commencement Date ("Returned Merchandise"),
provided that such return is in compliance with the Company's return policy in effect at
the time of the purchase of the Retumed Merchandise. If such Returned Merchandise is

otherwise "Merchandise" it shall be included in the Sale at its Cost Value and Retail
Price, multiplied by the inverse of the then prevailing sale discount on the date of the
return. The aggregate Cost Value of the Merchandise shall be increased by the adjusted
Cost Value of any Returned Merchandise included in the Merchandise (determined in
accordance with this Section 10.3(c). Any adjustments required in respect of any
Returned Merchandise ("Refunds") shall be paid for by the Company, accounted for and
increase Proceeds on a dollar for dollar basis, as part of the Weekly Sale Reconciliation
set out in Section 7.1(b). Except to the extent that the Company and the Agent agree that
the Company's POS or other applicable systems can account for return of goods, all
returns must be noted and described in a mutually agreeable Returned Merchandise log
on a weekly basis during the Sale. For avoidance of doubt, no returns of Merchandise
sold during the Sale Term shall be accepted.

(d) In the absence of a licensed pharmacist in any Location, and as instructed by the
Company, the Agent shall work with the Company to secure all Scheduled Drugs and the
Company shall immediately cease the sale of any Scheduled Drugs at such Location. The
Agent shall have no responsibility for the Sale, removal or other disposition of Scheduled
Drugs.

10.4 Movement of Merchandise and FF&E

(a) The Agent may move or consolidate Merchandise, Additional Agent Goods, Designated
Consignment Goods and FF&E from Location to Location, in consultation with the
Company and the Monitor, in connection with the closing of Locations or the conduct of
the Sale during the Sale Term, provided that adequate records of the Merchandise,
Additional Agent Goods, Designated Consignment Goods or FF&E being moved are
maintained.

(b) Agent shall be responsible for allocating and designating the shipment of Distribution
Center Merchandise and On Order Merchandise to the Stores, in consultation with the
Company and the Monitor.

10.5 Access to Locations

(a) The Company shall provide the Agent with access to the Locations for the purposes of
carrying out the Sale. The Company shall be responsible for payment of and shall pay all
Occupancy Expenses for the Locations, which are required to ensure the continued
occupation of the Locations pursuant to the Occupation Agreements for the purposes of
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this Agreement until the Sale Termination Date with respect to all of the Locations,
subject to being reimbursed for same by the Agent as an Expense.

(b) Agent acknowledges that the Company has entered into agreements with various third
parties including licencees, franchisees and sublesees, as the case may be, pursuant to
which such parties shall have access to and occupation of certain premises within certain
Locations. To the extent that the Agent shall have access to said Locations pursuant to the
terms of this Agreement, the Agent undertakes to not interfere nor disrupt the continued
access and peaceful occupation of such premises by such parties.

(c) The Agent shall also allow such parties as may be identified by the Company or the
Monitor including any potential purchaser of the Company's leases in respect of the
Locations reasonable access to the Locations during normal business hours during the
Sale Term to conduct reasonable inspections of such Locations, provided there is no
interference with the Sale as determined by the Agent, acting reasonably.

(d) Notwithstanding anything to the contrary herein, the Agent acknowledges and agrees that
there shall be no Sale of FF&E conducted at the Closed Store.

10.6 Sale Term, Surrender of Locations and Right of Abandonment

Subject to the issuance of the Approval Order as provided in Section la.l(a)
hereof, the Sale shall commence on the Sale Commencement Date and terminate on the Sale
Termination Date. The Agent shall deliver vacant possession of the Locations to the Company
on or before the Sale Termination Date (and in respect of the Closed Store, as set forth in Section
5.1(c)). The Agent shall be entitled to surrender vacant possession of any Location by providing
to the Company prior written notice of its intention to surrender possession of any Location by
12:00 pm (EST) on the tenth (10th) day (the "Vacate Notice") prior to such vacating (as to each
such Location, as applicable, the "Vacate Date"). Subject to Section 5.1, on the Vacate Date, the
Agent shall vacate in favour of the Company or its representatives or assignee, remove all
remaining Merchandise, FF&E and Additional Agent Goods and leave the applicable Location in
"broom clean" condition (ordinary wear and tear excepted). The Agent's obligations to pay all
Expenses, including Occupancy Expenses, for each Location shall continue until the applicable
Vacate Date for such Location. All assets of the Company used by the Agent in the conduct of
the Sale (e.g., supplies, etc.) shall be returned by the Agent to the Company or lefr at the
Locations, or disposed of as may be directed by the Company at the Company's sole cost and
expense (other than with respect to FF&E as provided for herein). Where reference is made in
this Section to vacating the Locations, such shall mean vacating the Locations, as applicable, in
favour ofthe Company, its representatives or assignee and shall not mean vacating possession or
disclaimer of lease in favour of the landlord or owner ofthe relevant Location. The Agent agrees
that it shall be obligated to repair any damage caused by the Agent (or any representative, agent
or licensee thereof) to any Location during the Sale Term, ordinary wear and tear excepted.

10.7 Extension of Credit

The Agent shall not extend credit (other than by way of credit cards) to any customer in
the course of the Sale.
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10.8 Security

The Company shall be responsible for taking all necessary security measures to provide
the same levelof security as was provided by the Company, and the cost of such measures shall
be included as an Expense.

10.9 Right to Monitor

In addition to the Company's and the Monitor's right to review the Agent's books and
records relating to the Sale, under Section 7.1(a), the Company and the Monitor shall have the
right to monitor the Sale and activities attendant thereto and to be present in all Locations at all
times.

10.10 Company Personal Information

Agent shall honour and observe, in connection with the transactions contemplated by this
Agreement, Company's Privacy Policies and all applicable Privacy Law with respect to the
collection, use, transfer, and disclosure of any personal information obtained in connection with
this Agreement or the Sale, including personal information about Company's customers and
current and past employees of Company ("Company Personal Information"). Agent shall
collect and use Company Personal Information only for, and only to the extent reasonably
necessary for, the purposes of fulfilling its obligations under this Agreement and the Sale. Agent
shall not disclose Company Personal Information to any other person other than to its advisors
on a strict need-to-know basis. Agent shall implement and maintain physical, technical and
administrative measures to protect and safeguard the Company Personal Information against
loss, theft and unauthorised collection, use, disclosure, modification or destruction, including
limiting access to Company Personal Information only to those employees and authorized agents
of Agent who need to have access to the Company Personal Information solely forthe purposes
of Agent rendering the Services under the Agreement. Agent shall cause its employees and
representatives to strictly observe the terms of this Section 10.10, including to protect and
safeguard all Company Personal Information in their possession and control in accordance with
the terms hereof Agent shall noti$ Company in writing immediately upon Agent becoming
aware of, or suspecting, any loss, theft, damage or unauthorized or unlawful access to, use,
disclosure or modifìcation of Company Personal Information, and comply with all instructions of
Company in connection therewith. In the event that Agent sends or causes to be sent any
Commercial Electronic Messages (as such term is defined in CASL), in connection with the
Agreement or the Sale, Agent shall do so in full compliance with CASL and the Privacy Policies.
If either Company or Agent tenninates this Agreement as provided herein, Agent shall promptly
deliver to Company, or upon written instruction of Company securely destroy, all Company
Personal Information in its possession and in the possession of any of its representatives,
including all copies, reproductions, summaries or extracts thereof in every media, and certifu to
Company in writing upon completion of any such delivery or destruction. In the event applicable
law does not permit Agent to comply with the delivery or destruction of the Company Personal
Information, Agent warrants that it shall ensure the strict confidentiality of the Company
Personal Information and that it shall not access, use, disclose or otherwise process any
Company Personal Information by or on behalf of Company after termination of the Agreement.
Agent shall execute such privacy addendums as Company may require in order to comply witlr
Company's Privacy Po licies.
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10.11 Force Majeure

If any casualty, act of terrorism or act of God prevents the conduct of business in the
ordinary course af any Location for a period in excess of five (5) Business Days, such Location
and the Merchandise located at such Location shall, in Agent's discretion, be eliminated from the
Sale and considered to be deleted ÍÌom this Agreement as of the date of such event, and Agent
and Company shall have no further rights or obligations hereunder with respect thereto;
provided, however, that the proceeds of any insurance attributable to such Merchandise shall
constitute Proceeds hereunder, and (ii) the Guaranteed Amount shall be reduced to account for
any Merchandise eliminated from the Sale which is not the subject of insurance proceeds, and
Company shall reimburse Agent for the amount the Guaranteed Amount is so reduced in
connection with the next weekly reconciliation.

ARTICLE 11

EMPLOYEE MATTERS

11.1 Personnel

(a) Subject to the applicable provisions of the Approval Order and any other provisions in
this Agreement relating to employees, the Company shall provide to the Agent such
employees as the Agent may designate from time to time in connection with the conduct
of the Sale at the Stores (each such employee, a "Retained Employee"). Retained
Employees shall at all times remain employees of the Company, and shall not be
considered or deemed to be employees of the Agent. The Company and the Agent agree
that except to the extent that wages and benefits of Retained Employees constitute
Expenses hereunder, nothing contained in this Agreement and none of Agent's actions
taken in respect of the Sale shall be deemed to constitute an assumption by the Agent of
any of the Company's Retained Employees or the Company's obligations relating to any
of the Retained Employees including, without limitation, Excluded Benefits, notice and
severance claims and other obligations, or any other amounts required to be paid by
statute or law; nor shall Agent or Company become liable under any collective
bargaining or employment agreement or be deemed a joint or successor employer with
respect to such Retained Employees. The Company shall not, without the Agent's prior
written consent, raise the salary or wages or increase the benefits for, or pay any bonuses
or make any other extraordinary payments to, any of the Retained Employees, except as

otherwise provided in this Agreement. The Company shall not transfer any Retained
Employee during the Sale Term without the Agent's prior consent.

(b) The Agent may, in its discretion, stop using any Retained Employee at any time during
the Sale. In the event the Agent determines to discontinue its use of any Retained
Employee in connection with the conduct of the Sale, Agent will provide written notice
to Company at least three (3) business days prior thereto. In the event that the Agent no
longer requires the assistance of a Retained Employee due to cause (such as dishonesty,
fraud or breach of employee duties), the Agent shall notify the Company forthwith and
no prior notice shall be required. From and after the date of this Agreement and untilthe
Sale Termination Date, the Company shall not transfer or dismiss Retained Employees of
the Stores except "for cause" without Agent's prior consent.
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(c) During the Sale Tenn, the Cornpany shall process and pay the base payroll and all related
payroll taxes, worker's compensation, employment and unemployment insurance, and
benefits for all Retained Employees (except for Agent's employees and independent
contractors hired by Agent) in accordance with its usual and customary procedures. At
the Agent's expense, Company shall also process payroll for additional personnel hired
by the Agent for the Sale. For greater clarity, the Company shall have no liability with
respect to such additional personnel hired by Agent for the Sale, whether as to salary,
notice, pay in lieu of notice, separation pay, severance or any other claim the Company's
obligation being limited to providing a payrollservice.

(d) Agent may pay, as an Expense, retention bonuses ("Retention Bonuses") (which
bonuses shall be inclusive of payrolltaxes, but as to which no benefits shall be payable),
up to a maximum of ten percent (10%) of base payroll for all Retained Employees, to
such Retained Employees who do not voluntarily leave employment and are not
terminated "for cause," as Agent may determine in its discretion. The amount of such
Retention Bonuses shall be in an amount to be determined by Agent, in its discretion, and
shall be payable within thirty (30) days after the Sale Termination Date, and shall be
processed through the Company's payroll system.

ARTICLE 12

SALES TAX AND INSURANCE MATTERS

12.1 Authorizations and Remittance of Taxes

(a) During the Sale Term, all. harmonized sales tax, goods and services tax, and all other
sales taxes (collectively, "Sales Taxes") attributable to sales of Merchandise, Additional
Agent Goods, FF&E, and, if applicable, Designated Company Consignment Goods as

indicated on Company's point of sale equipment payable to any taxing authority having
jurisdiction shall be added to the sales price thereof and collected on the Company's
behalf; deposited in the Designated Company Accounts and reconciled as part of the
Weekly Sale Reconciliation, except as described below in Section 12.1(c)(ii). Subject to
Section 12.1(c)(ii), provided that Agent has collected all Sales Taxes during the Sale and
remitted the proceeds thereof to Company, Company shall pay or remit all Sales Taxes
and file all applicable reports and documents required by the applicable taxing authorities
as and when such amounts become payable; provided, however, notwithstanding
anything to the contrary herein, in the event that Agent uses any system other than
Company's point of sale system to compute Sales Taxes relating to the Sale, Agent shall
reimburse Company for any additional Sales Taxes, interest, fines, penalties, and the like
payable to any taxing authority as the result of a Sales Tax audit conducted by or on
behalf of such authority which discloses that the Sales Taxes collected by Agent and paid
over to Company for any period during the Sale were less than those mandated by
applicable law (any such additional Sales Taxes and other amounts are collectively
referred to as "Additional Taxes and Penalties"). Agent will be given access to the
computation of gross receipts for verification of all such Sales Tax collections. Provided
that Agent performs its responsibilities in accordance with this Section 12.1, Agent shall
have no further obligation to the Company, any taxing authority, or any other party, and
Company shall indemnify and hold harmless Agent from and against any and all costs,
including, but not limited to, reasonable attorneys' fees, assessments, fines or penalties
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which Agent sustains or incurs as a result or consequence of the failure by Company to
pay such taxes to the proper taxing authorities and/or the failure by Company to file with
such taxing authorities all reports and other documents required by applicable law to be

fìled with or delivered to such taxing authorities. If Agent fails to perform its
responsibilities in accordance with this Section 12.7, and provided Company complies
with its obligations in accordancewiththis Section 12.1, Agent shall indemnify and hold
harmless Company from and against any and all costs including, but not limited to,
reasonable legal fees, assessments, fines or penalties which Company sustains or incurs
as a result or consequence of the failure by Agent to collect Sales Taxes or pay or remit
Sales Taxes to Company, andlor, to the extent Agent is required hereunder to prepare
reports and other documents, the failure by Agent to promptly deliver any and all reports
and other documents required to enable Company to file any requisite returns with such
taxing authorities.

(b) If Sales Tax is exigible on any payment of fees or reimbursement of Expenses by the
Company to the Agent for services under this Agreement, the Agent shall promptly
register, to the extent not already registered, under the Excise Tax Act and provide
evidence of such registration, satisfactory to the Company acting reasonably including
the effective date thereof, prior to the payment by the Company to the Agent of such tax.
Upon receipt of satisfactory evidence of registration of the Agent and documentation
otherwise satisfying the statutory requirements in respect of Company's entitlement to
input tax credits, the Company shall pay to the Agent, any Sales Tax collectible by the
Agent on any payment of fees or reimbursement of Expenses by the Company to the
Agent under this Agreement.

(c) Notwithstanding Section l2.l(a), the Agent shall

(i) pay to Company any Sales Taxes payable on the transfer of the Remaining
Merchandise and Remaining FF&E from Company to the Agent; and

(ii) shall collect and remit (and not pay to Company) any Sales Taxes collectible by the
Agent on any disposition of the Remaining Merchandise and Remaining FF&E by the
Agent.

12.2 Insu rance

(a) Company shall continue at its cost and expense until the Sale Termination Date, in such
amounts as it currently has in effect; all of its liability insurance policies, including, but
not limited to, products liability, comprehensive public liability, auto liability and
umbrella liability insurance, covering injuries to persons and property in, or in connection
with, Company's operation of the Stores; and Company shall cause Agent to be named as

an additional na¡ned insured (as its interest may appear) with respect to all such policies.
Company shall deliver to Agent cefiificates evidencing such insurance setting forth the
duration thereof and naming Agent as an additional named insured, in form reasonably
satisfactory to Agent. All such policies shall, on a best efforts basis, require at least thirty
(30) days' prior notice to Agent of cancellation, nonrenewal or material change during
the Sale Term. ln the event of a claim under any such policies, Company shall be
responsible for the payment of all deductibles, retentions or selÊinsured amounts
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thereunder, unless it is determined that liability arose by reason of the willful misconduct
or grossly negligent acts or omissions of Agent, or Agent's employees, independent
contractors or agents. Company shall not make any change in the amount of any
deductibles or self insurance amounts prior to the Sale Termination Date without Agent's
prior written consent.

(b) Company will provide, as an Occupancy Expense, throughout the Sale Term, f,re, flood,
theft and extended coverage casualty insurance covering the Merchandise in a total
amount equal to no less than the Cost Value thereof, which coverage shall be reduced
from time to time to take into account the sale of Merchandise. From and after the date of
this Agreement until the Sale Termination Date, all such policies will also name Agent as

an additional named insured (as its interest may appear). In the event of a loss to the
Merchandise on or after the date of this Agreement, the proceeds of such insurance
attributable to the Merchandise (net of any deductible to be paid by the Company), shall
constitute Proceeds hereunder. Company shall deliver to Agent certificates evidencing
such insurance, setting forth the duration thereof and naming the Agent as an additional
insured, in form and substance reasonably satisfactory to Agent. All such policies shall,
on a best efforts basis, require at least thirty (30) days' prior notice to the Agent of
cancellation, non-renewal or material change during the Sale Term. Company shall not
make any change in the amount of any deductibles or self insurance amounts prior to the
Sale Termination Date without Agent's prior written consent.

(c) Agent shall maintain at Agent's cost as an Expense hereunder throughout the Sale Term,
in such amounts as it currently has in effect, comprehensive public liability insurance
policies covering injuries to persons and property in or in connection with Agent's
agency at the Store, and shall cause Company to be named as an additional insured with
respect to such policies. Agent shall deliver to Company certificates evidencing such
insurance policies setting fonh the duration thereof and naming Company as an
additional insured, in form and substance reasonably satisfactory to Company. In the
event of a claim under any such policies, Agent shall be responsible for the payment of
all deductibles, retentions or selÊinsured amounts thereunder, unless it is determined that
liability arose by reason of the willful misconduct or grossly negligent acts or omissions
of Company or Company's employees, independent contractors or agents (other than
Agent or Agent's employees, agents or independent contractors). Agent shall not make
any change in the amount of any deductibles or self insurance amounts priorto the Sale
Termination Date without Company's prior written consent.

(d) Company shall at all times during the Sale Term maintain in full force and effect
workers' compensation insurance (including employer liability insurance) covering all
Retained Employees in compliance with all statutory requirements.

(e) Without limiting any other provision of this Agreement, the Company acknowledges that
the Agent is conducting the Sale on behalf of the Company solely in the capacity of an
agent, and that in such capacity (i) the Agent shall not be deemed to be in possession or
control of the Locations or the assets located therein or associated therewith, or
employees located at the Locations, and (ii) except as expressly provided in this
Agreement, the Agent does not assume any of the Company's obligations or liabilities
with respect to any of the foregoing. Agent shall not be deemed to be a successor
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employer. Company and Agent agree that, subject to the terms of this Agreement, the
Company shall bear all responsibility for liability claims of customers, Retained
Employees and the Company's employees and other persons arising from events
occurring at the Locations during and after the Sale Term, except to the extent any such

claim is related to the negligent acts or omissions of the Agent, or its employees, agents

or independent contractors (other than the Company's employees and the Retained
Employees, agents or independent contractors) located at the Locations (an "Agent
Claim"). In the event of any such liability claim other than an Agent Claim, the
Company shall administer such claim and shall present such claim to the Company's
liability insurance carrier in accordance with Company's or Company's historic policies
and procedures, and shall provide a copy of the initial documentation relating to such
claim to the Agent in accordance with Section 18.1. To the extent that the Company and
the Agent agree that a claim constitutes an Agent Claim, the Agent shall administer such
claim and shall present such claim to its liability insurance carrier, and shall provide a

copy of the initial documentation relating to such claim to the Company in accordance
with Section 18.1. In the event that the Company and the Agent cannot agree whether a

claim constitutes an Agent Claim, each party shall present the claim to its own liability
insurance carrier, and a copy of the initial claim documentation shall be delivered to the
other party in accordance with Section l8.l .

ARTICLE 13

AGENT'S CHARGE

13.1 Grant of Agent's Charge and Security Interest

(a) In consideration of and subject to the issue of the Agent LlC,to secure its obligations to
Agent hereunder, the Company hereby grants to the Agent a first ranking priority charge
and security interest in and lien upon, ranking ahead of all Encumbrances, the
Merchandise, the Proceeds, the FF&E Proceeds (to the extent of the FF&E Commission),
and the proceeds of the Sale of Designated Company Consignment Goods (to the extent
of the Agent's commission in respect thereof) ("Agent's Charge and Security
Interest") provided, however, that until payment in full to the Company of the
Guaranteed Amount, the Company's Sharing Recovery Amount, the Net FF&E Proceeds
and all other amounts owing to the Company by the Agent hereunder (collectively, the
"Unpaid Company's Entitlement"), the Agent's Charge and Security Interest shall be
junior and subordinate in allrespects to allEncumbrances, but solely to the extent of any
Unpaid Company's Entitlement.

(b) The Approval Order shall provide that the Agent's Charge and Security Interest shall be
automatically perfected without the necessity of the filing or registration of financing
statements or other documents and valid and enforceable and deerned perfected as against
all charged property and against all persons, including, without limitation, any trustee in
bankruptcy, receiver, receiver and manager or interim receiver of the Company, for all
purposes without the need for any further action by or on behalf of the Company or the
Agent. The Company shall execute and deliver all such documents and take all such other
actions as are reasonably required to perfect and maintain such charge and security
interest as a valid and perfected f,rrst ranking priority security interest.
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ARTICLE 14
ORDERS

l4.l Orders

(a) The obligations of the Company and the Agent hereunder are subject to and conditional
upon the following:

(i) the Company shall have obtained by no later than February 4,2015 (the
"Court Condition Date") an Order of the Court, or such other court that
has jurisdiction in the matter in Ontario, substantially in the form attached
hereto as Schedule "I" and otherwise satisfactory to the Company, the
Agent and the Monitor, authorizing the Sale and the transactions
contemplated under this Agreement in accordance with the terms hereof
(the "Approval Order"); and the Approval Order shall not have been
stayed, varied, or vacated; and

(iD no Order shall have been made which in any material respect limits or
impairs the ability of the Agent to carry out the terms of this Agreement
and to obtain the benefits therefrom.

(b) The Company covenants and agrees to proceed as expeditiously as possible and to use
reasonable commercial efforts to obtain the Approval Order.

(c) In the event that the Company is unsuccessful in obtaining the Approval Order, the
Company, the Monitor and the Agent may elect, in writing, to extend the Court Condition
Date to allow the Company to continue to attempt to obtain the ApprovalOrder.

(d) If the conditions contained in this section are not satisfied at the time or during the time
periods specified therein, or if applicable, waived by the parties, then the parties agree
that:

(D all the obligations of the Company, the Monitor and the Agent pursuant
to this Agreement shall be at an end; and

(ii) neither party shall have a right to specific performance or other remedy
against, or any right to recover damages or expenses from the other.

ARTICLE 15
DEFAULTS AND TERMINATION

15.1 Events of Default

(a)

The following shall constitute "Events of Default" hereunder:

The Company's or the Agent's failure to perform any of their respective material
obligations hereunder, which failure shall continue uncured seven (7) days after receipt of
written notice thereof to the defaulting Party; or
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(b) Any representation or \ /arranty made by the Company or the Agent proves untrue in any
material respect as of the date made or at any time and tkoughout the Sale Term and, to
the extent curable, shall continue uncured ten (10) days after receipt of written notice
thereof to the defaulting Party; or

(c) Subject to Section 10.11 hereof the Sale is terminated or materially interrupted or
impaired at any Location for any reason other than (i) an Event of Default by the Agent,
or (ii) any other material breach or action by the Agent not authorized hereunder.

15.2 Termination

In the event of an Event of Default, the non-defaulting Party in the case of a Default
under subsection 15.1(a) or 15.1(b) or Agent in the case of subsection ls.l(c) may, in its
discretion, elect to terminate this Agreement upon seven (7) Business Days' written notice to the
other Party and pursue any and all rights and remedies and damages resulting from such default
hereunder in the event such default is not cured by the defaulting Party.

ARTICLE 16

REPRESENTATIONS

16.1 Representations of the Company

The Company hereby represents, warrants, covenants and agrees in favour of the Agent
as follows:

(a) subject to the issuance of the Approval Order:

(i) the Company has the right, power and authority to execute and deliver
this Agreement and each other document and agreement contemplated
hereby (collectively, together with this Agreement, the "Agency
Documents") and to perform fully its obligations thereunder;

(iÐ the Company has taken all necessary actions required to authorize the
execution, delivery and performance of the Agency Documents, and no
further consent or approval is required for the Company to enter into and
deliver the Agency Documents, to perform its obligations thereunder, and
to consummate the Transaction;

(iii) each of the Agency Documents has been duly executed and delivered by
the Company and constitutes the legal, valid and binding obligation ofthe
Company enforceable in accordance with its terms;

(iv) no court order or decree of any federal, provincial or local governmental
authority or regulaiory body is in effect that would prevent or impair, or
is required for the Company's consummation of, the transactions
contemplated by this Agreement, and no consent of any third party which
has not been obtained is required therefor; and

no contract or other agreement to which the Company is a party or by
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which the Company is otherwise bound will prevent or irnpair the
consummation of the Sale and the other transactions contemplated by this
Agreernent;

(b) it has maintained its pricing files in the ordinary course of business, that the Merchandise
File does not include any goods held on a consignment or similar basis (other than the
Company Consignment Goods) and has not and shall not alter such files outside the
ordinary course of business;

(c) as of the date of this Agreement to the Sale Commencement Date, it shall not mark up or
raise the price of any items of Merchandise, without the consent of the Agent;

(d) as of the date of this Agreement to the Sale Commencement Date it shall not implement
any further markdowns or discounts of Merchandise at the Locations, without the consent
of the Agent, beyond the level of promotional activity in place at the Locations as of the
date of this Agreement and has and shallticket or mark all items of inventory received at
the Locations prior to the Sale Commencement Date, in a manner consistent with similar
Merchandise located at the Locations and in accordance with the Company's historic
practices and policies relative to pricing and marking inventory;

(e) from the date of this Agreement to the Sale Commencement Date it shall not offer any
new POS promotions other than the Company's customary flyers, the last such flyer to be
issued on January 23,2015;

(Ð to the best of the Company's knowledge, all documentation, information and
supplements provided by the Company to the Agent in connection with the Agent's due
diligence and the negotiation of this Agreement were true and accurate in all material
respects at the time provided;

(g) the Company has not and shall not, throughout the Sale Term, take any action which may
result in materially increasing the cost of operating the Sale, including, without
lirnitation, increasing salaries or other amounts payable to Retained Employees;

(h) it has paid, shall pay and shall continue to pay, all selÊinsured or company-firnded
employee benefìts programs, including health benefìts and insurance, including all proper
claims made or to be made under such programs;

(D no action, arbitration, suit, notice, or legal, administrative or other proceeding before any
court or governmental body has been instituted by or against the Company, or has been
settled or resolved, or to the Company's knowledge affects the Company, relative to the
Company's business or propefties, or which questions the validity of this Agreement, or
that if adversely determined, would adversely affect the conduct ofthe Sale; and

the Company (i) is not a pafty to any collective bargaining agreements with its
employees, (ii) to the best of the Company's knowledge, no labour unions represent the
Company's employees at the Locations, and (iii) to the best of the Company's
knowledge, there are currently no strikes, work stoppages or other labour disturbances
affecting the Locations.

û)
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16.2 Representations of the Agent

Agent hereby represents, warrants, covenants and agrees in favour of the Company, as

follows:

(i) Each entity comprising Agent (i) is a company, duly organized, and
validly existing and in good standing under the laws of the Province of its
formation; (ii) has all requisite power and authority to carry on its
business as presently conducted and to consummate the transactions
contemplated hereby; (iii) is entering into this Agreement as principal and
not as agent for another person; and (iv) is, and during the Sale Term will
continue to be, duly authorized and qualified to do business and in good
standing in each jurisdiction where the nature of its business or properties
requires such qualihcation, including all jurisdictions in which the Stores
are located, except, in each case, to the extent that the failure to be in
good standing or so qualified could not reasonably be expected to have a

material adverse effect on the ability of Agent to execute and deliver this
Agreement and perform fully its obligations hereunder.

(ii) Agent has the right, power and authority to execute and deliver each of
the Agency Documents to which it is a party and to perform fully its
obligations thereunder. Agent has taken all necessary actions required to
authorize the execution, delivery and performance of the Agency
Documents, and no funher consent or approval is required on the part of
Agent for Agent to enter into and deliver the Agency Documents, to
perform its obligations thereunder and to consummate the Sale. Each of
the Agency Documents has been duly executed and delivered by the
Agent and constitutes the legal, valid and binding obligation of Agent
enforceable in accordance with its terms. No couft order or decree of any
federal, provincial or local governmental authority or regulatory body is
in effect that would prevent or impair, or is required for, Agent's
consummation of the transactions contemplated by this Agreement, and
no consent of any third party which has not been obtained is required
therefor, other than as provided herein. No contract or other agreement to
which Agent is a party or by which Agent is otherwise bound will
prevent or impair the consummation of the transactions contemplated by
this Agreement.

(iii) No action, arbitration, suit, notice or legal administrative or other
proceeding before any courl or governmental body has been instituted by
or against Agent, or has been settled or resolved or, to Agent's
knowledge, has been threatened against or affects Agent, which questions
the validity of this Agreement or any action taken or to be taken by Agent
in connection with this Agreement or which, if adversely determined,
would have a material adverse effect upon Agent's ability to perform its
obligations under this Agreement.

(iv) The Sale shall be conducted in compliance with this Agreement, the

35
LECAL I:33511205¡1.1,



213

ApprovalOrder, and the Sale Guidelines

(v) Absent prior consent by the Company, Agent will not cause any non-
emergency repairs or maintenance (emergency repairs are repairs
necessary to preserve the security of a Store premise or to ensure

customer safety) to be conducted at the Stores.

(vi) Each entity comprising Agent shall be duly registered, by no later than
the Sale Commencement Date, under Subdivision (d) of Division V of
Part IX of the Excise Tax Act (Canada) with respect to the goods and

services tax and harmonized sales tax and under Division I of Chapter
VIII of Title I of An Act respecting the Quebec sales tax with respect to
the Quebec sales tax. Registration numbers for each entity comprising the
Agent are as follows: (i) 814418836 RT0001 for Gordon Brothers
Canada ULC; (ii) 810929034 RT000l for Merchant Retail Solutions
ULC; and (iiD GA Retail Canada, ULC shall advise the Company in
writing of its registration number by no later than the Sale
Commencement Date.

