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PARTY

CONTACT

OSLER, HOSKIN & HARCOURT LLP
Barristers & Solicitors

Box 50, 1 First Canadian Place

Toronto, ON

M5X 1BS8

Canadian Counsel to the Applicants

Tracy Sandler
Tel:  416.862.5890
Email: tsandler@osler.com

Jeremy Dacks
Tel:  416.862.4923
Email: jdacks@osler.com

Shawn T. Irving
Tel: 416.862.4733
Email: sirving@osler.com

Robert Carson

Tel:  416.862.4235
Fax: 416.862.6666
Fmail: rcarson@osler.com

Andrea Lockhart

Tel:  416.862.6829

Fax: 416.862.6666
Email: alockhart@osler.com

DAVIES WARD PHILLIPS & VINEBERG LLP
Barristers & Solicitors

155 Wellington Street West

Toronto, ON

M5V 317

Canadian Counsel to Target Corporation

Jay A. Swartz
Tel:  416.863.5520
Email: jswartz@dwpv.com

Robin Schwill
Tel:  416.863.5502
Email: rschwill@dwpv.com

Dina Milivojevic
Tel:  416.367.7460
Fax:  416.863.0871

Email: dmilivojevic@dwpv.com

FAEGRE BAKER DANIELS LLP
Barristers & Solicitors

2200 Wells Fargo Center

90 S. Seventh Street

Minneapolis, MN

U.S.A. 55402

U.S. Counsel to Target Corporation

Dennis Ryan

Tel:  612.766.6810

Fax: 612.766.1600

Email: Dennis.Ryan@FaegreBD.com




GOODMANS LLP
Barristers & Solicitors
Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON

MS5H 287

Counsel to Alvarez & Marsal Canada Inc. in its capacity as

Monitor

Jay Carfagnini

Tel:  416.597.4107

Fax: 416.979.1234

Email: jcarfagnini@goodmans.ca

Alan Mark

Tel:  416.597.4264

Fax:  416.979.1234

Email: amark@goodmans.ca

Gale Rubenstein

Tel:  416.597.4148

Fax:  416.979.1234

Email: grubenstein@goodmans.ca

Melaney Wagner

Tel:  416.597.4258

Fax: 416.979.1234

Email: mwagner@goodmans.ca

Jesse Mighton
Tel:  416.597.5148
Fax:  416.979.1234

Email: jmighton@goodmans.ca

ALVAREZ & MARSAL CANADA INC.

Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900

P.O. Box 22

Toronto, ON

MsJ 21

Monitor

Doug Mclntosh

Tel:  416.847.5150

Fax:  416.572.2201

Email: dmcintosh@alvarezandmarsal.com

Al Hutchens

Tel:  416.847.5159

Fax: 416.847.5201

Email: ahutchens@alvarezandmarsal.com

Bill Kosturos

Tel:  1.415.490.2309

Fax: 1.415.837.1684

Email: bkosturos@alvarezandmarsal.com

Matthew Henry

Tel: 1.310.975.2684

Fax:  1.310.975.2601

Email: mhenry@alvarezandmarsal.com
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KOSKIE MINSKY LLP
Barristers & Solicitors

20 Queen Street West
Suite 900, P.O. Box 52
Toronto ON

M5H 3R3

Employee Representative Counsel

Susan Philpott

Tel:  416.595.2104

Fax: 416.977.3316
Email: sphilpott@kmlaw.ca

Simon Archer

Tel:  416.595.2267
Fax: 416.977.3316
Email: sarcher@kmlaw.ca

Clio Godkewitsch

Tel:  416.595.2120

Fax: 416.977.3316

Email: cgodkewitsch@kmlaw.ca

James Harnum

Tel: 416.542.6285

Fax: 416.977.3316
Email: jharnum@kmlaw.ca

CHAITONS LLP
Barristers & Solicitors
5000 Yonge Street
10th Floor

Toronto ON

M2N 7E9

Counsel to the Directors and Officers of the Applicants

Harvey Chaiton

Tel:  416.218.1129

Fox:  416.222.8402

Email: harvey@chaitons.com

LAX O’SULLIVAN SCOTT LISUS LLP
Barristers & Solicitors

Suite 2750, 145 King Street West

Toronto, ON

M5H 1J8

Counsel to Hon. John D. Ground in his capacity as Trustce
of the Employee Trust

Terrence O’Sullivan
Tel:  416.598.3556
Fax: 416.598.3730
Email: tosullivan@counsel-toronto.com

Lauren Epstein
lepstein@counsel-toronto.com

DAOUST VUKOVICH LLP
Barristers & Solicitors

20 Queen Street West

Suite 3000

Toronto, ON

M5H 3R3

Counsel to Fishman Holdings North America Inc.

Wolfgang Kaufmann
Tel:  416.597.3952
Fax: 416.597.8897
Email: wolfgang@dv-law.com

Gasper Galati

Tel:  416.598.7050

Fax:  416.597.8897
Email: ggalati@dv-law.com

Kenneth Pimentel

Tel:  416.597.9306

Fax:  416.597.8897

Email: kpimentel@dv-law.com
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DAOUST VUKOVICH LLP
Barristers & Solicitors

20 Queen Street West

Suite 3000

Toronto, ON

M5H 3R3

Counsel to Montez Corporation

Wolfgang Kaufmann
Tel:  416.597.3952
Fax:  416.597.8897
Email: wolfgang@dv-law.com

Gasper Galati

Tel:  416.598.7050

Fax: 416.597.8897
Email: ggalati@dv-law.com

Kenneth Pimentel

Tel:  416.597.9306

Fax:  416.597.8897

Email: kpimentel@dv-law.com

DAOUST VUKOVICH LLP
Barristers & Solicitors

20 Queen Street West

Suite 3000

Toronto, ON

MS5H 3R3

Counscl to Westcliffe Management Ltd.

Wolfgang Kaufmann
Tel:  416.597.3952
Fax: 416.597.8897
Email: wolfgang@dv-law.com

Gasper Galati

Tel:  416.598.7050

Fax: 416.597.8897
Email: ggalati@dv-law.com

Kenneth Pimentel

Tel:  416.597.9306

Fax: 416.597.8897

Email: kpimentel@dv-law.com

DAOUST VUKOVICH LLP
Barristers & Solicitors

20 Queen Street West

Suite 3000

Toronto, ON

MS5H 3R3

Counsel to Valiant Rental Inc.

Wolfgang Kaufmann
Tel:  416.597.3952
Fax:  416.597.8897
Email: wolfgang@dv-law.com

Gasper Galati

Tel:  416.598.7050

Fax:  416.597.8897
Email: ggalati@dv-law.com

DAOUST VUKOVICH LLP
Barristers & Solicitors

20 Queen Street West

Suite 3000

Toronto, ON

MSH 3R3

Counsel to Bridlewood Mall Management Inc.

Wolfgang Kaufmann
Tel:  416.597.3952
Fax: 416.597.8897
Email: wolfgang@dv-law.com

Gasper Galati

Tel:  416.598.7050

Fax: 416.597.8897
Email: ggalati@dv-law.com
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PLAZA RETAIL REIT Kevin Salsberg
145 King Street West Tel:  416.361.1520
Suite 1710 Fax: 416.815.7760
Toronto, ON Email: kevin.salsberg@plaza.ca
M5H 1J8
Jamie Petrie
Tel:  416.361.5892
Fax: 416.815.7760
Email: Jamie.petric@plaza.ca
Michael Zakuta
Tel:  416.361.5892
Fax: 416.815.7760
Email: michael.zakuta@plaza.ca
BENNETT JONES LLP S. Richard Orzy

Barristers & Solicitors
One First Canadian Place
Suite 3400

Toronto, ON

MS5X 1A4

Counsel to RioCan Management Inc.

Tel:  416.777.5737
Fax: 416.863.1716
Email: orzyr@bennettjones.com

Sean H. Zweig

Tel:  416.777. 6254

Fax: 416.863.1716

Email: zweigs@bennettjones.com

Richard Swan

Tel:  416.777.7479

Fax: 416.863.1716

Email: swanr@bennettjones.com

BENNETT JONES LLP
Barristers & Solicitors
One First Canadian Place
Suite 3400

Toronto, ON

M5X 1A4

Counsel to Kingsett Capital Inc.

S. Richard Orzy

Tel:  416.777.5737

Fax: 416.863.1716

Email: orzyr@bennettjones.com

Sean H. Zweig

Tel:  416.777. 6254

Fax: 416.863.1716

Email: zweigs@bennettjones.com

Richard Swan

Tel:  416.777.7479

Fax: 416.863.1716

Email: swanr@bennettjones.com
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LAWSON LUNDELL LLP
Barristers & Solicitors

1600 Cathedral Place

925 West Georgia Street
Vancouver, BC

VeC 312

Counsel to APL Co. Pte Ltd.

Heather M.B. Ferris

Tel:  1.604.631.9145

Fax:  1.604.694.2957

Email: hferris@lawsonlundell.com

LAWSON LUNDELL LLP
Barristers & Solicitors

1600 Cathedral Place

925 West Georgia Street
Vancouver, BC

V6C 31L.2

Counsel to Shape Properties Ltd.

Heather M.B. Ferris

Tel: 1.604.631.9145

Fax: 1.604.694.2957

Email: hferris@lawsonlundell.com

DENTONS CANADA LLP
Barristers & Solicitors

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON

MS5K 0A1

Counsel to Carlton Cards Limited and Papyrus-Recycled
Greetings Canada Ltd.

Kenneth Kraft

Tel:  416.863.4374

Fax:  416.863.4592

Email: kenneth.kraft@dentons.com

John Salmas

Tel:  416.863.4737

Fax:  416.863.4592

Email: john.salmas@dentons.com

DENTONS CANADA LLP
Barristers & Solicitors

850 - 2nd Street SW

15th Floor, Bankers Court
Calgary, AB

T2P OR8

Counsel to Carlton Cards Limited and Papyrus-Recycled
Greetings Canada Ltd.

Robert Kennedy

Tel:  1.403.268.7161

Fax:  1.403.268.3100

Email: robert.kennedy@dentons.com

6413543




DENTONS CANADA LLP
Barristers & Solicitors

99 Bank Street, Suite 1420
Ottawa, ON

KI1P 1H4

Counsel to Mead Johnson Nutrition Canada Co.

David Elliott
Tel: 1.613.783.9638
Email; david.elliott@dentons.com

Fraser Mackinnon Blair
Tel: 1.613.783.9647
Email; fraser.mackinnon.blair@dentons.com

Philip Rimer
Tel: 1.613.783.9634
Email: Philip.rimer@dentons.com

OWEN BIRD LAW CORPORATION
Barristers & Solicitors

Bentall 3, Suite 2900, 595 Burrard Street
PO Box 49130

Vancouver, BC

V7X 1J5

Counsel to Glentel Inc.

Jonathan L. Williams
Tel:  1.604.688.0401
Fax: 1.604.688.2827
Email: jwilliams@owenbird.com

BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

1200 Waterfront Centre, 200 Burrard Street
P.O. Box 48600

Vancouver, BC

V7X 1T2

Counsel to Damco Canada Inc.

Kendall E. Andersen

Tel: 1.604.640.4078
Fax:  1.604.622.5936
Email: kandersen@blg.com

DAMCO CANADA INC.

Dennis O’Brien
Email: dennis.a.obrien@maersk.com

Jan K. Andersen
Email: jan.k.andersen@damco.com

DAMCO DISTRIBUTION CANADA INC.

Dennis O’Brien
Email: dennis.a.obrien@maersk.com

Colin Green
Email: colin.green@damco.com

Kellie Kopeck
Email: kellie.kopeck@damco.com

LONDON DRUGS LIMITED
12831 Horseshoe Way
Richmond, BC

V7A 4X5

Christine MacLean

General Counsel

Tel: 1.604.272.7674

Email: cmaclean@londondrugs.com
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THORNTON GROUT FINNIGAN LLP
Barristers & Solicitors

100 Wellington Street West

Suite 3200

Toronto, ON

M5K 1K7

Counsel to Oxford Properties Group Inc.

D.J. Miller

Tel:  416.304.0559
Fax: 416.304.1313
Email: djmiller@tgf.ca

BRENNAN, RECUPERO, CASCIONE, SCUNGIO &
MCALLISTER, LLP

Barristers & Solicitors

362 Broadway

Providence, R1

U.S.A. 02909

Counsel to Expeditors International of Washington, Inc. and
its subsidiaries and affiliates, including Expeditors Canada,
Inc.

Thomas S. Hemmendinger

Tel:  1.401.453.2300 Ext. 106
Fax:  1.401.453.2345

Email: themmendinger@brcsm.com

DENTONS CANADA LLP
Barristers & Solicitors

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON

MS5K 0A1

Counsel to Canada Mortgage and Housing Corporation

Renée Brosseau
Tel: 416.863.4650
Fax: 416.803.4592

Email: renee.brosseau@dentons.com

TORYS LLP

Barristers & Solicitors

79 Wellington St. West, 30" Floor
Box 270, TD Tower South
Toronto, ON

M5K IN2

Counsel to The Cadillac Fairview Corporation Limited and
its affiliates

David Bish

Tel:  416.865.7353
Fax: 416.865.7380
Email: dbish@torys.com

Adam Slavens

Tel:  416.865.7333

Fax: 416.865.7380
Email: aslavens@torys.com

Lily Coodin

Tel:  416.865.7541

Fax: 416.865.7380
Email: lcoodin@torys.com
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TORYS LLP

Barristers & Solicitors

79 Wellington St. West, 30" Floor
Box 270, TD Tower South
Toronto, ON

M5K IN2

Counsel to First Capital Realty Inc.

Scott A. Bomhof

Tel:  416.865.7370

Fax: 416.865.7380
Email: sbomhof@torys.com

Jeremy Opolsky

Tel:  416.865.8117

Fax: 416.865.7380
Email: jopolsky@torys.com

H.Y. LOUIE CO. LIMITED
2821 Production Way
Burnaby, BC

V5A 3G7

Michelle Simpson

Corporate Counsel

Tel:  1.604.444.6226

Email: michelles@hylouie.com

THE CIT GROUP/COMMERCIAL SERVICES, INC.
201 South Tryon Street

P.O. Box 30317, 28231-1307

Charlotte, North Carolina

U.S.A. 28202

Robert W. Franklin

Director and Assistant Chief Counsel, Law
Department

Tel: 1.704.339.2975

Fax: 1.704.339.2894

Email: robert.franklin@cit.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O.Box 1011

Toronto, ON

MS5H 3S1

Counsel to Hamilton Beach Brands Canada, Inc.

Jeffrey C. Carhart
Tel:  416.595.8615
Fax:  416.595.8695

Email: jcarhart@millerthomson.com

Margaret R, Sims
Tel:  416.595.8577
Fax:  416.595.8695

Email: msims@millerthomson.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O.Box 1011

Toronto, ON

MS5H 381

Counsel to Spectrum Brands Canada, Inc. and Spectrum
Brands, Inc.

Jeffrey C. Carhart
Tel:  416.595.8615
Fax:  416.595.8695

Email: jcarhart@millerthomson.com

Margaret R. Sims
Tel:  416.595.8577
Fax:  416.595.8695

Email: msims@millerthomson.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

MS5H 381

Counsel to GL Creations

Jeffrey C. Carhart
Tel:  416.595.8615
Fax: 416.595.8695

Email: jcarhart@millerthomson.com

Margaret R. Sims
Tel:  416.595.8577
Fax: 416.595.8695

Email: msims@millerthomson.com
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MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O.Box 1011

Toronto, ON

M5H 3S1

Counsel to Travelway Group Int’1 Inc.

Jeffrey C. Carhart
Tel:  416.595.8615
Fax:  416.595.8695

Email: jcarhart@millerthomson.com

Margaret R. Sims
Tel:  416.595.8577
Fax:  416.595.8695

Email: msims@millerthomson.com

BURNET, DUCKWORTH & PALMER LLP
Barristers & Solicitors

Suite 2400, 525-8th Ave SW

Calgary, AB

T2P 1G1

Counsel to Highfield Investment Group Inc.

Carole J. Hunter

Tel: 1. 403.260.0368

Fax: 1.403.260.0332
Email: chunter@bdplaw.com

UNITED CLEANING SERVICES LIMITED
46 Hedgedale Road

Brampton, ON

L6T 512

Counsel to United Cleaning Services Limtied

Randhir S. Garcha

Tel: 905.595.4830 Ext. 272
Fax:  905.595.4831

Email: randy.garcha@ucsl.com

FOGLER, RUBINOFF LLP
Barristers & Solicitors

Suite 3000, P.O. Box 95
Toronto-Dominion Centre

77 King Street West

Toronto, ON

M35K 1G8

Counsel to Doral Holdings Limited and 430635 Ontario Inc.

Vern W. DaRe

Tel: 416.941.8842

Fax: 416.941.8852
Email: vdare@foglers.com

LAVERY, DE BILLY, LLP
Barristers & Solicitors

1, Place Ville Marie, Suite 4000
Montréal, QC

H3B 4M4

Counsel to Dorel Industries Inc.

