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Court File No. CL-26-00000042-0000
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF TOYS “R” US (CANADA) LTD./
TOYS “R” US (CANADA) LTEE (the “Applicant”)

SUPPLEMENTARY AFFIDAVIT OF NEIL TAYLOR
(Sworn March 31, 2026)

I, Neil Taylor, of the City of Cambridge, in the United Kingdom, MAKE OATH AND SAY:

l. I currently serve as the Chief Restructuring Officer (“CRO”) of the Applicant. I was
engaged as CRO of the Applicant pursuant to the terms of an engagement letter dated November
3, 2025 (the “Engagement Letter”). In my capacity as CRO of the Applicant, | have become
familiar with the business and affairs of the Applicant, and have relied upon the books and records
of the Applicant and my personal experiences with the Applicant. As such, I have personal
knowledge of the matters deposed to herein. Where I have relied on other sources of information,
I 'have specifically referred to such sources and believe them to be true. In preparing this Affidavit,
I have consulted with legal, financial and other advisors to the Applicant and other members of
the senior management team of the Applicant. The Applicant does not waive or intend to waive

any applicable privilege by any statement herein.

2. On March 23, 2026, I swore an affidavit (the “Third Taylor Affidavit”) in support of the

Applicant’s motion for an Order (the “SISP Order”) that, among other things, approves a sale and



_2.-

investment solicitation process (the “SISP”) and authorizes and directs the Monitor and the
Applicant to take any and all actions as may be necessary or desirable to implement and carry out

the SISP in accordance with its terms and the SISP Order.

3. I swear this affidavit to supplement the information set out in the Third Taylor Affidavit,
and to respond to the Affidavit of Tracy L. Montalbano (the “Montalbano Affidavit”), Vice
President in the North American Claims Group of Allied World Specialty Insurance Company

(“Allied World”), sworn March 30, 2026.

4. Unless otherwise indicated herein, capitalized terms not defined herein have the meanings
ascribed to them in the Third Taylor Affidavit. All references to monetary amounts in this affidavit

are in Canadian dollars unless noted otherwise.

5. Contrary to the suggestions in the Montalbano Affidavit, the Applicant and the Monitor
have been engaging with Allied World since before the Comeback Hearing. I am advised by Ian
Aversa of Aird & Berlis LLP, counsel to the Applicant, that Allied World reached out to the
Applicant and the Monitor on February 12, 2026 to discuss the inclusion of certain provisions in
the proposed ARIO. I am advised by counsel that the Applicant and Allied World subsequently
had several conversations to review and consider Allied World’s request that the Monitor conduct

a review of certain related party transactions involving the Applicant.

6. Prior to the Comeback Hearing, the Applicant, with the support of the Monitor, accepted
Allied World’s request, incorporated it into paragraph 30(g) of the proposed ARIO, and submitted

the revised form of ARIO for the Court’s consideration at the Comeback Hearing.
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7. Since the Comeback Hearing, Allied World has asked the Applicant and the Monitor
several more questions related to the Monitor’s review, many of which I understand the Monitor
believes go beyond the scope of its prescribed review. The Applicant is very concerned about the

use of finite resources in these CCAA Proceedings.

8. The Applicant understands that the Monitor’s review pursuant to paragraph 30(g) of the
ARIO is well underway and the Monitor’s report, as contemplated in the ARIO, will be issued in

due course. This review is independent of the SISP.

9. Since the Comeback Hearing, the Applicant has worked hand in hand with the Monitor to
design a transparent, fair and flexible process to broadly canvass the market and maximize
realizations for the benefit of the Applicant’s stakeholders, including the Applicant’s creditors.
The Applicant and the Monitor worked to ensure that the SISP contains meaningful safeguards
regarding insider bids, which are intended to preserve the integrity of the SISP and maximize

competition among interested parties in the circumstances.

10. At the request of Allied World, the Applicant and Allied World convened a call on March
17, 2026, during which the Applicant provided a general update on these CCAA Proceedings and
the Applicant’s proposed next steps. I am advised by counsel to the Applicant that the Montalbano

Affidavit does not contain a fulsome account of the parties’ call on March 17, 2026.

11. Specifically, I am advised by counsel that the Applicant advised that it had secured one
hour of court time on April 1, 2026 as the hearing date for its motion to approve the SISP, which
was one of the earliest dates when Justice Dietrich was available to hear the Applicant’s motion
following a two-week period during which her Honour had not been sitting in Court. Allied World

did not raise an objection to the April 1% hearing date.
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12. Allied World asked the Applicant for a copy of the draft SISP and the Applicant advised
that it was still in the process of formulating the SISP alongside the Monitor. The Applicant further
advised that Allied World would receive a copy of the proposed SISP by no later than March 23,

2026, when the Applicant intended to serve its Motion Record in support of the within motion.

13. By way of a letter dated March 23, 2026, which pre-dated the service of the Applicant’s
Motion Record, Allied World demanded a copy of the SISP “as soon as practicable and in advance
of service”, notwithstanding that the Applicant had already advised that Allied World would
receive a copy of the draft SISP on March 23, 2026. The Applicant served the Motion Record
containing the proposed draft SISP on the entire service list on March 23, 2026, as previewed to

Allied World’s counsel on the March 17™ telephone call.

14. On March 26, 2026, Allied World circulated a revised draft of the SISP containing its
requested changes. The Applicant spent the weekend reviewing the proposed edits to the SISP

with the Monitor and its counsel.

15. A copy of the correspondence exchanged between counsel for the Applicant and Allied
World on March 27 and 28, 2026, which highlights the Applicant’s offer to convene a call between
the Applicant, the Monitor and Allied World to discuss Allied World’s concerns with the SISP, is
attached hereto as Exhibit “A”. I am advised by counsel that Allied World did not take up the

offer to speak.

16. On March 30, 2026, the Monitor circulated a further revised draft SISP, incorporating the
majority of the edits proposed by Allied World, with the exception of (a) the proposed revisions
to the timelines contemplated in the SISP, and (b) the proposed consultation rights for the benefit

of Allied World only, as a single unsecured creditor of the Applicant, which were requested to be
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equal to the consultation rights prescribed for certain secured creditors in the SISP. A copy of the

Monitor’s email to Allied World of March 30, 2026 is attached hereto as Exhibit “B”.

17. A copy of the revised draft SISP, incorporating certain edits proposed by Allied World,
along with a blackline to the form of the draft SISP appended in the Applicant’s Motion Record

are attached hereto as Exhibit “C” and Exhibit “D”, respectively.

18. I am advised by counsel that, as of the time of swearing this Affidavit, the Applicant and

the Monitor have not heard back from Allied World.

SWORN BEFORE ME over videoconference
this 31% day of March, 2026 in accordance with
O. Reg. 431/20, Administering Oath or
Declaration Remotely. The affiant is located
in the City of Cambridge, in the United
Kingdom, while the commissioner is located
in the City of Toronto, in the Province of

Ontario.
DocuSigned by: Signed by:
7CES576F4AA3D4CA... 1EEQRR8RELE 04FE3—
Commissioner for Taking Affidavits NEIL TAYLOR

(or as may be)
Matilda Lici



This is Exhibit “A” of
The Affidavit of Neil Taylor
Sworn before me this 31% day of March 2026

DocuSigned by:
| MA‘[’IuA Ll’a’
7CES576F4AA3DACA...

A Commissioner, etc.
Matilda Lici



From: Ian Aversa

To: Mitch Grossell; Lee Nicholson; Chloe Duggal; Matilda Lici

Cc: Stephanie Fernandes; Rebekah O"Hare; Tony Gioia; R. Graham Phoenix

Subject: Re: In re Toys "R” Us (Canada) Ltd. / Toys "R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]
Date: March 28, 2026 10:18:03 PM

Thanks for your note, Mitch.

As you know, the Applicant and the Monitor have been proactively working with you and your client since the commencement of
these CCAA proceedings. Prior to the Comeback Hearing and, at your request, the Applicant agreed to amend its proposed form of
ARIO to include an independent review by the Monitor of related-party transactions, as detailed in the order issued by Justice
Dietrich. We understand that the Monitor has advised you on several occasions that this review is well underway, and the Monitor

willissue its report in due course.

As | mentioned to you on our telephone conversation on March 17, prior to your last letter to us of March 23, the Applicant and the
Monitor have spent considerable time since the Comeback Hearing designing a sale process that seeks to canvass the market and
generate the best economic return for all stakeholders in these proceedings. The proposed Monitor-led SISP contemplates the
necessary timelines to canvass the market, attract bids, and maximize recoveries, and articulates clear and fair protections for so
called “insiders" - all of which provisions were drafted collectively with the Monitor. As set out in the Monitor’s Second Report, the
Monitor supports the proposed SISP and believes it to be fair and reasonable. As | mentioned in my email below, we have your most
recent comments on the SISP, which we have spent the past few days discussing in detail with the Monitor, and we intend to be
back to you this coming week with certain amendments to the SISP designed to accommodate some of your comments. The
suggestion that we haven’t dealt with your substantive comments or engaged with you generally is inaccurate. The suggestion that
we and the independent Monitor are proposing a sale process designed to somehow quell offers or manipulate the market is
similarly unfounded.

The Monitor’s independent review of related-party transactions, which we included in the ARIO at your request, is forthcoming. As
mentioned during our last call, Wednesday’s one-hour hearing before Justice Dietrich (scheduled after Her Honour’s March break
vacation) seeks to approve a strategically defined sale process to maximize value for all stakeholders, including your client. That
process includes the necessary safeguards and protections that are required in the circumstances of this case.

| reiterate my offer for a phone call to better help understand your concerns before we recirculate a revised version of the SISP. We
understand the Monitor would be happy to participate in this call with you. If you would like to speak, please let us know and we’ll
find a convenient time that works for all early next week and in advance of Wednesday’s hearing. Trading ligation barbs by email is
not productive for anyone - your client, our client or the many stakeholders in these proceedings.

lan Aversa
Partner | Lawyer

T 416.865.3082
E iaversa@airdberlis.com

Aird & Berlis LLP
Toronto | Vancouver
Aird & Berlis LLP operates

as a multi-disciplinary practice

et us know if you have received this email in error.
and must not be disclosed to anyone

This email is intended only for the individual or entity named in the message. Plea
If you did receive this email in error, the information in this email may be confident

From: Mitch Grossell <MGrossell@tgf.ca>

Sent: Saturday, March 28, 2026 9:11:48 PM

To: lan Aversa <iaversa@airdberlis.com>; Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>; Matilda
Lici <mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Tony Gioia <tgioia@airdberlis.com>; R. Graham Phoenix
<gphoenix@In.law>

Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]
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Thank you for your email below. To be completely clear, based on the facts known to us today, Allied World is Toys R Us Canada’s largest
unsecured creditor. Accordingly, Allied World has an economic interest in ensuring that the SISP maximizes value for all stakeholders, which
include all unsecured creditors.

We disagree with your client’s position that our comments are not reasonable and note that you have failed to provide any substantive
response to our comments. In these circumstances, please advise how long the motion has been booked for on April 1. Given your response
below, | expect we will require a half day for the hearing.

Mitch

Mitch W. Grossell | MGrossell@tgf.ca | Direct Line +1 416 304 7978 | www.tgf.ca
_ PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
= above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616
and delete this e-mail without forwarding it or making a copy.

From: lan Aversa <iaversa@airdberlis.com>

Sent: March 28, 2026 3:45 PM

To: Mitch Grossell <MGrossell @tgf.ca>; Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal @stikeman.com>; Matilda Lici
<mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Tony Gioia <tgioia@airdberlis.com>; R. Graham Phoenix
<gphoenix@In.law>

Subject: Re: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Mitch,

We have reviewed your comments on the SISP with the Monitor. We expect minor modifications to the SISP to be made next week,
and will provide same. However, our view is that the majority of your comments are not in line with the current Commercial List
practice, nor are they reasonable in the circumstances. In particular, an unsecured creditor, whose only interest appears to be
asking the Monitor to review prior transactions (which do not inform or affect the SISP), should not be heavily involved in the SISP.

Regarding your client’s inquiries, the Monitor is completing its review, and we are confident that the Monitor will get back to you. We
will discuss the information requests with our client and the Monitor. However, at present, we are centrally focused on the SISP.

Revisions to the SISP will be addressed next week.

If you would like to have a call to discuss further, please let us know.

lan Aversa
Partner | Lawyer

T 416.865.3082
E i ai ;

Aird & Berlis LLP
Toronto | Vancouver
Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone

From: Mitch Grossell <MGr Il f.ca>

Sent: Saturday, March 28, 2026 12:19 AM

To: Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>; lan Aversa <iaversa@airdberlis.com>;
Matilda Lici <mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>

Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

All,

We have now read the Second Report and note that it says that the Applicant is considering AWAC’s comments on the proposed SISP in
consultation with the Monitor.
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We have not received any communication from the Applicant’s counsel regarding our letter dated March 23, 2026, and note that we still do
not have an entity org chart of the Applicant and its various related parties that are involved in the Applicant’s business, nor have we had any
reach out from the Applicant’s counsel regarding our comments on the proposed SISP.

We remain available to discuss. Given that we have not made any progress to consensually resolving the proposed SISP, AWAC intends to
file responding materials and a responding factum early next week.

Mitch

Mitch W. Grossell | MGrossell@tgf.ca | Direct Line +1 416 304 7978 | www.tgf.ca
_ PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
= above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616
and delete this e-mail without forwarding it or making a copy.

From: Mitch Grossell <MGrossell@tgf.ca>

Sent: March 27, 2026 1:33 PM

To: Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>; Aversa, lan <iaversa@airdberlis.com>; Matilda
Lici <mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>

Subject: Re: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000

Thanks, Lee.

Mitch W. Grossell | MGrossell@tgf.ca | Direct Line +1 416 304 7978 | www.tgf.ca

_ PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named

= above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616 and
delete this e-mail without forwarding it or making a copy.

From: Lee Nicholson <|eenicholson@stikeman.com>

Sent: Friday, March 27, 2026 1:28:37 PM

To: Mitch Grossell <MGrossell@tgf.ca>; Chloe Duggal <cduggal@stikeman.com>; Aversa, lan <iaversa@airdberlis.com>; Matilda Lici
<mlici@ai ) N

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare @tgf.ca>
Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000

Mitch — acknowledging receipt here.
Lee Nicholson

Direct:  +1 416 869 5604
Mobile:  +1 647 821 1931
Email:  leenicholson: ikeman.

If you do not wish to receive our email marketing messages, please unsubscribe.

From: Mitch Grossell <MGrossell@tgf.ca>

Sent: Thursday, March 26, 2026 10:48 AM

To: Chloe Duggal <cduggal@stikeman.com>; Lee Nicholson <|eenicholson@stikeman.com>; Aversa, lan <iaversa@airdberlis.com>; Matilda
Lici <mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>

Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000

Chloe, thank you again for sending the Word version of the SISP. We have reviewed with Allied World and attach our comments on a
proposed SISP that is acceptable to Allied World.

Our comments address three core concepts:

1. Consultation rights to a third party creditor (AWAC). While we appreciate that the Monitor is independent and the party
responsible for conducting the SISP, several consultation rights are provided to the Company, the DIP Lender, and in certain
circumstances, 1001 Ontario, all Insiders. We are of the view that the overall sales process will benefit from providing
consultation rights to AWAC as one of, if not the, largest third party creditor of TRUC. AWAC is not asking for consent
rights or an effective veto over the process — it is merely asking to be kept apprised so that it can provide any feedback it may
have to the Monitor in an effort to secure the highest value for the business. You will note that we were surgical in where we
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have asked for consultation rights rather than asking for consultation rights at every possible opportunity. In that regard,
AWAC is prepared to execute a commercially reasonable NDA.

Bolstering protections against insiders. We appreciate that the proposed SISP includes certain protections to preserve the
integrity of the process. We have revised some of those protections to give better effect to that underlying intention. For
example, paragraph 32 previously said “Any and all communications between any Insider and any other Participant shall be
subject to the Monitor’s direct supervision”. In our view, it is inappropriate for an Insider (who may participate in the
process) to have any communication with another Participant. We have revised that paragraph to reflect direct discussions
between the Monitor and Participants. If the Monitor needs information from the Company, the Monitor can request that info
directly from the Company. Given the potential for serious and irreparable harm, Allied World’s position is that the failure to
comply with this provision should disqualify any Insider from participating in the SISP, even by way of credit bid.

Maximize Opportunity for Highest Value. AWAC proposes extending the Phase 1 Bid Deadline to give third parties a
better opportunity to evaluate the business from the outset. We also propose extending the Phase 2 Bid Deadline from the
Friday after the Victoria Day / Memorial Day long weekend to the following Friday (i.e. June 5). We don’t believe this
should impact overall timing to closing. We also removed the discretionary requirement for parties to demonstrate financial
wherewithal before receiving access to information because this could discourage potential bidders at the outset. If there is
any serious concern about disclosing commercially sensitive information to a potential competitor, that information can be
withheld until Phase 2 of the process once an interested party has moved on (and satisfied the Phase 1 financial wherewithal
requirement).

We are happy to discuss and hope that we can achieve resolution on these issues. In any event, we have already started preparing
responding materials in case resolution is not possible.

Mitch
Mitch W. Grossell | MGrossell@tgf.ca | Direct Line +1 416 304 7978 | www.tgf.ca
_ PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
= above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616 and
delete this e-mail without forwarding it or making a copy.
From: Chloe Duggal <cduggal@stikeman.com>

Sent: March 25, 2026 11:17 AM

To: Stephanie Fernandes <sfernandes@tgf.ca>; Mitch Grossell <MGrossell@tgf.ca>; Rebekah O'Hare <rohare @tgf.ca>

Cc: Lee Nicholson <|eenicholson @stikeman.com>; Aversa, lan <iaversa@airdberlis.com>; Matilda Lici <mlici@airdberlis.com>
Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Hi Stephanie,

Attached, please find the word version of the SISP.

Thanks,

Chloe

Chloe Duggal

Direct: +1 416 869 5627

Mobile: +1 416 684 5453

Email:  cduggal@stikeman.com

From: Stephanie Fernandes <sfern >

Sent: Wednesday, March 25, 2026 9:01 AM
To: Aversa, lan <iaversa@airdberlis.com>; Matilda Lici <mlici@airdberlis.com>
Cc: Mitch Grossell <MGrossell@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal

<cduggal@stikeman.com>
Subject: Re: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Hilan

and Matilda,

Following up on our request below.

Please provide a soft copy of the SISP this morning.
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Thanks,
Steph

d|

Stephanie Fernandes | Associate | sfernandes@tgf.ca | Direct Line +1 +1 416 304 0596 | | | Suite 3200, TD West Tower, 100 Wellington Street West, P.O. Box
329, Toronto-Dominion Centre, Toronto, Ontario M5K 1K7 | 416-304-1616 | Fax: 416-304-1313 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named above. Any other distribution,
copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616 and delete this e-mail without forwarding it or making a copy.

To Unsubscribe/Opt-Out of any electronic communication with Thornton Grout Finnigan, you can do so by clicking the following link: Unsubscribe

From: Mitch Grossell <MGrossell@tgf.ca>

Sent: Tuesday, March 24, 2026 15:34

To: Stephanie Fernandes <sfernandes@tgf.ca>; Aversa, lan <iaversa@airdberlis.com>; Matilda Lici <mlici@airdberlis.com>
Cc: Rebekah O'Hare <rohare@tgf.ca>; Lee Nicholson <|leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>
Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Please send us the soft copy of the SISP as soon as possible. We have several concerns with the SISP and will provide our comments in a
mark-up.

Mitch

From: Stephanie Fernandes <sfernandes@tgf.ca>
Sent: Tuesday, March 24, 2026 12:20 PM

To: Aversa, lan <iaversa@airdberlis.com>; Matilda Lici <mlici@airdberlis.com>
Cc: Mitch Grossell <MGrossell@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal

< | ikeman.com>
Subject: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Hi lan and Matilda,

We have received the materials served last night in connection with the hearing scheduled for April 1.

We are currently reviewing the materials, and kindly ask if you provide a word-version of the SISP at your earliest convenience so that we may
provide our comments.

Thanks,
Steph

Follow us: LinkedIn / X / stikeman.com

Stikeman Elliott LLP Barristers & Solicitors

190 Bay Street, Suite 5300, Commerce Court West, Toronto, ON MSL 189 Canada

This email is confidential and may contain privileged information. If you are not an intended recipient, please delete this email and notify
us immediately. Any unauthorized use or disclosure is prohibited.

Follow us: LinkedIn / X / stikeman.com

Stikeman Elliott LLP Barristers & Solicitors

199 Bay Street. Suite 5300, Commerce Court West, Toronto, ON _MS5L 1B9 Canada

This email is confidential and may contain privileged information. If you are not an intended recipient, please delete this email and notify
us immediately. Any unauthorized use or disclosure is prohibited.
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This is Exhibit “B” of
The Affidavit of Neil Taylor
Sworn before me this 31% day of March 2026

DocuSigned by:
| MA‘[’IuA Ll’a’
TCES76E4AA3DACA

A Commissioner, etc.
Matilda Lici



From: Lee Nicholson

To: Mitch Grossell; Ian Aversa; Chloe Duggal; Matilda Lici

Cc: Stephanie Fernandes; Rebekah O"Hare; Tony Gioia; R. Graham Phoenix

Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “"R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]
Date: March 30, 2026 6:36:26 PM

Attachments: TRU - SISP [Revised 3.30].docx
Redline) TRU - SISP [Revised v. TGF Comments].pdf

Mitch —

Further to our Report, we have been working with the Applicant on considering your comments on the SISP.

Please find attached a blackline of a revised SISP, which we believe should resolve the majority of your concerns. We have added some red
commentary in your below 3/26 e-mail for reference.

There are two items where we have not accepted your comments — 1. Timeline; and 2. Consultation Rights:

® Regarding the SISP timeline, we believe there is sufficient time for Participants to make competitive bids (particularly given we have already

commenced marketing) and in any event, the timeline can be extended by the Monitor extended up to 2 weeks.

® Regarding consultation, we do not believe it would be appropriate to have consultation rights for a single unsecured creditor. We understand
your client has a large economic interest in these proceedings, however, there are many creditors with the same interest that the Monitor will
taking into account when evaluating bids and steps under the SISP. It is also worth noting that the secured creditors are only consulted if the

SISP demonstrates their secured claims will not be satisfied.
Please let us know if you want to discuss.
Thank you.
Lee

Lee Nicholson

Direct:  +1 416 869 5604
Mobile: +1 647 821 1931
Email:  |eenicholson@stikeman.com

If you do not wish to receive our email marketing messages, please unsubscribe.

From: Mitch Grossell <MGrossell@tgf.ca>

Sent: Monday, March 30, 2026 9:15 AM

To: lan Aversa <iaversa@airdberlis.com>; Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>; Matilda
Lici <mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Tony Gioia <tgioia@airdberlis.com>; R. Graham Phoenix
<gphoenix@In.law>

Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

lan,

In your first email below, you say minor modifications to the SISP will be made and that the Company viewed my client’s comments as “not in
line with Commercial List practice, nor are they reasonable”. That is incongruent with your second email which now says that you intend to
make amendments to the SISP to accommodate some of our comments.

We are happy to hear that the Company’s interests are to maximize recoveries, which presumably includes unsecured creditors. The
Company and my client are aligned in that regard, and Allied World’s comments on the SISP are focused on providing the best possible

chance that recoveries will be maximized. We trust you will keep that in mind as you consider our comments.

I’'m not sure where the comments about the related party transactions are coming from as we have not raised that as an issue for the
upcoming hearing. With that being said, Allied World is eagerly anticipating the Monitor’s Report once it is ready.

We look forward to reviewing the revised draft of the SISP, and we can decide whether further discussions are warranted at that time.

Mitch

Mitch W. Grossell | MGrossell@tgf.ca | Direct Line +1 416 304 7978 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named

]

above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616

and delete this e-mail without forwarding it or making a copy.
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From: lan Aversa <javersa@airdberlis.com>

Sent: March 28, 2026 10:18 PM

To: Mitch Grossell <MGrossell@tgf.ca>; Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>; Matilda Lici
<mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Tony Gioia <tgicia@airdberlis.com>; R. Graham Phoenix
<gphoenix@In.law>

Subject: Re: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Thanks for your note, Mitch.

As you know, the Applicant and the Monitor have been proactively working with you and your client since the commencement of
these CCAA proceedings. Prior to the Comeback Hearing and, at your request, the Applicant agreed to amend its proposed form of
ARIO to include an independent review by the Monitor of related-party transactions, as detailed in the order issued by Justice
Dietrich. We understand that the Monitor has advised you on several occasions that this review is well underway, and the Monitor
will issue its report in due course.

As | mentioned to you on our telephone conversation on March 17, prior to your last letter to us of March 23, the Applicant and the
Monitor have spent considerable time since the Comeback Hearing designing a sale process that seeks to canvass the market and
generate the best economic return for all stakeholders in these proceedings. The proposed Monitor-led SISP contemplates the
necessary timelines to canvass the market, attract bids, and maximize recoveries, and articulates clear and fair protections for so
called “insiders" - all of which provisions were drafted collectively with the Monitor. As set out in the Monitor’s Second Report, the
Monitor supports the proposed SISP and believes it to be fair and reasonable. As | mentioned in my email below, we have your most
recent comments on the SISP, which we have spent the past few days discussing in detail with the Monitor, and we intend to be
back to you this coming week with certain amendments to the SISP designed to accommodate some of your comments. The
suggestion that we haven’t dealt with your substantive comments or engaged with you generally is inaccurate. The suggestion that
we and the independent Monitor are proposing a sale process designed to somehow quell offers or manipulate the market is
similarly unfounded.

The Monitor’s independent review of related-party transactions, which we included in the ARIO at your request, is forthcoming. As
mentioned during our last call, Wednesday’s one-hour hearing before Justice Dietrich (scheduled after Her Honour’s March break
vacation) seeks to approve a strategically defined sale process to maximize value for all stakeholders, including your client. That
process includes the necessary safeguards and protections that are required in the circumstances of this case.

| reiterate my offer for a phone call to better help understand your concerns before we recirculate a revised version of the SISP. We
understand the Monitor would be happy to participate in this call with you. If you would like to speak, please let us know and we’ll
find a convenient time that works for all early next week and in advance of Wednesday’s hearing. Trading ligation barbs by email is
not productive for anyone - your client, our client or the many stakeholders in these proceedings.

lan Aversa
Partner | Lawyer

T 416.865.3082
E iaversa@airdberlis.com

Aird & Berlis LLP
Toronto | Vancouver
Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone

From: Mitch Grossell <MGrossell@tgf.ca>

Sent: Saturday, March 28, 2026 9:11:48 PM

To: lan Aversa <iaversa@airdberlis.com>; Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal @stikeman.com>; Matilda
Lici <mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Tony Gioia <tgicia@airdberlis.com>; R. Graham Phoenix

<gphoenix@In.law>
Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]
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lan,

Thank you for your email below. To be completely clear, based on the facts known to us today, Allied World is Toys R Us Canada’s largest
unsecured creditor. Accordingly, Allied World has an economic interest in ensuring that the SISP maximizes value for all stakeholders, which
include all unsecured creditors.

We disagree with your client’s position that our comments are not reasonable and note that you have failed to provide any substantive
response to our comments. In these circumstances, please advise how long the motion has been booked for on April 1. Given your response
below, | expect we will require a half day for the hearing.

Mitch

Mitch W. Grossell | MGrossell@tgf.ca | Direct Line +1 416 304 7978 | www.tgf.ca
_ PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
= above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616
and delete this e-mail without forwarding it or making a copy.

From: lan Aversa <javersa@airdberlis.com>

Sent: March 28, 2026 3:45 PM

To: Mitch Grossell <MGrossell@tgf.ca>; Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>; Matilda Lici
<mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Tony Gioia <tgioia@airdberlis.com>; R. Graham Phoenix
<gphoenix@In.law>

Subject: Re: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Mitch,

We have reviewed your comments on the SISP with the Monitor. We expect minor modifications to the SISP to be made next week,
and will provide same. However, our view is that the majority of your comments are not in line with the current Commercial List
practice, nor are they reasonable in the circumstances. In particular, an unsecured creditor, whose only interest appears to be
asking the Monitor to review prior transactions (which do not inform or affect the SISP), should not be heavily involved in the SISP.

Regarding your client’s inquiries, the Monitor is completing its review, and we are confident that the Monitor will get back to you. We
will discuss the information requests with our client and the Monitor. However, at present, we are centrally focused on the SISP.

Revisions to the SISP will be addressed next week.

If you would like to have a call to discuss further, please let us know.

lan Aversa
Partner | Lawyer

T 416.865.3082
E i @ai B

Aird & Berlis LLP
Toronto | Vancouver
Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Mitch Grossell <MGr Il f.ca>

Sent: Saturday, March 28, 2026 12:19 AM

To: Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>; lan Aversa <javersa@airdberlis.com>;
Matilda Lici <mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>

Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

All,

We have now read the Second Report and note that it says that the Applicant is considering AWAC’s comments on the proposed SISP in
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consultation with the Monitor.

We have not received any communication from the Applicant’s counsel regarding our letter dated March 23, 2026, and note that we still do
not have an entity org chart of the Applicant and its various related parties that are involved in the Applicant’s business, nor have we had any
reach out from the Applicant’s counsel regarding our comments on the proposed SISP.

We remain available to discuss. Given that we have not made any progress to consensually resolving the proposed SISP, AWAC intends to
file responding materials and a responding factum early next week.

Mitch

Mitch W. Grossell | MGrossell@tgf.ca | Direct Line +1 416 304 7978 | www.tgf.ca
_ PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
= above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616

and delete this e-mail without forwarding it or making a copy.
From: Mitch Grossell <MGrossell@tgf.ca>

Sent: March 27, 2026 1:33 PM

To: Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>; Aversa, lan <iaversa@airdberlis.com>; Matilda
Lici <mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>

Subject: Re: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000

Thanks, Lee.

Mitch W. Grossell | MGrossell@tgf.ca | Direct Line +1 416 304 7978 | www.tgf.ca
_ PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
= above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616 and

delete this e-mail without forwarding it or making a copy.

From: Lee Nicholson <|eenicholson@stikeman.com>

Sent: Friday, March 27, 2026 1:28:37 PM

To: Mitch Grossell <MGrossell@tgf.ca>; Chloe Duggal <cduggal@stikeman.com>; Aversa, lan <iaversa@airdberlis.com>; Matilda Lici
<mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>

Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000

Mitch — acknowledging receipt here.

Lee Nicholson

Direct: +1 416 869 5604
Mobile: +1 647 821 1931

Email:  leenicholson@stikeman.com

If you do not wish to receive our email marketing messages, please unsubscribe.

From: Mitch Grossell <MGrossell@tgf.ca>

Sent: Thursday, March 26, 2026 10:48 AM

To: Chloe Duggal <cduggal@stikeman.com>; Lee Nicholson <|eenicholson@stikeman.com>; Aversa, lan <iaversa@airdberlis.com>; Matilda
Lici <mlici@airdberlis.com>

Cc: Stephanie Fernandes <sfernandes@tgf.ca>; Rebekah O'Hare <rohare @tgf.ca>

Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000

Chloe, thank you again for sending the Word version of the SISP. We have reviewed with Allied World and attach our comments on a
proposed SISP that is acceptable to Allied World.

Our comments address three core concepts:

1. Consultation rights to a third party creditor (AWAC). While we appreciate that the Monitor is independent and the party
responsible for conducting the SISP, several consultation rights are provided to the Company, the DIP Lender, and in certain
circumstances, 1001 Ontario, all Insiders. We are of the view that the overall sales process will benefit from providing
consultation rights to AWAC as one of, if not the, largest third party creditor of TRUC. AWAC is not asking for consent
rights or an effective veto over the process — it is merely asking to be kept apprised so that it can provide any feedback it may
have to the Monitor in an effort to secure the highest value for the business. You will note that we were surgical in where we
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have asked for consultation rights rather than asking for consultation rights at every possible opportunity. In that regard,
AWAC is prepared to execute a commercially reasonable NDA.

Bolstering protections against insiders. We appreciate that the proposed SISP includes certain protections to preserve the
integrity of the process. We have revised some of those protections to give better effect to that underlying intention. For
example, paragraph 32 previously said “Any and all communications between any Insider and any other Participant shall be
subject to the Monitor’s direct supervision”. In our view, it is inappropriate for an Insider (who may participate in the
process) to have any communication with another Participant. [Response: As revised, no parties can communicate with each
other regarding the SISP and/or bids without seeking consent to Monitor and if there is a necessary discussion between an
Insider and another Bidder, it must be under the supervision of the Monitor.] We have revised that paragraph to reflect direct
discussions between the Monitor and Participants. If the Monitor needs information from the Company, the Monitor can
request that info directly from the Company. Given the potential for serious and irreparable harm, Allied World’s position is
that the failure to comply with this provision should disqualify any Insider from participating in the SISP, even by way of
credit bid.

Maximize Opportunity for Highest Value. AWAC proposes extending the Phase 1 Bid Deadline to give third parties a
better opportunity to evaluate the business from the outset. We also propose extending the Phase 2 Bid Deadline from the
Friday after the Victoria Day / Memorial Day long weekend to the following Friday (i.e. June 5). We don’t believe this
should impact overall timing to closing. We also removed the discretionary requirement for parties to demonstrate financial
wherewithal before receiving access to information because this could discourage potential bidders at the outset. [Response:
We removed Company consultation here. The Monitor believes this is necessary to ensure time/cost is not wasted on
unserious parties. We already in the market and this has not been an issue to date] If there is any serious concern about
disclosing commercially sensitive information to a potential competitor, that information can be withheld until Phase 2 of the
process once an interested party has moved on (and satisfied the Phase 1 financial wherewithal requirement).

We are happy to discuss and hope that we can achieve resolution on these issues. In any event, we have already started preparing
responding materials in case resolution is not possible.

Mitch
Mitch W. Grossell | MGrossell@tgf.ca | Direct Line +1 416 304 7978 | www.tgf.ca
_ PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
= above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616 and
delete this e-mail without forwarding it or making a copy.
From: Chloe Duggal <cduggal@stikeman.com>

Sent: March 25, 2026 11:17 AM

To: Stephanie Fernandes <sfernandes@tgf.ca>; Mitch Grossell <MGrossell@tgf.ca>; Rebekah O'Hare <rohare @tgf.ca>

Cc: Lee Nicholson <leenicholson@stikeman.com>; Aversa, lan <iaversa@airdberlis.com>; Matilda Lici <mlici@airdberlis.com>
Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Hi Stephanie,

Attached, please find the word version of the SISP.

Thanks,

Chloe

Chloe Duggal

Direct:  +1 416 869 5627

Mobile: +1 416 684 5453

Email:  cduggal@stikeman.com

From: Stephanie Fernandes <sfernandes@tgf.ca>

Sent: Wednesday, March 25, 2026 9:01 AM
To: Aversa, lan <iaversa@airdberlis.com>; Matilda Lici <mlici@airdberlis.com>
Cc: Mitch Grossell <MGrossell@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Lee Nicholson <leenicholson@stikeman.com>; Chloe Duggal

<cduggal@stikeman.com>
Subject: Re: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Hilan

and Matilda,

Following up on our request below.
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Please provide a soft copy of the SISP this morning.

Thanks,
Steph
Stephanie Fernandes | Associate | sfernandes@tgf.ca | Direct Line +1 £1 416 304 0596 | | | Suite 3200, TD West Tower, 100 Wellington Street West, P.O. Box

329, Toronto-Dominion Centre, Toronto, Ontario M5K 1K7 | 416-304-1616 | Fax: 416-304-1313 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named above. Any other distribution,
copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616 and delete this e-mail without forwarding it or making a copy.

To Unsubscribe/Opt-Out of any electronic communication with Thornton Grout Finnigan, you can do so by clicking the following link: Unsubscribe

From: Mitch Grossell <MGrossell@tgf.ca>

Sent: Tuesday, March 24, 2026 15:34

To: Stephanie Fernandes <sfernandes@tgf.ca>; Aversa, lan <iaversa@airdberlis.com>; Matilda Lici <mlici@airdberlis.com>
Cc: Rebekah O'Hare <rohare@tgf.ca>; Lee Nicholson <|leenicholson@stikeman.com>; Chloe Duggal <cduggal@stikeman.com>
Subject: RE: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Please send us the soft copy of the SISP as soon as possible. We have several concerns with the SISP and will provide our comments in a
mark-up.

Mitch

From: Stephanie Fernandes <sfernandes@tgf.ca>
Sent: Tuesday, March 24, 2026 12:20 PM

To: Aversa, lan <iaversa@airdberlis.com>; Matilda Lici <mlici@airdberlis.com>

Cc: Mitch Grossell <MGrossell@tgf.ca>; Rebekah O'Hare <rohare@tgf.ca>; Lee Nicholson <|eenicholson@stikeman.com>; Chloe Duggal
<cduggal@stikeman.com>

Subject: In re Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee - CL-26-00000042-0000 [IMAN-CLIENT.FID2012095]

Hi lan and Matilda,
We have received the materials served last night in connection with the hearing scheduled for April 1.

We are currently reviewing the materials, and kindly ask if you provide a word-version of the SISP at your earliest convenience so that we may
provide our comments.