(vii) Each entity comprising Agent is not a non-resident of Canada for
purposes of the Income Tax Act (Canada).

ARTICLE 17
INDEMNIFICATION

17.l Company Indemnification

Company shall indemnify and hold the Agent and its offìcers, directors, employees,
agents and independent contractors harmless from and against all claims, demands, penalties,
losses, liability or damage, including, without limitation, reasonable attorneys' fees and

expenses, asserted directly or indirectly against the Agent (including acts or omissions of persons
or entities affiliated with or acting on behalf of the Company) resulting from, or related to:

(a) the Company's material breach of or failure to comply with any of its agreements,
covenants, representations or warranties contained in any Agency Documents;

(b) subject to the Agent's performance and compliance with its obligations relating to
Employee's wages, salaries and benefits under the terms of this Agreement, any failure of
Company to pay to the Retained Employees any wages, salaries or benefits due to such
employees during the Sale Term or other claims asserted against the Agent by the
Retained Employees resulting from the Company's (and not Agent's) treatment of its
employees;

(c) subject to Agent's compliance with its obligations under Section 12.1 hereof, any failure
by the Company to pay any Sales Taxes to the proper taxing authorities or to properly file
with any taxing authorities any reports or documents required by applicable law to be
filed in respect thereofi and

LECAL l:33ill2{)5tl (r
36



214

(d) the gross negligence or willful misconduct of the Company or any of its officers,
directors, employees, agents (other than Agent) or representatives.

17.2 Agentlndemnification

Agent shall indemnify and hold the Company and its offìcers, directors, employees,

agents and representatives harmless from and against all claims, demands, penalties, losses,

liability or damage, including, without limitation, reasonable attorneys' fees and expenses,

asserted directly or indirectly against, the Company (including acts or omissions of persons or
entities affiliated with or acting on behalf of Agent) resulting from, or related to:

(a) the Agent's material breach of or failure to comply (subject to the Approval Order) with
any public health and safety laws or any of its agreements, covenants, representations or
warranties contained in any Agency Document;

(b) any tax assessments; in the event that the Agent uses any system other than the

Company's point of sale system to compute Sales Taxes relating to the Sale, any

Additional Taxes and Penalties;

(c) any obligation for, or on account of withholding taxes including interest and penalties

applicable thereto, exigible in respect of any payments or disbursements made to Agent
under the terms of this Agreement, other than as a result of the Company's failure to
remit any withheld amount; and

(d) the gross negligence or willful misconduct of the Agent or any of its officers, directors,
employees, agents or representatives.

ARTICLE 18

GENERAL

18.1 Notices

Any demand, notice or other communication to be given in connection with this
Agreement shall be given in writing and shall be given by personal delivery (in which case it
shall be left with a responsible officer of the recipient) or by electronic communication addressed

to the recipient as follows:

in the case of the Agent:

MERCHANT RETAIL SOLUTIONS ULC
C/O HILCO MERCHANT RESOURCES,
LLC
5 Revere Drive, Suite 206
Northbrook, IL 60062 USA

Attention: lan S. Fredericks
Tel: (847) 418-2015
Fax: (847) 897-0859
Emai I : ifrederi cks@hi lcotradi n g.com
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And

GORDON BROTHERS CANADA ULC
c/o Gordon Brothers Group
PrudentialTower
800 Boylston Street
Boston, MA 02119
Attn: MichaelChartock
Tel: 617.210.7116
Email: mchartock@gordonbrothers.com

with a copy to

Cassels Brock & BlackwellLLP
Suite 2100, Scotia Plaza
40 King Street West, Toronto, ON M5H
3C2
Attention: Jane Dietrich
Email:,id ietrich@casselsbrook.com
FacsimileNo.: 416-640-3144

And

GA RETAIL CANADA, ULC
21860 Burbank Boulevard, Suite 300
South
Woodland Hills, CA 91367

Attn: Scott K. Carpenter
Email: scarpenter@greatamerican.com
with a copy to:

Great American Group, LLC
10 South LaSalle Street, Suite 2170
Chicago,IL 60603
Attn: Mark P. Naughton
Email : mnaughlAn@$sdg4çt!çan com

in the case of the Company:

Target Canada Co.
5570 Explorer Drive
Mississauga, ON
L4W OC4

Attention: Mark Wong
Email: mark.wong@target.com

LEGA L,I :3351ì2()5 L l¡
38



216

with a copy to

Osler, Hoskin & Harcouft LLP
Box 50, I First Canadian Place
Toronto, ON
M5X IB8

Attention: Tracy Sandler
Email: Tsand ler@osler.com
Facsimile No: (41 6) 862-6666

with a copy to

1000 Rue de la Gauchetière Ouest
Montréal, QC
H3B 4W5

Attention: Sandra Abitan
Email : Sabitan@osler.com
Facsimile No. : (5 l4) 904-8 I 0l

in the case of the Monitor:

Alvarez & Marsal Canada Inc.
200 Bay Street
Toronto, ON
M5J 2J1

Attention: Douglas Mclntosh
Email:dmcintosh@alvarezandmarsal.com

with a copy to:

Alvarez & Marsal
100 Pine Street, Suite 900
San Francisco, CA 94111

Attention: Bill Kosturos
Email : bkosturosG)alvarezandmarsal. coln

with a copy to:

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON M5H 2S7
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Attention: Jay Carfagnini / Melaney
Wagner
Email : jcar fagnini@go odmans. ca /
mwagner@goodmans.ca

or to such other address, individual or electronic communication number as may be designated
by notice given by either party to the other. Any dernand, notice or other communication shall be
conclusively deemed to have been given, if given by personal delivery, on the day of actual
delivery thereof and, if given by electronic communication, on the day of transmittalthereof if
transmitted during normal business hours of the recipient on a Business Day and on the Business
Day following the transmittalthereof if not so transmitted.

18.2 Time of Essence

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matfer provided for herein may be extended or abridged by an agreement in
writing signed by the Company and the Agent or by their respective solicitors.

18.3 Currency

All references herein to money amounts are in Canadian currency, unless otherwise noted
herein.

18.4 FurtherAssurances

Each party shall ûom time to time execute and deliver, or cause to be executed and
delivered, all such documents and instruments and do, or cause to be done, all such acts and
things as the other party may reasonably require to effectively carry out or better evidence or
perfect the full intent and meaning of this Agreement.

18.5 Obligations to Survive

The obligations, representations and warranties of the parties hereto shall survive the
completion of the Transaction.

18.6 Entire Agreement

This Agreement constitutes the only agreement between the parties with respect to the
subject matter hereof and supersedes any and all prior negotiations and understandings. No
amendment of this Agreement shall be binding unless in writing and signed by the parties. No
waiver by a party of any breach of this Agreement shalltake effect or be binding upon the party
unless it is in writing and signed by the party and, unless otherwise expressly stated therein, any
such waiver shall be limited to the specifìc breach waived.

18.7 Governing Law
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This Agreement shall be governed and construed in accordance with the law of the
Province of Ontario, without regard to conflicts of laws principles thereof and all disputes
relating directly or indirectly to this agreement shall be resolved by the Courts having
jurisdiction in Toronto, Ontario and by execution of this Agreement each party hereby
irrevocably accepts and submits to the jurisdiction of such court with respect to any such action
or proceeding and to service of process by certified mail, return receipt requested to the address
listed above for each party.

18.8 Benefit of Agreement

This Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and permitted assigns. The Agent shall not assign the benefit of this
Agreement without the prior written consent of the Company and approval of the Court. The
Company shall not assign the benefit of this Agreement without the prior written consent of the
Agent, which shall not be unreasonably withheld. With the consent of the Company to confirm
such assignment is not of a beneficial interest, which consent shall not be unreasonably withheld,
any JV Member may pledge or assign a security interest in its rights to receive its pro rata
portion of amounts due under this Agreement to secure obligations of such JV Member.
Notwithstanding the consent of the Company to any such assignment, the JV Member shall not
be relieved of any of its obligations or indemnities as Agent under this Agreement.

18.9 Severability

If any provision of this Agreement or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability
of that provision shall not affect the validity or enforceability of any other provision of this
Agreement, all of which shall be construed and enforced as if that invalid or unenforceable
provision were omitted. The invalidity or unenforceability of any provision in one jurisdiction
shall not affect such provisions validity or enforceability in any other jurisdiction.

18.10 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same Agreement. This
Agreement may be executed by facsimile or other electronic transmission, and such facsimile or
electronic signature shall be treated as an original signature hereunder.

18.11 Language

The parties have specifically required that the present agreement and all related
documents be drafted and executed in English. Zes parties aux présentes ont formellement
dentandé à ce que la présente convention et tolts les docunzents auxqtrcls celle-ci réJère soient
rédigés et signés en langue anglaise.

18.12 Canadian Withholding Tax

All disbursement and payments made to Agent hereunder shall be paid net of applicable
taxes, including for greater cenainty taxes required to be withheld and remitted pursuant to

LEGAL l.iJ5lt205tl.(¡
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Regulation 105 of the Income Tax Acr (Canada) andlor section 1015R1.18 of the Regulation
Respecting the Taxation Act (Quebec) as may be determined by the Company in its discretion
(exercised on the basis of ensuring no reasonable risk of liability to the Company on account of
any such obligation to withhold and remit).

18.13 Dispute Resolution Mechanism

The parties hereto shallrefer to the Canadian Court any disputes under this Agreement which are
not promptly resolved by the parties.

18.14 Joint and Several Liabilify

Each of the entities that comprise the Agent hereunder hereby irrevocably and unconditionally
agreethat it is jointly and severally liable for all ofthe liabilities, obligations, covenants and
agreements of the Agent hereunder, whether now or hereafter existing or due or to become due.
The obligations of each of the entities that comprise the Agent hereunder may be enforced by the
Company against any such entity comprising the Agent or allofthe entities that comprise the
Agent in any manner or order as determined by the Company in its sole discretion. Each entity
comprising the Agent hereby irrevocably waives, for the benefit of the Company, any defense to
payment based on (i) any rights of subrogation, (ii) any rights of contribution, indemnity or
reimbursement, and (iii) all suretyship defenses generally, in each case, that it may acquire or
that may arise against the Company due to any payment or performance made under this
Agreement.

ITHE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLA¡IK]
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IN WITNESS WHEREOF, each party have caused this Agreement to be signed and

delivered by its duly authorized representative(s).

TARGET CANADA CO.

tUflþ/t ¿¿/¿)

d'¿-¿4fr2l /

TARGET CAN CORP

By:

,¿I'/a¡t
5{( ,1e /¿ry ¿,r /,/a¿ Pr.<;"'/,,n I

TARGET CANADA PHARMACY
(oNTARr

By:

k
Title:

Çrc,;r /ttt¡' y'l¿çr'o/¿n t

By:

¡ c.¿

MERCHANT RETAIL SOLUTIONS ULC

By:
Name:
Title:

GORDON BROTHERS CANADA ULC

By:
Name:
Title:

GA RETAIL CANADA, ULC

Narne:
Title:

By:
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II\ WITNIiS.S WI'lERIIOF, each pafl:y have causcd this Agreelrellt to be signecl rrncl
clelivcrccl by its clrrly autholizcd re¡rlesentative(s).

'IAIìCF.II C]AN AI)A CO.

Ry

Nanre:
't'ir le:

T^llC LiT' CANADA Pl-l A RM./\CY CO RP

Nanre:
Title:

TAIIC81" CANADA PI IAIìMACY
cON'r'ARr0) coftP.

By
Nanrc:
't'itle:

MLìRCI-IA,N'f IìI]'|AI I, SOI,tJl"IONS ULC

lly,

By

L._..

N n ljrcrlelir;ltri

Duly /\rthurizocl {.:ìiç.¡rrakrry

CORDON I}IIOT'IIEIìS CANADA UI,,C

Ilv
Nanrc
'l'itle:

CA lì81-ÀlL CANAD¡\. Ul.C

llv:
Nanrc
'l'itle:
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IN \li IT'Nì.ÌSS WnllRIfOI', c¿tch ¡larty havc cau.sccl this Agloernerrt lo 5c: si¡,,nr,, on.'
tlcliveled l>y its duly authoriz'ld r.c¡u.csentaf ive(,s).

I'ArìGlj1" CrAN^DÂ C]0.

i3y: .- -
Nanle:
'ï'if le :

T'A lìCì ì1,1' (.lA NADz\ Pl l 

^ 
f I tvlA [iy (]() lìt)

Ilv;
Nanlc:
'l-ir to:

TAI{C lif CAN ¿\ l)¡\ l)l-lA Itlvf ¿\CY
(oNl'^rìto) cORt,.

l.Ìy:

Nalrc
'l'iLlc:

Mìi1ì.(l l-l ¡\N' l' fì [i]^A I l, S O t "t Jl't Ohì S t.J t,C

uv:
Narne:
'l'irle:

c0ll.DCIN Lll{O]'l-l ËlìS Cì¡\NÂl)A I JI.C

l3l':

N;r
'l'it:

{.r:,t. É*
lc

Treaou.vre.,r

GA RF]'I'AII., CANADA, IJI,C:

[Jvr

Narrrc:
'l 'i t le;
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IN WI'I'NIISS !VlInRD(¡[r', cach party lrave çausÈd this Agleemcnt to bc signcd ancl

delivcrecl l:y its duly autholizccl leplesentative(s).

TARGET'CANADA CO.

tlv
Nanlc:
Title:

,|AIìCìE]' 
CANÀDA PI {AÍIMACY CORP.

Narlc
'l'itle:

'I'AII(;Ë]' CANADA P II AIì.MACY
(ON'r,A,t{f o) coRP.

Ilv;
'Nanre

't'itle:

M I]IìCH AN]' RËI'A.I f- SOL,TJ'I"IONS UI,,C

Nanrc:
,TìtIE:

GORDON I]ROTI"IERS CANADA. UI,C

Nntr:t:
l'itlc:

fiÀ Fl.lII'ÀlL, CAl.l¡\DA, tJl."(l

l.'ly

Nurnc:
'l'it lc:

Llv;

By

l.lv

íí)i'



Schedule A
Per DÍem occupancy Expenses

{Å,mounts in Àctuol C.ADS)

Occupencv Expenses

s¡te Namestore Ë

Toronto Stockyards

whirby
Éclmonton W
Victoria Hillside

Quebec Sainte-Foy
Toronto Dañforth

BoisL¡riend

Lasalie

Laval Chomedey
Westmount Nìhon
'iûro¡to East York
Edmonton Kingsway
Anjou

Ham¡lton Central
lv'líssissauga 5q One

Hamîltoñ Waterd()wn

Quebec Nord

Hafifax Bayers L.ake

Kitchèner

Abbotsforcl

Kíngst0n

Ajax

Norlh Bay

Calgary Sunrídge
Hamiiton W

Gatineãi.t

Dartmouth
Sã¡nt-Laurenr

Edmonton lvlíll Woods
Nìagara Falls

5herbrooke

London Westmount
Caigary W
tlamilton E

P,rossard

Richmond

Wìndsor

Ottawê Meadowlands

'7QÐ2.

37b7

3648

3548

3755

3729

3765

3595

7000

sItt¿
3561

3647
3753

3636

3762

3ô96
3652

3642
?72A

,3591

3639

353t)

37:t.3

3677
3547

3697

3769

'70a1.

3590

3510

3754

3524
]634
3s34

37Ð8

3628

4,LLA

3,322

1,890

4,728
) too

2,645

?,830

2,248
3,384

?,100

2374
3,350

2,329

2,585

1..615

2.633
7_,455

2.691
) ç)a

2,f34
2,L3t
2,695

2,a90

2,2L5

?.379

2,664

2,554
237A

2,328

2,699

2,156
2,465

2,028

3,083

2,663

1,615
t ?(q

2,376
1,381

t,654
1,680

2,677

Z,Q L
2,043
1.,94?

1,686

r,978
1,922

882

1,392

1,65s

1,MT
1,554

1,730

r,4],6
1.293

L,3Z9

1,?'2!
L,71.O

688

1,6ffi
765

899
L,275

759

1,543

1,115

1,468

998

1,554

685

644

t,797
t,L62

522

4ð5

932

454

650

747

568

602

659

767

9Õ7

5U1

748
M2

1,255

529

600

676

437

531
729

564

456

775
668

B4A

725
769

L,067

457

651

630

645

422
639

798
606

440

1.076

306

7,L44

7,352

377

368
343

236

511

832
598

?-98

s35

1.395

505

3s4
387

!,L4L
28!
531
438

662

598

77

795
418

548

764
425

619

4lb

235

638

308

97
aaa

215

7t6
107

376

854
462

3.14

466

479

251
504

470

308

332
45U

325

580

289
ó>

572

376
390

472
397

448
258

530

452

T7
{l

25

2

19

:16

20

15

L7

1A

I
33
1n

46

!44
,I3

20

L6

15

zo
67

23

t9
13

18

3

1ü

1!
27

10

)a

72
)q

9,735

6,226

7,152

7,ö28

€i,44.q

6,43ü

6,210

Þ,IÞ4

6,153

6,286

6,029

6,245
5,579

5,625
s,565

5,450

5,385

5,38s

5,554
5,346

5,306

5,154

3,465

5,307

s,152

5,165

5,155

5,383

5,r.70

5,413

>,L¿O

5,302

s,068

4,930

5,215

5,021

4,318

1,918

561

1,994

302

644
3L2

4!8
:t.193

7

2

7

4.5

6

o

34

I
7.7

74

12

I
¿J

2t
2.4

13

2D

19

9

t4
24

22

1')

13

¡f,

39

23

9

77

2.t

27

21

?I
27

z!
27

?7

2T

21

2l
zr
2T

2l
27

21

2l^

2I
7!
27

27

21

27

27

2!
2T

21

27

21

2L

21

77

27

2r
¿!

2t
2X

F\)
t\)
À

other aSecuritylnsurance 3UtÌlities ¡CAM 1
Repairs,

Maint€nance
Property

Taxes
Rent

Total Per

Þiem

7128/zOLs



Schedule A

Per Diem Occupãncy Expenses

{Anounts in. Actual CADS)

OÉcupancy E,(penses

S¡te NemêStore #

f}ttawa Orleans

iaval Saínte-Dorôthee

Carnbridge

Thuncier 3ay

Toronto Clove¡dale

Br¡ìilìpton Trinity
Brampton Bramalea

Caigary Market Mali
St lohns
Calgary Shawnessy

Nanâirno

f!4ississãgua '.V

SurreV

Eurlingtôn Centrá1

Oshawa

Sa;nt-Eustãche

Mlssissaug¿ Dunclas

Milton
Regína Nórthgete
Aurora

Otìðwa Bank Street
Winnipeg S

hlewmârket

Saanich Tillicum
Calgary Chinook

Burlington Millcroft
Pickering

London Masonville
Kåilatå

Hamilton S

Sudbury

Toronto Centerpc¡nt

5ê¡ñt-Bruno

B(,rnãby Metrotown
Pointe Claire

Móncton
PlincÊ Gêorge

Vlinnlpeg Kildonan

3764

3695

36C'8

3s07

3715

3173

3523

37.t.4

st a¿.

3509

3646

36L7
a't20

3559

369:.,

3552

3572

3749

37 46

3747

3565

3760

3772

3761

366.t

3706

3s11

3519'

367"7

3609

37û9

37L7

3610

.3566

3719

364,4

2,5s5

2,482
2,345
r,931
1,939

2,429
:t,986
't.,978

2,3I7
2,352
2,565

2,606

2,843
!,J87
2,995
2,380

555

2,335

2,348
2,227

r,87r
2,?.56

L,878
2,719
1,805

2,2t6
2,12r
r,747
1,8s0
1,915

L,258
r,637
1,753

1,599

1,3s1

1,589

2,404
909

903

t,076
1.,1õ5

1.578

L,4M
1,069

t,764
509

996

1,080

915

7,tLA
7,tzL

830
7,064

495

7,3Ð6

688

808

819

845

r,!44
856

889

555

916

x,083
1,215

897

rþ43
1,390

1,080

595

615

1,819

1,149

685

1,191

520

s32

548

497

s69

476

725
813

673

616

r79
901

4aJ

556

592

403

496

592

49L

396

593

530

749
753

429

529

657

492

365

503

766
631

7!8
600

s59

556

528

269
233

287

284
394

329

283
1,467-

247

326

613

44t
I,!58

390

561
1,584

276
203

222
r87
?'58

429

312
842
19Ë

2ø2
530

218
567

194

548
1,185

39

235

224
1,293

s59

332

438

548

501
434
62r

483

523

3ú8

I
5tb
587

362.

304

566

4b+

442

489

374
244

290

399

427

450

382

349

332

427

M6
142
49

301

536

293

249

22

¡5

13
t2

24

22û

2.4

17
j

24

r4
11

ib

11

L9

15
11

24

22

17

2I
11

18

L?

15

6
1A

16

ZL

T4

15

72

18

4863
4,696

4,S37

4,889

4,872

4,792

4,843

4,967

4,776
4,847

4,773

4,494

4,785

4,5s1
4,517

4,464

4,300

4,448
4]A9
3,7t7
4,454
4,257

4,432
4,424
4,22s
4,238

4,252
4.,L62

4,r78
4,198

41e6
3,680

4,z.rL

4,156

4los
4,206

4,22t

t6
s

19

lt,
37

20

21

31

6

t7

7

62

13

t4
'rz

J.û

15

5

I
15

13
5

1Ê

11

16
15

I

5

39

15

5

LZ

6

1r
lì

2t
21

2!
¿L

ZT

27

27

71

27

zt
27

?1

21

21

?7

2r
2L

2'1.

27

?1

2L

2L

27

21

27

27

2!
2L
11

tl
t1

23.

27

21.

2!
21,

27

21

l\)
l\)(tr

other aSeÊuritylnsurance 3Utilities 2CAM 
1Repairs,

Maintenance
Property

Taxes
Rent

Totål Per

Diem

Ll28/zoLs



Schedule A

Per Dier:ì Occupanc.y' Expenses
(Anaunts in Actual :ADS)

S¡te NameSlore $

Richmond Hill

Delta

Coquitlãm

Glande Prâirie

Jôliefte

Ëergus

Saint John

Ðakville

5l-Je¿n-sur-Ri{:helìeu

l-reder¡¿ton

üläringtoh

Quebec Fleur..de-Lys

9aíni-Jerome

Lér,ls

Red D<ler
'f rois Rivieres

Lindsay

Sydney

Sherv¡ood Park

Charlotîetowñ
Ì'liag¡!ra Pen Centre
Montreal Versailles
Brampton SW

Campbell River

Míssissagua SW

Welland

Wnterloc
Brandon

Guelph

Vr'inn;peg Southdêle

Calgary Ëörest Lawn

Vernon

Chatham-Kent

Maple Ridge

St Äfbert
Smiths Falls

Rimouski

Langley

.?656

3557

361rt

375:t

3555

3{i?0

351å

3:i50
!751
3743

3657

3725

3674

3592

3560

3s3û

3S64

3637

3730

3705

.3668

35û8

3669

3645

3672

3763

3759

3682

3538

3688

3533

3586
3694

3522
3613

3690

1,s44

1.,868

2,29s
?,306
1,950
I 71a

830

1,954

1,X10

1",248
I eoâ

1,535

738

7,s74
2,056

1.129
1,ú96

7,432

1,830

1,242

1,672

L,392
1,736
2,3t4

425

792

r,632
v46

1,800

1.055

r,269
774

L,727

1,5s5

885

1,125

7,722

892

989

803

576

72L
752

1,938

777

L,094

1/?05

1,095

7,076
7,495

709

518

1,169
T,L24

843

4fÌ8
444

68s

923
7M
788

1,8r9
1,285

902
1,5õf,

827

842
L,043

t!498
494
ECt

I,Lgt

498

46r
):o
540

536

550

509

557

4?.8

524

473

553

627

538
782
603

568

586

522

555

647

578

506

s22
651

L5

534

547

556

724

460

541

453

447

554

57L

382
470

478

547
320
285

467

3s4
Æa
510

454

473
?ot

70

361

197
?7I
500

474
360

485

445
11?

267
149

530

508

244
518

244
386

294
350

245
338

445

369

255

Occupânsv €xpenses

567

385

208

2I5
214

468
ab4

203

934

397

254
91

859
r57
274
548

285

?90

353
606

118

?24

75

165

69

176

¿4J

84
55

32

489

249
L84
215

271
223
822
742

20

2X

22

2

7

13

25

:12
'17

17_

I
L9

I
17

L2

L5

fl

2r
LZ

30

1B

22

10

4

10

?7
2û

88

11

1g

L6

7

L3

1?

9

19

a5

I
I

LA

34

10

72

77

7

T2

7

9

18
'.19

8

6

4

12

.14

I

31

13

1,

38

27
c

10

6

9
LZ

18

15

11

2

7

2I
23

7L

27

27

2t
2t
2L

2L

2t
11

al

2!
7L

27
1l

2L

2T

2L

27

ZL

27

21

27

¿L

2L

2L

21

2r
2L

27

2t

2T

27

2!
2t
21

4,056

4,2A7

4,788
4,157

3,940

3,9L5

4,054

3,860
3,790

3,865
3,81?

3,746

3,744
3,630

3,845
3,725

3,632

3,596

3.640

3,47r
3,596

3,4r5
3,508

3,602

3,359

" 
<tÁ

3,466

3,489

3,s4r
3,404

3,359

3,353

3,302

3,Ì98
3,276
3,166

3,û05

!,r77

¡\)
l'\)
o)

Other aSecur¡tyInsutance 3Utilities 2cåM I
Repalrs,

Maintenanæ
Propertv

Taxes
ßent

Totãl PÊr

D¡em

t/28/7oL5



Síte NameStore *

Schedule A
Per Diem ûccupancy Experrses

{Åmoünts in l\ctupt CADS)

Occupancv Expenses

374J{

37û?.

z57 l
351¿

3658

3766

369E

36st
373L
.líiJ.5

3699

371.0
'ql(Áq

357€
7C06

7ta4
3575

1,740

7,t42
978

1 a1C

1,266

I,5 / It

1.,516

586
7L9
aa2

723
L,096
I 1ef

598

744

332
627

1,079

767

904

360
4æ
947

387
4.29

928
472

367

628

438
1,,644
't.,5t7

585

L,096

Longueuil

SaskaÌoon lrj

Courienay

Ottawa 5t. Laurer¡t

Saskataon E
Kèiownâ

Corncr Brook
Bedfo¡i
Cranbrcok

Stratford
Medicìne l-ìat

Eclmonton Central
Cr¡llia

Saint-Georges
Caild¡ãc

Barrie

Chilliwack

Wínnipeg Polo Park
4t6

I
1û

2ü

6

2.

2A

fJ

16

?G

?8

t0
10

L9

18

Ë3

)
tÞ
3L

33
aj

3

o
2Ð

7

1S

IL
3

10
I

17

1b

77.

2

1

10

27

2T

2!
27

¿.1

27

27

21

2r
¿r
2t
21

2r
2t
2!
11

2r
2L

278
376
336

¿4L

106

362

278

546

488

249
387
282
324
505

191

703

142

94

24

555

94

232.

455

253
743
747

575
718
309

363

160

253

ab/

513

645

474

553

37

514
443

561

502

605

390

446
396

4L5

538

2L8
109

518

2L

Total Per

Diem

Occuoancv

3,016

3,409

3,029

2,998
'¿,793

2,935

7.,875

2,833
) f1a

z,aa4

2,698

2,676
2,454
2,766

2,051

1,985

1,827

1",L92

57f,957
Grandtotãl 242,5Oa L43,279 74s88 56,339 49,945 2,727 1,931

NOTEST

{7.7 Certd¡n store îacations CAM expenses are încluded în the rent payment without additiano! oblìgations to thi ten¿nt,
121 Ðue to the t¡m¡ng of ceñaín credits on odvdnced ut¡lit'/ pdyments or deposits, ìnformøtion wos not dvo¡løble to estimøte dn øccurote utilities rua rote for sîtes 35gq J6iZ, ond 3702,

The Averdge oi the othet 730 stores lc.Ap$ eZØ wøs used for those three sites,

prorsted acrcss dll site scheduled.

l4l othe( încludes site leve! fees, tele.phone seNice, licenses, trosh and snow removal, oÐd other fiísceltdneaus costs

2,639

l\)
l\)

other aSÈcuritylnsurance 3UtilitÌes 2CAM 
1

Repairs,

Maintenance

Pfopertv
Taxes

Rent

7/28/2a3.5



Target- Canada
Schedule B

Stor€ list

Store # liame Mali Name Address Selling
City Sf¿te 7íp Gross Sq Ft.

Ft,
3507

3508
3509

351û

351:t

35Í6
3519

3522
3524

3530

3533

1534
3538

3548

3550
3552
3557
395Þ

355û
3551
:t564

3565
3566
3512
3574
3575
:i576
1577
3586

3590

359f.