Jonathan Warin

Tel: 1.514.878.5616
Fax: 1.514.871.8977
Email: jwarin@lavery.ca
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COMINAR REIT
Complexe Jules-Dallaire — T3
2820 Laurier Blvd, Suite 850
Québec City, QC

G1V 0Cl

Manon Deslauriers
Tel: 1.418.681.6300 ext 2321
Fax: 1.418.681.2946

Fmail: manon.deslauriers@cominar.com

Michel Paquet
Email: michel.paquet@cominar.com

Sylvain Cossette
Email: sylvain.cossette@cominar.com

Jean Leclerc

Email: jean.leclerc@cominar.com

Gilles Hamel
Email: gilles.hamel@cominar.com

Guillaume Rouleau

Email: Guillaume.rouleau@cominar.com

CANADIAN PACIFIC RAILWAY
1100 Avenue des Canadiens-de-Montréal
Suite G3

Montréal, QC

H3B 282

Ken Legrand
Tel: 1.514.395.6436
Email: Ken legrand@cpr.ca

CANADIAN PACIFIC RAILWAY
Building #1, 7550 Ogdendale Road South
Calgary, AB

T2C 4X9

Cassandra Quach
Tel: 1.403.319.7016
Email: Cassandra_Quach@cpr.ca

WEIRFOULDS LLP
Barristers & Solicitors

66 Wellington Street West
Suite 4100, P.O. Box 35
Toronto-Dominion Centre
Toronto, ON

M5K 1B7

Counsel to PCL Constructors Canada Inc.

Glenn Ackerley

Tel:  416.947.5008

Fax: 416.365.1876

Email: gackerley@weirfoulds.com

Scott McGrath

Tel:  416.947.5038

Fax: 416.365.1876

Email: smcgrath@weirfoulds.com

Graham Brown

Tel:  416.947.5073

Fax: 416.365.1876

Email: gbrown@weirfoulds.com
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WEIRFOULDS LLP
Barristers & Solicitors

66 Wellington Street West
Suite 4100, P.O. Box 35
Toronto-Dominion Centre
Toronto, ON

MS5K 1B7

Counsel to PCL Construction Management Inc.

Glenn Ackerley

Tel:  416.947.5008

Fax: 416.365.1876

Email: gackerley@weirfoulds.com

Scott McGrath

Tel:  416.947.5038

Fax: 416.365.1876

Email: smecgrath@weirfoulds.com

Graham Brown

Tel:  416.947.5073

Fax: 416.365.1876

Email: gbrown@weirfoulds.com

WEIRFOULDS LLP
Barristers & Solicitors

66 Wellington Street West
Suite 4100, P.O. Box 35
Toronto-Dominion Centre
Toronto, ON

MS5K 1B7

Counsel to Ace Bayou Corp.

H. Scott Fairley

Tel:  416.947.5015

Fax: 416.365.1876

Email: sfairley@weirfoulds.com

Nadia Chiesa

Tel:  416.947.5084

Fax: 416.365.1876

Email: nchiesa@weirfoulds.com

MINDEN GROSS LLP
Barristers & Solicitors
145 King Street West
Suite 2200

Toronto, ON

MS5H 4G2

Counsel to Menkes Property Management Services Ltd., as

agent for HOOPP Realty Inc.

David T. Ullmann
Tel: 416.369.4148
Fax: 416.864.9223

Email: dullmann@mindengross.com

MINDEN GROSS LLP
Baristers & Solicitors
145 King Street West
Suite 2200

Toronto, ON

MS5H 4G2

Counsel to Primaris Reit

David T. Ullmann
Tel: 416.369.4148
Fax: 416.864.9223

Email: dullmann@mindengross.com

Catherine Francis

Tel: 416.369.4137

Fax: 416.864.9223

Email: cfrancis@mindengross.com
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McLEAN & KERR LLP
Barristers & Solicitors
130 Adelaide Street West
Suite 2800

Toronto, ON

MS5H 3P5

Counsel to 20 VIC Management Inc. (on behalf of various
landlords), Morguard Investments Limited (on behalf of
various landlords), Calloway Real Estate Investment Trust
(on behalf of Calloway REIT (Hopedale) Inc., Calloway
REIT (Laurentian Inc.), Crombie REIT, Triovest Realty
Advisors Inc. (on behalf of various landlords), Brad-Lea
Meadows Limited and Blackwood Partners Management
Corporation (on behalf of Surrey CC Properties Inc.)

Walter R. Stevenson
Tel:  416.369.6602
Fax: 416.366.8571
Email: wstevenson@mcleankerr.com

Linda Galessiere

Tel:  416.369.6609

Fax: 416.366.8571

Email: lgalessiere@mcleankerr.com

Gus Camelino

Tel:  416.369.6621

Fax: 416.366.8571

Email: gcamelino@mecleankerr.com

McLEAN & KERR LLP
Barristers & Solicitors
130 Adelaide Street West
Suite 2800

Toronto, ON

MS5H 3P5

Counsel to Imagine! Print Solutions Inc.

S. Michael Citak

Tel:  416.369.6619

Fax: 416.366.8571

Email: mcitak@mcleankerr.com

BORDEN LADNER GERVAIS LLP
S.E.N.C.R.L., S.R.L.

Barristers & Solicitors

1000 Rue de la Gauchetiére Ouest
Suite / Bureau 900

Montréal, QC

H3B 5H4

Counsel to Bell Canada

Frangois Gagnon
Tel:  1.514.954.2553
Fax:  1.514.954.1905

Email: fgagnon@blg.com

BORDEN LADNER GERVAIS LLP
S.E.N.C.R.L., S.R.L.

Barristers & Solicitors

1000 Rue de la Gauchetiére Ouest
Suite / Bureau 900

Montréal, QC

H3B 5H4

BORDEN LADNER GERVAIS LLP
Barnisters & Solicitors

Scotia Plaza

40 King Street West

Toronto, ON

MS5H 3Y4

Counsel to Hasbro Canada Corporation

Marc Duchesne

Tel: 1.514.954.3102
Fax: 1.514.954.1905
Email: mduchesne@blg.com

Kyle Plunkett

Tel:  416.367.6314

Fax: 416.361.2557
Email: kplunkette@blg.com

6413543




-14 -

BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West

Toronto, ON

M5H 3Y4

Counsel to Razor USA LLC

Aliza Premji

Tel:  416.367.6704
Fax: F 416.682.2845
Email: apremji@blg.com

BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West

Toronto, ON

MS5H 3Y4

Counsel to Bell Canada

Andrew Hodhod

Tel:  416.367.6290
Fax: 416.361.2799
Email: ahodhod@blg.com

8239959 CANADA INC.

¢/o SHINDICO REALTY INC.
200-1355 Taylor Ave.
Winnipeg, MB

R3M 3Y9

Robert W. Shindleman

Tel:  1.202.474.2000

Fax:  1.202.284.7155

Email: rshindleman@shindico.com

Justin G. Zarnowski

Tel: 1.202.928.8212

Fax: 1.202.284.7155

Email: jzarnowski@shindico.com

FILLMORE RILEY LLP
Barristers & Solicitors
1700-360 Main Street
Winnipeg, MB

R3C 3Z3

Counsel to TransX

David J. Kroft

Tel: 1.204.957.8346

Fax: 1.204.954.0346

Email: djkroft@fillmoreriley.com

CASSELS BROCK & BLACKWELL LLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Warner Brothers Distributing Inc.

Larry Ellis
Tel:  416.869.5406
Fax:  416.640.3004

Email; lellis@casselsbrock.com

Erin Craddock

Tel: 416.860.6480

Fax: 416.644.9324

Email: ecraddock@casselsbrock.com
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CASSELS BROCK & BLACKWELL LLP
Barristers & Solcitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Solutions 2 GO Inc.

Larry Ellis

Tel: 416.869.5406

Fax: 416.640.3004

Email: lellis@casselsbrock.com

Erin Craddock

Tel: 416.860.6480

Fax: 416.644.9324

Email: ecraddock@casselsbrock.com

CASSELS BROCK & BLACKWELL LLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Merchant Retail Solutions ULC

R. Shayne Kukulowicz
Tel:  416.860.6463
Fax:  416.640.3176

Email: skukulowicz@casselsbrock.com

Jane O. Dietrich

Tel: 416.860.5223

Fax: 416.640.3144

Email: jdietrich@casselsbrock.com

CASSELS BROCK & BLACKWELL LLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

MS5H 3C2

Counsel to Gordon Brothers Canada ULC

R. Shayne Kukulowicz
Tel:  116.860.6463
Fax:  416.640.3176

Email: skukulowicz{@casselsbrock.com

Jane O. Dietrich

Tel: 416.860.5223

Fax: 416.640.3144

Email: jdietrich@casselsbrock.com

CASSELS BROCK & BLACKWELL LLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Roots Canada Ltd.

Joseph Bellissimo
Tel:  416.860.6572
Fax:  416.642.7150

Email: jbellissimo@casselsbrock.com

Erin Craddock

Tel: 416.860.6480

Fax: 416.644.9324

Email: ecraddock@casselsbrock.com

Leonard Loewith
Tel: 416.860.6471
Fax: 416.640.3092

Email: lloewith@casselsbrock.com
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CASSELS BROCK & BLACKWELL LLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

MS5H 3C2

Counsel to Conair Consumer Products ULC

Joseph Bellissimo

Tel: 416.860.6572

Fax: 416.642.7150

Email: jbellissimo@casselsbrock.com

Natalie Levine
Tel: 416.860.6568
Fax: 416.640.3207

Email: nlevine@casselsbrock.com

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, ON

M5H 3C2

Counsel to Eleven Points Logistic Inc.

Daniel S. Murdoch
Tel: 416.869.5529
Fax: 416.947.0866

Email: dmurdoch@stikeman.com

Kathryn Esaw
Tel:  416.869.6820
Fax: 416.947.0866

Email: kesaw(@stikeman.com

SOLMON ROTHBART GOODMAN LLP
Barristers & Solicitors
375 University Avenue, Suite 701

Melvyn L. Solmon
Tel:  416.947.1093 (Ext. 333)
Fax: 416.947.0079

Toronto, ON Email: msolmon@srglegalcom
M5G 2J5

Counsel to ISSI Inc.

BCF BUSINESS LAW Claude Paquet

Barristers & Solicitors

1100 boulevard Rene-Levesque Ouest
25" Floor

Montreal, QC

H3B 5C9

Counsel to Merck Canada Inc.

Tel:  1.514.397.6907
Fax:  1.514.397.8515

Email: claude.paquet@bcf.ca

BCF BUSINESS LAW

Barristers & Solicitors

1100 boulevard Rene-Levesque Ouest
25™ Floor

Montreal, QC

H3B 5C9

Counsel to Schering-Plough Canada Inc.

Claude Paquet

Tel: 1.514.397.6907

Fax: 1.514.397.8515

Email: claude.paquet@bcf.ca

BULL, HOUSSER & TUPPER LLP
Barristers & Solicitors

900 Howe Street, Suite 900
Vancouver, BC

V6Z 2M4

Counsel to Vanprop Investments Ltd.

Kieran E. Siddall
Tel: 1.604.641.4868
Fax: 1.604.646.4556

Email: kes@bht.com

E. Jane Milton QC
Email: eim@bht.com and kes@bht.com
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SPORTS INDUSTRY CREDIT ASSOCIATION
245 Victoria Avenue

Suite 800

Montreal, QC

H3Z 2M6

Brian Dabarno
Tel: 1.514.931.5561 Ext: 226
Fax: 1.514.931.2896

Email: brian@sica.ca

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20

Toronto, ON

MSH 2T6

Counsel to Ivanhoe Cambridge Inc.

Aubrey E. Kauffman
Tel:  416.868.3538
Fax: 416.364.7813
Email: akauffman@fasken.com

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20

Toronto, ON

MS5H 2T6

Counsel to Sobeys Capital Incorporated

Stuart Brotman
Tel: 416.865.5419
Fax: 416.364.7813

Email: sbrotman@fasken.com

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

The Stock Exchange Tower

800 Victoria Square

Suite 3700, PO Box 242

Montréal, PQ

H4Z7 1E9

Counsel to Ivanhoe Cambridge Inc.

Luc Morin

Tel: 1.514.397.5121
Fax: 1.514.397.7600
Email: Imorin@fasken.com

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

The Stock Exchange Tower

800 Victoria Square

Suite 3700, PO Box 242

Montréal, PQ

H4Z 1E9

Counsel to Canadian Pacific Railway Ltd.

Brandon Farber
Tel: 1.514.397.5179
Fax: 1.514.397.7600

Email: bfarber@fasken.com
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FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

The Stock Exchange Tower

800 Victoria Square

Suite 3700, PO Box 242

Montréal, PQ

H4Z 1E9

Counsel to McKesson Canada

Luc Béliveau

Tel: 1.514.397.4336

Fax: 1.514.397.7600
Email: lbeliveau@fasken.com

Brandon Farber

Tel: 1.514.397.5179
Fax: 1.514.397.7600
Email: bfarber@fasken.com

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

The Stock Exchange Tower

800 Victoria Square

Suite 3700, PO Box 242

Montréal, PQ

H4Z 1E9

Counsel to Distribution Select, a division of Archambault

Group inc., a subsidiary of Quebecor Media Inc.

Guillaume-Pierre Michaud
Tel: 1.514.397.5264

Fax: 1.514.397.7600

Email: gmichaud@fasken.com

THE SCOTTS COMPANY LLC
14111 Scottslawn Road
Marysville, Ohio

USA 43041

Lewis J. Dolezal Jr.

Tel: 1.937.578.1319

Fax: 1.937.644.7568

Email: lewis.dolezal@scotts.com

COTY CANADA
1255 Rte Transcanadienne

Robert Spensieri
Tel:  1.514.421.5066

Dorval, QC Email: robert spensieri@cotyinc.com
HOP 2V4
BLANEY MCMURTRY LLP Lou Brzezinski

Barristers & Solicitors
2 Queen Street East
Suite 1500

Toronto, ON

M5C 3G5

Counsel to Advitek Inc.

Tel: 416.593.2952
Fax: 416.594.5084

Email: lbrzezinski@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Universal Studios Canada Inc.

Lou Brzezinski

Tel:  416.593.2952

Fax: 416.594.5084

Email: lbrzezinski@blaney.com

Alexandra Teodorescu

Tel:  416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Nintendo of Canada, Ltd.

Lou Brzezinski
Tel: 416.593.2952
Fax: 416.594.5084

Email: lbrzezinski@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Thyssenkrupp Elevator (Canada) Limited

Lou Brzezinski

Tel:  416.593.2952

Fax: 416.594.5084

Email: lbrzezinski@blaney.com

Chad Kopach

Tel:  416.593.2985

Fax: 416.594.5437

Email: ckopach@blaney.com

Varoujan Arman

Tel:  416.596.2884

Fax: 416.593.5437
Email: varman@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Optrust Retail Inc.

John C. Wolf

Tel:  416.593.1221

Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Sun Life Assurance Company of Canada

John C. Wolf

Tel: 416.593.1221

Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to b¢cIMC Realty Corporation

John C. Wolf

Tel:  416.593.1221

Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel:  416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

MS5C 3G5

Counsel to PCM Sheridan Inc.

John C. Wolf

Tel:  416.593.1221
Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel:  416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3GS

Counsel to Artis Tamarack Ltd.

John C. Wolf

Tel:  416.593.1221

Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Hazeldean Mall LP

John C. Wolf

Tel:  416.593.1221
Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel:  416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Milton Mall LP

John C. Wolf

Tel:  416.593.1221

Fax: 416.593.5437
Email: jwolf@blancy.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3GS

Counsel to Penretail 111 Limited Partnership and Penretail
Management Ltd.

John C. Wolf

Tel: 416.593.1221

Fax:  416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Hillside Centre I LP and Hillside Cente II LP

John C. Wolf

Tel:  416.593.1221
Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

MS5C 3G5

Counsel to 2725312 Canada Inc. and 2973758 Canada Inc.

John C. Wolf

Tel:  416.593.1221

Fax: 416.593.5437
Email: jwolf{@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Investors Group Trust Co. Ltd. as Trustee for
Investors Real Property Fund

John C. Wolf

Tel:  416.593.1221

Fax: 416.593.5437
Email: jwolf@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to 391102 B.C. Ltd.

John C. Wolf

Tel:  416.593.1221

Fax: 416.593.5437
Email: jwolf@blaney.com

6413543




_20 -

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3GS

Counsel to Direct Energy Marketing Limited

Ralph Cuervo-Lorens
Tel:  416.593.2990
Fax:  416.594.2437

Email: rcuervolorens@blaney.com

Talia Gordner

Tel: 416.596.2892
Fax: 416.594.2443
Email: tgordner@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3GS5

Counsel to Direct Energy Marketing Limited

Lou Brzezinski

Tel:  416.593.2952

Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to RPI Consulting Group Inc.