Thanks,
Steph

Follow us: LinkedIn / X / stikeman.com

Stikeman Elliott LLP Barristers & Solicitors

199 Bay Street, Suite 5300, Commerce Court West, Toronto. ON_M5L 1B9 Canada

This email is confidential and may contain privileged information. If you are not an intended recipient, please delete this email and notify
us immediately. Any unauthorized use or disclosure is prohibited

Follow us: LinkedIn / X / stikeman.com

Stikeman Elliott LLP Barristers & Solicitors

199 B: treet. Suit mmer rt West, Toront N _MSL 1B n:

This email is confidential and may contain privileged information. If you are not an intended recipient, please delete this email and notify
us immediately. Any unauthorized use or disclosure is prohibited.
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Sale and Investment Solicitation Process
Introduction

On February 3, 2026, Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee (the “Company”)
obtained an initial order (as subsequently amended and restated from time to time, the “Initial
Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) from the
Ontario Superior Court of Justice (Commercial List) (the “Court”). Pursuant to the Initial Order,
Alvarez & Marsal Canada Inc. was appointed as monitor in the CCAA proceedings (in such
capacity, the “Monitor”) and an interim financing facility (the “DIP Agreement”) put forward by
2625229 Ontario Inc. (in such capacity, the “DIP Lender’’) was approved.

On April 1, 2026, the Court granted an order (the “SISP Order”) authorizing the Monitor, with
the assistance of the Company, to undertake a sale and investment solicitation process (“SISP”).
The SISP is intended to solicit offers for a sale, recapitalization, restructuring or other strategic
transaction in respect of, all or part of the Company, its assets (including its intellectual property),
shares and business operations (the “Opportunity”). The SISP will be conducted by the Monitor
in the manner set forth herein and in accordance with the SISP Order.

This document sets out the procedures for the conduct of the SISP, which will include two phases
for qualified interested bidders and will provide the parameters for the selection of a successful
bid.

Opportunity
1. The SISP is intended to solicit interest in and opportunities for one or more transactions in

respect of the Opportunity. The Opportunity may include one or more of: (i) a
recapitalization, arrangement or other form of investment in or reorganization of the
business and affairs of the Company as a going concern, (ii) a sale of all, substantially all
or one or more components of the Company’s business operations (the “Business”) as a
going concern, or (iii) a sale of all, substantially all or one or more components of the
Company’s assets (including, without limitation, its intellectual property or the shares of
the Company) (the “Property”) as a going concern or otherwise.

2. The procedures set out herein (the “Bidding Procedures”) describe the manner in which
prospective bidders may gain access to due diligence materials concerning the Company,
the Property and the Business, the manner in which bidders may participate in the SISP,
requirements for bids received, the ultimate selection of a Successful Bidder(s) (as defined
herein) and the requisite approvals to be sought from the Court in connection therewith.

3. Subject to Section 6 herein, the Monitor shall have the right to modify, amend, vary or
supplement the Bidding Procedures (including extending the deadlines set forth herein) in
order to give effect to the substance of the SISP, the Bidding Procedures or the SISP Order,
without the need for obtaining an order of the Court or providing notice to Participants (as
defined herein).

4. The Monitor will post on the Monitor's website, as soon as practicable, any such
modification, amendment, variation or supplement to the Bidding Procedures and inform
the bidders impacted by such modifications.



5. In the event of a dispute as to the interpretation or application of the SISP Order or Bidding
Procedures, the Court will have exclusive jurisdiction to hear and resolve such dispute.

6. The following table sets out the key milestones under the SISP, which milestones and
deadlines may be extended or amended by up to two weeks by the Monitor, in consultation
with the Company, without court approval; provided that, the milestone with respect to the
closing of the Successful Bid(s) can only be extended or amended, without court approval,
with the prior written consent of the DIP Lender, acting reasonably:

Milestone Deadline

Marketing and due diligence commences | As soon as reasonably practicable but by
and access to the virtual data room is | no later than April 2, 2026

granted to Participants having executed
NDAs (as defined herein) and, if requested
by the Monitor, Participants who have
provided evidence reasonably satisfactory
to the Monitor of their financial
wherewithal to complete on a timely basis
a transaction in respect of the Opportunity
(the “Commencement Date”)

Deadline to submit a non-binding Letter of | 5:00 p.m. (Eastern Time) on May 1, 2026
Interest (the “Phase 1 Bid Deadline”)

Deadline to submit a Binding Offer (the | 5:00 p.m. (Eastern Time) on May 29,
“Phase 2 Bid Deadline”) 2026

Selection of Successful Bid(s), including | No later than 5:00 p.m. (Eastern Time) on
the holding of an Auction, if needed (as | June 5, 2026
defined herein)

Motion for Court Approval of Successful | As soon as reasonably practicable
Bid(s) following the selection of the Successful
Bid, but by no later than June 26, 2026

Closing of Successful Bid(s) No later than July 13, 2026

Solicitation of Interest and Notice of the SISP

7. As soon as reasonably practicable, but, in any event, by no later than the Commencement
Date:
a. the Monitor, in consultation with the Company, will prepare a list of potential

bidders, including (i) parties that have approached the Company or the Monitor
indicating an interest in the Opportunity, (ii) local and international strategic and
financial parties which the Monitor, in consultation with the Company, believes



may be interested in the Opportunity, and (iii) parties that have otherwise showed
an interest in the Company, the Property and/or the Business prior to the date of the
SISP Order; in each case, whether or not such party has submitted a letter of intent
or similar document (collectively, the “Known Potential Bidders”);

b. the Monitor will publish a notice of the SISP and any other relevant information
that the Company, in consultation with the Monitor, considers appropriate, on the
Monitor’s website, and in publications as may be considered appropriate by the
Monitor;

c. the Monitor, in consultation with the Company, will prepare (i) a process summary
(the “Teaser Letter”) outlining the process under the SISP and inviting recipients
of the Teaser Letter to express their interest pursuant to the SISP; (ii) a non-
disclosure agreement (an “NDA”) in form and substance satisfactory to the
Monitor, the Company, and their respective counsel, each acting reasonably, which
agreement shall enure to the benefit of the Successful Bidder(s); and (iii) a
confidential information memorandum describing the Opportunity (the “CIM”);
and

d. the Monitor, with the assistance of the Company, will prepare and maintain a virtual
data room (the “VDR”) containing due diligence information and documentation
in relation to the Opportunity. The VDR may be updated from time to time
throughout the SISP. Participants (as defined below) must direct all due diligence
questions in connection with the VDR, on a without liability or representation basis,
to the Monitor.

As soon as reasonably practicable following the SISP Order, the Monitor will cause the
Teaser Letter and NDA to be sent to each Known Potential Bidder and to any other party
who requests a copy of the Teaser Letter and NDA or who is identified to the Monitor as a
potential bidder as soon as reasonably practicable after such request or identification, as
applicable.

Phase 1: Non-Binding Letters of Interest

9.

10.

11.

In order to participate in the SISP, and prior to the distribution of any confidential
information to an interested party (including access to the VDR), such interested party must
deliver to the Monitor (a) the executed NDA, and (b) if requested by the Monitor, evidence,
reasonably satisfactory to the Monitor, of its financial wherewithal to complete on a timely
basis a transaction in respect of the Opportunity.

Interested parties that deliver the NDA and, if applicable, the financial information referred
to in Section 9, (the “Participants” and each a “Participant”), will be granted access to
the VDR by the Monitor. The Company, the Monitor, and their respective advisors make
no representation or warranty as to the information contained in the VDR, including,
without limitation, as to its accuracy, completeness, quality or fitness for purpose.

The Monitor may limit any Participant’s access to specific confidential information and to
customer and supplier names and information where, the Monitor determines, following
consultation with the Company, that such access could negatively impact the SISP, the

3



12.

13.

ability to maintain the confidentiality of the confidential information, the Business, or the
Property.

Without limiting the generality of any term or condition of any NDA, without written of
consent of the Monitor, (a) no Participant shall be permitted to have any discussions with
any other Participant regarding the SISP or any LOI, Binding Offer or any other bid
submitted or contemplated to be submitted pursuant to the Bidding Procedures; and (b)
Participants shall submit all requests for information regarding the SISP, the Opportunity,
or any other information in connection with the Bidding Procedures, including in
connection with due diligence, to the Monitor in the first instance.

All Participants wishing to bid for the Business or Property are required to submit a non-
binding letter of interest (“LOI”) in accordance with the Bidding Procedures. An LOI
submitted by a Participant will only be considered a “Phase 1 Qualified Bid” (and the
Participant who submits a Phase 1 Qualified Bid, a “Phase 1 Qualified Bidder”) if the
LOI complies at a minimum with the following:

a. it has been duly executed by all required parties;
b. it is received by the Monitor on or before the Phase 1 Bid Deadline;
c. it provides written evidence, satisfactory to the Monitor, in consultation with the

Company, of the Participant’s ability to consummate the transaction within the
timeframe contemplated by the SISP and to satisfy any obligations or liabilities to
be assumed on closing of the transaction, including, without limitation, a specific
indication of the sources of capital and, to the extent that the Participant expects to
finance any portion of the purchase price, the identity of the financing source;

d. it identifies the terms and conditions of the proposed transaction including:

1. a description of the specific assets/shares that are expected to be subject to
the transaction and any assets/shares expected to be excluded, including
specifically, whether the proposed transaction will include the Company’s
intellectual property (the “Intellectual Property’) and/or other assets (the

“Other Assets”);

il. a proposed preliminary allocation between the Intellectual Property and
Other Assets if such transaction includes both categories of assets of the
Company;

iii. a description of those liabilities and obligations (including operating

liabilities and obligations to employees) which the Participant intends to
assume and which liabilities and obligations it does not intend to assume
and are to be excluded as part of the transaction;

iv. whether the proposed transaction is to be implemented by way of a “reverse
vesting order”; and



14.

V. any other terms or conditions of the proposed transaction that the Phase 1
Qualified Bidder believes are material to the transaction;

it identifies all proposed material conditions to closing including, without
limitation, any internal, regulatory or other approvals and any form of consent,
agreement or other document required from a government body, stakeholder or
other third party, and an estimate of the anticipated timeframe and any anticipated
impediments for obtaining such conditions, along with information sufficient for
the Monitor, in consultation with the Company, to determine that these conditions
are reasonable in relation to the Participant;

it identifies the Participant and representatives thereof who are authorized to appear
and act on behalf of the Participant for all purposes regarding the contemplated
transaction;

it fully discloses the identity of each entity or person that will be sponsoring,
participating in or benefiting from the transaction contemplated by the LOI, and it
identifies all legal, financial, accounting and other advisors that have been or that
are expected to be retained by the Participant in connection with the contemplated
transaction;

it identifies any additional due diligence required to be completed in order to submit
a Binding Offer (as defined below);

it confirms that the Participant will bear its own costs and expenses (including legal
and advisor fees) in connection with the LOI and the proposed transaction, and by
submitting its LOI is agreeing to refrain from and waive any assertion or request
for reimbursement on any basis;

it does not provide for any break fee or expense reimbursement, it being understood
and agreed that no bidder will be entitled to any such bid protections; and

it contains such other information as may be reasonably requested by the Monitor,
in consultation with the Company.

The Monitor, in consultation with the Company, may waive compliance with any one or
more of the requirements specified in Section 13, and deem any such non-compliant LOI
to be a Phase 1 Qualified Bid.

Assessment of Phase 1 Qualified Bids and Subsequent Process

15.

16.

Following the receipt of any LOI, the Monitor may, in consultation with the Company,
seek clarification with respect to any of the terms or conditions of such LOI and/or request
and negotiate one or more amendments to such LOI prior to determining if the LOI should
be considered a Phase 1 Qualified Bid.

Following the Phase 1 Bid Deadline, the Monitor shall assess the LOIs. If the Monitor
determines that a LOI constitutes a Phase 1 Qualified Bid, then such Participant who
submitted the LOI will be deemed to be qualified to participate in Phase 2 of the SISP (in



17.

18.

that capacity a “Phase 2 Qualified Bidder”) and the Monitor will notify in writing each
Phase 2 Qualified Bidder that it has been selected as a Phase 2 Qualified Bidder, as soon
as reasonably practicable following the Phase 1 Bid Deadline, or at such later time as the
Monitor deems appropriate, in consultation with the Company.

Only Phase 2 Qualified Bidders shall be permitted to proceed to Phase 2 of the SISP.
However, the DIP Lender and 1001 Ontario shall each be deemed to be a Phase 2 Qualified
Bidder even they do not submit an LOI or a Phase 1 Qualified Bid and shall be permitted
to submit a Binding Offer by way of credit bid for an amount up to its secured claim amount
then outstanding under the DIP Agreement on or prior to the Phase 2 Bid Deadline, in
accordance with Section 36.

In the event that no Phase 1 Qualified Bid is received, or the Monitor has determined in its
reasonable business judgment that it would not be appropriate to select any Phase 2
Qualified Bidders, the Monitor will, as soon as reasonably possible, declare the SISP
concluded or take such other steps as the Monitor considers appropriate, in consultation
with the Company and the DIP Lender, which may include pursuing a transaction with the
DIP Lender in accordance with this SISP or seeking further directions from the Court, and
the Monitor shall post a notice on its website reflecting such determination.

Phase 2: Binding Offers and Selection of Successful Bidder

19.

20.

Any Phase 2 Qualified Bidder that wishes to make a formal offer in the SISP shall submit
a binding offer (“Binding Offer” and such offer which complies with Section 20 below, a
“Phase 2 Qualified Bid”)) prior to the Phase 2 Bid Deadline.

A Binding Offer will only be considered as a Phase 2 Qualified Bid if the Binding Offer
complies with the following terms:

a. the Binding Offer shall be submitted to the Monitor on or before the Phase 2 Bid
Deadline;

b. it identifies all contracts of the Company that the Phase 2 Qualified Bidder will
assume and clearly describes, for each contract or on an aggregate basis, how all
monetary defaults and non-monetary defaults will be remedied, as applicable;

c. if the bid is structured as a “reverse vesting transaction”, it includes a duly
authorized and executed binding transaction agreement, including all exhibits and
schedules contemplated thereby describing the terms and conditions of the
proposed transaction, including any liabilities and obligations proposed to be
assumed, the purchase price, the structure and financing of the proposed
transaction, and any regulatory or other third-party approvals required,

d. if the bid is structured in a form other than a “reverse vesting transaction”, it
includes a duly authorized and executed, definitive transaction agreement,
containing the detailed terms and conditions of the proposed transaction, including
the Business or the assets proposed to be acquired, the obligations and liabilities to
be assumed/excluded, the detailed structure of the transaction, the final purchase
price or investment amount, and any other key economic terms expressed in



Canadian dollars, together with all exhibits and schedules thereto, all applicable
ancillary agreements with all exhibits and schedules thereto (or term sheets that
describe the material terms and provisions of such ancillary agreements), and the
proposed form of order(s) for the Court to consider in the motion to approve the
transaction;

a proposed allocation between the Intellectual Property and Other Assets (if
applicable);

written evidence of a firm, irrevocable commitment for financing or other evidence
of the Phase 2 Qualified Bidder’s ability to consummate the proposed transaction
that will allow the Monitor to make a determination as to the Phase 2 Qualified
Bidder’s financial capability to consummate the proposed transaction;

it is unconditional on any further due diligence, other than upon the receipt of the
Approval Order(s) (as defined below) and satisfaction of any other conditions
expressly set forth in the Binding Offer;

it contains or identifies the key terms and provisions to be included in any Approval
Order;

among other representations and acknowledgments that may be requested by the
Monitor or the Company, it includes acknowledgments and representations of the
Phase 2 Qualified Bidder that it,

1. has had an opportunity to conduct any and all due diligence regarding the
Opportunity prior to making its Binding Offer;

ii. has relied solely upon its own independent review, investigation and/or
inspection of any documents and/or the Business in making its Binding
Offer;

1il. did not rely upon any written or oral statements, covenants,

representations, warranties, or guarantees whatsoever, whether express,
implied, statutory or otherwise, regarding the Company, the business, the
Property, the Opportunity, the SISP, or any information provided in
connection with the SISP, including, without limitation, any information
disclosed in the Teaser Letter, the CIM and the VDR, or the accuracy,
completeness, quality or fitness for purpose of any information provided
in connection therewith, other than as expressly set forth in the Binding
Offer; and

iv. promptly will commence any governmental or regulatory review of the
proposed transaction by the applicable competition, antitrust or other
applicable governmental authorities, including those regulating in the
cannabis sector;

it is accompanied by a letter that confirms that:



21.

22.

1. the Binding Offer may be accepted by the Company by countersigning
the Binding Offer;

il. the Binding Offer is irrevocable and capable of acceptance until the earlier
of (A) four business days after the date of closing of the Successful Bid(s);
and (B) July 13, 2026 (the “Outside Date’); and

iil. the Phase 2 Qualified Bidder will bear its own costs and expenses
(including legal and advisor fees) in connection with the Binding Offer
and the proposed transaction, and by submitting its bid is agreeing to
refrain from and waive any assertion or request for reimbursement on any
basis;

k. it does not provide for any break or termination fee, expense reimbursement or
similar type of payment;

1. it is accompanied by a cash deposit in the amount of not less than 10% of the cash
purchase price payable on closing or total cash investment contemplated, as the
case may be (the “Deposit”), along with an acknowledgement that if the Phase 2
Qualified Bidder is selected as the Successful Bidder, the Deposit will be
nonrefundable, subject to (i) approval of the Successful Bid by the Court and (i)
the terms described in Section 30 below; and

m. it contemplates and reasonably demonstrates a capacity to consummate a closing
of the transaction set out therein on or before July 13, 2026, or such earlier date as
is practical for the parties to close the contemplated transaction, following the
satisfaction or waiver of the conditions to closing and in any event no later than the
Outside Date.

The Monitor may waive compliance with any one or more of the requirements specified
above and may deem any non-compliant Binding Offer to be a Phase 2 Qualified Bid.

In the event no Phase 2 Qualified Bidder submits a Phase 2 Qualified Bid, the Company
and the DIP Lender, acting reasonably, will advise the Monitor whether to terminate the
SISP.

Selection of Successful Bid(s)

23.

24.

The Monitor, in consultation with the Company, may, following the receipt of any Binding
Offer, seek clarification with respect to any of the terms or conditions of such Binding
Offer and/or request and negotiate one or more amendments to such Binding Offer prior to
determining if the Binding Offer should be considered a Successful Bid.

If more than one Binding Offer is received, which the Monitor determines constitutes Phase
2 Qualified Bids, the Monitor may, in its sole discretion:

a. select one or more Phase 2 Qualified Bids as the Successful Bid(s) (as defined
below) in accordance with Section 25;



b. continue negotiations with Phase 2 Qualified Bidders with a view to finalizing an
agreement with respect to one or more of the Phase 2 Qualified Bids and declaring
such bids the Successful Bid(s); or

C. conduct an auction (the “Auction”) in respect of some or all of the Property or
Business which Auction shall be governed by an auction procedures letter
(“Auction Procedures Letter”) to be prepared by the Monitor and sent to all
applicable Phase 2 Qualified Bidders setting out, among other things, (a) the date,
time and location of the Auction (including whether in person or by
videoconference); (b) the amount of the starting bid; and (c¢) the initial minimum

overbid.
25. If any Binding Offers are received, the Monitor will, in consultation with the Company:
a. review and evaluate each Binding Offer based on various factors in addition to

those set out at Section 20 of the SISP, as the Monitor deems appropriate in its
reasonable business judgment including, without limitation,

1.

1l

1il.

the purchase price and the net value provided by such bid including
the proposed form, composition, and allocation of such
consideration;

the identity, circumstances and ability of the Phase 2 Qualified
Bidder to successfully complete such transaction;

the proposed transaction documents;

1v. the effects of the bid on the stakeholders of the Company;

v. factors affecting the speed, certainty, and value of the transaction
(including any regulatory or licensing approvals or third-party
contractual arrangements required to close the transactions);

Vi. the assets and/or liabilities included or excluded from the bid;

vii. any related restructuring costs, and the likelihood and timing of
consummating such transaction; and

viii. the likelihood of the Court to approve such Successful Bid; and

b. if the consideration payable under the Binding Offers received is not sufficient to

fully repay all amounts outstanding to the DIP Lender in cash:

1.

1l.

consult with the DIP Lender regarding the shortfall aspects of a
Binding Offer as same may relate to the assumption of the unpaid
portion of the DIP Lender’s indebtedness pursuant to the DIP
Facility Loan Agreement; and

in the scenario where the DIP Lender has submitted a Binding Offer,
the DIP Lender may elect (even if the DIP Lender’s Binding Offer

9



26.

d.

is superior) to designate its Binding Offer as a back-up bid prior to
the filing of the Approval Motion (as defined below) for the purpose
of enabling the acceptance and approval of another Binding Offer as
the Successful Bid;

if the Binding Offers in respect of the Intellectual Property (x) do not contemplate
consideration payable that is not sufficient to fully repay in cash the secured
obligations owing pursuant to the Share Purchase Agreement dated as of August
19, 2021 and IP Security Purchase Agreement dated August 19, 2021, as assigned
to 1001485743 Ontario Inc. (“1001 Ontario”); (y) contemplate a partial
assumption of such secured obligations, in combination with consideration
sufficient to pay the unassumed portion of the secured obligations in cash; or (z)
contemplate an assumption in full of such secured obligations:

1. consult with 1001 Ontario regarding the proposed assumption of
secured obligations and the shortfall aspects of a Binding Offer; and

11. in the scenario where 1001 Ontario has submitted a Binding Offer
in respect of the Intellectual Property, 1001 Ontario may elect (even
if 1001 Ontario’s Binding Offer is superior) to designate its Binding
Offer as a back-up bid prior to the filing of the Approval Motion (as
defined below) for the purpose of enabling the acceptance and
approval of another Binding Offer as the Successful Bid in respect
of the Intellectual Property;

select the best bid(s) (the “Successful Bid(s)’) within five (5) business days of the
Phase 2 Bid Deadline and following such selection will promptly notify the Binding
Bidder making such Successful Bid that it has been selected as a successful bidder
(the “Successful Bidder”).

Any Successful Bid will be subject to approval by the Court.

Approval of Successful Bid(s)

27.

28.

The Company will make a motion to the Court (the “Approval Motion™) for one or more

orders:

a.

approving the Successful Bid(s) and authorizing the taking of such steps and actions
and completing such transactions as are set out therein or required thereby; and

granting a vesting order and/or reverse vesting order to the extent that such relief is
contemplated by the Successful Bid(s) so as to vest title to any purchased assets in
the name of the Successful Bidder(s) and/or vest unwanted liabilities out of the
Company (collectively, the “Approval Order(s)”).

The Approval Motion will be held on the earliest possible date after the selection of the
Successful Bid, taking into account Court availability. With the consent of the Monitor and
the Successful Bidder(s), and in consultation with the DIP Lender, the Approval Motion
may be adjourned or rescheduled by the Company without further notice, by an

10



29.

announcement of the adjourned date at the Approval Motion or with notice to the service
list of the CCAA proceedings prior to the Approval Motion. The Company will consult
with the Monitor, and the Successful Bidder(s) regarding the motion material to be filed
by the Company for the Approval Motion.

All Binding Offers (other than the Successful Bid(s)) will be deemed rejected on and as of
the date of the closing of the applicable Successful Bid(s), with no further or continuing
obligation of the Company to any unsuccessful Phase 2 Qualified Bidders.

Deposits

30.

The Deposit(s):

a. will, upon receipt from the Phase 2 Qualified Bidder(s), be retained by the Monitor
and deposited in a non-interest-bearing trust account;

b. received from the Successful Bidder(s) will:

1. be applied to the purchase price to be paid by the applicable Successful
Bidder(s) whose Successful Bid is the subject of the Approval Order(s),
upon closing of the approved transaction; and

il. otherwise be held and refundable in accordance with the terms of the
definitive documentation in respect of any Successful Bid provided that
all such documentation will provide that the Deposit will be retained by
the Company and forfeited by the Successful Bidder if the Successful Bid
fails to close by the Outside Date, and such failure is attributable to any
failure or omission of the Successful Bidder to fulfil its obligations under
the terms of the Successful Bid;

c. received from the Phase 2 Qualified Bidder(s) that are not the Successful Bidder
will be fully refunded to the Phase 2 Qualified Bidder(s) that paid the Deposit(s) as
soon as practical following the closing of the Successful Bid(s).

“As is, where is”

31.

Any sale (or sales) of the Property or the Business will be on an “as is, where is” basis and
without surviving representations or warranties of any kind, nature, or description by the
Monitor, the Company or any of their respective agents, advisors or estates, except for
representations and warranties that are customarily provided in purchase agreements for a
company subject to CCAA proceedings, and that may be expressly provided in the final
documentation and Approval Order(s). Any such representations and warranties provided
for in the definitive documents will not survive closing.

Insider Bids

32.

In order to protect the integrity of the SISP, any direct or indirect shareholder, affiliate,
director, officer or senior management (including the Chief Restructuring Officer) of the
Company, including the DIP Lender, 1001 Ontario or their respective representatives

11



33.

34.

35.

(each, an “Insider”) may, subject to compliance with the Bidding Procedures (including
being designated as a Phase 2 Qualified Bidder) make a bid pursuant to the SISP. For the
avoidance of doubt, all bids submitted by Insiders shall be submitted in accordance with
the SISP.

All Insiders shall be subject to Section 12. Any and all other communications (including,
among other things, emails, letters, meetings and conversations) between any Insider and
any other Participant shall be subject to the Monitor’s direct supervision.

Notwithstanding any other term of these Bidding Procedures, until such time as an Insider
irrevocably confirms in writing to the Monitor that it will not submit a bid in the SISP, the
Monitor shall not share any information with respect to the SISP (including, without
limitation, any LOIs, Binding Offers, and/or other bids submitted therein), except for the
consultation contemplated by Section 25 following submission of all bids.

The Monitor may implement other information and/or consultation restrictions with the
Company and/or the DIP Lender that the Monitor determines are appropriate to protect the
integrity of the SISP.

Credit Bidding

36.

The DIP Lender and 1001 Ontario (including any successor or assign or any of the
foregoing) shall have the right (subject to compliance with the terms of this SISP) to credit
bid any amount up to such secured lender’s claims, including principal, interest and any
other obligations owing to such secured lender; provided that any such lender shall be
required to: (a) pay in full in cash, or assume (with the consent of the holder of the priority
claim), any obligations of the Company in priority to its secured debt; and (b) pay
appropriate consideration for any assets of the Company which are contemplated to be
acquired and that are not subject to such secured lender’s security.

Free of Claims and Interests

37.

Pursuant to the applicable Approval Order and to the extent permitted by law, all of the
rights, title and interests of the Company in and to the Property or the Business to be
acquired will be sold free and clear of, inter alia, all pledges, liens, security interests,
encumbrances, claims, charges, options, and interests therein (collectively, the “Claims
and Interests”) pursuant to the CCAA, such Claims and Interests to attach to the net
proceeds of the sale of such Property or Business (without prejudice to any claims or causes
of action regarding the priority, validity or enforceability thereof), except to the extent
otherwise set forth in the relevant transaction documents with a Successful Bidder and the
applicable Approval Order.

Confidentiality

38.

For greater certainty, other than in accordance with this SISP or as required in connection
with any Approval Motion, neither the Company nor the Monitor will disclose: (i) the
identity of any Participant; or (ii) the terms of any bid, LOIL, Phase 1 Qualified Bid, Phase

12



2 Qualified Bid, or Binding Offer, with any other bidder without the consent of such party
(including by way of email), subject to applicable law.

Further Orders

39.

At any time during the SISP, the Monitor may apply to the Court for advice and directions
with respect to any aspect of this SISP including, but not limited to, the continuation of the
SISP or with respect to the discharge of their powers and duties hereunder.

Additional Terms

40.

41.

In addition to any other requirement of the SISP:

a.

The Monitor will at all times prior to the selection of a Successful Bid(s) use
commercially reasonable efforts to facilitate a competitive bidding process in the
SISP including, without limitation, by actively soliciting participation by all
persons who would be customarily identified as high-potential bidders in a process
of this kind or who may be reasonably proposed by any of the Company’s
stakeholders as a high-potential bidder.

Prior to seeking Court approval for any transaction or bid contemplated by this
SISP, the Monitor will provide a report to the Court on the SISP process, parts of
which may be filed under seal, including in respect of any and all bids received.

Subject to Section 34, the DIP Lender shall be granted access to all material
information and documents in connection with the SISP, including copies of all
LOIs, Phase 1 Qualified Bids and all Binding Offers, as the case may be.

Any requirement to deliver notices, bids, consents, or any other information,
documentation, or other material to the Monitor or the Company pursuant to this SISP shall
be satisfied by delivery via courier or electronic transmission to the Monitor at the
following addresses:

13



42.

43.

To the Monitor:

ALVAREZ & MARSAL CANADA INC.
200 Bay Street
Toronto, ON M5J 2J1

Attention:
Josh Nevsky — jnevsky(@alvarezandmarsal.com

With a copy to counsel to the Monitor

STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attention:
Lee Nicholson — leenicholson@stikeman.com

To the Company:

TOYS “R” US (CANADA) LTD./ TOYS “R” US (CANADA) LTEE
2777 Langstaff Road
Concord, ON L4K 4M5

Attention: Neil Taylor
Email: neil.taylor@toysrus.ca

and to:

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Attention; Ian Aversa / Matilda Lici
Email: iaversa@airdberlis.com / mlici@airdberlis.com

Other than as specifically set forth in a definitive agreement between the Company and a
Successful Bidder, the SISP does not, and will not be interpreted to, create any contractual,
fiduciary, or other legal relationship between the Monitor, the Company, and any other

person.

The Monitor, the Company, and their advisors shall not be liable for any claim for
commission, finder’s fee or like payment in respect of the completion of any of the
transactions completed under the SISP. Any such claim shall be the sole liability of the
bidder who completes a transaction under the SISP pursuant to which the claim is being

made.
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TGF-Comments—3:26:2026

Sale and Investment Solicitation Process
Introduction

On February 3, 2026, Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee (the
“Company”) obtained an initial order (as subsequently amended and restated from time to time,
the “Initial Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”)
from the Ontario Superior Court of Justice (Commercial List) (the “Court”). Pursuant to the
Initial Order, Alvarez & Marsal Canada Inc. was appointed as monitor in the CCAA proceedings
(in such capacity, the “Monitor”’) and an interim financing facility (the “DIP Agreement”) put
forward by 2625229 Ontario Inc. (in such capacity, the “DIP Lender’) was approved.

On April 1, 2026, the Court granted an order (the “SISP Order”) authorizing the Monitor, with
the assistance of the Company, to undertake a sale and investment solicitation process (“SISP”).
The SISP is intended to solicit offers for a sale, recapitalization, restructuring or other strategic
transaction in respect of, all or part of the Company, its assets (including its intellectual
property), shares and business operations (the “Opportunity”). The SISP will be conducted by
the Monitor in the manner set forth herein and in accordance with the SISP Order.

This document sets out the procedures for the conduct of the SISP, which will include two
phases for qualified interested bidders and will provide the parameters for the selection of a
successful bid.

Opportunity
1. The SISP is intended to solicit interest in and opportunities for one or more transactions

in respect of the Opportunity. The Opportunity may include one or more of: (i) a
recapitalization, arrangement or other form of investment in or reorganization of the
business and affairs of the Company as a going concern, (ii) a sale of all, substantially all
or one or more components of the Company’s business operations (the “Business™) as a
going concern, or (iii) a sale of all, substantially all or one or more components of the
Company’s assets (including, without limitation, its intellectual property or the shares of
the Company) (the “Property”) as a going concern or otherwise.

2. The procedures set out herein (the “Bidding Procedures”) describe the manner in which
prospective bidders may gain access to due diligence materials concerning the Company,
the Property and the Business, the manner in which bidders may participate in the SISP,
requirements for bids received, the ultimate selection of a Successful Bidder(s) (as
defined herein) and the requisite approvals to be sought from the Court in connection
therewith.

3. Subject to Section 6 herein, the Monitor shall have the right to modify, amend, vary or
supplement the Bidding Procedures (including extending the deadlines set forth herein) in
order to give effect to the substance of the SISP, the Bidding Procedures or the SISP
Order, without the need for obtaining an order of the Court or providing notice to
Participants (as defined herein).

4. The Monitor will post on the Monitor's website, as soon as practicable, any such
modification, amendment, variation or supplement to the Bidding Procedures and inform
the bidders impacted by such modifications.



5. In the event of a dispute as to the interpretation or application of the SISP Order or
Bidding Procedures, the Court will have exclusive jurisdiction to hear and resolve such
dispute.

6. The following table sets out the key milestones under the SISP, which milestones and
deadlines may be extended or amended by up to two weeks by the Monitor, in
consultation with the Company, without court approval; provided that, the milestone with
respect to the closing of the Successful Bid(s) can only be extended or amended, without
court approval, with the prior written consent of the DIP Lender, acting reasonably:

Milestone Deadline

Marketing and due diligence commences | As soon as reasonably practicable but by
and access to the virtual data room is | no later than April 2, 2026

granted to Participants having executed
NDAs (as defined herein) and, if
requested by the Monitor, Participants
who have provided evidence reasonably
satisfactory to the Monitor of their
financial wherewithal to complete on a
timely basis a transaction in respect of the
Opportunity ~ (the  “Commencement
Date”)*

Deadline to submit a non-binding Letter of | 5:00 p.m. (Eastern Time) on May 451,
Interest (the “Phase 1 Bid Deadline”) 2026

Deadline to submit a Binding Offer (the | 5:00 p.m. (Eastern Time) on June-SMay
“Phase 2 Bid Deadline”) 29,2026

Selection of Successful Bid(s), including | No later than 5:00 p.m. (Eastern Time) on
the holding of an Auction, if needed (as | June 25, 2026

defined herein)

Motion for Court Approval of Successful | As soon as reasonably practicable

Bid(s) following the selection of the Successful
Bid, but by no later than June 26, 2026

Closing of Successful Bid(s) No later than July 13, 2026

Solicitation of Interest and Notice of the SISP

7. As soon as reasonably practicable, but, in any event, by no later than the Commencement
Date:




a. the Monitor, in consultation with the Company, will prepare a list of potential
bidders, including (i) parties that have approached the Company or the Monitor
indicating an interest in the Opportunity, (ii) local and international strategic and
financial parties which the Monitor, in consultation with the Company, believes
may be interested in the Opportunity, and (iii) parties that have otherwise showed
an interest in the Company, the Property and/or the Business prior to the date of
the SISP Order; in each case, whether or not such party has submitted a letter of
intent or similar document (collectively, the “Known Potential Bidders”);

b. the Monitor will publish a notice of the SISP and any other relevant information
that the Company, in consultation with the Monitor, considers appropriate, on the
Monitor’s website, and in publications as may be considered appropriate by the
Monitor;

c. the Monitor, in consultation with the Company, will prepare (i) a process
summary (the “Teaser Letter”) outlining the process under the SISP and inviting
recipients of the Teaser Letter to express their interest pursuant to the SISP; (ii) a
non-disclosure agreement (an “NDA”) in form and substance satisfactory to the
Monitor, the Company, and their respective counsel, each acting reasonably,
which agreement shall enure to the benefit of the Successful Bidder(s); and (iii) a
confidential information memorandum describing the Opportunity (the “CIM”);
and

d. the Monitor, with the assistance of the Company, will prepare and maintain a
virtual data room (the “VDR”) containing due diligence information and
documentation in relation to the Opportunity. The VDR may be updated from
time to time throughout the SISP. Participants (as defined below) must direct all
due diligence questions in connection with the VDR, on a without liability or
representation basis, to the Monitor.

As soon as reasonably practicable following the SISP Order, the Monitor will cause the

Teaser Letter and NDA to be sent to each Known Potential Bidder and to any other party

who requests a copy of the Teaser Letter and NDA or who is identified to the Monitor as

a potential bidder as soon as reasonably practicable after such request or identification, as

applicable.

Phase 1: Non-Binding Letters of Interest

9.

10.

1.

In order to participate in the SISP, and prior to the distribution of any confidential
information to an interested party (including access to the VDR), such interested party
must deliver to the Monitor (a) the executed NDA, and (b) if requested by the Monitor,

evidence, reasonably satisfactory to the Monitor, of its financial wherewithal to complete

on a timely basis a transaction in respect of the Opportunity.
Interested parties that deliver the NDA and, if applicable, the financial information

referred to in Section 9, (the “Participants” and each a “Participant”), will be granted
access to the VDR by the Monitor. The Company, the Monitor, and their respective
advisors make no representation or warranty as to the information contained in the VDR,
including, without limitation, as to its accuracy, completeness, quality or fitness for
purpose.

The Monitor may limit any Participant’s access to specific confidential information and
to customer and supplier names and information where, the Monitor determines,
following consultation with the Company, that such access could negatively impact the




SISP, the ability to maintain the confidentiality of the confidential information, the
Business, or the Property.
Without limiting the generality of any term or condition of any NDA, without written of

consent of the Monitor, (a) no Participant shall be permitted to have any discussions with

any other Participant regarding the SISP or any LOI, Binding Offer or any other bid

submitted or contemplated to be submitted pursuant to the Bidding Procedures: and (b)

Participants shall submit all requests for information regarding the SISP, the Opportunity,

or any other information in connection with the Bidding Procedures, including in

connection with due diligence, to the Monitor in the first instance.