3592
3595
3608

3609

36r0
361.3

3614

361_5

3616

3617
'ò623

¿624

Thunder ßay

Cjampbel¡ íììvâr
N?naimo

Loncion V./eslmÕunt
(anata

{:ouúenðy

St-Jean-5ur-[iiche'ieu
Harn¡ltÖn 5

Sm:ths Fa,Ìs

l.iàmilton E

Sydney

Chatham-Kent
Rlchmond

Calgäry Forest Lawn

Gat¡neei;
Victor¡a Hi¡ls¡de

Freder¡(îon
lvlississauga Dundas

Þeltå
Oshawa

t"indsây

Hdmonton Kingsway

SherwÖrd Pârk

Newmârket
Moncton
Miitôn
Grânrie Prairie

Ch¡ll¡wãck

5åint-GeorÈ,es

Saskâtoon N

Maple R¡d8e

Sherbrooke

Xingston

ïrois Riyieres

l-asaile

Cambridge
Torânlo Centerpoiñt
P0inte Claire

R¡mousk¡

Medicìne Ha[
Cranbrook

Coquitlôm

Surrey
Brâmpton Brârnaleâ

RerJ Ðeer

lntercity Centre Thunder Bay

Câmpbell River
Nênaimo

i¿ndon
Kãnâtê

Cûurtenêy
St-Jeen-sur-Richelíeu

l'lamilton

Smith Falls

Hamilton

Cape Ereton

Chatham-Kent
Richmond

Calgary

Gatineau
V¡ctor¡a

Fredericton
lJ¡iss¡ssauga

Delta

Oshawa
LJndsay

Edmonton

HrJmonton

Toronto
Moncton
-! ofônto
Grande Pralrie
Chllllwâck

Sa¡nt-6eolges

5ãskatoon
!r'laple Ridge

Sherbrooke
Kingston

Trois-R¡vieres

Montreal
K¡tchener

Toronto
[4ontreal
Rimouski

Med¡ciñe Hãt

ûranbrook
Coquitlam

Surrey

Torônto

Red Deer

Discovery Harbour Shopping Centre
ñana¡mo North TÕwn Cèntre
Westmount Shopplng CentrÊ

r'1¿zelde'an Mall

Ðrifurord Ma¡l

Carrefoúr RÍchelìâu

South Ham¡lton Square

county Faif Mall
Ze¡lets Plaza - Sloney Creêk

SydnÈy ShopÊÍng Centre

Thames-Lea Pla¡a
Lansciowne Cenlre
Forest Läwn ShopÞ¡ng Centre
Les Gâleries 6âtineau
Hìllside Malf
llptcwn Centre
Westdã¡e Mall
Scottsdale Mell
Five Points Mall
Lindsay Square Mall
Kingswãy Garden Mêll
Sheroood Pa¡k Mall
Uppêr Câneda Mall
Northwest Centre
Â4¡lton [4ãll Shoppirrg Centrè
Prair¡e lvlâll

ColtonwoÕd Mall
Cafrcf0ur 5t-Georges
The Mail At Lawson Heights
Haney Place Mall
CarrÈfour fJe eEsbie
Cêfaraqìú ïown Centre
Les Rìvìeres Shopping Centre
Cãrèfou¡'Aagrignön
Cambridge Centre
Centrepoínt Mãll
Terrãrium 5hopping Centre
Le Cârrefour RlmouskÌ

Mèdicine llãt Mâll
Tâmârâck Mal¡
Coquitlam Centrë

Surrey Place/Cent.al gfy
Bramâlea C¡ty Centre
Bov¿er Þlace

1324 lsland Hvly
4750 RutherfoRd Rd

785 WÕnder¡ând Rd

300 Eagleson Rd

2801 Cl¡ffe Ave
5O0 rue P¡erre-Câisse

1576 Upper James St
?75 Erockvilie St
640 Queenston Rd

322 Prince 5t
671 Gratrd Ave W
831i Lãnsdowne Rd

5115 17th Àve SE

920 boul, Mãlonêy O.

1610 Hills¡cie Áve

1180 PrÕspect 5t
1131 Þùndas St W
7155 1_20th 5t
285 Taunton Rd Ë

401 Kent 5t W
1 Kíngswây Garden Maii, Su¡te 50
2020 Sherwood D¡

17600 Yongë St

1380 Mountain Rd

55 Ontäriö St S

11801 100 5t
15585 Luckakuck Way
8585 boul, tacroix
134 Primrose Dr

11850 ¿24th St

3050 boul. de Prrt¡and
945 Gardiners Rd

4575 boul. des Ëorges

7091 boul. Newmân
355 Hespeler Roed

6600 Yonge St
195 boul. Hymus
419 boul, Jes.sop

3292 Dunmore Rd 5E

1500 Cranbrook St N

2929 Barnet Hwy
L0153 King GeörBe i]¡vd, Unit 2L51
25 PeÊl Centre Dr

4900 Mol¡y Bannister Dr

BC

EC

ot't
ON

BC

qÚ

ON

ON

ON

t{5

ON

8C

AB
qc
BC

NB

ON

BC

ON

ON

AB

AB

QN

NB

ON

AB

Èc

QC

SK

BC

qc
ON

QC

QC

ON

ON

QC

QT
AB

BC

BC

TN
ÁB

vgw 8c9
VgT4K6

N6K 1M6
KzM 1C9

VgN 218

J3Ä lMt.
L98 1K3

K7A4Z6
i-8K 1K2

8lP 5K7

N7r.1C5
V6X 3A4
T2l\ 0V8
J8T 3R6

v8T 2C5

E3B 5C7

LsC 1C5

V4EZBL

tlc 3V2
KgV 47.1

TsG 346
T8Á 389
t3Y 421

ElC 2T8

LgT ZM3

T8V 3Y2

V2R 1A1

65Y 516

s7K 556
vzx ss1
J1L 1K1

K7l'r17t14

G8Y 1V9

H8N 1Xl
N1R 683

MzM 3X4
H9ft 189

GsL 7Y5

T1B 2R4

v1c 3s8
V3B 5R5

V3T 5H9
161 3R5

14R 1N9

99,153

95,709
1t5,304
'1:I5,268

LO?,777

t07,04r
Li.40!12-

93,885

93,156
777.269

TO7,gTL

91,?1 1

139,970

96,264
106,756
146,945

106,884
95,635

714,686

103,011
98,LA4

x33,839

rr5,o43
120,392
110,453

r14,464
112,965
92,493

85,091

99,844
111,841
t22,I97
120,08fJ

83,067
L28,708

!79,795
88,619

r2.436A

93,767
L07,639

r04,242
115,96s

r47,435
13&979

,.19,313

60,567

5Þ¿Ui5

9o,595

6:¿,9$t

66,876

71,C09

73,149

55,329
56,200
76,309

68,424

52-,925

75.457

6t.469
64,52t
79.543
65.660
63,438
75,r87
62,0r8
60,927
74,906
74,2!r
74,954
70,813
70,a43.

70,758
56,474
49,595

6?,70i
63,926
69,342

67,777
49,25i
80.s23
74,687
49,2L7
79,58û

58,C82

66,743
63,6A5

6A,232
78,39t
77,994

75,689

¡\)
N)
oo

f{ilco Merchanl Resources, ILC l.iB/2Aß



Target- Canada
Schedule B

Store

store f tfåme Mall Name Address city 5ellíngState zip 6ross Sg Ft.
Ft.

3628

363ú

36i6
3637

3639

.tþ+¿

3644

364€i

3647
3648

3650
3652
3555
3657

3663
3565

3666
:J66fJ

36ËìS

3fì7û
?,673.

3672

367',¡

3682-

3688

3690

3693
3694
1695
3696

3697

3698
lfig9
.17$2

3705

37AE

3708

:il09
1770

3713
7774

Ottâwä ON

ÐN

\.{L

ol,¡
PE

of'l
ON

MB

ON

ON

ot
AB

t'lL

NS

NB

QC

ON

ON

ON

ON

ON

oa.¡

on
ON

ON

ON

MB
BC

ÞL

QC

ÂB

QC

QC

BC

ot¡
QC

QC
ôr
ON

ON

QC

AB

AB

AB

77,!t6
73,238

79,978

84487
65,1.43

81,?23
76,300
74,595

8r.,884
82,350
6t,651
68,967
53,914
69,436
65,C8?

-58,10 7

81,900
76,944
57,068
42,451,

743A3
42,1.28

70,1A6
77,5L8
74,083

67,71)A

61.,344

64,581

62,23E
62,720
7!,904
78.784
75,994
71,292.

54,343
57,709

54,0S7
62,236
5:"185
57,775

72,993

60,459

43.794

79,572
55,971

l.lÕrth Bay

Brossard

lvlìssissåuga Sq One

ChÂfíotletown

Ajav

Kitchener

lvinnipeg Kildonan

Welland
IvlississâEua W
Aniou
Édmonton W
Corner Brook
hâlifáx Bayers ì-âke

tairt John

Saint-.Jer0nle

Ottawa 5t. Laurent
Pickering

Orill¡â
Richmond Hili
Brampton SW

lr4ississague 5W
Oakville
liûmilton V'/

Watêrloo
Sudbury

Winnipeg Southdale
Vernon

Langley

Sa¡rìt-Eustäche

St,4lbert
{.ayãl Sainte-ñorothee

Quebec Norri

üãrtmôuth
Keiownã

9tratfûrd
l.ôngueuil

Westrnount ÀIìh0n

l/0nireal Versailles

LondÒn Masônviilâ

Wiôdsor

Seint-Bruno

fdmoñton Centrãl
Câlgary Sunridge
Ça¡gâry Market Mãll

Meadowlands Shopping Centre
l.899,Algonquin Avenue
Place Portabeilo
Squâre Oile
Chãrlohetown Mâll
Durhôm Centre
LaureñUan Powel Centfe
Kildonen Place Shopping Centre
Seawãy MâIl
Erifl tulills iown Centre
Galeries D'Anjou
West Edmûntoñ Mâll
corner Brook
Bäyers Lake Power Centre
McAtlíster Place

Carrefour Þù h¡ord

St [.¿urent
Pickering Town Centre
Or¡llia Sguare

¡Jillcrest Mall
Shoppers World Brampton
Sheridan Mâll
tlopedale Mall
þleadowland Powet Centre
Conestogâ Mail
Sudbury Supermall
Southdâle Centre
V¡l,aBe 6reen Mãll
Vrlillowbrook Shopping Centre
Carefour St-Eustache

St. Albert Centre
Megâ Centre AutÕroute 13
tes Gâleries De L3 Càpitale
M¡cÌ\4âc Mâll
Orchard Pãrk PJazã

Stratford Mall
Pläce Longueu¡¡

Plece Áler¡s N¡hon

Place Versailles Shopp¡ng Centfe
Masonville Place

Oevonshire Mall
Les Promênades 5âint-Bruno
Bonnie Dorn
Sunridge Mafl
Mark€t Mãll

1585 Merivafe Rd

1899 Algonqu¡n Ave

7200 boul. Taschereau, local 21
100 City Center Þr
670 Univers¡ty Ave

100 Kíngston Rd E

245 Strasburg Rd

1545 Regent Ave W

800 Niãgarã 5t N

5100 EIin M:fls Pãrkway
7695 boul, les Galeries d'Anjou
8882 170th Sr NW
¿14 Måple Vallev Rd

194 Chåin Lak-e Dr

517 Westmôrland Rd

90û boul, Grignon
1200 Sãint Laurent Boulevard
l-355 Kíngston Ra'

1029 Þrodíe Dr
9350 Yonge 5t
499 Mãín St t Suite 96
2225 Er¡n M¡lls Parkwsy
1455 Rebeccâ St
50 Månlndale Crescent
550 King St N

1485 Las¡tle Blvd

35 Lakewood BJvd

490û 27th St
19705 Fraser Hwy
45t boul. Arthur-Sàuvé
375 St Albert Trall, Unit 139

1160 ChomÊdey A-13 O.

5401 bou¡. des Gäier¡es

?1 MicMac Rd

1876 Cooper Rd

925 Ontarío St
8?5 ruê 5a¡nt-Lãurent O,

1500 âv. Atwater
7275 rueSherbrooke E.

1580 R¡chmond 5t N
3100 Howard Ave
500 boul. des Promenades

116 Bonn¡e Doon Shopping Cenûe NW

r 2525 36th St NE

3625 Shäganapp¡ Trail NW

ûttawa-Gatineåu
North Bay

Montreai

Tofonto
Charlotîetown
Toronto

KitchenBr

W¡nn¡peg
Welland
M¡ssíssauga

MÕfttreâl
EdmDnton

CDrner Br0ok
HallÊ¿x

5aiñt J0hn

Montreal

Ottawa
TÖronto
Orill¡a

ïoronlo
TorDnto
M¡ss¡ssauga

Toronto
Hämi¡t0n

Waterloo
5udbury
W¡¡xripÊB

Vernofl

[angley

Montreal
Edmonton
Lavai

Quebec City
Hafifax
Kelowna

Slratford
Longueuil

Westmount
Montreal

London

Wndsor
Montreal
Edmonton

cãlgary
ca¡gâry

K2G 3J4

PI,B 4Y8

J4W 1M9

tsB 2C9

c1E 1H6

LïZ !6!
ÀlzE 3W7

R2C 4H7

r3C 524
L5M 425

Hll\4 1W7
T5T 3i7
AZH 618

B3S 1C5

F2J 488
J7Y 357
K].K 388
L1V 188
t3v 6H4

L4C s62
L6Y 1N9

[5( 1rg
L6L 129

LgK1J9

N2t 5W6

P3A 5H7
R2j 2M8
vLT 767
v3Á 7Ë9

J7R4ß
T8N 3K8

H7X 4C9

62K 1N4
Ê3Á 4K7

V1Y 8V5

r\¡5A 6W5
J4KzVT

H3Z 1X5

HlN 189

N6g 3Y9

N8X 3Y8

l3v 515

r6c 4E3

T1Y 554
T3Á 0Ê2

120,968

1r.6,¡.13

I28,755
762,787
1,45,*74

1-28,383

12L,35!
124,638
130,494
f.68,420
72r,63A
127,733

a8,EA6

Lr1.,6a6
LOz,994

95,19X

152,390
722,21A
95,075

732,87r
722,454

130,182

LA9ß44
118,187

115,071

113,698

99,10t
103,615

103,290
99,297

11433n
121,361
L35,282

L23,Qrr7

90,700

90,139
71I,874
11¡"089

90,158

94,373

r21,125
J.00,208

81,008

147,110
121,958

l\)
t\)(o

i{¡lco MeÍchãnt ResDurcås, t.l.c: v23l20:i-q



Târget- Canada
Schedule B

Store

Store f NamÊ

'Rrronto Clove¡dale
Burnaby Melfûtown
ioliette
ilr¡nce Gcôrtc
Lévis

lìegìna Northgate
TÐronto Þãnforth
NiaEâra Peñ CÊntre

Bedforci

5i Johns

Calgarv Shawnessy
'fturl¡nßton 

Cenlrâl
ÂbbotsfÕrd
Torontc Éast York

Quebec Flâur-rJe-Lys

Kamlooos

0ttewa Bank Street
\Á./innipeg S

Aurota
Fergus

Ham¡lton Centrai
CelAâry W
Cìuebec Sâ¡nte-Fôy

Clãringtoíì

Guelph

Sãanich Tlflicum
gurl¡ngtón M¡llÊroft
f lãm¡lton Waterdovrn
ilrandon

Oitãwa Orleâns
B0isbriand
Saskato0n Ë

whitby
Saiît-1..âurent

Ídmûnton N4¡ll woocis

CaIgary Chinook
Br'àmFlÕn i'rin¡ty

Laval Chomedey
Niagârâ F;Ìlls
'fofônto Stockyãrds
Barrie

Cãndiac

Winnipeg Polô Park

Ma¡l Nãme

tloverdãle Mall

MetroFólis At M ef rolown
Les Galeries Joliette
P¡ne Centre
Galeries Çhagnon

Northgate Mall

Shoppers Worfd Danforth

Pên Centre

9edford Place

Cab0t Square

Shoppes Al Shewnessy

Burìington Mtsll

Abbotsford Power Centre
East York Town Centre
Place Fleul De Lys

sahal¡ Centre Maii
B¡llìngs Br¡dgÊ Plaza

6rãnt Pârk

Aurora Shopp¡ng Centre
6,åtes Of Fergus

Centre Mâll
Signäl H¡ll Centrê
Plåce LaufiÊr

Clarington Town Centre
Guelph
T¡l¡i¿um Mall
Mi¡lcroft Centre
Fiamborough Power CenÌre
ShopÞers Mali
Place D'Orleãns
Faubourg Boisbriånd
Centre At Circ¡e & Eighth

Taunton Road Powe. Centre
Place Vertu

Mill \^/oods Town Centre

Ch¡nüûk Centre
ï¡¡nity Commôn

Centre L'dvâl

Riocan N¡agâra Falts

Stockyards
Park Place

Cãndiac Power Cântre
PÕlo Pãrk

Addres C¡ty stãte Zip 6rôss 5q Ft,
Selling
Ss. Ft-

3715

371]/

3718

37r.!Ì

3I ¿J

372&

3729
3730

1731.

3132_

3737

3738

3739
374?
314j

3'746

374/
37+3

37s3
1|94

3757

37_(9

3760
3/61.
376t
3763

37ôA

27E5

8766

3767

3769
3770

ill?.
3773

7tÛ(J

7001

70c2

7004

250 The East Mãll

4545 Central Blvd

10554 boul, Firestone
2999 Mâssey Dr

1200 bouì. Àlphonse-Þesjard¡ñs

355 Albert-St N

3003 Dãnfonh Ave

221 Glendale Ave

1558 Bedford Hwy
24 Stavaûger Dr

¿95 shfl{rlle Blvd 5l
777 Guelph Line

1225 Sumas Way
45 Overlea Blvci

550 boul. Wilfrìd-llamel
945 Colurnbia St W
2277 Riverside Dr

1080 Grañt Ave

L5400 Bâyview Ave

900 Tower 5t S

L2U Ðar1on 5t E

5696 Rí€hmond Rd SW

2700 boul. Lãür¡er

2383 Hsy 2

175 Stone Rd W

317û T¡ll¡cum Rd, Unit 1444
2000 Appleby tine
30 HorsêshDe Cfescent RR2

1570 18th St

110 Plêce d'Orléâns Þr
2525D rue d'Anneffiesse
3510 8rh St Ê

330 Tauñtön Rd E

3275 boul. de la Côte-Vertu
2331 66th Sr N\!
6455 Macleod Trai! SW

80 Great Lakes Dr

1660 boul, i"e Corbusier
7190 lvlorr¡son St

1980Si- C¡ãif Áve\ l Un¡t 201

30 North V¡llâge way
2û1 rue Strâsbourg

875 St. Jâmes 5t

TorÕnto

Burnaby

Joliette

Prin€e George

Levis

ReE¡na

Torontö

St Cätherines

Ha¡itar
St Johns

CalBêry

Hamilton
Àbbotsford
Toronto
Quebec City

Kamlcops

Ottawa
Winnipêg
'Ioronio

weilinElçn
Hafl}ilton

Calgary

Quebec City

Oshêwa

Guelph
Mctoía
Hâmìltor¡
Hamilton

Brandon
Ottawa

Montrêal
Sàskat on
oshawâ

St Laurent

EdmÕnton

Calgary

TÕfonti)

Laval

N¡aÊâra Fâlls

Toronto

8ãrriê

candiâc
Winn¡peg

oßl

8C

QC

BC

QC

SK

Ot'¡

ON

N5

NL
AB

Ol'¡

BC

Ol'f

QC
BC

ON

fvIB

ON

ON

ON

AB

QC

ON

Or'l

BC

ON

ON

MB

ON

QC

5K

ON

QC

AÈ

ilß
ON

QC

ON

ol'¡

ON

QC

MB

65,226
62,,582

57,972
72,242
7q qqq

73,720
78.968

74,525
54,922
a3,77-2
'/4,455

74,983
77,767

80,579
71,349
70,991

5,7,895

79,796
79,61,3

58,895
7A,292

75,166
67,509
7r.,598

78,582

69,r79
79,ö48
77,873

66,793
74,343
7',947
ó.-3,19t;

78,090

68,129
73,3t2
63,446
76,Ì51
92,688
84,'128

83^578

81.900

8r.,893
55.200

MgB 3Y8

V5H 4J1,

J6E 2W4

i/2N 259

65V 6Y8

s4R 3C4

M4C 1N!.

L2T 2K9

MÀ 2X9

AlA 5E8

l2Y 3t-r9

L7R 3r,¡?

vzs 8H?

M4H 1C3

G1r!4 256
vzc Lls
K1H 7X6

R3M 2A6
l4eì 7.11.

N1M 3N7
t.8H 2V4
T3H 3P3

G1V 2r,8

LlC 4V4
N16 514

vg{tc5
L7L7H7
LOR 2H?

R7A 5C5

KXC2t9
J7H Û43

s7H 0vr6
tI,q 0H4
H4R 1Y8
-i6K 

4Ð6

T2rf 011

t,6R 2K7

H7S tzz
LzE 7K5

M6ñ 0A3
L4N 6P3

lsR 084
ß3G 0V9

Lro,482
1r.&594

108,207

118,963

370,905
'L18"4I1

L31pU
LZ1,176

100,?9f)
727,4L4
126,991

121,660
724,247
r.41,805
:t lb,5 / 1

1r.4,233
101,¡25
125,289
724,OO0

96,297
12Ð,572

:t¿3,146

L34,754
fi3,096
120,745

122,185
1.2-û,û82"

!2ASZL
108J33
115,496
LLg,74.2

100.31.9

1?û,366

12û,7{16

729,IZL
116,057

t22,r44
133,054

132,591

157,510

127,689
128,598
154.O96

133 116¡455 69,824

t\)
(^)o

iìil{)o Merchânt Resoûtces, LLC L!23120x5
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Target Canada Corp.
Merchandise Threshsld Scheclule C

{ScAD /\ctut¡}

Note(s):

1. Adjustments between the increments shall be on a prorâta basis,

2. ln the event thatthe Ccst value ofthe Merchandise is greater than 5575,000,00û, each

$5,000,000 (or pro rata portion thereof) lncrement shall decrease the Guaranty by ü.Zt%,
3, ln the event that the Cost value of the lVlerchandise is less than 9375,0t0,000, each S5,t00,000
{or prc rata portiÕn thereof) inciement shall decrease the Guaranty by 0.5S%.

Merchandise Threshold
Cost Value

of Merchandise
Prlce Adjustmênt

(% of Cost)

Price

(% of Cost)

Reduction in
Merchandise

575,000,000

570,000,000

565,000,000

560,000,000

55s,000,000

550,000,000

545,000,000

540,000,000

s35,000,000

s30,000,000

525,000,000

520,000,000

515,000,000

5L0,000,000

505,000,000

s00,000,000

495,000,000

490,000,000
485,000,000

480,000,000

0.ß%
0,15%

t.t5%
0.15%

0.ß%
0.10%

0.1.0%

0,I0o/o

0.10o/o

0.10%

0.10%

0.10%

0.Ilo/u

0.10%

o.L0%

0.05%

0.05%

0.0s%
0.05%

0.0s%

7?-.t5%

72,20%

77_.35%

72.50%

72.65%

72.75%

72.85%
72.95%

73.05%

73.t5%
73.25To

73.35%

73.45%

73^55%
'13.6s%

73.7s%

73.80%
73.85%
73.90%

73.9s%

100,000,000

95,000,00ù

.o0,000,00q.

8s,000,000

80,000,000
75,û00,000

70,000;000

65,000,000

60,000,000

55,000,000

50,000,000

45,000,000

4ö,000,000

35,000,000
30,000,000

25,00û,000

20,000,000

15,000,000
L0,000,000

5,000,000
475,000,000

445,000,000
o.0a%

0.00%

74,4O%

74.00%
440,000,t00
43s,000,000
430,000,û00

425,000,000

420,000,000

415,000,000

410,000,000

405,000,000

400,000,000

39s,000,000

390,000,000

385,000,000

380,000,000

375,000,c00

0.20%

0.2.0%

0.2t%
a^20%

o.20%

o30%
o.30%

0.30%

430%
0.s0%

0.50%

as0%
0.s0%

0.50%

73.80%

73.60%

73.40%

73.20%

73.OO%

72.7Q%

72^4A%

72.tjoÁ
7LgA%

7130%
70.8D%

7430%
69.84%

69.3ü%

(5,000,000i

(10,000.000)

(1s,000,000)

(20,000,000)

(25,000,000)
(30,000,0û0)

(35,û00,000)
(40,000;000)

(45,000,000)
(50,000,000)

{.5s,000,000)

{60,000,000)

{65,000,000)

{70,000,000)
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Target Cânada Corp,

Cost Factor Schedule D

Cost tactor Threshold

Cost

Factor

Adirstment
Points

Adjusted

Gua¡antv
63.Q% 0.00% 74.OO%

63.L%

63.2%

63j%
63.4%

63.5%

63.6%

63.7%

63.8%

63.9%

64.0%

64.r%

64.2%

64.3%
rr4.4%

64.5%

64.6Yo

b4.7%

64.8%

64.9%

6s.o%

o.70%

0,10,n/¿

o.70%

a.Lo%

O.'!0%

c.i59¿

0.i5%
o.15%

0.15%

o.L50/.

A.21o/o

¡J.20%

r1.2096

t.20%
ç,206/0

4.25%

o.25%
o.25%

o.zir%
o.2s%

73.90%

73.80%

71.70%

73.60%

73.5öo/o

73.35Yo

73,20%

73.05/o

72.90%

72.75%
72.55/o

7?,35!o

72.r5%
7r.95%
7L75%

77.50Yo

17.25%

77.00%

70.7s%

70.50%

65.!"/o

65.2o/o

()5.3%

65.4"/o

65.5%

65.6%

65.7%

63.8%

653%

66.Õo/"

66.L%

66.?%

66.3%

66.4þ/ø

66.5%

56.6%

66.7%

66.8%

66,9o/o

67.0%

671%

67.2%

67.3%

67.4%

67.5%

67.6yo

67.7%

67.8%

67.9"/a

68.0o/"

030%
o3a%
o3a%
t.30%
0.30%

o.35%

l).à5o/o

0.35%

0.35%

0.35%
0A0%
o.40%

o.40%

Q.4A%
tJ40%

oA5%
Ò,45%

ç,.45%

0,45%

0,45¡%

0.50%

0-50%

0._5r)%

a5c%
fi.50%

L\.srJ%

o.5l%
0.5ö%
(1.5cì%

0.50,"6

7Q.20%

69.90%
ú9.60%

69.30%

69.00%

6A.65%

68.30%

b7.95%
67.6D%

67.25%

66.85%

66,45%

66.05%
65.659',ô

65.25%

64.80o/o

64.3s%

fr3.9A%

b3-45%

63.tO%

67..50%

62.0O%

6i.5ü%

67.C1%

60.50%

6tJ.OO%

s9.s0%

s].00%
58.50%

5E.00%

Cumulative

0.70%

0.?.Qo/o

t,30Ð/,

o.4a%

c.50%

0.65?á

0.80%

0.95%

1.LO%

1..2.5%

7.45%

1.65%

L.85%

2.O5%

2.2s%

2.50Yo

2.75%

3.00%

3,50%

3"80%

4.70%
4.4016

4.70%

5.00%

5.35%

5.7Oo/o

6.Ð3%

6.4ATo

6.75%

7.r5%

7.55%

7s5%
8.359/o

tt,75%

9,20%
9.65%

to.1"o%

10,55%

L1,00%

11.50%

tz.oo%

t250%
13.00%

7?.50Yo

L4-OOu/o

1,4.50%

i.5.0Ü%

15,50%

16.AO%

å:oi-e-{¿

7. Adjusl:ments between the ¡ricrententÃ shalí be on o prcrota büsis.
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Schedule "E'r
Agent LIC

( See Attachecl.)



234

FORM OF AGENT LET'TDrì OF CBEIDIT

INAMF) OII ISSUTNG BANKJ

IADDRËSSl

I)ate: 201 5

Irrevocable Standby Letter of Clretlit hiumber:

BENEFICIARY Target Canada Co.
5570 Explorer Drive
Mississauga" ON L4WOC4
Attention: Mark Wong

Credit lt{o.: _
Opener's Referenco No. :

Gentlemen:

BY ORDER OF:

We hereby open in your fav,rr our lrçvocable Standby Letter of Crcdit (the "Le_tter of Credit'J
fbr the account of (the "¿lgcg1") for a sum or sums not exceeding a total of

Canadian Dollars available by your draft(s) at
SIGHI' on OURSELVES effective immediately and expiring at OIJR COLrl.l-'IþRS on

2015, or such earlier date on which the beneficiaries shall notif,i us in writing
that this Letter of Credit shall be terminated accompaniecl by the original Letter of Credit (the
"Ejxpty Datg').

Draft(s) must be accompanied by the original of this Letter of Credit and a signed statement in
the form attached hcreto as Exhibit A signed by an officer of
"Fenefiçiaries").

(the

This Letter of Credit may be reduced from time to time when accompariied by a signed statement
from the Ììeneficiaries iri the fonn atüached as Exhibit B.

If a drawing is received by at or prior to 12:00 noon, Ëastern Time, on a
Business Day, ancl provided th¿t such drarving confbn¡s to the terms and corditions hereof
pa.r.rnenf of the drarvitig amor¡nt shall be made to the Beneficiaries, as directed below, in
imrnediatel,v available funds on the next Business Day. Jf howevcr, a drawing is leceived by

after 12:00 noon, IJaslem Time, on a Business Day, ancl provídecl that such
drarving conforms rvith the tenns and conditjo¡ls hereof, pavlnent of the rlraw,ing amount shall be

Lj2gr2015 5:4l PñI
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madc to the Beneficiaries in immediately ¿vailable funds on the -qecond succeeding Business
Day.

As used in fhis T.etter of Credit" "Busfuress Day" shall mcarr any day
or a day on which banking institrrtions in
close.

other tllan Saturday, Sunday
are required or authorized to

Ilartial andlor rnultiple draq,ings are permitted.

Each draft must bear upon its face the clause, 'oDrawn under Letter of credit No.
dæed-----,20[-lofþiAMËANDADDRESSoFlsiuÑõgÃÑri..,-,

Jixcept so far as otherwise expressly stated herein, this Letter of Credit is subject to the I;nifbrm
Customs and Practices for l)ocumentary Credits (2007 Revision), International Chamber of
Commerce Publication No. 600.

We hercby agree that drafts drawn under and in compliance with the terms of this l,etter of
Credit will be duly ¡6nor.d if presented to the above mentionecl draweê bank on or before the
Expiry Date.

Kindly address all correspondence regarding this Letter of Credit to the attention of our Letter çf
Credit O¡:erations, IADDRESS OF l,ic DEPARTMËN1I OF lSSt]INc BANKI anenrion

rnade to
rnention our relþrence number as it appears above. Telephone inquiries carr be

at

Very trul¡z yoursl

Authorized official

1i28t2-AI-r -5;41 Pil'l
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EXrllBtT A

IIIREVOCABLE S'IÄNDBY LETTTJR ÜF íJREDIT NO.

Re: Drawing for Amounts Due to:

l,adies and Gentlemen:

The undersigned refer to your Letter of Credi.t No. _ (the "LçÉetqf-Ç:çdi1")" Capitalized
teflns used but not defined herein, shall have the meaning assignecl to them in the l.ctter of
Crcdit. llhe undersigned duly authorìzcd officers of jn their capacity as

TSeneficiary öf the L,etter of Credit hereby certifies fo you that:

(Ð (the "Agenf') has not made a payment whetì due in respect
of or for the Guaranteed Amount, the Expenses, the Additional Agent Goods
Fee, The Company Share Recovery Amount, or other amounts due by the
Agent to (thc '*Conrpany"), pursuant to, and as such terms
are defined in that certain Agency Agreement, datecl as of 

--, 

,
2015, by and between the Merchant on the öne hancl, and the Agent, on the
other.