Lou Brzezinski
Tel: 416.593.2952
Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

DE GRANDPRE CHAIT LLP
1000 De La Gauchetiére Street Ouest
Suite 2900

Montreal, QC

H3B 4W5

Counsel to Faubourg Boisbriand Shopping Centre Limited
Partnership

Stephen M. Raicek

Tel: 1.514.878.3215

Fax: 1.514.878.5715
Email: sraicek@dgclex.com

Matthew Maloley
Tel: 1.514.878.3243
Fax: 1.514.878.5743

Email: mmaloley@dgclex.com

DE GRANDPRE CHAIT LLP
1000 De La Gauchetiére Street Ouest
Suite 2900

Montreal, QC

H3B 4W5

Counsel to Sun Life Assurance Company of Canada

Stephen M. Raicek

Tel: 1.514.878.3215

Fax: 1.514.878.5715
Email: sraicek@dgclex.com

Matthew Maloley
Tel: 1.514.878.3243
Fax: 1.514.878.5743

Email: mmaloley@dgclex.com
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DE GRANDPRE CHAIT LLP
1000 De La Gauchetiére Street Ouest
Suite 2900

Montreal, QC

H3B 4WS5

Counsel to Place Versailles Inc.

Stephen M. Raicek

Tel: 1.514.878.3215

Fax: 1.514.878.5715
Email: sraicek@dgclex.com

Ronald Stein

Tel: 1.514.878.3254
Fax: 1.514.878.5754
Email: rstein@dgclex.com

Matthew Maloley
Tel: 1.514.878.3243
Fax: 1.514.878.5743

Email: mmaloley@dgclex.com

ROYAL BANK OF CANADA
200 Bay Street, North Tower
Toronto, ON

M5J 2J5

Livia Kolter-Held

Tel: 416.974.0356

Fax: 416.974.2217

Email: livia.kolter-held@rbc.com

Mary Arzoumanidis
Tel:  416.955.4730
Fax:  416.955.5015

Email: mary.arzoumanidis@rbc.com

CCA and BLLC

3350 Riverwood Parkway, Ste 300
Atlanta, GA

30339

U.S.A.

Hillary Gardner
Tel: 1.678.402.0947

Email: Hillary.Gardner@elfontheshelf.com

HAHN & HESSEN LLP
Barristers & Solicitors
488 Madison Avenue
New York, NY 10022
U.S.A.

Edward L. Schnitzer
Tel: 1.212.478.7215
Fax: 1.212.478.7400

Email: eschnitzer@hahnhessen.com

Joseph Orbach
Tel:  1.212.478.7396
Fax:  1.212.478.7400

Email: jorbach@hahnhessen.com

STIKEMEN ELLIOTT LLP
Barristers & Solicitors

4300 Bankers Hall West
888-3" Street S.W.

Calgary, AB

T2P 5C5

Counsel to Albari Holdings Ltd.

Michael E. Mestinsek
Tel: 1.403.266.9078
Fax: 1.403.255.9034

Email: mmestinsek@stikeman.com
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TRANSOURCE FREIGHTWAYS Kal Kajla
620 Alford Avenue Tel: 1.604.525.0527
Delta, BC Email: Kal@transourcefreightways.ca
V3M 6X1
SUTTS, STROSBERG LLP William V. Sasso
Barristers & Solicitors Tel: 1.519.561.6222
251 Goyeau Street Fax: 1.519.561.6203
Suite 600 Email: wvs@strosbergco.com
Windsor, ON
NOA 2475 Sharon Strosberg
Tel: 1.519.561.6244
Counsel to Pharmacy Franchisee Association of Canada Fax: 1.519.561.6203

Email: sharon@strosbergco.com

Jacqueline A. Horvat

Tel: 1.519.561.6245

Fax: 1.519.561.6203

Email: jhorvat@strosbergco.com

CROCHETIERE, PETRIN Alexandre Franco

Barristers & Solicitors Tel: 1.514.354.3645

5800 boul. Louis-H. — La Fontaine Fax: 1.514.354.6511

Montréal, QU Email: afranco@crochetiere-petrin.gc.ca
HIM 187

Counsel to Aliments Triumph Inc.

ALIMENTS TRIUMPH INC. Patrick J. Carvell
1020 Boulevard Michéle-Bohec Email: pcarvell@atriomphe.com
Blainville, QC
J7C 517
BENNETT JONES LLP Raj Sahni
Barristers & Solicitors Tel: 416.777.4804
One First Canadian Place Fax: 416.863.1716
Suite 3400 Email: sahnir@bennettjones.com
Toronto, ON
M5X 1A4 Derek Bell
Tel:  416.777.4638
Counsel to One York Street Inc. (Menkes Development Fax: 416.863.1716
Ltd.) Email: belld@bennettjones.com
CORRE PARTNERS MANAGEMENT LLC Stephen Lam
1370 Avenue of the Americas Tel: 1.646.863.7157
29th Floor Fax: 1.646.863.7161
New York, New York 10019 Email: steve.lam@correpartners.com
U.S.A.
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BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counsel to Philips Electronics Ltd.

Linc Rogers

Tel:  416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel:  416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MSL 1A9

Counsel to Bose Limited

Linc Rogers

Tel:  416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel:  416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counsel to Dyson Canada Ltd.

Linc Rogers

Tel:  416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counsel to Lego Canada Inc.

Linc Rogers

Tel:  416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel:  416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counsel to Hanesbrands Inc.

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com
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BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counsel to Smucker Foods of Canada Corp. / Corp. de
Produits Alimentaires Smuker du Canada

Linc Rogers

Tel:  416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel:  416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counsel to Medela Canada Inc.

Aryo Shalviri

Tel:  416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counsel to Northwest Plaza Ltd.

Joseph Grignano
Tel:  416.863.4025
Fax:  416.863.2653

Email: joseph.grignano@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counsel to ASM Capital V, L.P,

Milly Chow

Tel:  416.863.2594

Fax: 416.863.2653

Email: milly.chow@blakes.com
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Court File No. CV-15-10832-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP
CO., TARGET CANADA PHARMACY (BC) CORP.,
TARGET CANADA PHARMACY (ONTARIO) CORP.,
TARGET CANADA PHARMACY CORP., TARGET
CANADA PHARMACY (SK) CORP., and TARGET
CANADA PROPERTY LLC

Applicants

NOTICE OF MOTION

(Motion for Approval of Asset Purchase Agreement
regarding Target-Branded Items)

The Applicants will make a motion before a judge of the Ontario Superior Court of
Justice (Commercial List) on March 30, 2015 at 8:30 a.m., or as soon after that time as the

motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1. An Order substantially in the form attached at Tab 3 of the Motion Record, inter alia:

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

Record and dispensing with service on any person other than those served; and

(b) approving the Asset Purchase Agreement entered into as of March 23, 2015 among
Target Canada Co. (“TCC”), Target Brands, Inc. (“Target Brands™) and Target



Corporation, and vesting TCC’s right, title and interest in and to the Purchased

Assets (as defined in the Asset Purchase Agreement) in Target Corporation.

2. Such further and other relief as this Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

1. The Applicants and Partnerships listed on Schedule A (collectively, the “Target Canada
Entities”) were granted protection from their creditors under the CCAA pursuant to the Initial
Order of the Ontario Superior Court of Justice (Commercial List) dated January 15, 2015, as

amended and restated;

2. Alvarez & Marsal Canada Inc. was appointed to act as the Monitor (the “Monitor™) in
the CCAA proceeding;
3. TCC owns a variety of items that use or display intellectual property owned by Target

Brands, a subsidiary of Target Corporation, including, among other items, shopping carts,

shopping baskets and exterior signage;

4. TCC, Target Brands and Target Corporation entered into the Asset Purchase Agreement,
pursuant to which TCC has agreed to sell the Purchased Assets to Target Corporation. The

Purchased Assets contain intellectual property owned by Target Brands;

5. TCC, in consultation with the Monitor, made good faith efforts to estimate the liquidation
value of the Purchased Assets to unrelated third parties and to assess the viability of a sale or

disposition of the Purchased Assets to unrelated third parties;

6. The consideration to be received under the Asset Purchase Agreement is superior to the
consideration that would be received by any other offer, appraisal or assessment received in

accordance with the process leading to the Asset Purchase Agreement;

7. In addition to the purchase price, TCC will receive an additional benefit because Target
Corporation will pay third party removal and disposal costs for certain of the Purchased Assets,

including the exterior signage at TCC’s stores. Those costs would otherwise be borne by the



Target Canada Entities as part of the orderly wind down of their businesses, and the shifting of
those costs to Target Corporation therefore represents a significant net benefit (in addition to the

purchase price) to the Target Canada Entities and their stakeholders;

8. The process leading to the Asset Purchase Agreement was fair and reasonable and was
approved by the Monitor;
9. The Asset Purchase Agreement is in the best interests of the stakeholders of the Target

Canada Entities.
10.  The relief sought on this motion is supported by the Monitor;

11.  The provisions of the CCAA, including section 36 thereof, and the inherent and equitable

jurisdiction of this Honourable Court;

12. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Ontario Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended and section 106 of the Ontario Courts of Justice Act, R.S.0. 1990, c.

C.43 as amended; and
13. Such further and other grounds as counsel may advise and this Court may permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of
this motion:
1. The Affidavit of Mark Wong sworn March 23, 2015 and the exhibits attached thereto;
2. The Seventh Report of the Monitor; and

3. Such further and other evidence as counsel may advise and this Court may permit.
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Court File No. CV-15-10832-00CL

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP
CO., TARGET CANADA PHARMACY (BC) CORP.,
TARGET CANADA PHARMACY (ONTARIO) CORP,,
TARGET CANADA PHARMACY CORP.,, TARGET
CANADA PHARMACY (SK) CORP.,, and TARGET
CANADA PROPERTY LLC

APPLICANTS

AFFIDAVIT OF MARK J. WONG
(Sworn March 23, 2015)

(Motion for Approval of Asset Purchase Agreement
regarding Target-Branded Items)

I, Mark J. Wong, of the City of Mississauga, in the Province of Ontario, General
Counsel and Secretary for the Applicant Target Canada Co. (“TCC”), MAKE OATH AND

SAY:

1. I am General Counsel and Secretary for TCC. [ am a director and/or officer of
each of the other Applicants. As such, I have personal knowledge of the matters deposed to
herein. Where I have relied on other sources for information, I have specifically referred to such
sources and verily believe them to be true. In preparing this Affidavit, I consulted with members
of the senior management team of TCC, legal, financial and other advisors of TCC and

representatives of Alvarez & Marsal Canada Inc. (the “Monitor™).



.

2. I swear this Affidavit in support of the motion brought by the Applicants and
Partnerships listed on Schedule A (the “Target Canada Entities”) seeking an Order,
substantially in the form attached to the Motion Record, approving the Asset Purchase
Agreement (defined below) pursuant to which TCC proposes to sell certain Target-branded items

to Target Corporation.

Background to the Asset Purchase Agreement

3. The Target Canada Entities were granted protection from their creditors under the
CCAA pursuant to an initial order of the Ontario Superior Court of Justice (Commercial List)
dated January 15, 2015, as amended and restated on February 11, 2015. Further details regarding
the background to this proceeding are set out in my Affidavit sworn January 14, 2015 (the
“Initial Order Affidavit”). Except where so stated, capitalized terms not otherwise defined
herein have the meaning ascribed to them in the Initial Order Affidavit or in the Asset Purchase

Agreement.

4, As described in the Initial Order Affidavit, all intellectual property (“IP”) relating
to the Target brand is owned by Target Brands, Inc. (“Target Brands”), a subsidiary of Target
Corporation. The Master Agreement between Target Brands and TCC, a copy of which is
attached as Exhibit “F” to the Initial Order Affidavit, grants TCC a license to commercially use

the IP in connection with TCC’s retail operations within Canada.

5. As permitted by the terms of the Master Agreement, Target Brands gave three

months’ notice of termination to TCC of the Master Agreement by letter dated January 14, 2015,
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a copy of which is attached as Exhibit “G” to the Initial Order Affidavit. Such termination will

be effective April 14, 2015 and thereafter the Master Agreement will no longer be in effect.

6. As is also described in the Initial Order Affidavit, concurrent with delivery of the
notice of termination of the Master Agreement, Target Brands and TCC entered into the
Intellectual Property License Agreement, which is effective as of April 14, 2015. A copy of the
Intellectual Property License Agreement is attached as Exhibit “I”” to the Initial Order Affidavit.
The Intellectual Property License Agreement grants TCC a revocable, exclusive, non-
sublicensable, royalty-free license to use the IP for all legal purposes in connection with TCC’s
orderly wind down of its Canadian retail operations. The Intellectual Property License
Agreement will terminate on the earlier of: (i) such time as the wind down and liquidation of
TCC’s retail operations is completed and the final store closing sale is concluded; or (ii) June 30,
2015; or such later date as agreed to by TCC and Target Brands in consultation with the Monitor.
Upon termination of the Intellectual Property License Agreement, TCC is required to cease using

the Target Brands IP in any manner.

7. TCC owns a variety of items that use or display IP owned by Target Brands,
including, among other items, shopping carts, shopping baskets and the exterior signage on TCC

stores.

8. On February 4, 2015, the Court approved the Inventory Liquidation Process by
which a contractual joint venture composed of Merchant Retail Solutions ULC, Gordon Brothers
Canada ULC and GA Retail Canada, ULC (collectively, the “Agent”) is currently selling
substantially all of TCC’s Merchandise and FF&E (as defined in the February 4, 2015 Order

made by the Court approving the Agency Agreement and Inventory Liquidation Process), subject
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to certain exceptions. One of those exceptions is for “Excluded FF&E”, which includes, among
other things, all furnishings, removable trade fixtures and equipment which incorporate any
branding, logos, trademarks, or other indicia of TCC or its affiliates. The Agency Agreement
gives TCC the option to designate these items as “Designated Company Consignment Goods” to
be sold by the Agent in the Inventory Liquidation Process in accordance with section 4.4 of the

Agency Agreement.

9. With Target Brands’ agreement, TCC designated certain of the Target-branded
items, including electric scooters and shopping cart corrals, as Designated Company
Consignment Goods. My understanding is that these items were considered suitable for inclusion
in the Inventory Liquidation Process because the Target branding could be easily removed from
these items, following which the items would have limited, if any, proprietary value to Target
Corporation. In contrast, there were other Target-branded items, including the shopping carts and
shopping baskets, for which TCC understood that Target Brands would not agree to allow their
inclusion in the Inventory Liquidation Process because, among other reasons, the branding could
not be easily removed and Target Brands considered the design to be highly proprietary. (In
addition, the shopping carts and shopping baskets were needed for shoppers’ use in the Inventory

Liquidation Process.)

10. A complicating factor in valuing and selling the Target-branded items is that the
IP is owned by Target Brands. Given the nature and significant quantities of the items, as set out
in paragraph 26 herein, it is expected that the value of the items will be maximized if they are
sold in bulk and that any likely purchaser of the Target-branded items would purchase the items

to be used in a commercial operation. I am advised by Target Corporation and believe that
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Target Brands views the Target-branded items as using or displaying IP that is proprietary to
Target Brands and would contest the sale of certain Target-branded items to likely third party
purchaser(s) and the use of those items by such third parties. A recital in the Asset Purchase
Agreement states: “Vendor [TCC] acknowledges that Purchaser [Target Corporation] and TBI
[Target Brands] believe that Vendor has no right to sell, transfer or assign any intellectual
property of TBI licensed to Vendor under the Master Agreement or the Intellectual Property
License Agreement. Notwithstanding the foregoing, to the extent the Purchased Assets
incorporate any such intellectual property, TBI consents to the sale and transfer of the Purchased

Assets by Vendor to Purchaser as set forth in this Agreement.”

11. It is therefore expected that any likely third party purchasers would discount the
price that they would pay for Target-branded items because, not only would the purchasers be
required to incur the costs of removing the Target branding from the items, if such removal is
possible, but there would be a significant risk that Target Brands would contest the purchaser’s
ability to purchase and use the items. Effectively, there is a cloud on the title to the Target-
branded items that can only be removed by acquiescence of Target Brands, through defacing the
branding from the items if such defacing is possible and sufficient (as in the case of the electric

scooters described above), or through litigation.

12. The Target-branded items that were included in the “Initial Offer” described
below included the assets in the following chart. The chart identifies whether the asset is

included in the proposed transaction under the Asset Purchase Agreement:

10
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Item Included in Asset Purchase
Agreement?
Shopping Carts Yes
Shopping Baskets Yes
Merchandise Bags Yes
New Prototype Electronics Yes
Boat
Video Game Browser Shelves No
Check Lane Lights No
Exterior Signage Yes
Overhead Navigational Signs Yes
Destination Beauty Beacons Yes
Bullseye Bronze Sculpture Yes
Other Branded Artwork No
Spider Wrap and Keys Yes
13. The Target Canada Entities must sell or otherwise dispose of these Target-

branded items as part of the orderly wind-down of their businesses. Not only are the Target
Canada Entities looking to maximize realizations on behalf of stakeholders, it is a term of the
Sale Guidelines in the Inventory Liquidation Process that the Target Canada Entities shall ensure
that all FF&E will be removed from the stores. Although some of the items are estimated to have
liquidation value in a potential sale to an unrelated third party (before taking into consideration
whether the assets could be sold to a third party user due to IP-related issues), other items have
been estimated to not have any liquidation value, in some cases even before accounting for the
costs of removing and/or defacing the items. For example, as explained below, based on the
estimates of forced liquidation value, the exterior signage is not estimated to have any liquidation
value. If the exterior signage is not sold, the cost to remove and dispose of the exterior signage

by third party contractors is estimated to be approximately CAD $1.7 million.