+2-All Participants wishing to bid for the Business or Property are required to submit a
non-binding letter of interest (“LOI”) in accordance with the Bidding Procedures. An
LOI submitted by a Participant will only be considered a “Phase 1 Qualified Bid” (and
the Participant who submits a Phase 1 Qualified Bid, a “Phase 1 Qualified Bidder”) if
the LOI complies at a minimum with the following:

a. it has been duly executed by all required parties;
b. it is received by the Monitor on or before the Phase 1 Bid Deadline;
C. it provides written evidence, satisfactory to the Monitor, in consultation with the

Company, of the Participant’s ability to consummate the transaction within the

timeframe contemplated by the SISP and to satisfy any obligations or liabilities to

be assumed on closing of the transaction, including, without limitation, a specific

indication of the sources of capital and, to the extent that the Participant expects

to finance any portion of the purchase price, the identity of the financing source;
d. it identifies the terms and conditions of the proposed transaction including:

1. a description of the specific assets/shares that are expected to be subject to
the transaction and any assets/shares expected to be excluded, including
specifically, whether the proposed transaction will include the Company’s
intellectual property (the “Intellectual Property”) and/or other assets (the
“Other Assets”);

ii. a proposed preliminary allocation between the Intellectual Property and
Other Assets if such transaction includes both categories of assets of the
Company;

1il. a description of those liabilities and obligations (including operating

liabilities and obligations to employees) which the Participant intends to
assume and which liabilities and obligations it does not intend to assume
and are to be excluded as part of the transaction;

v. whether the proposed transaction is to be implemented by way of a
“reverse vesting order”’; and
V. any other terms or conditions of the proposed transaction that the Phase 1
Qualified Bidder believes are material to the transaction;
e. it identifies all proposed material conditions to closing including, without

limitation, any internal, regulatory or other approvals and any form of consent,
agreement or other document required from a government body, stakeholder or
other third party, and an estimate of the anticipated timeframe and any anticipated
impediments for obtaining such conditions, along with information sufficient for
the Monitor, in consultation with the Company, to determine that these conditions
are reasonable in relation to the Participant;



f. it identifies the Participant and representatives thereof who are authorized to
appear and act on behalf of the Participant for all purposes regarding the
contemplated transaction;

g. it fully discloses the identity of each entity or person that will be sponsoring,
participating in or benefiting from the transaction contemplated by the LOI, and it
identifies all legal, financial, accounting and other advisors that have been or that
are expected to be retained by the Participant in connection with the contemplated

transaction;

h. it identifies any additional due diligence required to be completed in order to
submit a Binding Offer (as defined below);

1. it confirms that the Participant will bear its own costs and expenses (including

legal and advisor fees) in connection with the LOI and the proposed transaction,
and by submitting its LOI is agreeing to refrain from and waive any assertion or
request for reimbursement on any basis;

J- it does not provide for any break fee or expense reimbursement, it being
understood and agreed that no bidder will be entitled to any such bid protections;
and

k. it contains such other information as may be reasonably requested by the Monitor,

in consultation with the Company.
13-The Monitor, in consultation with the Company-and-Atied-Weorld-SpeetaltyInsurance-
Allied—Werld™), may waive compliance with any one or more of the requirements
specified in Section 4213, and deem any such non-compliant LOI to be a Phase 1
Qualified Bid.

Assessment of Phase 1 Qualified Bids and Subsequent Process

+4-Following the receipt of any LOI, the Monitor may, in consultation with the Company-
and-Aled-Werld, seek clarification with respect to any of the terms or conditions of such
LOI and/or request and negotiate one or more amendments to such LOI prior to
determining if the LOI should be considered a Phase 1 Qualified Bid.

+5-Following the Phase 1 Bid Deadline, the Monitor;-in-eonsultation-with-the-Company-
and-Atlied-Woerld;- shall assess the LOIs. If the Monitor determines that a LOI constitutes
a Phase 1 Qualified Bid, then such Participant who submitted the LOI will be deemed to
be qualified to participate in Phase 2 of the SISP (in that capacity a “Phase 2 Qualified
Bidder”) and the Monitor will notify in writing each Phase 2 Qualified Bidder that it has
been selected as a Phase 2 Qualified Bidder—within—three{(3)-business—day, as soon as
reasonably practicable following the Phase 1 Bid Deadline, or at such later time as the
Monitor deems appropriate, in consultation with the Company.

+6-Only Phase 2 Qualified Bidders shall be permitted to proceed to Phase 2 of the SISP.
However, the DIP Lender {NFD:+Fhis-paragraph-enlyrefers-to-the DIP Lenderand-
not- 101 Dees—that-meanthat HO-must participate-inPhase+2and 1001 Ontario
shall each be deemed to be a Phase 2 Qualified Bidder even #+tdeesthey do not submit
an LOI or a Phase 1 Qualified Bid and shall be permitted to submit a Binding Offer by
way of credit bid for an amount up to its secured claim amount then outstanding under
the DIP Agreement on or prior to the Phase 2 Bid Deadline, in accordance with paragraph-
35Section 36.

+7-In the event that no Phase 1 Qualified Bid is received, or the Monitor has determined
in its reasonable business judgment that it would not be appropriate to select any Phase 2




Qualified Bidders, the Monitor will, as soon as reasonably possible, declare the SISP
concluded or take such other steps as the Monitor considers appropriate, in consultation

with the Company; and the DIP Lender-and-AHied-Werldmay-extend-the Phase 1 Bid-

Deadline-or-seek—further-direetion, which may include pursuing a transaction with the
DIP Lender in accordance with this SISP or seeking further directions from the Court,
and the Monitor shall post a notice on its website reflecting such determination.

Phase 2: Binding Offers and Selection of Successful Bidder

+8—Any Phase 2 Qualified Bidder that wishes to make a formal offer in the SISP shall

submit a binding offer (“Binding Offer” and such offer which complies with paragraph-

19Section 20 below, a “Phase 2 Qualified Bid”)) prior to the Phase 2 Bid Deadline.

19-A Binding Offer will only be considered as a Phase 2 Qualified Bid if the Binding

Offer complies with the following terms:

a. the Binding Offer shall be submitted to the Monitor on or before the Phase 2 Bid
Deadline;

b. it identifies all contracts of the Company that the Phase 2 Qualified Bidder will
assume and clearly describes, for each contract or on an aggregate basis, how all
monetary defaults and non-monetary defaults will be remedied, as applicable;

C. if the bid is structured as a “reverse vesting transaction”, it includes a duly
authorized and executed binding transaction agreement, including all exhibits and
schedules contemplated thereby describing the terms and conditions of the
proposed transaction, including any liabilities and obligations proposed to be
assumed, the purchase price, the structure and financing of the proposed
transaction, and any regulatory or other third-party approvals required;

d. if the bid is structured in a form other than a “reverse vesting transaction”, it
includes a duly authorized and executed, definitive transaction agreement,
containing the detailed terms and conditions of the proposed transaction,
including the Business or the assets proposed to be acquired, the obligations and
liabilities to be assumed/excluded, the detailed structure of the transaction, the
final purchase price or investment amount, and any other key economic terms
expressed in Canadian dollars, together with all exhibits and schedules thereto, all
applicable ancillary agreements with all exhibits and schedules thereto (or term
sheets that describe the material terms and provisions of such ancillary
agreements), and the proposed form of order(s) for the Court to consider in the
motion to approve the transaction;

e. a proposed allocation between the Intellectual Property and Other Assets (if
applicable);
f. written evidence of a firm, irrevocable commitment for financing or other

evidence of the Phase 2 Qualified Bidder’s ability to consummate the proposed
transaction that will allow the Monitor to make a determination as to the Phase 2
Qualified Bidder’s financial capability to consummate the proposed transaction;

g. it is unconditional on any further due diligence, other than upon the receipt of the
Approval Order(s) (as defined below) and satisfaction of any other conditions
expressly set forth in the Binding Offer;

h. it contains or identifies the key terms and provisions to be included in any
Approval Order;
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1. among other representations and acknowledgments that may be requested by the
Monitor or the Company, it includes acknowledgments and representations of the
Phase 2 Qualified Bidder that it,

1. has had an opportunity to conduct any and all due diligence regarding
the Opportunity prior to making its Binding Offer;

il. has relied solely upon its own independent review, investigation and/or
inspection of any documents and/or the Business in making its Binding
Offer;

iii. did not rely upon any written or oral statements, covenants,

representations, warranties, or guarantees whatsoever, whether express,
implied, statutory or otherwise, regarding the Company, the business,
the Property, the Opportunity, the SISP, or any information provided in
connection with the SISP, including, without limitation, any information
disclosed in the Teaser Letter, the CIM and the VDR, or the accuracy,
completeness, quality or fitness for purpose of any information provided
in connection therewith, other than as expressly set forth in the Binding
Offer; and

v. promptly will commence any governmental or regulatory review of the
proposed transaction by the applicable competition, antitrust or other
applicable governmental authorities, including those regulating in the
cannabis sector;

] it is accompanied by a letter that confirms that:
1. the Binding Offer may be accepted by the Company by countersigning
the Binding Offer;
ii. the Binding Offer is irrevocable and capable of acceptance until the

earlier of (A) four business days after the date of closing of the
Successful Bid(s); and (B) July 13, 2026 (the “Outside Date”); and

1il. the Phase 2 Qualified Bidder will bear its own costs and expenses
(including legal and advisor fees) in connection with the Binding Offer
and the proposed transaction, and by submitting its bid is agreeing to
refrain from and waive any assertion or request for reimbursement on

any basis;
k. it does not provide for any break or termination fee, expense reimbursement or
similar type of payment;
1. it is accompanied by a cash deposit in the amount of not less than 10% of the cash

purchase price payable on closing or total cash investment contemplated, as the
case may be (the “Deposit”), along with an acknowledgement that if the Phase 2
Qualified Bidder is selected as the Successful Bidder, the Deposit will be
nonrefundable, subject to (i) approval of the Successful Bid by the Court and (ii)
the terms described in Section 2930 below; and

m. it contemplates and reasonably demonstrates a capacity to consummate a closing
of the transaction set out therein on or before July 13, 2026, or such earlier date as
is practical for the parties to close the contemplated transaction, following the
satisfaction or waiver of the conditions to closing and in any event no later than
the Outside Date.

20—The Monitor may waive compliance with any one or more of the requirements

specified above and may deem any non-compliant Binding Offer to be a Phase 2

Qualified Bid.



22.

2+—In the event no Phase 2 Qualified Bidder submits a Phase 2 Qualified Bid, the
Company and the DIP Lender, acting reasonably-and-in-ecensultation-with-Allied-Werld,
will advise the Monitor whether to terminate the SISP.

Selection of Successful Bid(s)

[\
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22-The Monitor, in consultation with the Company-and-Atied-Werld, may, following the
receipt of any Binding Offer, seek clarification with respect to any of the terms or
conditions of such Binding Offer and/or request and negotiate one or more amendments
to such Binding Offer prior to determining if the Binding Offer should be considered a
Successful Bid.

231f more than one Binding Offer is received, which the Monitor determines constitutes
Phase 2 Qualified Bids, the Monitor may, in its sole discretion:

a. select one or more Phase 2 Qualified Bids as the Successful Bid(s) (as defined
below) in accordance with paragraph24Section 25;
b. continue negotiations with Phase 2 Qualified Bidders with a view to finalizing an

agreement with respect to one or more of the Phase 2 Qualified Bids and
declaring such bids the Successful Bid(s); or

C. conduct an auction (the “Auction”) in respect of some or all of the Property or
Business which Auction shall be governed by an auction procedures letter
(“Auction Procedures Letter”) to be prepared by the Monitor and sent to all
applicable Phase 2 Qualified Bidders setting out, among other things, (a) the date,
time and location of the Auction (including whether in person or by
videoconference); (b) the amount of the starting bid; and (c¢) the initial minimum
overbid.

24—1If any Binding Offers are received, the Monitor will, in consultation with the

Company-and-Atied-Werld:

a. review and evaluate each Binding Offer based on various factors in addition to
those set out at Section 4820 of the SISP, as the Monitor deems appropriate in its
reasonable business judgment including, without limitation,

1. the purchase price and the net value provided by such bid
including the proposed form, composition, and allocation of such
consideration;

11. the identity, circumstances and ability of the Phase 2 Qualified
Bidder to successfully complete such transaction;

1ii. the proposed transaction documents;

iv. the effects of the bid on the stakeholders of the Company;

V. factors affecting the speed, certainty, and value of the transaction

(including any regulatory or licensing approvals or third-party
contractual arrangements required to close the transactions);

Vi. the assets and/or liabilities included or excluded from the bid;
Vil. any related restructuring costs, and the likelihood and timing of
consummating such transaction; and
Vviil. the likelihood of the Court to approve such Successful Bid; and
b. if the consideration payable under the Binding Offers received is not sufficient to
fully repay all amounts outstanding to the DIP Lender in cash:
1. consult with the DIP Lender regarding the shortfall aspects of a

Binding Offer as same may relate to the assumption of the unpaid



26.

portion of the DIP Lender’s indebtedness pursuant to the DIP
Facility Loan Agreement; and
ii. in the scenario where the DIP Lender has submitted a Binding
Offer, the DIP Lender may elect (even if the DIP Lender’s Binding
Offer is superior) to designate its Binding Offer as a back-up bid
prior to the filing of the Approval Motion (as defined below) for
the purpose of enabling the acceptance and approval of another
Binding Offer as the Successful Bid;
if the Binding Offers in respect of the Intellectual Property (x) do not contemplate
consideration payable that is not sufficient to fully repay in cash the secured
obligations owing pursuant to the Share Purchase Agreement dated as of August
19, 2021 and IP Security Purchase Agreement dated August 19, 2021, as assigned
to 1001485743 Ontario Inc. (“1001 Ontario”); (y) contemplate a partial
assumption of such secured obligations, in combination with consideration
sufficient to pay the unassumed portion of the secured obligations in cash; or (z)
contemplate an assumption in full of such secured obligations:

1. consult with 1001 Ontario regarding the proposed assumption of
secured obligations and the shortfall aspects of a Binding Offer;
and

il. in the scenario where 1001 Ontario has submitted a Binding Offer

in respect of the Intellectual Property, 1001 Ontario may elect
(even if 1001 Ontario’s Binding Offer is superior) to designate its
Binding Offer as a back-up bid prior to the filing of the Approval
Motion (as defined below) for the purpose of enabling the
acceptance and approval of another Binding Offer as the
Successful Bid in respect of the Intellectual Property;
select the best bid(s) (the “Successful Bid(s)”) within five (5) business days of
the Phase 2 Bid Deadline and following such selection will promptly notify the
Binding Bidder making such Successful Bid that it has been selected as a
successful bidder (the “Successful Bidder”).

25-Any Successful Bid will be subject to approval by the Court.

Approval of Successful Bid(s)

27.

\S]
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26-The Company will make a motion to the Court (the “Approval Motion”) for one or
more orders:

a.

approving the Successful Bid(s) and authorizing the taking of such steps and
actions and completing such transactions as are set out therein or required
thereby; and

granting a vesting order and/or reverse vesting order to the extent that such relief
is contemplated by the Successful Bid(s) so as to vest title to any purchased assets
in the name of the Successful Bidder(s) and/or vest unwanted liabilities out of the
Company (collectively, the “Approval Order(s)”).

27-The Approval Motion will be held on the earliest possible date after the selection of
the Successful Bid, taking into account Court availability. With the consent of the
Monitor and the Successful Bidder(s), and in consultation with the DIP Lender-and-AHied-
Werld, the Approval Motion may be adjourned or rescheduled by the Company without
further notice, by an announcement of the adjourned date at the Approval Motion or with



notice to the service list of the CCAA proceedings prior to the Approval Motion. The
Company will consult with the Monitor, and the Successful Bidder(s) regarding the
motion material to be filed by the Company for the Approval Motion.

29.  28-All Binding Offers (other than the Successful Bid(s)) will be deemed rejected on and

o as of the date of the closing of the applicable Successful Bid(s), with no further or
continuing obligation of the Company to any unsuccessful Phase 2 Qualified Bidders.

Deposits

30. 29-The Deposit(s):

a. will, upon receipt from the Phase 2 Qualified Bidder(s), be retained by the

Monitor and deposited in a non-interest-bearing trust account;

b. received from the Successful Bidder(s) will:

1. be applied to the purchase price to be paid by the applicable Successful
Bidder(s) whose Successful Bid is the subject of the Approval Order(s),
upon closing of the approved transaction; and

il. otherwise be held and refundable in accordance with the terms of the
definitive documentation in respect of any Successful Bid provided that
all such documentation will provide that the Deposit will be retained by
the Company and forfeited by the Successful Bidder if the Successful
Bid fails to close by the Outside Date, and such failure is attributable to
any failure or omission of the Successful Bidder to fulfil its obligations
under the terms of the Successful Bid;

C. received from the Phase 2 Qualified Bidder(s) that are not the Successful Bidder
will be fully refunded to the Phase 2 Qualified Bidder(s) that paid the Deposit(s)
as soon as practical following the seleetionclosing of the Successful Bid(s).

“As is, where is”

[98)
—

30—Any sale (or sales) of the Property or the Business will be on an “as is, where is”
basis and without surviving representations or warranties of any kind, nature, or
description by the Monitor, the Company or any of their respective agents, advisors or
estates, except for representations and warranties that are customarily provided in
purchase agreements for a company subject to CCAA proceedings, and that may be
expressly provided in the final documentation and Approval Order(s). Any such
representations and warranties provided for in the definitive documents will not survive
closing.

10



Insider Bids

3+-AnyIn order to protect the integrity of the SISP, any direct or indirect shareholder,
affiliate, director, officer or senior management (including the Chief Restructuring
Officer) of the Company, including the DIP Lender, 1001 Ontario or their respective
representatives (each, an “Insider”) may, subject to compliance with the Bidding
Procedures (including being designated as a Phase 2 Qualified Bidder) make a bid
pursuant to the SISP. For the avoidance of doubt, all bids submitted by Insiders shall be
submitted in accordance with the SISP.

32--All Insiders shall net-be-permitted-to-have-any-communieationbe subject to Section

12. Any and all other communications (including, among other things, emails, letters,

meetlngs and conversat1ons) w&h—any—?%ﬁemant—AH—eemmem*e&&en—shaH—b&beﬁwee&

any In51der and any other Partlclpant shall be subject to the Monltor s direct supervision.

33 Notwithstanding any other term of these Bidding Procedures, until such time as an
Insider irrevocably confirms in writing to the Monitor that it will not submit a bid in the
SISP, the Monitor shall not share any information with respect to the SISP (including,
without limitation, any LOIs, Binding Offers, and/or other bids submitted therein), except
for the consultation contemplated by Section 24{b}-and-e)25 following submission of all
bids.

34-The Monitor may implement other information and/or consultation restrictions with
the Company and/or the DIP Lender that the Monitor determines are appropriate to
protect the integrity of the SISP._

Credit Bidding

35-The DIP Lender and 1001 Ontario (including any successor or assign or any of the
foregoing) shall have the right (subject to compliance with the terms of this SISP) to
credit bid any amount up to such secured lender’s claims, including principal, interest and

any other obhgatlons 0W1ng to such secured lender—I-n—respeet—ef—aLereél-t—b*d—by—éh%DHl

100+-Ontarie-shall be required to: (a) pay in full in cash or assume (Wlth the consent of
the holder of the priority claim), any obligations of the Company in priority to its secured
debt; and (b) pay appropriate consideration for any assets of the Company which are
contemplated to be acquired and that are not subject to such secured lender’s security.

Free of Claims and Interests

37.

Pursuant to the applicable Approval Order and to the extent permitted by law, all of the
rights, title and interests of the Company in and to the Property or the Business to be
acquired will be sold free and clear of, inter alia, all pledges, liens, security interests,

11



encumbrances, claims, charges, options, and interests therein (collectively, the “Claims
and Interests”) pursuant to the CCAA, such Claims and Interests to attach to the net
proceeds of the sale of such Property or Business (without prejudice to any claims or
causes of action regarding the priority, validity or enforceability thereof), except to the
extent otherwise set forth in the relevant transaction documents with a Successful Bidder
and the applicable Approval Order.

Confidentiality

38.

For greater certainty, other than in accordance with this SISP or as required in connection
with any Approval Motion, neither the Company; nor the Monitor er-Allied-Werld-will
disclose: (i) the identity of any Participant; or (ii) the terms of any bid, LOI, Phase 1
Qualified Bid, Phase 2 Qualified Bid, or Binding Offer, with any other bidder without the

consent of such party (including by way of email), subject to applicable law.

Further Orders

39.

At any time during the SISP, the Monitor may apply to the Court for advice and
directions with respect to any aspect of this SISP including, but not limited to, the
continuation of the SISP or with respect to the discharge of their powers and duties
hereunder.

Additional Terms

40.

41.

In addition to any other requirement of the SISP:

a. The Monitor will at all times prior to the selection of a Successful Bid(s) use
commercially reasonable efforts to facilitate a competitive bidding process in the
SISP including, without limitation, by actively soliciting participation by all
persons who would be customarily identified as high-potential bidders in a
process of this kind or who may be reasonably proposed by any of the Company’s
stakeholders as a high-potential bidder.

b. Prior to seeking Court approval for any transaction or bid contemplated by this

SISP, the Monitor will provide a report to the Court on the SISP process, parts of

which may be filed under seal, including in respect of any and all bids received.

Subject to paragraph-33Section 34, the DIP Lender shall be granted access to all

material information and documents in connection with the SISP, including

copies of all LOIs, Phase 1 Qualified Bids and all Binding Offers,

as the case may be.

e

Any requirement to deliver notices, bids, consents, or any other information,
documentation, or other material to the Monitor or the Company pursuant to this SISP

12



shall be satisfied by delivery via courier or electronic transmission to the Monitor at the
following addresses:

13



42.

43.

To the Montitor:

ALVAREZ & MARSAL CANADA INC.
200 Bay Street
Toronto, ON M5J 2J1

Attention:
Josh Nevsky — jnevsky@alvarezandmarsal.com

With a copy to counsel to the Monitor

STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9

Attention:
Lee Nicholson — leenicholson@stikeman.com

To the Company:
TOYS “R” US (CANADA) LTD. / TOYS “R” US (CANADA) LTEE

2777 Langstaff Road
Concord, ON L4K 4M5

Attention: Neil Taylor
Email: neil.taylor@toysrus.ca

and to:

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Attention: lan Aversa / Matilda Lici
Email: iaversa@airdberlis.com / mlici@airdberlis.com

Other than as specifically set forth in a definitive agreement between the Company and a
Successful Bidder, the SISP does not, and will not be interpreted to, create any
contractual, fiduciary, or other legal relationship between the Monitor, the Company, and
any other person.

The Monitor, the Company, and their advisors shall not be liable for any claim for
commission, finder’s fee or like payment in respect of the completion of any of the
transactions completed under the SISP. Any such claim shall be the sole liability of the

14



bidder who completes a transaction under the SISP pursuant to which the claim is being
made.

15



Summary report:
Litera Compare for Word 11.9.1.1 Document comparison done on
3/30/2026 5:50:39 PM

Style name: Office 2016

Intelligent Table Comparison: Active

Original DMS: iw://stikeman.cloudimanage.com/SEDOCS/150834548/1

Description: TRU - SISP (TGF Comments)(20319110.3)

Modified DMS: iw://stikeman.cloudimanage.com/SEDOCS/150834548/3

Description: TRU - SISP [Revised 3.30]

Changes:

Add 67

Delete-

-
(=)

Meove From

Move To

Table Insert

Fable Delete

Table moves to

Table movesfrom

Embedded Graphics (Visio, ChemDraw, Images etc.)

Embedded Excel

Format changes

=2 (=2 (=] =] [«] [=] [a] | O] § V]

Total Changes:




This is Exhibit “C” of
The Affidavit of Neil Taylor
Sworn before me this 31% day of March 2026

DocuSigned by:
| MA‘[’IuA Ll’a’
TCES76E4AA3DACA

A Commissioner, etc.
Matilda Lici



Sale and Investment Solicitation Process
Introduction

On February 3, 2026, Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee (the “Company”)
obtained an initial order (as subsequently amended and restated from time to time, the “Initial
Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) from the
Ontario Superior Court of Justice (Commercial List) (the “Court”). Pursuant to the Initial Order,
Alvarez & Marsal Canada Inc. was appointed as monitor in the CCAA proceedings (in such
capacity, the “Monitor”) and an interim financing facility (the “DIP Agreement”) put forward by
2625229 Ontario Inc. (in such capacity, the “DIP Lender’’) was approved.

On April 1, 2026, the Court granted an order (the “SISP Order”) authorizing the Monitor, with
the assistance of the Company, to undertake a sale and investment solicitation process (“SISP”).
The SISP is intended to solicit offers for a sale, recapitalization, restructuring or other strategic
transaction in respect of, all or part of the Company, its assets (including its intellectual property),
shares and business operations (the “Opportunity”). The SISP will be conducted by the Monitor
in the manner set forth herein and in accordance with the SISP Order.

This document sets out the procedures for the conduct of the SISP, which will include two phases
for qualified interested bidders and will provide the parameters for the selection of a successful
bid.

Opportunity
1. The SISP is intended to solicit interest in and opportunities for one or more transactions in

respect of the Opportunity. The Opportunity may include one or more of: (i) a
recapitalization, arrangement or other form of investment in or reorganization of the
business and affairs of the Company as a going concern, (ii) a sale of all, substantially all
or one or more components of the Company’s business operations (the “Business”) as a
going concern, or (iii) a sale of all, substantially all or one or more components of the
Company’s assets (including, without limitation, its intellectual property or the shares of
the Company) (the “Property”) as a going concern or otherwise.

2. The procedures set out herein (the “Bidding Procedures”) describe the manner in which
prospective bidders may gain access to due diligence materials concerning the Company,
the Property and the Business, the manner in which bidders may participate in the SISP,
requirements for bids received, the ultimate selection of a Successful Bidder(s) (as defined
herein) and the requisite approvals to be sought from the Court in connection therewith.

3. Subject to Section 6 herein, the Monitor shall have the right to modify, amend, vary or
supplement the Bidding Procedures (including extending the deadlines set forth herein) in
order to give effect to the substance of the SISP, the Bidding Procedures or the SISP Order,
without the need for obtaining an order of the Court or providing notice to Participants (as
defined herein).

4. The Monitor will post on the Monitor's website, as soon as practicable, any such
modification, amendment, variation or supplement to the Bidding Procedures and inform
the bidders impacted by such modifications.



5. In the event of a dispute as to the interpretation or application of the SISP Order or Bidding
Procedures, the Court will have exclusive jurisdiction to hear and resolve such dispute.

6. The following table sets out the key milestones under the SISP, which milestones and
deadlines may be extended or amended by up to two weeks by the Monitor, in consultation
with the Company, without court approval; provided that, the milestone with respect to the
closing of the Successful Bid(s) can only be extended or amended, without court approval,
with the prior written consent of the DIP Lender, acting reasonably:

Milestone Deadline

Marketing and due diligence commences | As soon as reasonably practicable but by
and access to the virtual data room is | no later than April 2, 2026

granted to Participants having executed
NDAs (as defined herein) and, if requested
by the Monitor, Participants who have
provided evidence reasonably satisfactory
to the Monitor of their financial
wherewithal to complete on a timely basis
a transaction in respect of the Opportunity
(the “Commencement Date”)

Deadline to submit a non-binding Letter of | 5:00 p.m. (Eastern Time) on May 1, 2026
Interest (the “Phase 1 Bid Deadline”)

Deadline to submit a Binding Offer (the | 5:00 p.m. (Eastern Time) on May 29,
“Phase 2 Bid Deadline”) 2026

Selection of Successful Bid(s), including | No later than 5:00 p.m. (Eastern Time) on
the holding of an Auction, if needed (as | June 5, 2026
defined herein)

Motion for Court Approval of Successful | As soon as reasonably practicable
Bid(s) following the selection of the Successful
Bid, but by no later than June 26, 2026

Closing of Successful Bid(s) No later than July 13, 2026

Solicitation of Interest and Notice of the SISP

7. As soon as reasonably practicable, but, in any event, by no later than the Commencement
Date:
a. the Monitor, in consultation with the Company, will prepare a list of potential

bidders, including (i) parties that have approached the Company or the Monitor
indicating an interest in the Opportunity, (ii) local and international strategic and
financial parties which the Monitor, in consultation with the Company, believes



may be interested in the Opportunity, and (iii) parties that have otherwise showed
an interest in the Company, the Property and/or the Business prior to the date of the
SISP Order; in each case, whether or not such party has submitted a letter of intent
or similar document (collectively, the “Known Potential Bidders”);

b. the Monitor will publish a notice of the SISP and any other relevant information
that the Company, in consultation with the Monitor, considers appropriate, on the
Monitor’s website, and in publications as may be considered appropriate by the
Monitor;

c. the Monitor, in consultation with the Company, will prepare (i) a process summary
(the “Teaser Letter”) outlining the process under the SISP and inviting recipients
of the Teaser Letter to express their interest pursuant to the SISP; (ii) a non-
disclosure agreement (an “NDA”) in form and substance satisfactory to the
Monitor, the Company, and their respective counsel, each acting reasonably, which
agreement shall enure to the benefit of the Successful Bidder(s); and (iii) a
confidential information memorandum describing the Opportunity (the “CIM”);
and

d. the Monitor, with the assistance of the Company, will prepare and maintain a virtual
data room (the “VDR”) containing due diligence information and documentation
in relation to the Opportunity. The VDR may be updated from time to time
throughout the SISP. Participants (as defined below) must direct all due diligence
questions in connection with the VDR, on a without liability or representation basis,
to the Monitor.

As soon as reasonably practicable following the SISP Order, the Monitor will cause the
Teaser Letter and NDA to be sent to each Known Potential Bidder and to any other party
who requests a copy of the Teaser Letter and NDA or who is identified to the Monitor as a
potential bidder as soon as reasonably practicable after such request or identification, as
applicable.

Phase 1: Non-Binding Letters of Interest

9.

10.

11.

In order to participate in the SISP, and prior to the distribution of any confidential
information to an interested party (including access to the VDR), such interested party must
deliver to the Monitor (a) the executed NDA, and (b) if requested by the Monitor, evidence,
reasonably satisfactory to the Monitor, of its financial wherewithal to complete on a timely
basis a transaction in respect of the Opportunity.

Interested parties that deliver the NDA and, if applicable, the financial information referred
to in Section 9, (the “Participants” and each a “Participant”), will be granted access to
the VDR by the Monitor. The Company, the Monitor, and their respective advisors make
no representation or warranty as to the information contained in the VDR, including,
without limitation, as to its accuracy, completeness, quality or fitness for purpose.

The Monitor may limit any Participant’s access to specific confidential information and to
customer and supplier names and information where, the Monitor determines, following
consultation with the Company, that such access could negatively impact the SISP, the

3



12.

13.

ability to maintain the confidentiality of the confidential information, the Business, or the
Property.

Without limiting the generality of any term or condition of any NDA, without written of
consent of the Monitor, (a) no Participant shall be permitted to have any discussions with
any other Participant regarding the SISP or any LOI, Binding Offer or any other bid
submitted or contemplated to be submitted pursuant to the Bidding Procedures; and (b)
Participants shall submit all requests for information regarding the SISP, the Opportunity,
or any other information in connection with the Bidding Procedures, including in
connection with due diligence, to the Monitor in the first instance.

All Participants wishing to bid for the Business or Property are required to submit a non-
binding letter of interest (“LOI”) in accordance with the Bidding Procedures. An LOI
submitted by a Participant will only be considered a “Phase 1 Qualified Bid” (and the
Participant who submits a Phase 1 Qualified Bid, a “Phase 1 Qualified Bidder”) if the
LOI complies at a minimum with the following:

a. it has been duly executed by all required parties;
b. it is received by the Monitor on or before the Phase 1 Bid Deadline;
c. it provides written evidence, satisfactory to the Monitor, in consultation with the

Company, of the Participant’s ability to consummate the transaction within the
timeframe contemplated by the SISP and to satisfy any obligations or liabilities to
be assumed on closing of the transaction, including, without limitation, a specific
indication of the sources of capital and, to the extent that the Participant expects to
finance any portion of the purchase price, the identity of the financing source;

d. it identifies the terms and conditions of the proposed transaction including:

1. a description of the specific assets/shares that are expected to be subject to
the transaction and any assets/shares expected to be excluded, including
specifically, whether the proposed transaction will include the Company’s
intellectual property (the “Intellectual Property’) and/or other assets (the

“Other Assets”);

il. a proposed preliminary allocation between the Intellectual Property and
Other Assets if such transaction includes both categories of assets of the
Company;

iii. a description of those liabilities and obligations (including operating

liabilities and obligations to employees) which the Participant intends to
assume and which liabilities and obligations it does not intend to assume
and are to be excluded as part of the transaction;

iv. whether the proposed transaction is to be implemented by way of a “reverse
vesting order”; and



14.

V. any other terms or conditions of the proposed transaction that the Phase 1
Qualified Bidder believes are material to the transaction;

it identifies all proposed material conditions to closing including, without
limitation, any internal, regulatory or other approvals and any form of consent,
agreement or other document required from a government body, stakeholder or
other third party, and an estimate of the anticipated timeframe and any anticipated
impediments for obtaining such conditions, along with information sufficient for
the Monitor, in consultation with the Company, to determine that these conditions
are reasonable in relation to the Participant;

it identifies the Participant and representatives thereof who are authorized to appear
and act on behalf of the Participant for all purposes regarding the contemplated
transaction;

it fully discloses the identity of each entity or person that will be sponsoring,
participating in or benefiting from the transaction contemplated by the LOI, and it
identifies all legal, financial, accounting and other advisors that have been or that
are expected to be retained by the Participant in connection with the contemplated
transaction;

it identifies any additional due diligence required to be completed in order to submit
a Binding Offer (as defined below);

it confirms that the Participant will bear its own costs and expenses (including legal
and advisor fees) in connection with the LOI and the proposed transaction, and by
submitting its LOI is agreeing to refrain from and waive any assertion or request
for reimbursement on any basis;

it does not provide for any break fee or expense reimbursement, it being understood
and agreed that no bidder will be entitled to any such bid protections; and

it contains such other information as may be reasonably requested by the Monitor,
in consultation with the Company.

The Monitor, in consultation with the Company, may waive compliance with any one or
more of the requirements specified in Section 13, and deem any such non-compliant LOI
to be a Phase 1 Qualified Bid.

Assessment of Phase 1 Qualified Bids and Subsequent Process

15.

16.

Following the receipt of any LOI, the Monitor may, in consultation with the Company,
seek clarification with respect to any of the terms or conditions of such LOI and/or request
and negotiate one or more amendments to such LOI prior to determining if the LOI should
be considered a Phase 1 Qualified Bid.

Following the Phase 1 Bid Deadline, the Monitor shall assess the LOIs. If the Monitor
determines that a LOI constitutes a Phase 1 Qualified Bid, then such Participant who
submitted the LOI will be deemed to be qualified to participate in Phase 2 of the SISP (in



17.

18.

that capacity a “Phase 2 Qualified Bidder”) and the Monitor will notify in writing each
Phase 2 Qualified Bidder that it has been selected as a Phase 2 Qualified Bidder, as soon
as reasonably practicable following the Phase 1 Bid Deadline, or at such later time as the
Monitor deems appropriate, in consultation with the Company.

Only Phase 2 Qualified Bidders shall be permitted to proceed to Phase 2 of the SISP.
However, the DIP Lender and 1001 Ontario shall each be deemed to be a Phase 2 Qualified
Bidder even they do not submit an LOI or a Phase 1 Qualified Bid and shall be permitted
to submit a Binding Offer by way of credit bid for an amount up to its secured claim amount
then outstanding under the DIP Agreement on or prior to the Phase 2 Bid Deadline, in
accordance with Section 36.

In the event that no Phase 1 Qualified Bid is received, or the Monitor has determined in its
reasonable business judgment that it would not be appropriate to select any Phase 2
Qualified Bidders, the Monitor will, as soon as reasonably possible, declare the SISP
concluded or take such other steps as the Monitor considers appropriate, in consultation
with the Company and the DIP Lender, which may include pursuing a transaction with the
DIP Lender in accordance with this SISP or seeking further directions from the Court, and
the Monitor shall post a notice on its website reflecting such determination.

Phase 2: Binding Offers and Selection of Successful Bidder

19.

20.

Any Phase 2 Qualified Bidder that wishes to make a formal offer in the SISP shall submit
a binding offer (“Binding Offer” and such offer which complies with Section 20 below, a
“Phase 2 Qualified Bid”)) prior to the Phase 2 Bid Deadline.

A Binding Offer will only be considered as a Phase 2 Qualified Bid if the Binding Offer
complies with the following terms:

a. the Binding Offer shall be submitted to the Monitor on or before the Phase 2 Bid
Deadline;

b. it identifies all contracts of the Company that the Phase 2 Qualified Bidder will
assume and clearly describes, for each contract or on an aggregate basis, how all
monetary defaults and non-monetary defaults will be remedied, as applicable;

c. if the bid is structured as a “reverse vesting transaction”, it includes a duly
authorized and executed binding transaction agreement, including all exhibits and
schedules contemplated thereby describing the terms and conditions of the
proposed transaction, including any liabilities and obligations proposed to be
assumed, the purchase price, the structure and financing of the proposed
transaction, and any regulatory or other third-party approvals required,

d. if the bid is structured in a form other than a “reverse vesting transaction”, it
includes a duly authorized and executed, definitive transaction agreement,
containing the detailed terms and conditions of the proposed transaction, including
the Business or the assets proposed to be acquired, the obligations and liabilities to
be assumed/excluded, the detailed structure of the transaction, the final purchase
price or investment amount, and any other key economic terms expressed in



Canadian dollars, together with all exhibits and schedules thereto, all applicable
ancillary agreements with all exhibits and schedules thereto (or term sheets that
describe the material terms and provisions of such ancillary agreements), and the
proposed form of order(s) for the Court to consider in the motion to approve the
transaction;

a proposed allocation between the Intellectual Property and Other Assets (if
applicable);

written evidence of a firm, irrevocable commitment for financing or other evidence
of the Phase 2 Qualified Bidder’s ability to consummate the proposed transaction
that will allow the Monitor to make a determination as to the Phase 2 Qualified
Bidder’s financial capability to consummate the proposed transaction;

it is unconditional on any further due diligence, other than upon the receipt of the
Approval Order(s) (as defined below) and satisfaction of any other conditions
expressly set forth in the Binding Offer;

it contains or identifies the key terms and provisions to be included in any Approval
Order;

among other representations and acknowledgments that may be requested by the
Monitor or the Company, it includes acknowledgments and representations of the
Phase 2 Qualified Bidder that it,

1. has had an opportunity to conduct any and all due diligence regarding the
Opportunity prior to making its Binding Offer;

ii. has relied solely upon its own independent review, investigation and/or
inspection of any documents and/or the Business in making its Binding
Offer;

1il. did not rely upon any written or oral statements, covenants,

representations, warranties, or guarantees whatsoever, whether express,
implied, statutory or otherwise, regarding the Company, the business, the
Property, the Opportunity, the SISP, or any information provided in
connection with the SISP, including, without limitation, any information
disclosed in the Teaser Letter, the CIM and the VDR, or the accuracy,
completeness, quality or fitness for purpose of any information provided
in connection therewith, other than as expressly set forth in the Binding
Offer; and

iv. promptly will commence any governmental or regulatory review of the
proposed transaction by the applicable competition, antitrust or other
applicable governmental authorities, including those regulating in the
cannabis sector;

it is accompanied by a letter that confirms that:



21.