(iÐ Tlre amoutt to be drawr is $ (the "AgUpu¡ú_Qwing")

(iiÐ Paymeirt is hereby demanded in an amount equal fo the lesset of (a) the
Àmount Õwing arrd (h) the face amount of the Letter of Credít as of the date
he¡eof

(iv) The Letter of Crsdit has not expired prior to the delivery of ihis letter and the
acoompanyin g si ght dlaft .

(v) In accorclance with the terms of the Letter of Credit, the payment hereby
dernanded is rcquested to be made by wire transfer to the fallowing account:

Ftrrther Credit to: [Account Title]
fAccountNo,

lN WIINESS T|/IIEREOF, tlie undersigned have executed and delivered this certificate as of this
day of ___-.._--.*----..: 20t .1.

By:
Nanlç:
l'ítle:

tl29l2ll15 lr29 Plvt
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E)üIIBTI'B

IRIìËVOCABLE STAN])]IY LHTTER OF CRI]DiT NO

Re: Reduction of Face Amount

Larfies and Gentlemen:

The undersigned refer to yow Letter of Crcdit No. (the "l.çttglgfÇrcdit"). Capitaliz,ed,
terms usecl but not defrned herein. shall have the meaning assigned to them in the Letfer of
Credit. '[he undersignecl, duly authorized oflicer of in their respective
capacit-v as Beneficiary of the Letter of Credit hereby confirms to you that the face amount of the
Letter of Credit No shall be reduced f?om its original face amount to a new face
amount of

IN \ryITNESS WHËREOF, the undersigned have executed and delivered this certificate as ofthis
day of .2015.

By:
Name:
Tifle:

1/18i2til5 5:4i PÀ.í
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2

Schedule'rG"

SAL[, GUIDELINES-

The f'ollorving procedures shall apply to any Sales to be held at the Locations. All terms not
herein defined shall have the meaning set forth in the Agency Agreernent betr.veen a contractual
joint ventute composecl of Merchant Retail Solutions ULC, Gordon Brothers Caaada IILC ¿ncl
GA Retaii Canada, {ILC (collectively, the "Agent") and the Company clated January 29,2015
(" 4 gency r\ greement"').

i. Except as otherwise expressly set out herein, and subject to: (i) the A¡rproval Or<ler or
any further Order of the Court; or (ii) any subsequent written agreoment between the
Company and the applicable landlord(s) (individually, a "Landlord" and, colleetively, the
"Landlords') and approved by Agent, or (iii) as otherwise set forth herein, the Sale shall be
conductecl in accordance \ü-ith the terms of the applicable leases/or other occupancy
agreements for each of the affected Locations (individuall¡ a "Lease" and, colleetively,
the "Leaseso'). However, nothing contained hercin shall be construed to create or inrpose
rrpon the Company or the Agent any additional restrictions not contained in the
applicable Lease or other occupancy agreement.

'I'he Sale shall be conducted so that each of the Stores lemain open during their nornlal
hours of operation provided for in the respective Leases for the Stores ulrtil the respective
Vacate f)ate of each Store.

The Sale shall be conducted in accordance with applicable federal, provincial and
municipal laws and regulations, unless othcrwisc ordered by the Court.

All display and hanging signs used by the Agent in connection rvith the Sale shall be
professionally produced and all hanging signs shall be hung in a professional manner.
Subject to the terms of the Agency Agreement, the Agent may advertise,.the Sale at the
Locations as ¿ì "el'erJrthing on sale", everything must go", "store.closing" or similar
theme sale at the Locations (provided however th.at no signs shall advertise the Sale as

"bankruptcy" rJr a "going out of bttsiness" sale). Forthwith rrpon request fi'om a Landlord,
the Landlord's counsel, the Company or the. \4onitor, the Agent, shall provide the
proposecl signage packages along with the proposed dimensions and number of signs (as
approved by the Company pursuant to the Agency Agreement) by e-mail or facsimile to
the applicable Landlords or to their counsel of record. 'Wherc 

the provisions of the Lease
conflícts with these Sale G'uidel.ines, these Sale Guidelines shall govem. The Agent shall
not use neon. or day-gk:w or hands.'ritten signage (unless otherwise contained in the sign
package). l'urthermore, r.vith respect to enclosecl mall l.ocations without a separate
entrance from the exleri<¡r of the enclosed mall, no extedor signs or signs in common
areas of a mall shall be used unless permitted by the applicable Lease. Nothing contained
herein shali be construed to create or irnpose upon the Company or the Agent any
additional restrictions not contained in the applicable Leases. In addition. the A.gent shall
he permitted tti utilize exterior banners/signs at stand alone or strip mall L.ocations or
cnclosed mail Locations with a separate entrance fiom the extedor of the çnclosed mall.
Any banners used shall Lre located or hung so as to make cle¿rr that the Sale is being
cclnducled only at the affected Locatic¡n and shall not be n'ider than the premises

J

4

l,Ìio.Ál-. t.334ó3C.3t..;
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5

6.

7

occupied by the aftècted Location. AIJ exterior k'anners shall be professionally hring ard
to the extent that there is an,v damage to the façade of the prernises of'a Location as a
resuit of the hanging or removal of the exterior ba:rner, such damage shnll be
professíonally rcpaired at the expense of the Company.

The Agent shall he permiüed to utilize sign walk.ers and su'eet signage; provided,
however, such sign walkers and street signage shall not be located on the shoppirrg centre
or mall premises.

Conspicuous signs shall be posted in the cash register areas of each Location to the efTect
that all salcs are "fìnal" and customers q'ith any questions or ccrmplaints shatl call the
Company's hotline number.

The Agent shall not distribute handbilJs, leaflets or other rvritten rnaterials to customers
outside of any of the Locatiotis on Landlord's property, unless permitfed by the
applicabie Lease or, if distributiein is customary in the shopping cenhe in which the
Location is located. Otherwise, the Agent may solicit customers in the Locations
themseh'es. The Agent shall not use any giant balloons" flashing lights or arnplified
sound to advertise the Sale or solicit customers, except as permitted under the applicable
Lease or agleed to by the Landlord.

The Agent shall. r,acate the Locations in accordance with the terms andlconditions of the
Agency Agreement

Sutrject to the terms of the Agency Agreement, the Agent may sell fumiture, :l.rxtures and
equipment ("FF&E") owned by the Conrpany ancl located in the 'l-ocations 

during the
Sale. The Company and the Agent may advertise the sale of FF&E consistent with these
guidelines. Additionally, the pwchasers of any FF&E sold durirrg the Sale shall only be
permitted to remove the FF&E either through the back shipping areas or through other
areas afÏer a given l,ocation has closed, with I,andlorcl's superuision as required by the
L,andlord and in accordance with the Initial Order and the Approval Older. The Agent
shall repair any damage to the Locations resulting fi'om the removal of any FF&E by
Agent or by thircl party purchasers of FF&E from Agent.

The Agent shall not make any alterations to interior or extedor l,ocation lighting, except
as authorizecl pursuant to the affected Lease. r\o property of any Landlorcl of a Location
shall be removed or sold during the Sale. No permanent fixtures (other than FF&E fo¡
olarity) may be removed r,r'ithout the Lancilor<l's written consent unless otherwise
provided by the applicable Lease and in accordance r¡rith the hitíal Olcler and the
Approval Order. The hanging of exterior hanners or other signage shall not constitute an
alteration tc a Location.

The Agent ancl its agents and lepresentatives shall have the same access rights to tl-re
Locations as the Company r¡nder the terms of tlie applicable Lease, and the Landloxls
sliall have the rìghts of access to t'lie Locations during the Sale provided for in the
applicable Lease (suhf ect, l'or grcater certainfy, to ary applicable sta-y of proceeclilgs).

The Company and the Âgent shall not conduct ¿my auciions of \4erchalldise or IrF&Ë at
any ol the Locations.

I

9

10.

11.

12

Lå.iiÀ t. . ì :.1i4¿;iíi:ì l.a
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-3-

t3

14.

The Agent shall designate a party to be contacted by the Landlords should a dispute arise
conceming the conduct of the Sale. The initial contact person for Agent shall be Jane
Dietrich who may be reached by phone at 416-860-5223 or email at
ìdietrich@casselsbrock.com. If the parties are unable to resolve the dispute between
themselves, the Landlord or Company shall have the right to schedule a."status hearing"
before the Court on no less than two (2) days witten notice to the other party or parties.

Nothing herein is, or shall be deemed to be a consent by any Landlord to the sale,
assignment or Í'ansfer of any Lease, or shall, or shall be deemed to, or grant to the
Landlord any greater rights than already exist under the terms of any applicable Lease.

LEGAL ¡:33463031.4



Target- Canada
Schedule ll

Distribution Centers

Loc #

730û

73t7
7302

Name City State
Milton DC

Calgary DC

Cornwall DC

Address

8450 Boston Church Road

26û199 High Plains BIvd

1501 lndustrial Park Dr.

Milton
Rocky View

Cornwall

ON

AB

ON

zip
LgT 8E4

T4A ÛP9

K6H 7M4

l'\)
Þ

Hilco Merchant Resources, LLC 1,/23/2075
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Form of Approval Ortler
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ONTARIO

SUPERIOR COURT OIi JUSTICH,

COMMERCIAL LIST

'l'Hh, HONOIIR;\llLE IWnDNESDÂY, TIIE 4rr\

IREGTONAL SEN[{}R JUSTICE DAY OF FEBRUARY,2OIS

MORAWETZI

IN THE MATTER OF TITE COMPANTES CKEDITORS
AR&4NGfr:MENT lC[ R.S.C. 1985, c. ('.-36, AS AMENDED

AND IN THE MATTTìR OF A PLAN OF COMPROIVÍISE oR
ARRANGEMENT OF TARGET CANADA CO., TARGE'I'
C,ANADA HEAI,TI-I CO.,'I'ARGET CANADA MOBII,E GP CO.,.TAI{GET CANADA PHARMACY (BC) CORP., TARCET
CANADA pI{ARIvlACy (ONTARIO) CORP., TARGET
CANAÐA PFIARMACY CORP., TARCET CANADA
PIIARMACY (SK) CORP", and TARGþI|CANADA PROPERTY
LLC (collectively the "Applicanfs')

ÀPPROVAI, ORDER _ AGENCY AGREEMEI\TT'

T'HIS MOTION, made by the Applicants, pursuant to the Companíes' Creditors

Arrangement Act, R.S.C. 1985, c. c-36, as amended (the "CCAA') for an orcler, inter aliu,

apprcrving: (i) the transactions contemplated. uncler the Agenc-v Agreement entered into between

Target Canacl*r Cr:., Target Canada Pharmacy Corp. and Target Canada Pharmacy (Ontar-io) Corp.

(coll.ectivei-v, "'l'argot Canada') and a contractual joint venture composed of Merchant Retail

Solutions I;'LC, Gorclon Brothers Canada ULC ancl GA Retail Canada, ULC (collectively, the

"Agenf") on Ja¡uarv 29,2015 (the "Agency .A.greement") ancl certain lelated relief; and (ii) the

)

)

)

)
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a-L

granting of the Agent's Charge and Secririty Intercst (as clefined below), was heard this day at 330

[Jniversif1 Avemre, Tolonto, Onfario.

ON READING the Notice <¡f lvlotion ofthe Applicants, the Affidavit of Mark Wong swom

crn January 29,2A15 including the exiúbits thereio (the "Wong Affidavit'), and the Fir:st Report

(the "Monitor's First Report") of Alvarez & Marsal Canada Inc., in its capacity as Monitor (the

"l\{onifor') filecl, and on healing the submissions of respective counsel for the Applicants ancl the

Partnerships listed on Schedule'oA" hereto, the Monìtor, Target Corporation, the Agent, ancl such

otl:er cor¡nsel as were present, no one else appearing although duly served as appears from the

Affidavit of Service of o swom [DATE] filed:

SERVICE AND DEFINITIONS

1. TI{IS COURT ORDERS that the time fbr service of the Notice of Motion and the Motion

Record hereirr is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses rvifh further service thereof.

2. TI"US COUR:I ORDERS that any capitalized term used ancl not delined herein shall have

the meaning ascribed thereto in the Agency Agreement or the Initial. Ordçl in these proceedings

dated January 15,2û15, as applicable.

APPROVAI, Otr' TIIE AGNNCY AGREEMENT

AGITNCY ÂGREEMENT

3. THIS COURT ORÐtsRS that the Agency Agreement, includirg the Sale Guidelines

attached hereto as Schedule 'oB" (the "Sales Guidelincs"), ând the transactions contemplated

thereunder are hereby approved, authorized and ralifiecl an<l that the exec.ution of the Agency

Agreement by 'farget Canada is hereby approved, authorized, and ratified with such minor

amenclments as Target Canada (with the consent ol'the Ì\4onitor) anil the Agent may agrce to in

r.witing. Talget Canada is herelry authorized and directed to take any and all actions as may be

necessary or <lesirable to implement the Agency' Agreement and each <¡f tliq transactions

cûrltemplaterl therein. Without lìmiting the t'oregoing, 'farget L--anada is authorized to execute any
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other agreement, contracl, deed or any other document, or take an-v othel action, which could be

leqriired or be useftil to give full and complete eftbct to the Agenci, Agreement.

T}IE SALE

4' THIS COURT ORDEIIS that subject f:o receipt of the Agent I./C by'I'arget Canada, rhe

Agent is authorized to conduct the Sale in aceordance with this Order, the Agency Agreement and

the Sales Guidelines. If there is a conflict between this Order, the Agency Agleement ancl the Sales

Ciuidelines, the order ofpriority ofldocuments to resolve such conflicts is as follows: (1) the Orcler;

(2) the Sales Guidelines; and (3) the Agency Agreement.

5. TI{IS COIJRTI ORDERS that, t}re Agerf, in its capacity as agent of Target Canacl4 is

auth.orized to niarket and sell the Merchandise, Additional Agent (ioods, FF&E and, if any,

Designated Company Consignment Goods, free and clear of all liens, claims, encumbrances,

seculity interests, ntortgages, charges, tl rßts, deemecl trusts, executions, levies, fînancial, monetary

or other claims, rvhether or not such claims have attached or been perfectecl, registered or filed. and

whether secured, unsecured, quantified or unquantified, contingent or otherwise, whensoever ancl

howsoever arising, and whether such claims arose or came into existence prior to the date of thìs

Order or oame into existence following the date of this Order, {in each case, whefher conlractual,

statutory. arising by operation of law, in equþ or otherwise) (all of the foregoing, collcctively

"Claims"), including, rvithout limjtation the Administration Charge, the KERP Charge, the

Ðirectors' Charge, the Financial Aclvisor Subordinated Charge, ancl the DIP Lender;s Charge. as

stlch tenns are defined in the Initial Ord.er, and any other charges hereafter grantecl by this Court

in these proceedings (collectively, the "CCAA Charges"), and (ii) all Claims, charges, security

interests or liens evidenced by registrations pursuant to the Persotml Property Security Act

(Ontarío) or an-v other personal or removable property rcgistration system (all of such Claims,

chalges (including ihe CCAA Charges), securiq.' interests and liens colleotiv-e1;'retbrred to herein

as "Encumbrances"), q.'hich F,ncumbrances, subject to this Order. lvill attach instead to the

Guaranteed Amount and any other amourts rcceived or to be receive<i by 'l'arget Can.acla rulder the

Agency Agreement, in the sarne <lriler and priority as they existed on the Sale Commencement

Date.

6' TI"üS COURT ORDHR.S th¿rt subject to the ten¡s oflthis Orcler, the Agencv Agreemenr

and the Sale-c Guidelines" the Ägent shall have tlie righf to enter and use the Locations ancl all
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related store services and all facilities and all fumiture, trade fixtures ancl equiprnent, inclucling the

FF&E, locaterJ at thc Locations, and other assels ofìTarget Canada as clesignated rmder the Agenoy

Ägreement, for the purpose of conducting the Sale, free of any interference or impcdiment from

anv Person, irrcluding all ufilities, lancllorrls, creditors, any successor or assignee of 'Target Canada

under any zrrcl all leases relating to the Locations and ali Persons acting for or on their behalt, ancl

all such Persons shall not interf'ere rvith or otherwise impede the conduct of the Sale, or institute

any action in any courl or befbre a::y administrative body which in any rva.y directly or indirectl;r

interferes with. or obstructs or impecles the conducf of the Sale.

7. 'ITIIS COURT ORDERS that until the applicable Vaoate Date, the Agent shall have access

to the Locations in accordance with the applicable leases and the Sales Guidelines on the basis that

the Agent ís an agent of Target Canada and 'I'arget Canatla has glanted the right of access to the

Location to the Agent. To the extent that the temrs of the applicable leases are in conflict with any

term of this Order or the Sales (iuidelines, then the terms of this Order ancl the Sales Gui<lelines

shall govern

8. TFIIS COURT ORD.ÐRS that cxcept as provicled lbr in thÍs Order, any fi:rther or<ler of the

Court and the Sales Guiclelines, nothing in this Orcler shall amend or vary, or be deemed to amencl

or våry the terms of the leases for 'Iarget Canada's leased locations. Nothing contained in this

Order or the Sales Guidelines shall be construeil to cre¿te or impose upon Target Canada or the

Agent any additional restrictions not contained in thc applicable lease or other occupancy

agl'eement.

9. THIS COIIRT ORDERS that subject to, and in accordance with thÍs Order, the Agenoy

Á"greement and the Sales Guidelines, the Agent, as agent f<rr T'arget Canada, is authorized to

adveftise and ptomote the Sale, r,vithout further consent o1 any Person other than Target Canada

ancl the lvfonitor as provided uncler the Agenc¡, Agreemenf.

1Û' 'IHIS COiiRI'ORDERS that until the Sale'.1'ermination l)ate, the Agent shall have the

dght to use the Company's trademarks and logos relating to ancl used in connection q.ith the

operation of the l,ocations solely' lor the purpose of advertising and conducting the Sale in

accordance with the terms of the .Àgency Agreement. the Sales Guidelines, and this Order.
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11. THiS COLÏRII ORDERS that uptin clelivery of a N{onjtor's certificate to the Agent

sLrbstantially in the fonn atlached as Schedule "C" ÌÌereto, (the "ll.fonitor's Certificate") and.

subject to payment in full by the Agent to Target Canada of the Guaranteed .{mount, the Expenses,

any Compeury Sharing lìecovery Arnount, and ¿ll other amounts due to Target Canatla under the

Àgency Agreement, all of Target Canada's right, tiile and inlerest in and to any Remaining

Ivferchandise and Remaining FF'&E, shall vest absolutely in the Agent, frce and clear of ancl from

any and all Clairns, iricluding without limiting the generality of the fbregoing, the Encumbranres,

an<l, for greater certainfy, flris Court orders that all of the Encumbr¿nces affbcting or relating to the

Remaining Merchandise or the Remaining IrF&E shall be expunged and discharged as against the

Rernaining Merchandise or the Remaining FF&LI uponthe delivery of the Monitor's Certificate to

the Agent; provided horvever fhat nothing herein shall disoharge the obligations of the Agent

pursuant tc¡ the Agency Agree.ment, or the rights or claims of 'I'arget Canada in respect thereof,

including v/ithout lintitation, the obligations of the Agent to account for anci remit the proceeds of
sale ofthe Remaining N1lerchandise and the Remaining þ't'&Ë (less the FF&E Conrmission) to the

f)esi gnated Deposit Aocounts.

12. 'I'HIS CIOIJRT ORDËRS A¡{D DIREOIS the Monjtor to file rvith the Court a copy of the

Morútor's CerJifi cate, forthwith aftel clelivc-ry thereof.

AGEN?] LIAßILITY

13. THIS COURT ORDERS that the Àgent shall act solely as an agent to lfarget Canada and

that it shall not be liable for any claims against Target Canacla other tha¡r as expressly provided in

the Agency Agreement. More specifically:

(a) the Agent shall not he deemed to be an owner or in possessiono oarc, confrol or

rnanagernent of the Stotes, of the assets iocated therein or associated therewith or

of Target canada's employees (including the ltetained Empìoyees) located at the

Stores oï any other proper'ty of Targer Canada;

(b) the Agent shall not he deemed to be an employer, or a joint or srrocessor employer

or a related or cornmon emplol'er er payor within the meaning of any legislation

governing employ'ment or lahour standards or pension benefits or healtli and safetv
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or other statute, regrrlation or n¡le of lai.v or equity fcrr any pulpose whatsoever, and

shall not incur any successorsi:ip liabilities whatsoer¡er;

(c) Target Canada shall beal all responsibility for auy liability r¡¡harsoever (inclucling

r.vithout limitation losses, costs, riamages-. fines, or awards) relating to claims of

customers, employees and any other persons arising ffom events occurring at the

Stores and at the Distribution Centers during antl after the term of the Agency

Agreement, or otherwise in connection with the Sale, except in accordance with the

Agency Agreement.

AGENT AN UI\AFFECTED CREDITOR

14. THIS COURT ORDERS that the Agency Agreernent shall not be repudíated, resiliated or

disclaimed by Target Canada nor shall the clairns of the Agent pursuant to the Agency Agreement

and under the Agent's Charge and Security Interest (as definetl in this Order) be comprnmised or

an'anged pursuant to any plan of afl'angernent or compromise among Target Canada and their

oreditors (a "Plan"). The Agent shall be treated as an unaffected creditor in these proceedings and

under any Plan.

15. 'IHIS COURI ORDIìRS that Target Ca:rada is hereby authorize<l antl directed, in

accordance with the Agency Agreernento to remit all arnounts that become due to the Agent

thereurdel.

16. THIS COURT ORDERS tliat no Encumbrances shall atïach to any amounts payable or to

be cretlited or reimbursed to, or retained b-v, the Agent pulsuant to the Agency Agreement,

including, without limitation, any amounts to be reimbursed by Target Canada to the Agent

pursuant to the Agency Agreement, and Target Canada will pay such amounts t<l the Agent withili

two (2) IJusjness Days afler the Agent's rr{tten request for such reimbwsement, and at all times

the Agent will retain such amounts, û'ee ancl clea¡ eif all Encumbrances, nohvithstanding any

enforcement or other process or Claims, all in accordance with the Agency Agreement.

DESTGNA. ED DNPOSIT ÂCCOI]NTS

17. THIS COtiR'f ORDERS th¿t no Person shall take an,v action, includíng iury collection or

etforcentent steps, rvith lespeet 1o ilïoünts deposited into the Designated Ðeposit Accoru:ts
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pttrsuant to the Agency:\greement. inclurling any collection or enforcement ,ste¡s, in lelation to

any Proceecls or FF&Ë Proceecls, th¿ìt are payable to the Agent or in relation to which the Agelt
has a right of reimbür'sement or payment under the Agency Agreement.

18. THIS COURT ORDERS that amounts cleposited in the Designatecl Deposit Accoun.ts by

or on behalf of the Agent or Tæ'get Canada pursuant to the Agency Ägreement including Proceeds

and Fb-&E Proceeds shall be and be cleemed to be held in trust for Target Canada and the Agent,

as the case may be, and, for clarity, no Person shall have any claim, orvnership inferest or other

entitlement in or against such amounts, including, without limitation, by reason of any claims,

disputes, rights of ofßet, set-off, or claims for contribution or indernnity that it may have a.gainst

or relating to Target Canada^

ÄGENT'S CIIÄRGE AND SECURITY INTEREST

l9' TI{IS COURT ORDERS that subject to the receipt by Target Canada ofthe Agentl,/L),the

Ageni be and is hereby granted a charge (the "Agent's Charge and Securi{v Interest") on all of
the Merchandise, Proceeds, the FF&E Proceeds (to the extent of the FF&E Com.mission) and, if
any, the proceeds of the Designated Company Consignment Goods (to the extent of the

commission payable to Agent rvith respect thereto) (ancl, fbr greater certainty, the Agent's Charge

and Security Interest shall not extend to other Propertv of the Target Canada Entities as clefined in
paragraph 5 of the Initial Order) as secruity for all of the obligarions of Target Canadato the Agent

under the Agency Agreemenf, including, rr¡ithouf limitation, all amounts owing or payable to the

Agent fiom time to time under or in connection with the Agency Agreement, which charge shall

rank in priolþ to all Encumbrances; pleyldgd, hqwever, that the Agent's Charge and Security

Interest shall be junior and subordinate to all Encumbrances, but solcly to the extent of any unpaid

portion ofìthe Unpaid Cornpany's Entitlements due to Target Canada unrler the Agency Agreement

(the "Subordinated Ämount").

PRIORITY OF CHARGES

20" 'IIJIS COTIRT ORDËRS that the priorities o.f the Agent's Charge ancl Securitl,Interest. the

Adnrinisiration Charge, the KERP Charge, the Directors' Charge, the Þiriancial Advisor

Subordinated Charge and the DIP Lender's Charge, as antong them, shall be ¿s follorvs:
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First - The Agent's charge and Ser:urity Interest (but only in respect of the

h,Lerchandise, fhe Proceeds, the FF&H Proceeds (to the extent of the FF&Ð

Conunission) and, if any. the proceeds of the l)esignated Compani' Consign:ncnt

Goods (to the extent of the commission pal'aþle to the Agent with respect thereto))

each as <lefined in the Agency Agreement, (trut not irr respect of any other Property

as clefined in paragraph 5 of the Initial Order); provided, hovqever, that the

Subordínated r\¡lount, as defined in paragraph 19 hereof shall be suborclinated in

accordance with that paragraph;

sçcond * Administration charge (to the maximum amount o:f $6.75 million);

Third - KERP Charge (to the maximum amounr of $6.5 million);

Fot¡r{r - Directors' Charge (to the maximul amount of $64 niilJion);

Fifth Financiai ,¡\dr.'isor Subordinated Charge (to the maximum amount of $3

million); arirl

Sixth - DIP Lender's Charge.

21. '|HIS COURT ORDERS that the filing, registration, recording orperfection oflthe Agenr's

Charge and Seourity Interest shall not be required; and the Agent's Charge and Security Intercst

shall be valid arrcl enfcrrceable for all pru?oses, including as against any right, title or interest filecl,

registered or perfected pdor ol subsequent to the Agent's Charge and Security Interest coming into

existence, notwithstanding any failure to file, register or perfect any such Agent's Charge an.d

Secru'ity Interest. Absent the Agent's written consent or fì¡rther Order of this Court (orr notice to

the Agent), Target Canada shall not grant or suffer to exist any Encumbrances over any

Merchandise, Proceeds, FF&E Proceeds (to the extent of the FF&E Conrmission) and, if any,

proceeds of the Designatecl Company Consignment Goods (to the extent of the commission

payable to the Agent rvith respect thereto) that rank in priority to, or pari pøssr.¡ with rhe Agent's

Cliarge and Secwit.y Interest. For clarity, no Encrunbrånccs shall attach to the Agent Additional

Goods or proceeds relating thereto (net of'the ¡\dditional Agent Goods Fee).

l:. THIS CIOU}ì.1' ORDIIRS that the Agent's Charge and Securit_l' Interest shall constih.rre a

ûrortgaËe" hypothec" securitS, interest. assignment b-v rvay r:f seculitv and char_ee ovel the
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Merchandise, the Pt'oeeeds" the FF&E I'roceeds (to the extent of the l.'F&E Commission) and the

proceeds of the Designated Company Consignment Goods (to the extent of the commission

payable to the Agent with respect thereta) and, if any, other than in relation to the Subordinated

Amount, shall rank in priority to aU other Encumbrances of or in favour. of irny Person.

23' 'IHIS COURT ORDERS that notwithstanding (a) the pendency of these proceedings; (b)

any applicaticrn for a bankruptcy orcler now or hereafler issued pursuant tc the .Ilanlvuptcy anrÌ

Insolvency Áct ('llIA") in respect of Target Cana<la or any of the Applicants, or any brirrknrptcy

orcler made püsuânt to any such applications; (c) any assigrunent in bankr.uptcy made in respect

of Target Canada or any of the Appì.icants; (d) the provisions of any f'ederal or provinciai statute;

or (e) any negative covenants, prohibitions or other similar provisions with respect to bonowings,

incuning detrt or fhe creation of encumbrances, containecl in any existing loan documents, lease,

melrtgage, security agreement, debenhre, sublease, off'er to leasc or other document or agreement

(collectively "Agreement") rvhich binds Target Canada:

(Ð the Agency Agreemenl and the transaciions and actions providecl for and

contemplatecl therein, including without lirnitation, the payment of amounts due to

the Agent thereunder and any transfcr of Rcmaining Merchanclise and Remaining

FF&E; and

(ii) the Agent's Charge and Security Interest;

shall be binding on any trustee ín bankruptcy that may be appointecl in respect to

Target canada or any of the Applicants and shall not be void. or voidable by any

Person, including any creditor of I'arget Cariada or any of'the Applicants, nor shall

they, or any of them, constitule or be deemecl to be a preference. fraudulent

conveyance, transfel at undervalue or other challengeable reviewabl,e transactio¡,

underihe BIA or any applicable law, nor shall they constitute oppressive or unfairly

pleju<licial conduct rtndel aly applicable law.

BULK SALES Â,CT ÄNI} OTHER LTTGÍSLATION

24' TIIIS COUtI'l ORl)llI{S AND DF,CLARES that the transactions contemplatecl iurrfer rhe

Agenc,v ,Agreement and any transf,er of Relnaínilrg Merchanclise or Ilernairúng FF&þ; shall be
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exempt from the application of any' applicabie Bulk Sales Act and an5, other equivalent federal or

provincierl I egislation.

25. THIS COURT ORDERS that'Iarget Canadais authorized andpennitted to transfer to the

Agent ¡rersonal information in Target C¿urada's custody aird control, and Á.gent is permitted to use

and cfisclose such personal i¡fomration subject to and in accordance i,vith the terms of the Agency

Agreement"

GENER,A.L

26: THIS COURT ORDERS that this Orcler shall have fr¡ll. foree ancl eff'ect in all provinces

and teritories in C¿mada.

27. THIS COURT IIERXBY REQUESTS the aid and recognition ofì any Court, tribrural,

regulatory or adlninistrative bodies, having jurisdiction in Canada or in the United St¿tes of
America, to give effects to this Order and to assist Target Canad4 the Monitor and their respective

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and admínistrative

boclies are hereby respectfully requested to r:ake such orders ånd to provicle such assistance to

Target Canada and to the Monitor, as an officer of this Court, a-s may be necessarv or desirable to

give effect to this Order, to grant represeniative status to the Monitor in. any lbreign proceeding,

or to assist Target Cana<la and the Monitor and their respective agents in canying out the ferms of
tliis Order.
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SCHEDLIT. E (1A''

PARTNIIRSHIPS

Target Canada Pharmacy Franclúsing LP
Target CanadaMobile LP
Target Can¿rda Property LP
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SCTTEDLILE ('ßJ'

SALtr GT]IDAI,INES

The Î'ollowing procedures shall apply to any Sales to bc helcl at the Locations" All terms not herein

defined shall have the meaning set forth in the Agency Agreement between a contractual joint

venture composecl of lt4erchant Retail Solutions ULC, Gordon Brothers Canada LïLC and GA

Retail Canada, ULC (collectively, the "Agenf') and the Cornpany clated January' Zg, Z0I5
("Agency Agreement").