11
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14. In late January 2015, Target Corporation submitted an offer (the “Initial Offer”)
to TCC to purchase certain of the Target-branded items that are currently being used in TCC’s
retail operations, including the shopping carts, shopping bags and exterior signage at TCC’s
stores. Target Corporation is the most logical purchaser of most of these items because Target
Corporation may be able to use some of these items in its U.S. stores and because its subsidiary

owns the IP associated with these items.

15. The Target Canada Entities are seeking to maximize the value of the Target-
branded items for the benefit of their stakeholders. In the process of doing so, the Target Canada
Entities and the Monitor have sought to determine whether the value of the Target-branded items
in fact would be maximized in a sale to Target Corporation or if there would be greater value
achieved through a sale to one or more third parties. Part of this assessment was to determine
whether it appeared that a sale of certain of the Target-branded items to a third party could result
in a price that exceeded the Initial Offer from Target Corporation, and, if so, whether it would be
worth attempting that sale, notwithstanding that Target Corporation or Target Brands was likely

to contest it, with the attendant costs and delay to the Target Canada Entities.

Valuation of the Branded Items

16. In late January 2015, as part of the process leading to the selection of the Agent in
the Inventory Liquidation Process and the development of the Agency Agreement, the Target
Canada Entities and the Monitor sought bids for certain of the Target-branded items from each of
the five liquidation entities participating in the auction. The Target Canada Entities received a
bid only from Hilco Global (“Hilco”) with respect to some, but not all, of the Target-branded

items set out in the Initial Offer. Specifically, Hilco’s bid included the shopping carts and

12



-8-

shopping baskets. It also included the cart pushers, checkout counters and service desks, none of
which were included in the Initial Offer.! None of the remaining four liquidation firms elected to

submit an offer.

17. In early February 2015, at the request of the Monitor, Hilco submitted estimates
of the liquidation value for the Target-branded items that had been included in the Initial Offer
but not in Hilco’s bid. These additional estimates were made for the benefit of the Target Canada
Entities and the Monitor in assessing the potential liquidation value of these particular Target-
branded items, not as a bid to purchase the items. The Target Canada Entities and the Monitor
prepared a worksheet, a copy of which is attached as Exhibit “A” to this Affidavit, setting out
Hilco’s bid and the additional estimates of liquidation value for the items included in the Initial

Offer that had been provided to the Target Canada Entities in late January/early February.

18. As only one bid had been submitted for the assets, the Target Canada Entities and
the Monitor believed that it was prudent to obtain a supplemental estimate and indication of
value. In February 2015, they solicited and received an appraisal of the items included in the
Initial Offer (the “Initial Maynards Appraisal”) from Maynards Appraisals Ltd.
(“Maynards”™), a leading firm of auctioneers, liquidators and appraisers. This appraisal was
subsequently updated (the “Updated Maynards Appraisal”) to reflect the following
adjustments as the precise quantum and categories of Target-branded items to be included in the
sale was refined. First, it was adjusted t;) reflect updated estimates in the quantities of the Target-
branded items — for example, TCC’s estimate of the number of shopping carts was reduced from

35,000 to 28,000 and Maynards’ appraisal for those items was correspondingly reduced. Second,

! However, Hilco’s bid stated that, if the branding was required to be removed from the checkout counters and

service desks, those items would have negative values, and Hilco would not pay anything for them.

13
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the estimate for the shopping carts — which were estimated to be, by far, the most valuable
grouping of the Target-branded items — was reduced by 25% to reflect Maynards’ view that the
branding would have to be fully removed, either by the end buyer or by the seller, which would
necessarily be reflected in the price. The removal of the branding, to the extent it is even
possible, is expected to be an expensive and difficult process because, among other reasons, the
Target logo is molded into the plastic on the shopping carts. Finally, the appraisal was adjusted
by Maynards to remove the items that Target Corporation subsequently removed from their bid
in their Revised Offer, defined below, in the negotiations that took place after the Initial
Maynards Appraisal leading to the Asset Purchase Agreement. A copy of the Updated Maynards

Appraisal is attached as Exhibit “B” to this Affidavit.

19. The Updated Maynards Appraisal states that it is intended to assist in determining
values for bid comparisons with respect to any sale opportunity for certain of the Target-branded
items. The Updated Maynards Appraisal also states that it considers the cost, income and market
approaches to arrive at a forced liquidation value. The Updated Maynards Appraisal values do
not account for the potential impact of issues relating to the IP described above. With the
exception of the discount to the estimate for the shopping carts, described above, the appraisal
values do not discount the estimates for advertising costs, brokerage costs or commissions, or

other disposal costs, or for the cost of removing Target branding (if such removal is possible).

20. Throughout February and March 2015, the Target Canada Entities and the
Monitor negotiated with l'arget Corporation regarding a potential sale of some or all of the
Target-branded items contained in the Initial Offer. Based on the initial indications of value

received from Hilco and Maynards, it appeared that — even before accounting for potential IP-
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related challenges associated with a potential sale to a third party purchaser — a sale to Target
Corporation would maximize the value of the Target-branded items. Target Corporation’s bid

significantly exceeded the estimates received from Hilco and Maynards.

21. The only item for which the allocated consideration reflected Target
Corporation’s en bloc bid was lower than the estimate from Hilco or Maynards, was the video
game browser shelves. When asked, Target Corporation advised that it was not prepared to
match Maynards’ appraisal value and agreed to exclude the item from the proposed transaction.
Accordingly, the video game browser shelves have been removed from the proposed transaction.
Target Brands has agreed that the Agent can sell the video game browser shelves in the
Inventory Liquidation Process, provided that the Agent represents to the purchaser(s) that the

shelves are proprietary in design and cannot be reproduced.

22. Following further negotiations between TCC, the Monitor and Target
Corporation, Target Corporation submitted a further revised offer (the “Revised Offer”). This
offer removed the video game browser shelves, the check lane lights and the branded artwork
(other than the bronze bullseye statue) from the bid. Target Corporation has agreed that the
Agent can sell those items in the Inventory Liquidation Process. Target Corporation also refined
the amounts of each component of inventory included in the bid. The Revised Offer included the
addition of “Bullseye Boutique” items, which include a variety of Target-branded merchandise,

such as t-shirts and toys, intended for promotional purposes and for sale to TCC’s employees.

23. By the time the Revised Offer was made in mid-March, the Target Canada
Entities and the Monitor had further analyzed issues relating to the IP and their potential effect

on the value that could be realized in a sale of the Target-branded items to a third party. In
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addition, the Inventory Liquidation Process had progressed to the point that certain of TCC’s
stores were slated to close and it was not expected that TCC would need the Target-branded

items beyond the end of April 2015.

24, The Monitor sought an additional offer for the Target-branded items included in
the Revised Offer from GA Global Partners (“Great American”) as an additional data point for
the purposes of estimating the liquidation value of the Target-branded items. Great American
responded by indicating that it was not prepared to submit a bid on its own account, but using its
market knowledge was prepared to give the Monitor an estimate of liquidation value if TCC
were to market those items in the Inventory Liquidation Process. The estimated liquidation
values received from Great Anﬁerican are subject to a 20% commission, in accordance with the
provisions for Designated Company Consignment Goods in the Agency Agreement. A letter
setting out the liquidation values ascribed to the items in Great American’s estimates is attached
as Exhibit “C” to this Affidavit. None of the individual item estimates from Great American
matched or exceeded the value to the Target Canada Entities that could be obtained in a sale to

Target Corporation.

25. A summary of the final bids and estimated liquidation values received for the
Target-branded items in the Revised Offer is set out below (all amounts are in, or have been

converted to, CADS):

Target Hilce Maynards Great American
Corporation
Bid / Estimate $2,676,900> $727,300 $1,844,439° $1,338,800¢

2 For the purposes of comparing the bids and estimates, an exchange rate of CAD $ 1.25 : USD $1 has been used.

In addition to the bids / estimates of the Target-branded items in the Revised Offer that are reflected in this
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26. The Revised Offer includes all of the following items:
Item Estimated Quantity

Shopping Carts® 28,000

Shopping Baskets 12,600

Merchandise Bags 912,000

New Prototype Electronics 4 stores

Boat

Video Game Browser Shelves 10,150

Check Lane Lights 1,500

Exterior Signage 133 stores + headquarters

Overhead Navigational Signs 133 stores

Destination Beauty Beacons 800

Bullseye Bronze Sculpture 1

Other Branded Artwork 5-10

Spider Wrap and Keys 17,000
217. As indicated above, the estimates of value that the Target Canada Entities

received for the items that are included in the proposed transaction (the “Purchased Assets”, as
defined below) do not support selling the Purchased Assets to a third party at all, let alone

attempting to do so after engaging in a dispute over the IP. The purchase price in the Asset

chart, Target Corporation has agreed in the Asset Purchase Agreement to purchase the Bullseye Boutique items,
which include a variety of Target-branded merchandise, such as t-shirts and toys, intended for promotional
purposes and for sale to TCC’s employees. Target Corporation is purchasing those items for approximately
USD $73,500, which amount is above the cost that TCC paid for those items.

3 The Updated Maynards Appraisal states that it has not been discounted for brokerage costs. If the Purchased
Goods were sold in the Inventory Liquidation Process, the Agent would receive a commission of 20%.
Accordingly, the net appraisal value of the Updated Maynards Appraisal would be approximately CAD
$1,475,551.

The Great American estimate states that Great American would charge a commission of 20% for the sale of the
items. Accordingly, the net estimate from Great American would be approximately CAD $1,071,040.

17



-13 -

Purchase Agreement significantly exceeds the liquidation value of the items based on the
estimates that the Target Canada Entities received. The process that was followed leading up to
the execution of the Asset Purchase Agreement led to the conclusion that the only realistic

purchaser for these items was Target Corporation.

28. Further, as part of the package bid reflected in the Asset Purchase Agreement,
Target Corporation has agreed to purchase items, including the exterior signage, and to incur the
costs of removing and disposing of those items, at an estimated benefit to TCC’s estate of
approximately $1,880,625 in third party out-of-pocket expenses that TCC would otherwise be
forced to incur. When that benefit is factored into the analysis, the preferability of the Revised
Offer from Target Corporation is even more apparent (as above, all amounts are in, or have been

converted to, CAD$9):

Target Hilco Maynards Great American
Corporation
Bid / Estimate $4,557,525 $727,300 $1,844.,439 $1,338,800

The Asset Purchase Agreement

29. TCC, Target Brands and Target Corporation entered into an Asset Purchase
Agreement as of March 23, 2015 (the “Asset Purchase Agreement”). A copy of the Asset

Purchase Agreement is attached as Exhibit “D” to this Affidavit.

The shopping carts are estimated to have the most value of the Target-branded items. In the bids / estimates that
the Target Canada Entities received, approximately 80% of the total estimated liquidation value was attributed
to the shopping carts.

For the purposes of comparing the bids and estimates, an exchange rate of CAD $ 1.25 : USD $1 has been used.

18
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30. Pursuant to the terms of the Asset Purchase Agreement, Target Corporation has
agreed to pay USD $2,215,020 in exchange for the following items (collectively, the
“Purchased Assets”): shopping carts, shopping baskets, merchandise bags, exterior signage,
destination beauty beacons, overhead navigational signs, spider wrap and keys, Bullseye
Boutique inventory, new prototype electronic boats and a branded bronze sculpture at TCC’s
head office. The purchase price significantly exceeds the estimated liquidation value of the items

based on the estimates from each of Hilco, Maynards and Great American.

31. The Asset Purchase Agreement provides, among other things, the following:

(a) To the extent the Purchased Assets incorporate IP owned by Target Brands,
Target Brands consents to the sale and transfer of the Purchased Assets by TCC to

Target Corporation as set forth in the Asset Purchase Agreement;

(b) The Purchased Assets will be sold free and clear of all Encumbrances, on an “as

is, where is” basis;

(c) The Parties, in consultation with the Monitor, will consent to the arrangements
and timing for transferring and delivering or destroying, as applicable, the
Purchased Assets or any portion thereof following the Closing Date. Target
Corporation will cause, at its sole cost and expense, the Purchased Assets to be

transferred;

$2,676,900 plus $1,880,625 in payment of third party out-of-pocket expenses. In addition to these amounts,
Target Corporation has agreed in the Asset Purchase Agreement to purchase the Bullseye Boutique items, as
noted above.
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Target Corporation will pay direct to the appropriate Governmental Authority all
applicable sales and transfer taxes, registration charges and transfer fees, other
than the goods and services tax and harmonized sales tax imposed under Part IX
of the Excise Tax Act (Canada). At Closing, Target Corporation will pay TCC an
amount equal to any goods and services tax and harmonized sales tax collectible

by the Vendor under the Excise Tax Act; and

The Closing shall take place on March 31, 2015, or such other date in writing as

the Parties may agree.

The Asset Purchase Agreement is in the Best Interests of the Target Canada
Entities and their Stakeholders

32.

The Target Canada Entities believe that for all of the foregoing reasons, including

the purchase price, the unique nature of the assets and the constraints imposed by the IP, the

consideration that TCC will receive under the Asset Purchase Agreement is fair and reasonable

and the transaction is in the best interests of the Target Canada Entities and their stakeholders.

33.

In addition to receiving a purchase price that significantly exceeds the estimated

forced liquidation value of the items, the transaction is expected to have the following benefits:

(2)

(b)

The purchase price in the proposed transaction is not subject to the brokerage fees
and other disposal costs that TCC would incur if a firm such as Maynards, Great

American or Hilco were engaged to sell the items to a third party.

Target Corporation will incur approximately CAD $1.9 million in estimated third

party out-of-pocket expenses that would otherwise be borne by the Target Canada
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Entities. For example, as noted above, TCC must remove the exterior signage at
its leased stores in accordance with the terms of its leases. None of the estimates
that the Target Canada Entities received ascribed any liquidation value to this
signage. Accordingly, if the exterior signage is not included in the Asset Purchase
Agreement, TCC would be required to pay the third party costs of removing and
disposing of this signage, the total cost of which is estimated to be approximately
CAD $1.7 million. However, pursuant to the Asset Purchase Agreement, Target
Corporation has agreed to purchase — and pay the costs of removing and disposing
of — the exterior signage. Target Corporation will similarly incur third party costs
relating to the removal and disposal of overhead navigational signs (which costs
are estimated to be approximately CAD $180,000) and destination beauty beacons
(which costs are estimated to be approximately CAD $30,000). Those are costs
that the Canada Entities will no longer be required to incur as part of the orderly
wind down of their businesses, and the shifting of those costs to Target
Corporation therefore represents a significant net benefit (in addition to the

purchase price) to the Target Canada Entities and their stakeholders.

The sale of the Purchased Assets to Target Corporation provides necessary
flexibility in carrying out the orderly wind down of the Target Canada Entities’
businesses. In particular, some of TCC’s stores have already closed, while other
stores are expected to remain open for varying durations while the Inventory
Liquidation Process continues. Pursuant to the Asset Purchase Agreement, Target
Corporation has agreed that it will pick up the Purchased Assets on arrangements

agreed to with TCC, in consultation with the Monitor. This means that TCC can
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continue to use certain of the Purchased Assets as needed through the Inventory

Liquidation Process.

(d) The transaction ensures that the estates of the Target Canada Entities will receive
significant consideration for the Purchased Assets. In contrast, if it were
determined that TCC cannot sell certain Target-branded items to the likely third
party purchasers as a result of issues relating to the IP, TCC might not be able to
realize any value for those items and, in addition, would be forced to incur the

substantial costs of disposing of them.

34. For all of the foregoing reasons, the Target Canada Entities believe that approval
of the Asset Purchase Agreement is in the best interests of the Target Canada Entities and their
stakeholders. I understand that the Monitor approved the process leading to the proposed
transaction and supports the Target Canada Entities’ motion seeking approval of the Asset

Purchase Agreement.

SWORN BEFORE ME at the City of

Toronto, on the 23" day of March,
2015. ﬁ /j
% /7 arkJ Wong X

Commissioner for taking Affidavits

Koszrer 64,4;31,\/
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SCHEDULE A

Partnerships

Target Canada Pharmacy Franchising LP
Target Canada Mobile LP

Target Canada Property LP
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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 TARGET CANADA CO., et al.