22.

1. the Binding Offer may be accepted by the Company by countersigning
the Binding Offer;

il. the Binding Offer is irrevocable and capable of acceptance until the earlier
of (A) four business days after the date of closing of the Successful Bid(s);
and (B) July 13, 2026 (the “Outside Date’); and

iil. the Phase 2 Qualified Bidder will bear its own costs and expenses
(including legal and advisor fees) in connection with the Binding Offer
and the proposed transaction, and by submitting its bid is agreeing to
refrain from and waive any assertion or request for reimbursement on any
basis;

k. it does not provide for any break or termination fee, expense reimbursement or
similar type of payment;

1. it is accompanied by a cash deposit in the amount of not less than 10% of the cash
purchase price payable on closing or total cash investment contemplated, as the
case may be (the “Deposit”), along with an acknowledgement that if the Phase 2
Qualified Bidder is selected as the Successful Bidder, the Deposit will be
nonrefundable, subject to (i) approval of the Successful Bid by the Court and (i)
the terms described in Section 30 below; and

m. it contemplates and reasonably demonstrates a capacity to consummate a closing
of the transaction set out therein on or before July 13, 2026, or such earlier date as
is practical for the parties to close the contemplated transaction, following the
satisfaction or waiver of the conditions to closing and in any event no later than the
Outside Date.

The Monitor may waive compliance with any one or more of the requirements specified
above and may deem any non-compliant Binding Offer to be a Phase 2 Qualified Bid.

In the event no Phase 2 Qualified Bidder submits a Phase 2 Qualified Bid, the Company
and the DIP Lender, acting reasonably, will advise the Monitor whether to terminate the
SISP.

Selection of Successful Bid(s)

23.

24.

The Monitor, in consultation with the Company, may, following the receipt of any Binding
Offer, seek clarification with respect to any of the terms or conditions of such Binding
Offer and/or request and negotiate one or more amendments to such Binding Offer prior to
determining if the Binding Offer should be considered a Successful Bid.

If more than one Binding Offer is received, which the Monitor determines constitutes Phase
2 Qualified Bids, the Monitor may, in its sole discretion:

a. select one or more Phase 2 Qualified Bids as the Successful Bid(s) (as defined
below) in accordance with Section 25;



b. continue negotiations with Phase 2 Qualified Bidders with a view to finalizing an
agreement with respect to one or more of the Phase 2 Qualified Bids and declaring
such bids the Successful Bid(s); or

C. conduct an auction (the “Auction”) in respect of some or all of the Property or
Business which Auction shall be governed by an auction procedures letter
(“Auction Procedures Letter”) to be prepared by the Monitor and sent to all
applicable Phase 2 Qualified Bidders setting out, among other things, (a) the date,
time and location of the Auction (including whether in person or by
videoconference); (b) the amount of the starting bid; and (c¢) the initial minimum

overbid.
25. If any Binding Offers are received, the Monitor will, in consultation with the Company:
a. review and evaluate each Binding Offer based on various factors in addition to

those set out at Section 20 of the SISP, as the Monitor deems appropriate in its
reasonable business judgment including, without limitation,

1.

1l

1il.

the purchase price and the net value provided by such bid including
the proposed form, composition, and allocation of such
consideration;

the identity, circumstances and ability of the Phase 2 Qualified
Bidder to successfully complete such transaction;

the proposed transaction documents;

1v. the effects of the bid on the stakeholders of the Company;

v. factors affecting the speed, certainty, and value of the transaction
(including any regulatory or licensing approvals or third-party
contractual arrangements required to close the transactions);

Vi. the assets and/or liabilities included or excluded from the bid;

vii. any related restructuring costs, and the likelihood and timing of
consummating such transaction; and

viii. the likelihood of the Court to approve such Successful Bid; and

b. if the consideration payable under the Binding Offers received is not sufficient to

fully repay all amounts outstanding to the DIP Lender in cash:

1.

1l.

consult with the DIP Lender regarding the shortfall aspects of a
Binding Offer as same may relate to the assumption of the unpaid
portion of the DIP Lender’s indebtedness pursuant to the DIP
Facility Loan Agreement; and

in the scenario where the DIP Lender has submitted a Binding Offer,
the DIP Lender may elect (even if the DIP Lender’s Binding Offer
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26.

d.

is superior) to designate its Binding Offer as a back-up bid prior to
the filing of the Approval Motion (as defined below) for the purpose
of enabling the acceptance and approval of another Binding Offer as
the Successful Bid;

if the Binding Offers in respect of the Intellectual Property (x) do not contemplate
consideration payable that is not sufficient to fully repay in cash the secured
obligations owing pursuant to the Share Purchase Agreement dated as of August
19, 2021 and IP Security Purchase Agreement dated August 19, 2021, as assigned
to 1001485743 Ontario Inc. (“1001 Ontario”); (y) contemplate a partial
assumption of such secured obligations, in combination with consideration
sufficient to pay the unassumed portion of the secured obligations in cash; or (z)
contemplate an assumption in full of such secured obligations:

1. consult with 1001 Ontario regarding the proposed assumption of
secured obligations and the shortfall aspects of a Binding Offer; and

11. in the scenario where 1001 Ontario has submitted a Binding Offer
in respect of the Intellectual Property, 1001 Ontario may elect (even
if 1001 Ontario’s Binding Offer is superior) to designate its Binding
Offer as a back-up bid prior to the filing of the Approval Motion (as
defined below) for the purpose of enabling the acceptance and
approval of another Binding Offer as the Successful Bid in respect
of the Intellectual Property;

select the best bid(s) (the “Successful Bid(s)’) within five (5) business days of the
Phase 2 Bid Deadline and following such selection will promptly notify the Binding
Bidder making such Successful Bid that it has been selected as a successful bidder
(the “Successful Bidder”).

Any Successful Bid will be subject to approval by the Court.

Approval of Successful Bid(s)

27.

28.

The Company will make a motion to the Court (the “Approval Motion™) for one or more

orders:

a.

approving the Successful Bid(s) and authorizing the taking of such steps and actions
and completing such transactions as are set out therein or required thereby; and

granting a vesting order and/or reverse vesting order to the extent that such relief is
contemplated by the Successful Bid(s) so as to vest title to any purchased assets in
the name of the Successful Bidder(s) and/or vest unwanted liabilities out of the
Company (collectively, the “Approval Order(s)”).

The Approval Motion will be held on the earliest possible date after the selection of the
Successful Bid, taking into account Court availability. With the consent of the Monitor and
the Successful Bidder(s), and in consultation with the DIP Lender, the Approval Motion
may be adjourned or rescheduled by the Company without further notice, by an
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29.

announcement of the adjourned date at the Approval Motion or with notice to the service
list of the CCAA proceedings prior to the Approval Motion. The Company will consult
with the Monitor, and the Successful Bidder(s) regarding the motion material to be filed
by the Company for the Approval Motion.

All Binding Offers (other than the Successful Bid(s)) will be deemed rejected on and as of
the date of the closing of the applicable Successful Bid(s), with no further or continuing
obligation of the Company to any unsuccessful Phase 2 Qualified Bidders.

Deposits

30.

The Deposit(s):

a. will, upon receipt from the Phase 2 Qualified Bidder(s), be retained by the Monitor
and deposited in a non-interest-bearing trust account;

b. received from the Successful Bidder(s) will:

1. be applied to the purchase price to be paid by the applicable Successful
Bidder(s) whose Successful Bid is the subject of the Approval Order(s),
upon closing of the approved transaction; and

il. otherwise be held and refundable in accordance with the terms of the
definitive documentation in respect of any Successful Bid provided that
all such documentation will provide that the Deposit will be retained by
the Company and forfeited by the Successful Bidder if the Successful Bid
fails to close by the Outside Date, and such failure is attributable to any
failure or omission of the Successful Bidder to fulfil its obligations under
the terms of the Successful Bid;

c. received from the Phase 2 Qualified Bidder(s) that are not the Successful Bidder
will be fully refunded to the Phase 2 Qualified Bidder(s) that paid the Deposit(s) as
soon as practical following the closing of the Successful Bid(s).

“As is, where is”

31.

Any sale (or sales) of the Property or the Business will be on an “as is, where is” basis and
without surviving representations or warranties of any kind, nature, or description by the
Monitor, the Company or any of their respective agents, advisors or estates, except for
representations and warranties that are customarily provided in purchase agreements for a
company subject to CCAA proceedings, and that may be expressly provided in the final
documentation and Approval Order(s). Any such representations and warranties provided
for in the definitive documents will not survive closing.

Insider Bids

32.

In order to protect the integrity of the SISP, any direct or indirect shareholder, affiliate,
director, officer or senior management (including the Chief Restructuring Officer) of the
Company, including the DIP Lender, 1001 Ontario or their respective representatives
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33.

34.

35.

(each, an “Insider”) may, subject to compliance with the Bidding Procedures (including
being designated as a Phase 2 Qualified Bidder) make a bid pursuant to the SISP. For the
avoidance of doubt, all bids submitted by Insiders shall be submitted in accordance with
the SISP.

All Insiders shall be subject to Section 12. Any and all other communications (including,
among other things, emails, letters, meetings and conversations) between any Insider and
any other Participant shall be subject to the Monitor’s direct supervision.

Notwithstanding any other term of these Bidding Procedures, until such time as an Insider
irrevocably confirms in writing to the Monitor that it will not submit a bid in the SISP, the
Monitor shall not share any information with respect to the SISP (including, without
limitation, any LOIs, Binding Offers, and/or other bids submitted therein), except for the
consultation contemplated by Section 25 following submission of all bids.

The Monitor may implement other information and/or consultation restrictions with the
Company and/or the DIP Lender that the Monitor determines are appropriate to protect the
integrity of the SISP.

Credit Bidding

36.

The DIP Lender and 1001 Ontario (including any successor or assign or any of the
foregoing) shall have the right (subject to compliance with the terms of this SISP) to credit
bid any amount up to such secured lender’s claims, including principal, interest and any
other obligations owing to such secured lender; provided that any such lender shall be
required to: (a) pay in full in cash, or assume (with the consent of the holder of the priority
claim), any obligations of the Company in priority to its secured debt; and (b) pay
appropriate consideration for any assets of the Company which are contemplated to be
acquired and that are not subject to such secured lender’s security.

Free of Claims and Interests

37.

Pursuant to the applicable Approval Order and to the extent permitted by law, all of the
rights, title and interests of the Company in and to the Property or the Business to be
acquired will be sold free and clear of, inter alia, all pledges, liens, security interests,
encumbrances, claims, charges, options, and interests therein (collectively, the “Claims
and Interests”) pursuant to the CCAA, such Claims and Interests to attach to the net
proceeds of the sale of such Property or Business (without prejudice to any claims or causes
of action regarding the priority, validity or enforceability thereof), except to the extent
otherwise set forth in the relevant transaction documents with a Successful Bidder and the
applicable Approval Order.

Confidentiality

38.

For greater certainty, other than in accordance with this SISP or as required in connection
with any Approval Motion, neither the Company nor the Monitor will disclose: (i) the
identity of any Participant; or (ii) the terms of any bid, LOIL, Phase 1 Qualified Bid, Phase
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2 Qualified Bid, or Binding Offer, with any other bidder without the consent of such party
(including by way of email), subject to applicable law.

Further Orders

39.

At any time during the SISP, the Monitor may apply to the Court for advice and directions
with respect to any aspect of this SISP including, but not limited to, the continuation of the
SISP or with respect to the discharge of their powers and duties hereunder.

Additional Terms

40.

41.

In addition to any other requirement of the SISP:

a.

The Monitor will at all times prior to the selection of a Successful Bid(s) use
commercially reasonable efforts to facilitate a competitive bidding process in the
SISP including, without limitation, by actively soliciting participation by all
persons who would be customarily identified as high-potential bidders in a process
of this kind or who may be reasonably proposed by any of the Company’s
stakeholders as a high-potential bidder.

Prior to seeking Court approval for any transaction or bid contemplated by this
SISP, the Monitor will provide a report to the Court on the SISP process, parts of
which may be filed under seal, including in respect of any and all bids received.

Subject to Section 34, the DIP Lender shall be granted access to all material
information and documents in connection with the SISP, including copies of all
LOIs, Phase 1 Qualified Bids and all Binding Offers, as the case may be.

Any requirement to deliver notices, bids, consents, or any other information,
documentation, or other material to the Monitor or the Company pursuant to this SISP shall
be satisfied by delivery via courier or electronic transmission to the Monitor at the
following addresses:

To the Monitor:

ALVAREZ & MARSAL CANADA INC.
200 Bay Street
Toronto, ON M5J 2J1

Attention:
Josh Nevsky — jnevsky(@alvarezandmarsal.com

With a copy to counsel to the Monitor

STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9

13


mailto:jnevsky@alvarezandmarsal.com

Attention:
Lee Nicholson — leenicholson@stikeman.com

To the Company:

TOYS “R” US (CANADA) LTD./ TOYS “R” US (CANADA) LTEE
2777 Langstaff Road
Concord, ON L4K 4M5

Attention: Neil Taylor
Email: neil.taylor@toysrus.ca

and to:

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Attention: lan Aversa / Matilda Lici
Email: iaversa@airdberlis.com / mlici@airdberlis.com

42. Other than as specifically set forth in a definitive agreement between the Company and a
Successful Bidder, the SISP does not, and will not be interpreted to, create any contractual,
fiduciary, or other legal relationship between the Monitor, the Company, and any other
person.

43. The Monitor, the Company, and their advisors shall not be liable for any claim for
commission, finder’s fee or like payment in respect of the completion of any of the
transactions completed under the SISP. Any such claim shall be the sole liability of the
bidder who completes a transaction under the SISP pursuant to which the claim is being
made.

67594483.15
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Sale and Investment Solicitation Process
Introduction

On February 3, 2026, Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee (the
“Company”) obtained an initial order (as subsequently amended and restated from time to time,
the “Initial Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”)
from the Ontario Superior Court of Justice (Commercial List) (the “Court”). Pursuant to the
Initial Order, Alvarez & Marsal Canada Inc. was appointed as monitor in the CCAA proceedings
(in such capacity, the “Monitor”’) and an interim financing facility (the “DIP Agreement”) put
forward by 2625229 Ontario Inc. (in such capacity, the “DIP Lender’) was approved.

On April 1, 2026, the Court granted an order (the “SISP Order”) authorizing the Monitor, with
the assistance of the Company, to undertake a sale and investment solicitation process (“SISP”).
The SISP is intended to solicit offers for a sale, recapitalization, restructuring or other strategic
transaction in respect of, all or part of the Company, its assets (including its intellectual
property), shares and business operations (the “Opportunity”). The SISP will be conducted by
the Monitor in the manner set forth herein and in accordance with the SISP Order.

This document sets out the procedures for the conduct of the SISP, which will include two
phases for qualified interested bidders and will provide the parameters for the selection of a
successful bid.

Opportunity
1. The SISP is intended to solicit interest in and opportunities for one or more transactions

in respect of the Opportunity. The Opportunity may include one or more of: (i) a
recapitalization, arrangement or other form of investment in or reorganization of the
business and affairs of the Company as a going concern, (ii) a sale of all, substantially all
or one or more components of the Company’s business operations (the “Business™) as a
going concern, or (iii) a sale of all, substantially all or one or more components of the
Company’s assets (including, without limitation, its intellectual property or the shares of
the Company) (the “Property”) as a going concern or otherwise.

2. The procedures set out herein (the “Bidding Procedures”) describe the manner in which
prospective bidders may gain access to due diligence materials concerning the Company,
the Property and the Business, the manner in which bidders may participate in the SISP,
requirements for bids received, the ultimate selection of a Successful Bidder(s) (as
defined herein) and the requisite approvals to be sought from the Court in connection
therewith.

3. Subject to Section 6 herein, the Monitor shall have the right to modify, amend, vary or
supplement the Bidding Procedures (including extending the deadlines set forth herein) in
order to give effect to the substance of the SISP, the Bidding Procedures or the SISP
Order, without the need for obtaining an order of the Court or providing notice to
Participants (as defined herein).

4. The Monitor will post on the Monitor's website, as soon as practicable, any such
modification, amendment, variation or supplement to the Bidding Procedures and inform
the bidders impacted by such modifications.



5. In the event of a dispute as to the interpretation or application of the SISP Order or
Bidding Procedures, the Court will have exclusive jurisdiction to hear and resolve such
dispute.

6. The following table sets out the key milestones under the SISP, which milestones and
deadlines may be extended or amended by up to two weeks by the Monitor, in
consultation with the Company, without court approval; provided that, the milestone with
respect to the closing of the Successful Bid(s) can only be extended or amended, without
court approval, with the prior written consent of the DIP Lender, acting reasonably:

Milestone Deadline

Marketing and due diligence commences
and access to the virtual data room is
granted to Participants having executed
NDAs (as defined herein) and, if
requested by the Monitor, Participants
who have provided evidence reasonably
satisfactory to the Monitor #-eoensultation
with—the—Cempany;,—of their financial
wherewithal to complete on a timely basis
a transaction in respect of the Opportunity

(as-defined-herein{the “Commencement
Date”)

As soon as reasonably practicable but by
no later than April 2, 2026

Deadline to submit a non-binding Letter of
Interest (the “Phase 1 Bid Deadline”)

5:00 p.m. (Eastern Time) on May 1, 2026

Deadline to submit a Binding Offer (the
“Phase 2 Bid Deadline”)

5:00 p.m. (Eastern Time) on May 29,
2026

Selection of Successful Bid(s), including
the holding of an Auction, if needed (as
defined herein)

No later than 5:00 p.m. (Eastern Time) on
June 5, 2026

Motion for Court Approval of Successful
Bid(s)

As soon as reasonably practicable
following the selection of the Successful
Bid, but by no later than June 26, 2026

Closing of Successful Bid(s)

No later than July 13, 2026

Solicitation of Interest and Notice of the SISP

7. As soon as reasonably practicable, but, in any event, by no later than the Commencement
Date:
a. the Monitor, in consultation with the Company, will prepare a list of potential

bidders, including (i) parties that have approached the Company or the Monitor
indicating an interest in the Opportunity, (ii) local and international strategic and



financial parties which the Monitor, in consultation with the Company, believes
may be interested in the Opportunity, and (iii) parties that have otherwise showed
an interest in the Company, the Property and/or the Business prior to the date of
the SISP Order; in each case, whether or not such party has submitted a letter of
intent or similar document (collectively, the “Known Potential Bidders”);

b. the Monitor will publish a notice of the SISP and any other relevant information
that the Company, in consultation with the Monitor, considers appropriate, on the
Monitor’s website, and in publications as may be considered appropriate by the
Monitor;

C. the Monitor, in consultation with the Company, will prepare (i) a process
summary (the “Teaser Letter”) outlining the process under the SISP and inviting
recipients of the Teaser Letter to express their interest pursuant to the SISP; (ii) a
non-disclosure agreement (an “NDA”) in form and substance satisfactory to the
Monitor, the Company, and their respective counsel, each acting reasonably,

which agreement shall enure to the benefit of the Successful Bidder(s); and (iii) a
confidential information memorandum describing the Opportunity (the “CIM”);
and

d. the Monitor, #-eonsultation-with the assistance of the Company, will prepare and
maintain a virtual data room (the “VDR”) containing due diligence information
and documentation in relation to the Opportunity. The VDR may be updated from
time to time throughout the SISP. Participants (as defined below) must direct all
due diligence questions in connection with the VDR, on a without liability or
representation basis, to the Monitor.

As soon as reasonably practicable following the SISP Order, the Monitor will cause the

Teaser Letter and NDA to be sent to each Known Potential Bidder and to any other party

who requests a copy of the Teaser Letter and NDA or who is identified to the Monitor as

a potential bidder as soon as reasonably practicable after such request or identification, as

applicable.

Phase 1: Non-Binding Letters of Interest

9.

10.

1.

In order to participate in the SISP, and prior to the distribution of any confidential
information to an interested party (including access to the VDR), such interested party
must deliver to the Monitor (a) the executed NDA, and (b) if requested by the Monitor,
evidence, reasonably satisfactory to the Monitor-r-censultation-with-the-Company, of its
financial wherewithal to complete on a timely basis a transaction in respect of the
Opportunity.

Interested parties that deliver the NDA and, if applicable, the financial information
referred to in Section 9, (the “Participants” and each a “Participant”), will be granted
access to the VDR by the Monitor. The Company, the Monitor, and their respective
advisors make no representation or warranty as to the information contained in the VDR,
including, without limitation, as to its accuracy, completeness, quality or fitness for
purpose.

The Monitor may limit any Participant’s access to specific confidential information and
to customer and supplier names and information where, the CempanyMonitor
determines, following consultation with the MeniterCompany, that such access could
negatively impact the SISP, the ability to maintain the confidentiality of the confidential
information, the Business, or the Property.




Without limiting the generality of any term or condition of any NDA, without written of

consent of the Monitor, (a) no Participant shall be permitted to have any discussions with

any other Participant regarding the SISP or any LOI, Binding Offer or any other bid

submitted or contemplated to be submitted pursuant to the Bidding Procedures: and (b)

Participants shall submit all requests for information regarding the SISP, the Opportunity,

or any other information in connection with the Bidding Procedures, including in

connection with due diligence, to the Monitor in the first instance.

+2-All Participants wishing to bid for the Business or Property are required to submit a
non-binding letter of interest (“LOI”) in accordance with the Bidding Procedures. An
LOI submitted by a Participant will only be considered a “Phase 1 Qualified Bid” (and
the Participant who submits a Phase 1 Qualified Bid, a “Phase 1 Qualified Bidder”) if
the LOI complies at a minimum with the following:

a. it has been duly executed by all required parties;
b. it is received by the Monitor on or before the Phase 1 Bid Deadline;
C. it provides written evidence, satisfactory to the Monitor, in consultation with the

Company, of the Participant’s ability to consummate the transaction within the

timeframe contemplated by the SISP and to satisfy any obligations or liabilities to

be assumed on closing of the transaction, including, without limitation, a specific

indication of the sources of capital and, to the extent that the Participant expects

to finance any portion of the purchase price, the identity of the financing source;
d. it identifies the terms and conditions of the proposed transaction including:

1. a description of the specific assets/shares that are expected to be subject to
the transaction and any assets/shares expected to be excluded, including
specifically, whether the proposed transaction will include the Company’s
intellectual property (the “Intellectual Property”) and/or other assets (the
“Other Assets”);

ii. a proposed preliminary allocation between the Intellectual Property and
Other Assets if such transaction includes both categories of assets of the
Company;

1il. a description of those liabilities and obligations (including operating

liabilities and obligations to employees) which the Participant intends to
assume and which liabilities and obligations it does not intend to assume
and are to be excluded as part of the transaction;

1v. whether the proposed transaction is to be implemented by way of a
“reverse vesting order”’; and
V. any other terms or conditions of the proposed transaction that the Phase 1
Qualified Bidder believes are material to the transaction;
e. it identifies all proposed material conditions to closing including, without

limitation, any internal, regulatory or other approvals and any form of consent,
agreement or other document required from a government body, stakeholder or
other third party, and an estimate of the anticipated timeframe and any anticipated
impediments for obtaining such conditions, along with information sufficient for
the Monitor, in consultation with the Company, to determine that these conditions
are reasonable in relation to the Participant;

f. it identifies the Participant and representatives thereof who are authorized to
appear and act on behalf of the Participant for all purposes regarding the
contemplated transaction;



g. it fully discloses the identity of each entity or person that will be sponsoring,
participating in or benefiting from the transaction contemplated by the LOI, and it
identifies all legal, financial, accounting and other advisors that have been or that
are expected to be retained by the Participant in connection with the contemplated

transaction;

h. it identifies any additional due diligence required to be completed in order to
submit a Binding Offer (as defined below);

1. it confirms that the Participant will bear its own costs and expenses (including

legal and advisor fees) in connection with the LOI and the proposed transaction,
and by submitting its LOI is agreeing to refrain from and waive any assertion or
request for reimbursement on any basis;

] it does not provide for any break fee or expense reimbursement, it being
understood and agreed that no bidder will be entitled to any such bid protections;
and

k. it contains such other information as may be reasonably requested by the Monitor,

in consultation with the Company.
13-The Monitor, in consultation with the Company, may waive compliance with any one
or more of the requirements specified in Section 213, and deem any such non-compliant
LOI to be a Phase 1 Qualified Bid.

Assessment of Phase 1 Qualified Bids and Subsequent Process

+4—Following the receipt of any LOI, the Monitor may, in consultation with the
Company, seek clarification with respect to any of the terms or conditions of such LOI
and/or request and negotiate one or more amendments to such LOI prior to determining if
the LOI should be considered a Phase 1 Qualified Bid.

+5-Following the Phase 1 Bid Deadline, the Monitor;-in-ecensultation-with-the Companys-
shall assess the LOIs. If the Monitor determines that a LOI constitutes a Phase 1

Qualified Bid, then such Participant who submitted the LOI will be deemed to be
qualified to participate in Phase 2 of the SISP (in that capacity a “Phase 2 Qualified
Bidder”) and the Monitor will notify in writing each Phase 2 Quahﬁed Bidder that it has
been selected as a Phase 2 Qualified Bidder as soon as

reasonably practicable following the Phase 1 Bid Deadline, or at such later time as the
Monitor deems appropriate, in consultation with the Company.

+6-Only Phase 2 Qualified Bidders shall be permitted to proceed to Phase 2 of the SISP.

However, the DIP Lender and 1001 Ontario shall each be deemed to be a Phase 2

Qualified Bidder even if+t-deesthey do not submit an LOI or a Phase 1 Qualified Bid and
shall be permitted to submit a Binding Offer by way of credit bid for an amount up to its
secured claim amount then outstanding under the DIP Agreement;-at-any-time-duringthe-
SISP—inelading—after on or prior to the Phase 2 Bid Deadline, in accordance with
paragraph-35Section 36.

1+7-In the event that no Phase 1 Qualified Bid is received, or the Monitor has determined
in its reasonable business judgment that it would not be appropriate to select any Phase 2

Qualified Bidders, the Monitor will, as soon as reasonably possible, declare the SISP
concluded or take such other steps as the Monitor considers appropriate, in consultation
with the Company and the DIP Lender, which may include pursuing a transaction with




the DIP Lender in accordance with this SISP or seeking further directions from the Court,
and the Monitor shall post a notice on its website reflecting such determination.

Phase 2: Binding Offers and Selection of Successful Bidder

+8—Any Phase 2 Qualified Bidder that wishes to make a formal offer in the SISP shall

submit a binding offer (“Binding Offer” and such offer which complies with paragraph-

19Section 20 below, a “Phase 2 Qualified Bid”)) prior to the Phase 2 Bid Deadline.

19-A Binding Offer will only be considered as a Phase 2 Qualified Bid if the Binding

Offer complies with the following terms:

a. the Binding Offer shall be submitted to the Monitor on or before the Phase 2 Bid
Deadline;

b. it identifies all contracts of the Company that the Phase 2 Qualified Bidder will
assume and clearly describes, for each contract or on an aggregate basis, how all
monetary defaults and non-monetary defaults will be remedied, as applicable;

C. if the bid is structured as a “reverse vesting transaction”, it includes a duly
authorized and executed binding transaction agreement, including all exhibits and
schedules contemplated thereby describing the terms and conditions of the
proposed transaction, including any liabilities and obligations proposed to be
assumed, the purchase price, the structure and financing of the proposed
transaction, and any regulatory or other third-party approvals required;

d. if the bid is structured in a form other than a “reverse vesting transaction”, it
includes a duly authorized and executed, definitive transaction agreement,
containing the detailed terms and conditions of the proposed transaction,
including the Business or the assets proposed to be acquired, the obligations and
liabilities to be assumed/excluded, the detailed structure of the transaction, the
final purchase price or investment amount, and any other key economic terms
expressed in Canadian dollars, together with all exhibits and schedules thereto, all
applicable ancillary agreements with all exhibits and schedules thereto (or term
sheets that describe the material terms and provisions of such ancillary
agreements), and the proposed form of order(s) for the Court to consider in the
motion to approve the transaction;

e. a proposed allocation between the Intellectual Property and Other Assets (if
applicable);

e b . : lition:

f. written evidence of a firm, irrevocable commitment for financing or other

evidence of the Phase 2 Qualified Bidder’s ability to consummate the proposed
transaction that will allow the Monitor to make a determination as to the Phase 2
Qualified Bidder’s financial capability to consummate the proposed transaction;

g. it is unconditional on any further due diligence, other than upon the receipt of the
Approval Order(s) (as defined below) and satisfaction of any other conditions
expressly set forth in the Binding Offer;

h. it contains or identifies the key terms and provisions to be included in any
Approval Order;




\S)

1. among other representations and acknowledgments that may be requested by the
Monitor or the Company, it includes acknowledgments and representations of the
Phase 2 Qualified Bidder that it,

1. has had an opportunity to conduct any and all due diligence regarding
the Opportunity prior to making its Binding Offer;

il. has relied solely upon its own independent review, investigation and/or
inspection of any documents and/or the Business in making its Binding
Offer;

iii. did not rely upon any written or oral statements, covenants,

representations, warranties, or guarantees whatsoever, whether express,
implied, statutory or otherwise, regarding the Company, the business,
the Property, the Opportunity, the SISP, or any information provided in
connection with the SISP, including, without limitation, any information
disclosed in the Teaser Letter, the CIM and the VDR, or the accuracy,
completeness, quality or fitness for purpose of any information provided
in connection therewith, other than as expressly set forth in the Binding
Offer; and

v. promptly will commence any governmental or regulatory review of the
proposed transaction by the applicable competition, antitrust or other
applicable governmental authorities, including those regulating in the
cannabis sector;

] it is accompanied by a letter that confirms that:
1. the Binding Offer may be accepted by the Company by countersigning
the Binding Offer;
ii. the Binding Offer is irrevocable and capable of acceptance until the

earlier of (A) four business days after the date of closing of the
Successful Bid(s); and (B) July 13, 2026 (the “Outside Date”); and

1il. the Phase 2 Qualified Bidder will bear its own costs and expenses
(including legal and advisor fees) in connection with the Binding Offer
and the proposed transaction, and by submitting its bid is agreeing to
refrain from and waive any assertion or request for reimbursement on

any basis;
k. it does not provide for any break or termination fee, expense reimbursement or
similar type of payment;
1. it is accompanied by a cash deposit in the amount of not less than 10% of the cash

purchase price payable on closing or total cash investment contemplated, as the
case may be (the “Deposit”), along with an acknowledgement that if the Phase 2
PartietpantQualified Bidder is selected as the Successful Bidder, the Deposit will
be nonrefundable, subject to (i) approval of the Successful Bid by the Court and
(11) the terms described in Section 2930 below; and

m. it contemplates and reasonably demonstrates a capacity to consummate a closing
of the transaction set out therein on or before July 13, 2026, or such earlier date as
is practical for the parties to close the contemplated transaction, following the
satisfaction or waiver of the conditions to closing and in any event no later than
the Outside Date.

20—The Monitor may waive compliance with any one or more of the requirements

specified above and may deem any non-compliant Binding Offer to be a Phase 2
Qualified Bid.




22.

2+—In the event no Phase 2 Qualified Bidder submits a Phase 2 Qualified Bid, the
Company and the DIP Lender, acting reasonably, will advise the Monitor whether to
terminate the SISP.

Selection of Successful Bid(s)

[\
N

22-The Monitor, in consultation with the Company, may, following the receipt of any
Binding Offer, seek clarification with respect to any of the terms or conditions of such
Binding Offer and/or request and negotiate one or more amendments to such Binding
Offer prior to determining if the Binding Offer should be considered a Successful Bid.
23-If more than one Binding Offer is received, which the Monitor determines constitutes
Phase 2 Qualified Bids, the Monitor may, in its sole discretion:

a.

b.

select one or more Phase 2 Qualified Bids as the Successful Bid(s) (as defined
below) in accordance with paragraph24Section 25;

continue negotiations with Phase 2 Qualified Bidders with a view to finalizing an
agreement with respect to one or more of the Phase 2 Qualified Bids and
declaring such bids the Successful Bid(s); or

conduct an auction (the “Auction”) in respect of some or all of the Property or
Business which Auction shall be governed by an auction procedures letter
(“Auction Procedures Letter”) to be prepared by the Monitor and sent to all
applicable Phase 2 Qualified Bidders setting out, among other things, (a) the date,
time and location of the Auction (including whether in person or by
videoconference); (b) the amount of the starting bid; and (c) the initial minimum
overbid.

24—If any Binding Offers are received, the Monitor will, in consultation with the
Company:

a.

review and evaluate each Binding Offer based on various factors in addition to
those set out at Section 4820 of the SISP, as the Monitor deems appropriate in its
reasonable business judgment including, without limitation,

1. the purchase price and the net value provided by such bid
including the proposed form, composition, and allocation of such
consideration;

il. the identity, circumstances and ability of the Phase 2 Qualified
Bidder to successfully complete such transaction;

iil. the proposed transaction documents;

1v. the effects of the bid on the stakeholders of the Company;

V. factors affecting the speed, certainty, and value of the transaction

(including any regulatory or licensing approvals or third-party
contractual arrangements required to close the transactions);

Vi. the assets and/or liabilities included or excluded from the bid;

vii. any related restructuring costs, and the likelihood and timing of
consummating such transaction; and

Viii. the likelihood of the Court to approve such Successful Bid; and

if the consideration payable under the Binding Offers received is not sufficient to
fully repay all amounts outstanding to the DIP Lender’s—indebtednessLender in

cash:
1. consult with the DIP Lender regarding the shortfall aspects of a
Binding Offer as same may relate to the assumption of the unpaid




26.

portion of the DIP Lender’s indebtedness pursuant to the DIP
Facility Loan Agreement; and
ii. in the scenario where the DIP Lender has submitted a Binding
Offer, the DIP Lender may elect (even if the DIP Lender’s Binding
Offer is superior) to designate its Binding Offer as a back-up bid
prior to the filing of the Approval Motion (as defined below) for
the purpose of enabling the acceptance and approval of another
Binding Offer as the Successful Bid;
if the Binding Offers in respect of the Intellectual Property (x) do not contemplate
consideration payable that is not sufficient to fully repay in cash the secured
obligations owing pursuant to the Share Purchase Agreement dated as of August
19, 2021 and IP Security Purchase Agreement dated August 19, 2021, as assigned
to 1001485743 Ontario Inc. (“1001 Ontario”); (y) contemplate a partial
assumption of such secured obligations, in combination with consideration
sufficient to pay the unassumed portion of the secured obligations in cash; or (z)
contemplate an assumption in full of such secured obligations:

1. consult with 1001 Ontario regarding the proposed assumption of
secured obligations and the shortfall aspects of a Binding Offer;
and

il. in the scenario where 1001 Ontario has submitted a Binding Offer

in respect of the Intellectual Property, 1001 Ontario may elect
(even if 1001 Ontario’s Binding Offer is superior) to designate its
Binding Offer as a back-up bid prior to the filing of the Approval
Motion (as defined below) for the purpose of enabling the
acceptance and approval of another Binding Offer as the
Successful Bid in respect of the Intellectual Property;
select the best bid(s) (the “Successful Bid(s)”) within five (5) business days of
the Phase 2 Bid Deadline and following such selection will promptly notify the
Binding Bidder making such Successful Bid that it has been selected as a
successful bidder (the “Successful Bidder”).

25-Any Successful Bid will be subject to approval by the Court.

Approval of Successful Bid(s)

27.

\S]
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26-The Company will make a motion to the Court (the “Approval Motion”) for one or
more orders:

a.

approving the Successful Bid(s) and authorizing the taking of such steps and
actions and completing such transactions as are set out therein or required
thereby; and

granting a vesting order and/or reverse vesting order to the extent that such relief
is contemplated by the Successful Bid(s) so as to vest title to any purchased assets
in the name of the Successful Bidder(s) and/or vest unwanted liabilities out of the
Company (collectively, the “Approval Order(s)”).

27-The Approval Motion will be held on the earliest possible date after the selection of
the Successful Bid, taking into account Court availability. With the consent of the
Monitor and the Successful Bidder(s), and in consultation with the DIP Lender, the
Approval Motion may be adjourned or rescheduled by the Company without further
notice, by an announcement of the adjourned date at the Approval Motion or with notice



to the service list of the CCAA proceedings prior to the Approval Motion. The Company
will consult with the Monitor, and the Successful Bidder(s) regarding the motion material
to be filed by the Company for the Approval Motion.

29.  28-All Binding Offers (other than the Successful Bid(s)) will be deemed rejected on and

o as of the date of the closing of the applicable Successful Bid(s), with no further or
continuing obligation of the Company to any unsuccessful Phase 2 Qualified Bidders.