1- Except as otherwise exprcssly set out herein, and subject to: (i) ttre Approval Orcler or any
further Order of the Court; or (ii) any subsequent witten agreement befween the Company
¿urd the appiicable landlord(s) (inclividually, a "Landlorcl" ffi{ collectively, the*'Landlords") 

and approved by Agen! or (iii) as otherwisc set forth herein, the Sale shall be
conducted in accordance with the tenns of lhe applicable leases/or other occupancy
agreenrents for each of the affected Locations (individuall¡/, a "Lease" and, collecfiyely,
the "Leases"). Holvever, nothing contained herein shall be construed to creatc or impoie
upon the Company or the Agent any additional lestrictions not contained in the applióable
Lease or other occupanc,v agreement.

2. The Sale shall be conducted so that each of th.e Stores remain. open during their nonnal
hours of operation provided for in the respective l,eases for the Stores until the r.espective
Vacate Date of each Store.

3. The Sale shail be conducted in accordance with applicable federal, provincial and
rmmicipal laws and regulations, unless otherwise ordered by the court.

4. All display and hanging signs used by the Agent in connection with the Sale shall be
professionally produced and all hanging signs shall be hung in a professional manner.
Subject to the terms of the Agency Agreement, the Agent may advertise the Sale at the
Locations as a "everything on sale", everything must go", "store closing" <lr similar theme
sale at the Locati<¡ns (provided however that no signs shall arJvertise the Sale as
"bankruptcy" or a "going out of business" sale). Forthrvith upon request fiom a La¡cllord,
the L¿urdlord's counsel, the Company or the Monitor, the Agent, shall provide the proposed
signage packages along with the proposed dirnensions ¿md number ofl signs (as ap¡rroved
by the Company pursuant to the Agency Agreement) by e-mail or facsimile 

-to 
the

applicable l.,andlords o¡ to flreir counsel of record. Whe¡e the provisions of the Lease
conflicts vvith these Sale Guidelines. thesc Sale Guicielines shall govem. The Agent shall
not use neon or clay-gkrw or hanclwritten signage (unless othenr,,ise contained in the sign
package). Fufiherrnore, with respect to enclosecl mall Locations rvithout a separate entrance
fiom the exterior of the enclosecl mall, no exterior .signs or signs in corrmon areas of a mall
shall be, used unless permitted by the applicable Lease. Nothing,containeci herein shall be
construed to create or impose upon the Compaur¡i or the Agent any adclitional restrictions
not contained in the applicable Leases. in addition, the A¡gent shall be perminecì to utjlize
exterior banners/signs at stand alone ol strip mall ï-ocaiions or encloiecl mall Locatir:ns
w{1^h a setrrarate entrance li'<¡m the exterior of the enclosecl m¿ill. Anv banners used shall be
located or hung so as to rnake çleiu that the Sale is being conducteiì only at the affected
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L,ocation and shall nof be wider tha.n the premises oocnpied by the affected Location. All
exterior banners shall be profèssionally hung and to the extent that there is any damage to
the faça<le of the premises of a Location as a result of the hanging or removal of the exterior
banner, such darnage shall be professionally repaired at the expense of the Cornpany"

The Agent shall be permitted to utilizc sign walkels alct stleet signage; provided, however,
such sign walkers and street signage shall not be located on the shopping centre or mall
premises.

Corspicuous signs shall be posted in the cash legister areas o:f each Location to the effect
that all sales are "frna|" and customer.s witli any questions or complaints shall call the
Company's hotline number.

The Agent shall not dishíbute handbills, leafìets or other written materials to customers
oul^side of any of the Locations on Landlord's property, unless permitted by the applicable
Lease or, if distribution is custom¿¡ry in the shopping centre in wtrich the L<¡cation is
located. Othcrwise, the Agent may solicit customers in the Locations themselves. The
Agetrt shall not u$e any giant balloons, fÏashing lights or amplit-red sound t<¡ advertise the
Sale or solisit customers, except as pemritted undel'the applicable Lease or agreed to by
the Landlord.

The Agent shall vacate the l-ocations in accordance with the tenns and conditirms of the
Agency Agreement

Subject to the terms of the Agency Agreement, the r\gent may sell finniture, fixtures an{
equipment ("FF&E") owned by the Company and located in the Locations during the Sale.
ll'he Company and the Agent may advertise the sale of FF&E coisistent with these
guidelines. Additionally, the purchasers <lf any Iif.'&E sold ctwing flre Sale shall only be
penniued to re.move the FF&E either through the back shipping areas or tluough other
aÍeas after a given Location ha.s closed, with Lancllorcl's supervision as required by the
Landlord and in accordance with the Initial Order and the Approvai Orde¡. T'he Agent
shal) repair any danage to the Locations resulting from the removal of any FF&E by Agent
or by thircl party purchasers of FF&E f¡om Agent.

The Agent shall not make any alterations to interior or exterjor Location lighting, except
as authorized pursuant to the atfected Lease. No property of any Landlord of a Location
shall be removecl or sold cluring the SaIe. No pennanent fixtwes (other than Þ'F&E for
clarity) may be removed without the Landlord's written consent unless otherwise providerl
by the applicnble Lease and in acoordance with the Initial Order and the Approvil Order"
The hanging of exterior b¿umers or other signage shall not constitute an alteration to a
Location.

The Agent and its agv-nts ald rcprcseniatives shall have the same &ccess rights to the
Locatiotls as the L--ompany rmdel the terms of the applicable l"ease" antl the l.andlords shall
Itave the rights of access to the Locations during the Saie provided fbr in the applicable
Lease (suhject- f'or greater certaint¡,, to any applicable sta-1,' of proceetlings).

Ï.Ïre Comparry and the Agent shall not conduct any auctions of Merchandise r:r FF&E at
any of the Locations.

6.

7

I

I

10

11

12.
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The Agent shail designate a pafly to be oorfacted by the Landlords should a dispute arise
concerning the conduct of the Sale. The initial conlaci person for Ägent sliall be J¿ure

l)ietrich who may be reached by phone at 416-860-5223 or ernail at
iclietrich(@casselsbrock.ccm. If the parties are unable to resolve the dispute between
themselves, the Landlord or Company shall have the right to schedule â "status hearing"
bef-ore the Court on no less ihan two (2) days qryitten notice to the other party or parties.

Nothing herein is, or shall be deemed to be a consent by any l-,andlord to the sale,
assignment or transfer of any Lease, or shall, or shall be deemed to, or grant to the Landlord
any greater rights than already exist uncler the terms of any appJicable Lease.
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SCHEDULE *(-''

Court File No. CV-l5-10832-00CL

ONTARIO

S UPERIOR CO I"JRT OF .IUSTTCE

COMIVTERCIAL LIST

THE HONOURABLE IWEDNESDAY, THE 4ml

IREGIONAL SENIOR JUSTICE NAY OF FEBRUARY, 2015

MOR,A.WETZ]

IN l HE MATTER OF :I.FIF] CQMPANIES' CKEDITO]LS
ARRANGEMENT,4CT" R.S.C. 1985, c. C-36, AS AMbND.ED

ÄND IN TIIE MATTÐR OFr A PLAN OF COIvIPROMISE OIt
ARRANGEMEN'T' OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., 1ARGET CANADA MOT}il,Ë CìP CO.,
TARGF,"T' CANADA pr-IARMACy (BC) CORP., 'r.ARcET
CANAÐA PIIARMACY (ONTARIO) CORP., TARGET
CANAÐA PH¡^RMACY CORP., TARGET CANADA
PIIARMACY (SK) CORP., and TARGET CANADA PROPEKI'Y
LI-,C (collectively the "Applicants")

MONITOR'S CERTIFICATE

IIECITÄLS

All undefined terms in this Monitor's Certifìcate have the meanings ascribed to them in the Agency

Agrcement enterecÍ into between Target Cianada Co., Target CntadaPhannacy Corp. and lllarget

C¿¡¡rada Pharmacy (Ontario) Corp. (collectively, "Target Canatla") and the contractual joint

venture composed of À4erchant Retail Solutions ULC, Gordon Brothets Canada ULC arid GA

Retail Canada, ULC (collectively, the ".Agent") on Januar y 29,20I5,a oopy of urlúch is attached

as Exhibit f) to the z\ffìdavit of Mark Wong dated Jariuary ?9,2A15.

Pursuant t<¡ an Order of the Court dated Februa{y [4th], 2015, the CouÉ ordered that all of the

Rirrnaining lvlerchandjse and the Remaining FF&Ë shall vest absolutely in the Agent, free ¿rncl

)

)

)

)
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olear of and lrom any and all claims and encumblances, upr:n the tlelivery by the Monitor to the

Agent ofla certificate certifying that (i) the Sale has ended, and (ii) rÏ:e Guara'teed Amount, the

Ëxpenses, any Company fiharing Recovery Amount, and all other amowrts due to Target Canada

under the Agency Agreement have been paici in full to tbe Company.

I\LVAREZ & MARSAL C*ANAD.A. INC., in ifs capacity as Court-anqginted Moniror in the

Companies' Creditors '4rrangement Áü proceedings of Target flanatla Ca", et øl certtfies that it

has been informed by the Agenf and Target Canacla that:

llhe Saie has encled.

'I'he Guaranteed Amount, the Expeuses, any Company Sharing Recovery Amolnt, and all

other amounts due to Target Canada under the Agency Agreement have been paicl

in full to the Company.

The Remaining Merchandise includes rhe Merr:handise listed on Appenclíx ".4." heteto

The Remaining IrF&Tj includes the FF&E listecl on Appendix "R" hereto.

ÐATED as of this . day of ',2015

ALVAREZ & IVIÄRSAL CANADA INC
In its capacity as Court-appeiinred tøonitor ii
Talget flanacla Co., et al. and not in ifs
personal capacity
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A}PENDIX'¡,4."

LIST OF REMAINING MERCTIANDISE
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APPENDIX'Oß''

LIST OF R]TM,.{INING S'F&E
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Target Canada

On Order Merchandise

Schedule J

13.3.21 t2-Janl{ 2014lmport ln Transit_Short Vers¡on v.l UPDATED 1-23.xlsx
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Target- Canada

Schedule K

Consignment Vendors

A Ë MCKENZIE CO INC

CARLTON CARDS CANADA I-IMITED

CMMI CANADIAN MASS MEDIA INC.

EXCELL COLLECTIBLËS ULC

ËXCELL MARKETING

INCOMM CANADA

MESSACERIES ÐYNAMIQUES

NEW CUSTOMER SERVICE

PAPYRUS RECYCLED PAPER GREETING CAN

PAPYRUS RG CANADA LTD

Goods Held on

Greeting Cards

Books

Magazines

Such other consigned goods not owned by the Company (but only to the extent ofthe amount of this
"catch all" sub-category being immaterial)

For greater certainty, âll Apple products are not held on consígnment by the Cornpany.
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Schedulo "L"
Excludecl FF&E

All (Ð tr-unishings, and (ii) removable trade fixtures, equipment nnd improvements to real
imrnovable property which are located in the l-ocations ¿nd u,ùich:

1) incorporate any branding, logos, tmdemæks, or othÈr indioia clf the Cornpany or its affiliates;
or

2) are owned by third parties.
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THE F'OLLOWING IS EXHIBIT TE'' REFERRED

TO IN THE AF'F'IDAVIT OF' MARK J. WONG

swoRN JANUARY 29,2015

Commissioner vits



265

REAL PROPERTY PORTFOLIO SALE PROCESS

Introduction

On January 15,2015, Target Canada Co. (the "Company") and those parties listed in Schedule
"4" (collectively, the "Applicants") sought and obtained protection under the Companies'
Creditors Arrangement Act (the "CCAA") pursuant to an initial order (as amended, restated or
varied from time to time, the "Initial Order") granted by the Ontario Superior Court of Justice
(Commercial List) (the "Court"). Alvarez &.Marsal Canada Inc. was appointed as monitor in the

CCAA proceedings (in such capacity, the "Monitor")

On January 29,2015, the Applicants served a motion seeking an order for the approval of a sale

process (the "Real Property Portfolio Sales Process") whereby the Applicants will seek to sell
all or substantially all of their Leases and Real Property under the supervision of the Court and the
Monitor and in accordance with the procedures set forth herein (the "Sales Process Procedures").

The purpose of this Real Property Portfolio Sales Process is to seek Sale Proposals from Qualified
Bidders and to implement one or a combination of them in respect of the Leases and the Real
Property, which implementation may include sales, dispositions, assumptions, assignments,
disclaimers, terminations, or other transaction forms.

On February 4,2015, the Court entered an order approving the Real Property Portfolio Sales

Process and the Sales Process Procedures (the "Sales Process Order"). Accordingly, the
following Sales Process Procedures shall govern the Real Property Portfolio Sales Process with
respect to the Applicants.

This Real Property Portfolio Sales Process describes, among other things: (a) the Leases and the
Real Property available for sale; (b) the manner in which prospective bidders may gain access to
due diligence materials conceming the Leases and the Real Property; (c) the manner in which
bidders and bids become Competing or Qualified Bidders and Competing or Qualified Bids,
respectively; (d) the manner in which Competing Bidders submit Stalking Horse Bids; (e) the
manner in which Stalking Horse Bids become Selected Stalking Horse Bids; (f) the receipt,
evaluation and negotiation of bids received; (g) the ultimate selection of one or more Successful
Bidders and Backup Bidders; and (h) the process for obtaining such approvals (including the
approval of the Court) as may be necessary or appropriate in respect of a Successful Bid, Backup
Bid or Qualified Bid, as applicable.

DefÏned Terms

The following capitalized terms have the following meanings when used in this Real
Property Portfolio Sales Process:

(a) "Applicants" is defined in the introduction hereto

(b) "Approval Motion" is defined in paragraph 36

(c) "Auction" is defined in paragraph 30

1

(d) "Backup Bid" is defined in paragraph 31(h)
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(e)

(Ð

(e)

(h)

(i)

û)

(k)

(l)

(m)

(")

(o)

(p)

(q)

G)

(s)

(v)

(w)

(x)

(y)

"Form of Purchase Agreement" means the form of purchase and sale agreement to
be developed by the Applicants in consultation with the Monitor and the Financial
Advisor and provided to Qualified Bidders that submit a Qualified LOI for a Sale

Proposal.

(t) "Interested Bidder" is defined in paragraph 9

(u) "Leases" means the Applicants' leasehold interests and related rights and
obligations in connection with the properties listed in Schedule "C" hereto.

2-

"Backup Bidder" is defined in paragraph 31(h).

"Baseline Bid" is defìned in paragraph 31(dXÐ.

"Broker" means Northwest Atlantic Canada, Inc.

"Business Day" means a day (other than Saturday or Sunday) on which banks are

generally open for business in Toronto, Ontario.

((CA" 
means a confidentiality agreement in form and substance satisfactory to the

Company, in consultation with the Monitor.

"CCAA" is defined in the introduction hereto.

"CCAA Charges" means the Administration Charge, the KERP Charge, the
Directors' Charge, the Financial Advisor Subordinated Charge and the DIP
Lender's Charge (as such terms are defined in the Initial Order) together with any
other charges approved by the Court.

"Claims and Interests" is defined in paragraph 4.

"Company" is defined in the introduction hereto.

"Confidential Information Memorandum" is defined in paragraph 9.

"Deposit" is defined in paragraph2T(l).

"DIP Lender" means Target Corporation.

"Expense Reimbursement" is defined in paragraph24(b).

"Financial Advisor" means Lazard Frères & Co. LLC.

"LOI" is defined in paragraph 8.

"Monitor" is def,rned in the introduction hereto.

"Outside Backup Date" is defined in paragraph 3l(h).

"Permitted Encumbrance" means any permitted encumbrance set forth in a

definitive sale agreement executed by an Applicant, and includes any encumbrance
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(z)

(aa)

(bb)

(cc)

(dd)

(ee)

(fÐ

(ee)

(hh)

(iÐ

úi)

(kk)

(ll)

(mm)

(nn)

(oo)

(pp)

affecting the applicable landlord's interests in the Leases and lands underlying such
Lease(s).

"Phase 1l'is defined in paragraph 8.

"Phase 1 Bid Deadline" is dehned in paragraph 1 1.

"Phase 2" means such period of time from the Phase I Bid Deadline to the Approval
Motion.

"Qualified Bid" means a third party offer or combination of third party offers, in
the form of a Sale Proposal or Sale Proposals, which meets the requirements of
paragraph2T.

"Qualified Bid Deadline" is defined inparagraph26.

"Qualified Bidder" means a bidder that submits a Qualified Bid.

"Qualified LOI" is defined inparagraph 12.

"Real Property" means the lands and premises described in Schedule "D" hereto.

"Sales Process Order" is defined in the introduction hereto.

"Sale Process Procedures" is defined in the introduction hereto.

"Sale Proposal" means an offer to acquire or otherwise dispose of all or some of
the Leases and the Real Property. A "Sale Proposal" may include a transaction
involving the assumption, termination and/or sur¡ender of a Lease or Leases.

"Selected Stalking Horse Bid" is defined inparagraph22.

"Selected Stalking Horse Bidder" is defined inparagraph22.

"Stalking Horse Bid" is defined in paragraph 19.

"Successful Bid" is defined in paragraph 31(g).

"Successful Bidder" is defined in paragraph 31(g).

"Targeted Outside Date" means May 15, 2015, or such later date as may be

determined by the Applicants on the consent of the Monitor, in consultation with
the Financial Advisor and the DIP Lender.

(qq) "Teaser Letter" is defined in paragraph 6.

Supervision of the Real Property Portfolio Sales Process

2 The Monitor will supervise, in all respects, the Real Property Portfolio Sales Process and

any attendant sales and, without limitation, will supervise the Financial Advisor's
performance under its engagement by the Company in connection therewith. The
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Applicants shall assist and support the efforts of the Monitor and the Financial Advisor as

provided for herein. In the event that there is disagreement or clarification required as to
the interpretation or application of this Real Property Portfolio Sales Process or the

responsibilities of the Monitor, the Financial Advisor or the Applicants hereunder, the

Court will have jurisdiction to hear such matter and provide advice and directions, upon
application of the Monitor or the Applicants. For the avoidance of doubt, and without
limiting the rights and protections afforded the Monitor under the CCAA, the Initial CCAA
Order and the Sales Process Order, the terms of the Initial Order and the Sales Process

Order shall govern the Monitor's role in regards to the Real Property Portfolio Sales

Process.

"As fs, Where Istt

The sale of the Leases and the Real Property will be on an "as is, where is" basis and

without representations or warranties of any kind, nature, or description by the Monitor,
the Financial Advisor, the Applicants or any of their respective directors, offtcers,
employees, advisors, professionals, agents, estates or otherwise, except and only to the

extent set forth in a definitive sale agreement executed by an Applicant.

Free Of Anv And All Claims And Interests

In the event of a sale of all or some of the Leases and the Real Property, all of the right,
title and interest of the Applicants in and to the Leases and the Real Property or any portion
thereof to be acquired will be sold free and clear of all pledges, liens, security interests,

encumbrances, claims, charges, options, and interests thereon including for greater

certainty the CCAA Charges (collectively, the "Claims and Interests") pursuant to section

36(6) of the CCAA, except for any Permitted Encumbrances, such Claims and Interests to
attach to the net proceeds of the sale of such Leases and Real Property (without prejudice
to any claims or causes of action regarding the priority, validity or enforceability thereof).

Solicitation of Interest

As soon as reasonably practicable, the Monitor will cause a notice of the Real Property
Portfolio Sales Process (and such other relevant information which the Monitor, in
consultation with the Financial Advisor and the Applicants, considers appropriate) to be

published in The Globe and Mail Q.{ational Edition) and The Wall Street Journal Qllational
Edition) and posted on the Monitor's website.

As soon as reasonably practicable, but in any event no more than three (3) Business Days
after the issuance of the Sales Process Order, the Financial Advisor shall distribute an initial
offering summary of the Leases and the Real Property in form acceptable to the Applicants
and the Monitor (the "Teaser Letter") notifying those potentially interested parties that
are identified by the Financial Advisor, the Broker and the Applicants, each in their sole

discretion, of the existence of the Real Property Portfolio Sales Process and inviting such

parties to express an interest in making an offer to acquire all or some of the Leases and

the Real Property in accordance with the Sales Process Procedures.

4

5

6.

Participation Requirements
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7 Unless otherwise ordered by the Court, or as otherwise determined by the Applicants in
consultation with the Monitor, each person seeking to participate in the Real Property

Portfolio Sales Process must deliver to the Financial Advisor at the address specified in
Schedule "B" hereto (including by email transmission):

(a) a letter setting forth such person's identity, the contact information for such person

and full disclosure of the principals of such person; and

(b) an executed CA which shall include provisions whereby such person agrees to

accept and be bound by the provisions contained herein.

REAL PRO TY PORTF'OLIO SALES PROCESS _ PHASE 1

Phase I Initial Timine

8. For a period from the date of the Sales Process Order until the Phase I Bid Deadline
("Phase 1"), the Financial Advisor (with the assistance of the Applicants and the Broker)
will solicit non-binding letters of intent from prospective parties to acquire one or more of
the Leases andlor the Real Property (each, an "LOI").

Due Dilisence

Subject to the provisions of paragraph 4I, a confidential information memorandum (the

"Confidential Information Memorandum") describing the opportunity to acquire all or

some of the Leases and the Real Property will be made available by the Financial Advisor
to those parties who have executed a CA (each party who executes a CA shall be deemed

to be an "Interested Bidder").

Subject to the provisions of paragraph 41, the Financial Advisor will provide each

Interested Bidder with access to an electronic data room. The Monitor, the Financial
Advisor, the Broker, the DIP Lender and the Applicants make no representation or

warranty as to the information: (a) contained in the Confidential Information Memorandum
or the electronic data room; (b) provided through any diligence process; or (c) otherwise

made available, except to the extent expressly contemplated in any definitive sale

agreement executed by an Applicant.

5

10

Non-Bindins Letters of I from Interested Bidders

11 Interested Bidders that wish to pursue a Sale Proposal must deliver an LOI to the Financial

Advisor at the address specified in Schedule "B" hereto (including by email transmission),
so as to be received by the Financial Advisor not later than 5:00 PM (Toronto time) on or
before March 5,2015, or such later date or time as may be determined by the Applicants
on the consent of the Monitor and in consultation with the Financial Advisor and the DIP
Lender (the "Phase I Bid Deadline").

An LOI so submitted will be considered a qualified LOI for the purposes hereof (a
"Qualified LOI") only iÎ

9

I2

(a) it is submitted on or before the Phase 1 Bid Deadline;
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(b) it contains an indication of whether the Interested Bidder is offering to acquire all
or some of the Leases and the Real Property;

(c) it identifies or contains the following:

(Ð the purchase price (or range thereof) in Canadian dollars;

(ii) the Leases and/or the Real Property subject to the transaction; and

(iii) any proposed allocation of the purchase price as between each Lease and/or
Real Property;

(d) it provides a general description of any likely financing associated with the
proposed transaction;

(e) it describes any additional due diligence required to be conducted during Phase 2;

(Ð it identifies any anticipated terms or conditions of the Sale Proposal that may be

material to the proposed transaction; and

(g) it contains such other information reasonably requested by the Applicants in
consultation with the Monitor and the Financial Advisor.

13 The Applicants, with the consent of the Monitor and in consultation with the Financial
Advisor, may waive compliance with any one or more of the requirements specified above
and deem such non-compliant bids to be a Qualified LOI. However, for the avoidance of
doubt, the completion of any Sale Proposal shall be subject to the approval of the Court
and the requirement of such approval may not be waived.

Assessment of Qualified LOIs and Continuation or Termination of Real Property Portfolio
Sales Process

I4 Within five (5) Business Days following the Phase I Bid Deadline, or such later date as

may be determined by the Applicants with the consent of the Monitor and in consultation
with the Financial Advisor, the Applicants will, in consultation with the Financial Advisor
and the Monitor, assess the Qualified LOIs received during Phase 1, if any, and will
determine whether there is a reasonable prospect of obtaining a Qualified Bid. For the
purpose of such consultations and evaluations, the Financial Advisor may request
clarification of the terms of any Qualified LOI submitted by an Interested Bidder.

15 In assessing the Qualified LOIs submitted in Phase 1, the Applicants, following
consultation with the Monitor and the Financial Advisor will consider, among other things,
the following:

(a) the form and amount of consideration being offered;

(b) the effect of accepting Sale Proposals which are not on an en bloc basis;

(c) the financial capability of the Interested Bidder to consummate the proposed
transaction;
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(d) the anticipated conditions to closing of the proposed transaction (including any
required regulatory and landlord approvals);

(e) the estimated time required to complete the proposed transaction and whether, in
the Applicants' reasonable business judgment, in consultation with the Monitor and

the Financial Advisor, it is reasonably likely to close on or before the Targeted
Outside Date; and

(Ð such other criteria as the Applicants may in consultation with the Monitor and the
Financial Advisor determine.

l6 If one or more Qualified LOIs are received and the Applicants, in consultation with the
Monitor and the Financial Advisor, determine there is a reasonable prospect of obtaining a

Qualified Bid, the Applicants shall continue the Real Property Portfolio Sales Process as

set forth herein.

PHASE 2

Due Dilieence

Each Interested Bidder that: (a) submits a Qualified LOI; and (b) that is not eliminated
from the Real Property Portfolio Sales Process by the Applicants, following consultation
with the Financial Advisor and the Monitor, and after assessing whether such Qualified
LOI meets the criteria in paragraph 15 herein, may be invited by the Applicants to
participate in Phase 2 (each such bidder, a "Competing Bidder").

Subject to the provisions of paragraph 41, the Financial Advisor will provide each
Competing Bidder with access to additional due diligence materials and information
relating to the Leases and Real Property as the Applicants, in their reasonable business
judgment and in consultation with the Financial Advisor and the Monitor, determine
appropriate, including information or materials reasonably requested by Competing
Bidders.

Stalkine Horse Bids from Competing Bidders

l9 The Applicants, in their reasonable business judgment, on consent of the Monitor and in
consultation with the Financial Advisor, may select one or more bids from Competing
Bidders to serve as Selected Stalking Horse Bids. Paragraphs 19 to 25 apply only in the
event one or more such bids is so selected to serve as a Selected Stalking Horse Bid. Any
Competing Bidder that wishes to submit a stalking horse bid (a "Stalking Horse Bid")
must deliver a Qualified Bid in accordance with paragraph 27, as applicable, to the
Financial Advisor at the address specified in Schedule "8" hereto (including by email
transmission) so as to be received by it not later than 5:00 pm (Toronto time) on or before
March 26,2015, or such later date or time as may be determined by the Applicants on the
consent of the Monitor and in consultation with the Financial Advisor and the DIP Lender
(the "Stalking Horse Bid Deadline").

The Applicants, in consultation with the Financial Advisor and the Monitor, will review
and evaluate each Stalking Horse Bid in accordance with the criteria set out in paragraph

1l

18

20
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21

22

23

24

25
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29(b) for the review of Qualified Bids, and, with the consent of the Monitor and in
consultation with the Financial Advisor, may waive compliance with any one or more of
the requirements with respect to Qualified Bids specified herein which are applicable to
any Stalking Horse Bids.

If one or more Stalking Horse Bids is received, the Applicants, exercising their reasonable
business judgement, on consent of the Monitor and in consultation with the Financial
Advisor, will select the Stalking Horse Bid(s) it considers most favourable and shall
negotiate and attempt to settle the terms of a definitive agreement in respect of such
Stalking Horse Bid(s).

A definitive agreement negotiated and settled in respect of a Stalking Horse Bid as selected
by the Applicants will be a "Selected Stalking Horse Bid" hereunder and the person(s)
who made the Selected Stalking Horse Bid will be a "Selected Stalking Horse Bidder"
hereunder. For greater certainty, the Applicants may select more than one Selected Stalking
Horse Bid;provided, however, that only one Selected Stalking Horse Bid may be selected
in respect of any particular Lease andlor Property.

For the avoidance of doubt, the Applicants reserve the right, taking into account all other
factors set forth herein (including execution risk), to choose one or more successful bidders
as Selected Stalking Horse Bidders that did not offer the highest purchase price for the
Leases andlor the Real Property.

The Applicants may grant, on consent of the Monitor and in consultation with the Financial
Advisor, each Selected Stalking Horse Bidder, the following bid protections:

(a) a Break-Up Fee not to exceed 3.0Yo of the negotiated purchase price of the
applicable Leases andlor the Real Property (the "Break-Up Fee"); and/or

(b) an expense reimbursement of documented and reasonable out of pocket costs in
pursuing the opportunity to consummate a Sale Proposal to a maximum amount of
$150,000 in the aggregate (the "Expense Reimbursement").

A Selected Stalking Horse Bidder shall only be entitled to payment of a Break-Up Fee
andlor an Expense Reimbursement, as applicable, if and when the Applicants consummate
a transaction for the applicable Leases andlor Real Property with a Successful Bidder or a
Backup Bidder, neither of which is the Selected Stalking Horse Bidder.

Oualified Bids

26. The deadline for submission of bids to be considered for the sales of Lease(s) and/or Real
Property ("Qualified Bids") shall be April23,2015, or such later date or time as may be
determined by the Applicants on the consent of the Monitor and in consultation with the
Financial Advisor and the DIP Lender (the "Qualified Bid Deadline").