Applicants

Court File No. CV-15-10832-00CL
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF MARK J. WONG
(Sworn March 23, 2015)

OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place
Toronto, Canada M5X 1B8§

Tracy Sandler (LSUC #: 32443N)
Jeremy Dacks (LSUC #: 41851R)
Shawn Irving (LSUC #: 50035U)

Robert Carson (LSUC #: 57364H)

Tel: (416) 362-2111
Fax: (416) 862-6666
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THIS IS EXHIBIT “A” TO THE
AFFIDAVIT OF MARK J. WONG
SWORN BEFORE ME
THIS 23" DAY OF MARCH, 2015

Commissioner for Taking Affidavits
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Specified Bid Items

HQ - Bullseye Bronze Sculpture
Spider Wrap & Keys

Shopping Carts

Shopping Baskets

Merchandise Bags

New Prototype Electronics Boat
Exterior Signage

Destination Beauty Beacons
Overhead Navigational Signs
Bullseye Boutique Inventory

Total of All items Specified

Assumed FX Rate:

Source Estimated Hilco Hilco
Email Type Quantity CAD Estimate USD Estimate
10-Feb Estimate 1 2,500 S 2,000
- NA 17,000 - -
29-Jan Offer 28,000 560,000 448,000
29-Jan Offer 12,600 63,000 50,400
10-Feb Estimate 912,000 - -
10-Feb Estimate 4 Stores 2,000 1,600
10-Feb Estimate 133 Stores + HQ - -
10-Feb Estimate 800 20,000 16,000
10-Feb Estimate 7,980 79,800 63,840
- NA NA - -
727,300 $ 581,840

1.25
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THIS IS EXHIBIT “B” TO THE
AFFIDAVIT OF MARK J. WONG
SWORN BEFORE ME
THIS 23" DAY OF MARCH, 2015

AL

Commissioner for Taking Affidavits
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APPRAISAL
OF

Target Canada

ALCTEONTERS « L3 :Ei‘;smsm . = RAISFRS
102-75 International Blvd
Toronto, Ontario
MOW 619

Prepared:

February 12, 2015
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February 18, 2015

Alvarez & Marsal North America LL.C
100 Pine Street, Suite 900

San Fransisco, CA 94111

Attention: Rob Montgomery — Senior Director

Dear Mr. Montgomery;
Re: Appraisal Report for Certain Assets of Target Canada.

At your request, 1, as an appraiser of Maynards Appraisals Ltd. (Maynards), have prepared a desk top
appraisal of the specified equipment owned by Target Canada (the Company), a copy of which is enclosed.
This report is intended for exclusive use by Alvarez & Marsal and the Company and is intended only for
establishing values of the listed equipment to determine values for bid comparisons with respect to any sale
opportunity. The appraiser does not intend use of this appraisal by others, nor is the report intended for any
other use unless express written consent is given.

On Tuesday, February 10, 2015 I received information regarding certain assets of the 133 Target Canada
locations. I investigated the market conditions for this type of equipment in order to prepare this impartial
report.

The cost, income and market approaches to value have been considered for this appraisal and have either
been utilized where necessary or deemed inappropriate for the value conclusions found therein. The
enclosed report is a “Complete Summary Report” appraisal.

After a thorough analysis of the information regarding the furniture, fixtures, and equipment (FF&E); it is
my opinion that as of February 18, 2015 the FF&E has the Forced Liquidation Value in Canadian Funds

shown on the certificate that 1 prepared. The values expressed in this appraisal report are the opinion of the
appraiser and not a guaranteed value.

The fee charged for this appraisal was not contingent on the values reported.
If you require any additional information, please feel free to contact me at your convenience.

Yours truly,
Maynards Appraisals Ltd.

o

ﬂ/}? ﬁ%M

Mike McIntosh
Executive Vice President
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Target Canada Page 3 of 11

Maynards Appraisals Ltd.
DOES CERTIFY

THAT ON THIS DATE GIVEN IN THIS CERTIFICATE, THE SPECIFIED ASSETS OF:

Target Canada

WERE WELL AND REASONABLY WORTH THE VALUES LISTED BELOW:

DESCRIPTION FLV

Furniture, Fixtures, and Equipment $1,844,439

Effective Date: February 18, 2015

BY . iiieierierrnrsesnees s re s e en e mannn

Mike Mclntosh
Executive Vice President

Maynards Industries Ltd. February 18, 2015
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DEFINITION OF VALUES

FORCED LIQUIDATION VALUE (AUCTION) (FLV)

A professional opinion of the estimated most probable price expressed in terms of currency
which could typically be realized at a properly advertised and conducted public auction sale, held
under forced sale conditions and under present day economic trends, as of the effective date of
this appraisal report. Conclusions take into consideration physical location, difficulty of
removal, physical condition, adaptability, specialization, marketability, overall appearance and
psychological appeal. Further, the ability of the asset group to draw sufficient prospective
buyers to insure competitive offers is considered. All assets are to be sold on a piecemeal basis
“as is”, “where is” with purchasers responsible for removal of the assets at their own risk and
expense. Any deletions or additions to the assets appraised could change the psychological
and/or monetary appeal necessary to gain the values indicated. Additionally this value is not
discounted for assembling, cleaning, security, advertising, brokerage, or other disposal costs, if
any.

Maynards Industries Ltd. February 18, 2015
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APPROACHES TO VALUE

MARKET APPROACH: One of the three recognized approaches used in appraisal analysis, this
approach involves the collection of market data pertaining to the subject assets being appraised.
This approach is also known as the ‘Comparison Sales Approach’. The primary intent of the
market approach is to determine the desirability of the assets and recent sales or offerings of similar
assets currently on the market in order to arrive at an indication of the most probable selling price
of the assets being appraised. If the comparable sales are not exactly similar to the asset being
appraised, adjustments must be made to bring them as closely in line as possible with the subject

property.

COST APPRQACH: One of the three recognized approaches used in the appraisal analysis, this
approach is based on the proposition that the informed purchaser would pay no more for a property
than the cost of producing a substitute property with the same utility as the subject property. It
considers that the maximum value of a property to a knowledgeable buyer would be the amount
currently required to construct or purchase a new asset of equal utility. When subject asset is not
new, the current cost must be adjusted for all forms of depreciation as of the effective date of the
appraisal.

Maynards Industries Ltd. February 18, 2015
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STATEMENT OF ASSUMPTIONS AND LIMITING CONDITIONS

All facts and data set forth in this report are based upon an estimate of value only and are true and
accurate to the best of the appraiser’s knowledge and belief.

No investigation has been made into title to the property and all items listed are assumed to be the
property of the subject company unless otherwise noted. Maynards has relied upon management
to identify any equipment that is leased or owned by parties unrelated to the appraisal. Conducting
a title search is outside the scope of this appraisal assignment.

No allowance has been made for possible liens or encumbrances that may be against the property
other than those discussed in the report.

No allowance has been made nor was any consideration given to potential environmental problems
and the possible impact those problems would have on the findings within this appraisal. It is
assumed that there is full compliance with all applicable environmental regulations and laws unless
non-compliance is stated, defined, and considered in the appraisal report.

The appraised property has been personally viewed unless otherwise stated.
This appraisal has been completed in accordance with the guidelines established by the Uniform

Standards of Professional Appraisal Practice and the Association of Machinery and Equipment
Appraisers and reflects the best judgment of the appraiser.

The Appraiser has not had a commercial or appraisal relationship with the property appraised
within the last three (3) years.

Since conclusions by the appraiser are based upon judgments, isolation of any single element as
the sole basis for comparison to the whole appraisal may be inaccurate.

Other limitations or assumptidns, if any, are clearly defined and individually set out at that point
relating to the subject.

The appraiser is not required to give testimony, be present in any court of law, or appear before
any commission or board by reason of this appraisal, unless prior arrangements have been made.

The effective date of the appraisal establishes the current value and is not prospective or
retrospective.

Any additions or deletions to the total assets appraised could change the psychological and/or
monetary appeal necessary to gain the prices indicated.

No value or consideration was given to raw materials; work in process or finished inventory.

The contents of the appraisal are considered confidential and will not be transmitted to any third
party without written permission of the client.

Maynards Industries Ltd. February 18, 2015
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STATEMENT OF ASSUMPTIONS AND LIMITING CONDITIONS, CONT.

Digital pictures have been made of the appraised assets and are on file and available for review in
the offices of Maynards.

Any statements regarding the physical assets covered under this appraisal are the result of a visual
inspection of the respective assets plus such background information as available with respect to
aging. It is assumed that there are no hidden or unapparent conditions of the equipment that would
render it more or less valuable.

Maynards reserves the right to recall all copies of this report to correct any error or omission.

Neither all nor any part of the contents of this report (especially any conclusions as to value, the
identity of the appraiser, or the firm with which the appraiser is connected) shall be disseminated
to the public through advertising, public relations, news, sales, or other media without the prior
written consent and approval of the appraiser.

Maynards Industries Ltd. February 18, 2015
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VALUATION CONSIDERATIONS

Some of the valuation considerations for the appraisal report of Target Canada are as follows;

¢ [t was not in the scope of work of this appraisal to assess any residual value in assets that
were leased by the Company.

o All equipment and assets were not viewed and were evaluated at their highest and best
use. While all equipment and assets appeared to be in excellent working order, no
investigations were made into their mechanical fitness.

Maynards Industries Ltd. February 18, 2015
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METHODOLOGY

This appraisal was prepared utilizing some or all of the following methodology: "

Each item, unless otherwise noted, is inspected by the appraiser(s) and is clearly identified by
manufacturer, model number, serial number, year of manufacture, capacity, function and
attachments.

Perishable tooling, inspection hand tools, machine accessories, factory supplies, minor shop
equipment, selected business machines and office furniture will be grouped, identified and
evaluated in aggregate as lots.

Machinery and equipment is appraised according to its highest and best use. Factors such as
condition, age functionality, obsolescence, marketability and plant location are considered when
assigning the appraised value herein. Items that are out of service and/or incomplete are so noted
in the appraisal report.

Values are established by comparing the items appraised with equivalent items sold at recent
auction or liquidation sales, consulting with new and/or used equipment dealers offering
comparable equipment for sale, consulting selected trade publications, periodicals and machinery
catalogues, and when appropriate, consulting with professional machinery movers.

When allowed by the client, the appraiser digitally films each item so that a committee can review
it.

Maynards Industries Ltd. February 18, 2015
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CERTIFICATION OF INSPECTION AND APPRAISAL

Mike Mclintosh of Maynards Appraisals Ltd. does hereby certify that:
The statements of fact contained in this report are true and correct.
The reported analyses, opinions and conclusions are limited only by the reported assumptions and

limiting conditions, and are my personal, unbiased professional analyses, opinions and
conclusions.

I have no present or prospective interest in the property that is the subject of this report, and I have
no personal interest or bias with respect to the parties involved.

My analyses, opinions and conclusions were developed, and this report has been prepared, in
conformity with the Uniform Standards of Professional Appraisal Practice and the Association of
Machinery and Equipment Appraisers.

My engagement was not contingent upon developing or reporting predetermined results

My compensation was not contingent upon the development of a predetermined value, the amount
of the value determination or the occurrence of a subsequent event directly related to the intended
use of the appraisal

No person or persons other than those acknowledged below prepared the analysis, conclusions,
and opinions within this report; however, in some instances industry professionals were consulted

to provide assistance in reaching a value conclusion.

I have made an inspection of the personal property that is the subject of this report, unless noted
by an (*).

Respectfully submitted,

Maynards Appraisals Ltd.

.

gl
@/V)« 207 February 18, 2015

Your Name Effective Date

Maynards Industries Ltd. February 18, 2015

38



Target Canada Appraisal

Information Supplied by Alvarez & Marsal
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Description Est.
HQ - Bulleye Bronze Sculpture 1
Spider Wrap & Keys (Electronics Security Device) 17,000
Shopping Carts 28,000
Shopping Baskets 12,600
Merchandise Bags 912,000
New Prototype Electronics Boat 4 Stores
Exterior Signage 133 Stores + HQ
Destination Beauty Beacons 800
Overhead Navigational Signs 133 Stores
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THIS IS EXHIBIT “C” TO THE
AFFIDAVIT OF MARK J. WONG
SWORN BEFORE ME
THIS 23" DAY OF MARCH, 2015

A

Commissioner for Taking Affidavits
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Rob,

GA GLOBAL PARTNERS

41

ADVISORY - VALUATION * LIQUIDATION * CAPITAL » AUCTION - REAL BESTATIL

This letter is a revised recovery value estimate from the one we provided via email on March

16th.

The table below contains our recovery value estimates. This takes into consideration that all
items will need to have the Target logo removed by the customer. Please keep in mind that the
numbers are liquidation numbers which we would get through the store closing sale. The
company/estate would net 20% less for our for our FF&E commission at the end of the day.

Please let me know if you need any further information or detail.

Estimated Estimated
Aggregate
Specified Bid Items Quantity Values Notes
HQ - Bullseye Bronze Sculpture 1 S 10,000
Spider Wrap & Keys 17,000 34,000
Each Cart will need to have target logo
Shopping Carts 28,000 1,120,000 jremoved or covered
Each Basket will need to have target
Shopping Baskets 12,600 37,800 |logo removed or covered
Merchandise Bags 912,000 - |No value
New Prototype Electronics Boat 4 Stores 4,000
Exterior Signage 133 Stores + HQ - [No value
Destination Beauty Beacons 800 - |[No value
Overhead Navigational Signs 133 Stores 133,000
Total of All Items Specified (CAD) $ 1,338,800

Sincerely,

Adam Alexander
Managing Partner

CORPORATE HEADQUARTERS T
21860 Burbank Boulevard, Suite 350 North
Woodland Hills, CA 91367

+1818340-3134
W gaglobalpartners.com

North America o South America o Europe
Asia o Australia o Africa o Middle East
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THIS IS EXHIBIT “D” TO THE
AFFIDAVIT OF MARK J. WONG
SWORN BEFORE ME
THIS 23" DAY OF MARCH, 2015

Commissioner for Taking Affidavits
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THIS ASSET PURCHASE AGREEMENT is made as of March 23, 2015

AMONG:
TARGET CANADA CO., an unlimited liability company incorporated pursuant
to the laws of the Province of Nova Scotia
(the “Vendor”)
—and —
TARGET CORPORATION, a corporation incorporated pursuant to the laws of
the State of Minnesota
(the “Purchaser”)
—and -
TARGET BRANDS, INC., a corporation incorporated pursuant to the laws of
the State of Minnesota
(“TBI”).
RECITALS:
A. Pursuant to an order dated January 15, 2015, as amended and restated on February 11,

2015 (and as may be further amended or restated, supplemented and/or modified from
time to time) (the “Imitial Order”) of the Ontario Superior Court of Justice (Commercial
List) (the “CCAA Court”), the Vendor and certain of its subsidiaries and affiliates
applied for and were granted creditor protection on January 15, 2015 under the
Companies’ Creditors Arrangement Act (“CCAA”).

The Vendor is in the process of winding down its business under the CCAA in
accordance with the Initial Order and any other Orders of the CCAA Court.

The Vendor owns the Target-branded items described in Schedule “A” hereto (the
“Purchased Assets”) and wishes to sell the Purchased Assets to the Purchaser, and the
Purchaser wishes to purchase the Purchased Assets from the Vendor.

All intellectual property relating to the Target brand is owned by TBI, a subsidiary of
Purchaser. Pursuant to a master agreement effective as of February 3, 2013 (the “Master
Agreement”), TBI granted Vendor a license to commercially use the intellectual property
in connection with Vendor’s retail operations within Canada, including but not limited to
trademarks, trade names and domain names. By notice delivered January 14, 2015, the
Master Agreement terminates on April 14, 2015, after which date Vendor shall have the
limited and temporary, revocable, exclusive, non-sublicensable, royalty free license to
use certain of the intellectual property in Canada as provided in an Intellectual Property
License Agreement dated January 14, 2015 (the “License Agreement”), effective as of
April 14, 2015, between Vendor and TBI.

LEGAL_1:33883069.8

46



-2

E. Pursuant to its terms, the Licence Agreement will terminate on the earlier of (i) the wind
down and liquidation of Vendor’s retail operations is completed and the final store
closing sale is concluded; or (ii) June 30, 2015; or on such later date as agreed to by
Vendor and TBI in consultation with the Monitor (as defined below). Upon termination
of the Licence Agreement, Vendor is required to cease using all intellectual property
relating to the Target brand in any manner upon its termination.

F. Vendor acknowledges that Purchaser and TBI believe that Vendor has no right to sell,
transfer or assign any intellectual property of TBI licensed to Vendor under the Master
Agreement or the Intellectual Property License Agreement. Notwithstanding the
foregoing, to the extent the Purchased Assets incorporate any such intellectual property,
TBI consents to the sale and transfer of the Purchased Assets by Vendor to Purchaser as
set forth in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
covenants, agreements, terms, conditions, warranties, and payments set forth and provided for in
this Agreement, the parties agree as follows:

ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

1.1 Definitions

Whenever used in this Agreement the following words and terms shall have the meanings set out
below:

“Agreement” means this Asset Purchase Agreement, including all schedules, and all
amendments or restatements, as permitted, and references to “Article” or “Section”
mean the specified Article or Section of this Agreement;

“Approval and Vesting Order” means an Order of the CCAA Court, substantially in
the form attached as Schedule “B” hereto:

(a) approving this Agreement;

) vesting in the Purchaser all of the Vendor’s right, title and interest in and to the
Purchased Assets free and clear of all Encumbrances;

() exempting the purchase and sale of the Purchased Assets under this Agreement
from the requirements of the Bulk Sales Act (Ontario) and any other applicable
bulk sales legislation and section 6 of the Retail Sales Tax Act (Ontario) and any
equivalent or corresponding provision under any other applicable tax legislation;
and

(d) to the extent necessary, authorizing the execution by the Vendor of any and all
documents necessary or desirable to complete the Closing and any post-closing
matters, including further assurances.