Deposits

30. 29-The Deposit(s):

a. will, upon receipt from the Phase 2 Qualified Bidder(s), be retained by the

Monitor and deposited in a non-interest-bearing trust account;

b. received from the Successful Bidder(s) will:

1. be applied to the purchase price to be paid by the applicable Successful
Bidder(s) whose Successful Bid is the subject of the Approval Order(s),
upon closing of the approved transaction; and

il. otherwise be held and refundable in accordance with the terms of the
definitive documentation in respect of any Successful Bid provided that
all such documentation will provide that the Deposit will be retained by
the Company and forfeited by the Successful Bidder if the Successful
Bid fails to close by the Outside Date, and such failure is attributable to
any failure or omission of the Successful Bidder to fulfil its obligations
under the terms of the Successful Bid;

C. received from the Phase 2 Qualified Bidder(s) that are not the Successful Bidder
will be fully refunded to the Phase 2 Qualified Bidder(s) that paid the Deposit(s)
as soon as practical following the closing of the Successful Bid(s).

“As is, where is”

[98)
—

30—Any sale (or sales) of the Property or the Business will be on an “as is, where is”
basis and without surviving representations or warranties of any kind, nature, or
description by the Monitor, the Company or any of their respective agents, advisors or
estates, except for representations and warranties that are customarily provided in
purchase agreements for a company subject to CCAA proceedings, and that may be
expressly provided in the final documentation and Approval Order(s). Any such
representations and warranties provided for in the definitive documents will not survive
closing.

10



Insider Bids

98]

(98]

3+—In order to protect the integrity of the SISP, any direct or indirect shareholder,
affiliate, director, officer or senior management (including the Chief Restructuring
Officer) of the Company, including the DIP Lender—and, 1001 Ontario {eachor their
respective representatives (each, an “Insider”) may, subject in—al—respeets—to—sueh-
Insider’sto compliance with the Bidding Procedures (including being designated as a
Phase 2 Qualified Bidder);- make a bid pursuant to the SISP. For the avoidance of doubt,
all bids submitted by Insiders shall be submitted in accordance with the SISP.

32—All Insiders shall be subject to Section 12. Any and all other communications
(including, among other things, emails, letters, meetings and conversations) between any
Insider and any other Participant shall be subject to the Monitor’s direct supervision.
33—Notwithstanding any other term of these Bidding Procedures, until such time as an
Insider irrevocably confirms in writing to the Monitor that it will not submit a bid in the
SISP, the Monitor shall not share any information with respect to the SISP (including,
without limitation, any LOIs, Binding Offers, and/or other bids submitted therein), except
for the consultation contemplated by Section 2425 following submission of all bids.
34-The Monitor may implement other information and/or consultation restrictions with
the Company and/or the DIP Lender that the Monitor determines are appropriate to
protect the integrity of the SISP.

Credit Bidding

(O8]

35-The DIP Lender and 1001 Ontario (including any successor or assign or any of the
foregoing) shall have the right (subject to compliance with the terms of this SISP) to
credit bid any amount up to such secured lender’s claims, including principal, interest and
any other obligations owing to such secured lender; provided that any such seeured-lender
shall be required to: (a) pay in full in cash, or assume (with the consent of the holder of
the priority claim), any obligations of the Company in priority to its secured debt; and (b)
pay appropriate consideration for any assets of the Company which are contemplated to
be acquired and that are not subject to such secured lender’s security.

Free of Claims and Interests

98]

36-—Pursuant to the applicable Approval Order and to the extent permitted by law, all of
the rights, title and interests of the Company in and to the Property or the Business to be
acquired will be sold free and clear of, inter alia, all pledges, liens, security interests,
encumbrances, claims, charges, options, and interests therein (collectively, the “Claims
and Interests”) pursuant to the CCAA, such Claims and Interests to attach to the net
proceeds of the sale of such Property or Business (without prejudice to any claims or
causes of action regarding the priority, validity or enforceability thereof), except to the
extent otherwise set forth in the relevant transaction documents with a Successful Bidder
and the applicable Approval Order.

11



Confidentiality

[98)
o0

37—For greater certainty, other than in accordance with this SISP or as required in
connection with any Approval Motion, neither the Company nor the Monitor will
disclose: (i) the identity of any Participant; or (ii) the terms of any bid, LOI, Phase 1
Qualified Bid, Phase 2 Qualified Bid, or Binding Offer, with any other bidder without the
consent of such party (including by way of email), subject to applicable law.

Further Orders

39.

38—At any time during the SISP, the Monitor may apply to the Court for advice and
directions with respect to any aspect of this SISP including, but not limited to, the
continuation of the SISP or with respect to the discharge of their powers and duties
hereunder.

Additional Terms

AN
()

AN
—_—

39-In addition to any other requirement of the SISP:

a. The Monitor will at all times prior to the selection of a Successful Bid(s) use
commercially reasonable efforts to facilitate a competitive bidding process in the
SISP including, without limitation, by actively soliciting participation by all
persons who would be customarily identified as high-potential bidders in a
process of this kind or who may be reasonably proposed by any of the Company’s
stakeholders as a high-potential bidder.

b. Prior to seeking Court approval for any transaction or bid contemplated by this
SISP, the Monitor will provide a report to the Court on the SISP process, parts of
which may be filed under seal, including in respect of any and all bids received.

c. Subject to paragraph-33Section 34, the DIP Lender shall be granted access to all
material information and documents in connection with the SISP, including
copies of all LOIs, Phase 1 Qualified Bids and all Binding Offers,
as the case may be.

40—Any requirement to deliver notices, bids, consents, or any other information,

documentation, or other material to the Monitor or the Company pursuant to this SISP

shall be satisfied by delivery via courier or electronic transmission to the Monitor at the
following addresses:

To the Monitor:

ALVAREZ & MARSAL CANADA INC.
200 Bay Street
Toronto, ON MS5J 2J1

Attention:
Josh Nevsky — jnevsky@alvarezandmarsal.com

With a copy to counsel to the Monitor

STIKEMAN ELLIOTT LLP
5300 Commerce Court West

12



199 Bay Street
Toronto, ON MS5L 1B9

Attention:
Lee Nicholson — leenicholson@stikeman.com

To the Company:

TOYS “R” US (CANADA) LTD. / TOYS “R” US (CANADA) LTEE
2777 Langstaff Road

Concord, ON L4K 4M5

Attention: Neil Taylor
Email: neil.taylor@toysrus.ca

13



and to:

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800

Toronto, ON MS5J 2T9

Attention: lan Aversa / Matilda Lici
Email: iaversa@airdberlis.com / mlici@airdberlis.com

44+—Other than as specifically set forth in a definitive agreement between the Company
and a Successful Bidder, the SISP does not, and will not be interpreted to, create any
contractual, fiduciary, or other legal relationship between the Monitor, the Company, and
any other person.

42-The Monitor, the Company, and their advisors shall not be liable for any claim for
commission, finder’s fee or like payment in respect of the completion of any of the
transactions completed under the SISP. Any such claim shall be the sole liability of the
bidder who completes a transaction under the SISP pursuant to which the claim is being
made.

67594483.15
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Court File No. CL-26-00000042-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 157
)
JUSTICE J. DIETRICH ) DAY OF APRIL, 2026

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TOYS “R” US (CANADA) LTD. /
TOYS “R” US (CANADA) LTEE (the “Applicant”)

SALE AND INVESTMENT SOLICITATION PROCESS APPROVAL ORDER
THIS MOTION, made by the Applicant pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order, among other
things, approving the Sale and Investment Solicitation Process in respect of the Applicant attached
hereto as Schedule “A” (the “SISP”), was heard this day at 330 University Avenue, Toronto,

Ontario via videoconference.

ON READING the affidavit of Neil Taylor sworn March 23, 2026 and the exhibits thereto
(the “Taylor Affidavit”), and the Second Report and the appendices thereto (the “Second
Report™) of Alvarez & Marsal Canada Inc., in its capacity as monitor of the Applicant (in such
capacity, the “Monitor”), and on hearing the submissions of counsel to the Applicant, the Monitor,

and 2625229 Ontario Inc. (the “DIP Lender”) and such other counsel present, no one appearing



for any other person although duly served as appears from the affidavit of service of Matilda Lici

sworn March 23, 2026, filed,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

DEFINITIONS

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise
defined herein shall have the meanings ascribed to them in the SISP or the Amended and Restated

Initial Order granted by Justice Dietrich dated February 13, 2026 (the “ARIO”).

APPROVAL OF THE SALE AND INVESTMENT SOLICITATION PROCESS

3. THIS COURT ORDERS that the SISP (subject to any amendments thereto that may be
made in accordance therewith and with the terms of this Order) be and is hereby approved, and the
Applicant and the Monitor are hereby authorized and directed to implement the SISP pursuant to
the terms thereof. The Applicant and the Monitor are hereby authorized and directed to perform
their respective obligations thereunder and to do all things reasonably necessary to perform their
respective obligations thereunder, subject to prior approval of the Court being obtained before

completion of any transaction(s) under the SISP.

4. THIS COURT ORDERS that the Applicant, the Monitor, and their respective affiliates,
partners, directors, officers, employees, legal advisors, representatives, agents and controlling

persons shall have no liability with respect to any and all losses, claims, damages or liabilities of



any nature or kind to any person in connection with or as a result of the SISP, except to the extent
of losses, claims, damages or liabilities that arise or result from the gross negligence or wilful
misconduct of any such person (with respect to such person alone), in performing their obligations
under the SISP, as determined by this Court in a final Order that is not subject to appeal or other

review.

5. THIS COURT ORDERS that in implementing the SISP, the Monitor shall have all of the
benefits and protections granted to it under the CCAA, the ARIO, and any other order of the Court

in the within proceedings.

6. THIS COURT ORDERS that, pursuant to section 3(c) of the Electronic Commerce
Protection Regulations, Reg. 81000-2-175 (SOR/DORS), the Monitor, the Applicant and their
respective counsel are hereby authorized and permitted to send, or cause or permit to be sent,
commercial electronic messages to an electronic address of prospective bidders or offerors (each
a “SISP Participant”) and to their advisors, or any interested party that the Monitor or the
Applicant consider appropriate, but only to the extent required to provide information with respect

to the SISP in these proceedings.

7. THIS COURT ORDERS that notwithstanding anything contained herein or in the SISP,
the Monitor shall not take possession of any Property (as defined in the ARIO) or be deemed to

take possession of any Property.

PROTECTION OF PERSONAL INFORMATION

8. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information
Protection and Electronic Documents Act, S.C. 2000, c. 5, the Monitor, the Applicant and their

respective advisors are hereby authorized and permitted to disclose personal information of



identifiable individuals (“Personal Information™) to a SISP Participant and to its advisors,
including human resources and payroll information, records pertaining to the Applicant’s past and
current employees, and information on specific customers, but only to the extent desired or
required to negotiate or attempt to complete a transaction in the SISP. Each SISP Participant to
whom any Personal Information is disclosed shall maintain and protect the privacy of such
Personal Information with security safeguards appropriate to the sensitivity of the Personal
Information and as may otherwise be required by applicable federal or provincial legislation. Each
SISP Participant to whom any Personal Information is disclosed shall also limit the use of such

Personal Information to its participation in the SISP.

INCREASE IN INTERIM BORROWINGS

0. THIS COURT ORDERS that the maximum principal amount of Interim Borrowings
under the Commitment Letter is hereby increased from $13,000,000 to $15,000,000, provided that:
(a) the Interim Borrowings continue to be made in accordance with paragraphs 38(a) and 38(b) of
the ARIO; (b) such Interim Borrowings continue to be secured by the DIP Lender's Charge with
the priority set out in paragraphs 44 and 46 of the ARIO; and (c) for greater certainty, paragraph
38(c) of the ARIO is hereby amended to replace the reference to “$13,000,000” with

“$15,000,000”.

EXTENSION OF STAY

10. THIS COURT ORDERS that the Stay Period (as defined in the ARIO) is hereby extended

until and including July 13, 2026.



GENERAL

11. THIS COURT ORDERS that the Applicant or the Monitor may, from time to time, apply
to this Court to amend, vary or supplement this Order or for advice and directions in the discharge

of their powers and duties under the SISP.

12. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

13. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicant, 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 the Applicant 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 the

Applicant and the Monitor and their respective agents in carrying out the terms of this Order.

14. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.



15. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Time on the date of this Order.




SCHEDULE “A”
SISP



Sale and Investment Solicitation Process
Introduction

On February 3, 2026, Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee (the “Company”)
obtained an initial order (as subsequently amended and restated from time to time, the “Initial
Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) from the
Ontario Superior Court of Justice (Commercial List) (the “Court”). Pursuant to the Initial Order,
Alvarez & Marsal Canada Inc. was appointed as monitor in the CCAA proceedings (in such
capacity, the “Monitor”) and an interim financing facility (the “DIP Agreement”) put forward by
2625229 Ontario Inc. (in such capacity, the “DIP Lender’’) was approved.

On April 1, 2026, the Court granted an order (the “SISP Order”) authorizing the Monitor, with
the assistance of the Company, to undertake a sale and investment solicitation process (“SISP”).
The SISP is intended to solicit offers for a sale, recapitalization, restructuring or other strategic
transaction in respect of, all or part of the Company, its assets (including its intellectual property),
shares and business operations (the “Opportunity”). The SISP will be conducted by the Monitor
in the manner set forth herein and in accordance with the SISP Order.

This document sets out the procedures for the conduct of the SISP, which will include two phases
for qualified interested bidders and will provide the parameters for the selection of a successful
bid.

Opportunity
1. The SISP is intended to solicit interest in and opportunities for one or more transactions in

respect of the Opportunity. The Opportunity may include one or more of: (i) a
recapitalization, arrangement or other form of investment in or reorganization of the
business and affairs of the Company as a going concern, (ii) a sale of all, substantially all
or one or more components of the Company’s business operations (the “Business”) as a
going concern, or (iii) a sale of all, substantially all or one or more components of the
Company’s assets (including, without limitation, its intellectual property or the shares of
the Company) (the “Property”) as a going concern or otherwise.

2. The procedures set out herein (the “Bidding Procedures”) describe the manner in which
prospective bidders may gain access to due diligence materials concerning the Company,
the Property and the Business, the manner in which bidders may participate in the SISP,
requirements for bids received, the ultimate selection of a Successful Bidder(s) (as defined
herein) and the requisite approvals to be sought from the Court in connection therewith.

3. Subject to Section 6 herein, the Monitor shall have the right to modify, amend, vary or
supplement the Bidding Procedures (including extending the deadlines set forth herein) in
order to give effect to the substance of the SISP, the Bidding Procedures or the SISP Order,
without the need for obtaining an order of the Court or providing notice to Participants (as
defined herein).

4. The Monitor will post on the Monitor's website, as soon as practicable, any such
modification, amendment, variation or supplement to the Bidding Procedures and inform
the bidders impacted by such modifications.



5. In the event of a dispute as to the interpretation or application of the SISP Order or Bidding
Procedures, the Court will have exclusive jurisdiction to hear and resolve such dispute.

6. The following table sets out the key milestones under the SISP, which milestones and
deadlines may be extended or amended by up to two weeks by the Monitor, in consultation
with the Company, without court approval; provided that, the milestone with respect to the
closing of the Successful Bid(s) can only be extended or amended, without court approval,
with the prior written consent of the DIP Lender, acting reasonably:

Milestone Deadline

Marketing and due diligence commences | As soon as reasonably practicable but by
and access to the virtual data room is | no later than April 2, 2026

granted to Participants having executed
NDAs (as defined herein) and, if requested
by the Monitor, Participants who have
provided evidence reasonably satisfactory
to the Monitor of their financial
wherewithal to complete on a timely basis
a transaction in respect of the Opportunity
(the “Commencement Date”)

Deadline to submit a non-binding Letter of | 5:00 p.m. (Eastern Time) on May 1, 2026
Interest (the “Phase 1 Bid Deadline”)

Deadline to submit a Binding Offer (the | 5:00 p.m. (Eastern Time) on May 29, 2026
“Phase 2 Bid Deadline”)

Selection of Successful Bid(s), including | No later than 5:00 p.m. (Eastern Time) on
the holding of an Auction, if needed (as | June 5, 2026
defined herein)

Motion for Court Approval of Successful | As soon as reasonably practicable
Bid(s) following the selection of the Successful
Bid, but by no later than June 26, 2026

Closing of Successful Bid(s) No later than July 13, 2026

Solicitation of Interest and Notice of the SISP

7. As soon as reasonably practicable, but, in any event, by no later than the Commencement
Date:
a. the Monitor, in consultation with the Company, will prepare a list of potential

bidders, including (i) parties that have approached the Company or the Monitor
indicating an interest in the Opportunity, (ii) local and international strategic and
financial parties which the Monitor, in consultation with the Company, believes



may be interested in the Opportunity, and (iii) parties that have otherwise showed
an interest in the Company, the Property and/or the Business prior to the date of the
SISP Order; in each case, whether or not such party has submitted a letter of intent
or similar document (collectively, the “Known Potential Bidders”);

b. the Monitor will publish a notice of the SISP and any other relevant information
that the Company, in consultation with the Monitor, considers appropriate, on the
Monitor’s website, and in publications as may be considered appropriate by the
Monitor;

c. the Monitor, in consultation with the Company, will prepare (i) a process summary
(the “Teaser Letter”) outlining the process under the SISP and inviting recipients
of the Teaser Letter to express their interest pursuant to the SISP; (ii) a non-
disclosure agreement (an “NDA”) in form and substance satisfactory to the
Monitor, the Company, and their respective counsel, each acting reasonably, which
agreement shall enure to the benefit of the Successful Bidder(s); and (iii) a
confidential information memorandum describing the Opportunity (the “CIM”);
and

d. the Monitor, with the assistance of the Company, will prepare and maintain a virtual
data room (the “VDR”) containing due diligence information and documentation
in relation to the Opportunity. The VDR may be updated from time to time
throughout the SISP. Participants (as defined below) must direct all due diligence
questions in connection with the VDR, on a without liability or representation basis,
to the Monitor.

As soon as reasonably practicable following the SISP Order, the Monitor will cause the
Teaser Letter and NDA to be sent to each Known Potential Bidder and to any other party
who requests a copy of the Teaser Letter and NDA or who is identified to the Monitor as a
potential bidder as soon as reasonably practicable after such request or identification, as
applicable.

Phase 1: Non-Binding Letters of Interest

9.

10.

11.

In order to participate in the SISP, and prior to the distribution of any confidential
information to an interested party (including access to the VDR), such interested party must
deliver to the Monitor (a) the executed NDA, and (b) if requested by the Monitor, evidence,
reasonably satisfactory to the Monitor, of its financial wherewithal to complete on a timely
basis a transaction in respect of the Opportunity.

Interested parties that deliver the NDA and, if applicable, the financial information referred
to in Section 9, (the “Participants” and each a “Participant”), will be granted access to
the VDR by the Monitor. The Company, the Monitor, and their respective advisors make
no representation or warranty as to the information contained in the VDR, including,
without limitation, as to its accuracy, completeness, quality or fitness for purpose.

The Monitor may limit any Participant’s access to specific confidential information and to
customer and supplier names and information where, the Monitor determines, following
consultation with the Company, that such access could negatively impact the SISP, the



12.

13.

ability to maintain the confidentiality of the confidential information, the Business, or the
Property.

Without limiting the generality of any term or condition of any NDA, without written of
consent of the Monitor, (a) no Participant shall be permitted to have any discussions with
any other Participant regarding the SISP or any LOI, Binding Offer or any other bid
submitted or contemplated to be submitted pursuant to the Bidding Procedures; and (b)
Participants shall submit all requests for information regarding the SISP, the Opportunity,
or any other information in connection with the Bidding Procedures, including in
connection with due diligence, to the Monitor in the first instance.

All Participants wishing to bid for the Business or Property are required to submit a non-
binding letter of interest (“LOI”) in accordance with the Bidding Procedures. An LOI
submitted by a Participant will only be considered a “Phase 1 Qualified Bid” (and the
Participant who submits a Phase 1 Qualified Bid, a “Phase 1 Qualified Bidder”) if the
LOI complies at a minimum with the following:

a. it has been duly executed by all required parties;
b. it is received by the Monitor on or before the Phase 1 Bid Deadline;
c. it provides written evidence, satisfactory to the Monitor, in consultation with the

Company, of the Participant’s ability to consummate the transaction within the
timeframe contemplated by the SISP and to satisfy any obligations or liabilities to
be assumed on closing of the transaction, including, without limitation, a specific
indication of the sources of capital and, to the extent that the Participant expects to
finance any portion of the purchase price, the identity of the financing source;

d. it identifies the terms and conditions of the proposed transaction including:

1. a description of the specific assets/shares that are expected to be subject to
the transaction and any assets/shares expected to be excluded, including
specifically, whether the proposed transaction will include the Company’s
intellectual property (the “Intellectual Property’) and/or other assets (the

“Other Assets”);

il. a proposed preliminary allocation between the Intellectual Property and
Other Assets if such transaction includes both categories of assets of the
Company;

iii. a description of those liabilities and obligations (including operating

liabilities and obligations to employees) which the Participant intends to
assume and which liabilities and obligations it does not intend to assume
and are to be excluded as part of the transaction;

iv. whether the proposed transaction is to be implemented by way of a “reverse
vesting order”; and



14.

V. any other terms or conditions of the proposed transaction that the Phase 1
Qualified Bidder believes are material to the transaction;

it identifies all proposed material conditions to closing including, without
limitation, any internal, regulatory or other approvals and any form of consent,
agreement or other document required from a government body, stakeholder or
other third party, and an estimate of the anticipated timeframe and any anticipated
impediments for obtaining such conditions, along with information sufficient for
the Monitor, in consultation with the Company, to determine that these conditions
are reasonable in relation to the Participant;

it identifies the Participant and representatives thereof who are authorized to appear
and act on behalf of the Participant for all purposes regarding the contemplated
transaction;

it fully discloses the identity of each entity or person that will be sponsoring,
participating in or benefiting from the transaction contemplated by the LOI, and it
identifies all legal, financial, accounting and other advisors that have been or that
are expected to be retained by the Participant in connection with the contemplated
transaction;

it identifies any additional due diligence required to be completed in order to submit
a Binding Offer (as defined below);

it confirms that the Participant will bear its own costs and expenses (including legal
and advisor fees) in connection with the LOI and the proposed transaction, and by
submitting its LOI is agreeing to refrain from and waive any assertion or request
for reimbursement on any basis;

it does not provide for any break fee or expense reimbursement, it being understood
and agreed that no bidder will be entitled to any such bid protections; and

it contains such other information as may be reasonably requested by the Monitor,
in consultation with the Company.

The Monitor, in consultation with the Company, may waive compliance with any one or
more of the requirements specified in Section 13, and deem any such non-compliant LOI
to be a Phase 1 Qualified Bid.

Assessment of Phase 1 Qualified Bids and Subsequent Process

15.

16.

Following the receipt of any LOI, the Monitor may, in consultation with the Company,
seek clarification with respect to any of the terms or conditions of such LOI and/or request
and negotiate one or more amendments to such LOI prior to determining if the LOI should
be considered a Phase 1 Qualified Bid.

Following the Phase 1 Bid Deadline, the Monitor shall assess the LOIs. If the Monitor
determines that a LOI constitutes a Phase 1 Qualified Bid, then such Participant who
submitted the LOI will be deemed to be qualified to participate in Phase 2 of the SISP (in



17.

18.

that capacity a “Phase 2 Qualified Bidder”) and the Monitor will notify in writing each
Phase 2 Qualified Bidder that it has been selected as a Phase 2 Qualified Bidder, as soon
as reasonably practicable following the Phase 1 Bid Deadline, or at such later time as the
Monitor deems appropriate, in consultation with the Company.

Only Phase 2 Qualified Bidders shall be permitted to proceed to Phase 2 of the SISP.
However, the DIP Lender and 1001 Ontario shall each be deemed to be a Phase 2 Qualified
Bidder even they do not submit an LOI or a Phase 1 Qualified Bid and shall be permitted
to submit a Binding Offer by way of credit bid for an amount up to its secured claim amount
then outstanding under the DIP Agreement on or prior to the Phase 2 Bid Deadline, in
accordance with Section 36.

In the event that no Phase 1 Qualified Bid is received, or the Monitor has determined in its
reasonable business judgment that it would not be appropriate to select any Phase 2
Qualified Bidders, the Monitor will, as soon as reasonably possible, declare the SISP
concluded or take such other steps as the Monitor considers appropriate, in consultation
with the Company and the DIP Lender, which may include pursuing a transaction with the
DIP Lender in accordance with this SISP or seeking further directions from the Court, and
the Monitor shall post a notice on its website reflecting such determination.

Phase 2: Binding Offers and Selection of Successful Bidder

19.

20.

Any Phase 2 Qualified Bidder that wishes to make a formal offer in the SISP shall submit
a binding offer (“Binding Offer” and such offer which complies with Section 20 below, a
“Phase 2 Qualified Bid”)) prior to the Phase 2 Bid Deadline.

A Binding Offer will only be considered as a Phase 2 Qualified Bid if the Binding Offer
complies with the following terms:

a. the Binding Offer shall be submitted to the Monitor on or before the Phase 2 Bid
Deadline;

b. it identifies all contracts of the Company that the Phase 2 Qualified Bidder will
assume and clearly describes, for each contract or on an aggregate basis, how all
monetary defaults and non-monetary defaults will be remedied, as applicable;

c. if the bid is structured as a “reverse vesting transaction”, it includes a duly
authorized and executed binding transaction agreement, including all exhibits and
schedules contemplated thereby describing the terms and conditions of the
proposed transaction, including any liabilities and obligations proposed to be
assumed, the purchase price, the structure and financing of the proposed
transaction, and any regulatory or other third-party approvals required,

d. if the bid is structured in a form other than a “reverse vesting transaction”, it
includes a duly authorized and executed, definitive transaction agreement,
containing the detailed terms and conditions of the proposed transaction, including
the Business or the assets proposed to be acquired, the obligations and liabilities to
be assumed/excluded, the detailed structure of the transaction, the final purchase
price or investment amount, and any other key economic terms expressed in
Canadian dollars, together with all exhibits and schedules thereto, all applicable



J-

ancillary agreements with all exhibits and schedules thereto (or term sheets that
describe the material terms and provisions of such ancillary agreements), and the
proposed form of order(s) for the Court to consider in the motion to approve the
transaction;

a proposed allocation between the Intellectual Property and Other Assets (if
applicable);

written evidence of a firm, irrevocable commitment for financing or other evidence
of the Phase 2 Qualified Bidder’s ability to consummate the proposed transaction
that will allow the Monitor to make a determination as to the Phase 2 Qualified
Bidder’s financial capability to consummate the proposed transaction;

it is unconditional on any further due diligence, other than upon the receipt of the
Approval Order(s) (as defined below) and satisfaction of any other conditions
expressly set forth in the Binding Offer;

it contains or identifies the key terms and provisions to be included in any Approval
Order;

among other representations and acknowledgments that may be requested by the
Monitor or the Company, it includes acknowledgments and representations of the
Phase 2 Qualified Bidder that it,

1. has had an opportunity to conduct any and all due diligence regarding the
Opportunity prior to making its Binding Offer;

il. has relied solely upon its own independent review, investigation and/or
inspection of any documents and/or the Business in making its Binding
Offer;

iii. did not rely upon any written or oral statements, covenants,

representations, warranties, or guarantees whatsoever, whether express,
implied, statutory or otherwise, regarding the Company, the business, the
Property, the Opportunity, the SISP, or any information provided in
connection with the SISP, including, without limitation, any information
disclosed in the Teaser Letter, the CIM and the VDR, or the accuracy,
completeness, quality or fitness for purpose of any information provided
in connection therewith, other than as expressly set forth in the Binding
Offer; and

v. promptly will commence any governmental or regulatory review of the
proposed transaction by the applicable competition, antitrust or other
applicable governmental authorities, including those regulating in the
cannabis sector;

it is accompanied by a letter that confirms that:



21.

22.

1. the Binding Offer may be accepted by the Company by countersigning
the Binding Offer;

il. the Binding Offer is irrevocable and capable of acceptance until the earlier
of (A) four business days after the date of closing of the Successful Bid(s);
and (B) July 13, 2026 (the “Outside Date’); and

iil. the Phase 2 Qualified Bidder will bear its own costs and expenses
(including legal and advisor fees) in connection with the Binding Offer
and the proposed transaction, and by submitting its bid is agreeing to
refrain from and waive any assertion or request for reimbursement on any
basis;

k. it does not provide for any break or termination fee, expense reimbursement or
similar type of payment;

1. it is accompanied by a cash deposit in the amount of not less than 10% of the cash
purchase price payable on closing or total cash investment contemplated, as the
case may be (the “Deposit”), along with an acknowledgement that if the Phase 2
Qualified Bidder is selected as the Successful Bidder, the Deposit will be
nonrefundable, subject to (i) approval of the Successful Bid by the Court and (ii)
the terms described in Section 30 below; and

m. it contemplates and reasonably demonstrates a capacity to consummate a closing
of the transaction set out therein on or before July 13, 2026, or such earlier date as
is practical for the parties to close the contemplated transaction, following the
satisfaction or waiver of the conditions to closing and in any event no later than the
Outside Date.

The Monitor may waive compliance with any one or more of the requirements specified
above and may deem any non-compliant Binding Offer to be a Phase 2 Qualified Bid.

In the event no Phase 2 Qualified Bidder submits a Phase 2 Qualified Bid, the Company
and the DIP Lender, acting reasonably, will advise the Monitor whether to terminate the
SISP.

Selection of Successful Bid(s)

23.

24.

The Monitor, in consultation with the Company, may, following the receipt of any Binding
Offer, seek clarification with respect to any of the terms or conditions of such Binding
Offer and/or request and negotiate one or more amendments to such Binding Offer prior to
determining if the Binding Offer should be considered a Successful Bid.

If more than one Binding Offer is received, which the Monitor determines constitutes Phase
2 Qualified Bids, the Monitor may, in its sole discretion:

a. select one or more Phase 2 Qualified Bids as the Successful Bid(s) (as defined
below) in accordance with Section 25;



b. continue negotiations with Phase 2 Qualified Bidders with a view to finalizing an
agreement with respect to one or more of the Phase 2 Qualified Bids and declaring
such bids the Successful Bid(s); or

C. conduct an auction (the “Auction”) in respect of some or all of the Property or
Business which Auction shall be governed by an auction procedures letter
(“Auction Procedures Letter”) to be prepared by the Monitor and sent to all
applicable Phase 2 Qualified Bidders setting out, among other things, (a) the date,
time and location of the Auction (including whether in person or by
videoconference); (b) the amount of the starting bid; and (c¢) the initial minimum

overbid.
25. If any Binding Offers are received, the Monitor will, in consultation with the Company:
a. review and evaluate each Binding Offer based on various factors in addition to

those set out at Section 20 of the SISP, as the Monitor deems appropriate in its
reasonable business judgment including, without limitation,

1.

1l

1il.

the purchase price and the net value provided by such bid including
the proposed form, composition, and allocation of such
consideration;

the identity, circumstances and ability of the Phase 2 Qualified
Bidder to successfully complete such transaction;

the proposed transaction documents;

1v. the effects of the bid on the stakeholders of the Company;

v. factors affecting the speed, certainty, and value of the transaction
(including any regulatory or licensing approvals or third-party
contractual arrangements required to close the transactions);

Vi. the assets and/or liabilities included or excluded from the bid;

Vii. any related restructuring costs, and the likelihood and timing of
consummating such transaction; and

viii. the likelihood of the Court to approve such Successful Bid; and

b. if the consideration payable under the Binding Offers received is not sufficient to

fully repay all amounts outstanding to the DIP Lender in cash:

1.

1l.

consult with the DIP Lender regarding the shortfall aspects of a
Binding Offer as same may relate to the assumption of the unpaid
portion of the DIP Lender’s indebtedness pursuant to the DIP
Facility Loan Agreement; and

in the scenario where the DIP Lender has submitted a Binding Offer,
the DIP Lender may elect (even if the DIP Lender’s Binding Offer



26.

d.

is superior) to designate its Binding Offer as a back-up bid prior to
the filing of the Approval Motion (as defined below) for the purpose
of enabling the acceptance and approval of another Binding Offer as
the Successful Bid;

if the Binding Offers in respect of the Intellectual Property (x) do not contemplate
consideration payable that is not sufficient to fully repay in cash the secured
obligations owing pursuant to the Share Purchase Agreement dated as of August
19, 2021 and IP Security Purchase Agreement dated August 19, 2021, as assigned
to 1001485743 Ontario Inc. (“1001 Ontario”); (y) contemplate a partial
assumption of such secured obligations, in combination with consideration
sufficient to pay the unassumed portion of the secured obligations in cash; or (z)
contemplate an assumption in full of such secured obligations:

1. consult with 1001 Ontario regarding the proposed assumption of
secured obligations and the shortfall aspects of a Binding Offer; and

11. in the scenario where 1001 Ontario has submitted a Binding Offer
in respect of the Intellectual Property, 1001 Ontario may elect (even
if 1001 Ontario’s Binding Offer is superior) to designate its Binding
Offer as a back-up bid prior to the filing of the Approval Motion (as
defined below) for the purpose of enabling the acceptance and
approval of another Binding Offer as the Successful Bid in respect
of the Intellectual Property;

select the best bid(s) (the “Successful Bid(s)’) within five (5) business days of the
Phase 2 Bid Deadline and following such selection will promptly notify the Binding
Bidder making such Successful Bid that it has been selected as a successful bidder
(the “Successful Bidder”).

Any Successful Bid will be subject to approval by the Court.

Approval of Successful Bid(s)

27.

28.

The Company will make a motion to the Court (the “Approval Motion™) for one or more

orders:

a.

approving the Successful Bid(s) and authorizing the taking of such steps and actions
and completing such transactions as are set out therein or required thereby; and

granting a vesting order and/or reverse vesting order to the extent that such relief is
contemplated by the Successful Bid(s) so as to vest title to any purchased assets in
the name of the Successful Bidder(s) and/or vest unwanted liabilities out of the
Company (collectively, the “Approval Order(s)”).

The Approval Motion will be held on the earliest possible date after the selection of the
Successful Bid, taking into account Court availability. With the consent of the Monitor and
the Successful Bidder(s), and in consultation with the DIP Lender, the Approval Motion
may be adjourned or rescheduled by the Company without further notice, by an



29.

announcement of the adjourned date at the Approval Motion or with notice to the service
list of the CCAA proceedings prior to the Approval Motion. The Company will consult
with the Monitor, and the Successful Bidder(s) regarding the motion material to be filed
by the Company for the Approval Motion.

All Binding Offers (other than the Successful Bid(s)) will be deemed rejected on and as of
the date of the closing of the applicable Successful Bid(s), with no further or continuing
obligation of the Company to any unsuccessful Phase 2 Qualified Bidders.

Deposits

30.

The Deposit(s):

a. will, upon receipt from the Phase 2 Qualified Bidder(s), be retained by the Monitor
and deposited in a non-interest-bearing trust account;

b. received from the Successful Bidder(s) will:

1. be applied to the purchase price to be paid by the applicable Successful
Bidder(s) whose Successful Bid is the subject of the Approval Order(s),
upon closing of the approved transaction; and

il. otherwise be held and refundable in accordance with the terms of the
definitive documentation in respect of any Successful Bid provided that
all such documentation will provide that the Deposit will be retained by
the Company and forfeited by the Successful Bidder if the Successful Bid
fails to close by the Outside Date, and such failure is attributable to any
failure or omission of the Successful Bidder to fulfil its obligations under
the terms of the Successful Bid;

c. received from the Phase 2 Qualified Bidder(s) that are not the Successful Bidder
will be fully refunded to the Phase 2 Qualified Bidder(s) that paid the Deposit(s) as
soon as practical following the closing of the Successful Bid(s).

“As is, where is”

31.

Any sale (or sales) of the Property or the Business will be on an “as is, where is” basis and
without surviving representations or warranties of any kind, nature, or description by the
Monitor, the Company or any of their respective agents, advisors or estates, except for
representations and warranties that are customarily provided in purchase agreements for a
company subject to CCAA proceedings, and that may be expressly provided in the final
documentation and Approval Order(s). Any such representations and warranties provided
for in the definitive documents will not survive closing.

Insider Bids

32.

In order to protect the integrity of the SISP, any direct or indirect shareholder, affiliate,
director, officer or senior management (including the Chief Restructuring Officer) of the
Company, including the DIP Lender, 1001 Ontario or their respective representatives



33.

34.

35.

(each, an “Insider”) may, subject to compliance with the Bidding Procedures (including
being designated as a Phase 2 Qualified Bidder) make a bid pursuant to the SISP. For the
avoidance of doubt, all bids submitted by Insiders shall be submitted in accordance with
the SISP.

All Insiders shall be subject to Section 12. Any and all other communications (including,
among other things, emails, letters, meetings and conversations) between any Insider and
any other Participant shall be subject to the Monitor’s direct supervision.

Notwithstanding any other term of these Bidding Procedures, until such time as an Insider
irrevocably confirms in writing to the Monitor that it will not submit a bid in the SISP, the
Monitor shall not share any information with respect to the SISP (including, without
limitation, any LOIs, Binding Offers, and/or other bids submitted therein), except for the
consultation contemplated by Section 25 following submission of all bids.

The Monitor may implement other information and/or consultation restrictions with the
Company and/or the DIP Lender that the Monitor determines are appropriate to protect the
integrity of the SISP.

Credit Bidding

36.

The DIP Lender and 1001 Ontario (including any successor or assign or any of the
foregoing) shall have the right (subject to compliance with the terms of this SISP) to credit
bid any amount up to such secured lender’s claims, including principal, interest and any
other obligations owing to such secured lender; provided that any such lender shall be
required to: (a) pay in full in cash, or assume (with the consent of the holder of the priority
claim), any obligations of the Company in priority to its secured debt; and (b) pay
appropriate consideration for any assets of the Company which are contemplated to be
acquired and that are not subject to such secured lender’s security.