Any Competing Bidder (other than a Selected Stalking Horse Bidder, which, for the
avoidance of doubt, is deemed to be a Qualified Bidder) who wishes to become a Qualified
Bidder must submit a Qualified Bid satisfying the conditions set forth below for the
applicable Lease(s) andlor Real Property:

27



273-9-

(a) it is received by the Qualified Bid Deadline;

(b) it is a final binding proposal in the form of a duly authorized and executed purchase
agreement, including the purchase price for the Leases andlor the Real Property
proposed to be acquired, based on the Form of Purchase Agreement and
accompanied by a clean Word version and a blacklined mark-up of the Form of
Purchase Agreement showing amendments and modifications made thereto,
together with all exhibits and schedules thereto, and such ancillary agreements as

may be required by the Competing Bidder with all exhibits and schedules thereto;

(c) it is irrevocable until the earlier of (i) the approval by the Court of a Successful Bid,
and (ii) 28 days following the Qualified Bid Deadline, provided that if such bidder
is selected as the Successful Bidder, its offer will remain irrevocable until the
closing of its Successful Bid;

(d) it includes an irrevocable commitment of the Competing Bidder to serve as the
Backup Bidder in accordance with the Sale Process Procedures;

(e) it includes written evidence of a firm, irrevocable commitment for financing, or
other evidence of ability to consummate and perform the proposed transaction, that
will allow the Monitor, in consultation with the Financial Advisor and the
Applicants, to make a reasonable determination as to the Competing Bidder's
financial and other capabilities to consummate and perform the transaction
contemplated by its Qualified Bid;

(Ð it lists the Leases andlor the Real Property to be subject to the bid and an allocation
ofthe purchase price on a property by property basis;

(g) it includes details of any liabilities to be assumed by the Competing Bidder;

(h) it is not conditional upon, among other things

(i) the outcome of unperformed due diligence by the Competing Bidder; or

(ii) obtaining financing;

(i) it fully discloses the identity of each entity that will be sponsoring or participating
in the bid, and the complete terms of such participation;

c) with respect to any condition to closing contained in the definitive documentation,
it outlines the anticipated time frame and any anticipated impediments for obtaining
such approvals;

it includes evidence, in form and substance reasonably satisfactory to the
Applicants, the Monitor and the Financial Advisor, of authorization and approval
from the bidder's board of directors (or comparable governing body) with respect
to the submission, execution, delivery and closing of the transaction contemplated
by the bid;

(k)
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(l) it is accompanied by a deposit (the "Deposit") in the fom of a wire transfer (to a
bank account specified by the Monitor), or such other form acceptable to the

Monitor, payable to the order of the Monitor on behalf of the Applicants, in trust,
in an amount equal to l\Yo of the purchase price for the Leases andlor the Real

Property proposed to be acquired, to be held and dealt with in accordance with the
terms of a definitive agreement executed by an Applicant and this Real Property
Portfolio Sales Process, provided, however, that such amount may be raised or
lowered for any particular Qualified Bid by the Applicants, in their reasonable

business judgment and in consultation with the Financial Advisor and the Monitor;

(m) it includes an acknowledgement and representation that the bidder: (i) has relied
solely upon its own independent review, investigation and/or inspection of any

documents andlor the assets to be acquired and liabilities to be assumed in making
its bid; (ii) did not rely upon any written or oral statements, representations,

promises, warranties or guaranties whatsoever, whether express or implied (by
operation of law or otherwise), regarding the assets to be acquired or liabilities to
be assumed or the completeness of any information provided in connection
therewith, except as expressly stated in the purchase and sale agreement; and
(iii) acknowledges that the occupancy of the premises set forth in the Leases may
not be available until the completion of any inventory sale at the premises; and

(n) it contains such other information reasonably requested by the Applicants, in
consultation with the Monitor and the Financial Advisor.

28. The Applicants, with the consent of the Monitor and in consultation with the Financial
Advisor, may waive compliance with any one or more of the requirements with respect to

Qualified Bids specified herein.

29. The Applicants, in consultation with the Financial Advisor and the Monitor:

(a) may engage in negotiations with Qualified Bidders as they deem appropriate and

may accept revisions to Qualified Bids, in their discretion, that are otherwise
consistent with these Sales Process Procedures;

(b) shall determine which is the most favourable bid with respect to such Lease(s)

andlor Real Property, taking into account, among other things:

(i) the form and amount of consideration being offered;

(ii) whether the Qualified Bid maximizes value for the Leases and/or the Real

Property, including the effect of accepting Sale Proposals which are not on

an en bloc basis;

(iii) the demonstrated financial capability of the Qualified Bidder to
consummate the proposed transaction;

(iv) the conditions to closing of the proposed transaction (including any required
regulatory and landlord approvals);
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(v)

(vi)

the terms and provisions of any proposed transaction documentation;

the estimated time required to complete the proposed transaction and
whether, in the Applicants' reasonable business judgment, in consultation
with the Monitor and the Financial Advisor, it is reasonably likely to close
on or before the Targeted Outside Date; and

30

3t

(vii) such other criteria as the Applicants may in consultation with the Monitor
and the Financial Advisor determine.

Auction Process

The Applicants, in consultation with the Financial Advisor and the Monitor, shall
commence one or more auctions (the "Auctions") on or about April28, 2015.

The Applicants, in consultation with the Financial Advisor and the Monitor, shall conduct
Auctions on the following terms:

(a) only Qualified Bidders for the Lease(s) and/or Real Property to be auctioned and
their financial and legal advisors shall be entitled to participate in an Auction;

(b) the Qualified Bidders who wish to participate at an Auction must appear in person;

(c) official actions at any Auction shall be made on the record in the presence of a court
reporter;

(d) the Applicants and their advisors shall, at the outset of any Auction, announce:

(i) the Qualified Bid(s) selected by the Applicants, in their reasonable business
judgment and in consultation with the Monitor and the Financial Advisor,
that are the most favourable Qualified Bid(s) as of the date thereof (the
"Baseline Bid"); and

(ii) procedures for the conduct of the Auction, including, among other things,
any overbid amounts;

(e) to make a bid at the Auction, a Qualified Bidder will modify and resubmit its

Qualified Bid, which resubmission shall become its new Qualified Bid;

(Ð subsequent bids after the Baseline Bid must be higher and better (as determined by
the Applicants, in their reasonable business judgment and in consultation with the
Financial Advisor and the Monitor) by at least the amount of any applicable
overbids;

(g) the Auction shall continue until there are no further higher and better Qualified Bids
(as determined by the Applicants, in their reasonable business judgment and in
consultation with the Financial Advisor and the Monitor) that comply with the
procedures set forth for the Auction, and such highest and best Qualified Bid at the
time shall become the "Successful Bid" (and the person(s) who made the
Successful Bid shall become the "Successful Bidder");
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(h) the entity with the next-highest or otherwise second best Qualihed Bid at the
Auction (as determined by the Applicants, in their reasonable business judgment
and in consultation with the Financial Advisor and the Monitor) shall be required
to serve as a backup bidder (the "Backup Bidder"). The identity of the Backup
Bidder and the amount and material terms of the final Qualified Bid of the Backup
Bidder (the "Backup Bid") shall be announced by the Financial Advisor at the
conclusion of the Auction concurrently with announcement of the Successful
Bidder. The Backup Bidder shall be required to keep its Backup Bid open and
irrevocable until the earlier of (i) 5:00 p.m. (Toronto time) on the first Business Day
that is 60 days after the date of the Auction (the "Outside Backup Date") and (ii)
the closing of the transaction with the Successful Bidder; and

(i) any break-up fees or other fees due to a Selected Stalking Horse Bidder who is not
a Successful Bidder or Backup Bidder shall be payable upon the consummation of
the Successful Bid or Backup Bid, as applicable, for the applicable Leases and/or
Real Property.

32 The Applicants, with the consent of the Monitor and in consultation with the Financial
Advisor, may modify Auction procedures at any time.

JJ. Notwithstanding the foregoing or anything else contained herein, the Applicants reserve
the right, taking into account all other factors set forth herein (including execution risk), to
choose one or more successful bidders as Successful Bidders that did not offer the highest
purchase price for the Leases and/or the Real Property.

34 All Deposits will be retained by the Monitor and invested in a separate interest bearing
trust account. If there is a Successful Bid, the Deposit (plus accrued interest) paid by any
Successful Bidder whose bid is approved at the Approval Motion will be applied to the
purchase price upon closing of the approved transaction and will be non-refundable. The
Deposit (plus applicable interest) of each Qualified Bidder not selected as a Successful
Bidder will be returned to such Qualified Bidder within five (5) Business Days of the date

upon which the Successful Bids are approved by the Court; provided, however, that the
Deposit of any Backup Bidder shall not be returned to such Backup Bidder until the earlier
of (a) consummation of the Successful Bid and (b) the expiration of the Outside Backup
Date. If there is no Successful Bid, subject to the following paragraph, all Deposits (plus
applicable interest) will be returned to the bidders within five (5) Business Days ofthe date

upon which the Real Property Portfolio Sales Process is terminated in accordance with the
Sale Process Procedures.

35 If a Successful Bidder breaches its obligations under its Qualified Bid, its Deposit shall
immediately be forfeited to the Applicants without limiting any other of the Applicant's
rights and remedies at law or at equity.

Approval Motion for Definitive Aqreements

36. The Applicants will apply to the Court (the "Approval Motion") for an order approving
the Successful Bid(s), or for Lease(s) and/or Real Property not subject to an Auction, the
applicable Qualihed Bid(s), and authorizing the Applicants to enter into any and all
necessary agreements with lespect to the Successful Bid(s) and Qualified Bid(s), as
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applicable, and to undertake such other actions as may be necessary or appropriate to give
effect to the Successful Bid(s) and Qualified Bid(s), as applicable. The Approval Motion
may be adjoumed or rescheduled by the Applicants, in consultation with the Monitor and

the DIP Lender, and without further notice by an announcement of the adjourned date at

the Approval Motion.

OTHER TERMS

Approvals

37. For the avoidance of doubt, the approvals required pursuant to the terms hereof are in
addition to, and not in substitution for, any other approvals required by the CCAA or any
other statute or as otherwise required at law in order to implement a Successful Bid, Backup
Bid or Qualified Bid, as applicable.

Amendment

38. The Applicants, on consent of the Monitor and the DIP Lender and in consultation with the
Financial Advisor, may at any time:

(a) amend this Real Property Portfolio Sales Process; and/or

(b) impose additional terms and conditions and otherwise seek to modify the Real
Property Portfolio Sales Process.

DIP Lender Communications

39 The Applicants, the Monitor and the Financial Advisor will communicate and consult with
the DIP Lender throughout the Real Property Portfolio Sales Process and will provide
information to the DIP Lender in connection with such communications.

Monitor Updates

The Monitor will provide periodic updates to the Court on notice to the Service List with
respect to the conduct and progress of the Real Property Portfolio Sales Process, including
an update to be delivered to the Court prior to the commencement of any Auction.

Reservation of Riehts

4t The Applicants, in their reasonable business judgment and in consultation with the
Financial Advisor and the Monitor, may provide Interested Bidders with any diligence
materials and information, including site visits, that the Applicants deem necessary and
appropriate to maximize the value of Real Property Portfolio Sales Process at any time
after entry of the Sale Process Order.

Notwithstanding anything else herein, at any time after entry of the Sale Process Order, the

Applicants, in their reasonable business judgment and in consultation with the Financial
Advisor and the Monitor, may enter into Lease termination agreements or withdraw
Lease(s) and/or Real Property from this Real Property Portfolio Sales Process.

40

42
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43. The Applicants, after consultation with the Financial Advisor and on the consent of the
Monitor, may reject any or all bids.

To the extent any notice of changes to these procedures or related dates, time, or locations
is required or otherwise appropriate, the Applicants may publish such notices on the
Monitor's public web site at http://www.alvarezandmarsal.comftargetcanada and such
notice shall be deemed satisfactory, subject to any other notice requirements specifically
set forth herein or as required by the Court.

45 This Real Property Portfolio Sales Process does not, and will not be interpreted to, create
any contractual or other legal relationship between the Applicants and any Qualified
Bidder, other than as specifically set forth in a definitive agreement that may be executed
by an Applicant. At any time during the Real Property Portfolio Sales Process, the Monitor
may apply to the Court for advice and directions with respect to the discharge of its power
and duties hereunder.

Landlord Communications

46 The Applicants, the Monitor and the Financial Advisor will communicate with the
landlords under the Leases from time to time, as appropriate, in connection with their
respective interests in the Real Property Portfolio Sales Process.



279

SCHEDULE '(A')

Applicants

Target Canada Co.

Target Canada Health Co.

Target CanadaMobile GP Co.

Target Canada Pharmacy (BC) Corp.

Target Canada Pharmacy (Ontario) Corp

Target Canada Pharmacy Corp.

Target Canada Pharmacy (SK) Corp.

Target Canada Property LLC

Target Canada Pharmacy Franchising LP

Target Canada Mobile LP

Target Canada Property LP
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SCHEDULE (68"

To the Company

Target Canada Co.
5570 Explorer Drive
Mississauga, ON L4W 0C3

Attn:
Email

Aaron Alt
aaron.alt@target.com

To the Monitor

Alvarez & Marsal Canada Inc., Court appointed Monitor of Target Canada Co. et al
Royal Bank Plaza, South Tower, Suite 2900
PO Box 22
Toronto ON M5J 2J1

V/ith a copy to:

Osler, Hoskin & Harcourt LLP
100 King Street West
I First Canadian Place
suite 6200, P.o. Box 50
Toronto, ON M5X 188

Attn:
Email

Attn:
Email

With a copy to:

Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Attn: Jay Carfagnini and Kenneth Herlin
Email: jcarfasnini@eoodrnans.ca&kherlin@goodmans.ca

To the Financial Advisor:

Lazard Freres & Co. LLC
30 Rockefeller Plaza
New York, NY 10112

Tracy Sandler & Heather McKean
tsandler@osler.com & hmckean@osler.com

Doug Mclntosh and Bill Kosturos
dmcintosh@alavarezandmarsal.com & bkosturos@alvarezandmarsal.com

Attn Tim Pohl & Phillip Summers
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Email: tim.pohl@lazard.com & phillip.summers@lazard.com

To the Broker

Attn:
Email

Tim Sanderson
tim(ò,nwaretail.com

Northwest Atlantic Canada, Inc.
864 York Mills Road
Toronto, Ontario M3B 1Y4

To the DIP Lender

Target Corporation
1000 Nicollet Mall
Minneapolis, MN 55403

Attn:
Email:

IItith a copy to.

Faegre Baker Daniels LLP
2200 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402

Attn:
Email

Corey Haaland
corey.haaland(Ðtarget. com

Dennis M. Ryan
dennis.ryan@fae grebd. com
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SCHEDULE TC''

Leases

ID# Description Çrry Ptovince

3505 Bayshore lVlall Ottawa ON
3507 Intercity Shopping Centre Thunder Bay ON
3508 Discoverry Harbour Shopping Centre Campbell River BC

3509 Nanaimo North Town Centre Nanaimo BC

351 0 Westmount Shopping Cefl tre London ON
351.1. Hazeldean Mall K^î^t^ ON
3512 Driftwood i\{all Courtenay BC

351.6 Carrefour Richelieu S t-| ean- sur-Richelieu QC
3519 South Hamilton Square Hamilton ON
\\)2 County Fair Mall Smiths Falls ON
3524 Queenston Place Hamilton ON
3526 Lawrence Square To¡onto ON
3530 Sydney ShopÞing Centre Sydney NS

3533 Thames-Lea Plaza Chatham-I(ent ON
3534 Lansdowne Centre Richmond BC

3538 Forest Lawn Shopping Centre Calsarv AB
3541 Les Galeries Gatineau Gatineau QC
3548 Hillside Mall Victoria BC

3550 UÞtown Centre Fredericton NB
3552 Westdale N{all Mississauga ON
3557 Scottsdale Mall Delta BC

3559 Five Points Mall Oshawa ON
3560 Lindsay Square l!{alì Lindsay ON
3567 I(insswal' Garden Mall Edmonton AB
3564 Shelwood Park Nfall Edmonton (Shelwood Park) AB
3565 Upper Canada i\fall Newmarket ON
3566 Northwest Centre Moncton NB
3512 lVlilton Ì\fall Shoppinq Centre -t\4ilton ON
3574 Prairie Nfall Grande Prairie AB
3575 Cottonwood llfall Chilliwack BC

3576 Carrefour St-Georges Saint-Georges QC
3577 The lvlall .Àt Lawson Heights Saskatoon SK
3586 Hane1' Pl2çs ¡1rll Maple fudge BC

3590 Carrefour De L'Estrie Sherbrooke OC
359'.r Cataraqui Town Centre I(insston ON
3592 Les Rivieres Shopping Centre Trois-Rivieres QC
3595 Carrefour ,{ngrignon Nlontreal QC
3608 Cambrid.ee Centre Cambridge ON
3609 Centrepoint Nlall Toronto ON
361 0 Terrarium Shopping Centre Pointe-Claire QC
3613 Le Carrefour Rimouski Rìmouski QC
361.4 À{edicine Hat trfall N{edicine Hat ÀB
3615 Tamarack ÀIaÌl Cranbrook BC

361.6 Coquitlam Centre Coquitlam BC

361.1 Surre-v Place/Central Cin' Surrel' BC

3623 Bramalea Ciri' Centre Brampton ON
3624 Borver Place Red Deer ÀB
3628 À.Ieadorvlands Shopping Centre Ottarva-Gatineau ON
3630 1 899 --\Ì.gonquin Àr'enue North Bav ON
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3634 Place Portabello Brossard QC
JOJO Square One Nlississauea ON
3637 Charlottetown N{aìl Charlottetown PE
3639 Durham Centre Ajax ON
3642 Laurentian Power Centre I(itchener ON
3644 I(ildonan Place Shoppinq Centre Winnipeg IVIB

3645 Seaway lv{all \X/elland ON
3646 Erin Nfills Town Centre Mississauqa ON
3647 Galeries D'Àniou Montreal QC
3648 West Edmonton Ì\4a11 Edmonton ÂB
3650 Corner Brook Corner Brook NL
3652 Bayers Lake Power Centre Ha\,fax NS
3655 iVlcÀllister Place Saint John NB
3657 Carrefour Du Nord Saint-Jerome QC
3658 RioCan St. Laurent Ottawa ON
3663 Pickering Town Centre Pickerine ON
3665 Orillia Square Orillia ON
3666 Hilìcrest Mall Richmond Hill ON
3667 Bridlervood Mall Scarbotouqh ON
3668 Shoppers World Brampton Brampton ON
3669 Sheridan Mall Mississauga ON
3610 Hopedale Nfall Oakville ON
3671 Meadowland Pou/er Centre Hamilton ON
3672 Conestoga Mall !Øaterloo ON
3677 Sudbury Supermall Sudbury ON
3682 Southdale Centre Winnipeg MB
3688 Villase Green ÌVlall Vernon BC
3690 Willowbrook Shopping Centre Langley BC
3693 Carrefour St-Eustache Saint-Eustache QC
3694 St. Àlbert Centre St. ,\lbert ÀB
3695 Mega Centre Âutoroute 13 Laval QC
3696 Les Galeries De La Capitale Quebec City QC
3697 l\tic Àfac Nfall Halifax NS
3698 Orclrard ParkPlaza Kelowna BC
3699 Stratford À4all Stratford ON
3702 Place Longueuil Longueuil QC
3704 Place Àlexis Nihon 'Westmount

QC
3705 Place \/ersailles Shoppilg Centre Montreal QC
3706 À,Iasonville Place London ON
37Q7 Woodbine Centre Toronto ON
3708 Devonshire N'Iall l7indsor ON
3709 Les Promenades Saint-Bruno Saint-Br-uno-de-À,{ontarville QC
3710 Bonnie Doon Edmonton ÀB
37'1.1 Oakridge Centre \/ancouver BC
3713 Sunridge À{ail Calgary ÂB
3714 À,Iarket ÀIall Caleary ÀB
3715 Cloverdale Àlall Toronto ON
371.7 À.Ietropohs Àt Àletrotown Burnaby BC
3718 Les Galeries ]oliette Joliette QC
3719 Pine Centre Plince George BC
3725 Galeries Ciragnon Levis QC
3728 Northgate ÀIalì Regina SK
3729 Shoppers World Danforth Toronto ON
3130 Pen Centle St. Catharines ON
3731 ford Place Bedford I\5
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3732 Cabot Square St John's NL
3731 Shoppes Àt Shawnessl' Calgary .ÀB

3738 Burlinston lvfall Burlington ON
3139 Àbbotsford Power Centre Ä.bbotsford BC
3742 East York Town Centre Toronto ON
3743 Place Fleur De Lys Quebec City QC
3744 Sahali Centre r\Íall Kamloops BC
3746 Billinss BridEe Plaza Ottawa ON
37 47 Grant Park l7innipee lvIB

3749 Aurora Shopping Centre Aurora ON
3751. Gates Of Fereus Wellington ON
3753 Centre i!{all Hamilton ON
3754 Simal Hill Centre Calgary AB
3755 Place Laurier Quebec City QC
3751 Clarington Town Centre Clarington ON
3159 Stone Road Mall Guelph ON
3760 Tillicum Mall Victoria BC
3761 ÙIillcroft Centre Budington ON
3762 Flamì¡orough Power Centre Hamilton ON
3763 Shoppers Mall Brandon MB
3764 Place D'Otleans Ottawa ON
3165 Faubourg Boisbriand Boisbriand QC
3166 Centre -dt Circle & Eighth Sâskatoon SK
3767 Taunton Road Power Centre !Ølútby ON
3768 Eglinton and Warden Toronto ON
3769 Place Vertu St Laurent QC
3170 lvlìll \X/oods Town Centre Edmonton ÀB
3772 Chinook Centre Calgary AB
JIIJ Trìnity Common Brampton ON
7000 Centre Laval Laval QC
7001 fuoCan Niaeara Falls Niagara Falls ON
7002 Stocky2sd5 Toronto ON
7008 York Street Toronto ON
7325 Warehouse space Mississauga ON
7326 Warehouse space Calgarv AB
7327 Warehouse space Montreal QC
7328 Warehouse space Burnaby BC
1329 Distribution Facility Hamilton ON
7330 Distribution Facili6' Calsarv ÂB
7403
7404

Office space Oshawa ON

7405
7406

Office space Burlington ON

7407
7408
1409

Office space Burnaby BC

1410 Office space Edmonton ÀB
1 411 Office space Calgary ÀB
1412 Office space \X/innipee MB
7413
741.4

7415

Office space Montreal QC

7 416 Offìce space Quebec Citl' QC
I 417 Ofhce space Ottawa ON
741.8 Ofhce space Dartmouth NS
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9730 Ofhce space Nfississauga ON

9731.

7400
7401
7402
7419

Office space iVlississauga ON
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SCHEDULE T6D''

Real Propertv

ID# Description ertv Province

7004 Park Place Barr-ie ON
7006 Candiac Power Centre Candiac QC
7012 Polo Park l7innipeg MB

7300 Distribution Facility Milton ON
7301 Distdbution Facility Calgary ÀB
1302 Distribution Facility Cornwall ON
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ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE WEDNESDAY, THE 4TH

REGIONAL SENIOR JUSTICE DAY OF FEBRUARY, 2015

MORAV/ETZ

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT,4CT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP
CO.O TARGET CANADA PHARMACY (BC) CORP.,
TARGET CANADA PHARMACY (ONTARTO) CORP.,
TARGET CANADA PHARMACY CORP., TARGET
CANADA PHARMACY (SK) CORP., and TARGET
CANADA PROPERTY LLC (collectively the "Applicants")

ORDER

(Approving Real Property Portfolio Sales
Process and Extending the Stay Period)

THIS MOTION, made by the Applicants pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. c-36, as amended (the "CCAA") for an order, inter alia: (i)

approving the Real Property Portfolio Sales Process (defined below); and (ii) extending the Stay

Period (as defined in paragraph 17 of the Initial Order of Regional Senior Justice Morawetz

dated January 15,2015 (the "Initial Order")) until and including May 15, 2015, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Mark J. Wong sworn January 29,2015 and the exhibits

thereto (the "\ilong AffTdavit") and the First Report (the "Monitor's First Report") of Alvarez

& Marsal Canada Inc., in its capacity as Monitor (the "Monitor"), and on hearing the

submissions of respective counsel for the Applicants and the Partnerships listed on Schedule '64"

hereto, the Monitor, Target Corporation, and such other counsel as were present, and on being

advised that the Service List was served with the Motion Record herein:

)

)

)

)

I'\e
nt
F-.{

n
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record herein is hereby abridged and validated so that this Motion is properly returnable today

and that service thereof upon any interested party other than the persons served with the Motion

Record is hereby dispensed with.

APPROVAL OF'THE REAL PROPERTY PORTF'OLIO SALES PROCESS

2. THIS COURT ORDERS that the Real Property Portfolio Sales Process attached hereto as

Schedule "B" and described in the Wong Affidavit is hereby approved. The Target Canada

Entities, the Monitor andLazard (each as defined in the Initial Order) are hereby authorized and

directed to take any and all actions as may be necessary or desirable to implement and carry out

the Real Property Portfolio Sales Process.

3. THIS COURT ORDERS that at any time during the Real Property Portfolio Sales

Process, the Monitor may apply to the Court for advice and directions with respect to the

discharge of its powers and duties in connection with the Real Property Portfolio Sales Process.

EXTENSION OF' STAY PERIOD

4. THIS COURT ORDERS that the Stay Period (as defined in parugraph 17 of the Initial

Order) is hereby extended until and including May 15, 2015.

5. THIS COURT ORDERS that the extension of the Stay Period set out herein shall not in

any way affect the "comeback rights" of any interested party set out in paragraph 77 of the Initial

Order.

F'IRST REPORT OF THE MONITOR

6. THIS COURT ORDERS that the First Report of the Monitor dated January 30,2015, and

the activities of the Monitor described therein, are hereby approved.
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SCHEDULE ÚúA'

PARTNERSHIPS

Target Canada Pharmacy Franchising LP
Target Canada Mobile LP
Target CanadaProperty LP
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SCHEDULE'B'

REAL PROPERTY PORTFOLIO SALE PROCESS

Introduction

On January 15,2015, Target Canada Co. (the o'Company") and those parties listed in Schedule
"4" (collectively, the "Applicants") sought and obtained protection under the Companies'
Creditors Arrangement Act (the "CCAA") pursuant to an initial order (as amended, restated or
varied from time to time, the "Initial Order") granted by the Ontario Superior Court of Justice
(Commercial List) (the "Court"). Alvarez &.Marsa|Canada Inc. was appointed as monitor in the
CCAA proceedings (in such capacity, the "Monitor")

On January 29,2015, the Applicants served a motion seeking an order for the approval of a sale
process (the "Real Property Portfolio Sales Process") whereby the Applicants will seek to sell
all or substantially all of their Leases and Real Property under the supervision of the Court and the
Monitor and in accordance with the procedures set forth herein (the "Sales Process Procedures").

The purpose of this Real Property Portfolio Sales Process is to seek Sale Proposals from Qualified
Bidders and to implement one or a combination of them in respect of the Leases and the Real
Property, which implementation may include sales, dispositions, assumptions, assignments,
disclaimers, terminations, or other transaction forms.

On February 4,2015, the Court entered an order approving the Real Property Portfolio Sales
Process and the Sales Process Procedures (the "Sales Process Order"). Accordingly, the
following Sales Process Procedures shall govern the Real Property Portfolio Sales Process with
respect to the Applicants.

This Real Property Portfolio Sales Process describes, among other things: (a) the Leases and the
Real Property available for sale; (b) the manner in which prospective bidders may gain access to
due diligence materials concerning the Leases and the Real Property; (c) the manner in which
bidders and bids become Competing or Qualified Bidders and Competing or Qualified Bids,
respectively; (d) the manner in which Competing Bidders submit Stalking Horse Bids; (e) the
manner in which Stalking Horse Bids become Selected Stalking Horse Bids; (f) the receipt,
evaluation and negotiation of bids received; (g) the ultimate selection of one or more Successful
Bidders and Backup Bidders; and (h) the process for obtaining such approvals (including the
approval of the Court) as may be necessary or appropriate in respect of a Successful Bid, Backup
Bid or Qualified Bid, as applicable.

Defined Terms

The following capitalized terms have the following meanings when used in this Real
Property Portfolio Sales Process:

(a) "Applicants" is defined in the introduction hereto.

(b) "Approval Motion" is defined in paragraph 36

1

(c) "Auction" is defined in paragraph 30.
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(i)

c)

(k)

I

(d)

(e)

(Ð

(e)

(h)

(1)

(m)

(n)

(o)

(p)

(q)

G)

G) "Form of Purchase Agreement" means the form of purchase and sale agreement to
be developed by the Applicants in consultation with the Monitor and the Financial
Advisor and provided to Qualified Bidders that submit a Qualified LOI for a Sale
Proposal.

(t) "Interested Bidder" is defined in paragraph 9

(u) "Leases" means the Applicants' leasehold interests and related rights and
obligations in connection with the properties listed in Schedule "C" hereto.

"Backup Bid" is defined in paragraph 3l(h).

o'Backup Bidder" is defined in paragraph 31(h).

"Baseline Bid" is defined in paragraph 31(dXÐ.

"Broker" means Northwest Atlantic Canada, Inc.

"Business Day" means a day (other than Saturday or SundaÐ on which banks are
generally open for business in Toronto, Ontario.

66C4" means a confidentiality agreement in form and substance satisfactory to the
Company, in consultation with the Monitor.

"CCAA" is defined in the introduction hereto.

"CCAA Charges" means the Administration Charge, the KERP Charge, the
Directors' Charge, the Financial Advisor Subordinated Charge and the DIP
Lender's Charge (as such terms are defìned in the Initial Order) together with any
other charges approved by the Court.

"Claims and Interests" is defined in paragraph 4.

"Company" is defined in the introduction hereto.

"Confi dential Information Memorandum" is defined in parugraph 9,.

"Deposit" is defined in paragraph27(l).

"DIP Lender" means Target Corporation.

"Expense Reimbursement" is defi ned in paragraph 24(b).

"Financial Advisor" means Lazard Frères & Co. LLC.

"LOI', is defined in paragraph 8.

"Monitor" is defined in the introduction hereto.

"Outside Backup Date" is defîned in paragraph 31(h).

&)q-{
ñ
F-{

ñ

(v)

(w)

(x)
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(V) "Permitted Encumbrance" means any permitted encumbrance set forth in a
definitive sale agreement executed by an Applicant, and includes any encumbrance
affecting the applicable landlord's interests in the Leases and lands underlying such
Lease(s).

(z)

(aa)

(bb) "Phase 2" means such period of time from the Phase 1 Bid Deadline to the Approval
Motion.

(cc)

(dd)

(ee)

(fÐ

(ee)

(hh)

(ii)

('i ) "Sale Proposal" means an offer to acquire or otherwise dispose of all or some of
the Leases and the Real Property. A "Sale Proposal" may include a transaction
involving the assumption, termination and/or surrender of a Lease or Leases.