“Business Day” means any day, other than a Saturday or Sunday, on which banks in the
city of Toronto are open for commercial banking business during normal banking hours;
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“CCAA” has the meaning given to it in the Recitals;
“CCAA Court” has the meaning given to it in the Recitals;

“CCAA Proceedings” means the CCAA proceedings of the Vendor and certain o

subsidiaries and affiliates (Court File No. CV-15-10832-00CL);

“Claims” means claims, demands, complaints, grievances, actions, applications, suits,
causes of action, Orders, charges, indictments, prosecutions, or other similar processes,
assessments or reassessments, equitable interests, options, preferential arrangements of
any kind or nature, assignments, restrictions, financing statements, deposit arrangements,
rights of others, leases, sub-leases, licences, rights of first refusal or similar restrictions,
judgments, debts, liabilities, expenses, costs, damages or losses, contingent or otherwise,
including loss of value, reasonable professional fees, including fees and disbursements of
legal counsel on a partial indemnity basis, and all actual and documented costs incurred
in investigating or pursuing any of the foregoing or any proceeding relating to any of the
foregoing;

“Closing” means the completion of the sale to and purchase by the Purchaser of the
Purchased Assets under this Agreement;

“Closing Date” means March 31, 2015, or such other date as the Parties may agree in
writing as the date upon which the Closing shall take place;

“Encumbrances” means any right, title or interest of any Person in the Purchased
Assets, including any security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges (including the Charges as defined in and
created by the Initial Order), Claims, or other financial or monetary claims, whether or
not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise;

“Exported Goods” has the meaning given to it in Section 9.5(b);
“Exported Goods Provision” has the meaning given to it in Section 9.5(b);

“Governmental Authorities” means governments, regulatory authorities, governmental
departments, agencies, agents, commissions, bureaus, officials, ministers, Crown
corporations, courts, bodies, boards, tribunals or dispute settlement panels or other law or
regulation-making organizations or entities:

(a) having or purporting to have jurisdiction on behalf of any nation, province,
territory or state or any other geographic or political subdivision of any of them;
or

(b)  exercising, or entitled or purporting to exercise any administrative, executive,
Jjudicial, legislative, policy, regulatory or taxing authority or power;

“Initial Order” has the meaning given to it in the Recitals;
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“IP” has the meaning given to it in the Recitals;

“Laws” means currently existing applicable statutes, by-laws, rules, regulations, Orders,
ordinances or judgments, in each case of any Governmental Authority having the force of
faw;

“License Agreement” has the meaning given to it in the Recitals;
“Master Agreement” has the meaning given to it in the Recitals;

“Monitor” means Alvarez & Marsal Canada Inc., in its capacity as court-appointed
monitor of the Vendor in the CCAA Proceedings;

“Monitor’s Certificate” means the certificate filed with the CCAA Court by the Monitor
certifying receipt of confirmation from each relevant Party that all conditions of Closing
in its favour contained in ARTICLE 7, ARTICLE 8 or ARTICLE 9 which are for the
benefit of such Party have been satisfied or waived;

“Notice” has the meaning given in Section 10.2;

“Orders” means orders, injunctions, judgments, administrative complaints, decrees,
rulings, awards, assessments, directions, instructions, penalties or sanctions issued, filed
or imposed by any Governmental Authority or arbitrator;

“Parties” means the Vendor and the Purchaser collectively, and “Party” means any one
of them;

“Person” means any individual, sole proprietorship, partnership, firm, entity,
unincorporated association, unincorporated syndicate, unincorporated organization, trust,
body corporate, Governmental Authority, and where the context requires any of the
foregoing when they are acting as trustee, executor, administrator or other legal
representative;

“Purchase Price” has the meaning given in Section 3.1;
“Purchased Assets” has the meaning given to it in the Recitals;
“Purchaser” has the meaning given to it in the Preamble;

“Tax Returns” means returns, reports, declarations, elections, notices, filings, forms,
statements and other documents (whether in tangible, electronic or other form) and
including any amendments, schedules, attachments, supplements, appendices and exhibits
thereto, made, prepared, filed or required to be made, prepared or filed by Law in respect
of Taxes;

“Taxes” means taxes, duties, fees, premiums, assessments, imposts, levies and other
similar charges imposed by any Governmental Authority under applicable Law, including
all interest, penalties, fines, additions to tax or other additional amounts imposed by any
Governmental Authority in respect thereof, and including those levied on, or measured
by, or referred to as, income, gross receipts, profits, capital, transfer, land transfer, sales,
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goods and services, harmonized sales, use, value-added, excise, stamp, withholding,
business, franchising, property, development, occupancy, employer health, payroll,
employment, health, social services, education and social security taxes, all surtaxes, all
customs duties and import and export taxes, countervail and anti-dumping, all licence,
franchise and registration fees; and

“TBI” has the meaning given to it in the Preamble;

1.2 Certain Rules of Interpretation

In this Agreement:

(2)

(b)

(©)

(d)

(e)

¢

€9)

(h)

(@)

LEGAL_1:33883069.8

Currency — Unless otherwise specified, all references to money amounts are to
lawful currency of Canada.

Governing Law — This Agreement is a contract made under and shall be
governed by and construed in accordance with the laws of the Province of Ontario
and the federal laws of Canada applicable in the Province of Ontario.

Headings — Headings of Articles and Sections are inserted for convenience of
reference only and do not affect the construction or interpretation of this
Agreement.

Including — Where the word “including” or “includes” is used in this Agreement,
it means “including (or includes) without limitation”.

No Strict Construction — The language used in this Agreement is the language
chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against any Party.

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

Severability — If, in any jurisdiction, any provision of this Agreement or its
application to any Party or circumstance is restricted, prohibited or unenforceable,
such provision shall, as to such jurisdiction, be ineffective only to the extent of
such restriction, prohibition or unenforceability without invalidating the
remaining provisions of this Agreement and without affecting the validity or
enforceability of such provision in any other jurisdiction or without affecting its
application to other Parties or circumstances.

Statutory references — A reference to a statute includes all regulations and rules
made pursuant to such statute and, unless otherwise specified, the provisions of
any statute, regulation or rule which amends, supplements or supersedes any such
statute, regulation or rule.

Time — Time is of the essence in the performance of the Parties’ respective
obligations.
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G Time Periods — Unless otherwise specified, time periods within or following
which any payment is to be made or act is to be done shall be calculated by
excluding the day on which the period commences and including the day on
which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.

1.3  Knowledge of the Vendor

Any reference to the knowledge of the Vendor means to the actual knowledge of Aaron Alt after
making due inquiries regarding the relevant matter in question.

1.4 Entire Agreement

This Agreement and the agreements and other documents required to be delivered pursuant to
this Agreement, constitute the entire agreement between the Parties and set out all the covenants,
promises, warranties, representations, conditions and agreements between the Parties in
connection with the subject matter of this Agreement and supersede all prior agreements,
understandings, negotiations and discussions, whether oral or written, pre-contractual or
otherwise. There are no covenants, promises, warranties, representations, conditions,
understandings or other agreements, whether oral or written, pre-contractual or otherwise,
express, implied or collateral, whether statutory or otherwise, between the Parties in connection
with the subject matter of this Agreement except as specifically set forth in this Agreement and
any document required to be delivered pursuant to this Agreement.

1.5 Schedules

The schedules to this Agreement, listed below, are an integral part of this Agreement:

Schedule Description
“A” Purchased Assets
“B” Form of Approval and Vesting Order

ARTICLE 2
PURCHASE AND SALE
2.1 Action by Vendor and Purchaser
Subject to the provisions of this Agreement, at the Closing Date:

(a) Purchase and Sale of Purchased Assets — the Vendor shall sell and the
Purchaser shall purchase the Purchased Assets free and clear of all
Encumbrances;

(b) Payment of Purchase Price — the Purchaser shall pay the Purchase Price as
provided in Sections 3.1 and 3.2;

(©) “As Is, Where Is” Sale — the Purchaser acknowledges to and in favour of the
Vendor that the Purchaser has conducted its own investigations and inspections of
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the Purchased Assets and that the Purchaser is responsible for conducting its own
inspections and investigations of all matters and things connected with or in any
way related to the Purchased Assets, that the Purchaser has satisfied itself with
respect to the Purchased Assets and all matters and things connected with or in
any way related to the Purchased Assets, that the Purchaser has relied upon its
own investigations and inspections in entering into this Agreement, that the
Purchaser is purchasing the Purchased Assets on an “as is, where is” basis as at
the Closing Date, that the Purchaser will accept the Purchased Assets in their
present state, condition and location and that the Purchaser hereby acknowledges
that the Vendor has made no representations, warranties, statements or promises
with respect to the Purchased Assets, save and except as are contained herein,
including as to title, description, fitness for purpose, merchantability, quantity,
condition or quality, and that any and all conditions and warranties expressed or
implied by the Sale of Goods Act (Ontario) do not apply to the sale of the
Purchased Assets and are hereby waived by the Purchaser;

(d) Transfer of Purchased Assets — the Vendor shall execute and deliver to the
Purchaser all such bills of sale, assignments, instruments of transfer, deeds,
assurances, consents and other documents as shall be reasonably necessary to
effectively transfer to the Purchaser, or as the Purchaser may direct, all the
Vendor’s right, title and interest in, to and under, or in respect of, the Purchased
Assets, and the Vendor shall execute and deliver such documents to effect
registrations, recordings and filings with public authorities as may reasonably be
required in connection with the transfer of ownership to the Purchaser of the
Purchased Assets; and

(e) Other Documents — the Vendor and Purchaser shall deliver such other
documents as may be necessary to complete the transactions provided for in this
Agreement.

2.2 Place of Closing

The Closing shall take place on the Closing Date at the offices of Osler, Hoskin & Harcourt LLP,
Suite 6300, 1 First Canadian Place, Toronto, Ontario, M5X 1B8 or at such other place as may be
agreed upon by the Vendor and the Purchaser. The Closing shall be deemed to be effective as of
the date and time set out on the Monitor’s Certificate.

ARTICLE 3
PURCHASE PRICE

3.1  Purchase Price
The amount payable by the Purchaser for the Purchased Assets (the “Purchase Price”),

exclusive of all applicable sales and transfer Taxes (if any), shall be the amount of
US$2,215,020.
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3.2 Satisfaction of Purchase Price

The Purchaser shall satisfy the Purchase Price on the Closing Date by payment to the Vendor of
US$2,215,020 by way of wire transfer of immediately available funds to the account specified by
the Vendor.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE VENDOR

The Vendor represents and warrants to the Purchaser the matters set out below.
4.1  Incorporation and Corporate Power

The Vendor is an unlimited liability company incorporated pursuant to the laws of the Province
of Nova Scotia and has all necessary corporate power, authority and capacity to enter into this
Agreement, to carry out its obligations under this Agreement, to own its assets and to carry on its
business as presently conducted.

4.2  Residence of the Vendor
The Vendor is not a non-resident of Canada for the purposes of the Income Tax Act (Canada).
4.3  Due Authorization and Enforceability of Obligations

Subject to obtaining the Approval and Vesting Order, this Agreement will constitute a valid and
binding obligation of the Vendor enforceable against it in accordance with its terms.

4.4 Absence of Conflicts

Subject to obtaining the Approval and Vesting Order, the Vendor is not a party to, bound or
affected by or subject to any material:

(a) indenture, mortgage, lease, agreement, obligation or instrument;
(b) charter or by-law provision; or
© Laws;

which would be violated, breached by, or under which default would occur as a result of the
execution and delivery of, or the performance of obligations under, this Agreement or any other
agreement to be entered into under the terms of this Agreement.

4.5 No Broker

The Vendor has carried on all negotiations relating to this Agreement and the transactions
contemplated in this Agreement directly and without intervention on its behalf of any other party
in such manner as to give rise to any valid claim for a brokerage commission, finder’s fee or
other like payment.
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4.6 Goods and Services Tax, Harmonized Sales Tax, and Quebec Sales Tax Registration

The Vendor is duly registered under Subdivision (d) of Division V of Part IX of the Excise Tax
Act (Canada) with respect to the goods and services tax and harmonized sales tax and under
Division I of Chapter VIII of Title I of An Act respecting the Quebec sales tax with respect to the
Quebec sales tax, and its registration numbers are: 835536608 RTO0001 and 1217234367
TQO0001.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Vendor the matters set out below.
5.1 Incorporation

The Purchaser is a corporation existing under the laws of the State of Minnesota.
5.2  Due Authorization and Enforceability of Obligations

The Purchaser has all necessary corporate power, authority and capacity to enter into this
Agreement, to carry out its obligations under this Agreement and to own its assets and to carry
on its business as presently conducted. The execution and delivery of this Agreement and the
consummation of the transactions contemplated by this Agreement have been duly authorized by
all necessary corporate action of the Purchaser. This Agreement constitutes a valid and binding
obligation of the Purchaser enforceable against it in accordance with its terms.

5.3  Absence of Conflicts

The Purchaser is not a party to, bound or affected by or subject to any material:
(a) indenture, mortgage, lease, agreement, obligation or instrument;
(b) charter or by-law provision; or
(© Laws;

which would be violated, breached by, or under which default would occur as a result of the
execution and delivery of, or the performance of obligations under, this Agreement or any other
agreement to be entered into under the terms of this Agreement.

5.4  Goods and Services Tax, Harmonized Sales Tax and Quebec Sales Tax Registration

The Purchaser is duly registered under Subdivision (d) of Division V of Part IX of the Excise
Tax Act (Canada) with respect to the goods and services tax and harmonized sales tax and its
registration number is: 87768 9216 RT0001.
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5.5 No Broker

The Purchaser has carried on all negotiations relating to this Agreement and the transactions
contemplated in this Agreement directly and without intervention on its behalf of any other party
in such manner as to give rise to any valid claim for a brokerage commission, finder’s fee or
other like payment.

ARTICLE 6
NON-WAIVER; SURVIVAL

6.1 Non-Waiver

No waiver of any condition or other provisions, in whole or in part, shall constitute a waiver of
any other condition or provision (whether or not similar) nor shall such waiver constitute a
continuing waiver unless otherwise expressly provided.

6.2 Nature and Survival

None of the representations and warranties contained in this Agreement on the part of either of
the Parties shall survive the Closing, the execution and delivery under this Agreement of any
bills of sale, instruments of conveyance, assignments or other instruments of transfer of title to
any of the Purchased Assets, and the payment of the consideration for the Purchased Assets.

ARTICLE 7
PURCHASER’S CONDITIONS PRECEDENT

The obligation of the Purchaser to complete the purchase of the Purchased Assets under this
Agreement shall be subject to the satisfaction of, or compliance with, on or before the Closing
Date, each of the following conditions precedent (each of which is acknowledged to be inserted
for the exclusive benefit of the Purchaser and may be waived by it in whole or in part):

7.1  Truth and Accuracy of Representations of Vendor on the Closing Date

All of the representations and warranties of the Vendor made in or pursuant to this Agreement
shall be true and correct on the Closing Date and with the same effect as if made at and as of the
Closing Date (except as such representations and warranties may be effected by the occurrence
of events or transactions expressly contemplated and permitted by this Agreement), and the
Purchaser shall have received a certificate from a senior officer of the Vendor confirming to his
or her knowledge (after due inquiry), without personal liability such truth and correctness of such
representations and warranties.

7.2  Compliance with Vendor Covenants

The Vendor shall have performed or complied with, in all material respects, all its obligations,
covenants and agreements under this Agreement and the Purchaser shall have received a
certificate from a senior officer of the Vendor confirming to his or her knowledge (after due
inquiry), without personal liability such performance or compliance, as the case may be.

LEGAL_1:33883069.8
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7.3  Receipt of Closing Documentation

The Purchaser shall have received copies of all such documentation or other evidence as it may
reasonably request in order to establish the consummation of the transactions contemplated by
this Agreement and the taking of all corporate proceedings in connection with such transactions
in compliance with these conditions.

7.4  No Proceedings

There shall be no Order issued delaying, restricting or preventing, and no pending or threatened
Claim or judicial or administrative proceeding, or investigation against any Party by any Person,
for the purpose of enjoining or preventing the consummation of the transactions contemplated in
this Agreement or otherwise claiming that the consummation of such transactions is improper or
would give rise to proceedings under any Laws.