Free of Claims and Interests

37.

Pursuant to the applicable Approval Order and to the extent permitted by law, all of the
rights, title and interests of the Company in and to the Property or the Business to be
acquired will be sold free and clear of, inter alia, all pledges, liens, security interests,
encumbrances, claims, charges, options, and interests therein (collectively, the “Claims
and Interests”) pursuant to the CCAA, such Claims and Interests to attach to the net
proceeds of the sale of such Property or Business (without prejudice to any claims or causes
of action regarding the priority, validity or enforceability thereof), except to the extent
otherwise set forth in the relevant transaction documents with a Successful Bidder and the
applicable Approval Order.

Confidentiality

38.

For greater certainty, other than in accordance with this SISP or as required in connection
with any Approval Motion, neither the Company nor the Monitor will disclose: (i) the
identity of any Participant; or (ii) the terms of any bid, LOIL, Phase 1 Qualified Bid, Phase



2 Qualified Bid, or Binding Offer, with any other bidder without the consent of such party
(including by way of email), subject to applicable law.

Further Orders

39.

At any time during the SISP, the Monitor may apply to the Court for advice and directions
with respect to any aspect of this SISP including, but not limited to, the continuation of the
SISP or with respect to the discharge of their powers and duties hereunder.

Additional Terms

40.

41.

In addition to any other requirement of the SISP:

a.

The Monitor will at all times prior to the selection of a Successful Bid(s) use
commercially reasonable efforts to facilitate a competitive bidding process in the
SISP including, without limitation, by actively soliciting participation by all
persons who would be customarily identified as high-potential bidders in a process
of this kind or who may be reasonably proposed by any of the Company’s
stakeholders as a high-potential bidder.

Prior to seeking Court approval for any transaction or bid contemplated by this
SISP, the Monitor will provide a report to the Court on the SISP process, parts of
which may be filed under seal, including in respect of any and all bids received.

Subject to Section 34, the DIP Lender shall be granted access to all material
information and documents in connection with the SISP, including copies of all
LOIs, Phase 1 Qualified Bids and all Binding Offers, as the case may be.

Any requirement to deliver notices, bids, consents, or any other information,
documentation, or other material to the Monitor or the Company pursuant to this SISP shall
be satisfied by delivery via courier or electronic transmission to the Monitor at the
following addresses:

To the Monitor:

ALVAREZ & MARSAL CANADA INC.
200 Bay Street
Toronto, ON M5J 2J1

Attention:
Josh Nevsky — jnevsky(@alvarezandmarsal.com

With a copy to counsel to the Monitor

STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9


mailto:jnevsky@alvarezandmarsal.com

42.

43.

Attention:
Lee Nicholson — leenicholson@stikeman.com

To the Company:

TOYS “R” US (CANADA) LTD./ TOYS “R” US (CANADA) LTEE
2777 Langstaff Road
Concord, ON L4K 4M5

Attention: Neil Taylor
Email: neil.taylor@toysrus.ca

and to:

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Attention: lan Aversa / Matilda Lici
Email: iaversa@airdberlis.com / mlici@airdberlis.com

Other than as specifically set forth in a definitive agreement between the Company and a
Successful Bidder, the SISP does not, and will not be interpreted to, create any contractual,
fiduciary, or other legal relationship between the Monitor, the Company, and any other
person.

The Monitor, the Company, and their advisors shall not be liable for any claim for
commission, finder’s fee or like payment in respect of the completion of any of the
transactions completed under the SISP. Any such claim shall be the sole liability of the
bidder who completes a transaction under the SISP pursuant to which the claim is being
made.


mailto:leenicholson@stikeman.com
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Court File No. CL-26-00000042-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 15T
)
JUSTICE J. DIETRICH ) DAY OF APRIL, 2026

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TOYS “R” US (CANADA) LTD./
TOYS “R” US (CANADA) LTEE (the “Applicant”)

SALE AND INVESTMENT SOLICITATION PROCESS APPROVAL ORDER
THIS MOTION, made by the Applicant pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order, among other
things, approving the Sale and Investment Solicitation Process in respect of the Applicant
attached hereto as Schedule “A” (the “SISP”), was heard this day at 330 University Avenue,

Toronto, Ontario via videoconference.

ON READING the affidavit of Neil Taylor sworn March 23, 2026 and the exhibits
thereto (the “Taylor Affidavit”), and the Second Report and the appendices thereto (the
“Second Report”) of Alvarez & Marsal Canada Inc., in its capacity as monitor of the Applicant
(in such capacity, the “Monitor”’), and on hearing the submissions of counsel to the Applicant,

the Monitor, and 2625229 Ontario Inc. (the “DIP Lender”) and such other counsel present, no



one appearing for any other person although duly served as appears from the affidavit of service

of Matilda Lici sworn March 23, 2026, filed,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

DEFINITIONS

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise
defined herein shall have the meanings ascribed to them in the SISP or the Amended and

Restated Initial Order granted by Justice Dietrich dated February 13, 2026 (the “ARIO”).

APPROVAL OF THE SALE AND INVESTMENT SOLICITATION PROCESS

3. THIS COURT ORDERS that the SISP (subject to any amendments thereto that may be
made in accordance therewith and with the terms of this Order) be and is hereby approved, and
the Applicant and the Monitor are hereby authorized and directed to implement the SISP
pursuant to the terms thereof. The Applicant and the Monitor are hereby authorized and directed
to perform their respective obligations thereunder and to do all things reasonably necessary to
perform their respective obligations thereunder, subject to prior approval of the Court being

obtained before completion of any transaction(s) under the SISP.

4. THIS COURT ORDERS that the Applicant, the Monitor, and their respective affiliates,
partners, directors, officers, employees, legal advisors, representatives, agents and controlling

persons shall have no liability with respect to any and all losses, claims, damages or liabilities of



any nature or kind to any person in connection with or as a result of the SISP, except to the
extent of losses, claims, damages or liabilities that arise or result from the gross negligence or
wilful misconduct of any such person (with respect to such person alone), in performing their
obligations under the SISP, as determined by this Court in a final Order that is not subject to

appeal or other review.

5. THIS COURT ORDERS that in implementing the SISP, the Monitor shall have all of
the benefits and protections granted to it under the CCAA, the ARIO, and any other order of the

Court in the within proceedings.

6. THIS COURT ORDERS that, pursuant to section 3(c) of the Electronic Commerce
Protection Regulations, Reg. 81000-2-175 (SOR/DORS), the Monitor, the Applicant and their
respective counsel are hereby authorized and permitted to send, or cause or permit to be sent,
commercial electronic messages to an electronic address of prospective bidders or offerors (each
a “SISP Participant”) and to their advisors, or any interested party that the Monitor or the
Applicant consider appropriate, but only to the extent required to provide information with

respect to the SISP in these proceedings.

7. THIS COURT ORDERS that notwithstanding anything contained herein or in the SISP,
the Monitor shall not take possession of any Property (as defined in the ARIO) or be deemed to

take possession of any Property.

PROTECTION OF PERSONAL INFORMATION

8. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information

Protection and Electronic Documents Act, S.C. 2000, c. 5, the Monitor, the Applicant and their



respective advisors are hereby authorized and permitted to disclose personal information of
identifiable individuals (‘“Personal Information”) to a SISP Participant and to its advisors,
including human resources and payroll information, records pertaining to the Applicant’s past
and current employees, and information on specific customers, but only to the extent desired or
required to negotiate or attempt to complete a transaction in the SISP. Each SISP Participant to
whom any Personal Information is disclosed shall maintain and protect the privacy of such
Personal Information with security safeguards appropriate to the sensitivity of the Personal
Information and as may otherwise be required by applicable federal or provincial legislation.
Each SISP Participant to whom any Personal Information is disclosed shall also limit the use of

such Personal Information to its participation in the SISP.

INCREASE IN INTERIM BORROWINGS

9. THIS COURT ORDERS that the maximum principal amount of Interim Borrowings
under the Commitment Letter is hereby increased from $13,000,000 to $15,000,000, provided
that: (a) the Interim Borrowings continue to be made in accordance with paragraphs 38(a) and
38(b) of the ARIO; (b) such Interim Borrowings continue to be secured by the DIP Lender's
Charge with the priority set out in paragraphs 44 and 46 of the ARIO; and (c) for greater
certainty, paragraph 38(c) of the ARIO is hereby amended to replace the reference to

“$13,000,000” with “$15,000,000™.

EXTENSION OF STAY

10. THIS COURT ORDERS that the Stay Period (as defined in the ARIO) is hereby

extended until and including July 13, 2026.



GENERAL

11. THIS COURT ORDERS that the Applicant or the Monitor may, from time to time,
apply to this Court to amend, vary or supplement this Order or for advice and directions in the

discharge of their powers and duties under the SISP.

12. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

13. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicant, 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 the
Applicant 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 the Applicant and the Monitor and their respective agents in carrying out the terms of this

Order.

14. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.



15. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Time on the date of this Order.




SCHEDULE “A”
SISP



Sale and Investment Solicitation Process
Introduction

On February 3, 2026, Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee (the
“Company”) obtained an initial order (as subsequently amended and restated from time to time,
the “Initial Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”™)
from the Ontario Superior Court of Justice (Commercial List) (the “Court”). Pursuant to the
Initial Order, Alvarez & Marsal Canada Inc. was appointed as monitor in the CCAA proceedings
(in such capacity, the “Monitor”) and an interim financing facility (the “DIP Agreement”) put
forward by 2625229 Ontario Inc. (in such capacity, the “DIP Lender”’) was approved.

On April 1, 2026, the Court granted an order (the “SISP Order”) authorizing the Monitor, with
the assistance of the Company, to undertake a sale and investment solicitation process (“SISP”).
The SISP is intended to solicit offers for a sale, recapitalization, restructuring or other strategic
transaction in respect of, all or part of the Company, its assets (including its intellectual
property), shares and business operations (the “Opportunity”). The SISP will be conducted by
the Monitor in the manner set forth herein and in accordance with the SISP Order.

This document sets out the procedures for the conduct of the SISP, which will include two
phases for qualified interested bidders and will provide the parameters for the selection of a
successful bid.

Opportunity
1. The SISP is intended to solicit interest in and opportunities for one or more transactions

in respect of the Opportunity. The Opportunity may include one or more of: (i) a
recapitalization, arrangement or other form of investment in or reorganization of the
business and affairs of the Company as a going concern, (ii) a sale of all, substantially all
or one or more components of the Company’s business operations (the “Business”) as a
going concern, or (iii) a sale of all, substantially all or one or more components of the
Company’s assets (including, without limitation, its intellectual property or the shares of
the Company) (the “Property”) as a going concern or otherwise.

2. The procedures set out herein (the “Bidding Procedures”) describe the manner in which
prospective bidders may gain access to due diligence materials concerning the Company,
the Property and the Business, the manner in which bidders may participate in the SISP,
requirements for bids received, the ultimate selection of a Successful Bidder(s) (as
defined herein) and the requisite approvals to be sought from the Court in connection
therewith.

3. Subject to Section 6 herein, the Monitor shall have the right to modify, amend, vary or
supplement the Bidding Procedures (including extending the deadlines set forth herein) in
order to give effect to the substance of the SISP, the Bidding Procedures or the SISP
Order, without the need for obtaining an order of the Court or providing notice to
Participants (as defined herein).



The Monitor will post on the Monitor's website, as soon as practicable, any such
modification, amendment, variation or supplement to the Bidding Procedures and inform

the bidders impacted by such modifications.

In the event of a dispute as to the interpretation or application of the SISP Order or
Bidding Procedures, the Court will have exclusive jurisdiction to hear and resolve such

dispute.

The following table sets out the key milestones under the SISP, which milestones and
deadlines may be extended or amended by up to two weeks by the Monitor, in
consultation with the Company, without court approval; provided that, the milestone with
respect to the closing of the Successful Bid(s) can only be extended or amended, without
court approval, with the prior written consent of the DIP Lender, acting reasonably:

Milestone

Deadline

Marketing and due diligence commences
and access to the virtual data room is
granted to Participants having executed
NDAs (as defined herein) and, if
requested by the Monitor, Participants
who have provided evidence reasonably
satisfactory to the Monitor #-eonsultation
with—the—Cempanys—of their financial
wherewithal to complete on a timely basis
a transaction in respect of the Opportunity

(as-defined-herein){the “Commencement
Date”)

As soon as reasonably practicable but by
no later than April 2, 2026

Deadline to submit a non-binding Letter of
Interest (the “Phase 1 Bid Deadline”)

5:00 p.m. (Eastern Time) on May 1, 2026

Deadline to submit a Binding Offer (the
“Phase 2 Bid Deadline”)

5:00 p.m. (Eastern Time) on May 29,
2026

Selection of Successful Bid(s), including
the holding of an Auction, if needed (as
defined herein)

No later than 5:00 p.m. (Eastern Time) on
June 5, 2026

Motion for Court Approval of Successful
Bid(s)

As soon as reasonably practicable
following the selection of the Successful
Bid, but by no later than June 26, 2026

Closing of Successful Bid(s)

No later than July 13, 2026

Solicitation of Interest and Notice of the SISP




As soon as reasonably practicable, but, in any event, by no later than the Commencement
Date:

a. the Monitor, in consultation with the Company, will prepare a list of potential
bidders, including (i) parties that have approached the Company or the Monitor
indicating an interest in the Opportunity, (ii) local and international strategic and
financial parties which the Monitor, in consultation with the Company, believes
may be interested in the Opportunity, and (iii) parties that have otherwise showed
an interest in the Company, the Property and/or the Business prior to the date of
the SISP Order; in each case, whether or not such party has submitted a letter of
intent or similar document (collectively, the “Known Potential Bidders”);

b. the Monitor will publish a notice of the SISP and any other relevant information
that the Company, in consultation with the Monitor, considers appropriate, on the
Monitor’s website, and in publications as may be considered appropriate by the
Monitor;

c. the Monitor, in consultation with the Company, will prepare (i) a process
summary (the “Teaser Letter”) outlining the process under the SISP and inviting
recipients of the Teaser Letter to express their interest pursuant to the SISP; (ii) a
non-disclosure agreement (an “NDA”) in form and substance satisfactory to the

Monitor, the Company, and their respective counsel, each acting reasonably,

which agreement shall enure to the benefit of the Successful Bidder(s); and (iii) a
confidential information memorandum describing the Opportunity (the “CIM”);
and

d. the Monitor, in-econsultation-with the assistance of the Company, will prepare and
maintain a virtual data room (the “VDR”) containing due diligence information
and documentation in relation to the Opportunity. The VDR may be updated from
time to time throughout the SISP. Participants (as defined below) must direct all
due diligence questions in connection with the VDR, on a without liability or
representation basis, to the Monitor.

As soon as reasonably practicable following the SISP Order, the Monitor will cause the
Teaser Letter and NDA to be sent to each Known Potential Bidder and to any other party
who requests a copy of the Teaser Letter and NDA or who is identified to the Monitor as
a potential bidder as soon as reasonably practicable after such request or identification, as
applicable.

Phase 1: Non-Binding Letters of Interest

9.

In order to participate in the SISP, and prior to the distribution of any confidential
information to an interested party (including access to the VDR), such interested party
must deliver to the Monitor (a) the executed NDA, and (b) if requested by the Monitor,
evidence, reasonably satisfactory to the Monitor-in-consultation-with-the-Company, of its
financial wherewithal to complete on a timely basis a transaction in respect of the
Opportunity.



10.

11.

Interested parties that deliver the NDA and, if applicable, the financial information
referred to in Section 9, (the “Participants” and each a “Participant™), will be granted
access to the VDR by the Monitor. The Company, the Monitor, and their respective
advisors make no representation or warranty as to the information contained in the VDR,
including, without limitation, as to its accuracy, completeness, quality or fitness for

purpose.

The Monitor may limit any Participant’s access to specific confidential information and
to customer and supplier names and information where, the CempanyMonitor determines,
following consultation with the MeniterCompany, that such access could negatively
impact the SISP, the ability to maintain the confidentiality of the confidential
information, the Business, or the Property.

Without limiting the generality of any term or condition of any NDA, without written of

consent of the Monitor, (a) no Participant shall be permitted to have any discussions with

any other Participant regarding the SISP or any LOI, Binding Offer or any other bid

submitted or contemplated to be submitted pursuant to the Bidding Procedures: and (b)

Participants shall submit all requests for information regarding the SISP, the Opportunity,

or any other information in connection with the Bidding Procedures, including in

connection with due diligence, to the Monitor in the first instance.

12-All Participants wishing to bid for the Business or Property are required to submit a
non-binding letter of interest (“LOI”) in accordance with the Bidding Procedures. An
LOI submitted by a Participant will only be considered a “Phase 1 Qualified Bid” (and
the Participant who submits a Phase 1 Qualified Bid, a “Phase 1 Qualified Bidder”) if
the LOI complies at a minimum with the following:

a. it has been duly executed by all required parties;
b. it is received by the Monitor on or before the Phase 1 Bid Deadline;
C. it provides written evidence, satisfactory to the Monitor, in consultation with the

Company, of the Participant’s ability to consummate the transaction within the
timeframe contemplated by the SISP and to satisfy any obligations or liabilities to
be assumed on closing of the transaction, including, without limitation, a specific
indication of the sources of capital and, to the extent that the Participant expects
to finance any portion of the purchase price, the identity of the financing source;

d. it identifies the terms and conditions of the proposed transaction including:

1. a description of the specific assets/shares that are expected to be subject to
the transaction and any assets/shares expected to be excluded, including
specifically, whether the proposed transaction will include the Company’s
intellectual property (the “Intellectual Property’) and/or other assets (the
“Other Assets™);



ii. a proposed preliminary allocation between the Intellectual Property and
Other Assets if such transaction includes both categories of assets of the
Company;

1il. a description of those liabilities and obligations (including operating
liabilities and obligations to employees) which the Participant intends to
assume and which liabilities and obligations it does not intend to assume
and are to be excluded as part of the transaction;

1v. whether the proposed transaction is to be implemented by way of a
“reverse vesting order”’; and

V. any other terms or conditions of the proposed transaction that the Phase 1
Qualified Bidder believes are material to the transaction;

it identifies all proposed material conditions to closing including, without
limitation, any internal, regulatory or other approvals and any form of consent,
agreement or other document required from a government body, stakeholder or
other third party, and an estimate of the anticipated timeframe and any anticipated
impediments for obtaining such conditions, along with information sufficient for
the Monitor, in consultation with the Company, to determine that these conditions
are reasonable in relation to the Participant;

it identifies the Participant and representatives thereof who are authorized to
appear and act on behalf of the Participant for all purposes regarding the
contemplated transaction;

it fully discloses the identity of each entity or person that will be sponsoring,
participating in or benefiting from the transaction contemplated by the LOI, and it
identifies all legal, financial, accounting and other advisors that have been or that
are expected to be retained by the Participant in connection with the contemplated
transaction;

it identifies any additional due diligence required to be completed in order to
submit a Binding Offer (as defined below);

it confirms that the Participant will bear its own costs and expenses (including
legal and advisor fees) in connection with the LOI and the proposed transaction,
and by submitting its LOI is agreeing to refrain from and waive any assertion or
request for reimbursement on any basis;

it does not provide for any break fee or expense reimbursement, it being
understood and agreed that no bidder will be entitled to any such bid protections;
and

it contains such other information as may be reasonably requested by the Monitor,
in consultation with the Company.



14.

13-The Monitor, in consultation with the Company, may waive compliance with any one
or more of the requirements specified in Section 4213, and deem any such non-compliant
LOI to be a Phase 1 Qualified Bid.

Assessment of Phase 1 Qualified Bids and Subsequent Process

+4—Following the receipt of any LOI, the Monitor may, in consultation with the
Company, seek clarification with respect to any of the terms or conditions of such LOI
and/or request and negotiate one or more amendments to such LOI prior to determining if
the LOI should be considered a Phase 1 Qualified Bid.

+5-Following the Phase 1 Bid Deadline, the Monitor;-in—<consultation—with-the-Company;-
shall assess the LOIs. If the Monitor determines that a LOI constitutes a Phase 1

Qualified Bid, then such Participant who submitted the LOI will be deemed to be
qualified to participate in Phase 2 of the SISP (in that capacity a “Phase 2 Qualified
Bidder”) and the Monitor will notify in writing each Phase 2 Qualified Bidder that it has
been selected as a Phase 2 Qualified Bidder—within—three{(3)-business—day, as soon as
reasonably practicable following the Phase 1 Bid Deadline, or at such later time as the
Monitor deems appropriate, in consultation with the Company.

1+6-Only Phase 2 Qualified Bidders shall be permitted to proceed to Phase 2 of the SISP.
However, the DIP Lender and 1001 Ontario shall each be deemed to be a Phase 2
Qualified Bidder even ifit-deesthey do not submit an LOI or a Phase 1 Qualified Bid and
shall be permitted to submit a Binding Offer by way of credit bid for an amount up to its
secured claim amount then outstanding under the DIP Agreement;-atany-time-duringthe-

SISP-ineluding-after on or prior to the Phase 2 Bid Deadline, in accordance with paragraph-
35Section 36.

1+7-In the event that no Phase 1 Qualified Bid is received, or the Monitor has determined
in its reasonable business judgment that it would not be appropriate to select any Phase 2
Qualified Bidders, the Monitor will, as soon as reasonably possible, declare the SISP
concluded or take such other steps as the Monitor considers appropriate, in consultation
with the Company and the DIP Lender, which may include pursuing a transaction with
the DIP Lender in accordance with this SISP or seeking further directions from the Court,
and the Monitor shall post a notice on its website reflecting such determination.

Phase 2: Binding Offers and Selection of Successful Bidder

+8—Any Phase 2 Qualified Bidder that wishes to make a formal offer in the SISP shall
submit a binding offer (“Binding Offer” and such offer which complies with paragraph-
19Section 20 below, a “Phase 2 Qualified Bid”)) prior to the Phase 2 Bid Deadline.

19-A Binding Offer will only be considered as a Phase 2 Qualified Bid if the Binding
Offer complies with the following terms:

a. the Binding Offer shall be submitted to the Monitor on or before the Phase 2 Bid
Deadline;



it identifies all contracts of the Company that the Phase 2 Qualified Bidder will
assume and clearly describes, for each contract or on an aggregate basis, how all
monetary defaults and non-monetary defaults will be remedied, as applicable;

if the bid is structured as a “reverse vesting transaction”, it includes a duly
authorized and executed binding transaction agreement, including all exhibits and
schedules contemplated thereby describing the terms and conditions of the
proposed transaction, including any liabilities and obligations proposed to be
assumed, the purchase price, the structure and financing of the proposed
transaction, and any regulatory or other third-party approvals required;

if the bid is structured in a form other than a “reverse vesting transaction”, it
includes a duly authorized and executed, definitive transaction agreement,
containing the detailed terms and conditions of the proposed transaction,
including the Business or the assets proposed to be acquired, the obligations and
liabilities to be assumed/excluded, the detailed structure of the transaction, the
final purchase price or investment amount, and any other key economic terms
expressed in Canadian dollars, together with all exhibits and schedules thereto, all
applicable ancillary agreements with all exhibits and schedules thereto (or term
sheets that describe the material terms and provisions of such ancillary
agreements), and the proposed form of order(s) for the Court to consider in the
motion to approve the transaction;

a proposed allocation between the Intellectual Property and Other Assets (if
applicable);

. _ tion:

=

written evidence of a firm, irrevocable commitment for financing or other

evidence of the Phase 2 Qualified Bidder’s ability to consummate the proposed

transaction that will allow the Monitor to make a determination as to the Phase 2

Qualified Bidder’s financial capability to consummate the proposed transaction;

it is unconditional on any further due diligence, other than upon the receipt of the
Approval Order(s) (as defined below) and satisfaction of any other conditions
expressly set forth in the Binding Offer;

it contains or identifies the key terms and provisions to be included in any
Approval Order;

among other representations and acknowledgments that may be requested by the
Monitor or the Company, it includes acknowledgments and representations of the
Phase 2 Qualified Bidder that it,

1. has had an opportunity to conduct any and all due diligence regarding
the Opportunity prior to making its Binding Offer;



ii. has relied solely upon its own independent review, investigation and/or
inspection of any documents and/or the Business in making its Binding
Offer;

1il. did not rely upon any written or oral statements, covenants,
representations, warranties, or guarantees whatsoever, whether express,
implied, statutory or otherwise, regarding the Company, the business,
the Property, the Opportunity, the SISP, or any information provided in
connection with the SISP, including, without limitation, any information
disclosed in the Teaser Letter, the CIM and the VDR, or the accuracy,
completeness, quality or fitness for purpose of any information provided
in connection therewith, other than as expressly set forth in the Binding
Offer; and

iv. promptly will commence any governmental or regulatory review of the
proposed transaction by the applicable competition, antitrust or other
applicable governmental authorities, including those regulating in the
cannabis sector;

it is accompanied by a letter that confirms that:

1. the Binding Offer may be accepted by the Company by countersigning
the Binding Offer;
il. the Binding Offer is irrevocable and capable of acceptance until the

earlier of (A) four business days after the date of closing of the
Successful Bid(s); and (B) July 13, 2026 (the “Outside Date”); and

iil. the Phase 2 Qualified Bidder will bear its own costs and expenses
(including legal and advisor fees) in connection with the Binding Offer
and the proposed transaction, and by submitting its bid is agreeing to
refrain from and waive any assertion or request for reimbursement on
any basis;

it does not provide for any break or termination fee, expense reimbursement or
similar type of payment;

it is accompanied by a cash deposit in the amount of not less than 10% of the cash
purchase price payable on closing or total cash investment contemplated, as the
case may be (the “Deposit”), along with an acknowledgement that if the Phase 2
PartieipantQualified Bidder is selected as the Successful Bidder, the Deposit will
be nonrefundable, subject to (i) approval of the Successful Bid by the Court and
(i1) the terms described in Section 2930 below; and

it contemplates and reasonably demonstrates a capacity to consummate a closing
of the transaction set out therein on or before July 13, 2026, or such earlier date as
is practical for the parties to close the contemplated transaction, following the



satisfaction or waiver of the conditions to closing and in any event no later than
the Outside Date.

20-—The Monitor may waive compliance with any one or more of the requirements
specified above and may deem any non-compliant Binding Offer to be a Phase 2
Qualified Bid.

2}—In the event no Phase 2 Qualified Bidder submits a Phase 2 Qualified Bid, the
Company and the DIP Lender, acting reasonably, will advise the Monitor whether to
terminate the SISP.

Selection of Successful Bid(s)

\O]
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22-The Monitor, in consultation with the Company, may, following the receipt of any
Binding Offer, seek clarification with respect to any of the terms or conditions of such
Binding Offer and/or request and negotiate one or more amendments to such Binding
Offer prior to determining if the Binding Offer should be considered a Successful Bid.

231f more than one Binding Offer is received, which the Monitor determines constitutes
Phase 2 Qualified Bids, the Monitor may, in its sole discretion:

a. select one or more Phase 2 Qualified Bids as the Successful Bid(s) (as defined
below) in accordance with paragraph-24Section 25;

b. continue negotiations with Phase 2 Qualified Bidders with a view to finalizing an
agreement with respect to one or more of the Phase 2 Qualified Bids and
declaring such bids the Successful Bid(s); or

C. conduct an auction (the “Auction”) in respect of some or all of the Property or
Business which Auction shall be governed by an auction procedures letter
(“Auction Procedures Letter”) to be prepared by the Monitor and sent to all
applicable Phase 2 Qualified Bidders setting out, among other things, (a) the date,
time and location of the Auction (including whether in person or by
videoconference); (b) the amount of the starting bid; and (c¢) the initial minimum
overbid.

24—1If any Binding Offers are received, the Monitor will, in consultation with the
Company:

a. review and evaluate each Binding Offer based on various factors in addition to
those set out at Section +820 of the SISP, as the Monitor deems appropriate in its
reasonable business judgment including, without limitation,

1. the purchase price and the net value provided by such bid
including the proposed form, composition, and allocation of such
consideration;



1l

1il.

1v.

V1.

Vil.

Viil.

the identity, circumstances and ability of the Phase 2 Qualified
Bidder to successfully complete such transaction;

the proposed transaction documents;
the effects of the bid on the stakeholders of the Company;

factors affecting the speed, certainty, and value of the transaction
(including any regulatory or licensing approvals or third-party
contractual arrangements required to close the transactions);

the assets and/or liabilities included or excluded from the bid;

any related restructuring costs, and the likelihood and timing of
consummating such transaction; and

the likelihood of the Court to approve such Successful Bid; and

b. if the consideration payable under the Binding Offers received is not sufficient to
fully repay all amounts outstanding to the DIP Lender’s—indebtednessLender in

cash:

ii.

consult with the DIP Lender regarding the shortfall aspects of a
Binding Offer as same may relate to the assumption of the unpaid
portion of the DIP Lender’s indebtedness pursuant to the DIP
Facility Loan Agreement; and

in the scenario where the DIP Lender has submitted a Binding
Offer, the DIP Lender may elect (even if the DIP Lender’s Binding
Offer is superior) to designate its Binding Offer as a back-up bid
prior to the filing of the Approval Motion (as defined below) for
the purpose of enabling the acceptance and approval of another
Binding Offer as the Successful Bid;

c. if the Binding Offers in respect of the Intellectual Property (x) do not contemplate
consideration payable that is not sufficient to fully repay in cash the secured
obligations owing pursuant to the Share Purchase Agreement dated as of August
19, 2021 and IP Security Purchase Agreement dated August 19, 2021, as assigned
to 1001485743 Ontario Inc. (“1001 Ontario”); (y) contemplate a partial
assumption of such secured obligations, in combination with consideration
sufficient to pay the unassumed portion of the secured obligations in cash; or (z)
contemplate an assumption in full of such secured obligations:

1.

ii.

consult with 1001 Ontario regarding the proposed assumption of
secured obligations and the shortfall aspects of a Binding Offer;
and

in the scenario where 1001 Ontario has submitted a Binding Offer
in respect of the Intellectual Property, 1001 Ontario may elect



26.

(even if 1001 Ontario’s Binding Offer is superior) to designate its
Binding Offer as a back-up bid prior to the filing of the Approval
Motion (as defined below) for the purpose of enabling the
acceptance and approval of another Binding Offer as the
Successful Bid in respect of the Intellectual Property;

d. select the best bid(s) (the “Successful Bid(s)”) within five (5) business days of
the Phase 2 Bid Deadline and following such selection will promptly notify the
Binding Bidder making such Successful Bid that it has been selected as a
successful bidder (the “Successful Bidder”).

25-Any Successful Bid will be subject to approval by the Court.

Approval of Successful Bid(s)

27.

[\
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26—The Company will make a motion to the Court (the “Approval Motion”) for one or
more orders:

a. approving the Successful Bid(s) and authorizing the taking of such steps and
actions and completing such transactions as are set out therein or required
thereby; and

b. granting a vesting order and/or reverse vesting order to the extent that such relief
is contemplated by the Successful Bid(s) so as to vest title to any purchased assets
in the name of the Successful Bidder(s) and/or vest unwanted liabilities out of the
Company (collectively, the “Approval Order(s)”).

27-The Approval Motion will be held on the earliest possible date after the selection of
the Successful Bid, taking into account Court availability. With the consent of the
Monitor and the Successful Bidder(s), and in consultation with the DIP Lender, the
Approval Motion may be adjourned or rescheduled by the Company without further
notice, by an announcement of the adjourned date at the Approval Motion or with notice
to the service list of the CCAA proceedings prior to the Approval Motion. The Company
will consult with the Monitor, and the Successful Bidder(s) regarding the motion material
to be filed by the Company for the Approval Motion.

28-All Binding Offers (other than the Successful Bid(s)) will be deemed rejected on and
as of the date of the closing of the applicable Successful Bid(s), with no further or
continuing obligation of the Company to any unsuccessful Phase 2 Qualified Bidders.

Deposits

30.

29-The Deposit(s):

a. will, upon receipt from the Phase 2 Qualified Bidder(s), be retained by the
Monitor and deposited in a non-interest-bearing trust account;

b. received from the Successful Bidder(s) will:



1. be applied to the purchase price to be paid by the applicable Successful
Bidder(s) whose Successful Bid is the subject of the Approval Order(s),
upon closing of the approved transaction; and

il. otherwise be held and refundable in accordance with the terms of the
definitive documentation in respect of any Successful Bid provided that
all such documentation will provide that the Deposit will be retained by
the Company and forfeited by the Successful Bidder if the Successful
Bid fails to close by the Outside Date, and such failure is attributable to
any failure or omission of the Successful Bidder to fulfil its obligations
under the terms of the Successful Bid;

c. received from the Phase 2 Qualified Bidder(s) that are not the Successful Bidder
will be fully refunded to the Phase 2 Qualified Bidder(s) that paid the Deposit(s)
as soon as practical following the closing of the Successful Bid(s).

“As is, where is”

(8]
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30—Any sale (or sales) of the Property or the Business will be on an “as is, where is”
basis and without surviving representations or warranties of any kind, nature, or
description by the Monitor, the Company or any of their respective agents, advisors or
estates, except for representations and warranties that are customarily provided in
purchase agreements for a company subject to CCAA proceedings, and that may be
expressly provided in the final documentation and Approval Order(s). Any such
representations and warranties provided for in the definitive documents will not survive
closing.

Insider Bids

98]
\S]

3+—In order to protect the integrity of the SISP, any direct or indirect shareholder,
affiliate, director, officer or senior management (including the Chief Restructuring
Officer) of the Company, including the DIP Lender-and, 1001 Ontario (eachor their
respective representatives (each, an “Insider”) may, subject in—al—respeets—to—sueh-
Insider’sto compliance with the Bidding Procedures (including being designated as a
Phase 2 Qualified Bidder);- make a bid pursuant to the SISP. For the avoidance of doubt,
all bids submitted by Insiders shall be submitted in accordance with the SISP.

32—All Insiders shall be subject to Section 12. Any and all other communications
(including, among other things, emails, letters, meetings and conversations) between any
Insider and any other Participant shall be subject to the Monitor’s direct supervision.

33—Notwithstanding any other term of these Bidding Procedures, until such time as an
Insider irrevocably confirms in writing to the Monitor that it will not submit a bid in the
SISP, the Monitor shall not share any information with respect to the SISP (including,
without limitation, any LOIs, Binding Offers, and/or other bids submitted therein), except
for the consultation contemplated by Section 2425 following submission of all bids.



35.  34-The Monitor may implement other information and/or consultation restrictions with
the Company and/or the DIP Lender that the Monitor determines are appropriate to
protect the integrity of the SISP.

Credit Bidding

(O8]
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35-The DIP Lender and 1001 Ontario (including any successor or assign or any of the
foregoing) shall have the right (subject to compliance with the terms of this SISP) to
credit bid any amount up to such secured lender’s claims, including principal, interest and
any other obligations owing to such secured lender; provided that any such seeured-lender
shall be required to: (a) pay in full in cash, or assume (with the consent of the holder of
the priority claim), any obligations of the Company in priority to its secured debt; and (b)
pay appropriate consideration for any assets of the Company which are contemplated to
be acquired and that are not subject to such secured lender’s security.

Free of Claims and Interests

98]
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36-—-Pursuant to the applicable Approval Order and to the extent permitted by law, all of
the rights, title and interests of the Company in and to the Property or the Business to be
acquired will be sold free and clear of, inter alia, all pledges, liens, security interests,
encumbrances, claims, charges, options, and interests therein (collectively, the “Claims
and Interests”) pursuant to the CCAA, such Claims and Interests to attach to the net
proceeds of the sale of such Property or Business (without prejudice to any claims or
causes of action regarding the priority, validity or enforceability thereof), except to the
extent otherwise set forth in the relevant transaction documents with a Successful Bidder
and the applicable Approval Order.

Confidentiality

[98)
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37—For greater certainty, other than in accordance with this SISP or as required in
connection with any Approval Motion, neither the Company nor the Monitor will
disclose: (i) the identity of any Participant; or (ii) the terms of any bid, LOI, Phase 1
Qualified Bid, Phase 2 Qualified Bid, or Binding Offer, with any other bidder without the
consent of such party (including by way of email), subject to applicable law.

Further Orders

39. 38—At any time during the SISP, the Monitor may apply to the Court for advice and

~ directions with respect to any aspect of this SISP including, but not limited to, the
continuation of the SISP or with respect to the discharge of their powers and duties
hereunder.

Additional Terms

40.  39-In addition to any other requirement of the SISP:

a. The Monitor will at all times prior to the selection of a Successful Bid(s) use
commercially reasonable efforts to facilitate a competitive bidding process in the
SISP including, without limitation, by actively soliciting participation by all
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persons who would be customarily identified as high-potential bidders in a
process of this kind or who may be reasonably proposed by any of the Company’s
stakeholders as a high-potential bidder.

b. Prior to seeking Court approval for any transaction or bid contemplated by this
SISP, the Monitor will provide a report to the Court on the SISP process, parts of
which may be filed under seal, including in respect of any and all bids received.

c. Subject to paragraph-33Section 34, the DIP Lender shall be granted access to all
material information and documents in connection with the SISP, including
copies of all LOIs, Phase 1 Qualified Bids and all Binding Offers,
as the case may be.

40—Any requirement to deliver notices, bids, consents, or any other information,
documentation, or other material to the Monitor or the Company pursuant to this SISP
shall be satisfied by delivery via courier or electronic transmission to the Monitor at the
following addresses:

To the Monitor:

ALVAREZ & MARSAL CANADA INC.
200 Bay Street
Toronto, ON MS5J 2J1

Attention:
Josh Nevsky — jnevsky@alvarezandmarsal.com

With a copy to counsel to the Monitor

STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9

Attention:
Lee Nicholson — leenicholson@stikeman.com

To the Company:

TOYS “R” US (CANADA) LTD./ TOYS “R” US (CANADA) LTEE
2777 Langstaff Road

Concord, ON L4K 4M5

Attention: Neil Taylor
Email: neil.taylor@toysrus.ca



and to:

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Attention: Ian Aversa / Matilda Lici
Email: iaversa@airdberlis.com / mlici@airdberlis.com

44+—Other than as specifically set forth in a definitive agreement between the Company
and a Successful Bidder, the SISP does not, and will not be interpreted to, create any
contractual, fiduciary, or other legal relationship between the Monitor, the Company, and
any other person.