(kk) "Selected Stalking Horse Bid" is defined inparagraph22.

0l) "Selected Stalking Horse Bidder" is defined inparagraph22.

(mm) "Stalking Horse Bid" is defined in paragraph 19.

(rm) "Successful Bid" is defined in paragraph 31(g).

(oo) "Successful Bidder" is defined in paragraph 31(g).

(pp) "Targeted Outside Date" means May 15, 2015, or such later date as may be
determined by the Applicants on the consent of the Monitor, in consultation with
the Financial Advisor and the DIP Lender.

(qq) "Teaser Letter" is defined in paragraph 6.

Supervision of the Real Propertv Portfolio Sales Process

"Phase 1" is defined in paragraph 8

"Phase 1 Bid Deadline" is defined in paragraph 1 1.

"Qualified Bid" means a third party offer or combination of third party offers, in
the form of a Sale Proposal or Sale Proposals, which meets the requirements of
paragraph2T.

"Qualified Bid Deadline" is defined inparagraph2í.

"Qualified Bidder" means a bidder that submits a Qualified Bid.

"Qualified LOI" is defined inparugraph12.

"Real Property" means the lands and premises described in Schedule "D" hereto.

"Sales Process Order" is defined in the introductiôn hereto.

"Sale Process Procedures" is defined in the introduction hereto.

*+Jw6
F-{
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The Monitor will supervise, in all respects, the Real Property Portfolio Sales Process and
any attendant sales and, without limitation, will supervise the Financial Advisor's
performance under its engagement by the Company in connection therewith. The
Applicants shall assist and support the efforts of the Monitor and the Financial Advisor as
provided for herein. In the event that there is disagreement or clarification required as to
the interpretation or application of this Real Property Portfolio Sales Process or the
responsibilities of the Monitor, the Financial Advisor or the Applicants hereunder, the
Court will have jurisdiction to hear such matter and provide advice and directions, upon
application of the Monitor or the Applicants. For the avoidance of doubt, and without
limiting the rights and protections afforded the Monitor under the CCAA, the Initial CCAA
Order and the Sales Process Order, the terms of the Initial Order and the Sales Process
Order shall govem the Monitor's role in regards to the Real Property Portfolio Sales
Process.

ttAs Is, Where Is"

The sale of the Leases and the Real Property will be on an "as is, where is" basis and
without representations or warranties of any kind, nature, or description by the Monitor,
the Financial Advisor, the Applicants or any of their respective directors, offrcers,
employees, advisors, professionals, agents, estates or otherwise, except and only to the
extent set forth in a definitive sale agreement executed by an Applicant.

Free Of Anv And All Claims And Interests

In the event of a sale of all or some of the Leases and the Real Propefi, all of the right,
title and interest of the Applicants in and to the Leases and the Real Property or any portion
thereof to be acquired will be sold free and clear of all pledges, liens, security interests,
encumbrances, claims, charges, options, and interests thereon including for greater
certainty the CCAA Charges (collectively, the "Claims and Interests") pursuant to section
36(6) of the CCAA, except for any Permitted Encumbrances, such Claims and Interests to
attach to the net proceeds of the sale of such Leases and Real Property (without prejudice
to any claims or causes of action regarding the priority, validity or enforceability thereof).

Solicitation of Interest

As soon as reasonably practicable, the Monitor will cause a notice of the Real Property
Portfolio Sales Process (and such other relevant information which the Monitor, in
consultation with the Financial Advisor and the Applicants, considers appropriate) to be
published in The Globe and Mail (Itrational Edition) and The Wall Street Journal (I.{ational
Edition) and posted on the Monitor's website.

6. As soon as reasonably practicable, but in any event no more than three (3) Business Days
after the issuance of the Sales Process Order, the Financial Advisor shall distribute an initial
offering srmtmary of the Leases and the Real Property in form acceptable to the Applicants
and the Monitor (the "Teaser Letter") notifying those potentially interested parties that
are identified by the Financial Advisor, the Broker and the Applicants, each in their sole
discretion, of the existence of the Real Property Portfolio Sales Process and inviting such
parties to express an interest in making an offer to acquire all or some of the Leases and
the Real Property in accordance with the Sales Process Procedures.

-)
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Participation Requirements

7. Unless otherwise ordered by the Court, or as otherwise determined by the Applicants in
consultation with the Monitor, each person seeking to participate in the Real Property
Portfolio Sales Process must deliver to the Financial Advisor at the address specified in
Schedule "B" hereto (including by email transmission):

(a) a letter setting forth such person's identity, the contact information for such person
and full disclosure of the principals of such person; and

(b) an executed CA which shall include provisions whereby such person agrees to
accept and be bound by the provisions contained herein.

RBAL PROPERTY PORTF'OLIO SALES PROCESS - PHASE 1

Phase 1 Initial Timine

For a period from the date of the Sales Process Order until the Phase 1 Bid Deadline
("Phase 1"), the Financial Advisor (with the assistance of the Applicants and the Broker)
will solicit non-binding letters of intent from prospective parties to acquire one or more of
the Leases andlor the Real Property (each, an "LOI").

Due Diligence

Subject to the provisions of paragraph 4I, a confidential information memorandum (the
"Confidential Information Memorandum") describing the opportunity to acquire all or
some of the Leases and the Real Property will be made available by the Financial Advisor
to those parties who have executed a CA (each party who executes a CA shall be deemed
to be an "Interested Bidder").

8

9
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Subject to the provisions of paragraph 4I, the Financial Advisor will provide each
Interested Bidder with access to an electronic data room. The Monitor, the Financial
Advisor, the Broker, the DIP Lender and the Applicants make no representation or
warranty as to the information: (a) contained in the Confidential Information Memorandum
or the electronic data room; (b) provided through any diligence process; or (c) otherwise
made available, except to the extent expressly contemplated in any definitive sale
agreement executed by an Applicant.

Non-Bindins Letters of Intent from Interested Bidders

1 1. Interested Bidders that wish to pursue a Sale Proposal must deliver an LOI to the Financial
Advisor at the address specified in Schedule "B" hereto (including by email transmission),
so as to be received by the Financial Advisor not later than 5:00 PM (Toronto time) on or
before March 5,2015, or such later date or time as may be determined by the Applicants
on the consent of the Monitor and in consultation with the Financial Advisor and the DIP
Lender (the "Phase I Bid Deadline").

10.

4

An LOI so submitted will be considered a qualified LOI for the purposes hereof (a
"Qualified LOI") only if:

l2
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(a) it is submitted on or before the Phase 1 Bid Deadline;

(b) it contains an indication of whether the Interested Bidder is offering to acquire all
or some of the Leases and the Real Property;

(c) it identifies or contains the following:

(i)

(iÐ

(iiÐ

the purchase price (or range thereof) in Canadian dollars;

the Leases andlor the Real Property subject to the transaction; and

any proposed allocation of the purchase price as between each Lease and/or
Real Property;

(d) it provides a general description of any likely financing associated with the
proposed transaction;

(e) it describes any additional due diligence required to be conducted during Phase 2;

(Ð it identifies any anticipated terms or conditions of the Sale Proposal that may be
material to the proposed transaction; and

(g) it contains such other information reasonably requested by the Applicants in
consultation with the Monitor and the Financial Advisor.

13 The Applicants, with the consent of the Monitor and in consultation with the Financial
Advisor, may waive compliance with any one or more of the requirements specified above
and deem such non-compliant bids to be a Qualified LOI. However, for the avoidance of
doubt, the completion of any Sale Proposal shall be subject to the approval of the Court
and the requirement of such approval may not be waived.

Assessment of Oualified LOIs and Continuation or Termination of Real Propertv Portfolio
Sales Process

14. V/ithin five (5) Business Days following the Phase 1 Bid Deadline, or such later date as

may be determined by the Applicants with the consent of the Monitor and in consultation
with the Financial Advisor, the Applicants will, in consultation with the Financial Advisor
and the Monitor, assess the Qualified LOIs received during Phase 1, if any, and will
determine whether there is a reasonable prospect of obtaining a Qualified Bid. For the
purpose of such consultations and evaluations, the Financial Advisor may request
clarification of the terms of any Qualified LOI submitted by an Interested Bidder.

15 In assessing the Qualified LOIs submitted in Phase 1, the Applicants, following
consultation with the Monitor and the Financial Advisor will consider, among other things,
the following:

(a) the form and amount of consideration being offered;

(b) the effect of accepting Sale Proposals which are not on an en bloc basis;
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(c) the financial capability of the Interested Bidder to consummate the proposed
transaction;

(d) the anticipated conditions to closing of the proposed transaction (including any
required regulatory and landlord approvals);

(e) the estimated time required to complete the proposed transaction and whether, in
the Applicants' reasonable business judgment, in consultation withthe Monitor and
the Financial Advisor, it is reasonably likely to close on or before the Targeted
Outside Date; and

(Ð such other criteria as the Applicants may in consultation with the Monitor and the
Financial Advisor determine.

T6 If one or more Qualified LOIs are received and the Applicants, in consultation with the
Monitor and the Financial Advisor, determine there is a reasonable prospect of obtaining a
Qualified Bid, the Applicants shall continue the Real Property Portfolio Sales Process as
set forth herein.

PHASE 2

Due Dilieence

17. Each Interested Bidder that: (a) submits a Qualified LOI; and (b) that is not eliminated
from the Real Property Portfolio Sales Process by the Applicants, following consultation
with the Financial Advisor and the Monitor, and after assessing whether such Qualified
LOI meets the criteria in paragraph 15 herein, may be invited by the Applicants to
participate in Phase 2 (each such bidder, a o'Competing Bidder").

18 Subject to the provisions of paragraph 41, the Financial Advisor will provide each
Competing Bidder with access to additional due diligence materials and information
relating to the Leases and Real Property as the Applicants, in their reasonable business
judgment and in consultation with the Financial Advisor and the Monitor, determine
appropriate, including information or materials reasonably requested by Competing
Bidders.

Stalkins Horse Bids from Competine Bidders

19. The Applicants, in their reasonable business judgment, on consent of the Monitor and in
consultation with the Financial Advisor, ffiãy select one or more bids from Competing
Bidders to serve as Selected Stalking Horse Bids. Paragraphs 19 to 25 apply only in the
event one or more such bids is so selected to serve as a Selected Stalking Horse Bid. Any
Competing Bidder that wishes to submit a stalking horse bid (a "stalking Horse Bid")
must deliver a Qualifred Bid in accordance with paragraph 27, as applicable, to the
Financial Advisor at the address specified in Schedule "8" hereto (including by email
transmission) so as to be received by it not later than 5:00 pm (Toronto time) on or before
March 26,2015, or such later date or time as may be determined by the Applicants on the
consent of the Monitor and in consultation with the Financial Advisor and the DIP Lender
(the "Stalking Horse Bid Deadline").
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The Applicants, in consultation with the Financial Advisor and the Monitor, will review
and evaluate each Stalking Horse Bid in accordance with the criteria set out in paragraph
29(b) for the review of Qualified Bids, and, with the consent of the Monitor and in
consultation with the Financial Advisor, may waive compliance with any one or more of
the requirements with respect to Qualified Bids specified herein which are applicable to
any Stalking Horse Bids.

If one or more Stalking Horse Bids is received, the Applicants, exercising their reasonable
business judgement, on consent of the Monitor and in consultation with the Financial
Advisor, will select the Stalking Horse Bid(s) it considers most favourable and shall
negotiate and attempt to settle the terms of a definitive agreement in respect of such
Stalking Horse Bid(s).

A definitive agreement negotiated and settled in respect of a Stalking Horse Bid as selected
by the Applicants will be a "Selected Stalking Horse Bid" hereunder and the person(s)
who made the Selected Stalking Horse Bid will be a "selected Stalking Horse Bidder"
hereunder. For greater certainty, the Applicants may select more than one Selected Stalking
Horse Bid; provided, however,that only one Selected Stalking Horse Bid may be selected
in respect of any particular Lease and/or Property.

For the avoidance of doubt, the Applicants reserve the right, taking into account all other
factors set forth herein (including execution risk), to choose one or more successful bidders
as Selected Stalking Horse Bidders that did not offer the highest purchase price for the
Leases andlor the Real Property.

The Applicants may grant, on consent of the Monitor and in consultation with the Financial
Advisor, each Selected Stalking Horse Bidder, the following bid protections:

(a) a Break-Up Fee not to exceed 3.0% of the negotiated purchase price of the
applicable Leases andlor the Real Property (the "Break-Up X'ee"); and/or

(b) an expense reimbursement of documented and reasonable out of pocket costs in
pursuing the opportunity to consummate a Sale Proposal to a maximum amount of
$150,000 in the aggregate (the "Expense Reimbursement").

A Selected Stalking Horse Bidder shall only be entitled to payment of a Break-Up Fee
and/or an Expense Reimbursement, as applicable, if and when the Applicants consummate
a transaction for the applicable Leases andlor Real Property with a Successful Bidder or a
Backup Bidder, neither of which is the Selected Stalking Horse Bidder.

Qualified Bids

The deadline for submission of bids to be considered for the sales of Lease(s) and/or Real
Property ("Qualified Bids") shall be April23,2015, or such later date or time as may be
determined by the Applicants on the consent of the Monitor and in consultation with the
Financial Advisor and the DIP Lender (the "Qualified Bid Deadline").

Any Competing Bidder (other than a Selected Stalking Horse Bidder, which, for the
avoidance of doubt, is deemed to be a Qualified Bidder) who wishes to become a Qualified
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Bidder must submit a Qualified Bid satisfying the conditions set forth below for the
applicable Lease(s) and/or Real Property:

(a) it is received by the Qualified Bid Deadline;

(b) it is a final binding proposal in the form of a duly authorizedandexecuted purchase
agreement, including the purchase price for the Leases andlor the Real Property
proposed to be acquired, based on the Form of Purchase Agreement and
accompanied by a clean Word version and a blacklined mark-up of the Form of
Purchase Agreement showing amendments and modifications made thereto,
together with all exhibits and schedules thereto, and such ancillary agreements as

may be required by the Competing Bidder with all exhibits and schedules thereto;

(c) it is irrevocable until the earlier of (i) the approval by the Court of a Successful Bid,
and (ii) 28 days following the Qualified Bid Deadline, provided that if such bidder
is selected as the Successful Bidder, its offer will remain irrevocable until the
closing of its Successful Bid;

(d) it includes an irrevocable commitment of the Competing Bidder to serve as the
Backup Bidder in accordance with the Sale Process Ptor.ã,tt.r;

(e) it includes written evidence of a firm, irrevocable commitment for financing, or
other evidence of ability to consummate and perform the proposed transaction, that
will allow the Monitor, in consultation with the Financial Advisor and the
Applicants, to make a reasonable determination as to the Competing Bidder's
financial and other capabilities to consummate and perform the transaction
contemplated by its Qualified Bid;

(Ð it lists the Leases andlor the Real Property to be subject to the bid and an allocation
of the purchase price on a property by property basis;

(g) it includes details of any liabilities to be assumed by the Competing Bidder;

(h) it is not conditional upon, among other things:

(Ð the outcome of unperformed due diligence by the Competing Bidder; or

(ii) obtaining financing;

(Ð

û)

it fully discloses the identity of each entity that will be sponsoring or participating
in the bid, and the complete terms of such participation;

with respect to any condition to closing contained in the definitive documentation,
it outlines the anticipatedtime frame and any anticipated impediments for obtaining
such approvals;

(k) it includes evidence, in form and substance reasonably satisfactory to the
Applicants, the Monitor and the Financial Advisor, of authorization and approval
from the bidder's board of directors (or comparable governing body) with respect
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to the submission, execution, delivery and closing of the transaction contemplated
by the bid;

(l) it is accompanied by a deposit (the "Deposit") in the form of a wire transfer (to a

bank account specified by the Monitor), or such other form acceptable to the
Monitor, payable to the order of the Monitor on behalf of the Applicants, in trust,
in an amount equal to l0% of the purchase price for the Leases andlor the Real
Property proposed to be acquired, to be held and dealt with in accordance with the
terms of a definitive agreement executed by an Applicant and this Real Property
Portfolio Sales Process, provided, however, that such amount may be raised or
lowered for any particular Qualified Bid by the Applicants, in their reasonable
business judgment and in consultation with the Financial Advisor and the Monitor;

(m) it includes an acknowledgement and representation that the bidder: (i) has relied
solely upon its own independent review, investigation and/or inspection of any
documents andlor the assets to be acquired and liabilities to be assumed in making
its bid; (iÐ did not rely upon any written or oral statements, representations,
promises, warranties or guaranties whatsoever, whether express or implied (by
operation of law or otherwise), regarding the assets to be acquired or liabilities to
be assumed or the completeness of any information provided in connection
therewith, except as expressly stated in the purchase and sale agreement; and
(iii) acknowledges that the occupancy of the premises set forth in the Leases may
not be available until the completion of any inventory sale at the premises; and

(n)

28

it contains such other information reasonably requested by the Applicants, in
consultation with the Monitor and the Financial Advisor.

The Applicants, with the consent of the Monitor and in consultation with the Financial
Advisor, may waive compliance with any one or more of the requirements with respect to
Qualified Bids specified herein.

29. The Applicants, in consultation with the Financial Advisor and the Monitor:

(a) may engage in negotiations with Qualified Bidders as they deem appropriate and
may accept revisions to Qualified Bids, in their discretion, that are otherwise
consistent with these Sales Process Procedures;

(b) shall determine which is the most favourable bid with respect to such Lease(s)
andlor Real Property, taking into account, among other things:

(i) the form and amount of consideration being offered;

(iÐ whether the Qualified Bid maximizes value for the Leases andlor the Real
Property, including the effect of accepting Sale Proposals which are not on
an en bloc basis;

(iiÐ the demonstrated financial capability of the Qualified Bidder to
consummate the proposed transaction;
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(iv) the conditions to closing of the proposed transaction (including any required
regulatory and landlord approvals);

(v)

(vi)

the terms and provisions of any proposed transaction documentation;

the estimated time required to complete the proposed transaction and
whether, in the Applicants' reasonable business judgment, in consultation
with the Monitor and the Financial Advisor, it is reasonably likely to close
on or before the Targeted Outside Date; and

(vii) such other criteria as the Applicants may in consultation with the Monitor
and the Financial Advisor determine.

Auction Process

30. The Applicants, in consultation with the Financial Advisor and the Monitor, shall
commence one or more auctions (the "Auctions") on or about April 28, 2015.

31 The Applicants, in consultation with the Financial Advisor and the Monitor, shall conduct
Auctions on the following terms:

(a) only Qualified Bidders for the Lease(s) andlor Real Property to be auctioned and
their financial and legal advisors shall be entitled to participate in an Auction;

(b)

(c)

the Qualified Bidders who wish to participate atanAuction must appear in person;

official actions at arry Auction shall be made on the record in the presence of a court
reporter;

(d) the Applicants and their advisors shall, at the outset of any Auction, announce:

the Qualified Bid(s) selected by the Applicants, in their reasonable business
judgment and in consultation with the Monitor and the Financial Advisor,
that are the most favourable Qualified Bid(s) as of the date thereof (the
"Baseline Bid"); and

(iÐ procedures for the conduct of the Auction, including, among other things,
any overbid amounts;

(Ð

\U\d4
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n (e) to make a bid at the Auction, a Qualified Bidder will modify and resubmit its
Qualified Bid, which resubmission shall become its new Qualified Bid;

(Ð subsequent bids after the Baseline Bid must be higher and better (as determined by
the Applicants, in their reasonable business judgment and in consultation with the
Financial Advisor and the Monitor) by at least the amount of any applicable
overbids;

(g) the Auction shall continue until there are no further higher and better Qualifred Bids
(as determined by the Applicants, in their reasonable business judgment and in
consultation with the Financial Advisor and the Monitor) that comply with the
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32.

JJ,

procedures set forth for the Auction, and such highest and best Qualiflred Bid at the
time shall become the "Successful Bid" (and the person(s) who made the
Successful Bid shall become the "Successful Bidder");

(h) the entity with the next-highest or otherwise second best Qualified Bid at the
Auction (as determined by the Applicants, in their reasonable business judgment
and in consultation with the Financial Advisor and the Monitor) shall be required
to serve as a backup bidder (the "Backup Bidder"). The identity of the Backup
Bidder and the amount and material terms of the final Qualifred Bid of the Backup
Bidder (the "Backup Bid") shall be announced by the Financial Advisor at the
conclusion of the Auction concurrently with announcement of the Successful
Bidder. The Backup Bidder shall be required to keep its Backup Bid open and
irrevocable until the earlier of (i) 5:00 p.m. (Toronto time) on the first Business Day
that is 60 days after the date of the Auction (the "Outside Backup Date") and (ii)
the closing of the transaction with the Successful Bidder; and

(Ð any break-up fees or other fees due to a Selected Stalking Horse Bidder who is not
a Successful Bidder or Backup Bidder shall be payable upon the consummation of
the Successful Bid or Backup Bid, as applicable, for the applicable Leases andlor
Real Property.

The Applicants, with the consent of the Monitor and in consultation with the Financial
Advisor, may modify Auction procedures at any time.

Notwithstanding the foregoing or anything else contained herein, the Applicants reserve
the right, taking into account all other factors set forth herein (including execution risk), to
choose one or more successful bidders as Successful Bidders that did not offer the highest
purchase price for the Leases andlor the Real Property.

All Deposits will be retained by the Monitor and invested in a separate interest bearing
trust account. If there is a Successful Bid, the Deposit (plus accrued interest) paid by any
Successful Bidder whose bid is approved at the Approval Motion will be applied to the
purchase price upon closing of the approved transaction and will be non-refundable. The
Deposit (plus applicable interest) of each Qualified Bidder not selected as a Successful
Bidder will be returned to such Qualified Bidder within five (5) Business Days of the date
upon which the Successful Bids are approved by the Court; provided, however, that the
Deposit of any Backup Bidder shall not be returned to such Backup Bidder until the earlier
of (a) consummation of the Successful Bid and (b) the expiration of the Outside Backup
Date. If there is no Successful Bid, subject to the following paragraph, all Deposits þlus
applicable interest) will be returned to the bidders within five (5) Business Days of the date
upon which the Real Property Portfolio Sales Process is terminated in accordance with the
Sale Process Procedures.

If a Successful Bidder breaches its obligations under its Qualified Bid, its Deposit shall
immediately be forfeited to the Applicants without limiting any other of the Applicant's
rights and remedies at law or at equity.
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Approval Motion for DefÏnitive Asreements

36. The Applicants will apply to the Court (the "Approval Motion") for an order approving
the Successful Bid(s), or for Lease(s) and/or Real Property not subject to an Auction, the
applicable Qualified Bid(s), and authorizing the Applicants to enter into any and all
necessary agreements with respect to the Successful Bid(s) and Qualified Bid(s), as
applicable, and to undertake such other actions as may be necessary or appropriate to give
effect to the Successful Bid(s) and Qualified Bid(s), as applicable. The Approval Motion
may be adjourned or rescheduled by the Applicants, in consultation with the Monitor and
the DIP Lender, and without further notice by an announcement of the adjoumed date at
the Approval Motion.

OTHER TERMS

Approvals

37. For the avoidance of doubt, the approvals required pursuant to the terms hereof are in
addition to, and not in substitution for, any other approvals required by the CCAA or any
other statute or as otherwise required at law in order to implement a Successful Bid, Backup
Bid or Qualified Bid, as applicable.

Amendment

38. The Applicants, on consent of the Monitor and the DIP Lender and in consultation with the
Financial Advisor, may at any time:

(a) amend this Real Property Portfolio Sales Process; and/or

(b) impose additional terms and conditions and otherwise seek to modiff the Real
Property Portfolio Sales Process.

DIP Lender Communications

The Applicants, the Monitor and the Financial Advisor will communicate and consult with
the DIP Lender throughout the Real Property Portfolio Sales Process and will provide
information to the DIP Lender in connection with such communications.

Monitor Updates

40. The Monitor will provide periodic updates to the Court on notice to the Service List with
respect to the conduct and progress of the Real Property Portfolio Sales Process, including
an update to be delivered to the Court prior to the commencement of any Auction.

Reservation of Rishts

41. The Applicants, in their reasonable business judgment and in consultation with the
Financial Advisor and the Monitor, may provide Interested Bidders with any diligence
materials and information, including site visits, that the Applicants deem necessary and
appropriate to maximize the value of Real Property Portfolio Sales Process at any time
after entry of the Sale Process Order.

39.
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42.

43

Notwithstanding anything else herein, at any time after entry of the Sale Process Order, the
Applicants, in their reasonable business judgment and in consultation with the Financial
Advisor and the Monitor, may enter into Lease termination agreements or withdraw
Lease(s) andlor Real Property from this Real Property Portfolio Sales Process.

44

The Applicants, after consultation with the Financial Advisor and on the consent of the
Monitor, may reject any or all bids.

To the extent any notice of changes to these procedures or related dates, time, or locations
is required or otherwise appropriate, the Applicants may publish such notices on the
Monitor's public web site at http://www.alvarczandmarsal.com/targetcanada and such
notice shall be deemed satisfactory, subject to any other notice requirements specifically
set forth herein or as required by the Court.

45 This Real Property Portfolio Sales Process does not, and will not be interpreted to, create
any contractual or other legal relationship between the Applicants and any Qualified
Bidder, other than as specifically set forth in a definitive agreement that may be executed
by an Applicant. At any time during the Real Property Portfolio Sales Process, the Monitor
may apply to the Court for advice and directions with respect to the discharge of its power
and duties hereunder.

Landlord Communications

The Applicants, the Monitor and the Financial Advisor will communicate with the
landlords under the Leases from time to time, as appropriate, in connection with their
respective interests in the Real Property Portfolio Sales Process.

46.
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SCHEDULE "A''

Applicants

Target Canada Co.

Target Canada Health Co.

Target CanadaMobile GP Co.

Target CanadaPharmacy (BC) Corp.

Target CanadaPharmacy (Ontario) Corp.

Target Canada Pharmacy Corp.

Target Canada Pharmacy (SK) Corp.

Target Canada Property LLC

Target Canada Pharmacy Franchising LP

Target Canada Mobile LP

Target Canada Property LP
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SCHEDULE ú68''

To the Company

Target Canada Co.
5570 Explorer Drive
Mississauga, ON L4W 0C3

Attn:
Email:

Aaron Alt
aaron.alt@target.com

V/ith a copy to

Attn:
Email

Attn:
Email:

V/ith a copy to:

Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Attn:
Email:

To the Financial Advisor:

Lazard Freres & Co. LLC.
30 RockefellerPlaza
New York, NY 10112

Osler, Hoskin & Harcourt LLP
100 King Street V/est
1 First Canadian Place
Suite 6200, P.O.Box 50
Toronto, ON M5X 188

To the Monitor

Alvarez & Marsal Canada Inc., Court appointed Monitor of Target CanadaCo. et al
Royal Bank Plaza, South Tower, Suite 2900
PO Box22
Toronto ON M5J 2J1

Tracy Sandler & Heather McKean
tsandler@osler.com & hmckean@osler. com

Doug Mclntosh and Bill Kosturos
dmcintosh@alavarezandmarsal. com & bkosturos@alvarezandmarsal. com
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n Jay Carfagnini and Kenneth Herlin
jcarfagnini@ goodmans.ca & kherlin@ goodmans.ca

Attn: Tim Pohl & Phillip Summers
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Email: tim.pohl@lazañ.com&phillip.summers@lazard.com

To the Broker

Attn:
Email

Tim Sanderson
tim@nwaretail.com

Northwest Atlantic Canada, Inc.
864 York Mills Road
Toronto, Ontario M3B 1Y4

To the DIP Lender

Target Corporation
1000 Nicollet Mall
Minneapolis, MN 55403

Attn:
Email:

l4tith a copy to

Corey Haaland
corev.haaland@target.com

Faegre Baker Daniels LLP
2200 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402

Attn:
Email:

Dennis M. Ryan
denni s.ryan@ fae grebd. com
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SCHEDULE ßC''