7.5 Encumbrances

The Vendor shall have obtained the Approval and Vesting Order vesting title to the Purchased
Assets in the Purchaser free and clear of all Encumbrances and such Order shall not have been
stayed, suspended, set aside, varied or appealed and no motion to stay, suspend the operation of,
set aside, vary or appeal such Order shall have been served or threatened.

If any of the foregoing conditions in this Article has not been fulfilled by Closing, the Purchaser
may terminate this Agreement by notice to the Vendor, in which event the Purchaser shall be
released from all obligations under this Agreement, and unless the Purchaser can show that the
condition relied upon could reasonably have been performed by the Vendor, the Vendor shall
also be released from all obligations under this Agreement and the consent of TBI to sale of the
Purchased Assets shall be deemed withdrawn and void. However, the Purchaser, acting in its
sole discretion, may waive compliance with any condition in whole or in part without prejudice
to its rights of termination in the event of non-fulfilment of any other condition.

ARTICLE 8
VENDOR’S CONDITIONS PRECEDENT

The obligation of the Vendor to complete the sale of the Purchased Assets under this Agreement
shall be subject to the satisfaction of or compliance with, on or before the Closing Date, each of
the following conditions precedent (each of which is acknowledged to be inserted for the
exclusive benefit of the Vendor and may be waived by it in whole or in part):

8.1  Truth and Accuracy of Representations of the Purchaser on the Closing Date

All of the representations and warranties of the Purchaser made in or pursuant to this Agreement
shall be true and correct on the Closing Date and with the same effect as if made at and as of the
Closing Date, and the Vendor shall have received a certificate from a senior officer of the
Purchaser confirming to his or her knowledge (after due inquiry), without personal liability, the
truth and correctness of such representations and warranties.
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S6



-12-

8.2  Performance of Obligations

The Purchaser shall have performed or complied with, in all material respects, all its obligations
and covenants under this Agreement and the Vendor shall have received a certificate from a
senior officer of the Purchaser confirming to his or her knowledge (after due inquiry), without
personal liability, such performance or compliance, as the case may be.

8.3 Court Orders

The Vendor shall have obtained the Approval and Vesting Order and such Order shall not have
been stayed, suspended, set aside, varied or appealed and no motion to stay, suspend the
operation of, set aside, vary or appeal such Order shall have been served or threatened.

8.4  No Proceedings

There shall be no Order issued delaying, restricting or preventing, and no pending or threatened
Claim or judicial or administrative proceeding, or investigation against any Party by any Person,
for the purpose of enjoining or preventing the consummation of the transactions contemplated in
this Agreement or otherwise claiming that the consummation of such transactions is improper or
would give rise to proceedings under any Laws.

If any of the foregoing conditions in this Article has not been fuifilled by Closing, the Vendor
may terminate this Agreement by notice in writing to the Purchaser, in which event the Vendor
shall be released from all obligations under this Agreement, and unless the Vendor can show that
the condition relied upon could reasonably have been performed by the Purchaser, the Purchaser
shall also be released from all obligations under this Agreement. However, the Vendor, acting in
its sole discretion, may waive compliance with any condition in whole or in part without
prejudice to its rights of termination in the event of non-fulfilment of any other condition.

ARTICLE 9
OTHER COVENANTS OF THE PARTIES

9.1  Actions to Satisfy Closing Conditions

(a) Each of the Parties shall use commercially reasonable efforts to take all such
actions as are within its power to control, and to cause other actions to be taken
which are not within its power to control, so as to ensure compliance with each of
the conditions and covenants set forth in ARTICLE 7, ARTICLE 8 or ARTICLE
9 which are for the benefit of any other Party.

(b)  The Vendor shall cooperate with the Purchaser to determine the Persons for
service in connection with the motion for the Approval and Vesting Order and
shall serve all Persons having registered Encumbrances on the Purchased Assets
and such other Persons as the Purchaser may reasonably request.

9.2 Confirmation of Satisfaction of Conditions

On the Closing Date, subject to satisfaction or waiver by each relevant Party of the conditions of
Closing in its favour contained in ARTICLE 7, ARTICLE 8 or ARTICLE 9 which are for the
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benefit of such Party, each Party shall confirm to the Monitor, in writing in accordance with the
provisions of section 10.2 herein, the satisfaction of all conditions to Closing, whereupon the
Monitor shall file the Monitor’s Certificate with the CCAA Court.

9.3 Monitor’s Certificate

The Parties hereby acknowledge and agree that the Monitor shall be entitled to file the Monitor’s
Certificate with the CCAA Court without independent investigation upon receiving written
confirmation from each relevant Party that all conditions of Closing in its favour contained in
ARTICLE 7, ARTICLE 8 or ARTICLE 9 which are for the benefit of such Party have been
satisfied or waived, and the Monitor shall have no liability to the Parties or any other person as a
result of filing the Monitor’s Certificate. For greater clarity, the Monitor is not a party to this
Agreement, and, except as otherwise explicitly set out herein, the Monitor’s obligations under
this agreement are as set out in this section 9.3. The Monitor shall file the Monitor’s Certificate
upon the Approval and Vesting Order having been obtained and the Parties having delivered the
above-referenced confirmation to the Monitor in the manner set out in section 10.2 herein.

9.4 Sales and Transfer Taxes

The Purchaser shall pay direct to the appropriate Governmental Authority all sales and transfer
taxes, registration charges and transfer fees, other than the goods and services tax and
harmonized sales tax imposed under Part IX of the Excise Tax Act (Canada) and any similar
value-added or multi-staged Tax imposed under any applicable provincial or territorial
legislation, payable by it in respect of the purchase and sale of the Purchased Assets and, upon
the reasonable request of the Vendor, the Purchaser shall furnish proof of such payment.

9.5 Goods and Services Tax and Harmonized Sales Tax

(a The Purchaser shall be liable for and shall pay to the Vendor at Closing an
amount equal to any goods and services tax and harmonized sales tax payable by
the Purchaser and collectible by the Vendor under the Excise Tax Act (Canada),
plus an amount equal to any similar value added or multi-staged Tax imposed by
any applicable provincial or territorial legislation, in connection with the purchase
and sale of the Purchased Assets under this Agreement.

(b)  The Purchaser shall not be liable for any goods and services tax or harmonized
sales tax in connection with the purchase and sale under this Agreement of those
Purchased Assets that, on the Closing Date, the Purchaser intends to export from
Canada (the “Exported Goods”) and in respect of which the Purchaser otherwise
complies with section 1 of Part V of Schedule VI of Part IX of the Excise Tax Act
(Canada) (the “Exported Goods Provision™) (and shall not be liable for any
similar value added or multi-staged Tax under provincial law, to the extent that
under such law there is an applicable provision or exemption that is analogous to
the Exported Goods Provision). The Purchaser covenants and agrees that it shall:

() provide a list of the Exported Goods to the Vendor on the Closing Date;

(i)  export the Exported Goods as soon as reasonably practicable following the
delivery thereof to the Purchaser;
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(ili)  not consume, use or supply the Exported Goods in Canada before
exporting them;

(iv)  not process, transform or alter the Exported Goods after the Closing and
before their export from Canada except to the extent reasonably necessary
or incidental to the transportation thereof; and

V) provide to the Vendor evidence that the Exported Goods were exported
from Canada, as the Vendor shall reasonably request.

The Vendor shall maintain the evidence described above to the extent required by
the Lxcise Tax Act (Canada) and applicable provincial laws.

9.6 Preservation of Records

The Purchaser shall take all reasonable steps to preserve and keep the records of the Vendor
delivered to it in connection with the completion of the transactions contemplated by this
Agreement for a period of six (6) years from the Closing Date, or for any longer period as may
be required by any Law or Governmental Authority, and, upon request, shall make such records
available to the Vendor on a timely basis, as may be required by the Vendor, acting reasonably,
in its sole discretion.

9.7 Submission to Jurisdiction

(a)

(b)

(©)

Each Party submits to the exclusive jurisdiction of the CCAA Court in any action,
application, reference or other proceeding arising out of or relating to this
Agreement and consents to all claims in respect of any such action, application,
reference or other proceeding being heard and determined in the CCAA Court.
Each of the Parties irrevocably waives, to the fullest extent it may effectively do
so, the defence of an inconvenient forum to the maintenance of such action,
application or proceeding.

The Parties shall not raise any objection to the venue of any action, application,
reference or other proceeding arising out of or relating to this Agreement in the
CCAA Court, including the objection that the proceedings have been brought in
an inconvenient forum.

A final judgment in any such action, application or proceeding is conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other
manner specified by law and must not be re-litigated on the merits.

9.8  Transfer and Delivery of Purchased Assets

(2)
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The Parties, in consultation with the Monitor, shall consent to the arrangements
and timing for transferring and delivering or destroying, as applicable, the
Purchased Assets or any portion thereof following the Closing Date, and such
consent shall not be unreasonably withheld. For purposes of this section 9.8(a),
consent of the Parties shall mean the consent of each of Scott Nelson, Corey
Haaland and Aaron Alt.
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(b) Purchaser shall cause, or shall cause at its sole cost and expense, the Purchased
Assets to be transferred and delivered or destroyed, as applicable, in accordance
with all applicable Laws.

() Purchaser shall repair, or shall repair at its sole cost and expense, any damage to
the Vendor’s locations resulting from the transfer and delivery or destruction, as
applicable, of the Purchased Assets.

(d) Until Purchased Assets are transferred and delivered or destroyed, as applicable,
in accordance with section 9.8(a) ot this Agreement, Vendor will continue to have
use of such Purchased Assets through Vendor’s inventory liquidation process.

ARTICLE 10
GENERAL

10.1 Expenses

Except as otherwise provided in this Agreement, each of the Parties shall pay their respective
legal, accounting, and other professional advisory fees, costs and expenses incurred in
connection with the purchase and sale of the Purchased Assets and the preparation, execution
and delivery of this Agreement and all documents and instruments executed pursuant to this
Agreement and any other costs and expenses incurred.

10.2 Notices

Any notice, consent or approval required or permitted to be given in connection with this
Agreement (in this Section referred to as a “Notice”) shall be in writing and shall be sufficiently
given if delivered (whether in person, by courier service or other personal method of delivery),
or if transmitted by facsimile or e-mail:

(a) in the case of a Notice to the Vendor at:

Target Canada Co.
5570 Explorer Drive
Mississauga, Ontario L4W 0C4

Attention: Aaron Alt

Fax: (612) 696-3399
E-mail: aaron.alt@target.com
With a copy to:

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario M5X 1B8

Attention: Tracy C. Sandler
Fax: (416) 862-6666
E-mail: tsandler@osler.com
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and to :

Alvarez & Marsal Canada Inc.
200 Bay Street, Suite 2900
Royal Bank South Tower
Toronto, Ontario M5J 2J1

Attention : Doug Mclntosh
E-mail : dmcintosh@alvarezandmarsal.com

and to :

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, Ontario M5SH 2S7

Attention : Jay Carfagnini
E-mail : jecarfagnini@goodmans.ca

in the case of a Notice to the Purchaser at:
Target Corporation

1000 Nicollet Mall

Minneapolis, MN 55403

Attention: Corey Haaland

Fax: (612) 761-5573
E-mail: corey.haaland@target.com
With a copy to:

Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Toronto, Ontario M5V 3J7

Attention: Jay Swartz
Fax: (416) 863-0871
E-mail: jswartz@dwpv.com

in the case of the Monitor at :

Alvarez & Marsal Canada Inc.
200 Bay Street, Suite 2900
Royal Bank South Tower
Toronto, Ontario M5J 2J1

Attention : Doug Mclntosh
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E-mail : dmcintosh@alvarezandmarsal.com
and to

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, Ontario M5SH 287

Attention : Jay Carfagnini
E-mail : jecarfagnini@goodmans.ca

Any Notice delivered or transmitted to a Party as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is delivered or
transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt.
However, if the Notice is delivered or transmitted after 5:00 p.m. local time or if such day is not
a Business Day then the Notice shall be deemed to have been given and received on the next
Business Day.

Any Party may, from time to time, change its address by giving Notice to the other Parties in
accordance with the provisions of this Section.

10.3  Assignment

The Purchaser and the Vendor may assign this Agreement to any of their respective direct or
indirect wholly-owned subsidiaries without prior written consent. In such case, such assignee
shall have and may exercise all the rights, and shall assume all of the obligations, of the assignor
under this Agreement, provided that such assignment shall not release the assignor from liability
for its obligations under this Agreement.

10.4 Enurement

This Agreement enures to the benefit of and is binding upon the Parties and their respective
successors (including any successor by reason of amalgamation of any Party) and permitted
assigns.

10.5 Amendment

No amendment, supplement, modification or waiver or termination of this Agreement and,
unless otherwise specified, no consent or approval by any Party, is binding unless executed in
writing by the Party to be bound thereby.

10.6 Further Assurances

The Parties shall, with reasonable diligence, do all such things and provide all such reasonable
assurances as may be required to consummate the transactions contemplated by this Agreement,
and each Party shall provide such further documents or instruments required by any other Party
as may be reasonably necessary or desirable to effect the purpose of this Agreement and carry
out its provisions, whether before or after the Closing provided that the costs and expenses of
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any actions taken after Closing at the request of a Party shall be the responsibility of the
requesting Party.

10.7 Execution and Delivery

This Agreement may be executed by the Parties in counterparts and may be executed and
delivered by means of facsimile or portable document format (PDF), and all such counterparts
and facsimiles together constitute one and the same agreement.

[Remainder of Page is Intentionally Left Blank]
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IN WITNESS OF WHICH the Parties have executed this Agreement.

TARGET CANADA CO.
By: g}-w’z P /fﬁfﬂ\

K I S
Name: /. Mocie u ) )

Title: g ssipn.i (it se f#
By: '

Name:

Title:

TARGET CORPORATION

By:
Name:
Tide:
By:
Name:
Title:

TARGET BRANDS, INC.

By:
Name:
Title:
By:
Name:
Title;
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IN WITNESS OF WHICH the Parties have executed this Agreement.

LEGAL 13

3881089 7

TARGET CANADA CO.

By:
Name:
Title:
By:
Name:
Title:

TARGET C()RPORATI()N

By: / fl“ Mw -

Name.{ C.,»d;‘ f‘%;{, / ) f{:/u\ c!
Title: 4 U

f“’./ g o€
By:

Name:
Title:

TARGET BRANDS, INC.

By:
Name:
Title:
By:
Name:
Title:



IN WITNESS OF WHICH the Parties have executed this Agreement.

TARGET CANADA CO.

By:

By:

Name:
Title:

Name:
Title:

TARGET CORPORATION

By:

By:

Name:
Title:

Name:
Title:

TARGET BRANDS, INC,

By:

By:

o

Narhe: S £pAg) LEE
Title: \\(g \)RES\BENT

Name:
Title:

Asset Purchase Agreement — Signature Page
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SCHEDULE “A”
PURCHASED ASSETS

e Bull’s-eye Bronze Sculpture located at Target Canada Co. headquarters (5570 Explorer Drive, Mississauga,
Ontario L4W 0C4)
o Al of the following items from across Target Canada Co.’s Canadian retail locations, headquarters (5570
Explorer Drive, Mississauga, Ontario L4W 0C4) and distribution centers, as applicable:
o  Spider Wrap & Keys (Electronics Security Device)
Shopping Carts
Shopping Baskets
Merchandise Bags
New Prototype Electronics Boat
Exterior Signage
Destination Beauty Beacons
Overhead Navigational Signs
o Bull’s-eye Boutique Inventory (as itemized in greater detail below)
¢ Any Bull’s-eye Boutique Inventory (as itemized in greater detail below) located at the facilities of
Genumark Promotional Merchandise Inc. (707 Gordon Baker Road, Toronto, ON, M2H 2S6).