42-The Monitor, the Company, and their advisors shall not be liable for any claim for
commission, finder’s fee or like payment in respect of the completion of any of the
transactions completed under the SISP. Any such claim shall be the sole liability of the
bidder who completes a transaction under the SISP pursuant to which the claim is being
made.
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ATTORNEY GENERAL OF CANADA
Department of Justice of Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

Edward Park
Email: edward.park@justice.gc.ca

Randy Ramoodit
Email: Randy.Ramoodit@justice.gc.ca

Email: AGC-PGC.Toronto-Tax-Fiscal(@justice.gc.ca

Counsel for His Majesty the King in Right of Canada as represented by the Minister of
National Revenue

MINISTRY OF FINANCE (ONTARIO)
Legal Services Branch

Revenue Collections Branch — Insolvency Unit
11-777 Bay Street

Toronto, ON M5G 2C8

Email: insolvency.unit(@ontario.ca

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street, Suite 4000

Commerce Court West

Toronto, ON MS5L 1A9

Jake Harris
Email: jake.harris@blakes.com

Lawyers for Lego Canada Inc.

LAX O'SULLIVAN LISUS GOTTLIEB LLP
145 King Street West, Suite 2750
Toronto, ON M5H 1J8

Zain Naqi
Email: znagi@lolg.ca

Annecy Pang
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Email: apang@lolg.ca

Co-counsel for Concord Kingsway Project GP Ltd.

MCEWAN COOPER KIRKPATRICK LLP
900-980 Howe Street
Vancouver, BC V6Z 0C8

David Gruber
Email: deruber@mcewanpartners.com

Co-counsel for Concord Kingsway Project GP Ltd.

FASKEN MARTINEAU DUMOULIN LLP
350 7th Avenue SW, Suite 3400
Calgary, AB T2P 3N9

Tiffany Bennett
Email: tbennett@fasken.com

Desmond Mitic
Email: dmitic@fasken.com

Lawyers for Dexterra Group Inc.

REVENU QUEBEC
3800, rue de Marly, secteur 5-2-8
Québec, QB G1X 4A5

Francois Poirier
Email: francois.poirier@revenuquebec.ca

WITTEN LLP
10303 Jasper Avenue, Suite 2500
Edmonton, AB T5J 3N6

Howard J. Sniderman, KC
Email: hsniderman@wittenlaw.com

Lawyers for Cameron Corporation and Canadian Property Holdings (Alberta) Inc.

KOHNER, MANN & KAILAS, S.C.
4650 North Port Washington Road
Milwaukee, WI 53212

Samuel C. Wisotzkey
Email: swisotzkey@kmksc.com
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Lawyers for Franco Mfg. of Canada ULC

LAWSON LUNDELL LLP
Cathedral Place, Suite 1600
925 West Georgia Street
Vancouver, BC V6C 312

Candace Formosa
Email: cformosa@lawsonlundell.com

William Clark
Email: wclark@lawsonlundell.com

Lawyers for Ravine Equities Inc. and Ravine Properties Limited Partnership

CAMBRIDGE LLP

333 Adelaide Street West
Fourth Floor

Toronto ON M5V 1R5

Leon Li
Email; lli@cambridgellp.com

Meryl Morant
Email: mmorant@cambridgellp.com

Tel: 416-477-7007

Lawyers for The DAAN Groups Inc.

METRO SUPPLY CHAIN SOLUTIONS INC. (FORMERLY NAMED SCI LOGISTICS
LTD.)

1002 rue Sherbrooke Ouest, Suite 2000

Montréal, QC H3A 3L6

Chloé Fleurant
Email: CFleurant@MetroSCG.com

CANADIAN PACIFIC KANSAS CITY (CPKC)
Network Service Centre

BLDG #7, 478 McPhillips Street

Winnipeg, MB R2X 2G8

Mike Ignacio
Email: Credit Department@cpkcr.com
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KESTENBERG LITIGATION
1600 - 2300 Yonge Street
Toronto, ON M4P 1E4

Kevin Schoenfeldt
Email: kevin@kestenberglitigation.com

Marc Kestenberg
Email: marc@kestenberglitigation.com

Lawyers for 1721169 Ontario Inc.

YOUD LEV-FARRELL DAS SMILEY LLP
141 Adelaide Street West, Suite 400
Toronto, ON M5H 3L5

Alex Lev-Farrell
Email: alev-farrell@byldslaw.com

Rachel Hennick
Email; rhennick@bvldslaw.com

Lawyers for RioTrin Properties (Belcourt) Inc., RioCan Holdings (Brentwood Village) Inc.,
RioCan Holdings Inc., Dorval Crossing West Holdings Inc., bcIMC Realty Corporation,
Bower Place Holdings Inc., 2725312 Canada Inc., 2973758 Canada Inc., and Willowbrook
Langley Holdings Inc.

COCA-COLA CANADA BOTTLING LIMITED
15 Westcreek Blvd
Brampton, ON L6T 5T4

Indira Singh
Email: indirasingh(@cokecanada.com

THORNTON GROUT FINNIGAN LLP
100 Wellington Street West

Suite 3200, TD West Tower

Toronto ON M5K 1K7

Mitchell W. Grossell
Tel: 416-304-7978
Email: mgrossell@tef.ca

Stephanie Fernandes
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Rebekah O’Hare
Tel: 416-307-2423
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Lawyers for Allied World Specialty Insurance Company

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1

Kenneth Kraft
Tel: 416-863-4374
Email: kenneth.kraft@dentons.com

Lawyers for Roynat Inc.

TORKIN MANES LLP
151 Yonge Street, Suite 1500
Toronto, ON MS5C 2W7

Jeffrey Simpson
Email: jsimpson@torkinmanes.com

Sumeet (Sonu) Dhanju-Dhillon
Email: sdhanju-dhillon@torkinmanes.com

Kanwar Dhaliwal
Tel: 416-777-5450
Email: kdhaliwal@torkinmanes.com

Lawyers for ACI Brands Inc.

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Harvey Chaiton
Email: harvey(@chaitons.com
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BROWN BEATTIE O’'DONOVAN LLP
1600-380 Wellington Street
London, ON N6A 5B5

Ciara L. Pittam
Email: cpittam@bbo.on.ca

Lawyers for Wonderland Power Centre Inc.

DONATI MAISONNEUVE S.E.N.C.R.L.
2000, av. McGill College, bureau 2150
Montréal, QB H3A 3H3

Cynthia Brunet
Email: cbrunet@donatimaisonneuve.ca

Lawyers for Centre d’achat Vaudreuil Ltée.

VTECH TECHNOLOGIES CANADA LTD.
13888 Wireless Way
Richmond, BC V6V 0A3

Frederick Lam
Email: FredLam@vtech.ca

MATTEL

Melanie de Souza
Email: melanie.desouza@mattel.com

TORYS LLP

79 Wellington St. W., 30th Floor
TD South Tower

Toronto, ON M5K 1N2

David Bish
Email: dbish@torys.com

Lawyers for The Cadillac Fairview Corporation Limited

LAWSON LUNDELL LLP
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Jillian Epp
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Lawyers for West Broadway Centre Ltd.

TORKIN MANES LLP
151 Yonge Street, Suite 1500
Toronto, ON M5C 2W7

Stewart Thom
Email: sthom@torkinmanes.com

Lawyers for SpinMaster

CASSELS BROCK & BLACKWELL LLP
Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance St.

Toronto, ON M5H 0B4

Alec Hoy
Email: ahoy@cassels.com

Lawyers for MEGA Brands ULC

MINISTRY OF THE ATTORNEY GENERAL (BRITISH COLUMBIA)
Legal Services Branch, Ministry of Attorney General

PO Box 9280 Stn Prov Govt

Victoria, BC V8W 9J7

Cindy Cheuk
Email: Cindy.Cheuk@gov.bc.ca
Email: AGLSBRevTaxInsolvency@gov.bc.ca

MCMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto, ON MS5J 2T3

Brett Harrison
Email: brett.harrison@mcmillan.ca

Lawyers for MGA Entertainment Canada Company
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Anne Mink
Email: Amink@penguinrandomhouse.com

FOGLER, RUBINOFF LLP
Scotia Plaza

40 King Street West, Suite 2400
Toronto, ON M5H 3Y2

Hailey Abramsky
Email: habramsky@foglers.com

Lawyers for Borgfeldt (Canada) Limited

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street, Suite 4000

Commerce Court West
Toronto, ON M5L 1A9

Chris Burr
Email: chris.burr@blakes.com

Lawyers for Element Fleet Management Corp.

DARTMOUTH CROSSING 3 LIMITED,
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Ann-Louise McKinnon
Email: amckinnon@nadg.com

SISKIND DOYLE
58 Shaftesbury Avenue
Toronto, ON M4T 1A3

Michael Doyle
Email: michael@siskinddoyle.com

Lawyers for KassKam Agency Corp. and 360 Sales Solutions Inc.

DICKINSON WRIGHT LLP
199 Bay Street, Suite 2200, Box 447
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Lisa S. Corne
Email: lcorne@dickinsonwright.com

Lawyers for Zuru Inc.

APL LOGISTICS
14350 N 87" St #350
Scottsdale, AZ 85260

James Fakhoury
Email: james_fakhoury@apllogistics.com

BLAKES, CASSELS & GRAYDON LLP
Barrister and Solicitors

199 Bay Street, Suite 4000

Commerce Court West

Toronto, ON M5L 1A9

Caitlin McIntyre
Email: caitlin.mcintyre(@blakes.com

Lawyers for InComm Canada Prepaid, Inc.

DAOUST VUKOVICH LLP
Barristers and Solicitors

20 Queen Street West, Suite 3000
Toronto, ON M5H 3R3

Dina Peat
Email: dpeat@dv-law.com

Latisha Cohen
Email: lcohen@dv-law.com

Lawyers for 9182071 Canada Inc., 410 Fairview Drive Inc., CF Markville Mall Rec Inc., First
Capital (Anjou) Corporation, First Capital Holdings (Ontario) Corporation, First Capital
(Lachenaie) Corporation and Desjardins Financial Security Life Assurance Company

DWF LLP
2600 150 9" Ave SW
Calgary, AB T2P 3H9

Gordon Becher
Email: gordon.becher@dwferoup.com
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Counsel for Dynacraft BSC Inc.

LANDLORDS

EUROPRO (LAMBTON MALL) LP
812 Lawrence Avenue West
Toronto, ON M6A 0B5

Emily Boynton
Email: eboynton@europro.ca

Landlord

9538-2677 QUEBEC INC. O/A LEYLAD
Niagara Pen Centre

221 Glendale Ave, St.

Catharines, ON L2T 2K9

Attention: Specialty Leasing Manager, Hannah Plumadore

Landlord

OXFORD PROPERTIES RETAIL HOLDINGS II INC.
Royal Bank Plaza, North Tower

200 Bay Street, Suite 900

Toronto, ON M5J 2]J2

Attention: Vice President, REM Legal

Landlord

FOGLER, RUBINOFF LLP
40 King Street West, Suite 2400
Toronto, ON M5H 3Y2

Ian P. Katchin
Email: ikatchin@foglers.com

Lawyers for 410-7 Shopping Centre Ltd.

713959 ONTARIO LIMITED

c/o Morguard Real Estate Investment Trust
55 City Centre Drive, Suite 800
Mississauga, ON L5B 1M3

Landlord

MIDTOWN PLAZA INC.
c¢/o Cushman & Wakefield Asset Services ULC
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161 Bay Street, Suite 1500, P.O. Box 602
Toronto, ON M5J 2S1

Landlord

GARDINER ROBERTS LLP
Bay Adelaide Centre - East Tower
22 Adelaide Street West, Suite 3600
Toronto, ON M5H 4E3

S. Michael Citak
Email: mcitak@grllp.com

Lawyers for Crombie Property Holdings Limited

CAMELINO GALESSIERE LLP
65 Queen St West, Suite 440
Toronto, ON M5H 2M5

Linda Galessiere
Email: lgalessiere@cglegal.ca

Lawyers for Ivanhoe Cambridge II Inc./Jones Lang LaSalle Incorporated, Morguard
Investments Limited, Cushman & Wakefield Asset Services ULC and SmartCentres Real
Estate Investment Trust

DAOUST VUKOVICH LLP
20 Queen Street West, Suite 3000
Toronto, ON, M5H 3R3

Latisha Cohen
Email: lcohen@dv-law.com

Lawyers for 9182071 Canada Inc. and 410 Fairview Drive Inc.

CASSELS BROCK & BLACKWELL LLP
Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance St.

Toronto, ON M5H 0B4

Ted Frankel
Email: tfrankel@cassels.com

Jamie Arabi
Email: jarabi@cassels.com

Lawyers for 1000623576 Ontario Inc.
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PRIMARIS REIT
Brookfield Place

181 Bay Street, Suite 2720
Toronto, ON M5J 2T3

Elina Towie
Email: etowie@primarisreit.com

Director of Accounts Receivable

PFK LAWYERS
900 — 444 St. Mary Avenue
Winnipeg, MB R3C 3T1

Renato Mamucud
Email: rmamucud@pkflawyers.com

Lawyers for Malcolm J. Conrad and Lisa Kerkowich

LAW OFFICE OF KIMBERLY A. BISHOP
P.O. BOX 160453
AUSTIN, TEXAS 78716

Kimberly A. Bishop
Email: kimberly@lawofficeofkimberlyabishop.com

Lawyers for Bazaarvoice, Inc.

PPSA REGISTRANTS

10163686 CANADA LTD O/A KIDSVIP
180 Trowers Rd, Unit 16
Woodbridge, ON L4L 7J1

Victoria Shnaider
Email: admin@kidsvip.ca

ASCA OFFICE SOLUTIONS INC.
100 Arbors Lane, Unit H
Vaughan, ON L4L 7G4

JIM PEPLINSKI LEASING INC.
2425 Matheson Blvd E., Suite 120
Mississauga, ON L4W5K4

1903P LOAN AGENT, LLC
101 Huntington Ave, 11" Floor
Boston, MA 02199

WELLS FARGO CAPITAL FINANCE CORPORATION CANADA, AS AGENT
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C/O WELLS FARGO CAPITAL FINANCE, RETAIL FINANCE DIVISION

125 High St., 111
Boston, MA 02110

GB FUNDING, LLC, AS AGENT
800 Boylston Street, 27" Floor
Boston, MA 02199

1903P LOAN AGENT, LLC, AS AGENT
101 Huntington Ave, 11" Floor
Boston, MA 02199

G.N. JOHNSTON EQUIPMENT CO. LTD.

5990 Avebury Road
Mississauga, ON L5R3R2

BOYNECLARKE LLP
99 Wyse Road, Suite 600
Dartmouth, NS B3A 4S5

James D. MacNeil
Email: jmacneil@boyneclarke.ca

Lawyers for The Shaw Group Limited

ELEMENT FLEET MANAGEMENT INC.

4 Robert Speck Parkway, Suite 900
Mississauga, ON L4Z 1S1

XEROX CANADA LTD
20 York Mills Road, Suite 500
Toronto, on M2P 2C2

MERIDIAN ONECAP CREDIT CORP.
Suite 1500, 4710 Kingsway
Burnaby, BC V5H 4M2
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF TOYS “R” US (CANADA) LTD./ TOYS “R” US

(CANADA) LTEE (the “Applicant”)

Court File No. CL-26-00000042-0000

68082971.1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

SUPPLEMENTARY MOTION RECORD OF THE

APPLICANT
(Returnable on April 1, 2026)

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9
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[bookmark: _Hlk174969635]Sale and Investment Solicitation Process

Introduction

[bookmark: _9kR3WTr266458LFwvoutlkoaS6I]On February 3, 2026, Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee (the “Company”) obtained an initial order (as subsequently amended and restated from time to time, the “Initial Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) from the Ontario Superior Court of Justice (Commercial List) (the “Court”). Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. was appointed as monitor in the CCAA proceedings (in such capacity, the “Monitor”) and an interim financing facility (the “DIP Agreement”) put forward by 2625229 Ontario Inc. (in such capacity, the “DIP Lender”) was approved.

On April 1, 2026, the Court granted an order (the “SISP Order”) authorizing the Monitor, with the assistance of the Company, to undertake a sale and investment solicitation process (“SISP”). The SISP is intended to solicit offers for a sale, recapitalization, restructuring or other strategic transaction in respect of, all or part of the Company, its assets (including its intellectual property), shares and business operations (the “Opportunity”). The SISP will be conducted by the Monitor in the manner set forth herein and in accordance with the SISP Order.

This document sets out the procedures for the conduct of the SISP, which will include two phases for qualified interested bidders and will provide the parameters for the selection of a successful bid. 

Opportunity

1. The SISP is intended to solicit interest in and opportunities for one or more transactions in respect of the Opportunity. The Opportunity may include one or more of: (i) a recapitalization, arrangement or other form of investment in or reorganization of the business and affairs of the Company as a going concern, (ii) a sale of all, substantially all or one or more components of the Company’s business operations (the “Business”) as a going concern, or (iii) a sale of all, substantially all or one or more components of the Company’s assets (including, without limitation, its intellectual property or the shares of the Company) (the “Property”) as a going concern or otherwise. 

2. The procedures set out herein (the “Bidding Procedures”) describe the manner in which prospective bidders may gain access to due diligence materials concerning the Company, the Property and the Business, the manner in which bidders may participate in the SISP, requirements for bids received, the ultimate selection of a Successful Bidder(s) (as defined herein) and the requisite approvals to be sought from the Court in connection therewith.

3. Subject to Section 6 herein, the Monitor shall have the right to modify, amend, vary or supplement the Bidding Procedures (including extending the deadlines set forth herein) in order to give effect to the substance of the SISP, the Bidding Procedures or the SISP Order, without the need for obtaining an order of the Court or providing notice to Participants (as defined herein).

4. The Monitor will post on the Monitor's website, as soon as practicable, any such modification, amendment, variation or supplement to the Bidding Procedures and inform the bidders impacted by such modifications.

5. In the event of a dispute as to the interpretation or application of the SISP Order or Bidding Procedures, the Court will have exclusive jurisdiction to hear and resolve such dispute.

6. [bookmark: _Ref174700044]The following table sets out the key milestones under the SISP, which milestones and deadlines may be extended or amended by up to two weeks by the Monitor, in consultation with the Company, without court approval; provided that, the milestone with respect to the closing of the Successful Bid(s) can only be extended or amended, without court approval, with the prior written consent of the DIP Lender, acting reasonably: 

		Milestone

		Deadline



		Marketing and due diligence commences and access to the virtual data room is granted to Participants having executed NDAs (as defined herein) and, if requested by the Monitor, Participants who have provided evidence reasonably satisfactory to the Monitor of their financial wherewithal to complete on a timely basis a transaction in respect of the Opportunity (the “Commencement Date”)

		As soon as reasonably practicable but by no later than April 2, 2026



		Deadline to submit a non-binding Letter of Interest (the “Phase 1 Bid Deadline”)

		5:00 p.m. (Eastern Time) on May 1, 2026



		Deadline to submit a Binding Offer (the “Phase 2 Bid Deadline”)

		5:00 p.m. (Eastern Time) on May 29, 2026



		Selection of Successful Bid(s), including the holding of an Auction, if needed (as defined herein)

		No later than 5:00 p.m. (Eastern Time) on June 5, 2026



		Motion for Court Approval of Successful Bid(s)

		As soon as reasonably practicable following the selection of the Successful Bid, but by no later than June 26, 2026



		Closing of Successful Bid(s)

		No later than July 13, 2026







Solicitation of Interest and Notice of the SISP

7. As soon as reasonably practicable, but, in any event, by no later than the Commencement Date:

a. the Monitor, in consultation with the Company, will prepare a list of potential bidders, including (i) parties that have approached the Company or the Monitor indicating an interest in the Opportunity, (ii) local and international strategic and financial parties which the Monitor, in consultation with the Company, believes may be interested in the Opportunity, and (iii) parties that have otherwise showed an interest in the Company, the Property and/or the Business prior to the date of the SISP Order; in each case, whether or not such party has submitted a letter of intent or similar document (collectively, the “Known Potential Bidders”);

b. the Monitor will publish a notice of the SISP and any other relevant information that the Company, in consultation with the Monitor, considers appropriate, on the Monitor’s website, and in publications as may be considered appropriate by the Monitor;

c. the Monitor, in consultation with the Company, will prepare (i) a process summary (the “Teaser Letter”) outlining the process under the SISP and inviting recipients of the Teaser Letter to express their interest pursuant to the SISP; (ii) a non-disclosure agreement (an “NDA”) in form and substance satisfactory to the Monitor, the Company, and their respective counsel, each acting reasonably, which agreement shall enure to the benefit of the Successful Bidder(s); and (iii) a confidential information memorandum describing the Opportunity (the “CIM”); and

d. the Monitor, with the assistance of the Company, will prepare and maintain a virtual data room (the “VDR”) containing due diligence information and documentation in relation to the Opportunity. The VDR may be updated from time to time throughout the SISP. Participants (as defined below) must direct all due diligence questions in connection with the VDR, on a without liability or representation basis, to the Monitor.

8. As soon as reasonably practicable following the SISP Order, the Monitor will cause the Teaser Letter and NDA to be sent to each Known Potential Bidder and to any other party who requests a copy of the Teaser Letter and NDA or who is identified to the Monitor as a potential bidder as soon as reasonably practicable after such request or identification, as applicable.

Phase 1: Non-Binding Letters of Interest

9. [bookmark: _Ref174701356][bookmark: _Ref174701194]In order to participate in the SISP, and prior to the distribution of any confidential information to an interested party (including access to the VDR), such interested party must deliver to the Monitor (a) the executed NDA, and (b) if requested by the Monitor, evidence, reasonably satisfactory to the Monitor, of its financial wherewithal to complete on a timely basis a transaction in respect of the Opportunity.

10. Interested parties that deliver the NDA and, if applicable, the financial information referred to in Section 9, (the “Participants” and each a “Participant”), will be granted access to the VDR by the Monitor. The Company, the Monitor, and their respective advisors make no representation or warranty as to the information contained in the VDR, including, without limitation, as to its accuracy, completeness, quality or fitness for purpose.

11. The Monitor may limit any Participant’s access to specific confidential information and to customer and supplier names and information where, the Monitor determines, following consultation with the Company, that such access could negatively impact the SISP, the ability to maintain the confidentiality of the confidential information, the Business, or the Property.

12. [bookmark: _Ref225453906][bookmark: _Ref174701262]Without limiting the generality of any term or condition of any NDA, without written of consent of the Monitor, (a) no Participant shall be permitted to have any discussions with any other Participant regarding the SISP or any LOI, Binding Offer or any other bid submitted or contemplated to be submitted pursuant to the Bidding Procedures; and (b) Participants shall submit all requests for information regarding the SISP, the Opportunity, or any other information in connection with the Bidding Procedures, including in connection with due diligence, to the Monitor in the first instance.

13. [bookmark: _Ref225453978]All Participants wishing to bid for the Business or Property are required to submit a non-binding letter of interest (“LOI”) in accordance with the Bidding Procedures. An LOI submitted by a Participant will only be considered a “Phase 1 Qualified Bid” (and the Participant who submits a Phase 1 Qualified Bid, a “Phase 1 Qualified Bidder”) if the LOI complies at a minimum with the following:

a. it has been duly executed by all required parties;

b. it is received by the Monitor on or before the Phase 1 Bid Deadline;

c. it provides written evidence, satisfactory to the Monitor, in consultation with the Company, of the Participant’s ability to consummate the transaction within the timeframe contemplated by the SISP and to satisfy any obligations or liabilities to be assumed on closing of the transaction, including, without limitation, a specific indication of the sources of capital and, to the extent that the Participant expects to finance any portion of the purchase price, the identity of the financing source;

d. it identifies the terms and conditions of the proposed transaction including:

i. a description of the specific assets/shares that are expected to be subject to the transaction and any assets/shares expected to be excluded, including specifically, whether the proposed transaction will include the Company’s intellectual property (the “Intellectual Property”) and/or other assets (the “Other Assets”);

ii. a proposed preliminary allocation between the Intellectual Property and Other Assets if such transaction includes both categories of assets of the Company;

iii. a description of those liabilities and obligations (including operating liabilities and obligations to employees) which the Participant intends to assume and which liabilities and obligations it does not intend to assume and are to be excluded as part of the transaction;

iv. whether the proposed transaction is to be implemented by way of a “reverse vesting order”; and

v. any other terms or conditions of the proposed transaction that the Phase 1 Qualified Bidder believes are material to the transaction;

e. it identifies all proposed material conditions to closing including, without limitation, any internal, regulatory or other approvals and any form of consent, agreement or other document required from a government body, stakeholder or other third party, and an estimate of the anticipated timeframe and any anticipated impediments for obtaining such conditions, along with information sufficient for the Monitor, in consultation with the Company, to determine that these conditions are reasonable in relation to the Participant;

f. it identifies the Participant and representatives thereof who are authorized to appear and act on behalf of the Participant for all purposes regarding the contemplated transaction;

g. it fully discloses the identity of each entity or person that will be sponsoring, participating in or benefiting from the transaction contemplated by the LOI, and it identifies all legal, financial, accounting and other advisors that have been or that are expected to be retained by the Participant in connection with the contemplated transaction;

h. [bookmark: _Ref174701249][bookmark: _Ref175146577]it identifies any additional due diligence required to be completed in order to submit a Binding Offer (as defined below);

i. it confirms that the Participant will bear its own costs and expenses (including legal and advisor fees) in connection with the LOI and the proposed transaction, and by submitting its LOI is agreeing to refrain from and waive any assertion or request for reimbursement on any basis;

j. it does not provide for any break fee or expense reimbursement, it being understood and agreed that no bidder will be entitled to any such bid protections; and

k. it contains such other information as may be reasonably requested by the Monitor, in consultation with the Company.

14. [bookmark: _Ref176169784]The Monitor, in consultation with the Company, may waive compliance with any one or more of the requirements specified in Section 13, and deem any such non-compliant LOI to be a Phase 1 Qualified Bid.

Assessment of Phase 1 Qualified Bids and Subsequent Process

15. Following the receipt of any LOI, the Monitor may, in consultation with the Company, seek clarification with respect to any of the terms or conditions of such LOI and/or request and negotiate one or more amendments to such LOI prior to determining if the LOI should be considered a Phase 1 Qualified Bid.

16. Following the Phase 1 Bid Deadline, the Monitor shall assess the LOIs. If the Monitor determines that a LOI constitutes a Phase 1 Qualified Bid, then such Participant who submitted the LOI will be deemed to be qualified to participate in Phase 2 of the SISP (in that capacity a “Phase 2 Qualified Bidder”) and the Monitor will notify in writing each Phase 2 Qualified Bidder that it has been selected as a Phase 2 Qualified Bidder, as soon as reasonably practicable following the Phase 1 Bid Deadline, or at such later time as the Monitor deems appropriate, in consultation with the Company.

17. Only Phase 2 Qualified Bidders shall be permitted to proceed to Phase 2 of the SISP. However, the DIP Lender and 1001 Ontario shall each be deemed to be a Phase 2 Qualified Bidder even they do not submit an LOI or a Phase 1 Qualified Bid and shall be permitted to submit a Binding Offer by way of credit bid for an amount up to its secured claim amount then outstanding under the DIP Agreement on or prior to the Phase 2 Bid Deadline, in accordance with Section 36.

18. In the event that no Phase 1 Qualified Bid is received, or the Monitor has determined in its reasonable business judgment that it would not be appropriate to select any Phase 2 Qualified Bidders, the Monitor will, as soon as reasonably possible, declare the SISP concluded or take such other steps as the Monitor considers appropriate, in consultation with the Company and the DIP Lender, which may include pursuing a transaction with the DIP Lender in accordance with this SISP or seeking further directions from the Court, and the Monitor shall post a notice on its website reflecting such determination.

Phase 2: Binding Offers and Selection of Successful Bidder

19. [bookmark: _Ref174972836][bookmark: _Ref174353657]Any Phase 2 Qualified Bidder that wishes to make a formal offer in the SISP shall submit a binding offer (“Binding Offer” and such offer which complies with Section 20 below, a “Phase 2 Qualified Bid”)) prior to the Phase 2 Bid Deadline.

20. [bookmark: _Ref225497048]A Binding Offer will only be considered as a Phase 2 Qualified Bid if the Binding Offer complies with the following terms: 

a. the Binding Offer shall be submitted to the Monitor on or before the Phase 2 Bid Deadline;

b. it identifies all contracts of the Company that the Phase 2 Qualified Bidder will assume and clearly describes, for each contract or on an aggregate basis, how all monetary defaults and non-monetary defaults will be remedied, as applicable;

c. if the bid is structured as a “reverse vesting transaction”, it includes a duly authorized and executed binding transaction agreement, including all exhibits and schedules contemplated thereby describing the terms and conditions of the proposed transaction, including any liabilities and obligations proposed to be assumed, the purchase price, the structure and financing of the proposed transaction, and any regulatory or other third-party approvals required;

d. if the bid is structured in a form other than a “reverse vesting transaction”, it includes a duly authorized and executed, definitive transaction agreement, containing the detailed terms and conditions of the proposed transaction, including the Business or the assets proposed to be acquired, the obligations and liabilities to be assumed/excluded, the detailed structure of the transaction, the final purchase price or investment amount, and any other key economic terms expressed in Canadian dollars, together with all exhibits and schedules thereto, all applicable ancillary agreements with all exhibits and schedules thereto (or term sheets that describe the material terms and provisions of such ancillary agreements), and the proposed form of order(s) for the Court to consider in the motion to approve the transaction; 

e. a proposed allocation between the Intellectual Property and Other Assets (if applicable);

f. written evidence of a firm, irrevocable commitment for financing or other evidence of the Phase 2 Qualified Bidder’s ability to consummate the proposed transaction that will allow the Monitor to make a determination as to the Phase 2 Qualified Bidder’s financial capability to consummate the proposed transaction;

g. it is unconditional on any further due diligence, other than upon the receipt of the Approval Order(s) (as defined below) and satisfaction of any other conditions expressly set forth in the Binding Offer;

h. it contains or identifies the key terms and provisions to be included in any Approval Order;

i. among other representations and acknowledgments that may be requested by the Monitor or the Company, it includes acknowledgments and representations of the Phase 2 Qualified Bidder that it,

i. has had an opportunity to conduct any and all due diligence regarding the Opportunity prior to making its Binding Offer;

ii. has relied solely upon its own independent review, investigation and/or inspection of any documents and/or the Business in making its Binding Offer;

iii. did not rely upon any written or oral statements, covenants, representations, warranties, or guarantees whatsoever, whether express, implied, statutory or otherwise, regarding the Company, the business, the Property, the Opportunity, the SISP, or any information provided in connection with the SISP, including, without limitation, any information disclosed in the Teaser Letter, the CIM and the VDR, or the accuracy, completeness, quality or fitness for purpose of any information provided in connection therewith, other than as expressly set forth in the Binding Offer; and

iv. promptly will commence any governmental or regulatory review of the proposed transaction by the applicable competition, antitrust or other applicable governmental authorities, including those regulating in the cannabis sector; 

j. it is accompanied by a letter that confirms that:

i. the Binding Offer may be accepted by the Company by countersigning the Binding Offer; 

ii. the Binding Offer is irrevocable and capable of acceptance until the earlier of (A) four business days after the date of closing of the Successful Bid(s); and (B) July 13, 2026 (the “Outside Date”); and

iii. the Phase 2 Qualified Bidder will bear its own costs and expenses (including legal and advisor fees) in connection with the Binding Offer and the proposed transaction, and by submitting its bid is agreeing to refrain from and waive any assertion or request for reimbursement on any basis;

k. it does not provide for any break or termination fee, expense reimbursement or similar type of payment;

l. [bookmark: _Ref224080042]it is accompanied by a cash deposit in the amount of not less than 10% of the cash purchase price payable on closing or total cash investment contemplated, as the case may be (the “Deposit”), along with an acknowledgement that if the Phase 2 Qualified Bidder is selected as the Successful Bidder, the Deposit will be nonrefundable, subject to (i) approval of the Successful Bid by the Court and (ii) the terms described in Section 30 below; and

m. it contemplates and reasonably demonstrates a capacity to consummate a closing of the transaction set out therein on or before July 13, 2026, or such earlier date as is practical for the parties to close the contemplated transaction, following the satisfaction or waiver of the conditions to closing and in any event no later than the Outside Date.

21. [bookmark: _Ref176169801]The Monitor may waive compliance with any one or more of the requirements specified above and may deem any non-compliant Binding Offer to be a Phase 2 Qualified Bid.

22. In the event no Phase 2 Qualified Bidder submits a Phase 2 Qualified Bid, the Company and the DIP Lender, acting reasonably, will advise the Monitor whether to terminate the SISP.

Selection of Successful Bid(s)

23. The Monitor, in consultation with the Company, may, following the receipt of any Binding Offer, seek clarification with respect to any of the terms or conditions of such Binding Offer and/or request and negotiate one or more amendments to such Binding Offer prior to determining if the Binding Offer should be considered a Successful Bid.

24. If more than one Binding Offer is received, which the Monitor determines constitutes Phase 2 Qualified Bids, the Monitor may, in its sole discretion:

a. select one or more Phase 2 Qualified Bids as the Successful Bid(s) (as defined below) in accordance with Section 25;

b. continue negotiations with Phase 2 Qualified Bidders with a view to finalizing an agreement with respect to one or more of the Phase 2 Qualified Bids and declaring such bids the Successful Bid(s); or

c. conduct an auction (the “Auction”) in respect of some or all of the Property or Business which Auction shall be governed by an auction procedures letter (“Auction Procedures Letter”) to be prepared by the Monitor and sent to all applicable Phase 2 Qualified Bidders setting out, among other things, (a) the date, time and location of the Auction (including whether in person or by videoconference); (b) the amount of the starting bid; and (c) the initial minimum overbid.

25. [bookmark: _Ref224286640]If any Binding Offers are received, the Monitor will, in consultation with the Company:

a. review and evaluate each Binding Offer based on various factors in addition to those set out at Section 20 of the SISP, as the Monitor deems appropriate in its reasonable business judgment including, without limitation,

i. the purchase price and the net value provided by such bid including the proposed form, composition, and allocation of such consideration; 

ii. the identity, circumstances and ability of the Phase 2 Qualified Bidder to successfully complete such transaction; 

iii. the proposed transaction documents;

iv. the effects of the bid on the stakeholders of the Company; 

v. factors affecting the speed, certainty, and value of the transaction (including any regulatory or licensing approvals or third-party contractual arrangements required to close the transactions); 

vi. the assets and/or liabilities included or excluded from the bid; 

vii. any related restructuring costs, and the likelihood and timing of consummating such transaction; and

viii. the likelihood of the Court to approve such Successful Bid; and

b. if the consideration payable under the Binding Offers received is not sufficient to fully repay all amounts outstanding to the DIP Lender in cash:

i. consult with the DIP Lender regarding the shortfall aspects of a Binding Offer as same may relate to the assumption of the unpaid portion of the DIP Lender’s indebtedness pursuant to the DIP Facility Loan Agreement; and

ii. in the scenario where the DIP Lender has submitted a Binding Offer, the DIP Lender may elect (even if the DIP Lender’s Binding Offer is superior) to designate its Binding Offer as a back-up bid prior to the filing of the Approval Motion (as defined below) for the purpose of enabling the acceptance and approval of another Binding Offer as the Successful Bid;

c. if the Binding Offers in respect of the Intellectual Property (x) do not contemplate consideration payable that is not sufficient to fully repay in cash the secured obligations owing pursuant to the Share Purchase Agreement dated as of August 19, 2021 and IP Security Purchase Agreement dated August 19, 2021, as assigned to 1001485743 Ontario Inc. (“1001 Ontario”); (y) contemplate a partial assumption of such secured obligations, in combination with consideration sufficient to pay the unassumed portion of the secured obligations in cash; or (z) contemplate an assumption in full of such secured obligations:

i. consult with 1001 Ontario regarding the proposed assumption of secured obligations and the shortfall aspects of a Binding Offer; and

ii. in the scenario where 1001 Ontario has submitted a Binding Offer in respect of the Intellectual Property, 1001 Ontario may elect (even if 1001 Ontario’s Binding Offer is superior) to designate its Binding Offer as a back-up bid prior to the filing of the Approval Motion (as defined below) for the purpose of enabling the acceptance and approval of another Binding Offer as the Successful Bid in respect of the Intellectual Property;

d. select the best bid(s) (the “Successful Bid(s)”) within five (5) business days of the Phase 2 Bid Deadline and following such selection will promptly notify the Binding Bidder making such Successful Bid that it has been selected as a successful bidder (the “Successful Bidder”).

26. Any Successful Bid will be subject to approval by the Court.

Approval of Successful Bid(s)

27. The Company will make a motion to the Court (the “Approval Motion”) for one or more orders: 

a. approving the Successful Bid(s) and authorizing the taking of such steps and actions and completing such transactions as are set out therein or required thereby; and

b. granting a vesting order and/or reverse vesting order to the extent that such relief is contemplated by the Successful Bid(s) so as to vest title to any purchased assets in the name of the Successful Bidder(s) and/or vest unwanted liabilities out of the Company (collectively, the “Approval Order(s)”).