Leases

ID# Description Ciw Province
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3505 Bayshore Mall Ottawa ON
3507 Intercity Shopping Centre Thunder Bay ON
3508 Discovery Harbout Shoppins Centre Campbell River BC
3509 Nanaimo North Tou¡n Centre Nanaimo BC
351 0 Westrnount Shopping Centre London ON
3517 Hazeldean Mall Ka¡ata ON
3512 Driftwood Mall Courtenay BC
351,6 Catrefour Richelieu St- J ean-sur-Richelieu QC
3519 South Hamilton Square Hamilton ON
3522 County Fair Mall Smiths Falls ON
3524 Queenston Place Hamilton ON
3526 Lawrence Square Toronto ON
3530 Sydney Shopping Centre Sydney NS
3533 Thames-Lea Plaza Chatham-Kent ON
3534 Lansdowne Centre Richmond BC
3538 Fotest Lawn Shopping Centre Calgary ÂB
3547 Les Galedes Gatineau Gatineau QC
3548 Hillside Mall Victoria BC
3550 Uptown Centre Fredericton NB
3552 Westdale Mall Mississauga ON
3557 Scottsdale Mall Delta BC
3559 Five Points Mall Oshawa ON
35ó0 Lindsay Square Mall Lindsay ON
3561 Kingsway Garden Mall Edmonton AB
3564 Sherwood Park Mall Edmonton (Sherwood Park) AB
3565 Uppet Canada Mall Newmarket ON
3566 Northwest Centre Moncton NB
3572 Milton Mall Shoppins Centre Milton ON
3574 Prairie Mall Grande Ptairie AB
3575 Cottonwood Mall Chilliwack BC
3576 Carrefour St-Georqes Saint-Georges QC
3577 ïhe Mall Àt Lawson Heights Saskatoon SK
3586 Haney Place Mall Maple Ridge BC
3590 Catrefour De L'Estrie Sherbrooke QC
3591 CatanquiTown Centre I(ingston ON
3592 Les Rivieres Shopping Centre Trois-Rivieres QC
3595 Carrefout Angrignon Montreal QC
3608 Cambridge Centre Cambridge ON
3609 Centrepoint Mall Toronto ON
3670 Terrarium Shopping Centre Pointe-Claire QC
3613 Le Carefour Rimouski Rimouski QC
3674 Medicine Hat Mall Medicine Hat AB
3615 TamatackMall Cranbrook BC
3616 Coquitlam Centre Coquitlam BC
3617 Surrey Place/Central City Surrey BC
3623 Bra,malea City Centre Brampton ON
3624 Bower Place Red Deer AB
3628 Meadowlands Shopping Centre Ott¿wa-Gatineau ON
3630 1899 Alqonquin Avenue orth ON
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3634 Place Portabello Brossard QC
3636 Square One Mississauga ON
3637 Chadottetown Mall Chatlottetown PE
3639 Durham Centte Aiax ON
3642 Laurentian Power Centre Kitchener ON
3644 Kildonan Place Shopping Centre Winnipee MB
3645 Seaway Mall !Øelland ON
3646 Erin Mills Town Centre Mississauga ON
3647 Galeries D'Anjou Montteal Qc
3648 West Edmonton Mall Edmonton AB
3650 Comer Brook Comer Brook NL
3652 Bayers Lake Power Centre Halifax NS
3655 McAllister Place Saint John NB
3657 Carrefour Du Nord Saint-lerome QC
3658 RioCan St. Laurent Ottawa ON
3663 Pickering Town Centte Pickerinq ON
3665 Orillia Square Orillia ON
3666 Hillcrest Mall Richmond Hill ON
3667 Bridlewood Mall Scarborough ON
3668 Shoppers Wotld Brampton Brampton ON
3669 Sheridan Mall Mississauqa ON
3670 Hopedale Mall Oakville ON
3671 Meadowland Pou¡er Centre Hamilton ON
3672 Conestoga Mall Watedoo ON
3677 Sudbury Supermall Sudbury ON
3682 Southdale Centre !Øinnipeg MB
3688 Village Green Mall Vernon BC
3690 !íillowbrook Shopping Centre Langley BC
3693 Carrefout St-Eustache Saint-Eustache QC
3694 St. Àlbert Centre St. Albert AB
3695 Mega Centre Autoroute 13 LavaI QC
3696 Les Galeries De La Capitale Quebec City QC
3697 Mic Mac Mall Halifax NS
3698 Orchard PatkPlaza Kelowna BC
3699 Stratford Mall Stratford ON
3702 Place Lonzueuil Longueuil QC
3704 Place Alexis Nihon \Westmount QC
3705 Place Versailles Shopping Centre Montreal QC
3706 Masonville Place London ON
3707 Woodbine Centre Toronto ON
3708 Devonshite Mall Windsor ON
3709 Les Promenades Saint-Bruno Saint-Bruno-de-Montarville QC
37r0 Bonnie Doon Edmonton AB
3771 Oakridee Centre Vancouver BC
3773 Sunridge Mall Calgarv AB
3714 Market Mall Catgary AB
3775 Cloverdale Mall Toronto ON
3717 Metopolis At Metrotown Butnaby BC
3718 Les Galeries Joliette oliette QC
3779 Pine Centre Prince George BC
Jtzt Galeries Chagnon Levis QC
3728 Mall Regrna SK
3729 Shoppers !7odd Danforth Toronto ON
3730 Pen Centue St. Catharines ON
3731 Bedford Place



310
-20 -

3732 Cabot Square St fohn's NL
3737 Shoppes At Shawnessy Calgary AB
3738 Butlington Mall Budinston ON
3139 Abbotsford Power Centre Àbbotsford BC
3742 East York Town Centre Toronto ON
3743 Place Fleut De Lys Quebec City QC
3744 Sahali Centre Mall I(amloops BC
3746 Billings Bridge Plaza Ottawz ON
3747 Grant Park Winnipes MB
3749 Aurora Shopping Centre Auror¿ ON
3751 Gates Of Ferzus Wellington ON
3753 Centre Mall Hamilton ON
3754 Signal Hi[ Centre Calgary AB
3755 Place Laurier Quebec City QC
3751 Clarington Town Centre Clarineton ON
3759 Stone Road Mall Guelph ON
3760 Tillicum Mall Victoria BC
3767 Millcroft Centre Budington ON
3762 Flamborough Power Centre Hamilton ON
3763 Shoppers Mall Brandon MB
3764 Place D'Orleans Ottawa ON
3765 Faubourg Boisbriand Boisbriand QC
3766 Centre At Circle & Eiehth Saskatoon SK
3767 Taunton Road Power Centre \)ühitby ON
3768 Eglinton and Warden Toronto ON
3769 Place Vertu St Laurent QC
3770 Mill ï7oods Town Centre Edmonton AB
3772 Chinook Centre Czlsary AB
3773 Trittitv Common Brampton ON
7000 CentreLaval Laval QC
7001 RioCan Niasara Falls Niagara Falls ON
7002 Stockyatds Toronto ON
7008 York Street Totonto ON
7325 Warehouse space Mississauqa ON
7326 Warehouse space CaIgary AB
7327 Warehouse space Montreal QC
7328 Warehouse space Bumaby BC
7329 Distributjon Facility Hamilton ON
7330 Distribution Facility Calgary AB
7403
7404

Office space Oshawa ON

7405
7406

Office space Budington ON

7407
7408
7409

Office space Burnaby BC

741.0 Office space Edmonton AB
7411 Office space Calgarv AB
7472 Office space !Øinnipeg MB
741.3

7414
741.5

Office space Montreal QC

7416 Office space Quebec City QC
7417 Office space Ottawa ON
7418 Office space Dartmouth NS
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9730 Office space Mssissauga ON

9731.

7400
7401
7402
7479

Office space Mississauga ON
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Real Property

ID# Descriotion er+ Province

7004 Park Place Barrie ON
7006 Candiac Power Centre Candiac QC
70r2 Polo Park \Tinnipeg MB
7300 Distribution FaciJity Milton ON
7301 Distribution Facility Calgary AB
7302 Distribution FaciJity Comwall ON
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ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE IWEDNESDAY, THE 4rHl

IREGIONAL SENIOR JUSTICE DAY OF FEBRUARY, 2015

MORAWETZI

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT,4CZ, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP CO.,
TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA PROPERTY
LLC (collectively the "Applicants")

APPROVAL ORDER - AGENCY AGREEMENT

THIS MOTION, made by the Applicants, pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. c-36, as amended (the "CCAA") for an order, inter alia,

approving: (i) the transactions contemplated under the Agency Agreement entered into between

Target Canada Co., Target Canada Pharmacy Corp. and Target CanadaPharmacy (Ontario) Corp.

(collectively,'oTarget Canada") and a contractual joint venture composed of Merchant Retail

Solutions ULC, Gordon Brothers Canada ULC and GA Retail Canada, ULC (collectively, the

"Agent") on January 29,2015 (the "Agency Agreement") and certain related relief; and (ii) the

)

)

)

)
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granting of the Agent's Charge and Security Interest (as defined below), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING theNotice of Motion of the Applicants, the Affidavit of Mark Wong swom

on January 29,2015 including the exhibits thereto (the "Wong Affidavit"), and the First Report

(the "Monitoros First Report") of Alvarcz &, Marsal Canada Inc., in its capacity as Monitor (the

"Monitor") filed, and on hearing the submissions of respective counsel for the Applicants and the

Partnerships listed on Schedule "A" hereto, the Monitor, Target Corporation, the Agent, and such

other counsel as were present, no one else appearing although duly served as appears from the

Affrdavit of Service of o sworn [DATE] filed:

SERVICE AND DEF'INITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record herein is hereby abridged and validated so that this Motion is properly retumable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalizedterm used and not defined herein shall have

the meaning ascribed thereto in the Agency Agreement or the Initial Order in these proceedings

dated January 15,2015, as applicable.

APPROVAL OF THE AGENCY AGREEMENT

AGENCY AGREEMENT

3. THIS COURT ORDERS that the Agency Agreement, including the Sale Guidelines

attached hereto as Schedule ooB" (the "Sales Guidelines"), and the transactions contemplated

thereunder are hereby approved, authorized and ratified and that the execution of the Agency

Agreement by Target Canada is hereby approved, authorized, and ratified with such minor

amendments as Target Canada (with the consent of the Monitor) and the Agent may agree to in

writing. TargetCanada is hereby authorized and directed to take any and all actions as may be

necessary or desirable to implement the Agency Agreement and each of the transactions

contemplated therein. Without limiting the foregoing, Target Canada is authorized to execute any
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other agreement, contract, deed or any other document, or take any other action, which could be

required or be useful to give full and complete effect to the Agency Agreement.

THE SALE

4. THIS COURT ORDERS that subject to receipt of the Agent LIC by Target Canada, the

Agent is authorized to conduct the Sale in accordance with this Order, the Agency Agreement and

the Sales Guidelines. If there is a conflict between this Order, the Agency Agreement and the Sales

Guidelines, the order of priority of documents to resolve such conflicts is as follows: (1) the Order;

(2) the Sales Guidelines; and (3) the Agency Agreement.

5. THIS COURT ORDERS that, the Agent, in its capacity as agent of Target Canada, is

authorized to market and sell the Merchandise, Additional Agent Goods, FF&E and, if any,

Designated Company Consignment Goods, free and clear of all liens, claims, encumbrances,

security interests, mortgages, charges, trusts, deemed trusts, executions, levies, financial, monetary

or other claims, whether or not such claims have attached or been perfected, registered or filed and

whether secured, unsecured, quantified or unquantified, contingent or otherwise, whensoever and

howsoever arising, and whether such claims arose or came into existence prior to the date of this

Order or came into existence following the date of this Order, (in each case, whether contractual,

statutory, arising by operation of law, in equity or otherwise) (all of the foregoing, collectively

"Claims"), including, without limitation the Administratiori Charge, the KERP Charge, the

Directors' Charge, the Financial Advisor Subordinated Charge, and the DIP Lender's Charge, as

such terms are defined in the Initial Order, and any other charges hereafter granted by this Court

in these proceedings (collectively, the "CCAA Charges"), and (ii) all Claims, charges, security

interests or liens evidenced by registrations pursuant to the Personal Property Security Act

(Ontario) or any other personal or removable property registration system (all of such Claims,

charges (including the CCAA Charges), security interests and liens collectively referred to herein

as 'oEncumbrances"), which Encumbrances, subject to this Order, will attach instead to the

Guaranteed Amount and any other amounts received or to be received by Target Canadaunder the

Agency Agreement, in the same order and priority as they existed on the Sale Commencement

Date.

6. THIS COURT ORDERS that subject to the terms of this Order, the Agency Agreement

and the Sales Guidelines, the Agent shall have the right to enter and use the Locations and all
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related store services and all facilities and all furniture, trade fixtures and equipment, including the

FF&E, located at the Locations, and other assets of Target Canadaas designated under the Agency

Agreement, for the purpose of conducting the Sale, free of any interference or impediment from

any Person, including all utilities, landlords, creditors, any successor or assignee of Target Canada

under any and all leases relating to the Locations and all Persons acting for or on their behalf, and

all such Persons shall not interfere with or otherwise impede the conduct of the Sale, or institute

any action in any court or before any administrative body which in any way directly or indirectly

interferes with or obstructs or impedes the conduct of the Sale.

I . THIS COURT ORDERS that until the applicable Vacate Date, the Agent shall have access

to the Locations in accordance with the applicable leases and the Sales Guidelines on the basis that

the Agent is an agent of Target Canada and Target Canada has granted the right of access to the

Location to the Agent. To the extent that the terms of the applicable leases are in conflict with any

term of this Order or the Sales Guidelines, then the terms of this Order and the Sales Guidelines

shall govern.

8. THIS COURT ORDERS that except as provided for in this Order, any further order of the

Court and the Sales Guidelines, nothing in this Order shall amend or vary, or be deemed to amend

or vary the terms of the leases for Target Canada's leased locations. Nothing contained in this

Order or the Sales Guidelines shall be construed to create or impose upon Target Canada or the

Agent any additional restrictions not contained in the applicable lease or other occupancy

agreement.

9. THIS COURT ORDERS that subject to, and in accordance with this Order, the Agency

Agreement and the Sales Guidelines, the Agent, as agent for Target Canada, is authorized to

advertise and promote the Sale, without further consent of any Person other than Target Canada

and the Monitor as provided under the Agency Agreement.

10. THIS COURT ORDERS that until the Sale Termination Date, the Agent shall have the

right to use the Company's trademarks and logos relating to and used in connection with the

operation of the Locations solely for the purpose of advertising and conducting the Sale in

accordance with the terms of the Agency Agreement, the Sales Guidelines, and this Order.
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11. THIS COURT ORDERS that upon delivery of a Monitor's certificate to the Agent

substantially in the form attached as Schedule "C" hereto, (the "Monitor's Certificate") and

subject to payment in fulIby the Agent to Target Canadaof the Guaranteed Amount, the Expenses,

any Company Sharing Recovery Amount, and all other amounts due to Target Canada under the

Agency Agreement, all of Target Canada's right, title and interest in and to any Remaining

Merchandise and Remaining FF&E, shall vest absolutely in the Agent, free and clear of and from

any and all Claims, including without limiting the generality of the foregoing, the Encumbrances,

and, for greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Remaining Merchandise or the Remaining FF&E shall be expunged and discharged as against the

Remaining Merchandise or the Remaining FF&E upon the delivery of the Monitor's Certificate to

the Agent; provided however that nothing herein shall discharge the obligations of the Agent

pursuant to the Agency Agreement, or the rights or claims of Target Canada in respect thereof,

including without limitation, the obligations of the Agent to account for and remit the proceeds of

sale of the Remaining Merchandise and the Remaining FF&E (less the FF&E Commission) to the

Designated Deposit Accounts.

12. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof.

AGENT LIABILITY

13. THIS COURT ORDERS that the Agent shall act solely as an agent to Target Canada and

that it shall not be liable for any claims against Target Canada other than as expressly provided in

the Agency Agreement. More specifically:

(a) the Agent shall not be deemed to be an owner or in possession, care, control or

management of the Stores, of the assets located therein or associated therewith or

of Target Canada's employees (including the Retained Employees) located at the

Stores or any other property of Target Canada;

(b) the Agent shall not be deemed to be an employer, or a joint or successor employer

or a related or common employer or payor within the meaning of any legislation

governing employment or labour standards or pension benefits or health and safety
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or other statute, regulation or rule of law or equity for any purpose whatsoever, and

shall not incur any successorship liabilities whatsoever;

(c) Target Canada shall bear all responsibility for any liability whatsoever (including

without limitation losses, costs, damages, fines, or awards) relating to claims of

customets, employees and any other persons arising from events occurring at the

Stores and at the Distribution Centers during and after the term of the Agency

Agreement, or otherwise in connection with the Sale, except in accordance with the

Agency Agreement.

AGENT AN UNAFFECTED CREDITOR

14. THIS COURT ORDERS that the Agency Agreement shall not be repudiated, resiliated or

disclaimed by Target Canadanor shall the claims of the Agent pursuant to the Agency Agreement

and under the Agent's Charge and Security Interest (as defined in this Order) be compromised or

arranged pursuant to any plan of arangement or compromise among Target Canada and their

creditors (a "Plan"). The Agent shall be treated as an unaffected creditor in these proceedings and

under any Plan.

15. THIS COURT ORDERS that Target Canada is hereby authorized and directed, in

accordance with the Agency Agreement, to remit all amounts that become due to the Agent

thereunder.

16. THIS COURT ORDERS that no Encumbrances shall attachto any amounts payable or to

be credited or reimbursed to, or retained by, the Agent pursuant to the Agency Agreement,

including, without limitation, any amounts to be reimbursed by Target Canada to the Agent

pursuant to the Agency Agreement, and Target Canadawill pay such amounts to the Agent within

two (2) Business Days after the Agent's written request for such reimbursement, and at all times

the Agent will retain such amounts, free and clear of all Encumbrances, notwithstanding any

enforcement or other process or Claims, all in accordance with the Agency Agreement.

DESIGNATED DEPOSIT ACCOUNTS

17. THIS COURT ORDERS that no Person shall take any action, including any collection or

enforcement steps, with respect to amounts deposited into the Designated Deposit Accounts
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pursuant to the Agency Agreement, including any collection or enforcement steps, in relation to

any Proceeds or FF&E Proceeds, that are payable to the Agent or in relation to which the Agent

has a right of reimbursement or payment under the Agency Agreement.

18. THIS COURT ORDERS that amounts deposited in the Designated Deposit Accounts by

or on behalf of the Agent or Target Canada pursuant to the Agency Agreement including Proceeds

and FF&E Proceeds shall be and be deemed to be held in trust for Target Canadaand the Agent,

as the case may be, and, for clarity, no Person shall have any claim, ownership interest or other

entitlement in or against such amounts, including, without limitation, by reason of any claims,

disputes, rights of offset, set-off, or claims for contribution or indemnity that it may have against

or relating to Target Canada.

AGENT'S CHARGE AND SECURITY INTEREST

19. THIS COURT ORDERS that subject to the receipt by Target Canadaof the Agent LlC,the

Agent be and is hereby granted a charge (the "Agent's Charge and Security Interest") on all of

the Merchandise, Proceeds, the FF&E Proceeds (to the extent of the FF&E Commission) and, if
any, the proceeds of the Designated Company Consignment Goods (to the extent of the

commission payable to Agent with respect thereto) (and, for greater certairÍy, the Agent's Charge

and Security Interest shall not extend to other Property of the Target Canada Entities as defined in

parugraphS of the Initial Order) as security for all of the obligations of Target Canadato the Agent

under the Agency Agreement, including, without limitation, all amounts owing or payable to the

Agent from time to time under or in connection with the Agency Agreement, which charge shall

rank in priority to all Encumbrances; provided, however, that the Agent's Charge and Security

Interest shall be junior and subordinate to all Encumbrances, but solely to the extent of any unpaid

portion of the Unpaid Company's Entitlements due to Target Canada under the Agency Agreement

(the "Subordinated Amount").

20. THIS COURT ORDERS that the priorities of the Agent's Charge and Security Interest, the

Administration Charge, the KERP Charge, the Directors' Charge, the Financial Advisor

Subordinated Charge and the DIP Lender's Charge, as among them, shall be as follows:

PRIORITY OF'CHARGES
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First - The Agent's Charge and Security Interest (but only in respect of the

Merchandise, the Proceeds, the FF&E Proceeds (to the extent of the FF&E

Commission) and, if any, the proceeds of the Designated Company Consignment

Goods (to the extent of the commission payable to the Agent with respect thereto))

each as defined in the Agency Agreement, (but not in respect of any other Property

as defined in paragraph 5 of the Initial Order); provided, however, that the

Subordinated Amount, as defined inparugraph 19 hereof shall be subordinated in

accordance with that paragraph;

Second - Administration Charge (to the maximum amount of $6.75 million);

Third - KERP Charge (to the maximum amount of $6.5 million);

Fourth - Directors' Charge (to the maximum amount of $64 million);

Fifth - Financial Advisor Subordinated Charge (to the maximum amount of $3

million); and

Sixth - DIP Lender's Charge.

21. THIS COURT ORDERS thatthe filing, registration, reÕording orperfection ofthe Agent's

Charge and Security Interest shall not be required; and the Agent's Charge and Security Interest

shall be valid and enforceable for all pu{poses, including as against any right, title or interest filed,

registered or perfected prior or subsequentto the Agent's Charge and Security Interest coming into

existence, notwithstanding any failure to file, register or perfect any such Agent's Charge and

Security Interest. Absent the Agent's written consent or further Order of this Court (on notice to

the Agent), Target Canada shall not grant or suffer to exist any Encumbrances over any

Merchandise, Proceeds, FF&E Proceeds (to the extent of the FF&E Commission) and, if any,

proceeds of the Designated Company Consignment Goods (to the extent of the commission

payable to the Agent with respect thereto) that rank in priority to, or pari passu wifh the Agent's

Charge and Security Interest. For clarity, no Encumbrances shall attach to the Agent Additional

Goods or proceeds relating thereto (net of the Additional Agent Goods Fee).

22. THIS COURT ORDERS that the Agent's Charge and Security Interest shall constitute a

mortgage, hypothec, security interest, assignment by way of security and charge over the
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Merchandise, the Proceeds, the FF&E Proceeds (to the extent of the FF&E Commission) and the

proceeds of the Designated Company Consignment Goods (to the extent of the commission

payable to the Agent with respect thereto) and, if any, other than in relation to the Subordinated

Amount, shall rank in priority to all other Encumbrances of or in favour of any Person.

23. THIS COURT ORDERS that notwithstanding (a) the pendency of these proceedings; (b)

any application for a bankruptcy order now or hereafter issued pursuant to the Bankruptcy and

Insolvency Act ("BlA") in respect of Target Canada or any of the Applicants, or any bankruptcy

order made pursuant to any such applications; (c) any assignment in bankruptcy made in respect

of Target Canada or any of the Applicants; (d) the provisions of any federal or provincial statute;

or (e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,

incurring debt or the creation of encumbrances, contained in any existing loan documents, lease,

mortgage, security agreement, debenture, sublease, offer to lease or other document or agreement

(collectively "Agreement") which binds Target Canada:

(Ð the Agency Agreement and the transactions and actions provided for and

contemplated therein, including without limitation, the payment of amounts due to

the Agent thereunder and any transfer of Remaining Merchandise and Remaining

FF&E; and

(iÐ the Agent's Charge and Security Interest;

shall be binding on any t¡ustee in bankruptcy that may be appointed in respect to

Target Canada or any of the Applicants and shall not be void or voidable by any

Person, including any creditor of Target Canadaor any of the Applicants, nor shall

they, or any of them, constitute or be deemed to be a preference, fraudulent

conveyance, transfer at undervalue or other challengeable reviewable transaction,

under the BIA or any applicable law, nor shall they constitute oppressive or unfairly

prejudicial conduct under any applicable law.

BULK SALES ACT AND OTHER LEGISLATION

24. THIS COURT ORDERS AND DECLARES that the transactions contemplated under the

Agency Agreement and any transfer of Remaining Merchandise or Remaining FF&E shall be
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exempt from the application of any applicable Bulk Sales Act and any other equivalent federal or

provincial legislation.

25. THIS COURT ORDERS that Target Canada is authorized and permitted to transfer to the

Agent personal information in Target Canada's custody and control, and Agent is permitted to use

and disclose such personal information subject to and in accordance with the terms of the Agency

Agreement.

GENERAL

26. THIS COURT ORDERS that this Order shall have fuIl force and effect in all provinces

and territories in Canada.

27. THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,

regulatory or administrative bodies, having jurisdiction in Canada or in the United States of

America, to give effects to this Order and to assist Target Canada,the Monitor and their respective

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

Target Canada and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,

or to assist Target Canada and the Monitor and their respective agents in carrying out the terms of

this Order.
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PARTNERSHIPS

Target CanadaPharmacy Franchising LP
Target CanadaMobile LP
Target Canada Property LP
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SALE GUIDELINES

The following procedures shall apply to any Sales to be held at the Locations. All terms not herein

defined shall have the meaning set forth in the Agency Agreement between a contractual joint

venture composed of Merchant Retail Solutions ULC, Gordon Brothers Canada ULC and GA

Retail Canada, ULC (collectively, the "Agent") and the Company dated January 29, 2015

("Agency Agreement").

Except as otherwise expressly set out herein, and subject to: (i) the Approval Order or any
further Order of the Court; or (ii) any subsequent written agreement between the Company
and the applicable landlord(s) (individually, a "Landlord" ffid, collectively, the
"Landlords") and approved by Agenl or (iii) as otherwise set forth herein, the Sale shall be
conducted in accordance with the terms of the applicable leases/or other occupancy
agreements for each of the affected Locations (individually, a 'ol,ease" and, collectively,
the "Leases"). However, nothing contained herein shall be construed to create or impose
upon the Company or the Agent any additional restrictions not contained in the applicable
Lease or other occupancy agreement.

The Sale shall be conducted so that each of the Stores remain open during their normal
hours of operation provided for in the respective Leases for the Stores until the respective
Vacate Date of each Store.

The Sale shall be conducted in accordance with applicable federal, provincial and
municipal laws and regulations, unless otherwise ordered by the court.

All display and hanging signs used by the Agent in connection with the Sale shall be
professionally produced and all hanging signs shall be hung in a professional manner.
Subject to the terms of the Agency Agreement, the Agent may advertise the Sale at the
Locations as a "everything on sale", everything must go", "store closing" or similar theme
sale at the Locations (provided however that no signs shall advertise the Sale as
"bankruptcy" or a "going out of business" sale). Forthwith upon request from a Landlord,
the Landlord's counsel, the Company or the Monitor, the Agent, shall provide the proposed
signage packages along with the proposed dimensions and number of signs (as approved
by the Company pursuant to the Agency Agreement) by e-mail or facsimile to the
applicable Landlords or to their counsel of record. Where the provisions of the Lease
conflicts with these Sale Guidelines, these Sale Guidelines shall govern. The Agent shall
not use neon or day-glow or handwritten signage (unless otherwise contained in the sign
package). Furthermore, with respect to enclosed mall Locations without a separate entrance
from the exterior of the enclosed mall, no exterior signs or signs in common areas of a mall
shall be used unless permitted by the applicable Lease. Nothing contained herein shall be
construed to create or impose upon the Company or the Agent any additional restrictions
not contained in the applicable Leases. In addition, the Agent shall be permitted to utilize
exterior banners/signs at stand alone or strip mall Locations or enclosed mall Locations
with a separate entrance from the exterior of the enclosed mall. Any banners used shall be
located or hung so as to make clear that the Sale is being conducted only at the affected
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Location and shall not be wider than the premises occupied by the affected Location. All
exterior banners shall be professionally hung and to the extent that there is any damage to
the façade of the premises of a Location as a result of the hanging or removal of the exterior
banner, such damage shall be professionally repaired at the expense of the Company.

The Agent shall be permitted to utilize sign walkers and street signage; provided, however,
such sign walkers and street signage shall not be located on the shopping centre or mall
premises.

Conspicuous signs shall be posted in the cash register areas of each Location to the effect
that all sales are "final" and customers with any questions or complaints shall call the
Company' s hotline number.

The Agent shall not distribute handbills, leaflets or other written materials to customers
outside of any of the Locations on Landlord's property, unless permitted by the applicable
Lease or, if distribution is customary in the shopping centre in which the Location is
located. Otherwise, the Agent may solicit customers in the Locations themselves. The
Agent shall not use any giant balloons, flashing lights or amplified sound to advertise the
Sale or solicit customers, except as permitted under the applicable Lease or agreed to by
the Landlord.

The Agent shall vacate the Locations in accordance with the terms and conditions of the
Agency Agreement.

Subject to the terms of the Agency Agreement, the Agent may sell furniture, fixtures and
equipment ("FF&E") owned by the Company and located in the Locations during the Sale.
The Company and the Agent may advertise the sale of FF&E consistent with these
guidelines. Additionally, the purchasers of any FF&E sold during the Sale shall only be
permiued to remove the FF&E either through the back shipping areas or through other
areas after a given Location has closed, with Landlord's supervision as required by the
Landlord and in accordance with the Initial Order and the Approval Order. The Agent
shall repair any damage to the Locations resulting from the removal of any FF&E by Agent
or by third party purchasers of FF&E from Agent.

The Agent shall not make any alterations to interior or exterior Location lighting, except
as authorized pursuant to the affected Lease. No property of any Landlord of a Location
shall be removed or sold during the Sale. No permanent fixtures (other than FF&E for
clarity) may be removed without the Landlord's written consent unless otherwise provided
by the applicable Lease and in accordance with the Initial Order and the Approval Order.
The hanging of exterior banners or other signage shall not constitute an alteration to a
Location.

The Agent and its agents and representatives shall have the same access rights to the
Locations as the Company under the terms of the applicable Lease, and the Landlords shall
have the rights of access to the Locations during the Sale provided for in the applicable
Lease (subject, for greater certainty, to any applicable stay ofproceedings).

The Company and the Agent shall not conduct any auctions of Merchandise or FF&E at
any of the Locations.
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14.

The Agent shall designate a party to be contacted by the Landlords should a dispute arise
concerning the conduct of the Sale. The initial contact person for Agent shall be Jane
Dietrich who may be reached by phone at 416-860-5223 or email at
jdietrich@casselsbrock.com. If the parties are unable to resolve the dispute between
themselves, the Landlord or Company shall have the right to schedule a o'status hearing"
before the Court on no less than two (2) days written notice to the other party or parties.

Nothing herein is, or shall be deemed to be a consent by any Landlord to the sale,
assignment or transfer of any Lease, or shall, or shall be deemed to, or grant to the Landlord
any greater rights than already exist under the terms of any applicable Lease.
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SCHEDULE "C)'

Court File No. CV-l5-10832-00CL

ONTARIO

SUPERIOR COURT OF' JUSTICE

COMMERCIAL LIST

THE HONOURABLE IWEDNESDAY, THE 4rHl

[REGIONAL SENIOR JUSTICE DAY OF FEBRUARY, 2015

MORAWETZI

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT lCZ, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP CO.,
TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA PROPERTY
LLC (collectively the "Applicants")

MONITOR'S CERTIFICATE

RECITALS

All undefined terms in this Monitor's Certiflrcate have the meanings ascribed to them in the Agency

Agreement entered into between Target Canada Co., Target Canada Pharmacy Corp. and Target

Canada Pharmacy (Ontario) Corp. (collectively, "Target Canada") and the contractual joint

venture composed of Merchant Retail Solutions ULC, Gordon Brothers Canada ULC and GA

Retail Canada, ULC (collectively, the "Agent") on January 29,2015, a copy of which is attached

as Exhibit D to the Affrdavit of Mark Wong dated January 29,2015.

Pursuant to an Order of the Court dated February I4thl,2015, the Court ordered that all of the

Remaining Merchandise and the Remaining FF&E shall vest absolutely in the Agent, free and
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clear of and from any and all claims and encumbrances, upon the delivery by the Monitor to the

Agent of a certificate certifying that (i) the Sale has ended, and (ii) the Guaranteed Amount, the

Expenses, any Company Sharing Recovery Amount, and all other amounts due to Target Canada

under the Agency Agreement have been paid in full to the Company.

ALVAREZ & MARSAL CANADA INC., in its capacity as Court-appointed Monitor in the

Companies' Creditors Arrangement Act proceedings of Target CanadaCo., et al cefüfies that it

has been informed by the Agent and Target Canada that:

The Sale has ended

The Guaranteed Amount, the Expenses, any Company Sharing Recovery Amount, and all

other amounts due to Target Canada under the Agency Agreement have been paid

in full to the Company.

The Remaining Merchandise includes the Merchandise listed on Appendix "A" hereto.

The Remaining FF&E includes the FF&E listed on Appendix "B" hereto

DATED as of this . day of .,2015

ALVAREZ & MARSAL CANADA INC.,
In its capacity as Court-appointed Monitor of
Target Canada Co., et al. and not in its
personal capacity
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APPENDIX 66A''

LIST OF' REMAINING MERCHANDISE
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APPENDIX TB''

LIST OF REMAINING FF'&E
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