OO0 0 00 OO0

Bull’s-eye Boutique Inventory:

Item Quantity

Cosmetic Bag 3
Fiat Ear Bud w Mic 25
Lapel Pin 2
Playing Card 2 PK 23
Twist Scarf 120
Ally iPhone 56
Baby Outfit 48
8But Backpack 2
Black n Grey Gym 1
Black Travel Wallet 22
Bullseye 62 Tote R 9
Bullseye 62 Tote W 10
Classic Meeting Tote 7
Crosstich Bag 23
Folk Art Tote 20
License Tote 6
Lunch Cooler 1
Neoprene Lunch Tote 19
OGIO Backpack 12
Old Schoold Duffle 10
Red & Black Sports Bag 47
Red Lapton Bag 1
Red Passport 50
Red Reuseable Tote Bag 1
Target Yoga Bag 9
Warm Pattern Tote 9
8BitT 11
"The Bowler" Men's 36
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"The Bowler" Women's 47
"The Rick" Men's 93
"The Rick" Women's 96
Bella V-Neck Shirt 8
Black Fleece 64
Black Puff Jacket 49
Blk/Wht/Red Zip-up 54
Crosstich Shirt 12
Cuff Links 31
FFF Twill Shirt 18
Gander Sweater 179
Gingham Twill M 2
Gingham Twill W 13
Grey Corp Hat 44
Grey Zip-up Jacket 8
Holiday Sweater 30
Ladies Half Sleeve 7
Men62T 38
Men's C9 Polo 20
Men's Folk Art Tee 38
Men's Track Jacket 11
On Tour Polo M 50
On Tour Polo W 5
OnTour LS Polo 114
Paint TownRed T 126
Red & Black Pullover 33
Red Button Ladies 31
Red Button Mens 82
Shoe Laces 3
T <3 Can Women Shirt 8
T Scoop 17
Target Scarf 77
Ultra Club White Button 68
Vintage Ad T 61
Vintage Logo Tee 43
Wmn TG Logo on Sleeve 8
Women 62T 28
Women's Folk Art Tee 41
Womens Track Jacket 11
Zip Hoodie 11
Zip-up 63
FEDEX 0
POSTAGE 0
62 Water Bottle 18
Acrylic Frame 44
Big Red Mug 179
Cantigo Mug 19

LEGAL_1:33883069.8

68



-3-
Crosstich Drink Ware 19
Frosted Tumbler 8
Fruit Infuser Bottle 31
Golf Tees 45
Red Plastic Tumbler 96
Red Water Bottle 19
Salad Cup w/ Fork 66
Tesselation Tumbler 14
Cdn Stamps 1
Pride iPhone 20
Pride Shirt 2
3in1Pen 43
62 Journal 16
8Bit Notebook 7
Badge Buddies 330
Black Faux Journal 11
Bold Leather Journal 2
Carmen Journal Combo 30
Golf Balls 53
Jr Levenger Notebook 51
Large Envelope 12
Leather BC Holder 18
Leather Portfolio 20
Levenger Notebook 25
Levenger Refill Paper 89
Medium Envelope 4
Mini Heart Journal 32
Mouse Pad 19
Paint Town Red Gift Bag 740
Playing Cards 26
Power Bank 23
Puzzle Mint 12
Red Accent BC Holder 4
Red Lanyard 27
Red Notebook w/Pen 17
Retract Badge Holder 230
Single Target Card 15
Snow Globe 12
Sticky Notepad 35
Stylus Pen 38
Target Envelop Pk 48
Target Heart CDN Pen 156
Target Highlighters 13
Target Mints 35
Tesselation Journal 35
THC Flex Calculator 1
The Wedge 11
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Triple Bullseye Pen 457
USB Car Charger 1
Vitoria Notebook 13
White Envelope 11
White Notebook 23
White Pen 93
Cineplex 209
Kids Night Out 163
Night Out 68
Ripley Adult 55
Ripley Child 30
Ripley Student 20
Ripley Youth 24
Abe Lincoln 18
Alien Dog 1
Badge Dog 32
Ballerina Dog 1
Beanbag Dog 139
Beaver Dog 1
Biking Dog 1
Bunny Dog 4
Canadian Olymp Specta 13
Captain America 39
Charmin Dog 28
Chef Dog 36
Crayon Dog 34
Disney Maleficent 17
Dragon Dog 36
Easter Chick Dog 1
Elvis Dog 1
Farmer Dog 4
Fisherman Dog 1
Flower Dog 24
Frankenstein Dog 11
Giant 95 Bullseye 2
Golfer Dog 1
Hamburger Dog 20
Hello Kitty Dog 32
Hockey Dog 134
Jester Dog 1
Liberty Dog 10
Love Dog 1
Mickey Mouse 14
Minnie Mouse 74
Ninja Dog 110
Ornament Dog 11
Penguin Dog 26

LEGAL_1:33883069.8

70



-5-
Plaid Jacket Dog 1
Punk Rocker 17
Red Coat Girl Dog 48
Red & Khaki Dog 5
Robot Dog 11
Schoolgirl Dog 1
Scuba Dog 7
Shamrock Dog 2
Shark Dog 18
Sherlock Holmes Dog 22
Snowflake Dog 28
Snowsuit Dog 1
Sock Hop 12
Soft & Posible Dog 26
Strawberry Dog 36
T <3 Can Dog 33
Toy Soldier 22
Vest & Scarf Dog 1
Vintage Football 22
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Court File No. CV-15-10832-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MONDAY, THE 30™

REGIONAL SENIOR JUSTICE DAY OF MARCH, 2015

S S N e’

MORAWETZ

IN THE MATTER OF THE COMPANIES'" CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO. TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP
CO., TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP.,, and TARGET CANADA
PROPERTY LLC (collectively the “Applicants™)

APPROVAL AND VESTING ORDER —~ ASSET PURCHASE AGREEMENT

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. ¢-36, as amended (the “CCAA”) for an order approving the
asset purchase (the “Transaction™) contemplated by an Asset Purchase Agreement (the “Asset
Purchase Agreement”) among Target Canada Co. (“TCC”), as Vendor, Target Corporation, as
Purchaser (the “Purchaser”), and Target Brands, Inc. dated March ®, 2015 and certain related

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

ON READING the Notice of Motion of the Applicants, the Affidavit of ® sworn on
March ®, 2015 including the exhibits thereto (the “® Affidavit”), and the ® Report (the
“Monitor’s ® Report”) of Alvarez & Marsal Canada Inc., in its capacity as Monitor (the
“Monitor”), filed, and on hearing the submissions of respective counsel for the Applicants and

the Partnerships listed on Schedule “A” hereto, the Monitor, the Purchaser, and such other
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counsel as were present, no one else appearing although duly served as appears from the

Affidavit of Service of ® sworn March @, 2015, filed:
SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record herein is hereby abridged and validated so that this Motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalized term used and not defined herein
shall have the meaning ascribed thereto in the Amended and Restated Initial Order in these
proceedings dated January 15, 2015 (the “Initial Order”), or in the Asset Purchase Agreement,

as applicable.
APPROVAL OF THE ASSET PURCHASE AGREEMENT

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved and ratified and that the execution of the Asset Purchase Agreement by TCC is hereby
approved and ratified with such minor amendments as TCC (with the consent of the Monitor)
and the Purchaser may agree to in writing. TCC is hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for the
completion of the Transaction and for the conveyance of the Purchased Assets to the Purchaser
and the Monitor shall be authorized to take such additional steps in furtherance of its

responsibilities under the Asset Purchase Agreement.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule “B” hereto (the
“Monitor’s Certificate™), all of TCC’s right, title and interest in and to the Purchased Assets
shall vest absolutely in the Purchaser free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, Claims (as
defined in the Asset Purchase Agreement), or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the “Claims™), including, without limiting the generality of the

foregoing:
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(a) the Administration Charge, the KERP Charge, the Directors’ Charge, the
Financial Advisor Subordinated Charge, the DIP Lender’s Charge, and the
Agent’s Charge and Security Interest (collectively, the “CCAA Charges”); and

b) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry

system;
(all of which are collectively referred to as the “Encumbrances”)

and, for greater certainty, this Court orders that all of the Claims and Encumbrances affecting or
relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets.

5. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds received from the sale of the Purchased Assets shall stand in
the place and stead of the Purchased Assets and that from and after the delivery of the Monitor’s
Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the
Purchased Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the Closing of the Transaction, as if the Transaction had not been

completed.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a
copy of the Monitor’s Certificate, forthwith after delivery thereof.

GENERAL PROVISIONS
7. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of TCC and any bankruptcy

order issued pursuant to any such applications; and
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(©) any assignment in bankruptcy made in respect of TCC;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of TCC and shall not be void or
voidable by creditors of TCC, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that, pursuant to section 142 of the
Courts of Justice Act (Ontario), no person shall be liable for any act done in good faith in
accordance with any Order issued in this proceeding. Any person who takes any action
whatsoever in reliance on this Order prior to the commencement of any appeal hereof or the
expiry of any appeal period, including completion of the Transaction, shall not be prejudiced in

any manner by any such subsequent appeal.

9. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from
the application of the Bulk Sales Act (Ontario) and any equivalent legislation in any other
jurisdiction in which all or any part of the Purchased Assets are located and that the Transaction
is exempt from the application of Section 6 of the Retail Sales Tax Act (Ontario) and any

equivalent or corresponding provisions under any other applicable tax legislation.

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative bodies, having jurisdiction in Canada or in the United
States of America, to give effect to this Order and to assist TCC, 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
TCC 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 TCC and the Monitor and their respective agents in carrying out the terms of this Order.
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SCHEDULE “A”
PARTNERSHIPS
Target Canada Pharmacy Franchising L.P
Target Canada Mobile LP

Target Canada Property LP
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SCHEDULE “B”
Court File No. CV-15-10832-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 30™
)
REGIONAL SENIOR JUSTICE ) DAY OF MARCH, 2015

MORAWETZ

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP
CO., TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA
PROPERTY LLC (collectively the “Applicants”)

MONITOR’S CERTIFICATE
RECITALS

A. All undefined terms in this Monitor’s Certificate have the meanings ascribed to them in
the Order of the Court dated March 30, 2015 (the “Approval and Vesting Order”) approving
the Asset Purchase Agreement entered into among Target Canada Co. (“TCC”), Target
Corporation (the “Purchaser”) and Target Brands, Inc. dated March ®, 2015 (the “Asset
Purchase Agreement”), a copy of which is attached as Exhibit ® to the Affidavit of ® dated
March @, 2015.

B. Pursuant to the Approval and Vesting Order, the Court approved the Asset Purchase
Agreement and provided for the vesting in the Purchaser of TCC’s right, title and interest in and

to the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets
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upon the delivery by the Monitor to the Purchaser and TCC of a certificate confirming (i) the
conditions to Closing as set out in Articles 7, 8 and 9 of the Asset Purchase Agreement have
been satisfied or waived by the Purchaser and TCC, as applicable; and (ii) the Transaction has

been completed to the satisfaction of the Monitor.
THE MONITOR CERTIFIES the following:

1. The conditions to Closing as set out in Articles 7, 8 and 9 of the Asset Purchase

Agreement have been satisfied or waived by the Purchaser and TCC, as applicable; and
2. The Transaction has been completed to the satisfaction of the Monitor.

3. This Certificate was delivered by the Monitor at [TIME] on [DATE].

ALVAREZ & MARSAL CANADA INC,, in
its capacity as Court-appointed Monitor of
Target Canada Co., ef al. and not in its personal
or corporate capacity

Per:

Name:
Title:
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Court File No. CV-15-10832-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MONDAY, THE 30™

REGIONAL SENIOR JUSTICE DAY OF MARCH, 2015

e’ e e’ N’

MORAWETZ

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP
CO., TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP.,, and TARGET CANADA
PROPERTY LLC (collectively the “Applicants™)

APPROVAL AND VESTING ORDER - ASSET PURCHASE AGREEMENT

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. c-36, as amended (the “CCAA”) for an order approving the
asset purchase (the “Transaction”) contemplated by an Asset Purchase Agreement (the “Asset
Purchase Agreement”) among Target Canada Co. (“TCC”), as Vendor, Target Corporation, as
Purchaser (the “Purchaser”), and Target Brands, Inc. dated March 23, 2015 and certain related

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

ON READING the Notice of Motion of the Applicants, the Affidavit of Mark J. Wong
sworn on March 23, 2015 including the exhibits thereto (the “Wong Affidavit”), and the
Seventh Report (the “Monitor’s Seventh Report”) of Alvarez & Marsal Canada Inc., in its
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capacity as Monitor (the “Monitor”), filed, and on hearing the submissions of respective counsel
for the Applicants and the Partnerships listed on Schedule “A” hereto, the Monitor, the
Purchaser, and such other counsel as were present, no one else appearing although duly served as

appears from the Affidavit of Service of Robert Carson sworn March @, 2015, filed:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record herein is hereby abridged and validated so that this Motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalized term used and not defined herein
shall have the meaning ascribed thereto in the Amended and Restated Initial Order in these
proceedings dated January 15, 2015 (the “Initial Order”), or in the Asset Purchase Agreement,

as applicable.
APPROVAL OF THE ASSET PURCHASE AGREEMENT

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved and ratified and that the execution of the Asset Purchase Agreement by TCC is hereby
approved and ratified with such minor amendments as TCC (with the consent of the Monitor)
and the Purchaser may agree to in writing. TCC is hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for the
completion of the Transaction and for the conveyance of the Purchased Assets to the Purchaser
and the Monitor shall be authorized to take such additional steps in furtherance of its

responsibilities under the Asset Purchase Agreement.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule “B” hereto (the
“Monitor’s Certificate”), all of TCC’s right, title and interest in and to the Purchased Assets
shall vest absolutely in the Purchaser free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, Claims (as
defined in the Asset Purchase Agreement), or other financial or monetary claims, whether or not

they have attached or been perfected, registered or filed and whether secured, unsecured or
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otherwise (collectively, the “Claims™), including, without limiting the generality of the

foregoing:

(a) the Administration Charge, the KERP Charge, the Directors’ Charge, the
Financial Advisor Subordinated Charge, the DIP Lender’s Charge, and the
Agent’s Charge and Security Interest (collectively, the “CCAA Charges”); and

(b) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry

system;
(all of which are collectively referred to as the “Encumbrances”)

and, for greater certainty, this Court orders that all of the Claims and Encumbrances affecting or
relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets.

5. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds received from the sale of the Purchased Assets shall stand in
the place and stead of the Purchased Assets and that from and after the delivery of the Monitor’s
Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the
Purchased Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the Closing of the Transaction, as if the Transaction had not been

completed.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a
copy of the Monitor’s Certificate, forthwith after delivery thereof.

GENERAL PROVISIONS
7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptey and Insolvency Act (Canada) in respect of TCC and any bankruptcy

order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of TCC;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of TCC and shall not be void or
voidable by creditors of TCC, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that, pursuant to section 142 of the
Courts of Justice Act (Ontario), no person shall be liable for any act done in good faith in
accordance with any Order issued in this proceeding. Any person who takes any action
whatsoever in reliance on this Order prior to the commencement of any appeal hereof or the
expiry of any appeal period, including completion of the Transaction, shall not be prejudiced in

any manner by any such subsequent appeal.

0. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from
the application of the Bulk Sales Act (Ontario) and any equivalent legislation in any other
jurisdiction in which all or any part of the Purchased Assets are located and that the Transaction
is exempt from the application of Section 6 of the Retail Sales Tax Act (Ontario) and any

equivalent or corresponding provisions under any other applicable tax legislation.

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative bodies, having jurisdiction in Canada or in the United
States of America, to give effect to this Order and to assist TCC, 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

TCC and to the Monitor, as an officer of this Court, as may be necessary or desirable to give
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effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to

assist TCC and the Monitor and their respective agents in carrying out the terms of this Order.

85



Draft

SCHEDULE “A”
PARTNERSHIPS

Target Canada Pharmacy Franchising LP
Target Canada Mobile LP

Target Canada Property LP
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SCHEDULE “B”
Court File No. CV-15-10832-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 30™
)
REGIONAL SENIOR JUSTICE ) DAY OF MARCH, 2015
MORAWETZ )

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP
CO., TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA
PROPERTY LLC (collectively the “Applicants™)

MONITOR’S CERTIFICATE

RECITALS

A. All undefined terms in this Monitor’s Certificate have the meanings ascribed to them in
the Order of the Court dated March 30, 2015 (the “Approval and Vesting Order”) approving
the Asset Purchase Agreement entered into among Target Canada Co. (“TCC”), Target
Corporation (the “Purchaser”) and Target Brands, Inc. dated March 23, 2015 (the “Asset
Purchase Agreement”), a copy of which is attached as Exhibit D to the Affidavit of Mark J.
Wong dated March 23, 2015.

B. Pursuant to the Approval and Vesting Order, the Court approved the Asset Purchase
Agreement and provided for the vesting in the Purchaser of TCC’s right, title and interest in and

to the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets
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upon the delivery by the Monitor to the Purchaser and TCC of a certificate confirming (i) the
conditions to Closing as set out in Articles 7, 8 and 9 of the Asset Purchase Agreement have
been satisfied or waived by the Purchaser and TCC, as applicable; and (ii) the Transaction has

been completed to the satisfaction of the Monitor.
THE MONITOR CERTIFIES the following:

1. The conditions to Closing as set out in Articles 7, 8 and 9 of the Asset Purchase

Agreement have been satisfied or waived by the Purchaser and TCC, as applicable; and
2. The Transaction has been completed to the satisfaction of the Monitor.

3. This Certificate was delivered by the Monitor at [TIME] on [DATE].

ALVAREZ & MARSAL CANADA INC,, in
its capacity as Court-appointed Monitor of
Target Canada Co., ef al. and not in its personal
or corporate capacity

Per:

Name:
Title:
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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 TARGET CANADA CO., et al.

Applicants

Court File No. CV-15-10832-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

MOTION RECORD

(Motion for Approval of Asset Purchase Agreement
regarding Target-Branded Items)

OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place
Toronto, Canada M5X 1B8

Tracy Sandler (LSUC #: 32443N)
Jeremy Dacks (LSUC #: 41851R)
Shawn Irving (LSUC #: 50035U)

Robert Carson (LSUC #: 57364H)

Tel: (416) 362-2111
Fax: (416) 862-6666

Lawyers for the Applicants

Matter No: 1159785