28. The Approval Motion will be held on the earliest possible date after the selection of the Successful Bid, taking into account Court availability. With the consent of the Monitor and the Successful Bidder(s), and in consultation with the DIP Lender, the Approval Motion may be adjourned or rescheduled by the Company without further notice, by an announcement of the adjourned date at the Approval Motion or with notice to the service list of the CCAA proceedings prior to the Approval Motion. The Company will consult with the Monitor, and the Successful Bidder(s) regarding the motion material to be filed by the Company for the Approval Motion.

29. All Binding Offers (other than the Successful Bid(s)) will be deemed rejected on and as of the date of the closing of the applicable Successful Bid(s), with no further or continuing obligation of the Company to any unsuccessful Phase 2 Qualified Bidders.

Deposits

30. [bookmark: _Ref174353550]The Deposit(s):

a. will, upon receipt from the Phase 2 Qualified Bidder(s), be retained by the Monitor and deposited in a non-interest-bearing trust account;

b. received from the Successful Bidder(s) will:

i. be applied to the purchase price to be paid by the applicable Successful Bidder(s) whose Successful Bid is the subject of the Approval Order(s), upon closing of the approved transaction; and

ii. otherwise be held and refundable in accordance with the terms of the definitive documentation in respect of any Successful Bid provided that all such documentation will provide that the Deposit will be retained by the Company and forfeited by the Successful Bidder if the Successful Bid fails to close by the Outside Date, and such failure is attributable to any failure or omission of the Successful Bidder to fulfil its obligations under the terms of the Successful Bid;

c. received from the Phase 2 Qualified Bidder(s) that are not the Successful Bidder will be fully refunded to the Phase 2 Qualified Bidder(s) that paid the Deposit(s) as soon as practical following the closing of the Successful Bid(s).

“As is, where is”

31. Any sale (or sales) of the Property or the Business will be on an “as is, where is” basis and without surviving representations or warranties of any kind, nature, or description by the Monitor, the Company or any of their respective agents, advisors or estates, except for representations and warranties that are customarily provided in purchase agreements for a company subject to CCAA proceedings, and that may be expressly provided in the final documentation and Approval Order(s). Any such representations and warranties provided for in the definitive documents will not survive closing.

Insider Bids

32. In order to protect the integrity of the SISP, any direct or indirect shareholder, affiliate, director, officer or senior management (including the Chief Restructuring Officer) of the Company, including the DIP Lender, 1001 Ontario or their respective representatives (each, an “Insider”) may, subject to compliance with the Bidding Procedures (including being designated as a Phase 2 Qualified Bidder) make a bid pursuant to the SISP. For the avoidance of doubt, all bids submitted by Insiders shall be submitted in accordance with the SISP.

33. All Insiders shall be subject to Section 12. Any and all other communications (including, among other things, emails, letters, meetings and conversations) between any Insider and any other Participant shall be subject to the Monitor’s direct supervision.

34. [bookmark: _Ref224147442]Notwithstanding any other term of these Bidding Procedures, until such time as an Insider irrevocably confirms in writing to the Monitor that it will not submit a bid in the SISP, the Monitor shall not share any information with respect to the SISP (including, without limitation, any LOIs, Binding Offers, and/or other bids submitted therein), except for the consultation contemplated by Section 25 following submission of all bids.

35. [bookmark: _Hlk184801681]The Monitor may implement other information and/or consultation restrictions with the Company and/or the DIP Lender that the Monitor determines are appropriate to protect the integrity of the SISP. 

Credit Bidding

36. [bookmark: _Ref223047326]The DIP Lender and 1001 Ontario (including any successor or assign or any of the foregoing) shall have the right (subject to compliance with the terms of this SISP) to credit bid any amount up to such secured lender’s claims, including principal, interest and any other obligations owing to such secured lender; provided that any such lender shall be required to: (a) pay in full in cash, or assume (with the consent of the holder of the priority claim), any obligations of the Company in priority to its secured debt; and (b) pay appropriate consideration for any assets of the Company which are contemplated to be acquired and that are not subject to such secured lender’s security.

Free of Claims and Interests

37. Pursuant to the applicable Approval Order and to the extent permitted by law, all of the rights, title and interests of the Company in and to the Property or the Business to be acquired will be sold free and clear of, inter alia, all pledges, liens, security interests, encumbrances, claims, charges, options, and interests therein (collectively, the “Claims and Interests”) pursuant to the CCAA, such Claims and Interests to attach to the net proceeds of the sale of such Property or Business (without prejudice to any claims or causes of action regarding the priority, validity or enforceability thereof), except to the extent otherwise set forth in the relevant transaction documents with a Successful Bidder and the applicable Approval Order.

Confidentiality

38. For greater certainty, other than in accordance with this SISP or as required in connection with any Approval Motion, neither the Company nor the Monitor will disclose: (i) the identity of any Participant; or (ii) the terms of any bid, LOI, Phase 1 Qualified Bid, Phase 2 Qualified Bid, or Binding Offer, with any other bidder without the consent of such party (including by way of email), subject to applicable law.

Further Orders

39. At any time during the SISP, the Monitor may apply to the Court for advice and directions with respect to any aspect of this SISP including, but not limited to, the continuation of the SISP or with respect to the discharge of their powers and duties hereunder.

Additional Terms

40. In addition to any other requirement of the SISP:

a. The Monitor will at all times prior to the selection of a Successful Bid(s) use commercially reasonable efforts to facilitate a competitive bidding process in the SISP including, without limitation, by actively soliciting participation by all persons who would be customarily identified as high-potential bidders in a process of this kind or who may be reasonably proposed by any of the Company’s stakeholders as a high-potential bidder.

b. Prior to seeking Court approval for any transaction or bid contemplated by this SISP, the Monitor will provide a report to the Court on the SISP process, parts of which may be filed under seal, including in respect of any and all bids received.

c. Subject to Section 34, the DIP Lender shall be granted access to all material information and documents in connection with the SISP, including copies of all LOIs, Phase 1 Qualified Bids and all Binding Offers, as the case may be.

41. Any requirement to deliver notices, bids, consents, or any other information, documentation, or other material to the Monitor or the Company pursuant to this SISP shall be satisfied by delivery via courier or electronic transmission to the Monitor at the following addresses:




To the Monitor:



ALVAREZ & MARSAL CANADA INC.

200 Bay Street

Toronto, ON  M5J 2J1



Attention:

Josh Nevsky – jnevsky@alvarezandmarsal.com 



With a copy to counsel to the Monitor



STIKEMAN ELLIOTT LLP

5300 Commerce Court West

199 Bay Street

Toronto, ON  M5L 1B9



Attention:

Lee Nicholson – leenicholson@stikeman.com 



To the Company:



TOYS “R” US (CANADA) LTD. / TOYS “R” US (CANADA) LTEE
2777 Langstaff Road

Concord, ON  L4K 4M5



Attention:	Neil Taylor
Email: 		neil.taylor@toysrus.ca 



and to:



AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800

Toronto, ON  M5J 2T9



Attention:	Ian Aversa / Matilda Lici
Email:		iaversa@airdberlis.com / mlici@airdberlis.com



42. Other than as specifically set forth in a definitive agreement between the Company and a Successful Bidder, the SISP does not, and will not be interpreted to, create any contractual, fiduciary, or other legal relationship between the Monitor, the Company, and any other person.

43. The Monitor, the Company, and their advisors shall not be liable for any claim for commission, finder’s fee or like payment in respect of the completion of any of the transactions completed under the SISP. Any such claim shall be the sole liability of the bidder who completes a transaction under the SISP pursuant to which the claim is being made.
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TGF-Comments—3:26:2026

Sale and Investment Solicitation Process
Introduction

On February 3, 2026, Toys “R” Us (Canada) Ltd. / Toys “R” Us (Canada) Ltee (the
“Company”) obtained an initial order (as subsequently amended and restated from time to time,
the “Initial Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”)
from the Ontario Superior Court of Justice (Commercial List) (the “Court”). Pursuant to the
Initial Order, Alvarez & Marsal Canada Inc. was appointed as monitor in the CCAA proceedings
(in such capacity, the “Monitor”’) and an interim financing facility (the “DIP Agreement”) put
forward by 2625229 Ontario Inc. (in such capacity, the “DIP Lender’) was approved.

On April 1, 2026, the Court granted an order (the “SISP Order”) authorizing the Monitor, with
the assistance of the Company, to undertake a sale and investment solicitation process (“SISP”).
The SISP is intended to solicit offers for a sale, recapitalization, restructuring or other strategic
transaction in respect of, all or part of the Company, its assets (including its intellectual
property), shares and business operations (the “Opportunity”). The SISP will be conducted by
the Monitor in the manner set forth herein and in accordance with the SISP Order.

This document sets out the procedures for the conduct of the SISP, which will include two
phases for qualified interested bidders and will provide the parameters for the selection of a
successful bid.

Opportunity
1. The SISP is intended to solicit interest in and opportunities for one or more transactions

in respect of the Opportunity. The Opportunity may include one or more of: (i) a
recapitalization, arrangement or other form of investment in or reorganization of the
business and affairs of the Company as a going concern, (ii) a sale of all, substantially all
or one or more components of the Company’s business operations (the “Business™) as a
going concern, or (iii) a sale of all, substantially all or one or more components of the
Company’s assets (including, without limitation, its intellectual property or the shares of
the Company) (the “Property”) as a going concern or otherwise.

2. The procedures set out herein (the “Bidding Procedures”) describe the manner in which
prospective bidders may gain access to due diligence materials concerning the Company,
the Property and the Business, the manner in which bidders may participate in the SISP,
requirements for bids received, the ultimate selection of a Successful Bidder(s) (as
defined herein) and the requisite approvals to be sought from the Court in connection
therewith.

3. Subject to Section 6 herein, the Monitor shall have the right to modify, amend, vary or
supplement the Bidding Procedures (including extending the deadlines set forth herein) in
order to give effect to the substance of the SISP, the Bidding Procedures or the SISP
Order, without the need for obtaining an order of the Court or providing notice to
Participants (as defined herein).

4. The Monitor will post on the Monitor's website, as soon as practicable, any such
modification, amendment, variation or supplement to the Bidding Procedures and inform
the bidders impacted by such modifications.





5. In the event of a dispute as to the interpretation or application of the SISP Order or
Bidding Procedures, the Court will have exclusive jurisdiction to hear and resolve such
dispute.

6. The following table sets out the key milestones under the SISP, which milestones and
deadlines may be extended or amended by up to two weeks by the Monitor, in
consultation with the Company, without court approval; provided that, the milestone with
respect to the closing of the Successful Bid(s) can only be extended or amended, without
court approval, with the prior written consent of the DIP Lender, acting reasonably:

Milestone Deadline

Marketing and due diligence commences | As soon as reasonably practicable but by
and access to the virtual data room is | no later than April 2, 2026

granted to Participants having executed
NDAs (as defined herein) and, if
requested by the Monitor, Participants
who have provided evidence reasonably
satisfactory to the Monitor of their
financial wherewithal to complete on a
timely basis a transaction in respect of the
Opportunity ~ (the  “Commencement
Date”)*

Deadline to submit a non-binding Letter of | 5:00 p.m. (Eastern Time) on May 451,
Interest (the “Phase 1 Bid Deadline”) 2026

Deadline to submit a Binding Offer (the | 5:00 p.m. (Eastern Time) on June-SMay
“Phase 2 Bid Deadline”) 29,2026

Selection of Successful Bid(s), including | No later than 5:00 p.m. (Eastern Time) on
the holding of an Auction, if needed (as | June 25, 2026

defined herein)

Motion for Court Approval of Successful | As soon as reasonably practicable

Bid(s) following the selection of the Successful
Bid, but by no later than June 26, 2026

Closing of Successful Bid(s) No later than July 13, 2026

Solicitation of Interest and Notice of the SISP

7. As soon as reasonably practicable, but, in any event, by no later than the Commencement
Date:






a. the Monitor, in consultation with the Company, will prepare a list of potential
bidders, including (i) parties that have approached the Company or the Monitor
indicating an interest in the Opportunity, (ii) local and international strategic and
financial parties which the Monitor, in consultation with the Company, believes
may be interested in the Opportunity, and (iii) parties that have otherwise showed
an interest in the Company, the Property and/or the Business prior to the date of
the SISP Order; in each case, whether or not such party has submitted a letter of
intent or similar document (collectively, the “Known Potential Bidders”);

b. the Monitor will publish a notice of the SISP and any other relevant information
that the Company, in consultation with the Monitor, considers appropriate, on the
Monitor’s website, and in publications as may be considered appropriate by the
Monitor;

c. the Monitor, in consultation with the Company, will prepare (i) a process
summary (the “Teaser Letter”) outlining the process under the SISP and inviting
recipients of the Teaser Letter to express their interest pursuant to the SISP; (ii) a
non-disclosure agreement (an “NDA”) in form and substance satisfactory to the
Monitor, the Company, and their respective counsel, each acting reasonably,
which agreement shall enure to the benefit of the Successful Bidder(s); and (iii) a
confidential information memorandum describing the Opportunity (the “CIM”);
and

d. the Monitor, with the assistance of the Company, will prepare and maintain a
virtual data room (the “VDR”) containing due diligence information and
documentation in relation to the Opportunity. The VDR may be updated from
time to time throughout the SISP. Participants (as defined below) must direct all
due diligence questions in connection with the VDR, on a without liability or
representation basis, to the Monitor.

As soon as reasonably practicable following the SISP Order, the Monitor will cause the

Teaser Letter and NDA to be sent to each Known Potential Bidder and to any other party

who requests a copy of the Teaser Letter and NDA or who is identified to the Monitor as

a potential bidder as soon as reasonably practicable after such request or identification, as

applicable.

Phase 1: Non-Binding Letters of Interest

9.

10.

1.

In order to participate in the SISP, and prior to the distribution of any confidential
information to an interested party (including access to the VDR), such interested party
must deliver to the Monitor (a) the executed NDA, and (b) if requested by the Monitor,

evidence, reasonably satisfactory to the Monitor, of its financial wherewithal to complete

on a timely basis a transaction in respect of the Opportunity.
Interested parties that deliver the NDA and, if applicable, the financial information

referred to in Section 9, (the “Participants” and each a “Participant”), will be granted
access to the VDR by the Monitor. The Company, the Monitor, and their respective
advisors make no representation or warranty as to the information contained in the VDR,
including, without limitation, as to its accuracy, completeness, quality or fitness for
purpose.

The Monitor may limit any Participant’s access to specific confidential information and
to customer and supplier names and information where, the Monitor determines,
following consultation with the Company, that such access could negatively impact the






SISP, the ability to maintain the confidentiality of the confidential information, the
Business, or the Property.
Without limiting the generality of any term or condition of any NDA, without written of

consent of the Monitor, (a) no Participant shall be permitted to have any discussions with

any other Participant regarding the SISP or any LOI, Binding Offer or any other bid

submitted or contemplated to be submitted pursuant to the Bidding Procedures: and (b)

Participants shall submit all requests for information regarding the SISP, the Opportunity,

or any other information in connection with the Bidding Procedures, including in

connection with due diligence, to the Monitor in the first instance.

+2-All Participants wishing to bid for the Business or Property are required to submit a
non-binding letter of interest (“LOI”) in accordance with the Bidding Procedures. An
LOI submitted by a Participant will only be considered a “Phase 1 Qualified Bid” (and
the Participant who submits a Phase 1 Qualified Bid, a “Phase 1 Qualified Bidder”) if
the LOI complies at a minimum with the following:

a. it has been duly executed by all required parties;
b. it is received by the Monitor on or before the Phase 1 Bid Deadline;
C. it provides written evidence, satisfactory to the Monitor, in consultation with the

Company, of the Participant’s ability to consummate the transaction within the

timeframe contemplated by the SISP and to satisfy any obligations or liabilities to

be assumed on closing of the transaction, including, without limitation, a specific

indication of the sources of capital and, to the extent that the Participant expects

to finance any portion of the purchase price, the identity of the financing source;
d. it identifies the terms and conditions of the proposed transaction including:

1. a description of the specific assets/shares that are expected to be subject to
the transaction and any assets/shares expected to be excluded, including
specifically, whether the proposed transaction will include the Company’s
intellectual property (the “Intellectual Property”) and/or other assets (the
“Other Assets”);

ii. a proposed preliminary allocation between the Intellectual Property and
Other Assets if such transaction includes both categories of assets of the
Company;

1il. a description of those liabilities and obligations (including operating

liabilities and obligations to employees) which the Participant intends to
assume and which liabilities and obligations it does not intend to assume
and are to be excluded as part of the transaction;

v. whether the proposed transaction is to be implemented by way of a
“reverse vesting order”’; and
V. any other terms or conditions of the proposed transaction that the Phase 1
Qualified Bidder believes are material to the transaction;
e. it identifies all proposed material conditions to closing including, without

limitation, any internal, regulatory or other approvals and any form of consent,
agreement or other document required from a government body, stakeholder or
other third party, and an estimate of the anticipated timeframe and any anticipated
impediments for obtaining such conditions, along with information sufficient for
the Monitor, in consultation with the Company, to determine that these conditions
are reasonable in relation to the Participant;





f. it identifies the Participant and representatives thereof who are authorized to
appear and act on behalf of the Participant for all purposes regarding the
contemplated transaction;

g. it fully discloses the identity of each entity or person that will be sponsoring,
participating in or benefiting from the transaction contemplated by the LOI, and it
identifies all legal, financial, accounting and other advisors that have been or that
are expected to be retained by the Participant in connection with the contemplated

transaction;

h. it identifies any additional due diligence required to be completed in order to
submit a Binding Offer (as defined below);

1. it confirms that the Participant will bear its own costs and expenses (including

legal and advisor fees) in connection with the LOI and the proposed transaction,
and by submitting its LOI is agreeing to refrain from and waive any assertion or
request for reimbursement on any basis;

J- it does not provide for any break fee or expense reimbursement, it being
understood and agreed that no bidder will be entitled to any such bid protections;
and

k. it contains such other information as may be reasonably requested by the Monitor,

in consultation with the Company.
13-The Monitor, in consultation with the Company-and-Atied-Weorld-SpeetaltyInsurance-
Allied—Werld™), may waive compliance with any one or more of the requirements
specified in Section 4213, and deem any such non-compliant LOI to be a Phase 1
Qualified Bid.

Assessment of Phase 1 Qualified Bids and Subsequent Process

+4-Following the receipt of any LOI, the Monitor may, in consultation with the Company-
and-Aled-Werld, seek clarification with respect to any of the terms or conditions of such
LOI and/or request and negotiate one or more amendments to such LOI prior to
determining if the LOI should be considered a Phase 1 Qualified Bid.

+5-Following the Phase 1 Bid Deadline, the Monitor;-in-eonsultation-with-the-Company-
and-Atlied-Woerld;- shall assess the LOIs. If the Monitor determines that a LOI constitutes
a Phase 1 Qualified Bid, then such Participant who submitted the LOI will be deemed to
be qualified to participate in Phase 2 of the SISP (in that capacity a “Phase 2 Qualified
Bidder”) and the Monitor will notify in writing each Phase 2 Qualified Bidder that it has
been selected as a Phase 2 Qualified Bidder—within—three{(3)-business—day, as soon as
reasonably practicable following the Phase 1 Bid Deadline, or at such later time as the
Monitor deems appropriate, in consultation with the Company.

+6-Only Phase 2 Qualified Bidders shall be permitted to proceed to Phase 2 of the SISP.
However, the DIP Lender {NFD:+Fhis-paragraph-enlyrefers-to-the DIP Lenderand-
not- 101 Dees—that-meanthat HO-must participate-inPhase+2and 1001 Ontario
shall each be deemed to be a Phase 2 Qualified Bidder even #+tdeesthey do not submit
an LOI or a Phase 1 Qualified Bid and shall be permitted to submit a Binding Offer by
way of credit bid for an amount up to its secured claim amount then outstanding under
the DIP Agreement on or prior to the Phase 2 Bid Deadline, in accordance with paragraph-
35Section 36.

+7-In the event that no Phase 1 Qualified Bid is received, or the Monitor has determined
in its reasonable business judgment that it would not be appropriate to select any Phase 2






Qualified Bidders, the Monitor will, as soon as reasonably possible, declare the SISP
concluded or take such other steps as the Monitor considers appropriate, in consultation

with the Company; and the DIP Lender-and-AHied-Werldmay-extend-the Phase 1 Bid-

Deadline-or-seek—further-direetion, which may include pursuing a transaction with the
DIP Lender in accordance with this SISP or seeking further directions from the Court,
and the Monitor shall post a notice on its website reflecting such determination.

Phase 2: Binding Offers and Selection of Successful Bidder

+8—Any Phase 2 Qualified Bidder that wishes to make a formal offer in the SISP shall

submit a binding offer (“Binding Offer” and such offer which complies with paragraph-

19Section 20 below, a “Phase 2 Qualified Bid”)) prior to the Phase 2 Bid Deadline.

19-A Binding Offer will only be considered as a Phase 2 Qualified Bid if the Binding

Offer complies with the following terms:

a. the Binding Offer shall be submitted to the Monitor on or before the Phase 2 Bid
Deadline;

b. it identifies all contracts of the Company that the Phase 2 Qualified Bidder will
assume and clearly describes, for each contract or on an aggregate basis, how all
monetary defaults and non-monetary defaults will be remedied, as applicable;

C. if the bid is structured as a “reverse vesting transaction”, it includes a duly
authorized and executed binding transaction agreement, including all exhibits and
schedules contemplated thereby describing the terms and conditions of the
proposed transaction, including any liabilities and obligations proposed to be
assumed, the purchase price, the structure and financing of the proposed
transaction, and any regulatory or other third-party approvals required;

d. if the bid is structured in a form other than a “reverse vesting transaction”, it
includes a duly authorized and executed, definitive transaction agreement,
containing the detailed terms and conditions of the proposed transaction,
including the Business or the assets proposed to be acquired, the obligations and
liabilities to be assumed/excluded, the detailed structure of the transaction, the
final purchase price or investment amount, and any other key economic terms
expressed in Canadian dollars, together with all exhibits and schedules thereto, all
applicable ancillary agreements with all exhibits and schedules thereto (or term
sheets that describe the material terms and provisions of such ancillary
agreements), and the proposed form of order(s) for the Court to consider in the
motion to approve the transaction;

e. a proposed allocation between the Intellectual Property and Other Assets (if
applicable);
f. written evidence of a firm, irrevocable commitment for financing or other

evidence of the Phase 2 Qualified Bidder’s ability to consummate the proposed
transaction that will allow the Monitor to make a determination as to the Phase 2
Qualified Bidder’s financial capability to consummate the proposed transaction;

g. it is unconditional on any further due diligence, other than upon the receipt of the
Approval Order(s) (as defined below) and satisfaction of any other conditions
expressly set forth in the Binding Offer;

h. it contains or identifies the key terms and provisions to be included in any
Approval Order;
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1. among other representations and acknowledgments that may be requested by the
Monitor or the Company, it includes acknowledgments and representations of the
Phase 2 Qualified Bidder that it,

1. has had an opportunity to conduct any and all due diligence regarding
the Opportunity prior to making its Binding Offer;

il. has relied solely upon its own independent review, investigation and/or
inspection of any documents and/or the Business in making its Binding
Offer;

iii. did not rely upon any written or oral statements, covenants,

representations, warranties, or guarantees whatsoever, whether express,
implied, statutory or otherwise, regarding the Company, the business,
the Property, the Opportunity, the SISP, or any information provided in
connection with the SISP, including, without limitation, any information
disclosed in the Teaser Letter, the CIM and the VDR, or the accuracy,
completeness, quality or fitness for purpose of any information provided
in connection therewith, other than as expressly set forth in the Binding
Offer; and

v. promptly will commence any governmental or regulatory review of the
proposed transaction by the applicable competition, antitrust or other
applicable governmental authorities, including those regulating in the
cannabis sector;

] it is accompanied by a letter that confirms that:
1. the Binding Offer may be accepted by the Company by countersigning
the Binding Offer;
ii. the Binding Offer is irrevocable and capable of acceptance until the

earlier of (A) four business days after the date of closing of the
Successful Bid(s); and (B) July 13, 2026 (the “Outside Date”); and

1il. the Phase 2 Qualified Bidder will bear its own costs and expenses
(including legal and advisor fees) in connection with the Binding Offer
and the proposed transaction, and by submitting its bid is agreeing to
refrain from and waive any assertion or request for reimbursement on

any basis;
k. it does not provide for any break or termination fee, expense reimbursement or
similar type of payment;
1. it is accompanied by a cash deposit in the amount of not less than 10% of the cash

purchase price payable on closing or total cash investment contemplated, as the
case may be (the “Deposit”), along with an acknowledgement that if the Phase 2
Qualified Bidder is selected as the Successful Bidder, the Deposit will be
nonrefundable, subject to (i) approval of the Successful Bid by the Court and (ii)
the terms described in Section 2930 below; and

m. it contemplates and reasonably demonstrates a capacity to consummate a closing
of the transaction set out therein on or before July 13, 2026, or such earlier date as
is practical for the parties to close the contemplated transaction, following the
satisfaction or waiver of the conditions to closing and in any event no later than
the Outside Date.

20—The Monitor may waive compliance with any one or more of the requirements

specified above and may deem any non-compliant Binding Offer to be a Phase 2

Qualified Bid.





22.

2+—In the event no Phase 2 Qualified Bidder submits a Phase 2 Qualified Bid, the
Company and the DIP Lender, acting reasonably-and-in-ecensultation-with-Allied-Werld,
will advise the Monitor whether to terminate the SISP.

Selection of Successful Bid(s)

[\
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22-The Monitor, in consultation with the Company-and-Atied-Werld, may, following the
receipt of any Binding Offer, seek clarification with respect to any of the terms or
conditions of such Binding Offer and/or request and negotiate one or more amendments
to such Binding Offer prior to determining if the Binding Offer should be considered a
Successful Bid.

231f more than one Binding Offer is received, which the Monitor determines constitutes
Phase 2 Qualified Bids, the Monitor may, in its sole discretion:

a. select one or more Phase 2 Qualified Bids as the Successful Bid(s) (as defined
below) in accordance with paragraph24Section 25;
b. continue negotiations with Phase 2 Qualified Bidders with a view to finalizing an

agreement with respect to one or more of the Phase 2 Qualified Bids and
declaring such bids the Successful Bid(s); or

C. conduct an auction (the “Auction”) in respect of some or all of the Property or
Business which Auction shall be governed by an auction procedures letter
(“Auction Procedures Letter”) to be prepared by the Monitor and sent to all
applicable Phase 2 Qualified Bidders setting out, among other things, (a) the date,
time and location of the Auction (including whether in person or by
videoconference); (b) the amount of the starting bid; and (c¢) the initial minimum
overbid.

24—1If any Binding Offers are received, the Monitor will, in consultation with the

Company-and-Atied-Werld:

a. review and evaluate each Binding Offer based on various factors in addition to
those set out at Section 4820 of the SISP, as the Monitor deems appropriate in its
reasonable business judgment including, without limitation,

1. the purchase price and the net value provided by such bid
including the proposed form, composition, and allocation of such
consideration;

11. the identity, circumstances and ability of the Phase 2 Qualified
Bidder to successfully complete such transaction;

1ii. the proposed transaction documents;

iv. the effects of the bid on the stakeholders of the Company;

V. factors affecting the speed, certainty, and value of the transaction

(including any regulatory or licensing approvals or third-party
contractual arrangements required to close the transactions);

Vi. the assets and/or liabilities included or excluded from the bid;
Vil. any related restructuring costs, and the likelihood and timing of
consummating such transaction; and
Vviil. the likelihood of the Court to approve such Successful Bid; and
b. if the consideration payable under the Binding Offers received is not sufficient to
fully repay all amounts outstanding to the DIP Lender in cash:
1. consult with the DIP Lender regarding the shortfall aspects of a

Binding Offer as same may relate to the assumption of the unpaid





26.

portion of the DIP Lender’s indebtedness pursuant to the DIP
Facility Loan Agreement; and
ii. in the scenario where the DIP Lender has submitted a Binding
Offer, the DIP Lender may elect (even if the DIP Lender’s Binding
Offer is superior) to designate its Binding Offer as a back-up bid
prior to the filing of the Approval Motion (as defined below) for
the purpose of enabling the acceptance and approval of another
Binding Offer as the Successful Bid;
if the Binding Offers in respect of the Intellectual Property (x) do not contemplate
consideration payable that is not sufficient to fully repay in cash the secured
obligations owing pursuant to the Share Purchase Agreement dated as of August
19, 2021 and IP Security Purchase Agreement dated August 19, 2021, as assigned
to 1001485743 Ontario Inc. (“1001 Ontario”); (y) contemplate a partial
assumption of such secured obligations, in combination with consideration
sufficient to pay the unassumed portion of the secured obligations in cash; or (z)
contemplate an assumption in full of such secured obligations:

1. consult with 1001 Ontario regarding the proposed assumption of
secured obligations and the shortfall aspects of a Binding Offer;
and

il. in the scenario where 1001 Ontario has submitted a Binding Offer

in respect of the Intellectual Property, 1001 Ontario may elect
(even if 1001 Ontario’s Binding Offer is superior) to designate its
Binding Offer as a back-up bid prior to the filing of the Approval
Motion (as defined below) for the purpose of enabling the
acceptance and approval of another Binding Offer as the
Successful Bid in respect of the Intellectual Property;
select the best bid(s) (the “Successful Bid(s)”) within five (5) business days of
the Phase 2 Bid Deadline and following such selection will promptly notify the
Binding Bidder making such Successful Bid that it has been selected as a
successful bidder (the “Successful Bidder”).

25-Any Successful Bid will be subject to approval by the Court.

Approval of Successful Bid(s)

27.

\S]
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26-The Company will make a motion to the Court (the “Approval Motion”) for one or
more orders:

a.

approving the Successful Bid(s) and authorizing the taking of such steps and
actions and completing such transactions as are set out therein or required
thereby; and

granting a vesting order and/or reverse vesting order to the extent that such relief
is contemplated by the Successful Bid(s) so as to vest title to any purchased assets
in the name of the Successful Bidder(s) and/or vest unwanted liabilities out of the
Company (collectively, the “Approval Order(s)”).

27-The Approval Motion will be held on the earliest possible date after the selection of
the Successful Bid, taking into account Court availability. With the consent of the
Monitor and the Successful Bidder(s), and in consultation with the DIP Lender-and-AHied-
Werld, the Approval Motion may be adjourned or rescheduled by the Company without
further notice, by an announcement of the adjourned date at the Approval Motion or with





notice to the service list of the CCAA proceedings prior to the Approval Motion. The
Company will consult with the Monitor, and the Successful Bidder(s) regarding the
motion material to be filed by the Company for the Approval Motion.

29.  28-All Binding Offers (other than the Successful Bid(s)) will be deemed rejected on and

o as of the date of the closing of the applicable Successful Bid(s), with no further or
continuing obligation of the Company to any unsuccessful Phase 2 Qualified Bidders.

Deposits

30. 29-The Deposit(s):

a. will, upon receipt from the Phase 2 Qualified Bidder(s), be retained by the

Monitor and deposited in a non-interest-bearing trust account;

b. received from the Successful Bidder(s) will:

1. be applied to the purchase price to be paid by the applicable Successful
Bidder(s) whose Successful Bid is the subject of the Approval Order(s),
upon closing of the approved transaction; and

il. otherwise be held and refundable in accordance with the terms of the
definitive documentation in respect of any Successful Bid provided that
all such documentation will provide that the Deposit will be retained by
the Company and forfeited by the Successful Bidder if the Successful
Bid fails to close by the Outside Date, and such failure is attributable to
any failure or omission of the Successful Bidder to fulfil its obligations
under the terms of the Successful Bid;

C. received from the Phase 2 Qualified Bidder(s) that are not the Successful Bidder
will be fully refunded to the Phase 2 Qualified Bidder(s) that paid the Deposit(s)
as soon as practical following the seleetionclosing of the Successful Bid(s).

“As is, where is”

[98)
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30—Any sale (or sales) of the Property or the Business will be on an “as is, where is”
basis and without surviving representations or warranties of any kind, nature, or
description by the Monitor, the Company or any of their respective agents, advisors or
estates, except for representations and warranties that are customarily provided in
purchase agreements for a company subject to CCAA proceedings, and that may be
expressly provided in the final documentation and Approval Order(s). Any such
representations and warranties provided for in the definitive documents will not survive
closing.

10





Insider Bids

3+-AnyIn order to protect the integrity of the SISP, any direct or indirect shareholder,
affiliate, director, officer or senior management (including the Chief Restructuring
Officer) of the Company, including the DIP Lender, 1001 Ontario or their respective
representatives (each, an “Insider”) may, subject to compliance with the Bidding
Procedures (including being designated as a Phase 2 Qualified Bidder) make a bid
pursuant to the SISP. For the avoidance of doubt, all bids submitted by Insiders shall be
submitted in accordance with the SISP.

32--All Insiders shall net-be-permitted-to-have-any-communieationbe subject to Section

12. Any and all other communications (including, among other things, emails, letters,

meetlngs and conversat1ons) w&h—any—?%ﬁemant—AH—eemmem*e&&en—shaH—b&beﬁwee&

any In51der and any other Partlclpant shall be subject to the Monltor s direct supervision.

33 Notwithstanding any other term of these Bidding Procedures, until such time as an
Insider irrevocably confirms in writing to the Monitor that it will not submit a bid in the
SISP, the Monitor shall not share any information with respect to the SISP (including,
without limitation, any LOIs, Binding Offers, and/or other bids submitted therein), except
for the consultation contemplated by Section 24{b}-and-e)25 following submission of all
bids.

34-The Monitor may implement other information and/or consultation restrictions with
the Company and/or the DIP Lender that the Monitor determines are appropriate to
protect the integrity of the SISP._

Credit Bidding

35-The DIP Lender and 1001 Ontario (including any successor or assign or any of the
foregoing) shall have the right (subject to compliance with the terms of this SISP) to
credit bid any amount up to such secured lender’s claims, including principal, interest and

any other obhgatlons 0W1ng to such secured lender—I-n—respeet—ef—aLereél-t—b*d—by—éh%DHl

100+-Ontarie-shall be required to: (a) pay in full in cash or assume (Wlth the consent of
the holder of the priority claim), any obligations of the Company in priority to its secured
debt; and (b) pay appropriate consideration for any assets of the Company which are
contemplated to be acquired and that are not subject to such secured lender’s security.

Free of Claims and Interests

37.

Pursuant to the applicable Approval Order and to the extent permitted by law, all of the
rights, title and interests of the Company in and to the Property or the Business to be
acquired will be sold free and clear of, inter alia, all pledges, liens, security interests,
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encumbrances, claims, charges, options, and interests therein (collectively, the “Claims
and Interests”) pursuant to the CCAA, such Claims and Interests to attach to the net
proceeds of the sale of such Property or Business (without prejudice to any claims or
causes of action regarding the priority, validity or enforceability thereof), except to the
extent otherwise set forth in the relevant transaction documents with a Successful Bidder
and the applicable Approval Order.

Confidentiality

38.

For greater certainty, other than in accordance with this SISP or as required in connection
with any Approval Motion, neither the Company; nor the Monitor er-Allied-Werld-will
disclose: (i) the identity of any Participant; or (ii) the terms of any bid, LOI, Phase 1
Qualified Bid, Phase 2 Qualified Bid, or Binding Offer, with any other bidder without the

consent of such party (including by way of email), subject to applicable law.

Further Orders

39.

At any time during the SISP, the Monitor may apply to the Court for advice and
directions with respect to any aspect of this SISP including, but not limited to, the
continuation of the SISP or with respect to the discharge of their powers and duties
hereunder.

Additional Terms

40.

41.

In addition to any other requirement of the SISP:

a. The Monitor will at all times prior to the selection of a Successful Bid(s) use
commercially reasonable efforts to facilitate a competitive bidding process in the
SISP including, without limitation, by actively soliciting participation by all
persons who would be customarily identified as high-potential bidders in a
process of this kind or who may be reasonably proposed by any of the Company’s
stakeholders as a high-potential bidder.

b. Prior to seeking Court approval for any transaction or bid contemplated by this

SISP, the Monitor will provide a report to the Court on the SISP process, parts of

which may be filed under seal, including in respect of any and all bids received.

Subject to paragraph-33Section 34, the DIP Lender shall be granted access to all

material information and documents in connection with the SISP, including

copies of all LOIs, Phase 1 Qualified Bids and all Binding Offers,

as the case may be.

e

Any requirement to deliver notices, bids, consents, or any other information,
documentation, or other material to the Monitor or the Company pursuant to this SISP
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shall be satisfied by delivery via courier or electronic transmission to the Monitor at the
following addresses:
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42.

43.

To the Montitor:

ALVAREZ & MARSAL CANADA INC.
200 Bay Street
Toronto, ON M5J 2J1

Attention:
Josh Nevsky — jnevsky@alvarezandmarsal.com

With a copy to counsel to the Monitor

STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9

Attention:
Lee Nicholson — leenicholson@stikeman.com

To the Company:
TOYS “R” US (CANADA) LTD. / TOYS “R” US (CANADA) LTEE

2777 Langstaff Road
Concord, ON L4K 4M5

Attention: Neil Taylor
Email: neil.taylor@toysrus.ca

and to:

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Attention: lan Aversa / Matilda Lici
Email: iaversa@airdberlis.com / mlici@airdberlis.com

Other than as specifically set forth in a definitive agreement between the Company and a
Successful Bidder, the SISP does not, and will not be interpreted to, create any
contractual, fiduciary, or other legal relationship between the Monitor, the Company, and
any other person.

The Monitor, the Company, and their advisors shall not be liable for any claim for
commission, finder’s fee or like payment in respect of the completion of any of the
transactions completed under the SISP. Any such claim shall be the sole liability of the
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bidder who completes a transaction under the SISP pursuant to which the claim is being
made.
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